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Attorneys for Plaintiff Arden Fair Associates, L.P.

SUPERIOR COURT OF CALIFORNIA
COUNTY OF SACRAMENTO

ARDEN FAIR ASSOCIATES, L.P., Case No. 24" OO 255

a California limited partnership,
COMPLAINT FOR BREACH OF

Plaintiff, CONTRACT

VS,

F21 OPCO, LLC, a Delaware limited UNLIMITED CIVIL ACTION
liability company, and dba Forever 21, and

DOES 1 through 20, inclusive,

Defendants.

Plaintiff Arden Fair Associates, L.P., a California limited partnership, complains of

Defendants, and each of them, and alleges:

GENERAL ALLEGATIONS

1. Plaintiff Arden Fair Associates L.P. ("Plaintiff") is a California limited
partnership. Plaintiff owns the shopping center known as Arden Fair in the city of Sacramento,
Sacramento County, California, located at 1689 Arden Way.

2. Defendant F21 OpCo, LLC is a Delaware limited liability company doing business
in California as Forever 21 ("Defendant" and/or “Tenant™). Defendant leases space in the Arden
Fair shopping center, which premises are more particularly described below, and operates a retail

store for the display and retail sale of ready-to-wear clothing, cosmetics, and accessories and the
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performance of ear and body piercing and hair and cosmetic demonstrations on such leased
premises.

3. Plaintiff is ignorant of the true names of Defendants herein sued as DOES 1
through 20, inclusive. Plaintiff will amend this complaint to state their true names when the same
have been ascertained.

4. Plaintiff is informed and believes and on that ground alleges that at all times
mentioned, each of the Defendants was the agent of all other Defendants, and was, in doing the
things here complained of, acting within the scope and authority of this agency, and was
responsible in some manner for the occurrences herein alleged and liable to the complaint for the
relief prayed for herein.

5. This action seeks damages for rents from real property located in Sacramento
County, California, and arising from leases that are performed in Sacramento County.

6. On or about March 5, 2013, Defendant’s predecessor-in-interest, Forever 21
Retail, Inc., a California corporation, dba Forever 21 (“Original Tenant”), entered into a written
lease with Plaintiff (“Arden Fair Lease™), a true and correct copy of the Arden Fair Lease is
attached hereto as Exhibit 1.

7. By the terms of the Arden Fair Lease, Original Tenant agreed to lease from
Plaintiff Store No. 1000, consisting of approximately 16,157 square feet, at the Arden Fair
shopping center, 1689 Arden Way, Sacramento, California (“Premises”) for the purpose of
operating a retail store known as Forever 21.

8. The Arden Fair Lease, in Article 4 (Rental), states Tenant agrees to pay as rent the
following sums of money:

(a) Minimum Annual Rental as set forth in paragraph 4(a), which requires
Tenant to pay Landlord without deduction or set-off, and without prior demand, all rental for the
leased premises in advance, upon the first day of each month;

(b) Percentage Rental as set forth in paragraph 4(b);

(c) A late payment fee as additional rental as set forth in paragraph 4(e) if the

rent is not paid within ten (10) calendar days after it is due; and
22708\010\2036227.2:42624 2

COMPLAINT FOR BREACH OF CONTRACT
Arden Fair Associates, L.P. vs. F21 OpCo, LLC et al.




NoLaND, HAMERLY, ETIENNE & HOSs

ATTORNEYS AT Law

SALINAS

N 0 1 &

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

(d) Additional rental as set forth in paragraph 4(f), which states: “In addition to
Minimum Annual Rental, Tenant shall pay as additional rental, all sums of money required to be
paid pursuant to the terms of ARTICLES 4(b) (Percentage Rental), 7 (Taxes), 16 (Utility Services
and Environmental Charge), 17 (Joint Use Areas), 37 (Promotional Fund Charge), and all other
sums of money or charges required to be paid by Tenant under this lease... .” Paragraph (f)
further states: “All amounts of Minimum Annual Rental and additional rental payable in a given
month (also collectively referred to in this lease as ‘rent’ or ‘rental’) shall be deemed to comprise
a single rental obligation of Tenant to Landlord.”

9. Article 4, paragraph (a), of the Arden Fair Lease states that all past due rentals,
additional rentals, and/or other sums due to Landlord under the terms of the lease shall bear
interest from the due date until paid by Tenant at a rate of two percent (2%) above the Prime
Rate, not to exceed the maximum rate of interest allowed by law. The Prime Rate is defined in
the lease as the “reference rate” announced by the First National Bank of Chicago, or alternative
entities as set forth in that paragraph.

10.  Article 4, paragraph (e), states if Minimum Annual Rental, additional rental, or
any installment thereof, is not paid within ten (10) calendar days after it is due, then Tenant shall
also pay, as additional rental, a late payment fee equal to Two Hundred Dollars ($200.00) for
each and every month that such rental remains unpaid.

11.  Article 23, paragraph (a)(i) of the Arden Fair Lease provides that Defendant’s
failure to pay rental, or any other payment required to be made by Defendant when due, which
continues for ten (10) days after written notice that the same are due, constitutes a default and
breach by Defendant under the Arden Fair Lease.

12 Article 28 of the Arden Fair Lease provides that, in the event either party institutes
an action or proceeding against the other party relating to the provisions of the Arden Fair Lease,
or any default thereunder, then the unsuccessful party agrees to reimburse the successful party for
the reasonable expense of attorneys’ fees and disbursements incurred therein by the successful
party. The paragraph further states that any obligation for attorneys’ fees or disbursements

incurred under said Article shall be due and payable as additional rental. The paragraph furthers
22708\010\2036227.2:42624 3

COMPLAINT FOR BREACH OF CONTRACT
Arden Fair Associates, L.P. vs. F21 OpCo, LLC et al.




NOLAND, HAMERLY, ETIENNE & HOss

ATTORNEYS AT Law

SaLiNAS

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

states that said Article shall survive the expiration and/or termination of the lease.

13. In or about September 2019, Plaintiff is informed and believes the Original Tenant
filed a petition under Chapter 11 of the United States Bankruptcy Code.

14.  Plaintiff is informed and believes the Bankruptcy Court enter an order on February
13, 2020 as part of Original Tenant’s bankruptcy plan of reorganization authorizing, in relevant
part, the sale of substantially all of Original Tenant’s assets and assignment of Original Tenant’s
leases to Defendant, which sale closed on February 19, 2020.

15.  On or about July 22, 2020, Defendant and Plaintiff entered into an amendment to
the Arden Fair Lease, wherein certain terms of the initial lease were amended as to operating and
conducting Tenant’s permitted use. A true and correct copy of the amendment to the Arden Fair
Lease is attached hereto as Exhibit 2.

16. On or about July 24, 2020, Defendant and Plaintiff entered into an instrument
entitled “Assumption and Assignment Agreement,” wherein Plaintiff agreed to the assignment of
the Arden Fair Lease and any amendments thereto to Defendant, and Defendant agreed to
perform and assume all applicable terms, conditions, and obligations applicable to Original
Tenant under the lease. A true and correct copy of the Assumption and Assignment Agreement is
attached hereto as Exhibit 3.

17. On or about July 24, 2020, Defendant and Plaintiff entered into an instrument
entitled “Omnibus Amendment to Leases” (“Omnibus Amendment”). The Omnibus Amendment
included many third-party landlords for other leased premises entered into by Original Tenant.
The Omnibus Amendment amended the Arden Fair Lease in various ways, including, among
other things, the prohibited and restricted use provisions, deferred rent, and rent reduction. A true
and correct copy of the portion of the Omnibus Amendment that is relevant to Plaintiff is attached
hereto as Exhibit 4.

18. On or about June 13, 2023, Defendant and Plaintiff entered into an Amendment of
Lease Agreement, which, among other things, extended the term of the Lease to January 31, 2027
and eliminated selected joint use area costs. A true and correct copy of the Amendment of Lease

Agreement is attached hereto as Exhibit 5.
22708\01012036227.2:42624 4
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19. The initial Arden Fair Lease, the July 22, 2020 lease amendment, the Assumption
and Assignment Agreement, the Omnibus Amendment to Leases, and the Amendment of Lease
Agreement, set forth above, are collectively referred to as the “Lease.”

20.  For purposes of this complaint, all amounts due to Plaintiff under the Lease shall
hereinafter be referred to as “Rent.”

21.  Defendant unilaterally stopped paying in full the Rent due under the Lease
beginning on or about November 15, 2023.

22. On or about March 18, 2024, Plaintiff’s attorney served Defendant a notice to pay
rent or quit pursuant to the terms of the Lease, demanding Defendant pay within ten (10) days
unpaid Rents due and owing through March 1, 2024 in accordance with the terms of the Lease.

23.  Defendant failed to cure its payment default within the time set forth in the notice.

24, As of April 1, 2024, Defendant owes PIain%iff unpaid estimated Rent in the sum of
Eighty-Eight Thousand Fifty-Nine Dollars and 36/100 ($88,059.36). The amount owed to
Plaintiff will increase each month, commencing May 1, 2024, in accordance with the Lease, in
the event Defendant continues to breach the Lease by refusing to pay Rent in full when due.

FIRST CAUSE OF ACTION

(Breach of Written Contract)

25. Plaintiff incorporates by reference each and every allegation contained in the
General Allegations as though those allegations were set forth in full at this point.

26.  The Lease is valid and enforceable, and Plaintiff has fully performed its
obligations under the Lease.

27.  Defendants materially breached the Lease by, without limitation, failing to pay
Rent in full when due starting on November 15, 2023 and continuing to the present.

28. Defendants further materially breached the Lease by, without limitation, failing to
cure the Rent payment default within ten (10) days as demanded by the notice to pay or quit.

29. As a direct and proximate result of Defendants’ breach of the Lease, Plaintiff has
been damaged in the estimated amount of at least Eighty-Eight Thousand Fifty-Nine Dollars and

36/100 ($88,059.36) through April 1, 2024. The amount owed to Plaintiff will increase each
22708\01012036227.2:42624 5
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month, commencing May 1, 2024, in accordance with the Lease, if Defendant continues to breach
the Lease by refusing to pay Rent in full when due.

30. Plaintiff is entitled to late fees in accordance with the Lease for each month that

the Rent was not timely paid.

31.  Plaintiff is entitled to interest as provided in the Lease from the due date until Rent
is paid by Tenant, at a rate of two percent (2%) above the Prime Rate, not to exceed the maximum
rate of interest allowed by law, according to proof, commencing on the date each installment of
Rent was due.

32. * Plaintiff is entitled to recover its reasonable attorneys’ fees and costs incurred as a
result of Defendants’ breach of the Lease in accordance with Article 28 of the Lease.

Wherefore, Plaintiff prays for judgment as set forth below.

PRAYER

1. For damages in the estimated sum of Eighty-Eight Thousand Fifty-Nine Dollars
and 36/100 ($88,059.36) for unpaid Rent through April 1, 2024;

2. For additional damages beginning May 1, 2024, in accordance with the Lease, in

the event that Defendant continues to breach the Lease by refusing to pay Rent in full when due;

3. For late fees incurred as provided in the Lease, according to proof

4. For an award of prejudgment and post-judgment interest on any sums due;
5. For its reasonable attorneys’ fees and costs; and

6. For such other and further relief as the Court deems just and proper.

NOLAND, HAMERLY, ETIENNE & HOSS
A Professional Corporation

By Arune Secker
Anne K. Secker
Attorneys for Plaintiff Arden Fair

Dated: April 25, 2024
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ARDEN FAIR LEASE

THIS LEASE is made and entered on March 5, 2013 by and between ARDEN FAIR
ASSOCIATES, L.P.. a California limited parmership (hereinafier called “Landlord™), end FOREVER 21

RETAIL., INC., a Cahfornia corporation, J.b.0. Forever 21 (hereinafies called "Tenam”).

WITNESSETH:

ta) Landlord. for and in consideration of 1he covensnts and agreements hereinafier set forth o be kept
and performed by both parties hereto, does hereby demise and Jesse 1o Tenant and Tenamt does hereby
lease from Landlord (for the term hereinsfler stipulated) the premises (hereinafter called the “lensed
premises™) being that portion of & building measured to the cemar of common walls and the ourside faces of
exterior walls, on the plat attached hereto and made & part bereof as "EXHIBIT A® (including corridors,
alleys and passsgeways for the exclusive usc of the leased premises, and pipes, conduits, electrical wires
and drainage lines that directly sorve the leased premises; no deduction shell be made for colurmns, stairs,
clevators or any interior construction or equipment), 1o be located in the shopping center currently known
as the ARDEN FAIR (hereinafter called tha *Shopping Center®) in the City of Sacramenio, County of
Sacramento, and State of Celifornia, said leased premises heing movre particularly described as follows:

Approximately 16,157 square feet of store space and being further known and numbered as
Siore No. 1000.

It is understood and agreed that EXHIBIT A is for informational purposes only, and shall not be deemed to
be & warranty, representation or agreement on the part of Landlord that said Shopping Center or retail store
buildings end/or any sdditional retail store buildings will be exactly as indicated on said exhibit, or thet the
other tepsnts which may be shown on ssid exhibit will be occupants in the Shopping Center. Nothing
herein contained shall be construed to grant 10 or create in Tenam any sasements of light, sir or scoexs
{other than access to and from the leased premises), Tenant's rights being limited to the use and occupancy
of the jeased pregiises and the non-revocabic license to use the joint use arcas a5 they may exist from time
to time, il subject to the terms, covenants, conditions and provisions of this lease. At any time prior to, or
within thirty (30) days after, substantial completion of Tenant's Work, Tenant, at Tenant's sole cost and
expense, may have Tenan{’s srchitect, or Lendiord, at Landlord’s sole cost and expense, may have
Landiord’s sechitect, remeasure the square footage of the leased premises according to the definition set
forth in this ARTICLE 1{a), and if such remeasurement shows a deviation of more than twenty (20) square
feet from the square footage set forth herein, then for purposes of calculating Minimum Anpual Rental and
additionnl rents], the square footage set forth in this ARTICLE 1() shall be amended s0 88 to reflect the
recalculated square footage, and the Minimum Annual Rental, the Percentage Rental “breakpoint™ set forth
in subsactions (i) and (ii) of ARTICLE 4(b), and additional rental which is based on the square footage of
the leased premises shall be proportionately adjusted, provided, that in no event shall the lensed premises
be deemed to be greater than 16,319 square feet for purposes of calculating Minimum Annual Rental and
sdditional rental hereunder. The Percentage Rental “breakpoint™ shall be adjusted to the sum determined by
dividing the Minimum Annuel Remal (as adjusied hercunder) by the percentage factor set forth in
ARTICLE 4(b).

(b} The term of this lease shall commence upon the date hereof and sheil end on January 31, 2024,

-
Arden Far
Foecuty 21
March 5, 2013




{) The leased premises shall be used only for the display and retail ssle of women's and young
women’s fashion apparel, (Primary Use?), and, ancifiary thereto, the display and retail sale of 3 mix of
fashion apparel, accessornies, footwear, perfumes, cosmetics, bath and by products, confections and such
other nems and services as may be sold from tune 10 time 11 & majority of other stores of Tenant opernied
umier the same wude nome as then i use at the leased premuses directly refated to the Pamay Usc;
provided the display of such ancillery merchandise shall not exceed a ltal of percent {13%; of the sules
Floor Area, devoted to the display of merchandise, and provided further, the displuy of wonrn's footwear
shali not exceed ten percent (10%) of the sales floor area of the leased premises devoted to the display of
merchandise, up to a maximum of 500 square feet. In addition to the foregoing, as an imcidemal use, the
leased premises may be used for the display and retail sale of unisex or young men's apparel, fashion
apparel accessories and foot wear, as sold in other stores of a comparable square footage as the leased
premises opersied by Tenant under the Trade Name, provided however, such unisex or young men's
footwear shall not exceed ten percent (10%) of the sales floor area of the leased premises devoted to the
display of merchandise and shall not exceed 1en percent {10%) of storefeont dup!ay of the {eased premises.
It is expressly understood that in no event shall the concept of Tensnt's business in the leased premises be
that of a discount clothing operstion. The leased premises shall be used for no other use or purpose.

(d)  Landiord shall use commercially reasonable effonts 1o deliver possession of the leased premises 10
Tenant as and when contemplated by this Lease. Tenant acknowledges, huwever, that as of the date of this
Lease several other tenants, of the Shopping Center occupy the leased premuses under existing leases with
the Landlord. If Landlord 1s unable iu detiver possession of the feased premizes to Penant as a result of
Landiord’s inability to recover possession of the leased premiuses frum such existing tenanis. or for any
other reason beyond Landlord’s reasonable control, then such failure of delivery shall not affect the vahidity
of the lease or the obligations of Tenant hereunder. or extend the term of the leose, provided, however, if
Landlord is unable to deliver possession of the leased premises 1o Tenant within one {1} year after the date
of this Lease for any reason (including withoul limitation Landlord's inability to ternunate the exisung
occupancies of the leased premises) then either Landlurd or Tenant shall have the option at any time
thereafier until possession of the leased premises is tendered to Tenant. 1w notity the other party of i1s mlent
o terminate the Lease in which event the Lease shall terminare and bish | andlord and Tenamt shall be
released from any hiability or obligation under the Lease

ARTICLE Z - Orieinal Constraction

(a) The leased premises are 1o be & part of the above mentioned Shopping Center (and all buildings and
improvernents at any time situared thereon, plus such additions and extensions as Landlord may from time 1o
lime designate as included within the Shopping Center pursuant hereto, less any deletions by Landlord
pursuant hereto).

(b} Landlord mey make changes, reductions and additions without restriction in all sreas and parts of the
Shopping Center (including all joint vse areas and sll buildings and other improvemens therein), if such
chnaumdeelmddwnblebylmﬂoxdmmsokm provided, however, Landlord shal use
commmnlly reasonsble efforts 10 minimize interruption of Temm s business operation in the leased

Nmmnm-nyﬂdngmthemnmomumedmuuwz.mdmngmyw
pawdsol‘mndeimg.mthmuﬂmmmmymmbyudlmdoﬁun;humdommom
under this Lease (specifically exchuding Landlord’s rights with respect to kiosks under ARTICLE 17) made
within twenty feet (20°) of the lessed premises shall not materially and ndversely interfere with the
visibility of and/or access to the leased premises. If any renovations materially and adversely imerfere with
Tenant's use sud occupancy of the leased prenuses such that Tenant cannot reasonebly conduct business
uponthekaudmmbusmdummwmﬂychsuforbmimulruull!hereuf.MinimmnAnmnl
Rental shell be sbated proportionately with the degree in which Tenant's use of the leased premises is
mxpumdundmhlbaemaushlnccmnuedmngmenemdmwhchhmnmnblemwu
business in the leased premiscs a3 a resull of such work. Landlord shall use commercinlly reasonable efforts
to exercise such rights so as nor to unreasonsbly disturb Tenant's business, except in the evem Landlord
must exercise its rights hereunder as 2 result of Tenant’s failure to fulfill any of its obligations under this
Lease.

{c) Except 2s expressly set forth herein as Landlord's Work, Landiord shall have no obligation tw
perform or pay for (except for payment of the Tenant Improvement Allowance s set forth herein) any work
or improvements whatsoever in the leased premises, and Tenant shall accept possession of the leased
premises upon the date that Landlord initially renders possession thereof to Tenant in the then existing “AS
IS™ condition of the leased premises. Landiord's Wark shall inctude, and be hmited 1o, delivering the jeased
premises to Tenant in broom-clean condition, strucnually sound, utilities stbbed to the leased premises.
Landlord shall perform any connections to Landlord’s smoke evacuation system sequired for the Premises.
Tenant shell undertake Tenant's Work in accordance with the design and construction criteria for the
Shopping Center included in the Tenant Package (referred to as Exhibit C) and the design and msialianon

Arden Faie
Towever 21
March 8, 2013




requiremnents (or construction barticades set forth in the Barricade Criteria Manual (referred o as Exhibyt B).
Tenant hereby acknowledges that it has received & copy of the curremt version of the Tenant Package
{effective as of the daie of this lesse) and a copy of the current version of the Bamcade Criterna Manual
(eflective s of the date of thus lease), and Tenant agrees 10 comply with the terms and conditions se1 forth in
the Tenant Package and the Barricade Criteria Manual. By s execution of this lease, Tenant acknowledges
receipt of the Tenant Puckage and the Barricade Critena Mamual All work on the feased premises other than
that 10 be so performed by Landlord 15 10 he done by Tenant, at Tenant's eapense (hereinafier calied "Tenant's
Work™). Tenant shall construct Tenant’s latest “Forever 21 prototype store, and Tenant's Work shall include,
but not be fimited 10. al demolition (including demolition of demising walls of the existing occupants of the
leazed premises, and removing and relocating as necessary all wilitics and other improvements), the
installation of all storefronts. customer entrance doars, floor covering, plastering, interior decorating, wall and
ceiling trestment, completion of air conditioning system and fire sprinkler system, extension of electrical
service within the leased premises. connection of il plumbing lines to Landlord's system, storefiont signs and
electric ights, including all electrical work and fixtures for same.

) Landlord has delivered to Tenant, or made availsbie w Tenant on Landiord’s web site, illustrative
outline drawings of the leased premises and the Tenant Package which together contain the basic design
architecrural, efectrieal and mechanical information necessary for the preparstion of Tensnt's design, plans
and specifications for Tenants Work. By its execution of this lesse, Tenant acknuwledges receipt of the
Tenant Package. and by this reference, the same 15 incorporated herein. The date of this lease {or the date of
*tual delivery. whichever shull be Lier) sholl be deemed 1o be the date of delivery (hereinafier called the
‘delivery date™; of the Tenant Packuge for the purpose of establishing construction achadules. Tenant agrees
to comply with the tollowing schedule:

(i}  On or before December 1. 2012, Tenant agrees 10 noufy Landlord of the identity and
mailing address of the hicensed architect engaged by Tenam for the preparation of plans for
Tenant's Worlg; ai the same time Tenant, at Tenant's expense, shall cause Tenant's architect 10
prepare and deliver 1o Landlord for Lamlord's approval, three (3} seis of preliminary plans
tor Tenont's Work. using the Tenant Prmt Package for same. Landlord agrees to accept such
heensed architect as Tenant's authunized agent (unless Landlord receives wntten notice 1o the
contrary). Said preliminary plans shall include at least a floor plan, storefront and interiar
elevations, reflected ceiling plan. and a color and sample board; and

(i) On or before January 1, 2013, Tenant, at Tenancs expense, shall ceause Tenan(s
uchileclloprepnremddelivubhndhdl‘orhndlom'upprwnlfau(‘l)mofﬂu!phm
and specifications for Tenanfs Work plus one (1) set of sepia transparency printy, using the
Tenant Primt Package and EXHIBIT C-1 as the basis for same, two (2) of which sets shall
have been signed on behalf of Tenant thereby evidencing Tenant's approval thereof,

Landlord shall review said plans and specifications and shall notify Tenant, within twenty (20) doys ef receipt
of said plans and specifications in Landiord's office, of the matters, if any, in which said pisns fail 1 conform
to Landlord's construction requirements or otherwise fail 1o meet with Landlonf's approval, Tenant shail,
within thirty (30) days from receipt of any such notice from Landiord, cause said plans to be revised in such
muhmmaammmw-mmmmm:mumhwmmm
within said thirty (30) days. Landiord shall not unressonably withhold, delsy or condition Landiord's
approval of Tenant’s plens and specifications for Tenant’s Work. Tensnt shall reimburse Landlord for the
conswuction chargebacks/reimbursables set forth in EXHIBIT G. When Landlond hes approved Tenant's plaas
or revised plans, as the case may be, Landlord shall initisl and retar one (1) set of spproved plans 1o Tenant,
which set shell aigo show the datc of Landiord's approval, and the same shall be made 8 past hemsof by cagress
reference thereto as "EXHIBIT P.* Approval of plans and specifications by Landlord shall not constinte the
amnplionol'nnympomibilitybyhndlmdfortbﬁrmmncyorwf&hmy.md?mhﬂbemly
responsible for such plans and specifications. Tenant sgrees not to commence work upon any of the aforesaid
Tenants wmmmmmwmmxrnmrmummmwmm
construction in the leased premises doe 1o failuwe of Landiond 1o substantislly complete Landlord’s Work
wirhinl,bekawdptenﬁsu.ﬂtedaminmh(e)bebwdsdlhecxtuxbdbym(l)woddng&yfor
each working day that Tenant is 30 prevented. Failure by Tenant to comply with the foregoing schedule shail
constitute a defhult of this lease. Notwithstanding the foregoing or of any other provision of this Lease or
any exhibit to it or any Landlord criteria, Tenant, once plans and specifications for its work have been
approved by Landlord, will perform its comstruction work end provide and install its marterials in
sccordance with those plans and specifications only; and, in the event of any conflict between any
provision of the Lease or sny exhibit to it or any criteria of Landlond, on the one hand, and Tenant's plans
and specifications for Tenant's Work which have theretofore been epproved by Landlord, on the other
hand, the fatter shall control.

(e} Landiord anticipates tendering possession of the leasod premises to Tenant on or about, but not prior
t, July 1, 2013. Tenant agrees to commence work a3 300n as reasonsbly possible and o proceed with it
diligently, and complete it in strict accordance with EXHIBIT P hereof (including the installation of alf store
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and trade fixtures, equipment, stock and inventory).

if The design and installstion of mechamical and elecirical systems shall comply with Tenant's and
Landlord’s requirements hereinafler referred 10 in the Tenam Puckage.

g) All extenior syms, including clectncal wuik for same. are 1o be mstalfed by Tenant «f Tenant's
expense, and shall be of such chamacter, design and size and at such locations us Landlond may approve and
require, all in accordance with Landlord's requirements for the installation. design and size of signs as shown
m the Tenant Package provided to Tenant under separete cover and by this reference made a part hereof and
Tenant agrees not 10 install any exterior signs until the same have been approved by Landlord, which approval
shall not be unreasonably withheld, conditioned or delayed.

[{}) In addition to the insurance coversge required under ARTICLE 19 hereof, Tenaat agrees that Tenant
or its genersl contractor, at Tenant's or such contractor’s expense, to obtain and maintain "All Risk” Builders
Riskhwmmmmxm.hmeﬁﬂluplmmomewmdmﬁmﬂ:puiodd
performance of Tenanr's Work. Tenant further ngrees to obiain Certificates of Insurance evidencing current
Comprehensive General Linbility Insurance, Workers' Compensation Insurence and Employer’s Liability
Insurance for any contractor or subcontracior engsged to perform constnxction of Tenant's Work, Such
Liability Insurance must be for minimum limits of $2,000,000 Combined Single Limit for Bodily Injury
ncluding Death and Property Damage Liability.

0] in the construction of the leased premiscs, Landlord and Tenant shail conturm v, and comply with,
all federal, state, county and local laws, ordinances, permms, rules and regulstions applicable thercto. In the
performance of Landlord's Work or Tenani's Work in the leased premises, as the case may be, or any
nhiesations, additions or modifications thereio, Tenant and Landiord shall not use or instalf, nor shall permit its
cantractors to use or install, any building mxlerials containing asbestos or other hazardous substances

1j) [intentionaliy Onutted]}
[13] {Intentionally Omitied}

[0 Tenant agrees 1o conduct its labor relations and its relstions with its employees, agents and
mm:inamhammusmwoidallmiha,picheﬁngmdbomot,on.ormmelenedpmniu
and the Shopping Center. Tenant further agrees that if, during the period of initial construction of the lersed
premises, any of its employees, agents or contractors strike, or if picket lines or boycotts or other visible
activities objectionable to Landlord are established or conducted or carried out against Tenant or its
employees, agents or contractors, or any of them, on or about the leased premises or the Shopping Center,
Tenant shall remove all employees. agents or contractors therefrom until the dispme giving rise 10 such strike,
picket line, boycott, or objectionable activity has been settled 1o Landlord's satisfaction.

(m)  Upon completion of construction of the leased premises, Tenant shall submit Contracior's Original
Notarized Affidavit, all Subcontrectors’ Original Notarized Affidavits and Original Noterized Final Waivers
of Lien, as well as such ariginal notarized lien waivers as Landlord may require from all contractars,
subcontractors, Jaborers, materialmen and maierial suppliers. Notwithstanding the foregoing, Tenant shail
only be required to provide to Landlord a general contractor’s affidavil and lien waiver and lien waivers of
subcontractors, faborers and materialmen whose contracts exceed $5,000.00.

(n) Within sixty (60) days afler the opening for business by Tenant in the leased premises, Tenant shail
provide Landlord with one (1) set of "as-built™ drawings and specifications indicating all changes made from
the original drawings and specifications during construction {"as-built® drawings shall accurstely locete all
underground utilities and/or equipmont installed), and one (1) set of reproducible "as-built* sepiss. *As -
builts” and sepias shail be delivered lo Landlord prior to final inspection.

{0} Provided thet Tenant is not in default under the leass beyond any applicable cure period, snd so
long ag Landlord does not terminate the lsase as a result of such default, Landiord shall pay o Tenant 2
Tenant Improvement Allowancs, s a contribution for the purchase of, and payment for, certain “Qualified
Items,” in an emount not 1o exceed Four Hundred Three Thousand Nine Hundred Twenty Five Dollars
($403.925.00) (the “Tenant Improvement Allowance™). Qualified ltcms for purposes of this paragraph shail
mean (i) the contract price for contractors and subconlractors who undertake Tenant’s Work pursuant to
paragraph (c) sbove, and (ii) the materials purchesed and installed or constructed as Tenanm's Work
(excluding, however, trade fixtures. equipment, furmnme. merchandise, signage and other personsl

property).

Upon written request, Landlord shall pay Tenant the Tenant Improvement Allowance by means of progress
payments. in the following manner: (i) An smount equal to forty percent (40%) of the Tenant Improvement
Allowance within thirty (30) days after writien request from Tenant, which request may not be made until
after Tenant has commenced construction of Tenant’s Work in the leased premises; (i) An amount equal to
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forry percent (40%) of the Tenant limprovement Allowance shall be paid to Tenant within thinty (30) days
after written request from Temant, which request may not be made until after Tenant's Work has been
completed and Tenant has opened for business in the leased premises; {iii) The remainder of the Tenant
Improvement Allowance shall he paid to Tenant within thiny (30} days after the Inler to occur of (a) the
date Tenant apens for business to the public from the leased premises, and (b) the date Landkord recenes
the "Close-Out Package™ (except the Notice of Complenion) (as defined hereinbelow)

‘Tmm shall perform snd provide Landlond with each of the following within the ume frame specified
therefor oli at Tenant’s sole cost and expense (collectively, “Close-Out Package™).

0] Notice of Completion. Tenant shall obtain, record and post on the leased premises a Notice
of Completion. if required or permitied by [aw, within ten (10) days following substantial
completion of Tenant's Work and forward to Landiord a conformed copy of the recorded Notice of
Completion within thirty (30) days thereafier.

()  Ceriificate of Occupancy. Tenemt shall obtain a Cenificate of Occupancy {or other
#pproprinte documentstion permitting the leased premises o be occupied) within thirty (30) days
following substantial completion of Tenant's Work.

(i} Lien Warvers. Tenant shall obtmn executed. unconditional lien waivers for all wirk
performed. and materialy furmished. by Tenam's contractor, o} subcontractors and all materials and
service suppliers (1o the extent any of the foreyping provide services. materials or supplies m
excess of five thousand dollars ($5,000.00), as well as an 2ffidavit from Tenant's contracior that no
fiens exist as & result of Teaant's Work, and shall provide Landlord with originals of each within
thirty (30) days after substantial completion of Tenant’s Work.

