RESOLUTION NO.

A RESOLUTION OF THE MAYOR AND CITY COUNCIL OF THE CITY OF LA VISTA,
NEBRASKA RECOMMENDING TO THE NEBRASKA LIQUOR CONTROL COMMISSION,
APPROVAL OF THE APPLICATION FOR ADDITION TO THE CLASS C LIQUOR LICENSE
FOR FIELDS INC DBA ISLAND BAR & GRILL, LA VISTA, NEBRASKA.

WHEREAS, Fields Inc dba Island Bar & Grill, 7826 S 123" Plaza, Suite E & F, La Vista, Sarpy
County, Nebraska, has applied to the Nebraska Liquor Control Commission for an
addition to their Class C Liquor License to add an sidewalk café, and

WHEREAS, the Nebraska Liquor Control Commission has notified the City of said application,
and

WHEREAS, the City has adopted local licensing standards to be considered in making
recommendations to the Nebraska Liquor Control Commission, and

WHEREAS, said licensing standards have been considered by the City Council in making its
decision.

NOW, THEREFORE, BE IT RESOLVED, that the Mayor and City Council of La Vista, Nebraska,
hereby recommend to the Nebraska Liquor Control Commission approval of the

application for the addition to the Class C Liquor License submitted by Fields Inc
dba Island Bar & Grill, 7826 S 123" Plaza, Suite E & F, La Vista, Nebraska.

PASSED AND APPROVED THIS 15TH DAY OF SEPTEMBER 2009.

CITY OF LA VISTA

Douglas Kindig, Mayor

ATTEST:

Pamela A. Buethe, CMC
City Clerk
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LA VISTA POLICE DEPARTMENT INTEROFFICE MEMORANDUM

TO: PAM BUETHE, CITY CLERK

FROM: BOB LAUSTEN, POLICE CHIEF

SUBJECT: ADDITION OF SIDEWALK CAFE AT THE ISLAND BAR AND GRILL
DATE: 9/10/2009

CC:

The police department has no identified concerns relating to the outdoor “sidewalk” café addition to
the Island Bar and Grill.




STATE OF NEBRASKA

Dave Heineman
Governor

August 25, 2009
LA VISTA CITY CLERK

8116 PARK VIEW BLVD
LA VISTA NE 68128-2198

FIELDS INC/DBA: ISLAND BAR & GRILL
LIQUOR LICENSE #C-79069

Dear Clerk

The above licensee has requested a/an ADDITION:

TO: 7826 S123*° PLAZA

LA VISTA NE 68128/ SARPY COUNTY

ADDING: SIDEWALK CAFE APPROX 28’ X 6

NEW LICENSE
WILL READ: APPROX 28X 6

NEBRASKA LIQUOR ConTROL COMMISSION
Hobert B. Rupe

Executive Director

301 Centennial Mall South, 5th Floor

P.O. Box 95046

Lincoln, Nebraska 68509-5046

Phone (402) 471-2571

Fax (402) 471-2814

TRS USER 800 833-7352 (TTY)

web address: hitp://www.lcc.ne.gov/

ONE STORY BLDG APPROX 50’ X 52’ INCLUDING A SIDEWALK CAFE

Please present this request to your CITY/ VILLAGE / COUNTY BOARD and send us a copy of their

recommendation, :

If recommendation of denial or no recommendation is made, the Commission has no alternative but to cease

processing this request.
Sincerely,
NEBRASKA LIQUOR CONTROL COMMISSION

VA0 VVL&M&

Kristina Radicia

Licensing Division
Cc: file
dJanice M. Wiebusch Bob Logsdon
Commissioner Chairman

An Equal Opportunity/Affirmative Action Employer

Printed with soy ink on recycled paper

Robert Batt

Commissoner



APPLICATION FOR ADDITION

TO LIQUOR LICENSE | Office Use - ,
NEBRASKA LIQUOR CONTROL COMMISSION : _ % % @ E E%ﬁ g @
301 CENTENNIAL MALL SOUTH ’ -

PO BOX 95046 , : o

LINCOLN, NE 68509-5046 . - | , - AUG 2 1 2009

" PHONE: (402) 471-2571
FAX: (402)471-2814
Website: www.lcc.ne.gov

MEBRASKA LIGUOR

£ TR P f' ‘1\ “u:i‘i“ ghN

- Application: ' GO
e Must include processing fee of $45.00 made payable to Nebraska Liquor Control Commission
e Must include: a copy of the lease or deed showing ownership of area to be added '
- o This is still required even if it’s the same as on file with our office ~ ,
e Must include simple sketch showing existing licensed area and area to be added, must mcmde‘ L
outside dimensions in feet (not square feet), dn‘ectxon north. No blue prints.
¢ May include a letter of explanatlon

'LIQUOR LICENSE#L__ 2704 7 ‘ — 1

PREMISE ADDRESS| 790/ S /3L F- /o g/

| CONTACTI;’ERSON - K /c c; lells

' PHONE NUMBER OF CONTACT PERSON|_442-992 277>~

_Complete the following questions:

1)  Areyou adding on to your building? o - Yes [E ~ No
' e Include a skétch of the area to be added showmg o '
o existing building
o outside dimensions (m feet)
o du'ectlon north :

2)  Areyou addmg an, outdoor area? . . @. Yes [ No
R If an outdoor area (check one of the followmg) | |

0 012.07 "Beer garden" shall mean an outdoor area included in hcenscd premises, which is used for the service and
consumption of alcoholic liquors, and which is contained by a fence or wall preventing the uncontrolled entrance or exit of
persons from the premises, and preventing the passing of alcoholic. liquors to persons outside the prexmsm (examples may
mclude, but are not restricted to sand volleyball, horseshoe pits.. )

%QS 2284 | g‘,receivedl
by yp R




? 012.08 "Sidewalk ¢afe" shall mean an outdoor area included in licensed premises, which is used by a restaurant or
otel with a restaurant license, for the service of meals as well as alcoholic liquors, and which is contained by a permanent-
fence, wall, railing, rope or chain, defining the licensed area, provided that one open entrance not to exceed eight (8) feet
shall be allowed. ' . :

What type of permanent fencing will you be using?

. Include a sketch of the area to be added showmg
o existing building
o outside dimensions (m feet)
- o direction north

L>// 7 f/(?/cr/j

Print Name of Signature

Slgnature of Llcensee or Officer

State of Nebraska

County of ifL,’/ zﬂ/\/

The forgomﬁnstrumeut was acknowledge before
me this __(Lteg it A0 JA0G
: f Date

401&4@«62 %&4

Notary Pubhc Slgnature

Aftix Seat Here [ A GENERIL NTARY-State of Nebraska

DELORES A, ALDRICH
TR P Comm, Bxp. Oct 23,2010
. L O TIZT e R AR T
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~ Island Bar & Girill
7826 So. 123" Plz
SteE&F

LaVista, NE 68128

Sidewalk Café Proposal

We would like to enclose a small area in front of our bays with a
fence and allow our smoking customers to go outside with their
beverage. The fence will be 42" high and made of black metal. There
is a picture of a possible fence. We will have 3 small outdoor tables
24-30" round with 2-3 chairs for each. Our intention is not to increase
our occupancy but to accommodate our smoking customers. Most
people are not comfortable leaving their beverage unattended while
they go outside.

The drawing on graph paper shows the exact measurements of the
fence. The picture is just to show the front of the building. The fence
shown will not look like the picture but is similar in location. The
awning shown will be installed in a couple weeks.

The sidewalk cafe area will not affect any of the parking and there will
be 4' to walk between the curb and the fence. There has been
adequate parking with no issues this entire year.

| have also enclosed a copy of the renewal showing the change to the
directors of Fields, Inc.

Lylette Fields
V.P., Sec, Treas




FRUH-SET : 14026047825 TP
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402-933-7330
next 2 left turns
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1 block,

Nebraska Liquor Control Commission
Attn; Cristina

Following is a copy of our lease with Fantasy's, Inc for the bays we are requesting a
sidewalk café are in front of. The landlord has agreed to this and the City Planning
Committes has approved. We have a meeting with the City Council on 9/15,

Let me know if you need anything else from me.

Lylette Fields

Fields, inc

Dba Island Bar & Grill
402-829-8428 — work
402-618-2176 — cell

L
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SOUTHPORT SQUARE LEASE

Q o gy
THIS LEASE, made theﬁ{_ day of S Pl 4AEIZ. 2007, by and betwean Fantasys I, . & Nebraska
Eramoraﬁan (herelnafter callad "Landlord"); and Fields, Ine. [YB/A lsiand Bar & Grill, 2 Nabraska Corporation, (hereinafter called
ermant");

WITNESSETH:
1. PREMISES

The Landlord, for and in consideration of the rents, tovenanis, agreaments and stipulations heralnafier mentioned, reserved,
and contzined, to be paid, kept and performed hy the Tenant, has leased and rented, and by these presents does lease and rant, upto the
said Tenant, and said Tanant hereby agrees to lease and take upon the terms and conditions which hereinafter appear, the following
deseribed praperty (hereinafier called "Demised Premises”), to wit: approwimately 2528 __ square feet of gross laasable area, Suite No,
E&F as persile plan of the Shopping Center (rafared to heraln as the "Bhopping Center”) (Exhibit "A") atiached to and made a part of
this, and described on Exhiblt "B" attached hereto, located In Sarpy County, Nebraska. No essement of light or air is included In the
Demised Premises, The site plan provided as Exhibit "A" is for illustation purposes and ne representation is being mada that specific
]t_zznadrlﬁs will occupy the Shopping Center, The Shopping Center design and configuration is subject to change fram fime to tma by the

ndlord,

2. USE
Tenant shall use and oceupy the Demised Premises solely for @ BAR & GRILL

and for ne other purposes, and shall comply with all laws, erdinances,
orders, and regulations, including the Rules and Regulations of Landlord, and zening classification of any lawful authority having
Jurisdictler over tha Demised Pramises and the use thereof. The Demised Pramiges shall not ba used for any purpose which violateg
any exclusive usa, right, cavenant or clause that has been grantad by Landlord, or any successor of Landlord, 1o any other tenant in the
Shopping Center or that violates any restrictive covenant applicable to the Shopping Center, At Tenant's request, Tenant shall be
pravided with a listing of army such exclusive uses, rights, cavenants or clauses, Tenant shall indemnify and hold Landlard harmiess from
any penalties, fines, ensts, expenses, including atlernay’s fees, or damages resulting from the fallure to comply with this paragraph.
Tenant shall not do any act or follow any practice relating to the Demised Premises which shall constitute & nuisance or datract in any way
from the reputation of the Shopping Center as a first class real estate development. The Tenant will comply with any requiremants of an
insuranca company, at its own expense o if the Tenant alters it space in anyway which vielates a law, reguiation, or insuranse company
requirament, Tenant will at its expense make any shanges necessary for compllance including structural alterations. Terant shall be
permitted vending rights for Keno Machines, Gaming Maghines, Juke Box Machines, Dart Board Machines, Pogl Table Machines and
Shuffle Board Machines howaver Landlord rotalng all ATM rights, Tenant shall he aflowed to utlize sidewalk area diracty in front of
leased premises to within 2 foot of the parking curb for the purpose of an eutside paio. Permitling and expenses refated to the
construction and malntenance of such arsa is the responsiblity of the Temant, Landlord shall aat lease to any other bar & grill oparation
within Southport Square,

THIS LEASE IS CONTINGENT UPON TENANT OBTAINING A CLASS *C" LIQUOR LICENSE.
a. TERM

To have and to hold the same for a ter beginning on the 15th day of OCTOBER, 2007 (‘Date of Possession”), e 15th day
“of JANUARY, 2008 ("Date of Cemmencemant’) and ending, unless sooner tarminated as provided herein, on JANUARY 15, 2013.
Tenant shall have two (2) five year options & extend the term of this Lease. Possession of the Dermised Premisas shall be delivered 1o
Tenant upon execution of this Lease and payment of the Security Dapasit, In the event possassion of the Damised Premises iz dellvered
to Tenant prior 1o the Date of Commencement o aliew Tenant to wmplete s Tenant Improvernents, all terms and conditlons of this
Lease shall apply to and gavemn Tenants occupancy of the Demised Premises from the date that possesslon fs delivered fo Tenant
("Date of Possession™) except for payment of monthly rental, which shall commence upen the Date of Gommencement of the Lease
Tarm. Tenant ackpewledges that Tenant shall ba responsible for sl other smounts ta be paid by Tenant hereunder commeneing with the
Date Otfl Possession by Tanant, including but not imited 1o Tenant's share of taxgs, insurance, cormon area maintenance and merchant's
promotional fund,

Shouid the Lease contain options for renewal, it shall be the responsibiiity of the Tenant to provide written nofice regarding their
exercising of that option ene (1) year prier to the expiratian of the Leasa Tarm,

3a, TERMS OF POSSESSION

Tenant shall take possession of premise vn October 15, 2007 with three (3) months of rata abaterment, The security
deposit will be due upon signing of Leasa. Monthly charges for Comman Area Maintenance, Insurance and taxas are due at inception of
lease. If Lease begins on a day other than the first of the month, the charge will be prorate.

