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6) COMPLIANCE WITH THE CITY APPROVAL: SUBLESSEE shall at all times in the installation,
maintenance, and use of the leased premises comply with CITY s Development Services Permit No. 94-
0330-52, dated January 11, 1999 (Permit), and any amendments to the Permit. The Permit is attached as
Exhibit A to this consent.

For the City Manager

Date: __|i !3’]“

SUBLESSEE

ny: A Ubenr TM

Name: Gilbert T. Montoya

Title: Vice President, Engineering Operations

Date: / C’// '7,/4"0

SUBLESSOR

By:

Name: . C. Sivauins
Date:

APPROVED AS TO FORM AND LEGALITY:
Casey G. Gwinn, City Attorney

By’ j@ggg L%f @1@@

v

Naine: }ﬁﬂ;ﬁ%&%

Title:

Date: ]9’/3/’/00
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Exhibit A
Permit

To the Consent to Sublease dated _ 1\ l 30' . 2000, by and between THE CITY OF SAN DIEGO,
as Lessor, THE STRAUSS FAMILY TRU§T, as Sublessor, and NEXTEL OF CALIFORNIA, INC., a
Delaware corporation, d.b.a. Nextel Communications, as Sublessee.

Exhibit A is attached hereto.

NITIALS
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or site not directly approved by this permit shall require further review by LDR. Building permits
must be obtained within six months from the date of this approval or this authorization shall be
nuil and void.

Singfre

N
gardner

Project Manager

Assistant Planner
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CONSENT TO SUBLEASE )
The City of San Diego (CITY), as Lessor under that certain Flat Rate Lease (MASTER LEASE), dated
October 25, 1978, entered into with KATHERYN CRAKE d.b.a. TRILAND DEVELOPMENT
COMPANY, filed in the Office of the City Clerk as Document No. 764812, as subsequently assigned to

STRAUSS FAMILY TRUST

(LESSEE), hereby consents to that certain Communications Site Sublease Agreement (SUBLEASE)
between the above LESSEE (SUBLESSOR) and )

NEXTEL OF CALIFORNIA, INC., a Delaware corporation,
d.b.a. Nextel Communications

(SUBLESSEE) dated June 30, 1998. Said SUBLEASE shall be subordinate to the MASTER LEASE in all
respects. The CITY is hereby approving the SUBLEASE and the proposed use, and all terms and
conditions of the MASTER LEASE and this consent to sublease shall control and supercede any
inconsistent or contrary provisions in the SUBLEASE. The CITY is not bound by any term or condition in
the SUBLEASE which in any way conflicts with or is additional to the provisions of the MASTER
LEASE.

In addition, this consent is subject to the following:

1) ASSIGNMENT AND SUBLEASING: SUBLESSEE shall not assign this SUBLEASE or sublet the
premises or any part thereof without the prior written consent of CITY, which consent shall not be
unreasonably withheld, delayed or conditioned. Notwithstanding the foregoing, SUBLESSEE shall have
the right to assign the SUBLEASE to its financer, CHASE MANHATTAN, INC., upon delivery of notice
to CITY. In addition, SUBLESSEE, shall have the right to assign its interest in the SUBLEASE to any
other financer, upon receiving prior written consent from CITY, which consent shall not be unreasonably
withheld, delayed or conditioned. ‘

2) HOLD HARMLESS: SUBLESSEE shall assume the defense of, indemnify and hold harmless the
CITY from all claims, expenses and liability of every nature, directly or indirectly arising from, or alleged
to have arisen from operations conducted on the subleased premises, the condition of the premises or from
any act or omission of SUBLESSEE, his agents and invitees; provided, however, SUBLESSEE’s duty to
indemnify and hold harmless shall not include any claims or liability arising from the gross negligence or
willful misconduct of CITY, its agents, officers, or employees.

3) INSURANCE: SUBLESSEE shall be insured by an insurance carrier acceptable to SUBLESSOR and
CITY against loss from public liability arising from the use or condition of or operation conducted on the
leased premises. Minimum coverage shall be one (1) miilion dollars ($1,000,000.00) Combined Single
Limit Liability. SUBLESSEE shall file with CITY a copy of the policy insurance which shall name “THE
CITY OF SAN DIEGO?” as additional insureds. Said policy shall specify that the policy may not be
terminated, altered or cancelled without thirty (30) days prior written notice to CITY by the insurance
company.

4) LEGAL PROCEEDING: Should it become necessary for SUBLESSOR OR CITY to commence legal
proceedings to collect rent, to recover possession or enforce any other provision of this SUBLEASE, the
prevailing party shall be entitled to an award of reasonable legal costs, including court costs and attorney’s
fees.

5) SUBORDINATION: This consent permits the sublease of a portion of the premises covered by that
certain MASTER LEASE dated October 25, 1978, as assigned between SUBLESSOR herein and CITY.
The SUBLEASE is subject and subordinate to the covenants and conditions of said MASTER LEASE
notwithstanding any provision hereof contrary or in conflict with said SUBLEASE.

[y
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THE CiTY oF SAN Dieco
Date: January 11, 1999

Applicant:  Nextel Communications
Mark Brunette
. 1615 Murray Canyon Road, Suite 100
San Diego, CA 92108

-
Permit No.: 94-0330@Te1ecommunications Administrative Review- Sports Arena,
Hancock Street

Addresses: 3780 Hancock Street
Subject: Proposed Installation of a Minor Telecommunication Facility
DEVELOPMENT SERVICES ACTION:

It has been determined by Development Services that this proposal does not substantiate a major
telecommunication facility and therefore will not be required to proceed with the Conditional
Use Permit process. This decision is based on the City of San Diego’s Telecommunication
Antenna Policy, City Council Policy 600-43. This proposal has been reviewed with the
California Environmental Quality Act (CEQA) and has been determined to be exempt per
Section 15061 (b)(3).

Development Services grants APPROVAL of your application subject to the following:

. Construction and operation of an unmanned telecommunications facility consisting of
nine (9) panel antennas, measuring 1 foot wide by 4 feet in length mounted on an existing
building behind fiberglass screens, two GPS antennas and one (1) BMR antenna mounted
to the top of existing building parapet and an associated equipment cabinet; ’

. The proposed facility will be integrated into the existing environment by facade-mounting
the antennas onto an existing building. The panel antennas and any screening shall be
painted to match the existing color and texture of the building. The associated equipment
cabinet will be located inside the existing building;

. Development of the project must, at all times, be in conformance with the approved plans
and photographs marked Exhibit “A” and dated January 11, 1999.

All work authorized by this permit shall be in conformance with the description of work
contained herein and as indicated on the plans submitted to the Building Services Division and
stamped with the Land Development Review (LDR) approval.- All modifications to this structure

Development Services
Development Services Center ® 1222 First Avenue, MS 501 ® San Diego, CA 92101-4155
Tel {619) 236-6460
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SITE #:CA5-890L/Sports Arena .

COMMUNICATIONS SITE SUBLEASE AGREEMENT (BUILDING)

.
‘This Communications Site Sublease Agreement (Building) [*Agrcement”] is entered into this 50 day of 5»\.'{’, , 1998, between
NEXTEL OF CALIFORNIA, INC,, a Delaware corporation, d/bfa Nextel Communications {"Sublessee"), and MATTHEW C. STRAUSS AND IRIS
LYNN STRAUS, as individuals and as co-trustees of the Strauss Family Trust UDT Dated June 5, 1992 (“Sublessor™).

For good and valuable consideration the receipt and sufficiency of which is hereby acknowledged, the parties hereto agree as follows:
1. Premises.

(a) Sublessor currently leases a parcel of iand (the "Land") and building thereon (the "Building™) located in the City of San Diego,

County of San Diego, State of California, commonly known as 3780 Hancock (the Building and the Land are collectively, the "Property"). The Land is

more particularly described in Exhibit A annexed hereto. Sublessor hereby leases to Sublessee and Sublessee leases from Sublessor approximately Two

Hundred and Fifty (250) square feet of interior space in the Building and space either adjacent to or on the roof of the Building and all access and utility
_easements, if any, (collectively, the "Premises") as described in Exhibit B annexed hereto.

(b) The Premises are a part of the same Property ieased to the Sublessor under that certain lease between THE CITY OF SAN DIEGO, a
municipal corporation, as Landlord, and Sublessor, as Tenant, dated as of October 25, 1978 (the "Prime Lease"), which is attached hereto and made a
part hereof as Exhibit 1. Except as otherwise expressly provided herein or except as the terms of the Prime Lease may be in conflict with or inconsistent
with the terms provided herein, all of the terms, covenants, and provisions in the Prime Lease are hereby incorporated into and made a part of this
Agreement as if fully set forth herein; the Sublessor herein being substituted for the Landlord named in the Prime Lease, and the Sublessec herein being
substituted for the Tenant named in the Prime Lease. To the extent that the provisions of the Prime Lease are not incorporated herein, the provisions
above as to the respective substitution of the Sublessor and Sublessee for the Landlord and the Tenant named in the Prime Lease shall not apply.

2, Use. The Premises may be used by Sublessee for any activity in connection with the provision of communications services. Sublessor agrees
to cooperate, and to obtain Landlord’s cooperation, with Sublessee, at Sublessee's expense, in making application for and obtaining all licenses, permits
and any and all other necessary approvals that may be required for Sublessee's intended use of the Premises.

3. Tests and Construction. Sublessee shall have the right at any time following the full execution of this Agreement to enter upon the Property
for the purpose of making appropriate engineering and boundary surveys, inspections, soil test borings, other reasonably necessary tests and constructing
the Sublessee Facilities (as defined in Paragraph 6(a) below). Sublessee acknowledges that the Property is used by the Sublessor as an office building,
and Sublessee shall coordinate its construction with Sublessor in order to lessen the inconvenience 1o other lessees.

4. Term. The term of this Agreement shall be five (5) years commencing on the date Sublessee begins construction of the Sublessce Facilities {as
defined in Paragraph 6(a) below) or no later than eight (8) months following the full execution of this Agreement, whichever first occurs
("Commencement Date”) and terminating on the fifth anniversary of the Commencement Date (“Term”) unless otherwise terminated as provided in
Paragraph 10. Sublessee shall have the right to extend the Term for four (4) successive five (5) year periods (the "Renewal Terms") on the same terms and
conditions as set forth herein. Sublessor shall give Sublessee one hundred cighty {180) days written notice of its intention not to exercise any renewal
option(s) which may be available to it under the Prime Lease.

5. Rent. Within fifteen (15) business days of the Commencement Date and on the first day of each month thereafter, Subiessee shall pay to
Sublessor as rent ONE THOUSAND and 00/100 Dollars ($1000.00) per month ("Rent"). Rent shall increase on each anniversary of the Commencement
Date by an amount equal to three percent (3%) of the Rent for the previous year. Rent for any fractional month at the beginning or at the end of the Term
shall be prorated. Rent shall be payable to Sublessor at Gerson Property Management 990 Highland Drive, Suite 212, Solana Beach, CA 92075;
Attention: Strauss Family Trust. .

6. Facilities; Utilities; Access.

{a) Sublessee has the right to erect, maintain and operate on the Premises radio communications facilities, including without limitation
an air conditioned equipment room in the Building, utility lines, transmission lines, electronic equipment, radio transmitting and receiving antennas and
supporting equipment and structures thereto ("Sublessee Facilities”). In connection therewith, Sublessee has the right to do all work necessary to
prepare, maintain and aller the Premises for Sublessee's business operations and to install transmission lines connecting the aniennas to the transmitters
and receivers. The antennas shall be on the sides of the building and shall be screened. Lessee shall also install runway pads on the roof to prevent
damage to the roof. All of Sublessee’s construction and installation work shall be performed at Sublessee's sole cost and expense and in a good and
workmanlike manner. Title to the Sublessee Facilities shall be held by Sublessee. All of Sublessee Facilities shall remain Sublessee's personal property
and are not fixtures. Sublessee has the right to remove all Sublessee Facilities at its sole expense on or before the expiration or carlier termination of the
Agreement; provided, Sublessee repairs any damage to the Premises caused by such removal.

(b) Prior to commencing construction and to the submission of the zoning application, Sublessee shall obtain Sublessor's approval of
Sublessee's construction plans and specifications, which approval shall not be unreasonably withheld. Sublessor shall give such approval or provide
Sublessee with its requests for changes within five (5) business days of Sublessor's receipt of Sublessee's plans. If Sublessor does not provide such
approval or request for changes within such five (5) business day period, it shall be deemed to have approved the plans. Sublessor shall not be entitled
lo receive any additional consideration in exchange for giving its approval of Sublessee's plans.

(c) Sublessee shall pay for the clectricity it consumes in ils operations at the rate charged by the servicing utility company. Sublessee
shall have the right to draw electricity and other utilities from the existing utilities on the Property or obtain separate utility service from any utility
company that will provide service to the Property (including a standby power generator for Sublessee's exclusive use). If Sublessee draws electricity or
other utilities from the existing utilities on the Property, Sublessee shall separately meter such utility service. Sublessor agrees to sign such documents or
casements as may be required by said utility companies to provide such service to the Premises, including the grant to Sublessee or to the servicing
utility company at no cost to the Sublessze, of an easement in, over, across or through the Property as required by such servicing utility company to
provide utility services as provided herein. Any easement necessary for such power or other utilities will be at a location acceptable to Sublessor and the
servicing utility company.

(d) Sublessee, Sublessee's employees, agents, subcontractors, lenders, and invitces shall have access to the Premises without notice to
cither Landlord or Subiessor twenty-four (24) hours a day, seven (7) days a week, at no charge. Sublessor grants to Sublessee, and its agents,
employees, contractors, guests and invitees, an ron-exclusive right and easement for pedestrian and vehicular ingress and egress across that portion of
the Property described in Exhibit B.

7. Interference.

(a) Sublessee shall operate the Sublessee Facilities in a manner that will not cause interference to Sublessor and other lessces or
licensees of the Property, provided that their installations predate that of the Sublessee Facilitics. All operations by Sublessee shail be in compliance
with all Federal Communications Commission ("FCC") requirements.

(b} Subsequent to the installation of the Sublessee Facilities, Sublessor shall not permit itself, its lessees or licensees to install new
equipment on the Property or property contiguous thereto owned or controlled by Sublessor if such equipment is likely to cause interference with
Sublessee's operations. Such interference shall be deemed a materia) breach by Sublessor. In the event interference occurs, Sublessor agrees to take all
action necessary to eliminate such interference, in a reasonable time period. In the event Sublessor fails to comply with this paragraph, Sublessee may
terminate this Agreement and/or pursue any other remedies available under this Agreement, at law, and/er at equity.

8:\leasing\10961leas\sub-bldg. doc 1
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(<) Sublessor may require Sublessee to perform tests in order to confirm that Sublessee is in compliance with FCC requirements

8. Taxes. If personal property taxes are assessed, Sublessee shall pay any portion of such taxes directly attributable to the Sublessee Facilities.
Except as provided immediately below, Sublessor shall pay all real property taxes, assessments and/or deferred taxes on the Property. Sublessee shall
reimburse Sublessor for any increases in real property taxes which are assessed as a direct result of Sublessee’s improvements to the Land. As a
condition of Sublessee’s obligation to pay such tax increases. Sublessor shall provide to Sublessee the documentation from the taxing authority,
reasonably acceptable to Sublessee, indicating the increase is due to Sublesee’s improvements.

9. Waiver of Sublessor's Lien.

{a) Sublessor waives any lien rights it may have conceming the Sublessee Facilities which are deemed Sublessee’s personal property
and not fixtures, and Sublessee has the right to remove the same at any time without Sublessor’s consent.

{b) Sublessor acknowledges that Sublessee has entered into a financing arrangement including promissory notes and financial and security
agreements for the financing of the Sublessee Facilities (the "Collateral") with a third party financing entity (and may in the future enter into additional -
financing arrangements with other financing entities). In connection therewith, Sublessor (i) consents to the installation of the Collateral; (ii) disclaims any
interest in the Collateral, as fixtures or otherwise; and (jii) agrees that the Collateral shall be exempt from execution, foreclosure, sale, levy, attachment, or
distress for any Rent due or to become due and that such Collateral may be removed at any time without recourse to legal proceedings.

10. Termination, This Agreement may be terminated without further liability on thirty (30) days prior written notice as follows: (i) by either
party upon a default of any covenant or term hereof by the other party, which default is not cured within sixty (60) days of receipt of written notice of
default, provided that the grace period for any monetary default is ten (10) days from receipt of notice; or (ii) by Sublessee for any reason or for no
reason, provided Sublessee delivers written notice of carly termination to Sublessor no later than thirty (30) days prior to the Commencement Date; or
(iii) by Sublessee if it does not obtain or maintain, through no fault of Sublessee or failure to diligently pursue, any license, permit or other approval
necessary for the construction and operation of the Sublessee Facilities; or (iv) by Sublessee if Sublessee is unable to occupy and utilize the Premises
due to an action of the FCC, not caused by or the result of any action of Sublessee, including without limitation, a take back of channels or change in
frequencies; or (v) by Sublessee if Sublessee determines that the Premises are not appropriate for its operations for technological reasons, including,
without limitation, signal interference.

11 Destruction or Condemnation. If the Premises or Sublessee Facilities are damaged, destroyed, condemned or transferred in lieu of
condemnation, Sublessee may elect to terminate this Agreement as of the date of the damage, destruction, condemnation or transfer in lieu of
condemnation by giving notice to Sublessor no more than forty-five (45) days following the date of such damage, destruction, condemnation or transfer
in lieu of condemnation. If Sublessee chooses not to terminate this Agreement, Rent shall be reduced or abated in proportion to the actual reduction or
abatement of use of the Premises.

12, Insurance. Sublessee, at Sublessee's sole cost and expense, shall procure and maintain on the Premises and on the Sublessee Facilities, bodily
injury and property damage insurance with a combined single limit of at least One Million and 00/100 Dollars {$1,000,000.00) per occurrence. Such
insurance shall insure, on an occurrence basis, against liability of Sublessee, its employees and agents arising out of or in connection with Sublessee's
use of the Premiscs, all as provided for herein. Sublessor, at Sublessor’s sole cost and expense, shall procure and maintain on the Property, bodily injury
and property damage insurance with a combined single Jimit of at least One Million and 00/100 Dollars ($1,000,000.00) per occurrence. Such insurance
shall insure, on an occurrence basis, against liability of Sublessor, its employees and agents arising out of or in connection with Sublessor’s use,
occupancy and maintenance of the Property. Each party shall be named as an additional insured on the other’s policy. Each party shall provide to the
other a certificate of insurance evidencing the coverage required by this paragraph within thirty (30) days of the Commencement Date.

13. Waiver of Subrogation. Sublessor and Sublessee release each other and their respective principals, employees, representatives and agents,
from any claims for damage to any person or to the Premises or to the Sublessee Facilities thereon caused by, or that result from, risks insured against
under any insurance policies carried by the parties and in force at the time of any such damage. Sublessor and Sublessee shall cause each insurance
policy obtained by them to provide that the insurance company waives all right of recovery by way of subrogation against the other in connection with
any damage covered by any policy. Neither Sublessor nor Sublessee shall be liable to the other for any damage caused by fire or any of the risks insured
against under any insurance policy required by Paragraph 12.

14, Assignment and Subletting, Sublessee may not assign, or otherwise transfer all or any part of its interest in this Agreement or in the Premises
without the prior written consent of Sublessor; provided, however, that Sublessee may assign its interest to its parent company, any subsidiary or affiliate
or to any successor-in-interest or entity acquiring fifty-one percent (51%) or more of its stock or assets, subject to any financing entity’s interest, if any,
in this Agreement as set forth in Paragraph 9 above. Sublessor may assign this Agreement upon written notice to Sublessee, subject to the assignee
assuming all of Sublessor's obligations herein, including but not limited to, those set forth in Paragraph 9 above. Sublessee may sublet or license all or
any portion of the Premises to one or more entities for communications uses only, with Sublessor’s consent, which shall not be unreasonably withheld.
Should Sublessee sublet or license all or any portion of the Premises. Sublessee shall remit to Lublessor, within thirty (30) days of receipt by Sublessee,
one hundred percent (100%) of that portion of the sum that Sublessee receives as a result of such subletting or licensing tht is greater than the amount of
Rent that Sublessee is paying to Sublessor. Notwithstanding anything to the contrary contained in this Agreement, Sublessee may assign, mortgage,
pledge, hypothecate or otherwise transfer without consent its interest in this Agreement to any financing entity, or agent on behalf of any financing
entity to whom Sublessee (i} has obligations for borrowed money or in respect of guaranties thereof, (ii) has obligations evidenced by bonds, debentures,
notes or similar instruments, or (iii) has obligations under or with respect to letters of credit, bankers acceptances and similar facilities or in respect of
guaranties thereof.

15. Warranty of Title and Quiet Enjoyment. Sublessor warrants that: (i) Sublessor leases the Property and has rights of access thereto; (ii)
Sublessor has full right to make and perform this Agreement; and (iii) Sublessor covenants and agrees with Sublessee that upon Sublessee paying the

Rent and observing and performing all the terms, covenants and conditions on Sublessee's part to be observed and performed, Sublessee may peacefully
and quietly enjoy the Premises. Sublessor agrees to indemnify and hold harmless Sublessee from any and all claims on Sublessee’s leaschold interest.

16. Repairs, Sublessee shall keep the Premises in good condition and repair. Sublessee shall be responsible for repairing damage to the roof
caused by Sublessee’s use. Except as set forth in Paragraph 6(a) above, upon expiration or termination hereof, Sublessee shall restore the Premises to
the condition in which it existed upon execution, hereof, reasonable wear and tear and loss by casualty or other causes beyond Sublessee's control
excepted.

17. Hazardous Substances, Sublessee agrees that it will not use, generate, store or dispose of any Hazardous Material on, under, about or within
the Property in violation of any law or regulation. Sublessor represents, warrants and agrees (1) that neither Sublessor nor, to Sublessor's knowledge,
any third party has used, generated, stored or disposed of, or permitted the use, generation, storage or disposal of, any Hazardous Material on, under,
about or within the Property in violation of any law or regulation, and (2) that Sublessor will not, and will not permit any third party to use, generate,
store or dispose of any Hazardous Material on, under, about or within the Property in violation of any law or regulation. Sublessor and Sublessee each
agree o defend, indemnify and hold harmless the other and the other's partners, affiliates, agents and employees against any and all losses, liabilities,
claims and/or costs (including reasonable attorneys’ fecs and costs) arising from any breach of any representation, warranty or agreement contained in
this paragraph. As used in this paragraph, "Hazardous Material" shall mean petroleum or any petroleum product, asbestos, any substance known by the
state in which the Property is located to cause cancer and/or reproductive toxicity, and/or any substance, chemical or waste that is identified as
hazardous, toxic or dangerous in any applicable federal, state or local law or regulation. This paragraph shall survive the termination of this Agreement.

18. Liability and Indemnity. Sublessee shall indemnify and hold Sublessor harmless from all claims (including attorneys’ fees, costs and
expenses of defending against such claims) arising from the negligence or willful misconduct of Sublessee or Sublessee’s agents, employees, licensees,
invitees or contractors in or about the Property. Sublessor shall indemnify and hold Sublessee harmless from all claims (including attorneys’ fees, costs
and expenses of defending against such claims) arising or alleged to arise from the negligence, or willful misconduct of Sublessor or Sublessor’s agents,

s:\leasing\10961leas\sub-bldg.doc 2
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employees, licensees, invitees, contractors or other tenants occurring in or about the Property. The duties described in this Paragraph 18 shall survive -
termination of this Agreement.
19. Miscellaneous.

() This Agreement constitutes the entire agreement and understanding between the parties, and supersedes all offers, negotiations and
other agreements concerning the subject matter contained herein. Any amendments to this Agreement must be in writing and executed by both parties.

(b) If any provision of this Agreement is invalid or unenforceable with respect to any party, the remainder of this Agreement or the
application of such provision to persons other than those as to whom it is held invalid or unenforceable, shall not be affected and each provision of this
Agreement shall be valid and enforceable to the fullest extent permitted by law.

(c) This Agreement shall be binding on and inure to the benefit of the successors and permitted assignees of the respective parties.
(d} Any notice or demand required to be given herein shall be made by certified or registered mail, return receipt requested, or reliable
overnight courier to the address of the respective parties set forth below:
Sublessor: MATTHEW C. STRAUSS AND IRIS Sublessee: NEXTEL OF CALIFORNIA, INC.
LYNN STRAUSS 17275 Derian Avenue, Suite 100
11975 El Camino Real, Suite 103 Irvine, CA 92614
San Diego, CA 92130 Attn.: Property Manager .

With acopy to:  Nextel Communications, Inc.
1505 Farm Credit Drive, Suite 100
McLean, Virginia 22102
Attn.: Legal Dept., Contracts Manager

Sublessor or Sublessee may from time to time designate any other address for this purpose by written notice to the other party. All notices hereunder
shall be deemed received upon actual receipt.

(e) This Agreement shal] be governed by the laws of the State of California.

) Sublessor acknowledges that a Memorandum of Agreement in the form annexed hereto as Exhibit C will be recorded by Sublessee in
the official records of the County where the Property is located. In the event the Property is encumbered by a mortgage or deed of trust, Sublessor
agrees {o assist Sublessee in obtaining a non-disturbance and attornment instrument for each such mortgage or deed of trust.

(=) Sublessee may obtain title insurance on its interest in the Premises. Sublessor shall cooperate by obtaining Landlord’s signature on
and/or executing documentation required by the title insurance company.

(h) In any case where the approval or consent of one party hereto is required, requested or otherwise to be given under this Agreement,
such party shall not unreasonably delay or withhold its approval or consent. :

(i) If any action at law or in equity is necessary to enforce the terms of this Agreement, the prevailing party will be entitled to
reasonable attorney, accountant and other professional fees, costs and expenses in addition to any other relief to which such prevailing party may be
entitled.

G) All Riders and Exhibits annexed hereto form material parts of this Agreement.
(k) This Agreement may be executed in duplicate counterparts, each of which shall be deemed an original.
)] Sublessee acknowledges that Gerson Property Management is the broker for Sublessor

20. Nondisturbance and Attornment. Sublessor represents and warrants that it is the Grantor under that certain trust document dated June 5, 1992,
Grantor, by its execution and acceptance of this Agreement, agrees that in the event Grantor takes possession of the Property by revocation of the trust or
other action or preceeding, not to affect or disturb Sublessee's right to possession of the Premises in the exercise of Grantor's rights so long as this
Agreement has not expired by its terms, and Sublessee has not been determined by a court of competent jurisdiction to be in default under any of the
material terms, covenants or conditions of this Agreement. [n the event that Grantor or any other party succeeds to the interest of Sublessor under this
Agreement by revocation of the trust, or other action or proceeding taken under the trust by Grantor, Sublessee hereby agrees to be bound to Grantor or
such other party under all of the terms, covenants and conditions of this Agreement; and Sublessee agrees that it shall be liable to and recognize Grantor
or such other party as Sublessee's new landiord for the balance of the Term or any Renewal Term of this Agreement upon and subject to all the terms
and conditions thereof, and Sublessor and Sublessee both agree that the Agreement and the rights of Sublessee thereunder, including such rights to the
easements, shall continue in full force and effect as a direct lease between Sublessee and Grantor or such other party upon all the terms, covenants and
conditions set out in this Agreement, and the rights of Sublessee thereunder shall not be terminated or disturbed except in accordance with the terms and
provisions of this Agreement and Sublessee shall thereafter make the rental payments set out in this Agreement as instructed by wrilten notice by
Grantor or such other party, forwarded to Sublessee by certified mail, return receipt requested or registered mail, postage prepaid. Such non-disturbance
and attornment shall be effective and self-operative without the execution of any further instrument by Grantor and Sublessee immediately upon the
succession by Grantor or such other party to the interest of Sublessor under this Agreement; and the respective rights and obligations of Sublessee and
Grantor upon such attornment, 1o the extent of the then remaining balance of any term of this Agreement and any extension or renewal permitted
thereby, shall be and are the same as are now set forth in this Agreement or as it may have been modified with Grantor's consent, if required.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first above written.
SUBLESSOR SUBLESSEE

MATTHEW C. STRAUSS AND IRIS LYNN NEXTEL OF CALIFOR
STRAUSS, as individuals and, as co-trustees of the Strauss Family .

Trust UDT Dated June 5, 1992 Wy

Name: Matthew C. Strauss

ommunications

Title: Trustee and Ggfintor ¢

o b2
Tax ID# _\‘g‘/’ - 'f/'% Y

le:

PresidentzBouthwest Area
/1/7 /é 2

U/"///

/
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EXHIBIT A
DESCRIPTION OF LAND

to the Agreement dated , 1998, by and between MATTHEW C. STRAUSS AND IRIS LYNN STRAUSS, &s
individuals and as co-trustees of the Strauss Family Trust UDT Dated June 5, 1992, as Sublessor, and NEXTEL OF CALIFORNIA, INC., a Delaware

corporation, d/b/a Nextel Communications, as Sublessee.

The Land is described and/or depicted as follows:

THAT PORTION OF PUEBLO LOT 259 JF THE PUEBLU LANDS OF SAN CIEGO,

IN THE CITY OF SAN QIECOs COUNTY OF SAN CIEGOs STATE NF CALIFURNIA,
ACCOROING TO MAP THEREQF MADE OV JAMES PASCOEs A COPY OF WH[CH SalD »
WAS FILED [N THE OFFICE OF COUNTY RECURDER OF SAN CIEGC COUNTY AND
KNOWN 45 MISCELLANEQUS MAP NO. 16, DESCRIBED aAS FOLLOWS:

BEGINNING AT A POLINT [N THE SCUTHERLY LINE COF wANCCCKX STREET, &S
~ODESCRIBED I[N PARCEL NO. I OF RESCLUTION NO. L"7563 OF THE CILTY OF s5an
DIEGO. A CERTIFIED COPY OF SAIC PESOLUTICN waS RECORCED

JULY 30+ 1969 A4S DOCUMENT NO. 137838 OF QFFICIAL RECOROS IN THE Cous
RECURVER®S UFFICE, SAID PQINT BEING THE [NTERSECTION OF SALD SOuUTRHER]L
LINE WITH THE SOUTHEASTERLY LINE OF P. L. 259 OF THE PUEBLQ LANOS OF
SaN DIEGO. [N THE CITY OF SaN OIEGD. CNUNTY QF SAN CIEGQ. STATE QF
CALIFORNIA, ACCURDING TO MaPp THEREQF MADE BY JAMES PASCOE IN LU70, &
COPY OF WHICH MAP WAS FILED IN THE OFFICE CF CLUNTY RECGRUER OF SAN
OIECO COUNTY, NOVEYHER L4, 1921, AS MISCELLANENUS MaAP NO. J&. THENCE
ALONG SAID SNUTHERLY LINE, SOUTH 82° 11°53" wEST 450.92 FEET (RECORD
SOUTH 92°62°42% WEST 460.91 FEET} 1O POINT =a" QF SalD PARCEL NC. 1.
SATO POINT BEINL ON THE NORTHEASTERLY LIANE OF KyURTZ STREET,. A
DESCRIBED IN PARCEL NQ. 2 OF SAID RESOULUTION NC. 197583 NF OQFFICTAL
RECURDS; THENCE ALONG Sall NORTHEASTENLY LINE CN A TANGENT CUHVE 1O T
LEFT HAVING A RADIUS OF 40 FEET THROUGH AN ANGLE OF 138" 077521 AN aRC
DISTANCE OF 95,04 FEET {RECORD 95+.06 FEEYI: THENCE ALONG THE
NURTHEASTERLY LINE OF SAID KURTZ STREET. SOUTH 53" S5°0Q"™ EaST Jos.02
FEET TQ THE SOUTHEASTERLY LINE QF SAI0 P. L. 259: THENCE ALOANG SaA{D
SQUTHEASTERLY LINE, NORFM J6°0A*53™ EAST )8d.26 FEET 10 THE PTOINT LR
BECINNING .

IRITIALS

4

el

and otherwise known as: 3780 Hancock

APN:
8:\leasing\1096leas\sub-bldg.doc 5
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SITE #:CA5-890L/Sports Arena

EXHIBITB

DESCRIPTION OF PREMISES

to the Agreement dated , 1998, by and between MATTHEW C. STRAUSS AND [RIS LYNN STRAUSS, as individuals

and as co-trustees of the Strauss Family Trust UDT Dated June 5, 1992, as Sublessor, and NEXTEL OF CALIFORNIA, INC,, a Delaware corporation,
d/b/a Nextel Communications, as Sublessee. .

The Premises are described and/or depicted as follows:

TootostD NETEL Fieeeepth
Hegenly vorm (B) Anunig

£ thooen BonmD X1EN
—~

Teotoerp NEXTEL Frectens .:1

QegaNg WTH

L0 AN‘Q’N NA E
£

tooen Bend
Sean

ENTNS

——1

/" |
Tikooery NeRTL Trogin s AN
be getws o ITH (1) AnGrunn 2

thoOeN HEMND 96 260N

Notes:

1. This Exhibit may be replaced by a land survey of the Premises once it is received by Sublessee.

2. Setback of the Premises from the Land's boundaries shall be the distance required by the applicable governmental authorities.

3. Widih of access road shall be the width required by the applicable governmental authorities, including police and fire departments.
4,

The type, number and mounting positions and locations of antennas and transmission lines are iilustrative only, Actual types, numbers,
mounting positions may vary from what is shown above.
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SITE #:CAS5-890L/Sports Arena

EXHIBIT C

MEMORANDUM OF AGREEMENT

CLERK: Please return this document to:  NEXTEL OF CALIFORNIA, INC.
17275 Derian Avenue, Suite 100
Irvine, CA 92614
Attn.: Property Manager

This Memorandum of Agreement is entered into on this day of , 199__, by and between MATTHEW C. STRAUSS
AND IRIS LYNN STRAUSS, as individuals and as co-trustees of the Strauss Family Trust UDT Dated June 5, 1992, with an office at 11975 El Camino
Real, Suite 103, San Dicgo, CA 92130 (hereinafier referred to as "Sublessor™), and NEXTEL OF CALIFORNIA, INC., a Delaware corporation, d/b/a
Nextel Communications, with an office at 17275 Derian Avenue, Suite 100, Irvine, CA 92614 (hereinafter referred to as "Sublessee™).

I Sublessor and Sublessec entered into 2 Communications Site Sublease Agreement ("Agreement”) on the day of
,199 , for the purpose of installing, operating and maintaining a radio communications facility and other
improvements. All of the foregoing are set forth in the Agreement.

2. The term of the Agreement is for five (5) years commencing on , 199 , and ending on with four (4)
successive five (5) year options to renew.

3. The Land which is the subject of the Agreement is described in Exhibit A annexed hereto. The portion of the Property being leased to
Sublessee (the "Premises") is described in Exhibit B annexed hereto.

IN WITNESS WHEREQF, the parties have exccuted this Memorandum of Agreement as of the day and year first above written,

SUBLESSOR SUBLESSEE
MATTHEW C. STRAUSS AND IRIS LYNN NEXTEL OF CALIFORNIA, INC,, a
STRAUSS, as individuals and, as co-trustees of the Strauss Family Delaware corporation, d/b/a/ Nextel Communications

Trust UDT Dated June 5, 1992

By: By:

Name¢:  Matthew C. Strauss Name: John W. Combs

Title:  Trustee and Grantor Title:  President, Southwest Area
Date: Date:

Tax lD#.

INITIALS ~

> V24 M
Name: Iris Lynn Strauss /
<

Title: Trustee and Grantor
Date: E i __k_/
STATE OF
COUNTY OF
On , before me, , Notary Public, personally appeared

personally known to me (or proved to me on the basis of satisfactory evidence) to be the person whose name is subscribed to the within instrument an(i
acknowledged to me that he executed the same in his authorized capacity, and that by his signature on the instrument, the person, or the entity upon
behalf of which the person acted, executed the instrument.

WITNESS my hand and official seal.

(SEAL)

Notary Public

My commission expires:

STATE OF

COUNTY OF

8:\leasing\1096leas\sub-bldg.doc 7
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Cn , before me, » Notary Public, personally appeared ,
personally known to me (or proved to me on the basis of satisfactory evidence) to be the person whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his authorized capacity, and that by his signature on the instrurnent, the person, or the entity upon
behalf of which the person acted, exccuted the instrument.

WITNESS my hand and official seal.
(SEAL)

Notary Public
My commission expires:

s:\leasing\10961leas\sub-bldg.doc 8
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SITE #:CA5-890L/Sports Arena
EXHIBIT 1

PRIME LEASE

to the Agreement dated , 1998, by and between

Sublessor, and NEXTEL OF CALIFORNIA, INC,, as Sublessee.

The Prime Lease is attached hereto.

INITIALS
/J

8:\leasing\1096leas\sub-bldg.doc 9
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SHOPPING CENTER LEASE AGREEMENT

THIS LEASE AGREEMENT (heseinaller referred lo as “lease”) is made as ol " ‘September 29, 1992
by and between M.C. STRAUSS COMPANY :

{hereinafler referred lo as “'Landlord™,) and GARY YOUNG & LESZEK KIK

(hereinaller relerred lo as “'Tenant”,) who agrees as follows:

1. PREMISES

Landlord hereby leases o Tenanl and Tenant hereby renls, hires. and lakes ol and lrom Landlord lor the term and upon
ihe terms and condilions hereinaller setlorth, those cerain premises, together with all improvemenls now or hereinafler
conslructed thereon (all ol which are hereinalter relerred to as the "Demised Premises”), and deslgnaled and described
on Exhibil “A’" altached hereto and incorporated herein by this reference. The common address of the Demised Premises is

3770 Hancock Street, Suite E, San Diego, CA 92110

The Demised Premises shall contain a tolal ol approxlmalely._zl_O_Q_.square feel of gross lloor-area (herelnaiter relerred.”

to as "'Gross Floor Area’’) with measurements ol 30! by___70° . (Subjecl measurements are 1o the exlerior
ol oulside walls and 1o the cenler di party walls.) The Demised Premises conslilule a portion of lhatl certain real properly

(hereinalter referred 10 as the “"Cenler™) siluated In the Cily of __San Diego County of __San Diegg

and commionly known as: Sports Arena Business Park
and further described in Exhibit **A-1" (il necessary) allached hereto and incorporaled herein by this relerence, and more
paticularly described as lollows: (Insert Legal Description below) : o
A. That poction of Rxblo Lot 259 of the Pusblo lands of San Diego, in the City of San Diego, Gonty of San Diegos
State of Califomia, acoording to mep thereof made by James Rasooe, a agpy of vhich said mep was filed in the
Office of Oonty Recorder of San Diego Oanty and known as Miscellaneaus Map #36, set forth in Title Insurance
and Trust Policy of Title Insurance §1092092 cated April 23, 19€2. '
B. That subject Lease is subject to City of San Diego Master Lease and the provisions thereof are an file as -
Dooment #’7?4813 fti%led 10/25/78. Qounty Reaorder, City of San Diego, Ca. the term of said Lease is 55 years,
TSRS AU BN Ao TR FRRERG 1] Lease ever since Janary 15, 192, has been and now i m c.
A. Landlord’s Work: Landlord shall. al its sole cost and expense, constiuct lor and/or luenish 1o Tenani the improvements’
particularly described in Exhibil *'B" attached herelo and incorporated herein by this reference. Tenant shall, within fifteen
(15) days aller wrillen demand therelore is made by Landlord. al Tenan!’s sole cos! and expense, prepare and {urnish lo
Landlord's architect preliminary drawings (hereinalier relerred 10 as *'Tenant's Plans") setting for the location of and specilicalions
for all ulilities, oullels. parlilions and olher malters allecling the linal Interior construction of lhe Demised Premises. Te-
nanl’s Plans shall be subject to Landlord’s approval, which approval shall nol be unreasonably withheld, and lo such changes
as may therealler be required by applicable public authorities. It Landlord does nol disapprove of Tenant's Plans within
liteen (15) days alter Landlotd receives the same, Tenant's Plans shall be deemed approved. Il Landlord shall disapprove
ol any part ol Tenan!'s Plans, Landiord shall give lo Tenan! within said lilleen (15) day petiod, wrilten nolice ol such disap-
proval selling lorth the parlicular item or llems disapproved and the reasons lherelore. Landlord and Tenant thereupon
shall allempl 10 agree upon appropriate modilicalions lo Tenant's Pians wilh reference 1o lhe items thereo! which Landlord
has disapproved. Il no agreemen! can be reached wlthin thirly (30) days aller receipl by Tenanl ol Landlord’s nolice of

disapproval, Landiord shall thereupon have the tight lo cancel and lerminale this lease by writlen notice 1o lenanl, In which
event neither parly shall have any further liabilily 10 the olher hereunder.

B. Tenant's Work: All items ol construclion and/or improvement, olher than those sel lorth in the atlached Exhibit
*B." required or requesied by Tenant in the Demised Premises shall be al Tenant's sole cosl and expense and Tenan!
shall, upon Landlord’s demand reimburse Landlord lor all cosls and expenses ol whalsoever kind or nature incurred by
Landlord lor the construclion and/or improvement of items requited or requested by Tenanl. '

C. Completion of Landlord's Work: Landlord shall commence performance of Landlord’s work within reasonable .
time aller Landlord's approval ol Tenant's Plans and shall use reasonable eflorls lo complele Landlord’s Work on or belore

Completed Spacey s ynderstood and agreed, however, that if Landlord Is unable 1o complete Landlord's Work by said
date, Landlord shall not be lable to Tenant for any damage caused lo Tenanl thereby and this lease, nonetheless, shall -
continue in lull lorce and eltect; provided. howeves that if Landlord's Work is nol compleled, for any reason, byCompleted. Space,
this lease may be cancelled and terminated by eilher patly hereto by delivery of writien nolice ol cancellalion by the ler-

minaling party 1o the other parly at any lime prior to complelion ol Landlord’s Work. In the event of such cancellation, neither
parly shall have any luriher obligation of liability lo the olher party hereunder, *

D. Entry by Tenant: Tenant or ils agenls shall have the right lo enter the Demised Premises prior 1o completion ol
Landlord's Work tor the purpose ol installing turniture, lixiures, and eguipmentl therein; provided, however, that perlormance
ol work In conneclion therewith shall nol unreasonably interfere with the construction aclivilies of Landlord or ol any con-
lractor or general conliacior engaged by Landlord. Landlord shall have no liabitity or responsibltily lo Tenant for the loss
ol or damage 1o any ol said lurnilure, fixlures or equipment and Tenant shall hold Landlord and the Demised Premises-

{ree and harmless ol and Irom any and all liens or clalms ol lien or demands or obligations ol any kind arising by reason
ol Tenanl's enlry or the peclarmance of such wotk.

E. Construction Coopaeraltlon: Landlord and Tenant shall cooperale with one anolher in the procurement ol such
approvals or permits as may be required by applicable authorities and in the perlormance ol Landlord's and/or Tenant's Work.

F. Accepltance of Pramises: Tenan! shall, by énlering into and occupying the Demised Premises, be concluslv'ely
deemed 1o have accepted the same and lo have acknowledged that said Demised Premises are in good order, condilion
and repair and in ali respecls construcled and/or improved in accordance with the provisions ol the altached Exhibit *'B."

1
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3. PURPOSE

The Demised Premises are leased to Tenant solely for the purpose of conduction therein

car repair

and tenant shall not use or sufier 1o be used the Demised Premises or any portion thereof for any other purpose without
Landlord's written consent first had and obtained. The advertised name of the business operated in the Demised Premises

shall be "AUTOHAUS MUNICH" | ' ,
and Tenant agrees not to change said advertised name without Landlord's wrilten permission.

4. TERM

A. Duration of Term: The term of this lease shall be for a period of one (1 )years commencing on '

the first day of the calendar month nex! succeeding the Commencement Date, as that term is hereinafter defined (it the
Commencement Date is other than the first day of a calendar month), plus any partial calendar month from the Commence-
ment Date to the first day of the next succeeding calendar month. .. S o

B. Commencement Date: As usedhereinthelerm.“Comméncemenl Date", shall meanthe __See below ({ ).

day after completion of Landlord’s Work or the date Tenant commences to do businessinthe Demised Premises, whichéver
date shall first occur. Landlord's Work shall be deemed completed when Landlord actually completes the same and gives
to Tenant written notice of the completion thereof. Immediately upon ascertainment of the Commencement Date as hersinabove
provided, the parties hereto shall execute a Memorandum acknowledging the Commencement Date and attach the same
1o the lease as an exhibit hereto, which exhibil shall become part of this lease.

C. Existing Store: If Landlord has completed construction of the Demised Premises or is leasing or releasing an

exisling store area, the Commencement Date shall be NovemberOl, 1992

5. USE

A.Rules & Regulations: Tenant shall at all times in its use of the Demised Premises and at its sole cost and expenses
comply with the hereinafter rules and regulations. Tenant shali promptly comply with all laws, ordinances, and regulations
of any governmental, regulatory, or public utility authority, now or herealter in effect, pertaining to the Demised Premises
and its cleanliness, safety. occupation and use. Tenant shall not do or permit anything to be done in or about the Demised
Premises thal may injure the building or bring or keep anything in the Demised Premises that will in any way, increase
the rate of fire insurance upon the bulding of which the Demised Premises are a part, and in the event Tenant shall cause

an increase in the rate of any such price Tenant shall pay Landlord the full amount of such increase. Tenant shall keep-

the Demised Premises, waikways adjacent thereto, loading and service areas allocated for the use of Tenant, in a clean,

sanilary and orderly condition, and arrange for the regular pickup of its trash and garbage. Tenant shall not burn any trash '

or garbage in or about the Demised Premises or Center. Tenanl shall store and stock in the Demised Premises only such

merchandise as the Tenant intends to offer for sale. Tenant shall use only such space in the Demised Premises for office, -

‘clerical or othér non-selling purposes as is reasonably required for Tenanl's business, and Tenant shall not perform any
such functions in the Demised Premises for any other store or any affiliate of Tenant. Tenant shall refrain from committing
or sulfering to be committed any waste upon the Demised Premises, 'or any nuisance or unreasonable annoyance or thing
which may disturb the quiet enjoyment of any other Tenant, customer of invitee in the Center. Without Landlord’'s consent,

Tenant shall not operate or permit to be operated in Demised Premises any coinor token-operated machine or similar devise™

for sale of merchandise, food and beverages or-services, or keep, display or sell any merchandise or other object on any
portion of the sidewalk or other portion ot the common facilities of the Center. Tenant and its employees and agents shall
not solicit business in the parking or other Common Areas, nor-shall Tenant distribute any handbills or other advertising
matter in automobiles parked in the parking area or in other common areas. In addition to the foregoing, Tenant shall at

all times in its use of the Demised Premises comply with all other reasonable rules and regulations, now or hereaifter in .

elfect, established by Landlord concerning the use of the Demised Premises and parking and Common Areas and facilities
of the Center. '

B.Fitness of the Demised Premises: Tenant acknowledges that Landlord makes no representation as to the present

or future condition of the Demised Premises, or as 1o the fitness, desirability or zoning thereol for any particular purpose,’ o

and Landlord shall not be liable for any changes therein or additions thereto required by any public authority. Any permits
or requirements of any kind pertaining to the operation of Tenant's business will be Tenant's responsibility and any construc-

tion or special equipment required by public authority to enable Tenant to conduct his business shall likewise be Tenant's
sole cost and responsibility. . : .

A

C. Continuous Operations: Tenant shall keep the Demised Premises open for business either during the hoc rs uniformily '
determined by Landlord for stores in the Center or in lieu of such determination, during all hours customarily maintained .

by business similar to Tenant's business in the trading area in which the Demised Premises are located. At all such times,

Tenant shall have upon the Demised Premises a sulficient number of employees and a sufficient stock of merchandise

to adequately serve the patrons thereot. Tenant shall actively conduct its business in the Demised Premises and exert ils -

_best efforts to obtain and maintain the highest volume of Gross Sales obtainable. For purposes of computing Percentage
_ Rent, the Gross Sales for any time when Tenant does not continuously conduct its business as required herein shall be
deemed to be the greater of the Gross Sales during such period or during the corresponding period of the preceding Lease Year.
D. Special Tenant Requirements: Tenant agrees as a condition of occupancy to the following
additional requirements such as but not limited to:

(1) All automotive work shall be self contained within the premises.

(2) Exclude bodywork and painting. " . :

(3) Maintain control over noise of cars and machinery so as not to disturb Co-tenants.

{4) Control and disposal of Liquid Waste at Tgnants own expense, and in his containers

and prevention of said Waste from building and or sciling the Premises.
2



" 6. RENTAL

A. Guaranteed Minimum Monthly Rental: The Tenant agrees to p'ay as rental for the use and occupancy of thé. ,
Demised Premises a Guaranteed Minimum Monthly Rental on or before the tirst day of each month in advance, without
any prior demand therefor, and without any deduction or offset whalsoever, and shall be as follows: )

Year 1: $1890.00 per month*

*gee additional rent below

(1) Prorating of Rent: If The Commencement Dateisa 'day other than the first day of a calendar month, The Guaranteed 1
Minimum Monthly Rental shall be prorated on a daily basis. ‘

(2) Cost of Living Adjustments: The Guaranteed Mi'n'irr‘{um Monthly Rental is subject to"adjust.ment. upward only, at the

end of each ___=0=_( ) yearbincremem during the term and ény extension or renewal hereof by reference 1o the

Consumer Price Index, all items, for - as
computed by the U.S. Department of Labor (Base Year 1967 = 100). If said Consumer Price Index has increased since..
the Commencement Date or the nearest date prior thereto that such figures are available, the rent to be paid by Tenant
shall be increased over the Guaranteed Minimum Monthly Rental Set forth above in proportion to the percentage increase
as reflected in said Consumer Price Index since said date. In the event the Consumer Price Index above specified ceases
1o be published, then the all items index published by the Depariment of Labor for the geographic area including the Country
in which the demised premises are located shall be substituted. -

(a) The Base Date shall be (month & year) The first incremental increase shall be

B. Percentage Rental: In addition 10 the Guaranteed Minimum Monlthly Rental, Tenant shall pay to Landlord in the

manner hereinafier set forth as a Percental Rental for each calendar month during the term hereof a sumequalto_______percent
( ~0—- %) ol Tenant's Gross Sales (as the term “'Gross Sales” is hereinafter defined)-made during the particular month -
in question less the Guaranteed Minimum Monthly Rental paid by Tenant to the Landlord as provided herein.

(1) Payment of Percentage Rent: On or before the twentieth (20th) day of each calendar month during the term and any
extensions of renewal of the term of this lease, Tenant shall deliver to Landlord a wrilten statement signed and cerlified
by Tenant as being true and correct setting forth the amount of Tenant’s Gross Sales during the caiendar month immediately
preceding, and shall concurrently therewith pay 1o Landlord the amount of Percentage Rental due thereon, if any, as provid-
ed herein. It is understood and agreed that any authorized deductions from Percentage Rental provided for herein shall
be noncumulative and that a computalion and payment of the Percentdage Rental shall be made separately with respect
1o each calendar month during the term of this lease without regard to Tenant's Gross Sales or Percentage Rental payments
in connection with any other calendar month during the term and any extension or renewal of the term hereof.

(2) Gross Sales: The term "'Gross Sales' is hereby defined to be the aggregate selling price of all merchandise and/or
services sold or, ordered in, upon or from the Demised Premises by Tenant its subtenants, licenses and concessionaires,
personally by catalog, by phone or from any vending or other coin- or loken-operated device, whether for cash or on credil,:
excluding therefrom only the following: (a) Goods returned to suppliers or which are delivered to another store or warehouse
of Tenant or to other retailers without profit to Tenant, where such deliveries are made solely for the convenient operation
of the business of Tenant and not for the purpose of consummating a sale made in, upon or from the Demised Premises;
(b) Sums and credits received by Tenant in seltlement of claims for loss of or damage to merchandise; (c) The amount
of cash refunded or credit allowed on merchandise returned by customers and accepted by Tenant, or the amount of cash
refunded or credit aliowed thereon in lieu of Tenant's acceptance thereof; provided, however, in no event shall the cost
or value of any trading stamps, premium, discount coupons, advertising or other promotional device be deducted or exclud-
ed irom Tenant's Gross Sales; (d) Sales taxes, so-calied luxury laxes, consumer excise taxes and other similar taxes are '
added separately to the selling price thereof and collecled from customers. All sales or orders originating from, through,
at or upon the Demised Premises shall be included in Tenant's Gross Sales even though bookkeeping and payment of the
account therefor may be transferred to another place for collection and even though actual filing of sale or order or actua
delivery of the merchandise may be made from a place other than the Demised Premises.

(3) Accounting Records of Tenant: Tenant shall keep and maintain, at the Demised Premises and/or such other office
of Tenant as Landlord may approve in writing, a full, permanent and accurate set of books and records kept in accordance
with generally accepted accounting principles consistently applied relating to all sales of merchandise and all revenue derived
from the conduct of business upon the Demised Premises from which Gross Sales can be determined. Tenant shall keep
such books and records including cash register receipts, al least thirty-six months after the expiration of the calendar month
to which such books and records pertain. Tenar1 shall maintain, at all times cash registers with locked-in totals and all
Gross Sales above defined shall be recorded through said cash registers. If Tenant shall have an independent audit made
of its books and records, it shall furnish a copy of the same, without expense, o Landlord. Landlord or its designated accoun-
tant, annually, may cause an audit to be made, at Landlord's expense, of the books and records of Tenant, but if such audit -
shows that Tenant's report of Gross Sales for any calendar monthis understated by two percent or more, Tenantimmediate: -
ly shall pay the cost of such audit and correct the deliciency by prompt payment to Landlord. Landlord or its designated
agent may, from time to time at reasonable hours throughout the term hereof, inspect and make copies of the books and
all related financiat records of Tenant, including, but not fimited 1o, governmental reports and any other financial records.
Tenant shall furnish Landlord upon request all sales tax returns made by Tenant to any governmental agency. ‘

C. Additional Rent: Tenant shall pay to tandlord such additional rental as follows:

rent + cam= $1890.00 + 110 = $2000.00 per month.
"3

cap on CAM @ .05 psf first year only.
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7. ADVANCE PAYMENTS

A. Advance Rent: Upon execution of this lease, Tenant shall pay Landlord the sum of ($ 4000.00 ) Dollars
$1890 + $110= $2000.00
as payment of the first and__—________month's Guaranteed Minimum Monthly Rent, The last month’s Guaranteed Minimum

Monthly Rental is subject 1o any adjustment for cost ol living increase, if any, and shall be payable upon demand.

B. Security Deposlit: Concurrently with the execution of this lease, Tenant shall deposit with Landlord as a Security

Deposit the sum of ($2000.00 ) Dollars. Said Security Deposit shall be held by Landlord, without liability for
interest thereon, as security for the full, faithful and complete performance by Tenant of all the terms, covenants and agreements
onthe part of Tenant to be kept and performedthereur.der. inthe event Tenant fails to pay any rental or other charge hereunder
or to perform any of its other obligations hereunder, Landlord may at his option appropriate and apply any portion of said
Security Deposit to the payment of any such rent or other charge and/or to the cost of fulfilling such other covenant or
obligation of Tenant. Should all or any portion of said Security Deposit be so appropriated and applied by Landlord against
any default or failure to Tenant hereunder, Tenant shall pay to Landlord upon demand a sufficient'sum to restore the same
1o the amount originally deposned Upon the expiration or any sooner termination of the term hereof, if Tenant shali not

be in default of any of the provisions of this lease, Landlord shall refund to Tenant any unappropriated balance remalmng

of the said Security Deposit.

C.Miscelianeous Payments: Upon commencement of this lease term and each month thereafter or as billed by Landlord,
Tenant shall pay to Landlord Tenant's prorata share of taxes, insurance, common area maintenance and like items for
the current period, as applicable. _

8. OBLIGATIONS CONSTITUTING ADDITIONAL RENT

The obiigations of Tenan! 1o pay or reimburse to Landlord parking and common area charges, taxes and assessments,
insurance premiums and any sums other than the Guaranteed Minimum Monthly Rent and Percentage Rent, which Tenant
is required to pay or reimburse to Landlord hereunder, shall constitule an obligation to pay additional rent under this lease.
If Tenant shall fail to pay the Guaranteed Minimum Monthly Rent or the Percentage Rent or to pay or reimburse to Landlord
the other sums which Tenant is required 10 pay or reimburse to Landlord hereunder within ten (10) days aiter the same
are due and payable, a late payment charge, which shall be deemed to be an obligation to pay additional rent hereunder, -
in an amount equal 1o ten (10) percent of the sum to be paid shall be payable to Landlord.

9. EXPENDITURES BY LANDLORD

Whenever under any provision of this lease Tenant shall be obligated 1o make any payment or expenditure, or {o do any
act or thing, or to incur any liability whatsoever, Landlord shall be entitled but not obligated to enter upon the Demised
Premises, il necessary, and to make any such payment or expenditure and/or to do any such act or thing andjor incur any
such liability, all on behalf and at the cost and for the account of Tenant, and in such event the amount thereof with interest
thereon as herinafter provided, shall be deemed additional rental hereunder and shall be added to and deemed a part of
any instaliment of rental thereatter becoming due irom Tenant to Landlord hereunder. All such amounls shall bear interest
at the rate of ten percent {10%) per annum until repayment by Tenant in full.

10. NOTICES AND PAYMENTS

A. Service of Notlces: All notices, statements, demands, requests, consents, approvals, authorizations or designa-‘
tions 1o be given or served under this lease by either party to the other shall be in writing and shall be postage prepaid
and addressed as follows:

To Landlord At: M.C. STRAUSS COMPANY ' PHONE: 619/792-7500
11975 E1 Camino Real, Suite 103
San Diego, CA 92130-2541

To Lessee Al: GARY YOUNG LESZEK KIK
1538 Reed Ave., #A 4181 Florida Street, #1
San Diego, CA 92109 San Diego, CA 92104
619/270-9159 619/297-3185

or al such other places as the parties may from time 10 time designate in writing.

B. Place of Payment: All rentals and other monies required to be paid to Tenant hereunder shall be paid to Landlord
in lawful money of t 1e United States of America at the herein above designated address or al such other place as Landlord
may from time to time designate in writing.

11. ALTERAT!ONS

Except as otherwise hereinafter provided, Tenant shall not make or suffer to be made any structural changes, alterations,
additions or improvements 1o the Demised Premises without the written consent of Landlord first had and obtained. Any
changes, alterations, additions, orimprovements to the Demised Premises shall be at Tenant’s sole cost and expense and,
excep! for movable trade fixtures, equipment and furnishings, shall become at once a part of the realty and be the sole
property ol the Landlord. As used herein the term structure changes shall include but shall not be limited to any changes
to the store front, exterior walls and roof (including penetration thereof) of the Demised Premises.
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- 12, FIXTURES AAND PERSONAL PROPERTY

A. General Requilrements: Tenant shall at lts sole cost ahd expense furnish and maintain in the Demised Premises

all fixtures, equipment and lurnishings reasonably necessary lor the operalion of Tenanl's business. All fixtures and per- -

sonal property installed by Tenani shall be new or completely reconditioned and kepl in good order, condilion and repair.
Any trade fixtures, signs and other personal properly of the Tenant nol permanently aflixed shall remain Lhe property ol
the Tenant and Landiord agrees hal Tenanl shall have the right, provided the Tenant be nol in defaull under the terms
ol his lease, al any lime, and from lime, 10 /emove any and all ol its movabie trade fixtures, signs and other personal propes-
ly from the Demised Premises, however, nolhing herein contained shall be deemed ‘or construed lo permit or allow the
Tenant lo remove so much of such personal properly without the immediate replacement thereol with similar personal
property of comparabie or superior qualily, as lo render the Demised Premises unsuitable for conducting the type ol business -
specilied herein. All imnrovements to the Demised Premises by the Tenant including bul nol limited 1o light lixlures, floor
coverings, partilions and other items, but excluding trade tixtures, signs and personal property, shall become the properly
ol Landlord, al ils.oplion, upon expiration or earlier terminalion of this lease. o o .
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13. POSSESSION

A. Acceptance of Demised Premlises: Excepl as may be olherwise herein provided, Tenant shall by enlering inlo
and occupying the Demised Premises be deemed o have accepted the Demised Premises ''as is" and 1o have acknowledg-
ed thal the same are as represented by Landlord and in good order, condition and repair. Tenant acknowledges that il has.
reviewed and examined the Demised Premises prior lo lhe execution hereof 10 its complete salislaclion.

B. Surrender of Demlised Premises: Upon the expiration or-sooner termination 1o the leasehold interest crealed
hereby and subject to Landlord’s lien rights set lorth herein, Tenant shall remove ils interior and exterior signs and all ol
its movable trade lixlures, equipment, and personal properly lrom the Demised Premises and fully repair and/of reslore’ -

‘{or all damage therelo resulling from such removal, and Tenant shall thereupon sufrender the Demised Premises in the .
same condition as they were on the Commencemenl Dale, reasonable wear and lear excepled. Tenanl shall, upon such
surrender, furnish a cerlitication by a qualilied company thal all mechanical equipment in the Demised Premises Is in good
working condition. All property ol any kind not removed lrom the Demised Premises shall be deemed abandoned by Tenanl.
If the Demised Premises are nol surrendered at the end of the lease lerm, Tenant shall indemnily Landlord againsl! loss -
or liabllity resulting from delay by Tenant in surrendering the Demised Premises including but not limited lo any loss arising
{from any claim made by any succeeding Tenant founded on such delay. ‘ ‘

C. Abandonment: Tenanl shall nol al any time during the lterm hereol vacale, abandon or discontinue its business.
in the Demised Premises. Il Tenant shall vacale, abandon, or otherwise surrender the Demised Premises, or be dispossess-.
ed thereol by process ol law or olherwise, or discontinue ils business therein, the same shall conslitule a delaull of this
lease and. in addition 10 any other remedy available lo Landlord, any trade fixtures, equipment, signs or personal properly

belonging 1o Tenanl and left in, upon or about the Demised Piemises shall be deemed to be abandoned and shall become ' '
the properly of Landlord. ’

14. UTILITIES

Tenant shall pay belore delinquency all charges for waler, sewer, gas heat, eleclricily, power, lelephone service and
all and any other services or utililies used in. upon or about the Demised Premises by Tenant of any of its sublenants, licensees
or concessionaiies, provided, however, If any such services or utililies shall be billed to Landiord and not separalely metered
1o the Demised Premises the amount thereol shail be prorated and Tenant shall pay l0 Landlord upon demand as additional
rental hereunder an amount equal lo that proportion of the tolal charges iherefore which the numbes of square feet ol Gross -
Fioor Area in the Demised Premises bears 10 the lolal number of square leel ol gross tioor area ol slores then rented as
ol the dale of the.utility bill served in the area and/or bulldings covered by such combined charges. Wilh respecl to gas
and electric service, which is not separalely metered. Landloid may, al Landlord's option, in lieu ol proraling on the fore-
going basis, determine the amount of use of such services by Tenant on the basis of Tenant's eslimated usage as delermin-

ed by the utitity company servicing the Demised Premises, or, if such company ceases providing such service, by aqualilied
electrical contractot selecied by Landlord. ‘ . s T
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15. REPAIRS AND MAINTENANCE

A.Landlord's Obligation: Landlord shall keep and maintain in good condition and repair the {oundations, fool, exlerior
walls and structural portions ol the improvements now or herealler construcied on Demised Premises, excepl where the
necessily for such repairs or maintenance shali be occasioned by the Tenanl, ils subtenants, licensees, agenls, repairmen
employed by Tenant. In the event of any ol the equipmer.! required o be mainiained by Tenant necesslitates or interleres
wilh Landlord's repairs, Tenant shall pay lo: such repalrs. Landlord shall not be obligated 1o make any repairs hereunder,:
or be olherwise liable 1o Tenant lor any loss or damage in connection therewith, unless Tenant-shall tirst give Landlord -
writlen notice of the necessily therelore and Landlord shall fait 1o make or commence said repairs within a reasonable lime therealler. -

B. Tenant's Obllgation: Tenant shall pay to Landlord an additional renlal hereunder, at the times and In the manner’
designated by Landlord, Tenanl's prorala share of all expenses incurred by Landlord for repairs and mainienance of lhe
160l of the bulding of which the Demised Premises is part of and any exteilor painting and decorating of the Demised Premises.
Tenanl!'s prorala share ol expenses shall be thal portion of all such expenses which is equal to the pioportion thereof which-
the number ol square leel of the Gross Floor Area in the Demised Premises bears 10 the lolal number of square feet of
gross floor area of slores reniable In the building 1o which the repalirs and mainienance are made. Tenant shall, excepl
as otherwise hereinabove provided, at lis sole cosl and expense, at all times during the lerm and any exienslon of renewal ™~
ol the term hereol, keep and maintain the Demised Premises, the improvements thereon and every parl thereol, including
but not limited to store fronls, signs , entrances and exils, Intesior walls, ceilings and tioars, plale glass, glazing and skylights,
electrical and plumbing services and pipes, reasonable periodic painling as delermined by Landlord, plumbing and other
fixtures, lire sprinklers, healing and air conditioning and other equjipment and appliances, in good and sanitary order, condi-
tion and repair and in compliance with all laws and regulations applicable therelo. In addition, Landlord may, al ils oplion,
perlorm prevenlive maintenance for the healing and air conditioning and water healing and lire sprinkler equipment serving
the Demised Premises and other premises in addition to the Demised Premises, but this shall in no way relieve Tenanl .

ol any of its obligations hereunder. The cosls of any such prevenlive maintenance altributable 1o the Demised Premises
shall be paid by Tenan! as additional renl hereunder. : ’ '

16. INSURANCE . _ . .

A. Landlord's Insurance: Landiord shall maintain in force insurance covering all bulldings and improvements from

time 1o time located in the Center insuring againsl| loss or damage by fire and such other risks as are now or herealter” "

included in any exiended coverage enforcement in common use [or commercial structures including vandalism and malicious .
mischiel. The amount of the insurance shall be ihe full replacement cos! (including intlation guard provision) excluding cosls
ol replacing excavations and foundations bul including loss ol income insurance. Tenant shall nol carry any insurance the

ellect of which would be to reduce the protection or paymenl 1o Landlord under any insurance which Landlord is obllgatedil‘ -

1o carry. Tenant shall reimburse (0 ihe Landlord that proportion ol the premiums paid by Landlord for the {oregoinginsurance
which the Gross Floor Area of the Demised Premises beats 10 the total number of square leel ol gross floor area of all
slores rentable in the Center. Such reimbursement shail be made immedialely upon receipl by Tenanl of receipts or duplicate
receipts lor such premiums showing the same as having been paid, of Landlord, at its option, shall have the right 1o eslimate

{he amounl ol insurance nex! due and to coliecl and impound Irom Tenant on a monlthly of quarterly basis the amount
ol Tenanl's estimated insurance obligation. : : :

B. Tenant's Insurance: Tenan! shall maintain in lorce lor the joint protection of Landlord and Tenant public liability
insurance under which Landlord and Tenanl shall be named as coinsured and under the lerms ol which each shallbe indem-
nilied against liability for damage {or bodily injury to or dealh ol any licensee or invilee of Tenani or any olher personentering -
upon or using the Demised Premises and arising from the use and occupancy thereol. Such insurance shall be mainlained .

on a minumum basis of ($_250,000.00 ) per person and ($ 500,000.00____)per occurrence‘ldr bodily injury or .

death and ($_100,.000,00 _)lor properly damage. i in the considered opinion of Landlord the amount ol such coverage
is not adequate, Tenant shall Increase the coverage lo such amounts as Landlord shall reasonably deem adequate. (Tenant
shall not be required al the commencement of the lesm hereol to procure plale glass Insurance coverage on exlerior plale
glass inthe Demised Premises, bul in the event dusing the term of his lease Landlord, al its sole discretion, shall determine
that performance of Tenant's obligation 10 repair and replace such plale glass is nol adequalely secured, Landlord may
require, by writlen notice to Tenanl, thal Tenant procure and maintain such insurance.) Tenanl shall maintain in forceon
allits fixtures, equipment and personal property in the Demised Premises a policy or policles of lire insurance with standard -

exiended coverage endorsement lo the exient of their full replacement value. The prpceeds from any such poflicies shall
be used for the repair or replacement of the fixtures, equipment and personal properly so insured. Subjecl to Landlord's

lien rights herein Landlord shall have no interest In such insurance and will sign all documenis necessary Of proper incon- -
nection with the seltiement ol any claim or loss by Tenant. ' : -

C. Miscellaneous: Landlordand Tenant each agrees thal it will nol subrogate lo iis insurance carrier any right of aclion -
which it has or may have agains! the other for any loss covered by insurance. Landlord and Tenanl agree to notily their
respeclive insurance carriers of these provisions. All insurance required lo be maintained by Tenant herein shall be oblain-
ed lrom responsible cartriers acceptable 1o Landlord, which acceptance shall not be unreasonably withheld. Tenant shail”
provide 1o Landlord policies lor or cerlificales evidencing the insurance to be procured and mainiained by Tenant, which *
policies ot cerlificales shall specily that the insurance evidenced Ihereby will not be cancelled excepl after thirty (30) days -
prior wrilten notice o Landlord. Such pelicies or certificates shall be delivered to Landlord prior to the time coverage is

required {o commence. Any renewals therol as required shall be delivered to Landlord al least thirly (30} days prior Lo the
expiralion of any policy lerm. ' S ) . ' ' ‘ S e
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17. TAXES

A. Personal Property Taxes: Tenant shall pay before delinquency any and all 1axes, assessments, license I‘ees and

public charges levied, assessed of imposed and which became payable during the lerm ol this lease upon Tenanl's mes-. -

chandise, lurniture, appliances and personal properly located in the Demised Premises.

B.Real Property Taxes: Landlordshall, inthe lirstinstance, pay belore delinquency all real properly {axes, assessmenls;
impositions, and all other charges levied or assessed against the Center (inciuding parking and common areas) and im-
provements thereon during the term of ihis lease, and Tenant shall reimburse to Landlotd thal proportion ol said real proper-
ly taxes, and assessmenls (including a prorala amouni of such proportion fur the years in which this lease commences
and terminales) which the Gross Floor Area ol the Demised Premises bears 1o the tolal number of square feet of gross
floor area ol all sloses rentable in the Center. Such reimbursements shall be made 1o Landiord immediately upon delivery
(o Tenant ol receipts of duplicale recelpls showing such laxes, assessments and impositions as having been paid, or Landlord,
al its option, shall have the right lo estimale the amount ol taxes nexi due and 1o collect and impound lrom Tenanl on a
monthly or quarierly basis the amount of Tenant's eslimated lax obligations. Such axes, assessments, and impositions
shal!l Include any 1ax or exclse onrents (inciuding so-called gross teceipts tax on rent) or any olher lax, however described,
levied or assessed by the United Stales or lhe state in which the Demised Premises are located or by any political subdivi-
sion ihereof against Landlord on account ol renl provided in this lease and Tenani shall reimburse 10 Landlord its propor-
lionate amount of any such tax or assessment lo the exlenl that Is assessed or Imposed as a direct resull of Landlord’s
interest in the Demised Premises or ol rentals accruing under ihis lease, bul this provision shall nol be conslrued in any
manner so as lo require Tenant 1o pay any income tax ol Landlord as Income taxes are undersiood at the time ol execution hereof.

18. PARKING AND COMMON AREAS

A. Deflnltlon: The term ""Common Areas” relers to all areas within the exterior boundaries of the Center which are
now or herealter made available lor general use, convenience and benelit of Landlord and olher persons entilled to use
or occupy the Center or any parl thereol, including, without limiling the generalily of the loregoing, automobile parking

areas, service areas, driveways, enlrances and exits, sidewalks, pedeslrian ways, open and enclosed courls and malls,
landscaped and planled areas.

B. General Provislons: During the term of this lease, Landlord shall operate, manage and mainlain all parking and
Common Areas and lacitilies within the Center. The manner in which such areas and facilities shall be mainiained and the
expendilures for maintenance shall be at the sole discrelion ol Landlord and the use of such areas and facilities shall be
subject to such reasonable regulations and changes as Landlord shall make fromlime to time. In addition to the Guaranieed
Minimum Monthly Rental and the Percentage Renlal payable hereunder, Tenanl shall pay upon demand, bul not more often
ihan once each calendar quarler, Tenant's proporlionale share of all cosls and expenses of maintaining and operaling

the parking and Common Areas and lacilities. Tenant's share shail be that proportion ol such cosls and expenses which-

the Gross Floor Area of the Demised Premises bears lo the total number ol square leet ol gross floor area of stores rentable
in the Cenler and open lor business as ol the commencemenl of each calendar quarter. Operaling and mainienance cos1s
shall include all costs and expenses ol operaling and malinlaining such areas and facililies in such manner as Landlord
may from time to lime deem appropriate and for the besl interest of the Tenanis of the Center including, withoul limitation,
labor, compensalion insurance, payroll laxes, administrative costs, securily cosis, malerials, supplies and all olher costs
ol operaling, repairing. lighting, cleaning, painling, reslriping, removing of rubbish or debtis, gardening, policing, inspecling
and janitorial services; casually and other insurance In amounts and covering hazards deemed appropriate by Landlord;
any governmental parking lol lax or imposilion or surcharge imposed against the Landlord or levied against the parking
and common areas nol covered as “'Taxes" in Paragraph 17 herein: all cost of repairing, mainlaining or replacing paving,
curbs, walkways, walls, bumpers, markers, directional signs, Cenler signs, landscaping, sprinklers, drainage, fire protec-
lion syslems, lighting facililies, and common area itlems nol covered in Paragraph 15 herein; sewer, watei, gas, electric,

phone and other utilily lines, storm drains, roads and approaches servicing the Center generally; and any other ilems that
Landlord deems necessary and appropriate.

C. Billing and Collection: Tenani shall pay a sum 10 Landlord for accounting, management and collection of the ex-

penses in connection wilh said Common Areas in an amouni equal to TEN percent (10%) of Tenanl's prorata share of the
iolal of the aforementioned expenses (common areas, insurance and 1axes) lor each calendar year. Tenanl's share of such
cosls and expenses shall be estimated by Landloid subject 10 adjusiment in the lulure billings to Tenant. On or belore April
1 of each year, Landlord shall determine (and furnish lo Tenanl a stalement showing in reasonable detail) such cosls and
expenses during the preceding Lease Year lo the exlent thal Tenant's proporlionate share ol such cosls and expenses
is grealer of less than the sum aclually billed lo and paid by Tenanl during \he preceding yeats, the diflerence shall be billed
to and paid by Tenanl or relunded lo Tenanl as the case may be.

.

19. MERCHANT'S ASSOCIATION:

Al Landlord's option and with the cancurrence of 50% of the Tenants, there shall be formed a nonprolil organizalion '

(it designated by Landlord) incorporated of otherwise (hereinafler referred o as the ‘‘Merchanl’s Associalion’). Tenant
covenenls and agrees during the term and any exlension or renewal ol the term of this lease to become and remain an

.vAclive Member'" in good standing in such Association and pay ils proper assessmenis thereto promplly, and 1o abide

by all the Arlicles of Incorporalion By-Laws, rules and regulations of said Merchani's Associalion as any of the same may
be amended from lime 10 fime. The Merchant's Association shall be organized for and devoled 10 encouraging ils mambers
to deal fairly and courteously with their customers, 10 adhere 10 ethical business practices, o undertake Centerwide adver-

lising and sales promotions and otherwise o maintain and impiove the geneial business wellare ol the Center and mer-
chanls doing business therein. ‘
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20. SIGNS, ADVERTISING AND AUCTIONS

A. Signs: Tenanl shall nol place of sulfer lo be placed on the exterior of any door, roof, wall or window of the Demised .
Premises any sign, awning, canopy, marquee, adverlising matier, decoration, letlering of other thing of any kind without =
the writlen consent of Landiord first had and obtained. No tree-standing signs shall be permitied wiithout the wrillen consent ..
ol Landlord lirst had and obtained. Tenant shall oblain Landlord's writlen approval of the plans and specilications of any )
proposed signs as well as the maker of the signs and the consent ol any governmenlal body having jurisdiction over signs '
in the Cenler. Tenant lurther agrees at its own expense, 1o inslall a delachable type slore signon the exterior of the Demised
Premises in strict conformance with Landlord's sign crileria as lo design, malerial, color, size and location. Tenanl shall
jurnish Landiord a detailed drawing of proposed sign by a sign fabricator for writlen approval prior lo manufaciure of same.
Excepl as olherwise hereinaller provided, Tenant shall upon reques! of Landlord immedialely remove any sign, advertise-
ment, decoration, letlering or nolice which Tenant has placed or permilted lo be placed in, upon, above or about the Demis-
ed Premises and which Landiord reasonably deems objeclionable or ollensive, andil Tenant lails or refuses 1o do so Landlord
may enter upon the Cemised Premises and remove the same. Tenan! acknowledges thal the Demised Premises are a part
ol an integrated Center and that conlrol ol all signs by Landlord is essential 1o the maintenance ol unilormily, propriety
and aesihetic values in said Cenler. irxthenuer £ xaboxd x1hik S0/’ UELeR B prRYE (ERcERKI0OSoKRIR KRG K ol A ks
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A.l: See sign criteria per Exhibit "C" attached hereto and made a par't hereof by this

B. K&Eﬁmﬁﬁﬁ; and Auctlons: Excep! as olherwise hereinafler provided, Tenant shail not use any adverlising or pro-
molional media which can be heard, seen, or experienced oulside the Demised Premises, including, bul not limited to sear-
chlights, loud speakers or phonographs, without the written consenl ol Landlord lirst had and obtained. Tenant shall not
conduc! or permit 10 be conducied any sale by auclion in, upon ot lrom the Demised Premises, whether said auction by
voluntary, involuntary pursuant 1o any assignment lor the benelil of credilors o pursuant 1o any bankruptcy or other proceeding.

21. CONDEMNATION

The following delinilions shall apply with respect 10 the provisions of this paragraph:.

A. "Taking'' means the laking or damaging, including without limilation severance damage, resulling Irom the exercise
ol the power oi eminent domain for public and quasi-public use under any law. The transter of lille may be either a transler
resulling from a final judgment in condemnalion or a voluntary transier lo the condemning agency under threal ol condem-
nation, and 1aking sha!l be deemed lo occur as ol 1he date aclual physical possession Is faken by the condemnor.

B. “Tolaltaking” means the taking of the lee litle lo the Demised Premises and the improvements localed on the Demised Premises.

C. "Subsiantial taking" means the taking of somuch ol the Demised Premises and improvements that it is no longer economically
or physically practical lo conlinue to operale ihe business then conducted on the Demised Premises or the remaining por-
lion of the Demised Premises. The laking ol thirly-three and one third percent {33-1/3%) of the tolal lioor area of the Demiis-
ed Premises shall conclusively be deemed a subslantial laking. :

D. “Partia! 1aking'* means any taking thal is not a 1o1al or substantial laking. In the evenl ol a tolal or subsiantial taking,
ihe lease shall lerminale upon such laking and the award resulling from the taking shall be the sole property of Landlord
excepl Ihat Tenant shall be enlitled 10 thal portion, il any, of lhe award direclly allributed to the Tenant's irade fixlures,
moving expenses, ofr loss of business. In the event of a parlial 1aking. the lease shall nol ferminale; the award shall be .
the sole property of Landlord; and there shall be an equilable reduction of renl. In such event, however, Landiord shall
at its own cosls and expense make all necessary repairs of alterations Lo lhe buitding In which the Demised Premises are

localed so as lo conslitute the portion of the building not laken a complete architectural unil andthe remainder of the Demis-
ed Premises a complele merchandising unil.

22. INSOLVENCY

The filing of any pelilion in bankruplcy, or the adjudication ol Tenant as a bankrupt or insolvent, or the appoiniment ol
a receiver or trustee o lake possession of all or substantially all of the assels of Tenanl, or a general assignment by Tenant
{or the benelit of creditors, or any aclion laken or sutfered by Tenanl under any Slate or Federal insolvency or bankruplcy
acl, and the continuance of any of the same lor a period ol ien (10) days, shall conslilute a breach and default of lhis lease
by Tenant and in such evenl Landlord may al ils oplion terminale this lease upon wrilien nolice 10 Tenant, or withoul nolice
whalsoever, shall have and may exercise all the rights and remedies available 10 Landlord in lhe evenl of any other delaull
provided for herein. Il is underslood and agreed lhat neither this lease, nor any estate crealed hereby, shall pass by cpera-
lion of law under the Siate or Federal insolvency or bankruplcy act lo any lrustee, receiver, assignee for the benelit ol
creditors or any other person whatsoever withoul the express written consent of Landlord lirst had and obtained.
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23, DAMAGE OR DESTRUCTION:

A. Insured Casualty: If al any time afler the execulion hereol the Demised Premises or any portion thereol should
be damaged or destroyed by any casually insured under any fire and extended coverage Insurance policies maintained
by L.andlord, Landiord, shall, except as olherwise hereinalter provided and subject to any unavoidable delay, repait, reconstrucl
andlor restore the same so far as praclicable lo the condition in which the Demised Premises were immedialely prior 10 -
such damage or destruclion. Tenanl shall have no interest in or claim to any porlion of the proceeds of any fire a
coverage insurance policies carried by {andlord. Anylhing herein contained lo the conlrary nolwithstanding, il during the -
lasl two {2) years of the lerm hereof the Demised Premises should by reason ol any casually insured by Landlord be damag- -
ed or deslioyed 1o lhe exient ol lilty percent (50%) or more of lhe then replacement value thereol, Landlord may elec!
io terminate this lease by giving al leasl lifteen (15) days wrillen notice of its said election 1o Tenan! within thirty(30) days
alter the date of such damage or deslruction, provided, however, regardless ol suchnotice of termination, this lease shall =
not be terminaled If Tenant shall within ten (10) days after receipt of such notice give wrilten nolice to Landlord extending
the lerm hereol for a period ol not less than five (5) years in accordance with any option or right 1o do so which Tenant
may have hereunder in which evenl Landlord shall repair, reconstruct andior restore the Demised Premises In accordance
wilh {he provisions ol Subpasagraph A. above.

B. Uninsured Casualty: I the Demised Premises should be damaged 1o an extent of less than thirty percent (30%)
of their Ihen replacement value by a casually nol covered by any standard form fire and exlended coverage Insurance,
then Landlord shall, al ils sole cosl and expense, repair, reconstiuct andfos restore the same so far as praclicable o the
condition in which the Demised Premises were immedialely prior to such damage. I the Demised Premises should be damaged
or destroyed lo an exient ol thirly psrcent (30%) or more ol their then replacement value by any casually nol covered
by a slandard lorm fire and exlended coverage insurance, then Landlord shall be entilled lo elect eilher lo cancel and ler-
minale this lease, or lo repair, reconstruci andfor restore the Demised Premises, by giving written notice ol its sald election
1o Tenant within lorty-live (45) days alter the dale ol such damage or destruclion.

C. Non-Abatement of Rant: It is underslood and agreed that Tenant's Guaranieed Minimum Monthly Rental and other
monetary obligations under this lease shali nol be abated unless the time required 10 complele repair or reconsiruclion
shall extend beyond six (6) months from Ihe dale ol damage or destruclion, in which event sald Guaranteed Minimum Mon-
thly Rental and olhes monelary obligations shall abale from the expiration ol said six () month period to the aclual comple-
tion ol repairs or reconsiruction in an amount equal to the propotlion thereof which the number of usable square feel of
Gross Floor Area in the Demised Premises bears 10 {he 1otal number of square feet ol Gross Floor Area in the Demised
Premises immedialely prior 10 such damage of destruction. Tenant's liability hereunder will be reduced by any applicable
insurance coverage pursuant 1o Paragraph 16 hereol. - :

24. ASSIGNMENT AND SUBLETTING:

A. Consent To Be In Writing: Tenant shall not assign, morigage, pledge, hypolhecate or encumber ihis lease or the
leasehold interes! crealed hereby or any Inleresl herein or sublel the Demised Premises or any porlion thereol, or license
ihe use of all or any portion of the Demised Premises, withoul the writlen consent ol Landlord first had and oblained. Without
in any way limiting any other rights available lo the Landlord al the lime of any proposed assignment or subleiling. Landiord
expressly reserves the right 10 adjusl ihe Guaranteed Minimum Monthly Rentat lo an amounl derived by mulliplying said
guaranieed minimum monthly rental limes a number equal lo the percenlage by which the Bureau ol Labor Stalislics, United

Slates Deparlment of Labor, for L.A. & ORANGE COUNTY, 4o |he heading of ANl llems"’, for the month In which the
dale of such assignment or sublelting occurs has increased over lhe same Cost Of Living Index ligure for the month in
which the Commencement Dale under 1his lease occurs (i.e., il the percentage ol such increase is thinty percent (30%},
then lhe guaranieed minimum monthly rental will be multiplied times 130). Inihe absence of anexpress agreement in writing
{o lhe contrary, no assignment, morigage, pledge, hypolhecalion, encumbrance, sublelting or license hereol or hereunder
shali acl as a release ol Tenant from any ol the obligations and agreements on ils part o be kept and performed hereunder.”
Any assignmeni, morigage, pledge, hypothecalion, encumbrance, sublelling or license ol this lease, the leasehold estale
crealed hereby, or the Demised Premises or any parl thereol, eithes voluniary or Involuntary, whether by operation of law
or otherwise, wilhout 1he prior writlen consent ol Landlord shall be null and void and shail, al the option of Landlord. ter-
minale this lease. The acceptance ol rent [rom any olher person shall nol be deemed to be a waiver of any of the provisions
of this lease or a consent 10 the assignment of subletling of Ine Demised Premises. inthe evenl of any assignment or lransier
ol Landlord's leasehold andlor reversionary interest hereunder, Landlord herein named (or In case of any subsequent assignment
or iransfer hereol, ihe then grantor of assignor in the particular case) shall irom and alter the dale ol such assignment
or lransler be aulomalically relieved of afl further liabilily as respects the performance of any covenants or obligalions
on the part ol Landlord to be kepl and performed hereunder, il being the intention of the pariies thal this lease shall be
binding on any pariicular Landlord, his successors and assigns, only during his respective period of tenure. Tenan! agrees
to pay Landlord an adminisiralive lee ol $100 and lo reimburse Landlord for Landlord’s reasonable atlorney {ees Incurred
in conjunclion with the processing and documentalion ol any such requesled transfer, assignment, subletting, licensing
or concession agreement, change of ownership or hypothecation of this lease or Tenant's inlerest in and 1o the Demised Premises.

B. Assignment or Transfer To A Corporatlon: Notwithstanding anylhing to the contrary sel lorth herein, Tenant
may assign this lease, withoul the consent ol Landlord, 1o a corporation of other entity nol less than filly percenl (50%)
of the voling stock or conlroiling interest of which is owned by Tenant; provided that Ténanl shail at alt limes remain liable

lor performance hereunder; and provided, lurther, that any transler by Tenan! of the controlling stock of interest in such
corporation or other enlity shall be a prohibited assignment hereunder.

C. Consent To Assignment or Subletting Shall Not.be Unreasonably Withheld: Subjecl to a compalible and
noncompetilive business use withrespecl 10 ihe other businesses in the Cenler and sullicient financial statement andcredil
record of assignee, Landlord's consent to assign of sublet this lease shall not be unreasonably withheld provided, however,
thal Tenant shall not be in defaull and/or il Tenanl shall have previously breached or olherwise lailed to perform under
this lease since ils inception, and Tenant did not cure that breach, Landlord, al its sole discretion, may declare this Sub-
paragraph null and void. Any such assignment or subleasing, even wilh the approva! ol the Landiord, shall nol relleve the
Tenant from liabitity for payment of the rental herein provided or irom the obligation to keep and be bound by the terms,
conditions and covenanls of Lhis lease.

Tt

(CALY 23 DD LC: 24 ASC

ndexiended -



) .
: 7 —
e

25, ATTORNEY'S FEES:

In the evenl either parly hereto shall commence any action or proceeding againsi the olher by reason of any breach .
or claimed breach in the performance of any of the lerms, cavenants or conditlons ol this lease or to seek a judicial declara-,

tion of rights hereunder, the prevailing parly in such action or proceeding shali be enlitled 1o reasonable altorney's lees '
{o be fixed by the Trial Courl. :

26. DEFAULT

In the event Tenant shall tail to pay any sum required to be paid hereunder, or In the evenl of breach by Tenant of any
covenanl, agreament or obligation to be performed by Tenan! hereunder, then Tenanl shall be deemed to be in delaull

and \hereafter Landlord shall, at its option, in addition to all other rights and remedies il may have hereunder or as provided
by law, have the following rights and remedies: -

A. Even though Tenant has breached this tease and abandoned the Demised Premises, this lease shail continue in ellect
for so long as Landlord does nol lerminate Tenant's right to possession of the Demised Premises; and, Landiord may en-
jorce all its rights and remedies hereunder, including the tighl lo recover the rent as il becomes due. Aller the occurrence
of ihe acts of defauli and abandonment by Tenant, and tor so long as Landlord does nol terminale Tenant's righl 1o posses-
sion ol the Demised Premises, Tenant shall have the righl 10 assign lts interest In the lease and/or 10 sublet upon prior
written consent which Landlord shall not unreasonably withhold, Landlord shali nol be deemed lo have elecled toterminate
Tenanl!'s right 1o possession ol the Demised Premises unless Landlord gives Tenant wrillen notice of such election to ter-
minale; and, in no event shall Landlord’s acls ol maintenance or preservation of the Demised Premises, or the appointment

of a receiver upon Initiative of Landlord to protect its Iinterest under this lease be deemed to conslilue termination of Te-
nant’s right lo possession.

B. Landlord may elect, by wrilten notice 1o Tenant, to lerminale this lease al any time aller a default; and, in such eveni
Landlord may, al Landlord’s optlion, declare this lease and Tenanl's right 1o possesslon terminated, reenler the Demised
Premises, remove Tenant's properly lhere {rom and store it for Tenant’s account and al Tenant's expense and risk, ejecl
all persons from the properly and recover damages {rom Tenant as herealler provided. Any such reentry shall be permilied
by Tenant without hindrance; and, Landlord shall nol thereby be liable for of guilty of lrespass, lorceable entry or unlawlul detainer.

C. In the event Landlord elecls o terminale this fease and Tenant’s right 1o possession in accordance with lhe foregoing
Subparagraph B, or the same are lerminaled by operations of law. Landlord may recover as damages Irom Tenant the following:

(1) The worth at the lime of award ol the unpaid renl and olher sums due hereunder which had been earned al the lime
ol termination of the lease;

(2) The worlth al the time of the award of the amount by which the unpaid renl and other sums due hereunder which
would have been earned alter the dale ol termination of this lease until ithe time ol award exceeds the amounl of such
loss of rent and other sums due thal Tenant proves could have been reasonably avoided;

(3) The worth at the time cf the award ot the amountl by which the unpaid rent and other sums due hereunder for the

balance of he lerm alter the time of award exceeds the amount of the loss of such rent and other sums that Tenant proves '
could be reasonably avoided,

(4) Any other amount, including atlorney’s fees and courl cosls, necessary 1o compensale Landlord lor all detriment

proximalely caused by Tenanl’s failure 10 periorm his obligations under the lease, or whichin the ordinary courses of lhings
would be likely 1o resull therelrom.

D. The “‘worlh al the lime of award™ of the amounis relerred lo in Subparagraph C. (1) and C. (2), above, Is compuled by
allowing interesl at the rale of len percent (10%) per annum. The "‘worth at the lime of award"” ol the amount telerred

to in Subparagraph C, (3), above, is computed by discounling such amount al the discount rate of the Federat Reserve
Bank of San Francisco al the time ol award plus one percent (1%).

E. EHoris by Landlord to miligale the damages caused by Tenant's breach of this lease do not waive Landiord's right 1o
recover damages under the loregoing provisions.

F. Nolhing In Paragraph B through G aliects the right ol Landlord 1o Indemnificalion againsl liability arising prior lo the

termination ol this lease lor personal injuries or properly damage, or against mechanic's tiens or other loss, claims and/or
expense as may be provided elsewhere in Ihis lease.

G.The 16regolng remedies of Landiord shall not be exclusive, but shall be cumulallve and in addition 1o all rights and remedies
now or herealler provided or allowed by law.