{iv}  Ceniflcorion. Tenant shall provide a certification that the Premises were constructed in
accordance with the Plans and dJeliver the same 1o Landlord upon substantial completion of
T'enant’s Work

Q] As-Builr Documents. Tenunt shall submit the As-Built Documents to Landiord within
forty-five (45) days following substantial completion of Tenant’s Wark,

Landlord mllmduTmllmmmAllmmeupmiddmwvahm.
that the Tenant Improvement Allowance shall not, in any event, be in excess of the cost to Tenant of the
construction of Tenants Work (as limited o the Qualified Items). All leasehold improvements which are
paidforbylheTmmlnpmmummlowm:tullbewmﬂumnyoﬂandlmduponmeﬂpinﬁon
or earlier termination of this Lease. Notwithstanding anything to the contrary herein, the Tenant
improvement Allowsnce shall not be payable if Tenant is in default beyond any spplicable cure period and
thelmeiswrminuedunmcmﬂundlords!mllbemiﬂedhoﬂmthemmtormy
outstanding, past due rent amounts and fo pay the net amount in accordance with this
Notwithstanding anything to the contrary in this lease, upon an early termination of this lsase for Tenant's
default, Tenant shall reimburse to Landiord, no later than the termination date, the unamortized balance of
the Tenant !mpmwmethwmmumingmmﬁaﬁmofﬂwhnmlmpmthhmmc
straight line basis over the term of this lease.

lnmeevmtﬂmhndlmdﬂihwpnydlawpaﬁmofllszknptmmmme(ﬂn‘Oﬂ'su
Amount™) lo Tenamt within ten (10) days after receipt of written reminder notice in all capital letiers from
Tenant 10 Landlond that the same was not paid and due (via facsimile o otherwisc), then Tenant shail have
the right to deduct the unpaid amount of the Offiet Amount, together with &ny sccrued interest thereon
mmmmmﬁck«n)ﬁmkm:dmﬂumnmmmmmmmuuuunp-‘d-muorm
OmetAmmm.mgqhuwimmmedhmmmmmMHe«t).Mbmmdiwdin full to
Tenant.

- Which n.

The rental payments under this lease shall begin to sccrus on the earlier of the following daes (the “Rent
Commencement Date™):

1] the date which is one hundred thirty five (135) days following the later of (i) the date
the leased premises are delivered to Tenant with any Landlord Work completed and in the eondition
required by this lease(dnsﬁnmddelivaydmh«eimbuwﬂipulabdinmaph(e}of
ARTICLE 2 hereof); and (ii} the Permit Date. The “Permit Dute™ means the date Tenant has heen
issued & building permit from the applicsbde govermental agency for the commencement of the
construction of Tenant's Work. Landlord and Tenant acknowledge and agree that the funting of the




forcgoing one hundred thinty five (135) day penod is specifically contingent upon Tenant {1)
submtting to the Tenant Coordinstor Tenant’s Preliminary Documents for Tenant’s Work on or
before January 2, 2013 (2) submittng o the Tenant Coordinstor Tenant's Construction Documents
for Tenant's Work in accordance with the required time frames und (3) applying for a building permit
for the construction of Tenam's Work froim the apphenble povemment agency withm three 13)
business days following approval of the Construcion Docunents by Landlord and thereafier
dihigently and continuously pursuing the issuanve of the aforesuid hutidmg permit. The Penmit Date
shall be pushed-back by one (1) day for each day that Tenant delays or fails to perform its obligations
in a timely manner as herein provided. For example, if the Permit Date is April 15, 2013 and if the
total number of days Tenant hes delayed in complying with this paragraph s ten (10) days, the Permit
Date shall be pushed back 1o April 5, 2013,

OR
(ii)  the date on which Tenant shall open the leased premises for business to the pubhec.

ARTICLE 4 - Rental

Tennnt agrees 10 pay as rental fon the use and occupancy of the leased premises, at the times and in the
manne: heremaiter provided. the following sums of monyy.

(8) MINIMUM ANNUAL RENTAL: Tenant, m consideration of ssid Jemise. does hereby covenant and
agree with Landlord to pay to Landlord without deduction or set-off of any kind {except 8s provided herein),
and without prior demand, the following stated sums per annum as rental for said leased premises, said
Mimmum Annuat Rental 1o be payable in twelve (12) equal monthly instaliments, i advance, upon the first
day of each and every manth durmg the following stated periods of nme:

$565,495.00, comencing upon the Rent Commencement Date, and subjecs 1o
increase as set forth in ARTICLE 4(g).

In the event such rental shall be determined, under the provisions of ARTICLE 3 hereof, to commence on &
<day other than the first day of a month, then the monthly installment of the Minimum Annuat Rental for the
period from such commencement date umil the first day of the month next following shail be prorated
accordingly. In the event that the last day of the term is & day other than the last day of a month, then the
mlhlyh:slﬂlmmofmeMiniumAmullefwlhcpuiodﬁmndnﬁﬂdnyotﬂuhnmnﬂnﬂmnﬂ:
the termination date shall be prorsted accordingly. All past due rentals, edditional rentals, andVor other sums
due to Landlord under the terms of this leasc shall bear interest from the due date until paid by Tenant, at the
rate of two percent (2%) above the Prime Rate (a5 bereinufier defined), not to exceed the maximum rate of
mierest allowed by law in the State of Califomia, and such interest shall be deemed to be additional rental
Notwithstanding the Foregoing or anything to the comtrary comained herein, interest shall not sccrue 1o
Landlord unless Tenant hes failed to pay any sum due Landlord under the Lease within 10 days afer
Landlord has given Tenant wrilten notice of Tenant’s failure to pay said sum when due. All rentals provided
for in this lease (those hereinafler stipuiated as well as said Minimum Amnual Rental) shall be paid or mailed

to:

ARDEN FAIR ASSOCIATES
t/o Mecenich Mgmt Co As Agent For Arden Fair Associates, L.P.,
Dept. 2596-7000, Los Angeles, CA 90084-2596

or to such other payee or address as Landlord may designate in writing to Tenant.

“Prime Rate™ wherever it appears in the lease shall mesn the "reference rate™ snnounced by The First National
Bank of Chicago (whether or not such rate has actually been charged by The First National Bank of Chicago).
If The First National Bank of Chicago discontinues the practice of snnouncing a "reference rate” then the ierm
*Prime Rate* shail mean the pritne raie {or base raie) reporied in the Money Rates column or section of The
Wall Street Journal es being the base rate on corporate loans at large U.S. money center commercial banks
{whether or not such rate has actually been charged by any such bank). If The Wall Street Journal ceases
publication of the prinxe rate, the “Prime Ratc™ shall mean the highest rate charged by The First National Bank
of Chicago on short term, unsecured loans 10 its most creditworthy large corporate borrowers. I The Wall
Street Journal (i) publishes more than one prime rate or base rate, the higher or highest of such retes shall
spply, or (i) publishes a retraction or carrection of any such rate, the rate reported in such retraction or
correction shall apply.

(b} PERCENTAGE RENTAL: In addition to the Minimum Annual Rental, Tenant agrecs 1o pay to
Landlord, in the manner and upon the conditions and at the times hereinafter set forth, during and for each
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calendar year of the term hereof. and as "Percentage Rental” hereunder, the following sums of money.

conunencing on the Rent Commencement Date, Tenam agrees 1o pay to Landlord Percentage
Rental in an smount equal to Five percent (%) of all Net Sales (as defined in ARTICLF &
hereof) in excess of ELEVEN MILLION FHREE HUNDRED NINE THOUSAND NINE
HUNDRED DOLLARS ($11.30%,900.00)the ~Breakpomt™} made by Tenant in the leased

premdses during any calendar yesr (or partia] year, 35 the case may be) contained within sard .

period of time. On each Rent Adjustment Date (o5 that serm is defined in ARTICLE 4(g)
below), or pursuant 1 an adjustment to Minimum Aonual Rental 5 & result thereof, the
Breskpoint shall be adjusted 10 the sum determined by dividing the Minimum Annual
Rentsl (as adjusted pursuant 1o ARTICLE 4{g) on such Renot Adjustment Date) by the
Percentage Rent Rate.

Said Percentnge Remal for each such calendar year shall first be paid tor the month in which the aggregate
Net Seles for such calendas year shall first have exceeded the respective Breakpoint established hereunder for
each such calendar year and thereafier shall be paid monthly on all additional Net Sales made during the
remainder of such calendar year, such payments to be made no later than the fifteenth () 5th) day of the next
tollowing month. As soon as practical after the end of each caleadar year, the Percentage Rental paid or
payable shal! be adjusted between Londlord and Tenant besed upon the signed annual Net Sales as more fully
described in ARTICLE 5. Notwithstanding anything to the contrary, for the purpose of calculating
Percentage Rental for 2 partial calendar year occurriag at the heginning o end of the 1erm of this Lease, the
Percentage Rental payable for any such parnal calendar year shall be cuiculated using the Net Sales Jduring
the first twelve full calendar months following the Rent Commencement Date (in the case of a partial year
at the beginmng of the termm) and the last twelve full calendar months immediatcly preceding the expiration
date or date of eartior termmstion (in the case of & pantial year st the end of the term). The Percentage
Rental payable for any such partial calendar year shall be calculated by multiplying the Percentage Rental
due for such twelve-month period by a fraction, the numerator of which shall be the number of days in the
pantial calenda vear and the denomuinntor of which shall be 368

For the pwpose of computing Percentage Rental, Net Sales dunng any calendar moath i which Tenant does
not continuously and without internuption conduct its business as required herein for more than fowr (4) full
days shali be deemed to be the greater of; (i) the Net Sales during such calendar month or (ii) the Net Sales of
the same calendar month of the previous year. This paragraph shail not apply to any calendar month when
Tenant shall have closed the Jeased premises with the prior written consent of Landlord for purposes
permitted hereunder or is otherwise permitted to close for business hereunder, ot dus to strikes,

restrictions, natursl disasters, or any other cause beyond the reasonable control of Tenant, except financial
difficulty.

() {intentionally Omitted].
0] [Intentionally Omitted].

[C] If Minimum Auonunl Rentsl, edditional rental or any instaliment thereof, is not paid within ten (10)
calendar days afier it is due, then Tenant shall also pay 10 Landlord, as additional rental, a Iate payment fee
equal o TWO HUNDRED AND NO/100 DOLLARS (3200.00) for each and every month, or part thereof,
thezeafter that such rental remains unpeid; provided, however, that for the first time in my calendar year that
Tenant bas failed to pay any insteliment of Minimum Annusl Rentaf or additional rental when due, the
foregoing late payment fee shall not apply unless Tenant bas failed to muke such payment within ten (10)
days of receipt of Landlord's writien notice of such delinquency. Landlord shall not be required 1o give
Tenant such notice more than onc (1) time in say calendar year prior to sssessing the late payment fee.
Such payment shall be deemed liquidsted demnges and not & penalty, but shall not excuse the timely payment
of rental. If, during the lease term, Landlord receives two (2) or more checks from Tenant which are retumed
by Tenantss bank for insufficient funds, Tenant agrees ther all checks for the next twelve (12) months
thereafler shall be either bank certified, cashieny’ or treasurers’ checks.  All bank service charges resulting
from eny bad checks shall be bome by Tenant.

N In addition 1o Minimum Annuai Rental, Tenant shall pay, xs additional rental, all sums of money
required 10 be paid pursuant to the terms of ARTICLES 4(b) (Percentage Rental), 7 (Taxes), 16 (Utility
Services and Environmental Charge), 17 (Joint Use Areas), 37 (Promotional Fund Charge), and all other
sums of money or charges required to be paid by Tenant under this Jease (collectively referred to in this lease
o5 “additional rental™). I such amounts or charges are not paid a1 the time provided in this lease, they shall
nevertheless be collectible as additiona) rents! within thirty (30) days, but oothing herein contained shall he
deemed 1o suspend or delay the payment of any smount of money or charge &t the time the same becomes due
and payabie hereunder or o limit any other remedy of Landlord  All amounts of Miniowm Annual Remal
and additional renial payable in a given month (also collectively refered to in this lease as *remx” or “remal”)
shal] be deemed to comprise a single rentsl obligation of Tenant to Landiord.
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()  Commencing January 1, 2015, and on each January 1 theresfler (ench such date is somedines
referred to a5 the “Rent Adjustment Date™), the Minimum Annual Renal then in effect {or which would
thea have been in effect sbsent any abatement o reductions in Minnnum Annoal Rental) shall be increased
vhut not decreased] by s percentage equal 1o two and ane-hall 12') times the percentage mncrease n the
hwdex {as that term 15 defined hereinbelow) published for the month winch s thre (3) monihs prior 1o the
Rent Adjustment Date cumpared (o the Index published tor the month which 1s fifieen {15) months pror 10
such Rent Adjustment Date; hawever, in no event shull Minimum Annual Rental be incressed oa any Remt
Adjustrnent Date by more than three percent {3%), cakculated on 2 Cumulative Basis, “Cumufatve Basis™
for purposcs of this paragraph means (8) 1f Iwo and ane-half (24) times the percentage increase in the
Index as of an Rent Adjustment Date exceeds the stated cap for such Rent Adjustment Date, then such
excess in percentage points may be used by Landiord t0 2dd 1o future percentoge increases in the Index to
the extent that any such increases in the Index sre. as of sny future Rent Adjustment Date, less than the
siated cap for such future Rent Adjustroent Date; and (bj if, as of any Remt Adjustment Date, the percentage
mcmseinxheInde;isluslhmmyappﬁubhsmedapforsuchkmAdjmmmem.mm
deﬁcimcyinpemu\uppoinunuybemedbylmdhrdmnddwlbenxeduplppliab{e to any future
Rent Adjustment Date if, a5 of each such Rent Adjustment Date, the percentage increase in the Index would
exceed the stated cap. The rerm “Index™ for purposes of this paragraph mesns the United Siates Department
af Labor, Bureau of Labor Siatistics Consumer Price Index for All Urban Consumers, U.S. City Averape,
Subgroup Al ltems” (1982-84=100). If the foregoing Index is not available, then the successor or
substituie index published by the Bureau of Labor Statistics shall be used by Landlord as the Index. If the
Bureau of Labor Statistics does not publish such successor ar substinue {ndex, a rehable gavermnmental or
wther non-pamisan publication evaluating substontally the same consumer mformation shall be used by
Landlord for the Index. It Landiord nses any substitute or successor index or other publication, the same
shall be converted to a basis of 100 if the basis used for such other index ot publication is less than 100,

ARTICLE S - Definition of Net Sales

The term “Net Sales” as used in this lease shall mean and mclude (as of the date of the transacuon) the entire
amoumofdtwmlnkmuofdlgoodsandwdundiusold(imhdingsinmdmncm
cwﬁmuxknw.muuﬁmmmdmﬁﬂlmmm:ﬂuhum@uin.uponorﬁbm
anypmoﬁbeHedpunics.whdw(wlnﬂywpuﬁdly)f«cuhmatdﬂ.uﬂﬂnllinﬂudemnks
hmvmﬁmmﬂﬁm(hdﬂhg&mlﬁﬁmmmmmmhu)(wm
and postege stamp}; msil o telephone orders received or fillod af the leased premises; equipment leased:
ﬂmhmmmruﬁ”mm:ﬂﬂklmlmu&m&ﬂlmumﬂw&wmm
mkennnhclusedpendus,dﬁmughmdnudenmybeﬁﬂaddmh:(hdudhghmmﬁnﬁhdmm
whichmmpudormimdbynumofelmic.:ﬂeplmﬁc,vmo.mpumnrodmehmmicnr
o&wmhmhwhsdmﬂwﬁeeﬁﬁmuof&n&ukmfwwmhmofu
lease.mldlssofwhﬂhermdaordusmlcupmdorﬁlhdnchelaudpmnimoraweptedorﬁnedby
Tenant or its parent, subsidiary or affiliste at any other location); nil monies or other things of value which
kamﬁdedmmdveﬁmniuopemimhudedwﬁngmmhﬂngum“umyh.h
folkvwing:(u)mnmchmusbmm;(b)u-mmordlmmucm.mimmuﬁnﬂu
mwmnwﬁﬁemumm«mmhmdmumm
mnhluﬁpmim;(c)hummvbgﬁmmwmmmwdbymh
musionofaedilonadumdwmmilduddmdnmmhmdiuukpice;(d)nmmmshmsm
nnnufmu:;(e)themmuofnlunminﬂleadimlycoumofﬂmnt’sbmim,ofﬁxnmnmhﬁuy
or equipment which Tenant has the right to remove from the leased premises afier use thereof in the conduct
of‘rmtsbmimhmwpmm(nwmormmw«mfuofmdmﬁum
detmmmwuuMhmm&rhmvmimmbnomeﬁ
bminusuﬁmformepmposeofewmmﬁngamcmdcin,agmﬁwnﬂwleuedptmim;(g)nhm
Tem‘suwhymndnlmdmimuthiumﬁme‘smem
discount policy provided such sales do not exceed in the aggregate two percent (2% of Tenant's Net Sales in
mysinsieulenduyeu;(h)mmmdmgedoffbyhmmumoolhuib!ehdddnwthemwiwﬂy
included in Net Sales where such amounts arc reported by Tenant as uncallectible on Tenant's federal income
mmupmﬁdedthumdnuumsubaeqmﬂywﬂxud.mwhmmwillbeinclndethetSaletin
the calendar year in which collected and further provided that such uncollectible sums 3o deducied do not
exmdinthewemepaeuu(l%)ol'Tnm‘sNaSaminmysingiecahuhryur.mﬁ(i)nle:of
giﬂoeniﬁwcs.mﬁldwmmmde:medonhndonedExceptasmhawiseexp:enlymfonhhwein.no
deduction shall be allowed for uncollected or uncollectible credit accounts and bank checks, or charges for
bank credit cards.

ABTICLE 6 - Records and Agdits

Tenant agrees to use a cash register, or other device as may be approved by Landlord, or such other similsr
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devive o5 Tenant uses in all of its other similarly opersted stores and as otherwise customarily used in the
retail industry 1o accurately record alt sales; such cash register or other approved device shall provide sales
documents and/or a register tape of all transactions showing, a1 » minumum. the date of sequenually numbered
rsnsactions and readout totals  Tenant firther agrees 10 accurately record ali sales in aconrdunce with
generally accepred accounung practices (showing all of #s sales seperately from any of its other siores),
wceount for all cash regusier tapes and fo mamtain sufficient original reconds which sccurately swnmarize alt
transactions relating t the keased premises (including the sales of any sublenan, licensee or concessivnare].
Such original reconds shall inchude but not be limited to: sales documents andor tapes of cash register or other
approved devices, sales returns und sliowance detail, cash receipts, payroll journals, accounts receivahle,
dishursement journsls, bank siatements (io the exient the same are scpacately maintained for the Prenuses),
deposits!ips.invamwym&,pwchneudu&mceivingmds.umjomhathﬂyuhsmpons,m
acuptedanuofelmk.umﬁdnmwm:hcnmﬁcmnﬂmwdmhym
sysiem, state sales and use tax retums, and a complete general ledges. Documentation of specific sales
exclupons must also be mewmiained. Seid records shall be preserved (properdy totaled) by Tenant either, a1
Tenant’s option, (a) a1 the leased premises or (b) at the home or regional offices of Tenant and made svailable
to Landlord at the leased premises or such offices within ten (10) business days of demand for a penod of a1
least two (2) years after expiration of the calendar year to which such reconds relave after the twermination of
the fease (however, if eny audit shall be commenced by Landlord or if there shall arise a dispute concering
Tenant’s Net Sales, Tenant's records shall be preserved and rewined by Tenant until a fine! resolution of such
dispute). The receipt by Landlord of any statement of Net Sales or Percentage Rental for any peniod shall not
constitute an adnussion of the correcuess thereof. Tenant agrees tu deliver to Landiord a staiement of each
month’s sales on or before the fifleenth (15th) day of the following month and, by February 28 of =ach veir
of the term of this lease, an annual staiement, signed by an suthonzed employee, officer, owner or parter of
Tenant, of the Net Sales as defined in ARTICLE 5 and sepamtely stating the gross taxable sales for California
state sales lox reporting purposes made during the preceding year. If the term of this lease expires or is
terminated on a date other than December 31, then a like signed statement for the partial calendar year 10
which expiration or fermination occurs shall be delivered within thinty (30) days after expiration or
temunation. Landiord shall be entitled at Landlords expense, 1o have at any time, upon ten {10) busmess
days’ notice, suhject 1o the limitations set forth herein, an audit of the Nei Sales made during any period
covered by such annual statement and to recelculate the renials payable for say such perrod; provided that
such right 16 sudit shall be limited 10 no more than one (1) time in any twelve (12) month period, and during
ressonabie businoss hours, unless 2 bona fide dispute results from such an audit and & subsequent sudil(s) is
reasonably necessary to resolve such dispute, then, in such case, Landiord shall be entitled to such subsequent
andit(s), and further provided that such audit shall not occur during the months of November. December or
April, unless reasonably necessary to comply with sny legsl requirements, including, but not fimited to, any
statute of limitation, and further provided that if the two (2) year period within which Teoant must proserve irs
records of Net Saies a8 provided under this ARTICLE 6 expires within any of the foregoing months. then
such two (2) year period shall be doemed lo extend to May 31 of the applicable year, If it shall be determined
as a result of such audit that there hes been a deficiency in the payment of Percentage or additions! rentals,
then such deficiency shail become immediately due and payabie with interest st the rate of two percent (2%)
above the Prime Ratz (as hereinbefore defined), not to exceed the maximum e of interest allowed by jaw in
the State of California, and such interest shall be doemed to be ndditional rental, from the dete when said
payments should have been made. The results of any such sudit shell be confidential and Landlord shall not
supply any information obtained as a resnlt of such review to any third party except on & confidential basis
10 Landiord’s legal counsel and Landiord's accountanis, or ss ordered by & cowt of competent jurisdiction.
1f Net Sales have been undersiated by more thaa four percent (4%) or Tenant fils 1o record, maintain or make
available sales supporting documentation as specified above, then Tenant shall pay the cost of such sudit and
all other cosis and expenses therowith and related thereto. In the event Tenant shall be delinguent in
fuenishing to Landlord any monthly sales statement or statements required hereunder afier twenty (20) days®
notice of such delinquency, then Landlord shall have the right, upon ten (10) days prior notice, t0 conduct
such sudits as provided by this ARTICLE 6, and any 2nd all ressomable charges occasioned by reason thereof
shall be the sole obligation of Tenant, and such obligation shall be deemed an item of additional rental. if
Tenant does not furnish the sales documentation referred to sbove or otherwise impedes Landlord's sudit of
Tenanty annunal Net Sales, Landiond shal] be entitled, in addition 1o Landlord's other rights and remedics, 1o
estimate Termn('s snmual Net Sales a5 one hundred ten percen: (1 10%) of Tenant's Net Sales for the preceding
year, and bill Tenant for any Percentage Rental which may be due based upon the estimated Net Sales.

7-T

In addition to the Minimum Annual Rental provided for in ARTICLE 4(a) hereof, Tenant agrees 10 pay lo
Landiord additional rentsl as follows:

) Tenant shall pay its proportionate share of all real property taxes and assessments withour deduction
ur set-off of any kind (except as otherwise provided herein), including the cost of any contest of an
agsessient by Landlond pursuant to paragraph () hereof, which may be levied or assessed against the
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Shopping Center during the term of this lease by any lawful authority tor each calendar year commencing on
the dote ca which rental shall be determuned 1o conunence under ARTICLE 3 hereof, excluding taxes or
assessments fevied or assessed apamst land and/or hutkimgs owned or leased tw department stores which may
he located in the Shopping Center. Tenant’s proportionaie share shali be equal 1o the product ohtained by
multiplying such taxes and asyessments by a fracuon, the numeratar of which shall be the number of square
teet of floor area m the leased premses and the denominator of which shall be the total number of square feet
of vonstructed gruss leasable foor area i the Shupping Center as averaged at the end of each lease year
(excluding the floor area contained inmedqnmmmbuildings)wbxbmouupiedorpmducingm
including the jeased premises. However, in no event will Tenant's share of real property taxes and
assessments be calculated on the basis of less than ninety percent (90%;) of the gross lcasabie floor area. Any
excise. transaction, sales or privilege tax (except income, transfer, estate. iR, capital and inheritance taxes)
mmmmwmymmxwmmmwmundmmmmuoﬁ
amibmedto.ormuuredbyrmuloruherchugspaynblsbyTemdnllbepnidbmix to Landlord in
mmmmwmnmmmcmmsepmm. Notwithsianding
myﬁhgwdnmmmmﬁwdhau‘mnmmmslﬂlimmdemymam o assessment, license
fee, license tax, tax or excise on rent, or any other levy, charge, or similar imposition thereinafler individunlly
and colloctively sreferred to a3 "impositions™) imposed by any federal, wtate, county or city authonty having
jurisdiction, or any political subdivison thereof. or any school. agricuktural, hehimg, dramage or other
improvement or special assessment district thereof, on any interest of Landlord andror Tenant in the leased
premises or in the remainder of the Shopping Center andior the underlving reaity, inctuding but not timied 1o-
{3) any impositions in substrution, partinily or twially, of any imposuions now or previvusly included witlun
the defirution of real property taxes it being acknowiedged by Tenant and Landlord that Propesiion 13 was
adapted by the voters of the State of Cabifomin in the June. 1978 elecuon and that impositions may be
imposed by govemmental apencies for such services as fire protection, street, sidewalk and rosd maintenance,
refuse removal and for other goveramental services formesly provided withow charge o property owners or
occupants, it being the intention of Tenant and Landlord that &!l such new and increased impositions be
included within the definition of “tases” for the purposes of this lease; {b) any impositions allocable to or
measured by the area of the lensed premises or any renwl payahle he der, levied by federal, siate, county
ar city gavemment, or any political subdivision thereof, with respect 1o the receipt of such reat, or upon or
with respect to the possession, leaging, operation, magagement, maintenance, alteration, repair, use o
oceupancy by Tenamt of the leased premises, or sny portion thercof: and (c) any impositions upon this lease or
mydocumtnMTmislmcruﬁngormmfuﬁngmiwornnminﬂ:eimed
premises. msmmpuﬁmmmmmmwmmmmmm
estate, franchise, capital or gift taxes, or any penalties, Inte Fees or interest resulting from Landlords faiture 1o
timely pay any Taxes.

(L)) Tenant's proportionate share of all real property wxes and assessments during the term hereof shall be
pcidinmomhlyinmlmmorbefommﬁmdnyofm:halendunmuh.inu!nmc.inmmm
msonablyaﬁmmdbyundlmd(nlmgwithal(}%ndninislmivefuonsuchnmnu).pwvidedmuhme
mammdammm.mwmmngmmmnmwmm
Lmdlotdmy.!mtmllmbeoblimedw.uutbem!mquimdmheucrmdls:buiﬂoriumimue
of the monthly instaliments due from Tenant hereunder. Upon confirmation of all tax bills and assessment
bills attributed to any calendar year during the term hereof, Landlord shalf fumish Tenant with s written
mmmofhmdumuoﬂmm%mmnimﬂmeoﬁbeuxamdw&rmw.
md,pomylnuwﬂumnoﬁcefmmem,wlichnmicemywlbeglmmdmme(l)ﬁminmy
twelve (12) month period, Landlord shall provide to Tenant a copy of the tax bill from which Tenants
proportiouats share of Taxes have been calculsted. If the total amount paid by Tenant tmder this ARTICLE 7
ﬁ;rmyuluﬂuyurdudngdzmofﬂﬁ:hmdﬂlbelessthnmeam-!umumduﬁom'l'cwnfor
mdlyur.uﬂwnmcmhmm.ﬁnm:hup:yloLmdlordﬂzdeﬁciencywiﬂlind\hy(M)days
aﬂadmndﬂmforbyhﬂl«d;nﬂifﬁuualmmpidbyﬁmnm&rmymhulm
year sholl exceed such amount due from Tenant for such calendar year, Tenant shall be entitied to offset the
excess against payments next thereafler becoming due under this lease. For the calendar years in which this
lease commences and werminates, the provisions of this ARTICLE 7 shall apply, and Tenant's liabllity for its
pmmmwmmm:mnhmymhywhlluubjmmnmdﬁmu
based on the number of days of sny such year during which the term of this lease is in effect. Prior to or at the
mmmauumomism,mmmmMmmmmunmm
Landiord shall notfy Tenant in writing of Landlords egtinmte of Tenant's monthly instaliments due
hereunder. Landlord’s and Teasnt's obligations under this ARTICLE 7 shall survive the expiration of the tarm
of this leasze. Noms.assssmems.fesord-mmfmedwinmispmmphﬂullbemnsiduadasmu
under the provisions of ARTICLE 13 hereof. An official tax bill or copy thereof shall be submitted by
Landiord 10 Tenant, upon request of same by Tenant, and shall be conclusive evidence of the amount of a tax
assessed or levied, the items 1axed and instliments thereof. Landlord estimates that Tenant's proportionate
dmuofhmfwthezoucllenduywmﬂ.ﬁﬂpusqmmfoolofmelmdmmhowcw.r.tm
fomgoiuismulimonlymdnouumhﬁmmwmmyu:oﬂnaaunlmﬂwmﬂmmm:
Tenant's proportionate share of Taxes for such calendar year {or any subsequent calendar year).

(3] If Landlord endeavors at ony time 10 contest or negotiate any tax or sisessment against the Shopping
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Center. to limit the increase of any tax assessment or to abtain a reduction or correction in the assessed
valuaiion upon the Shopping Center for the purpose of reducing any such tax assessment, Tenant agrees 1o
paly #s propertionste share of Lendlord's reasonable. third paaty eXpenses in so contesting, or negotating, sud
propurtionate share to be determined and paid in the same manner as set forth in this ARTICLE 7 for taxes
und assessments and 10 nclude. but not be himited 10, reasonable, third-pamy legal, tax consuhamt and
apprasal fees. Under no circumsiances shall Tenant have the nght 1o withhold any payments 10 Landiond
pursuani 1o this ARTICLE 7 or any ather Article of this lease, nor shall Landlord have any obligation 10
widzholdt!npnymmotmymlpmpmymammleviwmmmdbymthﬁnmmmy
ageinst the Shopping Center. If Tenant shall have paid an amount in excess of its proportionate share of laxes
and assessments forlnyyeu'umeusuhofumhuqumxmdumim in totel taxes #nd assessments for such
year.nlchcxeussfnﬂbeleﬁumdbyhudlordmwmaﬂmﬁmmuﬂﬁd\undlordshlllbe
entitied from the taxing suthority with respect to such year shail have been received by Landlord, and the
foregoing shalf survive the expiration of this lease 1o the extent eny such refund relates to Taxes actunlly paid
by Tenant pursusnt to this ARTICLE 7. Notwithstanding anything to the contrary contained herein, b
subject to the provisions of parsgraph (a)humf.deuﬂpaymyhx,wMalﬂumwoﬂuwise.
whichuorslullbeinpoaadonTem’splymmmlhaumder.andmymminmdupon
mofﬂmumtmmmmmmmm)mumwm
generally,anyuxwhidtmybemmalienuponmhnd.hn‘ldinp.oxoﬂﬂimpmvem in the Shoppung
Cenver, as well as charges for any easermnent maintained for the benefit of the Shopping Center.

TICLE 8 - Subardin and A ni

i Without the necessity of any additional document being executed by Tenant for the purpose of
effecting a subordination, this Rase shall be subject and subordinate ¢ all times 10: () all ground or
underlying leases which may now exist or hereafier be executed affecting the leased premises and (b) the
hien of any montgage or deed of tust which nay now exist ar hereafier he executed in any amount for
which the leased premises. such ground or underlving leases. or Landlord’s interest or estate in any of
them, 15 specified as security, Notwithstandmg the foregoing, Landlord shall have the night w subordinate
orcaulclobembordinlledlnytuehroundo:nmh’lyingIeasesormysuchliuutolhi&kau. if any
ground or underlying lesse terminates for any resson, Tenant shall, notwithsianding any subordination,
m:oMWmmofhWﬁnmmMMu&eopﬁmofmh
successor-in-interest. Tenant shall execute and deliver, upon demand by Landlord from time-to-time within
thirty (30) days after writien request to do 3o and in the fomnqmedbyl.mdlad,myc\murym
mid]ymhmwimmmm«mimamhmﬁmmmm
any such ground or underlying leases or the lien of any such mortgage, or deed of trust and confirming that
Tenant’s quiet posseasion of the jcased premises shall not be disturbed so long as Tenant is not in default
hereunder beyond any spplicable notice and cure period. Notwithstanding the foregoing, the subordination
of this Lcnselot‘umxcgmundotxmdedyinglnsesmdﬁmnmngagsormdmuullbemnioned
upon delivary to Tenant of 8 commercially reasonsble subordination, non-distwbance and anomment
sgrecment providing that, a3 long as Tenant is not in default hereunder beyond any applicable notice and
cure period, Tenanl’s occupancy shell not be disturbed (the “SNDA Tenant shall not be required to execute
any documents hereunder which materially affect Tenant's obligations or decrease Tenant's rights under
this Leage.

{b) if any proceeding is brought for default under any ground or underlying lease to which this leasc s
mbjact,orunheevemoffombmu«meexmiseofmepowc;ofulemﬂqmymﬂglgeordeedcf
lmsunadebyLmdlo:dcovezingmelmedpmuim.Tthlmnbthemmnmym
fnmluumoruleandshnl!mmin&umnmmmmislmmiddmhm
expressly sgrees in writing to be bound 1o all future obligations of Landiord by the. terms of this lease,
except that such successor shall not be (a) lible for any previous act or omission of Landlord under this
lense except formpairndmaizﬂmmeobliyﬁmofaemﬁmhgmmmnudon!.mdhrdundumh
leasze, or (b) bound bymymﬁwsmymnofmlormdtydeposﬁ(mwmmfudncml
mozuh:ndrcntspaidonmmimtudbuis)udﬁchhmnmbeenexpmlydﬂivemdbyundlwdmm
SUCCESsor.

() To the extent that there exists or will exist agreements with Landlord and the department stores in the
Shopping Center pertaining to the Shopping Center, including but not limited to = reciprocal easement
ngreemem,lhisleueshaﬂbembjeamdnbaﬂhnmmdmgwus.mﬂmymdmw
medifications thereto, provided the same do not materially affect Tenant's obligations or decrease Tenant's
rights under this Lease. To Landlond's knowledge, no mich sgreements prevent the use of the leased
premises as confemplated under this lease.
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{a) Landlord hereby reserves the night, subject to Articke 2(b) hereo!, et ary nrae io make alterations or
additions 1o, subdivide, change Ui buiding dimensions, build sdditional stories on the building in which the
lensedpmﬁmmmxuimdmmmym}uhuﬂdhgormldminwsmppmgm.mdwhmd
adjoining the same. Landlord also reserves the right, subject to the limitations sct forth in ARTICLE 2(b) of
lhisleua,ﬁomﬁmmﬁmweum:mhawiwings.dnma.uimvmm including but not
limited 1o, surface. elevated or double-deck parking facilities in the Shopping Center and temporary scaffolds
and other sids to construction, Notwithstanding anything to the contrary contained in the Lease: no
msialistions, alterations or replacements in the Premises by Landiord shall be mode except m areas above
the finished ceiling, below the finished floor, within existing walls and cotumn greas or in immaterial
storage areas, olf in locations which will have no material interference with Tenant's business conducted
upon o its use of the Premises; furthermore, Landlord shall indemnify, defend, protect and hold Tenent
harmless from ofl claims, damngos, lisbilities, actions, costs and expenses 28 a result of sxid installations,
alicrstions or replacements; no additionsl columns or other sructiral elements shall be installed by
Landlord upon the Premises: no changes shall be mede by Landlond 10 the size or dimensions of the
Premises; and Landlord shall, at its sole cost and expense. promptly restore the Premises 1o its former
vondihion following any work or activity of Landlord thereon or thereabout.

Tenant's tsking possession of the leased premises shalf be prima facie evidence of Tenants acceptance thereof
m pood order and satisfactory condition and thar Tenant is accepting the leased premuses "as-is", subject to
any patent and latent dofects and punch st stems of Landlord’s Work, which Landlord shall repair within
thuty (30) days after receipt of » punch list from Tenam seitmg focth any deficient nemns in Londlord's Work
{provided thet Tenamt delivers such punch list 1o Landlord no lster than thirty (30} days sfier Landiord
initinlly tenders possession of the leased premises fo Tenant), and subject (o Landiord’s obligations with
respect fo pre-existing Hazardous Mmerisls set forth is ARTICLE 15(D). Tenant agrees that no
Mmmmmmaunlmmunmmmmmm.mm
muwmammmmumwmammwmmdub
agents 1o Tenant unless the same are contained herein or made a pant hercof, Tenant further agrees that no
representations have been made to Tenant that Tenant has any exclusive right to sell merchandise, goods or
services of any type and charecter.

Lundbdshﬂbemqmiﬂehnﬂmpdnwthefanmmuﬂfmdlmdmpﬁuwhm
w-..\u:.mﬂmfmmhmqﬂwahbmwmylhsmdgﬁﬂdmwummmhﬁw}ymngm
leased premises. Temntdullbelibbfaraﬂrepﬁm,nplmmuﬂmlimmudhuymd
exmdimty.uhermmmtwmchlmdludismpmniblcmduﬂfuhkmIl.lnd:l'ullbepthe
leased premises in good order and repalr, clean, sanitery and safe. Such repaiss, replacoments and
maintenance shall include but not be limited (o its equipment; fixtures; improvements; floor covering; the
mmmﬁumommmuu.mﬁymmmumﬁumm
facilities not Landlond's obligation; walls; ceilings; and !l plate glass. Tenant shall be solely responsible for
the maintenance and nepair costs that are Tenant's responsibility hereunder refated to the leasad premises.
Nothing herein shall imply smy duty on Landiord to do any work which Landiord is not specifically and
wusbmmwwfomummhh:wﬁﬁdgmﬂuwpmvﬁmormtmemybe
required to perform; snd, the perfonming thereof by Landiord shall not constitute 2 waiver of Tenanr's defanit
in&iungwpafomuum.wmmmmmrmmmmmmmm
subject to Landlord’s Work and Article 15(f) hereof, accepts the same in “ms-is™ condilion. Tenant
acknowledges that the foregoing provisions of the ARTICLE 11 shall apply and become effective from and
aﬂenhedue’femm«mwmuhudmhuwmmwﬁviﬁcqunimmm.
Tenant waives the provisions of Californis Civil Code Sections 1941 and 1942 or any successor or similar
legislation with respect 1o Landlord's obligations for tenantability of the leased premises and Tenanr's right to
nﬂemmmmmmammmrmmmuwemmm

ARTICLE 12 - Alterstions
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Tenant shall not make any structural or mechanical alterations in any postion of the leesed premises. nor any
alteratons to the storefront or the exierior of the leased premises, nor any mayor interior slierations wnthout,
cach instance. first obtawumg the writen consert of Landlord, wiuch cunsemt shall not be unreasonably
withheld. Tenant's Work and instaliations shal! not unreasonably impede or interfore with any work m the
Shopping Center, und shalt not cause the clusing, mterrupiion or smparment of Tenaur's nommal conduct ot
business.  All alterations, additions, improvements, and Tenant’s Work (other than fumiture, trade fixtures,
equipiment, trade dress and other personal property) provided for heren, shall become, upon completion, the
property of Landlord, subject to the terms of this lease, withowt sny payment by Landlord 1o Tenant. Any and
all stuctural alterations, additions, improvemenrs and changes made 1o the lessed premises which ere
cmscuedlobyh.ndludshaﬂbenndeinlmdﬂuwimplmmwruim-mvedmwﬁlingby
Landlord before the commencement of the work, and in accordance with il necessary governmental
approvals and permts, which approvais and permits Tenant shall obtsin ot its sole expense. Al work with
respect to any alterstions, additions, improvements and chanpges must be done in 2 good and workmanlike
manner and diligently prosecuted o completion to the end that the leased premises shef) st all times be o
complete unit except during the period of the work. Any work dene by Tenant without Landlord’s consent (1o
the extent such consent i required bereunder) shall be retumed o its origine! condition at Tenant's expense
upon request by Landlond. Lipon completion of construction of mny alterations, Tennnt shall promptly defiver
to Landlord s full and compleie set of "ss-built” drawings for such slterations. Notwithstanding the forepaing
to the contrary, Tensnt shall be permitted to make cerfain alterations to the leased premises without
Landlord’s appruvel, provided such alierations (i) arc not structural or mechanicel in nature, (i} do not
affect the extenor or storefront of the lzesed premises, (iit) do not cost in excess of Seventy Five Thousand
Dallurs ($75.000.00) i the aggregate dwing any une (1) yeor period, and (v} do not dumimish the value of
the leased premises. Tenant shall provide Landiord with at least fifieen (13) days™ notice prior 10
commencing any alerations, and shall, within sixty (60) doys afier completion of any alterations, and il
reasonably available, provide Landlord with s-built drawings of such alterstions (including a computer-
aided design diskette ("CAD") for all construction documents which were prepared using a CAD program).

ARTICLE 13 - Fixtuores a v

Any trade fixtures, signs and other personal property of Tenant not permanently affixed to the leasod premises
shall remain the property of Tenant, and Landiord agrees that Tensnt shall have the right, provided Tenan is
notinmmuydefudtuﬁ«ﬂw!«moﬂhkhmbmﬂmylmﬁuﬂemhmdmp«bd,uw
lime.mdﬁomu'mztotim.mmmvcmyanduuofiummuu,simdmﬁve.mimﬁghﬁng
snd other personal property which it may have stored or installed in the leased premises, inchuding but not
firmited to counters shelving, showcases, mirrors and other movable personal propesty. Nothing contained in
this ARTICLE 13 shall be deamed or construsd to parmit or eliow Tenam to remove such personal X
as to render the leased premises unsuitable for conducting the type of business specified in ARTICLE 1(c)
hereof without the immediste replacement thereof with similar personal property of comparable or better
gquality. Teaant &t its expense shall immedintely repair any damage occasioned ko the leased premuses by
reason of the removal of any such trade fixtures, signs, and other pemsonal property, and upon expiration or
earlier termination of this lease, Tenant shall leave the leased premises in & neat and clean condition, frec of
debria. All trade fixtures, signs, and other personal property instalied in or attached to the leased premises by
Tenant must be new when so installed or atsched. Tenant shall pay before delinquency all taxes,
assessments, license fees and public charges levied, assessed or imposed upon its business operation in the
leased premises as well as upon its trads fixtures, leasehold improvements (mchading but not linited to those
Tenant is required to make in accordance with the provisions of ARTICLE 2 hereof), merchandise and other
personal properly in, on or upon the leased premises. If any such items of property are assessed with property
of Landlord, then such nssesement shall be equitsbly divided between Landlord snd Tensnt so that Tenamt
shall pay only its equitable portion of such sssessment. Landiord shall reasonably determine the basis of
prorating any such asseszments. No lexes, assessments, fecs or charges referred to in this paragraph shall be
considered es taxes under the provisions of ARTICLE 7 hereof. Tenants obligation 16 obscrve and perform
any of the provisions of this ARTICLE 13 shall survive the expiration of the term hereof or the carlier
termination of this lease.

ARTICLE 14 - Liens

Tenant agrees to pey promptly for any work contracted for by Tenant or done for Tenant's accoun {ar
material fumished therefor) in, on or about the leased premises. and Tenant shall not permil or suffer nny lien
to attach to the leased premises and shall promptly cause any such lien, or any claim therefor, 1o be released;
provided, bowever, that in the event Tenant contests any such cleim, Tenant shell indemnify Landlord and, if
requesied, deposit with Landlord cash or surety bond in form and with & company satisfactory to Landlord in
an amount equal to 150% of the amount of such contested claim. If Tenant shall fail 1o cause such lien
forthwith to be so discharged or bonded within twenry (20) days after being notified of the filing thereof, then,
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in addition to any other right or remedy of Landlord, Landlard may discharge the same by paying the amount
claimed to be due, and the amoun 5o paid by Landlord together with mterest thereon at the rate set farth in
ARTICLE 4a) and all costs and expenses, including reasonsble aftomeys’ fees incurred by Landiord in
procurmg the discharge of such hen, shall be due and payahle by Tenan to Landlord as additional remzal on
the first day of the next following month. or may, ai Landlord's eleuiion. be subtracted from any sums owing
to Tenant. Tenants obligation to observe and perform any of the provisions of this ARTICLE 14 shall
survive the expiration of the term hereof or the earlier termingtion of this lease. Tenant shall immediately
give Landlord written notice of the recording of any hien against the leased premises sndior the Shopping
Center in connection with any work done by or sf the direction of Tenant,

ART] - i

{a) Temwwmdywﬁhdllmadwm.mwmhﬁmlmlhemm
occupancy of the leased premises and the cleanliness, safety, or operation thereof, Tenant agrees to comply
with the regulations, requirements and recommendations of any inspection burexu or similar agency with
respect to that portion of the leased premises installed by Tenant. Tenant shall not be required to make any
strucrural repairs or structural alterations to the leased premises which may be required by changes in law
arising after the date of Ihis fease, except to the extent required as o result of, or in connection with,
Tenant’s specific use of the leased premises, or Tenant's Work ur any altersions made by Tenant m the
leased preimses. Tenant shall give Landlord. upon Landlonds request. any informaton withn s knowicdge
or possession regarding the environmenta! condition of the leased prenuses for Landiord o determine jf
Landlord must comply with any rule, regulation. order. act, law or stalute pertaining to the environmental
condition of the leased premises or the Shopping Center. and for Landlord to sccurately <complete any form ot
otherwise provide any infurmation required under any such rule, repulation, order, act, law or starute. Tenant
also agrees to permit Landlord to comply with such recommendations and requirements with respect to that
pustion of the leased premises consirucied by Landlord. ln addition, Tenant agrees to comply, to the extent
that the same may be applicable 1 the leased premises, with the standards and requiremems of the Willams-
Sterger Act (PL91-596). known as the "Occupational Safety and Health Act of 1970, nutwithstanding the
fact that Tenant may otherwise be exempted from the provisions of said Act,

()  Tenent agrees not to: (i) permit any immonal (a5 defined by law) practice 1o be carried on or
wmuindm&ehsdpmnﬁsu;(ﬁ)mkemofmdmmwmmbeueduwﬂpidl'or
any purposes (other than s permitted under ARTICLE (c) hereof) or in any manner that might invalidate or
increase the rate of or make inoperative any policy of insurance of any kind whatsoever at any time camied on
any property, buildings, improvements in the Shopping Cemer, or any part thereof, inchuding the leased
premises; (iii) keep or use or permit to be kept or used on the leased premises any inflammable fluids or
explosivswiﬂnmchepdawﬁummﬁuionofhwﬂ!wdormminhamdunlctivixis;(iv)uuthe
leased premises for eny purpose whatsoever which creales & nuisance; (v) deface or injure the building of the
leased premises; (vi) overicad the floors; (vii) commut or suffer any waste; or (viii) install any electrical
equipment that overloads lines, Tenant shall, upon demand, reimburse Landiord for sil extrs premiums
caused by Tenant’s use or occupancy of the leased premises, whether or not Landiord has consented to such
use and occupancy. hMﬂmMuiMMmmﬂemthmﬁmumm
of the lessed premises, & schedule issued by the organization making the insurance rates on the lessod
premises for Landiord, showing the various components of such rates, shall be prima facie evidence of the
several itens and charges which make up the hazard and other insurance rates on the jeased premises.
Notwithstanding the foregoing or anything 0 the contrary contained herein, Tenant’s Permitted Use will
nmbedeemed.perse.toconninn:nmcwhichwiuimmsethepmrﬁmnmof.nrmkeinopemive.
any policy of insurance covering the leased premises or the Shopping Center.

{c)  Tenant shall not cause or permit any Hazardous Material (as hereinafier defined) to be brought upon,
transported through, stored, kept, used, discharged or disposed in or abowt the leased premises or the
Shopping Center (collectively, "Property”™) by Tenant, its agents, employees or contractors. Any such
Hazgrdous Materisl brought upon, transported. used, kept or stored in or sbout the Property which is
necessary for Tenant 1o operate its business for the vse permitied under Article 1(c) of this lesse will be
brought upon, transported, used, kept and stored only in such quantities as are necessary for the usual and
customary operation of Tenenf's business and in & manner that complios with i) all laws, rules, i

ordinances, codes or any other povernmengal resmriction or requirement of all federal, siate end local
govemment authorities having jurisdiction thereof regulsting such Hazardous Maierinl; (i) permits issued for
any such Hazardous Material, if required pursuant to applicable laws {which permits Tenant shall obtain prior
to bringing any Hazerdous Matenal in, on or about the Property); and (iii) all producers’ and manufacturers’
instructions and recommendations, 1o the extent they are stricter than laws, rules, regulations, oxdinences,
codes or permits. If Tenant, its agents, employees or conrractors. in any way breaches the obligations swted
indnwweﬁmunm.ulfdnmnfﬂlummnaiﬂmmemmmwwnﬁmdby
Tenant results in release of such Hazardous Materia! on, from or under the Propexty, or if the presence on,
from or under the Property of Hazardous Material otherwise arises out of the operation of Tenant's business,
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then without himitation of any other rights or remedies avalabie to Landlord hereumder or a1 law or in exuity,
Tenant shall indemmfy, defend. protect and hold harmless Landiord (and Landlord’s parents, subsidianes,
affilinies, employees, partners, agents, mongagees or successors 1o Landiord's inlerest in the leased premises)
{eollectively, herein “Indemnity”) from any and all clams, sums pard i settlement of claims, judgments,
dumages, clean-up costs, penallies, fines, costs, habehities, losses or expenses (including withant hmitstion
atlommeys’, consultants’ and experts’ fees and any fees incurred by Landiord to enfurce the Indemnity) winch
anse dunng or after the ferm of this lease a5 a result of Tenant's breach of such obligations or such release ur
such contaminalion of the Propesty, including. without Kimitation, dimimution 1n value of the Property,
dmpformelossof.orlhemstﬁetimunlh:mof.mbleoruablemormyumityofﬂu
Property, damages arising from any adverse impect on the sale or lease of the Property, and damage and
diminution in value to the Property or other properties, whether owned by Landlord or by third parties. This
Indemnity of Landiord by Tenant includes, withowt limitation, costs imcumred in connestion with any
investigation of site conditions or any clean-up, remedisl, removal or restorstion work required by any
federal, stase or local governmental agency or political subdivision because of Hazardous Material present in
the soil or groundwater on, under or originating from the Property  sttributable o0 Tenant or those actions
under Tensnt. Withowt fimiting the foregoing, if the presence of any Hazsrdous Materia! on the Property
caised or permitted by Tensnt results in any conteminauon, reicsse or threatensd relesse of Hazardous
Material on, from or under the Property or other properties, Tenant shall promptly take all actions at its sole
cost and expense as are necessary to retum the Property and other propertics i the condition existing pnor
the introduction of such Hazardous Maienal: provided that Landlord's written approval of such actions shall
tirst be ubtaned {which approval shall not be imregsonably withheld) and so fong 2s such &xtions d not have
or would not potentlly have any material adverse longtenm or short-lerm effect on Landlord ot on the
Property or other properues. This Indemmity shall survive the expiration or earher lermunation of this lease
and shall survive any transfer of Landlord's interest in the Property. As used herein, the term "Hazardous
Material” means any hazardous, radioaclive or toxic substance, material or waste, includmg. but not limired
to, those substances. materials and wastes (whether or not mixed, commingled or otherwise combined with
other substances. materials or wastes) listed in the United States Departient of Transportation Hazardous
Matenals Table (49 CFR 172.101) or by the Environmental Protection Agency as hazardous subistances (£ ]
CFR Part M) and amendments thereto. or such substances. materials and wastes which are or becane
regulated under any applicable local, state or federal law including, without imitation, any malterial, waste or
substance which is (i) 2 petroleum product, crude oil or any faction thereof, (ii) asbestos, (iii) polychlorinsted
biphenyls, (iv) designated a5 a “hazardous substance” pursuant to Section 311 of the Clean Water Act, 33
U.S.C. Section 1251, a1 50q. (33 US.C. Section 1321) or listed pursuant to Section 307 of the Clean Water
Act (33 U.S.C. Section 1317), (v) defined as a *hazardous wastc™ pursuant to Section 1004 of the Resource
Conservation and Recovery Act, 42 U.S.C. Section 6901, gt seg. (42 U.S.C. Section 6903) of (vi) defined ns a
“hersrdous substance” pursuant to Section 101 of the Comprehensive Environmental Respomes,
Compeneation, and Lisbility Act, 42 US.C. Section 9601, et seq. (42 U.S.C. Section 9601).

()] In connection with the installation of any clectrical fire protection sysiem or equipment, Tenant shall,
al Tenant's own expense, make from time to time whatever chanpes are necessary to comply with the
requirements of governmental authorities, snd submit to Landiord plans of any and ali changes.

(e) Tenant shal! have nio claim against Landlord, 2nd Landiord shall bave no lability for any damages,
demands, expenses, fees, fines, penaltics, suits, proceedings, claims, actions and causes of sction of any and
every kind and nature arising or growing out of or in any way connected with Tenant's uge or occupancy of
the leased premises for the purpose set forth in ARTICLE 1{c), should such use or occupency be prohibited or
substantially impsired by sny Iaw, ordinance or regulation of federal, state, county or munieipal governments
or by any act of legad or govemnmental or other public anthonity.

(U] Landlord shall remove say Hezardous Materis! pro-existing in the leased premises and repair any
damage caused thereby prior to delivery of possession of the leased premises to Tenant (“pre-existing”
means existing prior to Tenant, or ils respective agent, coniractor, employee or licensee taking possession
of the leasod premises). In the event any such work or any pre-existing Harardous Material renders a
portion or all of the leased premises untenantable prior 1o the date that Tenant initially opens for business in
the jeased premises, then the date that Tensnt is roquired to open for business in the leased premises set
forth in ARTICLE 2(e), and the date that remtal commences under ARTICLE 3, shali be delayed on a day-
for-dsy basis until such time a5 Landlord has removed the pre-existing Hazardous Material a5 required
hereunder, and if such umtenantability occurs after the dste that Tenant inltially opens for business in the
leased premises, then Minimum Annual Rental shall be abated proportionately with the degree to which
Tenant's use of the leased premises is impaired and such abatement shall continue umil such work is
substanhally completed. Tenant shall continue the operation of its business in the leased premises during
such period to the extent reasonably practical from the standpoint of prudent business judgment, and if so,
Tenant's obligation to pay Percentage Rental and any charges paid to Landlord for wiility services (if sny)
shail remain in effect.
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ARTICLE 16 - Utlllty Services

(a} Landlord agrees to cause the necessary mains, conduits and other facilities 1o be provided 1o make
available water, sewer and electrntity to the leased premises and other oceued space in the Shupping Center.
Landlord shall make available to Tenant water and electrinry through the plumbing, and electrical systems to
be provided within the lensed premises by Tenant.

(b} [Intentionally Omitted]

te) Tenant agrees, at its own cxpense, 1o pay for all of smd utilities used by Tenant on the leased
premises from and afier delivery of possession of the leased premises by Landlord. If 2 separate meter is
provided for Tenant for any such utilities, it shalf be at Tensat's expense. Tenan! agrees to cormpiete the air
conditioning system within the leased premises and 10 accept and nse such water, electricity, sewer, and air
(d) Landlord mey (at its election) supply some or all of the Utilities (as defined herein) to the leased
premises, and, so long as Landlord continues to provide such Utilities to the Jeased premises. Tenant agrees
to purchase such Unlities from Landlord and puy fz such Unhues. If meters or submeters are installed,
Tenant's share of such Uliliwes shall be based on the metered usage for such utilitics. If meters or
submeters are not installed, Tenant’s share thereof shull be based on Landlord's engineer's reasonuble
calculations of guch share or such other reasonable measuning methodologies as Landlord may urtilize from
time-1o time, provided the rate shall be no more than the rate that would be charged 1o Tenant, from time-
two-time, by the focal utility company which otherwise would furnish such Uiilities to the lensed premisas if
it provided such Utilities and metered the same directly 1o the leased premises. Tenant shall promptly
provide Landlord. upon Landlord’s written request therefor, such dersils a5 Landlond or its engineer may
reasunably require to calculate smounts which are payable by Tenant pursuant to this Anticle 16. Landjord
shall have the right to designnte altemate third party provider(s) w provide any of the foregomg Utilities 1o
the leased premises, provided the rate cherged therefore shall be no more than the mate that would be
charged w0 Tenant, from time-to-time, by the local wility company which otherwise would fomish such
Utilities to the leased premises if it provided such Utilities and metered the same directly 1o the lessed
premises. Landlord shall notify Tenant form time-to-lime of the monthly instaliments payable by Tenant
pursuant to this Article 16 and Tenant shall pey such monthly instaliments of the first day of each month
(oxcept for the first installment which shall be due on the Rent Commencement Date). “Utilities™ means all
water, gas, sewer, heat, electricity, steam, chilled water, conditioned water, ot water, lighting, power,
HVAC, wiephone service and other islecommunications services, sewer service, refuse removal service
snd all other utilities and related services. If any Utilities supplicd to the lensed premises is under the direct
control of Landiord, Tenan! mpy with respect to such utility, but subject to any epplicable legal
requirements and any rules or regulations of any applicable utility companies, and st Tenant’s sole cost and
expense, install in the leased premises & meter for the purpose of verifying consumption of such utilities
within the leasod premisas. The type of meter shall be capable of measuring consumption snd demand sud
shalt be subject 1o Landiord’s reasonsble approval. Tenant shall provide Landlord with et least thirty (30)
days” prior written notice of Tenant's intention 10 install the meter, and any such meter ehall be inatalled by
a licensed contractor hired by Tenant and subject o Landlond's reasonable approval. Tenant shalf be solely
reaponsible for any damage to the leased premises or eny utilities serving the leased premises or the
Shopping Center as s result of the installation of such a meter. In the event utilities are provided by Landlord
or its designee, after written roquest from Tenant, Landlord shall provide reasonable substantistion of the
emouts billed to Tenant by Landlord hereunder. If the Shopping Center containg » central plant for cooling
or providing other environmental services to the Shopping Center, then from end after the Rent
Commencement Date, Tenant shall pay in equal monthly insaliments, in sdvance on the (irst day of esch
month {except for the first installment, whick shall be paid on the Rent Commencement Date). the
Environmentel Charge. The “Environmental Charge™ shall consist of Tenant's share (as estimated from
time-to-time by Landlord's enginesr initially from Tenant’s plans and specifications, subject to monthly
adjustments based on Landlord’s experience and reasonsbly enticipated costs) of all costs anising from the
operalion, meintensnce gud replacement of the facilities constitoting the central plant and distribution
system for the environmental services, including without Jimitation, costs of electricity, and fuel. There
shall be no administrative fee included in such Environmenial Charge. Tenant shall promptly provide
Landlord upon Landlord’s written request with such details as Landlord or its cngineer shall require to
calculate the Environmental Charge, however, such Environmental Charge shall not exceed the charge
which Tenant would pay if it obtained such service directly from the loca! utility company providing such
service for similar service and equipment, including the cost of infrastructure provided by Landlord in a fair
and equitable amount, with amontization of any jong term capital items. Landlord estimates that the
Environmental Charge for the 2013 calendar year shall be $1.85 per square foot of the leased premises;
however, the foregoing is en estimate only and not a representation or wasranty as to the actual sum that shall
constitute the Environmental Charge for such calendar year (or any subsequent calendar year),
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ie) Landiord shall not be lisble fo Tenant in damuges or otherwise, if said Utilines are interrupted or
terrunated because of necessary repairs, installations or improvements, or any cause beyond Landiord's
reasanable control, nor shall any such interruption or termination relieve Tenant of the perfosmunce of any of
its ublipations hereunder. If the untities are interrupted for a period of muare than 24 consecutive hyyrs, and
such interruption 15 due 1o Landlord fault or the failure of equipment wnder Landlord’s control, and if the
kused premuses are therehy rendered untenantable for the use intended then Tenant shall have the right 1o
close for the period of such interruption snd shall not be liable for any payment of Minimum Annual Rent
duning the period that the utilities are interrupted. Tenan shall operate the lessed premises in such manner as
to not waste eleciricity, water and air conditioning. In the event Landiord elacts 1o discontinue fumishing any
such utilities or air condifioning service, as the case may be, o the leased premises for any reagon Landiord
shall give reasonable edvance notice to Tenant, and Tenant shall oblain its own utilities or air conditioning
service, a5 the case may be, 10 the leased prenmises, and Landlord shall make any connections 10 any existing
conduits and feeslilies situated in the Jeased premises. Landlord or such designee shall not discontinue
services 1o Tenant uniess it discontinues services 1o all similarly situnted tenants.

N In the event Landlord does not provide any or sli of such Utilities, Tenant agrees, at its own expense,
fo pay 1o the appropriate uility company the cost for all such utilities used upon the leased premises from and
after delivery of pussession thereof by Landlord. If any such charges are not paid when due, Landiord may,
but ghali not be required to, pay the same. and any amoum so paid by Landiord shall immediately thereafler
become due 1o Landlond from Tenant as additiona! rental.

[13] If Tenant shali require narural gas for the nonmal operation of Tenants business, said natural gas
utility service will be available from the local gas comparty through the mains located in designated areas. All
gns work beyond this point will be arranged for by Tenant with the gas company and such work shali be done
by Tenant st Tenan(s expense. Tenant and Landlord understand that local gas supplies may be limited, and
availability of sufficrent gas 10 service the leased premises shall be Tenant's sole responsibility.

ARTI - A

{a) The “joint use areas” herein referred to shall consist of all parking areas, streets, sidewalks. malls,
driveways, loading platforms, canopics, elevators, escaiators, ramps, storm drainege facilities, sprinkler
maing, landscaped areas, comfort stations, light facilities, computer fecilities, cable facibities, washrooms,
founges and shelters, public utility lines, roof, and other facilities available for joint use or benefit designated
by Landlord, as they may from time to time exist and be available to all the tenants in the Shopping Center,
their employees, officers, sgents, customers, licensees and invitees.

b) Landiord shall, subject 1o events beyond its reasonable control, maintain, or cause to be maintained,
the joint use areas in good order and repair. Such joint use areas and other facilities in or about the Shopping
Center shall at all times be subject (o the control and management of Landiord or such other parties ss
Landlord may designate. Landiord shall have snd hereby reserves at any time during the term of this lease,
and subject to the limitations se1 forth in ARTICLE 2(b):

0] the right 1o redesignate, modify, alter, expend, reduce and to changs the joinl use areas,
exits: and

{ii) the right 1o close or restrict all or any portion of the joint use areas including, but not hmited
to, the parking areas, parking fhcilities, approsches, exits, entrances, rosdways and all other common
and public facilitics to such cxtent 29 may. in the sole opinion of Landiord, be desirable for repair or
modification, necessary to comply with such rules and reguiations ax may be imposed by any
governmental body, agency or autharity, or legally neceszary to prevent a dedication thereof o the
accrual of any rights of any person.