4 RENTAL

o Tenant, for itself, its sublessees, administrators, execliters, successors and asmigns agrees to pay Landiond & monthly rental as
Oliows:




R B O 1

ARET-0008 T

TERM MONTHLY BASE RENT
First 3 monting 80

Mantts 4 thiis 63 §4,213.33
Rent shall be agjusied acearding 1o ihe fallowing sefedule: '

Lease Years Fercentage Incronse {eompounded)

& thru 10 3% annually
Tihui1s - 3% annually

Rant shall be payable, without offset, notice or demand, in lawful money of the United States of America, and at sugh place as
Landlord may from time to time designate In wiiting, in advance on tha first day of each month, sald monthly installment being a minimum
guaranteed rental, Landlord designates that all monthly rental payments shall ba made by Tenant via automalic deposit into an acsount
dasignated by the Landiarg,

If Landlord shall direct Tenant 1o pay fixed minimum rant or additional rent to & "lockbox” or other depesitory whereby chacks
issued in payment of fixed minimurm rent or additonal rent (o both, as the case may be) are initially cashed or deposited by a pérson or
entity other than Landlord (albeit on Landlare's authority), then, far any and all purposes under this Lease; () Landlord shall not be
deemed to have accepted such payment unfit fen (10) days after the date on which Landlord shalt have getually recelved funds and (if)
Landlord shall be deemed to have aceepled such payment if (and anly if) which sald ten (10) day period, Landlord shall not have refundad

If Landlord shall direct Tanant o pay fixad winimum rent by wire transfar, ten Tenant shall not be in default of Tenants
obligatien to pay fxed minimum rent if and for 0 Iong as Tenant shall imely comply with Landlard's wire instructions In conmection with
sueh payments. Accordingly, if Tenant shall have timely complied with Landlord's instructions pertaining to a wira transfer, bt the funds
shall thereafier been misdirected or not aceaunted for properly by the reclpient bank designated by Landlord, then Be same shall not
relieve Tenant's obligation to make the payment so wired, but shall toll the due date for sueh payment untif the wire funds shall have bean
located, Howevar, for all athar purposes under this Lease; (i) Langiord shall not be deamed to have acgepted such payment unti ters (10)
days after the date on whish such funds shall have actually been deposhed in Landlord's account at said bank, and () Landierd shall be
desmed fo have ageepted such payment if (and only if) within sald {10) day period, Landlerd shall not have refunded (or attempted ta
refund) such payment to Tenant,

In the event that this lease term should eermmence at any time other than tha first day of the month, or terminate on any date
ather than the last day of the menth, then minimurn rent shall be prorated for the portion of the month applicable,

Security Deposit Amount $4,273.62
As additional rent, Tenant shall make estimated monthly payments as follows:

Common Area Maintenance (CAM) 5 13024
(CAM share tr be 18,5262 % of attua) expensas)l

Taxes 5 62820
Insurance 8 17237
Merchant's Promotional Fund 5 n/a
TOTAL; § D308

{$ 4.35 Estimated Avg. Per Square Foxat)

Such amounts shall be pald at the same time as the minimum guararteed rental.

3. [Future Use]

2 BROKERS

Tenant wamants that it has only dealt with Lund Co, to whom Landiord wil pay a3 cornmission pursuant to a separsie
ag;elemant. Tenant agress to indemnify Landlord from any and all inss and expense incurred by Landiord if this representation by Tenant
i8 false orincomect.

7. TAXES
As additional minimum guarantead rental due hersunder, Tenant shall pay to Landlord, Tenant's pro rata share of any ad

valore(r] real and personal property taxes far the Shopping Center regardlass of the govermnmental jurisdiction, jurisdictions, authority o
authorities lavying the same, Tenant's share of such taxes on the Shopping Center shall be 2 fraction, the numerator of which shall be the
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square footage i the Demised Fremises, ang the denominator of which shall be the total square footaga of alf buildings In the tax parce!
o Bhwpping Canter, ) )

Tenant agrees to make estimated tax paryments In the amount stated in paragraph 4 or in an amoeunt otherwise stipulated by
Landiord, Landiord may adjust the armount of such estimated payments from time to time ta reflect changes in such taxes, At the end of
each fiscal yaar, Tenant shall pay the amount Dy whieh Tenant's stare of such taxes excesds the astimated paymeant, Such amount shall
be pald! within thirty (30} days receipt of notice of such batance being due. Likewise, Landiord shall rafund any payments made in excegs
of Tenant's pro rata share of taxas ag defined harein,

. Teranl shall be liable for and shall pay before delinquency all taxes levied or assessed agalnst trade fixtures, equipment,
fum:§h|ngs. merchandise and other personal property of whatsoaver kind and to whomsosver belonging situate of instalied in or upen the
Demised Premises, whether or nat affixed to the realty,

If at any time during the term and any extansion or renawal of the term hereof sny eaid parsenal property be assessed as part
of the real property of which the Demised Premises are g part or an which the Demised Premises are situate, then and in such event
Tenant shall pay to Landlord upon demand the amaunt of such Taxgs Or assessments as may be levied or assessed against said real
property by reason thereot. For the purpose of determining said amount, figures supplied by the County Assessor or other taxing
autharity as to the amount so assessed shall be canclusive.

8. INSURANCE RATES

As additienal rinimal yuaranteed rental due hereunder, Tenant shall pay t& Landiord, Temant's pro rata share of any Landlora's
hazard, casualty or lablity insurance premiums for the Shopping Center which fall due during the first full Insurance policy pramiurm
paying yaar after the earlier of: Tenant's oecupancy or the completion of the improvemants 1o be constructed upon the Demised Premises
by Landlord for Tenant's octupancy. Tenant sgrees 1o make estimated Insurance paymants in the amaunt stated in paragraph 4,
Landlord may adjust the amount of such estimated payrments from time 10 time to reflect changes in the amount of such premiums, Atthe
end of each fiscal year, Tenant shall pay the amount by which Tenant's share of such premiums exceeds the estimaled payment. The
amount shall be paid within thirty {30) days receipt of notise of such balanca being due. Likawise, Landlord shall rafursd any paymants
made In éxgess of Tenant’s pro rata share of insurance as defined heraln, Tenants share shall be a fraction, the numerator of which shail
be the square footage in the Demisad Framises, and the denominater of which shall be the total square footaga of all Landlord Insured
buildings in the Shapping Centar.

g, [Future Use)

10. SECURITY DEPQSIT

Concurrently with Tenant's execution of this Lezsa, Tenant has deposited with Landlord the sum stated in paragraph 4 Iny
addition to the first (1st) month's rent. Said sum shall ba hetd by Landlord as segurity for the faithful pedfonmance by Tenant of all the
terms, covenants, and condiions of this Lease to ba kept and performed by Tenant during the Term, If Tenant defaults with respect tn
any provision of this Lease, including, but not limited to, the provisions relating to the payrment of rant and/or otfer charges, Landlord may
{but shall not ba required to) usa, apply, or retain all or any part of this sacurity deposit for the payment of any rent or any ather sum in
default; or for the payment of any amount which Landiord may spend er become obligated to spend by reason of Tenant's default; or for
the campansation of Landlord for any other Jass or damage which Landiord may suffer by reason of Tenants defsut, i any portion of
sald dapusit is so used or applied, Tenant stall within five {5) diays after written demand thereof, deposit cash with Landiord in an amount
suffieient to restore the security deposit to Its original amount. Landiord shall not be requirad fo keep this security deposit separale from
its genaral funds, and Tenant shall not be antitieg to inferest on such deposit, If Tenant shall fully and faithfully perform every provision of
this Lesse to be perfarrned by it, the sedurity depasit or any balance thereof shall ba retumed to Tenant (ar, at Landlord's option, ta tha
last asgignee of Tanant's interest hereunder) within thirty (30} days fallowing the eadier of efther the day on whih the final payment Is due
under this Lease or expiration of the Term, In the event of termination of Lanalerd's interest in this Lezse, said deposit, or any part thereof
not previously applied, may be tumed over by Landlord to Landlord's grantee and, if so lumed over, Tenant agrees o look solely to sueh
grantee for proper application of the depastt in accordange with the terms of this Section 10, and the retumn thereof in aceordance
herewith. The holder of a lien on property which ingludes the Damised Premises shall naver be responsible ta Tenant for the retum or
application of any sueh depostt, except for deposits received In hand by such holder,

RAR LATE PAYMENTS

Since late payment of base rent, adjusted base rent er other sum due under this Lease from Tenant to Landlard will result in
admiristrative expense to Landlord, the exient of which would be extremely difficult and economically impractical to ascertain, Terant
agrees that if base rent, adjustad base rent or any other payment due remalis unpaid for mare than fives (5) days after such armount is
due, such payment shall be Incraased by late charge payable to Landiord equal to ten percent (10%) of the amount of the delinguent
payments, including all acerued lats gharges, then outstanding. Payments refumed for insufficiant funds will be consldered fate znd
require a $25.00 NSF fee. After twa checks are raturned, Landlord has the right fo require payment in certified funds. The provisions of
this paragraph In no way relieve Tenant of the obligations to make all required payments when due, nor do such provisions in any way
affect or walve any of Landlord's remedies under thls Lease, No payment by Tenant ar receipt by Landlord of a lesser amount than any
instalimant or payment of rent due shall be deemed to be other than on account of the amount dua, and no endorsement or statement on
any check or payment of rent shall he deemed an aceond and safisfaction. Landiord may acoept such chack or payment without
prejudice to Landiond's right to racqver the batance of such installnent or payment of rert, or pursue any other remedies available to
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Lsndlorq. Landlord can refuse any rent payment that does not come direcily from the Tenant, and can return the check from a thirg party,
demanding payment from Tenant, ‘

12, °  ABANDONMENT OF LEASED PREMISES AND CONTINUOUS OPERATION

 Tenantagreas not to abandan or vacate leased Demised Premises during the period of this Lease. Tao abandon or vacale the
premises is considered a default of the Lease. Tenant shall continucusly sonduct and carry on Tenant's business in the Demised
Fremises during at least hours per week, provided Tenant shall at all tmes
be open for busiress from (haurs) . .
(days of week) » excluding national bank halidays. Tenant shall mainkin within the Dernised Premisas an
adequate stock of merchandise, equipment and frade fixtures, and shall employ and schadule the presence on the Demised Premises of
sufficient parsonnal to service and supply the usual and ordinary damands and requirements of its customers, according 19 seasonal
neads, Landlord's acceptance of this Lease Is based on tha cndition that the Tenant agrees store will remain open, Landlord's damages
following a $tore dosing cannot be tetermined manetarily,

13. UTILHYEILLS

Tenant shall pay water, gas, electricity, fuel, light, heat ana power bills for leased Demised Fremises, or used by Tenant in
connacton therewlth. 1f Tenant dees pat pay the samea, Landlord may pay the same and sush payment shali be added to the rental of the
Darvised Premises on a proportionate basis.

