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THIS LEASE, made and entered into this I= day of

E.ebw’ua\v:( ,3@05 by a_nd'ﬁ_etwean 'wsn_s_n_if'ﬂ, INCORPORATE, a

Hawaii corperation, hereinafter called "Landlord", and
l@{\{@:ﬁmﬂt{ Goﬂpﬁﬂﬂﬂﬂﬁ Pﬂiﬁ BD&?T Sl rtS herainafter called

Hpsnant”,

CARTICLE 1

SPECIFIC PROVISIONS, EXHIBITS AND SPECIAL CONDITIONS

1.01 Basie Lease Provisiona,

fa) Description of Premises. fTho¢e certain premises
at §08 Sheridan Streat, Honolulu, Qahu, .- Hawaii, shown
on the map attached as Exhlbit A containing (650
sgquare feet, more or lees.

{b) TRIMm: F-l ViIE {5) year , ccmmanc.in -Falﬂﬁ,d.v"r" i.ii,
2085 and terminating on  JAMugRY ST~ ©,

{ct Monthly Base Rent:

. From E@::&' 1$I 2065 to daw "HST ALV, the
sum of §. 2. 52.7%C par month.

: : . A
() Security Deposit: 'y .:1“34'0 —=
tal Tenant'sa Praportiﬂnate Bhﬂrﬂ axes and
" COmmon expenses. ?

(f) Use of Premises: WARE HDRQ-E.

fg) Brokar if any: Hona

1.02 Exhibits, The following drawings and special
provisicons are attached heretc as Exhihitﬂ, and by this reference
are made a part of this Leaa&: _

Exhibit A Site Plan Dutlining the Premises,

Exhibit B: Legal Description.
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ARTICYLE 2

FREMISES
2,. Demise. Landlord hereby leases to Tenant,

and Tenant hereby leases and hires from Landlord, upon the
terms and conditions herein set forth, those certain premises
described in Subsections 1.01 (a), and (b} herein above,
witich are identified by cross-hatching on Exhibit A& attached
hereto (herein called the “Premises™), The Premises are part
of a commercial building (the "Building") which will be
eocupied by other tepnants, In addition to the Fremises,
Tenant shall, as an appurtenance theretm, have full right of
access ta the Premises over and across such entrances, Labby,
halls, corridors and stairways as are available and desiqnat-
ed for the common use of other owners and tenants of the

Building.

£.02., Encumbrances, Rights Reserved to Landlerd,

subject to any encumbrance and that, in addition to any other
rights rezerved herein by Landlord, Landlord is hereby expressliy
reserving the following rights: '

**y  ASSICNMENT & SURLETTIRG

Lesgee may ool assign the lLease or subleb any pare of the space
without Lessor's pricor wricten consent,

*%} SPECTIAEL AGREEMENT 3

Laszor can terminate the lease aoytime before the lease expire,
if there is any Vlelation Notice.




LI

fa} The right to grant or relocate all sasements
now or hereafter required by Landlord for the construction,
installation, operation, maintenance, repair and replacement of
rights of way, underground lines and other transmission
facilities and appurtenances for slectricity, gas, telephone,
water, sawage, drainage and other piklic gervices and utilities;
and

{b} ‘The right, from time to time, £o install,
maintain, use, repair and replace wtility mains and other
facilities serving other premises within the Building when such
locatien is dictated by necessities of engineering design, good
practice andfor code reguirements. Such maing and cther
facilities shall be located sc &s to cause a minimum of
interference with the Tenant, and to be unchtrusive in
appearance. These facilities shall inslude but are not
necessarily limited to drains, water supply, sewage lines, sewage
vents, steam and condensate pipes, condenszer cocling water cipes,
electric power circuits, telephong circuits, pump stations,
electric panelbeoards, sanitary vents, fresh air supply ducts and
exhanst duacts: and

2,83, hccepiance of Premises. By entering into and
nccupying the Fremises, Tenant shali be deemed to have
acknowledged that the same are in good order and condition, and
Tenant sghall further be deemned to have walved any claim or clajims
against Landlord arising out of any patent or latent defact in
said Premises. '

2.04. (Cuiet Enjoyment. Landlord agrees that upon
payment of -the rent herein provided for, and upon the observance
and performaznee by Tenant of the covenants hereinafter contained
and on the part of Tenant to be observed and performed, subject
te the provisions of this Lease, and any underlying lease and any
mortgage on Landlord's estate, Tenant shall peaceably hold aond
enjoy the Premises for the Term, as defined in Section 3,01
hereinbelow,

ARTICLE 3

“TERM

3.01. Texrm. The term of this Lease shall be as set
forth in Bubsection 1.01{c) hereinabove unless extended or sooner
terminated as provided in this lease.

3.02, Option To Extend. If Tenant is granted any
optiors to extend under Subsecticn 1.01(4), Tenant may exercice
such option{s), provided that Tenant shall not then be in defanlt
_hereunder., All terms and conditions of this Lease;, save as to
the rent and the option{(s), shall remain the same during any
option period, In order to effectively exercise any option,
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Tenant must deliver notice of its exercise therecf in writing to
Landlerd no later than ninety {90} days priocr to the termination
of the original! term of this Lease or any subseguent renewal
term, The rent for the option period shall be at the then fair
market value of the Premizes as determined by mutual agreement of
the parties; provided, that in no event shall the rent for any
such pericd be less than rent paid by Tenant during the last year
of the immediately preceding period. '

In the event that, at least thirty (30) days prior to
the date 2f the commencement of any pericd for which the rental
i85 to be determined by mutual agreement, Landlord and Tenant are
unable to reach agreement as to the rent, =sald rent =ghall Le
determined by a single appralser in the event that the parties
agree upen the appointment of such an appraisexr, otherwise by
thres impartial appraziser selected as follows: Either party
shall select one appraiser and give written notice thereof to the
other party, who shall, within ten (10} davs after receipt of
zuch notice, likewise appoint an appraiser and so notify the
first party. If such other party shall not appoint an sppraiser
and sz¢ notify the first party within said ten (180} day peried,
the party who has named an appraiser shall have the right tc
appliy to any judge of the CJireuit Jeourt of the First Judicial
Circuit of the State of Hawailil for the selection and appointment
of an appraiser for the party so failing to appoint an appraiser.
The two appraisers thus zppointed (in either manner) shall select
and appoint a third appreiser within fifteen (1%} days after the
second appraiser shall have heen appointed. In the esvent that
said two appraisers fail or neglect to appoint the third of them,
gither party may, upon the expiration of ten (10} days afeier the
mailing of written notice to the other party, have the third
apprelser appointed by any Jjudge of said Court. All of said
appraisers shall! be recognized real estszte appraisers and shall
also be members ¢of the American Institute of Real Estate
Appraisers, or any successor organization of sither, if such
board, institute or asuccesszsor orgsnization zhall then exist. The
single appraiser. or thres appraisers shall thereupon proceed to
determine said rental, based on the then fair market rental for
the Fremises f{but subiject to the minimom rent formila established
above} determined on the basis of the then current rent for
comparalkle facilities in comparaple locations in Honolulu,
exclusive of Tenant's improvement, The decision of said single
appraiser or, if there shall be three appraisers the decision of
stich appralser or a majority of them, shall be final, conclusive
and binding upen the parties, All expenses of said appraiesal,
including the fees of the third appraiser, shall be Aivided
equally between Landlord and Tenant, except that each party shall
pay its own legal and witness fees and the feee of its
respectively appointed appraiser, In the event the appraiser or
appraiser shall render their decision after the commencemesnt of
the vear for which rent is being determined, rent shail be
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payable at the rate in effect for the previous year until their
decision is rendered, but the new rent established by such
gopraisal shzll beccme effective retreactively to the
commencement of said year for which rent is being determined.

3.03. Landlord's Right to Terminate Lease, The
provisions of Section 3.02 to the contrary notwithstanding,
Landlord, or any successor in interest to the Landlord shall have
the right to terminate the Lease during the five (35) year cption
term {but not during the initial five (53) year term] for the
purpose of demolishing the structure of which the premises are a
part and constructing a new building. Landleord shall give Tenant
at least ninety {(90) days prior written nctice of any such
termination. In the event of any such demolition and reconstruc-
tion, Tenant shall have an option and right of first refusal to
lease comparable space in any new building for & term of at least
five {5} years at the same rental rate provided in this Leage.

ARTIﬂLE 4

RENT

4.91, Rent. Tenant shall pay to Landiorad monthiy in
advance throughout the term rent in the amount specified in
Bubsection 1.01{e} hereinabove, in United States CUrrency, ovar
and above 2all other rharges herein set forth and without any
set-off or counterclaim whatsoever; provided, however, that rent
shall be subject to adjustment a5 provided ir this Lease. RFent
payable for any pertion less than all of a calendar month shall
e a pro rata share of rent pavable for a full calendar month.
211 pavments of rent after the first payment shall be paid
without notice on or before the first day of each and every
calenfar month during the Term or any extension therecot.