27. LIENS

Tenant shall at all times indemnily, save and held Landlord and the Demised Premiges Iree, clear and harmless from
any claims, liens, demands, charges, encumbrances andlor litigation arlsing directly ot Indirectly out of any use, occupancy
or aclivity of Tenant, or oul any work perlormed, malerial furnished or obligations incurred by Tenant, in upon, about or
otherwise in conneclion wilth the Demised Premises. Tenant shall, within fiti sen (15) days alter the liling of any lien lor record,
lully pay and satisly the same, and Tenanl shall reimburse Landlord upon demandior any and allloss, damage and expense,
including atlorney's fees, which Landlord may sulfer or be pul 1o by reason thereol. However, nothing herein shall be con-
sirued 1o prevenl eilher Tenant, ot Landlord al the cosl and for the account of Tenant, {rom salisfying such lien or from
obtaining and liling a bond 1o secure the payment of such lien or incumbrance in the event Tenant fails or refuses 1o salisly
the same within such fitleen (15) day period. Tenant shall, before the commencement of any work which might result in
any such lien, give 1o Landlord wrilten nolice of its intention 1o do so In sullicient time 1o enable \he posting of applicable

nolices ol non responsibility or such other notices which Landlord may deem 1o be proper for the protaction ol Landlord's
inlerest in the Demised Premises. o

10
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28. INDEMNIFICATION OF LANDLORD

Tenani hereby covenanis and agrees o Indemnity, save and hold Landlord and the Demised Premises iree, clear and
harmless from any and all liability, loss, cosls, charges, penalties, obligations, expenses, atlorney’s lees, liligation, judgments, .
damages, claims and demands ol any kind whalsoever in conneclion with, arising out of or by any violation ol law, ordinance .’
or regulalion by Tenant, ils agents, employees, servanis, contraclors, sublenants, licensees, concessionaires, customers, . '
or business invilees or by reason of any injuty or damage however occurring 1o any person or persons whomever (including’ h
Tenant, lis agents, employees, servanls, contraclors, sublenants, licensees, concessionaires, customers or business in-
vitees), [rom any cause or causes whalsoever while in, upon, aboul or In any way connecied with the Demised Premises
or any part thereol. Landlord shall nol be liable to Tenant or to any other person whatsoever for any damage occasioned
by plumbing, gas, waler, steam, sprinkler or other pipe and sewage sysiem or by the bursting, running or leaking ol any
tank, wash stand, closet, waste or olher pipes in or about the Demised Premises or the building of which the Demised Premises
are a parl or lor any damage occasioned by waler being upon or coming thiough the rool, vents of olherwise, or for any
acls or neglec! ol cotenants or olher occupanis ol the Cenler or of adjacent properly of the public.

29, SUBORDINATION, ESTOPPEL CERTIFICATE AND ATTORNMENT

A. Subordinatlon: Tenanl agrees thal this lease Is, and shall be, subordinale Yo a bona lide morigage, deed or trust,
or any other hypolhecalion of security which has been or which may herealter be placed upon the Demised Premises pro-* -
vided that such subordination shall not adversely alfect the Tenant's right of use and occupancy under this lease in the
eveni of loreclosure Il Tenant is nol in defaull. Tenan! agrees lo execute any documenis which may be requested by Landlord,
in addition 1o this lease, which may be required lo etlectuale such subordination and il Tenant fails lo do so within the len
(10) days alter writien demand from Landlord, Tenanl does hereby make, conslilule and appoint Landlord as Tenanl’s al-
lorney in fact 1o do so. I Landlord shall assign Ihis lease lo a morigagee as additional securily for said morlgage then,
during Ihe continuance In effect of such assignmeni Tenant will nol by reason of any defaull ol Landlord, hereunder, exer-
cise any of Tenanl's remedies under this lease it the morigage, within sixty (60) days alter receip! of writlen notice from
Tenan! ol Tenant's intent 1o lerminate this lease lor such default, if such detaull can be cured by the payment of money,
or, i such is not the case, shall undenake in wriling to perform and shall therealter perfosm with respect o the Demised

Premises all of the covenanis of this lease capable ol performance by the mortgagee until such lime as the Demised Premises
shall be sold upon the foreclosure of said morigage.

B. Estoppel Certlficate: Tenant shall al any lime, and from time 1o lime, upon not less than ten (10} days prior wrillen
request by Landlord execule, acknowledge, and deliver to Landlord a statement in wriling cerlilying thal this lease is un-
modilied and in lull force and etlect (or, il there shall have been modificalions, that the lease is unmodilied and in full force
and ellect as modilied and stating the modilicalions} and the dales to which the lixed rent and any olher charges or payments
have been paid in advance. Il is expressly understocd and agreed lhal any such statement delivered pursuant 1o this Paragraph
may be relied upon by Landlord or any prospeclive purchaser, morigagee, assignee ol any morlgagee, or the lrusiee or

beneliciary ol any deed ol lrust placed upon the Demised Premises or (he real pioperty of which the Demised Premises
are a parl.

C. Attornment: In the event of any deed in lieu of loreclosure, or the exercise ol any power ol sale, or the foreclosure
under, any deed of lrust or morigage now or hereunder placed by Landlord againsi all or any portionol ithe Demised Premises.

Tenant shall atlorn 10 the grantee ol such deed ol the puichaser upon any such lorectosure or sale and recognize such
grantee or purchaser as ihe Landlord under this lease.

30. RIGHT OF ACCESS

Landlord and its authorized agents and representatives shall be entilled lo enler the Demised Premises at all reasonable
limes for the purpose ol serving, posling or keeping posted Ihereon nolices provided for hereunder, or by any applicabie
law. rule or regulatioh now or hereafter in ellect in the stale in which the Demised Premiseos are localed, or such other
nolices as Landiord may deem necessary or appropriate tor the protection of Landlord, its interes! or the Demised Premises;
andlor for the purpose ol inspection the Demised Premises; and/or the purpose ol making any necessary repairs lo lhe
Demised Premises, or al anylime when Landlord may deem necessary 1o prevent waste, loss, damage or delerioralion
to or in conneclion wilh Ihhe Demised Premises. Nothing herein shall imply any duly upon the part ol landlord lo do any
work or repair or maintenance which under provision ol this lease may be required on the parl o Tenant 1o be performed,
and the perlormance thereol by Landlord shall nol constitule a waiver of Tenant's default in falling 1o perform the same.
Landlord and ils authorized agenis and representalives shall be entitled 1o enter the Demised Premises al all reasonable
times {or the purpose of exhibiling the same 1o prospeclive puichasers and, durng the final six (6) months of the term hereol,
Landlord shall be enlilied to exhibil the Demised Premises lor hire and/or lor sale and 1o display therecn in such manner

as will nol unreasonably interfere with Tenant's business the usual ""For Sale" or *'For Lease" signs, and such signs shafl .
remaln unmolesied on the Demised Premises.

31. HOLDING OVER

Should Tenan! occupy said Demised Premises afler the expiration dale ol this lease, without consenl of the Landlord,
expressed or implied, such possession shallbe conslrued lo be a lenancy from month-to-month and Tenant shall pay Landlord

for said Demised Premises a fixed renlal ol 125% ol the current rent per month and the same Percentage Rental, Il any.‘
‘as provided hereinand shailolherwisg be uponihe same terms and condiiions as are herein provided, and {nereatter | enant
shall nol terminale such month 1o monih tenancy without giving Landlord thirty (30) days writlen nolice.

11
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32. OPTION TO EXTEND TERM - : —

A. Option CondItions: Tenant shall have the option {o extend lhe fermol !his leasefor_2______additional__1___year

periods commencing upon the expiration of theinilial_1______year term hereol. Each oplion shall lapse and terminale
unless Tenant shail deliver to Landlord weilten notice of the exercise thereol not less than six (6) months prior 10 the expira-

lion of the Initial___1 _____year term of this lease and the expiration of each_1______year oplion term thereailer. .

In addition o the loregoing, each oplion shail lapse and lerminate if Tenant shall be in defaull hereunder on the dale of

commencement ol any of sald__l__.year extension periods and/or if Tenant shall have previously breached or other-

wise lailed lo perlorm under the lease since ils inceptlion; Landlord al hIS sole discrelion, may declare any option to extend

null and void.

B. Option Terms: Inihe evenl Tenant shall exércise its option to exlend the lerm of this lease, as hereinabove provided

all covenanis, condilions and provisions of this lease shallbe and remain in {ull lorce and elfect except thal the Guaranteeci
Minimum Monthly Rent which Tenani shall pay 1o Landloid during each of said extenslon perlods shall be the greater of:

] Option Year 1: $.95 per sq. ft. $1995.00 '
(1) The sumof__________per monih; or Option Year 2: $1.00 per sq. ft.$2100.00 - o et
(2) A monthly sum derived by multiplying______times a number equal lo the percentage by which the Bureau of Labor
~ Stalislics, United Stales Department of Labor lor the under the heading of "All llems,"”

for the first monih of each sald extension period has increased over the same Cos! of Living Index ligure tor the
month ol the initial __________ year lease term plus 100. (For example il the percentage of such increase is 30%, then

$___  wouldbemullipliedtimes 130 resullingina monlhly renlatol____________ ). Inno evenl shall the Guaranieed
Minimum Monthly Rent for said exlenslon period be less than the Guaranieed Minimum Monthly Rent, for the last month
of the Initial term or the previous exlension period, whichever is applicabie. In the evenl the Consumer Price Index above
specified ceases (o be published, then the ""All items Index"’ published by the Depariment of Labor lor lhe geographic area
including shali be substiiuled.

33. MISCELLANEGUS

A. Amendment: This lease cannol be added 1o, altered, changed, modilied or amended In any respect except by a
writing duly signed and execuled by both Landlord and Tenantl.

B. Application of Law and Recording: This lease shall be consliued according 1o the laws of the Stale in which
the Centler is located. Upon the request ol eilher parly, the other parly will in good lailh cooperale in Ihe preparalion and
execution of a recordable instrument describing the parlies, the Demised Premises, the basic terms ol this lease and such
other porlions hereof as either parly may desire 1o be included in such insirument,

C.Captions and Pronouns: The captions by which the various numbered paragraphs and subparagraphs of this lease
are lilled are lor convenience and identilicalion only and shall nol be deemed 10 limil, expand or define the contents ol
the respective paragraphs and subparagraphs 1o which they perlain. Masculine and/or leminine pronouns shall be subslituted

for the neuter lorm andlor vice versa, and the plural shall be subslituled for the singulas form and/or vice versa, In any

place or places herein in which the context requires such substliution or subslitutions.

D.Cancellation Not Merger: The volunlary or other surrender of Llhis lease by Tenant, or a mulual cancellalion thereol.
or Ihe termination theieol by Landlord under any provision herein conlained, shall not work a merger, but shall at the option

of Landlord either terminale any or all exisling subleases or subtenancies under Tenant, or operale as an assignmenl 1o

Landiord of any or al! of such subleases or sublenancies.

E.Conveyance by Landlord: |l duringtheterm of this lease Landlord shall sell its inlerest in the Center or the Demised
Premises, then Irom and aller the elleclive date ol sale, Landlard shall be released and discharged from. any and all ohliga-
lions and responsibilities under this lease excepl those which have already accrued.

F.Changes and Additions to Center: Landiord hereby reserves the righ! at any lime, lo adjusi the slie plan, to vary
the Common Area, to make changes, alterations or addilions to, and 1o conslrucl other buildings or improvements in and

lo the Center, provided, however, in so doing Landlord shall nol unreasonably interlere with Tenant’s use lhe occupancy
of the Demised Premises..

G. Disclalmer of Joint Ventura: Nolhing contained herein shall be deemed or construed by the pariies herelo, nor
by any third parly, as crealing the refationship ol principal and agent or a parinership or g joint venture by the parties hereto.
It being underslood and agreed thal neither the melhod of computalion ol rent, nor any other provision contained herein,

nor any acls of the parlies, shall be deemed 1o creale any relahonshlp belween them other lhan the relationship of Landlord
and Tenanl.

H. Dispute or Detay: In the evenl of any dispute belween the parlies concerning the time of actual complelionof Landlord's
Work or Tenant's Work or any claimed excuse lor delay in performance or non-performance thereol or whether such work

has been adequalely performed in a good and workmanlike manner and is salisfactory lor the use inlended, such dispuie |

shall be referred to Landlord's architect whose determinalion with regard therelo shall be final and conclusive upon the parlies.

|. Employee and Tenant Parking: Landlord shall have the exclusive right 1o restrict parking by Tenants, ils agents
and employees lo employee parking areas, to enforce parking charges (by operatlon of melers or olherwise), with the ap-
propriate provisions for Iree parking licket validating by Tenanls, 1o discourage non-cusiomer parking, 1o require Tenants,
ils agents and employees Lo park outside of the boundries ol the common atea lacilities, and 1o do and perform such other

acts, in the use ol good business judgment, that Landlord shall determine 1o be advisable for the improvemenl and use
of the Common Areas and facilities by customers.

12
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J. Entire Agreement: The parlies hereby agree that this lease contains all the terms, covenanls, conditions and agreemenis
between Landlord and Tenant relating In any way 10 the use, occupancy or rental of the Demised Premises, and thal there
are no collateral or oral agreements of understandings in connection therewith, All prior agreements or understandings. ...
or brochures pertaining to the same, il any, whether oral or wrilten, are hereby revoked and mutually declared lo be null
and void, and none of said prior agreemenis or understandings shail be of any further force or eflect whatsoever, Tenanl
acknowledges, represenis and warranis thal Tenant has entered inlo this lease by virlue of Tenant's own independent in- . -
vesligation and was not induced to enter Into this lease on accounl or by reason of any represeniation, inducement or underslanding . ...
whalsoever made, staled or represented by or on behalf of Landlord excepl as sel forlh expressly herein.

K. Executlon of Instruments: Tenant agrees 1o execute and deliver any Instruments of documents which shall be .
necessary lo carry oul any agreement, ferm, condilion or assurance in this lease whenever occasion shall arise and requesl

{or such insiruments shall be made of Tenanl by Landlord, or which may be requested by the mortgage, lender furnishing
tinancing to the Landiord.

L. Financial Approval of Tenant: Landlord requires a credit repon angd linancial statement on Tenant which is sub-
jec! 1o Landlord's appioval 10 his sole satislaclion prior o occupancy and in the even! Landlord disapproves of same, Te-
nant's deposit shall be refunded and this lease shall be lerminaled without furiher liability between the parties hereto. -

M. Force Majeure: Whenever eithers parly herelo shalt be prevented lrom or hindered in the performance of any acl
or obligation on the parl of such party o be perlormed hereunder by reason of acis of God, war, riot, civil commolion or
insurrection: strikes, walkouts, lock-ouls, Jabor disturbances, governmental action, fire or like casually, shortage of necessary
malerials, equipment or labor, or restrictions in or limits on the use thereol, delays in transporiation, or any other matier
or mallers beyond the control of the parly required to perlorm such acl or obligation, the lime for performance shall be
exlended for a perlod equivalent 1o the period such parly could nol pertorm such acis or obligations; provided, however,

that noling herein set lorlh shall excuse Tenanl trom the prompl payment of all rentals or other monies required lo be paid
by Tenant under this lease.

N. Partlal Invalidity: If any term, provision, covenant or condilion of lhe lease shouid be held by a courl of compeient
jurisdiction 1o be invalid, void or unenforceable, the remainder of Ihis lease shall continue in {ull lorce and elflect and in
no way shall be allecled, impaired or invalidaled lhereby.

0. Performance Bond for Tenant Improvements: Landlord, at his discrelion, may require Tenant to furnish a per-

formance bond for Tenant's work in excess of$ —0- guaranteeing the completion thereol.

P Successors and Asslgns: The lerms, covenanis, condilions and agreements herein contalned and as the same
may from time lo lime herealler be suppiemented, modilied or amended, shall apply 1o, bind and inure 10 the benelil of
the parlies hereto and their heirs, executors, administialors, legal representalives, successors and assigns, respectively.
In the evenl either party now or herealter shall consisl of more than one (1) person, lirm or corporation, then and in such
event all such persons, firms and/or corporations shall be jointly and severally liable as parties hereunder,

Q. Tenant As A Corporatlont In the event the Tenant hereunder shall be a corporation, the parlies execuling this
lease on behall ol the Tenant hereby covenant and warrant that the Tenant is a duly qualilied corporalion and all sleps
have been taken pricr to the dale hereof to qualily Tenant to do business in the stale in which the Demised Premises are
localed: all franchise and corporale laxes have been paid lo dale; and all future forms, 1eports, fees and olther documenis
necessary 1o comply with applicable laws will be liled when due. The lease musi be execuled by the president or the vice-
president and the secretary or assislani secrelary, unless the by-laws or a rasolution of the board of directors shall other-

wise provide, in which evenl, the by-laws or a cerlified copy of the resolution, as the case may be, musl be lurnished. Also;
ihe appropriate corporale seal must be allixed.

R. Tenant's Quitclalm: Al the expiration or earlier termination of this lease, Tenant shall execute, acknowledge, and
deliver lo Landlord, within five (5)days aller wrilten demand from Landlord io Tenant, any quitclaim deed or olher document

rquired by any repulable lille company o remove the cloud ol this lease liom the real property upon which the Demised
Premises are siluated.

S. Walver: One or more waivers by Landlord of any breach by Tenant of any term, covenant or condition hereof shall
nol be conslrued as a waiver of a subsequential breach of the same or any other lerm, covenanl or condition. Landlord's
consent to or approval or any act by Tenant requiring Landlord’s consent of approval shali nol be deemed 10 walve or rendsr
unnecessary Landlord’s consent 1o or approval ol any subsequent similar act by Tenant.

T. Walver of Rlghts of Redemptlon: Tenanl hereby expressly waives any and all rights of redemplion granled by
or under any present of lulure laws in the event of Tenant being evicled or dispossessed for any cause, or in the event
of Landlord oblaining possession of the Demised Premises by reason ol the violation by Tenant of any of lhe covenenis

and conditions of 1his lease or olherwise. The rights given to Landlord herein are in addition 1o any rights that may be given
to Landliord by any slatule or olherwise. * :

U. Time of Essence: Time is of the essence with respect to the performance of each and every term, covenant and
condition contained in this agreement.

V. Non-proportionate Expendlitures: In the evenl Tenant is required under this lease 1o reimburse lo Landlord, on
a proportionale basis, any expendilures lor laxes, insurance, repairs, maintenance, or like items, and Landlord, lor any
reason, is not required 1o pay, in the first instance, one hundred percent (100%) ol such expendilures, then Tenant shall
reimburse 1o Landlord only thal proportion of the amount aclually paid by Landlord which the Gross Floor Area of the Demis-
ed Premises bear 1o the Gross Floor Area, in the aggregage, ol all stores rentable in the bulldings allecled by such expenditures.
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W.Landlord's Default: In the event of any default by Landlord hereunder, Tenant's exclusive remedy shalibe an action
for damages (Tenant hereby waiving the benefit of any laws granting to Tenant a lien upon the property of Landlord andior
upon the rent due Landlord), but prior to any such action Tenant shall give Landlord written notice specilying such default
with particularity, and Landlord shall thereupon have a reasonabie period, but in no event less than thirty (30) days in which
to commence to cure any such default. Unless and until Landlord fails to soc commence to cure any default after such notice,
or having so commenced therealter fails to exercise reasonable diligence 10 complete such curing. Tenant shall not have
any remedy or cause of action by reason thereof. All obligations of _andlord hereunder will be construed as covenants,
nol conditions; and all such obligations will be binding upon Landlord only during the period of its possession of the Center
and not thereafter.

X. Termination of Former Lease: {If applicable). The present lease agreement on the Demised Premises by and between.

DOES NOT APPLY. dated
(hereinafter called ''Previous Lease''} shall be terminated and superseded by this lease agreement upon the Commence-
ment Date hereof. However, it is understood and agreed that Tenant shall hold Landlord harmless from any liability or claim
under Previous Lease with respect to said lease, and Tenant shall assume the responsibility for payment to Landlord (through
escrow or otherwise) of all past due rents, taxes, common area charges, and any other fawlful charges due Landiord under
Previous Lease and prior to the effective date of this lease agreement.

Y. MINIMUM STANDARD SUBLEASE CONDITIONS: The following five (5() provisions, required
by the City of San Diego, shall be attached hereto and incorporated herein by this

reference as Exhibit A-1 of the Lease (herein referred to as sublease), shall supercede
any inconsistent provisions of the Sublease Paragraphs 1 through 33 hereof.
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This Agreement Consisis of Pages and Exhibil(s)

Dated this 29 /A Day of_sdz,a;f" 19.22Z

TENANT ‘ LANDLORD
By: (q l\ﬂ | By:
GARY YU*{‘\ \ \ % M.C. STRAUSS

BY' LESZERKIX ‘ | . B

(Y) ‘ (K)
#. 120-60-1350 614-30-6316
# 05134852 A7178450
b. 10-29-59. 07-14-66

Credit report and "Bank Letter" shall be attached.
14
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' 33.Y

(1)

(2)

(3)

(4)

(5)

EXIIBIT A-1 TO LEASE (SUBLEASE)

MINIMUM STANDARD SUBLEASE CONDITIONS

ASSIGNMENT AND SUBLEASING: Sublessee 'shall not assign this lease or sublet the

premises or any part thereof without the prior written consent of Lessee and the?f'
City of San Diego, hereinafter, "City." An assignment by operation of law shall,
automatically terminate this lease, - '

HOLD HARMLESS: Sublessee shall assume the defense of, indemnify and save harmlésé'

Lessee and City from all claims, expenses and liability of every nature, directly:
or indirectly arising from, or alleged to have arisen from the operations conducted

on the leased premises or from any act or omission of Sublessee, its agents and
invitees.

INSURANCE: Sublessee shall be insured by an insurance carrier acceptable to the

Lessee and City against lcoss from public liability arising from the use or condition
of or operation conducted on the leased premises. Minimum coverape shall be as set
forth in Paragraph 16.B hereof. A copy of the policy of insurance shall be filed
with City and shall name “TIHE CITY OF SAN DIEGO" as an additional insured. Said
policy shall specify that the policy may not be terminated, altered or canceled
without 30 days prior written notlce to City by the insurance company,.

LEGAL PROCEEDINGS: Should it become necessary to Lessee or. City to commence legal
Proceedings to collect rent, to recover possession or enforce any other provision

of this lease, Sublessee agrees that the prevalling party shall be entitled to all
legal costs in cennection therewith, including a reasonable gum as attorney's fees.

SUBORDINATION: This agreement is in effect a sublease of a portion of the premises

covered by that certain Lease Agreement dated September 13, 1977, as amended between
the sublessor herein and the City of San Diego. This sublease is subject and subordinal
to the covenants and conditions of said Lease Agreement notwithstanding any provision
hereto contrary to or in conflict with sald agreement.
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[%XIIIBIT “B" (For Bulldings A & B, Commercial)

m—

o ()
"—'or‘--, B ' .

t.andlord will lurnish the following below listed items only per Landiord's Plans and Specifications and Tenant's Plans which

Tenant agrees lo have prepared at is expense and lo be submilled to and subjecl lo Landlord’s approval pursuanl to
. Paragraph 2.A. of Ihe lease. .

1. Rool and suspended accouslical ceiling in office portion only, and rill up garage door in warehouse

2. Glass and aluminum slore front wilh__l_enlrydoor(s) in office portion only.

3. Exlerlor walls and parly walls only (exclude Inlerior partitions); Ihe exterior walls to be covered with succo and/or masonfy
or wood siding, and Ihe interior walls 1o be covered wilh succe and/or  drywall lo be laped and sprayod wilh a lexlured
linish réady lor paint {exclude painting and decoraling excepl lor toilelroom(s) only).

4. Concrele slab lloor (exclude floor covering and wall covering excepl lor 1oileiroom(s) only).

5. Recessed Inlerior ceiling lighling lixlures and toilelroom lixtures {exclude decoralive lighling lixlures)

in office
part only.

1

6. Complele —_>___ (oilelroom(s) {including linish) and rough-in plumbing oniy tor il loiletroom(s).

3 .
7. Healing and air condilioning systemfor —_____tons ol air condilioning.

8. Basic eleclrical wilh service panel ol 100 __ AmPS, wall and ceiling oullets, circuil lor Tenanl's neon sign, phone conduit
stub-oul, and Tenant requested (Landlord approved) rough-ins_ orly for addilional eleclrical and phone oullels.

! 1
9, Basic plumbing with __1__ inch waler service, 3 inch sewer sarvice, 13 inch gas service; rough-ins only
for Tenanl's water healer and Tenanl requesled (Landlord approved) rough-ins only lor additional water, sewer, and gas
cullels.

10. Basic rough carpeniry including culting and framing for Tenani required (Landlord approved) venls and exhausl lans, if
any, {exclude all sheelmeial, ventillaling (excepl required bath lan), finish carpenury, etc.) ‘

11. The floor plan of the premises is set forth on Exhibit B-1 attached hereto and
incorporated herein by this agreement.
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BASIC SIGN CRITERIA
SPORTS ARENA BUSINESS PARK

Tenants will be required to provide and install new signs designed to
conform with the following criteria:

Signs for tenants shall be lighted signs composed of individual
cans conforming to the following. :

o)

Location-Building A&B install on fascia; Bldg. C install on

, West elevation. .
Height-Bldg. A&B shall be 24 inches; Bldg. C shall be 18 inches.
Maximum Overall Length-Bldg., A&B 10 ft.; Bldg C 8 ft.
Vertical Position-See sign criteria elevation.
Horizontal Position-See siqn criteria elevation.
Letter Coélor-Any harmonious color.
Illumination Color-White fluorescent.
Letter Style-Block or block and script.
Can- 9 inch depth, Aluminum, Dark Bronze Color.
Plastic Tenant Panels-Background color; Ivory.

1

. a e

e TAaA MmO 0T

Only lighted signs will be permitted on graphics band. Mo signs or
graphics on building roof or above graphics band. Special graphics,
colors other than harmonious, logos, or supplemental informational
data, shall not be permitted, unless approved by owner.

The intent of these guidelines is to provide a reasonably uniform,
attractive, and acceptable format that will be compatable with arch-
itectural and aesthetic image of the center. Each tenants sign and

the sign criteria, provided herein, shall be subject to Landlords
formal approval, in each instance. Notwithstanding anything herein
mentioned in said Exhibit C, it is specifically understood that *
paragraph 20(Signs) of the lease, shall take precedence in all
instances. :

A typical Sign Graphics is provided in the attached sheets for your
reference.

NOTE: Tenant will connect its signs directly to the electrical panel in the _
leased premises h
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This is
1989 by
Gill as

Whereas

Addendum #3

an addendum to that'cértéin Lease dated January 1,
and between M.C. Strauss Company as Landlord and Ian
Tenant.

Landlord seeks to simplify the accounting of the

business park and cap the common area expenses the Tenant up
to now has been paying quarterly; both parties agree to the
following:

1.

Landlord:

Effective August 1, 1995 Tenant no longer pays his
proportionate share of property tax, fire and common
area liability insurance, nor common area
maintenance expenses with the exception of
utilities:

16.A "Landlord's Insurance" Landlord agrees to pay
Tenant's share.

17.B "Real Property Taxes" Landlord agrees to pay
Tenant's share.

18 "Parking and Common Areas'" Landlord agrees to pay
Tenant's share.

Effective August 1, 1995 rent will be $2210.00 per
month.

Year B of Lease $2310.00 per month.

Year 9 of Lease $2410.00 per month.

All other terms and conditions of the Lease and
Addendums shall stay in full force and effect.

Tenant:

M. C Strauss Co Ian Gill
/‘7 /,?

As:

Date:

/?é//ﬁ’(
7
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ADDENDUM TO LEASE

THIS ADDENDUM, made and entered into this 19th day of _October

1994, by and between M.C. STRAUSS COMPANY , as Landlord,
and September , 1992 , by and between the above named
parties.

The parties hereto agree as follows:

1. That the Term per paragraph 4A of the Lease shall be
extended one additional year expiring 10/31/95.

2. That the Monthly Rental per paragraph 6A of the Lease
shall be $1890 and shall include CAM (paragraph 18),
Taxes (paragraph 17-B), & Insurance (paragraph 16-A),
which shall be deemed included in the rent.

3. That all other terms of the Lease Agreement shall
remaln the same.

TENANT LANDLORD
M.C. STRAUSS COMPANY

MATTHEW C. STRAUSS

LESZEK KIK
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LEEDS & STRAUSS ENTERPRISES

crealive real eslale :

ADDENDUM TO LEASE

THIS ADDENDUM, made and entered Inlo this _20th day of __October
. oo LN )
1993 by and between M.C. STRAUSS COMPANY i _, as Landlord,
and GARY YOUNG & LESZEK KIK : | __asTenant,

does hereby supptement, modily and amend thal cerlain Lease Agreement made and enlered into on the _.?ﬂ‘_.‘.day
: - \

of _ September 1992 by and belween the above named partles.
The parties herelo agree as follows: '

1. That the Term per paragraph 4A of the Lease shall be extended
one additional year expiring 10/31/94. :

2. That the CGuaranteed Minimum Monthly Rental per paragraph 6A of
the Lease shall be- $2190.00 ($1890 rent + $300 CAM, Taxes &
Insurance) per month effective November 01, 1993. The CAM, Taxes .
& Insurance will be adjusted to actual expenses as per paragraph 18
C of the Lease or semi annually as required and Tenant will be
billed for difference (if any) and/or Landlord adjust monthly
estimated payment accordingly. -

3. ;That all other terms of the Lease Agreement shall remain the
game. : ‘

TENANT ' LANDLORD
, : M.C. STRAUSS COMPANY

LESZEK KIK
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LEEDS & STRAUSS ENTERPRISES

crealive real eslale

ADDENDUM TO LEASE

THIS ADDENDUM, made and entered into this 19th day of _October

1994, by and between M.C. STRAUSS COMPANY _, as Landlord,
and September , 1952 , by and between the above named
parties.

The parties hereto agree as follows:

1. That the Term per paragraph 4A of the Lease shall be
extended one additional year expiring 10/31/96.

2. That the Monthly Rental per paragraph 6A of the Lease
shall be $1890 and shall include CAM (paragraph 18),
Taxes (paragraph 17-B), & Insurance (paragraph 16-A),
which shall be deemed included in the rent.

3. That all other terms of the Lease Agreement shall
remain the same.

TENANT LANDLORD
' M.C. STRAUSS COMPANY

GARY Q‘X; \\\ "MATTHEW c.‘STRAusslﬁ" ?4

LESZEK KIK L
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\
SHOPPING CENTER LEASE AGREEN \
INDEX \
PARAGRAPH NO. SUBJECT , P
1. Premises A
2. Construction and Improvements - ‘
3. Purpose
4. Term
5, Use
6. Rental (includes Cost of Living, Gross Sales and Records)
7. Advance Payments
8. Obligations Conslituting Additional Rent
9, Expenditures by Landlord .
10. Notices and Paymenls
11. Alterations
12. Fixtures and Personal Properly
13. Possession
14, Utilities -
15. Repairs and Maintenance
16. Insurance
17. ' Taxes
18. Parking and Common Areas
19. . Merchant’s Association
20. Signs and Advertising and Auclions
21. Condemnation
22. Insolvency
23. Damage or Destruction
24, Assignment and Subletting
25. Attorney's Fees
26. Tenants Default
27. Liens
28, Indemnification of Landlord
29, Subordination, Estoppel Certificate and Attornment
30. Right of Access
31. Holding Over
32. Option to Extend Term
33 Miscellaneous

A. Amendment

B. Application of Law and Recording
C. Captions and Pronouns

D. Cancellation Not Merger

E. Conveyance by Landiord P
F. Changes and Additions to Center '
G. Disclaimer of Joint Venture

H. Dispute or Delay

I. Employee Parking

J. Entire Agreement

K. Execution of Instruments

L. Financial Approval of Tenant
.Force Majeure

. Partial invalidity

. Performance Bond for Tenant Improvements
Successors and Assigns

.Tenant As A Corporation

Tenant's Quitclaim

. Waiver )
Waiver of Rights of Redemplton

. Time of Essence

Non-Propoertional Expenditures
W.Landiords Default

X. Termination ol Former Lease

SCAMDOVOZZT

L&S (Sid. Lease Form} CAL-87 i
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/ A SHOPPING CENTER LEASE AGREEMENT

THIS LEASE AGREEMENT {hereinafter referred to as “'lease”) is made as of April 1, 19_9]

by and belween M.C. Stré-uss Companv

(hereinafter referred to as “Landlord" ) and Michele Holt
{hereinafler referred to as "Tenant”,) who agrees as foilows
1. PREMISES

Landiord hereby leases to Tenant and Tenant hereby rents, hires, and takes of and from Landlord for the term and upon
the terms and conditions hereinafter setforth, those certain premises, logether with all improvements now or hereinafler
constructed thereon (all of which are hereinatter referred to as the “"Demised Premises"), and designated and desgnbe_d
on Exhibit "'A' altached hereto and incorporated herein by this reference. The commen address of the Demised Premises is

3780 Hancock Street. Suite H., San Diega, CA 92110 -

The Demised Premises shall contain a total 01 approxlmalely_lZQQ_square feet ol gross floor area (herelnaﬂer reierred

lo as "'Gross Floor Area’ ") with measurements of 22 by___ 54% (Sub;ecl measurements are {0 the exlenor‘.

of outside walls and 1o the center of party walls.) The Demised Premises constitule a portion of that cenaln real property

(hereinafler referred to as the “*Center”) situated in the Cily of _San Diegn__ County ol San_Diego

and commonly known as: __Sports Arena Business Park
and further described in Exhibit **A-1"" (if necessary) atiached hereto and incorporated herein by this relerence, and more

pa’&&a%ap&tfs°“%e&éﬂ%’“°wszg”5%” S Buslo Tasis of & Diego, in the City of S Diego, of Sen Diego)

State of Califomia thereof mece by James Pasooe of said mep was filed in office of
' S Krin s mesca o 't fotth

m % ggsin Z)%Cdated 04/23/82. mp . 5 acth in Title Insurance and Trust Policy of
b. That sub t:oCLtyofSanDl , Master Lease and the provisions thereof are on fileas |
5 W@i‘é/%l ed’ﬂ]ie m@ee{ea%% leag mu%i&/&&ﬁaﬁtega?fafﬁldm 13 ﬁt . Stranss.

2. CONSTRUCTION AND IMPROVEMENTS
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B. Tenant's Work: All items of construction and/or improvement, other than those set forth in the attached Exhibit
"B,"” required or requested by Tenant in the Demised Premises shall be at Tenant’s sole cost and expense and Tenant
shall, upon Landlord's demand reimburse Landlord lor all costs and expenses of whatsoever kind or nature incurred by
tandlord for the consiruction and/or improvement of items required or requested by Tenant. -
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D. Entry by Tenant: Tenant or its agents shall have ‘lhe right to enter the Demised Premises prior 1o completion of -
Landiord's Work for the purpose of installing furniture, fixtures, and equipment therein; provided, however, that performance
of work in connection therewith shall not unreasonably interiere with the construction activities of Landlord or of any con-
tractor or general contraclor engaged by Landlord. Landlord-shall have no liability or responsibility 1o Tenant for the loss
of or damage to any of said furniture, fixtures or equipment and Tenant shall hold Landlord and the Demised Premises
free and harmless ¢f and from any and all liens or ¢claims of lien or demands or obligations of any kind arising by reason
of Tenant’s entry or the performance of such work..

E. Construction Cooperation: Landlord and Tenant shall cooperate with one another in the procurement of such
approvals or permils as may be required by applicable authorities and in the performance of Landlord's and/or Tenant's Work.

F. Acceptance of Premises: Tenanl shall, by 'éniering into and occupying the Demised Premises, be conclusively . .
deemed to have accepted the same and lo have acknowledged that said Demised Premises are in good order, condition
and repair And in all respects constructed and/or improved in accordance with the provrsuons ol the atlached Exhibit "B

Y wirn The Aeuphion noted om Sthadue & 4o be vepuired by Law.l[m(
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3. PURPOSE

The Demised Premises are leased to Tenant solely for the purpose of conduction therein Administrative Offices

Tax_Preparation and Services .
and tenant shall not use or sulfer 1o be used the Demised Premises or any portion thereof for any other purpose without
Landlord's written consent first had and obtalned The adverllsed name of the business operated in the Demised Premlses ;

A. Duratlon of Term: The term of this lease shall be for a period of two { 2 )yearscommencingon
the first day of the calendar month next succeeding the Commencement Date, as that term is hereinafter defined (if the
Commencement Date Is other than the first day of a calendar month), plus any partial calendar month from the Commence-
ment Date to the first day of the next succeeding calendar month. a

B. Commencement Date: Asused hereinthe lerm, "Commencement Date’, shallmeanthe _see_belaow _ ( Y-
day after completion of Landlord's Work or the date Tenant commences to do business in the Demised Premises, whichever
date shall first occur. Landlord's Work shall be deemed completed when Landlorg actually completes the same and gives
1o Tenanl! written notice of the completion thereof. Immediately upon ascerlainment of the Commencement Dale as hereinabove
provided, the parties hereto shall execute a Memorandum acknowledging the Commencement Dale and altach the same °
to the lease as an exhibit hereto, which exhibit shall become part of this lease.

C. Existing Store: |l Landlord has completed construction of the Demised Premises or is leasing or releasing an

existing store area, the Commencement Date shall be__April 15, 1991

C.l.: Tenant may occupy upon signing of the Lease and payment of the monies required per
Par. 6. herein.
5. USE

A.Rules & Regulations: Tenanlt shall at all times in its use of the Demised Premises and at its sole cost and expenses
comply with the hereinafier rules and regulations. Tenant shall promptly comply with all laws, ordinances, and regulations -
ol any governmental, regulatory, or public utility authority, now or herealter in effect, pertaining to the Demised Premises
and its cleanliness, safety. occupation angd use. Tenant shali not do or permit anything to be done in or about the Demised .
Premises that may injure the building or bring or keep anything in the Demised Premises that will in any way, increase -
the rate of fire insurance upon the bulding of which the Demised Premises are a part, and in the event Tenant shall cause
an increase in the rate of any such price Tenant shall pay Landlord the full amount of such increase. Tenant shall keep
the Demised Premises, walkways adjacenl thereto, loading and service areas allocated lor the use of Tenant, in a clean, -
sanitary and orderly condition, and arrange for the regular pickup of its trash and garbage. Tenant shall not burn any trash . .
or garbage in or about the Demised Premises or Center. Tenant shall slore and stock in the Demised Premises only such.
merchandise as the Tenant intends to offer for sale. Tenant shall use only such space in the Demised Premises for office, -
clerical or other non-selling purposes as is reasonably required for Tenant's business, and Tenant shall not perform any -
such funclions in the Demised Premises for any other store or any affiliate of Tenant. Tenant shal! refrain from commitling
or suffering to be commitied any waste upon the Demised Premises, or any nuisance or unreasonable annoyance or thing
which may disturb the quiet enjoyment of any other Tenant, customer or invitee in the Center. Without Landlord's consent, - -
Tenant shall not operate or permit to be operated in Demised Premises any coin or token-operated machine or similar devise '~
for sale of merchandise, food and beverages or services, or keep, display or sell any merchandise or other object on any"
portion of the sidewalk or other portion of the common facilities of the Center. Tenant and its employees and agents shall
not solicit business in the parking or other Common Areas, nor shall Tenant distribute any handbills or other advertising
matler in automobiles parked in the parking area or in other common areas. In addition to the foregoing, Tenant shail at
all times in its use of the Demised Premises comply with all other reasconable rules and regulations, now or hereafler in
eflect, established by Landlord concerning the use of the Demised Premises and parking and Commen Areas and laculmes
of the Center.

B.Fitness of the Demised Premlises: Tenant acknowledges thal Landlord makes norepresentation asto the present
or fulure condition of the Demised Premises, or as 10 the fitness, desirability or zoning thereol for any particular purpose,”
and Landlord shall not be liable for any changes therein or additions thereto required by any public authority. Any permits
or requirements of any kind pertaining lo the operation of Tenant's business will be Tenant's responsibility and any construc-

tion or special equipment required by public authority to enable Tenant to conduct his business shall likewise be Tenant’ s
sole cost and responsibility.

.
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6. RENTAL

A Guaraﬁteed Minimum Monthly henlal: The Tenant agrees to pay as rental for the use and occupahcy'ot the X
Demised Premises a Guaranieed Minimum Monthly Rental on or before the first day of each month in advance, without
any prior demand therelor, and without any deduction or ofiset whatsoever, and shall be as follows: -

Year 1: $900.00 per month (.75¢psf ) - *Additional rent see below.
Year 23 $960 00 per month (,775psf}
“‘IQ’ SEOY o S ﬂl”’

OTE: The months of May and June are rent free. ' However, water charges shall be paid'fdr
w, May and June of, $50 00 and April shall be prorated at smonth $300 00 plus 12.50 wa i

charge or $.362750 . Al A mﬁf'/fﬂ
*{,& st

(1) Prorating of Rent; If The Commencement Dale is a day 'other than the first day of a calendar month, The Guaranteed
Minimum Monthly Rental shall be prorated on a daily basis.

(2) Cost of Living Adjustments: The Guaranteed Minimum Monthly Rental is subject to adjustment, upward only, at the
end of each __none ( }year increment during the terrﬁ and any exiension or renewal hereof by reference to the-

Consumer Price Index, all items, for —— ' ' as .
computed by the U.S. Department of Labor (Base Year 1967 = 100). If said Consumer Price Index has increased since ™ -
the Commencement Date or the nearest date prior thereto that such figures are available, the rent 1o be paid by Tenant

shall be increased over the Guaranteed Minimum Monihly Rental Set forth above In proportion to the percentage increase

as reflected in said Consumer Price index since said date. In the event the Consumer Price Index above specified ceases

to be published, then the all items index published by the Department of Labor for the geographic area mcluding the Country

in which the demised premises are located shall be substituted.

(a) The Base Dale shall be (month & year) ______________ The first incremental increase shall be

B. Percentage Rental: In addition to the Guaranteed Minimum Monthly Rental, Tenant shall pay 1o Landlord in the

manner hereinafter set forth as a Percental Rental for each calendar month during the term hereof asumequalto_______percent
( O %)of Tenant's Gross Sales (as the term *'Gross Sales' is hereinaller defined) made during the particuiar month
in question less the Guaranteed Minimum Monthly Rental paid by Tenant to the Landlord as provided herein.

(1) Payment of Percentage Rent: On or before the twentieth (20th) day of each calendar month during the term and any
exlensions or renewal of the term of this lease, Tenant shall deliver to Landlord a written statement signed and certilied -
by Tenant as being true and correct setting forth the amount of Tenant's Gross Sales during the calendar month immediately -
preceding, and shall concurrently therewith pay to Landlord the amount of Percentage Renlal due thereon, if any, as provid- -
ed herein. It is understiood and agreed that any authorized deductions from Percentage Rental provided 1for herein shall
be noncumulative and thal a computation and payment of the Percentage Renlal shall be made separately with respect
to each calendar month during the term of this lease without regard to Tenant's Gross Sales or Percentage Renlal paymenis
in conneclion with any other calendar month during the term and any exiension or renewal of the lerm hereol.

(2) Gross Sales: The term ''Gross Sales' is hereby defined to be the aggregate selling price of all merchandise and/or
services sold or, ordered in, upon or from the Demised Premises by Tenant its subtenants, licenses and concessionaires,
personally by catalog, by phone or from any vending or other coin- or token-operaled device, whether for cash or on credit,”
excluding therefrom only the following: (a) Goods returned to suppliers or which are delivered 1o another slore or warehouse
ol Tenant or to other relailers without profit to Tenant, where such deliveries are made solely for the convenient operation
of the business of Tenant and not for the purpose of consummating a sale made in, upon or from the Demised Premises;
(b) Sums and credits received by Tenant in settlement of claims for loss of or damage to merchandise; (¢) The amount
of cash refunded or credit allowed on merchandise returned by customers and accepted by Tenant, or the amount of cash
refunded or credit aliowed thereon in lieu of Tenant's.acceptance thereof; provided, however, in no event shall the cost -
or value of any trading stamps, premium, discount coupons, advertising or other promotional device be deducted or exclud-
ed from Tenant's Gross Sales; (d) Sales taxes, so-called luxury taxes, consumer excise taxes and other similar 1axes are"
added separalely to the selling price thereof and collected from customers. All sales or orders originating from, through,
al or upon the Demised Premises shall be included in Tenant's Gross Sales even though bookkeeping and payment of the
account \herefor may be transferred to another place lor collection and even though actual filing of sale or order or actual
delivery of the merchandise may be made irom a place other than the Demised Premises. '

(3) Accounting Records of Tenant: Tenant shall keep and maintain, at the Demised Premises and/or such other office
of Tenant as Landlord may approve in writing, a full, permanent and accurate set of books and records kept in accordance
with generally accepted accounting principles consistently applied relating to all sales of merchandise and all revenue derived
from the conduct of business upon the Demised Premises from which Gross Sales can be determined. Tenant shall keep
such books and records including cash register receipts, at least thirty-six months afier the expiration of the calendar month - .
to which such books and records pertain. Tenart shall maintain, at all times cash regisiers with locked-in totals and all -

. Gross Sales above defined shall be recorded through said cash registers. I Tenant shall have an independent audit made
of itsbooks and records, it shall furnish a copy of the same, withoul expense, 1o Landlord. Landlord or its designaled accoun-
tant, annually, may cause an audit to be made, at Landlord's expense, of the books and records of Tenant, but if such audit
shows that Tenant's report of Gross Sales for any caiendar month Is understated by iwo percent or more, Tenant immediale-
ly shali pay the cost of such audit and correct the deficiency by prompt payment 1o Landlord. Landlord or its designaled .
agent may, from time 1o time at reasonable hours throughout the term hereof, inspect and make copies of the books and
all relaled financial records of Tenant, including, but not limited to, governmental reports and any other financial records.
Tenant shall furnish Landlord upon request all sales tax returns made by Tenant to any governmental agency.

