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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 II, 1999 (Permit), and any amendments to the Permit. The Permit is attached as
Exhibit A to this consent.

By: ...z::;¥!\/!#~===:..-- _
<=" ~1'I't4ca i~

For the City Manager

Date: ~_I:b _

SUBLESSEE

By jlLA<.<+- T~
Name: Gilbert T. Montoya ~

Title: Vice President, Engineering Operations

Date: -'-1-,o}<,..;I_7'-f;d....;;d'd _

SUBLESSOR

Name: --"'''''".....",C'-'-"--'S''''l:"..'B'..,,,''';' Uu:'Il§;",,' '-- __

Date: -----E-~~~'Pf-4J012,""",,-----' _

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

BY~,(' ci::d!d ~
N~Yap(~~
Title: ----; _

Date: J~i/C£)
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Exhibit A

Permit

To the Consent to Sublease dated \ iI;,0 I .2000, by and between THE CITY OF SAN DIEGO,
as Lessor, THE STRAUSS FAMIL~essor, 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
null and void.

-
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:

I) 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 fmancer, 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 (I) million 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 ofa 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.



THE CITY OF SAN DU~:GO

Date: January 11, 1999

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

"Permit No.: 94-0330&~Telecommunications Administrative Review- Sports Arena,
Hancock ~eet

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 I 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

:tt
11 ¥ ,.
DIV:RSITY.~.::a~....!OGl~

Development Services
Development Services Center· 1222 First Avenue, MS 501 • Son Diego, CA92101-4155

Tel (619) 236-6460



VICINITY MAP

DlIlECTJO""s.:

CONSULTANT TEAM
AIlCHIlECT:

WII,UO.Ij ~.-..n-.u
A~.'Uo/IIO~C'.0. __ '
f.UU ...... t>..J81.
(IIll) &,1.4·10.
' .....PIIOIQ.l·_'

[U:r;TIl~1;.lI. CON5ULTAHT;

.'.Utl I). euo •• IUC ...... ooc.on.t • ".... _ncrst" ....

.....-.CA.'lln
[lllll.U-'''',..., (''') UJ-,_
WECHAlllCAl. CONSUlTANT:

STl/MI I_[(~ CllIISIA.I.. n
&u ... ,.",...'tI.IlIITI.u
~.c...u,u
rnell_an
,...'(JIG!ll .....Il.

S'TIlUCTUIU.L CO"lSULJ.\H'T:

_'.PUT11"~""""",,
"D .... _ ... "'~1IIIITl1ll1
_OWICllI.CAnon
(,IlI), ...-u,.

SPORTS ARENA
3780 HANCOCK STREET
SAN DIEGO, CA 92110

CAS·890

PROJECT SUMMARY
SITE NAlII[:

SITE NUWBEIl:

srrt ADDIIESS: UIO 0IMQig' ~__ tAunt

OWNER: ... ~ _ ... snwoss
l1UI" CAllllal:(.<j" ..... flU_ OIfGll.CA nUl_.-
"'I_TCMYCOI-.sum'DlI
...._.~nt •
(IU''''.nR
,.... 11I"l"~JIU

l..£CAL OESCIllIPTICN:

JU_'~or •.L._.nc~IIUlUoll:llor ....._ '" nc (In til .... -. tOI/II'I'I' tit, .. _co. ST&IIfII~ __ lOnc_~_ .. .....u
"llSCllII:."1\l.l __ 'orlHfllll./TMPl..~1ll'
_ST.ttTn_I4 .•rru,,·orl"l~'uo<l
• aU'ITl fnttl.

AS'5[S$OltS PUCEl "IUWIlO: 710-'02••
UISTINC lONINO,

TOTAlSIU AlitA: 11,J4' SJ •••• n AI:

[tJ$TIN(l 8UILOINO AlILA:

,"ROPOSED BUILDINC ARU:

BUIU)lNC COVERACt: J,VIJ U•• ,,,")

TYP[ or CONSTRUCTION
OCeUPA'¢T:

srCIlI£S:

SHEET SCHEDULE

PROJECT DESCRIPTION
.... P!ITlIoIl lCnll srn: II ..._lI(a-~_TAQUn'_11_ Of lD<1 III .~ -U01tlIOU.'I __ ,1'Da1_". rrrr.uOCT>. _IlllOO UlIl...a ~
'ACE -.- I1IUGUSI _Da. TWO (II IiO'lI ~ aq
0I0f (.) _ 0/nI .... _Ttll "' TaP Of P1ST*D __ ~'MAI'!l. 11<1 -.t.o,.. ""G"DSUI II _ ~lIDOl 0/
MI_I'WD(1l~IltI_lO'[Jl'SIllCOfTI<I
-'-",_lAST_Of_~""'THl_
Of IlIII e'l ... Tt __ ..... IC SCliUJoCO{TIlT'" 01 I
""'[....,j. __ ~"" II ~no ..,.,.__ -n1lOl

..ct or nrsn"", ..-:. TMII ~C1 II IIOIGIOCl re I[ •

1l(Al.T>CO '..cll.'n. """ ~ fa,au" ..... II ...._n.
_"Tl<CI"IQIIS • 00<.

:'''(J'i!~p~;nrr·~~f~~J\

t~E~~+111/~~~~«(:B~~~~

PIlEPAJIEO BY:...... ~.SI.IA.tD
~1(&lID""""''''_ •.o.Ill,.n,
"'lJ"~.,. naIl
(100) 0.3.· .. 10
(11010.3'·1111'"

~"---~"----'"----"'----,._--
-'----'----""'---~-._--_._--
-"---'-1, __._--1Il_"~
_oon.-l.Ll.LIJ...nL-~..

pqCJEC1' AC'llESS:
J11~ ~.~~. ST.nT
I&N Cll£Cll. t. n"a
PIlOJECT N.!..W[:

SHE£T ,,0:
T·'

5K£lT DESCAlPTIQII;
till! lNUT
"aKt' ~'''''N''1ClO

NIJlTn
SPORTS ARENA
IIIH DlEQD, CA 01 10

• 5



/

/

/

5~tET NO:A-, sstrt D£SCRIPTlOJrl'
sm "Uo

-,., --
:::=====;~===~. --~. --" -
E1"",,,,,,.-"_ .. 1tl...l.t..!..a.L.
ll('., __ .

/

/

SITE PLAN ((;
~" ..



'7 .. ' ~
I
I

I
I.. I

IEXISTING NEXTa

I
EQUIPMENT ROOM

!
I£ .: l•J"-,f'---~ ... """,-.e""1'Co<"

~

l
I'4-:-r

STING OFFICEEXI

FLOOR PLAN ((J-... ...- !HEtT "'0:
A·2

SH[['T OtsC~11'110"':
n.oo.~~

--,., ----,. ----_ .• ---
--,,, ---_ .. ---~_.----_. ----. ---_. ---. ---_. ---_. ---_. -----.--__ 11~

_ .. 1tI~

~..
SPORTS ARENA

UNDI!:ClIQ,CADll0

3 • 5



I
",

NEXTEI,
SPORTS ARENA
IAlIlmmo.~.110

ROOF PLAN ((J..............

PROJrcr ADDIIUS:
~'IO oAOl;OC" S',"f!
1,0._ DlrCO. '" n,,&

PlDJteT MAII[:
SI'OIISU[",

SHEET 1100:

.·3
sarrr DtsCltll'nDfol:

-flii(jj'jjL--;:&IillZ _
-:::- .... _ II "._ ...'._--"-' ,_ ..

~,._--__ U, _

~II, __ -

-,,,---~,._---~._--~._--~,,---~" ---'-1,_-
--"--~~,,---'-1, _
__ 1'~

_IOItl...lL.J.L1LllL._.,

4 • 6



EAST ELEVATION............ NORTH ELEVATION-......-

WEST ELEVATION-... .........

_ 5.ll!tL.I!'!fD....- __

PllEPAJlEO ITl
0WItl ~.1UIoM:lI--~AllClJlU:h '.0. Ie. 'Ul

".ll ..a,C'"''
(lfG)'IO-''''
(lMl)'IO·.U" ..

l'ROJ£CT AOOUSS:
J71~ ..... , .... 1101('
U"DltCG,C'Il111

PIlMeT N.UI[:

SH(rT ~O:

A-4
SlIEn DtsCA'IP'IlOll:
DTr_ {ll~'TIO"1

-,"----"----"---_'11 _-,._--_._--_._--
-"---_._--
-'----"----'----._----,,~
-. .. 1tt-UUlLJ:U...~..

N£rTEl
SPORTS ARENA
IoYl oeao. CA D11D

« 5

u.... __
""_m _-~~-.,.,- ---.....,............ro_..__--..,---""""-t11"._

SOUTH ELEVATION-... ....... ................-.._-_ ....... .-........



