June 2013

Property Description

Address: 17545, # 33 on Property List

Size: 5.99 acres, site contains a 56,150 SF retail building leased to Best Buy

Date Purchased: April 2005

IUDA Purchase Price: $16,700,000

Estimated Current Value: $9,000,000 to $12,000,000 (preliminary estimate by Keyser Marston)
Reason Acauired: To facilitate development of the Auto Mall

Plan and Zoning: Automobile Zone, parcel data and Assessor information included in binders

Lease Revenue: $579,166 per month through February 2018

Environmental: Phase |

Potential for Transit-Oriented Development: None

History of Development Proposals: The property was purchased to facilitate the build out of the Auto
Mall as it is located in the center of the Mall. Once the lease expires the building is suitable for
conversion to an auto dealership.

Staff Recommendation: Staff recommends the property be retained by the Successor Agency and lease
revenues be utilized to pay for enforceable obligations until the optimum time to sell is determined.
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Best Buy #103 -

I:EASE

.- TH1S -LEASE, is entered into and effective as of- 30 '
1998, between SUNWEST "N:C. III’ “PARTNERS LIMI PARTNERSHIP, - "
Texas - limited partnership (hereinafter called "Landlord") ‘and BEST ".
‘BUY. CO., INC. LS Minnesota corporation (hereinafter ‘called

. "Tenant") . . . . * . . ) . .

The parties mutually agree as follows.
R THE PREM:SES. '

T Landlord, for énd in- consideration of “the reats, covenants,
agreements -and - stipulations. hereinafter ' mentioned, reserved and
- contained, to be, -paid,. kept and perfomed by Tenant, does hezreby .
lease and. 'rent. unto ‘Tenant, and Tenant hereby agrees to ‘leasé and
take upon the ‘terms and conditions hereindfter -set -forth a building - .
. ‘¢ontaining’ approximate;l.y 55,925 " square feet constructed by. Tehant . .
-and .then sold to Landlord ' (the "Building”), together with all other
improvements situated on the hereinafter described. parcel ©of. - ‘land .- .
containing approximately -6.0 acres (the "Land") locdted - at 17545 .’
East Gale Avenue, City of .Industry, California. 91744 and 1egally '
-.described on Exh.i.b.i:l:_".ei attached ‘hereto.. .. S

The Land and’ Building together constitute t—he “i.,easea- '?rem':i.S'eS"-=
: -herefunder. [ : . y RS

2. BASE TERM. R N .

'I‘h ase Tem of this Lease (the "‘I‘erm") shall comﬂzence on, %&@t‘d’
. ﬁ i 1998 (the ' "Commencement Date”) and -end on’ Febr

2018 unless sooner terminated pursuant to’ any provieion hereof o

Landlord and - Tenant shall also execute ‘a .Memorandum.- of Lease' T
Commencement . in. the form set’ out on Exhibit 8" . specifying the'-: "

. Commencement Date, and. the Expiration Date applicable to. this °

."Lease. Said Memorandum of Lease Commencemert shall be attached to
and becomeapart of this. Lease. o o oo A

3L hzaw,'

' Tenant "heteby covenants and agrees to pay Landlord as monthly ::Lxed.'.- L
‘rent for' the- Leased Premises during ‘the Term the sums set torth -
) below.

-y

Annual ._;‘ . montnly' .

-
L

-,xha:s.,'. ~Rent " —Rent. - A T
1-20 sssm 000.00."  $79,166.67 - B -5; S 5 .

;Such monthly rent ghall .be payable in advance and without denwnd on -,
*“'the first day of every - calendar month commencing :on the o



. Commencement Date. Rent shall bé prorated for any partial moath at-
the beginning or'end .of the Term. If any instdllment of rent is -
not paid within fivé (5) days of Ténant's receipk of written notice.
from Landlord stating that said rent 'is due and payable and has not |
been received.by Landlord, Tenant-shall pay Landlord interest on -
.such overdue payment at the.rate of.fifteen percent (15%) .per annum . .

. (but in no event more than the maximum rate then allowed by law) - -

. accruing from the dye date of such payment until'the same is paid...
Tenant shall pay rent td Landlord at the following address unless

- otherwise notified in writing by Landiord:.

" .SunWest N.C, III Partners Limited -Partnership
. 17776 Preston Road, .Suite 100 s
Dallas, 'Texas 75252. . - e o
Federal Tax Identificaticn Number: 75-272140%:, - °

£

© "It is the intention of the.parties hereto that the obligations of o
.+ .Tenant hereunder shall:be separate and independent covenarits and. |
agréements, and-that rent and all othér -sums payable by Tenant .
‘hereunder shall continue.fo be payable in all events,-and that.the . .
. obligations of:Tenant hereinder shall continue unaffected,. unless -
. . the..requirement. - to . pay -or. perforin - the same .shall’ have heen -
- . ‘teyminated pursuant .to an:express provision of this Leage.’ All " i
~ ..-~sums payable hereunder .by Tenant shall be paid without notice.or °
: ..demand, and without setoff, :Counterclaim; recoupinent, abatements, .
suspension, deferment, diminution, deduction, reduction or defenseé, -
except “as otherwise speécifically set forth -herein. This Lease -
shall not .terminate and Tenant .shall not have. ady 'right ‘to
Ui, terminate this Lease during the Term (except.as otherwise expressly. . .. .
Caet  provided 'herein). - Tenant agrees that, except as ‘otherwise -
ot - ¢t expressly - provided “herein, ‘it shall .not take any" action to .
-. . . T terminate, .rescindor avoid. this' Lease notwithstanding. (i) the -
ton bankruptcy, insolvency, reorganization, composition,’ readjustment; -
teeno oo - liquidation, . dissolution, winding-up or other proceeding affecting .-
. Landlerd,. {ii) the-exercise of any remedy, including foreclosure,
under any mortgage, {iii). any action with ‘respect ‘to, this Lease -

(intluding the disaffirmance hereof) which may be taken by Landlord . .

.
»
»
)
4

- uhder the’ Federal--Bankruptcy Code or by any. trustee, ‘receiver or. - .

. liguidator-af Laridlord or by any court under the Féderal Bankzuptcy.© . -

.. = Codeor otherwise, (iv) the.taking of the Leased Premiges or'any © 7 |
. portion. thereof (except asrspecifically provided in Articlel9:="- .

~ below), (v)-the prohibition or restriction of Tenant's-use.of the . .-

." Leased Prémises under any legal requirement or otherwise, '(vi), the
“'destruction of the Leased Preémises or -any portion thereof,. (vii)
the eviction of Tenant from possession of the. Leased Premises, by: . ;.
paramount title or otherwise (except as specifically provided. im v .

Article 39), or’ '(viii) default. by Landlozd- under | any..-other -
agreement between Landlozd and Tenant, - Tenant waives all zights = -

. Which are not’' expressly -stated herein but which may, now.or =~ .
.hereafter otherwise be 'conferred by law 'to "quit, terminate: or .
surrender this Lease or ‘any.of the Leased Premisés; to any-setoff, . i .
-abatement, suspénsion, déférment, diminution of rent or afy other -

2



. sums payable under this Lease, and for any statutory lien or offset
right against Landlord or -its property, e.ach except as otherwise.

.expressly provided herein. -

Landlord and Tenant agree that this Lease is a true lease and does
not represent a financing arrangement. Each party shall reflect
‘the transaction represented hereby in all applicable books, . records

‘and reports (including income tax filings) in a manner consistent. | '

with *true lease” treatment rather: than. “financing" tzeatment..
4.. ACCEPTANCE OF PREMISES. - ' .

Tenant has constructed the Building and other improvements on. the
Leased Premises to plans and specifications approved by Tenant ‘and
.by contractors chosen by Tenant. Térant therefore will be familiar
‘with the designs of the improvements and condition of the Leased
Premises as of the Commencement Date,’.and will be presumed as of
such Commencement Date to- have accepted the Leased Premises in
their then existing conditiocn.  To the maximum extent permitted by
law, Tenant ' waives the implied warranty- of suitability for the
Leased Premises. Landlord shall cooperate in Tenant’s attempt to
. enforce warranty.and other obligations of contractors and suppliers.
.. .. Eor the .original :congtruction .of .the Leased Premises, 'but shall

. ~-.-havé, no..other. responsibility. or -liability . for: .the -design,-

- construction or condition .of ' Leased ‘Premises _and makes' .no .
:*warranties with respect thereto, and Landlord shall not be required

., to. make any repairs of any kind whdtsoever during the term of this - &

;- .Lease, except under theé provisions of Section 19 hereof. ZLandlord
1»will transfer all - contractor and supplier warranties in itss
. .possession to.Tenant, for the Term of this Lease which trangferred .
* warranties-shall zevert ‘back to Landlord upon termination of said
.1 Lease.r: :Tenant_accepts :the -Leased Premises "as is, where:is.and:
“.with all faults.® Landlord: makes no, ' and - expressly hereby

- - disclaims and.denies any, representations or warranties, expréss or °

"implied, Tegarding the condition or suitability of, or title to, . -
the Leased Premises.' To the maximum extent permitted by applicable -
" law, Tenant waives any implied warranty-of suitability for.the’

Leased . Premises, .

. 5. HAINTENANCE AND REPAIRS BY TENANT.. _
Tenant agrees at its expense to keep and maintain the entire lLieased-

Premises, ‘both Building and Land, in good order, condition and.

. repalr, including but not limited to0 maintenance and repajr.
-~ including replacement (as necessary) of .all structural or load-

bearing eléments, roofs, .walls, foundations, heating, ventilating -

" .and air conditioning systems, windows, walls, doors, electrical -

systems and equipment, mechanical equipment, pliumbing and all other
components. of the Building, mowing. lawns, care of .plantings,

resurfacing and striping of walkways, driveways and parking areas,.

' -and adjacent. public sidewalks, removal of trash, maintemance of

utility lines and exterior lighting .on' the Land. All such-
. ) 3 . -



maintenance and wvepair shall keep the Leased Premisés .in a good

. state.of repair and in a clean,.safe, and sanitary condition aznd in
complianée. with all applicable laws, -including without limitation
the Americans with Disabilities Act, and insurance wegulations. - -
Tenant must make .all repairs, corrections,. . improvements or .

- alterations necessitated by age, Ténant's use, ‘the elements or..
required pursuant to governmehtal order .or -mandate.. ' Teénant
-expressly waives the bemefit of any statute now orx hereinafter in
- effect which. would otherwise afford. Tenant the .right to .mike

' repairs .at Landlord’s expense or to termihate this Lease because, of.
 Landlord’s failure to keep the Leased Premises. in good order,
condition or- repair. Any and all obligations .that Landlozd may .
incur under any operation ard reciprocal easement agreement and any
--other agreements to which the Land mdy Ye’ subject as .of the’
Commencement Date and any amendments thereto -  or 'mqdification
thereafter shall become the solé obligation of Tenant during the .

-

;.initial Term of the Lease and any extensions thereof. : .

If Tenant fails to perform..any of.its obligations under’ this @ -
Section '5,.'or under anothér provision of'this Lease,.Landlord may R
. .at.its-option {(but shall not be required o) - enter upon the Leased . .
.. . .. .Premises.after ten (10) days prior writtemnotice .to.Tenant (except -~ .-
en .. —.in the ‘case iof:an emergency,..in.which.case no notice or waifing .
.. . .—.period ;shall be.required),. .pexform Such cbligations' on'Tenant’s
ol woor...behalf. and.put the same: in ‘good .order,” condition:and repair, -and ..
Lo ..~ . the 'cost 'thereof, together with. inmterest at 15% per annum (but in .
no- event more than the maximum rate then allowable by law) shall .
.., become due and payable as additional rental to Landlozd together
{7 - with Tenant’s next rental installment. -Except for thé obligations,:
o - %/ of Landlord.~under Section 19 -{(relating: to..condemnation of .the ...-.
ol = sLeaseds Premises) - it is intenhded ‘by:.the partids-—hereto. that''™, -
. w' ' LandYord have .no obligation,. in:iany . manner :whatscever,. to.repair I:=.
_ : and-maintain-the lLeased Premises:or the ‘equipment therein or any
«e .DPart- thereof, .whether stru¢tural.or.non-structural,. all.-¢f. .which.. _.
- obligations—are intended to be that of Tenant.  In no event shall-. -%
' ‘T,ahdlord be obligated to pay for repairs or replacement. of ‘any pazt
-of the Leased Premises. . =~ . -~ - ' "~ N . :

' "6 :/SPECIAL NET LEASE,

‘This Lease is-what-is commoénly called & "Nét, Net, Net Lease” it
‘being understood :that Landlord shall receive. the rent ‘set forth in
Section 3" and:Section 41 free and clear of any. and-all’ other. :
impositions, taxes, :liens, charges or &xpenses 'of .any nature.

_ whatsoever in connection with the ownership and operation.of .the .
Leased Premises. . In addition to. the rent reserved by Section 3 and -
Section 41, Tenant shall pay to"the parties respectively entitled::
"thereto all impositions, -insurance premiums, ‘operating charges, .. ',
maintenance charges, -construction costs'and any other charges, - .
‘costs and ekpenses which arise or may be contemplated. All such’ -
Charges,  costs and expenses shall constitute additional rent, and. . .
.upon the' failure of Tenant to pay any of ‘such- costs, charges, or

4
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: '8. . '.I.'AXES AND ASSESSNENTS. .....'.. SR ‘.f". .

expenses including, w:.thout limz.tatlon, utll:.ties pursuant tg -

Section 7 and taxes and §sments pursuant to Séction §, Landlprd’
shdll have the same rights -and remedies as otherwise provided in
. thig Lease for the failure of Tenant .to pay rent. It is the
intention of the parties except -as expressly provided herein that-
this Lease shall not be terminable. for any reason by Tenant, and
that Tenant shall in no -event be entitled. to any abatement of, or

réduction in, ‘rent payable .under this Lease, .éxcept as otherwise' - )
- expressly provided herein. Any present or future ‘law -to the

contrary shall not alter th:.s agreement of the parties.

7 . U'.I.‘II;I’J.'IES *

Tenant shall pay on time and indenm:.fy, defend and hold Landlérd'

frée and harmless from all bills or.assessments for light,: heat,

- water, gas, electric, telephone, sewer rentals or charges, and -any

other expenses arising out of or incidental to' the occupancy or -
‘operation of said Building and Leased Premises. No full or partial .

utility. deprivat:.on including; - but’ not -limited:.to,. blackout,
brownout, or rationing shall-give rise to any abatement éf rent nor

3 ‘~give rise to any right -of Tenant-to-terminate the Lease. Landlcrd.-‘“.
NI -3 - v i W have ~.no obllgata.on ko _furn;lsh any .utilz.t:.es to ‘the. Leased

Premises. A . Cemr Bas

arwe .' . . eve T " es
- s v e

s on ume

v wevme pee -

o, wolma m @ s sewsms

R W etes e

-As add:.t:.onal rent, 'l‘enant agrees and covenants to pay directly to -z

the proper ygovernmental agency, on or before. .the .date. each -

- rinstallment becomes -due and payable, @n amount equal to all "Real

Property‘.'naxes' including but'not-limited:tdé (i) the ad valorem-o:.

statutory interest, .if any. Landlord shall have the obligation ‘to,
if .possible, (i) have the tax'bills mailed directly to. Teriant by-

- tHe proper governmental .agency; and (ii) for the last lease year of.

-

-

[

.

e prcperty taxes, and-all* other:taxes: ~dncluding . commerca.al--reutal it
soodmmmestexes .and -other:similax staxeszlevied-against.the  Leased Premiseg;::
. - *except:.ng income-.taxes of Landlord, 'which become' due-and paya.—bLe :
‘e _._,_during the. Term of...this.lease,.and. (ii). .all installments,.of..
: "general,: -special, ordinary ‘or ‘extraprdinary -assessments. includmg :

-the'. Term. hereof, furnish .an apportionment. -between Landlord a,n&_5 U

~which fall “within ‘the then current calendar year. .In. the event;

'Landlord is unable ta have the: tax bills mailed directly. to. Tenant
"by the. proper governmental authorities, Landlord shall witb.in five
“(5) . bus:.ness days. of receipt thereof forward to Tenant the +tax

bills.. Landlord agrees to pay any, late fees, charges or penalties:' .

_incurred’ due to.Landlord’'s failure to forward to Tehant.the tax -

bills within the time period provided herein if, due to Landlordis

failure, Tenant' is prevented from paying such tax bills before any
_late fees, charges or penalties are iricurred. Tenant may, in good.

.faith and in a. lawful ‘manner and upon giving written notica-to.
tax assessment or charge- against the Leased ?remises but all costs.
. . ) .

" Landlord of its intention so to do, contest in Landlord’s name any =~

oo
.

-

' Tenant based on the number of days of Tenant’s last lease year

- -
P T
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and expenses 1ncldental ‘to such c:ontest .shall be paz.d by Tenant,

and in case of an adjudlication adverse tp Tenant, thén Temant shall - -

'..promptly pay such tax, assessmeat or charge J,ncluding penalties-or..

late 'charges, if any. Tenant shall indemnify, defend and: save

Landlord harmless against any loss -or damage arising . from such'_-'
. contest and shall, if necessary to prevent a sale or other.loss or ..

damage to- Landlord -pay ‘such ‘tax, assessment. or charge under
protest and take such other steps as may be necessary in'Landlord’s

‘determination: to prevent any sale or loss. Teriant ‘agrees, if

requested by Landlord’s lender, to pay. its estimated share of real .

estate taxes :Lnto a monthly. escrow account.

that all taxes have been paid.  If Terant shall fail to- pay any

. . such .taxes, Landlord shall have the right to pay ‘the same, in which

" Tenant shall promptly- furnish Landlord with satisfactbzy evidence. .

case Tenant shall repay such-amount to Landlord with' Tenant’s next.’

. rent installment together with interest at the rate of 15% per . ..
" ..annum but.in no .event more than thé maximum rate then allowable by .-

law: AsS used herein, the term 'Real -Property Tax" shall include -

any form- of. real- estate. tax ' or assessment, general. special;

. 'ordinary or extraordinary, and any,la.cenae fees, commercial rental
<:.:bax;nincluding .without limitation; -sales, .use, gross- r.ecea.pts .ox L
. rvalue added.taxes.levied on.the.rent payable hereu.nder, inprovement. .

:.bond: or -other. .bonds,- including . -statutory interest, levy: or tax

..-.;':,_':(.other. “thdn.inheritance, .personal :income or.estate. taxes) imposed

.. ~on'~the. Leased .Premises by any .authority’ hav:.ng the direct or

-indirect power to tax, including -any. city, state ‘or. federal-
'. govermuem;, or any school, agricultural,: sanitary, fire, street,

='drainage- ox~ other - improvement district thereof, as against. any;

—term. *Real .Property- Tax®..shall: also .include any tax,,. fed, . levy,

‘assessmetit.’or charge (i) in substitution-of, part:.ally or totally, -~

any tax, fee, levy, assessment or :charge included -within the .

- .definition 6f "Real Property Tax", or:(ii) the nature of: which was

previously’ included within the def:.niticn 0of *Real. Property Tax®,.

by reason of ‘this'transaction, any mod:.fications or.changes. hereto,

. ~.*».1legal ‘or équitable -interest of Landlord in.the’ Leaséd Prémisés:-or ..ot

. "":" — =4 jnr the~redl ~ property of ‘which-the:Leased-Premisés -are a'part, -as-=. R

. .._.aga:.nst: Landlord‘s-right:to rent.or:other-income -therefrom; .and:as*- .-_.-.f-:: .
against ‘Landlord’s ‘business of- leasing ‘the Leased Premises.”’ ‘I‘he‘ LY

.....

+ or -(iii) which is imposed.as a-result.of a transfer, ‘either. paxtial',.
.-or:total, of Landlord’'s interest in the Leased Premises or which is -

- added to a tax ox charge included’ within the deflmtidn of "Real
Property Tax®. by reason of such transfer, or {iv) which-'is imposed.

or any transfers hereof. Tenant shall pay. pr:.or to delinquency all. :

taxes assessed against and levied upon trade fixtures,: furnishings, ’

‘equipment -and . all other personal.property of Tenant contained’ in .
the Leased Premises or. elsewhere. When.possible," Tenant shall':

cause said trade: fixtures, furnishings, equipment . -and all other
" personal property to be assesseéd and billed separately from the

real property- of Landlord. - If any of ‘Tenant's pérsonal- property
shall be assessed with Landlord’'s real property, Tenant: shall pay ..
the taxes attributable to Tenant within ten (10) days after recer:.pt_

6
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of a wr:.tten statement settmg' foz:th the taxes applicable t0
. Tenant's property .

