
RESOLUTION NO. 683 

A RESOLUTION OF THE CITY OF UNIVERSITY PLACE, WASHINGTON, 
APPROVING A LEASE WITH FROG N KIWI CAFE, INC., FOR RETAIL UNIT "A" OF 
THE UNIVERSITY PLACE LIBRARY CIVIC BUILDING 

WHEREAS, the City of University Place has been engaged in a planning and development 
process for many years to create a visually attractive mixed-use town center to serve as the civic and 
commercial focal point of the community, and in 1998, adopted a Comprehensive Plan and Land Use 
Map that called for the creation of a town center, and 

WHEREAS, in 1999, following a series of public meetings, public design workshops and public 
processes, the City adopted a Town Center Plan that established a vision for redevelopment of the City's 
central business area and which includes the following core objectives and strategies: (i) create a high 
quality comprehensive integrated retail, commercial and residential anchor for downtown University 
Place; (ii) create a special identity and gathering place for the City and its residents with access to 
downtown businesses; (iii) create a visually attractive and pedestrian oriented space in the downtown 
area; (iv) enhance public security and provide City residents with additional housing opportunities through 
the introduction of multi-family residential buildings in downtown; (v) encourage tourism; and (vi) revitalize 
the business district by creating a development which will improve the financial stability and general 
economic vitality of the City, preserve jobs, attract additional private investment in downtown and 
generate additional sales and property tax revenue for the City, and 

WHEREAS, in 2002 and again in 2007, the City Council adopted a five-year Economic 
Development Strategic Action Plan and established an Economic Development Task Force to promote 
business growth and development within the City's business districts, ensure an economically sustainable 
future, and pursue the goals to create a University Place Town Center, with a mix of residential, 
commercial, cultural, community, public and open spaces, and 

WHEREAS, pursuant to Ordinance Nos. 409, 469, 470, and 532, the City amended its 
Comprehensive Plan to provide for a Town Center overlay zone, adopted design standards and 
guidelines for the overlay zone and established a Planned Action Area within the overlay zone. This area 
consisted of 24 lots of real property totaling approximately 31. 7 acres located on the east and west sides 
of Bridgeport Way W. roughly between 35th Street and 38th Street, and 

WHEREAS, the City adopted various amendments to its zoning code pertaining to height, 
density, setbacks and the application of design standards and guidelines in the overlay zone, and City 
and recorded a Binding Site Plan in 2007, which was amended in 2009, and 

WHEREAS, in furtherance of the Town Center Plan, the City, over the course of several years, 
acquired and currently owns certain lots located within the Town Center Planned Action Area which are 
depicted on the Binding Site Plan and referred to as Lots 1, 2, 3, 4, 7, 8, 9, 10, 11and12, and Tracts A & 
B, and the public right of way in and about the foregoing (the "Town Center Property"), and 

WHEREAS, the Town Center Property was acquired by the City specifically for the development 
of public facilities and private commercial uses to fulfill the goals of the Town Center Plan, and 

WHEREAS, since acquiring the Town Center Property, the City has diligently pursued 
achievement of the goals of the Town Center Plan, including completion of major site preparation work on 
Town Center Property to prepare it for public and private development including construction of utilities, 
podium decks, more than 500 stalls of structured public parking (the "Town Center Garage"), a public 
plaza, public open space and street and sidewalk improvements, and 

WHEREAS, in 2006, the City entered into an Agreement with the Pierce County Rural Library 
District for development of a joint Library and Civic Building in the middle of Town Center, and the new 
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Library/Civic Building is complete and open, and includes two City-owned street level for-lease 
commercial spaces designated as Retail Units "A" and "B", and 

WHEREAS, pursuant to the goals of the Town Center Plan, the City has for several years sought 
to sell all or portions of Lots 1, 2, 3, 4, 7, 8, 10, 11 and 12, within the Town Center Property for private 
investment and development, and to lease Retail Units A and B of the Library/Civic Building for 
commercial use, and 

WHEREAS, the City has conducted public request for proposal processes and listed the 
properties including Retail Units A and B with a commercial real estate broker, and 

WHEREAS, Frog n Kiwi, Inc., a Washington corporation, desires to lease Retail Unit A for the 
operation of a coffee shop with additional amenities for parents, and 

WHEREAS, the current condition of Retail Units A and B does not include an electrical panel, 
ventilation system duct work or a bathroom, which the City, as Landlord, is prepared to provide in order to 
make the space leasable at a cost not to exceed $35,000.00, and 

WHEREAS, Frog n Kiwi, Inc., will bear the cost of the balance of the improvements needed to 
make Retail Unit A open for business, and 

WHEREAS, the development and operation of such a commercial business in the Library/Civic 
Building by Frog n Kiwi, Inc., is entirely consistent with and will assist in furthering the goals of, the Town 
Center Plan. 

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF 
UNIVERSITY PLACE, WASHINGTON, AS FOLLOWS: 

Section 1. 
forth in full. 

Incorporation of Recitals. The recitals are hereby incorporated herein as if set 

Section 2. Legislative Determination of Consideration. The Council of the City of University 
Place has considered the proposed Retail Lease Agreement with Frog n Kiwi, Inc., and hereby makes a 
legislative determination that the lease terms are sufficient and appropriate consideration for the lease of 
Library/Civic Building Retail Unit A by Frog n Kiwi, Inc. 

Section 3. Approval of Form of Documents. The City Council hereby approves execution 
of the Retail Lease Agreement with Frog n Kiwi, Inc., in substantially the form of the documents attached 
to this Resolution. 

Section 4. Completion of Transaction. The City Manager is authorized to take and execute 
any additional measures or documents that may be necessary to complete this transaction, which are 
consistent with the approved form of documents attached to this Resolution, and this Resolution. 

Section 5. 
the City Council. 

Effective Date. This Resolution shall be effective immediately upon passage by 

ADOPTED BY THE CITY COUNCIL SEPTEMBER 26, 2011. 
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THIS RETAIL LEASE AGREEMENT (the "Lease") is entered into and effective as of __ ~O=c=to=b~e~r~1~2~0~1~1 __ 
(date). between Cltv of University Place 
("Landlord"), and Frog n Kiwi Cafe, Inc. 
(Tenant"). Landlord and Tenant agree as follows: 

1. LEASE SUMMARY. 

b. Leased Premises. The leased commercial real estate i) consists of an agreed gross leasable area ("GLA") 
of 2 747 square feet as outlined on the floor plan attached as Exhibit A (the 
"Premises"), ii) is located on the land legally described on attached Exhibit B; and iii) is commonly known 
as 3609 Market Place, Suite A. University Place, WA 98466 
___________________________ (suite number and address). 

The Premises do not include, and Landlord reserves, the exterior walls and roof of the building in which 
the Premises are located (the "Building"), the land beneath the Building, and the pipes and ducts, 
conduits, wires, fixtures, and equipment above the suspended ceiling, and the structural elements of the 
Building. The Building, the land upon which it is situated, all other improvements located on such land, 
and all Common Areas appurtenant to the Building are referred to as the "Property." The Building and all 
other buildings on the Property as of the date of this Lease consist of a total agreed GLA of 60 464 
square feet. GLA as used herein shall mean: 1) as to each building or part thereof within the Property, 
including Tenant's Premises, the actual number of square feet of ground floor space measured to the 
exterior faces of exterior walls and to the center of party walls, including columns, stairs, elevators and 
escalators, but excluding exterior ramps and loading docks; and 2) the actual number of square feet of 
any area in the Property exclusively used by a particular tenant, measured from the exterior faces of 
outside walls, fences, or boundary markers. 

c. Lease Commencement Date. The term of this Lease shall be for a period of 63 months 
and shall commence on December 1 2011 or such earlier or later date as provided in 
Section 3 (the "Commencement Date"). 

d. Lease Termination Date. The term of this Lease shall terminate at midnight on Februarv 29, 2017 
or such earlier or later date as provided in Section 3 (the "Termination Date'). Tenant shall have no right 
or option to extend this Lease, unless otherwise set forth in a rider attached to this Lease (e.g., Option to 
Extend Rider, CBA Form OR)~1l 

e. Base Rent. The base monthly rent shall be (check one): ~ $ 800.00 t2/>r 0 according to the Rent 
Rider attached hereto ("Base Rent"). Rent shall be payable at Landlord's address shown below in Section 
1 OJ. or such other place designated in writing by Landlord. 

f. Percentage Rent. 

Period: 

Month 1-3 

4-63 

-c,1----

0 

Six 

·percent ( 

·percent ( 

·percent 

·percent 

·percent 

.Percentage Rent: 

0 %) of Gross Sales exceeding a breakpoint of$ 

6 %) of Gross Sales exceeding a breakpoint of$ 

% ) of Gross Sales exceeding a breakpoint of$ 

P/,) of Gross Sales exceeding a breakpoint of$ 

Pf,,) of Gross Sales exceeding a breakpoint of$ 
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g. Prepaid Rent. Upon execution of this Lease, Tenant shall deliver to Landlord the sum of$ 800.00 
as prepaid rent, to be applied to the Rent due for month,. February 1st, 2012 tlllor11oeett"~~l~1 ----~-­
of the Lease. 

h. Security Deposit. Upon execution of this Lease, Tenant shall deliver to Landlord the sum of$ 900.40 
to be held as a security deposit pursuant to Section 5 below. The security deposit shall be in the form of 
(check one): 1:8! cash, or D letter of credit according to the Letter of Credit Rider (CBA Form CR) attached 
hereto. 

i. Permitted Use. The Premises shall be used only for the retail sale of food and beverages including 
the. option to serve beer and wine at a later date and for childrens recreation and related gift items. 

and for no other purpose without the prior written consent of Landlord (the "Permitted Use"). 

j. Notice and Payment Addresses. 

Landlord: Citv of Universitv Place 
Attention: Account Payable 
3715 Bridgeport Way W., 

Fax No.: University Place, WA 98466 
Email: svictor@citvofup.com 

Tenant: Frog n Kiwi Cafe, Inc 
Marc Grau President 
4916 N. Vassault St 

Fax No.: Tacoma WA 98407 
Email: frognkiwi@qmail.com 

i. Tenant's Pro Rata Share. Landlord and Tenant agree that Tenant's Pro Raia Share is 4.54 %, 
based on the ratio of the agreed GLA of the Premises to the agreed GLA of the Building and all other 
buildings on the Property as of the date of this Lease. Any adjustment to the Premises' or Building's GLA 
measurements will be reflected in an adjustment to Tenant's Base Rent or Pro Rata Share. Tenant 
acknowledges that the GLA of certain tenants at the Property may be excluded from the total GLA of the 
Property for purposes of calculating Tenant's Pro Raia Share of Common Area Charges or other 
expenses. 

2. PREMISES. 

a. Lease of Premises. Landlord leases to Tenant, and Tenant leases from Landlord the Premises upon the 
terms specified in this Lease. 

b. Acceptance of Premises. Except as specified elsewhere in this Lease, Landlord makes no 
representations or warranties to Tenant regarding the Premises, including the structural condition of the 
Premises or the condition of all mechanical, electrical, and other systems on the Premises. Except for 
any tenant improvements to be completed by Landlord as described on attached Exhibit C (the 
"Landlord's Work"), Tenant shall be responsible for performing any work necessary to bring the Premises 
into a condition satisfactory to Tenant. By signing this Lease, Tenant acknowledges that it has had an 
adequate opportunity to investigate the Premises; acknowledges responsibility for making any 
corrections, alterations and repairs to the Premises (other than the Landlord's Work); and acknowledges 
that the time needed to complete any such items shall not delay the Commencement Date. 
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c. Tenant Improvements. Attached Exhibit C sets forth all Landlord's Work, if any, and all tenant 
improvements to be completed by Tenant (the "Tenant's Work"), if any, that will be performed on the 
Premises. Responsibility for design, payment and performance of all such work shall be as set forth on 
attached Exhibit C. If Tenant fails to notify Landlord of any defects in the Landlord's Work within thirty 
(30) days of delivery of possession to Tenant, Tenant shall be deemed to have accepted the Premises in 
their then condrtion. If Tenant discovers any major defects in the Landlord's Work during this 30-day 
period that would prevent Tenant from using the Premises for the Permitted Use, Tenant shall notify 
Landlord and the Commencement Date shall be delayed until after Landlord has notified Tenant that 
Landlord has corrected the major defects and Tenant has had five (5) days to inspect and approve the 
Premises. The Commencement Date shall not be delayed if Tenant's inspection reveals minor defects in 
the Landlord's Work that will not prevent Tenant from using the Premises for the Permitted Use. Tenant 
shall prepare a punch list of all minor defects in Landlord's Work and provide the punch list to Landlord, 
which Landlord shall promptly correct. 

3. TERM. The term of this Lease shall commence on the Commencement Date specified in Section 1, or on 
such earlier or later date as may be specified by notice delivered by Landlord to Tenant advising Tenant that 
the Premises are ready for possession and specifying the Commencement Date, which shall not be less than 

10 days (thirty (30) days if not filled in) following the date of such notice. 

a. Early Possession. If Landlord permits Tenant to possess and occupy the Premises prior to the 
Commencement Date specified in Section 1, then such early occupancy shall not advance the 
Commencement Date or the Termination Date set forth in Section 1, but otherwise all terms and 
conditions of this Lease shall nevertheless apply during the period of early occupancy before the 
Commencement Date. 

b. Delayed Possession. Landlord shall act diligently to make the Premises available to Tenant; provided, 
however, neither Landlord nor any agent or employee of Landlord shall be liable for any damage or loss 
due to Landlord's inability or failure to deliver possession of the Premises to Tenant as provided in this 
Lease. If possession is delayed, the Commencement Date set forth in Section 1 shall also be delayed. 
In addition, the Termination Date set forth in Section 1 shall be modified so that the length of the Lease 
term remains the same. If Landlord does not deliver possession of the Premises to Tenant within 

90 days (sixty (60) days if not fillad in) after the Commencement Date specified in Section 1. 
Tenant may elect to cancel this Lease by giving written notice to Landlord within ten (10) days after such 
time period ends. If Tenant gives notice of cancellation, the Lease shall be cancelled, all prepaid rent and 
security deposits shall be refunded to Tenant, and neither Landlord nor Tenant shall have any further 
obligations to the other. The first "lease year" shall commence on the Commencement Date and shall 
end on the date which is twelve (12) months from the end of the month in which the Commencement 
Date occurs. Each successive lease year during the initial term and any extension terms shall be twelve 
(12) months, commencing on the first day following the end of the preceding lease year. To the extent 
that the tenant improvements are not completed in time for the Tenant to occupy or take possession of 
the Premises on the Commencement Date due to the failure of Tenant to fulfill any of its obligations under 
this Lease, the Lease shall nevertheless commence on the Commencement Date. 

