
Iii :" ~ ,EAICAN INDUSTRIAL REAL i-1TATE ASSOCIATION 
·....____,:' . 

~r~~NDARD INDUSTRIALJCOMMERCIAL SINGLE .. TENANT LEASE-GROSS 
(Do not use this form for Multi-Tenant Property) 

• Basic ProVfalons ("Basic Provisions") 
1.1 Parties: Th.ls Lease ("lease"); dated ror reference purposes only, March 6 , 19 96 is made 

fandbetween Stella Arnold & Albert Musso 
______________ .:.___ ___________________ ___,,--...,,,...----.---("lessor") 

,... - r-._1:.c~.--:-. r'"",.... ............ ,...... ..... r""ll+1nrt 
11d West· Coast Beauty Supply 1&1i:rn1r,1<~u'1."' vu., u '"'~ ... ~ .... - --· ..--<=-"i>- .. 

7 - "" 1 ("lessee"), 

:ollecllvely the "Parties," or Individually a "Party"). 
1.2 Premises: Th&t certain real property, Including all Improvements therein or to be provided by Les lerms of lhls 

3ase, and commonly known by the street address of 4 5 0 6th S t re et ">ILJ)';; / , 
catedlntheCouhtyof San Francisco ,State of California v , 
1d generally described as (describe briefly the nature of the property) approximate 1 Y 4 • 500 square feet. 
single story concrete block warehouse with approximately 1,800 sguare 
feet of rear parking/loading area. 
----------.,.---..,..-----------'---------("Premises"). (See Paragraph 2 for further provisions.) 

1.3 Term: ten ( 1 0 ) years and 0 months ("Original Term") commencing Ma Y l r l 9 9 6 
'Commencement Date") and ending ("Expiration Date"). ~graph 3 for further provisions.) 

1.4 Early Possession: M-aa<§<}stxld?xx·HHH~>x On Exec11tion · cif I ease /{,J .. U.\ ("Early Possession Date"). 
lee Paragraphs 3.2 and 3.3 for further provisions.) 

1.5 Base Rent:$ 3 r 2 5 0 • 0 0 per month ("Base Rent"), payable on the day or each 
1onthcorrimenclng Ma l, 1996 - A ril 30, 2005 

--~~----------------------------1SeeParagraph4~r~rtherpro~s~ns.) 
) If this box Is checked, there are provisions In this Lease for the Base Rent to be adjusted. 

1.6 BaseRe~PaldUponExecutlon:$~.~9~~~7w5~0~·~0uO~--~-~---~----------~---~ 
sBaseRenUortheperlod May 1, 1996 through July 31, 1996 

Security Deposit:$ 9 7 5 0 • 0 0 ("Security Deposit"). (See Paragraph 5 for further provisions.) 
PermlttedUse: Distribution and ut su lies.and e ui ment and _ 

related uses· (See Paragraph 6 for further provisions.) 

Insuring Party: Lessor Is the "Insuring Party." $ NI A Is e Premium." (See Paragraph 8 for lurther provisions.) 

.. o Real Estate Brokers: The following real estate brokers (c liecliy~w,. e "Brokers") and brokerage relationships exist In this 
ansactlon and are consented lo by the Parties (check applicable boxes): /J.-

HC&M Commercial Properties, Inc. represents 

J Lessor exclusively ("Lessor's Broker"); D both Lessor and Lessee, and I{ 

Leyy & Company _ represents 

1 Lessee exclusively ("Lessee's Broker"); D both Lessee and Lessor. (See Paragraph 15 for further provisions.) 

1.11 Guarantor. The obligations of the Lessee under this Lease are to be guaranteed by --'"""N-'-'-A-'----+--i'-t--+-1+r.Y...----

-------------------=---------- ("Guarantor"). (See Paragr ph 
1.12 Addenda. Attached hereto Is an Addendum or Addenda consisting of Paragraphs '-19 through _5_4 _,.__ 

~-----------------------------~~-~~l~wh~hconsliluteaparlofthlsLease . 

. Premises. 

2.1 Letting. Lessor hereby leases to Lessee, and Lessee hereby leases from Lessor, Iha Premises, for the term, at the rental, and upon all or the terms, 
wen.ants and conditions set forth in this Lease. Unless otherwise provided herein, any statement of square footage set forth In this Lease, or that may 
:ive been used in calculating rental, is an approximation which Lessor and Lessee agree Is reasonable and Iha rental based thereon Is not subject to 
1vlslon whether or not the actual square footage Is more or less. 

2.2 Condition. Lessor shall deliver the Premises to Lessee clean and free bl debris on the Commencement Dale and warrants to Lessee that the 
dsling plumbing, fire sprinkler system, lighting, air conditioning, heating, and loading doors, II any, in the Preml~es, olher than those conslrncted by 
!Ssee, shall be in good operating condition on the Commencement Date. If a non-compliance with said warranty exists as di the Commencement Date, 
!ssor shall, except as otherwise provided In this Lease, promptly alter receipt of written notice from Lessee setting forth with specificity the nature and 
ctenl of such non-compllance, rectify same al Lessor's expense. If Lessee does not give Lessor written notice of a non·compllance with this warranty 
ithln thirty (30) days alter Iha Commencement Dale, correction of that non-compliance shall be the obligation of Lessee al Lessee's sole cost and expense. 

2.3 Compllence with Covenants, Restrictions and Bulldlng Code. Lessor warrants to Lessee that the Improvements on the Premises comply with all 
ipllcable covenants or restrictions of record and applicable building codes, regulations and ordinances In effect on the Commencement Date. Said 
e.rranly does not apply to the use to which Lessee will put the Premises or lo any Alleratlons or Utility Installations (as defined in Paragraph 7.3(a)) made 
lo be made by Lessee. II the Premises do not comply with said warranty, Lessor shall, except as otherwise provided In this Lease, promptly after receipt 
written notice from Lessee selling forth with speclncily the nature and extent of such non-compliance, rec1ify the same at Lessor's expense. II Lessee 

>es not give Lessor written notice of a non-compliance with \his warranty within six (6) months IQllowlng the Commencement Dale, correction of that 
in-compliance shall be.the obligation of Lessee at Lessee's s.ole cost and expense, 

2.4 Acceptance of Premises. Lessee hereby acknowledges: (a) that II h~s b~en advised by the Brokers to satisfy Itself with respeci to the condition 
the Premises (Including but not limited to the electrical and lire sprinkler systems, security, environmental aspecls. compliance with Applicable Law, 

1 defined in Paragraph 6.3) and the present and future sullabllily of the Premises for Lessee's lntenaed use. (b) that Lessee h.as made such lnvesligalion 
1 it deems necessary with relerence to such matters and assumes all responsibility therefor as the same re1ate lo Lessee's occupancy of \he Premises 
1d/or the term or this Lease, and (c) that neither Lessor, nor any of Lessor's agents, has made any oral or wrilten representations or warranties with 
spect to the said mailers other than as set forth In this Lease. 

2.5 Lessee Prior Owner/Occupant. The warranties made by Lessor In this Paragraph 2 shall be of no force or effect II Immediately prior to the date 
11 forth In Paragraph 1.1 Lessee was the owner or occupant of \he Premises. In such event, Lessee shall, at Lessee's sole cost and expense, corr'acl any 
>n-complia~ce of the Premises· with said warranties. ./ 

Term. 

3.1 Term. The Commencement Dale, Expirallon Date and Original Term of this Lease are as soecilled in Paragraph 1.3. 

3.2 Early Possession. If Lessee totally or partially occupies the Premises prior to Iha Commencement Date. the obligation lo pay Base Ren! shall be 
iated for the period of such early possession. All other terms or this LE!ase, however, shall be In effect ourlng sucn period. Any such early possession shall not 
feel nor advance the Expiration Dale of the Original Term. ~. · 

lnlllals 

fl, ,.-·· 



ii.one ls-tpecllle.d In Paragraph 1.4. or: II no Early Possession Date Is specified, by the Commencement Date.~LessorSh~i1-n'otbe-;~bj~ct~l~-;~;·1i;bllity 
t::iere~6'r, ncr;shall such failure allecl the validity of this Lease, or the obligations of Lessee hereunder or extend Iha term hereol, but In such case. Lessee 

' ';sh~ll i;iot. e~ceP.I as otherwise provided herei; • obligated lo pay rent or perform any other obliger if Lessee under the lerms of this Lea~e until Leswr 
de1lvers possession of the Premises to Lessl;.._.;il possession ol tile ~remlses Is not delivered to L'.~ee within sixty (60) days alter Iha Cclmmencemenl 

. D:<\le." Lessee may, at Its option, by notice In wrhlng to Lessor within ten (1 O) days thereafter. cancel this Lease. 1n which event the Parties shall pe discharged 
,,'om ail obllgalions hereunder: provided, however. that II such written rollce by Lessee IS not received by ~essor within said ten (10) day p~riod, Lessee's 
right lo cancel this Lease shall terminate and be of no further force !or effect. Except as may be otherwise provided, and regardless of when Iha term 

· actually, commences, If possession is not tendered to Lessee when ~equlred by this Lease and Lessee does not terminate this Lease, as I aforesaid, the 
period free of the obligation to pay Base Rent. ii any, that Lessee wbuld otherwise have enjoyed shall run lrom the date of delivery of pi;issession and 
continue for a period equal to what Lessee would otherwise have enjoyed under the terms hereof, but minus any days of delay cause'd by lhe acts, 

changes or o_mlssions of Lessee. ' 

4. Rani. 
4.1 Base Rent. Lessee shall cause payment of Base Rent and other rent or charges. as Iha same may be adjusted from time lo time. to be received 

by Lessor in lawful money of the United States. without oil set or dedtctlon, on or before the day on which ii Is due under the terms of this Lease. Base 
Rent and all o.lher rent and charges for any period during the _term he eof which Is for le~s than one (1) full calenoar monlh shall _be prorate:d based upon 
the actual number ol days of the calendar month involved. Payment o Base Aenl and otner charges shall be made lo Lessor at 11s address staled herein 
or to such other persons or at such other addresses as Lessor may f om time to time designate In writing to Lessee. . . 

5. Security Deposit. Lessee shall deposit with Lessor upon execution hereof the Security Deposit set forth in Paragraph 1. 7 as security tor LE/ssee's 
lalthlul performance of Lessee's obligations under this Lease. If Le~see fails lo pay Base Rent or other rent or charges due hereunder: or otherwise 
Defaults under this Lease (as defined In Paragraph 13.1 ), Lessor may use, apply or retain all or any portion of said Security Deposit for tile payment of 
any amount due Lessor or lo reimburse or compensaie Lessor for apy liability, cost, expense, loss or damage (Including attorneys' lees) which Lessor 
may suffer or Incur by reason thereof. If Lessor uses or applies all or any portion of said Security Deposii. Lessee shall within ten (10) da)is after wrilten 
request therefor deposit moneys with Lessor sufficient to restore sald!Security Deposit to the full amount required by this Lease. Any time the Base Rent 
increases during the term ol this Lease, Lessee shall, upon written request from Lessor. deposit additional moneys with Lessor sufficient to maln!aln the 
same ratio between the Security Deposit and the Basa Rent as those[ amounts are specified In Iha Basic Provisions. Lessor shall not be required to keep 
all or any part of the Security Deposit separate from Its general accounts. Lessor shall. at the expiration or earlier termination ol the term hereof and alter 
Lessee has vacated the Premises, return to Lessee (or, at Lessor's \option, to the last assignee, if any, ol Lessee's interest herein). that !portion of the 
Security Deposit not used or applied by Lessor. Unless otherwise expressly agreed In writing by Lessor, no part ol the Security Deposit shall be consioered 
lo be held in trust, to bear Interest or other Increment for its use. or tol be prepayment for any moneys to be paid by Lessee under this Lease. 

I 

6. Use. 
6.1 Use. Lessee shall use and occupy the Premises only for the !purposes set forth In Paragraph 1.B, or any other use which Is comparable thereto, 

and for no other purpose. Lessee shall not use or permit l~e use ol tpe Premises In a manner that creates waste or a n~isance, or Iha~ disturbs owners 
an~or occupants ol, or causes damage to, neighboring premises or properties. Less~r hereby agrees to not unreasonably withhold or delay its consent to any 
written request by Lessee, Lessees assignees or subtenants, and by prospective assignees and subtenants of the Lessee, its assignees and subtenants, for a 
modification of said permitted purpose for which the premises may bJ used or occupied. so long as the same will not impair the structural integrity of the 
Improvements on the Premises, the mechanical or electrical systems t

1

hereln, is not significantly more burdensome to the Premises and the improvements 
thereon, and is otherwise permissible pursuant to this Paragraph 6. II LJssor elects to withhold such consent. Lessor shall within live (5) busine.ss days give a 
written notification of same, which notice shall Include an explanatlon!or Lessor's reasonable objections to thG change In use. 

6.2 t-tuardous Substances. 

(a) Reportable Usea Require Consent. The term "Hazardo~a Substance" as used In this Lease shall mean any product, substar:ice, chemical, 
material or waste whose presence. nature, quantity and/or Intensity of

1 
existence, use, manufacture, dispos~I, transporlallo~, spill, release o~ effect, either 

by Itself or In combination with other materials exp~cted to be on the ~remlses, Is elth.er: (I) ~~tentlally lnjunou~ _10 the public health, safely?' well are, the 
environment or the Premises, (Ii) regulated or monitored by any governmental authority. or (111) a basis for llab11ity al Lessor to any govern~ental agency 
orthlrd party under any applicable statute or common law theory. Hfi.zardous Substance shall lnclud_e, b~t not be limited to, hydrpcarbo9s. petrol.sum, 
gasoline, crude oil or any products, by-products or fractions thereof. Lessee shall not enga~e In any activity in, on or about Iha Pre.mises wh1c;ti constitutes 
a Reportable Use (as hereinafter defined) of Hazardous Substances w)thout the express pnor written consent ol Lessor and compliance in e Umely manner 
(el Lessee's sols cost and expense) with all Applicable Law (as defined In Pqragraph 6.3). "Reportable Use" shall mean (i) the lnstallaUon1or use of any 
above or below ground storage tank, (II) the generation, possession, btorage, use, transportation, or disposal of a Hazardous Substance that requires a 
permit from, or with respect to which a report, notice, registration or btjslness plan is required to be filed with, any governmental authority. Re. portabl~ Use 
shall also Include Lessee's being responsible for the presence in. on or\about the Premises of a Hazardous Substance with respect to which any Applicable 
Law requires that a notice be given to persons entering or occupying ttie Premises or neighboring properties. Notwithstanding the foregoingi Lessee may, 
without Lessor's prior consent, but In compliance with all Applicable ILaw, use any ordinary and ·customary materials reasonably required to be used by 
Lessee In the normal course of Lessee's business permit led on the Pre~lses, so long as such use ii? not a Reportable Use and does not expose, the Premises 
or neighboring properties lo any meaningful risk of contamination or damage or expose Lessor to any llabilily therefor. In addition, Lessor may (but withOut 
any obligation to do so) condition its con!!ent to the use or presence of[ any Hazardous Substance, activity or storage lank by Lessee upon L~ssee's giving 
Lessor such additional assurances as Lessor, in its reasom1ble discretlpn. deems necessary to protect itself, the public, the Premises and thfl environment 
against damage, contamination or injury and/or liability therefrom or therefor, Including, but not limited lo, the installation (end removal on orlbefore Leese 
expiration or earlier termination) of reasonably necessary protective niodiflcallons lo the Premises (such as concrete encasements) and/or the deposit of 
an additional Security Deposit under Paragraph 5 hereof. i 

(b) Dutv to Inform Leasor. If Lessee knows, or has reasonable cause to believe, that a Hazardous Substance, or a condition lnvolvir:ig or resulling 
from same, has come lo be located In, on, under or about Iha Premis~s. other than as previously consented to by Lessor, Lessee shall Immediately give 
written notice of such tact lo Lessor. Lessee shall also Immediately gl~e Lessor .a copy of any statement, report, notice, registration, appli~aUon, pemiil, 
business plan, license, claim, action or proceeding given lo, or receive1 from, any governmental authority or private party, or persons entering or occupying 
the Pn1mlses, concerning the presence, spill, release, discharge of, 1or exposure to, any Hazardous Substance or contamination in, on, or about Iha 
Premises, Including but not limited to all such documents as may be lliJVolved In any Reportable Uses Involving the Premises. 

