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HARDSHIP EXEMPTION APPLICATION

| ICO Area: m(;ITYWI Councll File No.:
i DE

P e e S - 087N -5 %08

interim Control Ordinance No.: Addltionai interim Control Ordinance No.: :
| 179027 _:
;Effech'veliate: SRS S ?kP i Ei . =N o W E = :

 Sept. 15‘ 2007

Appﬁcant (Record Owner): R~
KUSH KORNER V Inc. dba LA 523 &(7;\ n Z_{? 38

Confidential Caregivers, NonProfit
’Apphcant Mailing Address N ' ZipCode: — - =% S o
; 7363W. Melrose Ave —. = B
| Los Angeles, CA 90046 | non ¢ B =
’Abﬂlcanfs Representative - " | Telephone: [ < (_:g Tz
i | ~
| Stewart Richlin, Esq. 323-938-9644 =2 9
 Representative’s Mailing Address:  Zip Code: .,J,D ==
i | s A
| 1800 Century Park East #600 90067 90067 iﬁc e =
T N B = i B -
; Property Address: 733 W Melross Ave— Lot Area (sq. fL.):
mmgm CA gm | See attached
" Legal Description: o ' Structure/Building Construction Date:
See attached See attached

Existing Zone (ZIMAS): Permit History (Include Permit Numbers):
Existing Land Use Designation (From City Planning N/A
Department):

See attached ' _
| Describe Current Use (Include size in square feet, height, etc.): o o

This retail location of approximately '450;.(4 feet is a medical marijuana collective, The entity is
_ a non-profit and serves critically and chronically ill patients only upon verification of status with
_ licensed physician. The entity is compliant with the attorney general's guidelines. The

collective is permitted, and has a retail sales ficense with insurance and appropriate collective

membership documents in place. All of these documents are attached including the non-profit
corporate ‘charter and a declaration from legal counsel regarding the hardship.

‘Note: A Master Land Use Application is not required.
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Describe Proposed Project and Use (Include size in square feet, height, etc.):
|

l

The collective proposes to operate as a legally registered collective in full compliance with
California Prop. 215, SB420, and Los Angeles ICO #179027.

| Why do you believe a hardship exists for which an exemption should be granted? (Aitach a statement on
g a separate sheet if necessary. An economic analysis may also be submitted.)

A hardship exists in that through no fault of our patient collective, the federal government has
been utilizing selective enforcement and a pattern of terror and fear upon the medlca_l-
marijuana patients, collectives and caregivers. Despite the 1996 passage of Proposition 215

CONTINUED NEXT PAGE

Do you have any ownership inferest in any other parcels within 300 feet of this property? ( )Yes ( )} No
(If yes, submit a map showing the location and boundaries of the property for which an exemption is being
requested, and the location of the other ownerships.)

ADDITIONAL INFORMATION FILING REQUIREMENTS C
In addition to this form, all below items should be included with the application, unless otherwise instructed by City
Staff.

a. Attach a map showing the location and boundaries of the property for which the exemption is being
requested. (May be the same map as required in No. 7)

b. Attach a Plot Plan showing the building footprint, parking plan, landscaping, balconies, driveways,
any amenities, etc.

c. Attach an Elevation Plan, which includes dimensions for all views.

d.’ Attach Building Plans. If plans have been accepted by the Department of Building and Safety, list Plan
Check No. and Submittal Date y

e. Submit a Project History summary that includes dates and descriptions of meetings, negotiations,

expenditures, commitments, etc.

4 Submit Photographs of the subject property and all surrounding property — not over 8 %z x 11 inches, but of
adequate size to illustrate the condition and physical context of the property under discussion.

g- Attach any additional information as needed.

Note: A Master Land Use Application is not required.
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and subsequent clarification through SB 420, both federal and state governments have been
slow to evolve and adapt. In the very recent past, within the past couple of months, some very
promising developments have occurred: 1. The Attorney General has set forth guidelines here
" in California to finally clarify the rules for proper operation of a dispensing collective; 2. The
United States Supreme Court has declined to rehear the People v. Kha case showing the
unmistakable trend toward federal recognition and a new era of properly regulated and
operated collectives. In addition the election of President Obama and his consistent
statements in defense of medical marijuana patients and in favor of state's rights give our
collective some solace, bolstered by the announcement on March 26, 2009 that the federal
government would no longer conduct “raids” on medical marijuana in the state. Our
management brings extensive office management skills as well as compassion and
knowledge as to proper and restrained medication with cannabis pursuant to the
recommendation of only a licensed physician here in California. In the mean time we have
been compelled to operate on an extremely limited basis providing for the care of
management and close family without full local sanction due to the federal threat. Due to this
threat we were precluded by fear of harassment and selective prosecution from serving our
patient base openly and with full licensure, etc, and this has constituted a hardship as the
conflict between California and federal law had previously required that managing members of
the collective literally confess a federal crime in order to register under the ICO in
contravention of our 5™ amendment constitutional rights against self-incrimination. This is the
hardship we faced. Due to the recent legal developments above, we are able to file without
the above threat and we respectfully submit this is the basis of the hardship for which we seek
exemption from the filing date set forth in the ordinance. In addition we assert the particular
hardships of our patients in that they are ill patients who have a quasi-privilege to have safe
access to their and their licensed California physician’s preferred medicine. In addition we
assert a financial hardship in that management has entered into contractual obligations for the
benefit of the patient population, all as will be shown at the hearing hereon.
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THE FOREGOING INFORMATION IS TRUE AND CORRECT TO THE BEST OF MY KNOWLEDGE.

W, Yot e 8/ apP/07

Applicant (Record Owfier) * Date
4-25-09

Represghtative \ Date

*  Proof of ownership will be required at the time of application submitial. A recorded grant deed and/or

City Clerk’s ownership records printout are acceptable.

Note: A Master Land Use Application is not required.
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7263 W MELROSE AVE
7261 W MELROSE AVE
7263 1/2 W MELROSE AVE
7261 1/2 W MELROSE AVE

ZIP CODES
90046

RECENT ACTIVITY

None

CASE NUMBERS
CPC-30645
CPC-18473-ZC
ORD-161687
ORD-158700
ND-83-149-HD
AF-92-307123-MB

City of Los Angeles
Department of City Planning

04/28/2009
PARCEL PROFILE REPORT
A f ion
PIN Number: 141B181 542
Lot Area (Calculated): 4,400.0 (sq it)
Thomas Brothers Grid: PAGE 012 - GRID 6D
PAGE 012 - GRID 7D
Assessor Parcel No. (APN): 5525012012
Tract: TR 6005
Map Reference: M B 64-26
Block: None
Lot: 124
Arb (Lot Cut Reference): None
Map Sheet: 141B181
Jurisdictional Information
Community Plan Area: Hollywood
Area Planning Commission: Central
Neighborhood Council: Mid City West
Council District: CD 5 - Jack Weiss
Census Tract #: 1920.00
LADBS District Office: Los Angeles Metro
Planning and Zoning Information
Special Notes: None
Zoning: C4-1XL
Zoning Information (ZI): None
General Plan Land Use: Neighborhood Office Commercial
Plan Footnote - Site Req.: See Plan Footnotes
Additional Plan Footinotes: Hollywood
Specific Plan Area: None
Design Review Board: No
Historic Preservation Review: No
Historic Preservation Overlay Zone: None
Other Historic Designations: None
Other Historic Survey Information: None
Mills Act Contract: ' None
POD - Pedestrian Oriented Districts: None
CDO - Community Design Overlay: None
NSO - Neighborhood Stabilization Overlay: None
Streetscape: No
Sign District: No
Adaptive Reuse Incentive Area: None
CRA - Community Redevelopment Agency: None
Central City Parking: No
Downtown Parking: No
Building Line: None
500 Ft School Zone: No
500 Ft Park Zone: No
Assessor Information
Assessor Parcel No. (APN): 5525012012
APN Area (Co. Public Works)*: 0.101 (ac)

Use Code:

Assessed Land Val.:
Assessed Improvement Val.:
Last Owner Change:

Last Sale Amount:

Tax Rate Area:

Deed Ref No. (City Clerk):

1210 - Store and Residential
Combination

$1,169,026

$273,854

08/25/04

$1,333,013

67

935511
773644

The contents of this report are bound by the User Agreemeant as described In the Terms and Conditions of this website. For more detalls, please refer to the Terms & Conditions link located at hitp:#/zimas.lacity.org.
() - APN Area: LA County Assessor's Office is not the data provider for this item. The data source Is from the Los Angeles County's Public Works, Flood Control, Benefit Assessment.



* Building 1:

1. Year Built:

1. Building Class:

1. Number of Units:

1. Number of Bedrooms:

1. Number of Bathrooms:

1. Building Square Footage:
Building 2:

2. Year Built:

2. Building Class:

2. Number of Units:

2. Number of Bedrooms:

2. Number of Bathrooms:

2. Building Square Footage:
Building 3:

3. Year Built:

3. Building Class:

3. Number of Units:

3. Number of Bedrooms:

3. Number of Bathrooms:

3. Building Square Footage:
Building 4:

4. Year Built:

4. Building Class:

4, Number of Units:

4, Number of Bedrooms:

4. Number of Bathrooms:

4. Building Square Footage:
Building 5:

5. Year Built:

5. Building Class:

5. Number of Units:

5. Number of Bedrooms:

5. Number of Bathrooms:

5. Building Square Footage:

Additional Inf
Airport Hazard:
Coastal Zone:
Farmiand:
Very High Fire Hazard Severity Zone:
Fire District No. 1:

Fire District No. 2:

Flood Zone:

Hazardous Waste / Border Zone Properties:

Methane Hazard Site:
Hig';h Wind Velocity Areas:
Hiliside Grading:

Oil Wells:

Alquist-Priolo Fault Zone:
Distance o Nearest Fault:
Landslide:

Liquefaction:

Economic Development Areas
Business Improvement District:
Federal Empowerment Zone:
Renewal Community:
Revitalization Zone:

State Enterprise Zone:

Targeted Neighborhood Initiative:

7-735
547535
4-143
2320472
2190847
149583
1252761

1925

D5A

0

0

0

3,904.0 (sq ft)

Not Available
Not Available
0
0

0
0.0 (sq ft)

Not Available
Eot Available

0

0
0.0 {sq ft)

Not Available
lalot Available

)
)
None

Not Available
Not Available
0

0
0 _
0.0 (sq ft)

None

None

Area not Mapped
No

No

Yes

None

No

Methane Buffer Zone

2.17003 (km)
No
No

None
None

No

Central Gity
None

None

Thi contents of this report are bound by the User Agreement as described In the Terms and Conditiona of thls websito. For more detalls, please refor to the Tanms & Conditions link located al http#zimas.lecity.org.
{*}- APN Area: LA County Assegsot’s Office is not the data provider for this item. Tha data sourca is from the Los Angeles County's Public Works, Flood Control, Benefit Azsesament.



Public Safety

Police Information:

Bureau: West
Division / Station: Hollywood
Report District: 674

Fire Information:

- District / Fire Station: 61
Batallion: 18
Division: 2
Red Flag Restricted Parking: No

The contents of this raport ere bound by the User Agreement as describud tn the Tetima and Conditions of this webafte. For mors delz@s, plesse refor to the Terms & Conditiona link located at hittp-taimas Jacily.org.
{*) - APN Area; LA County Assessor's Office ks nat tha data provider for this Hem. The data source is from the Los Angetes County's Pubifie Watks, Flood Control, Benefit Assessment.




CASE SUMMARIES

Note: information for Case Summaries is Retrieved from the Planning Department's Plan Case Tracking System (PCTS) Database.

Case Number: CPC-18473-ZC
Required Action(s): ZC-ZONE CHANGE
Project Description(s): CONTINUATION OF CPC-18473. SEE GENERAL COMMENTS FOR CONTINUATION.

CONTINUATION OF CPC-18473-A. SEE GENERAL COMMENTS FOR CONTINUATION.
CONTINUATION OF CPC-18473-B. SEE GENERAL COMMENTS FOR CONTINUATION.
CONTINUATION OF CPC-18473-C. SEE GENERAL COMMENTS FOR CONTINUATION,

Case Number: ND-83-149-HD
Required Action(s): HD-HEIGHT DISTRICT
Project Description(s): Data Not Available

DATA NOT AVAILABLE

CPC-30645
ORD-161687
ORD-158700
AF-92-307123-MB

The contents of this report are bound by the Basr Agreament aa descrbed o the Terms and Conditions of this website. For more detalls, please refer to the Terms & Gonditions fink located at hitp2Fimas.Jacity.org.
{*i- APN Area: LA County Assessor's Office is not the data provider for thia Hern The data source I8 from the Los Angeles County's Public Works, Flocd Control, Benefit Asseasment.
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! 1. 7263 W MELROSE AVE +1
Assessor Information s
Assessor Parcel No. (APN) | 5525012012 |
+ APN Area le). Public Works)‘ rﬂjm !ac)r B ,l
7 Use Code I 1210 - Store and Residential
| Combination - |
Assessed Land Val | st1a69,026 —_— ‘
a .i«s = sed lmpruuemcnﬁ..lﬁ | 5727 B854 1
o Last Owner Change 08/25/04 |
: Last Snlef\;oum _1$1333013 777]
5 Tax Rate Area |87 |
: Deod Ref No. (City Clerk) | 935511 |
s Dead Ref No. (Cly Clerk) 773644 E
= Deed Ref No. (City Clerk) 7735 = 8
Deed Ref No. (City Clerk) | 547535 7_71
Deed Ref No, (Cily Cleck) | 4-143 ]
Doad Ref No, (City Clerk) | 2329472 _—
Deed Ref No, (City Clerk) | 2190847
Deed Ref No, (City Clark) | 149583 —
Deed Rel No. (City Glerk) 1252761
‘Bl_n!»ld-mg 1 - 771

1. Year Built
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: 2 1. 7263 W MELROSE AVE 3
~ —
~ Planning and Zoning Information +
Special Notes 2 None
Zoning Ca-1XL
A .'Iun_ing Information (Z1) None
General Plan Land Use Neighborhood Office]
_Commercial
Plan Footnale - Site Reg. See Plan Footnotes =
: Additionai Pian Footnoles | Not Avaifable
< Specific Plan Area | None
E Historic Preservation F!uz'lf:\-;l No
g POD - Pedestrian Oriented | None
“_2 Districls
CDO - Community Design | None
Overlay |

NSO - Nelghborhood [ none
Stabiiization Overlay |

Strestscape | o

Sign District | No

Adaptive Reuse Incentive | Nore
Area ,
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PECPERTS WirOREATE:
: 1. 7263 W MELROSE AVE .
 Address/Legal Information i
3 8 5 Sliie
Sih‘ei/-\dlirgss 7263 W MELROSE AVE
J Site Address | 7261 W MELROSE AVE
A Site Address | 7283 112 w MELROSE AVE
site Address 7261 1/2 W MELROSE AVE
- ZIP Code 80045
r g PIN Number 1418187 542
: ﬁ Lot Area [Calculated) | ~!.47!:|\§1.Vlkl§q 1)
E o Thomas Brothers Grid PAGE 012 - ) 6D
* .g: Thomas Brothers Grid | PAGE 012 - GRID 7D
= < Assessor Parcel No, (APN)| 5625012012
2 ; Tract [ TR 6005
£ Map Ref M B 64-26
Block | None e ==
Lot e
o Arb (Lot Cul Reference} | None -
Map Sheet 1418181 -
LA City PIanp'ng ““““ r—- Background D.ispla,l: Generalzed Zoni}g » =g - 5




ACORL"

CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)

4/22/2009

PRODUCER

2820 Townsgate Rd

(B05)496-8835

HAYEK INSURANCE AGENCY

#203

Westlake Village, CA 91361

THIS CERTIFICATE l. _LSUEDAS A MATTER OF INFORMATION
ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR
ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.

NAIC #

INSURERS AFFORDING COVERAGE

NSURED " LA CONFIDENTIAL NSURER A LANDMARK AMERICAN
PETER PIETRANGELI INSURER B:
7263 MELROSE INSURER C:
LOS ANGELES, CA 90046 INSURER D
I INSURER E:
COVERAGES

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED. NOTWITHSTANDING
ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR

MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH
POLICIES. AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADD'L POLICY EFFECTIVE [ POLICY EXPIRATION
LTR INSRB TYPE OF INSURANCE POLICY NUMBER DATE (MM/DD/YYYY) | DATE (MM/DD/YYYY) LIMITS
GENERAL LIABILITY EACH OCCURRENCE $ 1,000,000
¥ || COMMERCIAL GENERAL LIABILITY PREMISES (Ea occurence) $ 100,000
I CLAIMS MADE | I OCCUR MED EXP (Any one person) $ 5.000
A TBD 4/20/09 4/20/10 PERSONAL & ADV INJURY $ EXCLUDED
GENERAL AGGREGATE $ 2 000,000
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG | § EXCLIUDED
T I_ PRO- I -
I POLICY | JECT I LOC
AUTOMOBILE LIABILITY COMBINED SINGLE LIMIT
ANYAUTO (Ea accident) $
ALLOWNED AUTOS BODILY INJURY 8
SCHEDULED AUTOS (Per prsan)
|| HIRED AUTOS BODILY INJURY 5
NON-OWNED AUTOS (Par pccident)
- PROPERTY DAMAGE s
(Per accident)
GARAGE LIABILITY AUTO ONLY - EA ACCIDENT $
ANYAUTO OTHER THAN EASNCE | 6
AUTO ONLY: ace | s
EXCESS / UMBRELLA LIABILITY EACH OCCURRENCE $
I QCCUR ‘ l CLAIMS MADE AGGREGATE $
$
DEDUCTIBLE $
| RETENTION $ $
WORKERS COMPENSATION WC STATU- OTH-
AND EMPLOYERS' LIABILITY YIN |TORY LIMITS I ER |
ANY PROPRIETOR/PARTNER/EXECUTIVE '___I E.L. EACH ACCIDENT 3
OFFICER/MEMBER  EXCLUDED?
(Mandatory in NH) E.L. DISEASE - EAEMPLOYEE | $
If yes, describe under
SPECIAL PROVISIONS below E.L. DISEASE - POLICY LIMIT 3
OTHER
DESCRIPTION OF OPERATIONS / LOCATIONS /VEHICLES / EXCLUSIONS ADDED BY ENDORSEMENT /SPECIAL PROVISIONS
7263 MELROSE LOS ANGELES, CA 90046
CERTIFICATE HOLDER CANCELLATION

REPRESENTATIVES.

DATE THEREOF, THE ISSUING INSURER WILL ENDEAVOR TO MAIL

A

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION

30 pavs wWRITTEN

NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT, BUT FAILURE TO DO SO SHALL
IMPOSE NO OBLIGATION OR LFBI!.ITY OF ANY KIND UPON THE INSURER, ITS AGENTS OR

AUTHORIZED REPRESENTATIVE‘

I
i 4
.r.._ =3

ACORD25 (2009/01)

The ACORD name and logo are registered marks of ACORD

© 1988-2009 ACORD CORPORATION. All rights reserved.



CITY OF LOS 7 "'GELES
OFFICE OF FINANCE

P.0. BOX 53200

LOS ANGELES CA 90053-0200

15 100-000784 0904 1

KUSH KORNER V /C
7263 MELROSE AVE 7263 MELROSE AVENUE
LOS ANGELES CA 90046-7635 LOS ANGELES, CA 90046-7635

THIS CERTIFICATE MUST BE POSTED AT PLACE OF BUSINESS

““CITY OF LOS ANGELES TAX REGISTRATION CERTIFICATE |

THIS CERTIFICATE IS GOOD UNTIL SUSPENDED OR CANCELLED

%

BUSINESS TAX ISSUED: 4/19/2009
ACCOUNT NO. FUND/CLASS DESCRIPTION STARTED STATUS
0002275044-0001-2 LO44 Retail Sales | 09/13/2007 ’ Active

KUSH KORNER V /C
7263 MELROSE AVENUE
LOS ANGELES, CA 90046-7635

7263 MELROSE AVENUE e
LOS ANGELES, CA 90046-7635

o= omcun—

| DIRECTOR OF FINANCE

T e R e Bt T e % e S

NOTIFY THE OFFICE OF FINANCE IN WRITING OF ANY CHANGE IN OWNERSHIP OR ADDRESS P 0. BOX 53200, LOS ANGELES CA 90053-0200
FORM 2000 (rev. 6/01) IMPORTANT - READ REVERSE SIDE




DISPLAY CONSPICUOUSLY AT PLACE OF BUSINESS FOR WHICH ISSUED

CALIFORNIA STATE BOARD OF EQUALIZATION

SELLER’S PERMIT
ACCOUNT NUMBER
[ 9/13/2007 SR AS 100-977969 ]
NOTICE TO PERMITTEE:
You are required to obey all
KUSH KORNER V roquite o contol you
11601 WILSHIRE BLVD STE 500 Sl T Acul e
LOS ANGELES, CA 90025-17k1 Wi

L .

IS HEREBY AUTHORIZED PURSUANT TO SALES AND USE TAX LAW TO ENGAGE IN THE
BUSINESS OF SELLING TANGIBLE PERSONAL PROPERTY AT THE ABOVE LOCATION.
THIS PERMIT IS VALID ONLY AT THE ABOVE ADDRESS.

THIS PERMIT IS VALID UNTIL REVOKED OR CANCELED AND IS NOT TRANSFERABLE, IF YOU SELL YOUR BUSINESS ;
GR DROP QUT OF A PARTNERSHIP, NOTIFY US OR YOU COULD BE RESPONSIBLE FOR SALES AND USE TAXES Not valid at any other address
OWED BY THE NEW OPERATOR OF THE BUSINESS.

For general tax questions, please call our Information Center at 800-400-7115.
For information on your rights, contact the Taxpayers’ Rights Advocate Office at 888-324-2798 or 916-324-2798.

BOE-442-R REV. 15 (2-06)

A MESSAGE TO OUR NEW PERMIT HOLDER

As a seller, you have rights and responsibilities under the Sales and Use Tax Law. In order to assist you in your
endeavor and to better understand the law, we offer the following sources of help:
e Visiting our website at www.boe.ca.gov
* Visiting a district office
-® Attending a Basic Sales and Use Tax Law class offered at one of our district offices
Sending your guestions in writing to any one of our offices
® Calling our toll-free Information Center at 800-400-7115

As a seller, you have the right to issue resale certificates for merchandise that you intend to resell. Conversely, you
have the responsibility of not misusing resale certificates. While the sales tax is imposed upon the retailer,

® You have the right to seek reimbursement of the tax from your customer

® You areresponsible for filing and paying your sales and use tax returns timely

® You have the right to be treated in a fair and equitable manner by the employees of the Board
¢ You are responsible for following the regulations set forth by the Board

As a seller, you are expected to maintain the normal books and records of a prudent businessperson. You are required to
maintain these books and records for no less than four years, and make them available for inspection by a Board representative
when requested. You are also expected to notify us if you are buying, selling, adding a location, or discontinuing your business,
adding or dropping a partner, officer, or member, or when you are moving any or all of your business locations. If it becomes
necessary to surrender this permit, you should only do so by mailing it to a Board office, or giving it to a Board representative.

If you would like to know more about your rights as a taxpayer, or if you are unable to resolve an issue with the Board, please
contact the Taxpayers’ Rights Advocate Office for help by calling toll-free, 888-324-2798 or 916-324-2798. Their fax number is
916-323-3319.

Please post this permit at the address for which it was issued and at a location visible to your customers.

STATE BOARD OF EQUALIZATION
Sales and Use Tax Department




Kosh Koraer V/

EIN L6~ 0F7309g




10

11

i2

13

14

15

16

17

18

19

20

21 ]

22

23

24

25

Declaration of Stewart Richlin, Esq.

I am an attorney duly licensed to practice in california since
1986. I make the following declaration under penalty of
perjury under the laws of California. All the facts I am setting
forth herein are true and correct of my own personal knowledge
and I could and would so competently testify, or I may make my

declaration on information and belief, as indicated.

The collective is insured, permitted and licensed. The entity
registered under the original moratorium and has now relocated.
The directors are patients with personal experience of the
usefulness of cannabis medicine. They now operate in a new
location and their pledge is to due so perfectly according to
the strictures of State law in general and the City of Los
Angeles Interim Control Ordinance in particular. The entity is a
mutual benefit non-profit corporation which is consistent with
the Attorney General’s Guidelines. I am informed and believe
that the board of directors of the entity brings experience in
personal services and expertise in the varieties and uses of
medical marijuana strains in the service of medical marijuana
patients. I have been hired to file documents to bring the
entity into compliance with the August, 2008 Attorney General'’'s

guidelines in general, and to present this hardship.

Page - 1 - Declaration of Richlin
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I have interviewed the management in detail and was consistently
impressed with the attention to compliance with state law
demonstrated by them. I am informed and believe that each and
every patient has been and/or will be screened carefully and in
fact every recommendation was confirmed by phone call to the

licensed physician who made the recommendation.

As for these applicants, a hardship exists in that through no
fault of the patient collective, the federal government has
been utilizing selective enforcement and a pattern of terror
and fear upon the medical marijuana patients, collectives and
caregivers. Despite the 1996 passage of Proposition 215 and
subsequent clarification through SB 420, both federal and state

governments have been slow to evolve and adapt.

However, In the very recent past, within the past few months,
some very promising developments have occurred: 1. The Attorney
General has set forth guidelines here in California to finally
clarify the rules for proper operation of a dispensing
collective; 2. The United States Supreme Court has declined to
rehear the People v. Kha case showing the unmistakable trend
toward federal recognition and a new era of properly regulated
and operated collectives. Furthermore, the election of

President Obama in light of his pledges to defund the

Page - 2 - Declaration of Richlin
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persecution of medical marijuana and the honoring of state law
has aided us in bringing forth our application without fear of
unconstitutional and irrational reprisals from the federal
government. To that end, US Attorney General Holder has just
within the past months declared that there will be no more
“raids” or harassment of those medical marijuana patients who

rely upon and follow State laws on the topic.

Applicant’s management brings compassion and knowledge as to
proper and restrained medication with cannabis pursuant to the
recommendation of only a licensed physician here in California.
Now, due to the above recent legal developments applicant is
able to file without the above threat and respectfully submits
this is the basis of the hardship for which we seek exemption

from the filing date set forth in the ordinance.

If I can be of any further assistance or arrange for further
information or testimony I would be pleased to do so, just let
me know.

/7

//

//

Page - 3 - Declaration of Richlin
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I make the foregoing declaration under penalty of perjury under
the laws of the State of California. Signed at Los Angeles, CA

This April 28, 2009

Q. |
SEFW T RICHLIN

Page - 4 - Declaration of Richlin




You are advised to research marijuana as medicine, and consult
with your doctor as to dosage and frequency of medication. You
are responsible for following these guidelines. You are responsible
to use not abuse medicine. If we have any indication you are
abusing medicine we will refuse service.

AS A CONDITION OF JOINING THE COLLECTIVE AND
ENTERING OUR FACILITY, AND/OR BY UTILIZING SUCH
MEDICINE/HERBAL MARHJUANA AND RELATED
PRODUCTS AS YOU MAY OBTAIN, YOU, YOUR HEIRS
AND THOSE WITH YOU EXPRESSLY AND FOREVER
DISCLAIM THE WARRANTY OF MERCHANTABILITY AND
THE WARRANTY OF FITNESS FOR PARTICULAR
PURPOSE.

Any product obtained at our facility may be inspected prior to
delivery, however since medical purity so requires, all transactions
are final. The marijuana and related products are offered solely on
an AS IS basis with no warranty whatsoever.

Patient understands that cannabis/marijuana may impair a person’s
ability to drive a vehicle or operate machinery. '

Patient understands that loitering on or around a dispensary is
prohibited by Cal. Penal Code section 647(e).

Diversion of Marijuana for Non Medical purposes is a violation of
state law.

Please leave your friends, even fellow patients, at home, and
NEVER in your car waiting for you.




Any member of law enforcement who is a bona fide patient must
disclose the fact that he/she is a member of law enforcement.
Otherwise, by entering these premises, you promise, state and
affirm, under penalty of perjury under the laws of the State of
California, that you are not a member of, affiliated with, nor
employed by any law enforcement department, entity, or agency.

Management reserves the right to refuse service to anybody at any
time for any reason or no reason whatsoever.

As a condition of entering our facility, and/or by utilizing such
medicine/herbal marijuana and related products as you may obtain,
you, your heirs and those with you expressly and forever waive
any and all claims now known, or discovered at any time in the
future due to, related to or arising from your use of marijuana or
any other product/herb/food/oil/concentrate you may obtain at our
facility.

As a condition of entering our facility, and/or by utilizing such
medicine/herbal marijuana and related products as you may obtain,
you, your heirs and those with you expressly and forever release
our dispensary, its owners, landlord, operators, managers,
employees, agents, attorneys, growers, providers, wholesalers,
officers, directors, members, from and against any and all lawsuits,
alter-ego lawsuits, demands, charges or claims with reference to
the strength, potency, purity, toxicity, appropriateness for your
condition of any marijuana and related products you may obtain at
our facility; further, that you knowingly waive the provisions of
civil code section 1542 which states in pertinent part that “A
general release does not extend to claims which the creditor does
not know or suspect to exist in his favor at the time of executing
the release, which if known by him must have matenally affected
his settlement with the debtor.”



As a condition of entering our facility, and/or by utilizing such
medicine/herbal marijuana and related products as you may obtain,
you, your heirs and those with you expressly and forever waive
any and all claims now known, or discovered at any time in the
future due to, related to or arising from your storage or handling of
marijuana or any other product/herb/food/oil/concentrate you may
obtain at our facility. KEEP ALL MEDICINE FAR FAR AWAY
FROM CHILDREN OR ANYONE ELSE, UNDER LOCK AND
KEY. ANY DEVIATION FROM THIS RULE IS DONE AT
THE SOLE RISK AND RESPONSIBILITY OF THE PATIENT.

You agree not to use the medical marijuana you obtain from this
center for social or casual marijuana use, but only for the medical
condition for which it was recommended by your doctor.

You agree that as a Patient Mgmber of our Collective, to abide by
these rules and regulations.

I have read and agree to the above rules and regulations.

1. I have been diagnosed with a serious illness for which
cannabis provides relief and I have received a
recommendation or approval from my licensed California
physician to use cannabis.

2. I understand my contributions for medicine I may acquire
from this Collective are used to ensure continued operation
and that this transaction in no way constitutes commercial
promotion.

3. The monies I pay are to help the Collective to continue to
operate, to maintain employees and a location and the
associated costs and expenses of providing its members with
medicinal marijuana for their medical needs.

4. The collective may cultivate, obtain, transport and possess
cannabis on my behalf.




5. I designate the collective as my provider for medical
marijuana.

6. I authorize the collective to contact my physician, and 1
authorize my physician to verify my recommendation to the
collective.

7. 1 agree that I consistently rely upon the collective as the
exclusive source of my cannabis medicine (except such
medicine as I may cultivate individually.)

8. This designation shall remain in effect for 12 months, until
the expiration of my recommendation, or until I revoke my
designation in writing by certified mail, return receipt
requested, whichever comes first.

X Date:

How did you hear about our
collective?

Can the collective send you info, specials, discounts, and the
annual Patient Members ballot to your EMAIL? If so please
provide your email address:

Please print slowly

Dated: Signed: X

Print name:
Print email address (PRINT SLOWLY):

] Date/Dr Office Confirmation by




NNN LEASE

1 Basic Provisions ("'Basic Provisions"”).

1.1 Partles: Tnis Laasa ("Leasa") datad for rafarence purposas ony _March 4, 2008 _, (s mada by and behwaan _7261 Melrose,
LLC_ ("Lessor’) and _Kush Komer Inc., Peter Pigtrangell, Michael Cuilla and Jason Fine DBA LA Canfidential Careqivers_
("Lessees”) (toileclively the Parties”, or individually & "Party”).

1.2 Premises: That certain portion of the Shopging Center (as defined below), incluaing all improvements therein or to be provided

by Lessor under the terms of this Lease, commonly known by the strezt address of _7263 Melrose Avenue_, located o the City of
_Los Angelas_, County of _Los Angeles_, State of _Califarmia_ with zip code _90C45_ {"Premises”) and generally described as
(descrite briefly the nature cf the Premises) _approximately 1500 square fest_ In additon to Lesses s rights to use and occupy
tha Pramises as harginafer specificd. Lessee shall have non-exclusive rights to the Comman Areas ias defingc in Paragraph 2 7
blow) as hereinalter specifed. but shall not have any rnights fo the racf, exlenar walls or utility raceways of the ouilding contamng
the Premises ["Bullding”) or to any other buildings In tha Skopping Cantar The Premisas and the Bullding are situatad within the
Shepping Certer Tne Premises. the Building, the Commen Areas and all ather bulldings ana improvements within said Shopping
Center together with the land upon which they are locatec. gre herein collectively referred tw as the “Shopping Center " |See alsu
Paraqrach 2)

1.3 Term: _Three (3)_ y2ars ("Orlginal Term ) commencing _March 15, 2009 or upon vacation of the current Tenant of the
pramises; whichevar Is sarlier_ ("Commencement Date") and ending _3rd year upon commencement date_ ( Expliration
Date’) (See alsc Paragraph 3)

.4 Early Passesslon; _March 16, 2009 or upon vacation of the current Tonant from the premises_ ("Early Possession
Date"). (Sze also Paragraphs 3.2 and 3.3)

| 5 Base Rent: _$4.600.00_ psr month ("Base Rent'), paysble on the _17 _ day of each month commeneng _Commencement
date_ iSee also Paragraph 4)

(@) Minimum Rent Escalation, The minimurn rert set farth in section 1 5, above, shall nat increase for a penod of one (1)
year foliowing the Commencement Dale Renl for the perou of _2" year_ rent shall increase every year accarding to the CPI index
of Novemuaer of the last year, increase shall not ba below 3% and not axcesd 6%

@It this box is checked. thera are provisions in t1is Lease lor the Base Rent to be acjusted
16 Percentage Rent Rate: None

17 Lessee's Share of Common Area Operating Expenses. _(Lessee’s Share) For the first year, Tenant will pay an
estimatad monthly charge of $0.60 per square foot; to be reconciled at the end of the year.

* 5 Merchants' Association Annual Dues: None

1% Base Rent and Other Monies Paid Upon Execution:
12} Base Rent: _54 500.00_ for the pariod _March 15, 2009
() Common Arsa Operating Expenses: _$750 00_ for the perica _March 18, 2009_
i} Security Deposit: _$13,500 00_ ( Security Deposit’). iSee also Paragraph 3)
d) Merchants’ Association Dues: & tor the pericd
(el Other: § _ - for
(fi Total Due Upon Execution of this Lease: _$18,000.00_

1.10 Agreed Use:_a Medical Marljuana dispensary per California State Law_ (See also Peragraph 8)

1.11 Agreed Trade Name: L.A. Confldantlal Caregivers (See also Paragraph §)

112 Insuring Party. Lessor 1s the “Insuring Party". (Sas also Paraaraph 8)
! 12 Real Estate Brokers: See Attached Cooperating Broker Compansation

" 114 Guyrantor. The obligations of the Lessee under this Lease are to be guarantesd by _ Patar Platrangell. Michael Cuilla and
Jason Fine ("Guarantor i (See also Paragraph 37)

I 15 Attachments. None

2 Premises. 7263 Melrosa Ave. La, Ca 80046

21 Letting. Legsor hereby leeses {0 Lesses, and Leseaa hareby lsaszs from Lessor. the Premises, for the term, al the rertal, and
upon &l of the @rms, covenants and conditions set forth 0 his Lease. Unless othenwise provided herein, any statemant of sizs sat

farth In this Lease, or thal may have been used in calculaling Rent. is an approximatian which tha Parles agras s reasanadle and
any payments based thereen gre not subject to ravision whathar or not tha actual elre s more ar less

Initia’s

inbals




22 Conditlon, Lessor shall deliver the Premises to Lessee "AS (€' on the Commencement Date or the Early Possession Data
whichever first ocours (Start Date"), and. so long as the requirad servics contracte described in Paragraph 7 1ib) delow are
antalned by Lesses and in a%act within 30 days foliowing the Start Cate warrants that the existing electrical. plumoaing, fire sornkler,
lighting, heating, ventilatng and air condiioning systems ("HVAC") (eading doots, |t any and all otner sucn elements in the
Premisas othar than thosa constructad by Lassee shall be in good operating condibon on sac dale and thal the slrugtural
elements of the roof, bearing walls and foundation of the Premises shall oe free of material defecis If a nan-compliance with such
warranty axists as of tha Start Date, ar if ane of such systems ar alemearis should matdunction or fail within the appropriate wartenly
period. Lessar shall as Lessor's sole obigation wil respect to such matter. except as othenvisa provided In this Lease promptly
after receipt of wilten notice from Lessee setting forth with specificily the nature and extant of sucn non-cornpliance, malfunction or
fallura ractify eama at Lessor's expansa. Tha warranty periods shall za as follows: (1} 4 months as to the HVAC systems, and (1) 30
tays &6 to the remaining systems and other elements of the Premises. If Lessee does not give Lessor the required notice within the
gpploprele warrenly period. carrection of any such non-compliance. malfunclion or failure shal be the cobligalion of Lessee al
Lessze's sole cost and expense (except for the repairs to the fire sprinkler systems, roof, foundations. andfor tearing walls)

2.2 Compllance. Lesscr warrants that the Imzorovemants on tha Pramiges and the Cammaon Areas comply with the bulldirg coces
tat wera [n affect at the time that each such iImprovement, or poruon thereof, was constructed. and aiso wih all applicab’s laws,
covenants or restrictions of record, regulations, end ardingness in effect on the Stait Dele ["Applicable Requirements”). Said
warranly does not apply o the use to which Leszee wliil put the Pramises or t¢ any Alteratizng or Utlity Instaliations (as defined in
Paragrach 7 3(a)) made or to be made by Lessee. NOTE: Lessee is responsible for determining whether or not the Applicable
Regquirements, end especially the zoning, are appropriate for Lesese's Intended use, and acknowiedges that past uses of
the Premigaes may no longer be allowed. If the Premises do not comply with said warranty, Lessor shall. except as atherwise
provided. premptly after recepl of witlen nolice from Lessee setting forth wilh specificty the nature and extent of such non-
compliance. rectify the same at Lessor's axpense |f Lessee does rot give Lessor written notce of a non-complancs with this
warranty wittin & months following the Stant Date, correction of that nor-complience shall be the obigalion of Legsee at Lessee s
sole cost and expense |l the Applicable Requireamants ara haraafer changea o as 1o requirs durlng the term of this Leasa ne
construction of an addition to or an alteration of the Premises and/or Building, the remedialion of any Hazardous Subslance, or he
reinforcement or other physical modificetion of the Premises anclor Bulding ("Capital Expenditure ) Lessor and Lessee shall
sl'pcele the cost of such work as follows:

[3) Subjsci to Faragraph 2 3(c) belew, if such Capital Expendituses are required as a result of the sgacfic and Lrique use
cf the Premises by Lessee as compared with usas by tenants in genaral Lesses shall be fuly responsiblie for the cost thersof
rrovided however that if such Captal Expenditure 1s requiree dunng the lest 2 years of this Leese enc the cost thereof exceeds &
months' Base Renl Lessee may instead terminate this Lease uniess Lassor notifies Leseae, In wnitlng, within 10 days afar racaipt
ol Lessee's terminalion notice that Lessor has alacted to pay the differance netwesn the actual cost thereof ano the amount eaual (0
& months Base Rant If Lesess alacts t2mnination. Lesses shall immediately cease the use of the Prenmises which regquires such
Capital Cxpenditure and deliver to Lessor written nouce specifying @ tenminalion dete gl least 90 days tnereafigr. Such termination
date shall however in no ovent be earier than the last day that Lessee could legally utilize the Premisas without commencing such
Caonal Expendilure )

(b If such Capltat Expenditure is not the result of the specdic ard unique use of e Premises by Lessee (such as,
qovarnmentzlly mandated seismic modificetions), then Lessor and Lessea shall aliocats tha obligation to pay for the paren of such
cosls feascnably attributatle to the Premiees pursuant ta the farmiula set aut in Paragraph 7 1(d) provided, however, thet il such
Capital Experditure [s required durng the last 2 years of this Lease or if Lessor reasonably determnes that it is nzt ecznomically
fzasible 10 28y s share therecf, Lessar shall kave the option to terminate this Lease upon S0 days pnor written notice (o Lessae
uniess Lessea notlfies Lessor in wnting, within 10 days efter recerpt of Lessor's termination notice that Lessee will pay for such
Capital Exzendilure. If Lessor dees nol elect to tarminate, and falls to rander Its share of any such Capital Expenditure. Lessee miay
sdvanca such funds and deduct same, with Interest. fram Rent until Lessor's share of such costs have been fully paid If Lessee is
unab'e to finenca Lessor's shara, or If the balance of the Rent due and payable for (he remainder of this Lease 1s nat sufficient to
fully reimourse Lassae on an offset basis, Lessee shall have the rghl 1o tarminate this Lease upon 30 days written notlce to Lessor

() Notmthstending tne above. the provisions cancerning Capital Expenditures are intended to apply only to non
velurtary, unexpectad ard naw Applicatle Reauirements, |f the Capilal Expenditures are instead tngaerad by Lessaa ae a rasult of
an actual or proposed change in use, changs i inlensity of use. ar modification to ths Premises then, and in that avent, Lessee
shall be fully responsibie for the cost thereo!, and Lessee shal rot have any right to terminale this Lease.

