February 21, 2014

Gary Miranda
SPI Holdings, LLC
88 Kearny Street
San Francisco, CA 94108

RE:
Bridgepointe ~mopping center
San Mateo, CA
Letter of Intent

DearGary:
This letter will summarize our proposal to lease the property located at located at Bridgepointe Shopping
Center ("Center'') f (
. The understandings set forth in this letter are being used by llJ di
management and our department as the basis for preparation of submittals and budgets for presentation to
the Real Estate Committee ("Committee") of
To confirm our understandings, which are subject to, among other things, Committee approval, this
letter should be signed and returned to me as soon as possible. Our understandings are as follows:
1.

Landlord: Please provide exact entity

2.

Tenant

3.
Premises: A building containing approximately 33,000 square feet of gross floor area. The
attached site plan (Exhibit A) indicates the location and configuration of the Premises. Landlord and
Tenant would each have the right, at its expense, to verify the physical measurement of the Premises
after Tenant's completion of construction. Subject to the other party's right to, at its expense, verify
same, the square footage determined by any physical measurement of the Premises would serve as
the basis for adjustment to the Fixed Rent defined below. If there is a dispute as to the total floor
area of the Premises, each of Landlord's and Tenant's consultant would appoint a third consultant to
perform a measurement, which measurement would be binding. Landlord and Tenant would equally
share the costs of the third consultant.
4.
Permitted Use: Subject to Landlord's Recapture Right set forth below, Tenant would have
the right to use the Premises for any lawful retail purpose and may subdivide the Premises and/or
assign or sublet its interest in the Lease in its sole and absolute discretion.
5.
Delivery of the Premises: On or before January 1, 2015, Landlord would, at its sole cost,
deliver the Premises to Tenant in "white box" condition as set forth in Tenant's minimum technical
specifications attached hereto as Exhibit B. Without limiting the foregoing, Landlord would also
provide to Tenant, on or before delivering the Premises to Tenant an ACP-5 certificate and/or other

evidence acceptable to Tenant that the Premises does not contain asbestos or any other hazardous
materials.
6.
Term: Ten (10) year primary term with three (3) five-year extension options. The primary
term would begin upon the execution of the lease and end on the tenth (10th) anniversary of the Rent
Commencement Date, which would be the earlier of Tenant's opening of the Premises to the public
for business or one hundred fifty (150) days after Landlord delivers the Premises to Tenant. Tenant
would give Landlord notice of exercising any of its extension options at least twelve (12) months in
advance of the the primary term or extension term then in effect.

7.

Rent:

Years 1-5
Years 6-10

$27.00 psf, per annum
$28.00 psf, per annum

Option Rent:

Years 11-15
Years 16-20
Years 21-25

$29.00 psf, per annum
$30.00 psf, per annum
$31.00 psf, per annum

8.
CAM: Tenant will pay Tenant's share of Landlord's actual costs to repair and maintain the
common area. No expense of capital items; items of a replacement nature, such as roof and/or parking
lot; structural items or expenses associated with any tenant in the Shopping Center (such as trash
disposal, and costs of operating beyond standard hours); or office workers salaries will be included in
CAM charges. Tenant's share of CAM charges for the first 12 months shall be capped at $4.50 psf
including Landlord's admin fee of 5% with ongoing increases capped at 4% per year excluding noncontrollable expenses defined as snow removal and utilities.
Landlord would operate, light, insure, provide security for, maintain, repair and replace the common
areas of the Center, including, without limitation, all streets, sidewalks, street lighting, parking areas, .
parking decks, access roads and ramps, and landscaped areas in a first-class, clean condition acccli!hffi'
to the standards set forth in the Lease.
Insurance:

fucluded in the CAM estimate.

Real Estate Taxes:
Tenant shall pay Tenant's Share of actual, final real estate taxes upon the total
GLA of the shopping Center, exclusive of any existing special assessment levied in conjunction with the initial
construction of the Shopping Center or parcel and net of any discounts for early payment, refunds and credits
and after excluding all penalties, interest, late charges and real estate taxes and assessments; levied against freestanding buildings which are separately assessed. Tenant's Share for the first year is capped at $2. 75 psf. Real
estate tax payments will not be escrowed and each invoice for payment of Tenant's Share or real estate taxes
shall be accompanied by a copy of the current tax bills for the Shopping Center together with its signed
counterpart of this letter. Tenant's Share shall not include any increase in taxes due solely to the sale of the
Shopping Center more than once in any five year period.