4. RENT. 

a. Payment of Rent. Tenant shall pay Landlord without notice. demand. deduction or offset, in lawful 
money of the United States, the Base Rent stated in Section 1 in advance on or before the first 
day of each month during the Lease term beginning on (check one): D the Commencement Dale, or 
~ 141( if no date specified, then on the Commencement Date), and shall also 
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pay any other additional payments due to Landlord ("Additional Rent"), including Percentage Rent and 
Common Area Charges (collectively "rent" or "Rent") when required under this Lease. Payments for any 
partial month at the beginning or end of the Lease term shall be prorated. All payments due to Landlord 
under this Lease, including late fees and interest, shall be also constitute Additional Rent, and upon 
failure of Tenant to pay any such costs, charges or expenses, Landlord shall have the same rights and 
remedies as otherwise provided in this Lease for the failure of Tenant to pay rent. 

b. Triple Net Lease. This Lease is what is commonly called a "Net, Net, Net" or 'triple-net" Lease, which 
means that, except as otherwise expressly provided herein, Landlord shall receive all Base Rent free and 
clear of any and all other impositions, taxes, liens, charges or expenses of any nature whatsoever in 
connection with the ownership and operation of the Premises. In addition to Base Rent, Tenant shall pay 
to the parties respectively entitled thereto, or satisfy directly, all Additional Rent and other impositions, 
insurance premiums, repair and maintenance charges, and any other charges, costs, obligations, 
liabilities, requirements, and expenses, including without limitation the Common Area Charges described 
in Section 8, which arise with regard to the Premises or may be contemplated under any other provision 
of the Lease during its term, except for costs and expenses expressly made the obligation of Landlord in 
this Lease. 

c. Late Charges; Default Interest. If any sums payable by Tenant to Landlord under this Lease are not 
received within five (5) business days after their due date, Tenant shall pay Landlord an amount equal to 
the greater of $100 or five percent (5%) of the delinquent amount for the cost of collecting and handling 
such late payment in addition to the amount due and as Additional Rent. All delinquent sums payable by 
Tenant to Landlord and not paid within five (5) business days after their due date shall, at Landlord's 
option, bear interest at the rate of fifteen percent (15%) per annum, or the highest rate of interest 
allowable by law, whichever is less (the "Default Rate"). Interest on all delinquent amounts shall be 
calculated from the original due date to the date of payment. 

d. Less Than Full Payment. Landlord's acceptance of less than the full amount of any payment due from 
Tenant shall not be deemed an accord and satisfaction or compromise of such payment unless Landlord 
specifically consents in writing to payment of such lesser sum as an accord and satisfaction or 
compromise of the amount which Landlord claims. Any portion that remains to be paid by Tenant shall be 
subject to the late charges and default interest provisions of this Section 4. 

e. Percentage Rent. In addition to Base Rent, Tenant shall pay to Landlord Percentage Rent at the rate 
specified in Section 1 above. 

f. Gross Sales Defined. "Gross Sales" shall mean the entire amount of the actual sale price, whether for 
cash, credit or otherwise, of all sales of goods and services and all other income and receipts whatsoever 
of all business conducted in, at, or on the Premises, including, without limitation: (i) mail, catalogue, 
telephone, facsimile, internet, electronic, video and computer orders, and orders by means of other 
technology-based systems whether now existing or hereafter developed, and other orders received, 
placed or filled at the Premises, (ii) deposits not refunded to purchasers, (iii) orders taken at the Premises 
although filled elsewhere, (iv) gross receipts from vending and game machines, whether coin-, card-, 
computer-, or credit card-operated or otherwise (not to be construed to authorize Tenant to install vending 
or game machines unless specifically set forth elsewhere in this Lease), (v) sale price of gift and 
merchandise certificates, (vi) payments from other parties for shelf or advertising space at the Premises, 
(vii) the full value of all consideration other than money received, (viii) all other gross income or receipts 
from any business or operation in, at, or on the Premises, and (ix) Gross Sales (as defined in this 
subsection) by any subtenant, concessionaire or licensee. However, Gross Sales shall not include, but 
Tenant shall keep separate records of, the following as part of Tenant's Records: (a) returns to shippers 
or manufacturers, (b) proceeds from the sale of used trade fixtures, (c) any cash or credit refunds made 
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upon any sale made in, at, or on the Premises where the merchandise is returned by the purchaser, (d) 
any sales or excise tax imposed by any duly constituted governmental authority (provided that no income 
or franchise tax; capital stock tax; tax based upon gross receipts, assets or net worth; or similar tax shall 
be deducted from Gross Sales), and (e) the exchange of merchandise between the stores and 
warehouses of Tenant, if any, where such exchange of merchandise is made solely for the convenient 
operation of the business of Tenant and not for the purpose of consummating a sale that has previously 
been made in, at, or on the Premises or for the purpose of depriving Landlord of the benefit of a sale that 
otherwise would be made in, at, or on the Premises. No deduction shall be allowed for any uncollected or 
uncollectible amounts or reserves therefor, nor for cost of products or services sold, or other costs, 
charges or expenses of purchasing, financing, selling, transportation, overhead or taxes except as 
expressly provided herein. Trade-ins shall not reduce the sale price of the item sold for purposes of 
calculating Gross Sales. Layaway, credit and installment sales shall be included in the month in which 
the goods or services are delivered or provided, or in which any portion of the payment is received, 
whichever first occurs, regardless of when or whether full payment is received. 

g. Gross Sales Records. Tenant shall ensure that the business of Tenant and of any subtenant, licensee or 
concessionaire in. at or on the Premises is operated such that the following books and records are 
prepared, preserved and maintained in accordance with generally accepted accounting principles: (i) 
daily dated, sealed, continuous, cash register tapes, (ii) serially numbered sales slips, (iii) settlement 
report sheets of transactions with subtenants, concessionaires and licensees, (iv) bank statements, (v) 
general ledger or summary record of all receipts and disbursements from operations in, at or from the 
Premises, (vi) state and local sales and use tax returns, and (vii) such other records that would normally 
be kept pursuant to generally accepted accounting principles, or as the Landlord may reasonably require 
in order to determine Gross Sales hereunder ("Tenant's Records"). Tenant shall retain Tenant's Records 
at the Premises or at the home or regional office of Tenant for at least three (3) years from the end of the 
lease year to which they are applicable or, if any audit is required or a controversy should arise between 
the parties regarding Percentage Rent, until such audit or controversy is terminated, even though such 
retention period may be after the expiration of the Term or earlier termination of this Lease. 

h. Gross Sales Statements. Tenant shall provide Landlord with a monthly statement of Gross Sales, 
including copies of any sales or use tax returns or statements filed with or prepared for local or state 
authorities during such period, within fifteen (15) days after the end of each calendar month, signed by an 
authorized representative, which shall show Gross Sales and an itemization of any exclusions or 
deductions therefrom for such month, as well as year-to-date amounts for the current lease year. 
Percentage Rent shall be paid on a monthly basis commencing with the first month in each year in which 
Tenant's Gross Sales for such lease year exceed the Breakpoint set forth in Section 1 above. If any 
Percentage Rent is due for any month, the payment shall accompany the monthly statement. In addition 
to regular monthly statements, Tenant shall provide an annual statement within sixty (60) days after the 
end of each Lease Year, which shall show the total amount of Gross Sales for such lease year, and shall 
be certified to be true, complete and correct by an independent certified public accountant reasonably 
satisfactory to Landlord, or at Tenant's option by Tenant's chief financial officer. If such annual statement 
shows that Tenant underpaid Percentage Rent for the lease year, Tenant shall include the additional 
amount with the yearly statement, and if the yearly statement shows that Tenant overpaid Percentage 
Rent, Landlord shall provide a credit or refund. Tenant shall require that any subtenant, licensee or 
concessionaire furnish similar statements. 

i. Audits. Landlord may from time to time (but not more frequently than once each calendar year), upon at 
least ten (10) days' notice to Tenant, cause a complete audit or examination to be made of Tenant's 
Records and such books and records of any subtenant, licensee or concessionaire for all or any part of 
the three (3) lease years immediately preceding such notice. During the audit. Landlord or its authorized 
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representatives shall have full and free access to Tenant's Records and the right to require that Tenant, 
its agents and employees furnish information or an explanation of the information as may be necessary 
for a proper examination and audit. If an audit or examination discloses that any of Tenant's statements 
of Gross Sales understates Gross Sales made during any lease year by three percent (3%) or more, or if 
Tenant shall have failed to furnish Landlord any monthly Gross Sales statements during any lease year or 
shall have failed to prepare and maintain Tenant's Records as required by this Lease, Tenant shall pay 
Landlord the cost of the audit or examination, including travel and related expenses, and any deficiency in 
Percentage Rent, with interest at the Default Rate. Landlord's acceptance of Percentage Rent during the 
Lease shall be without prejudice to the Landlord's examination, audit and other rights hereunder. 
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5. SECURITY DEPOSIT. Upon execution of this Lease, Tenant shall deliver to Landlord the security deposit 
specified in Section 1 above. Landlord's obligations with respect to the security deposit are those of a debtor 
and not of a trustee, and Landlord may commingle the security deposit with its other funds. If Tenant 
breaches any covenant or condition of this Lease, including but not limited to the payment of Rent, Landlord 
may apply all or any part of the security deposit to the payment of any sum in default and any damage 
suffered by Landlord as a result of Tenant's breach. Tenant acknowledges, however, that the security deposit 
shall not be considered as a measure of Tenant's damages in case of default by Tenant, and any payment to 
Landlord from the security deposit shall not be construed as a payment of liquidated damages for Tenant's 
default. If Landlord applies the security deposit as contemplated by this Section, Tenant shall, within five (5) 
days after written demand therefor by Landlord, deposit with Landlord the amount so applied. If Tenant 
complies with all of the covenants and conditions of this Lease throughout the Lease term, the security 
deposit shall be repaid to Tenant without interest within thirty (30) days after the surrender of the Premises by 
Tenant in the condition required by Section 13 of this Lease. 

6. USES. The Premises shall be used only for the Permitted Use specified in Section 1 above, and for no other 
business or purpose without the prior written consent of Landlord. The Premises shall be used continuously 
and uninterruptedly solely for the specific use set forth in Section 1 above and under the Trade Name set forth 
in Section 1 above and for no other purpose or use whatsoever. No act shall be done on or around the 
Premises that is unlawful or that will increase the existing rate of insurance on the Premises, the Building, or 
the Property or cause the cancellation of any insurance on the Premises, the Building, or the Property. 
Tenant shall not commit or allow to be committed any waste upon the Premises, or any public or private 
nuisance. Tenant shall not do or permit anything to be done on the Premises, the Building, or on the Property 
which will obstruct or interfere with the rights of other tenants or occupants of the Property, or their 
employees, officers, agents, servants, contractors, customers, clients, visitors, guests, or other licensees or 
invitees or to injure or annoy such persons. 

Tenant shall (i) remain open for business at least six (6) days a week and at least eight (8) hours a day; (ii) 
adequately staff its store with sufficient employees to handle the maximum business and carry sufficient stock 
of merchandise of such amount, character and quality to accomplish this purpose; (iii) keep the display 
windows and signs, if any, well-It during the hours from sundown to midnight; (iv) keep the Premises and 
exterior and interior portions of windows, doors and all other glass or plate glass fixtures in a neat, clean, 
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sanitary and safe condition; (v) warehouse, store or stock only such merchandise as Tenant intends to offer 
for sale at retail; and (vi) use for office or other non-selling purposes only such space as is reasonably 
required for Tenant's business. Tenant shall not, without Landlord's prior written consent, which consent 
Landlord may withhold in its sole discretion: (a) conduct any auction or bankruptcy sales; (bi) conduct any fire 
sale except as a result of a fire on the Premises; (c) conduct any going out of business sale or close-out sale 
except at the expiration of the Lease term; {d) sell any so-called "surplus", "Army and Navy'', or "secondhand" 
goods, as those terms are generally used on the Commencement Date and from time to time hereafter, (e) 
permit anything to be done on the Premises which will in any way obstruct, interfere with or infringe on the 
rights of other occupants or invitees of the Property; (f) install or erect any satellite dish or other roof- or 
building-mounted equipment; (g) install any Automated Teller Machines ("ATMs"), cash machines, lottery 
machines, appliances, video games, arcade games, pinball machines, vending machines, or pay telephones 
in or about the Premises; or {h) bring or keep on the Premises any item or thing or permit any act thereon 
which is prohibited by any law, statute, ordinance or governmental regulation now in force or hereinafter 
enacted or promulgated, or which is prohibited by any standard form of fire insurance policy. Furthermore, no 
portion of the Premises shall be used for: (1) the ht:u:elling 01 sale ef aleelie!ie Jseee1a§es 1111less eMl'reaely 
pe1111iUcel elecnlle1e i11 tide Leaee, (2) the handling or sale of gasoline, petroleum products, tires, or 
automobile accessories; (3) a beauty shop, nail shop, or salon; (4) the handling or sale of wigs or hair pieces; 
(5) a theater; (6) a place of amusement or recreation including the use of video, electronic, mechanical, or 
other gaming machines other than as offered for sale (and except for small numbers of hand-held, non­
arcade game machines for the convenience of Tenant's customers); (7) a massage parlor, adult bookstore or 
adult video store; (8) a health spa, dance studio or aerobic studio; (9) a church or other religious institution; 
(10) a day care center; (11) a warehouse facility; (12) a car wash or sales, maintenance or service facility for 
motorized conveyances; or (13) a training or educational facilit~•l 

PJeiU:e1 fcns111t J"l61 SR) 15erseJ: aJhe ee11t1els er is eontrellee 19) lefle:nt sl:all oa11, eperate 01 Beee11:e 
iRte1esteel i1'l a Bbsittess si1nilar e1 rela~el te tLet epc1ateel b) "'FeF\BRt uuitf1i11 tMe Pfel'f!ises, er nitlii11 a re:eli1.1s of 
tlil'ee (3} R'tiles in 611) elileetief'I F1e111 tl1e extcris1 beb11ela11 of tile Pre19eff;. fo1s 1:1see in tltis Lease, tAe vuorel 
"perso1," 111ea113. eio1 11atb1 al 15ersen er 15eFSe11s i11 i11eli uidtta! er 1 c15reoeRtatiue eai::aeities aRS ttfl} eMtit} e1 
entities ef Bit; ldl'IEJ wfisitseeter, il9elt:teiH§ oliLLa1::1t li1nitatie11, ea11301atie11s, 15e:rt11e1sLi19s al'IEJ aeseeietioAS, 
lin 1ited lia1'11it) ean1~a11iet1, or tlHJ co;11bL 1ati.e.i ef !'Cl:SCJiJ ei ei:titiee. \AMtltettt li1 Riti1ig La11elle1 el's fell 1eelie3, ir 1 
tlie eoellt Tu11a1tt sliottlel violate tlti3 eoue11a1tt, Landle:el tne), at its e15tio1t a11el fe1 30 lens as st:ieli vielative 
bt13i1tes3 i5 beiug Of'e1ateel, i11elttele all 61 oss Gales ge11erat:cel Is; sdel 1 o ieleti ue 5t:t5i1103s in ealettlati11g tLe 
61000 Galea hzu 1aaetcel fi 0111 H 1e Pre111isea for ti 1e 19t11po3e of cot~ 1r;it:Jtin~ Peree11te:s;e Rei 1t. 

