© o ~N ® O hAh W N

N NN N N N N NN N N A ;e s = e - e e e
o ~ O O A W N a2 O W o~ O,k W N = O

Michael J. Simkin, Esq., SBN: 143260 : é%&i?
SIMKIN & ASSOCIATES, INC. q“ol\ ERIOR s
1925 Century Park East, Suite 2120 Dl" \

Los Angeles, CA 90067-2722 P\UO MAR 18 204

Telephone: (310) 788-9089 John A Clarka OfticanClerk
Facsimile: (310) 282-7590 ___gm,_mm
- ® ANBER LAFLEUR.GLAYTON
Attorneys for Plaintiff Wanton Group BTWD, LLC ,

d/b/a Chin Chin BTWD,

103 7780 S

SUPERIOR COURT OF THE STATE OF CALIFORNIA
COUNTY OF LOS ANGELES — CENTRAL DISTRICT

Wanton Group BTWD, LLC d/b/a Chin Case No.:
Chin BTWD, -
Plaintiff, COMPLAINT FERC: 4% ! 620
vs. 1. BREACH OF WRITTEN
' CONTRACT,;

2. DECLARATORY RELIEF;

3. INJUNCTIVE RELIEF;

4. UNFAIR TRADE AND BUSINESS
PRACTICES;

5. NEGLIGENT
MISREPRESENTATION.

Douglas Emmett 2002, LLC dba San
Vicente Plaza; Douglas Emmett
Management, LLC and DOES 1 through
20, inclusive,

Defendants.

Plaintiff Wanton Grbup BTWD, LLC dba Chin Chin BTWD alleges as follows:
GENERAL ALLEGATIONS

1. Plaintiff Wanton Group BTWD, LLC dba Chin Chin BTWD (hereinafter referred to

as "Plaintiff"), is now and at all times mentioned in this complaint was, a corporation

licensed and authorized to do business, and doing business and conducting business in

the City of Los Angeles, County of Los Angeles, State of California. é § L g’: =
=378
2. Plaintiff is a commercial business operating a “Chin Chin” Chingse restarant
szempn W
the premises located at 11740 San Vicente Blvd., Suite 201, Los Afigéles ZCA §0£4§ S
(hereafter the “premises”). 2 2 g £
- £z
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3. Plaintiff is informed and believes that Defendant Douglas Emmett 2002, LLC dba
San Vicente Plaza (hereinafter referred to as “Landlord”), is now and at all times
mentioned in this complaint was, purportedly a Delaware limited liability company. it
has at all relevant times conducted business in Los Angeles County, California.
Landlord is the owner of the premises.

4, Plaintiff is informed and believes that Defendant Douglas Management LLC
(hereinafter referred to as “Manager”), is now and at all times mentioned in this
complaint was, purportedly a Delaware limited liability company. it has at all relevant
times conducted business in Los Angeles County, California. Manager acts as the
property manager of the premises and is the sole point of contact to the Landlord for
Plaintiff and shares ia common ownership with Landlord or is entirely owned by
Landlord. (Landlord and Manager will sometimes be collectively referred to herein as
‘Defendants”).

5. The true names and capacities, whether individual, corporate, associate or
otherwise of the Defendants named as DOES 1 through 20, inclusive, are presently
unknown to Plaintiff, who sues these Defendants by such fictitious names. Plaintiff will
amend this complaiﬁt to state their true names and capacities when the same have
been ascertained. Plaintiff is informed and believes, and based thereon alleges that
each of the fictitiously named Defendants is responsible in some manner for the
damages sustained by Plaintiff or has an ownership interest in, or concerning, the other
Defendants or the subject real property described herein.

6. Plaintiff is informed and believes and based thereon alleges that at all times
mentioned herein unless otherwise noted, each Defendant was either the principai,
agent, employer, or employee of each of the remaining Defendants, and in doing the
things herein mentioned, was acting within the scope of said agency or employment
with the knowledge and consent or subsequent ratification of each of the remaining

Defendants.
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7. On or about April 25, 2006, a written lease agreement was entered into between
Plaintiff and the Landlord’s predecessor in interest, San Vicente Plaza, a California
Limited partnership: A true and correct copy of said lease is attached hereto and
incorporated herein by referenced as Exhibit “1” and is hereafter referred to as the
“Lease”. This action concerns the allocation and amount of certain common area
maintenance (“CAM”) charges that the Defendants (Landlord and Manager) are forcing
Plaintiff to pay, to which Plaintiff objects.

8. The Lease at Section 3.3 (Lease, Page 3) defines “Additional Rent" as follows:

Section 3.3. Additional Rent. Effective as of ﬁc Comme;c—:-e;n;nt- D-z;t.e, 't:)vt..;l : extent that '
3.3, A | | ] s e extent that
the following items are not separately billed to- and paid directly by Tenant, rfm?i in 2:13?521? aguﬂfg
Mgé];ggggsass% e%%t qya?de gs speclﬁedfhfrecmabove, Tenant shall pay to Landlord, pursuant to the
€ i in the Summary o ase Informati i i i
ipmeerema.ﬁer be referred to as “Additio?z;yl Rent™: or the following (Which stall collestively
). All costs required to provide utility service of any kind to the Premi ¥
equired t _ lity : ses, and Tenant’s prorata
share of utility ‘services to the Retail Center not otherwise billed to i
Center, all as described in Article 5 herein; 5 1o another tenant of the Retail
b) Tenant's pro-rata share of Landlord's taxes and assessments, as described in Article 6 herein:
¢} Tenant's pro—ra_ta share of Common Area Expenses, as described in Article 7 herein;
d) Tenant's pro-rata share of insurance costs, as described in Article 8 herein; and

¢) Tenant's pro-rata share of any and all other costs, charges or.expenses which are not specifically

excluded in this Loase from the responsibility of Tenant, and/or which i
tenant under whfat is commonly lcusc]:}wn asa "%Tet Lease"t., SREOTWEh fre customartly bome by 2

9. The Summafy of Lease Information (Lease, Pages ii-iii) sets forth in Section 3.3

the percentages Plaintiff is to pay for “Additional Rent,” as follows:

33 | Additional Rent -- Tenant's Share of
Services provided to Retail Center:
Utilities (Per Article 5) 100% of services o Premiscs and 10.7% of
scrvices to Common Area
Taxes (Per Article 6) 10.7%
Other Common Ares Expenses
(Per Anticle 7) 9.40%
Insurance (Per Anticlc B) 10.7%

Per the Summary of Lease Information, Section 3.3, Plaintiff is responsible for 9.40% of
“Other Common Area Expenses (Per Article 7)".

11

111

111
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10. The Lease at Section 7.5 (Lease, Page 8) defines common area expenses as
follows:

Section 7.5. Definition of "Expenses”. Landlord shall keep or cause to be kept-said Common Area in
a reasonably neat, clean and orderly condition, lighted and landscaped, and shall repair any damage to
the facilities thercof, but all expenses in connection with said Common Area shall be charged and
allocated in the manner set fortg in Section 7.6 below. It is understood and agreed that expenses in
connection'with the Common Area shall include, but are not limited to, all sums expended in connection
with said Common Area for parking operations, management fees and costs in connection with the
management of the Retail Center, all general maintenance and repairs inicluding all repairs required to be
performed by Landlord. pursuant to Section 4.1 above, resurfacing, painting, restriping, cleaning,
sweeping and janitorial services, maintenance and repair of sidewalks, curbs &nd signs; sprinkler
systems, planting and’ landscaping; lighting and other utilities; directional signs and other markers and
bumpers; maintenance and repair of any fire protection systems, automatic sprinkler systems, lighting
systems, storm drainage systems and any other utility systems; personnel to implement such services and
to police the Common Ares; police and fire protection scrvices; real and personal property taxes and
assessments on the improvements and land compromising said Common Area; all costs and expenses
pertaining to a security alarm system or other security services for the tenants in the Retail Center;
depreciafion on maintenance and operating machinery and equipment (if owned) and rent paid for such
machinery and equipment (if rented); and adequate public liability and property damage insurance on the
Common Arca. Landlord may, however, cause any or all of said‘J services to be provided by an
independent contractor or contractors.

11.  Neither the definition of Additional Rent (Lease, Page 3, § 3.3) nor the definition
of common area expenses (Lease, Page 8, § 7.5) includes salaries or “general
administrative” fees for common area expenses.

12.  Plaintiff is informed and believes that Defendants overcharged and miscalculated
the amounts due by charging Plaintiff a rate of 10.7% for all of Defendants' operating
expenses despite the fact that “Other Common Area Expenses (Per Article 7)" (CAM

expenses) are to be charged at a rate of 9.40%, as set forth in Paragraph 9, above.

Attached hereto as Exhibit “2” is a true and correct copy of a letter and enclosed 2009
Schedule of Operating Expenses from Manager dated April 15, 2010, which is
incorporated herein ‘by reference. The enclosed 2009 Schedule of Operating Expenses
and 2010 Operating Expense Estimates both show a uniform 10.7% charge to Plaintiff
for all listed expenses. After demand to Defendants for more information, they provided
the Further Operating Expense Detail which is attached hereto as Exhibit “3" is
Defendants’ 2009 “Operating Expense Detail” provided by Defendants which further
breaks down the 2009 CAM charges set forth in Exhibit “2”. However, with the
exception of utilities, insurance, and real estate taxes which should all be charged at

10.7% to Plaintiff, the rest of the charges should be charged at 9.40% to Plaintiff
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pursuant to Sections 3.3 and 7.5 of the Lease (with the exception of certain “General
and Administrative” items which Plaintiff disputes in their entirety as set forth below).

13.  Plaintiff is informed and believes that Defendants further charged Plaintiff for
certain items that are not considered Additional Rent under Section 3.3 or common area
expenses under Section 7.5 of the Lease and/or refused to provide a further explanation
of the basis of the charge, and therefore are not legitimate or reasonable charges to
Plaintiff.

14.  For example, for the year 2009 Defendants charged Plaintiff for the following
items under their “General and Administrative” category: “Salaries-all,” “Management
Fees,” "License/Fees/Permits,” and “General Administrative” (See Exhibit “3"). These
items are not defined as Additional Rent or common area expenses under the Lease
and/or Defendants refused to provide a further explanation of the basis for these
charges to Plaintiff.

15.  The sums demanded effectively increased Plaintiff's “Additional Rent” far beyond
a reasonable or cusfomary amount. Landlord and Manager have threatened that if the
“Additional Rent” related to the common area is not paid, the Lease will be terminated
and/or the Plaintiff elvicted. Plaintiff has been forced to pay these unreasonable
“Additional Rent” charges under duress.

16.  Plaintiff's counsel sent correspondence to Landlord and Manager pointing out
that many of the charges added as “additional rent” or CAM charges were not properly
chargeable to the Plaintiff. The Defendants have not been willing to provide a detailed
explanation or remove the improper charges. Correspondence has been exchanged,
including but not limited to the letter dated October 20, 2010 sent by Plaintiff's counsel
to Defendants, who still refuse to remove or explain the basis for the salaries and
management fees totalling $183,222 on the last Schedule of Operating Expenses
provided (for the 2009 year). Attached hereto as Exhibit “4” is a true and correct copy of

said letter which is incorporated herein by reference.

5.
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17.  Plaintiff is informed and believes that Defendants have been improperly
overcharging PIaintiff for common area expenses and additional rent since 2006, for
which Plaintiff seeks damages according to proof at the time of trial. Attached
collectively hereto as Exhibit “5” are true and correct copies of Defendants’ 2007
Schedule of Operating Expenses and 2008 Operating Expense Estimates, both of
which also show a uniform 10.7% charge of all expenses to Plaintiff.
18.  Defendants Landlord and Manager have stated that Plaintiff will be in breach of
the Lease and may be evicted if it did or does not pay all of the sums Defendants have
demanded or will demand in the future to be paid as additional rent under the Lease.
Plaintiff therefore had no choice but to initiate this lawsuit.

| FIRST CAUSE OF ACTION

" FOR BREACH OF WRITTEN CONTRACT

(Against All Defendants and Does 1 through 20)

19.  Plaintiff restates and incorporates herein by reference, as though fully set forth
hereat, each and every fact, matter and allegation set forth in Paragraphs 1 through 18,
inclusive, all above.

20.  On or about April 25, 2006, Plaintiff and the Landlord’s predecessor in interest,
San Vicente Plaza, a California Limited partnership, entered into the Lease as set forth
in the General Allegations, above.

21.  Plaintiff has performed all conditions, covenants, and promises required by it on
its part to be performed in accordance with the terms and conditions of the Lease but for
those which Plaintiff was prevented or excused from performing as a result of
Defendants’ breach.

22. Defendants breached the Lease by overcharging Plaintiff for common area
operating expenses at a rate of 10.7% instead of 9.4%, as set forth in the General
Allegations, above. |

23. Defendants further breached the Lease by charging Plaintiff for certain items that

are not considered Additional Rent under Section 3.3 or common area expenses under

6-
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Section 7.5 of the Lease, including but not limited to salaries and “general
administrative” fees, as set forth in the General Allegations, above.
24.  As adirect and proximate resuit of Defendants' conduct, Plaintiff has suffered
damages in an amount according to proof at trial, but believed to be in excess of
$250,000, plus interest thereon at the legal rate, along with prejudgment interest and
attorney’s fees and costs.

SECOND CAUSE OF ACTION

FOR DECLARATORY RELIEF

:(Against All Defendants and Does 1 through 20)

25.  Plaintiff restates and incorporates herein by reference, as though fully set forth

hereat, each and every fact, matter and allegation set forth in Paragraphs 1 through 18,

inclusive, all above.

26.  An actual controversy now exists between Plaintiff and Defendants concerning

their respective rights, duties, and obligations under the Lease as follows:
A. Plaintiff asserts that is obligated to pay for 9.40% of Defendants’ common
area expenses as set forth in Section 3.3 and 7.5 of the Lease. Defendants
contest Plaintiff's assertion is false and otherwise contend that Plaintiff is
obligated to pay for 10.7% of Defendants’ common area expenses;
B. Plaintiff asserts that Defendants cannot charge Plaintiff for items that are
not consideréd Additional Rent under Section 3.3 or common area expenses
under Section 7.5 of the Lease, including but not limited to salaries and “general
administrative” fees, and that Plaintiff must only reimburse as “additional rent” the
Defendants’' reasonable and actual expenses for the CAM as described in
Articles 5, 6, 7, 8 of the Lease. Defendants contest Plaintiff's assertion is false
and otherwise contend that Defendants can charge Plaintiff for items that are not
considered Additional Rent under Section 3.3 or common area expenses under
Section 7.5 of the Lease, including but not limited to salaries and "general

administrative” fees.

7-
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27.  Plaintiff desires a judicial determination and declaration of the parties’ respective
rights, duties and obligations under the Lease in question, and specifically that:
A. Plaintiff is obligated to pay for only 9.40% of Defendants’ common area
expenses as set forth in Section 3.3 and 7.5 of the Lease.
B. Defendants cannot charge Plaintiff for items that are not considered
Additional Rént under Section 3.3 or common area expenses under Section 7.5
of the Lease, including but not limited to salaries and “general administrative”
fees. And Furthermore, salaries and management fees are not proper to pass
through to Plaintiff.
C. Plaintiff must only pay as “additional rent” its pro-rata share of the
Defendants’ reasonable and actual expenses for the CAM as described in
Articles 5, 6, 7, 8 of the Lease.
28.  Ajudicial declaration is necessary and appropriate at this time under the
circumstances in oraer that Plaintiff may ascertain its rights and duties under the subject
Agreements.
: THIRD CAUSE OF ACTION
FOR UNFAIR TRADE AND BUSINESS PRACTICES
(Against All Defendants and Does 1 through 20)

29.  Plaintiff restates and incorporates herein by reference, as though fully set forth
hereat, each and every fact, matter and allegation set forth in Paragraphs 1 through 18,
inclusive, all above.

30.  Plaintiff is informed and believes and thereupon alleges that Defendants’ actions,
including but not limited to overcharging Plaintiff for common area expenses, charging
Plaintiff for items not defined as Additional Rent nor properly chargeable under GAAP
as common area expenses under the Lease, refusing to reimburse Plaintiff for the
overcharges and improper charges, and refusing to provide a further explanation of the
basis for the charges charged to Plaintiff, threatening eviction if Plaintiff did not pay in

full the demanded charges, as described above, all constitute an unlawful, unfair, and/or

_8-
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fraudulent business practice in violation of Business and Professions Code § 17200 et
seq. insofar as Defendants’ conduct threatens an incipient violation of an antitrust law,
i.e. Business and Professions Code § 16700 et seq., or violates the policy or spirit of
one of those laws bécause its effects are comparable to or the same as a violation of
the law, or otherwise significantly threatens or harms competition. Moreover, a
business “practice” can violate § 17200 even though it does not affect more than a
single “victim.” (See Allied Grape Growers v. Bronco Wine Co. (1988) 203 Cal.App.3d
432, 453).
31.  Indoing the écts alleged, Defendants acted with the intent and purpose to injure
Plaintiff and to gain.an economic profit from Plaintiff through deceptive business tactics.
Plaintiff is informed and believes that Defendants intentionally overcharged Plaintiff for
common area expenses, charged Plaintiff for items not defined as Additional Rent or as
common area expenses under the Lease, refused to reimburse Plaintiff for the
overcharges and improper charges, and refused to provide a further explanation of the
basis for the charges charged to Plaintiff, as described above.
32.  As adirect and proximate result of Defendants’ wrongful acts, Plaintiff has
suffered and will continue to suffer substantial pecuniary losses. The wrongful acts and
omissions of Defendants constitute past and continuing violations of Plaintiff's rights as
described herein and are likely to continue and harm Plaintiff unless enjoined by this
Court.
33. The aforesaid acts of Defendants constitute unlawful, unfair or fraudulent
business practices in violation of California Business and Professions Code § 17200 et
seq. Plaintiff has been substantially damaged by such unfair, unlawful and fraudulent
competition in that, upon information and belief, Defendants have overcharged Plaintiff
for common area expenses, charged Plaintiff for items not defined as Additional Rent
nor as common area expenses under the Lease, refused to reimburse Plaintiff for the
overcharges and improper charges, and refused to provide a further explanation of the

basis for the charges charged to Plaintiff. Accordingly, Plaintiff is entitled to a Court

9.
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o @
order enjoining Defendants from imposing these expenses upon Plaintiff, Defendant
may not evict or threaten Plaintiff with eviction for not paying the excess or wrongfully
demanded expenses, nor may Defendant assert or declare Plaintiff to be in breach of
the Lease pending the outcome of the aforesaid disputes made in good faith by Plaintiff,
and further directing Defendants and those acting in concert with them to credit all
monies charged to Plaintiff by means of any act or practice declared by this Court to be
unlawful or fraudulent or to constitute unfair competition under Business and
Professions Code § 17200 et seq.
34.  Plaintiff has no adequate remedy at law especially as to the threat of eviction. In
order to prevent a multiplicity of damage suits and the continuation of the wrongful acts
complained of herein, Plaintiff requests an injunction to prevent each of the named
Defendants from continuing their wrongful actions as described herein, including but not
limited to preventing Defendants from evicting Plaintiff and/or declaring Plaintiff to be in
breach of the Lease pending the outcome of the aforesaid disputes made in good faith
by Plaintiff. o
35.  Plaintiff is entitled to an award of reasonable attorney fees, together with costs of
suit, pursuant to Business and Professions Code section 17082 or as provided by the
agreement between Plaintiff and the respective Defendants.
FOURTH CAUSE OF ACTION
FOR NEGLIGENT MISREPRESENTATION
(Against All Defendants and Does 1 through 20)

36. Plaintiff restétes and incorporates herein by reference, as though fully set forth
hereat, each and every fact, matter and allegation set forth in Paragraphs 1 through 18,
inclusive, all above.

37.  On or about April 25, 2006, Defendants Douglas Emmett 2002, LLC dba San
Vicente Plaza and Douglas Emmett Management, LLC made material
misrepresentations to James Lee and James Park on behalf of Plaintiff by informing

Messrs. Lee and Park that Defendants would charge Plaintiff 9.40% of Defendants’

-10-

COMPLAINT




Ti- 81,88

O © 0 ~N B O AW N =

NN N2 N N N NN NN B m o mam e ek md e
o ~N OO O, AW N A~ O W NN R, W N =

common area expenses pursuant to Section 3.3 of the Lease. Defendants Douglas
Emmett 2002, LLC dba San Vicente Plaza and Douglas Emmett Management, LLC
further made material misrepresentations to Messrs. Lee and Park by failing to disclose
that Defendants would charge to Plaintiff as common area expenses or as additional
rent, items such as salaries and general administrative fees. Plaintiff would not have
entered into the Lease and expended tens of thousands of dollars on its business if
Defendants had fully disclosed the above information.

38.  Plaintiff is informed and believes that Defendants Douglas Emmett 2002, LLC
dba San Vicente Plaza and Douglas Emmett Management, LL.C made the
aforementioned mafterial misrepresentations to Plaintiff without reasonable ground for
believing them to bé true, but that said Defendants made the misrepresentations to
induce Plaintiff to ehter into the Lease and expend thousands of dollars for Defendants’
benefit. At the time the misrepresentations were made, Plaintiff was ignorant of the
falsity of Defendants’ misrepresentations and reasonably believed them to be true.

39. Inreliance on Defendants’ representations, Plaintiff entered into the Lease, and
expended hundreds of thousands of dollars, if not millions, on its business.

40. As a result of Defendants’ wrongful and fraudulent actions as herein alleged,
Plaintiff has suffered damages in an amount according to proof at trial, but believed to
be in excess of $250,000, plus interest thereon at the legal rate.

41. The aforementioned conduct of Defendants was negligent misrepresentation of
and concealment of material facts that were known or should have been known to
Defendants and the misrepresentations and concealment were made with conscious
disregard of Plaintiff‘s rights and with the intention on the part of the Defendants thereby
depriving Plaintiff of property or legal rights or otherwise causing injury and was
despicable conduct that subjected Plaintiff to a cruel and unjust hardship to justify an
award of exemplary or punitive damages in an amount according to proof.

111

{11
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WHEREFORE, PLAINTIFF PRAYS FOR RELIEF AS FOLLOWS:
ON THE FIRST CAUSE OF ACTION FOR BREACH OF CONTRACT:

1. For an amount according to proof at trial, but believed to be in excess of
$250,000;
2. For prejudgment interest as allowed by law;
ON THE SECOND CAUSE OF ACTION FOR DECLARATORY RELIEF:

3. A declarétion of the parties’ respective rights, duties and obligations under the
Agreement at issue;
4. A declaration that:
A. Plaintiff is obligated to pay for only 9.40% of Defendants’ common
area expenses as set forth in Section 3.3 and 7.5 of the Lease.
B. Defendants cannot charge Plaintiff for items that are not considered
Additional Rent under Section 3.3 or common area expenses under
Section 7.5 of the Lease, including but not limited to salaries and
“general administrative” fees.
C. QOrdinary management fees are not properly chargeable to Plaintiff
as common area expenses.
D. Plaintiff must only pay as “additional rent” its pro-rata share of the
Defendants’ reasonable and actual expenses for the CAM as
described in Articles 5, 6, 7, 8 of the Lease.
ON THE THIRD CAUSE OF ACTION FOR UNFAIR TRADE AND BUSINESS
PRACTICES:

1. For restitution in an amount according to proof at trial,

2. For an injunction against Defendant to prevent it from continuing with its
deceptivej practices, including but not limited to preventing Defendants from
evicting PAaintiff and/or declaring Plaintiff to be in breach of the Lease pending

the outcdme of the aforesaid disputes made in good faith by Plaintiff.
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3. For reasonable attorney fees, together with costs of suit, pursuant to
Business. and Professions Code § 17082 or as provided by the Agreements
between Plaintiff and Defendant.

ON THE FOURTH CAUSE OF ACTION FOR NEGLIGENT MISREPRESENTATION:

1. For an amount according to proof at trial, but believed to be in excess of
$250,000;
2. For punitive and exemplary damages according to proof.
ON ALL CAUSES OF ACTION:

1. For any applicable reasonable attorney's fees awardable pursuant to any
agreemeht, statute and/or by law;

2. For interést as allowed by law;

3. For cost of suit herein;

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

Dated: March 18, 2011 SIWEZL/

MICHAEL J. SIMKIN, Attorney for
Plaintiff Wanton Group BTWD, LLC dba Chin
Chin BTWD
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NNN RETAIL LEASE

Between

‘SAN YICENTE PLAZA,
a California limited partnership

as Landlord

and

~ WANTON GROUP BTWD, LLC,
\ a California limited liability company

d/b/a Chin Chin BTWD

as Tenant

Dated

April 25, 2006

SVP(WANTON GROUP BTWD, LLC/LG/Aiti) 25, 2006



NNN RETAIL LEASE

SUMMARY OF LEASE INFORMATION*
Date: April 25, 2006
Landlord: SAN VICENTE PLAZA,
a California limited partnership
Tenant: WANTON GROUP BTWD, LLC,
2 California limited liability company
d/b/a Chin Chin BTWD
SECTION
1.1 Premises: 11740 San Vicente Boulevard, Suite 201
Los Angeles, California 90049
1.2 Rentable Area of Premises; approximately 3,465 square feet
1.2 HoableArsg-ofPromisege dpproximtely-3-354-vauare foot
1.3 Patio Area: Exhibit H
21 Term: Ten (10) years
Commencement Date; May 1, 2008

Expiration Date:
31 Monthly Base Rent:

3.2 Annual Increases in Monthly
Base Rent;

Date of First Increase;
Frequency of Tncrease:
33 Additional Rent -- Tenant’s Share of
Services provided to Retail Center:
Utilities (Per Article 5)

Taxes (Per Articls 6)
Other Common Area Expenses
(Per Article 7)
Insurance (Per Article'8)
3.6 Percentage Rent Rate:
Percentage Rent Period:
Annual Sales Base
7.4 Parking Permits:
9.1 Specified Use of Premises:
9.1.1 Bxclusive:

212 Broker

21,9 Tenant's Address for Notices:
Before Commencement:

After Commencement:

Contact:

SVI/WANITON GROUP BTWD, LLC/LG/ April 25, 2006

April 30, 2016
$13,686.75
Four percent (494)

See Section 3.3,
Annually

100% of services to Premises and 10.7% of

services to Common Area
10.7%

9.40%

10.7%.

6%

Each calendar year during the Term.
See Section 3.6

Eight (B) parking permit(s} for unreserved space(s)

Retail sale of food

As a primary business, a full service restaurant

serving Asian style prépared food;

Douglas, Emmett and Company
808 Wilshire Boulevard, Suite 200
Santa Monica, California 90401

2116 Wilshire Boulevard, Suite 241
Santa Monica, California 90403
11740 San V1cente Boulevard, Suite 201

Los Angeles, California 50049

Mr. Wan Lee

T
mivial i il



219 Landlord's Address for Notices: Sah Vicente Plaza
/o Douglas, Emmett and Company
808 Wilshire Boulevard, Suite 200,
Santa Monica, California 90401

Attention: Property Management

Exhibit  Signage Deposit: - WAIVED
D -1

Exhibit  Letter of Credit $160,000.00
G

Except as noted hereinbelow, the Jaregoing Basic Lease Information is hereby Incarporated intd and mode a part of this Leass. The
Section roference in the left margin of the Basic Legse Information exists solely to indicate where such reference initinlly appears in this
Lease document. Except as specified hereinbalow, eack such reference In this Lease dotitment shall incorporate the applicable Basie

Lease Information. However, in the event of any con fTict between any reference contained in the Basic Lease Information and the specific
wording of this Lease, the wording of this Leare shall control,

SVPIWANTON GROUP BTWD, LLC/LG/April 25, 2006

. Tnitial Tidhi Totial Tnital
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NNN RETAIL LEASE

This NNN Retail Lease, dated April 25, 2006,

1s made By and between SAN VICENTE

PLAZA, a California limited Jpartnership ("Landlord"), with offices af 808 Wilshire Boulevard, Suite
200, Senta Monica, California 90401, and WANTON GROUP BTWD, LLC, a Cslifornia limited
liability company, d/b/a Chin Chin° BTWD ("Tenant"), with retdil space al 11740 San Vicente

Boulevard, Suite 201, Los Angeles, California 90049,
RECITALS

A. Landlord, pursuarit to the provisions of that certain written Retail ‘Lease, as amended by that cértain
Addendum No. 1 1o Retail Lease, Addendum No. 2 to Retai Lease, dated November 19, 1984 (the
“Original Lease”), leased to Roberf Mandler, (“Mardler™), aid Mandler leased from Lardlord space in
the property located at 11740 San Vicents Boolévard, Los Angeles, California 90049, commonly known

a5 Suite 201;

B. Landlord and Mandler subsequently entered into that certain Parking Addendum #3 dated as
of November 19, 1984, that Certain Agreement dated January 10, 1985, that certain Addendum No. 4 to
Retail Lease dated as of November 19, 1984, that certain Lessee’s Certificate dated October 20, 1589,

and that cértain Extension of Lease dated April 26, 1994;

&, Mandler assigned the Lease, and Chin Chin Brentwéod Lid., & Califoraia limited partnership
("CCBL") assuthed the Lease from Mandler pursuant to that certain Assignment, Assumption and
Consent dated May 24, 1994, and Mandler became a Guarantor of the Lease pursuant to that cerlzin

Guaranty of Lease;

D. Landlord and CCBL subsequently entered inte thet certain First Ameridment to Retail Lease
dated October 31, 2005 (the “First Amendment’ "} which together with the ‘Original Lease and the
documents under Recital B shall hereinafter be collectively réferred to as the “Existing Lease™

E. The Terin of the Existing Lease expired on December 31,2005, and CCBL occupies the

Premises on a month to month tenancy; and
F. Subject to CCBL’s surrender of the Premiges

in a brooia-clean condition, Landlord and

Tenant desire that Tenant’s ocenpancy of Suite 201 (from and dfter the Commencement Date as defined
in Section 2.1(z) below) shall be govered by the terms of this Lease,

-ARTICLE 1

DEMISE OF PREMISES

Section 1.1, Premises, Subject to fulfilment of the covenants arid, provisions contained herein,
Landlord leases to Tenant and Tenant jeases from Landlord that certain retail space situated in the real

property located at 11740 San Vicente Boulevard, L'os Angeles, California 90049 (the “Retail Center™),
as highlighted on Exhibit A, attached hereto and made a part hereof by reference, which space is more

commonly kndwn as Suite ?g& (the "Premises").

