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Gateway Triangle Development, LLC (“Gateway”) filed a Complaint against
Redeemer Bible Church (“Redeemer”) seeking relief on four separate grounds. First,
Gateway asserts that Redeemer is not permitted to operate a church on property owned by
Redeemer. Second, Gateway argues that Redeemer must execute an entirely unconditional
written waiver of its property rights (including its rights related to the operation of a church).
Third, Gateway argues that this Court should strip property rights from a third-party that
Gateway intentionally omitted as a party to this lawsuit. Fourth, Gateway makes an
ambiguous request for an ill-defined right of first refusal on Redeemer’s property. With
respect to each ground, and the entirety of Gateway’s Complaint, Redeemer files the below
motions under Rule 12 and a request for an award of its fees and costs pursuant to A.R.S.
§§ 12-341, 12-341.01, and 12-349.

MEMORANDUM OF POINTS AND AUTHORITIES
L. USE RESTRICTION CLAIMS - DISMISSAL — RULE 12(B)(6)

Gateway has filed this action to stop Redeemer from using property it recently
purchased in the Lakeview Village Shopping Center as a church. The Lakeview Village
Shopping Center is governed by the Lakeview Village Declaration of Easements, Covenants
and Restrictions dated November 14, 1986, recorded at Maricopa County Recorder
document no. 86-631267, as amended (the “Declaration,” attached as Exhibit A).

The question before the Court is this: Does the Declaration exclude churches from

operating in the Lakeview Village Shopping Center? As discussed in detail below, the plain

language of the Declaration does not ban churches; and, if it did, such a prohibition would
be void, invalid, and unenforceable as against public policy and would violate A.R.S. § 32-
2107.01. Therefore, Gateway has failed to state a claim upon which relief may be granted,
and its property use claims must be dismissed pursuant to Ariz. R. Civ. P. 12(b)(6).
A. Facts Regarding Use Restriction Alleged in Complaint
According to the allegations in the Complaint, the Lakeview Village Shopping Center
(the “Shopping Center”) in Gilbert, Arizona is a commercial development governed by a

recorded Declaration containing covenants and restrictions. (Complaint 9 3.) The Shopping
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Center is made up of multiple parcels and tracts. (Complaint § 86.) Various entities own
parcels and tracts within the Shopping Center including Gateway. (Complaint 49 100, 106.)
Gateway is also the Developer under the Declaration. (Complaint 9 82.)

Redeemer is an Arizona nonprofit corporation. (Complaint § 26.) On June 17, 2026,
Redeemer purchased Lot 12, Tract D and E, of the Shopping Center (the “Dillon Parcel”).
(Complaint q 5.) There is a 62,000 square foot building on the Dillon Parcel, which is referred
to as the “Fry’s Building” because the first occupant of the building was a Fry’s supermarket.
(Complaint 99 5, 8.) The Fry’s Building has stood vacant since 2020. (Complaint 4 9.)

Redeemer purchased the Dillon Parcel with the intention “to remodel the old Fry’s
building and move its church onto the property.” (See Complaint, Exhibit B, at 1.) More than
2,000 people attend Redeemer’s church services each weekend. (Complaint 9 169.) In
addition to worship services, Redeemer engages in other activities associated with its
religious tenets, including a bookstore, counseling services, educational programs, offices,
conferences, and other ancillary operations. (Complaint 9 289.) Redeemer also anticipates
operating a café once it has moved into the Dillon Parcel. (Complaint 4 293.) Redeemer has
employees, ministers, administrators, educators, and other individuals with professional
credentials. (Complaint q 288.)

The Declaration contains various provisions related to permissible and prohibited
uses of parcels at the Shopping Center. Section 2.1’s “Commercial Purposes” provision sets
forth, generally, the type of occupant that may operate in the complex. It reads:

The Shopping Center shall be used for commercial purposes only. Such
purposes shall be limited to the development, construction, leasing, operation
and maintenance of mercantile, business, medical facilities, services and
professional establishments, and related facilities ...

(Exhibit A, Declaration, § 2.1) (emphasis added).

Even if an occupant has a commercial purpose under Section 2.1, that occupant’s
operations may nevertheless be restricted under other provisions in the Declaration.
According to Section 2.7 of the Declaration, certain commercial purposes are expressly

banned from the Shopping Center under any circumstance, and others are only permitted in
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certain locations. (/d.) For example, the following operations are permitted only if they are
located more than 350 feet from the Fry’s Building: (a) restaurants; (b) theaters; (c) offices;
(d) health spas, gyms, and exercise studios; (e) places of public amusement, training or
educational facilities; and (f) Army, Navy or government surplus stores. (/d.) Bars, taverns,
nightclubs, cocktail lounges or other similar businesses are not permitted in the Shopping
Center except when they are an incidental part of a restaurant and when the occupant has
Developer approval. (/d.) Other operations are totally prohibited from the Shopping Center
under any circumstance. (/d.) These include any operations involving pornography, drug
paraphernalia, sexual paraphernalia, or X rated movies. (/d.) Gambling, bingo, bawdy
houses, and funeral parlors are totally banned. (/d.) Acts or conditions which “shall be lewd,
obscene or licentious” are also banned. (/d.) The list of prohibited operations in Section 2.7
of the Declaration does not include churches. (/d.)
B. Law Regarding Use Restriction

In evaluating a motion to dismiss for failure to state a claim, “Arizona courts look
only to the pleading itself.” Cullen v. Auto Owners Ins. Co., 218 Ariz. 417, 419, 189 P.3d
344, 346 (2008). Courts must “assume the truth of the well-pled factual allegations” and
resolve all reasonable inferences in the plaintiff’s favor. /d. But conclusory statements “are
insufficient to state a claim upon which relief can be granted.” Id. Dismissal is appropriate
if “as a matter of law...the plaintiff would not be entitled to relief under any interpretation
of the facts.” Bunker’s Glass Co. v. Pilkington PLC, 202 Ariz. 481,484,47P.3d 1119, 1122
(App. 2002).

1. Restrictive Covenants Must Be Interpreted to Give Effect to the Intention of the

Parties, Ascertained from an Instrument’s Language, Creation, and Purposes.

Real property restrictive covenants are contracts, and their interpretation is a matter
of law. Powell v. Washburn, 211 Ariz. 553, 555, 125 P.3d 373, 375 (2006). “[W]hen a
restrictive covenant is unambiguous, it is enforced so as to give effect to the intent of the
parties.” Id. at 556. When a restrictive covenant “is ambiguous or does not expressly prohibit

a particular use of the property,” the court must follow the Restatement approach and
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ascertain and effectuate “the likely intentions and legitimate expectations of the parties”
when the contract was made. Id. To determine intent, a court should construe the document
as a whole. Ariz. Biltmore Estates Ass’'n v. Tezak, 177 Ariz. 447, 449, 868 P.2d 1030, 1032
(App. 1993). According to the Restatement, “[a] servitude should be interpreted to give
effect to the intention of the parties ascertained from the language used in the instrument, or
the circumstances surrounding creation of the servitude, and to carry out the purpose for
which it was created.” Id. at 557, quoting Restat 3d of Prop: Servitudes, § 4.1.

When one proposed interpretation would violate public policy (see section 1.(B)(2)
infra), the court should give weight to the interpretation that does not violate public policy.
See Restat 3d of Prop: Servitudes, § 4.1 (“a servitude should be interpreted to avoid violating
public policy. Among reasonable interpretations, that which is more consonant with public
policy should be preferred.”). When a restrictive covenant cannot be salvaged, Arizona
courts apply the “blue pencil” approach, striking out “grammatically severable, unreasonable
provisions.” Valley Med. Specialists v. Farber, 194 Ariz. 363, 372, 982 P.2d 1277, 1286
(1999). Courts must not write in unwritten terms that were not foreseeable to the original
authors. Kalway v. Calabria Ranch Hoa, LLC, 252 Ariz. 532, 538, 506 P.3d 18, 24 (2022).

The Arizona Supreme Court in Ka/way declined to read unwritten terms into CC&Rs.
252 Ariz. at 538. In that case, the HOA sought to amend the CC&Rs even though the original
declaration did not forecast the type of amendment contemplated by the HOA. Id. The Court
ruled that it would “not enforce unknown terms which are beyond the range of reasonable
expectation.” Id. (internal citation omitted). It further held that “an HOA cannot create new
affirmative obligations where the original declaration did not provide notice to the
homeowners that they might be subject to such obligations.” /d.

In Powell, on the other hand, the Arizona Supreme Court looked at the plain language
of the CC&Rs and the purpose for which the restrictions were created to determine that the
airpark community at issue was designed exclusively for three specific types of homes, all
of which were expressly identified in the CC&Rs with specific detail given as to their size

and appearance limits and a requirement that they each have a hangar: mobile homes,
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constructed homes, and hangar-houses. /d. The Court thus concluded that the CC&Rs only
allowed for these specific types of residences at the airpark. /d. at 559-60; see also Swain v.
Bixby Vill. Golf Course Inc., 247 Ariz. 405, 410, 450 P.3d 270, 275 (App. 2019) (holding
that the restriction “the Property shall be used for no purposes other than golf courses” meant
that the property must be used as a golf course).

As further discussed below, the Declaration at issue here includes an unambiguous
and very broad restrictive covenant governing the permissive uses at the Shopping Center
and an unambiguous and very narrow restrictive covenant governing the prohibited uses.
The former permits all businesses (regardless of their religious affiliation) to use the
Shopping Center, and the latter does not exclude churches.

2. Restrictive Covenants Based on Religion are Void, Invalid, and Unenforceable.

Although private landowners generally have the right to enter into restrictive
covenants, that right is limited when the covenant violates public policy. Westwood
Homeowners Ass’n v. Tenhoff, 155 Ariz. 229, 237, 745 P.2d 976, 984 (App. 1987). Such a
covenant must be declared void and unenforceable as against public policy. Id. In Westwood
Homeowners Ass ’n, the Court of Appeals ruled that a restrictive covenant that banned homes
for the care or treatment of the physically or mentally disabled from a residential
neighborhood was unenforceable as against public policy. /d. The Court evaluated the
Developmental Disabilities Act which created “a strong public policy aimed at facilitating
the state-wide integration of residential facilities into neighborhood communities.” Id. at
233. It concluded that this clear public policy invalidated any restrictive covenant that barred
such group homes. /d. at 237.

In 2000, the Arizona Legislature passed a law that expressly prohibited and declared
void, invalid, and unenforceable restrictive covenants based on religion.

It is the law of this state that any covenants or restrictions that are based on
race, religion, color, disability status or national origin are invalid and
unenforceable. If the invalid covenant or restriction is contained in a
document that is recorded in this county, it is hereby declared void.

A.R.S. § 32-2107.01(A). Because the Legislature has established an express prohibition
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against — and a clear public policy against — restrictive covenants that discriminate on the
basis of religion, any such covenant must be blue-penciled and declared void, invalid, and
unenforceable.
C. Argument Regarding Use Restriction
Gateway’s requests for declaratory and injunctive relief arising out of Redeemer’s
intended use of the Dillon Parcel as a church must be dismissed for the following reasons:
(1)  Redeemer’s intended use of the Dillon Parcel as a church is permitted by the
Declaration.
(2)  Redeemer’s intended use of the Dillon Parcel as a church is not prohibited
by the Declaration.
(3)  If the Declaration did exclude churches, as Gateway suggests, such a
provision would be void, invalid, and unenforceable as against public policy.

1. Redeemer’s Intended Use of the Dillon Parcel as a Church is Permitted by the

Declaration.

The Declaration lists broad categories of commercial entities that are permitted to use
the Shopping Center. (Declaration § 2.1.) Unless one of the prohibitions in Section 2.7 of
the Declaration applies, the Shopping Center may be used by any entity that has a
commercial purpose. (Declaration § 2.1.) The Declaration defines the term “commercial

purposes” as the “operation and maintenance of mercantile, business, medical facilities,

services and professional establishments, and related facilities.” (Declaration § 2.1)

(emphasis added). Unlike the restrictive covenant at issue in Powell, this Declaration does
not provide any specificity at all about the type of operation that would qualify as having a
“commercial purpose” — only that it must be commercial and must involve the operation of
a business, mercantile, medical facility, service establishment, professional establishment,
or related facility. (Declaration § 2.1.)

Redeemer ““is an Arizona nonprofit corporation organized and existing under the laws
of the State of Arizona.” (Complaint 9 26.) It is a business, despite being a nonprofit

corporation. The Declaration does not specify that only for-profit corporations may operate
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in the Shopping Center, and that was not the common understanding of the word “business”
under Arizona law at the time the Declaration was executed. See, e.g., Drumwright v. Lynn
Eng’g & Mfg., 14 Ariz. App. 282, 482 P.2d 891, 892 (App. 1971) (evaluating the then-
existing business records rule, which defined “business” as “every kind of business,

profession, occupation, calling or operation of institutions, whether or not carried on for

profit” (emphasis added)). Nor does the Declaration specify that only non-religious
corporations may operate in the Shopping Center (and if it did, such a provision would be
void, invalid and unenforceable as against public policy as further discussed below).

Redeemer is a business, a mercantile, a service establishment, and a professional
establishment. “In normal legal usage, business includes every trade, occupation, and
profession.” Business, Black’s Law Dictionary (12th ed. 2024). For example, a lawyer’s
“business, i.e., that which busies him” may be “the arguing of cases, or ... the preparation of
briefs, or the care of trust property, or the drawing of deeds, or the searching of titles.” /d.
(internal quotation omitted). Redeemer is a business — a corporate entity that employs
ministers, administrators, educators, and other individuals who engage in tasks (i.e., that
which busies them) in furtherance of their trades, occupations, and professions. (Complaint
919 26, 288.)

The term “mercantile” refers to “merchants or trading.” Mercantile, Black’s Law
Dictionary (12th ed. 2024). Redeemer is a mercantile because it sells books in its bookstore
and plans to open a café. (Complaint 9 289, 293.)

“Service” is any “intangible commodity in the form of human effort, such as labor,
skill or advice.” Service, Black’s Law Dictionary (12th ed. 2024). Redeemer is a service
establishment because it provides counseling services, educational programs, and
conferences. (Complaint 9 289.)

A “profession” is a “vocation requiring advanced education and training; esp., one of
the three traditional learned professions — law, medicine, and the ministry.” Profession,
Black’s Law Dictionary (12th ed. 2024) (emphasis added). Redeemer is a professional

establishment because its employees, ministers, administrators, educators, and other
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I | individuals who have professional credentials and are engaged in a profession that requires
2 || academic learning as preparation. (Complaint § 288.) Many of Redeemer’s employees,
3 | ministers, administrators, and educators have advanced education and training in one of the
4 || three traditional learned professions — namely, the ministry. (/d.)
5 Redeemer is a multi-faceted operation that offers a variety of goods, services,
6 | professional occupations, and experiences, all of which qualify as commercial under the
7 | plain meaning of the Declaration. Redeemer’s operations are not rendered non-commercial
8 | merely because Redeemer endeavors to perform its operations in accordance with biblical
9 || principles.
10 Section 2.7 of the Declaration provides further evidence of the wide permissive net
11 || cast by Section 2.1. It specifies the “Prohibited Operations” at the Shopping Center. Each
12 | of the businesses listed in Section 2.7 would qualify as having a “commercial” purpose and
13 | be permitted in the Shopping Center were it not for the specific exclusions and location
14 | limitations set forth in that section. If these businesses did not fall under the umbrella of
15 | “commercial” in Section 2.1, then they would not need to be listed as “Prohibited
16 | Operations” in Section 2.7, as they would already be excluded as non-commercial.
17 Section 2.7 expressly states that a business need not have customers to qualify as
18 | “commercial.” Were it not so, beauty schools, barber colleges, and other operations or
19 | activities “designed primarily for students or trainees rather than customers” would not
20 | require a proximity restriction. (See Declaration § 2.7(e).) Again, this is a restriction that
21 | only applies to businesses located within 350 feet of the Fry’s Building. These non-customer-
22 | based activities are permitted in any other location within the Shopping Center.
23 Section 2.7 also states that a business need not sell goods or services to qualify as
24 | commercial, as suggested by Gateway (see Complaint § 287). Were it not so, reading rooms,
25 | concert venues, gymnasiums, pool halls, and bingo parlors would not require a proximity
26 || restriction under the Declaration. (See Declaration § 2.7(b), (d), and (e).) The foregoing
27 | establishments are places where an experience is provided, rather than where a good or
28 | service is sold. Additional evidence that businesses are not required to sell goods or services
P 8-
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can be found in Section 2.7(h), which reflects that displays of pornographic materials, drug

paraphernalia or sexual paraphernalia are banned, whether or not they are offered for sale.

Gateway argues that a church cannot operate in the Shopping Center “because its
primary function is religious worship and assembly, not the operation of a commercial
enterprise.” (Complaint 9 283.) Gateway misinterprets the plain meaning of the Declaration.
There is nothing in the definition of “commercial purposes” in Section 2.1 that excludes a
nonprofit corporation, the primary function of which is religious worship and assembly. And
the inclusion of reading rooms in Section 2.7 leads to the opposite conclusion. (Declaration
§ 2.7(e).) The most prevalent type of reading room is a Christian Science Reading Room,
which is a religious space where people pray, read, and find answers to spiritual questions.
These religious operations are allowed in the Shopping Center as long as they are not located
within 350 feet of the Fry’s Building. (Declaration § 2.7(e).) The fact that this type of
establishment was included in Section 2.7 is further evidence of the fact that religious entities
may qualify as having commercial purposes within the plain meaning of the Declaration, so
long as they are a business, mercantile, medical facility, service establishment, or
professional establishment.

Section 2.1°s “Commercial Purposes” limitation was not designed to thwart uses such
as Redeemer’s intended use. The Declaration, read as a cohesive whole, clarifies that many
types of commercial purposes are welcome at the Shopping Center. The breadth of
possibilities is illuminated by the few express limitations. The Declaration’s openness to
medical facilities, service establishments, professional establishments, mercantiles, and
businesses all at the same location offers an endless array of permutations that could
permissibly occupy the Shopping Center. A healing crystals business, a Christian Science
Reading Room, a psychic, and a psychiatrist can all occupy the Shopping Center together
without running afoul of the Declaration’s restrictions.

Redeemer’s intended use of the Dillon Parcel will be for a commercial purpose, as
defined by the Declaration, and Gateway’s Complaint concedes that it will. (Complaint 99

288-89.) Redeemer currently sells goods, provides services, employs professionals,

9.




O 0 N & W kA~ W N =

N N N N N N N N N e e e e e e e e e
o I N UL AN WD = O VO NN RN WY =R O

SCHMITT SCHNECK
EVEN & WILLIAMS
Professional

Corporation

maintains offices, provides training, and hosts conferences, and will continue to do so (and
in its new location, will also operate a café). (Id.) It is of no consequence, under the terms of
the Declaration, that Redeemer will engage in these activities with a non-profit and religious
motivation. And again, to preclude a use for this reason would violate Arizona law and public
policy and would render such a restriction void, invalid, and unenforceable.

The Court must assume Gateway’s well-pled facts as true, including that Redeemer
intends to use the Dillon Parcel as a “house of worship and place of religious assembly.”
(Complaint 9 1.) But the Court should not accept, and rather should disregard, Gateway’s
ipse dixit conclusory statements that “[a] house of worship and place of religious assembly
is not among the uses permitted under the Declaration for the Dillon Parcel.” (Complaint
9 281.) Gateway’s asserted “house of worship and place of religious assembly” phrase is one
that Gateway has apparently coined specifically for this dispute. Nothing in the Declaration
indicates that Gateway’s phrase is cognizable under the Declaration. To presume the
Declaration’s authors intended (but did not expressly state) that houses of worship and places
of religious assembly were prohibited is “beyond the range of reasonable expectation.”
Kalway, 252 Ariz. at 538.

2. Redeemer’s Intended Use of the Dillon Parcel is Not Prohibited by the

Declaration.

As discussed above, the Declaration includes a list of “Prohibited Operations,” some
of which merely set limitations on an entity’s location within the Shopping Center and others
create a total ban. If the drafters of the Declaration had intended to ban churches, they could
have (unlawfully) done so by including churches among the lengthy list of types of
commercial entities that are prohibited or restricted in the Shopping Center. They did not.
(Declaration § 2.7.)

The Declaration gets very specific when it intends to ban a particular type of
commercial entity from the Shopping Center. But it does not ban churches, houses of

worship, or places of religious assembly.
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3. Assuming Arguendo the Declaration did Exclude Churches, Such a Prohibition

Would be Void, Invalid, and Unenforceable Pursuant To A.R.S. § 32-2107.01

and as Against the Express Public Policy of the State Of Arizona.

If the Court were to conclude that Gateway’s reading is correct and that the
Declaration somehow contains an unstated, implied restriction banning Redeemer from
using the Dillon Parcel as a “house of worship and place of religious assembly,” such a
hidden provision in the Declaration would be invalid under A.R.S. § 32-2107.01. Gateway’s
interpretation would require the Court to read an unlawful and unenforceable “no churches”
restriction into the Declaration. If Gateway’s suggested language were written in the
Declaration (it is not), then the court would have to blue pencil it out of the Declaration.

Under Gateway’s reading, a corporation can operate in the Shopping Center, and
perhaps even a nonprofit corporation, but Gateway unlawfully draws the line at a religious
nonprofit corporation that hosts gatherings for people to worship or practice their religion
communally. If that conclusion were correct (again, the Declaration includes no such
prohibition), then A.R.S. § 32-2107.01 would invalidate such restriction. “It is the law of
this state that any covenants or restrictions that are based on...religion...are invalid and
unenforceable. If the invalid covenant or restriction is contained in a document that is
recorded in this county, it is hereby declared void.” A.R.S. § 32-2107.01(A).

Because the logical result of Gateway’s suggested reading results in a violation of
Arizona law and stated public policy prohibiting religious discrimination, the Court must
interpret the Declaration to avoid resulting in such an invalid restriction. “Among reasonable
interpretations, that which is more consonant with public policy should be preferred.” Restat
3d of Prop: Servitudes, § 4.1(2). Based on the lack of express prohibition on churches,
religious uses, religious purposes, or any mention whatsoever of a “house of worship and
place of religious assembly” in the Declaration, and the clear contrary public policy,
Gateway’s interpretation, and its phrases coined and utilized specifically for this dispute,
must be discarded. Redeemer’s interpretation — that the term “commercial purposes” as used

in the Declaration embraces church operations — should be adopted instead, both because it

-11-




O 0 N & W kA~ W N =

N N N N N N N N N e e e e e e e e e
o I N UL AN WD = O VO NN RN WY =R O

SCHMITT SCHNECK
EVEN & WILLIAMS
Professional

Corporation

is consistent with the language of the Declaration and the drafters’ intent and because it is
aligned with the laws and public policy of the State of Arizona.
D. Gateway’s Use Restriction Claims Fail as a Matter of Law

Redeemer’s intended use of the Dillon Parcel as a church: (i) is permitted by the
Declaration because it falls under the Declaration’s definition of “commercial purposes” (see
Declaration § 2.1.); (ii) is not barred by Section 2.7 of the Declaration; and (iii) if it were, as
Gateway’s interpretation suggests, such a restriction would be void, invalid, and
unenforceable under A.R.S. § 32-2107.01 and as against the stated public policy of the State
of Arizona. The use restriction claims in the Complaint must be dismissed because Gateway
has failed to state a claim upon which relief may be granted. Ariz. R. Civ. P. 12(b)(6).
II. ASSUMPTION STATEMENT CLAIMS — DISMISSAL - RULE 12(b)(6)

Section 18.4 of the Declaration, attached as Exhibit A, requires Redeemer to “execute
and deliver to the other [Lakeview Village owners] a written statement in which ...
[Redeemer] shall acknowledge its obligation to be bound by this Declaration and perform
all obligations hereunder in accordance with the provisions of this Declaration” (the
“Assumption Statement”). After Redeemer acquired the Dillon Parcel, it mailed an
Assumption Statement that complied with Section 18.4 to all Lakeview Village owners. (See
Complaint, at Exhibit B.) In its Assumption Statement, Redeemer acknowledged its
obligation to be bound by, and perform all of its obligations under, the Declaration but
merely preserved its rights under Arizona and federal law. (See Complaint, at Exhibit B.)

Gateway seeks an order from the Court compelling Redeemer to execute an
“unconditional” Assumption Statement that includes a waiver of Redeemer’s rights.
(Complaint 9 313, 315.) Ironically, Gateway seeks this order while simultaneously
advocating for an unlawful interpretation of the Declaration that would deprive Redeemer of
its religious liberties. Pursuant to Ariz. R. Civ. P. 12(b)(6), Redeemer moves to dismiss
Gateway’s claims related to the Assumption Statement because Redeemer complied with the
requirements of the Declaration when it sent the Assumption Statement attached as Exhibit

B to the Complaint. The Declaration does not require the Assumption Statement to be
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“unconditional” or to include waivers of rights that exist under Arizona and federal law.
Therefore, Gateway has failed to state a claim upon which relief may be granted.
III. SECTION 22.T CLAIMS - DISMISSAL — RULE 12(b)(7)

When Redeemer purchased the Dillon Parcel from the previous owner, Jabbel
Holdings, LLC (“Jabbel”’), Redeemer and Jabbel entered into a Purchase and Sale Agreement
(“PSA”). (Complaint q 160.) Section 22.T of the PSA grants a property interest to Jabbel
that “shall run with the land.” (Complaint 9§ 244.) Gateway seeks a declaration from this
Court that would invalidate or restrict Jabbel’s property interest. (See Complaint 9 316-330;
Prayer for Relief (A)(vi), (G).) Gateway acknowledges that this property interest arises out
of a private agreement between Jabbel and Redeemer. (Complaint § 322.) Yet, Gateway
intentionally omitted Jabbel as a party to this action.

“When declaratory relief is sought, all persons shall be made parties who have or
claim any interest which would be affected by the declaration, and no declaration shall
prejudice the rights of persons not parties to the proceeding.” A.R.S. § 12-1841(A). “The
test of indispensability in Arizona is whether the absent person’s interest in the controversy
is such that no final judgment or decree could be entered, doing justice between the parties
actually before the court and without injuriously affecting the rights of others not brought
into the action.” Copper Hills Enters., Ltd. v. Ariz. Dep’t of Revenue, 214 Ariz. 386, § 21
(App. 2007), quoting Town of Gila Bend v. Walled Lake Door Co., 107 Ariz. 545, 549, 490
P.2d 551, 555 (1971).

Because Jabbel’s rights would be injuriously affected by the declaratory relief sought
by Gateway, it is an indispensable party. Therefore, all claims concerning Section 22.T of
the PSA between Redeemer and Jabbel must be dismissed under Ariz. R. Civ. P. 12(b)(7)
for failure to join an indispensable party.

IV. RIGHT OF FIRST REFUSAL CLAIM — MORE DEFINITE STATEMENT -

RULE 12(e)

Rule 8 requires a pleading to set forth “a short and plain statement of the claim

showing that the pleader is entitled to relief. Ariz. R. Civ. P. 8(a). “Arizona follows a notice
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pleading standard, the purpose of which is to give the opponent fair notice of the nature and
basis of the claim.” Cullen, 218 Ariz. at 419. When a claim is not set forth with sufficient
specificity, the deficiency may be corrected through a motion for more definite statement.
Folk v. Phoenix, 551 P.2d 595, 600, 27 Ariz. App. 146, 151 (1976). In Folk, the plaintiff
sought a declaratory judgment concerning an alleged prescriptive property right but failed to
set forth the exact nature of the right being requested. /d. The Court of Appeals held that a
motion for more definite statement was the proper vehicle for a property-related claim that
lacks clarity. /d.

Gateway alleges that Section 18.5 of the Declaration, as amended by the Third
Amendment to the Declaration, gave Gateway a right of first refusal on the Dillon Parcel.
(Complaint 49 196-203.)! Gateway concedes that the right of first refusal is limited; it only
applies to a transfer of the Dillon Parcel to an owner not affiliated with Kroger or Fry’s.
(Complaint 9 204.) Gateway alleges that Jabbel sold the Dillon Parcel to Redeemer on June
17, 2026. (Complaint § 208.) Neither Jabbel nor Redeemer are affiliated with Kroger or
Fry’s, but Gateway alleges Fry’s was a tenant in the Dillon Parcel when Jabbel first
purchased the Dillon Parcel in December 2013. (Complaint ] 192-193.)

Gateway alleges this right of first refusal requires that the “seller of the Dillon Parcel
[Jabbel] must give the Developer [Gateway] written notice of a bona fide offer” to purchase
the Dillon Parcel and 45-days “within which the Developer may elect to meet that offer.”
(Complaint 99 205-206.) Gateway alleges that when Jabbel sold the Dillon Parcel to
Redeemer, “Jabbel did not afford Gateway the forty-five-day opportunity to purchase
required by Section 18.5 of the Declaration before that sale.” (Complaint § 209.)

Gateway alleges that its right of first refusal “was triggered by Jabbel’s transfer of the
Dillon Parcel to [Redeemer].” (Complaint q 21) (emphasis added). Gateway then alleges the

opposite is true — that “the notice and forty-five-day election period required by Section 18.5

! For purposes of this motion only, Redeemer will assume Gateway had a right of first
refusal on the Dillon Parcel, and without waiving the right to contest such alleged fact if this
litigation proceeds.

-14-
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were never properly triggered” because the sale to Redeemer “did not constitute a qualifying

bona fide offer under Section 18.5.” (Complaint 9 210, 213) (emphasis added). This

contradiction is significant. If Gateway contends the right of first refusal was triggered, then
is the assertion that Jabbel had an obligation to give Gateway notice and an opportunity to
meet the terms of the offer? If Gateway contends the right of first refusal was not triggered,
then is the assertion that Jabbel did not have any such duty?

Having alleged that the right of first refusal was both “triggered” and “never properly
triggered,” Gateway then “contends that the right of first refusal granted under Section 18.5
of the Declaration remains valid and enforceable as to the Dillon Parcel.” (Complaint 4 207.)
Gateway seeks a declaration that its “right of first refusal under the Declaration continues to
apply to [Redeemer].” (Complaint 9] 22.)

It is not at all clear what declaratory relief Gateway seeks. Does Gateway wish to
indefinitely preserve the opportunity to purchase the Dillon Parcel on the same terms that
Redeemer purchased it for on June 17, 2026 (which would run counter to the Declaration’s
45-day timeframe)? Does Gateway wish to preserve the opportunity to exercise a right of
first refusal on a hypothetical future sale of the Dillon Parcel by Redeemer, but only if the
Dillon Parcel becomes re-affiliated with Fry’s or Kroger prior to such sale?

Gateway’s claim regarding its alleged right of first refusal at best lacks clarity and, at
worst, is internally contradictory and in direct conflict with the terms of the Declaration.
Gateway has not given Redeemer fair notice of the nature and basis of the claim. Cullen, 218
Ariz. at 419. Gateway’s claim “is so vague and ambiguous that [Redeemer] cannot
reasonably be required to frame a responsive pleading.” Ariz. R. Civ. P. 12(e). Accordingly,
Redeemer requests that the Court order Gateway to provide a more definite statement.

V. CONCLUSION

For the reasons set forth above, Redeemer respectfully requests: (1) that all of
Plaintift’s claims, apart from the portion of Count One that concerns the right of first refusal,
be dismissed with prejudice, that all the relief requested concerning such claims be denied,

and that Redeemer be awarded its attorneys’ fees and costs incurred therein pursuant to
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A.R.S. § 12-341 and §12-341.01; and (2) that the Court order Gateway to provide a more
definite statement of its claim concerning the right of first refusal set forth in a portion of

Count One pursuant to Rule 12(e) of the Arizona Rules of Civil Procedure.

REQUEST FOR ATTORNEY’S FEES AND COSTS
PURSUANT TO A.R.S. § 12-349

In the event the Court grants Redeemer’s Motion to Dismiss Gateway’s claims that
seek to bar Redeemer’s use of the property as a church, Redeemer also seeks an award of
attorney’s fees and costs under A.R.S. § 12-349(A)(1) and (A)(2), as Gateway brought these
claims against Redeemer without substantial justification and solely or primarily for the
purpose of harassment. “Without substantial justification” means that the claim “is
groundless and not made in good faith.” A.R.S. § 12-349(A)(1).

Prior to purchasing the Dillon Parcel, Redeemer was made aware that Gateway had

previously leased one of Gateway’s parcels to a tenant named Journey Church. In its lease

with Journey Church dated September 29, 2021 (the “Journey Church Lease”), Gateway
agreed that the “Permitted Use of Premises” would be

Solely for the operation of a religious bookstore and church and for no
other purpose, subject to and condition [sic] upon that Tenant’s use and/or
operation of its business at the Premises (i) does not violate prohibited
operations as set forth in the attached Exhibit “G” hereto, (ii) is not in
violation of any of the terms and conditions of the Declarations [sic] (as
defined in Section 64 below), and (iii) is compatible with a first class retail
and commercial shopping center.

(See Declaration of Philip Watts, attached as Exhibit B, at Exhibit 1, pg. 1) (emphasis added).
Exhibit “G” to the Journey Church Lease contains a copy of Section 2.1 and 2.7 of the
Declaration. (See Declaration of Philip Watts, Exhibit B, at Lease Exhibit “G”.)

Contrary to Gateway’s position in this litigation, Gateway’s Journey Church Lease
acknowledges that a church with a religious bookstore is compliant with Section 2.1 and 2.7
of the Declaration. The Journey Church Lease further acknowledges that it is possible for a

church with a religious bookstore to be compatible with a first-class retail and commercial
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shopping center.

This was Gateway’s own lease with its tenant, Journey Church. Yet now, just a few
years later, for purposes of this Complaint, Gateway takes the opposite position. Notably,
Gateway seeks to block a church from operating in the Shopping Center when it will receive
no rent from such church, but it was willing to allow a church to operate in the Shopping

Center when it would receive rental income from it. Gateway even expressly agreed that the

operation of a religious bookstore and church did not violate the very Declaration upon

which it now sues Redeemer.

Worse yet, Exhibit “F” to the Journey Church Lease contains a list of declarations
that Journey Church was obligated to follow, and those declarations specifically state
(consistent with the public policy discussed in Section 1.(B)(2) in the Motion supra) that any
restrictive covenant applicable to the Shopping Center is “delet[ed]” in the event it indicates
a “preference, limitation or discrimination based on ... religion.” (See Declaration of Philip
Watts, Exhibit B, at Lease Exhibit “F”.) Of course, as explained above, there are no terms
in the Declaration that exclude churches or religious businesses. But even if there were,
Gateway’s own lease with Journey Church explains that such a term would have to be
deleted. Yet, in this litigation, Gateway has taken the completely opposite position
concerning the same Declaration.

Gateway did not bring its use restriction claims against Redeemer in good faith. They
are groundless and asserted in bad faith, and Gateway’s own Journey Church Lease proves
this is the case. An award of attorney’s fees and costs is appropriate because Gateway’s
claims are without substantial justification and solely or primarily for the purpose of
harassment in violation of Arizona law and public policy.

//
//
//
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RESPECTFULLY SUBMITTED this 18th day of September, 2026.

SCHMITT SCHNECK
EVEN & WILLIAMS, P.C.

By: /s/Lacy A. N. Cooper
James L. Williams
Lacy A. N. Cooper
Dominic R. Mendoza
1221 East Osborn Road, Suite 105
Phoenix, Arizona 85014-5540
Attorneys for Redeemer Bible Church

COPY of the foregoing e-filed and
e-mailed this 18th day of September, to:

Eric D. Gere

Spencer Fane LLP

2415 E. Camelback Road, Ste. 600
Phoenix, Arizona 85016

Attorneys for Gateway Triangle
Development, LLC

/s/ M. Cordes
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GOOD FAITH CONSULTATION CERTIFICATE

On August 14, 2026, counsel for Defendant Redeemer Bible Church engaged in a
meet and confer discussion with counsel for Plaintiff Gateway Triangle Development, LLC
by telephone concerning the above motions to dismiss for failure to state a claim pursuant to
Ariz. R. Civ. P. 12(b)(6), motion to dismiss for failure to join an indispensable party pursuant
to Ariz. R. Civ. P. 12(b)(7), and motion for a more definite statement pursuant to Ariz. R.
Civ. P. 12(e). In advance of the call, Redeemer’s counsel provided Gateway’s counsel with
a written list of topics for the meet and confer and outlined each of the forthcoming motions.
During the call, Redeemer’s counsel alerted Gateway’s counsel to a possible request for
sanctions pursuant to A.R.S. § 12-349.

On August 20, 2026, Redeemer’s counsel obtained a copy of the lease between
Gateway and Journey Church. Redeemer’s counsel then had a follow-up call with Gateway’s
counsel concerning the implications of the Journey Church Lease, the forthcoming motion
to dismiss the use restriction claims, and the forthcoming request for sanctions under A.R.S.
§ 12-349.

Counsel have exchanged numerous additional letters and emails, and had telephone
calls and Teams calls, concerning the claims contained in this dispute and other matters.

However, the parties have not been able to resolve these claims.
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DECLARATION OF EASEMENTS,
COVERANTS AND RESTRICTIOHS

@&
THIS DECLARATION is made this J/ — day of Mg,

1986, by VAL VISTA LAKES DEVELOPMENT, an Arizona partnership

{"Developer”] with its principal place of business at 1600 East
Lakeside Drive, Gilbert, Arizona 65234, and DILLON REAL ESTATE
CO., INC., a Kansas corporation ("Dillon"} with its priscipal
place of business at cfo Fry's Food Stores of Arizona, Inc., Post
Office Box 6016, Phoenix, Arizona, 8500S.

RECITALS:

&. The real property which ia the subject of this Declara-
tion is Jlocated generally at the Southeast corner of Baseline
Road and Val Vista Drive, Town of Gilbert, Maricopa County,
Arizona, and is more particularly described in Exhibit "aA®
attached hereto and made a part hereof {the "Shopping Center
Parcel®™),

B. Dillon is the ownexr of the portion of the Shopping
Center Parcel that is described on Exhibit "A-~1" attached heretao
ard made a part hereof {(the "Dillon Parcel™)} and Developer is the
owner of the remaining portions of the Shopping Center Parcel
which are described in Exhibit "A-2" attached hereto and made a
part hereof (the "Developer Parcels®).

C. The Parcels are contiguous and adjacent as shown on the
Lakeview Village Center Site Plan and the Preliminary Plat that
are attached hereto as Exhibits "B-1" and "B-2%", respectively,
and made a part herecf (collectively, the "Site Plan™),

D, The Shopping Center Parcel, as improved with buildings,
parking areas, landscaping and pedestrian areas in accordance
with the Site Plan, is hexeinafter referred to as the "Shopping
Center”,

E. Developer and Dillon intend to develop and operate

their respective Parcels in conjunction with each other as
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integral parts of a shopping center, and Developer intends to
sell portions of the Developer Parcels to other Persona., To
effectuate the cosmon development, use and operation of a
shopping centexr, the Parties desire to enter into certain cove-
nants and agreements as part of a general plan for beneficial use
of the Parcels and to graat each to the other certain reciprocal
easements in, to, over and across certain portions of the
Parcels, all as set forth hereinafter.

NOW, TREREFORE, in consideration of the mutual covenants and
agreements contained herein and other valuable consideration,
Developer and Dillon agree as follows:

1. DEFINITIONS

Each reference in this Declaration to any of the following

terms shall mean:

1.1 Accounting Period: Each calendar year commencing

Jannary 1, except that the first Accounting Period shall commence
an the date that Fry's opens for business in the Fry's Building,

and the last Accounting Period shall end on the temination of

this Declaration.

1.2 Allowed Gross Floor Area: The maximum Gross Floor Area

allowed to be contained within the boundaries of any Building

Area, as specified in Section 2.4.

1.3 Buildings: The structures that are to be constructed
on the Building Areas, Future Building Areas and Pads by Owners
in accordance with the Site Plan and this Declaration.

1.4 Building Areas: Those areas shown on the Site Plan to

be wutilized for construction of Buildings and improvements
intended for commercial or other shopping center related use by
Owners and other Occupants, together with, by way of example and
not limitation, appurtenant overhangs, drive-thrus and similar
styuctures, loading docks, truck tunnels, ramps and wells. When

a Pad or Future Building Area is improved with a Building, it




19860631267_97

86 631267

shall, together with such appurtenant items automatically there-
after be deemed to be a Building Area,

1.5 Common Area: All areas of the Shopping Center, other
than Buildings and building canopies, support columns, pilasters,
overhangs and footings and building truck docks, wells and
tunnels located within Buildiang Areas or projecting into the
Common Area, encompassing without limitation all those facilities
within or upon the Parcels for the non-exciusive use of Owners,

- Occupants and Users in common, including but not 1limited to,
Parking Area, service areas, driveways, areas of ingress and
egress, sidewalk and other pedestrian ways, perimeter sidewalks
adjacent and contiguous to Buildings, areas containing structures
used in connection with the maintenance of the Common Area, road-
ways, delivery areas, landscaped areas (including planters and
areas located between perimeter sidewalks and Puildings or next
to exterior Building walls), areas containing signs or structures
advertising the name of the Shopping Center, together with the
signs and structures constructed thereon, areas containing signs
of structures advertising the names of Cccupants {other than sign
areas on the Fry's Building), common corridors, public restrooms
and comfort stations accessible from pedestrian passageways not
within the leased space of any Occupant, and all Future Building
Areas so long as uonsed as Common Area. Any enlargement of or
addition to Common Area as provided herein shall be included in
the defirnition of Common Area for purposes of this Declaration.

1.8 Commpon Area Maintenance Costs. The total of all monies

pald out by the Party maintaining the Common Area under Article 5
for reasonable costs and expenses actually incurred for the
operation, maintenance and repair of the Common Area in ful-
fillment ©of the requirements of Article 5. Common Area Mainte-

nance Costs include:

-3
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(i) Rental Charges. All rental charges for or the
cost of acquisition of maintenance equipment (including
reasonable financing charges, if approved by DPillonm);

{ii} Supervision. All costs of policing, supervision
and traffic direction control and requlation of the Common
Area;

{iii} Insvrance. All premiums for public 1liability
insurance required to be carried pursuant to Article 10, and
for any fire and extended coverage insurance carried on the
Comnon Area;

(iv) Taxes. All personal property faxes levied or
assessed on Common Area improvements and, with respect to
Developer, Owners and Occupants (but not the owner of the
Billon Parcel) all real estate taxes attributable to the
Common Area:

(v) Trash Removal. All costs of cleaning, collection,
storage and removal of rubbish, dirt and debris;

(vi) ZLandscaping. All costs of landscaping maintenance
and supplies;

{vii) Utilities. A1l charces for utilities services,
together with all costs of maintenance of lighting fixtures;

{viii) Finance Charges. All debt service and carrying

costs for purchases which are financed with the approval of
Dillon; and

(ix) Parking Area. BAll costs associated with cleaning,
sweeping, striping, repairing, lighting and resurfacing the
Parking Area.

[x} Security Guards. BAll costs of providing security
in the Shopping Center,

Motwithstanding anything to the contrary herein contained, Common

Area Maintenance Costs shall not include:
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(i} Late Charges. Any late charges incurred in com-

nection with financing for capital improvements or pur-
chases;

(ii} Real Property Taxes. Real estate taxes or assess-—

ments osm any portion of the Common Area on the Dillon
Parcel;

{({£i) Other Costs. Any other costs and expenses which
are excluded from Common Area Maintenance Costs pursuant to
this Declaration; and

{iv) Administrative and Overhead. Administrative,

overhead, and all! other similar expenses of the Party
maintaining the Common Area under Article 5, including,
without limitation, wages or salaries paid to management or
supervisory personnel.
Common Area Maintenance Costs shall be determined in accordance
with generally accepted accounting principles consistently
appliied, except that Common Area Maintenance Costs shall not
include depreciation for any item or capital expenditure unless
such item or capital expenditure was pot paid for through
financing obtained for such purpose or directly by the Parties,
in which case depreciation shall be included, but only at
straight~line rates over reasonable periods of time related to
the actual wuseful 1life of the depreciated item. The amount
realized on any item utilized in Common Area maintenarce disposed
of by the Party maintaining the Commonr Area shall bhe credited
against each Party's Pro Rata Share of Common Area Maintenance
Costs in the accounting period in which such item is disposed of
or, if Dillon has withdrawn its Common Area pursuant to Section
6.6, such amount or amounts shall be promptly repaid to Dillon.
1.7 Developer: val Vista Lakes Development, an Arizona
partnership. All references herein to Peveloper shall mean and
refer to the Owner of the Developer Parcels, whether Val Vista

Lakes Development or its successors or assignsy provided,
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however, that Val Vista Lakes Development and any successor
Develeoper shall be permitted to assign, convey or transfer its
interest in the Shopping Center only with the prior written
consent of Dillon and such consent shall be auntomatic as long as
D.Thomas Stapley, Denald T. Stapley, T. Dennis Barney, William
Raymond Olsen and Gerald J. Ricke, jointly or severally, comprise
fifty percent (50%) or more of the ownership interest of the

successor Developer.

1.8 Developer Parcels: The real property described in

Exhibit "A-2" attached hereto and made a part hereof.

1,9 DbDillon: Dillon Real Estate Co., Inc., a FKansas
corporation. All references herein to Dillon shall mean and
refer to the Owner of the Dillon Parcel, whether DPillon or its
successors or assigns.

1.10 Dillon Parcel: The real property described in Exhibit

"A-1" attached hereto and made a part hereof.

1.11 Pry's: Fry's Food Stores of BArxrizona, Inc., a
California ?orporation. All references herein to Fry's shall
= mean and refer to the Occupant of the Fry's Building, whether
Fry"s or its svccessors or assigns.

1.12 Fry's Building: The Building that is to be constructed

in the Building Area on the Dillon Parcel.

1.13 Future Building Areas: Those parcels shown as 5, 7, 8,

9, 10 and 14 on the Site Plan and existing in Phases 1B, 2B, 4
and 5 where additional Buildings and improvements may be located
at some future time pursuant Lo this Declaration. When a Future
Building Area is improved with a Building, it shall automatically
become a Building Area. Prior to such improvement, each Future
Bullding Area shall be maintained by and at the expense of the
Owner of the Parcel upon which such Future Building Area is

located.

1.14 Gross Plpor Area: The +total floar area contained

within the boundaries of the exterior surface of exterior walls
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of any Building, including mezzanines used for retail sales pur-
poses and all steries of any multiple story building, but ex-
cluding any mezzanine storage space, mezzanine office space or
mezzanines for mechanical equipment in the interior of any
Building, truck tunnels, truck ramps and wells, loading docks,
areas for trade loading and unloading {to the extent such
facilities 1lie outside exterior building lines) utility and/or
mechanical equipment vaults, rooms, penthouses or areas (in~
cluding without limitation any rooftop areas and vaults, whether
located partially or wholly outside of such exterior walls},
building cancpies, pilasters and overhangs, and recessed openings
of Bulldings. Whenever and during any period in which a Building
or other improvement is rebuilt, repaired, replaced or razed for
any reason whatsoever, the Gross Floor Area of such Bunilding
shall be deemed to be the same as the Gross Floor Area of such
Building immediately prior to such period. Within thirty (30)
days after completion of initial construction, and any recon-
struction, remodeling or improvement of any Building the Owner
thereof shall cause its architect to certify to the Parties the
number of square feet of Gross Floor Area on its Parcel, which,
in the case of the Fry's Building, but not in the case of any
other Building, shall thereafter constitute the Gross Floar Area
for the Dillon Parcel for all purposes under this Declaration,
unti)l affected by subsequent construction, reconstruction,
remodeling or improvement. In no event will the Gross Floor Area
of a Building exceed its BAllowed Gross Floor Area as stated in
subsection 2.4(b) hereof,

1.15 O0ccupant or Occupants: Any Person, including without

limitation, Fry's, who shall from time to time be entitled to
the use and occupancy of any portion of the Building Area on any
Parcel under this Declaration or under any lease, license or
concessian agreement, or other instrument or arrangement under

which the Occupant acquires its right to such use and occupancy.
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Occupant shall include the officers, directors, e_nployees and
agents of such Persons. Bach Party and each Owner is an
Occupant.

1.16 Owvner or Owners: Any Person, other than the Parties,

who shall from time to time be the record@ owner of fee title to

any Parcel.

1.17 Pad or Pads: Those non-contiquous Building Areas showm
on the Site Plan where additional Buildings and improvements may
be located at some future time pursuant to this Declaration.
Prior to such improvement, each Pad shall be maintained by and at
the expense of the Owner of the Parcel unpon which such Pad is
located.

1.18 Parcel or Parcels: The Dillon Parcel, the Developer

Parcels, and any portion of a Parcel created by and as shown on a
duly approved and recorded parcel, subdivision or other map
effecting a division of such Parcel,

1.19 Parking Area: That portion of the Commeon Area used for
parking of motor wvehicles, including without 1limitation,
incidental and interior driveways, roadways, walkways, curbs and
landscaping within the areas used for such parking, together with
all improvements which at any time are erected thereon, but ex-
cluding Building Area truck ramps, tunnels and wells and loading
or delivery areas located in the Common Area. Any enlargement of
or addition to the Parking Area shall be included in the defini-
tion of Parking Area for purposes of this Declaration.

1.20 Party or Parties: Bach Person executing this

Declaration, or its respective successor in interest as a Party
with respect to its Parcel, determined by the provisicns of
Article 17 hereaf as of the time in guestion, as shown on the
official records of the County where the Shopping Center is
located.

1.21 Person or Persons: Individual, partnership, firm,

association, corporation, trust, governmental agency,
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administrative tribunal, or any other form of business or legal
entity,

1.22 Pro_ Rata Share. Except as otherwise speclfically

provided in this Declaration, whenever a Party or an an Owner is
required to pay its Pro Rata Share hereunder, that Pro Rata Share
shall be calculated in the ratio that the total square feet of
Allowed Gross Floor Area permitted by this Declaration within the
Party's or Owner's Parcel bears to the tatal square feet of
Allowed Gross Floor Area permitted on all Parcels. For purposes
of this Declaration, the present Pro Rata Share of each Party
shall be as follows and Developer's Pro Rata Share shall be

apportioned among other Owners as its sells portions of its

Parcels:
Pro Rata Allowed Gross
Parcel Share Floor Area
Dillon Parcel 13.333% 60,000 sq. ft.
Developer Parcels 86,.667% 390,000 sq. ft.
1.23 shopping Center: The Parcels, as improved in

accordance with the Site Plan, including Bunildings and Common
Area improvements, Any enlargement of or addition to the
Shopping Center, as provided herein, shall be included in the
definition of Shopping Center for purposes of this Declaration.

1.24 shopping Center Parcel: The real property described in

Exhibit "A" upon which the Buildings and Common Area improvements
are to be constructed.

1.25 Site Plan: The drawings attached hereto as Exhibits
"*B~1" and "B-2" and made a part hereof, showing the Building
Areas and Common Area of the Shopping Center, which may from time
to time be modified as provided in subsection 2.4(b}.

1.26 Users: The customers, patrons, employees, suppliers,
licensees and invitees of each Party, Owner and Occupant.

1.27 Other Terms: Certain other terms shall have the

meaning set forth for each such term in this Declaration.

-g-
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2. USES AND RESTRICTIVE COVENMANTS

2.1 Commercial Purposes. The Shopping Center shall be used

for commercial purposes only. Such purposes shall be limited to
the development, comstruction, leasing, operation and maintenance
of mercantile, business, wmedical facilities, service amnd
professional establishments, and related facilities such as the
Cosmon Area, all in accordance with the requirements of this
Declaration. The Occupant of the Dillon Parcel shall at times
have the right to stock, sell and lease such merchandise, and
offer such services, as are from time to time offered by grocery
supermarkets generally, including without limitation, the items
referred to in Section 2.2, household products, soft and hard
good of all kinds, electronic equipment, clothing, makeup,
furniture, accessories, financial, banking, insurance and real
estate services. There is no requirement that the Occupant of
the Dillon Parcel remain open for Dbusiness or operate
continuously in the Fry's Building.

2.2 Fry's Exclusive. At all times during the term of this

Declaration, Fry's and its successors and assigns shall have the
exclusive right to operate a grocery supermarket, drugstore and
pharmacy in the Shopping Center, and neither Developer nor any
Owner shall at apy time permit or suffer the use or operation,
whether by an Occupant or otherwise, of any Building (other than
the Fry's Building), or any space therein, for the sale of
groceries, wmweats, baked goods, drugs {(whether or not by
prescription), pharmacy items or supplies, or for convenience
store, meat mparket, supermarket or similar purposes; or for a
delicatessen, gourmet Food and beverage shop, specialty food
store, or similar operation having a Gross Floor Area largex than
two thousand (2,000} square feet. In addition, neither Developer
nor any Owner shall at any time permit or suffer the use or
operation, whether by an Occupant or otherwise, of any Building

{(other than the Fry's Building) or any space therein, for the
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sale of package 1liquor, beer or wine for éff-preuises
consumption; provided, however, that a delicatessen, gourmet food
and beverage shop, specialty food store or similar operation
having a Gross Floor Area of less than two thousand (2,000}
square feet, may sell such items as an incidental or minor part
of its business. The restrictions contained in this Section 2.2
are a material inducement to Dillon's purchase of the Dillon
Parcel and they may be modified from time to time but only with
the prior written consent o©of Dillon which shall be given or
withheld in its sole discretion.

2.3 Uniform General Plan for Shopping Center. Any Building

or other improvement crected or constructed, any remodeling or
reconstruction work undertaken on any existing Banildings, and any
alteration or addition to the Common Area (which is consented to
by the Parties in accordance with Article 13) shall be in
accordance with Section 11.2 and shall at all times be of first
quality construction and architectural design. The Parties
intend by this Declaration to create a uniform general plan for
the Shopping Center. Any development or construction in any
Building Area, remodeling or reconstructicn of any Building or
alteration or addition to the Common area {which is consented to
by the Parties) shall at all times conform substantially to the
original design concepts of the Shopping Center so that the
exterior of all such Buildings, including, without 1limitation,
exterior elevations and color thereof, and all suwch other im-
provements will be architecturally and aesthetically compatible
and hammonious with the other Buildings and improvements in the
Shopping Center. Buildings constructed on the Pads may have
special design criteria if required by the Occupants thereof;
provided, however, that {i) the uses of the Buildings by such
Occupants conform to the requirements of this Declaration, and
(ii} any such special design does not differ substantially freom
the architecture and aesthetics of the other parts of the
Shopping Center.
-11-=
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2,4 Building Area and Height Limitations.

(a) Building Area Ljimit Lines. Buildings and

structures shall only be placed or coanstructed within the
Building Area on each Parcel as shown on the Site Plan (see
Bxhibit "B-2"). 1In no event shall any Building or structure
be erected by any Owner within the Common Area except as
specifically permitted herein.

(b) Allowed Gross Floor Area, For purposes of this

Agreement, the Allowed Gross Floor Area of the Building on
each Building Area shall be as set forth in the Site Plan
which may be modified from time to time by the Parties by
means of a recorded amendment to the Site Plan; provided,
however, that (i) the maximum number of parking spaces in
the Common Area which is available for use by customers of
Fry's shall not be adversely affected by any such modifica-
tion, and (ii) with respect to any modifications in Phases
1A, 2A, and 3, the owner of the Dillon Parcel shall be a
party thereto and its consent to any such modification may
be given or withheld in its sole discretion.

(c) Height Limits. WNo Building developed and con-
structed in the Shopping Center any part of which is located
closer than three hundred fifty (350) feet from any part of
the Fry's Building shall excced one {1) story or forty (40)
feet in height, For purposes of the height limitation
herein contained, the height of any Building or other
permanent improverent constructed within such 350-foot area
shall be measured from the elevation of the finish grade of
the pad for the Building Area to which the height 1limit
applies as shown on the final grading plan for the Shopping
Center approved by the Parties, to the top of the highest

single portion of the Building or other improvement
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measured, including without limitation, any parapet,
mechanical equipment, sign or similar structure,

{d} Certain Utilities. All utilities servicing each

Building Area shall be separately metered, and all costs in

connection therewith shall be borne by the Party or Owner
thereof at no cost or expense to the other Owners.

2,5 Remodeling and Replacement. Buildings and improvements

located in any Building Area may be remodeled or replaced, and
Buildings and improvements may be develope@ in Pads and Future
Building Areas, upon compliance with the provisions of this
Declaration concerning approval of plans, the uniform general
plan for the Shopping Center, and the construction requirements
set forth in Articles 3 and 11; provided, however,that no such
requirement for plan approval shall apply in the case of proposed
repair or reconstruction of Buildings or improvements which have
been damaged or destroyed by fire or other casualty or which have
become worn out or obsolete, so long as such repair or recon—
struction will not substantially alter the size, height, bulk and
exterior appearance of the Building or improvements as they
existed prior to the event or condition requiring repair or
reconstruction, and provided that notice of intent so to repair
or reconstruct (together with a brief explanation of the cause
and nature of the proposed work} is given by the Party or Owner
proposing such work to the Parties at least thirty (30) days
prior to the commencement of any work thereon. Buildings and
improvements located within a Building Area on the DRillon Parcel
may be razed, demolished and removed in accordance with Article
10 uithoﬁt complying with this Section 2.5, but the owner of the
Pillon Parcel shall make reasonable efforts to make the Fry's
Building compatible to the rest of the Shopping Center and all
costs and expenses associated with any alteration from Fry's

standard plan to the Fry's Building shall be borne by Developer.
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Alterations and additions to the Common Area may be made only in
accordance with Article 13,

2.6 HNuisances. Unless the Parties determine otherwise in
their sole discretion from time to time, no Party or Owner shall
use or permit the use of its Parcel, or any portion thereof,
whether by an Cccupant or otherwise (i} for the conduct of any
offensive, noisy or dangerous trade, business, manufacturing
activity or occupation, including, without limiting the
generality of the foregoing, burning of trash, refuse or waste
materials, {(ii}) for the maintenance of any nuisance or the
conduct of any activity which violates public policy, {iii) for
any activity which physically and substantialiy interferes with
the business of any other Occupant of the Shopping Center, (iv)
in violation of any law, ordinance, rule or regulation of any
governmental authority having Jjurisdiction over the Shopping
Center or any portion thereof, (v) for any ®"sidewalk sales"™,
sales outside the exterior walls of any Building, display of
merchandise in the Common Area or any similar use except in areas
specifically approved for such purpose by each of the Parties in
writing (which approvals may be arbitrarily or unreasonably
withheld}; provided, however, that the Occupant of the Fry's
Building may, at its option, from time to time conduct such sales
and displays on the sidewalks in front of the Fry's Building if
the sales and displays do not interfere unreasopably with the
clean appearance of the Shopping Center or unreasonably obstruct
pedestrian traffic, or {vil for any other unreasonable use of its
Parcel not compatible with the operation of a first-class retail
and commercial shopping center including, without limitation,
Occupant advertising media which can be heard or experienced from
the exterior of any Building or other improvement from which it
emanates, such as search lights, loud speakers, phonographs,

radios or televisions.
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2.7 Prohibited Operations. The following activities, uses

or purposes, any part of which is located closer than three
hundyed fifty (350) feet from any part of the Fry's Building,
shall be prohibited in the Shopping Center:

{a} Restaurants -- No restaurant of any kind (in-
cluding, without limitation, take—gut, fast-food or sit-dowm
restaurants} shall be permitted within such 350-foot area.

{k} Theaters -- No theater of aﬁy kind (including,
without limjtation, motion picture theaters and facilities
for the presentation of ™live" performances or concerts)
shall be permitted within such 350-foot area.

(¢} Offices ~- No office of any kind {other than
offices that are incidental to the conduct of pemitted
activities, uses or purposes) shall be permitted within such
350-foot area. Outside such area, office uses that are
customary and compatible with a first-class shopping center,
such as real estate brokers, finance companies, title
insurance companies, banks, savings and loan associations,
health care service fagcilities, dentists and other
service-oriented businesses, shall be permitted.

{d) Health Spas, Gymnasiums and Exercise Studios -~ No
health spa, gymrasium or exercise studico of any kind shall
be permitted within such 350-foot area,

{e} Place of Public Amusement, Training or Education

Facility -~ No billiard room, pool hall, athletic facility,
game arcade, bowling alley, skating rink, dance hall, dis-
cotheque, or other place of public amusement, and no train-
ing or education facility (including, without limitation, a
beauty schaol, barber college, reading room or other opera-
tion or activity designed primarily for students or trainees
rather than customers) shall be permitted within such

350—-foot area.
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(£} Army, Navy or Govermment Surplus Store -- Bo Army,
Ravy or government surplus store shall be permitted within

such 350-foot area.

{g) No bar, tavern, night club, cocktail lounge or
sjimilar business shall be permitted in any part of the
Shopping Center except as an incidental part of a restaurant
that is permissible under subsection 2.,7{a} and then only
with the approval of Developer which approval may be
withheld with or without cawnse or reason.

{hi There shall not be any displaying, selling,
advertising for sale or distributing of any pornographic
books, magazines, literature or other printed matter; or
drug paraphernalia or sexual paraphernalia; or the showing,
displaying, viewing, renting or selling or advertising for
sale movie filwms which would be classified or rated as *X
Rated™ under present standards or criteria for such classi~
fication and rating; and provided that insofar as movie
films, whether present or fatuvre, are shown, displaved,
viewed, rented or sold in the Shopping Center preference
shall be given to those films which shall meet the standards
and criteria presently existing for classification and

rating as "G Rated" or "PG Rated".

(i} Therc shall not be any gambling or Bingo (or
similar activities) in the Shopping Center, nor shall there
be any bawdy-houses or funeral parlors.

(j} There shall be no act or condition which shall be
lewd, obscene or licentious.

Every lease of any of the Shopping Cen:ier shall contain
either the language of subsections 2.7(h}, (i) and (j} or
incorporate it by reference. Failure of a lease to contain the
language or a reference to such subsections (or any other Section

of this Agreement) shall not affect the enforceasbility of this orx

any other provisians,
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The Person maintaining the Commson Area shall do so in
accordance with the requirements of Section 5.1, but each Occu-
pant operating a restaurant that is permitted under subsection
2.7{(a) shall, at its own cost and expense, take all necessary
measures to keep and shall keep the Common Area clean and free of
all debris and rubbish caused by such use and no part af the cost
therefor shall be included in Common Area Maintenance Costs. All
leases to any Occupants operating restaurants shall include
appropriate provisions consistent with and jimplementing the
foregoing conditions.

2.8 Fry's Trucks. The area to the rear of the Fry's
Building that is labelled as "Maneuvering Area for Fry's Trucks"
on the Site Plan shall at all times be available for the exclu-
sive use of trucks and other vehicles making deliveries to the
Fry’'s Building. No cbstruction of any kind shall be placed or
permitted in such area, and the Occupant of the Fry‘s Building is
hereby granted the right to remove any such obstruction, includ-
ing without limitation, parked wvebicles, by any legal means and
by using such force as shall be necessary; provided, however,
that Dillon hereby agrees to indemnify and hold the Developer and
all Owners harmless from all claims and expenses arising from the
use of such right. Developer shall not be responsible for any
actions taken by the Occupant of the Fry's Building pursuant to
this Section 2.8.

2.9 Contest of Laws, Each Party and Owner, without cost or

expense to any other Party or Owner shall promptly comply or
cause compliance with all laws, ordinances, rules and regulatians
of any governmental authority having jurisdiction which may at
any time be applicable teo the Buildings and improvements
contaired within the Building Area on its Parcel; provided,
however, that each Party and Owner shall have the right to
contest, by appropriate 1legal or administrative proceedings

diligently conducted in good faith, the validity or application
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of any such law, ordinance rule or regqulation and may delay
compliance until a final decision has been rendered in such
proceedings and appeal is no longer possible, unless such delay
would (i} render the Shopping Center, or any portion thereof,
liable to forfeiture, involuntary sale or loss, or (ii) result in
involuntary closing of any business conducted thereon, or [(iii)
subject any other Party, Owner oxr Occupant to civil or criminal
liabiljity, in any of which events the affected Party or Owner
shall immediately take such steps as may be necessary to prevent
any of the foregoing, including posting bonds or security or
complying with such law, ordinance, rule or regulation. if
campliance with any such law, ordinance, rule or regulation would
prevent the Party or Owner to whose Parcel such law applies from
performing any of its obligations under this DPeclaration, and
such Party or Owner d&oes not contest the applicability or
validity of such law, ordinance, rule or regulation, any other
Party or Owner may contest the same at such Party's or Ownerx's
expense in accordance with the procedures and subject to the
limitations hereinabove set forth, and during the pendency of
such contest, the Party or Gwmer whose Parcel is affected shall
delay compliance in accordance with the praovisions contained
hereinabove. Each non-contesting Party or Owner shall cooperate
to the fullest extent necessary with any contesting Party or
Owner in any proceeding undertaken pursuant to this Section 2.9,
including execution of necessary documents or consents to such
contest, provided that all costs and expenses incurred with
respect to such cooperation shall be paid by the contesting Party
or Owner and provided, further, that a Party or an Owner or its
Parcel shall not thereby incur any civil or criminal liability.
This Section 2.9 shall not apply to any tax contest or
Appropriation which 1is subject to Article 15 or Section 21.2,

respectively, Nothing contained herein shall affect the
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abligation of any Party, Owmer, Occupant or User to comply with a
Court Order.
2.10 Employee Parking and Deliveries. The Parties wmay from

time to time establish (i} employee parking regulations, and (ii}
regulations with respect to delivery, service, Shopping Center
use-related vehicles, times of delivery and places of delivery.
Such regulations shall apply to the entire Shopping Center in
arder to ensure that the maximum numher of convenient parking
spaces in the Parking Area are available for use by Users who are
customers of the Shopping Center. Developer shall enforce the
requlations pronulgated hereunder against all Occupants of the
Shopping Center in a reasonable and nondiscriminatory manner as
part of Developer's obligation to operate and maintain the Common
Area under Article 5.

2.11 Parking Area Levies. No Party, Owner or Occupant shall

impose or attempt to impose any charge, service fee or exact any
other conslideration in exchange for the right of a User to enter
or depart from or park a motor vehicle in the Parking Area in
connection with use of the Common Area for purposes contemplated
herein unless such charges are lawfully ordered by appropriate
govermmental authority having jurisdiction over the Shopping
Center. To the extent permitted by such governmental authority,
any such charge shall be paid for by Developer as a part of
Common Area Maintenance Costs undar Article 5, but if the govern-—
mental authority does not permit such treatment of the charge,
but requires that it be collected directly from Users for the
privilege of using the Shopping Center and/or Parking Area, then
Develcper shall collect such charge and shall credit the amocunt
received from Users, 1less collection expenses and amounts
required tc be paid to the govermmental authority, against Conmon
Area Maintenance Costs.,

2,12 No Walls, Fences or Barriera. Subject to the provi-

sions contained in Article 3 concerning construction activities
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and Article 9 concerning clear areas, and except as shown on the
Site Plan as modified from time to time in accordance with
subsection 2.4{(b), no walls, fences or barriers of any sort or
kind shall ke constructed or erected in the Shopping Center, or
any portion thereof, by any Person which shall prevent or impair
the use or exercise of any of the rights of easements granted
herein, or the access and movement of Occupants and Users,
including without limitation pedestrians and vehicular traffic,
between the various Parcels as contemplated by this Declaration;
provided, however, reasonable traffic control signs and devices,
directional barriers and parking stops, as may be necessary to
guide and control the orderly flow of traffic, may be installed
so long as access driveways to the Parking Area and the Shopping
Center are not closed or blocked and the traffic circulation
pattern aof the Common Arca, as shown on the Site Plan, is not
changed or affected in any way.

2.13 Sigens and Shopping Center Name.

(a) §i9£§- No mopument or pylon signs shall be
located in the Shopping Center except in the areas desig-
nated for the location of such signs on the Site Plan. WNo
such signs shall bhe erected without the prior written
approval of the Parties as to size and appearance, in-
cluding, without limitation, style, priority and arrangement
of names, wording, and height. Unless the owner of the
Dillon Parcel elects not to participate, each monument or
pylon sign shall have one-fourth (1/4) of the available
space thereon used for the name of the Shopping Center,
one~fourth (1/4) by the Occupant of the Dillon Parcel, and
one~-half (1/2) jointly by the other Occupants of space in
the Shopping Center. All Occupant signs within the Shopping
Center shall conform to the Sign Criteria that shall from

time to time be established by the Parties. Devlations from
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the Sign Criteria shall be permitted only with the prior
written consent of the Parties.

{b} Shopping Center Name. Unless and until changed
with the prior written consent of the Parties, the Shopping
Center shall be operated and maintained under the name
*Lakeview Village®. The Parties' right of approval for the
Shopping Center name shall apply to each name change

proposed for the Shopping Center.

3, CONSTRUCTION AND INSTALLATION

3.1 Construction Wark Generally. All construction, altera-

tion or repair work (other than Common Area maintenance in
accordance with Section 5.1) undertaken by any Party or Owner
upon any part of the Shopping Center Parcel pursuant to any
easement granted herein, or permitted by any other provision of
this Peclaration, shall ke accomplished in an expeditious,
diligent and speedy manner, and with good faith efforts to
minimize interference with Users and the operation of the
Shopping Center. The Party or Owner undertaking such work shall
repair at its own cost and expense any and 211 damage caused by
such work and shall restore the affected portion of the Shopping
Center Parcel upon which such work is performed to a conditien
equal to or better than the condition existing prior to beginning
such work. In addition, the Party or Owner undertaking such work
shall pay all costs and expenses associated therewith and shall
indemnify, defend and hold the other Parties and Owners harmless
from all damages, losses or claims, including attorneys' fees,
attributable to the performance of such work. Bxcept with
respect to emergency repairs which are referred to in Section
3.5, all such work shall be undertaken only after giving the
other Parties and Owners thirty (30) days prior written notice of
the work te be undertaken, the scope, nature and extent of the
work, the duration of the work, and the area in which the work is

to be performed, Such notice shall include any plans or
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specifications for the work which is to be accomplished on the
affected Parcel.
3.2 UOtility Connections. Any work perxformed by a

Party or an Owner to connect to, repair, relocate, maintain or
install any storm drainage system, utlility line, sewer, water
line, gas lire, telephone conduits, cable television or any other
public uatility service shall be accomplished csing goed faith
efforts to minimize interference with the provision of such
services to any other Party or Owner. No Party or Owner shall
interfere with any such public utilities and services if such
interference would disrupt the orderly development and operation
of the businesses conducted by any other Party, Ouner or Occupant
on any other Parcels unless, in the notice provided pursuant to
Section 3.1, the nature and duration of any such interference is
described and an offer is made to each other affected Party or
Owner to permit that Party or Cwner to require that such work be
carried on at such times as would miniwmize or prevent the
disruption of the orderly development and operation of any
business conducted on the other Party's or Owner's Parcel. The
Party or Owner performing such work shall bear the cost of any
overtime or other additional expense necessitated by such
request. Any work of installation, alteration, replacement or
repair of utility installations which requires interference with
the paving in the Common Area shall be undertaken with particular
care so as to minimize the impact vwpon traffic circulation within
the Common Area and access of all Users to the various business
establishments in the Shopping Center.

3.3 Plans and Law. All coastruction work umdertaken by any
Party or Owner pursuant to this Declaration shall comply with any
plans and specifications therefor approved pursuvant to Section
11.2, and the requirements of all applicable governmental

authorities, public bhodies or quasi-public agencies, Each Party
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and Owner shall secure all licenses and permits necessary for its

construction.,
3.4 Timing Restriction on Construction. Except for the

initial construction of the Buildings and improvements comprising
the Shopping Center, and except as specifically permitted in
accordance with Article 13, no construction activity, including
storage of construction equipment or materials, shall be con-

ducted or permitted in the Common Area unless such construction

activity is conducted only within a Buillding Area without ob-
struction of any part of the Common Area, or unless such con-
struction activity is conducted within an enclosed part of the
Common Area without obstruction of any of the Parking Area or is
required in connection with emergency repairs oxr as a result of a
casualty.

3.5 Emergency Work, WNotwithstanding any other notice pro-

vision contained in this Article 3, in the event of emergency
conditions threatening life or property, any Party or Owner may
undertake the necessary constructicn work to remedy the emergency
condition, provided that the Party or Owner undertaking such work
does s0 in gouod faith, gives notice thereof to the other Parties
or Owners upon the occurrence of the emerqgency condition or as
soon thereafter as possible, and otherwise conforms to the
applicable provisions of this Article 3.

3.6 Pencing Off Construction, From and after the date that

Fry's opens for business to the public in the Fry's Building,
each Party, Ownexr and Occupant, at its own cost and expense,
shall, at the request of either Party, fence off or cause to be
fenced off any development, construction, repair, alteration or
remodeling work performed by the Party, Owner or Occupant on any
Parcel. Fencing shall be six (6¢) feet high chain-link fencing

sufficient to protect existing facilities in the Shopping Center

from debris and other inconveniences occasioned by such work. ¥No
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signs or alvertising material shall be placed upon the fence
without the prior written approval of the Parties.

3.7 OUtility Easements. The Parties and Owners shall

coocperate with one arother and permit installation of any
necessary utility and service lines, sanitary or storm water
drainage sewers, water lines, telephone conduits or lines, and
all other public utilities jointly and mutually to serve the
Parcels and Building Areas. Except as approved by the Parties,
any such utilities shall not be located under any Building Area,
shall be constructed as promptly as is reasonably possible so as
not to interfere unduly with the overall development and opera-
tion of each Parcel by the Parties and Owners and shall otherwise
conform to the applicable requirements of this Declaration. All
such utilities for the respective uses of the Building Areas on
each Parcel, and the Comeon Area, shall be separately metered or
separately assessed.

3.8 Maintenance of Utility Facilities. All separate

utility facilities installed by any Party or Owner pursuant to
the easements granted under this Declaration designed to serve
exclusively the Building Area on such Party's or Owner's Parcel
shall be installed, maintained, repaired and removed by such
Party or Owner without cost or expense to any other Parties or
Owners; provided, however, that if any other Party or Owner
connects into eor wutilizes such separate utility facilities
pursuant to any easement granted undex this Declaration, then
each Party or Owner connecting into or utilizing such separate
utility facilities shall be responsible for installation, main-
tenance, repair and removal in connection with its utilization of
such separate utility facilities. BAll pther installation, main-
tenance, repair and removal of utility facilities shall be under-
taken by the Party maintaining the Common Area pursuant to

Articile 5,
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3.9 Indemnjification by Parties and Owners. Each Party and

Owner shall indemnify, defend and hold the other Parties and
Owners harmless of and from any amd all loss, cost, damage,
injury or expense {including without 1limitation reasonable
attorneys' fees) arising by reason of injury to or death of
Parties or Owners, damage to property or claims of lien for work
or labor performed, materials or supplies furnished arising out
of or in connection with use by the indemnifying Party or Owner
of the easements granted hereunder or the exercise by such Party
or Owner of the rights granted to it in this Declaratiomn. Any
Party or Owner may contest any lien or claim of lien asserted
against such Party or Owner or the Parcel affected by such
Party's or Owner's use of any of the easements or rights granted
hereunder or the exercise by such Party oxr Owner of the rights
granted to it in this Declaration; provided, however, that such
Party or Gwner shall pay and fully discharge any such claim of
lien within five (5) days after entry of final judgment adverse
to such Party or Owner in any action to enforce or foreclose the
same, which judgment shall be deemed final when it can be en—
forced by execution or judicial sale and no such judgment shall
be considered final for the purposes hereof during the pendency
of a stay of execution in connection with an appeal. If any
Party or Owner contests any claim of lien, such Party or Owner
shall, as a condition to such Party's or Owner's right so to
contest, procure and record@ a bond of a responsible corporate
surety in such amount as may be required to release the lien from
the Parcel of any other Party or Owner upen which such lien has
been imposed; provided, however, that any Party or Owner given
the right to self-insure under this Declaration shall not be
required to procure and record such bond, unless such claim
interferes with any proposed sale, financing, refinancing, or
other transaction affecting another Party's or Owner's Parcel

which such other Party or Owner has either commenced or is about
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to commence, in which case, upon the sritten request of such
other Party or Owmer, the contesting Party or Owner shall either
{i) recoxd a bond of a responsible corporate surety of such kind
and in such amount as may be required to release the lien from
the affected Parcel, or (ii) provide such indemnities as may be
required to induce the title insurance company insuring the
affected Parcel with respect to the proposed transaction to issue
its policy of title insurance not showing the lien claim as an
exception to title to the Parcel.
4. EASEMENTS

4,1 Grant of Easements by Parties. Each Party and Owner

grants to the other Party and Owners easements over, across, in,
under and through (i)} the Common Area of its Parcel appurtenant
to and for the benefit of the other Parcels, for the uses and
purpcses set forth in Section 4.2, ({ii) the Building Areas and
Future Building Areas of its Parcel appurtenant to and for the
benefit of the other Parcels, for the uses and purposes set forth
in Section 4.3, and (iii) in each case for the duration specified
in each instance in Section 4.4. Each easement granted herein
shall in each instance be (A} appurtenant to and for the benefit
of the Parcel owned by the grantee of such easement, and (B} rnon-
exclusive for use in common with the grantor by the grantees, all
Users and Occupants, solely for the purpose of developing and
operating the Parcels as the Shopping Center pursuant to a common

pPlan of beneficial use.

4.2 Common Area Easements. The Common Area on each Parcel

shall ke used only for the following purposes related to the
businesses and activities conducted in the Shopping Center:
{a) Parking. Parking of motor vehicles,

(b) Ingress and Egress. Ingress and egress by any

Ugsers and any motor vehicles of such Users to and from any
portion of the Common Area, and User access to and from the

public streets adjacent to the Common Area,
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{c) OUtilities. Installation, maintenance and opera-
tion of utility lines and related facilities and services
for the Common Area, Building Area or Future Building Area,
together with and including, withoat limitation, wvaults,
manholes, meters, transformers, pipelines, valves, hydrants,
sprinkler controls, conduits, sewage facilities, and all
related facilities, all of which shall whenever and wherever

reasonably feasible be located below the surface of the

Common Area, or the surface of any other above ground
improvements located thereon; provided, however, that in any
event, (i) all of the foregoing permitted uwtilities and in-
stallations, which are located above the surface of the
Common Area, shall be placed so as not to interfere with,
restriet, or impede other uses of Common Area provided for
herein, and (ii) no such utilities and imstallaticmns, which
must be located above the surface of the Common Area, shall
be placed upon any Parcel without the prior written consent
of the Parties.

(d} Pedestrian Traffic. Pedestrian traffic by Users

between business establishments in the Building Areas,
betwern the Building Areas and Common Area, and for Shopping
Center pedestrian access to anrd from the public streets
adjacent to the Common Area.

{e] Comfort and Convenience. Minor comfort and

convenience facilities for Hsers, such as mailboxes, public
telephones, benches and landscaped areas, as each Party and
Owner may from time to time decm appropriate to construct or
permit to be constructed on its Parcel; provided, however,
that no such minor convenience facilities shall interfere
with, restrict or impede other HUsers.

(f) Temporary Construction Activity. Construction,

maintenance, repair, replacement, rearrangement and

remodeling permitted under this Declaration of Buildings and
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improvements within Building Areas, Pads, Future Building
Areas and Common Area, Good faith efforts shall be made to
insure that all such work shall be conducted in an expedi-
tious manner to minimjize interference with use of the Common
Area, shall be prosecuted to completion, and shall otherwise
be performed in compliance with the provisions of Section
3.1. In connection with work of construction performed
within Building Areas, Pads or Future Building Areas,
incidental encroachment upon Common Area may occcur as a
result of the use of ladders, scaffolding, store-front
barricades and similar facilities resulting in temporary
obstruction of portions of the Common Area, all of which are
permitted hereunder sc long as their use is kept within
reasonable requiremeats of construction work expeditionsly
pursued. Common Area may be utilized (i} for ingress and
egress of vehicles transporting construction materials and
equipment and persons employed in connection with any work
provided for herein, and (ii) temporary storage of materials
and vehicles being utilized in connection with such con-
struction in areas designated and approved by the Parties,
subject to all of the other terms of this Declaration.

(g} Service and Delivery Vehicles. Ingress, egress,

and temporary parking of delivery and service vehicles
traveliing to and from the Building Areas, or any portion
thereof, and the public streets adjacent to the Shopping
Center, for the delivery of goods, wares, merchandise,
furniture, fixtures, supplies and equipment, and the
rendition of services to any Cccupant,

{(h) Doors and Exits. The opening onto the Common Area

of doors and other exits of Buildings that are contiguous to
the Common Area.

(i) Foundations, Footings, Overhangs and Canopies.

Installiation, repair, replacement and maintenrance of
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Building foundations and footings extending from any portion
of the Building Area of any Parcel, over, onto, under and
into the Cosmon Area; provided, however, that Building
foundations and footings shall not extend beyond a lateral
distance of five feet (5') from the Building Area limit line
within which the Building is located, as shown on the Site
Plan,

(3} Encroachments. Minor encrocachments of Building
overhangs, canopies and support columns, eaves and signs,
and pilasters and other Building columns or pillars
extending from a Building Area over, into and onto the
Common Area; provided, however, that no such encroachment
may in any event extend beyond the vertical plane of the
outside edge of a sidewalk in the Common Area adjoining the
Puilding Area perimeter, and shall not unreascnably restrict
the visibility of any Building constructed or to be con-
structed.

(k) Fire Exiting. Ingress, egress and access over
each Owner's Parcel leading from adjacent Building Arxeas to
the Common Area, if required from time to time by applicable
beilding, fire and safety codes.

(1} DPrive-thrus. Drive-thru facilities immediately
adjacent to and used in conjunction with Buildings on Pads,
but no costs with respect thereto shall be included in
Common Area Maintenance Costs.

{m) Repairs, Maintenance and Replacement. Ingress,

egress and access over, along, and under each Party’'s and
Owner's Parcel (other than Gross Floor Area contaired in
Buildings) for the purpose of effectuating any necessary
repairs, maintenance or replacements in connection with the
exercise of the common nonexclusive easements and other
rights granted under this Declaration with respect to each

Parcel, as permitted under this Declaration.
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4.3 Building Area, Pads and Future Building Area Easements.

The Building Areas, Pads and Future Building Areas on each Parcel
shall be subject to the following uses for the benefit of the
other Parcels:

{a) Poundations and Footings. Installation, repair,

replacement and maintenance of Building foundations and
footings required in connection with construction of
improvements in the Building Area or Comewon Area on the
Parcels; provided, that any suwch imnstallation, repair,
replacement or maintenance by a Party or an Owner on another
Party's or Owner's Parcel shall not materially interfere
with improvements on such other Owner's Parcel; provided,
farther, that amy such installation, repair, replacement or
maintenance by an Owner on another Owner's Parcel shall not
materially increase the cost of operation or maintenance of

the improvements on such other Owner's Parcel, unless the

Owner performing such installation, repair, replacement or
raintenance agrees in writing, in a form reasonably
acceptable to such other Owner, to reimburse such other
Owner for such increased costs; and provided, €urther, that
such foundations and footings shall not extend beyond a
lateral distance of five feet (5') from the Building Area
limit line within which the Building is constructed or from
the improvements located in the Common Area.

(b} Encroachments. Unleas an easement has been
granted by a Party for construction errors pursuant to
subsection 2.5(el of the Development Agreement between the
Parties, minor encroachments of Building overhangs, support
columns, canopies and eaves, but only if (i) approved im
writing by the Party or Owner owning or occupying the
burdened Parcel and {ii) such minor encroachment upon the

Building Area of another Party's or Owner's Parcel does rot
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materially interfere with improvements on such other Party's
or Owner's Parcel.

(e} DUtility Connections. Connection to or with

utility installations; provided, howewer, that (i) no such
use shall be utilized or allowed in a manner which unreason-
ably burdens the affected Parcel, results in interference
with the improvements thereon, including but not limited to
the Common Area, inconveniences unvreasonably the Users or
Occupants thereof, or adversely affects the fire insurance
rating standard of the Building on the affected Parcel, and
(ii} no common utilities facilities mway be located on or
under the Building Area of any Parcel without the consent of
the Party or Owner owning or occupying the affected Parcel,
which consent may be withheld in such Party's or Owner's
sole and arbitrary discretion, whether reasonable or
unreasonable.

4.4 Duration and Termination of Easements.

(a} Parking, Etc. The easements created under

Sections 4.2(a)l, (e) and (£} shall &utomatically terminate
and be extinguished upgon the expiration or prior termination
of this Declaration pursuant to Section 22,2,

{b) Doors, Etc. The casements created under Sections
4.2(h), (i) and (j} and Sections 4.3(a}, (b} and (c) shall
remain in existence after the termination of this
Declaration under Section 22.2 only so long as the Building
or other improvements henefited by such easements remain in
existence and such easements shall terminate on the removal,
razing or destruction of sech Building or improvements and
its non-replacement within two {2} years after such removal,
razing or destruction.

(c) Ingress, Etc. Subject to the provisions of

Section 4.6 regarding abandonment and termiration, the ease-

ments created under Sections 4.2(b), (¢}, {(d), (g), (k) and

~31~




19860631267_97

86 631267

(1} shall be perpetual, except that after expiration or
prior termination of this Declaration under Section 22,2,
each such easement shall be limited solely to the purpose of
providing reasonably necessary fire lanes and fire hydrant
easements and necessary access to the benefitted Parcel over
the burdened Parcel from adjacant public streets or for
reasonably necessary utility connections to the benefitted
Parcel over the burdened Parxcel. Following expiration or
prior terminration of this Declaration and subject to a re-
alleocation of responsibility as provided in Section 4.5,
maintenance and repair of any of the easements created under
Sections 4.2(b), (c), {(d), {g} and (1) and Section 4.3(c)
shall be the obligation of the Party owning or occupying the
Parcel benefitted by such easement.

4.5 Relocation of Access and Utility Easements. At any

time during or after the term of this Declaration, the Party or
Owner owning or occupying the Parcel burdened by any of the
easements created under Sections 4.Z{c) and 4.3(c}), and at any
time following expiration or prior temmination of this
Declaration under Section 22.2, the Party or Owner owning or
occupying the Parcel burdenad by any of the easements created
under Section 4.2(b), (d) and {g), shall have the right to
relocate on its Parcel any such casements and the imprevements
with respect thereto, provided that such relacation is performed
only after thirty (30} days written notice of such Party’'s or
Owner's intention so to relocate given to the Party or Owner
owning or occupying the benefitted Parcel, and such relocation:
(i} will not unreasonably interfere with or diminish the
enjoyment of the easement by the Party or Owner owning or
occupying the benefitted Parcel; {ii) will not reduce or
unreasconably impzir the usefulness or function of any of such
easement; and (iii} is performed without cost or expense to the

Party or Owner owning or occupying the Parcel benefitted by such
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easement. MNotwithstanding any such relocation, maintenance and
operation of any easements so relocated shall continue to be the
obligation of the Party or Owner owning or occupying the Parcel
benefitted by such easement unless there is any material increase
in maintenance or operations costs resulting from such
relocation, in which event the Party or Owner effecting such
relocation shall bear such excess. Notwithstandiag termination
or expiration of this Declaration under Section 23.2, the
provisions of Section 3.1 shall remain in effect and govern
aaintenance, repair, relocation and construction with respect to
the easements created undexr Sections 4.2(b}, f(c), (d), {(q), (K}
and (1) and Section 4.3{(c}), until termination of each easement
under Section 4.6,

5. COMMON AREA MAINTENANCE AND OPERATION
AND BUILDING MAINTENANCE

5.1 <Common Area Maintenance and Operation. Develaper shall

operate and maintain the Common Area, including but not limited
to the Parking Area, and all sidewalks, drinking fountains, owned
and leased maintenance equipment, landscaping, drainage, public
utilities, lighting facilities and public entertainment areas.
Develogper shall maintain and operate the Common Area in a
first-class condition. Except as provided in Section 3.5, no
Party or Owner shall undertake work in the Common Area which
would unreasonably interfere with the use thereof by either Parxty

without scheduling such work in a manner that is satisfactory to

the Parties. Developer's obligation to operate and maintain the
Common Area shall include but not be limited to tke following,
any of which werk can be performed by independeat contractors who
satisfy Developer that they have adequate Worker's Compensation
coverage:
(a) Paved Areas. Maintaining all paved surfaces and
curbs of the Common Area in a smooth and evenly covered
conditicn, which maintenance work shall include, without

limjtation, cleaning, sweeping, restriping, repainting,
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repairing, replacing, resealing and resurfacing of the
Cosmon Area, and curbs, using surfacing material of a
quality equal or superior to the original surfacing
material, and such work shall be performed by contractors
who shall have been approved by Dillon.

(b) Debris and Hefuse. Removal of all papers, debris,

filth, refuse, and sweeping the Common Area to the extent
necessary to keep the Common Area in a first-class, clean
and orderly condition, Developer shall have trash and
debris collectors to keep the Shopping Center free of trash,
debris and rubbish, and the cost of collection shall be a
Common Area Maintenance Cost, Each Party and Owmer shall
install, operate and properly maintain, or cause to be so
installed, operated and maintained, on its FParcel, screened
from the view of the general public shopping at the Shopping
Center, sufficient trash compactors, bailers and/or enclosed
trash bins, for use in connection with storage of all trash,
refuse and waste materials of the Party, Owner and Occupants
of such Parcel and each Party and Owner shall take, or cause
to be taken, all necessary measures to keep the Parcels free
from all debris and rubbish caused by or emanating from such
facilities, and no part of the cost therefor shall be in-
cluded in Common Area Maintenance Costs.

{c) signals and Markers, Placing, Xeeping in repair,

replacing and repainting any appropriate directional signs,
markers and lines, including, without limitation, signs and
markers for handicapped persons.

(d} Common Area Lighting. Operating, keeping in

repair, cleaning and replacing when necessary such Common
Area lighting facilities as may be reascnably required,
including all lighting necessary or appropriate for Common
Area security and exterior 1lights attached to Buildings

which are intended to illuminate the Common Area. Lighting
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Iepresenting twenty-five percent (258) of full intensity of
the Common Area lighting system, uniformly distributed
throughout the Common Area, shall remain on each day during
hours of darkness for security purposes, unless the Owner of
the Djllon Parcel comseats to a lesser amount of security
lighting in writing, or unless otherwise restricted by any
applicable law, rule, statute or ordinance then in effect,
in which event the standard prescribed by such restrictiomrs
shall be adhered to while in effect., The Dillon Parcel and
the Develcoper Parcels shall each have separate lighting in
the Common Area that is located on their respective Parcels
with separate controls and timing and a separate meter
located in a commonly controlled area. The costs and
expenses ©of such lighting shall not be part of Common Area
Maintenance Costs, and Pillon and Developer shall each pay
for Common Area lighting wused on their Parcels, with
Developer having the right to assess Owner's for their Pro
Rata Shares of the cost thereof. If "special™ 1lighting
{other than lighting necessary for Shopping Center security)
is required or if regular lighting is required by any Owner
or Occupant for a time when the Fry's Building is closed,
then the electricity to service such lighting requirements
shall be separately metered and all expenses thereof shall
be paid by such Party, Owner or Occupant who requires the
special service. If such separate metering is not
reasonably feasible, then the cost of such special lighting
shall be determined on a prorated basis in accordance with
the special wusage and all such prorated expenses shall be
paid by such Party, Owner or Occupant which requires the
special service. All Common Area lighting facilities shall
be shielded from view of neighboring residences.

{e) Landscaped Areas. Cleaning and maintaining all

landscaped areas, including 1landscaping and planters

=35




19860631267_97

86 631267

adjacent to exterjor walls of Buildings, repairing automatic
sprinkler systems or water lines in the Common Area, weed-

ing, pruning, Eertilizing or making replacement of shrubs
and ot.her landscaping as necessary; provided, however, that
if any Party, Owner or Occupant reguires or installs
"special* landscaping other than that normal and consistent
with the landscaping requirements of the remainder of the
Shopping Center, the maintenance and cost thereof shall be
borne solely by such Party, Owner or Occupant without cost
or expense to the other Parties and Owners and shall not be
included in Common Area Maintenance Costs.

{f) Dtilities. Maintaining, cleaning and repairing
any and all common storm drains, utility lines, sewers and
other common utility systems and services located in the
Common Area which are necessary for the operation of the
Common Area and the Building Areas, other than the separate
utilities for any Building Area installed under Section 3.8,
which separate utilities shall be operated and maintained by
the Party or Owner thereof without cost or expanse to the
other Parties or Owners, and without inclusion in Common
Area maintenance costs.

{g) Obstructions. FReeping the Common Area free from
obstructions not reguired or permitted hereunder, specifi-
cally (but without limitation) keeping the Common Area free
from any obstructions caused by sale or display of merchan-
dise outside the exterior walls of Buildings, other than
those sales or displays that are permitted pursuant to
Section 2.6 or that are approved by Developer, the Occupant
of the Fry's Building and the Merchants Association referred
to in Section 14.2,

(h) Shopping Center Signs. Maintaining and repairing

any and all monument or pylon signs that are permitted in

the Common Area pursuvant to this Declaration. The costs of
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installation, maintenance, illumination and repair shall be
apportioned among the Occupants in proportion to the area of
sign face used by each Occupant.

{i) Sidewalks. Cleaning (including washing and/or
steam c¢learing), maintenance and repair of all sidewalks,
including perimeter sidewalks adjacent and contiguous to
Buildings. Sidewalks may only be cleaned between the hours
of 10:00 p.m. and 8:00 a.m,

{j) Goverpmental Requirements. Complying with all

applicable requirements of governmental agencies pertaining

to the Common Area, including without limitation any alter-

ations or additions required to be made to, or safety appli-
ances and devices required to be maintained imn or about the

Commron Area under any laws, ordinances, rules, reguiations

or orders now or hereafter adopted, enacted or made and

applicable to the Common Area.

5.2 Insurance. Subject to the provisions herein contained,
Developer shall maintain public 1liability insurance for the
Common Area against the risks of bodily injury, property damage
and personal injury liabllity with a limit of not less than Five
dillion and No/I00 Dollars ($5,000,000.00) (or such greater
amounts as may from time to time be specified by the Parties) for
each occurrence, coverage to be in a comprehensive general
lizbility form with at least the following endorsements: (i}
deleting any employese exclusion on personal injury coverage; (ii)
including employees asg additional insureds; (iii) providing for
blanket contractual coverage, broad form property damage coverage
and products completed operations, owner's protective and
personal injury coverage; and (iv} providing for coverage of
employers automobile nonownership 1liability. PDeveloper shall
furnish Dillon with a duplicate copy of such policy of insurance
or a certificate of the insurer evidencing the same. Such

insurance shall name each Party as additional insureds, shall be
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primary, and not require contribution from any insurer under any
public liability insurance carried by any Party, Owmer or Occu-
pant. The insurer shall also furmish a waiver of subrogation in
favor of each Party named as additional iansured. Each Party
shall also have the right to require that such insurance name any
othex persons as additional insureds, provided that any increase
in premiums caused by the addition of such other persons shall be
borne entirely by the requesting Party, and shall not be included
as a Cosmon Area Maintenance Cost. Developer shall also provide
Worker's Compensation insurance as required by law, together with
a contingent employer's liability endorsement im favor of each
Party, covering all employees used or hired in connection with
the maintenance and operation of the Common Area. Each policy of
insurance heresnder (other than Worker's Compensation) shall
provide that it shall not be subject to cancellation or modifica-
tion except on thirty (30) days prior written notice to each
insured Perxson.

5.3 Building Maintenance. All Buildings shall be main-

tained in a first-ciass condition by the fee owner thereof and in
accordance with all applicable governmental rules and regulations
and those of the Architectural Committee referred to in Section
11.2.

6. <COMMON AREA MAINTENANCE COSTS

6.1 Payment by Developer. All Common Area Maintenance

Costs, including any direct labor costs, shall be paid directly
by Develcoper promptly and prior to delinquency. Developer shall
expend only such monies reasonably necessary for the operation,
maintenance and insurance of the Common Area and shall operate
the same on a "nonprofit" basis ({except for the management fee
that is referred to in Section 6.2) to the end that the expense
thereof will be kept ta a minimum. The owner of the Dillon

Parcel and each other owner shall reimburse Developer for its Pro
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Rata Share of all Common Area Maintenance Costs paid by Developer
in the manner and at the times hereinafter specified.
6.2 Payment of Pro Rata Shares. Bo later than thirty (30)

days prior to the end of each calendar quarter (Jamuwary to March,
April to June, July to September, and October to December),
Developer shall submit to the Owners and the owner of the Dillon
Parcel an estimate of their respective estimated Pro Rata Shares
of Common Area Maintenance Costs for such gquarter. Subject to
the provisions of Section 6.8, each Owner, Developer and Dillon
shall pay its Pro Rata Share of such estimate within twenty (20)
days after the mailing of the statement, and, contemporaneously,
Developer shall be entitled to receive a management fee as
determined by separate agreement between Developer and each Owner
or Occupant, including the owner of the Dillon Parcel. Developer
and Dillen have at the date hereof agreed upon the management fee
by separate agreement which shall be applicable throughout the
term hereof and is hereby incorporated herein by reference. The
initial Pro Rata Shares for Developer and Dillon are set forth in
Section 1.22. Upon any sales by Developer of portioms of the
Developer Parcels, Developer's Pro Rata Share shall be allocated
to the Owners thereof. In addition to setting forth the Pro Rata
Share of each Owner, the statement of actual Common Area
Maintenance Casts shall summarize by appropriate categories the
Common Area Maintenance Costs for such quarter. Developer shall,
within thirty (30) days after the end of each calendar quarter,
submit to the Owners a statement setting forth (i) am itemization
of all Common Area Maintenance Costs for the prior quarter (ii) a
sumnmary and recapitulation for such quarter of the total of all
Common Area Maintenance Costs, and (iii) the Pro Rata Share of
Common Area Maintenance Costs paid hereunder by the Parties and
each Owner during such quarter, setting forth any asounts or
credits due from or to such Owner or Party, and if there has been

an underpaynent each Owner and Party shall pay its Pro Rata Share
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of the deficiency immediately. If there has been an overpayment
it shall be credited against the next gquarterly estimated
payment. Upon request of the owner of the Dillon Parcel, each
such statement hereunder sent to the owner of the Dillon Parcel
shall be accompanied by such documents as may be reasonably
necessary to enable the owner of the Dillon Parcel to verify the
accuracy of the statement.

6.3 Books and Records. Developer shall, in accordance with

good bookkeeping practices, maintain a complete record of each
and every item of Common Area Maintenance Cost, and any Party or
Owvner may from time to time demand that an audit of such expenses
be made by an independent certified public accountant. Developer
shall make such records available during normal busimess hours
tor inspection, preliminary accounting review or audit by the
owner of the Dillon Parcel and the other Owners or their
designated representatives, accountants, agents or attorneys.
Developer shall pay the cost of any audit if such audit discloses
an overstatement by Developer of four percent (4%) or more of (i}
Cormon Area Maintenance Costs for any year, or (ii) the Pro Rata
Share of any Owner, otherwise the cost of the audit shall be paid
by the Person requesting it and shall be divided equally amony
such Persons if there are more than one, Developer shall also
promptly repay the actual amount of any overpayment, and/or the
Owners shall make such payments and give such credits as may be
necessary to reflect the correci Pro Rata Share of each Owner
based on such audit. Developer shall keep and maintain all
records and books herein required for a period of three (3} years
from the end of the year to which they apply. All xecords and
books hereunder shall be kept by Developer at its principal place
of business specified herein, or at such other address of which
all Parties and Owners are given written notice not less than ten

{10) days before the change is effected.
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6.4 Rights With Respect to Statements. Bach Party and

Owner shall have the right to request from Developer copies of
such additional documents and records, such as paid invoices and
cancelled checks, as may be necessary to verify the accuracy and
content of each annual statement hereunder and Develcoper shall
supply such documents and records immediately upon request. Any
Party or Owner may object in writing to all or portions of any
statement hereunder within thirty (30) days after receipt
thereof, setting forth in reasonable detail the grounds for ob-
jection. If a Party or an Owner so objects, such Party or Owner
shall pay to Developer the portion of the Party's or Owner's Pro
Rata Share of Common Area Maintenmance Costs to which such Party
or Owner does not object within such thirty (30) day period.
Developer and the objecting Party or Owner shall cooperate
reasonably to settle any such dispute. In the event that it is
finally determined that the objecting Party or Owner is obligated
to Developer in respect to some or all of those costs and
expenses objected to, the amount thereof shall bear per annum
interest at the higher of fourteen percent (14%) per annum or
three percent (3%} above the published prime interest rate of The
Valley National Rank of Arizona, as in effect from time to time,
but no more than iz allowed by law.

6.5 Permitted Expenses. Developer shall submit to Dillon

on cor, before November 1 of each year an estimated budget of the
Common Area Maintenance <Costs for the next calendar year.
Dillon, within thirty (30} days after the receipt of the
estimated budget, shall either approve or disapprove the same;
provided, however, that Dillon shall not withhold its approval of
the budget if it calls for maintenance and expenditures that are
substantially equivalent to those of other shopping centers in
the Phoenix, Arizona metropolitan area that are similar to the
Shopping Center. If Dillor disapproves, it shall set forth in

reasonable detail in writing its grounds for disapproval. Dillon
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shall in such event consult with Developer to establish a fimal
approved budget hereunder. Developer shall operate and maintain
the Common Area under this Article & in accordance with the final
approved budget and shall not incur or make any Cosmon Area
Maintenance Costs for such maintenance and operation not included
in the final approved budget without the prioxr written approval
of Dillon. If Developer and Dillon cannot agree upon a budget,
either of them may submit the matter to arbitration as provided
in Section 16.8.

6.6 Assumption of Operation and Maintenance Duties.

{a) The Occupant of the Dillon Parcel may at any time,
and from time to time, assume all or a portion of the duties
of Developer pursuant to Section 5.1 pertaining to the part
of the Common Area located on the Dillon Parcel. Prior to
any such assumption, such Occupant shall give Developer
written notice specifying, in its reasonable judgment, those
conditions of maintenance and operation of the Cormon Area,
or those failures by Developer so to maintairn ard operate,
which such Occupant deems necessitates its assumption of the
maintenance and operation of such Common Area hereunder.
Developer shall have ten (10} such days from the date of
such notice to cure or to commence to cere, to such
Occupant's satisfaction, the conditions or failures
specified in the notice. Upon expiration of such ten (1D}
day time period, 1if such Occupant is not satisfied with
Developer's attempt to cure such conditions or faflures, it
shall sco notify Developer in writing, which notice shall
specify which of the duties imposed by Section 6.1 such
Occupant is assuming with respect to the part of the Common
Area located on the Dillon Parcel. Upon delivery of such
notice to Developer, the Occupant of the Dillon Parcel shall

be regsponsible for the duties specified in its notice, and
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Developer shall remain responsible for all gduties not
assumed, if any,
(b} Assumption of Responsibility. If the Occupant of

the Dillon Parcel assumes responsibility pursuant to
subsection 6.6{a), the applicable provisions of Article 5
shall apply to such Occupant in the same manner as they
would otherwise apply to Developer f{other than the
provisions of this Section 6.6), and to the extent of such
Occupant's assvmption of obligations, Developer shall assume
the applicable rights and obligations of Dillon under
Article 5 (other than the right to assume maintenance and
operation of Common Area under this Section 6.6). The
assumption of responsibility by the Occupant of the Pillon
Parcel pursuant to subsection 6.6{a) shall not cause such
Occupant to become liable for the acts or omissions of
Developer prior to the effective date of assumption for the
duties assumed, or relieve Developer of its responsibility
or liability for such acts or omissions, if any. Develcoper
and the OQccupant of the Dillon Parcel shall cooperate and
assist each other in the maintenance and operation of the
Common Arec in order to maintain the entirety of the Common
Area in first-class condition apd repair in accordance with
the provisions of Article 5.

{c) Transfer of Records and Equipment. Upon assunp-

tion by the Occupant of the Dillon Parcel of maintenance and
operation duties under this Section 6.7, Developer shall
provide any anrd all information and documentation to
effectvate the transfer of responsibility hereunder, and the
transfer of the insurance policies that are provided Eor
herein. Developer shall also permit the Occupant of the
Dillon Parcel to use any and all equipment and machinery
used by Developer in connection with the operation and

maintenance of the Common Area hereunder, provided that such
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Occupant pays lts Pro Rata Share of the cost of acquisition,
operation and maintenance of such equipment and machinery,
and its Pro Rata Share of any insurance cost related
thereto.
{d) Retransfer of Maintenance Duties. The Occupant of

the Dillon Parcel may by written notice to Developer require
Developer to reassume the responsibility for the maintenance
and operation previously assumed by such Occupant. Such
reassumption of responsibility by Developer shall be
effective thirty (30) days after the giving of notice
thereof {(which notice shall describe the responsibilities to
be reassumed} and such Occupant shall provide all necessary
information and documentation to effectuate the transfer of
responsibility back to Developer. Developer shall thereupon
reassume responsibility for the duties described in such
Occupant’'s notice.

{e) Costs and Expenses. In the event the Occupant of

the Dillon Parcel assumes all or a portion of the duties of
Developer for the operation and maintenance of the Common
Area hereunder (including only the Common Area located on
its Parcel), Developer and each Owner shall, from and after
the effective date of such assumption, reimburse such
Occupant for its Pro Rata Shares of all costs and expenses
incurred and paid by such Occempant in connection with such
coperation and maintenance, together with a fee equal to the
fee agreed upon by Developer and Dillon ir the separate
agreement that is referred to in Section 6.2. The Occupant
of the Dillon Parcel shall submit statements to Developer
and all Owners of all such costs and expenses guarterly on
the tenth day of the month following the guarter to which
the statement applies. Al amounts due from Developer and
Owner as shown thereon shall be paid by Developer and each

Ownexr within thirty (30) days of the date of each statement.
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The Occupant of tue Dillon Parcel shall also, within sixzty
{60} days of the end of each calendar year, submit to
Developer and all Owners statements sussarizing and
recapitulating for such year the totals of all such costs
and expenses and the total amount paid hereunder by
Developer and each Owner during such year, setting forth any
amounts or credits duve from or to such Occupant. If the
amount paid by Developer or any Owner for the calendar year
to which the statement applies is less than that shown to be
due by the statement, Developer and Owner shall, within
thirty (30) days of the date of the statement, pay the
difference due the Occupant of the Dillon Parcel as shown on
such statement. If the awount paid by Developer and each
Ownexr for the calendar year to which the statement applies
is greatex than that shown to be due by the statement,
Developer and each Owner shall receive a credit for the
excess amount against payments due for the current calendar
year.

6.7 Designation of Managing Agent. Developer may, at its

option, but subject to the prior written approval of the owner of
the Dillon Parcel, which approval shall not be withheld unreason-~
ably, designate an inrdependent management company to perform
Developer's obligations under Articles 5 and 6, but such desig-
nation shall not excuse or release Developer from any of its
obligations, If the owner of the DPillon Parcel does not cbject
to such designation within thirty (30) days after request by
Developer, the designation shall be deemed to have been approved.
The management company shall be paid a fee by Developer which
shall not be part of Common Area Maintenance Costas.

6.8 Adjustments to Pro Rata Computation for Taxes.

Notwithstanding anything herein to the contrary appearing, with
respect to the amount of liability each Owner and Party has with

respect to the real property taxes included within Common aArea
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Maintenance Costs, Dillon shall pay the real estate taxes
attributable to the Common Area located on its Parcel and the
Owners or Occupants and Developer shall be responsible om a pro
rata basis (computed on the basis of their Pro Rata Shares) among
themselves only for the balance of the real property taxes due on
the Common Area.

7. DAMAGE OR DESTRUCTION TO COMMON AREA

7.1 Repair of Pamage. In the event of any damage or de-

struction to the Common Area during the term of this Declaration
from any cause {whether or not covered under insurance required
to be carried hy any Party or Owner under this Declaration},
Developer shall, unless the Parties agree otherwise, promptly
after the occurrence of the event of damage or destruction,
restore, repair or rebuild such damage or destroyed Common Area
to a condition egual toc or better than the condition existing
priox to the event of damage or destruction, to the same general
appearance as existed immediately prior to such damage or de-
struction and in accordance with the applicable standards of this
Declaration for an integrated shopping center pursuant to a
uniform general plan. Developer shall undertake such work in a
mannexr which will cause as little disruption of and interference
with the use of the remainder of the Common Area and Building
Areas as reasonably possible in accordance with the applicable
requirements of this Declaration, Developer shall use all due
diligence to complete restoration and repair of the Common Area
hereunder as expeditiously as possible so that the same may he
available for use and operating as part of the Shopping Center
with as little delay and as little disruption as circumstances
will permit. Any contractor retained by Developer to undertake
such work of repair and restoration of the Common Area and any
contract with such contractor shall be subject to the prior
written approval of Dillion,

7.2 Payment of Costs. Any insurance proceeds paid to any

Party or Owner on account of such damage or destruction, and not
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attributable to damage or destruction of that Party's or Owner's
Bujilding, sball be made available to Developer for use in
reconstruction and repair of the Common Area hereunder. In the
event that such amounts are insufficient to cover the cost of the
work hereunder, the Parties and Owners shall each bear their
respective Pro Rata Shares of the costs which exceed such
amounts. The amount of any available insurance proceeds and each
Party's and Owner's Pro Rata Share of any excess amount shall be
made available by the Parties and Owners to Develaper on a
progressive payments basis during the work of repair and restora-
tion of the Common Area hereunder.
8. LIENS

The Person maintsining the Common Area pursuwant to Article 6
shall keep the Shopping Center free from any and all liens
arising out of any work performed, materials furnished to or
obligations incurred in connection with the maintenance and
operation of the Common Area urder this Declaration. The Person
maintaining the Common Arca shall, within thirty (30) days after
the date of the imposition of any such lien, pay the lien claim
in full, unless it desires to contest any such lien claim, in
which case it shall, within such thirty (30} day pericd and as a
condition precedent to its right so to contest, record a bond of
a responsible corporate surety, in accordance with Arizona
Revised Statutes, Section 33-1004, in such amnunt as may be
required to release the lien from the affected Parcels.

9. CLEAR AREAS

In the event that, at any time during the term of this
Declaration and after the C[fencing reguirement set forth in
Section 3.6 is applicable, there are Buwilding Areas, Pads or
Future Building Areas upon which no Building has been con-
structed, or from which existing Buildings have been razed and
not replaced, the Party or Owner owning each such Building Area,

Pads or Future Building Area shall maintain such Building Area or
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Future Building Area in a safe, neat and attractive condition,
free of weeds and dedbris, and take necessary and appropriate
measures to prevent and control the emanation of dust and dirt
from such Building Area, Pads or Future Building Area, which may
include use of gravel, grass, ground cover or the sealing of the
ground surface. In the event that construction of a Building or
other improvement is not commenced on such Building Area, Pads or
Future Building Area within two (2} years after the date of com-
pietion of construction of the Fry‘'s Building, or the razing of
the Buildings thereon, the Party or Owner owning such Building
Area, Pads or Future Building Area shall plant ground cover
thereon, or landscape the Building Area, Pads or Future Building
Area, in a manner that is compatible and harmonious with the
Shopping Center landscaping, and wmaintain the same until
construction of Buildings or other improvements on such Building
Area, Pads or Future Building Area is commenced. Upon the start
of any construction thereon, the Party or Ownexr owning such
Building Area or Future Building Area shall fence off such
Building Area, Pads or Puturs Building Area, in accordance with
Section 3.6 if the Owner of the Dillon Parcel so requests.

10. INDEMNIFICATION, INSURANCE, DAMAGE AND DESTRUCTION

10.1 Common Area Indemnity. Each Party and Owner shall

indemnify, defend and hold the other Parties and Owners harmless
from and against any and all claims, expenses, liabilities, loss,
damage and costs, including reasonable attorneys® fees, ard any
actions or proceedings in connection therewith, incurred in
connection with, arising from, due to or as a result of the death
of any person or any accidant, injury, loss or damage, howsocever
caused, to any person or property as shall occur in or about the
Common Area located on such Party's or Owner's Parcel, except
claims resulting from the negligence or willful act or omission
of the indemnified Party or Owner or any Occupant or User of any

such Party's or Owner's Parcel, wherever the same may occur.
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10,2 PBuilding Area Indemnity. Each Party and Owner shall

indemnify, defend and hold the other Parties and Owners harmless
from and aqgainst any and all claims, expenses, liabilities, loss,
damage and costs, including reasonable attorneys' fees, and any
actions or proceedings in connection therewith, incurred in
connection with, arising from, due to or as a result of the death
of any person or any accident, injury, loss or damage, howscever
caused, to any person or property as shall occur in or about the
Building Areas located on each Party's and Owner's Parcel, or
caused by the negligence or willful act or omission of such Party
or Owner orxr any Occupant of any such Party's or Owner's Parcel,
or the agents, servants or employees of such Party, Owner or
Occupant, wherever the same may occur, except (i} claims released
under Section 10.10, but only to the extent of such release, (ii}
claims resulting from the negligence or willful! act or omission
of the indemnified Party or Owner or any Occupant or llser of any
such Party's or Owner's Parcel, wherever the same may occur, and
{(iii} mechanic's liens which arise from work performed for the
benefit of one Party or Owner on another Owmer's Parcel (i.e.
utility systems, access routes). Where a Party or the Owner of a
Parcel agrees to allow a utility or other easement to be
copnstructed on his Parcel for the hkenefit of another Party or
Owner, the Party or Owner who benefits from such an easement
agrees to indemnify and hold harmless the Party or Owner of the
Parcel from and against any and all claims, expenses,
liabilities, loss, damage and costs, including weasonable
attorney's fees, and any actions or proceedings in connections
therewith, incurred in connection with, arising from, due to or
as a result of the death of any person or any accident, injury,
loss or damage, however caused, to any person or property as
shall occur in connection with the construction, use, and main-

tenance of such easement.
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10,3 Public Liability Insurance. FEach Party, Occupant and

Owner shall at all times during the term hereof maintain or cause
to be maintained comprehensive public 1liability insurance
covering the Building Areas located on such Party's or Owner's
Parcel, insuring against the risks of bodily injury, property
damage and personal injury liability with respect to such
Building Areas located on such Parcel, and providing coatractual
liability coverage for the indemnity obligations contained in
Sections 10.1 and 10.2, with a limit not less than Five Million
Dollars ($5,000,000.00) per occurrence, coverage to be in a
camprehensive general liability form with at least the following
endorsements: (i) deleting any employee exclusion on personal
injury coverage, (ii} including employees as additional insureds,
{iii} providing for blanket contractual covcrage, broad form
property damage coverage, products completed operations, owner's
protective and personal injury coverage, and [(iv) providing for
coverage of employers automobile non-ownership liability., If
Dillon so elects, its insurance herxeunder may provide for a
"deductible” in an amount equal to Two Hundred Fifty Thousand and
No/100 Dollars ($250,008.00) as to any portion of the coverage.
If Developer (but not any successor or assignee, even if the
successor oF assignee becomes a Party) so elects, its insurance
liereunder may provide for a "deductible®™ in an amount egual to
Two Hundred Fifty Thousand and No/100 Dollars ($250,000.00) as to
any portion of the coverage. Each policy of insurance maintained
by a Party or an Owner hereunder shall name the other Parties and
Owners as additional insureds. All such insurance shall be
primary and non-contributory; shall provide for severability af
interests; shall provide that an act or omission of one of the
insureds or additional named insureds which would wvgid or
otherwise reduce coverage shall not reduce or void the coverage
as to the insured or other additional named insureds as the case

may be; and shall afford coverage for all claims based on acts,
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amissions, injury ard damage which occurred or arose (or the
onget of which occurred or arose) in whole or in part during the
policy period. The limits of insurance specified herein may be
reviewed by Dillon not more often than at five (5) year
increments and Dillon may thereupon require higher limits.

10.4 Fire Insurance and Rebuilding., Each Party and Owner

shall carry fire insurance, with extended coverage for normal
insurable risks including but not limited to, vandalism and
malicious mischief endorsements, upon all Buildings upon its
Parcel, with coverage in an amount of not less than ninety
percent (90%)} of the full replacement cost thereof (excluding
foundations or excavations). If Dillon so elects, its insurance
hereunder may provide for a "deductible® imn an amount equal to
not more than ten percent (10%) of the coverage referred to
above, The loss, if any, covered by such insurance shall be paid
to the insured Party or Owner, unless payment of all or a portien
of said insurance is required to be paid to a mortgagee, deed of
trust beneficiary or leaseback lessor, as its interest may
appear, Each Party and Owner shall have the right and power to
adjust and settle any loss with its insurer. In the event of any
damage to or destruction of any Building from any cause for which
insarance is required to be maintained@ under this Section 10.4,
the affected Party or Owner shall, unless the damage or
destruction is to the extent of more than sixty percent (60%) of
the replacement cost thereof, repair any such damage or destruc-
tion and reconstruct the Building in accordance with ({i)} the
concept of an integrated Shopping Center, and (ii) the provisions
of this Declaration. Upon any damage to or destruction of a
Building to an extent exceeding sixty percent (60%) of its
replacement cost, or upon any substantial damage to or destruc-
tion of the Fry's Building, the affected Party or Owner may elect
not to repair or reconstruct its Building. If Dillon so elects

not to repair or reconstruct, Developer may, at its option,
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exercisable at any time within thirty (30) days after receipt of
a notice of election from Dillon, elect to purchase the Dillon
Parcel for a purchase price equal to its then fair market value
as determined by three appraisers who shall esach be a member of
the American Institute of Real Bstate Appraiser (MAY). One such
appraiser shall be appointed by Developer, cne by Dillon, and the
one by the two so appointed. The closing shall occur within
sixty (60) days after Developer's election and Pillon shall
transfer title by special warranty deed free from all monetary
liens and encumbrances.

10.5 Obligations On Rebuilding. Whenever a Party ox an

Owner is required under this Article 10 to rebuild, replace or
repair any Building or other improvement damaged orx destroyed
from any cause whatsoever, the work of such rebuilding,
replacement or repair shall he completed with all due diligence
and as soon as possible after the event of damage or destruction
occurs. The work of rebuilding, replacement or repair shall be
undextaken ]E)y the Party or Owner in accordance with all the texrms
of this Declaration, including the provisions of Sectian 11.2
with respect to the approval of plans. Such Party or Owner shalil
prosecute completion o©f the improvements as expeditiously as
possible so that the same may be open for business and operating
as part of the Shopping Center with as 1little delay and
disruption as circumstances will permit. The proceeds of all
insurance shall be used by the affected Party or Owner in payment
for the restoration amnd reconstruction of the Building., The
affected Party or Owner shall commence restoration and
reconstruction as herein provided as scon as possible after
receipt of the proceeds of insurance therefor and shall use all
due diligence to repair or reconstruct within a reasonable period
of time thereafter.

10.6 Obligations When Party or Owner Need Not Rebuild. In

the event of any damage or destruction to any Building or
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improvement located on the Building Area of any Party's or
Owner's Parcel, which damage or destruction the Party or the
Owner of the Parcel jis not obligated to repair under this
Declaration, such Party or Owner shall, at its sole cost and
expense, either (i) repair, restore, or rebuild the same with due
diligence in accordance with the applicable requirements of this
Declaration, or {ii] raze and demolish such Building or improve-
ment (or such part thereof that has been damaged or destroyed),
clear the affected area of all debris and thereafter comply with
the applicable requirements of Article 9 with respect to clear
areas.

10.7 Self Insurance. Any insurance required to be main-

taipned by Dillop hereunder may be maintained either under a plan
of self-insurance or from a carrier which specializes in pro-
viding coverage to or for Dillon or its affiliates or firms in
the same or related businesses; provided, however, that DPillon
shall be entitled to utilize such self-insurance or special
coverage only for such periods as the net worth of Dillon or any
affiliate corporation that shall provide a certificate of self-
insurance for and on behglf of Dillon or Fry's exceeds Fifty
Million Dollars ($50,000,000.00).

10.8 Blanket Coverage. Any policy required to be maintained

by a Party oxr an Owner hereunder may be paintained wunder a
so-called "blanket policy" insuring other persons and other
locations so long as the amount of insurance required to be
provided hereunder is not thereby diminished.

10.5 Other Insurance Requirements. Any policy of insurance

required to be carried by a Party or an Ownexr under this
Declaration shall provide that such policy may not be cancelled
or madified without at least thirty (30) days prior written
notice to the other Owners. Bach Party or Owner shall furnish to
the other Parties or Owners on or before the effective date of

any policy of insurance required to be carried under this
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__ Declaration, a certificate thereof stating that such insurance is

in full force and effect, that the premiums therefor have been
paid, that the other Parties and Owners {and any other Person
required to be 8o named) have been named additioual insureds
where required, evidencing that the policy contains the required

waivers of subrogatiom and that such insurance may not be
cancelled or modified without at least thirty (30) days prior
written notice to the other Parties and Owmers.

10.10 Eutual Release. To the extent permitted by law, each

Party and Owner for itself, and, to the extent it 1is legally
possible for it to do so and without affecting the coverage
provided by insurance required ta be maintained by any Party or
Owner hereunder, on behalf of its insurer, hereby releases and
waives any right to recover against the other Parties and Owners
from any liability for (i)} damages for injury to or death of

Persons, (ii} any loss or damage to property, including without

limitation the property of any Party, Owner, Occupant or User
located upon or in the Shopping Center, (iii) any loss or damage
to Buildings or other improvements or the contents thereof, (iv)
any other direct or indirect l}oss or damage caused by fire or
other risks, which loss or damage is covered by the insurance
required to be carried hereunder by such Party or Owner or is
otherwise insured, or (v} claims arising by reason of any of the
foregoing, Each Party and Owner shall, to the extent such in-
surance endorsement is available, cbtain or cause to be obtained,
for the benefit of the other Parties and Owners, a waiver of any
sach right of subrogation which the insurer of such Party or
Owner may acquire against the other Parties and Owners by virtue
of the paywment of any such loss covered by such insurance.

11, PADS, FUTURE BUILDING AREA AND OTHER CONSTRUCTION

11.1 Additional Buildings. Subject to the provisions

contained in this Declaration, Developer may dJdevelop and con
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struoct within any Pad or Future Building Area on the Developer
Parceis additional Buildings and improvements, and each Party and
Owner may remodel and reconstruct existing Buildirgs and
improvements Jlocated in the Building Area on its Parcel,
Developer may remodel and reconstruct or make alteratiors in or
additions to the Common Area, but only in accordance with Article
13,

11.2 Approval of Plans. Prior to the commencement of any

development, construction, remodeling or reconstruction referred
to in Secticn 11.1, the Party or Owner proposing such work shall
submit to the Architectural Committee which shall have been
appointed by the Parties, Ffor review and approval scaled
elevations and a scaled exterior foot print, including, without
limitation, exterior design concepts, material selection, color
and signing for the exterior surfaces of the affected Building or
other improvement, The Architectural Committee shall either
approve, disapprove or wake recommendations Ffor change in the
Plans so submitted by notice in writing given within thirty (30}
days after receipt thereof. Any disapproval or recommendation
for change shall specify with particularity the reason therefor
and justify the disapproval or recommendation by reference to the
criteria set forth in this Declaration. Upon any soch dis-
approval or recommendation for change, the Party or Owner
proposing such work and the Architectural Committee shall
mutually consult to establish a final plan for the propused work.
The Architectural Committee shall not arbitrarily or unreasonably
withhold approval of the plan or recommend changes in a plan
which otherwise conforms with the requirements of this Declara-~
tion. No approval of any plan shall constitute assumption of
responsibility for the accuracy, sufficiency or propriety of the
plan or a representation or warranty that the plan calls for
construction of economic improvements or improvements which

comply with applicable laws, No material change shall be made in
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any plans approved hereunder or work of construction hereunder
unless the plan for the work as so changed is first approved Ly
the Arxchitectural Cosmittee as herein provided.

The Architectural Committee shall consist of three (3}
members who shall serve at the pleasure of the Parties: one
appointed by Developer; one appointed by Dillon; and an architect
jointly appointed by Developer and Dillon.

12, ADDITION OF PROPERTY TO SHOPPING CENTER

No real property {other than the Buildings and improvements
on the Parcels which are contemplated or permitted by this
Declaration) may be added to, become integrated into, become part
of, or be develcoped for use in conjunction with Phases 1a, 2A arnd
3 of the Shopping Center withcout the prior written consent of the

Parties which may be withheld in each Party's sole discretion.

13. COMMON AREA ALTERATION

No change in the Commen Area which (i) reduces the number of
parking spaces therein, or (ii) calls for construction of
additional Common Area (including any parking structures), or
{iii} changes in any manner the parking layout or pattern of
traffic flow thereon, or (iv) makes any other material change in
the Common Area confiquration, shall be made except by amending
this Declaration pursuant to Section 22.2, in order to among
other things, substitute a new Site Plan showing such changes in
the Common Area. No other change may be made in the Common Area
without the prior written approval of the Parties. The recording
by the Parties of an amended Site Plan pursuant to subsection
2.4(b} shall be deemed an amendment within the meaning of Section
22,2,

14. AREA LIMITATIONS AND MERCHANTS ASSOCIATION

14,1 Limitations on Expansion. No Person shall make any

extensions or enlargements of Buildings or structures in the
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Building Areas located, including without limitation, basements,
second story levels, and upstairs, which will create Gross Floor
Area in excess of the BAllowed Gross Floor Area provided in
Section 2.4 for such Building Area and/or Parcel.

14,2 Merchants' Association. Each Occupant, other than the

Occupant of the Dilleon Parcel and any other Occupants which
Developer in its sole discretion shall elect to exclude, shall
join a Merchants’® Association which shall be formed by Developer
in accordance with the requirements set forth in Exhibit "“C"
attached hereto and made a part hereof.
15. CONDEMNATION

15.1 Distribution. Any award of compensation or damages,
whether the same be obtained by agreement or by judgment, verdict
or order in a legal proceeding resulting from a taking of any
Parcel, ox any portion thereof, by exercise of right of condemna-
tion or eminent domain or resulting from a requisitioning of any
Parcel, or a portion thereof, by military or other public author-
ity for any purpose arising out of a temporary emergency or other
temporary circumstance shall be distributed in accordance with
the terms of the agreement, or judgment, verdict, or order made
in the proceedings. In the event of any sale of any Parcel or
any portion thereof under threat of condemnation, such Parcel or
portion thereaf shall for all purposes be deemed to have been
"taken™ as that texm is used in this Article 15, and the net
Price received therefor after deduction of the expenses of the
sale boine by the Owner of the Parcel taken shall be deemed to
constitute an “award"™ as that term is used herein.

15,2 Condemnation of Common Area. In the event that condem~

nation or eminent domain or other taking {hereinafter collec-
tively referred to as an "Appropriation®™} results in a permanent
taking of the Common Area on the Parcel of any Party or Owner, or
a temporary taking for a periced of more than sixty (60) days, so
that the number of parking stalls in the Shopping Center is
reduced more than ten percent (10%), or in the event that the
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number of parking stalls on the Dillon Parxcel is reduced more
than twenty percent (20%), or in the evert of an Appropriation of
abutter’s rights, access or other acticns which reduces the
efficiency of the Comsmon Area of the Shopping Center or on any
Parcel by more than twenty percent (20%), or in the event of any
other Appropriation which, in Dillon's reasonable discretion,
substantially and materially restricts ingress and egress to the
Shopping Center from adjoining streets, or which substantially
impairs the intermal automobile circulation and/or traffic flow
pattern within the Common Area, in any of such events, the
Parties shall immediately consult to attempt to preovide func-
tionally equivalent replacement Common Area andfor access,
traffic flow and circulation in the Shopping Center. The Parties
and Owners shall devote the net proceeds of the awards received
by each Party and Owner attributable to an Appropriation of
Common Area to provide the replacement Common Area hereunder. In
the event that such amounis are insufficient to cover the cost of
providing replacement Common Area hereunder, the Parties and
Owners shall each bear their respective Pro Rata Share of the
cost which exceed:s such amounts. In the event that such amounts
exceed the cost of providing replacement Common Area hereunder,
the excess praoceeds will be distributed among the affected
Party(s) or Owner(s) based on their respective Pro Rata Share of
the common area condemned. Except as provided in Section 15.3,
no Appropriation resulting in a taking of the Common Area on the
Parcel of any Party or Owner shall terminate this Declaration
without the written consent of the Parties. All reconstruction
necessitated by condemnation will be completed in accordance with
the standards and procedures set forth in Section 7,1,

15.3 Certain Termination Rights. If (i) an Appzopriation

results in a taking of more than ten percent (10%) of the Gross
Floor Area of the Fry’s Building and it is not possible, in

Dillon's or Fry's judgment to utilize the remaining available
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Building in order to restore the Gross Floor Area sa taken so
that the Gross Floor Area within the Fry's Building equals at
least eighty percent (B80%) of that existing prior to the
Appropriation, or {ii) an Appropriation of Cosmon Area which
rednces the number of parking stalls or the efficiency of the
Common Area as specified in Section 15.2 by more than twenty
percent {20%) and the Parties are unable to agree on replacement
Common Area under Section 15.2 within one hundred eight (180}
days of the date of the Appropriation, then either Party shall
have the right to temminate this Declaration upen not less than
gixty (60) days prior written notice to the other Party. In the
event that a Party whose property is partially condemned does not
exercise an option to terminate, the Party will reconstruct its
remaining improvements in accordance with the standards and
procedures set forth in Section 10.5. Upon any termination pur-
suant to this Section 15.3, the Parties and Owners shall grant to
each other permanent reciprocal access easements not less than
thirty ({(30) feet in width over and across their respective
Parcels in order to provide access to all contiguous public
roadways. Such easements shall be 1located so as to provide
reasonable wehicular and pedestrian access and they may be
relgcated from time to time so long as reasonable access is
maintained.

15.4 Interests Affected. Nothing contained im this Declara-

tion shall entitle any Party or Owner to share in any award made
to any other Party or Owner whose Parcel is taken by eminent
domain, other thamn as provided in Section 15.2 and, to the extent
ar award is made, for the interests of a Party or an Owner
created by this Declaration in the Parcel taken.

16. RIGHTS UPON DEFAULT

16.1 Right to Cure, If any Party, Owner or Occupant

defaults in the performance of any of the obligations of this
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Declaration, the non-defaulting Party or Parties, and each of
them, shall have the right, but not the ohligatiom, upon twenty
(20) days written notice, if the defaulting Party, Owner or
Occupant does not commence to cure within such twenty-day period
and thereafter diligently prosecute the cure to completion within
a reasonable time to cure such defaunlt for the account of and at
the expense of the defaulting Party, Owner or Occupant; provided,
however, that in the event of emergency conditions constituting
default, the non-defaulting Party or Parties acting in good faith
shall have the right to cure such default upon such advance
nrotice as is reasonably possible under the circumstances or, if
necessary, without advance notice, so long as notice is given as
soon as possible thereafter. Any notice hereunder shall specify
with particularity the nature of the default claimed and shall
set forth in detail the action which the Party giving such notice
proposes to take in order to cure the clajmed defawnlt. To
effectuate any such cure, the non-defaulting Party shall have the
right to enter upon the Parxrcel of the defaulting Party, Owner ox
Occupant (but not any Buildings on such Parcel) to perform any
necessary work or furnish any necessary materials or services to
cure the default of the defaulting Party, QOwnexr ox Occupant.
Fach Party and Owner shall be responsible hereunder for the
default of its Occupants.