7. COMPLIANCE WITH LAWS. Tenant shall not cause or permit the Premises to be used in any way which 
violates any law, ordinance, or governmental regulation or order. Landlord represents to Tenant that, as of 
the Commencement Date,, to Landlord's knowledge, but without duty of investigation, and with the exception 
of any Tenant's Work, the Premises comply with all applicable laws, rules, regulations, or orders, including 
without limitation, the Americans With Disabilities Act, if applicable, and Landlord shall be responsible to 
promptly cure at its sole cost any noncompliance which existed on the Commencement Date. Tenant shall be 
responsible for complying with all laws applicable to the Premises as a result of the Permitted Use, and 
Tenant shall be responsible for making any changes or alterations as may be required by law, rule, regulation, 
or order for Tenant's Permitted Use at its sole cost and expense. Otherwise, if changes or alterations are 
required by law, rule, regulation, or order unrelated to the Permitted Use, Landlord shall make changes and 
alterations at its expense. 
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a. Definition. As used herein, "Common Area Charges" shall mean all costs of operating, maintaining and 
repairing the Premises, the Building and the Property and all Common Areas thereon, determined in 
accordance with generally accepted accounting principles, and including without limitation the following: 
all taxes and assessments (including, but not limited to, real and personal property taxes and 
assessments, local improvement district assessments and other special purpose assessments, and taxes 
on rent or gross receipts); insurance premiums paid by Landlord and (to the extent used) deductibles for 
insurance applicable to the Property; water, sewer and all other utility charges (other than utilities 
separately metered and paid directly by Tenant or other tenants); janitorial and all other cleaning services; 
refuse and trash removal; supplies, materials, tools, and equipment used in the operation, repair, and 
maintenance of the Property; refurbishing and repainting; carpet replacement; to the extent serving areas 
other than just the Premises, heating, ventilation and air conditioning ("HVAC") service, repair and 
replacement when necessary; elevator service and repair and replacement of elevators when necessary; 
pest control; lighting systems, fire detection and security services; landscape maintenance; management 
(fees and/or personnel costs); parking lot, road, sidewalk and driveway patching, resurfacing and 
maintenance; snow and ice removal; repair, maintenance, and, where reasonably required, replacement 
of signage; amortization of capital improvements as Landlord may in the future install to comply with 
governmental regulations and rules or undertaken in good faith with a reasonable expectation of reducing 
Common Area Charges (the useful life of which shall be a reasonable period of time as determined by 
Landlord); costs of legal services (except those incurred directly relating to a particular occupant of the 
Building); and accounting services. labor, supplies, materials and tools. Common Area Charges shall not 
include: Landlord's income tax or general corporate overhead, depreciation on the Building or equipment 
therein; loan payments; real estate broker's commissions; capital improvements to or major repairs of the 
Building shell (i.e., the Building structure, exterior walls, roof, and structural floors and foundations), 
except as described above; or any costs regarding the operation, maintenance and repair of the 
Premises, the Building, or the Property paid directly by Tenant or other tenants in the Building, or 
otheiwise reimbursed to Landlord. If Tenant is renting a pad separate from any other structures on the 
Property for which Landlord separately furnishes the services described in this paragraph, then the term 
"Common Area Charges" shall not include those costs of operating, repairing, and maintaining the 
enclosed mall which can be separately allocated to the tenants of the other structures. Common Area 
Charges which cannot be separately allocated to the tenants of other structures may include but are not 
limited to: insurance premiums; taxes and assessments; management (fees and/or personnel costs); 
exterior lighting; parking lot, road, sidewalk and driveway patching, resurfacing and maintenance; snow 
and ice removal; and costs of legal services and accounting services. Permitted Common Area Charges 
of a capital nature will be amortized over a reasonable period. 

b. Calculation and Payment Tenant shall pay to Landlord Common Area Charges pursuant to the 
following procedure: 

(i) Landlord shall provide to Tenant, at or before the Commencement Date, a good faith estimate of 
annual Common Area Charges for the calendar year in which the Commencement Date occurs. 
Landlord shall also provide to Tenant, as soon as possible following the first day of each succeeding 
calendar year, a good faith estimate of Tenant's annual Pro Rata Share of Common Area Charges for 
the then-current year. 
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(ii) Each estimate of Tenant's annual Pro Rata Share of Common Area Charges determined by Landlord, 
as described above shall be divided into twelve (12) equal monthly installments. Tenant shall pay to 
Landlord such monthly installment of Common Area Charges with each monthly payment of Base 
Rent. In the event the estimated amount of Tenant's Pro Rata Share of Common Area Charges has 
not yet been determined for any calendar year, Tenant shall pay the monthly installment in the 
estimated amount determined for the preceding calendar year until the estimate for the current 
calendar year has been provided to Tenant. When the estimate for the current calendar year is 
received, Tenant shall then pay any shortfall or receive a credit for any surplus for the preceding 
months of the current calendar year and shall, thereafter, make the monthly installment payments in 
accordance with the current estimate. 

(iii) As soon as reasonably possible following the end of each calendar year of the Lease term, Landlord 
shall determine and provide to Tenant a statement (the "Common Area Charges Statement") setting 
forth the amount of Common Area Charges actually incurred and the amount of Tenant's Pro Raia 
Share of Common Area Charges actually payable by Tenant with respect to such calendar year. In 
the event the amount of Tenant's Pro Rata Share of Common Area Charges exceeds the sum of the 
monthly installments actually paid by Tenant for such calendar year, Tenant shall pay to Landlord the 
difference within thirty (30) days following receipt of the Common Area Charges Statement. In the 
event the sum of the monthly installments actually paid by Tenant for such calendar year exceeds the 
amount of Tenant's Pro Rata Share of Common Area Charges actually due and owing, the difference 
shall be applied as a credit to Tenant's future Pro Rata Share of Common Area Charges payable by 
Tenant pursuant to this Section, or if the term of this Lease has expired, the excess shall be refunded 
to Tenant within thirty (30) days after delivery of such Common Area Charges Statement. 

(iv)lf Tenant disputes any amount shown on the Common Area Charges Statement, Tenant may audit 
Landlord's books and records for the calendar year covered by such Common Area Charges Statement 
upon written notice to Landlord given within ninety (90) days after Tenant's receipt of such Common Area 
Charges Statement. If Tenant fails to provide notice of dispute within such ninety (90) day period, the 
Common Area Charges Statement shall be final and conclusive. Any audit conducted by Tenant shall be 
completed within sixty (60) days after Tenant's request. In the event the amount of Tenant's Pro Raia 
Share of Common Area Charges exceeds the sum of the monthly installments actually paid by 
Tenant for such calendar year, Tenant shall pay to Landlord the difference within thirty (30) days 
following completion of the audit. In the event the sum of the monthly installments actually paid by 
Tenant for such calendar year exceeds the amount of Tenant's Pro Raia Share of Common Area 
Charges actually due and owing, the difference shall be applied as a credit to Tenant's future Pro 
Rata Share of Common Area Charges payable by Tenant pursuant to this Section, or if the term has 
expired, the excess shall be refunded to Tenant within thirty (30) days after completion of the audit. 
Landlord and Tenant shall cooperate as may be reasonably necessary in order to facilitate the timely 
completion of any audit. Nothing in this Section shall in any manner modify Tenant's obligations to make 
payments as and when provided under this Lease. 

9. UTILITIES AND SERVICES. Landlord shall provide the Premises the following seNices, the cost of which 
shall be included in the Common Area Charges, to the extent not separately metered to the Premises: water 
and electricity for the Premises seven (7) days per week, twenty-four (24) hours per day, and HVAC from 

a.m. to p.m. Monday throuph Friday; a.m. to p.m. on Saturday; and 
---- a.m. to p.m. on Sunday.''>HVAC seNices will also be provided by Landlord to the 
Premises during additional hours on reasonable notice to Landlord, at Tenant's sole cost and expense, at an 
hourly rate reasonably established by Landlord from time to time and payable by Tenant, as and when billed, 
as Additional Rent. Notwithstanding the foregoing, if Tenant's use of the Premises incurs utility seNice 
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charges which are above those usual and customary for the Permitted Use, Landlord reserves the right to 
require Tenant to pay a reasonable additional charge for such usage. Landlord shall not be liable for any 
loss, injury or damage to person or property caused by or resulting from any variation, interruption, or failure 
of utilities due to any cause whatsoever, and Rent shall not abate as a result thereof. 

Tenant shall furnish all other utilities (including, but not limited to. HVAC, telephone, Internet, and cable 
service if available) and other services, including janitorial services, which Tenant requires with respect to the 
Premises, except those to be provided by Landlord as described above, and shall pay, at Tenant's sole 
expense, the cost of all utilities separately metered to the Premises and of all other utilities and other services 
which Tenant requires with respect to the Premises, except those to be provided by Landlord and included in 
Common Area Charges as described above. 

10. TAXES. Tenant shall pay all taxes, assessments, liens and license fees ("Taxes) levied, assessed or imposed 
by any authority having the direct or indirect power to tax or assess any such liens, related to or required by 
Tenant's use of the Premises as well as all Taxes on Tenant's personal property located on the Premises. 
Landlord shall pay all taxes and assessments with respect to the Property, including any taxes resulting from 
a reassessment of the Building or the Property due to a change of ownership or otherwise, all of which shall 
be included in Common Area Charges and subject to partial reimbursement by Tenant as set forth in Section 
8. 

11. COMMON AREAS. 

a. Definition. The term "Common Areas" means all areas, facilities and building systems that are provided 
and designated from time to time by Landlord for the general non-exclusive use and convenience of 
Tenant with other tenants and which are not leased or held for the exclusive use of a particular tenant. 
To the extent that such areas and facilities exist within the Property, Common Areas include hallways, 
entryways, stairs, elevators, driveways, walkways, terraces, docks, loading areas, restrooms, trash 
facilities, parking areas and garages, roadways, pedestrian sidewalks, landscaped areas, security areas, 
lobby or mall areas. common heating, ventilating and air conditioning systems, common electrical service, 
equipment and facilities, and common mechanical systems, equipment and facilities. Tenant shall comply 
with reasonable rules and regulations concerning the use of the Common Areas adopted by Landlord 
from time to time. Without advance notice to Tenant and without any liability to Tenant, Landlord may 
change the size, use, or nature of any Common Areas; erect improvements on the Common Areas or 
convert any portion of the Common Areas to the exclusive use of Landlord or selected tenants; use the 
Common Areas for such promotions, exhibitions and similar uses as Landlord reasonably deems in the 
best interests of the Property and its tenants; and temporarily close parts of the Common Areas for such 
periods of time as may be necessary for temporary use as a work area in connection with the 
construction of buildings or other improvements within the Property or contiguous property; prevent the 
public from obtaining prescriptive rights in or to the Common Areas; use the Common Areas temporarily 
for a "farmers' market" or comparable entertainment or shopping events, so long as Tenant is not thereby 
deprived of the substantial benefit of the Premises. Landlord reserves the use of exterior walls and the 
roof of the Building and the right to install, maintain, use, repair and replace pipes, ducts, conduits, and 
wires leading through the Premises in areas which will not materially interfere with Tenant's use thereof. 

b. Use of the Common Areas. Tenant shall have the non-exclusive right, in common with such other 
tenants to whom Landlord has granted or may grant such rights, to use the Common Areas. Tenant shall 
abide by rules and regulations adopted by Landlord from lime to time and shall use its best efforts to 
cause its employees, officers, agents, servants, contractors, customers, clients, visitors, guests, or other 
licensees or invitees, to comply with those rules and regulations, and not interfere with the use of 
Common Areas by others. Tenant shall cause its employees to park in areas designated for employee 
parking at or away from the Property, as designate by Landlord from time to time. 
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c. Maintenance of Common Areas. Landlord shall maintain the Common Areas in good order, condition 
and repair. This maintenance cost shall be a Common Area Charge assessed to Tenant pursuant to 
Section 8. In performing such maintenance, Landlord shall use reasonable efforts to minimize 
interference with Tenant's use and enjoyment of the Premises. 

12. ALTERATIONS. Tenant may make alterations, additions or improvements to the Premises, including any 
Tenant's Work identified on attached Exhibit C (the "Alterations"). only with the prior written consent of 
Landlord, which, with respect to Alterations not affecting the structural components of the Premises or utility 
systems therein, shall not be unreasonably withheld, conditioned, or delayed. Landlord shall have thirty (30) 
days in which to respond to Tenant's request for any Alterations so long as such request includes the name of 
Tenant's contractors and reasonably detailed plans and specifications therefor. The term 'Alterations" shall 
not include the installation of shelves, movable partitions, Tenant's equipment, and trade fixtures that may be 
performed without damaging existing improvements or the structural integrity of the Premises, the Building, or 
the Property, and Landlord's consent shall not be required for Tenant's installation or removal of those items. 
Tenant shall perform all work at Tenant's expense and in compliance with all applicable laws and shall 
complete all Alterations in accordance with plans and specifications approved by Landlord, using contractors 
approved by Landlord, and in a manner so as not to unreasonably interfere with other tenants. Tenant shall 
pay, when due, or furnish a bond for payment (as set forth in Section 20) all claims for labor or materials 
furnished to or for Tenant at or for use in the Premises, which claims are or may be secured by any 
mechanics' or materialmens' liens against the Premises or the Property or any interest therein. Tenant shall 
remove all Alterations at the end of the Lease term unless Landlord conditioned its consent upon Tenant 
leaving a specified Alteration at the Premises, in which case Tenant shall not remove such Alteration, and it 
shall become Landlord's property. Tenant shall immediately repair any damage to the Premises caused by 
removal of Alterations. 