9 . TENAN‘.I.‘ 'S IHPROVMNTS o«

- Any- ‘structural- alterat:.ons or mprovements or any non-stmctural I
:.mprevement‘s or altérations costing more than $500, 000 -shall -
' require Landlord’s consént, which consent $hall niot be unréasonably
withheld. Landlord's consent shall.be automatically: granted. if..
"Landlord does not respond.to Tenant’'s s request within 15 days after -
receipt by Landlord of notice and submission of preliminary plans -
... and specificatidéns from Tenant. ‘Subject to the preceding sentence, -
during the full Term of this Lease, Tenant shall have the zight,.at
any time during the Term, and from. time to time, at’ its own cost.’
-.and sole expense and liability to place or install within' the-
Leased Premises, such non-structural: leasehold improvements as it
shall desire provided that 'such improvements do not -diminish the
- market ‘value ‘of the Premises, Unless expressly. released .by
Landlord in writing, all sich improveménts shall be and remain, at
= the time of. expiration or ‘other' termination of this.Lease; the’
IR .property of TDandlord without:irpayment .of offset unless.. such’ °-
-Frv.improvements are.-not .permanentlys-attached to. the Leased. Premn.ses. BT
... No: such installation.or. construction’ by .Tenant .shall .violate any . ..
: . -.<lawful rule or.regulation,:.plat :or ‘zoning .construction. ‘'or" other wt
-~';_~- ix.=law, .ordinance.or .regulation:. applicable ‘thereto, .or any- Covenant .-, ..
. Décuments, ‘and ‘all.‘alterations and. improvements shall be done and .
. performed in-.good and workmanlike. manner. All costs of any 'such ° -
) . improvements shall be paid by Tenant and Tenant shall ‘allow. no -
ez f‘ 1iens: for labor of materials: to attach to,the' Leased Premises by, -~- -
“-ooecmyirtue.thereof.  Tenant shall: submit drawings and spec:.f:caticns of -
‘all>alterations and imgrovementssto handlord prior to commeéncement. - -
" ofrwork and: -as-built: plang=promptly-aftér-complétion.: -thereqf. - .

e ——
RN TR TPt

-+ ~wm-- Pepant-shall give Landlord’ not“less -than ten (10} ‘days-notice: priorj;‘-'- =
e rames - O the commencement of.any wezrk.in,. oh o about the Leased Prémiges’.

» == &pd-Landlord shall ‘have ~the rright +to post notices of--non- :~. -
responsibility in or on the Leased Premises as provided by law. -

Landlord may -require ‘that Tenant.remove -any or all alterations,'

: "1mprovements or additions made by Tenant- to the Leased Premises -at - °

. the expiration of the Term and restore the Leased Premises to its .
-‘prior condition. .. TIn no event will any alteration’ or improvement

‘reduce the sqt.tare footage *of the Building‘ located on the:~ I.eased
Premises. "' _ ) : .

. Any alterations, improvements and aéd:.t:.ons in, or a.bout the Lea.sed. '
Premises ‘that Tenant desires.to make and which require the consent
of Laridlord shall be- presented to Landlord in written form, with . -
proposed detailed plans: . If Landlord.shall consent, the. consent o

_ shall be ‘deemed conditioned upon Tenant acquirmg a permit. to. éo 8Q

- from appropriate. govermnental agencies, -the furnishing of a copy .
thereof to Landlord prior to the commencement of ‘the work and the. " © -
compliancé by Tenant-of all conditions of said permit in a prompt... -
and expeda.tious manner. . ‘I'enant shall pay . wh-en c"tue, all claims for

7.



* labor or mater:.als furn:.shed or. alleged £o have been furm.shed. to;-
© or for Tenant at, “or for use in the Leased Premises, which claims

. are or .may be secured by any. mechanic’s or materialmen’s. lien
against the Leased Preémises or any interest.therein. If Tenant
shall, in good faith, contest the wvalidity of any such lien, claim
.or demand, "then Tenant shall, at its sole expense defenid itself and. .

. Landlord against the same and shall. post any necessary bond or
obtain a title insurance indemnity over, if reasonably required'by.
Landlord, and shall:pay.and satisfy any such adverse Judgement that
may be rendered thereon before the enforcement thereof a,gainst :
Landlord or the Leased Premises. In addition, Landlord may require - ..
‘Tenant to pay Landlord’s attorneys’ fees and costs in pa,rt:.clpating'

in such action. if -Landlord shall decide it is in its best J.nterest .
to do so, . C ; )

- 10. INSURANCE.

'Tenant agrees to provn.de and keep in force dur:.ng the Term of this. .
Lease and' at its own cost and expense pay all premiums and’' costs - .
. for the following“-insurance coverage from an, insurance company or. - -
woano " companies authorized to’ do- bus:.ness in the State :.n wh:.ch, l:he~
T .Leased Premises - -are located. Co LT e el KB

LRI (AP P

b

. w0 a. Pire:and .All..R:.sk Fire- and a1l r:.sk 1nsurance in‘an
* - fim. —...amount. not less.tham the Eull Insurable Value. (defined below). ...
e ! .0f the Building and.improvements on said property, and.to keep:

such insurance -in.full Force and effect for and during the
time any Buildings-and iimprovements are located on the Leaged

“ERLSTT Premises during.'thezterm of this Lease...The :coverageé.shall:

b e, e e v

ey omnne mclude all risks :corcmonly insured for prop,erties .sim:.lar to

S TIANIL S L TR located, .. For:the: purpose-hereof . 'E'ull Insurable;Value‘-shall~ -l
- e -~ mean ‘the actual "replacement cost of the impTovements without -

et e ewetn-. b allowance..... for... deprec:.at:.on but ..excluding....fookings, .. .

- -foundations, rand-:othér portions. of improvements which .are
cus’comara.ly not insurable. Such policy .or policies..shall
".insure -Landlord and Tenant, and shall contain a standard

; mortgagee:, clause providing for payment of . proceeds t:o a
mortgagee, as its. interest may .appear. .

“*~ b. ° Public Llabillt}{ and Propertx Damage. Publ:.c liébil:.ty
and property damage insurance with' limits of not: less than -
$2,000,000 for injury and death to any one person, .and’
'$S, 000,000 for injury .or death in any .one. accident”. or
occurrence per location including property ‘damage, insuring
~ Landlord ‘and Tenant, and with a .cross-~liability endérsement"
.Govering. claims by an - insured against -another . insured.
Provided ‘however, regardless of the limits specified. herez.n,

. in the. event that any other binding agreement affecting the
o . .Leased: Premises, 'i.e. Covenant Documents. as listed. on.‘the.
© - " attached ‘Exhibit. "C®, require higher limits, Tenant shall

' ’ comply with the h:Lgher limits therein specified The ‘public | .

8



. 7w sier em-ne JUrate-then allowable.by.law...The .insurange,.as to.the interest

l:,ability and prcper.ty damage msurance described in th18~
Section 10(b) shall be primary insurance and- any insurance
ma:.nta:.ned by Landlord shall be excess and noncontribut:.ng

e.. ' Bus:.ness Interrupt;on. Business interruption 1nsu::ance ",
covering all rent related to the Leased Premises for a. minimum T
of six-(6)_ months. : .

a.- Worker s Com_nensation. wOrker s compensation insurance -
.covering all persons employed by Tenant on the ‘Leased Premises -
.in connection w:.th any work done on or about .any of ‘the Leased

’ Premises. ’ . . . :

e. Adc' :Lt:.onal Insureds Each policy shall name Landlord and
‘Tandlord’s mortgagee,. if a any, as Additional Tnsureds, as theiy
.interests may appear, and shall contain a covenant that should
.such policies be cancelled, assigned or' materially changed
‘during the policy period, the insurer will mail a.notice
thereof to Landlord and Landlerd’s mortgagee at least thirty PR
.{30) - "days in ' advande Of - such «<ancellation .or change, <o -
Certificates of ingurance evidencing-the existence and-amounts. .. °
- ieen wOE- such .insurance;: shall .be:delivered to .Landlord. by Tensnt = .
wes L eemewe...prior” to TTenant's occupancy..of any- portion of. the Leased ..
e e e ..:'...*Premises._ . No isuch-.policy .shall ‘be. cancelable .except ‘after:- .- ..
ot I thirty-:(30).-days.written .notice to-Landlord and, Landlord’'s §lixoin,
I .+ I "7 mortgageey . Tenant ‘shall, pricdr-to the expiration.of any.such- :-
: policy, : furnish Landlord with renewals or “binders" théreof
T, together w:.th evidence of the payment of _premiums therefor, or
.. upon written " notice .to'-Tenant ' Landiord may ‘order ‘SuChz
=. v 'insurance.and charge the eost:‘theneof to-Tenant, which’ amount -
S . “‘*‘**“shali‘ 1be¢'. rrepaid “to ~ Landlord:swith-: Tenant’s--next ~-rent:
0Ty fwfi.smrinstallments itogether.:with cinterest.ratithe sratevofc Eifteen- S

-
P

- percent - {15%) per-annum but:in ne event more than the maximum -~ -

S v of .Landloxd‘s mortgagee - therein, -shall not be invalidated by et
“.*+  any ack ‘or neglect of Landlord or Tenant of any owner: of the -, :

' Leased Premises, nor by . any “foreclosure or. “any- other
proceedings or ‘notices thereof: ‘relating to. the - Ledséd:. -
Premises,. nor by -any change-in the title or cwnership of the . -
Leased Premises nor by occupancy of- the Leased Premises for .
purposes wmore hazardou’s ‘than' are pemitted by . such- pelicy,. R
Each insurance - policy referred.'to in this Section. .shall:-
contain, .to; the.extent applicable, standard non-ccntributory. ol
mortgagee clauses in. favor ‘of Landlord's mortgagee.‘ . .

£, . Deductibleg.f The fire and all. risk. coverage specified_' e
herein shall have a deductible no.greater ‘than $100,000. ‘ The "
public liability and property. damdge coverage specified henein
shall .have a deductible no greater than $100,000. - Tenint S
-shall be liable for any deductible amount. , The: policies '¢f-
:Lnsurance required to be carried by .Tenant shall’ be. priméiry-’- :
and not 1n excess of any other insurance available to

9.



. Landlord. ‘It shall.be the responsibility of Tenant not to
wviclate nor knowingly permit to be violated 'any conditicn of,
the policies required under this Lease. Neither tlie issuance ..
of any such insurance policy nor the minimum limits specified . ..
~ in this Section 10 shall be deemed to limit or restrict.in any
- way Tenant’s liability arising under'or éut of 'this Lease.
'g. ". Waiver of Subrogation. To .the extent such waivers -are - b
permitted by insurance carriers, Landlord and Tenant waive.
their respective right of recovery against.the other:-and the.’
officers, employees, agents and representatives of such other
party for any direct or consequential damage to the propexrty . -
of the other including its interest in the Leased Premises by’
_fire or other casualty to the extent such damage is insumed
' (disregarding -any deductible) against ‘under a .policy or
_ policies of insurance. Each such insurance policy carried by
either Landlord or Tenant shall include a waiver of the-
insurer’s-rights of subrogation. - Such waiver shall in n¢ way
be construed or interpreted to limit or restrict any indemnity
** * or other.waiver made. by Tenant under-the texms of this Lease.

. .erw.mzh. .-No Fmpairment -of Coverage: Tepant shall not cairy any - -.
vereee o wxizmEz o Lstock-of. goods or-do anything.in or about the Leased Premises.
L ~which will ‘impdir or.invalidate the obligation of-.any policy .-..
b S cr2r:0f insurance.on.or-in reference to the Leased. Premises ox the ...
' wlmpricetz Building:  Landlord :shall have the right to 'require that-the--. =
‘. .r:w . amount .of types of insurance.-coverages required of- Tenant ...
AR _hereunder- be adjusted from time to time to  refleét insurance
CSnwreer rcustomarily required for:similar properties in the area. wherec-: .
= - msmidemeci’the Leased Premises ~aretlocated. All insurance- 'coverages - T .-
wertmmei i e~ vequired by this' SectionrlBrshall-be written by an-insurance --.z==-
e orewdmn e pompany:or .companies:licensed:ito:do business-invthe-Staté offanz ---
. esceews yhere' the Ledsed Premisesrare-located with.a Best’s rating of ~-<:
we einma-ww—.lat least *A-VIIZ....Each.policy regquired.to.be .carried. by . .-
wak .-tz penant  shall’ provide-~that: any. loss otherwise - payable -
.1 - thereunder shall be payable notwithstanding (i) any -act or-.
omission of Landlord or. Tenant which might, absent ‘such
' .provision, result in a forfeiture of-all or a part ofisuch. .
- - .- insurance payment, (ii) the accupation or use of .dny of the -
.+ .° ILeased Premises for purposes more hazardous than permitted by . -,
the provisions-of ‘such policy; (iii) -any foreclosuxe or othexr .~ --. -
- action or' proceeding taken. by any mortgageé” of Landlord.. .
pursuant to any provision -of - the mortgage held by such,
‘mortgagee upon the happening of an event of default thereid, .
or (iv) any. change in .title ox ownership of any of the Leased’

e - e

Premises.’ -
4. . 'Review of Coverage. . Tenant. agrees to review with .

. Landlord the insurance coverages provided herein at leastonce: . -
- every two' (2) years and to.increase the limits, if 'necessary;. '~
-in accordance with reasonable commercial standards. e

100



"11.A. . . DANAGE, DESTRUCTION, OBLIGATION.TO REBUILD.

" If the Léased Premises are totally or partially damaged or
destroyed by storm, fire, lightning, earthquake, of-from any other
cause whatsoever, during the Term of this Lease whether or not such
damage or destruction is covered by any. insurance zequired to be

. maintained under Section 10 hereof, then Tenant shall (i) give

. Landlord inmediate. notice théreof, (ii) -adjust, collect and.
compromise any and-all such claims, with the consent of Landlord's

- mortgagee and Landloxd, not to be unreasonably withheld or delayed:
and Landlord and Landlord’'s mortgagee shall have the right to join-
with Tenant therein and (iii) in ahy ‘event repair,: restore. and
rebuild the Leased Premises in accordance with applicable building
and zoning codes at the time of rebuilding to’ substantially the
same condition immediately prior to such damage or destructicn and

. this Lease shall remain in full force and effect, provided,
‘however, -that Tenant ‘'shall have the right,  with the consent of

"Landlord (which shall .not be unreasonably withheld) to.réplace the. .
Leased Premises with a different structure so long as-.(a) the value
of the Leased Préemises-with such structuré. is nod-less “than .the

- value of the Leased Premises- immediately prior to the date of.
L7350 casualty:and.no-less:than~the:square footage shown in-Section 1 of

-

. =500 7%this < Leaseé,- -and - (b).itheTnew istructure. can -be built. and occupied..
¥ om0 osunder-the . then. .applicable. laws,-.codes, ordinances,~:and zonhing .
Wi I crestrictions..: Suchurepair,i.restoration. and: rebuilding~(all..of .. ...
"Tu. wrnizowhich rare hereinticalled .’repair®) shall .be..commenced within .a . .
- %« “weo-reasondble time however no:morxre than 30 days after such damage or
destruction has occurred afd permits necessary. to.-authorize.such
" efwTre Lesrebuilding have been -issued,-and-shall be -diligently-.pursued -to:-
‘_\.-'. ’."_ .".... f"'COmpletiOn. . - - .:_' ‘;.:.._, "“ . . s >t LETRT [

..

PREY,
"o aile T
- - r——. - [P - o mie P

LSS w L 'F'L‘-‘-;.fa Bty :.Insuzjan&.:e : Proceeds..: ~rSabjectTto ?'S.‘ectiog’:sfzi'..g .:,'-'"v-:the-r T T
e ot proceedst of anytinsurancermaintained under Section-1@ hecveof - -
erewe we=N e . Shall -be -made:.available-:to .Tenant for payment ‘of costs and - .

expense of ‘repair, provided however, that such procéeds may be

made available to Tenant 'subject to reaspnable conditions,
*.including, but not limited to. architects’ ceértification. of
, . cost, retention- of '‘percentage of such prockeds pending .. ;
- recordation of a.-notice of completion and a lien. and: .

L completion bond (or payment and performance bord) 'to insure.

d@gdinst ‘mechanic's or ‘materialmen’s liens arising-out’' of the
‘repair and to insure completion of the repair, all-at the.
expense of Tenant. In the event the insurance proceeds are
.insufficient to cover the cost of repair,..then any’‘amounts -
réquired over the amount of the' insurance proceéds received . - ...
that are required to complete said .repair..shall be .paid.by-
. Tenant. . : . e R

. b. ' Abatément of 3.'e_n . . Notwithstanding the partial’ or total
-destruction of the Leased Premises and any part thereof,.and..

notwithstanding whether the casualty is insured or.not, there -
shall be no abatement of rent or of any other cobligation of.

11
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11 «B. R.ES'I‘ORA‘I‘ION.

a. .

-

-

Tenant hereunder includ:.ng, w:.thout llm:.tation, payment of
operata.ng expenses, insurance premiums ‘and property taxes, by -
redson of Such damage or destruction unless. the Lease is.
terminated by virtue of another prov:.sion of ‘this Lease.

c. Waiver ‘I'enant ‘waives the prov:.s:.ons oﬁ any. statuues

which relate to temination of leases when the property leased:
-is..destroyed- and agrees that such event shall be govemed by
the terms - of this Lease A

v

If. the estmated cost of Restorat::l.on (wlu;ch is deemed £0 mean -

the restoration of the Leased Premises dfter. damage by

casualty .as nearly. as. possible to the value,;: conditidn and

" character existing immediately prior to such damage) is in .

.excess of .$100,000, all proceeds of any insurdnce shall be
- paid.to a Trustee which shall be a federally insuréd bank or.
other finahcial. institutidn, selected by Landlord and Tenant

and- reasonably satisfactory to. Landlord’'s ’ mortgagee (the S

.: "Trustee").. If the Leased -Premises shall ba. covea:ed by a

Lot o - - 2. MOTEgage, -Landlcrd's mortgagee, if it so desires, ‘shall be:the..

P T R )

~—.TrusteessEach .insurer.is -hereby authur:.zed .and directed: ~to -

e eme =z Make payment. .under.siid . policies "directly.to .suc¢h.Trustee:

et a2 rm—

o

niamn ,..;-..The. proceeds’ of. such insurance- payment shall be *retained nby
~the abové-mentioned. Trustee-.and, promptly after such casualty, -
. el wpee-Tenant shall..commence and d:.l:.gently continue to perform J:he-..

N

‘.

=

any-draft- therefor for the purposes set forth in this Lease

instead-of :to.Landlord and -Ténant. jointly;.;and Teraat hez:eby..";' .
~rappointstsuch.Trustee as Tenant'’s attorney—.x.n—fagt to endorse -

®

_after approval by Tenant of such Trustee, . if. Trustee is ot:her S

.thanr Landlord’s mortgagee, - such : appa:oval not ‘£o . be;“: -

unreasonably w:.thheld or delayed

re

gy o

=--Restoration to the Leased Premises. “:Upon payment - to -the-

T4

-

trustee of such proceeds, the Trustee 'shall, to the extént.
ava:.lable, make the progeeds available to . Ténaht . for
. Restoration, in accordance with: the. provn.sioﬁs of - this..
. Article...... Tenant .shall, whether or .not 'the- proceeds’ .are:

e p—o

N

suff::.c:.ent for the. purpose, promptly .xepair - or .réplace the = o

Leased Premises as neafrly as- possible to: their value'. and ™
" condition and character mmediately 'priox .to such’event and
" otherwise -in accordance: with all insurance requirements and -
.legal requirements amngl the provisions of this Leagé. and-the

" entire proceeds of such loss plus any.and all accumulated

“'interest thereon shall.be payable tc Tenant, subiact te tlee
prov:.sions of this Article. -

“such time. as Tenant shall not have maintained thz.rd-pa:ty
. insurance-in ‘accordance  with this Lease, Tehant shall.pay to’
_the Trustee the amoiint of t:he proceeds that WOuld have been

12
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t

payable had such msurance program been in effect (the- “Tenant
Insurance Payment"). :

) The proceeds and Tenant. Insurance Payment (the aggregate of

. which - and "any interest .being herein defined. as  the

'Restoratz.on Fund") paid to the Trustee shall-be disbursed. by’
the Trustee in accordance with the following conditions~ '

- (1) 'At the time of any disbursement. no Default shall

exist and. no mechanics’ or mater:.almen's 1iens

shall have been filed and remain undischa-rged and :

unbounded

(ii) If the cost of Restoration exceeds $250 000 pr:.or

to the commencement of the Restoration, the.

. architects, contracts, contractors, plans and.
specifications for the Restoration shall have’ been-
approved by Landlord, which approval shall not be
unreasonebly withheld or dela:{ed.