16.2 Legal and Equitable Relief. Bach Party and Ownezr shall

have the right to prosecute any proceedings at law or in equity
against any Party, Owner or Occupant, or any other Person,
viclating or attempting to violate or defaulting upon any of the
provisions contained in this Declaration, in order to prevent the
vioclating or defaulting Party, Owmer or Occupant, or any such
Person from violating or attempting to violate cor defaulting upon
the provisions of this Declaration and to recover damages for any
such violating or default. The remedies available under this

Section 16.2 shall include, by way of {llustration but not
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limitation, ex parte applications for temporary restraining
orders, preliminary injunctions and permanent injunctions en-
joining any such violation or attempted violation or default, and
actions for specific performance of this Declaration.

16.3 Costs of Cure. All costs and expenses reasonably

incurred by any Party to cure a default of a defaulting Party,
Owmer, Occupant or Person under the provisions of Section 1§6.1,
together with interest thereon, at four percent (4%) in excess of
the prime interest rate of The Valley Natfional Bank of Arizona as
published from time to time, and all costs and expenses of any
proceedings at law or in equity, including reasonable attorneys?
fees awarded to any Party by an order of court pursuant to
Sections 16.2 and 16.4, shall be assessed against and paid by the
defanlting or viclating Party, Owner, Occupant or Person.

16.4 Lien. Costs and expenses accruing and/or assessed
pursuwant to Section 16.3 and pursuant to Article 5 shall consti-
tute a lien against the defaulting Party's or Ownex's Parcel or
the interest therein of ¢he Person in default hercunder. The
lien shall attach and take effect only upon recordation of a
claim of lien in the office of the Recorder of the County in
which the Shopping Center is located, by the Party making the
claim. The claim of lien shail include the following:

(a} Name. The name of the lien claimant;

(b) Basis of Claim. A statement concerning the basis

for the claim of lien and identifying the lien claimant as a
curing Party:;

{(c) Identification of Owner. An identification of the

Party, Owner or reputed Owner of the Parcel or interest
therein against which the lien is claimed,

{d) Parcel Description, A description of the Parcel

against which the lien is claimed.
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(e} Work Performed. A description of the work

performed which has given rise to the clajm of lien and a
statement itemizing the amount thereof; and

{f) Statement of Claim. A statement that the lien is

claimed pursuant to the provisions of this Declaration,

reciting the date and recorder's number hereof.
The notice shall be duly verified, acknowledged and contain a
certificate that a copy thereof has been served upon the Party or
Owmer against whom the lien is claimed, by personal service or by
mailing pursuant to Section 22.8 and by personal service at or
mailing to the address given for the mailing of tax statements in
the Office of the Tax Collector of the County in which the
Shopping Center is located for the Parcel or interest against
which the lien is claimed. The lien sc claimed shall attach from
the date of recordation solely in the amount c¢laimed thereby and
may be enforced in any manner allowed by law, including without
limjitation, suit in the nature of a suwit to foreclose a mortgage
or mechanic’'s lien under the applicable provisions of the laws of
the State of Arizona.

16.5 Removal of Lien. If the Party or Cwner against whom a
lien is claimed posts either (i) a bond executed by an approved
corporate surety, or (ii) an irrevocable 1letter of credit
executed by a national banking association, which bend or lettex
of credit (aa) names as the principal or payee, and is in form
satisfactory to, the Party imposing the lien, {(bb) is in the
amount of 1-1/2 times the claim of lien, and {cc) unconditiomally
provides that it may be drawn upon by the claiming the lien in
the event of a final judgment entered by a court of competent
jurisdiction in favor of such Party, then the Party impusing the
lien shall record a netice extinguishing the lien or take such
action as may be reasonably required by a title insurance company
requested to furnish a policy of title insurance on such Parcel

deleting the lien as an exception thersto. The defaulting Party
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or Owner shall post the bond or letter of credit by delivery to
the Party claiming the lien. All costs and expenses to obtain
the bond or letter of credit, and all cousts and expenses incurred
by the Party or Owner required to extinguish a lien claim
hereunder shall be borne by the Party or Owner against whom the
lien is claimed, unless such Party or Owner shall be the
prevailing party in any litigation challenging the asserted lien.

16.5 Waiver and Remedies Cumulative. No waiver by any Party

or Owner of any default onder this Declaration shall be effective
or binding on such Party or Owner umless made in writing by such
Party or Owner and no such waiver shall be implied from any
omission by a Party ox amn Owner to take action in respect to such
default., WNo express written waiver of any default shall affect
any other default or cover any other period of time other than
any default andfor period of time specified in such express
waiver. ©One or more written waivers of any default under any
provision of this Declaration shall not be deemed to he a waiver
of any subseguent default in the performance of the same
provision or any other term or provisions contained in this
Declaration. All of the remedies permitted or available to the
Parties and Owners under this Declaration or at law or in equity
shall be cumulative and not altermative, and invocation of any
such right or remedy shall not constitute a waiver or election of
remedies with respect to any other permitted or available right
or remedy.

16.7 Estoppel Certificate. Any Party or Owner may, at any

time and from time to time, in .connection with the sale or
transfer of the Party's or Owner'’s Parcel, or in connection with
the financing or refinancing of the Party's or Owner's Paxrcel by
mortgage, deed of trust or sale-leaseback made in good faith and
for value, deliver written notice to the other Parties and Owners
requesting such Parties and Owners to certify in writing that to

the knowledge of the certifying Party or Owner, the requesting
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Party or Owner is not in default in the performance of its

obligations under this BDeclaration, or, if imn default, to
describe therein the nature and amount of any and all defaults.
Each Party or Ouner receiving such request shall execute and
return such certificate within thirty (30) days following the
receipt thereof. Failure by a Party or an Owner to execute and
return such certificate within the specified period shall be
deemed an admission on such Party's or Owner's part that the
Party or Owner requesting the certificate is current and not in
default in the performance of such Party's or Owner's obligations
undex this Declaration. The Parties and Owners acknowledge that
such certificate may be relied upon by transferees, mortgagees,
deed of trust beneficiaries and leaseback-lessors.

16.8 Arbitration. In additien to its rights and options
hereunder in the event of dJefault, a non-defaulting Party or
Parties shall have the right to initiate an arbitration
proceeding in Phoenix, Arizona according to the rules of- the
American Arbitration Association and judgment upon the award may
be entered in any court having jurisdiction.

17. TRANSFERS OF INTEREST, RIGHTS, POWERS AND OBLIGATIONS

Wherever in this Declaration the Parties reserve to
themselves rights, powers and cobligations, such rights, powers
and obligations are personal to the Partieés, and each of them,
and may not be exercised or undertaken by other Ouners or trans-
ferees except as herein set forth. In no event shall the rights,
powers and obligatjons conferred upon the Parties pursuant to
this Declaration be at any time transferred or assigned by either
of the Parties except through a transfer of their respective
interests in their respective Parcels, and then only to the
extent and in the manner hereinafter provided:

(a} Transfer of Entire Interest. In the event of the

transfer, conveyance or termination of the whole of the

interest of any Party in {its Parcel (or any 1leasehold
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interest in a Parcel) without retaining any beneficial
interest therein other than as beneficiary under the terms
of a deed of trust or mortgage or without simultaneously
acquiring a new interest by way of leasehold, life estate,
or any other similar interest, then the rights and powers
conferred upon and the obligations under this Declaration of
the transferring Party shall be transferred and assigned
with its interest, or termination thereof.

{b} Retention of Interest. In the event that (i} the

whole of the interest of either Party in its Parcel is
transferred oxr conveyed, but a new interest is created in
the transferring Party simultaneously with the conveyance of
its previous interest, by way of leasehold, life estate, or
any other similar interest, or (ii) the transferring Party
shall convey its interest 3in its Parcel, oxr a portion
thereof, by deed of trust, mortgage or other security
instrument as security for any obligation or indebtedness of
such Party, then none of the rights and powers conferred
upon or obligations under this Declaration of the transfer-
ring Parxty shall be transferred or assigned with the
transfer or conveyance of its interest, but all of the
rights and powers conferred upon and obligations under this
Declaration of the transferring Party shall remain in such
Party so long as such Party retains, under (i) above, the
new interest in and to its Parcel {[other than as beneficiary
under the terms of a deed of trust or mortgage}, or so long
as such Party remains, under (ii) above, the beneficial
owner of its Parcel. Upon the termination of the new
interest created in the transferring Party as specified in
this subsection (b}, the rights and powers conferred upon,
or the obligations of such Party shall vest in accordance

with subsection {a) or {c) hereof, whichever is applicable,
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as if the new interest created in such Party had never
existed, subject only to the provisions of Article 18.

(c) Muoltiple Ownership. In the event that either
Party or any Owner transfers or conveys its interest im its
Parcel, or any portion of its Parcel or interest in its
Parcel, other than Pads, in such manner as to vest ownership
of the Parcel or interest therein in more than one Person,
then the Persons owning all of such interest in such Parcel,
other than Pads, shall be jointly considered a single Owner
and such Persons, other than the Owner of Pads, shall
designate one of their number to act on behalf of all such
Persons in the performance of the provisions of this
Declaration and@ to receive any notices required hereunder.
If an Owner fails to make such a designation, notice may be
given to any one of such Persons.

(d) Effect of Designation. In the absence of such

written designation, the acts of the Owner whose interest is
so divided with respect to the performance of the provisions
of this Declaration shall be binding upon all of the Persons
owning any interest in such Parcel, until such time as the
written dQesignation is properly served and recorded as

provided by this Article 17, and whether or not such Owner

retains any interest in the Parcel or Parcels in guestion.
The exercise or performance of any rights, powers or cobliga-
tions of an Owner under this Declaration by the Person
designated to represent such Owner shall be binding mpon all
Persons having an interest or right in such Parcel and/for
upon all Persons having an interest in such Owner. So long
as such designation remains in effect, all Persons having an
interest or right in the Parcel and/or all Persons having an
interest or right in such Owner shall act only through such
Person designated Lereunder and the other Owners shall have

the right to deal exclusively with and rely solely upon the
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actz or omissions of such Person in the performance or
provisions of this Declaration.
(e} Removal of Designated Person. Any Person desig-

nated hereunder may be removed by the Persons so desig-
nating, in accordance wvith any procedure aqgreed to between
them, provided that written notice of such removal and
designation of a new Person to act as the Owner on behalf of
all such Persons under this Declaration is given and made in
the manner specified in this Article 17, and in the absence
of any such written npotice and designation, the previous
designation shall continue in effect and the acts of the
Person previously designated with respect to the performance
of the provisions of this Declaration shall be binding upon
all such Perscons until such time as the written notice and
desigration is properly served as provided by this Article
17,

{f) Designation of Person by Other Owners. Notwith-

standing anything to the contrary herein contained, if {i}
at any time after a Person has heen designated to act on
behalf of an Owner hereunder, such Person is removed or
dies, becomes incapacitated or is dissolved and no new
Person is designated to act on behalf of such Owner pursuant
to this Article 17, or (ii) if a Person has not been desig-
nated hercunder within thirty (30) days after any other
Owner receives notice of any change in ownership of any
portion of a Parcel which would give rise to the require-
ments for designation under this Article 17, or {iii) if the
designation of a Perscn to act on behalf of an Owner earlier
than the expiration of such thirty- (30} day period is
reasonably necessary to enable or entitle any other Owner to
comply with any of its obligations under this Declaration,
or to take any other action which may be necessary or

permitted to carry ocut the purposes of this Declaration,
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then in any sucn event, the other Owners acting jolntly or,

upan failure of such joint action, any other Owner at any
time may make such designation of a Person to act as the
Owner on behalf of all such Persons comprising such Owner
under this Declaration, which designaticn shall be made and
given in accordance with the applicable provisions of this
Article 17. Such designation made hereunder shall retain in
full {force and effect until the Persons comprising such
Owner make a new designation pursuant to the provisions of
this Article 17.

(g) Status of Designated Person. Any Person desig-

nated pursuant to the provisions of this Article 17 shall be
the agent of each of its principals, hereby irrevocably
appointed fox such purpose, and upon wham service of any
process, writ, summons, order or other mandate of any nature
of any court in any actiom, suit or praceeding arising out
of this Declaration may be made, and service upon such
designated Person shall constitute due and proper service of
any such matter upon each of its principals, provided a copy
of such matter is also mailed to such principals at the
principals® last addresses known to the sender,

(h) Interests in Owners and Encumbrances,. Nothing

contained herein shall affect or impafir the right of each
Owner to issue and transfer ownership interests in itself,
or to encumber its interest in the Shopping Center.

18. RELEASE UPCN SALE OF INTEREST

18,1 Sale by Party or Owner. Upon the assignment, convey-

ance, sale or other transfer by any Party or Owner of its entire
right, title and interest in its Parcel, that Party or Owner
shall be released from the obligations of this Declaration as a
Party and the Owner of such Parcel arising subsequent to the
effective date of such sale or transfer (other than those

obligations arising from any default by such Party or Owner in
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the performance of any provision of this Declaration prior to
such sale or transfer, including payment of any amounts which may
then be due and owing under this Declaration)}, provided that such
Party or Owmer shall have given notice to all other Parties and
Owners of such transfer and delivered the assumption statesent
required by Section 18.4 concurrently with the filing for record
of the instrument effecting the transfer.

18.2 Sale by Party Maintaining Common Area. In addition to

the provisions of Section 18.1, upon transfer by the Party main-
taining the Cosmon Area under Article 5 of its entire right,
title and interest in its Parcel, such Party shall be released
from the obligations of this Declaration only if it has delivered
to the other Party a final closing statement detailing the Common
Area Maintenance Costs as of the effective date of the transfer
of its right, title and interest in its Parcel. Any amcunts due
such Party pursuant to the provisions of this Declaration at the
time of such transfer shall be paid in accordance with the
provisions of this Declaration at the times herein specified, but
the amcunts due shall be appropriately prorated or otherwise
broken down so that those amounts due for costs and expenses paid
by such Party shall be paid to such Party, and those amounts due
for costs paid by any successor to such Party shall be paid to
that successor.

18.3 Liability of Transfexor. ¥n no event shall any trans-

feree of any Party or Owner be liable for any default under this
Declaration of the transferring Party or Owmer which occurred
Prior to the effective date of the transfer of all right, title
and interest in the affected Parcel to the transferee; provided,
however, that nothing contained in this Section 18,3 shall affect
the existence, priority, validity or enforceability of any lien
placed upon the affected Parcel under the provisions of Section
16.4 of this Declaration prior to the effective date of the

transfer.
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18.4 Assumption Statement. Concurrently with the transfer

of all right, title and interest in any Parcel by any Party or
Owner, the transferee shall execute and deliver to the other
Parties and Owmners a written statement in which: (i) the name
and address of the transferee shall be disclosed, and (ii} the
transferee shall acknowledge its obligation to be bound by this

Declaration and perform all obligations hereunder im accordance
with the provisions of this Declaration., Failure to deliver any
such written statement shall not affect the running of any
covenants herein with the land as provided by Section 20.1, nor
shall such failore negate, modify or otherwise affect the
liability of any transferee pursuant toc the provisions of this
Declaration, but such failure shall constitute a default by the
transferee hereunder.

18.5 Right of First Refusal. Should Dillon elect to convey,

sell or otherwise tramnsfer all of its right, title and interest
in its Parcel to a purchaser which is not associated or
affiliated with Kroger Company, Inc., Fry’s, or amny suobsidiary
corporation thereof, without retaining any beneficial interest
therein or without simultaneously acquiring a new interest by way
of leasehold, life estate, or any other similar interest, Dillon
shall give Developer notice, in writing, of the bona fide offer
to purchase. Developer shall have the right of first refusal to
meet any such bona fide offer within forty-five (45) days after
its reveipt of such notice. Opon  the expiration of ¢the
forty-five (45) day pericd, Dillon shall be free to sell its
Parcel to such bona fide purchaser in accordance with the terms
and conditions of its offer and this right of first refusal shall
be of no further force or effect; provided, however, that in the
event the sale to such bona fide purchaser is not consummated,
the right of first refusal given to Developer in this Section

i8.5 shall remain in full forxce and effect.
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however, that Val Vista Lakes Development and any B5uccessorx
Developer shall be permitted to assign, convey or transfer its
interest in the Shopping Center only with the prior written
consent of Dillon and such consent shall be automatic as long as
D.Thomas Stapley, Donald T, Stapley, Jr., T. Dennis Barney,
William Raymond Olsen and Gerald J. Ricke, juintly or severally,
comprise fifty percent (50%)} or more of the ownership interest of
the successor Developer.

1.8 Developer Parcels: The real property described in

Exhibit "A-2" attached hereto and made a part hereof.

1.9 Dillon: Dillon Real Estate Co., Inc,, a Kansas
corporation. All references herein to bDillon shall mean and
refer to the Owner of the Dillon Parcel, whether Pillon or its
successors or assigns.

1.10 Dillon Parcel: The real property described in Exhibit
*A-1" attached hereto and made a part hereof.

1.11 Fry's: Fry's Food Stores of Arizona, Inc., a
California corporation. All references herein to Fry's shall
mean and refer to the Occupant of the Fry's Building, whether
Fry's or its successors or assigns,

1.12 Fry's Building: The Building that is to be constructed

in the Building Area on the Dillon Parcel.

1.13 Future Buwilding Areas: Those parcels shown as 5, 7, 8,

9, 10 and 14 on the Site Plan and existing in Phases 1B, 2B, 4
and 5 where additional Buildings and improvements may be located
at some future time pursuant to this Declaration. When a Future
Building Area is improved with a Building, it shall automatically
become a Building Area. Prior to such improvement, each Future
Building Area shall be maintained by and at the expense of the
Owner of the Parcel upon which such Future Building Area is
located.

1.14 Gross Floor Area: The total floor area contained

within the boundaries of the exterior surface of exterior walls
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19. EYFECT OF BREACH UPON PURCHASERS AND MORTGAGEES

1%.1 Mo Termination. The breach of this Declaration shall

not entitle any Party, Owner or Person to cancel, rescind or
otherwise terminate this Declaration, or any conditions,
covenants, easements or restrictions hereunder.

19.2 Mortgagee Protection. This Decitaration, and the

rights, privileges, covenants, agreements and easements hereunder
with respect to each Party, Owner and Parcel, shall be superior
and senior to any lien placed upon any Parcel, including the lien
of any mortgage or deed of trust. Notwithstanding the foregoing,
no breach hereof shall defeat, render invalid, diminish or impair
the lien of any mortgage or deed of trust made in good faith and
for value, but all of the caovenants and restrictions, easements
and conditions and other provisions, terms and conditions con-
tained in this Peclaration shall ke binding upon and effective
against any Person (including any mortgagee or beneficiary under
a deed of trest} who acgquires title to any Parcel or any portion
thereof by foreclosure, trustee's sale, deed in lieu of foreclio-
sure or otherwise,

19.3 Suboxdination As To Encumbrance Pricor To Lien Claim.

Any lien created purswant to the provisions of Section 16.4 shall
be subject and subordinate to the interests of any bona fide
purchaser or encumbrancer of all or any part of a Parcel, or any
interest therein, for fair value, who acquired its interest prior
to the date of recordation of the claim of lien, notwithstanding
the fact that the claim of lien may be asserted with respect to
work performed or costs incurred prior to the date the claim was
duly recorded.

19,4 Subordination As To Encumbrance Whether Prior To Lien

Claim Or Not. In addition, any lien claim pursuant to the pro-
vigions hereof shall be subject and subordinate to the interest
held by any bona fide encumbrancer under a mortgage, deed of

trust or the holdex of title under a sale and leaseback
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arrangement {which title is subject to no prior coatractual
encumbrance securing payment of moneyl, contracted in good faith
and for fair valuwe in connection with financing on customary and
usual terms with respect to the Parcel, or portion thereof, which
is the subject of the claim of lien, regardless of the date of
filing thereof. For purposes of this w»ortgagee protection
clause, a sale and leaseback shall be entitled to the benefits of
the clause provided for herein in the event that title to a
Parcel [(or portion thereof} is transferred by a Party or the
Owner against whom the lien is claimed subject to no encumbrance
securing an obligation for payment of money {(other tham a lien to
secure payment of real estate taxes}l and the Parcel {or porticn
thereof} is leased back in its entirety by the Party or Owner

against whom the lien is c¢laimed, which Party or Owner assumes in

the leaseback arrangement full responsibility for performance of

all obligations to be performed hereunder.

20. COVERANTS AND RECORDATION

20,1 Covenants Run With the Land. All of the provisions,

agreements, rights, powers, covenants, conditicns and obligaticons
contained in this Declaration shall be binding upon and inure to
the benefit of the Parties, Owners, their respective heirs,
successors {by merger, consclidation or otherwise) and assigns,

devisees, administrators, representatives, Occupants and all

other Perscns acgquiring any Parcel, or any portion thersof, or
any interest therein, whether by operation of law or in any
manner whatsoever; provided, however, that the rights, powers and
obligations of the Parties are personal to each of them and may
be transferred only in accordance with Article 17. All of the
provisions of this Declaration shall constitute equitable servi-
tudes and be covenants running with the land pursuant to appli-~
é cable law. It is expressly acknowledged that each covenant to do
or refrain from doing some act on each Parcel {i} is for the

benefit of each other Parcel and is a burden upon each other

-1




19860631267_97

86 631267

Parcel, (iil) rumns with each Parcel, and (iii) shall benefit or be
binding upon each successive Owner during its ownership of each
Parcel, or zny portion thereof, and each Person baving any
interest therein derived in any manner through any Owner of any
Parcel, or any portion therecf. Each covenant may be enforced as
part of the uniform general plan for the Shopping Center.

20,2 Recordation. This Declaration shall become effective
and binding upon all Parties, Owners, Occupants and Users, and
their respective successors in interest in accordance with the
provisions of this Article 20 upon recordation of this Declara-
tion in the office of the County Recorder of the County in which
the Shopping Center is located. Recordation shall be effected by
Dillon. All costs of recordation shall be borne equally by the
Parties. Upon recordaticn of this Declaration, Dillen shall
deliver to Developer a copy of the recorded Declaration.

21, PROPERTY TAXES

2]1.1 Payment of Property Taxes. Each Party and each Owner

or Occupant shall pay or cause to be paid directly when due all
real property taxes and other special taxes and assessments which
may be levied or assessed against its Parcel or Building Area
{incluoding without limitation, any tax or assessment attributable
to any interest created by this Declaration), and any and all
real property taxes and other special taxes and assessments
levied or assessed against the portion of the Common Area lying
within each Party's and Owner's or Occupant's Parcel, Pad or
Building Area. If after the execution of this Peclaration there
is a period of time in which the Parcels, Pads and Building Area
have not been segregated for tax purposes, then each Party and
Owner or Occupant «lll pay 1ts Pro Rata Share of any taxes
attributable to its Parcel and in any event will pay its Share or
Pro Rata Share, as the case may be, of the taxes attributable to

the Common Area.
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2).2 Contest of Property Taxes. Rach Party and Owner may

contest (or allow to be contested} in good faith any real
property tax or other special tax or assessment levied upon its
Parcel. Any such contested tax or assessment shall be paid,
however, prior to the time when the affected Parcel can be
subjected to sale under any applicable law pursnmant to a
proceeding which may result in impairment of the rights created
hereunder or terminate any provision hereof as applied to any
Parcel. The Parties and Owners who are not parties to such
contest shall execute such documents as may be npecessary to
establish or evidence the contesting Party's or Owner's right to
contest any such tax, assessment or charge. The Party or Owner
making such contest shall indemnify the other Parties and Owners
against any loss, cost, damage, injury or expense arising out of
or relating to the conduct of such contest, but no Party or Owner
shall be charged with responsibility as a result of any such
contest for any increased taxes allegedly resulting therefrom or
as a result thereof.

21.3 Effect of Contest. No Party or Owner shall contest the

assessed value of its Parcel by making a claim that its assessed
value is reduced by wvirtue of the covenants, easements and
restrictions contained in this Declaration unless all Parties and
Owners claim such a reduction and file similaxr contests. If all
Parties and Owners contest the assessed value of their Parcels
due to the covenants, easements and restrictions agreed upon
herein, the value of the appurtenant rights under the easement(s)
in question will be added to each individval Parcel on a pra rata
basis.
22. MISCELLANECUS

22,1 Negation of Partnership. WNone of the terms or provi-

sions of this Declaration shall be deemed to create a partnership
between or among the Parties or any Owners, Users or Occupants in

their respective businesses or otherwise, nor shall it cause them
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to be considered joint venturers or members of any joint enter-
prise. This Declaration is not intended nor shall it be con-
strued to create any third party beneficiary rights in any person
who is not a Party, or an Owner or Occupant, unless expressly
otherwise provided.

22.2 Termination and Amendment. Except as otherwise speci-

fied in this Declaration, this bDeclaration may be cancelled,
changed, modified or amended in whole or in part only by written
and recorded ipstrument executed by the Parties. Notwithstanding
any other provisions of this Declaration to the contrary, all the
provisions hereof shall terminate upon the eightieth (80th)
annivérsary date of the recordation hereof.

22.3 Approvals. 1Unless otherwise herein provided, whenever
approval, consent or satisfaction (herein collectively referred
to as an "approval™) is required of any Party, Owner, Occupant or
User, it shall not be unreasonably withheld. Unless provision is
made for a specific time period, approval shall be deemed given
within thirty (30) days after receipt of the written request for
approval, and if a Party, Owner, Occupant or User shall neither
approve nor disapprove within such thirxty {30) day periocd, or
other time period as may be specified in this Declaration for
approval, that Persoan shall then be deemed to have given its
approval. If a Party, Owmer, Occupant or User shall disapprove,
the reasons thercfor shall be stated in reasonable detail in
writing. Approval by a Party, Owner, Occupant or User to or of
any act or request by any other Party, Owner, Occupant or User
shall no{ be deemed to waive or render unnecessary approval to eor
of any similar or subsequent acts or requests,

22,4 First Class. The term "first class"™ when used in this
Declaration in connection with the maintenance, operation or
condition of the Shopping Center, or any portion thereof, shall

refer to a comparative standard of gquality judged in accordance
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with other similar well-maintained shopping centers within the
same geographical location as the Shopping Center.
22,5 Not A Public Dedfication. Nothing herein contained

shall be deemed to be a gift or dedication of any portion of the
Shopping Center, or of any Parcel, or portion therecf, to the
general public, for the general public or for any public use or
purpose whatsoever, it being the intention and understanding of
the Parties that this Declaration shall be strictly limited to
and for the purposes herein expressed for the development, main-
tenance and operation of a private shopping center on private
property solely for the benefit of the Parties. Pursuant to the
provision of this Section 22.5, and notwithstanding any othex
provision to the contrary herein contained, any Party or Owner
shall have the right to prevent or prohibit the use of its
Parcel, or any portion thereof, including Common Area and
Buildings and improvements located thereon, by any Person,
including Users, for any purpose that may impair the operation of
an integrated first-class private shopping center for retail and
commercial purposes as contemplated by this DBeclaration. The
Parties, by appropriate rules and regulations adopted pursuant to
this Declaration, shall have the right to prohibit and regulate
any use of the Shopping Center by any Person, inciuding Users,
for any purpose that may impair such operation of an integrated
first-class shopping center.

22.6 Excusable Delays. Whenever performance is required of

any Party or Owner hereunder, that Party or Owner shall use all
due diligence to perform and take all necessary measures in good
faith to perform; provided, however, that if completion of
performance shall be delayed at any time by reason of acts of
God, war, civil commotion, riots, strikes, picketing, or other
labor disputes, or damage to work in progress hy reason of fire
or other casualty or cause beyond the reasonable control of a

Party or an Owner (fimancial inability, imprudent management or
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negligence excepted), then the time for performance as herein
specified shall be appropriately extended by the amount of the
delay actually so caused. Any Party or Owner who shall encounter
any such delay shall notify in writing the other Parties and
Owners specifying the nature of, the cause, and the expected
duration of the said delay or delays, and keep the other Owners
reasonably informed of its continuance and cessation.

22,7 Severability. Invalidation of any of the provisions
contained in this Declaration, or of the application thereof to
any person, by judgment or court order shall in no way affect any
of the other provisions hereof or the application thereof to any
other Person or circumsiance and the same shall remain in full
force and effect, unless enforcement of this Declaration as so
invalidated would be unreasonable or grossly inequitable under
all the circumstances or would frustrate the purposes of the
Declaration.

22.8 Notices.

{a} Procedure. Any notice to any Party or Owner shall
be in writing and given by delivering the same to such Party
or Owner in person or by sending the same by United States
registered, certified or express mail, returmn receipt
requested, with postage prepaid, or by “"Federal Express" or
similar overnight delivery, toc the Party's mailing address
shown hereinabove and to any other Owners who have notified
the Parties and all other Owners of their mailing addresses.
Any Party or Owner may change its mailing address at any
time by giving written notice of such change to the other
Parties and Owners in the manner provided herein at least
ten {10} days prior to the date such change is effected.
All notices under this Declaration shall be deemed given,
received, made or communicated on the date personal delivery
is effected or, if mailed, on the delivery date or attempted

delivery date shown on the return receipt.
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(b) Form and Effect of Motice. Bvery notice (other

than the giving or withholding of conseat, approval or
satisfaction under this Declaration, but including requests
therefor) given to a Party, an Owmer or other Person shall
comply with the following rxequirements, Each such notice
shall state: (i)} the Article or Section of this Declaration
pursuant to which the notice is given; (ii) the period of
time within which the recipient of the notice must respond
or if no response is required, a statement to that effect;
and (iii) if applicable, that the failure to respond to the
notice within the stated time period shall be deemed to be
the equivalent of the recipient's approval of or consent to
the subject matter of the notice. Fach request for consent
or approval shall contain reasonably sufficient data or
docuﬁentation to enable the recipient to make an informed
decision. In no event shall notice be deemad given nor
shall a Party's or an Owner's approval of, consent to, or
satisfaction with, the subject matter of a notice be deemed
given by such Party's or Owner's failure to object or
respond thereto if such notice did not fully comply with the
requirements of this Section 22.8, No waiver of this
subsection 22.8(b) shall be implied from any act (including
conditional approvals, if any) of a Party or an Owner,
unless such waiver shall be in writing, specifying the
nature and extent of the waiver.

22,9 Entire aAgreement. This Declaratiaon and the Exhibits

hereto contain all the representations and the entire agreement
between the Parties with respect to the subject matter hereof.
Any prior correspendence, memoranda or agreements are superseded
in total by this Declaration and the Exhibits hereto. The
provisions of this Declaration shall be construed as a whole
according to their common meaning and not strictly for or against

either Party.
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22,10 Captions. The captions preceding the text of each
Article, Section or subsection (other than im Article 1) and

subsection and the Table of Contents hereof are included only for

convenience of reference and shall be disregarded in the
construction and interpretation of this Declaration.

22.11 References. All references herein to a given Article,
Section or subsection refer to the Article, Section or subsection
of this Declaration.

22.12 Minimization of Damages. Im all situations arising out

of this Declaration, all Parties and Owners shall attempt to
avoid and minimize the damages resulting from the conduct of any
other Party and Owner. Each Party hereto shall take all
necessary measures tc effectuate the provisions of this
Declaration.

22,13 Litigation Expenses.

{a) Payment to Prevailing Party. If any Party or

Owner shall bring an action or proceeding (including,
without limitation, any cross-complaint, counterclaim or
third party claim] against any other Party or Owner by
reason of the breach or alleged violation of any covenant,
term or obligation hereof, or for the enforcement of any
provision hereof, or to interpret, or otherwise arising out
of this Declaration, the prevailing Party or Owner in such
action or proceeding shall be entitled ta its costs and
expenses of suit, including but not limited to reasonable
attorneys® fees, which shall be payable whether or not such
action is prosecuted to judgment. "Prevailing Party” within
the meaning of this Section 22.13 shall include, without
limitation, a Party or an Owner who dismisses an actiom for
recovery hereunder in exchange for payment of the sums
allegedly due, performance of covenants allegedly breached
or consideration substantially equal to the relief sought in

the actfion, unless determined as part of the settlement.
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(b} Attormeys' Fees in Third Party Litigation. 1If any

Party or Owner is required to initiate or defend any action
or proceeding with a third party (incleding, without
i limitation, any cross-coceplaint, counterclaim or third party
claim} because of any other Party's or Owner's breach of or
failure to enforce this Declaration, or otherwise arising
out of this Declaration, then the Party or Owner so
initiating or defending shall be entitled to reasonable
attorneys' fees from such other Owner.

{c) Scope of Fees. Attorneys' fees under this Section

22.13 shall include attorneys' fees on any appeal, and, in

addition, a party entitled to attorneys' fees shall be

entitled to all other reasonable costs and expenses incurred

in connection with such action.

22,14 Signature Pages. For convenience, the signatures of

each of the Parties to this Declaration may be executed and

acknowledged on separate pages which when attached to this

Declaration shall constitute this as one complete Declaration.
22,15 Time. Time is of the essence of this Declaration and

each and every provision hereof.

22.16 Tract Declaration. This Declaration shall be deemed to

be a "Tract Declaration™ establishing the Shopping Center Parcel
as a "Shopping Center Use™ within the meaning of the Declaration
with respect to "Val Vista Lakes"™ that was recorded April 4, 1985
at Recorder’'s No, 85-149821, records of Maricopa County, Arizona.

IN WITKESS WHEREOF, the Parties hereto have executed and

acknowledged this Declaration as of the date first above written,

VAL VISTA LAKES DEVELOPMENT

o ST Ayt
O b 2 é}a«—ﬁ

[Developer]
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DILLOW REAL ESTATE CO., INC.

Its f/.—'.- < /4-:.:.

[Dillon]

State of Arizona

County of Maricopa

e foregoing instrument was ackngwledged fore this
day o . 1986, by 7o ' and
s on behalf of VAL VISTA LAKES D PMENT,

izdéna genera® partnership.

In witness whereof, I hereuntc place my hand and official
seal.

Not Public

My commission expires:

Corzilag 851

State of Kansas
County of Reno
The foregoin instrument was acknowledged befgre me this
/4 day , of Mr 1986, by , the
y of DILLON REAL ESTATE CO,., INC., a Kansas
corporation.

in witness whereof, I hereuntoc place my hand and official

seal.
& .
Notary Publj

My commission expires:
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CONSENT AND APPROVAL
OF LENDER

The undersigned lender, which is the holder of a

mortgage lien on the property described in Exhibit "A", for

and on behalf of itself and its successors and assigns, hereby
consents to and approves the foregoing Declaration of Easements,
Cevenants anmd Restrictions, and agrees that its lien is sub-

ject to the Declaration of Easements, Covenants and Restrictions.

pated: &Sl A, 1986

/-%;P(;‘:;s.' LQ»/://:,E J(/ﬁ/.x:joz7

By W/

/

1ts /- /éﬁ—.y&é//l

STATE OF
County of }ss.
,19.8 by.__Tim Wright

Acknowledged before me on__0ct. 14
_ _ ho ack himse
the _Vice-President of _Wesiern Savings a:doloannoﬂglsegﬁgtion M 1o be

a corporation, on behalf of the corporation.
oy e o . Q zum A7, %y
RS

r

JAMES G. MARTIN
BGIEAT FUSLK « ST E OF ARiZ0MA NO‘EBI’;’ Public

MARICOPR COUNTY . 5
My Comm. Expires Aped 3, 1909 My conifission expires:
S e S O S TS

DO-40{AZ) 6 83
, 4 TICOR TITLE INSURANCE
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| | SHOPPING CENTER PARCEL

LEGAL DESCRIPTION

Tract A, VAL VISTA LAKES, I-B aAmended as
recorded in Book 288, Page 35, M.C.R.

EXHIBIT, A




EXHIBIT A
(Part 2)

LAKEVIEW VILLAGE DECLARATION OF EASEMENTS, COVENANTS
AND RESTRICTIONS RECORDED NOVEMBER 14, 1986


mikala
Typewriter
(Part 2)
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: - ' Engineering and .
Surveying of Arizona, Inc.

110 5. Mesa Dr. Susle + + Mesa Asgona 85202
Phone: {502} 9693200

R. James Smets Consutrg Cord Engeneers and Surveyors
Presadent - Dwner
3/13/86 86 631267
Job 8 HEES3M

LEGAL DESCRIPTION -
PROPQSED TRACTS O,E AND
PARCEL 12 FOR FRYES

# portion of “Tract 'A" af Val Vista Lakes 1-8B Anended” as recorded in Book 788,
Page 35, MN.C.R., Arizona, being moce particylaly described as follows:

Commencing at the 5.Y. corner of Sectien 33, T.IN. . R.BE., G.A 5.F.B.3 .,
Haricopa County, Acizona;

Thence 5. B3 * 21 * 33 " €. along the South line of satd Section 33, also
heing the North line of Section 4, T.15.,R.6€., 6.4 5.R.B.8 M., Naricopa County,
fArizona, and the centerline of Baseline Rd. a distance of 358.56 feel;

Thence 5. @3 * 38 * 27 * W. a distance of 65.08 feet to a point on the North
propecty line of said Tract A and the TRUE POIRT OF BEGINNING.

Thence S. B8 ° 70 * 331 ™ £. along said Morth properly line a distance of
570.00 feet;

Thence 5. O * 38 * 7 ~ U. a distance of §Z4.00 feet;
Thence B, 88 " 21 " 33 " U. a distance of 40_00 feet;
Thence 5. 01 ° 38 * 27 " U. a distance of 381.88 feet to a point on a curve;

Thence along a curve to the left baving a radius of 420.00 feei, a cenfral
angle of QIO " OB * 3L " , an arc length of 74.10 feet, and a chord vhich
brars 5. 71 ° 03 * 56 " M., 1.0l feet to a point of compound curve;

Thence along a curve to the left having a radius of 167.00 feet, a central
angle of 005 ° 37 ®* 59 = , an arc lemgth of 16.47 feet, and a chord uhich

bears 5. 63 * 1i * 47 " uW., 16.41 feet;

Thence N. 88 ° 21 * 33 " U, a distance of 768.13 feet to a point of curve;

Thence aleng a curve to the right having a radius of 439.41 feet, = central
angle of 009 ° 03 * 31 " , an arc lenpth of 79.83 feel, and a chord which .
hears N. 83 ° 46 * 48 " W., 79.75 feet to a point on the East pioperiy 1ine of

said Tract A;

Thence along a curve to the left along said East property line baving & radius
of 1987.63 feet, & cantral angie of 000 ° 43 * 21 ~ , an arc length of 75.00
feet, and a chord uhich bears N. (6 ° 76 ' (8 " E., 75.6@ feet;

Thence along a curve to the left having o radius of 474,41 feel, a central

angle of 009 ° 10 * 40 " , an arc length of 75.99 feet, and a chord which
bears S, B3 * 46 ' J4 " E., 75.91 feet;

EXHIBIT, A-1
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Engineering and

110S. MesaOr. Suite 1 = Mesa, Anzona 85202
Phnore: (02} 969-3200

Surveying of Arizona,‘ Inc.

A Janes Smets
President - Owner

Thence 5. BB ° 21 * 33 " £. a distance of
Thence N. 01 * 38 ' 27 " £. a distance of
Thence 5. B8 ° 1 * 33 " E. a distance of
Thence N. 0L ° 38 ° 27 * E. a dislance of
Ihence N. 88 ° 21 ' 33 = U_ a distance of
Thence S, O1 ° 38 ' 27 " M. a distance of
Thence N. B8 ° 21 * 33 - W. a distance of
thence N. O1 ° 38 ' 27 = €. a distance of

PEGINNING and containing 740,000.00 sq. fi.
nore or less.

SUBJECT TO: finv easements, restrictions, or
recorded or otheruisec.

Corsyeng Cral Engmeers and Sureyors

86 631267

430.14 fezt;
159.7% feet;
16.71 feet;
93.00 feets
70.00 feet;
£3.00 feet;
115.00 feet;

175.00 feet to the TRUE POINT OF
or 5.5096 acres of land, gress,

right-cf-uays,
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DEVELOPER PARCELS

LEGAL DESCRIPTION 86 631267

A portion of "Tract ‘A' of VAL VISTA LAKES 1-B Amended” as
recorded in Book 288, Page 35, M.C.R., Arizona, EXCEPT as

follows:

Comnencing at the S.W. corner of Section 33, T.IN..R.BE., G.B S$.R.B.4 M.,

faricopa County, Arizonal

Thence 5. 88 ° 21 * 33 = E. along the Sath line of sald Section 33, also
being the Nocth line of Section 4, T.15.,R.BE., 6.4 5.R.B.& 0., Haricopa County,
‘Arizona, and the centerline of Baseline Rd.’ a distance of 450.56 feeti

+ 3g°* 77" W. a distance of 65.8¢ feet to a point on the North

Thence 5. B9
and the TRUE POINT OF BEGINNING;

-pu‘operty line of satid Tract &
Thence 5. B8 - 271 * 33 ~ E. aleng said North property line a distance of
970.00 facl;

Thence 5. 0L ° 38 ' 27~ U. = distance of 124.00 feei;
Thence N. 88 % 21 * 33 " % a distance of 40.00 feel;

Thence 5. 01 * 38 °* 2T " W, a distance of 381.88 fect to a point on & curve;

Thence along a curve to the left having a radius of 470.00 feet, a central
angle of 01D 06 * 3t 7 , an arc tength of 74.10 feet, and a chord wvhich
beacs S. 71 © 03 ' S6 " u., T74.01 feet to a point of compound curve;

Thence along 3 curve ta the jeft hayiog a cadius of 167.00 feet, a central
amgle of 005 ° 37 ' 53 " , anarg length of 16.42 feet, and a chord uhich

bears . 63 ° 11 * 42 " u., 16.41 feet;

Thence N. 88 ° 21 * 33 " W, a distance of 768.13 feet Lo a poinl of curve;

Thence alang a curve to the right having a radius of 499.41 feet, a central

angle of 008 ° 03 ' 31 7, anarc lemgth of 73.83 feet, and a chord Jvhich

bears N. 83 ° 46 ' 48 " W., 79.75 feet 1o a point on the East properiy line of
said Tract A “-

Thence alang a curve to the left along said East properily tine having a radius
of 1987.63 feet, a ceniral angle of 000 - 43 ' 21 = , an arc lenglh of 15.00

feel, and a chord vhich bears N, 18 " 26 * 1f " E., 25.20 fect;

Thence mlong s curve ta the left having & rodius of 474.41 feet, a cenirel
sngle of 003 ° 10 * 407" , an &C length of 75.99 feet, and a chord which

beors S. B3 ° 46 ' 14 ~ E., 75.9] feet;
1

EXHIBIT A-Z.
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Thence S. 88 ° 21 ' 33 " E. a distance of 430.14 feet;
Thence N. O * 38 °* 27 " E. a distance of 253.71 feet;
Thence 5. BB ° 7t * 33 - E. a distance of 15.71 feet;
Thence N. 01 ° 3B * 77 " E. a distance of 33.00 feet;
Thence N. 88 ° 71 * 33 " U, a distance of 70.00 feet;
Thence 5. 01 ° 38 " 27 ™ W. a distance of 13.00 feet;

thence N. BB ° ZI * 33 " W. a distance of 115.00 feet;

0L ° 3B ' 27 " E. a distance of 179.00 feet to the TRUE POINT OF

Thence N.
or 5.59996 acres of land, gross,

BEGINNING and containing 740,000.00 sq. ft.
more or less.

SUBJECT TD: Any easernents, restrictians, or right-of-vays,
recorded or otheruvise.
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MERCHANTS ' ASSOCTIATION 86 63]267

Developer resexves the vtight to establish a Merchants'

Association (hereinafter "Association®™) and set all rules and
regulations of the Association from time to time as it deems
appropriate for the purpose of encouraging its members to deal
fairly and courteously with their customers, to encourage ethical
business practices and to assist the business of its members
through sales promotions and centerwise advertising. Except for
the Occupant of the Billon Parcel, who shall not be obligated to
become a member or pay any dues or other amounts with respect
thereto, all Owaers {or in applicable cases an Occupant) shail be
members of the Association and shall comply with all obligations,

rules and regulations of the Association.




EXHIBIT B
DECLARATION OF PHILIP WATTS



vy

STATE OF ARIZONA
COUNTY OF MARICOPA

I, Philip Watts, being first duly sworn, do hereby state under oath and penalty of perjury
that the following statement is true and correct:

1. I am over the age of 18, of sound mind, and capable of making an affidavit.

2. I serve on the Board of Directors of JMB Ministries, an Arizona nonprofit
corporation (“JMB Ministries™).

3. I am also the Secretary-Treasurer of JMB Ministries.

4. In my role as the Secretary-Treasurer, I maintain records of regularly conducted
business activity for JMB Ministries.

5. On September 29, 2021, JMB Ministries entered into a month-to-month lease with
Gateway Triangle Development, LLC, a California limited liability company (“Gateway”).

6. JMB Ministries leased 3761 East Baseline Road, Suite H-126, from Gateway,
which is a suite in the Lakeview Village shopping center located on the southeast corer of Val
Vista and Baseline in Gilbert, Arizona (“Suite H-126).

7. A true and accurate copy of JMB Ministries’ lease with Gateway is attached as
Exhibit 1 (the “Lease”).

8. The President of JMB Ministries is Pastor Jonathan Bagley.

9. Pastor Bagley signed the Lease.

10.  The Lease states on the first page that the “Permitted Use of Premises” is “Solely
for the operation of a religious bookstore and church and for no other use or purpose.”

11.  Inegotiated the Lease on behalf of JMB Ministries.

12. I met in person with a representative from Gateway named Alan Kia to negotiate



the Lease.

13.  Itold Mr. Kia that JMB Ministries would be using Suite H-126 to operate a church.

14. The name of JMB Ministries’ church was Journey Church.

15.  Iexplained to Mr. Kia that JMB Ministries planned to operate Journey Church out
of Suite H-126 for the first year, move into the next largest suite the following year, move into the
next largest suite the year after that, and eventually, we planned to move into the Fry’s building.

16. I did not tell Mr. Kia, or anyone else at Gateway, that JMB Ministries planned to
operate a religious bookstore out of Suite H-126.

17. At alater date, Mr. Kia asked us to put some books in the window of Suite H-126
to show that Journey Church had a bookstore.

18.  Journey Church did not have a bookstore, though it did have some books that people
could check out and bring back if they wanted to.

19.  Journey Church was a small church of approximately 50-75 attendees.

20.  We gathered together for worship services on Sunday mornings.

21.  Occasionally, we would host breakfasts at the church or have youth group meetings
during the week.

22. A photograph of Journey Church’s signage at Suite H-126 is attached as Exhibit 2.

23.  We wrote scripture verses on the walls inside Suite H-126.

/1
//

1



24.  Journey Church operated out of Suite H-126 from October 2021 through October

2025.

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

Executed on Aqigust Q_Z 2026.

s
o 7 4

Fhilip Watt%/:




EXHIBIT 1



DECLARATION AND CERTIFICATION OF CUSTODIAN OF RECORDS
Pursuant to Arizona Rules of Evidence 803(6) and 902(11)

I, Philip Watts, state and depose as follows:

1. Tam a qualified records custodian or other qualified person for JMB Ministries, an
Arizona nonprofit corporation, and I am authorized to make this certification on its
behalf.

2. Thave personal knowledge of the record-keeping practices of JMB Ministries, or I am
familiar with how these records are created and maintained.

3. The attached Shopping Center Lease dated September 29, 2021 (59 pages) is a true and
correct copy of records that:

A. Were made at or near the time of the occurrence of the matters set forth by, or
from information transmitted by, a person with knowledge of those matters;

B. Were kept in the course of the regularly conducted activity of JMB Ministries;
and

C. Were made by the regularly conducted activity as a regular practice of JMB
Ministries.

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

Executed on this ”g 7 day of%té%ﬂ% 2026.

0 At

Phlllp Watts, Directof and Secretary—Treasurer
JMB Ministries, an Arizona nonprofit corporation




SHOPPING CENTER
LEASE

THIS LEASE ("Lease") ismade asofthe __20th  dayof _September ,20 21 , by and between Landlord and Tenant. In consideration
of the agreements, covenants and promises contained in this Lease and other good and valuable consideration, the recaipt, sufficiency and validity of which is
hereby acknowledged, Landiord and Tenant agree as follows:

“Basic Lease Definitions™: For the purposes of this Lease, the following terms shall have the following definitions and meanings:

“Landlord™
“Landlord’s Address™:

“Tenant™

“Tenant's Address™:

“Shopping Center”:

“Lease Term™

“Permitted Use of
Premises™

“Tenant’s Trade Name™:

“Annual Baslc Rent™;

“Monthly Baslc Rent™:

“Security Deposit”™:
“Rentable Area of
Premises”:

“Tenant's Percentage
Share” of Parking Area
Operating Expenses:
“Tenant's Percentage
Share” of Building Area
Operating Expanses:
“Broker”:

“Rider™

GATEWAY TRIANGLE DEVELOPMENT, LLC, a Calfforria limited Bability company
5225 Wiishire Boulevard

Suite 10060

Los Angeles, Cakfornia 90036

JONATHAN MICHAEL BAGLEY

3761 East Basefine Road

Suite H-126
Gibert, Arizona 85234

3761  East Bassline Road, Suke H-126 , Gilbert, Arizona 85234 located within the Shopping Center, as defined and
described in Arlice 1 hereof, and as crossed hatched on the plan (not to scale) attached herelo as Exhibit "A".

The regd property, buldings, improvements and faciities now or to be located thereon as approximately depicted on the Site
Plan attached as Exhibit "B" (the “Site Plan"), located at: the southeast comer of Baseline Road and Vat Vista Drive, Town of
Gilbert, Maricopa County, Arizona.

One ___ (1) month(s), commencing on approximately _Oclober 15th  , 20 21  ("Commencement Dale™) and expifing
on _November 14th .20 _21_ ("Expiration Date”).

Solely for the operation of a religious bookstore and church and for no other use or purpose, subject to and condition upon that
Tenant's use andfor operation of #s business at the Pramises (i) does not violate prohibed operations as set forth in the
attached Exhvibit “G” hereto, (ii) is not in violation of any of the terms and conditions of the Dedlarations (as defined in Section
64 below), and (i) is compatible with a first class retall and commercial shopping center.

JMB Ministries
Twenty Seven Thousand Six Hundred Doftars ($27,600.00).

Two Thousand Three Hundred Dotiars ($2,300.00).

Four Thousand Six Hundred Doflars ($4,600.00).

Approximately 1750 rentable square feet.
00 %

1634 %

No broker invoived n this transaction.

One{1) through _none , inclusive, which Rider(s) are attached to this Lease and incorporated herein by this reference.

This Basic Lease Definitions represents a summary of the basic terms of this Lease. Each reference in this Lease to any of the Basic Lease Definitions shall be
construed to incorporate all of the terms provided under each such Basic Lease Definitions. In the event of any corfiict and/or inconsislency between the terms
contained in this Basic Lease Definitions and the batance of the Lease, the balance of this Lease shall control.

B 2

Tenant's Initialfs). %

GTDAM.0-10-21-R.

‘ V



1. Premises. Landlord hereby leases to Tenant and Tenant hereby leases from Landlond the Premises contained within the space
designated in the Basic Lease Definitions and as cross hatched on the plan (not to scale) attached hereto as Exhibit "A" (Premises”). The parties hereto expressly
agree that the leasing of the Premises is upon and subject to the terms, covenants and conditions as set forth in this Lease. Tenant agrees and covenants, as a
material part of the consideration for this Lease, to fully and faithfully keep and perform each and akt of said terms, covenants and conditions throughout the term
hereof each of which shall be a condition to this Lease. Tenant acknowledges and confirms that this Lease is made subject to af liens, encumbrances, deeds of
trust, Dedlarations, resefvations, restrictions, and other matters of record, and to zoning, building and fire ordinances, and all other Governmental Regulations (as
defined below) in connection with or relating to the use, operation and/or occupancy of the Premises and/or the Shopping Center.

The parties have stipulated lo the Rentable Area of Premises and the Tenant's Percentage Share set forth in the Basic Lease
Defmitions of this Lease, and unless Landlord expands or reduces the Rentable Area of Premises after the Commencement Date, such stipulated Rentable Area
of Premises and the Tenant's Percentage Share shall not be modified or changed during the Lease Term in any manner whatsoaver. Itis understood and agreed
between Landiord and Tenant that the Rentable Area of Premises indicaled in this Lease is not exact and only an estimated square footage of the Premises by
Landiord and Tenant, and does not constitute any representation or warranty on the part of Landlord as o the accuracy, actual or exact size or square foolage of
the Premises and/or Tenant's Percentage Share. Furthenmore, Tenant and Landiord hereby stipulate and agree that (a) the Annual Basic Rent, Additional Rent
and Tenant's Percentage Share was extensively negotiated between the parties regardless of the exact or actual size or square footage of the Premisas; and (b)
even if priof to execution of this Lease, the parties were aware that the exact or actual size or square foolage of the Premises was more or less than the Rentable
Area of Premises as stated herein, the Annual Basic Rent, Additional Rent and Tenant's Percentage Share would have not been affected or changed and would
have remained exactly the same as stated in this Lease. Tenant expressly acknowledges and agrees that in the event the actual or exact size or square footage
of the Premises and/or Tenant's Percentage Share is determined to be other than the Rentable Area of Premises and/or Tenant's Percentage Share as stated in
this Lease, the Tenant's cbligations, covenants, responsibiliies and duties under this Lease, including but expressly not limited to the obligation to pay Annual
Basic Rent, Additional Rent or any amount thereof or other payment required to be made by Tenant (as herein defined), shall not be reduced, changed or affected
thereby in any manner whatsoever and Tenant shall not be entiled to any abatement or reduction of Rent, and shall not have any effect on this Leasa or shall not
give to Tenant any offset or defense to the full and timely performance of its obligations, covenants and responsibilities hereunder, and shaB not constitute any
actual or construclive eviction of Tenant, and shall not give rise to any other dlaim of any nature against Landiord.

Tenant hereby acknowledges and agrees that the exteior wals of the bulding of which the Premises are a part of, as well as the
area above the finished cedings and the area below the finished floors, including the Common Areas {as defined in this Lease) and the real propesty underlying the
buding which the Premises are a part of, have not been demised or leased hereby and Landiord reserves the use thereof for any purpose as Landlord deems
necessary at Landlord’s sole and absolute discretion. Tenant agrees, acknowledges and confirms that Landlord reserves the right without notice, at any time and
from time {o time during the Term, at Landiord’s sole and absolute discretion:

[0} To install, maintain, use, repair and replace pipes, Including but not limited to, fire sprinklers, fire life safety systems,
ducts, conduits and wires leading through, under or above the Premises, within the walls and in the central core areas, and to relocate any pipes, ducts, conduits,
wires and appurtenant meters and equipment included in the Preméses which are located in the Premises or located elsewhere outside the Premises;

@ To make structural and/or non-structural changes, repairs, expansion, remodeling, additions, erections; alterations and
improvements b the Premises (interior and/or exterior), Shopping Center, Comimon Areas and/or any portion thereof;

(®) To limR or obstruct access to the Premises, the Shopping Center or the Common Areas, or to block walkways and
access routes within the Shopping Center, and to do and perform such other acls as Landiord deems necessary,

W) To enter and access upon the Premises for the purpose of inspecting, making repairs, curing defaults, replacements or
glterations, and showing the Premises to prospective purchasers, lenders or tenants;

v) To enter and access upon the Premises while engaged b making addiional improvements, renovations, repairs or
alterations to the Shopping Center, Common Areas or any portion thereof,

(V) To make such other changes, alterations, replacements or repairs in, to or with respect to the Shopping Center, Common
Areas and/or Premises as Landlord deems appropriate; and/or

(vil) To enter and access upon the Premises as Landlord may deem necessary to perform inspection, remodeling,
construction or other work incidental to any portion of the Shopping Center, including without fimitation the premises of another tenant or occupant.

Tenant acknowledges and confirms that all of above () through (vi) are hereby excepted and reserved unto Landiord. Nothing
contained in this Article shall imply any duty on the part of Landlord to do any such work which, under any provision of this Lease, Tenant may be required b do,
nor shall it constitte a waiver of Tenant's defauit in faiing to do the same. Tenant acknowledges and agrees that Landlord's actions in connection with any of the
ahove activities may interfere with or adversely affect the conduct of Tenant's business on the Premises. No exercise by Landlord of any rights contained in this
Artide shall entitle Tenant to any damage for any injury or inconvenience occasioned thereby, nor such inlerference or adverse effect can be construed or
considared to constitute an eviction of Tenant or an inlerference with Tenant's possession or use of the Premises, and Landlord shafl not, under any circumstances,
be liable or obigated to Tenant with respect to any such interruption, inlerference or adverse effect, nor shall Rent (as herein defined) or other payments required
to be made by Tenant be abated.

Tenant acknowledges and agrees that the Sie Plan is for general informational purposes only and the buildings, improvements
and facililes depicted thereon are subject to change, without notice at any ime and from time to ime as Landiord deems necessary. Tenanl hereby acknowledges
and agrees that any and all features, matiers and other information depicted thereon are for illustrative purposes only and subject to the provisions of this Lease,
subject to modification without nofice, and are net intended o be relied upon by Tenant or Tenant's Representatives and are not intended to constitute
representations, warranties or covenants as to the size and nature of the improvements to be constructed (or that any improvements will be constructed) or as to
the identity or nature of any occupants or tenants thereof. Landiord makes no representations or warranties as to the accuracy or completeness of Site Plan
whatsoever, Furthermore, Tenant acknowledges and understands that (a) the Site Plan is tentative and is an integrated retal shopping center and office and
medical buildings (which may be expanded or reduced from time to time}) in existence or which Landlord and others may intend to cause to be constructed or
developed on real property located in the City, County and State described in Exhibit “C” or on other adjoining real propesties; and (b) as of the date of this Lease,
some of the buildings, improvements, faclities and real property which are depicted on the Site Plan may be owned or are owned by other persons or entities other
than Landiord.

The term “Govemmental Regulations” as used in this Lease shall mean any or all laws, statites, ovdinances, codes, decrees,
rulings, regulations, writs, njunctions, arders, rles, direclives, conditions of approval or authorization of any govemmental entity, agency or political subdivision,
whether now in force or which may hereafier be in force.

2. Term. The tenm of this Lease shall be for the period specified in the Basic Lease Definitions, commencing on the Commencement
Date and expiring (uniess sooner terminaled as hereinafter provided) on the Expiration Date ("Term" or “Lease Term").

o Ve %
Landlord's Initial: Ysk [ —

2
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3 Rent

31 Annual Basic Rent. Tenant agrees fo pay Landlord throughout the Lease Term the Annual Basic Rent set forth in the
Basic Lease Definitions. The Annual Basic Rent shall be payable in twelve (12) equal monthly instaBiments ("Monthly Basic Rent’) without seloff or deduclion,
notice o prior demand therefor, in advance on the first day of each and every calendar month throughout the Lease Term, in lawful money of the United States of
America, which shall be legal tender at the time of payment, at the address for Landlord designated in the Basic Lease Definions or to such other address as
Landlord may from time to time designate in writing. The Monthly Basic Rent shall be paid to Landlord without any offset or deduction whatsoever. If the Lease
Term commences or ends on a day cther than the first day of a calendar month, the Monthly Basic Rent for such month shall be one thirtieth (1/30) of the then
applicable Monthly Basic Rent multiplied by the number of days this Leasa is in effect during such month. As a matesial part of the consideralion for this Lease,
Tenant agrees to pay Landlord the first installment of the Monthly Basic Rent upon execution hereof, In addition fo the foregoing, Tenant hereby agrees to pay
rental adjustments (as described in Section 3.2 below) as such rental adjustments become effective throughout the Lease Term.

32 Adiustments lo Annyal Basic Rent. The Annual Basic Rent shall be increased (but never decreased) commencing
with the first anniversary of this Lease and on each anniversary of this Lease thereafier (each such anniversary being hereinafier referred to as an "Adjustment
Date"), the Monthly Basic Rent payable for the month immediately preceding such Adjusiment Date shall be adjusted to reflect the increases, in the same
percentage increase of the Applicable Index (as hereinafier defined) for the calendar month which is three (3) full months immediately preceding such
Adjustment Date shell increase over the Applicable Index for the calendar month which is twenty (20) full months immediately preceding such Adjustment
Date; provided, however, the percenlage increase for any amniversary year shali in no event be less than five percent (5%). For purposes of this Lease,
“Applicable Index” shall be the Consumer Price Index-Urban Wage Eamers and Clerical Workers (U.S. City Average, Other Goods and Services; Base 1982-1984
=100), as published by the United States Depariment of Labor, Bureau of Labor Statistics (*Bureeu®). Landlord shall use its best efforts to calculate and give
Tenant written notice of the Percentage Increase in the Annual Basic Rent prior to, and Tenant shafl pay the increased Annual Basic Rent effective Adjustment
Date. Should the Bureau discontinue the publication of the Applicable index, or publish the same less frequently, or alter the same in some manner, the
Landiord, in its discretion, shall adopt a substitute index or procedure which reasonably reflects and monitors consumer prices. If any Applicable Index is
calculated from a base different from the base period 1982-84=100, such index shall be converted to a base period of 1982-84=100 by use of a conversion
factor supplied by Bureau. In the event the provisions of this Seclion 3.2 are parially or totally suspended as a result of govemmental regulation, they shall be
reinstituted upon termination or expiration of such regulation. Furthenmore, upon termination or expiration of such regutation, the Annual Basic Rent shall be
adjusted, commencing with the next regular monthly rent payment, to the amount that it would have been had the governmental regulation not been imposed.
Any delay or failure of Landiord, beyond Adjustment Date in computing or biling for the rent adjustments herein above provided, shall not constitute a waiver
of or in any way impair the continuing obligation of Tenant to pay such rent adjustments hereunder.

a3 Additional Rent. In addition io the Armual Basic Rent and rental adjustment, Tenant shall pay to Landlord, as “Additional
Rent’, commencing on the Commencement Date and for the batance of the L ease Term, without setoff or deduciion, notice or prior demand therefor on the first
day of each calendar month, all sums of money, charges and/or reimbursements required to be paid by Tenant under this Lease, incuding but not limited to: ()
Tenant's Percentage Share of the amount of the Parking Area Operating Expenses and Building Area Operaling Expenses (as defined in Article 4 below); (b)
Tenant's Percentage Share of the amount of all Real Property Taxes (as defined in Seclion 5.1 below); (c) Tenant's Percentage Share of the amount of the
Insurance maintained by Landlord pursuant to Section 12.7 below; (d) utility charges pursuant to Article 8; () late charges, interest, reimbursement for attomeys’
fees and expenses and auditing costs; (f) sums expended by Landiord in performing Landiord's obligations under Section 11.2; (g) percentage rent (if applicable)
(h) any and all other sum of money, charges or reimbursements to be paid by Tenant to Landlord under this Lease; and (j) any and all rental taxes, gross receipts
taxes, fransaction privilsge taxes and sales taxes levied cumently or in the future against the Annual Basic Rent, Parking Area Operating Expenses, Buiding Area
Operating Expenses, any Additional Rent or other charges or proration's payable by Tenant pursuant to this Lease by any competent taxing jurisdiction, whether
assessed against Landlord or assessed agalnst Tenant and collected by Landlord, or both (hereinafter colleclively referred to as "Additional Rent’). Landlord shall
have the same rights and remedies for the nonpayment of Additionat Rent as Landiord has with respect to the nonpayment of the Annual Basic Rent. The term
"Rent" shall include the Annual Basic Rent, plus any Additional Rent which Tenant shall bacome obfigated to pay under this Lease.

4

(Y] For purposes of this Lease "Parking Area Operating Expenses" shall consist of all sums, costs, expenses
and amounts incurred or accrued by Landlord and/or Landiord Affiiates in connection with the operation, maintenance, management, repair, ownership, use,
restoration, replacement and insuring of every kind and nature of the Common Areas, calculated assuming the Shopping Center is fully occupied. Parking Area
Operaling Expenses shafl include the sums, costs, expenses and amounis of the following by way of ilustration, but niot by Emitation: Real Property Taxes for the
Common Areas (as defined in Section §.1); all insurance premiums for insurance coverage for the Common Area maimained by the Landiord and described in this
Lease, and any other insurance coverage(s) which may be required or deems necessary by Landlord and/or Landlord’s lender(s) or mortgagee(s), induding,
without limitation: (a) commercial genera! liabilty, (b) properly damage, (c) any pesiis generally included within the classfication “Causes of Loss - Special Form”,
induding but not limited to risks covered by fire and extended coverage, construction, flood, earthquake, vandalism and malicious mischief, in amounts at least
equal to the full replacement cost thereof (without deduction for depreciation) as such replacement cost shall be determined from time to ime, (d) fidelity, personal
injury and bodlly injury, (e) business Interruption insurance and rental loss of income, (f) payment of deductibie amounts, (g) loss administration and adjustment
expense, loss control and brokers' and consuitant's fees; Common Areas utiliies and utiity surcharges; Common Areas water and electricity charges; Common
Areas janitorial & deaning maintenance, materials, supplies and services; Comimon Areas steam wash; Common Areas sectniity sefvices, security guards, alarms
and camera monitoring; Common Areas parking expenses; the cost of all charges for Common Areas deaning, maintenance and sefvice contracts and other
services with independent contractors and administration fees; Common Areas porter services; Common Arees Rght poles, wiing, lines and systems; Common
Areas costs and expenses of repairs, resurfacing, painting, lighting and cleaning; Common Areas repairing, paving, repaving, resurfacing, restriping, sealing and
slurry coat of the parking lot, asphalt, concrete, driveway areas, parking bumpers, sidewalks and walkways; Common Areas daaning, maintenance and repair of
all trash facilities, loading and defivery areas, sidewalks, curbs, gutlers inciuding those situated on the perimeter of and outside the boundaries of the Shopping
Center (but nathing herein contained shall be construed obligating Landlord to dlean, malntain or repair any areas or improvements outside the Shopping Center
boundaries); Common Areas maintenance, alteration, improvement and replacement costs of upkeep and upgrading of the Common Areas and parking areas;
Common Areas gardening, plantings, landscaping, frees, grass, Iigation, furniture, planters, landscape lightings, music systems, water features, fountains,
elements, drains, gutiers, drainage and other simiar #ems; Common Areas waste and trash disposal; Common Areas removing rubbish, waste and trash from the
Common Areas including from adjacent sidewalis and street curbs and maintaining refuse receplacies and recyciing faciities; Shopping Center signs; Common
Areas pylon, monument, blade, idenfification and wall signs; Common Areas directory and directional signs; any Common Areas other signs and markers; on-slte
management andlor security offices affributable to Common Areas including imputed rent with respect to such offices; property management fees related to
Common Areas (which fee may be imputed if Landlord has infemalized management or otherwise acts as its own property manager); legal fees, accounting fees,
real estate lax consulting fees and other consulfing and professional fees and services relatad to the Common Areas; audi, verification and consulting fees related
to the Common Areas; fees, costs, charges, levies, fines, penalties, expenses or dues payable pursuant to the temms of any covenants, conditions or restrictions
or owners' association related to the Common Areas; assessments, fees and costs against the Shopping Center under the Declarations related to the Common
Areas; homeowner’s association fees, assessments and charges related to the Common Areas; costs levied, assessed or imposed by homeowner's association
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related to the Common Areas; costs levied, assessed or imposed by, or at the direction of, or resulting from statutes or regulations or inferpretations thereof
promulgated by, any federal state, regional, municipal or local govemment authority related to the Common Areas; license fees related (o the Common Areas;
permit and inspection fees related to the Common Areas; personal property taxes levied on or athibutable to personal property related to the Common Areas;
transport taxes, fees or assessments, induding costs associated with a transportation management program related to the Common Areas; sales, use and business
property taxes refated to the Common Areas; fees assessed by air quality management districts or any govemmental or quasi-govemmental enfity requiating air
or water pollution related to the Common Areas; any governmental imposiion or surcharge imposed upon Landlord or assessed against any portion of the Common
Areas; costs of valet parking and shuttle services related to the Common Areas; parking control and validation systems, devices and struchures related to the
Common Areas; depreciation on maintenance and operating machinery and equipment related to the Common Areas; rental paid for such machmery and
equipment related to the Common Areas; rental charges for personal property used in connection with any and all maintenance, repairs and replacements related
fo the Common Areas; rental of space otitside the boundaries of the Shopping Center, if needed, for use of storage and/or maintenance of equipment, supplies,
props and cfher items used in conneclion with the Common Areas; rental payments for any parking structures or for leased portions of the parking fot and other
expenses for off-site parking in the event that Landlord, in its reasonable business judgment determines that such off-sfle parking is necessary; the cost (amortized
over such reasonable period as Landiord shall determine, together with interest at the maximum rate allowed by law on the unamortized balance) of. (a) any capital
improvements made to the Common Areas by Landlord after the exacution of this Lease that reduce Parking Area Operating Expenses, or are required under any
Govemmental Regulations related to the Common Areas; and (b} replacement of any equipment needed to operate the Common Areas at the same quality levels
as those applicable prior to such replacement; appropriate reserves (including sinking fund resesves where Landiord deems appropriate); Increases in rent under
any ground lease now or hereafter affecting the real property on which the Common Areas is situated; any increases after the date hereof in interest paid on the
indebledness evidencing the permanent financing of the Common Areas as such increases may occur from time to time; and such other #tems as are now or may
hereafter be customarly indluded in the costs of managing, operating, maintaining, “overhaufing” (Le., disassembly for complete maintenance and minor part
replacement, and reassembly) and repairing related to the Common Areas; promotional materials, on and off site bitboards and audio, visual and computer based
promotional production services related to the Common Areas; operation, maintenance and repair of any public address systems and music systems related (o the
Common Areas; acquisition, installing and maintalning art work, art displays, art installations, seasonal and holiday decorations retated to the Common Areas; all
other itemns necessary to keep the Common Area in good order, sanitary and first dass condifion and repair and in compliance with all Govemmental Regulations
and insurance requirements related to the Common Areas; and a sum payable to Landlord for adminisirative fee in the amount of fifteen percent (15%) of the
anme! Parking Area Operalting Expenses. Landlord may cause any or all of these services to be provided by an independent contractor or contractors or by
Landiord Affiliates. Parking Area Operating Expenses shall not indude: depreciation on the Shapping Center and real estate brokers' commissions related to the
Comimon Areas. The term “Landlord Afffiates™ as used in this Lease shall mean each and every of Landlord's principals, officers, members, employees,
shareholders, drectors, subsidiaries, divisions, affiiates, partners, assignees, spousas, children, heirs, frustees, insurers, lenders, transferees, successors, agents,
independent confractors, attomeys, accountants and representatives, and all persons acting by, through, under or in concert with them, or any of them and all of
their respective predecessors, successors and assigns.

(B) For purposes of this Lease "Buiding Area Operating Expenses® shall consist of all sums, costs, expenses
and amounts incurred or accrued by Landlord and/or Landlord Affiliates in connection with the operation, maintenance, management, repair, ownership, use,
restoration, reptacemeant and insuring of every kind and nature of the building which Premises is a part of, calculated assuming the buding which Premises is a
part of is fully accupied. Building Area Operating Expenses shall indude the sums, costs, expenses and amounts of the following by way of Bustration, but not by
imitation: Real Properly Taxes (as defined in Section 5.1); allinsurance: premiums for insurance coverage maintained by the Landlord and described in this Lease,
and any other insurance coverage(s) which may be required or deems necessary by Landiord and/or Landiord’s lender(s) or morigagee(s), including, without
fimitation: (a) commercial general liability, (b) property damage, (c) any perils generally included within the dassification “Causes of Loss - Special Form", including
but not Emited to risks covered by fire and extended coverage, construction, flood, earthquake, vandalism and malicious mischief, in amounts at least equal to the
full replacament cost thereof (without deduction for depreciation) as such replacement cost shall be determined from time ko time, (d) fidefity, personal injury and
bodily injury, {e) business interruption insurance and rental loss of income, (f) payment of deductible amounts, (g) loss administration and adjustment expense, loss
control and brokers’ and consultant's fees; any and all costs and expenses incurred by Landiord in fulfiling all of Landlord’s obligations hereunder induding those
set forth in Section 11.2 below; utikties and utifity surcharges; water, electricily, gas, sewer charges, steam, other fuels and forms of power or energy; other utilities,
including without limitation all domestic and fire water, fiber optic, intemet, cable TV, steam, chilled water, sanitary systems, storm sewer and drainage lines and
systems, back-low preventers and fines, and any and all usage, sefvice, hookup, connection, avafiability and/or standby fees, deposits or charges pertaining to
the same, and maintanance or replacement of pipes, cables, fines and underlying easements; telecommunication; computer and other systems; the itra-building
cabling, ines and wirings; janitorial & cleaning maintenance, materials, supplies and services; carpeting; file; stone; wall and window coverings; cefling systems;
interior and exterior window washing; power wash; steam wash; security services, security guards, alarms and camera monitoring; abor; the cost of all charges for
deaning, maintenance and service contracts and other services with independent contractors and administration fees; plumbing, carpentry; hired services; porter
sefvices; sprinker systems, grease traps, intercaplors and iines, mechanical, heating, ventilating, air conditioning and electrical systems; elevalor and escalator
mainlenance; elevator cab; operating engineer; supplies; parts; tools; machinery; materials; equipment; fire protection systems and fines; fire alaim panels and
systems; fire & life safety ines and systems; light poles, wiring, lines and systems; lighting systems; lighting fixtures and other utity systems; tools; costs incurved
in connection with the repair and maintenanc of the exterior surfaces (including glass) of the building which Premises is a part of and the siructural portions of the
building which Premises is a part of; costs and expenses of repairs, resurfacing, painting, lighting and deaning; stucco; maintenance, replacement, repair and
painting of outside buiding walls, roofs and overhangs; repairing, paving, repaving, reswiading, restriping, sealing and sty coat, concrele, sidewalks and
walkways; cleaning, maintenance and repair of all trash facilies, loading and defivery areas, sidewalks, curbs, gutters incuding those situated on the perimeter of
and outside the boundaries of the building which Premises is a part of (but nothing herein contained shall be construed obligating Landiord to clean, maintain or
repair any areas of improvements outside the Shopping Center boundaries); maintenance, alteration, improvement and replacement costs of upkeep and upgrading
of the bullding which Premises is a part of; music systems, water features, fountains, elements, drains, gutters, drainage and other similar items; waste and trash
disposal; removing rubbish, waste and trash from the bulding which Premises is a part of including from adiacent sidewalks and street curbs and maintaining
refuse receptadies and recyding faciliies; postal boxes; signs related to the building which Premises is a part of; pylon, monument, blade, identification and wall
signs; direciory and directional signs; any other signs and markers; salaries, wages, labor and fringe benefits of employees, staff and/or personnel (irespective of
whether they are employed by Landiord or by an independent contractor with whom Landiord has contractad for such services), including without fimitation
workmen's compensation insurance costs, payroll and unemployment taxes, unemployment insurance, and similar govemmental charges with respect thereto,
uniforms and dry cleaning thereof, overtime, fringe benefits (including pension, medical, dental and retirement plans) and employer’s liabfity insurance premiums,
offsite personnel (such as managers) who engage significant activity for the Shopping Centter; professional services to implement such services; Shopping Center
management office rental; on-site management and/or security offices including imputed rent with respect to such offices; office equipments, supplies, fumiture,
computer, lelephone, intemet, fax and stationery costs; property management fees (which fee may be imputed if Landiord has intemalized management or
otherwise acts as its own propesty manager); fegal fees, accounting fees, real estate tax consulting fees and other consulting and professional fees and services;
audit, verification and consulting fees; fees, costs, charges, levies, fines, penallies, expenses or dues payable pursuant o the terms of any covenants, conditions
or restrictions or owners' associalion; assessments, fees and cosis against the Shopping Center under the Dedlarations; homeowner's assoclation fees,
assessments and charges; costs levied, assessed or imposed by homeowner’s association; costs levied, assessed or imposed by, or at the direction of, or resulting
from statutes or regulations or interpretations thereof promulgated by, any federal state, regional, municipal o local government authority; license fees; permit and
inspection fees; personal propesty taxes levied on or attributable to personal property; transpart taxes, fees or assessments, incduding costs associated with a
transportation management program; sales, use and business property taxes; fees assessed by air quality management districts or any govemmental or quasi-
govemnmental entity requiating air or water pollufion; any governmental imposition or surcharge imposed upon Landlord or assessed against any portion of the
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building which Premises is a part of; costs of valet parking and shuttie services related to the building which Premises is a parl of; parking control and validation
systems, devices and structures retated to the buiiding which Premises is a part of; depreciation on maintenance and operating machinery and equipment; renta!
paid for such machinery and equipment; rental charges for personal property used in connection with any and all maintenance, repairs and replacements; rental of
space outside the boundaries of the Shopping Center, if needed, for use of storage and/or maintenance of equipment, supplies, props and other items used in
connection with the bulding which Premises is a part of; rental payments for any parking structures or for leased portions of the parking lot and other expenses for
oft-site parking in the event that Landlord, in its reasonable business judgment determines that such off-site parking s necessary refated to the building which
Premises is a part of; the cost (amortized over such reasonable period as Landlord shall determine, together with interest at the maximum rate allowed by law on
the unamortized balance) of: (a) any capital improvements made to the bullding which Premises is a part of by Landlord afler the execution of this Lease that
reduce the Bullding Area Operating Expenses, or are required under any Govemmental Regulations; and (b) replacement of any equipment needed to operate the
bullding which Premises is a part of at the same quality levels as those applicable prior fo such replacement; appropriate reserves (induding sinking fund reserves
where Landlord deems appropriale); increases in rent under any ground lease now or hereafter affecting the real property on which the building which Premises is
a partofis situated; and such other items as are now or may hereafier be customarity induded in the costs of managing, operating, maintaining, “overhauling® (i.e.,
disassembly for complete maintenance and minor part replacement, and reassembly) and repairing; promotional materials, on and off site billboards and audio,
visual and computer based promotional production services; operation, maintenance and repair of any public address systems and music systems; acquisition,
nstaling and maintaining art work, art displays, art instaBiations, seasonal and holiday decorations; all other items necessary to keep the building which Premises
is a partof in good order, sanitary and first dlass condition and repair and in complance with ail Govemmentat Regulations and insurance requirements; and a sum
payabie to Landlord for administrative fee in the amount of fifteen percent (15%) of the annual Building Area Operating Expenses. Landlord may cause any or ali
of these services o be provided by an independent contraclor or confractors or by Landiord Affilates. Buiding Area Operating Expenses shall not include:
depreciation on the buiding which Premises is a part of and real estate brokers' commissions.

(€) The term “Operating Expenses™ as used In this Lease shall mean Parking Area Operating Expenses and Building
Area Operating Expenses.

42 ciiatic er8 enses. Commencing on the Commencement Date and continuing for the
balanceofﬂ\eLeaseTenn.TenanlshalpaybLmdord mtheﬁrstdayofeadwalendarmm an amount estimated by Landiord to be the monthly amount of
Tenant's Percentage Share of the Operating Expenses (‘Estimated Monthly Operating Expense”). During the Lease Term, the amount of the Estimated Monthly
Operating Expense may be adjusted or changed by Landlord, at any time and from time 1o time, on the basis of Landlord's experience and/or any variation in
anticipated costs of the amount of the Operating Expenses as determined at Landiord’s sole and absolute discretion. The failure of Landlord to timely adjust or
change the Estimated Monthly Operating Expense for any calendar year shall not preclude Landlord from subsequently enforcing its righis to collect the Tenant's
Percentage Share of the aclual amount of Operating Expenses. On or before the first day of April of each calendar year during the Lease Temm, or as soon thereafier
possible, Landiord shafl deliver to Tenant a statement ("Actual Statement”) showing (i) the actual amount of the Operating Expenses for such preceding calendar
year, (i) the amount of Tenant's Percenlage Share for the actual amount of Operating Expenses for such preceding calendar year (which shall be calculated by

i the actual amount of the Operating Expenses during such preceding calendar year by the Tenant's Percentage Share (as set forth in the Basic Lease
Definitions), and (i} the total amount Tenant paid to Landlord (if any) for Estimated Monthly Operating Expense during such preceding calendar year. Upon receipt
of the Actual Statement for each calendar year during the Term, if the Actual Stalement reveals that the amount of Tenant's Percentage Share for the actual amount
of Operating Expenses exceeds the lotal amount of Estimated Monthly Operating Expense that Tenant paid to Landiord, then Tenant shall pay to Landlord the
deficiency within ten (10) calendar days after receipt of the Actual Statement. If,in any calendar year during the Term, the Actual Statement reveals that the amount
of Tenant's Percentage Share for the actual amount of Operating Expenses were less than the fotal amount of the Estimated Monthly Operating Expense that
Tenant paid o Landiord, then any overpayment ("Overpayment”) made by Tenant shall, al Landlord's sole and absolute discretion, either be () credited loward
the future Aciual Statements in subsequent calendar years as determined by Landiord; (b) withheld by Landlord in #s reserve account towands any anficipaled
increase in the Operating Expenses in subsequent calendar years; or (c) if this Lease has been terminated, such Overpayment shall be credited against any
amount which Tenant owes to Landlord pursuant to this Lease, and provided thal all amounts owing by Tenant to Landlord pursuant to this Lease have been paid
in full, then Landlord shall promplly pay to Tenant the remaining Overpayment, if any. Any defay or failure by Landlord in delivering any estimale or statement
pursuant to this Section 4.2 shail not constitule or be deemed a waiver of Landlord's right fo all such sums nor shall it refieve, diminish or affect Tenant's obligations
and liabiliies fo pay such sums pursuant to this Article 4. Notwithstanding anything contained herein to the contrary, if the Lease Term has expired and Tenant
has vacaled the Premises as of the date Landlord makes the final delermination of Tenant's Percentage Share for the actual amount of Operating Expenses for
the yeer in which this Lease terminated, Tenant shallimmediately pay any Undespayment to Landlord, Conversely, any Overpayment shall be rebated by Landiord
to Tenant, less any sum of money Tenant owes to Landlord pursuant to this Lease. The parties hereto agree and understand that the provisions of this Article 4
shall survive the expiration or earfier termination of this L ease.

43 Adjustment of Operating Expenses. Notwithstanding anything contained herein to the contrary, if, at any time during
the Lease Tesm, Landiord determines that the Shopping Center fs less than one hundred percent (100%) occupied, the Operating Expenses for such year shall be
calcuiated based upon an occupancy level in the Shopping Center of one hundred percent (100%). Furthermore, in any Estimated Statement or Actual Statement
covemglmmanaﬁxlcalamryaarmefeshalbeaddﬂbﬂeOpemWExpﬂmhrhepandmmedmemmﬂmeadMOpemW
Expenses which Landiord determines it would have so incurred if the Shopping Center were 100% occupied during the full calendar year.

44 Tenant's Review of Operating Expenses.

(a) Exercise of Right by Tenanl. Within sidy (60) days after receipt of an Actual Statement by Tenant ("Review
Period"), if Tenant's Percentage Share for the actual amount of Operating Expenses increased by more than fiteen percent (15%) of Tenant's Percentage Share
for the actual amount of Operating Expenses for the prior year of the Lease Term and Tenant dispules the amount set forth in the Actual Statement deseribed in
Section 4.2, then Tenant shall have the right to cause Landlord's records with respect to the costs incurred for the Operating Expenses of the preceding calendar
year to be reviewed by an independent certified public accountant (which accountant must be a member of a nationally or regionally recognized accounting firm
and is hired on a non-contingency fee basis), designated by Tenant, may, after reasonable notice to Landiord and at reasonable imes, inspect Landlord's records
at Landiord's office, provided thal Tenant is not then in default under any obligation unde this Lease (including, but not limited to, the payment of the amount in
dspute)andptwidedftmerthalTenanlandsud\awoummd\allexeuﬂeawnﬁdmhﬂlya;wnmt(mepamdﬂaweptauebymhrd)bmahtamany
and such information contained in Landlord's records in strict confidence. In order for Tenant io exerdise its right under this Section 4.4, Tenant shall not later than
sixty (60) days following receipt of such Actual Statement deliver a written nofice to Landlord spedifying Tenant’ intent to review Landlord’s records, and Tenant
shall simultaneously pay to Landlord all amounts due from Tenant to Landlord as specified in the Actual Statement. In no event shall Tenant be entitled to withhold,
deduct, or offset any monetary obligation of Tenant to Landlord under this Lease (including, without limitation, Tenant's obfigation to make all Rents payments and
all payments for its share of estimated and actual Operating Expense) pending the completion of and regardiess of any review of records under this Section.
Notwithstanding the foregoing, Tenant shall only have the right to review Landlord's records one (1) ime during any tweive (12) month period. Tenant's failure to
dispute the amounts set forth in the Actual Statement within the Review Period shall be deemed to be Tenanf's approval of such Actual Statement and Tenant,
thereafter, waives the right or abifty to dispute the amouris set forth in such Actual Statement. No subtenant shall conduct a review for any period during which
such sublenant was not in possession of the Premises or for any period that Landlord was not the owner of the Shopping Center. Tenant agrees that this Section
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4.4 shall be the sole method to be used by Tenant to dispute the amount of any Operating Expenses or accuracy of the Actual Statement payable by Tenanl
pursuant to the terms of this Laase, and Tenant hereby waives any other rights at law or in equity relating thereto.

{b) Procedures of Reviaw. Tenant acknowledges that Landlord maintains its records for this Shopping Center at
its offices, and Tenant therefore agrees that any review of records under this Section shall occur at such location, or at such other location that Landiord may
specify during regular business hours at the office where Landlord keeps its books and records. Tenant's review by designated accountant shall be completed
within three (3) business days after the commencement of the review. Any review to be conducted under this Section 4.4 shall be at the sole cost and expense of
Tenant and shalt be conducted by an independent firm of certified public acoountants of national or regional standing, mutually agreeable to Landiord and Tenant,
but employed by Tenant on an hourly or fixed fee basis, and not on a contingency fee basis. Tenant's review shall be timited striclly to those items in connection
with the Operafing Expenses that Tenant has specifically identified in writing as being allegedly incomect.  Tenant acknowledges and agrees that any records
reviewed under this Section 4.4 constitute confidential information of Landlord, which shall not be disclosed to anyone other than the accountants performing the
review and the principals of Tenant who recsive the results of the review. Tenant shall deliver to Landlord a copy of the results of such review within fifteen (15)
calendar days afler receipt by Tenant. The disclosure of such information fo any other person, whether or not caused by the conduct of Tenant, shall constitute an
Event of Defaull

(] Finding of Emor.  Any ermors disclosed by the review of records under this Section 4.4 shall be promptly
comected, provided that Landlord shall have the right to cause another review of the records to be made by an independent firm of certified public accountants of
national or reglonal standing of its choice. In the event of a disagreement between to two accounting firms, the review that discloses the least amount of deviation
from the Actual Stalement shall be deemed to be comect Tenant acinowledges that Tenant's right to inspect Landlord's information with respect to Operating
Expenses for the preceding calendar year is for the exclusive purpose of determining whether Tenant has paid the comect amount for Operating Expenses. In the
eventthat the results of the review of records [taking into account, if applicable, the results of any additional review caused by Landlord pursuant to this subparagraph
reveal that Tenant has overpaid obligations for a preceding period, the amount of such overpayment shall be credited against Tenant's subsequent instaliment
obligations to pay Tenant's Pescentage Share of the Operating Expenses, and Landlord shall not be deemed to be in breach or default of this Lease. In the event

that such results show that Tenant has underpaid its obligations for a preceding period, the amount of such underpayment shall be paid by Tenant to Landlord with
the next succoeding mstallment obligation of estimated Operating Expenses.

d) Effect of Tenant's Defaull. In the event that Tenant becomes in default of its obligations under this Lease at
any time during the fenancy of a review of records under this Article, Tenant’s right to review shall immediately cease and terminate and the matters originally set
forth in the Actual Statement shall be deemed to be comrect. If Tenant (i) falls to deliver a written notice to Landiord within the Review Period or (i) the result of
Tenant’s review are not delfivered to Landlord within the time frame specified in this Article, or (&) Tenant fais o follow any of the procedures for the conduct of its
review as set forth in this Arlicle, then the Actual Statement shall be deemed 1o have been accepted by Tenant and shall be an "account siated” betwsen Landiord
and Tenant

5 Taxes.

5.4 Beal Property Taxes Defined. For purposes of this Lease "Real Property Taxes™ shal consist of all sums, costs,
expenses and amounts for any form of tax on property, personal property taxes assessed against the bulldings and improvements within the Shopping Center;
assessment (whether arising from any improvement or special taxing disfrict, or otherwise); license fee; license tax; business Ecense fee; gross receipt tax (whether
assessed agains! Landiord or assessed against Tenant and collecled by Landiord, or both); commercial rental tax; possessory interes! taxes; govemment property
lease excise taxes; license and permit fees; levies; excise; surcharge, penalty; bond; charge or similar imposition imposed by any authority having the direct power
to tax, including the City and/or County of where the Shopping Center is located or the United Stales govemment, or any school agricultural, bghting, drainage or
other improvement or spedial assessment district thereof where such tax, fee, levy, assessment or charge is imposed against any legal or equitable interest of
Landiord in the Shopping Center, Common Areas and the Premises or any portion thereof; any reassessments due to the construction of any improvements on or
within the Shopping Center or any portion thereof that may be levied, assessed orimposed aganst the Shopping Center and the improvements, fixtures, equipment
and/or other propesty located i the Shopping Center; induding, but not limited to, the following: (i) all other charges of whatsoever kind and nature and whether
any of the foregoing be general or spedial, ordinary or extraordinary, foreseen or unforeseen, which at any time during the Lease Term may be imposed upon the
Premises, including those imposed or required by govemmental authorities having jurisdiction to increase tax increments to such govemmental authorites and for
services such as fire protection, street, sidewalk and road maintenance, refuse removal or other govemmental services formerty provided without charge to property
owners or occupants; (i) any assessment, tax, fee, levy, excise, surcharge, penalty, bond, or charge on Landlord's "nght” (a) to coflect Rent, (b) to colect other
income from the Premises andior Shopping Center, and/or (c) to conduct its business of leasing the Premises and/or Shopping Center; and (i) any assessment,
lax, fee, levy, excise, surcharge, penalty, bond, or charge in substitution (partialty or totally) of any assessments, taxes on real property, fees, levies, charges or
simiar imposition previously incduded within the definition of "Real Property Taxes", it is the intention of Tenant and Landiord that all such new and increased
assessments, taxes, fees, levies and charges be included within the definition of “Real Property Taxes" for purposes of this Lease; (iv) any assessmenl, tax, fee,
excise, surcharge, penalty, bond, levy or charge allocable to or measured by the area of the Premises and/or Shopping Center or the rent payable hereunder,
induding, without limitation, any gross income tax or excise tax levied by the City and/or County of where the Shopping Center is located or the United States

govemment, or any polifical subdivision thereof, relating to the possession, operation, management, maintenance, alteration, repair, use or occupancy by Tenant
of the Premises and/or Shopping Center (or any porfion thereof); (v) any assessment, tax, fee, excise, surcharge, penalty, bond, levy or charge upon this transaction
or any document to which Tenant is a party, that creales or transfers an interest or an estate in the Premises, or based upon a reassessment of the Shopping
Cenler, or any portion thereof, due to a change in ownership or transfer of all or part of Landlord's interest in this Lease, the Shopping Center or any portion thereof;
(vi) any assessment, tax, fee, excise, surcharge, penalty, bond, levy or charge by any govemnmental agency related to any transportation plan fund, or system
instituted within the geographic area of which the Shopping Center is a part; andfor (vii) any legal, consulfing, appralsal, acoountant, expert and other professional
fees, costs and disbursements incurred in connection with proceedings to contest, determine andor reduction of the "Real Property Taxes." If, because of any
change in the method of taxation of real property, any taxable assessment is imposed upon Landlord (or upon the owner of the real property upon which the
Shopping Center is situated) In substitution for or in lieu of any tax or assessment which would otherwise be a "Real Property Tax" (as herein defined), such other
taxable assessment shall be included in Landlord's calculation of “Real Property Taxes”. Notwithstanding any provision of this Section 5.1 expressed or Implied to
the contrary, “Real Property Taxes" shall not incude Landiord's federal or state income, franchise, Inheritance or estate taxes.

52 Taxes on Tenant's Property.

5.2.1 Tenant shall be liable for and shall pay at least ten (10) days before delinquency, taxes, assessments, license fees
and public charges levied, assessed or imposed upon Tenant's business operation, as well as upon Tenant's leasehold improvements and against any personal
property or trade fixtures placed by Tenant in or about the Premises. If any such taxes on Tenant's personal property or trade fixtures are levied against Landlord
or if the assassed value of the Premises Is increased by the inclusion therein of a value placed upon such personal property or trade fixtures of Tenant and if
Landlord, after written notice to Tenant, pays the taxes based upon such increased assessments, which Landlord shall have the right to do regardiess of the validity
thereof, Tenant shall upon demand repay 1o Landlord the taxes levied against Landiord, or the proportion of such taxes resulting from such increase n the
assessment.

=
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5.2.2 If the Tenant Improvements in the Premises, whether instafled and/or paid for by Landlord or Tenant and whether
or not affixed to the real property as to become a part thersof, are assessed for real property tax purposes at a valuation higher than the valuation al which Tenant
Improvements conforming to Landlord's "Shopping Center Standard™ in other space in the Shopping Center are assessed, then the real property taxes and
assessment levied against Landlord or the property by reason of such excess assassed valuation shall be deemed 1o be taxes levied against pevsonal propety of
Tenant and snafl be govemed by the provisions of Section 5.2.1, above. If the records of the County Assessor are avaitable and sufficiently detailed o serve as a
basis for determining whether said Tenant Improvements are assessed at a higher valuation than Landlord's 'Shopping Center Slandard,' such records shall be
binding on both Landlord and Tenant. |f the records of the County Assessor are not avalable or sufficiently detalled to serve as a basis for making sald
determination, the actual cost of construction shall be used.

623 In addition to the amounts payable by Tenant under this Lease, Tenant shall pay to Landlord at least ninety (90)
days before delinquency, any additional Real Property Taxes or additional personal property taxes of any type or nature which, as a result of Tenant's particular
operation, resuits in the valuation for the Premises to be increased, thereby inareasing the lotal Real Property Taxes for the Shopping Center. In addition, Tenant
and any transferees of Tenant acknowledge and agree that Landlord shall nat be Eable for any Real Property Taxes, transfer taxes, leasing commissions or other
amounts which may be due in connection with the transfer of the Premises and/or this Lease and Tenant and its transferees shall be solely respansible for any
increase in any Real Property Taxes atfributable to any transfer of the Premises and/or of this Lease by Tenant

6. Use and Occupancy.

6.1 Generally. Tenant shall use and occupy the erttire Premises solely for the purpose of Permitted Use of Premises (as
specifically set forth in the Basic Lease Definitions above) and under the exact Tenant's Trade Name (as specifically set forth in the Basic Lease Definitions above)
in strict accordance with the terms, covenants and condiions of this Lease, and for no other use, purpose of purposes, nor under any other trade name whatsoever.
Tenant acknowledges that Tenant's agreement to use and occupy the Premises solely for the Permiitted Use of Premises under the provisions of this Lease is a
material inducement to Landlord to enter into this Lease, and that Tenant shall not be permitted to change the Permitted Use of Premises or Tenant's Trade Name
without the prior written consent of Landlord, which consent by Landlord may grant or withhold in Landiord's sole and absolute discretion. Tenant acknowledges
that Landlord may grant, or may have previously granted, exclusive rights to other lenants at the Shopping Center or under any tesms of recorded covenants,
conditions and restriclions affecting the Shopping Center (or real property on which the Shopping Center is situated), the matters of record and/or the Dedarations,
which is a material consideration to Landlord in entering into this Lease. Tenant hereby covenants to limitits use of the Premises o the Permitted Use of Premises,
subject to the terms, covenants and conditions of this Lease, and subject to terms, conditions and covenants of all the recorded covenants, conditions and
restrictions affecfing the Shopping Center (or real property on which the Shopping Center is situated), the matters of record and/or the Declaralions. Tenant agrees
that the foregoing provision is reasonable in ght of Landiond's legiimate interest in delermining the mix of uses which will be present in the Shopping Center. The
viotation by Tenart of the exdlusive rights granted o other tenant{s) of the Shopping Center or the vidlation or non-compliance by Tenant of any recorded covenants,
conditions and restrictions affecting the Shopping Center (or real property on which the Shopping Center is situated), the matters of record and/or the Dedarations
wil result In Landiord suffering ireparable harm and, therefore, in addition to the ather rights and remedies avallable to Landlord under this Lease, Landlord may
seek lo enjoin Tenant's breach of tis Article and Tenant shafl be liable for any damages incurred or sustained by Landiord to such other tenart, property owners,
occupants, persons or enlitles whose exdusive use fight was breached or the covenants were breached by Tenant. For the purpose of Emiing Tenant's use of the
Premises and that of Tenant's assignees, subtenanis and occupants, if any, Tenant shall not use or permit the Premises o be used for: (i) offices of any
govemmental agency or bureau of the United States or any state (or pofitical subdivision thereof); (i) offices or agencies of any forelgn govemment {or political
subdivision thereof), (if) schools or other training faclities which are not ancilary to corporate, executive or professional office use; () a preschoal o day care
centef; (v) communications firms such as radio andfor television stations; (vi) an audiforium or other simiiar place of general assembiy; (vi) an indoor flea market:
(vil) a secondhand store, thrift store, swap shop, fiquidation ousiet or used dothing store, indluding any business that regularly selis merchandise refered to as
“odd lot’, *cancellafion”, “second”, Tactory reject’, “sample”, floor moder", “floor demonstrator”, ‘obsolescent’, *distressed”, “salvage” or ‘damaged”; () a massage
parlor; (x) a cemeteryfcrematorium; () a so-called head shop” or faciity for the sale, rental, distribution or disptay of drug paraphemalia such as ach dips, bongs,
water pipes, coke spoons, cigarette wrapping papers, pipes andior syringes; (xii) a faciity for the sale, rental, display or distribution of pomographic, lewd, sexually
explicit or so-calied adult material; (i) an of-rack betting parlor, bowiing aliey, biliard parior, pool room, game room, amusement arcade or gaming hat; (xiv) an
automobile body shop, truck stop, junk yard or motor vehicle dismanting operation; (xv) a recydling facility; (xvi) a stock yard; (i) a traveling camival, circus or
fair, (xviil) a coin operated laundry or dry cleaner; (xix) the sale, rental or storage of motor vehicles; (xx) shows; (xod) booths for the sale of fireworks; (o) churches,
temples or other houses of religious worship; (xodi) any establishment conducting games of chance; (10dv) a bingo hall; (xv) a pawn shop; (oovi) a rehabilitation
center for physical, mental or substance abuse rehatbifitation or treatment; (xavil) a funeral home or funeral parlor; (xvii) a business which creates strong, unusuat
or offensive odors, vibrations, fumes, dusts or vapors, is a public nuisance, emits noise, vibrations or sounds which are objectionable due to intermittence, beat,
frequency, shrillness or loudness, or creales a hazardous condition; (owvifi) the dumping or disposing of garbage or refuse; (xxix) any residential, production,
manufacluring, industrial or stofage use of any kind or nature except for storage and/or assembly of products incidental to the Permitied Use of Premises; (o)
check cashing services; (xood) the conduct of any auction, loss of lease, fire, bankrupicy or going out of business sale; (o) a “tattoo parior” or “piercing partor,”
so called; (xxxi) the outdoor housing of animals; (xoodv) a cockial lounge, bar, tavemn, or nightclub; (xxxv) a restaurant or other food servica operation; {ocvi) &
theatre; ooxvil) any business which operates on a part-time basis for only a portion of the week or month; (i) an automatic teller machine; (xoodx) any use that
is in violation of any Govermental Regulations, including law regarding Hazardous Substances (as defined below), or the cartificate of occupancy issued for the
Premises and/or the Shopping Center; () any kind of use, purpose ar pusposes that in Landiord's sole and absolute discretion is inappropriate andor Inconsistent
with the operation of a first dass, institutional grade Shepping Center; (i) for thase uses which violate an exclusive use provision granted in any then existing lease
for space in the Shopping Center or in any letter of intent conceming the future lease of space in the Shopping Center; andfor (xiil) any use or occupancy in violation
of or prohibited by the recorded covenants, conditions and restrictions affecting the Shopping Center (or real property on which the Shopping Center is situated),
the matters of record and/or the Dedlarations. Tenant shall not do or permit to be done anything which will invalidate, cause to ba canceled or threatened o be
canceled, increase the cost, or reduce the coverage or threaten to reduce the coverage, of any fire, extended coverage or any other insurance policy covering the
Shopping Center (and/or real property on which the Shopping Center is siuated). Tenant shall not do or pesmit anything to be done in or about the Premises which
wil affect the life safety systems of the Shopping Center or violate the Rules and Regulations of the Shopping Center, a copy of which is attached hereto as Exhibit
“D" and [ncorporated herein by this reference. Tenant covenants and agrees to abide by the Rules and Regulations goveming the Shopping Center which Landlord
may establish and/or amend, af any time and from time to time. Landlord shaft not be responsible to Tenant for the violation or non-performance by any other
tenant or ocoupant of the Shopping Center of any of said Rules and Reguiations. In addition, Tenant shall not use or permit the Premises to be used for any
improper, immoral or cbjeciionable purpose, nor shall Tenant cause, maintzin or permit any nuisance in, on or about the Premises. Tenant shall comply with all
restriclive covenants and obligations created by private contracts which affect the use and operation of the Premises, the Shopping Center, or the Common Areas.
Tenant shafl, upon two (2) business days' notice from Landlord, its insurance carrier or any govemmental agency, immediately discontinue any prohibited use of
the Premises. Faiure by Tenant to discontinue such use after the foregoing notice shall be considered a material breach and default under this Lease, and Landlord
shall have the right to terminale this Lease immediately, and in addifion shall have the right to exercise any and all of its rights and privileges and remedies pursuant
to the provisions of Artide 19 hereof.

6.2 Representations Regarding Use. Landord and/or Landlord Affliates has not made, does not make and specifically
negates and distiaims any representations, warranties, promises, covenants, inducements, understanding, agreements or guaranfies of any kind or character
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whatsoaver, whether express or implied, oral or writlen, past, present or fulure, of, as to, concering or with respect to the suitabifity, nature, quality or condition of
the Premises, Shopping Center, or Common Arees for Tenant's use, operation and occupancy thereof, the manner, quality, state of repair or lack of repair of the
Premises, or the conformity of the Premises and/or the Shopping Center to past, current or future applicable oning or building requirements in connection with
Tenant's intended use, occupancy or operation of the Premises, nor s Landlord limifing its right to lease space to any entily or person selecled by Landiord in its
sole and absolute discretion even if such tenant's use is prohibited under Section 6.1 above. Landlord reserves the absolute right to effect other tenancies in the
Shopping Center as landiord, in the exercise of landiord’s sole business judgment, and shal determine to best promote the interests of the Shopping Center.
Tenant does not rely on the fact, nor does Landiord represent, that any specific tenant or number of tenants shall during the Lease Term occupy any space in the
Shopping Center. The vacation, abandonment or cessation of operations by any tenant or ocoupant, induding a major tenant, shall not diminish or excuse Tenant's
obligations under this Lease. Tenant acknowledges and confirms that neither Landlord nor Landlord Affifiales has made any representation, promise, guaranty or
warranty to Tenant as to the condition or the state of repair of the Premises, the Shopping Center or with respect o the suitablity of the Premises for Tenanl's
intended use, occupancy or operation or their compliance with any Govemmental Regulations or their suitabily for any use, occupancy or purpose or that any
other tenants or occupants have or will lease spacein the Shopping Center. Tenant further acknowledges and confirms that Landiord has made no representations,
promises, guaranties or waranties as to the state of construction or repair of the Premises andfor Shopping Center, nor promises to after, remodel, improve,
renovale, repair, maintain, decorate or paint the Premises and/or Shopping Center. By Tenant's execution of this Lease, Tenant acknowledges, represents,
warrants and confirms to Landlord that Tenart has entered Into this Lease under and by virtue of Tenant's own independent investigation and Tenant will accept
the Premises, Shopping Center and Common Areas in its "as is”, "where is" condition and with all its faults and without warranty of any kind, express or Implied,
and that Landlord has no obligations whatsoever to make alterations, repairs, maintenance, remodel, renovation, replacements or improvements whatsoever at
the Premises and/or the Shopping Center. If the Premises are not in all respects entirely suitable for the Tenant's accupancy, purpose, purposes, use of uses to
which the Premises or any part thereof will be put, then it is the sole responsibiity, llablity and obigation of the Tenant, at Tenans sole cost, risk and expense, to
take such action as may be necessary or required 1o place the Premises in a condition entirely suitable for such occupancy, purpose, purposes, use of uses.
Tenant is not relying on any express or implied, oral or writlen representations, or warranties made by Landlord or Landlord Afffiates. Tenant acknowledges and
confirms that Landlord has strongly encouraged Tenant, that prior to execution of this Lease, Tenant to fully understand and conduct independent and detailed
investigation and due diigence with (a) all govemmental agencies whether the Tenant's proposed use, operation and occupancy of the Premises and its proposed
manner of operafion will comply with all Govemmental Reguiations; (b) availabiiity of adequate ufiities at the Premises for Tenant's proposad use; (c) any other
matier or circumstance relevant to Tenant conceming the operation, occupancy and use of the Premises; and (d) the condition and the state of repair of the
Premises. Tenant hereby acknowledges and represents to Landlord that Tenant has had ample opportunity to inspect and evaluate the Premises and the Shopping
Center and the feasbility of the uses and activilies Tenant is enfitled to conduct thereon. Tenant hereby acknowledges and agrees that having been given the
opportuntty to investigate and inspect the Premises, Tenant is relying solely on Tenant's experience, expertise and Tenant’'s own independent investigation and
inspection of the Premises, the Shopping Center and all other matters conceming Tenant's operation, use and occupancy of the Premises prior to the execution of
this Lease, and that, o the extent that Tenant's own experience or expertise with respect to any of the foregoing is insufficient to enable Tenant to reach and form
a conclusion, Tenant has engaged the services of professional and qualified persons fo advise Tenant with respect to such matters. Further, Tenant hereby
warrants, covenants and represents to the Landiord fhat prior to Tenant's execution of this Lease, Tenant has sought and independently investigated and inspected
in detad with ail govenmentat agencies that Tenant's proposed use, puipese and occupancy of the Premises and ils proposed manner of operation wil comply
with ail Govemmental Regulations and Tenant assumes the risk that its proposed use and occupancy of the Premises and its proposed method of operation,
occupancy and use are, and will continue to be, in compliance with all Governmental Regulaions, including, without imilation, &l zoning laws regulating the use
and enjoyment of the Premises, and the condition and the state of repair of the Premises is suitable for Tenant's use and operation of the Premises, and there is
adequate utiiies avaable at the Premises for s proposed use and operation. Tenant agrees that under no circumstances wil Tenant be released in whole or in
partfrom any of its obligations under this Lease as a result of any govemmental agency or ather body disaliowing o limiting Tenant's proposed use of the Premises
or its method of operation, and Tenant hereby waives any defense to its obfigations hereunder based on the legal docirines of frustration, impossibility or other
defenses based on its ability to use the Premises for the purposes for which they were leased hereunder, and Tenant does hereby waive any night it may have, if
any, under any applicable faw or otherwise o any related, successor or similar provision of law. Additionally, during the Lease Term, Tenant agrees and covenants,
at Tenants sole cost and expense, to comply, observe, instal, maintain, keep, repair, replace, improve (subject o Landlord's approval and in accordance with the
terms and conditions of this Lease) and pay for any improvements, alterations, repairs, changes, meintenance or alterations in the Premises, Common Areas
andfor Shopping Center required by any govemmental agency in connection with or s a result of Tenant's use or occupancy of the Premises or Tenant's method
of operation thereunder, or the physical condition of the Premises, or any repairs, maintenance or alterations required or necessary lo comply with any Govemmental
Regulations. If Landlord performs such improvements, repalirs, afteration, maintenance, changes and/or alterations because of Tenant's failure to perform the same,
Tenant shall promptly reimburse L andlord in full within ten (10) days for al such costs incurred by Landiord plus an adminisirative fee equal to twenty percent (20%)
of the total cost for such improvements, changes andfor alterations. Tenant, at Tenant's sole cost and expense, shall obtain and maintain in effect during the Lease
Term ail licenses and permits required for the proper and lawful conduct of Tenant's business and the Premises, and shall at afl times comply with these ficenses
and permits. Tenant further acknowledges that it may experience certain detays, annoyances and inconveniences in connection with construction or other wark
by Landiord and/or other tenants in the Shopping Center. In no event shall Tenant be entitied to a rental abatement nor shall Landiord be fable to Tenant for any
reason whatsoever as a resull of such delays, annoyances andlor inconveniences.

6.3 Information to Tenant. Tenant further acknowledges and agrees that any information made available to Tenant or
provided or to be provided by or on behaf of Landiord with respect o the Premises or the Shopping Center was obiained from a variety of sources and that Landlord
has not made any independent investigation or verification of such information and makes no representations as to the acouracy or completeness of such
information whatsoever. Tenant agrees to fully and ievocably release all such sources of information and preparers of information and documentation tn the
exient such sources or preparers are Landlord or Landlord Affiiates from any and all Claims that they may now have or hereafier acquire against such sources
and preparers of information for any costs, loss, liability, damage, expense, demand, action or cause of action arising from such information or documentation.
Landiord is not Bable or bound in any manner by any oral or written statements, representations or information pertaining to the Premises or the Shopping Center,
or the operation thereof, fumished by any of the foregoing enlities, on behalf of Landlord or any ather individual or entity.

64 Conduct of Business.

(a) Tenant shall not use or permit the use and occupancy of the Premises or any part thereof for any use or
purpose which violates any Govemmental Regulations of any govemmental authority having jurisdiction, and Tenant agrees throughout the Term of this Lease, at
Tenant's sole cost and expense, to fully and uncondtionally comply with and conform to all of the requirements (present and future) of any such govemmentat
authorily relating in any way to the condition, use or occupancy of the Premises, and Tenant agrees {o indemnify and save Landlord harmless from any and all
liabiibes, costs and expenses incumed because of noncompliance by Tenant, or in Landlord’s causing compliance.

(b) Tenant shal indude the address of the Premises in afl advertisements made by Tenant in which the address
and identity of any other local business activity or fike character conducted by Tenant is mentioned, and Tenant shall not divert from the Premises any business
which ondinarily would be conducted therein.

(c) For the benefit of the reputation of the Shopping Center and its total retadl sales volume, Tenant agrees with
Landlord, for Landiord's benefit as well as other tenants in the Shopping Center that Tenant wil not use or permit the use of any portion of the Premises for the
conduct therein of what is commonly known in the retail trade as an outlet store or second-hand store or govemment surplus store. Tenant shall not advertise any
distress, fire, bankruptry, liquidation, relocation or closing, or going out of business sales unless such representations are true and unless Landlord gives its prior
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written consent which shall not be unreasonably withheld, and Tenant agrees that it will during the entire term hereof, keep the Premises and every part thereof in
a neat, dean, orderly and wholesome condition, free of any cbjectionable noises, odors, and nuisances. Tenant shalt warehouse and stock within the Premises
only such goods, wares and merchandise as Tenant intends to offer for sale in the Premises.

d) Tenant shall not store, display or sell merchandise outside the defined boundaries or lease lines of the
Premises, nor shall Tenant insiall any exterior lighting or plumbing fixtures, shades or awnings or any exterior decorations of paintings or make any changes to the
store front without Landlord's prior written consent. Tenant shall not place or pesmit carts, portable signs or any other objects or devices to be stored or to remain
outside the said boundaries or lease lines without Landlord's express written consent, nor shall Tenant solicit in any manner in the Shopping Center or in any other
portion of the Commen Areas.

{e) Tenant shal not permit any audible nolse from any source or device of any nature to be heard outside of
the Premises. Tenant shali not use any advertising media which may be heard outside of the Premises and Tenant shall not place or permit the placement of
any radio or television antenna, loudspeaker, sound amplifier, phonograph, searchiight, flashing light or other device of any nature on the roof or outside of the
boundaries or fease lines of the Pramises (excapt for Tenant's approved identification sign or signs) or at any place where the same may be seen or heard
outside the Premises.

(1) Tenant at Tenant's sole cost and expense shall maintain and keep the exterior and interior portion of
windows, doors, and all other glass or plate glass fidures in a neat, dean, sanitary and safe condition, and shall keep the Premises dean and free from trash,
fubbish and dirt at afl times, and shall slore alltrash, refuse and waste materials in such manner as not to constitute a health or fire hazard or nuisance in adequately
oovemdmntamelswhdlaebcaledmhnheﬁemsssoasnotbbembhbﬂngermpwhcu'wl'ndlarelomtedmmdedgmdbylarﬂadﬂmant
shall not discard or deposit trash, refuse, packaging or wrapping paper or waste paper products, or material on the sidewalks, cormidors, loading areas, service
areas or any other part of the Common Areas, and shall use s most vigorous efforts to prevent its customers, suppliers and other visitors to the Premisas from
doing same and if Tenant's customers and other visitors to the Premises discard or drop trash refuse, packaging or wrapping paper or waste paper products, or
materials which resutt from Tenanfs business, Tenant shak continually (wihin reason) police, pick-up and remove such trash, refuse and waste material at Tenant's
sole cost and expense. If Tenant fails to do so, Landlord may amrange for policing, pick-up removal at Tenant's expense. Provided Landlord does not exercise its
option set forth above, Tenant shall, at Tenant's sole cost and expense contract with a thid party for the removal of Tenant's trash and garbage. Tenant shall, at
its sole cost and expense, comply with all present and future Govemmental Reguiations regarding the collection, sorting, separation, and recycling of waste
products, garbage, refuse and trash. Tenant shall sort and separate such waste products, garbage, refuse and trash inip such calegories as provided by applicable
Govemmental Regulations. Each separalely sorted category of waste products, garbage, refuse and trash shall be placed in separale receptades reasonably
approved by Landlord. Such separale receptacles may, at Landiord's opfion, be removed from the Premises in accordance with a collechion schedule prescribed
by applicable Govemmental Reguiations. Tenant shall pay all costs, expenses, fines, penaities or damages that may be imposed on Landiord or Tenant by reason
of Tenant's failure to comply with the provisions of this Artide, and, at Tenanf's sole cost and expense, Tenant shall indemnify, defend and hold Landlord and
Landlord Affiiates hammiess for, from and against all Claims arising from such non-compliance, utiizing counse} reasonably satisfactory to Landlord. Tenant shall
simiiarly keep the Premises free of vermin and pests, or Landiord may at its option provide for pest confrol and Tenant shall reimburse Landlord for such cost and
expense. Tenant shall give immediate written notice to Landlord in case of fire or accident to or defect in the Premises or any of its fixtures, appurlenances or
equipment or in the Shopping Center.

()] Tenant shall not permit any fume or odor b migrate into adjoining tenant's spaces. Tanant, at Tenant's sole
cost, upon taking possession of the Premises, shall seal the Premisas so that no fumes or odor migrate into adjoining tenant's spaces and to provide additional
ventilation o vent the fumes out of the Premises. In addition, if Landiord recetves any complaints about fumes or odors from other tenants or occupants of the
Shopping Center, Landlord shall provide notice thereof to Tenant and Tenant, at Tenant's sole cost and expense, shall immediately take such comective actions
as are necessary io remedy the odor/fume problem and resoive such complaints. Such comective acions shall include, but not be limited to, adding additional
ventilation and filter sysiems o prevent such odors and fumes from migrating into adjoining tenant’s spaces. If Tenant falls to immediately take such actions or if
such comective aclions do not resolve the complaints it shall constitute an Event of Default, and Landiord may cancel this Lease upon ten (10) days prior writlen
notice fo Tenant. In such event, Tenant shall ceas its business operations and vacate the Premises upon the expiration of such ten (10) day notice period and
Landiord shall be refieved of all further Kability or obligation hereunder.

) Tenant shall not camy any stock or goods or do anything in or about the Premises which will in any way tend
to increase the insurance rates upon the building of which the Premises are a part. Tenant shal pay to Landlord, upon demand, the amount of any increase in
premiums for insurance agaimst loss by fire, casualty, iability or workers’ compensation that may be charged during the Lease Term on the amount of insurance lo
be carried by Landlord on the building of which the Premises are a part resulting from the foregoing or from Tenant doing any act in or about the Premises which
does so increase the insurance rales, whether or not Landlord shall have consented to such act on the part of the Tenant. If Tenant installs upon the Premises
any electrical equipment which constitites an overload of the electrical Ines of the Premises, Tenant shall, at Tenant's sole cost and expense, make whatever
changes are necessary to comply with the requirements of the insurance underwriters and all applicable Govemmental Restrictions, but this shall not be deemed
1o constiute Landlord's consent to such overioading. Tenant shall, at Tenart's sole cost and expense, comply with all requirements, induding the instafiation of
fire extinguishers or automatic dry chemical exinguishing system, of the insurance underwriters and all applicable Govemmental Regulations necessary for the
maintenance of reasonable rates for property insurance for the Premises.

® Tenant shall not place a load upon the Premises exceeding the average pounds of five load per square foot
of floor area specified for he Shopping Center by Landlord, with the partitions to be considered a part of the live load. Landiord reserves the right to prescribe the
weight and positions of all safes, fles and heavy equipment which Tenant desires to place in the Premises so as to distribute properly the weight thereof. Further,
Tenant's business machines and mechanical equipment which cause vibration or noise that may be transmilted to the Shopping Center structure or to any other
space in the Shopping Center shall be so installed, maintained and used by Tenant as to efiminate such vibration or noise. Tenant shall be responsible for all
structural engineering required to determine structural load, as well as the expense and cost thereof.

[} Tenant shall keep its exterior light, indluding exierior signs and merchandise display windows lighted nightly
until 11:00 p.m. each day including Sundays and holidays (or such earlier time as Landlord may designate for all tenants in the Shopping Center) and at ail fimes
during which the Premises are open for business.

65 Customer Disturbances. During all hours that Tenant is conducting business within the Premises throughout the
Lease Term, Tenant shal establish and enforce rules and regulations against loitering, smoking, eating or drinking in the Premises and Tenant shall take
measures to enforce such rules and regulations. In addition, Tenant shall take such reasonable actions as may be necessary to prevent its customers from
loitering in the areas adjacent to the Premises. In the evert that Tenant's patrons are loitering in the areas adjacent to the Premises (refetred to in this Section
as a "Customer Disturbance®), Landlord may notify Tenant by telephone fo Tenant's store manager with written notice to follow (the “Disturbance Notice®) of
such Customer Disturbance and Tenant shall take immediate steps to cure all Customer Dishwbances identified in the Disturbance Notice within one (1)
calendar day after receipt of such ielephonic notice. if Tenant fais to cure afl identified Customer Disturbances in @ manner reasonably satisfactory fo Landiord
within such one (1) calendar day period, such failure shall constitute an Event of Default. In addifion, if Landiord defivers to Tenant more than two (2)
Disturbance Nofices in any calendar yeer, than concurrently with the third (3rd) Disturbance Notice, or at any time thereafter, Landlord shall have the right, but
not the obligation, upon fen (10) days written notice to Tenant, o require Tenant, at Tenant’s sole cost and expense, to hire a uniformed security guard to be
present at the Premises at such times as is necessary to cure the Customer Disturbance. In the event that Landlord determines, in its reasonable business
judgment, that the Customer Disturbance has been cured and the security guard is no longer necessary, Landlord shalt so nofify Tenant in writing and Tenant
may thereafter dismiss the security guard; provided, however, if a subsequent Customer Disturbance shall arise, Landlord shall again have the right, but not
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the obligation, on one (1) calendar day notice to Tenant, {o require Tenant to again hire a uniformed security guard in accordance with the provisions of this
Saction.

6.6 Restriclions. Tenant covenants and agrees that Tenant shall not request or require from Landlord, and Landlord shall
not be obligated or fiable in any manner whalsosver, to (a) process, permit or make arny commitments to any governmental entity or to any cther person or entity
conceming the Premises and/or Shopping Center that would purport to bind, encumber or obligate the Landiord, the Premises, or any portion thereof; and/er (b)
grant, request, penmit, bind, encumber or obligate the Landlord, the Premises or any portion thereof with any dedications, easements, rights-of-way, recordation,
covenanis, reservations, fiens, bonds, improvement agreement, mitigation agreements, security payment or any other matter that may adversely affect the
Premises, or the Shopping Center or the Landiord or any portion thereof {collectively or individually referred to as "Restrictions”) with any govemmental agencies,
person or entity. Tenant agrees that Landlord shall not be required, obligated to consent or agree to be bound to any of the Restrictions as set forth in this Section
and Landiord shall have no Eability whatsoever to Tenant for its refusal or failure to give such consent or approval. Tenant hereby waives any claim for damages
or liabiity against Landlord based on Landlord unreasonably withholding or unreasonabiy delaying any consent or approval requested by Tenant.

6.7 Operating Covenant. Tenant acknowledge that the Shopping Center is an interdependent enterprise and that the
realization of the benefits of this Lease to Landlord and is dependent upon Tenant creating and maintaining a successful and profitable operation in the Premises
based upon Permitted Use of Premises. Tenant further acknowledge that the character and qualily of Tenant's aperation and of the Shopping Center will be
enhanced by Tenant's use ofits best efforts to establish a successfid character and image. Accordingly, Tenant covenants and agrees that during the entire Lease
Term and any extension thereof (if any), Tenant shall operate and conduct continuously and uninterruptedty solely for the Permitted Use of Premises under the
Tenant's Trade Name within the entire Premises the business which it is required 1o operate and conduct under the provisions of the Lease (fully fixtured, stocked
and staffed) and shall be open for business to the public, at minimum seven (7) days per week between hours of 10:00 am. fo 10:00 p.m. on Monday through
Saturday, and between hours of 10:00 am. to 7:00 p.m. on Sunday {except national holidays or during such periods as the Premises may be untenantable by
reason of fire or cther casualty), and that it will at all imes operate said business with due diigence and efiiciency and perform afl other reasonably necessary acts.
THE FAILURE BY TENANT TO COMPLY OR PERFORM WITH THE FOREGOING COVENANTS IN THIS ARTICLE SHALL CONSTITUTE AN EVENT OF
DEFAULT. Inthe event Tenant fails to continuously operate and conduct Tenant's business in the Premises as required by the provisions of this Lease for a period
of five (5) or more consecutive days, then in addition (o all remedies available to Landiord, Landlord reserves the right and option to terminate and cancel this Lease
upon thirty (30) calendar days writlen nolice of Landlord’s intent fo Tenant, whereupon the Lease shall lerminate, and Tenant shall vacate the Premises upon the'
date specified in Landiord's nofice to Tenant.

68 Non-Compeition. Tenant hereby agrees and covenants that during the Lease Temm, neither Tenant nor any of Tenant's
Representatives (as defined below) or any other entity owned by or controlled direcfly or indirecity by or under common control with Tenant, s partners, members,
officers or shareholders, shall own, engage, operate or have any financial interest in any business which is the same as or simiar to Permitted Use of Premises
and/or any business having the same trade name as the Tenant's Trade Name, if ifs front door or store front opening is located within a radius of three (3) miles
from the Shopping Center {measured on a straighHine basis on a map). Tenant acknowledges that the restrictions contained in this Section 6.8 are reasonable
and necessary to protect the legitimate business interests of Landiord and that any violation of these restrictions would resutt imeparabie injury and entitle Landlord
to equitable relief. If it is delermined by a court of competent jurisdiction that these restrictions, in whole or in pard, are itlegal or unenforceable, then Landlord and
Tenant authorize the court to reduce the scope of the restrictions so as o conform with the requirements of law. Tenant acknowledges that Tenant has not been
graniaed an exdusive right lo conduct the Permitted Use of Premises within the Shopping Center. The term “Tenant's Representatives® as used in this Lease shall
mean Tenanfs principals, officers, employees, shareholders, directors, subsidiaries, affifiales, pariners, assignees, confraclors, subcontraclors, visitors,
customers, invitees, licensees, spouses, children, heirs, trustees, fransferees, successors, assigns, agents, attomeys, accountants and representatives, and all of
their respective successors and assigns, or any other parties directly or indirectly employed by any one of the foregoing or reasonably under the control of any
of the foregoing or for whose acts any of the foregoing may be liable.

1. Security Deposit. Tenant has deposited with Landlord the Security Deposit specified in the Basic Lease Definitions. The Security
Deposit shall be held by Landlord as security for the faithful performance by Tenant of a8 of the terms, covenants and conditions of this Lease to be kept and
performed by Tenant during the enfirety of the Lease Term. If Tenant defaults with respect io any provision of this Lease, including, but not limited to, the provisions
relating to the payment of Rent, Landiord may (but shall not be required tn), use, apply or retain all or any part of the Security Deposit (a) for the payment of any
Rent and/or any other sum in defauit and/or any other sum required to be paid by Tenant under this Lease; (b) for the payment of any other amournt which Landlord
may spend or become obligaled to spend by reason of Tenant's default or breach of any provision of this Lease; {c} to compensate Landlord for any loss or damage
which Landlord may suffer by reason of Tenant's default or breach of this Lease; and/or (d) to compensate Landlord for all costs and expenses as estimated at
Landlord's sole discretion pursuant to Artide 23. If any portion of the Security Depositis so used or appfied, Tenant shall within ten (10) days after demand therefor,
deposit cash with Landlord in an amount sufficient to restore the Security Deposit to its original amount. The failure on the part of Tenant to so restore the Security
Deposit shall be a materiat default under the terms of this Lease. Tenant understands that Landlord shall not be required to keep the Security Deposit separate
from its general funds, and Tenant shall not be entitied to interest on such Security Deposit. if Tenant shall fully and faithfully perform every provision of this Lease
o be performed by Tenant, the Security Deposit or any balance remaining thereof shall be retumed o Tenant within thirty (30) days after the expiration of the
Lease Term. Notwithstanding the foregoing, Landlord may retain the Security Deposit until such time as any amount due o obligation owing from Tenant in
accordance with the terms of this Leese has been determined and paid in full or fulfiled, as applicable. Should Landlord sell #s interest in the Premises and/or
Shopping Center during the Lease Term, and if Landlord deposits with such purchaser the Security Deposit or any batance remaining thereof, Landiord shall
thereupon be discharged from any further liability with respect to this Lease and the Security Deposit. Tenant hereby waives any and all rights it may have with
respect to or under any applicable law or otherwise or any relaled, successor or similar provision of law, now or hereafier in efleci, which provide that Landiord
may claim from a security deposit only those sums reasonably necessary to remedy defaults in the payment of rent, to repair damage caused by Tenant of to
clean and restore the Premises, it being agreed that Landlord may, in addition, dlaim (i) those sums specified in this Article 7 and 19 below;, (i) both past and
future rent; andfor (iif) those sums necessary to compensate Landlord for any other loss or damage, foreseeable or unforeseeable, caused by the acts or
omissions of Tenant or Tenant's Representatives.

8. Shopping Center Services.

8.1 Generally. Landlord may at Landlord's option and sole discretion, but not the obligation, to provide security services
andlor security system for te Common Areas which may be at such intervals and with such manpower as Landiord may determine in its sole discretion. In such
event Landlord wil not be liable for the quality of such security service or other security system nor shalt Landiord be liable for damage or injury to Tenant, its
employees, invitees or others due to the falure, action or inaction of such security service or other system. Tenant further acknowdedges that such security services
afe intended to be deterrent in nature and Landlord does not underiake to insure that damage to Persons or property will thereby be prevented upon the Premises
or Shopping Center. Tenant acknowledges that this Lease does not impose upon Landlord, any owner of a portion of the Shopping Center or any other tenant or
occupant of the Shopping Center a duty to guard against the criminal acts of a third parly. In no event shall security service and/or systems be provided by Landiord
o Tenant with respect to the Premises. The terms, covenants and provisions of this Lease, including the provisions of this Section are not intended to benefit any
other person or entity other than Landiord and Tenant.
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82 Utilities for Premises. Tenant, at Tenant's sole cost and expense, shall pay for all utilities used by Tenant on the Premises
from and after the Commencement Date, induding water, sewer, gas, heat, air conditioning, light, steam, trash disposal, elechricity, telephone and other utility
services furnished to the Premises. If a separate meter is provided for Tenant for any such wtilities, installation shall be at Tenant's sole cost and expense. The
term *ulifities" for the purpose of this Arficle B shall indlude, without limitation, sewer assessments, fixture unit charges, hook-up fees, connection fees, use fees,
acreage fees, capital connection fees and any and all simitar fees or charges. Tenant agrees at Landlord's option and upon demand by Landiord therefor, either to
Install separate meter(s) for the Premises, at Tenant's sole cost and expense, which in such event Tenant shall thereafler pay to Landlord all charges, costs and
expenses for the utlity(les) so metered, or Tenant shall pay all initial wtility deposits and fees, and all monthly service charges, costs and expenses for water,
electricity, sewage, gas, heal, air conditioning, light, steam, trash disposal telephone and any other ulifity services fumished to the Premises and the improvements
thereon during the entire term of this Lease.

83 Master Meter. In addition to the Annual Basic Rent, Additional Rent and other sums specified herein, Tenant shall pay
monthly, as Additional Rent, upon receipt by Tenant of a bill from Landiord, a utiiity charge to pay for utifties which are master metered or for utilities which there is
no separale meter. The utility charge shall be estimated from time to time by Landiord and shall be initially based on a typical store layout comparable to Tenant's
Permitied Use of Premises, but shall be subject to adjustment to be determined by Landiord at anytime during the Lease Temm. In the event Tenant fels to pay any
utiily charge fo Landlord within ten {10) days after delivery by Landlord to Tenant of a bill or upon and during the continuance of an Event of Defautt, Landlord may
cut off and discontinue, without further nofice to Tenant, any utilites fumished to the Premises by Landiord.

84 Intemuption. Landlord shall not be Fable in damages or otherwise for any fallure or intemmuption of (f) any utility service
being fumished to the Premises, or (§) the heating, ventilating and air conditioning system, if any. No such failure or interruption, whether resulting from a casualty
or otherwise, shall entitle Tenant to terminate this Lease or io abale the payments Tenant is required to make under this Lease. In the event of any failure or
interruption of (i) any utlity service being funished to the Premises, or (ii) the heating, ventilating or air conditioning system as a result of any casualty, the rights
and obligations of Landiord and Tenant shafl be governed by the terms and conditions set forth in Asticle 14 below. In the event Landlord elects to discontinue
fumishing any utillties or heating, ventilating and air conditioning system to the Premises for any reason other than the non-payment by Tenant of any utiiity charge
or the occurrence of an Event of Defautt, Tenant shaif obtain Tenant's own utifities or heating, ventilating and air conditioning service to the Premises and Tenant
shall have the right to use all existing conduits and facilities situated i the Premises. Tenant shall have sole responsibility for tuming on and starting up the heating,
ventilating and air conditioning system, including contacting and coordinating with eleclricians, engineers and municipal officials.

85 Selection of Utiity Service Providers.

(i) At all tmes during the Lease Term Landiord shall have the right 1o select the utiiity company or companies that shall
provide electric, telecommunication and/or other utiity services to the Premises (induding a utifity company that is an Affiliate of Landlord). Landlord shall have the
right at any time and from time to time during the Lease Term to either (a) contract for services from electric, telecommunication and/or other utiity sesvice providen(s)
other than the provider with which Landlord has a confract as of the Commencement Date of this Lease (the "Current Provider”), or (b) continue o contract for
services from the Current Provider.

(i) Tenant shall at alf times cooperate with Landlord and any eleclric, telecommunication and/or other utility service
provider with which Landiord has contracted and, as reasonably necessary, shall allow Landlord or such electric, telecommunicaion and/or other ullity service
provider reasonable access to any electric, telecommunication and/or other utiiity Enes, feeders, risers, wiring and any other machinery within the Premises.

(i} Landiord shall not be Kable in damages or otherwise for any loss, damage or expense that Tenant may sustain or
incur by reason of any change, fallure, inlerference, intenruption ar defect in the elelric, telecommunication andlor other uiiity services provided to the Premises.
No such change, failure, inlerference, interruption or defect shall enfifie Tenant to terminate this Lease or to abate the payments Tenant is required to make under
this Lease.

{iv) Tenant acknowledges that the covenants and agreements contained in this Article are reasonable and necessary
to protect the legifimate business interests of Landlord and that any violation of these covenants or provisions would result in imeparabie injury and entitle Landlord
o equitable refief.

86 Intermuption/Disruption of Services.

(i) No damages, compensation, claims or losses and liebiiifies shafl be payable by Landlord and this Lease and Landlord
shalt not be deemed in default hereunder or liable for and the obligations and liabiities of Tenant to perform all of its covenants and agreements set forth in this
Lease shall in no way be affected, impaired, reduced or excused in the event that there shalt be an interruption, curtailment, suspension, faure or stoppage of the
Shopping Center Services, Shopping Center’'s HVAC, utifity, sanftary, elevator, water, telecommunications, security (inchuding equipment, devices, and personnel)
or other Shopping Center services or systems serving the Premises or the Shopping Center any other services required by Landiord under this Lease (an
“Intemmuption of Service”), by reason of or caused by: (3) any damage or desiruction; (b) any condemnalion; (c) an accident, breakage, repairs, leakage,
replacements; (d) an emergency; (e} shortages of labor or materials; or (f) an event of Force Majeure Delay induding, but not Bmited to; (1) a tack of access to the
Shopping Centar or the Prermises (which shall include, but not be fimited to, a lack of access to the Shopping Center or the Premises when it or they are structurally
sound, but inaccessble due to evacuation of the sumounding area or damage to any nearby structures, facities or public areas; (2) any cause or damage outside
oﬂheShoppigCenBr(3)redunedalqualﬂyoroﬂmermmaﬂsMﬂmﬂwShowthemerﬂnlwuidadwrsdyaﬁedtheShoppthemerornsompants
(including, but not limited to, the presance of biological or other airbome agents within the Shopping Center or the Premises); (4) disruption of mail or deliveries to
meShoppngCemerorlhermmjh'lgfrundanagewdastumn.(S)dlsrmﬁondbbmmuemmunmhmsewmsmmesmppm%nhru
the Premises resulting from damage or destruction; (6) blockages of any windows, doors or walkways 10 the Shopping Center or the Premises resuling from
damage or destruction; (7) Govemnmental Regulations or mandates, strikes, lockouts or cther tabor disputes; or (8) for any other causes. In addition, Landlord shall
not be liable to Tenant for any electrical power surge resulting from any cause whatsoever. The term “Force Majeure Delay” as used in this Lease shali mean any
prevention, delay or stoppage due to strikes, lockouts, labor disputes, acls of God, inclement weather (induding rain), inabiity to obtain labor, services, materials
or reasonable substitutes therefor, inability to obtain insurance proceeds o financing, faiure or disruption of utiliies or aritical electronic systems (including so called
“rolling” blackouts), Govemmental Regulations, govemmental controls (including delays in issuing required pesmits and approvals}, judicial orders, acts of the public
enemy (including temrorist acts) or hostile gavernmental action, civil commoBon, war, war-ike operations, invasion, rebelion, hostilfies, military or usurped power,
sabotage, fire or other casualty, eminent domain and other cause or causes beyond Landiord's control.

() Landlord reserves the right, without any Eabiiity to Tenant, except as otherwise expressly set forth in this Lease, and
without being in breach of any covenant of this Lease, to effect an Interruption of Service, as may be required by this Lease or by applicable Govemmental
Regulations, or as Landlord in good falth deems advisable, whenever and for so long as may be necessary to make repairs, allerations, upgrades, changes or for
any other reason, to the Shopping Center's HVAC, utility, sanitary, elevator, water, telecommunications, security or other Shopping Center systems serving the
Premises or any other services required of Landiord under this Lease. In each instance, Landlord shall exercise reasonable diligence to eliminate the cause of the
Interruption of Service if resulting from conditions within the Shopping Center and to conclude the Intesruption of Service. Landiord shall give Tenant writien nolice,
when practical, of the commencement and anticipaled duration of any such Interruption of Service.

(ili) The ocourrence of an inferruption of Service pursuant to this Article for any reason whatsoever shall not (a) constitute
an actual or consiructive eviction of Tenant i whole or in part; (b) entitle Tenant o any abatement, reduction or diminution of Annual Basic Rent, Additional Rent
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or other charges payable under this Lease; (c) relieve or release Tenant from any of its obligations and duties under this Lease; or (d) entitie Tenant to terminate
this Lease.

9. Quiet Possession. So long as there is not in existence an Event of Default and upon payment by Tenant of the Annual Basic
Rent, Additional Rent and other sums payable as required hereunder and observance and performance of all of the terms, covenants and conditions set farth in
ths Lease to be observed, fulfiled and performed by Tenant, Tenant shall have quiet possession of the Premises throughout the Lease Term, subject, however,
Tenant understands and agrees that its quiet pessession of the Premises shall at al times be subject to the terms and condions of this Lease and of any ground
leases, morigages and deeds of trust, agreements, encumbrances and all matter of records now or hereafler affecting the Shopping Center (or any portion thereof)
or the real property upon which the Shopping Center is situated. The provisions of this Artice 9 shall not extend to any dishwhance, act or condition brought about
by any other person and/or entity (cther than Landiord), including a tenant of other premises in the Shopping Center.

10. Alterations.

101 Generally. Tenant shall make no alterations, decorations, changes, additions, repairs or improvements (collectively
referred to as “Alterations”} in or fo the Premises without Landlord's prior writlen consent which may be granted or withheid by Landlord in Landlord's sole and
absolute discretion, and which may be conditioned upon requirements as presaibed by Landiord. If Tenant proposes any Alterations to the Premises, Tenanl, at
its sole cost and expense, shall cause to be prepared plans, specifications and worling drawings by qualified, licensed, bonded and insured engineers and architects
covering Tenant's Allerations to the Premises and submit to Landlord two (2) complete sets of Tenant's aschitectural, structural, mechanical and interior design
pians, drawings, engineesing and calculations prepared, signed and stamped by all the engineers and archilects as well as in AutoCAD format, together with the
all specifications, material list, cost estimate, construction time schedule to complete such work and improvements, evidence of cash avallable to Tenant to complete
such work and improvement, and any other plans, drawings, renderings, specifications, calculations, materials and/or information as required or requested by the
Landlord. Tenant hereby agrees and stipulates that in the event the Landiord disapproves for any reason whatsoever the Tenant's Prefiminary Plans, the Lease
shall remain in full force and effect, and the Tenant's obfigation to pay Rent or any amount thereof or other payment required to be made by Tenant pursuant to the
Lease, shall not be affectad thereby in any manner whatsoever and Tenant shall not be entitied to any abatement or reduction of Rent, and shall not have any
effect on the Lease or shall not give to Tenant any offset o defense to the full and timely performance of its obfigations, liabilities, covenants, performances,
indemnifications, releases, duties and responshiities under the iemms and conditions of the Lease and shall not constitule any aclual or constructive eviction of
Tenant, and shall not give rise to any other claim of any nature against Landlord, and Tenant shall continue to operate and conduct continuously and unintermuptedly
within the Premises the business which it is required to operata and conduct under the provisions of the Lease, Tenant hereby covenants and agrees that Tenant
shall nol conduct any work, alterations and/or improvements to the Premises that require dosure of the Tenant's business for more than thirty (30) consecutive
calendar days (except if such work, alterafions and/or improvements to the Premises is required as a result of fire or casuatty). Without limiting Landlord's ground
for other reasonable grounds for withholding consent or disapproval of the Tenant's Alierations, Tenant and Landlord hereby agree that Landiord's disapproval or
withholding consent shall be deemed reasonable under the Lease, where the Alterations to the Premises that require dosure of the Tenant's business at the
Premises for more than thirty (30) consecufive calendar days (except if such work, alterations and/or improvements to the Premises is required as a resuit of fire
of casualty). if approval is granted by Landiord, Landiord shall have the right to condition such approval on the fulfilment of requirements in connection with such
Alterations deemed reasonable and desirable by Landiord. In addition, prior fo commencement of any work by Tenant, any and all Tenant's contraciors,
subcontractors, consultants, architects and Tenant's Representatives shall execute and deliver an access agreement “Shopping Center Access Agreement” with
Landlord in the form and content prepared and acceptable by Landiord. Tenant shall be responsible for making certain and ensuring that all of Tenant's contractors,
subcontractors, consuttants, architects and Tenant's Representafives maintain insurance coverage, policies and endorsements in strict accordance with the Arlicle
128, 129 and 1210, and cause the Landiond to be shown as an additional insured on said insurances. Furthermore, no improvements shall be made to any
storefrond, exierior walls or roof of the Premises, nor shall Tenant erect any mezzanine or increase the size of any mezzanine, ¥ one was initially construcied. In
no event may Tenant affix fumiture, fixires, equipment or other personal property to the structural members of the Premises or make alterations which would
impatt the structural integrity of the Premises.

102 Pemitted Alterations. Al Alterations shal be done, at Tenant's sole cost, risk and expense, using a ficensed, insured,
bonded and competent general contractor which is approved by L andlord, but under supervision of a competent licensed archilect or competent ficensed structural
engineer and made in accordance with plans and specifications approved in writing by Landlord before the commencement of work pursuant to the provisions of
this Article 10, and at such times and in such manner as Landlord may from time to time adopt or implement other rules, conditions and/or procedures. All Alierations
shall be installed in full compiance with all Govemnmental Regulationss of all governmental agendies having jurisdicion with respect thereto and shall in no manner
cause labor problems in the Shopping Center. Al applicable permits and authorizations shall be obtained from 2l govemmental agencies before the commencement
of any such work by a licensed architect and general contractor. Tenant agrees to pay to Landlord, as Addiional Rent, the cost of review and analysis of all plans
and drawings, any engineering and consuitation expenses whatsoever which are incurred by Landiord in connection with its review and approval of said Alterations,
plus an administrative fee equal fo fifteen percent (15%) of the total cost of each Alieration. Tenant shall give Landlord at least sixty (60) days' prior written notice
befnrethecomnenmmentofeonstmchonowaWmorderhgweLandordanoppmnybposlandmmrdsumnoheasasl.ardurddeerm
to protect its interest in the Premisas and Shopping Center. Tenant waives all rights to make repairs at Landlord's expense under the provisions of or under any
applicable law or otherwise or any related, successor or simitar provision of law. In the event Landlord requires, Tenant, at Tenant's sole cost and expense, shall
provide Landlord with a commercially reasonable performance, payment andlor completion bond for afl Alterations prior to commencement of any work by Tenanl
in no event shall Tenanl make or cause to be made any penetration through the cedling or roof or roof membrane of the Premises without the prior writien approval
of Landlord. Tenant shall be directly responsible for any and all damages resuling from any violation of the provisions of this Artide 10. Al improvements to be
made within the Premises which require the approval of Landiord shall be under supervision of a competent architect or competent licensed structural engineer
and made in accordance with plans and specifications approved in writing by Landiord before the commencement of work. In addition, all materials used in
connection with the impravements, induding, without limitation, paint, carpeting, wall or window coverings, carpet glues and other chemicals, must be approved in
wiiting by Landiord before use in or instaliation upon the Premises. All work with respect to any improvements must be done in a good and workmanlike manner,
in conformance with appficable Govemnmental Regulations and diigently prosecuted to completion to the end so that the Premises shall at all tmes be a complete
unil except during the period of work. Tenant shall provide Landlord, at least thirty (30) days prior to commencement of such work, a copy of the building permit
authorizing the work. Landiord and Landlord Affiiates shall have the right to go upon and inspect the Premises at all reasonable times and shall have the right to
post and keep posted thereon notices of non-responsibiity, or such other notices which Landiord may deem to be proper for the protection of Landlosd's interest in
the Premises. Tenan shal, before the commencement of any work which might resuit in mechanics’ or materiamen's e, give Landlord written notice of Tenant's
intention o do so in sufficient time to enable the posting of such notices. Upon completion of the work, Tenant shall file of record in the office of the County recorder
where the Shopping Center is iocated and post upon the Premises, as required or permitied by law, a legally valid and permissible Notice of Completion and Tenant
shall defiver to Landiord, within ten (10) days after completion of the work, a copy of the Notice of Complation. Upon the lermination or eartier expiration of this
Lease, the Allerations shall not be removed by Tenant but shall become a part of the Premises at Landlord's option. In performing the work of any Alterations,
Tenant shall have the work performed in such a manner as not i obstruct the access fo the premises or space of any ather tenant o occupant in the Shopping
Center. At Landlord’s request, Tenant, at Tenant's sole cost and expense, shall post a payment bond and/or a performance bond in the amount of the improvements
assuring fien free complation in accordance with approved plans and specifications.
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103 Permilting Process. Tenant shall be principally responsible for processing, managing and coordinating the Permits and
submitting all applications 1o, meeting with and otherwise interfacing with all governmental authorities with respect to Alterations;, subject to the terms of this Lease.
Tenant agrees o appropriately involve the Landiord and its counsel and personnel in the Penmills so as to benefit from their knowledge of local entitlement matters
including, without limitation, (i) timely inviting the L.andlord and its counsel fo review all applications and other submissions the Tenant intends lo make to the City
or the County, (i) timely inviting the Landiord and &ts counsel to participate in stralegy sessions with the Tenant and its personne! prior to the Tenant's undertaken
any specific Permils, (i) timely inviting the Landiord and its counsel 10 attend meetings of the Tenant with City Planners, City Manager and elected officials to
discuss the proposed Permits, and (iv) timely inviting the Landiord and its counsel to attend and, if deemed appropriate by both Parties, to participate in any public
heafrings before City officials conceming Permits. At least ance every two weeks, Tenant shall provide to the Landiord a detailed writlen progress and status report.
In addifion, Tenant shafl provide to Landlord, a copy of al plans, specifications, drawings, proposals, schedules, diagrams, surveys, repofts, tests, shudies, permits
and applications documents, communication letters and emas, and any other documents that Tenant or Tenant's architects, contractors, sub-contractors and
agents submits to or recelve from any govemmental agencies pertaining to the Permits within five (5) calendar days after such submittal date or receipt thereof.

104 Mechanic’s Liens, Tenant shali not suffer or permit the fifing of any mechanic’s fien, materiaimen’s liens, professional
service liens and other liens against the Premises and the Shopping Center, nor against Landlord's or Tenant's inferest therein by reason of any work, kabor,
services or materials supplied or claimed to have been supplied at the instance of Tenant or at he instance of aryone holding any interest in the Premises or any
part thereof through or under Tenant, and Tenant agrees fo and shall indemnify and hold Landlord harmiess from and against any and all Claims which may anse
or be incurred by reason of the fiing or release of any such fien(s). If any such lien should at any time be fied against the Premises, or against the inferast of Tenant
or Landiord, the Tenant shall cause the same o be immediately discharged by payment, posting of deposit or bond or otherwise, and if Tenant fafls to do so,
Landlord may do so at Tenant's expense and Tenant shallimmediately reimburse Landiord. If Tenant fails fo cause such lien to be discharged within ten (10) days
after receiving notice thereof, then in addition t any other right or remedy, Landiord shall have the right, but shall not be obligaled, to discharge same by paying
the amount daimed to be due or by bonding or other proceedings, and in any such event, Landiord shall have the right to compel the prosecution of any action for
the foreclosure of such lien by the Tienor, and 1o pay the amount of any judgment in favor of such lienor, together with inferest, costs and allowances, and the
amount so paid shall be immediately due and payable by Tenant to Landlord, together with all costs and expenses, including without limitation, reasonable attomey's
fees and costs, recording fees and adminisirative costs and expenses together with an administrative fee in an amount equal o fifteen percent (15%) of the costs
so incurred. In addition, Tenant's leasehold interest and any improvements which are or may become the property of Landlord pursuznt fo this Lease free and clear
of al liens of attachment or fudgment liens.

105 Removal of Afterafions. All Alterafions which shall include without limitation, carpefing, floor coverings, drapes, wall
coverings, ceilings, paneling, partitions, built-in cabinetry, equipments and fidures of any kind which Tenant has attached in any manner to the Premises during
the Term of this Lease, shall upen lermination of the Lease by expiration of time or otherwise, become the property of Landiord and shall be sumendered and
deliverad up with the Premises upon said termination. Altematively, Landlord, at Landiord’s option, may require Tenant to remove the Alterations under the direction
of Landlord, at Tenant's sole cost and expense upon surrendering the Premises. In addition, Tenar, at Tenant's sole cost, shall repair any damage to the Premises
and/or Shopping Center caused by installation, maintenance, or removal of said Alterations and restore the Premises to the condition it was in prior to the installation,
maintenance or removal of such items. If Tenant, during the Term of this Lease, removes any such Allerations which Tenant has attached or instafied during the
Term of this Lease, Tenant must reptace the same with property of simflar kind and quality. Any equipment or parsonal property, ofher than additions, alterations,
changes or improvements as defined herein, not removed by Tenant from the Premises upon the end of the Term, shail be condusively presumed to have been
abandoned by Tenant and tile thereto shall thereby pass to Landlord without payment or credit by Landiord io Tenant. Tenant shall, at the lermination of this
Lease or by the expiration of time or otherwise, surmender and deliver up the Premises and property to Landiord in as good condition as when received by Tenant
from Landlord, reasonabie wear and tear excepted, together with afl the keys to the Premises to Landiord. The Tenant's obligation to perform the covenants in this
Section 10.5, shall survive the expiration of the Term or earfler termination of this Lease. Tenant hereby waives any and all rights it may have under any applicable
law or otherwise or any retated, successor or similar provision of law.

106 Security Interests. Tenant shafl not cause or authorize to be fied or recorded any Uniform Commercial Code (UCC")
financing statements which encumber Tenanfs Alterations, personal property fixtures or other property and which contain the legal description of the Shopping
Center, Tenant represents and warrants that Tenant has not, prior to the date of this Lease, entored into, caused to be fled or recorded, or allowed to be filed or
recorded, any such UCC financing stalemen. In the event any such UCC financing statement is filed or recorded against the Shopping Center or any portion
thereof or against any of Landiord’s property or any propety in which Landlord may have an interest, Tenant shall, within five (5) days after a written or oral request
from Landlord, immediately cause such UCC financing statement to be released from Landlord's propesty and from the Shopping Center.

107 Landlord's Review Reimbursement. Tenant shall be fiable for and shall pay and reimburse in advance to Landiord within
ten (10) calendar days following Landiord's presentation of a estimate and/or actual statement(s) to Tenant detafing the following costs: (7) any charges, expenses,
costs and fees incurred by Landiord in connection with review, approval andfor disapproval of the Tenant's plans, drawings, calculations, specification and any
materials, which nclude, without limitations, al engineering, architect, consulting and legal fees incurred by Landiord; (i) all necessary printing and distribution
costs required to implement the purposes of this Article; and () any other charges, expenses, costs and fees which Landlord incurs in order o accommodate the
Tenanl or implement the purpases of this Article (Tenant agrees to pay and reimburse in advance Landlord the sum of two hundred and fifty doliars ($250.00) per
hour for the Landiord’s time in connection with Landlord's review, approval and/or disapproval or any matter related to this Aricke); (iv) costs, including but not
limiﬁedtofmeandmutWMMwaMthmmmmmmmmwmp
required by Landlord; and (v) temporary electricity and water consumed by Tenant.

1. Repalrs.

1.1 Tenant's Repsir Otligations. As aninducement to the Landlord for entering into this Lease and as a malerial part of the
consideration for this Lease, Tenant agrees and covenants, at all times during the entire Term of this Lease and at Tenant's sole cost, risk and expense, to keep,
maintain, replace andfor repair the entire Premises and every part thereof, a utiity systems, lines and pipes (whether located inside or outside of the Premises),
roof, roof membranes, and alt Alterations therein in good order, first dass and tenantable condition and repair and in compiance with ait Governmental Regulations
and insurance requisements, including, but notfimited to, the maintenance, replacament and repair of any and all plumbing systems and pipes, roof, roof membranes,
electrical systems, pipes and conduits, drains, sewer mains and lines, gas ines, water lines, tollets, basins, water heaters, the ulifity meters, pipes and conduits,
circult breaker, pane! box, all fixtures, ducting, ventilating, air conditioning and heating equipment servicing the Premises (whether located inside or oulside of the
Premises) and other equipment and fixtures therein, 2l tenant’s signs, locks, and closing devices, and all window sash, casements or frames, window and window
frames, door and door frames, floor coverings, induding carpeting, terrazzo or special flooring, ceiings, interior and exterior walls, structural parts of the Premises,
the storefroni(s) including glass, window and door, both exterior and interior, the storefront awnings, all other appliance, fixture and equipment of every kind and
nature, and all such flems of repalr, maintenance, afteration and improvement of reconstruction as may at any time or from ime to time be required by Govemnmental
Regulations, whether or not presently in effect or anticipated, including, but not limiited to, enforcement of the Americans with Disabiities Act and any amendment
thereto, In addition, Tenant, at Tenant's sole cost, risk and expense, hereby agrees and covenants to enler into a regularly scheduled preventative maintenance
servioe contract and keep in force during the entire Term of this Lease with a qualified and icensed maintenance contractor approved by Landlord, for (i the service
and malntenance of all ducting, ventilating, heating and air condifioning Systems, equipments and fitures within the Premises andlor servicing the Premises; and
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{ii) the monitoring, maintenance, tepair and/or replacement of the roof and roof membranes. Tenant shall provide Landiord with a copy of such service confract
upon Landlord’s request from fime to time during the Lease Term. Such service contract shall include all scheduled maintenance as recommended by the equipment
or matenial manufacturer. All glass, both exterior and intesior, shall be mainfained at Tenant's sole cost and expense, and any glass broken shall be promptty
replaced by Tenant with glass of the same kind, size and quality. Without imiting the foregoing, Tenant's falure to replace broken glass within seventy-two (72)
hours following the occumence of the breakage, or the failure by Tenant to reptace same with glass of the same kind, size and quality, shall constilute an Event of
Default hereof, which may, at Landiord's sole and arbitrary discrefion, entiie Landlord to terminate this Lease upon writien notice fo Tenant. Any and all
maintenance, replacement and/or repairs by the Tenanl to the Premises which are reguired pursuant to this Lease and/or as a result of any mésuse or neglect by
Tenant or Tenant's Representatives or visitors shal be done by the Tenant's icensed contractor which are satisfactory to Landlord for the work to be performed,
but at the sole cost and expense of Tenant and in compance with Alteration provisions of Arlicle 10. Any and all maintenance, replacement and/or repairs by the
Tenant to areas outside of the Premises which are required pursuant to this Lease and/or as a result of any misuse or neglect by Tenant or Tenant's Representatives
or visitors shall be done elther by or under the direction of Landiord, by Landlord's contractor, of if such contraclor is not available, by such contractor or contractors
which are approved and satisfactory to Landlord for the work o be performed, but at the sole cost and expense of Tenant and in compliance with Alteration
provisions of Artide 10. Tenant further agrees to pay for all damages and losses fo the Shopping Center or any part thereof as well as damages and losses to
fenants or occupants thereof caused by Tenanf's or any Tenant's Representatives act, use, emor, omission, faiure 1o act, operation, or conduct of the Premises,
its apparatus of appurlenances. Tenant shal pay Landiord for overtime and for any other expenses incumed in the event repairs, maintenance, alterations,
decorating or other work in the Premises is not done during ordinary business hours at Tenant's request. Without Emiting the foregoing, if Tenant fads to keep,
preserve or make repairs promplly and/or adequalely or falls to maintain the Premises in good order, first class condition and repalr (as required by the Tenant
under this Section 11.1) or fails to fufly and unconditionally comply with Tenant’s cbligations and duties under this Section 11.1 to Landiord's satisfaction, in addition
to Landlord’s other remedies for breach of Tenant's obligations hereunder, Landlord shall have the option and the right (but not the obligation) to take such action
as Landlord deems appropriate to cure Tenant's falure and/or default o make reparrs, replacement and/or maintenance to the Premises, and the total costs and
expenses incurmed by Landlord shall be paid by Tenant fo Landiord as Additional Rent hereunder within five (5) calendar days after written demand by Landlord
plus an administrative fee equal fo twenty-five percent (25%) of the total cost incurred for such work or Three Thousand Dollars ($3,000.00) per occumrence,
whichever amount is greater, o cover Landlord's administrative costin providing such service to Tenant. Nothing conlaied herein shall imply any duty on the part
of the Landlond to do any such work which under any provisions of this Lease the Tenant may be required fo do.

112 Landlonf's Repair Oplions. Subject fo Section 11.1 above and Artide 12, provided that Tenant is not in defaudt under
any of the terms, covenants and conditions of this Lease, and subject to an event of Force Majeure Delay, Landlord at Landiord's sole and absolute discretion but
atthe sole cost and expense of Tenant, shall have the option (but not the obligation) to keep, maintain, and repair the exterior walls, structural parts of the Premises
and structural floor, pipes and conduits outside the Premises for the fumishing to the Premises of various utiities (except to the extent that such repairs may be the
obligation of the appropriate pubfic utity company) as necessitated by ordinary wear and tear or from causes over which Tenant has no control. Tenant agrees
and covenants to pay and refmburse Landlord, in advance and prior to commencement of any repair, work and/or maintenance by Landlord, as "Addifional Rent”,
commencing on the Commencement Date and for the balance of the Lease Term, without seloff or deduction, nolice or prior demand therefor on the first day of
each calendar month, all sums of money, charges and/or expenses axpended or incurred or anficipaled to be incurred by Landlord in (a) performing its repair,
maintenance and upkeep options under this Section 11.2; (b) Tenant's failure to keep, preserve or make repairs promptly and/or adequately to maintain the
Premises in good order, first ciass condiion and repair (as required by the Tenant under Section 11.1 above); and/or (c) Tenant's failure to fully and unconditionally
comply with Tenant's obligations and duties under Section 11.1 above to Landlord's full satisfaction; plus an administrative fee equal to twenty-ive percent (25%)
of the fotal cost for such repair, maintenance, replacement and/or upkeep, whichever is greater, provided that 1o the extent any such expenditures by Landiord
relate to matters that benefit other premises in the building of which the Premises are a part of, then Tenant's share of such sums shall be based wpon a fraction,
the numeralor of which is the Rentable Area of the Premises, and the denominator of which is the GFA of all premises which were the subject of the repair in
question and which are occupied and open for business in the buslding which Premises is a part of. The term *GFA" as used in this Lease shall mean with respect
to the Premises and all other leasable areas in the building which Premises is a part of, the number of square feet of area on all floors available for the exclusive
use by the tenants or other occupants thereof and their customers, clients or other invilees, but shall specifically exclude mezzanines, basements, outdoor sales,
sealing, gardenor storage areas, tuck docks or loading areas, trash enclosures, balconies, and any space situated outside exterior bulding walls used for building
utifities or mechanical equipment; and not including other areas and space defined herein as part of Common Areas. GFA with respect to the Premises and all
other leasable areas in the building which Premises is a part of shall be measured for purposes of this Lease from the exlerior face of exterior walls and from the
center of interior demising walls. From time to time during the Term of this Lease, Landlord may give Tenant notice of the GFA of the building in which Premises
is a part of, at a given fime or for a given period of time, as such GFA may be revised because of reductions, expansions or ofher alterations o the buding which
Premises is a part of. Tenant agrees, acknowledges and confims that Landiord shall be under no obiigation to make any repairs, alterations, renewaels,
maintenance, replacements or improvements to and upon the Premises or the mechanical equipment exclusively serving the Premises at any time, nor provide
maintenance of janitorial service upon the interior of the Premises or upon any of Tenant's personal property, except as expressly provided in this Lease. In the
event Tenant or Tenant's Representatives cause damage or loss to the Premises, Common Areas and/or Shopping Center arising from or by reason of any act,
use, exor, omission, failure to act, operation, or conduct by Tenant or any of or any Tenant's Representatives, Landiord may, but shall not be obligated to, repair
any and all such damage, at the sole cost and expense of Tenant (to be induded as Additional Rent payable concurrently with Monthly Basic Rent next falfing due).
Notwithstanding anything contained herein to the contrary, Landiord shall not be liable for any inconvenience, annoyance or injury to business or any other
consequential damage to Tenant arising from the making of, or faiure to make, any repalrs or to perform any malntenance in of to any portion of the Premises,
Shopping Center or Common Areas. Tenant hereby waives all rights under the provisions of or under any applicable kaw or otherwise or any related, successor of
simitar provision of law authorizing a tenant to make repairs at the expense of Landiord or to terminate a lease upon the complete or partial destruction of the leased
preimises.

13 No Abatement of Rend. Notwithstanding anything contained in this Lease to the contrary, in no event shat! there be any
abalement or reduction of Rent whatsoever by reason of Landiord's or Tenant’s failure to make any repairs, mainienance, replacement or improvements required
heveunder, nor shall give rise to any other dlaim of any nature against Landlord.

12 Insurancs; Liabliity and Indemnification.

121 Liabdily. Tenant hereby covenants and agrees that Landiord and Landiord Affiiates shall not be fiable for any losses,
injury, claims, debts, dues, sums of money, liabilities, obligations, damages (including consequential damages), penalties, liigation, demands, manner of action
or actions, cause or causes of action (whether in tort or contract, in law or at equity or otherwise), suits, proceedings, demands, judgments, agreements,
promises, controversies, disbursements, charges, assessments, costs and expenses (including attorneys' and experts’ fees and expenses incurred in
Investigating, defending, or prosecuting any litigation, daim, or proceeding) of every kind and nature, character and description whatsoever (collectively, the
“Claims") fo Tenarnt, Tenant's Representatives, Tenant's successors and assigns and/or any third party and/or persons andlor entity arising from, caused by
or relating o (or alleged to have arisen from, been caused by or related to), with or without fault, to (a) ary damage to property entrusted to Landiord or Landlord
Affiiates nor for the loss of any property by theft or otherwise, including but not limited to, from any cause arising at any time, including the active or passive
negligence of Landlord and Landlord Affiiates; (b) any injury to or death of persons or for damage or loss to or destruction of property resulting from fafling plaster,
fire, explosion, steam, gas, fire sprinkder leakage and breakage, electricity, water, or rain which may leak from any part of the Shopping Center or the Premises or
from the pipes, appliances or plumbing works of the same or from the street or subsurface or from any other place or resulting from dampness or any other cause
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of whatsoever nature; (c) any such damage causad by other tenants or parties in the Shopping Center or any of the areas used in connection with the management
and operation of the Shopping Center, or for interference with the light or other incorporeal hereditaments, or caused by construction of any private, public or quasi-
public work; (d) any latent defect in the Shopping Center, Premises and/or Common Areas; (e) any use, occupancy, construction and/or operation of the Premises
by Tenant or Tenant's Representatives; (f) any lack of maintenance or repair, any defect in the design or construction of, or material in, any structure, any roof
membrane of other improvement upon the Premises or any other portion of the Premises or the Shopping Center; (g) the condition of the Premises; (h) the
presence or existance of any hazardous or toxic substances, materials or waste in or on the Premises or the Shopping Center, whether known or unknown
and whether resulting from occurrences prior to or after the date hereof, including without Emitation any liablity under the Comprehensive Environmentat
Response, Compensation and Liabdity Act, or any other law; (i) any act, conduct or omission of Tenant or any of Tenant's Representatives; (j) any accident,
casualty or other event on the Premises or in the course of accessing the Premises; (k) a representation, covenant or agreement by Tenant or any of Tenant's
Representatives; () a violation, alleged violation or faiure to comply by Tenant or any of Tenant's Representatives of any one or more provisions of this Lease;
{m) the design, construction, engineering or other work provided or performed by or for Landlord or any other party, either before or after the date hereof, with
respect to the Premises or any other portion of the Premises or the Shopping Center used by Tenant or Tenant's Representatives; (n) the apphication of the
principles of stict liabflity with respect to any act or omission of Tenant, Tenant's Representatives, Landlord or the other Landiord Affiliates in connection with
the Premises, including without limitation the existence of any contaminants, toxic or Hazardous Substances (as defined below) at the Premises and/or the
Shopping Center; (o) any act or failure to act of Landlord or any other Landlord Affilistes in preparing, reviewing, approving, disapproving, consenting to or
joining in any plans, specifications, studies, reports, applications, permits, maps or other documents or materials reating to the Premises or the Shopping
Center or in observing, inspecting or testing any work or improvement on or affecting the Premises and/or the Shopping Center; (p) any use or misuse by
Tenant or any of Tenant's Representatives of the Premises and/or the Shopping Center; (q) any ather cause whalsoever in connection with the Premises, or
Tenant's performance under this Lease; (r) any inablity by Tenant and/or Tenant's Representatives not to use, occupy or aperate the Premises for Tenant's
intended or proposed use or occupancy; (s) any inability by Tenant and/or Tenanf's Representatives not to obtain govemmental approvals and consents 1o uss,
occupy or operale the Premises for Tenant's intended or proposed use or occupancy; (t) any violation of, non-compliance of or faiure to comply with, or the alleged
violation of or alleged falure to comply with any Govemmental Requirements, including Hazardous Materials Laws (defined below); (u) any breach, violation,
fakture or nonperformance by Tenant of any of Tenants obiigations, agreements, liabilities, representations or covenanis under this Lease; (v) any
misrepresentation made by Tenant or any guarantor of Tenant's obligations in connection with this Lease; and/or (w) any violation of, non-compliance of or
fallure o comply with, or the alleged violation of or afleged failure to comply with any recorded covenants, conditions and restrictions affecting the Shopping
Center (or real property on which the Shopping Center is situated), the matters of record and/or the Declarations. As a material part of the consideration of this
Lease, Tenant hereby fully and imevocably remise, relinquish, acquit, release and forever discharge Landlord and Landlord Affiliates, of and from any and all
Claims, whether now known or unknown, anticipated or unanticipated, asserted or not asserted, suspected or unsuspected, fixed, conditional or contingent, from
any and all suits, which Tenant and/or Tenant's Representatives may have or may hereafier have or claim to have against Landord and/or Landlord Affiiates by
reason of any matter or omission arising from any cause whatsoever, including, but not limiled to, any of the matters which arise out of, direcly or indirectly, or are
in any way connected with, related to or mentioned in this Article 12.1(a) through 12.1(w) above, and for any such loss, damage, injury or dalm as described in
this Lease, and agrees to indemnify, defend (with counsel reasonably acceptable to Landiord) and hold harmiess Landlord and all of the Landlord Affiliates and
thelr property from any and all Claims arising from or related to any such loss, damage, injury or claim as described above, whether incurred or made by
Tenant, Landlord, Landlord Affitiates or any third person(s) or entity(ies). Tenant warrants and represents to the Landlord that the effect the provisions of this
Article 12 have been fully and completely explained to Tenant by Tenant's attomeys. The foregoing release, waiver, indemnity and obligation to defend and
hold hammiess shail apply to any claim or action brought by any person, business, enfity, private party or governmental agency or entity under any statute or
common law now or hereinafier in effect and is intended to apply with respect to fult and complete loss, damage, injury or claim arising before or after the date
hereof. The foregoing release, waiver, indemnity and obligation to defend and hold harmiless, and all of Tenant's simiar covenants herein, are intended to
apply to losses, damages, injuries and claims incurred directly or indirectly by Landlord or any Landlord Affiiates, or their property. With respect to design,
constuction methods, materials, locations and other matters for which Landiord has given or will give its approval, recommendation or other direction, the
foregoing release, walver, indemnity and obligation to defend and hold harmless shall apply imespective of Landiord's approval, recommendation or other
direction whatsoever.

122 Indemnification. In addition to Section 12.1 above, Tenant, at Tenant's sole cost and expense, hereby agrees o
indemnifies, defend (with counsel reasonably acceptable to Landiord), protect and hold Landlord and each of Landlord Affiliates harmiess from and against, and
shall reimburse Landlord and Landiord Affliates with respect to any and all manner of action or actions, cause or causes of action, at law or in equity, from any and
all daims, demand, suits, causes of action, proceedings, actions, losses, kabiities, obligations, accounts, contracts, agreements, promises, con ies,
judgments, deficiencies, fines, penatties, debts, dues, sums of money, damages (induding consequential damages), costs and expenses (including, but not limited
to, attomeys’, architects’ and engineering fees and expenses, court costs, and expert witness fees) of any kind or nature whatsoever, character and description
whatsoever, whether now known or unknown, anficipated or unanticipated, asserted or not asserted, suspeded or unsuspected, fixed, conditional or contingent,
fo which Landiord or Landlord Afiliales may become subject, or which Landlord or Landiord Affiiates may in any manner pay, become obligated to pay, incur or
suffer, on accounl of, in connection with, with respect fo, or arising out of cccumenca of any one or more of the following events: (3) any breach, default, violation,
alleged violation, fallure to comply or non-performance by Tenant and/or Tenant's Representatives of any covenant, obligation, duties, iability or agreement under
this Lease, induding, but nol fimiled to, any breach or default by Tenant in the full and prompt payment of any amount due under this Lease and/or any fallure by
Tenanl lo maintaln or renew any insuranca policy required by the terms of this Leass, sel forth and contained on the part of the Tenant to be fulfilled, kept, observed
or performed, or any misrepresentation made by Tenant or any guarantor of Tenant's obligations in connection with this Lease; (b) a violation, afleged violation or
failure to comply by Tenant or any of Tenant's Representatives of any one or more provisions of this Lease; (c) Tenant's use or occupancy, or manner of use
or occupancy, or conduct or management of the Premises, the Shopping Center, any Common Areas and/or on any sidewalk, street, alley, curb, passageway or
space adjacent thereto, or any part thereof or the conduct of Tenant's business; (d) any accident, njury or damage to person and/or property whalsoever occuming
in or arising from any use or occupancy of the Premises, or occasioned by any use, occupancy of, or activity on the Premises, the Shopping Center, any Common
Areas and/or on any sidewalk, street, alley, curb, passageway or space adjacent thereto, or any part thereof, by or for Tenant (or any subtenant, invitee, contracor,
employes or agent of Tenant or any sublenant); (e} the use or occupancy, or manner of use or occupancy, or conduct or management of the Premises or the
Shopping Center by Tenant or Tenant's Representatives, or any of the areas used in connection with the management and operation of the Shopping Canter or
any part thereof, {f) any active or passive negligence or any wrongful or intentional act or omission or any efror or omission on the part of Tenant or any of Tenant's
Representatives or Tenant's subtenants or any of their agents, contractors, servants, employees, licensees, subJessees or invilees, in, on or about the Premises,
Shopping Center or any part thereof; (g) ary activity, work, improvement or thing done by or for Tenant in, an or about the Premises, the Shopping Center, any
Common Areas and/or on any sidewalk, street, alley, curb, passageway or space adiacent thereto, or any part thereof; (h) any services performed or to be performed
by Landiord hereunder, or which any person and/or entity has or may hereafier have against Landlord or Landiord Affliates arising out of or in any way connected
with any transactions, matter, cause, occummences, acts, omissions or thing whatsoever whether before or afler the date hereof; () the conduct of Tenant's business:
(i} by reason of damage fo persons or property caused by moving properly in or out of the Shopping Center or by the installation or removal of fumiture or other
property or improvements for Tenant andior Tenant's Representatives; (k) any alterations, activities, work or things done, omitled, permitied or allowed by Tenant
andior Tenant's Representatives in, at or about the Premises or the Shopping Center, including the viotation of or failure to comply with, or the alleged violation of
or alleged faiure to comply with any Govemmental Regulations or requirements, induding Environmental Laws (defined below); (1) all damages sustained by
Landlord as a resut of any holdover by Tenant or any Tenant's Representatives in the Premises including, but not limited o, any daims by another tenant resulting
from a delay by Landlord in defivering possession of the Premises to such tenant; (m) the condition of the Premises; (n) any use or misuse by Tenant or any of
Tenant's Representatives of the Premises and/or the Shopping Center; {0) any other cause whatsoever in connection with the Premises, or Tenant's
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performance under this Lease; (p) any violation of, non-compliance of or failure to comply with, or the alleged violation of or alleged failure to comply with any
Govemmental Requirements, including Hazardous Materials Laws (as defined below); (q) any breach, violation, failure or nonperformance by Tenant of any of
Tenants obligations, agreements, liabiities, representations or covenants under this Lease; (r) any misrepresentation made by Tenant or any guarantor of
Tenant's obligations in connecfion with this Lease; and/or () any violation of, non-compliance of or failure to comply with, or the alleged violation of or alleged
failure to comply with any recorded covenants, conditions and restrictions effecting the Shopping Center (or real property on which the Shopping Center is
situated), the matters of record and/or the Dedarations.

In addition, Tenant hereby agrees, covenant and stipulates to pay to Landlord andior Landlord's Affiiales, within ten (10) days afier demand therefor, any and all
costs and expenses of any type or nature whalsoever, induding without imitation, all actual attomey’s fees, appraisers’, accountants’, expert witness fees,
disbursements and other out-of- pocket costs incurred by Landiord and/or Landiord Affiiates in enforcing the indemniy agreement under in this Lease, mcluding
but not limited to, this Artice 12.

123 Waiver. To the fulles] extent permitted by law, Tenant on behalf of itself and all of Tenant's Representatives, as a
malerial part of the consideration to Landlord, hereby waives all Claims it may have against the Landlord and Landlord Affiiates for (a) any damage to of loss
of property (including, without imitation, loss of profits and intangible property) or bodily injury or loss of life or other damages of any kind resulting from or
occurring in or at the Shopping Center, the Common Areas or the Premises or any part thereof; {b) any loss of or damage to property of Tenant and Tenanl's
Representatives focated in the Premises or other part of the Shopping Center by theft or otherwise or by reason of any repair or alteration thereof or resuiting
from any accident within the Shopping Center, the Common Areas, or the Premises or on or about any space adjoining the same, or resulting directly or
indirectly from any act or omission of any person, or due to any condition, design or defect of the Shopping Center, the Common Areas or the Premises, or
any space adjoining the same, or the mechanical systems of the Shopping Center or the Premises, which may exist or occur, whether such damage, loss or
injury results from conditions arising upon the Premises, the Shopping Center, or the Common Areas, or from other sources or places, and regardless of
whether the cause of such damage, loss or injury o the means of repafring the same is accessible to Tenant; (c) any damage to or loss of property {including,
without Emitation, loss of profits and intangible property) or bodily injury or loss of life or other damages of any kind to any Tenant's Representatives caused
by other tenants or ocaupants of the Shopping Center, parties not occupying space in the Shopping Center, occupants of property adjacent to the Shopping
Center, the public or by the construction of any private, public, or quasi-public work occurring either in the Premises or elsewhere in the Shopping Center, (d)
any intermuplion or stoppage of any ulifity service or for any damage to Tenant, Tenant's Representatives and/or property resulting from such stoppage; (e)
business interruption or loss of use of the Premises suffered by Tenant; (f) any latent defect in construclion of the Premises and/or the Shopping Center; (g)
damages or injuries or inlerference with Tenant's business, loss of occupancy or quiet enjoyment and any ather loss resulting from the exercise by Landlord
of any right or the performance by Landlord of Landiord's maintenance or other obligations under this Lease; and/or (h) any bodily injury, personal injury or
death to any of Tenant's Representatives arising out of or occurring anywhere at the Premises or in the Shopping Center. Tenant agroes that Landiord will not
have any responsibility or liability for any damage to Tenant's equipment or interruption of Tenant's operations which is caused by any other tenant or ocoupant
of the Shopping Center or the employees, agents, contraclors, technicians, representatives, customers, or invitees of any such tenant or occupant

124 Survival of Covenanls. All of Tenant's release, waiver, indemnification, defense and hold harmless covenanls
contained in this Leese, including without limitation the covenants in this Article 12 hereof, and Tenant's obfigation to maintain completed operations coverage
insurance pursuant 1o and for the periods specified in this Lease shall survive the expiration and the eary termination of this Lease, and shall be binding on
Tenant until the last to occur of (a) such date as action against Landlord, Landiord Affiiates and the other Landlord Affiiates is absolutely barred by an
applicable statute of limitations or (b) such date as any dlaim or action for which indemnification may be claimed under said Section is fully and finally resolved
and, if applicable, any compromise thereof or judgment or award thereon is paid in full by Tenant; and Landlord, Landlord Afffiates and the other Landlord
Affiiates are reimbursed by Tenant for any amounts paid by Landlord, Landiord Affiliates or such other Landlord Affiliales in compromisa thereof or upon a
judgment or award thereon and in defense of such action or claim, including attomeys' fees, court cost and expert witness fees. Neither payment nor a finding
of liability or of an obligation o defend or indemnify shall be a condition precedent to the enforcement of any indemnity or duty o defend the provisions herein,
and if any action or proceeding shall be brought against Landlord, Landlord Affiliates or any Landlord Afi¥iates alleging any fact or circumstance for which
Tenant Is to provide indemnification, Landlord shall also be entitled to appear, defend, or otherwise take part in the matter involved, at Landiond's election, by
counsel of its own choosing, and Tenant shall bear the cost of Landlord's defense, including but not imited o, attomeys', archilects’ and engineering fees and
expenses, court costs, and expert witness fees. Tenan! waives as defenses to ifs obligations hereunder the pleading or defense of any statule of limitations. In
addition, a¥l of Tenant's indemnification in this Lease includes, but is not Rmited to, indemnification against any and all such damages, abilities, losses, costs,
expenses of deficiencies resulting from claims of third parties for breach of contract to which Landlord is not a party, claims in tort or claims for breach of wamanty
or misrepresentation, and also includes indemnification against costs and legal and other expenses incurred in connection with any of the matters indemnified
against, whether or not litigation is commenced.

125  Maximum Lawiul Indemnification. As a material and bargained for aspect of this Lease, the indemniication provided
for in this Article 12 is Intended by the Tenant to provide, for the most comprehensive indemnification for which the parties may lawfully contract, of Landlord and
Landiord Affiiales against the damages, llablities, losses, costs, expenses and deficiencles refermed 1o in this Articke 12, and to include, but not limited to,
indemnification against damages, abilities, losses, costs, expenses or deficiencies resulting in whole or in part from the negligence (whether active or passive and
sole or concurrent with others). Such indemnification shall not, however, be construed to require the indemnification of Landlord or Landiord Affiates to the extent,
but only 1o the extent, thal such indemmnification is prohibited by law or public poficy which cannot be waived, if that section is deemed applicable and not subject to
waiver. Tenant waives the protection of any and all provisions of law or public policy which prohibil or Emit such indemnification to the fullest extent that such waiver
is permited by law. This Article 12 shall not be construed in favor of or against any of the parties hereto, but shall be construed in accordance with its purpose. It is
the intent of Landiord and Tenant that the Indemnities and waivers contalned in this Article 12 shall apply regardiess of the active or passive negligence or sole,
joint, concurrent, or comparative negligence of any of the Landlord and/or Landiord Affliates, and regardiess of whether iability without fault or strict liability is
imposed or sought to be imposed on Landiord or arry of the Landlord Affiiates.

124 Duty to Defend. Tenant's duly to defend Landlord and Landlord Affiliates is separate and independent of Tenant's duty
to Indemnify Landiord and Landlord Affiiates. Tenant's duty to defend includes Claims for which Landlord and/or Landiord Afffiates may be fiable without fault or
may be strictly Kable. Tenant's duty to defend applies regardiess of whether issues of negligence, liabiity, fault, defauit or other obligation on the part of Tenant
andlor Tenant's Representatives have been determined. Tenant's duty to defend applies immediately, regardless of whether Landiord and/or Landbord Affiates
have paid any sums or incurred any defriment arising out of or relating, directly or indirectly, to any Claims. It is the express intention of Landiord and Tenant that
Landiord andior Landiord Affiiates will be entitied to obtain summary adjudication regarding Tenant's duty to defend Landlord and Landiord Afiates at any stage
of any Claim within the scope of this Article 12,

127 Landlord's Insurange. During the Lease Term, Landlord shall insure the Shopping Center but excluding any personal

property which Tenant is obligated to insure under Section 12.8 below, with Al Risk and public liabiity insurance coverage, al in such amounts and with such
deductibles as Landiord considers appropriate at Landlord's sole and absolute discreBion. Landiord may, but shall not be obligated to, obtain and carry any other
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form or forms of insurance as it or Landlond’s morfgagees or ground lessors, if any, may determine advisable. Notwithstanding any contribution by Tenant to the
cost of insurance premiums, Tenant acknowledges that it has no right to receive any proceeds from any insurance palicies carried by Landiord.

128 Tenant's Insurance. During the Lease Term, Tenant, at its sole expense, shall procure, insure, maintain and pay for
and keep in full force and effect its insurable bnterests in the Shopping Center and the Premises and the insurance coverages as listed below. Tenant shall at a
minimum maintain coverages and iméts no less than those shown below. In no event shall the coverage or limits of the insurance policies be considered as limiting
liability of Tenant under the Lease.

1281  AllRisk insurance, incuding without limitation, profection against any perf indluded within the dassification
of (a) ‘Fire and Extended Coverage”, vandalism, sprinkler damage and leakage, water or rain leakage, malicious mischief and such other additional perls upon
personal property of every description and kind owned by Tenant and located in the Premises, the Common Area and the Shopping Center or for which Tenant is
legatly iable or installed by or on behaf of Tenant; and (b) *Leasahold Interest Coverage® including without limitation, leasehold improvements, building standard
improvements, fumiture, fittings, instalations, fixiures, merchandise and any ofher personal property, which in no event in an amount less than one hundred percent
(100%) of their full replacement cost without depreciafion thereof, containing an ordinance coverage endorsement. All such insurance policies shall designate and
entifle (8) Tenant as named; and (b) Landlord as “addiional named insured” and "loss payee” thereunder and, at Landiord's request shafl name Landlord'’s
mortgagees (and, if applicable, ground or primary lessors) as thereunder, alf as ther respeciive inferests may appear. Landiord will not be required to cany insurance
of any kind on any of such personal property of Tenant and Landlord shall not be obligated to repair any damage thereto or replace the same. Any policy proceeds
shall be used for the repair or replacement of the property damaged or destroyed;

1282  Comgprehensive General Liabity insurance coverage, induding persondl injury, bodily injury (including
wrongful death), broad form property damage, operations hazard, owner's protective coverage and contraciual iabiity, premisas operations and products and
completed operations coverage and liabity with a combined single limit of not less than Five Milion Dollars ($5,000,000.00) per occurrence, and Five Milion Dollars
($5,000,000.00) annual aggregate insuring against any and al liabiity of the insured with respect to the Premises, or arising out of the maintenancs, use or
occupary theredf, atleast as broad as ISO policy form CG 0001, The commercial general iabiity insurance policy shall contain a confractual Babfity endorsement
spedifically deleting the contractual Eability exclusion for Personal Injury. At least One Million Dolfars ($1,000,000.00) of such insurance coverage shall be primary
coverage and the remaining Four Milfion Dollars ($4,000,000.00) of such coverage may be pursuant to an umbrella or excess hability policy. In addition, the policy
required pursuant to the provisions of this Section 12.8.2 shall not have a deductible in excess of Five Thousand Dollars ($5,000.00). Al such insurance policies
shall name Tenant as named insured thereunder and shall designate and entitle Landiord, Landiord Affliates and Landlord's mortgagees (and, if applicable, ground
or primary lessors) as "additional named insured” thereunder, all as their respective interests may appear, and an aggregate limlt per location endorsement. Further,
all comprehensive generdl liabilty insurance shall indude, but not lamited fo, personal injury, blanket contractual, cross liability and severabiity of interest dauses,
producisicompleted operations, broad form propesty damage, independent conlractors, owned, non-owned and hired vehidies;

1283  Employer’s Liabiity insurance in the minimum limits of Two Million Dollars ($2,000,000.00) for each accident
for bodiy injury by accident and a minimum limits of Two Milion Dotlars ($2,000,000.00) for each employee for bodily injury by disease; and Worker's Compensation
in form and amount not less than that required by Law;

1284  Business income Insurance, loss of income, business interruption and Extra Expense Coverage in such
amounts as will fully reimburse Tenant for direct or indirect loss of eamings, income, charges and extra expenses incurred asising out of all named pexls insured
against by Tenant's policies of property insurance, including prevention of, or denial of use of or access to, all or part of the Premises or the Shopping Center as a
result of those named perils, for no less than twelve (12) months of the loss of income, charges, confinuing expenses and costs conlempiated under this Lease.

1285  Rental Value Coverage and Excess Rental Value Coverage;

1286  Tenant agrees that Landlord shall, at any time and from tUme to time, require Tenant to increase the amounts
and/or imits of insurance required to be camied by Tenant under this Lease to amounts and/or Emits to be determined at Landlord's sole and absolute discretion.
Within thirty (30) calendar days of nofice by Landlord, Tenant covenants and agrees to increase the amounts and/or Emits as required by Landlord and provide
Landlord with the policies and eriginal certificates as required to be carried by Tenant pursuant to this Lease indicating the increased amounts andfor timits;

128.7  Insurance covering all plate glass on the Premises;

1289  Boller and machinery insurance on all boilers, pressure vesssls, gas-fired equipment, air conditioning
equipment and sysiems serving the Premises in an amount not less than one hundred percent (100%) of full replacement cost; and

128.10  Any other form o forms of insurance, policy and/or coverage as Landlord, or Landlord's morigagees or
ground or primary lessors may reasonably require from time to time.

129 Policy Requirements. All policies of insurance required fo be provided by Tenant shall be issued by insurance
companles with a general policy holder’s rating of not less than A and a finandal rating of not less than Class VIl as rated in the most current available Best's
Insurance Reports and qualified to do business in the State of Arizona. Tenant shall defiver to Landlord within three (3) days after defivery of possession of
the Premises to Tenant and thereafter atleast sixty (60) days prior to expiration of the term of each such policy, with executed original copies of ali insurance
policies, cerfificates and endorsements acceptable to the Landiord as often as any such policy shall expire or terminate, renewal or additional policies shall be
procured and maintained by Tenant pursuant to the terms of this Asticle 12. All policies of insurance required to be provided by Tenant shall contain: (A) a
provision in all policies to designale and entitle Landiord and Landlord Affifiates as the “certificate holder”, "additional named insured” and Joss payee”, and if
requested by Landlord, Landlord's mortgagee or beneficiary, which policies shall be for the mutual and joint benefit and protection of Landlord, Tenant and/or
Landlord's mortgagee or beneficiary; (B) a provision in al Certificate of Insurance policies stating: “this is evidence that insurance as identified herein has been
issued, is in full force and effect, and conveys all the rights and privileges afforded under the policy upon the certificate holder”; (C) the coverage in all such
policles shall contain no special limitations on the scope of protection afforded to Landiord; (D) a provision in all policies stating that the company writing such
policy will give to Landiord at least thirty (30) days’ notice in writing (by certified mai, retum receipt requested), in advance of any cancellation or lapss or the
effective date of any of any reduction in the amount of or other material change of insurance; (E) a provision in all policies stating: “It is further agreed that
such insurance as is afforded by this policy for the benefit of the additional named insured shown herein shall be primary insurance, and any insurance
maintained by the additional named insured shall be excess and non-contributing fo such claims; {F) a provision in all public abiity and property damage
policies stating “Landlord, afthough named as an additional named insured, shall nevertheless be entified to recovery under such policies for any loss
occasioned to it its servants, agents, or employees by reason of any act or omission of Tenant or its servants, agents, employees or contractors™; {G) a
provision in al policies stating "t is understood and agreed that, the insurer hereby waives all rights {o subrogation, including without limitation, equitable and
contractual subrogation against Landlord and its shareholders, members, officers, employees, insurance companies and agencies under the insurance
policies”; (H) a grovision in all policies stating “the insurance carrier will not apply the Recovering Damages from a Third Party rule when a contract specifies
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that the carrier waive their subrogation rights™; {1) a language in all poficies stating that "any faiure to comply with the reporting provisions of the policies shall
not effect the coverage provided to the additional named insured”; (J) there shall be no cross suits exclusions; (K) a provision in all pollcies stating that “the
insurer issuing the policies shall have no recourse against Landlord for the payment of premiums or for any assessments under any form or policy™; and (L)
Tenant shall notify all of its insurers of the terms of the mutual waiver of subrogation clause contained at Article 13 below. Tenant shall require that its insurance
policies be properly endorsed to prevent the invalidation of said insurance by reason of the waiver. The certificates and endorsements for each insurance
policy shal, by typed name and wet signature, identify the person authorized by that insurer to bind the coverage on its behalf. If the form or policies,
endorsements, certificates, or evidence of insurance required by this Article are superseded or discontinued, Landlord, at Landlord's discretion, will have the
right to require other equivalent or better forms. Landlord shall not be obligated to review any of the policies, endorsements, certificates, or evidence of
insurance o to advise Tenart of any deficiencies in such policles and endorsements, and such receipt shall not relieve Tenant from, or be deemed walver of,
Landiord's right fo insist on strict fuliment of Tenant's obligations under this Lease. Landlord, at any time, reserves the right fo request from Tenant the
certified copies of insurance policies.

1210  Insurance Prohibitions. Tenant shall not keep, carry, use, sell or maintain any stock, article or goods or do anything in
or upon the Premises which will in any way tend to increase the insurance rates upon the bufiding of which the Premises are a part or may be prohibited by any
insurance policy in force covesing the Premises or the Shopping Center. Tenant shall pay to Landlord, upon demand, the amount of any increase in premiums for
insurance against loss by fire, casualty, liability or workers' compensation that may be charged during the Lease Term on the amount of insurance to be carried by
Landiord on the buitding of which the Premises are a part resuiting from the foregaing or from Tenant daing any act in or about the Premises which does so increase
the insurance rates, whether or not Landiord shall have consented to such act on the part of the Tenant. Tenant shall promptly comply with all rules, regulations
and requirements of the Insurance Services Office or any simiar authorily. if Tenant installs upon the Premises any electrical equipment which constitutes an
overload of the electrical lines of the Premises, Tenant shal, at Tenant's sole cost and expense, make whalever changes are necessary to comply with the
requirements of the insurance underwriters and all applicable Govemmental Regulaons, but this shall not be deemed fo constitute Landlord's consent to such
overloading. Tenant shall, at Tenanf's sale cost and expense, comply with all requirements, including the instaltation of fire extinguishers or automatic dry chemical
extinguishing system, of the insurance underwriters and all applicable Govemmental Regulations required for the maintenance of reasonable rates for property
insurance for the Premises.

1211 Mainjenance of insurance. Fadure of Tenant to comply in strict accordance with this Article 12 shall constitute an Event
of Default. In such event Landlord may exercise Landlord’s remedies under Article 19 below, induding without limitation, at Landiord's option to lerminate this Lease
with no obligation and/or Eabiity to Tenant.

1212 Obligalions Independent of Insurance. The indemnification provided in this Article 12 shall not be canstrued or
Interpreted as in any way reslricling, imiting or modifying Tenant's insurance or other obligations under this Lease, and the provisions of this Article 12 are
Independent of Tenant's insurance and other obligations. Tenant's compliance with the insurance requirements and other obfigations under this Lease does not in
any way restrict, limit or modify Tenanf's indemnification obligations under this Lease.

1213 Adequacy of Insyrance. Landlord makes no representation or wamranty to Tenant that the amount of insurance to be
canied by Tenant under the temms of this Lease is adequate to fully protect Tenant's interest. If Tenant believes that the amount of any such insurance is insufficient,
Tenant is encouraged to obtain, at its sole cost and expense, such additional insurance as Tenant may deem desirable or adequate. Tenant admowledges that
Landlord shall not, by the fact of approving, disapproving, waiving, accepling, or oblzining any insurance, incur any llabiity for or with respect to the amount of
insurance carmied, the form or legal sufficiency of such insurance, the solvency of any insurance companies or the payment or defense of any lawsuit in connection
with such insurance coverage, and Tenant hereby expressly assumes full responsibility therefor and all liability, if any, with respect thereto.

1214  Symvival. The provisions of this Article 12 will survive the expiration or earfier termination of this Lease until all Claims
against Landlord andlor Landlord Affiliates involving any of the indemnified or waived matters are fufly and finally bared by the applicable statutes of imitations.

13. Waiver of Subrogation. Tenant waives any and ali rights of recovery against Landlord for or arising out of damage, loss to or
destruction of any property of Tenant or loss of income, from causes fhen included under standard fire and extanded coverage insurance policies or endorsements,
whether or not camried by Landiord and whether or not caused by the negligence of Landiord and/or Landiord Affiiates. By this waiver & is the intent of the Tenan,
that Landiord shall not be liable to Tenant or to any of Tenant's Representatives or to any insurance company (by way of subrogation or otherwise) insuring the
Tenant for any direct or consequential loss or damage to any buiding, struchure or other tangible property or any resulfing loss of income, or losses, even though
such loss of income or loss might have been occasioned by the negligence of Landiord or Landlord Affiliates. In addition, Tenant for itself and, to the extent it is
legally possible for it to do 50 and without affecting the coverage provided by insurance required to be maintained by Tenant hereunder, and on behalf of its insurer,
hereby releases and waives any right to recover against the Landlord and Landlord Affiiates for (7) any loss or damage fo Tenant's property; (i) any loss or damage
to the contents of the Premises; (&) any ofher direct or indirect Yoss or damage caused by fire or other risks, which loss or damage is covered by the insurance
required fo be carried by Tenant hereunder of Is otherwise insured; or (iv) ciaims arising by reason of any of the foregoing damages andlor claims under (i) through
(i), in alt cases imespective of any negligence on the part of Landlond or Landiord Afffiates which may have contribuled to such loss or damage. Tenant hereby
indemnifies, protect and hold Landlord and Landlord Affiiates harmiess from and against, and shall reimburse Landiord and Landiord Affifiates with respect to any
and all Claims to which Landiord or Landlord Affiiates may become subject, or which Landlord or Landlord Affiiates may in any manner pay, become obligated to
pay, incur or suffer, in connection with, with respect to, or arising out of (a) Tenant's failure o obtain such waiver of subrogation from Tenant’s insurance company;
am(b)anydaimsfordamgeorlosstoanypeson.pmpmy.IheShopp'ngCanerorﬂ\eﬁemissmataewusedbyormaltﬁomrislshwredagahstm
such insurance polidies. ft is the inten of the Tenant and Landlord that Tenant shall look solely fo Tenant's insurance company for recovery.

14. Damage or Destruction.

141 Partial Damage. If the bulding’s structural elements of the Premises shall be partially damaged (other than as a result
of the fault, neglect, interttional or un-intentional act of Tenant andfor Tenant's Representatives) by fire or other perils fully covered by Landiord's insurance and
provided that Landiord hes received insurance proceeds sufficient to fully pay for the entire cost of repair, restoration and construction, then the structural elements
of the Premises shall be repaired by Landlord, subject to an event of Force Majeure Delay, at the expense of Landlord pursuant to the provisions of this Article
14.1. In such event any and all other damage or casualty 1o the Premises shall be repaired, restored and reconstructed by Tenant at Tenant's sole cost and
expense, incuding without fimiation, Tenant's improvements to the Premises, Tenant's personal property, merchandise, equipments, fidures and any other items
which are stored, kept, or mainizined by Tenant on the Premises. In such event, the Monthly Basic Rent payable with respect to the portion of the Premises which
Is rendered unienantable, in Landord's judgment, during the period of repalr of the Shopping Centler's struciural elements shall be abated (to the extert the
Premises cannot be used and are not used by Tenant), unless such damage or casualty resulls from the fault, neglect, intentional or un-intentional act of Tenant
or Tenant's Representative. Notwithstanding anything contzined hereln, in the event that the Premises is destroyed or damaged by fire or other casualty and there
are no material or substantial damage to the building’s structural elements in which the Premises is a part of, then Tenant shafl promplly proceed, at Tenant's sole
fisk, cost and expensa to repair, reconstruct and reslore the Premises (regardiess of whether such damage or casualty is covered by insurance or Tenant has
received insurance proceeds) to the same condition as existed immediately prior to damage or casualty and Tenant shall diligently pursue such repair and
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restoration to completion, which In such event the Rent shall not be abated in any manner whatsoever and Tenant shall be obligated to prompty pay the Rent to
Landlord. Tenant shall confinue the operation of its business on the Premises during any such period to the extent reasonably practicable from the standpoint of
prudent business management. Tenant shall not be entitied to any compensation or damages from Landlord for loss of use of the whole or any part of the Premises
or the Shopping Center of which the Premises are a part, Tenant's improvements fo the Premises, Tenant's personal property, merchandise, equipment, fixtures
or any inconvenience or annayance occasioned by such damage, repair, reconstruction or restoration. Notwithstanding anything to the contrary, in the event that
Landiord's lender and/or morigagee shall require that msurance proceeds be applied against the principal balance due on Landlord's loan, then Landiord may, at
Landtord's option and upon sixty (60) days written notice to Tenant, shall have the right to elect to terminate this Lease with no liability or obligation to Tenant.

142 Total Damage or Destruction. If the Premises and/or building in which Premises is a part of shall be totaly damaged
(which, for purposes hereof, shall mean that the Premises and/or bullding in which Premises is a part of may not be fully repaired and restored within one hundred
and twenty (120) days of the casualty causing such damage, o if the buikling in which Premises is a part of is destroyed to an extent of at least ten percent 10%
of the ten ful replacement cost thereof) and Landiord elects, at L andlord’s sole and absolute discretion, not io restore, reconstruct or rebuild the Premises or buiding
in which Premises is a part of, then Landiord shall have the right, at Landiord's sole and absolute discreion, to terminate this Lease with no obligation or liabiity o
Tenant at any time, effective upon five (5) days' written notice to Tenant. 1f, however, Landiord elects, al Landlord’s sole and absolute discretion, to rebuild or
restore the Premises or the building in which Premises is a part of, then this Lease shall not terminate and Landlord shall use its best effort to repair the Premises
or the building in which Premises is a part of. The parties hereto agree and understand that Monthly Basic Rent shall be abated only during the period of repair of
the Premises’ structural elements (to the extent the Premises cannot be used and are not used by Tenant), uniess such damage shal be caused by the fault,
neglect, Intentional or un-intentional act of Tenant or any Tenant's Representatives . In such event, any and al other damage or casualty to the Premises shall be
repaired, restored and reconstrucied by Tenant at Tenant's sole cost and expense, indluding without imitation, Tenant's improvements to the Premises, Tenant's
personal property, merchandise, equipments, fidures and any other items which are stored, kept, or maintained by Tenant on the Premises. In addifion, should
Landiord be delayed or prevented from repairing the Premises and/or Shopping Center as a result of a event of Force Majeure Delay or Tenant's delay or faull,
Tenant shall excuse such delay; and in the case of a Tenant's delay or fault, Tenant shall pay to Landiord Monthly Basic Rent (on a per diem basis) for each day
that Landlord is achually delayed in completing the Premises andlor the building in which Premises is a part of. Tenant shall not be entitied to any compensation or
damages from Landlord for loss of use of the whole or any part of the Premises or the Shopping Center of which the Premises are a part, Tenant's improvements
to the Premises, Tenant's personal property, merchandise, equipment, fitures or any inconvenience or annoyance occasioned by such damage, repair,
reconstruction or restoration.

143 Repair Damage. In the event Landlord is obligated to or elects to repar or restore the Premises or the building in which
Premises is a part of as herein provided, Landlord shall be required to repair or restore, subject to an event of Force Majeure Delay, only those portions of the
Premises for which there are adequate insurance proceeds to pay for the entire cost and expense of such repair, reconstruction and restoration, In no event shafl
Landlord be obligated fo repair, restore, or reconsiruct Tenant's improvement to the Premises, Tenan(s personal property, merchandise, equipment, fixtures or
any other tems which are stored, kept, or maintained by Tenant on the Premises; Tenant hereby agrees and understands that the cost of reptacement or repair of
dl such items shat be the sole obfigation of Tenant, at Tenant's cost and expense.

144 D3 QVEfS ed Coverage Insutance. Notwithstanding anything contained herein, in the event of
any damage or casually to the Premises or to the building which Premises is a part of is due to any cause that is not covered by Landiord's insurance, then Landiord,
at Landiord's sole and absolute discretion, shall have the option (a) within such one hundred eighty (180) day period elect not fo so repair, reconstruct or restore
the Premises or the building In which Premises is a part of, which In such event Landlord shal teminate this Lease at any time, at no obligation or liabiiity to Tenant,
elTedﬂupnnﬁW{S]&ys’m&nmﬁmbTwntu{b}a.ﬁethmMWeDelay,wﬁhhmtw&‘admhaﬂjdaysﬂkmingmedateoﬂhewwaﬂy.
commence repair, reconstruction or restoration of the Premises, in which event this Lease shall continue in full force and effect

14.5 Damage Near End of Term. Notwithstanding anything to the contrary contained in this Lease {unless required by law),
Landiord shall not have any obiigation to repalr, reconstruct, or restore the Premises or Shopping Center if the Premises or Shopping Center shall be partially o
totally damaged within the last twelve (12) months of the Lease Temm,

146 Tenant shall not be released from any of its obligations under this Lease except to the extent and upon the conditions
expressly stated in this Article 14. Notwithstanding anything to the contrary contained in this Article 14, if Landlord is delayed or prevented from repairing or resloring
the damaged Premises within one (1) year after the occurrence of such damage or destrucbion by reason of acls of God, war, Governmental Regulations, inability
o procure the necessary labor or materials, inability fo obiain govemmental permils, financial matters, or other cause beyond the control of Landlord, Landlord, at
itsopﬁon,rmylemimteﬁsLease,atmoNigaﬁmmdkxliabTﬂbeenanLMmeupoandbrdshdlbereﬁwedofitsobﬂgaﬁonhomkesudlrepailsor

147 Waiver. Tenant hereby waives any statulory and common law rights of termination which may arise by reason of any
partial or total destruction of the Premises which Landlord is obligated to restore or may restore under any of the provisions of this Lease. In addition, Landlord and
Tenant hereby waive the provisions of any statutes or court decisions which rekate to the abatement or termination of fease when leased property is damaged or
destroyed and agree that such evenit shafl be exclusively governed by the terms of this Lease.

148 Temination. Upon any termination of this Lease under any of the provisions of this Article 14, Landlord shall be released
wilhoutfwﬂrerobﬁgaﬁonstenmLInmeevmtoflennhaﬁon,ﬂpmoeedsﬁumTenaﬂsmsuallyimmmvemgemdmveﬁmmimofTenm's
leasehold improvements (but exchuding proceeds for merchandise) shal be assigned, disbursed and paid to Landiord.

15 Eminent Domain.
(A) Definitions. For purpose of this Artide 15, the following terms shall have the following respective meanings:
(0] 'Cammaﬂrrmmmhemﬁwdmygmmtﬂmqu&mmnmnﬂm.mmwwmmmm.bya
Condemnor (as defined below) and/or any voluntary sale, conveyance of transfer by Landlord o any Condemnor, either under threat of condemnation or while
legal proceedings for condemnation are pending, and # shall indude withoul imitation: (a) any judicially determined (..., finally adjudicated and non-appeaable)
“inverse condemnation”; andlor (b) damaging or taking of property by, through o under any govemmental, and any purchase or acquisition in bieu thereof, whether
or not the damaging or taking is by the govemment or any other person.

@ “Condemnor” shall mean any public or quasi-public authority or any private corporation o individual having the power of condemnation or exercise of
the right of appropriation.

s
Landlond's Initial:____ Yol Tenane's Initial(s): 6%

GTD¥1.0-10-21R




() weofTakhg'shdmmmeeaﬂierofeiM(a)meddemuﬁﬂewalwanyporimofmeﬁmis&sandlamesmpphgcmgslakmbyany
Condemnor, or (b) the date that any Condemnor is authorized by an order for possession lo take possession of all or any portion of the Premises and/or the
Shopping Center.

(v) "Award” shal mean any and ail compensation, damages or sums (including interest) and/or anything of value awarded, paid or received (imespective of
who is awarded or paid the same) for any total or partial Condemnation.

) "Net Award” shall maan the net amount of the Award to the extent actually received by the Landlond through Condemnation for the valuation of the
Premises and/or the Shopping Center, less any and all costs and expenses incurmed by the Landiord in connection with the Condemnation, including without
limitation, attomey’s fees, expert and witness fees, court costs and other lifigation expenses.

(vi) “Temporary Taking” shafl mean a taking by Condemnation for a period of two hundred seventy (270) consecutive days or less.

This Articde Cantrols, f, during the term of this Lease or during any extended term of this Lease (if any), there is any taking of dl or any portion of the Premises
and/or the Shopping Center or of any interest in this Lease by Condemnation, then the rights and obligations of the partiss shall be allocated between Landlord
and Tenant as set forth in this Article.

(B) Permanent Taking. If, during the term of this Lease or during any extended term of this Lease (if any), there is any
taking of all or any portion of the Premises and/or the Shopping Center or of any interest in this Lease by Condemnation, and that in Landlord’s sde and absolute
discretion, such taking substantially interfere with Tenant's use and occupancy thereof, then this Lease shall terminate automatically on the Date of Taking, which
in such event neither party herelo shall have any further rights, duties and/or liabilities hereunder, and Landlord shafl be released from its obligations and duties to
leasa the Property to Tenant, and Tenant shall have no further right of remedy against the Landiord by reason hereof. Tenant shall not have the right to assert any
claim against Landiord, the Premises and/or the Shopping Center for any compensation whalsoaver because of such taking. In no event shall Tenant be enfitted
fo receive any payment or assignment of the Award proceeds whalsoever.

Temporary Taking. If, during the term of this Lease or during any extended term of this Leasa (if any), there is any
Temporary Taking of all or any portion of the Premises and/or the Shopping Center or of any interest in this Lease by Condemnation, (a) this Lease shall be and
remain unaffected thereby and Monthiy Basic Rent shall nol abate, and (b) Tenant shall be entiled o receive for itself such portion or portions of any award made
for such use by the Condemnor with respect to the period of the taking which s within the Lease Temn; provided that if such taking shall remain in force ! the
expiration or earfier tlermination of this Lease, then this Lease shall terminate (except Tenant shall remain Eable and obligated o perform with any and all of Tenant’s
obligations, dulies and fiabifies under this Lease). Upon termination of this Lease, Landlord shall be refeased from its obBgations or duties bo lease the Property
o Tenanl, and Tenant shall have no further right or remedy agalnst the Landlord by reason hereof. Tenant shall not have the right to assert any claim against
Landlord, the Premises and/or the Shopping Center for any compensation whatsoever because of such Temporary Taking. In no event shall Tenant be entitied to
receive any payment or assignment of the Award proceeds whalsoever.

D) Damages. Landlord reserves all rights to the entire Award and payment for any taking (whether under Sections 15(B),
15(C) above or ctherwise) by Condemnation, or settlement in lieu thereof, imespective of whether such award or settlement shal be obtained as a compensation
for the fee of the Presmises, the Shopping Center and/or to diminution in value to the leasehold or the leasehold improvements of the Premises. Tenant hereby
represents, covenants and agrees to and with Landlord that Tenant will nol make any claim whatsoever against Landiord for damages or loss for termination of
this Lease. Tenant shall, however, have the right to daim from the Condemnor o the condemning authority all compensation that may be recoverable by Tenant
on account of any loss incurred by Tenant for actual and direct reasonable costs and expenses incurred during the term of this Lease; provided, however, that
Tenant may claim such damages only if they are awarded separalely in the eminent domain proceeding and not as part of Landlord’'s damages, and further provided
that such separale award does not diminish Landlord's award.

16. Entry by Landiord. Tenant hereby confirms and agrees that Landiord and Landiord Affifiates shall have the right to enter the
Premises at any ime and from time to time (without Tenant's consent or any ntice) to perform and/or exercise any of its rights or remedy under this Lease,
including but not limited to, the right by Landiord: (a) to inspect the Premises or to provide maintenance, repairs or any other service to be provided by Landiord
hereunder; (b) to decorale, renovate or aller the Premises or any other premises or Common Areas in the Shopping Center; (¢} ip show the Premises andior
Shopping Center to prospecive tenants, morigagees or purchasers of the Shopping Center, {d) to post such natices, induding notices of non-responsibiity, as
Landord deems appropriate to prolect its interest in the Premises and Shopping Center; (e) fo use and maintain pipes, ducts and conduits in and through the
Premises; (f) to perform remodeling, renovation, construction or ofher work incidental fo any portion of the Shopping Center, including without limitation, the premises
of another tenant; and (g) to erect scaffolds andlor other structures necessary for the proper operation and maintenance of the Shopping Center andfor Common
Areas. In addition, Landlord shall have the right to bring any equipment and materials into the Premises as may be required for purposes of exercising any of
Landiond's rights reserved hereunder. In no event shail Landlord’s entry into the Premises constiute an eviction of Tenant (in whole or in part) nor shall such entry
entitle Tenant to any abatement of Rent. Nothing contained herein shall imply any duty on the part of the Landlord to do any such work which under any provision
of this Lease, Tenant may be required to do, nor shall it constiile a waiver of Tenant's defaull in failing 1o do the same. No exercise by Landlord of any rights
contained in this Artice 16 shall entile Tenant to any damage for any injury, annoyance o inconvenience occasioned thereby nor o any abatement of Annual
BﬁcRmthﬁﬁmtRmLﬁnwhsMabawmarﬂmmatmpmvbiunofm'sArﬁdewshalbemmwedtoueateanyoHugaﬁmon
the part of Landiord ko perform any maintenance, repairs, alterations or decorations.

17. Assignment and Subletting.

171 Genesally. Neither Tenant, nor Tenant's legal representatives, successors or assigns, shall without the prior written
consent of Landlord (which consent may, subject to the express conditions of this Article 17, be granted or withheld in Landlord's reasonable discrefion, with respect
toan assignment, sublet, transfer or sublease, or in Landlord's sole and absolute discretion, with respect to a morigage, pledge, icense or concession agreements,
change ownership or voting control or encumbrance), voluntarily assign, sublet, sublease, ertter into franchise, fcense or concession agreements, change
ownership or voting control, morigage, encumber, pledge, hypothecate or otherwise transfer, directly or indirectly, whether by operation of law or ctherwise
(hereinafter collectively a “Transfer”) al or any portion of Tenant's interest in this Lease or in the Premises, or allow any other person or entity to occupy or use alt
or any part of the Premises. For purposes hereof, if Tenant is a parinership or joint venlure, a withdrawal or change of partners or joint venturers, or change of
ownership of partners or joint venturers or if Tenant is a corporation, unincorporated association or mited Eabiity company a transfer of effective control thereof
shall constitute a voluntary assignment subject b the provisions of this Artidle 17. Any Transfer which is made or allowed without Landlord's prior written consent
shall be voidable, at Landlord's election, and shall constitute an Event of Default. The failure by Tenant to first obtain in writing the consent of Landlond or the failure
by Teriant to comply with the provisions of this Article 17 shall constitle a default and material breach under this Leasa by Tenant and shall render any such
Transfer null and void. If Tenant Transfer all or any portion of its interest in this Lease or in the Premises in violation of this Article 17, Landiord may, but shail not
be obligated o, collect Rent from the assignee or sublenant and apply the net amount collected fo the Rent required hereunder. In no event, however, shall such
act of colection be deemed a waiver of Landiord's rights under this Articie 17 nor shall it be deemed an acceptance of the proposad assignee or subtenant.

Landlord’s Initial:, ?(:E" Tenant's Initial(s). %
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172 Nolics of Intent o Assign. Tenant shall notify Landiord, in writing, of Tenant's intent to Transfer al or any portion of this
Lease or the Premises at least ninety (90) days prior to the proposed effective date of any Transfer. Tenant shall deliver to Landlord with such notice the following:
{a) the name of the proposed assignee, subtenant, fransferee or sublessea (hereinafler refermed fo as the “Transferee®), (b) the proposed effeclive date of the
propesed Transfer, (c) a description of the portion of the Premises to be transferred, (d) current information conceming the financial responsibility (indluding net
worth) of the Transferee, indluding but not limited to, the last three (3) years federal and state tax retum and certified financial statements prepared, signed and
certified by a certified public accountant, as well as oertified by an officer, partner or owner of the Transferee, {¢) current information conceming the financial
responsibiity (including net worth) of the Tenant, including without limitation, Last three (3) years federal and state tax retum and cetified financial statements
prepared, signed and certified by a certified public accountant, as well as certified by Tenant, (f) all of the terms of the proposed Transfer and the consideration
therefore, (g) any other information required by Landlord, which will enable Landiord to determine the financial responsibiity, characier, and reputation of the
Transferee and nature of its business and proposed use of the Premises, (h) an executed Estoppe! Cerfificate by Tenant pursuant o terms of this Lease, (i) a
certified and signed statement by Tenant of annual Gross Sales of Tenant at the Premise for last three (3) years prior to the then cuent calendar yeer, (j) the sum
of money to reimburse Landlord for the cost and expense of Landlord’s review, analysis, documentation and processing fees, as well as any actual legal and
accounting fees and other costs incutred by Landlord, which shall be a minimum of One Thousand Dollars ($1,000.00), whether or not Landlord shall grant consent
to such request, and (K) any other information as Landlord may require or desm necessary. Landlord shall, at Landlord’s sole option, within thirty (30) working days
after complete receipt of such written notice together with all of the information and documens as set forth in this Section 17.2 (a) through (K), elect one of the
following: (i) consent to such Transfer, (8) refuse its consent o such Transfer; or (ji)) elect to recapture the Premises and cancel and terminate this Lease exercisable
by written notice to Tenant or, in the case of a partial sublease, recapture the Premises and terminate this Lease as to the portion of the Premises proposed to be
sublet, which in such case, the Annual Basic Rent and Additional Rent shaB remain unchanged). Without limiting Landlords ground for other reasonable grounds
for withholding consent or disapproval, Tenant and Landiord hereby agree that Landiord's disapproval or withholding consent shil be deemed reasonable under
this Lease, where one or more of the following apply:

17.21  Theuse to be made of the Premises by Transferee violates the provisions of Ariicle 6 above or is inconsistent
with the character and nature of other tenancies in the Shopping Center, or violaies an exclusive Use provision granted in any then existing lease for space in the
Shopping Center or in any latter of intent conceming the future lease of space in the Shopping Center; or

17.22  The Transferee is ofa character or reputation or engaged in business which is not consistent with the quatity
of the Shopping Center, or would be a less prestigious occupant of the Shopping Center than Tenant; o

1723  The credit rating, financial worth, character and business or professional standing of Transferes is not equal
1o or betler than that of Tenant, in Landlord’s judgment; or

1724  The Transferee is not a party of financial stabiiity in light of the responsibilities, obfigations and covenants
involved under this Lease on the date consent ks requested; or

1725 The Transferee intends to use the Premises in violation of any provision of this Lease, induding without
limitation, the Rules and Regulations; or

1726  The Transferee is efther a govemmental agency or instrumentality thereof; or

1727  Thelesms of the proposed Transfer wil allow the Transferee to exercise a right of renewal, right of expansion,
right of first offer, or other similar right heid by Tenant (or will allow the Transferee to occupy space leased by Tenant pursuant to any such right); or

1728 EmermeTrans!arae,oranypefsonorentﬂymdldimcﬁyorindiedly.conhols.iscontnledby-v.orisunda
common contral with, the Transferee, (i) ocouples spacs in the Shopping Center at the time of the request for consent, (3) is negoliating with Landiord 10 lease
space in the Shopping Center at such time, or (iil) has negotiated with Landlord during the last Twelve (12) month period mmediately preceding the time of the
request for consent; or

1729  The Transferes does not intend to occupy the entire Premises and conduct its business therefrom for a
substantial portion of the term of the Transfer; or

172106 The rent charged by Tenant o Transferee during the term of such Transfer, calculaled using a present value
andysis,islesstfunn'melypemnl(so%)ofﬂ'emmhﬁgmhdwmmbmmm&mmeM\sfahmpaauesmhﬂBShomthemﬁha
comparable term, calculated using a present value analysis; of

17.211  inthe case of a proposed encumbrance or mortgage, the lerms of the instrument granting such encumbrance
or morigage are not salisfactory to Landlord; or

17.242  Tenant has been in default under the terms of this Lease; or Tenant is in default under this Lease as of the
daleofTenant’smqwet(aswdldatedesu'wabove):orTenamhasmtpaidanyponionofmeRentasandendue;uTenanthasmtpuncmdlyobsemd
or faiied to perform the terms, covenants and conditions 1o be observed and performed by Tenant in accordance with the terms of this Lease; or

17213 Percentage rent folowing the Transfer that could be reasonably anticipated from Transferee’s gross or net
sales, could reasonably expected to be less than that of Tenant hereunder, if any; or

172.14  The use to be made of the Premises by the Transieree violates or inconsistent with any terms or provisions
of any of the Declarations, reservations, restrictions, and/or other matters of record; or

17215 The use o be made of the Premises by the Transferee viotates or inconsistent with Blens, encumbrances,
deeds of trust, oning, bullding or fire ordinances, or all other Govemmental Regulations; or

17216  The proposed Transfer would, in Landlord's sole and exdusive discretion, require an amendment to any term
or condition of this Lease; or

17.217 Transferee which would breach any covenant of or affecting Landlord conceming radius, location, use or
exdusivity in any other leassa, financing agreement, of other agreement retating to the Shopping Center.

P e OB
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173 Pemitiod Assignmenis. In the event Landiord consents to any Transfer, Landiord may require that the Rent payable
by Transferee be the then-current rates published rental rates for the Premises, which in no event shall be less than the then-current Annual Basic Rent required
under this Lease. In addition, Landiord may require that Transferee remit directly to Landlord (on a monthiy basis) all monies due to Tenant by such Transferee.
In the event Tenant recsives Rent or other consideration from an Transferee, either inittalty or over the term of the Transfer, in excess of the Rent required hereunder
{orin the case of a sublease or assignment of a portion of the Premises, in excess of such Rent fairly alfocable to such portion), Tenant shal immediately pay to
Landlord as Additional Rent all of such excess promply atter its receipt thereof. Tenant hereby acknowledges that Landlord's waiver or consent to any Transfer
shall in no event relieve Tenant from its obligations and liabilities under this Lease and is not a consent fo further assignment, subletting, encumbrance, pledge,
hypothecation or otherwise fransfer. In addition, Tenant hereby acknowledges that no Transfer hereunder shall be deemed to comply with this Artide 17, unless
such Transferee and Tenant exeaute a written agreement, in the form and content prepared by Landiord at Landiord’s sole and absalule discretion, under which
the Transferee and Tenan shall agree in writing for the benefit of Landiord to fully, unconditionally and fafthfully perform, observe and abide by all of the terms,
covenants, indemnities, agreemenis and condiions of this Lease. Such executed agreement for Transfer prepared by Landlord, if any, shall be delivered to
Landlord within five {5) days afler execution thereof and said Transfer shall not be eflective untl Landlord's acknowledged in writing receipt thereof. Landlord hereby
reserves the right to require such Transferee fo pay additional security deposit which shall be held by Landlord as security for the faithful performance by such
Transferee of all of the terms, covenants and condktions of this Lease. Such deposit shall be held and administered by L andiord in accordance with Article 7 above.

174 Termination by Landiord, In the event Landiond elects to terminate this Lease with respect to all or a portion of the
Premises as set forth in Secfion 17.2 above, this Lease shall terminate (with respect to all or such portion of the Premiises, as the case may be), effective as of one
of the following three (3) dates al Landiord's election: (1) the date on which Tenant projected the occupancy of the Premises by such Transferee, or as of the date
on which Tenant projected the lien of the encumbrance to be effective, (i) two (2) months after Landlord's written notice terminating the Lease, or (F) as soon as
all or such portion of the Premises, as the case may be, is vacated. All Rent shall be paid to Landiord up to and inciuding the effective date of such termination
and the Premises (or a portion thereof) shall be surendered o Landlord in accordance with the provisions of Article 23 below.

175 Waiver. If Tenant requests Landlord’s consent to Transfer, and Landlord’s consent is impermissibly withheld, Tenant
waives any right to seek damages or terminate this Lease under any applicable law or otherwise or any related, successor or similar provision of law, now or
hereafter in effect.

176 No Request. Notwithstanding the other provisions of this Lease to the contrary, Tenant shall not have the right or power
to request Landlord’s consent 1o, or to enter into, any Transfer, if Tenant is in or shall be in default under any one or more provisions of this Lease.

177 No Release. No Transfer (whether or not a Permitied Transfer under Section 17.3 above) will release Tenant from
Tenants obligations, duties, covenants and obligations under this Lease or alter the primary liabifity of Tenant to pay the Rent and to perform all other obligations
to be performed by Tenant hereunder. In the event of breach by any Transferes, or any person or enity or any successor of Tenant in the performence of any of
the terms, covenants, obligations and Rabilitles under this Lease, Landiord, at Landlord's sole option, may proceed directly against Tenant without the necessity of
exhausting remedies against such Transferee.

18. Banlruptcy, If there shall be fied by or against Tenant a petifion in bankrupicy; or insolvency or for reorganization or for
appointment of a receiver or frustee or conservator for all or a portion of Tenant's property, under any chapier of federal bankrupicy law as then in effect, or if
Tenant shall be adjudicaled a bankrupt in involuntary bankrupicy proceedings and such adjudication shall not have been vacated within thirty (30) days from the
date thereof, or if a receiver or trustee shall be appointed of Tenant's property and the order appointing such receiver or trustee shall not be set aside or vacated
within thirty (30) days after the entry thereof, or if Tenant shall assign Tenant's estate or effects for the benefit of credilors, or if this Leese shall otherwise, by
operation of law, pass to any person or persons other than Tenant, then, and in any such event, Landlord may, if Landiord so elects, with or without notice of such
election and with or without entry or action by Landiord, forthwith terminate tiés Lease, and notwithstanding any other provisions of this Lease, Landiord, in addition
to any and aB rights and remedies aliowed by law or equity, shall upon such termination be eniitled to recover damages in the amount provided in Artide 19 below
and nefther Tenant nor any person claiming through or under Tenant or by virtue of any statute or order of any court shall be enfitied to possession of the Premises
but shall forthwilh quit and surrender the Premises to Landlord. Nothing herein contained shall imit or prejudice the right of Landlond to prove and obtain as
damages by reason of any such termination an amount equal to the maximum afiowed by any statute or rute of faw in effect at the time when, and goveming the
proceedings in which, such damages are to be proved, whether or not such amount be greater, equal to, or fess than the amount of damages recoverable under
the provisions of this Article 18.

19. Defaults and Remedies.

191 Evenis of Default. The occumrence of any one or more of the following events shall constitute a material and incurable
defauit and breach of this Lease by Tenant (each, an “Event of Default):

19.1. The vacation or abandonment of the Premises by Tenant or the removal of afl or substantially all of Tenant's
fumiture from the Premises. Abandonment is herein defined to indude, but is not limited to, any absence by Tenant from the Premises for five (5) days or longer
while in defaukt of any provisions of this Lease;

19:1.2 The faiure by Tenant to make any payment of Annual Basic Rent or additional Rent or any ofher charges or
payments required to be made by Tenant hereunder, incuding payments required under the Exhibits and any Rider to this Lease, as and when due;

19.1.3 The failure by Tenant to observe or perform any of the express or implied covenants or provisions of this Lease
to be observed or performed by Tenant, other than as specified in Sections 19.1.1 or 19.1.2 above, where such faiure shall continue for a period of ten (10) days
after notice thereof from Landiord to Tenant; provided, however, thal any such notice shall be in lieu of, and not in addition to, any notice required under any
applicable law or otherwise or any related, successor of similar provision of law, riow or hereinafier in effect;

19.1.4 The failure by Tenant to move info and take possession of the Premises within fifleen (15) days after the
Commencement Date;

19.1.5 The default by Tenant under any other lease between (a) Landiord and Tenant, or {b) any parent, subsidiary or
affiliate of Landlord and Tenant;

19.1.6(a) The making by Tenant of any general assignment for the benefit of creditors; (b) the fling by or against Tenant
of a pefition to have Tenant adjudged a bankrupt or a petiion for reorganization or arrangement under any law relating to bankruptcy (unless, in the case of a
petiion filed against Tenant, the same is dismissed within thirty (30) days); (c) the appointment of a trustee or receiver to take possession of substantially all of
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Tenant's assets located in the Premises or of Tenant's interest in this Lease, where possassion is not restored to Tenant within thirty (30) days; (d) the attachment,
execution or other judicial seizure of substantially all of Tenant's assets located in the Premises or of Tenant's interest in this Lease where such seizure is not
discharged within thirly (30) days; (e) Tenant assigns or otherwise fransfers substantially all of the assets used in connection with the business conducted in the
Premises; or (f) the Premises shall be taken or occupied o attempied to be taken or occupied by someone other than Tenant;

19.1.7 f Tenant is a corporation or fimited abifity company, Tenant ceasing to exit s a corporation or an limited liabiity
company (as the case maybe) in good standing in it's state of incorporation or formation;

19.1.8 If Tenant is a partnership, the dissolufion or liquidation of Tenant;

19.1.9 The Failure of Tenant, on more than two occasions in any twelve month period, to observe or perform any of the
covenants or obligations described in Sections, 19.1.2 or 19.1.3 above, even if all such falures are cured within the period(s) specified in said Section;

19.1.10 The occumence of an Event of Default as defined in any other provision of this Lease; or

19.1.11 The occurrence of any Event of Default under the terms of any existing or future lease by and between Landlord
and Tenant and/or by and between Tenant and/or any Tenant's Representalives.

192 Remedies.

0 Re-Entry and Termination. Upon and during the continuance of an Event of Default, Landiord, in addition to
any and all other rights and remedies available to Landlord at law or in equity, at Landiord's option, may without further notice or demand of any kind to Tenant or
any other person or entity:

(C)] Declare the Lease Term ended and reenter the Premises and take possession thereof and remove
any and all occupants, persons or entities therefrom, and Tenant shall have no further daim to the Premises; or

) Without dedlaring this Lease ended, reenter the Premises and occupy the whole or any part
thereof for and on account of Tenant and cotlect any unpaid Annual Basic Rent, Additional Rent, and other charges and sums, which have become payable, or
which may thereafter become payable; or

(9 Even though Landlord may have reentered the Premises, thereafter elect to terminale this Lease
and all of the rights of Tenant in or to the Premises.

(U] Express Termination Required. Should Landiord have reentered the Premises under the prowvisions of
subparagraph 19.2()(b) above, Landlord shall not be deemed to have terminaled this Lease, or the Fability of Tenant to pay any Annual Basic Rent, Additional
Rent or other charges thereaftar accruing, or fo have terminaled Tenant's Babiity for damages under any of the provisions of this Leese, by any such reentry or by
any action, in unlawful detainer or otherwise, to obtain possession of the Premises, unless Landlord shall have notified Tenant in wriling that Landlord had elected
to terminate this Lease. Tenant further covenants that the service by Landlord of any notice pursuant to the unlawful detainer statutes of the State where the
Shopping Center is skuated and the surrender of possession pursuant to such notice shall nat (unless Landiord elects to the contrary at the time of or at any time
subsequent o the serving of such notices and such election is evidenced by a writen notice to Tenant) be deemed to be a termination of this Lease.

(i) Damages. Should Landlord elect to terminate this Lease pursuant to the provisions of subparagraphs
19.2(i)(a) or 19.2(j)(c) above, Landlord may recover from Tenant as damages, the following:

() the worth at the time of award of any unpaid Annual Basic Rentt, Additonal Rent or other charges which
had been eamed at the time of such temmination; plus

{b) the worth at the time of award of the amount by which the unpaid Rent which would have been eamed
afier temination until the fime of award exceeds the amount of such rental loss that Tenant proves could have been reasonably avoided, plus

(c} the worth at the me of award of the amount by which the unpaid Rent for the balance of the Term after
the time of award exceeds the amount of such renfal loss that Tenant proves could be reasonably avoided, plus

(d)any other amount necessary to compensate Landlord for all the detriment proximately caused by Tenant's
failure to perform its obligations under this Lease or which in the ordinary course of things would be Bkely to result therefrom, induding, but not limited to any costs
or expenses incumed by Landlord in (7) retaldng possession of the Premises, including reasonable attomeys' fees, (i) maintaining or preserving the Premises afler
the occurrence of an Event of Default, (i) preparing the Premises for reletiing to a new tenant, including repairs or alterations to the Premises for such reletting,
(v) leasing commissions, {v) the then unamortized aBowance and unamortized commissions paid to the Broker(s}, and (vi) any other costs necessary or appropriate
{o relet the Premises; plus

(e) at Landiond's election, such other amounts in addition o or in ieu of fhe foregaing as may be permitted
from time to time by the laws of the State where the Shopping Center is situated.

As used in Sections 19.2(lij)(a) and 19.2(i){b) above, the “worth at the time of award" is computed by allowing interest at the maximum rate permitted by law per
annum. As used in Seclion 19.2(ii}{(c) above, the “worth at the time of award" is computed by discounting such amount at the discount rate of the Federal Reserve
Bank of San Francisco at fhe time of award, pius one percent {1%).

(iv) Altemative Damages. Should Landlord elect to bring an action against Tenant in unlawful detainer or for
damages or both or otherwise (and Landlord may bring as many actions as Landiord may elect to bring throughout the Lease Term), without terminating this
Lease, Landlord may recover from Tenant as damages the following:

(a) The worth at the time of award of any unpaid Annual Basic Rent, Additional Rert or other charges which
had been eamed at the time Landlord recovered possession of the Premises; plus

O S
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(b} The worth at the time of award of the amount by which the unpaid Annual Basic Rent, Additional Rent or
other charges which would have been eamed after the date Landiord recovered possession unid the ime of award exceeds the amount of such ioss Tenant proves
coukl have been reasonably avoided; plus

(c) Any other amount necessary to compensate Landiord for a the detriment proximately caused by Tenant's
faiture to perform Tenant's obligations, covenants and duties under this Lease, including but not limited to, any costs or expenses incurred by Landiond in {j) retaking
possession of the Premises, induding reasonable attomeys' fees, (i) maintaining or preserving the Premises after the occumence of an Event of Default, (jii)
preparing the Premises for reletting to a new tenant, including repairs or alterations fo the Premises for such reletting, (iv) leesing commissions, (v) the then
unamortized allowance and unamortized commissions paid to the Broker(s), and (vi) any other costs necessary or appropriate to relet the Premisas; plus

(d) At Landlord's election, such other amounts in addition to or in fieu of the foregoing as may be permitted
from time to time by the laws of the State where the Shopping Cenler Is stuated.

As used in Sections 19.2(i}{a) and 19.(iil)(b) above, the “worth at the time of award™ is computed by allowing interest at the maximum rate permitted by law per
annum. As used in Section 19.2(iE)(c) above, the "worth at the fime of award" is computed by discounting such amount at the discount rate of the Federal Reserve
Bank of San Francisco at the time of award, plus one percent (1%).

v Definitions. As used in subparagraphs 192 (iii}{a) and 19.2 (@}b) and 192 (iv)(a) above, the “worth at the

time of award" is computed by allowing interest at the at the maximum rate permitted by law per annum. As used in subparagraphs 19.2(F)(c) and 19.2(v)(b)
above, the "worth at the time of award™ is computed by discounting such amount at the discount rate of the Federal Reserve Bank of San Frandisco at the time of
award, plus one percent (1%).
(v) Computation of Certain Sums. For all purposes of this Article 192, the Addifional Rent and other charges
shall be computed on the basls of the average monthly amount accruing during the immediately preceding twenty four (24) month period, except that if it
becomes necessary to compute such amounts before such a twenty four (24) month period has occurred then such amounts shall be computed on the basis of
the average monthly amounts accruing during such shorter pesiod. Notwithstanding the provisions of this Lease to the cortrary, if this Lease is rejected in any
bankruptcy action or proceeding fled by or against Tenant and the effective date of such rejection is on or after the date on which that month's Annual Basic Rent,
Additional Rentand other charges are due and owing, then the Annual Basic Rent, Additional Rent and other charges owing under this Lease for the month during
which the effecfive date of such rejecfion ocaurs shall be due and payable in full and shall not be prorated.

{vi)) Use/Storage of Fixiures. Upon the occumence of and during the continuation of any Event of Default, Landlord
may, at Landlord's option, permi all of Tenant's fixtures, fumiture, equipment, improvements, additions, alterations, and other personal propesty to remain on the
Premises and Landlord shall have the right to take the exclusive possession of same and to use same, rent or charge free or, at Landiord’s option, at any time
during the Lease Term, require Tenant to forthwith remove same. In the event of any eniry or taking possession of the Premises, Landlord shall have the right, but
not the obligation to remove all or any part of the fixtures, fumiture, equipment and other personal property located in the Premises and may place the same in
slorage at a pubkic warehouse at the expense and risk of the Tenant, Tenant's Representatives and/or owner or owners thereof.

(i) Cumutative Remedies. The remedies given to Landlord in this Article 19.2 shall be in additon and
supplemental to all other rights or remedies which Landiord may have at kaw, in equity or by statute and the exercise of any one remedy shall not preclude the
subsequent or concurrent exercise of further or additional remedies. In the event that any court finds any of the remedies contained in this Artide 19 to be unlawful
or unenforceable (for nstance, a finding that such constitute unenforceable penalties instead of liquidated damages to Landiord), then Tenant agrees and consents
to be Bable fo the maximum extent alowable under law (rather than accepting the total invalidity of the provision in question) and Tenant consents to (and hereby
walves fts opposition 1) a mofion or separate action or demand by Landlord to have such extent clearty and finally determined and assessed against Tenant. Upon
the occumence of an Event of Default, all privileges and contingencies which may be exercised by Tenant under this Lease including, without femitation, options to
renew, extend and expand, as well as relocation rights, contraction rights, exclusive rights or other rights which may be exercised by Tenant during the Lease Term
shall be void and of no further force and effect

) No Waiver. The waiver by Landlord of any breach of any term, covenant or condition contained in this Lease
shall nol be deerned to be a waiver of such term, covenant or condition of any subsequent breach of the same or any other term, covenant or condition of this
Lease. The subsequent acceplance of Annual Basic Renl, Additional Rent or other charges due under this Lease shall not be deemed to be a walver of any
preceding breach by Tenant of any lerm, covenant or condiion of this Lease, other than the failure of Tenant fo pay the particular amount so accepted regardiess
of Landiord's knowledge of such preceding breach at the time of acceptance of such amount. The acceptance by Landlord of less than the full amourt of Annual
Basic Rent, Additional Rent or other charges due under this Lease shall nat constitute a waiver by Landlord of its right to require that the full amount of Annual
Basic Rent, Additional Rent or other charges then due under this Lease be paid in full. No cavenant, term, or condition of this Lease (including the provisions of
this subparagraph (ix)) shall be deemed to have been waived by Landlord unless such waiver shall be in writing and signed by Landlord.

() Security Inferest In onder to secure performance by Tenant of the agreements, covenarts and promises to
be performed by Tenant as set forth inthis Lease, Tenant hereby grants to Landlord a security interest in all of Tenant's fixtures, fumiture, equipment, improvements,
additions, alterations, inventory and other personal property now or hereafter located within or upon the Premises and any and all products and proceeds thereof
now owned or hereafler acquired (collzclively, the "Collateral”). Upon and after the occurmence of an Event of Default, Landlord shall have all of the rights and
remedies of a secured party under the UCC of the State in which the Shopping Center is situated, including without limitation the right and
power to sefl or otherwise dispose of the Collateral or any part thereof and for that purpose Landlord may tale immediate and exdusive possession of the Collateral
or any part thereof and, with or without judicial process, Landlord may enter upon the Premises and remove the Collateral, or, at Landlord's option, Tenant shall
assemble the Collateral and make it available to Landlord at the place and time designated by Landlord. To the extent permitied by law, Tenant expressly waives
any notice of the sale or disposition of the Collateral and any other right or remedy of Tenant existing after the occurence of an Event of Default, and to the extent
any notice is required and cannot be waived, Tenant agrees that for the purposes of this subparagraph (x) only, if the notice is marked, postage prepaid to Tenant
at the address set forth in the Basic Lease Definitions at least five (5) days before the time of sale or ather disposition, the notice shall be deemed commercially
reasonable and shal fully satisfy any requirement for the giving of noice. Tenant hereby authorizes Landiord o record and/or fle, in the appropriate recording and
filing offices, one or more Uniform Commercial Code Financing Statements in the form salisfactory and accaptable to Landiord (together with amendments and
modifications hereto) so as to enable Landlord to perfect the security interest granted in this subparagraph (x).

(i) Landlord's Right to Cure. ARl covenants, obligations, liabiities, indemnities, duties and agreements to be
performed by Tenant under this Lease shall be performed by Tenant at Tenant's sole cost and expense. If Tenant shall defautt in the performance of any obligation
required hereunder or fail to cure any default hereunder, Landlord shall have the option, without being under any obligation o duty to do so, without thersby waiving
such default and in addition to and without prejudice to any other right or remedy of Landlord, to immediately at any time thereafler, without netice to Tenant, may
remedy such default and/or perform the same for the account of Tenant. If Landlord at any fime is compelied o pay or elects to pay any sum of money or do any
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actwhich wi require the payment of any sum of money (including but not fmited to employment of atiomeys or incurring of costs), by reason of the failure of Tenant
to comply with any term, covenant, abligation, §abity, condition, duty, provision, or agreament hereof, or, if Landlord is compeliad to incur or elects to incur any
expense (inciuding but not Bmited fo reasonable atiomeys fees in instituting, prosecuting, or defending any action or proceeding, whether or not such action or
proceeding proceeds to judgment) by reason of any default of Tenant hereunder, then the sum or sums to be paid or incurred by Landlord plus an administrative
fee of twenty percent (20%) of such amount (with interest at the Interest Rate) shal be due from Tenant to Landiord promptty upon demand by Landiord.

. Subordination.

20.1 Generally. This Lease and Tenant's tenancy hereunder shall be subject and subordinate at all times to () &l ground
leases or undeslying leases which may now exist or hereafter be executed affecting the Shopping Center or the real property upon which the Shopping Center is
situated or both; (b) the lien of any merigage or deed of trust (including any renewals, modifications, extensions, or future advances thereof), or other method of
financing or refinancing, which may now exist or hereafter be execuled, in any amount for which the Shopping Center, land, ground leases or Landiord's interest in
any of the foregoing items may be specified as securily; (c) al past and future advances made under any such morigages, deeds or deeds of trust; and (d) att
renewals, modifications, replacements and extensions of any such ground leases, masler leases, mortgages, dead and deeds of trust (collectively, "Security
Documents®) which may now exist or hereafier be executed which constitute a en upon or affect the Property, the Premises or any portion theredf, or Landlord's
interest and estate in any of said iiams. Notwithstanding the foregoing, Landlord reserves the right to subordinate or cause to be subordinated any such ground
ieases or Hens to this Lease. Such subordination shall be effective, at the election of Landiord, without the necessity of any additional document being executed by
Tenant. Tenant hereby waives any right under any applicable law or otherwise to lerminate or otherwise adversely affect this Lease and the obligations of Tenant
hereunder in the event of any termination or transter of Landlord's estale or interest in, the Shopping Center, or the Premises by reason of any termination or
foreclosure of any such Security Documents. Notwithstanding the foregoing, Tenant covenants and agrees to unconitionally and without delay execute and deliver,
upan demand by Landlord, any additional documents evidencing the subordination or priority of this Lease with respect to any such morigages, deeds of trust or
ground leases in the form required by Landiord at Landlord’s sole and absolute discration. Landlord is hereby imevocably appointed and authorized as agent and
atiomey-in-fact of Tenant to execute and deliver aB such subordination instruments in the event Tenant fails to execute and deliver said instruments within five (5)
days after writlen request therefor. The appointment is one coupled with an interest.

202 Atiomment. Notwithstanding anything to the contrary set forth i this Article 20, Tenant hereby attoms and shall attom
to any Person purchasing or otherwise acquiring the Shopping Center, the Premises or the real property thereunder or any portion thereof at any sale or other
proceeding or pursuan to the exercise of any rights, powers or remedies under a morigage or deed of trust as if such Person had been named as Landlord herein,
it being intended that if this Lease is terminated, cut off or otherwise defeated by reason of any act or actions by the owner or holder of any such morigage or deed
of trust then, at the option of any such Person so purchasing or otherwise acquiring the Shopping Center, the Premises or the real property thereunder or any
portion thereof, this Lease shall continue in full force and effect and Tenant shall continue to fulfy observe and perform ali of the provisions, covenants, agreements
and obligations of this Lease. Landlord and Tenant acknowledge and agree that Landlord's lender and morigagee shall have no obfigafion or Eability whatsoever
to Tenant with respect to this Lease or otherwise unless and until Landlord's lender or morfgagee acquires fitle o the Shopping Center. In addition, Tenant agrees
that it shall enler info & new lease with such successor-in-interest to Landiard, if requesied, for the balance of the Term then remaining hereunder upon the same
lerms and conditions as set forth in this Lease. For the purposes of this Section, the term “Person” shall mean an individual, corporation, partnership, joint venture,
association, firm, joint stock company, trust, limited liabilty company, unincarporaled association or other entity.

2. Estoppel Certificate.

211 Generally. Within ten (10) days following any written request by Landiord from time to time, Tenant shall execute,
confirm and deliver o Landlord an Estoppel Cerfificate stalement, in a form substantially simitar lo the form of Exhibit “E* attached herelo or such other form and
with such other information requested by Landiord, certifying and representing: (a) the Commencement Date and Expiration Date of this Lease; (b) the fact that
this Lease is unmadified and in full forco and effect (or, if there have been modifications hereto, that this Lease is In full force and effect, as modified, and stating
the date and nature of such modifications}; (c) the date to which the Monthly Basic Rent, Additional Rent and other sums payable under this Lease have been paid;
(d) the fact that there are no current defaults under this Lease by either Landlord or Tenant except as specified in Tenant's statement; and (¢) any and all other
matters requested by Landiord at Landlord’s sole and absolute discretion. Landiord and Tenant intend that any statement delivered pursuant to this Article 21 may
be relied upon by Landlord, and by any morigagee, beneficiary, purchaser or prospective purchaser of the Shapping Center or any intesest therein.

212 Presumption of No Defaull. Tenant's faiure to defiver such statement within the time period spedified in Section 21.1
above shal be conclusive upon Tenant that (a) this Lease is in full force and effect, without modification except as may be represenied by Landlord, (b) there are
no uncured defaults in Landiord’s performance hereunder, and (c) not more than one (1) month's Rent has been paid in advance. Tenant's faiure to deliver said
statement to Landiord within ten (10) days of Tenant's receipt of Landiord's request therefor shall constitute an Event of Defaull, and Landiord shal have the right,
alLandad‘ssdeoprn,Bm‘&'ﬁ!emisLme.pdeedwﬂﬂennoﬁceofwmMmﬁﬁmbmmsdbmiﬂwmmmmwﬁdmul

2 Performance by Tenant. All cavenants and agreements to be performed by Tenant under any of the terms of this Lease shall be
performed by Tenant at Tenant's sole risk, cost and expense and without any abatement of Rent or offset. If Landiord so requests, payments of Annual Basic Rent,
Additional Rent or other charges under this Lease shall be paid by wire transfer of immediately avalable funds pursuant to such wiring instructions as Landiord
may, from ime to time, fumish to Tenant. Tenant acknowledges and confirms that the laie payment by Tenant fo Landlord of any sums due under this Lease will
cause Landlord to incur costs not conlempiated by this Lease, the exact amount of such costs being exiremely difficult and impractical to fix. Such costs include,
without limitation, processing and accounting charges, and late charges that may be imposed on Landiord by the tems of any morigage and note secured by any
encumbrance covering the Premises or the Shopping Center. Therefore, if any installment of Monthly Basic Rent, Additional Rent andlor other charges under this
Lease is not received by Landlord by the date when dus, or if Tenant fais to pay any other sum of money due hereunder, Tenant shall pay to Landiord, as Additional
Rent, the sum of ten percent (10%) of the overdue amount as a late charge. Such overdue amount shal also bear interesi at an annual rate equal to eightean
percent (18%) (TInterest Rate”). The Interest Rate shall be from the date either the Monthly Basic Rent is due o, as o any obligation other than Monthiy Rasic
Ren, from the date of Tenanfs receipt of notice from Landiord, until the dale of payment by Tenant. Landiord's acceptance of any late charge or interest shall not
constitte a waiver of Tenant's default with respect to the overdue amount or prevent Landlord from exercising any of the other rights and remedies avaiable to
Landiord undes this Lease or any law now or hereafier in effect. Further, in the event such late charge is imposed by Landiond for two (2) consecutive months for
whatever reason, Landlord shafl have the option to require thal, beginning with the first payment of Rent due following the imposition of the second consecutive
late charge, Rent shall no longer be paid in monthly instaliments but shall be payable three (3) months In advance and be paid by cashier's check or by certified
funds. Further, fotiowing each consecutive late payment of any instaliment of Monthly Basic Rent or any other sums due under this Leese, Landiord shall have the
right and the option to require that Tenant increese the amount of he Security Deposit required under Article 7 of this Lease by two hundred percent {200%), which
addifional Security Deposit shall be retained by Landlord and may be applied by Landiord in the manner provided in Article 7. If Tenant pays any instaliment of
Annual Basic Rent, Additional Rent or other charges under this Lease by check and such check is retumed for insufficient funds o other reasans whatsoever, then
(1) Lendlord may require, by delivering written nofice to Tenant, that ail fute payments on account of Annual Basic Rent, Additiorial Rent or other charges under
this Lease be paid by cashier's check or by certified funds, and (i) Tenant shall pay to Landlord, pursuant fo appiicable faws and states, a servica charge in the
amount of Two Hundred Fifty and No/100 Dollars ($250.00), o an amountt equal to five percent (5%) of the face amount of such chack, whichever is greater, as
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well as all bank fees incumed by Landlord. Such payment shall be made within five (5) days after written notice by Landiord 1o Tenant that such check has not been
honored.

2 Surmrender.

2341 Surrender of Premises. Upon the expiration or easiier termination of this Lease, Tenant shall peaceably surender the
Premises (including al Alterations which Landlord has not required Tenant to remove) to Landtord, broom clean and in as good order and condition as of the date
hereof, ondinary wear and tear excepted, all in strict accordance with the terms and conditions of this Lease. Upon such surrender, the Premises shafl be free and
dlear of all of Tenanf's wirings, cables, equipment, fumiture, fidures and any other personal property located in the Premises. Any property left on the Premises at
the expiration or other termination of this Lease, or after the happening of any of the defaults spedified in Aride 19 above, may, at the option of Landiord, either be
deemed abandoned or be placed in slorage, in the name of, and for the account of, and at the sole risk, cost, and expense of, Tenant, or otherwise disposed of by
Landlord in the manner provided by law. Tenant expressly releases Landiord from any and all daims and liability for damage 1o or destruction or foss of property
left by Tenant upon the Premises upon the expiration or other lermination of this Lease and Tenant hereby indemnifies Landlord against any and a daims and
liability with respect thereto. Tenant shall surrender all keys to the Premises to Landlord by no later than expiration or earlier termination of this Lease. At the
explration or earlier termination of the Lease, Tenant shall reimburse to Landiord the cost and expense of changing the focks to the Premises, re-painting the
Premises, repair or replacement of any damage to the Premises, including without limitations, refinishing the floor, cleaning, repairing and/or changing the carpet,
glass and windows and window covesings in the Premises, which the amount and scope of work shall be determined at Landlond's sole and absolute discretion.
In addition, prior fo surrendering the Premises, Tenant shall pay to Landiord any and il unpaid Rent which shall have accrued and any other sums which Tenant
shakt owe lo Landiord under this Lease. Faiure on the part of Tenant to strictly comply with the provisions of this Section 23.1 shall not be deemed a valid surender
of the Premises, and at the Landlord’s oplion, be considered a holdover of the Premises by Tenant govermed by the provisions of Section 232 below. If, during the
last month of the Lease Term, Tenant shall have removed all or substantially all of Tenant's personal propesty from the Premises, Landlord shall have the right to
enter the Premises to alter, renovate and decorate the same without Tenant being entitled to any abatement of Rent.

232 Holdover. Tenant shall not remain in possession of the Premises after the expiration or earlier termination of this Lease
without the express written consent of Landlord. No acceptance by Landlord of Annual Basic Rent, Additional Rent or other sum and no acl or stalement by Landiord
or any of Landlord Affiiates shall be deemed or constitute the consent of Landlord to Tenant's holding over or result in a renewal of this Lease or an extension of
the Lease Term, or any waiver of any of Landlord's rights or remedies with respect to such holdover. If Tenant should remain in possession of all or any portion of
the Premises after the Expiration Date o any earBer termination of this Lease or the termination of Tenanf's right to possess the Premises, without the express
written consent of the Landiord, such tenancy shall be at the sufferance of Landiord and not a renewal of the Lease Term. During any such holdover period, Tenant
shail pay to Landiord a Monthly Basic Rent in an amount equal b two hundred percent (200%) of the then current Monthly Baslc Rent and Additional Rent payable
by Tenant to Landiord during the last month of the prior to the Expiration Date or the earlier termination of this Lease and such tenancy at sufferance shall be
subject to every other term, covenant and provision of this Lease except as to term and Rent and any other provision as determined by Landlord (at Landlord's
sole and absolute discretion) fo be inapplicable. The Monthly Basic Rent payable for such holdover period shall in no event be construed as a penalty or as
liquidated damages for such retention of possession. Notwithstanding any provision to the contrary contained herein, (a) Landlord expressly reserves the right to
require Tenant to sumender possession of the Tenant Space upon the expiration of the Lease Term or upon the erlier termination hereof or at any time during any
holdover and the right to assert any remedy at law or in equity to evict Tenant and collect damages in connection with any such holdover, and (b) Tenant shall
indemnify, defend and hold the Landlord harmless rom and against any and all loss or liability, including without limitation, any dlaim made by any succeeding
tenant founded on or resulting from Tenant's fallure to so surrender the Premises including atiomey's fees and costs, consuliants’ fees and court costs incurred or
suffered by or asserted against Landlord ansing out of or in any manner related to Tenant’s failre to surender the Premises upon the Expiration Date or earlier
termination of this Leasa or upon termination of Tenant's right fo possess the Premises in accordance with the provisions of this Lease. Tenant agrees and
acknowledges that the provisions of this Artide 23 shall survive the expiration or earlier termination of this Lease.

4. Performance by Landlord. Tenanfs obligation to pay Rent and to observe and perform all of the terms and conditions of this
Lease shall in no event be affecled or excused as a resutt of Landlord's inability fo fulfil any of its obligations under this Lease, if Landlord is so prevented by reason
of any cause beyond Landlord's reasonable control including, but not timited to, acts of God, strike or labor disputes, fuet or energy shortages, govemmental
preemption, explosions, fire, flood, earthquakes, shortage of labor or materials, weather condition, national emergency, war or other emergency. Any such inability
shall be excused by Tenant without any liabiiity or obligation on the part of Landlord,

25, Failure to Give Possassion. The parfies hereto agree that in the event of the inability of Landiord to defiver possession of the
Premises o Tenant on the Commencament Date, this Lease shall not be void or voidable and such delay shall be excused by Tenant without any liability or
obligation on the part of Landlord. in no event, however, shall such delay extend the Term of this Lease. if Landiord is unable to deliver possession of the Premises
by one year from the Commencement Date, this Lease shall automatically lerminate and Landlord shall not be subject to any liabiity or obligation with respect
thereto. 1f, however, Landlord's failure {o deliver possession results from Tenant's acls or omissions, Tenanf's liablfity for the Monthly Basic Rent and Additional
Rent payable by Tenant shall commence on the date Landlord would have delivered pessession but for Tenant's acts or omissions.

26. Broker{s). Asa material part of the consideration for the granting of this Lease, Tenant represents and warrants io Landiord that,
except as set forth on the Basic Lease Definitions, no broker, agent or finder negotiated or was instrumental in negotiating or consummating this Lease on behalf
of the Tenant and that Tenant knows of no other real estate broker, agent or finder who is, or might be, entitied to a commission or compensation for representing
Tenant in connection with this Lease. Any such other broker, agent or finder of Tenant whom Tenant has falled to disclose, in writing, bo Landlord shall be paid
solely by Tenant. Tenant shall indemnify and hold Landlord harmless from 2l damages, abilities or claims paid or incurmed by Landlord resulting from any claims
that may be asserted against Landlord by any broker, agent or finder undisclosed by Tenant as required hereunder, indluding attomeys fees and costs.

21. Notices. Any notice, request, consent or communication required or permitted hereunder must be in writing and shall be given by
personal defivery or by mai and, if given by mal, shall be deemed sufficiently given i and when sent by registered or certified mall return receipt requested, fo the
address of the party receiving such nofice or consent at the address set forth for such party on the Basic Lease Definitions. Either party, by netice to the other
given in the aforesaid manner, may specify a different address or agent for notica purposes, except that Landlord may in any event use the Premises as Tenanl's
address for natice purposes. If more than one person or entity constitutes Tenant under this Lease, service of notice or consent upon any one of said persons or
entiies shall be deemed to constitute service upon all of said persons or entities.

28 Shopping Canter Planning. Landlord, at Landlord's sole and absolute discretion, shall have the right, at any time and from time
1o time, during the term hereof, upon giving Tenant not less than sixty (60) days prior written notice, to remove Tenant from the Premises and relocate Tenant with
another space elsewhere in the Shopping Center of approximately the same size as the Premises. Landlord shall reimburse Tenant the reasonable cost for physical
relocation incurred as a result of such removal and refocation of Tenant, which in no event shall Landiord be liable to Tenant for any sum that exceeds one (1)
monthly instaliment of Monthly Basic Rent due on the first day of the month in which Landlord gives Tenant such notice. Should Tenant refuse or fails to move
or relocate to such new space at the end of said sixly (60) day period, Landlord, at Landlord’s sole and absolute discretion, shall have the right to cancel and
terminate this Lease with na Eabiity or obligation to Tenant, efective sixly five (65) days from fhe date of original nofification by Landlord to Tenant. If Tenant

Landlord's Inisiat;__ 5 K- Tenant's Initial(s) ;?;

26
GTDI1.0-10-21-R




relocates or moves to such new space, this Lease and each and all of its terms, covenants and conditions shall remain in full force and effect and be deemed
applicable to such new space, and such shall thereafier be deemed to be the "Premises™ as though Landiord and Tenant had entered into an express written
amendment of this Lease with respect thereto. In addition, Landlord reserves the right at Landlord's sole and absolute discretion to determine the additions,
expansions, reductions, remodeling, and/or improvements to the Shopping Center and/or Common Areas, the nature of the business and uses of all or any part of
the Shopping Center and/or Common Areas and o make improvements and additions to the Shopping Center. Furthermore, Landiord may, in its sole discretion,
change the location of other tenants and the nature of any occupancy andlor use of any premises in the Shopping Center at any time.

29, Binding Effect: Applicable Law. This Lease and all of the terms, covenants, and provisions contained herein shall be deemed
to be covenants. All such covenants shall apply to, be binding upon and inure to the benefit of Landlord and Tenant, and their respective legal representatives,
successors, heirs, and assigns, except as otherwise provided hereunder. Landiord and Tenant hereby vohuntarily, knowingly, imevocably and unconditionally submit
to the jurisdiction of the Superior Court of Maricopa County, Arizona (or if the requisites of jurisdiction obtain, the united states district court for the district of Arizona
sitting in Maricopa County, Arizona) in connection with any dispute (whether based upon contract, tort or otherwise) between or among Landlord and Tenant anising
out of or in any way related to the Premises, this Lease or any other agreements, documents or instruments executed and defivered in connection with or otherwise
relating to the Premises. In this regard, the exclusive venue of any such dispule shall be in Maricopa County, Arizona. Landiord and Tenant hereby voluntarily,
knowingly, imevocably and unconditionally waive any defense of forum non conveniens or any other objection to venue in Maricopa County, Arizona.

30. Rules and Requlations. Tenant shal, and shall cause Tenant's Representatives to faithiully observe and complelely and
unconditionally comply with the Rules and Regulations and such other reasonable rules and regutations as Landlord may from time to time adopt or establfish
including those set forth in Exhibit D" atiached hereto (collectively referred to as “Rules and Regulations”). Landiord reserves the right, at any time and from time
to time, to change, alter and amend, and lo enforce against Tenant, Tenant's Representafives and/or the other users of the Common Areas such reasonable rules
and regulations. Notice of al additional rules and regulations shall be given in suchmanner as Landiord may elect Rules and Regulations may be added, changed
and/or rescinded from time to time by Landlord at Landlord sole and absolute discretion without Tenant's consent. In no event shall Landiord be liable to Tenant
for falure on its part to enforce any of the Rules and Regulations or for any viotation of such Rules and Regulations by other tenants or occupant of the Shopping
Center. The violations of any such Rules and Regulations shall be deemed a malerial breach of this Lease by Tenant. Tenant hereby agrees that any breach of
the Rules and Regulations by Tenant or Tenant's representatives shall cause Landiord ireparable damage for which recovery of damages would be inadequate,
and that Landiord shall therefore be entitied to obtain tmely injunctive refief, as well as such further relief or award as may be granted by a court of competent
jurisdiction, induding monetary damages. Tenant hereby waives any right to oppose any action by Landiord for injunctive relief i prevent a violation of the Rules
and Regutations. In the event Tenant or any Tenant's Representatives fals to observe and/or comply in any respect with Tenant's obligations under this Lease
and/or the Rules and Regulations, Tenant shall be able for and shall indemnify, hold hanmless and defend Landlord, and Landiord Affiiates, from and against any
and al Claims directly or indirectly resulting from or arising out of Tenant's or any of Tenant's Representatives breach of this Lease and/or the Rules and Regulations.
Landlord reserves the right, at any time and from time fo fime, to change, alter and amend, and to enforce against Tenant, Tenant's Representatives and/or the
other users of the Common Areas such reasonable rules and regulations (induding designating certain parking areas as customer and/or patron parking only, and
excuding Tenant and/or Tenant's employees from parking in such restricted areas) as may be deemed necessary or advisable for the proper and efficient operation
and maintenance of the Common Areas. These rules and regulations may indude, without kmitation, the hours during which the Common Areas shall be open for
use. Landlord may, if in Landlond's opinion the same is advisable, establish a system or systems of parking validation or other type operation, including a system
of charges against nion-validated parking checks of users, Tenant shall conform to and abide by all such rules and regulations in Tenant's use and the use by
Tenant's customers and patrons of the automobile parking areas of the Common Areas.

31 Definition of Landjord. For purposes of this Lease, the term "Landlord® with respect to obfigations of Landiord contained in this
Lease means (a) the owner, mortgagee-in- possession or grantee-in-possession under a deed of trust, or (b) the owner or lessee of the entire Shopping Center,
as applicable.

2 Definition of Tenant. if more than one person execules this Lease as Tenart, () each of them s jointly and severally liable for
the keeping, observing and performing of all the terms, covenants, conditions, provisions and agreements of this Lease to be kepl, observed and performed by
Tenant, and (b) the term Tenant’, as used in this Lease, shall mean and include each of them jointly and severally and the act of or nolice from, or notice or refund
to, or the signature of, any one or more of them, with respect fo the tenancy of this Lease, indluding, but not limited to, any renewal, extension, expiration, termination
or modification of this Lease, shall be binding upon eech and all of the persons executing this Lease as Tenant and if Tenant is a parinership, then on upon all
future partners, with the same force and effect as if each and all of them had so acted or so given or recaived such notice or refund or so signed.

33, Examination of Leass. Neither the preparation nor delivery of this Lease to Tenant for examination shall be deemed or construed
tobbe an offer by Landiord fo lease, or a resesvation of , or option for, the Premises to Tenant, but shall be merely a part of the negotiations between Landiord and
Tenant and the execution of this Lease by Tenant shall be deemed lo constitute an offer by Tenant to lease the Premises from Landlord upon the terms and
conditions contained in this Lease which offer may be accepted or rejected by Landlord in its sole and absolute discrefion and if accepted, such acceptance shal
only be by the execution of this Lease by Landlord. Landlord shall have no obligation or liability tb Tenant whatsoever until such time as Landiord shall have
executed this Lease and defivered a copy of such executed Lease to Tenant and all conditions precedent to Landlord's obligations have been satisfied or waived.
No act or omission of any employee or agent of Landiord shall aiter, change or modify any of the provisions hereaf.

u Walver. The faiure of Landiord o seek redress for violation of, or to insist upon strict performance of, any term, covenant or
condﬂionofﬂisLemeormeMesaidRegdaﬁor\s.shalmtbedeemdamu!wd‘lvidaﬁmorpmaabmmladmimwmuigmlr
Wammmwﬂmhmmmdmmm.mwmr&ndwwuﬂmwwufsahﬂmasatﬂﬂmlsﬁuns
agaim;tmvwnermummwwmdeamdamherulwmﬂueamﬁm.mshalwmumm"wm
established between the parties in the adminisiration of the terms hereof be deemed a waiver of, or in any way affect, the right of Landlord to insist upon the
performanca by Tenant in strict accordance with said lerms. The subsequent accaptance of Rent hersunder by Landlord shall not be deemed to be a waiver of
anypmoedingbteadlbyTenantofanyterm,mmmﬂorcondiﬁonofmisLease,oﬂlerﬂmnmefaﬂueofTemtopaymeparﬁwlarRansoamepted,regadbss
of Landlord's knowledge of such preceding breach at the time of acceptance of such Rent. No provision of this Lease shall be deemed to be waived by Landlord,
uniess such waiver is made in writing signed by Landlord.

35 Accord and Satisfaction. No payment by Tenant or receipt by Landiord of a lesser amount than the Rent payment herein
sﬁpulatedshalbedeemedtnbeoﬂm'ﬂ\ana\atmunloﬂheRenLnorshalmyendotsammorshwnmlmanydled(oranybﬁaramnpanyManymed(
or payment as Rent be deemed an accord and satisfaciion and Landiord may accept such check or payment without prejudice 1o Landiord's right to recover the
balance of such Rent or pursue any other remedy provided in this Lease. Tenant agrees that each of the foregoing covenants and agreements shafl be applicable
to any covenant or agreement either expressly contained in this Lease or imposed by any statite or at common law.

36. Terms and Headings. The Artide or Section headings of this Lease are not a part of this Lease and shall have no effect upon
the construction or interpretation of any part hereof.
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7. Time. Time is of the essence with respect to the performance of every provision of this Lease in which time or periormance is a
factor.

38 Entire Agreement; Amendments. This Lease cantains the final and complete agreaments of the parties hereto with respect to
any matter covered or mentioned in this Lease, and no prior warranty, representation, agreement, or understanding, oral or writien, express or implied, pertaining
to any such matter whether by either parly, their respective representatives or brokers, shall be effective for any purpose. There are no promises, conditions,
represantations, wamanties or guaraniees, understandings, interpretations or terms of any kind as conditions or inducements to the execution hereby or in effect
between the parties other than as therein set forth. The parties hereto acknowledge that all prior and contemporaneous agreements, representations, offers,
proposals, commitments, promises, acts, conduct, course of dealing, representations, negotiations, statements, assurances and underslandings, whether oral or
written are deemed superseded by the execution of this Lease to the exient they are not incorporated herein. No provision of this Lease may be amended or added
to except by an agreement in writing signed by the parties hereto or their respective successors-in-interesl, and may not be varied or contradicted by evidence of
any such prior to contemporaneous matter or by evidence of any subsequent oral agresment of the parties hereto.

39. Severability. If any provision of this Lease which shall prove to be invalid, void or illegal, shall In no way affect, impair or invafidate
any other provision hereof, and such other provisions shall remain in full force and effect

40, Recording. Tenant shall not record this Lease or a short form memorandum thereof without the prior written consent of Landlord,
and if such recording is permitted, it shall be at the sole cost and expense of Tenant, including any documentary fransfer taxes or other expenses related to such
recordation. A violafion by Tenant of this Article 40 shall constitute an Event of Default

H. Limitation on Lizbility.

4141 Default by Landlord. In the event that Landlord shall neglect or fail to perform or observe any obfigation or covenant of
Landlord to be performed under this Lease, Tenant's sole and exdusive remedies for any such falure shall be an action for money damages (Tenant hereby
waiving the benefit of any laws granting Tenant 2 fien upon the property of Landiord and/or upon rental due Landlord or granting Tenant a right to terminate this
Lease upon a default by Landlord); provided, however, that Landlord shall not be in default hereunder (and Tenant shall have no right to pursue any such claim for
damages in connection with any such fadure) unless and untl Tenant shall have delivered to Landlord a writien notice specifying such default in detais with
particularity, and Landiord shall thereafler have failed fo cure such defauk within one hundred and twenty (120) days (or, if the nature of Landlords obligation is
such that more than one hundred and twenty (120) days are required for its performancs, then not unless Landlord shall have faied to commence such performance
of such cure within sixty (60) days after its receipt of written notice thereof from Tenant and thereafier diigently pursue the same to compietion). Unless and until
Landlord shall have so failed to so cure any such falure after such nofice, Tenant shall not have any remedy or cause of acfion by reason thereof. In no event shall
Tenant have the right to terminate this Lease nor shall Tenant's obligations, covenants, responsibilifies and duties under this Lease, induding but expressly not
limited to the obligation to pay Annual Basic Rent, Additional Rent or any amount thereof or cther payment required to be made by Tenant shall not be reduced or
affected thereby in any manner whatsoever and Tenant shall not be entitied to any abatement or reduction of Rent, and shall not have any effect on this Lease or
shall not give to Tenant any offset or defense o the fufi and timely performance of its obligations, covenants and responsibifities hereunder, and shall not constitute
any actual or constructive eviction of Tenant, and shall not give rise fo any other dlaim of any nature against Landiord.

412 Commencement of Action. Notwithstanding any other provision of this Lease, any ¢laim, demand, right or, defense
which Tenant may have against Landlord (whether in contract, tort or for breach of any express or implied covenant contained in this Lease) or the negotiations
that preceded this Lease shall be barred unless Tenant commences an action thereon, or interposes a defense by reason thereof, within one hundred and
elghty (180) calendar days after the date of the inaction, omission, event, or action that gave rise fo such claim, demand, right, or defense. Tenant
acknowledges and understands, after having consulied with its legal counsel that the purpose of this paragraph is to shorten the period within which Tenant
would otherwise have to raise such daims, demands, rights, or defenses under applicable laws.

413 Landlord's Liability. In consideration of the benefits acaruing under this Lease to Tenant and notwithstanding anything
to the cortrary in this Lease or in any exhibits, riders, amendments, or addenda to this Lease (“collectively, the “Lease Documents”), itis expressly understood and
agreed by and between Tenant and Landiord that: (7) the recourse of Tenant or its successors and assigns against Landlord (and the liabflity of Landlord to Tenant,
its successors and assigns) with respect to (a) any actual or alleged faflure, defautt, breach orbreaches by or on the part of Landlord of any representation, warranty,
covenant, undertaking or agreement contained in any of the Lease Documents, or (b) any matter relating to Tenant's occupancy of the Premises (collectively, the
“Landlord's Lease Undertakings), shall be limited solely to an aggregate amount equal to One Hundred Thousand Dollars $100,000.00; (ij) Tenant shall have no
fecourse against any other assets of the Landlord or Landlord Affiiate; (&) no personal liability or personal responsibiity of any sort with respect to any of Landiord's
Lease Undertakings or any alleged breach thereof is assumed by, or shall at any time be asserted or enforceable against the Landlord Affiiates, and (iv) at no time
shall Landiord be responsible or kable 1o Tenant for any lost profits, lost economic opportunities or any form of special, consequential or punfive damages as the
result of any actual or alleged breach of Landlord of Landlord's Lease Undertakings. Notwithstanding anything to the contrary contained in this Lease, R is expressly
understood and agreed that any money judgment against Landlord resulting from any default or other claim arising under this Lease (whether in contract, tort or
for breach of any express or implied covenant contained in this Lease) shall be satisfied only out of the net rents and profits (collectively “income”) actually received
from the operation of the Shopping Center, and no other real, personal or mixed property of Landlord or Landlord Affiliates, wherever situated, shafl be subject to
levy on any judgment obtained against Landlord and if such income is insufficient for the payment of such judgment, Tenant shall not institute any further action,
suit, claim or demand, in law or in equity, against Landlord for or on the account of such deficiency. Tenant hereby waives, to the fullest extent pemnitted by law,
any right lo satisfy a money judgment against Landlord, except from income received by Landlord from the operation of the Shopping Center.

414  No Personal Obligation. The obligations of Landlord under this Lease do not constitute personal abligations of the
individual members, managers, partners, directors, officers, shareholders, agents, representatives or employees of Landlord, any ground lessor or morigagee, and
Tenant shall not seek recourse or have any daim against the Landlord Afffiates and/or individual members, managers, pariners, directors, officers, shareholders,
trustees, agents or employees of Landiord, any lender, morigagee or ground lessor, or any of their personal assets, or Landlord's interest in the Shopping Center
for satisfaction of any liability or judgment with respect o this Lease. These covenants and agreements are enforceable both by Landiord and Landlord Affliates.

42. Signs. Tenant shall not erect, maintaln, place, paint or permit any sign upon or within the Premises or the Shopping Center,
lxiudngonmyplalegammndwsordm any sign or any object of any kind whatsoever, without Landlord's prior written consent, which consent Landlord
may withhold in Landlord’s sole and absolute discretion. Accordingly, Tenant acknowledges that the Premises are a part of the integrated Shopping Center, and
agrees that control of all signs by Landlord is essenfial o the maintenance of uniformity, propriety and the aesthetic values of the Shopping Center. Tenant further
acknowiedge that the characler and quality of Tenant's operafion and of the Shopping Center will be enhanced by Tenant's use of its best efforts to establish a
successful character and image. In the event that Landlord permits Tenant in writing to place any signs upon or within the Premises, Tenant shall, at Tenant's sole
cost and expense, acquire all permits for and, shall design, fabiicale and install Tenant's signs in strict accordance fo Landlord's sign criteria which is prescribed
and established from time to time by Landlord at Landlord's sole and absotute discretion (*Sign Criferia”). Tenant further covenants and agrees that the installation
by Tenant of the signage in accordance with the Sign Criteria is a material component of Tenant cresting and mamntaining a successfit and profitable retai operation
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in the Premises. Landlord reserves the right, at any time and from time to time, to modify the Sign Criteria in order to enhance the sign program for the Shopping
Center, including the right 1o adopt design guidelines, standards and requirements that are more stringent than those set forth in the current Sign Critesia. Tenant
acknowledge and agree that the provisions of this Artide 42 pertaining to signage are reasonable and necessary to protect the legitimate business interests of
Landlord and that any violation of the provisions of this Artidle 42 would result in irreparable injury o Landlord and therefore the failure by Tenant to comply or
perform with the foregoing covenants in this Article shall constitute an Event of Default. All signs instalied by Tenant shall conform to applicable Govemnmental
Regulations. Tenant shall pay all costs to maintain and keep In good repair and aesthetic condition all installations, signs and advertising devices which it is
permitted in writing by Landlord to maintain. Upon termination or expiration of this Lease, Tenant shall promptly remove all such installations, signs and devices at
Tenant's sole cost and expense and reimburse Landiord for the cost to repair and repaint any damage and discoloration caused by Tenant's sign, such removal
and/or original installation. In the event that Tenant shall place any sign upon or within the Premises or the Shopping Center without Landiord's prior writien consenl,
Landlord shall have the right to remove such at Tenant's sole cost and expense without any notice to Tenant.

43. Modification for Lender. Hf, in connection with obtaining construction, interim or permanent financing for the Shopping Center,
Landlord's lender or prospeciive lender commitling to become a record lender, shall request modifications in this Lease as a condiion 1o such financing, Tenant
will not unreasonably withhold, delay or defer s consent thereto and will join in such modifications; provided that such modifications do not increase the obligations
of Tenant hereunder or malerially adversely affect the leasehold interest hereby crealed or Tenant's rights hereunder.

44, Financial Statement/Reporting. At any ime and from time to time during the Lease Term, Tenant shall provide to Landlord, at
Tenant's sole cost and expense and upon ten (10) days' prior notice from Landlord, with (a) true, cormect, curment and signed financial statements of the three (3)
years prior to the then current calendar year which will Indude a balance sheet, income statement, stalement of changes in equity, statement of consolidated cash
flows and such other financial information as Landlord may reasonably request {the “Certified Statements”); (b) fully executed copy of federal and state tax retums
for the three (3) years prior to the then current calendar year (the “Tax Retums”), and (c) a certified and signed statement of annual Gross Sales of Tenant at the
Shopping Center for the three (3) years prior to the then cument calendar year. All such statements shall be prepared in accordance with generally accepted
accounting principles, consistently applied, and shall be audited, signed and cestified by an independent certified pubBic accountant. In addition, Tenant covenants
and agrees to fumish or cause to be fumished to Landiord, a quartery statement, induding a monthly breakdown of Gross Sales, within twenty (20) days afler the
close of each calendar quarter. Each statement shall also show the amounts, if any, excluded from Gross Sales. Each such statement shatl be accompanied by a
certification by Tenant that such statement is true, cormect and complete under penalty of perjury. Failure by Tenant to provided Landiord with the report of Gross
Sales, Cerfified Statements and/or Tax Retums shall consfitute 2n Evert of Default. The term "Gross Sales™ as used m this Lease shall mean the aggregale amount
of the prices of all merchandiss, goods, wares sold, leased and renled, and services rendered in or from the Premises by Tenant, its subtenants, licensees and
concessionaires, whether for cash or on credit and whether made by store personnel or by vending, gaming, or electronic kiosks or by machines, including email,
mai, telephone, intemet or computer based orders placed or filed in or from the Premises, as well as slotting or placement fees, revenues, rebates or expense
reductions reafized by Tenant with respect to goods or products displayed or sold from the Premises, whether for cash or on cred (each safe upon instaliments or
credit shall be treated as a sale for the full cash price at the time of sale), exciuding or deducting, as the case may be, only the fotiowing: (i) The selling price of all
merchandise retumed by customers and accepted for full credit or the amount of discounts and allowances made thereon, but only o the extent previously reported
as a part of Gross Sales; and () Goods retumed to sources, or ransferred to another store or warehouse owned by Tenant for the convenience of Tenant and not
for the purpose of reducing Gross Sales.

. f Tenant is a corporation, partnership or fmited liabifity company, each individual executing this Lease on
behalfofsaldenutyrepresemsandwan'amsmatheorslmsddyauﬂmnzedtoexewteandde&verﬂusLeeseonbehalfofsaldenﬂtynawordancewrm [0)]
if Tenant is a corporation, a duly adopted resolution of the Board of Directors of said corporation or in accordance with the By-laws of said corporation, (ii) if
Tenant is a partnership, the terms of the partnership agreement, and (@i if Tenant is a limited Eability company, the terms of its operating agreement, and that
this Lease is binding upon said entity in accordance with its terms. Concurently with Tenant's execution of this Lease, Tenant shall provide to Landlord a copy
of: (a) if Tenant s a corporation, such resolution of the Board of Directors authorizing the execution of this Lease on behalf of such corporation, which copy of
resolution shall be duly certified by the secretary or an assistant secretary of the corporation to be a true copy of a resolution duly adopted by the Board of
Directors of said corporation and shall be in a form reasonably acceptable to Landlord, (b) if Tenant is a partnership, a copy of the provisions of the partnership
agreement granting the requisite authority to each Individual executing this Lease on behalf of said partnership, and (c) if Tenant is a limited liabity company,
a copy of the provisions of its operating agreement granting the requisite authority to each mdividual executing this Lease on behalf of said limited liability
company. In the event Tenant fails to comply with the requirements set forth in this Article, then each individual executing this Lease, jointly and severally
along with Tenant, shall be personally liable, obligated and responsible for any and all of Tenant's obligations, covenants and agreements in this Lease. In
addition, each individual executing this Lease on behalf of said entity represents and wanrants to Landlord that (a) Tenant is a duly qualified corporation,
parinership or iimited liability company and all steps have been taken prior to the date of this Lease to qualify Tenant to do business in the State where the Shopping
Center is situated, (b) all franchise and corporate and other business taxes have been paid to date, and (c) all forms, reports, fees and other documents necessary
to comply with applicable laws have been and will be filed when due.

(a) For the purposes of this Lease, the terms "Hazardous Substances™ means any element, chemical, compound, mixture,
solution, substance, poliutants, contaminants, material or other matter which (i) has been delermined by any regulation, ordes of rule, or any proposed regulation,
order or rule, promulgated by each and every federal, stake, and local law and statute, to constitute a pollutant, contaminarnt, wasle, hazardous waste, or hazardous
substance under any Environmental Laws, including but not limited to: (A) the Resource Conservation and Recovery Adt, as amended by the Hazardous and
Solid Waste Amendments of 1984, 42 U.S.C. Section 6902 et seq.; (B) the Comprehensive Environmental Response, Compensation and Liability Act, as amended
by the Superfund Amendments and Reauthorization Act, 42 U.S.C. Section 9601 et seq.; {C) the Clean Watar Act, 33 U.S.C. Section 466 et seq.; (D) the Safe
Drinking Water Act, 4 U.S.C. Sections 1401-1450; (E) the Toxic Substances Control Act, 15 U.S.C. Sections 2601-2629; (F) the Hazardous Material Transportation
Act, 49 US.C. Sections 1801 et seq.; (G) the California Hazardous Waste Control laws and the Hazardous Substance Account Act, Cafifornia Health & Safety
Code chapters 6.5 through 6.95; (H) the Safe Drinking Water and Toxic Enforcement Act of 1986, California Health and Safety Code Section 25249.5 et seq.; or
(1) the Porter-Cologne Water Quality Control Act, California Water Section 13000 et seq.; or (i) has been found to be a waste, poliutant, contaminani, hazardous
waste.orhazardouswbshxcehanyreporbddecisbnofa shteufede«alwntor(i)isapetoleunhydrmrbon,indud‘mg aude oil or any fraction thereof;
or (iv) is hazardous, toxic, comosive, flammable, heatlth hazard, explosive, infectious, radioactive, carcinagenic, or reproductive toxicant; or (v) is regulated,
identified under or listed pursuant to any Environmental Laws; or {vi) is pesticide regulated under state or federal faw; or (vii) may give rise to Eabiity under any
common lawmeorybased on nuisance or strict liability; or (vii) lsaﬂammableexploswe asbesios, radioactive malerial, nuclear medicine material, drug, vaccine,
bacteria, virus, hazardous waste, toxic substance, petroleum product, or refated injurious or potentially injurious material, whether injurious or potentially injurious
by itself or in combination with other materials; or (vii) is controlled, designated in or governed by any Environmental Laws; or (ix) gives rise to any reporting, notice
or publication requirements under any Environmental Laws; or (x) gives rise to any liabiity, responsibility or duty on the part of Tenant or Landlord with respect to
any third person or entlty under any Environmental Laws. The terms “Environmental Laws" means each and every federal, state, or local laws, statutes,
ordinances, rules, decrees, orders, requlations or court decisions (induding the so-called "common-aw”) relating to hazardous substances rules, judicial or
adminisirative order or rules, decree, orders, permits, license, approvals, authorizations, hazardous materials, hazardous waste, toxic substances, environmental
conditions on, under or about the Premises, or soil and ground water conditions, induding, but not imited b, the Comprehensive Environmental Response,
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Compensation and Liabity Act of 1980 ('CERCLA”), as amended, 42 U.S.C. §9601, et seq., the Resource Conservation and Recovery Act (RCRA"), 42U.8.C.
§6901, et seq., the Hazardous Materials Transportation Act, 49 U.S.C. §1801, et seq., any amendments to the foregaing, and/or simitar requirement of each and
every federal, state or local govemmental agency or other governmental authority, pertaining to the prolection of human heatth and safety or the environment.

(b) Tenant hereby agrees and covenants (i) not fo prepare, produce, use, permit or suffer the use, generate, mainialn,
transport, store, treat, handie, or dispose of, release or dischange any Hazardous Substances in, on or about the Premises, the Shopping Center, the Common
Areas and/or any portion thereof; and (i) not to violate any Environmental Laws. The fadure by Tenant to comply or perform with the foregoing covenants in this
Article 46 shafl constitute an Event of Default.

© At any time, i Landiord deems, that the presence, release, threal of release, placement on or in the Premises, or the
generation, transportation, storage, treatment, or disposal at the Premises of any Hazardous Subslances gives rise or may give rise to any liabiity of Tenant or
Landlord, Tenant, at Tenant's sole cost and expense, shall ({) immediately take or cause to take any and all remedial and removal action which Landiord may deem
necessary or appropriate to comect such viclation, remove such Hazardous Substances from the Premises andior Shopping Center, fransport or dispose of such
Hazardous Substances, and to mitigate exposure to fiabifity arising from the Hazardous Substances, whether or not such remedial action or removal action is
required pursuant to the terms of any existing order or decree of any court or governmental agency of is otheswise required by law; and (¥) within sbdy (60) calendar
days provide Landiord with a phase 1 and phase 2 environmental assessment of the Premises, together with such additional reports and testing, using the
consuttant o be selected and acceptable by Landiord. if Tenant fails to take such actions as may be requested by Landiord with respect to Hazardous Substances
within a reasonable fime afier notice by Landlord, Landiord reserves the right, but not the obligation or duty, o take such actions on Tenant's behalf and at Tenant's
sole cost and expense. The taidng of such actions by Landlord shall in no eventt be deemed as a cure of Tenant's default as a result of faiure to take such actions.

The cost of any such remedial or removal actions shall be included in Tenant's indemnity obligations pursuant to this Lease, which shall survive expiration or earller
termination of this Lease.

(d) Tenant, at Tenant's sole cost and expense, shall strictty comply with, and shall maintain the Premises in compliance
with, all Environmental Laws. Tenant, at Tenant's sole cost and expense, shall obtain and maintain in full force and effect all permits, licenses and other
govemnmental approvals required for Tenant's operations on the Premises under any Environmental Laws and shall comply with all terms and conditions
thereof. At Landiord's request, Tenant shall deliver coples of, or aflow Landlord to inspect, all such permits, licenses and approvals. Tenant, at Tenant's sole
cosl and expense, shalj perform any monitoring, investigation, clean-up, removal and other remedial work (collectively, "Remedial Work™) required as a result
of any release or discharge of Hazardous Substances affecting the Premises or the Shopping Center or any violation of Hazardous Substances Laws by
Tenant or any Transferee of Tenant or Tenant's Representatives. Landlord shall have the right to intervene in any govemmental action or proceeding involving
any Remedial Work, and to approve performance of the work, in order to protect Landlord’s interests.

(] Tenant, at Tenant's sole cost and expense, shall comply with the requirements of Landlord's and Tenant's respective
insurers regarding Hazardous Subslances and with such insurers' recommendations based upon prudent industry practices regarding management of
Hazardous Substances.

()] Tenant shall notify Landlord, in wriling, within two (2) days after any of the following: (a) a release or discharge of
any Hazardous Substances, whether or not the release or discharge is in quantities that would otherwise be reportable to a public agency; (b) Tenant's receipt
of any order of a govemmental agency requiring any Remedial Work pursuant to any Environmental Laws; (c) Tenant's receipt of any wamning, notice of
inspection, notice of viotation or alleged violation, or Tenant's receipt of notice or knowledge of any proceeding, investigation of enforcement action, pursuant
to any Environmental Laws; or (d) Tenant's receipt of notice or knowledge of any claims made or threalened by any third pasty against Tenant or the Premises
relating to any loss or injury resulting from Hazardous Substances. Tenant, at Tenant's sole cost and expense, shall deliver to Landlord copies of all test
resulis, reports and business or management plans required to be filed with any governmental agency pursuant to any Environmental Laws.

@) Upon the termination or expiration of this Lease, Tenant, at Tenant's sole cost and expense, shall remove any
equipment, improvements or storage facilities utilized in connection with any Hazardous Substances and shall, clean up, detoxify, repair and otherwise restore
Premises to a condition free of Hazardous Substances resulting from the acts or omissians of Tenant and Tenant's Representatives.

) If Landlord’s consent is required for a Transfer of this Lease or the Premises, Landlord shall have the right lo refuse
such consentif the possibaity of a release of Hazardous Substances is materially increased as a result of the Transfer or if Landlord does nat recelve reasonable

assurances that the new tenant has the experience and the financial ability to remedy a viotation of the Environmental Laws and fulfil its obligations under this
Article 46.

[0} Landlord and Landiord Afffiates shall have the right, but not the obligation, to enter the Premises at all reasonable
times lo inspact Premises and Tenant's compliance with the terms and conditions of this 46, or to conduct investigations and tests at Tenant's sofe cost and
expense. No prior notice to Tenant shall be required in the event of an emergency, or if Landlord has reasonable cause to believe that viotations of this Article
46 have occured, or if Tenant consents at the time of entry. In all other cases, Landiord shall give at least twenty-four (24) hours prior notice to Tenant.
Landlord shail have the right, but not the obligation or duty, to remedy, at Tenant's sale cost and expens, any violation or faiure by Tenant of the provisians
of this Article 46 or to perform any Remedial Work which is necessary or appropriate as a result of any governmental order, investigation or proceeding. Tenant
shall pay, upon demand, as Additional Rent, all costs and expenses incurred by Landiord in remedying such violations or performing all Remedial Work, plus
an administrative fee of twenty percent (20%) of such amoun, and pius interest at the Interest Rate from the date of demand unid the date received by Landlord.

(i) The release or discharge of any Hazardous Substances o the violation of any Environmental Laws shall constitute
an Event of Default by Tenant under this Lease. In addition to, and not in tieu of, the remedies available under this Lease as a result of such Event of Defaut,
Landiord shall have the right, without terminating this Lease, to require Tenant to suspend its operations and activities on the Premises until Landlord is
salisfied that appropriate Remedial Work has been of is being adequately performed and Landlord's election of this remedy shall not constitute a waiver of
Landlord's right thereafter to pursue the other remedies set forth in this Lease.

46.1 Indemanity. (a) Tenant hereby agrees to protect, indemnify, save, defend (at Tenant's sole cost and expense) and hold
harmiess Landlord and Landlord Affiiates and the successors and assigns of any and il of the forgoing persons (ali of the forgoing person being individually or
colleciively referred to herein as the “ndemnified Persons” and each such reference shall refer jointly and severally to each such person from and against the fub
amount of any and all “Liability”, investigations and proceedings arfsing out of or in connection with any breach of any provisions of this Asticle 46 or directly or
indirecly arising out of the uss, generation, storage, release, disposal or transportation of Hazardous Substances by Tenant or Tenant's Representatives under o
about the Premises during the Lease Term or Tenant's occupancy of the Premises, including, but not limited to, all foreseeable and unforeseeable consequential
damages and the cost of any Remedial Work. As used herein, the term "Liability® means any and all liabiities, obligations, losses, damages, penalties, ciaims,
actions, suits, costs, expenses and disbursements incurmed, suffered, threatened or asserted against any of the Indemnified Persons (inchuding but not limited to
attomeys’ fees, and all other professional, expert and consuttants expenses of such Indemnified Persons incumed or paid in investigating, preparing for, serving as
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a wilness in or defending against any action or proceeding, commenced (whether or not actuatly served) or threatened against any of (i) the Indemnified Persons;
or (i) the Premises, the Shopping Center, the Common Areas or any part thereof, any property of Landlord adjacent Lo or in the vicinity of the Premises may
become involved, which arise from, in respect of, as a result of or in connection with any of; or (iil) the presence of the Hazardous Substances on the Premises or
the Shopping Center; ar (iv) any releass or discharge of Hazardous Substances on of from the Premises and/or the Shopping Center; or {v) any removal or disposal
of Hazardous Substances from the Premises and/or the Shopping Center, whether such removal is done by Landiond or any other person or entity.

) {b) Neither the consent by Landlord to the use, generation, storage, release, disposal or fransportation of
Hazardous Substances nor the strict compliance with all Hazardous Malerial Laws shall excuse Tenant from Tenant's indemnification obligations pursuant to
this Asticle 46.1. The foregoing indemnity shall be in addition to and not a limitation of the indemnification provisions of Artide 12 of this Lease. Tenant's
obligations under this Section 46.1 shall survive termination of this Lease and shall be binding on any and alt successors and assigns of Tenant. BY [TS INITIALING
OF THIS PROVISION, TENANT ON BEHALF OF ITSELF AND TENANT'S REPRESENTATIVES AND ITS SUCCESSORS AND ASSIGNS HEREBY WAIVES
ANY AND ALL STATUE OF LIMITATION THAT MAY BE APPLICABLE TO THE OBLIGATIONS OF TENANT ARISING UNDER THIS SECTION 46.1.

Tenant's Initial(s): %
41. Professional Fees. U

474 Generally. In the event that Landlord should bring suit for passession of the Premises, for the recovery of Rent of any
other sum due undes this Lease, or because of Tenant's breach or default of any provision, term, condition or cavenant under this Lease, or for any other relief
against Tenant hereunder, or should efther parly bring suit against the other with respect to matters arising from or growing out of this Lease, then all costs and
expenses, induding without limitation, actual professional fees (incuding appraisers’, accountants’, experts' and atiomeys' fees) incuired by the prevaiing party
therein shall be paid by the ather party, which obligation on the part of the other party shall be deemed to have accrued on the dale of the commencement of such
action and shall be enforceable whether or not the action is prosecuted to judgment. To the fullest extent permitted by law, such professional fees, costs and
d‘aumwtﬂbehasaduponIheactnalaqdreasonahlafee&mstsarﬂd!d:umnmtshmdandndbymfemhheamunthmnkomy.Inaddition,
in the event either party shall hire an atlomey as a resull of a breach by the other party of any term, covenant or provision of this Lease, in addition to paying any
amounts outstanding and/or performing any obligation remaining to be performed, in order to fully cure such breach or defaull, the party in breach or default shall
reimburse the other party for the reasonable atiomeys® fees, taxable and non-taxable costs and disbursements induding the fees and disbursements of consultants,
professionals and paralegals incurred by the non-breaching party in enforcing the other party’s obligations, whether or not a legal action is commenced, including
the coss of preparing and presenting default nofices, demand letters and simiar non-judicial enforcement activities.

472 Landlord as a Defendant. Should Landlord be named as a defendant in any suit brought against Tenant in connection
with or arising out of Tenant's use or occupancy of the Premises, Tenant shall pay to Landlord its costs and expenses incurred in such sut, including without
limitation, its actual professional fees, induding apprafsers', accountants', attomeys' fees and expert witnesses.

48 Common Areas.

481 Definition of Common Areas. As used herein, the term "Common Areas” shall mean all areas (a) within the exterior
boundaries and ingress and egress roadways of the Shopping Center, which are now or in future available for the general or common use of Landlord, Tenant,
other occupants and tenants, their visitors, customers and inviees and/or other owners, persons or entities entitied to use those areas subject to covenants,
reservations, restrictions agreements, or other matiers of record, including, but not be fimited to, the common entrances, parking areas and struchwres, adjacent
parking areas and structure, lobbies, common restrooms (which are not located within any tenant's premises), janitorial rooms, elevalors, escalators, staiways and
access ways, loading docks, ramps, lanes, drives and platforms, passageways and service ways, loading docks, unicading areas, defivery passages, ramps, trash
areas, roadways, sidewalks, halways, walkways, interior and exterior comidors, parkways, driveways, exits, entrances, acoess roads, adjacent streets and
sidewalks, retaining walls, landscaped areas, water features, fountains, pedestrian malls or courts, electrical, telephone and communication rooms, exterior surfaces
of the exterior walls, al other service fadliies and equipment, and any other areas within the Shopping Center other than: (i) the Premises; and (i) that area which
has been leased to tenants or is available for exdusive lease to tenants within the Shopping Center. For aB purposes of this Lease, the Common Areas shall
indlude the reel property and improvements adjacent to the Shopping Center that are subject to covenants, reservations, restricions agreements, or other matlers
of record.

482 Conlrol of Common Areas. The manner, nature and method in which the Common Areas shafi be maintained, managed,
operated, leased, owned and controlled shall be solely determined by Landlord at Landlord's sole and absolute discretion. In addition, Landiord shall at ail tmes
during the Lease Term shall have sole and exclusive control of the Common Areas and Landiord hereby shall have the right, at Landlord's sole and absolute
discretion, to make any changes, repairs, addiions, expansions, construction, erections, improvements, relocations, efiminations, reductions, removals,
demoiitions, modifications, renovations and/or atterations to the Common Areas or any portion thereof as Landiord deems appropriate, including, but not limited to
(a) exdlude and restrain any person andfor enlity from use or occupancy of the Common Areas at any time and from time to time; (b) utilize, use or occupy at any
time and from time to time any portion of he Common Areas for promotional, entertainment, festival, fair and any other matter; (c) close temporarily or permanently
any portion of the Common Areas for maintenance, repairs, alterations, construction, additions, expansions, remodeling and/or renovation purposes; (d) place
permanent or temporary kiosks, displays, carts and stands in the Common Areas and to lease or license the same to any person and/or entity; (e) make structural
andior non-structural changes, repairs, expansion, remodeling, additions, erections, alterations and improvements to the Shopping Center, Common Areas and/or
any portion thereof; {f) use or utiize the Common Areas while engaged In making additional improvements, renovations, repalrs or alterations to the Shopping
Center, Common Areas or any portion thereof, {(g) make changes, add to, expand, build, construct, erect, improve, relocate, rearange, eliminate, reduce, remove,
demoish, modify, renovale and/or alter any existing or new improvement at the Shopping Center andior Common Areas, induding, without imitation, the right to
change in the location, size, shape, dimension, appearance, number, design, elevation, nature, use, number of driveways, entrances, loading and urioading areas,
ingress, egress, direction of traffic, landscaped areas, hallways and walkways, light poles, parking spaces and parking areas, temporary or permanent kiosks,
displays, stands and/or curb cuts at the Shopping Center, Common Areas or any portion thereof; {h) make changes, add, expand, bulld, construct, erect, improve,
relocate, rearrange, eliminale, reduce, remove, demolish, modify, renovate and/or alter any existing or new buidings, improvements and/or facilities to any portion
of the Shopping Center andior Common Areas; (i) refocate, change, add or eliminate any driveways, roadways, entrances, exits, curb cuts, cormidors and/or
automobile parking spaces, the direction and flow of traffic, installation of prohibited areas, landscaped areas, and all ather facilities thereof; () kmit, block or obstruct
access to the Shopping Centter or Common Areas; (k) fimit, block or obstruct walkways and access routes within the Common Areas; (T) add, withdraw or eliminate
any portion of the Common Areas for any reason whatsoever; (m) add additional land to and/or withdraw land from the Shopping Center and/or Common Areas;
(n) add, expand, erect, construct additional new buildings, improvements and/or faclities to the Shopping Center, Common Areas andlor any portion thereof, (o)
sell, liconse or lease any or all of the portion of the Shopping Center and/or Common Areas; (p) change the occupancy, tenancy andlor use of the Shopping Center;
(q) grant, modify and terminate easements and other agreements pertaining to the use or operation of the Shopping Center or any portion thereof; and/or (r) do
and perform such other acts and make such other changes in, to or with respect to the Shopping Center and/or the Common Areas as Landiord deems appropriate.
Tenant acknowledges and confirms that all of foregoing items (a) thvough (r) are hereby excepled and reserved unto Landiord. Tenant acknowledges that Landlord's
actions in connection with any of the above activities may interfere with or adversely affect the conduct of Tenant's business on the Premises. No such interference
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or adverse effect can be construed or considered to constitute an eviction of Tenant or an interference with Tenant's possession or use of the Premises, and
Landiord shall not, under any creumstances, be hieble or obligated to Tenant with respect to any such interruption, interference or adverse effect, nor shall Rent or
other payments required to be made by Tenant be abated. Tenant shall not commence any action or proceeding seeking injunctive or declaratory reliefin connection
with any of the rights reserved to Landlord under this Article.

483 Activities on the Common Areas. Tenant acknowledges that any of Landlord’s actions or activibes in this Artide 48
and/or the remainder of the Lease, if and when it occurs, wil involve barricading, materials storage, noise, dust, vibration, scaflolding, demolifion, structural
alterations, the presence of worlimen vehicular and pedestrian traffic, and other inconveniences typically associated with construction. If Lendlord deems it
necessary for construction personnel o enter the Premises for any reason whatsoever at any time, Landiord and Landlord Affiiates shall have the right to enfer
the Premises for the purpose of inspecting, surveying and working therein and shall have the right to use a portion of the Premises to accommodate any structures,
columns, mains, conduits, shafts, footings, piers, pipes and other faclities as required it Landlord’s sole and absolute discretion. In any such event the Tenanl's
obligation to pay Rent or any emount thereof or other paymenl required to be made by Tenant (as herein defined), shall not be affected thereby in any manner
whatsoever and Tenant shall not be entitied to any abatemenl or reduction of Rent, and shall not have any effect on this Lease or shafl not give to Tenant any offset
of defense to the full and timely performance of its obligations hereunder, and shall not conslitute any actual or constructive eviction of Tenant, and shall not give
fise to any other claim of any nature against Landlord. Nothing contained herein shall be deemed to create any liability upon Landiord for any injury to or death of
persons or for damage to or destruction of property, including without limitation, for any damage to motor vehides of Tenant, its customers or employees, or for
loss of property from within such motor vehicles unless caused by the sole active negligence of Landlord or Landiord Affiiates; it being understood that any person's
use of the parking faclities or Comumon Areas shall be et their sole risic Tenant shall keep the Common Areas free and dear from any obstructions created or
permitted by Tenant or resulting from Tenant's use of the Premises. If, in the opinion of Landlord, unauthorized persons are using the Common Areas by reason
of the presence of Tenant in the Premises, Tenant shall at Tenant's sole cost, risk and expense, promplly upon demand by Landlord, corect such situation by
action or proceeding against afl such unauthorized persons. If additional land and/or real property is made available for parking andfor other common area purposes,
then such additional fand and all common area improvements and facliies situaled thereon shall be deemed Common Areas and the aforementioned costs
incurred in connection therewith shal be deemed part of Operating Expenses and Tenant shali pay its Tenant's Percentage Share thereof as herein set forth.
Landiord shall at all time have the right and priviiege of determining the nature and exient of the Common Areas, and of making such changes therein from time to
time In Landiord’s sole and absolute discretion.

484 Management of Common Areas. The manner in which the Common Areas shalt be operated and maintained and the
expenditures therefore shall be in Landlord’s sole and absolute discretion. Landlord reserves the right to appoint a substitute operator, who may be affiiated to
Landlord, to carry out any or 2l of Landlord’s rights and duties with respect to the Common Areas as provided in the Lease.

49, Renovation.

491 Tenant hereby acknowledges, agrees and confirms that at any time during the Lease Term and any extension
thereof, Landlord reserves the exdusive right to renovate, remodel and/or change the use, occupancy and/or tenancy of the Shopping Center, the Premises
and/or any portion thereof at Landlord's sote and absolute discretion and judgment. Therefore, Tenant hereby agrees, confirms and stipulates that Landlord
reserves the exclusive right to terminate and cancel this Lease pursuant to the terms of this Article,

492 Landord and Tenant acknowledge and agree that, at any time during the Lease Term and any extension thereof (if
any), Landlord shall have the exclusive option and the right o terminate and cancel this Lease effective as of the Early Termination Date (as defined below),
without any cause, penalty, obligation or fiability to Tenant (subject to Departure Fee as defined below), by giving one hundred and twenty (120) calendar days
wiitten notice to Tenant ("Termination Notice"). The Termiation Notice shall be given by Landiord to Tenant on or at any time after the Commencement Date
at Landlord's sole and absolute discrefion. H such Termination Notice is given by Landlord to Tenant pursuant to this Asticle, then this Lease shall terminate
one hundred and twenty (120) calendar days from the date of Termination Notice ("Early Termination Date”). Effective as of the Early Termination Date,
Tenants interest in and to the Premises shall be wholly extinguished and terminated; and this Lease shall expire in the same manner and with the same effect
as if the Early Termination Date were the Expiration Date. Landlord’s exercise of its termination option hereunder shall not constitite a release or discharge
of Tenant from full and faithful performance of any and al covenants and obligations of this Lease, including without limitation, with respect fo any ouistanding,
and unsatisfied, or continuing obligations or fiabiities, whether unbilled or calculated, accrued or incurred, applicable to the Premises, such as, but not limited
to, Rent and other charges payable by Tenant up to and including the Early Tenmination Date, and Tenant's obligations and covenants to indemnify Landlord
under this Lease, including but not limited to, Article 12 and 46 hereof.

49.3 Sumrender of Premises. If the Actual Sumender Date (as defined below) fails to occur on or before the Eary
Termination Date, such occupancy shall be deemed without the consent of the Landlord. In such event, Tenant shall pay to Landlord the Holdover Rent as
required pursuant fo Asticle 23.2 hereof, for sach day between the Early Termination Date and the Actual Surrender Date. For purposes of this Article, the
term "Actual Surrender Date” shall mean the first day on which afl of the following four conditions are fully and completely comphied and satisfied, as determined
by Landiord in its sole and absolute discretion;

(i) Tenant has cured all outstanding defaults, if any, under this Lease;

()] Tenant has fully and faithfully performed any and all covenants and obligations of this Lease;

(iil) Tenant has quit, surrendered, and delivered to Landlord actual and exclusive possession of the Premises pursuant
to the terms of this Lease; and

{v) The Premises are emply, vacant, broom clean, in good order and condition, and free of all occupants, liens, and
property required to be removed under this Lease as of the Early Termination Date.

Tenant understands that on the Early Termination Date, all or a part of the Premises may be subject to certain rights of
agreements and/or occupancy held by other parties and that any retention of possession by Tenant after the Early Termination Date may cause significant
hardship and/or damage to Landiord and/or on such other occupants. In connection with the foregoing, Tenant shall defend, indemnify, and hold Landlord
harmless against al fiabilities, damages, costs, claims, and expenses sustained by reason of any such retention of possassion. Nothing contained in this
Atticie shall be construed as consent by Landlord to the occupancy or possession by Tenant of the Premises beyend the Eady Termination Date. Upon the
Early Termination Date, Landlord shall be entiled to consequential damages and to the benefit of any and all legal remedies that now may be in force or may
be hereafter enacted that enable Landlord to regain possession of the Premises.

494 Compensation from Landlord. Provided that (a} Landlord has elecled to exercise its option 1o terminate and cancel
this Lease pursuant to this Article 49; and (b) the Actual Surrender Date by Tenant occurs on or before the Earty Termination Date, then, Landiord hereby
agrees, in further consideration of the mutual covenants of the parties hereunder, to pay to Tenant within ninety (90} calendar days after the Actual Surrender
Date, a check equal to one (1) monthly instaiment of Minimum Basic Rent due on the first day of the month in which Landlord gives Tenant the Termination
Notice (Departure Fee"). Notwithstanding the foregoing, Landlord's obligation to pay the Departure Fee to Tenant is specifically and expressly conditioned
upon complete fulfillment and satisfaction of this Section 49.4 (a) and (b) above, as wefl as 49.3 (j) through (iv) above. In the event that Tenant fafls or unable
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to quit, surrender and defiver to Landlord the actual and exclusive possession of the Premises for any reason as of the Early Termination Date pursuant to the
terms of this Article, then Tenant hereby agrees that | andlord will have no further obigation or fiabity to pay to Tenant the Departure Fee whatsoever, however,
in such event Tenant’s covenant, obligation and duty to quit, surrender and defiver to Landlord the attual and exclusive possession of the Premises shall
remain in full force and effect; and Landord's rights to terminate this Lease pursuant this Article 49 shall remain in full force and effect; and Landlord shall be
entitied to the benefit of all legal rights and remedies under this Lease, as well as at law or in equity to regain possession of the Premises.

495 Tenant acknowledges that Tenant's agreement to this Arficle in this Lease is a material inducement to Landiord to
enter into this Lease. Further, Tenant acknowledges, agrees and stipulates that i the absence of this Artide in this Lease, Landlord would have not agreed
to enter into this Lease with Tenant.

50. No Partnership or Joint Verture. Nething in this Lease shall be deemed to create a partnership or joint venture between Landlord
and Tenant. ltis the express intent of the parties hereto that their relationship with regard to this Lease shall be and remain that of landlord and tenant.

51 Providers of Special Services. Landlord has advised Tenant that certain Shopping Center services, including, without limitation,
valet services, and other tenant-sesving retai services may be offered to tenants of the Shopping Center by a concesslonaire under contract with Landlord or by a
tenant under lease with Landiord (collectively, "Provider”). Tenant shall be permitied fo contract with Provider for the provision of any or all of such services on
such terms and conditions as Tenant and Provider may agree. Tenant acknowledges and agrees that (j) Landlord has made no wastanty, guarantee or
representation to Tenant with respect to the availability of any such services provided or to be provided by Provider, or the quality, reliabifity or suitabiity thereof:
(ii) Provider is not acting as the agent or representative of Landiord in the provision of such services, operator, and Landlord shall have no lability, obfigation or
responsibility for any fadure, non-performance or inadequacy of such services, or any equipment or fadilities used in the fumishing thereof, or any act or omission
of Provider or its agents, employees, representatives, officers or confractors; (i) Landiord shall have no responsibility, obfigation or liabifity to the Tenant for the
repalr, maintenance, fumishing, operation of removal of any such services, equipment or facifities; and (iv) any contract or other agreement between Tenant and
Provider shall be independent of this Lease, the obligations and duties of Tenant hereunder, and the rights of Landiord hereunder, and, without limiting the foregoing,
no default or failure of Provider with respect o any such services or faciities, or under any contract or agreement relating thereto, shall have any effect on this
Lease or give to Tenant any offset or defense to the full and timely performance of its obligations and liabiities hereunder, or entile Tenant to any abatement of
Rent or Additional Rent or any other payment required to be made by Tenant hereunder, or constitute any aclual or constructive eviction of Tenant, or otherwise
give rise to any other claim of any nature against Landiord whalsoever,

52, Shopping Center Nams. Landlord shall have the right at any time, and from time to fime, to change the name or the address of
the Shopping Center without any notice lo Tenant and in any manner being fiable to Tenant therefore, Tenant shafl not usa the Shopping Center's name, picture,

logo type or insignia for any purpose. Any use of such name, picture, logo type or insignia in the designation of tenant's business shall constitute an Event of
Default

53, Legal Effoct of Lease. The Tenants' respective legal rights, obligations, liabilites, covenants, duties and responsiilities and the
practical and legal effects of this Lease have been fully explained to the Tenant by his, her or its respective attomey, and the Tenant acknowledge that this Lease
is afair agreement and is not the result of any fraud, duress, coercion, pressure or undue influence exercised by Landiord. Further, Tenant represents and warrants
that Tenant has sought and obtained independent legal advice from counsel of his or her own choice and have carefully read and fully understands all of the
provisions of this Lease and have had it fully explained to him/her by hisher counsel; and that Tenant fully understands and has been fully informed as to his, her
or its rights, obligations, liabiities, covenants, duties and responsibiities hereunder; and that having had such advice and with such knowledge, the Tenant clearly
understand and assent o all the provisions hereof and the Tenart s signing this Lease freely and voluntarity. Tenant is relying on hisfer/s own judgment, befief
and knowledge with regand to the subject of this Lease, and acknowledge he/shesit have not been influenced to any extent whatscever in entering into this Lease
by any representations or statements made by the Landlord or any of Landlord Affifiates.

Praparation of Lease. This Lease Is an agreement between financially sophisticaled and knowledgeable parties and is entered
mbbytheparﬁeaIlisademdndgedMeadwartyhetebenﬂnerhadsepambandndepen@tadvmofoounselortheoppommytoavallmlfofwme This
Lease was prepared jointly by the parties hereto in conjunction with counseling from their respeciive attomeys, or the opportunity to obtain such counseling. In light
of these facts itls acknowledged that no party hereto shall be consirued to be solely responsible for the drafting hereof, and therefore any ambiguity and uncestainty
shall not be construed or interpreled against any party hereto as the alleged draftsman of this Lease. Landiord and Tenant belleve that this Lease is a fair and

adequate and have artived at this agreement in amms-length negatiations, taking into account all relevant factors, present and potential. This agreement to this
Lease was reached afler exiensive negotiations.

55, Transfer of Landlord's Interest Landlond shall have tha right, at anytime, and from time to time, without Tenant's consent, to
transfer and/or assign all or any part of its interest () in the Shopping Center, (b) the real property upon which the Shopping Center is situated, and/or (c) to this
Lease. In the event Landlord transfers and/or assigns its reversionary interest in the Premises, this Lease and/or the Shopping Center (other than a fransfer for
security purposes), Landlord shall be automatically relieved (without the necessity of any further consent by Tenant) and is hereby entirely freed of any and all
liabity andfor obgation hereunder (ncluding without limitabon, under any and al of its covenants and obligations contained in o derived from the Lease arising
out of any act, occurrence or omission relating to the Premises or this Lease) accruing after the date of such transfer and/or assignment. Tenant agrees to look

solely to the successor in interest of Landiord in and to this Lease for all abligations, covenants, agreement and labilifes accruing on o after the date of such
fransfer and/or assignment.

56. NetlLease Landiord and Tenant acknowledge that this Lease is a "net lease” with respect to taxes, insurance and repairs on the
measmﬁcdlysetfumhemnandLandotdshallrecewaallrmlsandalpawmmsraemderﬂmTemnlsreqwedlonaketoLmdudﬁeeﬁmany
charges, assessments, impositions, expenses, deductions of offsels.

57. Y¥aiver of Trial By Jury. In order to limit the cost of resolving any disputes between the parties, and as a material inducement to
each party to entsr into this Lease, Landiord and Tenant desire and intend that any disputes arising between them with respect bo o in connection with this Lease
be subject to expeditious resolution in a court trial without a jury. Therefore, to the fullest extent permitted by law, Landlord and Tenant each hereby expressly
waive the right to trial by jury of any cause of action, claim, counterclaim or qoss-complaint in any action, proceeding or other hearing brought by either Landiord
against Tenant o Tenant against Landlord on any matter whatsoever asising out of, or in any way connected with, this Leass, the relationship of Landiord and

Tenant, Tenant's use or occupancy of the Premises or any daim of injury or damage, or the enforcement of any remedy under any law, statute, or regulation,
emergency or otherwise, now or hereafter in effect.

58. Indapendent Covenants. This Lease shall be construed as though the covenants herein between Landlord and Tenant are
independent {and not dependent) and Tenant hereby expressly waives the benefit of any statute to the contrary and agrees that if Landiord fails to perform its

obfigations set forth herein, Tenant shall not be entiled to make any repairs or perform any acls hereunder at Landiord’s expense or to set off of any of the
Rent or other amounts owing hereunder against Landlord.

Londlord's Intrial:___ ¥ S¥— Tenant's Initial ;?‘;
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59. Exhibits and Riders. The Exhibils and Riders attached to this Lease are incorporated herem by this reference.

60. Shopping Center Website. Landlord reserves the right io establish a webpage or websile for the Shopping Center, Should
Landlord establish a webpage or a website for the Shopping Center, Tenant shall, at its sole cost and expense, provide to Landlord such information and materials
as Landlord may reasonably request in order to establish a fink from the Shopping Center webpage or website to Tenant. Any sales generated by Tenant as a
result of orders received by Tenant originating or linked from the Shopping Center webpage or Shopping Center website shall be considered Gross Sales for the
purposes of this Lease and Tenant's statements of Gross Sales shall include all information reasonably necessary to track and account for such Gross Sales.
Landlord and Tenant acknowledge and agree that any website or webpage developed for the Shopping Center shall be the sole property of Landlord and Landlord
reserves the right, in its sale discretion, to add or delete Binks, b accept, edit or reject content and to accepi, edit or reject any advertising copy. Tenant grants to
Landiord a non-exdusive and royalty free license and mited right to use Tenant's Trade Name(s), trademark(s) and logo(s) and design(s} (the “Licensed Marks")
in the printing, publication and distribution of promotional newsletiers, adverlisements, parking brochures and other materials relating o the Shopping Center
(including the Shopping Center website and/or webpage) prepared, operated and/or distributed by Landiord and Landlord Affiates). Landlord shall not use the
Licensed Marks for any purpose other than as permitted pursuant to the provisions of this Artidle.

61. Covenants. All of the provisions of this Lease are fo be construed as covenants and agreements as though words importing such
covenants and agresments were used in each provision of this Lease.

62. DISCLAIMER. LANDLORD AND TENANT EACH HEREBY WAIVE AND DISCLAIM ANY COVENANT OR OBLIGATION OF
GOOD FAITH AND FAIR DEALING THAT MAY BE IMPLIED IN THIS L EASE AND EACH OF LANDLORD AND TENANT ACKNOWLEDGE AND AGREE THAT
NEITHER HAS ANY OBLIGATION TO BARGAIN IN GOOD FAITH OR IN ANY WAY OTHER THAN AT ARM'S LENGTH. NEITHER LANDLORD NOR TENANT
MAY REASONABLY RELY ON ANY PROMISE INCONSISTENT WITH THE PROVISIONS OF THIS ARTICLE. THIS ARTICLE SUPERSEDES ANY OTHER
CONFLICTING LANGUAGE CONTAINED IN THIS LEASE WHICH MAY IMPLY THE EXISTENCE OF A COVENANT OF GOOD FAITH AND FAIR DEALING.

63 Parking. Provided that Tenant is notin default hereunder throughout the Term hereof, Tenant and Tenant's Representatives shall
have the right to use non-dedicaled and non-exdlusive parking, from the then owner or operator or manager of the parking area or garage serving the Shopping
Center at the prevailing monthly rates which may be changed, at any time and from time to time without natice, as space is available, and on such other terms and
conditions as may be established by Landiord or said parking operator from time to time. In this connection, Landiord, the manager and/or the parking operator
shall at akt times have the right to designate where Tenant's and Tenant's Representatives parking spaces shall be located, and such locations and monthly rates
may be changed at any ime and from time to time, without notice. At the Landiord's and/or parking operator’s discrefion, no specific spaces need be designated
for Tenant's use. Otherwise, parking shall be avaiable on a non-dedicated, non-exdusive first-come, first-served basis with other occupants and tenants of the
Shopping Centter. In the event that any govemnmerttal agency requires dedicated and/or additional parking for Tenant's existing or proposed use, occupancy or
operation of the Premises, Tenant, at Tenant's sole obligation, cost and expense, covenants and agrees 10 obtain and secure additional parking from outside of
the Shopping Center in order to comply with any and all of the Govemmental Regulations. Parking for Tenant's invitees and customers when avalable in said
garage or parking area shal be on a non-dedicated and non-exclusive first-come, first served basis wilh invilees of other occupants of the Shopping Center at
validation rales and upon other conditions determined by the Landiord andfor parking operator from time to time during the Term hereof. Tenant acknowledges
that Tenant is responsible to pay for parking validations at the prevaling rates. Landlord shat not have any responsbillty or kability to Tenant, Tenant's
Representafives or any party parking in said garage or parking area for any loss or damage that may be occasioned by or arising out of such parking, induding but
nol limited to loss of property or damage to person from any cause whatsoever, and Tenant, in consideration of the parking privileges hereby conferred on Tenant,
hereby walves any and all daims of any kind or nature as against Landlord by reason of occurrences in said parking garage, parking area, the driveway exlis,
driveway entrances and Jor walkways thereto.

64. : io gyeqants, Co Restrictions. For the purposes of this Lease, the term "Declarations” shall mean
together (f) all those matters as set forth in Exhibit “F attached hereto; and (i) al ts, modifications, extensions, renewals and/or reptacements thereof
(whether past, present or future); all of which shall be superior to this Lease, binding upon the Shopping Center and run with the real propesty. Tenant and all of
Tenant's Representatives in possession or holding under Tenant covenant and agree to fully and unconditionally comply and conform to and shall not violate the
tem\sorcond'lionsofﬂleDedaraﬁonsamanymﬁusofmwdwmboever.misLeaseisandshaﬂremhwbminatetoﬂnbedamﬁms;pmvided,however,
if the Dedarations are not of record as of the date of this Lease, then this Lease shall automatically and without any further consent from Tenant shall become
subordinate to the Declarations upon recordation thereof. Although the provisions of this Article are intended to be self operative, within ten (10) days following any
written request by Landiord atany ime and from time to time, ifrequested by Landiord, Tenant agrees to execute and deliver to Landiord an agreement in recordable
form (prepared at Landlord's sole and absolute discretion) subordinating this Lease 1o the Declarations. Tenant acknowledges and confirms that Landiord has
strongly encouraged Tenant, that prior to Tenant's execution of this Lease, to completely read, understand, conduct independent and detaied investigation and
oonsdtwimTenaM'sauomeyhmnneeﬁonwmme.mmﬂmdhmm@.ﬁmmmmdlepfesentstolhe
Landlovdﬂ'ualtheemctofﬂ)epmvisions.lemsandeondiﬁonsofmeDedamtionshavebeenfulyandoonuelelyemlahedtoTenambyTenant‘saﬂomeys
prior to the execution of this Leese.

65. Promotion and Advertising.

(a) Promotion. At any ime during the Term of this Lease, at Landlord's option, Landlord, shall have the right (but not the
obligation or duty) to establish a promofion and advertising service for the Shopping Cenler. Should Landlord establish a promotion and advertising service, Tenant
shall pay to Landlord each year during the Term of this Lease, as Additional Rent, an amount equal to One Dollar & 20100 cents ($1.20) per square foot of the
Rentable Area of Premises. One-tweith (1/12) of such amount shall be payable in advance on the first day of each month, without natice, demand set off, deduction
or abatement. The foregoing promotional charge shall be increased commencing with the first anniversary of this Lease and on each anniversary of this Lease
thereafier by a percentage equal 1o the percentage increase of the Annual Basic Rent in such anniversary year. Tenant acknowledges that in conjunction with
providing promotion and advertising service, Landlord may incur expenses and overhead for salary and to pay for office rental, utiities, supplies, telephone and
other equipment and expenses necessary for the operation of an advertising and sales promotion service as deemed necessary by Landlord. Funds received by
Landiord pursuant o this Article may be utifized for the purposes of offsetting such expenses and overhead. In addition, in connection with such promation and
advertising servica, Tenant grants to Landlord the right to use Tenants trade name{s) and logo(s) in conjunction with advertising and promotional activities
sponsored by the promotion and advertising service.

®) Merchanls’ Association. At any time during the Tesm of this Lease, at Landlord's option, Landlord, shall have the right
{but not the obigation or duty) to establish a Merchants’ Association for the Shopping Center. In the event that a Merchants’ Association is formed, Tenant agrees
o pay to Landlord, on the first day of each month during the Term of this Lease, as Tenant's share of the Merchant's Association, a monthly charge, as determined
by Landiord at Landiond's sole and absolute discretion.

Landlord's [nitial:, ?EK" Tenant's Initial(s
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©) Advestising. For the purpose of creating and maintaining a profitable and successful image of the Shopping Center, if
Landlord establishes a promotion and advetising service for the Shopping Center at Landlord’s sole and absolute discretion, then Tenant shall participate in
coordinated advertising and promotional campaigns sponsored by Landlord for advertising by merchants in the Shopping Center. Tenant shall participate in a
minimum of four (4) intervals during each calendar year. If Tenant shall refuse or neglect to submét Tenant's copy of its advertising in a timely manner, Landlord,
at Landlord's election, shall have the right (but not the obligation) to submit copy consisting of Tenant's Trade Name, logo and address to the Landiord or Landlord
Affitiates for inclusion in such advertising media on behalf of and for the account of Tenant. Hf Tenant shall refuse or neglect to pay for such advertising, Landlord
may pay such sums, and in such event, Tenant shall reimburse Landiord upon demand, together with interest thereon at the highest lawful rate and afl such sums
so exdended shall be deemed Additional Rent.

66, Foreign Assets Control Certification. Tenant hereby covenants and represents to the Landlord that (a) Tenant is not acting,
directly or indirectly, for or on behalf of any person, group, entity or natien named by any Executive Order 13224 or the United States Treasury Department as
a terrorist, “Specially Designated Nafional and Blocked Person,” or other banned or blocked person, entity, nation or transaction pursuant to any law, order,
rule or regulation that is enforced or administered by the Office of Foreign Assets Controk; (b) Tenant is nol identified on the list of Specially Designated
Nationals and Blocked Persons subject to financlal sanctions that is maintalned by the U.S. Treasury Department, Office of Foreign Assets Control and any
other similar list maintamed by the Office of Foreign Assets Control pursuant to any authorizing United States law, regulation or Executive Order of the President
of the United States ("OFAC List") nor is Tenant subject to trade embargo or economic sanctions pursuant to any authorizing United State law, regulation or
Executive Order of the President of the United States; and (c) Tenant has not executed this Lease, directly or indirectly on behalf of, or instigating or facilitating
this Lease, directly or indirectly on behalf of, any such person, group, entity, or nation.

67. Waiver of Redemption. Tenant hereby expressly waives any and afl rights of redemption granted by or under any present or
future laws in the event Tenant shall be evicted or dispossessed for any cause, or in the event of Landlord obtaining possession of the Premises by reason of the
violation by Tenant of any of the covenants and conditions of this Lease or otherwise. The rights given to Landiord in this Artidle are in addltion to any rights that
may be given to Landlord by any statirte or otherwise.

IN WITNESS WHEREQF, THE PARTIES HAVE EACH EXECUTED THIS LEASE AS OF THE DATE FIRST SET FORTH ABOVE,
ACKNOWLEDGED THAT THEY HAVE CAREFULLY READ EACH AND EVERY PROVISION OF THIS LEASE, KNOW THE CONTENTS THEREOF,
ACKNOWLEDGE THAT ITS TERMS ARE CONTRACTUAL AND NOT MERE RECITALS, THAT THE RESULTING LEASE HEREIN IS THE RESULT OF
MEASURED, INFORMED, "ARM'S LENGTH" NEGOTIATIONS BETWEEN THE PARTIES, THAT THEY EACH HAVE FREELY SIGNED AND ENTERED INTO
THIS LEASE OF THEIR OWN FREE WILL, ACT AND VOLITION AND RESPECTIVE CAPACITIES, THIS LEASE IS ENTERED INTO BY THE PARTIES IN
RELIANCE UPON THE ECONOMIC AND LEGAL BARGAINS CONTAINED HEREIN, AND THAT THE TERMS, CONDITIONS AND PROVISIONS OF THIS
LEASE ARE COMMERCIALLY REASONABLE AS OF THE DAY AND YEAR ABOVE WRITTEN.

DLORD: TENANT:

GATEWAY TRIANGLE DEVELOPMENT, LLC
a California limited liability company

anidS, I:han Michael Bagle
Its: mber

Landiord's Intiati____ T - S 7@
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EXHIBIT "A"
DEPICTION OF PREMISES

This Site Plan Is for general Informational purposes only and the bulldings, Improvements and facllitles depleted thereon are subject to
change, without notice at any time and from time to time as Landlord d y. Tenant hereby ack dges and ag that any and
al , matters and other information deplcted th are for il ive purp only and subject to the provisions of this Lease,
subject to modification without notice, and are not intended to be relied upon by Tenant or Tenant's Representatives and are not Intended to
constitute representations, warranties or covenants as to the size and nature of the iImprovementa to be constructed (or that any
Improvements will be constructed) or as to the ldentity or nature of any occupanta or tenants thereof. Landlord makes no representations or

les as to the y or compl of Site Plan whatsoever.

BODK JB5, PAGE 49, MCR.

Baseline_ﬁﬁadj .

N\

WEW VILLAGE CONCEPTUAL SITE FLAN

#

Approximate
location of
"Premises"
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EXHIBIT "B"
SITE PLAN

This Site Plan Is for general Informational purposes only and the bunldmgl, improvements and facilities dopu:tod thereon are subject to
change, without notice at any time and from time to time as Landl y. Tenant hereby rladges and ag that any and
all features, matters and other Information deplcted thereon are for iih purp only and subject to the pr of this Lease,
subject to modiication without notice, and are not intended to be relled upon by Tenant or Tenant's Roprosenuﬁvos and are not intended to
constitute representations, warranties or covenants as to the size and nature of the imp! to be d (or that any
improvements will be constructed) or as to the Identity or nature of any P or th f. Landlord no rep tations or
warranties as to the accuracy or completeness of Site Plan whatsoever.

Baseline Road

e

L AKEVIEW VILLAGE CONCEPTUAL SITE' PLAN
Iy .
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EXHIBIT “C”

PARCEL NO.1:

LOTS 6 AND 11, AMENDED REPLAT OF LAKEVIEW VILLAGE, ACCORDING TO
BOOK 325 OF MAPS, PAGE 49 AND DECLARATION OF CHANGE RECORDED IN
RECORDING NO. 90-329220, RECORDS OF MARICOPA COUNTY, ARIZONA

PARCEL NO.2:

TRACT C-1, AMENDED REPLAT OF LAKEVIEW VILLAGE, ACCORDING TO BOOK
325 OF MAPS, PAGE 49, RECORDS OF MARICOPA COUNTY, ARIZONA;

EXCEPT THE FOLLOWING DESCRIBED PARCEL:

BEGINNING AT THE NORTHEAST CORNER OF LOT 6 OF SAID AMENDED REPLAT OF
LAKEVIEW VILLAGE;.

THENCE NORTH 88 DEGREES,"21 MINUTES 33 SECONDS WEST, 65.00 FEET ALONG
THE NORTH LINE OF SAID LOT 6, TO THE NORTHWEST CORNER THEREOF;

THENCE NORTH 01 DEGREE 38 MINUTES 27 SECONDS EAST, 10.00 FEET ALONG THE
NORTHERLY PROLONGATION OF THE WEST LINE OF SAID LOT 6 TO A POINT ON THE
NORTH LINE OF SAID TRACT C-1;

THENCE SOUTH 88 DEGREES 21 MINUTES 33 SECONDS EAST, 65.00 FEET ALONG
SAID NORTH LINE OF TRACT C-1 TO A POINT ON THE NORTHERLY
PROLONGATION OF THE EAST LINE OF SAID LOT 6;

THENCE SOUTH 01 DEGREE 38 MINUTES 27 SECONDS WEST, 10.00 FEET ALONG
SAID PROLONGATION LINE TO THE POINT OF BEGINNING; AND EXCEPT THE
FOLLOWING DESCRIBED PARCEL:

BEGINNING AT THE NORTHEAST CORNER OF SAID LOT 6;

THENCE NORTH 01 DEGREE 38 MINUTES 27 SECONDS EAST, 10.00 FEET ALONG THE

NORTHERLY PROLONGATION OF THE EAST LINE OF SAID LOT 6; TO A POINT ON THE
NORTH LINE OF SAID TRACT C-1;

THENCE SOUTH 88 DEGREES 21 MINUTES 33 SECONDS EAST, 19.15 FEET ALONG
SAID NORTH LINE TO AN ANGLE POINT;

THENCE NORTH 01 DEGREE 38 MINUTES 27 SECONDS EAST, 13.00 FEET ALONG
THE WEST LINE OF SAID TRACT C-1, TO AN ANGLE POINT;

THENCE SOUTH 88 DEGREES 21 MINUTES 33 SECONDS EAST, 10.00 FEET ALONG THE
NORTH LINE OF SAID TRACT C-1, TO THE NORTHWEST CORNER OF LOT 11 OF SAID
AMENDED REPLAT OF LAKEVIEW VILLAGE;

THENCE SOUTH 01 DEGREE 38 MINUTES 27 SECONDS WEST, 93.00 FEET ALONG
THE WEST LINE OF SAID LOT 11, TO THE SOUTHWEST CORNER THEREOF;.