4.02. Common Area Charges. Tenant will pay to
Landlord as additional rent for each and every calendar year of
gaid Term, as killed from time to time, but not more often than
monthly during such year, Tenant's proportionate share, az set
forth in Section 1.01(g) abeve, of zll expenses incurred by
Landlerd for such year in operating and maintaining the common
facilities of the Building hereinafter defined, excluding only
items of expense commonly knowr and designated as carrying
charges, such as, but not limited to, ground rent, principal and
interest on mortgage indebtedness, capital items, and Landlordts
executive and administrative salaries, wages or fees; but
specifically including, without limitation, gardening arnd
landscaping, the cost of public liabiliey, property damage, and
tire insvrance, repairs, lighting, sanitation control, rubbigh
remcval, depreciation on machinery and equipment nsed in such
maintenapce, and the cost of personnel to implement such
services. Such expenses for the first and last calendar vears of
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szid term shall be pro rated as of the commencement date and
expiration date respectively. Landleord may estimate the amcunt
of such expenses for the purpose of periodic billing of said
charge. The term "common facilities™ means all areas provided by
Landlord for the common or joint use and bhenefit of al]l tenants
of the Building, including, without limitation, landscaped areas,
courts, stazirs, ramps, and sidewalks and comfort stations.,

Within sixty (64) zays after the end of each calendar vear of
stid term, bandlord will deliver to Tenant a written statement
_showing in reasonable detail all such expenses for such year and
the computation of said charge therefor, and any deficiency or
excess in the paywent of said charge for such year as determined
by such statement shalil thersupon be adjusted between Landiord

" and Tenant. Landlord will Xeep in its principal office, for at
least two (2} years after the end of each calendar vear of sszid
L&Ew, & permanent accurate set of books and records of all sus=h
exbenses incurred by Landiord for such ¥Year, and for at least one
(i} year after the end of mach calendar ¥ear all supporting
records of such expenses for such year, inzluding checks,
contracts and wvouchers. All such bockes and records shall be open
to examinaticon by Tenant and its agentes at zli reasonable times
¢uring ordimary business hours, “Tenant's proportionate share of
such sxpenses as hereinbefore provided shail be the ratioc that
the area of Tenant's Premises bears te &he total rentable ares in
the Buiiding.

4.043. Additipnal Rent. The Tenant shall pay zs
additional rent any morey or charge required to be paid by Tenant
to Landlord under any provision of this Lease, whether or not the
same be designated "additienal rent”. Tf such amounts or charges
are not paid at the time provided in thie Leage, they shall
nevertheless, if not paid when due, be collectible as additional
rent with any installment of rent thereafter falling due
hersunder, but nothing herein contained ghall be deemed to
suspend or delay the payment of any amount of money or charge at
the time the same becomes dne and payable hereunder, or limit any
ciher remedy of the Landlord.

ARTICLE S

SECURITY LEPOETH AND CERTAIN DTHER AMOUNTS
PAYAELE BY TENANT

3.0}. Real Property TaXes. Terant will Pay or causs
to Le paid, at least ten {(10) days before the same become
delinguent, its proportionate share, as set forth in Section
1.01{g}) above, of all real property taxes, assessments,
impozitions, duties and charges of every description to which the
Bnilding and the lot whereon said Building is situate, in respect
thereof, are now or may during said term be assessed or beecome
liable, whether assessed to or rayvable by Landlord or Tenant:

o
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provided that such taxes shall be Fprorated as the date of
commencemant and expiration respectively of sald term; provided,
further, that with respect to any assessment made under any
betterment or improvement law which may be payable in
ingtallments, Tenant shall be reguired to pay only such
installments togeiher with interest as shall become due and
pavable during sald term,

5.02. EReimbursement For Repairs. Tenant shall
reimhurse Dandiord for all expenses incurred by Landleord in
repairing any damage to the Building, including without limiting
the generality of the foregoing, the Premises, which shall be
attributable tc the conduct of Tenant zndfor Tenant's directors,
officers, partners, irustees, employees, agents, licenseesz,
contractors and invitees [herein collectively called "Tenant's
Employees”). Landlord shall notify Tenant of the amount of any
such repalr expenses, and upon demand Tenant shall reimburse
Landiord therefor, together with a surcharge of [iftsen percent
{15%) on said amount to cover Landloerd's administrative and other
overhead costs incurred in making such repairs.

5.03. Late Payment {harges. EBEvery installment of rent
and every other payment due hersander from Tenant to Landlord
which shall not be paid within fifteen {15) days after the same
shalil have become dos and payable, shall Bwear interest as
provided in Article 21 hereinbelow, whether or not demand shail
e made therefor, It is alzoe agreed that since ecollection of any
amount past dpe imposes an administrative cost on Landlord, in
addition to any fees of collection agents or attorneys or other
ont-cf-pocket costs, Tenant will pay to Landleord &2 sum ko
reimburse Landlord for such administrative costs egual to five
cents ($.05) for every dollar past due, as set forth in sach
biliing or other written demand rendered or made by Landlozrd,
compitted on the total amount ef each such billing or demand, but
not to excesd one such billing or demand per month,

5.04. Tax on Rent and Other Payvwents., In addition to
rent, Tenant shall also pay over and reimburse unto Landlord on
each rental payment date, during the term or as otherwise
provided ir this Lease an amount egual to that portion of the
State of Hawali general excise or gross income tax assessed
against Landlord and attributable te the rent and any other
paymenrts made by or on behalf of Tenant under the terms of this
Lease, and Tenant shall alsoc pay any and all increases in said
taxes from time tc time and any and all other taxes or duties
levied or assessed by the State of Hawaiil, the City and County of
Honolulu, or any other political subdivision of the State of
Hawaii now or hereafter having powsr to levy taxes or duties
whick are zsttributable to rent or other payments made by or on
Penglf of Temant under the terms of this Lease, It is the fntent
cf this Seecticn 5.04 and of the other provisiocns of this Lease to

=.f
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insure that the rent and other sums to be paid to Landlord by
Tenant will be received by Landlord without diminution by any
tax, assessment, charge or levy of any nature whatever, except
United Btates and State of Hawaii net income taxes, and the terms
and conditions of this Lease shall be liberally construed to
effact such purpose,

3.05, Convevance Tax. Any convevance tax imposed by
law ¢n account of this Lease shall be paid by Tenant, Landlord
zhall inform Tenant of the amount of such tax, if anv, and it
shall be due and payable by Tenant upon execution of this Leage.
At the reguest of Landlord, Tenant shall promptly execute such
affidavits and other documents as may be necessary or proper in
cennhection with such tax.

2.06. Taxes on Tenant's Business and Personal
Froperty. Tenant shall be responsible for &nd Shall ray before
delinguency all City ang County of Honolulu and State of Hawaii
tax=s assessed during the Term against Tenant by reason of the
conduct of its business in the Premises or with respect to
persenal property of any kind owned by or placed in, upon or
about the Premises by or at the expenese of Tenant.

5.07 GSecurity Deposit,

fa} Deposit. Concurrently with the execution of
this Lease, Tenant shall deposit with Landlerd a Sum egual to the
amount witiceh is set forth in Subsection 1.01{f) hereinabowve, if
any, as security for the performancas by Tenant of every cowvenant
and condition of this Lease therein called the "Security
Bepcsit"). The 3ecurity Deposit may ba commingled Ly Landlord
with other funds of Landlord and shall bear no interest,

{b) Use. If Tenant shall default with respect to
any covenant or condition of this Lease, Landlord may, without
Frejudice to any other right or remady of Landlord provided in
this Lease, cure the same and Tenant ghall reimburse Landlord for
the cost thereof on demand. Landlora may apply the whole cor any
part of the Security Deposit to the payment of any sum in default
or any other sum which Landlord may be reguired to spend by
reason of Tenant's default. In the event Lapdlerd should so
apply all or any part of the Security Deposit, Tenant zhall
within fifteen {15) days after receipt of notice from Landlord,
pay to Landlerd the sum so expended in order to replenish the
security Peposit. Failure to do so shall be = default under this
Leaze. '

fc]  Application in Event of Bankruptcocy. Ik the
event any bankruptcy, 1nsclvency, recrganlization or other
creditor-debtor proceedings shall be instituted by or against
Tenant, the security deposit shall be dsemed to he applied first

-
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to payment of any rents and/or other charges due Landleord for all
pericds pricor to the institution of such proceedings, and the
balance, if any, of the Security Deposit may be retained by
Landlord in partial liquidaticn of Landlord's damages.

(d}) Refund, Should Tenant comply with all of the
covenants and conditioms of this Leass, the Security Deposit or
any bzlance therecf shall be returned to Tenant at the expiration
cf the term after Tenant has vacated the Premises.

{z) Assignment. Landlord may assign and deliver
the Security Deposit ko any purchasey of Landlord's interest in
this Lease or the Fremises, and shall thereupon be released and
discharged from any and 211 obligations and liabilities related
to whe Security Deposit. After such transfer, Tenant shall look
only to such purchaser Ior any recovery of the Security Deposit
to which Tenant is entitied. In the event of anvy wvalid
assignment of this Lease by Tenant, Landlerd shall not be
regquired to return the, Security Deposit to Tenant, and any such
assigament shall be deemed to inclede an assignment of any and
all cf Tenant's rights to recover the Securicy Deposiit upon the
expiration of the Term or the termination of this Lease as
provided in Subsection 5.07{d} hereinabowve. Landlord's duty to
return the Security Peposit pursuvant to this Sestion ©.07 shall
run to the Tenant's valid assignee only.