13. REPAIRS AND MAINTENANCE; SURRENDER. Tenant shall, at its sole expense, maintain the entire 
Premises in good condition and promptly make all non-structural repairs and replacements necessary to keep 
the Premises safe and in good condition, including all HVAC components and other utilities and systems and 
its store front signage, windows, window frames, and plate glass. Landlord shall maintain and repair the 
Building structure, foundation, subfloor, exterior walls, roof structure and surface, and HVAC components and 
other utilities and systems serving more than just the Premises, and the Common Areas, the costs of which 
shall be included in Common Area Charges. Tenant shall not damage any demising wall or disturb the 
structural integrity of the Premises, the Building, or the Property and shall promptly repair any damage or 
injury done to any such demising walls or structural elements caused by Tenant or its employees, officers, 
agents, servants, contractors. customers, clients, visitors, guests, or other licensees or invitees. 
Notwithstanding anything in this Section to the contrary, Tenant shall not be responsible for any repairs to the 
Premises made necessary by the negligence or willful misconduct Of Landlord or its employees. officers, 
agents, servants, contractors, customers, clients, visitors, guests, or other licensees or invitees therein. If 
Tenant fails to perform Tenant's obligations under this Section, Landlord may at Landlord's option enter upon 
the Premises after ten (1 O) days' prior notice to Tenant and put the same in good order, condition and repair 
and the cost thereof, together with interest thereon at the default rate set forth in Section 4, shall be due and 
payable as Additional Rent to Landlord together with Tenant's next installment of Base Rent. Upon expiration 
of the Lease term, whether by lapse of time or otherwise, Tenant shall promptly and peacefully surrender the 
Premises, together with all keys, to Landlord in as good condition as when received by Tenant from Landlord 
or as thereafter improved, reasonable wear and tear and insured casualty excepted. 
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14. ACCESS AND RIGHT OF ENTRY. After twenty-four (24) hours' notice from Landlord (except in cases of 
emergency, when no notice shall be required), Tenant shall permit Landlord and its agents, employees and 
contractors to enter the Premises at all reasonable times to make repairs, inspections, alterations or 
improvements, provided that Landlord shall use reasonable efforts to minimize interference with Tenant's use 
and enjoyment of the Premises. This Section shall not impose any repair or other obligation upon Landlord 
not expressly stated elsewhere in this Lease. After reasonable notice to Tenant, Landlord shall have the right 
to enter the Premises for the purpose of (a) showing the Premises to prospective purchasers or lenders at 
any time. and to prospective tenants within one hundred eighty (180) days prior to the expiration or sooner 
termination of the Lease term, and (b) for posting "for lease" signs within one hundred eighty (180) days prior 
to the expiration or sooner termination of the Lease term. 

15. SIGNAGE. Tenant shall obtain Landlord's written consent as to size, location, materials. method of 
attachment, and appearance, before installing any signs upon the Premises. Tenant shall install any 
approved signage at Tenant's sole expense and in compliance with all applicable laws. Tenant may at its 
own expense erect and maintain upon the interior sales areas of the Premises all signs and advertising matter 
customary and appropriate in the conduct of Tenant's business, subject to Landlord's right to remove any 
signs or advertising matter which violates this Section. Tenant shall not affix or maintain upon the glass 
panes and supports of the show windows and doors, or wtthin twelve inches (12") of the show windows and 
doors, any signs, advertising placards, names, insignia, trademarks, descriptive material or any other such 
like item or items except such as shall have first received the written approval of the Landlord as to size, type, 
color, location, copy, nature and display qualities. Tenant shall, at its own expense, be required to erect an 
exterior sign on its store front, which sign shall be in place and operating (if illuminated) concurrent with 
Tenant opening for business in the Premises. All signs, decorations and advertising media shall conform in all 
respects to any sign criteria established by Landlord for the Property from time to time, and shall be subject to 
the prior written approval of Landlord as to construction, method of attachment, size, shape, height, lighting, 
color and general appearance. Except for signs which comply with the terms of this Section, Tenant shall not 
erect, place, paint, or maintain in or on the Premises, any sign, exterior advertising medium, or any other 
object of any kind whatsoever, whether an advertising device and whether visible or audible, outside the 
Premises. Tenant shall not change the color, size, location, composition, wording or design of any sign or 
advertisement on the Premises that may have been previously approved by Landlord, without the prior written 
approval of Landlord and the applicable governmental authorities. Tenant shall not solicit business in or 
about the Common Areas, nor distribute any handbills or other advertising matter in or on automobiles or 
other vehicles parked in or about said Common Area. Without otherwise limiting the foregoing, Tenant shall 
not, without first obtaining Landlord's written consent, use any advertising or promotional media, including, 
without limitation, searchlights, loudspeakers or phonographs, which can be heard, seen or experienced 
outside the Premises. Tenant shall not damage or deface the Premises when installing or removing signage 
and shall repair any injury or damage to the Premises caused by such installation or removal. Tenant shall 
pay its Pro Raia Share of operating, maintaining, repairing, lighting, and, where reasonably necessary, 
replacement of any multi-tenant signage on which Tenant is granted space by Landlord. 

16. DESTRUCTION OR CONDEMNATION. 

a. Damage and Repair. Damage and Repair. If the Premises or the portion of the Building or the Property 
necessary for Tenant's occupancy are partially damaged but not rendered untenantable, by fire or other 
insured casualty, then Landlord shall diligently restore the Premises and the portion of the Property 
necessary for Tenant's occupancy to the extent required below and this Lease shall not terminate. 
Tenant may, however, terminate the Lease if Landlord is unable to restore the Premises within six (6) 
months of the casualty event by giving twenty (20) days written notice of termination. 
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The Premises or the portion of the Building or the Property necessary for Tenant's occupancy shall not be 
deemed untenantable if twenty-five percent (25%) or less of each of those areas are damaged. If 
insurance proceeds are not available or are not sufficient to pay the entire cost of restoring the Premises, 
or if Landlord's lender does not permit all or any part of the insurance proceeds to be applied toward 
restoration, then Landlord may elect to terminate this Lease and keep the insurance proceeds, by 
notifying Tenant within sixty (60) days of the date of such casualty. 

If the Premises, the portion of the Building or the Property necessary for Tenant's occupancy, or fifty 
percent (50%) or more of the GLA of the Property are entirely destroyed, or partially damaged and 
rendered untenantable, by fire or other casualty, Landlord may, at its option: (a) terminate this Lease as 
provided herein, or (b) restore the Premises and the portion of the Property necessary for Tenant's 
occupancy to their previous condition to the extent required below; provided, however, if such casualty 
event occurs during the last six (6) months of the Lease term (after considering any option to extend the 
term timely exercised by Tenant) then either Tenant or Landlord may elect to terminate the Lease. If, 
within sixty (60) days after receipt by Landlord from Tenant of written notice that Tenant deems the 
Premises or the portion of the Property necessary for Tenant's occupancy untenantable, Landlord fails to 
notify Tenant of Its election to restore those areas, or if Landlord is unable to restore those areas within 
six (6) months of the date of the casualty event, then Tenant may elect to terminate the Lease upon 
twenty (20) days' notice to Landlord unless Landlord, within such twenty (20) day period, notifies Tenant 
that It will in fact restore the Premises or actually completes such restoration work to the extent required 
below, as applicable. 

If Landlord restores the Premises or the Property under this Section, Landlord shall proceed with 
reasonable diligence to complete the work, and Rent shall be abated in the same proportion as the 
untenantable portion of the Premises bears to the whole Premises, provided that there shall be a Rent 
abatement only if the damage or destruction of the Premises or the Property did not result from, or was 
not contributed to directly or indirectly by the act, fault or neglect of Tenant, or Tenant's employees, 
officers, agents, servants, contractors, customers, clients, visitors, guests, or other licensees or invitees. 
No damages, compensation or claim shall be payable by Landlord for inconvenience, loss of business or 
annoyance directly, incidentally or consequentially arising from any repair or restoration of any portion of 
the Premises or the Property. Landlord shall have no obligation to carry insurance of any kind for the 
protection of Tenant; any alterations or improvements paid for by Tenant any Tenant's Work identified in 
Exhibit C (regardless of who may have completed them); Tenant's furniture; or on any fixtures, 
equipment, improvements or appurtenances of Tenant under this Lease, and Landlord's restoration 
obligations hereunder shall not include any obligation to repair any damage thereto or replace the same. 

b. Condemnation. If the Premises, the portion of the Building or the Property necessary for Tenant's 
occupancy, or 50% or more of the GLA of the Property are made untenantable by eminent domain, or 
conveyed under a threat of condemnation, this Lease shall terminate at the option of either Landlord or 
Tenant as of the earlier of the date title vests in the condemning authority or the condemning authority 
first has possession of the Premises or the portion of the Property taken by the condemning authority. All 
Rents and other payments shall be paid to that date. 

If the condemning authority takes a portion of the Premises or of the Building or the Property necessary 
for Tenant's occupancy that does not render them untenantable, then this Lease shall continue in full force 
and effect and the Rent shall be equitably reduced based on the proportion by which the floor area of any 
structures is reduced. The reduction in Rent shall be effective on the earlier of the date the condemning 
authority first has possession of such portion or title vests in the condemning authority. The Premises or 
the portion of the Building or the Property necessary for Tenant's occupancy shall not be deemed 
untenantable if twenty-five percent (25%) or less of each of those areas are condemned. Landlord shall 

Form generated by: True Forms"' www.TrueForms.com 800-499-9612 // 0;;/r 
Ptf q-U~tl 

UNOFFICIAL DOCUMENT



RETAIL LEASE AGREEMENT 
(Multi Tenant - Triple Net) 

(Continued) 

©Commercial Brokers 
Association 2011 

ALL RIGHTS RESERVED 

CBAForm Ret NNN 
Retail Lease NNN Agre8ment 

Rev. 3/2011 
Page 14 of 29 

be entitled to the entire award from the condemning authority attributable to the value of the Premises, 
the Building, or the Property and Tenant shall make no claim for the value of its leasehold. Tenant shall 
be permitted to make a separate claim against the condemning authority for moving expenses if Tenant 
may terminate the Lease under this Section, provided that in no event shall Tenant's claim reduce 
Landlord's award. 

17. INSURANCE. 

a. Tenant"s Liability Insurance. During the Lease term, Tenant shall pay for and maintain commercial 
general iabiity insurance with broad form property damage and contractual liability endorsements. This 
policy shall name Landlord, its property manager (if any), and other parties designated by Landlord as 
additional insureds using an endorsement form acceptable to Landlord, and shall insure Tenant's 
activities and those of Tenant's employees, officers, agents, servants, contractors, customers, clients, 
visitors, guests, or other licensees or invitees with respect to the Premises against loss, damage or 
liability for personal injury or bodily injury (including death) or loss or damage to property with a combined 
single limit of not less than $2,000,000, and a deductible of not more than $10,000. Tenant's insurance 
will be primary and noncontributory with any liability insurance carried by Landlord. Landlord may also 
require Tenant to obtain and maintain business income coverage for at least six (6) months, business 
auto liability coverage, plate glass insurance, and, if applicable to Tenant's Permitted Use, liquor liability 
insurance. 

b. Tenant"s Property Insurance. During the Lease term, Tenant shall pay for and maintain special form 
clauses of loss coverage property insurance (with coverage for earthquake if required by Landlord's 
lender and, if the Premises are situated in a flood plain, flood damage) for all of Tenant's improvements, 
alterations, personal property, fixtures and equipment in the amount of their full replacement value, with a 
deductible of not more than $10,000. 

c. Miscellaneous. Tenant's insurance required under this Section shall be with companies rated A-NII or 
better in Best's Insurance Guide, and which are admitted in the State in which the Premises are located. 
No insurance policy shall be cancelled or reduced in coverage and each such policy shall provide that it is 
not subject to cancellation or a reduction in coverage except after thirty (30) days prior written notice to 
Landlord. Tenant shall deliver to Landlord upon commencement of the Lease and from time to time 
thereafter, copies of the insurance policies or evidence of insurance and copies of endorsements required 
by this Section. In no event shall the limfts of such policies be considered as limiting the liability of Tenant 
under this Lease. If Tenant fails to acquire or maintain any insurance or provide any policy or evidence of 
insurance required by this Section and such failure continues for three (3) days after notice from 
Landlord, Landlord may, but shall not be required to, obtain such insurance for Landlord's benefit and 
Tenant shall reimburse Landlord for the costs of such insurance upon demand. Such amounts shall be 
Additional Rent payable by Tenant hereunder and in the event of non-payment thereof, Landlord shall 
have the same rights and remedies with respect to such non-payment as it has with respect to any other 
non-payment of Rent hereunder. 

d. Landlord's Insurance. Landlord shall canry special form clauses of loss coverage property insurance of 
the Building shell and core in the amount of their full replacement value, liability insurance with respect to 
the Common Areas, and such other insurance of such types and amounts as Landlord, in its discretion, 
shall deem reasonably appropriate. The cost of any such insurance shall be included in Common Area 
Charges, and if such insurance is provided by a "blanket policy" insuring other parties and/or locations in 
addition to the Building, then only the portion of the premiums allocable to the Building and Property shall 
be included in Common Area Charges. 

Form generaied by: TrucForms'" www.TrueForms.com 800-499-9612 

~/~1'r 
Pl 1-Zl/'' 

UNOFFICIAL DOCUMENT



RETAIL LEASE AGREEMENT 
(Multi Tenant - Triple Net) 

(Continued) 

© Commercial Brokers 
Association 2011 

All RIGHTS RESERVED 

CBA Form Ret NNN 
Retail Lease NNN Agreement 

Rev. 3/2011 
Page15of29 

e. Waiver of Subrogation. Landlord and Tenant hereby release each other and any other tenant, their 
agents or employees, from responsibility for, and waive their entire claim of recovery for any loss or 
damage arising from any cause covered by property insurance required to be carried or otherwise carried 
by each of them. Each party shall provide notice to the property insurance carrier or carriers of this 
mutual waiver of subrogation, and shall cause its respective property insurance carriers to waive all rights 
of subrogation against the other. This waiver shall not apply to the extent of the deductible amounts to 
any such property policies or to the extent of liabilities exceeding the limits of such policies. 