14. REPAIRS BY LANDLORD

Landiord agraes t keep in good order the roof, exterler walls (exclusiva of 2 glassg, including plate glass, locks, hinges, doars,
doar hardwere, and doar frames), water and sewer systems up to the demising walls of the Demised Premises (except blockages caused
by Tenant), electrical systems up to the distribution panel, and main supply line for sprinkler systems (if any), but not fixtures periining to
such systems. Landlord givas ke Tenant exclusive control of Demised Prermises and shall be under no obligation to Ingpact said Demised
Premises, Tenant shall &t once repont in writing fo Landlard any defective condltion knewn to him which Landiord is required to repair,
and failure to 50 report such defacts shall make Tenant raspensible to Landlord far any liability incurred by Landlord by reason of such
defect.

15. REPAIRE BY TENANT

Tanam accepts or will aceept the Demised Prernises in their present candition or when cernpleted as per plans and
specificalions and that Demised Fremises are sultad for the uses Inendad by Tenant. Tenant shall, at its own expense, keep and
maintaln the said Demised Prermises and appurianances and every part thereof, in good order and repair except porions of Demised
Premises to be repaired by Landlord under terms of Paragraph 14, Tenant will at all imas keep the Demised Fremises in compliance
with any local, state, or federal rule, regulation or law having to do with the use or occupancy of the Demised Premises. Tanan! agrees
also to keap 3l systerns within the Demised Premises and fixtures pertaining to heating, air-conditioning, water, sewer, elestieal and
sprinkler systemns (if any} in good order and repair and agrees also that it is fable for any damage (o such heating, alr conditioning, water,
sewer, electrical and sprinkler systems (if any) and any damages from the Impreper maintenance of these systams, Terant agrees o
keep & maintenance gontract on the HYAC system to include at least quarterly filker changes and Inspections; and to perform preventative
maintenance determined 1o be necessary from the inspections, Tenant shall retain and i asked provide copies of inspection reports to
Landlard, If @ maintanance contract and inspacton repeirs are not parformad, Terant may lose its sacurlty depusit and be in default
under the Leage, Landiord may at its option implement a HYAC maintenance contract for the Shopping Center with charges being
prorated 1o each Tenant. Furthermore, Landlord may autherize contractor to make repairs up 1o $250.00 per occurrence to be charged 1o
tha Tenant as additional rent. Any repairs costing over $250,00 must first be approved by Tenant.

16. PAINTING & REDECORATING

All parts of the interior of the leased Pemised Premises shall ba painted, at the Tenant's own expense at legst once every five
(5) years during the term of this Leasa.

17. SIGNS & ADVERTISING

Tenant shall nat permit, allow or cause to be erested, instolled, maintsined, painted or displayed an, in ¢r al said premises or
any pan thereof any exterior sign, lettering, placard, announcement, decorating, advertising media or gdvertiging matenal of any kind
whatsoevar viglble flom the exterior of said Demised Premises, without the prior written approval of Landlord; and Tenant, atits sole cost
and axpense, at all tmes thereafter during the term hereof, agrees to prarptly repair and at ali imes maintain in good condition such sign
&s approved In writing by Landlord. Tenant shall not permit, allew or cause to be used in or at said Demised Premises without Landlord's
permission, any advertising media or device such as photograph, radics, public address system, sound production or reproduction
davices, mechanical or moving display devicas, metion pictures, talavision devices, excessively bright lights, changing, flashing, fliekering
or rmeving lights or fighting devices, or any similar devices, the effect of which shall be visible or audible From tha exteriar of said Derrised
Premises. Tenant shall not selicit any business or place any hendbills in any of the cornmon areas. Other thar approved signs, no othar
alterations or improvemants will be made by Tenant 1 the exterior of the Demised Premises. Tenant may install and display signage
advertisements within the interior storefront windows of the derised premises. Al slgnage and advertisements shall meet all
gevemment/cly regulations/codes.

Notwittistanding anything t the contrary bereln, Tenant agrees 1o Install an internally lighted facade sign within sixty (60) days
of executlon of this Lease. Said identification signs will be of such sizs, shape, configuration, material, lighting and colors aceeptable to
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Landierd and State and local codes.  Sueh approval of Landiord will be in wiiting; upen submitial by Tenant of a rendering showing
lecation, size, configuration, lighting, ¢clor, proposed” attachmant method, and any offier pertinent data necassary, Any damage to
buitding or relatod structura, upon instaliation, maintenance, or removal of such sign are Tenant's sole responsibility and will be repaired to
Landiord's spedifications, at Tenants sole expense. Upon termination of this Lease, Tenant will remave said sign and repair buiiding
fz_zcadta 12 & condition acceptable to Landlord, sush acceptance not be unreasonably withhald, Tenant is respansible for maintaining its
signs in first elass condition inchuding prompt replacement of bumed out lighting elements, Tenant s required to keep its facade sign and
canopy lights [it, If not controlied by Landlord, after dusk during Shopping Cantar's operating hours or 10:00 p.m., whichever is |ater, if
during any remodeling, repair, or expansion of the Shopping Center (the "Wark™), It ls necessary for Landlord to remave Tenants
storefront slan {the "Perrvanent” Sign), er to install seaffolding or other aids for parferming the Work that obscures the Permanent Sign in
whale or part, then Landlord may do so, pravided Landlord complies with the requirements get forth below:

a. Parmanent Sign. Rernoval of the Permanent Slgn shall be subjaet to the following canditions:
(i} Landiord shall, &t its sole cost and expense, remave the Peranent Sign in a careful manner
50 85 not to damage it, and store it in an approgriate facility:
[0)] As soon as the Waork has progressed to the palnt that the Permanant Sign can be relnstalied,
Landlord, at Landiord’s sole cost and expense, ahall reinstall the Permanent 8ign at its former
location; and
(i) Landiord, at Landiord's zole cost and expensa, shall promptly repair any damage to the

Permanient Sign which ocours during the removal, storage, or rainstaliation thereof: and

b. Termporary Sign. If the Permanent Sign is removed or blocked by sraffolding ar other Work aids for a
period in exeess of thirty (30) days, then Landiomd, at Landlord's sole cost and expense, shall provide &
temporary $ign to advarise Tenant's business. Such tamporary sign shall ke &s similar as reasonably
possible in both size and style to the Permanent Slgr, and shali be Installed by Landlord in a loaation as
near as reasonably possible ta the location from which the Permanant Sign was removad ¢r blocked,
consistant with the goal of achieving maximum visibility for such temperary sign,

18, RUBBISH REMOVAL

The Tenant shall keep the Demsised Fremises dean, both inside and autside, at its own expense, and will remave all refuse
from said Demized Fremises. The Yenant shall not burn any materials o rubbish of any deseription upon sald Demised Premises. The
Tenznt also agrees to keep the parking area and sidewalk adjoining said store free from Tenants rubbish, dirt, garbage, and ofher refuse.
Tenant agrees to keep all accumulated rubbish in covered containers and fo have sarme remaved regularly. (n the event the Tenant fails
1o keep the Demised Premises and other portions heretofore describied I the proper conditien, the Landlord may cause the same to ba
done from the Tenant and the Tenant hereby agrees to pay the axpanse thereof on demand a5 sdditional rent.

19, GCOMMON AREAS

All common areas and ather commen facilifies (hereinafter ellectively called "Common Areas™) made avallable by the Landlord
in or abgut the Shopping Center shall be subject to the exciusive control and management of Landlord, exprassly serving unto Landiord,
without limitation, the right to erect and install within the parking areas or ofer common areas, retall  carts, kiosk, plantars, pogls,
seulptlure, or otherwise. *Common Areas” shall mean all areas, space, faciities, equipment, sidewalks, parking aress, driveways,
landscaped areas, padestian walkways, sigrns and spacial services from time o Ume made available by Landlerd for the comman and
joint use and benafit of Landiond, the stares in and/or adjoining the Shapping Center, Tenant, and other tenants of the Shopping Center,
and their respactive employees, customers, and other invitees, Landlord haraby expressly reservas the right, from time to time t change
the area, leval, lucation and arrangement of the parking areas and othar facilities fonming a part of said Comman Araas; 1o restrict parking
by tenants of the Shopping Canter and their empioyees, agent, subtanants, concessionairas and licensees: to close temporarly all or any
partion of e Common Areas for the pumase of miaking repairs or changes thereto, and to discourage non-customer parking: and to
establish, modify and enforce reasonable rules and regulations with respeact to the Common Areas and the use 1o ba made thereof,
Landlord shall operste, manage, equip, light and maintain the Camman Areas in such manner as Landlord, in its sole diseetion, may from
time 1o time determine, and Landlord shall have the sole fight ta employ and discharge &ll personnel with respect thereto, Tenant is
hareby given a license (in commen with alf other to whom Landiord has or may hereafter grant rights) to use, during the tam of this
Laase, the Common Areas of the Shopping Center: provided, however, that Il the size, location or arangement of such Common Areas of
the Shapping Center, or the type of faclites at any time forming a part thereof, be changed or diminished, Landlord shall nat be subject ta
any Hability therefar, nor shall Tenants be entitled to any compensation or diminution or abatemeant of rent therefor, nor shall such change
or diminution of such areas be desrmed a constructive or agtual conviction,

Landlard shall not be respangible for any marchandise, cash, or any ether valuahbles loft [n Common Areas at any tme (either
befare, during, or after hours of operation),

20. MAINTENANCE OF COMMON AREAS

Landlord will keep the Commen Areas of the Shopping Center In good repair. The Common Area Malntenarice (CCAM"™) wiit
include without limitation the following; removing all lee and snow, mud and sand and refuse snd sweeping the area to the axtant
reasonably necessary to keep the area in a clean and arderly condition; placing, keeping in repalr and replacing any necassary
Appropriate directional o pylon signs, markers, and lines; and maintaining, timming, watering, mowing, weeding =i landseaped areas
and making such replacements of shrubs and other landseaping as is necessary; private patre! or watch service, lighting, lawn sprinkier
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systams, domastic water (if not individually meterea) and garbage dispasal if provided by Landlord, As additional minimum guaranieed
fental, Tenant shall pay to Landiord esch month during the tam of this Lease its pro rata share of tha cost of said maintenance and any
property management costs plus an administrative fee of 15% of the tatal cost thereof, Tenant's inltial monthly estimated CAM payments
snall be in the amount staled in paragraph 4 hareof, Thereaftar, Landiord may adjust the amount of such estimated payments to reflact
changes in CAM costs. Tenant's pro rata share shall be determines by dividing the total square footage of the Demised Premises by the
total square footage of the buildings in the Shopping Center. At the end of each fiscal yaar, Landlord shall determine is actual CAM
costs. Tenant shall pay any bakance due within thidy (30) days after receipt of notice of sush balance due and Landlond shall eredit any
excess payments o future CAM costs, or at the and of the Lease Temm, by payment to Tenant. Upon request, Landiord shall furmish
Tenant 3 detailed ascounting for such costs.