24 Acknowledgements. Lessec acknowledges that (a) it has been acvised oy Lessor andlor Broxers to satisfy itsell with respect
ta the conditon of the Premises (including But net limited to the e'ectrical, HVAC ang fire sprinkler systems, securty, anvironmeantal
aspecls. @nc complianca with Applicab’e Requirements and the Amencans with Disabilties Act). and thair sultabilty for Lessee's
intenged usae. (b) Lessee has made such mvestigelion s | deems necassary with raferencs to suck matters and assumes all
rasponsibiiity therefor as lhe same relate to its cccupancy of the Premises. and {c) neither Lessor, Lessor's agents, nor Braxers
heve mece any aral or wrlten reprasantalions or warranties with respect to said matters other than as set forth in this Lease In
godition, Lessor ackrowlsages that (i) Brokers heve made no representations, promises or warrantes concerning Lessee's abilily
to haner the Lease or sudabiity to occupy the Pramises, and (1)) it is Lessor's sole responsibility 1o investigate the financial capability
andior surabihly of all propasad tenants

25 Lessee as Prior Owner/Occupant. Tha warranties made by Lessar in Paragraph 2 shall be of no force or effect if immadiately
prer to Ine Stant Date Lessee was the owner or occupant of the Premises. In such event Lessee shall be responsible for any
nacassary carective work

26 Vehicle Parking. Lessee shall nol use and shal not permit its erployees {o use any paraing spaces in the Shoppirg Canter
cxcept wilk the prior writtan permission of Lessor [0 addition.
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3 2 Early Possesslon. it an Early Possession Date has been specified in Paragraph 1.4, the Parties intend that Lessee shall have
access (0 he Prennses as uf the Eerly Possession Date for purposes of prepanng and fixturzing the Pramises for the canduct of
Lessee's business. |f Lesses totally or partially accupies the Premises prior ta the Commencement Date for any reason (znd for
purpases hereo’, "occupancy” shal include, without Iimiation, Lessee s ‘entry onto the Premises lor purpeses of prepanng and
fiturizing the Premises for business), the otligation to pay Base Rent and Percentage Rent shall be abated for the penod of such
parly possession All ather tems of this Lease (including but not hmited to Lessee's obligations to carry (nsurance and to maintan
the Prermises) shall, howevar, be in effact during such perlod, excep: that Lessee's obligation to pay Lessee's Share ¢f Common
Area Oparating Expenses Real Property Taxes and msurance prermums shall only be in effect pror to the Cemmencemant Date 4
Lessee has opened for business in the Premisas prlot to tha Commencemant Date Any such early possession shall not affect the
Expiration Data.

35 Delay In Possession. Lessor agraes to usa its best commercially reasonable efforts to deliver possession of the Premises to
Lesses by the Start Date If, despite said efforts, Lessor s unabla to delvar possession as agraed. Lessor shall not be subject ¢
any liabilily tneretcr. nor shall such faliure affsct the valaity of this Lease Lessee shall nol. however, be oblgatec lo pay Rent of
perlorm its other atligations untll it recsives possession of the Premises. If possession 15 not delivered within 80 days afar the
Commercament Date Lessee may, al its oplion, by netice in wriling within 10 days after the and of such G0 day pariod cancel this
Lease inwhich event the Parties shell be discharged from all obligations haraunder. If such written notice is not receved by Lessor
within said 10 gsy perod, Lessee's right ta cancal srall 'ermnate Excepl as othemwise provided, if possession s ol tendered Lo
Lessee by the Commancamant Date and Lessee does not lermmate tns Lesse, as afaresaid, any period of rent abatament that
lLessee would otherwise neve enjoyed shall run from the date of delivery of possession and cortinue for a pered egual to what
Lessee would otheravise have anjoyed under the tenns hereof, oul minus any days of defay causad by the acts or oraissions of
Lassee If oossession of the Prermises 1s not daliveresd within 4 months after the Commenrcemment Date, this Lease shail tarminate
unless olher agreamants are réached between Lesso’ end Lesses n wrting

3 4 Lessce Compliance, Lessor shall not be required to tender possession of the Premises lo Lesses until Lasses comp les with, ite
obngatian to provide evidence of insurance (Faragraph 8.5). Panding aalivary of such evidence. Lessen shall be requied to perform
all of its chligations under t'us Lease from and after the Stant Date, inc'uding the payment of Ren:, notwithstanding Lassor's alaction
W wilhhoic pessession panding receipt of such evidence of msurance Further If Lessaa (g raquirad to perfom any atngr conditons
prior to ar conausant with the Start Date, the Start Data =hall accur but Lessor may elect o withhold posszssien until such
conditions are salisled.

4. Rent,

4 1 Rent Defined. All monatary obligations of Lessec o Lessor under the terms of this Laase (sxcept far tne Securty Deposil) are
deemed to be rent "Rant").

4 2 Commaon Area Operating Expanses. Lasses shall pay 0 Lessor dunng the tarmn hereof in adoition to tha Base Rent ana if
applicable Percentage Rent, Lessee's Share (as spscified in Paragraph 1 7) of all Common Area Operating Expenses, #5
harsinaftar defined. during each celendar yaar of the tamn of this Lease 0 accordance with the followang provisians

la) "“Commaon Area Oparating Expenses” are defined. fo purposes of this Lease. as all costs incurred by Lesso’ relating
w the cwnership and aparation of the Shoozing Center, including. but not limlted to, the fallowing

i1} The cperation, repair and mairtanance in neat, clean, goud cruer and condition 3nad replacement as reasonably
necessury, of the following’

i4a) The Common Arees and Common Araa impravements. including parking areas. laading and unloading areas trash
areas, (cadweys parkways, walkways driveways langscaped areas, parking [ot striplng bumpers irigation systerns Commen
Area lighting faciliies. fenczes and gates, elevators. roofs, and reof drainege systems

Ibb! Extarior signs and any tenanl cirectones

fee) Any fire geteclion andior sprinkler systems

(vd) Comman alestrical, plumbing and other utities servicrg any hullding in the Shopping Center andior the Common
Areas

() The cost of water, gas, alsctricity and telephone to service the Comman Areas and any utilives nol separately metered.

’ (i Trash disposal paest control services, property managemant (ncluding, but not be imdted lo, 2 preperty managemant
few o Lessor equal ta 5% of Base Rent and Percentage Rent, sacurlty sarvices, and (e costs of
any environmantal inspections.

(v Reserves sel eside for equipment maintenance, repeir and replacement of Common Areas

{vy Real Preperty Taxes (as defined in Paragraph 10),

[w) The cost of the premiums for he insuranca malntalned by Lessor pursJant lo Paragragh 8.

{vily Any deguctible portion of an Insured [oss concerning the Bui'ding or the Cammon Areas

v Auditors | accountants’ and attorneys’ fees end costs related to the operation of the Shopging Center.

(x) The east of any Capital Expenditure 1o the Buliding ar the Shopping Cenler not coverad undar tha provisions of
Paragraph 23, provided. howavar, that Lessor shall allocate the cost of any such Capital Expenaiture over @ 12 year period and
Lessee shall not be racuired to pay more than Lessee's Share of 1/7ddth of the cost of such Capilal Expenditure in any givan
mentk

(¢) Any oiner sarvices to be providged by Lessor that are statad alsewhare in this Lease to be e Common Area Oparating
Expanse

(v) It Lessor determines that the melhod of proration of any item includad within Common Area Operating Expansas g
inequitable. Lessor may prorate such item on the basis of usage or o1ner equitable considerations Any Commor Arza Operating
Expznses and Real Propary Taxes that are specifically attributable to the Premises, the Building cr lo &ny other pramisas ar
buliolng in the Shegping Center ar ta the aperation repail end maintenance theraof shall be allocated entrzly 1o such premisss or
building. Howavar any Common Aree Operating Expereas and Real Property Taxes thal are not spacifically attrioutable to any
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premises or bullding or to the operativn, repeir and maintenznce thareof shall be equitably allocated by Lassor ta all buldings in the
Shagping Centar

{G) The inclusion of the improvements, fecities anc services set forth in Subparagraph 4.2(a) shal! not te deemead to
impose &r obigstion upon Lessor ta alther have said Improvements or facilities or to provide those semvices unless the Shopping
Center alreagy has the same. Lessor already provides the services or Lessor has agreed elsewhere in this Lease ta pravide the
same 01 seme of them

{d) L eesea’s Share of Common Arga Opgrating Expenses snall ve payebie by Lessee vathun 10 ceys afier a reasonably
detaled statement of ectual expenses is prasented to Lessae. At Lessor's optlon howevar ar amount may be estimated by Lessar
from bme to tme of Lessee's Share of annual Common Area Operatng Expenses and lhe same shall te payable monthly o
quarerly. as Lessor shell designele, dunng each 12 month perod of the Lease term, on the same day as tha Basa Rent is cua
hereunder Lessor ehall dellver to Lessee witnin 60 days afier the expiration of each calendar year & reasonably detaied slatement
shawling | 2seze's Share of the actual Commen Area Oparating Expenses Incurred dunng the précading year |f Lessea’s payments
unger his Paragraph 4 2{d) during the praceaing year exceed Lessze's Share as indicaled on such statement. Lesser shall credit
the amourt of such avar-payment against Lessee's Share of Common Area Operating Expenses nex! becoming due. If Lessees
paymernits under tnis
Paragraph 4.2idi during Ihe preceding yaar wera 'ess than Lessee's Share as indicated on such statement Lessee shall pay o
Lessor tha amount of the deficiency within 10 days after delivery by Lessor lo Lessee of the statemant.

(e If there ane ore or more Major Tenants (as herainafter cefred; within the Shoppirg Center. then at Lessor's sole
optian, the amaurt to be reimoursed by such Major Tenants to Lessor for all or a partion of the Common Area Operating Expensas
may be aclermmned oy allernative squitanle methads {a a.. a Major Tenant may pay directy for its own secunty) and the actual
amount pa = by such Major Tenants shall be credited against the Commen Area Qpsrating Expenses aliczated te cthar tenants of
the Snopping Center, provided, however. tnat In such avent the rentacle area of the buildings leased te such Major Tenants shall be
excluded from the rantable area of the Shopping Center for purposes of detenmining Lessee s Share of Caommaon Area Operating
Expenses for thosa specific dems notaithsianding the percentage sel forth i Paragrapn ! 7. As usec hersin. the tarm "Major
Tenant" shail mean a wenanl lzgsing at least 15,000 squara faar of rantsbla area within the Snogping Cenler

4.2 Payment. Lessae shall cause payment of Rent 1o be receved by Lessor in lawful money of the United States, without cffeat or
deruction (except as specifically permitted in this Lease), on or befars the day an which it s gue Rent for any penod durnng the
term hereol whicn is for less thar ore ful calendar mentn snall be prorated dased upor the ectual number of days of =aid month
Payment of Rant gkall he made o Lessor al its address sleted nerein or to such othar parsons or glacs ae Lassor may from time o
time desigiate in wiing. Accepiance of a payment which ls i2se than the amount then due shall not be 8 waver of Lessor's ngnts to
the valarce of such Rent, ragardlese of Lessor's endorsement of any check so stating, In the event that any checs draft or othar
rstrurrent of payment given by Lessee 10 Lessor s dishoncred far any reason Leesas agqraas to pay ¢ Lessor the sum of $25 in
addition to any late charges which may be due

5. Security Daposit. Lasses shall deposit with Lessor upun execution hergof the Securty Depasd as security for Lessee's fathful
parformance of its obligeliuns under this Lease |If Lassee fzlls to pay Rent, or otherwise Deofaulls under this Lease, Lessor may use,
appiy o retain all or sny portion of said Security Deposit for the payrent of any emount due Lessor ar to reimbursa or compensate
Lessor for any liahility. expense, le5s or darmiege which Lessor may suffer or incur by raason thereof If Lessor uges or gppies all or
any partion of the Secunty Deposit, Lasses thall within 10 gays afer wrilten reguest therefor deposit menies with Legser sufficient
(o restore seid Security Deposit to the full amount required by this Lease. If the Base Rent increases durng the term of this Lease,
Lessee sholl upon willen request from Lessor, deposlt additional mories with Lessor so thal the totai amount of the Sacunty
Deppsit sha'l at all imas baar the same proparion 1o the increasec Base Rant as the initlal Secwrity Deposd bore to the inltigl Base
Rent Shouls the Agreeo Use be emended to accommodate a material change in the business of Lessee or to accommoedate a
sublesses or @ssignee, Lassor shall have the nght to increase tha Securty Deposit to the extent necessary, in Lessor's reasaonabls
Juagmiert to account for any incraased wear and tear that tne Premises may suffer as 8 result therasf. If 3 change In control of
Lesses ooours dunng thie Laase and follawing such chenge the financial congition of Lasses is. in Lessors reasonadle judament,
significantly raduced, Lessee shall deposit such additional monlas with Lessor as shall be sufficent (e cause the Secunty Deposit 1o
be at 3 commercially reescnable level basad on such charge in financial condilion. Lessor shall not be required ta kean the Secunty
Deposit sesarate from its ganeral accounts Within 14 days efter the 2xprration or termination of this Lease if Lessor e'ecis lo apply
the Secunty Depasil cnly to unpaw Rent, and otnerwise within 30 days after the Premiscs have been vecaled pursuant to
Paragrapn 7 4ic) below, Lessor shall return that portion of the Security Deposit nol used or applied by Lessar Na pan of the
Security Deposil shall be considared tc be held in trust, 0 bear interest or lo be prepaymant far any manles to be paid by Lessee
under ltvs Lease

G. Use.
"8 1 Use.

i2) Agreed Use, Agrced Trade Name. Lessee sha | use and occupy the Premises only for the Agreed Use and for no
olner purpose, and Lessee shall aperate at the Premuses only under the Agreed Trade Name anc urder ne other trade name,
Lessae shall not use or permit the use of the Prermises in @ mannaer that is unlawful, creates damage, wasle or a nuisance, ar that
disturbs accupants of or causes damaga to nelghbaoring premises of progeiles, Lessor shall nol unreasanably withhold or aglay its
cansent lo any wntten raquast far a modification of the Agreed Use, so long as the sama will not Impalr the structural integrity of the
impravements an the Premises of the mechanical ar slactrical systems thersin, and/or is not significanily more surdenscme to the
Pramises, andior 1s not in conflict with or incompatible with the existing or proposad usas (whethar ar not exclusive) of other
oceupants of the Shopping Center. Lessor shall net unreasonacly withhold or delay ts consent lo any wntten request for a
modification of tna Agreed Trade Name. $0 leng gs the samae is not in conflict with or incompatible with the nature end character cof
the Shopoirg Center or other existing or proposed uses of other cccupants of the Shepping Center If Lessor alects to withholn
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consant Lessor shall within 7 days after such request aive wiillen notification of same, which natice shall include an explanation of
Lessor's ogeclions to the change in the Agresd Use and/or Agrasd Trade Narne

ib; Continuous Operation. Lessee shall contiruously (1) operate and conduct the Agread Use under the Agrzes Trade
Name within he entire Pramises In a reputable manner and in conformity with Industry standards of prectice prevalling in the fisld of
businesE among merchants engaged n the same ar similar business i the city in which the Premises are located, (i) stafl the
Pramises with suffimienl seles personnal. stock the Premises with adequale merchanadlse and exercise sound business practices go
as o maximize Gross Sales for the benefi of Lessor At a minimum, Lessee shall keep the Pramises cantinususly open for
businass Monday through Frday from 800 am to 5:00 p m., Saturday from 9.00 am. to 6G:00 p m . and Sunday frem 10.00 a.m. to
600 p.In, If Lessee faiis to comply with the requirements of this Paragraph 6 1(b), then m addibien lo any and all otker rghts and
ramedies of | essor, Lessee shall pay to Lassar an amount equal 1o 1/15th of lhe Base Rent for each day or porton theteof that
Lessee fals 1o so comply. Such sum shall be In additon to. and rot 2 part of the Base Rent othenwvise due undar this Leass

ic) Violations of Exclusive Use Rights. Lessas scknaw gdges that Lessor may grart or may have previously grantec
sxclusive use rights to sther tenants af the Snopping Center and agrees that a materlal considerauon 1 Lessor in entering inte fhis
Leese |5 Lessas's sovenant to limil s use of the Pramises to the Agreed Use under the Agreed Trade Name as set forih above.
Lassea’s vioiation of exclusive use rights qranted to gther tenants of the Shopping Ceriter will resut in Lessor sufferng nreparable
hann ant, therafore, In addtion to all other nghts and ramedies available 10 Lessor, Lessor may seax to anjoin Lesses s breach of
such covenant and Lessee shall be hable for any damages incurred or sustained by Lessor (o such other lenanls whose exclusiva
use fights are breached by Lassee In no event shall Lessor e liable o Lessee for any fallure of any other tanants of the Shopping
Cemter lo oparate thalr businesses. or for any loss or damage that may te occasionsd by or through the acts or omissions of other
tenants or (nud parties

¢} Other Tenancles, Lessor al it sole discration reserves the absoldle nght to eslanlish procasures to sontrol other
tenancies in the Shopping Center, Regard ass of whether any spechs t2nants are shown on any site plan allached hereto, Lassaa
dees nat rely on that facl ror deee Lassor represent What eny specifc tanant or number or lype of tenents shall or gha'l not during
the Term veeupy 8ny portion of the Shopping Center. nor doss Lessee rely on any other tanant aperating its business in Lhe
Shopping Canter at any paicular Wme or tmes. Further, ro conduct by eny tenani, subtanant or other occupant of, ur eny custamer
of or ary supplier 1o of use of any pantion of the Shopping Center snall cansttute an eviction, consteuchive or otherviee. of Lessee
from the Premises, and Lassee hereby waives any and all clalms that it might otherwise have against Lassor by reason thereol,

4.2 Hazardous Substances.

{a) Reportable Uses Require Consent. The tarm Hazardous Subslance” &3 used In thle Lease shall mean any
produc! substance, or wasle whose prasance use. manclecture, dispesal, transportation. or rzleass. zither by isalf or In
combinaton with olher matenals expected w be on the Premsas. is ather (i) potentally injunous ta the public healtn safety o
welfare, the envrenmant of the Premises, (i) repulated or mantored by any governmantal authorty o {iii) a basis for polental
liability of Lessor 1o any guvernmental agercy or third party under any applicable stalute or commaon (aw theory Hazardous
Substances shell include, but not be limited 10, hydrocarocns, petroleun gasoline, andfor crude cil or any products. by products o
fracuens thereof Laseee shall not engage in any activity m or on the Premises which constitutes & Reponable Use ot Hazardous
Substances without the express prior weitten consent of Lessor ana timaly compliance (al Lessee's axpense, with all Applicabie
Rerulrerients  Reportable Use  saall moan (1) the nstaliation or use of any above or velow ground storage tank, (1) the
generalion, possassion slorege, use. lransportation, or disposzl of @ Hazardaus Substance hal «equires & permit from or with
raspart to which & report notice. reqistration or business plan Is requlred to be fieo with, any gaverrmantsl sutharity, andicr (1) the
presanee at the Pramisas of a Hazardous Suostance with respect 10 wach any Applicable Requirenents requires thal a notice be
given {o parsons entaning ur occupying the Premises o neightorng sropanies Notwithstanding the foreacing. Lassee may use any
ardirary any cuslomary materials reasonably required to ba used in the normeal coursa of the Agread Use. so long és such use ig in
comulignce witn all Applicable Reguirements, |8 rot a Reportable Use, and does 1ot expase the Prermises or neighboring property to
any meanira’ul rsk of contaminatlon or damage or expose Laseor ta any labllity therefor In additon. Lessor may condilien its
censent 1o any Reportable Use upon receiving such additivnal assurancas as Lessor reasonably deems necassary o protect ftself
the punhc the Prermiges and/or the environment egeinst damage, contarmination, injury and/er liasility, Inciudging. but not limiled to
the inslallglion (ang remcval on o beforé Lease exprration of imination) of protactive modificalions (such as concrele
ancasarments) and/or inereesing the Sacurity Deposit,

{1 Duty to Inform Lessor. If Lossee knows, or nas reasonaols cause lo believe, that 2 Hazardous Substance has coma
0 be locatea v o7 under or about the Pramiges ather than as previously consentad to by Lessor, Lessee shall Immediately aive
weritten notice of such facl to Lessor, and provide Lessor with @ copy of any report, notice, cigim or other decumerntation wnich it hes
cancaming the presence of such Hazardous Substance

<) Lessea Remediation. Lessee shall not cause or pennil any Hazardous Substance to be spiled or refeased in on
uider, or about the Prenises (including througn the plumbing or sanitary sewer ysterm) and shall prompily. at Lessee's expelise,
take all Investigatory andior remadial action reasonably recammendad, whether or not formally crdarad or required. for (he cleanup
af any contgrmination of, and for the mamtenance, sacurlty andior montonng of the Pramiges or neighboring properties that was
ceused ar materially conlnbuted to by Lessee. or pertaining lo or invoving any Hazardous Substance brought onto the Premises
during the tem of this Lease, by o for Lessee, or any third party

(d) Lessse Indemnification. Lessea shall indemnify. defend end hold Lessor Ite agents. croployees, lenders and qround
lsgser if any harm'sss from and against any ang all loss of rants andfor demages, liabilties judgments, claims, expenses,
perallies. and attornays’ and consullents’ tees ansing out of ar mvaving any Hezardous Substance brought onto \he Premises by or
lor Lassea or any third party (provided, hawever that Lessee shall hava na llability under this Lease with respact to underground
rrigration of ary Hazardous Substance uncer the Premisse from areas oulswe of the Shepping Center) Lessea’s obhigelions shall
nclude, but ot be imited (o, the effacts of any contaminal.on or injury to persan, propeérty or the enviwrment creatad or suffared by
Laseee ane be cost of invastigation, remova:, remadiation, restoration and/or avatement, and shall survive the cxpirglion or
lerminaton of fhis Lease. No termination, cancellation or release agreemant antarad Into by Lessor and Lessee shal' release
Lessez fran (s uulhgations under this Lease with respect to Hazardous Subsisnues. unless spacifically so agreed by Lessor in
vitling at the time of such agraement.
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.8 Lessor Indemnification. Lessor and its succ2ssors and assigns shall indemnify, dafanc, reimburse and hold Lessee
its employees and lenders, harmless from and against any and all anvironmental demages. including the cost of reman‘imlqn. which
existed ae a reeult of Hazardous Substances on the Pramises prior 10 the Stan Date or which are caused by the gross negligence or
willfut nvsconguct of Lessor, (ts agents or employese. Lessor's otlaations, as and when required by the Applicabla Raquirements
ehall inciude. but not be limited to. the cost of nvesligation. removal. remeciation, rastoration andior abatement. and shall survive
tne exgiralion or terminatian of this Laasa.

il Investigations and Remediations. Lessor shall ratain tha responsibility and pay for any invesligations or remadiation
measiras raquired by governmantal eniities having junsaichon with respect 1© the existence of Hazardous Substances on the
Pramises prior to the Stan Date, uniess such remadiation measura is required as & result of Lessee's use (inciuding "Alterations” as
dsfinen in paragraph 7.3(3) below) of the Premises in which event Lessee shall be responsible for such payment. Lessee sha
cooperate fully in eny such activives at the reguest of Lessor, including allowlng Lessor and Lessor's agents 10 have ‘easonable
access to the Pramises at raasonabla timas in order to carry oul Lessor's vestigative and remedial responsibilties. i

1g) Lessor Termination Option. If a Hazardous Substance Conditan (see Paragraph 2 1(e)) cceurs dunng the term of
this Lease, unlass Lasses (s ipgally réspansible therefor (in which case Lessee shall make the nvestgation and ramadiation thereof
required oy the Applicable Requirements and thie Lease shall continue in fuil force and effect. bul subject to Lessor's rignts under
Paragraph 6 2td) and Paragraph 13). Lessor may st Lessors option . alther (I) investigate and remediale such Hazardous
Subsiance Condition, if required. as soon as regsonably possible at Lessor's expense, in whien svent this Lease shall continue in
full force and effect. or (i) if the estimated cost to remediate such conditon exceeds 12 tmes the tran montniy Base Rent or
$100.000. whichever Is greater. give writden notice to Lessee, within 30 aays aHer receipl by Lessor of knowledge of the cccurrence
o* such Mazerdous Sutstance Congition, of Lessor s desie 0 lermnate (n:s Lease as of the date 60 cays following the date of such
natica In the avent Lassor slacts to gve a tarmination notce, Lesses mey, within 10 days thereafier. give writtien ratee 1o Lessar af
Lessze’'s commiment to pay the amount by which the cost of the remeclation of such Hazardous Substance Conditon exczeds an
amoun! souval o 12 tumes the then monthly Bese Renl or $700,000, whichever is greater |.essss shal pravide Lassor with sawd
funds or salstactary assurance thereof within 30 days foliowing such commitment, In such avent, this Lease shall continue In ful
force and efiect, and Lessar shall proceed Lo maxe such remediation 36 saon as reascnably possib'e after the required funds ere
available If Lesses doas nct gwe such notice and provids the required funds or assurance thereof within the time provided this
Lease shall terminate as of the date specified in Lessor's notica of termination

5.3 Lassen's Compllance with Applicable Requiremants. Except s otherwise provided in this Lease. Lessee shall al Lesses’s
sole expensa, fully, diligently and in a tmeiy manner, materially comply with all Anplicanle Requiraments. tha raguiremants of any
applicable firg insurance underwnler or rating bureau and the recommangelons of Lessor's enginecrs andior consuliants which
ralate In any manrer to the Premises, without regare to whather said raquiremeants are now in effect or become effzclve afler the
Stent Date. Lessee shall within 10 days after recept of Lessor's written raquest, provide Lessaor with copies of all parmits and othar
documents, and othar infarmation svldencing Lessag's compliance with any Applicable Requirements specihied by Lessor. and shall
immediately upon receipt, natfy Lessor in wiiting (witlh: copies of any documents involved) of any threatenea or actual claim, notice,
citetion, warning, compiaint or report pertaining to or invelving the failure of Lessee or the Premeses 1o comply with any Applicable
Raquireamants

£.4 Inspection; Compliance. Lessor end Lessor's ‘Lender” (as vefinsd 1n Paragraph 20) end conscllants shall have the nant to
anter into Pram sas at any time, n {he cake of an amergancy, and otheryies at reasonabla times, far the purpase of inspecling the
condition of the Premises and for verifying cormpliance by Lessee with this Lease The sast of ary sush Inspections shall be paid by
Lessor, unless a violslon of Appliceble Requirements, or & contarmmation 1s found (o exist ¢f be imminent. or the nspection is
requester or orderad by a govarnmantal autnorty. In such case Lassee ghall upon reguast reimburse Lessor for the cost of such
nspectian so long as such inspection is reasonably related to the vielator or contanination

7 Maintenance; Repairs, Utility Installations: Trade Fixtures and Alterations.

7.1 Lessee's Obligations,

(&) In Ganeral, Subject 10 the provisions of Paragraph 2 2 (Condition), 2.3 (Cempliance), b 3 (Lessee's Complianice with
Appliceb’e Recurrements), 7.2 (Lessor's Oolgalions) 9 {Damage or Destructicn), and 14 (Condemnation!, Lesses shall, al Lessee's
snla axperse keap the Premises, Utlity Installations tntended far Lessee's 2xclusive use, na matter where ncated) and
Alcrations i gocd order, condiion end repar (whelher or nel the portien of lhe Premises requinng repeirs, or the means of
repanng Ihe same. ara reasonably or raadily accessible to Lesses, ard whather aor not the naea far such rapairs oczure 2s a result
of Lessee's use. any pnor use, the elements or the age of such portion <f the Premises), including. bul nat limied to, all eguipment
ur fawlilies, such gs plumbing HVAC equipment, alactrzal, lighting faciites. bollers. pressure vesse's fixtures. interiar walls, interior
surfacas of axterlar walls, ceilings, floors, windows. doors, plate glass, and skylignts but excluding any items which are the
responsibiity of Lessor puisuam to Paragraph 7.2 Lesses, in hkeeping the Premises in good order, condibion end 1epar, shell
exercise and parform gocd maintananca practices, spacifically Including the precuramant and maintenanca of the service confracts
raruirad by Paraarapn 7 1(d) below Lessee's obligations shall inciuce restorations. replacements ar rerewals whan nacassary 1o
keep the Prennses and all improvements thergon or 8 ced therzof (n good vrder, condition and stele of repair,

(b; Service Contracts. Lassea shall at Lessaa's sale axpanss procure and maintain contrac!s, with copies to Lessor, n
custorrary formt and substance for, end with contractors specigleng and experenced in the mainterance of the fallowing equiprmen
and improvements «f any if and wnan installed on the Premiges: (i} HVAC equipmaent, (it) boiler and pressura vessels (1) clartiers,
and {iv) any other equipment.  reasonably required by Lessor However, Lessar reserves the right upon notica to Lasses o
procure and maintain any cr el of such service conlracts, and ( Lesser 50 2lecls, Lessee shall remourse Lessor, upon cemand, far
the cost thereof

() Failure to Perform. If Lessee fals to peromn Lessee's obligauons under this Paragraph 7 1 Lessor may entar upon
the Premises efler 10 deys' prior wrtlen nolice to Lessee (excepl m the case of an emergency, in which case 10 notice shall be
raquired). parform such cbligations on Lessae's behall, and put the Pramises in good order. condtion and reparr, and Lessee shal
promptly reimourse Lassor for the cast thereof.
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(d) Replacement. Sutject lo Lessee's indemnification of Lessor as set forth in Paragraph 2.7 below, and without relizving
Lesses of liabiity rasuling from Leseee's fallure to exercise anc perform good maintenance practices. f an ltem cescribed in
Paragraph 7.1(b! cannot be repaired other than &l @ cost which is in excess of 50% of the cos: of repiacing such item, then such
item shall be replacad by Lessar. and the cost thereof shall be prarated between the Paties and Lessee shall only he obligated fo
pay eacn month dunng the remainder of the term of this Lease, on te date on Which Base Ren: s dua, an amount equalllo the
product of multiplying the cost of stich raplacemant by a fraclion, the numerator of which is one, and tne derominatar of wmc_h =
144 (1e. 1/144th of the cest per month). Lessee shall pay interest on the unamornized balance at a rate thet 1s commercially
raasonanls in tha Judgmant of Lessar's aczountants. Lessee may, however. prepay its cbligation at any time

7.2 Lessor's Obligations, Subject o the provisions of Paragraphs 2 2 (Condition), 2 3 (Compliance), 4.2 (Comman Aree Cperating
Experses;, 6 (Use) 71 (Lesssa's Oblgations) 9 [Damage or Destruction) end 14 (Cordemnalion), Lessor, subject (o
reimbursement pursuant to Paragraph 4 2. shall keep in gooa erder. condition and repalr the foundaliors, exderiar wails, structurel
condition of inlanar bearing walls, extarior rooi, fire sprinkler system, Comman Atea fire glam andior smoke detectian systems, fire
hydrants, parsing lots walkways, parways driveways, landscapling, fences, signs and ulility systems serving the Common Areas
and all parts therenf. as wel as providing the seovices for which there & a Common Area Operating Cxpense pursuant to Paregraph
4.2, Lessor shall not be cbligated lo paint the exteror or interior suriecs of exterior walls nor shall Lessar be oblgatad to maintaln
repalr ar repiace windows, doors or plate glase of the Pram sas Lasses exprassly waves the benefit of any stelule now or hereafter
In effect to the exient it is inconsistent with the temms of this Lease

7 5 Uulity Installations; Trade Fixtures, Alterations.

{a) Definitions. The term "Utility Installations ™ refers to all foor and window coverings. air lines. power panels. electrical
distnbution, security and fire pratection systems, communication systems, hghtng fistures. HVAC enulpment plumeing, and fencing
in ot on the Premises. The temm "Trade Fixtures” shall mean Lessee s machinery enc egupmient nal can be removed withou
doing material daniage to the Pramisas, The term "Altarations” shall mean any modification of the improvemants. other than Utility
Instaliations or Trage Foaures. whather by adoiton or deletion. "Lessee Owned Alterations andlor Utility Installations" are
cetined as Alterations andlor Ublity Installations mads by Lesses tnat aré not yet owned ty Lessor pursuant lo Paragraph 7 4(4).

(b) Consent. Lessae shall not make any Alterations or Utlty installations to the Premisas without Lessar's prior writtan
consent. Lessee mey, buwever, meke non-struclurzl Uity Installations to the interior of the Premses (excivding the roof) without
such consent but upon notica to Lassor, as iong as they are not vislain rom the outside, o net Invoive puncturng re'scating or
remaving the roof or any existing walis, and the cumulative cost thereof guring this Lease as extended does not exceed a sum equzl
to 3 morths Bese Ren! in the eggregate or a surn equal to one month's Bese Rent in any one yeer, Notaithstancing the foreguing
Lessee shall not make cr parmit any raof peretrations and/or install anything or tha roof without the prior writtan approval of Lessor
lLessar may. as & precandivon to granting such approval require Lessee to ullize a contractor chosen andar approved by Lessor
Any Alcrabons or Ulily Instellatons that Lessee shall desite to meke and which require the consent of the Lessor shall be
presented to Lessor in wrilten ferm wilh detailed plans. Consent shall be deemed condilonss upan Lessee's; (i) acguinng ail
applicab’e governmantal pemnlts (i) furnishing Lessar with copis of both the parmits and the plane ana spacAicatians priar to
commencement of the wark, and (i) conpliancg with all conditions of said permits and other Applceble Requirements in a prompt
and expeditious manner. Any Alleralions or Uity Installebions shall be performed in & workmenike manner wilh good end sufhcent
matengels, Lessee shal promgtly upon complatian furnlsh Lassor with as-buit plans and spacificatione For work which costs an
amount in #xcess of one month's Base Rent, Lessor may condition its censant upon Lessee providing e hen and completion bond in
an amount agual o 150% of tha estimated cast af such Altaratian ar Utilty Installstion and/or upan Leesea s pasting an addatianal
Security Deposit with Lessor

¢} Indemnification. Lessee shall pay, wnhan due all clalme for labor or materiale furnished or allaged to have ceer
furaishad to or far Lessee at ar for use on the Premises, which claims are or may be secunad by any machanic's or malenalman's
lien against e Pramisez or any intereat therein Lessee shall give Lessar not less than 10 days notice prior to the commencement
of any work inan of aboul the Premises. and Lessor shail nave the nght o post nolices of non-resconsibility It Lessee skall contast
the vaidity of any such hen claim or damand then Lassas shall, at Its scle axpanse defend and protect sslf, Lessor and the
Prarisas agalnet the same and shall pay and satisfy any such adverse jucgment thel may be rendered thereon befure the
enforcement thergwl I Lessor shall require. Lessee shall furnish a suraty bond in an amount aqual to 152% of tha amourt of such
contested len claim or demand, incemnlfying Lessor against liaoility for the same. If Lessor elects 1o participate in any such action,
Lessee shall pay Lessars anomeys’ fees and costs,

7 4 Ownership; Removal; Surrander; and Restoration.

(al Ownership. Subject to Lessor's nght 1o require removel or elect ownership s hereinafter provided, ail Altgrations and
Uity Insiallations made by Lessee shall be the propety of Lassee but consldered a part of the Pramises Léssor may at any time,
elect in writing to be the owner of all or any specified pan of the Lessee Owned Alterations and Utility Installations. Unless othervise
. instructad par Paragraph 7 £(b) hereof all Lessee Owned Allerations and Utiity Installations shall, &t the exoiration or termination of
this Lease bocomu the properly of Lessor and be surrendered by Lessee with the Premisas.

(01 Removal. By deiivery to Lessee of writtan notica from Lesso: not earller than 90 and nat later thar 30 days prior to the
and of the term of this Lease Lessor may require thal any of al Lesses Owned Allerglona or Uity Installations be removed by the
oxgiraton <f lenmnelion of this Lease, Lessor may raguire the removal 3t any time of all or any part of any Lassee Owned
Alleralions or Utilty Instaliations mada withaut tha raqulcad consent

12} Surrender; Restoration, Lessee shall surrender the Premises by the Expiretion Date or any esrher lerminavon dete,
with @it of Ine mprovements, parts and surfaces thereof broom clean and free of dabris, and in good oparating srdar, condltion and
state of repair, ordinary wear and tear excepted "Ordinary wear and tear” snal not include any damaage or deterioration that would
have been prevented by guod meaintenence practoe. Notwithstanding the foregoing, f this Lease is for 12 months or less. then
Lesser shall surrander tha Premises in the same condition as deliversd to Lessee on the Start Date wath NO allowance for ordinary
wear and tear. Lessee shall repair any damege occasioned by the mstailstion, maintenance or remaval of Trade Fixtures, Lessee
Gwined Allerations and/or Utillty Installations. furnishings, and equipment as well as the remaoval of any storage tank installed by or
for Lessee, Lessee shall elso completely remove from the Premises a7y and all Hezerdous Substances orought onto the Premises
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by or far Lesses, or any third pary (sxcept Hazardous Substances which were deposited via urderground migratian from areas
oulside of the Pramises), even if such removal would require Lessee to parform or pay for work that exceeds slalulory requirements
Trada Fixturas snall ramain the property of Lessee and shall be removed by Lessee. The fallure by Lassaa to timely vacele the
Prenyses pursuant to ths Paragraph 7 4(c) without the exprass wreten consenl of Lessor shell constituie a holdever under the
provisions of Paragraph 26 nalow,

8 Insurance; Indemnity.

8.1 Payment of Premiums, The ¢ost of the premiums for the nsurance policlss raquired to be carned by Lessor, pursvant (o
Paragraphs 8 2i0). 8 3(a) ano B 3(b), shall ba a Common Arsa Operating Expense. Premiums for pelicy peneds commencing prior
1o, or exlending beyond, the term of this Lease shell be prorated to concige with the carrasponaing Start Date or Expiration Date

8.2 Liability Insurance.

{a; Carrlad by Lesses. Laszee snall obtain and keep in torce 8 Commercial General Labiiity pelicy of insurance
protecting Lessee and Lessor as an additional insured against claims for badlly Injury, parsonai injury and property damage basec
Lpon or ansing out of the cwnarship use, occupancy or mantenance of the Prenvses and all areas appuntanant thareto. Such
insurance shal be an an accurrence basis providing single limit caverage (n an amount not less than $1,000,000 per occurrence
with an annual agaregate of not less than $2.000,000, an "Additional Insured-Manags’s or Leesors of Premisas Endorsement” and
cantain ths “Amendment af the Pollution Exclusion Endorsement™ for damage caused by heal, smoke or fumzs frem a hostile firo
The palicy shall not contain gny intra-insured exclusions as between nsured persens or organizations. out shall Include caverage for
liability assumead under thiz Leasa 3s an ‘Insurad contract” for the performance of Lessea’s indemaity obligalions under In's Lease
The fimits of said insurance shail not, however. imit the liability of Lessee nor relleve Lassee of any obligation naraunzer. All
insurance carried by Lesses shall be pnmary to ang nct contributory with @ny similer nsurance carried by Lessor whoss nsurance
shall ba conslderad excess Insuranss only