()  [inicntionally Omitied}

(d)  As used in this lease, the term “joint use ares costs™ means the tota! of all items of cost and expense
or amounts reserved as provided in this ARTICLE reluted 1o opersting, mansging, equipping. policing,
protecting, lighting, repairing, cleaning, replacing and maintaining the utility of the joint use sreas in a like
condition 85 when originally installed, including any rental and lease payments paid for machinery and
equipment used in the maintenance of the joint use area and the personnel coats lo implement such services.
Such costs and expenses shall include but not be limited to: pest extermination; inspection of equipment; a
supervised fire sprinkler slarm service; license, permit and inspection fees; the costs of rental of space oulside
the boundaries of the Shopping Center, if needed. for use 25 storage and/or mainienance of equipment,
supplies snd other items used in connection with the operation, repair and maintenance of the jomt use areas;
the costs of rental of motor vehicles for use in the operation, repar and maintenance of the Shopping Center:
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fees and expenses for consuftants retained, from ume to tume, by Landlord for the purposes of energy
conservation, insurance and for the aliocation of various costs and expenses among ienants of the Shopping
Center; the cosis of compliance with aiz, water and nose quality andror contrul stanites, Iaws, codes, rules and
reulations; assessments and/or charges for mamtaining patking spaces for employees, customers and uther
rerties using Shopping Center facihues, mass mansu taxes, fees and charges, and husiness andir rent 1axes,
fees and charges: music; mamtenance of roof; removal of snow, ice, rubbish, dint and debns; planting,
replanting and replacing flowers and landscaping and supplies therefor; all costs and expenses of Utilities
used in connection therewith, including but not limuted 1o, all costs and expenses of maintawning lightmg
fucilities and storm drainage or retention and detertion sysiems (whether on or off the Shopping Center);
sewage treatment plant, and domestic water wells, pumps, ¢tc.; heatng and cooling the enclosed malls if
constructed; all premiums for liability, property damage, fire. rental imerruption inswrance if' camied by
Landlord relating to all tenantz in the Shopping Center with 2 coverage amount not less than an amount equal
to twelve (12) months rentsl under all leases of such wnants, end Workers' Compensation Insurance; wages;
unemployment taxes, social security txes and personal property taxes; fees for required licenses and permits;
and administrative costs equal to fifteen percent (15%) of the total (excluding taxes snd insurance premiurns)
of al] such items of expense.

There shall be excluded from joint use area costs the following: (i) principal, interest, and deprecistion of
the cost of constructing, erecting and installing the joint use areas at the ume of the onginal construction of
the Shopping Cenler; (ii) costs auributable to seeking and obisimng new tensnts as well as retaining
existng tenanis, such as advenising, hrokerape commussiuns, attomeys' fees, and mprovements to
uidividual tenant pienuses; (fir) costs attnbutable to enforcing Ieases agamst other tenauts jn the Shopping
Center, such as attomeys' fees, court costs. sdverse judgments and simifar expenses, (1v) principal, interest
or amortization payments on sny mortgage or rental under any ground or underlying leases; (v) expenses 1o
the extent Landlord recesves reimbursesnent from insurance, warranty or condemnation proceeds: (vi) costs of
comecting any code violations or construction defects in the original construction of the Shopping Center;
(vii) fines or penalties incurred by Landlord as a result of fate payment by Landiord of any bill payable in
coanection with joint use area costs; {viti) any cosis in connection with the removol, abatement ur other
handing of (a) asbestos in the joint use areas, {b) the removal, shatement or other handling of the same from
the portion of the leased prenuses initially constructed by Landivrd and designated as Landlond’s Work in this
Ielse,orimpmvemmmmﬂnlmndmﬁmmdepﬁorwhmmukingpmimﬂmmﬂmd(c)dn
removal, abatement or other handling of Hazardous Material from the soil beneath the Shopping Center, (ix)
any casts that arc duplicative by reason of Tenant’s obligation 10 pay Landiord the Promotional Fund Charge,
(x)nl!aﬁdmhmmmwﬁmmhwlwummorummude
construction of additional hlikﬁnyindu;oimwemormemnimdnoormwhkhi:pmofme
department stores 25 of the date of this lease, into leassble area or joint use sres; (xi) any reserves for fumre
cxpensas‘.(xﬁ)nﬂcosmi&mmdwhhmpeﬂmimwovenmuorchangsdutmmndmdby,w
necessery to comply with, laws existing as of the date of this lease; (xiii) insursnce deductibles and self-
insurance costs; (xiv) all costs associated with the financing or relinancing of the Shopping Ceater or any
portion of the Shopping Center; (xv) ail costs associated with repairs due to the negligence or intentional
acts or omissions of Landiord; and (xvi) all costs associsted with an audit or inspection of the books and
records of individual tenants, Any services provided to the Shopping Center by affiliates of Landlord and
which are included as joint use area costs shall be at commercially reasonable and competitive raies. There
shall be no duplication of joint use area cosis with other costs under this lease such that Tenan: is required
to pay for any particular cost more than once.

(c) Eﬂxﬁnuponﬂmdammwhichmmls!uﬂhndmmﬁmdwmmmmewkiomof
ARTICLEJhaeof.lndulddilhmlmldmm.szmsMUpymLuﬂhrd.umdamnd.bmnm
mreoﬁmbmmamnmﬁmmmdmejoimmmm(buedupmundlmd'smsomble
estimates, subject 10 sdjustment as hereinafter provided in paragraph (f) of tus ARTICLE 17), which share
shﬂlbewmbdufollom:dwmdnﬁmpnﬁdmdwhulmhrmduunuﬂmm;hmoﬁoim
uusmeosu:hﬂbeﬁnwoduuwhichmﬂkbymuhiplyﬁgmhjdmusemm(hnmy
mmwmmmw«mmmammtmuqm)wmmmwm
pns:qumfoo!muhhluudmkofmamﬁqmﬁoo:mofdlmormmin
saidSboppineleer(exdusiveorhbmldngmomsﬁedbyuiddq-mmmm)ﬂichm
occupied or producing rent including the leased premises. However, in 0o event will Tenant’s share of the
jnimusummbenlmdmdmﬂzhﬁ:oﬂmdmnﬁuymtm)ofmmlmbhm No
deduction shell be made for columns, stairs, elevalors, or any interiar construciion or equipmenl. In
uhshirgTenun‘:pmpMimmsMeoﬁhejoimmmmmecmuibumifmy,dueﬁmorpuid
by depariment stores, and variety and specinlty stores (o Landlord towards joint use srea costs shall be
subtracted from the joint use area custs before determination of Tenanr's proportionate share thereo!

Tenant's share of joint use area costs (not including real estate taxes, which shall not be subject to any cap
or limitation except as otherwise expressly set forth in ARTICLE 7) during calendar year 2013 shall pot
exceed the annuslized rate of $22.88 per square foot of floor area in the leaged premises {i.e., said amount
will be prorated based on the portion of calendar year 2013 occurring after the Rent Commencement Date),
and thereafier Tenant's share of joint use area costs shall not increase in any calendar year by more than
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four percent (4%), on o cumulative basis, over Tenant’s share of joint use area costs for each immediately
preceding calendar year (the “CAM Cap™), provided, however, increases in laxes, msurance premums and
utifites (including trash) otherwise included in joint use arex custs shall not be subject lo, or utherwise
limited by, the CAM Cap. “Cumulative basis™ for purposes of this paragraph means (s} if the percentage
mererse in the jomt use area costs as of an inviease dote exceeds the stated CAM Cap fur such increase
date, then such excess in percentage poinis may be used by Landlord 10 add to fiture percentage increases
In joint use area costs fo the extent that any such increases in joint use area coxts are, as of.any future
increase date, less than the siaied CAM Cap for such future increase date; and (b} if, a5 of any increase
date, the prroentage increase in joint use area costx is less than any applicable stated CAM Cap for such
increase date, then such deficiency in percentage points may be used by Landlord to add 10 the stated CAM
Cap applicable to any future increase date if, 85 of each such increase date, the percentage increese in joint
use area costs would exceed the stated CAM Cap.

Tenant may, &t Tenani’s sole cost and expense, upon no less than thirty (30) deys’ writien notice to
Landlord (“Review Notice™) given no later than two (2) years after submission to Tenant of the staternent
provided in subsection (f) below, review Landlord's books and records with respect to such jomt use area
wﬂsfwﬁenzpueofwdfymgmemmfonhhmmm&whmﬁwlhﬂbemedby
an individual, who shall not be retained on & contingency or other profit-sharing besis, during business
hours a1 offices and st times designated by Landlord. Tenant shall not be permined to perform more than
one (1) audit during any single twelve (12) month perod uniess a bona fide dispute results from such an
audil and a subscquent audit(s} 1s reasonably necessary to resolve such dispute, then, i such case, Tenant
shitll be entitled 10 subsequent sudi(s). If it shall be determined a5 3 resull of such auds that there has been
an overpayment 1n the payment of joint use aren costs, then such deficiency shall become immediately due
and payable to Tenant, and, if the overpaid amount resulted from an overbilting by Landlord of joint use area
costs in excess of five percent (5%) of the amount properly billable hereunder by Landlord, the reflind of such
deficiency shall include interest ar the rate of two percent (2%) sbove the Prime Rate (a3 hereinbefore
defined). not o exceed the maximum rate of inicrest allowed by law in the State of Califomia. Tenant may
not conduct such a review (a) mote than once 1n any calendar year, {b) while Tenant is delinquent in the
payment of Mimimum Anuual Rental or additonal rental, or (¢) while Tenant 1s in default beyond any
apphcable cure period under this lease. The results of any such review shell be confidential and Tenant
shall not supply any information obtained as & result of such review 1o any third party except on a
confidential basis 10 Tenant’s legal counse! and Tenant’s sccountants, or as ordered by  court of compesent
Jurisdiction.

3] Within one hundred twenty (120) days followmg the end of the first (Ist) full calendar year of
Shopping Center operstion and each calendar year thereafter. Landlord shall fumish to Tenant a statement
showing the total joint use area costs for the calendar year just expired, an itemization of the joint use ares
cosu.lhumoumomenm'sﬂnnormehjoimusemmuﬂpnymnun-debyTemntdudngm
calendar year under paragraph (¢) of this ARTICLE 17. If Tenant's share of such joint use area costs for such
calendar year shall exceed Tenants payment so made, Tenant shall pay to Landlord the deficiency within
thirty (30) days afier receipt of said statemernt. I Tenant's payments shall excoed Tenant's share of such joint
use area cosis as shown on such ststement, Tenant shail be entitled to offset the excess against payments next
thereafler becoming due under the lease or, if no further payments are due from tenant, any excess or credit
shall be refunded to Tenant within thirty (30) days after determination thersof. Landlord shall use its best
efforts 10 minimize such costs of operation and rosintenance in & manner consistent with good shopping
center practices.

8) Notwithstanding any provision of this lease, without abatement or suspeusion of Tenmnt's obligations
hereunder, if any law, statute, ordinance, regulation, executive order or proclamation, or other govemnmental
requirement, or any govemmental recormmendation approved by Landlord, requires that Landlord not perform
any obligation contained heeein in connection with any enesgy conservation or ecology or other program,
Landlord may comply therewith without being deemed in violation of this lease.

(h) Tenant acknowledges that notwithstanding the availability of the joint use sreas as they may from
time to time exist and be avsilable for the joint use or benefit of all the tenants in the Shopping Center,
Landlord shall have the right to permit entertainment events, the placement of kiosks, carts, advertising and
other displays in the joint use areas, and to convert the joint use areas into retail areas; such ectivities and uses
may be of a temporary and/or permanent nature. Notwithstanding the foregoing to the contrary, Landlord
shall not permit any retail kiosk, cart or other display or obstruction to be installed or constructed within
twenty feet (20°) directly in front of the storefronl doors of the leased premises as fimited by an imaginary
twenty foot (20°) exiension of Tenant's storefront doors (not including any kinsk, cart or other display or
obstruction existing as of the dale of this leasc), and except as otherwise approved by Tenant, which
approval shall not be unreasonably withheld.
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ARTICLE 18 - Dumagse to Premises

In the event the leased premises are hereafier damaged or desiroyed or rendered partiaily untenantable for
their accustomed uses by fire or other casualty insured under the coverage which Landlord is obligated 1o
carry pursuant to ARTICLE 19(a) hereof, then Landiord shall promptly restore the leased premises in
accordunce with Landlord’s Work (as defined herein) respecting the initial construction of the leaged
premises by Landlord (excluding Tenant’s Work, leasehold improvements. and wail covering, carpeting,
and draperics), and Tenant shall be solely responsible, at 1ts sole cost and expense, for repair, replscement
and restoration of all items constituting Tenant's Work, all leasehold improvements, and all of Tenam’s
stock-in-trade, trade fixtures. furniture, furmishings and equipment. as provided heveinbelow. From the date
of such fire or casuslty umtil hlmhyshlhwmghmmmlmedpmniummmmdmd
med,ormchenrﬁq-dﬂeul‘mmslullbamquimdmconp!ueinmnﬁmoblislﬁmhmnder,
{unless the same is the sole fault of Tenant. its agents, employees or contraciars), Minimum Annual Rents)
psyments and wll other charges and items of additional rental paysble beveunder, shall abate in such
proportion s the part of the leased premises thus destroyed or rendered untenantable bears to the total
leasod premises. Landlord shall heve no obliganon 1o repair and restore the leased premises and the
Shopping Center wn the event of an uninsured casualty. In the event thinty percent (30%) or more of the
leasedd premises or the burkding uf which they are a part be hereafter destroyed or rendered unienantable by
fire or olher casualty duning the last two (2) years of the verm of this fense (based upen the cost 1o replace
the premuses damaged or destroyed o5 compared with the marker value of the improvements on said
premises immediately prior to such fire or other casualty as shown by centificate of Landlord's architect),
then erther party hereto shall have the right 10 terminme this lease cffective as of the date of such casualty
by giving 10 the other party hereto, within thirty (30) days sfier the happening of such casualty, writien
notice of such termination. if smd notice be given within said thiny (30) day period. this lease shall
teminate and Minimwim Annual Rental and alf other charges and wems of sdditional rent shall abate [
aforesmd from the happening of such casualty, and Lamdlord shall promptly repay to Tenant any rental
therewolore paid n advance whick has not been eared at the date of such easuglty. If said notice shall not
be given and Landlord is required or elects to restore Landiord’s Work as herein provided, then Tenant
shall, at its sole cost and expense, repair, restore and replace Tenant's Work, leasshold improvements, and
all of its merchandise, signs, goods, trade fixtures, furnishings, oquipment, furnitare and other installations
ofpemhychmm.innmameulmncondkionequllnihnpﬁormludmugeor
destruction, and if Tenant hag closed, Tenant shall promptly reopen for business, Tenant shall commence
such repair and restoration and the installation of fixtures, equipment and merchandise mromptly upoa
Landlord's delivery of possession of the leased premises to Tenant, or such later time that Tenant is
reasonably able to commence such work, and shell diligently prosccute such work and installation 1o
ccmpletiona:mummbtypouiblc,bulinmyevemwilhinmmnumberofdaysaﬁer
Landlord’s delivery of the leased premises to Tenant as originally specified (if any) for Tenant to open for
business in the lensed premises set forth in ARTICLE 2(d). The proceeds of all insumnce caied by
Tenant on its property and improvements shalf be used for the purpose of said repair and veplacement,
Except as herein oxpressly provided to the contrary, this lease shiall not terminate nor shall thers be any
nbumnen:orremamchupa-imafnddixiomlremnhmuhoflﬁmormhwmaky.
Tenant waives the provisions of California Civil Code Sections 1932(2) and 1933(4), or any successor
similar legislation, with respect to any damage or destruction of the leased premises. Landlord will not
terminate this lease pursuant 10 this ARTICLE 18 wnices Landlord terminates the icases of all shop tenants
of substantially similar floor area as the leased premises {provided Landlord has the right under the jeases
with such other tenants to so terminatc) located in the portion of the Shopping Cenler in which the leased
prenuses is located and whose premises are damaged lo substantislly the same extent as the leased
premises. In the event that Landiord is required under this ARTICLE (8 10 repair and restore the lcased
premises, and fails to substsntially complete such repair and restoration within twelve (12) months after the
date of the casualty, then Tenant shall theveafier have the right 1o terminate this Lossc upon thirty (30) deys’
written notice to Landlord, provided, however, that if Landlord substantially completes such repair and
restoration prior 1o the effective date of such termination, then Tenant's termination right hereunder shall be
deemed null end void and of no further force or effect.

Notwithstanding snything to the contrary contained in thus Lease, in the event of eny damage or
destruction, Tenant shall not be required to be apen for business on any days nor during any hours that (i)
tenants (exclusive of the departmens stores) occupying at least eighty percent (80%) of the woss jeasable
area of the Shopping Center are not open for business, and/or (i) a majority of the department stores are
not open for business, snd/or (iii) at least 80% of the parking ress or facilities zre not open to the public,
and/or (iv) any cesualty affecting the leased premises and/or the building of which the Premises is a pan
and/or the Common Aress, has & material adverse effect on Tenant's business being conducted upon the
Premises. In the event of any such closure, Minimum Annusl Rental and all additions! rent shall equitably
abate during the period of such closure
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ARTICLE 19 - Insurgnee

@) Landiord agrees to carry, or cause 10 be camed, duning the term hereof, Workers' ('mnpemnlion
Insurunce. Employer's Lubiliry insurance and Comprehensive General Liability Insurance nn the joint nse
aress, providing coversge of not less than $2,000.000 Combined Single Limit for Bodily Injury, including
Death, and Property Damage Liability arising out of any one occurrence. Landlocd further agrees o cury, or
cause 1o be camied, during the term hereof, "All Risk™ insurance (a8 undersiood in the insurance industry)
insuring the improvements located on Landlord’s property in the Shopping Center, including the leased
premises and all appunenances thereto (excluding Tenant's Work, leasehold improvements, and Tenant's
merchandise, trade fixtures. fumishings, equipment and personal property) for st lesst 80% replacement value
thereof. Landlord shall have the right to camry or cause to be carried such addiuonal types of insurance related
to the Shopping Center in such limits a3 Landlord dsems sdvisable (but excluding any kidnep, ransom, or
extortion policies). Commencing upon the Rent Commencement Date and ending upon the termination date
of this leese, Tenant agrees to reimburse Landlord for its proportionate shave of ssid cost under ARTICLE 17
hereof. Nothing in this lease shall be construed to mean that Landlord is required to or will carry earthquake
nsuronce on all or any part of the Shopping Center.

{b) Tenant agrees to camy dunng the term hereof Workers' Compensation Insurance. kmployer's
Liabulity Insurance and Comprehensive General Liability Insurance on the Jeased premises. Tenant agrees to
name Landlord, parent. subsidiaries, affiliates of Landlord and Landlord's property manager, as Additional
Insured(s) on Tenant's Comprehensive General Liability Insurance, which insurance shall be with companies
licensed to do business in the Stare of California for Jimits of not less than $2,000,000 Combined Single Limit
for Personal Injury including Bodily Injury and Death or Property Damage Lisbilty and comiaining o
Contractual Liability endorsement. Tensnt further agrees 1o carry "All Risk”™ Insurance (as understood in the
insurance indusiry) including sprinkier icakage coverspe for at least 90% of the full replacement salue
covering all items constituting Tenant’s Work, leasehol impruvements, and Tenant's goods and merchandise,
trade fixtures, fumiture, signs, decorations. fumishings, wall covenng. floor covenng, drapents. equipment,
and all other items and personal property of Tenant located on or within the Jeased premuses.

value is understood 1o mean the cost W replace without doduction for depreciation. A deductible of not more
than $100,000 will be permitted for such "All Risk™ Insuraoce. Whenever, in Landlord's reasonsbie
judgment, good business praclice or change in conditions indicate & need for additional or different types of
insurance, Tenant shall upon request obtain such insurance at its own expense. Tenant shall provide Landiord
with copics of certificaies evidencing that such insurence is in full force end effect and stating the terma
thereof. The insurance required 1o be maintained by Tenant under this ARTICLE 19(b) may be provided
under bianket policies of insurance covering both the leased premises and other properties and locations of
Tenant, provided such policies comply with sll of the requirements of this ARTICLE 19 and the coverages
afforded 10 Landlord and the Additionel Insureds is in no way impaired, diminished or rechiced by reason
of the use of such blanket policies and further provided that such blanket policies contain, permit or
otherwise unconditionally authorize the waiver of subrogation set forth in ARTICLE 19(d).

Tenant further agrees ko obinin certificates of insurance evidencing Comprehensive General Liability
Insurance, .mmamlemmommwmmnmmmwmm
Insurance from any Contractor or Subcontracior engeged for repairs or maintenance during the term hereof,
Such Liabilicy Insurance roust be for minimum lmits of $2,000,000 Combined Single Limit for Bodily Injury
including Death end Property Damage Liability.

) Tenant shall be responsible for the maintensnce of the plate gleas m or on the Jeased premises and
shall camry at its expense during the term hereof Piate Glass Insurance. Tepant moy self-insure its Plate Glass,

(d) Tenamt, on behalf of its insurance companies insuring the leased premises, its contents, Tenant's other
property, waives eny right of subrogation which such insurer or insurers may heve against Landlord,
Landlord's parters, beneficiaries, directors, officers, agents and employees. Landlord, on behalf of is
insurance companies descnbed herein, waives any right of subrogation which such msured may have against
Tenant. Tenant and Landlord shall each secure an sppropriete clause in, or 2n endorsement to such insurance
policies, pursuant to which the respective insurance companies waive subrogation or permit the insured, prior
1o any loss, to agree with a third party to waive any claim it might have spgainsi said third party. Landiord and
Tenant each hereby waive any and all rights of recovery againat the other, respectively, on account of foss
or damage of such waiving pany or its property, or the property of others under its control, io the extent
that such loss or damage is insured against under any property insurance policy which either may have. or
are required hereunder to have. in force at the time of such loss or damage.

{e) All tenant policies provided for herem shall be issued by insurance companies qualified to do
business in the state where the Shopping Center is located and holding a Best's Insurnce Rating of A:VI] or
better. Evidence of insurance must be on file with Landlord before Tenant skes control of the leased
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premises.  Evidence of all inswance must be kept current at all rumes. Al Tenant policies shail cuntuin a
provision that the policy and the coversge evidenced thereby shall be primary and non-vontributing with
respect to any policy carried by Lundlord and that any policy camed by Landlord shall be XCeSs msuruKe,

in Tenant may sausfy s “All Rusk™ insurapce tequirement only. i whole or m part. ihrough 2 pian
of self-insurance maintained by Tenant from time to time, provided Tenant (i) shall have and maintain o net
worth of at least Twenty Millkon Dollars ($20,000.000.00) and net current asseis of at least Twenty Million
Dollars ($20,000.000.00), (i1} upon Landlord's request, shall fumish 1o Landlord evidence of auch pet worth
and net current asset, (iii) shall agree 10 assume all duries, obligations and responsibilities of an insurance
company with respect to any claim mede under such self-insurance program, (iv) shall indemnify, defend
and hold harmiess Landlord and any other person that Tenant may be required hereunder to mme as an
sdditional insured against and from amy end 2!l losses or liabilities as 1o which this ARTICLE 19 otherwise
requircs Tenant fo carry “All Risk™ insurance; and (v) Tenant, in addition to the waivers stated tn this
ARTICLE l9.h«abywaimmyﬁgmitmyhvemmund!adnﬂumwmhym,lgum
lmloonmmnmmmxofanylmudanlgeomﬁmmhnmwiumamhud
premises or the conlents thereof arising from any damsge 1o person or property as to which Tenant seif-
insures. The terms “net worth™ and "net current assets™ as used berein, shall be defined in accordance with
generally accepied accounting principles. If Tenant is quahfied and elects o0 self-insure it's “All Risk™
insurance requirement pursusnt 1o the provisions herein and thereafier clects to terminate such seif-
insurance program, Tenant shall gve at Jeas thirty (30) days’ prior written notice thereaf 1o Landioed slong
with copies of replacemens cemificales of snsurance in accordance with the requirements set forth in this
ARTICLE 19

Al such policies shall contain cross-liability endorserments and shall name Landlord, Landiord's morgagees
or beneficiaries and such ndditional individuals and entities as Landlord shall from time to time designate,
other than other 1enants or occupants of space in the Shopping Center, as "Additiona! Insureds.” All policies
of insurance delivered 10 Landlord must contain & provision that the Company writing said policy will give to
Landlord twenty (20) days writien nonce i advance of any cancellation, or lapse respecting such surance.

A - n

(O] Excluding negligence or wiilful misconduct on the psnt of indemnitee, Teoant shall and will
mmry,muummwsuwmmammmmmmmmm
mmmmmmuydmlmw.mmmumfmmmnﬁu,
pmcaedlnss.laiom.mdcmohdimofmyandevuykindmdmmreadsingaymringmofnrinmy
mmmﬁdﬁﬁTmﬂm.mmy.mmmmddmwmmﬂuTmm
opemionsm-miviu’uinmeShoppmng.whdherornmoeunﬁngormﬂlingindnngorinjnry
within the leased premises or the joint use aroas. This obigation to indemnify shalt include reasonable lepal
andinvsipﬁmmsudalloﬂmmmkmnmmlhbmﬁsmuﬁmnoﬁeeﬂwmy
¢laim or demand is to be made or may be made. Tenent acknowledges that the foregoing provisions of this
ARTICI.Ezoshallmwmuﬁﬁnmm:ﬁuﬂwmﬂmﬁmﬁmw
premises to Tensnt. Tenant's obligation 1o observe and perform any of the provisions of this ARTICLE 20
shall survive the expiration of the rerm hereof or the earlier terminstion of this lease.

() Landlord hereby indemnifles, snd holds Tensnt harmiess from and against, and shall defend Tenant
against all claims, Josses, demages and penalties arising, claimed, charged or incurred sgainst Tenant from
any matter or thing arising from damage to propesty, or injury 1o or death of persons, which occurs in, on or
about the joint use areas to the extent due to the negligence or willfil misconduct of Landlord; provided,
however, in no event shall Landlord be liable for, or be required to indemnify Tenant against, any claims,
demends, liabilities or dameges resulting in any way, in whole or in part, from the negligence or willful
misconduct of Tenant, or any of Tenant’s employees, agents or contractors.

(a) Tenant acknowledges that Tenant's agreement to operate in the leased premises for the use permutted
in ARTICLE l(c)luninfonhemnhmmfmapﬁmyindummmdpmadiﬁmmwhm'a
agreement 10 lease the leased premises to Tenant  Accordingly, Tenant sholl not transfer, assign, sublet, enter
into ficense or concessjon agreements. change ownership or hypothecate this icase or the Tenant's interest in
and 10 the leased premises in whole or in part, or otherwise permit occupancy of all or any part thereaf by
anyone with, through, or unider it, without first procuring the written consent of Landlord which consent shali
not be unreasonably withheld, delayed or conditionsd. Any such attempt ot transfer, assignment, subletting,
license o concession agreement, change of ownership or hypothecation without Landlord's written consent
shall be null and void and confer no rights upon any third person. The prohibitions of this ARTICLE 21 shall
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be construed 1o refer 1o eny acts 01 events relfcrred 10 when they octur by operation of law, legal procesa,
recervership, bankrupicy or otherwise. Notwithstanding any permtied subletting or granting of concession o
heense, the leased premises shall be used and operated as a single store.

Tenant shall subomi the request for an assigument or subletuny in writing wath sutlicient mime and information
for Landlord to make an informed decision as 1o the qualifications of the proposed sssignee or sublessee.

{b)  The consent by Landlord bmymﬁu.nsimm&mblﬂﬁng,hmormmmm
changeofuwnadﬁporhypothemionshl(mmﬁnncawaimofﬂnnmﬂyforsuchemsmnom
subsequent artempted transfer, assignment, subleiting, license o concession agreemeat, change of ownership
ar hypothecation. Rwﬁwbylﬁdkwdo!muldmhmﬁmmymmmeahanmbe
deemedtobnconsuuwanyswh:sximmmormblenm:mmﬁmelorbobﬁmﬁonmpuymml
or other charges for the full term of this lease.

(c)  Each transfer, assignment, subletting, license or concession agreement and hypothecation 1o which
there has been consent where consent is required shefl be by instrument in writing. in form reasonably
satisfaciory to Landlord, and shall be exccuted by the transferor, assigner, sublessor, licensor, concessionaire,
hypothecator or mongagor, and the transferee, assignee, sublessee, licensee, concessionaire, or mortgagee
shall agree in writing for the benefit of the Landiord to assume. be bound by, and perform the terms,
covenants ad canditions of this lease to be done, kept and performest by Tenant and to retain alf accnunting
records which Tenani is oblipated lo retain hercunder OUne executed copy of such wnitten instrument shall be
delivesed 1o tandlord  Each transfr, assipnment, subletting, heense or concession agreenient hetween Tenan
and the transferee, assignee, sublessee, licensoe or concessionsire, shall specificslly obligate such third panty
to observe and perform all of the obligations of this lease and indicate that Landlord has the right to audit such
other parties in accordence with the terms of this lease. In no event shall Tenan be refeased from liatulity or
relieved of its oblipations hercunder, unless Landlord agrees atherwise and the writien instrument expressly
so provides. Faslure 1o first obtain in writing Landlord's consent or failure 1o comply with the provisions of
this ARTICLE 21 shall operate 1 prevent any such transfer, essignment, subletting, license, concession
agreement or hypothecatinn frem becoming effective

(d) If Tenant (or any guarantor of this lease) is & corporation and if the conirol thereof changes at any
time during the term hereof, Tenant shall 5o notify Landiord. In the event of such change of control (whether
ornm‘remmtumu'ﬁedmemmumm“y.lismddmwldmuadewtd
d:islmqschawhmndiupmidedfuhuehinARﬂClEZJhaeol}eMves’my(&ﬂ)dnysftm
|hedueofsuchmticeﬁunTenmoanhI=mwMehlehudﬁmhshmvledgeofmdmn:.
whichever shall first occur, Themviduuofhpmdingmm.hom.dullnuhnppuuueif
conmlonhemmuuiondungsn!hewhoflmblkoﬁuiudTmuiumc«pmﬁmm
pxblknﬁngof’l’mtormypammpnnﬁunoﬁmwlﬁdlmusmamjormmyem If
Tenant is 2 partnership o7 entity other than a corporation (including, but not imited to, a sole proprietorship)
andifm:comolﬂnmfclnnma!my:imduﬁnglhwmhemr(iﬂenamiupammﬁp.mhdum
shalt include, but not be limited to, the withdrawal of a partner or partners from said parmership and the
dissolution of said partmership), Tenant shall 5o notify Landtord. In event of such chienge of control (whether
ornol'l’mhsmﬁﬂeduudoxdduwﬂ.Lmdlordmay,n'mopﬁm,duhnmduchmndeﬁuhor
mismmmhmmﬁummmmmwzsmnmuﬁw(mmm
dnchteotwd:noﬁceﬁumel.nrd\ealeonwmchundladMhashnwbdpofwd\dlm
whichever shall first occur. The mere reccipt by Landiord of rent from a party other than Tenant shall not be
deemed actual notice of any changs in conmol or ownership of Tenant. For purposes hereof, “change of
caml"shlllbedetmudtobﬂheuansferofsz%ormoﬁbenmm!ingvuingnockormmhip
interest of Tensnt.

