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RETAIL LEASE AGREEMENT
BY CHEF TOM, LLC, an Arizona limited liability company
5835 WEST PALMAIRE AVENUE
GLENDALE, ARIZONA

THIS LEASE AGREEMENT, dated this 21* day of November, 2013, is made and entered into by City of
Glendale, Arizona, an Arizona municipal corporation (the "Landlord"), and By Chef Tom, LLC, an Arizona
limited liability company, (the "Tenant"). In consideration of the mutual promises and representations set forth in
this Lease, the Landlord and Tenant agree as follows: ’

1. SUMMARY AND DEFINITION OF CERTAIN LEASE PROVISIONS AND EXHIBITS

1.1 The following terms and provisions of this Lease, as amplified and modified by other terms and
provisions hereof, are included in this Section 1.1 for summary and definitional purposes only. If there is any
conflict or inconsistency between any term or provision in this Section 1.1 and any other term or provision of this
Lease, the other term or provision of this L.ease shall control:

(a) Landlord: City of Glendale

(b) Address of Landlord agent for Notices: MODE Real Estate Management Services
4411 N. Civic Center Plz, Ste 100
Scottsdale, AZ 85251
Attention: President
with a copy to:
Glendale City Attorney

5850 West Glendale Avenue, Suite 450
Glendale, Arizona 85301

and a copy to:
Property Manager, City of Glendale

5850 West Glendale Avenue, Suite 315
Glendale, Arizona 85301

(¢) Tenant: By Chef Tom, LLC, an Arizona limited liability
company

(d) Address of Tenant for Notices: Before Commencement Date:
By Chef Tom
304 East Tuckey Lane

Phoenix, AZ 85012
602-369-4287 / cheftgs@yahoo.com
Attention: Tom Sanders




From and after Commencement Date

5835 West Palmaire Avenue
Suite E
Glendale, Arizona 85301

(e) Lease Term: Fifty-three months, plus the remainder of any partial calendar month if the
Commencement Date does not fall on the first day of the month, beginning on the Commencement Date and
ending on the Expiration Date.

(f) Commencement Date: January 1, 2014 (occupany date will be upon receipt of fully
executed leases and receipt of tenant certificate of insurance) (see Section 3).

(g) Expiration Date: May 31, 2018 (see Section 3).

(h) Building: The street level retail component of the parking garage/retail structure located at
5835 West Palmaire Avenue, Glendale, Arizona, 85301 (the "Building"), containing approximately 12,217 square
feet.

(i) Building Manager: The Building Manager for the Landlord is MODE Real Estate
Management Services, LLC.

(j) Premises: Suite E of the Building as shown on Exhibit A, containing approximately 1,223
square feet including 208 square feet of corridor area. Landlord has the right to measure the Premises following
delivery of the Premises to Tenant. If the number of square feet in the Premises is more or less than stated herein,
the Minimum Monthly Rent set forth in Section 1.1 (k) and Tenant's Pro Rata Share set forth in Section 1.1(m)
shall be adjusted by Landlord to conform to the actual square feet.

(k) Minimum Monthly Rent: Rent shall be payable upon the Commencement Date and on the
first day of each month thereafter until the Expiration Date (see Section 4) according to the following schedule:

Equal monthly installments of $0.00 for the first (I*” through seventh (7™ months of the Lease
Term (rental rate of $0.00 per square foot).

Equal monthly installments of $719.25 for the eighth (8®) through twelfth (12™) months of the
Lease Term (rental rate of $7.00 per square foot).

Equal monthly installments of $770.63 for the thirteenth (13th) through twenty-fourth (24th)
months of the Lease Term (rental rate of $7.50 per square foot).

Equal monthly instaliments of $822.00 for the twenty-fifth (25th) through thirty-sixth (36th)
months of the Lease Term (rental rate of $8.00 per square foot).

Equal monthly installments of $873.38 for the thirty-seventh (37th) through forty-eighth (48th)
months of the Lease Term (rental rate of $8.50 per square foot).

Equal monthly installments of $924.75 for the forty-ninth (49th) through fifty-third (53rd) months
of the Lease Term (rental rate of $9.00 per square foot).

(1)  Percentage Rent: In addition to the Minimum Monthly Rent to be paid by Tenant, Tenant
shall pay to Landlord as Additional Rent (see Section 4) hereunder a sum equal to the amount by which the
Tenant’s Gross Sales made in, upon or from the Premises during each calendar month of the Lease Term, exee€ds



the Minimum Monthly Rent paid by Tenant for said calendar month (amount by which Minimum Monthly Rent
exceeded x 0% = “Percentage Rent™).

(m) Tenant's Pro Rata Share: Approximately 10.09% (see Sections 5 and 6). The actual
amount of Tenant's Pro Rata Share may be adjusted from time to time thereafter, based upon the actual amount of
square feet in the Building and the Premises. Upon any expansion of the Premises, Tenant's Pro Rata Share shall
be increased to reflect the inclusion of the additional square feet comprising the expanded Premises. Tenant's Pro
Rata Share shall be the percentage calculated as follows: the square feet comprising the Premises divided by the
total number of square feet in the Building.

(n) Security Deposit: $ 700.00 (see Section 9).

(0) Minimum Hours of Operation: (see Section 14).

(p) Parking: (see Section 6).

(q) Tenant Improvement Allowance: As may be determined by separate agreement. If a
separate agreement addressing tenant improvements accompanies this Lease, then this Lease will not become
effective until the separate agreement is fully executed by the parties to the agreement.

(r) Tenant Improvements: See Exhibit D.

(s) Substantial Completion: See Exhibit D.

(t)  Broker(s): Landlord’s broker, MODE Real Estate Management Services/DeRito Partners,
shall be entitled to receive a brokerage commission in connection with this Lease (see Section 34). The amount

of such commission and other matters are addressed in a separate written agreement.

1.2 The following exhibits (the "Exhibits") are attached hereto and incorporated herein by this
reference:

Exhibit A Floor Plan of the Building indicating Premises
Exhibit B Rules and Regulations
Exhibit C Lease Guarantee

Exhibit D-1 Provisions Relating to Construction (Landlord’s Work)
Exhibit D-2 Tenant Improvement Work Letter

Exhibit E Parking
Exhibit F Sign Criteria
1.3 The Retail Lease Agreement, the Exhibits and any schedules are collectively referred to herein as

the "Lease."

2. PREMISES: RIGHT TO USE COMMON AREAS

2.1 Landlord leases to Tenant and Tenant leases from Landlord the Premises, for and subject to the
rents, terms, conditions, covenants, and provisions set forth in this Lease. This Lease is subject to all liens,
encumbrances, ground leases, easements, restrictions, covenants and other matters of record, the Rules and
Regulations described in Section 14.2 and the Parking Rules and Regulations described in Exhibit E.

2.2 Tenant and Tenant's agents, contractors, customers, directors, employees, invitees, officers, and
patrons (collectively, the "Tenant's Permittees") have a non-exclusive privilege and license to use, during the
Lease Term, the Common Areas in common with all other tenants, occupants, and authorized users thereof,dnd
their respective Permittees. For purposes of this Lease: (a) "Land" consists of the city block located be ween
Glenn Drive and Palmaire Avenue, and 58" Drive and 58" Avenue, in Glendale, Arizona, of which the/Building -




occupies part, and (b) "Common Areas" consist of those areas within the Building and Land not leased to any
tenant and which are intended by Landlord to be available for the use, benefit, and enjoyment of all occupants of
the Building. All "Automobile Parking Areas" are Common Areas, but certain parking areas are restricted to use
by certain occupants.

23 As used in this Lease, "Interior Common Facilities" means lobbies, corridors, hallways, foyers,
restrooms, mail rooms, mechanical and electrical rooms, janitor closets, and other similar facilities used by
tenants or for the benefit of tenants on a non-exclusive basis,

3. TERM

3.1 The “Lease Term” is the number of months set forth in Section 1, plus the remainder of any
partial calendar month if the Commencement Date does not fall on the first day of the month, beginning on the
Commencement Date and ending on the Expiration Date. The Commencement Date and the Expiration Date are

as set forth in Section 1.

4. MINIMUM MONTHLY RENT AND PERCENTAGE RENT

4.1 Tenant shall pay to Landlord, without deduction, setoff, prior notice, or demand, for the use and
occupancy of the Premises, the Minimum Monthly Rent, payable in advance on the first day of each and every
calendar month during the Lease Term. If the Lease Term commences on a date other than the first day of a
calendar month, the Minimum Monthly Rent for that month (if applicable) shall be prorated on a per diem basis
(based on a 30-day month) and be paid to Landlord within five (5) days after the Commencement Date. Tenant's
obligation to pay the Minimum Monthly Rent, Percentage Rent and Additional Rent are independent of any other
term, covenant, condition, or provision herein contained. For purposes of this Lease, Minimum Monthly Rent,
Percentage Rent and Additional Rent as defined in Section 5 may be referred to collectively as "Rent."

4.2 If the Percentage Rent stated previously in Section 1.1.(1) is greater than zero, then Tenant shall:

(a) Within ten (10) days following the close of each calendar month during the Lease Term,
furnish to Landlord: (i) a copy of its sales tax report which it is required to furnish to the municipality and/or
governmental body responsible for keeping such records, and (ii) a statement in writing, certified by Tenant to be
correct, showing the total gross sales made in, upon or from the Premises during the preceding calendar month,
and shall accompany each such statement with a payment to Landlord equal to the amount by which the
Percentage times the total monthly gross sales exceeds the Minimum Monthly Rent.

(b) On or before January 20" of each year during the Lease Term, and within twenty (20) days
after the end of the Lease Term, the Tenant shall furnish to Landlord a statement in writing, certified by Tenant to
be correct, showing the total gross sales by months made in, upon or from the Premises during the preceding
calendar year (or portion thereof then ended) at which time an adjustment may be made between Landlord and
Tenant to the end that the total Percentage Rent paid for each calendar year or portion thereof during the Lease
Term shall be an amount equal to the sum, if any, by which the Percentage times the total gross sales made in,
upon, or from the Premises during such calendar year exceeds the Minimum Monthly Rent previously paid by
Tenant for such calendar year, so that the percentage rent, although payable monthly, shall be computed and
adjusted on an annual basis.

(¢) Asused in this Lease, the term “Gross Sales™ shall include the entire gross receipts of every
kind and nature from sales, rentals and services made in, upon or from the Premises, whether upon credit or for
cash, in every department operating in the Premises, whether operated by Tenant or by subtenant or
concessionaire, excepting therefrom any rebates and/or refunds to customers and the amount of sales tax receipts
which must be accounted for by Tenant to any governmental agency. Sales upon credit shall be deemed cash
sales and shall be included in the gross sales for the period 1n which the merchandise is delivered to the cugtoimer
whether or not title to the merchandise passes with delivery.
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(d) Tenant shall keep full and complete books, records and accounts of its daily gross sales,
both for cash and on credit. Landlord shall have the right, at any time during regular business hours, to examine
and inspect all books and records of Tenant for the purpose of verifying the accuracy of any statement of gross
sales.

(e) Landlord may cause an audit of the business of Tenant to be made by a certified public
accountant of Landlord’s selection, whose determination shall be conclusive and binding on the parties, and if the
statement of gross sales previously made to Landlord by Tenant is less than the amount of Tenant’s gross sales
shown on such audit, Tenant shall immediately pay to Landlord the amount of Additional Rent shown to be due
based on such audit. Additionally, if the statement of gross sales previously made by Tenant to Landlord shall be
found to have understated by more than two percent (2%) of the amount of Tenant’s gross sales shown by such
audit, Tenant shall immediately pay to Landlord the cost of such audit in addition to the rental shown to be due.

5. ADDITIONAL RENT

51 Tenant shall pay as "Additional Rent" Tenant's Pro Rata Share of Operating Costs (as defined in
Section 5.5 and Section 6.1), incurred by Landlord during the Lease Term. Tenant's Pro Rata Share of Operating
Costs shall be the percentage set forth in Section 1.1(m) of the Operating Costs and shall be calculated on the
basis of the number of square feet included in the Premises. If the Lease Term begins or ends anytime other than
the first or last day of an Operating Year, Operating Costs and Tenant's Pro Rata Share thereof shall be prorated
accordingly. Tenant shall pay to Landlord on the first day of each month of the Lease Term, in advance, such
amount as Landlord shall estimate from time to time to equal one-twelfth (1/12) of Tenant’s annual obligation
hereunder.

5.2 Within ninety (90) days after the end of each Operating Year, Landlord shall provide Tenant with
a statement showing the actual Operating Costs incurred by Landlord. If Tenant's Pro Rata Share of the actual
Operating Costs paid or incurred by Landlord during such Operating Year exceeds the estimates of Operating
Costs paid by Tenant during the same Operating Year, Tenant shall remit the excess at the time the next
succeeding payment of Rent is payable (or within ten (10) days if the Lease Term has expired or been terminated).
Landlord shall apply any excess to payments next falling due under this Section (or refund the same to Tenant if
the Lease Term has expired or been terminated). In no event shall the Minimum Monthly Rent be reduced below
that set forth in Section 1.1(k).

53 Prior to the end of each Operating Year, Landlord shall provide Tenant with a written statement
of Landlord's estimate of Tenant's Pro Rata Share of Operating Costs for the next succeeding Operating Year.
Landlord may provide Tenant with a revised estimate of Tenant's Pro Rata Share of Operating Costs for the
current Operating Year and adjust the required monthly payment to reflect the revised estimate.