1) Carried by Lessor. Lessor shail maintain liabiiity insurance as aescribed in Paragraph 6 2(a), in addition to, and nat in
lieu of, the rsuranca requirad to be martained by Lessae, Lessee shall not be nemed as en sddlivnal insured therein

@ 3 Property Insurance - Building, Improvements and Rental Value,

(a) Building and Improvements. Lessor shall ovtain and keep in force a policy or policies of irsdranse ¢ tha name of
Lessor, with Ipss payab'e tc Lessar any ground-l@ssor, and to any Lender insuring loas or damege o the Premises, The amount of
euch insurance shall ba eaual to the full replacamert cogt of tha Framiess, as tha same shall axist from tme to ime, or the amount
reaured by any Lender. but in no event more than the commeraially reasanable and availabls insurable value theract Lessea
Cwned Alerglivns gnd Uliity Instelistions Trade Fixlures, and Lesses's personal properly snall be insured by Lessee under
Paragrach 8.4 If ma covarage s avallatle and commercially apgrocriata. such policy or polices shall insure aganst ail nsks cf
dirgct physical loss or damage (excegl the penls of flood andfor eanhquake unless required by a Lender). including coverage for
debris ramoval and the anforcament of any Applicable Requramante requiring the upgrading. demalition recanstruction or
replacemenrt of any potion of the Premises es tne result of 8 covered [oss, Seid policy or policies shall aso contain an agresd
valuation provielan In l'au of any coinsurance clause, walver of subragation. and Infatior guard protectizn causing an increass in the
anaual property msurance coverage amount by e fector of nol less than the acjusted U.8. Department of Labor Consumer Prce
index for All Urbar Consumers for the city naarast to whara the Premisas 31a located. IF such insurance coverage has & ceductible
clausa 1na necduslible amount shall not exceed 31,000 per occurrence

1) Rental Value. Lesser shall aiso obten and keep o force a policy 0f pabeses in the namis of Lessar with [0ss payable 10
Lesscr arg gny Lender, insuring the loss of the full Rent far one year with an extended perica of indemnity for an additonal 180
cays {("Rantal Value Insurance") Sald insurance shall confalq an agreed valuation pravision In lisu of any colnsurance clause, and
the amount of coverage shall be adjusted annuslly to reflect the projectec Rant otherwies payabls by Leeses, for the next 12 month
period

(G} Adjacent Premises. Lessae shall pay for any increase i the premiums for the propeny nsurance cf the Building end
for the Common Arsas or athar bulidinge In the Shapring Center if £3id Incraasa & caused by Lessea’s acte cmissione, uee or
accusancy of the Premises

(d) Lessee's Improvements. Since Lessor s the Insunng Party, Lessor shall nol be required to insurs Lessee Owned
Alterehiers and Uliity Installations unless tke itam in question has became the proparty of Lasgor undar the tarme of this Leasa,

6 4 Lessaa's Property; Business Interruption Insurance,

la] Property Damage. Lessee shall obtain and maintain insurance cocverage on all of Lessee's parsonai property. Trade
Fisturas, and Lessea Ownad Alterations and Utility Instaliations Such insurance shall be full replacement cost coverage with a
aeductible of not to exceed $1,000 per occunence. The proceeds frem any such insurance shall be used by Lesses for the
. replacement of persanal proparty Trade Fixturas ana Lassss Ownasd Altarations and Utllity Installatons Lessae shall provide
Lessar with written evidence that such insurance is i force.

{ly; Business Interruption. Lessse shall obtain anc maintain loss af income and extra expense insurance in amounts as
will raimbures Lessee for diract or indirect loss of earnings attributaole to all periis commanly insured against by prudent lessees in
Ihe business of Lessee ¢ attnbulab'e to prevent:on of access to the Premises as a result of such penls

{c) No Raprasentation of Adequate Coverage. Lessor makas no rzpresentation that the limts or forme of caverage of
insurance specilied herein sre edeqJate to cover Lessee s property, business operalions or obligations under this Lease,

8.5 Insurance Policies. Insurance reguired herein shall be by companies duly icensed or admitied to transact business in the state
where the Premises are located. and malntaining dunng the policy tarm a "General Policyho!ders Rating" of at Jeast B+, V, as sat
forth ir tha most curent issue of "Best's Insurance Guide" or such other rating as may be required by a Lender Lessee shall not do
or wernit tu be done anythng which invalidates the required insurance policies. Lessee shall prior lo the Start Dete. deliver o
Laesor candlad caples of palicies of such irsuranca or c2rificates evidancing the axlietance ans amounts of the raquired insurance.
Wa such policy shall be cancglable or subject o madificator except afier 30 days prior written notice 10 Lessor Leseee shall, at
/i‘? Iniials
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lzast 30 days prias to the expiration of such policies furnish Lesssr with avidence of renewels or "inswrance binders” evidencing
renewal thereaf or Lessor may order such nsurance and charge the cost thersef to Lessee. which amount shall ee payable by
Lesses to Laesar upon demand Such policlas shall ba for 2 tarm of at laast one year, or the length of the remaining tem of this
Lease, whichever s less, If either Perly shel fail lo procure and maintain the insurance required 1 b2 carried by W tha other Party
may. but shall not be requrad to. pracure and malntaln the same :

8 & Walvar of Subrogation. Without affecting any othar nghls or remedies, Legsee end Lessor eech hereby release and relieve the
other and wawve their entire right lo recover damages against the other for loss of or damags to Ite property arising out of or
incrdent W the penls reguired 1o be insured against heren, The effect of such releases and wavers 15 nat limited by the smount of
insurance carmed or required. or by any deductiblas applicabla herato. The Parties agree o hava ther respeclive property damage
insurance carriers waive any nght to subrogation that such campanies may bave agalnst Laseor or Lassee, 3s tha case may be, 80
leng as the insurarce 1s nol invalidated thereoy

@/ Indemnily, Excepl for Lessors gross negligence o wilful msconduct, Lesseg shall indemndy, protect. defend and hoid
harmless the Pramises, Lasgor and ite agaents, Laesar's magtar ar ground lasgor, partnars and Lenders from and against any and
al clams loss of rents and/ar damages, liens, judgments penalties sttorneys’' and consultan's' faas sxpenses and’cr labllitles
ansing oul of mvolving, orin connection with, the use and/or occupancy of the Premises by Lessee. |7 gny action of prooeeding is
brought against Lessor by raasan aof any of tha faragaing marars Laceaa shall upon notica dafenc the same at Lessee's expense
by counsel reasonably satisfactory o Lessor and Lessor shall cooperate with Lessse in such defense. Lessor reed not have flrst
paid any such clalm 1 ardar ta be defended ar Indemnified

§ 8 Exemption of Lessor from Liability. Lessor shail not be hevle for mury or damage W the person ar gonos, wares,
marchandise or othaf property of Lessas [azsas's smployees, cantractors, Invieas, custamars. ar any cther parsen in or about the
Pramlieae, whethar such damage or injury is caused by or results from fire steam, electricity. qas water or rain or fram the
breakage . leakage. obstruction or olher defects of vipes, fire spaniders, wires, spplances, plurmbing, HYAC or bghtng NHixtures, o
from eny uther ceusa, whetner the said injury or damage results fzom conditions ansing upon the Pramises or upon other portions cf
tne Buildirg. or from ather saurces or placas Lesser shall not be Lable for any damages arising fram any act or naglact of any ather
tenart of Lessor nor from the failure of Lessor to enforce the provisions of any ether lease in the Shopping Center Natwithstanding
Lessors reghgence or breach of this Lease, Lesser shall ungar ro circurrstarcas ba Labls for injury ‘o Lessee's business cr for any

less of incame or profit thersfrom
8 Damage or Destruction,

9 1 Dafinitions.

(a) "Premises Partial Damage” shall mean damage or destiuction o the improvements on the Premises, other than
Lessee Qwned Allerations and Utiity Instsliations, wnich can raasonably ba repaires In 3 months or lase frem {he. date of the
camage or dastruction, and the cost thereof does not exceed a sum equal to 8 month's Base Rant Lesser shall notify Lessee in
virting within 3C gays from the date of the damage v destruction as o whelher or not the cemage 15 Parual or Total,

il "Premises Total Destruction” shall mean damage or destruction ta the improvements an the Pramises. cther than
Lessee Ownaa Aharations and Utility Iastailations and Trade Fixtures, which cannot reasonably be reparred in 2 manths or less from
the date of the damage or destruction and/or the cost thereol excesds & sum egual to B month 5 Bese Rent. Lessor shal nobfy
Lessex i winung within 30 days from the date of the camage er destruction ae to whathar or not the damage Is Parlal or Total

{¢) Insurad Loss shall mean camage or deslruction to improvements or the Premises, other thar Lessse Qwnec
Alterations and Utlity Instal’atons and 1rede Fixlures, which was caused by an even! reguired to oe covered by the insurance
described in Paragraph 8 %(a) irrespective of any deducticla amaunts or covarage limits Invelved (d) "Replacement Cost" shall
mean the cost o rzpair 9f rebuild the improvements owned by Lessor st the time of the occurranca (o' thair candillon existing
immedidiely prot therete, including demolition, dabris ramoval ane upgrading requirad by tha aperatian of Applicable Requ rements
and without deduction for depraaiation

(2] "Hazardous Substance Condition” shall mesn the cocurrence or discavery of a conditon involving the prasence of
of a conteminglion by, 8 Hazardous Substance as defined |7 Paragraph 6 2(3) in, on, or under the Premises or Common Arcas

8.2 Partial Damage - Insured Loss. If a2 Premizes Partial Damags that i an Insured Loss ocours, then Lessor shall at Lessor's
gxpense repair sLch damage (but not Lessee’'s Trade Fixtures or Lessee Owned Alterations end Utlity Installations) as soon as
reasonanly possivle and this Lease shall continus in full force and affect; provided, howsvar, that Lessee shall, at Lessor's election,
maxe the repair of any damage or destruction the total Replacement Cost of which is £5,000 o less, and. in such event, Lessor
shall maka any applicable insurance procerds avalzble lo Lessee on & reasonable basis for that purposa. Netwitastanding tha
. foregong. if the required insurance was not In farce or the Insurance proceeds are not sufficient to effec: such repair, the Insuring
Farty ehall prompatly cantribute the shortace in proceeds g3 Bnd when raquired to complete said rapairs In the avant, howavar, such
sharage was due 1o the facl hal, by reeson of the unique nature of the improvemants. full Replacamert Cost Insurance cavarage
was ol cormmercially reascnabie and avallable, Lessor shall have no abligation to pay for the shortage in Insurance proceeds or to
fully rastare the unique aspects of the Prenises unless Lessee provides Lessor with the funds to cover same, or adequate
assurance therzaf, within 10 days following receipt of writtan notice of such shortage and raquest therefor If Lassor racalvas sald
furids 1 avequate essurance thereof within sald 10 day period, the pary rasponsible for making the repairs shall compiete them as
soon as reasonanly possible and this Lease shall remain in full force and offect Il suen funds or essutence are not received, Lessar
may naverneless elect by writien nolice lv Lessee wilhin 10 days thereafter to. (i) make such rastoration and repar as s
cammercially reesonable with Lessar paying any shortaga In proceads. In which casa this Laasa shall remain in full force and effec,
or (it; have thie Lease terminate 30 days thereafter Lessee shall not be entitied 1o reimburserient of any funds contributed by
Lessee lo nzpair eny such demage or deslruction. Premises Partial Damage dus to flood or eanthquake shall oe subject to
Paragraph 2.3 notwithstanding that there may be seme insurance saverage. but the nel proceeds of any such insurance shall be

made available for the repairs if made by =ither Party
P

Inibials N, J 'L

Initials

‘ Page
10




e e A MU By SUMTLGYE 0 g1 ILE UIUCESGS, LSSOr SNa3ll, aULessor s commercially raasgnable expense, repair
such damage as sonn as reasonably poesible ana this Lease shall continua In full forca and effect If Lassae fals 1o axerclss such
opton and pravide such funds or  surance dunng such perod, then this Lease shall unate on the date speciied in the
lermeator notice gnd Lessee’s ope shall be extinguished

8.6 Damage to Shopping Center. In the event of any damage or destruction to other portions of the Building or to any other
buldings n Ihe Shopping Center, whether insured or uninsured (anc whathar or not thare is also damage or destruction to the
Premises), whicn cannot reasanably be repaired in 6 mantks or less from the date of the darnage or destruction. Lessor may either
(1 repair such damage or destruction as soon as reesonebly pussible without expense o Lessze, (n which eventl this Lease shall
continue m full force and effec, or (1) terminate this Lease by giving writen notice to Lessee with.n 30 days after raceipt by Lessor
ol knowledge of the occurrance of such damage or destruction Suck termination shall be sffective 60 days follawing the date of
such natice

5.7 Abatameant of Rant; Lessee’s Remedies.

@l Abatement. In the event of Piemises Partial Dameage or Premises Toial Destruction or &8 Hazardous Subslance
Condition for which Lessaas is not rasponsisle under this Lease the Base Rent payable by Lessee for the period required for the
repalr, ramadiation or restoration of such damage shall be abated n proporlion to the degree to which Lessee s use of the Premises
5 IMmoaired. sul nol lu exceed the procesds received fram the Rental Value Insurance. All other obllgations of Lessea heraurdar
shall ce performad by Lessaa and Lessor shall have no liability for any such damage, destruction. remediation, repair of resturation
except as provided herein

(o1 Remedies. If Lessor snall be obligated Lo repar o reslure the Premises and does not commence, in 2 subslantial anc
rmeaningful way. such repair or restoration within 90 days after such obligation shall accrue, Lessee may at any time prior to the
commercemert of suzh rapalr or rastoration qive written notice 10 Lessor and 1¢ any Lenders of which Lessee hes eciugl nolice. of
Lessas's alaction to terrinate this Lease on a date not less than 80 days following the giving of such notice. |f Lassae glves such
notice and such repair or restorghion 1s not commancad within 30 days tharaafter this Lease shall tamminate as of the dats speciied
in said nolice If the rapalr or rastoratior is commenceo within such 30 days, this Lease shall conlinug in tull force erd effect
"Commerca’ shall mean either the uncondiiene! avthonzelicn of the preparation of the raguired plans, or the beanring of tha
actugl work on the Premises, wnichever first occurs.

2 B Termination; Advance Payments. Upon temination of this Lease pursuant to Paragraph 6 2(g) or Paragragh € an egutable
adjustment shall be made concerning advance Base Rent and any aother advarce payments mace by Lessee o Lessar Lessor
shall, in eddition. return to Lesses 8o muchk of Lessee's Secunty Depesit as has not been, or & nel then required to be used by
Lassar

9.0 Waive Statutes. Lesscrand Lessas agres that the terms of tus Lease shall govem the ¢ffiect of any damage Lo o1 desiruclion of
the Premises with respect 10 the terminglion of this Lease and hereby waive the provisions of any presant or future statute to the
extent imuonsistent herewith

1C. Real Property Taxes.

131 Definition, As used nemein. the lenn 'Real Property Taxes" shall inciude any form of assessment raal astala, genaeral.
special vidinary or extracrdinary, or rantal lavy or tax (otnar than rharitance, pesonal income or estate taxes), Improvemeant bond.
andior icanse fes mposed upon or levied against any lega! of equitable interest of Lessor in the Shopping Center, Lessors nght to |
other ingwime therefrom, and/or Lessor's businese of [aasing, ay any autharity having the dirsct ar ingirect power 1o tex and where
the funce are genaratad wits refererce 10 the Shopping Center eddress ang wnere the proceeds so geneéreled are to be applied by
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the zity. county or other focal taxing authority of a junsdicion within wiveh the Shopping Center is Incatea The temn "Real Property
Taxee" snal also Include any tax, fee. levy assessment ar charge, ar any Increase therein impesed by reason ol evenls cccurning
guring the term of this Lease, including but not limited Lo, a change in the ownership of the Shopping Canter or any paron thereof
or a changa in the improvements theraon |n calculating Real Praparty Taxes far any calender yeer, the Real Property Taxes for any
real estate tax year shall be inciuded in the celculation of Real Propety Taxes for such calendar year based upan the number of
days which such calendar year and tax year have in comman.

102 Payment of Taxes. Lessor shall pay the Reel Progeny Taxes applicable (o the Shopping Center. and except as othanwisea
providad in Paragraph 103, any such amounte shall be Included in the calculalion of Common Arge Operatirg Expenses in
accordarcs wilh the provisions of Paragraph £.2.

10 3 Additional Improvements. Common Arga Operating Expenses shall not include Real Propary Taxes specdiad in the tax
assessor's records anc work sheets as bang caused oy additonal improvements placed upon the Shopping Center by other
iessees 0r by Lessor for the exclusive enjoyment of such other lessees Mowithstanding Parzaraph “0 2 hereof Lessea shall,
however oay 1o Lessor at the time Common Area Operaling Expenses are payable under Paragraph 4.2, Ine enlirely of any
increasae in Real Property Taxes if assessed solely by reasan of Alterations Trade Fleauras ar Utliity Installations placed upon the
Preamses by Lessee o al Lessee's tequest or by reescn of eny aterglions or mprloverments (o the Premisés made by Lessor
subsequant to the axacutior of this Lease by the Partlas

10.4 Joint Assessmant. If tha Bullding is not separately assessed Rea! Propanty Taxes aliocated to tha Bulding shal be &n
equitable propo-tion of the Real Property Texes for all of the aoy snd imergvements incluged within (e tax parce! assessed, such
glopertion to be cetermined by Lessor from the respective valualicns assigned in the assessors work sheels of such other
information as may ba raasenably available | essor's reasanable determination theraof n good faltn, sha | ba conclusive

10 & Personal Property Taxes, Lessee shal pay pror lo delinguency & laxes assessed against and levied upon Lessee Cwned
Alterations and Ul Ity Installations, Trade F xtures. furnighings, equipmenl and sll persoral praperty of Lessee cantained in the
Premises YWhen poseibla, Lassae shall cause ite Lesees Ownad Altaratiors and Utility Installations Teade Fhauras, furnishings,
aquipment and 3l other personal propeny to be assessed and billed separately from the real propenry of Lessor If any of Lessee's
said propedy shal be assessed wilh Lessor s reel property, Lesses shall pay Lessor the texes ellnbulable to Lessee's property
within 10 days after racaipt of a writtan statemnert setting farth the taxes applicable 1o Lassea's propeny

10 Utilitles. Lessee shal pey for 8l water, gas, heat, ight power tgleoncne. trash dispasal and othar utities and services suppliea
to tha Pramisas togelner with any taxes thereon To the @xtent any such utilties andfor services are not separately metered,
Lesscw shall uay Lessee’'s Share thereol in accordance with Paragraph 4 2 Notwithstanding the prowisions of Paragragh 4 2, 1f at
any bme in Lesser s sale judgment, Laseor catamminas that Lessas s using a disproportlonate amount of watar alactricry or othar
commonly metered utiites, or that Lessee 15 generating such a laige volume of tash as o requie an ncrease in the size of e
dJumpsler andior an increase in the numbar of times par month that the dumpstar Is amptied then Lassor may Increase Lessaa s
B3sa Rant by an amaunt equal to such increased cosis

12 Asslgnment and Sublatting.

121 Lessor's Consant Raquired.

1a) Leasae shall not voluntarily or Dy cperation of law assian, bansler, montgage ol encumber (collectively. "assign or
assignment’ ) ar sublet ail or any part of Lessee’s interest in this Lease or in the Premises without Lessor's pnior written consent,

12) A change in the contro! of Lassae shall constitute an asslgnment requiring coneent The transfer, on a cumulative
kasis of 25% or more of the voling control of Lessee shall constitule 2 change in cantrol for this purposeé

il The involvament of Lesses or its assets in any traneactlon, or saries of transactiors (by way of marger sale
acquisition finarcing, transfer, leveraged buy out or otherwise) whetner or not a formal assignment or hypethecation of this Lease
of Lesses's sssats gocurs. which results or will result in & reduction of the Net Worth of Lessee by sn amount greater than 25% of
such Net Warlh gy it was represented at the time of the axacution of this Lease or at the time of the most racant assgrment o
wnich Lessor has consented, or as it exists immediately prior io said transaction or transactions conslituting such reduction,
walchever was oris greater shall be considered en assignment of this Lease to which Lessor may withhold its corsent "Net Waorth
of Lessee" shegll meen the net worth of Lassas (axcluding any guarantaors) established under gererally accepted accounting
pnnclp es

{c) An essignment or subletting without corsant shall, at Lassor's option, be a Default curaole after notice per Paragraph
13 lie), or a noncurable Breach without the necessity of any notice and grece penod. If Lessor eiscts to treet such unapproved
Assignmert of subeting &s & noncurable Breach, Lessar may aither: (i) terminate thls Lease. o (i) upor 30 days written natice
increase the manthly Base Rent and Percentage Rent Rate (o 110% of the Base Renl and Peiceniage Rent Rale then in effect,
Further in the event of such Breach and rental adjustment, (1) the zurchase price of any ophion 1o purchase the Premises held by
Lessee shall be suvject io similar adjustmant to 1°0% af the price praviously In affect, and () all fixad and non-fixed rertal
adjustments schedulea du‘ing the remalndar of the Lease tem shall be increased to 110% of the scheduled adjusted rent

8] IFessae's remedy for any breach of Paragraph 12.1 oy Lessor shall be imiled e compenselory damages andior
mjunctive relicr.