= _iPehant ..-déscribing. . the: completed:work. .for.  which .
3 'Zp’alnnent:-is requested, .stating:the .cost .incurred :l.n
mrIIdohriection” therewith and ‘stating. that .Tenant. has
.. not previously received. payment: for such work -and -
~the certificate, to be delivered by 'Tenant upon

Lo ::'.*:that “the work has been completed and. complies with
== -.z-.the applicable requirements of this Lease and all

R L - T [ vaas e e T T,

(:w) -+ -mm-..Disbursement. £hall..be. made ~from time.to time in.an
e v ——mEnGunt equal to the cost of the work-completed less
P since ‘the last disbursement upon receipt of (1)
‘satisfactory evidence, including  architects’
. certificates, of the ‘state of. completion, of -the
estimated cost of completion and of performance of-

corpletion of the work-shall, in addition, state;

.i(i'ii)~ "—- Each request for d:.sbursement shall be aecompaxued .
et L amninhyy da =certificate. Lof .- Tenant,w.-signéd . by ..the -_..:
s, I '-‘Pr’e'S‘.Ldent,-~Treasurer or.rany.: Vicé -~President of

* a0 e oy

the' retainage specified in subsection (v) ‘herein -

' "'the work to“date in a good’and workmanlike manmer

- in -.accordance with the contracts, .plans and-
specifications approved by Landlord- (2) waivers of .
the .general.cdntractor’s liem, '(3) a satisfactory
"bring down of title insurance, and (4) other

‘avidence of cost' and payment s¢ that Landlord can .

. verify that the amounts disbursed from time to time
" are represented by work that 'is completed in place

and free and clear of mechanics’ ‘lien enforcement
actions - ) A

13
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* (v). - - The Trustee may retaa.n ten - perc:ent (10%) from each: !
", ..+ .. disbursement  of’ the. Restoration Fund until the
© Restoration is.fully completed and ‘the Leased.
Prem:!.ses are'available for' their: intended use, in -
“.the '. reasonable judgment - of - thé,. Landlordrs: -
‘mortgagee, including .the’ J.ssuance of any necessary o
.'certJ.fJ.cate of ogcupancy. - -

(vi) - The Restoration ‘Fund shall be kept: in' a separate
o ‘intérest-bearing acéount federally ‘insured to the .. |

.extent .applicable . by _the 'I'rustee oxr by the.

. Landlord's mortgagee. e L .

e.- Priox €6 ‘the - conmen—cement of Restoration and. at -any. time:.

. during Restorat:.on, if the estimated cost oOf: Restoratz.on, .as:
‘_reascnably -determined by Landlord. or Landloxd's mortgagee,

.. ‘exceeds ‘the amount.of the Restoration Fund, the amount of. such o
. exXcess shall be .paid by Tenant to the Trustee to 'be added. Lo o
. the Restoratlon Fund: pr:.or to any further ‘disbursement or <’

2  Tenant shall ‘fiund at- "its own experise the .costs of «such " ..
RERAF: St Restorat:.on until the'remaining Restoration Fund is suff:.c:.ent‘ ’
-for ‘the, completion of the Restorat:.on.. A S

12.,._.ABATEI'!ENT. . '..'" s : 2 '. ’ D R

. . coren -
- v e .. ..

Tmee et Lpee
Ve we o

- kX -..-..‘,,
Lo P aweme s res o . PN SN

Lo ..Exc:ept only as provzded'in. Section 19, Tendnt’s obl:.gations o pay.’ L
<+ ~rent and to perform all of the other covenants and agreements which: -
Tenant is bound to perform vinder the terms. of .this Leasge- ‘shall not .
:ternu.nate, abate or be diminished:rduring any period that the Leased” ’

P, _-.Prems.ses or ‘any.part .thereof ..aze-u.ntenantable regardless ~crf *t.he A
: cause of such untenantab:.lity. Cae : R L

ceh el emaa e "
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—Terrant shall use the Leased Premises as a general bus:.neés, *or as
a store for ..other ' reétail products and .supplies,  or, .with. the
corisent of Landlord (which shall not ‘be unreasonably withheld) for.-

. Trany ‘other lawful purpose, ‘and; 'in the use’ and- oc¢cupancy of: “the .

2 .. Leased Premlses, and in the.-conduct of its business and acti.vities,
: " shall at- its own cost and expense gecure and maintain’ all necessary .. .-

*-=licengés and permits required: ‘for thé conduct ‘of.-its’ buainess.- : ~ e

: Terant 'shall not use the Leased Premises or permit. anything to be .
- done -in-or about the Leased: PremSes which will in any way conflick
w:.th any law, statute, ordinance or govermmental rule ot regulati.on
now .in-.force or which may hereafter bé enacted of. promulgated
- Pepant shall at its sole cost and: expense comply with 'all “laws, .
stat’utes, - ordinances ' and ' governmental. rulés, regulations or -
‘requirements of any. board .of fire- underwriters (includmg -dll -

: modifications ‘and improvements reduiréd thereby) now “in’ force or .‘-' '
‘which ‘may  hereafter be in force relating ‘to .ox affect,ing ‘the
gondition, use or occupancy of the.lLeased’ Premises:- Tenant shall
observe all plat and deed restr:.ctions of z:ecord Without 11mitmg.




- the generality of -the foregoing, Tenant will not generate, .store,

bury, -discharge ‘or release- on or from the Leased Premises .any

"~ hazardous Substances or waste in a manner which would give risé to
penalty or liability under the Résouzrces Conseivation Recovery Act .

42 U.s.C. 6901 et seq., or amy other federal, state.or local law.

_Upon 15.days notice, ‘Tenant shall provide Landlgrd with copies of
-"all documents and information evidencing Tenant'!s compliance with
. any laws, ordinances,  orders, rules and regulations requested by
" Landlord.. Tenant shall notify Landloxd in writing immediately .of.
. -any threatened 'or actual notice, citation, warning ‘or réport -
regarding Tenant‘s-alleged failure to-cause the Leased Premises. to
comply with all. laws, ordinances, orders, rules and regulations.

.'14. WASTE; USE; NO LIENS. .

© " Excépt.as to liens arising as a result.of work performed by.or at.
the direction of-.Landlord (other than work performed by or at the
direction of handlord due to.Tenant’s failure to perform such work .
+ '+ ag-required hy this Lease), which shall be the sole-responsibility ... -
».'n..of Landlord, Tenant agrees.that during the Term hereof it 'shall-nct
.. udo.or suffer any.waste to theiland,: Building.or. Léased Premiges,.-or::’
. . “~cause, suffer.or:permit any liens to attach to or to exist against : °
.:. £he Land, - Bullding or Leased .Premnises by reasopn.of any act.or. .
:.. " -omission of Tenant or person .claiming through .Tenant or by reasgn. .
-.oofrits performance. or-of its.failure to perform’ any act required of -
- s-ft-hereunder. Tenant agrees to.indemnify, .defend and save and hold. -
! harmless Landlord from and against any: such :lien(s) or claim§: of . -
“:etien(s). Tenant shall.not’ permit:the Leased-Prémises to be-used .
- izaivcforvany illegal purposes: ‘Tenant:agrees that Tenant’s-use.of:the-.
oo -no - Jeased-Premises-and- any permitted assignee and/or subléssee of
~1 .« -Tenant’s use "of .the Leased:Prémises -are limited by and subject.to-
2% ~wthe~ *"Covenant-Documents® as-more-fully set forth on the attached- *
. .- --Exhibif #%C*®. . Provided,.however, .Tenant shdall not be required,to -
« ~rvpay’ br-discharge’ any lien".against:sthe Leased Premisés: so.long -as:- - -
‘ Tenant has given Landlord notice of its intent to contest'such lién
_and Tepant .is in' good. faith contesting the validity ‘or 'amount -
- ‘“‘thereof and has.given: to Landlord such security’ as 'Landlord Has:'
. - reasonably reguested tp assure payment of such lien dnd ‘to. prevent .
" the sale, foreclosure or forfeiture of the Land, Building:or Leased:

P

- - -~ premises by reason of rion-payment. In-‘the event that any lien does .~
‘'gso attach,. and "is not released within thirty (30) days. after . -
" written notice to Tenant thereof or if Tenant has not irdemnified
. Landlord against such lien within said ‘thirty: (30) day. peried, .. - -
* randlord, in its sole -discretion, may.pay and discharge the same’ -,
" and relieve the Leaséd Premises -therefrom, and Tenant agrees.-to. - . .
repay and reimburse Landlord upon demand for the amowit so paid by’ -
 Landlord, together with interest of fifteen percent -(15%) per = .. .
_annum,. but in no:evént more than the maximum rate then allowed dy..
law. - The existence of any mechanics’, laborer‘’s, materialmen’'s,” |
‘supplier’s or vendor‘s lien, or any right in.respect therecf; shall :
..not constitute a violation of this paragraph’'if payment is not yet . .
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due a.nd payable upon the contract orf. f:or the goods or servzces in
respect’ of which any such lien has arisen. On. final determination '
of the lien or claim of lieh Tenant will immediately pay. any
judgement rendered, and all costs ahd charges, and shall cause the
lien to be. released or satisfied. Tenant will not-use or pearmic . .-
" -‘the  use of the':Land, Building or Leased Premisegs. in any manner

. which would résult or would with the passage -of time result in the '
creation of arny easement or prescr:.ptive .right. - Tenant shall. not -
use or occupy the Leased Premises, or knowingly permit them to dbe |
uséd or occupied, contrary to any statute, rule, oxder,. ordinance, -
requ:.rement, regulation or certificate of, occupancy affecting the

- same,- or which would make void or voidable any insurance then in -

. force with respect thereto or which. would .make it impossible to

" obtain fire .or other insurance theréon required to be furnished’

-‘hereunder at Tenant’ s expense, oOr "which would cause structural
injury to ‘the improvements .or cause the value or usefulness of the
Leased Premises, or any portion thereof, ‘to diminish (reasonable-

" wear and- tear excepted), or which would ¢onstitute -a ‘public ot
_private nuisance or waste, and Tenant agrees- that it will promptly,

upon discovery of apny such use,. take all necessary steps to compel
. the d:.scontlnuance of such use. .

e - mreees TeBe - No Tox:.cs. ' the.. best. . of Tena.nt's knowledge, -
- "..."information .and bel:LeE. . no.. .electrlcal transformers, .light ..
RN, .... fixtures' - or other - equipment conta:.ning polychlorinated -

TN Te —blphenyl are or .were.located on the Leased-Premises at any .. .

. amseothn. . time during or-prior.to “Tenant’s possession and/or- occuparcy .
T thereof, except as- dlsclosed in the PSA (as defined in Section

IR U o 15(b))}. Tenant hereby: represents and warrants--that -Tenant
ooemiiatn . shall not--instdll:rany - asbestos containing-.materials or .-
e, T T Tt eguipments contan.ning polychlorinated bxphenyl in ‘the Leased mmems S
- Prem:.ses. e SR P g -

- ae vt
. 2 MR
re . . e R RIS

e em e, No Storage Tanks.. -.To .the best oﬁ Tenant’s }mowledge. S
TrwE .informat:.on and-belief; no storage tanks (either. aboveé-ground- = -
or-underground) for gasoline or.any other substances are or - -
were located on' the Leased Premises «at_any . time during or
prior to Tenant s possession and/or occupancy thereof, ‘except.

. as discloged in the.PSA....Upon ‘the terminationh of this Lease, . .
. or: sooner.-if réquired,é by -law, Tenant shall, remove and/or
-remediate’ any" Hazardous Materials and contaminated soil or :- -~

ground water;. if any, at Tenant’s sele cost and e:apense, wh:.ch T
may then be present upon the Land. :

.. Indemnification. _Tenant hereby agrees to :.ndenm:.fy,
_~ defend, ' protect, and hold harmless - Landlord and Landlord’'s

- employees, agents, representatives and Landlord’s. mortgagee

from and against any and all loss, -ddmages oz liability
including, without lz.mn.tation, (i) all foreseeable damages,
directly or indirectly -arising out of the use, generation,
storage, - transportatn.on, . treatment, ' release, threatened .
'release or disposal of Hazardous Materlals upon the Land’ and.
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(ii) . the eost of 'any ,required.’'or necessary repair,

remediation, cleanup or detoxification and the preparation of

" -any closure or other required plans.or reports, whether such.

" i, of title to the Leased Premises, to the full &xtent that such

“’ agtion is. attributable, directly or.indirectly, ko the..

L1l

. presence or use, generation, storage, transportation; reléase,: -
threatened reléase or dispésal of Hizardous ‘Materials by

Tenant and any of Ténant'’s. agents, employees, contractors or

* action is required or necessary prior to or following transfer - .

. invitees during the: Terim of the Lease. This. agreément to . .

indemnify, ‘defend, protect and hold.harmless Landlord shall be - L

. in addition to any other obligations or liabilities Tepant may. .
have to' Landlord at- common law, under .all 'statutes and
__ordinances or. otherwise .and slirvive the termination of the'.
‘Lease to the.extent of acts or omissions of Tehant occurring

prior to the -termination of the Lease.
* PENANT REPRESENTATIONS. .~ L

-

" - Tenant" acknowledges, . represents; and’ warfants €o. 'Landlozd: and ..
Landlord’s successors and'ass_gi.gns thats«, . ceoe TS '

.. i .z ra.:-Occupation .of.Leased Premises.: Tenant..shall be deeméd .

5 e e imeZthe wprior. .. owner...and. . occupant-. of.. the. .Leased .Premises:

. ¢ mpe
PR

-

.~-=-~pPhase'l Environmental

treme -e === gopy of.‘which has been' furnished ‘to (Penants: = v obe e e

e Ll xéﬁrésents,.. .to the. best.of.its knowledge,
. . .. - ~belief;. the 'Lease
- federal, state or loca

3

_:.disposal of.Hazardous Mater

" premises from. Tenant; -

.  DSA. "Landlord has caused Kleipfelder Iac., to prepédre &
‘Site Assessment -of-the Lédsed Premisés,*

- .. e meder mr W

oo " No--Violation . of. Health :and . Saf t

_Lawg. - -Tenant-.
_ -information.-gnd.... ..
d- Premises" are not in..violation of .any
. : 1 law, ordinance or regulation relating.
to industrial hygiene, . health- and safety,. or -to'.the use,.
. generation, .storage, transportation,. treatment, 'release or . )
ials (as defined in Section 15(8)} .~ .
or 'to. the envirommental condition on, under or about :the ..

-~

> immediately: -prior.. to.: bandlord’s ~jpurchase 'of  the .Leased L

. -

Carsew
“te

e

T

-feased : Premises,- including; . but not . limited.to;. soil -and @ ;

-grourid ‘water condition, and no notice from: any governmental

body has been 'served upon or delivered to Tenant claiming'any.

+. 'such viclation;

.d: No Hazardous Materials.. Neither.Tenarnt nor, to:the best = .
' of Tenant's krowledge, information and belief, any thirdpatty . .
"has:at any. time- during-or prior to Tepant’s possession.and/or 7 .-
. " occupdncy . .of the Leased Premises .’ used,. . generated, : - -
- ‘manufactured; stored, treated, releaséed: or: disposéd.ofom, ...
‘under or about the Leased Premises, or transported to.ox firom: "I

.ot

the Leaséd. Premises, any Hazardous i_datex;ials., Tenam: shall -

- el

-dated “orm:oxr- about December 16,. 1997-.(the "PSA") -a complete-. ... .. '

i



_'not conduct, .no¥, permit, any of the foreg’o:mg a.ctiviti.és to |
" oc¢ur on the Leased Prem:.ses during the term. ~ The.term:
. "Hazardous Materials"” as used in this Ledse shall include) but
‘ not be limited to, ‘any flammable materials, explosives, N
.. radioactive materials, hazardous or toxic substances which are . -
.~ * ot become’ regulated by any local governmental, authority, ‘the .

“ ‘.State of.in .which the Leased Premises are located of the
United Stdtes Govermment or which would’. require removal, '’
treatment or other. remedial action: The. term "Hazaa:dous .

_ Materials" includes, -without limitation; any’ matéridl 'or.- .-

. substance ‘which is. (i) listed.or defired as -a_*hazardous. °

Co waste, *. “extremely hazardous waste," "restricted-hazardous . ..:
. 'waste," 'or "hazardous substance®, or the 1like," uhder any -
) mum.cipal state or .federal law, code or -other: regulation, "
(ii) defined.as *hazardous substances, " "hazardous materials,®
. ‘or "toxic substances® in the Comprehensive. Envirdnmental
".. Response - Compensation and Liability Act of 1380, ‘ag amended,
- 42 U.S.C.”.-§. 9601 et.: seg., ..The Hazardous Materials-"
- . . ‘I'ransporta.tion Act 49.U.S.C. § 1801, et. seq.. @nd. the. Rasource e
oo st L Comservation and Recovery Act, 42 U.S.C. § 680L, et. seq.;:. .. -
L (iii) petroleum; (iv).asbestos;. (V) polychlorinated biphenyl;

. = © "i.-.i (vi) designated as a *hazardous substance".pursuant to Section -
e detwe s ite..73,11 «of .the Federal Water .Pollution Contrdl. Act (33 U.S.C. S LN
etz 1t 30l 1317) 5 (vil) any .substance .which- is.subject o the xeporting .

woiL v mimiTii-requirements..of. the Federal “Emefgency Planning. and Community..: .
_+ . nizes Right-to-Know.Act, “(viii). def:.ned as &, 'hazardous substance®” .

... pursuant to the Toxic- -Substances Control Act, 15.; ‘U.8.C:.'§ ..
" : . "2601; or (ix) any substance which contaminates soil or. ground
AL T oL water and causes degradationtof- the. soil and/or water to-the’:

FieesrriaTiieJextent that mitigation.methods are needed to. restore the soil-.
movten w07 or water to its natural state; -'*"_" R *: S
ERrer _:':."-' .." No 'Asbestos. -'I‘enant agrees that no asbestos—contaz.ning

e .mater:.als will .be. installed.within the Leased .Premisas, or.
» erwran et cgyposed in the Leased Premises’ “‘through demolit:.on, renovacicn
: : + Q.- otherwa.se, dat ‘any .time during. or pr:.or to Tenam:'
T possesszon and/or occupancy thereof. : : W

e €. .0 Signd . AIl- s:.gns located on the Leased Premises have -
.. been approved and have been installed in accordance with lodal -
" eeeeeses grdinarices . and’ any other -agreements; i.e. Covenant: Documents
- as listed on the attached Exhibit °C", ta’ which the Land may
‘be subject as of ‘the CQmmencement Da.t:e :

o

i6. 'LBNDLORD’ 8 PERFORMBNCE OF ‘TENANT'’S DU'I'IES- )

"a.. Performance at Tengt's “sole E;gensg ' If ‘I‘Jenant should

. fail to pay or perform in full any covenant on its part €0 be °

- . performed.by virtue of any provision of this Lease, La.ndlord

- may, after five  (5) days’ written notice .in. ‘the’ .case of"

- defaults in the payment of rent, additional” rent 'or ot—her ¥
monetary amount, or after thirty (30) days notice in the case e

18-
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" of. non-monetary failures to perfom (or, -in &the- case of
émergencies, after reasonable.attempts at prior notice), pay’
or perform the same for the account of Tenant, .and- Tenant
hereby authorizes Landlord to come upon -the Leased Premises.

for 'such purposes and whileé on the Leased Premises’ to dp all' ° -

-things reasonably necessary to accomplxsh the -correction of
such default. If Landlord, at .any time, 'is compelled to .pay.
or elects to .pay any sum of money by reason of the failure of -

Tenant ten (10) days! after the due date thereof to.comply. -
with any provision of this Lease, .or if Landloxd is-compelled .

"to incur any expense, including reasonable attorneys’ fees and .
costs, in instituting, prosecut:.ng or defending any action or-
proceeding instituted by reason of any default of Tenant -
hereunder, the sum or sums 30 paid by Landlord with all

interest costs at fifteen percent (15%) per annum f£rom the ' .
date s6 paid by Landlord .and damages including any loss of
‘rent, shall be’ deemed to be add:.tional rent hereun&er. :

All covenants and agreements to be performe& by Tena.n‘: unﬁer-
any of the terms of this Lease shall be performed by Tenant at
.Tenant’s sole:expense and without "abatement of zent. If
. Tenant .shall- fail .to: observe. and pe::form any .- covenant,

. -cond:.ta.on, provision or:.agreement. contained 'in this Lease or '

“shall--fail--te. perform any -otheér act required-to.be performed
' by -Tenant,. Landlord .may, .upon -notice. to:Tenant; without

. 6bligation; "and without‘waiving or réleasing Tenant from any -

default “or 'obligations of Tenant, make any.such payment or
perfdrm any. such obligation én Tenant’s part to be.performed.
- All sums” so-paid by "Landlord and ‘all: -costs incurred by’
Landlord; —including:reasonable attorneys’--fees: and costs, .

- shall-be“payable-to:landlordon demand togethez. with interest- -
thereon in-a. ‘per annum-amount .equal-to eighteén. percent (i8%). - -

per annum but™in movevent. gr.eater than the maximum interest:.
rate.-pexrmitted. by- 1aw,~and Ténant..covenants .to .pay .any. such

.. sums, and Landlord thall have -(in addition to any other right : ° .
‘or. remedy heéreunder). the same rights. and remedies in.the event. " - .

af Tenant’s_ norn-payment thereof as in the case of default by
Tenant in the payment of rent.