18. INDEMNIFICATION. 

a. Indemnification by Tenant. Tenant shall defend, indemnify, and hold Landlord and its property manager 
(if any) harmless against all liabilities, damages, costs, and expenses, including attorneys' fees, for 
personal injury, bodily injury (including death) or property damage arising from any negligent or wrongful 
act or omission of Tenant or Tenant's employees, officers, agents, servants, contractors, customers, 
clients, visitors, guests, or other licensees or invitees on or around the Premises, or arising from any 
breach of this Lease by Tenant. Tenant shall use legal counsel reasonably acceptable to Landlord in 
defense of any action within Tenant's defense obligation. 

b. Indemnification by Landlord. Landlord shall defend, indemnify and hold Tenant harmless against all 
liabilities, damages, costs, and expenses, including attorneys' fees, for personal injury, bodily injury 
(including death) or property damage arising from any negligent or wrongful act or omission of Landlord or 
Landlord's employees, officers, agents, servants, contractors, customers, clients, visitors, guests, or other 
licensees or invitees on or around the Premises or the Property, or arising from any breach of this Lease 
by Landlord. Landlord shall use legal counsel reasonably acceptable to Tenant in defense of any action 
within Landlord's defense obligation. 

c. Waiver of Immunity. Landlord and Tenant each specifically and expressly waive any immunity that each 
may be granted under the Washington State Industrial Insurance Act, Title 51 RCW. Neither party's 
indemnity obligations under this Lease shall be limited by any limitation on the amount or type of 
damages, compensation, or benefits payable to or for any third party under the Worker Compensation 
Acts, Disability Benefit Acts or other employee benefit acts. 

d. Exemption of Landlord from Liability. Except to the extent of claims arising out of Landlord's gross 
negligence or intentional misconduct, Landlord shall not be liable for injury to Tenant's business or assets 
or any loss of income therefrom or for damage to any property of Tenant or of its employees, officers, 
agents, servants, contractors, customers, clients, visitors, guests, or other licensees or invitees, or any 
other person in or about the Premises or the Property. 

e. Survival. The provisions of this Section shall survive expiration or termination of this Lease. 

19. ASSIGNMENT AND SUBLETTING. Tenant shall not assign, sublet, mortgage, encumber or otherwise 
transfer any interest in this Lease (collectively referred to as a "Transfer") or any part of the Premises, without 
first obtaining Landlord's written consent which shall not be unreasonably withheld, conditioned, or delayed. 
No Transfer shall relieve Tenant of any liability under this Lease notwithstanding Landlord's consent to such 
Transfer. Without limiting the generality of the foregoing, it shall be deemed reasonable for Landlord to deny 
consent to a proposed Transfer if the transferee's proposed use of the Premises would violate any lease 
exclusives granted by Landlord to other tenants at the Property or would, in Landlord's commercially 
reasonable opinion, interfere with Landlord's desired tenant-mix for the Property. Consent to any Transfer 
shall not operate as a waiver of the necessity for Landlord's consent to any subsequent Transfer. In 
connection with each request for consent to a Transfer, Tenant shall pay the reasonable cost of processing 
same, including attorneys fees. upon demand of Landlord, up to a maximum of $1,250. 
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If Tenant is a partnership, limited liability company, corporation, or other entity, any transfer of this Lease by 
merger, consolidation, redemption or liquidation, or any change in the ownership of, or power to vote, which 
singularly or collectively represents a majority of the beneficial interest in Tenant, shall constitute a Transfer 
under this Section. 

As a condition to Landlord's approval, if given, any potential assignee or sublessee otherwise approved by 
Landlord shall assume all obligations of Tenant under this Lease and shall be jointly and severally liable with 
Tenant and any guarantor, if required, for the payment of Rent and performance of all terms of this Lease. In 
connection with any Transfer, Tenant shall provide Landlord with copies of all assignments. subleases and 
assumption agreements and documents. 

20. LIENS. Tenant shall not subject the Landlord's assets to any liens or claims of lien. Tenant shall keep the 
Premises free from any liens created by or through Tenant. Tenant shall indemnify and hold Landlord 
harmless from liability for any such liens including, without limitation, liens arising from any Alterations. If a 
lien is filed against the Premises by any person claiming by. through or under Tenant, Tenant shall, within ten 
(10) days after Landlord's demand. at Tenant's expense. either remove the lien or furnish to Landlord a bond 
in form and amount and issued by a surety satisfactory to Landlord. indemnifying Landlord and the Premises 
against all liabilities, costs and expenses. including attorneys' fees. which Landlord could reasonably incur as 
a result of such lien. 

21. DEFAULT. The following occurrences shall each constitute a default by Tenant ( an "Event of Default'). 

a. Failure To Pay. Failure by Tenant to pay any sum. including Rent, due under this Lease following five (5) 
days' written notice from Landlord of the failure to pay. 

b. Vacation/Abandonment. Vacation by Tenant of the Premises (defined as an absence for at least fifteen 
(15) consecutive days without prior notice to Landlord). or abandonment by Tenant of the Premises 
(defined as an absence of five (5) days ormore while Tenant is in breach of some other term of this Lease). 
Tenant's vacation or abandonment of the Premises shall not be subject to any notice or right to cure. 

c. Insolvency. Tenant's insolvency or bankruptcy (whether voluntary or involuntary); or appointment of a 
receiver, assignee or other liquidating officer for Tenant's business; provided, however. that in the event 
of any involuntary bankruptcy or other insolvency proceeding, the existence of such proceeding shall 
constitute an Event of Default only if such proceeding is not dismissed or vacated within sixty (60) days 
after its institution or commencement. 

d. Levy or Execution. The taking of Tenant's interest in this Lease or the Premises. or any part thereof, is 
taken by execution or other process of law directed against Tenant, or attachment of Tenant's interest in 
this Lease by any creditor of Tenant. if such attachment is not discharged within fifteen (15) days after 
being levied. 

e. Other Non-Monetary Defaults. The breach by Tenant of any agreement, term or covenant of this Lease 
other than one requiring the payment of money and not otherwise enumerated in this Section or 
elsewhere in this Lease, which breach continues for a period of thirty (30) days after notice by Landlord to 
Tenant of the breach. 

f. Failure to Take Possession. Failure by Tenant to take possession of the Premises on the 
Commencement Date or failure by Tenant to commence any Tenant Improvement in a timely fashion. 
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Landlord shall not be in default unless Landlord fails to perform obligations required of Landlord within a 
reasonable time, but in no event less than thirty (30) days after notice by Tenant to Landlord. If Landlord 
fails to cure any such default within the allotted time, Tenant's sole remedy shall be to seek actual money 
damages (but not consequential or punitive damages) for loss arising from Landlord's failure to discharge 
its obligations under this Lease. Nothing herein contained shall relieve Landlord from its duty to perform 
of any of its obligations to the standard prescribed in this Lease. 

Any notice periods granted herein shall be deemed to run concurrently with and not in addition to any 
default notice periods required by law. 

22. REMEDIES. Landlord shall have the following remedies upon an Event of Default. Landlord's rights and 
remedies under this Lease shall be cumulative, and none shall exclude any other right or remedy allowed by 
law. 

a. Termination of Lease. Landlord may terminate Tenant's interest under the Lease, but no act by Landlord 
other than notice of tennnination from Landlord to Tenant shall terminate this Lease. The Lease shall 
tennninate on the date specified in the notice of termination. Upon termination of this Lease, Tenant will 
remain liable to Landlord for damages in an amount equal to the Rent and other sums that would have 
been owing by Tenant under this Lease for the balance of the Lease term, less the net proceeds, if any, 
of any re-letting of the Premises by Landlord subsequent to the tennnination, after deducting all of 
Landlord's Reletting Expenses (as defined below). Landlord shall be entitled to either collect damages 
from Tenant monthly on the days on which rent or other amounts would have been payable under the 
Lease, or alternatively, Landlord may accelerate Tenant's obligations under the Lease and recover from 
Tenant: (i) unpaid rent which had been earned at the time of termination; (ii) the amount by which the 
unpaid rent which would have been earned after tennnination until the time of award exceeds the amount 
of rent loss that Tenant proves could reasonably have been avoided; (iii) the amount by which the unpaid 
rent for the balance of the tennn of the Lease after the time of award exceeds the amount of rent loss that 
Tenant proves could reasonably be avoided (discounting such amount by the discount rate of the Federal 
Reserve Bank of San Francisco at the time of the award, plus 1%); and (iv) any other amount necessary 
to compensate Landlord for all the detriment proximately caused by Tenant's failure to perform its 
obligations under the Lease, or which in the ordinary course would be likely to result from the Event of 
Default, including without limitation Reletting Expenses described below. For purposes of this Section, 
Percentage Rent shall be computed on the basis of the average monthly amount thereof accruing during 
the immediately preceding twenty-four (24) month period, except that if it becomes necessary to compute 
such amounts before such a period has occurred then such amounts shall be computed on the basis of 
the average monthly amounts accruing during such shorter period. 

b. Re-Entry and Reletting. Landlord may continue this Lease in full force and effect and, without demand or 
notice, re-enter and take possession of the Premises or any part thereof, expel the Tenant from the 
Premises and anyone claiming through or under the Tenant, and remove the personal property of either. 
Landlord may relet the Premises, or any part of them, in Landlord's or Tenant's name for the account of 
Tenant, for such period of time and at such other terms and conditions as Landlord, in its discretion, may 
detennnine. Landlord may collect and receive the rents for the Premises. To the fullest extent pennnitted by 
law, the proceeds of any reletting shall be applied: first, to pay Landlord all Reletting Expenses (defined 
below); second, to pay any indebtedness of Tenant to Landlord other than rent; third. to the rent due and 
unpaid hereunder; and fourth, the residue, if any, shall be held by Landlord and applied in payment of 
other or future obligations of Tenant to Landlord as the same may become due and payable, and Tenant 
shall not be entitled to receive any portion of such revenue. Re-entry or taking possession of the 
Premises by Landlord under this Section shall not be construed as an election on Landlord's part to 

Fonn generated by: Troe Forms"' www.TrueForms.com 800-499-9612 ,fj ffa2)r 

t1 1-zi--rr 

UNOFFICIAL DOCUMENT



RETAIL LEASE AGREEMENT 
(Multi Tenant - Triple Net) 

(Continued) 

@ Commercial Brokers 
Association 2011 

ALL RIGHTS RESERVED 

CBAForm Ret_NNN 
Retail Lease NNN Agreement 

Rev. 3/2011 
Page 18of29 

terminate this Lease, unless a notice of termination is given to Tenant. Landlord reserves the right 
following any re-entry or reletting, or both, under this Section to exercise its right to terminate the Lease. 
Tenant will pay Landlord the Rent and other sums which would be payable under this Lease if 
repossession had not occurred, less the net proceeds, if any, after reletting the Premises and after 
deducting Landlord's Reletting Expenses. "Reletting Expenses" is defined to include all expenses incurred 
by Landlord in connection with reletting the Premises, including without limitation, all repossession costs, 
brokerage commissions and costs for securing new tenants, attorneys' fees, remodeling and repair costs, 
costs for removing persons or property, costs for storing Tenant's property and equipment, and costs of 
tenant improvements and rent concessions granted by Landlord to any new Tenant, prorated over the life 
of the new lease. 

c. Waiver of Redemption Rights. Tenant, for itself, and on behalf of any and all persons claiming through 
or under Tenant, including creditors of all kinds, hereby waives and surrenders all rights and privileges 
which they may have under any present or future law, to redeem the Premises or to have a continuance 
of this Lease for the Lease term or any extensions thereof. 

d. Nonpayment of Additional Rent. All costs which Tenant is obligated to pay to Landlord pursuant to this 
Lease shall in the event of nonpayment be treated as if they were payments of Rent, and Landlord shall 
have the same rights it has with respect to nonpayment of Rent. 

e. Failure to Remove Property. If Tenant fails to remove any of its property from the Premises at 
Landlord's request following an uncured Event of Default, Landlord may, at its option, remove and store 
the property at Tenant's expense and risk. If Tenant does not pay the storage cost within five (5) days of 
Landlord's request, Landlord may, at its option, have any or all of such property sold at public or private 
sale (and Landlord may become a purchaser at such sale), in such manner as Landlord deems proper, 
without notice to Tenant. Landlord shall apply the proceeds of such sale: (i) to the expense of such sale, 
including reasonable attorneys' fees actually incurred; (ii) to the payment of the costs or charges for 
storing such property; (iii) to the payment of any other sums of money which may then be or thereafter 
become due Landlord from Tenant under any of the terms hereof; and (iv) the balance, if any, to Tenant. 
Nothing in this Section shall limit Landlord's right to sell Tenant's personal property as permitted by law or 
to foreclose Landlord's lien for unpaid rent. 

23. MORTGAGE SUBORDINATION AND ATTORNMENT. This Lease shall automatically be subordinate to any 
mortgage or deed of trust created by Landlord which is now existing or hereafter placed upon the Premises 
including any advances, interest, modifications, renewals, replacements or extensions ("Landlord's 
Mortgage"). Tenant shall attorn to the holder of any Landlord's Mortgage or any party acquiring the Premises 
at any sale or other proceeding under any Landlord's Mortgage provided the acquiring party assumes the 
obligations of Landlord under this Lease. Tenant shall promptly and in no event later than fifteen (15) days 
after request execute, acknowledge and deliver documents which the holder of any Landlord's Mortgage may 
reasonably require as further evidence of this subordination and attornment. Notwithstanding the foregoing, 
Tenant's obligations under this Section to subordinate in the future are conditioned on the holder of each 
Landlord's Mortgage and the party acquiring the Premises at any sale or other proceeding under any such 
Landlord's Mortgage not disturbing Tenant's occupancy and other rights under this Lease, so long as no 
uncured Event of Default by Tenant exists. 

24. NON-WAIVER. Landlord's waiver of any breach of any provision contained in this Lease shall not be deemed 
to be a waiver of the same provision for subsequent acts of Tenant. The acceptance by Landlord of Rent or 
other amounts due by Tenant hereunder shall not be deemed to be a waiver of any previous breach by 
Tenant. 
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25. HOLDOVER. If Tenant shall, without the written consent of Landlord, remain in possession of the Premises 
and fail to return them to Landlord after the expiration or termination of this Lease, the tenancy shall be a 
holdover tenancy and shall be on a month-to-month basis, which may be terminated according to Washington 
law. During such tenancy, Tenant agrees to pay to Landlord 150% of the rate of rental last payable under this 
Lease, unless a different rate is agreed upon by Landlord. All other terms of the Lease shall remain in effect. 
Tenant acknowledges and agrees that this Section does not grant any right to Tenant to holdover, and that 
Tenant may also be liable to Landlord for any and all damages or expenses which Landlord may have to incur 
as a result of Tenant's holdover.17l 

26. NOTICES. All notices under this Lease shall be in writing and effective (i) when delivered in person or via 
overnight courier to the other party, (ii) three (3) days after being sent by registered or certified mail to the 
other party at the address set forth in Section 1; or (iii) upon confir.med transmission by facsimile to the other 
party at the facsimile numbers set forth in Section 1. The addresses for notices and payment of rent set forth 
in Section 1 may be modified by either party only by written notice delivered in conformance with this Section. 

27. COSTS AND ATTORNEYS' FEES. If Tenant or Landlord engage the services of an attorney to collect 
monies due or to bring any action for any relief against the other, declaratory or otherwise, arising out of this 
Lease, including any suit by Landlord for the recovery Of Rent or other payments, or possession of the 
Premises, the losing party shall pay the prevailing party a reasonable sum for attorneys' fees in such action, 
whether in mediation or arbitration, at trial, on appeal or in any bankruptcy proceeding. 

28. ESTOPPEL CERTIFICATES. Tenant shall, from time to time, upon written request of Landlord, execute, 
acknowledge and deliver to Landlord or its designee a written statement specifying the following, subject to 
any modifications necessary to make such statements true and complete: (i) the total rentable square footage 
of the Premises; (ii) the date the Lease term commenced and the date it expires; (iii) the amount of minimum 
monthly Rent and the date to which such Rent has been paid; (iv) that this Lease is in full force and effect and 
has not been assigned, modified, supplemented or amended in any way; (v) that this Lease represents the 
entire agreement between the parties; (vi) that all obligations under this Lease to be performed by either party 
have been satisfied; (vii) that there are no existing claims, defenses or offsets which the Tenant has against 
the enforcement of this Lease by Landlord; (viii) the amount of Rent, if any, that Tenant paid in advance; (ix) 
the amount of security that Tenant deposited with Landlord; (x) if Tenant has sublet all or a portion of the 
Premises or assigned its interest in the Lease and to whom; (xi) if Tenant has any option to extend the Lease 
or option to purchase the Premises; and (xii) such other factual matters concerning the Lease or the Premises 
as Landlord may reasonably request. Tenant acknowledges and agrees that any statement delivered 
pursuant to this Section may be relied upon by a prospective purchaser of Landlord's interest or assignee of 
any mortgage or new mortgagee of Landlord's interest in the Premises. If Tenant shall fail to respond within 
ten (10) days to Landlord's request for the statement required by this Section, Landlord may provide the 
statement and Tenant shall be deemed to have admitted the accuracy of the information provided by 
Landlord. 

29. TRANSFER OF LANDLORD'S INTEREST. This Lease shall be assignable by Landlord without the consent 
of Tenant. In the event of any transfer or transfers of Landlord's interest in the Premises, other than a transfer 
for collateral purposes only, upon the assumption of this Lease by the transferee, Landlord shall be 
automatically relieved of obligations and liabilities accruing from and after the date of such transfer. including 
any liability for any retained security deposit or prepaid rent, for which the transferee shall be liable, and 
Tenant shall attorn lo the transferee. 
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30. LANDLORD'S LIABILITY. Anything in this Lease to the contrary notwithstanding, covenants, undertakings 
and agreements herein made on the part of Landlord are made and intended not as personal covenants. 
undertakings and agreements for the purpose of binding Landlord personally or the assets of Landlord but are 
made and intended for the purpose of binding only the Landlord's interest in the Premises, as the same may 
from time to time be encumbered. In no event shall Landlord or its partners, shareholders, or members, as 
the case may be, ever be personally liable hereunder. 

31. RIGHT TO PERFORM. If Tenant shall fail to timely pay any sum or perform any other act on its part to be 
performed hereunder, Landlord may make any such payment or perform any act on Tenant's behalf. Tenant 
shall, within ten (1 O) days of demand, reimburse Landlord for its expenses incurred in making such payment 
or performance. Landlord shall (in addition to any other right or remedy of Landlord provided by law) have the 
same rights and remedies in the event of the nonpayment of sums due under this Section as in the case of 
default by Tenant in the payment of Rent. 

32. HAZARDOUS MATERIAL. As used herein, the term "Hazardous Material" means any hazardous, dangerous, 
toxic or harmful substance, material or waste including biomedical waste which is or becomes regulated by 
any local governmental authority, the State of Washington or the United States Government, due to its 
potential harm to the health, safety or welfare of humans or the environment. Landlord represents and 
warrants to Tenant that, to Landlord's knowledge without duty of investigation, there is no Hazardous Material 
on, in, or under the Premises as of the Commencement Date except as may otherwise have been disclosed 
to Tenant in writing before the execution of this Lease. If there is any Hazardous Material on, in, or under the 
Premises as of the Commencement Date which has been or thereafter becomes unlawfully released through 
no fault of Tenant, then Landlord shall indemnify, defend and hold Tenant harmless from any and all claims, 
judgments, damages, penalties, fines, costs, liabilities or losses including without limitation sums paid in 
settlement of claims, attorneys' fees, consultant fees and expert fees, incurred or suffered by Tenant either 
during or after the Lease term as the result of such contamination. 

Tenant shall not cause or permit any Hazardous Material to be brought upon, kept, or used in or about, or 
disposed of on the Premises or the Property by Tenant, its employees, officers, agents, servants, contractors, 
customers, clients, visitors, guests, or other licensees or invitees, except with Landlord's prior consent and 
then only upon strict compliance with all applicable federal, state and local laws, regulations, codes and 
ordinances. If Tenant breaches the obligations stated in the preceding sentence, then Tenant shall indemnify, 
defend and hold Landlord harmless from any and all claims, judgments, damages, penalties, fines, costs, 
liabilities or losses including, without limitation, diminution in the value of the Premises or the Property; 
damages for the loss or restriction on use of rentable or usable space or of any amenity of the Premises or 
the Property, or elsewhere; damages arising from any adverse impact on marketing of space at the Premises 
or the Property; and sums paid in settlement of claims, attorneys' fees, consultant fees and expert fees 
incurred or suffered by Landlord either during or after the Lease term. These indemnifications by Landlord 
and Tenant include, without limitation, costs incurred in connection with any investigation of site conditions or 
any clean-up, remedial, removal or restoration work, whether or not required by any federal, state or local 
governmental agency or political subdivision, because of Hazardous Material present in the Premises, or in 
soil or ground water on or under the Premises. Tenant shall immediately notify Landlord of any inquiry, 
investigation or notice that Tenant may receive from any third party regarding the actual or suspected 
presence of Hazardous Material on the Premises. 
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Without limiting the foregoing, if the presence of any Hazardous Material brought upon, kept or used in or 
about the Premises or the Property by Tenant, its employees, officers, agents, servants, contractors, 
customers, clients, visitors, guests, or other licensees or invitees, results in any unlawful release of any 
Hazardous Materials on the Premises or the Property, Tenant shall promptly take all actions, at its sole 
expense, as are necessary to return the Premises or the Property, to the condition existing prior to the release 
of any such Hazardous Material; provided that Landlord's approval of such actions shall first be obtained, 
which approval may be withheld at Landlord's sole discretion. The provisions of this Section shall survive 
expiration or termination of this Lease. 

33. QUIET ENJOYMENT. So long as Tenant pays the Rent and performs all of its obligations in this Lease, 
Tenant's possession of the Premises will not be disturbed by Landlord or anyone claiming by, through or 
under Landlord. 

34. MERGER. The voluntary or other surrender of this Lease by Tenant, or a mutual cancellation thereof, shall 
not work a merger and shall, at the option of Landlord, terminate all or any existing subtenancies or may, at 
the option of Landlord, operate as an assignment to Landlord of any or all of such subtenancies. 

35. GENERAL. 

a. Heirs and Assigns. This Lease shall apply to and be binding upon Landlord and Tenant and their 
respective heirs, executors, administrators, successors and assigns. 

b. Brokers' Fees. Tenant represents and warrants to Landlord that except for Tenant's Broker, if any, 
described and disclosed in Section 37 of this Lease, it has not engaged any broker, finder or other person 
who would be entitled to any commission or fees for the negotiation, execution or delivery of this Lease 
and shall indemnify and hold harmless Landlord against any loss, cost, liability or expense incurred by 
Landlord as a result of any claim asserted by any such broker, finder or other person on the basis of any 
arrangements or agreements made or alleged to have been made by or on behalf of Tenant. Landlord 
represents and warrants to Tenant that except for Landlord's Broker, if any, described and disclosed in 
Section 37, it has not engaged any broker, finder or other person who would be entitled to any 
commission or fees for the negotiation, execution or delivery of this Lease and shall indemnify and hold 
harmless Tenant against any loss, cost. liability or expense incurred by Tenant as a result of any claim 
asserted by any such broker, finder or other person on the basis of any arrangements or agreements 
made or alleged to have been made by or on behalf of Landlord. 

c. Entire Agreement. This Lease contains all of the covenants and agreements between Landlord and 
Tenant relating to the Premises. No prior or contemporaneous agreements or understandings pertaining 
to the Lease shall be valid or of any force or effect and the covenants and agreements of this Lease shall 
not be altered, modified or amended to except in writing, signed by Landlord and Tenant. 

d. Severability. Any provision of this Lease which shall prove to be invalid, void or illegal shall in no way 
affect, impair or invalidate any other provision of this Lease. 

e. Force Majeure. Time periods for either party's performance under any provisions of this Lease (excluding 
payment of Rent) shall be extended for periods of time during which the party's performance is prevented 
due to circumstances beyond such party's control, including without limitation, fires, floods, earthquakes, 
lockouts, strikes, embargoes, governmental regulations, acts of God, public enemy, war or other strife. 

f. Governing Law. This Lease shall be governed by and construed in accordance with the laws of the State 
of Washington. 

g. Memorandum of Lease. Neither this Lease nor any memorandum or "short form" thereof shall be 
recorded without Landlord's prior consent. 
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h. Submission of Lease Form Not an Offer. One party's submission of this Lease to the other for review 
shall not constitute an offer to lease the Premises. This Lease shall not become effective and binding 
upon Landlord and Tenant until it has been fully signed by them. 

i. No Light, Air or View Easement. Tenant has not been granted an easement or other right for light. air or 
view to or from the Premises. Any diminution or shutting off of light, air or view by any structure which 
may be erected on or adjacent to the Building shall in no way effect this Lease or the obligations of 
Tenant hereunder or impose any liability on Landlord. 

j. Authority of Parties. Each party signing this Lease represents and warrants to the other that it has the 
authority to enter into this Lease, that the execution and delivery of this Lease has been duly authorized, 
and that upon such execution and delivery, this Lease shall be binding upon and anforceable against the 
party on signing. 

k. Time. "Day" as used herein means a calendar day and "business day" means any day on which 
commercial banks are generally open for business in the state where the Premises are situated. Any 
period of time which would otherwise end on a non-business day shall be extended to the next following 
business day. Time is of the essence of this Lease. 

36. EXHIBITS AND RIDERS. The following exhibits and riders are made a part of this Lease, and the terms 
thereof shall control over any inconsistent provision in the sections of this Lease: 

Exhibit A Floor Plan/Outline of the Premises 
Exhibit B Legal Description of the Property 
Exhibit C Tenant Improvement Schedule 

CHECK THE BOX FOR ANY OF THE FOLLOWING THAT WILL APPLY CAPITALIZED TERMS USED 
IN THE RIDERS SHALL HAVE THE MEANING GIVEN TO THEM IN THE LEASE. 

~ Rent Rider 
D Arbitration Rider 
D Letter of Credit Rider 
~ Guaranty of Tenant's Lease Obligations Rider 
~ Option to Extend Rider 
D Rules and Regulations 

37. AGENCY DISCLOSURE. At the signing of this Lease, Landlord is represented by 
Jeff Kratt of Neil Walter Companv 

(insert both the name of the Broker and the Firm as licensed) [the "Landlord's Broker"), and Tenant is represented 
by n/a 
(insert both the name of the Broker and the Firm as licensed) (the "Tenant's Broker"). 

This Agency Disclosure creates an agency relationship between Landlord, Landlord's Broker (if any such person 
is disclosed), and any managing brokers who supervise Landlord's Broker's performance (collectively the 
"Supervising Brokers"). In addition, this Agency Disclosure creates an agency relationship between Tenant, 
Tenant's Broker [if any such person is disclosed), and any managing brokers who supervise Tenant's Broker's 
performance (also collectively the "Supervising Brokers"). If Tenant's Broker and Landlord's Broker are different 
real estate licensees affiliated with the same Firm, then both Tenant and Landlord confirm their consent to that 
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Firm and both Tenant's and Landlord's Supervising Brokers acting as dual agents. If Tenant's Broker and 
Landlord's Broker are the same real estate licensee who represents both parties, then both Landlord and Tenant 
acknowledge that the Broker, his or her Supervising Brokers. and his or her Firm are acting as dual agents and 
hereby consent to such dual agency. If Tenants' Broker, Landlord's Broker, their Supervising Brokers, or their 
Firm are dual agents, Landlord and Tenant consent to Tenant's Broker, Landlord's Broker and their Firm being 
compensated based on a percentage of the rent or as otherwise disclosed on the attached addendum. Neither 
Tenant's Broker, Landlord's Broker nor either of their Firms are receiving compensation from more than one party 
to this transaction unless otherwise disclosed on an attached addendum, in which case Landlord and Tenant 
consent to such compensation. Landlord and Tenant confirm receipt of the pamphlet entitled "The Law of Real 
Estate Agency.· 

38. COMMISSION AGREEMENT. If Landlord has not entered into a listing agreement (or other compensation 
agreement with Landlord's Broker), Landlord agrees to pay a commission to Landlord's Broker (as identified in the 
Agency Disclosure paragraph above) as follows: 

D $. _____ _ 

D % of the gross rent payable pursuant to the Lease 

D $ per square foot of the Premises 

~ Other Landlord agrees to pay Jeff Kraft of Neil Walter Companv a commission equal to $1.00 

per rentable square foot per year for the Five vear Lease Term. 

Landlord's Broker ~shall D shall not (shall not if not filled in) be entitled to a commission upon the extension by 
Tenant of the Lease term pursuant to any right reserved to Tenant under the Lease calculated D as provided 
above or 0 as follows 

---------------------cc:----,-...,----,---...,..~ 
----------=-----------------(if no box is checked. as provided 
above). Landlord's Broker ~shall D shall not (shall not if not filled in) be entitled to a commission upon any 
expansion of Premises pursuant to any right reserved to Tenant under the Lease, calculated D as provided 
above or Das follows _______________________________ _ 

-------------------------(if no box is checked, as provided above). 

Any commission shall be earned upon execution of this Lease, and paid one-half upon execution of the Lease 
and one-half upon occupancy of the Premises by Tenant. Laflelleft'l's Brelce1 sAall f'StJ ta "Fe11a1 rt's Breiter (as 
ide11lifted in tlie lcse1te, Diselos1:11e ~aras1e:plt al5ove} tire ar1101:111t stated. i11 a se~a1ate esfee1tle11t l5etv11een tl:e111 
e1, if tl:et"e is ne as1 ee1 ttef'll, $ -et""' qu (ee111pletc efll) e11e} ef a1ty ee111111issieR ~eid te 
Let11elleFE!'s B1el~e1, nitl'lh• fiee (5) eJa)s after 1ecei15t B) LB11dlaFE4's Bieker. 

If any other lease or sale is entered into between Landlord and Tenant pursuant to a right reserved to Tenant 
under the Lease, Landlord ~shall 0 shall not (shall not if not filled in) pay an additional commission according 
to any commission agreement or, in the absence of one, according to the commission schedule of Landlord's 
Broker in effect as of the execution of this Lease. Landlord's successor shall be obligated to pay any unpaid 
commissions upon any transfer of this Lease and any such transfer shall not release the transferor from liability to 
pay such commissions. 
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LANDLORD'S BROKER, TENANT'S BROKER AND THEIR FIRMS HAVE MADE NO REPRESENTATIONS 
OR WARRANTIES CONCERNING THE PREMISES, THE MEANING OF THE TERMS AND CONDITIONS 
OF THIS LEASE; LANDLORD'S OR TENANT'S FINANCIAL STANDING; ZONING OR COMPLIANCE OF 
THE PREMISES WITH APPLICABLE LAWS; SERVICE OR CAPACITY OF UTILITIES; OPERATING 
COSTS; OR HAZARDOUS MATERIALS. LANDLORD AND TENANT ARE EACH ADVISED TO SEEK 
INDEPENDENT LEGAL ADVICE ON THESE AND OTHER MATTERS ARISING UNDER THIS LEASE. 

IN WITNESS WHEREOF, this Lease has been executed the date and year first above written. 

BY BY 

ITS: _____________ _ ITS: _____________ _ 
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(Multi Tenant - Triple Net) 

(Continued) 

STATE OF WASHINGTON 

COUNTY OF_-Pr~(~~~-------
SS. 

I certify that I know or have satisfactory evidence that mCl.!u" tiiv(LU is the person who 
appeared before me and said person acknowledged thaCk signed this 
instrument, on oath stated that ~ was au~orlzed to execute the instrument 
and acknowledged it as the Pre.SL_ of Frt:Jg n )!;iy tl(-el/Jr. to be the free and 
voluntary act of such party for the uses and purposes mentioned in the instrument. 

Dated this ,;;,;;./\.Cf . day of ~f)M.., , 20_.lL. 

STATE OF WASHINGTON 

COUNTY OF~fl~·=cr'"-'a~-------

(Signature of Notary) 

fl1t/ls6n It· Wt>fr1 
(Legibly Print or Stamp Name of Notary) 

Notary public in and for the state of Washington 

Residing at T~. Vlt.1/.Shlr'ffm 

My appointment expires ~J-_1~1_-~/.3~------

SS. 

1 certify that.I know or have satisfactory evidence that mClljjflrCU1, is the person who 
appeared before me and said person acknowledged that ~ signed this 
instrument, on oath stated that Sh.;/ was authorized to execute the instrument 
and acknowledged it as the Src,r.efz:i}ij of Pb@ n ):7µ;/ Gtj'Lnc. to be the free and 
voluntary act of such party for the uses and purposes mentioned in the instrument. 

Dated this tJ?r.d day of :?q?ft:/nb-tYI , 20 _jl_. 

Form generated by; True.Forms'" www.T1ueForms.com 800-499-9612 

(Signature of Notary) 

(Legibly Print or Stamp Name of Notary) 

Notary public in and for the state of Washington 

Residing at T~1 UJ04hi4flaq 

My appointment expires ~/_O-f~1~-/_~'3~------

UNOFFICIAL DOCUMENT



RETAIL LEASE AGREEMENT 
(Multi Tenant - Triple Net) 

(Continued) 

STATE OF WASHINGTON 

COUNTYOF--1/J'---'-'/El:.f:,f;"""'"""'------~ 
SS. 

© Commerclal Brol<ers 
Association 2011 

ALL RIGHTS RESERVED 

CBA Form Ret NNN 
Retail Lease NNN Agreement 

Rev. 312011 
Page 26 of 29 

I certify that I know or have satisfactory evidence that S*o/'h~,. P. SLL.Jj is the person who 
appeared before me and said person acknowledged that ----'1!6.'------------ signed this 
instrument. on oath stated that was authoriz d \\\execute the instrument 
and acknowledged it as the ~ l' f.lld.to be the free and 
voluntary act of such party for the us l.W'd purp 

Dated this ¢8 -

STATE OF WASHINGTON 

(Legibly Print or Stamp Name of Notary) 

Notary public in and for the state of Washington 

Residing at {2['f11k/7iA. 

My appointment expires ~ - I<{· f '{ 

SS. 

I certify that I know or have satisfactory evidence that--------------- is the person who 
appeared before me and said person acknowledged that signed this 
instrument, on oath stated that was authorized to execute the instrument 
and acknowledged it as the of to be the free and 
voluntary act of such party for the uses and purposes mentioned in the instrument. 

Dated this day of _______ , 20 __ . 

(Signature of Notary) 

(Legibly Print or Stamp Name of Notary) 

Notary public in and for the state of Washington 
Residing at ________________ _ 

My appointment expires ___________ _ 
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Certain real property siniated in the City of University Place, Pierce County, Washington, more particularly described as 
follows: 
LOT 9 AS SHOWN ON UNIVERSI1Y PLACE TOWN CENTER AMENDED BINDING SITE PLAN, RECORDED 
SEPTEMBER 18, 2009 UNDER RECORDING NO. 200909185003, RECORDS OF PIERCE COUN1Y AUDITOR, PIERCE 
COUNTY, WASHINGTON; 
TOGETHER WITH SIDEWALK EASEMENT PER AMENDED BINDING SITE PLAN RECORDING NO. 200909185003; 
TOGETHER WITH BUILDING OVERHANG EASEMENT ADJOINING 1RE EAST SIDE OF LOT 9 PER AMENDED 
BINDING SITE PLAN RECORDING NO. 200909185003; 
TOGETHER WITH BUILDING OVERHANG EASEMENT ADJOINING 1RE WEST SIDE OF LOT 9 PER AMENDED 
BINDING SITE PLAN RECORDING NO. 200909185003; 
TOGETHER WITH AMENITY EASEMENT PER AMENDED BINDING SITE PLAN RECORDING NO. 200909185003; 
TOGETHER WITH BUILDING OVERHANG EASEMENT PER RECORDING NO. 200808060441; 
SUBJECT TO EASEMENT IN FAVOR OF LOT 10 PER AMENDED BINDING SITE PLAN RECORDING NO. 
200909185003. 

EXHIBITS 
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Landlord will be responsible for the cost of the following additional installations in the leased 
Premises1 not to exceed $351000.00; one finished ADA restroom including wiring trimming and 
fixturing1 one sub panel from transformer, Xray imaging and core drilling for plumbing, and 
completion of duct work for two air handlers within the leased premises. Landlord will determine, in 
consultation with Tenant, wheather the installation specified above will be conducted separately by the 
Landlord or included in the Tenant's installations at Landlord's cost. In either event, the installations 
shall be conducted in full compliance with all applicable laws and regulations. Landlord will also 
provide a minimum of 4 parking spaces wihin close proximity to the Tenant's premises that will be 
restricted to 15 minutes or Jess. 

2. Tenant Improvements to be Completed by Tenant 

Other than Landlord completed Improvements, Tenant will be responsible for the finish of all other 
Improvements finishes and costs for completion of the build-out of the leased premises. 
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ADDENDUM 

Property Address: 3609 Market Place, Suite A, University Place, WA 98466 

1) Early Termination 

If Gross receipts fall below $10,000.0Q per month for 18 consecutive months of the original term beginning 

on month 4, the lease may be terminated by either party with 30 days prior written notice. 

2) Rent Increase 

The base monthly rent shall commence February 1, 2012 or upon opening whichever is earlier and shall 

be increased annually by three percent (3%). Said increase will be effective one year following Rent 

Commencement. 

3) Percentage Rent 

Tenant shall pay Landlord in additon to their Base Rent a Percentage Rent. SEE RENT RIDER (Addendum) 

4) Rent Commencement 

Rent shall Commence February 1, 2012 or upon opening whichever is earlier. 

5) Exclusive Uses 

NO TENANT OR ENTITY MAY USE ANY PORTION OF THE UNIVERSITY PLACE CIVIC BUILDING FOR THE 

SALE OF (A) WHOLE BEAN OR GROUND COFFEE, (B) ESPRESSO, ESPRESSO-BASED DRINKS, (C) 

BLENDED ESPRESSO BASED DRINKS, (D) DELI STYLE SANDWICHES, BAGELS OR DOUGHNUTS AND 

(E) ICE CREAM OR GELATO. OTHER TENANTS MAY SERVE BREWED COFFEE PROVIDED IT JS 

OFFERED AS A SUPPLEMENTAL OFFERING ON THEIR MENU, (E) TENANT WILL HAVE EXCLUSIVE FOR 

CHILDREN'S PLAY AREA. 

6) HVAC hours 

HVAC will be utilized by the Tenant 7 days a week from 4:00 AM to 11:59 PM. 

7) Holdover 

The phrase "last payable" would include all rents including percentage rent. 

INITIALS 5£) DATE -+7+/_i._t.-_~,___h __ 
INITIALS ______ DATE ______ _ 
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RENT RIDER 

This Rent Rider ("Rider") is made part of the lease Agreement dated __ _c0,,_c,,,t~o~b~er~1.'-'2"'0'-'1-'-1--· (the "Lease") 

between ----------~C=ity,_,__,o~f--'U~n~i_,_ve=r=s~ity,,_,_P~la"'c"'e~---------- ("Landlord") and 
Froq n Kiwi Cafe, Inc. (''Tenant") concerning the space commonly 

known as 3609 Market Place Suite A. University Place. WA 98466 (the "Premises") , located at the property 

commonly known as 3609 Market Place Suite A. University Place, WA 98466 (the "Property"). 

J:8! 1. BASE MONTHLY RENT SCHEDULE. Tenant shall pay Landlord base monthly rent during the Lease 
Term according to the following schedule: 

Lease Year (Stated in Years or Months) 
Months4-12 

13-24 
25-36 
37-48 
49-60 

(2)--111~=------------

Base Monthly Rent Amount 
$ _____________ 8=0~o=.o=o 
$ ____________ ~8~24~.='-00 
$ ____________ ~8~4=R~72 
$ ____________ ~8~7~4.='-14 
$ ____________ ~9=0=0.~40 

D 2. SGUSl:JMER PRICE JUBE)( ABdl:JS"FMEt•T eu BASE MGtiTllL'f REP•T. "The ba5e 111e11tLlj tet:t sltall 
be iflefeaseel en lite first els) ef tlte scca11el ~ear ef tl:e Lease a11eJ e11 tile fi1st eJa; ef eaell )ear ef tfle 
Lease U"1ereaft:e1 (eaclt, an "tceijusti ncJtt Date") ei~1 ins tFle te1111 ef this Lease {bL'.'.tt 1 :et elttriR~ BPI) C)ffe11sie1: 
ten 1 :{5) t11tless s13eeifieall) set fer ti 1 clsen lie1 e in t!Je Lease or aru5ther RieJe1 atteel:cd U 1e: ete). T!te 
ir1ereasc slialf be eletcrR'liReeJ ifl aeco1 ela11ec uuitli tl:c i11e1 case in the U11iteei States Borsa: t111e11t of Laeer, 
Bt1reat1 ef Labor StatisUes, 6011st1111er Price lt1eex fer Jdf U1 be111 SeF1st11 flCFS fall itc111s fer ti :e §ee~1e13J1ieal 
statisHeal area iR uf1icli the Ptc:::iscs is leeateel en tl:e Easis of 1982 "1984 ee,it1als 188) (the "h~ele;c"). Tl:e 
ease R:o11tlil) rent 19a)able i11u1tceiiately 191ier te tl~e a19191ieable aeJjt1stu1e11t elate sliall tse i11e1easefi BJ tile 
pcFee11mse tLat tlie IReJex (StJl31isl'1eeJ fe1 tl:e elate 11ea1est r-1eeeeJi1tg tlte ap13lieable i0~ttst111c1:t Date Las 
il'ICEeaseeJ e. er tf\e IJteJCH rst1Blisl'leel for tile elate lt68fCSt (SI eeeai11g tl'1C Hist eJB) of lite Lease >/ea1 fl Cl it 

nliiel: tl'le aaj1:1stfl:ent is bci,.,~ ffleesbteeJ. U;eeH tile ealettlatie1t ef eael'I ii 1e1ease, Lar.eHereJ shall i:etit) 
1"e11a11t ef H'le flCVO ease tliOlltltl) 1e11t ~ayaBle l:eret:tf1ele1. \'Vitl:i11 hueflt'j (28~ days ef U;e Bate ef 
La11elle1 d's netiee, Tch611t s!Jall pay te Lsf\e!le1 el tile 6111et111t ef SR) elctieieR6') ill Rel'lt rsaid 5; "Fcttant fe1 
tl:c rserieeJ fa lie .. 1111:1 tl'le sttf;jeet iCteljt1stR 1eF\t Oak, anel 5ltall t11ereefter '58) the i11e1 easeel Rent tttttil 
1 eeci u i11@ the 11ext l'tetiee ef iRerease ft et" Lat teilerel. If tl:e eot'l 1~e11eRts ef tlte fflelex a1 e 1 flatefielf; 
el:a11s;cel afte1 tlie Ge1=: 111te11ee111e11t Date, e1 if ti :e l11ele>C is elisee11ti111:teef e!t:tFill~ tltc Lease tern:, LaRellorel 
sl=:ell 1 tetif) "fe11a1'1t ef a sttbstitt:tte ~t:tBlislieeJ it:eJe3C ;uhief't, ill Leu :eHeref's rease11a5fe efiseretieft, 
a~~rexi1'11ates tile II :el~:, a11ef sl9all ttsc tlie st:tBstitt1te i11de3t tel 1 nalffi! st:tlsseeicte11t aef.j1:1st11101tta ii 1 base 
111eRH~IJ 1 ent. II 1 11e eue11t sltall lsase 1 t1el'ltltly 1 e1tt tse eJeereaseeJ pt:ti sttant te tl tis Ride1. 
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1) Early Termination 

If Gross Receipts fall below $10,000.00for18 consecutive months of the original term beginning on month 

4, the tease may be terminated by either party with 30 days prior written notice. 