5.4 Tenant understands and acknowledges that, even though an estimate may have been provided for
the Additional Rents, usually called triple net, or “NNN,” or common area maintenance charges, covering the
costs associated with the operation, maintenance and management of the Building, the Common Areas, and the
Land, the actual amounts will vary from month to month according to the actual costs incurred and further that
such Additional Rents are in addition to the Minimum Monthly Rent and Percentage Rent (if applicable) under
the Lease.

5.5 As used herein:
(a) The term "Operating Costs" means and includes:

(1) Those expenses paid or incurred by Landlord (whether directly or through
independent contractors) for managing, maintaining, operating, equipping and repairing the Building, the
Common Areas and the Land, mcluding, but not limited to, the cost of water; maintaining and operating sewgr or
waste disposal services for the Building; landscaping; cost of all utilities and services consumed or perforafed on
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the Common Areas; security systems or guards; services, supplies, repairs, and replacements, or other expenses
for managing, maintaining, operating, or repairing the Building, the Common Areas and the Land including, but
not limited to, costs (including interest) associated with any financing incurred in connection with repairing,
replacing or maintaining the Building or other capital repair items amortized in accordance with generally
accepted accounting principles; insurance (including, without limitation, the coverage described in Section 21,
and all other coverage obtained by Landlord as set forth in this Lease, whether by separate policy, inclusion in a
blanket policy, or self insurance, in which case the reasonable value of self insurance shall be included in
Operating Costs), amortization (over the reasonable life of the item) of the cost of installation of capital
investment items which are installed primarily for the purpose of reducing Operating Costs or which may be
required by any governmental authority; trash and rubbish removal; management fees, and legal and accounting
expenses as may be ordinarily incurred in the operation and maintenance of a retail building; and any other
expense or charge whether or not hereinabove described which, in accordance with consistently applied generally
accepted accounting and management principles would be considered an expense of managing, maintaining,
operating, or repairing the Building, the Common Areas and the Land; and

(2) All impositions, taxes, assessments (special or otherwise), and other governmental
levies and charges of any and every kind, ordinary or extraordinary, foreseen or unforeseen, assessed or imposed,
upon or with respect to the ownership of, or other taxable interest attributable to, the Building, the Common
Areas, the Land, and any improvements, fixtures, equipment, and other property of Landlord, real or personal,
located in, or used in connection with, the operation of the Building, the Common Areas, and the Land and any
tax which shall be imposed on any interest or excise in addition to or in lieu of the foregoing real or personal
property taxes.

(b) Operating Costs do not include income, estate, and inheritance taxes levied against
Landlord, taxes payable by any tenant, depreciation, capital investment items (except as provided in Section
5.5(a)(1)) and debt service, costs of leasing space in the Building, including leasing commissions and leasehold
improvement costs, the cost of special services provided to any tenant and billed directly to that tenant, or repairs
and maintenance to the extent paid by proceeds of insurance or from tenants.

(c) The term "Operating Year" means a year beginning January 1 and ending December 31.

5.6 Notwithstanding anything in this Lease to the contrary, failure by Landiord to give notices or
statements of Operating Costs within the time specified, and grant of "free rent" or fee concessions, shall not
waive Landlord's right to require payment (or to recover underpayments) by Tenant of Tenant's Pro Rata Share of
Operating Costs.

6. PARKING

6.1 Landlord shall operate and maintain or cause to be operated and maintained a parking garage
structure, of which the Building is a part. The parking levels of said structure are the "Automobile Parking Area"
for the benefit and use of all tenants of the Building and their Permittees, as well as tenants and permittees of the
commercial office building located on the Land, adjacent south of the parking garage structure, and the general
public. Any area(s) designated by Landlord as being for reserved parking shall not be accessible or available for
use by all Tenants or by the general public. The Tenant’s share of the cost of maintenance, operation, repair, and
management of the Automobile Parking Area shall be included in the Operating Costs set forth in Section 5
above, and are shared pro-rata with the tenants of said commercial office building located south of the parking
garage. Landlord's and Tenant's rights and responsibilities with respect to the Automobile Parking Area are as set
forth in Exhibit E.

7. RENT TAX AND PERSONAL PROPERTY TAXES

71 Tenant shall pay to Landlord, in addition to and simultaneously with any other amounts payable
to Landlord under this Lease, a sum equal to the aggregate of any municipal, county, state, or federal excise, sales,
use, or transaction privilege taxes now or hereafter legally levied or imposed against, or on account of, any“or.all _




amounts payable under this Lease by Tenant or the receipt thereof by Landlord (except taxes which are commonly
inheritance taxes). This lease is specifically subject to the municipal property excise tax established under
Arizona Revised Statutes § 42-6201 et seq. Failure by the Tenant to pay the tax after notice and an opportunity to
cure is an event of default that could result in divesting Tenant of any interest in or right of occupancy of the
Premises.

7.2 Tenant shall pay, prior to delinquency, all taxes levied upon fixtures, furnishings, equipment, and
personal property placed on the Premises by Tenant. If any or all of Tenant's fixtures, furnishings, equipment, or
personal property is assessed and taxed with any assessments or taxes paid by Landlord, Tenant shall reimburse
Landlord for such taxes within ten (10) days after delivery to Tenant by Landlord of a statement in writing setting
forth the amount of such taxes applicable to the Tenant's property.

8. PAYMENT OF RENT: LATE CHARGES

8.1 Tenant shall pay Rent and all other charges herein specified to Landlord at the address set forth in
Section 1.1(b) of this Lease, or to another person and at another address as Landlord from time to time designates
in writing. As stated previously, for purposes of this Lease, Minimum Monthly Rent, Percentage Rent and
Additional Rent (Sections 4 and 5) may be referred to collectively as "Rent."

8.2 Rent or other charges payable by Tenant to Landlord under the terms of this Lease not received
within five (5) days after the date due (the "Delinquency Date") shall automatically (and without notice) incur a
one-time late charge of 5% of the delinquent amount. The parties acknowledge that this is a reasonable fee to
compensate Landlord for its additional costs to process delinquencies, and is not a penalty. Further, any Rent or
other charges payable by Tenant to Landlord and not paid prior to the Delinquency Date shall bear interest from
the Delinquency Date at the "Delinquency Interest Rate." As used in this Lease, the term "Delinquency Interest
Rate" means the greater of: (a) five percentage points over the interest rate publicly announced as prime rate from
time to time by the federal reserve bank (if such term is no longer utilized, the interest rate utilized by banking
institutions to replace the prime rate), or (b) fifteen percent (15%) per annum. Notwithstanding the above, if the
Delinquency Interest Rate exceeds the maximum interest rate allowed by law, the Delinquency Rate shall be
reduced to the highest rate allowed by law.

8.3 Landlord's right to receive (and receipt of) late charges or interest for delinquent amounts shall
not limit or restrict Landlord's other rights and remedies. Landlord's acceptance of partial payments of amounts
due, or payments without inclusion of late charges or interest shall not be deemed to limit, restrict, or waive
Landlord's right to collect the full amounts due and all accrued late charges and interest; nor shall any
endorsement or statement on any check or on any letter accompanying any check or payment as Rent be deemed
an accord and satisfaction. Landlord may accept such check or payment without prejudice to Landlord's right to
recover the balance of any unpaid or owing Rent or to pursue any other remedy set forth in this Lease. Receipt of
a check shall not be deemed to constitute payment unless the check is honored by the bank upon which it is
drawn, and late charges and interest shall accrue from the original due date if a check is dishonored. Landlord
may require that all payments be made by cashier's check. No receipt of money by Landlord from Tenant after
the termination of this Lease, after the service of any notice relating to the termination of this Lease, after the
commencement of any suit, or after final judgment for possession of the Premises, shall reinstate, continue or
extend the Lease Term or affect any such notice, demand, suit or judgment.

9. SECURITY DEPOSIT

9.1 Upon execution of this Lease, Tenant shall deposit with Landlord the Security Deposit stated in
Section 1.1(n) as security for the full and faithful performance of each and every term, condition, covenant, and
provision of this Lease.

9.2 If Tenant defaults in any of the terms, conditions, covenants, and provisions of this Leas
including, but not limited to, the payment of Rent or other charges, Landlord may, but need not, apply all or part
of the Security Deposit, not as liquidated damages, but for the payment of any Rent or charge then due or



other sum which Landlord may spend, or be required to spend, by reason of Tenant's default. If any portion of the
Security Deposit 1s so used, Tenant shall, no later than five (5) calendar days following demand, deposit cash with
Landlord in an amount sufficient to restore the Security Deposit to its original amount. Tenant's failure to do so
shall be a material breach of this Lease. Should Tenant fully and faithfully comply with all of the terms,
conditions, covenants, and provisions of this Lease, the Security Deposit, or any balance thereof, shall be returned
to Tenant or, at the option of Landlord, to the last assignee of Tenant's interest in this Lease, within ten (10) days
after the Expiration Date and surrender of the Premises by Tenant. Landlord's rights regarding the Security
Deposit are in addition to and do not preclude any other rights, remedies, or recoveries available to Landlord by
law or pursuant to this Lease. Tenant acknowledges that the Security Deposit is not an advance payment of
Minimum Monthly Rent, Additional Rent, or any other charges owing under the Lease; is not a payment of "last
month's rent"; and does not constitute a payment by Tenant of any sums owing pursuant to this Lease except the
Security Deposit required by this Section 9.

9.3 Tenant agrees that, if Landlord sells or exchanges Landlord's interest in the Premises during the
Lease Term, Landlord will either pay, transfer, or assign the Security Deposit to any subsequent owner and, in
that event, Tenant hereby releases Landlord from all liability for the return of the Security Deposit, or will refund
the Security Deposit to Tenant in accordance with the provisions of this Section 9. Landlord shall not be required
to maintain such funds in a segregated account, but may deposit such funds in any general account of Landlord,
provided that such commingling in no way affects Landlord's obligations to Tenant regarding such funds
hereunder. Tenant shall not be entitled to any interest on the Security Deposit.

10. CONDITION OF THE PREMISES

10.1  Tenant shall take possession of the Premises in the condition described in Exhibit D-1 hereof.
Landlord shall have no obligation to prepare the Premises for Tenant’s use, except as outlined in Exhibit D-1.
The respective obligations, covenants and agreements of Landlord and Tenant with respect to the initial
construction of the Premises, are more specifically set forth in Exhibit D-1 attached hereto and incorporated
herein by this reference.

10.2 At the expiration or earlier termination of this Lease, the Premises shall be returned to Landlord
in a condition as good as it was at the Commencement Date (fair wear and tear excepted) and, at Landlord’s
option, inclusive of any improvements that may be approved and provided for in Exhibit D-2 hereof.

10.3  The respective obligations, covenants and agreements of Landlord and Tenant with respect to
renovation of the Premises, including the procedures for design, permitting and construction of improvements are
more specifically set forth in Section 11 and Exhibit D-2 attached hereto and incorporated herein by this
reference.

11. TENANT IMPROVEMENTS AND ALTERATIONS

11.1  Landlord and Tenant agree to the construction of tenant improvements in and for the Premises in
accordance with the terms and conditions set forth in Exhibit D-2 (the "Tenant Improvements"). Tenant
acknowledges that construction of the Premises is post-tension concrete. Tenant will not penetrate concrete floor
or ceiling surfaces without first having the Premises professionally tested and examined (presumably by x-ray) by
a qualified professional, approved in advance by Landlord, to 1dentify the location of post-tension materials and to
determine safe placement of improvements. Tenant shall provide a copy of the professional’s report to Landlord
prior to any penetration. Penetration of concrete floor or ceiling surfaces requires the prior and specific written
authorization of the Landlord.

11.2  Following the completion of the Tenant Improvements, Tenant may place partitions and fixtures
and may make improvements and other alterations to the interior of the Premises at Tenant's expense, provided
that Tenant shall not be permitted to do any structural work or work that affects the structural integrity of the
Building; and further provided that, prior to commencing any such work, Tenant shall first obtain the written




and specifications for the proposed work (which consent shall not be unreasonably withheld); (b) the name of the
proposed architect and/or contractor(s) for such alterations and/or improvements; (c) the materials to be used in
connection with such alterations, including, without limitation, pamt, carpeting, wall or window coverings and the
use of carpet glues and other chemicals for installation of such materials; and (d) evidence of Tenant's financial
ability to complete the construction. Such submissions to Landlord shall be made at least ten (10) days prior to
the commencement of any construction in the Premises. Landlord may require that the work be done by
Landlord's own employees, its construction contractors, or under Landlord's direction, but at the expense of
Tenant; and Landlord may, as a condition to consenting to such work, require that Tenant provide financial
security adequate in Landlord's judgment so that the improvements or other alterations to the Premises will be
completed in a good, workmanlike and lien free manner. Landlord may also require that any work done to the
interior of the Premises be subject to the supervision of Landlord or its designee. All such improvements or
alterations must conform to and be in substantial accordance in quality and appearance with the quality and
appearance of improvements in a first-class retail building. All such improvements shall become the property of
Landlord. In the event Landlord consents to the use by Tenant of its own architect and/or contractor for the
installation of any such alterations or improvements, prior to the commencement of such work, Tenant shall
provide Landlord with evidence that Tenant's contractor has procured worker's compensation, liability and
property damage insurance (naming Landlord as an additional insured) in a form and in an amount approved by
Landlord, and evidence that Tenant's architect and/or contractor has procured the necessary permits, certificates
and approvals from the appropriate governmental authorities. Tenant acknowledges and agrees that any review
by Landlord of Tenant's plans and specifications and/or right of approval exercised by Landlord with respect to
Tenant's architect and/or contractor is for Landlord's benefit only and Landlord shall not, by virtue of such review
or right of approval, be deemed to make any representation, warranty or acknowledgment to Tenant or to any
other person or entity as to the adequacy of Tenant's plans and specifications or as to the ability, capability or
reputation of Tenant's architect and/or contractor.

12. FIXTURES; PERSONAL PROPERTY:; AND SURRENDER OF PREMISES

12.1  All trade fixtures installed by Tenant and movable furniture that is not permanently affixed to the
Premises shall remain the property of Tenant and may be removed by Tenant not later than the Expiration Date or
the earlier termination of (a) the Lease Term or (b) Tenant's right to possession, provided that Tenant is not in
default hereunder at the time of the proposed removal and further provided that there is no Rent or other charges
then due hereunder. Tenant shall promptly repair, at its own expense, any damage resulting from such removal. If
Tenant fails to remove its personal property, trade fixtures, and moveable furniture upon the Expiration Date or
the earlier termination of the Lease Term or Tenant's right to possession, the same shall be deemed abandoned and
shall become the property of Landlord. Notwithstanding the foregoing, at any time during the Lease Term or
thereafter Landlord may require Tenant to remove any personal property placed in the Premises by Tenant or by
others at Tenant's direction or with Tenant's actual or implied consent, if the same is dangerous, illegal, or actually
or potentially an environmental hazard, and repair any damage caused thereby.

12.2  Movements of Tenant's property into or out of the Building and within the Building are entirely at
the risk and responsibility of Tenant and Landlord reserves the right to require permits before allowing any such
property to be moved into or out of the Building.

12.3  All cabinetry, built-in appliances, wall coverings, floor coverings, window coverings, electrical
and plumbing fixtures and conduits, lighting, and other special fixtures that may be placed upon, installed in, or
attached to the Premises by Tenant shall, at the Expiration Date or earlier termination of this Lease for any reason,
become the property of Landlord and remain upon and be surrendered with the Premises, without disturbance,
molestation, or injury unless designated by Landlord to be removed, in which case Tenant shall remove the same
prior to the Expiration Date or earlier termination of the Lease Term and repair any damage caused thereby.

124 At the Expiration Date or upon the earlier termination of the Lease Term or Tenant's right to
possession, Tenant shall surrender the Premises in good order and condition, reasonable wear and tear and
casualty damage excepted, and shall deliver all keys to Landlord. Tenant shall further surrender to Landlord
Automobile Parking Area cards that may have been issued under Section 6.
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13. LIENS

13.1  Tenant shall keep the Premises, the Building and the Land free from any liens arising out of work
performed, material furnished, or obligations incurred due to Tenant's actions, the actions of Tenant’s Permittees
or contractors, or the failure of Tenant to comply with any law excluding, however, security interests in Tenant's
personal property subordinate to Landlord's lien rights. In the event any such lien does attach against the
Premises, Building, or Land, and Tenant does not discharge the lien or post bond (which under law would prevent
foreclosure or execution under the lien) within ten (10) days after demand by Landlord, such event shall be a
default by Tenant under this Lease and, in addition to Landlord's other rights and remedies, Landlord may take
any action necessary to discharge the lien. Tenant shall pay Landlord upon demand all costs or expenses
(including reasonable attorney's fees and costs, whether or not suit be instituted) incurred by Landlord by reason
of attachment or discharge of such lien and shall indemnify, defend and hold Landlord harmless for, from and
against any and all liability, claims, or losses arising out of attachment of such lien.

14. USE OF PREMISES; RULES AND REGULATIONS

14.1  Without the prior approval of Landlord, Tenant shall not use the Premises for any use other than
for the purpose of:
Food production including baking and retail sale, bakery/coffee shop

14.2  Tenant agrees to:

(a) Continuous operation. Tenant shall continuously, during the entire term hereof, conduct
and carry on Tenant’s business in the Premises and shall keep the Premises open for business and cause Tenant’s
business to be conducted therein during the usual business hours of each and every business day as is customary
for businesses of like character in the city in which the Premises are located. Tenant’s failure at any time during
the Lease Term to conduct its business in the Premises for a period in excess of ten (10) consecutive business
days, as stated in paragraph (b) below, may, at Landlord’s option, be deemed to constitute abandonment of the
Premuses;

(b) Minimum Hours of Operation. Tenant agrees that it shall, continuously during the entire
Lease Term, conduct and carry on its business in the Premises and shall, at a minimum, keep the Premises open
for business, and cause its business to be conducted therein, during the hours and on the days stated below, or as
otherwise approved in writing by Landlord; provided however, that this provision shall not apply if the Leased
Premises should be closed, and the business of Tenant temporarily discontinued therein, on account of strikes,
lockouts or similar causes beyond the reasonable control of Tenant, or closed for not more than three (3) days out
of respect to the memory of any deceased officer or employee of Tenant, or the relative of any such officer or
employee.

June through August: Monday through Friday 10 a.m. to 6 p.m.
Saturday 10 a.m. to 4 p.m.

September through May: Monday through Wednesday, and Friday 10 a.m. to 6 p.m.
Thursday 10 a.m. to § p.m.
Saturday 10 a.m. to 5 p.m.

Alternative Hours and Days:  Alternative days & hours to accommodate catering, retail & bakery business as
required by Tenant may be substituted year-round.

(1) In the event of breach by Tenant of the provisions contained in Sections 14.2(a) or
14.2(b), Landlord shall have, in addition to any and all remedies herein provided, the right at Landlord's option to
collect, in addition to the Minimum Monthly Rent and Tenant’s Pro Rata Share charges, but additional rent at t
rate of One-thirtieth (1/30) of the Minimum Monthly Rent for each and every day, or portion thereof, that Pénant




shall fail to conduct Tenant's business as herein provided; said additional rent shall be deemed to be in lieu of the
Percentage Rent that might have otherwise been earned during such period of Tenant's failure to conduct Tenant's
business as herein provided.

(¢) Upon Landlord’s written request, join and at all times during the Lease Term maintain
membership in good standing in a merchants’ association of businesses in the Building, if one is created,;

(d) Comply with all statutes, ordinances, rules, regulations, and orders of all municipal, state,
and federal authorities now in force or which may hereafter be in force pertaining to the use of the Premises, and
shall not use or permit the Premises to be used in whole or in part for any purpose or use in violation of any of
said laws, ordinances, rules and regulations;

(¢) Keep the Premises in a neat, sanitary, and orderly condition, free of debris, and shall not
deposit or allow others to deposit trash, waste, or debris within Common Areas except within designated areas. If
required by Health Department or requested by Landlord, Tenant shall provide and maintain sanitary receptacles
approved by Landlord in and about the interior and exterior of the Premises in which to place any refuse or trash,
and Tenant shall cause such refuse or trash to be removed from the area as often as required to maintain a sanitary
condition, but in no event less often than twice weekly. Tenant shall sweep as needed and keep free of refuse the
sidewalks and areas immediately adjacent to the Premises.

(f) Not conduct or permit to be conducted any auction sale on or about the Premises, whether
such auction be voluntary or involuntary. Tenant shall not display merchandise, nor permit merchandise to
remain, outside the exterior walls and permanent doorway of the Premises unless otherwise permitted by
Landlord;

(g) Not commit, or allow others to commit, any waste upon the Premises, Building, Common
Areas or Land;

(h) Not engage, or allow others to engage, in any activity that has the likelihood of increasing
the existing premium rate of insurance on the Premises, Building or Building Common Areas or potentially cause
a cancellation of any insurance policy or permit to remain in or about any such area any item that may be
prohibited by standard form fire insurance policies;

(i) Not use, or allow others to use, the Premises, Building or Common Areas for any offensive,
noisy, or dangerous trade, business, or occupation, or anything against public policy, or interfere with the business
of or disturb the quiet enjoyment of any other tenant in the Building or Land;

(i) Not use, or allow others to use, the exterior of the roof or walls of the Premises or the
Building for any purpose;

(k) Not display anything in any windows without prior written consent of Landlord;

() Not use or allow others to use the Common Areas for purposes other than the purposes
intended for such areas;

(m) Faithfully observe and comply (and cause Tenant's Permittees to observe and comply) with
the Rules and Regulations (Exhibit B), the Parking Rules and Regulations described in Section 6, and all
reasonable and nondiscriminatory modifications of and additions thereto; and

(n) Not use, generate, manufacture, transport to or from, store, or dispose of, 1n, under, or about
the Premises, the Building, the Land, or the Automobile Parking Area, any Hazardous Materials. For purposes of
this Lease, "Hazardous Materials" includes, but is not limited to: (i) flammable, explosive, or radioactive

materials, hazardous wastes, toxic substances, or related materials; (ii) all substances defined as "hazar us
W

substances,” "hazardous materials," "toxic substances," or "hazardous chemical substances or mixture
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Comprehensive Environmental Response Compensation and Liability Act of 1980, as amended, 42 U.S.C. §
9601, et seq., as amended by Superfund Amendments and Reauthorization Act of 1986; the Hazardous Materials
Transportation Act, 49 U.S.C. § 1901, et seq.; the Resource Conservation and Recovery Act, 42 U.S.C. § 6901, et
seq.; the Toxic Substances Control Act, 15 U.S.C. § 2601, et seq.; (iii) those substances listed as hazardous
substances in the United States Department of Transportation Table (49 CFR 172. 10 and amendments thereto) or
by the Environmental Protection Agency (or any successor agent) (40 CFR Part 302 and amendments thereto);
(iv) any material, waste, or substance which is (A) petroleum, (B) asbestos, (C) polychlorinated biphenyls, (D)
designated as a "hazardous substance" pursuant to § 311 of the Clean Water Act, 33 U.S.C. § 1251 et seq. (33
U.S.C. § 1321) or listed pursuant to the Clean Water Act (33 U.S.C. § 1317); and (v) all substances defined as
"hazardous wastes" in Arizona Revised Statutes §36-3501(16).

143  Tenant shall be solely responsible for, and shall indemnify, defend and hold harmless Landlord,
its elected officials, directors, officers, employees, agents, successors, and assigns for, from and against, any loss,
damage, cost, expense, or liability directly or indirectly arising out of or attributable to Tenant's and Tenant's
Permittees use, generation, storage, release, threatened release, discharge, disposal, or presence of Hazardous
Materials on, under, or about the Premises, the Building or the Land, including without limitation: (a) all
foreseeable consequential damages; (b) the costs of any required or necessary repairs, cleanup or detoxification of
the Premises, the Building, or the Land, and the preparation and implementation of any closure, remedial, or other
required plans; and (c) all reasonable costs and expenses incurred by Landlord in connection with clauses (a) and
(b) of this Section 14.3, including but not limited to reasonable attorneys' fees. Notwithstanding the foregoing,
Tenant may use in the Premises those Materials that are customarily used for general retail purposes (e.g.,
Landlord approved cleaning solvents). Tenant's obligations hereunder shall survive the termination or earlier
expiration of this Lease.

15. UTILITIES

15.1  Tenant shall pay, prior to delinquency, all charges for gas, heating and cooling, electricity, power,
telephone service, trash removal, and all other services or utilities used in, upon, or about the Premises by Tenant
or any of Tenant’s subtenants, licensees, or concessionaires during the Lease Term.

15.2  Landlord shall not be liable for damages nor shall rent or other charges abate in the event of any
failure or interruption of any utility or service supplied to the Premises or Building by a utility or municipality,
and no such failure or interruption shall entitle Tenant to terminate this Lease.

16. SIGNS

16.1  Tenant shall not erect or place any sign, lettering, design, banner, decoration, exterior lighting or
other advertising device or material either outside the Premise, or inside the Premises if visible from outside the
Premises, without the prior written approval of Landlord. Notwithstanding the foregoing, Tenant agrees to install
not later than thirty (30) days following the commencement of the Lease Term, at Tenant’s expense, an
identification sign for the Premises complying with all applicable governmental ordinances, approved in advance
by Landlord and conforming in all respects to the sign criteria established for the Building. All expenses in
connection with the operation and maintenance of such sign shall be paid by Tenant. Any signs of Tenant not in
conformity with this Lease and any signs remaining at the end of the Lease Term shall, upon Landlord’s demand,
be immediately removed by Tenant at its expense, and Tenant shall promptly repair any damage to the Premises
resulting from such removal.

16.2  Specific sign criteria is set forth in Exhibit F.

17. RIGHTS RESERVED BY LANDLORD

17.1  In addition to all other rights, Landlord has the following rights, exercisable without notice;
without liability to Tenant; without effecting an eviction, constructive or actual; and without giving right to
claim for set off or abatement of Rent:
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(a) To decorate and to make repairs, alterations, additions, changes, or improvements, whether
structural or otherwise, in and about the Building, or any part thereof, and for such purposes to enter upon the
Premises and during the continuance of any of said work to temporarily close doors, entryways, public space and
corridors in the Building, and to interrupt or temporarily suspend Building services and facilities and to change
the size, dimensions, arrangement, and location of entrances or passageways, ‘doors and doorways, corridors,
toilets, or other Interior Common Facilities or Common Areas, so long as the Premises are reasonably accessible;

(b) To change, rearrange, add to, or subtract from the Common Areas, provided Tenant shall
always have adequate access to the Premises and the parking rights described in Section 1.1(p);

(¢) To grant to anyone the exclusive right to conduct any business or render any service in or to
the Building, provided such exclusive right shall not operate to exclude Tenant from the use expressly permitted
herein;

(d) To prohibit the placing of vending or dispensing machines of any kind in or about the
Premises without the prior written permission of Landlord;

(e) To take all such reasonable measures as Landlord may deem advisable for the security of
the Building and its occupants, including without limitation, the search of all persons entering or leaving the
Building, the evacuation of the Building for cause, suspected cause, or for drill purposes, the temporary denial of
access to the Building, and the closing of the Building after business hours; and

() To relocate the Premises to another location of substantially equivalent size and location in
the Building provided such relocation does not increase the Minimum Monthly Rent or other costs payable by
Tenant under this Lease. If Landlord elects to move Tenant, Landlord shall build out or renovate the new location
with Tenant Improvements at the new location substantially equal to the Tenant Improvements constructed or to
be constructed on the original Premises pursuant to Exhibit D-2 and Landlord will pay Tenant's reasonable costs
of moving to the new location, including incidental costs such as reprinting stationery and new signage, but
Landlord will have no other or additional liability to Tenant with respect to relocation, including, loss of revenues
or profits. Landlord's reservation of the rights set forth in this Section shall impose no obligation or duty upon
Landlord to exercise said rights.

18. QUIET ENJOYMENT

18.1  Landlord agrees that, upon Tenant paying Rent and other charges, and keeping and performing all
of the terms, conditions, covenants, and provisions of this Lease, Landlord will do nothing that will prevent
Tenant from peaceably and quietly enjoying, holding, and occupying the Premises during the Lease Term. This
covenant shall not extend to any disturbance, act, or condition brought about by any other tenant or occupant in
the Building and shall be subject to the rights of Landlord set forth in this Lease. Tenant agrees this Lease is
subordinate and subject to the Rules and Regulations described in Section 14 and the Parking Rules and
Regulations described in Exhibit E. This subordination agreement shall be self operative; however, Tenant agrees
to execute and deliver such further instruments necessary to subordinate this Lease to the foregoing matters.

19. MAINTENANCE AND REPAIR

19.1  Subject to Sections 17, 22 and 23 and Tenant's obligations under Sections 19.2 and 19.3,
Landlord shall maintain the structural portions of the Premises and Building in good condition and repair,
reasonable wear and tear excepted, and any off-premises facilities serving the Premises. Tenant waives all rights
to make repairs at the expense of Landlord. Landlord's maintenance and repair costs under this Section 19.1 are
deemed to be Operating Costs. The Landlord shall not be liable to Tenant for failure to make repairs as required
herein unless Tenant has previously notified Landlord, in writing, of the need for such repairs and Landlord has
failed to commence said repairs within a reasonable time (but in no event not less than thirty (30) days) follgwi
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emergency. Landlord shall have no obligation to alter, remodel, improve, renovate, decorate, or paint the Premises
at any time during the Lease Term.

19.2  If Landlord would be required to perform any maintenance or make any repairs under Section
19.1 because of: (a) modifications to the roof, walls, foundation, and floor of the Building from that set forth in
Landlord's plans and specifications which are required by Tenant's design for improvements, alterations and
additions; (b) installation of Tenant's improvements, fixtures, or equipment; (c) a negligent or wrongful act of
Tenant or Tenant's Permittees; or, (d) Tenant's failure to perform any of Tenant's obligations under this Lease,
Landlord may perform the maintenance or repairs and Tenant shall pay Landlord the cost thereof plus a
reasonable amount for Landlord's overhead upon receipt of a statement from Landlord. Landlord's costs under
this Section 19.2 shall not be an Operating Cost for purposes of Section 5.

19.3  Tenant agrees to:

(a) Pay Landlord's cost of maintenance and repair, including additional costs for maintenance,
repair or janitorial services that exceed the level of such services that Landlord is otherwise required to perform or
provide hereunder, in connection with any special leasehold improvements, Landlord's costs under this
subsection will not be deemed an Operating Cost;

(b) Repair or replace all ceiling and wall fimishes (including painting) and floor or window
coverings which require repair or replacement during the Lease Term, at Tenant's sole cost;

(¢) Indemnify, defend and hold Landlord harmless for, from and against any and all liability,
obligations, claims, costs, damages, expenses, or attorneys' fees incurred or sustained as a result of any damage,
injury, or destruction of the Premises, Building or Common Areas arising from the actions or negligence of
Tenant or Tenant's Permittees.

19.4  Notwithstanding anything in this Lease to the contrary, to the extent the terms and provisions of
Section 22 conflict with, or are inconsistent with, the terms and provisions of this Section 19, the terms and

provisions of Section 22 shall control and prevail.

20. ENTRY AND INSPECTION

20.1 Landlord and Landlord's agents shall have the right to enter into and upon the Premises at all
reasonable times for the purpose of inspecting the same; performing Landlord's maintenance and repair
obligations under this Lease; maintaining or making repairs, alterations, or additions to any other portion of the
Building, including the erection and maintenance of such scaffolding, canopy, fences and props as may be
required; posting notices of nonliability for alterations, additions, or repairs, or of the availability of the Premises
for lease or sale; or showing the Premises to potential tenants and purchasers.

20.2  If Tenant shall not be personally present to open and permit an entry into said Premises, at any
time, when for any reason an entry therein shall be necessary or permissible, Landlord or Landlord's agents may
use a master key to enter, without liability and without in any manner affecting the obligations and covenants of
this Lease. Landlord shall be permitted to take any action under this Section without causing any abatement of
rent or liability to Tenant for any loss of occupation or quiet enjoyment of the Premises, nor shall such action by
Landlord be deemed an actual or constructive eviction.

21. WAIVER/INDEMNIFICATION AND INSURANCE

21.1  Waiver and Indemnification. Tenant hereby waives all claims against Landlord for damage to

goods, wares, merchandise, and equipment, in, upon or about the Premises and for injuries to persons in or about
the Premises, from any cause arising at any time except for damage or injury arising out of the sole negligence of




the Premises by Tenant, any act or omission of Tenant or Tenant’s agents and employees, any default of Tenant
under this Lease, or any other act or omission which results in personal injury, loss of life or property damage
sustained in or about the Premises.

21.2 Insurance Maintained by Tenant. Tenant shall maintain in full force and effect during the
entire term of this Lease, at its own cost and expense, the following policies of insurance:

(a) Commercial General Liability Insurance and Umbrella Liability Insurance, in an
amount of not less than $1,000,000 each occurrence and $2,000,000 aggregate. Said policy shall provide
coverage for bodily injury, property damage, advertising, personal injury, premises, operations, independent
contractors, products completed operations, liquor liability (if alcohol is served), fire legal, and liability assumed
under an insured contract both oral and written. Fire legal liability limits shall be equal to or exceed $150 per
square feet of leased space. Not more frequently than once each three years, if, in the opinion of Landlord, the
amount of Commercial General Liability Insurance coverage at that time is not adequate, Tenant shall increase the
insurance coverage as reasonably required by Landlord but not more than the amount customarily required by
landlords for comparable buildings.

(b) Commercial Automobile Insurance and Umbrella Liability Insurance, in an amount
equal to that currently maintained by Tenant, but not less than $1,000,000 per accident. Such insurance shall
cover liability arising out of any auto (including owned, hired and non-owned autos) used in connection with
Tenant’s use of the Premises.

(¢) Workers' Compensation Insurance and Employers' Liability Insurance as required by
law and in full compliance with the provisions of the Arizona Worker's Compensation Law (Title 23, Chapter 6,
Arizona Revised Statutes) as amended, and Employer's Liability Insurance in an amount not less than $500,000.

(d) Commercial Property Insurance covering the Premises including fixtures, inventory,
equipment, Tenant improvements and betterments and all other content of the Premises and (if any, such as
installed by or for Tenant) all mechanical, plumbing, heating, ventilating, air conditioning, and electrical. The
policy must include coverage for vandalism, malicious mischief and sprinkler leakage. Such insurance shall
provide for 100% of the full replacement cost. Any coinsurance requirement in the policy shall be eliminated
through the attachment of an agreed amount endorsement, or as is otherwise appropriate under the particular
policy form. The proceeds of such insurance, so long as this Lease remains in effect, shall be used to repair
and/or replace the Premises, and the Leasehold Improvements, fixtures, glass, equipment, mechanical, plumbing,
heating, ventilating, air conditioning, electrical, telecommunication and other equipment, systems and facilities so
insured.

(e) Business Interruption or Rental Loss Insurance sufficient to cover, for a period of not
less than one year, all rental, expense and other payment obligations of Tenant under this Lease, including,
without limitation, Rent and adjustments thereto and taxes, operating expenses and all other costs, fees, charges
and payments which would be borne by or due from Tenant under this Lease if the Premises and Tenant's
business were fully open and operating.

(f) Any other forms of insurance Landlord may require from time to time, in form and
amounts and for insurance risks against which a prudent Tenant of comparable size and business would obtain.
Additional forms or amounts of insurance required for this Lease do not apply. Additional forms or amounts of
insurance listed in this sub-section do not preclude Landlord from requiring further forms or amounts throughout
the term of this Lease.

21.3  Form of Insurance. All insurance required to be carried by Tenant hereunder:

(a) shall be issued by insurance carriers authorized to conduct business in the State of Arizona
and with an A.M. Best's guide rating of no less than A; i
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(b) shall be written as primary insurance and non-contributory over any insurance purchased
by Landlord,

(¢) shall contamn a provision whereby each insurer agrees to give Landlord at least thirty (30)
days' prior written notice of any cancellation;

(d) shall contain a deductible no greater than $10,000 unless a waiver is provided by the
Landlord;

(e) shall be written on an Occurrence basis; any policies underwritten as Claims Made will not
satisfy the insurance requirements outlined above;

(f) shall not be modified to reduce the extent of coverage or limits required herein without the
prior written consent of Landlord,;

(g) in respect to Commercial General Liability, Commercial Automobile Liability and
Umbrella Liability policies, shall ensure that the Landlord be added by endorsement as an additional insured to
the policies;

(h) shall provide evidence of Commercial Property Insurance and of all other insurance as well
as certificates and appropriate endorsements to Landlord five (5) days prior to occupancy, and evidence of
renewal shall be provided to Landlord no less than fifteen (15) business days prior to expiration.

214  Failure to Maintain, Failure to Provide, If Tenant fails to acquire and maintain the insurance
required pursuant to this Section, Landlord may but is not obligated to, and in addition to any other rights and
remedies available to Landlord, acquire such insurance and pay the requisite premiums, which premiums shall be
payable by Tenant to Landlord immediately upon demand. Landlord’s failure, at any time, to object to 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 a waiver of Tenant’s obligations under this Section.

21.5 Blanket Insurance. Tenant may, at its option, satisfy its insurance obligations hereunder by
obtaining insurance commonly known as blanket insurance coverage, provided that the same shall, in all respects,
comply with the provision hereof. In such event, Tenant shall not be deemed to have complied with its obligation
hereunder until Tenant shall have obtained and delivered to Landlord a certificate of insurance with appropriate
endorsements, or upon Landlord's request, a copy of said policy with endorsements.

21.6 Landlord’s Insurance. Landlord shall maintain comprehensive general public liability
insurance against claims for personal injury, death, or property damage occurring on the Common Areas, fire and
extended coverage (all risk) insurance on the Building and Automobile Parking Areas, and such other insurance
as Landlord deems reasonably necessary.

21.7  Waiver of Subrogation. Tenant hereby waives any right of recovery from Landlord, Landlord’s
officers or employees, and Landlord hereby waives any right of recovery from Tenant, Tenant’s officers or
employees, for any loss, damage (including consequential loss) resulting from any of the perils insured against by
either party’s fire and extended coverage insurance policy to the extent of all proceeds thereof.

21.8 Indemnity. Tenant shall indemnify, defend and hold Landlord harmless from and against any
and all claims, suits, actions, proceedings, liabilities, damages, costs or expenses, including attorneys' and experts'
fees and court costs arising from: (a) any act, omission, or negligence of Tenant or its officers, contractors,
licensees, agents, employees, guests, invitees, or visitors in or about the Premises, (b) Tenant's use or occupancy
of the Premises or the business conducted by Tenant therein, (c) any breach or default under this Lease by Tenant,
or (d) relating to the enforcement by Landlord of the provisions of this Lease as against tenant. This provision
shall not be construed to make tenant responsible for loss, damage, liability or expense resulting from the igfuries
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contractors, licensees, agents, employees or invitees. The provisions of this section shall survive the expiration or
termination of this Lease.

22. DAMAGE AND DESTRUCTION OF PREMISES

22.1 Inthe event of: (a) fire or other casualty damage to the Premises or the Building during the Lease
Term which requires repairs to either the Premises or the Building, or (b) the Premises or Building being declared
unsafe or unfit for occupancy by any authorized public authority for any reason other than Tenant's act, use or
occupation, which declaration requires repairs to either the Premises or the Building, Landlord shall commence to
make said repairs within sixty (60) days of written notice by Tenant of the necessity therefor and diligently
proceed to completion, except as provided in Section 22.2. The Minimum Monthly Rent shall be proportionately
reduced while such repairs are being made, based upon the extent to which the making of such repairs shall
interfere with the business carried on by Tenant in the Premises. Landlord shall have no obligation to repair,
restore, or replace Tenant's trade fixtures or other personal property. Further, Landlord is not obligated to make
repairs to the extent that the cost exceeds the insurance proceeds available to the Landlord.

22.2  Landlord's obligation to repair the Premises shall, however, be subject to the following provisions
if: (a) during the last year of the Lease Term the Premises or the Building is damaged as a result of fire or any
other 1nsured casualty, or (b) the Premises are damaged to the extent of 25% or more of replacement value, or (¢)
the Premises or the Building is damaged or destroyed as a result of a casualty not insured against, or (d) the
Building shall be damaged or destroyed by fire or other cause to the extent of 20% or more of the Building's
replacement value, then Landlord shall have the right, to be exercised by notice in writing to Tenant given within
ninety (90) days from said occurrence, to cancel and terminate this Lease. Upon notice to Tenant, the Lease Term
shall expire by lapse of time upon the third day after such notice is given, and Tenant shall vacate the Premises
and surrender the same to Landlord. If Landlord elects to terminate this Lease under this Section, all rents shall
be prorated as of the date of damage or destruction and Landlord thereupon shall be released from all further
liability or obligation to Tenant. If Landlord, however, elects to make said repairs, and provided Landlord uses
due diligence in making said repairs, this Lease shall continue in full force and effect and the Minimum Monthly
Rent shall be proportionately reduced as provided in Section 22.1.

22.3  With respect to any destruction (including any destruction necessary in order to make repairs)
which Landlord is obligated to repair or may elect to repair under the terms of this Section, Tenant waives any
statutory or other right Tenant may have to cancel this Lease as a result of such destruction and no such
destruction shall annul or void this Lease. The provisions of this Section shall supersede the obligations of
Landlord to make repairs under Section 19.1 of the Lease.

22.4  Unless the Lease is terminated under this Section, upon substantial completion of Landlord's
restoration obligations, the Minimum Monthly Rent shall be restored to the amounts that would have been in
effect but for the damage or destruction.

22.5 Notwithstanding the provisions of this Section 22, if the Premises or any other portion of the
Building are damaged by fire or other casualty resulting from the negligent act or omission or willful misconduct
of Tenant or any of Tenant's Permittees, then Minimum Monthly Rent shall not be reduced during the repair of
the damage; and Tenant shall be liable to Landlord for the cost and expense of the repair and restoration of the
Premises or the Building caused thereby to the extent that cost and expense is not covered by insurance proceeds.

23. EMINENT DOMAIN

23.1  Landlord, as a municipal corporation and owner of the Building and Premises, and in addition to
any remedy provided for in this Lease, hereby reserves its powers under eminent domain as they might relate to
any of the property interests granted Tenant herein.

23.2  If the ownership interest of the Landlord in this Lease is sold or transferred to another pé
(Transferee) who is not a municipal corporation, the State of Arizona or a political subdivision of the Stg
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following provisions will apply: (a) if the whole of the Building or the whole of the Premises shall be acquired by
a Taking ("Taking" means the acquisition of all or part of the Premises or Building by exercise of the power of
eminent domain, condemnation or sale under the threat of or in lieu of eminent domain or condemnation), or (b) if
the whole of the Automobile Parking Area is acquired by a Taking, then this Lease shall terminate as of the date
of taking of possession by the Taking authority. If more than 10% of the value of the Building or more than 25%
of the value of the Premises is acquired by a Taking, Transferee may terminate this Lease as of the date of
possession by the Taking authority by giving Tenant ninety (90) days' written notice of Transferee’s intent to
terminate this Lease. If less than 25% of the value of the Premises is acquired in a Taking and Transferee’s
awarded compensation is sufficient to restore the Premises, Transferee shall promptly restore the Premises to a
condition comparable to 1ts condition at the time of such condemnation less the portion acquired in the Taking.
This Lease shall continue in full force and effect with respect to that part not acquired, and the Minimum Monthly
Rent shall be reduced proportionately. The Taking of a part of the Automobile Parking Areas shall not affect this
Lease so long as Transferee can provide the parking spaces described in Section 1.1(p), 1f any, and reasonable
visitor parking within the previously existing and/or substitute Automobile Parking Area. In the event of a
Taking, whether whole or partial, the Tenant shall not be entitled to any part of Transferee’s award, as damages or
otherwise, for diminution in value or loss of the leasehold, reversion or fee. Tenant expressly waives any right or
claim to all or part of any condemnation award or compensation thereof, and shall have no claim against
Transferee or the Taking authority for the value of the unexpired Lease Term if the Lease is terminated under this
Section. Although all compensation in the event of any condemnation belongs to the Transferee, Tenant shall
have the right to claim and recover from the condemning authority such compensation as may be separately
awarded or recoverable by Tenant in Tenant's own right (e.g., Tenant's moving or relocation expenses). If this
Lease is totally or partially terminated under this Section, all rents shall be prorated as of the date of Taking
including refunds for amounts paid in advance by Tenant.

24. ASSIGNMENT AND SUBLETTING

24.1  Tenant agrees not to transfer or assign this Lease, or any interest therein, and shall not sublet the
Premises or any part thereof, or any right or privilege appurtenant thereto, including spaces in the Automobile
Parking Area, without Landlord's prior written consent, which shall not be unreasonably withheld. Tenant shall
notify Landlord in writing of Tenant's intention to transfer or assign this Lease or to sublet any portion of the
Premises for the balance or any portion of the Lease Term. Tenant's notice shall include all the terms of the
proposed transfer, assignment or sublease and the proposed consideration. Landlord may request that Tenant
provide such documents as Landlord deems necessary relative to the assignee or subtenant, including, but not
limited to, copies of audited financial statements, credit reports, information about principals and an operating
history. Landlord has the right to recapture the space described in Tenant's notice and such recapture shall, if
exercised, cancel and termimate this Lease with respect to the space therein described. Landlord shall notify
Tenant, in writing and within thirty (30) days after receipt of Tenant’s notice, of Landlord’s: (a) approval of the
transfer, assignment or subletting, or (b) exercise of its right to recapture the space. Consent by Landlord to one
transfer, assignment or subletting shall not be deemed to be a consent to any subsequent transfer, assignment or
subletting. Consent to an assignment shall not release Tenant from any liability under this Lease. Any transfer,
assignment or subletting, or attempted transfer, assignment, or subletting, without the prior written consent of
Landlord shall be void, and shall, at the option of Landlord, constitute a default hereunder. Tenant shall pay
Landlord a processing fee of $500.00 and Landlord's reasonable legal fees incurred in connection with the
processing of any documents necessary to give consent under this Section 24.

24.2  For the purposes of this Section 24, an assignment shall be deemed to include the following: (a)
if Tenant is a partnership, a withdrawal or change (voluntary, involuntary, by operation of law or otherwise) of
any of the partners thereof, a purported assignment, transfer, mortgage or encumbrance (voluntary, involuntary,
by operation of law or otherwise) by any partner thereof of such partner's interest in Tenant, or the dissolution of
the partnership; (b) if Tenant consists of more than one person, a purported assignment, transfer, mortgage or
encumbrance (voluntary, involuntary, by operation of law or otherwise) from one person to the other or others; (¢)
if Tenant (or a constituent partner or member of Tenant) is a corporation, any dissolution, merger, consolidation
or reorganization of Tenant (or such constituent partner), or any change in the ownership (voluntary, involunjafy,
by operation of law, creation of new stock or otherwise) of 20% or more of 1ts capital stock from the owpérship
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existing on the Commencement Date; (d) if Tenant is an unincorporated association, a purported assignment,
transfer, mortgage or encumbrance (voluntary, involuntary, by operation of law or otherwise) of any interest in
such unincorporated association; or (e) if Tenant is a limited liability company, a withdrawal or change of any of
the members thereof, a purported assignment, transfer, mortgage or encumbrance (voluntary, involuntary, by
operation of law or otherwise) by any member of such member's interest in Tenant, or the dissolution of the
limited liability company; or (f) the sale of 20% or more in value of the assets of Tenant.

243 In the event Tenant assigns its interest in this Lease or sublets the Premises, the Minimum
Monthly Rent shall be increased effective as of the date of such assignment or subletting to the amount of rent and
total other consideration payable by the assignee or sublessee pursuant to the assignment or sublease agreement, if
such rent is in excess of Tenant’s Minimum Monthly Rent; however, in no event shall the Minimum Monthly
Rent after any such assignment or subletting be less than Tenant’s Minimum Monthly Rent.

24.4  If Landlord consents to an assignment, sublease or other transfer by Tenant of all or any portion
of Tenant's interest under this Lease, Tenant shall execute and deliver to Landlord, and cause the transferee to
exccute and deliver to Landlord, an instrument in the form and substance acceptable to Landlord in which: (a) the
transferee adopts this Lease and assumes and agrees to perform, jointly and severally with Tenant, all of the
obligations of Tenant hereunder, (b) Tenant acknowledges that it remains primarily liable for the payment of Rent
and other obligations under this Lease, (c) Tenant subordinates to Landlord's statutory lien, contract lien and
security interest, any liens, security interests or other rights which Tenant may claim with respect to any property
of transferee, and (d) the transferee agrees to use and occupy the Premises solely for the purposes specified herein
and otherwise 1n strict accordance with this Lease.

245  The voluntary or other surrender of this Lease by Tenant, or a mutual cancellation thereof, shall
not work a merger, and shall, at the option of Landlord, terminate all or any existing subleases, or may, at the

option of Landlord, operate as an assignment to Landlord of any or all such subleases.

25, SALE OF PREMISES BY LANDLORD

25.1 In the event of any sale of the Building or the Land or any assignment of this Lease by Landlord
(or a successor in title), if the assignee or purchaser assumes the obligations of Landlord herein in writing,
Landlord (or such successor) shall automatically be entirely freed and relieved of all liability under any and all of
Landlord's covenants and obligations contained in or derived from this Lease or arising out of any act, occurrence,
or omission occurring after such sale or assignment; and the assignee or purchaser shall be deemed, without any
further agreement between the parties, to have assumed and agreed to carry out any and all of the covenants and
obligations of Landlord under this Lease, and shall be substituted as Landlord for all purposes from and after the
sale or assignment.

26. SUBORDINATION; RECOGNITION AND ATTORNMENT

26.1 Tenant's interest under this Lease is subordinate to all terms of, and all liens and interests arising
under, any ground lease, deed of trust, or mortgage now or hereafter placed on the Landlord's interest in the
Premises, the Building, or the Land. Tenant agrees to reasonable amendments to this Lease as may be required by
a lender who proposes to fund construction or permanent financing provided the amendment does not increase
Tenant's monetary obligations under this Lease. Tenant further consents to an assignment of Landlord's interest
in this Lease to Landlord's lender as required under such financing. If the Premises or the Building is sold as a
result of a default under the mortgage, or pursuant to a transfer in lieu of foreclosure, or a ground lease is
terminated because of the default of the lessee under such ground lease, Tenant shall, at the mortgagee's,
purchaser's or ground lessor's sole election, attorn to the mortgagee, purchaser or ground lessor, and if so
requested, enter into a new lease for the remainder of the Lease Term. This Section is self-operative; however,
Tenant agrees to execute and deliver, if Landlord or any mortgagee, purchaser, or ground lessor should so request,
such further instruments necessary to subordinate this Lease to a lien of any mortgage, deed of trust, or ground
lease to acknowledge the consent to assignment and to affirm the attornment provisions set forth herein. AsAot
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as Tenant is not in default of any term or condition of this Lease, any transferee, lender, ground lessor or purchase
shall recognize this Lease and the rights of Tenant hereunder.

27. LANDLORD'S DEFAULT AND RIGHT TO CURE

27.1 In the event of breach, default, or noncompliance hereunder by Landlord, Tenant agrees, before
exercising any right or remedy available to it, to give Landlord written notice of the claimed breach, default, or
noncompliance which sets forth facts in sufficient detail for Landlord to assess and evaluate such claim. If prior to
giving notice Tenant has been notified in writing (by way of Notice of Assignment of Rents and Leases, or
otherwise) of the address of a lender which has furnished financing that is secured by realty mortgage or deed of
trust on the Premises or the Building or of a ground lessor, concurrently with giving the notice to Landlord,
Tenant agrees to also give notice by certified or registered mail to such lender and/or ground lessor. For the thirty
(30) days following such notice (or such longer period of time as may be reasonably required to cure a matter
which, due to its nature, cannot reasonably be remedied within thirty (30) days), Landlord shall have the right to
cure the breach, default, or noncompliance involved. If Landlord has failed to cure a default within said period,
any such lender and/or ground lessor shall have an additional thirty (30) days within which to cure the same or, if
such default cannot be cured within that period, such additional time as may be necessary if within such thirty
(30) day period said lender and/or ground lessor has commenced and is diligently pursuing the actions or
remedies necessary to cure the breach, default, or noncompliance involved (including, but not limited to,
commencement and prosecution of proceedings to foreclosure or otherwise exercise its rights under its mortgage
or other security instrument or ground lease, if necessary to effect such cure), in which event this Lease shall not
be terminated by Tenant so long as such actions or remedies are being diligently pursued by said lender and/or
ground lessor. If Tenant fails to give notice to Landlord and any lender and/or ground lessor of a default within
six (6) months of the occurrence of the events pursuant to which the default arises or would occur with notice as
provided above, thereafter Tenant shall have no right to deem the same a default.