) B. ' Interest on Past Dite Amcmnts. Any amount due from 'I'-enam:'v

‘to’ Landlord which' is ‘not 'paid within five (5) “days after..
receipt by -Tenant of - Landlord’s .written notice that said .
amount is past due shall bear interest at. the leseet of "
fifteen percent (15%) per annum.or the maximum interest rate

. permitted by law from five (5).days after notice:that such

payment is due until’ paid, ‘but the payment of such interest’ o

* shall not excuse or - cure any default by Tenant under this

Lease .

“c¢.. 'Late Charge. Upon rece:.pt by Ténani: of wr:.titen ixdt{ee )

from Landlord that Tenant is more than ten (10) days late.in - |

paying any :.nstallment of reat due under this- ‘Lease, Tenant R
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shall pay to Landlord a late charge équal to five perdcent -(5%)
of each delinquent amount of rert and. any subsequent’

_delinquent amount of rent. The parties agree that.the amount
of ' such late charge represents- a reasonable estimate of ‘the .

" .cost .and expense’ that would be incurred Dby Landlord 'in: -
processing:each delinquent payment of rent by Tenant -and that |
such' late charge shall be paid' to Landlord as liquidated '

~ damages for each delinquent payment, but that -the payment of

.such late charge shall not excuse or cure any defdult by
Teriant ‘under this Lease. '’ ‘ E Vel e e

d.. DPurpose of Interest and Late Charge. The parties agree .
that the payment of late charge and the payment' of ‘interest - -
provided for in this Section 16 are distinct and separate from
" ‘one.another in that the -payment. of interest is to compensate -
" Landlord for the use of Landlord’s money by Tenant, while the-
-payment of a late charge is to compensate .Landlozrd fox- the
.: additional administrative ' expense’ ircurred- by Landlord in
. handling and processing delinquent payments, but excludiag-
. ‘attorneys' fee and attorneys’ costs incurred with respect. to
such delinquent payments. - . i Terocmreoce o TU
2. ..o 17. . NOTICE TO MORTGAGEE. ' . -

—-s" . ..So..long.. as “there remains of.record. a mortdage -or..mortgages of ...
‘ Landlord’s.. interest..in the property, ~and Tenant has been.given .
' written noticé. of .the -identity and address of .such mortgagee (s),
* |, ‘Tenant shall give .a "duplicate notice of each notice sent to
s5e -0 L Landlozd torsuchr mortgagee. Failure to.give notice:to mortgagee

.= . !'shall not invalidate Tenant’s .notice. to Landloxd or expose Temant .-

Gzt -~ - n+go—1ligbilityto mortgagee. =Tenant-agrees that "if in-any -notice to- ~-~.-.

smier o -Landlordtthe performance-of ‘somelact is required or.compliance with: --.:* -~

- ‘some ‘provision:herecf-is requested' and Landlord-does not,: within:- - "

we. . ..-the.allotted:time,. perform such-act or .comply with such provision,.

- - ‘then- mortgagee ~shall -have an-additional -thirty - (30) days. after .-

- expiration of Landlord’s cure period.in which to perform such act - - .
or comply with such provision for and on behalf of Landloxd. and. .

- Jenant shall have no right to take action otherwise permitted it; ™

_or to-terminate. this.Lease, if the mortgagee shall perform and ..

Ccomply within said thirty (30). days. In thé evént the-act or thing = -
to be complied with-within 'said thirty (30) day period camnot by. - '

-its nature reasopably be completed within such period,. mortgagée
shall be deemed -to .have complied tHerewith in the "event it

" commenced the performance of compliance within said thirty (30) day-
period and thereafter completes thé same with due diligence. 'The . .
granting to the mortgagee of. additional ‘timé ‘in which to comply " '

. shall not ‘be deemed in any manner to release or relieve Landlozd

from the obligations of Landlord .nder  this Lease. “The’said. " .
mértgagee 'is- hereby.authorized to enter upon the Leased Premises .. .~
following  reasonable notice to Tenant and while thereon ¢o. do .. '
anything necessary to correct such deéfault. For purposes of this "

o oaem oyt
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. Lease any reference .to & mortgage .o mortga@es shall include
references te deeds of trust and benefic:.arxfes the.reof.

: 13.' smsmmms am: Assz:smmm.

: 'Prov:.ded that 'J;‘enant shall remaz.n l:.able under all of the terms a.nd S
" - conditions of this Lease for the full remainder .of the Term, a-nd L
provided further that any sublessee-shall consent to use the Leased
Premises. for retail purposes only and said sublegsee’s use does not . -
increase 'the risk of ‘Hazardous Materials being used, génerated,.
manufacturéd, stored, 'tredted, .released or disposed of on, under.or
about the Leased Premises or transported to or from the- Leased
. Premises, Tenant shall have the absolute right to sublet the Leased )
. . Premises; in wholé or in part, without 'the consent-of Landlord.:
. Except as expressly permitted below, Tenant shall not assign its
".interest . in ' this ' Lease "without  the prior written - consent of
. Landlord, which consent shall not be unreasonably withheld or -
delayed. _ An_assignment of this “Lease by Tenant.-to -a parent,
. subs:.chary or affiliate of Tenant shall not require the. consent of -
. . Land¥ord.. An- "affiliate" of Tenant shall mean any corporation; .-
. partnershlp 'of .other .business$ :.entity which controls ox is .-
controlled by, or is.under common.comtrol with Tenant. The word - -
S JAcontrolt.i{including "controlled"by -, "under:common. control.with"-- .i. ..
.. .-.and ®controlling®) as ‘used.with respect to. .any ct:rporationr
...._.u.'.f..-; :partnership.or other.business.entity, shall méan the possession’ of-.
= ... ' the“power.to direct or cause-the-.direction of the anagement . a;nd
- .policies of.such corporation,: partnersh:.p or other business entity, ;.-
whether through the ownership of voting securities or contract.: So
. long as Tenant is not publicly traded, a change of ownership of 51% . .
- "cr more 'of :Ténant shall be deemed an ass:.gmnent of this Lease-for . .-
purposes of ‘this paragraph. Transfers in ‘connection with a-public-.:. -
o anin offering tshall ‘not ‘be deemedrancassigmment of rLeaseé.- : A:change-of. - i o
- '_ ownership- of' 51% or more-.-of" the''stock-of Tenant .shall -not--bev--«»
. w2 . - ~gonsidered.an. assignment..if .it. -occurs -in . connection .with .a .bona . -.
Bt - -~fide-merger or acqu:.sit:ton' or: change in the state of incorporation SRt

Cnen cnpwe

of Ténant.

a’ " No R'glease. No ass:.gnment or subletting shall serve ko

. release Tenant- of any obligations. hereunder. or :alter. the
primary liability of Tenant for the payment of rent and other ..
- "siims’ "due “Landlord- hereunder’ or for- the, perfomance Qf ‘or
- compliance with each and every termm, . covenant, - condxtion and
cbligation to be performed or, observed by- Tenant uMer this
'Lease. ) ) i

. b. Accegtance of Renter ‘Performance. | Landlord may eccept

, . "any rent .or performance of .Tenant’s obligations. from any’

. ' person.other than Tenant and such.acceptance of any zent or -
performance . shall’ .not ‘constitute a .waiver -or estoppel. of )
Landlord’s rights.to exercise. its remedies .for £he default or: . -
breach by Tenant of any of the terms, covenants or conditions

of this Lease. -

21
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<. -No Need to Exhaust Security.’ In the svent of any default .
‘or breach of Tenant's obligations under this Lease, Landldrd |
may proceed directly’ against Ténant, - or ‘any one. else - -
responsible for the performance of Tenant’'s obligations urider .
this.Leéase, including the sublessee, without firstexhaustidg -
Landlord's remedies against -any other -péfson or .entity, .
responsible- therefor, or any security ~held by Landlord or

d. -Assumption. -‘Any 4ssignee of, or sublessee under, thisg’
Lease shall, by -reason . of 'accepting  such assigonment or .-
entering into such sublease, - be deemed for the benefit of
Landlord, to have assumed and agreed to conform and comply - - -

- with each and every term, covenant, condition and obligation-
herein to be observed or performed by Tenant ‘during the term -

- of 'said assignment or sublease, -other than such obligations as

. are contrary to or ‘inconsistent’ with provisions. of the ..
assignment . or sublease. Any assignee of this Lease ‘shall o
covenant to .assume the Lease in.a manner that. is directly -

-. enforceable by'Landlord.- Tenant agrees that in ‘the case of
‘any’ assignment, Tenant'shall, within fifteen (15) days after

...execution .and delivery-of any such: assignment, deliver to.
-..Landlord -(i): a:duplicate original of -such: _assignment-.-in... .

recordable._.form...and.- (ii).- an - agreement.. executed: --and

~imomniiiieTonacknowledged . by.the .assignee. in recordable form wherein. the.. ..

. =y PRI
LEE S -

el
[

smr o ajuereesva@n:  Provisions to: bes

Py

_ ¥ assignee .shall agree:.to assume .and agrée to observe and .

perform-all of the terms.and:.provisions of this Lease on the’ .

- . part of the Tenant to be observed and performed from and after

- the -date of'_'sug:b assignment. . PR

cluded-in’ Sublease: *~'The ¢ ol"iéwié.g',;:_:

ITTIP

- e o — - @0 i

e Lo e -'tams;ar_ld‘-.cpnditiorls :éﬁal&:apply ‘to ‘any.subletting byT-enam‘:" <

B B o R VL IO

of-all or-any part of-the Leased Premises and. shall bBe-deemed

crntate e e . iTICLUded in all subleases,..original.duplicates of which Tenant. -

sgeie ~-r—.\:; BEIC RN

Y IR I T

shall -deliver -to Landlord within‘ tem (1) days after the same:
'is .executed,  under this .Lease whether 'or not: expressly
'?’Qédr?P'rated therein. ' - e A A

(1). Assignment of .Rents. Tenant Hexeby assigns and -
transfers to Landlord all of Tenant'$s interest' in all
* rents dnd income-arising from any .sublease of all or-a .
.portion of the Leased Premises: heretofore or -hereafter . .!
made by Tenant, and Landlord may collect’ such rent .and - -
. income.and apply same toward Tenant'’s obligation under e
- this Lease; provided,. however, that ‘except during any . o
' -period in which a breach-has occurred-in the performince . .
-of Tenant’s’ obligations under .this - Lease,. and. remagins. '
uncured Tenant may, .éxcept as othexrwise provided in this . ..
~Lease, - receive, .collect and enjoy the rents .accruing U -0
. under ‘such sublease. Landlord shall pay to Tenant “any: - ... -
‘portion of such rents, collectéd fzom any sublessee . that. - )
exceed the rental and other monetary obligations then due .
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from Tenant under the Lease La.ndlord shall uot, by
‘reason. of this assignment of "xents' or .any - - other
. assignment of sublease to.Lahdlord, nor by reason Gf the'

- collection of the .xents. from a sublessee., Be deemed .
“liable to the sublessee for -amny failure of Tenant to - -
perform and comply with any of. Tenant’s obligations to
such -sublessee under such .sublease. -Tenant hezeby
irrevocably authorizés and directs any. such sublessee, -
upon receipt.of a written notice:from Landlord stating.
that a default exists in the performance of Tenant‘'s -
.obligation under this Lease, to pay to Laridlord the rents
and other charges due ‘and to become due under the. -
sublease. Sublessee shall rely. upon any such.statement -
and -réquest from Landlord and shall pay: such rents and

. other charges to Landlord without any obligation or right

- to . inquire . as' to whether such default exists and.
_notw:.thstandmg ‘any notice from or claim from Tenant to
-the contrary, Tenant-shall have no right or claim against
'sald sublessee, or, until- the default has beén cured,.

"‘agaxnst Landlord, for any such rents a.nd other charges S0

= paid by sublegsee to. Landlord. . .

oo _.;..'..,._._ L (27- Attornment.. In the. event of a bz:each by .'J:enant in e el
R e eviineend o2 = othe performance of-its obligations under this’ Lease, and.....
R A A S resulting .termination. of Lease by Landlerd,.Landlord, - ...

......

nniomii. .o at.its option and without any obligation. to do. so; may.
R require. any. sublessee to attorn (i.e.,.agree to become
R . ' tenant. to a new owner or landlerd .of the -same propexrty)
R . - vto-Landlord, in which event-Landlord shall undeztake the' - ...
. ~obligations of the sublessor under such sublease from the - .. .
.'“' =i’ ~=time:of.the exézrcize of-said option to.the expiration of. - - -.-

Ly
~ ..'.

. .
Ll el

covrem i s i T An zsuch.:sublease;-providedr: however;:Landlord-shall :notrbe:= =1
wr - wle s - o Tigble for any prepaid rénts.qr security: depos:t praid by -~ v
e opleme - .-wv-Such - sublessee. to -such .sublessor..or ‘for .amy-: priox._ . -
© =hee e - vdefaults”.or breaches - of ,Such: - sublessor under such G0t
o suhlease. :

€3) ansgnt of Landlord Reggired " Any. matter ‘or (:h:.ng-_
~xequiring.the consent of' the sublessor -under a sublease
shall also require-the consent. .of Landloxrd ‘herein, . i€ -
‘rsandlord's con'sent is requn.red under this lease‘ ST T

(4) CQEditiong of Sublease. Ea.ch eublease shall pr-ov:.de* '
" that (&) it is subject and subordinate to ‘this’Lease.&nd:
any .Underlying Mortgage (defined in Section -35 below); .
{ii) Landlord may -enforce the provisions of the ‘sublease,
.including ¢ollection of xent; -(iii) if’ this Lease.is
terminated for any .reason, Landlozrd may, at. its optlon,
-either -(A) terminate the sublease, or.(B).takeover all of .
the rights and interest of Tenant, as sublessor,’ under .
such sublease, in which case such sublessee shall; attorn ' .. -
to Landlord If Landlord elects to takeover the’ righbs '
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- and intersst of .Tenant, Landlord shall mot (1) be liable
for any previous act or omission  of .Tenant under. the
sublease, (2) be. subject to -any defense: or offset in
favor of. the sublessee against Tenant, or (3) be bound by

-any modification to the sublease made without Landlord’s .

. written consent or by any ‘prepayment by sublease of mote
. than one month’s rent. e

19, CONDEMNATION.

Inmediately upon obtaining khowledge -of the institution of .any -
_proceseding for condémnation, Tenant shall notify Landlord thereof
and Landlord shall be. entitled to participate in any condemnation
~ proceeding at Landlord’s - expense. . Landlord immediately upon -
© -obtaining knowledge of- the institution ' of ' any- . proceeding - for
. condemnation, shall riotify Tenant thereof and Tenant ‘shall have the. -
_right- to participate in such ‘proceeding at Tenant's own expense.
. In the event all of the Leased Premises, or.such portion thereof as’
will make the remaining Leased Premises uhusable for the purposes, -
of-Tenant; be condemned by any legally constituted authority for'..
* any public use or purpose, then in either of said -events, the. Term"
s v hereby igranted shall cease,-.at. the option of -either Lardlord or- -

. .. Tenant onuthirty.-(30) ..days’..written notice. from the time..when- v

e b e possession:thereof is-taken by said .public.authorities, and reat -

.. ......-shalli.be -accounted..for..as_ between’Landlord and ‘Tepant as of that
. . .:date.. .Said:termination, however shall be without prejudice to the

rights - of -either Landlord or - Tenant;. or ‘both,- -to -recovert

_ .compensation and daniage’ caused by condémnation from the condemnor,

. . except: " (i):rTenant 'shall ~have mo rights ~for.. the . value’ of -its.:

oz woor=pights tin cany -separate -award made to.- tHe -other- party -by--the -
~erme mrziiocondemnor wrin therevent ‘ofzany ¢ )

T remises~which -does . not result-in-a termination of "this Lease, -

. e ... subject to the requirements. of. Section 11.8.% .the net award of. such.-

3

.- leasehold; ~and (ii) neither Tenant nor:Landlord .shall have ‘any e

-condemnation .of ‘part of the Leased .

. -condemmation ‘shall be retained by Landlord and; promptly after such '
P : .qgondemnation, 'Tenant shall commence ‘and. diligently continue to.

perform the Restoration. . Upon the payment to Landlord of the mnet.
.  share of a condemnation which falls within the provisions of this . :
subparagraph .Landlord shall, to the extent. received, -make that

‘portion of the. net award- egqual to the cost. of Restoration -{the -

Ywi =~ -»- mRestoration ~Award")-‘available to Tenant - for ‘Restoration, 'in o

accordanceé with .the provisions of Section 11.B., ‘and’ the balance .~

. remaining (the "net surplus award") shall - be - the -property -of-
Landlord. There shall be -an’ abatement of annual ‘Rent " after such
-+ taking  which shall. be equal- to . the greater -of the (i). the..”
~ percentagé of the total area of the heased Premises dfter the
. taking. as relates to the total area -of the .Léased Premisés .
. . immediately prior to .said taking thereunder, to the termindation of ~
. this Lease, or (ii) the percentage of total 'ared of the Building .

.. .after- the taking as relates to the total area .of the Building

", 'immediately prier to said taking thereunder, to the termination of "
this Lease. "Except. with respect to an.award or. paymeént to -which’
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.Tenant ‘is .entitled pursuant to the foregomg prov:.sa.ons of -this
Sectiorni, no agreement with any condemnor in settlement of ox under .
"threat of any condemnation shall be: made by either Landloxd or
Tenant without the written consent ‘of the other, and of Landlozd‘s .
. mortgagee,. if the Leased Premises are- then subject:to.a mertgage, :. -
which consent -shall .not be unreasonably withheld or delayed

provided, such award or payment is applied in accordance with this b
Lease.: . '

- 20, MUTUAL :nnzmn:sxcamzou..'

Each party (° Indemnifymg Party") . agrees to 1ndemnx£y, deﬁend and "
.save harmless the other ("Indemnified Party") -against and from any -
.. and all claims by .and on behalf: ¢f. any' pérsons, firms or
- corporationms, ansing from the conduct or mandgement of, from any °
. work or thing whatsoever done by or on behalf of the Indemnifying’
R Party in ox about, its activities upon or (in the case of’ Tenant)
.~ .+ ¢ occupancy.of,.the Leased Premises during the Term of 'this Lease,
. and will further indemm.fy, defend and save the Indemnified Party
"~ harmless against and from any:rand all claims a:::.smg fz:cm -any
. breach-:-or default on the part.of. -the Indemnifyirg- ‘Party ;in -the ..
Dl '-.-- performa:;.ce of any. covenant. or—-agreemeént. on the part-.of . such- - .
i e Indemnlfyang-.Party.-to‘-be. performed pursuant to the.terms .of-this-» - - -
. .""'Lease,..or “from’ any violation “or=xfailire to.comply, with .any -law,. —~ :...
vz ordinance —or..regulatiom,=or: from=any..act. or negligence:z.of ‘such.--:. ;..
-'. -.Indemnifying Party, or any. ofits agent:s. contractors, servants, =. .-’
employees, licensees, -or .invitees' or -arising from any accident, .
"'. Minjury or damage. -whatsoever caused. to any person, -firm-or, . i
) ‘scorpdratiocn, occuiring during -the :Term-of this Lease, in-or a};sout:S LTS
ety '--tl'fe lLiedsed Premises, -or upon- or-under.the sidewalks-and: the J.and.

=z wu~m-nadjacent "thereto; and-from and against-all-c¢osts, reasonable qand .-~

e

L rrEsTasrnecessary counselis fees,_:expenses:.and Aiabilities:incurzed. inor. ey *..,'i‘
e e e e alNewttany such ‘claim-or action:ertproceeding brought’ thereon,, andi-r <> -
ime-.-- in~case. anly action or. proceeding -is.brought against the. Indemnified el e
S ""Party “by - reason- of any such™claim; -the. Indennifying Party upon - .
."notice from the Indemnified Party covenants to.resist ‘or' defend * -
) . such action or proceeding by counsel reasonably satisfactory '£o the.
S - Indemnifled Party. Landlord’s-liability is ‘limited to.Landlord’s -
B ~interest in the.Leased Premises.and will be cancelled automatically. ..
upon any failure by Tenant to maintain.in full force.and effect-all. = .-
. insurance required to'kbe ~furnished by Tenant under the prov:.sions.;-
- of t:his Lease.. . . .

- 21, 1nsﬁscw:ou oF: pnsx:sss.

Tenant agrees to permit Landlord and its agents, and - ‘any mortgagee S
of ‘the Leased Premises, to dinspect the Leased: Premises at-all

-, reasonable  times, and to come upon the Leased Premises if necessary -
to perform any- act which Tenant has failed to perform, :as provided .. ..
_elsewhiere- in this Lease.‘ Tenant shall be given reasonable prior -
‘noticé of any‘such entry (except in the case of emergency) and.any .
such' entry shall ‘be undertaken in a manner <that reasonably h
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" _minimizes interférence with Tenant’s use and operations and Tenant
".shall have the right to have one or more of its -employees present.
during such’ inspectiom. - . RS . ..