172 7 Terms and Conditions Applicable lo Assignment and Subletting.

ia] Repardless of Lessor's consent, no assignment or subletiing shall (i) be effective without the express writien
assumplion by sucn assonee or sublesses of the uligetions of Lessee under this Lease, (1) release Lessee ol gny obligations
hereunde’ o () glter the pnimary hability of Lassea for the payment of Rant ar for the pafarmance of any othar obligations to ta
parfcrmad by Lagsas
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ih) Lessor may accept Rent or performance of Lessee's obligatians from any parson other than Lessee pending approval
or disepproval of an assignment Neither a delay in the approval or disapproval of such assignment nor the accaptance of Rent or
pa<ormanza thall constitute a waiver or estoppel of Lassors rght to exercise Its ramedies for Lessee's Defaull or Breach

1¢) Lessor's consent to any assigament or subletting shal not constdute @ consent to any subsequent assigament or
supletting

W) In the event of any Default or Breach by Lesses, Lesszr may proceed directly eganst Lessee. any Guarantors or
anyone alsa responsible for the performance of Lessee s cbligalions under this Lease, Including any assignaee or sublessee, withoul
first exnavsting Lessor's remedies against any other person ar entity rasponsiole therefore o Lessor or any security held by Leesar

(@) Each request for consent to an gss:gnment or sudleting shall be In wrlting, accompanied by information relevant to
Lessors determination as to the financlal and oparational responsibiity and appropriateness of the proposed assignes or sublessee
including but not limiled W the imtended use and/or required moaification of tha Pramiges, if any. togethzr wilh a fee of §1.000 or
10% of the currant manthly Basa Rent applicabia 1o the portion of the Premises which is the subject of tha proposed assignment of
sublesss, whichever is greater, as consideration for Lessor's cansiderrg and processing ssid request. Lessee agrses o provide
Laceor with such othar or additional information and/ar docurmentation 8s may e reasonaoly requestas

(fi Any asslanes of or suplessea under. this Lease shal|, by reesen of sceepling such assignment or entaring (nto suen
subleese, be deered W have assumed and agresa to conform and comiply with aach and avary term, covenani, condition and
ooligation herein to be observed or performad by Lessee Curing the temn of said assignment or sublease, othar then such
obligatons as are contrary to or inconsistent with provisions of an &@$5igament or sublezse to wnich Lessor has specifically
consentec to \n wrlting

(@) Lessor's consent to any essignment or subletling shall nat transier o the assignae or sublessaa any Oplion granted lo
the anzalnal Lasses by this Laase unless such transfer is speciically consented o Dy Lessar inwrting (Sea Paragraph 35.2)

12.5 Additional Terms and Conditions Applicable to Subletting. Tre fallowlng tarms and cond licns shall apply to gny sublellng
by Lessee of all ar any pant of the Prermises and shall be desmed inciuded in all subleases unager (kls Leasa whather or not
expressly incarporated therzin:

{a) Lesses naraty assigns and transfers to Lessor &l of Lessee’'s nterest in all Renl payable on any sublaasa, and Lessor
may coliect such Rent and apply same toward Lessea’s shligations under this Lease; provided howevel, that until a Breach shall
occur in Ibe performance of Lessee s oblgations, Lessee may collect sard Rent, Lessor shall nat, by reasan of the foregoing ar any
assignmant of such sublaasa, nor by reasor of tha collaction of Ren{, be deemed lieble to the sublesses for any fallure of Lessee to
perfarm and camply vath any of Lessee's obligations 1o such sublesses Lessee hareby Irrevocably authorizes and direcls any such
sublessee upon recalnt of 3 written notica fram Lessor stanng that a Breach exists in the performence of Lessea's obligations undsr
this Lease, 10 pay o Lessor all Rent due and (0 becomie due under the subleass. Sublessea shall rely upan any such nclice from
Lessor and shal pay all Rents to Lessar without 2ny obiigation or night Lo inguire as 10 whethir such Breach exists netwitastanding
any claim fror Lessee 1o the contrary.

(0) In the event of a Breach by Lessee, Lessor may. at its optian, require sublessea to arttorn to Lessor in which event
Lessor shall ungetake the cbligations of the sublessor under such suciease from the ume of the exarcise of said option to the
expiration of such sublease, provided howevar, Laesor ehall not be liable for any prepaid rerts or securty ceposit paid by such
suhlessee to such sublesseor or for any prior Defauits or Breacnes of si.ch suclassor

(C) Ary metler requinng the consent of the sublessor under @ sutlease shall a'so require tha corearnt of Lassor.

{d) No sublessea snall further assign or sublet ali or any part of the Premises wlhoul Lessor's prior written cansent

el Lassar ahall deliver a copy of any notice of Dafauit or Breach by Lessee to the sublessee wheo sha | heve the nght 1©
cure ihe Default of Lessec within the grace period if any, specifes in such rotice The eublesssa shal have a right of
reimbursement and otfsel from and against Lessea for any such Defaulls cured by the subleysee

13 Default; Breach; Remedies.

13.1 Default; Breach. A "Default” 1s defined as a fellurg by the Lessze lo comply wih or perforn any of the tems, covenants,
conditians or Rules and Regulatiors under this Lease A "Breach” Is dafined as the occurrenca of ona or mora of the following
Deluults &nd the falure of Lessee te cure such Default within any applizadie grace penod.

(3] The vacating ar abandonment of the Premises Lassea shall ba deemad to hava vaczated the Premises f Lessee
Ceases (o conlinuusly operele s business in the Prarmises for @ penod of 3 consecutive days,

(R} The fallure of Lessee to make any payment of Rent or any Securlty Deposit required to ne mads by Lesses haraundar,
whether o Lessor or to a third party. when dug. o provide reasonable evidencz of insurance or surety bond. or to fulfill any
aehigalion urder this Lease which endangers or thraatens Ife or property where such falure continues for @ penod of 3 business
days following written notize ta Lessee

(c) The failure by Lessee o provide (i) reasonable waillen evaence of compliance with Applicabls Requiremenis. (i) the
service contracts, () the rascission of an unauthorized assignment or subletting, (iv) an Esloppel Cerificate. (v) & regquesied
subordiration. (vl evidance concarning any guaranty andlor Guarantar, (Vil) any documant requested under Paragrapn 41
(easemants) (viil) a staterment of Lessee’s Gross Sales required under the Percentage Rent Aodendum attached herata If any or
(ix} any other docurnentation or nformaton which Lessor may reasonably require of Lessec under the 12ms of this Lease, where
any such falure conrtinues for a pariad of 10 days fallowing written notize ' Lessee.

(i) A Default by Lessee as ta the terms. cavenants. conditions or provisions of this Laasa, or of the rulas adopted under
Faregreph 2.8 herzof. vther than tnose descrbed n subperagraphs 13.1(8), () or (2), above, where such Default continues for a
pariod of 30 days after wiiner notics; providad however that if the nature of Lassee's Default 3 such that more than 20 days are
reasonably required for s cure, then it shall not be deemed to be a Breach i Lesses commences such cura within said 30 day
pernod and thereafler diigently progecutes such cure to comzieticn

(&) The ascurrence of any of the fallowing events’ () the maxing of any ganaral arrangament or agsignment far the benehit
of creditars, (1) becoming 32 “debtar” as defined in 11 U.S.C. £ 101 or any successor statule therelo (unless, in the case of a pelition
filed Bgains! Lesses. the same s dismissed within BO cays), (1) the eppointment of 8 ruslee or receiver o take possession of
substantlally all of Lessee’s assets located at the Premises or of Lessee's intarest In this Laase, wnaera possession s not restored lo
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Lessee wihin 30 days® o (iv) the attachment, execution or other judicial selzure of subetantially ail of Lassee’s assets lucaled &t the
Premises or of Lassee's irlarast in this Lesse, where such ac@ure 13 nel Jacharged within 30 Jays viovided  however in the avant
that any pravision of this suhparagraph (@) ls contrary ta any applicable Iaw, such provision shall be of no forze or effect, and net
gffect the velaity of the remaming provisions.

.fi Tha discavery that any financial staterment of Lassea or of any Guarantor given to Lessor weas meterially false

Q) If the performance of Lessee's obligations unaer this Lease s guaranteed: (i) the death ot a Guarantor, (i) the
tarmination of a Guarantor's liablity with respact to thie Lease other than in gccordance with the leims of such guaranty. (i) &
Guaranlor s becoming insolvent or the subject of @ bankruptey filing, (vi a Guaranter's refusal to honar the guaranty. or (v) a
Gusrantor s breach of (s guaranty obligation on an anticipatory bas:s, anc Lessee's falure. wilhin 50 days following written notice of
any such event to provioe written alternative assurance or security, which, when coupled with the then existing resources of
Lesses, equals or exceeds the combined financial resources af Lessee anc the Guarantors that existed at the yme of exscution of

this Lease

13 2 Remadies. If Lessae falls to parform any of its affi-mat va dutias ar obligatiens, within 10 days afer wiritten notice (or in case of
an emergency without notice) Lessor may at its opuon. perform such duty or abligation on |essea's hahal!, including but nat
limtec 10 the oblainrg of regsenably required bonds. insurance pohcies, ot govemmental licenses, permils or approvals. The costs
and axpansas of any suzh parfformance by Lersor ehall ba due and payabla oy Lessea upen receip: of invoice therefor If any check
givan to Lessor by Lesses shall not be honored Dy the bank upon which it is drawn. Lessor, at its option. may raquire all future
paymants to te made oy Lesses to be by cashier's check In the event of a Breach Lessor may, with or without futhéar natice or
demand. and withoul imiling Lessor in the exercise of any nghl or remedy which Lassor mey have by reasep of such Breach:

{a) Tarminate Lassas's rlght to poseession of the Pramises by ary lawful means, In which case tnis Lease shall lerminate
and Lessee shall immedistely surrender possession o Lessor. In such 2vent Lessor shall be entited 12 recover from Lessee (1) the
urpaid Rent which had peen earnec at tha time of tarmination” (1) tha warh al the ime of award of tha amount by which the unpaid
Rent which vould have been earned after termination until the time of award exceeds the amount of such rental ioss that the |essea
proves tost have been reasonably avoided, (1) the worth at the time of award of the amount by which the unpeid Rent fur the
balance of tha tarm aftar the time of award exceeds the amount of such rental loss that the Lasses proves caild be reasorably
avoidad. ard {iv) any other amount necessary 1o compensate Lessor 10 all the detranent proximalely caused by the Lessee's falure
to perierm s obhgations under this Leage or which in the ordinary course of things would be likely to result therefrom, inciuzing but
nel amited w0 the cost of tecovering possession of the Premises, expanrsas of relating. including nacessary ranovatien and alaratlan
cf lhe Premises. reasonabe attorneys' fees and that portion of any leasing commisson paid by LESS07 In SOANESHoN With his
Lease appiicable to the unexpired term of this Lease. The veorth &l the Urme of award ol the amount referied to i provision () of the
immediately precsging sentence shall be computed ay discounting such emounl &t the discaunt rate of lhe Federal Reserve Bank o
the Uistrict vathin which the Premises are located at the tima of award plus one parcant Effatts by Laesor to mitigata damages
caused by Leseae's Breach of this Lease shall not waive Lessor's fight to recover damages under Paragraph 12 If tenminaten of
this Lease s obtained through the provisional remedy of unlawfyl deteiner. Lessor shell have the nght to recover in such proceeding
any unpad Rent and damages as are racaverabls tharain, o Lassar may reserve the right to recover all or any pan thareaf In 2
saparate sult If a notice and grace period required under Paragraph 13,7 was 101 préviously given. a notice 10 pay rent of quit. of Lo
perferm or quit given lu Lessee under the unlawful detainer statute shall also constituta the nonce required by Paragraph 131 Ir
such case, the apzilcabls grace period required by Paragrapn 13 11 and the unlawiul detainer statute sha'l run concumently and the
fallure of Lessee 1o cure the Default within the greater of the tws such grace pariods shall constitute both an urlawiul detainer and 3
Breach of this Laasa enhtling Lessor to the remedies provided for in this Lease and/or by said statute

b Continue the Lease and Lesses's nght lo possession and recaver the Rent as it becomes due, in which svant Lassee
Mmuy sublel or assign. subject anly to raasonable limitations Acts of mainterance effonts to relet, and/or the agpeointment of &
racalvar 1o protect the Lessor's interests, shell ol constitute & terminglion of the Lessse s right to possassion

o) Pumsue any other remedy now or her2after available under the laws or judicial decisions of the state wherein the
Premises aie locsled, The expiration or tarmination of thie Lsase and/or the temination of Lessee s nght to passession shall not
relieve Lessee from liabilty undar any indemndy provisions of this Lease as to maters occurmng of accrung dunng the lerm hereof
or by reason of Lessee’s occupancy of the Premises.

43 Inducement Recaptura, Any agreamant for free ar anated rent or other charges, or for the gving or paying by Lessor o of for
Lessee of any cash ar cthar baaus. inducement or consideration for Lessee s entennyg into this Lease, all of which concessions are
herelnaftar raferren ta as "Inducement Provisions” shall be deemed zonditicned upon Lessee's full and faithfyl perfarmance of 3il
of the s covenanls and conditions of this Lease. Upon Breach of this Laasa by Lessse, any such Inducement Provision shall
automalically be deemed deleted from thls Leass and of no further force or effect. and any rent, other charge . bonus, inducement o
consweration theratofore abated. given or paid by Lessor under sush an Inducement Provision snall be immediately cue and
payable hy Lesses o Lessor, notwithstanding any subsecuent cure of said Breach by Lessas The accaptance by Lassor of rent or

Ahe cure of the Breach which initiated the aparation of this paragranh shall not be deemed a waiver by Lessar of the provisions of
thiz paragraph unlass specifically so stated in writing by Lessor at the bme of such acoeplance.

144 Late Charges. Lessee hareby acknowledges that late payment oy Lessee of Rent will cause Lessor (o incur costs nol
contemplated by this Lease. the exacl amount aof which will ba extremely difficul: to arcataln. Sush costs nclude. but are not limited
to, processing and accountng charges. and late charges which may b2 imposed ugen Lessor by any Lender. Accordingly. if any
Fent shall not be reosived by Lessor within S days afier such amount shall ba due, than, without any requirement for notloe to
Lessee, Lassee Bhall pay to Lassar a one time late charge equal to 0% of cach such overdue amount, The panes heieby eyree
that such Iste charge rep‘esents a fair end reasocnabie estmale of the costs Lesscr will incur by reaean of suzh late payment
Acceptance of such lata charge by Lessor shall in no evént constitute a waiver of Lessee's Defaull of Breach with respect Lo such
overdue amount nar prevent the exarcise of any of the other nghls and remadies granted hereunder. In the avant that a lata charge
is payable hereunder, whathsr ar nat callscted, for 3 consecutive instaliments of Base Rent, then notwithstanding any provision of
this | @ase to the contrary Base Rent shel, el Lessor's oplion, beceme duz end peyable quarerly in gvence,
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136 Interest. Any monatary payment due Lessor hejeunder, other than Iate charges. not recewved by Lessor, whan due as o
scheduled payments (such 8s Base Rent and Percentage Rent) or within 20 days follewing the date on wihich it was due for non-
scheduled paymant. shall baar interast from the date when due. as to scheduled payments or the 31st day gfter it was due as to
non-scheduled payments. The interest {“Interest’) chargad shall e equal to 104, tut shall not exczed the rnaximum rate allowed by
law Irterast (s payabla in addition ta the potenhial late chaige provided for in Paragrapn 13.4

13.2 Breach by Lessor. )
ia) Notice of Breach. Lessor shell not be ceemed in breach of tris Leaee unless Lessor fails within @ reasonable time to

perdarn an abligaton raqulrad ta be parformed oy Lassor. For purposes of (his Paragraph, 5 reasonatle time shall in no evert be
fess than 30 days afler receipt by Lessor. and any Lender whose name and addrass shall have been funuished Lessee in writing for
such purpase. of writtan notica spacifying wherain such obligation of Lessor nas not been performed, pravided howsvar, that if the
neture of Lessor's oclgation is such that more than 30 days are reasonanly raquired for its parformance, then Lessor shall not ge in
preacn If narfomanca s commancad within such 30 day penod and thereafler ciligently pursued to compiztion

ib) Performance by Lessee on Behalf of Lessor. In the evant that neither Lessor nor Lender cures said breach within
30 days afte- recaipt of saic notice, or if having commenced seid cure \ney do not dillgently pursue it to complatian, then Lessee
may elect 1o cure said breach at Lessee's expense ana offsat from Rent an amount equal to the greater of one month s Base Rent
or the Sezunty Deposd, and to pay en excess of such expense under protest, resarving Lassaa's right to remmbursement from
Lessar Lassen chall documant the cost of sais cure and supply sa1d cocumentation 10 Lessor,

14 Condemnatlon. If the Pramises or any portion tharecf are taken under the power of eminent doman or sold undar the thraat of
the exercise af sad oower (collectively Condemnatian’), this Lease shall terminate &3 to the part taken as of the date ha
condomiming aulhonty tases wlle or possession whichever first ocoure. If mara than 10% of the floor area of the Premises, or more
than 25+ of the perking speces situaled within the parking area is taken by Condemnation Lassas may, at Lassee's option, to be
exercised in writing within 10 days after Lessor shall have given Lessee wiitlen notice of such taring (or in tha absance of such
notice within 10 days after the condemning autharity shall hava 'aken possassicn) terminale this Lease as of Lhe date the
condemning authorty takes such possession. I Lessee does not torminate this Lease in accardance with the foragoing, this Leasa
shall remain r full force and affect as to tha portion of the Premises remeining. except thal tne Base Rent shall be reduced In
proponian o the reduction in utldy of the Premises caused oy such Condsmnation Condeamnation awards andior paymernts shall
be the preperty of Lessor, whelher such award shall be mede as compenrsation for diminution in value of the leasebold, the vaiue of
the part taken or far ssvaranca damages; provided nhawaever, that Lessee snall be enttied to any cermpensation for Lessse's
mlocation expenses, l0ss of business gocdwill andior Trade Fixtures, without regard to whathar or net this Lease s terminated
oursuant to the provisions of thia Paragraph All Alterations and Ubiity Installalions made 1o the Prenises by Lessee, for pumnses of
Canaemnation oaly, shall be considered the property of the Lessap and Lessaa shall be enttled to any and all compensabon whch
19 peyable therglor, in the evenl thel this Legse 19 not terminated by reason of the Condemnatien Lessar shali repair any damage to
tha Prarmisas cauear by such Condemnation

15 None.
15.1 None.

15.2 Assumption of Qbligations. Any buyer 0f transforee of Lessor's interest in this Lease shall b2 deamed to have 2esumed
Lessor's cblgation hereunder Brokers shall pe third party beneficianes of the grovisions of Paragrephs 1,13, 15, 22 and 31 If
Lessor fals s pay to Brokars any amounts due as and for brokerage feas pertaining to thie Lease wnen due then sucn amounts
shall acarue Interest In acdition, if Lessor fals to pay any amounts o Lessee's Broxer when dus | asees’'s Broksr may sand written
nokicw lo Lessor and Lessee of such failure and f Lassor fais Lo pay sueh amounts withuin 10 days after sad notice, Lessee shall
pay sad manies to its Broker and offset such amounts agains! Rent In addlition, Lessee's Broker shail be deemad fo be a third party
seneficiary of any commission agreement entered into by and/or between Lessor and Lessors Brokar for the Imites pumaosa of
colleching any brokerage fee owed.,

15 3 Representations and Indemnities of Brokor Relationships. Lessee and Lessor each represent and warrant to the other that
A has had no ¢ealings with any person, firm broker ar finder (other tnan the Brokers. if any) in conreclion with Lhis Lease, and that
no one oter than said naned Brokers is entied to any comrission or finder's fee in connection herewith Lessee and Lessor do
edct hereby agiee o indemnity. protect, defeng and hold the other harmizss trom end egainst lebidily lor compensalion or charges
which may ba clalmed by any such unnamed broker. finder ar other similar pany by reason of any dealings or actlons of the
demnilying Party, incluging any costs. expenses, atiormeys lees reasonatly incurred with respect therelo,

16 Estoppel Certificates.

(a) Each Party (as "Responding Party’) shall within 10 days aftar writtan notice from the other Party (the "Reguesting
Party"} execute acknowledge and deliver to the Requesting Party a statement in writing in form similar to the than most currant
‘Estoppel Certificate” form published by thae AIR Cemmercial Real Estate Association, plus such edditional nformeliorn,
confirmation andfor statements as may be reassnab'y requested by the Requesting Party

(L} If the Responding Party shall fal to execule or delver the Estoppel Cortificate within such 10 day period, the
Reguesting Pany may exacute an Estoppal Certificate stating that (i) the Lease is in full force and effect without modifcation except
as may ba rapresentad by tha Reauesting Party (i) there are no uncuras defaults in tha Requasting Pary's parformance, and {i1) if
Lessor is the Requesting Pary. not mor¢ than ore month's rent has been paid in advance Prospective purchasers and
encumbrances may rely upon the Reguesling Party s Estoppel Certficete, and the Respoending Ferly shall be estopped from
danying the truth of the facts contalnad In sad Certificate.

(¢ If L assar desires to finance, réf nance. or sall tha Pramises, or any pan theraaf, Lesses and all Guarantors shall deliver
o any potential lender or purchaser designated by Lessor such financial statements as may be reasanably raqulred by such lendar
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or purchaser. including bt not limited to Lessee's fingncial stalements for the past 3 years All such financizl staternents shall be
received by Lessor and such lender or purchaser In confidence and sha!l be used only for the purposes nerein set forth

17 Definition of Lessor. The term "Lassor’ as usad herein shall mean e cwner or owners at the time In question of tha fee title
to the Premises, or, d this 13 & sublease, of the Lessea's Interest in the prior lease In the avent of & transter of Lessors title of
interest in tne Premises of this Lease, Lessor shall daliver ta the transferee or assignee (in cash or by credit) any unusad Sacunty
Deposit beld by Lessor. Excepl as provided in Paragraph 15, upon such transfer or assignment and delvery of the Security Deposit,
as aforesaid the prior Lessor shall be relisved of all iability with respect (o the obligations and/or covepante under this Lease
thereafter 1o e performed by the Lessor Subject to the foregolng. the aoligations andior covenants in this Lease to be performed
by the Lessor shall be binzing only upon lhe Lessor as herenabuve defined. Notwithstanding tne above and supject to the
provisions of Paragraph 20 below. the onginal Lessor under this Lease, ana all subsaquent hoiders of the Lessor's interest in this
Laase shali remain lisble and responsible with regard to the polenual duties and liablities of Lessor peralang to Hazardous
Substancas as outiined in Paragraph 6.2 above

8. Saverabllity, The invalidity of any provision of this Lease, as ceterrmined by & court of competent junad.ction skall In no way
affect the validity of any other provision hereof

1% Days. Unless otherwisa spacifizally indicated to the contrary, the word "days" as used in this Lease shall mean ard rafar to
calendar cays.

20. Limitation on Liability. Subject to the wovisicns of Peragraph 17 sbove the ebligations of | eseor under thiz Lease shal rol
constinite personal oblgatans of Lessor the individual pannars of Lessar or s ar theirr indwidual pariners, directors officers o
shareholdirs, anc Lessee shall fook to the Premises, and to no other assete of Lassor, ‘or tha satisfaction of any liabilty of Lessor
with respect to this Lease. and shall not seek recourse agamst the individual panners of Lessor or its or thair Individual partners,
directors, officers ar sharshoiders, or any of ‘heir personal assets for such satsfecton 21. Time of Essence. Time is of the
essence with respect 1o the perfarmance of all obligatons to be perdormed or absarved by tha Partias under this Lease.

22 No Prior or Other Agraements; Broker Disclalmer. This Lease contains a8l agreements between the Parties with raspedct to
any mattar mertionsd herain and no othar prior or contemporanaclus 3jraement or uncerstanding shall be effective. Lessor enu
Lessee each represents and warrants to the Brokers that it has made. and s relying solely uper ds own invastigation as to the
nature. qualty, character and financial respons:bility af the other Parly to this Laase and &s to 1he use, nalure, guaily and cnaracier
of the Presnises. Brokers have no responsibilty with respect thereto or with respect ta any default or oreach heracf by sithar Party
The ligbilty (ncluding court costs and attorneys' fees), of any Broker vith respecl to negotiation, executben, delivery or performance
oy alther Lassar or Lessse under this Lease or any amanamant ar mealfization hareto shail ba limted to an amcunt up to the fee
receved by sdch Broker pursuant to this Lease; provided however, that the faregoing limitatiar on each Brokers liabilty shall nat
be gpplicabls to any gross negligence or vallful misconduct of such Broker

23 Notlces.

22.1 Notice Requiramants, All notices raquired or parmittaz oy this Laase or applicable 'aw shall oe in wnting arc mey be
dalivered r person (by hand or by couner) or may be sent by regular, certified or registered mail or US Postal Service Fxprass
Mail, vath postege prepaio, or by facairnie transmission. and shall be deemed sutficiently given o served 1n 8 manner specifed in
this Paragraph 23 The addresses noted adjacent to a Party's signature o this Lease shall be that Pamy's addrass ‘or dellvary or
malling ef netices. Either Perty may by wniten notce o tne other specify & different address for nolice, excepl that upon Lessec's
taking posseszlon of the Premises, the Premises shall constitute Lessee's address for notice. A copy of all notcas to Lessor shall be
woncurrently transmitted to such party or pames at such addrasees 3s Lasscr may from time to time hareafter designate in wriling

23 & Date of Notice. Any notice sent by registerza or certfied mail, relurn receipt requesled, shell be deemed given on the date of
delivery shown on the raceipt card or if no delivery date is shown, the postmark thereon If semt by regular mail the natica shall oe
deemed aiven 72 hours after the same Is adoressed as required herein and mailed with postage prepaid. Nolices delvered by
United Steles Express Mail or overnight courier that guarantes next cay delivery shall be deemed givan 24 hours afier delivery of
the same 1o tha Postal Servica or caurler Natices transmtted oy facsimule transmission or similar means shall be deemed delivered
upon talephong confirmation of receipt (confirmation regen from fex machine s sufficient). proviged e copy 15 elso delivered via
delivary o meil If notice 15 received on a Saturday, Sunday or legal holiZay, It shall be deemed racavad cn the next husiness day

24 Walvers. No walver by LLessor of the Default or Breach of any term. covenant or condition hereof by Lessee shall oe deemed a

- waiver of any other lenm, covenant or condiion hereof, or of any subsequent Default or Breach by Lessee of the same or of any
other term. covanant ar condition haraof | essor's consent to or approval of, any act shall not be geemed to reénder unnecessary
tha abtaining of Lessar's consent ta. or approval of any subsequent of sinilar act by Lessee, or be construed as the basis of an
estoppel 10 enforce the provision or provisions of tnis Lease requinng such consent. The accapiance of Rart ty Lessor shall not be
& waver of any Default er Braach ty Lasses Any paymant by Lessea may be accapted by Lassor on account of monaye or
damages dua Lassor. notwithstanding any qualifying statements or conditions made by Lessee n connection therewith, which such
slatements andror conditions shell be of ro farce or effect whatsoever un ess specifically agreed (o in wriling by L2ssor at or belorz
the time of deposit of such paymart

25 Disclosures Regarding The Nature of a Real Estate Agency Relationship.

(a) When entering mto a discussion with 2 real estete agent regarding a reel estale transaction. a Lessor or Lessee
shou? frem the acutsat understand what type of agency relationship or rep-asentation it has with the agent or agerts in the
trgnsaction, Lessor and Lessse acknowledgs being advised by the Brokers in this trensgction. as follows,
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(1) Lesscr s Agent A Lessor's agent under a listing agreamant with the Lessar acts as the agent for the Laseor
orly A Lessor's agent or subagent has the following affinnative obligations To the Lessor. A fiduciary duty of uimoest
care, integrity, honesty, and loyaily in dealings with the Lessor, To the Lessee and the Lessor. (&) Diligent exercise of
reasanable skills and care In parformanca of the agsnt's dutles (b) A duty of hanest and falr dealing and gooa faith (¢ A
duty to disciose all facts known 10 the agenl materally affecing the value or desirability of the properly thet are not known
&, of vathin the dihgent ettention and obsarvalion of the Parties. An agent 18 not obligatad tc ravea! to either Party any
confidential Infermation obtained from the atner Party which does not invaive the affimnalive duties set forth above,

(1) Lessee's Agent An sgent can agree to act as acent for the Lesses anly. in these sluations, the agent g nat
the Lassor's agent aven if by agreement the agent may receive cempensation for services rendered, edher in full or in
patt from the Lessor. An agent acting only fzr a Lesees has the followling affirmative nhllgatlors To ths |essee' A
fidusiary duty of utmost care, integrity, honesty. and loyally i dealings with the Lessee. 19 lhe Lessee and lhe Lessor, (a)
Diligent exercse of regsongble skils and care in parformance of the agent's dutles. (5] A cuty of hanest and falr daaling
any good falth (61 A doty to disclose all facts known to the agent materially affeciing the velue or desirabiity of the
properly that gre not known to, or within the diligent attentior and abearvation of, the Partias. An agant is not obligatad ta
revesl la either Pany any confidentlal Information ohtained fram the other Party which does not involve the affirmative
dutles set fortn above.

() Agenl Reprasenting Both Lassor and Lasees A real astate agent. either acting adirectly or taraugn one ar
more associate lcanses can legally be the agent of both the Lessor and the Lossee in a transactien. but only wih the
snowlisgge and consent of both ke Lessor snd the Lasges In & dual aqency asituation, the agent nas the following
affirmative cbligatone ta both tha Lassor and the Lessee (ay A fiduciary duty of utmost care, integrity, honesty and loyalty
in tha ceallngs with either Lessor or the Lesses, (o) Other duties (o the Lessor and the Lessew gs steled sbove n
subparaaraphs (1) of (). In representing both Lessor end Lessee the agent may not without tha express camission of the
respective Party, disclose to the otner Party that tha Lassar will acespt rant in an amoun: less than that indicated in the
isting or that the Lassea & willing ta pay a higher rent thon that offered The above duties of the agent in & real estate
transaction do nct relieve a Lessor ¢ Lessee from the responsiaidy to protect their own interests Lesser anc Lessee
shouly carafully read all agreemants to assure thal they adsguately express tneir understanding of the lransacton, A real
esfate agant |8 a persen qualified to advise sbout real estate. Il legeal or tex adv.ce is desired. consult @ competent
professional.
by Brukers nave ne responsibilty with respect to any default or breach hereot by either Pary The lability (incluging court

osts and attorneys’ faes) of any Broker with respect 1o any bieach of duly, error o7 cmission relating to this Lease ghal not excead
the fze recsived by such Broker pursuant to this Lease: pravidad. hawaver, that the faregoing limitation on each Broker's ligbiity
shall not Le eppiiceble to any gross nagligarce or willful misconduct of such Broker,
() Buyer and Seller agree (o identfy to Brokers as "Confidantial” any communicatian or infamation given Brokers that is
considerge by such Marty to be confidantial

24. No Right To Holdover, Lessee has no nght to ratain possass.on of the Premises or any pan thereol beyond the expiralon or
terrmination of this Leasa In the event tnat Lessee holds over, then the Base Rent ant Percentage Rent Rate shall ce recreasad to
150% of !ne Base Rent and Peicentage Rent Rale applicabla immediataly praceding the expration or termination. Nething
containzd herem shall be canstrued ae corsent by Lessor ta any holding ‘over by Lesses

27 Cumulative Remedies. No reinedy or election hersuncer shall ke deemad exclusive bur shall wherever possible, be
cumulative willi gll olner remedies at law or In gauty

28 Covenants and Conditions; Construction of Agresment. All pravieione of this [ @ase to be cbserved or performed by Lessee
are hoth covenants end conditions. In constrilng this Lease, all headings and titles sre for the convenience of the Partas only and
shall not be cansicersd a pan of this Leese, Whenever raquired by the cantext. the singular shall include the piurel end vice varsa
Tais Lease shall not be construzd as f preparad by one of the Parties out rather aceording to (s fair meaning as a whole, as If bath
Parties had prepares i,

28 _Blnding Effect; Choice of Law. This Lease shall ba hinding upan the parties, their persunal represenlatives SUCCESSOrs and
assigns end be governad by the laws of the State in which the Premises are located. Any itigation between the Fartigs herelo
conearning this [ ease shall be initigted in the county In which the Pramises are located

30 Suhordination; Attarnment; Non-Disturbance.

30 1 Subordination. This Lease and any Option granicd hereby shell be subject and subordinate to any ground lease. mongage
deed of lrust. ar ather hypothecation ur security device (collectvaly 'Security Device™), new or hersatter placed upan the
Pramises, (0 any and all advances mace ¢n the secunty thereof, and to il renewals, modifications and extensions thereof, Lessee
agrees \hel the holzers of any such Security Devices (n this Lease together refarred to as ‘Lender”) shall have ne labity or
asiigatior 1@ perdorm any of the obligalions of Lassar under this Lease Any Lender may elect to have this Lease and/ar any Option
graned heeby supenor to the llen of its Security Device by giving written notice theraof to Lassee whereupon this Lease and such
O‘phunfs sha'l he ceemed pror to such Securily Devica, natwithstanding the relative dates of lhe ducumentation or recardation
TG

30 2 Attornment. In the event that Lessor fransfars title to the Premises, or the Premses are gcquirec oy another upon the
foreclosure or termination of a Security Devics to which this Lease s subordinated (i) Lessae shal, subjsst to the non-disturbance
provisions of Paragraph 303, attorn 1o such new owner, and upon request, anter inta a rew lease, containing all of the terms and
provisions of this Lease with such new owner for the ramainger of the tarm nereof, or. at the electon of such new cwner, this Lease
shali automat cally become & naw Leasa hatween Lessee and such new owner, ugon all of the terms and conditions hareo! for the
rermeincer ol the l8rm haraaf and (i) Lessor shal| thereater be relieved of any further ckligations hereunder and such new owner
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shall assume all of Lessor's obligations hereundsr, except thet such new owner shall not (g} be liacle for any act or omission of any
priar [sesar ar with raspect to events occurring prier to acquisition of swnership: (b} ba subject tz any offsels or delenses which
Lessee might have against any puer lessor, (c) be bound by prepayment of more than one month's rent or (d) oe liable for the
raturn of any securty daposit pald to any pror lagsor

30.3 Non-Disturbance. With respect to Securty Oevices entered nle by Lessor efter the execution of this Lease Lessees
subordination of thls Leasz shall bs subject to recalving 2 commerclally reasonable non-disturcance agreement (2 “Non-
Disturbance Agreement’) from the Lender which Non-Disturbence Agreement provides that Lessee's possession of the Premises
and this | ease incuding any aptions 10 extend the term hermof will not ba disturbed 8o long as Lesses is not in Breach hereof and
gttarmns Lo the recard owner of the Premises Further within 50 days afler lhe execution of this Lease, Lessor shall use its
commerclally reasonable efforts 1o oblain & Nan-Disturbance Agreement from the holder of any pre-axisting Sacurity Device which
is secured Ly the Pramises, (n the 2vent that Lessor 1s unatle to provide the Non-Disturbance Agreement within said 80 days, then
Legsag may, 3! Lesees's nption directly contact Lender and attampt to negotlate tor the exacution and delwvery of & Non-
Disturbance Agresment.

30,4 Selt-Executing. The sgreemenis contained in this Paragraph 30 shal be efleclve withoul the execubion of any fuithe
dacumants; provided aowaver, that upan written raquest from Lessor ar a Lendar (n conraction with a sale financing ar refinancing
of the Premises Lessee and Lessor shall execute such further writings as may oe reasonably required 10 separately document any
subordinshan. attarmment andfor Non-Disturbance Agreement provided far heren

31. Attorneys' Fees, If eny Parnty or Brokar brings an action or proceeding nvelving the Premises whether foundeo in tord, canlract
of Bquity. of ‘o declare rights hereunder the Prevailing Pary (as neresfier defines) in any such proceeding, actlon. ar appeal
tnereon, shall be enlilled lo reasonasle allorneys fees. Such fees may be awarded m the same swit or recavered M a separale suil,
whether or not such action or procasding ls pursued o daclelan or judgment Tha tarm, "Pravalling Party snall Inciuce, withou!
limdation, 2 Pany or Broke: who substantially obtains or defeats the elief sought, as the case may be, whether by conpromise,
setllement. judgmant, or the abandonment by the other Party or Braker of its clam or defanse The attarnays’ fees award ehall not
be computed in accordance with any courl fee schedule buat shall be such as to fully rembutse all attorneys' fees reagonably
meurred, In addiion, Lessor shall be entites to attorneys’ ‘ees. cos's ard expenses incurred n the preparation and service of
notices of Dafaurt and consultations in cornection therewitn, whether o rot a legal acticn is suosequently commenced in cannection
with such Default or resuiting Braech (5200 15 @ reasonable mimmum per occuirenca tor such services and consultation)

22 Lessor's Access; Showing Pramises; Repairs. Lessor ard Lesso's agents shall have the right 1o enter the Premises at any
ime i tne case of an cmermgency, end olhenwise el reesoneble times for the pumpose of showing the seme o prospective
purchiesers, lendets, or tenanis, and making such ateratione rapalrs improvemants ar additicns 1o rha Pram&as as Lassar may
ceemn necessary All such activitles shall be without abalement of rent o liability to Lessee Lessor may al any time place on the
Pramisas any crdinary "For Sale” signs and Lessor may during the last 8 manths of the lenm hereol plawe on the Premises any
ordinary "For Lease"” signs Lessee may at any time place on the Pramises any ordinary "For Subleass" sign

33 Auctlons. | assee shzll not conduct, nor pennit 19 be congucted. @ny aucton ypon the Prem:ses wilboul Lessor's prier wnllen
consent, which consent shell be granted or denied at Lassor's soie dscretian

34 Sligns. All signs must camply with all Applicavle Reguirements. Lessee snall not place. construct, or maintain on the glass
penes or suppotls of the snow windows of the Pramisaes, the doars extzrior walls or the roof of the Building. or anywhere else within
the Shopping Carter outside of the Premises. or on any intenor portions of the Pretmses that ere visible from the exterior of the
Fremises any sgns, adverhsements names insigria, trademarks descriptive material or any other tems without Lessar's prior
written consent which corsent shall be grented or denied at Lessor s sole discrelion Lessor shall des:grate the siza, shape color,
desgn. anu wealion of 8l extenor sign(s) to be Instalad by Lessaa, and Lassse shall at Lssses's sole cast and expanse. fabncate,
construct and install all such sign(s) in full compliance with Lessor's designation and in accorgance witt the Sign Critena for the
Shopprg Ceptes glteched herelo. if any. Lasses agrees to submit plans and epecifications for Lesses's sionis) for Lessers wiitten
eppoval within 30 days after the full execution hereof and to install such sign(s) pnor lo opening lor business el the Pramises
Lessor, al Lessee's cost, may remove any tem placed, constructed ar maintalnad In, upon or about the Premisss or Shopping
Center wheh does nol zomply with this paragraph Ir the event there is a pole, pylon or monument sign for lhe Shopping Center
Lessor shall nava the rght, but not the oblgaton. tu instell letlerning designating Lessee's businass on such sign at Lessas'’s
expenss, with Lessor's approvel of iocation. size. style and color. All glgns that are permanently attached to the Prenuses or Building
shall become the property of Lassor at the expiration or earlier lermination hereef, provided. however, thal Lessee shell promptly
rarmove 3ll such slans if Lessor o elects. and Lessee shell promplly repair 2/l damage causad oy such removal. Lessea shall not
place. construct or manle:n in. upon or about the Premisse ary saarch lights fiashing lignis loudspeakers, phanographs o other
wisugl 01 daudio media, Tenant shall nat place any sign on the property with reference to marnjuana or manjuana leaves or
imagery of such.

36 Termination,; Merger, Unless specifically stataa otharwisa in writing by Lassor, tha voluntary ar other surrender of this Lease by
Lessee, Ihe mulual termination ar cancellatian heres! or a termination hereof by Lassor for Breach by Lessee. shell eutomaticelly
terminata any sublease or lesser estato i the Premises, provided however, that Lessor may elect to continue any one or all
eXIsting sublenancies. Lessor's failure within 10 daye follawing any such avant ta lect te the contrary by written netice to the holder
of any such lassar irlerest, shall constitute Lessors 2lection to have such event constitute the temunation of such interest

25 Consents, Excapt as othenvlse provided nerein, wherever in this Lease the consent of @ Pary 1s reguired Lo an act by o tor the
other Party. such consent shall not be unreasonably withhield ar dalayed. In those express ingtancas whers consant [s within the
sa'e discraton of 3 party the party shall have no obligation to aghere o a slandard of reasonableness, Lessor's aclual izasonacle
cosls and exgenses (ncluding but no! Imitad to arzhtecis’, attormays’ engineers’ and other consuitants’ fees) ncurred in the
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consideraton of, or response o, a requast by Lessee for any Lassor consant, Including but not limitad to consents to an
assianment, a subleting or the presence or use of @ Hazardous Substance, shall be paid by Lesseée upon receipt of an invoice and
supporting decumentelion therefor. Lessor s consent to any act, assignment or subletting shall not constitute an acknowledgment
that no Default or Breach oy Lessee of this Lease exists. nor shall such consent be deemzd a waiver of any then existing Default or
Breach, excepl as may be otnenviss specifically stated in writing by Lassar at the time of such consent. The failure to specify herein
any particufar condition te Lessor's consent shall not precluds the impositian by Lessor at the tme of cansent of such further or
other condiliona &s are then reasonable vith refaranca to the paricular maltar for which congent 8 bairg given. in the event that
edhar Pary disagrees with any determination made by the other hereunder and reasaonably reguests the reasons for sush
detenrminalion. the determiming parly shall furnish its reasens in wriling and in regseonablz detal within 10 busingss days following
gUcn raquast .

37 Guarantor. "

37.1 Execution. The Guaranors, If any, shall each execute a guarenty i the form most recentiy published by the AIR Commercial
Real Estata Association, and each such Guarantor shall have the same ohligations ae Lassea unser this Leaea

37 2 Default. it shall constitute a Default of the Leszes it any Guarantor fails or refuses, upon requesl to provice (a) evidence cf the
exscution of the guaranty (ncluding the authority of the party signing on Guarantor's benalf to obligate Guarantor. and in the casa of
a corporele Guarantar, & cartified copy of a resolution af ts board of direstors authonzing the making of auch guarsnly, (k] curranl
firanclal statements (G) an Esloppel Cerlificate, o (d) wolten cenfimalion that the guaranty is stil in effzc!

38 Quist Possession. Subjsct to paymant by Lesssa of tha Rant and paformanca of all of the covenantz. conditons and
provisions on Lessee's part 10 be observed end performed under this Lease, Lessee shall have quiel possession ang aulel
enoyment cf the Premises dunng the term heraof,

39 Oplions, I Lezsee is granted an option. as dafined belew, then e following provisions shall apply

39.1 Definitlon, "Oction" ghall mean: (a) the right to extend the tarm of ar renew this Leasa or to extand or ransw any |sasa that
Lassea nas an otner propery of Lessor, (D) the right of first refusal of Tirst offer to lease either the Premises or iner propery of
Lessor, (¢ the nght W puictese or the nght of first refusal to purchase tne Pramises or other property of Lessar

38.2 Options Personal To Original Lessce. Any Oplion granied to Lesses i this Leasc is perscral 1o the arginal Lessee and
cannul be assigned or exervised by anycne other than said onginal Lessee and anly whi'e the criginal Lessae 1s in full possession of
the Premisas and, i raquestad by Lessor with Lessee cenifying thal Lesses has no intention of thereafter asslgning or subleting

39.2 Multiple Options. In the event that Lessee has any mulliple Options to extend or reénew this Lease, a fater Option cannot be
exarc/sad nlass the pnor Optons have been validly exgrcised.

34 & Effect of Default on Optlons.

(3} Lessee shall have no nght lo exercise &n Opuon. () dunng the pened commenaing with the giving of gny nctice of
Detaull ene continuing unt| said Dafault s curad, (1) during tha paricd of tme any Rent Is unpald (without reqard to whether notica
thersof ls glver Lessee), (i) during the Ume Lessee s in Braech of this Lease, or (iv) in the event Inal Lesses hes been given & o
mare notees ol sepatate Cefaull whether ar not the Defaults are curas during the 12 montn paring immediately precading the
psarcise of the Optian, .

i) The penod of 1ime within which n Option may he exercised shall not be extended or enlarged by reason of essee s
Inaclity to axers'ss an Qptlon because of the provisions of Paragrapn 29.4(a)

(z) An Optien shall teiminate and be of ne further force or effect, notwithsiand r; Lessea s due ano tmely axercise of the
Cation, o, alter such exercise and prler ta tha commancamant of the extandsa term (i) Lessee fals 1o pay Rent “or a perod of 30
cays after suck Rant necamas due (without any necessity of Lessar to give notice themeaf), (1) Lessor gives to Lessee 3 o mote
n'nn:es. af separate Default dunpg any 12 month perod, whether or not the Detaults are cured, ar (i) if Lessee commits 3 Braach of
this , Lease

39,5 Option Term
tar Provided Tenant is nct in default or breach of any provision of this Lease beyond notice and the applicabla cure
penod, Tenent shall be entdied to ore (1) optlon (the "Extension Options’) to extend the term for three (3) years (‘Option
Terma ) The Cxtenslon Optians shall be exercised only by written notice delivered 1o Landiord (“Tenant's Notice of Exercise of
Option'! no sooner than wyhleen (18) months, and no later than six (8) months prior to the sxplration of the Qriginal Term ar Option
Tarm  if Tanant falls to deliver Landiord written notice of the Exercse of the Exlension Oplion within the prescribed tme penod. the
Extension Dptons shall [agse, and there shall be no further rignt 1o extand the term of tha Leass. Tenant's Natia must ba mal'za by
U.S certif en raturr recaipt mall
(b} The Extensicr Oplion may te exercised by Tenanl and Tenanl s Exarcise of the Extansion Option shall ba afiective.
anly an the express condibien that (1) Tanant shall be In possaesion of and shall be accupying and actively corduciing husiness in
the Prermises cn the cata of I's exerclse of the Extension Option and on the date of the commencement of the Option Temn; (2) at
tha tima of tha exercise of the Extension Ogtion no gvenl has occuned which with the giving of notice, the passage of ime, ur both,
will gonisttute a defaull by Tenart under eny of the provisions of tne Lease. (1) Landlord has necl given to Tenant three (2) or more
nolices of defeclt (whether cr not defaulis were cursd); and (4) Tanant has not committed any Incurable breach of this | ease
() All terms and conditons of the Lease shall apply to and curing the Cption Tam except for the Base Rent, wn ¢h are
as described below, .
{d) Tha Optlan granted to Tenan: in this Lease 1s personal to the Original Tenant and may be exarcised only by the
Original Tenant or ite Afilate while vceupying the property, End ey rel te exzrcised or be assignes, voldntenly o nveluntarly, by

ot initels
Inltlats "K/" o Page ==
v 19



of throuqn 3ny parson of antity otnar than the Tenant or Tenant's affilates. The Extension Cptien herein grantsd o Tanant is not
assignable separate and apart from this Lease nor may any Extansion Option be separated from this Leese i any manner, gither
oy reservatian or athenvise, [ Tenant subleeses any portion of the property or slgns ar otharwvise transfers any interest under the
Lease pricr to the exerclse of the Extension Qption, whether with or withaut Landlord's consent the Extenslon Optlon shall lapse. If
Tenanl suoleases any porlicn of lhe propeny of otherwise transfier any interests of Tanant under the Lease after the exerciss of the
Extension Option but prior to the commancement of the Oplion Term, the Extension Option and any succeeding extansion option
shall lapse and the term cf the Lease shall expire as f the Extension Opton where not axercisad  |f Tenant subleases any porlion
of the property ar assigns or othenvise transfers any Intarast of Tanant under the Lease i accordance with Secton & of the Leasa
ater exerciag of he Extension Option gnd afler the commencement of the commencemant of the Optior Term. then the term of the
Lease shall expire upon the axpiration of the Option Term dunng which such sublease or transfer occurred,

(e For the Option Term the rent 1o be paid five percent (5%) above the last month's rent. Rent for the period of
2" year of tha option term, shall increase according to the CPI index of November of the last year. Increasae shall not be
below 3% and not exceed 6%.

if) Langlord shall have the right. at i's sole alection, to waive any or all the foregoing conditions set forth In naragrashs A,
B CandD

43, Security Measures. Lessee hereby acknowledges that the Rent payabla to Lessor herauncer does nct include the cost of
guerd service o1 other security measures, snd thel Lessol shall have no obligation whatsoever to provide same. Lessee assumes all
responsibility for the protection of the Premises Lessee. its agents erd nvikeas and their popeny from the acis of third parties.
Vnile Lessor does not assume any responsipility to pravide any sacutity measures or any labiily for falure o provice secanty
measures or for ary inadeguacy thereof Lessor shall have the aulhority to nstituie or continue such securty measures es Lessor in
its sule discretion deems necessary of epproprate from tme Lo ume. he cost and expensas of which shall be senslderad Common
Araa Oparating Cxpenses. To the degres diractad by Lessor, Lasses shall coordinale its secunty measuies l 1he Prem ses with the
secunty Mmeasures instituted by Lessor 1 any

41 Roservations. Lessor reserves the rght (i) to grant. without the consent or joinaer of Lessss, such easaments, rights and
gedicalions that Lessor deams necessary (i) to cause the recordation of parcel maps end resticbions. and (i) Lo create and/or
Ingtall new utlilty racawaye, so long as such easemen's rlahts dadications maps, rastrictions, and uclility raceways du nol
unreasonably interigre with the use of the Prenuses vy Lessee Lessee agrees to sign any documants réasonanly requasted by
Lessar to effectuate such nghls.

42, Building Planning. Lessor shall heve the nignt al eny time or tmes, ugon giving Lessee nol less than 80 days pnar written
nctice to provide and furrish Lessaa vilth spaca of comparable visicliity lccated elsewnare within any of the buildings within the
Shopging Center and to move Lessee inte steh pew space, provided thal the usable area of such new space is not |28 than the
usable aree of the Premises end proviced that all of Lessee's reasonzbie out-ol-pockel moving expenses (including but not imded
to the cos: of maving Lassea's parsonal propery. the cost of raprinting | assae's staticnery or other husinass matarals with the new
address. anc the cost to re'ocate and reinstall lenant imerovements ane Lessee's 1elecommunications and computer equipment)
shall be paw by Lesscor, end provided further that Lesscr shall construct at Lessor’s expense such improvements {0 such n2w space
as shall t& necessary to place It In & conallon that & sunstantlally comparable to the Premisas Except as provided in the
immeaiately preceding sentence, Lessor snall have no obligation 10 improve such space or pay any other expenses incured by
Lesvee g3 a r12sult of such relczation On such relacation the terms and conditions of this Lease shall ramain in full force rnd effect
including tut not imaed to tha Base Renl pavable heérsundar ana Lessea's Share (aven If the usable area, af such relocatec
Premises s i1 excess of the usable eree of the Premises), exces! thel the Premises shall be in such new locelion, Upon Lessor's
request, the Parliss shall executs an amandment 1o this Laage In form raqulzad by Lessor confirming the relocation of the Premises
to such new locaton If the new space does not meet with Lessee's approval which approval Lessee shall give or withhold in
avcordence with Paragraph 28, Lessee snal hava the right to cancal this Laase by giving Lassor writan notize theraof within 15
daye of receipt of Lassor's notfication of its intent to relocate Lessse Lessee's failure to give such notice within such 15 day period
shal be deemed Lessee's approval of he new scece, If bmely netice s given by Lessee, then this Lease shall terminate unless
Lessor rescinds Lessor's pror rotice of ife intart 1o relocate Lessas within 10 daye after Lessar's recept of Lessee's notice of
cancallaton .

3 Performance Under Protest. If at any time a dispute shall anse as to any amount or sum of money to be paid by one Party 10
the olher under the provisions hereof, the Party against whom the obligation to pay the monsey is asserted skall have tha right to
make payment “uncer protast” and such payment shall not be regarded as a valuntary payment and there shall survive the right on
tha part of sald Party to institute suit for recovery of such sum. If 4 shell be egjudged that there was no legal obligetion on the part of
said Parly o pay such sum or any part thereaf, said Party shall be antitled to racover such sum or so much therao! as It wae not
legally required to pay,

44 Authorily. It either Parly heretc is a corporation, trust, limited llability campany, partnaerehip, or simidar antity, 8ach Individual
exacuting this Leass on behalf of such entity represents and warrants that he or she is duly authonzed to execule and deliver this
Lease on its behalf Each Party shall, withen 30 days after request. deliver to the cther Party satisfactory evidence of such autharity

45 Confllct Any confict betwesn the pnnted provisions of this Lease and the typewriiten or hangwnlten provisions shall be
controlled by the typowntlen or handwntten provisions.

46, Offer. Preparation of this Leasa by either Party or thair agent and sutmission of same to the othar Pary shall not be deamed an
affar te lease o the other Party This Lease is not intended to be tinding until executed ang deliverss by all Parties herete.

47. Amandments. This Laase may be moaified anly in writing, signec by the Paries In interest at the time of the madification As
‘ong as ey do not mateyally change Lessee's obligations hereunder Lessee agraes lo make such regsanatle non-monetary
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madifications to this Lease as may be raasonably required by a Lender in connection with the eblaming of nomal financing or
refinarcing af the Premicec

48, Multiple Partles. If more than ane parsan or antity s named hera:n as ailher Lassor or Lessee, such multiple Partes snall have
jont end several responsiility Lo comply with the lerms of this Lease

49 Waiver of Jury.Trial. The Parues nereby waive their respactive rghts 1o trial by Jury in any action or praceeding involving the
Property or ansing out of this Agreemant.

50 Mediation and Arbitration of Disputes. An Addendum requiring the Mediation and/or the Arbitration of all disputes between
the Parties andior Brokers ansing out of tis Lease  1s s not attached to this Lease

51. Relocation Clause: Landlord may, upon nol less than thitdy (30} days pnorwntten nolice Lo Tenant, substitute for the Premises
space elsewhere in the Project similar in size as the Premis2s and the Tenant ghall be daamed modified sc as to eliminete Ihe
Fremses hereby l2ased and to substitute therefore such other preperty. | such evenl, in all ather respects the Lease shall remaln
in ful! farcz and effect sccording to ds terms. In connection Ferewith, the coste of praparing such other praparty for Tenant's use
shall be berne by Lendlord end any of Tenanl s reasonabdle costs of muving with respact thereto shali be paid by Landlord Landlord
will use ite best effort to minimize any disruption fo Tenant's business thal wauld resull frem any auch ralocation Tanarl will have
e nght le continue gccupying and wsing the onginel Premises unil such tme as the substitute premises is completely finishad and
ready for Tenant {c occupy

32. Limitation: Notwithstanding anytning containad in ths Laase ' the contrary, providac Tenant has delivered to Lanclord thity
(30) days poorwtten notice (“Tenant's Netice™) that it intends o (i) delver possession of the Demsad Pramises to Landlord with
all fumiturs, fwres and cguipment on sile and i goou operalmg condition, (i) deliver to Lanalord all unpaid Rent and Additlanal
Rent (10 good funds wiich sball be lawful money of tre United Stlawes of Amernca). and (i} remove any liens placed or the Demised
Premises oy Tenant cr subtenants or any antity ar individual under their control at any time up o and including such delivery o
possassion and Tenant complies with the provisions of the feregoing () through (llly or or before the date est forh In Tenants
Notice. in each case. withoul being subject 1o cancellation foscission or avoidance under any bankruptoy insolvency or ather
sialules o1 ceuisions of any coun, &l of the cbligetions of Terant scoruing under this Lease efer the datz set forll in Tenant s
Nolice shall not be subject to accalaration 2nd tharmeupan shall axpira and terminate | any payment made pursuant to ts
Paragraph by Tenant shall be cancsles set aside, rescirged or avoided In any bankruptcy or insolvency or other action or
proceecing, this Lease snall be eutomaticelly reinstatec
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LESSOR AND | ESSEE HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND EACH TERM AND PROVISION
CONTAINED HEREIN, AND BY THE EXECUTION QF THIS LEASE SHOW THEIR INFORMED AND VOLUNTARY CONSENT
THERETO THE PARTIES HEREBY AGREE THAT, AT THE TIME THIS LEASE IS EXECUTED, THE TERMS OF THIS LEASE
ARE COMMERCIALLY REASONABLE AND EFFECTUATE THE INTENT AND PURPOSE OF LESSOR AND LESSEE WITH
RESPECT TO THE PREMISES.

ATTENTION: NO REPRESENTATION OR RECOMMENDATION I8 MADE ANY BROKER AS TQO THE LEGAL SUFFICIENCY,
LEGAL EFFECT, OR TAX CONSEQUENCES OF THIS LEASE OR THE TRANSACTION TO WHICH IT RELATES. THE
PARTIES ARE URGED TO:

1. SEE ADVICE OF COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES OF THIS LEASE

2. RETAIN APPROPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE CONDITION OF THE PREMISES.

SAID INVESTIGATION SHOULD INCLUDE BUT NOT BE LIMITED TO: THE POSSIBLE PRESENCE OF HAZARDOUS
SUBSTANCES, THE ZONING OF THE PREMISES, THE STRUCTURAL INTEGRITY, THE CONDITION OF THE ROOF AND
OPERATING SYSTEMS, COMPLIANCE WITHH THE AMERICANS WITH DISABILITIES ACT AND THE SUITABILITY OF THE
PREMISES FOR LESSEE'S INTENDED USE.

The paries herclo have exacuted this Leass al the place and on Ine datss specified above thelr respective signatures.
Executea al ) - : £ i 7 : .
One ‘\ = ;__, /""} S \ , - . “‘
By LESSEE i
By - E i - N ks i
Nama Prntzg v " ‘

Tite & 3 [kl 1 .

By paiainl U AN T e
Name Prined == . i
Title

By

Name Printea
Titke:

By,

Adriress
Telepnone,
Facsmle
Emall

Fatar Pletrmgch

Wosident
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-y 0
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Executea at
On

By LESSOR ;
By £ (A

Name Printey, 7261 Melrose, LLC
Title. Sl

By
Name Prirted

Titla

Address.

Telaphene

Facsimile

Emal

v
3 P 2
o
e ¢

5679 West 3" Street Suile 202 Los Anpales
(323) 525-1501

(323) 528-150
ostern@starrmanagement.com

Ca 90033
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