28. ESTOPPEL CERTIFICATES

28.1  Tenant agrees at any time and upon request by Landlord, to execute, acknowledge, and deliver to
Landlord within five (5) calendar days of demand by Landlord a statement in writing certifying: (a) that this
Lease is unmodified and in full force and effect (or if there have been modifications, that the same is in full force
and effect as modified and stating such modifications), (b) the dates to which Rent and other charges have been
paid in advance, if any, (c) Tenant's acceptance and possession of the Premises, (d) the Commencement and
Expiration Dates, (¢) the Minimum Monthly Rent provided under the Lease, (f) that Landlord is not in default
under this Lease (or if Tenant claims such default, the nature thereof), (g) that Tenant claims no offsets against the
Rent, and (h) such other information as may be requested with respect to the provisions of this Lease or the
tenancy created by this Lease. Tenant acknowledges that any such statement delivered pursuant to this Section
may be relied upon by third parties with regard to the sale or financing of the Premises or the Building.

29. TENANT'S DEFAULT AND LANDLORD'S REMEDIES

29.1 The following shall constitute a default by Tenant under this Lease: (a) if Tenant fails to pay any
installment of Rent when due; or (b) if Tenant fails to pay any installment of any other sum required by this Lease
to be paid to Landlord when due or in the manner otherwise provided in this Lease; or (c) if Tenant fails to
perform any other covenants or obligations to be performed by Tenant under this Lease and such failure shall
continue for ten (10) days after notice thereof from Landlord to Tenant, or if such failure shall continue for thirty
(30) days after notice thereof from Landlord to Tenant if such default cannot reasonably be cured within ten (10)
days; or (d) if a petition or proceeding under the Federal Bankruptcy Act or any other applicable state or federal
law relating to bankruptcy or reorganization or other relief for debtors is filed or commenced by or against Tenant
or any guarantor of this Lease and, if against Tenant, said proceedings shall not be dismissed within ten (10) days
following commencement thereof, or (e) if Tenant or any guarantor of this Lease is adjudged insolvent, makes an
assignment for the benefit of its creditors or enters into an arrangement with its creditors; or (f) if a writ of
attachment or execution is levied on the leasehold estate hereby created and is not released or satisfied within-fen
(10) days thereafter; or (g) if a receiver is appointed in any proceeding or action to which Tenant is a pgrfy i
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authority to take possession or control of the Premises or the business conducted thereon by Tenant or the
property of any guarantor of this Lease and such receiver is not discharged within a period of ten (10) days after
his appointment; or (h) if Tenant abandons or vacates the Premises (abandonment is defined under paragraph 14.2
herein).

29.2 Upon a default of Tenant as defined in Section 29.1, Landlord or Landlord's agents and
employees shall have the right and option to:

(a) Prosecute and maintain an action or actions, as often as Landlord deems advisable, for
collection of Minimum Monthly Rent, Additional Rent, other charges, and damages as the same accrue, without
entering into possession and without terminating this Lease. No judgment obtained shall constitute a merger or
otherwise bar prosecution of subsequent actions for Minimum Monthly Rent, Additional Rent, other charges, and
damages as they accrue.

(b) Immediately or at any time thereafter reenter and take possession of the Premises and
remove Tenant or Tenant's Permittees and any or all of their property from the Premises. Reentry and removal
may be effected by summary proceedings or any other action or proceedings at law, by force or otherwise.
Landlord shall not be liable in any way in connection with any action taken under this paragraph. No action
taken, commenced, or prosecuted by Landlord, no execution on any judgment and no act or forbearance on the
part of Landlord in taking or accepting possession of the Premises shall be construed as an election to terminate
this Lease unless Landlord expressly exercises this option under Section 29.2(c). Upon taking possession of the
Premises, Landlord may, without termination of this Lease, relet the Premises or any part thereof as agent for
Tenant for such rental terms and conditions (which may be for a term extending beyond the Lease Term) as
Landlord, m its sole discretion, may deem advisable, with the right to make alterations and repairs to said
Premises required for reletting. The rents received by Landlord from such reletting shall be applied first to the
payment of any costs of reletting and second to the payment of Rent and other charges due and unpaid hereunder.
The residue, if any, shall be held by Landlord and applied in payment of future Rent and other charges as the
same may become due and payable hereunder. If the rents received from such reletting during any month are
insufficient to reimburse Landlord for any costs of reletting or Rent and other charges due and payable hereunder,
Tenant shall pay any deficiency to Landlord. Such deficiency shall be calculated and paid monthly.
Notwithstanding any such reletting without termination, Landlord may at any time thereafter elect to terminate
this Lease for such previous breach.

(¢) Terminate this Lease by written notice to Tenant. In the event of such termination, Tenant
shall immediately surrender possession of the Premises. If Tenant fails or refuses to surrender the Premises,
Landlord may take possession in accordance with Section 29.2(b). Should Landlord terminate this Lease, Tenant
shall have no further interest in this Lease or in the Premises, and the Landlord may recover from Tenant all
damages it may incur by reason of Tenant's default, including: (1) the cost of reletting the Premises, and (2) the
worth at the time of such termination of the excess, if any, of the amount of Rent and charges equivalent to rent
reserved in this Lease for the remainder of the Lease Term over the then reasonable rental value of the Premises
for the remainder of the Lease Term, all of which amounts shall be immediately due and payable at Landlord's
election from Tenant to Landlord.

(d) Obtain the appointment of a receiver in any court of competent jurisdiction, and the
receiver may take possession of any personal property belonging to Tenant and used in the conduct of the
business of Tenant being carried on in the Premises. Tenant agrees that the entry upon the Premises or possession
of said personal property by said receiver shall not constitute an eviction of Tenant from the Premises or any
portion thereof, and Tenant agrees to indemnify, defend and hold Landlord harmless for, from and against any
claim of any character by any person arising out of or in any way connected with the entry by said receiver in
taking possession of the Premises or said personal property.

29.3  No act or conduct of the Landlord, whether consisting of reentry, taking possession, or reletting
the Premises or obtaining appointment of a receiver or accepting the keys to the Premises, or otherwise, prior, to
the expiration of the Lease Term shall be deemed to be or constitute an acceptance of the surrendepof the
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Premises by the Landlord or an election to terminate this Lease unless Landlord exercises its election under
Section 29.2(c). Such acceptance or election by Landlord shall only be effected, and must be evidenced, by
written acknowledgement of acceptance of surrender or notice of election to terminate signed by Landlord.

29.4 Tenant agrees that in the event it is due to render performance in accordance with any term,
condition, covenant, or provision of this Lease and it fails to render such performance within ten (10) days after
written notification from Landlord that such performance is past due, in accordance with the notice provision
hereof or immediately if required for protection of the Premises, in addition to all of Landlord's other rights and
remedies, Landlord shall have the right, but not the obligation, to render such performance and to charge all costs
and expense incurred in connection therewith to Tenant. All amounts so charged together with interest thereon at
the Delinquency Interest Rate shall be considered Additional Rent and shall be due and payable immediately to
Landlord within ten (10) days after presentation of a statement to Tenant indicating the amount and nature of such
cost or expense.

29.5 No remedy herein conferred upon Landlord shall be considered exclusive of any other remedy,
but the same shall be cumulative and shall be in addition to every other remedy given hereunder or now or
hereafter existing at law or in equity or by statute. Landlord may exercise its remedies in any order or
combination selected by Landlord in its sole discretion. No delay or omission of Landlord to exercise any right or
power arising from any default shall impair any such right or power, or shall be construed to be a waiver of any
such default or an acquiescence therein.

30. TENANT'S RECOURSE

30.1 Notwithstanding anything in this Lease to the contrary, Tenant agrees to look solely to the estate
and property of Landlord in the Land and the Building, subject to prior rights of any mortgagee of the Land and
Building or any part thereof, for the collection of any judgment (or other Judicial process) requiring the payment
of money by Landlord in the event of any default or breach by Landlord under this Lease. Tenant agrees that it is
prohibited from using any other procedures for the satisfaction of Tenants' remedies. Neither Landlord nor any of
its elected officials, officers, directors, employees, heirs, successors, or assigns, shall have any personal liability
of any kind or nature, directly or indirectly, under or in connection with this Lease.

31. HOLDING OVER

31.1  If Tenant holds over after the Expiration Date or any extension thereof, Tenant shall be a tenant at
sufferance; the Minimum Monthly Rent shall be two (2) times the sum of: (a) the Minimum Monthly Rent
payable immediately prior to the Expiration Date, plus (b) the Percentage Rent, plus (c) any amounts due under
Section 5. Except as expressly modified by this Section, the terms, covenants and conditions of this Lease shall
apply to such holdover tenancy. Tenant shall further indemnify, defend and hold Landlord harmless for, from and
against any and all liability, obligations, claims, losses, expenses, or attorneys' fees incurred by Landlord as a
result of any unauthorized holdover by Tenant or any other failure of Tenant to deliver the Premises when and as
required by this Lease, including consequential damages and lost opportunities.

32. GENERAL PROVISIONS

32.1 This Lease is construed in accordance with the laws of the State of Arizona, and venue for
resolution of any dispute arising under this Lease lies exclusively in Maricopa County, Arizona.

32.2  If Tenant is composed of more than one person or entity, then the obligations of such entities or
parties are joint and several.

323  If any term, condition, covenant, or provision of this Lease is held by a court of competent

jurisdiction to be invalid, void, or unenforceable, the remainder of the terms, conditions, covenants, and
provisions hereof shall remain in full force and effect and shall in no way be affected, impaired, or invalidated,
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324  The various headings and numbers herein and the grouping of the provisions of this Lease into
separate sections are for the purpose of convenience only and are not to be considered a part hereof.

325 Time is of the essence of this Lease.

32.6 In the event either party initiates legal proceedings (including arbitration or alternative dispute
resolution) or retains an attorney to enforce any right or obligation under this Lease or to obtain relief for the
breach of any covenant hereof, the party ultimately prevailing in such proceedings or the non-defaulting party
shall be entitled to recover all costs and reasonable attorney fees, and in the event of legal proceedings the same
shall be determined by the court and not by a jury and shall be included in any judgment or award obtained. If
Landlord is involuntarily made a party defendant to any litigation concerning this Lease or the Premises by reason
of any act or omission of Tenant, Tenant shall indemnify, defend and hold Landlord harmless for, from and
against all liability by reason thereof, including Landlord's reasonable costs and attorney fees.

32.7 This Lease, together with any Exhibit attached hereto, sets forth all the terms, conditions,
covenants, provisions, promises, agreements, and undertakings, either oral or written, between the Landlord and
Tenant. No subsequent alteration, amendment, change, or addition to this Lease is binding upon Landlord or
Tenant unless reduced to writing and signed by both parties.

32.8 Subject to Section 24, the covenants herein contained shall apply to and bind the heirs,
successors, executors, personal representatives, legal representatives, administrators, and assigns of all the parties
hereto.

32.9  No term, condition, covenant, or provision of this Lease shall be waived except by written waiver
of Landlord, and the forbearance or indulgence by Landlord in any regard whatsoever shall not constitute a waiver
of the term, condition, covenant, or provision to be performed by Tenant to which the same shall apply. Until
complete performance by Tenant of such term, condition, covenant, or provision, Landlord shall be entitled to
invoke any remedy available under this Lease or by law despite such forbearance or indulgence. The waiver by
Landlord of any breach or term, condition, covenant, or provision hereof shall apply to and be limited to the
specific instance involved and shall not be deemed to apply to any other instance or to any subsequent breach of
the same or any other term, condition, covenant, or provision hereof. Acceptance of Rent by Landlord during a
period in which Tenant is in default in any respect other than payment of Rent shall not be deemed a waiver of the
other default. Any payment made in arrears shall be credited to the oldest amount outstanding and no contrary
application will waive this right.

32.10 The use of a singular term in this Lease shall include the plural and the use of the masculine,
feminine, or neuter genders shall include all others.

32.11 If Landlord so requests, Tenant shall, within thirty (30) days after receipt of such request, deliver
to Landlord its most current financial statements including a balance sheet, a statement of income and expenses,
and a statement of cash flow, all in reasonable detail and prepared according to generally accepted accounting
principles, consistently applied. Year-end statements shall be reviewed by an independent certified public
accountant and interim statements shall be certified by Tenant, if Tenant is an individual; by the chief financial
officer of Tenant, if Tenant is a corporation; by the manager or a member of Tenant, if Tenant is a limited liability
company; or by a general partner of Tenant, if Tenant is a partnership. Tenant shall supply Landlord with audited
financial statements if Tenant prepares audited financial statements in the ordinary course of its business.

32.12 Landlord's submission of a copy of this Lease form (or any other term sheet or proposal) to any
person, including Tenant, shall not be deemed to be an offer to lease or the creation of a lease unless and until this
Lease has been fully signed and delivered by Landlord.

32.13 Every term, condition, covenant, and provision of this Lease, having been negotiated in detail and
at length by both parties, shall be construed simply according to its fair meaning and not strictly for or ggaihst
Landlord or Tenant.
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32.14 If the time for the performance of any obligation under this Lease expires on a Saturday, Sunday,
or legal holiday, the time for performance shall be extended to the next succeeding day which is not a Saturday,
Sunday, or legal holiday.

32.15 If requested by Landlord, Tenant shall execute written documentation with signatures
acknowledged by a notary public, to evidence when and if Landlord or Tenant has met certain obligations under
this Lease.