.\ .22 TENANT DEFAULT..

'reﬁ'ant' ‘shé.iil be in default’ under this Lease if’ o'ne,.'br moze of. the -
following events:-(herein calléd ,'.'Defat_xlts') shall happen and be

" -continuing, namely:

" a. 'Fa'ilﬁré to mike the punctual bayxile'ntf of. a,ny rent,
. additional rent or other monetary payment herein -agreed to be

~ paid and such failure shall continue for & period of ten (10).° -

-days after written notice is given by Larndlord to Tenant of
such failure; however said time period shall be inclusive of

" _any and all statutory time periods for non-payment of remt and-

"+ ' breach of covenants in Lease. . . .
- p. - Tendnt shall have filed & petition in bankruptey or
P prayed for 'any relief under  any- debtor relief law including

* the ' Federal Bankruptcy Law. or made an- assignment for- ithe t

. benefit of creditors; '

PR SRS

Siate WL .

.".,'_.. cAn a'tté.éhment. or. execution shall -have’ -biae’ri .ié%ri;d u:pon '

.".....Tenant's property in or.interest under.this Léasé, .which shall

.. not have;been.satisfied or released.or ‘the enforcement thereof. T

stayed or -superseded by an appropriate- proceeding ~within
" thirty (30) days thereafter; - °- L e )

L]

-d: - .2An:.involuntary petition im.. bankzruptey - ‘or  for. -

e reorganizatiom=or .arrangement -under rany: debtorzelief:- law - - -
o, meen wincludingt-the :Federal.-Bankruptcy.’Law :shall havewbeen® filed =r.l ¢

*. o o..within.sixty .(60) days “from the.filing thereof; . '

~ar v

.- . A Receiyer-or Tiustee shall have.been appointed: for the” ..
." property .of . Tenant or Tenant’s. business or assets . and . the .

.. . oxrder ‘or’' decree appointing-such:Receiver or Trugtee shall have

.- v». against~Tenant and ot~ ‘withdrawn, -dismissed or discharged RS

' remained in Eorce iundischarged for thicty (30) days.after the..

entry . of ‘such order .ox ‘deéree;

£ Tenah_t‘.'s‘héll' have failed to’ perfoi:n( or cbserve. -any other '

covenant, ‘agreenent or condition to be performed br kept by E L

“Penant undex the terms. and provisions of this Lease, and ‘such

. failure .shall continue for thirty -(30) days after written:

‘notice thereof has been given to Tenant'by Landlord, unless:

- pemant ' shall have commenced corrective action within such - -

thirty (30) days and thereafter diligently completes the same;

(3

. the foregding provision 'shall mot require Tenant to occupy:the: : L
‘Leased, Premises and Tenant shall'be entitled to.vacate tle -
Leased Premises SO long-as it.otherwise complies with. its

obligations hereunder; .however said time -period shall:'be
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- 33,

- Upon the occurrence -of any. Default by Tenant, Landlord,

~

mclus:.ve of any a.nd all statutory time periocds for non-

N --payment aof rent and breach of covenants in Lease.

-”mnnortn's nmmm'rs UPON Dzmm.m._

at 1.1.:3

option, may have one.or more of the following remedies, in addition'-,
,to all of the r:.ghts and remedies provided at law or in equ:s.ty.

" reasonable . .dattorneys’: fees . and attorney’s. dcosts,
: :.nstituting, prosecuting or defending any action or proceeding

a. g[ gz Landlor Landlord may cure the Default for the
account of. Tenant, and Tenant hereby" duthorizes Landlord to .
tome upon the Leased Premises for such purposes and while on

“the ‘Leased Premises to, do all things reasonably necessary to

accomplish the- correction.of such Default. ‘If Landioxd, at -

- any time, is compelled’ to pay or elects to pay dny sum of :
-money by reason of the-occurrence of a Default by Tenant or if

Landlord .is “compelled- to incur any - expense, including“

‘instituted hy reason of - any Default of Tenant Hereunder, - the’

'~ sum-or sums so-paid by Landlord with all interest costs and

- addit:.onal rent hereunder.

damages, ' including any loss: of rent, shall be deemed to be

b. Performance By . Landlord Landlord may, upon notice to'
Tenant, "'without obligatian,.. and ‘without: waiving or releasing -
Tenant f£rom- any Default .or. obligations of. Tenant, make any

" such payment or perform any  such obligat:.on on Tenant'’s pact
" to be performed. All sums 'so.paid by Landlord and all costs

incurred by lessor, including reasonable attorneys' fees and
costs, shall be payable to:.Landlord on demand together ‘with,
interest thereon in an amcunt equal ‘to. fifteen percent (15%)..
per annum but in no event greater than the maximum interest

.. rate permitted by law,. and.Tenaht covenants to. pay any such

sums, and Laridlord shall have (in addition to any other right

., ox remedy hereunder)-the same rights apd remedies in the event

of Tenant’s non-payment thereof as in the caSe of default by

._"l'enant in the payment of rent

Regossession-, Damage . Landlord -may w:.thout further

-notrce .repossess ‘the Leased Premises and ' .dt  'any .time -

- thereafter may terminate this Lease by .written motide to
Tenant.  In such event, Landlord shall be entitled to recover: . -

. {i) the worth at the time if award of the unmpaid Rent ‘which ..

had been earned at 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 wntil the time of the -~ .-

: award exceeds the amount of such rental loss. that Tenant. -

* proves ‘could have beén reasonably avoided;. (41i) ‘the worth at o

. the time.of the award of the amount By which the unpajd Rent -

for the-balance of the term after thé time of award exceeds
the amount of such rental-loss ‘thdt Tenant proves could be . - -

21
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'reasonably avoided, (i(r) any other amount neceesary to

_ compengsate Landlord for all the detriment proximately caused -

" by Tenant’'s failure to perform its obligations' under this
Lease or which the:ordinary course of things would be likely

" to result therefrom, including but not limited to (i) the cost .. - -
of recovering.the Leased Premises, (z) reasonable cogts of
" reletting and refurbishing .the ' LeasedPremises, -including

without. limitation,’ 1easing~- conmissions Ppaid, tenant

. improvement costs, and rent concessions and repairs to ‘the ©

Leased Premises; and.(v) all such other amounts in addition to

or in.lieu of the foregoing as may. be permitted £rom time to
. time under applicable law. ' - L

4. Term:.nat:.on of Right gf Possessufm'. ». Landlord may

immediately. terminate  Ténant’s - right of possession of ‘the’
- Leased Premises by written notice to Tenant, with or without.

terminating this Lease, 'and withouf notice..or. ‘demand enter:

upon the.lLeased Premises or.any part therecf and take absolute
‘- possessivn - of the same,. expel or remove Tenant and -any other
person or entity who may be occupying the Leased Premises and

 change.the locks. ' In theé. event that Landlord.terminates -

- Tenant’s right to possession without terminating this Lease,
- Landlord shall wuge: reasonable efforts to relet the Leased

Premises o¥ any part thereof for such teims and such rénts as
"Landlord may reasonably elect.. In the event- Landlord shall

elect to so. relet, the rent" received by ' Landlord: from such’

relett:.ng ‘shall be applied first, to the payment of any sums
-owing: from Tenant-to Landlord hereunder. other than. rent due
'hereunder from Tenant to Landlord,_secend, to' the payment of

.. ‘any. .reasonable cost- of such ‘reletting, including,. without ...
. limitation, - refurbishing costs @nd -leasing commiss:.ous, -and ..

thirdy to .the-paymerit of rent due and unpaid “hereunder, -and

".Pepant shall’ satisfy and; pay .any. deficiency upon -demand - ‘

o

therefor. .from time .to -time. 2Any such. entry into ‘'the

Sl _possess::.on of the ILeased. Premises by Landlord -under . thisg

Section- 23 shall be without- lzabllity or respcnsibility for‘ o

damages to Tenant. and .shall not be- in lieu -of .or :.n o
. Bubstitution for any other rights, of Tandlord hereunder at" 1aw, o
" ‘or in equity.. Tenant further ‘agrees that Landlord. may file-

suit to recover any sums due Landlord undex the terins of this.’ *

Section 23 and that no recovery of any portion due Landlord,
hereunder shall bé any defénpse  to any subsequent action -
brought ‘for any amount not theretofore reduced to judgment in -t
favor of Landlord. Reletting of the Leased Premises-shall nct .

.be construed as an election' on the part of Landloxd to

_.terminate this Lease.and notwithstanding any . ‘such ‘réletting, -

~without termination, Lendlord may at any time. thereafter elect
- ko term:.nate this; Lease for- such previous breach ‘ -

el No Termlnation Wi.thout Written Notice. No re-entry by*

Landlord or any action brought by Landlord to oust Tenant from
the Leased Eremises after the’ occurrence of a Default shall A'
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: operate to termmate this - Lease unless Landlord shall give
written notice of termination’ to..Tenant). in- vwhich event
Tenant’s llabilz.ty shall be, as’ above provided. In the event °
of ‘a..Default by Tenant, Landlord shall have the right of. an

. inJunction or a restrainisg. order against Tenant and‘'the right

' to invoke dny remedy allowed by law or in equity whether or

not other remedies, 1ndemn.1.t3.es or re:.mbursements _are’ herein
prov:.ded. o :

£ ‘Remedies Are Cumulatn.ve._ 'I‘he rights ‘and remedi-es g:.ven
to Landlord  in this Lease  are distintt, - separate and
‘cumulative ‘remedies, ‘and except. as provided herein, no oze of .
"them, whether or not exerc:.sed by Landloxd,  shall-be deemed-to

. be '‘an exclusion of any of the-others. .No. right or remedy-
- .granted to Landlord herein is :.ntended to be exclusive.of-any"

. other right or remedy hereunder ‘or now or hereafter existing. .
in law or equity or by statute. . In the event of termination-
of - Temant’s right to possession by Landlord after. the
occurrence of a Default, Tenant waives any.'and all rlghts to

z:edeem the Leaséd Premises. e:.ther provided by . any etatute now .

: .:Ln effect or hereafter enacted ot

e LANDLORD DEFAOLT. . . |

Landlord shall.not. be in default hereunder and ‘I'enant shall not
1 -have.any. remedy or cause of action unless Landlord fails-to perform

.any of "its" obllgatn.ons hereunder w:.thux ghirty (30) .days .after.
" written motice from Tenant spec.tfyzng such failure (unless such

perfoz:mance will ‘dué to the .natuxe of "the: obla.gat:.on, require a=*

-~ -pez:iod of time in excess. .of th::ty (30) days, then after such

“period of time as' is Teasunadly necessary). .If Landloxd -is- in- .
.~default hereunder, Tenant’s. exclusive Temedy sha.ll be an action.for
damages, ‘subject to Article- 40+ - 'All obl:.gat:.ons of Landlord

. hereu.nder shall be construed.as covenants hot. conditions. .

@

. 25. CONDI'.DION OF PREHISEB OH TBRHINATIOH.

Upon termination of this Lease for a.ny reason, Tenant eoveaante and

Dol agrees to remove all of. its" personal property, :.ncludmg fixtures '

~and” equipment 1nstalled by Tenant upén the ‘Leased Premises which
are not permanently attached;-and Tenarnt shall repair any" damage
‘caused By the. removal: théreof, and shall leave ‘the Leased Premises
in ds good repair and clean condition as .at the commencement. of -
.this Ledse, noxmdl and reasonable wear and tear and usage excepted
Tenant shall either (i) remove at Tenant's sole expense,- any t:.tle

interest in the Lease, or (,11) provn.de Landlord with a bond for the
total amount of said title encumbrances. .

. All fixtures (other than- trade faxtures ‘and equipment not tor® the

operat:.on of the Building), improvements,: alterations and equipment
for the operation of the Building now or hereafter -pennanently

.29
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. dttached to the Leased Premises shall be and remain Landlord’'s - .
" ‘property -and shall not be removed from the Leased Premises without
" pandlord’s prior Wwritten comsent. - All movable 'fixtures. and
equipment are and. shall remain Tenant’s property, and ' ‘Landlord"
agrees to sign any and all waivers reasonably required by Tenant in
ordér to complete any fixture finahcing arrangements relative' to.
‘said movable fixtures -and equipment. .Landlord shall have 'io.
_interest in any movable fixtures and equipment-otmed. by Tenant, or-
installed in or upon the Leased Premiges 'solely at the cost and
expense of Tenant. ‘In .the-event said property is thereafter .
removed from the Leased Premises by Tenant, or any party holding a. " -
lien on, a seécurity interest in, or a.reversionary interest in-the
" property, .0or by any- agent 'or- representative .thereof or any
. purchaser thereof, pursuant to.the exercise or. enforcement of any..
rights incident to the interests created, Tenant or party holding
- "such interest shall repair any damage necessitated by .the removal -
_of such property as may be necessary to restore the Ledsed Premises
to good conditien. and repair, excepting only reasonable wear and * -

'

. tear, without aﬂY-cost'o: ‘expense to Landlord. % .
'26." SUCCESSORS AND ASSIGNS. '

:Subject to Section: 18; the obligations and responsibilities of the" T

o A.x ) parties £o this Lease shall be binding upon, an.d the rig'hts and.

.. benefits shall inure to-the:successors and assigns of .the parties.
-+ hereto;. but the ‘liabilities: of any successor ‘to the. interest of -
Landlord hereunder .shall be. limited to.the performange -of.thoge
obligations which arise ‘and accrue during the. pericd of ownership
.of the Leased Premises=by—any.such successoxr. Landloxd mdy at any
time transfer its interest in this Lease and underlying fee, but no
. - transfer or sale'of ‘Landlord’s interest hereunder shall be biading -~
.* .. upon-Tenant until.Tenant has received a true;, correct and. complete .
. copy of the original imstrument ‘assigning Landlord’s- interest in -
‘this Lease or a.certified .and conformed copy. ‘of any deed conveying
Landloxrd’s fee interest in the Leased Premises. ' Any- such
instrument shall evidence the. fact that. the assignee or transferee
thereunder has assumed all of Landlord’s obligations under: this °
Leasée and acquired sufficient title. to the Leased- Premises.to': ..
. enable it to -perform such obligations. Upon completion: of ‘said -
. asgignment or transfer in conformance with the requirements'of this ..
- Sectips; Landlord shall have mo further liability-under this Lease.

.27, NOTICES. "

Any notice or consent required to be given by or’ on-behalf.of. ' - -
‘either party to the other shall be in writing and shall be deemed .. ..
o have been giyen for all purposes either (i) one (1) bisinegs day -
after sending by an. overnight.courier service, or’ (i) two - (2) -
‘ business days. after .sending by United States .registered " or
cdertified mail; .-postage prepaild, . return recelpt zrequested, @ . ..
addressed to the other party as’ follows: ~~ . ..o 0 T L '
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AL .' 3 If to Landlord'-

L SunWest N.C. -III Partners Lim:.ted ?artnership
. 17776 Preston Road, Su:.te 100. -
" pallas, TX 75252
-Attent:.on- Robert J. P:.erson, Sr. s

'_vm:h a .copy- to-

"-'Wz.nstead Sechrest & Mmick P C.
5400 Renaissance Tower ‘
) P {1 § Elm Street
e .Dallas, TX 75270-2199 -+ ° : ..
oo .. Attent:.on- Edward A, Peterson, Esq. N

. .(i'i_.).-. - If. to Landlord's mortgagee-

Nomura Asset Capltal Corpora.tn.on : oo
'Two World Financial Center, Build:.ng B’ o T
. New York, New York 10281 ° B - L
_ 'Attention. Barry Funt, General Counsel" ’

. '. “wn:h a copy tos

. Wedl, Gotshal & Mangels, LLP- L o
Coe © 767 Fifth Avénue .- T
s~ . .. New York; New York' 10153 - : BT T ‘
Co- . Attent:.on- J. Philip Rosen. Esq. (RH)

: ,.(i:.ij . If to Tenant~ N

Best Buy Co:, Inc. S T A
> 7075. Flying Cloud+ Drive - oeno
Eden Prairie, MN 55344 ’ ' S
Attention~' Legal Department - Real Estate RS

wlth a ccpy to:

Robms, Kaplan, Miller & clres:.

- 2800 LaSalle Plaza : ,
.- 800 LaSalle Avenue South S S o
Mimleapolls, ‘MN .55402-2015" ' e SRl T

Attentiom Steven A, Schumeister, Eeq. T

: .,'or to- such other addresses as the parties may des:.gna.te in writing'r .

" Any -riotice or, consent given hereunder by either. party. shall be-'-".i 2

deened’ effective -when mailed as.aforesaid, but the -time perjod. in"‘
which to, respond to any notice or consent shall’ commence: to run én.
the date’ on which such noticée or comsent is actually received. by

I .the addressee. Refhsal Lo accept delivery shall be deemed zeceipt;

thereof .
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28 no ORAL AGREEKEN’.ES. P

.It is expressly agreed between Landlord and Tenant that there :.e 0o

oral understanding or agreement which in any way changes the térms, ..
covenants .and conditions herein set forth, and that no medification
of this Lease and no waiver of .any -of its terms -and conditions

shall be effective unless made in writing and duly executed. by the R

authorized officers of ‘the necessary parties oxr party and, consented '

" to by Landlord’s mortgagee, if any.

. "Landlord and Tenant hereby agree that all prior or contemporanepus o

oral understandings, agreements or negot:.ations relative. to the

leasing of the Leased Prem:.ses are merg'ed into this Lease.

29 . NO WB.IVER.

' 'The fa:.lure .of- Landlord or Tenant ‘to J.ns:.st, in one or more,. ‘
. instances, upon the strict performance by:Tenant or Landlord of any
. of the provisions of this Lease shall not be construed as a waiver

of any right or remedy available for ‘any future breach of such
provisions: Rece:.pt by Landlord of rent with' knowledge of the

- breach of any’ provisions hereof shall not be deemed a vzaiver of any

' r:.ght or remedy ava:.lable for such breach.

30.. WARRANTIES OF TENRN’.!.‘, ESTOPPEL CERTIFICATE.

;Tenant warrants to and for the- benefit of Landlord and -any

et s

.mozrtgagee of ‘the Leased Premises-that as of the date.of execution

of this Lease it ne:.ther has nor claims any defense to this Lease

_ "y mor any offset against the rentals payable oxr . other. obligations
- . ‘equired of Tenant hereunder, and Tenant warrants that it has mot

‘paid any rental in advance for 'a period of more. than one (1) month

-and. covenants that it will not, without such mortgagee s wr;.tten' ..
- -consent, at any -time during the. tem hereof prepay any rental for .

a per:.od longer ‘than one month.’

e

"I'enant shall-at any time and from time’ to time upon not less than

ten (10)- -days. pr:l.or written .notice by Landlozd, ‘execute, o

acknowledge and -deliver to Landlord a ‘'statement in writing

“certifying that this Lease"is unmodified and in.full force -and’ '- i
effect (or if there have been modifications, that ‘the same is.in’ °'
full force and effect as modified and stating the mod.:.fa.catlons) PR

the dates to which the'rent and any other charges have beén paid'in -
advance, if any, stating whether or not -to the best knowledge of
Tenant, Landlord is in default in the- performance of any covenant,.

.-~ ‘agreement or condition contairded in .this .Lease and, if so, .
- . specifying each such default of which Tenant may have knowledge and .. -
" containing " any ‘other . information and : certifications which'~

reasonably may -be’ requested by Landloxd ‘or. the ‘holder of any.

-Underly:.ng Mortgages. Any such statement delivered purguant to

this - Section 30 may be relied upon by a prospect:.ve purchaser of. )
the fee ‘of the Property or any mortgagee, ground Lessor or other

32



) .1:~.ke encumbrancer thereof, or any. ass1gnee of any such encumbrancer
:'upon the Bu::.lding or the Leased Premlses. _

31, canoxne._

Landlord may place signs at the Leased Premlses “For Rent* or *For.

Sale® two hundred seventy (270) days before the termination of thig =

'Lease Landlord may. enter the premises at .reasonable hours and

upon reasonable notice to exhibit same to prospective purchasers.

tenants and mortgagees and to -inspect or make repa:.rs.

" 32, LANDLORD AND' msnsuw T T

' This Lease shall create the relationsh:.p of landlord and tena.nt .
. - 'between Landlord and Tenant : e

;3;' TIME OF ESSENCE.
Time- is of the. essence of ‘this Lease.

-7 T nsr:u:r:on. -

-'Landlord" ‘as ‘used 'im. th:LS Lease sh.all inc'lude the. or:.ginal
Landlord -héreunder, its successors, and if this Lease shall be -

validly assigned, shall. also.. -include -Landlord’s ' assighees.

“penant”* ".shall include - tha original Teénant - hereunder, .. its
SUcCcessors; and if this Lea.se shall be validly assigned or sublet,

.shall include also Tenant’s ass:.gnee or sublessee,. as to” premises-
. covered by such assignment. or sublease. “Landlord® ‘and :*Téenant*®.

- include male: and female,. sizgular and plural, corporation,.

. partnership or individudl, as may be appropriate for the part:.eular

.partles ..

¢

»:35;5 xonmenss

«

,Landlord shall have ‘the r:.ght to place trust deeds ‘or. mortgagee “oe
against -the Leased -Premises as’ security for one.or’ more loans T

obtained or to be obta:.ned by Landlord.

.‘“'I‘h:.s Lease is subject a.nd subordinate . to all mor’cgages, trtist

w

deeds, -ground Leases or other-encumbrances which may. now. affect l:he-"""

Leased Premises (the »Underlying Mortgages") and to! alls renewals; . '

modificgtions, consolidations, replacements and ;extensions -of. any

Huch' Underlying Mortgages. . Tenant  agrees, upon- demand, ‘without '~
cost, to.execute such reasonable instruments as may be reguired to.. ... .

further effectuate or confirm such subordination. . So ‘long.as no .-

. Default shall be outstanding, Tenant’s tenancy -sShall mnot be . '
‘disturbed, . nor shall this Lease be affected by any default ynder .. -
such’ Underlying Mortgage, .and in the event of .a.foreclosure or. | ..

other enforcemert of any such Underlying Mortgage. or sale-in- 3,;eu

" thereof,  the purchaser -at such foreclosure-sale shall be bound to .

Ténant for, the Term .of this Lease and any extensions ‘thereof, the -

'.:::Lghts of Tenant hereunder shall expressly survive, and th:.s Lease

ﬂ
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'shall in all. respects »contmue in full force and effect .80 long a.s "

. no Default by Tenant has occurred and is continuing. - So long as ne
! pPefault by Temant has occuried and is ‘continuipg, Tenant shall not
. .be named as.a party deferidant .in any such foreclosure suit exoept
as may be requlred by law. . )

v A-Notw:r.thstanda.ng the prov:.s:.ons of th:l.s Artlcle, the holder of the :

_' ,Underly:.ng Mortgage to Whlch this Lease is subjéct and subord:.nate-.‘ ’
- ghall havé the right, at its sole optiodn, .at any ° time, . o

' .subordinate and subject the .Underlying Mortgage, in whole. or in

part, to this Lease by record:.ng a un:.lateral declaration £o- suoh:

effect. o . . oo R

At a.ny time prn.or to the expiratlon of the Term, T-enant agrees ‘at

the electlon and 'upon demand of ‘any owner of the Leased P;:emises, g

or of any holder .of an Underlying Mortgage who  has granted ‘non-
) di.sturbancef to' Téhant - ~pursuant to this- Article, o attern, from
time- to time, to any- such owher or holder, upon the then executozry

terms and conditlons ‘of this.DLease,  for.the. remainder of the te‘mt"

Joriginally demised in this Lease and for any.renewal term, prov:.ded '
- that, such -owner or holder .shall then be entitled to- possession of . ..-: -

the Leased Premises -sitbjet¢t to the provisions of this Lease.. The

provisions-of this paragraph shall enure to the-benefit of any’ ‘such..
‘owner oxr holder, -shall’ apply notw:.thstan&ing that, 'as a matter of

law, - this. Lease - may termirjate ' upon the foreclosure - of the

'Underlyang Mortgage, shall be self-operative upon, any ‘such demand:

and Ffurther.- :Lnstrument shall be requ:.red to give effeot to sa:a.d

provisions. . -

' -Each of. Tenant and Landlord agrees that, if zequested by any of the
others, each shall, without charge, entér -into a Subordination;

. Non-Disturbance and Attornment Agreement in form and substame as
.. 8et forth in Exh 1b;t , whi.ch J,s attached hereto. :

‘36.- zomna.- C L

. LT e
,

'I'enant covenants that the Leased Premises are zoned properly go.as . .
to " enable Tenant - to ‘operate’ the Leased Premises asg a retail et
. consumer electronics store and for any activities’ usually related -
_:.thereto. : “Tenant ' shall -furnish Landlord ‘a certificate  from-the ' .

‘appropridte govermnental authority stating that the Leased ?a':emises;'
‘arer go . zoned. Landloxd makes. no representation or- waz:ranty o
'regarding ‘current zoning and cannot guarantee. future .zqQning ‘or -

'changes in permitted. uses, and ‘I'enant assumes the risk, the.r-eof
"a7. .~pinnnoan's consENT. : '

'In all matters referred to in’ this Lease, where Landlord's {.:onsent‘

or approval is “required, Landlord agrees.that’ Landlord will dot

unreasonably-withhold Landlord’s. consent or approval, 'except wherg. ; '

this Lease indlcates that Landl.ord may act:in lts‘ d:.*scretion. .

34



| 38, .LEGAL EXPENSE.'

Tf Landiord retains the services of attorneys and: successfully

. recovers posseéssion of the Leased Premises, "or ‘successfully

recovers any sum due but not paid’ after.proper notice has been
given by Laridlord prior to any. suit -being ‘filed, ‘then all -such

‘costs and experses, including reasonable attorneys’ fees and

- attorney's costs, incurred by Lardlord shall be paid by Ténant. -If

. any action, arbitration or. proceeding (including -any appeal . )

thereof) is brought. by TLandlord or Tenant (wliether or. not such

action is prosecuted to judgment) to enforce 'its ‘respective rights - '
. under this Leasé ‘or to enforce.a judgment (*Action®), (i) the
unsuccessful party therein shall pay all costs ‘incurred. by the °

- prevailing party. therein, including reasonable attorneys’ fees and. ‘
- costs, and (ii) as a .Bseparate right, .severable from any -other ..
.rights set, forth in this Lease, the prevailing party thergin shall -

be entitled to recover its ‘reasonable,attorneys’ fees and costs

. incurred .in enforcing any judgment against the unsuccessful party
" therein, which right to recover such post-judgment attorneys’ fees -
~ and costs shall be included’ in any such judgment. The zight to

recover post-judgment attorneys’ .fees shall (i) not be -deemed
waived if not included in any judgment, (ii) survive the final
judgment in any Action, and {(iii) not be deemed merged into such
judgment. .The rights‘and’ obligations of the parties under this

. Section 38 sha,li- survive the termination of this Lease., -

.39, . TITLE OF .LANDLORD.

;f.andlo’rd eip_ressl?’ covenants and aérees' that as of the Commencenment ;
- ‘Date of.the ‘Term of’ this Leadse, it-will be the'-owner.of the fee

" simple title to the Land and- Building and other ‘improvenents
- subject to the Covenant .Documents as, setl ‘forth on' the attached

40,  LIMITATION ON LANDLORD'S LIABILITY. a

‘Exhibit "C*. Landlord further covenants that Tenant, ‘on paying the
monthly rental and observing’and performing all other terms and -

-possession of the Leased Premises'for'the full Texm, or éextensions

conditions contained in this.Lease, shall have quiet and peaceful

thereof 'subject to the’ provisions of this Lease.

. - Premises, and no other real, personal or mixed property of ‘Landlord

(or any of the partners. which comprise Landlord,.if any) 'wherever

. situated, shall be subject to levy to satisfy Such judgment.

41. FINANCIAL STATEMENTS.

within forty-five (45) days of the end of each of the first.three

fiscal quarters of each fiscal year of Tenant, quarterly balance

35

Tt is expressly understood -and agreed that if Tenant obtains'a -
money judgment-against Landlord resulting from any default or othexr -
claim arising under this Lease, that judgment shall be satisfied . . :
_only out of Landlord's right, titlé and .interest in the Leased .

* e

* menant shall - submit to any mortgagee of Landlord.and Landlord (i) .. "

."'.
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‘sHeets, . income and cash flow statements £0f 'Tenant ‘hamed hexsin, =
certified by a'.senior. financidl -officer of .Tenant;’ (ii) within.

ninety (90). days of the end of.sach fiscal year, amnual balance

sheets, .income-and cash. flow statements. for Terant named herein,

" certified by an independent public accountant. . Statements on Eorm.

10-Q as filed with the Securities’ and Exchange Commission shall
satisfy ‘the .requirements contained in. (i) herein. . Copies of the
.. Statements onh Form 10-K filed with.the Securities Jand ' Ekchange -
... Commission will-satisfy ‘the requirement: c¢ontatned-in’ (ii) herein. -
- The obligations of' Tenant named herein shall’ continué whether or .
_not this Lease shall have been.assighed. Tenant acknowlédges tHat
. this undertaking 'is .of substantial' value: to Landlord because
‘Landlord’s rights to-'such financial. statements.may. affect. the
availability or cost of Landlord’s finaneing. . .° -7

42." 'OPTION TO EXTEND LEASE.

;. Provided. that Tenant is not . in Default and the Leased Premises are
-+ [ 'being occupied, both when exercising its option.to extend and at
. the commencement.of the renewal Term, Tenant shall have the option -

- to extend the Term of this Lease ‘for three.successive additienal
-renewal.terms of five years. each-commencing at the expiration date

-of -the original Term or prior:rénewal Teim hereof (as ‘the case may.
be} “on. the Same terms and conditions.as. the original’ Term except
. - that’ the ammual- rént for each and every. Lease "Yéar ~during said

;pptj:onaq. renewal teims shall be as follows:

!
A
LY

HEEI
[
b

"For the “second optional refne_ﬁzai Ter_n;:"::. e e

" For tl';é Eirst optional re'néb:al Term '

An_nﬁal . . 'Momthly ., * " S .

. Years ° __ Rent . - ._"Rent -
21-25 . §550,000.00. $79,166.67

. anrval © Monthly.
Years . Rent - : - Rent. . . .
26-30° - " $997,500.00 ' $83,125.00 . -
"E.'b.r the third qp_fjicﬁnal,ijerx:ewal-:Tém; -

e

Annual " “Monthly -

,-Yeérs * __ _Rent o Rent. - ' T e T
. 31-35 '$1;047,375.00- $87,28t.25. '~ - - - Lo e T

. Teniant*-shall give. Landlord writteh hoticé of its exercise of ‘the

" . optien for the first renewal Term not less than 180 days before th:e :

expiration date of-the original Term

" Ténant shall give Landlord written notic:e‘qf its~é_x'er¢_'i_se of .the :
option for .the second or third fenewal Term not less than 180 days’

.before 'the expiration date of the then renewed Tezm, as the cave .~

_may be. .

'3.6' :



" 43.  GOVERNING LAW. .

.. This Lease shall be performed, construed and efforced-in. accordance > .
-*with--the laws of 'the State in which  the Leased - Premises are .
located. = . . R . T
. ..' ﬂ.“_o.‘ -‘MIN-GSQ .. ' ..':'.. '_, :, "' R . :"‘:." ’- ; . ) . ':~ B B ‘.'. -'.l.l ‘..'
' The headings used in'thi_s'.'Leas.e are for convénierice Sn;ly and sh-_éll;."
not have any bearing or meaning with ‘respect to thgs . content br Tt

context of this instrument.’
. 45, . HOLDING OVER..

Temant * ¢hall have no right' té. retain ‘possession.'of  the Léased
-‘Premises beyond the expiration.or earlier termination of the Lease..

without the express -or implied. cohsent-of- Landlord, such tenancy

- shall be from month-to-month.only, and not a renewal heteof. or an .
‘extension for: any furthér Teérm, and such month-toimorth: tensncy -
shall be subject.to éach and:every -term; covernant dnd agreemeént
‘contained hierein; provided, however,.that Ténant shall pay.as rent . .

. Tf. Ténant holds _t‘:ver; after the expiration of the Term, with or .

- during any holding.over .peridd, -an amount equal +6 one hundred

£ifty percent (150%) of the rent payable immediately preceding the’

.expiration of the Term. - - Nothing .in this. Section:. 44 ‘'shall be '~

.. construéd as a consent by Landlord -to any holding over by Tenant: -

. and Landlord’ expressly reseives the right to.requiré Terant to
surrender possession of the Leased Premisés upon the'expiration.of , -

'the Term-or upon the. earlier:termihation. hereof and to assert.any

- Yemedy in law or equity to evict:  Tenant and/or collect damages in .

connection- with Such holding ovVer.™ :°

'46. RIGHTS ARE' CUMULATIVE. . |
A‘il_ .'r.{glits, ' powers-and privileges c.:,oﬁfer.r.e'él' hereunder upon “the .
parties-shall be cumulative, but not zestricted to.those given by - -
law. - = 7 T F T,

. " 47. nmomnuuornmx PR U TR o

:Ei'thé'::‘.;tvart_;y ‘may, ‘at its sole cost, prepa{re'.aﬁd vecord a'Memorandum _

0f Lease at’'the location where the deed of title to.the.Leased

" Premises is of record: The" other -party.shall join . i ekecuting
such. Memorandum'of Leasé on request. O U S

48.°. AUTHORITY 7O ‘STGN.LEASE. - . . .7 ... T w0l

If Tenant is.a corporation, then the persons executing this Lease
on.behalf of Tenant represent and warrant to Laridlord that, they.are: .
duly authorized to execute and deliver ‘this lease on .Tenant's

. behalf’ in accordance with a duly adopted resolution of the Board of-
-, Directors ‘of Tenant. Landlord warrants to: Tehant that .the person - -

T



- 0f the. Leased. Premises .pursudnt ;'to ‘said Cove .
" Tenant’'s failure to timely ‘comply with or .satisfy any ‘of the

. under this. Lease..

FrY

or ‘persons executing this 'Léagéé n "behalf. of Landlord. are’ duijf""

.authorized to éxecute and deliver this Leage on Landlord‘s behalf,
49.  INVALIDITY. ' ' ' ' ' L

If any term: or_provis:iop'~of‘ this Lease shall ‘be- held- iﬁval‘iid."of" LT
unenforceable to any extent, the remaining terms, conditions andg

 covenants of this Lease shall not be affected thereby and each Gf. -

said terms, covenants and conditions shall ba valid and enforceable -

- -Eo the fullest exteat permitted by law.’
. 50. CONDITIONS AND COVENANTS. . -

Each provision of this Lease performable by Landiord and/or E'enérii_:_ :

-....shall -be deemed both a tovenant and a condition.

Landlord and -'Ten'z_mt; hereby acknowiedge that the Leased Premises are :

subject - to. the. Covenant Documents 'as -set.forth  on the. attached

* Exhibit' “C*. - Landlord hereby assigns t6 Ténant :and Tenant hereby.
- agrees. to.assume, for the Teim of this Lease (including. any ..
extensions thereof).all of the rights and.obligations of the owner

nant ' Documents.

obligations contained :therein shdll’ be- deemed a’ matérial default "

"+ Tenant will:.pay as additional rent: hereunder. throughout the Term of .-
+.'this Lease, (and will indemriify, ‘defend. and hold Landlord-harmless
+from any .obligation-to pay the same)' all.Landlord’s share of -the ;
. costs and expenses. of the ‘maintedance. and’ operation- of. @ny -such’

. " :_parking and -other commen areas, at:the-times, in the amounts and.im - -

© .52, COUNFERPARTS: - .

" This Lease may. be executed .in any

~the manner set’ forth in the -Covenant Documents as set forth on the ™ :
attached Exhibit “c". T T e e o

51':.. smnt . . . . '. .‘--_. . "'. '."" B . . "‘..':‘ -"..' ,.- e . :’.

! Tenant hereby assumes resiio_nsibilil:?_ for all. security measutes.for =~
- .the Leased Premises.’ : SIS R

LT

, unber. of oounéerﬁ&rﬁsf each ofF : .
which shall be deemed to be an.original,” but all of which shall - -

| constitute one-ard the same instrument, . |-

.. 53. INYERPRETATION.

The Lease has been fully: #egotiated -and. no provision shall .be
construed for or against either Ténant or Landlord, and this:Lease’

" shall be interpreted in accordance with its geéeneral tenor..in an | f
‘effort to reach an equitable result. . ) T




' 54. . NO MERGER OF TITLE. - _ -
* There shall be no merger. of- this Leasé nor of the 'ledsehold esfate '
created by .this Lease with the' fee'estate in or ownership of any: of
the Leased Premises by reagon' of the fact. that  the same persan,. . ..
- ~corporation, - firm or -other entity may -acquire or hold ‘orwon, v -
~directly or.indirectly, (i) this Leasé .or the leasehold -estate . ..

" created by this Léase or-.any interest in this- Leas¢ or in .guch .-

© leasehcld estate and (ii) the fee estaté or ownership. of .any of the ' " -
“Leased Premises or any intérest in -such fée estate or - ownership. - :
No such merger .shall ‘occur unless’ and suntil -all persons, .

... gorporations; firms and other entities“having any interest in (x)
‘this. Ledse or' the leaschold e@state created by this . Lease-and -(y)

the fee estate. in or ownership of the Leased Premises . incliiding, -

.. -~without limitation, ‘any mortgagee of Landlord‘s interest therein, -

.- \landlord and. Tenant represent and-warrant 'to -each other ‘that

" or any part’ thereof sought to be'mergeéd ‘'shall join in a writéen . -
instrument effecting such merger’and shall duly zecord the same. .
‘ B5.. NO USURY.. L o
" The.intention of the parties being to conform strictly to the )
" laws now in- force ‘in the State where - the. Leased Premises are.
> located, whenever any provision herein provides Ffor payment . by .
. Tenant to Landlord of ‘interest ‘at a‘rdte in--excess’ of  thé legal
...~ rate permitted .to be charged, such rate heérein provided to be paid
. :-shall ‘be . deemed reduced. to such‘l—ega}.'q:atg-. N

"' 56.. BROKER. ,
.“ ' &
‘.neither party negotiated with ‘any broker in connection with this , * :
‘Lease and that this Lease ‘was negotiated directly- by Tandlord .and .. . :
.. Tenant. --Each party hereby agrees.to indémnify the ‘other against.

. all claims, damages, costs and expenses incurred by the indemnified = - .
‘party’as a result of the breach of the foregoing represeatationor .

o
v

. warranty by the indezhn;i.szing p_a'rt'.y. L C
T .'Ijhj.s'"Lléése. mé.'y:'be"niédif..ieii', amended, ,discl;é._;ééd- or waived .QP@-Y.:@Y-. Pl
. an agreement in’"writing by the.party dgainst whom enforcement of, -

. any such modification;- amendment, discharge or waiver is sought: - ;
" Each of Tenant and Landlord agree that it-will not modify.or amend . : -
_this Leage ',wi'ttp‘ut.. the  written ’ consent- of any mortgagee 'of - '
Landlord. = - % Coe e o . S

' IN WITNESS WHEREOF, the parties have caused this Lease to be Quly
-eXecuted as :of the day and year first written above.’ .. ... U0 oo

[SIGNATURES ON NEXT PAGE]
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y 3.'93 By

LANDLORD: ’

-SUNWEST N C. III PAR‘I'NERS LIMITED

PARTNERSHIP, I*exas | limited
s partnersh:.p .

By: SunWest.. P’rdpértseé N.C. III -

Inc., a Texas carporat;wn, its _
.general -partner . :

BEST BUY ' CO.v. NG, & Mimiesaka

corporatlon A Cmw B

H L % b ..f-, o]

:: [ ’ ’ ‘}’s.

) Tt R Rt o

- : s T ATy
Name. Robert C. .‘Fox- I

. — R

._'__-,- ;Its:" Sr..Vice President ~.i‘:i.:aamce-‘

o @ e
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- b .
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iy :ggl'lizgérj] tion .: .

- Those portmns of Lots 9 and 10 of Rowland Tract, in the Clty of Induslry in the County of I.css : :
- Angeles, State of Cahfomla, as per map recorded in Book 3, Pagés 93 and 94 ofMaps, in the Office . .

. ofthe County Recorder of sa:d county, descnbed as follows:

'Begmnmg at the northwesterly corner- of the land desen‘bed in Deed recorded in Book 2250

* Page 180 of Deeds, Records of said couny, said cornef being the northerly line of said Lot 9, distant o

. thereof South 63°55' East, 86.06 feet, more or less from the northwesterly cormer of'said Lot 9;

- thence along the nox’daerly linés of said Lots 9°and 10, North 63°55' West 272.76 feet more or less L

v "ta an angle pojnt in‘the northexly line of said Lot 10; thence following the boundaries of said Lot 10, -
South 26°05" West 50. 00 feet and North 63°55' West 4. 00 feet to the northeasterly cornier.of the fand-
"desen'bed in the Deed recorded in Book 2222, Page 136 of Deeds, Records of said ‘county;. thence.

S . “along the éasterly line'of the, land described in said Deed, South 12905' West £029.30. feet, moreor -

. -less to the southerly line of said Lot 10; thence easterly along the southerly lines of said Lots 9 and:

S 10 1o the southwesterly corner of thé land desribed in said Deed recorded in book 2250, Page 180 - -

e ‘of Deeds, thence along the westerly line of the land described i in said. last mentmned Deed North -
o 4°16' East 995 20 feet more or less to the Pomt of Begmmng .