2) Rent Rider-Percentage Rent 

Tenant shall pay Landlord in addition to its Base Rent Six Percent of Total Sates. For example; If the 

Tenant has Gross Sa/es of $40,000 per month on the seventh month following mutual tease execution, the 

Tenant's total rent will be the Base Rent ($800.00) plus the Percentage of Sa/es Rent ($2,400.00) for a total 

rent of $3,200.00 

Total Sales shall incude all sales including but not limited to; food and beverage, gifts, any fees relating to 
the children '.splay area. and pre-sales or gift cards. 

Any Gross Receipts by the Tenant over $65,000 per month will be capped at $65,000 and calculated using 

$65,000 for the percentage portion. 
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This Option to Extend Rider ("Rider") is made part of the lease agreement dated October 1 2011 
(the "Lease") between Cltv of Universitv Place ("Landlord") and 

Frog n Kiwi Cafe. Inc. ("Tenant") concerning the leased space commonly 

known as 3609 Market Place, Suite A Universitv Place, WA 98466 (the "Premises"), located 

at the property commonly known as 3609 Market Place. Suite A. University Place, WA 98466 
(the "Property"). 

1. Extension of Lease. Provided Tenant is not in default of any provision of the Lease at the time that Tenant 
exercises the right to extend the Lease or at the time the new term begins, Tenant shall have 2 
(zero if not completed) successive options to extend the term of the Lease for 5 years each. The 
term of the Lease shall be extended on the same terms, conditions and covenants set forth in the Lease, 
except that (i) the amount of the Base Rent stated in the Lease shall be adjusted as set forth below (provided, 
however, that Base Rent shall not be decreased); (ii) there shall be no free or abated rent periods, tenant 
improvement allowances or other concessions that may have been granted to Tenant at the beginning of the 
initial term hereof; and (iii) after exercise of Tenant's final extension term option, there shall be no further 
extension or renewal term options. 

2. Notice. To extend the Lease, Tenant shall deliver written notice to Landlord not less than one hundred eighty 
(180) days prior to the expiration of the then-current Lease term. Time is of the essence of this Rider. 

3. Monthly Rent~1Landlord and Tenant shall made a good faith effort to determine and agree on the lair market 
value of rent for the Premises for the next term of the Lease. 

a. Fnilute to As1ec 011 Rent. If Landlo:el a::el Tenant ate t111able to ag1cc s11 tlte fail :na:ltel 1e11tal ualttc fe1 tl:c 
Prentiscs vuiH1i11 tl1i1t1 f98~ days afilc1 le11a11t@i.es 11oliee to e>ite::el, il:e) sl:all U:c11 ltaoc ta:: (18) eiays to seleet 01, 
uµpcil:t ene 1eal estate app:aisc: le etete11ni11e l.\ic fait n:a:ket u~l1:1c ef rer,t fo; lite P:c111iscs. hi! aier;taisc:s scleetce! 
o: appointed µursua1 :t le tl:is Rh~e; sl tall !:lo a Me111be1 ef tl1e i'\1 i'ltriea: t Ii 1stitutc sf Real Estate P1pp:aisc1s ("!:1.>°1.I.") 
nitl: et least ten (18) ;ea1s CX\'ClitJtC& llJSptaisi:tg ce11111101cial p:opel't:ies in the ee111111eFeial lcasil1g 1tta1lc.-et: in u;Lieli 
the P1e:11ises ate Jowlcel, a: tett:1iualc::t. "F!:e a1515:aise1 aier;ai11lcd sltall elcte::ni11e tlte feit :na:ltet 1c::tel •Bh~e fe: tl:c 
P1e1niscs c:ill:itt t .. e::l) t£8) ela;s of appoint::1011t:, e:l:iclt elet:ertt1i:1atie11 sf'letff be H::al, ccJtclusiue, anel tsi112H11~ t1i:ie11 
tsolL La11elle1 el a11el "fcl'laJ tf:. Slid Base Rent sLtt!I !:le aeijt13teel accerdill§ly Fe1 tLc 11cn _~en 11. Tl:& 8JSl:lf8isc: 's fees and 
cxµc11scs shall be sl:a: eel eeitiall) bch:ce:t t!te r;at tics. 

~ Failure to Appoint eae App1 aisca. If La11elle1 a and T&1,st1t eannet R~tJttJeH; a§ree t119ell all a15~1 aioe1, 
tReR eit!tct f361t) 111ay siue tlie etl:e1 15al't, _ u1itte11 uetiee tl:flt it l",as seleeteel a11ei aµ15ei11teel att Pl71./lt.I. 
5)5f3FBise1, ee11115lete aitlt tl:e nsn 1e, aeielress, a Rel etlter ieieJ 1tify il'lg iAffirffteitie11l'1l abetJt tlte ap191aise1. l'Le 
rse1 i'J reeei o illg sttel: 11etiee sl'\all tl:eR Rave tett (18) eiay a te aeleet a1 :el 81'1'8il 1t its e .. 11 Put/ •. I. etPl'FS:iser a1.1eJ 
Jeapenel by shin@ ••'FiUe11 netiee te the athe1 t'Srt:y, ce111fJleffi niM: the 11aine, aeJehes5, aneJ etRer i6errrJf)j19~ 
i11fe111 tatie11 abetit tl"le 8)51'1 ai5e1. If, l:evoeo e1, tlie 1esrse11di11g 19a~ feils te seleet a11eJ e~rseit ti aft a15iei1 aise1 
and siue 11etiee ta tile etlter 15a1=t; aitltil1 ten (18) eieys, tl1e elete1toinatie1t ef tlte ap151aise1 first SJS15eil"lteeJ 
al ;all be th 1al, ee11e!ttaic e a11el l5i1"1elit 1g tlJ.'51'1 15eH 1 [5afl:ies, arteJ 82:1se Rent sl:all 15e a~eietee! aeeeffii11~I~ fer 
ti 10 11en tef'fl"I. The Sf:3fJl"Bise: 's fees a1,e1 e>t15ei ises sftall fie sl 1a1 eel e~tJall) bet\• eeA tRe ,e;arties. 
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e Method of Betel u1i11in~ Re11t. "'Flie a15151ai3e1 a ar:ir;ieinted sltall r;ireeeeeJ te eieffiJ ll tine fair RlaPltet 1 e11tal 
ualtie auitlti11 h1e1il) (28) dtt)5 ksl!eooi11§ tLeit a~J:'ei11t111e11t. The eaRelt1siel"t sltall be fi11al, eaReltisiue a11el 
lsi11eli1 •§ tt~en bet!: LaJte!lerei et tel Te1ta11t. If ti"1e a15151 aiae1 s shet1lel fail te a~rec, bl1t tile elifk:1 enee i11 ti 1eit 
ce1tel~sielts es te feit 111a:leet rc11tal valtle i5 te11 ~ereent (1eqn) er less ef tfle Isner af tlte ~o•e a~r;1aisala, 
tMen the faiJ ine11het FeJlta/ valt::te s!taU be elect11eei ta be tlte ave1a§e eftlle tno, a::d Bese Reut shell Jeie 
ae1jl1steel aeee1eHHgil) fet the 1"\e ... te1n1. If t!te ~ne ar;r:aaisets sltetrlel fail t:e &@:ree at: tl1e fait tttatltet reFJtal 
oeltrc, anel the eliffetenee bet .. ee11 tl1e toe e15151aisels C3teeeels te11 15e1eel"tt (18qb) ef tlte leuver ef'tLe hue 
ap151aisals, tlte11 ti te he e aisp1ai5c1 s shall a15)'el11t a tRil el M.>°c. l. qttalifiee! 6J5t>Fei5e1. If they fail te B:§tee e1, 
a tlti1 el a15151saiaet" u ithin ffi11 (19) do; ei after tl1eil in6i a ieltta! eJete1 n1ii'latien ef the faiJ n1a1 het t elite! .. elt1e, 
either "aft; Flt!) a1515l) te tl:e eettFts fe1 t;l,c eetutt) ill aLiel1 tLe P1e1nises a1e leeateel, 1eetttestil1gi U1e 
a~15oi11~1nei:t sf a tLirel M.>°t.I. l:lttalifieel a~151a15et. TLe tltilel a15151aise1 sR6l'. J5f6ff115tl; elete1111ine tRe fait 
n1adeet rental cttll1c oftlic Prel'Hises. Tiie 15aflies sitsll tlie11 take tl:e aoef8~e ef tRc hee ap15raisels tltat e11e 
closest in valeie, ud"Jiel1 el1all the11 eanstitt:1te tl'=le fair 1ne11J{'E!t oaltJe, 5l"lall .ee ftttal, co1tclt1Siue atte! bi11e!i11~ 

t115e1 t ~cu 1 ~afties; a11ei Be3e Rei 1t sl 1all be ae1jtt5leel aeee1eli1 isl; fer ti 1e 11cn ten 11. EaeR 15aFty sl 1all 15a) ti 1e 
fees a11e1 CMJ3CI 1ses fer iffi ooai 1 a15p1 aiser. 111 ti :e cu ct 1t a ti :irei ap151aise1 111L15t be a~peiflteel, I ti3 er I 1er fees 
aft el ex15e1 t3e3 st tall be be1 ne el:lt1al!9 5'j Lsu :el let el a1 :el 1'e1 :e1"\t. 
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1) 

Each Option To Extend will be at the previous year's base rent plus three percent (3%). All other 
ca/ulations including Percentage Rent and Triple Nets will be calculated per the original tease. Each year 
an increase of three percent (3%) will be added to the Base Rent, beginning on the first month of the 
Option To Extend. 
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GUARANTY OF TENANT'S LEASE OBLIGATIONS RIDER 
This has been prepared for submission to your attorney for review and approval prior to signing. 

No representation is made by /fcensee as to its sufficiency or tax consequences 

This Guaranty of Tenant's Lease Obligations Rider (the "Guaranty") is made by Marc Grau and Ke//v Grau 
___________ , whose address is 4916 N. Vassault St., Tacoma, WA 98407 

("Guarantor"), for the benefit of City of Universitv Place ("Landlord"), 
whose address jg 3715 Bridgeport. Way W., University Place, WA 98466 

1. Underlying Lease. Landlord and Frog n· Kiwi Cafe, Inc. ('Tenant"), 
have entered into that certain Lease Agreement dated October 1, 2011 (the "Lease") concerning the 
leased space commonly known as 3609 Market Place, Suite A. University Place, WA 98466 
(the "Premises"). 

2. Guaranty. Guarantor induced Landlord to enter into the Lease in consideration for Guarantor's guaranty, and 
Guarantor further acknowledges that it receives direct financial and economic benefits because Tenant will 
lease the Premises. Therefore, Guarantor absolutely, unconditionally and irrevocably guarantees to Landlord 
and its successors and assigns, without deduction by reason of set-off, defense or counterclaim, a) the full, 
punctual, and complete payment of all rent. and other sums to be paid to Landlord under the Lease, including 
all attorney's fees, costs and expenses of collection incurred by Landlord in enforcing its rights and remedies 
under the Lease and this Guaranty; and b) the full, punctual, and complete discharge and performance of each 
and every other term, covenant, obligation and warranty of Tenant contained in the Lease. If Tenant defaults 
or breaches the Lease, Guarantor shall perform Tenant's obligations on Tenant's behalf. This Guaranty shall 
remain in full force and effect until all the terms, covenants, conditions, and agreements contained in the 
Lease are fully performed and observed. This Guaranty shall be enforceable against Guarantor without the 
necessity of any suit or proceeding on the part of Landlord against Tenant or any other party. 

3. No Discharge of Guarantor. This Guaranty shall not be discharged and the liability of Guarantor shall in no 
way be affected by (a) the release or discharge of Tenant in any receivership, bankruptcy or other 
proceeding; (b) the impairment, limitation or modification of any liability to Landlord of Tenant or the estate of 
Tenant in bankruptcy, or of any remedy for the enforcement of Tenant's liability under the Lease or resulting 
from the operation of any present or future provision of federal or state bankruptcy or insolvency laws or other 
statute or from the decision in any court; (c) the rejection or disaffirmance of the Lease in any bankruptcy, 
insolvency, or similar proceeding; (d) the assignment, transfer, or encumbrance of all or any portion of the 
Tenant's interest in the Lease, the subletting of all or any portion of the Premises, or the granting to any third 
party of any rights of occupancy of all or any portion of the Premises; (e) waiver of discharge by Landlord of 
default or future performance by Tenant of any term of the Lease or Guaranty; (f) the exercise, forbearance, 
or election by Landlord of any of its rights or remedies reserved under the Lease, this Guaranty, or by law; (g) 
the release by Landlord of any security given to Landlord; or (h) any extension, renewal, amendment, 
expansion, or termination of the Lease. 
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GUARANTY OF TENANT'S LEASE OBLIGATIONS RIDER 
(Continued) 

4. Notice. Landlord shall have no obligation to notify Guarantor of any of the events described in Paragraph 3 
of this Guaranty, and Guarantor waives any such notice and acknowledges specifically that such waiver 
includes notice of acceptance of this Guaranty, notice of any event of default under the Lease or this 
Guaranty, opportunity to cure any event of default under the Lease or this Guaranty, and proof of notice or 
demand to Tenant relating to any event of default. Guarantor hereby further waives any and all defenses, 
rights of subrogation, reimbursement, indemnification, contribution, and any other rights and defenses that are 
or may become available to it. Until all of the obligations of Tenant set forth in the Lease are fully performed 
and observed (including without limitation the payment of all rent and other sums required to be paid by 
Tenant to Landlord), Guarantor shall have no right of subrogation against Tenant by reason of any payments 
or acts of performance by Guarantor hereunder, and subordinates any liability or indebtedness of Tenant now 
or hereafter held by Guarantor to the obligations of Tenant to Landlord under the Lease. 

5. Attorneys' Fees. If either party is required to employ an attorney to enforce or declare its rights hereunder, 
including in any appeal, bankruptcy or insolvency proceeding involving Tenant or any Guarantor, the 
prevailing party in any such action shall be entitled to recover its attorneys' fees and costs. 

6. Successors and Assigns. The benefits of this Guaranty shall inure to the successors and assigns of 
Landlord and shall be binding upon Guarantor's successors, assigns, heirs, and legal and personal 
representatives. 
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