32.16 All obligations of Tenant hereunder not fully performed as of the expiration or earlier termination
of this Lease shall survive the expiration or earlier termination of this Lease, including, without limitation, all
payment obligations with respect to Rent and other charges, and all obligations concerning the condition of the
Premises.

32.17 Tenant shall not record this Lease, nor any copy or memorandum thereof, and any breach by
Tenant of this paragraph shall constitute an immediate default by Tenant entitling Landlord to involve any and all
of Landlord's remedies available for default.

33. NOTICES

33.1  Wherever in this Lease it is required or permitted that notice or demand be given or served by
either party to or on the other, such notice or demand shall be in writing and shall be given or served and shall not
be deemed to have been duly given or served unless: (a) in writing; (b) either (1) delivered personally, (2)
deposited with the United States Postal Service, as registered or certified mail, return receipt requested, bearing
adequate postage, or (3) sent by overnight express courier (including, without limitation, Federal Express, DHL
Worldwide Express, Airborne Express, United States Postal Service Express Mail) with a request that the
addressee sign a receipt evidencing delivery; and (c) addressed to the party at its address in Section 1.1. Either
party may change such address by written notice to the other. Service of any notice or demand shall be deemed
completed forty-eight (48) hours after deposit thereof, if deposited with the United States Postal Service, or upon
receipt if delivered by overnight courier or in person.

34. BROKER'S COMMISSIONS

34.1  Tenant represents and warrants to Landlord that no party other than the Broker(s) identified in
Section 1.1(t) is due any brokerage commissions or finder's fees in connection with this Lease, and that Tenant
has dealt with no broker other than the Broker(s) identified in Section 1.1(t). Tenant shall indemnify, defend and
hold Landlord harmless for, from and against all liabilities arising from any such claims, including any attorneys'
fees incurred by Landlord in connection therewith.

[Signatures Appear on the Following Page]
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IN WITNESS WHEREOFY, the parties have duly executed this Lease as of the day and year first
above written.

LANDLORD TENANT
City of Glendale, By Chef Tom, LLC,
an Arizona municipal corporation an Arizona limited liability company

By: %7/(% By:
Name: Brenda S. Fischer Name: m-Sanders

Title: City Manager Title: Owner

ATTEST: [Notary Acknowledgement Appears Below]

STATE OF ARIZONA )
)ss.
COUNTY OF MARICOPA )

On this ZQ day of J/)[/VMW 101 4, before me, the undersigned officer, personally
appeared T hnonnd & Samdedbe (nee of _éq_cmé_Mc_

and he/she, in such capacity, being authorized so to do, executed the foregoing instrument for the purposes there

contained on behalf of Tenant.

Public

My Commission Expires:

m, KATHERINE A, MITCHELL
Notsry Pubilc - Stae of Arzona
| MARICOPA COUNTY
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EXHIBIT A

FLOOR PLAN OF THE BUILDING INDICATING PREMISES

(See Attached)



EXHIBIT A

FLOOR PLAN OF THE BUILDING INDICATING PREMISES
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EXHIBIT B

RULES AND REGULATIONS

1. Tenant will refer all contractors, contractor's representatives and installation technicians rendering any
service to Tenant, to Landlord for Landlord's supervision, approval and control before performance of any
contractual service. This provision shall apply to all work performed in the Building including installations of
telephones, telegraph equipment, electrical devices and attachments, and installations of any nature affecting
doors, walls, windows, ce1lings, equipment or any other physical portion of Building.

2. No additional locks or bolts of any kind shall be placed upon any of the doors or windows by any
Tenant nor shall any changes be made in existing locks or the mechanism thereof without Landlord's prior written
consent.

3. Movement in or out of the Building or Premises of furniture or equipment, or dispatch or receipt by
Tenant of any merchandise or materials, shall be restricted to normal business hours, unless otherwise approved in
advance by Landlord. All such movement shall be under supervision of Landlord and in the manner agreed
between Tenant and Landlord by prearrangement before performance. Such prearrangement initiated by Tenant
will include determination by Landlord and subject to its decision and control, as to the concerns that may
prohibit any equipment or other item from being brought into the Building. Tenant is to assume all risk as to
damage to items moved and injury to persons or public engaged or not engaged in such movement, including
equipment, property, and personnel of Landlord if damaged or injured as a result of acts in connection with
carrying out this service for Tenant from time of entering property to completion of work; and Landlord shall not
be liable for acts of any person engaged in, or any damage or loss to any of said property or persons resulting
from, any act in connection with such service performed for Tenant. Any hand trucks, carryalls or similar
appliances used for the delivery or receipt of merchandise or equipment shall be equipped with rubber tires, side
guards and such other safeguards as the Building shall reasonably require.

4. No signs, advertisements or notices shall be painted or affixed on or to any windows or doors, or other
parts of the Building, except of such color, size and style and in such places, as shall be first approved in writing
by Landlord and in compliance with all local ordinances governing such items.

5. No portion of the Premises shall at any time be used for sleeping or lodging quarters, or for any
residential purpose whatsoever (the term “residential” being construed in its widest possible and most inclusive
meaning).

6. In the event Tenant requires the disposal of foodstuffs, edible matter, or any materials attractive to
pests or vermin, Tenant shall provide at its sole cost and expense a vermin-proof receptacle for the disposal of
such materials, and take active measure to control pests and vermin. No Tenant shall cause or permit any unusual
or objectionable odors to be produced upon or permeate from the leased Premises.

7. Landlord will not be responsible for lost or stolen personal property, equipment, money or jewelry
from Tenant's area or public rooms regardless of whether such loss occurs when the area is locked against entry or
not.

8. No birds or animals shall be brought into or kept in or about the Building, except assistance animals.

9. Employees of Landlord shall not receive or carry messages for or to Tenant or other person, nor
contract with or render free or paid services to Tenant or Tenant's agents, employees, or invitees.

10. Landlord will not permit entrance to Tenant's Premises by use of pass keys controlled by Landlord to
any person at any time without written permission by Tenant, except employees, contractors, or service personnel
directly supervised by Landlord.



11. The entries, passages, doors, or hallways shall not be blocked or obstructed; no rubbish, litter, trash,
or material of any nature shall be placed, emptied or thrown into these areas; and Tenant, Tenant’s agents,
employees or invitees to or from the Premises shall not use such areas at any time except for ingress or egress.

12. The Landlord desires to maintain the highest standards of environmental comfort and convenience for
all Tenants. It will be appreciated if any undesirable conditions or lack of courtesy or attention are reported
directly to the management. Tenant shall give immediate notice to the Building Manager and Landlord in case of
accidents in the Premises or in the Common Areas or of defects therein or in any fixtures or equipment, or of any
known emergency in the Building.

13. Tenant shall not make, or permit to be made, (except for fire and burglar alarms) any unseemly,
excessively loud, or disturbing noises, or interfere with occupants of this or neighboring buildings or premises, or
those having business with them.

14. Landlord shall have the right to make such other and further reasonable rules and regulations as in the
judgment of Landlord may from time to time be needful for the safety, appearance, care and cleanliness of the
Building and the Land, and for the preservation of good order therein. Landlord shall not be responsible to
Tenant for any violations of rules and regulations by other Tenants.

15. All Tenants shall adhere to and obey all such parking control measures as may be placed into effect
by the Landlord through the use of signs, identifying decals or other nstructions. No vehicles of any kind shall be
brought into or kept on the Premises except in designated areas specified for parking of such vehicles.

16. No objects larger or heavier than the Building is limited to carry shall be brought into or installed on
the Premises. The Landlord shall have the power to prescribe the weight and position of such objects, which
shall, if considered necessary by the Landlord, be required to be supported by such additional materials placed on
the floor as the Landlord may direct, and at the expense of the Tenant.

17. All Tenants shall see that doors of their Premises are closed and securely locked before leaving the
Building and must observe strict care not to leave such doors and so forth open and exposed to the weather or
other elements, and each Tenant shall exercise extraordinary care and caution that all water faucets or water
apparatus are entirely shut off before the Tenant or the Tenant's employees leave the Premises, and that all
electricity, gas, air conditioning and heating shall likewise be carefully shut off, so as to prevent waste or damage,
where controlled by Tenant.

18. Canvassing, soliciting and peddling in the Building are prohibited. All Tenants shall cooperate to
prevent the same.

19. All nail holes are to be patched and repaired in Tenant's suite by Tenant upon vacating Premises.
20. All holiday decorations and other temporary or special decorations must be flame-retardant. No live
holiday trees or live flame candles are to be used in the Premises or in the Building. No decorations shall be hung

on the exterior windows or exterior walls of the Building.

--NOTHING FOLLOWS--



EXHIBIT C

LEASE GUARANTEE

WHEREAS, that certain Retail Lease Agreement (the "Lease") of even date herewith has been executed
by and between the Landlord and Tenant, covering the Premises located in 5835 West Palmaire Avenue, Suite E,
Glendale, Arizona 85301;

WHEREAS, Landlord has required as a condition of Landlord's execution of the Lease that the
undersigned guarantee the full performance of the obligations of Tenant under the Lease; and

WHEREAS, the undersigned desire that Landlord enter into the Lease with Tenant.

1. In consideration of the execution of the Lease by Landlord, the undersigned ("Guarantor") hereby
unconditionally guarantees the full performance of each and all of the terms, conditions, covenants, and
provisions of the Lease to be kept and performed by Tenant, including but not limited to the payment of all rentals
and other charges payable thereunder. Guarantor further agrees that this Lease Guarantee (the “Guarantee”) shall
not be released, diminished, or otherwise affected by:

a. Any assignment of all or any part or parts of the Lease by Tenant with or without the
consent of Landlord;

b. The assignment or transfer in whole or in part of Landlord's interest in the Lease and/or
this Guarantee;

c. The bankruptcy, reorganization, or insolvency of Tenant or any successor or assignee
thereof or any disaffirmance or abandonment by a trustee of Tenant;

d. Any modification or alteration of the Lease by the parties thereto or their successors and
assigns, or the granting of extensions of time by Landlord with respect to the
performance of any of the terms, and provisions of the Lease, or the waiver (express or
implied) by Landlord of any provision of the Lease;

e. Any deferral, reduction or compromise of any rental or other charge due Landlord under
the provisions of the Lease; or

f. The failure by Landlord to require strict performance of any term or provision of the
Lease or to exercise any right, power or remedy granted to Landlord in the Lease.

2, The liability of Guarantor under this Guarantee shall be primary, and in any right of action which
shall accrue to Landlord under the Lease, Landlord may, at its option, proceed against Guarantor without having
commenced any action against Tenant, or Landlord may proceed against Tenant without having commenced any
action against Guarantor, or Landlord may proceed against Tenant and Guarantor concurrently. In any event, the
election by Landlord to proceed against only the Tenant or Guarantor undersigned shall not release the other from
liability under the Lease or this Guarantee.

3. Guarantor shall pay Landlord's reasonable attorney fees and all costs and other expenses incurred
in recovering possession of the Premises (as defined in the Lease) or in any collection or attempted collection or
in any negotiations relating to the obligations hereby guaranteed or in enforcing this Guarantee.

4, Guarantor hereby waives and agrees not to assert: (a) any right to require Landlord to proceed
against Tenant or any other guarantor, to proceed against or exhaust any security for the full performance of each
and all of the terms, conditions, covenants, and provisions of the Lease to be kept and performed by Tenant, or to
pursue any remedy in any particular order or manner; (b) the benefit of any statute of limitations affecting



Guarantor's hability hereunder or the enforcement hereof; (c) demand, diligence, presentment for payment, protest
and demand, and notice of extension, dishonor, protest, demand, nonpayment, and acceptance of this Guarantee;
and (d) notice of the existence, creation, or incurring of new or additional obligations of Tenant to Landlord; ()
the benefits of any statutory provision limiting the liability of a surety, including without limitation, the provisions
of ARS §§ 12-1641 et seq.; (f) notice of extension, modification, or amendment of the Lease, and (g) any
defense arising by reason of any disability or other defense of Tenant or by reason of the cessation from any cause
whatsoever (other than payment in full) of the obligations of Tenant under the Lease. Guarantor irrevocably
waives all rights of subrogation against Tenant, hereby waives any right to enforce any remedy which Landlord
now has, or may hereafter have, against Tenant, and waives any benefit of, and any right to participate in, any
security now or hereafter held by Landlord.

5. All existing and future indebtedness of Tenant to Guarantor is hereby subordinated to the
obligations of Tenant to Landlord under the Lease and such indebtedness of Tenant to Guarantor, if Landlord so
requests, shall be collected, enforced, and received by Guarantor as trustee for Landlord and shall be paid over to
Landlord on account of the obligations of Tenant under the Lease, but without reducing or affecting in any
manner the liability of Guarantor under the other provisions of this Guarantee.

6. If Tenant is a corporation, partnership or limited liability company, it is not necessary for
Landlord to inquire into the powers of Tenant or the officers, directors, partners, or agents acting or purporting to
act on Tenant's behalf, and any obligations made or created in reliance upon the professed exercise of such powers
shall be guaranteed hereunder.

7. This Guarantee sets forth the entire agreement of Guarantor and Landlord with respect to the
subject matter hereof and supersedes all prior oral and written agreements and representations by Landlord to
Guarantor. No modification or waiver of any provision of this Guarantee or any right of Landlord hereunder and
no release of Guarantor from any obligation hereunder shall be effective unless in a writing executed by an
authorized officer of Landlord.

