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MEMORANDUM OF LEASE

This Memorandum of Lease dated as of the f) day of ,2020 ismade

and entered intoby and between CCA-TOOELE TOWNE CE TER, LLC, a Delaware limited

liabilitycompany, with an address atc/o CCA AcquisitionCompany, LLC, Attn: Steven Usdan,

5670 Wilshire Blvd, Suite 1250, Los Angeles, CA 90036 ("Landlord/Grantor"),and HARBOR

FREIGHT TOOLS USA, INC., a Delaware corporation,with an address at26541 Agoura Road,

Calabasas,California91302 ("Tenant/Grantee")respectingthatcertainunrecorded leasebetween

Landlord and Tenant relatingtothePremises and Shopping Center (the"Lease"). Any capitalized
terms not definedhereinshallhave the meaning assignedtheretointheLease.

Pursuanttothe Lease,Grantor and Tenant hereby acknowledge and affirmthat:

Landlord has leased to Tenant and Tenant has leased from Landlord those certainpremises

("Premises"),containingapproximately 15,000 rentablesquarefeet("Premises Area"), consisting
of a portionof a building("Building")in the Tooele Towne Center shopping center("Shopping
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Center"),locatedinthe cityof Tooele,County of Tooele,Stateof Utah. Landlord agreestonotify
Tenant of the addressof the Premises upon issuanceby the City of theaddress forthePremises in

connection with City'sapproval of Landlord's Work, with Landlord being obligatedto diligently

pursue such issuance.The Shopping Center islegallydescribedon Exhibit"A" attachedheretoand

incorporatedhereinby reference,and thePremises isshown on Exhibit"A" attachedto theLease.

1. The term of the Lease isfora periodof ten (10)Lease Years (asdefinedinParagraph 2 of

the Lease), commencing on the Lease Commencement Date as described in the Lease and

terminatingon thelastday ofthetenth(10th)fullLease Year,unlesssoonerterminatedor extended

pursuanttotheterms of the Lease.

2. Tenant has four (4) successiveoptions,each of which entitlesTenant at itselectionto

extend thethen currentTerm foran additionalperiodof five(5)yearsper Option Term, subjectto

allof theprovisionsof the Lease.

3. Tenant has the exclusiverightinthe Shopping Center to operateas a generaltooland tool

accessoriesmerchandise retailer.

4. Channes to Common Areas. Except as may otherwise be requiredby applicableLaws,
where the need for such compliance does not arisedue to the actsor omissions of Landlord,or

Landlord'sagents,employees, contractorsor any othertenantor occupant of the Shopping Center,
Landlord covenants not to make or permit to be made, without firstobtainingTenant's written

consent, (i)any changes, additions,or alterationsto the Common Areas located within the

"Tenant's Protected Area" depictedon Lease Exhibit "A", or (ii)any changes, additions,or

alterationsto the other Common Areas to the extentthe same would materiallyand adversely
affectTenant's businessoperationswithin the Premises, access to the Premises or the Tenant's

ProtectedArea, orthevisibilityofthePremises orany ofTenant'ssignage,saidprohibitedchanges
to specificallyinclude the constructionof any new buildingin the Common Areas; provided,

however, that subjectto the lasttwo (2) paragraphs of Lease Paracraph 11.2,the terms and

provisions of Lease Pgtauraph 11.2 shallnot (a) restrictor otherwise be applicableto the

development or use of the "PotentialPad SiteDevelopment Area" depictedon Lease Exhibit

"A"; or (b)restrictor otherwisebe applicableto outdoor salesarea and cartcorralsin locations

outsideof Tenant's ProtectedArea as long as thereisnot materialinterferencewith access and

trafficflow to and from the Premises over the areas designated as "Protected Drive Aisles"

depictedon Lease Exhibit "A

Except as expresslyprovided inthe Lease,Landlord reservesthe right,from time to time,
to construct,maintain and operate lightingand other facilities,equipment and signs on the