9.

Security Deposit: None

10.
Common Area Improvements: Landlord would, at its sole cost and expense, provide all
on- and off-site common area improvements required for the entire Center, including those common
area improvements and parking fields serving the Premises. Landlord's work would include, without
limitation, all excavation, fill, compaction, utility relocation, and other preparation for the Center
site, including all road improvements adjacent to the Center and leading thereto and required traffic
signalization, all parking lot improvements, parking decks, sidewalks, walkways, curbs, gutters,
streets, roadways, berms, retaining walls, landscaped areas storm water disposal systems, sanitary
sewer systems and all utilities (permanent and temporary) including the utilities serving the Premises
stubbed to a mutually acceptable location within the Premises, street lighting, parking deck lighting,
construction roads and staging areas and all other on- and off-site common improvements reasonably

necessary for the construction, operation and use of the Center, and all tests, studies and certificates
required in connection with any such work.
Landlord's work and improvements would comply with all applicable codes, laws, ordinances,
permits and regulations of all public authorities having jurisdiction and Landlord would be
responsible for procuring at your its expense (except as specifically provided in the next sentence), all
governmental, quasi-governmental and private permits, approvals, entitlements, variances etc.
necessary or appropriate so as to permit construction and subsequent operation of the Premises and
the remainder of the Center. Tenant would not be obligated to pay or incur any cost or expense in
connection with said procurement and compliance, including, without limitation, costs or expenses
associated with environmental controls or permits, development fees, impact fees, utility connection
charges or tap-in fees, except that we will pay nominal hook-up fees (not in excess of $1,000 in the
aggregate) for the utilities serving the Premises, and except that we will bear building permit costs
and/or plan check fees imposed in connection with our improvements to the extent that such
costs/fees do not constitute or are not otherwise a substitute for impact fees and the like. The
Developer would prepare the necessary drawings, plans and specifications for the common areas and
its improvements, and the common areas and parking fields within one hundred fifty (150) feet of the
Premises would be subject to Tenant's review and approval not to be unreasonably withheld.
11.
Opening: Tenant agrees to build out the Premises and open for one (1) day for
business with the public the Premises no later than One Hundred Fifty Days after your delivery of the
Premises in the condition required herein, subject to delay for reasons beyond our control under the
nalJlt.
or if not :'\:.i · :'::h then under such other name
being used from time to time to 1<lentifv the majority of the retail stores then operated by the division
in the State of Delaware. ("Tradename"). Thereafter,
now known a~
Tenant would not have any obligation to operate the Premises.
12.
Sales Performance Termination: If sales for the 5th lease year do not exceed $(TBD), Tenant may
terminate effective as of the date stated in Tenant's notice but no earlier than 30 days after notice. Upon
termination, Tenant will pay Landlord Unamortized Tenant Improvement Allowance.
Tenant Improvement Allowance: As an inducement to Tenant to build the
13.
Fifth store in the Center, Landlord would agree to pay Tenant a tenant improvement allowance of blghty
Dollars ($80) per square foot of floor area, 50% payable within thirty (30) days of Tenant taking possession and
the remaining 50% upon Tenant's opening or Rent Commencement Date, whichever is the earlier to occur.
Landlord shall supply Tenant with a Letter of Credit ("LOC") for the amount of the Tenant Improvement
Allowance.

Landlord's Recapture Right: In the event that Tenant (i) closes for more than sixty (60) consecutive
14.
days for reasons other than remodeling or casualty; (ii) gives Landlord at least sixty (60) days' advance notice
of Tenant's intention to close for more than sixty (60) consecutive days for reasons other than remodeling or
casualty; (iii) gives Landlord at least sixty (60) days' advance notice of Tenant's intention to assign the lease;
(iv) gives Landlord at least sixty (60) days' advance notice of Tenant's intention to sublease more than fifty
percent (50%) of the floor area of the Premises; or (v) gives Landlord at least sixty (60) days' advance notice of
Tenant's intention to operate the Premises under a name other than the Trade name (each event described in (i)
through (v) hereinafter referred to as a "Triggering Event"), Landlord shall have the right to terminate the lease
and recapture the premises by giving written notice to Tenant no later than sixty (60) days after the Triggering
Event. Said lease termination would be without liability to either Landlord or Tenant and each of Landlord and
Tenant would be fully released. If Landlord does not exercise its right to terminate the Lease as provided above,
Tenant would thereafter have the right to assign the lease, sublet all or any portion of the Premises and/or
operate under other than its Trade name without Landlord's prior written consent.