(c) Indemnification. Lessee shall Indemnify, protect, defend !and hold Lessor, Its agents, employees, lenders and ground lessor, if any, and Iha 
Premises, harmless from and against any and all loss of rents ancllor damages, llabllllies, judgments, costs, claims, liens, expenses, penalUes, permits and 
attorney's and consultant's lees arising oul of or Involving any Hazarddus Substance or storage tank brought onto the Premises by or for Lessee or under 
Lessee's control. Lessee's obllgallons under this Paragraph 6 shall lrtclude, but not be limited lo, the effects ol any contamination or Injury to person, 
property or the environment created or suffered by Lessee, and the c~st of lnvesllgatlon (including consultant's and attorney's lees and testing), removal, 
remediation, reslbraUon and/or abatement thereof, or of any contamln:atlon therein Involved, and shall survive the expiration or earlier termination of this 
Lease. No termination, cancellation or release agreement entered fntq by Lessor and lessee shall release Lessee from Its obligations under this Lease 
with respect lo Hazardous.Substances or storage tanks, unless specirally so agreed by Lessor In writing at the time of such agreement. 

6.3 Leaue'a Compliance wllh Law. Except as otherwise provided In this Lease. Lessee, shall, at Lessee's sole cost and expense, fully, dillgenliy Blld 
In a timely manner, comply with all "Applicable Law,'' which term 1~1-used In this Lease to Include all laws, rules, regulations, ordinances, directives, 
covenants, easements and restrlcU.ons of record, permits, the requlre~enls of any applicable fire Insurance underwriter or rating bureau, and the recom· 
mendations of Lessor's engineers and/or consultants, relating in any m~nner to the Premises (including but not limited to matters pertaining to (i) Industrial 
hygiene, (ii) environmental conditions on, In, under or about the Premlbes, Including soil and groundwater conditions, and (Iii) the 1,1se, generation, manu
facture, production, Installation, maintenance, removal, transponallon, Storage, spill or release of any Hazardous Substance or storage tank), now ill effect 
or which may hereafter come Into effect, and whether or not reHecllng: a change in policy from any previously existing policy. Lessee shall, within five (5) 
days after receipt of Lessor's written request, provide Lessor wilh copl

1
es of all documents and Information, including, but not limited to, pemiits, registra

tlons, manifests, appllcallons, reports and certificates, evidencing Lessee's compllance with any Applicable Law specified by Lessor, and shall immediately 
upon receipt, notify Lessor in writing (with copies of any docymenls Involved) of any threatened or actual claim, notice, citation, warning, complaint or 
report pertaining to or involving failure by Lessee or the Premises to cbmpiy with any Applicable Law. 

I 

6.4 Inspection; Compliance. Lessor and Lessor's Lendens) (as l::Jellned in Paragraph 8.3(a)) shall have the right to enter the Premises at any time, 
In the case of an emergency. and otherwise at reasonable times, for th:e purpose al Inspecting the condition of the Premises and for verifying cofllpliance 
by Lessee with this Lease and all Appllcable Laws (as defined in Paragraph 6.3), and to employ expfi!rts andtor consultants In connection therewith andtor 
to advise Lessor wlth respect lo Lessee's activities. Including but not llrplted lo the Installation, operation, use, monitoring, maintenance, or removal of any 
Hazardous Substance or storage lank on or from the Premises. !he 9osls and expenses al any such Inspections shall be paid by the party requesting 
same, unless a Default or Breac;h of this Leas~, vlolalion of Appl1cabl? Law, or a contamination, caused or materially contributed to by Lessee ls found 
lo exist or be Imminent, or unless the Inspection Is requested or ordered by a governmental authority as the result of any such existing or Imminent 
violation or contamination. In any such case, Lessee shall upon reqyesl reimburse Lessor or Lessor's Lender, as the case may be, for the costs and 
expenses of such Inspections. : 1

• 

7. Maintenance; Repairs; Utlllty ln11tatlatlon11; Trade Fixtures end ~Iterations. 
7.1 l..oarwo'a Obllgatlom1. 

(a) Subject to the provisions ol Paragraphs 2.2 (lessor's warranty as to condition), 2.3 (Lessor's warranty as to compliance wilh covenenLq, etc), 
! . ,;;"l"\. ~ \ 'M. 



7.2 (t;eiisor's opligations to repair), 9 (damage and destruction), and 14 (con.damnation), Lessee shall, at Lessee's sole ?ost and ~~pense ~nd at all limes, 
, -ke~p the Ptflmlses and every part thereof In good order, condition arid repwr, (whether or not such nnrtlon of the Preml$8S requmng repair, or the ~eans 

ohepaliiM the same, are reasonably or rer .accessible to Lessee, and w.hethe~ or no.I the ne ... ir sue~ repaJrs occurs as a result ot Lessees. u~e, 
"1ny prior 1..se, the elements or.the age of su~ortlon of the Premises~ Including, without limiting tlib'-\leneraht~ of th~ foregoing.' all equipment or lac111l1~s 
;serving the Premises, such as plumbing, heating, air condltlonl.ng, ~entilating, electrical'. llgh~lng facilities, boilers, fired or u.nflred pressure vess~ls, fire 
sprinkler and/or standpipe and hose or other automatic fire exllngu1shlng system, Including fire alarm and/or smoke dete~t1on systems and equipment, 
lire hydrants, fixtures, walls (interior and exterior), ceilings, .floors, windows, doors, plate glass. skylights, lan~scaplng, driveways, parking lots, fences, 
retaining walls, signs, sidewalks and parkways located Jn, on, about, or adjacent to the Premises, b~t excluding foundations, the exterior root and the 
structural aspects of the Premises. Lessee shall not cause or permit any Hazardous Substance to be spilled or released In, on, under o~ about the Premises 
(Including through the plumbing or sanitary sewer system) and shall promptly, at Lessee's expense. take all lnvestlgat?ry and/or remed.1al action reas~na?ly 
recommended, whether or not formally ordered or required, for the cleanup of any contamination of, an~ for the maintenance, secunty and/or '!l?rntonng 
of, the Premises, the elements surrounding same, or neighboring properties, that was caused or materially contributed to by Le~see, or pertaining lo or 
Involving any Hazardous Substance and/or sforage tank brought onto the Premises by or for Lessee. or unde~ Its control. Lessee, m ke~plng the Premises 
in good order, conaition and repair, shall exercise and perform good maintenance practices. Lessees obligations shall 1.n.clude restorations, r~placements 
or renewals when necessary to keep the Premises and ail Improvements thereon or a part thereof In good order, cond1t1on and state of repair. 

(b) Lessee shall~ at Lessee's sole cost and expense, procure and maintain contracts, w.ilh copies to Les.sor, In ~ustomary form and substan~e for, 
and with contractors specializing and experienced In, the Inspection, maintenance and service of the !ollowing equipment an~ .. lmprovements, 1f any, 
located on the Premises: (I) heating, air conditioning and ventilation equipment, (Ii) boiler, fired or unlired pressure vessels, (111) fir~ sprinkler and/or 
standpipe and hose or other automatic fire extinguishing systems. Including fire alarm and/or smoke detection, (Iv) landscaping and 1rrlgaUon systems, 
(v) roof covering and drain maintenance and (vi) asphalt and parking lot maintenance. . 

7.2 Lessor' a Obligations. Upon receipt of written notice of the need tor such repairs and subject to Paragraph 13.5, Lessor shall, at Lessor's ?)(pense, 
keep the foundations exterior roof and structural aspects of the Premises in good order, condition and repair, Lessor shall not, however, be obligated to 
paint the exterior su~face of the exterior walls or to maintain the windows, doors or plate glass or the lnlerlor surfa.ce of exterior walls. lessor s~all 
not, In any event. have any obligation to make any repairs until Lessor receives wrltte~ notice of the nee~ for such rep~irs. It Is the Intention of the Parties 
that the terms of this Lease govern the respective obligations of the Parties as to maintenance and repair of the Premises. Lessee and Lessor expressly 
waive the benefit of any statute now or hereafter In effect to the extent It Is Inconsistent with the terms of this L~ase with respect to, or which affords Lessee 
the right to make repairs at the expense of Lessor or to terminate this Lease by reason of, any needed reprurs. 

7 .. 3 Utility Installations; Trade Fixtures; Alterations. 
(a) Definitions; Consent Required. The term "Ullllty Installations" Is used In this Lease to refer to all carpeting, window coverings, air lines, power 

panels. electrical distri~utlon, security, fire protection systems, communication systems, lighting fixtures, h~ating, venlilat!ng, and air conditioning equip~enl, 
plumbing, and fencing m, on or about the Premises. The term "Trade Fixtures" shall mean Lessees machinery and equipment that can be removed w1lhout 
doing material damage lo the Premises. The term "Alterations" shall mean any modification of the Improvements on the Premises from that which are 
provided by Lessor under the terms of this Lease, other than Utility Installations or Trade Fixtures, whether by addition or deletion. "LeHee Owned 

. Allerallons and/or Utility lnst.ellatlons" are defined as Alleralions and/or Ulility Installations made by lessee that are not yet owned by Lessor as delined 
in Paragraph 7.4(a~ Lessee shall not make any Alterations or Utility Installations in, on, under or about the Premises without Lessor's prior wrilien consent. 
Lessee may, powevar, make non-structural Utility Installations to the Interior of the Premises (excluding the roof), as long as they are not visible from the 
outside, do not involve puncturing, relocating or removing the roof or any existing walls, and the cumulative cost thereof during the term of this Lease as 
extended does not exceed $25.000. 

(b) Consent Any Alterations or Utility Installations that Lessee shall desire to make and which require the consent of the Lessor shall be presented 
to Lessor in written form with proposed detailed plans. All consents given by Lessor, whether by virtue of Paragraph 7.3(a) or by subsequent specific 
consent. shall be aeemed conoitioned upon: (I) Lessee's acquiring all applicable permits required by governmental authorities, (ii) the lurnishing of copies 
of such permits together with a copy of the plans and specifications for the Alteration or Utility Installation to Lessor prior to commencement of the work 
thereon. and (iii) the compliance by Lessee with ail conditions of said permits In a prompt and expeditious manner. Any Alterations or Utility Installations 
by Lesseie during the term of this Lease shall be done In a good and workmanlike manner, with good and sufficient materials, and in compliance with all 
Applicable Law. Lessee Shall promptly upon completion thereof furnish Lessor with as-built plans and specifications 1herefor. Lessor may (but without 
obligation to do so) condition its consent to any requested Alteration or Utility Installation that costs $10,000 or more upon Lessee's providing Lessor with 
a lien and completion bond In an amount equal to one and one-hall times the estimated cost of such Alteration or Utility Installation and/or upon Lessee's 
posting an additional Security Deposit with Lessor under Paragraph 36 hereof. 

(c) lndemntticatlon. Lessee shall pay, when due, all claims for labor or materials furnished or alleged to have been furnished lo or for Lessee at or 
for use on the Premises, which claims are or may be secured by any mechanics' or materialmen's lien against the Premises or any interest therein. Lessee 
shall give Lessor not less than ten (10) days' notice prior to the commencement of any work In, on or about the Premises, and Leswr shall have the right 
lo post notices of non-responsibility In or on the Premises as provided by law. II Lessee shall, in good faith. contest the validity of any such lien, claim or 
demand, then Lessee shall, at its sole expense defend and protect Itself, Lessor and the Premises against the same and shall pay and satisfy any such 
adverse judgment that may be rendered thereon before the enforcement thereof against the Lessor or the Premises. II Lessor shall require, Lessee shall 
furnish to Lessor a surety bond satisfactory to Lessor In an amount equal to one and one·half times the amount of such contested lien claim or demand. 
Indemnifying Lessor against liability for th!" same, as required by law for the holding of the Premises free from the effect of such lien or claim. In addition, 
Lessor may require Lessee to pay Lessor's attorney's fees and costs In participating in such action ii Lessor shall decide ii is lo Its best interest to do so. 

7.4 OWnemhlp; Removal; Surrender; and Restoration. · 

(a) OWnershlp. Subject to Lessor's right to require their removal or become the owner thereof as hereinafter provided in !his Paragraph 7.4, 
all Alterations and Utility Additions made to the Premises by Lessee shall be the property of and owned by Lessee, but considered a part of the Premises. 
Lessor may, at any time and at its option, elect In writing to Lessee to be the owner of all or any specified part of the Lessee Owned Alterations 
and Utility Installations. Unless otherwise Instructed per subparagraph 7.4(b) hereof, ail Lessee Owned Alterations and Utility Installations shall, at the 
expiration or earlier termination of this Lease, become the property of Lessor and remain upon and be surrendered by Lessee with the Premises. 

(b) Removal. Unless omerwise agreed in writing, Lessor may require that any or all Lessae Owned Alterations or Utility Installations be removed 
by the expiration or earlier termination of this Lease, notwithstanding their Installation may have been consented to by Lessor. Lessor may require the 
removal at any time of all or any part of any Lessee Owned Alterations or Utility Installations made without the required consent of Lessor. 

(c) Surrender/Restoratlon. Lessee shall surrender the Premises by the end of the lasi day of the Lease term or any earlier termination date, with 
ail of the Improvements, parts and surfaces thereof clean and free of debris and In good operating order, condition and state of repair, ordinary wear and 
tear excepted. "Ordinary wear and tear" shall not Include any damage or deterioration that would have been prevented by good mainlenance praclice or 
by Lessee performing all of its obligations under this Lease. Except as otherwise agreed or specified In writing by Lessor, the Premises, as surrendered, 
shall Include the Utilily Installations. The obligation of Lessee shall Include the repair of any damage occasioned by the installation, maintenance or 
removal of Lessee's Trade Fixtures, furnishings, equipment, and Alterations and/or Utility Installations, as well as the removal al any storage tank Installed 
by or for Lessee, and the removal, replacement, or remediation of any soil, material or ground water contaminated by Lessee, all as may then be required 
by Applicable Law and/or good service practice. Lessee's Trade Fixtures shall remain the property of lessee and shall be removed by lessee subjecl lo lls 
obligation to repair and restore the Premises per this Lease. 

a. Insurance; Indemnity. 
8.1 Payment of Premium Increases. . 

(a) Lessee shall pay to Lessor any insurance cost Increase ("Insurance Cost Increase") occurring during the term of this Lease. "Insurance Cost 
Increase" is define<I as any increase In the actu.al cost of the Insurance required under Paragraphs 8.2(b), 8.3(a) and 8.3(b). ("Required Insurance"), over 
and above the Base Premium, as hereinafter defined, calculated on an annual basis. "Insurance Cost Increase'' shall Include, but not be limited to, increases 
resulting from the nature of Lessee's occupancy, any act or omission of lessee, requirements of the holder of a mortgage or deed of trust covering the 
Premises. increased valuation of the Premises, and/or a premium rate increase. If the parties Insert a dollar. amount In Paragraph 1.9. such amount shall be 
considered the "Base Premium." In lieu thereof, ii the Premises have been previously occupied, the "Base Premium" shall be the annual premium applicable 
to the most r~cent occupancy. ll_the Premises have never been occupied, the "Base Premium" shall be the lowest annual premium reasonably obtainable 
for the Required Insurance as or the commencement of the Original Term. assuming the most nominal use possible of the Premises. In no event, however 
shall Lessee be responsible for any portion of Iha prernium cost attributable to liability Insurance coverage in excess of $1,000.000 procured unda~ 
Paragraph B,2(b) (Liability Insurance Carried By Lessor). 

(b) Lessee sh~ll pay any such Insurance Cost Increase to Lessor within thirty (30) days after receipt by Lessee of a copy of the premium st~tement 
or other.reasonable evidence of the amount due. II the Insurance policies maintained het~under cover other property besides the Premises, Lessdr shall 
also deliver to Lessee a statement of the amount of such Insurance Cost Increase attributable only to the Premises showing In reasonable detail the 
manner In whl.ch such. amount was computed. Premiums for policy periods commencing prior to. or extending beyond, the term al this Lease shall be 
prorated to coincide with the corresponding Commencement or Expiration of the Lease term. 

8.2 Llablllty Insurance, 

. (a) Carried by Lessee. L«;issee ~hall obtain and keep in force during the term of this Lease a Commercial General Uabilily policy of Insurance' 
protecting Lessee and Lessor ras an add1tional Insured) against claims for bodily Injury, personal Injury and property damage based upon, involving or· 
arising {JUI of the ownership, use. occupancy or maintenance ol the Premises and all areas appurtenant thereto. Such insurance shall be on an occurrence 
basis providing single llmll coverage in an amount not less than $1,000,000 per occurrence with an ·~ddltlonal Insured-Managers or Lessors of@sas" 
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r;:naorsement and contain the "Amendment ol the Pollution Exclusion" for damage caused by heat, smoke or fumes from a hostile fire. The policy shall 
not contain iiny°lntra-insured exclusions as between Insured persons or organizations. but shall incl11de coverage lor liability assumed under L'iis Lease 

' a's",iin "ln~ured contract" tor the performancr ·_essee's Indemnity obligations ur.der this Lease. · limits of said Insurance required by this Lease or 
as carried by Lessee shall noL however. limlt._.,'liabllity of Lessee nor.relieve Lessee of any.obliga'non hereunder. All Insurance lo ?e carried by lessee 
!\hall be primary to and not contributory with any similar Insurance earned by Lessor. whose insurance shall be considered excess insurance only. 

(b) Carried By Lessor. In the event Lessor is the Insuring Party, Lessor shall also maintain liability Insurance describe.din Paragraph 8.2(a), above, 
in addition to, and not In lieu of. tne insurance required to be maintained by Lessee. Lessee shall nol be named as an additional insured therein. 

8.3 Property Insurance-Building, Improvements and Rental Value. 
(a) Blillding and Improvements. The Insuring Party shall obtain and keep in force during the term of this Lease a policy or policies in the name 

of Lessor, with loss payable to Lessor and to the holders of any mortgages, deeds of trust or ground leases on the Premises ("lender(s)"), insuring loss 
or damage to the Premises. lbe amount of such Insurance shall be equal to the full replacement cost of the P~emises, as the same shall ex~st from time 
to time,. or the amount requirea by Lenders, but In no event more than the commercially reasonable and available Insurable value there?f 11. by rea~?n 
of the unique nature or age of the Improvements Involved. such latter amount 1s less than lull replacement cost. Lessee Owned Alteralions and Utility 
Installations shall be insured bv Lessee under Paragraph 8.4. If the coverage is available and commercially appropriate, such policy or policies shall insure 
against all risks of direct physical loss or damage 1axcept the perils of llood ano:or earthquake unless required. by a Lender). lnclu?ing coverage ior !lnY 
addition al costs resulting from cebris removal and reasonable amounts of coverage for the enforcement of any ordinance or law regula11ng the reconstruction 
or replacement of any undamagea sections of the Premises required to be demolished or removed by reason of the enforcement ol any building. zoning, 
safety or land use laws as tne result of a covered cause of loss'. but not including plate ~lass .insurance. Said ~ollcy or policies shall al~o contain ~n 
agreed valuation provision in heu of any coinsurance clause, waiver of subrogauon. and mflat1on guard protection causing an increase in the annu?I 
property Insurance coverage amount by a factor of not less than the adjusted U.S. Department of Labor Consumer Price Index for All Urban Consumers for 
the city nearest to where the Premises are located. 

(b) Rental Value. Lessor shall. in addition. obtain and keep In force during the term of this Lease a policy or policies in ~he name of Lessor, with 
loss payable to Lessor and Lender(s). Insuring the loss of the full rental and other charges payable by Lessee to Lessor under this Lease for one (1) year 
(including all real estate taxes. insurance costs. and any scheduled rental Increases). Said insurance shall provide that in the event the Lease is terminated 
by reason ol an Insured loss. me period of Indemnity for such coverage shall be extended beyond the date of the completion of repairs or replacement 
of the Premises, to provide for one full year's loss of rental revenues from the data of any such loss. Said insurance shall contain an agreed valuation provision 
in lieu of any coinsurance clause, and the amount of coverage shall be adjusled annually to reflect the projected rental Income. property taxes. insurance 
premium costs and other expenses. if any, otherwise payable by Lessee, for the next twelve (12) month period. 

(c) Adjacent Premises. II the Premises are part of a larger building, or if the Premises are part of a group of buildings owned by Lessor which 
are adjacent to the Premises. tne Lessee shall pay for any increase in the premiums for the properly Insurance of such building or buildings if said 
increase is caused by Lessee's acts, omissions, use or occupancy of the Premises. 

(d) Tenant's Improvements. Since Lessor is the Insuring Party, the Lessor shall not be required to Insure Lessee Owned Alterations and Utility 
Installations unless the item in question has become the property of Lessor under the terms of this Lease. 

8.4 Lessee's Property Insurance. Subject to the requirements of Paragraph 8.5, Lessee at its cost shall either by separate policy or, al Lessor's option, 
by endorsement to a policy aiready carried, maintain Insurance coverage on all of Lessee's personal property, Lessee Owned Alterations and Utility 
Installations in, on, or about the Premises similar In coverage to that carried by the Insuring Party under Paragraph 8.3. Such insurance shall be full 
replacement·cost coverage wim a deductible of not to exceed $1,000 per occurrence. The proceeds from any such Insurance shall be used by Lessee for 
the replacement of personal property or the restoration of Lessee Owned Alterations and Utility Installations. Lessee shall be the Insuring Party with respect 
to. the insurance required by this Paragraph 8.4 and shall provide Lessor with wrinen evidence that such Insurance Is In force. 

8.5 Insurance Policies. insurance required hereunder shall be In companies duly licensed to transact business In the state where the Premises are 
located, and maintaining during the policy term a "General Policyholders Rating" of at least B +, V, or such other rating as may be required by a Lender 
having a lien on the Premises. as set forth In the most current issue of "Best's Insurance Guide." Lessee shall not do or permit lo be done anything which 
shall Invalidate the Insurance policies referred to in this Paragraph 8. Lessee shall cause to be delivered to Lessor certified copies ol, or certificates 
evidencing the existence and amounts of, the insurance, and with the additional insureds, required under Paragraph 8.2(a) and 8.4. No such policy shall 
be cancetable or subject to modification except after thirty (30) days prior written notice to Lessor. Lessee shall at least thirty (30) days prior to the 
expiration of such policies, furnish Lessor with evidence of renewals or "Insurance binders" evidencing renewal thereof, or Lessor may order such 
Insurance and charge the cost thereof to Lessee, which amount shall be payable by Lessee to Lessor upon demand. 

8.6 Waiver of Subrogatloo. Without affecting any other rights or remedies, Lessee and Lessor ("Waiving Party") each hereby release and relieve the 
other, and waive their entire rignt to recover damages (whether In contract or In \ort) against the other, for loss of or damage to the Waiving Party's property 
arising out or or Incident to the perils required to be Insured against under Paragraph 8. The effect of such releases and waivers of the right to recover 
damages shall not be limited by the amount of Insurance carried or required, or by any deductibles applicable thereto. 

8.7 Indemnity. Except for Lessor's negligence and/or breach of express wai-ranties, Lessee shall Indemnify, protect, defend and hold harmless th~ 
Premises, Lessor and Its agents, Lessor's master or ground lessor, partners and Lenders, from and against any and <111 claims, loss of rents and/or 
damages, costs, liens, Judgments, penalties, permits, attorney's and consultant's fees, expenses and/or liabllltles arising out of, involving, or in dealing with, 
the occupancy of the Premises by Lessee, the conduct of Lessee's business, any act, omission or neglect of Lessee, Its agents, contractors, employees 
or Invitees, and out of any Default or Breach by Lessee In the performance In a timely manner al any obligation on Lessee's part to be performed under 
this Lease. The foregoing shall include, but not be limited to, the defense or pursuit of any claim or any action or proceeding involved therein, and whether 
or not (In the case or claims made against Lessor) litigated and/or reduced to judgment, and whether well founded or not. In case any action or proceeding 
be brought against Lessor by reason of any of the foregoing matters, Lessee upon notice from Lessor shall defend the same at Lessee's expense by 
counsel reasonably satisfactory to Lessor and Lessor shall cooperate with Lessee in such defense. Lessor need not have first paid any such claim in 
order lo be so Indemnified. 

8.8 Exemption of Lenor from liability. Lessor shall not be liable tor Injury or damage to the person or goods, wares, merchandise or other properly 
of Lessee, Lessee's employees. contractors, invitees, customers, or any other person In or about the Premises, whether such damage or injury is caused 
by or results from fire, steam. electricity, gas, water or rain, or from the breakage, leakage, obstruction or other defects of pipes, fire sprinklers, wires, 
appliances, plumbing, air conditioning or lighting fixtures, or from any other cause, Whether the said Injury or damage results from conditions arising upon 
the Premises or upon other portions of the building of which the Premises are a part, or from other sources or places, and regardless of whether the cause 
or such damage or Injury or the means of repairing the same is accessible or not. Lessor shall not be liable for any damages arising from any act or · 
neglect of any other tenant ol '-essor. Notwithstanding Lessor's negligence or breach of this Lease, Lessor shall under no circumstances be liable for 
Injury to Lessee's business or for any loss of Income or profit therefrom. 

9. Damage or Destruction. 

9.1 Definitions. 
(a) "Premises Partial Damage" shall mean damage or destructlon to the Improvements on the Premises, other than Lessee Owned Alterations 

and Utility Installations, the repair cost of which damage or destruction Is less than 50% of the then Replacement Cost of the Premises Immediately prior 
to such'damage or destruction. excluding from such calculation the vulue of the land and Lessee Owned AlleraUons and Ulllily Installations. 

(b) "Premises Tcital Destruction" shall mean damage or destruction to the Premises, other than Lessee Owned Alterat!ons and U!lll!y lns1allatlons 
the repair cost of which damage or destruction is 50% or more of the then Replacement Cost of the Premises Immediately prior to such damage or 
destruction, excluding from such calculation the value of the land and Lessee Owned Alterations and Utility Installations. 

(c) "Insured Loss" shall mean damage or destruction to Improvements on the Premises, othe~ than Lessee Owned Alterations and Utility lnstal· 
latlons, which was caused by an event required to be covered by the Insurance described In Paragraph 8.3(a). Irrespective of any deductible amounts or 
c:Overage limits Involved. 

(d) "Replacement Cost'' ~hall mean the cost to repair or rebuild the Improvements owned by Lessor at the time of the occurrence to their condition 
existing Immediately prior thereto, Including demolition, debris removal and upgrading required by the operation of applicable building codes, ordinances 
or laws, and without deduction for depreciation, 

(e) "Hazardous Substance Condition" shall mean the occurrence or discovery of a condition Involving the presence of, or a contamination by, 
a Hazardous Substance as defined In Paragraph 6.2(a), in, on, or under the Premises: 

9.2 Partial Damage-Insured loss. If a Premises Partial Damage that is an Insured Loss occurs, then Lessor shall, at Lessor's expense, repair such 
damage (but not Lessee's Trade Fixtures or Lessee Owned Alterations and Utilly Installations) as soon as reasonably possible and this Lease shall 
continue in lull force and effect Notwithstanding the foregoing, If the required Insurance was not In force or the Insurance proceeds are not sufficl~nt to 
effect such repair, the Insuring Party shall promptly contribute the shortage in proceeds. as and when required to complete said repairs. In the ~vent, 
however, the shortage In proceeds was due to the fact that, by reason of .the unique nature of the lmpro~a~ents, full replacement cost Insurance coverage 
was not commerclally reasonable and available! Lessor shall have no obligation to pay for the shortage in insurance proceeds or lb fully restore the unique 
aspects of the Premises unless Lessee provides Lessor with the funds to cover same, or adequate assurance thereof, within ten (1 O) days following receipt 
of written notice of such shortage arid request therefor. If Lessor receives said funds or adequate assurance thereof within said ten (10) day period the 
party responsible tor making tne repairs shalt complete them as soon as reasonably possible and this Lease shall remain in full force and effect. If Le'ssor 
does not receive such funds or assurance within said period, Lessor may nevertheless elect by written notice to Lessee within ten (1 O) days therea!fer 
to make such restoration ana repair as is commercially reasonable with Lessor paying any shortage in proceeds, In which case this Lease shall remain In 
fuU force and effect. If In such case Lessor does not so elect, than this Lease shall terminate sixty (60) days following the occurrence of the damage or 
destruction. Unless otherwise agreed, Lessee shall In no event have any right to reimbursement from Lessor lor any funds contributed b~-~~:.~epalr 



.any sucll oama.ge or destruction. Premises Partial Damage dua to flood or earthquake shall be subject to Paragraph 9.3. rather than Pam?raph 9.2. 
riotwilhstand)ng that there may oo some lnsurence coverage, but the net proceeds of any such insw~.,ce shall be made available for the repaira tt made 

~~~~~ . . - . ' 
, 9 .3 Partial oam11ge-Unmured Losa. lh:r'Premlses Partial Damage that Is not an Insured Loss occurs, unless caused by a negligent or willful act ~I 
Lessee (In which event LesS0il shall make the repairs al Lessee's expense and this Lease shall continue in full force and effect, bLI! subject to Les~r s 
rights under Paragraph 13), Lessor may al Lessor's option, either: (l) repair such damage as soon as reasonably possible ~I Lessors expense, In which 
event this Lease shall continue in lull force and effect, or (Ii) give written notice to Lessee within thirty (30) days after rec.e1pt by Lessor of knowledge of 
the occurrence of such damage of Lessor's desire to termlnale this Lease as of the date sixty (60) days following the giving of such notice. I~ the event 
Lessor elects to give such notice of Lessar's intention to terminate this Lease, Lessee shall have the right within ~en (10) days aft~r Iha r8?61pt of such 
notice to give written notice to less<Jr of Lessee's commitment to pay for the repair of such damage totally at. L~sse~s expense and without re1mburs,eme~t 
from Lessor. Lessee shall provide Lessor with the required funds or satisfactory assurance thereof w1lhin thirty (30) days following Lessees ~aid 
commitment. In such event this Lease shall continue in full force and effect, and Lessor shall proce00 to make such repairs as soon as reaso~ [Possible 
and the required funds are available. If Lessee does not give such notice and provide the funds or assurance thereof within the times specified above, 
this Lease shall terminate as of the date specified In Lessor's notice of termination. . , 

9.4 Total Destruction. Notwithstanding any other prov,islon hereof, It a Premises Total Deslructlon occurs (including ~ny destruction required by any 
authorized public authority), this Lease shall terminate sixty (60) days following the date of such Premises Total Destruction, whether or not the damage 
ordestrucUon Is an Insured Loss or was caused by a negligent or willful act of Lessee. In the event, however, that the damage or destruction was caused 
by Lessee, Lessor shall have the right to recover Lessor's damages from Lessee except as released and waived in Paragraph 8.6. , 

9.5 Damage Near End of Tenn. ii at any time during Iha last six (6) months of the term of this Lease there is damage for V.:hich Iha cost lo re~9-ir 
exceeds one (1) month's Base Rent, whether or not an Insured Loss, Lessor may, at Lessor's optiort terminate this Lease effective sixty (60) days following 
the date of occurrence of such damage by giving written notice to Lessee of Lessor's election to do so within thirty (30) days after the data of occurrence 
of such damage. Provided ha.....aver ii Lessee at that time has an exercisable option to extend this Lease or to purchase the Premises, then Lessee 
may preserve this Lease by, within t.:Venty (20) days following lhe occurrence of the damage, or before the expiration of the time provided in such option 
for Its exercise, whichever Is earlier ("Exercise Period"), (I) exercising such option and (II) providing Lessor with any shortage In insurance proceeds (or 
adequate assurance thereof) needed to make the repairs. If Lessee duly exercises such option during said Exercise Period and provides Lessor wilh funds 
(or adequate assurance ttlereof) to cover any shortage in Insurance proceeds, Lessor shall, at Lessor.'s expense r~palr such damage as soon as rea.sonabiy 
possible and this Lease shall continua in full force and effect. If Lessee fails to exercls~ s~ch option and provide such f.unds or ~ssurance dunng srud 
Exercise Period, then Lessor may at Lessor's option terminate this Lease a~ of the expiration of said six!~ (6,0) day penod l?liowin~ the occ;urrence. of 
such damage by giving written notice to Lessee of Lessor's election to do so within ten (10) days after the expiration of the Exercise Penod, notwithstanding 
any term or provision In Iha grant of option to the contrary. 

9.6 Abatement of Rent; Lusee's Remedies. 
(a) In the event of damage described In Paragraph 9.2 (Partial Damage-Insured), whether or not Lessor or Lessee repairs or restores the 

Premises, the Base Rent, Real Properly Taxes, Insurance premiums, and other charges, if any, payable by Lessee hereunder for the period during which 
such damage, ltf? repair or the restoration continues (not to exceed the period for which rental vaiue insurance Is required under Paragraph 8.3(b)), shall 
be abated In proportion to the degree to which Lessee's usa of the Premises is impaired. Except for abatement of Base Rent, Real Properly Taxes, · 
insurance premiums, and other charges, if any, as aforesaid, all other obligations of Lessee hereunder shall be performed by Lessee, and Lessee shall 
have no claim against Lessor for any damage suffered by reason of any such repair or restoratioo. 

(b) ii Lessor shall be OOligated to repair or restore the .Premises under the provisions of this Paragraph 9 and shall not commence, In a subn•'..,mtiaJ 
and meaningful way, the repair or restoration of the Premises wilhin ninety (90) days after such obligation shall accrue, Lessee may, at any lime prior to 
the c0mmencemenl of such repair or restoration, give written notice to Lessor and to any Lenders of which Lessee has actual notice of Lessee's election 
to terminate this Lease on a dale not less than sixty (60) days following the giving of such notice. 11 Lessee gives such notice to Lessor and such Lenders 
and such repair or restoration is not commenced within thirty (30) days after receipt of such notice. lhis Lease shall terminate as of the date specified in 
said notice. It Lessor or a Lender commences the repair or restoration of the Premises within thirty (30) days after receipt of such notice, this Lease shall 
continue in full force and effect. "Commence" as used in this Paragraph shall mean either the unconditional authorization of the preparation of the 
required plans. or the beginning of the actual work on the Premises, whichever first occurs. 

9.7 Hazardous Substance Conditions. if a Hazardous Substance Condition occurs, unless Lessee is legally responsible therefor (In which case 
Lessee shall make the Investigation and remediation thereof required by Appicable Law and this Lease shall continua in full force and effect, but subject 
to Lessor's rights under Paragraph 13), Lessor may at Lessor's option either (I) Investigate and remediate such Hazardous Substance CondiUon, if required, 
as soo.n as reasonably possible at Lessor's expense, in which event this Lease shall continue In full force and effect, or (ii) II the estimated cost lo lnvesligate 
and remediate such condition exceeds twelve (12) limes the then monthly Base Rent or $100,000, whichever is greater, give written notice to leSSi!e wilhin 
thirty (30) days after receipt by Lessor of knowledge of the occurrence of such Hazardous Substance Condition of Lessor's desire to terminate this Lease 
as of the date sixty (60) days following the giving of such notice. In the event Lessor elects to give such notice of Lessor's lnlentlon to terminate this Lease, 
Lessee shall have the right within ten (10) days after the receipt of such notice to give written notice to Lessor of Lessee's commitment lo pay for the 
investigation and remediation of such Hazardous Substance Condition totally at Lessee's expense and without reimbursement from Lessor except to the 
extent of an amount equal to twelve (12) times the then monthly Base Rent or $100,000, whichever is grealer. Lessee shall provide Lessor with the iunds 
required of Lessee or satisfactory assurance thereof within lhlrty (30) days following Lessee's said commitment. In such event lhls Lease shall continue 
in lull force and effect, and Lessor shall proceed to make such investigation and remediation as soon as reasonably possible and the required funds are 
available. if Lessee does not give such notice and provide the required funds or assurance thereof within Iha times specified above, this Lease shall 
terminate as of the date specified in Lessor's notice of lermfnallon. If a Hazardous Substance Conoition occurs for which Lessee is not legally responsible, 
there shall be abatement of Lessee's obligations under this Lease to the same extent as provided in Paragraph 9.6(a) for a period of not to exceed twelve (12) 
months. 

Q.8 Termination-Advance Payments. Upon termination of lhis Lease pursuant to this Paragraph 9, an equitable adjustment shall be made concerning 
µdvance Base Rent and any otheradvance payments made by Lessee to Lessor. Lessor shall, In addllion, return to Lessee so much of Lessee's Security 
Deposit as has not bean. or is not then required to be, used by Lessor under the terms of this Lease. 

9.9 Waive Statutes. Lessa and Lessee agree that the terms of this Lease shall govern the effect of any damage to or destruction ol lhe Premises 
with respect to the termination of this Lease and hereby waive the provisions of any present or furure statute. lo the extent inconsistent herewith. 

10. Real Property Taxes. 

10.1 (a) Payment of Taxes. Lessor shall pay the Real Property Taxes, as defined In Paragraph 10.2 .• applicable to Iha Premises; provided, howev~r. that 
Lessee shall pay, In addition to rerit, the amount, If any, by which Real Properly Taxes applicable lo the Premises increase over the fiscal tax year during 
which the Commencement Date occurs ("Tax Increase"). Subject lo Paragraph 10. 1 (b), payment of any such Tax Increase shall be made by Le~e wllhin 
thirty (30) days after receipt ol Lessor's written statement setting forth the amount due and the computation thereof. Lessee shall promptly furnish Lessor 
with satisfactory evidence that such taxes have been paid. if any such taxes to be paid by Lessee shall cover any period of lime prior to or after the expiration 
or earlier termination of the term hereof, Lessee's share of such taxes shall be equitably prorated to cover only the period of time wilhln the tax fiscal year 
this Lease Is in ettect, and Lessor shall reimburse Lessee for any overpayment alter such proration. 

(~) Advance Payment. In order to insure payment when due and before delinquency of any or all Real Property Taxes, Lessor reserves the right, 
at Lessors option, to estimate ~e current Real Properly Taxes applicable to the Premises, and to require such current year's Tax Increase to ba paid in 
advance to Lessor by Lessee. either: (I) In a lump sum amounl equal to the amount due, at leasl twenty (20) days prior to Iha applicable delinquency date, 
or (ii) monlhly In advance wilh the payment of the Base Rani. If Lessor elecls lo require payment monthly In advance, the monthly payment shall be that 
equal f!lonlhly amount which, over the number of months remaining before the month in which the applicable tax installment would become delinquent 
(and without lnlerest thereon), would provide a fund large enough to fully discharge before delinquency the estimated Tax Increase to be paid. When Iha 
actual amount of the applicable Tax Increase is known, the amount of such equal monthly advance payment shall be adjusted as required to provide the 
fund needed to pay the applicable Tax Increase before delinquency. If the amounts paid to Lessor oy Lessee under the provisions of this Paragraph are 
insufficie~l lo discharge the obligations of Lessee to pay such Tax Increase as the same becomes cue. Lessee shall pay to Lessor, upon Lessor's demand. 
such add1tlonal sums as are necessary to pay such obligation. All moneys paid lo Lessor under this Paragraph may be intermingled with olher moneys of 
Lessor and ~hall not bear interest. In th~ ~vent of a Breach by Lessee in Iha performance of the ooiigations of Lessee under this Lease, then any balance 
of lunds paid lo Lessor under the prov1s1ons of this Paragraph may, subject lo proration as proVlded In Paragraph 1o.1 (a), al the option of Lessor, be 
treated as an additional Secumy Deposit under Paragraph 5. 

. (c) Additional Improvements. Notwithstanding Paragraph 10. 1 (a) hereof, Lessee shall cay to Lessor upon demand therefor the entirefy ol' any 
increase in Real Property Taxes assessed by reason of Alterations or Ulility Installations placed uoon Iha Premises by Lessee or at Lessee's reqJest. 

10.2 De~lnltlon of uReal ~y Taxes.'.' As used herein, the term "Real Property Taxes" shall include any form of real estate tax or assessment. 1:ieneraJ. 
~peclal, ordinary or extraordinary. and any license fee, commercial rental tax, Improvement bona or bonds, levy or tax (other lhan inherilance. personaJ 
income or estate taxes) lmpo~ed upon the Pre~ises by any authority having the direct or ino1rect power to lax, Including any city, state or federal 
government, or any school, a~ncullural, sanitary, lire, street, drainage or other Improvement district thereof, levied against any legal or equilable interest 
of Lessor in the Premises or m the real property of which the Premises are a part, Lessor's right to rent or olher income therefrom and/or Lessor's 
~uslness of leasing the Premises. Th.a term "Real Property Taxes" shall also Include any tax, lee. levy, assessment or charge, or any.increase therein. 
imposed by reason of events. occurring, or changes In applicable law taking effect, during tha term of this Lease, including but not llmited to a change 
in the ownership of the Premises or In the Improvements thereon, the execution of this Lease, or any modification. amendment or transfer thereof, and 
whether or not contemplated by the Parties. ~ 

lnl!lals 

n.on.1:1c:i " ' ", 



10 3 Joint A.Hesament. If the Premises are not separately assessed, Lessee's liability shall be an equitable proportion o! t1e Real Properly Taxes for 
all. of 'Iha 1m1~ and improvements Included wlltiin the tax parcel assessed, such proportion to be, ~~ 1 ermin,ed by Lessor lrci11 th.a r~spec1ive valuations 
8SSl§ned ·ln Iha assessor's work sheets or , ·other Information as may be reasonably avallab, ·~ issor s reasonable de:erminat1on thereof, In good 
(;!.Ith. shall be concluslve. "--' 
~' 10.4 Personal Property Ta~ea. Lessee shall pay prior to delinquency all laxes assessed against and levle.d upon Lessee Owned Alter~tlons, Utility 
Installations, Trade Fixtures, furnishings, equipment and all personal property of Lessee contained In tho ~remises or elsewnere. When possible, Lessee 
shall cause Its Trade Fixtures, furnishings; equipment and all other personal property to be assessed and billed separately fro1'.1 the real property or. Lessor. 

11 any of Lessee's said personal property shall be assessed with Lessor's real property, ~asses shall pay Lessor, the t~xes attr1::i~table to Lessee within ten 
(1 O) days after receipt of a wrillen statement setting forth the taxes applicable to Lessees property or, at.Lessors op lion, as provided In Para~raph 10.1 (b). 

11. Utllltlea. Lessee shall pay for all water, gas, heal, light, power. telephone. trash disposal and other utlllt1es and services supp11ed to the Pre~1ses, together 
with any taxes thereon. II any such services are not separately metered to Lessee, Lessee shall pay a reasonable proportion. to be determined by Lessor, 
.of all charges jointly metered with other premises. 

12. Assignment and Subletung. 
12.1 Lessor's Consent Required. 

(a) Lessee shall not voluntarily or by operation of law assign, t~ansfer: mortgage or. olh?rwis~ transfer or enc;umber (coilectively'. "assignment") or 
sublet all or any part of Lessee's Interest In this Lease or in the Premises without Lessors prior written consent given under and subject to the terms of 

Paragraph 36. 
(b) A change In the control of Lessee shall constitute an a~slgnmenl req~lring Lessor's consent. The transfer, on a cu~:.ilative basis. of twenty·fi~e 

percent (25%) or more of the voting control of.Lessee shall constitute a change in control for this purpose. 
: (c) The involvement of Lessee or its assets in any transaction, or series of transactions (by way of merger, sale, ~cquisition, financing: refinancing, 

transfer leveraged buy-out or otherwise) whether or not a formal assignment or hypolhecation of this Lease or Lessees assets occurs. which results or 
will res~lt in a reduction of t.he Net Worth of Lessee, as hereinafter defined, by an amount equal lo or greater .than twenty-five percent (~5%) of such ~et 
Worth of Lessee as it was represented to Lessor at the time of the exec~tion by Lessor. of this Le~se. or al the time of th~ mosc,~ecent a.ss1gnn:ent to which 
Lessor has consented, or as ii exists immediately prior to said transaction or transactions const1tut1ng such reduction, at ~r:.:hever time sa1~. Net Worth 
of Lessee was or is greate~ shall be considered an assignment of this Lease by Lessee to which Lessor may reasonably withhold its consent. Net Worth 
of lessee" for purposes ~f this Lease shall be the net worth of Lessee (excludirig any guarantors) established under generally accepted accounting 
principles consistently applied. . 

(d) An assignment or subletting of Lessee's Interest In this Lease without Lessor's specific prior written consent shall, at Lessor's. option, be a 
Default curable after notice per Paragraph 13.1 (c), or a noncurable Breach without the necessity. of any notice ~nd gr~ce pefi?d. If Lessor ~lects to tr~at 
such unconsented to assignment or subletting as a noncurable Breach, Lessor shall have the nght to either: (1) terminate this Lease, or (11) upon thirty 
(30) days written notice ("Lessor's Notice"), increase the monthly Base Rent t.o fair market rental va~ue .or one hundred ten percent (110%) of the Base 
Rent then in effect, whichever is greater. Pending determination of the new fair market rental value, 11 disputed by Lessee, Lessee shall pay the amount 
set forth In Lessor's Notice, with any overpayment credited against the next lnstallment(s) of Base Rent coming due, and any underpayment for the 
period retroactively to the effective dale of the adjustment being due and payable immediately upon the determination thereof. Further. in the event of 
such Breach and market value adjustment, (i) the purchase price of any option to purchase the Premises held by Lessee shall be subject to similar 
adjustment to the then fair market value (without the Lease being considered an encumbrance or any deduction for depredation or obsolescence, and 
considering the Premises at its highest and best use ahd in good condition), or one hundred ten percent (110%) of the price previously in eHect, whichever 
Is greater, (Ii) any index-oriented rental or price adjustment formulas contained In this Lease shall be adjusted lo require that the base Index be 
determined with reference to the index applicable to the time of such adjustment, and (iii) any fixed rental adjustments sche-Ouled during the remainder 
of the Lease term shall be Increased in the same ratio as the new market rental bears to the Base Rent in effect immediately prior to tne market value 
adjustme.nt. 

(e) Lessee's remedy for any breach of th!s Paragraph 12. 1 by Lessor shall be limited to compensatory damages and injunctive relief. 

12.2 Terms and Conditions Applicable ta AHlgnment and Subletting. 
(a) Regardless of Lessor's consent, any assignment or subletting shall not: (I) be effective without the express written assumption by such assignee 

or sublessee of the obligations of Lessee under this Lease, (ii) release Lessee of any obligations hereunder, or (iii) alter the primary liability of Lessee tor 
the payment or Base Rent and other sums due Lessor hereunder or for the performance of any other obligations lo be peiiomled by Lessee under this 
Lease. 

(b) Lessor may accept any rent or performance of Lessee's obligations from any person other than Lessee pending a.;:iproval or disapproval of an 
assignment. Neither a delay In the approval or disapproval of such assignment nor the acceptance of any rent or performance shall constitute a waiver 
or estoppal of Lessor's right to exercise its remedies for the Default or Breach by Lessee of any of the terms, covenants or conditions of this Lease. · 

(c) The consent of Lessor to any assignment or subletUng shall not constitute a consent lo any subsequent assignment or subletting by Lessee 
or to any subsequent or successive assignment or subletting by the sublessee. However, Lessor may consent to subsequent sublettlngs and assignments 
of the sublease or any amendments or modifications thereto without notifying Lessee or anyone else liable on the Lease or Sl.lblease and without obtaining 
their consent, and such action shall not relieve such persons from liability under this Lease or sublease. 

(d) In the event of any Default or Breach of Lessee's obligations under this Lease. Lessor may proceed directly against Lessee, any Guarantors 
or any one else responsible for the performance of the Lessee's obligations under this Lease, Including the sublessee, witnout first exhausting Lessor's 
remedies against any other person or entity responsible therefor to Lessor, or any security held by Lessor or Lessee. 

(e) Each request for consent to an assignment or subletting shall be in writing, accompanied by Information relevant to Lessor's determination as 
lo the financial and operational responsibility and appropriateness of the proposed assignee or sublessee, including but net limited to the intended use 
andJOf required modification of the Premises, if any, together with a non-refundable deposit of $1,000 or ten percent (10%) of the current monthly Base 
Rent, whichever Is greater, as reasonable consideration for Lessor's considering and processing the request for consent. Lessee agrees to provide Lessor 
with such other or adcjltional information and/or documentation as may be reasonably requested by Lessor. 

(f) Any assignee of, or sublassee under, this Lease shall, by reason of accepting such assignment or entering into such sublease, be deemed, 
for the benefit of Lessor, to have assumed and agreed to conform and comply with each and every term, covenant, condJuon and obligation herein to 
be observed or performed by Lessee during the term of said assignment or sublease, other than such obligations as ar~ cbntrary to or inconsistent 
with provisions of an assignment or sublease to which Lessor has specifically consented In writing. ·· 

(g) The occurrence of a transaction described in Paragraph 12.1 (c) shall give Lessor the right (but not the obligation) to ~~quire that the Security 
Deposit be Increased lo an amount equal to six (6) limes the then monthly Base Rent, and Lessor may make the actual receipt by Lessor of the amount 
required to establish such Security Deposit a condition to Lessor's consent to such transaction. 

(h) Lessor, as a condition to giving Its consent to any assignment or subletting, may require that the amount and adjustment structure of the rent 
payable under this Lease be adjusted lo what Is then the market value and/or adjustment structure for property slmllar to the Premises as then constituted. 

12.3 Additional Terms and Conditions Appllcable to Subletting. The following terms and conditions shall apply to any subletting by Lessee of all or 
any part of the Premises and shall be deemed Included In all subleases under this Lease whether or not expressly.Incorporated therein: 

(a) Lessee hereby assigns and iransfars lo Lessor aii of Lessee's inieresl in all rentals and income arising irom any sublease oi all or a portion 
of the Premises heretofore or hereafter made by Lessee, and Lessor may collect such rent and Income and apply same toward Lessee's obligations under 
this Lease; provided, however, that until a Breach (as defined In Paragraph 13.1) shall occur in the performance of Lessee's obligations under this Lease 
Lessee may, except as otherwise provided in this Lease, receive, collect and enjoy the rents accruing under such sublease. Lessor shall not by reaso~ 

·of this or any other assignment of such sublease to Lessor, nor by reason of the collection of the rents from a subiessee, be deemed liable to th~ sublessee 
for any failure of Lessee to perform and comply with any of Lessee's obllgatlons 16 such sublessee under such sublease. Lessee hereby Irrevocably 
authorizes and directs any such sublessee, upon receipt of a wrillen notice from Lessor stating that a Breach exists In Lne performance of Lessee's 
obligations under this Lease, to pay to Lessor the rents and other charges due and lo become due under the sublease. SL!blessee shall rely upon any 
such statement and request from Lessor and shall pay such rents and other charges lb Lessor without any obligation or right to inquire as to whether 
such Breach exists and notwithstanding any notice from or claim from Lessee to th13 contrary. Lessee shall have no right or ciaim against said sublessee, 
or, until the Breach has bean cured, against Lessor, for any such rents and other charges so paid by said sublessee to Lessar. 

(b) In th~ event of a Breach by Lessee in the performance of ils obligations under this Lease. Lessor. at Its option ::.rid without any obligation to 
do so. may require any sublessee to attorn to Lessor, In which event Lessor shall undertake the obligations of the sublessor under such suble'ase from 
the tm'!e ol the exercise of said option to the expiration of such su~lease; provided, however, Lessor shall not be liable for an;y prepaid rents or security 
deposit paid by such sublessee lo such sublessor or for any other prior Defaults or Breaches of such sublessor under such sublease. / 

(c) Any matter or thing requiring the consent of the sublessor under a sublease shall also require the consent of Lessor herein. 

(d) No sublessee shall further assign or sublet all or any part of the Premises without Lessor's prior written conSBn-" 

· (e) Lessor shall deliver a copy of any notice of Default or Breach by Lessee to the sublessee, who shall have the right to cure the Default of Lessee 
within the grace period, if any, specified in such notice. The· sublessee shall have a right of reimbursement and offset from and against Lessee for any 
such Defaults cured by the sublessea. 

13. Default; Breach; Remedies. 

13.1 Default; Breach. Lessor and Lessee agree that ii an attorney is consulted by Lessor In connection with a Lessee Default or Breach (as hereinafter 
defined); $350.00 Is~ reasonable minimum sum per such occurrence for legal services and costs In the preparation ana service of a.::~~~ o~ult, 



,,,.,., wou i.;u:;is 1n saia nouce as rent due and payable lo cure said Default. A "Default" Is deftned as 
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ata~tura by tho ~e·ssee to observe, comply with or oerform any o~ the terms. covenants, conditions or rule" cipplicable to lessee underl!11s lease. A Breach' 
ls defined·as the occurrence of any one or m1 .f the lollowmg Defaults, and, where a grace peric . . cure after notice Is specified herein, the failure 
by Lessaa·ro crJra such Default prior to the exµtloil of the applicable grace period, shall enUtle leSS'Or to pursue the remedies sel forth In Paragraphs 

·. 13.2 and/or 13.3: 
(a) The vacating of the Premises without the Intention to reoccupy same, or the abandonment of the Premises. 
(b) ~cept as expressly otherwise provided Jn this Lease, the failure by lessee to make any payment of Base Rani or ru:1Y other mon?tary payment 

required to be made by lessee hereunder, whether to lessor or to a third party, as and when due, the failure by lessee to provide lessor with reasonable 
evidence of Insurance or surety bond required under this lease, or the failure of Lessee to ful~ll any obllgallon under this Lease which endangers or 
threatens life or property, where such failure continues for a period of three (3) days following wntten notice the~eof by or on beh~lf ol lessor to l~ssee. 

(c) Except as expressly otherwise provided In this Lease, the failure by Lessee lo provide Lessor with reas?nable written evidence (m duly 
executed original form, if applicable) of (I) compliance with applicable law per Paragraph 6.3, (Ii) Iha inspection, mamte~ance and service contracts 
required under Paragraph 7 .1 (b), (ill) the reclssion of an unauthorized assignment or sublet ting per P.aragraph 12. 1 (b), (1v) a Tenancy Statement p~r 
Paragraphs 16 or 37, (v) the subordination or non-subordination of this Lease per Paragraph 30, (v1) the guaranty of the performance ol Lessees 
obligations under this Lease If required under Paragraphs 1.11 and 37, (vii) the execution of any document requested under Paragraph 42 (easeme~ts), 
or (viii) any other documentation or Information which Lessor may reasonably require of. Lessee under the terms of this leas~. where any such la1lure 
continues for a period of ten (10) days following written notice by or on behalf of lessor to Lessee. 

(d) A Default by Lessee as to the terms, covenants, conditions or provisions of. this lease, or of the rules adopted under Paragraph 40 hereof, 
that are to be observed, complied with or performed by lessee. other than those described In subparagraphs (a), (b) or (c), above. where such DBlau,11· 
continues for a period al thirty (30) days after written notice thereof by or on behalf of Lessor ta lessee; provided, however, that ii Iha nature of Lessees 
Default Is such that more than thirty (30) days are reasonably required for its cure, then ii shall not be deemed to be a Breach al this Lease by Lessee 
If Lessee commences such cure wilhln said thirty (30) day period and thereafter diligently prosecutes such cure to completion. 

(e) The occurrence of any of the following events: (i) The making by lessee of any general arrangement or assignment far the benefit al creditors; 
(Ii) Lessee's becoming a "debtor" as defined In 11 u.s.c;. §101 or any successor statute thereto (unless, In the case of a petition flied against Lessee, the 
same Is dismissed within sixty (60) days); (Iii) the appointment ota trustee or receiver lo take po~~ssi~n of substantially ?Ii ol Lessee's assets loca~ed at 
the Premises or of Lessee's Interest In this Lease, where possession is not restored to lessee w1th1n thirty (30) days; or (1v) the attachment, execution or 
other judicial seizure of substantially all of Lessee's assets located at the Premises or of lessee's Interest In this lease, where such seizure Is not 
discharged within thirty (30) days; provided, however, In the event that any provision of this subparagraph (e) is contrary to any applicable law, such 
provision shall be of no force or effect, and not affect the validity of the remaining provisions. 

(f) The discovery by Lessor that any financial statement given to Lessor by Lessee or any Guarantor of lessee's obligations hereunder was 
materially false. 

(g) II the performance of Lessee's obligations under this Lease is guaranteed: (I) the death at a guarantor, (ii) the termination ot a guarantor's 
liability with respect to this Lease other than In accordance with the terms of such guaranty, (iii) a guarantor's becoming Insolvent or the subject of a 
bankruptcy filing, (iv) a guarantor's refusal to honor the guaranty, or (v) a guarantor's breach of its guaranty obligation on an anticipatory breach b~sis, 
and lessee's failure, within sixty (60) days following written notice by or on behalf of lessor to Lessee of any such event, ta provide lessor with written 
alternative assurance or security, which, when coupled with the then existing resources of lessee, equals or exceeds the combined financial resources 
of lessee and the guarantors that existed at the lime of execution of this lease. 

13.2 Remedl~s.11 Lessee fails to perform any affirmative duty or obligation of lessee under this Lease, wilhin ten (10) days after written notice lo Lessee 
(or In case of an emergency, without ncitlce), lessor may at Its option (but without obligation to do so), perform such duty or obligation on Lessee's behalf, 
Including put not limited to the obtaining al reasonably required bands, insurance policies, or governmental licenses, permits or approvals. The costs and 
expensesi:if any such performance by Lessor shall be due and payable by Lessee to Lessor upon invoice therefor. It any check given to lessor by lessee 
shall not be honored by the bank upon which ii Is. drawn, lessor. at its option, may require all future payments to be made under this lease by Lessee 
to be made only by cashier's check. In the event of a Breach of this Lease by Lessee, as defined In Paragraph 13. 1, wilh or without further notice or 
demand, and without limiting lessor In the exercise of any right or remedy which lessor may have by reason of such Breach, lessor may: 

(a) Terminate Lessee's right to possession of the Premises by any lawiul means, in which case this lease and the lerm hereof shall terminate and 
Lessee shall Immediately surrender possession of the Premises ta lessor. In such event lessor shall be entitled to recover from Lessee: (I) the war.th at 
the time of the award of the unpaid rent which had been earned al the time of termination; (ii) the worth at the time of award of the amount by which the 
unpaid rent which would have been earned after termination until the lime of award exceeds the amount of such rental loss that the Lessee proves 
could have been reasonably al/Olded; (Iii) the worth at the time of award of the amount by which the unpaid rent far the balance al the term after the time 
of award exceeds the amount of such rental loss that the lessee proves could be reasonably avoided; and (iv) any other amount necessary to compensate 
lessor for all the detriment proximately caused by the lessee's failure to perform its obligations under this lease or which In the ordinary course of things 
would be likely to result therefrom, Including but not limited to the cost al recovering possession of Iha Premises, expenses of relettlng, including necessary 
renovation and alteration of the Premises, reasonable attorneys' fees, and that par lion of the leasing commission paid by lessor applicable to the unexpired 
term of this lease. The worth at the time of award al the amount referred lo In provision (iii) of the prior sentence shall be computed by discounting such 
amount at the discount rate of the Federal Aeserv~ Bank of San Francisco at the time of award plus one percent (1 %). Efforts by lessor to mitigate damages 
caused by Lessee's Default or Breach al this Lease shall not waive lessor's right lo recover damages under this Paragraph. If termination of this Lease 
Is obtained through the provisional remedy of unlawful detainer, lessor shall have the right to recover in such proceeding the unpaid rent and damages as 
are recoverable. therein, or Lessor may reserve therein the right to recover all or any part thereof in a separate suit tor such rent and/or damages. It a notice 
and grace period required under subparagraphs 13.1 (b), (c) or (d) was not previously given, a notice to pay rent or quit, or to perform or quit, as the case 
may be, given to Lessee under any statute authorizing the forfeiture of leases for unlawful detainer shall also constitute the applicable notice for grace 
period purposes required by subparagraphs 13.1 (b), (c) or (d). In such case, the applicable grace period under subparagraphs 13.1 (b), (c) or (d) and under 
the unlawtul detainer statute shall run concurrently alter the one such staMory notice, and the failure of lessee to cure Iha Default within the greater of 
the two such grace periods shall constitute both an unlawful detainer and a Breach of this lease entitling lessor lo the remedies provided for In this Lease 
and/or by said statute. ' 

(b) Continue the Leesa and Lessee's right to possession In effect (in California under California Civil Code Section 1951.4) attar lessee's Breach 
and abandonment and recover the rent as It becomes due, provided lessee has the right to sublet or assign, subject only to reasonable limitations. See 
Paragraphs 12 and 36 for the limltalions on assignment and sublettlng which limitations Lessee and lessor agree are reasonable. Acts of maintenance 
or preservation, ettorts to relet the Premises, or the appointment of a receiver to protect the Lessor's Interest under the lease, shall not constitute a · 
terminatio11 of the Lessee's right to possession. 

(c) Pursue any other remedy now or hereafter available to Lessor under the laws or judiclal decisions of the slate wherein the Premises are 
located. 

(d) The expiration or termination of this Lease and/or the termination al Lessee's right lo possession shall not relieve Lessee from liability under 
my indemnity provisions of this Lease as ta matters occ1,1rring or accruing during the term hereof or by reason of lessee's occupancy ot the Premises. 

13.3 Inducement Recapture In Event Of Breach. Any agreement by lessor for free or abated rent or other charges appllcabla to the Premises, or tor 
he giving or paying by lessor to or for Lessee of any cash or other bonus, Inducement or consideration for Lessee's entering Into this Lease, all of which 
:oncessions are hereinafter referred to as "Inducement Provh1ions," shall be deemed conditioned upon Lessee's full and faithful performance of all of the 
arms, covenants and conditions of this Lease to be performed or observed by Lessee during the term hereof as the same may be extended. Upon the 
1ccurrence of a Breach of this lease by Lessee, as defined In Paragraph 13.1, any such lnducE:tment Provision shall automatically be deemed deleied tram 
1ls Lease arid of no further force or effect, and any rent, other charge, bonus, inducement or consider.atlon theretofore abated, given or paid by lessor 
nder such an Inducement Provision shall be Immediately due and payable by lessee to Lessor, and recoverable by lessor as additional rent due under 
1ls L(!ase, notwithstanding any subsequent cure of said Breach by lessee. The acceptance by' Lessor of rent or the cure of the Breach which initiated 
ie operation of this Paragraph shall not be deemed a waiver by Lessor of the provisions of this Paragraph unless specifically so stated In writing by 
essor al the time of such acceptance. · · 

13.4 Late Charges. Lessee hereby acknowledges that late payment by lessee to Lessor of rent and other sums due hereunder will cause Lessor to 
1cur costs not contemplated by this Lease, the exact amount of which will be extremely dillicull to ascertain. Such costs include. but are not limited to, 
·ocessing and accounting charges, and late charges which may be imposed upon Lessor by the terms of any ground lease, mortgage or trust deed 
~verln.g the Premises. Accoraingly, if any Installment of r~nt or any other sum due from lessee shall not be received by Lessor or Lessor's deslgnee 
1thln five (5) days alter such amount shall be due, then, without any requirement for notice to Lessee, Lessee shall pay to Lessor a late charge equ<,il to 
~percent (6%) of such overdue amount. The parties hereby agree that such late .charge represents a fair and reasonable estimate of the costs Le;;;sor 
111 incur by reason of late payment by Lessee. Acceptance of such late charge by Lessor shall in no event constitute a waiver of Lessee's Default or 
·each with respect ta such overdue amount, nor prevent Lessor from exercising any of the other rights and remedies granled hereunder. In the event 
at a tale charge is payable hereunder, whether or not collected. for three (3) consecutive Installments of Base Rent, then notwithstanding Paragraph 4. 1 
any other provision of this Lease to the contrary, Base Rent shall, at lessor's option, become due and payable quarterly In advance. 
13 . .fi Breach by lessor. lessor shall not be deemed In breach of this Lease unless Lessor fails within a reasonable time to perform a·n obligation 

quired ta be performed by Lessor. For purposes of this Paragraph 13.5, a reasonable time shall In no event be less than thirty (30) days afler receipt 
' Lessor, and by the holders of any ground lease, mortgage or deed of trust covering the Premises whose name and address shall have been furnished 
1ssea in writing for such purpose, of written notice specifying wherein such obligation of Lessor has not been performed; provided, however, that ii the 
1ture. of lessor's obligation Is such that more than thirty (30) days after such notice are reasonably required for its performance, then Lessor shall not 
' In breach of this Lease if performance Is commenced within such thirty (30) day period and thereafter diligently pursued to completion . 

..... ~ 



, ... ,vuuuumnu.uon. 11 me M'em1ses or any portion thereof are taken under the power of eminent domain or sold under the threat ol ~e exercis~ of said 
power (all et.which are herein called "condernriatlon"), this Lease shall terminate as lo tne part sr '"ken as of the date the condemning authority lakes 
uue or possession, whichever first occurs. If than ten percent (10%) of the floor area of the P1 . ;es, or more than twenty-live percent (25%) of the 
.land area not occupied by any building, is ta'nvri by condemnation, Lessee may. at Lessee'.s optl?ri';-fo be exercised in writing within t~n (10) days after 
-tessor shall have given Lessee written notice of such taking (or In the absence of ~uch notice, within ten (10) days alter the condem~1ng a~nty sh~ll 
·have taken possession) terminate this Lease as ol the date the condemning autnonty take~ such possession. If Lessee does not terminate this Lease 1n 
accordance with the foregoing. this Lease shall remain In full force and eltect as to the poruon of the Premises remaining, except l:ha~ ~e Basa Rent shall 
be reduced In the same proportlon as the rentable floor area of the Premises taken bears to the total rentable fl?or are~ of 1he bwld1ng located on ~he 
Premises. No reduction of Sass Rent shall occur ff the only portion of the Premises taken Is land on which there 1s no building. Any award for the taking 
or all or any part or !he Premises under the power of eminent domain or any payme.nt made under threat of the exercise of ~ucn oower shall be the property 
of Lessor whether such award shall be made as compensation for diminution m value ol the leasehold or for the taking ol the fee, or as severance 
damagesi provided, however. that Lessee shall be entitled to any compensation separately awarded to Lessee for Lessee's relocation ~xpenses and/or 
toss of Lessee's Trade Fixtures. In the event that this Lease is not terminated by reason of such condemnation, Lessor shall to tne extent of its net severance 
damages received. over and above the legal and other expenses incurred by Lessor In the condemnation m~tter, repai.r any damage to the Preml~es 
caused by such condemnation. except to the extent that Lessee has been reimbursed therefor by the condemning authority. Lessee shall be responsible 
tor the payment of any amount in excess ol such net severance damages required to complete such repair. 

15. Broker'& Fee. 
15.1 The Brokers named in Paragraph 1.10 are the procuring causes of this Lease. . 
15.2 Upon execution ol this Lease by both Parties, Lessor shall pay to said Brokers jointly, or in such separate shares as tney may mutually designate 

In writing, a fee as set forth in a separate written agreement between Lessor and said Brokers (or In the event there is no separate written agreement 
between Lessor and said Brokers. the sum ot $ ) for brokerage seriices rendered by said Brokers to Lessor In this transaction. 

15.3 Unless Lessor and Brokers have otherwise agreed In writing, Lessor further agrees that: (a) If Lessee exercises any Option (as defined In 
Paragraph 39.1) or any Option subsequently granted which is substantially similar to an <?plion granted to Lessee In this Lease, or (bl.ii Lessee acqui~es 
any rights to the Premises or other premises described In this Lease which are substantially similar to what Lessee would have acquired had an Oplion 
herein granted to Lessee been exercised, or (c) If Lessee remains in possession of the Premises, with the consent of Lessor. after the expiration of the 
term of this Lease attar having failed to exercise an Option, or (d) If said Brokers are the procuring cause of any other lease or sale entered into between 
the Parties pertaining to the Premises and/or any adjacent property in which Lessor has an Interest. or (e) If Base Rent is increased, whether by agreement 
or operation of an escalation clause herein, then as to any of said transactions. Lessor shall pay said Brokers a fee In accordance with the schedule ol 
said Brokers In ettect at the time of the execution of this Lease. 

15.4 Any buyer or tiansleree of Lessor's interest In this Lease, whether such transfer is by agreement or by operation of law. shall be deemed to have 
assumed Lessor's obligation under this Paragraph 15. Each Broker shall be a third party beneficiary of the provisions of this Paragraph 15 to the extent ot 
Its Interest In any commission arising from this Lease and may enforce that right directly against Lessor and its successors. 

15.5 Lessee and Lessor each represent and warrant to the other that It has had no dealings with any person, firm, broker or finder (other than the 
Brokers, It any named In Paragraph 1.1 O) In connection with the negotiation ol this Lease and/or the consummation of the transaction contemplated hereby, 
and that no broker or other person, firm or entity other than said named Brokers is entitled to any commission or finder's lee in connection with said 
transaction. Lessee and Lessor do each hereby agree to Indemnity, protect, defend and hold the other harmless from and against liability for compensation 
or charges which may be ci~ed by any such unnamed broker, finder or other similar party by reason ol any dealings or actions of the indemnifying 
Party, Including any costs, expenses, attorneys' fees reasonably Incurred with respect thereto. 

15.6 Lessor and Lessee hereby consent to and approve all agency relationships, including any dual agencies, indicated In Paragraph 1.10. 

16. Tenancy Statement 
16.1 Each Party (as "A8$pondlng Party") shall within ten (10) days after written notice from the other Party (the "Requesting Party") execute, 

acknowledge and deliver to the Requesting Party a statement In writing in form similar to the then most current "Ten ency Statement" form published by the 
American Industrial Real Estate Association, plus such additional Information, conlirmation and/or statements as may be reasonably reques1ed by the 
Requesting Party. 

16.2 ll Lessor desires to finance, refinance, or sell the Premises, any part thereof, or the building of which the Premises are a part, Lessee and all 
Guarantors of Lessee's performance tiereunder shall deliver to any potential lender or purchaser designated by Lessor such financial statements of 
Lessee and such Guarantors as may be reasonably required by such lender or purchaser, Including but not limited to Lessee's financial statements for 
the past three (3) years. All such financial statements shall be received by Lessor and such lender or purchaser in confidence and shall be used only 
for the purposes herein set forth. · 

17. Lessor's Liability. The term "Lessor'' as used herein shall mean the owner or owners at the time In question of the fee title to the Premises, or, if this 
i.s a sublease, of the Lessee's interest In the prior lease. In the event ol a transler of Lessor's title or Interest In the Premises or in this Lease, Lessor shall 
deliver to the transferee or assignee (In cash or by credit) any unused Security Deposit held by Lessor at the lime ol such transfer or assignment. Except 
as provided In Paragraph 15. upon such transfer or assignment and delivery of the Security Deposit, as aforesaid, the prior Lessor shall be relieved of all 
liability with respect to the obligations and/or covenants under this Lease thereafter to be performed by the Lessor. Subject to the foregoing, the obli§alions 
and/or covenants In this Lease to bEi performed by the Lessor shall be binding only upon the Lessor as herelnabove defined. 

18. Severablllly. The invalidity of any provision of this Leqse, as determined by a court of competent jurisdiction, shall In no way attect the validity of any 
other provision hereof. 

19. Interest on Past-Due Obligations. Any monetary payment due Lessor hereunder, other than late charges, not received by Lessor within thirty (30) days 
following the date on which it was due, shall bear interest from the thirty-first (31st) day after it was due at the rate of 12% per annum, but not exceeding 
the maximum rate allowed by law, In addition to the late charge provided for In Paragraph 13.4. 

20. Time of Essence. Time is of the essence with respect to the performance of all obligations to be performed or observed by the Parties under this Lease. 

21. Rent Defined. All monetary obligations of Lessee to Lessor under the terms of this Lease are deemed to be rent. 

22. No Prior or Other Agreements; Broker Disclaimer. ·This Lease contains all agreements between the Parties with respect to any matter mentioned herein, 
and no other prior or contemporaneous agreement or understanding shall be ellective. Lessor and Lessee each represents and warrants to the Brokers 
that It has made,' end Is relymg solely upon, Its own Investigation as to the nature, quality, character and financial responsibility of the other Party to this 
Lease and as to the nature, quality and character of the Premises. Brokers have no responsibility with respect thereto or wnn respect to any default or 
breach hereof by either Party. 

23~ Notice&. 

23.1 All notices required ex permitted by this Lease shall be In writing and may be dei'ivered In person (by hand or by messenger or. courier service) 
or may be sent by regular, certified or registered mall or U.S. Postal Service Express Mail. with postage prepaid, or by facsimile transmission, and sha!I 
be deemed sufliclenlly given if served In a manner specified in. this Paragraph 23. The addresses noted adjacent to a Party's signature on this Lease shall 
be that Party's address for eeUvery or mailing of notice purposes. Either Party may by written notice lo the other specify a diflsrsnt address for notice 
purposes, except that upon Lessee's taking possession of the Premises, the Premises shall constitute Lessee's -address for the purpose of mailing or 
delivering notices to Lessee. A copy of all notices required or permitted to be given to Lessor hereunder shall be concurrently transmitted to such party 
or ,parties at such addresses as Lessor may from time to time hereatter designate by written notice to Lessee. 

23.2 Any notice sent by registered or certified mall, return receipt requested, shall be deemed given on the date ol delivery shown on the receipt card, 
or It no 1:lellvery date Is shown. the postmark thereon. If sent by regular mail the notice shall be deemed given forty-eight (48) hours afler the same Is 
a~dressed as required herein and mailed with postage prepaid. Notices delivered by United States Express Mall or overnight courier that guarantees next 
day delivery shall be deemed given twenty-lour (24) hours after delivery of the same lo the United Slates Postal Service or courier. If any notice is transmitted 
by facsimile transmission or similar means, the same shall be deemed served or delivered upon telephone confirmation of receipt of the transmission 
thereof, provided a copy Is also delivered via delivery or mail. '11 notice Is received on a Sunday or legal holiday, It shall be deemed received on the next 
business day. 

24. Waivers. No waive~ ?Y Lessor of the Default or Breach of any term, cove~am or condition hereof by Lessee, shall be oeemed a waiver of any other 
term, covenant or cond1t1on nereof, or ol any subsequent Deta:ult or Breach by Lessee of the same or ol any other term, covenant or condition hereof. 
Lesso~'s consent to, or approval of, any act shall not be deemed to render unnecessary the obtaining of Lessor's consent to. or approval of, any subsiiquent 
or similar act by Lessee. or be construed as the basis of an estoppal to enforce the provision or provisions of this Lease requiring such consent. Regardless 
of Lessor's knowledge of a Default or Breach at the lime of accepting rent, the acceptance of rent by Lessor shall not be a waiver of any preceding 
Default or Breach by Lessee of any provision hereof, other than the failure of Lessee to pay the particular rent so accepted. Any payment given Lessor by 
Lessee ~ay be ai:cepted by Lessor on account of moneys or damages due Lessor, notwithstanding any qualifying statements or conditions made by 
Lessee In connection therewrth. which such statements and/or conditions shall be ol no force or elfect whatsoever unless specifically agreed to in writing 
by Lessor at or before the time of deposit of such payment. 

25. Recording. Either ~essor or Lessee shall, upon request of the other, execute, acknowledge and deliver to the other a short form memorandum of this 
Lease for recording purposes. The Party requesting recordatlon shall be responsible for payment of any fees or taxes applicable thereto. /\ 

Initials~ 



:26. No Righi To Holdover. Lessee has no right to retain poSSBssion of the Premises or any part lhereol beyond the expiration or earlier termination of this 
(' -;.~ ~ ' 

Lea!>e·, 

21: Cumulall~e Remedies. No remedy or el~h hereunder shall be deemed exclusive but shall. wi.~ • ..:1ver possible, be cumulallve with all other remedies 
'Ii!~ law or in equity. 

2e. Covenants and Condlllona.. All provisions of this Lease to be observed or performed by Lessee are both covenants and conditions. 

29. Binding Effect; Choice of Law. This Lease shall be binding upon the parties, their personal representatives, ~uccessors and assigns and be govern~d 
by the laws of the State In which the Premises are located. Any litigation between the Parties hereto concerning this Lease shall be initiated In the county in 

which the Premises are located 

30. Subordination; Attornment; Non-Disturbance. 
30.1 Subordination. This Lease and any Option granted hereby shall be subject and subordinate to any ground lease, mortgage, deed of trus.t, or other 

hypothecatlon or security devica (collecllvely, "Security Device"), now or hereafter plac?d by Lessor upon the real property of which the Pr?m1ses are a· 
part to any and ail advances made on the security thereof. and to all renewals, mqdlhcatlons. consolidations, replac;:ements and extensions thereof. 
Les~ee agrees that the Lenders holding any such Security Device shall have no du~y. !!ability or obli£1alion to perform any of the obligations ot Lessor 
under this Lease, but that In the event of Lessor's default with respect to any such obhgat1on, Lessee wll! give any Lender whose na~e and addres7 have 
been furnished Lessee In writing for such purpose notice of Lessor's default and allow such Lender thirty (30) days following receipt of such notice for 