{e) Tummamampnywundludmmmequumsl.ow.mnrdnmummtommys
fees and administrative expense involved with the review, processing andfor preparstion of any
documentstion in connection with an essignment, subletting, license or conoession agreement, change of
mﬁpwmmemeamwﬂuof%hu«mm&imhmmm
whue!.mdlad‘scawnMukmmmmmmmmmmismﬁmda
obtained.

0 lfundlordshallmlbcpmnedwmﬁtmemislusebecmseormmvhimoﬁiuellonhe
United States Code relating to Bankrupiey, as smended {"Bankruptcy Code®), Tenant, a5 a debtor in
possession or any trusice for Tenant, agrees promptly, within no more than fifteen (15) days upon request by
Undlordlmheﬂuduupmy&)m,tommormieumiskase.andTmmonbdu!foﬁtsell’mdlnytmsme
agreesnnuoneekorrequestmyexmionoradjounmnfnny;ppliclﬁmmmnm'mieamisleaseby
Lendlord with such Count. In no evert after the assumption of this lease shall any then exising defeult remain
uncured for & period in excess of the earlier of thirty (30) days or the time period set forth herein. In the event
of a filing of & petition under the Bankruptcy Code, Landlord shall heve no obligatican to provide Tenant with
amy services or utihities as herein required unkess Tenant shall have paid and 1 current in all payinents of
operating charges for environmental services, joint use aren costs and other charges for services,
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(1) In the eveit of an assignmemt or subletting requiring the consent of Landlocd hereunder, 1f the
Mmimum Annual Rental, Percentuge Rental, «r any addmonal rensal andvor charges reyuired w be pad
arising from any assignment. subletting, licensing o concession agreement excreds the rental and/or charges
teserved hereunder, then Tenans shall pay to Landiord, on demand, the entire samount of such excess, which
shall be deemed additional rental. In no event shall the reasonable valoe of the sale of Tenant’s tangibile assets
and goodwill be deemed paysble 1o Landiord hereunder. Tenant shall deliver 1o Landlord a statement within
thirty (30) days afier the end of each calendar year, and within thirty (30) days aficr the expimtion or earfier
termination of the term of this lease, specifying wnmmpemwmedapwdpom‘onoﬁhewuﬂnyar in
which the expiration or termination occurs each sublease, assignment, licensing and concession agreement in
effect during the period covered by the statement and (a) the date of its execution and delivery, the number of
square feet of the rentable area demised, and the term; and (b) & computation in reasonable detail showing: (1)
lheamnu.:fmy.paidmdp-y-bl:bynnmlommdwmm:othi:mbucﬁmwiﬂ;mmlte
sublcase, assignment, licensing or concession agreement for the period covered by the statement and (2) the
mm;.irny.paidmdpayabkby'renmtoLuﬂlmdp\mnhﬁsp-w\wimmpmmmy
payments received from a sublessee, assigner, licensee or concessionaire during that period but which relate
™ an cadier peviod.  The foregoing provision shall not be applicable 1o any assignment or subletting that
includes the assignment or sublerting of a least twenty (20) other lenses of Tenan.

th) {intentionslly Orutted).

i} Nutwuhstanding anything o the conirary contained i this ARTICLE 21, so long as Tenam is not
in defoult under 1his lease beyond any applicable cure penod, Tenard shall have the right, without the prior
written consent of Landlord, to assign this lease to a corporation or other entity which: [a] is Tenant's parent
organization; or {b] is a wholly-owned subsidiary of Tenant or Tenant's parent organization; or fc] is a
corporation of which Tenant or Tenant’s parent owns in excess of fifty percent (50%) of the outstanding
capital stock or is & corporation of which Do W. Chang, an individual, owns in excess of forty percent
{40%) of the outstanding capital stock. provided that Tenant is the Tenant-entity specifically named in the
first paragraph of this lense or an affiliaie of such entity: or [d) as 2 result of » consolidaton or merger with
Tenant and/or Tenan's parent corporation shall own ail the capital swock of Tenant or Tenant's parent
corparation; or [e] is an entity or individual which owns or purchases all or substantially ail of Tenam's
assets or stock; or [f] is an entity or individual which owns or purchases all or substantiafly of Tenant's
sim‘!arlysmdmopmﬁnguwenhemndemusednlheleuedpmnhu;nr{g]opmtul
cancession or department in the leased ptmilesulowedbythepqmmduthdawmch.w
with all otber concessions and depanments in the leased premises, do not exceed fve percent (5%) of the
combined sales and display arce of the leased premises, Any assignment pursusant to [a], {b], [c], {d], [¢] or
[f] above shall be subject to the following conditions: (1) Tenant shall remain fully liable during the
unexpired term of the lease; (2) any such nssignment shail be subject to all of the terms, covenants and
conditions of this lease and, except m the case of a stock transfer, sny such transferce shall expressly
astumefor:hebunﬁlofhndladlheobliglljansomemtmdulhisleuebyldocwmqumedby
Landlord; (3) the resulting entity or individusl pursuant to [d], [e] or [f] above shall have & net worth and
net assets of at feast Twenty Five Million Dollars ($25,000,000.00); (4) Tenant shall give Landlord notice
of such proposed sssignment at least thirty (30) days prior to its effective date (which notice shell include
o1l documentation nocessary to verify the conditions contained in this paragragh). A public offering of
Tenant's stock on & recognized national or regional securities cxchangs shall not be deemed 10 be s trensfer
or & change of control hereunder.

Th:mferofshmofsto:kof‘l‘mmonmmimdhmunnbenoﬁheﬁmilyofa
shareholder, to a living wust lbrumphnnh:gmmmbywmorinmy.wwuiﬂhgﬂwehddm
ofTemmoermm.lhlllmbmmm@mmofmkwuwmmingomnmm
& change of contral of Tenant provided and on condition that or & change of control of Tenant does not
oceur.

Anhypaﬂmliunofshamofﬂockof’l’mmshllnubedc:nndmasigunemofﬂxhumwa
subletting of the leased premises or a change of conrol of Tenant unless and until cither the person to
whom said shares have been 30 hypothecated obtains the right to vote sajd shares for direciors of Tenant
priu'wmyfomlumeofmyucuﬁtyinminnidshmoucquhuaﬂﬁmmhmdinueuoflhe
hypothecator in said shares.

Notwithstanding anything to the contrary contained in this ARTICLE 21. s0 long as Tenant is not
in default under thus lease, Tenant shall be permitted to license the leased premises 1o a Bona Fide Liconsee
{as defined herein) subject ta the following conditions: (3) Tenant shatl give Landlord written notice at least
forty five (45) deys prior to the effective date of such license, together with all documentation necessary 1o
verify the conditions required by this paragraph; (b) Tenant shail remain fully lisble during the remainder
of the term of the lease and shall not be relieved of ifs obligations under this lesse; (c) any licease shall be
subject 10 all the terms, covenants and conditions of this lease and any such licensee shall expressly assume
the obligstions of Tenant under this lease by a document prepared by Landlord; {d} the use of the fease
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premises shall be restricied to the permitted use under ARTICLE 2; (¢} Tenant has delivered the review fee
under ARTICLE 2He)and (D the Bona Fide Licensee must have a tangible net worth, counputed in
accordance with generally accepted accounting principles of at least Twa Million Dollars($2.000,040.00),
Ihe term “Bona Fide Licensec™ shall be defined as a Icensee of Forever 21 Regadl, inc. m accordance with
& bana fide and legally valid licensing program established by Forever 21 Retail, ine. providing adeguare
and ongoing training, supervision and control over its liconsees. Furthermore, any sublease to a Bona Fide
Licensee shall be subject o the following additiunal condrtions: (1) Tenant shall retain a reversionary
interest in the lease; (ii) the sublease shall be subordinate to the lease: and (i) the sublessee shall have 2
net worth and business experience necessary to operate a successful business in the manner and quality
permitied under this lease.

All of the other tenms, covenonts and conditions of this lease shall continue in fall force and effect and
unemended.

ARTICLE22 - Access to Premises

Tenant agrees that Landlond, its agents. employees or servants, or any person authonized by Landhd, may
enter the leased premises upon reasonable notice 10 Tenant (except in the event of an emergency, 1n which
vase no such notice shall be required) for the purpnse of: (a) inspecting the condition of same:; (h) making
suvh repours of improvements thereto, o to the building of which the same is o part, as Londlord may clect or
be required to make or permitied to malke under this Lease; {c) exhibitng the same 10 prospective purchasers
of the building in which the lcased premises are contained; and (d) posting notices of non-responsibility. In
exercising the foregoing rights, Landiord shall use commercially reasonable efforis 0 minimize
interruption of Tenant's business operation in the leased premises. In the event that Landlord"s exercise of
the foregoing rights materially, adversely interferes with Tenamt's use and occupancy of the leased
premises such that Tenant cannot reasonably conduct business upon the lensed premises or if Tenant 1s able
tos remmn open for business. Tenant"s Net Sales decline by more than 5% when compared 10 Tenant's Net
Sales for the same period in the prior calendar year, notwithstanding Tenant's commercially reasonable
efforts 1o mitigate such interruption, and such material, sdverse interruption continues for a continuous
period of a1 least twenty-four (24) hows, then in such case there shall be an equitsbic abatement of
Minimum Annuel Rental snd sdditional rentsl besed upon ihe fength of time sfler expiration of the
foregoing twenty-four (24) hour period during which such interruption continues, and the portion of the
leased premises which becomes unusable as a result of such intesruption. Tenant agrees that neither Tenant
nar any persos within Tenant's control shall interfere with such notices. Except as otherwise provided in this
lease end in cases of emergency, Landlord shall not unreasorably disturb Tenant's conduct of business,

ARTICLE2} - Defaulis by Tensat

{a) The occurrence of any of the following shall constitute a default and breach of this ieass by Tenant:

(0] Tenant shall feil (o pay when due any instaliment of rentsl, or any other payment required to
be made by Tenant hereunder in whole or in part, snd such fsilure shal] continue for ten (10) days
after written notice after the date when due; and/or

{ii) The abandonment or vacation of the leased premiscs or any part thereof, by Tenant; sndior

(iiiy A failure by Tenant to observe and perform any other provision of this lease 10 be observed
of performed by Tenant, if such failure is not cured a5 s0on as reasonably practicable and in any event
within thirty (30) days afler written notice thereof by Landlond 10 Tensny; provided, however, that if
such £ailure is such that it cannot reasonably be cured within such thirty (30) day period, then Tenant
shall not be in default il Tenant commences such cure within such thirty (30) dsy period and
thereafler diligently pursues such cure to completion; andor

(iv}  The making by Tenant of any general assignment for the benefit of creditors; the filing by or
against Tenant of a petition to have Tenant adjudged a bankrupt or of a petition for reorganization or
areengement under any law relating to bankmupicy (unless, in the case of a petition filed against
Tenant, the same is dismissed within sixty (60) days); the appointment of a rusice or receiver to take
possession of substantially ali of Tenant’s asseis located at the leased premises or of Tenant's interest
m this leasc where possession is niot restored to Tenant within thirty (30) days; or the anachment,
execution or other judicial seizure of substantially all of Tenant's assets located at the leased premises
or of Tenant’s intesest in this lease, where such seizure is not discharged within thirty (30) days.

(n In the event of any such default by Tenant, then m addition 1o any other remedies availsbie 1o
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Landlord at law or in equity, Landlord shall have the smmediate uption to terminate this lease and alf nghts of
Tenant hereunder by giving wniten notwe of such intention to terminate  In the event that Landlord shali
elect 1o so tenningte tus lease, then Landlord may tecover from Tenant:

{1 The warth at the tme of award of any unpaid remt which had been camed ot the e of such
termination; plus

{ii) The worth at the same of award of the smount by which the unpaid rental which would have
been camed sfier termination until the time of award exceeds the amount of such renial loss Tenant
proves could have been reasonably avoided; plus

tii)  The worth st the time of sward of the amoimt by which the unpaid rental for the balance of
the term afler the Lime of award exceeds the amount of such rentaf loss that Tenant proves could be
ressonably svoided; plus

(v)  Any other amount necessary to compensate Landlord for all the detriment proximaely
caused by Tenant's failure to perform uts obligations under this lease {including the costs and
disbursements of recovenng the leased mermises and reasonable attomeys’ tees) or which m the
ordinary course of events would be likely 10 result therefrom; plus

[1%] Al Landlord's elechon. such other amounts in addmion to or in Ticu of 1he foregomg as may
be penmutted from time 1a hme by apphcable law

{©) The term “rental” as used herein shall be deemed to be and to mean the Minimum Annual Rental and
all other sums required 10 be pad by Tenant pursuant 10 the serms of this lease. Al such sums. other than the
Minirrum Anonust Rental. shall be computed on the basis of the average monthly amount thereof accruing
during the immediately preceding wenty-four (24) month period prior to default, except thet if i becomes
necessary In compuie such rentnl before such twenty-tour (24) month penod has eccurred, then such rental
shall be computed on the bussis of the average manthty amount accruing during such shorter period  As used
tn subparagraphs (i) and (#) above, the "warth ar the ime of sward™ is computed by allowing interest af the
ot of two percent (2%) sbave the Prime Rate (ss hereinbefore defined), not to exceed the maximum rate of
interest allowed by law in the Staie of Califoria, and such itesest shall be deemed 1o be sdditional renial, As
ummmbmmh(iii)mnnmhmmeu’meohwndisomnpnedbydmmﬁmuhmm
:hadboammol‘me?admlMBmkomeanhco,mme&meofawdphumm(l‘m
For the purposes of determining the amounts paysbie under this ARTICLE 23, Percentage Rental shall be
includadu-ddiﬁomlmﬂm&ehﬁ:ofﬂnmwmhhﬁqﬁx(lﬂmﬂs(ﬁmIss
nnmba'ofnmﬂusincellﬂdmwonwhidlmulmmced)prwedinzdtehmimimaﬂm‘srigm
to possession of the leased premises.

(d) In the event of any such defavlt by Tenant, Landiord shall aiso have the right to reenter the Jeased
premises and remove all persons and property from said premises. Such praperty may be removed st the cost
of and for the sccount of Tenart. Landlond shall have no lisbility to Tenant for any loss or damage
whmmmﬁngﬁomwmwbylmmm&mhunbymbmuddiﬁmdmuupm
demand any expenses or foes incurred or paid by Landlord as & result thereof, If two or more individunls,
corporstions, parmerships or other business associntions (or any combinstion of two or more thereof) shal
sign this leasc as Tenant or gusrantee this lease s Guarantors, the lisbility of each such individual,
mwﬁm.wmmﬁpmmhhﬁmmhﬁmmmmmmdpaﬁ:maﬂmwﬁm
hereunder shall be deemed to be joint snd seversl. In ke manner, in the event that Tenant named in this lease
shdlbupnmashipormhertmmusumh&nmu:mnhrso{whichmbyﬁmoﬂhmeorm
law subject to personal liability, then, and in thet event, the lisbility of esch such member shall be deemed 1o
be joint and several. Notwithsianding any other provision hereof, or of sny rule or provision of law, the
failueorreﬁ.salbyuﬂudmpomd.humtofnbmchmdcfaultbmimaﬂh
Miﬁlemwwmhﬂmmscmmem (or any
omnbiwimofmoormeuueut)ornpimeoupinnomo:mnfmeGummm,ifmy.
hueor.dnllmtbedemedmbenrcleueorwaivuofanydmwhiehmmuﬂmmngﬁmsuch
WMMW.MMNmimmwMaﬁmlihmmw
Landiord of & refease of. or execution of n covenant not 1o suc any one or more of the individuals,
corporations, partnerships, or other business associations comprising the Tenant {or sy combination of two
or more thereof) or the Guanantors, if any, constinite a release or waiver, in whole of in part, of avy rights
which Landford may possess agamst such other individuals, corporations, parmerships, or sssociations not so
released or gmnted a covenant not 10 sue. If either party institutes legal suit or action for enforcement of any
obligationcmunin.edhem’n.itisuyudllmlhenmeo{suehmlornﬁmduﬂhinhmmo.
Californis. Notwithstanding anything 1o the contrary contained in this ARTICLE 23, any wrinien notice, other
than as specifically set forth in this ARTICLE 23, required by any statute or law now or hereafier enacted is
hereby waived by Tenant to the fullest extent permined vader such law. Furthermore, any notice other than
as specifically ser forth in this ARTICLE 23, shall be in lieu of, and not in addition to, any notice required
under California Code of Civil Procedure Section 1161 or any similar successor statute. In the event
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Landiord termunates the lease as a result of Tenam's defauk hereunder. Landbord shalf use commercially
teasonable efforts to mutigate its damages.

{e} In the event af the vacotion or abandonment of the leased premises w any part theteof by Tenant or in
the event that Landiord shall elect 10 reenier o5 provided 1n paragraph (d) above or shall ke pussession of the
lwmwmwmwuwwmnmumwwm.maumm
nat elect 1o termunate this lease as provided in paragraph (b) above, then Landiond may from time 1o time,
without mﬁmdngmislme,ccﬂwmdlwuhmdumrelelﬂ!ekasedprunissouny
part thereof for such term or terms and at such rental or rentals and upon such other terms and conditions and
formdapuiodofﬁmeuUndladinhsmweducmmydwnadvbuauﬁmmﬁmhmke
alierations snd repairs 1o the leased promises. Fos purposes of this ARTICLE 23, the tenms "vacation” and
“sbandanment” shall apply although Tenant may have left all or any part of its trade fixtures. fumniture,
furnishings, signs, stock or other personal property within the lessed premises.

(41} lndleekuluthndlmdﬂuﬂelectmnrelu.mml:uwivadbymmordhmsmhrdeﬂing
shall be applied: firse, to the payment of any indebledness other than rental due and unpaid herevnder; second,
to the pavment of any cost of such relefting: third, 1o the payment of the cost of any repairs to the lessed
preauses; fourth, to the pavment of rental due and impaid hereunder from Tenant 1o Landlord; md the residue,
if any. shall be held by Landlord and appled in payment of futare rental as the sainc may becotne due and
payable hereunder. Should that pertion of such rentals received from such reletting during any month, which
> applied 10 the payment of remal. be less than the rental payable during that munth by Tenam hereunder,
then Tenant shall pay such deficiency to Landlond. Such deficiency shall be caleulated paid monthly.
fenant shall also pay 1o Landlord. as soon as ascentained, any costs and expenses incurred by Landlond in
such reletting or in making such repairs not covered by the rentals received from such refetting of the leased
premises.

{g No reentry ar wking possession of the leased premises by Landlord pursuant 1o paragraphs (d) or (e)
of this ARTICLE 23 shall be construed as on election 0 ermmate this lease nor shall 1t cause a forfeintre of
tenlals or ather-charpes remainung 1o be paid during the balance of the term hereo!, unless 3 wirtien notice of
such intention be given to Tenant or uniess the termination thereof be docreed by a coun of compeient
jurisdiction. Notwithsianding any reletting without teymination by Landiord because of any default by
Tenant, Landlord may al any time sfter such relctting elect to terminase this lease for any such default.

) Tenuuexprwslywnivumydghtordd’qmwmuhhmyhawnchhcw'mnziﬂuﬂu
commencement of any action or proceeding nor the setlement thereof, or entering of judgmens therain shall
bar Lendlord from bringing subsequent actions or procoedings from time 1o time,

[t Totheexmuno(comnrymapphcahhhw.ﬂwprﬁahuebymﬁveuia!byjmyinmym
pmmdingurommlerchhnbruughlbycilhuofﬂzpﬂiuhuﬂoapiulh:odmmmymﬁaswhatoem
arising oul of or in any way connected with eviction or non-payment of rent.

)] u‘:bckmdmnhs«mymwammofwhichhlmdmﬂmmnpmnu
myﬁmwﬁwwammmnmwmmmmummkmmmdnm
mmmbanﬂchyuduMmmprdmmﬂTmmhﬁmmmw
immmnwmmommamofmuimMTlimtmmmydefmkmhpmof
Unmmdmu&:huﬁﬂmﬁﬂjmwrmm«mmwmmhmm
reasonable detail. and affording such assignee » reasonable opportundty 1o make performance for and on
wmma«a.mmmmm:mmnummﬁmmmmdmmum
hereunder to cure a default.

ARTICLE 24 - Surrender of Premises

(3} Tenant shall, upon expiration of the term hereof, or any eather termination of this lease for any csuse,
surrender 1o Landlord the leased premises, inchuding, withoul limitation, all building apparatus, equipment
then upon the leased premises, and ofl alterations, improvements and other additions theretn that may have
beenmdeuinﬂﬂledbydﬂnrpmytmhmnwabw:mlemdmﬁuNMﬂMngﬂn
foregoing, Tenant may remove its trade fixtures, decorative lighting, moveable equipment, signs, furniture
and other personal property, but not including in set light fixtures, air conditioning equipment, floor and wall
coverings, and panitions, which items shall remain in the leased premises and become the property of
Landiord without any payment therefor.

) [intentionally Omirted]

(6] The leased premises and all said property (other than the trade fixtures, decorptive lighting, movesbic
equipment. signs, firniture, and other personal property which Tenant has the right to remove pursuami to
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paragraph () berein) shail be surrendered w Landlond by Tenant without any damage, injury, or dishurbance
thereto. or payment therefor. Tenant, st its expense. shall immediately repair any damage 1o the leased
prenuses caused by Tenamt vavating the same or by Tenant’s removal of such lrade fixtures, decorative
lighting. moveable equipment, ugns. fumiture. and other personal propenty, and shall leave the Jeased
prentises in 3 neot and ciean condition, five of debnis, reasonable wear and tear and damoge by unavoidable
casualty excepted. Tenant shall comply with all laws sad governmental regulations bearing upon any
removal and repair pursuant to-this ARTICLE 24, and such removal and repair shall be conducted in such &
manner 50 &5 not lo create 2 disturbance or heakth problem fnunycmm:.nsems.invimsorodwrpmic:
in the Shopping Center. Anympmymlsomwshallbedwnedmhavebemmmmbmi
and may be retained or dispased of by Landlord. o3 Lendiord shall desire, withowt any obligation to account
therefor to Tenant.

(d) If Tenant Gils 1o remove said trade fixtures, signs and other persunal propenty, which Tenant has a
ridntomnovewwbmph(n)hudmnwpﬁwndnumﬁmﬁwofhmhuwﬁmuﬂiw
umﬁnaﬁonofduluae.mdlordmy.ﬂhsdecﬁm(i)cmddwﬂumwmdmdMainmemu
Landlord's property, or {if) remove and dispose of the same for the account of Tenant and 2t Tenant's cost and

expense.

[{}] Tenants abligation to observe and perform any of the provisions of this ARTICLE 24 shalt survive
the exptration of the ierm hereof or carlier termination of this lease.

- 's Lo

(a) Tenant covenants and agrees thal, continuously and uninterruptadly from and after its initial opening
for business, it will operate and conduct within the entire leased premises the business it is permiteed 1o
operate and conduct under the provisions of this lease, except any portn of the leesed premises while such
purtion imay be untenantahle by reason of fire or other casualty Tenant agrees 10 conduct itx business at all
times in » first-class manner consistent with neputable business siandards and practices. and that it wall at ail
tinukwpmdmtinminwiﬂnhmdupnnﬂnlundwenﬁsesmodﬁqlmmckofmhmdisemw
ﬁxnmmmﬁumdmpﬂymuulnmmmmmmdrequimoﬁtsmmdmix
Wwill keep the leased premises in s nest, safe, clean and orderly condition. Tenant aiso agrees 10 conduct
Tmm‘:buﬁnmmderﬂnndem'?mu!l‘,whidﬂmmﬂmiﬂnun'ghuou:e.or
sudlothsMm(Wmmmemimﬂnw«d“me’wdnmmbm“ﬂ”m“xxn
nisuudbyTmnnmjairyoﬁunﬁ:mdmmminh&mdwmmdcrthehde
mmethenhwmhmmmwhmdmkmmmmhwmuw
notilyLmdlon!inwritinga:lmtlhiny(30)dnysp:iu-|onﬁ’ectingmydmgeiniundemmg,udmy
modification to Tenant’s storefront sipns in connection with & change in the rede name shall be subject 10
Landlord’s priar writien approvel, which epproval shall aor be unreasonably withheld. Tenant forther agrees
mkeepopenmeluadmimmdopmﬂnhnﬁmmmﬁwumhmwmmdm
Memingﬂdwwsmyhdﬂmwﬁunﬁmwmbymhmmmd
absolute discretion. Awaﬁmoubmdmmofahﬂmbyanymmudmnmmin
th:Shnppiunglershﬂlnmhwmﬂmfﬂmhmibwﬁmﬁmm&hmmﬂm
anything to the conirary contained herein. Notwithstanding the foregoing or anything to the contrary
m&ndha&n.Tthmhwmdmhnpmforhﬁnminmwwﬁgumunm
m!ypemmlGﬂ%)oﬁbemhablemofdnendowdmllofﬂu&opping%luismmicdby
mall teaants that are also open for business in the Shopping Center. Tenant may close the leased premises on
Christmas Day, Esster Day, Thanksgiving Day snd New Year’s Eve, Notwithsianding the foregoing or
mymingmmemwmmhein.hnmdnllbepumiudlocloainlminmbeingopmmd
uponthelasedpmnimfwuptofourﬂ)dnyaduﬁnsmhcﬂmduyurfoﬂnvmm

® mmmzmmmmwm&mwmmwmormm
Mmd%bmp,shnﬂTmaﬂuTm‘sMnlmﬁilmmpmmwmm
opemed:eb\nimscmdndedﬂmalmhhomsmdonmchdnysmdmhssnfmewuksmybe
demminedfmnu'melnthmbyhndlordmhuddiﬁmmmdnothﬁwoﬂuﬂmmﬁmw
mmedie:nhqainmvided.deullpyLmdludnnddidmnlnmeNBHUNDRED DOLLARS
(SIO0.00)perchy.asunusermybe.ﬁmTunmﬁilswheq:openmdq:emwhhndprmisum
operate the business conducted thereon as required herein as liquidated damages, provided, however, that for
the first two (2) times 1 any colendar yeat ﬂmTemnHusfailedmuepopmlhelmedpremimns
provided herein, the foregoing charge shall not apply unless Tenant has failed to cure such violation within
twenty-four (24) hours of receipt of Landlord's written notice of such violation, which notice may be given
to Tenant as provided in ARTICLE 30 below. Landlord shali not be required to give such notice more than
mc)dminanyumympﬁorwmmﬂnfmpingcw Londlord and Tenant agree that
such amount represents a reasonsble estimate of the damages that Landlord would suffer as a resull of such
default by Tenant
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e} In the event that ot any time during the term of the lease. the following conditions have occurred:
ti) for a period of more than one hundred cighty (180) continuous days {not including periods of tme of
non-operation due to casuakty, or remodeling, or the taking by emment domam). there are not at least three
() department stores and ot Teast eighty percent (80%) of the gross leasable area of the Shopping Cerner is
occupied by mall tenants that are open for business in the Shopping Center (“Closure Penod™L and (in
Tenant's Net Slhhwedec:usedbﬂenmni(lﬂ)ommdwhguledm.?erindw!mmmpued
1o Net Sales for the identicel calendsr period immediately preceding the Closure Period (“Comparison
Penod”) (e.g., sf the Closure Period is July 1, 2015 to December 31, 2015, the Comparison Period shall be
July 1, 2014 to December 31, 2014) (the occurrence of both of the events in the foregoing (i) and (ii) being
called a "Co-Tenancy Condition™), then by written notice to Landiord, Tenant msy elect to pay to Landiord
{in licu of Minimum Annusl Rental) for the period following such notice until there is no longer & Co-
Tensncy Condition, 2 sum equal to five percent (5%) of Net Sales (the “Co-Tenancy Condition Rent™),
provided, however, that in addition 1o Co-Tenancy Condition Rent, Tensn: shall continue to pay all
additional rental under this lease. Tenent shall cease the payment of Co-Tenancy Condition Rent and
commence the payment of full Minimum Annual Renta! as set forth berein as soon 83 there is no longer 8
Co-Tenancy Condition. Notwithstanding the foregoing, in the event that Tenamt elects to pay Co-Tenancy
Condition Rent as provided hereinabove, either Landlord or Tenant may, at any time commencing twelve
{12) months after Tenunt begins paying Co-Tenancy Condition Reni, and until there 1$ no fonger a Co-
Tenaney Condition, terminste this lease upon written notice of termination to the other {"Natice 10
Terminate”), which termination shall be effective ninety (90) days afler the date of the Notice to Terminate,
provided. huwever, no later than thinty (30) deys after recerpt of & Notice to Terminate from Landlord,
Tenant may delver written notice to Landlord of Tenant's intent 1o sesume poying full Minumum Annual
Rental, and immediately upon the date of such notice from Tensm, Lundlord’s and Tenant's right ©
termingte the Lease provided hevein shall be null and void and Tenant shall immediately resume paying full
Minimum Annual Rentsl. Tenant's right to pay Co-Tenancy Condition Rent, or termmate the lease, as
described berein shall be Tonant's sole remedy in the event of a sitostion described in this ARTICLE 25(c)
and Landlord shell not be liable for any damages ansing from any sich situstion. Except as expressly
provided herein. in no event shall this ARTICLE 25(c) be deemed t reduce, waive ur otherwise madify
any of Tennnt's ather obligations under this fease,

ARTICLE 26 - Rules and Reguintions

Tenant covensais and agress that Tenant will comply with (and require all of Tenant’s employees, agents, and
contractors (o comply with) all reasanable, non-discriminatory mles and regulations set by Landiord from
time to time for the opertion of the Shopping Center or the leased premises, including bt not limited 1o the
folliowing:

(2)  Tenant shall not affix or maintain upon the glass panes and supports of the show windows {and
wilhinmlve(!Z)inchesofmywhduw).dousuddnmiorwdlsoﬁheIeasa!pmﬁ:esnnysims,
advenising placards, names, insigniss, tradenwrks, descriptive materiat or any ather such, like item or items,
Neﬂbrﬁnnrmxplmwmacbmymmmwmﬂmytypemw
on or to the exterior of the leased premises withont first obtaining Landlord's written consent. Landiord shall
have the right, afler giving prior notice to Tepant and without any lisbility for demage 1 the leascd premises
or propesty kept or stored by Tenant, reasousbly caused therchy, to restare the leased premises and remove
any of the same from the leased premises cxcept such as shall have first received written approval of Landiord
e lo size, type, color, location, copy, natwe and display qualities, and the cost of such restorntion and
remavel shall be paid for by Tenant ny additional rentat promptly upon receipt of 2 bill therefor. Anyttung 1o
the contrary in this loase notwithstending, Tenant shall not affix any sign 10 the roof of the leaecd promises;

(b) No swning or other projections shall be attached to the owside walls of the leased premises or the
building of which they form a part without, in each instance, the prior written consent of Landlord;

{c) All loading and unloading of goods shall be done only at such fimes, in the arcas ond through the
entrnces reatonably designated for such purpose by Landlord;