C. Additional Rent: Tenant shall pay to Landlord such additional rental as follows:
+ $25.00 per month water utility charge per Paragraph 14.1
" Total rent & water charges Year 1 = (900 4 $25.00) = $925.00 per month
pam Total rent & water charges Year 2 = (930 + $25.00) = $955.0C per month



7. ADVANCE PAYMENTS
- 36250 |
/yﬁ,:}a;(/\. Agvagce Rent: Upo? execution of this lease, Tenant shall pay Landlord the sum of (46250 ) Dollars
a

April rent ’
s paymem of the firsl and_____—0- monlh s Guaranteed Mummum Monthly Renl#hewﬂomh-&exmnteed'fmmm _

B. Security Deposit: Concurrently with the executuon ol this |ease Tenant shall deposit wnh Landlord as a Secunty
400200
]3/ Deposit the sum of ($ J..:QQﬁ:Gﬂ_) Dollars. Said Security Deposn shall be held by Landlord, without ||ab|I|ly for
interes! thereon, as security for the full, faithful and complete performance by Tenant of all the terms, covenants and agreemeénts-
onthe part of Tenant io be kept and performed thereur.der. Inthe event Tenant falls 16 pay any rental or other charge hereunder
or to perform any of its other obligations hereunder, Landlord may at his option appropriate and apply any portion of said
Security Deposit 1o the payment of any such rent or other charge and/or to the cost of fulfilling such other covenant or
obligation of Tenant. Should all or any portion of said Security Deposit be so appropriated and applied by Landiord against
any delault or failure to Tenant hereunder, Tenant shall pay to Landlord upon demand a sufficient sum to restore the same
to the amount originally deposiled. Upon the expiration or any soener fermination of the term hereof, if Tenant shall not
be in default of any of the provisions of this lease, Landlord shall refund lo Tenant any unappropriated balance remaining
of the said Security Deposit. C

B. OBLIGATIONS CONSTITUTING ADDITIONAL RENT

The obligations of Tenant to pay or reimburse 1o Landlord parking and common area charges, taxes and assessments,
insurance premiums and any sums other than the Guaranteed Minimum Monthly Rent and Percentage Rent, which Tenant
is required 1o pay or reimburse to Landlord hereunder, shall constitule an obligation to pay additional rent under this lease.
If Tenant shall fail 1o pay the Guaranteed Minimum Monthly Rent or the Percentage Rent or to pay or reimburse {o Landlord
the other sums which Tenant is required to pay or reimburse to Landlord hereunder within ten (10) days after the same
are due and payable, a late payment charge, which shall be deemed to be an obligation to pay additionat rent hereunder,
in an amount equal to ten (10) percent of the sum 10 be paid shall be payable tc Landlord.

8. EXPENDITURES BY LANDLORD

Whenever under any provision of this lease Tenant shalt be obligated to make any payment or expenditure, or to do any
act or thing. or to incur any liability whatsoever, Landlord shall be entitled but not obligated to enter upon the Demised .
Premises, if necessary, and o make any such payment or expenditure and/or 1o do any such act or thing and/or incur any
such liability, all on behalf and at the cost and for the account of Tenant, and in such event the amount thereof with interest
thereon as herinafter provided, shall be deemed additional rental hereunder and shall be added to and deemed a partof
any installment of rental thereafter becoming due from Tenant to Landlord hereunder. All such amounts shall bear interest
al the rate of ten percent (10%) per annum until repayment by Tenant in full.

10. NOTICES AND PAYMENTS

A. Service of Notices: All notices, statements, demands, requests, consents, approvals, authorizations or designa-
tions to be given or served under this lease by either party 10 the other shall be in writing and shall be postage prepaid
and addressed as follows: :

. M.C. Strauss Company - Phone (6192) 792-7500
Tolandlord AU 1975 EL camino Real, Ste.103
San Diego, CA 92130-2541

PREMISES CR

Michele Holt Phone (619) 451-6246 (R)
17497 Ashburton Road ‘

San Diego, CA 92128

or al such other places as the parties may from time to time designate in writing.

To Lessee At:

B. Place of Payment: All rentals and other monies required to be paid to Tenant hereunder shall be paid to Landlord.
in lawful money of 1 1e United States of America at the herein above designated address or at such other place as Landlord "
may from time to time designate in writing.

11. ALTERATIONS

Except as otherwise hereinalter provided, Tenant shail not make or sufler to be made any structural changes, alterations, -
additions or improvements to the Demised Premises without the writlen consent of Landlord first had and obtained. Any .
changes, allerations, additions, or improvements to the Demised Premises shall be at Tenant's sole cost and expense and, - -
excepl for movable trade fixtures, equipment and furnishings, shall become at once a part of the realty and be the sole . -
property of the Landlord. As used herein the term structure changes shall include but shall not be limited to any changes |
to the store front, exterior walls and root (mcludmg penelrahon lhereot) of the Demised Premises.
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12. FIXTURES AND PERSONAL PROPERTY

A. General Requirements: Tenant shall at its sole cost and expense furnish and maintain in the Demised Premises
all fixtures, equipment and furnishings reasonably necessary for the operation of Tenant's business.. All fixtures and.per-
sonal property installed by Tenant shalt be new or completely reconditioned and kept in good order, condition and repair. -
Any trade fixtures, signs and other personal property of the Tenant not permanently affixed shall rernain the properly of -
the Tenant and Landlord agrees that Tenant shall have the right, provided the Tenant be not in default under the terms -
of this lease, at any time, and from time, to remove any and all of its movable trade fixtures, signs and other persona! proper-
ty from the Demised Premises, however, nothing herein contained shall be deemed or construed to permit or-allow the
Tenant to remove so much of such personal property without the immediate replacement thereof with similar personal
properly of comparable or superior quality, as to render the Demised Premises unsuitable for conducting the type of business
specified herein. All imorovements to the Demised Premises by the Tenant including but not limited to light fixtures, floor
coverings, partitions and other items, but excluding trade fixtures, signs and personal properly, shall become the property
of Landlord, at its option, upon expiration or earlier termination of this lease,
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13. POSSESSION

A. Acceptance of Demised Premlises: Except as may be otherwise herein provided, Tenant shall by entering info
and occupying the Demised Premises be deemed fo have accepted the Demised Premises *‘asis" and lo have acknowledg-
ed thal the same are as represenied by Landlord and in good order, condition and repair. Tenant acknowledges that it has
reviewed and examined the Demised Premises prior to the execution hereof to its complete satisfaction.

B. Surrender of Demised Premises: Upon the expiralion or sooner termination to the leasehold interest created -
hereby and subject to Landlord's lien rights set forth herein, Tenant shall remove ils interior and exterior signs and all of
its movable frade fixtures, equipment, and personal property from the Demised Premises and fully repair and/or restore
for all damage thereto resuiting from such removal, and Tenant shall thereupon surrender the Demised Premises in the
same condmon as lhey were on the Commencemenl Dale reasonable wear and tear excepted-—'&eaa-m—eha-l’r-upoﬂ-eue-h-

! property of any krnd not removed from lhe Demrsed Premrses shall be deemed abandoned by Tenant
If the Demised Premises are nol surrendered al the end of the lease term, Tenant shall indemnify Landlord against loss
or liability resulling from delay by Tenant in surrendering Ihe Demised Premises including but not limited 1o any toss arising
from any claim made by any succeeding Tenani founded on such delay.

C. Abandonment: Tenani shall not al any time during the term hereol vacate, abandon or discontinue its business
inthe Demised Premises. If Tenani shall vacate, abandon, or otherwise surrender the Demised Premises, or be dispossess-
ed thereof by process of law or otherwise, or discontinue its business therein, the same shall constitute a default of this
léase and, in addition lo any other remedy available 1o Landlord, any trade fixtures, equipment, signs or personal properly
belonging 1o Tenant and left in, upon or about the Demrsed Premises shall be deemed to be abandoned and shall become
the property of Landlord.

14, UTILITIES

Tenanl shall pay before delinquency all charges for water, sewer, gas heat, electricity, power, telephone service and .
alland any other services or utililies usedin, upon or about the Demised Premises by Tenant or any of its sublenants, licensees
or concessionaries. provided, however, if any such services or utilities shall be bilted to Landlord and not separalely metered -
to the Demised Premises the amount thereof shall be prorated and Tenant shall pay to Landlord upon demand as additional
rental hereunder an amount equal 1o that proportion of the total charges therefore which the number of square feet of Gross
Floor Area in the Demiseri Premises bears 1o the {otal number of square feet of gross floor area of stores then rented as
of the date of the utility bill served in the area and/or buildings covered by such combined charges. With respect to gas -
and eleclric service, which is not separately metered. Landlord may, at Landlord's option, in lieu of prorating on the fore-
going basis, determine the amount of use ol such services by Tenant on the basis of Tenant's estimated usage as determin-

ed by the ulility company servicing the Demised Premises, or..If such company ceases providing such service, byaqua!rlred
electrical contractor selected by Landlord.

14.1. Water is furnished to the premlses as part of the Common Area via a central meter.
Accordingly, Tenant will pay Landlord a flat water charge.of $25.00 a menth (or as
may be adjusted for use) as reimbursement for its share of the water for its premlses.
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15. REPAIRS AND MAINTENANCE

A. Landlord’s Obligation: Landlord shall keep and maintain in good condition and repair the foundations, roof, exterior
walis and structural portions of the improvements now or hereafter constructed on Demised Premises, except where the
necessily for such repairs or maintenance shal! be occasioned by the Tenant, its subtenants, licensees, agents, repairmen
employed by Tenant. in the event of any of the equipment required to be maintained by Tenant necessitates or interferes .
with Landlord's repairs, Tenant shall pay for such repairs‘. Landiord shall nol be obligated to make any repairs hereunder,
or be otherwise liable to Tenant for any loss or damage in connection therewith, unless Tenant shall first give Landlord
written notice of the necessny erefore and Landlord shall fail to make or commence said repairs within a reasonable time thereaﬁer
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as olhermse heremabove prov:ded atits sole cosl and expense, at alt umes durlng the term and any exlension or renewal ="
of the term hereol, keep and maintain the Demised Premises, the improvements thereon and every part thereof, including
but not limited to store {ronts, signs , entrances and exits, interior walls, ceilings and floors, plate glass, glazing and skylights,
electrical and plumbing services and pipes, reasonable periodic painting as determined by Landlord, plumbing and other
fixtures, fire sprinklers, heating and air conditioning and other equjipment and appliances, in good and sanitary order, condi-
tion and repair and in compliance with all laws and regulations applicable thereto. 32 33¢PAZEZIRUCEAP TR ZIVITEAZHDE -
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B.1l.: Landlord shall pay the cost of repalrs of the roof, exterior walls and structural
portions of the foundation.

16. INSURANCE

A. Landlord’s Insurance: Landlord shall maintain in force insurance covering ail buildings and improvements from -
time to time located in the Center insuring against loss or damage by fire and such other risks as are now or hereafter
included in any extended coverage enforcement in common use lor commercial structures including vandalism and malicious
mischie!. The amount of the insurance shall be the full replacement cost (including initation guard provision) excluding costs
of replacing excavations and foundations but including loss of income insurance. Tenant shall not carry any insurance the
eftect of which would be to reduce the protection or payment to Landlord under any insurance which Landlord is obligated
to carry. Tenant shal! reimburse 10 the Landlord that proportion of the premiums paid by Landlord for the foregoing insurance
which the Gross Floor Area of the Demised Premises bears to the total number of square feet of gross floor area of all
stores rentable in the Center. Such reimbursement shall be made immediately upon receipt by Tenant of receipts or duplicate
receipts for such premiums showing the same as having been paid, or Landlord, at its oplion, shall have the right to estimate
the amount of insurance next due and lo collect and impound from Tenant on a monthly or quarterly baS|s the amount
of Tenant's estimated insurance obiigation.

A.l.: Landlord will pay Tenants portion of Landlord's Insurance.

B. Tenant's Insurance: Tenan! shall maintain in force for the joint protection of Landlord and Tenant public liability
insurance under which Landlord and Tenant shall be named as coinsured and under the terms of which each shall be indem-
nilied against liability for damage for bodily injury lo or death of any licensee or invitee of Tenant or any other persen entering
upon or using the Demised Premises and arising {rom the use and cccupancy thereof. Such insurance shall be maintained

on a minumum basis of ($.250,000.,00 _ )per pérson and ($.500,000,00 ) per occurrence for bodily injury o

deathand ($_100,000.00 __)forproperly damage. If in the considered opinion of Landlord the amount of such coverage .
is not adequate, Tenant shall increase the coverage lo such.amounls as Landlord shall reasonably deem adequate. (Tenant .
shall not be required at the commencement of the term hereof 1o procure plate glass insurance coverage on exterior plale .
glassin the Demised Premises, but in the evenl during the term of this lease Landlord, at its sole discretion, shall determine
that performance of Tenant's obligation 1o repair and replace such plale glass is not adequalely secured, Landlord may
require, by writlen notice to Tenant, that Tenant procure and maintain such insurance.) Tenant shalt maintain in force on
allits fixtures, equipment and personal properly in the Demised Premises a policy or policies of fire insurance with standard
extended coverage endorsement {o the extent ol their full replacement value. The proceeds from any such policies shall
be used for the repair or replacement of the fixtures, equipment and personal property so insured. Subject 10 Landlord's
lien rights herein Landlord shall have no interest in such insurance and will sign all documents necessary or proper in con-
nection with the selllement of any claim or loss by Tenant.

C. Miscellaneous: Landiord and Tenant each agrees that'it will not subrogate to its insurance carrier any right of action
which il has or may have against the other for any loss covered by insurance. Landlord and Tenant agree 1o notify their
respective insurance carriers of these provisions. All insurance required to be maintained by Tenan! herein shall be obtain-
ed from responsible carriers acceptable to Landlord, which acceptance shall not be unreasonably withheld. Tenant shall
provide to Landlord policies lor or certificates evidencing the insurance to be procured and maintained by Tenant, which -
policies or cerlificates shall specify that the insurance evidenced thereby will not be cancelled excepl after thirty (30) days ‘
prior writlen notice to Landlord. Such policies or certificates shall be delivered to Landlard prior 10 the tlime coverage is

required lo commence. Any renewals therol as required shall be defivered to Landiord at least thirly (30) days prior to the
expiration of any policy term,

[CALISRTC
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17. TAXES

A. Personal Prbperly Taxes: Tenant shall pay before delinquency any and all taxes, assessments, license fees and
public charges levied, assessed or imposed and which became payabte during the term ol this lease upon Tenant s mer
chandise, turniture, appliances and personal property located in the Demised Premises.

B. Real Property Taxes: Landlord shall, in the first instance, pay before delinquency aII real property taxes, asse'ssmems.
impositions, and ail other charges levied or assessed against the Center (including parking and common areas) and im- .
provements thereon during the term of this lease, and Tenant shall reimburse 1o Landiord thal proportion of said real proper-
ly taxes, and assessments (including a prorata amount of such proportion for the years in which this lease commences
and terminates) which the Gross Floor Area of the Demised Premises bears to the tolal number of square feet of gross -
ftoor area of all stores rentable in the Center. Such reimbursements shall be made to Landlord immediately upon defivery
to Tenant of receipis or duplicale receipts showing such taxes, assessments and impositions as having been paid, or Landlord, -
at its option, shall have the right to estimate the amount of taxes nex! due and to collect and impound from Tenant on a
monthly or quarterly basis the amount of Tenant's estimaled tax obligations. Such taxes, assessments, and impositions
shall include any lax or excise on rents (including so-called gross receipts tax on rent) or any other tax, however described,
levied or assessed by the United States or the stale in which the Demised Premises are localed or by any political subdivi-
sion thereof against Landlord on account of reni provided in this lease and Tenant shall reimburse to Landlord its propor-
tionate amount of any such tax or assessment 1o the exlent that is assessed or imposed as a direct result of Landlord's
interest in the Demised Premises or of rentals accruing under this lease, but this provision shalt not be construed in any
manner 5o as 1o require Tenant to pay any income tax of Landlord as income taxes are understood at the time of execution hereo.

B.l.: Landlord will pay Tenant's portion of Real Estate Taxes.

18. PARKING AND COMMON AREAS

A, Definition: The term "Common Areas” refers to all areas within the exterior boundaries of the Center which are
now or herealter made available for general use, convenience and benelit of Landlord and other persons entitled to use
or occupy the Center or any part thereol, including, without limiting the generality of the foregoing, automobile parking
areas, service areas, driveways, entrances and exits, sidewalks, pedestrian ways, open and enclosed courts ang malls,
landscaped and planied areas.

B. General Provisions: During the term of this lease, Landlord shall ¢perate, manage and maintain all parking and
Common Areas and facilities within the Center. The manner in which such areas and facilities shall be maintained and the
expenditures for maintenance shall be at the sole discretion of Landlord and the use of such areas and facilities shall be
subject tosuch reasonable regulations and changes as Landlord shall make {rom time to time. In addition to the Guaranteed
Minimum Monthly Rental and the Percentage Rental payable hereunder, Tenant shall pay upon demand, but not more ofien
than once each calendar quarter, Tenant’s proportionale share of all costs and expenses of maintaining and operating -
the parking and Common Areas and facilities. Tenant’s share shall be that proportion of such costs and expenses which
the Gross Floor Area of the Demised Premises bears to the total number of square feet of gross floor area of stores rentable
in the Center and open for business as of the commencement of each calendar quarter. Operating and maintenance costs
shall include all costs and expenses of operating and maintaining such areas and facilities In such manner as Landlord
may from time to time deem appropriate and for the best interest of the Tenants of the Center including, without limitation, -
labor, compensation insurance, payroll taxes, adminisirative costs, security costs, malerials, supplies and all other costs
of operaling, repairing, lighting, cleaning, paanting reslnpmg removing of rubbish or debris, gardening, policing, tnspecling
and janitorial services, casually and other insurance in amounts and covering hazards deemed appropriate by Landlord;
any governmenial parking lot tax or lmposmon or surcharge imposed against the Landlord or levied against the parking
and common areas nol covered as "“Taxes’' in Paragraph 17 herein; all cost of repairing, maintaining or replacing paving,
curbs, walkways, walls, bumpers, markers, directional signs, Center S|gns landscaping, sprinklers, drainage, fire protec-
tion systems, lighting facilities, and common area items not covered in Paragraph 15 herein; sewer, water, gas, electric,
phone and other utility lines, storm drains, roads and approaches servicing the Center generally; and any other items that
Landlord deems necessary and appropriate.

B.l. Landlord will pay Tenants rtion of Common Area Expenses.

C Bllllng and Collection: Tenant sha pay a sum lo Landlord for accounting, management and collection of the ex-
penses in conneclion with said Common Areas in an amount equal to TEN percent (10%) of Tenant's prorata share of the
total of the aforementioned expenses (common areas, insurance and laxes) for each calendar year. Tenant's share of such
cosls and expenses shall be estimated by Landlord subject lo adjustment in the future billings to Tenant. On or before April
1 of each year, Landlord shall determine (and furnish to Tenant a statement showing in reasonable detail) such costs and
expenses during the preceding Lease Year 1o the extent that Tenant's proportionate share of such costs and expenses
is greater or less than the sum actually billed te and paid by Tenant during the precedlng year, the dilference shall be billed
1o and paid by Tenant or refunded to Tenan! as the case may be,

C.1l. Landlord will pay Tenants portion of Common Area Expenses.
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20. SIGNS, ADVERTISING AND AUCTIONS

A. Signs: Tenant shall not place of suffer to be placed on the exterior of any door, roof, wall or window of the Demised
Premises any sign, awning, canopy, marquee, adverlising matter, decoration, lettering or other thing of any kind without
the written consent of Landlord first had and obtained. No free-standing signs shall be permitied wiithout the written consent
of Landlord first had and obtained. Tenant shall obtain Landlord’s written approval of the plans and specifications of any
proposed signs as well as the maker of the signs and the consent of any governmental body having jurisdiction over signs
in the Center. Tenant further agrees at its own expense, to install a detachable type store sign on the exterior of the Demised
Premises in strict conformance with Landlord's sign criteria as 1o design, material, color, size and location. Tenant shall
furnish Landlord a detailed drawing of proposed sign by a sign fabricalor for written approval prior to manufacture of same.
Excepl as otherwise hereinafter provided, Tenant shail upon request of Landlord immediately remove any sign, advertise-
ment, decoration, lettering or notice which Tenant has placed or permitted to be placed in, upon, above or about the Demis-
ed Premises and which Landlord reasonably deems objectionable or offensive, and if Tenant fails or refuses to do so Landlord
may enter upon the C emised Premises and remove the same. Tenant acknowledges that the Demised Premises are a part
of an integrated Center and that control of all signs by Landlord is essential to the mainlenance of uniformity, propriety
and aesthetic values in said Center. In the event Landlord, at his sole option and expense (except for sign lettering), installs
a common area pole or pylon sign for the Center, Tenant agrees to become included in a sign rental program and Tenant's
cost for same shall be determined by Landlord, provided however that such cost shall not be greater than that which would
be charged by area sign companies. :

A.l. See criteria per Exhibit C attached hereto & made a part hereof by this reference.

B. Advertising and Auctlons: Except as otherwise hereinafter provided, Tenant shall not use any advertising or pro==——
motional media which can be heard, seen, or experienced outside the Demised Premises, including, but not limited {o sear-
chlights, loud speakers or phonographs, without the writlen consent of Landlord first had and obtained. Tenant shall not
conduct or permit 10 be ¢onducted any sale by auction in, upon or from the Demised Premises, whether said auction by
voluntary, involuntary pursuant to any assignment for the benefit of creditors or pursuant to any bankrupicy or other proceeding.

21. CONDEMNATION

The tollowing definitions shall épply with respect lo the provisions of this paragraph:

A. "Taking'' means the taking or damaging, including without limitation severance damage, resulting from the exercise
of the power ol eminent domain for public and quasi-public use under any law. The transfer of title may be either a transfer
resulting from a final judgment in condemnation or a voluntary transler to the condemning agency under threat of condem-
nation, and'taking shall be deemed to occur as of the dale actual physical possession is taken by the condemnor.

B."Totaltaking™ means the taking of the fee title 1o the Demised Premises and the improvements located on the Demised Premises.

C. "Substantial taking" means the taking of so much of the Demised Premises and improvements that it is no longer economically
or physically practical to continue 10 operate the business then conducted on the Cemised Premises or the remaining por-
tion of the Demised Premises. The taking of thirty-three and one third percent (33-1/3%) of the 1otal floor area of the Demis-
ed Premises shall conclusively be deemed a substantial taking. . :

D. “Partial taking" means any taking that is not a total or substantial taking. In the event of a total or substantial taking,
the lease shall terminate upon such laking and the award resulting from the taking shall be the sole property of Landiord
except that Tenant shail be entitled 1o that portion, if any, of the award direclly atiributed to the Tenant's trade fixtures,
moving expenses, or loss of business. tn the event ol a partial taking, the lease shall not terminate; the award shall be -
the sole property of Landlord; and there shall be an equitable reduction of rent. In such event, however, Landlord shall
at its own cosis and expense make all necessary repairs or alterations 1o the building in which the Demised Premises are
located so as to constitute the portion of the building not taken a complete architectural unit and the remainder of the Demis.
ed Premises a complete merchandising unit. .

22. INSOLVENCY

The filing of any petition in bankruptcy, or the adjudication of Tenant as a bankrupt or insolvent, or the appoiniment of
a receiver or trustee to take possession of all or substantially all of the assets of Tenant, or a general assignment by Tenanl
for the benelit of creditors, or any action taken or sutfered by Tenant under any State or Federal insolvency or bankruptcy
acl, and the continuance of any of the same for a period of ten (10) days, shall constitule a breach and detault of this lease
by Tenant and in such event Landlord may at its option terminate this lease upon written notice to Tenant, or without notice
whatsoever, shall have and may exercise all the rights and remedies available 1o Landlord in the evenlt of any other default
provided for herein. It is understood and agreed thatl neither this lease, nor any estate created hereby, shall pass by opera-
tion of law under the State or Federal insolvency or bankrupicy act 1o any trustee, receiver, assignee for the benefit of
creditors or any other person whatsoever without the express written consent of Landlord first had and obtained.
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23. DAMAGE OR DESTRUCTION:

A. Insured Casualty: If at any {ime alter the execution hereof the Demised Premises or any portion thereof should -
be damaged or desiroyed by any casualty insured under any fire and extended coverage insurance policies mainiained
by Landlord, Landlord, shall, except as otherwise hereinatter provided and subject to any unavoidable delay, repair, reconstruct . .. -
and/or restore the same so far as praclicable to the condition in which the Demised Premises were immediately prior to.
suchdamage or destruclion. Tenant shall have nointerest in or claim to any portion of the proceeds of any lire and extended -
coverage insurance policies carried by Landlord. Anything herein contained to the contrary notwithstanding, if during the : .
last lwo (2) years of the term hereol the Demised Premises should by reason of any casually insured by Landlord be damag- -
ed or destroyed 10 the extent of fifty percent {50%) or more ol the then replacement value thereof, Landlord may elect
1o terminale this lease by giving at least filteen (15) days writlen notice of its said election to Tenant within thirty(30) days -
after the date of such damage or destruction, provided, however, regardless of such notice of terminalion, this lease shall -
not be terminated if Tenant shall within ten (10) days alter receipt of such notice give written notice to Landlord extending -
the 1term hereol for a period of not less than five (5) years in accordance with any option or right to do so which Tenant..
may have hereunder in which event Landiord shall repair, reconstruct and/or resiore the Demised Premises in accordanc
with the provisions of Subparagraph A. above. o

B. Uninsured Casualty: |f the Demised Premises should be damaged 1o an exlent of less than thirty percent (30%) -
of their then replacement vaiue by a casualty not covered by any standard form fire and exiended coverage insurance,
then Landlord shall, at its sole cost and expense, repair, reconstruct andfor restore the same so far as practicable to the, .
caondition in which the Demised Premises were immediately prior lo such damage. If the Demised Premises should be damaged -
or destroyed to an exient of thirty percent (30%) or more of their then replacement value by any casually not covered
by a standard form fire and extended coverage insurance, then Landlord shall be entitled to elect either to cancel and ter-
minale this lease, or to repair, reconstruct and/or restore the Demised Premises, by giving written notice of its said eleclion
to Tenan! within lorty-five (45) days afler the date of such damage or destruction.

C.Non-Abatement of Rent: It is understood and agreed that Tenant's Guaranteed Minimum Monthly Rental and other
monetary obligations under this lease shall not be abated unless the time required to complele repair or reconstruction
shall exiend beyond six (6) months from the date of damage or destruction, in which event said Guaranteed Minimum Mon- .
thly Rental and other monelary obligations shall abate from the expiration ol said six (6) month period to the actual comple-
tion of repairs or reconstruction in an amount equal to the proportion thereof which the number of usable square feel of
Gross Floor Area in the Demised Premises bears to the total number of square feet of Gross Floor Area in the Demised
Premises immediately prior to such damage or destruction. Tenant’s liability hereunder will be reduced by any applicable
insurance coverage pursuani to Paragraph 16 hereof,

C.l.: Landlord agrees to carry rent loss Insurance sufficient to cover Tenants 6 months

24. ASSIGNMENT AND SUBLETTING: responsibility hereunder.

A.Consent To Be In Writing: Tenant shall not assign, mortgage, pledge, hypothecate or encumber this lease or the .
leasehold interest created hereby or any interest herein or sublet the Demised Premises or any portion thereof, or license .
the use of all or any portion ol the Demised Premises, without the written consent of Landlord first had and obtained. Without .-
in any way limiling any other rights available 1o the Landlord at the time of any proposed assignment or subletting, Landlord
expressly reserves the right to adjust the Guaranteed Minimum Monthly Rental to an amount derived by multiplying said -
guaranteed minimum monthly rental times a number equal to the percentage by which the Bureau of Labor Statistics, United

States Department of Labor, fork.A. & Orange County under the heading of "'All Items”, for the month in which the .
date of such assignment or subletling occurs has increased over the same Cost Of Living Index figure for the month in
which the Commencement Dale under this lease occurs {i.e., il the percentage of such increase is thirty percent (30%),
then the guaranteed minimum monthly rental will be multiplied times 130). In the absence of an express agreement in writing:
to the contrary, no assignment, mortgage, pledge. hypothecalion, encumbrance, subletting or license hereot or hereunder
shall act as a release of Tenant from any of the cbligations and agreements on its part to be kept and performed hereunder. *
Any assignment, morigage, pledge, hypothecation, encumbrance, subletting or license of this lease, the leasehold estale
crealed hereby, or the Demised Premises or any parl thereof, either voluntary or involuniary, whether by operation of law
or otherwise, without the prior written consent ol Landlord shall be null and void and shall, at the option of Landlord, ter-
minate this lease. The acceptance of rent from any other person shall not be deemed 1o be a waiver of any of the provisions
of this lease or a consent to the assignment or subletting of the Demised Premises. In the event of any assignment or transfer
of Landiord’s leasehold and/or reversionary interest hereunder, Landlord herein named (or in case of any subsequent assignment
or transler hereof, the then grantor or assignor in the parlicular case) shall from and afler the date of such assignment
or transfer be automatically relieved of all further liability as respects the performance of any covenants or obligations
on the part of Landlord 1o be kept and performed hereunder, it being the intention of the parties that this lease shall be
binding on any particular Landlord, his successors and assigns, only during his respective period of tenure, Tenant agrees’
lo pay Landlord an administrative fee of $100 and to reimburse Landlord for Landlord's reasonable atlorney fees incurred
in conjunction with the processing and documentation of any such requested transfer, assignment, subletting, licensing
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may assign this lease, without the consent of Landiord, to a corporation or other entity not less than filty percent (50%) .~
of the voling stock or controlling interest of which is owned by Tenant; provided that Tenant shall at all times remain liable -
for performance hereunder; and provided, further, that any transier by Tenant of the controlling stock or interest in such
corporation or other entity shall be a prohibited assignment hereunder, :

C. Consent To Assignment or Subletting Shall Not be Unreasonably Withheld: Subject to a compatible and
noncompetitive business use with respect to the other businesses in the Center and suflicient linancial statement and credit -
record of assignee, Landlord's consent to assign or sublet this lease shall not be unreasonably withheld provided, however, -
that Tenanl shall not be in default and/or if Tenant shall have previously breached or olherwise failed 1o perform under
this lease since its inception, and Tenant did not cure that breach, Landlord, at its sole discretion, may declare this Sub-
paragraph null and void. Any such assignment or subleasing, even with the approval of the Landlord, shall not relieve the -. -

Tenant from liability for payment of the rental herein provided or from the obligation 10 keep and be bound by the lerms.‘.f
condilions and covenants of this lease. : . .
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25. ATTORNEY'S FEES:

In the event either party hereto shall commence any action or proceeding against the other by reason of any breach:
or claimed breach in the performance of any of the terms, covenants or conditions of this lease or to seek a Judicial declara-
tion ol rights hereunder, the prevailing party in such action ot proceeding shall be entitled to reasonable attorney’s lees
to be fixed by the Trial Courl. - . C "

26. DEFAULT

in the event Tenant shall fail 1o pay any sum required o be paid hereunder, or in the event of breach by Tenant of any -
covenant, agreement or obligation to be performed by Tenant hereunder, then Tenant shall be deemed to be in default -
and thereafter Landlord shall, at its option, in addition 1o all other rights and remedies it may have hereunder or as provided
by law, have the following rights and remedies:

A. Even though Tenant has breached this lease and abandoned the Demised Premises, this lease shall conlinue in effect
for so long as Landlord does not terminate Tenant's right to possession of the Demised Premises; and, Landlord may en-
force all its rights and remedies hereunder, including the right to recover the rent as it becomes due. After the occurrence
of the acts of default and abandonment by Tenant, and for so long as Landlord does not terminate Tenant's right to posses-
sion of the Demised Premises, Tenant shall have the right to assign its interest in the lease and/or to sublet upon prior
wrilten consent which Landlord shall not unreasonably withhold, Landlord shall not be deemed to have elected to lerminate
Tenant's right to possession of the Demised Premises unless Landlord gives Tenant writlen notice of such eleclion tc ter-
minate: and, in no event shall Landliord’s acts of maintenance or preservation of the Demised Premises, or the appointment
ol a receiver upon initiative of Landlord to protect its interest under this lease be deemed to constitue lermination of Te-
nant’s right to possession. -

B. Landlord may elect, by written notice to Tenant, 1o terminate this lease at any time after a defaull; and, in such event

Landlord may, at Landlord's option, declare this lease and Tenant's right to possession terminated, reenter the Demised
Premises, remove Tenant's property there from and store it for Tenant's account and at Tenant's expense and risk, gject
all persons from the property and recover damages irom Tenant as hereafter provided. Any such reentry shall be permitted

by Tenant without hindrance; and, Landlord shall not thereby be liable for or guilly of Irespass, forceable entry or unlawiul detainer. .-

C. In the event Landlord elects to terminate this lease and Tenant's right to possession in accordance with the tbregoing ,
Subparagraph B, or the same are terminated by operations of law. Landlord may recover as damages from Tenant the lollowing: -

(1) The worlh at the time of award of the unpaid rent and other sums due hereunder which had been earned at the time
of termination of the lease; )

(2) The worth at the time of the award of the amount by which the unpaid rent and other sums due hereunder which
would have been earned alter the date of termination of this lease until the time of award exceeds the amount of such
loss of rent and other sums due that Tenant proves could have been reasonably avoided,

(3) The worth at the time of the award of the amouni by which the unpaid rent and other sums due hereunder for the
balance of the term aller the time of award exceeds the amount of the loss of such rent and other sums that Tenant proves
could be reasonably avoided;

(4) Any other amount, including attorney's lees and court cosls, necessary to compensate Landlord tor all detriment -
proximately caused by Tenant's failure to perform his obligations under the lease, or which in the ordinary courses of things
would be likely to result therefrom.

D. The "worth at the time of award™ of the amounts referred to in Subparagraph C. (1) and C. {2), above, is computed by
allowing interest at the rate of ten percent (10%) per annum. The "worth at the time of award"” of the amount referred

to in Subparagraph C. (3), above, is computed by discounting such amount at the discount rate of the Federal Reserve

Bank of San Francisco al the time ol award plus one percent (1%), '

E. Efforts by Landlord to mitigate the damages caused by Tenant’s breach of this lease do not waive Landiord’s right to .
recover damages under the foregoing provisions. : , .

F. Nothing in Paragraph B through G affects the right of Landlord to indemnification against liability arising prior. 1o the
termination of this lease for personal injuries or property damage, or against mechanic's liens or other loss, claims and/or
expense as may be provided elsewhere in this lease.

G. The foregoing remedies of Landiord shall not be exclusive, bul shall be cumulative and in addition to ali rights and remedies .
now or herealter provided or allowed by law. :

27. LIENS

Tenant shall at all times indemnily, save and hold Landlord and the Demised Premises free, clear and harmless from
any claims, liens, demands, charges, encumbrances and/or litigation arising directly or indirectly out of any use, occupancy -
or activity of Tenant, or out any work performed, material furnished or obligations incurred by Tenant, in upon, aboul or
otherwise in connection with the Demised Premises. Tenant shall, within lifi 2en (15) days alter the filing of any lien for record,
fully pay and satisty the same, and Tenant shall reimburse Landlord upon demand for any and all loss, damage and expense, -
including attorney's fees, which Landlord may suffer or be put 1o by reason thereol. However, nothing herein shall be con-
strued 1o prevent either Tenant, or Landlord at the cost and for the account of Tenant, from satisfying such lien or from
obtaining and filing a bond to secure the payment of such lien or incumbrance in the event Tenant fails or refuses 1o salisly
the same within'such fifteen (15) day period. Tenant shall, before the commencement of any work which might result in
any such lien, give 1o Landlord written notice of its intention to do so in sufficient time tc enable the posting of applicable |

nolices of non responsibility or such other notices which Landlord may deem 1o be proper {or the protection of Landlord’s
interest in the Demised Premises.
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28. INDEMNIFICATION OF LANDLORD

Tenant hereby covenants and agrees to indemnify, save and hold Landlord and the Demised Premises free, clear and: - .
harmiless from any and all liability, loss, costs, charges, penalties, obligations, expenses, atlorney's fees, litigation, judgments, |
damages, claims and demands of any kind whatsoever in connection with, arising out of or by any violationof law, ordinance .
or regulation by Tenant, its agents, employees, servants, contractors, sublenants, licensees, concessionaires, customers-
or business invitees or by reason of any injury or damage however occurring lo any person of persons whomever (including
Tenant, ils agents, employees, servants, contractors, subtenants, licensees, concessionaires, customers or business in-
vitees), from any cause or causes whatsoever while in, upon, about or in any way connected with the Demised Premises.~ .
or any part thereof. Landlord shall not be liable to Tenant or 1o any other person whatsoever for any damage occasioned "
by plumbing, gas, water, steam, sprinkler or other pipe and sewage syslem of by the bursting, running or leaking of any
tank, wash stand, closet, waste or other pipes in or about the Demised Premises or the building of whichthe Demised Premises .
are a part or for any damage cccasioned by water being upon or coming through the roof, vents or otherwise, or for any ‘
acts or neglect of cotenants or other occupants of the Cenler or of adjacent properly or the public. o

29. SUBORDINATION, ESTOPPEL CERTIFICATE AND ATTORNMENT

A. Subordination: Tenant agrees thal this lease is, and shall be, subordinate to a bona fide mortgage, deed or trust,
or any other hypothecation of securily which has been or which may hereaiter be placed upon the Demised Premises pro- -~
vided that such subordination shall not adversely affect the Tenant's right of use and occupancy under this lease in the
event of loreclosure if Tenant is not in defaull. Tenant agrees lo execute any documents which may be requested by Landlord,
in addition 1o this lease, which may be required to elfectuate such subordination and if Tenant fails to do so within the ten
(10) days after written demand {rom Landlord, Tenant does hereby make, constitute and appoint Landlord as Tenant's at-
torney in fact 1o do so. If Landlord shall assign this lease lo 2 morigagee as additional security for said mortgage then,
during the continuance in effect of such assignment Tenant will not by reason of any default of Landiord, hereunder, exer-'
cise any of Tenant's remedies under this lease il the morigage, within sixty (60) days after receipt of written notice from
Tenant of Tenant's intent to terminale this lease for such default, if such defaull can be cured by the payment of money,
or, il such is not the case, shall undertake in writing to perform and shall thereafter perform with respect {0 the Demised .
Premises all of the covenants of this lease capable of performance by the mortgagee until such time as the Demised Premises
shall be sold upon the foreclosure of said mortgage. ‘

B. Estoppel Certificate: Tenant shall at any time, and from time to time, upon not less than ten (10) days prior written
reques! by Landlord execute, acknowledge, and deliver to Landlord a statement in writing certifying that this lease is un-
modified and in full force and effect {or, if there shall have been modifications, that the lease is unmodified and in full force
and eflect as modilied and stating the modifications) and the dates to which the fixed rent and any other charges or payments *
have been paid in advance. It is expressly undersiood and agreed that any such statement delivered pursuant to this Paragraph
may be relied upon by Landlord or any prospective purchaser, merigagee, assignee of any mortgagee, or the trustee or-
beneficiary of any deed of trust placed upon the Demised Premises or the real property of which the Demised Premises
are a part.

C. Attornment: In the event of any deed in lieu of foreclosure, or the exercise of any power of sale, or the foreclosure
under, any deed ol trust or morigage now or hereunder placed by Landlord against ali or any portion of the Demised Premises,
Tenant shall attorn 1o the grantee of such deed of the purchaser upon any such foreclosure or sale and recognize such
grantee or purchaser as the Landlord under this lease.

30. RIGHT OF ACCESS

Landlord and its authorized agents and representatives shall be entitled to enter the Demised Premises at all reasonable
times for the purpose of serving. posting or keeping posted thereon notices provided for hereunder, or by any applicable .
law, rule or regulation now or herealter in effect in the stale in which the Demised Premises are located, or such other.
notices as Landlord may deém necessary or appropriate for the protection of Landlord, its interest or the Demised Premises:
andlor for the purpose of inspection the Demised Premises; and/or the purpose of making any necessary repairs to the
Demised Premises, or at anytime when Landlord may deem necessary to prevent wasle, loss, damage or deterioration
1o or in connection with thhe Demised Premises. Nothing herein shall imply any duly upon the part of landlord to do any .~
work or repair or maintenance which under provision of this lease may be required on the part of Tenant to be performed, '
and the performance thereof by Landlord shail not constitute a waiver of Tenant's defaull in failing to perform the same.
Landlord and its authorized agents and representatives shall be entitled to enter the Demised Premises al all reasonable
times for the purpose of exhibiling the same to prospective purchasers and, durng the final six (6) months of the term hereof,
Landlord shall be entitled 1o exhibit the Demised Premises for hire and/or for sale and to display thereon in such manner -
as will not unreasonably interfere with Tenant's business the usual "'For Sale™ or "*For Lease' signs, and such signs shall
remain unmolested on the Demised Premises.

31. HOLDING OVER

Should Tenant occupy said Demised Premises after the expiration date of this lease, without consent of the Landlord,
expressed or implied, such possession shall be construed to be a tenancy from month-to-month and Tenant shall pay Landlord
for said Demised Premises a fixed rental of 125% of the current rent per month and the same Percentage Rental, i{ any,
as provided herein and shall otherwise be upon the same terms and conditions as are herein provided, andthereater lenant
shall not terminate such month to menth tenancy withoul giving Landlord thirty (30) days written notice.
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32. OPTION TO EXTEND TERM
A. Option Conditions: Tenant shall have the option 1o extend the term of this lease for______additional___.year -’

periods commencing upon the expiration of theinitial____- - year term hereof, Each option shall Iabse andterminate’
unless Tenant shall deliver to Landlord wrilten notice of the exercise thereof not less than six {6) months prior 1o the expira- -

tion of the initial_______year term'o! this lease and the expiration of each______year oplion term therealter,
In addition to the foregoing, each option shall lapse and terminate if Tenant shall be in default hereunder on the date of

commencementofanyofsaid__________ year extension periods and/or if Tenant shall have previously breached or other-
wise failed to perform under the lease since its inception; Landlord at his sole discretion, may declare any option 1o extend
nuli and void. ‘ : - S

B. Option Terms: In the event Tenant shall exercise its option 1o extend the term of this lease, as hereinabove provided,
all covenanis, conditions and provisions of this lease shall be and remain in full force and effect except that the Guaranteed
Minimum Monthly Rent which Tenant shall pay to Landlord during each of said extension periods shall be the greater of:

(MY Thesumol_______ - per month; or
(2) A monthly sum derived by multiplying______times a number equal lo the percentage by which the Bureau of Labor -
Siatistics, United States Department of Labor for the ' under the heading of “All Items,"

for the first month of each said extension period has increased over the same Cost of Living Index figure for the -
month of the initial_____________year lease term plus 100. {(For example if the percentage of such increase is 30%, then

$___ wouldbemultipliedtimes 130 resultinginamonthlyrentalof________). Innoevent shall the Guaranteed
Minimum Monthly Rent for said extension period be less than the Guaranteed Minimum Monthly Rent, for the last month
of the initial term or the previous extension period, whichever is appticable. In the event the Consumer Price Index above ..
specified ceases 1o be published, then the ""All Items Index'* published by the Department of Labor for the geographic'area
including shall be substituted.

33. MISCELLANEOUS

A. Amendment: This lease cannot be added to, altered, changed, modified or amended in any respec! excepl by a
writing duly signed and executed by both Landlord and Tenant.

B. Application of Law and Recording: This lease shall be construed according 1o the laws of the State in which
the Center is located. Upon the request of either partly, the other party will in good faith cooperate in the preparation and
execution of a recordable instrument describing the parties, the Demised Premises, the basic terms of this lease and such
other portions hereof as either party may desire 10 be included in such instrument.

C.Captions and Pronouns: The caplions by which the various numbered paragraphs and subparagraphs of this lease
are titled are for convenience and identilication only and shall not be deemed to limit, expand or define the contents ol
the respective paragraphs and subparagraphs o which they pertain. Masculine and/or feminine pronouns shall be substituted
for the neuter form and/or vice versa, and the plural shall be substituted for the singular form and/or vice versa, in any
place or places herein in which the context requires such substitution or substitutions. : '

D. Cancellation Not Merger: The voluntary or other surrender of this lease by Tenant, or a mutual cancellation thereof.
or the termination thereo! by Landlord under any provision herein contained, shall not work a merger, but shall at the option
of Landlord either terminate any or all existing subleases or subtenancies under Tenant, or operate as an assignment to
Landlord of any or all of such subleases or subtenancies.

E. Convey'ance by Landlord: li during the term ol this lease Landlord shall sell its interest in the Center or the Demised
Premises, then from and alter the effective dale of sale, Landlord shali be released and discharged from any and all obliga-
tions and responsibilities under this lease except those which have already accrued.

F.Changes and Additions to Center: Landlord hereby reserves the right at any time, to adjust the site plan, to vary
the Common Area, to make changes, alterations or additions to, and to construct other buildings or improvements in and
{0 the Center, provided, however, in so doing Landlord shall not unreasonably interfere with Tenant's use the occupancy
of the Demised Premises..

G. Disclaimer of Joint Venture: Nothing conlaihed herein shall be deemed or.construed by the parties hereto, nor
by any third party, as creating the relationship of principal and agent or a partnership or a joinl venture by the parties hereto.
It being understood and agreed that neither the method of computation of rent, nor any other provision contained herein,

nor any acls of the parties, shall be deemed to create any relationship between them other than the relationship of Landlord
and Tenant. .

H. Dispute or Delay: In the event of any dispute between the parties concerning the time of actual completion of Landlord’s
Work or Tenant's Work or any claimed excuse for delay in performance or non-performance thereof or whether such work
has been adequately performed in a good and workmanlike manner and is satisfactory for the use intended, such dispute -
shall be referred to Landlord's architect whose determination with regard thereto shall be final and conclusive upon the parties.