Common Areas, to change the areas,locationand arrangement of the parking areas and other

facilitiesforming a partof the Common Areas, to constructtemporary or permanent buildings,
structuresand improvements thereinnot intended for common usage, to modify, increaseor

decreasethe sizeand locationof any buildingsin the Shopping Center (otherthan the Building),
to restrictparking,ifLandlord so designates,foremployees, and to closetemporarilyallor any
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portion of the Common Areas for the purposes of making repairsor changes theretoor to

discourage non-customer parking;provided, however, no alterations,changes or other actions

takenby Landlord with respecttotheCommon Areas may be made or taken ifthesame materially
interfereswith accessand trafficflow to and from thePremises over the"Protected Drive Aisles"

on Lease Exhibit "A" (otherthan temporarilyin connection with the constructionof permitted
alterations,repairsor the likeand Landlord agrees to use commercially reasonable effortsto

minimize the scope and duration of any such disruptionsand of any interferenceto Tenant's

businessoperationscaused thereby).

Landlord may constructa building("Outbuilding") on thePotentialPad SiteDevelopment
Area for retailuse or other uses typicallyfound in other similarshopping centers in other

comparable Utah markets,and such shallnot be considereda Common Area Violationprovided
thatLandlord complies with allof the followingrequirements: (i)only one (1)Outbuildingmay
be locatedupon thePotentialPad SiteDevelopment Area; (ii)saidOutbuilding shallbe one-story

only,and shallnot exceed twenty-two feet(22')in height includingallsignsand architectural

features(and shallhave no rooftopseatingand no rooftopsignage),(iii)allparking requiredby
Laws (orwhich would have been requiredifsuch Outbuilding was locatedon a separatelegal

parcel)to meet the minimum applicablegovernmental parking requirements (withoutvariance)
with respectto the Outbuilding and the use thereofshallbe entirelylocatedwithin the Potential

Pad SiteDevelopment Area (and inno event shallany oftheparking spaces locatedoutsideof the

PotentialPad SiteDevelopment Area be used to meet any such parking requirements),and (iv)

during the course of constructionof the Outbuilding and relatedimprovements (collectively,

"Outbuilding Construction"), Landlord shalluse itsbest effortsto avoid interferencewith

Tenant's businessoperationsand Outbuilding Constructionshallnot (a)interferewith Tenant's

use of the Common Areas (except within the PotentialPad Site Development Area) and/or

Tenant's access (internallyto the Premises and truckaccessto Tenant's loading area,as well as

from the surrounding streetsto the Shopping Center via currentlyexistingpointsof ingressand

egress,which access points shallallremain open and unencumbered during the Outbuilding

Construction),or (b)interferewith or reduce parking within the Shopping Center (exceptforthe

parking locatedwithinthe PotentialPad SiteDevelopment Area) and Landlord shallmaintain all

otherexistingparking areasand drivelanesopen and accessibleand in clean and good operating
conditionduring the Outbuilding Construction.Landlord shallerectsuch fencesor barricadesas

may be appropriateor requiredto ensure the safetyof Tenant, itsemployees, customers and

inviteesduring Outbuilding Construction (and Landlord shallremove such fences/barricades

promptly upon completion thereof). The constructionworkers performing the Outbuilding
Constructionshallnot be permittedto park within areas of the Shopping Center outsideof the

PotentialPad SiteDevelopment Area, nor shallany equipment or materialsassociatedwith the

OutbuildingConstructionbe permittedto be parked,stagedor storedwithinthe Shopping Center

(otherthan,to the extentrequired,withinthe PotentialPad SiteDevelopment Area and properly

screened).If,during OutbuildingConstruction,itisnecessaryto cause any utilityinterruptionsto

the Premises,allsuch interruptionsshalloccur during Tenant's non-operationalhours (and only
afterLandlord provides Tenant with a minimum of two (2) business days' noticethata utility

interruptionmay occur).
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5. ProhibitedShoppine Center Uses. Landlord agreesand covenants toTenant that,following
the Lease EffectiveDate, Landlord shallnot enterintoany leasesor otheroccupancy agreements

(and to the extentLandlord has consent rights,itshallnot approve a change of use,subleaseor

assignment ifLandlord has the rightto withhold such consent or approval under the applicable

lease)forany space in the portionof the Shopping Center designatedon Lease Exhibit "A" as

"RestrictedArea" with any tenant,subtenant,assigneeor otherentitywhich willhave the right
touse any such space forany of the followinguses: (i)a trainingor educationfacility(including,
but not limitedto,a beauty school,barber college,reading room, or other place of instruction

cateringprimarilyto studentsratherthan to customers,but not includingtutoringor uses thatare

not primarilyclassroom uses such as Kumon Math & Reading, Mathnasium, C2 Education or any
otherlikeuses,butexpresslyprecludingand prohibitinglearningcenterswhich provideinstruction

tostudentson a classroom basis(suchasbutnot limitedtoStanleyKaplan and PrincetonReview)),
or (ii)a car wash, gas station,automobile repairshop, or any business servicingmotor vehicles

(butnot precludingtheretailsaleof autoparts),or (iii)a healthspa,gym, exercisefacilityor other

similarbusiness,provided thatfor purposes of clarificationthisrestrictionshallnot pertainto

karate,martialarts,dance orothersimilarstudios,or(iv)a sit-downrestaurant(which forpurposes
ofthisLease means a restaurantinwhich ordersaretaken ata customer'stablewith waiterservice

to primarilyserve meals foronsiteconsumption), or (v)a place of religiousworship, provided,

however, thatthe immediately foregoing restrictionshallnot prohibitthe operationof not more

than one (1)yoga, meditationand/orrelaxationstudiowhich occupiesnot more than 2,000 square

feet,or (vi)a movie theater,or (vii)a grocery storeor supermarket,except that(a)the foregoing
restrictionshallnot prohibitthecurrentlyexistingMacey's supermarket in the locationshown on

Lease Exhibit "A" and (b)Landlord shallbe permittedto replacethe currentlyexistingMacey's

space with anothergrocery storeor supermarket inthe same location,atno greatersizeexceptthat

an expansion to the north shallbe permittedprovided thatsaidexpansion isno greaterthan ten

percent(10%) of the currentMacey's square footage,and the frontdoor entranceisno closerto

thePremises than thecurrentfrontdoor entranceof Macey's, and such replacement grocery store

(tothe extentthatitoccupies not lessthan ninetypercent (90%) of the currentMacey's square

footage) shallnot be subjectto Tenant's Exclusive Use Right (defined below), or (viii)an

entertainment,amusement or recreationalfacility(e.g.,bowling alley,skating rink, arcade,

trampolinepark,laser-tag,bingo hall,indoor playground, etc.),or (ix)any non-retailuse,except
thatLandlord shallbe permittedto leasenot more than 9,000 squarefeetof space inthe aggregate
to Accepted Oflice Users, so long as no such Accepted Office User occupies more than 3,000

square feet[withthe term "Accepted Office Users" being businessesliketitlecompany offices,
insuranceoffices,realestateoffices,dentistoffices,optometristoffices,etc.,ofthetypecommonly
found in similarshopping centersin the Tooele, UT market area,and which otherwiseare of the

type thattypicallyhave dailyvisitsby patrons/customersvs.traditionaloffice],provided thatany
use by thetenant(oritssubtenantor licensee)under the currentleaseforthe Macey's space shall

not count againstthe square footagelimitationssetforthinthisclause(ix)on Landlord's leasing

rights,or (x)any use/operationthatrequiresmore than four (4)parking spaces per one thousand

(1,000) square feet of rentablespace in order to obtain a certificateof occupancy (or other

applicablecertificatewhich permits the user to open and operate itsbusiness at the applicable
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locationwithinthe Shopping Center). The provisionssetforthin Lease Paracraph 14.2 shallrun
with the land comprising the Shopping Center forthe Term of thisLease. Notwithstanding the

foregoing,Lease Paragraph 14.2shallnotprohibita tenant(itssuccessors,assignsand subtenants)
under a leaseexistingon the Lease EffectiveDate (and any renewals or extensionsthereof)from

usingspace occupied by itforany use permittedunder such tenant'sleaseas oftheLease Effective

Date nor prohibitthe replacement of a tenantexistingas of the Lease EffectiveDate with a tenant

locatedinthesame space (orina space furtheraway from thePremises but no greatersizedspace)
and operatingthe same use as operated as of the date hereof (forpurposes of clarification,any
restaurantuse shallbe consideredthe same use as a priorrestaurantregardlessof thetype or menu

of such restaurant);provided, however, ifany such tenant'sleaserequiresLandlord's consent

beforesuch tenantmay change itsuse and/orexpand or relocateitspremises inviolationof Lease

Parauraph 14.2,Landlord agrees to withhold such consent (to the extent the same shallnot

constitutea defaultby Landlord under such tenant'slease).Tenant agreesthatthePremises shall

not be used forany of theprohibitedpurposes setforthinLease Paragraph 14.2thatareapplicable
to the RestrictedArea or forany of the uses setforthin Lease Exhibit "E" or Lease Exhibit "E-

6. Landlord and Tenant furtheracknowledge and affirmthatthisMemorandum of Lease is

not a complete sununary of the Lease. Accordingly, Landlord and Tenant hereby agree thatthis

Memorandum of Lease shallnot be used ininterpretingthe Lease provisionsand that,intheevent

of conflictbetween thisMemorandum of Lease and theLease,the Lease shallcontrol.
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IN WITNESS WHEREOF, thepartieshave executed thisMemorandum of Lease as of the

day and year firstabove written.

TENANT:

HARBOR fREIGHT TOOLS USA, INC.

a Delawpío horation

By:
Name: Wil i 1Feiler

Title: Senio Vice President,Real Estate

Ánotary publicor otherofficercompleting thiscertificateverifiesonly the

identityof the individualwho signedthe document towhich thiscertificateis

attached,and not thetruthfulness,accuracy,or validityof thatdocument.

STATE OF CALIFORNIA )

) ss.

COUNTY OF LOS ANGELES)

On #7 /1, 2020, before me, i74 H (1 /// ,

aNotary PublicÓpersonallyappeared William Feiler,who provdd tome on thebasisof satisfactory
evidence to be the person whose name issubscribedto the within instrumentand acknowledged
to me thathe executed the same in his authorizedcapacity,and thatby his signatureon the

instrumenttheperson,ortheentityupon behalfofwhich theperson acted,executed theinstrument.

Icertifyunder PENALTY OF PERJURY under the laws of the Stateof Californiathatthe

foregoingparagraph istrueand correct.

WITNESS my hand and officialseal.

. MARYANN$CHROEDER
7 NotaryPublic-California-

Signatu of Notary ublic . Co m s n sto
MyComm.ExpiresJul28,2021
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LANDLORD:

CCA-TOOELE TOWNE CENTER, LLC,
a Delaware limitedliabilitycompany

By: CCA AcquisitionCompany, LLC,
a Californialimitedliabilitycompany,
itsM Member

By:

Name: It U SCI W

Title:

A notarypublicor otherofficercompleting thiscertificateverifiesonly the

identityof theindividualwho signedthe document towhich thiscertificateis

attached,and not thetruthfulness,accuracy,or validityof thatdocument.

STATE OF )

) ss.

COUNTY OF )

On ,beforeme, Notary
Public,personallyappeared who prov

'
me on the

basisof satisfactoryevidence to be the person(s)whose name(s) is/ scribedto the within
instrumentand acknowledged tome thathe/she/theyexecuted t e inhis/her/theirauthorized

capacity(ies),and thatby his/her/theirsignature(s)on t
'
strument the person(s),or the entity

upon behalfof which theperson(s)acted,executed mstrument.

I certify under PENALTY OF PERÍURY under the laws of the State of
thatthefoiegoing paragraph istrueand correct.

WITNESS my and officialseal.

. . SEE ATTACHEDSignatureofNotary Pubhc
CA CERTIFICATE

Tooele,UT -MOL 7



CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT CML CODE § 1189
wennnnnwmmwwwwwswrnewnsme- nunnnnnum-mæmnaw

A notarypublicorotherofficercompletingthiscettificateverifiesonlytheidentityoftheindividualwho signedthe
documenttowhichthiscertificateisattached,andnotthetruthfulness,accuracy,orvalidityofthatdocument.

StateofCalifornia )

Countyof LOS ANGELES )

On APRIL 20,2020 beforeme,K. RACHEL HOLLINGSWORTH, NOTARY PUBLIC,
Date Here InsertName and TitleoftheOfficer

personallyappeared STEVEN USDAN

Name ofSigner

who proved to me on the basis of satisfactoryevidence to be the personwhose name is
subscribedto the withininstrumentand acknowledged to me thathe executedthe same in his
authorizedcapacity,and thatby hissignatureon theinstrumenttheperson,ortheentityupon behalfof
whichthepersonacted,executedtheinstrument.

IcertifyunderPENALTY OF PERJURY underthelaws
oftheStateofCaliforniathattheforegoingparagraph
istrueand correct.

K.RACHELHoLUNGSWORTH
NotaryPublic-Califomia, WITNESS my hand and o ialseal.
LosAngelesCounty
Commission#2200511

MyComm,Expkesfun8,2021

ignatur fNotaryPu ic

PlaceNotarySealAbove
OPTIONAL

Though thissectionisoptional,completingthisinformationcan deteralterationofthedocument or
fraudulentreattachmentofthisformtoan unintendeddocument.

DescriptionofAttached Document

TitleorType ofDocument:

Document Date: Number of Pages:
Signer(s)OtherThan Named Above:

Capacity(ies)Claimed by Signer(s)
Signer'sName: Signer'sName:
O CorporateOfficer- Title(s): CorporateOfficer- Title(s):
Partner- 0 Limited O General O Partner- 0 Limited O General

O Individual O Attomey inFact O Individual O AttorneyinFact
O Trustee O GuardianorConservator O Trustee O GuardianorConservator
O Other: O Other:

SignerisRepresenting: SignerIsRepresenting:

©2016 NationalNotaryAssociationwww.NationalNotary.org1-800-USNOTÀRY (1-800-876-6827)Item#5907



EXHIBIT "A"

LEGAL DESCRIPTION

APN's:

Parcel 1: 15-038-0-0001

Parcel3: 13-073-0-0004

Parcel4: 13-098-0-0002

Parcel5: 13-073-0-0007

Parcel6: 16-033-0-0001

Parcel7: 15-038-0-0004

ThatcensinrealpropertylocatedinToocleCounty.Utah,andmoreparticularlydescribedas
follows:

PARCEL 1.

AllofLot1.TOOELE TOWN CENTER NO 3,accordingtotheofficialplatinereof,filedintheothceofthe
TooeleCountyRecorderonMarch21,2005inPlatBook15atPage38andasEntryNo 237631inBook
1010atPage$4.

PARCEL 2:

AllofLot4,TOOELE TOWN CENTER,accordingtotheofficialplatthereof,filedintheofficeofthe
TooeleCountyRecorderonAugust14.2000inPlatBook13atPage73andasEntryNo.151216in
Book634atPage449.

PARCEL 3:

AllofLot2,TOOELE TOWN CENTER NO.2..accordmgtotheofficialpiatthereof,filedintheofficeofthe
TooeleCountyRecorderonMarch22.2001inPlatBook13atPage98andasEntryNo.180861inBook
668atPage692.

PARCEL 4.

AllofLot7.TOOELE TOWN CENTER.accordingtotheofficialplatthereof,filedintheofficeofthe
TooeleCountyRecorderonAugust14,2000inPtatBook*3atPage73andasEntryNo.151216in
Book634atPage449.

PARCEL5

AllofLoti TOOELE TOWN CENTER NO 4.accordingtotheofficialplatthereof,filedintheofficeofthe
TooeleCountyRecorderonFebruary9,2007m PlatBook16atPage33andasEntryNo.277812.

PARCEL 6:

AllofLot4.TOOELE TOWN CENTER NO 3,accordingtotheofficialplatthereof,fsledintheoffeeofthe
TooeleCountyRecorderonMarch21,2005inPlatBook15atPage38andasEntryNo.237631inBook
1010atPage54.

PARCEL 7:

Thecommon easementsasshownm thatGrantofEasements.DeclarationofRestrictionsandCommon
FacilibesMaintenanceAgreementrecordedDecember16.1999asEntryNo.141401inBook602at

Page330andasamendedbythatcertainFirstAmendmenttoGrantofEasements.Declaradonof
RestrictonsandCommon FacditiesMaintenanceAgreementrecordedApril9,2003asEntryNo.199553
inBook838atPage871andSecondAmendmenttoGrantofEasements,DeclarationofRestrictionsand
Common FacilitiesMaintenanceAgreementrecordedMay 17,2004asEntryNo 223299inBook945at

Page261ofofilcialrecords
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"Thisdocument filedforrecordby

RepublicTitleofTexas,Inc.asan

accommodation only.Ithasnotbeen

examinedastoitsexecutionorasto

itseffectupon thetitle.No liability
isassumed hereby."