{dy All garbage snd refuse shall be kept in the kind of container approved by Landlord's fire and casualty
consulants. {1 shall be removed from the premises daily and deposited in mass disposal contamers in the
manner prescribed fom time to time by Landlord. Landiord shall provide or designate & service for
coliection of this vefuse and parbape from the designated mass disposal contaimers. Said service shall be
nchuded 05 part of the joint use arca costs as defined in ARTICLE 17 hereof:

() Nomdioorxelevisimn:ﬁdshdlhmmﬁwmfaweﬁumlhofﬂnmdpmbs
without the prior writien consent of Landlord. Any aerial so installed shall be subject to removal withow
notice st any time, and any damage to the walls or roof caused by such removal shall be the respousibility of
Tenant;
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i) No loudspeskers, televisions, phonographs. radics. flashing lights, machinery, or ather Jevices shall
he used in a manuer 5o as 1o be unreasonably heard or seen outside of the keased premuses withuut the pror
written consent of Landlord,

3] No suction, fire, bankrupicy or selling-out sales, except those which are lawful and bona fide, sheH be
conducicd an o7 shout the leased prenuses wathout the prior written consent of Landiord;

()} Tenant shall keep Tenant's display windows illuminated and the signs lighted each and every day of
the term hereof during the regular business hours of the Shopping Center, provided Tenant shall not be
obligated to keep its display windows n the Premises lighted during periods Jonger than 1 hour after
Tenant’s closing on any day:

{1 Tenant shall not place nor perruit any cbstructions, garbage, refuse, improvements, merchandise o
displays in the areas outside the leased premises;

[1)] Nothing is to be attached to or placed on the roof or extenor walls of the leased premuses, except as
follows:

(0] Tenant shail obiotn Landlord's wrinten approval before placing any equipment on rool: details
of the method of mounting ut such eyuipinent shail be submitted w Landlord for Landiord's approval;
and

(i) Access 1o roof is by Landlord's contractor only. All work performed wilt be by Landlord's
contractor at Tenant’s expensc, provided such contractor’s rates are reasonable and compeutive for
the market area and figther provided such contractor is reasonably able ic meet Tenant's construction
schedules

Tenant and Tenant's emplovees shall not park thexr mator vohicles n those portions of the parkmg ares
designated for customer parking by Landlond. Tenant shall fursh Lundiord the siate amomobile license
numbers essigned to Tenant's molor vehicle or vehicles and the vehicles of Tenants employees within five {5)
businass days afRer request by Landlond, and Tenent shali thereafler notify Landlord of any changes of the
same within five (5) business days afier such changes ocour. If Tenam or Tenant's employecs shall park in
portions of the parking arca designated for customer parking, and such vehicle or vehicles shall continte 1o be
parked in said customer parking area afler notice of such violation is given to Tenant by Landlord, Landlord
mmay al any lime theveafter, in addition to any other remedies Landiord may have, charge Tenant TWENTY
FIVE AND NO/100 DOLLARS (325.00) per day for cach day or partinl day per vehicle parked in any aress
other than those designated, anach violation stickers or notices 1o such vehicles, and have any such vehicle
removed a1 Tenont's expense. Landlord shall not be entitled 10 tow any vehicle of Tenant or any employee
of Tenamt that is improperly parked within the Shopping Center unless it first gives Tenant’s on-sitc store
manager at leost one hour's prior notice of Landlord’s intention to do so;

(4] Tenant shall use such pest extermination contrector as Landlord may direct and &t such intervals as
Landiord may require, snid expenss 1o be inchuded as part of the joint use area costs as defined in ARTICLE
17 hereof; and Tenant shall not keep or permit sny live snimals of any kind i, upen or sbout the leased
premises, unless expressly allowed by ARTICLE 1(c), or untess a5 used by handicepped persons;

(m)  Tenant, its employees andior its agents. shall not solicit business in the parking or other joint use
areas, nor shall Tenant, its employees and/or its agents, distribute any handbills or other advertising matter in
or on automebiles pariad in the parking or other joint use areas;

(n) In the event Landlord installs a supervised fire sprinkler alarm system for the protection of Tenant
and of the Shopping Center, Tenant agrees its prorata share of the monthly alarm service charge s to be
inchuded as part of the joint use area costs st defined in ARTICLE 17 hereof:

(o)  [intcnrionally Ormitied]

{r Tamuslmllndemyonmyndemoccupuhnoropememyﬁmmtwammor
equipment which emits an odor or causes a noise discemible cuside of the leased premises or which may be
deemed offensive in nature;

@ Tenant shell not place or memtan any temporary sgn(s) or fixrure(s) (inchuding purtable trade
fixtures, displays or folding tbles) for the display of merchandise within three (3) feet 10 either side of any
entrance within the leased premises without prior written consent of Landiord, end in no event shall a
merchandise duplay extend beyond the frontage line of the leased premises. This shall not precluds the use
of permanent fixed merchandise displays within the confines of the leased premises pravided such permanent
displays do not in any manner block the entrance to the Jeased premises;
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ir) Tenant shall store or stock in the leased premises such and only such poods, wates. merchandise
ather pruperty as shall be reasonably required for the cunduct ot Tenant's business i the leased premises, and
n accordance with sny advertiging or other representation of Tenang

(s} {Intentionally Omitied):

iV} Tenant shall not use, pemxitorwffuthemeofme|ensedptemius.onnypamhereox’.lslivmg,
sleeping or lodging quarters, or other residential purposcs:

tu)  Tenant shall not use the phumbing facilities for any purpose other than that which they are
mnmd.mdmymurfomipnbsmohnykindshmbemmthﬂein,mmeqmormy
bmhge.mppag:orthmge(whcﬁ\aonomﬂ'uwlusedpxmm)nsulting:!mﬁommllbehomeby
Tenany;

{v) In connection with any use of the joint usc arcas, no person shall, without the written consent of
Landlord:

(i) vend, peddie or svlion orders for sale or distnbution of any merchandwse, device, service,
pericdical. book, pamphiet or other matter whatsoever;

[T} extubn auy sugm, placaid. bantner, notice or other weitien matenal;
fun)  distribute any circular, bookiel, handbill, placard or other material;

(iv)  solicit membership in any organization, group or association or contribution for any
purpose,

vy parade. patrol. picket. demonstrate of engage in any conduct that might tend o nterfere
with or impede the use of any of the joint use aneas by any customer, business mvitee or employee,
creaie » disturbance, attract attention or harass, annoy, disparage or be detnmental to the interest of
any of the retail establishments within the Shopping Center:

(v} use any jount use areas for any purpose when none of the retail estsblishments within the
Shopping Center is open for business or employment; and

(vii)  panhendle, beg or solicit funds.

Landlord shall, for the enforcement of the covenants, conditions and agreements now or hereafler made a
pant of tus ARTICLE 26 (referred 1o as "Rules and Regulations™), have all remedies in this lease provided
for breach of the provisions hereof. Tenam agrees to pay Landlord as additional rental, in addition to and
not in liew of Landlord's other remedies, upon demand, SEVENTY AND NO/100 DOLLARS ($70.00) per
vnolnﬁonoflnyofﬂlekulelmdkemhlims;pmvided,however.mEonh:ﬁmm(z)timainmy
ulaﬂ:yarlhntTmmthsviolmdmynNanlamdReguhﬁmsemmhinlﬁh\kﬂcwlﬁ,mc
fmagoingchugulullm:w!ymemmﬁiulommhﬁohﬁonwilﬁnwombuﬁnm
dmofmeipcofmuﬂumwriuennoﬁuofmVinllﬁoanauntupmﬁdndinARﬂCLEJObelow.
Land!mdshallnmbemquiudmﬂwnuhnﬂkemtﬂunm(l)ﬁminmubﬂnywmm
assessing the foregoing charge. Nothing in this lease shall be construed to require Landlord to enforce the
Rules and Regulations when violated by other tenants, Landiord shall have the right to gran? variances of
the Rules and Regulations.

ARTICLE 27 - Eminent Domain

{a) lnﬂnevmhmﬁv%edpmﬁssshaﬂbenppmpﬁnadmubnmd«dwmofuﬁmm
dominbymywblicotquni-pwlicmﬁty.thislemﬁallwmimlndexpimnofdnheofmh
taking, and both Landiord and Terunt shall thereupon be released from any liability thereafter accruing
hercunder. lnlhecvemmmmwy-ﬁwmﬂu(st)dhmmWofﬂmm(Mg
mezzanine, ifmy)o(lhehsedpunimsisukenunder!hepowerofunimdamhbymyywlicwquﬂ-
public authonty, or if by resson of eny eppropristion or taking, regardless of the amount so taken, the
remainder of the leased premises is not usable for the purposes for which the leased premises were leased,
lheneilherLmdhrdotTuuntshdlhavelherigmlotennilmemisleasusofﬂtthteTmmlBzequimdw
vnweapon‘nnoﬁheleaedpmﬁsessoukenl:pongivingmﬁutomeothainmilingofmhdwim
within sixty (60} days after the date of such taking. In the evemt of such termination, both Landlord and
Tenant shall thereupon be released from any linbility thereafier accrving hereunder.
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{h) Whether or not this kease is terminated. Landiord shall be entitled 1o the entire award or compensation
1 such proceedings, bt nothing herein shall be deemed 10 aflect Tenant's right 1o receive compensation o
dumayes for its moving expenses, fixtures and tangible personal property. If this lease is lerminated as
hereinabove provided. all ilems of rental, additional rental and other charges for the last month of Tenant’s
veeupancy shall be prurated, and Lawdiord agrees to retund 1o Tenant any rental, additional rental or other

charges paid in advence.

{c) if both Landlord and Tenant elect not 1o 50 terminate this lease, Tenant shall remain in that portion of
'he!msedpunisuwhiehshdlmﬂnwbemmpﬁmdaukmuhmhpmvide&mdlmﬂbrdm
atundb:tcmmdupemw,umnmma&ymmmﬂnmmmﬁhlm
premises 1o a complete un of hke quality and character as existed prior to such sppropriation or taking; and
therenfier the Minimum Annual Rental provided for in ARTICLE 4 hercof shall be adjusted on #n equitable
basis, taking into account the relative value of the portion wken ax compared 10 the portion remaining. For
mmdmmncwn..wmmmumhxudwmmwmm«
condemnation, shall be decmed an appropristion or 1sking under the power of eminent domain.

(d)  Each party waives the provisions of California Code of Civil Procedure Section 1265.130 or any
successor or similer legislation allowing the Superior Count, upon petition of’ either party, to terminate this
lease in the event of 3 pantiol inskmg of the leased prenuses.

TICLE 28 - "k

In the event that at any ume duning the term of this lease or thereafier, esther Landlord or Tenant shall ingtituee
any action or proceeding against the other relating to the provisions of this lease or any defsult hereunder,
then. in that event, the unsuccessful party in such action or proceeding agrees 10 reimburse the successful
party for the reasonable expense of attomeys’ fees and disbursements incurred therein by the successful party.
Any ohligation for anorneys' fees or dishursements incurred under s ARTICLE 2K shall be due and payahble
as ndditions] remal under the provisions of dus lease. This ARTICLE 28 shall survive the expiration and/or
termination of this lease.

ARTICLE 29 - Sale of Premises by Landiord

lntheemxofanysaleorexdmsofﬂwlenedpmrﬂsubymmwm!mimmbyLmﬂordo!‘lhi:
lease, hndladslmlberclievadofanﬁabilhyurﬂulnyanddlofitsmmmuﬂoblisaﬁommmﬁmdin
ordm'vedﬁ'omd:islmuﬁngmﬁmymmmmmwhgmummwﬁs
lease occuring after the consummation of such sale or exchange and assignment. provided such purchaser
shall assume Landlords obligations under the Lease thereafter acenting.

ARTICLE 30 - Neficts

Nabuamdumdsmqukedapmninadmbegivmhuamﬂullbmbymdddimy.
overnight delivery by reputable delivery courier or be sent by certified mail addressed, if 1o Landiord, to
Asden Fair Associaies, L.P., 1689 Arden Way, Suite 1167 Sscramento, CA 95815, with 8 copy to Arden
Fair Associates, L.P., c/o The Macerich Company, P.O. Box 2172, 401 Wilshire Boulevard, Suite 700,
Santa Monica, Califomia 90407, Attention: Legal Department, and if 1o Tenant, addressed 10 Tenant at
Forever 2] Retail, Inc.. Attention: Real Estate, 3880 N. Mission Road, Dock D-24, Room 2001, Los
Angeles, CA 90031 or such other street nddress 25 was last specified respectively by notice by Lardiord or
Tenant. Mvmdnmﬁmmdumd»mmllhdeaudnmmmm«wmu,u
theusen-ybe.onth:dmthemmreﬁuedornceiwdindnUnihdSmmﬂncmiﬁedm.
mummipmmxned,wihpmpﬂmmﬁﬂlymﬂ,uvhmp&domwnmmw
of Net Sales shall be sent 10 Landlord via e-mail to: ardenfair_salesreporting@macerich.com.

Al i- edles

All rights and mntdiesofhndlmdhaeinaumduoﬂwﬁsenmmﬁnguhwnmmumduiw.mdh
mmiuofmornmrighsormmdisdnllno(behlmmexdudeormiwdwrightolhexuchcof
any other. AHsxd;ﬁg}mmdnnwdiesmybemiseduﬂenfcmdmmllymdﬂmmmdu
often as deemed desimble.

32
Arden Fuxr
Forceer 21
Macck 5, 2011



ART] 2 - a

All covenants, promises, conditions, representations and agresments herein contained shall be binding upon,
apply amd wnure 10 the parties herew and their respecnive heirs, executors, administralors, successors and
assigns; it being understood and agreed, however, that the provisions of ARTICLE 21 hereof are in no way
impaired by this ARTICLE 32.

ARYICLE 33 - Regresentations

lthwmthmhtLMudmthﬂkaWaMlmshmmnn
representstions or promises with respect to the leased premises or the making or entry info this lease, except
15 in this leage expreasly set forth, and that no claim or libility, of cause for termination, shal! be asserted by
Tenant against Landlord for. and Landiord shall not be liable by reason of, the breach of any representationy
©or promises nix expreasly stated in this lease.

Tl - W

The fulure of Landiord t nsist upon strict performance by Tenant of any of the covenants, conittions,
provisions, Rules and Regulations, and sgreements in this lease, or o exercise any option, shail not be
dmn:dnmivuofmyofundlord‘sﬁy:ummwdiesmdshmmbe&umdawaivexofmy‘uhseqmt
brench or default by Tenant. No surrender of the leased premises shall be effected by Landiond's acceptance
of rental or by any other meuns whatsoever unless the same be evidenced by Londlord's wraten avceprunee of
such as 8 surender. No payinent by Tenant or recetpt by Landlord ot 2 lesser amount than the monthiy rental
shall be deemed to be other than on account of the earliest rent then unpaid, nor shall any endorsement ur
satemen! on any check or any leaer accompanying any check or payment as ret be deemed an accord and
mk&ﬁmmd?m‘spymdwmmwlhwmmmbrm'ldmmptotmor
Mumwhm«mmmmmyinwmmmmywm
Mwmmﬁm:pqmwmﬂhmﬁgthMhhmdstlmmmmy
other remedy in this Jense; and no waiver by Landiord in respect 1o one tenant shall constitute 2 waiver in
favor of any other tenant in the Shopping Center.

ARTICLEJS - Holding Over

If Tonant remains in passession of the leased premises afier the eapiration of the 1omm of this lease without a
new leese reduced Lo writing and duly executed and delivered (even if Tenant shatl have paid, and Landiord
Mlhnmmhmpnhn:hhommsomjmdunbemmbemwhghw
mmyuamﬁwnmmamm.mbjatodlmmﬂmmamorm
lease, gxoept as contemplated 1o the contrary in this ARTICLE 35. Such monthly rental shall be computed on
mebasisofomhun&ndtmyﬁvemm(lzsmufwemlmmmwTemmwumiaddming
the last twelve {12) month period of the term of this lease. If Tenant fails to surrender the leased premises
upmtlnumimﬁonoﬁhisleue.lhm'rmdmﬂ.hndditionbmyotherliabiﬁﬁuwwudmumg
therefrom, indemnify and hold Landlord harmless from loss or lizhility resulting from such failure, including,
without limiting the generality of the foregoing, any claims mede by any succeeding tenamt for such faiture,
Notwiumndin;lhzfomping:oﬂ\em-y.inmmmundlmmnmmmmypdmuivc.
good-faith negotiations 1o enter into 8 new lease for the leased premises after the expinstion of the term, and
xheMinimnmAmalRenulwhinhwillbapanbleundetﬂ\enewlusehubmwmdwmbyLand!ord
and Tenaat, Tenant shall be permitied to retain possession of the lsased premises afier the cxpiration of the
maMTlipymLuﬂuthﬂwdliquﬂmmsummwmnegoﬁaudmd
agreed-upon Minimum Annus! Rental plus all Percentsge Rental and additional renal paysble in
accordance with the terms of this lease. A1 such time as o new lease is executed the terms of said new lease
shalt be applied retroactively to commence concurrently with the expiration of the term. In the event a new
lease is not fully execured within sixty (60) days following the expiration of the term, the provisions of the
foregoing sentence shall be of no further force and effect and Tenant shall thereafiet pay hquidaled
demages as set forth in this ARTICLE 35 ss well as any rentals oustanding pursnant to the provisions of
the foregoing sentence and, further, Landlord will be entitled to exercise any and ofl available remedics
with respect to Tenant's failure io sumender passession of the leased premises to Landlord,
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ARTICLE 36 - Interpretation

The parties hereto agree that it is their intention hereby 1o create only the relationship of Landiord and Tenant,
and that no provision hereof, or aci of either party hereunder. shull ever be construed as creating the
relationship of principal and agent, or a partnership, or a joint venture or enterprise between the parties hereto.

TICLE 37 -

lfLmdhxdminuh:oremMiﬂunwomuMmoMﬁnd(“?muiaﬂFM‘)wﬁunbhm
maintein professions! adventising and sales promotions for the benefit of the Shopping Center {much service
may be provided in whole or in part by a thind party provider or by Landlord or by an affiliare, subsidiary or
other related company of Landlord), Tenant agrees to pay for said promotion fund, without dedw:on or set-
off of any kind {excep! ay expressly provided in this lease), an amount equal 1o Sixieen Thousand One
Hundred Fafty Seven Dallars ($16.157.00) per year (“Promotional Fund Charge™) commencing on the Rent
Commencement Date, payabie in equal monthly installments, prorated for any partial month, on the same day
rental is Jue under ARTICLE 4 hereof.

ARTICLE 38 - Covenant of Title

Landlord covenants that 1 has full nght, power and authority to make this lease, and that Tenant or sny
pemitted asagnee or sublessee of Tenam. upon the payment of the rentals and performance ot the
covenants upan Tenanl's part to he performed hereunder. shall and may peacenhly and quictly have, hold
and enjoy the leased premises and improvements thereon during the term of this lease. This covenant shall
beconﬂ:mduucovemmnmningwi:hmeImdandshallmbemmndulpusmﬂcomnmor
obligation of Landlocd.

ARTICLE 39 - Walveg of Redemption

Tenant hereby expressly warves any and alf rights of redemption granted by or under any present or future
laws in the event of Tenant being evicted or dispassessed for any cause, or in the event of Landlord obtsining
possession of the lensed premises by reason of the violation by Tenant of any of the covenants and conditions
of this lease or otherwise. Therigmgwenlolmd!ordhachnxeinaddi!ionmmyrighbmumybegivm
to Landiord by any statute or otherwise.

ARTICLE 40 - Fees

Tenant warrants and represents that it has not had negotintions with or dealt with any realtor, broker or agent
in connection with the negotistion and execution of this lease, and Tenant agrees 1o pay and to hold Landiord
harmiess from any cost, expense or lisbility (inchuding cost of suit and reasonsble atiomney’s fees) for any
compensation. commissions or charges cleiming to have worked on behalf of Tenant by any realtor, broker or
apent with respest to this lease and the negotiation thereof,

Landlord wermnts and represents that it has not had negotiations with or dealt with any realtor, broker o
agent in connection with the negotiation and execution of this lease, and Landtord agrees o pay and to hold
Tenant hanmiess from any cost, expense or fability (including cost of suit and reasonable attorney’s fees) for
any compensation, commissions or charges claiming 1o have worked on behaif of Landlord by eny reshor,
broker or agent with respect to this lease and the negotiation therenf.

Landtord, its sgents and employees shall not be liable and Tenar waives all claims for any demage to persons
Or propesty or to Tenant’s business sustained by Tenant or any person claiming through Tenant located on the
leased premises, nor for the loss of or damage to sny property of Tenant or of others by thefl or otherwise,
whether caused by other tenants or persons in the Shopping Center or in the leased premises, occupants of
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adjacent property, or the public, or coused by operations in constniction of any private, public or quasi-public
work, without being limited by any other provisions of this lease. All property kep! or stored hy Tenant on
the leased premises shall be so kept or siored ut the risk of Tenant only and Tenanr shall hokd Lundiond
harmiess from any cloims ansing out of damage 10 the same or domage to Tenanr's business, mcluding
subrogation cluims by Tenant’s nsurmwe camer. Nowwihsunding the foregoing. in the event of damage 1o
Tenant’s personol property in the lexsed premises caused by the active negligence or willful misconduct of
Landlord or Landiord’s agents, employees or contractors, and in that event only 10 the extent nat covered,
and would not have been covered, by insurance (including self-wsurance) which Tenant is required 10 carry
pursuant to this Lease, Landlord shall be responsible for such personal propenty damage.

ARTICLE 42 - Lense Status

AlanytimemdfmmdulodmuponnqnutofLmdlad,Tmmshﬂﬁwdmumn,
acknowledge and deliver 10 Landlord within thirty (30) days after request, an instnement prepared by
Landlord sisting the commencement and termination dates of this lease, the date on which remis] commences,
and if the same be true, that this lease is 2 true and exact copy of the lease between the parties hereio, that
there are no amendments hereto (or stating whal amendmems there may be), that the same is then in full torce
and effect and that, to the best of Tenant’s knowledge, there are then no offsets. defenses or counterclaims
with respect io the payment of rent reserved hereunder (or stating any claimed) or wn the performance of the
wiher renns, covenants and conditions hereof on the pant of Tenant 1o be performed, and thi as of such date
no default has been declarad hereunder by either party hereio (or siaung ony cliimed). Notwithsianding the
toregoing. the failure of Tenant 10 execute, acknowledge and deliver the aforementionsd instrument after a
second twenty (20) day written notice shall be deemed to be 5 default by Tenant under this lease.

33 - in

Tanmshlllnmmudthis!uu«mymmm)&unorna!hd"shonﬁom"ofﬂuskmmm
reference o this lease, without the written consent of Landlord,

L 44 - Fi

mmwdmmpnyhnmdnuhdd:yeduhhmhorpwmedﬁumheperfmmormy
act requited hereunder by reason of strikes, lockouts, labor troubles, inability to procure materials, faikure of
power, restrictive povemmeantal laws or regulations, riots, insirrection, war or other reason of a like nature not
unfmltofmepmydekyedinperﬂunningmkordoingm:equimdmd:n:lmowﬁslm.mm
pa‘fonnaneeofmchmdnnbemndforﬁnpuiodofdelsymdthepeﬁodﬁr&nperfanmofm
such act shall be eatended for a period equivalent 1 the period of such delay. The provisions of this
mms«msmmmmemummofmm.mmL
Mdidonﬂraldmmyouupymmquhdbydumofthhhnqmmwnmwdehy
Landiord's obfigation to pay the Tenant improvement Allowance. The provisions of this Section shall,
howem.opmmwumd(MCmmrmn(mdmudwouisnhnmmmmmeunmof
Rent) should en event of force majeure intervene daring the period during which Tenant is to perform
Tenant's Work.

K45 -

Temmdecluesm'!‘mthsmdmdmidumdsﬂlpnuofﬂmlau,indudingaupﬁmedmm
1t is agreed that in the construction and interpretation of the terms of this lease the rule of construction that o
mkwhmmmMylwmﬁnmmWMdemﬂlmbeth
being agreed that both panies herewo have participsted in the preparation of the fins! form of this Isase.

ARTICLE 46 - ligtentionally Omitted]
ARTICLE 47 - Captions

Captions throughout this instrument are for convenience and reference only, and the words contained therein
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shall in no way be held to explamn, modify, amplify or aid in the inierpretation, canstruction or meaning of the
provisions of this lease. The use of the tenms “hereof”. “hereunder” and “herein™ shall refer to this jease og 8
whale, inclusive of the exlubits, except when noted otherwise, The use of the masculine or nenter genders
heremn shall include the masculine, feminine and neuter genders. The singular form shall include the pluml
when the context so requures.  As used herem the ienms "Landlord” and "Tenant”™ shall mean and include
"Landiord” and "Tenant* and “its/their agents snd employees,” unless the context otherwise Tequires.

A 48 -

If any provision of this lease or any term, paragraph, sentence, clause, phrase or work sppearing herein be
judicially or administratively beld invalid or unenforcesble for any roason. such bolding shall not be deemed
mnrfea.alu.modi(ynrmp-imnnymmermyomerpmviﬁon,mmmchu.m
or word sppesring herein, WmeMmmmﬁumqu
arc deemed “additional rental™ herein for the purpose of enforcing Landlords remedies, and shall not be
construed a5 "rent” in the event of imposition of rent controls.

ARTICLE 49 - Obj [

Tenant's failure to object to any statement, invoice or tulling rendered by Landlord within a peniod of two )
years after recespt thereof shall constitute Tenan's sequiescence with respect thereto and shell render suich
stalement, invoice or billing an account stated between Landiord and Tenant.

.50 -

Tenant ecknowledges and agrees thai all Tiability of Landlord under this Jease or arising out of the relationship
of the porties crested thereby shall be limited 10 it interest in the Shopping Center and any judgmens
rendaedcpirmundlorddullbewhﬁdmﬂymdunmmﬁmmimmwofakofh
interest in the Shopping Center which heve bean received by Landlord. No personal judgment shall lie
amhmwwdmmammkmahdminhﬂmhammdmym:wmm
not give rise 10 any right of execution or levy against Landlords assets. The provisions hereof shall inure 1o
Landlords successors and ussigns. mmgmmmmuiwmmmwmm
perfonmceofwofladlmd‘soblisaﬁonsmmhlelse,bmonlywliniuhem.l!hbilityof
Winmﬁmdaﬂm%%mrmmmumwmt
Tenlm‘uighuwohahinﬁmivueﬁeforqmiﬁcpafmmmmwniliuelfofmyodwﬁg}normmdy
which may be awarded Tenant by law or under this leage.

ARTICLE 5] - No Option

Themhmhsimofmklmeﬁxumimdmdosnmmumammﬁmofmonmhhlw
muwmmmmmwm.mmuumﬁwmrmm This lease shall
bwwmeﬁeaiveunlusemlyuponencuﬁmmdddivqydmwfbymeminhm. Nothing in this
lehmeomMTmlh:mnpﬁmmmniuIemhme!uﬂpmiauormy
other space in the Shopping Center. Tmladmowledpﬂmhdounotluvemymhﬁvcrim in the
ShoppmgCenwwiﬂuupeatothsleoﬁunmhmdhemdmpmvbimofhm

ARTL » i
RTICLE 53 - te L]

I Tenan is or will be a comoraunn, Tenant hereby covenanis, represents and warrants that Tenant is 2 duly
incorporsted or duly qualified (if foreign) corporation and is authorized to do business in the state where
the Shopping Center is located (a copy or evidence thereof 10 be supplied to Landlord upon request); and
that the person exccuting this lease on bebalf of Tenant is an officer of such Tenant, and is duly euthorized
10 sign and execute this lease,
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Landlord covenanis and represents that the person or persons. partner or member executing this Lease on
behalf of Landlord is (if @ corporation} an officer of Lundlord, and s (f a corporation or pantnership of ony
kindy awhorized to sign and execute this Lease and that any and all cunsems, whether by operaung
agreements, morigagees. lenders, invesiors, or other parties whose consent may be requured hercio have
been oblained.

ABTICLE 54 - lintentionally Omijted]
ARTICLE 55 - Entire Asrcement

This lease and the exhibits sireched hereto constitate the sole and exclusive agreement bstween the parties
with respect 1o the lessed premises. No amendment, modification of or suppiements to this lease shall be
effective unless in writing and executed by Landlord and Tenant.

ARYICLE 56 - No | -Part

Tius fease shall not canfer, or be construed w confer idwecily, indirecily, contingently or otherwise), any
nights or benefits on any Person that is not & nemed party o this lease, including any so-called third-pany
beneficiary rights. “Person™ shall be defined as an individual, comoration, pertnership, trust. unincorporated
organization or governmental organization or apency or political subdivision thereof.

ARTICLE 57 - Fi n

1f Tenant has provided any financial statement(s) to Landlord, then Tenant acknowledpes that it has provided
Landlord with such financial statement(s) ax 8 primary inducement to Landlord's egreement 1o lease the
leased premises to Tenant, and thar Landlord has relied on the accuracy of said financial stastemeni(s) in
entering into this lease. Tenani represents and warrumis thal the information conteined in any financial
statement{s) it provides to Landlord is true, complete and comect in all materia] pspects, and agrees that the
forepoing representations shall be 2 procondition to this lease.

- Nondl tion

Tenant herein covenants by snd for itself, its heirs, executors, adminisrators and assigns, and all persons
claiming under or through it, that this lemse is made and accepted upon and subject to the following
conditions: thet there shall be no discrimination against or segregation of any person or group of persons on
sccount of sex, marital status, race, age, haodicaps, color, religion, creed, national origin or ancestry, in the
leasing, subleating, transferring, use or enjoyment of the leased premises, nor shall Tenant or eny person
claiming under or through it, esteblish or permit sny such prectice or practices of discriminstion or
segregation with reference to the selection, location, number, use or occupancy of tenant, lessees, sublassees,
subtenants or vendees in the leased premises.

ARTICLE 59 — [intentipnally Omitted]
A E 60~

This leas shall be governed by the laws of the State of Californis and shall be deemed made and entered into
in Sacramento Cotmty.

] - tor

Landlord represents and warrants that the escalator in the Common Areas outside the Premises shall not be
removed or relocated during the term of this Lease, except 1o the extent required by law., or as necessary, in
Landlord™s reasonable discretion, in connection with a redevelopment of the Shopping Center.

.37-
Arden Fanr
Forewer 21
Merch 5, 2013



IN WITNESS WHEREOQF the parties hereto have exccuted this lease agreement on the day snd vear first
above mentioned, the carporate party or parties by its ar their proper oficers duly awthorized hereunto

I'he exhibits are hereby incorporated by reference into the lease.