Tenant acknowledges that it has made its own inspection of and inquiries regarding the Premises.

Therefore, Tenant accepts the Premises in their existing “as-is” condition,
Section 1.1.1. Improvements,” Condurrent with Tenant's .oécupincy of the Premises, which shall

not entitle Tenant to any set-off'or rent abatemetit, Tén

ant shall, at Tenant's sole. expense, complete

the following improvements to the Premises within one hundred twenty (120} days of the
Commencemént Date, Tenant shall complete ‘the following improvements using a licensed and
bonded contractor dpproved by Landlord and pursnant to ‘Exhibit B-1 attached heéreto and

incorporated hergin:

) Remove floor tile |in .certain areas of the kitchen (such areas to- be -determined), strip

waterproofing membrang, install new waterproo

tile or install other suitable flooring -in certain areas of the kitchen;

b)  Replace water supply line aitd make plurbing
Services Estimate (see aitached Exhibit A-);

) Install seismic bracing for water heater(s) (colléc

{ membrane, install new floor draing and re-
repairs identified by the General Plumibing

tively; the “Improvements™).

K Tenant elects to make ahy other improvements to the Premises during the Term, the same shall
be considered a Tenant alteration, to be completed by Tenant, at Tenant's sole eipense, pursuant to

the provisions of this Leage,

Section 1:2. Reéntable Aren. Landlord and Tenant agree that the usable area (the “Usable Area™) of the
Premises has been measured using the June, 1996 standards published by the ‘Buildifig Owners® and

» Managers' Association (“BOM: "), es a guideline, and that

Landlord js utilizing a deemied add-on factor

0f 0:06% to compute the rentable area (the “Rentable Aréa™ of the Promises. Rentable Area herein is
calculated &5 p-6-times the estimated Usable Area, tegardless of what the actual square footage of the
commion areas of the Retail Center may be, and whether or not the ;are more or less than 9:66’%(#?&1“3___3_“?
total estimated Usable Area of the Rétail Center. The purpose. of this calculation is solely to provide a — ' /2
general basis for comparison and pricing of this space in relation togther spaces in the market area.

Landlord and Tenant further agree that ever if the Rentable or Usable Area of the Premises and/or
the total Retail Center Area are later determined fo be more or less than the figures stated hérein, for all
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purposes of the Lease, the figures stated herein shall be conclusively deemed to be the actual Rentable or
Usable Area of the Premises, as the case may be,

Section 1.3. Patio Area. Subject to () the express terms of this Lease {including, without limitation,
the provisions of Exhibit H attached hereto and made a part hereof), (ii) Landlord’s prior consent, and
- (iil) compliance with any applicable laws [(including, without lmitation, obtaining any necessary

govemnmental approvals therefore), Tenant shall be. permitted to install at Tenant’s sole cost and
expense, an awning and tables adjacent to the Premises in a patio -area reasonably designated by
Landlord. Tenant shall be responsiblé for all costs associated with (i) the governmental approval
process, and (ii) any required alterations or enclosures in comnection with such patio area use,

Section 1.4. Rear Corridor-Area, It is understood and agreed between the parties that the cofridor
accessing the rear of the Prefiises is deemed to be a common area of the Retail Center. Said corridor is
availible for Tenant's non-éxclusive use, However, should said corridor require any repair or

maintenance, beyond that required for normal weer and tear, as a Tesult of Tenant’s use, then Tenant
agrecs to bear the cost of such repair'and maintenance at Tenant’s sole cost and expense,

ARTICLE 2 .
COMMENCEMENT DATE AND LEASE TERM
Section 2.1, Term. The Term of this Lease shall commeitce retroactively on May 1, 2006 (the
“Commencement Date”) and shall end, unless sooner terminated as -otherwise provided herein, at
midr{ight on April 30,2016 (the “Terthindtion Date™).
Section 2.2. Holding Over, If Tenantholds over after the éxpiration of earlier termination of this Lease

without the express written consent of Landlord, the tenancy shall be construed to be a tenancy-from
month-to-month on tems and conditichs herein specified so far as applicable, except for the Monthly
Base Rent which shall be specified by a thirty day notice in writing by. Landlord to Tenact, or, If no
notice is given, shall be equal to two hundred percent (200%) of the Monthly Base Rent payable by
Tenant the calefidar month immeiiately prior to the date when Tenant commences such holding over
(the “Holdover Rent). Such Heldover Rent shall be paid during 'such period as Tenant. retains
possession of the Premises. However, Tenant’s "payment -of such Holdover .Rent, and Landlord’s
acceptance thereof, shall not constitute 2 waiver any of Landlord's rights or remedies with respect to such
holding over and shall not be deemed o be a consént by Landlord to Tenant's continued ecuparicy or
possession of the Premiscs past the {ime eriod covered by such Rent payment, The acceptance of such .
rent shall not waive any of Landlord's o ggts or reredies with fespect to such holding over and shall not
be deemed to be a consent by Landlord to Tenant's occupaticy or possession of the Premises.

If Tenant fails to surrender the Premises upon the expiration or earlier terminétion of this Lease, in
addition to any other liabilities to Landlord accruing therefrom, Tenant shall protect, defend, indemnify
and hold Landlord harmless from all loss, costs (including’ réasonable aftorneys’ fecs) and lisbility
resulting from such failure, including without limiting the foregoing, any claims made by any succeeding
tenant found upon such failure to surrender, and any lost profits to Landlord resulting therefrom.

ARTICLE 3
~ RENT

Sectlon 3.1. Rent, Tenant agrees to pay to Landlerd as Rent for the Premises; o

.4} Monthly Base Rent in the sum of $13,686.75 per month, which ‘sum shall be subject to
adjustment as provided in Section 3.2 heéreof; and ’

b) Additional Reiit as specified in Section 3.3 hereinbelow.

©) Percentage Rent as specified iri Section 3,6 hereinbelow. )

All Rent payable by Tenant. shall be due on the first-calendar day of each month throughout the

Term; without setoff or. deduction of any kind, or prior notiée or demand. .All Rent and/or other sums
payable by Tenant to Landlord under this Lease shall be paid 16 Landlord in lawfal imoney.of the United
States of America at ; or to such other ‘person or at such ather place ag Landlord may from time to time
designate in writing. Rent shall not be considered "received” when mailed, or on any other date, other
than the date of Landlord’s actual receipt.

.. Concurrent with Tenant’s execution ‘and delivery of this Lease docuinent to Landlord, Tetant
shall pay the first month's Monthly Base Renf-hereunder.
Section 3.2, Increases in Monﬂily'Basg Rent. _

Commencing on May 1, 2007, and -coritifuing through April 30, 2008, the Monthly Base Rent
payable by Tenant shall increase from $13,686.75 per marith {0 $14,234.22 per month.- '

Commencing on May 1, 2008, and contimiing through. April 30, 2009, the Monthly Base Rent.
payable by Tenant shall increass fiom $14,234.22 per month to $14,803.59 per month. ”

Commencing May 1, 2009, and continuing through April 30, 2010, the Monthly Base Rent payable
by Tenant shall increass from $14,803.59 permonthto §15,395.73 per morith. o

Commencing on May 1, 2010, and continuing through  April 30, 2011, the .Monthly Base Rent
payable by Tenant s'haﬂ 'incltease from $15,395.73 pertiionth to $16,011.56 per m_onﬂ;.

Commencing on May 1, 2011, and continuing through April 30, 2012, the :Monthly Base Rent
‘payable by Tenant shall increase from $16, 011.56 per morth to $16,652.02 per month. ,

Commencing on May 1, 2012, and continuing-through April 30, 2013, the Monthly Base Rent
payable by Tenant shal increase from $16,652.02 per month to $17,318,11 per month.
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Commencing on May 1, 2013, and continuing through April 30, 2014, the Monthly Base Rent
payable by Tenant shall increase from $17,318.11 per month to $18,010.83 per month.

Commencing on May 1, 2014, and continuing through April 30, 2015, the Monthly Base Rent
payable by Tenant shall increase from $18,010.83 per month to $18,731.26 per month,

Commencing on May 1, 2015, and throughout the remainder of the initial Term, the Monihly Base
Rent payable by Tenant shall increase fram $18,731.26 per month to $19,480.51 per month.

Section 3.3. Additional Rent. Effective as ofthe Commencement Date, to the extent that each or all of
the following items are not scparately billed to and paid directly by Tenant, then in additicn to the
Morithly Base Rent Jnayablc as specified hereinabove, Ténant.shall pay to Landlord, pursuant to fhe
Eercentagcs- specified in the Summary of Lease Information, the following (which shall collectively
creinafter be referied to as “Additional Rent™):

8) All costs required to provide utility.service of any kind to the Premises, and Tenant’s prorata
share of utility setyices to the. Retail Center not otherwise billed to another tenant-of the Retail
Ceriter, all as described in Article 5 herein;

b) Tenant's pro-rata share of Landlord's taxes and assessments, as described in Article 6 hersin;

c) Tenant's pro-rata share of Common Area Expenses, as desciibed in Article 7 herein;

d} Tenant's pro-rata share of insurance 6osts, as described in Article B herein; and

€) Tenant's pro-rata share of any and all dther costs, charges or expenses-which are not specifically
excluded in this Lease from the responsibility of Tenant; and/or which are customarily bome by a
tenant ander what is commonly known as a "Net Lease", i

For the purposes of this Seetion 3.3, Tenant's share of any expense whith is not of cannot be
separatély billed to-Tenant or the Premises, but which; in the reasonable determination of Landlord, is
applicable either solely to Tenant, or to Tenant in conjunétion with another .party or parties, shall be
reasonably allocated by Landlord to Tenant apd/or t6 Tenant and guch other panty or parties, and Tenant
shall pay such allocation 25 Additional Rent. Such aliocation(s) by Landlord shall be binding on Tenant
unless patently unreasonable. Any item so allocated to Tenant may, in Landlord’s discretion, be billed
and collected frofn Ténart in advance pursuant to Section 3.4, billed for payment with the next Monthly
Base Rent installment, or billed quarierly or in any other manner reasonably determined by Laridlord.

Tenant’s non-payment of any billing for Additional Rent shall constitute a material default under
the Lease, and Landlord shall have alf the rights and temedies provided in-Articles 11 and 12 hereof.

Notwithstanding amything herein to the conitrary, in addition to the Monthiy Base Rerit, all other
payments to be made by Tenant ghall be deemed for the purpose of securing their collection to be
Additional Rent under this Lease, whether so designated ‘ornot, and shall be due and payable on demand
or together with the next succeeding instaiiment of the Monthly Base Rent, whichever shall first oceur;
and Landlord shall'Have the same rights and remedies upon Tenant's failure to.pay.the sameé as for the
non payment of the Monthly Base Rent. Landlord, shall have the 1 ght (but not the 6bligation) to, pay for
or perform any act which requires the expenditure of any siyms of money by reason ofthe failure or
neglect of Tenant to perform any of the provisions of this Lease within any applicable grace period; and,
in the event Landlord shall elect to pay sich sums or perform such ‘acts, requiring money expenditures,
Tenant agrees to pay Landlord, upon demand, all such sums, which shatl be deemed for the purpose of
securing the collection thereof {o be Additional Rent,

Section 3.4, Advance Payment of Additional Rent. Landlord may, in Landlord's sofe discretion,

submit ito Tenant a statement of the anticipated morithly. Additional Rent estimated to be payable by
Tenant for the time period from the sibmission of such statement through the following December, and
Tenant shall pay the prorata pértion of said estimate ‘monthly. as Additional Rent, concurrently with
Tenant’s payment of the Monthly Base Rent. ‘Tenant shall continue to, pay the same estimated monthly

payment a$ Additional Rent, uiitil notified by Landlord of either a change to such estimate or Landlérd’s
election to no longer require such advance estimated payment.

Section 3.5. Reconcildtion of Estimited Payment. As soon as'is reasonably possible after the end of
any calendar year during the Term, Landlord shall provide 1o Tenant a rezsonably detailed accounting,
showing the total Additional Rent as Specified in Section 3.3 roperly allocable to Tenant for the prior
calendar year; the matinier in Which Landiord computed such a?lncatinn,,th'g total estimated payments‘of
Additional Reiit, if any, Tenant previously.paid for such year, the balance due from or owing 16 Terant,
if any, and a revised statemesit of estimated monthly Additional Rent payable by Tenant for the balance
of the current year. '

If the tofal estimated payment made by Tenant for Additional Rent for the priot calendar year is

‘more or less than Tenant's actual share of such Additionl Rent, Tenant shall:

#) pay Landlord eny iinderpayriént within ten (10) business days after receipt of sich accounting
from Lendlord; or ] S )
b) receive ¢redit for any overpayment within ten (10) husiness days against any future estimated

' payment of Additional Rent; and '

©) thereafler pay 4 revised monthly estimate for Additional Rent, based on such new calculation.

If; aftef the Térm has expired, and whethér or not Tenant has vacated the Premises, a. final
reéconciliation is made of Tenarit's share of said -Additional Rent for- the yéar in which this Lease-
terminates, which recoriciliation indicates s balance is owing from Tenant, Tenant shall pay any sum due
within ten (10) business days after Tenant’s receipt of such statement.from Landlord. Conversely, any

TR .
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overpayment made by Tenant shall be rebated by Landlord to Tenant concurrently with Landiord’s
rendering of a final statement to Ténarit.

Section 3.6. Percentage Rent.
&) Terms and Definitions: o
(i) The “Percentage Rent Rate” shall be six percent (6%).

(i) The “Percentoge Rent Period” shall mean each calendar year during the Term (prorated for
any partial calendar year during theé Term). ’

(iii) The “Annual Sales Base™ shill be determined using a natutal breakpoint as follows: the sales
base -shall be calculated (and adjusted as Monthly Base Rent and Tenant’s Additional Rent under
Section 3.3 may:change pursuant to the terms and conditions of this Lease) each calendar year by
dividing the Morithly Base Rent due for the Percentage Rent Period and Tenant’s Additional Rent
due under Section 3.3 for the Percentage Rent Peiiod by 0.06. The Annual Sales Base shall be

prorated for any partial Percentage Rent Period upon the basis of one-twelfth (1/12th) for edch full

maonth of such partial Percentage Rent-Period, plus an amount equal to oné thrée himdred sixtieths (1
/360ths) for each day if the Commencement Dale is other than the first (1*) day of the month,

b) Tenant shall pay to Landlord, as additional rent (hereinafter referred to as:"Perccntage'I_{eqt") for
each Percentage Rent Period or partial Percentage Rent Period, a sum equal to the amount, if any, by
which six percent (6%) of Tenant’s Gross Sales exveeds the Annual Sales Base for the Percentage Rent

Period or partial Percentage Rent Period.
©) Percentage Rent shall be deterniined and paid, without any.prior demand thersfor, within thirty

(30} days after the last day of ‘each Percentage’ Rent’ Period during the Term, .except that if the
Commencement Date is other-than the first day of a calendar month, the Gross Sales during the period of
the first partial month shall be prorated ini the same manfier as the Annual Sales Base. The amount of
cach payment of Percentage Rent:shall be cqual to the amount of Tenant's Gross Sales in excéss of the
Annual Sales Base for the immediately preceding Percentage Rent Period multiplied by the Percentage
Rent Rate. ’ '

Section 3.6.1. Gross Sales. Thé phrase "Gross Sales", shalt mean the dollar total of (a) :the
aggregate amount of the prices charged for all food, beverages, goods, wares-and ‘merchandise sold,
leased, ‘licensed or dclivered, and all charges for all gervices sold or performed by Tenant from all
business conducted at, upon or from the Pfemises by Tenant, whether made for cash, by check, on tredit,

" charge accounts of otherwise, without reserve or deduction for inability or failure to collect the same,
including, but not limited to, transactions (i) where thie orders therefor originaté at or are accepted by
Tenant in the Premises, but delivery or performance thereof is made from or at:any other place; all sales
made and orders received in or at the Premises shall be deemed as made and completed therein, even
though the payment of account may be transferred to another office for collectich, and all orders which
result from ‘solicitation off the Premises but whijch are condutted” by- personnel operating ‘from -or

reporling to or under the control or supervision of any employee of Tenant employed at.the Premises; (ii)
pursuant to mail, telephone, intetnet, ‘facsimile, or other similar orders received or billed at 'or from the
Premises; (ii) by méans of mechanical or other vending devices; (iv) originating from whatever source,
and which Tenant in the normal and customary courge of Tenarit's operations waould credit or attribute to
Tenant's business conducted in the Premises, -and (b) all monies or other:things.of value received by
Tenant from Tenant's operations 'at; upon or from ‘the Premises which are neither included in nor
excluded from Gross Saie by the other provisions of thiz definition but without duplication, including,
without limitation, finance charges, price’of gift or merchandise certificates and all deposits not refunded

to customers (c) each charge or sale upon ifistallment or credit shall be treated as a sale for the-full price
in the month’ during which such charge or sale is made, whether Tenant shall actually réceive full or
partial payment, Each lease orrefital of merchandise shall be treated as a sale'ini the month during which
such lease or rental is made, for'a price equal to-the total rent payable, (d) fees and other charges for any
and all client services (¢) for the purpose of ascertaining the amount of Gross Sales upon which the
payment of Percentagé Rent is to be computed, the following may be excluded from Gross Sales; (i) the
exchange of merchandise between stores of Tenant or its subsididries Where such exchanges are’'made
solely for the convenient operation of ‘Tenant's business &1d not for the purpose of consummating a sale
which has been made at, upon or from the Premises; (i) retarns to shippers or maniificturers; (i) sales
of trade fixtures after use thereof, which are not part of Tenant's stock in trade and not sold in the regular
course of Tenant's business; (iv) cash or credit refunds thade upon transactions included within Gross
Sales but not exceeding the selling price of the merchandise returned by the purchaser; or (v) the améunt
of any local, county, State or Federal sales, hipury or excise tax on such sales provided such tax is both
added to the selling price and-paid to the taxing authority by Tenant (but not by.any vendor of Tenant)
provided, howevér, no franchise or capital ‘stock tax and no income or similar tax based upon income,
profits or gross sales as such, shall be'deducted from Gross Sales in any event whataoever.

As used -in this Section 3.6:1., the’ term "Tenant" shall be deemed to: include any of Tenant's
subtenants, concessionaires o licensees. '

Sectlon 3.6.2. Books and Records. Tenant shall preparo and keep for'a petiod of af least thirty-six-
(36) months following the ‘end of each Percentage Rent Period, true-and accurate books of account dnd
records, conforming to geticrally ‘sound -and ‘accepted accounting principles consistently applied,
including, but not limited 10, sales tax -and ofher reports filed with governmental agencies, all purchases
and receipts of meschandise, inventories and ali'§ales and other transactions by Tenant from’ which Gross
Sales at, upon or:from the Premises can be determined, Tenant agrees to record-all sales, at the time
each sale is made, and to. rétain cumulative cash register tapes ‘or’such other cumulative records
concerning such sales as are approved by Landlord. ) )
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Section 3.6.3. Reports. Tenant agrees to submiit to Landlord on or before the tenth (10th) business
day following the end of each calendar month during the Term (including the tenth (10th) business day
of the month following the end of the Term) a written statement, signed by an authorized representative
of Teriant a5 true and cotrect showing the amount of Gross Sales from the business conducted at, upon or
from the Premises by Tenant during the preceding ¢alendar month, and an itemization of ali permissible
deductions therefrom. Tenant further agrees to submit to Landlord on or before the thirtieth (30th) day
following the end of each Percentage Rent Period or partial Percentage Rent Period (inchuding the last
Percentage Rent Period hereof, as to which Tenant's obli gation shall survive the expiration of the Term)
a written statement, signed and verified by an authorized representative of Tenant as true and correct,
showing the amount of such Gross Sales during the preceding Percentage Rent Period or pariial
Percentage Rent Period and an itemization of all permissible deductions therefrom. Said annuai

statement shall also be duly certified 16 be trie and comrect in compliance with the definitibn of Gross

Sales contained in Section 3:6'1 by Tenant or an officer of Tenant in accordence with sound and
accepted acéounting principles consistently applied, The statemients referred to in this Section shall be of
a form, style and contain details and information 28 Landlord may reasonably designate and shall be
delivered to the address as Landloid may from time to time designate. The acceptance of Landiord of
payments of Percentagé Rénit or Gross Sales reports shall be withQutTprqilidicéiaﬁ shall not constitute a
waiver of Landlord's right to claim a deficiency irt the payment of Percentage Rent or to audit Tenant'y
books and -records, In the event the Commencement Date of the Term is other than the first day of &

calendar month;, the Gross Sales duririg'the period of the first partial month shdll be prorated in the same

manner as the Annual Sales Base as provided in Section 3.6 above. If Tenant's Gross Sales are required
to be reported on any Federal, State or local sales tax return and Gross Sales 5o reported on any of said
returns shall exceed the Gross Sales as reported by Tenant under this Lease, then the Gross Sales shall b
taken at the highest figire so reported. If any governmiental authority shall ifictease the Gross Szles
reported by Ténant.on any such tax retum for any Percentage Reni Périod for which such sales have been
reported, then Tenant shall notify Landlord promptly of such increase, supply io Landlord a true copy of
such governmental action'and pay any additional Percentage Rent'due under this Lease,

.Section 3.64. Andit. Not more often than once every twelve (12) months, Landlord shall have the
right, iipon twenty (20) days' notice to Tenant, to causé a complete audit of ail statements of Gross Sales
and audit Tenant's books of account and records (inicluding all supporting data.and any other records
from which Gross Sales may be tested or détermined) of Gross Sales dis¢tlosed in any statement given to
Landlord by Tenant; and Tenant shall make all such records available for such éxamination at the office
where such records are regularly maintained. Latidiord shall havé the right to copy and duplicate such
information as Landiord may require. If any such audit discloses that the actual Gross Sales trinsacted
by Tenant exceed those reported, then Tenant shall pey Lendlord siich additionial Percentage Rerit as may

‘be payable and if the excess of Total Gross Sales 36 disclosed shill be two percent (2%} or more, Tenant

shall aiso pay the reasonable cost of such audit. If such excess shall be less than two percent (2%) 'of the
Total Gross Sales, then Landlord shall pay for.the services of sach auditors. The furishing by Tenant of
any fraudulent statement shall constilute a breach of this Leasg. If any audit shall be commenced by
Landlord or if a difference or dispute shali arise concerning Gross Sales, then Tenant's books of account
and records, (including all supporting data and any othier records from which Gross Sales may be tested
or determined) shal] be presérved and retained by Tenant until & final resofution of mich atidit, dispute or

difference.  Any information obtained by Landlord as ‘a result of such dudit shall be treated ag

confidential, except in any litigation or proceeding between the parties and, except further, that Landlord
may disclose such jinformation to prospective purchasers, to prospective or existing lenders, to
prospective or existing ground lessors and in.any statement filed with the Securities and Exchange
Commission, Internal ‘Revenue Service, -or other similar govermnmental agency ‘or pursuant fo émy
sibpoena or judicial process. If Landlord shall fail 10 audit any .annual reports within thirty-six (36)
months after the same have biéen actually received by Landlord, then any such report shall-be deemed
conclusively trié and ¢orrect, excépt as to any fraudulent ‘report, '

No Waiver. Landlord shall use commercially teasonable effoits to, provide Tenant with a
statement outlining-the Monthly Base Rent and Additionial Rent as specified in Section 3.3 due

hereunder. thwithstand_ix_}g,tlhé.abové, Landlord’s failure to submit statements to Tenant or to provide
to Tenant a calcilation of any Iricrease in Additional Rent due pursiant to this Seétion 3.7 shall not be
deemed to be a waiver of Tenant's requirement to pay sums as heréin Bfrovidcd. ‘Tenant’s failure to pay

any such increase pursuant to this Section 3.7 shall constitute a material defaut under this Lease.

" MAINTENANCE AND REPAIRS
Section 4.1. ‘Repairs by Landlord. Landlord shall Keep in good order, condition and repair the
foundations, exterior walls (excluding the interior surface of exterior walls and excluding all windows,
doors, plate glass and showcases), and roof of the Premises, and.-as.necessary or deemed by Landlord to
be appropriate, or when réquired by governmental. authoiity, iake modifications or replacements
thereof, except that Tenant shall make all such repairs, modifications or replacements which become
riecessary or desirgble by Tenant's use of the property or the negligence of Tenant, its custoiérs, invitees

.or employees, ‘unless and to the extent the damage or loss resulting 'is covered under any policy of

insurance of the Landlord and such loss or damage is paid to‘or on behialf of Land|ord, pursnant to sich

‘insurance policy. "Landiord shall have no, obligation to repair until & reasonable time afier the receipt by

Landlerd of written notice of the need for repair. Tenant hereby waives all rights o' make Tépars at
Landlord's expense under the provisiohis of Section 1932 (13, 1941 and 1942 of the Civil Code of
Californja.. Tenant expressly dgrees that the use of roof areas shall bé limited to ingress for maintenance
purposes only, erid that said roof areas shall not be used for storage, ihventory and other similar uses,
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Section 4.2. Repairs by Tenant. Tenant shall, at Tenant's sole cost and expense, decorate, maintain
end keep in good order, condition and Tepair the interior of the Premises, in¢luding all hcahng and
electrical eqiupinent; air conditioning equipment, plumbmg and sprinkler systems, if any, installed
therein or exelusively serving the Premises, and the improvements and equipment installed by Tenmt in
the Premises, and shall repiace all broken glass, inclnding exterior show windows, with glass of the
same or sum]a: quality. Tenant shall make all other repairs to or relating to the Premises, whether of a
like or different nature, except those which Landlord is specifically obligated to make ‘under: the
provisions of Section 4.1 above, and éxcept that Tenant shall not be obligated to make structural repairs
to the Premises,

Section 4.3. Tenant's Failure to Maintain, If Tenant fails to maintain the Premises in-good order,
condition and repair, Landlord shall give Tenant notice to do such acts as are reasonably required to so
maintain the Premises. If Tenant fails to promptly commence such work and diligently prosecute it to
¢ompletion, then Landlord ghall have the tight to dosiich acts and expend such funds at the expense of
Tenant as ate rcasonably réquired to perform such work, Any amoiint so expended by Landlord shall be
paid by Tenant prompily after demand with interest at fifteen percent {1 5%) per annum from the dats ‘of
such work. Landlord shail have no liability to Tenant for any. damage, inconvenience or ‘interference
with the use of the Premises by Tenant as a résult of performing any such work.

Section 4.4. Condition Upon Expiration of Term. Upon the expiration or earlier terminationi of this
Lense, Tenant shail surrender the Premises in the same condition as received, ordinary wear and tear and
damage by fire,- earthqualca, act-of God cr the elements alone excepled, ‘and shall promptly remove or
cause to.be removed at Tenant's éxpensé from the Premises and the Retail Center any signs, notices and
displays placed by Tenant. Tenant agrees to repair any damage to the Premises or the Retail Center
caused by or in connection with the removal of any articles :of personal property, business or trade
fixturés, rachinery, ‘equipment, cabinetwotk, signs, fum;tl,l,t‘_e movable partitions or permanent
improvements or additions, including without limitation theréid, repaining the floor and patching and
painting the walls where required by Landlord to Landlord's ressonable satisfaction, all at Tenant's sole
cost and expense. -Tenant shall indemnify the Landlord against any loss or liability resulting from delay
by Tenant in 50 Surrendering the Premises, including, without limitation, ary claims made by eny
succeeding tenant founded on such delay.

Section 4.5, Pest Control. Dunng the Term, Landlord shall, at the expense of Tenant, .obtain the
services of a qualified licensed pest control service to provide r:gular periodic pest control services that
it deems necessary or appropriate at the Premises: 'Any such expenses for such services advanced by
Landlord for the benefit of Tenant shall be repaid by Tenant tc Landlord with Tenant's next Monthly
Base Rent installment. “Upon Tenant’s failure to pay all or any portion of such expenses with-Tenant's
next Monthly Base Refit installment, Landlord shall have the rights and remedles as otherwise provided
for an event of default under Ariicles 11 and'12 of this Leage,

Section 4.6. HVAC Service. During the Term, Tenant shall, at Tenant’s sole expense, procure and
maintain a contract for service to, maintenance and repair of the Heating, Ventilating and Air-

conditioning equipment in, Upon or serving the Premises from a contractor reasonably acceptable to
Landlord.

L. ARTICLES
UTILITIES SERVICES

Section 5.1 Utilitics: Landlord aprees that it-will cause to be made available to Tenant upon -the
Premises facilities for the delivery to, distribution within or removil from the Premises of water, sewer.
service, electncxty, £as, ‘telephones and for like common utilities. ‘Tenant, at Ténant’s sole expense,
ngrees to use such utilities with respect to the Premises.

Tenant agrees, at its own expense, to pay for all watér, ‘gas, power, heat, ;sewer charges and
electric current and all other similar utilities used by Tenant on the Premises from and after the delivery
of possession thereof by Landlord. If any such services are not separately metered to Tenant, Tenant
shall pay a reasonible propoition to be deterniined by Landlord of &ll charges jointly metered with other
premises, If any such charges are nol paid when die, Landlcrd may pay the sime and unless sach
charges are billed and collected from Tenant in advance pursuant to Section 3.4 herein, -any amount so
paid by Landlord shall be repaid by Tenant to Landlord with, Tenant's next Monthly Base Rent
installment, or as otherwise billed by Landlord. Upon Tenant's faﬂure to'pay-4ll or any portion of such
cxpenses wheén due, Landlord shall have the rights and remédies as otherwisc provided for an event of
default under Articles 11 and'12 of this Lease. Landlord shall not be liable in damages or otherwise for
any failure or interruption of any utility service being furnished the Premises, and no such failure or
interruption shall ‘entitle Tenant to terminate this Lease,

ARTICLE §
TAXES

Section 6.1, Real Property Taxes. Tenant agrees to pay all real estate taxes and assessments
applicable to the Premises or levied and assessed for any year upon the Premises and ‘the- undcrlymg
realty, “If Landlord doés not have the Premises separately assessed for tax purposes, then and in.that
event the taxes and assessments on the Premises shall be apportioned according to the usable area of the
Premises, as it relates to the usable area of the Retail Cénter. Unless Landiord slects to bill nd collect
from Tenant such taxes and assessments in advance pursuant to Section 3.4 herein, Tenant agrees to pay
such taxes-and assessments sémi-annually, within tén (10) days after writter notice from Landlord to
Tenant advising .Tenant-of the amount of such taxes and asseSsments then.dug, aid Tefiabt's share
thereof. Upon Tenant’s failure to pay all or any portion of such taxes and asséssments when due,
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Landlord shall have the rights and remedies as otherwise provided for an event of defanit under Articles
11 and 12 of this Lease, With respect tc any assessment which may be applicable to the Premises or
levied upon or against the Premises, or Retail Center or which under the laws then in force may be
evidenced by improvement or other bonds, or may be paid in annuat installments, only the amount of
such annual installment (thh appropriate proration for any partjal year) and statutory interest shall be
included within the computation of anneal texes and assessments to be paid by Tenant hereunder.