·',

saaiego
#:CAS-890L/Sports Arena

COMMUNICATIONS SITE SUBLEASE AGREEMENT (BUILDING)

·e MKT:
SITE

This Communications Site Sublease Agreement (Building) ["Agrcement") is entered into this 3cli-day of 5v...te- , 1998, between
NEXTEL OF CALIFORNIA, INC., a Delaware corporation, d/b/a 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:

I. Premises.

(a) Sublessor currently leases a parcel of land (the "Land") and building thereon (the "Building") located in the City of San Diego,
County of San Diego, State of Cali fomi a, 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, ifany, (collectively, the "Premises") as described in Exhibit B annexed hereto.

(b) The Premises are a part of the same Property leased 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 I. 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 Sublessee 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 to other lessees.

4. Term. The term of this Agreement shall be five (5) years commencing on the date Sublessee begins construction of the Sublessee 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 eighty (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, Sublessee shall pay to
Sublessor as rent ONE THOUSAND and 001100 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 alter the Premises for Sublessee's business operations and to install transmission lines connecting the antennas 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 earlier 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
to receive any additional consideration in exchange for giving its approval of Sublessee's plans.

(c) Sublessee shall pay for the electricity it consumes in its 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
easements 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 Sublessee, of an easement in, over, across or through the Property as required by sueh 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 invitees shall have access to the Premises without notice to
either Landlord or Sublessor 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 non-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 lessees or
licensees of the Property, provided that their installations predate that of the Sublessee Facilities. All operations by Sublessee shall 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 material 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/or at equity.

s:\leasing\10961eas\sub-bldg.doc 1
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(c) 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 concerning 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 (iii) 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 early 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 Premises, 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 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 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 leasehold 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 (I) 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 to 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' fees 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,
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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.

Miscellaneous.

(a) 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
LYNN STRAUSS
I I97S EI Camino Real, Suite 103
San Diego, CA 92130

19.

Sublessee: NEXTEL OF CALIFORNIA, INC.
1727S Derian Avenue, Suite 100
Irvine, CA 92614
Attn.: Property Manager.

With a copy to: Nextel Communications, Inc.
ISOS 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 shall be governed by the laws of the State of California.

(I) 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 to assist Sublessee in obtaining a non-disturbance and attornment instrument for each such mortgage or deed of trust.

(g) 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.

(j) 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.

(I) 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 S, 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 proceeding, 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. In 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 landlord 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 written 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, to 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

MATTHEW C. STRAUSS AND IRIS LYNN
STRAUSS, as individuals and, as co-trustees of the Strauss Family
Trust UDT Dated June S, 19~ / ~

By: =' ¢fLt.--
Name: Matthew C. Strauss

Title:

Date:

TaxID#
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EXHIBIT A

DESCRIPTION OF LAND

to the Agreement dated • 1998, by and between MA lTHEW C. STRAUSS AND IRIS LYNN STRAUSS, as
individuals and as co-trustees of the Strauss Family Trust UDT Dated June S, 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 PUE~LO LOT 259 QF THE PUEaLO LANOS OF SAN CIEGO.
I~ THE CITy OF SAN DIECO. COUNTy OF SAN CIEGO. ST~TE aF CALIFURNIA,
ACCOROINC TO MAP THERECF HADE OY JAMES PASCOE. A COpy OF ~HICH SAI~ ,
WAS FILED I~ THE OFFICE OF COUNrV RECURDER OF SAN CIEGC COUNTY AND
KNOWN AS MISCELLANEOUS HAP NO. Jb. DESCRIBED AS FOLLOWS:

REGINNING AT A POINT IN TIlF. SOUTHERLV UIIE CF .,ANCCCK STReET. AS
-DESCRIBED I N PARCEL NO. 1 OF RESCLUT ION NO. 1'175bJ OF THE CI TV OF SM.
DIEGO, A CERTIFIED COPV OF SAle PESOLuTICN WAS RECORtEO
JULY )0, 19/)9 AS OOCUP'ENr NO. tHeJb OF OFFICIAL RECORDS IN THE COUI.
RECURUEIt·S OFFICE, SAID POINT PoEING THE INTERSECTION OF SAIO SOUTHtqL
LINE WlrH THE SOUTHEASTE~LV LINE OF P. L. 259 OF THE PUEBLO L~NOS OF
SAN OIE~O, IN THE CITV ~F SAN DIEGO, COUNTV OF SAN CIECO, srATE OF
CALIFORNIA, ACCUROING TO MAP THEREOF MADE !IV JAMES PASCOE tN IU10, A
COpy OF WHICH MAP WAS FILED .11 rHE OFFICE CF CCUNTV RECGRUEIt OF SAN
OIEC.O cous rv , NI)VE~tlER 14. l'Ill, AS I1ISCELLANEOus HAP NO. Je:, rHE'iCE
ALONG SAID SOUTHERLY LINE. SOUTH til' 11'5)" "EST 4bO.'11 FEET IKECOfW'
SourH ~2'42'4l~ wEsr 460.91 FEET' TO POI~T "A" OF SAID P-RCEL NC. I,
SAID PonH IIEIN(, ON THE 'fORTHEASTERLV Ll~E OF KURTl STREET., AS
OESCRleEO IN PARCEL NC. 2 OF SAID RESOLUTION NC. 1975/)3 OF ~FF.ICI~L
RECUROS; THENCE ALONG SAIO NORTHEAsrEIlLV L1"'E eN A TAt/GENT CUHVE TO r
LtFr HAVING A RAOIUS OF 40 FEET THROUC.H AN AN';LE OF IJ/)' 07'53" AN ARC
DISTANCE uF '1S.U4 FEET IRetoRo '15.0/) FEET': THENCE ALONG THE
NuprHEASTERLY LINE OF SAID KURU STREET, SOUTH 53' ~/)·OO· EAST 304.02
FEET TO THE SOUTHEASTERLV LINE OF SAID P. L. l59: THENCE ALa,.,,, SAlU
SOUTHEAsrERLV LINE. NORTH 3b'0~'SJ" EAST 388.lb FEET TO THE POIIIT ~F
BtGINNING.

and olherwise known as: z!.37.!.i8~OwH",an~c:l/;oc!::!k,--_

APN: _
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EXHIBITB

DESCRIPTION OF PREMISES

to the Agreement dated • 1998, by and between MA ITHEW C. STRAUSS AND IRIS 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:

r'(oitt.>ro 1I\£oI-1U- "f'et:fbl.llb'J
':>eemt'l lJo:>tffi t~JAnrlnttu'\l:!
H1DO~ ~fl/1I\lO ~Ye:rn

II

..-

'I:

...
E

- ~.,

l
I---J

I
1Mz>~m~m 'heeu:'L.lI'::h
~ UtW:l U? rn+ 0/) A,,'inl J111i\ ':>
thOOe1-l 1;0\1>010 'J~Utl-\

.j

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. Width 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 illustrative only. Actual types, numbers.

mounting positions may vary from what is shown above.
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EXHIBITC

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 MA TIHEW 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 EI Camino
Real, Suite 103, San Diego, CA 92130 (hereinafter 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").

1. Sublessor and Sublessee entered into a 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 WHEREOF, the parties have executed this Memorandum of Agreement as of the day and year first above written.

SUBLESSOR

MA TIHEW C. STRAUSS AND IRJS LYNN
STRAUSS, as individuals and, as co-trustees of the Strauss Family
Trust UDT Dated June 5, 1992

SUBLESSEE

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

By: By:

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

Title: Trustee and Grantor Title: President, Southwest Area

Date: Date:

TaxID#

By:

Name: Iris Lynn Strauss

Title: Trustee and Grantor

Date:

STATEOF _

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 and
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.

Notary Public
(SEAL)

My commission expires: _

STATE OF _

COUNTY OF _

s:\leasing\10961eas\sub-bldg.doc 7
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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 and
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.

Notary Public
My commission expires: _

(SEAL)

s:\leasing\10961eas\sub-bldg.doc 8
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EXHIBIT I

PRIME LEASE

to the Agreement dated , 1998, by and between , as
Sublessor, and NEXTEL OF CALIFORNIA, INC., as Sublessee. -----------------------'

The Prime Lease is attached hereto.

s:\leasing\10961eas\sub-bldg.doc 9
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SHOPPING CENTER LEASE AGREEMENT
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PARAGRAPH NO. SUBJECT
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Purpose
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Utilities
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Miscellaneous
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D. Cancellation Not Merger
E. Conveyance by Landlord
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H. Dispute or Delay
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J. Entire Agreement
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O. Performance Bond for Tenant Improvements
P. Successors and Assigns
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R. Tenant's Quitclaim
S. Waiver
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1.
2.
3.
4.
5.
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8.
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10.
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14.
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18.
19.
20.
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24.
25.
26.
27.
28.
29.
30.
31.
32.
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SHOPPING CENTER LEASE AGREEMENT

THIS LEASEAGREEMENT (hereinafler referred to as "lease") is made as 01

by and between _....:.M.:.:.-=C~ • ....:S:::TRA:.:..::..::U.::S::S....:CO==-M::.P.:.:ANY:..:..:... ----:. _

__ --=S:.:e:.r;::p.::.te=mb=e:.:r--=2~9:_,_ 19 92

(hereinafler relerred 10 as "Landlord" ,) and GARY YOUNG & LESZEK KIK

(hereinaller referred to as "Tenant",) who agrees as follows:

1. PREMISES

Landlord hereby leases to Tenant and Tenant hereby rents. hires. and takes ot and !rom Landlord lor the lerm and upon
the terms and conditions hereinafter seuonh, Ihose certain premises, together wllh allimprovemenis now or hereinafter
constructed thereon (all 01 which are hereinafter relerred to as Ihe "Demised Premises"), and designated and described'
on Exhibll "A" allached 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 total of approximately 2100 square lee I ot gross llooraraa (hereinafter referred."

10 as "Gross Floor Area") with measurements 01__ 3,ll0.L'__ by 70' . (Subjecl measurements are to the exlerior

of outside walls and to the center of party walls.) The Demised Premises constitute a portion 01 that certain real property

(hereinafter relerred to as the "Center") situated in the Clly 01 San Diego County 01 San Diego

and commonly known as: Sports Arena Business Park
and further described in Exhibit "A·1" (il necessary) allached herelo and incorporated herein by this reference, and more
particularly described as lollows: (Insert Legal Descrlplion below)
A. '!hat pxtioo of REblo Id: 2!:9 of I:tE REblo l..an:i3 of SiJ1 Oieg:>, in I:tE City of S":ln Die:;p, Q:ulty of San Die:;p,
state of califcxnia, aexx:t:t'l.irg to rrep t:rereJf ~ bf Jams ~, a o:pf of \J1ich said rrep \as filErl in I:tE
Office of O::U1ty ~ of S":ln Die:;p Q:ulty a'rl kra.n as Mi.s::ell.ar'a::u9 M3p 836, set fcrth in Title In9..lran::e
arrl 'ItUst R>licy of Title IrB.D:'arl::E DlOO<ID2rnte:'l ~1 23, lc;m. .
B. '1h:It abject I.e:l9:! is abject to City of S3n Diap M:lst:ec I.e:l9:! arrl tTe p:uvi.si01S tOOr:oof are 01 file as .
D:X:l.I1S1t 8764813 filErl 10/2.'5/78. Chnty Rea:Jrder, City of S3n Die:;p, ca. tt-e term of said I.e:l9:! Is 55 years,
f.l~Iij~~riWM8k1tfu~fllfdft1nffrrid teese evec sirm Janmy 15,]S'(l2, M9I:e:n arrl ro.1 is =.C~

A. Landlo'rd's Work: Landlord shall. allis sole cost and expense, construct lor and/or lurnish to Tenant the Improvements'
particularly described in Exhibit "S" attached hereto and incorporated herein by this reference, Tenant shall, wllhln fifteen
(15) days aller written demand therelore Is made by Landlord. at Tenanl's sole cosl and expense. prepare and Iurnlsh to
Landlord's architect preliminary drawings (hereinaller relerred to as "Tenanl's Plans") seHlnglor the locationof and speclllcations
lor all utilities, oullels, partitions and other matters allecling the tinallnterior construction of Ihe Demised Premises. Te·
nanl's Plans shall be subject to Landlord's approval, which approval shall not be unreasonably wllhheld, and to such changes
as may thereafter be required by applicable public authorities, II Landlord does nol disapprove 01 Tenant's Plans wllhln
Iileen (15) days alter Landlord receives the same. Tenanl's Plans shall be deemed approved, II Landlord shall disapprove'
of any pari 01 Tenanl's Plans, Landlord shall give to Tenanl wilhin said lilleen (15) day period, wrillen notice 01 such dlsap·
proval selling forth the particular item or items disapproved and Ihe reasons therefore. Landlord and Tenant thereupon
shall allempt to agree upon appropriate modifications 10 Tenanl's Plans wilh reference to the ilems thereol which Landlord
has disapproved. I( no agreement can be reached wllhin Ihlrty (30) days aller receipl by Tenant 01 Landlord's notice 01
disapproval, Landlord shalilhereupon have the rlghl 10 cancel and termlnale Ihls lease by wrillen notice to lenant,ln which
evenl neither party s!"all have any further liability to the other hereunder.

S. Tenant's Work: All items 01 construction and/or Improvement. olher than Ihose set forlh In the attached Exhibit
"S," required or requested by Tenanlln the Demised Premises shall be al Tenanl's sole cosl and expense and Tenanl
shall, upon Landlord's demand reimburse Landlord lor all costs and expenses 01 whalsoever kind or nalure Incurred by
Landlord for Ihe construction and/or Improvemenl 01 lIems required or requested by Tenant. .

C, Completion of Landlord', Work: Landlord shall commence perlormance 01 Landlord's work wilhln reasonable
lime aller Landlord's approval 01 Tenanl's Plans and shall use reasonable ellorls 10 complele Landlord's Work on or belore

Completed Spac~Il is understood and agreed. ho~ever, Ihalll Landlord Is unable to complete Landlord's Work by said
dale, Landlord shall nol be liable 10 Tenant lor any damage caused to Tenant thereby and Ihls lease. nonelheless, shall
continue in full lorce andellecl: provided,however Ihatll Landlord'sWork Isnot completed, lor any reason,byc:ompi eted Space,.
this lease may be cancelled and terminated by eilher party hereto by delivery of written nollce 01 cancellation by Ihe ler'
minallng party to the other parly at any lime prior to complellon 01 Landlord's Work, In Ihe evenl 01 such cancellallon, neilher
party shall have any lurther obligallon 01 liability 10 the olher p~rty hereunder. '

D. Entry by Tenant: Tenant or lis agenls shall have Ihe rlghl to enter Ihe Demised Premises prior to completion of
Landlord's Work for the purpose of installing lurnilure, fixtures, and equlpmenllhereln; provided, however, that perlormance
of work In connection therewilh shall nol unreasonably Interfere wllh Ihe construcllon activities of Landlord or of any con·
tractor or general contractor engaged by Landlord. Landlord shall have no Iiabilily or responsibility to Tenant lor Ihe loss
01 or damage 10 any 01 said furniture, lixtures or equipment and Tenanl shall hold Landlord and Ihe Demised Premises'
!ree and harmless 01 and !rom any and all liens or claims 01 lien or demands or obligations 01 any kind arising by reason
of Tenant's entry or Ihe performance 01 such work,

E, Construction Cooperation: Landlord and Tenant shall cooperate wilh one anolher In Ihe procurement of such
approvals or permits asmay be required by applicable aulhorilies and In Ihe performance 01 Landlord's and/or Tenanl's Work.

. "

F. Acceptance of Premises: Tenant shall, by entering Into and occupying Ihe Demised Premises, be conclusively
deemed 10 have accepled the same and to have acknowledged Ihat said Demised Premises are In good order, condillon
and repair and in all respects construcled and/or improved in accordance with the provisions 01 the allached Exhlbil "S."
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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 suller to 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 "AUTQHAUS MUNICH"
and Tenant agrees not to change said advertised name without Landlord's written permission.

4.TERM
A. Duration of Term: The term of this lease shall be for a period of Qne (l) years commencing on

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. '.

B. Commencement Date: As used herein the term, "Commencement Date", shall mean the see belQW ( ) .
day after completion of Landlord's Work or the date Tenant commences to do business in the Demised Premises, wrtlchever .,.. -
date shalllirst 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 hereinabove
provided, the parties hereto shall execute a Memorandum acknowledging the Commencement Date and attach the same
to the lease as an exhibit hereto, which exhibit shall become part of this lease.

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

existing store area, the Commencement Date shall be __ .:..<~=Q.:..v=embe:.:.:·=·r~O=1.:..,-=-19=-9=-2=- --:.-_

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 shall promptly comply with all laws, ordinances, and regulations
of any governmental. regulatory, or public utility authority, now or hereafter in ellect, 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 that may injure the building or bring or keep anything in the Demised Premises that will in any way, increase
the rate of lire 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 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 otter for sale. Tenant shall use only such space in the Demised Premises for ollice,
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 alliliate of Tenant. Tenant shall refrain from committing
or sullering to be committed any waste upon the Demised Prernlses.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 operaied in Demised Premises any coin or token-operated machine or similar devise"·
for sale of merchandise, food and beverages orservices. 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
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. .

B. Fitness of the Demised Premlaes: Tenant acknowledges that Landlord makes no representation 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 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. ,
C. Continuous Operatlona: Tenant shall keep the Demised Premises open lor business either during the hoi. rs uniformly .

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 sullicient number of employees and a sullicient stock of merchandise
to adequately serve the patrons thereof. Tenant shall actively conduct its business in the Demised Premises and exert its '.
. best ellorts 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 cQnditiQn Qf Qccupancy tQ the fQllQwing

additiQnal requirements such as but nQt limited tQ:
(1) All autQmotive wQrk shall be self cQntained within the premises.
(2) Exclude bodYWQrk and painting. .
(3) Maintain cQntrQl Qver nQise Qf cars and machinery SQ as nQt tQ disturb CQ-~enants.
(4) CQntrQl and disposalQf Liquid Waste at T~nants Qwn expense, and in his containers

and preventiQn Qf said Waste frQm building and Qr sQiling the Premises.
2
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6. RENTAL
A. Guaranteed Minimum Monthly Rental: The Tenant agrees to pay as rental 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:

Year 1: $1890.00 per month*
*see additional rent below

(1) Prorating of Rent: If The Commencement Date is a day other than the first day of a calendar month, The G~aranteed
Minimum Monthly Rental shall be prorated on a daily basis.

(2) Cost of Living Adjustments: The Guaranteed Minimum Monthly Rental is subjectto'adjustment, upward only, at the

end of each -Cb ( ) 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 ..
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
to 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) ______ The first incremental increase shall be

B. Percentage Rental: In addition to the Guaranteed 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 sum equal to 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
extensions or renewal of the term of this lease, Tenant shall deliver to Landlord a wrillen statement signed and certified
by Tenant as being true and correct selling 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 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 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 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 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 deducted or exclud-
ed from Tenant's Gross Sales; (d) Sales taxes, so-called luxury taxes, consumer excise taxes and other similar taxes are"
added separately to the selling price thereof and collected 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 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 call be determined. Tenant shall keep
such books and records including cash register receipts. at least thirty-six months after the expiration of the calendar month
to which such books and records pertain. Tenart 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' .
Iy 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 to any governmental agency.

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

rent + carn= $1890.00 + 110 =.$2000.00 per month.
cap on CAM @ .05 psf fi rat year only. "3
PR.M
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7. ADVANCE PAYMENTS

A. Advance Rent: Upon execution 01 this lease, Tenant shall pay Landlord the sum 01 ($4000.00 .)Dollars
$1890 + $110= $2000~8Q

as payment 01 the first and month's Guaranteed Minimum Monthly Rent. The last month's Guaranteed Minimum
Monthly Rental is subject to any adjustment for cost of living increase, il any, and shall be payable upon demand.

B. Security Deposit: Concurrently with the execution 01 this lease, Tenant shall deposit with Landlord asa Security

Deposit the sum 01 ($2000.00 )Dollars, Said Security Deposit shall be held by Landlord, without liability lor
interest thereon, as security lor the lull, laithful and complete performance by Tenant 01 all the terms, covenants and agreements
on the part 01Tenant to be kept and perlormed thereur.der. In the event Tenant lails to pay any rental or other charge hereunder
or to perlorm any 01 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 01 lulfilling such other covenant or
obligation 01 Tenant. Should all or any portion of said Security Deposit be so appropriated and applied by Landlord against
anyoetautt or failure to Tenant hereunder, Tenant shall pay to Landlord upon demand a sullicient'sum to restore the same
to the amount originally deposited. Upon the expiration or any sooner termination 01 the term nereot, il Tenant shall not
be in delault 01 any 01 the provisions 01 this lease, Landlord shall relund to Tenant any unappropriated balance remaining
01 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 01 taxes, insurance, common area maintenance and like items lor
the current period, as applicable.

8. OBLIGATIONS CONSTITUTING ADDITIONAL RENT

The obligations 01 Tenant to payor 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 payor reimburse to Landlord hereunder, shall constitute an obligation to pay additional rent under this lease.
II Tenant shalilail to pay the Guaranteed Minimum Monthly Rent or the Percentage Rent or to payor reimburse to Landlord
the other sums which Tenant is required to payor reimburse to Landlord hereunder wlthin ten (10) days after 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 to ten (10) percent of the sum to be paid shall be payable to Landlord.

9. EXPENDITURES BY LANDLORD

Whenever under any provision 01 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 to do any such act or thing and/or incur any
such liability. all on behall and at the cost and lor the account 01 Tenant, and in such event the amount thereol with interest
thereon as herinafter provided, shall be deemed additional rental hereunder and shall be added to and deemed a part of
any installment 01 rental thereafter becoming due Irom Tenant to Landlord hereunder. All such amounts shall bear interest
at the rate of ten percent (10%) per annum until repayment by Tenant in lull. .

10. NOTICES AND PAYMENTS

A. Service of Notices: All notices, statements, demands, requests. consents, approvals, authorizations or deslqna-
tions to 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
11975 El Camino Real, Suite 103
San Diego, CA 92130-2541

PHONE: 619/792-7500

To Lessee At: 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 at such other places as the parties may Irom time to time designate in writing. .'

B. Place of Payment: All rentals and other mo-ues required to be paid to Tenant hereunder shall be paid to Landlord
in lawlul money 01 t ie United States 01 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 suller to be made any structural changes. alterations,
additions or improvements to the Demised Premises without the written consent 01 Landlord lirst had and obtained. Any
changes, alterations, additions, or improvements to the Demised Premises shall be at Tenant's sole cost and expense and,
except lor movable trade lixtures, equipment and lurnishings, shall become at once a part 01 the realty and be the sole
property 01 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 rool (including penetration thereof) 01 the Demised Premises.

4
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. 12. FIXTURES AND PERSONAL PROPERTY

A. General Requirements: Tenant shall at lis sole cost and expense furnish and maintain In the Demised Premises
all flxlures, equlpmenl and lurnishlngs reasonably'necessary tor Ihe operallon 01 Tenanl's business. Allfixluresand per-
sonal properly installed by Tenant shall be new or completely recondilioned and kept in good order, condllion and repair.
Any trade lIxtures, signs and other personal property 01 the Tenant not permanently atlixed shall remain the property 01
Ihe Tenanl and Landlord agrees thai Tenanl shall have the righi, provided the Tenant be not In default under the terms
01this lease. at any lime, and from lime, to removeany and all of lis movable trade tlxtures, signs and other personal proper- .
ty Irom 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 lhereof with similar personal
property 01comparable or superior quality, as to render the Demised Premises unsuitable for conducling the type 01business
specified herein. Alllm'Jrovements 10 Ihe Demised Premises by the Tenant Including but notlimlled to light Iixtures, noor
coverings. partllions and other Items, but excluding trade fixtures, signs and personal property, shall become the property
01 Landlord. al Its option, upon expiralion or earlier termination of this lease.
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13. POSSESSION

A. Acceptance of Demised Premises: Except as may be otherwise herein provided, Tenant shall by entering lnlo
and occupying the Demised Premises be deemed to have accepted the Demised Premises "as is" and to have acknowleoq-
ed Ihallhe same are as represented by Landlord and in good order, condition and repair. Tenant acknowledges that II has.
reviewed and examined the Demised Premises prior to the execution hereof 10 lis complele salislaclion.·

8. Surrender of Demised Premises: Upon the expiration or sooner termination to the leasehold interest created
hereby and subject to Landlord's lien righls set lorth herein, Tenant shall remove lis interior and exterior signs and all 01
its movable trade fixlures, equipment, and personal property Irom the Demised Premises and fully repair and/or restore
. for ali damage Ihereto 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 lear excepled. Tenant shall, upon such
surrender, furnish a cerlilication by a qualilied company Ihal all mechanical equipmenlln the Demised Premises Is In good
working condilion. All properly 01any kind not removed from the Demised Premises shall be deemed abandoned by Tenanl.
lithe Demised Premises are not surrendered at the end 01 the lease term, Tenanl shallindemnily Landlord against loss
or liability resulling Irom delay by Tenant in surrendering the Demised Premises Including but nollimlled 10any loss arising
from any claim made by .any succeeding Tenant lounded on such delay.

C. Abandonment: Tenant shall not at any time during the term hereof vacate, abandon or discontinue lis business
in the Demised Premises. II Tenanl shall vacate, abandon, or otherwise surrender Ihe Demised Premises, or be oispossess-
ed Ihereol by process 01 law or otherwise, or discontinue lis business therein, Ihe same shall constilute a defaull of this
lease and. In addition to any other remedy available 10 Landlord, any trade lIxtures, equipment, signs or personal properly
belonging 10Tenant and lellln, upon or about the Demised Premises shall be deemed to be abandoned and shall become

the property 01 Landlord. .

14. UTILITIES

Tenant shall pay belore delinquency all charges for water, sewer, gas heal, electriclly, power, telephone service and
all and any other services or utilities used in. upon or about the Demised Premises by Tenant or any 01us subtenants, licensees
or concessionarles; provided, however ,II any such services or uunues shall be billed to Landlord and not separately metered
10the Demised Premises the amounlthereol shall be prorated and Tenant shall pay to Landlord upon demand as addillonal
rental hereunder an amounl equal 10Ihat proporlion 01Ihe tolal charges therefore whlctllhe number of square (eel 01Gross
Floor Area In Ihe Demisec1 Premises bears 10 Ihe lolal number o( square leel 01 gross i100r area 01 slores then rented as .
01 Ihe date olthe.ulilily bill served in the area and/or buildings covered by such combined charges. Wllh respect to gas
and eleclric service, which Is not separalely melered. Landlord may, at Landlord's oplion, In lieu 01 proraling on the fore'
going basis, delermine the amounl 01use o( such services by Tenanl on Ihe basis 01Tenanl's estimaled usage as delermln·
ed by the utility company servicing the Demised Premises, or, If such company ceases providing such service, by a qualified
eleclrlcal conlraclor selected by Landlord. .

.,
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15. REPAIRS AND MAINTENANCE

A. Landlord" Obligation: Landlord shall keep and maintain In good condition and repair the loundations, tool, exterlor
walls and structural portions ollhe improvements now or hereatler constructed on Demised Premises, except where Ihe
necesslly lor such repairs or malnlenance shall be occasioned by Ihe Tenanl, lis subtenants, licensees, agenls, repairmen
employed by Tenant. In Ihe evenl 01 any ollhe aqulprner.t required to be mainlalned by Tenanl necessllates or tnterteres '
with Landlord's repairs, Tenanl shall pay lor such repairs, Landlord shall not be obligated to make any repairs hereunder,'
or be otherwise liable 10Tenant lor any loss or damage In connection therewith, unless Tenanl,shalilirsl give Landlord
wrillen notice ollhe necessily there lore and Landlord shall lail 10make or commence said repairs within a reasonable lime therealler.

B. Tenant'. Obligation: Tenant shall pay toLandlord an additional rental hereunder, allhe limes and In Ihe manner
designaled by Landlord, Tenant's prorata share 01 all expenses Incurred by Landlord lorrepalrs and malnlenance ollhe
root 01the buldlng 01which the Demised Premises Is parI 01and any exterior painting and decorating ollhe Demised Premises.
Tenant's prorata share 01expenses shall be Ihat portion 01all such expenses which Is equal to the proportlon Ihereof which'
Ihe number 01 square teet of Ihe Gross Floor Area In Ihe Demised Premises bears 10 Ihe lola I number 01 square teet 01
gross floor area 01 stores rentable In Ihe building to which Ihe repairs and maintenance are made. Tenant shall, excepl
as olherwlse hereinabove provided, at lis sale cost and expense, al all times during the term and any extension or renewal"
olthe lerm hereol, keep and maintain the Demised Premises, the Improvements thereon and every partthereol, Including
but nolllmited to store fronts, signs, entrances and exils,lnterior walls, ceilings and floors, plate glass, glazing and skylights,
electrical and plumbing services and pipes, reasonable periodic palnllng as determined by Landlord, plumbing and other
fixtures, lire sprinklers, heating and air conditioning and other equjipment and appliances, in good and sanilary order, condi-
tion and repair and in compliance wllh all laws and regulations applicable thereto, In addition, Landlord may, at its option:
perl arm prevenlive maintenance lor the healing and air condllioning and water heating and lire 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 01 lis obligations hereunder, The costs of any such prevenlive maintenance allrlbutable to the Demised Premises
shall be paid by Tenant as additional renl hereunder. ' ,

18. INSURANCE

A. Landlord', Insurance: Landlord shall maintain in torce Insurance covering all buildings and improvements Irom
lime to time located in the Cenler insuring against loss or damage by lire and such other risks as are now or herealter "
included in any extended coverage enforcement in common use lor commercial structures Including vandalism and malicious'
mischie!. The amount 01 the insurance shall be the lull replacemenl cost (including inflallon guard provision) excluding costs
of replacing excavalions and loundatlons but including loss 01 income insurance. Tenant shall not carry any Insurance Ihe ,
ellect of which would be 10reduce the protection or payment to Landlord under any insurance which Landlord is obligated'
to carry. Tenant shall reimburse 10the Landlord that proporlion 01the premiums paid by Landlord lor the foregoing insurance
which Ihe Gross Floor Area 01 lhe Demised Premises bears to the total number 01 square leet 01 gross 1I00r area of all
stores rentable in the Center. Such reimbursemenl shall be made Immediately upon receipt by Tenanl 01receipts or duplicate
receipts lor such premiums showing Ihe same as having been paid, or Landlord, al its option, shall have the right to estimate
the amount 01 insurance next due and to collect and Impound Irom Tenant on a monthly or quarterly basis Ihe amounl
of Tenant's estimated insurance obligation. '

B. Tenant's Insurance: Tenant shall maintain in lorce lor the joint proteclion 01 Landlord and Tenanl public liability
insurance under which Landlord and Tenant shall be named as coinsured and under the terms 01which each shall be lndem-
nilied againstliabillty lor damage lor bodily injury 10or death 01any licensee or Invitee 01Tenant or any other person entering
upon or using Ihe Demised Premises and arising Irom Ihe use and occupancy the real. Such Insurance shall be maintained

on a ininumum basis of ($ 250,000.00 ) per person and ($ 500, ood. 00 ) per occurrence, lor bodily Injury or '

death and ($ 100« 000 .00 ) lor property damage. If In the considered opinion 01Landlord Ihe amount of such coverage'
is not adequate, Tenanl shall Increase Ihe coverage to such amounts as Landlord shall reasonably deem adequale. (Tenanl
shall not be required at the commencement ollhe term hereof 10procure plale glass Insurance coverage on exterior plate
glass In Ihe Demised Premises, but In the event during Ihe lerm 01 this lease Landlord, at lis sole discretion, shall delermlne
that performance 01 Tenanl's obligation to repair and replace such plate glass is not adequalely secured, Landlord may
require, by wrillen notice 10Tenanl, thaI Tenant procure and maintain such msurancej Tenant shall maintain In force on
ali its fixtures, equipmenl and personal property In the Demised Premises a policy or policies of lire insurance with standard '
exlended coverage endorsemenllo Ihe ex lent 01 their lull replacemenl value. The proceeds tram any such policies shall
be used tor Ihe repair or replacemenl 01 the fixtures, equipment and personal properly so insured. Subject to Landlord's
lien rlghls herein Landlord shall have no Intereslln such insurance and will sign all documenls necessary or proper In con-
nection with the selliemeni 01 any claim or loss by Tenant.

C. Mlsi:ellaneous: Landlord and Tenant each agrees that il will nol subrogate 10lis Insurance carrier any righl 01action
which il has or may have against the other lor any loss covered by insurance. Landlord and Tenant agree to nolily Iheir
respective Insurance carriers ollhese provisions. All Insurance required 10be maintained by Tenant herein shall be oblaln-
ed from responsible carriers acceptable to Landlord, which acceptance shall not be unreasonably wllhheld. Tenant shall'
provide to Landlord policies lor or certificates evidencing the Insurance 10be procured and mainlalned by Tenant, which
policies or certificates shall specily thaI the Insurance evidenced thereby will not be cancelled except alter Ihlrly (30) days
prior wrillen notice 10 Landlord. Such policies or certificates shall be delivered to Landlord prior 10 Ihe time coverage Is
required 10commence. Any renewals Iherol as requlredshall be delivered 10 Landlord at leaslIhlrty (30) days prior 10 the
expiration 01 any policy lerm'., ' .
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17. TAXES

A. Personal Property Taxes: Tenanl shall pay belore delinquency any and alilaxes, assessmenls, license lees and
public charges levied, assessed or Imposed and which became payable during Ihe lerm ollhis lease upon Tenanl's mer- ,
chandlse, furniture, appliances and personal property localed in the Demised Premises.

B. Real Property TaulI: Landlord shall, In the lirsl Instance, paybetore delinquency all real properly laxes, assessments:
Impositions, and all other charges levied or assessed against Ihe Center (Including parking and common areas) and im-
provements Ihereon during the lerm of this lease, and Tenant shall reimburse to Landlord thai proportion of said real proper-
ty taxes, and assessments (Including a prorata amount of such proportion lur Ihe years In which this lease commences
and terminates) which the Gross Floor Area 01 lhe Demised Premises bears 10 Ihe total number of square feel 01 gross
floor area of all stores rentable in uie Center. Such reimbursements shall be made to Landlord immediately upon delivery
to Tenant of receipts or duplicate receipts showing such taxes, assessments and Impositions as having been paid, or Landlord.
at Its option, shall have the right to estimate the amounl 01 taxes next due and to collect and impound Irom Tenanl on a
monlhly or quarlerly basis the amount of Tenant's estimated lax obligalions. Such taxes, assessments, and impositions
shall include any tax or excise on rents (including so-called gross receipts tax on rent) or any other lax, however described,
levied or assessed by the Unlled States or the state In which the Demised Premises are located or by any political subdlvl·
slon.tnareot against Landlord on account 01 rent provided In this lease and Tenant shall reimburse to Landlord lis proper-
lIonate amount ot any such tax or assessment to lhe extent that Is assessed or Imposed as a direct result 01 Landlord's
InIe rest in the Demised Premises or 01 rentals accruing under this lease, but this provision shall not be construed in any
manner so as to require Tenant to pay any Income lax of Landlord as Income taxes are understood at the lime 01execullon hereol.

18. PARKINa AND COMMON AREAS

A. Definition: The term "Common Areas" refers to all areas within Ihe exterior boundaries of the Center which are
now or herealter made available lor general use. convenience and benelit of Landlord and olher persons enlllied to use
or occupy the Canter or any part thereof, Including, without Ilmiling the generalily of the loregolng, automobile parking
areas, service areas, driveways, entrances and exits, sidewalks, pedestrian ways, open and enclosed courts and malls,
landscaped and planted areas.

B. aeneral Provisions I During the term of Ihls lease, Landlord shall operate, 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
expendilures lor maintenance shall be at the sole discretion 01 Landlord and lhe use of such areas and facilities shall be
subject 10such reasonable regulations and changes as Landlord shall make Irom time to lime. In addition to the Guaranteed
Minimum Monthly Rental and the Percentage Rental payable hereunder, Tenant shall pay upon demand, but not more ollen
than once each calendar quarter, Tenant's proportionate share 01 all costs and expenses 01 maintaining and operating
the parking and Common Areas and tacumes. Tenant's share shall be that proportion of such costs and expenses which'
the Gross Floor Area olthe Demised Premises bears to the total number 01square leel 01gross floor area ot stores rentable
in the Center and open lor business as 01 the commencement 01each calendar quarter. Operating and maintenance costs
shall include all costs and expenses 01 operating and maintaining such areas and lacililies In such manner as Landlord
may hom time to time deem appropriate and lor Ihe besl interesl 01 the Tenants of Ihe Center Including, wilhoutlimilalion,
labor, compensation insurance, payroll taxes, administrative costs, securHy costs, materials, supplies and all other costs
of operating, repairing,lighting, cleaning, palnling, restriping, removing of rubbish or debris, gardening, policing, Inspecling
and janHorial services; casually and other insurance In amounts and covering hazards deemed appropriate by Landlord;
any governmental parking lot tax or imposition or surcharge imposed against the Landlord or levied againslthe 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, Canter signs, landscaping, sprinklers, drainage, fire protec-
tion systems, lighting lacililies, and common area Items nol 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 Hems Ihal
Landlord deems necessary and appropriate.

C. Billing and Collection: Tenanl shall pay a sum to Landlord for accounting, management and collection 01 the ex:
penses In connectton with said Common Areas in an amount equatto TEN percent (10%) of Tenant's prorata share of the
total of the aloremenlioned expenses (common areas, insurance and taxes) lor each calendar year. Tenant's share of such
costs and expenses shall be estimated by Landlord subject to adjustment In Ihe future billings to Tenant. On or bel ore April
1 01 each year, Landlord shall determine (and furnish 10Tenanl a statement showing In reasonable detail) such costs and
expenses during the preceding Lease Year to the extent Ihat Tenant's proportionate share of such costs and expenses
is greater or less Ihan Ihe sum actually billed to and paid by Tenant during lhe preceding year, the diflerence shall be billed
10 and paid by Tenanl or refunded 10Tenant as the case may be.

19. MERCHANT'S ASSOCIATION:

At Landlord's option and with Ihe concurrence of 50% of the Tenants, there shall be formed a nonprolH organlzalicin
(il designaled by Landlord) Incorporated or otherwise (hereinafter referred to as the "Merchant's Association"). Tenant
covenents and agrees during lhe term and any extension or renewal 01 the term 01 this lease to become end remain an
'''Active Member" in good standing In such Association and pay Hs proper assessments thereto promptly, and to abide
by all the Articles 01 Incorporation By·Laws, rules and regulations 01 said Merchanl's ~ssoclation as any of the same may
be amended from time to time. The Merchant's Association shall be organized for and devoted 10encouraging Its members
to deal fairly and courteously wllh their customers, to adhere to ethical business practices, to underlake Centerwlde adver-
tising and sales promotions and otherwise \0 maintain and improve the genelJI business wellare 01 the Center end mer-
chants doing business therein.
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20. SIGNS. ADVERTISING AND AUCTIONS

A. Signs: Tenant shall not place 01 suller 10be placed on Ihe exterior 01 any door, roof, wall or window of Ihe Demised.
Piemises any sign, awning, canopy, marquee, adverlising maller, decoralion, lellerlng or other Ihlng of any kind wilhoul
the wrillen consenl 01Landlord first had and obtained. No free-standing signs shall be permilled wlithoul the wrillenconseni ...
of Landlord lirst had and obtained. Tenant shall obtain Landiord'swrillen approval 01 the plans and speclflcalions of any.
proposed signs as well as the maker of Ihe signs and the consent 01.any governmental body havlnq jurisdiction over signs
in the Center. Tenant furlher agrees allts own expense, to install a detachable type store sign on the exterior ollhe Demised
Premises in strict conformance with Landlord's sign criteria as 10 design, material, color, size and location. Tenanl shall
furnish Landlord a detailed drawing of proposed sign by a sign fabricator for wrillen approval prior to manulacture of same.
Except as otherwise herelnaller provided, Tenant shall upon requesl 01 Landlord Immediately remove any sign, advertlse-
ment, decoration, lellering or nolice 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 ollenslve, and il Tenant lails or refuses 10do so Landlord
may enter upon the C emised Premises and remove the same. Tenant acknowledges thai the Demised Premises are a pari
01 an Integrated Center and thai conuot 01 all signs by Landlord Is essential to the maintenance 01 uniformity, propriety
and aeslhetic values in said Center.lo<~x .. allnri"'14lhi~lll)JeXJ1-1r:illlRlllKllillef·lDeRS:EI:\f»xlelDkkxl6iootbeldJexiJQI9)1Jinslalis
Ja(1l!~iX ~K "~l'l~ lltxae liUil'l1ell(lQ1Jll3mlOg( BU IO<\llImOfIlBinolQlfJaqj(lf\lQ< W~l'lll tl" IGt jIll'l)gUIIIl<;f/lf(U Illll~l(s
lOClE't ~ slxalkllloc llIe Ie(KliJmdlllit kacdllll!dr. ~nild eIIIt1Klw:e» IlK Ihcit lU11K IKXIllsbl9!lffiboOl UlgI' aa Ie(1IIKm Ihatmhtadx ltJXlIdd
~~QIIt~. .
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A.I: See sign criteria per Exhibit "C" attached hereto and made a part: hereof by this ...
B. 18&iHlQfifd and Auctions: Except as otherwise hereinafter provided, Tenant shall not use any adverlising or pro-

motional media which can be heard, seen, or experienced outside the Demised Premises, Including, bul not limited to sear-
chllghls, loud speakers or phonographs. without Ihe wrillen consent 01 Landlord first had and obtained. Tenant shall not
conduct or permit to be conducted any sale by auction in, upon or Irom the Demised Premises, whether said aucllon by
voluntary, Involuntary pursuant to any assignment lor the bene III 01creditors or pursuant to any bankruptcy or other proceeding.

21. CONDEMNATION

The lollowing definitions shall apply with respect to the provisions of this paraqraph: .

A. "Taking" means the laking or damaging, including without Iimitalion severance damage, resulling 110m the exercise
01 the powerol eminent domain for public and quasi-public use under any law. The Iransler 01 title may be ellher a transler
resulting from a finaljudgmenlln condemnation or a voluntary transler 10 the condemning agency under threat of condem-
nation, and taking shall be deemed 10 occur as of the date actual physical possession Is taken by the condemnor.

B. "Tolallaking" means Ihe taking 01the lee tille to Ihe Demised Premises and Ihe improvements located on the Demised Premises.

C. "Substantial laking" means Ihe taking of so much 01the Demised Premises and Improvements thai il is no longer economically
or physically practical to continue to operate Ihe business Ihen conducted on the Demised Premises or the remaining por-
tion of the Demised Premises. The laking 01 thirty-three and one Ihlrd percent (33'1/3 %) of the lotailioor area of Ihe Derrus-
ed Premises shall conclusively be deemed a substantial laking.

D. "Partial laking" means any taking thai Is not a total or substantial laking . .In Ihe event of a total or substanliallaklng,
the lease shall terminale upon such taking and Ihe award resulting 110m Ihe taking shall be the sole properly of Landlord
except Ihat Tenant shall be enlltled to thai portion, If any, of the award directly allributed 10 the Tenant's trade fixtures,
moving expenses, or loss of business. In the event of a partial taking, Ihe lease shall nol terminate; the award shall be.
the sole properly of Landlord; and there shall be an equilable reduction of rent. In such event, however. Landlord shall
at us own costs and expense make all necessary repairs or allerations to Ihe building In which Ihe Demised Premises are
located so as to constitute the portion olthe building not taken a complete archilectural unit and Ihe remainder oflhe Dernls-
ed Premises a comprete merchandising unit.