LANDLORD

ARDEN FAIR ASSOCIATES, L.P,,
& California limited partnership

By. AFGP,LLC,
a Delaware limited liability company,

its partner
KT
NameFon0w) m Phsroge
ns_ Witk PRESINGAT

By: Morton L. Friedman and Marcine Friediman
Famty Trust esmblished October 26, 1994,

e

" Mark F .
its Authdvized Agent

TENANT
FOREVER 11 RETAIL, INC,,

a California carporation
./—-———-‘\\

By: el

Names Y3 Mg Chana /

Ie: Chiel Executive Officer

o[ Rlees{32
Name: ‘ &k

s: @A_-gn.}mf

38
Andcn Fawr
Fuvever 21
March 5, 2013
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EXHIBIT B
BARRICADE CRITERIA MANUAL

Tenamt hercby acknowledges that it has recenved a copy of the current version of the Bamicude
Ckilsianmul(effecﬁveuofmedmofdﬁslun).mdhmmmmqﬂymmmm
and conditions set forth in such Bamicade Criteria Manual, By its execution of the lease, Tenant
acknowledges receipt of the current Barricade Criteria Manusl, snd by this reference, the same is
incorporeted herein as Exhibit B,

-40-
Anden Fair
Freever 21
March 5, 2013



EXHIBITC
TENANT PACKAGE

Tenant hereby acknowledges that st has received a copy of the current version of the Tenant Package
(effediveuormedmofdﬁsIeue),deenmuyeumwnplywithmwmmdoondiﬁomsu
forth in such Tenamt Package. By its execution of the lease, Tenant acknowledges receipt of the
current Tenant Packege, and by this reference, the same is incorporated herein a5 Exhibit C.

31
Anden Fare
Forowr 21
March §, 3013



EXHIBIT D
[INTENTIONALLY OMITTED)}

-42.
Asden Fan
Forcver 21
March 5, 2013



EXHIBITE
HINTENTIONALLY OMITTERD}

-43.
Asdon Far
Forever 2
March §. 3013



EXHIBIT F
IINTENTIONALLY OMITTED]

Arden Fase
Forcver 21
March 8, 2011



EXHIRITG

CONSTRUCTION CHARGEBACKS/REIMBURNABLES
ARDEN FAIR MALL, SACRAMENT(, CALIFURNIA

1. Plan Review None
2 On-wie Adnunisiration None
3 Construction Security Deposit

{1 be collected by local ms!l management) $5.000.00
4 Temporary Unlity Fee (Non-refindabie)

$0.30 per square foot X square feet $ITO BE DETERMINED]
5. Temporery Storefront Barricade (instalied by landiond)

$65.00 per lines! foot X fineal feet $[TO BE DETERMINED]

plus $300 00 for double doors
[ Dumpster Location Fee 00.00
7 Landiond Floonng Maieral

$20.00 per ule (if required n conmection with Tenant's Waork} ${To Re Brternuned|
& Sprnkier Shut Down/Test Fee (Non-refundable), S30n 0g

for each shut down, the (st occurrence shall be waived

9. Enezgy Consukant's Review for Redisinbution of Utilives Waived
1] Alarm System Interface Waved
11 Sinage 110 update back dwr. bading dock and addross signapcs 10000

Notwithstanding the foregoing, except for the Construstion Security Deposd, the smount of any other Construction

dmbhymhedh;hddlmm&:mmumly wncirred by Landiord, if any, in
wmimﬁ&meﬁﬂ\nmbwwkﬁnﬁu-bhmdmbmhevmlht?mlmLlndlo:dlndnmh
woriorinnrmchm,mi!mehwtmmcheosumihermllof.ormqviredmconneﬂbnmd\Tm'i
Work. Mwmmwiuwmﬁﬁn&hnTmP:cimanam'nde(‘rhn‘nmlu!,emepxﬁrlhe
mammiwummmumcwmg ion charges, dey fres and
bonds shall be waived.

45,
Arckn Fair
Forever 21
March 5, 2013
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July 22, 2020
To whom it may concern:

Reference is made to certain Arden Fair Lease dated March 5, 2013, by and between Arden Fair
Associates, L.P. ("Landlord") and Forever 21 Retail, Inc. (“Original Tenant”), together with any amendments,
modifications, or extensions thereto, including that certain Omnibus Amendment fo Leases (“Omnibus
Amendment”), being executed concurrently herewith (the “Lease”) for the lease of those certain premises
referred o as Store No. 1000, located in that certain shopping center commonly known as Arden Fair
{“Center") located in Sacramento, California, all as more particularly set forth in the Lease.

On February 13, 2020, the Bankruptcy Court entered the Order {I) Authorizing (A) Entry Into and
Performance Under the Asset Purchase Agreement, (B) the Sale of the Debtors' Assets to the Buyer, and
{C) the Buyer to Conduct Store Closings and Going Out of Business Sales, and (Il) Granting Related Relief,
authorizing the sale of substantially all of the assets of Original Tenant and its affiliated co-debtor entities
to F21 OpCo, LLC, a Delaware limited liability company ("Tenant”) pursuant to the terms and conditions of
that certain Asset Purchase Agreement by and among the Original Tenant and its affiliated co-debtor
entities, and Tenant dated February 2, 2020 (as amended, modified, or supplemented from time to time).
The sale to Tenant closed on February 18, 2020.

By this agreement Landlord and Tenant desire to amend the Lease, as more particularly set forth
hereinbelow.

NOW, THEREFORE, in consideration of the foregoing recitals, the mutual covenants herein contained, and
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties
hereby agree as follows in this letter agreement ("Agreement”).

1. Defined Terms. All initial capitalized terms used in this Agreement shall have the same meaning given
such terms in the Lease, unless otherwise defined in this Agreement.

2. Amendment. The Lease is amended as of the commencement of the Rent Reduction Period (as
defined in the Omnibus Amendment) by adding the following thereto, superseding anything to the
contrary set forth in the Omnibus Amendment:

Tenant shall operate and conduct its Permitted Use (or equivalent concept identified by any other
defined term in the Lease) with diligence and efficiency, keep in stock a typical line of merchandise and
maintain an adequate sales force so as to maximize profitable Gross Sales (also referred 1o as “Net
Sales” in Article 5 of the Lease) and shall keep display windows, exterior signs and exterior advertising
adequately illuminated, continuously throughout the remainder of the Term, during the hours the Center
is open. Notwithstanding anything contained herein 1o the contrary, without limiting Landlord's
remedies, under the Lease, at law or in equity, and including such remedies set forth in the Lease in
connection with Landlord's right to enforce the operating covenant set forth in the Lease and this
Agreement, if Tenant is closed for business for any period (the “Closure Period") during the Rent
Reduction Period (other than due to a closure of the Premises due to an event of casualty, a
condemnation, force majeure, Landlord’s negligence or willful misconduct, or on such days during
which the retail portion of the Center is closed for business [each an “Excluded Closure Event’]), then
for purposes of {g) calculating Reduced Charges (as defined in the Omnibus Amendment) during the
Closure Period and (b} Landlord obtaining and recovering upon Landlord’s insurance coverage for an
Excused Closure Event, Tenant's Gross Sales for each day of such Closure Period shall, at Landlord's
election, be deemed to be the greater of (i) the average daily Tenant's Gross Sales for the month that
the first day of the Closure Period occurred (“Closure Period Month”) and (i) 100% of the average daily
Tenant's Gross Sales for the same month of the immediately prior calendar year as the Closure Period
Month {or if Tenant was not open during such month in the prior calendar year, then 100% of the
average daily Tenant's Gross Sales for the most recent month prior to such closed month that the
Tenant was open in the prior calendar year), provided, for the first two (2) times in any calendar year
that Tenant has failed to comply with the first sentence of this paragraph, the Closure Period shall be
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Arden Fair — Forever 21 (Store No. 132)
July 22, 2020
Page 2

10.

1.

12.

deemed to commence on the 6th day that Tenant is closed for business. The parties agree that Force
Majeure will include business closures required by federal, state or local government order, rule or
mandate, which closures are related to a pandemic or other widespread epidemic as recognized by the
World Health Organization, such as COVID-19. To the extent that Tenant fails to operate for more than
thirty (30) days at any Premises, then Landlord, in its sole discretion and without limiting Landlord's
remedies under the Lease, at law or in equity, and including such remedies set forth in the applicable
Lease in connection with Landlord’s right to enforce the operating covenant set forth in the Lease and
this Agreement, may declare such violation to be an incurable default under the Lease and terminate
the Lease after providing fifteen (15) days’ prior written notice to Tenant.

Representation. Tenant warrants and represents that Tenant can enter into this Agreement in the
ordinary course of business and as such does not require bankruptcy court approval.

Effect. Except as expressly modified by this Agreement, the Lease shall remain unchanged and in full
force and effect.

No Modification or Waiver. Except as otherwise expressly set forth herein, nothing in this Agreement
shall be deemed to waive or modify any of the provisions of the Lease.

No Offer. Landiord and Tenant hereby agree that Landlord’s submission of this Agreement to. Tenant
shall not constitute an offer to amend the Lease. This Agreement shall be effective only, and is
expressly conditioned, upon the execution of this Agreement by Landlord and Tenant.

Captions. The captions and Section numbers appearing in this Agreement are for convenience only
and are not a part of this Agreement and do not in any way limit, amplify, define, construe or describe
the scope or intent of the terms or provisions of this Agreement.

Counterparts. This Agreement may be executed in several counterparts, each of which shall be
deemed an original, but all of which together shall constitute one and the same Agreement.

Electronic Signatures. This document may be executed, and shall be effective upon receipt of
electronic signature; provided no changes to the Agreement shall be made without the express writien
consent of the other party.

Successors. The provisions of this Agreement shall bind and inure to the benefit of the parties hereto
and their respective heirs, representatives, successors and assigns.

Executory Authority. Each party executing this Agreement hereby represents and warrants that the
individual executing this Agreement on behalf of such party has full power and authority to bind such
party to the terms hereof.

Acknowledgment and Agreement. Please acknowledge your receipt and agreement by executing
this Agreement and returning it to our attention for further processing. This Agreement shall not be
binding on Landlord unless and until it is signed by Landlord and a fully executed counterpart is returned
o you.

HISIGNATURES ON FOLLOWING PAGE/
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Arden Fair — Forever 21 (Store No. 132)
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AGREED TO AND ACCEPTED AS OF JULY ___, 2020:

TENANT: F21 Opco, LLC,
a Delaware Jimifegyjabilty company

By: bV‘ML SLU:

Mo DBDAG73AC102408...

Name: Brad sell

. CFO
Title:

Date: 8/7/72020

LANDLORD: Store No. 132

ARDEN FAIR ASSOCIATES, L.P,,
a California limited partnership

By: AFGP, LLC,
a Delaware limited liability company,

its general partner
DocuSigned by:

y:(Conald M Postore

PREAITE M- pastore

Name:

Its: vice President

Date: August 4, 2020

By: Marcine Friedman Survivor's Trust,
under trust dated March 22, 1992,

its general partner
DocuSigned by:

By M £ Vit,z/;mm

__oMankFragman,

Co-Trustee

Date: August 4, 2020
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ASSUMPTION AND ASSIGNMENT AGREEMENT

This Assumption and Assignment Agreement (“Agreement”™) is made as of this 24th day
of July 2020 by and between undersigned landlords (each a “Landlord”) and F21 OpCo, LLC, a
Delaware limited liability company (the “Assignee™), with respect to the leases identified in the
attached Exhibit A.

RECITALS

WHEREAS, Forever 21, Inc. or Forever 21 Retail, Inc. (the “Assignor”) and each
Landlord previously entered into a lease (collectively, together with any related agreements,
appendices, addenda, exhibits, and schedules thereto, the “Designated Leases™), pursuant to which
Landlord leased the premises more fully identified in the attached Exhibit A to the Assignor;

WHEREAS, Assignor and certain debtor-affiliates (collectively, the “Debtors™) filed for
bankruptcy protection under chapter 11 of the United States Code, 11 U.S.C. §§ 101 ef seq. (the
“Bankruptey Code™) on September 29, 2019, in the United States Bankruptcy Court for the District
of Delaware (the “Court”), which cases are being jointly administered under case number 19-
12122 (MFW);

WHEREAS, on or about February 13, 2020, the Court entered an order approving, among
other things, the sale of substantially all of the Debtors’ assets to the Assignee (the “Sale Order™)
pursuant to the terms and conditions of that certain Asset Purchase Agreement by and among the
Debtors and Assignee dated February 2, 2020 (as amended, modified, or supplemented from time
to time) (the “Asset Purchase Agreement”);

WHEREAS, Schedule 2.7(a) to the Asset Purchase Agreement identified those executory
contracts and unexpired leases that may be assumed by the Debtors and assigned to the Assignee
free and clear of all claims, liens, and encumbrances pursuant to the terms and conditions of the
Asset Purchase Agreement and Sale Order, and which included the Designated Leases;

WHEREAS, pursuant to Paragraph 7 of the Sale Order, the assumption by the Assignor
and assignment to Assignee of all of the Assignor’s rights, title, interest, benefits, liabilities, and
obligations in and under the Designated Leases pursuant to Section 365 of the Bankruptey Code
may be authorized and effectuated with the consent of the Landlord pursuant to an agreement by
and among the Assignee and Landlord without the need for the Assignor to be a party to such
Agreement or consent and without further Court order;

WHEREAS, the Landlord and the Assignee have agreed to amend the Designated Leases
in certain respects as more particularly described in separate lease amendments entered into
between the parties and identified on Exhibit B attached hereto (the “Amendments™), which
Amendments address, among other things, the payment of certain amounts asserted by or that may
be asserted by each Landlord to be due and owing to such Landlord arising under the particular
Designated Lease prior to the entry of Sale Order, including with respect to the cure or waiver of
any defaults or outstanding amounts existing under such Designated Lease at the time of the entry
of the Sale Order (the “Cure Amount™); and

WHEREAS, the Assignee desires to have assumed by the Assignor and assigned to the
Assignee all of Assignor’s rights, title, interest, benefits, liabilities and obligations arising under
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the Designated Leases (and any related documents), as amended by the Amendments, and each
Landlord consents to such assumption and assignment pursuant to and in accordance with the
terms of this Agreement, the Amendments, the Asset Purchase Agreement and the Sale Order.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of

which is hereby acknowledged, the Assignee and each Landlord, intending to be legally bound,
hereby agree as follows:

L.

2.

The above recitals are incorporated herein by reference.

This Agreements shall be effective on the date set forth in the preamble hereof, provided
however, that the Debtors shall seek to obtain entry of the Approval Order (as defined in
the Amendments) approving the assumption and assignment of the Designated Leases
pursuant to Section 365 of the Bankruptcy Code to Tenant on or prior to the Approval Date
(as defined in the Amendments) (collectively, the “Effective Date™).

The Assignee shall not pay or be responsible for any Cure Amounts, and all Cure Amounts
are hereby waived by each Landlord; provided, however, each Landlord does not waive or
release any rights or claims it may have against the Debtors that arise from the Debtors®
use and occupancy of the Premises (whether pre-petition or post-petition), for which the
Debtors have or had a duty to indemnify each Landlord pursuant to the Designated Lease,
including but not limited to, obligations to maintain the Premises free and clear of any liens
by mechanic’s, materialmen or other similar claimants and any claims relating to failure to
comply with such obligations under the Designatzd Lease; provided, however, each
Landlord may only seek to recover against insurance maintained by the Debtors (if any)
for any such claims. The Assignee has satisfied all requirements under Bankruptcy Code
§§ 365(b)(1)(C) and 365(f)(2)(b) to provide adequate assurance of future performance to
each Landlord in connection with the assumption and assignment of the Designated Leases
from the Assignor to the Assignee.

In accordance with the terms and conditions of the Sale Order and the Asset Purchase
Agreement, as of the Effective Date, each Landlord agrees that Assignor has assumed and
assigned all of its rights, title, interest, benefits, liabilities, and obligations in and under the
Designated Leases pursuant to Section 365 of the Bankruptcy Code to Assignee, and each
Landlord consents to such assumption by Assignor and ass1gnment to the Assignee of the
Designated Leases, each on the terms and conditions set forth in this Agreement, the
Amendments, the Sale Order and the Asset Purchase Agreement.

Assignee agrees to perform and assume all the applicable terms, conditions, and obligations
applicable to Assignor under the Designated Leases, as amended by the Amendments
entered into by and between each Landlord and Assignee simultaneously with the
execution of this Agreement, and shall enjoy, and be irrevocably vested with, all of the
rights, title, interests and benefits under the Designated Leases as of the Effective Date.

The Designated Leases shall be transferred to, and remain in full force and effect for the
benefit of, the Assignee in accordance with their terms, as modified herein and by the
Amendments entered into by and between each Landlord and Assignee simultaneously
with the execution of this Agreement. The Assignee shall have no liability for any and all

2



DocuSign Envelope ID: 6057D050-CC87-4588-81 DODCBCAB2ZFS

10.

defaults prior to entry of the Sale Order under the Designated Leases, if any. Except as
provided by the Amendments, in connection with the assumption and assignment of the
Designated Leases as provided herein and in the Amendments, and the transfer of the
Designated Leases thereof, each Landlord is forever barred, estopped and permanently
enjoined from raising or asserting against the Assignee, its affiliates, successors or assigns,
or the property of any of them, (i) any default, breach or claim existing as of the date of
entry of the Sale Order or any default or breach as a result of the assumption by the
Assignor and assignment to the Assignee of the Designated Leases, (ii) any rights or claims
to pecuniary losses, escalations, assignment fees, increases, additional payments (e.g., so
called “profit” sharing/splitting), penalties, charges, fees or other financial
accommodations, or (iii) any rights of first refusal on each Landlord’s or other
counterparty’s part, rights of first offer or any other purchase option or any recapture or
termination rights in favor of each Landlord or any other counterparty, or any right of each
Landlord to take an assignment or sublease from a tenant. Any provision in the Designated
Leases that prohibits or conditions the assignment of such Designated Leases or allows
each Landlord to terminate, recapture, impose any penalty, condition on renewal or
extension, refuse to renew, or modify any term or condition upon such assignment,
constitutes an unenforceable anti-assignment provision that is void and of no force and
effect in connection with the transfer hereof pursuant to this Agreement.

The Designated Leases shall be amended such that all references to Assignor will now be
read as Assignee.

All other terms of the Designated Leases, as amended by the Amendments, shall remain in
full force and effect.

Upon the Effective Date, except as otherwise expressly provided in this Agreement or the
Amendments, notwithstanding any provision in any Designated Lease that purports to
prohibit, restrict or condition such action, Assignee shall be authorized to exercise, utilize
or take advantage of any renewal options and any other current or future rights, benefits,
privileges, and options granted or provided to the Assignor under, and subject to the terms
and conditions of, the Designated Lease (including all of the same which may be described
or designated as, or purport to be, “personal” to the Assignor or to a named entity in such
Designated Lease or to be exercisable only by the Assignor or by a named entity or an
entity operating under a specific trade name).

Assignee provides the following address for purposes of receipt of all future notices,
requests, claims, invoices, and other communications between each Landlord and Assignee
related to the Designated Leases:

F21 OpCo, LLC

c¢/o Simon Property Group

225 West Washington Street
Indianapolis, Indiana 46204

Attention: Stanley Shashoua
(sshashoua@simon.com); Steven Fivel
(sfivel@simon.com)
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12.

13.

and

F21 OpCo, LLC

3880 N. Mission Road

Los Angeles, CA 90031

Attention: Scott Hampton
(scott.hampton@forever21.com and
legal@forever21.com);

This Agreement and the representations, warranties and covenants contained herein shall
be binding upon and inure to the benefit of the parties hereto, their successors and assigns
as permitted by the Designated Leases and the Amendments, and shall survive the
execution and delivery hereof.

This Agreement may be executed in two or more counterparts and shall be effective when
one or more of such counterparts has been executed and delivered by all parties hereto
(although it is not necessary that any single counterpart be executed by all parties hereto,
and all such counterparts shall be deemed to constitute but one and the same instrument).
This Agreement may be executed by facsimile or digital (i.e., PDF) signature and such
signature will constitute an original for all purposes.

This Agreement shall be governed by and construed in accordance with the internal laws
of the State of in which the Premises is located and the applicable provisions of the
Bankruptey Code.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK; SIGNATURE PAGE(S)
FOLLOW]



‘DocuSign Envelope 1D: 6057D050-CC87-4588-8! :D8DCBCAY2FS5

IN WITNESS WHEREOQF, each Landlord and Assignee hereto have executed this

Agreement by and through their respective duly authorized officers as of the Effective Date first
written above.

LANDLORD:
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Store No. 132

ARDEN FAIR ASSOCIATES, L.P.,
a California limited partnership

By: AFGP LLC,
a Delaware limited liability company,
its general partner

By:
Name:
Title:

By: Marcine Friedman Survivor's Trust,
under trust dated March 22, 1992,
its general partner

By:

Mark Friedman
Co-Trustee

10
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Store No. 132

ARDEN FAIR ASSOCIATES, L.P,,
a California limited parinership

By: AFGPLLC,
a Delaware limited liability
company,
its general partner
By: Ponald M Postore
Name*“HENETI®M Pastore

Titte: vice President

By: Marcine Friedman Survivor's Trust,
under trust dated March 22, 1992,
its genegal partner

By: 1 Mark Fricdmon.

Co-Trustee
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ASSIGNEE:

F21 OpCo, LLC,
a Delaware limitgd ligbility company

A PR
Name: Brad Sell

Title: CFO

12
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Exhibit A
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Arden Fair Lease made as of March , 2013 (together with an endmnts iﬁcti, o d
extensions), for the lease of certain premises more commonly known as Space No. 1000 located
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OMNIBUS AMENDMENT TO LEASES

THIS OMNIBUS AMENDMENT TO LEASES ("Agreement”) is made as of this 24" day of July,
2020 by and between undersigned landlords individually {and not joint and severally) (each a “Landlord”,
and collectively, the "Landlords”), and F21 OpCo, LLC, a Delaware limited liability company (the “Tenant”
and, together with the Landlords, the “Parties”), with respect to the leases identified in the attached

Exhibit 1.

e - ——

A. Landlords {or their predecessors-in-interest) and Forever 21 Retail, Inc. (the "QOriginal
Tenant”) entered into certain Leases with the Landlords, which individual lease agreements are
summarized in Rider "A” - “Z” (the “Riders”), attached hereto as Exhibit 2, and together with any
amendments, modifications, or extensions thereto, including this Omnibus Amendment to Leases, are
hereinafter individually referred to as, the “Lease,” and collectively as the “Leases,” for the leases of those
certain premises (the "Premises"), located in the shopping centers identified in Exhibit 1 (the "Centers"),
all as more particularly set forth in each Lease.

B. On September 29, 2019 (the “Petition Date”), Original Tenant and its affiliated co-debtor
entities (collectively, the “Debtors”) filed voluntary petitions pursuant to title 11 of the United States Code,
11 U.S.C. §§ 101 et seq. (the “Bankruptcy Code”) with the United States Bankruptcy Court for the District
of Delaware (the “Bankruptcy Court”). The Original Tenant's bankruptcy proceeding is being jointly
administered under case number 19-12122 (MFW) and styled as In re Forever 21, Inc., et al. (the

“Bankruptcy Proceeding”).

C. On February 13, 2020, the Bankruptcy Court entered the Order (1) Authorizing (A) Entry
Into and Performance Under the Asset Purchase Agreement, (B) the Sale of the Debtors’ Assets to the
Buyer, and (C) the Buyer to Conduct Store Closings and Going Out of Business Sales, and (ll) Granting
Related Relief (the “Sale Order”), authorizing the sale of substantially all of the Debtors assets to Tenant
pursuant to the terms and conditions of that certain Asset Purchase Agreement by and among the
Debtors and Assignee dated February 2, 2020 (as amended, modified, or supplemented from time to
time) (the "Asset Purchase Agreement”). The sale to Tenant closed on February 19, 2020 (the “Closing”).

D. Schedule 2.7(a) to the Asset Purchase Agreement identified those executory contracts
and unexpired leases that may be assumed by the Original Tenant and assigned to the Tenant free and
clear of all claims, liens, and encumbrances pursuant to the terms and conditions of the Asset Purchase
Agreement and Sale Order, and which included the Leases.

E. Tenant wishes to take assignment of the Leases and to assume the obligations of
Original Tenant under the Leases, subject to Landlords and Tenant entering into this Agreement and
Tenant and Landlords are simultaneously herewith entering into an omnibus assumption and assignment

agreement (the "Assumption and Assignment Agreement”) to effect the same.

F. As a condition of the assumption by Original Tenant and assignment of the Leases to
Tenant, Tenant has requested that Landlords agree to amend the Leases in certain respects as more
particularly set forth herein, and Landlords are willing to agree to such amendments upon the assumption
of the Leases by Original Tenant and assignment of the Leases to Tenant, subject to the terms and

conditions set forth herein,

G. This Agreement sets forth the terms of the agreement between Landlords and Tenant
that apply to all of the Leases, with the specific references to the individual Leases and any Lease
specific modifications set forth in the individual Riders, which Riders are specifically agreed to by the
Parties as part of this Agreement and are incorporated herein as if set forth in full in this Agreement.
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NOW, THEREFORE, in consideration of the foregoing Recitals, the mutual covenants herein
contained, and good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the Parties hereby agree as follows:

1. Defined Terms. All initial capitalized terms used in this Agreement shall have the same
meaning given such terms in the Leases, uniess otherwise defined in this Agreement.

2. Bankruptcy Court Approval. This Agreement shall be effective on the date of this
Agreement as set forth in the preamble hereof (the “Effective Date"); provided, however, that the Debtors
shall seek to obtain entry of a final, non-appealable order of the Bankruptcy Court (the “Approval Order”)
approving the assumption and assignment of the Leases to Tenant, on or prior to July 30, 2020, which
date may be extended with the written consent of Landlords and Tenant (the “Approval Date”). If the
Debtors do not seek to obtain the Approval Order on or before the Approval Date, this Agreement shall
automatically terminate and be deemed void ab initio, and Landlords shall have all rights to pursue any
claims against Original Tenant and Tenant without reference to any provision of this Agreement.
Landlords agree that they shall not object to, or otherwise impede or obstruct, the Debtors’ or Tenant's
efforts to obtain the Approval Order. The effective date of the Assumption and Assignment Agreement
shall be deemed to be the Effective Date, and the Approval Order shall provide that this Amendment and
the Assumption and Assignment Agreement shall be effective as of the Effective Date. Furthermore, this
Agreement shall supersede the prior undated Multi-Property Lease Amendment Term Sheet entered into
between the Original Tenant and the Landlords (the “Post-Petition Term Sheet’), and the parties agree
that the Post-Petition Term Sheet is void and of no further force and effect; provided, however, this
provision shall only apply to the Post-Petition Term Sheet and shall not affect or modify any other
amendments between the Original Tenant and Landlords. Throughout the Term of each Lease, Tenant
shall continue to operate at the Premises and under the Leases as “Forever 21" or such trade name
similar to "Forever 21" utilized by Tenant at more than 50% of the locations that Tenant formerly operated
as Forever 21.

3. Rent Reduction. Notwithstanding anything to the contrary contained in the Leases, and
subject to the terms and conditions set forth herein, commencing February 1, 2020 and continuing
through January 31, 2023 (the “Rent Reduction Period”), in lieu of rent and any other recurring rent
charges under the Leases, except as otherwise set forth herein (collectively, the "Abated Rent items”),
Tenant shall pay to Landiords Twelve Percent (12%) of the Gross Sales for the preceding month (the
“Reduced Charges”) for each of the Leases, which amount shall be payable within fifteen (15) days after
the end of each month, and which payment shall be accompanied by Tenant's statement of its prior
month's Gross Sales.

3.1, Other than the Abated Rent ltems and Deferred Rent (as defined below), this
Agreement shall not be deemed to modify, reduce or abate Tenant's obligation to pay any
amounts not otherwise expressly abated hereinabove, including, without limitation: (i) any excise,
transaction, sales or privilege tax imposed upon Landlords on account of, aftributed to, or
measured by rent, including rent tax (but exclusive of any net income or franchise tax that is
solely the responsibility of Landlord); (ii) any amounts for electricity, water, sewer, trash removal,
and/or any other utility or consumable that are separately metered to the Premises or any
amounts for other services or goods that are supplied to Tenant by any third party; (iii) any repair
obligations that Landlords are required to provide under the Leases that relate solely to the
Premises where the monetary obligation under the Lease belongs to the Tenant; and (iv) any
non-monthly charge based upon any failure to perform or based upon any indemnity or other
obligation under the Leases to the extent payable by Tenant under the terms of the Leases.
Tenant shall continue to pay the same in accordance with the terms and provisions of the Leases.
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3.2. The Parties acknowledge and agree that Tenant's obligation to pay percentage
rent (but not any charges that Tenant is required to pay pursuant to Paragraph 3.1 above) is
suspended from March 19, 2020 through the earlier of the date (i) Tenant reopens for business in
the Premises, or (i) fifteen (15) business days after the later of (A) the date such federal, state, or
local governmental authority permits the opening of the applicable Center to the public (if the
Center is actually closed to the public), or (B) notice from Landlord of the date Landlord intends to
voluntarily re-open the applicabie Center to the public in consideration for Tenant's closure due to
the COVID-19 pandemic (which closure period, as may be extended by further agreement of the
Landlord and Tenant, shall hereinafter be referred to as the "COVID-19 Closure Period"), and any
co-tenancy provision under the Lease shall be suspended during the COVID-19 Closure Pericd.
To the extent that Tenant fails to operate for more than thirty (30) days at any Premises excluding
closures due to casualty, condemnation, other events of force majeure, or during the COVID-19
Closure Period, then Landlord, in its sole discretion and without limiting Landlord's remedies
under the such Lease, at law or in equity, and including such remedies set forth in the applicable
Lease in connection with Landlord’s right to enforce the operating covenant set forth in the
applicable Lease and this Agreement, may declare such violation to be an incurable default under
the applicable Lease and terminate the applicable Lease after providing fifteen (15) days prior
written notice to Tenant.

3.3 Landlords reserve the right to allocate amounts received as Reduced Charges to
any of the Abated Rent ltems, or to any other charges, in such amounts and at such times as
Landlord shall elect in its sole discretion, provided, in no event shall such allocation result in any
charge or fee to Tenant.

3.4, During the Rent Reduction Period, Landlords shall have the right to audit Gross
Sales in accordance with the terms of the applicable Lease. Until the expiration of the Rent
Reduction Period, Tenant waives any express or implied right under the Lease or at law to review
or audit adjustable charges that are included in the Abated Rent ltems.

3.5 From and after the expiration (or other termination) of the Rent Reduction Period,
including any holdover or option period, the Tenant shall resume payment of all rent and charges
as due under the Lease, including any and all increases thereto which would have otherwise
occurred under the Lease.

4, Amendment of Lease. The Leases are amended as of the Effective Date to make the
following revision to the Prohibited and Restricted Use provision of each Lease:
4.1 Prohibited Use. Tenant will not display, sell or promote cigarettes, electronic

cigarettes, MOD's, atomizers, any other supplies, accessories or devices used in
connection with cigarettes, electronic cigarettes, vaporizers, atomizers, herbal vaporizers,
e-liquids, cannabis [including without limitation the cannabis plant and any and all parts,
seeds, derivatives, cannabinoids (such as CBD), and extracts thereof] or any products
constituting a technological evolution thereof for vaping.

4.2 Tenant waives any rights to claim a violation of any Lease based on co-tenancy
or any kiosk or RMU restriction and any such provisions are hereby deleted in their
entirety in all the Leases.