8. The use of the singular herein shall include the plural. This Guarantee shall be binding upon the
heirs, personal represcntatives, successors, and assigns of Guarantor, and shall inure to the benefit of Landlord
and any person or entity which shall hereafter acquire Landlord's interest in the Lease or this Guarantee

9. This Guarantee shall be governed by and construed according to the laws of the State of Arizona.
Guarantor consents to jurisdiction of the federal or state courts of Arizona and consents to venue for any action
relating to this Guarantee being 1n Maricopa County, Arizona.

IN WITNESS WHEREOF, Guarantor has duly executed this Gua: ¢ as of the day and year first
above written.

By:

To ders /
“GUARANTOR”
Date: November 21, 2013

MARITAL COMMUNITY GUARANTY JOINDER

The undersigned, as the spouse of a Guarantor ("Spouse"), hereby joins in the signing of this Lease
Guaranty solely for the purposc of binding and consenting to the commitment of the marital community property
of Guarantor and Spouse, in accordance with Arizona Revised Statutes §25-214.

By: Date: November 21, 2013
Adriene Sanders



EXHIBIT D-1

PROVISIONS RELATING TO CONSTRUCTION
(LANDLORD’S WORK)

BASE BUILDING DEFINITION (Retail Grey Shell)

Landlord to give possession of Premises to Tenant in good condition, subject to the following specific provisions:

A. STRUCTURES:

1.

4.

5.

Frame: The building shall be of reinforced concrete or concrete masonry bearing wall construction
as selected by Project Architect.

Exterior Walls: The exterior wall(s) shall be of concrete masonry unit (CMU) or such other material
or materials as selected by the Project Architect.

Roof: The roof shall be exposed reinforced concrete deck.
Door Frames: Rear exterior service door frame(s) shall be hollow metal.

Doors: Exterior service door(s) shall be hollow metal.

B. INTERIOR FINISHES:

1.

Floors: Post-tension concrete slab throughout Premises. Tenant is explicitly restricted from
penetrating the floor without prior x-ray inspection by a qualified professional, approved in advance
by the Landlord, to determine the safest location for penetration.

Walls: Rear interior wall(s) shall be metal stud construction, ready for drywall and paint. (Demising
wall(s) and any cross partition(s) shall be of noncombustible metal stud construction, and shall be
installed by Tenant and is not a part of Landlord’s work.)

Ceiling: Exposed remnforced concrete. Tenant is explicitly restricted from penetrating the ceiling
without prior x-ray inspection by a qualified professional, approved in advance by the Landlord, to
determine the safest location for penetration.

4. Common Area Corridor: Metal stud construction covered with finished, painted drywall.

C. SANITARY FACILITIES:

1.

2.

3.

One (1) men’s and one (1) women’s common area ADA compliant bathroom with fixtures, located
within the rear common area corridor.

Common area janitor’s closet with service sink located within the rear common area corridor.

Bi-level ADA compliant drinking fountains located within the rear common area corridor.



D. UTILITIES:

1. Water and Sewer: Landlord shall furnish cold water and waste water to the Premises per Landlord’s
plans. Cost of water and sewer used and any additional sewer fees shall be paid by Tenant. No water
heater shall be installed as part of Landlord’s Work.

2. Electricity: Landlord shall furnish 200-amp service from the SES. Tenant shall be responsible for
installation of its electrical panel, and shall be responsible to run conduit from the SES to its
electrical panel. Any step-down transformer shall be Tenant’s responsibility. Convenience outlets
shall be Tenant's responsibility.

3. Lighting: Landlord shall provide one (1) emergency Exit lighted sign and % conduit from the SES
to the exposed reinforced concrete ceiling within Tenant’s Premises for future lighting by Tenant.

4, HVAC: Landlord shall provide a blocked out area for piping to roof for location of HVAC
equipment, which shall be located on the fourth level of the parking structure. Landlord shall not
provide HVAC units nor any air distribution system.

In the event that Tenant’s use of the Premises requires fresh air and/or exhaust air for special
equipment, cooking equipment, additional personnel, stock room areas, or show windows, and the
like, Tenant shall provide same at Tenant’s sole expense, subject to the prior approval of Landlord.

5. Fire Sprinkler System: Landlord will provide a main fire line stubbed through the Premises and/or a
layout of upright heads for shell construction as required by code. Tenant must design and install an
approved fire sprinkler system for its Premises.

E. STOREFRONTS:

1. Design and Installation: A standard store front shall be designed by the Project Architect and
installed by Landlord and shall consist of a single door with cylinder lock. Additional doors or
double entry doors may be provided at Landlord’s discretion.

F. TELEPHONE: Phone equipment shall be installed in the basement level of the parking structure and it
is Tenant’s responsibility to run lines to its Premises.

G. SIGNAGE: Landlord to provide a junction box in the building fagade for Tenant’s sign. Tenant is
responsible for fabrication and installation of its sign.

Landlord’s initials Tenant's inttials



EXHIBIT D-2

TENANT IMPROVEMENT WORK LETTER

[Attach as necessary]



EXHIBIT D-2

TENANT IMPROVEMENT WORK LETTER

Condition of Premises: Tenant accepts premises in an “as- is” condition and Landlord makes no warranties with
respect thereto. Landlord agrees that all standard plumbing, electrical and HVAC systems shall be in good
working order. Tenant shall have thirty (30) days from the date of possession of the Premises to notify Landlord
if any items previously stated are not in good working order.

Tenant shall install a type II vent hood and two (2) ovens and all appurtenant fixtures to accommodate hood and
ovens at Tenant’s sole cost and expense. Vent hood and ovens must be installed within six (6) months of
Commencement Date. Tenant shall submit hood plan to appropriate City Building Department and shall comply
with all health & City requirements.



EXHIBIT E
PARKING

Provided Tenant is not in default hereunder, Tenant shall be permitted to use the Automobile Parking
Area during the Lease Term for the parking of vehicles at such charges or rates and subject to such terms,
conditions and regulations as described below and as Landlord may establish from time to time, the location of
such parking to be as determined and assigned by Landlord from time to time during the Lease Term. If Tenant at
any time during the Lease Term fails to utilize all or any of said parking spaces, Landlord shall have no obligation
to make available to Tenant the spaces not utilized. The failure of Landlord for any reason to provide or make
available such parking to Tenant or the inability of Tenant to utilize said parking, shall under no circumstances be
deemed a default by Landlord so as to permit Tenant to terminate this Lease in whole or in part or to have any
claim or cause of action against Landlord as a result thereof, the same being expressly waived by Tenant.

Tenant's right to use the Automobile Parking Area as herein provided is solely for the accommodation of
Tenant. Landlord assumes no responsibility or liability of any kind whatsoever from any cause with respect to the
use thereof by Tenant or its agents, employees or guests, all of whom shall be deemed to have assumed all risks or
to have released Landlord from all liability in connection with the utilization thereof.

Landlord may restrict or move reserved and unreserved parking spaces from time to time for repairs or
maintenance to the parking lot; in connection with construction at or deliveries to the Project; or for any other
reason deemed reasonable and appropriate by Landlord.

Landlord has the right to establish and from time to time change, alter, and amend, and to enforce against
all users of the Automobile Parking Areas, reasonable rules and regulations (the "Parking Rules and
Regulations"), the exclusion of employee parking from certain areas and the assignment of spaces to tenants, and
other requirements as may be deemed necessary and advisable for the proper and efficient operation and
maintenance of said Automobile Parking Areas including, without limitation, the hours during which the
Automobile Parking Areas shall be open for use, and Tenant shall cause Tenant's Permittees to comply therewith.

Landlord may establish such reasonable charges as Landlord deems appropriate for the use of the
Automobile Parking Areas by persons who have not leased space in the Building. Landlord may establish a
system whereby these persons may present validations issued by tenants in lieu of payment of the parking
charges. If Tenant wishes to provide Tenant's Permittees with validations as part of the validation system, Tenant
shall pay Landlord, as Additional Rent, those charges established by Landlord for use of the validation system and
to comply with such system and all Parking Rules and Regulations established by Landlord for Tenant's use and
the use of Tenant's Permittees of the validation.

If applicable, Tenant shall have the right during the term of this Lease and so long as Tenant is not in
default of this Lease, to use the following number and kind of parking spaces for the designated charge (but at
such location as Landlord may determine from time to time).

Landlord shall provide to Tenant one (1) reserved parking space(s) in the basement level of the parking
garage structure at 5835 West Palmaire Avenue at a monthly rental rate of $0.00 per space per month (plus
applicable fees and taxes).

Rental for such spaces shall be paid to Landlord by Tenant along with, and on the same due date as the
Minimum Monthly Rent.

Tenant acknowledges that the parking garage includes additional unreserved parking spaces that are
available for use by the general public. These parking spaces may also be used on a reasonable basis by Tenant,
Tenant's employees, and Tenant's business invitees without additional charge to the extent such spaces are
available. Landlord makes no representations, warranties, or assurances that such additional spaces shall be
available at all times or at any time during the Lease Term.



EXHIBIT F
SIGN CRITERIA

PROMENADE AT PALMAIRE
Retail Shops Approved Sign Criteria

The intent of these sign criteria is to establish and maintain guidelines consistent with the sign ordinances and
policies of the City of Glendale as governing authority and the City of Glendale in its capacity as Landlord. In
addition, these criteria will assure conformance in the design, size and materials used for tenant identification.

The Landlord's approval, required in writing prior to installation, shall be based on the sign's appearance and not
on applicable municipal sign ordinances. The Tenant and its sign company have the sole responsibilities for
compliance with all applicable statutes, codes, ordinances and other regulations for all work performed on behalf
of the Tenant.

GENERAL REQUIREMENTS

1.

2.

Each tenant is required to have a sign.

Tenant shall submit or cause to be submitted to Landlord for approval at least two (2) copies of detailed
drawings of the proposed signage showing construction, material, installation method, letter style, colors,
shapes, sizes, letter height, and logos as applicable. Landlord will return one set to the Tenant marked
"Approved", "Approved as Noted", or "Revise and Re-Submit".

"Revise and Re-Submit" drawings will be returned to the Tenant with comments. These drawings shall be
revised by the Tenant and resubmitted to Landlord for approval.

All signs shall be approved by Landlord and the City of Glendale.

Upon receipt of Landlord's approval of drawings, the tenant shall proceed with the sign installation at its
sole cost and expense.

Should Landlord's sign criteria be more restrictive than applicable codes and ordinances,
Landlord's criteria shall prevail.

Unapproved signage is subject to removal at Tenant's expense. Damages may be assessed to cover
the cost of repairs required to building elements resulting from the installation of unapproved
signage.

Only labels required by ordinance or sign manufacturer shall be permitted. Those so required shall be
applied in an inconspicuous location.

Upon renewal of its lease, Tenant may, at the discretion of the Landlord, retain its existing signage.



WALL SIGN CRITERIA

1.

8.

9.

Type of Sign:

. Sign Area:

. Letter Height:

. Logo:

. Logo Height:
. Returns:

. Letter Style:

. Horizontal Length:

Vertical Height:

Colors:

10. Logos:

11. Shingle Signs:

Individual pan channel letters, 22 gauge metal construction. Illuminated and installed to
top of raceway as detailed. Either name of business or primary product shall be allowed
as copy.

The sign area for each business shall not exceed one (1) square foot for each linear foot
of business wall elevation along the street frontage. Maximum area allowed will be 200
square feet for each tenant space. Sign area is defined by rectangle 2 foot by 12 foot,
including raceway, to be installed over each entrance door only.

Maximum height sixteen inches (16”).

Non-trademarked logos shall be allowed with Landlord and City of Glendale approval.
Logo area shall be included as part of the total aggregate sign area per tenant space.

Maximum height eighteen inches (18").
Five inches (5") deep.

Tenant may use its logos and letter styles upon approval from Landlord and City of
Glendale.

Not to exceed twelve feet (127), which is length of raceway.

Not to exceed two feet (2°), including raceway height.

At Tenant’s discretion with prior approval of Landlord.

Cannot exceed twenty-five percent (25%) of the sign area; may consist of tenant's logo.
Bottoms of signs shall be nine foot (9'0") minimum height above the sidewalk. Shingle
signs, where approved by Landlord, shall not exceed four (4) square feet in area. Signs to
be of clapboard design, or such other construction complementary to the building theme

and explicitly approved by Landlord and City of Glendale. Signs shall hang
perpendicular to business front, and shall conform to building standard as detailed.

WINDOW SIGN CRITERIA

1.Type of Sign:

2.

3.

4.

5.

Letter Height:
Square Footage:
Color:

Copy:

Vinyl die cut letters applied to exterior face of glass on right side of entrance door.
Maximum two inch (2") letters.

Not to exceed one (1) square foot of window area.

White.

Window signs shall only display suite number and hours of operation. Any other

business-related information shall be specifically approved in advance by Landlord and
City of Glendale.



CONSTRUCTION REQUIREMENTS

1. All permits for signs, installation, relocation, change of copy, design alteration, remodeling and maintenance
shall be the responsibility of the Tenant.

2. All signage will be installed with minimal disruption to business and traffic.

3. Tenant shall be responsible for the repair of any damage caused by the sign installation including damage to
landscaping and building fascia.

4. Tenant shall be responsible for the expense required for the removal of tenant signage from raceway, and for
any restoration of raceway after removal of signage.
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