ARTICLE &

HSE OF FPREMISES

B.01. Permitted Use of Premises. The Premises may be
wsed and occupied only for the purpose(s) set forth in Subsection
1.01{h} hereinabove and for no other purpossis), except as
consented £o in writing by Landlord. Tenant will comply, at its
own expense, with all laws and ordinances, and governmental rules
and requlaticns applicable to the Premises. Tenant acknowledges
that neither Landlord nor any agent or employee of Landlord has
made any reprasentation or warranty with respect to the Premises
cr with respect to the suitability of the Premises for Tenant's
intended uge unless such are expressly set forth in this Lease.
Tenant further acknowledges that no representations or warranties
as to the state of eonstruction or repair of the Premises, naor
promiges to alter, remodel, improve, répair, decorate or paint
the Premises, have been made by the Landlord, unleéss such are
expressly set forth in this Lease., It shall be the scle
respensibility  of Tenant to secure all licenses and permits
reguired in conneckticn with its intended use of the Premises.

B.02. Prohibited Use of Premises. ¥o use zshall be
made of the Premises, nor act deone in or about the Premises,
which is iliegal, unlawful, or which will increase the existing
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rate of insurance upen the Building, nor shall any use be made of
the Premises which weould fause Landlord to be in defanlf uwnder
any underlying lease on the Premises., Tenant shall not commit or
allow to be committed any waste upon the Premises, or any public
or private nuisance or cther act or thing which disturbe the
guiet enjoyment of any other tepant in the Bullding, nor shall
Tenant use any apparatus, machinery or device in or about the
Fremises which shall cauze any substantial noise or vibration,

nor shall Tenant overload the floor of the Premises.

.03, advertising.

{a) Signs. Tenant shall not, without Landlord's
prior written consent {which shall not be unreascnably withheld),
inscribe, post, place or in any manner display any gign, notiece,
picture, placard or poster, or any advertising matter whatscever,
anywhere in or about the Premises or the Building at places
visible {either directly or indirectly &5 an outline or shadow cn
a giass panel from anywhere cuiside the Fremises.

(B} Limitation on Distribution of Advertising.
Tenant shall not distribute to any of the other Tenants in the
Building or to their employees, custowers, clients or invitees,
affix to vehicles parked in the parking area of the Building or
plzce or cause to be placed in any other area oI the Bullding,
any notices, advertisements or written sclicitations, or sclicit
or originate, or attempt to originate, any business whatsoever hy
gistributing handbills or literaturs except within the Premises,

£.04. Segurity. Tenant shall be solely responsible,
at its own expense, for providing security for the Fremises and
Lanpdlord szhsell have no responsibility thnerefor. Should Tenant
desire the installation of a burglar alarmm system in the
Premises, Tenant shall install the same at its own expense. Any
burglar alarm system 50 installed shall first be appreoved in
writing by Landlerd, in Landlord's sole judgement.

.05, Parking. Lessess will use any assigned parXing
stalls for parking only and not for storage or cther purposes.
Landlerd expressly reserves the right to ¢hange Tenant's assigned
stalls from time to time.

ARTICLE 7

SEEVICES PROVIDED BY LANDLORD

7.01. Utilities and other Services. 211 utilities and
other property related services, without limitation, electricity,
gas, telephones, janiterial services, and refuse disposal shall
be payable by Tenant., Water and any other utility service which
i=s not separately metered shall be billed to Tenant from time tc
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time in Tenant's proportionate share, zs set forth in Section

1,CG1ligl abowe, of such usage.

7.02. Discontinuange of Serviece. Landlord reserves
the right, on ten {10) days' prior written notrice to Tenant, to
cut-off and discontinue utility, and any or all other services,
without liability to Tenant, whenever and during any periocd in
which bilis for the same remain unpaid by Tenant. Anv such
sction by Landlord pursuant to the immediately preceding sentence
shall npt be construed by Tenant or any other party interpreting
this Leagse as an eviction or disturbance of possession of Tenant
or an election by Landlord to terminate this Lease on account of
such nonpayment.

7.03%, Energy Shortage., BShould it become necessary or
desirable because of recommendations or directives of public
avtherities to reduce energy consumption within the Building,
Tenant will redwvce its energy consumption in accordance with
reasonable, uniform and non-discriminatory stamndards established
by Lapdlerd. '

¥.04, Charge for Providing Extracrdinary Services If
any property or services other than those reguired to bhe provided
by Landlord to Tenant under this Lease shall be provided by
Landlord to Tenant at the reguest af Tenant or for the henefit of
Tenant, Tenant shall pay Landlcrd for such extraordinary property
or services. Landlord shall notify Tenant of the amount ef any
such payment due from time to time, and Tenant shall make =uch
payment to Landlord at Landlord's office, on or before the firs+:
day of the- calendar month immediately following the caiendar
month in which any such notice is given. Such extracrdinary
property and services shall include, without limitation, gas,
maintenance of vacuuwm and 2ir compressors, and janitorial
gervices. If Tenant shall install in the Premises any electrical
equipment reguiring powser or (with Landlord's prior written
consent) air-conditioning, the excess electricity consumed by
such device shall be regarded as extracrdinary services for which
Landlord shall be entitled to make an extraordinary charge
pursuant te this Section 7.04. Landlord may cause an electric
current meter ¢ be installed in, and a separate electric line or
linegs to be installed and wsed for, the Premiszes, in order to
measure the eiectricity consumed in the Premises, and the coszt of
such meter and line{s) and of installing and repairing such meter
and lipe(s) shall be regarded as extraordinary property and
services for which Lardlord shall be entitlead to make an
extracrdinary charge pursuant to this Section 7.{4. Tenant
agrees to pay Landleord promptly upen demand [but not more
frequently than monthly), for all electricity consumed as shown
by said meter, at the rates charged for such services by the
local public utility or governmental or guasi-governmental
department furnishing the same, plus any additicnal expense
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incusred by Landlord in keeping accounts of the wvtility services
=0 consumed, :

7.05%. Apparatus Requiring Excessive Utilities Usage,
Tenant shall not, without the prior written consent of Landlord,
connect with any gas or wateyr pipes -or with any electric wires or
outlet in or about the Premises any photocopying eguipment,
computer, X¥-ray machine, motor, water heater, stove, furnace or
other apparatus or machine reguiring comparable amounts of
electrical power, gas or water.

7.06, Limitation on Liability. Landlord shall not be
liakle for any damages caused bv the services described under
Sections 7,01 hereinabove, ¢or for interruption, malfunction or
curtailment of any of said services caused by maintenance; labor
disturbances or labeor disputes {(whether caused by Landlord or
otherwise), accilidents, repalrs, wars, riets and other causes
peyvord the reascnable control of Landlerd, nor shall Landlord be
liable, for loss of or injury to persons or property, however
ogcurring, through or in connection with or incidental to the
furnishing of any of the foregoing. WMo such interruption,
malfunction or curtailment shall relieve Teaant from any of its
obligations under this Lease of constitute or be construed as a
constructive or other eviection of Tenant er disturbance of
Tepant's use and possession of the Premises or breach by Landlord
of any of its cbhligationsz hereunder.

ARTICIE §

TMPROVEMENTS , ALTERATIONS AND RENOVATIONS

8.01. ‘Wenant's Construction Oblligations. Tenant will
censtriuet and install all improvements, additions and fixtures as
may be necessary to prepare the Premises for the use and
cccupancy of Tenant, including without limitation, all interior
partitionz, floor coverings and bases, suspended ceilings,
convenience outlets and lighting fixtures, air handling systems
and air conditioning ductwork, supply and exhaust grills,
plumbing fixtures and exterior fencing.

8.02. Subsequent Alterations. Tenant will not
construct any additions to or make any alteration in the Premises
or zttach any fixtures or equipment, without first receiving the
written consent of the Landlord, which consent will hot be
unyreescnably withheld, When applying for such consent, the
Tenant, unless the cost ghall be less than One Thousand Dollars
($1,000}, shall furnizh complete nlane and specifications,
prepared by a licensed architect or engineer, covering the
fesired additions or alterations. 21l constructicon, additiovns
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and alteraticns by the Tenant shall conform to the existing
Fremises in gquality and materials.

§.03. Protection Against Liens. Tenant shall promptly
cay all contractors and materialmen, and shall keep the Premises
and the Bpilding free from any lisns or encumbrances arising out
of any work performed by or for Tenant, materials furnished for
Tenant or obligations incurred by Tenant. As & condition
nrecedent to Tenant's payments of sums owned by Tenant to its
contractors and materialmen, Ternant shall require such
eontractors, their subcontractors and materialmen to submit lien
releanes to Tepant in form and content satisfactory to Landlorad.
Tenant agrees to indemnify and hold Landlerd harmless £rom aad
against any and all claims for mechanic's, materialmen's or other
liens in connectiocn with any work by Tenant, " If a mechanic's or
materialman's tien shall be filed against the Fremises or the
Building far or purporting to be for labor or material alleged to
have been furnished or to be furnizhed to or For Tenant, Tenant
shall boné against or discharge said lien within £ive (5) days
after the filing of same. If Tenant shall fail £o bond against
or discharge seid lien as aforesaid, Landlerd may pay the amount
of sueh lien, and in the event that Landlerd snzaxll discharge such
lien as aforesaid, Landlord may reguire the lienor to prosecute
an appropriate action to enforce soech claim, and if said lienor
shail prevail in its claim, Landlord may pay the Judgment
recovered thnerecn, Any amount paid cor expense incurred by
Landiord pursuant to this Secticn B.02 shall be paid py Tenant te
nandiord upon demand, together with interest thereon from the
date of pavment by Landicrd at the rate provided in Article 2}
nereinbelow,

B.04., Disclaimer. Hotwithstanding anything in this
Lease contained te the contrary, neither Landlerd's approval nor
the approval of any architect or engineer engaged by Landlord, or
#ny plans or specificatieons submitted to Landlord or such
architect or engineer pursuant to the provisicons of this Lease,
shall be desmed a warranty or other representation on Landlord’s
part to any person that such plans or specifications or the
improvements therein described are legal er structurally safe or
sound.

8.05. Alteraticons Beleong to-Landlord. &ll
alteraticns, additiens, or improvements to the Premises, whether
temporary or permanent, made either by Landlerd or Tenant shall
be for the benefit of Landlord, shall not be removed unless
otherwise provided in Section 17.0Z hereinbelow or consented to
i writing by Landlnrd, and shall be presumed to become an
irtegral part of the Premises,

g.06. Alterations Reguired Ly Law. If, during the
term, any change, alteration, addition or correcticon shall be
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required Ly law, fale or regulation or any govermmental aunthority
to be made in or to the Premises or any portion thereof, Landleord
shall firse give its written consent therseto and such change,
alteration, addition or correction shall then be made by Tenant
it itz sole exXpense.

ARTICLE 9

REECAIRS BY TEHANT

5.01. Repairs by Tenant. Tenant will keep and
meintain the Premises, inciuding all improvements therein, and
the fenced exterior area in good, eclean condition and repair.
Tenant herehy waives any right to make repairs at Landlord’s
expense or to deduct the cost thereof from rent cor any other suoms
te be pald hereunder by Tenant to Landlord. Tenant shall not
make shanges to locks on doors or add, disturb or in any way
change any plumbing, or wiring without first obtaining the
written consent of Landiord. All damage cr injury done to the
Premices by Tenant or by any persons who may be in oI upon the
Premises shall be promptly repaired by Tenant in guality and
style not less than z& originally installed by Landlord or
Tenant, at Tenant's sole cost and expense, Lo the satisfacrion of
tandlord. All repairs to the structure of the Building shall be
done by cr under the diréction of Landlord as provided in Saction
10.02 hersinbelow. Except as otherwise provided herein, Landlord
shall have no obligation to repair the interior of the Premises
(including window glass) or any improvement therein.

4.02. Inspection. Tenant wili permit Landlord, the
Ground Lessors and their agents, at all reascnable times during
the Term of this Lesase, tc enter the Premises and examine the
state of repair and condition thereof. Within thirty (30] days
after notice from Landlord or its agents to do 50, Tenant shall
repair and make good all defects which this Ledase reguires Tenant
to repair and make good.

5.03., Right to Cure Tenant's pPefault, If Tepant
refuses or neglects to make proper repairs or alterations in
zccordance with thiz Lease and to the reasonable satisfaction of
Landiord as soonm as reascnably possible after written demand to
de so, Landlord may make such repairs or alterations without
Iiability to Temant for any loss or damage which may accrie to
Tenant's inventory or other property or to Tenant's business by
reascon thereof, Upon completion of such repairs or alternations,
Tenant shall reimburse Landloré for the expenses incurred by
Landlord in making such repairs and alterations. Landiord shall
notify Tenant of the cost of any such repair or alteration
expenses, and Ternant shall pay the same with the next installmeat
of rent.
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i ARTICLE 18

IMPROVEMEMTS AND REPAIRS BY LAWNDLORD

16,81, Alternations, Additions or Capital Improvements
by Landioréd, Landicrd may maké any -alteratiocns, adaitione or
capital improvements required by law or which Landlord may desm
necessary for the preservation, safety or improvement of tne
Premisas,

10.02. Repair of Structural Elements, Landlord shzli
repair or shall cause to be repaired the roof, exterior walls and
structural elements of the Premises as the same may exist from
time to time.. Landlord shall have no obligatior to make repairs
under this Section 10.02 until a reasonable time after receipt of
written notice of the need for such repairs., Lf such repairs are
necesgitated by the act or omission of Penant or Tenant's
Emplcyees, the cost of sueh repair shall be borne by Tenarnt as
provided in Section 5.02 hereinabove. In no event shall rent he
abated, nor shall Landlord have any liability for interrupticon of
or interference in Tenant's business, on account of Lendloard's
fzilure to make repairs purswant to this Section 10.02.

10.43., Right of Entry. Landlord, its agents and
employees shall have the rignt to enter the Premizes at al]
reasonable times for the purposes set forsh in this Article 10 as
Landlord may deem necessary or desirable without liability excapt
for the failure of Landlord to exercise due care with respect to
Tenant's propertv.

ARTECLE 11

ASSIGHNMENT, SUBLETTING AND MORTSAGING BEY TENANT

11.01 Consent Reguired., Except as hereinafter
provided, Tenant and any person or corporation acguiring this
Lease will not, without the prior written consent of Landlord,
sell, assign, transfer this Lease or sublet or part with the
pogsession of the whole or any part of the premises or any
interest therein; and any such sale, assigmment, transfer,
mortgage, sublease or parting with possession in viclation of the
feregoing shall, at Landlord's option, be null and void. This
Lease ghall not, nor shall any interest therein, be assignable as
to the interest of the Tenant by operation of law without the
written consent of the Lessor. If the Tenant iz a cerporation or
partnership, then any transfer of this Lease by merger,
consolidation or liquidation, or any change in the ownership or
power to vote the majority of Temant's outstanding voting stock
on the majority of Tenant's partnership interssts, as the case
might be, shall constitute an assignment for the purposes of this
paragraph.
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Lafidlord agrees that i1ts consent €0 4n assignment,
sale or subletting shall not be unreascnably withheld, provided
that any such transfer meetsz the following conditions and such
other conditions as Landlord might reasonably impose:

(a} Tenpant is neot then in default under any of
the terms, covenants, conditions, provisions or agreement of this
Teasea; ’

{b} The transfer is to & person or entity who is
comparable in experience, business reputation and finapeizl
strength to Tenant.

{c} The assignee, in the case of an assignment
assumes all of the obligations cf this Lease;

{dl The assignor under said assigrnment and any
quaranter of assignor's obkligations under this Lease remains
fully l:iable for all ocbkligaticons under this Lease; and

fe} The instrument of transfer is in form
satisfactory to Landleord and Tenant pays Landlord's reascnable
atoorneys' fees in reviewing such instrumernt and preparing
Landlezrd's ceonsent.

11.02. Sublease.

{al With respect to any proposad sublease of the
Eremises, Tenant shall submit to Landlord for Landlord's review,
the agreement under which Tenant propeses to enter into such
sublease, executed by both Tenant and its proposed subleszses,
togather with current financial statements of the proposed
sublesseae,

Any sublease of the Premises shall be szubject te
the following conditions:

fit Such sublease shall be on the same terms
as those set forth in the aforesald agreement to sublease given
to Landlord:

{ii} Mo subleasse shall be valid and no
sublessee shall take possession of the Premises subleased until
an executed counterpart of such sublease, together with & current
certificate of insurance attached thereto as evidence that a
comprenensive general liability insurance policy is in effect,
naming Landlord, Tenant, sublessee and such other parties as
Landlord may specify as insureds, have been delivered to Landlors
fFor review and written consent. Such certificate of insurance
shall conform to the provisions of Section 14.01 hereinbelow:
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f11i) Mo sublesgssee shall have a rignt to
sublet further or to assign its interast withoutr Landlord's prier
written econsent, which consent may be granted or withheld by

Landlerd in its sola digoretion; and

_ {iv] Any such sublease and all rights of +he
sublessee thereunder shall be subject to this Lease.

{d} WUpocn the oeceurrence of & default under this
Lease l(as described in Sestion 16.0% hereinbelow), if the
Premises or any part thereof are then sublet, Landlord, in
addition to any other remedies provided in this Lease or provided
by law, may at its option collect directly from such sublessee
#4li rents becoming due to Tenant under sush siblease and zpply
such rent against any sums due to Landlorad from Tenant under this
Leage, and no swuch collection cshall be construed to constituie g
novation or release of Tenant from the further performance of
Tenant's obligations under thiszs Lease.

11.03. Continuing Liability. Ho assignment or
sublease of Tenant's interest in the Premises shall in any way
release Tenant from any liability or responsibility agsumed by
Tenant under this Lease.

AHTICLE 12

SUBORDINATTION, ATTORNMENT AND MORTCAGEE REQUGIREMENTS

1z2,01. Subordinatiqp and Attorpment, This Loase shall
be subject to and subsrdinate &t all times te any underlying
lease o5 all or any part of the Property and to such liens and
encumbrances as are now on or a8 Landlord may hsreafter impose on
the Property or the Fremises, and or Landlord's interest or
estate herein without the necessity of any further instrument or
act on the part of Tenant to effectuate such subgrdination, 1In
confirmation of such subordination, Temant zgrees to promptly.
£xXecute and deliver any instrument thatr the helder of any such
underlying lease or lien holder may reqguire to evidence such
subordination, and Tenant hereby irrevocably appoints Landlord
its attormey-in-fact to execute and deliver such instruments on
‘behalf of Penant should Tenant refuse or faill to do s¢ within ten
(10) days after reguest is made. 8zid appointment of Landlorg as
Tenant's attorney-in-fact is coupled with an interest and shall
be irrevocable, IFf any Landlord under such underlying lease or
such holder of a liep or purchaser on foreclosure of such lien
shall require, Tenant shall attern te it and this Lease shall
ther continue in effeet in the evert of termination of such
underlying lease or acquisition of the interest of Landlerd by
such lien hol8er or purchaser on foreclesure of such lien,
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12,02:"* Requirements of Landiord's Mortgagee. In the
eveht any mortgagee of Landlord shall elect to have this Lease as
a lien prier to its mortgage, then and in such event, upen such
mortgagee's notifying Tenant in writing to that effect, this
Lease shall mave priority over the lien of such mortgage to the
same extent as if the same had been .placed on record prior fo
such mortgage. In the evernt any procegedings are brought for the
foreclosure of, or in the event of exercise of the power of sale
under any mortgage of the Property, whether or not this Lease is
terminated by such forecleosure or sale, Tenant agrees that it
will, upon reguest by the purchaser, attorr to the purchaser upon
any foreclosure or sale ané recognize such purchaser as Landlord
unde: this Lezse, and agrees toc exechte on reguest a
nondisturbance and attornment agreement with any such mortgagee,
it being the intent hereof that if this Lease shoulad be

terminated by such foreclosure or sale, it shall, upon reguest by
the purchaser, be reinstated as a Lease between the purchager and
Tenant. Iz the evant that any mortgagee of Landlord's interest
hereunder shall take possession of the Premises pricr to cr
pending foreclosure pursuant to the terms of such mortgage,
Tenant agress upch reguest of such mortgages to attorn o the
moertgagee as orovided in the immediately precedlng sentence.
Tenant, upon regquest of any party in interest, shall sxecute such
instrument or instruments a5 shall be requested to carry out the
reguiremants of this Sectioen 12.02.

12,03, Estoppel Certificates, TFenant shall, 2t any
time and from time to time, upon not less than five (5) days'
prior written naotice from Landlord, exscute, achnowledge and
deliver to Landlord s statement in writing certifying that this
fLease is unmeodified and in full force and effect for, if
mocdified, stating the nature of such modification and certifying
that this Lease, as s0 modifled, is in £full force and effect),
the dates to which the rental and other chavges, if any, are paid
in gdvance and the amount of Tenant's Seeurity Deposit, if any,
and acknowledging that there are not, to Tenant's knowledge, any
uncured defazuits on the part of Landlord hereunder, and that
there are no events or gponditions then in existence which, with
the passage of time or notice or both, would comnstitute a default
on the part of lLandlord hereunder, or specifying such default,
events or conditions, if any are claimed., It is expressly
understood and agreed that any such statement may be relied upon
Ly any prospective purchaser or encumbrance of all or any portion
of the Building or Property. Tenant's fzilure to deliver such
statement within such time shall, at the option of Lapdlerd,
constitute a default wnder this Lease and, in any event, shall be
conglusive upon Tenant that this Lease is in full forece and
effect without modification except as may be represented by
nandlcrd in any such certificate prepared by Landlord and
delivered to Tenant for execution.




ARTICLE 13

THDEMNTITY AWND REISE OF INJURY, LOS5E AND DAMAGE

11.0l. Indemnity, Tenart, as a material part of the
consideration te Landlord Zor this Lease, will and does hereby
agsume all risk of bedily injury, wrongful death and/or property
damage occasioned by any accident, fire or nuisance made or
suffered in the Premises or resulting £rom any failure on the
part of Tenant to maintain the Premises in a safe condition, and
Tenant hereby walves all claims in respect thereto against
Landlord, and Landleord's officers, directors, partners, tristees,
emplovees, licensees, contractors and invitees {(herein
collectiwvely cglled "Landlord's Bmployees™), and acknowledges
that this assumption of risk by Tenant has been bargained for in
determining rent and other chligations of Tenant under this
Lease, %Yenant hereby agrees to indemnify and save harmless
Landiord, and Landlord's Employees from and agzinst ary and all
claims for bodily injury, wrongful death and/or property damage
by any persons (including without limiting the generality of saiéd
terrm, Tenant's Employess and Landlord's Employees) arising out
of, caused by, occasioned by or resulting from any such accident,
ilre, nwisance in the Premises, or failure to maintein tne
Premiges, except where such injury or death is caused by the
willful act or gross neglect of Landlord, Landlord's Employees,
ar the failure of Landlerd, after reasonable written notics, o
regair any structural defect. Without limitation, Tenant will
ingemnlify and szve barmless Landlierd and Landlord's Employees
against and from any and all claims by or on behalf of any person
or persens, firm or firms, corporation or corporations, arising
from tie conduct or management of any work or thing whatscever
done by Tenant or Tenant's Employees in or about the Building, or
trom transaetions of Tenant ¢oncerning the FPremises, and will
further indemnify and seve Landlord, Landlord's Employess and the
Ground Lessor harmless against and from any and all claims
arising from any breach or default on the part of Tenant in the
performance of any covenant or agreement on the part of Tenant to
be performed pursuant to the terms of this Lease, or arising from
any act or negligence of Tenant or Tenant's Employees, and shall
reimburse Landlord and the Ground Lessor the costs, attorney's
fees, expenses and liabilities incurred in connection with any
such claim or any acticn or proceeding: brought therecn. Tenant
further agrees that in case of any claim, demand, proceeding,
action or cause cof action, threatened or actual, against
Landlord, Tenant, upon Landlerd's writtem reguest, shall defend
Landlord at Tenant's expense by counsel satisfactory to Landlord.
if Landleord does not request such defense or Teanant does not
provide such delense, then Tenant will reimburse Landlord as
aforesaid, and agrees to cooperate with Landlerd in such defense,
inecloding, but not limited to, the providing of affidavits and
testimeny upon reguest of Landlerd.
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13.02. HNeon-liability of Landlord, Tenant, as a
material part of the consideration to Landlord for this Lease,
will and hereby does assume all risk of loss or damage to
furniture, fixtures, supplies, merchandise, and other property,
by whomsoewer owned, stored or placed in, upon or about tha
Premizes, and does hereby agree that neither Landlord nor the
Ground Lessor, respectively, will be responsibkle Zor loss or
damage to any such property, unless caused by the willful act or
gross neglect of Landlord or the Ground Lesscr, respectively, and
weives all elaims in respect thereeof and acknowledges that this
assumption of risk by Tenant has been bargained for in
determining rent and other obligations of Tenant under this
Lease. Tenant hereby agrees to indemnify and save harmiess
Landlord and the Ground Lessor from and against any and all
claime For such loss or damage, other than damadge caused by the
willful act or gross neglect of Landlord or the Ground Lessor,
or, as to Landloré enly, arising out of a defect which Landlorad
iz regquired hereunder to repair and has failed to remedy within &
reasonable time after having been given netice in writing
thereaf. Witheout prejudice £o the generslity of the foregoing,
Landlord and the Ground Lessors shall not be liable for any
damage to any property entrusted to Landlord or Landlord's
Emplovess, nor for damage to any property at any time stored or
kept in the Premises or any other part of the Bullding, either
from rein - or from any other water which may leak, issue or dlow
from any part of the Boilding, or from the pipes or plumbing of
the same or from any other place or gquarter, nor for any damage
to property in the Building cansed by theft or accident involving
elevators, aor for damade of zny character arising out of defects
of construction of the Building, the Premises or any machlnery,
eguipment, electrical wiring or favility therein or failure cor
preakdown thereof or from lack of repair or proper gperation of
the same or from any other cause unless, as to Landlord only, the
caunse e a defect which Landlord is reguirad hereunder to repailr
and Landlord shall have failed to remedy such defect within a
reasonable time after written notice thereci.

ARTICLE 14
IHSURANCE

14,01. Public Liability and Property Damage. Tenant
shall procure at Tenant's expense and Reep in foree during the
Term and any extension thereof, comprehensive general liability
insurance covering Landlord, Tenant, the Ground Lessor, any
mortgagee of Landlord’'s and/or Tenant's interest hereunder and
such other parties as Landlord mey specify, insuring against any
lizbility arising out of the uze, pocupancy or maintenance of the
Premises and all areas appurtenant thereto by Tenant and Tenant's
Employees, Such insurance shall be written by a company
acceptable to Landlord and have reasonable minimum limits set by
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Landlord from time to time, but not less frequently than every
twe [2) years during the Term, hased on acceptable mipimum limits
szed for similar properties at the time of such setting.
Initially, such limits shall not be less than Ome Milliopn Dollars
(31,000,000.00} for property damage, and One Million Dollars
[$1,000,000,00) for imjuries and dedths in any ohe OCOUrrence.
Such insurance shall be primary and shall insure performance by
Tenant of the provisions of Section 13.01 hereinabove; provided,
however, that the limits of such insurance shall not limit the
liakility of Tenant under said Section 13.01.

14.02, Hotice to landleord. 5aid liability insurance
policy shall provide that it cannost be cancelled without not less
than sixty (60} days prior written notice to Landlord and any
such mortgagee (s} and, 1f obtainable, shkall provide for noctice to
Landlord and any such mortgagesist if not renewed at the
expiration therecf, & current certificate that such pelicy is in
effect, and, if reguired by Landlord, a true copy of such policy
shzll be deposited with Landiord and any such mortgagee (s} by
Ternant at the commencement of the Term and renewed from time to
time thereaftrer so as o be kept current at all times.

14.03. Waiver of Subrogatien. Tenant hereby waives,
on Tenant's behalf and on behalf of any insurance carrier of
Tenapt, any claim which Tenant might otherwise have against
Landlord and Landlorc's Employees, arising cut of loss or damage,
including conseguential loss or damage, to any property of Tenant
within the Building from any risk required tc be insured against
by Tenant.

ARTECLE 15
CASUALTY AND CONDEMHATION

15.01. Terminaticon of Leaze ag to Portiorm Taken.
Unless otherwise terminated hereunder, if the Premises or any
part thereof or interest therein is taken by condemnation {other
than a temporary taking, which is provided for hereinbelow), this
Lease shall terminate as to the part so taken as of the time
possession thereof shall west in the condemnor or title thereof
shall wvest in the condemnsary, whichever shall first ocour,

15,02 Landlord's Option to Terminate, If (i) the
Premises or any part thereci or Interest therelin is taken by
condemnation, or (ii) 4 substantial portion of the Building is
taken by condemnation and Landlord shall decide to discontinue
the use or operation of the Building, or to demolish, alter or
rebuild the same, as a result of such taking, then irn any such
avent stated in (i) er (ii}, Landlerd shall have the right to
terminate this Lease by giving Tenant written notice of
termination within sixty {60} days after such taking. BAny such
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termination shall be effective as <f the last day of tha calendar
month next follewing the month in which such notice is given.

15.03, Continuation of Business, If the Landlord
2iects to reconstruct or repair the Premises and/or the Building
in the event of any casualty or condemnation, Tenant shall
continnue the operation of Tenant's businecs in the Premises
during any period of reconstruction or repair o the extent
reascnakbly practicable from the standpeint of good business
practice.

13.04. Repairs by Tenant. In the event of any
condemnation, damage or destruction affecting the Premises,
Tenant shall, unless the Landlerd elects not to reconstruct or
reinstate the Building, forthwith replace or fully repair alil
improvements, exterior signs, trade fixtures, eguipment, dispiay
cases and other property origimally installed by Tenant in the
FPremises, Except as otherwise provided in this Lease, Landlord
sihall have no interest in the proceeds of any insurance carried
vy Tenapt with respect to Tenant's interest in the Premises or
this Lease, and Tenant shall! have no interest in the proceads of
any insurance carried by Landlord.

13.05. Abatement of Rent. During any periocd in which,
Ly reasonl of any damage or destruction not resulting from the
negligence of Tenant or Tenant's Employees, or reconstruction as
& result of condemnation there is substantial interfsrence with
the operation of Tenant's business in the Premises, Rent shall be
appropriately abated by such amount as shall be determinad by
Landiord it an eguitable manner having regard to the extent to
which Tenant may be regquired to discontinue Tenant's business i
the Premises. BSuch abatement shall continue for the period
commencing with suwch destruction or damage and ending with the
completion of such repair and/or rebuilding work.

15.06. Right to Compengation. In the event of any
taking by eminent domain, all compensation and damages payable or
to be paid for or by reason of such taking shzll be Fayable to
and be the sole property of Landlord without any apportionmesnt to
Terant, and Tenant hereby assigns to Landlord any right to
compensation or damages for its leasehold interest in the
FPremises condemned; provided, nowever, _that Tenant shall not be
prevented hereby from filing any <laim against the condemning
authority for the taking of any fixtures owned by Tenant and for
moving expenses, Termination of this Lease for any reason shall
not affest the respective rights of Landlerd and Tenant to
compensation and damages.

15,07, Taking for a Limited Perigd., If the Premises
or any part therecf shall be taken by condemnztion for a ilimited
period, this Lease shall not terminate and Tenant shall continne
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to pay in full the rent provided for herein, in the manner and at
the times herein gpecified and, except only o the axtent that
Tenant is prevented from so doing by reason of any order of the
condemning awthority, Tenant shall centinue te perform and
observe all of the other covenants, agreements, terms and _
provisions of this Lease as though such taking had not otocurred,
In the event of any sunch taking, Tenant shall be entitled to the
entire amount paid by governmental anthority with respect to
governmental occupancy of the Premises during the Term (whethex
paid by the authority as damages, rent or otherwise), and in the
event any such governmental occupancy extends beyond the date of
termination of this Lease, all such amounts paid by governmental
suthority shall be prorated as af the date of termination of this
weaseg; provided, howsver, that Landlerd zhall have a lien on all
amounts payable tc Tenant and may regquire Tenant to assign the
same to Landlord to be held withont interest as security for the
payment of rent and other sums that shall be payable by Tenant
during such peried. Yenant covenants that at the termination of
eny such limited or specified period prior to the expiratior cr
eariier termination of this Lease, Tenant will, at itz sole Cost
ant oxXpenge, restore +he BEremises and improvements therein as
NEAT 28 may be reasonably possikle to #he condition that the same
were in prior te such taking.

ARTICLE 1&

DEFAULT BY TEMANT

16.61. Definition of Default., In adéition to other
instances of defaulr specifically set forth in +his Lease, Tenant
15 in defsult under this Lease:

{a] 1if Tenant shall fail to Pa¥ rent or zny part
theresf within fifteen {15} days after the same becomes due,
whether the sams shall or shall not have been legally demanded,

or

(b} if Tenant shall fail to pay any other charge,
assessment or amount it iz obligated to cay hereunder within the
time period specified, or if no time period is specified, within
fifteen {15} days after the zame becomes due, or

ic) 1if Tenant shall fail to chserve or rerform
any of the other covenants herein contained, and on Tenant's part
to be observed and performed, and sueh default shall continme for
fifteen (15) days after written notice thereonf is given tao
Tenant, or if such default in observance or performance of such
other covenants cannot reasonably be cured within said Ih-day
pericd, then such longer time as may be required, provided that
Tepant shall within said pericd commence such cure and thereafter
diligently prosecute the same ko completion, or
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{dy 1if Tenant then owning this Lease shall become
Bankrupt, or file any debtor proceedings, or any case or
proceeding, wvoluntary or involuntary, be filed by or against
Tenant as debtor under any provision of the Federsl Bankruptcy
Code and such proceeding shall not be dismissed or discharged
within thirty (30) days from the date of the filing therecf, or
if any case or proceeding be filed by or against Tenant under any
State statute governing any debtor-crediteor rights, seeking to
have an order or decree rendered against Tenant directing any
readjustment, arrangemwment, composition or reduction of Tenant's
debts, liabilitles or.obligations, or making any assigament for
the benefit of creditors, or

{e) if Tenant shall wvarcate or abardon the
Premises, or

(f] if Tenant shall ¢ease to pocupy the Premises
or shall remove substantially all of Tenant's personal property
therefrom, or

ig)] if this Lease or any estate 0¥ interest of
Tenant hereunder shall become subject to any attachment or
judgment, or to any lien, charge or encumbrance not consented ro
by Lezadlcrd pursuvant to the provisions of this Lease, or

16.02, Landlord's Remedies. In the event of anv such

default:

. fz) Right of Re-entry. Landlord may at onge
ra-enter the Premises er any part thereof in the name of the
whole and, upon or without such entry, at its option, terminate
this Lease and may expel and remove from the Premises Tenant and
any persons claiming under Tenant and its and their effects
without being deemed guilty of any trespass or bedoming liable
for any loss cr damage occasioned thereby, without preijudice to
any cther right or remedy of action, including summary
possession, which Lawdlord may have for rent or any other
tndebtedness owing by Tenant hereunder, whether theretofore or
thereafter accruing or teo actrue, or damages for any preceding cr
pther breach of contract,

{) Summary Pogsession. Whether or not Landiord
shall have taken any action above permitted, Landlord may bring
an action for summary possession in case of such default, and in
any such action, service of pricr notice or demand is herehy
expressly waived. Landlerd, at its opticn, may assert its claim
for unpaid rents in such action or may institute a separate
action for the recovery of rent.

_ (¢} Removal of Persons and Property. In the
event of such resumption of possession under thic Lease, whether
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by summary proceedings or by any cther means, Landlord, or any
receiver appointed by a court having jurisdictien, may dispozsess
and remove all persons and property from the Pramises, and any
property so removed may be stored in any public warehouse or
cisewhere at the cost of and for the account of Tenant, and
Landlord shall not be responsible £6r the care or safakeeping
thersof, and Tenant hereby waives any and all less, destrucrion,
and/or damages or injury which may be occasioned in the exsrcise
of any of the aforesaid acts.

{d) Damages, Attorneys' Fees and Costs, Landlord
may recover from Tenant all damages, attorneys' fees and COELE
which mav have been incurred by Landlord zs a result of any
defanit of Tenant hersunder, including the expense of recovering
possession.

fel Election to Terminate Lease. HNo re-ertry or
taking of possession Of the Premises by Landlord shall be
construed as an election on Landlord’s rart to terminate this
Lease, unless a written notice that this Lease it termineted is
giver by Landlord or Tenant, or an order is secured stating that
this Lease is terminatad. The effective date of termination of
this Lease ghall be as of the date set torth or provided in the
aotice or arder aforementioned, as the case may be.

(L} Reletting of EBremises, Landlord may from
time to time, without terminating This Lease, reiet for the
account of Tenant the Premises or any part thereof, for zll or
any poertion of the remainder of the Term of a Tenant or Tenants
satisfactory to Landlord, and at svch rental or rentals as may,
in the exercise of reasonable efforts, be obtained, with the
right to Landlord to put the Premises in good order and condition
and to make reasonable alterations and repairs to facilitate such
reletting at Tenapt's expenss, and Landlord shall receive guch
rentals and apply them, first o the payment of the sxpenses of
recovering possession of the Fremises and the re-renting therecf,
including without limitation, al} attorneys' fees and brokers'
commissions, together with such expenses as Landlordé may have
incurred in putting the Premises in goeod order and condition ar
in making such glterations and repairs, and then to the paymant
of rent and to the fulfillment of the covenants of Tenant, the
balance, if any, to be paid over to Tepant, provided that "enant
shall remsin liabkle for any deficiency, which deficiency Tenant
agrees to pay monthly as the same may accrue. Notwithstanding
any such reletting without termination, Landleorad may at any +ime
thereafter slect to terminate this Lease for sush orevious
breach.

{g) Ligujidated Damages. In the event this Lease
is terminated by Landlord by reason of any breach of the Lease by
Tenant or because of anv other event entitling Landlord te sc
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terminate as her91nabove set forth, Landleord, at Eandlord's
ocption, shall thereupon be entitled to recover from Tenant
iiruidated damages in an amcunt edual to the exXcess, if any, of
the then cash value of rent payable by Tenant for the balance of
the Term, over the then reascnable rental wvalue oi the Premises
at the time of sueh termination for the same period and on the
Same Lerms, except as to rent, as herein set forth to the sxtent
reasonabkly applicable., The eauvsge of action for such damage shall
accrue upon sush termination,

{h} Broker's Fas. On any terminaticn of this
Lease under the provisions of this Article 16 Tenant shall,
withont limitaticn as to any other liability to Landlord
herstinder, becoms liable to Landlord £or the then unamortized
portion of any breoker's or real estate agent's comwission paid by
Landlprd for or in connection with the execution of this Lease
famortization to be computed on a straight-line basis over the
full Term}.

16,002, ERemedies are Cumulative. Each znd all of the
remedies given to Landlord hereunder are cumilative and the
exercise of ope right or remedy by Landlord shall not impair
Landlord's right to any cother remedy.

ARTICLE 17

TERMINATION

17.01. Holding Over., If Tenant shall remair in
possession after the explraticn or sooner termination of this
Iease, all the terms, covenants and agreements herecf shall
sontinve to apply and bind Tenant s¢ lohg a5 Tenant shall remain
in possession, insofar as the same are applicakle, except that if
Tenant remaing in possession without Landlord’s written consent,
the rent shall be tweo (2} timés the rent for the last month of
the Term, provated on & daily basis for each day that Tenant
remgins in pessession, and Tenant shall also be liable to
Landlerd for any damages resulting from failure to surrender
possesesion. If Tenant remaing in possession with Landleord’s
written consent, such tenancy shall be from month- to-month,
terminable by either party by not legs than twenty five ([25)
days' prior written notice.

Landlord shall so reguire, netice thereof to be given not less
than sixty (60} days prior to the end of the Term, Tenant shall
remove prior to the termination of this Zease, 21} signs and

trade fistures srected or placced upon the Premises, and on such

notice only shall also remove any improvements made or placed in
the Premises, to the extent specified in such notice by Landlord,
and Tenant shall repair all damage to the Premises caused by or
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resulting from such removal and leeve the Premises in a clean and
crderly condition. In the event Tenant shall fail to perform
suzh remowvzl and/or restocration in accordance with the
reguirements of this Section 17.02, Landlord may do =o and
Tenant, upon demand, will pay to Landleoré the cost therecf, plus
interest as provided in Article 21 hereinbelow. This obligation
shall survive cthe termination of this Lease. 2&ny property left
ucon the Premises by Tenant at the termination of this Lease may,
at the option of Landlord {i] be removed and stored by Landlord,
at the ¢ost of and for the account of Tenant, or (ii) pe desmed
and deglared by Landlord to have been abandoned by Tenant, in
which case Landiord may appropriate, destiroy or dispose of the
same without liability or accountability to Tenanmt.

ARTICLE 18

LANDLORD 'S PREROGATIVES

18.01. Landlord's Consent., In every case whers
Landleord's approval or consent is reguired in this Lease, unless
otherwise specificaliy provided to the contrary herein, suach
sonsent or approval ghall not be unreasonably withheld orp
delayed, '

lg.d92., Ierformance cof Lease Covenants. 211 covenants
anc agreements to be performed by Tenant uwnder any of the terms
¢f this Lease snall be performsd by Tenant at Tenant’s sole cost
and expense., If Tenant shall fail to pay any sum of money other
than rent regquireé to be paid by it hereunder, or shall fail to
vperform any other act on its part to be performed hereunder, and
such failure shall continuwe for fifteen (15) days after written
notice thereof to Tenant, in addition to 2ll other remedies of
Landlord, Landlord may, but shzll not be obligated so to do,
without waiving or releasing Tenant from any obligatiomns of
Tenant, make any such payment and perform any other act on
Tenant's part to be made or performed as proviged in this Lease.,
21i sums s paid by Landlord and =21] costs incidental thereto
{including reasonable zttorneys' fees), together with interest
thereon at the rate provided in Article 21 hereinbelow, shall be
payable by Tenant upon demand, and Tenant hereby covenants to Lay
any and al} such sums,

18.03. Inspecticn of Premises. Landlord and _
Landlord's employees, agents, brokers, janitors, workmen and
engineers may retain and use a pasgkey to the Premises described
herein to enakle them to, and they may, inspect and examine the
Premises from time to time with reference to any emergency or to
the gensral maintenance of the Premises, or, during the last =six
{6] months of the Term, for the purpose of exhibiting the same.
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18.04.':Waiver. landicrd's fazllure to take advantage
cf any defsult or breach of cowvenant on the part of Tenant shall
not be construed as a waiver thereof, nor ghall any custom or
nractice which may grow up between Landlord and Tenant in the
course of administering this Lease be construed o waive or to
lezssen the right of Landlord to insist upon the performance by
Tenant ¢f any term, covenant or condition hereof, or to waive or
lessen the right of Landlord to exercise any rights given
Landlord on account of any suech default., A walver by Landlord of
a particular breach or default shall not be deemed to be a waiver
2f the same or any other subseguent breach or default. The
acceptance of rent or any other sum due hersunder shall not be,
or ke construed tc be, a waiver of any breach of any term,
covenant or conditicon of this Lease, whether or not Landlord has
knowledge of such breach at the time of such acceptance.

ARTICLE 1¥

LANDLCRED 'S LIABILITY

12,01, Landlord's Failure to FPerform. Landlerd shall
not be deemed to be in defaulit in the percformance of any
obligation reguired by it under this Lease unless and until it
has failed to perform such obligation within thirty {(30¢) &ays
zfter writter notice by Tenant to Landlord, specifving wherein
Landlord has failed to perform such obligation: provided that if
the nature of Lanrdlord's obligation is such that more than thirty
{30} daye are reguired for its performance, Landlord shall not he
in defawlt if Landlord commences to cure the default withinm such
thirty {30).day period and thereafrer diligently prosecutes the
same to completion. No such failure by Landlord shall constitute
grounds for cancelling this Lease.

1%.032, Wotice to Landlord's Mortgagees. Ternant agrees
to give all mortgagees under mortgages of any interest of
Landlord in the Property, by registered mail, a copy of any
notice of default served upon Landlord, provided that pPrior +o
such netlece Tenant has besn notified, in writing, oi the
addresses of such mortgagees. Tenant further agrees that if
Landleord shall have failed te cure such default within the time
provided for in this Lease, then before Tenaht pursues its other
remedies, such mortgagees shall have an additional thirty (30)
Says, within which te cure such default, or if such default
cennot bhe cured within that +ime, then such additional time as
may be necessary, provided that if within such thirty (30} days,
such mortgagee has commenced and is diligently pursuing the
remadies negessary to cure such default (including, but not
limited to, commencement of foreclegure proceedings, if necessary
to effect such cure).
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19.¢3.7"Sale or Assignment by Landlord. The term
"Landlord™ as used in this Lease shall be limited to mean and
include only the owner or owners at the time in guestion of the
Premises provided, however, that the term “Landlcré® shall rot be
construed to mean neor shall it include the Ground Lessor. Each
Landlord shall be automatically freed and relieved from =11
liakbility respecting the performance of any covenants or
obligaticons on the part of Landliord contained in this Lease Upan
a sale, conveyance or assignment of its interest ir the Fremises,
e¥eept as to cbligations already accrued. Upon any such sale,
conveyance or assignment, the buyer, grantee or assignee shall
bacome respopsible for all of the covenants and conditions herein
contained and on the part of Landlord to be obeerved or periormed
after the time of such sale or convevyance,

1%.04. Waiver of Jury Trial and Counterclaims. The
rarties nereto shall and they hereby do waive trial by jurv in
any action, proceeding or counterclaim brought by either of the
parties herete ageinst the other on any matters whatscever
arising out of or in any way connected with this Lease, the
relationship of Landlerd and Tenant, Tenant's use or SOCCUPANCY OF
the Premises, and/or any <laim of injury or damage. In the event
Landlord commences any proceedings for nonpayment of rent or
cther charges payvable by Tenant hereunder, Tenant will -not
interpase any counterclaim of whatever nature or description in
any such proceedings. This shall not, however, be construed as a
walver of the Tenant's right to assert suck claime in any
separate action or actions brought by the Tenant.

. ARTICILIE 20

FORCE MAJEURE

Onless otherwise specifically provided herein, if
either Landlord or Tenant shall be delayed or hindered in or
prevented from the performance of any act reqoired herenndar by
reason of strikes, lockouts, labor disputes or disturbances,
inapility to procure materials, Failure of power, restrictive
gevernmental laws or regulations, rviots, insurrection, war or any
other reason of a like nature not the fault of the party delayed
in performing work or doing acts required by this Lease, then
performance of such act shall be excused for the period of the
delay, and the pericd for the performance of such act shall be
extended for a peried eguivalent to the period of such delay;
provided, however, that this Article 20 shall not cperate to
eXcuse Tenant from the prompt payment of rent or any othar
amounts reguired by this Lease,
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o ARTICLE 21
INTEREST

Interest shall be charged to Tenan® on late payments of
rent and cther sums duse hereunder from the date such payment
becomes due until it is received by Landlord, (a) at the
specified maximum rate, if any, then allowed by applicable law,
or (b)) if there i= no such specified maximum rate, at a floating
rate egual toc three {31 percentage points over the large business
prime rate then being charged by the Bank of Hawaii.

ARTICLE 22

COETS AND ATTORNEYS' FEES

In zhe event of any action or proceeding brouqh* by
either party hkereto agalnst the cother based upon or arising out
of any breach of the terms and conditions hersof, the prevailing
party shall bBe entitled to recover all cnoste, lncluﬂing
reasonable attorneys' fees, from the other. "fenant alao agrees
to pay all costs and reasonable attorneys' fees which may be
incurred or paid by Landlor2 in enforcirg without iitigation any
of the covenants, conditions or agreements contained in this
Leese, and 2ll such amounts shall be deemed additional rent
payable upon demand. If Landleord becomes involved 1n any actiorn,
threatenad or actuwal, by or against anyone not a party to this
Lease, but arising by reason of or related to any act or omission
of Tenant or Tenant's Employess, Tenant agrees to pay Landlord's
reasconable attornevs' {fees and other costs incurred in connection
with zuch saction and in preparation thereof,

ARTICLE 23

DEFINITIONS AND MISCELLAWNEGUS

23.01. Definition of Premises and Improvements.

{a) Premises. The term "Premises®, wherever it
appears herein, includes and shall be deemed to include (except
where such meaning would be clearliy repugnant to the contexti the
space demised hereunder and all improvements thersin. The space
demised hereunder shall consist of the area indicated by the
cross—-hatchked portion of Exhibit 2 and, except for exterior
areas, 1s bounded by the unfinished intericr surfaces oi the
perifmeter walls and windows, the unfinished surfaces of interior
load-bearing walls, the unfinished top of the floor slab and the
unfinished bottom of the flocr slalk of the floor above,
excluding, however, any stairs and cther items within said
boundaries which are not included in rentable area, but shall
specifically exclude any interest in the land upon which the
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Building is lecated or any interest in the air space above the
Puilding or Premises,

(bl  Improvements, Ynless specifically provided
to the contrary herein, when uszed in this Lease, the term
"improvements" shall include all improvements existing at the
commancement of the Term or at any time thereafter brilt by
anyone in the Premises, including, withomt limitation, all walls
and partitions which are not load-bearing:; the intericr decorated
or finished surfaces 0of all perimeter and load-bearing walls and
floor =labs, a2ll ceilings and ceiling light fixtures (inciuding
thosge furnished by Landlord): all interior windows, all entrancs
dpors, all mechanical and electrical conduits, wiring fixtures
and equipment; all floor tile, carpeting and wall covering and
ali other fixtures of all kinds, including, without limiting the
generzlity of the foregoing, all ceiling sprinkler systems,
gir-ronditicning eguipment and ducts, water, electric, telephone
and other utility lines, ducts, conduits and facilities serving
other portions of the Building which may pass through the
fremises.

22.02. HNo Light and Air Easement. Any diminutich or
shutting off of iight or air by any structure which may be
erected on lands adjacent to or in the wicinity of the Building -
shall in no way affect this Lease, abate rent or otharwise impose
any liabilitv on Landiord.

23.03%., Time of Essence. Time is of the eszence of
rthis Leacse.

23:04. Erokerage Commissions. Tepant represents that
Tenant has dealt directly with {and only with}) the broker{s), if
any, identified in Subsecticom 1.01{i) hereinabove in copnection
with this Lease, and that no other bhroker negotiated this Lease
or is entitled to any commission in connection herewith. ‘Tenant
agrees to indemnify Landlord against, and hold Landlord harmiess
from, 2l liabilities arising from the claims of any other broker
based upon acts of Tenant (including, witheout limitatien,
attorneys® feess incurred by Landlord in connection therewith).

23,05. Execution by Landlord. The submissicn of this
Lease for examination does not constitute a reservation of or
aptien to lease the Premises, and this Lease shall become
aeffective as a Lease only upon execution and delivery therecf by
Tenant and Landlord.

23.%6. Reimbursement of Landlord's Processing Costs.
Tenant =hall reimbursze Landlord for all cost= and exXpenses
{incleding attorneys' and other professional fees) incurred by
Landlord in processing all consents and approvals reguired of
Landlord ineciuding, but not limited to, the preparation and

-31=-



LI
review of all documents, plang or specifications in connection
therewith., The amounts of such costs and expenses shall be
payable to Landlord on demand and, if not paid, shall carry
interest as above provided in this Lease, Failure to pay suck
amcunts shall also constitute a defsult under this Lease
entitling the Landlord to exercise its rights upon default by

Tenant.

23.07. Renewal, Except as provided herein, Landiord
shall have no obligation *to extend or renew this Lease upcn
termination or to enter inte another Lease of the Premises with
Tenant uwpon termination of this Lease. Upen termination of this
Lezse. Landlord may lease the Premises to whomever it chooses for
the cperation thereipn of a business that is the same as or
different from that operated by Tenant in the premises.

23,08, Notice. A1l notice hereunder shall be given in
writing and may be given or served for all purpsses by being (i)
sent as registered or certified mail, postage prepaid addrecced
to Tenspt at its past office address hereinabove set forth or at
such other post cffice address as
Tenant may from time tc time desigmate in writing by notice to
Landlord, or to Landlord at its office hereinabove seb forth or
at such other post office address as Landlord may from time to
Time designate to Tenant, or {(ii} deliverad persanally to Fenant
{if Tenant is an individual)], to a partner of Tenant {if Penant
is & partnership}, or to an officer of Tenant (if Tenant is =
corporation). Any such notice shall be deemed sonclusively to
have been given or served, three (2) days after the date of sush
mziling, or upon the date of such personal gelivery. If there is
more than one Tenant, mailing cr mersohal service to any one
thereof shall be construed as notice to all Tenants.

_ 23.0%. Severability. If for any reason whatever any
of tha provisions herecf shall be unenforceable or ineffective,
2ll of the other provisiong shall be and remain in full force and
effect.

23.10. Ertire Agreement. The nrovisions of this Lease
constitute, and are intended to constitute, the entire agreement
of Landlord and Tenant. No terms, conditions, warranties, :
promises or undertakings of any nature whatever, express or
implied, exist between Landlord and Tenant except as herein
expressly set forth,

23,11, Buccessors. Except @t otherwise provided in
Section 19,43 herelnabove, =11 of the covenants, agreements,
terms and conditions contained in this Lease shall apply to,
accruee to and be binding upon Landlord and Tenant and their
regpective heirs, executers, administrators, swecesscrs and
assigns,
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23.12. ibjnt and Several Obligations. In any case
where this Lease i3 signed by mors thanm one bperson, the
obligations hereunder shall be jolnt and several.

23.13. Cholce of Law. This Lease shall be governed hy
and construed in accorxdahce with the laws of the State of Hawaii,

. 23.14, Artiele and Section Headings, The article and
section headings herein are for convenience of reference, and
shall in no way define, limit or describe the scopg or intent of
any provisions of this Lease,

IN WITNESS WHEREOF, Landlord and Tenant have executed
thesc presents a2s of the day and vear first above written,

WENS LIFE, INC,, ‘

i e for Ao

Itglf,l"x U 0

Ite

Ey:

Landlord

e iy EOL AR

e _ N | 2 }%

Itsq%ﬂf '
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By:

Tarrant
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