15.
Signage: Tenant would be allowed to erect its standard building signs including, but not limited to,
those over its exterior entrance(s) and on the rear and sides of its building subject to governmental approvals.
Tenant would also be granted the right to (i) access Landlord's property; and (ii) place its sign panel on any
shopping center identification pylon and/or monument sign that also identifies retail occupants of the center.
Tenant would be granted the top and largest sign panel on any such sign and would bear the cost of fabricating
and installing its panel. Landlord would have the obligation to maintain, repair, and illuminate all shopping
center pylon and/or monument signs.

Parking Ratio: The parking ratio for the entire Center would be the greater of that required under
16.
applicable law and 4.5 car spaces per 1,000s.f. of floor area thereon. Landlord would not permit or cause any
action to be taken that would result in reducing the actual parking ratio to less than such number.

Conditions and Representations: As in all transactions of this nature, Tenant's entry into the Center
17.
will be conditioned upon receiving the approval of our Committee and upon agreement on all terms, both
formal and substantive, and full execution, of the Lease and all other documents incidental or appropriate in
connection with Tenant's entry into the Center. Landlord understands that we will be relying on your
representations to us that the construction, use and operation of the Center does not violate any applicable laws,
regulations or ordinances, including any with respect to zoning and environmental protection matters; that
environmental laws will not require that any remedial actions be taken at the Center and that, to the best of
Landlord's knowledge, the Center is free of hazardous wastes and regulated substances; that no portion of the
Center site is located within a flood plain nor contains designated wetlands; that all on- and off-site
improvements will be installed and usable as contemplated; and that you will secure all necessary studies,
reports, approvals and permits (except construction permits for the Premises) for the construction, and operation
of the Center within such time limits as would permit all occupants to open as proposed above.

18.
Cotenancy: 75% of the gross leasable area of the Center owned or controlled by Landlord, exclusive
of Tenant, must be open and operating at all times during the primary term of the lease. If this requirement is
not met then Tenant's rent shall be immediately reduced to 3% of gross sales, plus extras but in no case less
than 50% of base rent plus extras. If after 365 days the vacancy continues unabated, then Tenant shall either a)
return to full rent; or b) terminate the lease.

19.
Confidentiality: The proposed arrangements reflected in this letter are to be held in strict confidence
(except as to the customary discussions with government agencies) until Landlord and Tenant mutually agree
that they are to be made public. Further, Landlord agrees that it will not make any press release relating to the
proposed arrangements contained in this letter without prior approval of the press release by Tenant.

20.
Brokers: Landlord and Tenant represent and warrant to each other that it has not incurred any claims
for brokerage commissions or finder's fees in connection with the transaction contemplated herein except Edge
Realty Partners, whose fee will be paid by Landlord under the terms contained in a separate agreement.
Landlord and Tenant agree to indemnify, protect, defend and hold each other harmless from and against any
liabilities, costs and expenses (including reasonable attorneys' fees) arising out of or related to any action or
claim (whether meritorious or not) for any broker's or agent's commission (except those of Edge Realty
Partners), finder's or similar fee in connection with the negotiation of or consultation for the transaction
contemplated hereby and resulting from the act of the indemnifying party.

Lease form: Tenant's lease form shall be used as a basis for comprehensive negotiations between the
21.
parties.

Except with respect to the agreements regarding broker's and confidentiality in paragraphs 18 and 19, this letter
is expressly nonbinding. While neither of us shall have any legal or equitable obligations to the other if we fail
to obtain Committee approval, or we fail to reach agreement on all terms of, or fail to execute, the Lease, we
believe that this letter summarizes the status to date of the general terms and conditions of your proposed
arrangements and would appreciate your acknowledgment hereof by executing this and the enclosed copy.
Please return one executed original to us as soon as possible so that we may move forward with our planning.
Sincerely,

~~~
cc:

Kurt Schneider

AGREED : SPI Holdings
Landlord:
By: _ _
Name:
Title:
Date:

