
· ,
LEASE

herein called Landlord, and City of San Di ego, Property Dept.

THIS LEASE is made as of the October day of _--=2c::0.;... -', 19 92
Hannon Enterprises

, by and between

herein called Tenant;
WIT N E SSE T H:

That the Landlord, in consideration of the rent herein specified to be paid by the Tenant and the covenants and conditions herein
set forth, does hereby lease to Tenant, and Tenant in consideration of the premises and the covenants and conditions herein set forth,
does hereby hire from Landlord, those certain premises (hereinafter referred to as the 'premises') which are part of a shopping center
and commercial development (hereinafter referred to as the' "Shopping Center") located in the Cit Y of

San Diego
intheCountyof~Stateof California at the Paradise Valley Shopping Center

6915 Para~oad, Sui te 18 . The premises are more
particularly described as a certain store to be constructed in accordance with Paragraph 5 hereof entitled 'Building.' Said store Is to be
located within the area outlined in red and is located within Building B all as delineated in Exhibit 'A' attached hereto and made a pan
hereof. Building _B__ is located on the land legally described in Exhibit 'B' attached hereto and made a pan hereof, Final location to
be determined by Landlord. Tenant acknowledges that Landlord, in Landlord's sale discretion, may change the shape, size, location,
number and extent of the improvements shown on Exhibit 'A' and may eliminate or add any improvements to any portion of the Shopping
Center, provided Landlord shall not change the size or location of the premises without Tenant's consent. Landlord reserves the absolute
right to effect such other tenancies in the Shopping Center as Landlord in the exercise of its sole business judgment shall determine to
best promote the interest of the Shopping Center; Tenant does not rely on the fact nor does Landlord represent that any specific tenant
or number of tenants shall during the term of this lease occupy any space in the Shopping Center. Landlord reserves to itself the use
of the roof, exterior walls and the area beneath the premises, together with the right to instail, use, maintain and replace equipment,
machinery, pipes, conduits and wiring through the premises, which serve other parts of the Shopping Center, in a manner and in locations
which do not unreasonably interfere with Tenant's use of the premises. This lease shall include parking and other rights as set forth in
Paragraph 6 hereof entitled 'Common Area.' This lease is subject to covenants, conditions, reservations, restrictions, easements, rights,
rights of way and other matters of record, if any, in the office of the County Recorder of the County in which the premises are located.

This lease is entered into and executed subject to the covenants, conditions, rules and regulations hereinafter set forth and both the
Landlord and the Tenant herein, respectively, agree to perform each and ail of the covenants, conditions, rules and regulations hereinafter
contained to be by each, respectively, performed as follows, to wit:

1. TERM: The term of this lease shall commence on the expiration of sixty (60) days after Tenant is given notice by Landlord that
the demised premises are ready for possession or on the date on which Tenant opens for business. ef fifiR aaila f'!afa~B"Ellaa a" af ffef'!
IRe pfef'!i&e&, "jRls~8"ef &R811fiF6t eSBllf. Said term shall expire three l1...J years after the last (:lay of the calendar month In
which it so commences.

As soon as the commencement date of the term of this lease has been determined as provided in the aforementioned manner, the <,

parties hereto shall enter Into a written agreement in which the date of commencement of this lease is specified.
The opening for business by Tenant shail constitute acceptance of the demised premises by Tenant and constitute recognition that

the premises are In goOO condition and repair.
It Is understoocl and agreed that should the commencement date of the lease not occur on or before two (2) years from the date

hereof, this lease shall thereupon be and become automatically null and void and of no further force or effect whatsoever.

2. DEUVERY OF POSSESSION: Notification by Landlord that the demised premises are ready for possession shall constitute
delivery of possession.

If Landlord Is unable for any reason to deliver possession of the demised premises to Tenant on or before one (1) year from the
date hereof, then at any time thereafter Landlord may, by serving notice to Tenant by registered or certified mail, retum receipt requested,
cancel this lease. Five (5) days after serving such notice, this lease shail automatically cease and terminate and both Landlord and Tenant
shall be released of all obligations and liabilities assumed hereunder.

3. RENT: Tenant shall pay Landlord rent as foilows: ~
A. MInimum Rent: Tenant shail pay to Landlord without prior demand, deduction, or offset, a minimum rental at the rate of

One dollar and no/lOa

1.00
thereafter on the first day of each



authority; any refunds and allowances made to customers by Tenant in connection wnh merchandise sold by or retum 0
Tenant; any and all carrying charges and interest on condnional sales contracts; and any and all delivery charges, the ount
whereof had theretofore been included by Tenant in Tenant's gross sales.

Furthermore, gross receipts shall not include exchange of goods and merchandise between the stores of Tenant where sue exchange
of goods and merchandise Is made solely for the convenient operation of the business of Tenant and not for t purpose of
consummating a sale which has theretofore been made at, in, from or upon the herein demised premises. Gross receipts all be deemed
to be attributable to the period in which the services are rendered or the goods delivered, irrespective of whether the e or transaction
out of which they arise is for crsdlt, cash, or both, or whether @e to the goods sold passes upon delivery or is t ass subsequent to
delivery. Tenant shall pay to Landlord in lawful money of the Unned States at the address provided for notices' Article 22, or at such
other place as Landlord may from time to time designate in wrning to Tenant, all sums due from Tenant der this lease as rent or
otherwise.

D. Lease Year: The term 'lease year" means:
That period of 12 or less consecutive months which ends on December 31st of each ar and which falls wnhin the term

of this Lease and the period from the last December 31st during the term to and inclu . g the last day of the term.
Each lease year shall constnute a separate accounting period for the purpose of omputlng percentage rate, and gross

sales for any one lease year shall not be carried over Into any other.
E. Statements and Audit: Tenant shall at all times during the term hereof kee and maintaln on the demised premises and

at the principal office of Tenant adequate books of accounts reflecting all transactions or convenient for the determination of
Tenant's gross receipts and of the rent hereunder. Landlord and/or tts duly authoriz accountants, agents or attomeys shall have the
right from time to time during the term hereof and for a reasonable time therafter inspect, at reasonable business hours, the sales
books, sales records and sales tax returns of Tenant pertaining to the demised emises. If such Inspection discloses substantial error,
(Two percent [2%] or more), then the cost of the inspection shall be paid by nant. Said books and records shall be preserved for at
least two (2) years after the period to which they relate. Should any such st ment be found to be inaccurate or incomplete, adjustment
shall be made forthwnh In accordance with the true condltion of business)(Jr the period represented by said statement. It shall be deemed
to be a violation of the term of this lease, and in that respect Landlord hall have the right to cancel and terminate this lease in addnion
to all other legal remedies, in the event that any statement require 0 be furnished by Tenant to Landlord under the provisions of this
paragraph shall be made falsely or fraudulently, knowingly or wit ntent to furnish incorrect data as the basis for the fixing of the rentals
hereunder.

Furthermore, the Tenant agrees to install a cash regist or register to be equipped wnh an accumulative total which shall be sealed
in a manner approved by Landlord for the use of Tenant s agents, servants, representatives and employees and said Tenant agrees
to register or cause to be registered upon said cash re . er all sales made upon the premises or originating therefrom, whether for cash
or credit or C.O.D. or condnional contract of sale 0 therwise, and such registration shall be made immediately at the time the sale is
made and receipt from the cesh register showln the correct amount of purchase shall be delivered. to the purchase at the time the
purchase is made, and failure to do so shall nstnute violation of this lease. Landlord shall have and is hereby granted the right to
examine and check the total on said cash r gister daily, weekly, or monthly, as said Landlord may elect, to determine therefrom the
amount of gross receipts and of datermini therefrom the amount of rental to be paid by the Tenant as in this lease provided for. Tenant
agrees to keep daily and dated detailed rip from said cash register or registers on file and Landlord shall have the privilege of inspecting
these detailed strips when desired. T e term 'sales' as used in this paragraph shall include all of the gross sales of Tenant and/or any
subtenant or concessionaire as d ned in Paragraph 3(C) hereof.

4. IT: Tenant shall deposit with Landlord upon execution hereof the sum of --

____ -=-_...,....,~:,....,..-:__--_:_=---.-__._"--,..,____.,...-____:'____,':":"'-__._.,,.._--___..,... ($ ) Dollars
as security for Tenant's hful performance of Tenant's obligations hereunder. If Tenant fails to pay rent or other charges due, hereunder,
or otherwise defau~s ith respect to any provision of this Lease, Landlord may use, or retain all or any portion of said deposlt for the
payment of any re or other charge in dstauft or for the payment of any other sum to which Landlord may become obligated by reason
of Tenant's defa ,or to compensate Landlord for any loss or damage which Landlord may suffer thereby. If Landlord so uses or applies
all or any port' n of said deposn, Tenant shall wnhin ten (10) days after written demand therefor deposn cash wnh Landlord in an amount
sufficient t estore said deposn to the full amount hereinabove stated and Tenant's failure to do so shall be a breach of this Lease, and
Landlor ay at his option terminate this Lease. Landlord shall not be required to keep said deposn separate from ns general accounts.
If Ten performs all of Tenant's obligations hereunder, said deposn or so much thereof as had not theretofore been applied by Landlord,
sh returned, wnhout payment of interest or other Increment for ns use, to Tenant or, at Landlord's option, to the last assignee, if any,

enant's interest hereunder wnhin fifteen (15) days after the expiration of the term hereof, or after Tenant has vacated the Premises,

5. BUILDING: Landlord shall at ns own expense cause to be constructed the store herein demised, contalnlng approximately
548 square feat and having an approximate frontage of
22 feet by an approximate depth of

___ ,.-,.-_.,..-"...."._~..,....,..-=2..:::5....,.,.=_.,..--.,.._~--~-feet. Said store shall at Landlord's option be enher a separate building
or part of a larger building. Wnhin ten (10) days after the execution of this lease, Tenant shall provide Landlord wnh a ftxtwe plan for the
store. Said store shall be constructed in accordance wnh the applicable Building Codes and In accordance wnh plans and specifications
prepared by an arcMect selected and retained by Landlord. Should said plans not be provided as herein defined, after written notice from
Landlord, Tenant shall have fifteen (15) days to provide said plans. Should these plans not be provided in that time Landlord shall have
the option of terminating this lease and rataining the Security Deposn, notwnhstandlng anything to the contrary contalned herein.

In the event that Tenant should elect to make changes and/or addnlons to the Memorandum Specifications marked Exhibn ·co and
made a part hereof, then and In that event he shall submit the same in written form to Landlord for ns approval. Landlord will approve
such changes and/or addnlons provided that they are not, In ns sole judgment, detrimental to Landlord's building or to the arcMectural
appearance thereof. Upon Landlord's so approving such changes and/or additlons, n will secure an estimate of the addnlonal cost of
complying wnh such Tenant's requirements and notify the Tenant thereof. Tenant shall then pay to Landlord the amount of such estimated
cost. Upon Landlord's receipt of such payment from Tenant, n Is agreed that said changes and addnlons shall be Incorporated In and
become a part of the Memorandum Specifications marked Exhibn 'C.' Landlord and Tenant hereby agree that at the time construction
is completed and the actual cost determined, Landlord and Tenant shall make the appropriate adjustment wnh Landlord refunding to
Tenant the amount, if any, by which the actual cost was less than the estimate and Tenant paying to Landlord the amount, if any, by which
the actual cost exceeded the estimate.

Sald Landlord's and Tenant's approval of the plans and specifications shall not be unreasonably wnhheld or delayed, provided that
said plans and specifications provide for the complatlon of a store in accordance wnh the provisions of the Memorandum Specifications
marked Exhlbn ·C.· It Is specifically agreed that Landlord shall not be required to approve such suggested corrections and/or amendments
if In the sole judgment of the Landlord any or all of the proposed corrections and/or amendments would affect adversely enher the
proposed store structure, the adjoining stores, the building in which the store is located, the over-all design of the shopping center, the
general utility of the store, or unreasonably Increase the cost of construction, or are such as to Increase the anticipated cost of repairs
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or rate of obsolescence or depreciation. If Landlord fails to approve the plans and specifications within the thirty (30) days, then and in
that event, at Landlord's option, it may cancel this lease, in which event Tenant shall have no right in or to the premises or against the
Landlord. Furthermore, Tenant shall be entitled to have returned by the Landlord any monies which have been paid by Tenant to Landlord
pursuant to the paragraph hereof entitled 'Rent,' less an amount equal to the reasonable costs paid or Incurred by Landlord for architect's
fees, costs in connection with the preparation of the plans and specifications, and for real estate broker's fees paid for the securing of
this lease, ail of which Tenant hereby agrees to pay.

After the approval of the plans and specificationS by Landlord and Tenant, it is agreed that any changes made by Tenant are SUbject
to Landlord's approval. Tenant agrees to pay to Landlord an amount sufficient to guarantee Tenant's reimbursing Landlord In full for the
architectural and construction costs Involved In such change.

6. COMMON AREAS: Landlord shall make available at all times during the term of this lease on such pornons of the Shopping
Center as Landlord shall trom time to time designate or relocate such automobile parking and other common areas as Landlord shall
from time to time deem appropriate. Tenant shall have the non-exclusive right during the term of this lease to use the common areas for
itself, its employees, agents, customers, invitees and licensees.

The term 'common area' shall mean the porttons of the Shopping Center which have at the time in question been designated and
improved for common use by or for the benefit of more than one tenant or concessionaire of the Shopping Center, Including any of the
following (the specific recitation of which shall not be deemed to limit the definition of 'common area'); the land and facilities utilized as
parking areas; access and perimeter roads; truck passageways (which may be in whole or In pan subsurface); service corridors and
stairways providing access trom store premises; landscaped areas; exterior walks, arcades, stairways, elevators, escalators and/or ramps;
interior corridors, elevators, stairs, arcades and/or balconies; directory equtprnent: wash rooms, comton rooms, drinking fountains, toilets
and other public facilities; and bus stations and taxi stands, but excluding any portlon thereof when designated by Landlord for a non-
common use, prOVided any portion of the Shopping Center which was not included within common areas shall be so Included when so
designated and improved for common use.

All common areas shall be subject to the exclusive control and management of Landlord or such other persons or nominees as
Landlord may have delegated or assigned to exercise such management or control, in whole or in pan, in Landlord's place and stead.
In no event shall Tenant have the right to sell or solicit in any manner in any of the common areas.

Landlord shall have the right to close, if necessary, all or any portion of the common areas to such extent as may in the opinion of
Landlord's counsel be legally necessary to prevent a dedication thereof or the accrual of any rights of any person or of the public therein;
to close temporarily all or any pornon of the common areas to discourage non customer use; to use pomons of the common areas while
engaged in making additional improvements or repairs or aiterations to the Shopping Center; and to do and perform such other acts in,
to, and with respect to, the common areas as in the use of good business judgment Landlord shall determine to be appropriate for the
Shopping Center.

Landlord shall have the right to increase the size of the common areas, including the expansion thereof to adjacent property; to
reduce the common areas; to rearrange the parking spaces and Improvements on the common areas; and to make such changes therein
and thereto from time to time which in its opinion are deemed to be desirable and for the best interests of all persons using the common
areas.

Tenant agrees that it and its concessionaires, agents, employees, and vendors, suppliers and other independent contractors will
use such access roads and will operate trucks and trailers delivering merchandise to and trom the premises upon and over such access
roads as are designated therefor by Landlord as a means of ingress to and egress from the premises.

Landlord shall have the right to establish, and from time to time to change, aiter and amend, and to enforce against Tenant and the
other users of the common areas such reasonable rules and regulations (including the exclusion of employees' parking therefrom) as
may be deemed necessary or advisable for the proper and efficient operation and maintenance of the common area. Such rules and
regUlations may provide, without limitation, the hours during which the common areas shall be open for use. Landlord may, if in its opinion
the same be advisable, establish a system or systems of validation or other type operation to control the parking areas, including a system
of charges against non-validated parking checks of users. Tenant agrees to abide by and conform to such rules and regUlations; to cause
its concessionaires, employees and agents, so to abide and conform; and to use its best effons to cause its customers, Invitees and
licensees to so abide and conform.

It is understood that the employees of Tenant and the other tenants of Landlord within the Shopping Center shall not be permitted
to park their automobiles In the automobile parking areas which may from time to time be designated for patrons of the Shopping Genter.
Landlord may, at Landlord's election, designate space for employee parking either within the Shopping Center parking area or in an area
reasonably close thereto, which may be areas on the public streets if allowed by the, City in which the premises are located. Landlord
shall have the right to change such designated parking area from time to time. Tenant and its employees shall park their cars only in those
portions of the parking areas, if any, designated for that purpose by Landlord. Tenant shall furnish Landlord with its and its employeeS'
automobile license number within fifteen (15) days after opening for business and Tenant shall thereafter notify Landlord of any changes
within five (5) days after such change occurs. If Tenant or its employees fail to park their cars in designated employee parking areas, then
Landlord may charge Tenant ten dollars ($10.00) per day for each day or panial day per car parked in any areas other than those so
designated. Tenant hereby authorizes Landlord to tow away from the Shopping Center at Tenant's expense any improperty parked car
or cars belonging to Tenant or Tenant's employees and/or to attach violation stickers or notices to such cars.

During the term of this lease Landlord shall keep or cause the common 'areas to be kept in a neat, clean and orderly condition,
properly lighted and landscaped, and shall repair any damage to the facilities thereof, but all costs and expenses Incurred by Landlord
in connection therewith shall be charged and prorated in the manner hereinafter set fonh. It is understood and agreed that the term 'costs
and expenses Incurred' shall mean all sums expended by Landlord for payment of all work deemed necessary by Landlord for the
operation, maintenance, replacement and repair of the common areas, including the following (the specific recitation of which shall not
be deemed to limit the definition of such costs and expenses); resurfacing, restrlping, cleaning and sweeping the parking areas; trash
removal; painting; janitorial services; maintenance, repair and replacement when necessary of sidewalks, curbs, bumpers, all shopping
center signs, planting and landscaping, and lighting and other utilities; operation, maintenance and repair of any common fire protection
systems, automatic sprinkler systems and storm drainage systems; personnel to Implement such services including the cost of security
guards; police and fire protection services; any assessments imposed by governmentai agencies; costs of utility services; depreciation
on maintenance and operating machinery and eqUipment, if owned, and rental paid for such machinery and squlpmem If rented; public
liability and property damage insurance on the common areas; Worker's Compensation insurance for personnel; and an amount equal
to fifteen percent (15%) of the aforementioned expenses for each calendar year to Landlord for Landlord's administration and supervision
of the common areas.

,
expenses incurred by Landlord as set tortn in this arttcle, Tenant's prorata share shall be equal to t oor area of Tenant's
premises bears to the total floor area of all buildings and similar struct ect in the Shopping Center. Landlord reserves
the right to bill Tenant monthly an estimated penses to be incurred by Landlord under this paragraph. In such event,
Landlord shall r . atement at the end of each calendar year setting fonh all expenses actually incurred and shall make

Landlord shall keep accurate records for at least two (2) years showing in detail all such costs and expenses incurred. The manner
in which the common areas shall be operated and maintained and the expenditures thereto shall be in Landlord's sole discretion. Landlord
reserves the right to appoint a substitute operator to operate and maintain the common area and may enter into a contract thereto with
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• •such operator on such terms and conditions and from such period or term as Landlord shall deem proper; and if Landlord does so, the
substitute operator rather than the Landlord shall be entitled to receive the management fee provided above.

upon the land, buildings and personal propeny comprising the Shopping Center including the common areas of the Shoppln mer.
The share of taxes to be paid by Tenant shall be deemed to be the product derived by muitiplying the total of the taxes levi r assessed
against the Shopping Center by a fraction, the numerator of which is the floor area (as defined in this lease) cont in the premises
and the denominator of which Is the total floor area contained in the Shopping Center, exclusive of any portio e total floor areawhich
may be assessed and taxed separately from the portion of the Shopping Center in which the premises ocated. Tenant shall pay one-
twelfth (l/12th) of the amount estimated by Landlord to be Tenant's share of such taxes with eac nthly Installment of minimum annual
rent due hereunder. Following Landlord's receipt of the applicable tax bill, Landlord shall Tenant relative to any additional amount
OWing,and Tenant shall pay such additional amount to Landlord within ten (10) days eafter. In the event Tenant's monthly tax payment
exceeds the taxes attributable to the premises, such excess shall be credited nst Tenant's Mure tax obligations. Taxes from the first
and last years of the term hereof shall be prorated between Landlord enant. For the purposes of this Article, 'axes" shall Include
all assessments from public improvements levied or assessed a ' the Shopping Center; any tax assessed upon or measured by the
rents received by Landlord hereunder; any tax, fee or char the operation and use of the Shopping Center and/or the common area
imposed by the United States Environmental Prot' gency or any other federal, state or local governmental entity; and shall also
include any taxes or assessments which in the e may be imposed upon Landlord In lieu of any presently Imposed tax or assessment.

Tenant shall also pay before delin cy any and all taxes, assessments, license fees and public charges levied, assessed or
imposed at any time and which be e payable during the term of this lease upon Tenant's leasehold Improvements, fixtures, eqUipment,
furniture, inventories or m ndise and any other personal propeny installed or located on the premises whether or not such
assessment is made nst Tenant or against Landlord, either separately or as part of the assessment of the Shopping Center, and
whether installe Landlord or by Tenant.

It Is ed and understood that the term 'axes' as used herein shall not include any franchise, excise, gift, estate, Inheritance,
ion, capital levy or transfer tax of Landlord arising out of or in connection with this lease or Landlord's rights in the premises, or

8. USE OF PREMISES: Tenant shall use the premises solely for the purposes and under the trade name as follows:
Permitted use: Counsel ing center. Trade Name: San Diego Pol ice Dept.

Trade name: -:--:-"::-~-----::-::---~---:- __""7"::----::------------.,..--:--:---:--;-- ___
A. Tenant shall not use or permit the premises ,0 be used for any other purpose or purposes or under any other trade name

whatsoever without the written consent of Landlord first had and obtained, Tenant further covenants and agrees that it will not use or sutter
or permit any person or persons to use the premises or any part thereof from conducting therein a secondhand store, auction, distress
or fire sale or bankruptcy or going-out-of-business sale, or from any use or purpose in violation of the laws of the United States of America
or the State of California or the ordinances, regulations and requirements of the City and County wherein the premises are situated. Tenant
further covenants and agrees that during the term hereof the premises, and every part thereof, shall be kept by Tenant in a clean and
wholesome condition, free of any objectionable noises, odors or nuisances, and that all heaith and policy regUlationsshall, In all respects
and at all times, be fully complied with by Tenant.

B. Tenant agrees that all trash and rubbish of Tenant shall be deposited within receptacles and that Tenant shall not cause or
permit any trash receptacles to remain outside the BUilding. In the event Landlord provides or designates trash receptacles, Tenant agrees
to cause such receptacles to be emptied and trash removed at its own cost and expense. Tenant agrees to first bag the trash before
depositing it In the authorized trash area Landlord reserves the right to contract for trash removal and bill Tenant for sald service as
provided In Article 6 herein.

C. Tenant may not display or sell merchandise or allow carts, portable signs, devices or any other objects to be stored or to
remain outside the exterior walls and permanent doorways of the premises. Tenant shall not permit any audible noise from any source
or device of any nature to be heard outside of the premises. Tenant shall not place or authorize to have placed or affixed handbills or
other advertising materials on automobiles or buildings within the Shopping Center.

on the premises from and alter the delivery of possession thereof by Landlord. If any such charges are not paid wh , ord may
pay the same, and any amount so paid by Landlord shall thereupon become due to Landlord fro additional rent. Landlord
shall have the option of reqUiringTenant to install its own meter, at its expense. In t any utilities are furnished by Landlord,
then and In that event the rates charged Tenant shall not exceed tnos public utility company as if its services were fumlshed
directly to Tenant, and shall not be less than its pro any jointly metered service based upon the square footage of the
buildings served. Landlord shall not b . mages or otherwise for any failure or interruption of any utility service being furnished
the premises, and no s . Interruptions shall entitle Tenant to terminate this lease or to abate payment of any portion of the rent
due he Ing contained in this lease shall limit Landlord in any way from granting or using easements on, across, and under

10. REPAIRS AND MAINTENANCE, AND ALTERATIONS:
A. Tenant shall, during the term of this lease, keep the premises, including all Improvements constructed by Tenant therein, In

good order, condition and repair, Including the Interior surface of exterior walls; all windows, doors, door frames, and door closures; all
plate glass, storefronts and showcases; all carpeting and other floor covering; all electrical equipment; all heating and alr conditioning
equipment; and all plumbing and sprinkler systems, it any, installed therein; and shall as necessary, or when reqUired by governmental
authority, make modifications or replacements thereof. Landlord shall have no obligation to repair or maintaln the premises or
improvements constructed therein except as in this lease provided. Tenant hereby waives the right to make repairs at Landlord's expense
under the provisions of any laws permitting repairs by a tenant at the expense of the Landlord (Including section 1942 of the Civil Code
of the State of California) to the extent allowed by law, in that Landlord and Tenant have by this lease made specific provision for such
repairs and have defined their respective obligations relating thereto. Tenant expressly agrees that the use of roof areas shall be limited
to ingress for maintenance purposes only, and that said roof areas shall not be used for storage of inventory or for any other use.

B. If Tenant refuses or neglects to make repairs and/or maintain the premises, or any part thereof, in a manner reasonably
satisfactory to Landlord, Landlord shall have the right, but shall not be obligated, to make such repairs or perform such maintenance on
behalf of and for the account of Tenant. In such event, such work shall be paid for by Tenant as additional rent promptly upon demand.
In the event of emergency repairs, Tenant hereby grants to Landlord the right to enter upon the premises at any time. .

C. Landlord shall keep in good order, condition and repair the foundation, exterior walls (excluding the interior of all walls and
the exterior or interior of any windows, doors, plate glass and display windows) and roof (excluding interior ceiling) of the Building, except
for any damage thereto caused by any act, negligence or omission of Tenant, except for reasonable wear and tear, and except for any
structural aiterations or Improvements required by any governmental agency by reason of Tenant's use and occupancy of the premises.
Landlord shall have the right, but shall not be obligated to, contract with a service company for the maintenance of the heating and air
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• •condhloninq equipment for the premises, on behalf of and for the account of Tenant.
share of the cost which Landlord Incurs in performing ~s repairs and maintenance as aforesaid, w~h respect to d prorata
share shall be equal to the ratio which the floor area of Tenant's premises bears to the tot e BUilding. Tenant shall pay
~s prorata share of such costs and expenses to Landlord w~hln ten r receipt of an Invoice for the cost of same trom
Landlord, provided, however, if Landlord reasonab Incurring such costs during any calendar year during the term of this
lease, Landlord may subm~ mo 0 enant of the amount which Landlord estimates to be Tenant's prorata shar9 of same.
In such event ual share shall be computed as aforesaid and appropriate adjustments shall be made following complatlon

D. Tenant shall not make any a~eratlons, addmons, changes or improvements (collectively called 'Improvements") to the Interior
or exterior of the premises nor make any contract therefor w~hout first procuring Landlord's wrmen consent All Improvements, Includ"ing
floor coverings, made by Tenant to or upon the premises, except light fIXtures, signs, cases, counters or other removable trade fixtures,
shall at once when made or Installed be deemed to have become the property of Landlord; provided, however, if prior to termination of
this lease, or w~hln fifteen (15) days thereafter, Landlord so directs by written notice to Tenant, Tenant shall promptly remove the
improvements which were placed in or on the premises by Tenant and which are designated In said notice and shall repair any damage
occasioned by such removal, and in defau~ thereof Landlord may effect said removals and repairs at Tenant's expense. All work w~h
respect to improvements must be done In a good and workmanlike manner and diligently prosecuted to completion to the end that the
improvements on the premises shall at all times be a complete unit except during the period of work. Any such Improvements shall be
performed and done strictly In accordance w~h the laws and ordinances relating thereto, and w~h the requirements of all carriers of
insurance on the premises and the Board of Underwr~ers, Fire Rating Bureau, or similar organization. In performing the work of any such
improvements, Tenant shall have the work performed in such a manner so as not to obstruct the access to the Shopping center of any
other tenant In the Shopping Center. Before commencing any such work or construction in or about the premises, Tenant shall notify
Landlord In wr~lng of the expected date of commencement thereof. Landlord shall have the right at any time and trom time to time to post
and maintain on the premises such notices as Landlord deems necessary to protect the premises and Landlord trom the liens of
mechanics, laborers, materialmen, suppliers or vendors.

11. INSURANCE:

to increase Insurance rates on the building In which the premises are located. In no event shall Tenant carry on any activ~les which w
invalidate any insurance coverage thereon.

B. Liability and Property Damage Insurance:
(1) Tenant shall during the lease term at ns sole expense maintain in full force a policy or policies of compre

liability Insurance Issued by one or more insurance carriers, insuring against liability for InjUry to or death of ns and loss
of or damage to property occurring In or on the premises and any portion of the common area which is bject to Tenant's
exclusive control. Said liability Insurance shall be in an amount of not less than $500,000.00 combln single IIm~ for bodily
InjUry and property damage.

(2) Landlord shall during the lease term maintain In full force a policy or policies of comprehe e pUblic liability Insurance
issued by one or more Insurance carriers, insuring against liability for Injury to or death of p ns and loss of or damage to
property occurring in or on the common area. except any portion thereof SUbject to Ten's exclusive control. Sald liability
Insurance shall be in an amount of not less than $500,000.00 combined single Iim~ fo odlly InjUry and property damage.

(3) Workmen's Compensation Insurance: Tenant shall at all times maintain orkmen's. Compensation Insurance in
compliance w~h Califomla law.

(4) Fire and Casualty Insurance: Landlord shall pay for and shall maintain I ull force and effect during the term of this lease
a policy or policies of fire and casualty insurance which may include e orsements of Landlord's selection, or any other
coverage required by Landlord's lender or government agency. Tena shall reimburse Landlord for ~s prorata share of the
premium paid by Landlord for such Insurance w~hin ten (10) days r delivery to Tenant of an ~emlzed statement therefore.
Landlord reserves the right to bill Tenant monthly an estimated ount of all expenses to be incurred by Landlord under this
paragraph. In such event, Landlord shall provide Tenant wrt statement at the end of each calendar year setting forth all
expenses actually incurred and shall make any appropria adjustments.

(5) Waiver of Subrogation: Each party ('Insured') eby waives ~s right of recovery to the extent of Insurance recovery
against the other party, the other party's officers, dir ors, agents, representatives, employees, SUCCllSSOlSand assigns w~h
respect to any loss or damage, Including con ential loss or damage, to the Insured's property caused or occasioned by
any peril or perils (Including negligent acts) cered by any policy or policies carried by the Insured.
C. General Requirements:

(1) All policies of Insurance requir to be carried hereunder by Tenant shall be wrmen w~h companies satisfactory to
Landlord and licensed to do busine in the State of California.

(2) Each policy of public Iiab" Insurance required to be carried under paragraphs 11-B-1 and 11·B·2 shall provide that
~ will be deemed primary an oncontrlbutlng w~h the insurance carried by the other party.

(3) Each policy requir under paragraphs 11-B-1 and 11-B-2 shall expressly include, severally and not collectively, as
named or add~lonally ed Insured thereunder, the other party and any person or firm designated by the other party and
having an Insurable erest thereunder, herelnat1er called 'add~lonal Insured,' as their respective Interests may appear.

(4) Said Insu[ ce shall not be subject to cancellation or reduction In coverage except upon at least ten (10) days' prior
wrmen notice each add~lonallnsured. The policies of Insurance or duly executed certificates evidencing them, together w~h
satlstacto evidence of the payment of premiums thereon, shall be depos~ed w~h each add~lonal insured at the
comme ement of the term and not less than thirty (30) days prior to the expiration of the term of such coverage. If the primary
Insu falls to comply w~h this requirement, any add~ional insured may obtain such Insurance and keep ~ in effect, and the
R ary insured shall pay to the add~lonal Insured the premium cost thereof upon demand w~h Interest from date of payment

y the add~lonal Insured to the date of repayment by the primary Insured.
D. Blanket Insurance: Each party shall be ent~led to iulfill ~s Insurance obligations hereunder by maintalnlng a so called

nket' policy or policies of Insurance In such form as to provide by specific endorsement coverage not less than that which Is required

12. DAMAGE AND RESTORATION:
A. Duty to Restore: If the improvements on the premises or the shopping center are partially or totally damaged by fire or

other casualty so as to become partially or totally untenantable, which damage Is Insured against under any policy of fire and extended
coverage insurance then covering the damaged Improvements, they shall be rebul~ by Landlord w~h due diligence at Landlord's expense
unless Landlord elects not to do so as provided In paragraph 12-B and fixed minimum rent only shall be abated until restoration provided
that if Tenant continues to conduct business In the premises. said rent shall be abated In the proportion which the untenantable portion
bears to the entire premises before the damage occurred.

B. Election to Terminate: If the improvements on the premises or the shopping center, whether or not the premises are
a part thereof, are damaged for any cause whatsoever, whether insured against or not, to the extent of at least twenty.five percent (25%)
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• •of the then replacement cost during the term of this lease or to the extent of at least ten percent (10%) thereof during the last three (3)
years of said term, Landlord shall, within not more than ninety (90) days after such damage, notify Tenant of Landlord's election to
terminate this lease or to restore the Improvements on the premises and such portion of the Improvements In the balance of the shopping
center as in Landlord's sole discretion is necessary to create an economically feasible commercial unit. If landlord elects to repair or
restore the damaged Improvements, then with respect to the premises, Landlord and Tenant each shall restore them In the same manner
and to the same extent as work was done by each of them in the original construction and flxturizing of the improvements, and the
damaged improvements in the balance of the shopping center shall likewise be restored to the extent required in the preceding sentence.
If landlord elects not to restore as aforesaid, this lease shall terminate effective as of the date of such damage upon the giving of notice
of election by Landlord as aforesaid.

13. EMINENT DOMAIN:
A. Definition: If there is any taking of or damage to all or any part of the shopping center or any interest therein because of

the exercise of the power of eminent domain, whether by condemnation proceedings or otherwise, or any transfer of any part thereof or
any interest therein made In avoidance of the exercise of the power of eminent domain (all of the foregoing being hereinafter referred to
as "taking') prior to or during the term hereof the rights and obligetions of the parties with respect to such taking shall be provided In this
paragraph 13.

B. Total Condemnation: If there is a taking of all of the premises, this lease shall terminate as of the date of such taking.
C. Partial Condemnation: If twenty-five percent (25%) or more of the ground floor area of Tenant's premises shall be taken,

either party shall be entitled to terminate this lease, or If twenty·five percent (25%) or more of the ground floor area of all buildings In the
shopping center shall be taken whether Tenant's premises are taken or not, landlord shall be entitled to elect to terminate this lease; and
the terminating party shall give the other party written notice of such election not later than thirty (30) days after the date Landlord delivers
notice to Tenant that possession or title to the portion of the premises taken has vested in the condemnor. If neither party gives such
notice or less than twenty·five percent (25%) of the ground floor area of either Tenant's premises or buildings in the shopping center shall
be taken, this lease shall remain in full force and effect and rent shall be adjusted as provided in paragraph 13-G.

D. Parking Area: If twenty-five percent (25%) or more of the parking area within a radius of two hundred (200) feet from the
main entrance to the premises shall be taken, either party shall be entitled to elect to cancel and terminate this lease and shall give the
other party written notice of such election not later than thirty (30) days after the date landlord deliver notice to Tenant that possession
of title to said portion of the parking area taken has vested in the condemnor. If neither party gives such notice or more than seventy·five
percent (75%) of said portion of the parking area will be available after such taking, this lease shall remain in full force and effect. In no
event shall Tenant have the right to terminate this lease if Landlord provides additional parking area which, when combined with the
remaining parking area provides a parking area which is at least seventy five percent (75%) as large as said portion of the parking area
before the taking.

E. Termination Date: If this lease is terminated in accordance with the provisions of this paragraph 13, such termination
shall become effective as of the date physical possession of the particular portion is taken.

F. Repair and Restoration: If this lease is not terminated as provided in this paragraph 13, Landlord shall at its sole
expense restore with due diligence the remainder of the improvements occupied by Tenant so far as practicable to a complete unit of
like qUality, character, and condition as that which existed immediately prior to the taking, provided that the scope of the work shall not
exceed the scope of the work to be done by landlord originally in constructing the premises, and further provided that Landlord shall
not be obligated to expend an amount greater than that which was awarded to landlord for such taking.

c. ReI" AItJtlatMeftl. If tl-l18lease is 'iet tei" :hlnted 6S pi00 ided i. i 1I1is pal sQ. bpi i 18, U.e fixed ii iii iii i lUiiii61it 511811be i«Jueed
gy 'Rat PfOPQAioA ",bieR abe floor irR? 'akeQ bears to TpQsnt's to'a' fico' area ir:a::u~'A8diatetyb8to~ tRe taklRg

H. Award: The entire award or compensation in such proceedings, whether for a total or partial taking or for diminution in
the value of the leasehold or for the fee shall belong to and be the property of landlord; provided that Tenant shall be entilled to recover
from the condemnor such compensation as may be separately awarded by the condemn or to Tenant or recoverable from the condemnor
by Tenant for the taking of trade fixtures and equipment owned by Tenant (meaning personal property which may be removed without
substantial damage to the premises) and for the expense of removing and relocating them.

14. INDEMNITY; WAIVER:

actions, causes of action, obligations, penalties, charges, liability, damages, loss, cost or expense, includin lIItomay's fees
for the defense thereof, arising from or connected with the conduct or management of . conducted by Tenant on or about
the premises, or the use or occupancy of Tenant's premises, or from or default on the part of Tenant in the performance of
any covenants or agreement on the part of Te e ormed pursuant to the terms of this lease or from violations of or
noncompliance with any laws o' , u es, regulations, and requirements of any governmental body or authority or the National
Board of Un . s milar insurance organization, which affect Tenant's premises, or from any acts 'or omissions of Tenant or any

B. Waiver: All property kept, stored or maintained in Tenant's premises shall be so kept, stored, or maintalned at the sole
risk of Tenant; and except In the case of landlord's affirmative negligence or willful misconduct, landlord shall not be liable, and Tenant
waives all claims against Landlord, for damages to persons or property sustained by Tenant or by any other person or firm resulting from
the building In which the premises are located or by reason of Tenant's premises or any eqUipment located therein becoming out of repair,
or through the acts or omission of persons occupying adjoining premises or any part of the building of which the premises are a part,
or any persons present In the shopping center, or for loss or damage resulting to Tenant or its property from burst, stopped or leaking
sewers, pipes, conduits, or plumbing fixtures, or for Interruptions of any utility services, or from any failure of or defect In any electric line,
circuit, or facility, or any other type of Improvement or service on or furnished to Tenant's premises or resulting from any accident In, on,
or about Tenant's premises or the building in which the premises are iocated, or resu~ing directly or Indirectly from any act or neglect
of any other tenant or person In the shopping center.

15. SIGNS: SUbject to governmental approval Landlord hereby grants to Tenant the right to install and maintaln any ordinary and
usual trade signs on the front of the demised premises directly above the store front of the building; however, it is agreed that any sign
installed, erected, placed or maintained on the demised premises or the exterior walls thereof shall be of a neat character and design;
consistent with Landlord's overall sign plan, and shall advertise or refer to the kind and character of business which Tenant Is permitted
hereunder to conduct in the demised premises. Furthermore, all exterior signs on the demised premises shall be subject to the written
approval of Landlord, which approval shall not be unreasonably or arbitrarily withheld.

No signs shall be displayed by the Tenant, and no showcases, merchandise, obstructions, or any advertising device of any kind
whatsoever shall be placed by the Tenant in or on the sidewalks, areaways, pedestrian malls, or other similar common areas, upon which
the store building of the demised premises abuts. Furthermore, Tenant shall not install any awnings on the demised premises without
the prior written consent of the Landlord.

16. RADIUS CLAUSE: Tenant hereby agrees that it will not directly or indirectly during the term of this lease or any renewals or
extensions thereof open, operate, or otherwise become Imerested in a business similar In nature or in any way competitive to that business
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•conducted on the demised premises w~hln a three (3) mile radius of the demised premises.

17. TRADE FIXTURES: All trade fixtures and equipment installed by Tenant in the demised premises shall be new and of good
qual~. So long as Tenant shall not be in default hereunder, all trade fixtures and shelving Installed by Tenant In the premises shall remaln
the personal propeny of Tenant and be removable by It at any time prior to the termination of this lease. It Is agreed that Tenant shall
have five (5) days after the expiration of the term of this lease to remove ~s trade fixtures. Any such removal shall be effected w~hout
damage to the building. All such fixtures and shelving shall become a part of the freehold and the propeny of Landlord upon, but only
upon, occurrence of default by Tenant hereunder and ~s failure to rectify the same w~hln the time and under the cond~lons hereinafter
provided.

18. UENS: Tenant shall keep the premises and the shopping center free of any liens or claims of lien arising from any work
performed, material furnished, or obligations incurred by Tenant in connection w~h the premises. If Tenant disputes the correctness or
valid~ of any claim of lien, Tenant shall w~hin ten (10) days after wrnten request by Landlord record such bond as will release said
property from the lien claimed. If a final judgment establishing the valid~ or existence of a lien for any amount is entered, Tenant shall
pay and satisfy the same at once. If Tenant shall be in default in paying any charge for which a lien claim and suit to foreclose the lien
have been filed, and shall not have given Landlord secu~ to protect the premises, the shopping center, and Landlord, then Landlord
may, but shall not be obligated to, pay the said claim and any costs and fees related therato, and the amount so paid, togather w~h
reasonable attorneys' fees incurred by Landlord In connection therew~h, shall be immediately due and owing from Tenant to Landlord,
and Tenant agrees to and shali pay the same w~h Interest at ten percent (10%) per annum from the dates of Landlord's payments.

19. RIGHT OF ACCESS: Landlord and ~s authorized agents and representatives shall be ent~led to enter the premises at all
reasonable times for the purposas of: inspecting them, making the repairs which Landlord is obligated to make under this lease; posting
any notice provided by law that relieves a landlord from responsibil~ for the acts of a tenant; eXhib~ing the premises to prospective
buyers, tenants, or lenders; and posting ordinary signs advertising the premises for sale or for lease on the exterior of the building during
the last one hundred eighty (180) days of the term or any extended term hereof.

20. DELAYING CAUSES: If e~her party is delayed in the performance of any covenant of this leasa because of any of the
foliowing causes (referred to elsewhere in this lease as "deleying cause'): acts of the other pany, action of the elements, war, riot, labor
disputes, inabil~ to procure or general shortage of labor or materials, delay in transportation, delay in inspections, or any other cause
beyond the reasonable control of the pany so obligated, whether similar or dissimilar to the foregoing, financiallnabll~ excepted, then
such performance shall be excused for the period of the delay and the period for such performance shall be extended for a period
equivalent to the period of such delay. except that the foregoing shall in no way effect Tenant's obligation to pay rent or the length of the
term of this lease.

21. ASSIGNMENT, SUBLETTING AND ENCUMBRANCE:
A. Landlord's Consent ReqUired. Tenant shall not assign, transfer, mortgage, pledge, hypothecate, or encumber this lease

or any interest therein, and shall not sublet the premises or any part thereof, without the prior wrmen consent of Landlord and any attempt
to do so w~hout such consent being first had and obtained and shall be voidable and, at Landlord's election, shall constitute a default
under this lease.

B. Tenant's Application (Assignment and Sublease). In the event that Tenant desires at any time to assign this lease
or to sublet the premises or any pornon thereof, Tenant shall submit to Landlord at least sixty (60) days prior to the proposed effective
date of the assignment or sublease ("Proposed Effective Date"). in wr~ing: (1) a notice of intention to assign or sublease, setting forth the
Proposed Effective Date, which shall be no less than 60 or more than 90 days after the sending of such notice; (2) the name of the
proposed subtenant or assignee; (3) the nature of the proposed subtenant's or assignee's business to be carried on In the premises;
(4) the terms and provisions of the proposed sublease or assignment; and (5) such financial information as Landlord may request
concerning the proposed subtenant or assignee.

C. Landlord's Option to Terminate. Landlord shall have the right, to be exercised by giving notice to Tenant w~hin thiny
(30) days after receipt of Tenant's above-described notice, to terminate this lease and recapture the premises. If such notice of termination
is given by Landlord, It shali serve to cancel and terminate this lease w~h respect to the premises; provided, however, that no termination
of this lease w~h respect to the premises shall become effective without the prior wrmen consent of the holder of any first deed of trust
to which this lease is then SUbject.

D. Assignment or Sublease Profit. In the event of any assignment or sublease, approved by Landlord, of all or any portion
of the premises, where the rental reserved In the assignment or sublease exceeds the rental or prorata portion of the rental, as the case
may be, for such space reserved in the Lease, Tenant shall pay Landlord monthly, as additional rent, at the same time as the monthly
installments of rent required hereunder, the excess of the rental reserved in the assignment or sublease, over the rental reserved In this
Lease, applicable to the assigned or subleased space.

E. Fees for Review. In the event that Tenant shall apply for assignment, sublease or encumbrance under this Article, Tenant
shall pay to Landlord the sum of $150 as a non-refundable fee for Landlord's time and processing incurred in connection w~h reviewing
such application. In addition to said fee, Tenant shall pay to Landlord, in the event that Landlord retains the services of an attomey to
review said application, all reasonable attorney's fees incurred by Landlord in connection with such review .

F. No Release of Tenant. No consent by Landlord to any assignment or subletting by Tenant shall relieve Tenant of any
obligation to be performed by the Tenant under this lease whether occurring before or after such consent, assignment or subletting. The
consent by Landlord to any assignment or subletting shall not relieve Tenant from the obligation to obtain Landlord's express wrmen
consent to any other assignment or SUbletting. The acceptance of rent by Landlord from any other person shall not be deemed to be
a waiver by Landlord of any provision of this lease or to be a consent to any assignment subletting or other transfer or to be a release
of Tenant from any obligation under this Lease. Consent to one assignment, subletting or other transfer shall not be deemed to constitute
consent to any subsequent assignment, subletting or other transfer.

G. Assumption of Obligations. Each assignee or transferee, other than Landlord, shall assume all obligations of the Tenant
under this lease and shall be and remain liable jointly and severally with Tenant for the payment of the rent, and for the due performance
of all the terms, covenants, eonemons and agreements herein contained on Tenant's pan to be performed for the term of this lease;
provided, however, that the essignee or transferee shall be liable to Landlord for rent only in the amount set fonh in the essignmem or
transfer. No assignment shall be binding on Landlord unless such assignee or Tenant shall deliver to Landlord a counterpan of such
assignment and an instrument In recordable form which contains a covenant of assumption by the assignee satisfactory in substance
and form to Landlord, consistent w~h the above requirements (but the failure or refusal of the essignee to execute such Instrument of
assumption shall not release or discharge the assignee from its Iiabil~).

22. NOTICES:
A. Service: Whenever under this lease provision is made for notice or demand, It shall be in writing and signed by or on

behalf of the pany giving the notice or making the demand and served by registered or certified mail or by telegraph. If served by
registered or certified mall, It shall be deposited In the United States mail, postage prepald, with retum receipt requested, addressed to
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• •the party to whom such notice or demand is to be given as provided in paragraph 22-B, and shall be conclusively deemed served twenty-
four (24) hours after mailing in California or seventy-two (72) hours after mailing in another state. If served by telegraph, service to the
addressee shall be conclusively deemed made as confirmed by the telegraphic agency making delivery.

B. Address: Any notice or demand to either party may be given to it at the address appearing below its signature on the
signature page of this lease. The address of either party may be changed for the purpose of this paragraph by notice to the other party.

23. SURRENDER OF POSSESSION:
A. Surrender: At the expiration of the tenancy created hereunder, whether by lapse of time or otherwise, Tenant shall

surrender the premises broom clean and In good condition and repair.
B. Holding Over:

(1) If Tenant holds the premises after the expiration of the term hereof with the consent of Landlord, express or implied, such
holding over shall, in the absence of a written agreement on the subject, be deemed to have created a tenancy from month
to month, terminable on thirty (30) days' written notice by either party to the other, at a minimum monthly rental equal to 1/12th
of the total of minimum and percentage rental, paid by Tenant to Landlord during the immediately preceding twelve (12) month
period, and otherwise subject to all terms of this lease, including the payment of percentage rental and all other charges payable
by Tenant hereunder.

(2) If Tenant fails to surrender the demised premises upon the termination of this lease, Tenant shall Indemnify and hold
harmless Landlord from loss or liability resulting from such failure, including, without limiting the generality of the foregoing, any
claims made by any succeeding tenant arising out of such failure.

24. QUIET ENJOYMENT: Subject to the provisions of this lease and conditioned upon performance of all of the provisions to
be performed by Tenant hereunder, Landlord shall secure to Tenant during the lease term the qUiet and peaceful possession of the
premises and all rights and privileges appertaining thereto.

25. SUBORDINATION: Tenant agrees that this lease, at Landlord's option, shall be subordinate to any first and second
mortgages or first and second trust deeds that may hereafter be placed upon said premises and to any and all advances to be made
thereunder, and to the interest thereon, and all renewals, replacements and extensions thereof, provided that such mortgages or
beneficiaries agree, in writing, to recognize this lease in the event of foreclosure if Tenant is not in default. Tenant shall execute and deliver,
without cost to Landlord, whatever instruments may be required to effect such subordination.

26. OFFSET STATEMENT: Tenant shall at any time and from time to time within fifteen (15) days after written request therefore
by Landlord deliver a certificate to Landlord or to any proposed mortgagee, trust deed beneficiary, purchaser, or successor In Interest,
certifying the commencement and expiration dates of the lease term and that this lease is then In full force and effect and setting forth
the amount and nature of modifications, defenses, or offsets, if any, claimed by Tenant. 'If Tenant fails to deliver such certificate within said
15·day period, Tenant hereby appoints Landlord as Tenant's attorney in fact for the purpose of completing, executing and delivering the
certificate to the person or firm requesting it.

27. DEFAULT:
A. Notice and Remedies: If the rental reserved by this lease or other charges to be paid hereunder by Tenant, or any part

thereof, are not paid when due and remain unpaid for a period of three (3) days after notice thereof In writing to Tenant, or If Tenant fails
to perform with diligence any other covenants or conditions to be performed by it under this lease within thirty (30) days after receipt of
written notice from Landlord specifying the nature of such failure, or if such failure reqUires more than thirty (30) days to correct, within
such further period as Is necessary using due diligence at all times, Tenant shall be deemed to be in default and In breach of this lease;
and Landlord, without further notice of any kind, may at its option:

(1) Terminate Tenant's right to possession of the premises because of such breach and recover from Tenant all damages
allowed under Section 1951.2 of the Califomia Civil Code, including, without limitation, the worth at the time of the award of the
amount by which the unpaid rent for the balance of the term after the time award exceeds the amount of such rental loss for
the same period that Tenant proves could be reasonably avoided, or;

(2) Not terminate Tenant's right to possession because of such breach, but continue this lease in full force and effect, and
in that event Landlord may enforce all rights and remedies under this lease, including the right to recover the rent and all other
charges due hereunder as such rent and other charges become due hereunder.
B. Right of Re-entry: In the event of any re-entry, Landlord may remove all persons from the premises, and Landlord may

remove all property and any signs located in or about the premises and place such property In storage in a public warehouse at the cost
and risk of Tenant.

C. Notice of Termination: No re-entry or re·letting of the premises shall be construed as an election by Landlord to terminate
Tenant's right to possession and this lease unless a written notice of such intention is given by Landlord to Tenant; and notwithstanding
any such re-Ietting without such termination, Landlord may, at any time thereafter elect to terminate Tenant's right to possession and this
lease in the event that at such time Tenant remains in default hereunder.

D. Non-liability of Landlord: Except In the case of Landlord's affirmative negligence or willful misconduct, Tenant hereby
waives all claims or demands for damages that may be caused by Landlord In re-entering and taking possession of the premises as
hereinabove provided and all claims or demands for damages which may result from the destruction of or InjUry to the premises and all
claims or demands for damages or loss of property belonging to Tenant or to any other person or firm that may be In or about the
premises at the time of such re-entry.

E. Waiver of NotIce: Notwithstanding any provision as to notice contained In this paragraph 'l:T or any other provision of
this lease relating to notice, (a) if the Tenant Is required to comply with any governmental regulation or order within a pertod less than
that to which Tenant would otherwise be entitled to notice hereunder, Tenant shall not be entitled to notice from Landlord beyond the
period within which such compliance may be required by such regulation or order; or (b) If the premises reqUire emergency repairs which
Tenant would otherwise be obligated to make under this lease, but which Tenant is then unable or unwilling to make, Landlord may,
without notice, elect to make such repairs for the account and at the expense of Tenant.

F. Interest: Any sum accruing to Landlord under the terms and provisions of this lease which shall not be paid when due
shall bear interest at the highest lawful rate from the date the same becomes due and payable by the terms and provisions of this lease
until paid, unless otherwise specifically provided in this lease.

G. Other Remedies: Nothing contained in this lease shall limit Landlord to the remedies set forth in this paragraph 27 and
upon Tenant's default Landlord shall be entitled to exercise any right or remedy then provided by law.

28. INSOLVENCY:
A. Breach of Lease: The filing of any petition by or against Tenant under any chapter of the Bankruptcy Act, or any

successor statute thereto, or the adjudication of Tenant as a bankrupt or insolvent; or the appointment of a receiver or trustee to take
possession of all or substantially all of the assets of Tenant, or a general assignment by Tenant for the benefit of creditors, or any other
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• •action taken or suffered by Tenant under any state or federal insolvency or bankruptcy act, and the continuance of any of the foregoing
events for thirty (30) days shall constitute a default under and breach of this lease by Tenant, regardless of Tenant's compliance with the
other provisions of this lease; and Landlord at its option by written notice to Tenant may exercise all rights and remedies provided for
in paragraph 27, including the termination of this lease, effective on service of such notice, without the necessity of further notice under
paragraph 27.

B. Operation of Law: Neither this lease, nor any interest herein, nor any estate created hereby, shall pass by operation of
law under any state or federal insolvency or bankruptcy act to any trustee, receiver, assignee for the benefit of credltors or any other
person whatsoever without the prior written consent of Landlord. Any purported transfer In violation of the provisions of this paragraph
28-8 shall constitute a default under and breach of this lease, regardless of Tenant's compliance with the other provisions of this lease;
and Landlord at its option by written notice to Tenant may exercise all rights and remedies provided for in paragraph 27, Including the
termination of this lease, effective on service of such notice without the necessity of further notice under paragraph 27.

C. Non-waiver: The acceptance of rent at any time and from time to time by Landlord from Tenant as debtor In possession
or from a transferee of the type mentioned In paragraph 28-8 shall not preclude Landlord from exercising its rights under this paragraph
28 at any time thereafter.

29. REMEDIES CUMULATIVE: The various rights, elections, and remedies of Landlord and Tenant contalned In this lease shall
be cumulative, and no one of them shall be construed as exclusive of any of the others, or of any right, priority, or remedy allowed or
provided for by law.

30. ATTORNEY'S FEES: If either party (hereinafter called 'non-defaulting party') Is reasonably required to Incur attorneys' fees
to enforce or declare or litigate any provision or right hereunder, the other party (hereinafter called 'defaulting party") shall be required
to pay such fees In a reasonable amount provided that the position of the non defaulting party prevails in the matter for which the
attorneys' fees were incurred, whether In litigation or otherwise, provided further that unless ordered by the court, written demand for such
attorneys' fees Is made upon the defaulting party not later than thirty (30) days after the date when it has been determined that such party
has prevailed.

31. WAIVER OF DEFAULT: The waiver by either party of any default in the performance by the other of any covenant contalned
herein shall not be construed to be a waiver of any preceding or subsequent default of the same or any other covenant contalned herein.
The subsequent acceptance of rent or other sums hereunder by Landlord shall not be deemed a waiver of any preceding default other
than the failure of Tenant to pay the particular rental or other sum or portion thereof so accepted, regardless of Landlord's knowledge
of such preceding default at the time of acceptance of such rent or other sum.

32. NO PARTNERSHIP: Landlord shall not in any way or for any purpose be deemed a partner, joint venturer, or member of
any joint enterprise with Tenant.

33. SUBTENANCIES: The voluntary or other surrender of this lease by Tenant or a mutual cancellation of this lease shall not
effect a merger and shall, at Landlord's option, terminate all existing subtenancies or operate as an assignment to Landlord or any or all
of such subtenancies.

34. SUCCESSORS: Each and every covenant and condition of this lease shall bind and shall Inure to the benefit of the parties
hereto and their successors. The term 'successors' is used herein in its broadest possible meaning and Includes, but Is not limited to,
executors and administrators, and every person, partnership, association, or corporation succeeding to any Interest In this lease or the
premises, of Landlord or Tenant herein, whether such succession results from the act or omission of a party, occurs by operation of law,
or as the effect of the operation of law together with the act or omission of such party. Every covenant and condition of this lease shall
be binding upon all assignees, subtenants, licensees, and concessionaires of Tenant.

35. REMOVAL OF FIXTURES: Upon the expiration of the term of this lease or upon any earlier termlnetion thereof, Tenant shall
remove at its own expense all trade fixtures, equipment and personal property which were installed by Tenant or any subtenant,
concessionaire, or licensee In or upon the premises. If Tenant is in default, Landlord may prohibit such removal by notice in writing to
Tenant. In case of any injUry or damage to the building or any portion of the premises resulting from the removal of any such fixtures,
equlpment or other personal property, Tenant shall promptly pay to Landlord the cost of repairing such InjUry or damage. Tenant shall
complete such removal by the time provided In the first sentence of this paragraph 35 unless prevented from so doing by a delaying
cause, or Landlord may, at Landlord's option, retain any or all trade fixtures, equipment, and personal property; and title thereto shall
thereupon vest in Landlord without the execution of documents of sale or conveyance by Tenant, or Landlord may remove any such trade
fixtures, equipment, and personal property from the premises and dispose of them in any manner Landlord sees fit, and Tenant shall pay
upon demand to Landlord the actual expense of such removal and disposition together with Interest from the date of payment by Landlord
until repayment by Tenant.

36. EFFECT OF CONVEYANCE: If during the term of this lease, Landlord sells its Interest in the premises, or this lease, then
from and after the effective date of such sale, Landlord shall be released and discharged from any and all further obligations and
responsibilities under this lease except those already accrued of which Landlord has notice at the time of sale.

37. LANDLORD'S DEFAULT; NOTICE TO LENDER:
A. Landlord's Default: In the case of a monetary default, Landlord shall have a period of ten (10) days after notice thereof

from Tenant to cure such monetary default. In the case of a non-monetary default, Landlord shall commence promptly to cure such default
Imediately after receipt of written notice from Tenant specifying the nature of such default and shall complete such cure within thirty (30)
days thereafter, provided thet If the nature of the non-monetary default is such that It cannot be cured within said 3O-day period, Landlord
shall have such additional time as may be reasonably necessary to complete Its performance so long as Landlord has proceeded with
diligence since its receipt of Tenant's notice and Is then proceeding with diligence to cure such default.

B. Notice to Lender: Whenever Tenant is required to serve notice on Landlord of Landlord's default, written notice shall also
be served at the same time upon the first or second mortgage under any mortgagee or beneficiary under any first or second deed of trust.
Such mortgagee or beneficiary shall have the periods of time wrthin which Landlord must cure rts defaults under paragraph 37-A. In this
connection any representative of the mortgage or beneficiary shall have the right to enter upon the premises for the purpose of curing
the Landlord s default. Such mortgagee or beneficiary shall notify Landlord and Tenant In the manner provided by paragraph 22 of the
address of such mortgagee or beneficiary to which such notice shall be sent, and the agreements of Tenant hereunder are subject to
prior receipt of such notice.

38. CONSENT: In consideration of each covenant made elsewhere under this lease wherein one of the parties agrees not to
unreasonably wrthhold Its consent or approval, the requesting party hereby releases the other and waives all claims for any damages
arising out of or connected with any alleged or clalmed unreasonable withholding of consent or approval.
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39. INTERPRETATION: The captions by which the paragraphs of this lease are identified are for convenience only and shall have
no effect upon the interpretation of this lease. Whenever the context so requires, the singular number shall Include the plural, the plural
shall refer to the singUlar, the neuter gender shall include the masculine and feminine genders, and the words 'Landlord,' "Tenant,' and
"person' shall Include corporations, partnerships, associations, other legal ent~les, and individuals. If e~her party consists of more than
one person, each person shall be jointly and severally liable hereunder. If any provision of this lease shall be held to be Invalid by a court
the remaining provisions shall remain in effect and shall in no way be impaired thereby.

40. HOURS OF BUSINESS: During the term of this lease, Tenant shall operate all of the premises w~h due diligence and
efficiency so as to produce all of the gross sales which may be produced by such manner of operation unless prevented from doing so
by causes beyond Tenant's control, SUbject to unavailabil~ of materials, merchandise, or labor strikes. Tenant shall provide sufficient
sales personnel and carry at all times in the premises a stock of merchandise of all size, character and qUal~ as shall be reasonably
designed to produce the maximum return to Landlord and Tenant. Tenant shall conduct its business In the premises during the regUlar
customary days and hours for such types of business In the c~ or trade area in which the premises are located, and will keep the
premises open for business during the same days, nights and hours as a majority of the other Tenants In the shopping center are open,
said major~ to be based upon the aggregate square footage of other Tenants open to the total square footage of the buildings
constructed In the shopping center.

41. CONTINGENT EXECUTION: This lease shall be effective only on cond~ion that Landlord's escrow for the purchase of the
shopping center Is consummated and financing acceptable to Landlord Is obtained. Neither party shall have any liability, either for
damages or otherwise, to the other arising out of or based upon this lease by reason of any cancellation provided for In this paragraph
41.

42. BROKER'S COMMISSIONS: Each of the parties represents and warrants that there are no clalms for brokerage com-
missions or finder's fees In connection w~h the execution of this Lease and each of the parties agrees to Indemnify the other against, and
hold ~ harmless from, all liabilities arising from any such claim (inclUding, w~hout limitation, the cost of counsel fees in connection
therew~h).

43. NO OPTION: The submission of this lease for examination does not constitute a reservation of or option for the premises
and this Lease becomes effective as a Lease only upon execution and delivery thereof by Landlord and Tenant.

44. AGREEMENTS IN WRITING: It is understood that there are no oral agreements between the parties hereto affecting this
Lease and this Lease supersedes and cancels any and all negotiations, arrangements, brochures, agreements, representations, and
understandings, if any, between the parties hereto or displayed by Landlord and Tenant w~h respect to the SUbject matter thereof and
none thereof shall be used to interpret or construe this Lease.

45. CORPORATE RESOLUTIONS: If a corporation executes this Lease as a Tenant, Tenant shall promptly fumish Landlord
certified corporate resolutions attesting to the authority of the officers to execute the Lease on behalf of such corporallon.

46. ARTICLE HEADINGS: The article tnles herein are for convenience only and do not define, Iim~ or construe the contents of
such articles.

47. ENTIRE INSTRUMENT: All of the agreements heretofore and contemporaneously made by the parties are contalned In this
lease. Landlord has made no representation to Tenant other than those contained herein and Tenant's reliance in entering Into this lease
Is based solely upon the terms, covenants and conditions contained herein. This lease cannot be modified In any respect except by a
writing executed by Landlord and Tenant.

LANDLORD TENANT

Hannon Enterprjses Cit

BY:~U=~
ADDRESS:
30B9-C Clairemont Drive, #289
San Diego. CA 92117

ADORE S:Mail Station 51-A. Security pacific
Plaza, 1200 Third Avenue, #1700San Diego, CA 92101-4199

PHONE: 619-276-5431 PHONE: 2-- Z E;'""" ~6('Lf Cf

The following Exhib~s are attached hereto and by this reference made a part hereof.
Exhlb~s:

A - Plot Plan
B - Legal Description
C - Memorandum Specifications - Building Al'l'ROVED as

to form by JO

By, ..
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ADDENDUM TO LEASE

ARTICLE 48.

Landlord shall pay for all water, gas, power, electric current and
a11 other util ities used by Tenant on the premi ses from and after
the delivery of possession thereof by Landlord. Landlord shall
provide Tenant with one (1) telephone for Tenant's use.

Tenant hereby acknowledges that late payment by Tenant to Landlord of rent or other sums due hereunder will cause Landlord to Incur
costs not contemplated by this Lease, the exact amount of which is extremely difficu~ to ascertain. Such costs include, but are not limited
to, processing and accounting charges, and late charges which may be Imposed upon Landlord by the terms of any mortgage or deed
of trust covering the Premises. Accordingly, If any installment of rent or any other sum due from Tenant shall not be received by Landlord
or Landlord's designee within three (3) days after said amount Is due, then Tenant shall pay to Landlord a late charge equal to Two
Hundred Fifty and no/l00 Dollars ($2SO.00), or four percent (4%) of the amount due, whichever is greater. The parties hereby agree that
such late charge represents a fair and reasonable estimate of the costs that Landlord will incur by reason of the late payment by Tenant.
Acceptance of such late charge by Landlord shall In no event constitute a waiver of Tenant's dstault with respect to such overdue amount,
nor prevent Landlord from exercising any of the other rights and remedies granted hereunder.

ARTICLE 49. Notwithstanding anything to the contrary contained in Article 10 herein, Landlord, at Landlord's option, shall have the
right during the term of this lease Including any extensions thereof to elect to maintain the heating, air conditioning and ventilation
equipment constructed by Landlord for the demised premises and make any required and/or necessary repairs, replacements and
modifications thereto Including but noi limited to periodical, scheduled maintenance Inspections by qualified.contractor(s). All of the costs
incurred by Landlord In connection with the above service performed by Landlord shall be billed directly to Tenant In accordance with
Tenant's obligation In this Lease, including Articles 10 and 6 herein except ashereby modified. Landlord shall give Tenant ten (10) days
written notice of Landlord's intention to perform the above outlined service(s).

ARTICLE SO.Tenant agrees to conduct his business and activities on the premises In such a manner as to cause no Inconvenience
or nuisance to any adjoining tenant or to any customers, invitees, or other visitors to the shopping center. Tenant will conduct its activities
totally within the premises and will not use the adjoining sidewalks, alleyways, or parking areas. Tenant will not commit any waste upon
the premises and will keep the premises in good condition and repair. In the event that Landlord receives any complaint from adjoining
tenants about noise or nuisance, Tenant will immediately take such action as Landlord requests to stop the noise, nuisance or
inconvenience and Tenant agrees to abide by any rules and regulations enacted by Landlord pertaining to same.

~'s initials
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PARADISE & WOODMAN

Parcels 2 and 3 of Parcel Map No. 14533, in the City of San Diego, County of San Diego, State of
California. filed in the Office of the County Recorder of San Diego County, November 6,1986 as File
No. 86-508537 of Official Records.

EXHIBIT 'B'
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