I. Employee and Tenant Parking: Landlord shall have the exclusive right to restrict parking by Tenants, its agenlé
and employees lo employee parking areas, to enforce parking charges (by operation of meters or otherwise), with the ap-
propriate provisions {or free parking ticket validating by Tenants, 10 discourage non-customer parking, to require Tenants,
its agents and employees to park putside of the boindries of the common area {acilities, and to do and perform such other

acts, in the use of good business judgment, thal Landlord shall determine to be advisable for lhe improvement and use
of the Common Areas and facilities by customers. ' ‘
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J. Entire Agreement: The parlies hereby agree that this lease contarns allthe terms covenants, conditions and agreements
between Landlord and Tenant relating in any way to the use, occupancy or rental of the Demised Premises, and that there
are no collateral or oral agreements or understandings in connection therewith. All prior agreements or understandings. -
or brochures pertaining 10 the same, if any, whether oral or writlen, are hereby revoked and mutually declared to be null
and void, and none of said prior agreements or understandings shall be of any further force or effect whalsoever. Tenanl
acknowledges, represents and warrants that Tenant has entered into this lease by virtue of Tenant's own independent in-. .
vestigation and was not induced lo enter into this lease on account or by reason of any representation, inducement or understandnng :
whatsoever made, stated or represented by or on behaif ol Landlord except as set forth expressly herein.

K. Execution of Instruments: Tenant agrees 1o execute and deliver any mslrumenis of documems which shall be
necessary to carry out any agreement, term, condition or assurance in this lease whenever occasion shall arise and request
for such instruments shall be made of Tenant by Landlord, or which may be requested by the mortgage, lender furnishing
financing to the Landlord.

L. Financlal Approval of Tenant: Landlord requrres a credit report and financial statement on Tenant which is sub-
ject 1o Landlord’s approval 10 his sole satisfaction prior 10 occupancy and in the event Landlord disapproves of same, Te-
nant's deposit shall be refunded and this lease shall be terminated without further liability between the parties hereto.

M. Force Majeure: Whenever either party hereto shall be prevented from or hindered in the performance of any act

or obligation on the part of such party 1o be performed hereunder by reason of acts of God, war, riot, civil commotion or ...
insurrection: strikes, walkouts, lock-outs, labor disturbances, governmental action, fire or like casually, shortage of necessary - -

materials, equipment or labor, or restrictions in or limits on the use thereol, delays in transportation, or any other matter
or matlers beyond the control of the parly required 1o perform such act or obligation, the time for performance shall be
extended for a period equivalent to the period such party could not perform such acts or obligations; provided, however,
that noting herein set forth shall excuse Tenant from the prompl payment of all rentals or other monies required 1o be paid
by Tenant under this lease.

N. Partial Invalidity: |f any term, provision, covenant or condition of the lease should be held by a court of competent
jurisdiction to be invalid, void or unenforceable, the remainder of this lease shall continue in full force and effect and in
no way shall be aflected, impaired or invalidated thereby.

0. Performance Bond for Tenant Improvements: Landlord, at his discretion, may require Tenant to furnish a per-
formance bond for Tenant's work in excess of$____ 0= guaranteeing the completion thereof.

P. Successors and Asslgns: The terms, covenants, condilions and agreements herein contained and as the same
may from time to time hereafter be supplemented, modilied or amended, shall apply to, bind and inure 1o the benetit ol
the parlies hereto and their heirs, execulors, administrators, legal representatives, successors and assigns, respectrvely .
In the event either party now or hereafter shall consist of more than one {1) person, firm or corporation, then and in such '
event all such persons, firms and/or corporations shall be jointly and severally liable as parties hereunder.

Q. Tenant As A Corporation: In the event the Tenant hereunder shall be a corporation, the parties executing this,
lease on behalf of the Tenant hereby covenant and warrant that the Tenanl is a duly qualified corporation and all steps
have been taken prior o the dale hereof 1o qualify Tenant to do business in the state in which the Demised Premises are
localed; all franchise and corporate taxes have been paid to date; and all future forms, reports, fees and other documents
necessary to comply with applicable laws will be filed when due. The lease must be executed by the president or the vice-
president and the secretary or assistant secrelary, unless the by-laws or a resolution of the board ot directors shall other-
wise provide, in which event, the by-laws or a certified copy of the resolution, as the case may be, must be furnished. Also
the appropriate corporate seal must be atfixed. .

R. Tenant’s Quitclaim: Al the expiration or earlier termination of this lease, Tenant shall execute, acknowledge, and
deliver o Landlord, within five (5) days after written demand from Landlord to Tenanl, any quitclaim deed or cther document
rquired by any reputable title company to remove the cloud of this lease from the real property upon which the Demrsed' r
Premises are siluated.

S. Walver: One or more waivers by Landlord of any breach by Tenant of any term, covenant or condition hereof shall
not be construed as a waiver of a subsequential breach ol the same or any other term, covenant or condition. Landlord's
consent o or approval or any act by Tenant requiring Landlord’s consent or approval shall not be deemed 10 waive or render
unnecessary Landlord's consent lo or approval of any subsequent similar act by Tenant,

T. Waiver of Rights of Redemption: Tenant hereby expressly waives any and all rights of redemption granted by
or under any present or future laws in the event ol Tenant being evicted or dispossessed for any cause, or in the event
of Landlord obtaining possession of the Demised Premises by reason of the violation by Tenant of any of the covenants.
and conditions of this lease or otherwise. The rights given to Landlord herein are in addition 1o any rights that may be given
1o Landlord by any statute or otherwise.

"U. Time of Essence: Time is of the essence with respecl o the performance of each and every term, covenant and
condition contained in this agreement.

V. Non-proportionate Expenditures: In the event Tenant is required under this lease to reimburse 10 Land!ord, on
a proportionate basis, any expenditures for taxes, insurancé, repairs, mainienance, or like items, and Landlord, for any
reason, is not required to pay, in the first instance, one hundred percent (100%) of such expenditures, then Tenant shall
reimburse to Landlord only that proportion of the amount actually paid by Landlord which the Gross Floor Area of the Demis-
ed Premises bear to the Gross Floor Area, in the aggregage, of alt stores rentable in the buildings affected by such expenditures.
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W. Landlord’s Default: Inthe event of any default by Landlord hereunder-. Tenam‘s'excmsi_ve remedy-'sh'éll bean action

for damages (Tenant hereby walving the benefit of any laws granting to Tenant a lien upon the property of Landlord and/or

upon the rent due Landiord), but prior to any such action Tenant shall give Landlord written notice specifying such default -

wilh particularity, and Landlord shall thereupon have a reasonable period, but in'no event less than thirty (30) days in which™

to commence to cure any such delault. Unless and until Landlord fails to so commence to cure any default aiter such notice,
or having so commenced therealter fails 1o exercise reasonable diligence to complete such curing. Tenant shall not have
any remedy or cause of action by reason thereol. All obligations of Landlord hereunder will be construed as covenants.

not conditions; and all such obligations will be binding upon Landlord only during the period of its possession of the Center
and nol thereafter.

X. Termination of Former Lease: ({f applicable). The present lease agreement on the Demised Premisesby andbetween. .

\ - :
dated

(hereinailer called ''Previous Lease'’) shall be terminated and superseded by this lease agreement upon the Commence: .

ment Date hereof. However, it is understood and agreed that Tenant shall hold Landiord harmless from any liability or claim

under Previous Lease with respect to said lease, and Tenant shall assume the responsibility for payment to Landlord {through

escrow or otherwise) of all past due rents, taxes, common area charges, and any other lawiul charges due Landlord under
Previous Lease and prior to the efleclive date of this lease agreement.

¥. MINIMUM STANDARD SUBLEASE CONDITIONS: The following five (5) provisions, required by .

the City of San Diego, shall be attached hereto and incorporated herein by this reference
as exhibit A-1l of the Lease, (hereinafter referred to as Sublease), shall supercede any
inconsistent provisions of the Sublease Paragraph 1 through 33 hereof.

This Agreement Consists of _14 : : Pages and Exhibil(s) A, A=1, B, B=1, C & D
Dated this C//ﬁ/ Day of Q/ﬂ’v/ 19 ;/
TENANT | LANDLORD M.C. STRppsS/Ceffeany -«
By: %VM W— ; { ,

Michele Holt ' Matthew C. StFauss
By: . By:

SSi 548-21-2328

Copy of Bank Letter or Reference or Credit Report to be attached.
Copy of Financial Statement to be attached.
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EXHIBIT A-1 TO LEASE (SUBLEASE)

MINIMUM STANDARD SUBLEASE CONDITIONS

33.Y (1) ASSIGNMENT AND SUBLEASING: Sublessee shall not assign this lease or sublet the
premises or any part thereof without the prior written consent of Lessee and the
City of San Diego, hereinafter, "City." An assignment by operation of law shall
automatically terminate this lease. .

33.Y (2) HOLD HARMLESS: Sublessee shall assume the defense of, indemnify and save harmless
Lesgee and City from all claims, expenses and liability of every nature, directly
or indirectly arising from, or alleged to have arisen from the operations conducted
on the leased premises or from any act or omission of Sublegssee, its agents and
invitees.

33.Y (3) INSURANCE: Sublessee shall be insured by an insurance carrier acceptable to the
Lessee and City againat loss from public liability arising from the use or condition
of or operation conducted on the leased premises. Minimum coverage shall be as set
forth in Paragraph 16.B hereof. A copy of the policy of insurance shall be filed
with City and shall name "THE CITY OF SAN DIEGO" as an additional insured. Said
policy shall specify that the policy may not be terminated, altered. or canceled
without 30 days prior written notice to City by the insurance company,

33.Y (4) LEGAL PROCEEDINGS: Should it become necessary to Lessee or City to commence legal
Proceedings to collect rent, to recover possession or enforce any other provision
of this lease, Sublessee agrees that the prevailing party shall be entitled to all
legal costs in connection therewith, including a reasonable gum as attorney's fees.

33.Y (5) SUBORDINATION: This agreement is in effect a sublease of a portion of the premises
covered by that certain Lease Agreement dated September 13, 1977, as amended between .
the sublessor herein and the City of San Diego. This sublease is subject and subordinate
to the covenants and conditions of sald Lease Agreement notwithstanding any pruvision
hereto contrary to or in conflict with sald agreement.
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EXHIBIT “B" (For Building C, Offices)

Landlord will furnish the lollowing below lisied items only per Landlord’s Plans and Specilicalions and Tenant's Plans which .
Tenant agrees to have prepared al Ills expense and lo be submitled to and subject to Landlord's approval pursuant lo
Paragraph 2.A. ol the lease. .

1. Roof and susbended accoustical ceiling.

10.

11.

J2.

. Glass and aluminum slore Iront with _1____enlry door(s).

. Exterior walls and parly walls only {exclude Interior parlitions); the exterior walls to be covered with succo and/or masonry

or wood siding, and the interior walls lo be covered with succo and/or drywall lo be taped and sprayed with a textured
finish ready for paint {(exclude painling and decoraling excep! lor loiletroom(s) only).

. Concretle sfab floor (exclude lloor covering and wall covering excep! for toilelroom(s) onIY)'.

. Recessed interior ceiling lighting fixtures and toitelroom fixtures (exclude decorative lighling fixlures).

. Complete 2 loilelroom(s) (inéluding linish) anq Tough-in plumbing only !ér — 0 toitelroom(s).
. Heating and air conditioning system for __3__ lons of air conditioning.

. Basic eleclrical with service panel of 100____. AMPS, wall and ceiling outlels, circuit for Tenanl's neon sign, phone conduit

slub-oul, and Tenanl requested {Landlord approved) rough-ins orly for additional electrical and phone outlels.

. Basic plumbing with __1____Inch water service, 3 __ inch sewer service, __1___inch gas service; rough-ins only

for Tenant's waler heater and Tenant requesled (Landlord approved) rough-ins only lor addilional waler, sewer, and gas
outlets, '

Basic rough carpenlry including culling and framing lor Tenan! required (Landlord approved) venls and exhaust fans, il
any, (exclude-all sheelmelal, ventillaling (except requited bath fan), linish carpentry, elc.)

The floor plan of the premises is set forth on Exhibit B-1 attached hereto and
incorporated herein by this agreement. '
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ADDENDUM TO LEASE

THIS ADDENDUM. made and emered into this _14th_ -~ -~ ' ._day of _April : '
1993 by and belween M.C. Strauss Company . ' L as Land|ord
and MJ-Cht:-'le Holt SRR ' IR as Tenant -

does hereby supplemen! rnod:fy and amend lhal cerlam Lease Agreemenl made and entered Imo on the _ 01 ‘day‘. e

of April | : ' 2 19 91 - by and belween the above named partles
The parties heretlo agree as follows: - . - : . co : .

1. Paragraph 4, Term, &hall be extended 2 years and 2 weeks
: effective April 15, 1993—Apr11 30, '1995. ‘ ‘ '

2. Parégraph 6, Rentdl Bhall be amended to $600 rent plus $20
for utllltles, total per month will be $620.00. . The first two o
‘weeks, April 15-30, 1993.shall be rent free. - = @ .. . ST

‘D’n%/ 5. p@ragroph 7, DGPQS:-P of Sbom.

All other .terms shall remaln the same.

CTENANT L. T LANDLORD-M.C. STRAUSS €O, * * -
MICHELE HOLT - o MATTHEW C. STRAUSS - —~—
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POLICIES OF LANDLORD

The following list of policies are covered by various provisions in your
Lease. We wish to make you aware of them in an effort to avoid any future
misunderstandings.

RENT DUE- Rents are due and payable no later than the 10th of the month,
made payable to M. C. Strauss Co., and deligquent on the 1llth and a 10%
late charge will be assessed which we don't like to charge, but we feel
must be done for a businesslike relationship.

If rent is not received by the 25th cf the month, EVICTION PROCEDURES will -
begin with the service of a 3 Day Notice begin with the service of a 3

Day Notice to Pay Rent or Quit. If payment has not been received in that

3 day period, suit will be filed in the appropriate court. At that time,

to bring the rent current, Tenant will have to pay all past due rents,

late fees, filing and legal costs incured.

our offiCe.

INSURANCE CERITFICATES- Evidence of Insurance coverage as required by the
Lease must be delivered to Landlord within 30 days after execution of said
Lease. Failure to obtain insurance is grounds for termination of Lease.

ALTERATIONS TO PREMISES- Permission to make any alterations or addition
shall be submitted to Landlord.

LOCK CHANGES- 1f you change lock from present lock please send us a duplicate
key that we will keep in our office to meet fire and Lease requirements.

HEATING AND AIR CONDITIONING- If you have heating and air conditioning,

by the terms of the Lease, you are required to maintain the equipwent at

your own expense. At a minimum, the equipment should be checked by a reputable
service company at least twice a year. Filters should be changed at least:
every 3 months and more often if you have a dusty environment. ‘

SIGNS- Prepare a drawing and a color schematic and submit for our approval.
After placement of sign send a polaroid of sign in place.

PARKING- There are no designated parking spaces, so we encourage you to
cooperate with your fellow Tenants in the use of the spaces. Service trucks
used in your business should be parked in the rear of your premises when
possible. The overnight parking of motorhomes or trailers is prohibited.

REPATRS & MAINTENANCE- If you wish to bring any matter to our attention

such as roof leaks, problems in the common area maintenance having to do
with gardening, parking lots, lighting, inadequate trash pick up, etc.,

please call ‘our office and the matter will receive prompt attention.

TO BE SIGNED BY TENANT:

I/We have read and understood the foregoing"

polic(' s and agree to comply with same.
By: 22h§214& [&(’

Thank-you,

LEEDS' & STRAUSS,ENTERERTSES
. B&: /47 .

e /s
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ADDENDUM TO LEASE

THIS ADDENDUM, made and entered into this First day of June
19_95 by and belween M.C. Strauss as Landlord.
and Micheie ﬁolt : oo asfénaﬂ

does hereby supplement, modity and amend thal certain Lease Agreemen! made and entered into on the __lst day

of April ,19__91 by and between the above named parties.
The parties herelo agree as follows:

1. Paragraph 4, Term, shall be extended 2 years effective May 1, 1995
through April 30, 1997.

2. Paragraph 6 Rent, shall be $610.00 plus $30 00 for water utility
($610.00 + $10 00 = $640.00).

3. All -other terms and conditions of the original Lease and its Addendums
shall remain in full force and effect. :

Tenant Landlord

M.{. Strauss Co.
\%C&LQL Hote

MicHele Holt Matthew C. Strauss T~
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SHOPPING CENTER LEASE AGREEMENT
INDEX :

SUBJECT

Premises

Construction and Improvements
Purpose

Term

Use

Rental (Includes Cost of Living, Gross Sales and Records)
Advance Payments

Obligations Constituting Additional Rent
Expenditures by Landlord '
Notices and Payments

Alterations

Fixiures and Personal Property
Possession

Utilities

Repairs and Maintenance

Insurance

Taxes

Parking and Common Areas
Merchant's Association

Signs and Advertising and Auctions
Condemnation .
Insolvency

Damage or Destruction

Assignment and Subletting

Attorney's Fees

Tenants Defaull

Liens

indemnification of Landlord
Subordination, Estoppe! Centificate and Attornment
Right of Access '
Holding Over

Option to Extend Term
Miscellaneous

A. Amendment

B. Application of Law and Recording

C. Captions and Pronouns

D. Cancellation Not Merger

E. Conveyance by Landlord -

F. Changes and Additions 10 Center

G. Disclaimer of Joint Venture .

H. Dispute or Delay

I. Employee Parking

J. Entire Agreement

K. Execution of Instruments

L. Financial Approva! of Tenant
M.Force Majeure

N, Partial Invalidity

0. Performance Bond for Tenant Improvements
P. Successors and Assigns

Q. Tenai.l As A Corporation

R. Tenant’s Quitclaim

S. Waiver

T. Waiver of Rights of Redemption .
U.Time of Essence .

V. Non-Proportional Expendnures
W.Landlords Defaull

X. Termination of Former Lease
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i SHO.\NG CENTER LEASE AGREEMENT g

THIS LEASE AGREEMENT (hereinafter referred 1o as “lease”) is made as of May 30 1996

by and belween M.C. Strauss Company

Pt
(hereinaller referred to as “Landlord™,) and FM‘{M (e {ﬂ f‘w’ﬂ/:ﬂf . -7;/‘1/1 ?‘/’/W/ .
. 7 AR S (g

(hereinafler referred lo as “Tenant"',) who agrees as follows:

1. PREMISES

Landlord hereby leases 10 Tenant and Tenant hereby rents, hires, and takes of and from Landlord for the term and upon

" the terms and conditions hereinaiter setforth, those certain premises, logether wilth all improvemenis now or hereinafler
conslruc}ed thereon {all of which are hereinalter reterred o as the “Demised Premises""), and designated and described .
on Exhibit “A" atlached hereto and incorporated herein by this reference. The common address of the Demised Premisesis

3780 Hancock Street, Suite C, San Diego, CA 92110

The Demised Premises shall contain a total of approximalely__ﬁ()_()_..;_square leel ol gross lloor area (hereiﬁalter referred

to as "'Gross Floor Area™) with measurements of irregular. (Subject measurements are lo the exterior

of oulside walls and to the center of party walls.) The Demised Premises constitute a portion'of that certain real'properly

(hereinaller referred lo as the “Center") siluated in the City of San Diego. County of _San_Diego

and commonly known as: _SPORTS_ARENA_BISINESS PARK - -

and lurther described in Exhiblt “A-1" (Il necessary) altached herelo and incorporated herein by this relerence, and more
parlicularly described as follows: (Insert Legal Descriplion below)A. That portienof Pusblo Lot 29 of the Rueblo
Lands of San Diego, in the City of San Diego, Oonty of San Diego, State of Califomnia, acxcrding to wep theceof

mece by James Pasooer a ooy of which said mep was filed in the O joa of the Conty Recorder of San Diego Canty

ard known as Miscellanecus Map 836, sot focth in Title Insurence and Trust Folicy of Title Insurance 1092092 dated
April 23, 1982. ST : : . . S :

B. That sbject ease is suibject toCi.tyoESmDiegoMtec‘[easea'dﬂE';xovisicm thereof are on file as
i B kRl O Rpeneder LUV 06 S ey 187 S60 PiIrER B 1oMMRBmi .
. ‘ - : . . :‘ . : ’ . &m.

2, CONSTRUCTION AND IMPROVEMENTS

A.Landlord’s Work: Landlord shall, al iis sole cosl and expense, conslruct for and/or {urnish lo Tenant the Improvemenls

. particularly described in Exhibll *B* altached herelo and Incorporaled hereln by 1hls relerence. Tenant shall, within fifteen’

(15) days alter writlen demand therelore Is made by Landlord, al Tenan!'s sole cosl and expense, prepare and furnish to
Landlord's archilec preliminary drawings {herelnaller relarredloas +Tenant's Plans") setling for the localionof and specilications
lor all utifities, oullels, partilions and other matlers affecting the final Interlor conslruction of the Demised Premises. Te-
nanl's Plans shall be subjec! to Landlord's approval, which approval shall nol be unreasonably withheld, and to such changes$
as may therealler be required by applicable public authorilles. If Landlord does nol disapprove ol Tenanl’s Pians within
liteen (15) days alter Landlord recelves the same, Tenanl's Plans shall be deemed approved. |l Landlord shall disapprove
ol any part of Tenanl's Plans, Landlord shall give-1o Tenant within sald lllteen (15) day period, wrillen nolice of such disap-
proval selling forth the parlicular llem or llems disapproved and the reasons therelore. Landlord and Tenant lhereupon
shall allempl lo agree upon approprlale modilications lo Tenanl's Plans with reference 10 the ltems thereoi which Landlord
has disapproved. Il no agreemenl can be reached within hirty (30) days aller recelpl by Tenanl ol Landlord's nolice of
disapproval, Landlord shall thereupon have the righl to cance! and terminale this lease by written notice to tenant, In which_

- event nelther parly shall have any turther llability to the olher hereunder, ' - )

B. Tenant's Work: All items of conslruction andfor iImprovemeni, olher than those se! forth in the allached Exhibit -
»8," required or requesled by Tenan! In the Demised Premises shall be at Tenant's sole cosl and expense and Tenanl
shai, upon Landlord’s demand relmburse Landlord for all costs and expenses ol whalsoever kind or nalure Incurred by
Landlord lor the construction andlor Improvement of llems required or requesled by Tenanl.

C. Complation of Landlord’s Work: Landlord shall commence performance of Landlord’s work within reasonable
time alter Landlord’s approval ol Tgnanl's Plans and shall use reasonable elloris lo complete Landlord's Work on of belore

- ompleted space llis understood and agreed, however, that il Landlord Is unable to complelé Landlord's Work by said
dale, Landlord shall nol be lable to Tenanl for any damage caused 10 Tenant thereby and this lease, nonetheless, shall
conlinue In full lorce and effect; provided, however that If Landlord's Work Is nol compleled, tor any reason, bycompleted gpace ,

Ihis lease may be cancelled and terminated by elther parly herelo by delivery ol wrillen nolice of cancellialion by lhe ter-
_ minaling party to lhe other parly at any time prior lo completionol Landlord's Work. In the event of such cancellalion, neither
_parly shall have any lurther obligalion of llabllity to the other parly hereunder. :

D. Entry by Tenant: Tenant or Iis agents shall have the right 10 enter the Demised Premises prlor 1o completion ol
. Landlord's Work lor the purpose of Installing furniture, flixlures, and equipment thereln; provided, however, thal performance
-" ol work In connectlion therewlth shall nol unteasonably Interlere wilh the construction aclivities of Landlord or of any con-
- traclor or general contractor engaged by Landlord. Landlord shall have no-llablilly or responsibllily lo Tenant for the loss
ol or damage lo any ol said furniture, lixlures or equipment and Tenant shall hold Landlord and the Demised Premises
" Iree and harmless of and Irom any and all llens or claims ol llen or demands or oblligations ol any kind arlsing by reason
of Tenant's entry or the perlormance of such work., e ‘ ' ;

.- E. Construction Cooperation: Landlord and .Te'nan'l shall C6operale with or{é another In lhe procurefnent of such

~ approvals or permils as may be required by applicable authorltles and in the perlormance ol Landlord's and/or Tenant’s Work.
. E. Accoptance of Premlses: Tenant shall, by entering Inlo and eccupying the Demised-Premises, be conclusively .

~ deomed lo have accepled the same and lo have acknowledged thal sald Demised Premises are In good order, condition

and repair and in all respecls conslrucied andfor Improved in accordance with the provisions of Ihe altached Exhibll "B."

1
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3. PURPOSE

The Demised Premises are leased to Tenant solely for the purpose of conduction therein Sale and
prescriptions for sunglass lenses and frames, wholesale and retail.

and tenant shall not use or suffer 1o be used the Demised Premises or any portion thereof for any other purpose withpu
Landlord's written censent first had and obtained. The advertised name of the business operated in the DemiseR ’: Ak
/e 2

shall-be Sunglass Discount Warehouse .<Mﬂ V/O Houle.
and Tenant agrees not to change said advertised name Avithout Landiord’s writlen permission.

4

4. TERM

A. Duration of Term: The term of this lease shall be for a period of three & one half years commencing on
ihe first day of the calendar month next succeeding the Commencement Date, as that term is hereinafter defined (if the
Commencement Date is other than the first day of a calendar month), plus any partial calendar month from the Commence-
ment Date to the first day of the next succeeding calendar month. S :

8. Commencement Date: As used herein the term, *“Commencement Date’’, shallmeanthe See below )
day after completion of Landlord's Work or the date Tenant commences 1o dobusiness inthe Demised Premises, whichever
date shall first occur. Landlord's Work shall be deemed completed when Landlord actually completes the same and gives
1o Tenant written notice of the completion thereof. Immediately upon ascertainment of the Commencement Date as hereinabove
provided, the parties hereto shall execute a Memorandum acknowledging the Commencement Date and attach the same
io the lease as an exhibil hereto, which exhibit shall become part of this lease. :

C. Existing Store: If Landlord has completed construction of the Demised Premises or is leasing or releasing an

existing store area, the Commencement Date shall be___July 1, 1996
C.1. fTenant may have early occupancy upon payment of security deposit to
fixturize the premises.

5. USE

A. Rules & Regulations: Tenant shall at all times inits use of the Demised Premises and at its sole cost and expenses
comply with the hereinafter rules and regulations. Tenant shalt promptly comply with all laws, ordinances, and regulations
of any governmental, regutatory, or public utility authority, now or hereafter in effect, pertaining to the Demised Premises
and its cleanliness, safely, occupation and use. Tenant shall not do or permit anything to be done in or about the Demised
Premises that may injure the building or bring or keep anything in the Demised Premises that will in any way, increase
the rate of fire insurance upon the bulding of which the Demised Premises are a part, and in the event Tenant shall cause
an increase in the rate of any such price Tenant shall pay Landlord the full amount of such increase. Tenant shall keep
ihe Demised Premises, walkways adjacent thereto, loading and service areas allocated for the use of Tenant, in a clean,.
sanitary and orderly condition, and arrange for the regular pickup of its trash and garbage. Tenant shall not burn any trash
or garbage in or about the Demised Premises or Center. Tenant shall store and stock in the Demised Premises only such
merchandise as the Tenant intends to offer for sale. Tenant shall use only such space in the Demised Premises for office,
clerical or other non-selling purposes as.is reasonably required for Tenant's business, and Tenant shall not perform any
such functions in the Demised Premises for any other store or any affiliate of Tenant, Tenant shall refrain from committing
or suffering to be commitied any waste upon the Demised Premises, or any nuisance or unreasonable annoyance or thing -
which may disturb the quiet enjoyment of any other Tenant, customer or invitee in the Center. Without Landlord’s consent,
Tenant shall not operate or permit to be operated in Demised Premises any coln or token-operated machine or similar devise. . .
for sale of merchandise, food and beverages or services, or keep, display or sell any merchandise or other object on any )
portion of the sidewalk or other portion of the common facilities of the Center. Tenant and its employees and agents shall
not solicit business in the parking or other Common Areas, nor shall Tenant distribute any handbilis or other advertising
matter in automobiles parked in the parking area or in other common areas. In addition to the foregoing, Tenant shall at
all times in its use of the Demised Premises comply with all other reasonable rules and regulations, now or hereafter in
effect, established by Landlord concerning the use of the Demised Premises and parking and Common Areas and facilities
of the Center. :

8. Fitness of the Demised Premlses: Tenant acknowledges that Landlord makes no representation asto the present
or future condition of the Demised Premises, or as to the fitness, desirability or zoning thereof for any particular purpose,
and Landlord shall not be liable for any changes therein or additions thereto required by any public authority. Any permits
or requirements of any kind pertaining to the operation of Tenant's business willbe Tenant's responsibility and any construc-.
tion or special equipment required by public authority to enable Tenant to conduct his business shall likewise be Tenant's
sole cosl and responsibility:. .

C. Continuous Operations: Tenant shall keep the Demised Premises open for business either during the hours uniformly
determined by Land.Jrd for stores in the Center or in lieu of such determination, during all hours customarily maintained
by business similar to Tenant's business in the trading area in which the Demised Premises are located. At all such times
Tenant shall have upon the Demised Premises a sufficient number of employees and a sufficient stock of merchandise
10 adequately serve the patrons thereof. Tenant shall actively-conduct its business in the Demised Premises and exert its
best efforts 10 obtain and maintain the highest volume of Gross Sales obtainable. For purposes of computing Percentage
Rent, the Gross Sales for any time when Tenant does not continuously conduct its business as required herein shall be
deemed o be the greater of the Gross Sales during such period or during the corresponding period of the preceding Lease Year.
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6. RENTAL

A. Guaranteed Minimum Monthly Rental: The Tenant agrees to pay as rentai for the use and occupancy of the
Demised Premises a Guaranteed Minimum Monthly Rental on or before the first day of each month in advance, without -
any prior demand therefor, and without any deduction or offset whatsoever, and shall be as follows: C

$ 500.00 per month .

1st 6 mos. July 1 thru Dec. 31 - 1996 1500 x .33¢ =
next 12 mos. Jan. 1 thru Dec. 31 - 1997 1500 x .75¢ = $1125.00 per month
next 12 mos. Jan. 1 thru Dec. 31 - 1998 1500 x .80¢ = $1200.00 per month
next 12 mos. Jan. 1 thru Dec. 31 - 1999 1500 x .85¢ =

$1275.00 per month

(1) Prorating of Rent: If The Commencement Date is a day other than the first day of a calendar month, The-éuara‘nt'eedv
Minimum Monthly Rental shall be prorated on a daily basis.

(2) Cost of Living Adjustments: The Guaranteed Minimum Monthly Rental is subject 1o adjustment, upward only, at the
end of each none _( -0~ }year increment during the term and any extension or renewal hereof by reference to the

Consumer Price Index, all items, for ' : as
computed by the U.S. Department of Labor (Base Year 1967 = 100). If said Consumer Price Index has increased since
ihe Commencement Date or the nearest date prior thereto that such figures are available, the rent 10 be paid by Tenant
shall be increased over the Guaranteed Minimum Monthly-Rental Set forth above in proportion to the percentage increase
as reflected in said Consumer Price Index since said date. In the event the Consumer Price Index above specified ceases
1o be published, then the all items index published by the Department of Labor for the geographic area including the Country
in which the demised premises are located shall be substituted.

(a) The Base Date shall be (month & year) July 19986 The first incremental increase shall be

B. Percentage Rental: In addition to the Guaraméed Minimum Monthly Rental, Tenant shall pay to Landlord in the * -

manner hereinafter set forth as a Percental Rental for each calendar month during the term hereof a sumequalto______percent
( =0- %) of Tenant's Gross Sales (as the term ""Gross Sales” is hereinafter defined) made during the particular month
in question less the Guaranteed Minimum Monthly Rental paid by Tenant to the Landlord as provided herein.

(1) Payment of Percentage Rent: On or before the twentieth (20th) day of each calendar month during the term and any
exlensions 6r renewal of the term of this lease, Tenant shall deliver to Landlord a written statement signed and certified
by Tenant as being true and correct setting forth the amount of Tenant's Gross Sales during the calendar month immediately
preceding, and shall concurrently therewith pay 1o Landlord the amount of Percentage Rental due thereon, if any, as provid-
ed herein. It is understood and agreed thal any authorized deductions from Percentage Rental provided for herein shall
be noncumulative and that a computation and payment of the Percentage Rental shall be made separately with respect
to each calendar month during the term of this lease without regard to Tenant's Gross Sales or Percentage Rental payments -
in connection with any other calendar month during the term and any extension or renewal of the term hereof.

{2) Gross Sales: The term "'Gross Sales™ is hereby defined to be the aggregate selling price of all merchandise and/or
services sold or, ordered in, upon or from the Demised Premises by Tenant its subtenants, licenses and concessionaires,
personally by catalog, by phone or from any vending or other coin- or token-operated device, whether for cash or on credit,
excluding therefrom only the following: (a) Goods returned to suppliers or which are delivered to another store or warehouse -
of Tenant or o other retailers without prolit to Tenant, where such deliveries are made solely for the convenient operation
of the business of Tenant and not for the purpose of consummating a sale made in, upon or from the Demised Premises;
(b) Sums and credits received by Tenant in settlement of claims for loss of or damage to merchandise; (c) The amount
of cash refunded or credit allowed on merchandise returned by customers and accepted by Tenant, or the amount of cash
refunded or credit allowed thereon in lieu of Tenant's acceptance thereof; provided, however, in no event shall the cost
or value of any trading stamps, premium, discount coupons, advertising or other promotional device be deducied or exclud-
ed from Tenant's Gross Sales: (d) Sales taxes, so-called luxury taxes, consumer excise laxes and other similar taxes are
added separately to the selling price thereof and cellected from customers. All sales or orders originating from, through,.
at or upon the Demised Premises shall be included in Tenant's Gross Sales even though bookkeeping and payment of the
account therefor may be transferred to another place for collection and even though actual filing of sale or order or actual
delivery of the merchandise may be made from & place other than the Demised Premises.

(3) Accounting Records of Tenant: Tenant shali keep and maintain, at the Demised Premises and/or such other office
of Tenant as Landlord may approve in writing, a full, permanent and accurate set of bocks and records kept in accordance
with generally accepted accounting principles consistently applied relating to all sales of merchandise and all revenue derived
from the conduct of business upon the Demised Premises from which Gross Sales can be determined. Tenant shall keep
such books and records inclu ding cash register receipts, at feast thirty-six months after the expiration of the calendar month
to which such books and records pertain. Tenant shall maintain, at all times cash registers with locked-in totals and all
Gross Sales above defined shall be recorded through said cash registers. If Tenant shall have an independent audit made
of its books and records, it shall furnish a copy of the same, without expense, to Landlord. Landlord or its designated accoun-
tant, annually, may cause an audit to be made, at Landlord's expense, of the books and records of Tenant, but if such audit
shows that Tenant's report of Gross Sales for any calendar month is understated by two percent or more, Tenant immediate-
ly shall pay the cost of such audit and correct the deficiency by prompt payment to Landlord. Landlord or its designated
agent may, from time to time at reasonable hours throughout the term hereof, inspect and make copies of the books and
all related financial records of Tenant, including, but not limited to, governmental reports and any other financial records.
Tenant shall furnish Landlord upon request all sales tax returns made by Tenant 1o any governmental agency,

C. Additional Rent: Tenant shall pay to Landlqrd such additional rental as follows:

$ 25.00 per month, water utility charge per paragraph 14.1 (payable monthly
with the rent). ' w3 : '

PAM
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7. ADVANCE PAYMENTS

o *
A. Advance Rent: Upon execution of this lease, Tenant shall pay Landlord the sum of ($ 525.00 ) Dollars
* 1st month rent of July of $525.00 shall be paid on July 25, 1996.
aspayment of the firstand_=0- ____ month’s Guaranteed Minimum Monthly Rent. The last month's Guaranteed Minimum
Monthly Rental is subject to any adjustment for cost of liv.ng increase, if any, and shall be payable upon demand.

B. Security Deposit: Concurrently with the execution of this lease, Tenanl_shall deposit with Landiord as a Security

Deposit the sum of ($ _100.00 ) Dollars. Said Security Deposit shall be held by Landlord, without liability for
interest thereon, as security for the full, faithful and complete performance by Tenant of all the terms, covenants and agreements
onthe part of Tenant to be kept and performed thereunder. Inthe event Tenant fails to pay any rental or other charge hereunder
or 1o perform any of its other obligations hereunder, Landlord may at his option appropriate and apply any portion of said
Security Deposit to the payment of any such rent or other ‘charge and/or to the cost of tulfilling such other covenant or
obligation of Tenant. Should all or any portion of said Security Deposit be so appropriated and applied by Landlord against
any default or failure to Tenant hereunder, Tenant shall pay to Landlord upon demand a sufficient sum to restore the same
to the amount originally deposited. Upon the expiration or any sooner termination of the term hereof, if Tenant shall not

be in default of any of the provisions of this lease, Landlord shali refund to Tenant any unappropriated balance remaining - -

of the said Security Deposit.

C. Miscellaneous Payments: Upon commencement of this lease term and each month thereafter or as billed by Landlord,
Tenant shall pay to Landlord Tenant’s prorata share of taxes, insurance, commen area maintenance and like items for
the current period, as applicable.

8. OBLIGATIONS CONSTITUTING ADDITIONAL RENT

The obligations of Tenant to pay or reimburse to Landlord parking and common area charges, taxes and assessments,
insurance premiums and any sums other than the Guaranteed Minimum Monthly Rent and Percentage Rent, which Tenant
is required to pay or reimburse to Landlord hereunder, shall constitute an obligation o pay additional rent under this lease.
I Tenant shall fail to pay the Guaranteed Minimum Monthly Rent or the Percentage Rent or 1o pay or reimburse 10 Langlord
the other sums which Tenant is required to pay or reimburse to Landlord hereunder within ten (10) days after the same
are due and payable, a late.payment charge, which shall be deemed 1o be an obligation 1o pay additional rent hereunder,
in an amount equal to ten (10) percent of the sum to be paid shall be payable 1o Landlord. '

9. EXPENDITURES BY LANDLORD

Whenever under any provision of this lease Tenant shall be obligated to make any payment or expenditure, or to do any
act or thing, or to incur any liability whatsoever, Landlord shall be entitled but not obligated to enter upon the Demised
Premises, if necessary, and to make any such payment or expenditure and/or 10 do any such act or thing and/or incur any
such liability, all on behalf and at the cost and for the account of Tenant, and in such event the amount thereof with interes!
thereon as herinalter provided, shall be deemed additional rental hereunder and shall be added 1o and deemed a part of
any installment of rental thereafter becoming due from Tenant to Landlord hereunder. All such amounts shall bear interest
at the rate of ten percent (10%) per annum until repayment by Tenant in full. -

10. NOTICES AND PAYMENTS

A. Service of Notlces: All notices, statements, demands, requesis, consents, approvals, authorizations or designa-
tions 10 be given or served under this lease by either party to the other shall be in writing and shall be postage prepaid
and addressed as follows: '

To Landlord At: M.C. Strauss Company Jonathan Gerson
11975 E1 Camino Real, Suite 103 PROPERTY MANAGER

San Diego, CA 92130 P.O. Box 961 L

; Solana Beach, CA 92075
To Lessee Al: pramises or: % Al Bagby Phone: 481-3222

10149 Park Dale
San Diego, CA 92126 or % Sam AsHari
Phones .566-409 r 7-846 L 15310 Calle y Vanito
or at such other g}acegés {He parhe% n?ayqron?ﬁme ?o tlrge designate in writing. San Diego, CA 92129
Phone: 672-1539 or 297-8468 '

B. Place of Paymént: All rentals and other monies required 1o be paid to Tenant hereunder shall be paid to Landiord
in lawful money of the United States of America at the herein above designated address or at such other place as Landlord
may from time to time designate in writing.

11. ALTERATIONS

Except as otherwise hereinafter provided, Tenant shall not make or suffer to be made any structural changes, alterations,
additions or improvements 10 the Demised Premises without the written consent of Landlord first had and obtained. Any
changes, alterations, additions, or improvements to the Demised Premises shall be at Tenant's sole cost and expense and,
except for movable trade fixtures, equipment and furnishings, shall become at once a part of the realty and be the sole
property of the Landlord. As used herein the term structure changes shall include but shall not be limited to any changes
to the store front, exterior walls and roof (including-penetration thereot) of the Demised Premises. '

4
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-12. FIXTURES AND PERSONAL PROPERTY  ~© L

A.‘Gonér'nl Hoqulromen.ts; Tenaﬁl shall at lts séio cost and éx Jarnist : ' :
_ pense furnish and malntal
._,:22 r%lg:gs‘;.e Sgu‘lr;\):;?eldagg _lrtérr:ﬂstl\lr}gs“rgasonably necessary lor the operatlon ol Tgnar:\‘ssnlgz:lrl\:égeﬂlalﬂl%?gspéﬁ?‘ps::
renant shall be new or complelely reconditioned and kep! | d ' .
Any lrade lixturas, slgns and other personal properly ol lhe Tena pLIn good o1, oo e ey o
} . n1 nol permanently allixed shall Inth
the Tenanl and Landlord agrees Ihal Tenanl shall have the 1l T o i tems
. ght, provided the Tenanl be nol In d faul
‘of Ihls lease, al any time, and {rom time, o remove an andallol lism T ot aropor
.y rom the Demised Premises, however, nolhing hgreln conla avable rade lixtures, signs and oihor poIsene) FRBE:

Ined shall be deemed or conslrued {0 pe '
"g?g:enrll ;c; {ggnnc:;:;% nTgf:uggﬁﬁfgu‘l?ﬁ?::l ::ggde‘ralyl ':Nllgoul the Immediate replacement thereol wltl)h rgrlrlﬂgrﬂgto‘r?:ﬁ '
D hceans n Imorovemants 10 lhe' r the Demised Premises unsullable lor conducling the lype of business

Demise
- coverings, parlitions and other ltems, bul exclugln?gpmmlses by lhe Tenant Including but not limlted fo light lixlures, foo¢

. ' trade lixtures, signs a
| of Landlord, al its option, upon expiration or earller terminalion of ?hls len:sg?r_sonal pfoperly., shall bgqqme the property
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43, POSSESSION - '~ ) A

oA Accoplance of Demised Promises: Except as may be otherwlise hereln provided, Tenanl shall by.onlering Inlo

. and occupying the Demised Pramisesbe deemed lo have accepled ihe Demised Premises *'asis” and lo have acknowledg- ...

... ed thal the same are as represented by Landlord and in good order, condition and repalr, Tenant acknowledges (hat il has
: reviewed and examined the Demised Premises prior 10 the executlon hereol 1o lis complele salislactlon. '

- R . . oo . ey

‘B. Surrendar of Domised Promisas: Upou the explration or sooner termination 1o the leasehold Interes! crealed
. hereby and subject 10 Landlord's llen rights sel lorth hereln, Tenan! shall remove ils interlor and exterlor signs and all of
" " ts movable Irade lixlures, equipment, and personal property irom the Demised Premises and lully repalr andlor restore

{or all damage therelo resulling from such removal, and Tenanl shall thereupon surrendar the Demised Premises In lhe
_same condilion as they were on the Commencement Dale, reasonable wear and lear excepted. Tenanl shall, upon such
. surrender, furnish a cerlilicatlon by a qualilied company \hat all mechanical equipment in \he Demised Premises is In good
working condilion. All properly of any kind nol removed lrom the Demised Premises shall be deemed abandoned by Tenanl.
Il the Demised Premises are nol surrendered al the end of the lease lerm, Tenanl shall indemnily Landlord againsl loss
_ of llability resulling Irom delay by Tenant In surrendering the Demised Premises Including bul not limited o any loss arlsing

{rom any claim made by any succeeding Tenanl founded on such delay. o :

'C. Abandonment: Tenant shall nol al any time during the term hereol vacale, abandon of discontinue lts business

in the Demised Premises. It Tenant shallvacale, abandon, or oltherwise surrender the Demised Premises, ofr be dispossess:

_ed theraol by process of law Of otherwlse,.or disconlinue Ils business thereln, 1he same shall conslitute a defauil ol this -
iease and, I addition 1o any olher remedy avallable (o Landlord, any trade lIxtures, equipment, signs or personal properly
belonging o Tenanl and left In, upon or aboul {he Demised Premises shall be deemed lo be abandoned.and shall become

. lhe properly ol Landlord. - B s

. {4. UTILITIES .

- Tenanl shall pay bulore delinquency all charges {or waler, sewer, gas heal, electriclly, power, \elephone service and
- all and any other services or utliities used In, upon or about the Demised Premises by Tenant or any ol iis sublenants, licensecs
ot concesslonatles; provided, however, If any such services of ulllitles shall be bilted to Landlord and nol separately melered
. 1o the Demised Premises lhe amount thereol shall be proraled and Tenanl shall pay to Landlord upon demand as addilional

renlal hergunder anamount squal lothal proportionof the 1otal charges therelore which the number ol square leel of Gross

- . Fioor Area In the Demised Premises boears lo the tolal number ol square leel of gross lloor area of stores then rented as

ol the dale of the utllity bill served in the area and/or bulldings covered by such comblnad charges. With respecl lo gas

.- _and eloctric service, which Is nol separalely melered. Landlord may, al Land!ord's opllon, in lleu ol proraling on the fore-

.. eleclrical conlraclor selecled by Landlord. .

- going basls, delermine the amount ol use ol such services by Tonant on the basis of Tenant's estimaled usage as delermin:
ed by the ulliity company servicing the Demised Premises, of, Il such company ceases providing such service, by a quallliec
- - 14.1: ‘:Water isfumighed to the premises.as part of the Common Area via a central meter.
..." Accordingly,’ Tenant will pay randlord a flat water charge of $25.00 a month as reimbursem
for its share of the water consumed for its premises. ' . Soor

14.23 " Water charges may be revaluated and increasedby Landlord based on use of the premi
- espcially due to the number of Patrons-of Tenants business use. ' :
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15. REPAIRS AND MAINTENANCE

A.Landlord’s Obligation: Landlord shall keep and maintain in good condition and repair the foundations, roof, exterior -
walls and structural portions of the improvements now or hereafter constructed on Demised Premises, except where the -
necessity for such repairs or maintenance shall be occasioned by the Tenant, its subtenants, licensees, agents, repairmen
employed by Tenant. in the event of any of the equipment required to be maintained by Tenant necessitates or interferes
with Langlord’s repairs, Tenant shall pay for such repairs, Landlord shall not be obligated to make any repairs hereunder,
or be otherwise liable to Tenant for any loss or damage in connection therewith, unless Tenant shall first give Landlord
writlen notice of the necessity therefore and Landlord shall fail to make or commence said repairs within a reasonable time thereafter. -

B. Tenant’s Oblligation: Tenant shall pay to Landlord an additional rental hereunder, at the times and in the manner
designated by Landlord, Tenant's prorata share of all expenses incurred by Landlord for repairs and maintenance of the
rool of the bulding of which the Demised Premises is part of and any exterior painting and decorating of the Demised Premises.’
Tenant's prorata share of expenses shall be that portion of all such expenses which is equalto the proportion thereof which
the number of square feet of the Gross Floor Area in the Demised Premises bears to the total number of square feet of
gross floor.area of stores rentable in the building to which the repairs and maintenance are made. Tenani shall, except

as otherwise hereinabove provided, at its sole cost and expense, at all times during the term and any extension or.renewal . .

of the term hereof. keep and maintain the Demised Premises, the improvements thereon and every part thereot, including
but not limited to store fronts, signs , entrances and exits, interior walls, ceilings and floors, plate glass, giazing and skylights,
electrical and plumbing services and pipes, reasonable periodic painting as determined by Land!ord, plumbing and other
fixtures, fire sprinklers, heating and air conditioning and other equjipment and appliances, in good and sanitary order, condi-
tion and repair and in compliance with all laws and regulations applicable thereto, In addition, Landlord may, at its option,
perform preventive maintenance for the heating and air conditioning and water heating and fire sprinkler equipment serving
the Demised Premises and other premises in addition to the Demised Premises, but this shall in no way relieve Tenant
of any of its obligations hereunder. The costs of any such preventive maintenance attributable to the Demised Premises
shall be paid by Tenant as additional rent hereunder.

16. INSURANCE

A. Landlord’s Insurance: Landlord shall maintain in force insurancé covering all buildings and improvements from
time to time located in the Center insuring against loss or damage by fire and such other risks as are now or hereafter
included in any extended coverage enforcement in common use for commercial structures including vandalism and malicious -
mischief. The amount of the insurance shall be the full replacement cost (including inflation guard provision) excluding costs
of replacing excavations and foundations but including loss of income insurance. Tenant shall not carry any insurance the
effect of which would be to reduce the protection or payment 10 Landlord under any insurance which Landlord is obligated
to carry. Tenant shall reimburse to the Landlord that proportion of the premiums paid by Landlord for the foregoing insurance
which the Gross Floor Area of the Demised Premises bears to the total number of square feet of gross floor area of all
slores rentable in the Center. Such reimbursement shall be made immediately upon receipt by Tenant of receipts or duplicate
receipts for such premiums showing the same as having been paid, or Landlord, at its option, shall have the right to estimate
the amount of insurance next due and to collect and impound from Tenant on a monthly or quarterly basis the amount
ol Tenant's estimated insurance obligation. . :

* A1l Risk Special Form Property and General Liability Insurance including.
endorsements ’

B b yna b0 R S S 86 T2 BR En T SRATNER 1 BRESHARe R BRAAHGF AL aABSWEAD Fenant public liability

insurance under which Landlord and Tenant shall be named as coinsured and under the terms of which each shall be indem-
nified against liability for damage for bodily injury to or death of any licensee or invitee of Tenant or any other person entering
upon or using the Demised Premises and arising from the use and occupancy thereol. Such insurance shall be maintained

on a minumum basis of (& 500,000 ) per person and ($ 1,000,000 ) per occurrence for bodily injury o.r

deathand ($_1C0, 000.00 )for property damage. If in the considered opinion of Landlord the amount of such coverage
is not adequate, Tenant shall increase the coverage 10 such amounts as Landlord shall reasonably deem adequate. (Tenant
shall not be required at the commencement of the 1erm hereof {o procure plate glass insurance coverage on exterlor plate
glass in the Demised Premises, but in the event during the term of this lease Landlord, at its sole discretion, shall determine
ihat performance of Tenant's obligation 1o repair and replace such plate glass is not adequately secured, Landlord may
require, by written notice to Tenant, that Tenant procure and maintain such insurance.) Tenant shall maintain in force on
allits fixtures, equipment and personal property in the Demised Premises a policy or policies of fire insurance with standard
extended coverage endorsement 10 the extent of their full replacement value. The proceeds from any such policies shall
be used for the repair or replacement of the fixtures, equipment and personal property so insured. Subject to Landlord’s
lien rights herein Landlord shall have no interest in such insurance and will sign all documents necessary or propef in con-
nection with the settiement of any claim or loss by Tenant. .

C. Miscellaneous: Landiord and Tenant each agrees thatit will not subrogate to its insurance carrier any right of action
which it has or may have against the other for any loss covered by insurance. Landlord and Tenant agree to notify their
respective insurance carriers of these provisions. All insurance required to be maintained by Tenant herein shall be obtain-
ed from responsible carriers acceptable to Landlord, which acceptance shall not be unreasonably withheld. Tenant shall
provide to Landlord policies for or certificates evidencing the insurance to be procured and maintained by Tenant, which
policies or certificates shall specify that the insurance evidenced thereby will not be cancelled except after thirty (30) days
prior written notice to Landlord. Such policies or certificates shall be delivered 1o Landlord prior to the time coverage is
required to commence. Any renewals therof as required shall be delivered to Landlord at least thirty (30} days prior to the .
expiration of any policy term. ) : :

({CALY15RTC
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" 17. TAXES

A. Personal Property Taxes: Tenant shail pay before delinquency any and all taxes, assessments, license fees and
public charges levied, assessed or imposed and which became payable during the term of this lease upon Tenant's mer-
chandise, furniture, appliances and personal property located in the Demised Premises.

B. Rea! Property Taxes: Landlord shall, in the first instance, pay before delinquency all real property taxes, assessments,
impositions, and all other charges levied or assessed against the Center (including parking and common areas) and im-
provements thereonduring the term of this lease, and Tenant shall reimburse to Landlord that proportion of said real proper-
ty taxes, and assessments (including a prorata amount of such proportion for the years in which this lease commences
and terminates) which the Gross Floor Area of the Demised Premises bears 10 the total number of square feet of gross
{loor area of all stores rentable in the Center. Such reimbursements shall be made to Landlord immediately upon delivery
1o Tenant of receipts or duplicate receipts showing such taxes, assessments and impositions as having been paid, or Landlord,
al its option, shall have the right to estimate the amount of taxes next due and to collect and impound from Tenant on a
monthly or quarterly basis the amount of Tenant’s estimated tax obligations. Such taxes, assessments, and impositions
shall include any tax or excise on rents (including so-called gross receipts tax on rent) or any other tax, however described,
levied or assessed by the United States or the state in which the Demised Premises are located or by any political subdivi-
sion thereof against Landlord on account of rent provided in this lease and Tenant shall reimburse 1o Landlord its propor-
tionate amount of any such tax or assessment to the extent.thal.is assessed or imposed as a direct result of Landlord’s
interest in the Demised Premises or of rentals accruing under this lease, but this provision shall not be construed in.any
manner so as to require Tenant to pay any income tax of Landiord as income taxes are understood at the time of execution hereof.

B.1. Landlord will pay Tenant's portion of Real Estate Taxes.

18. PARKING AND COMMON AREAS

A. Definitlon: The term ‘“Common Areas’ refers to all areas within the exterior boundaries of the Center which are
now or hereaiter made avallable for general use, convenience and benefit of Landlord and other persons entitled 1o use’
or occupy the Center or any part thereof, including, without limiting the generality of the foregoing, automobile parking
areas, service areas, driveways, entrances and exits, sidewalks, pedestrian ways, open and enclosed courls and malls,
landscaped and planted areas. . \

B. General Provislons: During the term of this lease, Landlord shall operate, manage and maintain afl parking and
. Common Areas and facilities within the Center. The manner in which such areas and facilities shall be maintained and the
expenditures for maintenance shall be at the sole discretion of Landlord and the use of such areas and facilities shall be
subject fo such reasonable regulations and changes as Landlord shall make from time 1o time. In addition to the Guaranteed
Minimum Monthly Rental and the Percentage Rental payable hereunder, Tenant shall pay upon demand, but not more often
than once each calendar quarter, Tenant's proportionate share of all costs and expenses of maintaining and operating
the parking and Common Areas and facilities. Tenant’s share shall be that proportion of such costs and expenses which
ihe Gross Floor Area of the Demised Premises bears 1o the tota! number of square feet of gross floor area of stores rentable
in the Center and open for business as of the commencement of each calendar quarter. Operating and maintenance costs
shall include all costs and expenses of operating and maintaining such areas and facilities in such manner as Landlord
may from time 10 time deem appropriate and for the best interest of the Tenants of the Center including, without limitation,
labor, compensation insurance, payroll 1axes, administrative costs, security costs, materials, supplies and all other costs
ol operating, repairing, lighting, cleaning, painting, restriping, removing of rubbish or debris, gardening, policing, inspecting
and janitorial services; casually and other insurance in amounis and covering hazards deemed appropriate by Landlord;
any governmenta! parking lot tax or imposition or surcharge imposed against the Landlord or levied against the parking
and common areas not covered as ““Taxes™ in Paragraph 17 herein; all cost of repairing, maintaining or replacing paving,
curbs, walkways, walls, bumpers, markers, directional signs, Center signs, landscaping, sprinklers, drainage, fire protec-
tion systems, lighting facilities, and common area items not covered in Paragraph 15 herein; sewer, waler, gas, electric,
phone and other utility lines, storm drains, roads and approaches servicing the Center generally; and any other items that- -
Landlord deems necessary and appropriate. C o
B.1. Landlord will pay Tenant's portion of Common Area Expenses.

C. Bllling and Collection: Tenant shall pay a sum to Landlord for accounting, management and collection of the ex-
penses in connection with said Common Areas in an amount equal to TEN percent (10%) of Tenant's prorata share of the
iotal of the aforementioned expenses (common areas, insurance and taxes) for each calendar year. Tenant's share of such
costs and expenses shall be estimated by Landlord subject 1o adjustment in the future billings to Tenant. On or before April
1 of each year, Landlord shall determine (and furnish to Tenant a statement showing in reasonable detail) such costs and .
expenses during the preceding Lease Year 1o the extent that Tenant's proportionate share of such cosls and expenses
is greater ot less than the sum actually billed lo and paid by Tenant during the preceding year, the dilference shall be billed
10 and paid by Tenant or refunded to Tenant as the case may be.

C.1. Landlord will pay Tenant's portion for common Area EXxpenses.
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20. SIGNS, ADVERTISING AND AUCTIONS.

A. Signs: Tenant shall not place of suffer to be placed on the exterior of any door, roof, wall or window of the Demised
Premises any sign, awning, canopy, marquee, advertising matter, decoration, lettering or other thing of any kind.without
ihe written consent of Landlord first had and obtained. No free-standing signs shall be permitted wlithout the written consent
of Landlord first had and obtained. Tenant shall obtain Landlord’s written approval of the plans and specifications of any
proposed signs as well as the maker of the signs and the consent of any governmental body having jurisdiction over signs -
in the Center. Tenant further agrees at its own expense, to install a detachable type store sign on the exterior of the Demised
Premises In strict conformance with Landlord’s sign criteria as 10 design, material, color, size and location. Tenant shall
furnish Landlord a detailed drawing of proposed sign by a sign fabricator for written approval prior to manufacture of same.
Except as otherwise hereinafter provided, Tenant shail upon request of Landlord immediately remove any sign, advertise-
ment, decoration, lettering or notice which Tenant has placed or permitted to be placed in, upon, above or about the Demis-
ed Premises and which Landlord reasonably deems objectionable or offensive, andif Tenant fails or refuses to do so Landlord
may enter upen the Demised Premises and remove the same. Tenant acknowledges that the Demised Premises are a part
of an integrated Center and that control of all signs by Landlord Is essential to the maintenance of uniformity, propriety
and aesthetic values in said Center. In the event Landlord, at his sole option and expense (except for sign lettering), installs
a common area pole or pylon sign for the Center, Tenant agrees to become Included in a sign rental program and Tenant's
cost for same shail be determined by Landlord, provided however that such cost shall not be greater than that which would
be charged by area sign companies. ‘

A.1. See sign criteria per Exhibit C attached hereto & made part of hereof
by this reference. : . : ' —

B. Advertising and Auctions: Except as otherwise hereinafter provided, Tenant shall not use any advertising oF pfo-
motional media which can be heard, seen, or experienced outside the Demised Premises, including, but not limited to sear-
chlights, loud speakers or phonographs, without the written consent of Landlord first had and obtained. Tenant shall not
conduct or permit to be conducted any sale by auction in. upon or from the Demised Premises, whether said auction by
voluntary, involuntary pursuant to any assignment for the benefit of creditors or pursuant 1o any bankruptcy or other proceeding.

21. CONDEMNATION

The following definitions shall apply with respect 10 the provisions of this paragraph:

A. “Taking” -means the laking or damaging. including without limitation severance damage, resulting from the exercise
of the power of eminent domain for public and quasi-public use under any law. The transfer of title may be either a transfer
resulting from a final judgment in condemnation or a voluntary transfer to the condemning agency under threat of condem-
nation, and taking shall be deemed 1o occur as of the date actual physical possession is taken by the condemnor.

B. “Totaltaking™ means the taking of the fee title to the Demised Premises and the improvements located on the Demised Premises.

C. “Substantial taking” means the taking of somuch of the Demised Premises and improvements that it is no longer economically
or physically practical to continue to operate the business then conducted on the Demised Premises or the remaining por-
tion of the Demised Premises. The taking of thirty-three and one third percent (33-1/3%) of the total floor area of the Demis-
ed Premises shall conclusively be deemed a substantial taking. . :

D. "'Partial taking'' means any taking that is not a total or substantial taking. In the event of a total or substantial taking,
the lease shall terminate upon such taking and the award resulting from the taking shall be the sole property of Landlord
except that Tenant sha!l be entitied tc that portion, if any, of the award directly attributed to the Tenant's trade fixtures,
moving expenses, or loss of business. In the event of a partial taking, the lease shall not terminate; the award shall be
the sole property of Landlord; and there shall be an equitable reduction of rent. In such event, however, Landlord shall
al its own costs and expense make all necessary repairs or alterations 10 the building in which the Demised Premises are
located so as 1o constitute the portion of the building not takena complete architectural unit and the remainder of the Demis-
ed Premises a complete merchandising unit.

22. INSOLVENCY

The filing of any petition in bankruptcy, of the adjudication of Tenant as a bankrupt or insolvent, or the appointment of
a receiver or trustee 1o 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 action taken or suffered by Tenant under any State or Federal insolvency or bankruptcy
act, and the continuance of any of the same for a period of ten (10) days, shall constitute a breach and defaul! of this tease
by Tenant and in such event Landlord may at its option terminate this lease upon written notice to Tenant, or without notice
whatsoever, shall have and may exercise all the rights and remedies ¢ vailable to Landlord in the event of any other default
provided for herein. It is understood and agreed that neither this lease, nor any estate created hereby, shall pass by opera-
tion of law under the State or Federal insolvency or bankruptcy act 1o any trustee, receiver, assignee for the benefit of
creditors or any other person whatsoever without the express written consent of Landlord first had and obtained.
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23. DAMAGE OR DESTRUCTION:

A. Insured Casualty: If at any time after the execution hereof the Demised Premises or any portion thereof should
be damaged or destroyed by any casualty insured under any fire and extended coverage insurance policies maintained
by Landlord, Landlord, shall, except as otherwise hereinafter provided and subject to any unaveidable delay, repair, reconstruct
and/or restore the same so far as practicable to the condition in which the Demised Premises were immediately prior to *
such damage or destruction. Tenant shall have nointerest in or claim to any portion of the proceeds of any fire and exiended
coverage insurance policies carried by Landlord. Anything herein contained to the contrary notwithstanding, if during the
last two (2) years of the term hereof the Demised Premises should by reason of any casualty insured by Landlord be damag- -
ed or destroyed to the extent of fifty percent (50%) or more of the then replacement vaiue thereof, Landlord may elect’
to terminate this lease by giving at least fifteen (15) days written nolice of its said election 1o Tenant within thirty(30} days-
after the date of such damage or destruction, provided, however, regardless of such notice of termination, this lease shall -
not be terminated if Tenant shall within ten (10) days after receipt of such notice give written notice to Landlord extending
the term hereof for a period of not less than five (5) years in accordance with any option or right to do so which Tenant
may have hereunder in which event Landlord shall repair, reconstruct and/or restore the Demised Premises in accordance
with the provisions of Subparagraph A. above.

B. Uninsured Casualty: If the Demised Premises should be damaged to an extent of less than thirty percent (30%)
of their then replacement value by a casualty not covered by any standard form fire and extended coverage insurance,
then Landlord shall, at its sole cost and expense, repair, reconstruct and/or restore the same so far as practicable to the
condition in which the Demised Premises were immediately prior to such damage. If the Demised Premises should be damaged
or destroyed to an extent of thirly percent (30%) or more of their then replacement value by any casualty not covered
by a standard form fire and extended coverage insurance, then Landlord shall be entitled 1o elect either 1o cancel and ter-
minate this lease, or to repair, reconstruct and/or restore the Demised Premises, by giving written notice of its said election
{o Tenant within forty-five (45) days after the date of such damage or destruction.

C. Non-Abatement of Rent: !l is understood and agreed that Tenant's Guaranteed Minimum Monthly Rental and other
monetary obiigations under this lease shall not be abated unless the time required to complete repair or reconstruction
shall extend beyond six {(6) months from the date of damage or destruction, in which event said Guaranteed Minimum Mon-
thly Rentai and other monetary obligations shall abate from the expiration of said six (6) month period to the actual comple-
tion of repairs or reconstruction in an amount equal 10 the proportion thereof which the number of usable square feet of
Gross Floor Area in the Demised Premises bears to the total number of square feet of Gross Floor Area in the Demised
Premises immediately prior to such damage or destruction. Tenant's liability hereunder will be reduced by any applicable.
insurance coverage pursuant to Paragraph 16 hereof. ,
C.1. Landlord agrees to carry rent loss insurance sufficient to cover Tenant':

24. ASSIGNMENT AND SUBLETTING: 6 month responsibility hereunder.

A. Consent To Be In Writing: Tenant shall not assign, mortgage, pledge, hypothecate or encumber this lease or the
leasehold interest created hereby or any interest herein or sublet the Demised Premises or any portion thereof, or license
the use of all or any portion of the Demised Premises, without the written consent of Landlord first had and obtained. Without
in any way limiting any other rights available to the Landlord at the time of any proposed assignment or subletting, Landtord
expressly reserves the right to adjust the Guaranteed Minimum Monthly Rental 1o an amount derived by multiplying said -
guaranteed minimum monthly rental times a number equal to the percentage by which the Bureau of Labor Statistics, United .-

States Department of Labor, for _L-B. & Orange COWR&H the heading of “All items”, for the month in which the
date of such assignment or subletling occurs has increased over the same Cost Of Living Index figure for the month in
which the Commencement Date under this lease occurs (i.e., it the percentage ol such increase is thirty percent (30%),
then the guaranteed minimum monthly rental willbe multiplied times 130). Inthe absence of an express agreement inwriting
to the contrary, no assignment, mortgage, pledge, hypothecation, encumbrance, subletting or license hereof or hereunder
shall act as a release of Tenant from any of the obligations and agreements on its part 10 be kept and performed hereunder..
Any assignment, mortgage, pledge, hypothecation, encumbrance, subletting or license of this lease, the leasehold estate -
created hereby, or the Demised Premises or any par thereol, either voluntary or involuntary, whether by operation of law.
or otherwise, without the prior written consent of Landlord shall be null and void and shall, at the option of Landlord, ter-
minate this lease. The acceptance of rent from any other person shall not be deemed to be a waiver of any of the provisions
of this lease or a consent 10 the assignment or subletting of the Demised Premises. in the event of any assignment or transfer
ol Landlord's leasehold and/or reversionary interest hereunder, Landlord herein named (or in case of any subsequent assignment
or transfer hereof, the then grantor or assignor in the particular case) shall from and after the date of such assignment
or transfer be automatically relieved of ali further liability as respects the performance of any covenants or obligations
on the part of Landlord to be kept and performed hereunder, it being the intention of the parties that this lease shall be
binding on any particular Landlord, his successors and assigns, only during his respective period of tenure. Tenani agrees
1o pay Landlord an administrative fee of $100 and to reimburse Landlord for Landlord’s reasonable attorney fees incurred
in conjunction with the processing and documentation of any such requested transfer, assignment, subletling, licensing
or concession agreement, change of ownership or hypothecation of this tease or Tenant's interest in and to the Demised Premises.
In the event of an Assignment the new Tenant will be subject to a cost of livi

aqu ‘A%E[%%rrlnte'nt or Transfer To A Corporation: Notwithstanding anything to the contrary set forth herein, Tenant
may assign this lease, without the consent of Landlord, to a corporation or other entity not less than fifty percent (50%)
of the voting stock or controlling interest of which is owned by Tenant; provided that Tenant shall at all times remain liable
tor performance hereunder; and provided, further, that any transier by Tenant of the contrnlling stock or interest in such
corporation or other entity shall be a prohibited assignment hereunder.

C. Consent To Assignment or Subletting Shall Not be Unreasonably Withheld: Subject to a compatible and
noncompetitive business use with respect to the other businesses inthe Center and sufficient financial statement and credit
record of assignee, Landlord’s consent to assign or sublet this lease shall not be unreasonably withheld provided, however,
that Tenant shall not be in defauit and/or it Tenant shall have previously breached or otherwise failed to perform under
this lease since its inception, and Tenant did not cure that breach, Landlord, at its sole discretion, may declare this Sub- -
paragraph null and void. Any such assignment or subleasing, even with the approval of the Landlord, shall not relieve the

Tenant from liability for payment of the rental herein provided or from the obligation to keep and be bound by the terms,
conditions and covenants of this lease,. .
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25. ATTORNEY'S FEES:

In the event either party hereto shall commence any action or proceeding against the other by reason of.any breach
ot claimed breach in the performance of any of the terms, covenants or conditions of this lease or to seek a Judicial declara-
tion of rights hereunder, the prevailing party in such action or proceeding shali be entitled to reasonable attorney's fees
to be fixed by the Trial Court. oo ' :

26. DEFAULT

In the event Tenant shall fail 1o pay any sum required 1o be paid hereunder, of in the event of breach by Tenant of any -
covenant, agreement or obligation to be performed by:Tenant hereunder, then Tenant shall-be deemed to be in default -
and thereafter Landlord shall, at its option, in addition 1o all other rights and remedies it may have hereunder or as provided
py law, have the following rights and remedies:

A. Even though Tenant has breached this lease and abandoned the Demised Premises, this lease shall continue in effect
for so long as Landlord does not terminate Tenant's right to possession of the Demised Premises; and, Landlord may en-
force all its rights and remedies hereunder, including the right to recover the rent as it becomes due. After the occurrence
of the acts of default and abandonment by Tenant, and for so long as Landlord does not terminate Tenant's right to posses-
sion of the Demised Premises, Tenant shall have the right 10 assign its interest in the lease and/or to sublet upon prior
written consent which Landlord shall not unreasonabty withhold, Landlord shall not be deemed to have elected to lerminate

Tenant's right to possession of the Demised Premises unless Landlord gives Tenant written notice of such election to.ter-

minate: and. in no event shall Landlord's acts of maintenance or preservation of the Demised Premises, or the appointment
of a receiver upon initiative of Landlord to protect its interest under this lease be deemed 10 constitue termination of Te-
nant's right 1o possession.

B. Landlord may elect, by writlen notice to Tenant, to terminate this lease at any time after a default; and, in such event
Landlord may, at Landlord's option, declare this lease and Tenant's right to possession terminated, reenter the Demised
Premises, remove Tenant's property there from-and store it for Tenant's account and at Tenant's expense and risk, eject
all persons trom the property and recover damages from Tenant as hereafter provided. Any such reentry shall be permitted
by Tenant without hindrance, and, Landlord shall not thereby be liable for or guilty of trespass, forceable entry or unlawful detainer,

C. In the event Landlord elects to terminate this lease and Tenant's right to possession in accordance with the foregoing
Subparagraph B, or the same aré terminated by operations of law. Landlord may recover as damages from Tenant the following:

(1) The worth at the time of award of the unpaid rent and other sums due hereunder which had been earned at the time
of termination of the lease;

(2) The worth at the time of the award of the amount by which the unpaid rent-and other sums due hereunder which
would have been earned after the date of termination of this lease untit the time of award exceeds the amount of such
loss of rent and other sums due that Tenant proves could have been reasonably avoided;

(3) The worth at the time of the award of the amount by which the unpald rent and other sums due hereunder for the

batance of the term after the time of-award exceeds the amount of the loss of such rent and other sums that Tenant proves
could be reasonably avoided;

(4) Any other amount, including attorney's fees and court cosls, necessary to corhpensate Landlord for all detriment
proximately caused by Tenant's failure to perform his obligations under the lease, or which in the ordinary courses of things
would be likely to result therefrom. - .

D. The “'worth at the time of award” of the amounts referred to in Subparagraph C. (1) and C. (2), above, is computed by
allowing interest at the rate of ten percent (10%) per annum. The “worth at the time of award” of the amount referred -
to in Subparagraph C. (3), above, is computed by discounting such amount at the discount rate of the Federal Reserve
Bank of San Francisco at the time of award plus one percent {1%).

E. Efforts by Landlord to mitigate the damages caused by Tenant's breach of this lease do not waive Landlord’s right to
recover damages under the foregoing provisions.

F. Nothing in 'Parag'raph B through G affects the right of Landlord 1o indemnification against liabilty arising prior to the
termination of this lease for personal injuries or property damage, or against mechanic's liens or other loss, claims and/or
expense as may be provided elsewhere in this lease.

G. The foregoing remedies of Landlord shall not be exclusive, but shallbe cumulative and in addition to all rights and remedies
now or hereafler provided or allowed by. law. . :

27. LIENS

Tenant shall at ali times indemnify, save and hold Landlord and the Demised Premises free, clear and harmiess from
any claims, liens, demands, charges, encumbrances and/or litigation arising directly orindirectly out of any use, occupancy
or activity of Tenant, or out any work performed, material furnished or obligations incurred by Tenant, in, upon, about or
otherwise in connection wi h the Demised Premises. Tenant shall, within fifteen (15) days after the filing of any fien for record,
fully pay and satisfy the same, and Tenant shall reimburse Landlord upon demand for any and all loss, damage and expense,
including attorney's fees, which Landlord may suffer-or be put to by reason thereof. However, nothing herein shall be con-
strued to prevent either Tenant, or Landlord at the cost and for the account of Tenant, from satislying such lien or from
obtaining and filing a bond 1o secure the payment of such lien or incumbrance in the event Tenant fails or refuses to satisfy
the same within such fifteen (15) day period. Tenant shall, before the commencement of any work which might result in -
any such lien, give 1o Landlord written notice of its intention 10 do so in sufficient time to enable the posting of applicable
notices of non responsibility or such other notices which Landiord may deem to be proper for the protection of Landlord’s
interest in the Demised Premises, ' : Co

10
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28. INDEMNIFICATION OF LANDLORD

Tenant hereby covenants and agrees to indemnify, save and hold Landlord and the Demised Premises free, clear and
harmiess from any and a!l liability, loss, costs, charges, penalties, obligations, expenses, attorney's fees, litigation, judgments, .
damages, claims and demands of any kind whatsoever in connection with, arising out of or by any violation of law, ordinance
or regulation by Tenant, its agents, employees, servants, contractors, subtenants, licensees, concessionaires, customers’ - .
or business invitees or by reason of any injury or damage however occurring to any person or persons whomever (including -
Tenant, its agents, employees, servanis, contractors, subtenants, licensees, concessionaires, customers or business in-
vitees), from any cause or causes whatsoever while in, upon, about or in any way connected with the Demised Premises
or any part thereof. Landlord shall not be liable to Tenant or 1o any other person whatsoever for any damage occasioned ’
by plumbing, gas, water, steam, sprinkler or other pipe and sewage system or by the bursting, running or leaking of any
tank, wash stand, closet, waste or other pipes in or about the Demised Premises or the building of which the Demised Premises
are a part or for any damage occasioned by water being upon or coming through the roof, vents or otherwise, or for any
acts or neglect of cotenants or other occupants of the Center or of adjacent property or the public.

29. SUBORDINATION, ESTOPPEL CERTIFICATE AND ATTORNMENT -

A. Subordination: Tenant agrees that this lease is, and shall be, subordinate to a bona fide mortgage, deed or trust,

or any other hypothecation of security which has been or which may hereafter be placed upon the Demised Premises pro- . .

vided that such subordination shall not adversely affect the Tenant's right of use and occupancy under this lease in the
event of loreciosureif Tenant is not in default, Tenant agrees 1o execute any documents which may be requested by Landlord,
in addition to this lease, which may be required 10 effectuate such subordination and if Tenant fails to do so within the ten
(10) days after written demand from Landlord, Tenant does hereby make, constitute and appoint Landlord as Tenant’s at-
torney in fact to do so. If Landlord shall assign this lease 10 a mortgagee as additional security for said morigage then,
during the continuance in effect of such assignment Tenant will not by reason of any default of Landlord, hereunder, exer-
cise any of Tenant's remedies under this lease if the mortgage, within sixty (60) days after receipt of written notice from
Tenant of Tenant's intent to terminate this lease for such default, if such default can be cured by the payment ol money,
or, if such is not the case, shall undertake in writing to perform and shall thereafter perform with respect 1o the Demised
Premises ali of the covenants of this lease capable of performance by the mortgagee until such time as the Demised Premises
shall be soid upon the foreclosure of said mortgage. ’

B. Estoppel Certificate: Tenant shall at any time, and from time to time, upon not less than ten (10) days prior written .
request by Landicrd execute, acknowledge, and deliver to Landlord a statement in writing certifying that this lease is un-.
modified and in full force and etfect (or, if there shall have been moditications, that the lease is unmodified and in full force
and effect as modified and stating the modifications) and the dates to which the lixed rent and any other charges or payments
have been paid in advance. It is expressly understood and agreed that any such statement delivered pursuant to this Paragraph
may be relied upon by Landiord or any prospective purchaser, mortgagee, assignee of any mortgagee, or the trustee or
beneficiary of any deed of trust placed upon the Demised Premises or the real property of which the Demised Premises
are a part.

C. Attornment: in the event of any deed in lieu of foreclosure, or the exercise of any power of sale, or the foreclosure
under, any deed of trust or morigage now or hereunder placed by Landlord against all or any portion of the Demised Premises,
Tenant shall attorn to the grantee of such deed of the purchaser upon any such foreclosure or sale and recognize such -
grantee or purchaser as the Landlord under this lease.

30. RIGHT OF ACCESS

Landlord and its authorized agents and representatives shall be entitled to enter the Demised Premises at all reasonable
times for the purpose of serving, posting or keeping posted thereon notices provided for hereunder, or by any applicable
law, rufe or regulation now or hereafter in effect in the state in which the Demised Premises are located, or such other
notices as Landlorg may deem necessary or appropriate for the protection of Landlord, its interest or the Demised Premises;
andior for the purpose of inspection the Demised Premises; and/or the purpose of making any necessary repairs to the
Demised Premises, or at anytime when Landlord may deem necessary 1o prevent waste, loss, damage of deterioration
1o or in connection with thhe Demised Premises. Nothing herein shall imply any duty upon the part of landlord to do any .
work or repair or maintenance which under provision of this lease may be required on the part of Tenant to be performed,
and the performance thereof by Landlord shall not constitute a waiver of Tenant's default in failing to perform the same.
Landlord and its authorized agents and representatives shall be entitled to enter the Demised Premises at all reasonable
times for the purpose of exhibiting the same o prospective purchasers and, durng the fina! six (6) months of the term hergo!,
Landlord shall be entitled to exhibit the Demised Premises for hire and/or for sale and to display thereon in such manner
as will not unreasonably interfere with Tenant's business the usual **For Sale™ or “'For Lease' signs, and such signs shall
remain unmolested on the Demised Premises. :

31. HOLDING OVER

Should Tenant occupy said Demised Premises after the expiration date of this lease, without consent of the Landlord,
expressed or implied, such possession shall be construed lo be a tenancy from month-lo-month and Tenant shall pay Landlord
for said Demised Premises a fixed rental of 125% of the current rent per month and the same Percentage Rental, if any,
as provided herein and shall otherwise be upon the same terms andcongiions as are nerein provided, and thereatter 1 enant
shall not lerminate such.month to month tenancy without giving Landlord thirty (30} days written notice.

11
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32. OPTION TO EXTEND TERM , ‘ | '
A. Option Conditions: Tenant shall have the optionto extend the ierm of this lease tor.___1 _additional _3.__yeér

periods commencing upon the expiration of the inltiat_ﬁ___year term hereof. Each option shall lapse and terminate
unless Tenant shall deliver 1o Landiord written notice of the exercise thereof not less than six (6) months prior to the expira-

tion of the initial___3_____year term of this iease and the expiration of each___________year option term thereafter.
In addition o the foregoing, each option shall lapse and terminate if Tenant shall be in default hereunder on the date of

commencement of any of said___ 3 yearextensionperiods andfor if Tenant shall have previously breached or other-
wise failed to perform under the lease since its inception; Landlord at his sole discretion, may declare any option to extend
null and void. : B : L .

B. Option Terms: In the event Tenant shall exercise its option to extend the term of this lease, as hereinabove provided,
all covenants, conditions and provisions of this lease shall be and remain in full force and effect except that the Guaranteed
Minimum Monthly Rent which Tenant shall pay to Landlord during each of said extension periods.shall be the greater of:

. * Option year 1: 1500 x .90 = $1350.00 .

(1) The sum of__*_____ permonth; or Option year 2: 1500 x.95 = $1425.00
(2) A monthly sum derived by multiplying____%ﬁnle%ra‘l FBer e3qf.|al 10 g %e?&egtageobfwhﬁﬁgeo 8880 of Laber ™
Statistics, United States Department of Labor for the under the heading of “All Items,”

for the first month of each said extension pericd has increased over the same Cost of Living Index figure for the
month of the initial____________year lease term plus 100. {For example if the percentage of such increase is 30%, then

$______  wouldbe multiplied times 130 resulting in a monthly remalol___________ ). Innoevent shall the Guaranteed
Minimum Monthly Rent for said extension period be less than the Guaranteed Minimum Monthly Rent, for the last month
of the initial term or the previous exlension period, whichever is applicable. in the event the Consumer Price Index above
specified ceases to be published, then the “All ltems Index’’ published by the Department of Labor for the geographic area
including shall be substituted. -

33. MISCELLANEOUS

A. Amendment: This lease cannot be added to, allered, changed, modilied or amended in any respect except by a
writing duly signed and executed by both Landlord and Tenant.

B. Application of Law and Recording: This lease shall be construed according to the laws of the State in which
the Center is located. Upon the request of either party, the other party will in good faith cooperate in the preparation and
execution of a recordable instrument describing the parties, the Demised Premises, the basic terms of this lease and such
other portions hereof as either party may desire to be included in such instrument.

C. Captions and Pronouns: The captions by which the various numbered paragraphs and subparagraphs of this lease
are titled are for convenience and identification only and shall not be deemed 1o limit, expand or define the contents of
the respective paragraphs and subparagraphs to which they pertain. Masculine and/or feminine pronouns shall be substituted
for the neuter form and/or vice versa, and the plural shall be substituted for the singular form andl/or vice versa, in any
place or places herein in which the contex! requires such substitution or substitutions. ' ;

D. Cancellation Not Merger: The voluntary or other surrender of this lease by Tenant, or amutual cancellation thereof,
or the termination thereof by Landlord under any provision herein contained, shall not work a merger, but shall at the option
of Landlord either terminate any or all existing subleases or subtenancies under Tenant, or operate as an assignment 10
Landlord of any or all of such subleases or subtenancies.

E.Conveyance by Landlord: I during theterm of this lease Landlord shall sell its interest in the Center or the Demised
Premises, then from and after the effective date of sale, Landlord shall be released and discharged from any and all obliga-
tions and responsibilities under this lease except those which have already accrued, :

F.Changes and Additions to Center: Landlord hereby reserves the right at any time, 10 adjust the site plan, lo vary
the Common Area, 1o make changes, alterations or additions to, and to construct other bulldings or improvements in and
to the Center, provided, however, in so doing Landlord shall not unreasonably interfere with Tenant's use the occupancy:.
of the Demised Premises..

G. Disclalmer of Joint Venture: Nothing contained herein shail be deemed or construed by the parties hereto, nor
by any third party, as creating the relationship of principal and agent or a partnership or a joint venture by the parties hereto.
It being understood and agreed that neither the method of computation of rent, nor any other provision contained herein, -
nor a-Py acts of the parties, shall be deemed to create any relationship between them other than the refationship of Landlord
and Tenant.- . '

H. Dispute or Delay: In the event of any dispute between the parties concerning the time of actual completion of Landlord’s
Work or Tenant's Work or any claimed excuse for delay in performance or non-performance thereo! or whether such work
has been adequately performed in a good and workmanlike manner and is satisfactory for the use intended, such dispute
shall be referred to Landlord's architect whose determination with regard thereto shall be final and conclusive upon the parties.

|. Employee and Tenant Parking: Landlord shall have the exclusive right 10 restrict parking by Tenants, its agents
and employees to employee parking areas, to enforce parking charges (by operation of meters or otherwise), with the ap-
propriate provisions for free parking ticket validating by Tenants, to discourage non-customer parking, to require Tenants,
its agents and employees to park cutside of the boundries of the common area facilities, and 1o do and perform such other
acts, in the use of good business judgment, that Landlord shall determine to be advisable for the improvement and use
of the Common Areas and facilities by customers.
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J. Entire Agreement: The parties hereby agree that this lease contains all the terms, covenants, conditions and agreements
between Landlord and Tenant relating in any way o the use, occupancy or rental of the Demised Premises, and that there
are no collateral or oral agreements or understandings in connection therewith. All pricr agreements or understandings
or brochures pertaining to the same, if any, whether oral or written, are hereby revoked and mutually declared 10 be null
and void, and none of said prior agreements or understandings shall be of any further force or effect whatsoever. Tenant
acknowledges, represents and warrants that Tenant has entered into this lease by virtue of Tenant's own independent in-.
vestigation and was not induced to enter into this lease on account or by reason of any representation, inducement or understanding
whatsoever made, stated or represented by or on behalf of Landlord except as set forth expressly herein. . -

K Execution of Instruments: Tenant agrees 1o execute and deliver any instruments of documents which shall be
necessary to carry out any agreement, term, condition or assurance in this lease whenever occaston shall arise and request
for such instruments shall be made of Tenant by Landlord, or which may be requested by the mortgage, lender furnishing
finuncing to the Landlord. '

L. Financial Approval of Tenant: Landlord requires a credit report and financial statement on Tenant which is sub-
ject 1o Landlord's approval to his sole satisfaction prior to occupancy and in the event Landlord disapproves of same, Te-
nant's deposit shall be refunded and this lease shall be terminated without further liabllity between the parties hereto.

M. Force Majeure: Whenever either party hereto shall be prévented from or hindered ir{ the performancé of any act

or obligation on the part of such party to be performed hereunder by reason of acts of God, war, riot, civil commotion or.. ...

insurrection: strikes, walkouts, lock-outs, labor disturbances, governmental action, fire or like casualty, shortage of necessary
materials, equipment or labor, or restrictions in or limits on the use thereof, delays in transportation, or any other matter
or matters beyond the control of the party required to perform such act or obligation, the time for performance shall be
exlended for a period equivalent to the period such party could not perform such acts or obligations; provided, however,
that noting herein set forth shall excuse Tenant from the prompt payment of all rentats or other monies required 1o be paid
by Tenant under this lease.

N. Partlal Invalidity: If ény term, provision, covenant or condition of the lease should be held by a court of competent
jurisdiction to be invalid, void or unenforceable, the remainder of this lease shall continue In full force and eflect and in

“no way shall be affected, impaired or invalidated thereby. ‘
O. Performance Bond for Tenant Improvements: Landlord, at his discretion, may require Tenant 1o furnish a per-

formance bond for Tenant's work in excess of$ -0- guaranteeing the completion thereof.

P. Successors and Asslgns: The terms, covenants, conditions and agreements herein contained and as the same
may from time to time hereafter be supplemented, modified or amended, shall apply to, bind and inure 10 the benefit of
ihe parties hereto and their heirs, executors, administrators, legal representatives, successors and assigns, respectively.
in the event either party now or hereafter shall consist of more than one (1) person, firm or corporation, then and in such
event all such persons, firms and/or corporations shall be jointly and severally liable as parties hereunder.

Q. Tenant As A Corporation: In the event the Tenant hereunder shall be a corporation, the parties executing this
lease on behalf of the Tenant hereby covenant and warrant that the Tenant is a duly qualified corporation and all steps
have been taken prior 1o the date hereof to qualify Tenant to do business in the state in which the Demised Premises are
located: all franchise and corporale taxes have been paid to date; and all future forms, reports, fees and other documents
necessary to comply with applicable laws will be filed when due. The lease must be execuied by the president or the vice- -.
president and the secretary or assistant secretary, unless the by-laws or a resolution of the board of directors shali other-
wise provide, in which event, the by-laws or a certified copy of the resolution, as the case may be, must be furnished. Also,
the appropriate corporate seal must be affixed. )

A. Tenant’s Quitclalm: At the expiration or earlier termination of this lease, Tenant shall execute, acknowledge, and
deliver 1o Landlord, within five (5) days after written demand from Landlord to Tenant, any quitclaim deed or other document
rquired by any reputable title company to remove the cloud of this lease from the real properly upon which the Demised
Premises are situated.

S. Walver: One or more waivers by Landlord of any breach by Tenant of any term, covenant or condition hereof shall
not be consirued as a waiver of a subsequential breach of the same or any other term, covenant or condition. Landlord’s
consent to or approval or any act by Tenant requiring Landlord's consent or approval shall not be deemed to waive or render
unnecessary Landlord’s consent 1o or approval of any subsequent simitar act by Tenant,

T. Walver of Rights of Redemption: Tenant hereby expressly waives any and all rights of redemption granted by
or under any present or future laws in the event of Tenant being evicted or dispossessed for any cause, or in the event
of Landlord obtaining possession of the Demised Premises by reason of the violation by Tenant of any of the covenants
and conditions of this lease or otherwise. The rights given to Landlord herein are in addition to any rights that may be given
to Landlord by any statute or otherwise. ,

U. Time of Essence: Time is of the essence with respect to the performance of each and every term, covenant and
condition contained in this agreement. ‘ ’ -

V. Non-proportionate Expenditures: In the event Tenant is required under this lease 1o reimburse to Landlord, on
a proportionate basis, any expenditures for taxes, insurance, repairs, maintenance, or like items, and Landlord, for any
reason, is not required to pay, in the first instance, one hundred percent (100%) of such expenditures, then Tenant shall
reimburse to Landlord only that proportion of the amount actually paid by Landlerd which the Gross Floor Area of the Demis-
ed Premises bear 10 the Gross Floor Area, in the aggregage, of all stores rentable in the buildings atfected by such expenditures.

13
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W.Landlord’s Default: In the event of any default by Landlord hereunder, Tenant's exclusive remedy shall be anaction
for damages (Tenant hereby waiving the benefit of any laws granting to Tenant a lien upon the property of Landlord and/or
upon the rent due'Landtord), but prior to any such action Tenant shall give Landlord written notice specifying such default
with particularity, and Landlord shall thereupon have a reasonable period, but in no event less than thirty (30) days inwhich
to commence to cure any such default. Unless and until Landlord fails 10 so commence to cure any default after such notice,
or having so commenced therealter fails 1o exercise reascnable diligence to complete such curing. Tenant shall not have .
any remedy or cause of action by reason thereol. All obligations of Landlord hereunder wlll be construed as covenants,
not conditions: and all such obligations will be binding upon Land!lord onty during the period of its possession of the Center
and not thereatter. ‘

- X. Termination of Former l.eas.es (If applicable). The present lease agreement on the Demised Premises by and between.

N/A dated :
(hereinafter called *'Previous Lease'") shall be terminated and superseded by this lease agreement upon the Commence-
ment Date hereof, However, it is understood and agreed that Tenant shali hold Landlord harmless from any liability or claim
under Previous Lease with respect to said lease, and Tenant shall assume the responsibility for payment to Landlord (through
escrow or otherwise) of all past due rents, taxes, common area charges, and any other lawful charges due Landlord under
Previous Lease and prior 10 the effective date of this lease agreement.

Y. MINIMUM STANDARD SUBLEASE CONDITION: The following five (5) provisions; -

. required by the City of San Diego, shall be attached hereto and
incorporated herein by this reference as Exhibit A-1 for the lease,
(hereinafter referred to as sublease), shall supercede any inconsistent
provisions of the Sublease Paragraph 1 through 33 hereof.

Z. Tenant shall have permission to designate two (2) parking spaces in
front of its premises for automobile parking.

This Agreement Consists of 14 Pages and Exhibit(s) A, A-1, B, B-1, C, D

Dated this 274 Day of 2—“’)“(_ 19 7€

LANDLORD M.C. Strauss

By el

o e 7 ——
M.C. Strauss, Trustee

any .

By:

14
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(2)

(3)

EXUIDIT A~L TO LEASE (SUBLEASE)

ninxuun SIANDAnD SUBLEASE coNntrlons

ASSIGNMENT AND SUBLEASING: Subleseee ahall not assign this leaae or sublet the .

_premises or any part thereof without the prior written consent of Lessee and the

City of San Diego, hereinafter, "City." An assignment by operntion of law shall

automatically terminate this lease.

HOLb HARMLESS: Sublessee shall assnme the defense of, indemniff'end save hatmless

Lessee and City from all claims, expenses and liability of every nature, directly
or indirectly arising from, or slleged to have arisen from the operations conducted

~on . the leased premises or from any act or omiseion oE ‘Sublessee, its agents and

invitees.

INSURANCE' " Sublessee shall be insured by an insurance carrier acceptable to the .

Lessee and City against loss from public liability urising from the use or cond4ition

"of ‘or operation conducted on the leased premises. Minimum coverage shall be as set
“Forth in Paragraph 16.B hereof. A copy of the policy of insurance shall be filed

with City and shall name "THE CITY.OF SAN DIEGO" as an .additional insured. -Said -

" policy shall specify that the policy niay not be terminated, altered or cnnceled

(4)

without 30 days prior written notice to City by the insurance company,

‘LEGAL PROCEEDINGS: Should it become necessary to Lessee or City to commence legal
Proceedings to collect rent, to recdover possession or enforce any other provision
of this lease, Sublessee agrees that the prevailing party shall be entitled to all

. .legal costs in connection therewith. including a reasonable_gum ag attorney 8 feés. .

(5)

SUBORDINATION:, This ngreement is in effect & sublease oE .a_portion of: the premises

covered by that certain Lease Agreement dated September 13, 1977, as amended between

‘the sublessor herein and the City of San Diego. This sublease is subject and gubordinatc

to the covenants and conditlions of said Lease Agreement notwithstanding any provision

.. hereto contrary to-or in conflict with said egreement.

. . IAI
: '
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EXHIBIT “B” (For Building C, Offices)

&.an'dlord will furnish the following below listed items only per Lahdlord's Plans and Specificalions and Tenant's Plans which
Tenant agrees o have prepared al its expense and to be submilled lo and subject lo Landlord's approval pursuant to
Paragraph 2.A. ol the lease. '

1. Rool and suspended accouslical ceiling. In office portion only.

2. Glass and aluminum store frontwith __2___enltry door(s). In office portion only.

3. Exterior walls and parly walls only (exclude interior partitions); the exterior walls 10 be covered with'succo and/or masonry
or wood siding, and the interior walls lo be covered with succo and/or drywall lo be laped and sprayed with a textured
flinish ready lor paint (exclude painling and decorating except for toiletroom(s) only). : :

4. Concrele slab floor (exclude lloor covering and wall covering exceplt lor loiletroom(s) dnly).

4.a: Carpet is installed on the floor and will remain in as-is condition.

5. Recessed inlerior ceiling lighting fixtures and loiletroom fixlures {exclude decorative lighting lixtures). .

6. Complete 1 loiletroom(s) (Including linish) and rough-in plumbing only lor —1 _ 1oiletroom(s).

7. Healing and air conditioning system for _4 . __tonsolair condilioning.

3 phase .

8. Basic eleclrical with service panel of _100__ AMPS, wall and ceiling oullets, circuil for Tenant's neon sign, phone conduit
stub-oul, and Tenant requested {Landlord approved) rough-ins orly for addilional clectrical and phone outlets.

9. Basic plumbing with __1____inch water service, .3 ___ inch sewer service, A 1/2 inch gas service; rough-ins only
for Tenant's waler heater and Tenant requested (Landlord approved) rough-ins only for additional water, sewer, and gas
oullets.

10. Basic rough carpentry including cutting and framing lor Tenant required (Landlord approved) vents and exhaust fans, il
any, (exclude: all sheetmetal, ventillating (except required bath fan), finish carpentry, cic.) . -

TENANT'S INITIALS : _ LANDLORD'S INITIAL

7 | . . ' ‘ /V]/

EXHIBIT_S
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.- BASIC SIGN CRITERIA . S : . .
- SPORTS ARENA BUSINESS PARK . v :

‘Tenants will be requifed to provideiahd install new signs designed to
conform with the following criteria: '

Signs for tenants shall be lighted signs'compdsed of individual
cans conforming to the following. :

a. Location-Building A&B install on fascia; Bldg. C install on
‘ . West elevation. : :
b.. Height-Bldg. A&B shall be 24 inches; Bldg. C shall be 18 inches.
c. Maximum Overall Length-Bldg, A&B 10 ft.; Bldg C 8 ft.
d. Vertical Position-See sign criteria elevation.
e. Horizontal Position-See sign' criteria elevation.
f. Letter Color-Any harmonious color. T
g.. Illumination Color-White .fluorescent.
h. Letter Style-Block or. block and script.
" i. Can- 9 inch depth, Aluminum, Dark Bronze Color.
j. Plastic Tenant Panels-Background color; Ivory.

~ Only lighted signs will be permitted on graphics band. No signs or
graphics on building roof or above graphics band. Special graphics,
colors other than harmonious,. logos, or supplemental informational
data, shall not be permitted, unless approved by owner.

The intent of these guidelines is to provide a reasonably uniform,
attractive, and acceptable format that will be compatable with-arch-
itectural and aesthetic image of the center. Each tenants sign and
the sign criteria, provided herein, shall be subject to Landlords
formal approval, in each instance. Notwithstanding anything herein
mentioned in said Exhibit C, it is specifically understood that
paragraph 20(Signs) of the lease,. shall take precedence in all
instances. ' S Co ‘

- A typical Sign Graphics is providéd in the attached sheets for your
reference. - - :

NOTE: Tenant will connect 1its signs directly to the electrical panel in the
* leased premises ' ’ C
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u‘Landlord grants Tenant permission 'l
- to install it: s sign . . i
' at lts sole ; .
:expense. provided however, Land-
A Lord,retains the right: to qpprove i
o 57 |3 " every agpect of design, ‘size and g
- o color for such. sign and pen-
' paragraph 20 of lease /
“MNotes: .(L) :Tenant will: copnect '
" +its signs;directly to-the elec- '
‘trical panel in the leased prem
ises. ' '(2) Tenant's sign,
shall not be greater in size
) than 3' x 9" x 3/10

l"ll H
3 u

'.- :'.' : -‘[ﬁ;%$
e |~|i|: .l “'“
\ ..:;;-.' h:lun!! -:- Ihlh”

[T S -
BB b LIS

T

T TR A e A L
F XN




) @ woide

CONSENT TO SUBLEASE AGREEMENT

The City of San Diego (CITY), as LESSOR under that certain Lease Agreement
(Master Lease) entered into with

MATTHEW C. STRAUSS

(LESSEE) and filed in the Office of the City Clerk as Document 764812,
hereby consents to that certain Sublease Agreement between the above LESSEE
{SUBLESSOR) and .

ANDREW R. KELLEY
d.b.a.

Italian Motors Ltd.
(SUBLESSEE) dated May 24, 1983. Said Sublease shall be subordinate to the
Master Lease in all respects. The CITY is merely approving the SUBLESSEE and
the proposed use, and all terms and conditions of the Master Lease shall con-
trol and supersede any inconsistent or contrary provisions in the Sublease.
The CITY is not bound by any term or condition in the Sublease which in any
way conflicts with or is additional to the provisions of the Master Lease.
In addition, this consent is subject to the following conditions:

None

THE CITY OF SAN DIEGO

et & . TS By m——
° (f:;’//, City Manager

APPROVED AS TO FORM:

JOHN W, WITT, CITY ATTORNEY

Dated (3//'1/Y3 By \AAMM/

VAL Deputy

JCB:mh(2)Disk 2
6/3/83



L.EEDS & STRAUSS ENTERPRISES

creative real estatle

" SHOPPING éENTER LEASE AGREEMENT
INDEX

PARAGRAPH NO. SUBJECT

1. Premises

2. Conslruction and Improvements

3. . Purpose

4, ; Term

5. Use :
6. Renlal (Includes Cosl of Living, Gross Sales and Records) -
7. : Advance Payments

8. Obligations Constituling Additional Rent
9, Expenditures by Landlord '

10. Notices and Paymenis

11, Alierations

12, Fixtures and Personal Property

13. Possession

14. Utilities

15. Repairs and Mainlenance

16. Insurance

17. Taxes

i8. i Parking and Common Areas

19, Merchant's Association

20. Signs and Advertising and Auctions
21, . Condemnation

2. : Insolvency

23, ! " Damage or Deslruction

24. B Assignment and Sublelling

25. ¢ Allorney's Fees

26. ) Tenants Delault

27. Liens

28, Indemnilication of Landlord

29, Subordination, Estoppel Certificate and Altornment
30. Right of Access '
31, ) Holding Over

32. Option to Extend Term

33. Miscellaneous

! A. Amendmenl
B. Application ol Law and Recording
‘ C. Caplions and Pronouns
D. Cancellalion Not Merger
E. Conveyance by Landlord
F. Changes and Additions to Center
G. Disclaimer-of Joint Venture
H. Dispute or Delay
I. Employee Parking
J. Eniire Agreement
K. Execution of Instruments
L. Financial Approval ol Tenant
M. Force Majeure
N. Partial Invalidity
Q. Periormance Bond for Tenanl Improvemenls
P. Successors and Assigns
Q. Tenant As A Corporation
R. Tenant’s Quitclaim
S. Waiver
T. Waiver ol Rights of Redemption,
U. Time of Essence ST :
V. Non-Proportional Expenditures =~ |~ @ - ™ .
W. Landlords Defaull - -
X. Termination of Former Lease

L&S (Std. Lease Form) CAL-80+ i\



w .HOPPING CENTER LEASE AGREEM!

May 24 19 8.

THIS LEASE'AGREEMENT (hereinafler referred to as “lease”) is made as of .
M.C. STRAUSS CO. '

by and between
Andrew R. Kelley.

(hereinafter referred to as “"Landlord”,) and

(hereinalter referred to as "Tenant”)) who agrees as follows:

1. PREMISES

Landlord hereby leases to Tenant and Tenant hereby rents, hires, and lakes ol and Irom Landlord lor ihe term and upon the
terms and conditions hereinafter setiorth, those certain premises, logelher with-allimprovements now or hereinalier consirucled
thereon (all of which are hereinatier referred to as the "Demised Premises”™). and designated and described on Exhibit A"

altached hereto and incorporated herein by Ihis reference. The common address of the Demised Premises is

3770 Hancock St. Suite A, San Diego, CA. 92110

‘The Demised Premises shall contain a tolal of approximalely _2100 square feet ol gross floor arca (hercinafier relerred io as

““Gross Floor Area") with measurements ol 30 by 70 . (Subject measurcments arc 10 the exlerior of oulside walls

and o the center of parly walls.) The Demised Premises conslitule a portion of Ihat ceriain real property {(hereinafler referred (0
San Diego . and commonly known as:

as the "Center") silualed in the City of San Diego Counly ol
SPORTS ARENA BUSINESS PARK

and lurlher described in Exhibit “A-1" (il necessary) attached hereto and incorporaled herein by this reference. and more

particularly described as follows: (Inserl Legal Description below)
a. That portion of Pueblo Lot 259 of the Pueblo Lands of San Diego, in the City of San Diego,

county of San Diego, State of California, according to map thereof made by James Pascoe, a cop
of which said map was filed in the Office of County Recorder of San Diego County and known as
miscellaneous map no. 36, set forth in Title Insurance and Trust Policy of Title Insurance num

1092092 dated April 23, 1982.
b. That subject Lease is subject to Ci;{
e

of San Diego Master Lease and the provisions thereof

are on file as Document Number 764812 filed October 25,1978. Countg Recorder, City of San

Diego, CA. The term of said lease is 55 years commencing O¢tober 2 1978. The Assignee-
Leasece of said lease ever since January 15, 1982, has been

2. CONSTRUCTION AND IMPROVEMENTS and now is Matthew C. Strauss.

A. Landlord’s Work: Landlord shall, at its sole cost and expense, construct for and/or furnish lo Tenanl the improvements

particularly described in Exhibit “B" attached hereto and incorporaled herein by this relerence. Tenant shali, within flifleen (15)
days after written demand therelor is made by Landlord, al Tenanl's sole cos! and expensc, prepare and furnish 1o Landlord's
architec! preliminary drawings (hereinalter referred 1o as "Tenant's Plans™) selting forth the location ol and specifications lor all
ulitities. outlels, partitions and olher matlers alfecting the linal interior construclion of the Demised Premises. Tenant's Plans
shall be subject to Landlord's approval, which approval shall not be unreasonably wilhheld, and 1o such changes as may
thereafter be required by applicable public authorities. I Landiord does nol disapprove ol Tenant's Plans within fifteen (15)
days aller Landiord receives lhe same, Tenanl's Plans shall be deemed approved. Il Landlord shall disapprove ol any part of
Tenant's Plans, Landlord shall give to Tenant within said lifleen (15) day period. writlen notice of such disapproval selting forth
the particular item or items disapproved and the reasons therelor. Landlord and Tenant thereupon shall attempt to agree upon
.appropriale modificalions lo Tenant's Plans with relerence to the ilems thercol which Landlord has disapproved. il no
agreement can be reached within thirty (30) days alter receipt by Tenanl ol Landlord’s nolice of disapproval, Landlord shall
thereupon have the right lo cancel and terminate this lease by wrillen notice to Tenant, in which evenl neither party shall have
any further liability 1o the other hereunder.

8. Tenant's Work: All ilems of construclion and/or improvemnenl, other than those scl forth in the altached Exhibit "B."
required or requesled by Tenanl in the Demised Premises shall be al Tenant's sole cost and expense and Tenant shall, upon
Landlord’s demand reimburse Landlord for all cosls and expenses of whalsoever kind or nature incurred by Landlord for the
conslruction and/or improvement of items required or requesied by Tenanl

C.Completion of Landlord’s Work: Landlord shall commence perlormance of Landiord’s work within reasonable lime afler
Landlord's approval of Tenanl's Plans and shall use reasonable elforls 1o complele Landlord's Work on or belore

Completed.Store is undersiood and agreed, however, that if Landlord is unable to complele Landlord’s Work by said date,
Landlord shall not be liable to Tenant for any damage caused to Tenant lhereby and this lcase, nonctheless, shall continue in - 4

full force and eflect; provided, however that if Landlord's Work is not completed. lor any reason. bycompleted store hjg
lease may be cancelled and lerminaled by either party hereto by delivery ol wrillen nolice of cancelation by the terminating
parly to the other parly at any time prior to completion of Landlord's Work. In the event of such cancellation, necither parly shall

have any further obligation of liability to the other parly hereunder.

D. Entry by Tenant: Tenant or its agents shall have the right to enter lhe Demised Premises prior 10 completion of Landlord’s
Work for the purpose of installing furniture, fixtures, and equipment therein: provided, however, thal performance ol work in
conneclion therewith shall not unreasonably interlere wilh the conslruction actlivities of Landlord or ol any contractor or general
contraclor engaged by Landlord. Landlord shail have no liability or responsibility 1o Tenant lor the loss of or damage 10 any ol
said furniture, fixtures or equipmenl! and Tenant shall hold Landiord and the Demised Premiscs free and harmless of and from
any and all aliens or claims of lien or demands or abligations of any kind arising by reason ol Tenant's enlry or the performance
of such work. e e T, ' '

E. Construction Cooperation: Landiord and Tenan! shall cooperate wilh_one}fanolher'in the procurement of such approvals
or permils as may be required by applicable authorities and in the performance ol Landlord’s and/or Tenant's Work.

F. Acceptance of Premises: Tenant shall, by entering into and occupying the Demised Premises, be conclusively deemed
to have accepled the same and to have acknowledged that said Demised Premises are in good order, condition and repair and
in all respects constructed and/or improved in accordance with Ihe provisions ol the attached Exhibil "8.”
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3. PURPOSE
i
The Demised Premises are leased to Tenant solely lor the purpose of conduction therein

Periodic'fService and Maintenance of Foreign Cars (Specializing in Ferrarvi and Mercedes)

and Tenant shall not use or sulfer to be used the Demised Premises or any portion thereol lor any other purpose withou!
Landlord's written consent first had and obtained. The advertised name of the business operated in the Demised Premises shall

be i ' "ITALIAN MOTORS LTD."
and Tenant agrees nol lo change said advertised name wilhoul landlord’s wrillen permission.

[
-

4. TERM /, - .

A. Duratlon of Term: The term of this lease shall be for a period of EivedtOneFaurtk5% years commencing on the first day
of the calendar month next succeeding the Commencement Dale, as that lerm is hereinafter delined (il the Commencement
-_Date is other than the first day of a calendar month), plus any partial calendar month from the Commencement Date to the firsl
‘day of the next succeeding calendar month.

13 ~p=
B. Commencement Date: As used herein the term, “Commencement Date”, shall mean the SEL -BELOW { ) day
after completion of Landlord’s Work or the dale Tenant commences 0 do business in the Demised Premises, whichever date
shall first occur. Landlord's Work shall be deemed completed when Landlord actually compleles the same and gives to Tenant
wrillen notice ol the completion thereol. Immedialely upon ascertainment ol the Commencement Dale as hereinabove
provided, the parlies hereto shall execute a Memorandum acknowledging the Commencemenl Dale and allach the same to this
lease as an exhibit hereto, which exhibit shall become part ol this lease.

C. Existing Store: If Landlord has compleled conslruction ol the Demised Premises or is leasing or releasing an existing

store area, the Commencement Date shall be June 1, 1983 -

:! _’ N

5. USE

k . .

A. Rules & Regulations: Tenant shall at all times in its use of the Demised Premises and al iis sole cost and expense comply
with the hereinafler rules and regulations. Tenant shall promplly comply with all laws, ordinances. and regulations of any
governmental, regulatory, or public utility authorily, now or herealter in effect, periaining lo the Demised Premises and its
cleanliness, safaly, occupation and use. Tenant shall not do or permit anylhing 1o be done in or about the Demised Premises
thal may injure the bullding or bring or keep anything in the Demised Premises that will in any way, increase the rate of lire
* insurance upon the building of which the Demised Premises are a part, and in the evenl Tenanl shall cause an increase in the
rate of any such price Tenant shall pay Landlord the full amount ol such increase. Tenan! shall keep the Demised Premises.
walkways adjacenl thereto, loading and service areas allocated lor the use of Tenanl, in a clean, sanilary and orderly condilicn,
and arrange for the regular pickup of its trash and garbage. Tenani shall not burn any lrash or garbage in or about the Demised
Premises or Center. Tenant shall store and stock in the Demised Premises only such merchandise as the Tenantintends to oller
for sale. Tenant shall use only such space in the Demised Premises for olfice, clerical or olher non-selling purposes as is
reasonably required for Tenant's business, and Tenant shall not perform any such funclions in the Demised Premises for any
other slore or any affiliate of Tenanl. Tenant shall refrain from committing or suflering lo be committed any wasle upon the
Demised Premises, or any nuisance or unreasonable annoyance or thing which may disturb the quiet enjoyment of any other
Tenant, customer or invilee in the Center, Withoul Landlord's consent, Tenant shall not operate or permil o be operaled in
Demised Premises any coin or loken-operated machine or similar devise lor sale ol merchandise, iood and beverages or
services, or keep, display or sell any merchandise or other object on any portion of the sidewalk or other portion of the common
facilities of the Cenler. Tenant and its employees and agents shall not solicit business in the parking or other Common Areas, nor
shall Tenant distribute any handbills or other adverlising matter in automobiles parked in the parking area or in other common
areas. In addition to the foregoing, Tenant shall at all times in its use of the Demised Premises comply with all other reasonable
rules and regulations, now or herealler in effect, eslablished by Landlord concerning the use ol the Demised Premises and

parking and Common Areas and lacilities ol Ihe Center.

P ' .

B. Fitness of the Demlsed Premlises: Tenant acknowledges that Landlord makes no representalion as to the present or
future condition of the Demised Premises, or as to the fitness, desirability or zoning thereof for any particular purpose, and
Landlord shall not be liable for any changes therein or additions therelo required by any public authority. Any permits or
-requirements of any kind pertaining lo the operation of Tenant’s business will be Tenant's responsibility and any conslruction or
special equipment required by public authority to enable Tenanl to conduct his business shall lilkewise be Tenant's sole cost
and responsibility.

L, f

C. Continuous Operations: Tenant shall keep the Demised Premises open for business cither during the hours uniformily
determined by Landlord for stores in the Center or in lieu of such determinalion, during all hours cuslomarily maintained by
business similar to Tenant's business in the trading area in which the Demised Premises are localed. Al all'such limes Tenant
shall have upon the Demised Premises a sufficient number of employees and a sullicient stock of merchandise (o adequately
serve lhe patrons thereol. Tenanl shali actively conduct its business in the Demised Premises and exerl its best ellorls 1o oblain

. and maintain the highest volume of Gross Sales obtainable. Fe* ) - € —He
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D, Special Tenant Requirements: Tenant agrees as a ‘condition of occupancy to howing

additional requirements such as but not limited to;
(1) All automotive work shall be self-contained within ‘the premises, ".

(2) 'Exclude bodywork and painting . :

(3) Maintain control over noise of cars ‘and machinery so as not to disturb¥§ ahts.

(4) ,Control and disposal of Liquid Waste at Tenants own expense, and in his containers
_and prevention of said Waste from building:up- and/or soiling the Premises

4’ P
. 2 e
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6. RENTAL

{
¥

A. Guaranteed Minimum Monthly Rantal: The Tenant agrees to pay as rental lor the use and occupancy of the Demised
Premises a Guaranteed Minimum Montly Rental on or before the lirsl day of each monih in advance, without any pricr demand
therelor, and without any deduction or ofiset whatsoever, and shall be as follows:
lst 3 Months: Rent Free {(June, July, August 1983)
lst year: 1,260.00 per month (.60¢ PST)
2nd year: , 1,575.00 per month (.75¢ PSF)
3rd year: 1,680.00 per month (.80¢ PSF)
4th year: 1,785.00 per month (.85¢ PST) C
5th year: ?1,890.00 per month (.90¢ PSF) .
(1) Prorating of Rent: If. The Commencement Date is a day other than the first day of a calendar month, The Guaranteed
Minimum Monthly Renlal shall be prorated on a daily ‘basis.
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( ;) year increment during the term and any exlension or renewal hereol by reference | sumer Price index, all

‘ilems, for as computed by Ib <~TJeparimenl ol Labor (Base Year 1967 = 100). '
At Date or the nearest dale prior Iherelo that such figures are

It said Consumer Price Index has increased Siw
—rcreased over the Guaranieed Minimum Monthly Rental Sel forth above in

available, the rent to be paid by Tenan
proporticn to the percenlage % as rellecled - in said Consumer Price Index since said date. In the evenl the Consumer Price
Index abov: ed ceases lo be published, then the all items index published by the Department-of Labor lor the geographic area
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(a) The Base Dale shall be (month & year) Sept. 1, 1984

June 1, 1983 114 first incremental increase shall be

hereinafter set forth as a Percental Rental for each calendar month during the term hereol a sum equal 1o
{ %) of Tenant's Gross Sales (as the term “Gross Sales” is hereinafier: delined) made during the particular

question less the Guaranieed Minimum Monthly Rental paid by Tenant lo lhe Landlord as provided herein.
: Ay
f

(1) Payment of Percentage Rent: On or belore the twentieth (20th) day of each calendar month during,l(e term and any.
extensions or renewal of the term of this iease, Tenant shall deliver 10 Landlord a written stalement signed and certified by
Tenant as being lrue and correct setting forth the amount o! Tenant's Gross Sales during the calepd'ar month immediately
preceding, and shall concurrently therewith pay to Landlord the amount ol Percenlage Rental due théreon, if any, as provided
herein. It is underslood and agreed that any authorized deduclions {rom Percentage Rental provided lor herein shall be
noncumulative and that a compultation and payment of the Percenlage Renial shall be madec.separalely with respect lo each
calendar month during the term of this lease without regard to Tenant's Gross Sales or Percentage Rental paymenls in

connection with any other calendar month during the lerm and any extension or rengwal of (he term hereol.

(2) Gross ’Sales: The term "Gross Sales” is hereby defined to be the aggregafe selling price of all merchandise and/or

" services sold, or, ordered in, upon or from the Demised Premises by Tenanlfs subtenants, licenses and concessionaires,
personally by catalog, by phone or from any vending or other.coin- or lok/erﬂoperaled device, whether for cash or on credit,
excluding therefrom only the following: (a) Goods returned to suppliers opwhich are delivered to another slore or warghouse of
Tenant or 1o other retailers without profit to Tenant, where such de!iveﬁé are made solely lor the convenient operation of the
business o! Tenant and not for the purpose of consummaling a sal made in, upon or from the Demised Premises, (b) Sums
and credils received by Tenant in setllement of claims for loss of ot damage 1o merchandise; (¢) The amount of cash refunded
or credit allowed on merchandise returned by cuslomers and-accepled by Tenant, or the amouni ol cash refunded or credit
allowed thereon in lieu of Tenant's acceptance thereof; previded, however, in no evenl shall the cost or value of any trading
stamps, premium, discount coupons, adverlising or othef promolional device be deducled or excluded (rom Tenanl's Gross
Sales; (d) Sales taxes, so-called luxury taxes, consumer excise laxes and olher similar taxes are added separalely to the selling
price thereof and collected from customers. All saleg’or orders criginaling from, through, at or upon the Demised Premises shall
be included in Tenant's Gross Sales even thoygh bookkeeping and paymenl of the account therelar may be translerred lo
another place for collection and even thoug Actual filing of sale or order or actual delivery of Ihe merchandise may be made

from a place other than the Demised Prei

’ 4
{3) Accounling Records of Tengaf: Tenant shalt keep and maintain, al the Demised Premises and/or such olher oftice of
Tenant as Landlord may approvg<n wriling, a full, permanent and accurate sel of books and records kept in accordance with
generally accepted accounting-principles consistently applied relaling to all sales of merchandise and all revenue derived from
the conducl of business upén the Demised Premises Irom which Gross Sales can be determined. Tenant shall keep such
books and records inclugthg cash regisler receipts, at least thirty-six months afler the expiralion ol the calendar month tc which
such books and recgrds pertain. Tenant shall maintain, at alt times cash regislers with locked-in totals and all Gross Sales
“above delined shajbe recorded through said cash registers. Il Tenan! shall have an independant audil made of its bocks and
records, il shall Jgfnish a copy of the same, without expense, to Landiord. Landlord or its designaled accountant, annually, may
cause an audi’lo be made, at Landlord's expense, of the books and records of Tenant, butif such audit shows that Tenanl's
report of Gross Sales for any calendar month is underslated by two percent or more, Tenant immediately shail pay the cosl of

such audil and correct the deficiency by promplt payment to Landlord. Landlord or its designated agent may, fromtime lo time
at regfonable hours throughout the term hereof, inspect and make copies of the books and all relaled linancial records of
ernmental reports and any other linancial records. Tenant shall lurnish Landlord upon

& o--& &0 a0 T
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C. Additional Rent: Tenant shall pay to Land!ord such additional rental as lo_ll_bWs:‘ '

e —_
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7. ADVANCE}’AYMENTS - |

1,260.00 ) Dollars as

S »
A. Advance Rent: Upon execution of this lease, Tenant shall pay Landlord the sum of ($

fourth -
paymen! of the R&iand ____ month's Guaranteed Minimum Monthly Rent. The last month's Guaranieed Minimum
Montly Rental is subject to any adjustment for cost of living increase, if any, and shall be payable upon demand.

f
‘B. Securltyi,Doposll: Concurrently with the exec

the sum of {$ _1,890.00 ) Dollars. Said Securily Deposit shall be held by Landlord, withoul liability for interest
thereon, as security for the [ull, faithlul and complete performance by Tenant of all the terms, covenants and agreements on the
parl of Tenant to be kept and performed thereunder. In the event Tenant fails lo pay any rental or other charge hereunder or 1o
perform any of its other obligations hereunder, Landlord.may at his option appropriale and apply any portion of said Security
Deposit to the:payment ol any such rent or other charge-and/or to the cost of fulfiliing such olher covenant or obligation ol
Tenant. Should all or any portion of said Security Deposit be so appropriated and applied by Landlord against any delaull or
failure to Tenant hereunder, Tenant shall pay to Landlord upon demand a sullicient sum to restore the same o the amount
originally deposited. Upon the expiralion or any sooner lerminalion of the term hereol, il Tenant shall not be in default of any of
~the provisions 'lois lease, Landlord shall refund to Tenant any unappropriated balance remaining of ihe said Securily Oeposil.

ution of this lease, Tenant shall deposil wilh Landlord as a Security Deposit

C. Miscellaneous Payments: Upon exccution of this lease. or within days. Tenanl shall pay lo Landlord the sum of

aintenance and like ilems [or the

(g.to be billed } dollars as Tenanis prorala share of taxes, insurance, common area m
current period.,l commencing to accrue from June 1, 1983.

L
8. OBLIGATIONS CONSTITUTING ADDITIONAL RENT
The obligalions of Tenant to pay of reimburse to Landlord parking and common area chargcs. {axes and assessmen's,
insurance premiums and any sums other than the Guaranteed Minimum Monthly Renl and Percentage Rent, which Tenantis
required to pay or reimburse to Landlord hereunder, shall conslitule an obligation 1o pay additional rent under lhis lease. I
Tenant shall fail to pay the Guaranteed Minimum Monthly Rent or the Percentage Rent or 10 pay or reimburse to Landlord the
other sums which Tenant is required to pay or reimburse to Landlord hereunder within ten (10) days alier lhe same are due and
payable, a late payment charge, which shall be deemed la be an obligatiori 1o pay additional rent hereunder, in an amount
equal to ten (10} percent of the sum (o be paid shall be payable {0 Landlord. .,

. '.\'
9. EXPENDITURES BY LANDLORD

Whenever under any provision of this lease Tenant shall be obligated to make any payment or expendilure, or to do any acl
or thing. or to incur any liability whatsoever, Landlord shall be enlilied bul not obligaled 1o enter upon the Demised Premises. Il
necessary, and to make any such payment or expendilure and/or 1o do any such act or thing and/or incur any such liability, all
on behalf and at the cosl and for the account of Tenant, and in such event the amounl thereo! with interest thereon as
hereinalter provided, shall be deemed additional rental hereunder and shall be added 1o and deemed a part ol any installment
of rental thereafter becoming due lrom Tenant lo Landlord hereunder. All such amounts shall bear interes! al the rate ol ten

percent (10%) per annum until repayment by Tenant in full.

.

(!
10. NOTICES AND PAYMENTS

1 ) .
A. Service of Notices: All notices, statements, demands, requesls, consenls, approvals, authorizations or designations 1o be
iven or served under this lease by either party to the other shall be in writing and shall be sulficiently given and served upon the
other party lorly eight (48) hours alter deposit thereo! in the United States mail in the State in which the Demised Premises are localed

certilied mail, return receipt requesled, postage prepaid and addressed as follows:

ToLandlord At M.C. STRAUSS CO. . PHONE: (619) 299-6222
_ 591 Camino de la Reina, Suite 1001
! San Diego, CA 92108

\

To Lessee Al:  PREMISES OR - ‘. (619) 296-7631 (R)
b 1646-C Brookes Avenue .
San Diego, CA 92103
. ..
or at such olher places as the parties may from time to time designate in wriling.

1
monies required 1o be paid to Tenant hereunder shall be paid o Landlord in

B. Place of Payment: All rentals and other
the herein above designaled address or at such other place as Landlord may

lawlul money of the United Slates of America at
from time 1o lime designate in wriling.

11. ALTERATIONS

Except as olherwise hereinafter provided, Tenant shall nol make or suller io be made any siruclural changes. allerations.
additions or improvements to the Demised Premises wilhout the written consen{-ol Landlord first had and obtained. Any
changes, alleralions, additions, or improvements 10 the Demised Premises shall be at Tenant's solc cost and expense and,
excepl for movable trade fixtures, equipment and furnishings, shall become al once a part of the really and be the scle properly
of the Landlord. As used herein the term struciural changes shall include but shall not be limited to any changes lo the slore
front, exterior walls and roof (including penelration thereof) of the Demised Premises.
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12. FIXTURES AND PERSONAL PROPERTY
| { - - |
A. General Requirements: Tenant shall al ils sole cost and expense furnish and maintain in the Cemised Premises ali
fixtures, equipment and furnishings reasonably necessary (or the operation of Tenanl's business. Al fixtures and personal
property installed by Tenant shall be new or completely reconditioned and kept in good order, condition and repair. Any lrade
fixtures, signs and other personal properly of the Tenant not permanently affixed shall remain the property of the Tenant and
Landlord agrees that Tenant shall have the right, provided the Tenant be notin detault under the lerms of this lease, at any lime,
and from time, lo remove any and all of its movable lrade lixtures, signs and other personal properly from the Demised
. Premises, however, nothing herein contained shall be deemed or construed to permit or allow the Tenant to remove so much ol
_such personal property. withoul the immediale replacement thereof with similai-personal property ol comparable or superior
quality, as 10 render the Demised Premises unsuilable for conducling the type ol-business specilied herein. All improvements lo-

the Demised Premises by the Tenant including but noj limited to light fixlures, floor coverings, partitions and other items, bul
excluding trade fixtures, signs and personal properly, shall become the propertly of Landlord, at ils option, upon expiration or

earlier termination of this lease.
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\-'"pers'onal property of any nature, localed from lime to time in the Demised Premises, shall becomg securily for
performance of the terms of this lease by Tenant and the same, subject lo the ri La fional seller, shall be covered by
a Security Agreement, properly executed by Tenant to Land AcH respecls complying with Ihe applicable provisions of
the laws of this State from time to time i oGt gnant shall execule such documents as shall be required to elfectuale the
purposes hereof —fenewals and repairs ol worn out or obsolete property shall be permilled subjecl, however, 1o
BGokv cliva-Her—upon-Tenante-aquity—in-such-replaeements—and-rencwats.
‘f .
‘:

13. POSSESSION .

A. Acceptance of Demised Premises: Excepl as may be olherwise herein provided, Tenant shall by entering into and
occupying the Demised Premises be deemed lo have accepted the Demised Premises "as is” and to have acknowledged that
the same areas represenled by Landlord and in good order, condilion ‘and repair. Tenant acknowledges that it has reviewed
and examined the Demised Premises prior lo the execulion hereol to’ils complete satisfaclion.

1
i .

B. Surrender of Demised Premlses: Upon the expiralion or sooner lermination to the ieaschold inleres! crealed hereby and
subject to Landlord's lien rights set forth herein, Tenant shall remove its inlerior and exlerior signs and all of ils movable trade
fixtures, equipment, and personal properly irom the Demised Premises and lully repair and/or reslore lor all damage therelo
resulling from such removal, and Tenant shall thereupon surrender the Demised Premises in the same condition as they were
on the Commencement Dale, reasonable wear and tear excepled. Tenant shall, upon such surrender, furnish a cerlification by
a qualified company that all mechanical equipment in the Demised Premises is in good working condition, All property of any
kind not removed from the Demised Premises shall be deemed abandoned by Tenanl. If the Demised Premises are not
surrendered at the end ol the lease lerm, Tenant shall indemnily Landlord against loss or liability resulting from delay by Tenant
in surrendering the Demised Premises including bul not limiled to any loss arising from any claimy made by any succeeding

Tenant foun?ed on such delay.

K
i
C. Abandonment: Tenant shall not at any time during the term hereof vacate, abandon or discontinue its business in the
Demised Premises. If Tenant shall vacale, abandon, or olherwise surrender the Demised Premises, or be dispossessed thereol
by process of law or otherwise, or discontinue its business therein, 1hé same shall conslituie a default of this lease and, in
adddition to any other remedy available to Landlord, any trade fixtures, equipmenl, signs or personal properly belonging o
Tenant and left in, upon or about the Demised Premises shall be deemed 1o be abandoned and shall become the properly of

© Landlord.

L
0
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14. UTILITlE;S

~ Tenant shall pay before delinquency all charges for waler, sewer, gas, heal, electricily, power, lelephone service and all and
any other services or utililies use in, upon or about the Demised Premises by Tenant or any of is sublenanls, licensees or
concessionaires; provided, however, il any such services or ulilities shall be billed lo Landlord and not separately melered lo
the Demised Premises the amount thereo! shall be prorated and Tenant shall pay to landlord upon demand as addilional rental
hereunder an amount equal to that proportion of the total charges iherefore which the number of square feet of Gress Floor
Area in the Demised Premises bears 1o the total number of square leet of gross (loor area ol stores then rented as ol the dale of
the utility bill served in the area and/or buildings covered by such combined charges. With respect lo gas and eleciric service,
which is not separately melered, Landlord may, at Landlord's option, in lieu of prorating on the loregoing basis, determing the
amount of use,of such services by Tenant on the basis of Tenant’s. estimated usage as_determined by the ulility company servicing the
Demised Premises, or, if such company ceases providing such . service,: by a qualified " electrical contraclor selected by Landlord.

LI
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N ,fi._:limes during(the term and any extension or renewal of the term
! thereon and levery part thereol, including but nol limited to slor
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15, HEPAIRS AND MAINTENANCE
|

v

A. Landlard’s Obligatlon: Landlord shall keep and mainlain in good condition and repair the foundalions. roof, exterior
walls and s;ructural portions of the improvemenls now or herealter constructed on Demised Premises, except where he
necessity for such repairs or maintenance shall be occasjoned by the Tenant, ils sublenanis, licensees, agenls, repairmen
employed by Tenant. In the event of any of the equipment reguired o be maintained by Tenant necessilates or interferes with
Landlord's repairs, Tenant shall pay for such repairs. Landiord shall not be obligated lo make any repairs hereunder, or be
otherwise liable to Tenant for any loss or damage in conneclion therewith, unless Tenant shall first give Landlord writlen nolice

of the necessity therefore and Landlord shall fail to make or commence said repairs wilhin a reasonable time therealler.

B. Tenant’s Obligation: Tenant shall pay lo Landlord arf additional rental hereunder, al the times and in Ihe manner designated by
Landlord, Tepant’s prorate share of all expenses incurred by Landlord for repairs and maintenance of the roo! of the building of which
the Demised Premises is part of and any exteriorpainting and decoratingof the Demised Premises. Tenant's prorate share of expenses
shall be that portion of all such expenses which is equal o the proportion thereol which the number ol square leet of the Gross Floor
Area in the Demised Premises bears to the tolal number of square feel ol gross lloor area of stores then renied in the building to which

the repairs and maintenance are -made. Tenant shall, excepl as otherwise hereinabove provided, al ils sole cosl and expense. al all

hereol, keep and maintain the Demised Premises, the improvements
e Ironts, signs, entrances and exits, interior walls, ceilings and floors,
plate glass, jglazing and skylights, electrical” and plumbing services and pipes, reasonable periodic painting as delermined by
Landlord, plumbing and other fixlures, fire sprinklers, heating and air condilioning and other equipment and appliances, in goed and
sanitary order, condition and repair and in compliance wilh all laws and regulations applicable therclo. In addlition, Landlord may. at its
option, perform preventive maintenance for the heating and  air condilioning and waler heating and lire sprinkler equipment serving
ihe Demised:Premises and other premises in addilion 1o the Demised Premises, bul lhis shall in no way relieve Tenant of any of ils
obligations hereunder. The cosls of any such preventive mainlenance attributable to the Demised Premises shall be paid by Tenant as

additional rent hereunder.
4

186. INSUHAINCE

A. Landlord’s Insurance: Landlord shall maintain in lorce insurance covering alt buildings and improvements from time to
time located, in the Cenler insuring against loss or damage by lire and such olher risks as are now or herealter included in any
extended coverage enforcemenl in common use for commercial struclures including vandalism and malicious mischief. The

. amount of the insurance shall be the full replacement cos! (including inflation guard provision) excluding costs ol replacing

excavations‘.and foundations but including loss of income insurance. Tenant shall not carry any insurance the eflect of which
would be lojreduce the protection or payment to Landlord under any insurance which Landlord is obligated to carry. Tenant
shall reimburse to the Landlord that proportion of the premiums paid by Landlord for the loregoing insurance which the Gross
Floor Area of the Demised Premises bears lo the lotal number of square leet of gross fioar area ol all slores rentable in Ihe Center. Such
reimbursement shall be made immediately upon receipl by Tenant of raceipls or duplicale receipis lor such premiums showing
the same as having been paid, or Landlord, atits option, shall have the right lo eslimaie the amount ol insurance next due and to
collect and impound from Tenant on a monthly or quarterly basis the amount ol Tenanl's eslimated insurance obligation.

1

8. Tenant’s Insurance: Tenant shall maintain in force for the joint proteclion of Landlord and Tenant public liabitity
insurance under which Landlord and Tenant shall be named as coinsured and under the lerms of which each shall be
indemnilied against liability for damage for bodily injury to or death of any licensee or invilee of Tenant or any other person
entering upon or using the Demised Premises and arising from the use and occupancy thereol. Such insurance shall be

maintained o6n a minimum basis of (§ 250,000.00 ) per person and (% 500,000.00 ) per occurrence for bodily

j :
injury or deralh and ($ 100,000.00 ) {or property damage. If in the considered opinion ol Landlord the amount of such
coverage is not adequate, Tenant shall increase the coverage to such amounts as Landlord shall reasonably deem adequale.

~ (Tenant shall not be required at the commencement of the lerm hereol o procure plate glass insurance coverage on exterior

plate glass in the Demised Premises, but in the event during the term of this lease Landlord.. at its sole discretion, shall
determine that performance of Tenant's obligation to repair and replace such plaie glass is not adequalely secured, Landlord
may require, by written notice o Tenant, that Tenant procure and maintain such insurance.) Tenant shall maintain in force on all
its fixtures, equipment and personal properly in ihe Demised Premises a policy or policies of fire insurance with standard
extended coverage endorsement to the exlent of their full replacement value. The proceeds from any such poticies shall be
used for the repair or replacement of the fixtures; equipment and personal property 50 insured. Subject o Landlord’s lein rights
herein Landlord shall have no interest in such insurance and will sign all documents necessary or proper in connection with the

setllement of any claim or loss by Tenant.
¥

C. Miscellaneous: Landlord and Tenant each agrees that it will not subrogate to its insurance carrier any right ol action
which it has or may have against the other for any loss covered by insurance. Landlord and Tenant agree o nolily their
respective insurance carriers of these provisions. All insurance required to be maintained by Tenant herein shall be oblained
from responsible carriers acceptable 1o Landlord, which acceptance shall not be unreasonably withheld. Tenant shall provide
1o Landlord’ policies for or certificates evidencing the insurance to be procured and maintained by Tenant, which policies or
certificates shall specify that the insurance evidenced thereby will not be cancelled excepl after thirty (30) days prior writlen
nolice to Landlord. Such policies or certificates shall be delivered 1o Landlord prior to the time coverage is required (0
commence. Any renewals thereof as required shall be delivered to Landlord at least thirly (30) days prior to the expiration of any

policy lerm./
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. in the Demised Premises or of renlals accruing under this lease, but this

" business welfare of the Cenler and merchanls doing business therein,

; ® ®
; {
17. TAXES f
¥

. A. Personal Property Taxes: Tenant shall pay belore delinquency any and all laxes, assessments, license fees and public
charges levied, assessed or imposed and which became payable during lhe term of this lease upon Tenanl's merchandise,
{urniture, appl‘ianc‘es and personal property located in the Demised Premises.

8. Real Property Taxes: Landlord shall, in the first instance, pay belore delinguency all real properly laxes, assessmenis, imposi-
tions, and all other charges levied or assessed against the Cenler (including parking and common areas) and improvements thereon
during the term of this lease, and Tenant shall reimburse lo Landlord that proprotion ol said realty properly laxes. and assessements
(including a prorata amount of such proportion for the years in which this lease commences and lerminates) which the Gross Floor
Area of the Demised Premises bears lo the tolal number of square leet of gross lloor.area of all slores rentable in the Center. Such
reimbursement shall be made to Landlord immediately upon delivery lo Tenanl ol Teceipts or duplicale receipls showing such taxes,

_assessmenls and imposilions as having been paid, or Landlord, at its option, shall have the right {o estimate Ihe amounl of taxes next
due and to collect-and impound from Tenani on a monlhly. or quarterly basis the amount of Tenant's estimated tax obligalions. Such
taxes. assessments, and impositions shall include any tax or excise on rents (including o-calied gross receipls lax on rent) or any other
tax, however described, levied or assessed by lhe United States or the stale in which the Demised Premises are located or by any
political subdivision thereo! against Landlord on account of rent provided in this lease. and Tenant shall reimburse 1o Landlord ils
proprotionate amount of any such tax or assessment to the extenl thal is assessed or imposed as a direcl resull of Landlord's interest

provision shall nol be construed in any manner so as lo

+ require Tenant lo pay any income tlax ol Landlord as income laxes are understood at the time of execulion hereol,

7
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18. PARKING*AND COMMON AREAS

A. Definition: The term “Common Areas” relers to all areas wilhin the exierior boundaries ol the Cenler which are now or
hereafter made available for general use, convenience and benelil of Landlord and other persons entitled to use or nccupy the
Cenler or any'part thereof, including, without limiting the generalily of the toregoing, aulomobile parking areas, service areas,
driveways, entrances and exits, sidewalks, pedestrian ways, open and enclosed courts and malls. landscaped and planted

areas.

i .
8. General Provisions: During the term of this lease, Landlord shall operile, manage and maintain all parking and Common
Areas and lacjlities within the Center. The manner in which such areas ana lacilities shall be maintained and lhe expendilures
for maintenance shall be at the sole discretion of Landlord and the use of suchvareas and facilities shall be subject to such
reasonable regulations and changes as Landlord shall make from time 1o lime. In addition to the Guaraniced Minimum Monthly
Rental and the Percentage Rental payable hereunder, Tenant shall pay upon demand, but not more ofien than once cach
calendar quarter, Tenant's proporlionale share of all costs and expenses ol maintaining and operaling the parking and
Common. Areas and laciiilies. Tenant's share shall be that proportion of such cosls and expenses which the Gross Floor Area of
the Demised Premises bears lo the total number ol square leel of gross lloor area of slores then renled in the Center and open
lor business as of the commencement of each calendar quarier. Operaling and maintenance costs shall include all costs and
expenses ol f/dperating and maintaining such areas and lacililies in such manner as Landlord may Irom tintg to time deem
appropriate and for the best interest of the Tenants of the Cenler including, withoul limilation, labor. compensation insurance,
payroll taxes,/ administrative cosls, securily cosls, materials, supplies and all other costs ol operating. repairing, lighting.
cleaning, painting, restriping, removing of rubbish or debris, gardening, policing. inspecling and janttorial services: casually
and other insyrance in amounts and covering hazards deemed appropriate by Landlord: any governmenial parking iot tax or
imposition or surcharge imposed against the Landlord or levied against the parking and common areas nol covered as “Taxes”
in Paragraph 17 herein; all cos! of repairing, mainlaining or replacing paving, curbs, walkways, walis, bumpers, markers,
directional signs, Center signs, landscaping. sprinklers, drainage. fire prolection sysiems, lighting tacillies, and common area
ilems not covered in Paragraph 15 herein; sewer, waler, gas. cleciric, phone and olher ulilily lings. storm drains, roads and
approaches servicing the Center generally; and any other items thal Landlord decms nccessary and appropriale.

C. Bllling and Collectlon: Tenant shall pay a sum lo Landlord for accounting, management and collection of Ihe expenses

in conneclion with said Common Areas in an amount equal o _TEN___percent ( 10 %) of Tenant's prorata share of the
lolal of the alorementioned expenses (common areas, insurance and taxes) lor each calendar year. Tenant's share ol such costs and
expenses shall be estimated by Landlord subject lo adjustmentinthe future billings to Tenant. On or before April 1 ol each year,
Landlord shall determine (and furnish lo Tenanl a stalemenl showing in reasonable detail} such costs and expenses during lhe
preceding Lease Year {o the exien! thal Tenanl's proportionale share of such cosls and expenses is greater or less than the sum
aclually billed to and paid by Tenanl during the preceding year, the dillerence shall be billed 1o and paid by Tenanl or refunded to
Tenant as thef case may be. . _

D. 1t is agreed that the common area charges shall not exceed .60¢ per sq. ft. per year fo
the lst two years of the lease and thereafter said charges shall be per lease.

19, MEHCHAPT’S ASSOCIATION:
F\ . -

At Landlord's option there shall be formed a nonprolil organization (if designated by Landlord) incorporated or otherwise
(hereinafter referred o as the “Merchant's Association”). Tenant covenents and agrees during the term and any exlension or
renewal of the'term of this lease to become and remain an "Aclive Member"” in good standing in such Associalion and pay ils
proper assessments thereto promplly, and to abide by all the Articles of Incorporalion By-tLaws, rules and regulalions of said
Merchant's Association as any of the same may be amended from time lo time. The Merchant’s Association shall be organized
for and devoted lo encouring its members to deal lairly and courleously wilh their customers, lo adhere to ethical business
praclices, lo undertake Centerwide advertising and sales promotions and otherwise lo maintain and improve the general

<




. 5 . ] é T i o o ’ :
20.SIGNS,ADVERTIS[NGANDAUCTIONS

! .
, A. Slgns: Tenant shall not place of sulfer lo be placed on the exterior of any door, rool. wall or window of the Demised
i Premises an)’, sign, awning, canopy, marquee, adverlising malier, decoration, letiering or other thing of any kind without the
: ~ wrillen consent of Landiord lirst had and obtained. No free standing signs shall be permilled wilhout the writlen consent of
- Landlord first had and obtained. Tenant shall oblain Landlord's written approval of the plans and specifications of any
. proposed signs as well as the maker of the signs and the consent of any governmentlal body having jurisdiction over signs in the
Center. Tenant further agrees at ils own expense, {0 install a detachable type slore sign on lhe exterior of the Demised Premises
! in strict conformace with Landlord's sign criteria as lo design, material, calor, size and location. Tenanl shall furnish Landlord a
; _ detailed drawing of proposed sign by a sign fabricator for wrillen approval prior 1o manulfaclure of same. Excepl as otherwise
: " hereinalter provided, Tenant shall upon request of Landlord immediately remove any sign, advertisement, decoration, lellering
" or notice which Tenant has placed or permilted to be placed in, upon, above or about the Demised Premises and which
{ " Landlord reasonably deems objectionable or offensive, and i Tenanl {ails or refuses lo do sc Landlord may enler upon lhe
! Demised Premises and remove the same. Tenant acknowledges thal the Demised Premises arg a part of an inlegrated Cenler
H
i

* and that control -of all signs by Landlord is essential torthe maintenance of uniformily, propriety and aesthetic values in said
Center. In thg event Landlord, al his sole oplion and expense (excep! for sign leltering), installs a common area pole or pylon
jgn for the Center, Tenant agrees 10 become included in a sign rental program and Tenant's cosi for same shall be delermined

andlord,'provided however that spch cost shall not be greater than that which would be charged by area sign companies.
N Tenant shali have J1H0 days from commencment date to implement sign criteria.

; F Y Tenant Agrees at 1ts expense to install a 14 hted neon sign per exhibit'B' of Approx.

N B 60! to 90 sq.ft. ag The Landlord directs on The Hancock St. sidec of the premises.
-. dUertlsing and Auctlons: Excepl as otherwise hereinaller provided, Tenant shall not usc any advertising or promotional

ﬁj&'ﬂn’a fhich ‘can be heard, seen, or experienced outside the Demised Premises, including, but notlimiled to searchlights, loud

¥ [sBeaktrs or phonographs, without the writlen consent of Landiord lirst had and oblained. Tenant shall not.conduct or permit to

: e conducled any sale by auctionin,upon or from the Demised Premises, whelher said auclion by-voluntary, involuntary

! pursuant to !any assignment for the benelil of creditors or pursuant (o any bankrupicy or olher proceeding.

i . ]

- ~
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21. CONDEMNATION

The following definitions shall apply with respect to the provisions of this paragraph:
e "‘\

( o s
A. "Taking” means the laking or damaging, including without limitalion severance damage, resulling irom the exercise of the
power of eminent domain for public and quasi-public use under any law. The transfer of litle may be either a transfer resulling
from a final judgment in condemnalion or a volunlary transler to the condemning agency under threat of condemnalion, and
taking shall l?e deemed to occur as of the date aclual physical possession is laken by the condemnor.

!‘-.

. B. "Total takif‘\g“: means the taking of the fee lille lo the Demised Premises and lhe improvements localed on the Demised
. ‘Premises. ) '

L . _ .
C. “Substantial taking” means the taking of so much of the Demised Premises and improvements that it is no longer -
economicallyj or physically practical lo conlinue lo operale the business then conducied on the Demised Premises or the
remaining portion of the Demised Premises. The taking of thirty-three and one third percent (33-1/3%) of Ihe total floor area of
the Demised Premises shall conclusively be deemed a substanlial taking. .

D. “Partial taking” means any laking that is nol a lotai or subslantiaf laking. In the evenl ol a lolal or substantial taking, the lease
shall terminate upon such taking and the award resulling {rom the taking shall be the sole properly of Landlord except thal
Tenant shall be entitlied to that portion, if any, of the award directly altribulably lo the Tenant's trade fixtures, moving expenses,
or loss of business. In the event of a partial taking, the lease shall not terminale; the award shall be lhe sole property of Landlord;
and there shall be an equitable reduction of rent. In such event, however, Landlord shall at its own cosis and expense make ait
necessary repairs or alterations to the building in which the Demised Premises are located so as o conslilule the portion of the
building not taken a complete architectural unit and the remainder of the Demised Premises a compleie merchandising unit. '

[P UR

© 22.INSOLVENCY

[

The filing of any petition in bankruptcy, or the adjudication of Tenant as a bankrup! or insolvent, or the appointment of a
' receiver or trusiee 1o take possession of all or substantially all of the assels of Tenanl, or a general assignment by Tenant for
! the benefit of creditors, or any aclion taken or sulfered by Tenant under any Stale or Federal insolvency or bankruptcy act,.and
' the continuance of any of the same for a period of ten {10) days, shall constitute a breach and delault of this lease by Tenant
_ and in such event Landlord may at its option terminate this lease upon written nolice to Tenant, or withoul notice whalsoever,

shall have and may exercise all the rights and remedies available o Landlord in the event of any olher default provided for
. herein. It is understood and agreed that neither this fease, nor any eslate crealed hereby, shall pass by operation of taw under

the State or Federal insolvency or bankruplcy acl to any lrusiee, receiver, assignee for the benelit of credilors or any other
- person whatsoever without the express wrillen consent of Landlord first had-and obtained.

{
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: and/or restgre the same so lar as practicable to 1 '
n. Tenant shall kave no inlerest in or claim to any porlion of the proceeds of any lire and extended-

_ less than five (5) years in accordance with any“oplion or right to
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.23. DAMAGE OR DESTRUCTION:

A. Ins'ure‘d Casually: If at any time alter the execution hereof the Demised Premises or any portion thereof should be
‘damaged of destroyed by any casually insured under any fire and exlended coverage insurance policies maintained by

Landlerd, Landlord, shall, except as otherwise herginalter provided and subject lo any unavoidable delay, repair, reconslrucl
he condition in which the Demised Premises were immediately prior to such

damage or;deslructio y lire
coverage in§urance policies carried by Landlord. Anything herein contained to the contrary notwilhstanding, if during the last
two (2) years of the term hereof the Demised Premises should by reason of any casually insured by Landlord be damaged or
destroyed to.the extent ol filty percent (50%) or more ol the then replacement value thereof, Landlord may elec! lo ierminate this
lease by giving at last fifteen (15).days wrilten nolice ol ils said election to Tenant within thirly (30) days alter the date of such

- damage or destruction; provided, however, regardless of such nolice of terminalion, this lease shall not be terminaled il Tenant

shall within ten (10) days after receipt of such nolice give written nol
do so which Tenant may have hereunder in which evenl

Landlord shall repair, reconstruct and/or restore the Demised Premises in accordance with the provisions of Subparagraph A.

above.
1}

. .‘ . . N
B. Uninsured Casualty: If the Demised Premises should be damaged to an extent of less than thirty percent (30%) of their

o 3 then replacement value by a caslally not covered by any standard form lire and extended coverage insurance, then Landlord
¢ %% shall, at its sole cost and expense, repair, reconstruct and/or restore the same so far as practicable 1o the condilion in which Ihe

- subletting, licensing or concession agreement, change of owner

- Demised Premises were immedialely prior to such damage. I the Demised Premises should be damaged or desiroyed to an
extenl of thirty percent (30%) or more of lheir then replacement value by any casualty not covered by a slandard lorm fire and
extended coverage insurance, then Landlord shall be entitied 1o elect either to cancel and terminate lhis lease, or 10 repair,
reconslruct and/or restore the Demised Premises, by giving wrilten notice of its said election lo Tenant within forly-five (45) days
after the dat;e of such damage or desiruclion.

-

C. Non-Abatement of Rent: It is understood and agreed lhat Tenant's Guaranteed Minimum Monihly Rental and olher
monetary-obligations under this lease shall not be abated unless the time required 1o complele repair or reconsiruction shall
extend beyond six (6) months from the date of damage or destruction, in which event said Guaranteed Minimum Monthly
Rental and bther monetary obligations shall abaté from the expiration of said six (6) month period to the actual completion ol
repairs or reconsiruction in an amount equal to the proportion thereol which the number ol usable square feet ol Gross Floor
Area in thev,-'Demised Premises bears lo the tolal number ol square leet of Gross Floor Arca in the Demised Premises
immediate!yfprior to such damage or deslruclion. Tenanl's liability hereunder may be reduced by any applicable insurance

coverage pursuant lo Paragraph 16 hereol. o
. v

; .

24, ASSIG'I;IMENT'AND-SUBLETTING:

A. Consent To Be In Writing: Tenant shall not assign, morigage, pledge, hypothecate-or encumber this lease or the teasehold
interest crealed hereby or any inleresl herein or sublet the Demised Premises or any porlion thereol, or license the use ol all or any
portion of the Demised Premises, withoul the wrilten consent of Landlord first had and oblained. Wilhout in any way limiling any other
rights available to the Landlord al the time of any proposed assignment or sublelling, Landlord expressly rcserves the righl to adjust
the Guarantded Minimum Monthly Rental lo an amount derived by multiplying said guaranteed minimum monthly rental limes a number

equal to the percentage by which the Bureau of Labor Statistics, United Stales Deparlment of Labor, for L.A. and Anaheim

under the heading of “All'ltems”, for the month in which lhe dale ol such assignment of sublelling occurs has increased over the same
Cost of Living.Index ligure for the month in which the Commencement Date under lhis lease occurs (i.e., il ihe percentage o! such
increase is thirty percent (30%). then the guaranteed minimum monthly rental will be multiplied times 130} In the absence ol an
express agréement in wriling to the contrary, no assignmenl, mortgage, pledge, hypolhecaticn, encumbrance. subletling or license
hereof or hereunder shall act as a release of Tenant [rom any of the obligations and agreemenis on ils part to be kept and perlormed
hereunder. Any assignment, morigage. pledge. hypothecalion, encumbrance. sublelling of license ol this lease, the leasehold esiale
created hereby, or the Demised Premises or any par thereol, eilher voluntary or involuntary, whelher by operation of law or otherwise,
wilhout the prior written consent of Landlord shall be null and void and shall, at the oplion of Landlord, terminale this lease. The
acceptance bl rent from any other person shall not be deemed to be a waiver of any of the provisions of this lease or a consent 10 the
assignment or subletting of the Demised Premises. In the event of any assignment or lransler of Landlord’'s leasehold and/or
reversionary,interest hereunder, Landlord herein named (or in case of any subsequent assignment or transier hereof, the then grantor
or assignor in the particular case) shall Irom and aller the date of such assignment or lransfer be aulomatically relieved ol all further
liability as respects lhe performance of any covenants or obligations on the pan of Landlord to be kept and perlormed hereunder. it
being the intention of the parlies that this lease shali be binding on any particular Landlord, his successors and assigns, only during his
* respective pericd of tenure. Tenanl agrees lo pay Landlord an administrative lee of $100 and o reimburse Landlord for Landlord’s

reasonable attorney fees incurred in conjunclion wilh the processing and documentation of any such requesied transler, assignmeni,
ship or hypolhecation of this lease or Tenant's interest in and lo the

Demised Premises.

B. Assignment or Transfer To A Corporation: Notwithstanding anything to the contrary sel forth herein, Tenant may assign
this lease, without the consent of Landiord, lo a‘corporation or other enlity not less than fifty percent (50%) of the voting stock or
controlling interest of which is owned by Tenant; provided that Tenant shall at all times remain liable for performance
hereunder; and provided, further, that any transfer by Tenant of the controlling stock or interest in such corporation or other

entity shall be a prohibited assignment hereunder.

C. Cons&ent To Assignment or Subletting Shall Not Be Unreasonably Withheld: Subject to a compalible and non-
competlitivg business use with respect lo the other businesses in the Center and suflicient linancial siatemeni and credit record
ol assignee, Landlord's consent to assign or sublet this Jease shall not be unreasonably withheld provided, however, thal
Tenant shall not be in defaull and/or if Tenant shall have previously breeched or otherwisc failed 10 perform under this lease
since ils inception, Landlord, at its sole discretion, maydeclare thisji:Subparagraph null and void. Any such assignment or
subleasingf even with the approval of the Landlerd, shall'notfelieve‘the Tenanl from liability for payment ol the rental herein
provided ‘of from the obligation to keep and be bound by the’ term . condilions'and covenants ol lhis lease.

.
Y
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In the event either party hereto shall commence any acllon or proceeding against Ihe other Ly roason ol any broach or

" claimed breach in the performance of any of the terms, covenants or conditions ol thi$ lease or lo seek a judicial declaralion of

rights hereunder, the prevailing party in such action or proceeding shall be enlitled lo reasonable atlorney’s Iees 1o be lixed by
the Trial Cogn. s

.
v

¢

In the evebt-Tenant shall fail o pay any sum required to be paid hereunder, or in the event of breach by Tenanl of any
covenant, agreement or obligation to be performed by Tenant hereunder, then*Tenant shall be deemed lo be in default and
thereafter Landlord shall, at its option, in addition 10 all other rights and remediéstit may have hereunder or as provided by law, -

have the following rights and remedies:

A, Even thoug'h Tenant has breached this lease and abandoned the Demised Premises, this lease shall continue in etfect for so

long as Landlord does not terminate Tenant's right lo possession of the Demised Premises; and, Landlord may enforce all its
rights and remedies hereunder, .including the right to recover the rent as it becomes due. Afler the occurrence ol the acts of

* . default and abandonment by Tenant, and for so long as Landlord does not lerminate Tenanl’s righl to possession of the

' “Demised Prémises, Tenant shall have the right to assign ils interest in the lease and/or o sublel upon prior wrillen consent.

Landlord shall not be deemed lo have elecled lo terminale Tenant's right lo possession ol the Demised Premises unless
Landlord gives Tenant wrilten notice of such election 1o lerminaie; and, in no event shall Landlord's acts of maintenance or

".preservation of the Demised Premises, or the appointment of a receiver upon initiative of Landlord to protect its interest under

this lease be deemed lo constitute lermination of Tenant's right lo possession.

P
B. Landlord may elect, by written notice lo Tenant, lo lerminale this lease at any time aller a default; and, in such event Landlord
may, al Landlord's option, declare this lease and Tenan!'s right to possession lerminaled, reenter the Demised Premises,
remove Tenant's properly there from and store it lor Tenant’s account and ‘at Tenant's expense and risk, eject all persons from
the properly;and recover damages from Tenant as hereafter provided. Any such reentry shall be permilled by Tenant without
hindrance; and, Landlord shall not thereby be liable for or guilty of trespass, forceable enlry or unlawlul delainer.

/
C. In lhe event Landlord elecls to lerminate this lease and Tenant's right lo possession in accordance wilh the foregoing

- Subparagraph B, or the same are terminated by operations ol law.. Landlord may recover as damages lrom Tenant the

following: 1% N

R i . .
(1) The worth at the time ol award of the unpaid rent and olher sums due hereunder which had been earned at the time ol
termination of the lease;
B : .
(2) The worth at the time ol award of the amount by which the unpaid rent and other sums due hereunder which would have
been earned,after the date-of terminalion of this lease until the lime of award exceeds the amount of such loss of rent and other
sums due that Tenant proves could have been reasonably avoided;

(3) The worth at the time of the award of the amount by which the unpaid reni and other sums due hereunder for the balance
ol the term after the time of award exceeds the amount of the loss of such rent and other sums Ihal Tenant proves could be

reasonably avoided;
?

{4) Any ofher amount, including attorney’s fees and court costs, necessary lo compensale Landlord for all detriment

proximately caused by Tenant's failure to perform his obligations under the lease, or which in the ordinary courses of things

would be Iike/y to result therefrom.

]
¢

[N .
D. The "worﬂ'i at the time of award” of the amounts referred to in Subparagraph C. (1) and C. (2), above, is computed by
allowing interest at the rate of ten percent (10%) per annum. The "worth al the lime of award” of the amount relerred 1o in
Subparagraph C. (3), above,is compuled by discounling such amount at the discount rale of the Federal Reserve Bank of San
Francisco at/the time of award plus one percent (1%).

i
E. Efforts by Landlord to mitigate the damages caused by Tenanl's breach of this lease do nol waive Landlord's right to recover
damages under the foregoing provisions.

" .

F. Nothing in Paragraph B through G affects, the right of Landlord to indemnilication agains! liability arising prior to the
termination of_this lease for personal i'njuries or property damage, or against mechanic's liens or other loss, claims and/or
expense as may be provided elsewhere in this lease.

!

G. The foregbihg remedies of Landlord shall not be exclusive, but shall be cumulative and in addiiion o all rights and remedies

now or herealter provided or allowed by law. .

27.LIENS (7

Tenant shéll at all times indemnify, save and hold Landlord and the Demised Premises ree, clear and harmless from any
claims, liens, demands, charges, encumbrances and/or litigation arising directly or indireclly out of any use, occupancy or
activity of Tepant, or out any work pertormed, material furnished or obligalions incurred by Tenant, in, upon, about or otherwise
in connectlion with the Demised Premises. Tenant shall, within fitteen (15) days:after the liling of any lien for record, fully pay

" and satisly the same, and Tenant shall reimburse Landlord upon, demand for any and all loss, damage and expense, including

attorney's fees, which Landlord may sufler or be put to by reason thareof.- Howgver, nothing herein shall be conslrued to
prevent either-Tenant, or Landlord at the cost and for the account of Tenant,-from;salistying such lien or from obtaining and
filing a bond;1o secure the payment of such lien or incumbrance-in'the évent Tenant fails or refuses to salisfy the same within
such fifteen (15) day period. Tenant shall, before the commencement of any work which might resull in any such lien, give to
Landlord written nolice ol its intention to do so In sulfficent time to enable;the posting of applicable notices of non responsibilily
or such other notices which Landlord may deem lo be proper for.thg;protection of Landlord's inlerest in“the Demised Premises.

(CAL) OEF
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28. INDEMNJFICATION OF LANDLORD

Tenant hereby covenants and agrees lo indemnify, save and hold Landiord and the Demised Premises Iree, clear and
harmless frol.[n any and all liabilily, loss costs, charges, penalties, obligalions, expenses, allorney’s Ices, litigalion, judgments,
damages, claims and demands of any kind whalsoever in connection with, arising out of or by any violalion ol law, ordinance or
regulation by Tenant, its ‘agents, employees, servants, conlraclors, sublenanis, licensees, concessionaires, customers or
business invilees or by reason of any injury or damage however occurring lo any person or persons whomever (including
Tenant, its agents, employees, servants, contractors, subienants, licensees, concessionaires, customers or business invilees),
from any caudse or causes whalsoever while in, upon, aboul or in any way connecled wilh the Demised Premises or any part
thereol. Lanc1 ord shall not be liable to Tenant or lo any other person whalsoever for any damage occasioned by plumbing, gas,
water, steam] sprinkler or other pipe and sewage system or by the bursling, running or leaking of any tank, wash stand, closel,

-waste or other pipes in or about the Demised Premises or the building ol which the Demised Premises are a part or for any
damage occasioned by water being upon or coming through the rool, venls or otherwise, or for any acts or neglect of co-
tenants or other:occupanis of the Center or of adjacent property or the public.

U P,

29. SUBORDINATION, ESTOPPEL CERTIFICATE AND ATTORNMENT

T A Subordination: Tenant agrees thal this lease is, and shall be, subordinale lo a bona lide mortgage. deed or trust, or any

. other hypothecation of security which has been or which may herealler be placed upon the Demised Premises provided that
-such subordination shall not adversely alffect the Tenant's right of use and occupancy under this Ilgase in the event of

i foreclosure if Tenant is not in defaull. Tenant agrees 1o execule any documents which may be requested by Landlord, in
addition to this lease, which may be required to eflecluate such subordination and if Tenant fails lo do so wilhin the ten (10)
days alter writlen demand Irom Landliord, Tenant does hereby make. conslilute and appoint Landlord as Tenant’s atiorney in
fact to do so. If Landlord shall assign this lease lo a morigagee as addilional security lor said morilgage, then, during the
continuance in effect of such assignment Tenant will not, by reason of any default of Landlord, hereunder, exercise any ol Tenant's
remedies under this lease il the mortgage, within sixty (60) days alter receipt of wrillen nolice from Tenant of Tenanl's intent to
lerminate thistease for such default, if such delaull can be cured by the payment of money, or, if such is nol the case, shall undertake in
wriling to perform and shall thereafier perform with respect lo the Demised Premises all ol the covenanls of this lgase capable of
performance by the mortigagee until such lime as the Demised Premises shall be sold upon the loreclosure of said morlgage:.

B. Estoppe! Certificate: Tenant shall at any lime, and from fime o time,.upon not less than ten (10) days prior wrilten
request by Landlord execule, acknowledge, and deliver to Landlord a stalement in wriling cerlilying thal this lease is
unmodified and in full force and effect (or, il there shall have been modifications, that the lease is unmoditied and in full lorce
and effect as'modilied and stating the modilicalions) and the dales to which the flixed rent and any other charges or paymenls
have been paid in advance. It is expressly understood and agreed that any such statemeni dclivered pursuantto this Paragraph
may be relied upon by Landlord or any prospective purchaser, morlgagee, assignee of any morlgagee, or _Ihe irustee or
beneliciary of‘any deed of trust placed upon the Demised Premises or the real property of which the Demised Premises are a

" part. 3
i /

C. Attornment: In the even! of any deed in lieu of loreclasure, or the exercise ol any power of sale, or {he loreclosure under,
any deed of rust or morigage now or hereunder placed by Landlord agains! all or any portion of the Demised Premises, Tenant
shall attorn 1o the graniee of such deed of the purchaser upen any such foreclosure or sale and recognize such graniee or
‘purchaser as the Landlord under this lease.

30. RIGHT OF ACCESS

Landlord and its authorized agents and representatives shall be enlitled to enter the Demised Premises at all reasonable times for
the purpose of serving, posting or keeping posled thereon nolices provided for hereunder, or by any applicable law, rule or regulalion
now or hereafler in elect in the state in which the Demised Premises are localed, or such other notices as Landlord may deem
necessary or appropriate for the protection of Landlord, ils interesl or the Demised Premises; and/or for the prupose of inspection the
Demised Premises; and/or the purpose of making any necessary repairs to the Demised Premises, or at any lime when Landlord may
deem necessary ta prevenl wasle, loss, damage or deterioration to or in connection with the Demised Premises. Nothing herein shall
imply any duty upon the part ol landlord to do any work or repair or maintenance which under provision of Ihis lease may be required
on the part of)Tenant to be performed, and the perlormance thereof by Landlord shall not conslilute a waiver of Tenant's default in

‘ failing 1o perform the same. Landlord and ils authorized agents and representalives shall be entilled to enter the Demised Premises al
. all reasonablejtimes for the purpose ol exhibiting the:"same to prospeclive purchasers and, during the final six {6) months of the term
© hereot, Landlord shall be entitied 1o exhibit the Demised Premises {or hire and/or lor sale and to display thereon in such manner as will
i not unreasonably interfere with Tenant's business the usual "For Sale™ or “For Lease"” signs, and such signs shall remain unmolested

on the Deriséd Premises.

!
31. HOLDING OVER

Should Tenant occupy said Demised Premises after the expiration date of this lease, wilhoul the consenl of the Landlord,
expressed or"‘mplied, such possession shall be construed to be a lenancy from month-to-month and Tenant shall pay Landlord
. ] PREVAILING: RENT INCLUDING-COST OF LIVING INCREASES :
for said Demised Premises a fixed rentalof $ . a month.and the same Percentage Renial, il any, as provided
herein and shall otherwise be upon the same lerms and conditions:as*are herein.provided, and thereafter Tenant shall not

terminate such month 1o month tenancy without giving Landlord thirty.(30) days wriltén nolice.
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32. OPTION.TO EXTEND TEAM = e )
" A. Optlon Conditions: Tenant shall have the optlion to exlend the term of this lease for _______ additional ______ vyear

periods comsencing upon the expiration of the initiat ———— yeaf term hereof. Each opiion shall lapse and lerminate
.unless Tenan{} shall deliver to Landlord wrilten nolice of the exercise ihereof nol less than six (6) monihs prior 1o the expiralion of

detn e R medab) et e ——— ot an

i the initial — ' ‘ year term of this lease and the expiralion of each —__________ year oplion term therealier. in addilion
i lothe Ioregoisag. each option shall lapse and terminate if Tenant shall be in defaull hereunder on the daie of commencement of

any of said year exlension periods and/or if Tenant shall have p:é_._\'ildusly breeched or otherwise {ailed to perform
under the lease since ils inception, Landlord at his sole discretion, may declare any option to extend null and void. )

B. Option Terms: In the event Tenant shall exercise its option 1o exiend the term of this lease, as hereinabove provided, all

covenants, conditions and provisions of this lease shall be and remain in full lorce and effect excepl Ihat the Guaranieed Minimum

Monthly Rent _;Nhich_Tenant shall pay lo Landlord during each ol said extension periods shall be the grealer of:
-1 L R

paer month; or

) '
(2) A monthly sum derived by multiplying .. times a number equal (0 the perceniage by which the Bureau ol Labor
Statistics, Uniled States Department of Labor for the under the heading of "All ltems,”

for the first month of each said extension period has increased over the same Cost of Living Index ligure for the
month of thejinitial . year lease term plus 100. (For example if the percenlage ol such increase is 30%, then

% _____"_ would be multiplied times 130 resulting in a monthly remtalol ). In no evenrt shall the Guaranleed
X . .

Minimum Moqlhly Rent lor said extension period be less than the Guaranieed Minimum Monthly Rent, for the last month of the initial

term or the previous extension period, whichever is applicable. In the event the Consumer Price Index above specilied ceases lo be

published, then the "All ltems Index”" published by the Department of Labor for the geographic area including

shall be substiluted. -
. 1

\‘.

* 33. MISCELLANEOUS

A. Amendment: This lease cannot be added to, altered, changed, modilied or amended in any respectexcepl by a wriling
duly signed ‘and executed by both Landlord and Tenant. '
his lease shall be construed according 1o the laws of the Stale in which the Center
_is located. Upon the request of either party, the other party wili in good faith cooperale in the preparation and execution of a
' recordable ipstrument describing the parlies, the Demised Premises, the basic terms ol Ihis lease and such other portions
herect as either party may desire 1o be included in such instrument.

C. Captlops and Pronouns: The caplions by which the various numbered paragraphs and subparagraphs of this lease are
titled are fori convenience and identilication only and shall not be deemed 10 limit, expand or define the contenls ol the
respeclive paragraphs and subparagraphs to which they pertain. Masculine and/or feminine pronouns shall be substiluted lor
the neuter form and/or vice versa, and the plural shali be subslituted for the singular lorm and/or vice versa, in any place of
places hereiin in which the conlex! requires such substitution or subslilulions. .

D. Cancellatlon Not Merger: The voluntary or other surrender of this lease by Tenanl, or a muiual cancellation thereol, or
the terminalion thereof by Landlord under any provision herein contained, shall not work a merger. but shall at the option of
Landlorg either terminate any or all existing subleases or subtenancies under Tenant, or operale as an assignment to Landlord
of any or all’'of such subleases or sublenancies.

£. Conveyance by Landlord: If during the term ol this lease Landlord shall sell ils inlerest in the Cenler or the Demised
' Premises, then from and after the effective dale of sale, Landlord shall be released and discharged from any and all obligations
¢ and responsibilities under this lease excepl those which have already accrued.

F. Changtja and Additlons to Center: Landlord hereby reserves the right al any time, lo adjusl lhe sile plan, (o vary the
:  Common Areas, lo make changes, alterations or additions 10, and (o construct other buildings or improvements in and to the
!" Center, provided, however, in so doing Landlord shall not unreasonably interlere with Tenant's use and occupancy of the

Demised Pre'mises.

. G. Disctaimer of JoInt Venture: Nothing contained herein shall be deemed or consirued by the parties hereto, nor by any

, third party, as crealing the relationship of principal and agent or a partnership or a joint venlure by the parties herelo. It being

understood and agreed that neither the method of computation of rent, norany other provision conlained herein, nor any acls ol

the parties, \éhall be deemed to creale any relationship between them other than the relationship ol Landlord and Tenani.
]

B. Application of Law and Recording: T

the evenl of any dispute between the parlies concerning the time of acival completion of Landlord's
for delay in performance or non-performance thereo! or whether such work has
g intended. such dispule shall be

relerred 1o lz*an'dlord's archilect whose determination with regard therelo shall be final and conclysive upon the parties.

H. Dispute or Delay: In
Work or Tenant's Work or any claimed excuse

I. Employee and Tenant Parking: Landlord shall have the exclusive right to restrict parking by Tenanls, ils agents and

. employees to employee parking areas, to enforce parking charges (by operalion of melers or otherwise), wilh the appropriate
-provisions for free parking ticket validating by Tenants, to discourage.non-customer parking, lo require Tenants, ils agenis and i
employees to park outside of the boundries of the common areafacilitigs, and lo dp-and perform such other acts, in the use of
good business judgment, that Landlord shall delermine to be advisable for the improvement and use of the Common Areas and
facilities by't:ustomers. A oA T

’ -
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J. Entlre Agroement: The parties hereby agree ihat this lease conlains all the terms, covenants, condilions and agreements
between Land]ord and Tenant relating in any way lo the use, occupancy or rental of the Demised Premises, and that there are
no coliateral or-oral agreements or understandings in connoction therewith. All prior agreements or underslandings or
brochures pertaining to the same, if any, whether oral or wrilien, are hereby revoked and mulually declared 1o be null and void,
and none of said prior agreemenis or understandings shall be of any {urther force or elfect whatsoever. Tenant acknowledges,
represents and warrants that Tenant has entered into this lease by virtue of Tenant's own independent invesligation and was nol

induced to enter into this lease on account or by reason ol any representation, inducement or understanding whalsoever made,

stated or represented by or on behalf of Landlord except as sel lorth expressly herein.

K. Executlon of Instruments: Tenant agrees 10 execule and deliver any instruments of documents which shall be necessary
to carry out any agreement, term, condition or assurance in lhis lease whengver occasion shall arise and requesl for such
instruments shall be made of Tenant by Landlord, or which may be requesled by the morigage, lender furnishing financing lo

the Landlorc{

“ - ) ) B
L. Financlal Approval of Tenant: Landlord requires a credit report and financial statement on Tenant which is subject to

Landlord's approval to his sole satisfaction prior o occupancy and in the event Landlord disapproves of same. Tenanl's deposil

’ e

" shall be relu7ded and this lease shall be terminated without {urlher lability between lhe pariies hereto.

e
[P
+

‘obligation on; the parl of such parly lo be performed hereunder by reason of acts of God, war, riot, civil commoltion or

Ved ,‘ :
i~ M. Force Majeure: Whenever either parly hereto shall be prevenled from or hindered in Ihe performance ol any act or

insurrection;:strikes, walkouls, lock-outs, labor dislurbances, governmental aciion, fire or like casually, shortage ol necessary
maierials, eqUipment or iabor, or restrictions in or limils on the use thereol, delays in transportation, or any other matler or
matiers beyond the control of the party required to perform such act or obligation, the lime lor performance shall be extended
for a period equivalent to the period such parly could not periorm such acts or obligations; provided, however, [hal nothing
herein set forth shall excuse Tenant from the prompt paymenl of all rentals or clher monies required 1o be paid by Tenant under
this lease. :

i \
N. PartlalInvalldity: Il any term, provision, covenant or condition of he lease should be held by a courl of competen!
jurisdiction 1o be invalid, void or unenforceable, the remainder of this lease shall continue in full force and effect and in no way

shall be alfe%‘ted, impaired or invalidated thereby.
\ ’ . f

O. Performﬁnce Bond for Tenant Improvements: Landlord, al his discretion, may require Tenant to furnish a performance

" bond for Tengnt's work in excess of § 0 guaranlecing the complelion thereof.

} - .
P. Successors and Assigns: The terms, covenanls, condilions and agreements herein contained and as the same may from

" time to time hereafter to supplemented, modilied or amended, shall apply o, bind and inure to the benelit of the parlies herelo

and their heirs, execulors, administrators, legal representatives, successors and assigns, respeclively. In the event either parly
now or hereafter shall consist of more than one (1) person, firm or corporalion, then and in such event all such persons, firms

and/or corporations shali be jointly and severally liable as parlies hereunder.

£y
Q. Tenant As A Corporatlon: In the event the Tenant hereunder shall be a corporation, the parlies execuling this lease on
behalf of the Tenant hereby covenanl and warrant that the Tenant is a duly gualified corporation and all steps have been taken
prior to the date hereof to qualily Tenant o do business in the state in which the Demised Premises are located; all franchise and
corporale taxes have been paid lo date; and all fulure forms, reports, fees and other documenls necessary 0 comply with applicable
laws will be filed when due. The lease must be execuled by the president or the vice-president and the secrelary of assistant
secrelary, unless the by-laws or a resolution of the board of direclors shall otherwise provide, in which event, the by-laws or & certiied

' copy of the resolution, as the case may be, must be lurnished. Also, the appropriate corporate seal must be altixed.
p .

L .
R. Tenant’s Quitclalm: At the expiration or earlier termination of this lease, Tenant shall execute, acknowledge. and deliver

" to Landlord, within five (5) days after written demand from Landlord to Tenan!, any quilclaim deed or other document required

by any reputable titte company to remove the cloud of this lease Irom the real properly upon which the Demised Premises are

‘situated.

§ ‘ '
} ' : :

S. Walver; One or more waivers by Landiord of any breach by Tenan! of any term, covenant or condition hereof shall not be
construed as a waiver of a subsequential breach of the same or any other term, covenant or condition. Landlord's consentto or
approval or any act by Tenant requiring Landlord's consent or approval shall not be deemed lo waive or render unnecessary
Landlord's consent lo or approval of any subsequent similar act by Tenant.

1 .

A :

T. Walver of Rights of Redemptlon: Tenant hereby expressly waives any and all rights of redemption granled by or under
any present or future laws in the event of Tenant being evicled or dispossessed {or any cause, Of in the event of Landlord
obtaining possession of the Demised Premises by reason of the violaticn by Tenant ol any of the covenants and condilions of
this lease or olherwise. The rights given to Landlord herein are in addilion to any righls that may be given to Landlord by any

_ stalute or otherwise.

: contained in this agreement.

" (CAL) O.PB

- ) :
U. Time of Essence: Time is of the essence with respect o the performance of each and every term, covenant and condition

{

V. Non-prop’orllonate Expenditures: n the event Tenant is féquiied undér'lhi‘s-léas_e"ld'. réjrnburse to Landlord, on a proportionate
basis, any expenditures for laxes, insurance, repairs, maintenanca, or like ilems, and Landlord, for any reason, is not required 1o pay. in
the first instance, one hundred percent {100%) of such expenditures, then Tenant shall. reimburse to Landlord only that proportion of
the amount actually paid by Landlord which the Gross Floor Atrea . ol the:{:Demised Premises bear lo ihe Gross Floor Area, inthe

aggregage, of all stores rentable in the buidings alffected by such expe@di}uges.; L
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W. Landlord's Default: In the event of any default by Landlord hereunder, Tenanl's exclusive remedy shall be an aclion for
damages (Ténant hereby waiving the benelit of any laws granting to Tenant a lien upon the property of Landlord and/or upon the
rent due Landlord), but prior to any such action Tenant shall give Landlord writion notica spocilying such dclaull with particularily, and

- Landlord shgll thereupon have a reasonable period, but in no event less than thirty (30) days in which lo commence lo cure any such
delault. Unless and until Landlord fails to so commence o cure any delaull after such notice, or having so cormmenced thereafter fails
to exercise reasonable diligence to complele such curing, - Tenant shall not have any remedy or cause ol aclion by reason thereof. All
obligations ¢f Landlord hereunder will be construed as. covenants, not conditions; and all such obligations will be binding upon
Landiord only during the period of its possession of the Cenler and not lherealler.

. .
o N

X, Termlr’atloh of Former Lease: (If applicable) The present lease agreemenl;on the Demised Premises by and between.

..DOES NOT APPLY B daled
(hereinafter c:afle'd “Previous Lease”) shall be terminated dnd superceded by this lease agreemenl -upon the Commencement Date
hereol. Howaver. it is understood and agreed that Tenant shall hold Landlord harmiess from any liability or claim under Previous Lease
wilh respectito-said lease, and Tenant shall assume the responsibility for payment lo Landlord (lhrough escrow or otherwise) of all
pasl due renls, taxes, commen area charges, and any other lawlul charges due Landlorg under Previous Lease and prior lo the
effective dald of this lease agreement.
[ -

i ! .
"3y, MINIMUM STANDARD SUBLEASE CONDITIONS: The following five (5) provisions, required

-

by the Cif:y of. San Diego, shall be attached hereto and incorporated herein by this
reference’as Exhibit A~1 of the Lease, {hereinafter referred to as sublease), shall
supercede’any inconsistent provisions of the Sublease paragraphs L through 33 heveof.

(

§

Y

¢
This Agreen"!entConsists of 14 pages Pages and Exhibil(s) A,A-1,B, B-1 and C
Dated this / MAY 2 5 1983 Day of : 19

'A‘ ‘ .
TENANT l: : LANDLORD

PR |

DBA:. "ITMJIAN MOTQBS LTDY . M.C. STRAUSS CO.

e

B

Y MATTHEW C7 STRAUSS

By:

549-52-3531

Social Security
]

HZ '294477 CA

Drivqrs Licence

ol T
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s i EXMIBIT A-1°TO LEASE (SUBLEASE)
i .- P B , s ) i

‘MINIMUM¥§TA§DARD SUBLEASE CQNDITIONS-

;- ) l." ‘:Hj o o ﬂﬁ Lo
NT AND SUBLEASING: SObléSsée'shqll nqt}assigﬁ'this lease or sublet the

;
i
H
i

.

“.City of "San Diego, hereinafter, “Cipy."
- automatically terminate this lease.

'HOLD HARMLESS:

any part thereof without, the prior written consent of Lessece and the

premibes.or
An assignment by operation of law shall

Sublessee shall assume the defense of, indemnify and save harmless

forthlin Paragraph 16.B hereof.

expenses and liability of every nature, directly

Lessee and City from all claims,
ed to have arisen from the opecratlons conducted

or indirectly arising from, or alleg

" on th? leased premises or from any act or omission of Sublessce, its apents and
invitees.
INSURANCE: Sublessce shall be insured by an dnsurance carricr acccptaﬁlc to the

Lessee and City against loss from public liability arising from the use or condition
of or}|operation conducted on the leased premises. Minimum coveragc shall be as set
A copy of the policy of insurance shall be filed
as an additional insured. Said

with City and shall name "THE CITY OF SAN DIEGO" -
or canceled

polic‘ shall specify that the policy may not be terminated, altcred

'withdyt 30 days prior written notice to City by the insurance company.

LEGAL{PROCEEDINGS: Should it become necessary - to Lessge or City to commence legal'

Procebdings to collect rent, to recover possession or énEorcc any other provision
of this lease, Sublessee agrees that the prevailing party shall be entitled to all
legalfcosts in connection therewith, including a reasonable sum as attorney's feces.

SUBORDINATION: This'agreemént is in effect a sublease of a portion of the premises

.to the covenants and conditlons o

covered by that certain Lease Agreement dated September 13, 1977, as amcnded between
the spblessor herein and the City of San Diego. This sublease is subject and subordinat
f sald Lease Agreement notwithstanding any provision

hereto contrary to or-in conflict with said agreement.

il
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;l_ahdlord will furnish the following below lisicd items only per Landlord's Plans and Specifications and Tenant's Plans which
Tenanl agreestto have prepared al ils expense and lo be submitied lo and subject 1o Landlord’s approval pursuant 1o

Paragraph 2.A.[ol the lease. | o L .

I : 1. Rool and s; spended accoustical ceiling

* 2. Glass and’gluminum store trontwith 1 enlry door(s) and. 1 .rollup Garage door
E < B . : . . .
i ’ . I SRR : ‘ o " g .;:'
¢ 3. Exlerior walisiand parly walls only {exciude inlerior partitions): the exterior walls 1o be covercd wilh succo and/or masonry
. d wilh succo and/or drywall lo be laped and aprayed with a lextured

or wood siding. and Ihe inlerior walls to be coverc :
ating excepl for loilciroom(s) only).

linish rdady lor painl (exclude painting and decor

:, .
C !

! %4: Concrele glab lloor (exclude lloor covering and wall covering excepl lor [oilclroomi(s) only).

.....,.\...
e
Ay

5. Flecessedanlerior ceiling lighting lixtures and loilelroom fixtures (exclude decorative lighling lixtures) =~
( 1

g loilctroom({s).

6. Complelel = loilelroom(s) (including finish) and rough-in plumbing only for

7. Healing and air conditioning system lor ___ 2 _lons of air condilioning.

3 Phase . .

_100  AMPS. wall and cc:lihg.ou1lcié.'C|rcui| for:Tenant's naon sign. iixone conduil
ly lor additional clecirical and phone ouilcls.

{ L
* 8. Basic elecjrical with service panel of
: slub-oul, and Tenanl requesied (!_and!ord approved) rough-ins or.

i g B .
i

' ~ 9. Basic plurqt;mg wih L__- inch waler service. __3____inch sewer service. _1%  inen gas scrvice: rough-ins only

' . lor Tenanls waler healer and Tenant requested (Landtord approved) rough-ins only lor acdiditional waler, sewer, and gas

i . oullets.

il

10. Basic rough carpenlry including cutling and Iraming lor Tenani required (Landlord approved) venls and exhaust lans.
: any. (excha;de all sheelmelal, venlillaling (.exccpl required balh lan), linish carpentiy. elc.)

- / ‘ : '

i 11. Tenant agrees to perform the Tenant improvements at Tenant expensc as set forth below.
a. Provide protective glass coating to all Store Front balcony Class

b. C.?rpet or VAT office space. h ' '

c. F\%rnish interior partitions per Tenants requirements.(ﬂoflélrhﬁav)

d. Iqolate v:rarehouse compressor hose with RIS (or similiar) pad mountings and or other
, ma}terials required to keep noise confined to the premises.

' : " e. Install one or two gravity rotation Fans on the roof of the premises (under landlords
supervision with regard to roof penetrations) to pull out Fumes and/or Smells.
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EXHIBIT C- "

4.0 . e
_ L A S rage 1 0f 2
el Cde

| BASIC{ SIGN CRITERIA . S
; SPORDS ARENA BUSINESS PARK ' ) -

] A

Tena -s;wili?be requifeditO'provide_and install new signs designed to
~conform with the following criteria:

: .; . isigns for tenants shall be lighted signs composed of individual
' cans conforming to the following. - e

a$iLocatioh—Building A&B install on' fascia; Bldg. C install on

a - West elevation. - :

2c. Maximum Overall Length-Bldg. A&B 10 ft.; Bldg C B ft.
_< .--Vertical ‘-Position-See sign criteria elevation.

'e. Horizontal Position-See sign criteria elevation.
‘If. Letter Color-Any harmonious color. '
fIllumination Color-White fluorescent.
{h. ‘Letter Style-Block or block and script.
i. Can~ 9 inch depth, Aluminum, Dark Bronze Color.
. Plastic Tenant Panels-Background color; Ivory. .

é only lighted signs will be permitted on graphics band. No signs or
' graphics on building roof oxr above graphics band. Special graphics,
colirs other than harmonious, logos, or supplemental informational
data), shall not be permitted, unless approved by owner.

The *intent of these guidelines is to provide "a reasonably uniform,
: attractive, and acceptable format that will be compatable with arch-
: . itectural and aesthetic image of the center. Each tenants sign and
theﬁsign ¢riteria, provided herein, shall be subject to Landlords
formal appreoval in each instance. Notwithstanding anything herein
mentioned in said Exhibit C, it is specifically understcod that
paragraph 20(Signs) of the lease, shall take precedence in all

instances.
]

’ A typical sign Graphics is provided in the attached sheets for your
reference. :

o ——a " P
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. Height-Bldg.- A&B shall be 24 inches; Bldg. C shall be 18 inches.



BLDG..A&B FRONT ELEVATION L e e

0.0 454 A
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SIGN 10ft.X 24in.X 9in. depth. .. + . ., e el e
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- Note: Tenant will connect its éigns directly to the electrical panel in
leased premises
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