THENCE NORTH 88 DEGREES 21 MINUTES 33 SECONDS WEST, 29.15 FEET ALONG THE
WESTERLY PROLONGATION OF THE SOUTH LINE OF SAID LOT 11, TO A POINT ON
THE EAST LINE OF SAID LOT 6;

THENCE NORTH 01 DEGREE 38 MINUTES 27 SECONDS EAST, 70.00 FEET ALONG
SAID EAST LINE, TO THE POINT OF BEGINNING

Landlord’s Initial: __ ¥ ¥ Tenant's Initial(s): Wi
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PARCEL NO. 3;

LOTS 3,4, 7,13, 14, AND TRACTS A, B, C-1, C-2, F, G AND H, REPLAT OF LAKEVIEW
VILLAGE, ACCORDING TO BOOK 318 OF MAPS, PAGE 11, RECORDS OF MARICOPA
COUNTY, ARIZONA AND AFFIDAVIT OF CHANGE RECORDED JANUARY 1, 1995 IN
RECORDING NO. 95-0051195

EXCEPT A PORTION OF TRACT G, REPLAT OF LAKEVIEW VILLAGE, ACCORDING
TO BOOK 318 OF MAPS, PAGE 11, RECORDS OF MARICOPA COUNTY, ARIZONA,
DESCRIBED AS FOLLOWS;

BEGINNING AT THE NORTHWEST CORNER OF SAID TRACT G, SAID POINT ALSO
BEING THE NORTHEAST CORNER OF TRACT D OF SAID REPLAT;

THENCE SOUTH 88 DEGREES 21 MINUTES 33 SECONDS EAST, 25.10 FEET ALONG
NORTH LINE OF SAID TRACT G;

THENCE SOUTH 01 DEGREE 38 MINUTES 27 SECONDS WEST, 124.00 FEET ON A
LINE PARALLEL TO THE WEST LINE OF SAID TRACT G;

THENCE NORTH 88 DEGREES 21 MINUTES 33 SECONDS WEST, 26.10 FEET TO A
POINT ON THE WEST LINE OF SAID TRACT G, SAID POINT ALSO BEING ON THE
EAST LINE OF SAID TRACT D;

THENCE NORTH 01 DEGREE 38 MINUTES 27 SECONDS EAST, 124,00 FEET ALONG
SAID WEST LINE TO THE POINT OF BEGINNING; AND

EXCEPT THEREFROM LOT 7 AS SET FORTH IN AMENDED REPLAT OF LAKEVIEW
VILLAGE, ACCORDING TO BOOK 325 OF MAPS, PAGE 49, RECORDS OF MARICOPA
COUNTY; AND

EXCEPT ANY PORTION THEREOF LYING WITHIN PARCELS A AND B DESCRIBED AS
FOLLOWS:

PARCEL A:

TRACT C-1, AMENDED REPLAT OF LAKEVIEW VILLAGE, ACCORDING TO BOOK
325 OF MAPS, PAGE 49, RECORDS OF MARICOPA COUNTY, ARIZONA;

EXCEPT THE FOLLOWING DESCRIBED PARCEL:

BEGINNING AT THE NORTHEAST CORNER OF LOT 6 OF SAID AMENDED REPLAT OF
LAKEVIEW VILLAGE;

THENCE NORTH 88 DEGREES 21 MINUTES 33 SECONDS WEST, 65.00 FEET ALONG
THE NORTH LINE OF SAID LOT 6, TO THE NORTHWEST CORNER THEREOF;

THENCE NORTH 01 DEGREE 38 MINUTES 27 SECONDS EAST, 10.00 FEET ALONG THE
NORTHERLY PROLONGATION OF THE WEST LINE OF SAID LOT 6, TO A POINT ON THE
NORTH LINE OF SAID TRACT C-1;

THENCE SOUTH 88 DEGREES 21 MINUTES 33 SECONDS EAST, 65.00 FEET ALONG

SAID NORTH LINE OF TRACT C-1, TO A POINT ON THE NORTHERLY

PROLONGATION OF THE EAST LINE OF SAID LOT 6;

THENCE SOUTH 01 DEGREE 38 MINUTES 27 SECONDS WEST, 10.00 FEET ALONG
SAID PROLONGATION LINE TO THE POINT OF BEGINNING; AND

EXCEPT THE FOLLOWING DESCRIBED PARCEL: BEGINNING

AT THE NORTHEAST CORNER OF SAID LOT 6;

Landiord’s initial: alf— Tenant's Initial(s): (]7%
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THENCE NORTH 01 DEGREE 38 MINUTES 27 SECONDS EAST, 10.00 FEET ALONG THE
NORTHERLY PROLONGATION OF THE EAST LINE OF SAID LOT 6, TO A POINT ON THE
NORTH LINE OF SAID TRACT C-1;

THENCE SOUTH 88 DEGREES 21 MINUTES 33 SECONDS EAST, 10.15 FEET ALONG
THE NORTH LINE, TO AN ANGLE POINT;

THENCE NORTH 01 DEGREE 38 MINUTES 27 SECONDS EAST, 13.00 FEET ALONG
THE WEST LINE OF SAID TRACT C-1, TO AN ANGLE POINT;

THENCE SOUTH 88 DEGREES 21 MINUTES 33 SECONDS EAST, 10.00 FEET ALONG THE
NORTH LINE OF SAID TRACT C-1, TO THE NORTHWEST CORNER OF LOT 11 OF SAID
AMENDED REPLAT OF LAKEVIEW VILLAGE;

THENCE SOUTH 01 DEGREE 38 MINUTES 27 SECONDS WEST, 93.00 FEET ALONG
WEST LINE OF SAID LOT 11, TO THE SOUTHWEST CORNER THEREOF;

THENCE NORTH 88 DEGREES 21 MINUTES 33 SECONDS WEST, 29.15 FEET ALONG THE
WESTERLY PROLONGATION OF THE SOUTH LINE OF SAID LOT 11, TO A POINT ON
THE EAST LINE OF SAID LOT 6;

THENCE NORTH 01 DEGREE 38 MINUTES 27 SECONDS EAST, 70.00 FEET ALONG
SAID EAST LINE TO THE POINT OF BEGINNING.

Landlord’s Initial: __F5 - Tenant's Initial(s): %
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EXHIBIT "D"

RULES AND REGULATIONS OF SHOPPING CENTER

Tenant shall not inscribe, paint, install, display or affix any awning, shade, sign, portable signs, placard, letiering, piciure,
advertisement or notice whatsoever, in, about or on the exterior of the Premises or any part of the outside or inside of the
Shopping Center and/or Common Areas whatsoever. Landlord shall have the right to remove and discard, at Tenant's sole cost
and expense and without notice, any awning, shade, sign, portable signs, placard, lettering, picture, advertisement or notice
installed or displayed in violation of this rule.

Tenant shall not display or sell merchandise or allow carts, devices or any ofher objects to be stored or to remain outside the
defined exterior walls or roof and permanent doorways of the Premises or in hallways.

Tenant shall not solicit, place or distribute any material, fliers, written matesials, hand bils, bumper stickers or other advertising
devices in any manner to any pedestrian or on any vehicle parked in the parking areas of the Shopping Center.

Tenant shall not place anything or allow anything to be placed near the glass of any window, door, partition or wall which may
appear unsightly from outside the Premises, in Landiord’s sole and absalute discretion.

Tenant and Tenant's Representatives shall not obstruct any sidewalks, driveway, curbs, lanes, passages, halls, entrances, exits,
loading docks or stairways of the Shopping Center.

Neither tenant nor any of Tenant's Representatives shall enter, access or go upon or be entitied to use any portion of the roof of
the building where the Premises is located.

Tenant shall have no right or entitiement to the display of Tenant's name or logo on any Shopping Center sign, monument sign or
pylon sign.

Tenant and Tenant's Representatives shall not loiter in any part of the Shopping Center and/or Common Areas, or in any way
obstruct the sidewalks, driveway, lanes, entry passages, halls or stairways.

The sash doors, sashes, windows, glass doors, lights and skylights that reflect or admit light into the halls or other places of the
Shopping Center shall not be covered or obstructed by Tenant and doors leading into the comidors shall not be left open by
Tenant.

Tenant and Tenant's Representatives shall not use the toilet rooms, toilets, water dosets, wash bowls, urinals and other apparatus
for any purposes other than those for which they were constructed, and no rubbish, newspapers or other substance of any kind
shall be thrown info them. The expenses of any breakage, stoppage or damage, resulting from the violation of this rule shall be
solely bone by Tenant. '

Tenant shall not mark, drive nads, screw or drill into, paint, or in any way deface the exterior walls, roof, foundations, bearing walls
or pillars, cedlings, partitions, floors, wood, stone or iron work. The expense of any breakage, stoppage or damage resulting from a
violation of this rule shall be bome by Tenant at iis sole cost.

All maps or pictures placed upon the walls of any of the reoms must be so attached as to create minimum damage to plaster.
Tenant shall not perform any electrical wiring, boring or cutting to any part of the Premises or Shopping Center, except with the
written consent of Landlord.

Landlord shall direct electricians as to where and how telephone and telegraph wire are o be infroduced. No boring or cutting for
wire shall be allowed without the written consent of Landlord. The location of telephones, call boxes and other office equipment
affixed to Premises shall be subject to the written approval of Landlord.

Tenant shall not place, maintain or install any machinery, stove, equipment or engine of any kind within the Premises without the
written consent of Landlord. In any case, any allowed machinery shall not be used in any manner by the Tenant which may cause
any noise or jar, or tremor to the floors or walls. No machinery, apparatus, safes, books, or papers or other personal property
which by its weight might injure the floors of building where the Premises is located (hereinafier called "extra-heavy objects”) shall
be allowed.

Tenant shall not bring or permit to brought or use or keep in or on the Premises or the Shopping Center any kerosene, gasoline,
inflammable, combustible fiuid or materials, comosive, caustic, poisonous, explosive substance or firearms whatsoever.

Tenant shall not use or permit to be used in the Premises any foul or noxious gas or substance, or permit or aliow the Premises to
be occupied or used in a manner offensive or objectionable to Landlord or other occupants of the Shopping Center by reason,
noise, odors or vibrations.

Tenant agrees to place all potted plants requiring water within a container capable of collecting any water overflow, such
containers to be approved by Landlord in writing. Any damage caused to the Premises shall be repaired at Tenant's sole cost and
expense.

Tenant shall not bum any papers or refuse of any kind at the Premises and/or the Shopping Center.

Landlord may limit the weight, size and position of all extra-heavy objects allowed in the Premises and such in all cases stand on
wood or metal of such size as shall be designated by Landlord. All damage done to the Premises by putting in or taking out or
maintaining such items, shall be repaired at the expense of Tenant.

Tenant and Tenant's Representatives shall not bring into nor keep within the Premises and/or Shopping Center any animal, bird or
bicycle, except guide dogs accompanying visually handicapped persons.

Tenant shall not install any communication equipment, antenna, satelfite dish or any other similar equipment on the roof or on the
exterior of the building where the Premises is located or within the Common Areas.

Tenant and Tenant's Representatives shall neither whistie, sing, nor play any musical instruments, television, radio, loudspeaker,

Landiord's mitiat:__ X S¥— Tenant's ?F 2
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amplification equipment, flashing lights or similar device whatsoever within the Premises or in the Shopping Center, nor make or
permit any improper noise in the Premises or Shopping Center.

Tenant shall not use, operate, generate or allow any other person fo use or operate any type of loudspeaker, musical instrument,
amplification equipment or similar device whatsoever within the Premises; and the sound, musical instrument, human voice and
music shall not be audible from the outside of Premises, adjoining spaces or sidewalks or in any building or space adjacent thereto
in any manner whatsoever; and the sound, musical instrument, human voice and music shall not be played in such manner as to
disturb the peace, quiet, and comfort of other tenants or occupants of the Shopping Center in any manner whatsoever; and the
sound, musical instrument, human voice and music shall not interfere in anyway with other tenants or occupants operation,
businesses and uses in any manner whatsoever; and the sound, musical instrument, human voice and music shall not audible
outside of the Premises in any manner whatsoever.

In no event shall the sound, musical instrument, human voice and music be loud and raucous or jarring, disturbing, annoying or a
nuisance to persons of normal sensitiveness within the area of audibdity.

Tenant shall not use or suffer or permit to be used the Premises or any part thereof in any manner that will constitute a nuisance or
unreasonable annoyance to the public, to other occupants of the Shopping Center or to Landlord, or that will injure the reputation
of the Shopping Center, or for any hazardous purpose or in any manner that will impair the structural strength of the bulding where
the Premises is located.

Tenant shall open for business to the public, at minimum seven (7) days per week between hours of 10:00 a.m. to 10:00 p.m. on
Monday through Satwday, and between hours of 10:00 am. to 7:00 p.m. on Sunday (except national holidays or during such
periods as the Premises may be untenantable by reason of fire or other casualty).

Tenant shall adequately staff the Premises with sufficient employees to handie the maximum business and carry sufficient stock of
merchandise of such amount, character and quality to accomplish this purpose.

Tenant shall keep the display windows and signs, if any, well lighted during the hours of sundown to 11:00 p.m.

Al cleaning and janitorial services for the Premises shall be provided, at Tenant's sole cost and expense, exclusively by and
through Tenant and/or Tenant's Representatives in accordance with the provisions of Lease.

Tenant shall use its best vigorous effort to require all deliveries, moving, loading, unloading and services to the Premises to be
completed between the hours of 7:00 am. and 10:00 am. each day. Any damage to the Premises from such deliveries and
moving will be paid for by the Tenant, and Landiord shali not be responsible for the loss or damage to such fumiture, freight or
equipment whatsoever.

Tenant shall attempt o cause no delivery frucks or other vehicles servicing the Premises to park or stand in front of, or at the rear
of the Premises from 10:00 AM. fo 9:00 P.M. each day. Landlord reserves the right to further regulate the activities of Tenant in
regard to deliveries and servicing of the Premises and Tenant shall abide by such further regulations of Landlord.

Tenant shall retum all keys and pass codes {o the Premises to Landlord upon the termination of this Lease. Tenant shall not
change the locks, boits or install other locks on the doors without prior written approval of Landlord.

Landiord reserves the right to exclude or expel from the Premises, the Shopping Center and/or the Common Areas any person
who, in the judgment of Landlord, is intoxicated or under the influence of liquor or drugs or who shall in any manner do any act in
violation of the niles and regulations of the Shopping Center.

Landlord reserves the right to close and keep locked all enfrances and exit doors, haliways, lobbies, bathrooms of the Shopping
Center and gates or doors closing the stairways thereof during such after-business hours as Landiord may deem to be advisable,
at Landlord’s sole and absolute discretion.

Tenant accepts and assumes any and all responsibility and risks for protecting its Premises and personal property from theft,
robbery and pitferage.

Tenant shall give immediate nofice to Landlord in case of known thefi, vandalism, unauthorized solicitation or accident in the
Premises or in the Shopping Center, or known defects therein or in any fixtures or equipments, or of any known emergency or
hazardous condition in the Shopping Center.

Tenant shal not use the Premises or permit the Premises to be used for filming, photographic or production activities.

Tenant shall cause that all interior and exterior doors of the Premises are closed and securely locked before leaving the Premises
and must observe strict care and caution that all water faucets or water apparatus are entirely shut off before Tenant or Tenant's
Representatives leave the Premises, and that all electricity and HVAC shall likewise be carefully shut off, so as to prevent waste or
damage, and for any default or carelessness Tenant shall make good all injuries sustained by other tenants or occupants of the
Shopping Center.

Tenant shall not maintain, operate, instal, display or affix any vending machines, amusement or gaming machines of any
description or pay telephones upon the Premises, without the written consent of Landiord.

Landlord reserves the right to exclude or expel from the Shopping Center any person who, in the judgment of Landlord, is
intoxicated or under the influence of liquor or drugs, or who shall in any manner do any act in violation of the Rules and
Regulations of the Shopping Certter.

Landiord reserves the right (but not the obligation or duty) to close and keep locked any and all entrances and exit doors of the
Shopping Center and gates or doors closing the parking areas after normal business hours or during emergency conditions.
Tenant agrees that it shall comply with all security, fire and life safety regulations that may be issued from time to time by Landiord,
and Tenant also shall provide Landlord with the name of a designated responsible individual er employee to represent Tenant in al
matters pertaining to such secuity, fire and life safety regulations. Tenant shall cooperate fully with Landlord in all matters
conceming security, fire and fife safety and other emergency procedures.

Tenant shall mairtain at all times at Tenant's cost all floor areas of the Premises, including, without limitation, vestibules,
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entrances, and air retums, doors, fixtures, windows and plate glass in a neat, clean, safe and good conditions.

Tenant shall store all trash, refuse and waste materials in adequate closed containers in the area designated by Landlord and shall
regularly remove same from the Premises, at Tenant's sole risk, cost and expense. No such containers shall be visible to the
general public nor shall Tenant place any such containers in a location or otherwise use or maintain same in a manner which
constitutes a health or fire hazard or nuisance whatsoever. Tenant shall not place in any frash box or receptacle any material or
substance which cannot be disposed of in the ordinary and customary manner of trash and garbage disposal. All garbage and
refuse disposal shall be made in accordance with directions issued at any time and from time to time by Landlord.

No fence, rope, wall, structure, division, rail or any other obstruction shall be placed, kept, permitted or maintained upon the
Common Areas or any part thereof by Tenant, provided, however, Landlord may do any of the foregoing and permit other tenants
to do so as Landlord deems necessary at Landiord’s discretion.

These Rules and Regutations are in addition to, and shall not be construed to in any way modify or amend, in whole or in part, the
terms, covenants, agreements and conditions of any lease of premises in the Shopping Center.

Tenant shall be responsible for the observance of all the Rules and Regulations by Tenant's Representatives.

It Is understood and agreed between Landlord and Tenant that Landlord may waive any one or more of these Rules and
Regulations for the benefit of any other tenant and/or occupant of the Shopping Center, but no such waiver by Landlord shall be
construed as a waiver of such Rules and Regulations in favor of Tenant or any other such tenant or occupants, nor prevent
Landlord from thereafter enforcing any such Rules and Regulations against any and all tenants and occupants in the Shopping
Center.

Landlord shall have the right (but not the obligation or duty), at any time and from time to time, without Tenant's consent or
approval, upon three (3) days' writlen notice to Tenant to change, modify, alter or rescind any one or more of these Rules and
Regulations or to make such other and further reasonable rules and regulations at Landlord's sole and absolute discretion. Tenant
covenants and agrees to abide by any and all such Rules and Regutations herein stated and any additional rules and regulations
which are adopted by Landiord.

Tenant shall not display, sell, advertise for sale or distribute of any pomographic books, magazines, literature or other printed
matter; or drug paraphemalia or sexual paraphemalia or the showing, displaying, viewing, renting or selling or advertising for sale
movie films which would be classified or rated as "X Rated" under present standards or criteria for such dassification and rating.
Tenant shall not use the Premises for any gambling or Bingo (or similar activities), nor shall there be any bawdy-houses or funeral

parlors.

Tenant shall not conduct any act or condition within the Premises which shall be lewd, obscene or licentious.

Tenant at all times agrees to abide by any additional rules or regulations which are ordered or requested by any govemment or
mikitary authority.

The failure by Tenant to fully and faithfully comply or perform with any one or more of the foregoing rules and regulations in this
Exhibit shall (i) constitute a default and material breach by Tenant under the Lease; and (i) in addition to Landlord's all other
remedies for breach of Tenant's obligations hereunder, Tenant shall be liable and obligated to pay to Landlord the amount
necessary to compensate Landlord for all the detriment proximately caused by Tenant's violation of or failure to perform its
obiigations under this Exhibit, including, but not imited to any costs or expenses incurred by Landiord within five (5) calendar days
after written demand by Landlord, plus an administrative fee equal to either twenty percent (20%) of the cost incurred by Landlord,
or the sum of One Thousand Five Hundred doflars ($1,500.00) per occumence, whichever is greater, to cover Landlord's
administrative costs.

PARKING RULES AND REGULATIONS

In addition to the foregoing Rules and Regulations and the parking provisions contained in the Lease to which this Exhibit is attached, the
following rules and regulations shall apply with respect to the use of the Shopping Center’s parking areas.

1.

[ o

Tenant and Tenant's Representatives are required fo park at their own risk and lock histher own vehicle at all times. All
responsibility for damage to or loss of vehicles and its contents are assumed and accepted by Tenant and Tenant's
Representatives and Landlord shall not be responsible for any such damage or loss by theft, vandalism, destruction, water, fire,
defective brakes, the act or omissions of athers, or for any other cause whatsoever.

Tenant and Tenant's Representatives shall only park in parking areas designated by Landlord. Tenant shall not leave or store
vehicles in the parking areas of the Shopping Center ovemight nor park any vehicles in the parking areas other than automobiles,
motorcycles, motor driven or non-motor driven bicycles.

Tenant and Tenant's Representatives shall park their vehicles entirely within painted stall lines of a single parking stall.

Tenant and Tenant's Representatives shall observe all directions signs and armows.

Tenant and Tenant's Representatives shall not drive at a speed of more than five (5) miles per hour at the Shopping Center.
Tenant and Tenant's Representatives shall not park their vehicles (a) in areas not striped for parking; (b) in aisles; () where “no
parking” signs are posted; (d) on ramps; (e} in cross-hatched areas; and (f) in reserved spaces and in such other areas as may be
designated by Landlord.

If any offsite employee parking program and/or any program related fo parking, parking faclliies or transportation facilities
including, but not imited, any program of parking validation, employee shuttle transportation or other program is implemented by
Landlord, Tenant agrees to participate in the program and shall pay to Landlord Tenant's Percentage Share of the cost to Landlord
of the program under rules and regulations from time to time established by Landlord.
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8. Tenantand Tenant's Representatives shall not wash, wax, dean or service any vehicles within the Shopping Center.

9. Tenant acknowledges and agrees that Landlord may refuse to permit Tenant, Tenant's Representatives and/or any other person
who violates these rules to park in the parking areas, and any violation of the rules shall be subject the vehicle to removal, at such
vehicles owner's expense without further or additional notice.

10. Landlord shall have the right (but not the obligation or duty) to establish, and from time to time change, to designate certain parking
areas as customer and/or patron parking only, and excluding Tenant and/or Tenanf's Representatives from parking in such
restricted areas) as may be deemed necessary or advisable for the proper and efficient operation and maintenance of the
Common Areas. These rules and regulations may include, without limitation, the hours during which the Common Areas shall be
open for use.

11. Landlord may, at Landlord’s sole and absolute discretion, establish a system or systems of parking validation or other type
operation, including a system of charges against non-validated parking checks of users. Tenant shall conform to and abide by all
such rules and regulations in Tenant's use and the use by Tenant's Representatives, customers and patrons of the automobile
parking areas of the Common Areas.

12. Tenant agrees that the employees of Tenant within the Shopping Center shall not be permitted to park their automobies in the
automobile parking areas of the Common Areas which may from time to time be designated for patrons and/or customers of the
Shopping Center. Landlord shall fumish and/or cause to be furnished either within the automobile parking areas in the Shopping
Center or reasonably close thereto, space for employee parking. Landlord at all imes shall have the right to designate the
particular parking areas to be used by any or all of such employees and any such designation may be changed from time to time.
Tenant and Tenant's employees shall park their cars only in those portions of the Common Areas, if any, designated for that
purpose by Landlord. Tenant shal fumish Landlord with Tenant's and Tenant's employees' automobile ficense numbers within
fifteen (15) days after the Commencement Date and Tenant shall notify Landlord of any changes or additions within five (5) days
after such change occurs. If Tenant or Tenant's employees park their cars in restricted parking areas or areas designated for
Shopping Center patrons and/or customers only, then Landlord may charge Tenant Twenty Dollars ($20.00) per day for each day
or partial day per car parked in any areas other than those designated and Landlord may tow any such cars at the cost of Tenant.
All amounts due under the provisions of this rule shall be payable by Tenant, as Additional Rent, within ten (10) days after demand
therefor. Tenant hereby authorizes Landiord fo tow any vehicle belonging to Tenant and/or Tenant's Representatives parked in
violation of these Rules and Regulations.
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EXHIBIT “E”

TENANT'S ESTOPPEL CERTIFICATE
(SAMPLE FORM)

TO:

RE: East Baseline Road, Suite , Gilbert, Arizona 85234 (the “Premises™).

To whom it may concern:

THIS ESTOPPEL CERTIFICATE (“Certificate”) is made and executed by the undersigned
("Tenant") in favor of and its successors
and assigns (collectively the "Landlord"). Tenant hereby certifies, covenants, warrants and represents as follows:

1. Tenant is the lessee under that certain lease agreementdated __ (the “Original Lease™) with
(“Landlord”), as lessor, covering the Premises. A true,
comrect and complete copy of the Original Lease is hereby attached as Exhibit “A”.

2. The Original Lease has not been amended or modified except only as follows:
(collectively the “Lease Amendments™). A true, correct and
complete copy of the Lease Amendments are hereby attached as Exhibit “B”. There are no other lease
provisions, options, amendments, agreements, modifications, rights, extensions or supplements to the Original
Lease in any manner whatsoever which is not expressly set forth in this Section 2.

3. For the purposes of this Certificate, the term “Lease” shall mean collectively the Original Lease and the
Lease Amendments (if any).

4. Tenant hereby agrees and covenants to attorn to Landlord as its landlord under the Lease, and to be
bound by all of the terms, covenants, obligations and conditions of the Lease, and recognizes the Landlord as the
successor in interest to the previous Landlord (if that is the case). Furthermore, Tenant hereby agrees and affirms
Tenant’s obligations, covenants and agreements under the Lease, including but not limited to, make payments of
any and all sums due under the Lease to the Landlord.

5. The Lease is presently valid and in full force and effect, and has not been amended, altered, modified or
supplemented in any manner or respect whatsoever, except as expressly set forth in Section 2 above.

6. Tenant has accepted and taken possession of the Premises demised by the Lease, and all conditions and
covenants under the Lease to be performed by the Landlord have been satisfied, and all tenant construction
allowances have been received in full by the Tenant. All space and improvements covered by the Lease and/or
Landlord have been completed and furnished in accordance with the provisions of the Lease.

7. The Landlord have satisfied all commitments, obligations, arrangements, or understandings made to
induce Tenant to enter into the Lease, and Landlord is not in any respect in default in the performance of any of
the terms, covenants, provisions and conditions of the Lease, nor is there now any fact or condition which, with
notice or lapse of time or both, will become such a default.

8. The Lease is for a total term of (__) years, and ( ) months
commencing on and expiring on "

9. Tenant (i) does not have any right or option to renew or extend the term of the Lease, except
, and (i) does not have any option or preferential right to lease or
occupy additional space within the property of which the Premises are a part; and (jii) does not have any option
or preferential right to purchase all or any part of the Premises demised by the Lease or all or any part of the
building and/or the Premises of which such demised Premises are a part; and (iv) does not have any other right,
title or interest with respect to the Premises demised by the Lease other than as a tenant under the Lease.

10.  The Premises contains approximately square feet of area as set forth in the Lease.
11.  As of the date hereof, the Annual Basic Rent under the Lease is § , payable in monthly
installments of $ per month, subject to escalations and adjustments and other payments in

accordance with the terms and provisions of the Lease. No such rent has been paid more than ten (10) days in
advance of the due date.

12.  In addition, the Lease provides for the payment by Tenant of Operating Expenses, Additional Rent and
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reimbursement based on maintenance, management and operation costs, expenses and property tax costs.
Tenant's Percentage Share of the Operating Expensesis _______ %. Tenant currently pays an estimated charge
toward the same in the amount of $ per month, as Additional Rent.

13,  In addition, Tenant is also responsible for paying to the Landlord the Transaction Privilege Tax as
promulgated or required by any federal, state, regional, municipal or local government authority in connection
with the use or ‘occupancy of the Premises.

14.  The minimum monthly rent, plus any Additional Rent (including Tenant's Percentage Share of the
Operating Expenses) payable under the terms of the Lease has been paid through
Tenant agrees and confirms that as of , Tenant owes the sum of § to
the Landlord.

15.  Tenant has no claims against Landlord for any security deposit or other deposits except the sum of
.

16.  All free rent periods, if any, under the terms of the Lease have expired. There are no offsets, credits,
defenses or counterclaims against Landlord under the Lease, rentals or other sums payable under the Lease, and
neither Tenant nor any predecessor of Tenant has made any payment to Landlord as a security deposit or
advance or prepaid rental except (i) payments expressly provided for in the Lease which is attached hereto and
(ii) payments made not earlier than ten (10) days prior to the date upon which such payments are due.

17.  Tenant is not in any respect in default under the terms and provisions of the Lease, (nor is there now any
fact or condition which, with notice or lapse of time or both, will become such a default).

18.  Tenant has not assigned, sublet, transferred, licensed or hypothecated any of its interest under the Lease
or any portion of the Premises, except
19.  Tenant represents that as of the date hereof there are no clalm, controversy, dispute, quarrel or
disagreement that exists between Tenant and Landlord. Further, Tenant as of date hereof, has no knowledge of
any facts which would give rise to any claim by breach, counterclaim, lien or right or set-off presently existing
under the Lease against rents, additional rents or other charges due to or become due thereafter.

20.  Tenant has no defenses, setoffs, or counterclaims against Landlord arising out of the Lease or in any way
relating thereto or arising out of any other transaction between the Tenant and Landlord.

21.  Tenant has made no outstanding unresolved claims against Landlord, nor now makes any such claim,
that any structural or non-structural portion or component of the Premises or the property is not in good working
order or repair.

22.  There are no actions, whether voluntary or otherwise, pending against Tenant under any insolvency,
bankruptcy, any assignment for the benefit of creditors, any petition seeking reorganization or arrangement under
the bankruptcy laws of the United States or any state thereof, or any other action brought under said bankruptcy
laws with respect to Tenant.

23.  The Lease contains the final, complete and entire agreement between the Landlord and Tenant with
respect to any matter covered or mentioned in the Lease, and no prior warranty, representation, agreement, or
understanding, oral or written, express or implied, pertaining to any such matter whether by either party, their
respective representatives, employees, managers, agents or brokers shall be effective or valid for any purpose
against the Landlord. Tenant agrees, acknowledges and confirms that any prior agreements, promises,
understandings, negotiations or representations not expressly set forth in the Lease are of no legal force or effect.
24.  There are mo promises, conditions, representations, warranties or guarantees, understandings,
interpretations or terms of any kind as conditions or inducements to the execution of the Lease or in effect
between the Landlord and Tenant, other than as expressly stated in the Lease. Tenant ackmowledges and
confirms that all prior and contemporaneous agreements, representations, offers, proposals, commitments,
promises, acts, conduct, course of dealing, representations, negotiations, statements, assurances and
understandings, whether oral or written are deemed superseded by the execution of the Lease to the extent they
are not incorporated therein.

25.  Tenant has not received notice of any assignment, hypothecation, mortgage, or pledge of Landlord’s
interest in the Lease.

26.  The acknowledgements, representations and covenants in this Certificate shall be binding upon the
Tenant and Tenant’s successors and assigns.

27.  Any agreement hereafier made shall be ineffective to change, modify, discharge or effect and
abandonment of this Certificate in whole or in part unless such agreement is in writing and signed by the party
against whom enforcement of the change, modification, discharge or abandonment is sought.

28. [OPTIONAL AT LANDLORD'S DISCRETION] Tenant acknowledges that Landlord is secking this
Certificate with the knowledge that is about to (fund a loan to Landlord or
purchase) the property where the Premises is located. Tenant’s execution of this Certificate is a material
inducement to Landlord and (new purchaser or Landlord’s lender).

29. Tenant acknowledges that the statements, representations and covenants in this Certificate will be
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relied upon by (a) Landlord and any of Landlord’s successors, assigns and transferees; (b) any purchaser of
the property where the Premises is located; and/or (¢) any lender or mortgagee whom provides financing for
the property where the Premises is located, and this Certificate shall be deemed conclusively to establish the
validity of the matters as set forth herein. Tenant shall not assert any claim, defense or offset against Landlord
and/or (new purchaser or Landlord’s lender) with regard to any of the matters covered by this Certificate.

30.  If Tenant executes this Certificate as a corporation or a limited liability company, then Tenant and the
person(s) executing this Certificate on behalf of Tenant represent and warrant to Landlord that the individual(s)
executing this Certificate on Tenant's behalf are duly authorized to execute and deliver this Certificate.

The undersigned have each executed this Certificate as of the date set forth below, and acknowledge that
they have carefully read each and every provision of this Certificate and the Lease prior to execution of this
Certificate and understand the contents thereof.

TENANT:
By: By:
Print Name: Print Name:
Its: Its:
Dated: Dated:

(SAMPLE FORM)

Tenant’s Initial(s): 6
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EXHIBIT "F"

DECLARATIONS

1. Restrictions, dedications, conditions, reservations, easements and other matters shown on the
plat of Val Vista Lakes 1-B, as recorded in Plat Book 281 of Maps, Page(s) 21, but deleting any
covenant, condition or restriction indicating a preference, limitation or discrimination based on
race, color, religion, sex, handicap, familial status or national origin to the extent such
covenants, conditions or restrictions violate 42 USC 3604(c).

And thereafter Val Vista Lakes 1-B Amended recorded in Book 288 of Maps, Page 35.

2. Restrictions, dedications, conditions, reservations, easements and other matters shown on the
plat of Lakeview Village, as recorded in Plat Book 310 of Maps, Page(s) 13, but deleting any
covenant, condition or restriction indicating a preference, limitation or discrimination based on
race, color, religion, sex, handicap, familial status or national origin to the extent such
covenants, conditions or restrictions violate 42 USC 3604{c).

3. Restrictions, dedications, conditions, reservations, easements and other matters shown on the
plat of A Replat of Lakeview Village, as recorded in Plat Book 318 of Maps, Page(s) 11, but
deleting any covenant, condition or restriction indicating a preference, limitation or
discrimination based on race, color, religion, sex, handicap, familial status or national origin to
the extent such covenants, conditions or restrictions violate 42 USC 3604(c).

4. Restrictions, dedications, conditions, reservations, easements and other matters shown on the
plat of Amended Replat of Lakeview Village, as recorded in Plat Book 325 of Maps, Page(s) 49
and Affidavit of change recorded January 30, 1995 as 95-0051195, but deleting any covenant,
condition or restriction indicating a preference, limitation or discrimination based on race, color,
religion, sex, handicap, familial status or national origin to the extent such covenants, conditions
or restrictions violate 42 USC 3604(c).

A document entitled "Declaration of Change to the Amended Replat of Lakeview Village"
recorded July 23, 1990 as 90-329220 of Official Records.

5. Declaration of Covenants, Conditions, Restrictions and Easements, recorded in 85-149821 of
Official Records , but deleting any covenant, condition or restriction indicating a preference,
limitation or discrimination based on race, color, religion, sex, handicap, familial status or
national origin to the extent such covenants, conditions or restrictions violate 42 USC 3604(c).

A document entitled "First Amendment to the Declaration of Covenants, Conditions,
Restrictions, Assessments, Charges, Servitudes, Liens, Reservations and Easements for Val Vista
Lakes Development® recorded January 09, 1987 as 87-014248 of Official Records.

A document entitled "Assignment of Declarant’s Rights" recorded January 23, 1992 as 92-
0037850 of Official Records.

A document entitted "Notice of Change of Address of Dedarant" recorded March 03, 1992 as
92-0109979 of Official Records.

6. Declaration of Covenants, Conditions, Restrictions and Easements, recorded in 86-631267 of
Official Records , but deleting any covenant, condition or restriction indicating a preference,
limitation or discrimination based on race, color, religion, sex, handicap, familial status or
national origin to the extent such covenants, conditions or restrictions violate 42 USC 3604(c).

A document entitled "First Amendment to the Lakeview Village Declaration of Easements,
Covenants and Restrictions” recorded September 11, 1987 as 87-571260 of Official Records.

A document entitled "Second Amendment to the Lakeview Village Declaration of Easements,
Covenants and Restrictions" recorded July 13, 1988 as 88-341950 of Official Records.
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A document entitled "Third Amendment to Lakeview Village Declaration of Easements,
Covenants and Restrictions” recorded August 4, 1989 as 89-362041 of Official Records.

A document entitled "Cancellation of First Amendment to the Declaration of Covenants,
Conditions, Restrictions, Assessments, Charges, Servitudes, Liens, Reservations and Easements
for Val Vista Lakes Development" recorded July 12, 1990 as 90-311864 of Official Records.

A document entitled "Fourth Amendment to Lakeview Village Declaration of Easements,
Covenants and Restrictions" recorded July 27, 1990 as 90-336368 of Official Records.

A document entitled "Fifth Amendment to Lakeview Village Declaration of Easements,
Covenants and Restrictions” recorded October 07, 1992 as 92-0565081 of Official Records.

A document entitled "Second Declaration of Change to the Amended Replat of Lakeview Village
and Sixth Amendment to Lakeview Village Declaration of Easements, Covenants and
Restrictions" recorded September 25, 1997 as 97-0665433 of Official Records.

A document entitled "Seventh Amendment to Lakeview Village Declaration of Easements,
Covenants and Restrictions" recorded November 18, 2011 as 2011-0955713 of Official Records.

7. The terms and provisions contained in the document entitled "Memorandum of Development
Agreement” recorded November 14, 1986 as 86-631269 of Official Records.

8. The terms and provisions contained in the document entitled "Monument Sign Easement and
Maintenance Agreement"” recorded November 14, 2011 as 2011-0937847 of Official Records.

All matters as set forth in Resolution No. 1351, recorded October 22, 1993 as 93-0720744 of
Official Records.

10. An easement for exclusive waterline and incidental purposes in the document recorded
February 24, 1989 as 89-084597 of Official Records.

11. An easement for underground power and incidental purposes in the document recorded July 31,
1991 as 91-355707 of Official Records.

12, The rights of parties in possession by reason of any unrecorded lease or leases or month to
month tenancies affecting any portion of the within described property.

13. Water rights, claims or title to water, whether or not shown by the public records.
14. Any and all other matters of record whatsoever.
1S. And all amendments, modifications, extensions, renewals and/or replacements to any of the

documents as listed in this Exhibit, including without limitations, items 1 through 14 above,
(whether past, present or future) whatsoever.

—
Londlord's Imiiat. T K—

Tenant's Initial(s)
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EXHIBIT “G”

86 631267 °

2, USES AND RESTRICTIVE COVENANTS

2,1 Commercial Purposes. The Shopping Center shall be used
for commercial purposes only. BSuch purposes shall be limited to
the development, construction, leasing, operation and maintenance
of mercantile, . business, mediocal facilities, service and
profesgional establishments, and related facilities such as the
Common Area, all in accordance with the requiremants of this
Declaration, The Occupant of the Dillon Parcel shall at times
have the right to stock, sell and lease suoch merchandise, and
offer such services, as are from time to time offered by grocery
supermarkats generally, including without limitation, the items
réferred to in Section 2.2, household products, soft and hard
good of all Kkinds, electronic equipment, oclothing, makeup,
furniture, acceasorles, £inancial, banking, insurance and real
estate sexvices, There is no requirement that the Ocqupant of
the Dillon Parcel zremain open £for business or operate
continuously in the Fry's Building.

2.2 Fry's Exclusive. At all times during the term of this
Declaration, Fry's and its succesgors and assigns shall have the
exclusive right to operate a gxocery svpermarket, drugstore and
pharmacy in the €hopping Center, and neither Developer nor any
Ownex shall at any time permit or suffer the use or operation,
whether by an Occupant or otherwise, of any Building {other than
the Fxy's Building), or any space therein, for the sale of
groceries, wmeats, baked goods, drugs (whether or not by
prescription), pharmacy items ox supplies, or for convenience
ptore, meat markei':‘. supaermarket or sinilar purposes;y or for a
delicatessen, gourmet food and beverage shop, specialty food
atore, or similar operation having a Grose Floor Area larger than
two thousand (2,000) eqguare feet, In addition, neither Developey
nox any Owner shall at any ¢time permit or suffer the use or
operation, whuther by an Occupant or ctherwise, of any Bullding
fother than the Fry's Building) or any spaca therain, for +the

Tenant's Initial(s): U';, E’
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sale of package liquor, beer or wine for off-premises
conasumptiony provided, however, that a delicatessen, gourmet food
and beverage shop, specialty food store or similar operation
having a Grosa Floor Arca of less than two thousand (2,000)
square feet, may sell such items as an incidental or minor part
of its business. The xestrictions contained in this Section 2.2
are & material inducement to Dillon's purchase of the Dillon
Parcel and they may be modified from time to time but only with
the prior written consent of Dillon which shall bs given or
withheld in its acle &iecretion.

I
/"
1
1
I
I
/"
I
I
"
I
"
1
1
1
1
1
1
1
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(£} Army, Navy or Govermmont Burplus Store -- No Axmy,
Navy or government surplus store shall be permitted within
such 350-foot arxea,

{g) ‘o bar, tavern, night olub, cocktail lounge ‘or
similar business shall be p'.mj.tﬁed in any part of the
Shopping Conter except As an incidental part of a restaurant
that is permissible under subsection 2.7(a) and then only
with the approval of Developer which approval may be
withheld with or without cause or reason.

(h) There sehall no: be any <&isplaying, 8elling,
advertieing for sale or distributing of any pornographic
books, magazines, literature or other printed matter; or
drug paraphernalia or saxual paraphernalia; or the showing,
displaying, viewing, renting or selling or advertising for
sale movie films which would be olassified or rated as "X
ficution and rating; and provided that ineofar as movie
films, whethexr present or future, aze sghown, dJdisplayed,
Yiewed, ranted or sold in the Shopping Center preference
shall be given to those films which shall meet the standards
and criteria presently exiating for classification and
rating as "G Rated" or "PG Rated¥.

{i} There shall not ba any gambling or Bingo (or
sinilar activities} in the Ehopping Centeyx, nor shall there
be any bawdy-houses or funeral parlors.

(J) Thexe shall bs no act or condition which shall be
lewd, obecena or licentious.

Tenant’s Initial(s): {7/6
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2,7 prohibited Operaticns. The following activities, uses
or purposes, asy part of which 1is located cloger than three
hondred fifty (350) feet from any part of the Pry's Building,
shall be prohibited in the Shopping Center:

(a) Restauzants == No restasurant of any Xind (in-
cluding, without limitation, take—out, fast-food or sit-down
restayrants) shall be permitted within such 350=foot area.

(b) ‘Theaters -— No theater of any kind {including,
without liwmitation, motion picture theatars and facilities
for the presentatien of "live® performances OF concerts)
shall be permittsd within such 350-foot area.

{c) Officas =-- NWo office of any kind ({other than
offives that are incidental to the oonduct. of permitted
activities, uses or puxposes) shall be permitted within suoch
350-foot area. Ontsidé such area, office uses that are
customary and compatible with a first-olasa shopping conter,
such ag real estate brokers, finance companies, tltle
insurance companies, banks, savings and loan associations,
health ocare service facilitles, dentists and othex
service-orianted businesses, shall be permitted.

{d) FHealth Spas, Gymnasiume and Exerolse Studios == No
hoalth spa, gymnasium or exercise studio of any kind shall
‘be permitted within such 350-foot area.

{e) Place of Public Amusemant, 7Training or Bducation
Pacility -- Mo billiard room, pool ball, athletic facility,
gama arcade, bowling allay, skating rink, danoa hall, d4is-
cothequa, ox other place of public smusement, and no train-
ing or education foeoilisy (inocluding, without limitation, a
besuty school, barber college, =zeading xoom ox other cpera=
tion or activity designed primarily for studente or trainees
rather than customexs) shall be permitted within guch
350-£00t area.

Tenant’s Initial(s): Z%
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{£f) Army, Wavy or Governmant Surplus Store —- No Axmy,
Hlavy or govermment surplus store shall be pérmitted within
such 350-foot axea.

(g} ¥o bar, -tavarn, night c¢lub, cocktail lounge orx
similar business shall be permitted in any part of the
Shopping Center except as an incidental part of a restaurant
that 1s permisséible under subseotion 2.7(a) and then only
with the approval of Developer which approval may be
withheld with or without cause or reason.

{h) There wehall no: be any displaylng, eelling,
advartieing for sale or distributing of any pornographic
books, magazines, literature or other printed matter; or
drug paraphernalia or sexual paraphernalia; or the showing,
displaying, viewing, renting or selling or advartising for
sale movie films which would be olagsified or rated as *X
Rated” under present standards or oriterxia for such ¢lassl-
fication and rating; and provided that incofar as movie
£ilms, wvhether present or futurs, are shown, displayed,
viewed, rented ox sold in the Shopping Center preference
shall be givan to those films which shall meet the standards
-and criteria presently existing for classification and
rating as *G Rated” or PG Reted".

(1} There shall not be any gambling or Bingo {or
similar activities) in the S8hopping Centerx, nor shall there
be any bawdy-houses or funezral parlors.

{J) There shall be no act or condition which shall ba
lewd, obscene or licentious.

Tenant's Initial(s): €7$
v
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RIDER #1

This Rider #1 (“Rider”) is made and entered into as of _ September 29th ,20_21 by and between
Gateway Triangle Development, LLC, a California limited liability company (“Landlord™), and __Jonathan
Michael Bagley _ (“Tenant™), and is executed concurrently with the Lease to which this Rider is attached, and
the provisions below shall be supplemental to the remainder of the Lease. The agreements set forth in this Rider
shall have the same force and effect as if set forth in the Lease. To the extent the terms of this Rider are
inconsistent with the terms of the Lease, the terms of this Rider shall control.

The term “Tenant’s Representatives™ as used in this Rider shall mean each of Tenant’s principals,
officers, employees, shareholders, directors, subsidiaries, divisions, affiliates, partners, members, assignees,
contractors, subcontractors, independent contractors, spouses, children, heirs, trustees, insurers, transferees,
successors, agents, attorneys and representatives, and all of their respective successors and assigns, or any
other parties directly or indirectly employed or engaged by any one of the foregoing or reasonably under the
control of any of the foregoing.

The term “Landlord’s Affiliates” as used in this Rider shall mean each of Landlord’s principals,
officers, employees, shareholders, directors, subsidiaries, divisions, affiliates, partners, members, assignees,
contractors, subcontractors, independent contractors, spouses, children, heirs, trustees, insurers, lenders,
transferees, successors, agents, attorneys and representatives, and all persons acting by, through, under or in
concert with them, or any of them and all of their respective successors and assigns.

1. Nature of Risk. Tenant hereby confirms, agrees and acknowledges that the World Health
Organization has classified the Coronavirus COVID-19 outbreak as a pandemic. Further, Tenant
acknowledges, agrees and confirms that Coronavirus COVID-19 is a contagious disease with nature of
disease-causing organisms and objects (“COVID-19") that the contact with the virus or personal contact with
others (including but not limited to other occupants, tenants and visitors of the Building) may involve a
certain degree of risk that could result in potentially life threatening illness, medical treatment and expenses,
personal injury, bodily injury, permanent disability or death. The state of medical knowledge is evolving, but
the COVID-19 virus is believed to spread from person-to-person contact and/or by contact with contaminated
surfaces and objects, and even possibly in the air. People reportedly can be infected and show no symptoms
and therefore spread the disease to others which may result in significant personal injury or death.

Tenant hereby further confirms, agrees and acknowledges that Landlord cannot guarantee or prevent that
Tenant or any of Tenant's Representatives will not become exposed to or infected with COVID-19 while
entering, using, utilizing or occupying the Premises, the Common Areas and/or the Building. Tenant hereby
confirms, agrees and acknowledges that it is not possible to prevent against the presence of the COVID-19
and that the risk of becoming exposed to and/or infected by the COVID-19 may result from the actions,
omissions, or negligence of any individual whatsoever, including, but not limited to, Tenant or any of
Tenant's Representatives or any other person at the Building, or other tenants, visitors, users, invitees or
occupants of the Building. Tenant hereby also acknowledges, agrees and confirms that it is impossible or
impractical to screen and/or monitor all such individuals entering, using, utilizing or occupying the Building.

2. Assumption of Risks. Tenant hereby confirms, agrees and acknowledges that Tenant have read and
understood the above warning conceming COVID-19. Tenant hereby elects and choose to voluntarily agree
to fully and unconditionally assume and accept all of the risks, obligations, liabilities, duties and
responsibilities (a) of exposure, infection and/or spread of COVID-19 to Tenant and/or to any of Tenant's
Representatives or to any other person entering, using, operating, utilizing or occupying the Premises, the
Common Areas and/or the Building; (b) for any injury (including, but not limited to, life threatening illness,
medical treatment and expenses, personal injury, bodily injury, permanent disability or death) to Tenant
and/or to any of Tenant's Representatives or to any other person entering or utilizing the Premises, the
Common Areas and/or the Building; and/or (c) for any and all claims, demands, damages, losses, debts, dues,
sums of money, liabilities, obligations, accounts, contracts, agreements, promises, controversies, attorneys’
fees, costs and expenses, which Tenant and/or Tenant’s Representatives may have or may hereafter have or
claim to have against Landlord and/or Landlord’s Affiliates by reason of or in connection with or related to
exposure, infection, illness and/or spread of COVID-19 (collectively referred to as the “Covid Claims™).

3. No Landlord’s Liability. Tenant hereby covenants and agrees that Landlord and each and every of
Landlord’s Affiliates shall not be liable for any losses, injury, claims, debts, dues, sums of money, liabilities,
obligations, damages (including consequential damages), penalties, litigation, demands, manner of action or
actions, cause or causes of action (whether in tort or contract, in law or at equity or otherwise), suits,
proceedings, demands, judgments, agreements, promises, controversies, disbursements, charges,
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assessments, costs and expenses (including attorneys' and experts' fees and expenses incurred in
investigating, defending, or prosecuting any litigation, claim, or proceeding) of every kind and nature,
character and description whatsoever to Tenant, Tenant’s Representatives, Tenant’s successors and assigns
and/or any third party and/or persons and/or entity(ies) arising from, caused by or relating to (or alleged to
have arisen from, been caused by or related to), with or without fault, to Covid Claims.

4. Release by Tenant. As a material part of the consideration of the Lease and afier fully and carefully
considering by Tenant all the potential risks involved, Tenant on behalf of itselffhimself/herself, as well as
Tenant’s Representatives hereby unconditionally, fully and irrevocably remise, relinquish, acquit, release and
forever discharge Landlord and Landlord’s Affiliates of and from any and all manner of action or actions,
cause or causes of action, at law or in equity, from any and all claims, demands, damages, losses, debts, dues,
sums of money, liabilities, obligations, accounts, contracts, agreements, promises, controversies, attorneys’
fees, costs and expenses, of every kind and nature, character and description whatsoever, whether now known
or unknown, anticipated or unanticipated, asserted or not asserted, suspected or unsuspected, fixed,
conditional or contingent, from any and all from any and all claims, demand, suits, causes of action,
proceedings, actions, losses, liabilities, obligations, accounts, contracts, agreements, promises, controversies,
judgments, deficiencies, fines, penalties, debts, dues, sums of money, damages (including consequential
damages), costs and expenses (including, but not limited to, attorneys' fees and expenses, court costs, and
expert witness fees) of any kind or nature whatsoever, which Tenant and/or Tenant’s Representatives may
have or may hereafter have or claim to have against Landlord and/or Landlord’s Affiliates by reason of any
matter or omission arising from any cause whatsoever at any time (whether, past, present or future),
including, but not limited to, any of the matters which arise out of, directly or indirectly, or are in any way
connected with, mentioned in or related to (i) the Covid Claims; or (ii) the Lease; or (iii) in connection with
exposure, infection, illness and/or spread of COVID-19 as a result of occupancy, use and/or operation at the
Premises, the Common Areas and/or the Building; or (iv) any matter referred to in this Rider.

Tenant covenants, warrants and represents to Landlord that the effect the provisions of this Section have been
fully and completely explained to Tenant by Tenant’s attomeys. The foregoing release, waiver, indemnity
and obligation to defend and hold harmless shall apply to any claim or action brought by Tenant’s
Representatives, and/or any person, business, entity, private party or governmental agency or entity under
any statute or common law now or hereinafter in effect and is intended to apply with respect to full and
complete loss, damage, injury or claim arising before or after the date hereof. The foregoing release, waiver,
indemnity and obligation to defend and hold harmless, and all of Tenant's similar covenants herein, are
intended to apply to losses, damages, injuries, deaths and claims incurred directly or indirectly by Landlord
and/or Landlord’s Affiliates, or their property or asset. With respect to any matter for which Landlord has
given or will give its approval, recommendation or other direction, the foregoing release, waiver, indemnity
and obligation to defend and hold harmless shall apply irrespective of Landlord's approval, recommendation
or other direction whatsoever.

5. No Payment. Tenant hereby agrees and covenants that Landlord shall not owe or pay any sum of
money whatsoever to Tenant for any Covid Claims.

6. Indemnification by Tenant. In addition to Tenant’s indemnitees, obligations, covenants and
agreements as set forth in the Lease and this Rider, Tenant, at Tenant’s sole cost, risk and expense, hereby
agrees to indemnifies, defend (with counsel reasonably acceptable to Landlord), protect and hold Landlord
and each of Landlord’s Affiliates harmless from and against, and shall reimburse Landlord and Landlord's
Affiliates with respect to any and all manner of action or actions, cause or causes of action, at law or in equity,
from any and all claims, demand, suits, causes of action, proceedings, actions, losses, liabilities, obligations,
accounts, contracts, agreements, promises, controversies, judgments, deficiencies, fines, penalties, debts,
dues, sums of money, damages (including consequential damages), costs and expenses (including, but not
limited to, attorneys', architects’ and engineering fees and expenses, court costs, and expert witness fees) of
any kind or nature whatsoever, character and description whatsoever, whether now known or unknown,
anticipated or unanticipated, asserted or not asserted, suspected or unsuspected, fixed, conditional or
contingent, to which Landlord or Landlord's Affiliates may become subject, or which Landlord or Landlord's
Affiliates may in any manner pay, become obligated to pay, incur or suffer, on account of, in connection
with, with respect to, or arising out of occurrence of any one or more of the following events: (a) of exposure,
infection and/or spread of COVID-19 to Tenant and/or to any of Tenant's Representatives or to any other
person entering, using, operating, utilizing or occupying the Premises, the Common Areas and/or the
Building; (b) for any injury (including, but not limited to, life threatening illness, illness, medical treatment
and expenses, personal injury, permanent disability or death) to Tenant and/or to any of Tenant's
Representatives or to any other person entering or utilizing the Premises, the Common Areas and/or the
Building; and/or (c) for any and all claims, demands, damages, losses, debts, dues, sums of money, liabilities,
obligations, accounts, contracts, agreements, promises, controversies, attorneys’ fees, costs and expenses,
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which Tenant and/or Tenant’s Representatives may have or may hereafter have or claim to have against
Landlord and/or Landlord’s Affiliates by reason of or in connection with or related to exposure, infection
and/or spread of COVID-19. With respect to any matter for which Landlord has given or will give its
approval, recommendation or other direction, the foregoing release, waiver, indemnity and obligation to
defend and hold harmless shall apply irrespective of Landlord's approval, recommendation or other direction
whatsoever.

7. Not to Sue. Tenant fully intend to terminate, irrevocably, all of his/her/its rights to further pursue or
prosecute any claim or demand against the Covid Claims and never to commence, aid, prosecute or cause or
permit to be commenced or prosecuted against Landlord and/or Landlord’s Affiliates any action or any other
praceeding based in whole or in part upon any rights, liens, claims, demands, causes or causes of action of
any nature whatsoever waived, released or discharged by this Rider. It being the intention of the Landlord
and Tenant that with execution of this Rider, Landlord will be absolutely, unconditionally and forever
discharged and released of and from any and all obligations, duties or liabilities to Tenant and Tenant’s
Representatives related in any way to the matters discharged herein.

8. Intention of Tenant. To the fullest extent permiited by law, after fully and carefully considering by
Tenant all the potential risks involved and as a material part of the consideration to Landlord, Tenant on
behalf of itself and each of Tenant’s Representatives, hereby waives any and all Covid Claims it may have
against the Landlord and Landlord Affiliates for (a) any illness, life threatening illness, medical treatment
and expenses, personal injury, bodily injury, permanent disability, death or other damages to Tenant and/or
Tenant's Representatives; (b) any illness, life threatening illness, medical treatment and expenses, personal
injury, bodily injury, permanent disability, death or other damages of any kind resulting from or occurring in
or at the Building, the Common Areas or the Premises or any part thereof, resulting directly or indirectly
from any act or omission of any person, or due to any condition, design or defect of the Building, the Common
Areas or the Premises, or any space adjoining the same, or the mechanical systems of the Building or the
Premises, which may exist or occur, whether such damage, loss or injury results from conditions arising upon
the Premises, the Building, or the Common Areas, or from other sources or places; and/or (c) any damage to
or loss of property (including, without limitation, loss of profits, loss of revenue and intangible property).

In respect to releases and/or waivers herein, Tenant hereby acknowledges and confirms that he/she/they may
have claims against Landlord and/or Landlord’s Affiliates, the nature of which claims Tenant have not yet
discovered. The possibility that such undiscovered claims exist was explicitly taken into account by Tenant
in entering into this Rider, and a portion of the consideration bargained for between Landlord and Tenant,
with the knowledge of the possibility of such potential claims, was given in exchange for a satisfaction and
discharge of such claims. It is the intention of Landlord and Tenant that this Rider shall be effective as a full
and final accord and satisfactory release of each and every matter specifically or generally referred to herein.
In furtherance of this intention, and by releasing and forever discharging all claims both known and unknown,
as above provided, Tenant hereby expressly fully waive and relinquish all rights and benefits under any
statutes and/or common law principles or similar effect arising in any jurisdiction.

Tenant hereby confirm that Tenant fully understand that Tenant cannot hereafter make any further claim or
seck any further recovery from Landlord and Landlord’s Affiliates, and Tenant expressly fully waive all
future known and unknown claims caused by, or alleged to be caused by, the aforesaid transaction. Further,
Tenant hereby acknowledges and confirms that Tenant may hereafter discovers any facts different from or
in addition to any of them which it now knows or believes to be true with respect to any of the Covid Claims

or other matters so released, then the foregoing releases nonetheless shall be in full legal force and remain
effective in all respects.

Tenant acknowledge that Tenant may hereafter discover facts in addition to or different from those which
any of them now knows or believes to be true with respect to the subject matter of this Rider, but it is the
intention of Tenant to fully, finally and forever settle and release any and all matters, disputes and differences
known or unknown, suspected or unsuspected, which do now exist, may exist or heretofore have existed
between Tenant and Landlord. In furtherance of this intention, the releases herein shall be and remain in
effect as full and complete general releases notwithstanding the discovery or existence of any such additional
or different facts. Tenant hereby warrants and represents to Landlord that the effect and import of the
provisions of Section 1542 have been fully explained to Tenant by its/his/her attorneys.

9. Survival of Covenants. All of Tenant's release, waiver, indemnification, defense and hold
harmless covenants contained in this Rider shall survive the expiration and the early termination of this Lease,
and shall be binding on Tenant until the last to occur of (a) such date as action against Landlord and
Landiord’s Affiliates is absolutely barred by an applicable statute of limitations; or (b) such date as any claim
or action for which indemnification may be claimed under said section is fully and finally resolved and, if
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applicable, any compromise thereof or judgment or award thereon is paid in full by Tenant; and Landlord
and Landlord’s Affiliates are reimbursed by Tenant for any amounts paid by Landlord and/or Landlord’s
Affiliates in compromise thereof or upon a judgment or award thereon and in defense of such action or claim,
including attorneys' fees, court cost and expert witness fees. Neither payment nor a finding of liability or of
an obligation to defend or indemnify shall be a condition precedent to the enforcement of any indemnity or
duty to defend the provisions herein, and if any action or proceeding shall be brought against Landlord,
Landlord’s Affiliates or any Indemnitees alleging any fact or circumstance for which Tenant is to provide
indemnification, Landlord shall also be entitled to appear, defend, or otherwise take part in the matter
involved, at is election, by counsel of its own choosing, and Tenant shall bear the sole cost and expense of
Landlord’s defense, including but not limited to, attorneys' fees and expenses, court costs, and expert witness
fees. Tenant hereby waives as defenses to his/her/its obligations hereunder the pleading or defense of any
statute of limitations. In addition, all of Tenant’s indemnification in this Rider includes, but is not limited to,
indemnification against any and all such damages, liabilities, losses, costs, expenses or deficiencies resulting
from claims of third parties for breach of contract to which Landlord is not a party, claims in tort or claims
for breach of warranty or misrepresentation, and also includes indemnification against costs and legal and
other expenses incurred in connection with any of the matters indemnified against, whether or not litigation
is commenced. With respect to any matter for which Landlord has given or will give its approval,
recommendation or other direction, any and all releases, waivers, indemnities and obligations to defend and
hold harmless by Tenant shall apply irrespective of Landlord's approval, recommendation or other direction
whatsoever.

10. Maximum Lawful Indemnification. As a material and bargained for aspect of this Lease,
the indemnification provided for in this Rider is intended by Tenant to provide, for the most comprehensive
indemnification for which the parties may lawfully contract, of Landlord and Landlord's Affiliates against
the damages, liabilities, losses, costs, expenses and deficiencies referred to in this Rider and to include, but
not limited to, indemnification against life threatening illness, medical treatment and expenses, personal
injury, bodily injury, permanent disability or death, damages, liabilities, losses, costs, expenses or
deficiencies resulting in whole or in part from the negligence (whether active or passive and sole or
concurrent with others). Such indemnification shall not, however, be construed to require the indemnification
of Landlord or Landlord's Affiliates to the extent, but only to the extent, that such indemnification is
prohibited by law or public policy which cannot be waived. Tenant hereby waives the protection of any and
all provisions of law or public policy which prohibit or limit such indemnification to the fullest extent that
such waiver is permitted by law. This Rider shall not be construed in favor of or against any of the parties
hereto, but shall be construed in accordance with its purpose. It is the intent of Landlord and Tenant that the
indemnities, releases and waivers contained in this Rider shall apply regardless of the active or passive
negligence or sole, joint, concurrent, or comparative negligence of any of the Landlord and/or Landlord
Affiliates, and regardless of whether liability without fault or strict liability is imposed or sought to be
imposed on Landlord or any of the Landlord Affiliates.

11.  Duty to Defend. Tenant's duty to defend Landlord and Landlord Affiliates is separate and
independent of Tenant's duty to indemnify Landlord and Landlord Affiliates. Tenant's duty to defend includes
Covid Claims for which Landlord and/or Landlord Affiliates may be liable without fault or may be strictly
liable. Tenant's duty to defend applies regardless of whether issues of negligence, liability, fault, default or
other obligation on the part of Tenant and/or Tenant’s Representatives have been determined. Tenant's duty
to defend applies immediately, regardless of whether Landlord and/or Landlord Affiliates have paid any sums
or incurred any detriment arising out of or relating, directly or indirectly, to any Covid Claims. It is the
express intention of Landlord and Tenant that Landlord and/or Landlord Affiliates will be entitled to obtain
summary adjudication regarding Tenant's duty to defend Landlord and Landlord Affiliates at any stage of
any Covid Claim within the scope of this Rider.

12. No_Admission of Liability or Wrongdoing. This Rider reflects the compromise and
settlement of disputed claims between Tenant and Landlord which are contested and denied by Landlord
and/or Landlord’s Affiliates. Nothing herein shall be construed or used as an admission of liability or
responsibility by Landlord and/or Landlord’s Affiliates. Its constituent provisions, and any and all drafis,
communications and discussions relating thereto, shall not be construed as or deemed to be evidence of an
admission or concession of any point of fact or law by Landlord and/or Landlord’s Affiliates, and shall not
be offered or received in evidence or requested in discovery in any action or proceeding as evidence of an
admission or concession by Landlord and/or Landlord’s Affiliates. It is expressly understood and agreed that
this Rider is entered into as a full and final release of all claims of the matters herein and it is not to be treated
as evidence of liability or as an admission of liability or responsibility on the part of Landlord and/or
Landlord’s Affiliates at any time or in any manner whatsoever. This Rider may be pled as a full and complete
defense to any subsequent action or other proceeding involving Landlord, Tenant, Landlord’s Affiliates
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and/or Tenant’s Representatives which arises out of], relates to, or has anything to do with, the rights, liens,
claims, demands or causes of action waived, indemnified, released and discharged by this Rider.

13.  Fair, Adequate and Reasonable Waiver/Release. Tenant hereby confirms and
acknowledges that this Rider is a fair, adequate and reasonable settlement of this matter and have arrived at
this Rider in arms-length negotiations, taking into account all relevant factors, present and potential. This
Rider was reached after extensive negotiations between Tenant and Landlord.

14,  No third-party beneficiaries. Nothing in this Rider shall be construed as creating an
obligation by Landlord and/or Landlord’s Affiliates to any non-party to this Rider.

15. No Representations — Independent Advice from Counsel. In executing this Rider, Tenant
hereby represents and warrants that Tenant do so with full knowledge of all rights which Tenant may have
and that Tenant have received independent legal advice from Tenant’s attorneys of its/his/her own choice in
the negotiations leading up to the execution of this Rider and that Tenant have carefully read and fully
understands all of the provisions of this Rider and have had it fully explained to Tenant by its/his/her legal
counsel. Tenant is relying on its/his/her own judgment, belief and knowledge with regard to the subject of
this Rider, and acknowledge that Tenant have not been influenced to any extent whatsoever in making this
Rider by any representations or statements made by Landlord, Landlord’s Affiliates and/or any other party.
This Rider is freely and voluntarily entered into by Tenant.

16.  Voluntary Agreement. This Rider is executed voluntarily and without duress or undue
influence on the part of or on behalf of Tenant, or of any other person, firm or entity.

17. All terms in this Rider, unless otherwise defined in this Rider, shall have the same meaning
as the terms defined in the Lease.

TENANT HAVE READ THE FOREGOING RIDER, KNOW THE CONTENTS THEREOF,
ACKNOWLEDGE THAT ITS TERMS ARE CONTRACTUAL AND NOT MERE RECITALS,
ACKNOWLEDGE THAT TENANT HAS SIGNED THIS RIDER BASED ON TENANT’S OWN
FREE ACT IN ITS/HIS/HER INDIVIDUAL AND REPRENTATIVE CAPACITIES, AND
ACKNOWLEDGE THAT TENANT FULLY UNDERSTAND THIS RIDER.

IN WITNESS WHEREQOF, the parties have each executed this Rider as of the date first set forth above,
acknowledged that they have carefully read each and every provision of this Rider, that they have freely entered
into this Rider of their own free will and volition, and that the terms, conditions and provisions of this Rider are
commercially reasonable as of the day and year above written.

LANDLORD: TENANT:

GATEWAY TRIANGLE DEVELOPMENT, LLC
a California limited liability company
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