43. Revised Use Clause. As of the Effective Date, except to the extent that any of
the below violates an existing exclusivity or restrictive use provision in another lease in
the applicable Center as set forth in the Rider for each Center(and upon Landlord's
notification to Tenant of any such violation, Tenant shall promptly discontinue the sale of
the violating item(s) or category), the use clause of the Lease shall be deleted in its
entirety and replaced with the following: “The Premises shall be used primarily for the
display and retail sale of junior's, women's, men’s, unisex and/or children’s ready-to-wear
apparel, and ancillary thereto, the display and sale, at retail, of fashion accessories,
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swimwear, footwear, sunglasses, handbags, scarves, ties, perfumes, cosmetics, bath
and body products, timepieces, costume jewelry, confections, sundry items, light exercise
products and accessories such as, but not limited to, yoga mats, yoga mat bags, water
bottles and stretch bands, and such other items and fashion-related services as may be
sold from time to time in other stores, catalogs or websites offered by Tenant, its
parent(s), affiliate(s) or subsidiary(ies) (provided the display area of any one category of
ancillary items or offering of ancillary services listed herein may not exceed 500 square
feet of area within the Premises), including, but not limited to, performance of ear and
body piercing in the rear ten percent (10%) of the sales floor area of the Premises,
performance of hair and cosmetic demonstrations (but not the operation of a hair salon),
and service of food items and non-alcoholic beverages to customers ("Permitted Use")".
In addition, Tenant shall comply with any state or local laws, ordinances, or permit
requirements in connection with the performance of hair and cosmetic demonstrations
and the provision of service of food items and non-alcoholic beverages to customers, and
Tenant shall obtain and provide proof of any additional insurance required for such
operations.

5. Deferred Rent. Landlords agree to defer payment of fifty percent (50%) of the Reduced
Charges for March 2020 and April 2020 (the "Deferred Rent”) and waive any and all late fees and
penalties for such period. Tenant will reimburse Landlords the full amount of the Deferred Rent on or
before January 1, 2022. In the event a Lease is terminated by either a Landlord or Tenant prior to
January 1, 2022, for any reason whatsoever, Tenant shall pay the Deferred Rent for such Lease to the
applicable Landlord in full concurrent with the termination of the Lease. In no event shall any amounts
paid by Tenant as Deferred Rent be deemed future rent of any kind.

6. Waiver of Pre-Petition Balance, Year-End Adjustments and February 2020 Rent.
Landlords represent that either Original Tenant or Tenant is definquent in the payment of certain pre-
petition rent and charges, as well as the entirety of February 2020 rent and charges and any year-end
adjustments, whether or not yet billed by Landlord (the "Past Due Sums”). As of the Effective Date, and
subject to the rights reserved in Paragraph 2, Landiords shall forgive and waive the Past Due Sums;
provided, however, Landlords do not waive or release any rights or claims it may have against Original
Tenant or the Debtors that arise from Original Tenant's or Debtors’ use and occupancy of the Premises
{whether pre-petition or post-petition), for which Original Tenant or the Debtors have or had a duty to
indemnify Landlords pursuant to the Leases, including but not limited to, obligations to maintain the
Premises free and clear of any liens by mechanic’s, materialmen or other similar claimants and any
claims relating to failure to comply with such obligations under the Leases; provided, however, Landlords
may only seek to recover against Original Tenant or the Debtors or insurance maintained by Original
Tenant or the Debtors (if any) for any such claims. Should Tenant at any time from and after the Effective
Date of this Agreement default under any provision of the Lease, as modified herein, beyond applicable
notice and cure periods, in addition to all other rights and remedies available to Landlords under the
Leases, at law and in equity, Landlords’ forgiveness shall be deemed withdrawn, and the Past Due Sums,
shall become immediately due and owing to Landlords as past due Rent under the Leases. For the
avoidance of doubt, Landlords do not waive or defer any rights to indemnification that exist under the
Leases.

7. Event of Default. The Reduced Charges shall terminate (the "Reduced Charges
Termination_Date”) for any particular Lease upon the occurrence of any of the following (“Event_of
Default”) with respect to such Lease: (a) Tenant failing to perform its monetary obligations as required by
such Lease, as amended by this Agreement, including the Reduced Charges within fourteen (14) days of
the applicable Landlord providing written notice to Tenant that such amount remains unpaid; (b) Tenant
failing to pay the Reduced Charges within thirty (30) days of the date Tenant is advised or becomes
aware that such payment is due under the applicable Lease or this Agreement but has not been paid,
without any requirement of written notice from the particular Landlord; (c) Tenant otherwise failing to
perform any other obligation under such Lease, as amended by this Agreement, that would become a
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default under the Lease after the expiration of any specific notice and/or cure periods set forth in the
Lease, as amended by this Agreement, all without need for any further notice and/or cure period or (d)
Tenant rejects such Lease or terminates such Lease, specifically excluding any termination pursuant to
rights set forth in this Agreement (including the Exhibits) or pursuant to any casualty or condemnation. As
of the Reduced Charges Termination Date, and in addition to all other rights and remedies each Landlord
may have under each Lease, at law, or in equity, the Reduced Charges provided herein shall immediately
terminate for the applicable Lease without further notice to the Tenant, and from and after the Reduced
Charges Termination Date, the Tenant shall resume payment of all rent and lease charges for the
applicable Lease as set forth in each Lease without regard to this Agreement.

8. Effect of Reduced Charges. The Reduced Charges shall in no way obligate Landlords
to take any further action, or refrain from taking any action, for the purpose of easing Tenant's financial
obligations. The Reduced Charges provided herein are personal to Tenant and its affiliates, and are not
transferable to any subsequent purchaser or assignee of the Leases (other than to Tenant's affiliates)
absent the written consent of Landlord, which consent may be withheld at Landlord’s sole and absolute
discretion (except the transfer of all of the Leases to Tenant’s affiliate, which entity continues to operate
as Forever 21). The Reduced Charges shall also terminate immediately as to any individual Lease upon
either: (i) the Tenant's assignment, sale, or other transfer of the Lease, except as permitted in the
preceding sentence; or (ii) Tenant's failure to continue operations at the Premises as required under the
Lease, excluding closures due to casualty, condemnation, other events of force majeure, or during the
COVID-19 Closure Period. Thereafter, the Reduction Period shall cease, and the Tenant shall pay all
rent and other charges due under the Lease without regard to this Agreement.

9. Effect of Lease Rejection or Termination on Landlord’s Claims. If Tenant rejects (in a
subsequent bankruptcy proceeding) or terminates the Lease during the Rent Reduction Period,
Landlord's claim(s) for damages under the Bankruptcy Code or applicable non-bankruptcy law, shall not
be based upon the Reduced Charges provided in this Agreement, but shall be based upon the original
rent and charges due and owing under such Lease without regard to the abatements granted in this
Agreement. In the event a rejection of a Lease occurs prior to the assumption (or assumption and
assignment) of the Lease (in a subsequent bankruptcy proceeding), to the extent Landlord has an
unsecured claim for damages arising out of such rejection pursuant to Section 502(b)(6) of the
Bankruptcy Code, Landlord’s unsecured claim shall be based upon the original rent and charges due and
owing under such Lease without regard to this Agreement. In the event a rejection of the Lease occurs
after an assumption (or assumption and assignment) of the Lease (in a subsequent bankruptcy
proceeding), and to the extent Landlord has an administrative expense claim pursuant to Section
503(b)(7) of the Bankruptcy Code, Landlord’s administrative claim shall be based upon the original rent
and charges based upon the original rent and charges due under such Lease without regard to this

Agreement.

10. Tenant’s Right to Terminate Based on Sales. In lieu of, and not in addition to, any
other sales based termination rights that Tenant may have under the Leases, in the event that Tenant's
Gross Sales for any Lease for the period from August 1, 2020 through July 31, 2021, and each annual
period from August 1 through July 31 thereafter (each a "Measuring Pericd”) through the Expiration Date,
do not equal or exceed the sales threshold set forth in the attached Exhibit 1 for each of the Leases (the
“Threshold”), then Tenant shall have the right to terminate the applicable Lease upon providing written
notice to the applicable Landlord of its intent to terminate such Lease (the “Termination Notice”), which
Termination Notice must be delivered to Landlord within sixty (60) days following the end of each
Measuring Period or the ability to terminate such Lease pursuant to this Paragraph 10 shall be waived for
that Measuring Period. In addition to (and not in lieu of) any obligations that Tenant has under any Lease
that is the subject of a Termination Notice as provided in this Paragraph 10, Tenant shall provide such
Landlord its certified statement of Gross Sales made by Tenant from the Premises during the applicable
Measuring Period concurrently with the delivery of the Termination Notice. Landlords shall each have the
right to audit the applicable statement of Gross Sales in accordance with the terms of the applicable
Lease, and to nullify such termination in the event that it is determined, in accordance with the terms of
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such Lease, that Tenant's Gross Sales for such period are not less than the Threshold. Upon certification
that Tenant's Gross Sales did not meet the Threshold, the termination of the applicable Lease pursuant to
this Paragraph 10 shall be effective ninety (80) days after delivery of the Termination Notice (the
“Termination Effective Date”). Tenant shall not have the right to exercise a termination of any Lease
under this provision if: (a) Tenant is in default under the terms and conditions of such Lease or this
Agreement, beyond any applicable notice and cure periods, as of the date of the Termination Notice; or
(b) if such Lease is assigned other than as set forth herein, then Tenant's termination right provided
herein shall be void and of no further force or effect. Notwithstanding anything contained herein to the
contrary, if Tenant is closed for business for one or more days (each an “Operating Failure”) during the
Measuring Period (other than due to an event of casualty, a condemnation, force majeure or any other
reason that is expressly permitted by the Leases, or on such days during which the Centers are closed for
business), then Gross Sales during the Operating Failure Period for purposes of calculating Gross Sales
during the applicable Measuring Period shall be deemed to be Tenant's Gross Sales for the same period
in the immediately preceding calendar year. The parties acknowledge and agree the Threshold shall be
reduced by a percentage that is equal to the percentage obtained by dividing the total number of days in
the Measuring Period by the total number of days in the COVID-19 Closure Period.

11 Tenant’s Right to Terminate at end of Rent Reduction Period. To the extent any of
the Leases expire after January 31, 2023 (each a "Post Rent Reduction Lease”), Tenant shall have the
one-time right to terminate any such Post Rent Reduction Lease effective January 31, 2023, but only if
Tenant provides the applicable Landlord not less than sixty (60) days prior written notice of Tenant's
election to terminate any Post Rent Reduction Lease (the "End of Rent Reduction: Termination Notice").
Tenant shall not have the right to exercise a termination of any Post Rent Reduction Lease under this
Paragraph if: (a) Tenant is in default under the terms and conditions of any Post Rent Reduction Lease or
this Agreement, beyond applicable notice and cure periods, as of the date of the End of Rent Reduction
Termination Notice; (b) Tenant fails to remain open and operating in accordance with the Lease as the
same may be modified by this Agreement and such Post Rent Reduction Lease during the Rent
Reduction Period; or (¢) such Post Rent Reduction Lease is assigned other than as permitted under such
Post Rent Reduction Lease or this Agreement, in which case Tenant's termination right provided herein
shall be void and of no further force or effect. If Tenant does not elect to terminate any such Post Rent
Reduction Lease pursuant to this Paragraph on or before December 1, 2022, Tenant's termination right
under this Paragraph is void and without effect, and effective as of February 1, 2023, Tenant shall resume
payment of all rent and related charges under the Post Rent Reduction Leases without respect to this
Agreement, including any and all increases thereto which would have otherwise occurted during the Rent
Reduction Period as due under the Post Rent Reduction Leases. If Tenant exercises its right to terminate
as set forth in this Paragraph 11, and a Post Rent Reduction Lease terminates pursuant to this Paragraph
11, then such exercise shall not be a default of the Post Rent Reduction Leases, as amended hereby.

12. Landlord’s Right to Recapture Portion of Premises After Downsize. To the extent
Tenant downsizes its operations at any Premises and discontinues the use of any floor or partial floor of
such Premises (the “Downsize Space”), the Landlord shall have the right, but not the obligation to
recapture the Downsize Space after providing ninety (90) days' prior written notice to Tenant of its intent
to recapture the Downsize Space, subject to the parties’ reasonable approval, agreed upon within forty-
five (45) days following Landlord's notice, of the determination of the Downsize Space and the work to be
performed by the Landlord, at Landlord’s sole cost and expense, o effectuate the separation of the
Premises from the Downsize Space; provided, however, it shall be reasonable for Tenant to deny
approval for any separation plan that materially impacts Tenant's access to utilities, restrooms, non-sales
areas or other critical functions to Tenant's operations. Furthermore, in no event shall Landlord’s work
related to any separation of a Downsize Space occur during the months of October, November and
December.

13. Reservation of Rights by Landlords. Nothing in this Agreement shall be deemed a

waiver of any right of Landlords under the Leases, other than as modified herein. Other than as
specifically set forth herein, the Landlords do not waive any right to bill or assess against the Original
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Tenant any charges, and/or collect from Original Tenant any and all outstanding balances due under the
Leases, as modified by this Agreement, and the Bankruptcy Code in connection with the assumption (or
assumption and assignment) of the Leases.

14. Effect. Except as expressly modified by this Agreement, the Leases shall remain
unchanged and in full force and effect.

15. No Modification or Waiver. Except as otherwise expressly set forth herein, nothing in
this Agreement shall be deemed to waive or modify any of the provisions of the Lease.

16. No Offer. Landiords and Tenant hereby agree that Landlords submission of this
Agreement to Tenant shall not constitute an offer to amend the Leases. This Agreement shall be effective
only, and is expressly conditioned, upon the execution of this Agreement by Landlords and Tenant.

17. Captions. The captions and Section numbers appearing in this Agreement are for
convenience only and are not a part of this Agreement and do not in any way limit, amplify, define,
construe or describe the scope or intent of the terms or provisions of this Agreement.

18. Brokers. Landlords and Tenant shall each indemnify, defend and hold the other
harmless from and against, all damages (including reasonable attorneys' fees and costs) resulting from
any claims that may be asserted against Landiords or Tenant by any broker, finder, or other person with
whom the indemnifying party has or purportedly has dealt.

19. Counterparts; Authority; PDF Signatures. This Agreement may be executed in any
number of counterparts, each of which shall be an original, but all of which shall together constitute but
one agreement. This Agreement may be executed by facsimile or electronically by PDF and each Party
has the right to rely upon an electronic PDF or facsimile counterpart of this Agreement signed by the other
Party to the same extent as if such Party had received an original counterpart.

20. Successors. Except as set forth in Paragraph 8 above, the provisions of this Agreement
shall bind and inure to the benefit of the Parties hereto and their respective heirs, representatives,
successors and assigns, including a trustee or receiver appointed in any bankruptey or insolvency
proceeding.

21. Tenant's Representation. Tenant represents that it holds the designation rights to
Original Tenant's entire interest in the Leases and that it has not made any assignment, sublease,
transfer, conveyance or other disposition of the Leases or any interest in the Leases.

22. Executory Authority. Each Party executing this Agreement hereby represents and
warrants that the individual(s) executing this Agreement on behalf of such Party has/have full power and
authority to bind such Party to the terms hereof.

23. Confidentiality. Landlords and Tenant shall keep this Agreement, and all of the terms
and conditions hereof, strictly confidential, and shall not disclose, or permit to be disclosed, this
agreement or any of the terms or conditions hereof to any person or entity except (a). to the extent
necessary in connection with the processing, analyzation, and/or enforcement of this agreement and/or
the approval thereof by the Bankruptcy Court, including as required under the terms of the Sale Order or
as necessary or appropriate in connection with the assumptiocn and assignment of the Lease to Tenant
under section 365 of the Bankruptcy Code; (b) to each of Landlord’s and Tenant's professionals, advisors,
affiliates, and partners; (c) to any proposed purchaser or mortgagee of Tenant's or Landiord's interest in
the Lease; and (d) as may otherwise by required by applicable faw. In the event Landiord or Tenant
discloses, or permits to be disclosed, this Agreement or any of the terms or provisions hereof in violation
of the foregoing provision, such disclosure shall be deemed a default under the Leases.

24. Merger. This Agreement contains the entire agreement of the Parties hereto with respect
to the subject matter hereof, and may not be modified or terminated except in writing by all Parties hereto.
25. Attorneys’ Fees. In the event that at any time after the date hereof either Landlords or
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Tenant shall institute any action or proceeding against the other(s) relating to this Agreement, then and in
that event, the party(ies) not prevailing in such action or proceeding shall reimburse the prevailing party
for the reasonable expenses of atlorneys’ fees and all costs and disbursements incurred therein by the
prevailing party.

26. Joint Venture and Lender Approvals. This Agreement shall be effective only, and is
expressly conditioned, upon Landlords receiving any joint venture partner and tender approval required
under the applicable joint venture or loan document.

{ITISIGNATURE PAGE TO FOLLOW/I
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Store No. 132

ARDEN FAIR ASSOCIATES, L.P,,
a California limited partnership

By:

By:

AFGPLLC,
a Delaware limited liability company,

its general partner
DocuSigned by:

By: QOAAU M ?..’(m

Na'mé;"““?‘” mgﬁm M-Pastore

Title: vice President

Marcine Friedman Survivor's Trust,
under trust dated March 22, 1992,
its general partner

DocuSigned by:

By: M £ V\WM

MerlofBriaderzyss..
Co-Trustee
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TENANT:

F21 Opco, LLC,
a Delaware limited liability company

,——Docusmmd by:

| Brad Sul

By: S DPDAGTIACTO2408...

Name: Brad Sell

Title: CFOQ

By:

Name:

Title:

1%
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Exhibit 1 (Tenant Kickout Thresholds)
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Forever 21
Store Revi
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Arden Fair

Atlas Park

Cerritos

Chandler Fashion Center
Deptford Mall

Eastiand Mall

Fashion Dist. Philadelphia
Fashion Outlets Of Chicago
Fashion Qutlets Of Niagora Falls
Flatiron Crossing

Freehold Raceway {Downsize)
Frasno Fashion Fair

Green Acres Mall

inland Center

Kings Plaza Mall

Lakewood Center Mall
Queens Center

San Tan Village

Santa Monica Place
Seottsdale Fashlon Square
South Plains Mall
Stonewood Center

The Oaks

Tysons Corner

Valiey River Center
Washington Square

Sacramento
Glandale
Cerritos
Chandler
Deptford Townst
Evansville
Philadelphia
Rosemont
Niagara Falls
Broomfield
Freehold
Fresno

Valley Stream
San Bernardino
Brooklyn
Lakewood
Elmhurst
Glibert

Santa Monica
Scottsdale
Lubbock
Downey
Thousand Oaks
McLaan
Eugene

Tigard OR

1/31/2024
1/31/2023
1/31/2028
9/30/2022
1/3172021
5/31/2022
10/31/2029
/3172024
1/31/2025
12/31/2021
1/31/2023
4/30/2021
1/31/2020
11/30/2072
1/31/2020
1/31/3023
4/16/2022
1/31/3023
12/31/2028
1/31/2020
2/28/2023
12/31/3023
6/30/2026
6/30/2024
4/30/2029
1/31/2024

16,157
14,724
85,691 |
29,198 |
20,243
17,472
11,820
27,818
19,059
55,257 |
19,586
148,614
14,733
94,011
22,802
80,688
28,069
12,978
9,712
15,37
15,419
18,031
78751
25,728
12,466
18,329
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Exhibit 2
(Riders for individual lease terms)
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Rider “Z2" — Arden Fair (Store No. 132)
RECITALS

This Rider is made as of the same date, and is an addendum to, the Omnibus Amendment of
Leases between Landlords and F21 Opco, LLC (the “Omnibus Amendment”). Except as specifically set
forth herein, the Omnibus Amendment shall govern. Unless otherwise defined in this Rider, all initial
capitalized terms used in this Rider shall have the same meaning given such terms in the Omnibus
Amendment, if defined therein, or in the Lease.

A. Arden Fair Associates, L.P. and Forever 21 Retail, Inc. entered into that certain Arden Fair
Lease made as of March 5, 2013 (together with any amendments, modifications, or extensions, the
“Leage”), for the lease of certain premises more commonly known as Space No. 1000 (the "Premises”),
located in the City of Sacramento, County of Sacramento, and State of California, in a commercial project
commonly referred to as Arden Fair ("Center”), all as more particularly set forth in the Lease.

B. The Lease by its terms shall expire on January 31, 2024 (the “Expiration Date").

TERMS
1. Amendment of Lease. The Lease is amended as of the Effective Date, unless another
date is expressly provided, as follows:
1.1. Elimination of Co-Tenancy Provisions.

1.1.1.  Subsection (c) of Article 25 (Tenant's Conduct of Business) shall be
amended by deleting the same in its entirety, and Tenant waives any unexercised rights, if
any, pursuant to the terms thereof prior to the Effective Date and any other provisions
providing Tenant with a right to claim a violation of the Lease based on co-tenancy.

1.2. Elimination of Kiosk Restrictions. Subsection (h) of Article 17 (Joint Use Areas)
shall be amended by removing the following language therefrom, and Tenant waives any
unexercised rights, if any, pursuant to the terms thereof prior to the Effective Date;

“Notwithstanding the foregoing to the contrary. Landlord shall not permit any retail kiosk,
cart or other display or obstruction to be installed or constructed within twenty feet (20')
directly in front of the storefront doors of the leased premises as limited by an imaginary
twenty foot (20') extension of Tenant's storefront doors (not including any kiosk, cart or
other display or obstruction existing as of the dale of this lease), and except as otherwise
approved by Tenant, which approval shall not be unreasonably withheld.”

2, Downsize. Landlord shall have the right but without any obligation, at Landlord’s sole cost
and expense, to recapture (“Recapture”) a portion of the Premises not to exceed 4,410 square feet (the
“Recapture Space”) (without any obligation to do so), which Recapture Space is identified in the attached
Exhibit 1 to this Rider. Landlord shall provide Tenant not less than sixty (60) days written notice of the
Recapture (the “Recapture Notice”), which Recapture shall be subject to the following conditions. Landlord.
shall restore Tenant's interior demising wall to its original condition and relocate Tenant's cash wrap in
accordance with Exhibit 1 to the Rider (the “Work"). Tenant shall cooperate with Landlord by working
diligently to allow Landiord to complete the Work within one-hundred twenty (120) days of the Downsize
Recapture Notice. The Recapture Notice shall specify the date of the effective date of the Recapture (the
“Recapture Date”), and the Work shall not take place between November 1 through January 1. As of the
Recapture Date, the Downsize Space shall be deemed excluded from the Premises for all purposes; and
then all references to the “Premises” contained in the Lease shall be deemed references only to the
Premises without the square footage or floor area of the Downsize Space.

DMWEST #40041492 v3
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AMENDMENT OF LEASE AGREEMENT

THIS AMENDMENT OF LEASE AGREEMENT ("Agreement') is made as of June 13,
2023 ("Effective Date"), by and between ARDEN FAIR ASSOCIATES, L.P., a California limited partnership
("Landlord") and F21 OPCO, LLC, a Delaware limited liability company ("Tenant"), d.b.a. FOREVER 21.

RECITALS
A Landlord and Tenant are parties to that certain Arden Fair Lease dated March 5, 2013 (as
amended, the “Lease”), for the lease of premises referred to as Store No. 1000 (“Premises”) in a commercial
project commonly known as Arden Fair (“Center”), located in Sacramento, California, as more particularly
set forth in the Lease.

B. Landlord and Tenant desire by this Agreement to extend the term and amend the Lease
as hereinafter set forth.

NOW, THEREFORE, in consideration of the foregoing Recitals, the mutual covenants herein
contained, and good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties hereby agree as follows:

1. Defined Terms. All initial capitalized terms used in this Agreement shall have the same
meaning given such terms in the Lease, unless otherwise defined in this Agreement.

2. Extension of Term.

2.1. Extension of Term. The term of the Lease is hereby extended commencing
retroactively on February 1, 2024, and expiring on January 31, 2027 ("Extension Period"), upon all
of the terms, covenants, conditions and rents contained in the Lease, except as otherwise set forth
in this Agreement.

2.2 Condition of Premises. Tenant acknowledges and agrees that Landlord shall
have no obligation to undertake any work of improvement upon the Premises and that Tenant shall
continue to lease the Premises for the term, as hereby extended, in an "As Is" condition; however,
nothing in this Section shall be deemed to modify Landlord's repair obligations as expressly set
forth in the Lease.

2.3. Audit Waiver. Notwithstanding anything to the contrary contained herein or in the
Lease, for the time period prior to February 1, 2023, Tenant hereby waives all rights (whether at
taw, at equity or under the Lease) to audit Fringe Charges under the Lease, including any pending
audits or requests to audit any of such Fringe Charges; however, any amounts which have been
billed by Landlord on account of Fringe Charges which remain unpaid must be timely paid by
Tenant to Landlord. "Fringe Charges" means all of the following regardless of how any such
charges may be defined or described in the Lease: (a) Tenant's share of real estate taxes and
assessments, (b) Tenant's share of the costs and expenses incurred by or on behalf of Landlord in
operating, managing, insuring, securing, maintaining and repairing the joint use areas, (c) Tenant's
share of utilities whether supplied to the joint use areas or the Premises and (d) Tenant's
contributions to any marketing fund, promotion fund, merchants' association, or the like.

3. Amendment of Lease. The Lease is amended as of the Effective Date as follows:

3.1 Minimum Annual Rental. Commencing (and retroactive from) February 1, 2023
and continuing through the Extension Period, Minimum Annual Rental shall be payable in an
amount equal to $350,000.00 per year, payable in equal monthly instaliments of $29,166.67.

1
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3.2 Percentage Rental. Commencing (and retroactive from) February 1, 2023 and
continuing through the Extension Period, Tenant shall pay to Landlord Percentage Rental in an
amount equal to 12% of all Net Sales in excess of an annual Breakpoint of $2,916,666.70.

4. Amendment of Omnibus Amendment. The Omnibus Amendment (if applicable to the
Lease) is amended as of the Effective Date as follows:

4.1, Section 10 (Tenant's Right to Terminate Based on Sales) of the Omnibus
Amendment is hereby deleted in its entirety and the following inserted in lieu thereof:

“10. Intentionally Omitted.”

4.2, Section 11 (Tenant’s Right to Terminate at the end of the Rent Reduction Period)
of the Omnibus Amendment is hereby deleted in its entirety and the following inserted in lieu
thereof:

“11. Intentionally Omitted.”

5. Waiver of Rent. Notwithstanding anything to the contrary contained herein, commencing
retroactively as of February 1, 2023, Tenant shall have no obligation to pay joint use area costs (under
Article 17 of the Lease), Tenant's proportionate share of taxes (under Article 7 of the Lease), the
Promotional Fund Charge (under Article 37 of the Lease), any other monthly recurring additional rent and
utilities or consumables that are not separately metered to the Premises or billed directly by the applicable
provider to Tenant, however, in no event shall this Agreement be deemed to modify, reduce or abate
Tenant's obligation to pay any amounts not otherwise expressly waived hereinabove, including, without
limitation, (i) any excise, transaction, sales or privilege tax imposed upon Landlord on account of, attributed
to, or measured by rent, including rent tax (but exclusive of any net income or franchise tax that is solely
the responsibility of Landlord); (i) any amounts for electricity, water, sewer, trash removal, and/or any other
utility or consumable that are separately metered to the Premises and paid to a third party or any amounts
for other services or goods that are supplied to Tenant by any third party; (iii) any repair obligations that
Landlord is required to provide under the Lease that relate solely to the Premises where the monetary
obligation under the Lease for such repair belongs to the Tenant; and (iv) any non-monthly charge based
upon any failure to perform or based upon any indemnity or other obligation under the Lease to the extent
payable by Tenant under the terms of the Lease, and Tenant shall continue to pay the same in accordance
with the terms and provisions of the Lease.

6. Credits and Refunds. Landlord and Tenant agree that any credits or refunds related to
any time period prior to February 1, 2023 shall be retained as additional consideration by Landlord rather
than issued as a credit to Tenant.

7. Effect. Except as expressly modified by this Agreement, the Lease shall remain
unchanged and in full force and effect.

8. No Modification or Waiver. Except as otherwise expressly set forth herein, nothing in this
Agreement shall be deemed to waive or modify any of the provisions of the Lease.

9. No Offer. Landlord and Tenant hereby agree that Landlord's submission of this Agreement
to Tenant shall not constitute an offer to amend the Lease. This Agreement shall be effective only, and is
expressly conditioned, upon the execution of this Agreement by Landlord and Tenant and Tenant’s receipt
of a fully executed copy thereof.

10. Captions. The captions and Section numbers appearing in this Agreement are for
convenience only and are not a part of this Agreement and do not in any way limit, amplify, define, construe
or describe the scope or intent of the terms or provisions of this Agreement.

11. Brokers. Landlord and Tenant shall each indemnify, defend and hold the other harmiess
from and against, all damages (including reasonable attorneys' fees and costs) resulting from any claims
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that may be asserted against Landlord or Tenant by any broker, finder, or other person with whom the
indemnifying party has or purportedly has dealt.

12. Counterparts. This Agreement may be executed in several counterparts, each of which
shall be deemed an original, but all of which together shall constitute one and the same Agreement. Any
signature to this Agreement transmitted electronically through DocuSign or by pdf which is certified as
authentic by an e-mail from the Tenant shall be deemed an original signature and be binding upon the
parties hereto (it being agreed that such electronic signature shall have the same force and effect as an
original signature).

13. Successors. The provisions of this Agreement shall bind and inure to the benefit of the
parties hereto and their respective heirs, representatives, successors and assigns.

14, Tenant's Representations. Tenant represents that it holds the entire tenant interest in the
Lease and that it has not made any assignment, sublease, transfer, conveyance or other disposition of the
Lease or any interest in the Lease.

15. Executory Authority. Each party executing this Agreement hereby represents and
warrants that the individual(s) executing this Agreement on behalf of such party has/have full power and
authority to bind such party to the terms hereof.

16. Merger. This Agreement contains the entire agreement of the parties hereto with respect
to the subject matter hereof, and may not be modified or terminated except in writing by all parties hereto.

17. Attorneys' Fees. In the event that at any time after the date hereof either Landlord or
Tenant shall institute any action or proceeding against the other(s) relating to this Agreement, then and in
that event, the party(ies) not prevailing in such action or proceeding shall reimburse the prevailing party for
the reasonable expenses of attorneys’ fees and all costs and disbursements incurred therein by the
prevailing party.

18. Disclosure. The Premises have not undergone an inspection by a Certified Access
Specialist (CASp). In accordance with Section 1938, subsection (), as amended, of the Civil Code of the
State of California, please note the following as of 1/1/2017: A Certified Access Specialist (CASp) can
inspect the subject premises and determine whether the subject premises comply with all of the applicable
construction related accessibility standards under the state law. Although state law does not require a CASp
inspection of the subject premises, the commercial property owner or lessor may not prohibit Tenant from
obtaining a CASp inspection of the subject premises for the occupancy or potential occupancy of the lessee
or tenant, if requested by the lessee or tenant. The parties shall mutually agree on the arrangements for
the time and manner of the CASp inspection, the payment of the fee for the CASp inspection, and the cost
of making any repairs necessary to correct violations of construction related accessibility standards within
the premises.

/IISIGNATURE PAGE TO FOLLOWI//I/
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IN WITNESS WHEREOF, this Agreement has been entered into by the parties as of the day and
year first above written.

LANDLORD: ARDEN FAIR ASSOCIATES, L.P.,
a Callifornia limited partnership

By: AFGP LLC,
a Delaware limited liability company,
its geneggclugarmir

BYI @»U M Po.stoﬂ.
\__RonasldoMs Pastore
Name:

Its: vice President

By: Friedman AFA Investors, LLC,
a California limited liability company,
its general partner
igned by:

By: (-7"/ S teidman
Marbriedonans...
its manager

TENANT: F21 OPCO, LLC,
a Delawq;ogummg liability company

By b&"a’l« SU(L
Brachasdaclozacs. .
Name:

Title: CFO, F21 Opco,LLC
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