22. INSOLVENCY

The filing 01 any petition In bankruptcy, or the adjudication of Tenant as a bankrupt or Insolvent. or Ihe appoint men I 01
a receiver or trustee to lake possession 01all or substantially all of the assets 01Tenant, or a general assignment by Tenant
lor the benefit 01 creditors, or any action taken or sulfered by Tenant under any State Ol.,Federallnsolvency or bankruptcy
act, and the continuance of any 01 the same lor a period of ten (10) days, shall constllute a breach and defaull ot Ihls lease
by Tenant and in such event Landlord may at its option terminate this lease upon wrillen notice 10Tenant, or wllhoul notice
whatsoever, shall have and may exercise aillhe rights and remedies available 10Landlord In Ihe event of any other delault
provided for herein. It is understood and agreed Ihat neither this lease, nor any estate created hereby, shall pass by opera·
tion 0' law under the Slate or Federal Insolvency or bankruptcy acl to any trustee, receiver, assignee for Ihe benefit of
creditors or any other person whatsoever without the express wrillen consent 01 Landlord lirsl had and obtained.
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23. DAMAGE OR DESTRUCTiON:

A. Insured Casualt~: If at any time aller the execution hereof the Demised Premises or any portion thereol should
be damaged or destroyed by any casualty Insured under any fire and extended coverage Insurance policies malnlained '
by Landlord, Landlord. shall. except as otherwise hereinaller provided and subiecl to any unavoidable 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 destruclion. Tenant shall have no interesl in or claim to any par lion ol the proceeds of any lire and extended .:
coverage insurance policies carried by Landlord. Anything herein contained 10 the contrary nolwllhstanding, II during the
last two (2) years of the term hereof the Demised Premises should by reason 01any casualty Insured by Landlord be damaq- , '
ed or destroyed to the extent 01 lilly percent (50%) or more of the then replacement value thereof, Landlord may elect
10 terminate this lease by giving at least IIl1een (15) days written notice 01 lis said election to Tenanl within thirty(30) days
aller the dale 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 aHer receipt of such notice give wrillen notice 10Landlord extending
the term hereol for a period of not less Ihan live (5) years in accordance wllh any option or right to do so which Tenant
may have hereunder In which event Landlord shall repair, reconslrucl and/or restore the Demised Premises In accordance
wilh 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 Ihen replacemenl value by a casualty not covered by any standard lorm lire and extended coverage Insurance,
Ihen Landlord shall, at lis sale cost and expense, repair, reconslrucl and/or restore the same so tar as practicable to Ihe
condition In which the Demised Premises were Immedialely prior to such damage. IIlhe Demised Premises should be damaged
or destroyed to an extent of Ihlrty percent (30%) or more 01 their Ihen replacement value by any casualty not covered
by a standard form fire and extended coverage Insurance, then Landlord shall be entitled 10elecl ellher to cancel and ter-
mlnale this lease, or 10repair, reconstruct and/or restore Ihe Demised Premises, by giving wrillen notice 01 lis said election
to Tenant wilhin Iorty-Ilve (45) days aHer Ihe dale 01 such damage or destruction.

C. Non-Abatement of Rent: It Is underslood and agreed thaI 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 reconslruction
shall extend beyond six (6) months from Ihe date of damage or deslruclion, In which event said Guaranteed Minimum Mon·
thly Rental and other monetary obligations shall abate Irom the expiralion of said six (6) month period to the actual comple-
tion 01 repairs or reconstruclion In an amount equal to the proportion lhereof which the number ot usable square leet of
Gross Floor Area In the Demised Premises bears 10 the total number 01 square feet 01 Gross Floor Area In the Demised
Premises immedialely prior 10 such damage or deslruction. Tenant's Iiabilily hereunder will be reduced by any applicable
insurance coverage pursuant 10 Paragraph 16 hereol. -

24. ASSIGNMENT AND SUBLETTING:

A. Consent To Be In Writing: Tenant shall not assign, mortgage, pledge, hypothecate or encumber Ihls lease or the
leasehold inlerest created hereby or any interest herein or sublelthe Demised Premises or any portion thereof, or license
the use 01all or any portion ol the Demised Premises, wlthout the written consent of Landlord first had and obtained. Wilhout
in any way limiting any other righls available to the Landlord at the time 01any proposed assignmenl or sublelling. Landlord
expressly reserves the right to adjust the Guaranleed Minimum Monthly Rental to an amount derived by multiplying said
guaranteed minimum monthly rental times a number equal 10the percenlage by which the Bureau of Labor Slatistics, Uniled

Stales Department 01 Labor, for L.A. & ORANGE COUNTYunder the heading 01 "All Items", lor the monlh In which the
dale of such assignmenl or sublelling occurs has increased over Ihe same Cost Of Living Index ligure lor Ihe month in
which Ihe Commencement Date under this lease occurs (i.e., i1the percentage 01 such increase is thirty percent (30%),
then the guaranteed minimum monlhly rental will be multiplied times 130). In the absence of an express agreemenlln writing
10the contrary. no assignment, morlgage. pledge, hypothecation, encumbrance, sublelling or license hereol or hereunder
shall acl as a release 01Tenant from any ol the obligations and agreements on Its part to be kepi and performed hereunder:'
Any assignment. morlgage, pledge. hypothecation, encumbrance, sublelling or license ol thls lease, Ihe leasehold estate
created hereby, or the Demised Premises or any parllhereol, either voluntary or Involuntary, whelher by operation of law
or otherwise, wilhout 'the prior wrillen consent 01 Landlord shall be null and void and shall, at the option of Landlord. ter-
minate Ihis lease. The acceptance of renl from any other person shall not be deemed 10be a waiver of any of Ihe provisions
ol this lease or a consent to the assignment or sublelling ollhe Demised Premises. In Ihe event 01any assignment or transfer
01Landlord's leasehold and/or reversionary interest hereunder, Landlord herein named (or In case of any subsequenl asslgnmenl
or Iransler hereof, Ihe then grantor or assignor in Ihe particular case) shall hom and after the date 01 such assignment
or Iransler be automatically relieved of all furlher liability as respects Ihe performance 01 any covenants or obligations
on the part 01 Landlord 10 be kept and perlormed hereunder, il being Ihe intention 01 Ihe parties that this lease shall be
binding on any particular Landlord. his successors and assigns, only during his respective period ollenure. Tenanl agrees
to pay Landlord an administrative fee 01 $100 and 10 reimburse Landlord tor Landlord's reasonable allorney lees Incurred
In conjunction with the processing and documentation 01 any such requested transfer, asslgnmenl. subletting, licensing
or concession agreement, change of ownership or hypothecalion of Ihis lease or Tenant's interest In and 10the Demised Premises.

B. Aaalgnment or Transfer To A Corporation: Notwithstanding anylhlng 10 the conlrary set lorlh herein, Tenanl
may assign this lease. withoul Ihe consent of Landlord. to a corporation or olher enllty nolless than filly percent (50%)
of Ihe voting stock or controlling inlerest of which is owned by Tenanl; provided that Te,:,ant shall al all times remain liable
for performance hereunder; and provided. lurlher, thai any Iransler by Tenant of the controlling slock or Interest In such
corporation or other enlity shall be a prohibited assignment hereunder.

C. Consent To Aaalgnment or Subletting Shall Not.be Unreasonably Withheld: Subject to a compatible and
noncompetilive business use with respect to the other businesses In the Center and sullicientfinancial slatemenl and credit
record 01assignee, Landlord's consenllo assign or sublelthls lease shall not be unreasonably wilhheld provided, however,
Ihal Tenant shall not be In default and/or If Tenanl shall have previously breached or otherwise failed to pertorm under
this lease since ils Incepllon. and Tenanl did not cure thaI breach, Landlord, al Its sale discretion, may declare this Sub-
paragraph null and void. Any such assignment or subleasing, even with Ihe approval ollhe Landlord, shall not relieve Ihe
Tenant from liability lor paymenl 01 the renlal herein provided or from the obligallon to keep and be bound by Ihe lerms,
conditions and covenants of this lease.
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25. ATTORNEY'S FEES:

In the event either party hereto shall commence any' acllon or proceeding agalnsl Ihe other by reason of any breach
or claimed breach In Ihe performance of any 01 the terms, covenanls or condillons 01 this lease or to seek a judicial declara-
tion 01 rig his hereunder, the prevailing party in such action or proceeding shall be enlilled to reasonable allorney's fees
to be fixed by the Trial Courl. '

26. DEFAULT

In the event Tenant shalilall 10 pay any sum required to be paid hereunder, orln the event of breach by Tenant of any
covenant, agreament or obligalion 10 be perlormed by Tenant hereunder, then Tenant shall be deemed to be In delault
and therealter Landlord shall, at lIs opllon, in addition to all other rights and remedies II may have hereunder or as provided
by law, have the following rights and remedies:

A. Even Ihough Tenant has breached this lease and abandoned the Demised Premises, Ihis lease shall conllnue In effect
for so long as Landlord does not terminale Tenant's right to possession of Ihe Demised Premises; and, Landlord may en-
lorce all Its righls and remedies hereunder, Including the rlghl \0 recover the rent as It becomes due. Alter the occurrence
of the acts of default and abandonment by Tenant, and for so long as Landlord does not terminate Tenant's right 10 posses-
sion of Ihe Demised Premises, Tenant shall have the right 10 assign lis Interesl In the lease and/or to sublel upon prior
written consent which Landlord shall not unreasonably withhold, Landlord shall not be deemed 10 have elected to terrnlnate
Tenant's right to possession of the Demised Premises unless Landlord gives Tenant written notice of such election to ter-
mlnate; and, In no event shall Landlord's acts 01 maintenance or preservation of the Demised Premises, or the appointment
01 a receiver upon Inlliative of Landlord to protect Its Interest under this lease be deemed to constltue termination of Te-
nant's right to possession.