21, INDEMNITY AND RELEASE

(a) Tenant shall indemnlfy Landlord and save it hammiess from suits, actions, damages, lizkility and expense in
gennection with loss of ife, bodily or parsanal injury or praperty damage arising from or ot of any occurrence in, upon or at er from the
Pemised Premises (exeept that caused by Landiord's gross negligence or failure to perform hereundar) or the occupaney or use by
Tenant of said Dermised Premises or any part thereof, occasioned wholly or in part by any a¢t or omission of Tenant, its agents,
contraciors, employees, servants, inviteas, livenses or concessionaires, inchuding the sidewalks and common areas and facliies within
the Shopping Center development; and {b) Tenant shall store its property in and shall ogcupy the Demised Premises, and all ather
porlions of the Shopping Center at its own risk, and releases Landlord, to the full extent permitied by law, from all claims of evary king
resuling in loss of life, personal or bodily injury or property damags, (sxcepi that caused by Landlord's gross negligence) (¢) Landlord
ghall not be responsible or Rable at any tme for any loss, including but not limited to, burglary and theft loss or damage to the Demised
Fremises, ¢r any part thereof, or to Tenant's merchandise, aquipment, fixtures or other personal property of Tenant or t& Tenant's
business (except that caused by Landiord's gross negligence); and (d) Landiord ghall not ba responsible or liabla to Tenant or to those
clalming by, through or under Tenant from any loss or ¢amage to elther the person or property of Tenant that may be sccasioned by or
through the acts or omissions of persens occupying adiacent, conneeting or adjoining Demised Premises; and (e) Landlord shall not be
responsibla er liable for any patent defect in any building in the Shopping Center or any of the equipment, machinery, ulilities, appliances
or apparatus therein, nor shall it be responsible or lisble for any injury, loss or damage equipment, machinery, utilifies, appliances or
apparatus therein, nor shall it be responsible or fiakle for any Injury, loss or damags 19 &ny person or to any property of Tenant or ather
person caused by or resulting from bursting, breskage or by or from leakage, steam or snow or ice, running, backing up, seepage, or the
averfiaw of water or sewage in any part of said Demisad Premises or for any injury {except that causad by kandlord's gross negligence} or
damage caused by or resulting from acts of God or the elements, or far any injury or damage caused by resulting fram any defect or
negligence m the occupancy, construction, operalion or use of any of said Demised Premises, building, machinery, apparatus or
aquipment by any person aor by or fram the acts or negligence of any cceupant of the Demised Premises {except that caused by
Landlord’s gross negligence; (f) Tenant shall give prompt notice ta Landiord in case of fire or aceidents in the Demised Premises or in
the building of whieh the Demised Premises are a part or of defedts therein or In any fixtures or equipment; {g) In ¢as¢ Landlord shall
without fault on its part be made a party to any Higation commenced by or against Tenant, then Tenant shall pratect and hold Landiord
harmless and shall pay all costs, expenses and reasonable attorney's fees: (h) Tenant shall also pay all costs, expenses and reasanable
gttomey’s fees that may be Incurred ar paid by Landlornd iny enforcing the tarms of this Leage.

Any language to the contrary not withstanding, Landierd hereby releases Tanant, any assignee and sublessee of Tenant, and
Tenant hereby releases Landiord, from and against any and all efaims, demands, labllites or obligations whatsoavar for damage to the
properly or loss of rents or profits of elther Landlord or Tenant resulting from or In any way cennected with any fire, accident or other
Gasualty, whather or not such fire, accident or other casualty shall have been caused by the negligence or contributory negligence of
Landlord, Tenant, any assignee and sublessee or Landiord and Teniant or by any agent, associate or employee of efther of them, to the
extent of the insurance recevery and to the extent that such damage or tess either is insured undar any Insurance contract which at the
time of such damage or loss permits walver of subrogation rights prior to & leas thereunder.

213, PERSONAL GUARANTEE

Rent and othar payrnents dug from the Tenant to the Landiord are assured by the Personal Guarantes that appears
as Exhibit G.

22, LIABILITY INSURANCE

Tenant shall procure and pay the premium for Rability insurance In the amounts of One Millon Deliars and 00/100
{%1,000,000.00) with respect to injuries to any one person, One Milion Dollars and GV100 ($1,000,000.00) with respect o any one
acgident, and One Hundred Thousand Dollars ($100,000.00) with respect to prapady damage to protect Tenant and Landlord againet
Kability for such injury to persens and such damage upen or about the Demlsed Premises, Such Insuranca shall be obtained from an
insurance company ficensed to ¢o business in the stata where the Shopping Center is located, and shall kave af least one of the following
ratings by AM, Best Co. or @ combination of Bests Rating and Best's Financial Size Category: A-, XIk A+, 1X; A+, VI Tenant agrees
that such policy shall name Landlord &s an additional insured with a certificate to Landlord providing evidence of such ecoverage. Such
policy shall also contain a provislen providing that It may not be canceled except upon not less than ten (10) days written notice &
Landlord and Tenant. Tenant must send v Lasdiond by certified mail immediate information regarding any material change in the
coverage,

23 JERM SEVERARLE

The pravisiens of this are hereby declared to be severable. If any paregraphs, sentences, dauses, or phrases be held void for
any rezson, the remainder of this shall continue to be in full force and affect.
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24, DESTRUCTION

If the Demised Pramises shall be partially damaged by any casualty insurable under the Landlord's insurance polley, Landiord
shall, upan reeeipt of the insurance procoads, repair the sarme and the minimum rent shall ke sbated proportionately as to the portion of
the Demised Premises rendered untenantable. i the Demissd Prernises (a} by reason of sueh occurrence is rendered wholly
untenantable; or (b) should be damaged s a result of 3 risk wileh is not fully covered by Landiend’s insurance; or (c) if any mongagee or
other person entiied to the proceeds of insurance does nat consent to the payment to Landiond of such prageeds for such purpose, or (d)
should ba damaged In whole or in part during the lagt three (3) years of the term or of any renewal term hereof, or () the building of which
it is & part, whether the Demised Premises s damaged or not or all of the tuildings which then comprise the Shopping Cerler should be
darmaged to the extent of Fifty (80%) Percent or more of the than manetary value thereof, or (N if any or all of the buildings or common
areas of the Shopping Center are darmaged, whether or not the Damised Premises are damaged to such an extent that the Shopping
Center cannot in the sole judgment of the Landiord be operated a5 an integral unit, ther or In any of such events, Landlord may either
elect to repair the damage or may cancel this Lease by netice of cancellation within One Hundred Eighty (18Q) days after such event and
thereupen this Lease shall expire, and Tenant shall vacate and surrender the Demised Premises to Landlord. Tenant's liabifity for rent
upan terminaion of this Lease shall cease as of the day foliowing the event or darmage. In the event Landiord alects 1o repair the damage
insurable under Landlord's pelicies, any akatement of rant shall end five (B} days after notice by Landlord 1o Tenant that the Demised
Prarnises have been repairad, Nothing In this paragraph shall be construed lo abate persentage rent, but the zomputation of such rent
shall be based upon the revised minimum rent as the same may be abated. If the damage s caused by the negligence of Tanant or its
employeas, agents, invitees, concesslomaires there shall be no abatamant of rent, Unlass this Lease Is terninated by Landiard, Tenant
shall repair and refixture the interior of the Demised Premises in a manner and (o at lzast @ condition equal to that existing priar to its
destruction ¢or casualty and the proceads of all insurance carried by Tenznt on its property and improverments shall ba Reld in trust by
Tenant fer the pumase of said repsir and replacernent, in no avent shall Landierd be required to repair to a condition different from that
originally dafivered to Tenant,

If all or any part of the Shopping Canter is destroyed or damaged as sat out in this paregragh, the architect designated by
Landlord shall determine the extend of the destruction or damage and provide Landlord with a certificate attasting to the condition of the
Demised Premises, The certificate of the architect shall bind the parties as to: (a) the percentage of the rentable ares of the Shopping
Center or the percentage of the arez of the common fadlities of the parking facilities damaged or destroyed; (b) whether or not any
individual retail leasable premises has been wholly or substantially destroyed or will be unfit for business for a periad of 180 days or more
after the oceurrence of tha damage or destructior; and {c} the dates the Demised Premises are repaired for Tenant use.

25, CONDEMNATION
(@) Tokl; i the whole of the Demised Premises shall be acquired or taken by eminent domain far any public or quasi-

public use ar purpose then this and the tern herein shall cease and terminate as of the date of titls vasting in such preeeeding, (b) Partial:
If any part of the Demised Premises shall be taken as aforesaid, and sueh partial taking shall repder that partion net so taken unsuitabls
for the business of Tenan, fen this and tha temm hereln shall cease and terminate as aforesaid, If such partial taking Is not extensive
enough to render the Demised Premizes unsuitable for the business of Tenant, then this Lease shall confinue in effect except that the
minfmum rent skall be reduced in e same propartion that the floor area of the Demised Premises (including basernent if arny) taken
bears o #e original figer area demisad and Landlord shall, upen recaipt of thalr award in condemnation, make all necessary repairs or
altarations to the building in which the Demised Premises are located 50 a8 to eonstitute the portion of the building not taken & complete
architectural unit, but such wark shall not exceed the scope of the work 1o be done by Lanalord in originafly constructing said building, nor
shall Lardiord in any event be required to spand for such wark an amount In exeess of the amount received by Landiord as damages for
the part of the Demised Fremises so taken, "Amaunt received by Landiord” shall mean that part of the award in condemnation whizh is
free and elear to Landlord of any collection by mortgagees or fac the value of the diminished fee, (c) If more than twenty (20%) parcent of
the floor zrea of the buliding,in which the Demised Premises are located shall ke taken as aforesald, Landiord may, by written notice to
Tenant, terminate this Leass, such termiration to be effactive as aforesald, (d) If this Lease Is terminated as providad in tis paragraph,
the rent shall be paid up to the day that possession ls e taken by public autherity and Landiord skall make an equitsble refund of any rent
pald by Tenant In agivance. (g) Award; Tenant shal not be entiied to and expressly waives all eiair to any condemnation award for any
taking, whether whole or partial, and whether for diminution in value of the leasehold or fo the fee although, Tenant shall have the right to
the extent that the same shall aet reduce Landierd's award to claim from the condemnar, but not from the Landlard, sush compensation
#s may be recoverable by Tenant in its awn right for the unamerlized value of Immavable fixtures on a straight-line basis and the
reasonable cost of maving stock, fumitura and fixtures ta another location within 10 riles of the Dermisad Prerises,

2, ASSIGNMENT AND SUBLETTING

Tenant shall not assign, sublet, mortgage, pledge or ancumber this Leasa, the Demised Premisas, or any interest in the whole
or in any portion thereaf withaut the prior writien consenl of Landiord, which ¢ensent shall not be unreascnably withbeld, In determining
whether to grant consent to the Tenant's sublet ar assignment request, the Landlord may consider any reasonahle factor, Landlord and
Tenant agrae that any one of the following factors, or any olher reasonable faster, will be reascnable grounds for dadding the Terants
requaest (a) financial strength of the proposed subtepantassignee must be at least equal to that of the existing Tenant; (b) buslness
reputation of the proposed subtenant/assignee must be in gccordance with generally accaptable commerclat standards; (c) use of the
Demised Premises by the proposad sublenantiassignes must be Identical to the use parmitted by this Lease; (d) percentage rent of the
proposed subtenant/assignes, or the prospact of percentage rents, must be at Jaast equal to that of tha existing Tanant: () use of the
Remised Prerises will not violate any other agreements affecting the Demised Premises, the Landiord or ether tenants. Consant {0 one
assignmant or subleasa shall not constitute a waiver of this pravision with respect to subsequent transactions, Landlord shall have no
duty or abligistion to consent t any assignment or sublease of the Demised Pramises unless such assignment or sublease provides that
the assignee or subtenant shall be llable to Landiord for &l obligations of Tenant under this Lease. Tenant shall pay to Landiond as
additfonaf rent an arsunt equal 1o reasenable lepal and ofhier expanses incured by Landierd in connection with any request by Tenant
for cansent to assignment and subletting. If Terant sublesses Derised Premizes for an amount greater than #1e rental due on the
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original Lease then Landlord and Tenant wit equally share the Increased rertal, Neither this Lease nor the leasehold intarest described
herain shall pe assignatle or transferable by resson of bankruptey, receivership or by operatlons of any applicable state law, The transfer

equity.  The joint and several fiability of Tenant named herein and any immediate and remote successor in interest of Tenant (by
assignment er otherwise), and the due perforrnance of the oblfigations of this Lease an Tenant's part to be performed or obsarved, shall
not in any way be discharged, raleased or impaired by any (a) agreement which modifies any of the rights or obligations of the parties
under this Lease, (b) stipulation which extends the fime within which an obligation under s Lease s to be perfarmed, (c) walver of the
perormanca of an obligation requived under this Lease, or (d) failure ta enforee any of the chligations set farth in this Lease; provided,

however, that () In the case of any modlfication increases or enlarges the abligations of Tenant or reduces the rights of Tenant, then

also bee deemed a waivar of such abligation with respect to tha immediate and remote asslgnors or tansferors of such assignee or
transferes.

27. PROPERTY OF TENANT

Tenant may., if not in default, at the expiration er earlier termination of this Lease remova, at Tenant’s expenss, gl fumitura,
equipment, trade fixtures, and other personal property which Tenant shall have placed in the Demisad Fremises, provided that Tenant
shall repalt any damage to the Demised Premisas caused by sueh removal. All such property shall during the tems herecf, be at the rsk
of Tenant enly, and Landiord shall net be liable for ary loss of ar damage to sueh property resulting from any causa. Each policy of
insurance rmaintained by Tenant tavaring such property shall contain a standard waiver of subrogation endorsement, Any such property
not remeved at the expiration or earfier temination of this Lease shall be deemed abandoned and may be disposed of by Landlord in any
managr, and Tenant shall be fiable to Landiord for the cost of such removal and disposal. Tanant shall keep tha Demised Fremises fee
feom hazardous andfor toxic substances, wastes, matenals, poliutants or contaminants ("Mazardous Substances”), including without
limitation, asbestns and raw materals which include hazardous constituents and any other substances or materials which are induded
under or regulated by any local, state or federal law, rule or requiation pertalning t& environmental regulation, contamination or cleanup
("Enviropment Laws"), In the event Tenant intends 1o use Hazardous Substances in the operation of its business, Tenant must obtain the
prior written consertt of Landlord ta o 5o, and deposit with Landierd an amount raasonahly sufficient 1o dispose of such Hazardous
Substances at the explration or earfier tarmination of this Lease should Tenant fil to do so, Tenant grants o Landlord and |ts agents and
employees access to the Demised Premises to da all things Landiord shall deem necessary to bring the Derised Premises in
conforrance with Environmental Laws. Upan the expiration or earlier termination of this Lease, Tenant will remove all Hazameys
Substances from the Damised Premises, In accordance with the provisions of Envirgnmental Laws. Tenant agrees to indemnify Landlord
and hold Landlord harniess from and against any and & expenses, damages and costs, including withaut imitation atomey's fees and
consequential damages, incurred by Landlord as a result of any Hazardous Substances on the Demised Premises and/or fallure of .
Tenant to corply with Enviroryriental Laws, even if such expanses, damages and costs are incurmed by Landiord afier the expiration or
earllar termination of this Lease, and such indemnity shall survive the termination or expiration of this Lease, This indemnity Is specifically

binding upon any guarantor of Tenant's obligations under this Lease,

28, CANGELLATION OF L EASE BY LANDLORD

itis mutvally agreed that In the event the Tenant stiall default in the payment of rent heraln reserved, when due, and fails to
cure default within five (5) days after written notiea thereof fram Landiord; or if Tenant shall be In defaultin performing any of the terms or
provisions of this other than the provision requiring the payment of rent, and falls © sure such default within thirty (30) days after tha date
of recelpt of wiitten notice of default fram Landiord: o i€ Tenant is adjudicated hankrupt or If a parmanent receiver Is appeinted for
Tenant's property and such recelver is not remavad within sivty (AN} daye sfior writtan naties frem Landlord to Tongat te ebinin such
removal; or if, whether voluntanly or involuntarily, Tenant takes advantage of any dabtor reliaf proceedings under present or future law,
whereby the rent or any part thereof is, or Is proposed to be, reduced or payment thereo? defered: or If Tanant makes an assignment for
benefit of creditors; or If Tenant's effects should be levied upon or attached under process against Tenant, not satisfied or dissalved within
thirty (30) days after written notice from Landlord ta Tanant to obtain satiefaction thereof, then, and in any of sald avents, Landlord at his
option may terminate this Lease by written notice to Tenant: whereupon this Leass shall end, or may, withaut terminating this Lease, re-
enter the Demised Prermises and take possession thereaf. After an authorized agsignment or subletting of the entire Demised Premises
covared by this Lease, the nccuring of any of the foregelng defaults or events shall afiect this Laase only if caused by, or happening to,
the assignae ¢r sublessea. Any niotice pravided in this paragraph may be given by Landiord, or his attomay, or Agent herein named,
Lpon sush termination by Landlord, or rataking possession without termination, Tanant will at once surrender possession of the Dermised
Premises to Landlord and remove all of the Tenants effects therefrom; and Landiord may forthwith ra-enter the Demised Premises and
repossess himself thereof, and remave all pereons and effects therefrom, using such forca as maybe necessary without being guitly of
traspass, forcible entry or detalner or other tort.

The service of a notice to quit or vacate the Demised Premises, dernand for possession, notice that the tenancy hereby creajed
will be terminated o any date, institution or an action of forcible detainer or ejactment or entering of & Judgment for possession of the
Demisad Premises (as distingulshed from temination of this Lease pursuant to an express notice frem Landlord) shall nat relieve Tenant
from Tenant's ebligation ta pay the rent haraunder during the balance of the tenm or any extansion thereof, excapt &s herein expressly
provided. Institution by Lasdiond or Landiord's agants or attomeys of 2 forcible detainer or ejectment action 1o re-enter the Dormised
Premisas shall not be construed 1o be an electon by Landlord to tarminate this Lease. Landiord may esliect and receive any rent due
from Tenant and the payment thereof shall not sonstitute a watver of or affect any rotice or demand given, suit instituted or judgment
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obtained by Landlord, or be held to waive, affect, change, mexify or altar the rights er remedies wiich Landlord may have in equity or at
law or by virtue of this Lease at the time of such payment, ! i

29,
(1

(2

(3)

BANKRUPTCY AND TENANT ASSURANCES

Evant of Bankruptey - An "Event of Banktuptcy” means the filing of a voluntary petitin by Tenant, or the entry of an ‘

order for ralief agginst Tenant, undar Chapter 7, 11, or 13 of the Bankruptcy Cede (or the conversion ta a Chaptar

é‘é’;r)w proceading of a proceeding that is fled by or against Tenant under any Gther chapter of the Bankruptgy
e

Assumption of Lease « If an Event of Barkruptcy occurs, the trustee of Tenant's bankruptcy estate or Tenant as
dehtorin-possession may assume the Lesse, and may subsequenty assign it, enly if it does the following within
sixty (60) days sftar the date of the filng of the valuntary petition, the entry of the order for relief or the date of
eonversion (or such additional time as a court of competent jurisdicion may grant, for cause, upen & motion made
within the original sixty (60) day perlod);

e)] file a motion to assurme the Lease with the appropriate court;
()] satisfy all of the followlng conditions, which Landlord and Tenant acknowledge to be
commercially reasonable; :
@) eyre all defaults under the Lease or provide Landlard with adequate Assurance (sea Paragraph
2%(3)) that
(A} it will cure all monetary defaults under the Lease within ten (10) days from the date of
the assumptian;
and
(B) it will eure all non-monetary defaults under the Lease within thirty (30) days frany the

tate of assumplion;

(c) compensate Landiond and any other parsen or entity, or provide Landiord with Adequate Assurance (see
Paragraph 28(3)) that within 10 days after the data of assumplion, it will ¢ompensate Landlord and such
other persen or entity, for any pecuniary loss that Landlord and such other person or entity incurred as a
resuit of the default of Tenant, the trustees, or the deblorin-possession.

(d) provide Landlon] with Adequate Assurance of Futura Performance (see Paragraph 26(3) of all of Tenant's
cbligations under the Leasa.

&) deliver to Landlord a written statemant that the conditions In Paragraph 29(2) have been satisfied.
Adequate Assurance; Adequate Assurance of Future Performanes

€)] Adequate Assuranca - For purposes only of Paragraph 28(2), ard in addition 1o any other requirements
under the Bankmnuptey Code, any future federal bankruptey law and applicsble case law, "Adaquate
Assurance” means at least

0] antering an order segregating suffickent cash lo pay Landlord and any other parson or enfity
under Paragraph 29(2), and :

{ii) granting to Landiord a vaiid first lien and security interest (in form acceptable to Landlers) in
Ternt's property of its bankruptcy estate, which fien and security interest secures the trustee's
&r debtor-n-possession's cbligation fo cure the monetary and non-monetary defaults under the
kease within the perieds set forth it Paragraph 25(2);

{b) Adequate Assurance of Future Performance « For purpases only of Paragraph 29(2), and In addition to
any other requirements under the Bankruptey Code, any fuiure fedaral hankruptcy law and applicable
case law. Adequate Assurarce of Future Perfomnance means at least

0] the trustee or deblor-in-pessession depositing with Landlord, as security for the imely payment
of rent and other monetary obigations, an amount agual i the sum of twe (2) months minimum
annual rent and 1/6 of Tenant's annual obligation under the Lease for the immediatety
preceding twelve (12) menths for CAM costs, real estate tax payments, promotional fund and
similar charges:

(i) the trustes or the dablor-n-possession agreeing to pay in advance, on each day that the
minimum annual rent is payable, 1/12 of Tenants annual obligatior under the Lease for the
immediately preceding twelve (12) months for CAM cosls, real estate tax payments,
promotionat fund and similar shames;
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(iff) the trustee or dabtordin-possession praviding adequate assurange of the source of the rent and
other considaration due under this Lease; .

{iv) the trustee or daebtor-in-possession praviding adeguate assurarce of the source of the rent due
under the Lease wifl not decline substantislly; and

v) Tenant's bankruptey “estate and the trustee or debtor-inpossession providing adequate
assurance that the bankruptcy astate (and any successor afier the conclusion of the Tenant's
barkmuptey proceadings) will continue 10 have sufficient unencumbered assets after the
payment of all secured obiigations and administrative expenses to assure Landlord that the
bankuptey estate (and any successor ofter the conelusion of the Tenants bankruptey
praceadirigs) will have suffieiont funds to fulfil Tenant's obligations under the Lease and keep
the Demised Premises stocked with merchandise snd propery staffed with sufficlent
gmployees lo gonduet & fully-operational, activaly promoted business on the Demised

remises: and

4) Assignment of Lease

(@) General - If the trustee or the debtor-in-possession assumes the Lease  under Paragraph 29(2) and
applicable bankruptey iaw, it May assign its Interest in this Lease only If the proposed assignee first
provides Landlord with Adequale Assurance of Futura Performance (see Faragraph 29(4)(0)] of all of
Tenants obiigations under the Loase and if Landierd determinas, the exercise of its reasonable business
judament, that the assignment of the Leass will not

()] breach any other leasa, mortgage, finarcing agreement, or other agreement relating to the
Shopping Center by which Landlord is bound {and Landlord is not raquired to obtaln consents
or walvars from any third parly required under any laase, mortgage, financing agresrment, or
other agreement by which Landiord js bound); or

(ii) disrupt the tenant mix of the Shepping Genter or any other atternpt by Landiord to provide a
specific variety of retall stores in the Shopping Canter that, in Landiord's reasonable businass
judigment, would be most beneficial to all of the tenants of the Shopping Center and would
enhance the image, reputation, and profitability of the Shopping Center.

o) Adequate Assurance of Future Performance - For purposes enly of Paragraph  29(4)(a), and In
addition to any other requirements under the Bankruptcy Code, any future federal bankruptey law and
applicable tase law, "Adequate Assurance of Fulure Performance” means at least the satisfaction of tha
following conditions, which Landlorel and Tenant acknowledge to be sommercially rassonable:

() the prapesed assignee submitting a curvent finandal statement, audited by @ cerfified public
accolntant, that shows @ net worth and working capital in amounts determined In the
reasonable buslness judgment of Landlord to be sufficient to assure future by the assignee of
Tenant's obigation under the Lease;

(i) If requested by Landiord in the exercise of its reasonable husiness judgment, the proposed
' asaignee obtalning a guarantes (in form and substance satsfactory fo Landlord) from one or
more persons who satisfy Landlord's standards of credit worthiness; and

L({1)) the proposed aselgnes submitting written evidanee, satisfactory to Landiord in the axercise of
Its reasanable business judgment, of substantial retailing exparience in shopping centers of
comparable size ta the Shopping Center and in the sale of merchandise and sorvices permittad
under the Lease.

30, RELETTING BY | ANDLORD

Landlard rezerves other remedies at law or in edquity, including, but not fimited to, the right to dispessess Tenant {in the event of
any of te above defaults) by entering ang taking possession of the Demised Pramises, in the event of dispossession, Tenant, Its

tdane to the Demised Premises, and for any expense of reletting or remodeling in order Io re-dease the Demised Premises, No Tenant
shiall have trade dress rights ragarding the Interior or exterior of the premise, Landiord raserves the right 19 use premise *as is™,

31. ENTRY FOR CARDING, ETC.

Landlort may card Demized Premises "For Sale” at any time and "For Rent” ninety (90) days befora the termination of this
Lease, Landiord may enter the Demised Fremisas at reasonable hours to exhibit same to prospeclive purchasers or tenants and to make

fepairs required of Landlord under the terms hereof, or o make repairs to Landlord's adjuining proparty, if any.
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3z, EFFECT OF TERMINATION OF LEASE

No termination of this Lease prior 1o the normal ending thereof, by lapse of ime or stherwise, shall affect Landlore's right to
collect rent for the periad prior to termination thereaf, ' Y "

35, ESTOPPEL CERTIFICATE

~ Within ten {10} days after written request by Landiord or any mortgage or rustee under & mongagee or deed of trust coverlng
the _L‘)gm;sed Premises, Tenant shall deliver in recordable form a staterment to any mortgagee, trustes or other transferee, or to Landlord,
c.ertlfymp any facts that are then trug with respect to this Lease, nduding without limitaton that this Lease i in full forge and effect, that
Tenant is in possession, that Tepant has commenced the payment of rant, and that Tenant elaims no defense or satoff to the due and full
performance of lts ebligations under this Lease,

34, SUBDRDINATION AND ATTORNMENT

Tenant agrees that this Lease shall be subject and subordingte to any mortgages, deeds or trust or any ground lease now or
hareafter placed upon the Demised Premises and to ail mexlifications thereto, and to all present and future advances matle with raspect to
any such mortgzage or deed of trust. Temant agrees 1o attorn to the morigage, trustee, beneficiary under any such morigage or deed of
trust, and to the purchaser at a sale pursuant to the foreclosura thereof, and fo the Landlord in the event of a termination of any such
ground lsase, This provision shall be salf-operative without any further instrument necessary to effect sush subordination and attermment.
Tenant will, hawever, upon request by Landiord, executs and deliver to Landlord of to any other person designated by Landiord, any
instrument or Instrumants required t give effoet to the provisions of this paragraph. In default of Tenants so dolng, Landlord ehall be and
is authorized and empowered to axecute such instrument in the name of and as the ast and as the act and deed of Tenant, Its authority
being declared to be coupled with an interast and to be Irrevacable.

35. NO ESTATE IN LAND

This contract shall create the relationship of landiord and tenant between Landlord and Tenant; ne estate shall pass out of
Landlord; Tenant has only a usufruct, nat subject to levy and sale, and not assignabla by Tenant excapt as provided In Paragraph 26
hereof,

36. HOLDING OVER

If the Tenant withholds from the Landlord passession of the Demised Premises at tha {armination of this Loase, and after a
twenty-four (24) hours written notice to vacate the Dernised Premisés has been given by the Landlord, the damages for which the Tanant
shall be ligble for such detention shall be and are liquidated at a sum equal to double the rate of rentals stipulated herein, the same to be
dua fer the entire period of such kolding over er detention; or, If the Tenant remaing in the Demised Prermises after the termination of this
Lease, Landiord may efeat, without notice to the Tenant, t ponstitute such withholding of the Demised Premises as a hold over under this
Lease and such tenaney shall bo censidered a tanancy at suffarance and in no event shall it be considered a tenancy from month to
month or from year to year, and the rental rates shall be double the amount of the rent as set out herein, If the parties cannot agree

otherwise,

37, RELOCATION OOF TENANT

Landlord shall have the fight, at its oplien, to relocate Tenant from the Demised Premisss to ather space in the Shopping
Cantar, substantially similar In size 10 the Damised Premises. Such relocation shali be at Landlerd's cost and expense and shall Indude
all of Tenant's ousts to relocate and all astual losses incurred by Tenant while its business is tlosed due to ralocation, except to the extent
that sama are refmbursed to Tenant hy way of Business Intermuption [nsurance. in the event Landlord relocates Tenant tes &n area of the
Shopping Center where the fair market value of the rantal is greater or less than the fair market value of the Demised Premises, Tenant's
minimum rent shall be adjustad upward or downward as the case may be to reflect the fair market value for the new space,

38, ATTORNEY'S FEES AND HOMESTEAD

In the event the Tenant fils to keep the Demised Premises and suraunding sreas in the proper condltion as provided In
Paragraphs 15, 16, 18 end 44 harein, the Landlard may cause the same 1o ba done for the Tenant and Tenant heratiy agrees to pay the
expense thareef on demand as addiional rent. Tenant waives all homestead rights and examptions which ha may have under any law as
agalnst any obligations owning under this Lease, Tenant hereby assigns to Landlorg his homestead and exemption. If Tenant shall at any
time b¢ in default hereunder, and if Landlord shall deem it nacessary to engaye attomey’s to enforce Landlord's righis hereunder, the
determination of such necessity to be in the sole discretion of Landlord, Tenant will relmburse Landiord for the reasonable expenses
incurrad thereby, insluding but not imited to court costs and reassnable attormay's fees, all being rental obligations of Tenant.

39. RIGHTS CUMULATIVE

All Rights, powers and privileges confarret hereunder wpon parties hereto shall be cumulative but not restrictive 1o thoge given
by law.
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40, NOTICES

rnafl, returm receipt requested, addressed {a) to the same address where rent is recelved; (b) to Tanant at its last known sddress and the
Demised Premises; and (c) to the heider or halders of any merigage or deed of trust covarlng the Demised Premises at such address as
such helder or holders may have given natice, Either party, or any such holder, may fram time to time, by notlea, designate a different
address to whish notices 1o it shall be sent,

Tenant's notice address shall be:
Fields, In¢. ¢/o Bill Fields

6"‘ Z.-(a ~rBErS, 123" Plaza, Suite F
7 La Vista, NE 68128

Phone Number: i{t2 . (9. &4 7

Landlord's notice address shall be:

Fantzsy's Ing.
B930 8. 137" Circle, Suite 2
Omaha, NE 58138

Phone Number: (402) 891.8455
a1, WAIVER DF RIGHTS

No fallure of Landlord to exercise any power given Landierd hereunder, or to nslst upon sirict compliance by Tenant with its
obligation hereunder, and no custom or practica of the parties at varance with the tarmg hereof shall constitute @ waiver of Landlard's right
to dermand exact compliance with the term hereof,

The receipt by Landiord of rent from any assignee, undar Tenant or cccupant of the Demised Premizes shall not be deemed to
be a waivar of the covenants of this Leasa against assignment and subletting or an acceptance of the assignee, sublessee or occupancy
as Tenarit or a reloase of Tenant from the further ohservance or performanca try Tenant of the covenants in this Lease.

42, TIME OF ESSENCE

Tima Iz of essence of this agreement

41, USE OF SHOPPING CENTER NANE

Tanant shall not, exsapt 1o designata the Terant's businass  address {and then only in & conventional manner ang without
emphasis ar display) use the Shopping Center name, or any simulation or abbreviation of such name for any purpose, The Landlord
rasecvess the right ta change the name of the Shopping Center at any time. The Tenant will discontinue using such name and any
simulation of abbreviation theracf with (30) days after the Landlord shall notify the Tenant that the Shopping Center is no longar kaswn by
sugh name.

44, CONDITION OF PREMISES

Tenant accepts Damised Premises In sueh condition and rapair as they are in at the edmmencement of tha tarm of the Lease,

. which acesptance shall be ¢onclusive eviderice of the good and gatisfactory condition of the Demised Premises at such tme. Upon

explration or earlier terrmination of this Lease, Tenant shall surrender the Demised Premises in good condition and repair, ordinary wear

and iear accepted. All equipment and fighting should be in good working arder, and the premises fres of debris and broom swept or
vaculrned,

45. IMPROVEMENTS

Al improvements, alterations, and additions to the Dernised Premises as set forth on Exhibit “C* shall be made at Tenant's
expense, in good warkmar-like manrer and in accordance with plans and specifications which have been previously approved in writing
by Landlard. Landlord agrees to reimburse Tenant for the cost of such improvements up to & maximum of § 45,000. Upon eompletion of
Tenants work, Tenant shall present to Landlord paid involees for such wark, tagether with signed mechanics' isn waivers from all
contraciors and material supplliens fumishing labor or materials for such work, and such other documents as Landiord may reasonably
request, and upon receipt of such satisfactory documentation, Landlard shal pay Tenant for the cost of the work, up to the maximum of
345,000, Any cost in excess of the maximum amount shall be pald by Tenant. If the Improvernents, alterations, or additions are to ba
made by & contract other than one previcusly approved by Landlord in writing, Lamdiord reserves the right (1) to approve such contragtor,
which appeaval shall not ba unreasonably withheld, and (2) to require adequate llen waiver, bonds, permits, licenses, insurance and the
like, All improvements and additions made by, for, or at the direction of Tamant and attached 1o the Dernised Premisas, Including without
limitation, =il walls, ceilings, partitians, carpets, floor and wall coverlngs, lighting fixtures, doors, hardware, shalves, cahinets, cellings, and
other fifure excluding Tenant's trade fixtures and ofher parsanal property, shall when made become at the option of the Landlord the
propety of Lanaierd and shall remain in the Demised Premizes and shall be surrendered o Landlord at the expiration earller tarmination
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of this Lease, Landiard has made no representations as to the condition of the Demised Premises or Building in whict the Demised
Premises are losated, or any agreement to remodel, repalr or decorate the Demised Premises,

Notwithszar}ding any provision of this Lease ralating 1o improvements, additions, alterations, repairs, andfor resonstruction of or
10 the Demised Prarrises, Landlord and Tenant heraby agrea and confirm that (a) Lardlord has not consented and will not consent to the
fumishing of any (abor or materials to the Demised Premises that would or may result in any construction fien attaching to Landiord's
|meres‘,t in the Demised Premises, (b) Tenant is not the agent of Landiord for the purposes of any such Improvements, additions,
aneraguns. Tepairs and/for reconstruction, and {¢) except as expressly provided harein, Landiovd has retained no contral ovar the manney
In which any such improvements, addltions, alterations, repalrs and/or resanstruction are or is accomplished, and has made no
agreement to make or he respongible for any payment fo or for the benefit of any person fumishing fabor andfor matarals to or for the
account of Tenant shall be entited to daim any flen againat the interest of Landlord in the Demised Premises and sush person(s) shall
lock solely to Tenant and the leasetold interest of Tenant under this Lease for satisfacton of any sueh laim,

Tenant is specifically wamed that any alterations that insiude penetraling, fastening to, or placement on the roof may void the
roof wamranty and Tenant will be hald ligble. Any penetrations, fastenings, or placements on the roof must be (1) approved in advance in
writing by Landiord, (2) performed by contragtor, approvad by roof manufacturer, and (3) documented by contractor and acknowledged by
manufacturer to Landlord that repairs were properly made,

48, DEFINITIONS

*Landlord” as used In this shall Include first party, its heirs, representatives, assigns and successors in fitle to Permised
Premises. "Tenant" shall include second party, its helrs and representatives and, If this shall be validly assigned or sublet, shall include
Flso Tenant's assignass or sublessees, as to Damised Premisas covered by such assignment or sublease. "Agent” shall include third
party, lts successors, assigns, helrs, and representatives, “Landlerd,” "Tenant" and "Agent” include male and farale, singulsr and plural,
comaration, partnership or indlvidual, as may fisthe particular parties,

47. REASONABLFE REGULATION

Tenant shall nat permit allow er cause any act or deed to ba performed or any practice to be adopted or followed in or about
said Derised Premises which shall cause or be likely to cause Injury or damage to sny person or to sald Demised Premises or the
bullding or to the sidewalks and pavement agjoining the Demised Premises. Tenant shall not permit, allow or cause any noxious,
disturbing or offensive oders, fumes or gases or any smoke, dust, steam or vapors, or any loud disturbing nolse, sound or vibration to
origirate in or to be emitted from said Demised Premises. Tenant at all tmes hall keep suid Demisad Premises in a neat and orderly
condition and shall keep the entry ways, sidewalks and delivery areas adjeining the Demised Premises clean and frea from Tenant's
rubbish and dirt. Tenant shall not use or permit the use of any portion of said Demised Premises as slasping or living quarters or as
ladiging rooms, or keep or harbor therein any live animals, fish, or birds or usa the same for ilegal purpase. Tenant shall not parmit, sllow
ar causa the sinks, tollets or urinals In the Demised Premises or buliding to be used for any purpose except that far which they were
designed and installed, and the expense of repairing #ny breakage or damage or removal of any stoppage resulting from a contrary usa
shall be paid by Tenant. Tanant shall maintain fhe show windows in a clean, neat & ordery condltion and the glass thereof claan, and
shall store all trash, rubbish and garbage within said Demised Premisas. Tenant shall keap tha Demised Premises cleas and free of
rodents, bugs and vermin and at the request of Landlard parficipate ant eaoperate in execuling any program of extemmination that
Landlord may direct and Tenant shall bear the cost thareof. Tenant agraes 1o abide by the Rules and Regulations attached hereto as
Exhibit "D" as the same may be amended by Landlard from time to time, and such other rules and regulations that may ke implementad
from tirve to ime s long as they are uniformly applied and reasonakla in nature, The Landlord reserves the right to impose reasonabla
restrictions as to Ibading.

48. CONDUCT OF TENANT'S BUSINESS

Tanant agrees dudag the term of this Lease that Tenant will:

a. Ta use the entire Stora for the use spadified and to conduct Tenant's business in & reputable manner;

b To adequately staff and stock its Store to handle the business;

e To maintain displays in the display windows, if any;

d. Té place and maintain signs on the Store only In ¢corformity with Exhibit G hereto and 1o keap the display windows
- @nd signs, If any, well lighted during such hours that the cenler is lighted by Landlord;

e. To malntain the Store and property and signs therein, and the windows and daors, in @ neat, clean, sanitary and safe

condition; .
f, To store in the Store only meeshandise Tenant intends to safl;
. To comply with all licenses or permits which may be required by Tenant for business conducted in the Store;

h. To use for offices only such space as in reasonably required for the conduct of Tenant's business In the Store;
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To usa lhe.lnsignla or other ldentifying mark of the Shopping Center designated by Landlord in Tenant's advertising,
vg\emrar printed or visual, and ta make referenca o the name of the Shopping Cantar in each instance of sudie
agvertising.

i Not to place any weight upon the floors which shall exceed seventy-five (75) pounds per square inch of fioer space
covered; .

k. Not to change the trade or advertising name of the business operated in the Store withagt Landlord's prior written
consent;

8 Not to eonduct any auction, distress, fire or hankruptcy sale (whether real or fictitious) or any ficitous going-out~
business sale, i

49. RAOIUS RESTRICTION

Tenant covenants and agreas that it will not engage, directly or indirectly, nor through a subsidiary er zffiliated corporation, not
through partnerships or other commarsial entities, in the same ar in any business similar to that o be condusted in the Store within a
radius of two (2) miles fram the extrame fimits of Lantiord's premises during the term of this Lease and all renewals and extansions, The
restrictions of this section shall net #pply to any such business of Tenant apen and doing business within the radius as of the dated of the
execution of this Leass,

In the event of any vislation of the restricion, then Landlord, 2t its option, shall be entitied te an injunction restraining such
vielation in additon to other legal or equitable damages or remedles available and Landiord shail alsp frave the right o require that the
Gross Sales (as dofined in this Laase) of any sueh store or business within three restricted radius shall be included in the Gross Sales
mada from the Store and from such othar store or business, and Tenan! shall make all retords of stiek tompeting store or business
available to Landlord for inspection and/or copying for the purpose of propery determining Percantage Rental,

50. {Future Use)

51, PROVISIONS BINDING, ETG.

Excapt as otherwise expressly pravided, af provisions harein shall be bindlng upen and shall lure to benefit of the parties, their
lagal representatives, successers and assigne. Each provision to be performed by Tenant shall be construed to be both a covenant and &
condition, and if there shall be more than one Tenant, they shal all be bound, jointly and severally, by these provisions. in the event of
any sale of the land, Bullding or this Laase of the Shopping Center, Lanalard shall be entirely reliaved of all obligatians hereunder,

Lr8 ENTIRE AGREEMENT, ETC.

This Lease and the Exhibits, Riders and/ior Addenda if any atiached, set forth the enfire agreemant batween the parties. Any
prier convarsations or writings are merped herein and axtinguished. No subsequent amendment o this Lease shall be binding upon
Landlord or Tenant unless redused to writing and signed by both parties. If any provision contained In an exhiblt, rider or addenda is
inconsistent with the printad provision of thls Lease, the provision contained In said exhibit, ider or addenda shall superseda said printed
provision. [t is herewith agreed that this Lease contains no restricive covenants or exclusive In favor of Tenant Should the Tenant at any
tima during the tam of this Lease claim rights under 2 restrictive covenant or exclusive, whather implied or otherwise, the Tenant herawith
specifically walvas any such claim with respect to depariment stores er regional or natianal chains, in addlilon to other merchants with
whem leases had been signed prier b the date of the signing of this Lease by both the Tenant and Landlord. The captions, numbers and
Index appearing herein are insarted only as a matter of convenlence and are not intandad to define, limit, canstrue ar describe the seope
or intent of any paragraph, nor in any way affect this lease, Tha laws of the state In which the Demised Premises are located shall govemn
the validity, performanca and enforcement of this Lease.

53, FORCE MAJEURE

This Lease and the obligatian of Tenant to pay rent hereunder and perform all of the other covenants and agreements
hereunder on part of Tenant shall In nowise be affacted, impaired or excused because Landlord is unable 1o supply or is delayed in
supplying any service expressly or impliadly 1o be supplied or Is unable to make, or is delayed in making any repalrs, additions,
alterations, or decerations or is unabie o supply or ks delayed in supplying any equipment or fixtures if Lancllord is prevented or dejayed
from so doing by including but net limited to aets of Gad ar by reason of strikes, elvil unrest, or govemmental preemption in connedtion
with a National Emergency declarad by the Presidant of the United States or in connactian with any rule, order, or regulation of any
deparment %r subdivision thereof of any governmental ageney or by reason of the eonditions of supply and demand which have been or
are gffected by war.

54, FINANCIAL STATEMEN'TS

Prigr to execution of this Lease, Tenant has furnished to Landlard @ financial staterment stating Tenants net worth, Tenart will
fumish an updated finaneial statement upan Landlord's request durlng the term of this Lease. Landlord gy nat make this request more
than onee in any one calendar year. Landiord has relied on the finandial statement and representations made by Tenanten its application
in this Lease, Any material misrapresentation or omission of this information shall be consldared a default hereunder and grounds for
Landlord terminating this Lease,
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55, WAIVER OF LIABILITY

Anything in this Lease to the contrary notwithstanding, Landlord shall have no personal liabliity arising from this Lease and
Tepant agrees that it shall look solely to estate and property of the Landlord in tha land and hulidings comprising the Shopping Center of
which the Demised Premises are a part, and Subject to prior fights of any mergagee of the Demised Premises, for the collection of any
juttgment (or other judicial process) raguiring the payrment of money by Landlord in the event of any default or breach by Landlord with
respact (o any of the terms, covenants and conditions of ihis Lease to be abserved and/or parformed by Landiord, and no other assets of
the Landiord shall be subject io levy, exacution or other procedures for the satisfaction of Tenant's remadies,

&6, GOVERNMENTAL LEVIES

Tenant agrees to pay (A) any fax levied by any govemmantal authority against: (1) the rents pald to Landiord hereunder, (2) the
gross receipts paid to Landlord hereunder {including, if applicable, real estate ad valorem taxes, Insurgnce premiums, cormon area
mintenance payment and percentage rental, but not limitad to these items) or (B) any "commereial lease tax” as It may be defined or
similar tax, the intantion herein belng that the Tenant shall be responsible for the payment of this tax on or befare the date it is due and
payable,

§7. GOVERNMENTAL REQUIREMENTS

Tenant agrees, &t its own expenses, to promplly carmply with alt requlrerents of any lagally constituted publie or govemmental
authority made nasassary during Tenant's occupancy and use of said Demised Premises.

58, SECURITY INTEREST

As sacurity for the performance of Tenant's obligations hereunder, Tenant (Debtor herein) grants unto Landlord, its suceassors
and assigns, a lien on all of the Inventary, goods, fixtures and equipment (and any replacements theraaf) used in the operation of Terant's
(Debtor's) business on tha Demised Premises. Landiord shall have al the rights of a secured parly under the appifcatile Uniform
Commerelal Code adopted In the state where the Demised Premisas are Jatated, in addition 1 all other rights granted to Lamdlarg bylaw.
Tenant shall execute all Financing Statements, Continuation Statements and other documents required by Lamdlord to parfect and
tontinue perfectian of ils security intaregt at lease executlon, In default of Tenants o doing, Landlord shall te and is authorzed and
empowerad 1o execute Such instrument in the name of and as the act and deed of Tenant, this autherity being declared to be eomplied

with an interest and to be imevocable.

59, DELIVERY OF L EASE

Because the Demlsed Premises are on tha open merket and are prasantly being shown, this Lease sha) be frealed as an offer
with the Demised Premises being subject to prior lease and such offer sublect to withdrawal or non-aceeptanes by Landlord or to other
use of the Demised Premises without notica, and this lease shall nat be valid or binding uniess and until accepted by Landlord In writing
and a fully sxecuted copy dellvared to baoth parties hereto,

In so far as the attached stipulations confllet with any of the provisions set farth below, the attachad shall eontrol:

60. RECORDING

Tenant shall not reeord this Lease or Memerandum of Lease withaut prior written consent of Landlard,

61. EXHIBITS

The: following exhibits are included as a part of this Lease:

Exhibit A Site Plan

Exnibit B Legal Description

Exhibl G Improverments

Exhibit D Rules and Regulations

Exhiblt F Slgnage Griteria

Exhibit G Personal Guarantoe

Exhibit H Recelpt Acknowledgement for Seuthport East Subdivision Agresment and Govenants

62,  GONFIDENTIALITY

Tenant acknowledges that the terms and provislen of this Lease, Including, but not limited to, amounts and forms of rent and
other constieration, were negotiated and agreed to by or on behalf of Landlord and Tenant without reference to comparability with the
terms and conditions of laases for offer of the tanantable space at the Shopping Center. Tenant agrees that It wil not, without the prior
writters consent of Landiord, reveal the tarms and conditions of this Lease, including, but not limited 10, amaunts and forms of rent, any
ather part thereof, to anyone other than financial and legal advisors who themselves agree to keep such information confidantial,
including, but not fimited to, other existing or prospactive tenants of the Shopping Center.
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IN WITNESS WHEREOF, the parties hereln have hereunto set thelr hainds and seals,
LANDLORD: Y

BY: : Qﬁ-%%t«ﬂ
7 2w/
TENANT: '

BY: EﬁiL-g. FKGLDS N
ITs: Mewidby X7 AL 11 it
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STATE OF NEBRASKA ]
COUNTY OF DOUGLAS ) )

The foregoing ms( was acknowledged before me this J day of 2!?"%’{ 2007, by L’EA&_‘{MJ‘
e frugidens o % a Nebraska__ Zpzer , On behalf ofsyen_ &

7 Newty Public =
Commission explres; mﬁf

GENERAL ROTARY. Staty ot
STATE OF NEBRASKA ) MICHAEL R, sumun
Comym.
COUNTY OF DOUGLAS )

Exp. Oct. 25, 2008
Tha foregoin, g Instrument was acknoMedged before me this ,Z.H_ day of éﬂ“h‘blée v, 2007, by 6 “ S;, hd 161«5

)ss

e . mnm.,nc. yum e of _Tielels (e , & Nebraska {'Craecs Y\, on beha:f ofsuch

Commissian expiras:- . - 3 / M- f A Clonn

1 H\ uL\ e ta o R H
JhNE "I LOAGH
e ru?"'*v- Nty Comem, Exp. Feb. 14, 2010
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EXHIBITA
SITE PLAN
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EXHIBIT B
LEGAL DESGRIFTION

Southpart Square
7626 5. 123" Plaza, Suite E & F
La Vista, NE 68128

F-289
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Exhibit C
TENANT IMPROVEMENTS

Landlerd shall daliver the premises to Tenant in AS IS where is conditlon, Tenant shall be solely responsible for all buildout
and improvements to the premises. Tenant shall nat be pemmitted to commance construction of the premises until Landlard has providad
Tenant with written consent and authorization, which shall not be unrezsanably withhald, to procesd with said construction, Tenant shal
submit s final drawings of it's plans for construction to the premises to Landiord for Landiord’s written approval prior to the Date of
Pussession. Landlord shalt provide Tenant with It's written consent or rejection ta Tenant's retjuest no later than 10 days from date of
Landlord's recelpt of said plans.

Landiord shall provide & contribuition to the Tenant's work n the amount of % 45,000,
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EXHIBITD
RULES AND REGULATIONS

The sidewalk, antrances, passages, counts, vestibules, cormidors and halls shall not be obstructed or encumbered by any
Tenant or used for any Purpeses other than ingress and ©gress lo and from the respective stores,

No ayvning§ or other projections shall be attached 1o the outside walls of the building without the prior consent of Landlord, No
cutzins, blinds, shades or screens shall be attached to or huny i, or used in connection with, any windews or doars of ing
respactive stores, without written consent of Landlord.

Na slgn, signal, advertisement, notice or other lettering shall be gxhibited, inseribed, palnted or affixed by any Tenant on any
part of the oulside of the respective stores without the prior written consent of Landlord, In the event &f the violation of the
foregoing by any Tenant, Landiorg may remave same without any lizbility and may charge any expanse in such removal to the
Tenants violating this rute.

The sashes, sagh doars, skylights, windows, amd doors that reflect o admit light and air into the halls, passagewsys or othar
public places in the buildings shall not be covered or obstrusted by any Tenant, nor shall any boties, parcels or ather articles
be placed on the windewsills,

No showsases, sales tables, marchandise displays, slgns or other arfeles shall ba put in front of or affixed to any part of the
exterior of the bullding, nor placed in tha halls, commen Passagaways, comidors or vestibules without the priar written congent
of Landlord.

The waler and washy closets aod other plumbing fixtures shall nat be used for any purpose other than thosa foar which they were
constructed and no SWROpIngs, rublish, rags or oltier substances shall be thrown therein, Al damages resulting from any
misuse of the fixtures shall be borne by the Tanant who, of whase employess, agents, visitors, or licensees, shall have caused
the same,

No Tenant shall cause or parit any unusual or ohjectionable odors te be produced upon or releasad form the respectve
stores,

N space In the Shopping Center shall be used for the sale of marchandise, goods or property of any kind at auction,

No Tenant shall make, or permit to be made, any unseemly ar disturbing nelses ar disturb o interfare with accupantz of the
Shapping Center or ihose having business thereir, whethar by the use of any musical Insteurnents, amplified sound, unmusical
noise, whistiing, or singing, or in any other way, No Tenant shall throw anything out of the doors, widows, or skylights down the
passageways.

No Tenant, nor any of Tanant's servants, employess, agents, visitors, or licensees, shall at any tme bring or keep in the
raspecve stores any flammable, combustible or explosive fiuld, chemical or substance,

All boxes must be broken down flat before being placed In‘spaaiai cardboard bins (or dumpstars), Al plastic bags, wrapping
paper, loose materals, ete,, must be secured In boxes or ted in bags priar to emplying into duerpster,

The respeclive stores shall nat be used for lodging or skeping or for any immoral or {llegal purposas,

The requirements of each Tenant will be attended ta only upon application at the office of Landlard, Landlord's amployees shalf
nat perform any work or do anything outside of thair regular duties, unlass under spedial instructions from the office of Landlord,

Canvassing, solleitng and distritvution of handislls other than in the raspective stores Is prohibited and each Tenant shall
cooparate to prevant the sama,

There shall not be used fn any spaee, or in the public halls or the building, elther by any Tenant ar by jobbers er others in the
delivery or receipt of rnerchandise, any hand trucks, except those equipped with rubber tras,

Each Tenant must, upon the tarmination of this tenancy, restore 1o Landiord all keys to stores, officas, and toilet rooms either
fumished to, or otherwise precured by Tenant, and In the event safes, closels or other lockabla permanent fixtures are installad
I the respective stors, tive all keys or combinations thareto te Landiord at the termination of the Lezsa,

Eaeh Tenant must, upon temmination of its tenancy, restore floors, walls, and e&ilings to repairad condition, feaving no holes ar
damage caused by Tenant use and/er reraval of Tanant fixturag,
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EXHIBITF
TENANT SIGNAGE CRITERIA
1, GENERAL
All Tenant signage (with the exceplion of signs located whally within derising partiions of slores)
Inluding anything on the outside of sterefronts or the inside of windows and an the outsida of loading
doors, shall be govermed by this Lease Exhibit F,

l.‘.‘v!gna,rge govermed hereby must have design approved in wiiting By Landlord prior {o fabricaten and
nstaltation.

Written Application for permanent stora identity sign appreval shall be submitted In tiplicate and ska
Include atleast the following, 211 of which are subject to Landlord's appraval;

A drawing of the sign detailing the following:
R Size and style of the following:

) sign structure support;
1)] lettering; and
fil}y logo, artwerk, graphics, etg,

Materials and colors,

All dimensions,

HNuminstion detalls ang specifications (including electrical load requiraments),
Flan and elevation sketchas llustrating the exact locations proposed for the sign,

. Within two (2) weeks of recelpt of Tenant's camplete sign application, Landiord shall approve or deny said
application,

Appraval will not be unreasonably withheld from applications submitted in compliance with s Lease
Exhibit F.

Approval may be eonditioned upon changes required from the plan as submitted,
. Landlord reserves the right of purely subjective judgment on aesthatis matters.

All Tenant sighage shall be ifuminated, and both tha installation and maintenance shall ba at the Tenant's
$ole respansibility and expense.

Switches 1o sign illumination shall be photoeleciric or tmers, set fo lluminate each day at dusk,
Hiumination of sipns must be switchar on during all hours of operations after dusk,

. Landlord's responsibility relative to Tenants signs is limited to approval solaly for Landlord's purpnses,
and Tenant bears the ful and final responsibility, financtal and otherwise, for the following, relative to
Tenant's signs:

. Meeting all applicable regulatary, approval, sode, and pemit requirements. etc.
Praper instaliation, operation, malntenance, and repalr of Tenants slgn(s),
Holding Landiord hamless againet damage to  Landlords bullding, and agminst any other property
damage or personal injury that might be oceasioned by the installation, operation o removal of Tenant's
sign{s).
Failure to Maintair:  In the event Tenant is notified of disrepair or Iproper illumination of its signs as
approved by Landlord, Tenant shall corect sueh disrepair within ten (10) days of written notice from
Landlard.  Sheuld Tenant fall to correct sueh disrepair within the aforesaid me period, Landiord wil
comect such disrepalr at Tenant's expanse based upon Landlord's actual cast plus twenty percent (20%).
Al criteria are subjeet to complianca with city ordinance and approval,

I PERMANENT STORE IDENTITY SIGNS
e IURE IDENTITY SIGNS

. Bulkhead Signs:
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Tenant's bulkhead sians shail be store identity signs only, and shall be mounted directly on a racaway to
the vertiezl fascla wverhanging the storefront with no ather background material, and:

No higher than one foot (1) below the top of the vertical fascia,
No closer than threa feet (3) to an extension of Tenants side legse fina.

. Bulkhegd slgms shal be J-dimensional, aut or cast latters, reversed channel or plexiglass self-lluminated
face with metal sides, Exceptional use of predominately decorative soulpture, coat of arms, shields or
Iogqs, may be permitted if approved by tandiord. Al lamps, conductors, transformers, and other
equipment shall be comphetely cancealed elthier within the letters or behind the Tasial overhang,
The thickness of Tenant's "sut-out® type iluminated leters shali be limited t© & maximum of six inches (6",

. Tenant's bulkhaad signs shall he limitad to letters conforming to the following keight critera;

. Up to 25" glorefront 3 Max.; 2'2¢ Min.
Over 25' storefront: 4' Max,: 30° Min,

. In addition, size of signs shall ba fimited In length to & maximum of seventy percent (70%) of the langth of
the wall upon which the slgn is Jocated and which Js within an extension of the demising parttions of the
store, -

. Rear Slgns; Directly on the back of the west-facing wall of thosa tenants with a west rear or side wall, with
no othar backgroune material mounted on raceway;

The tep of each sign fo be Immeciiately below the rain gutter.

. No part of any sign 1o be closer than thres feat {2) to point of intersection of Tenant's weshfacing wall withy
a dernising partitian,

. SPECIFICALLY NOT FERMITTED

' Without limiting the generality of the foregeing, the following will spedifically not be permitted on the
exterior of the building or outside the storefrant:

Any flat, painted parmanent sign,
Any flaehing action, moving action, of audible action sign parts,
Penmanent signs not mounted to the fascla or overhang in front of the store.
Listing of produets, unfess part of name or logatype,
Natrs signs (excapt as mounted inside of tenant’s windews),
Back-lighted, box-typa slgns,
. EXCEPTIONS

Landlord, at Landiord's sele discretion, may grant temporary and/or pemmanent exceplions to these sign
criterda when In landiard's sle discretan, such exception will be consistent with the: intent hereof.

Whare appropriste and feasible, exceptions will be considered for tenants desiring to repeat their
bulkhead slgn en the side of rear walls for additiunal exposure.

Any such exception shall only ba in witing and in respanse to written requests for same, fully
documenting the reasons for same, and llustrated with detalled plans and elevations,
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Exhibit *g”
PERSONAL GUARANTY
On or ahout \S_@_m"f' 2 ’7/ 7A

T-171  P.028/026  F-299

_. 2007 Fantasy's Inc,

Nebraska corporation (“Landiord™) and

lEing e 4 MEZE TSN (ot w’iw) ("Tenant")

entered info a cert

75 ke LT R B

ain lease for the real estate located at or about

(the

‘Lease), Toinduce the Landiord to enter into that certain Lease dated as of
L Tembs 2. » 2007 and for other valuable consideration,
the undersigned Guarantors hereby jointly, severally and unconditionally
guarantee to Landlord : 1) prompt and full payment of all rent and other
payments due from the Tenant and/or the Suceessor Tenant under the
Lease; and i) prompt and complete performance of all of the other terms
and conditions and covenants of the Tenant and/or the Successor Tenant

under the Leasa,

The Guarantors each intend and agree that this Guaranty shall remain
effective until full and complete payments and performance of all of the
Tenant's and/or Successor Tenant's obligations under the Lease, including
any modifications or extensions thereof, hotwithstanding any act or
incurrence which might otherwise act to reduce or discharge the
Guarantors, In this regard, each of the Guarantors acknowledges and
agrees that the fiability of the Guarantors under the Guaranty shall continue
notwithstanding any assignment, extension, amendment or modification of,
or any forebearance under the Lease. The Guarantors each waive notice of
any such assignments extension, amendment, modification or
forebearance. Each Guarantor further agrees that Landlord may pursue its
remedies under this Guaranty without proceeding against the Tenant and/or
Successor tenant and may pursue its remedies against one Guarantor

without pursuing the ather Guarantor.,

This Guaranty shall be binding upon the heirs,

successors and personal

representatives of each Guarantor and shall be construed according to
Nebraska law., The liability and obiigation of each Guarantor under this

Guaranty shall be joint and several,

o ,
EXECUTED this 21" gay ofM’fHH pie— 2007,
GUARANTORS:

M
Bill Figlds | Lary Fields |

Al

Lyf!tte Fields

\
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EXHIBIT uHu
Receipt Acknowledgement for Southport East Subdivision Agreement and
Covenants

This is to acknowledge receipt of the Subdivision Agreement and Covenants for

Southhport East.

w z
TENANT; %«fW«f o /WQ:
BY: e Gmos
ITS: MG A O

DATE; mm AL ey