Section 6.2. Personal Property Taxes, Tenant shall pay, before delinquency, all taxes, assessments,
license fees and pubhc charges levied, assessed of imposed upoii or measured by the value of personal
property or its business operation, mcludmg but not, limited to the furniture, fixtures, leasehold
improvements, equipment and other property" of Tenant st .any time sifuated on or instalicd in the
Premises by Tenant. If at any time during the Term any of the foregoing are assessed as a part of the real
property of which the Premises are a part, and unless such smounts are billed to and collécted from
Tenant in advance pursuant to Section 3.4 herein, Tenant shail pay to Landlord upon demand the amount
of such additional taxes 2§ may be levied against said real property by reason thereof. For the purpase of
determnm] g said amount,. ﬁgurcs supplied by the County Assessor as to the amount 30 assessed shiall be
conclusive

Section.6,3. New or Other Taxes. Teriant shall reiribirsé Landlord upon deniand for any and all taxes
payahlc by Landlerd (other than net income, estate and’ mhentance ‘taxeg) whether o not now cusfomitry
or within the contemplatxon of Landlord and Tenant: mcludmg, but not limited to, taxes or other levies:

a) ‘iipon, ajlocable to, or meastred by any rent payable hereunder, 6f the Retail Center or any portion
‘thereof, including without limitation, any gross income tax or excise iax levied by the City,
County, State or any other governmental body with respect to the receipt of such rent;

b) ‘upon or wnth respect to the possession, leasing, operating, management, maintenance, alteranon,
Tepait; use or’ occnpancy by Tengnt of the Premises ‘or any portion thereof, and includinig gross
receipts or similar taxes based upon the activities: of Tenant; or

¢) upon this transaction or any document to which  Tenant is a party creating or transferring an
.interest in the Premisés,

I it beconies un]awﬁﬂ for Tenant to so reimburse Landlord, the rent payable to Landlord under
this Lease shall be revised to net the'Landlord the same . rent after imposition of any such tax as would
have been payable to Landlord prior to the imposition of any such tax.

ARTICLE 7
COMMON AREAS

Section 7.1: Definition. "Common Area" shall, for the purposes of this Lease, mean the poitions of the
Retail Center which have at the time in question been Jesignated and unprovcd for.common use.by or
for the benefit of moto thai' oné tenarit of oétupant of the Retail Center, which may include, without
limitation, land and facilities vtilized for parkmg areas; service corridors and stairways providing aceess
from store premises; landscaped areas; exterior wal.ks stalrways, elevators, escelators and/or ramps;
interfor corridors, elevators, stairs, and/or .balconies; directory cquipment; wash rooms, drinkmg
fouritains, toilets and other public facilitiés. LCertain areas and facilities of the Retail Center of the ype
enumcmted or confemplated hereinzbove 'may, in Landlord’'s sole discretion and in céftain
circumstances, be excluded from the Common Area (e.g. stairways, washrooms or parking areas which
are or becoms a part of the premises leased by.or desipnated for the exclusive use of a particular.tenant
or tenants) and only those specific facilities which, from time 1o tite are specifically designated as sich
by Landlord, shall specifically be deemed a Common Area.

Section 7.2, ‘Availability, Subject to compliance with the Rules and Regulations contained 'in Exhibit
C, attached hereto and made a part hereof gy reference; such other reasondble rules and regulations as
Landlord shall miake for the control of the Retail Centér, and Landlord’s reasonable control, during
normal business hours Tenent and its agents, clients, contractors, directors, employees, invitees,
licensees, officers, pariners or sharcholders shall have the reasonable non--exclusive use of the Common
Area of the Retail Centcr, as designated or relocated by Landlord from time to time.

Section 7.3. 'Landlord's Managéniént -and Contrel, All Common Area shall be subject to the
éxclusive contiol and management of Landlord or such other persons or nominces as Landlord may have
delegated or as.-ngned to exercise such management or control, in whole or in part, in Landlord’s place
and stead. In ho'event'shall Tenant have the right'to sell or sohclt ifi any maritier in any of the Comurion
Arca unless specifically approvcd in writing by Landlord.

a} Landlord shall have the right fo alter designations of Common Area. to ¢lose, if necessary, all or
any pomou of the Common Ares to such extent a8 may in the opinion of Landlord‘s counsel be
legally necessary to prevent a dedication thereof of the acciual of dhy rights of any person or of
the public therein; to close temporarily all or any portion of the' Common Area to discourage non-
customer use; to use portions of the Common Area while engaged in making additional
improveinents or repaits or alterations to the Retail Center; and to do and perform such other acts
in, to, and with respect to, the Common Area as in the use of good judgment Landlord shall
determine to be appropriate for the Retail Center.

b) Landlord shall havé the right to increase or reduce the Comimon Area, t0 Tearrange the parking
spaces and improvements on the Common Area, aiid to make such changes therein and thefeto
from time to time which in its opinion are deemed to be desirable in its opetation of the Retail
Center; provided, however, access to the Premises is not adversely affected.
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¢) The Landiord and Landlord's nominees shall have the right to establish, and from time to time
change, alter and amend, and to enforce against the Tenant and the other users of said Common
Area such reasonable rules and regulations (including the exclusion of empioyees parking from
all or a part thereof) as may be deemed necessary or advisable for the operation and maintenance
of the Retail Center. The rules and regulations may include, without limitation, the hours during
-which the Common Area shall be open for use: Landlord may, if in its opinion the same be
advisable, establish a system or systems of parking validation or ather type of parkmg operation
or control with rent or usage charges, if any, détermined by Landlord from time to°time, in its
absolute d.lscrenon. and ‘the Tenant agrees to conform to and abide by all such rules ‘and
regulations in its use and the use of its customers and patrons with respect to said‘Common Area.
‘Section 74. Parkmg.

Section 7.4.1. Employee Parking. Throughout the Term, Tenant shall be entitled to purchase eight
(8) parking permits for eight (8) single unreserved parking spaces af the Rétail.Center, two (2) of which
may be used for delivery vehicles,] the location of which parkmg space shall be designated by Landlord
in Landlord’s sole and absolute discretion. Except &5 otherwisé permitted by Landlord’s management
agcnt in its sole discretion, and based on the availability l.hereof in mo event shall Tenant be entitted to
purchase more than thé number of parking permits mmal]y pu:chased by Tenent. The parking rates to°
be paid by Tenant for such pcrm.lts shall be al the then-posted parking rates and charges, plus a.pphcab]e,
taxes. Landlord shail retain sole discretion to designate the location of sach parking space, ahd whether it
shall be assigned or unassigned, unless specifically agreed to otherwise in writing between Laridlord and
Tenant.

Except as sét forth above, Tenant and the employees of Tenant arid the other tenants of Landlord
within the Retail Center shail not be permitted to park their automobiles in the automobile parking areas
which may from time to time be designated as common aréa parking for patrons of the Retail Center.
Tenant shall furnish Landlord with its and its employees license numbers within fifieen (15) days after
talting possession of the Premises and Tenant shali thereafter notify Landlord of any changes within five
(3) days after such change occurs. -If Tenant, or its employecs, or its agents working on thé Premises,
park their cars in parking arcas not- designated .for their use, then Landlord may chatge Tenant twenty
dollars ($20.00) per day for cach day ot partial day per car parked ‘ih areas 5o desighatéd, as and for
liquidated damages.

Section 7.4.2. Patron Parking. Tenant's patrons shall be cnnt]ed to -ninety (90) minutes free
parking prior to 6:00 p.m. and one hundred twenty (120) minutes free parking after 6:00 p.m., seven (7)
days per week, provided that.any time in excess of the foregoing shall be charged at the hourly rate
charged by Landlord for such parking. The charge for patron parking space shall be as determined by
Landlord from time to fime, in its sole discretion.

Section 7.5. Deﬁnmon of "Expenses ", ‘Landlord shail keep or cause to be kepi said Common Area in
a reasonably neat, clean and orderly condltlon, lighted and landscape& and shall repair any damage to
the facilities thereof, but all expenses in connection with said Common Ared shall be ‘charged and
allocafed in the manner set forth in Section 7.6 below. It'is understood and agreed that ‘expenses in
connection with the Common Area shall include, but are not limited to, all sums expended in connection
with ‘said Commen Ared for parking operations, manageraent fees and costs in connection with the
management of the Retail Center, all general maintenance and repairs including all répairs required to be
performed by ‘Landlord pursuant to Section 4.1 above, -resurfacing, painting, restriping, cleanmg,
sweeping and janitorial sefvices, taintenance and ‘repair ‘of - sidewalks; curbs :and signs; sprinkler
systems, planting.and landscapmg, lighting and other utilities; directional signs and other markers and
bumpers, maintenance and répair of any fire protection systems, automatic sprinkler systems, lightmg
‘systems, storm drainage systeitis and any other utility systems; personuel to implement such services and
to police the Comition Area; police and fire protectson scrvices; real and personal property taxes and
-assessments on the improvements and fand compromising said Cormion Ared; all costs and expenses
pertaxmng 1o a.security alarm system or-other security services for the tenants in the Retail Center;
depreciation on maintenancé and operating 'machinery and cqulpment (Lf owned) and rent paid for such
machinery and equipment (if rented); and adequate public liability and roperty damage insurance on the
Common Area. Landlord may, however; cause any or all of sauf services to be providéd by an
ndependent contractor or contractors.
Sectian 7.6, Tensnt's Sharc.of Common Arca Expenses. Tenants proportionate share of Common
enses shall be determined on the basis of the proportion of such expenses which the rentable
area in the Premises bears to the total rentable area in the Retail Center, including the Prémises. Tenant

shail pay to’ Landlord, as Additional Rent, Tenant's pro rata share of the-Common Area Expenses in the.
mmanner set forth in Sectlon 3.3 or 3.4 above.

‘There shatl be an appropriate adjustment of Tenant's share.of the Common Area Expénses.as of the
commencement of rents and expiration of the Term; Landlord's method of caleulation of said adjustment
shall be final and determinative uniess patently unréasonable.

Tenant's failure to pay.any of the charges required to be paid per this Article- 7.shall congtitute a
material default under this Lease, and Landlord shall have the rights and remedies otherwise provldcd
for an event of default under Articles 11 and 12 of this Lease, *
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? ARTICLE §
INSURANCE
Section 8.1. Tenant Obligation.

(a) Prior to the Commencement Date and thereafter during the Term of this Lease, Tenant shall secure
and maintain, at jts own expense throughout the Term of this Lease the following minimum typés and
amounts of insurance, in form and in comparies dcceptable to Landlord, insuring Tenant, its employees,
agents and designees:

i) Workers' Comperisation Insurance, the amount and scope of which shall be the greater of (1) the
insurance currently maintained by Tenant, or (2) ‘the amount and Scope required by statute or other
governing law, '

if) Employer's Liability Insurance in amounts equal tothe greater of (1) the insurance currently
mdintained by Tenant, or z] the following: Bodily Injury by accident - $1,000,000.00 each accident;
Bodily Injury by disease ~ $1,000,000.00 policy limit;-and Bodily. Injury by discase - $1,000,000.00 each
employee. - :

iif) Commercial General Liability and Umbrella Liability Insiange on an occurrence basis, without
claims-made - features, with bodily injury and property damage ‘coverage in an amount equal to the
greater of (1) the insurance currently maintained by Tenant or (2)'a combined single limit of Orie Million
Dollats (31,000,000.00) per ocourrence, and Two Million Dollars’ ($2,000,000.00) per year; and such
insurance shall include the following coverages: (A) Premises and Operations coverage with-X, C, and
U exclusions for cxplosion, collapse, .and underground property damage deleted tndef both

remised/operations and contractual liability coverage parts, if applicable; (B) Owner and Contractor
grotoctive coverage; (C) Products and Comnipleted Operations coverage; (D) Blanket -Contraciual
coverage, including both oral and written contracts; (E) Personal Injury coverage; (F) Broad.Form
Comprehensive General Liability coverage (or its equivalent); and*(G) Broad Form Property Damiage
coverage, including completed operations, '
_iv) All risk of standard-fire insurance and extendéd coverage with vandalism and malicious mischief
and sprinkler leakage ‘endorsements, insuring fixtures, gless, -equipment, meichandise, inventory and
other alements of Tenant’s Pnzﬁerty in and alf other contents of the Premises. Such insurance shall be in
an amount equal to 100% of the replacement value thereof (and Tenant.shall re-determine the same as
frequently as necessary in order to comply herewith). The proceeds of such insurance, so long as this
Lease rernains in effect, shall be used to repair and/or replace the items so insured,

v) A commercially réasonable and customary policy of business interruption insurance with respect
to the operation of Tenant’s business. '

vi) Any other forms of insurance Landlord rhay réquire from time to time, in form and amounts and
for insurance risks against which a prudent tenant of comparable size in a comparable business would
protect itself. :

b) All insurance policies maintained to provide the coverages required pursnant to this Lease shall;

i) Be issued by insuraice companies authorized fo do business ‘in the State'ini which the leased
premises are [ocated, and with companies rated, at a miiimum “A TC by A.M. Best;

i} Be subject to the prior approval of Landlord {(which approval shall not be unreasonably withheld)
as to form, substance and insurer; ’ _

iii) Provide for a deductible only so long as Tenant shall remain liable for payment of any such
deductible in the event of any loss;, _ ) _

iv) Contain appropriate eross-liability endorsements denying Ténant’s instrérs theé right of
subrogation against Landlord a5 to risks covered by such insurarice, withiout prejudice to any waiver of
indemsity provisions applicable to Tenant and any limitation of liability provisions applicable to
Landlord hereunder, of which provisions Tenant shall notify all insurance carriers;” '

v) Contaiti provisicris for at least ten (10) days advence written notice to Landlord of caricellation
due to nén:payment and thirty (30) days advance written notice t6 Landlord of material modification or
cancellation for any reason othér then nonispayment; and

vi) Stipulate that coverages afforded under,such policies are primary insurance as respects Tandlord
and that any gther insnignce maintained by Landlord are excess atid non-contributing with the insurance
required heretnder, o
€) N0 endorsement limiting or exciuding a required coverage.is permitted, _

d) Tenant shall deliver to :Landlord upon execution of this ‘Lease, written evidence of insimance
coverages required hergin. Tenant shall defiver to Landlord no less than fifteen (15) days prior to the
expiratiori of any required coverage, writtén evidence of the renewal or replacement of such coverage.
Landlord's failure at any time to object 1o Tenant’s failure to provide the specified insurance or written
evidence thereof (either as to the type or amount of such insurance) shall-not be deemed as a waiver of
Tenant’s obligations under this Section,

e) Landlorgl.s_hall'bg named as 4n additional insured on Tenant's_ policies of Genetal Liability and
Umbrelld Liability insurance and as a'Joss payee on the Tepant’s policies‘of All Rigk insurance as their
interest may appear. Tenant shall deliver to Landlord the appropriate endorsements evidencing
additional insured and loss payee statis. -Any claim for loss un er, said insurance policies shall be
payable notwithstanding :any act, omission, negligence, representation, misrepresentation or_other
conduct or misconduct of Tenant which might otherwise cause cancellation, forfeiture or réduction of
such insurance, ~ ' ' ‘ - :
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f) The insurance requirements in this Section shall not in any way limit, in either scope or amount, the
indemnity obligations separately owed by Tenant to Landlord under this Laase,

g) Nothing herein shall in any manmer limit the liability of Tenant for non-performance of its
obligations or for loss or damage for which Tenant is responsible. The aforemeniioned minimum limits
of policies shall in no event limit the liability of Tenant hereunder. ,

h) Tenant may, at its option, satisfy its insurance obligations hereunder by policies of so-called blanket
insurance carried by Tenant provided that the same shall, in all respects, comply with the provisions
hereof, In such event, Tenant shall not be deemed to have complied with its obligdtions hereunder until
Tenant ‘shall have obtained and delivered to Landlord a copy of each such policy together with an
appropriate endorsemient or certificate applicable to and evidencing full compliance with the specifi¢
requirements of the ‘Lease (irrespective of any claim which may be made with respect to any other
property or liability covered under such palicy), and until the same shall have been approved by
Landlord im writing,

. After Tenant takes occupancy of the Premises, Tenant shall not violate or permit in, on or upon the
Premises the violation of any condition imposed by such standzrd fire insurance policies as are normall
issued for office buildings in the City or gou_n’tjr’ of Los Angeles. Tenant shall not do, suffer or permit
anything to be done, or keep, suffer or permit anything to be kept, in the Premises which would increase
the risk ratings or premiumcalculation factors on the Retail Center or property therein (collectively an
“Increased Risk"), or which would result in irisurance companies of good standing refusing to inisure the
Retail Center or any property appurtenant thereto in $uch amouits and against such risks as Landlord
may reasonably determine from time to time are appropriate. ’

shall not be in defalt hereunder if: ]
a) Tenant authorizes Landlord in writing to obtain such additional insurance; and ]
b) prepays the annual cost thereof to Landiord for such .edditional coverage, as well as the additional

Notwithstanding the above, if additional insurance is available to cover such Increased Risk, Tenant

costs, if any, .of any incfease in Landlord’s ottier insurance prermiums resulting from the ‘existence or

continuahce of such Increased Risk,
Section 8.2, Landlord Obligation.
8) Landlord shall secure arid maintain during the Tersi of this Lsase the Following insiitance:

i) Commercial General Liability and Umbrella Liability insurance relating to Landlord’s operation
of the Retail Center, for personal and bodily injury and death, and damage to othet’s property.

ii) Al risk of standard fire insiitunce and exténded coverage ircluding vandalism and malicious
mischief and sprinkler leakage endorsements relating to the Retail Center, the parking facilities, the
common area improvements and any-and all improyements installed in, on or upon the Premises and
affixed-thereto (but excluding Tenant’s fixtures, furnishings, ‘equipment, personal praperty of other
elements of Tenant’s property;

. iii) Such other insirance (including, without limitation, boiler and machinery, rental loss, carthquake
and/or flood insurance) as Landlord reasonably elects to cbtain or any Lender requires.
b) Insurance effected by Landlord undér this Section'8.2 will be:

i) In amounts which Landlord from time to ‘timie- détermings sufficient or .which any Lender
requires; and _ o "

ii) -Subject to such deductibles and exclusions ag Landlord deenis appropridte.
¢} Notwithstanding any contribution by Tenant to the cost of insurance Ppremiums as provided herein,

Tenant acknowledges that Tenant has no right to.receive.gny proceeds from any insurance policies
carried by Landlord.

Section 8.3, Payments by Tenant of Cost of Insuriance Obtained by Landlord. Ténant agrees to pay

all insurance premiums and all the costs of the insurance obtained and kept in :force.by Landlord
pursuant to Section 8.2 heréin, If such insurance obtained and kept-in force by Landlord pursuant to
Section*8.2 herein covets and insures other retail premises in addition to the Prefmises, Tenant's share
shall be determined by Landlord pursuant to Section 3.3 above.

Section 8.4. Subrogation Waiver., Tenant and Landlord agres that if a loss occurs: diie to any of the
perils for which they have agreed to provide:insurance, that cach party shall fook solely to its insurance
for recovery. Lendlord and Tenant hereb grant to each other, on behalf of any insurer -providing
insurarice to either of them with respect to tﬁc Premises,a waiver-of any right of subrogation which any

such ingurer of one party may acquire against the ofher by virtue of payment .of any foss under such
Insurance, o h ’ )

ARTICLE 9
USE .
Section 9.1, Specific Use, Teénant shall use the Premises solely-for the purposes specified in the
Summary of Lease Information (the “Specific Use"). Tenant shall not use or permit the Premises to be
used for any. other purpose or purposes whatsoéver without the prior written ‘consent of the Landlord
which it may withhold in its absolute discretion. The restriction on use contained herein shall be binding
upon any approved assignee or sublessee of the Premises,

Section’ 9.2, Exclusive Use. ‘Landlord represents that,. to the best qflandlord"s,ld_leedgg, Tenant’s
Specified Use of the ‘Premisés does not now, nor will it"iri the futire, conflict - with exclusive use

provisions granted by Landlord in othér leases for the Retail Center,
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Provided that Tenant has received written notice of the same from Landlord, Tenant covenants
that it shall not engage in activities in the future which will contlict with exclusive use provisiorns either
cutrently granted by Landlord, or granted by Landlord after the Commiencemenit Date to other tenants in
the Retail Center.

Any proposed revision by Tenant of the Specified Use shall be for a use consistent with those
found in other first-class retail centers, .Specifically, without limiting the generality of the foregoing,
Tenant agrees that in no. cvent shall the Premises be used by Tenant or any assignee, subtenant, or other
successor in interest to Tenant for any of the following uses, for which Landlord has already granted
exclusive rights: '

8) a8 8 primary business, the retail Sale of vitamins, mineral supplements -or sports nutrition
St}gpléfncnts,'(and for-the purposes of this clause, “primary business” shall be defined as more than
fifty-one percent (51%) of the total floor area devoted to the sale of said itéms);

b) as a primary business, the sale of juices and blended drinks (including, but not limited to smoothies);

¢} as & primary business, the sale of Mexican style prepared food:

d) the provision of optometric and/or optical services and/or the sale of prescripfive glasses, sunglasses
or contact lenses;

-¢) the provision of custom tailoring and/for altération services;

f) asaprimary business, the retail sale of children's clothing and related children's gift items;
g) 28 aprimary business, the retail or consignment sale of entique fizniture or artifacts.

_ Section 9,21 Exclisive Use-Asian Style Food. Tenart shall have the exclusive-use in
the Retail Ceriter in which the Premises are located for the primary business .of -a- full service
restaurant serving Asian style prepared food, and Landlord shali hereafter enter into no 1éase or rental
agreement permitting use for the primary biisiness 6f-a full Service restaurant serving -Asian style
preparéd food without the express wrilien approval of Tenant.

Séction 9.3, Suitability and Condition of the Premises. TENANT ACKNOWLEDGES THAT
NEITHER LANDLORD ,NOR ANY AGENT OF LANDLORD HAS MADE ANY
REPRESENTATION-OR WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT. TO THE
PREMISES OR WITH RESPECT TO THE CONDITION, SUITABILITY OR USABILITY OF
THE PREMISES OR, THE RETAIL CENTER FOR THE SPECIFIED USE; THE CONDUCT
OF TENANT'S BUSINESS, THE LEGALITY ‘OF TENANT'S PROPOSED BUSINESS OR
IMPROVEMENTS UNDER APPLICABLE LAWS, INCLUDING, WITHOUT LIMITATION,
ZONING LAWS OR OTHER GOVERNMENTAL REGULATIONS, NOR HAS LANDLORD
AGREED TO UNDERTAKE ANY MODIFICATION; ALTERATION OR IMPROVEMENT TO
THE PREMISES EXCEPT AS EXPRESSLY PROVIDED IN TH)S LEASE. TENANT SHALL
BE SOLELY RESPONSIBLE FOR OBTAINING ALL LICENSES, PERMITS AND/OR OTHER
APPFROVALS REQUIRED BY ANY GOVERNMENTAIL, AUTHORITY . HAVING
JURISDICTION OVER THE PREMISES FOR THE CONDUCT OF THE SPECIFIED USE IN

THE PREMISES BY TENANT AND ALL FUTURE TENANTS, INCLUDING, WITHOUT
LIMITATION, ANY AND ALL BUSINESS LICENSES, BUSINESS PERMITS, CONDITIONAL
USE. PERMITS, AND/OR ANY LIQUOR LICENSES REQUIRED, ALLOWING THE
PREMISES TO BE 'USED FOR THE: SPECIFIED USE 'PROVIDED THAT NO SUCH
LICENSE, PERMIT AND/OR APPROVAL ‘SHALL IMPOSE ANY BURDEN, CONDITION OR
OTHER LIMITATION ON LANDLORD OR THE REAL PROPERTY UNLESS LANDLORD
SHALL HAVE GIVEN ITS PRIOR WRITTEN CONSENT THERETO (COLLECTIVELY,
THE “PERMITS”) AND LANDLORD MAKES NO REPRESENTATION OR WARRANTY,
EXPRESS OR IMPLIED, THAT SUCH PERMITS HAVE OR CAN BE OBTAINED. TENANT
ACKNOWLEDGES,; AGREES AND ASSUMES THE RISK THAT IF THE PERMITS HAVE
NOT OR CANNOT BE OBTAINED, TENANT WILL NOT BE ABLE TO USE THE PREMISES
FOR THE SPECIFIED USE BUT THIS LEASE WILL NEVERTHELESS CONTINUE IN FULL
FORCE AND EFFECT SUBJECYT TO THE EXPRESS TERMS AND PROVISIONS HEREOF.

TENANT HEREBY WAIVES ANY RIGHT TO CANCEL, REFORM OR RESCIND THIS

LEASE IF TENANT FAILS TO OBTAIN THE PERMITS.:

TENANT, ON BEHALF-OF ITSELF AND ITS AGENTS, CONTRACTORS, DIRECTORS,
EMPLOYEES, LICENSEES, OFFICERS, PARTNERS. OR ‘SHAREHOLDERS, DOES AND

SHALL HEREBY FOREVER INDEMNIFY, .DEFEND AND HOLD LANDLORD AND

LANDLORD’S . AFFILIATES, AGENTS, ASSIGNS, CONTRACTORS, DIRECTORS,
EMPLOYEES, OFFICERS, PARENT ORGANIZATION, PARTNERS, REPRESENTATIVES,
SHAREHOLDERS, AND SUBSIDIARIES (INDIVIDUALLY AND COLLECTIVELY THE
“INDEMNITEES”™) HARMLESS FROM AND FOREVER RELEASE, REMISE, DISCHARGE,

ACQUIT AND RELIEVE THE INDEMNITEES FROM AND AGAINST ANY AND. ALL
‘CLAIMS, DEMANDS, CAUSES. OF ACTION, OBLIGATIONS, LIABILITIES,

AGREEMENTS, DAMAGES, COSTS (INCLUDING, WITHOUT LIMITATION,
REASONABLE ATTORNEYS® FEES), LOSSES, OR LIABILITY OF ANY KIND OR NATURE,
WHETHER ASSERTED, KNOWN OR' UNKNOWN, SUSPECTED OR UNSUSPECTED, IN

ANY WAY CONNECTED WITH, WHICH ANY ONE OR MORE OF THE INDEMNITEES

MAY SUSTAIN OR INCUR BY REASON OF, RELATED TO,; ASSOCIATED WITH, OR

ARISING OUT OF mNM’S INABILITY TO OBTAIN THE PERMITS. THE TAKING OF
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POSSESSION OF THE PREMISES BY TENANT SHALL CONCLUSIVELY ESTABLISH
THAT THE PREMISES WERE AT SUCH TIME IN SATISFACTORY CONDITION,

SOLELY AS IT RELATES TO THE PERMITS, TENANT HEREBY EXPRESSLY WAIVES
ALL RIGHTS AND BENEFITS CONFERRED BY THE PROVISIONS OF SECTION 1542 OF
THE CIVIL CODE OF THE STATE OF CALIFORNIA, WHICH READS AS FOLLOWS:

“A GENERAL RELEASE DOES NOT EXTEND TQ CLAIMS WHICH THE
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS FAVOR AT THE
TIME OF EXECUTING THE RELEASE AND WHICH, IF KNOWN BY HIM, MUST
HAVE MATERIALLY AFFECTED HIS SETTLEMENT WITH THE DEBTOR.”

IN SO DOING, TENANT- ACKNOWLEDGES THAT IT WILL BE UNABLE TO MAKE
ANY CLAIM AGAINST LANDLORD OR ANY OTHER INDEMNITEES FOR DAMAGES
THAT MAY EXIST AS OF THE DATE OR AFTER THE DATE OF THIS ‘RELEASE, BUT
WHICH TENANT DOES NOT KNOW TO EXIST, AND WHICH, IF KNOWN, WOULD
MATERIALLY HAVE AFFECTED TENANT’S DECISION TO EXECUTE THIS
DOCUMENT, REGARDLESS OF WHETHER TENANT’S LACK OF KNOWLEDGE, IF ANY,
ICS EglE RESULT OF IGNORANCE, OVERSIGHT, ERROR, NEGLIGENCE OR OTHER

AUSE.

Tenant's initials
Section 9.4. ‘Prohibited Uses,

a) Tenant shall not install, maintain, use or allow in or upon the Premises any pinball machine, coin
‘operated music machine or other coin operatéd amusement device of any kind of character.

b) Temant furthér covenants and agrees that it will not use or suffer or permit any person oI persons
to usc the Premises or any part thereof for conducting therein a second-hand store, abetion,
distress-or fire sale or bankruptey or goinj-out-of-business sale, or for any use or purpose in

viglation of the laws of the United States of America or the State in which the Premises i3
located, or the ordinances, regulations and requirements of the City and County wherein the
Premises are situated, or other lawful authorities, and that during said Term the Premises, and
every part thercof, shall be Kept by the Tenant in a ¢lean and wholesome condition, free of any
objectionable noises, odors or nuisances, and ‘that all ‘health, police and oflier foveinmental
‘regulations shall, in all respects and 1 all imes, be fully complied with by the Tenant.

) Tenant may not display or sell merchandise or allow carts, portable signs, devices or any other

objects to be stored or (o remain outside’the defined exterior walls and permanent doorways of
the Premises except as may be specifically approved in' wiiting by Landlord which epproval may
berevoked at any time. .

d) Tenant shall not do or penmit anything to bé done i or about the Premises nor bring or keep
anything therein which will in any- way increase the existing rate.or affect any fire or other
insurance upon the Premises or the Retail Center or any of its contents {unless Tenant shall pay
any increased premium as a-résult of such use or acts), or cause a cancellation ‘of any insurance
policy covering the Premises or the Retail Center or any of its contents, nor shall Tenant sell or
‘permit to be Kept, used or sold in or about said Premises any articles which may be prohibited by

a standard form policy of fire insurance.

¢)- Tenant shall not-do or permiit anything to be dene in or about the Premises which will in any way
‘obstruct-or interfere with the rights of other tenants or occupants of the Retail Center or any other
building in the Retail Center, or injure or annoy them or iise or allow the Premises to be used for-
any unlawful or objectionable purpose, nor shall Tenant cause, maintain or permit any nuisance
in, on or'gbout the Prémises. Tenant shall not commit or.suffer to be committed any waste in or
upon the Premises, - '

f) Tenant shall-not use the Premises or perhit anything to be done in of about the Premises which
will in any way.coriflict with any law, statute, ordinance or governmental nile or regulaiion or
Teguirement -of duly constituted public awihorities now ‘in force.or, which may hereatier-be

énacted or promulgated. Tenant shall at its sole cost and expense promptly comiply with al{ 1aws,
statutes, ordinances and governniental rules, regulations or requirements now mn;force-or which
may hereafter be in force and with the requirements of any board of fire underwriters or other
similar body now or héreafier constituted relating to or affecting the condition, use or occupancy
of the Premises, excluding structural changes not relating ‘to"or affecting the tondition, use or
occupancy of the Premises, or not Telated to or affectéd by Teriant's improvements or acts, The
judgment of any court of competent jurisdiction or the admission of Tenant in.any action against
Teitant; whether Landlord be & party thereto or not, that Tenant has violated any law, statute,
ordinance or-governmental rule, regulation ‘or ‘requirement, shall b conclusive of the fact s
between Landlord and Tenant, ' o e

g} Tenant' agrees, at Tenant's cogt and ‘expense; (i) to comply with all present and future .
governmental laws, ordinances, orders and regulations concerning Tenani'suse of the Premises
(including Tenant's alterations and’ additions’ thereto); ‘and (ii) to' comiply with all present and
future rules, regulations and recommendations of the’ National Fire Protection Association (or
any Successor organization), Landlord's insurance carriers and organizations establishing
insurance rates conceming Tenant's use of the Premises (including Tenant's alterntions and
additions thereto); and (jii) to comply with all restrictive covenants of record which affect or.are
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applicable to the Retiil Center and/or the Premiscs and/or the Common Area, provided, however,
the same do not-prohibit the Permitted Use of the Premises.
Tenant further agrees niot to suffer, pérmit or commit any waste, nor to allow, suffer or permit
any odofs, vapors, stéam, water, vibrations, noises or undesirable effects to emanate from the
Premises.or any equipment or installation therein into other portions of the building of whi¢h the
Premiscs forms a part or into the Retail Center, or ‘otherwise to allow, suffer or permit the
Premiises or any use thereof to constitute a nuisance or unreasonably to interfere-with the safety,
comfort or enjoyment of the Retail Center by Landlord, any other occupants of the Retail Center
or their customers, invitees or any others lawfully in ‘or tpon the Retail Center. Upon written
notice by Landlord to Tenant that any of the aforesnid is ocourring, Tenant agrees forthwith to
cease and discontinue the same and within ten (10) days théreafter to make such changes in the
Premises and/or install or remiove such spparetus or equipment therein or therefrom as may be
vequired by Landlord for the putpose of obviating any sich condition; and if any such condition
is not so remedied, then Landlord miay, at its option, enter upon the Premilses and crre sich
condition in any manner Landlord shall deeri neéessary and add the cost and expense incurred by
Landlord together with all damages; incliding reasonable attomeys' fees, sustained by Landlord
to the next installmerit of the Monthly Base Rent due and Tenant agrees to pay:sicch amouit.
Tenant hereby furthier, agrees to indemnify and save Landlord frec and harmless from al! fines,
claims, demands, actions, procecdings, judgmeints and damages (including court costs and
reasonable attorneys' fees) of a‘ng kind or patiire by anyone whomsoever arising or growing out of
-any breach or non performance by Tenant of the covenanis contained in this Section.
Section 9.5. Caovenant to Operate. -
a) Tenant covenants and agrees that, continuously and -uniriterruptedly from 'and after its initial
‘dpéhing for business, |it will operate and conduct within the Premises the business which it 1s
permitted to operate and conduct under the provisions hereof, except while the Premises are
untenantable by redddn of fire of other casualty, and that it will at all-times keep and maintain
within‘ind upon the Premises an adequate stock of merchandise and trade fixtures to gétvice ahd
supply the usual and ordinary demends and requirements of its customers and that it will kKésp its
Premises in a neat, clean and ordetly condition. Tenant agrees that all ‘trash and rubbish of
Tenant shall be"deposited within receptacles and that there shall be no‘trash recc{)taclcs permitted
to remain outside of the building. Tenant further agrees to cause such receptacles to be emptied
and trash Temoved at its own cost and expense.
b). Commenéing with the openirig for business by Teharit in the Prémises and for the remainder of
the Term, Tenant shall be dpen for business and shall continuously so remain opén for business

at Jeast those days and hours as is customary for businesses of liké character in the city in which

the Premises are situated,

ARTICLE 16
ALTERATIONS AND ADDITIONS

Section '10.1. .Alterations. Tenant shall not make any alterations, additions or-improvements to the
Premises nor make any contract therefor without first procuring Landlord's written consént, and the said
work shall only be performed by Tenant or reputable contractors, and in 2 manner, upon terms-and at
times approved by Landlord, whichi consent and approval shall not be unreasonably withheld. “When
applying for any such consent, Teriant shall furnish ‘complete plans and specifications and a building
pemit covering the desired alterations, additions and improvements. Tenant shall pay to Landlord a
reasonable fee for review and approval of the plans and specifications, including any fees ¢harged by an
architect or engineer employed by Landlord for such review. All alterations, additions, .and
improvements approved by Landlord shall be made by Tenant at Tenanit's sole cost and expense and,
except for light fixtures, signs, électrical equipnent, cases, coimters or other remavable trade fixtures,
shall at once when made or installed be deemed fo have attached to the freehold and to have become the
property of Landlord; provided, however, if prior to termination of this Lease, or within fiftcen (15} déys -
thereafter Landlord so directs by written notice to Tenant, Tenant shall promptly remove the additions,
improvements, fixtures, trade fixtures and installations which were placed in'the Premises by Tenant and
which dre designed in said notice and shall repair any damage oceasioned by such removal and in-default
thereof Landlord may elfect said remicval end repairs at Tenant's expense.

a) All work with respect to any alterations, additions, and improvements must be dene in 4'good
angd workmarilike manner and diligently ‘prosecutéd to complétion . i6 the end that the Preinises

shall at all times be a:complete unit except duting the period of work.

b) Any such altérations, additions, and ‘improvements shall be pcrfognpd and done strictly in
accordance with the laws and ordinances relating thereto. In performing the work of any such
alterations, additions, or improvements, Tenant shall;have the work performed in such a manner

a8 not to obstruct the access to the Premises of any. other tenant in the Retail Center,

¢) Beéfore commencing any such work or construction in or about the Premises, Tenant shall notify
Landlord in writing"of the expected date of commencement thereof, Tenant shall promptly and
duly pay all costs and expenses incurred for or in"connection with all alteraticns; additions and
improvements and shall discharge withiin ten (10) days by payment, bonding or otherwise as
provided by law any mechanics'.or other lien created against the Premises or the. Retail Ceniter.
Lanidlord shall have the right at any time and from tirne to time to post.and maintain on the
Premises such notices &5 Landlord deems necessary to protect the Premiises and Landlord-from

miechanics' liens, materialmen's liens, of any other liens,
m : : ) ¥
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d) Tenant shall not install any exterior lighting or plumbing fixtures, shades or awnings, or make
anly exterior decoration or painting, or build any fences, or install any radio or television
antennae, loud speakers, sound amplifiers or similar devices on the Toof or exterior walls of the
Premises, or make aiy changes to the store front without Landlord's prior written consent. Use
of the roof of the Premises is reserved fo Landlord. Tenant agrees not to install zny exterior
lighting, amplifiers, or similar devices or use in or about the Premises any advertising medium
which may be heard or seen ouiside the Premises, such as flashing lights, searchlights,
loudspeakers, phonographs or radio broadcasts. '

ARTICLE 11
EVENTS OF DEFAULT

Section 11,1, ‘Eventy of Dgfaulp This Iease and the terms and estate hereby, granted are subject to the
limitations that:

8) in case Tenant shall defauli in-the payment of any Monthly Base Rent, Additional Rent or
Percentage Rent or other monies dué-Landlord on any date vipon which the same becomes due
and any such default shall continue for ten (10) calendar days after Landlord shall have given to
‘Tenant a notice specifying such default, or .

b) in case Tenant shall abandon or vacate the Premises, or

¢} in case Ténant shall default in the keeping, observance or performance q'f‘jaajiy covenant or
provision of this Lease'including any provision of the rules ‘and regulations atiached hereto and
referred to.in Section 21.3 (other than a default of the character referred to in subsections (g} or
(b) of this Section 11.1), and if such default shafl continue and -shall not be cured by Tenant
within thirty (30) days after Landlord shall have given to Tenant a written rotice thereof; or in
the case of sich a default which for causes beyond Témant's reasonable conirol (including
occupancy of a sublessee) cannot with due diligence be cured within such:period of thirty (30)
days, if Tenant
i) shall not, promptly upen the giving of such natice, advise the Landlord of Tehant's intention
~ dely to institute all steps necessary to cure such default; or . '
i) shall not duly institute and thereafter diligently prosecute to cornplete all steps (including, if
appropriato, legal proceedings against a defauliing sublessee) necessary to cure the same, or
d) in case Tenani:

i} applies for or consents to the appdintment of, or the taking of possession by a recciver,
custodian, trustec or liquidator of itself or of all or a‘substantial part of its propetty;

fi) admits in writing its inability, or is genefally imable, to pay its débts as fuch debts become
due; ' '

ilf) makes a gencral assignment for the benefit of ita creditors; .
1v) commences a voluntary case undeér federal bankruptcy laws (as now or hereafter in effect);

v} 'ﬁlqs ‘g_‘peti:tion seeking to take advantage of any other law relating to bankruptcy, insdlvéncy,
reorganization, winding up, OT composition or adjustment of debts and the sarfie remains
undischarged after sixty (60) days; .

vi) fails to controveéft irl a timely 6r appropriaté manner, or acquiesces in writing to, any petition
filed against it in an involuntary case under such bankruptcy laws;

vil)takes any action for the purpose of cHecting ariy of the foregoing, or

&) in case a proceeding or case shall be coninienced, ‘withdut the application or consent of Tenant,

in any court of competent jurisdiction, seeking:
1) the liquidation, ‘Teorganization, dissolution, winding up, of compasition or feadjustment of

debts of Tenant; )
i) -the appointmient of a trustée, recéiver, custodian, liquidator or the like of Tenant or of all or a

substantial part of its assets;
iif) similar relief in respect of Tenant under any law telating to bankiuptcy, -insolvency,
" reorgenization; winding up, or cqmﬁq’s._ition:qr adjustment of debts, and such proceeding or
«case shall continue undismiissed, or an order, judgment or decree approving or ordering any
-of the foregoing .shall beentered . and continue unstayed 'and in effect, for a ‘period of one
hundred and twenty (120) days, or an otder for telief-against Tenant shall be entered in an
involuntary case under such barikriiptey laws,

then, in each .or:any such:case, Tenant ‘shall be deeméd to have committed a;material défaylt
under this Leasc and Landlord shall, in addition to any other remedies available to it at law.or in equity,
be entitled togive to Tenant a hotice of intention to terminate this Lease &t the expiration of three (3)
days from the date of Landiord’s giving such notice, .If such notice is given, this Lease and the Term and
estate hereby granted (whether or not the Commencemerit Date has previously occurred) shall terminate
upon.the expiration of such three (3) days with the sarjie effect as if the last of such three {3) days were

the expiration date of the Terrm, except that Tendant shall remain lisble for damages as provided herein or
pursuant to law, ‘ .

If Tenant, a5 used 4n this Lease, refers to more than one person, then, a3 uged in this Article 11,
Tenant shall be deemed to include all ‘of such persens or any one of them. “If any of the obligations of
Tenant under this Lease is guaranteed, theh Tenanit, a5 used ‘i subsections (d) and (e) of this Section
11.1, shall be deemed to include also the guarantor or, if there be more than one guarantor, all or any onc
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of them. If this Lease has been assigned, then Tenant, as used in subsections (a) through (), inclusive,
of this Section 11,1, shall be deemed to include the assignee and the assignor, or either of them, under
such nssignment, unless Landlord has, in connection with such assignment, released the assignor from
any fiirther liability under this Lease, If Landlord has released said assignor; then Tenant, as used in said
subsections, shall not include, the. assignor so released.

ARTICLE 12
DAMAGES; REMEDIES; RE-ENTRY BY LANDLORD; ETC.

Section 12.1. Damages. If this Lease is terminated phrsuarit to Asticle 11 (a "Default Termination"),
Landlord may recover from Tenant the total of;

1)
b}

o)

d)

€

the worth at the time of award of.the unpaid Monthiy Base Rent, Additionzl Rent, Perccntagc
Rent or other monies due Landlord eamned fo the date of suth Default Termination;

the worth at the time of award of the amount by which'the unpaid Mnnthly Basc Rent, Additional
Rent, Percentage Rent or other monies due Landlord which would have been earned after the
date of such Defavlt Termination until the time of award exceeds the amount of such rent loss
that Tenant proves could have been reasonably avoided;

the worth at the timie of award of the amount by which the unpaid Monthly Base Rent; Additional
Rent, Pétcentage Rent or other monies due Landlord which would have bsen eamed for the
bilancé of the Term after the time of award exceeds the amount of such renf loss that Tenant
proves could have been reasonably avoided;

arty othier amount nécéssary to compensate Landlord for all of the dettiment proximately caused
by Tenant's failure to observe or perform any of its covenants and agreements under this Lease or
which in the ordinary course of events- would be likely to°result therefrom, including, w1th0ut
limitation, the payment of the reasonable expenses incurréd or paid by Landlord in re-enteting
and securing possession of thé Premises and in the reletting ‘théreof (mcludmg, without
limitation, altering and preparing the Premises for new tenants and brokers' comnusswns), and

at Landlord's election, such othér amounts in-addition fo or in lien of the foregomg ag may be
permitted from time to time under applicable California laws.

The "worth at the time of award" is computed:

D
g

in subsections (a) and (b) above, by ellowing intérest at the rate of twelve: percent (12%) per
anmam {but in no event in excess of the maximum rate permitted by law); and

in subsection (c) above, by discounting such amount at the discount rate of the Federal Reserve
Bank of San Francisco at the time of award plus one percent (1%).

Section 12.2. Re-Entry by’ Landiord.

a)

b)

<
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1f'4 Default Términation occurs, or if any default:specified in subsections (a) through (e) of
Section 11.1 shall have occurred and continues after the period of time. given Tenant within
which to :cure the same, Landlord or Landlord's authorized represéntatives may re-gnter the
Premises -and ‘Temove’ all persons and all property therefrom either by Summary -dispossess
pmceedmgs of by any suitable action or proceeding at. law, without being liable to indictment,
prosecution or damages therefor, and repossess and enjoy the Premises. No_re-entry or
repossession of the Premises: by Landlord or its- represehtatives under this Section 12,2 shall be
construed as an election to ferminate this Lease unless a notice of such electiof is givén to Tenant
or unless the termination thereof is decreed by a court of competent jurisdiction, The words "re-
entcr", “re-entry” - and "re-entering” as used herein are not restricted to their techmcal legal
meanings.

If any default spec;ﬂed in subsections (a) through (e) of Section 11.1 shall have occurred and
continues after the expiration of any period of time given Tenant thhm which-te cure the same,
then if* La.ndlord does not elect to ferminate this Lease Landlord may,,from time to time and
without tennmatmg this Lease, enforce all its rights and remedies under this Lease, including the
right to récover the Monthly Base Rent, Additional Rent, Percentage Rent ot other mohies due
Landlord as the same becomes payable by, Tenant hereunder. If Landiord o élects, Tenant shall
have the right to sublet the' Premises or any part thereof upon o priar consent (which consent
Landlord agrees will not be mlrcasonably mthheld) and upon. first. complymg with the-provisions
of Arti¢le 19. So long as Landlord is- exercising this remedy it will not terminate Tenant's right to

possession of the Premises, but'if may engage in'the acts permitted by Section 1951.4(c) of the
California Civil Code.

If Tenant abandons the Premiiscs in breach of this Lease, Landlord shall have the right torelet the
Premises or any part thereof on such terms and condmons and at such Rents as Landlord in'‘its
sole diseretion may deem advisable, with, the nght to' make alterations and repairs in'and to the
Premiscs necessary to ‘reletting. I Landlord so' elects to relet, then gross rents received by
Landlord from the reletting shall be applied: first, to the payment of the reasonable expenses
incurred or paid by the Landiord in re-entefing and sccuring possession of the Premises and in
the re-letting thereof (including, without limitation, altering and preparing the Premises for new
tenants and brokers' comniissions); second, to the anment of the Monthly Base Rent, Additional
Rent, Percentdge Rént and other monies due Landlord payable by Tenant hereunder; and third,
the rémainder, if any, to be;retained by Landlord and- applied to the payment of future Monthly
Base Rent, Addmonal Rent, Percentage Rent or other monies due Landlerd as the same become
due. Should the gross rent received by Landlord from the reletting be insufficient to pay.in full

|
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the sums stated in clauses first and second above, Tenant shall, upon demand, pay the deficiency
to Landlord.

Section 12.3." Certain Walvers. Tenant waives and surrenders all right and privilege which it might
have under or by reason of any present or future law to redeem’the Premises or to have a continuance of
this Lease for the Term hereof after Tenant is dispossessed or ejected therefrom by process of law or
under the terms of this Lease. Tenant also waives the provisions of ‘any law relating to molice and/or
delay in levy of execution in case of an eviction of dispossession for nompayment of rent, and of any
successar or other law of like import. ’
Section 12.4. Cumulative Remedies. The remedies of Landlord provided for in this Lease are
cumulative and are not intended to be éxclusive of any other remedies to' which Landlord. may be
Jawfully entitled. The exercise by Landlord of any remedy to which it is entitled shall not preclude or
hinder the exercisc of any other such remedy. )
ARTICLE 13

RIGHT TO PERFORM TENANT'S COVENANTS
Section 13.1. Tenant’s Default. If Tenant defaults under this Lease, Landlord may cure the same at the
expense of Tenant:

a) immeédiately and without netice in the case of emiergericy or in.casé such defanlt unredsonably
interferes with the use by any other tenant in the Retail Center.or with the efficient operation of
the Retail Center.or will result in a violation of (@ or in a cancellation of an insurance policy
maintsined by Landlord, and;

b) in.any other case if such default continues after fifteen (15) days from the date of the giving by
Landlord to Tenant of notice of Landlord's inténtion-so to perform the same or, in the case of
such & default which for caises beyond Tenant's reasonable cofifrol cannot with due diligence be
cti:ued within such fifieen (15) day period, such fifteen (15) day period shall be deemed extended
if Tenant: o
) shall immediately upon the receipt of such notice advise Landiord of Tenant's intention to

institute all'stéps necessary to cure such défailt, and
if) shall institute and thereafter with reasonable dispatch prosecute fo completion all steps
neeessary to cure the same,

Section 13.2. Certuin Payments. Bills for dll réasonable costs and expenses incurred by Landlord in
connection with any. perforinance by it under Section 13,1 shall be payable ‘on demand, and shall be
desmed ‘Additional Rent hereunder., . C )

Scction 13.3. Cerfaln Waivers. If Tenant is in default in payment of Monihly Base Rent, Additional

Rent'or other moniigs due Landlord, Tenant waives Tenant's right, if any, (o designate the iteims againt
which any payments made by Tenant are to be credited, and Landlord may apply any paymenis made by
Tenant to any items Landlord sees fit. - '

Section 13.4. Certaln Rent, If dny cost, expense, charge, amousit of sum (other thag Monthly Base
Rent).payable by Tenant as provided in ‘this Lease is not paid when. due, the same shall be due and

payable by Tenant as Additional Rent hereunder.

Section 13.5, Interest; Late Charges; Ete, Every instalimerit.of rent and every other:-payment due
hereunder from Tenaiit t6 Landlord which shall ot be paid within ten (10) days after the same shall have
becomo dug aiid payable shall bear interest at the rate of twélve percent (12%) per annum,-or if-a higher
rate is legally permissible, at the highest rate Tegally permitted from the date that the same became due
and payable'and viriti] paid, whether or not demand be made therefor. To the extent that any interest rate
payable by Tenant pursuant to the provisions of this Lease exceeds the highest rate legally permitted to
be charged by Landlord then, in‘such event, such interest rate shall be reduced to'the highest rate legally
permitted to’be charged. ‘Tenant acknowledges that late payment by Tenitt to Landlord of rent and
every ‘other paymerit diie hereunder will ¢ause Landlord to incur costs not contemplated by this Lease,
the exact amourit of such costs being extremely difficult and impracticable to fix. "Such costs inchude,
without limitation, processing and accounting charges and late ciiarges that-may be imposed on Landlord
by the- terms :of any encumbrance and note secured by any encumbrance ‘covering the Prémises,
Therefore, if any installment of rent and other payment du¢ heréunder from Tenant is not received by
Landlord when dué, Tenant shall pay to Landlord an additional sum equal to five percent (5%) of the
overdug amount as « late charge. The parties agree that'this late charge represents a fair and reasonable
estimate of the costs that Landlord will incur by reason of 1ate payment by Tenant. Acceptance of any
late charge shall not constitute a waiver ‘of ‘Tenant's -defanlt with respect to the overdue amount, or
prevent Landlord from exercising any of the other rights and remedies available to Landlord. .

ARTICLE 14
LANDLORD'S RIGHTS
Section 14.1. Landlord's Rights. Landlord reserves the following rights:
a) to designate all sources furnishing sign painting or leftering;
b) to constantly have pass keys to the Premises;

¢} o prant to anyong’ the exclusive right to conduct any -fpafticmai" business or undertiking in the
Retail Center to the extent not in conflict with the use of clanses of this Leasg; -

d) to enter the Premises at any reasonable {ime with reasonable notice for inspections, repairs,
alterations or additions to the Premises or thé Retail Center.or to exhibit the Premises te others,
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to affix and display "For Rent” signs, and for any purpose whatsosver related to the safety,

protection, preservation or improvement of the Premises, the Retail Center, or Landlord's

interest, without being deemed guilty of an -eviction or disturbance of Tenant's use and
possession, and without being liable in any manner to Tenant on account thereof.

Withoiut limiting the generality of the foregoing rights, Landlord shall not be lizble to Tenant for
any expense, injury, loss or damage resulting from any work so done in or about the Premises or the
Retail Center or any adjacent building, land, street or alley, all claims against Landlord for any and all
suchi linbility being hersby expressly released by Tenant. i connection with making repairs, alterations,
decorating, additions or improvements urider- the terms of this Section, Landlord shall have the right to
access {hrough the Premises as well as the right to take into and upon and through said Premises or any
other-pirt of the Retail Center ail matetial ‘that may be required to fake such répairs, alterations,
decorating, additions or improvements, as well as the right in the course of such work to glose entrances,
doors, corridors, elevators, or other facilities, or temporarily to abate the operation of such facilities,
without being deemed or held guilty of an eviction of Tenant and without liability for damages o
Tenant's property, business or person and without liability to Tenant by.reason of interference with the
business of Tenant or imconvenience of anmoyance to Tenant or the customers of Tenant. The rent
teserved herein shall in mo wise ebate while said repairs, -alterations, decorating, additions or
improverments aré being made and Tenant skall-not be entitled to maintain any set-off or counter-claim
for damages of.any kind against Lagidlord by reason’ thereof, all such claims being hereby expressly

" released by Tenant. However, all such work shall be done in such maririer as to cause Tenant ‘the least
inconvenience practicable. '

|
ARTICLE 15
: INDEMNITY

Section 151, Indemnity. Tenant shall indemnify and hold harmiless Landlord from and again$t any and
all claims arising from Tenant's use of the Premises, or the conduct of its business or from any activity,
work or things dome, permitted or sufféred by Tenant in or about the Premises or clsewhere and shall
further indeninify and hold Landlord harmléss from and against any and all claifns arising from any
breach or default in the performance of any bligation on Tenant's part to be performed tnder the térms
of this Lease, or arising, froin ‘any ‘act or negligence of Tenant, or anyof its agents, ‘contractors, or
employees, and from and against all costs, attomey's fees, expenses and liabilities incurred in-or.about
any such claim, or any action or proceeding brought thereon; and incase any action or procecding is
brought against Landlord by reason of any such claim, Tenant, upon notice from Landlord, shall defend
the same at Tenant's ékpense by counsel réasonably satisfactory to Landlord. Tenant, 2s 2 material part
of the consideration to Landlord, hereby assumés all risk of damiage to property or injury. to persons, in,
upon or about the Premises arising from any cause end Tenant hereby-waives all ¢lairos in respéct
thereof against Landlord. '
Section 15.2. Exemption of Landlord from Liability. Landlord shall not be liable for injury or
damage which may be sustained by the person, goods, wares, merchandise of property of Tenant, its
employees, invitées or customers, of any other person in or about the Premises caused by or resulting
from fire, steam, slectricity, gas, “Water or rain, which may leak or flow from or into any part of the
Premises, or from breakage, leakage, obstruction or other defects of pipes, sprioklers, wires, appliances,
plumbing, air conditioning or lighting fixtures of the same, whether the said damage or injury resnlts
from conditions arising upon the Premises or upon other portions of:the Retail Center of which the
Premises are & part, or from other sources. Landlord shall hot be liable for.any'damages ariging from any
act or neglect of any other tenant of the Retail Center.

ARTICLE 16 ,

_ DAMAGE OR DESTRUCTION 3
Seétion 16,1, Minor Damage to Premises. Subject to the provisions of Sections 16.3 and 164, if at
any time during the Term hereof the Premiscs are destroyed or damaged and either '

8) ‘the costs for .repair of such damage do riot cxceed ‘twenty-five percent (25%) of the -then-

" estimated replacement cost of the Premises, as réasonably deterrnined in good faith in Landlord’s

sole didcretion, or : .
b) such damage was caused by a casualty, the repair of which is covered by insurance proceeds from

a policy or policies required to be provided putsuant to the provisions of Article 8,
~thén Landlord shiall promptly repair such damage and this Lease shall continue in full force dnd
effect. 1f Landlord makes such repair(s), Tendnt shall reimburse Landlord for the lesser of the cost of
such repair(s) or the deductible amount of said policy or policies of insurance.

Section'16.2. Major Damage of Premises, Subject to the provisions of Sections 16.3 and 16.4, if at
any time during the Term the Premises are destroyed or‘damaged to an extent:that the costs of repair
thereof shall exceed twenty-five percent (25%) of the theh-estimated replacement cost of the Premnises,
as reasonably determined in good faith in Landlord’s sole discretion; or énd if such damage was caunsed
by & casualty not required to be insured against pursuant to the provisions of Article 8, then Landlord

s

*"' may at its option either: _
P 4) repair such damage ds soon as reasonably possible at Landlord's expense, in which event this
\: Lease shall continue in full force and effect, or -

3T
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b) cancel and term_inate this Lease as of the date of the occurrence of such damage, by giving Tenant
written noticé of its ‘election {0 do so within one bundred and eighty (180} days afier the
occwrrence of such damage.

Section 16.3. Damage to Premises Near End of Term. If the Premises are destroyéd or damaged
during the last eighteen (18) months of the Term and the estimated cost of repair exceeds ten percent
(10%) of 'the Monthly Base Rent then remaining to be paid by Tenant for the balance of the Term,
Landlord may at ils sole option terminate this Lease as of the date such damage occutred by giving
Tenant written notice to of its eléction to so terminate, which notice must be given within tharty (30)
days after the occurrence of such damage. If Landlord does not elect to terminate this Lease, Landlord
shall miake repairs pursuant to the provisions of Sections 16.1 or 16.2, as the case may be.
Sectlon 16.4. Partial Destruction of Retall Center, [If thirty-three and one-third percent (33-1/3%) or
more of the Retail Center is damaged or destroyed by any causg'whatsoever, whether 6r not the Premises
is affected thereby, Landlord may at its sole option cancel and terminate this Lease by giving written
hotice of its election to do so, which notice shall be given to Tenant within ninety (90} days after- the
occurrence - of such damage or destruction, If Landlord elects to “provide Tenant such notice -of
termination, this Lease shall terminate at the end of the calendar month in which such notice i5 given,
without liability to Landlord, and Tenait shall thereupon surrender the Premises to Landlord.
Section 16.5. Abatement of Rent, Ifthe Premises dre déstroyed or damaged and Landlord repairs or
restores them pursuant to the provisions of this Article 16, Tenant shall continiie the eperation of its
business in the Premises to the extent reasonably practicable from the standpoint of prudent business
management; and the Monthly Base Rent payable hereunder for the period during which such-damage,
tepair or restoration continues shall be'abatéd in proportion to the ‘degree to which the ‘Premises are
rendered untenantable. There shall be no abatement of Additional Rent, Percentage Rent or other
monetary charges payable hereunder, and Tenant shall have no claim against Landlord for any damage
suffered by Tenant by reason of any such damage, déstruction, repair or restoration:
Section 16.6. Tenant’s Right to Terminate, If Landlord is obligated to repair or restore the Premises
under the provisions of this Article 16, and has not commenced such repair or restoration within one
hundred and éighty (180) days after the octurrence of the damage or -destruction giving rise to such
obligation, or fails to reasanably prosecute such fepairs to completion ofice started, Teriant may, at its
sole option, cancel and terminate this Lease as of the expiration of such one hundred and eighty day
period by giving Landlord written notice of'its election to do, which notice shall be given within thirty
(30) days of such failure by Landlord.

If Tenant fails to.timely provide notice of its infention to terminaté this Léase, as required hereis,
this Leasc shall continue in fuli force and effect notwithstanding the period of titne required by Landlord
to repair such damage or destruction.

ARTICLE 17
CONDEMNATION

Section-17.]. Entirc or Substantial Taking. If the entire Premises, or so much thereof as to make the
balance not reasonably adequate for the conduct of Tenant's business, notwithstariding: restoration by
Landlord as hereinafier provided, shall be taken under-the power of eminent domain; this Lease’ shail
automatically terminate as of the date on which the condemnation authority takes-title or possession,
whichever first occurs. -

Section 17.2. Partial Taking. If any taking under power of eminent domain occins which does not
result in a termination of this %._casc, the Monthly Base Rent payable hereunder shall be reduced, on an
equitable basis, taking into account the relative value of the portion taken as compared to the remaining
portion. Landlord shall promptly at its expense restore the.portion of the Premises not so taken to as
near its former condition as is reasonably possible and this Lease shall continue in fiill force and effect.

Sectlon 17.3. Awards. Any dward for the taking of all or dfy part of the Premises under the power of
-eminent domain shall be the property of Landlord, whether such award shall be miade ds compensation
for diminution in value of the leasehold or for the taking of the fee.- Nothing contained herein, however,
shall be deeined to preciude Tenant from obtaining, or to give Landlord anyinterest in, any award to
Tenant forloss of or damage to Tenant's tradé fixtures and rémovable personal property or for damage
for cessation or internuption of Tenant's business.

Section 17.4. Sale Under Thresat of Condemnation. A sale by Landlord to any authority having the
power of eminent dormain, éither under threat of condemnation or while condemnation proceedings are
%erltidalng, shall be deemed a taking under the power of eminent domain for all purposes urider this

icle.

Section 17.5, Tenant's Option. A taking of twesity-five percent (25%) or more of the floor area of the
Premises shall confer upon Tenant the option, to be exercised only within thirty (30) days after Tenant
shall have received notice thereof, to terminate this Lease éffective as of the ‘date of such taking, upon
‘written noticé to Landlord. Teénant’s failire to exercise such option shall constitute Ténant's agreernent
that the balance of the Premises is reasonably adequate for the conduct of Tenant's business, and this
Lease shall remain in effect subject to'Section 17.2 hereof,

.. .. . ARTICLE18 .
MORTGAGE SUBORDINATION AND ATTORNMENT
Section 18.1. Subordination. This Leasé and the Term and estate hereby pranted are and shall be
‘subject -and subordinate o the lien of each mortgage which may now or gt any time hereafier affect
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Landlord's interest in the Retail Center and/or the land thereunder (an "Underlying Mortgage"),
regardless of the interest rate, the terms of repayment, the use of the proceeds or any other provision of
any such mortgage. Tenant shall from ime to tine execute and deliver such instruments as Landlord or
the holder of any such mongage may reasonably request to confirm the subordmanon provided in this
Section 18.1,

Section 18.2. Attornment Tenant confinms that if by reason of a default under an Underlying
Mortgage the interest of Landlord in the Premises is terminated, Tenant shall attorn 1o the then holder of
the reversionary interest in the Premrises and shall recognize such holder as Tenant's landlord under this
Lease, Tenant shal] execute and deliver, at any time and from time to time, upoti the request of Landlord
or the holder of any Underlying Mortgage any instrument which may be necessary or appropriate to
evidence such attornment and Tenant hereby irrevocably appoints Landlord or such holder as its
attorney-in-fact to execute and deliver for and on behalf of Tenant any such instrumerit,

Section 13.3. Modification of Lease; Notice of Defsult. If any current or prospective mortgagee or -
ground lessor for the Retail Center requires a modification 6r modifications of this Lease, which
modification or modifications will not cause an increased cost or expense to Tenant or in any other way
materially and ‘adveisely change the riphts and obligations of Tenant hereunder, 'then in such event,
Tenant agrees that this Lease may be so 'modified. Tenant agrees to execute and deliver to Landlord
within ten (10) calendar days following .the request therefor whatever documents are required to
effectuate said modification. Should Landlord or any such current or prospective mortgages or ground
lessor requlre execution ‘of a short form of Lease for recording, containing, amiong other customary
provisions, the itames of the parties, a destription of the Premises and the Term, Tenant agrees to
execite and deliver to Landlord such short form of Lease within ten ( 10) calendar days fol!omng the
request therefor. Further, Tenant shal] give written notice of any defanlt by Landlord under this Lease to
any mortgagee and gronnd lessor.of the Retail Center (provided Tenant is provided with pertinent notice
address) and shall afford such mortgagee and ground lessor a reasonable opportunity to cure such default
prior to exercising any remedy under this Lease.

ARTICLE 19
ASSIGNMENT AND SUBLETTING
Section 19.1, Permission Required for Assignment or Sublet, Unless Landlord's prior written
consent has been given, which consent shall not be thhheld, conditioned and/or delayed (subject to the
express provisions of this Article 19) this Ledse shall not, nor shall any interest herein, be assignable as
to the interest of Tenant by operation of law; nor shall Tenant:
a) assign Tendnt’s interest in this Lease; or

b) sublet the Premises or any part thereof or permit the Premises or any part thereof to be utilized by
anyoti¢ -other than Tepant,” whether as by a concessionaire, franchlsce licensee, permittee or
otherwise (collectively, a “subléase™).

In addition, except for Transfers under clauses (a) or (b), Tenant shall not mortgage, pledge,
cncmnbet or otherwise transfer this Lease, the Term and/or estate hereby granted or any interest herein
‘without Landlord’s prier written consent; which consent may be granted or withheld in Landlord’s sole
and absolute discretion.

Any assignmeént, mortgage, pledge, encumbrance, transfer or sublease (collectively, any

“Transfcn”) without Landlord's prior written consent shall be voidable, and, in Landlord's sole election,
shall constitute a material default under this Lease.
Section 19.2. Voluntary Ass:gnment due to Changes in Struciure of Tenant. Any dissolution,
merger, consolidation, or other reorganization of Tenant, or the single sale or other transfer of a
controlling percentage of the ‘capital stock of Tenant (other than the sale of such stock pursuant to a
public offering that results in a majority .of the same members of the Board and executive officers
remaining in control of said corporation) and or'the single sale of fifty percent (50%) or ‘more of the
value of the assets:of Tenant, shall -be deemed a voluntary assignment, The phrase "controiling
percentage” ieans the ownership of, and thé right to vote stock possessing fifty percent {50%) or more
of the totdl combined voting power of all classés of Temant's capital stock issued, outstanding, and
entitled to vote for the election of directors, Notmthstandmg anything to the contrary contained herein,
the preceding paragraph shall not ‘apply to corporations whose stock is traded through a recogmzed
United States exchiange or over the counter.

Any withdrawal or change (whether voluntary, involuntary, of by. opcratmn of law)} in the partnership
by one or more partners who own, in the dggregate fifty pércent’ (5 0%) or mote of the partnership, or the
dissolution of the partuership, shall be deemed a voluntary assignment.

If Tenant is comprised of more than one individual, a purported assignment (whether voluntary,
involuntary, or by operation of taw), by any one of the persons executing this Lease shall be deemed a
voluntary assignment.

Section 19.3. Request to Assign or Sublease. If at'any time during the Term, Tenant wishes ta assign
this Lease or any interest therein, or to sublet all or any portion of the Premises, then at least thirty (30)
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days prior to the date when Tenant desires the assignment or sublease to be effective, Tenant shall give
wiitten notice to Landlord setting forth the name, address, and business of the proposed sssignee or
sublesse, business and personal credit applications completed on Landlord's standard application forms,
and information (including teferences and such financial .documentation ag Landlord shall reasonably
prescnbe) conceming the cHaracter and financial .condition of the proposéd assignee or sublesseé, the
effective date of the assignment or siblease, and all the material terms and conditions of the _proposed
assignment, and with reference solely to 2 sublease: a detailéd description of the $pace proposed to be
sublet, together with any rights of the proposed sublesseé o ise Tenant's improvements and/or ancillary
services with the Premiises,
Section 194, Landlord's Consent, Landlord shall Havé thirty (30) days after Tenant's notice of
assignment and/or sublease i3 received with the financial information reasonably rcquested by ] Landlord
to advise Ténant of Landlord’s (i) consent to, suich proposed assignment or sublease, (if) wnhholdmg of
consent to suchi pmposed asgigoment ior sublease, or (iii) election to terminate this Lease, such
termination to be effective as of the date of the commencement of the proposed assignment or.subletting.
If Landlord shall exercise ite termination right hereunder, Landlord shall have: the right to enter into a
‘lease or other occupancy agreement direstly with the proposed assignee or subteiant, and Tenant shall
have tio right to any of the rents or other considération payable by such proposed ssignee or subtenant
nider stich other Jaase or octupancy agreement, even if such rents and other consideration cxcced the
rent payable under this Lease by Tenanl. Landlord shall have the right to lease the Premises to any other
tenant; or not lease the Prémises, in its sole and absolute discietion. Landlord and Tenant specifically
agree that Landiord's nghl to terminate this Lease under clause (m) above is 2 material consideration-for
Landlord’s agreement to enter.jnto this Lease and such right may be exercised in.Landlord's sole and
absoltite discretion and no test of reasonableness shall be applicable thercto.
Tenant acknowledges that Landlord’s consent shall be based upon thé criteria Tisted in Sections 19.4
{a} through (e) below, and: sub_]cct to Landlord's right to unilaterally disapprove ‘of any- proposed
assignment and/or sublease, based -on the existence of any condition Gontained within Section 19.5
hereinbelow. If Landlord  provides its consent wﬂhm the ‘time period spécified, Tenant shall be free to
complete the assignment and/ot sublat such space to the party.contained in Tenant's notice, subject 1o
the following conditions:
a) Thé aséignment and/ot sublease shall be on the same- tenns as were set forth in the notice given to
I..andlt:mfnm
b) The assignment and/or sublease shall, be documented in a writfen forrnat that is reasonably
acceptable to Landlord, which ‘form ‘shall spoclﬁcally include the’ assignee’s and/or sublessee’s
‘adkmowledgement and acceptarice of the obligation contained in this Lease, in so fir as applicable;

&) ‘The assignment and/ot siibleédse shall not be valid, nor shiall the assigrie# or subléssee take possession
of the Premises, or subleased portion thereof; until an executed duplicate original of such sublease
and/or assignmétit has béen delivered td Landlord

d) The assignee and/or sublessee shall have no firrther right to assign this Lease and/or sublease the
Premises;

¢) In the event of any Transfer, Landlord shall receive .as' Addltlonal Rent heréunder (and without
‘affecting or reducing.any other obligation -of Tenant under this Lease) oié hundred percent (100%)
.of Tenant’s *Net Rental Profit” derived from such Transfer, If Tenant shall elest to Transfer, Tenant
sha]l use reasonable and good faith efforts to secure cons1dm'anon from any such Transferee which
‘would be generally cqmva]ent to then-current market rént, blit iri ng event shall Tenant’s monetmy
obligations to Tandiord, as set forth in this Lease, be reduced. In the event ‘of a Transfer whichis a.
sublease, “Net Rental Profit” shall:mean all rent, Additiondl Rent or other consideration actually
received by Tenant during any month during the term of such sublease from -such subtenant and/of
ectually paid by such subtcnant.on behalf of Tenant in connection with the sublettmg ' excess of the
rént, Additional Rent and other suins payable by Tenant under this Lease in such menth during the
term of the sublease on a per square foot basis if less than all of the Premises is subleased. In the
event of a Transfer other than a sublease; “Net Rental Pmﬁt” shall méan’key money, bonus money or
other consideration paid by the 'I‘ransfcree 16 Tenant in connection with such Transfer; and -any
payment in excess of-fair market-value for services rendered by Tenant to the Transferee for. assets,
fixtures, inventory, equipment,.or farniture transferred by ‘Tenant'io the Transferee in connection
with such Transfer. If part of the Net Rental Profit shall be payable by the Transferee other than in
gagh, then Landlord’s share of such non-cash Gonsiderationr shall bé in such form as is reasonably
sahsfactory to Landlord.

Ténaiit shall deliver to.Landlord a staternent within thirty (30) days after the end of each calendar
Year | and!or thh.m thirty: (30) days after the expiration or earlier ‘tefmindtion of the Term of this
T.ease in whlch any Transfer has occurred, spécifying for each such Transfer:

i) the date of ifs execution and delivery, the number of square feet of the Reritable Area demised
‘thereby, and the Term thereof, and  ~

1) a computation in reasonable detail showmg the arounts (if any) paid ‘and payable by Tenant to
Landlord pursuarit to this Section 19.4 with Tespéct to such Transfer for the period-covered by
such statement, and the amounts (if any) ‘pmd anid payable by Tenant to Landlord pursuant to this
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Sechon 19.4 with respect to.any payments received from a Transferes during such period but
which relate to an earlier period.
Sectlon 19.5. Permissible Grounds for Denial of Assignmeit and/or Sublease. Landlord and Tenant
agree that, in addition to such other permissible grounds as Landlord may assert for withholding its
consent, it shali be reasonable under ‘this Lease and any apphcable law for Landlord to withhold its
consent to any proposed Transfer, where any one or more of the following conditions exists:
a) The proposed sublessee or assignee (a “Trausferec") is, in Landlord's reasonable judgment, of a
character or reputation which is not consistent with those businesses customarity found in a first
class retail center; :

b) The Transferee is engaged in a business or. intends to use all or any portion of the Premises for
purposes which ate not consistent with those generally found in the'Retail Center or-other first class
retail centers in the vicinity of the Retail Center, and, in particular, Landlord shall be permitted to
decline Tenant's request for a-Transfer solely on the basis of said Transferee’s intént to change the
Spec1ﬁed Use from that of Tenant, and/or if such’ proposed change shall violate any Exclusive Use
provision already granted by Landlord;

¢} The Transferee is either a governmental agency or mstnnncntallty thereof;

d) Thé. Transfer will result i more than a feasonable and safe number of occupants ‘within the
Premises;

e) The Transferee is not a party of reasonable-financial worth and/ot fifiancial, stability in hght of the
responsibilitics involved 1inder the'sublease, if a sublessee, or the Lease, if an assignee, on the date
consent is requested, or has demonstrated a prior history of credit instability or unworthiness;

f) The Transfer will cause Landlord 1o be in violation of another lease or agréement to which Landjord
is & party, or would give another occupant of the Retail Ceniter a right to canceliits lcase;

g) The Transferee will retain any right originally granted to Ténant to cxercise a right of renewal, right
of expansiop, right of first offer or othef similar right held by Tenant;

h) Either the pruposcd Transferce, ‘or-any person-ot entity which directly . or indirectly, controls, is
controlled by, or is under common ‘control with, the proposcd Transferee is a tenant in the Retail
Center at the time Tefiant requesis. approval of the proposed Transfer, or is engaged in on-going
negotiations with Landlord to lease space in the Retail Center 2t tke time Tendnt requests approval of
the proposed Transfer;

) The Transferes 1ntends to use all or a portion of the Premises for medies] procedures or for a primary
business which is a5 2 boiler-room type séles or marketing organization; or

i) In the casc of asublease, the rental rate for the proposed sublease is less than the rental rate then
being obtained by Landlord for comparahle space in the Retail Center.

1f Landlard withholds or conditions its consent and Tenant believes that Landlord did so contrary
to the terms of this Lease, Tenant may, as. its sole remedy,-prosecute an action for declaratory relief to
determine-if Landlord properly witbheld or:conditioned iis consent, and Tenant herebiy waivés all other
remedies, including without limitation those set forth in Califomia Civil Code Section’ 1995.310.
Section 19.6. Tenant’s Contined Obligation. Any. consent by Landlord to an assﬂgnment of this
Lease and/or subléase .of the Premises shall not releasé “Terant from any of Tenant's ohhgatlons
hereunder or be.decnied to be a consent by Landlord to any sibsequent hypothecatmn -assigrmment,
subletting, occnpatmn of use by another person, and Tenant-shall remain lisble-to- pay the Rent and/or
perform all other obligations to be, performed by Tenant hereunder. Landlord’s acceptance of Rent or
Additional Rent from any other person shall not be deemed to be a waiver by Landlord of any provision
of this Lease. 'Landlord’s consent't6 one assignment ér subletting shall not bé deerhed consent to any’
subsequent asmgmnent or subletting.

If any assignee or sublessee of Tefant or any successor of Ténant defaults in the performance of any
of the provisions of this Lease, whether or.not Landlord has collected Rent dlrectly from said assignee or
sublessee,’ Landlord may proceed directly against Tenant without the necessity of exhausting remedies
against such assignee, sublessee or other successor-in-interest.

Provided that in no event shall any further assigmment, siblease, amendment or modification to this
Leagé serve to either increase Teharit’s liability or expand Téndnt’s duties or obligations hereunder; or
relieve Tenant of its Hability under this Leage, then Landiord may consent to sitbsequent asmgmnents or
subletting of this ‘Lease or amendménts or modifications to' this Lease with:ary assignee, without
notifying Tenant of eny successor of Tenant, and without obtammg their consent thereto.

Section 19.7. Tenant To Pay Landlord’s Costs: If Tenant assigns or ‘sublets the Premises or requests
the consént of Landlord to any assignment, ‘subletting or other modification of this Lease, or if Tenant
requests the consent of Landlord for any act that Tenant proposes to do, whether or not Landlord shall
grant consent thereto, then Tenant shall, concurrent with Ténant's submission, of dny ‘Written request
therefor, ‘pay to Landlord (2) the non-réfundable sum .of $1,000 as reasonable consideration for
Landlord’s consxdcrmg and processing the apphcable request, phis (b) the amount of reasonably
estl.mated by Landlord as its anticipated legal fees to be incurred by Landlord in connection therewith.
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Section 19.8, Successors and Assigns, Subject to the provisions contamcd hemm, the coVenants and
agreements contained in thls Lease shall bind and inure to the beneﬁt of Landlord and Tenant, their

Tespective successors and agsigns and all persons claiming by, through or under them.

ARTICLE 20
SIGNAGE

Section 20.1. Signs. Tenant shall comply with all the requirements tontained in Bxhibit D, attachéd
hereto and made a part hereof by reference, and shall not erect or install any exterior signs or wmdow or
door signs, advcrﬂsmg media or w:ndow or doot lettering or placards without ‘Landlord's prior written
consent which it may withhold in its absolute ‘discretion. Tenant:shall be entitled to install one (1)
exterior sign, subject to all of the provisions of this Lease. If Tenant desires Landlord's consent to any
such signage, Tenant shall furnish to Landlord complete deSigns, plans and specifications, and shall
concurrently with such request pay to Landlord a reasonable fee for review and approval of the plans and

specifications, including any fees chargés by an- architect or engineer employed by Landlord for such
revxew

ARTICLE21
MISCELLANEQUS
Section 21.1. Security Deposit. Intentionally Omitted.

Secfion 21.2. Broker, Tenant represents that it has dealt with no broker or.agent in connection with
this Lease or its negotratlons othér than Donglas, Emmeti and Company and Tenant shall ‘hold
Landlord harmless from #nd against any and all liability, loss, damage 'eXpense, clatm, action, demand,
suit or obhgatmn arising out of or relating to a bréach by Tenant of such representation.

Section 21.3. Rules and Reguilations. Tenant shail observe and comply with the rules and regulations
set forth in Exhibit "C" and such other and further reasonable Tules and regnlations which Landlord may

from timé to time make anid cotmunicate to Tenant and which, ini the reasonable judgment of Landlord,

shall be necessary or desirable for the operation, maintenance, . reputation 6r appeararice of the Retail
Center; provided, however, that in the case of any conflict between the provisions of this Lease and any
such rule or regulation, the i provisions of this Lease shall contral,

Section 21.4. No Waiver; ‘Ete. Landlord’s or Tenant’s failure to insist in any instance upon the sirict
keeping, observance or performance of any covenant or agreement contained in this Lease or to exercise
any ¢lection hereinl contained: shall-not be construed as a wiver or relinquishment for the future of such
covenant or agréement, but the same shall contimue and remain in full force and effect. No waiver or
modification by either Landlord or Tenant of any covenant or agreement contained in'this Lease shall be
deemed to havé-been made unless the same is in wrmng execited by the party whose rights ate being
waived of modified. No surrendér. 6f posdassion.of any part of the Premises shall releése Tenant from
any of its obligations hereunder umless accepted in wrnting by Landlord. The Tecéipt and retention by
Landlord, and the payment b'g Tenant, of Monthly Base Rent; Additional .Renf or other monies due
Landlord with knowledge of the breach of any covenant or, agreement contained in this Lease shall not
be deémed d waiver of such bréach by eithér Landlord or Tenant.

Section 21.5. Submission of Lease. The submission of this Lease to Tenast for examination or
execution does not constitute & reservation of or an option on the Premises or.an agreement to-lease the
Premises: The Lease shall bécome effective as a lease and 'Landlord shal] become obligated hereunder
onlyi upon the éxecutiori and delivery of this Lease by Landlord and Tenant.

Section 21.6. Governing Law. This Lease shall be governed by and constried in-accordance with the
lews of the State of Califomnia.

Section 21;7, Entire Agretmént. This Lease éontains all of the -agreefnents and understa.ndmgs
relating. to the leasing of the Premises andl the :obligations of Landlord 'and ‘Temant in .connection
therewith ‘and -neither party and no ‘2gent.or Jrepresentative thereof” has made or is making, and neither
party in executing and dehvcnng this Lease is relying tipon, any-warranties or-representations, except to
the extent set forth in this Lease. All understandings and agraements heretofore had between Landlord
and Tenant relating to the leasing of the Premises are merged in this Lease, which alone fuﬂy and
completely expresses their- -agreément. The Addenda (if any) and the Exhibits axmexed to this 'Lease are
héreby incorporated herein and mnde-a part heféof,

Section 21.8. Severibillty. If any covenant or agreement of this Lease or.the a dppllcatmn thereof to any
person or circumnstance shall be held to be invalid or unenforceable, then and in each such event the
remainder of this Lease or the application of such ‘covenarit or agreement 'to any other pérson or any
other circunistance shafl not hé thereby affeted, and gach cévenant and agreement hereof shall remain
valid and enforceable to the fullest extent permitted by law.

Seefion 21.9. Notlcn Any notice, consent, epproval, agreement, ceruﬁcanon, request, ‘bill; demand,

statemient, acceptance or other commiunication hercunde-(a "notice”) shall be in writing.and. shall have

been du]y given or fiitnighed if delivered personnlly or mailed in a postpaid envelope (registered,

certified -or otherwise, with or without return receipt) addressed to Landlord and to Tenant.ai the

addresses set forth in the Summnry of Lease Informatmn or to-such other address ar addresses as either
party may designate by.a notice givei) pursuant heretd.

Section 21.10. Attorneys' Fees. If litigation occurs between Landlord .and Tenant arising out of or

.relating to this Lease, the prevailing partyin such lmgaimn ghall ‘be entitled to receive its costs (not

limited to court costs), expenses and reasonable attorneys' fees from the non-prevailing party as the same

‘maybe awarded by the court. _
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Section 21.11. Estoppel Certificates, At any time and from time to time but on not less than ten (10)
days prior written request by Landlord, Tenant will execute, acknowlcdge and deliver to Landlord,
promptly upon request, a certificate cemfymg
8) that this Lease is unmodified and in full force and effect (or, if there have been modifications,
that this Lease is in full force and effect, as modified, and stating the date and nature of cach
modification);

b) the date, if any, to which Rent and other sums payable hereunder have been paid;

¢) thatno notice has been received by Tenant of any default which has not been cured, except s to
* defauits Spcclﬁeﬂ in the certificate;

d) -that Landlord i is not in default urider this Lease or, if s, specifying such default;and

€) such other matters-as may be Teasoriably réquested by Landlord. Amny such certificate may be
relied upon by any prospective: purchaser, morigagee or beneficiary under : any déad of trust of thé

Retail Center or any part thereof,

If Tenant fails to deliver the centificate within teri (10) days, Tenant jrrevocably constitates and
eppoints Landlord as its special attorney-in-fact to execute and deliver the certificate to any third party.
Section 21:12. Limitation of Landlord's Liability. ‘The covenants and agreements on the part of the
Landlord to be performed under this Lease shall not be: binding upon Landlord herein named “with
respect to any period subsequent to the transfer of its interest in the Retail Center or the land thereunder,
and in the event of such transfer such covenants and agreements shall thereafter ‘be binding upon each
trangferee of such interest, but-only with respect.to the period beginning with the date of such transfer
and endmg with the date of subsequeént transfer of such intérest.

Section 21.13. Successors and Assigns. Subject to Article 19, the.covenants and agreements Contained
in this Lease shall bmd and inure to the benefit of Landlord and Tenant, their respective successors and
assigns and all pérsGns claiming by, throligh ot under them,

Section-21.14, No Merger. The voluntary ot other surrender of this Lease by Tenant, or a mutual
cancellation therecf, shall not work a mérger, and shall, at'the’option of Landlord terminate all or any
existifig subleases or subtenancies, or may, at the option of, Lancﬁord .Operate ag an assignirient to it of
any or all such subleases or subtenancies.

Section 21. 15 Warranty of Authority. If Landlord or Tenant signs as a corporation, limited lability
company or & partnership, each of the persons executing this Lease on behalf of Landlord or Tenant
hereby covenant and warrant-that each is a duly authorized and existing entity, that each has and is
qualified to do business in California, that the persons signing on behalf of Landiord or Ténant have fill
right and authonty to enter into thJs Leaseé, and ‘that each ind every person signing on behalf of either
Laridlord or Tenarit are authonzcd to do so.

Section 21.16. Recording. Tenant shall not record this Lease and Tenant's recordation shall, at the
option of Landlord, ‘constitute a non-curable default of Tenant hereunder; Landlord is not requxre.d to

execute-or deliver to Tenant a "short form" memarandum of this Lease' for recording purposes or
otherwise.

Section 21.17. Use of and Change of Name of Retail Center. Tenant shall not be allowed {o use the
name of the Retail Center, or words to that effect, in connection with any business carricd on in.satd
Premises (except-as ‘Tenant's address) withoiit wriften consent of Landlord. Landlozd shall be pefmitted
at any time to change the name of the Retail Ceriter without notice or liability to Tenant,

Section 21.18,. Guaranty. Intentmnally Omitted.

Section 21.18.1. Substituticn of Letter of Credit. In lieu of the :Guaranty, Tenaiit shall,
concuncntly with its execution and delivery of this Lease, deliver to Landlord, as colfateral for the- ﬁxl]
and faithful performance by Tenant of all :of its obhgatlons under thiy Lease an imevocable and
unconditional negotiable létter of credit with any- commercmlly reasonable modlﬁcahons that Landlord
may require (the “Letter of Credit™), substanna.lly in the form attached as Exhibit G hereto and made a
part- hereof, and contammg the terms required herein, ‘payable in the County of Los Angeles,
California, running in favor of Landlord, issued by a solvent bank reasonably approved by Landlord
under the' supervision of the Superintendent of Banks of the State of California, or-a National Banking
Association, in the amount of $160,000.00 (“LC Amount”). The Letter of Credit shall be: ‘

2) sight and irrevocable;

b) maintained in effcct for the ent:re period from the date of execution of this Lease through
the date (“Lease Expiration Date ¢”) which is sixty (60) days fol]owmg the exp1ra‘aon of the Term of
this Lease, provide that the expiration date thereof shall be no earlier than the Lease Expiration Date
ar prowde for automatic renewal thereof at least-through the. Lease Expiration Dats, unless the
issuing bark provides af least sixty (60) days priar wiitten notice to Landlord of such non-renewal by
certified mail, retirn Teceipt requested-at the address set forth on the form of Letter of Credit attached
-as Exhibit G, and Tenant shall deliver a new Letter of Credit to Landlord at least sixty (60) days prior
10 the expiration of the Letter nf Credit without any action whatsoever on the part of Landlord;

c) subject to the Uniform Customs and Practices for. Documentary Credits. (1993-Rev)
'Intematlonal Chamber of Commerce Publication #500; and) fully assignable by . Landlord ‘in
cormection with any. number of transfm's of Landlord’s intercst in this Lease (with Tenant bearing

any fces costs'or expenses in connection with any such u-a.nsfer), sand permit partial draws.
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Tn addition to the foregoing, the form and terms of the Letter of Credit (and the bank issuing the
same) shall be acceptable to Landlord, in Landlord’s reasoriable discretion, and shall provide, among
other things, in effect that:

i) Landlord, or its thien mianaging agent, shall have the right to draw down an amount up to
the face amount of the Letter of Credit upon the presentation to the jssuing bank of Landlord’s {or

‘Landlord’s then managing agent’s) written statement that Landlord is entitled to make sich drawing

under this Lease, it being understood that if Laridlord ‘or its managing agent be 2 corporation,
parmership or other entity, then such statement shall be signed by an officer (if a corporation), a
general partner (if a par_tt'}ership),' or any authorized party (1f another-entity);

i)  the Letter of Credit will b honoréd by the issuing bank without inquiry as to the accuracy
thereof and regardless of whether the Tenant disputés the content of such statement; and

iii)  in the event of a transfer of Landlord’s interest in thé Retail Center, Landlord shall
transfer the Letter of Credit, in whole or in part (or cause a substitute letter of credit to bé delivered,
as applicable) to the transferee and thereupon the Landlord shall, without sy further agreement
between the parties, be released by Tenant from afl lishility therefor, and it is agreed that the
provisions hereof shall apply to every transfer or assigmment of the whole or any portion of :said
-Lettg.r of Credit to a-new landlord. 7 7

if. 65 a result of any-application or usc by Landlord of all or any part 6f thé Letter of Credit, the

amaiint of the Létter of Credit shall be less than the LC Amount, Tenant shall, within five (5) days
thereafter, provide Landlord with an additional Iétter(s) of credit in an amount equal to the deficiency
(or a teplaceinént lefter of credit in the total amount of the L.C Amount) and any such additional (o1
replacement) letter of credit shall comply with all of the provisions of this Section 21.18.1, and if
Tenant fails to comply with the foregoing, the same shall constituie an uncurable default by Tenant.
Tenant further covenants and ‘warrants that it will neither-gssign tior encumber the Letter of
Credit, or any part thersof and that neither Landlord nor.its successors or assigns will be bound by
any such assignment, encumbrance, atiempted assignment or. attempted encumbrance. Without
limifing the generality of the foregoing, 1f the Lelter of Credit expires earlier-than the Lease
Expiration Date, Landlord will accept a renewal letter of credit or substitute letter of credit (such
renewal or Eubstitute letter of credit fo be in effect and delivered to Landlord, as applicable, not later

-t

than thirty (30) days prior to the expiration of the Letter of Credif), which shall be irrevocable and

automaticatly renewable 2s above provided through the Lease Expiration Date upon the same terms

as the expiring Letter of Credit or such other terms as may be acceptable to Landlord n its"
Tedsonatile discretion. However, if the Létter of Credit is not timely renewed or a substitute letter of
crédit I8 not timely Teceived, or if Tenant fails to maintain the Letter of Credit in the amount and in
accordance with the -terms ‘set forth in this Section 21.18.) eithér of which are equivalent to a
monetary default under this Lease, Landlord shall have the right to present the Letter of Credit to the
issuing bank in accordance with the terms- of this Section 21.18.1, and the entire sumn evidenced
thereby shall hé paid to and held by Lanilord as cash (the “Cash Collateral”} to be held as collateral
for performance of all of Ténant’s obligations under this Lease and for all losses and damages
Landlord may suffer as a result of any default by Tenant under this Lease pending Tenant’s delivery
to Landlord of the réquired replacement letter of credit in the LC Amount and otherwise complying
with.all of the provisions.of this Section 21.18.1. Upon delivery of such replacement letter of credit,

any Cash Collateral held by Landlord shall be refurned to Tenant, Landlord shall have the 1ight t0

hold Cash Collateral in a deposit-account in ‘the name of Landlord. and commingle the Cash

Collateral with its general assets and Tenant hiefeby grants Landlord a security interest in the Cash

. Collateral. ;Tenant shail not be entitled to any interest eaned on the Cash Collateral.

 If there shall occur a monetary default under this Lease after expiration of iiotice and oppéitunity
to cufe pursiant.to Lease Article 11, Landlord may, but-without obligation to do so, draw upon the

Letter of Credit and/or utilize the Cash Collateral, in part or in whole, to cure any monetary default
of Tenant and/or to-compensate Landlord for any and all damages of any kind or nature sustained or
which may be sustained by Landlord resulting from Tenant’s default. Tenant agrees not to interfere
in any way with paymierit to Landlord of the procecds of the Letter of-Credit, either prior to or
following a “draw” by Landlord of any portion of the Letter of Credit, regardiess of whether any
dispute exists between Tenant and Landlord as to Landlord's right to draw from the Letter of Credit.
No condition or term of this Lease shall be deemed to render the Letter of Credit conditional to
justify:the issucr-of the Letter of Credit in failing to honor a drawing upon such Letter of Creditin a
timely manner. ‘

_ Landiord and Tenant acknowledge and agree that in no event or circumstance shall the Letter of
Credit or any renewal thereof or substitute therefor or Cash Collateral be: '
_ 8) desmed 1o be or treated ag a “Security deposit” within the meaning of California Civil Code
Section 1950.7; ‘

b) mibject to'the terms of Section 1950.7; or
¢) inténded to servé s a “security déposit” withiri the meaning of Section 1950.7.

The parties hereto:

i) .tecite thai the Letter of Credit snd/or Cash Collateral, as the case may be, is not intended to
serve as a security deposit and such Section 1950.7 and any and all other laws, rules and tegulations

applicable to sécurity deposits in the commercial context (“Security Déposit Laws™) shall have no

epplicability of relevancy thereto; and

SVR/WANTON GROUP BTWN, LLO/LG/April 25, 2006

2 s )

“Tnital 2 7 R e X




if) waive any and all rights, duties and obligations either party may now or, in the future, will

have relating to or arising from the Security Deposit Laws. 7
Notwithstanding the foregoing provisions of this Section 21.18.1. to the contrary, and provided
Teriant is ot in material default of any of its obligations under the Lease during the Term, the LC

"Amount shal] be reduced from;

) $160,000.00 to $120,000.00 on the expiration of the last calendar day of the ninety-
sixth (96™) full calendar month of the Extended Term (the “First Réduction Date”);
and

(i) $120,000.00 to $80,000,00 on ‘the expiration of the iast calendar:day of the one

‘hindred and eighth (108™) full calendar month of the Extended Term.

‘There shall be no reduction in the LC Amount if Tenant is in monetary default of -any of its
obligations under this Lease ag of the Firét Reduction Date.

Section 21.19. Force Majenre. Forthe purposes of this Lease, “Force Majeure”, shall be defined as any
or -all prevention, delays or stoppages and/or the inability to obtain services, labor, materidls or
reasonable substitutes therefor, when sich prévention, delay, stoppage or. failure is dug to strikes,
lackouts, labor disputes, terrorist acts, acts of God, ‘governmenta actions, civil commotion, fire or:other
casualty, a.nd/orﬁotﬁer causes beyond the reasonable contro! of the party obligated to perform, except that
Force Majeure may not be raised as a defense for Tenant’s non-performance of any obligations imposed
by the Lease with-regard to the payment of Monthly Base Rent and/or-Additional Rent.

‘Notwithstanding anything to the contrary coritained in this Lease, Force Majeure shall excuse the
performance of such party for a period equal to any“such prevention, ‘deldy, stoppage or- inability.
Therefare, if this Léase specifies a time period for performance of an obligation by either party,-that time
period shall be extended by the period of any delay in such party’s performance caused by a Force
Majeure. o T

-ARTICLE 22
QUIET.ENJOYMENT

Section 22.1. Quiet Enjoyment. Teriant, upon keeping; obsérving and performing &ll of the covenarits
and agreéments of this Lease on its part to be kept, observed and perforted, shall lawfilly and quieily.
hold, occupy and enjoy the Premises diring the Term, subject, however, to the covenants, agreemenits,
terms, provisions and-conditions ‘of this Lease and 1o the underlying mortgages {(and Ground Lease, if
any) to which this Lease is subject and subordinate, as hereinbefore set forth.

ARTICLE 23
RELOCATION

Section 23.1. Relocation. ‘Landlord shall have' the right at any time during thé Term hereof, upon
giving Tenant not less than sixty (60) days prior written notice, to provide and furnish Tenant with space
elsewhere in the'Retail Centef of approximately the same size as the Premises and remove and place
Tenant in such space, with Landlord o pay all téssonahle cdsts and expenses incurred as a result of guch
removal of Ténant. Should Tenant refuse to pertiit Landlord to move Tenant to such new space at the
end of said sixty (60) day period, Landlord shall have the right to cancel and terminate’ this Lease
effective ninety (90).days from the datc of origina! nglification by Landtord. If Landlord moves; Tenant
to such new space, this Lease and each and all'of its terms, Govenants and conditions shall rernain in full
force and effect and be deemed ‘zpplicable to such new space, and such new space shall thereafler be
deemed ‘to' be ‘thé Premises as ‘though Landlord and Tenant had entered into an ‘express written
amendment of this Lease with respect thereto. If the substitute Premises are smailer than the Premises as
they existed before the relocation, Rent and other monies payable hereunder by Tenant shall be rédiced
proportionately.

_ARTICLE24 =
OFTIONS TO EXTEND TERM

Section 24.1. Options to Extend Term. Provided Tenant is not in material default after the expiration
of notice and the opportunity to cure-any applicable cure period on the date or at any time during the
‘remainder of the Term' after Tenant gives nofice lo Landlord of Tenant's intent to exercise its rights
pursuint to this Articlc 24, Tenant is given the option two.(2) separaicly exercisable options to extend
the term each for two additional five (5) year periods (the “Extended ‘Term"), commencing period (each,
ag “Extended Term” and collectively, the “Extended Termis™), the first of which' Extended Tenn would
commence the next calendar day after the éxpiration of the Term (thé “Option™). The Option initial Term
and the sécond of which Exténded Term woiuld commence the next calendar day after-the expiration of
the first Extended Term (each, an “Option” and callectively, the “Options”). The Options shall apply
only to the entirety of the Premises, and Tenant shali hidve no right to exercise the either Option as to
only a portion of the Premises, References in this Lease to the “Term” of this Lease shall mean the
‘initial Term of this Lease as extended by the Extended Termy(s), as applicable.

Tenant’s excréise of an-Option is contingent upon Tenant giving written notice to Landlord {the
“Option Notice™) of Tenant's election 1o exercise its rights pursuant to the applicable Option by Certified.
SYB/WANTON GROUF BTWD, LLCAGApril 25, 2006

s LA\

Tnitias T Tl tmitial




Mail, Return Recsipt Requested, no less than six (6) months prior to the then applicable date of the
expiration of the Term.

Section 24.2. Monthly Base Rent and Percentage Rent Payable. As the Monthly Base Rent payable
by Tenant during each Extended Term (“Option Rent”), Tenant shall be equal to the Fair Market Value
of the Prernises for the as of the cormiencement date of the applicable Extended Term. The term “Fair
Markeét Value” shall be defined as the effective rent reasonably achievableé by Landlord, aiid shall
include but not be limited to, all economic benefits obtainable by ].andlord, such as Monthly Base Rent,
(including periodic Fixed Rent adjustmenis), Additional Rent in the form of Operating Expense
reimbursements, and any and all other monetary or. non-monetary consideration that may be given in the
market place to a non-renewal tenant; as is chargeable for a similar usc-of comparable space in the
geographic arca of the Premises. The Percentage Rent shall be calculated during each Extended Term in
the same mannet ag provided in this Lease for the initial Term.

Said computation shdll specifically be based on the Premises in its “as-is” condition, without
payment of any brokerage commission to any broker. If either Landlord or Tenant elect to'have a broker
represent themh during negonatmns for extension of'the Term, and/or Tenant requests the installation of
any further improvements into the Prefnises, the cost of such fmproveiments to be made andfof
commissions to bé paid shall be amortized over the applicable Extended Term on a straight:line basis,
glth mtetxt thereon at ten percent {10%), by appropriately increasing the Fair Market Value prcvmusly

etermin

Landlord and Tenanl ‘shali have thirty (30) days (the *Negotiation Pericd™) after - Landlord
receives the Option Notice in which to agree on the Fair Maiket Value. If Landlord and Tenant agree on
the Fair Market Value during the Negotiation Petiod, they shall nnmedm.tely execute an amendment to
the Lease extending the Term and stating the Fair Market Value.

Section 24.3. Appraisers-to SetFixed Rent. If Landlord and Tenant are unable to agree on the Fair
Market Value duting the Negotiation Period, then:

g) Within five (5) days after the expiration of the Negotiation Period, Tenant shall have the right to
void the Option . Notice by hand delivery of written notice (the “Permination Nohcc”) {o
Landlord within such five (5) days period, and the Lease shall expire on the Termination Date;
or

b) If the Termination Nouce is not timely delivered by Tenant, Landlord and Tenant, each at its own
cost, shall select an mdepcndent feal estate appraiser with at least ten (10) years, full-time
oommermal appraisal experience in the area in which the Premises are located, and shall provide
written notice ‘to the other party of the identity and address of the appraiser so appointed.
Landlord and Tenant shall make such selection within ten (10) days after the expiration of the
Negotiation Period.

c) Within thirty (30) days of having been appointed to do so (the “Appraisal Pcnod"), the two (2)
appraisers so appomted shall meet and set the Fair Market Value for the Exfended Teim. In
setting the Fair Market Valuc, the appraisers shall solely consider the use of the Premises- for
general office purposes.

Section 24,4, Failure by Appraisers to Set Fair Market Value, If the two (2) appointed appraisers
are unable to agree on the Fair Market Value within ten (10) days after expiration of the Appraisal
Period, they shall elect a third appraiser of like or better qualifications, and who has not previously acted
in any capacity for elthcr Landlord or Tenant. Landlord and Tenant shall each beat’one half of the costs
of the third appraiser’s fee.

"Within thirty (30) days after the selection of the third appraiser (the “Second Appraisal Period”)
the Fair Market Value for the Exlended Term shall be set by a majority of the appraisers now appointed.

Tf a mojority of the appraisers are unable to ‘set the Faif Market Value within the Second
Appraisal Period, the three (3) appraisers shall individu e'-zl.flrender sepa:ate appraisals of the Fair Market
Valve, and their three (3) appraisals shall be added together, then divided by three (3); resuliing in an
average of the appraigals, which shall be the Fair Market Value during the Extended Terrmn.

However, if the low appraisal or high appralsal varies by more than Ten Percent ten pcrccm
(10%} from the middle appraisal, ‘then one (1) ot both shall be disregarded. If only one (1) appraisal is
disregarded, the remaining two (2) appralsala shall be added togothér and their total divided by two (2),
and the fesulting average shall be the Fair Market Value. If both-the low and high appraisal are
disregarded, the rmddle appraisal shall be the Fair Market Value for the Premises during the Extended
Term. The appraisers shall immediately notify Landlord and Tenant of the Fair Market Value so
established, and Landlord and Tenant shall immediately éxecute an arhendment to the Leise, extendmg
thfag‘lfsTed.and revising the Fixed Monthly Base Rent payable pursuant to the Fair Market Value so
&5

Landlord or Tenant's failure to exccute such amendment establishing the Fair-Market Value

i

5£ within fifteen (15) days after the other - party’s request therefor shall constitute a naterial default under
- the Lease, and if Tenant is the pa:ty failing to so execute, this Option shall become null and void and of
@ o further force or-effect,

h Section 24.5. No Right of Relnstatement or Further Extenslon. Once Tenant hes either failed to

gxercise its rights to extend the term pursuant fo.this Asticle 24 or failed 10 execute the amendment
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called for hereunder, it shall have no right of reinstaterent of its Option to Extend the Term, nor shall
Tenant have any right to a further or second extension of the Term beyond the period stated in

Section 24.1 heréinabove,

Section 24.6. No Assignment of Option. This Option is personal to the original Tenant signing the
Lease, and shall be null, void and of no further force or effect as of the date that Tenant assigns the Lease
to an unaffiliated entity and/or subleases more than forty-nine percent’(49%) of the-total Rentable Area

of the Premises.

1IN WITNESS WHEREOF, Landlard and Tenant have duly executed this Lease as of the [ater of

the date(s) written below.

LANDLORD:

SAN VICENTE PLAZA,

a Califormnia limited parnership.

By: DOUGLAS, EMMETT AND COMPANY,
© itsagent

By: LM wat 3 Vg

Michael J.-Means, its Senior Vice President

Dated: 544 E'M b

SVP/WANTON GROUP BTWD, LLC/LG/Apri 25, 2006

TENANT:

WANTON GROUP BTWD, LLC,

a California lithited liability company,
d/b/a Chin Chin BTWD -

N&mei ‘ Sd’tqeg, Ze-f,'

Its: J/é’z?zv&q,‘u . L
By:
Name:
Tts:

Dated: 5‘//;( _

v
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EXHIBIT A
PREMISES PLAN

Suite 201 at 13740 San Vicente Boulevard, Los Angeles, California 90049
Rentable Area: approximately 3,465 square feet
Usable Area: approximately 3,354 square feet

SVPIWANTON GROUP BTWD, LLC/LG/Aprl 25,2006
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EXHIBIT A-1

0a/7i/2806 11376 3166221573

GENERAL PLUMB{NG SERVICES 83748 Agua'Duloa Ty R, A Sulics, CA 313804889

lmteammpw QVartaon pat: (BD0; ATH14T5 £ {310) 6307
cuuramormwmaﬁi - FAX [310) 914-5¢28
ESTIMATE
1=mm- o

—OTL

WTw‘

Doiiges Einmett Maragement JohSERVICE

11728 9an Vickats Biva, 19 320 210

bet Angeles, A 9064 Fax: 3106201573

Min: Mmlonis

Ree Cfin Cens

Duarawny;

Pariyour iequeat we are paatad fe submR our eetimotn for work ss follows:
Rermove and replaca hot aid ctid water plgksg i restoursnt space,

REA20G Miir SuppeY b fromi sremsuma notucing valve on -1 into resturant
Hutwaztor piping to b insuisted 96 Necussary.

Workctn ber soheutsd by et digtiriwnca of tafaits,

Notm: }
Wk and coing patch End08pair by others nd riet ncluded.

Totnk $15676,00
et YIET5.C0
ACCODNG DYy v PHETE W, Dato -
" THanX you for considering Sanerat Servces
Estimats good fir thinty mmug chenge
Custornar Capy
SVP/WANTON GROUP BTWD, LLC/LG/April 25, 2006 -3/\,
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EXHIBIT B-1
CONSTRUCTION BY TENANT DURING TERM

1. If Tenant wishes to make a Tenant Change, as specified-in Section 12.12 of the Leasc, such Tenant
Change shall be completed pursuant to the provisions of Section 12.12 of the Lease arid this Exhibit B-1.
Tenant shall bear ail costs of said Tenant Change, which shall be paid directly fo Tenant’s general
contractor (“Contracter”).

2. Contractor shall complete comstruction to the Prémises pursuant to the final Plans and Specifications
approved in writing by Landlord and Tenant (the "Tenant Change"), in complance with all applicable
codes and regulations: Tenant's selections of finjshes and matanals shall be mdicated on the Plans:and

-Speclﬁcahons and ‘shall be equal to.or better than the minimum Building standards and specifi¢ations.

All'work not shown on the final Plans and Spec:lﬁcanons, but which is to be included in the Tenant
Change, including but not limited to, telephone service iristallation, furnishings -or ‘cabinetry, shall be
instatled pursuant to Landlord's reasonable directives. -

3. Priorto oommeucmg any work:

a) Tenant's proposed Contractor and the Contractor’s proposcd subcontractors and suppliers shall be
approved in writing by Landlord, which’ approval shall not be unreasonably withheld, conditioned of
‘delayed. As a condition of such approval, so long as the same are reasonably cost corpetitive, then
Contractor shall use Landlord's Heating, Venting, and Air-conditioning, plumbing, and elettrical
subcontractors for such work.

b) During completion of any Tenant Change, neither Tenant or Contractor shall permit any sub-
contractors, workmen, laborers, material or equipment to come into or upon the: Building if the use
-thereof, in Landlord's reasonable judgment; would violate Landlord’s agréement iwith iy union
.provndmg work, Iabor or services in or about the Building.

¢} Contractor shall submit to Landlord and Tenant a written bid for completion of the Tenant- Change.
Said bid shallinclude Contractor's overhead, profit, and fees, arid; if the proposed Tenant Charige is
for cosmetic work in excess of $5,000 in aggregate value per occurrence or for structural work of any
kind, Contractor shall:

1 pre-pay to Landlord’s managing agent $250.00 as partial payment of said managing agent’s
construction administration fee, as specified heréinbelow, and

il upon completion of 5aid Tenant Change, pay an administrationi fee for supervision of said Tenant

Change equal to:fifty dollars ($50.00) per hour, to a maximum of seven:.and one-half percent

* (7.5%) of the total cost of the Tenant Change, to’ defray said agent s costs for supervision of the
construction; ‘

4. Tenant or. Comractor shall subinit all Plaos and Spulﬁcahons to Landlord, and no work on the
Premises shall be comménced before Tenant has recéived Landiord's final written approval thereof|
which shall not be unreasonably withheld, delayed or conditioned. In addmun, Tenant shall reimburse
Landlord for any and all of Landlord’s dut of pocket ¢osts incurred in reviewing Tendnt’s plans for any
Tenant Change or for any other “peer review" work associated with Landlord’s review of Tenant’s plans
for sny Tenant Changs, mclud.mg, without limitation, Landlord’s out of pocket costs incufred in
engaging any third pmy engineers; contractors, consultants or design spemahsts Tenant shall pay such

costs to Landlord within five (5) bisiness days after Landlord’s delivery to Temant of a copy of the
invoice(s) for such work.

5. Contractor shall complete all architectural ‘and: plannirig review and obtain all. permit, including
sighage, reqaired by the city, state or county in which thé Premises are located; and’

6. Contractor shall submit to Landlord verification ‘of public lability and worker's compensauon
insurance adequate to fully protect Landlord and Tenant from and against any and all liability for death
or injury to persons’ or damage to property cansed in or about or by reason of the construction of any
watk done by Contractor or Contractor's subcontractors or suppliers.

7. Unless otherwise waived in writing by Landlord,- whlch waiver shall be'i m Landiord’s sole discrefion,
Contractor shall provide. payment and performance botids in &n amount ‘equal to 100% of the estimated
amount of Tenant Change, 25 specified to Landlord pursuant {6 Paragraph 2 ().

8. Contractor and Contractor s subcontractors and suppliers shall be subject to Landlord's reasonable
administrative confrol and supervision., Landlo shall provide Coritfactor and Contractor's
subcontractors and supplicrs with reasonable access to the Premisas.

9, Duwring -constnictiof of the Ténant Change, Contractor shall .adhere to the procedures contained
hereinbelow, which represent Landlord’s minimum requiremerits for completiori of the Tetant Change.

10. Upon completion . of the Tenant Change, Tenant shall providé Landlord with siich Svidence -as
Landlord fay reasonably request that the Contractor has been paid in full, and Contractor shall provide
Laridlord with lien releases as requested by Landlord confirmation that no liens have been filed agairist
the Premises or the Building. If any hens arise ajzainst the Premises ot the Building s a résult of the
Tenant Change, Tenant ghall immediately, it Ténant's sole expense, remove such liens and provide
Landlord evidence that the title to the Building and Premises have been cleared of such liens.

11. Whether or mot Tenant, or Contractor timely completé the Tehiant Change, nléss the Leaso is
otherwise terminated pursvant to the provisions coritdined therein, Tenant acknowlédges and agrees that
Tenant's obligations under the Lease fo pay-Fixed Monthly Rent and/or Additional Rent shall continue
unabated.

|
| .
SVPAWANTON GROUP BTWD, LLC/EGYAR 25, 2006 ° 3«
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EXHIBIT B-1
CONSTRUCTION BY TENANT DURING TERM (continued)

CONSTRUCTION POLICY
The following policies outlined are the construction procedures for the Building. As a material
consideration to Landlord for granting Landlord's permission to Tenant to complete the.construction
contemplated hersunder, Tenant agrees to be bound by and follow the provisions contained hercinbelow:
1. Administration .
8) Contractors to notify the management office for the Building prior to starting any work: All jobs
mist be scheduled by the general contractor or-sub-contractor when no general contractor is being
used,

b) The general contractor is to ‘provide t_hé.BuiIdir_i‘g"Mahag’ex with a copy of the projected work

schedule for the suite, prict to the start 6f construction.
¢) Contractor will make sure that at least one set of drawings will have the Building Manager's initials
approving the plans and a copy delivered to the Building Office.
d) As-built construction, iricluding mechariical drawings and air balancing reports will be submitted at
the end of each project. ' ) '
€) The HVAC contractor s to provide the following items to the Building Managér upon being
awarded the ¢ontract from the general contractor:. C o .
) A plan showing the new ducting layout, all supply and return air grille locatioris and ‘all
thermhostat locations, The plan sheet should also include the location of any fire dampers.
i) An Air Balance Report refiecting the supply air ¢ acity throughout the suite, which is to be
given to the Chief Building Engineer at the finish'of the HVAC installation.

1) All paint bids should reflect a one-time touch-up paint on all suites. This is to be ‘completed
" approximately five (5) days after miove-i

-in date,

g} The.general contfactor must provide for'the removal of all trash and debris arising during.the course
of construction. At no time are the building's trash compactors ‘and/or dumpsters to be tsed by the
general -contractor's clean-up crews for the disposal ‘of any’ trash or debris ‘accuriulated during
construction. The Building Office assuraés no responsibility for bins, Contractor is to monitor and
resolve any problems with bin usage without involving the Builditig Qffice. Bins are to be emptied
on a regular basis and never allowed to overflow. Trash is to be placed in the bin.

h) Contractors will indlude in their proposals all costs to inélude: parking, elevator service, additional

‘security (if required), restoration of carpets, etc. ‘Parking will be validated .only if contractor is
working dircctly for the Building Office.

i) Any problems with constriction per the plan, will be brought to the aftention of and documented to
the Building Manager. Any changes that need additional work not described ‘in-the bid will be
approved in writing by the Building Manager. All contractors doing work on this project should first
verify the scope of work (as statéd on the plans) before submitting bids; riot after-the job has started.

2. Building Facllities Coordiaation

a} -All deliveries of material Will be made through the parking lot entrance, 7

b) Construction miaterials and equipment will not be stored in any area without prior approval of the
Building Manager, C

¢) Only the freight elevator is to be used by construction personnel and cquipment. Under no
circumstancés aré ‘construction personnel with materials and/or tools to use the "passenger”
elevators. :

3. Housekeepiing . o

a) Suite é:ilsrance'_doors are to remain closed at all times, except when hauling or.delivering constiuétion
materials.

b) All constructior done of the propeity that requires the use of lobbies or-common area corridors wilf
have carpet 6r other floor protection. The following arethe.only prescribed methods allowed:
) Mylar: Extra heavy-duty to be taped from the fréight élevator to the suite under construction.
i) Masonite: 1/4 inch Panel, Taped to floor and adjoining areas. All corners,.¢dges and joints to

-have adequate anchoring to provide safe and “trip-free" transitions. Materials to be'extra heavy-
duty and installed from freight elevator to the suite under constniction,

¢} Restroom wash basins will ot Be used to fill buckets, make pastes, wash brushes, etc. If facilities
are required, arrangements for uti]it_y. closcts will be mac_!c with the Buildiqg Office.

d) Food and related linch debris are not to be left in the suite ‘urider construiction.

€) All areas the general-contractor or their siib-contractors ‘work in must-be kept clean. Al suites the
_Benoral contractor works in will have consiruction debris removed prior to ‘completion inspection.-
This includes dusting"of all window. sills, Light diffusers, cleaning 6f cabinéts and ‘sinks. ~ All
‘common areas are to be kept cleari of building materials at all tires so as to-allow tenants access to
their suites of the buiilding,

4, Constraction Reguirements

) All Life and Safety and applicablé Building Codes will bé strictly.enforced (i.e. tempered glass, fire
dampers, exit signs, Stoke detectors, alarms, ctc.). Prior coordination with the Building Manager is
required. )

SVR/WANTON GROUP BTWD, LLCAGY April 25, 2006 Bi-2 Ve -u
itiad Initial Tnitial

Initial




b)
c)
a)

€)

g)

h)

0

a)

‘ EXHIBIT B-1
CONSTRUCTION BY TENANT DURING TERM (continued)

Il

Electric panel schedules must be brought up to date identifying all new circuits added.

All efectrical outlets and lighting circuits are to be properly identified. Outlets will be labeled on
back side of each cover plate. '

Al electrical and phone ¢losets being used must have panels replaced and doors shut at the end of
cach day's work. Any electrical closet that is opened with the panel exposed must have a work
person present. ' _
All electricians, telephorie personnel, ¢tc. will, upon completion  of their respective projects, pick up
and discard their trash leaving the telephone and electrical rooms cleati. If this is nat domnplied with,
4 clean-up will be conducted:by.the building janitors and the general cofitractor will be back-charged
for this service. : ' : A )
Welding or burning with an open flame will not be done without prior approval of the Building
Manager, Fire extinguishers must be on hand at all times,
All "anchoring” of walls or supports to the concrete are niot to be done during notal working hours
(7:30 AM - 6:00 PM; Monday Ihrough Friday). This work:must be schieduled before or dfter these
hours during the week or on the weekend. )
All core drilling 'is not'to be doné during hormal ‘working hours (7:30. AM - 6:00 PM, Monday
throngh Friday). This work mist be scheduled before or after these hours during the week or on.the
weekend. h
All HYAC woik must be inspected by the Building Engineer. Thé following procediires will be
followed by the general contractor: _ N N
D A preliminary inspéction of the HVAC work in' progress will be scheduled through the Building
- Ofiice prior to the reinstallation of the ceilifig grid, - ;
if) A second itispection of the HVAC operation will also be scheduled through the Building Office
‘and'will take place with the attendance of the HVAC confractor's Air Balance Engineer. 'This
inspection will take place when the suite in question is ready to be air-balanced,
ifi) The Building Engineer will inspect the constriction on & periodic basid as well.
All eiisting thermostats, ceiling tiles, lighting fixtures and air conditioning grilles shall be saved arid
turned over to the Building Engineer.
Good housekeeping rules-and regilations will be strictly eitforced. The building office and

engineering department ‘will do .everything .possible to make your job 'easier, However,
contractors Who do not observe the construction policy will not be ailowed to perform within this
building, The cost of repairing any damages that aré cansed by Tenant or Tenant's contractor
during the course of construction shall be deducted from Tenant's Allowance or Tenant’s Security

Depostt; as appropriate.
LANDLORD: ' TENANT;
SAN VICENTE PLAZA, WANTON GROUP BTWD, LLC,
a California limited partnership a California limited liability company,
By: DOUGLAS, EMMETT AND CoMpANy, O/V/8 ChinChinBTWD .
a California corporation,
its agent '

Dated: _ 5’/)5/@'%_

By i o’

Michael 3. Mcans, Senior Vice President -
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EXHIBIT C
RULES AND REGULATIONS

Tenant and Tenant's agedts, clients, contraiors, émployees, invitees, or licenséss (collectively
“Tenant’s representatives™) shall not loiter in-the Retail Center.or in the landscaped areas or other
driveways, entrances and exits to the Retail Center. Tenant-and Tenant's representatives shail only
use the same as passageways to and from theit respective work areas.

Tenant shall not leave open any doors leading into the Common Area from the Preimises, Tenant
shall not permit the water closets and/or urinals to be used for any purpose other than those for which
they were constructed, nor permit rubbish; newspapers or other substances of any'kind to be thrown
into them. Tenant shall not mark, drive nails, sérew or drill into, paint, in any -way deface the
exterior walls, oof, foundations, bearing walls or pillars of the Retail Center without the prior
written consent of Landlord. The expense of repairing any breakage, stoppage, or damages resulting
from Tenant -or Tenant’s- representaiives violating' this rule shall_be reimbuized to Landlord by
Tenant immediately after receipt of a statement therefor from Landlord.

Tenant shall not affix or install any awning or-shade over or.in the show windaws or the exterior of
the Premises, except with the prior written consent of Landlord, which consent or “disapproval
thereof shall be.in'Landlord’s sole discretion. If Tenant desires window drop curtains to be installed
in the show windows of the Premises, the same may only be completed at Tenant’s sole-expense,
after first obtaining Lafdlord’s prior written approval, pursuant to the plans and specifications
reasonably required by Landlord. )

Tenant shall not permit any person or entity to bore into any wall and/or.cut or atach to any wire in

the Premises or Retail Center, except as previously approved in writing by Landlord.

Tenant shall bring into or use any machinery in the Premises any machinery of any kind without the
rior written consent of Landiged, which shall not be unreasonably withheld, delayed or conditioned.

Notwithstanding Landlord's approval of such equipment, Tenant shall not install arty machinery
which may cause any unreasonable noisc or'jar, or tremor to_the floors.or walls, .or which, ‘by.its
weight or size, might injure the floors'of the Premises. As gilch;-Landlord may litit the weight, size
and position of all safes, fixtures and .other equipment used in the Premises. In the event Tenant
shall require installdtion of any extra heavy equipment, Tenant shall notify Landlord of sech fact and
shall ‘pdy the costs of obtaining appropriate engineering and ‘structural analysis to designatc:the
appropriate place or places for such equipraent to be installed, &5 well as any stuctural bracing
required to accommodate the same, All damage done io the Premises or the Retai] Center arising out
of (he installation, removal, or continued existence of such exira heavy equipment shall be repaired
at Tenant’s sole expense.

Neither Tenant nor its agents, clients, contractors, directors, employees, invitees, licensees, officers,
pariners or- shareholders shall make nor permit aiiy loud, unusual of improper noises in -the Retail
Center, nor interfere in any way with other teriants or those having business with them, ‘nor bring into
nor keep within the Retail Centér any animal (other than those assist animals utilized in compliance
with any handicapped ‘ordinance) or ‘bird, or any bicycle or ather vehicle, ‘except as otherwise

“permitted in writing by Landlord.

Except as otherwise approved by Landlord in writing, Tenant shall not permit smoking to becur
insideof the Premises, nor in afeas other than those specifically designated for'the same within the

.Retail Center. Neither Ténant nor or its agents, clients, conirectors, directors, employees, invitees;
‘licensees, officers, partners or shareholders shall throw cigar or cigarctie bittts or other substances or

litter of any kind in or about the Retail Centér except in recoptacles placed therein for such purposes

by Landlord or govémmental guthoritics.

Tenant shall not permit Tenant’s agents, chents, coritractors, employees, ifivitees, or licensees, to use
aniy utility area, truck court, or other service ares reserved for use in connection with the conduct of

‘business except for the specific purpose for which permission to use such area is given.

merchandise to Tehant to foad and nload prior to the hours of opening for businegs t6 the general
public:at locations approved by Landlord.- :

Tenant shall not install, affix or use ;any signs or ‘other advertising mediim(s) within the Premises
which can be heard or experienced outside of the Premises including, wittiout limiting the generality
of the foregoing, flashing lighits, searchlights, loudspeakers, phonographs, radios, tglevisions or neon

Tenant will use-its best efforts to require vendors of Tenant to cause all trucks servicirng or &_elivering

.or laser signage.

Except with the prior written-consent of Landlord, neither Tenznt nor its agents, cli ents,-Contractors,
dtrecto;s, employecs, -invitees, licensess, -officers, partners or shareholders shall engage in the
following activities in, on or within any part of the Common Area serving the Retail Center;

‘a. Vend, peddle; or solicit orders for sale or -distribution of any merchandise, device, service,

periodical, book, pamphlet, or other matter whatsoever.
b. Exhibit any sign, placard, bariner, fictice; or other written material.
e Distribute any circular, booklet, ‘handbill; placard, or other material.
d. Solicit membership in any organization, g-rbup', or association or contribution for amy purpose.
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: EXHIBIT C
RULES AND REGULATIONS (continued)

e. Parade, patrol, picket, demonstrate, rally, or engage in any conduct that might tend to interfere
with or impede the iise of any of the commion area by any permittee, create a disturbance, attract
artention, or harass, annoy, disparage, or be detrimental to the interest of amy of the retail
establishments within the Retail Center.

f. Use any common area for any purpose when none of the retail establishments within the Retail
Center is open for business or employment.

g. Throw, discard, or'dgf)o_sit any paper, glass, .or extraneous matter of any kind, except in
designated réceptacles or create litter or hazards of any kind. :

h. Use any s6und-making device of aiiy kind of create ot produce in any manner noige or sound that
is annoying, unpleasant, or distasteful to any person located within or adjacent to the Retail
Center. .

I Deface, damage, or demolish any sign, display lighting, light fixture, landscaping, or other
improvement withini the Retail Ceniter or the property of customers, business invitees, or
employees situated within'the Retail Center. C

The listing contairied hereinabove is not intended fo serve as a limitation on the requirements
which Landlord may impose for the reasonable and orderly control of :the Retail-Center and/or its
Common Area, but 35 designed to indicate, in general, the intent of Liandlord for iige of the Common
Area, which is solely as a means of access dnd convenience in shopping at'the retail establishments
locatéd.in the Retail Center.

11. Tenant may not assume'or claim-any waiver of any rule or.regulation by Landlord unless Tenant
shall ha&@ received an express waiver of-one or more rules in writing, -executed in advance by
Landlord. ‘

12. Landlord reserves the right to.exclude or expel from the Retail Center any person who, in Landlord’s
reasonable judgment, is intoxicated or under the influence of liguor or diugs, and/or who shall in any
manner act in violation of the rules and regmilations of the Retail Center or jeopardize the reasonable
business expectations of the establishments located in the Retail Center.

13, Landlord resérves the right at any time to ¢hange or rescind any.one or more of these rules or
regulations or to make such other amnd further non-discriminatory and :reasonable rules and
regulations as may become neécessary. in Landlord’s reasonable judgment for the effective and/or
efficient management, safety, caré and cléanliness of the Premises and Retail Center, and/or for the
preservation of good order thersin, as well as for the vonveniente of other occupanis and tenants of
the Retail Center. Landlord shall not be liable to Tenant, itsagents, clients, contractors, directors,
employees, invitees, licensees, officers, partiiers of shateholdérs; or to any other person claiming by
or through ‘them 'for any other tenant or occupant of the Retail Center failing to comply with or
electing to violate the riles and regulations. Tenant's and Tenant’s agenis, clients, contractors,
difectors, employees, invitees, licefisees, officers, partners or chareholders compliance is miateral
consideration for Landlord entering ‘into this Lease, and ‘Tenant’s 6f Tehant’s agents, chents,
contractors, diféctors, employeés, invitees, licensees, officers, partners or sharcholders failure to so
comply shall be a' material breach of this Lease.

14, Tenant shall abide by any additiorial rales or regulations established during any event-or martial law,
or wh1fch are orderéd or requesied by any governmental -or military authority” having jurisdicfion
thereof,

15. In the event any inconsistency arises between these rules.and regulations or any further ‘or‘_modiﬁed

rules and regulations as issued from tinie to timé by Landlord-and the provisions of the Lease, the
provisions of the Lease éhall prevail.

LANDLORD: TENANT: L
SAN VICENTEPLAZA, 'WANTON GROUP BTWD, LLC,
4 Califoinia limited paitnership a Californiia limited liability company,
By: DOUGLAS, EMMETT AND COMPANY,  /b/2 Chin Chin BTWD

4 Califomia corporation,

1its agent : :

By: Leslast y Uy

Michagl J. Means, chiof Vice President

‘Dated: YL WX
By,
Name:
Title: _ ,
Dated: 9_/1 / o) .(
SVR/WANTON GROUP B'1WD, LLC/LG/APH] 25, 2006 .
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EXHIBIT D
SIGN CRITERIA

A, INTRODUCTION

. The intent’ of this sign criteria is to provide the guidelines necessary to achieve a visually
coordinated, balanced and appealing signage environment at San Vicente Plaza.’

Performance of this sign criteria shall be rigorously enforced and any nonconforming sli_gns shall
be removed by the Tenant or Tenant’s sign contractor.at Tenant’s expense upon demand by Landlord.
Landlord and the City of Los Angeles will retain full rights of approval of any sign used in the
Center. ' '

B.  GENERALLANDLORD/TENANT REQUIREMENTS

1. Each Tenant shall submit to the Landlord for written approval four (4} copies of the
detailed shop drawings of Tenant’s proposed sign, indicating confarmance with-the sign cfiteria herein
outlined. The drawing must include the building elevation to which the sign i attachs,

2, Tenant:shall pay for mantfacture.&f all signs and installation {including final conpection,-
transformers and all other Jabor and materials) and maintenance. _

3. Tenant or his sign confractor shall obtain all necessary permiits:

4., Tenant shall be responsible for fulfillment of all requirements of this sign criteria. Any
sign installed that is not in conformance with this sign criteria shall be removed at Tenant’s expense.
"~ 5. Landlord shall provide primary electrical service.
6. Tenant shall be fully responsibie for the operations of Tenant’s sign contractor.

C.  SCOPE OF SIGNS

1. Each Tenant shall be allovied one (1) sign,.consisting of individual illuminated letters not
to exceed 16” high. The maximum Iéngth ¢ the sign shall not exceed 70% of the frontage designated for
Tenant’s signage.

2, Signs shall be centered 'on-the lease frontage on the exterior wall of the preriises above
the glass storefrorit. ' o ‘

-3 Temporary signg of any type will ot be allowed. No additional advertisement, i.e,, flags,
pennants, cloth signs, banners or similar devices are permitted. 7

4. All shop Tenant signs shall consist of Plexiglas face channelume lefters with dark bronze
retums: Letters will ‘be illuminiated with neon tubing. Al ‘colors will b subject to approval of the
Landiord.

5. All signs and sign installation must comply with all local building electrical sign codes.

6.  For purposes of store identification, Tenant will be permitted to place upon each entrance
to its demised premises not more that 144 siiiare inches of-gold ledf lettsting not to exceed 2 inches:in
height, indicating hours of opération and telephone number. _

T Tenants shall display only their established tradename of their basic product name, ‘e.g,,
“Jon’s Jeans”, or combination thereof, Signs are to be used for identification of business only, not
products.

8. All penetretions of the building structure required for sign installation shall be sealed in
water tight condition shall be patched to maich adjacent finish.

9. No éxposed racéway, crois-overs, conduits, conductors, trafisformers, etc,, shall be
permitted. :

10.  Modifications fo the above sign criteria ‘scan ‘be ‘made only with: Landlord’s written
approval,

11. Landlord reserves the right to assign space for other tenant’s signage as designated on the
attachment hersto. ' ‘

D. OTHER PROVISIONS

1. Tenant Right and Obligation to Install Signage. Tenant’s right {and ohligation) to
install and maintain said. signage shall be subject to Tenant’s being open and operating its business under
the name “CHIN CHIN" in the entire Premises. Should Tenant fail to so aperate its business or should
Tenznt be-in default under the Lease (after the expiration of any applicable cure period), such signage
ghall upon the request of Landloid b remioved immediately at Tenant’s sole cost. The rights granted fo
Tenant pursuant to this Exhibit D are personal to the original Tenant signing this Lease and shall not
inure to the benefit of any assignee, unless otherwise stated herein, Tenant shall be obligated to install
signage within .two (2) months of the ‘Commencement Date of the Lease (the “Signage Installation

SVPAWANTON GROUP RTWD), LLCALG/April 25, 2006 - !
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. . . EXHIBIT D (Continued)
! SIGN CRITERIA

Date", Tenant acknowledges that if Tenant hds not instailed said signage on or prior to the Signagé
Installation Date, Tenant’s failure to install the signage is deemed 4 material breach of the Lease.
2. Signage Deposit. WAIVED,
. 3. Removal of Signage. At the expiration or €arlier termination of this Lease or as may
otherwise be required pursuant to this Exhibit D, Tenant shall, at Tenant’s sole cost, remove all signage

installed by Tenant, whether pursuant to this Exhibit D or-not, and restore the Premises and/or the Retail
Center to its original condition.

LANDLORD: TENANT:
SAN VICENTE PLAZA, WANTON GROUP BTWD, LLC,
a Californid limited partnership a California limited liability company,
By: DOUGLAS, EMMETT AND COMPANY,  {/b/a Chin'Chin BTWD
a California corperation,
its agent

Byf,___L.sJi.ai?_,"_:-f By Yo
Michael J, Means, Senioff Vice President Name: PN = .
. He: .  —
Dated: Zigivb Tlﬂe'—m'(aﬁ“éﬁ—m’;- ; L £=,

By
Nama:
Title:

| Dawed: _ &7y /[ zos &

]
SYH/WANTCN GROUP BTWD, LLC/LG/April 25,2006 . ;
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_ EXHIBIT G
PRO FORMA LETTER OF CREDIT

[BANK LETTERHEAD]

Attention: Rita Sitver, Controller
San Vicente Plaza

¢/o Douplas, Emmett and Company
808 Wilshire Boulevard, Suite 200
Santa Monica, California 90401

Létter of Credit No. _

Ladies and Gentlemen:

We hereby establish our Irrevocable Letter of Credit and avthorize you to draw on i:s at sight for the.
account of WANTON GROUP BTWD, LLC, a California limited liability company (“Applicant”) the
aggregate amount of 61é hundred sixty thonsand dollars ($160,000.00). ’

Funds under this Letter of Credit are available to the beneficiary hereof as follows:

Any and all of the sums heréunder may be dfawn down at-any time and from time to time from and
after. the-daté hereof by SAN VICENTE PLAZA, a California limifed partnership (“Beneficiary™) when
accompanjed by this Letter of Credit and a written statement signed by an authorized signatory of
Beneficiary, certifying that Beneficiary is entitled to make guch drawing pursuant tq the Lease, together
with a notarized certification by any such individual representing that such individual is authorized by
Beneficiary to take such action on’behalf of. ‘Beneficiary, and 2 sight draft executed and endorsed by such
individual. The sums drawn by Beneficiary.under this Lettcr.of Credit shall be payable upon demand
without necessity of notice.

This Letter of Credit is transferable in its entirety, without any limitation on the number of such
tranisfers. Should a transfer be desired, such transfer will be subject to the retumn to use of this advice,
together with written instructions.

The amount of each draft must be endorsed on ‘the reverse hereof by the negotiating bank, We
hereby agree that this Lefter of Credit shall be duly hanored upon presentation and delivery of the
certification speeified above. -

This Letter of Credit is effective immediately and shal} expire at 5:00 P.M., Pacific Standard Time
on March 31, 2016 (the “Expiration Date").

Notwithstanding the above expiration of this Letter of Credit, the term of this Letter of Credit shail
‘be automatically renewed for successive, additional one (1) year périods (with the Jast such one (1) year
period expiring no earlier than sixty (60) days after the expiration date of thet certain Retail Tease dated
April 25; 2006, (the “Lease™ by and between Applicant, as Tenant, and Bereficiary, as Landlord),
uniess, at least sixty (60} days prior to any such date of expiration, the undersigned shall give written
notice to Beneficiary, by cerfified mail, retum receipt requested and at the address set forth above or at
such other address as may be given to the undersigned by Beneficiary, that this Letter of Credit will not
be renewed; if being understood that if the ‘Applicant fails to maintain the Letter of Credit in the arpount
and in accordance with the terms of the Lease, Beneficiary shall have the right to present the Letter of
Credit to us for payment.

Our- obligation under this Letter of Credit shall not be uffected by any circumstances, claim or
defense, real or personal, of .any party as to the enforéeability of the Lease between Beneficiary and
Applicant or the validity of Beneficiary’s claim, it being understood that our obligation shall be that of 2
primary obligor and fiot that-of a surety, guarantor or accommodation maker.

Applicant shall pay all costs of, or in conmeetion with, this Letter of Credit, including without’
limitation, any fees associated with the transfer or assi pament of this Letter. of Credit by the Beneficiary.

This Letter of Credit is governed by the Uniform Customs and Practice for Documentary Credits
(1983) Revision), Intemational Chamber of Commerce publication 500.

This Letter of Credit sets forth in full the ferms of our undertaking, and such terms shall nat in any
way be modified, amended, Jimited, discharged, or terminated excepl by a writing signed by authorized
representatives of Benefictary and the undersigned on or before the Expiration Date.

Very truly yours,

SVE/WANTON GROUP BYWD, LLC/LGApril 25, 2006 :J—L« }’
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EXHIBIT H
1 LICENSE AGREEMENT

This LICENSE AGREEMENT i entered into as.of , by.and between SAN VICENTE PLAZA, a
California ‘limited partnership ("Owner”) and WANTON GROUP BTWD, 1LC, a California limited
liability company, d/b/a Chin Chin BTWD ("Licensee™) arid relates to.the following facts s

A.  Owner is the owner.of certain improved real property located-at 11740 San Vicente
Boulevard, Suite 201, Los Angeles, California 90049 (the "Property").

B,  Licensee is a tenant at the Property by reason of this written lease by and between Owner
and Licensec relative to approximately 3,465 rentable square feet of the Property leased by Licensee for,
a term of ten (10) years (the "Lease™). Tenant operates its restaurait business at the Property:

G, Licenste desires to be granted a limited license to exclusive use and occupancy of a
portion of the common areas of the Property for a period continuing until terminated by Owner as:
provided herein but no later than the términation of the term of the Lease, for' the piipase of placing
thereon tables and chairs, planters with trees and shrubbery anid for.serving.food and- beverages to its
restaurant custoniers and to install an awning (“Awning”) to the exterior of the Building Facade.

‘NOW THEREFORE, iii consideration of the covenants and mutual promises of the parties
hereto, it is agreed as follows:

1. Owner grants to Licénses -a limited license, in effect until terminated by Cwner as provided
‘herein or until the expiration of the term of the Lease, whichever ocours-first, to have reasonable use'of.
and access to the portion of the common areas of the Property which are outlined on Schedule 1 attached
hereto (the "Patio Area”) for the limited purposes of; (i) placin theredn tables and chairs, planters with
trees and shrubbery did for serving food and beverages to its restaurant customers; ang (ii) installing an
Awning to the exterior of the Building facade over the Patio Area as depicted on'Schedule 1. The
license (&) does not constitute a lease or hiring of ‘real piopérty of a deed to grant of an easerent by
“Owner;(b) shall be personal'to Licensée; and (¢) hdll not be dssignable without the express writter
consent of Ownet, which Ovinér may or may hot grant in its sole and absolute disereiion.

Licensee may have reasonable use and occupancy of the Pitio Area-ubject to the following
terms and conditions: (i) Licensee will submit to Owner for advance approval, which approval may be
withheld in the solé afid absolute discretion of Owner, fully detailed pians and specifications ‘of the
Awning, the plafiters, trees and shrubs; including the height of such trees and shrubs, a description of the
tebles and chairs including their material and color, the ideniification of the location of the planters,
tables and chairs, and any other information as may be necessary or Tequired by Owner which will enable
Owner to determine the appropriateness and acceptability of the improvements. All such improvements
and the conduct of Licensee's testaurant business in the Patio Area must meet or exceed all applicable
building, health .and safety, food -and beverage control laws, and other -applicablée” governmental
regulations; (if) Prior to commencing: the installation of the improvemerits déscribed in Subsection (iy
above, Licensee shall present cvidence thiit Liéenscc has:obtained all necessary permils and licenses
from .applicable governmental agencies which- will allow the necessary work and improvements' to be
perforimed and the business of the Licenses to be conducted at the Patio Area; (jii) Licensee will submit
for advance approval to Owner, which approval may bé withheld in the sole and absolute discretion of

er,'any proposed changes, deviation, variations or additions to the work or improyemeérits déscribed
in Subsection (1) above; and (iv) Licensec will pay any and all costs telated to ali suth improvements
including the cost of the tables and chairs, planters, trees, and shrubs_(and the repair and maintenance
thereof) and installation ¢osts of ihe Awhing.

2. ‘Upon the termination of the Agreement; including any termination by Owner as provided
hetéin, Licensee shall promptly remove all of its personal property and improvements from the Patio
Area including the :Awning and repeir any and all damage (including clean-up) that may be done to

Owncr's Property in ‘connection With' the -use and occupancy of the Patio Area contemplated in this
License Agreement, o related theteto, and restore the Patio Area and exterior of Building fagade to the
condition that it wés in prior to such improvements by Licenses. If the repairs and work are not
conimenced within seven days and completed within thirty days following written notice from Owner,
then Owner shall have the right to mike thé needed repairs and work at the expense of Licénsee and
shall be reimbutsed thierefor within thirty.days.of billing by Owner, ’

. 3. _During the term ‘of the Agreemént, Licensee shall pay for any and all maintenance and
repair of the Patio Area, Awning and the personal property and improvements located therein. Without

limitation of the foré'gpi_ﬁg;]..iééns'éef._éha]l be responsibie for znd shall pay for.the cost of maintaning the
Awning in good condition, and for the cost of tnmming and maintaining the trees and shrubs {including
the maritenance -of. any .maximum height limitations 6f the trees and shribs as may be reguired by
Qwner), the periodic rciar.g and painting of the chairs and tables, and routine janitorial; maintenance and
clean-up of the Patio Area. The determination of what maintenance and repiirs of the Patio Area,
Avwning and the personal property and improvements therein may be required shall be in the sole and
absolute discretion.of Owner, ' '

. 4. Licensee ghall promptly repair any and all dariage (includiiig clean-up) that may bé done
to the Property including the premises of any other tenant of the Property and any-personal property
therein in connection with the use 6f the Patio Area by Licensee as contemplated in this License
Agreement, ot related thereto. If the Tepairs are not commenced within seven days and completed within
thirty ‘days following Written rioticc from Owner, then Owner.shall havé the right to make the nieeded
tbep‘;vanus at the .cxpense of Licensee and shall be reimbursed therefor within' thirty days (of billing by

eT. '
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EXHIBIT H ,
LICENSE AGREEMENT (continued)

5. The use of the Patio Area by Licensee shall be limited solely 1o the specific purposes s&t forth in
this License Agreement and no struetures of any kind shall be erected or.placed thereon.

6. Neither Owner nor its agents, servants, émployees, coniractors or consultants shall be
responsible or liable for any damage whatsoever resulling from amy cause whatsoever {0 any property of
Licensee of any of its agents, cmployces, or contractors located at or about the Patio Area.

7. Licensec shall at all times keép the Patio Area in good and sightly condition so far as such
may be affected by Licensee's operations hereunder.

8. ‘Licensee shall-be responsible and liable for-any-and:all darnagq to structures Or propetty
of Qwner for injury to, or déath of, persons, due directly or indirectiy to Licensee's occnpation and use of
the Patio Area, and shall promptly pay any claim therefor.

9. Licensge shall indemnify and hold Ownet harmless against any and all loss, cost, liability
and expense, inchiding attomeys" fées, which Owner may incur as a direct.or indirect result of aniy of the
wiork and activities or rights of Licensee contemplated in this License Agreement. ’

. 10.  During the periods of this Agreement, Licensee will maintain comgrehensive general
liability insurance, including contractual liability coverdge for the indemnification in aragraphs 8'and 9
hereof, in the amount of at Jeast Twp Million Dollars (52,000,000.00) and will furnish a certificate of
such insurance to' Owner, prior tothe commencement of.any work or the installation of any.persoral
property or improvements {including the Awning) on the Patio Area; which shall reflect that Owner has
been named a$ an added insured under such policy for such purpose. Such certificate shail also state that
such insurance shall not be cancelled or reduced without thirty days prior written notice to Owner.

11.  Licensee shall promptly remove and clean-up any trash, dust, debris, ot other foreign
material from the Property and the Patio Area which results from any activities'of Licensee contemplated
herein.

12. .Upon completion of the installation of -the Jpersonal property and improvements
contemplated. in Paragraph 2 heréof, Licensee -shall provide cvidence: to Owner that Licensee has
ohitairied, at'its sole expense, ail necessary and appropriate governmental psrmits, licenses and approvals
relating to such installation .of such improvements including the Awning, and for the conduct of
Licensce's restaurant business from'the Patio Area.

13. At all times dufing the ‘installation of the ‘personal -property and improvernents
contemplated herein and the conduct of the restaurant business by Licensee in-the Patio Area, Licenses
shall use all reasonable efforts to keep.the noise at a'level so as not to disturb Ownér's tenants during
regular business hoars. ‘Licensee shall riot interfere with the tenancy or occupancy of any persons now or
hereafier using the Property or any activities being conducted thereat, i

. 14. In any action or proceeding to enforce any.provision hereof, or for damages by teason of
any:alleged breach'of this License -Agreement, or for.a declaration of such parly’s righis or obligations
hereunder, or, for any other judicial remedy, the prevailing party shall be entitled to be refmbursed by the
losing party for all costs and expenses incurred thereby, including but not limited to, such amount as the
court may adjudge to be reasonable attomeys' faes for the services rendered the party finally prevailing in
any such action or proceeding. i ' '

15.  This'License Agreement contains the entire understanding aiid agreerient between the
parties hereto with réspect to thé matters referred :to herein. No other representations, covenants,
undertakings, or prior or contemporaneous agreements, oral or written, Tegarding sich matters Which ‘are
‘ot specifically.contained and/or incorporated hefein by reference, shall be deemeéd in any way to exist or
to bind any of the parties hereto, except as spetifically set forth herein. The parties hereto acknowledge
thet each said party has not been induced ‘to enter into this License Agreement in reliance upon any
promises, representations, warranties or statements not set down in writing in’ the License Agreément.

16. ~ No provisions héréof.may be waived unless in wiitiig and signed by all parties hereto.
Waiver of any one provision herein shall not be deemed'to be a'waiver of any other provision herein.
This License Agreement may be modified or amended only by a written agreement executed by, all 6f the
parties hereto,

. 17. This License Agreemérit shall be construed in accordance with the laws of the State of Califoriia,
In the event this License- Agreement must be enforced by a court of law, the ‘parties héreby agree that any
such lawsuit shall be tri¢d by a court of the State of California and that venue of the action shall be in
Los Angeles Counity, -

18, This License Agreement may be execuied in one or more counterparts, each of which
shall be an original but all of which, together, shall be deemed to constitute'a single docundent. )

19. This License Agreement has béen jointly prepared and shall fiot be construed .as if
prepared by any party above. '

20, The covenants and burdens-of this License ‘Agreement shall be binding wmntil terrninated
by either party hereto at any time, upon service t6 the othier of written notice, or-upon the. expiration or
termination of the Lease (after which time said Covénants shall be autommatically extinguished). The
parties hereto recognize and understand that either party may terminate this License Agreement on any
day following the date first written above.ond that upon termination. Licensee shall rentove all personal
property and improvements from the Patio Area as provided in Paragraph 2-hereinabove,

.21, Any notice,’consent or approval {*notice") required of permitted to be given herciinder
shall be in writing and may be servid personally or by mail; if served by-mail it shall be addressed as
specified in the address which appears below the signature of the parties below. Any notice which is

"WANTON X ’ “H- -
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; ¢ ; EXHIBIT H
LICENSE AGREEMENT (continued)

personally served shall be effechve upon service; any notice given by mail shall be deemed effectively
given three (3) days after deposn in the United States mail, reglstercd or certified, postage prepald and

addressed to the address below. Either party may by written notice to the other from time to time specify
a different address for notice purposes.
|

LANDLORD: : TENANT:
SAN VICENTEPLAZA, | WANTON GROUP BTWD, LLC,
a California limited partnership a California limited liability company,

By DOUGLAS, EMMEIT AND COMPANY, 4%/ Chin Chin BTWD
a California corporatlon,

1ts agent
By: LA \LM/” 2 """“6
Michael J. Means, Semoﬂ?me President
Dated: X4 'D /04
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SCHEDULE 1 TQ PATIO LICENSE AGREEMENT

"Patio Area
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LICENSE AGREEMENT _
. b April 25, 2006
This LICENSE AGREEMENT is entered into as of[ by and between SAN VICENTE PLAZA, 2
California limitéd partnership ("Owner?) and WANTON GROUP BTWD, LLC, a California limited
liability company, d/b/a Chit Chin BTWD ("Licensee") and relates to the fnl]owin‘g-‘facts:
A.  Owner is the owner of certainimproved real property located at 11740 San Vicente
Boulevard, Suite 201, Los-Angeles, California 90049 (the "Property").

B, Licensee is g tenant at the Property by reason of this written lcase by and between Owner
and Licensee rélative to approximately 3,465 rentable square feet of the Property leased by Licensee for
a term of ten (10 years (the’ "Lease"). Tenant operates its restaurant business at the Property.

- €. Licensee ‘desires 1o be granted a limited license té exclusive use and ofcipancy of &
portion of the common arcas of ‘the Property for 4 period contimuiing until terminated by Owner as
provided herein but To later than the termiination of the term of the Lease, ‘for the purpose of placing
thereon tables and chairs, planters with trees and shrubbery and for serving food and beverdges to its
restaurant customers and to instalt an awning (“Awning™) to the éxterior of the Building Facade,

NOW THEREFORE, in consideration of the covenaiits anid mutual promises of the parties
hereto, it is agreed as follows: '

1. Owner gidnts to Licensee 4 limited license, in' effect unfil terminated by Owner as provided
herein or until the expiration. of the term of the Lease, whicheveroccurs fifst, to have reassnable use of
and access to the portion 6f the common areas of the Property which 'afe outlinéd ofi Schedule T aftached
hereto (the "Patio Area”) for the limited purposes of:.(i) placing thereon tables and chairs, planters with
tres and shrubbery and for serving-food and beverages 16 its restatrant customers; and (i) installing an
Awning 1o the exierior of the Building facade over the Patio Area as depicted on Schedule 1. The
Yicense (g) does not.constitiite & lease or hiring of real property or & deed to grant of-an easement by
Owner; (b) shall be personal to Licensee; end (¢) shall not be ‘assignable without the express written
consent of Owner, which Owner may or may not grant i1 its soleiand -absohite discretion,

Licensee' may have reasonable ise and occupancy of the. Patio Area subject to the following
terms and conditions: (i) Licensee will submit to Owner. for advance approval, which approval may be
withheld in the.sole and absolute discretion of Qwner, fully detailed pians and specifications of the
Awning, the planters, trees and shruibs, inclnding the héight 6f siiéh tress and shrubs, 2 description'of the
tables and’chairs inciuding their material and color, the identification of the Jocation of the planters,
tables and chairs, and any other information as may be necessary or reqiired by Owner which will .
enable Owner to determine the appropriateness and -acceptability of thé®improvements. -All such
improvements and the conduct of Licenseé's restaurant business in the Patio Area muat meet or exceed
all. applicable building, hedlth and safety, food and beverage control ‘laws, and :other applicable
govenmental regulations; (ii):Prior to commencing the installatioi of the improvements described in
Subsection (i) above, Licensee shall present evidence that Licensee has obtained 4il fiecéssary permits
and licenses” from applicable :governmentdl agencies which will allow thé necessary work and

improvements to be perforimed and the businéss of the Licensee fo be conducted at the Pafio Area; (iii)

Licensee will submiit for advance approval to Owner, which approval miay be withhéld in the sole and

-absolute diseretjon of Owner, any proposed changes, deviation, variations of additions to the work or

improvements described in Subsection (i) above; and (iv) Licensee will pay any and all costs related to
all such improvements including the cost of the tables and chairs; planters, trees, and shrubs (and the
repair and maintenance thereof) and installation costs of the Awning,

2. Upon the termination of the Agreement,-in¢liding vy termination by Owner as provided
herein, Licensee shall promiptly temove all of its personal property and improvements from the Patio
Area including the Awning and repair any and all damage (including clean-ip) that may be done to
Owner's Property in connection ‘with the use and occupancy of the Patio Area contemplated in this
License Agreement, or related theteto, ind restore the-Patio Area and exterior of Building fagade to the
condition that it was in prior to such improvements'by Licensee. 'If the repaifs aid work are not
commenced -within seven days and-completed within thirfy days following writién notice from Owner,
then Owner shall have the right to make the necded repairs arid work at the expense of Licensee and
shall be reimbursed therefor within thirty days of billing by Owner.