L Bxeept from said land the Southeasterly 230 00 feetthereof measured at nght angles from the
- ~somherly line, a5 conveyed to-the State-of California by Deed recorded May 11 1959 as Instrument
'N'd 1320, in Book D462, Page 243, official records, :

'_ . Also except therefmm onie-half of all oil, gas, minerals and other hydrocarbon substances as reser\sed o
. by Giacomo Dotta and Mary J. Dotta, husbard and wife, as tenants'in common, in deed recorded s

N Novémber 1, 1955 in bock 49402 page:336, offcil record.

- BEB\IGQNEANDTHESAMEASTHBFOLLO‘MNG — e
. Those-portions of Lots-9 and 10 of Rowland Tract, in the. City of Industry as per map recorded in : -"-'-' e
. Book:3 Pages 93 and 9 of Maps, in the Ofﬁce of the County Recorder of I.os Angeles County RERATI,

. , deecn‘bed as fqllows

¢ BEGINNING @.0. B. ) at the northwesterly comer of the land descnbed in Deed recorded in Book l‘

.- 2250 Page 180 of Degds, Records of said county, said comer being on the northerly fine of 2aid Lot R ,:
.9, drstant thereon South- '64°06'39" East, 86.06 feet, more oriess from the: northwesterly comer of ...

S said Lot 9; thence along the northerly lines of said Lots 9 and 10, North 64°06" 39" West 274.29 ﬁ:et s

. more or less to an angle. point in the northerly line of said Lot 10; . - e
Thence, following the boundaries of said Lot 10, Soith 25°53'21" West,'a dxstance of 50 00 feet, S
. ‘Thence Noith 64°06'39". West, a distance of4.00.feet; said point being the northeasterly comer of * . -."

- the land descnbed in the Deed recorded i in'Book 2222 Page 136 of Deeds, Records efsa.td eounty, B

\
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EXHIBIT pn ,
!'EMORANDW OE' LEASE COMNCEI'ENT

STATE OF CALTFORNTA . - ).
COUNTY OF LOS'ANGELES . ).

This M morandmn of Lease Agreement (this "Memoran;dum") execua‘;ed es’

‘of g@ﬂc Qéég.w 1996 , between SUNWEST N.C. III.BARTNERS °
LIMI PARTNERSHIP, a Texas ‘limited :partnership (hereinafter '
. called "Landlord®) and  REST BUY co., INC., a Minaesota coa:poa:ation ;

N (hereinafter ‘called "'I'enant") C
: WI'I‘NESSETR' - g S o
‘That Landlor:d and - Ténant have entered upon into a Lease (tb.e ‘

"'I}ease") dated as® of this . date,  the. ‘terns, - provisions” and
_cond:.tions of - which .are incorporated herein 'hy .reference to.the

same - extent .as - if recited ‘in their edtirety hefein, wheveby

" Landlord has leased to Tenant the premises (the ."Leased Premises")

located in’ Los Angeles County, California, . together  with " the . ™~

- improvements located thereon, '~ said Leased- Premises being mnze
' particularly descr:.bed on Exhibit nan attached hereto. Lo

Special reference is’ hereby made to the followm.q terms and

. .prov:x.sions of the Lease'

R Sl Subject to the te and conditions of the- Lease, )
the Base Term shall commence on M&, 1998. (the .Close of
Escrow Date), and, unléss earlierVtermina¥ed in aécordance with +the
provisions of the Lease or law, shall’ continue. until: February 11,
. 2018. Tenant shall- have "the right to; extend the. ‘Term-of the Lease -
. for “three- (3) additional ' consecutive "-five: (5) .year périods:
{(collectively, the "Extended Terms” and. indlva.dually, an "Extended
Term") by . giving’ Landlord writtén -notice of its W election to.

-exércise such right of extension at least. one. hyndred eighty (180).-.;"- )

.+ days ‘before the: expiratmn of the Base Term or y Extended- Texm of )

-,.the Lease; as the case may be.  In order for such notice to- be

" effective, Tenant shall not then be' in default under any. terms or_';.-i

provisions contained in the Lease. In the event of the exercise of

the right to extend the Lease for Extended Terms, all ferms and: -
.. conditions of  the Leasé “shall continue during &ach such Extended -

. Term. . - If -Tenant fails .to exercise within the' applicable time.
period its right.to extend the term of the Lease .for: any. of .-the: -

- Extended Terms, the Term of the Lease shall: expire .at the end. of

* the: Base Term or' the Extended Term, as the case may be.

2., Upon the' e;cpiration or “sooner temination ‘of the'. .

Lease, 'a.t the request of either party, Landloxd -and . ‘Tenant. shall "
enter into'and record a memorandum evidencing suc:h term.inat:.on ina
~form reasonably satisfactory t-o both parties. .o .



Lease Th:.s Me‘morandum may be executed 1n eountezpa,rt. .

This Memoraadum is executed for tha pur,pose Qf \-recc;rdax:a.on‘. m o
- t:he Offa.c:.al Records- of Los Angeles CountY, California. in orde? to
give notice of the terms .and provisions of .the Lease and is not

. intended and'shall not be comstrued to’ defme, limit oz niodify the ; :

' EXECUTED ‘on the date fia:'st zec:.ced abqve
' z.aum:.om:s S

sunm-:s'r N.C. m PARTNERS LIMITED' .
. PARTNERSHI?,:  a Texas R 1imited-‘ -
wpartnership C . .

By:.. SunWest’ Pmpertz.es N G, nx’,
© . Inc., d Texas cor.porati-on, ics -
. general partner L cu

' BEST BUY: €O., .INC., 'a-Minnssota
) °°?P°m“i°n S P

Vesm Taann o Lmmen e Name Robert C. Fox
T SRS L LA Vice President - Fua,ance Lo

- e . 3 - 4,
" “
. v ; 5
Z\_ "' .
B
R 1
- G \HRNLEGIATTHVS AN 4 AL ¢
: 2 ,




U on Detemret A2 . 1997, beforemeMﬁrm N L ose -

STATE OF 'ﬁgﬁ)“ " .

COUNTY . OF, Dncmr. Sy - ' '

& Ngtary Puplic in agd for sajd State, personally appearsd . .
TS e S T e .- of SwmWest
Properties N.C.. III, Inc., a Texas corporatiop, the general pagtner. ’

'of SUNWEST N.C. III PARTNERS LIMITED PARTNERSHIP, a Texas: Limited

partnership,  personally known to me (or. proved £o me on the ‘basis

-.; of satisfactory evidence) to be the person whose name is-subscribed
. to -the within .instrument ahd acknhowledged to.

me that. he/she’

R .

executed the same in his/her authorized capacity, and +that by - -

. WITNESS my hand and official'seal. . |

T/ STATE OF MINWNESOTA .- )
... .COUNTY OF HENNEPIN -  )-

I ira.Notary- Public¢ in and for .said:State, personally appeare
o " CiFox,~' Sr. Viée President :of ‘BEST BUY CO., INC,.,~'a Minnesota:-

-

3
e

*: \ MARLA H. iONG
;.: : COMMISSION EXPIRES

s, - FEB. 4, 2001

* " Notary-Public

) ss.

On .M"{S’ ;1997 ., before me,

d Robert':

corporation, personally known to.me'(or proved to me on the bagis

his/her signature on.the instrument the person, of the entity upon
behalf of which-'the person acted, executed the. instrument. '

T Ay

- .

(I Y
- tmeerm i

“of-satisfactory evidence) to be the person whose name is subscribed .
" to the within instrument and acknowledged to me that .he ekecuted -

the ‘'same in his authorized capacity, and that by his signature.on.

WITNESS my hand and official Seal. .- -

pwey

" the .instrument’ the person, -of the entity upon behalf ‘of which the’ -
.person acted, executed tiie instrument. . . ) )

uj. ' 'cﬁdt.ary'?ublic
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EXHIBIT "A”"
I l D - !‘
and 10 of Rowland Tract, in the City of Industry, in the County of Los

as per map recorded in Book 3, Pages 93 and 94 of Maps, in the Office
described as follows:

Those portions of Lots 9
Angeles, State of California,
of the County Recorder of said county,

Beginning at the porthwesterly commer of the land described in Deed recorded in Book 2250,
Page 180 of Deeds, Records of said county, said corner being the portherly line of said Lot 9, distanz.
thereof South 63°35° East, 86.06 fest, more or less fom the northwesterly comer of said Lot 9;
thence along the northetly lines of said Lots 9 and 10, North 63°55 West 272.76 feet more or less
y line of said Lot 10; theace following the boundaries of said Lot 10,

to an angle poinIinﬁ:enorﬂm'}
South 26°05" West 50.00 feet and North 6§3°55" West 4.00 feet to the northeasterly comer of the land

described in the Deed recorded in Book 2227, Page 136 of Deeds, Records of said county; thence
along the easterly line of the land described in said Deed, South 12°05' West 1029.30 feet, more or
Iy line of said Lot 10; thence easterly along the southerly lines of s21d Lots 9 and

less to the souther.
10 to the southwesterly comer of the land described in said Deed recorded in book 2250, Page 180
of Deeds, thence along the westerly line of the land described in said last mentioned Deed North

4°916' East 995.20 feet mors or less to the Point of Beginning.

the Southeasterly 230.00 feet thereof, measured at tight angles from the

Except from said land, e
southerly Line, as conveyed to the State of California by Deed recorded May 11, 1959 as Instrument

No. 1320, in Book D462, Page 243, official records.

ne-half of all oil, gas, minerals and other hydrocarbon substances as reserved

Also except therefrom @
by Giacomo Dotta and Mary J. Dotta, husband and wife, as tenants in common, in deed recorded

November 1, 1955 in book 49402 page 336, official records.

BEING ONE AND THE SAME AS THE FOLLOWING: _
Those portions of Lots 0 and 10 of Rowland Tract, in the City of Industry, as per map recorded in
94 of Maps, in the Office of the County Recorder of Los Angeles County,

described as follows: -

BEGINNING (P.O.B.) at the porthwesterly cornet of the land described in Deed recorded in Book

2250 Page 180 of Deeds, Records of said county, said comet being on the northerly line of said Lot
9, distant thereon South 64°06'39" East, 86.06 feet, more or less from the northwesterly comer of
said Lot 9; thence along the northerly lines of said Lots 9 and 10, North 64°06° 39" West 27429 feet
more or less to an angle point in the northerly line of said Lot 10;

Thence, following the boundaries of said Lot 10, South 2595321" West, a distance of 50.00 feet;
Thence North 64°0639" West, a distance of 4.00 feet; said point being the northeasterly corner of
the land described in the Deed recorded in Book 2222 Page 136 of Deeds, Records of said county;

1)

Exhjmm:-l,cgachscﬁpﬁon-Page lof2
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Thence, along the easterly line of the land described in said Deed, South 11°53739" West, a distance

of 799.58 faet, more or less to a point being 16 feet porthedy of the centerline of Gail Avenue,

measured at right angles, having a balf width of 16 feet;

Thence parallel and 16 feet northerly; measured at right angles, from the centerline of said Gail

Avenue, South 81°3124" East, & distance of 386.61 fect; more or less, to a point on the westerly fine

of the land described in Deed recorded in Book 2250, Page 180 of Deeds; said point being South

04°05739" West, a distance of 16.04 fect; more or less, from a monument found as shown on parcel

map recorded in Book 188, Pages 74 through 77, inclusive, of parcel maps;

Thence leaving said line parallel and 16’ distant from the centerline of said Gail Avenue, measured

at right angles, North 04°0539" East, a distance of 764.83 feet; more or less, to the POINT OF

BEGINNING-
erefrom one-half of all oil, gas, minerals and other hydrocarbon substances as reserved

Also except th
by Giacomo Dotta and Mary J. Dotta, husband and ‘wife, as tenants in common, in deed recorded

November 1, 1955 in book 49402 page 336, official records.

The bearing of North 81°31724" West along the centerline of Gail Avenue as shown on Parcel Map
fled in Book 188, Pages 74 through 77, inclusive, of parcel maps, Records of Los Angeles County,
California was used as the basis of bearings for this legal. :

Contains 6.13 acres, more or less,

Exhibit "A" - Legal Description - Page 2 of 2
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EXHIBIT “B"
MEMORAKDUM OF LEASE COMMENCEMENT

sTATE OF CRLIFORNIA }
)
COUNTY CF 1OS BNGZLES )

This Memorzndum of Lease Agreement (this "Memorandum") executed as
) oG8 , between SINWEST N.C. IIT PARINZRS

¢ 1 ¢

OE
L;hﬂ PAR D, a Texas limited partnership (hereinasfter
called nLandlord") and BEST BUY CO., INC., & Minnesata corporation

(hereinafter called "Tenant®) .

WITNESSETH:

That Landlord and Tenant have entered upon into a Lezse {the
vTeazse™) dated as of this date, the terms, provisions and

conditions of which are incorporated herein by reference to the
same extent as 1f recited in thelr entirety herein, whereby
Landlord has leased to Tenant the premlses (the "Leased Premises”)
Jocated in LOS Angeles County, California, together with the

improvements located thereom, said L.eased Premises being more
particularly described on Exhibit "A® attached hereto. '

special reference is hereby made to the following terms and
provisions of the Lease: .

1: Subject to the te and conditions of the Lease,
the Bzse Terl shall - commence OIL Mﬁ, 1998- (the Close of
Escrow Date), znd, unless earlierVterminated in accordance with the

shall continue until February 11,

provisions of the Lease or law.
Tenant shall- have the right-to extend the Texm ‘of the Lease

2018.

for three (3) additional consecutive five (5) year periods

(collectively, the  "Extended Teras"” and individu2lly, an "gxtended
tten notice of its election to

Term“) by ¢iving Landlord wril
exercise such right of extension at least one hundred eighty (180)
days before the expiration of the Base Term or any Extended Term of
the lLease, as the case may be.- In order for such npotice to be
’ Tenant shall not then be ipn default under any terms or

effective, : . :
provisions contained in the Lease. In the event of the exercise of
the right to extend the Lezse for Extended Terms, 211 terms and

f the Leass shall continue during each such Extended
Term. Tf Tenant fails to exercise within the applicable time
period its right fo extend the term of the Lease for amy of the
Extended Terms, the Term of the Lease shall expire at the end of
the Base Term or the Extended Term, as the case may be.

conditions ©

2. Upon the e‘xpira‘:ion or sconer termination of the
at the request of either pari':y, Landlord and Tenant shall
and recaord a memorandumn evidencing such termination in a

ably satisfactory to both parties.

Lease,
enter into
form reason
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cive potice of the te
incended and shall not
lL.ease. This Memorandum may
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is executed for the purpose of recordation in
s of Los Angeles County, Califormia, in order to
-ms and provisions of the Lease and is not
be construed to define, limit or modify the
be executed in counterpart.

EXECUTED on the date first recited above.

DATE: “DQCED?M ﬂ?fg, 1947 |

oo

v .

LANDLORD:

SUNWEST N.C. ITI PARTNERS LIMITED
PARTNERSHIP, 2 Texas limited
partnership

IIT,

SunWest Properties N.C.
its

Inc., a Texas corporation,
general pariner

By: %) W—“"’“”_‘
Name: Z, . #f 7Z.
Its: : EStL i

By:

PEEE
-
-“a

BEST BUY CO.,
corporation

Robhexrt C. Fox..- -
Sr. Vice President - Finance

INC., a Mimesota‘

By:
Name:
Its:

G \ER\LICEAJI\ S~ T\ Y - 1 . ¥OL



APR 8’85 13:29 FR BEC. JUY LEGAL 6129472893 TO 917 2554578 P.06

STATE OF v_ié}é@___

COUNTY OF _Q%L

on Deremnet Ak . 1997, bpetore me, Matea N. (ons .
a Aot plic in a for said State, ersonally appeared

9/9%? :f%i‘ﬁ&m, ,Sa»?. . /@EIrDE:fYP of SumWest
Properties N.C. Tii, Inc., & Texas corporation, the general partner
of SUNWEST N.C. IIT PARTNERS LIMITED 2 , & Texas limited
oved to me on the basis

parcnership, personally known to me (or pT
o be the person whose name is subscribed

of satisfactory evidence)
t and acknowledged to me that he/she

to the within Iinstrumen v
he same ‘in his/her authorized capacity, and that by

his/her signature on rhe instrument the person, of the entity upon
behalf of whickh the person acted, executed the instrument.

WITNESS my band ané official seal.
MARLA H. LONG . MZA{ 4/ ﬁu/gjfm
Vg

GRY Py
£ S
; COMMISSION BPRES Notary“-Public

IF <Y R, 4,00

)
} ss.
}

@ STATE OF MINNESOTA ;
— : s8s.
COUNTY OF HENNEPIN )

M <

3 ;18877 before me, e .
in and for saidState, personally appeared Robert. ...

president of BEST BUY CO., INC.."a Minnesota -~ -
personally known.to.me (or proved to me on the bhasis
vidence) to be the person whose name is subscribed

rument and acknowledged to me that he executed
the same in his authorized capacity, and that by his sigmature on
the instrument the person, of the entity upoun behalf of which the

person acted, executed the instrument.

WITNESS my hand and officialm
L A

omse“gﬁ—%?;n Ndtary Public

: Oon .. &
- . ~:=@m Notary: Public
' —CoFox,~" Sr. Vice
.cerporation,
- gf-satisfactory €
to rthe within inst
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EXHIBIT "A”

1 Desc

of Lots 9 and 10 of Rowland Tract, in the City of Industry, in the County of Los
map recorded in Book 3, Pages 93 and 94 of Maps, in the Office
described as follews:

Those pordons
Angeles, State of California, as per
of the County Recorder of said county,

Begimming at the northwesterly corner of the land described in Deed recorded in Book 2250,

Page 180 of Deeds, Records of said county, said corner being the northerly line of said Lot 9, distant
thereof South 63°55 East, 86.06 feet, more ot less from the northwesterly comer of said Lot 9;
thenee along the northerly lines of said Lots 9 and 10, North 63°55" West 272.76 feer more or less

e of said Lot 10; thenee following the boundaries of said Lot 10,
feet and North 63955' West 4.00 feet to the portheasterly comer of the land

South 26°05" West 50.00
described in the Deed recorded in Book 2222, Page 136 of Deeds, Records of said county; thence

along the easterly line of the

o

land described in said Deed, South 12°05" West 1029.30 feet, more or
Jess to the southedly line of said Lot 10; thence eastetly along the southerly lines of said Lots 9 and
10 to the southwesterly comer of the {and described in said Deed recorded in book 2250, Page 180
of Deeds, thence along e westerly line of the land described in said last mentioned Deed North

4°16' East 995.20 fest more or less to the Point of Beginning.

Except from said land, the Southeasterly 230.00 feet thereof, measured at right angles from the
southerly line, as conveyed o the State of California by Deed recorded May 11, 1959 as Instrument

No. 1320, in Book D462, Page 243, official records.

Also except therefrom one-balf of all oil, gas, minerals and other hydrocarbon substances as rescrved

by Giacomo Dott2 and Mary J. Dotta, husband and wife, as tenants in cornmon, in deed recorded

November 1, 1955 in book 49402 page 336, official records.

BEING ONE AND THE SAME AS THE FOLLOWING:
Those portions of Lots 9 and 10 of Rowland Tract, in the City of Industry, as'per map recorded in
s, in the Office of the County Recorder of Los Angeles County,

described as follows:

BEGINNING (P.0.B.) at the northwesterly comer of the land described in Deed recorded in Book
2250 Page 180 of Deeds, Records of said county, said comer being on the northerly line of said Lot

9, distant thereon South 64°06739" East, 86.06 feet, more or less from the northwesterly comer of

said Lot 9; thence along the northerly lines of said Lots 9 and 10, North 64°06° 39" West 274.29 feet
the northerly line of said Lot 10;

more or less to an angle point in
Thengce, following the boundaries of said Lot 10, South 25°53°21™ West, a distance of 50.00 feet;

39" West, a distance of 4.00 feet; said point being the northeasterly corner of

Thence North §4°06'3
the land described in the Deed recorded in Book 2222 Page 136 of Deeds, Records of said county;

~

Exhibit "A" - Legal Description - Page 1of2
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-

Thence, along the casterly line of the Jand described in said Decd, South 11°53739" West, distance
of 799.58 feet, more OF less to a point being 16 feet northerly of the centerline of Gail Avenue,
measured at right angles, having 2 half width of 16 feet,
Thence parallel and 16 feer portherly; measured at right angles, from the cemterline of said Gail
Avenme, South 81°31247 East, a distance of 386.61 feet: more or less, to 2 point on the westerly line
of the land described in Deed recorded in Book 2750, Page 180 of Deeds; said point being South
04°05'39" West, a distance of 16.04 fest; more or less, from & momument found as shown on parcet
map recorded in Book 188, Pages 74 through 77, inciusive, of pamssl maps;

Thence leaving said line parallel and 16" distant from the centerline of said Gail Avenue, measwed
at right angles, North 04°05'39" East, a distance of 764.83 feet; more or less, to the POINT OF
BEGINNING. ..
Also except therefrom one-halfof all oil, g25, mpinerals and other hydrocacbon substances as reserved
by Giacomo Dotz and Mary J. Dotiz, husband and wife, as tenants i common, in deed recorded

November 1, 1955 in book 49402 page 336, official records.

The bearing of North 81°3124" West along the centerline of Gail Avenue as shown on Parcel Map
fled in Book 188, Pages 74 through 77, inclusive, of parcel maps, Records of Los Angeles County,

California was used as the basis of bearings for this legal.

Contains 6.13 acres, more or less.

Exhibit "A%- Legal Description - Page 2 of2
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EXHIBIT *C"
COVENANT DOCUMENTS 0

THE FACT THAT THE OWNERSHIP OF SAID LAND DOES NOT INCLUDRE ANY RIGHTS OF
ONDEMNED OR RESERVED IN A

1.
ACCESS, SAID RIGHTS HAVING BEEN RELINQUISHED, G

DOCUMENT

FECORDED: MAY 11, 1658 AS INSTRUMENT NC. 1323, IN SOOK D482 PAGE 243,
OFFICIAL RECORDS.

FROM: POMONA FREEWAY.

AMAGE TO SAID LAND AS CONTAINED IN A DQCUMENT

2. A VWAIVER OF ANY CLAIMS FOR D,
RECORDED: MAY 11, 1959 AS INSTRUMENT NO. 1320, IN BOOK D452 PAGE 243,
OFFICIAL RECCRDS.

s, AN EASEMENT FOR FURPOSES HEREIN STATED, AND RIGHTS INGIDENTAL THERETO AS
PROVIDED IN A DOGUMENT

FOR: STREET AND HIGHWAYS.
* AFFECTS: AS DESCRIBED THEREIN.
RECORDED: “* SEPTEMBER 14, 1976 AS INSTRUMENT NO. 4008, IN BOOK D7240
. PAGE 993, OFFICIAL RECORDS.
4. AN EASEMENT FOR PURPOSES HEREIN STATED, AND RIGHTS INCIDENTAL THERETO AS
PROVIDED IN A DOCUMENT .
FCR: STORM DR#43 INGRESS AND EGRESS.
AFFECTS: AS DESCRIBED THEREIN.
RECORDED: AUGUST 19, 1981 AS INSTRUMENT NO. 81-832378. ‘
5. AN EASEMENT FOR PURPOSES HEREIN STATED, AND RIGHTS INCIDENTAL THERETO AS
PROVIDED IN A DOCUMENT L
FOR: SANITARY SEWER AND STORM DRAINS.
AFFECTS: AS DESCRIBED THEREIN. e
RECORDED: AUGUST 19, 1981 AS INSTRUMENT NO. 81-832379.

AN EASEMENT FOR PURPOSES HEREIN STATED, AND RIGHTS INCIDENTAL THERETO AS

PROVIDED IN A DOCUMENT
PUBLIC UTILITIES AND APPURTENANCES THEREOQF.

FOR:
AFFECTS: AS DESCRIBED THEREIN. .
RECORDED: SEPTEMBER 15, 1989 AS INSTRUMENT NO. 89-1492898.

45
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EXHIBIT "D"

WiEN RECORDED, RETURN TO:

WEIl, GOTSEAL & MANGELS LLP

767 Fifth Avenue

New York, New York 10153

Artention: J- Philip Rosen, Esq. {RH)

Best Buy %103

SUBORDINATION, NON-DISTURBANCE AND ATTORMNMENT AGREEMENT

This Subordination, Non-Disturbance and Artornment Agreement
{the Ag—;eement), mede as of the _20__ day of , 1998
by and between NCMURA ASSET CAPITAL ON, Ya Delaware
corporation {"Lender"), BEST BUY co., INC., & Minnesota corporation
("Tenant"} ., and SUNWEST N.C. IIT PARITNERS 1IM@TED PARTNERSETIP, &

Texas limited partnership ("Landlord®) .
WITNESSETH!

A. Lender is the -present owner and holder of a certzin
ortgage and Security Agreement (the "Security Instrument”) dated
448 , given by Landlord to Lender which encumbers

“Fich secures the payment of certzin indebtedness

e Property and _
onder evidenced by a certain Promissory Note dated 449

wed to L
i 11-25-471 (the "Note");

B, Tenznt is the kolder of & lezsehold estate in a portion
scribed on Schedule A (the nproperty®) pursuant

. of the property de Schedule A
o5 the provisions of a certain lease dated W_, 1998
“as landlord, and Wenant, ‘as tenant (the

by and between Landlozd,

. "Lease");

C. Tenant has agreed to subordinate the Lease to the

Security Instrument and to the lien thereof and Lender has agreed

to grant non~disturbance to Tenant under the Lease on the terms and

conditions hereinafter set forth.

THEREFORE, the parties hereto, in consideration of the

NOW ,
nad herein have agreed znd hereby agree as Tollows:

covenanlts contal

1. subordinatiocn. . Tenant agrees that the Lease, as the
same may hereafter be modified, amended or extended, and all of the
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a=d@ options ©f Tenant thkereunder are aud shall at all times
continue to be subject and subordinate in all respects to the lien
and cexms of the Security Instrument and to the lien thereof,
including  without limitation, all renewals,  increases,
modifications, consolidavions and extensions thereof and to all
sums secured thereby and advances made thereunder with the same
force and effect as.if the Security Instrument has been executed,
delivered and recorded prior to the execution and delivery of the

Lease.

2. Non-Disturbance. So long as Tenant is not in default
under the Lease beyond any applicable notice and cure periods,
Lender agrees for itself and its successors in interest and for any

" purchaser of the Property upon & foreclosure of the Securitcy
Instyument, Tenant shall not be named as a party thereisn unless
such joinder shall be required by law, provided, however, such
joinder shall not result in the termination of the Lease or disturb
the Tenant’‘s possession, quiet enjoyment or use of the premises
demised thereunder, and the sale of the Property in any such action
or proceeding and the exercise by Lender of any of its other rights
.1mder . the Security Instrument shall be made .subject to all rights

. .af Tenant under the Lease. .. For .purposes of this Agreement, .a

— ... Sforeclosure?. shall include (but not be limited to)-a sheriff‘s or
- - _¢+rustee’s sale under the.power.of sale contained in the Security

terms, covenants and provisions thereof and all rights, remedies

_  ~Tnstrument, and any other transfer of the Landlord‘s interest in

the Property under peri]: of £foreclosure, Iincluding, without
limitation to the generality of the foregoing, an assignment or ‘

sale ip lieu of foreclosure.

-~ 3, Attornment. After its receipt of notice from Lender or
-.. any person or entity which.. acquires the Property through a
foreclosure (an “Acgquiring Parcty®) of the completion of a
Fforeclosure. under the Security Instrument or that Lender or
Acquiring Party has received a conveyance of the Property in lieu
of foreclosure or otherwise obtained the right to possession of the
Property, Tenant will be considered to have attormed to and
recagnized Lender or Acquiring Party as its ‘substitute landlord
_under the Lease, and Tenant'’s possession and quiet enjoyment of the
Property will not be disturbed. The foregoing provision will be
- self-operative, and will not require the execution of any further
instrument or agreemeht by Tenant to effectuate the attormment and
recognition. The attormment and recognition of a substitute
landlord will be upon 21l of the terms set forth in the Lease.

4. No Liability. Lender and Tenant agree that if Lender or
any Acquiring Party shall become the owner of the Property by
reason of the foreclosure of the Security Instrument or the
acceptance of a deed or assignment in lieu of foreclosure or
otherwise, the Lease shall not be terminated or affected thereby
but shall contimue in full force and effect as a direct lease
between Lender or any Acquiring Party and Tenant upon all of the .

2
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terms, covenants and copditions set forth in the Lease and in that
eyent, Tenant agrees to attorn to Lender or Acquiring Party and
Lender or Acquiring FParty agree to accept such attornment,
provided, however, rhat Lender or Acquiring Party skall mot be:

(a) 1liable for amny act or omission of any prior landlord
{(ihcluding Landloxd); or

{b) subject to any offsets oxr defenses that Tenant
might have against any prior landlord (including Landloxd); or

(¢} bound by any rent or additjonal rent which is
a2 monthly basis and which Tenant might have paid for
(1) month in advance to any prior landlord (including
vment is required under the Lease; or

payable on
more than one
Landlexd), unless such prep

. {(d) bound by any amendment or modificarion of the Lease
which would change the term of the Lease or the fixed rent
specified therein made or which would materially affect any other
provision of the Lease without Lender’s prior written consent,

which consent shall not ba unreasonably withheld or delayed.

— 5.
Lender that upon rece

- Morice to .Tenant.. .Tenant here.by’aéreeé to a.::d wiéh'
ipt from Lender of a notice of any default by

" Landlord under the Security Instrument, Tenant will pay to Lender ...

directly all rents,-additional rents, aad other .sums due under the
Lease. In the event of the foregoiny, Landlord hereby authorizes
Tenant to pay to Lender directly all rents, additiomal rents, and
other sums due under the Lease. In addition, Landlord hereby
indemnifies and holds Tenant harmless from and against any and all

demands, - liabilities and losses of any
but. not limited to attormey’s fees and
expenses., sustained by Tenant as a result of its payment of the
rent, . additional rencs, and other .sums due under the Lease directly ..
to Lender in accordance ‘with the terms and conditions of cthis

Section 5. ,

6. otice to Lender and Right to Cure. Tenant shall provide
Lender with copies of all written notices of any default by
Landlord sent to Landlord pursuant to the Lease simultanecusly with
the transmission of such motices to the Landlord. ' Lender shall
have the right to remedy any L.andlord default under the Lease, or
to cause any default of Landlord under the Lease to be remedied
during the same time period as Landlord as set forth in the Lease
and for thirty (30) days. following the expiration of cthe time
period available to Landlord under the Lease. Tenant shall accept
performance by Lender of amy term, covenant, condition or agreement
to be performed by Landlord under the Lease with the same fozcs Fhoted
effect as though performed by Landlord.

7. Notices. Any notice or consent reguired to be given by
or on behalf of any party hereto to the other parties hereto shall

3
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be in writing and shal
(1) business day afrer sending by an

purposes either (i) one ;
overnight courier service, oI (ii) two (2) business days after
sending by United States registered or certified mail, postage
prepaid, return receipt requested, addressed to the other party as

follows:
(i) If to Lender:

1 be deemed to have been given for all

Normurz Asset Capital Coxporation
Two World Financial Center, Building B

New York, New York 10281
Artention: Barry Funt., General Counsel

with a copy to:

Weil, Gotshal & Mangels, LLP
_ 767 Fifth Avenue .
New York, New York 10153
Attention: J. Philip Rosen, Esg. (RH)

{ii) If to Tenant:

. .. Bast Buy Co., Inc. ’ C e e - e .
. .. .7075. Flying Cloud Drive — el e LTIt I

.

Attentions. - Legal Department'-—.Real Esta.te o ‘

with a cob'y to: : : ‘ :
- -—-:-:Robins'; Kzplan, Miller & Ciresi: oMoz e

- == 2800 Lasalle Plaza-. e L LoLmom L ne .

Minneapolis, MN 55402~2015. . . . .. - —
Attention: Steven A. Schumeister, Esg. - -

(iii) If to Landlord:

sunWest N.C. III Partners Limited Pa:ftnership
17776 Preston Road, Sulte 100

<+ - pallas, TX 75252
Attention: Robert J. Plexrson, Sr.

with a copy to:

Winstead Sechrest & Minick, P.C.
5400 Renaissance Tower

1201 Elm Street
Dallas, TX 75270-219%

or to such other addresses as the parties may designate in writing.

4
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nsent given hereunder by either party shall be
deemed effective when mailed as aforesaid, but the time period in
which to respond to any notice or consent shall commence to run on
the date on which such notice or consent is actually received by
the addressee. Refusal to accept delivery shall be deemed receipt

thereof,

Any notice or co

8. Successors. This Agreement shall be binding upon and
ipure to the benefit of Lender, Tenant and Laendiord and their

respective successors and assigns.

g. Governing Law. This Agreement shall be governed,
construed, applied and enforced in accordance with the laws of the
State where the Property is located.

10. Miscellaneous. This Agreement may not be modified or
amended in any manner or terminated except by an instrument in
writing executed by the parties hereto. If any term, covenant or
condition of this Agreement is held to be invalid, illegal or
unenforceable in any respect, this Agreement shzll be construed
without such provision. This Agreement may be executed in any
number of duplicate originals and.each duplicate original shall be
deemed to be an-original. . This Agreement may be executed in

several counterparts, each of which counterparts shall be deemed an

original.instrument and all of which tegether shall_constitute a
ement., .Whenever the context msy require, any prooouns
used herein shall include the corresponding masculine, feminine or
neuter forms, and the singular form of nouns and pronouns shall

include the plural and vice versa.

N TN WITNESS . WHEREOF, Lender, Tenant and Landlord have duly
exacured this Agreement as :of the date first above writtem.

{SIGNATURES ON NEXT PAGE]
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BEST BUY CO., INC. , a Minnesota
corporation

By:
Name: Robert C. Fox
Title: Sr. Vice President =~ Flnance

Date: __Recepalaes (§, \997

e " . nawpromp: . . . '. ~ _:7.- REE -
ettt ) . . SUNWEST :..N.C. IIT PARTNERS LIMITED g
. PARTNERSHIP, a Texas limjted partnership

By: . SunWest Pr opert.les N.C. III, Inc., a

T e esiee = - = o zrPexas corporat:.on, ---its- - general

Tt e ) : - . .partuer T T T A

\
By: MM /p
Name: ANyt o1 . ersen
Title: _Preésident
Date: Dec—=mber LCt 1<91977

Gz \ER\LECLAIDN\S-L\XNAT' 1 .. XD
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STATE OF NEW YORK .}

} ss.
COUNTY OF NEW YORK )
on this 2‘2*—"}’ day of Necda BEL , 1997, before me
personally came (uets  TEENET , to me known,

did depose and say that he resides at
mwo World Financial Center, Building B, New York, New York 10281;
that he is the {ice £SDENT : of Nomura Asset
Capital Corporation, the corporation described in and which
executed the foregoing instrument; and that he signed his name
thereto by order of the board of directors of said corporation.

who, being by me duly sworn,

IN WITNESS WHEREOF, I have hereunder set my hand and affixed
my official seal the day and yvear 71 this certificate first above

e (M (Lo

Notary Public —

CULLEN CAUGHRON
Pi State of New YorK
Notary Nﬁ: T BATA

in Richmend
@w gn"es Jan. 30, 1983

STATE OF MINNESOTA )
) ss.

. COUNTY OF HENNEPIN )

@ on this IK'U:‘ day of E\LCttM&N.x/' , 1997, before me
: personally came Robert C. Fox, to me known, who, being by me duly

s sworn, did depose .and.say that he resides at 7075 ,Flying Cloud
s+ .« =-=Drive, BEden Prairie, Minnesota - 55344; that he .is . the -Sr. Vice -
-. =  »v:-. President ~-.:Finance - of .Best Buy Co., Inc., the .corporation
L executed the foregoing instrument; and that

described in and whic
he signed his.name thereta by order of the board of directors of

said corporation.

I WITNESS WHEREOQOF, I have hereunder set my band and affixed
my official sezl the day ‘and year in this certificate first above

e N RO Lol

Morary Public

DENISE K. HEINSUCH

A :;ubaicanesm

3 otz Couaty

F 1y Comum. Expices Jan 31, 000

ey
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STATE OF TEXAS }
ss.
cooxnty oF _GCtbin )
on this IQ‘L"\ _cay of QC("C%’Y‘:‘O{M . 1997, before me
personally came chert H2aS0 . to me known,
who, being by me duly sworn, cu.d depose and say that he resides at
1777 Preston Road, Suite 100, Dallas, TX 75252; that he is the _
éré‘s‘ of SunWest Properties N.C. IIXI, Inc., a

Texas corporat:.on, the general partner ¢f SunWest N.C. III Partners
Limited Partnership, a Texas limited partnership, the limited
partnership described in and which executed the foregoing
instrument; and that he signed his name thereto by order of the
bheard of dJdirectors of sald corporation in its capacity as the
general partner of the limited partnership.

TN WITNESS WHEREOF, I have hereunder set my hand and affixed
my official seal the day a.nd yvear in this certif:.cate first above

T Juga . QLLCGZJZ

Notary Public
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SCHEDULE ™A"
1.ezal Description

Those pordons of Lo ¢ and 10 of Rowland Tract, in the City of Industxy, in the County of Los
Angeles, State of California, as per map recorded in Book 3, Pages 93 and 94 of Maps, in the Office

of the County Recorder of said county, described as follows:

inning at the northwesterly cormer of the land described in Deed recorded in Book 2250,
Page 180 of Deeds, Records of said county, said comer being the northerty line of said Lot 9, distant
thereof South 63°55' East, 86.06 feet, more or less from the northwesterly corner of said Lot 9;
thence along the northerly lines of said Lots 9 and 10, North 63°55" West 272.76 fect more or less
t0 an angle point o the northerly line of szid Lot 10; thence following the boundaries of said Lot 10,
South 26°05” West 50.00 feet and North 63°55° West 4.00 fset to the northeasterly corner of the land
described in the Deed recorded in Book 2222, Page 136 of Deeds, Records of sald county; thenice
along the essterly line of the land desczibed in said Deed, South 12°05" West 1028.30 feet, more of
Jess 1o the southerly line of said Lot 10; thencs easterly along the southerly lines of said Lots 9 and

ed in said Desd recorded in book 2250, Page 180

10 1o the southwesterly comer of the land desciib
of Deeds, thence along the westerly line of the land described in said last mentioned Desd North

4°16 East 995.20 feet more or less 1o the Point of Beginning.

Except from said land, the Southeastérly 930.00 feet thereof, measured at right angles from the
southerly line, 2s coaveyed to the State of California by Desd recorded May 11, 1959 as Instrument

No. 1320, in Book D462, Page 243, official records.

Also except therefrom one-half of all oil, gas, minerals and orher hydrocarbon substances as reserved
by Giacomo Dotz and Mary J. Douz, husband and ‘wife, as tenants in common, in deed recorded

November 1, 1955 in book 49402 page 336, official records.

BEING ONE AND THE SAME AS THE FOLLOWING:
Those portions of Lots 9 and 10 of Rowland Tract, in the City of Industry, s per map recorded in
* Book 3 Pages 93 and 94 of Maps, in the Office of the County Recorder of Los Angeles County,

described as follows:

BEGINNING (P.O-B.) at the porthwesterly corner of the land described in Deed recorded in Book
2250 Page 180 of Deeds, Records of szid county, said comer being on the portherly line of said Lot
9, distant thereon Sonth 64°06'39" East, 86.06 feet, more or less from the northwesterly comer of
said Lot 9; thence along the northerly lines of said Lots 9 and 10, North 64°06° 39" West 274.29 feet
rmore or less to an angle point in the portherly line of said Lot 10;

Thence, following the boundaries of said Lot 10, South 25°53'21" West, a distance of 50.00 feet;
Thence North 64°06'39" West, a disuance of 4.00 feet; said point being the northeasterly comer of
the land descibed in the Deed recorded in Book 2222 Page 136 of Deeds, Records of said county;

~

~L¢ga1D6c:iptipn-Pagclo£2
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. Theacc,alongﬂ:castedyﬁmofrbc!andd&m'bedinwidbwd, South 11°53739" West, 2 distance
of 769.58 feet, more or less to a point being 16 fest nortbedy of the centerline of Gail Avenue,
measured at right angles, having 2 half width of 16 feet;

Thence parallel and 16 fest northerly; measured at right angles, from the ceptertine of said Gail
Aveane, South 81°3 124" East, a distomes of 386.61 2 mors or less, o 2 seizron the weszezly line
of the land described iIn Deed recorded in Book 2250, Page 180 of Deeds; said point being South

West, a distance of 16.04 feet: more or less, fom a momument found as shown on parcel

pnap recorded in Book 188, Pages 74 through 77, inclusive, of pearcel maps;

i i Iincpmﬂdandl&dismnt&omthecmmﬂineofsaid(‘mﬂAkuc,mmsmcd

East, a distance of 764.83 feet; more or less, o the POINT OF

BEGINNING.

om one-half of all oil, gas, minerals and other hydrocarbon substances as reserved

Also except therefl
by Giacomo Dota and Mary J. Dotta, husband and wife, as tepants in common, in desd recorded

November 1, 1955in book 49402 page 336, official records.

The barmg of Nerth 81°31'24" West along the centerline of Gail Avenue as shown on Parcel Map
filed in Book 188, Pages 74 through 77, inclusive, of percel mags, Records of Los Angeles County,
California was used s the basis of bearings for this legal. :

Contains 6.13 acres, more or less.

chachscxipﬁon-Pagc2of2