the cure cit said default before invoking any remedies Lessee may have by reason thereof. If ~ny Lender shall elect to have this Lease and/or any OpU?n 
granted hereby superior to the lien of Us Security Device and shall give written notice !hereof to ~essee, this Lease and such Options shall be deemed 
prior to such Security l)evlce, notwithstanding the relative dates of Iha documentation or recordation thereof. 

30.2 Attornment. Subject to the non-disturbance provisions of Paragraph 30.3, Lessee agrees to attorn to a Lender or any other party wh? acq~ires 
ownership of the Premises by reason of a foreclosure of a Security Device, ~nd th.at In the e~en! of such forecl?su~e. such new owner shall not: (1) be liable 
ror· any act or omission of any prior lessor or with respect to events occumng prior to acqu1slllon of ownership, (Ii) be subject to any offsets or defenses 
which Lessee might have agalnst any prior lessor, or (iii) be bound by prepayment of more than one (1) month's rent. 

30.3 Non-Disturbance. With respect to Security Devices entered into by Lessor after the executlon of this Lease, Lessee's subordination of !his Lease 
shall be subject to receiving assurance (a unon-dlsturbance agreement") from the Lender that l.Essee's possession and this Lease, Including any options 
to extend the term hereof, will not be disturbed so long as Lessee is not In Breach hereof and attorns to the record owner of the Premises. 

30.4 Self-Executing. Thl;l agreements contained In this Paragraph 30 shall be effective without the execution of any further documents; provided, 
however, that, upon written request from Lessor or a Lender in connection with a sale, financing or refinancing of the Premises, Lessee and Lessor shall 
execute such further writings as may be reasonably required to separately document any such subordination or non-subordination, attornment and/or 
non-disturbance agreement as is provided for herein. 

31. Attorney's Fees. If any Party or Broker brings an action or proceeding to enforce the terms nereof or declare rights hereunder, the Prevailing Party 
(as hereafter defined) or Broker in any such proceeding, action, or appeal thereon, shall be entitled to reasonable attorney's fees. Such fees may be 
awarded In the same suit or recovered in a separate suit, whether or not such action or proceeding is pursued to decision or judgmenl. The term, 
"Prevalllng Party" shall Include, without limltatiori, a Party or Broker who substantially obtains or defeats the relief sought, as the case may be, whether 
by compromise, settlement, judgment, or the abandonment by the other Party or Broker of its claim or defense. The attorney's lee award shall not be 
computed In accordance with any court fee schedule, but stiall be such as to fully reimburse aJI attorney's fees reasonably Incurred. Lessor shall be 
entitled to attorney's fees, costs and expenses Incurred In the preparation and service of notices of Default and consultations In connection !herewith, 
whether or not a legal action Is subsequently commenced In connection with such Default or resulting Breach. 

32. Lessor's Access; Showing Premises; Repairs. Lessor and Lessor's agents shall have the nght to enter the Premises at any time, in the case of an 
emergency, and otherwise at reasonable times for the purpose of showing the same to prospective purchasers, lenders, or lessees, and making such 
alterations, repairs, improvements or additions to the Premises or to the building of which they are a part. as Lessor may reasonably deem necessary. 
Lessor may.at any time place on or about the Premises or building any ordinary "For Sale" signs and Lessor may at any time during the last one hundred 
twenty (120) days of lhe term hereof place on or about the Premises any ordinary "For Lease" signs. All such activities of Lessor shall be without abatement 
of rent or ll~bllity to Lessee. 

33. Auctiol'ls. Lessee shall not conduct, nor permit to be conducted, either voluntarily or involuntarily, any auction upon the Premises without first having 
obtained Lessor's prior written consent. Notwithstanding anything to the contrary in this Lease, Lessor shall not be obligated to exercise any standard of 
reasonableness In determining whether to grant such consent. 

34. Signs. Lessee shall not place any sign upon the Premises. except that Lessee may, wilh lessor's prior written consent, Install (but not on the roof) such 
signs as are reasonably required to advertise Lessee's own business. The Installation of any sign on Iha Premises by or for Lessee shall be subject to the 
provisions of Paragraph 7 (Maintenance, Repairs, Utility Installations, Trade Fixtures and Alterations). Unless otherwise expressly agreed herein. Lessor 
reserves all rights to the use of the roof and Iha right to Install. and all revenues from the Installation of, such advertising signs on the Premises, Including 
the roof, as do not unreasonably Interfere with the conduct of Lessee's business. 

35. Termination; Merger. Unless specifically stated otherwise in writing by Lessor, the voluntary or other surrender of this Lease by Lessee, the mutual 
termination or cancellation hereof, or a termination hereof by Lessor for Breach by Lessee, shall automatically terminate any sublease or lesser estate in 
the Premises; provided, however, Lessor shall, In the event.of any such surrender, termination or cancellatlori, have Iha option lo continue any one or all 
of any existing subtenancies. Lessor's failure within ten (10) days following any such event to make a written election lo the contrary by o,yritten notice 
to the ho19.er of any such le:>Ser interest, shall constitute Lessor's election to have such event constitute the termination of such lnte'rest. 

36. Consents. 

(a) Except for Paragraph 33 hereof (AucUons) or as otherwise provided herein, wherever in this Lease the consent of a Party Is required lo an 
act by or for the other Party, sudl consent shall not be unreasonably withheld or delayed. Lessor's actual reasonable costs and expenses (including but 
not limited to architects', attorneys', engineers' or other consultants' fees) Incurred in the consideration of, or response to, a request by Lessee for any 
Lessor consent pertaining to this Lease or the Premises, including but not limited to consents to an assignment, a subletting or the presence or use of a 
Hazardous Substance, practice or storage tank, shall be paid by Lessee to Lessor upon receipt of an Invoice and supporting documentation therefor. 
Subject to Paragraph 12.2(e) (applicable to assignment or subletting), Lessor may, as a condition to considering any such request by Lessee, require that 
Lessee deposit with Lessor an amount or money (in addition to the Security Deposit held under Paragraph 5) reasonably calculated by Lessor to represent 
the cost Lessor will Incur in considering and responding lo Lessee's request. Except as otherwise provided. any unused portion of said deposit shall be 
refunded to Lessee without Interest. Lessor's consent to any act, assignment of this Lease or subletting of the Premises by Lessee shall not constitute 
an acknowledgement that no Default or Breach by Lessee of this Lease exists, nor shall such consent be deemed a waiver of any then existing Default or 
Breach, except as may be otherwise specifically staled in writing by Lessor at the time of such consent. 

(b) All conditions to Lessor's consent authorized by this Lease are acknowledged by Lesiee as being reasonable. The I allure to specify herein 
any particular condition lo Lessor's consent shall not preclude the imposition by Lessor at the time of consent of such further or other conditions as are 
then reasonable with reference to the particular matter for which consent Is being given. 

37. Guarantor. 

37.1 If there are to be ariy Guarantors of this Lease per Paragraph 1.11, the form of the guaranty to be executed by each such Guarantor shall be in 
lhe form most recently published by the American Industrial Real Estate Association, and each said Guarantor shall have the same obligations as Lessee 
under this Lease, Including but not limited to the obligation to provide the Tenancy Statement and information called for by Paragraph 16. 

37.2 It shalt constitute a Default of the Lessee under this Lease ii any such Guarantor fails or refuses, upon reasonable request by Lessor to give: 
(a) evidence of the due execution of the guaranty called for by this Lease, Including the authority of the Guarantor (and of the party signing on Guarantor's 
behalf) to obligate such Guarantor on said guaranty, and Including in the case of a corporate Guarantor, a certllied copy of a resolution of Its board ot 
directors authorizing the making of such guaranty, together with a certlficale of Incumbency shD"Ning the signature of the persons authorized to sign on 
its behalf: (b) current financial statements of Guarantor as may from time to time be requested by Lessor, (c) a Tenancy Statement, or (d) wrilten 
confirmation that the guaranty is still In ettect. . 

38. Ou.let Possession. Upon payment by Lessee of the rent for the Premises and the observance and performance of all of the covenants, conditions 
and provisions on Lessee's part to be observed and performed under this Lease, Lessee shalt have quiet possession of the P·remlses for the ent'ir'l3 term 
hereof subject to alt of the provisions of this Lease. 

39. Options. 

39.1 Definition. As used In this Paragraph 39 the word "Option" has the following meaning: (a) the right to extend the term of this Lease or to renew 
this Lease or to extend or renew any lease that Lessee has on other property ot Lessor; (b) the right of first refusal to lease the Premises or the right of first 
offer lo lease the Premises or the right of first refusal to lease other property of Lessor or the right ol first offer to lease other property of Lessor; (c) the right 
to purchase the Premises, or the right of first refusal to purchase the Premises. or the right of first offer to purchase the Premises, or the right to 
purchase other property of Lessor, or the right ol first refusal to purchase other property ol Lessor. or the right of first offer to purchase oth!'lr property 
of Lessor. 

39.2 Options Personal To Original Lessee. Each Option granted to Lessee in this Lease is oersonal to the original Lessee named in Paragraph 1.1 
hereof, a11d cannot be voluntarily or Involuntarily assigned or exercised by any person or entity otner than said original Lessee while the original Lessee 
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1
s m lllll ano a<;;1ua1 possession 01 me Premises and without the Intention of thereafter assigning or subletting. The Options, It any. herein granted to Lessee 
af,e 'not.a&:>1gnable, either as a part ot an asslqnment of this Lease or separately or apart therelro,,.. 'Ind no Option may be separated from this Lease in 

any mariner. by reservation or otherwise. 
39.3-Multiple Options. In the event that Msee has any Multiple Options to extend or renew thlSlease, a later Option cannot be exercised unless the 

prior Options to extend or renew this Lease have been validly ex13rcised. 

39.4 Effect of Default on Options. 
(a) Lessee shall have no right to exercise an Option, notwithstanding any provision In the grant ol Option to the contrary: (I) during the period 

commencing with the giving of any notice of Default under Paragraph 13.1 and continuing until the noticed Default Is cured. or (ii) during the period of 
time any monetary obligation due Lessor from Lessee is unpaid (without regard to whether notice thereof is given Lessee). or (iii) during the lime Lessee 
Is In Breach of this Lease. or (iv) In the event that Lessor has given to Lessee three (3) or more notices of Default under Paragraph 13.1, whether or not 
the Defaults are cured. during the twelve (12) month period Immediately preceding the exercise of the Option. 

(bl The period of lime within which an Option may be exercised shall not be extend.ad or enlarged by reason of Lessee's Inability to exercise an 
Optlon because of the provisions of Paragraph 39.4(al. 

(cl All rights of Lessee under the provisions of an Option shall terminate and be of no further fores or effect, notwi:hstanding Lessee's due and 
timely exercise of the Option. If, after such exercise and during the term of this Lease, (I) Lessee fails to pay to Lessor a monetary obligation of Lessee 
for a period of thirty (30) days after such obligation becomes due (without any necessity of Lessor to give notice thereof to Lessee), or (ii) Lessor gives 
lo Lessee three (3) or more notices of Default under Paragraph 13. 1 during any twelve (12) month period, whether or not the Defaults are cured, or (iii) if 
Lessee commits a Breach of this Lease. 

40. Multiple Buildings. If the Premises are part of a group of buildings controlled by Lessor, Lessee agrees that It will abide by, keep and observe' all 
reasonable rules and regulations which Lessor may make from time to time for the management, safety, cars, and cleanlines;; of the grounds, the parking 
and unloading of vehicles and Iha preservation of good order, as well as for the convenience of other occupants or tenants of such other buildings and 
their invitees, and that Lessee will pay Its fair share of common expenses Incurred In connection therewith. 

41. Securtty Measures. Lessee hereby acknowledges that the rental payable to Lessor here.under does not Include the cost of guard service or other 
security measures, and that Lessor shall have no obligation whatsoever to provide same. Lessee assumes all responsibility for the prbleclion of the 
Premises. Less~e, Its agents and Invitees and their property from the acts of third parties. 

42. Reservations. Lessor reserves to itself the right, from lime to time, to grant, without the consent or joindsr of Lessee. such easements, rights and 
dedications that Lessor deems necessary, and to cause the recordalion of parcel maps and restrictions, so long as such easements, rights, dedications, 
maps and restrictions do not unreasonably Interfere with the use of the Premises by Lessee. Lessee agrees to sign any documents reasonably requested 
by Lessor to effectuate any such easement rights, dedication, map ?r restrictions. 

43. Perfonnance Under Protest. If al any time a dispute shall arise as lo any amount or sum of money lo be paid by one Party lo the other under the 
provisions hereof, the Party against whom the obligation to pay the money is asserted shall have the right lo make paym<lnt "under protesf' and such 
payment shall not be regarded as a voluntary payment and there shall survive the right on Iha part of said Party lo institute suit for recovery of such sum. 
If ii shall be adjudged that there was no legal obligation on the part of said Party to pay such sum or any part thereof, said Party shall be entitled to 
recover such sum or so much thereof 13s ii was not legally required lo pay under the provisions of this Lease. 

44. Authortty. If either Party hereto Is a corporation. trust, or general or limited partnership, each Individual executing this Lease on behalf of such entity 
represents and warrants that he or she Is duly authorized lo execute and deliver this Lease on its behalf. It Lessee Is a corporation, trust or partnership 
Lessee shall, within thirty (30) days after request by Lessor, deliver to Lessor evidence satisfactory to Lessor of such authority. ' 

45. Conflict. Any conflict between the printed provisions of this Lease and the typewritten or handwritten provisions shall be controlled by the typewritten 
or handwritten provisions. 

46. Offer. Preparation of this Lease by Lessor or Lessor's agent and submission of same to Lessee shall not be deemed an otter to lease to Lessee. This 
Leasa is not intended to be binding until executed by all Parties hereto. 

47. Amendments. This Lease may be modified only in writing, signed by the parties In interest at the lime of the modification. The parties shall amend this 
Lease from lime to time to reflect any adjustments that are made to the Base Rent or other rent payable under this Lease. As long as they do not 
mat~rially change Lessee's obligations hereunder, Lessee agrees lo make such reasonable non-monetary modifications to this Lease as may be reasonably 
required by an Institutional, Insurance company, or pension plan Lender In connection with the obtaining of normal financing or refinancing of the 
property of which the Premises are a part. 

48. Mulllple Parties. Except as otherwise expressly provided herein, if more than one person or entity is named herein as either Lessor or Lessee the 
obligations of such Multiple Parties shall be the joint and several responsibility of all persons or entities named herein as such Lessor or Lessee. ' 

LESSOR AND LESSEE HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND EACH TERM AND PROVISION CONTAINED HEREIN, AND BY THE 
EXECUTION OF THIS LEASE SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETO. THE PARTIES HEREBY AGREE THAT, AT THE TIME 
THIS LEASE IS EXECUTED, THE TERMS OF THIS LEASE ARE COMMERCIALLY REASONABLE AND EFFECTUATE THE INTENT AND PURPOSE OF 
LESSOR AND LESSEE WITH RESPECT TO THE PREMISES. 

IF THIS LEASE HAS BEEN FILLED IN, IT HAS BEEN PREPARED FOR SUBMISSION TO YOUR ATIORNEY FOR HIS APPROVAL FURTHER, 
EXPERTS SHOULD BE CONSULTED TO EVALUATE THE CONDITION OF THE PROPERTY AS TO THE POSSIBLE PRESENCE OF ASBESTOS, 
STORAGE TANKS OR HAZARDOUS SUBSTANCES. NO REPRESENTATION OR RECOMMENDATION IS MADE BY THE MIERICAN INDUSTRIAL 

. REAL ESTATE ASSOCIATION OR BY THE REAL ESTATE BROKER(S) OR THEIR AGENTS OR EMPLOYEES AS TO THE LEGAL SUFFICIENCY, 
LEGAL EFFECT. OR TAX CONSEQUENCES OF THIS LEASE OR THE TRANSACTION TO WHICH IT RELATES; THE PARTIES SHALL RELY 
SOLELY UPON THE ADVICE OF THEIR OWN COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES OF THIS LEASE. IF THE SUBJECT 
PROPERTY IS LOCATED IN A STATE OTi-IER TI-!AN CALIFORNIA, AN ATIORNEY FROM THE STATE WHERE THE PROPERTY IS LOCATED 
SHOULD BE CONSULTED. 

The parties hereto have executed this Lease at the place on the dates specified above to their respective signatures. 

Executed at , . Executed at ---,.-8=-,::<-::.oU.::..,.:-IC'::_o_I A'-'-1--/ _0:::.._A"-. -----------
on 3 ~ J--C}.,.. q (;, on __ ...:.3""-tj-'-l-""84\-q...._,,.,\;> ___________ _ 

by LESSEE: C" fl 
\}_)5:-ST C0A-<:.1 J:-Ou3~ .)vVft..Y \,0, bylE~j~ 

~~ 

~~mo P•'"''~~~\~~.W 
Title: P i/).J:.S1 Cl~ r- \ \cl. D 

I 

By·_~~~~~~~~~~~~~~~~~~~~ 

Name Printed:--------------------

Title:---------------,-..,.,.,.........,...,.,...,,..,,..,.,......,.,_...,.,..._ 

BY--------------~--------- BY--~-~~-----~-----~---
Name Printed;---------------------- Name Printed: _______________ ,,____ 

Title:------------------------
Address: _______________________ _ 

Title: I 
Address: 5\01.0 \ J:'. lVi)J>\Ul/H WJ.'i &'>-.! lc\h ~ qj~(u 

I t 

Tel. No.( __ ) Fax No. (-l ------ Tel. No. (.1Q.l_) ~'j '3- :\ '60 0 Fax No. ( \ ~'T ) 'l 1-{6- L! b \ \.J 

GROSS PAGE 10 

NOTICE: These forms are often modified to meet changing requirements of law and inoustry needs. Always write or call to make sure yot1 
· are utilizlng the most current form: American Industrial Real Estate Association, 345 South Figueroa Street. Suite M-1. Los 

Angeles. CA 90071. (213) 687-8777. Fax. No. (213) 687-8616. 
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ADJJENDo~>ro SINGLE·UINANT INDUSTRIAL L,,,,, .. SE (GROSS) 
DA'X'ED AS OF MA'J,:tCH 6, 1996 

L'BSSOR: Stella An;old atld Albert Musso 

LESSEE: West Coast Beauty Supply Com.pany 

In the event of any con:O.lct between the printed portion of the Lease and this Adde.nd\.lm, this Addendum shall 

c0ntrol. 

4Y, 

so. 

©. 11.f!.se Rent Sch~duk; 
Base Rel,lt shall be ru: follows: 

· S+!:/6 tnroajn 4-30-97 Ba.$e Rent will be $3,250.00 fv!Onth H 2 
5-1·97 through 5-31-97 F'" ~nt .oo fv!Onth 13 
6-1·97through4-30-98Base Rantwllloo $3,250.bo fv!Onth1+.24 
5-1 ·98 through 5-31-98 Fl'Q-9 Rant .oo 1¥1orilh 25 
6-1·98 lhrough 4-30-99 Base Rent will oo $3,380.00 Month 26-36 
5-1·991hroughS-31·99FraaRarit · .oo Monlh37 
6-1·99 lhrough 4-30-2000 Base Rant will be $3,51 o.oo Month 38-48 
s-1-2000 through 4-3o-2001 Base Rent will~ $3,640.00 Month 49·60 
Rent for months 61-120 shall commence at 90% of fue then fair market value, but in no event 
less than the 60th month's rent ($3,640.00): Thereafter, rent shall escalate annually at a fixed 
rate of 4% of the base rent of $3 ,250.00. 

d<t:.L't-llOf--.l.:S ~D\JJ~l>'.'.,s ...A j,Li!ifJ. 
fu(cu ri ty Depos!t ~e:.9 v«:,sr 1'[/lf'r'TFJrµ; 
Security deposit to be $9,750.00. Jn the event Lessee ls not under efault oflease1 Lessee m8.y elect 
to (with sl.xty days written notice to Landlord) apply! said security deposlt toward rental~payments in 

:51. 

year four (4) and five (5) ofsaJd lease term. ~~ 

Option to Renew; · .xr · t:J/; ~ 

~2 ... 

S3. 

S4. 

Lessee to have one five (5) year option to renew Lease. I.his option sb.aJJ be vaJiosb Jo.ng as Lessee 
Is not in default under tue provisions of this Le2.$e. Rent for. the option period to be as follows: 
Rellt for the second' five (5) year pe.dod (months 61-120) shall conunence at 90% of the then Fair 
Market Value. Fair Market Value shall be mutually agxeed upon between the parties n.lnety (90) d~ys 
be.fore the expiration of the Drst five (5) year term. If the parties are unable to agree upon the 90% 
of the then fair market value, then sixty (60) days before the expiration of the first five (5) year lease 
term, each party shall appoint a real estate appraiser who ls a current member of the American 
Institute of Real Estate Appraisers with at !east five (5) years of experience appraising buildlng space 
comparable to the Premises ln the clty and county where the Premises is locatecl. If eHher party foils 
to appoint an appraiser, then t.he one selected appraiser shall select another nppra.Jser. ff tho rwo (2) 
a.pp.ralsers are unable to agree on the fair market value within ten ( 10) days, they shall select a thl.t:d 
appraiser meeting the quaHflcatlons stated herein. The third appraiser, however selected, shall be a 
p~rson who has not previously acted 1n a capacity for either party. Within ten (10) days after 
selection of the tWrd app.raiser, a majority of appraisers shall set the falr market value. lf a majority 
of the appraisers is unable to setthe fair market value within the ten (10) day period, the two (2) 
closest apprnisals shall Jxo, added together and the total divided by two (:2). The resulting quotient shall 
be the fair market va.Iue. Each party shall be responsible for the costs, charges and fees of the 
appraiser appointed by that party plus one half of the cost of the third appraiser. 

Bight of Flrti RefU~!;l,l;, 
If at any titne during tqe term hereof Lessor shall recdve from BJ.J.Y third party a bona fid~ offor 
to pu1·chase or lease (to commence after expira.tion.of th.is Lease) the pro~rty at a prk~ and on 
terms acceptable to Lessor, Lessor shs11 give wriHe.n .notfoe of such price avd terms to Lessee, 
and Lessee shall have tWenty (20) days thereafter in which to execufe a written agreement with 
Lessor for Lease or Purchase of the premises at such price and on such terms. If Lessor shall 
notify Lessee and Lessee shall fail to execute $Uch agreement wWtln such twenty (20) day period, 
Lessor shall thereafter be free to lease (to commence after expiration of this lease) thi;i property to 
such Hurd party, then a.ll dghts under this section shall forthwlth terminate. If the property is not purchased or 
lel1Sed to :such third party, then Lessor shall give lessee the same right to lease the propBrty upon 
receiving any subsequent offer from any third pnxty that is acceptable to Lessor. 

lmm:oveme,11,t§: 
Lessor shall deliver the premises to Lessee in ''as-is" condition. Lessor shall not be responsible for 
any upgrades to the subject premises as a result of Lessee's li::np~ovement.s o~ change of use, 

Sig:nage; 
Except for the south wall facing the McDonald's parking area, Lessee rnay install or aufuorize 
slgnage on the premises as long as 1t is consistent with applicable law. 

03/13/96 12:00 TX/RX N0.2555 P.002 • 
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AGREED AND ACCEPTED: 

\D~r t~r ~'-:!! ~~ eo 
Lessee Date 

Lcl) ~VY\~ ~. ~l\S(qG 
Lessor \ Date ""T-- ~--. 

t2k~}_ JL-~o ?_) - 7_.tf ~ 11 ~ 
Lessor V 

~·~ 
Date 
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LANDLORD 

By~t;~~ 
Albert J. Muss ~s Trustees 
Under.the Declaration of Trust 
Dated March 12, 1996. 

By:~~eD 
Bernice G. Musso, as Trustees 
Under the Declaration of Trust 
Date: 

-+~~~~~~'!--~~~ 

~ t'· 4!17111 l~~,;f 

'"' 



LEASE ADDENDUM #2 

WHEREAS Stella Arnold (now deceased) and Albert Musso, entered into a lease dated March 
5, 1996, for a term commencing May 1, 1996 and ending April 30, 2006, for the space 
commonly known as 450 Sixth Street, San Francisco, California, with West Coast Beauty 
Supply Co. hereinafter "Lessee", and 

WHEREAS Walt Arnold and Joan Spargo are the successors in interest to Stella Arnold (Walt 
Arnold, Joan Spargo and Albert Musso being referred to herein as "Lessors"). 

Lessors and Lessee acknowledge that as instructed in Article 49 of the Addendum to Single
Tenant Industrial Lease, Lessor and Lessee have met and agreed that 90% of the fair market 
value for rental months 61-120 is $1.00 per square foot. Thereafter, annual increases shail be 
fixed at 4% of the base rent of $4500.00. Therefore, commencing May 1, 200, the effective 
rental schedule shall be as follows: · 

May 1, 2001 - April 30, 2002 
May 1, 2002 - April 30, 2003 
May 1, 2003 - April 30, 2004 
May 1, 2004 - April 30, 2005 
May 1, 2005 - April 30, 2006 

$4,500.00 
$4,680.00 
$4,860.00 
$5,040.00 
$5,220.00 

All other terms and conditions of the aforementioned Lease will remain in full force and effect. 

The parties hereto have executed this Addendum on the dates specified below by their 
respective signatures. 

LESSOR: LESSEE: 

By: CU);-w'1 ~ 
Albert Musso 

Date: July 9, 2001 

Its: President and CEO 



LEASE ADDENDUM #3 

THIS LEASE ADDENDUM #3 is entered into as of ~ :;tl{ , 
2006 by and between Albert J. Musso and Bernice G. Musso, as Trustees Under the Declaration 
of Trust dated March 12, 1996 and Walter A. Arnold and Joan Spargo, in Trust, as Trustee of the 
Stella Arnold 1987 Exempt Trust dated May 28, 1987, ("Landlord"), and Beauty Systems Group, 
Inc., a Delaware corporation, ("Tenant"). 

RECITALS 

WHEREAS Landlord and Tenant entered into that certain lease agreement dated March 6, 1996, 
herein referred to as ("Lease"), relating to the premises of approximately 4,500 square feet 
located at 450 Sixth Street, San Francisco, California; and 

WHEREAS the Lease Term will expire on April 30, 2006; and 

WHEREAS the Landlord and Tenant desire to extend the tem1 of the Lease and amend the terms 
and conditions of the Lease as hereinafter set forth. 

TERMS 

NOW, THEREFORE, for good and valuable consideration the sufficiency and receipt of which 
are hereby acknowledged, Landlord and Tenant hereby agree as follows: 

1. TERM. The Term of the Lease ("Lease Term") is hereby ext.ended for the period beginning 
May 1, 2006 and ending on April 30, 2011. 

2. RENT. Minimum Base Rent for the ,Lease Term is as follows: Annual Minimµm Base Rent 
shall be $89,100.00, to be paid in equal monthly installments of $7,425.00. 

3. OPTION TO RENEW. Landlord grants Tenant the right, privilege and option to extend this 
· Lease for one ( 1) successive period of five ( 5) years under the same terms and conditions of this 

Lease in effect at the expiration of the initial term or extended tenn hereof except that the 
Minin1um Annual Rent during the option term shall be a negotiated rate between Landlord and 
Tenant. Landlord and Tenant will mutually agree on the rental rate; provided however, that if the 
parties cannot agree, then average of the rate reasonably detennined by the paiiies will be 
established as the negotiated rate. Tenant shall provide Landlord with a written notice of its 
exercise of such option at least one hundred eighty ( 180) days before the expiration of the initial 
term or any extended term as the case may be. 

4. Lease Section 8.2, 8.4, 8.5 shall be deleted in their entirety and the following inserted:Tenant 
shall, during the Lease term, maintain in full force and effect the following insurance: 

(A) Comprehensive general liability insurance insuring against all claims; demands, actions, or liability 
for injury to or death of any persons, and for damage to property occurring in or on the Premises. This 
policy must contain coverage for Premises operations, products, and completed operations, blanket 
contractual, personal injury, operations, ownership, maintenance and use of owned, non-owned, or hired 
automobiles, bodily injury, and property damage. The policy must be written in an occurrence form and 
shall have limits in amounts not less than $1,000,000 per occurrence and $4,000,000 in the aggregate. This 
insurance must include a contractual coverage endorsement specifically insuring the performance by 
Tenant of its indemnity agreement contained herein. Tenant shall name Landlord as an additional insured 
on its comprehensive general liability insurance policy. 



,,,..~""''' 
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(B) All-risk tire insurance, including, without limitation, vandalism and malicious mischief coverage, 
covering Tenant's furniture, fixtures and equipment owned by Tenant to the extent of their full replacement 
value. Provided, however, Tenant may, in lieu of carrying plate glass insurance, self insure or bear the risk 
for such plate glass. 

(C) Tenant may comply with its insurance obligations hereunder by endorsement to any blanket policy 
of insurance. 

(D) Tenant shall provide the Landlord with a certificate of insurance providing that the policies set out 
above can not be cancelled, amended or modified without at least thirty (30) days written notice to the 
certificate holder. The insurance shall be effective for not less than one (l) year, and thirty (30) days prior 
to the expiration of: any policy of insurance; Tenant shall deliver to the Landlord a notice of any change or 
cancellation or a renewal or new policy to take the place of the policy expiring. 

(E) All insurance policies required to be maintained hereunder shall be issued by an insurance 
company licensed to do business within the state in which the Premises are located. 

(F) Tenant shall indemnify, defend, and save harmless Landlord from any claim or loss by reason of 
any accident or damage to any person or property happening in the Premises except for those claims and 
losses due to the sole negligence of Landlord. Lil<ewise, Landlord agrees to indemnify, defend and save 
Tenant harmle~s from any claim or loss by reason of an accident or damage to any person or property 
happening in any of the Common Area, (including without limitation, parking area, sidewalks, ramps and 
service area) of the Shopping Center and other parts of the Shopping Center except for those claims and 
losses due to Tenant's sole negligence. 

5. Except as modified herein, all terms and conditions of the Lease remain in full force and 
effect. 

LANDLORD 

By: (Ud.4, 1t>1') 1¢4~ 
Albert J. Musso, as Tmstees 
Under the Declaration of Trust 
Dated March 12, 1996. 

By: ~,v·"~<>--- G, '-t~._; 
Bernice G. Musso, as Trustees 
Under the Declaration of Trust 
Dated March 12, 1996. 

By:vfla!t?J/ ~ f!ludL-6 
Walter A. Arnold, in Trust, 
As Trustee of the Stella Arnold 
1987 Exempt Trust FBO Walter 
A. Arnold dated April 4, 2001 

By:_G.mur = ~ {fanspfilgD:TSt, I 
As Trustee of the Stella Arnold 
1987 Exempt Trust FBO Joan 
Spargo dated April 4, 2001 

TENANT 
BEAUTY SYSTEMS GROUP, INC. 
a Delaware corporation 

~~ y· ~----::;;z::-" " · ~baeiRellZUlii ·/ . 
/ Its: Charrman ;;z4, ~OG 

Date:~ 
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beauty systems 
group 

WORLDWIDE 
SUPPORT CENTER 
3001 Colorado Blvd. 
Den1on, TX 76210-6802 
phone: 940.898.7 500 

April 13, 2010 

VIA UPS 

Mr. Walter Arnold 
45475 Pueblo Road 
Indian Wells, CA 92210 

Re: Beauty Systems Group LLC - #8686 San Francisco/CA 
Lease dated March 6, 1996 by and between Albert J. Musso and Bernice G. Musso, as 
Trustee Under the Declaration of Trust dated March 12, 1996 and Walter A. Arnold and 
Joan Spargo, in Trust, as Trustee of the Stella Arnold 1987 Exempt Trust dated May 28, 
1987, Landlord, and Beauty Systems Group LLC, Tenant, for the premises located at 450 
Sixth Street, San Francisco, California. 

Dear Mr. Arnold: 

The above referenced Lease expires on April 30, 2011. Pursuant to the Lease addendum 
#3 dated March 24, 2006, Paragraph 3, Option to Renew, we have one (1) five (5) year 
option to extend this Lease, which is to be exercised by October 30, 2010. This letter 
shall serve as Tenant's exercise of its option. 

The option term will commence on May 1, 2011 and shall expire on April 30, 2016. The 
Landlord and Tenant agree the Minimum Annual Base Rent for the extended term shall 
be $89,100.00 payable in. monthly installments of $7,425.00 commencing on May 1, 
2011 and ending on April 30, 2013. The Minimum Annual Base Rent for the extended 
term shall be $96,000.00 payable in monthly installments of $8,000.00 commencing on 
May 1, 2013 and ending on April 30, 2016. 

Please acknowledge the deliverance of this option exercise letter by signing below and 
return one (1) original to Sheri Christensen for our records. Thank you for your 
cooperation in this matter. 

Regards, 

BEAUTY SYSTEMS GROUP LLC Acknowledged this day of 
of 2010. -----

WALTER A. ARNOLD 

By: ______ -= 
Its: 

'-Beauty Systems Group LLC FOR THE BUSINESS Of BEAUTY 



FOURTH AMENDMENT TO LEASE 

THIS FOURTH AMENDMENT TO LEASE is entered into as of--'~~, _.. .... =--I-'-· ___ _ 
2015 by and between Albert J. Musso and Bernice G. Musso, as TruSfees 4nder the Declaration 
of Trust dated March 12, 1996 and Walter A Arnold and Joan Spargo, in Trust, as Trustee of the 
Stella Arnold 1987 Exempt Trust dated May 28,1987, ("Landlord"), and Beauty Systems Group, 
Inc., a Delaware Corporation ("Tenant"). 

RECITALS 

WHEREAS Landlord and Tenant, or their predecessors in interest, entered into that certain lease 
agreement dated March 6, 1996, herein referred to as ("Lease"), relating to the premises of 
4,500 square feet located at 450 Sixth Street, San Francisco, California; and 

WHEREAS the Lease Term will expire on April 30, 2016; and 

WHEREAS the Landlord and Tenant desire to exterid the term of the Lease; and amend the 
terms and conditions of the Lease as hereinafter set forth. 

TERMS 

NOW, THEREFORE, for good and valuable consideration the sufficiency and receipt of which 
are hereby acknowledged, Landlord and Tenant hereby agree as follows: 

1. TERM. The Term of the Lease is hereby extended for the period beginning May 1, 2016 and 
ending on April 30, 2026. 

2. RENT. Base Rent for the Extended Lease Term is as follows: Annual Base Rent shall be: 

05/01/2016 - 04/30/2021: $111,000.00 to be paid in equal monthly installments of $9,250.00. 
05/01/2021 - 04/30/2026: $120,000.00 to be paid in equal monthly installments of $10,000.00. 

3. GRANT OFADDITIONAL OPTION. Tenant shall be entitled to one (1) option to extend the 
Term, for an additional term of sixty (60) months. All terms and conditions of the Lease shall 
apply to and during additional Option Term, except for the Minimum Monthly Rent shall 
increase to Eleven Thousand Two Hundred Dollars ($11,200.00) month. Tenant shall provide 
landlord with written notice of its exercise of such option at least one hundred eighty (180) days 
before the expiration of the initial term or any extended term. 

4. Except as modified herein, all terms and conditions of the Lease remain in full force and 
effect. 

Signatures on next page 



LANDLORD 

By: 
_________ as Trustees 
Under the Declaration of Trust 
Dated March 12, 1996 
Date: __________ _ 

By: 
_________ as Trustees 
Under the Declaration of Trust 
Dated March 12, 1996 
Date: __________ _ 

I j ' J . ! ;,,, ! ' i· [' 

By:~({//z{fv ff' ~-1'7t':f 
Walter A. Arnold, in Trust, 
As Trustee of the Stella Arnold 
1987 Exempt Trust FBO Walter A. 
Arnold dated Ap;il 4, 2001 
Date;:?/ IJ-} lJ 

I I 

By:l..,/Vl~ I ~~.r 
Arlene Ripley 
Date: 3-:f CJ - Zo(5°"" 

t?!-,.n 
By: / '/,,,_..,. #-J.--7" 

/$-

By:~.~~-=::.-rir-~- . 

TENANT 
BEAUTY SYSTEMS GROUP, INC. 
a Delaware Corporation 

By: ~~- ,,-. 
Name_: ,v{_JJi[L, t I (, \ (\1, 1 \ 1. 
T . 1 .(.L. \• i) '"<F·.-c 1· .. ,,. -t:····~'~:. 1t e ... 'j r ' .• \j.,, _ _,., 01 · ... _/ -~-lki\ 1\ ... Is·\ I J 

Date: c;,: / I. ~:Lf .C:zo I i.:.~,-, \ 