.. 3. ‘During the term of the.Agreement, Licensee shall pay for'any and all mdintenanice afid
repair of thé Patic Area; Awning and the personal propeity and improvements located thérein. Without
limitation of the foregoing, Licensee shall bie résponsible for atid shall pay for the cost of maintaining
the Awning in good condition, and .for the cost of timming and maintaining the irees and shrubs
{irpqlu’din% the maintenance of any maximum height limitations of the trees and shrubs as may be
required by Owner), the periodic repair and painting of the chairs and tables, ‘and routine janitorial,
maintenance and clean-up of the Patio’ Ared. The determination of what maintenance and repairs of the
Patio Ares, Awriing and the personal property and improvements therein may be required shall be in the
sole drid absolute discretion of Owner. ; '

4, Licensec shall promply repair any and alt damage (including clean-up) that-may be done

to the Property includinig the premises of any other tenant of the Property ‘and any personal, property

therein in comnection with the use of 'the Patio Area by Licetisée as contemplated in this License

Agreement, or related thereto. .If the repairs are not cormenced within seven days and completed

within thirty days following written riotice from Owner, ‘then ‘Qwner shall have the right to make the

gécged repairs at the expense of Licensee arid shall-be reimbursed therefor within thirty days of billing
y Owner. |

SYPAWANTON GROUP BTWD, L1C/LG/Apri] 25, 2008

“Titial Initl Initial Initial



LICENSE AGREEMENT (continued)

5. The use of the Patio Area by Licensce shall be limited solely to the specific purposes set forth in
this License Agreenient and no structures of any kind shall be erected or placed thereon.

6. Neither Owner nor its agents, servants, employees, contractors or ‘cansultants shall be
responsible or liable for any damage whatsoever resulting from any cause-whatsoever to any property of
Licensee of any of its agents, employees, or contractors located at'or'about the Patio Aréa,

7. Licensee shall at-all times keep the Patio Area in good and sightly condition so far as
such may be affected by Licensee's operations hereunder.

8. Licensee shall be responsiblé and Jiable for any and all damage to structures Or property
of Owner for injury.to, or. death 6f, persons, due directly or indirectly fo Licensee's occupation and use
of the P.gtio Area and shall promptly payany. c_laim‘ therefor. '

9. Licensee shall indernify and hold Owhner harmless agdinst any and all loss, cost, liability
and expense, including attorneys' fées, which Owner may incur as a direct or indirect result of any of the
work and activities or rights of Licensée contemplated in this License Agreement.

10.  During the périods of this Agréement, Licerisee will maintain comprehensive general
liability insurance, including contractual liability coverage for the indemnification in Paragraphs 8-and 9
hereof, in the amount-of at least Twp Million Daollars™($2,000,000.00) and will fummish a certificate of
such insurance to Owner, prior to the commencement of any work or the installation of any. personal
property or improvements (including the Awming) on the Patio Area, which shall reflect that Owner has
been fiamed as an added insured under such policy for such purpose. Such certificate shatl ‘also state
that such insurance shall nol be cancelled or reduced without-thirty days prior writted notice to Owner.

. 11, Licenses shall promptly remiove and clean-up any trash, dust, debris, or other foreign
material from :the Property and :the Patic Area which results from any ‘activities ‘of Licensee
contemplated herein, '

12, "Upon complétion of the iostallation of ‘the personal property ind improvements

contemplated in Paragraph 2 hereof, Licensee shall provide evidence to Owner that Ligensee 'has
obtained, at its sole expense, all necessary and appropriate governmental permits, licenses and approvals
relating to such installation of such improvements including the Awning, and for thé Condict of

Licensee's restaurant business froim the Patio Ared. ‘

.13 At all times during the insiallation .of the personal property and improvements
contemplated herein and the conduct of the restaurant business by Licensee in'the Patio ‘Area, Licefisee
shall.use all reasonable cfforts to keep the noise at a level so as not to disturb Owner's tenants during
regular business hiours. Licensee ghall not interfere with the tenancy or eccupancy of any persons now
or hereafter using the Propeity or any activities being conducted thereat. '

_14.  Tn any action ot proce eding to efiforce any provision hereof, or, for damages by feason of
any dlleged breach of this License Agreement, or for.a declaration of such party’s rights or ohligations
hierstindet, of for any other judicial remedy; the prevailing party shall be entitied to be reimbursed by the
losing party for all costs and expenses incured thereby, including but niot limited to, such amount as the
court may adjudge 1o be reasonsble attorneys' fecs for the services rendered thé party finally prevailing
in any such action or proceeding, '

.. 15.  This License Agreement contains the entire uniderstanding’ and’agreement between the
parties hereto with respect to the ‘matters referred to hercin. No :other representatios, covenants,
undertakings, or prior or contemporanééus agreemets, oral or written, re ding such-matters which. are
not specifically contained and/or incorporated herein by reference, shall be deemed in aiy way to exist
or_to ‘bind any :of the partics hereto, except as specifically set forth-herein. The partics hereto
acknowledge that-each sid party has not been induced to enter into this License Agreement in reliance
upon any promises, representations, warranties or statemienis.not set down Jjnwiiting in the License
Agreement.

.16, No'provisions hereof may be waived unless in writing and signed by il parties hereto,
Waiver of any ‘one provision hérein shall not be deemed to be a waiver of any other provision herein.
This License Agreement may be modified or amended only-by a written agreement exceuted by all of
thé parties héreto. o

. 17- This License ‘Agreement shall be ¢oristrued in ‘accordance ‘with the laws of ‘the State of

California. .In the event this License Agreement must be enforced by a court-of law, the parties hereby’
agree that any wich lawsuit shall be tried by a court of the Statc of Califainia and that vemie of the
action shall be in Los Angeles County. ' ' o

.18 ’I’tus License Agreemént may be execited in one or more counterparts, each of which
shall be an original but all of which, together, shall be deemed to constitute a single‘document.

; greement hils been, jointly preparéd and shall not be:construed as if

19.  This License A
prepared by any party above..

. .. 20.  The covenants and burdens of this License Agreement shall b binding until terminated

by either, party hereto at any-time, upon service to'the other,of writlén notice, or upon the expiration or
‘termination of'the Lease (afier which time said covenants shall be altomatically extinguished). The
parties heréto recognize and understand that either party may terminate this License Agreement on any
day following the date firit written above and that upon termination Licensee shall remove all personal
property and improvements from the Patio Area ag provided in Parapraph 2 hereinabove.
. 21.  Any notice,consent or.approval.(*notice") required or permitted to be given hereunder
shall be in writing and may be served personally or.by mail; if served by mail it shall be addressed ds
specified in the address which appears below the ‘signature of the parties below. Any notice which is
SVEWANTON GROUP BTWR, LLC/LG April 25, 2006 2 AL .
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| LICENSE AGREEMENT (continued)

personally served shall be effective upon serviec; any notice given by mail shall be deemed effectively
given three (3) days after deposit in the United States mail, registered or ceriified, postage prepaid and
addressed to the address below. Either party may by written notice to the other from time to time

specify a different address for notice purposes,

LANDLORD: |
SAN VICENTE PLAZA, |

a California limited partnemhip

By: DOUGLAS, EMTT AND COMPANY,

a Califomia corporation,
its agent |

“By:_ L s 'IN-(

Michael J. Means. Semo 1ce President
Dated: 5 )aa 5/048

SVE/WANTON GROUP BTWD, LLC/LG!April 25, 2006

!
I

TENANT:

WANTON GROUP BTWD, L1C,

a California limited liability company,
d/bfa Chin Chin BTWD

Name:
Title:

Title:

Dated:_—/y [ 200 &

Initial Initial Irvitial Injtial
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Fw ) g . l Nanglae Frmmatt Mnnagqnimh e
@@u@ ﬁg 808 Wilshice Botﬂé';"a:d.lqd‘l:lobr, Santa Monica, California 90407
3 mgm @%ﬁ i . : Te[ephom 3102557700 Facsimile 310.255.7701

| Aptil 15, 2010
Mr. Wann Lee i .
Wanton Group BH, LLC dba-Chin Chin BH
11740 San Vicente Boulevard, #201

Los Angeles, CA 90049 ‘

RE: 2009 Annual Operating Expense Reconciliation
11740 San Vicente Ventura Boulevard,, #2301, Los Angeles, CA 90049

‘Dear Mr. Lee:

Douglas Emmett Management, LLC ag the managing agenit for San Vicente Plaza, has completed its audit
of operating expenses for 2009, The enclosed schedule will provide you with information regarding your
-pro rata shate of the 2009 opetating expenses. ' :

The 2009 operating expense reflects a balance due of § 1,930, which will appear on your next monthly
statement. ! .

. i
Your 2010 montlily estimate is $6,181 This amount will appear beginning on your next monthly
statément under the desctiption'Common Area Maintenance’, :

1

In addition, a catch-up billing f?r the petiod commencing 1/1/10 and ending 4/30/10 reflects 2 balasice
due of $864 which will also appear on your next-monthly statement, This représents the difference
between the 2010 monthly estimates and the estimates billed to you for such petiod,

‘ 1
Thank you for your continued tenancy at San Vicente Plaza. We look forward to serving you. for many

more years. If you have any questions concerning the monthly operating expense estimates, please call me
at 310-820-2349. '

Sincerely,

DOUGLAS EMMETT MANAGEMENT, LLC

Lt |
A |
Belinda Butcher

Property Manager

Einclosure |

c¢c: CAM Accounting Department

]

[
b
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i Wanton Group BH, LLC dba Chin Chin BH
i
; SAN VICENTE PLAZA
| | 11740 SAN VICENTE BOULEVARD
- LOS ANGELES, CA 90049
1 2009 Schedule 6f Operating Expenses
Suite 20t

Triple Net Lease

2000

i

|

|

| )
Utilities (1) ‘ ) 19,668
Services and Supplies (2) 191,401
Repairs and Maintenance (3) ' ' ) 37,739

General 2nd Administrative (4) _ : 183,222

Insutance (5) i A 15,772

| ‘ N
Subtotal | 447.802
I

Real Estate Taxes (6) } 239,210

Total Operating Expenses ! 687,012
Tenant's Prorata Shate | 1070% 73,510
[ . .

Percent of Year applicable | 00%s 73,510
1/1/2008 o | 12/31/2009 ‘

Less: Expense Estimates Billed (7) . (71,580)

Please note that any outstanding belance due from 2009 CAM Monthly Estimates
are not rbﬂecteﬁi on this statement.

ITABTASES

R RC
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Wa:’ntoh Group BH, LLC dba Chin Chin BH
| )
i SAN VICENTE PLAZA
| 11740 SAN VICENTE BOULEVARD
t LOS ANGELES, CA 90049

2010 Operiting Experise Estimates.

Suite 201
Triple Net Lease

Projected Operating Expenses

Projected Real Estate Taxes
Total 2010 Projected Expenses (1) -
Tenant's %

Tenant's Prorata Share

2010

446,192

| 246,992

693,184

10.700%

74,171

2010 Monthly Estimates Due,

6,181 |

2010 Year-to-date "Catch-up" for Operating Expense Estimates:
:

Monthly estimates due for the period 1/1/10-4/30/10

24,724
Monthly estimates billed for the period 1/1/10-4/30/10 (23,860)
|Elance due for Operating Expensé "Catch-up" 864 '

!

)] We have employed our best efforss at projecting the 2010 expenses. There'

can be no assurance that the actual expenses. will not exceed these
projection,
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San Vicente Plaza
2009 Operating Expense Detail
Suite 2|01 - Wonton Group dba Chin Chin

i j.’m e
Utilities/Electric ‘ 13,579
Utilities/Water ' 6,089

Utilities Total 19,668

!

.|Janitorial 2,887
Landscaping I 11,042
Pest Control | 1,331
Security | 2,830
Trash Removal 20,987
Parking i 149,469
Sweeping/Steaming 1,995

Services and SuppliesTotal 191,401
Elevator ‘ 5,528
Fire Equipment 2,700
Lighting R/M | 554
Signage/Locks & Keys. 1,369
Repairs & l'vlaintenanceiI 23,974
Roof RIM 3,614

Repairs and Maintenance Total 37,739

1
Salaries-all | 106,835
Manageﬁlent Fees 69,545
License/Fees/Permits | 2,955
General Administrative : 3,887
General and Administrative Total 183,222
Insurance | 15,772

!
Subtotal ‘ 447,802

Real Estate Taxes ‘ 239,210
TOTAL OPERATING EXPENSE 687,012

10/15/2010 12:58 PM 23208VP-2009 seﬂleup—Blebe.x!s #201

&=

Page 1 of 1
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E SIMKIN & Assoicmrss, INC.

ATTORNEYS AT LAW 1925 Century Park East, Suite 2120

Los Angeles, California 90067-2722

Michael Simkin
Also admitted in New York i Teleph 9 ne (310) 788-9089
And the District of Columbia ‘ Facsimile {(310) 282-7590

VIA U.S. MAIL AND FACS!MILE TO (310) 255-7701

October 20, 2010

Belinda Butcher ‘
Douglas Emmett Management, LLC
808 Wilshire Boulevard, Suite 200
Santa Monica, California 90401

Re:  Wanton Group BTWD, Li.LC d/b/a Chin Chin BTWD v. San Vicente Plaza;
11740 San Vicente Bivd., Los Angeles, CA 90049

Dear Ms. Butcher: !

Thank you for your response déted October 19, 2010 and providing the further breakdown of
CAM charges. Further clarification is requested of your 2009 Schedule of Operating Expenses
category entitled “Services and Supplies” where you have now indicated parking expenses of
$149,.469. We also would like to know how much income was collected from tenants and
customers for parking on the premises. The parking expenses may not be a proper CAM charge
as the Lessor derives “profit” frt:)m it, therefore it is not an “expense” but rather an income source
of the Lessor and thus not a “common area expense”.

As to the fourth category referenced as “General and Administrative” of $183,222, your salaries
and management fees are not ICAM itemns for which you can pass through to your tenants. First,
they are not set forth in the lease as an “expense” portion of the CAM. Second, even assuming
they were allowed, you must still follow GAAP and | need to know what percentage of your total
income for the shopping centeris being allocated towards the "General and Administrative”
category. Therefore, you cannot charge those salaries and managament fees.as an item of CAM
and you must refund those sun?s to my client. :

Additionally, a landlord cannot i_nclude so-called "doing business" fees and expenses in the
common area operating costs for its building. For example, in Tin Tin Corp. v. Pacific Rim Park
LLC (2009) 170 Cal.App.4th 1220, the landlord, which was a limited liability company (LLC), tried
to pass through to its tenants taxes and fees that it paid under Revenue & Tax Code §§17941(a)
and 17942(a). The appellate court held that "LLC fees and taxes are in essence a cost of
conducting business in a particular legal form" and cannot be included as costs of owning and
operating the property.

¥ Again, thank you for your further anticipated cooperation, and please provide the requested
% information to my office within seven (7) days from the date of this letter. Please also let me
know if you will be providing a rlefund of the General and Administrative charges you have

wrongly demanded from my cli?nt.

| .
| Y



Belinda Butcher \ '
Douglas Emmett Management; LLC

October 20, 2010 %

Page 2 of 2 ’

|
Please contact me if you have any questions or comments regarding the above. Nothing

contained herein shall be deemed a waiver of rights or an election of remedies.
Sincerely, 1
Wé,, i
MICHAEL J. SIMKIN '

MS/mtf
cc: Client
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San Vieents Plaza
11740 San Vicente RBoulevard
J.08 Angeles, CA 20029

2007 Scheduls of Operating Expenses

i Tenant: Wanton Group BH, LLC dbs Chin Chin BH

[ Suite: 01

' Gross Up %: 0%

| Base Year NNN

| Lease T 002833

I

! 2047

Ultilities (}) l $21,336
Services and Supplies (2) 5161,634

|
Repairs and Mointenance {3) $143,025
Generat and Administrative 4 578,099
Insuranca (5) l $18,766
Real Estate Tax (6} 226,642
Total $649,502
Tenatit Share: ! 10.70% $69,497
Percont of Yeay Apf)licabln 100%

01017 ta 1;2!31/07 $69,497

Less Bxpense Estimates Billed (838,236)

I

[ Balance/(Credit) due for 2007 $1126] |

(1) C'lttegory includes electricity, gas & water, as apphcz:b]e
(2) Catcgow includes janitorial, pest tontroi, sweeping/steaming, frash
Ramwat landsoaping, security & parkmg, a3 applicable,
&) Category includes roof, lighting, maintenansce, etevator, HVAC,
repairs & maintenance, maintenance staff, fire equipment, signage, locks and keys, 8

applicable,

(4) Category includes property management and sdministeative xpense.
&) Categoty ineludes insurance,
(6} Category includes real estats taxes.

Please note that any outstending balances due from 2007 CAM billings are not reflected on this

statement |

Y
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Wanton Group BH, LLC dba Chin Chin BH

San Vicente Plaza
11740 San Vicente Boulevard
Los Angeles, CA 80029

2008 Operating Expense Estimates
Suite: 20

Base Year: NNN
Gross Up % 10.700%

| 2008
|
Projected Operating Expenses $456,896
Projected Real Esta%!c Taxes $228 508
Total Projected Exp?nses 5685,404
Tehant's Prorata Shﬁre 10,70% $73,338
[ 2008 Monthly Estimate Due ‘ $6,112 |
i
|
2008 Year-to-date "Catch-up” for Operating Expense Estimates:
|
Monthly estimates due for the period 171708 - 5/08 $30,560
Monthly estimates billled fot the period 1/1/08 - 5/08 (324,265}
|
{ Balance/(Credit) Due for Monthly Estitoates "Catch-np" $6,205 |

|
(1) We have smployed our best efforts at projecting the 2008 expenses. There can be no
{2 ) * . .
assurance that the actual expenses will not exceed these projections,
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CM-010
ATTORNEY OR PARTY WITHOUT ATTORNEY (Name, number, and address): FOR COURT USE ONLY

SIMKIN & ASSOCIATES

1925 CENTURY PARK EAST, SU!ITE 2120 FE&E
| e s

LOS ANGELES, CA 90067-2722,
TELEpHONEND.:  (310) 788—9089| raxno:.  (310)282-7590
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ATTORNEY FOR (Vame). PLAINTIFF Wanton Group BTWD, LLC d/b/a Chin Chin BTHD MF\R 1 Y ZU i
SUPERIOR COURT OF CALIFORNIA, COUNTY OF LOS ANGELES
sTREETADDRESS: 1 11 NORTH HILIL STREET Jonn A, Glgrke/\Exegutive OffieanClark
MalLNG a0DRESS: 111 NORTH HILL STREET 5 Deputy
cryanpzipcooe: LOS ANGELES, CA!'90012-3117 V—MMBE AFLEUR-GLAYTON

srancHave: CENTRAT DISTRICT

CASE NAME:  Wanton Group BTWD, LLC dfb/'zl Chin Chin BTWD v. Douglas Emmett 2002, LLC dba
San Vicentc Plaza et al.

CIVIL CASE COVER SHEET | Complex Case Designation e
[X] Unlimited [ _ | Limited - ] counter [ _] Joinder 4 5 ? A ? n
{Amount {Amount l Filed with first appearance by defendant | JUDGE:

demanded demanded is
exceeds $25,000) $25.000 or less)| . (Cal. Rules of Court, rule 3.402) DEPT-

ftems 1-6 below must be completed (see instructions on page 2).

. Check one box below for the case type that best describes this case:
Auto Tort Contract Provisionally Complex Civil Litigation
[ JAute (22) | Breach of contractwarranty (06) (Cal. Rules of Court, rutes 3.400-3.403)
l::] Uninsured motorist (46) ‘___| Rule 3.740 coilections (G9) [:l Antitrust/Trade regulation {03)
Other PI/PD/WD {Personal Injury/Property i [:] Other collections (09) E Construction defect (10)
Damage/Wrongful Death) Tort ] Insurance coverage (18) [ Mass tort (40)
[__] Asbestos (04) | ___| Other contract (37) [_] securities litigation (28)
D Product liability {24) i Real Property D Environmental/Toxic tort {30}
D Medical malpractice (45) l D Eminent domain/inverse |: Insurance coverage claims arising from the
[ other PIPDMWD (23) . condemnation (14) above listed provisionally complex case
Non-PIPDAWD (Other) Tort | ] wrongful eviction (33) types (41)
D Business tort/unfair business practice {(07) E:] Other real property (26} Enforcement of Judgment
:l Civil rights (08) | Unlawful Detainer |:l Enforcement of judgment {20}
f:| Defamation (13) l l:] Commercial (31) Miscellaneous Civil Complaint
:l Fraud (16) . i:] Residential (32) l_—_' RICO (27}
D Intellectual property (19) | D Drugs (38) D Other complaint (not specified above) (42}
[:] Professional negligence (25) . Judicial Review Miscellaneous Civil Petition
D Other non-PI/PD/AWD tort (35) l [: Asset forfeiture {05} |:l Partnership and corporate governance {21}
Employment |:] Petition re: arbitration award {11) |:] Other petition (not specified above) (43)
] Wrangful termination (36) | ] Writ of mandate {02)
D Other employment (15) i |:] Other judicial review (39}

. Thiscase [ is is not comd]ex under rule 3.400 of the California Rules of Court. if the case is complex, mark the

factors requiring exceptional judicial management;
a. || Large number of separately represented parties d. [__] Large number of witnesses

b. [__] Extensive motion practice raising tliifﬁcult ornovel e. [__] Coordination with related actions pending in one or more courts

issues that will be time-consuming to resolve in other counties, states, or countries, or in a federal court

c. [_ ] Substantial amount of documentary evidence f. [ ] Substantial postjudgment judicial supervision
3. Remedies sought (check all that apply). a. monetary b. [ X_] nonmonetary; declaratory or injunctive relief c. punitive
4. Number of causes of action (specify): FI\FIE
5. Thiscase [_lis [X]isnot a class action suit.
6. If there are any known related cases, file and serve a notice of related case. (You may use?))m CM-015.) .
Date: March 18, 2011 l }
MICHAET, J. STMKIN, #143260 —

(TYPE OR PRINT NAME} | {SIGNATURE OF PARTY OR ATTQRNEY FOR PARTY)

L4 Wa B Tral5

= Unless this is a coltections case under rule 3 740 or a complex case, this cover sheet will be used far statistical purposes only.

NOTICE
Plaintiff must file this cover sheet with the fi rst paper filed in the action or proceeding {except small claims cases or cases filed
under the Probate Code, Family Code, or Welfare and institutions Code). (Cal. Rules of Court, rule 3.220.) Failure to file may result
in sanctions.
File this cover sheet in addition to any cover sheet required by local coutt rule.

 If this case is complex under rule 3.400 et seq. of the California Rules of Court, you must serve a copy of this cover sheet on all
other parties to the action or proceeding.
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SHORTTITLE: Wanton Group BTWD, LLC d/b/a Chin Chin BTWD v. |CASENUMBER B C 4 5 ? 6 2 0
Douglas Emmett 2002, LLC dba San Vicente Plaza et al.

. FOR COURT USE ONLY

| K
| S”PEWA%%(S%EWW

| MAR 18 20N

CIVIL CASE COVER SHETET ADDENDUM AND John A. Ciorke/Exagutive OffiaenClerk
STATEMENT OF LOCATION Bym%ﬁ- Deputy
(CERTIFICATE OF GROUNDS FOR ASSIGNMENT TO
COURTHOUSE j_OCATION)

This form is required pursuant to LA§C Local Rule 2.0 in all new civil case filings in the Los Angeles Superior Court.

ltem I. Check the types of hearing and ?II in the estimated length of hearing expected for this case:

JURY TRIAL? YES CLASSACTION?.[ | YES LMITEDCASE? [ | YES TIME ESTIMATED FOR TRIAL L [ JHours:[ X ] DAYS
Item 1I. Select the correct district and colithouse location (4 steps — If you checked “Limited Case”, skip to Item Ill, Pg. 4):

Step 1: After first completing the Civil Case Cover Sheet Form, find the main civil case cover sheet heading for your
case in the left margin below, and, to the right in Column A , the Civil Case Cover Sheet case type you selected.

Step 2. Check one Superior Court type of action in Column B below which best describes the nature of this case.

Step 3: In Column C, circle the reasoﬁ for the court location choice that applies to the type of action you have checked.
For any exception to the court location, see Los Angeles Superior Court Local Rule 2.0.
|

Applicable Reason's for Choosing Courthouse Location (see Column C below}

i
Class Actions must be filed in the Stanley Mosk Courthouss, Central District. 6. Location of property or permanently garaged vehicle.
May be filed in Central (Other county, or no Bedily Injury/Property Damage). 7. Location where petitioner resides.
Location where cause of action arose. , 8. Location wherein defendant/respondent functions wholly.
Location where bedily injury, death or damage cccurred. 9. Location where one or more of the parties reside.
Location where performance required or defendant resides. 10. Location of Labor Commissioner Office

;o

Step 4: Fill in the information requestefd on page 4 in tem Iil; complete ltem IV. Sign the declaration.

A | B C
r Civil Case Cover Sheet . Type of Action Applicable Reasons -
ﬁ Category No. | (Check only one) See Step 3 Above
% Auto (22) EE:! A7100  KMotor Vehicla - Personal Injury/Property Damagerrongful Death 1.2, 4.
< ;
Uninsured Motorist (46) E: A7110 Personalinjury/Property Damage/Wrongful Death — Uninsured Motorist| 1., 2., 4.
Asbestos (04) |:] AS070 Asbestos Property Damage 2.
sbestos :
Fx [ 7] A7221 Asbestos - Persanal injury/Wrongful Death 2
2= -
a__" f"& Product Liability {24) (1] 7260 Product Liability (not asbestos of toxic/environmental) 1.,2.3., 4,8
— D -
£ :
3 % Medical Mal tice (45 i___ij A7210 Maedical Malpractice - Physicians & Surgeons 1.,2.,4.
[ edical Malpractice g
= 2 P %) [ ] A7240 Other Professional Health Care Malpractice 1.2, 4.
1
: 1
g % (] A7250 Premises Liability (e.g., slip and fally 1,2, 4.
" -
g =& Personal injury [ 1] A7230 Intentional Bodily Injury/Property Damage/Wrongful Death (e.g.
W 2 E assault, vandalism, e'c.) 1,2.4.
- = g Property Damage
:‘; <o Wrongful Death EI A7270 Intentional Infliction of Emotional Distress 1.,2,3.
: 23 -
t: {23} |:i] A7220 Other Personal Injury/Property Damage/Wrongful Death 1,2.4.
LACIV 108 {Rev. 01/11) CIVIL CASE COVER SHEET ADDENDUM LASC, rule 2.0
LASC Draft 03-04 AND STATEMENT OF LOCATION Page 1 of 4
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SHORTTITLE: Wanton Group BTWD, LLC d/b/a Chin Chin BTWD v. CASE NUMBER
Douglas Emmett 2002, ILIC dba San Vigente Plaza et al,
1
A | B c
Civil Case Cover Sheet Type of Action Applicable Reasons -
Category No. ‘ {Check only one) See Step 3 Above
Asset Forfeiture {05) D AB108 Asset Forfeiture Case 2,6
= ‘
-g Petition re Arbitration {11) D AB115 Petition to Compel/Confirm/Vacate Arbitration 2.5
& ]
= El AB151 Writ - Administrative Mandamus 2,8
g Writ of Mandate (02) D A6152 Writ - Mandamus on Limited Court Case Matter 2.
E, AG6153 Writ - Other Limited Court Case Review 2
Other Judicial Review (38) | (] A8150 Other Writ Audicial Review 2.8.
= f
o
'43 Antitrust/Trade Regulation {03) [E:l AB003 Antitrust/Trade Regulation 1,2,8
£ ‘ _
5 Construction Defect (10) ] A6007 Construction Defect 1,2.3
] |
2 - - Y
2’ Claims Invo(l:g])g Mass Tort E:] AB006 Claims Involving Mass Tort 1.,2.,8
5 ;
[ & ] 1
= Securities Litigation (28) E AB035 Securities Litigation Case 1.2.8
s -
|
(=] .
- Toxic Tort } )
..E Enviranmental {30) [!:] AB036 Toxic Tort/Environmental 1,2,3,8
g
o Insurance Coverage Claims E /S " | " 1.2 5.8
from Complex Case {41) | A6014 Insurance Coverage/Subrogation (complex case only) .2,5.,8
(L] A6141 Sister State Judgment 2,9
i
e (1] As160 Abstract of Judgment 2.6
o ©
5 E, Enforcement El AB107 Confession of Judgment {non-domestic refations) 2.9
o I
£ =
£ 3 of Judgment (20) AG140 Administrative Agency Award (rot unpaid taxes) 2.8
u G y , .
D:] AB114 Petition/Certificate for Entry of Judgment on Unpaid Tax 2.8
1
E:] A6112 Other Enforcement of Judgment Case 2,8,9
RICO (27) (7] A6033 Racketeering (RICO) Gase 1.2.8
[ ]
o = I
3 E
=2 [1_] A6030 Declaratory Relief Only 1.2.,8
= ;
% E Other Complaints D AG040 Injunctive Relief Only (not domesticsharassment) 2,8
o . 1
a = (Not Specified Above) (42) [T_] A8011 Other Commerclal Complaint Case {non-tortnon-complex) 1.2.8
=2
o D ABO00 Other Civil Complaint (non-tortinon-complex) 1., 2., 8
i
Partnership Corporation L—:l AB113 Partnership and Corporate Governance Case 2,8
Governance {(21) !
[._1 A6121 Civil Harassment 2.3.9.
[T D:l AB123 Workplace Harassment 2,3.,9
3 g T
g g Other Petitions . AB124 Elder/Dependent Adutt Abuse Case 2.3.9
=2 {Not Specified Above) (] As190 Election Contest 2
8= {43) ‘ "
n o= |:| A6110 Petition for Change of Name 2,7
=0 -
[1_] A6170 Petition for Relief from Late Claim Law 2.3, 4,8
1 As100 Other Civil Petition 2.9.
|
|
LACIV 108 {Rev. 01/11) CIVIL CASE COVER SHEET ADDENDUM LASC, rule 2.0

LASC Draft 03-04 | AND STATEMENT OF LOCATION
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