B. Landlord may elect, by wrllten notice 10 Tenant, to termlnale Ihls lease al any lime alter a default; and, In such event
Landlord may, at Landlord's option, declare this lease and Tenant's right 10 possession terminated, reenter Ihe Demised
Premises, remove Tenant's property there hom and store II for Tenant's account and at Tenant's expense and risk, eject
all persons hom the property and recover damages hom Tenant as herealter provided. Any such reentry shall be per milled
by Tenant wllhout hindrance: and, Landlord shall nOlthereby be liable for or guilly of trespass, forceable entry or unlawful detainer.

C. In the event Landlord elects to terminate lhls lease and Tenant's right to possession In accordance with the foregoing
Subparagraph 8, or the same are terminated by operations of law. Landlord may recover as damages from Tenant Ihe (ollowing:

(1) The worth at the time of award of the unpaid rent and other sums due hereunder which had been earned al 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 lime 01 award exceeds Ihe amount of such
loss of rent and other sums due that Tenant proves could have been reasonably avoided;

(3) The worth at the time 01 the award 01 the amount by which the unpaid rent and olher sums due hereunder for the,
balance of the term aller the time 01 award exceeds lhe amount 01 the loss of such rent and other sums Ihal Tenant proves
could be reasonably avoided;

(4) Any other amount, Including attorney's fees and courl costs, necessary to compensate Landlord for all detriment
proximately caused by Tenant's failure to perform his obligations under the lease, or which in Ihe ordinary courses 01 things
would be likely to result the rei rom.

D. The "worth allhe time of award" of the amounts referred to in Subparagraph C. {ll and C. (2), above, Is computed by'
allowing interest allhe rate 01 ten percent (10%) per annum. The "worth at the time of award" 01 the amount relerred
to In SUbparagraph C, (3), above, is computed by discounting such amount at Ihe discount rate 01 the Federal Reserve
Bank 01 San Francisco at the lime of award pius one percenl (1%).

E. Ellorts by Landlord to mitigate the damages caused by Tenant's breach of this lease do not waive Landlord's rlghl to
recover damages under Ihe foregoing provisions.

F. Nothing In Paragraph B Ihrough G allects the right of Landlord to Indemnification against liability arising prior to the
termination ollhis lease lor personat 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 shall be cumulallve and In addition to all rig his and remedies
now or herealter provided or allowed by law.

27. LIENS

Tenant shall at all times Indemnify, save and hold Landlord and the Demised Prernlses Iree, clear and harmless Irom
any claims,lIens, demands, charges, encumbrances and/or IIl1galion arising directly 01 Indirectly out of any use, occupancy
or activity of Tenant, or out any work performed, malerlallurnished or obligations Incurred by Tenant, In upon, aboul or
otherwise in connection with the Demised Premises. Tenant shall, within lil: ren (15) days alter the filing 01 any lien lor record,
fully pay and satisly the same, and Tenant shall reimburse Landlord upon demand lor any and all loss, damage and expense,
Including allorney's lees, which Landlord may suller or be pu'tto by reason thereol. However, nothing herein shall be con-
strued to prevent either Tenant, or Landlord at the cost and for the account 01 Tenant, Irom salisfying such lien or from
obtaining and filing a bond to secure the payment of such lien or incumbrance In the event Tenant falls or refuses 10 satisfy
the same within such fifteen (15) day period. Tenanl shall, before Ihe commencement 01 any work which might result In
any such lien, give to Landlord wrillen nollce of Its intention to do so In sullicieni time to enable the posting of applicable
notices of non responsibility or such other nollces which Landlord may deem to be proper for lhe protection 01 Landlord's
interest In the Demised Premises.
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28. INDEMNIFICATION OF LANDLORD

Tenant hereby covenants and agrees to Indemnily, save and hold Landlord and the Demised Premises free, clear and
harmless from any and all liability, loss, costs, charges, penalties, obligations, expenses, attorney's tees, liligatlon, judgments,
damages, claims and demands 01 any kind whatsoever in connection with, arising out of or by any violation 01 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, 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 partthereol. Landlord shall not be liable to Tenant or to any other person whatsoever lor any damage occasioned
by plumbing, gas, water, steam, sprinkler or other pipe and sewage system or by the bursting, running or leaking of any
lank, wash stand, closet, waste or other pipes In or aboutlhe Demised Premises or lhe building of which Ihe Demised Premises
are a pari or for any damage occasioned by waler being upon or coming through lhe rool, vents or otherwise, or tor any
acts or neglect 01 cotenants or other occupants 01 Ihe Center or 01 adjacent property or Ihe public.

29. SUBORDINATION, ESTOPPEL CERTIFICATE AND ATTORNMENT

A. Subordination: Tenant agrees thai 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 herealter be placed upon the Demised Premises pro·'
vided thai such subordination shall not adversely allect the Tenant's right of use and occupancy under this lease In the
event of lore closure \I Tenant is not In delaull. Tenant agrees to execute any documents which may be requested by Landlord,
in addition to this lease, which may be required to ellectuate such subordination and if Tenant falls to do so within the ten
(10) days alter wrillen demand from Landlord, Tenant does hereby make, constitute and appoint Landlord as Tenant's at-
torney In fact to do so, II Landlord shall assign this lease 10 a mortgagee as additional security lor said mortgage then,
during the continuance In ellecl of such assignment Tenant will not by reason of any default 01 Landlord, hereunder, exer-
cise any of Tenant's remedies under this lease il the mortgage, within sixty (60) days aller receipt of wrillen notice from
Tenant 01 Tenant's Intenllo terminate Ihls lease lor such delaull, if such delault can be cured by the payment of money, '
or, II such is not the case, shall undertake in writing to perlorm and shalltherealler perform with respect 10 lhe Demised
Premises all ollhe covenants of this lease capable 01 perlormance by Ihe mortgagee unlil such time as the Demised Premises
shall be sold upon the foreclosure of said mortgage.

B. Estoppel Certificate: Tenanl shall at any lime, and from time 10 lime, upon not less Ihan len (10) days prior wrillen
request by Landlord execute, acknowledge, and deliver 10 Landlord a slatementln writtng certifying that this lease is un-
modilied and In lull force and ellect (or, II there shall have been modifications, that the lease Is unmodilied and In full force
and ellect as modified and stating the modifications) and the dates towhich the fixed rent and any other charges or payments
have been paid in advance. It is expressly understood and agreed thai any such statement delivered pursuant to this Paragraph
may be relied upon by Landlord or any prospective purchaser, mortgagee, assignee of any monqaqee. or the trustee or
beneficiary 01 any deed 01 trust placed upon the Demised Premises or the real property or which the Demised Premises
are a part,

C. Attornment: In the event of any deed in lieu 01 foreclosure, or the exercise of any power 01 sale, or the foreclosure
under, any deed 01 trust or morlgage now or hereunder placed by Landlord against all or any portion olthe Demised Premises.
Tenant shall attorn to the grantee 01 such deed 01 the purchaser upon any such loreclosure 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 lor the purpose of serving, posting or keeping posted lhereon notices provided lor hereunder, or by any applicable
law. rule or regulation now or herealler in ellect in the state in which the Demised Premises are located, or such other
notices as Landlord may deem necessary or appropriate lor the protection 01 Landlord, its interest or the Demised Premises:
and/or for the purpose 01 inspection the Demised Premises: and/or the purpose 01 making any necessary repairs to the
Demised Premises, or at anylime when Landlord may deem necessary to prevent waste, loss, damage or deterioration
10 or in connection with thhe Demised Premises. Nothing herein shall imply any duty upon the part 01 landlord to do any
work or repair or maintenance which under provision 01 this lease may be required on Ihe part 01 Tenant to be perlormed,
and the performance Ihereof by Landlord shall not constitute a waiver of Tenant's delault in lailing to perform the same.
Landlord and its authorized agents and representatives shall be entilled to enter the Demised Premises at all reasonable
times for the purpose 01 exhibiting the same to prospective purchasers and, durng the final six (6) months olthe term hereof,
Landlord shall be entilled to exhibll the Demised Premises lor hire and/or lor 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 alter the expiration date 01 this lease, without consent of the Landlord,
expressed or Implied, such possession shall be construed to be a tenancy from rnontn-to-rnonlh and Tenant shall pay Landlord
tor said Demised Premises a IIxed rental of 125% of the current rent per month and the same Percentage Rental, It any.
as provided herein and shall otnerwrse oe upon the same terms and conditions as are herein provioeo, and tnereaner I enam
shall not terminate such month to month tenancy wllhout giving Landlord thirty (30) days wrillen notice.

:',
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32. OPTION TO EXTEND TERM

A. Option Conditions: Tenant shall have the option to extend Ihe term 01 this lease for~2 __ addltionall_.J...l __ year

periods commencing upon the explrallon olthe InitIal ] year term hereof. Each option shall lapse and terminate
unless Tenant shall deliver to Landlord wrillen notice of the exercise thereol not less than six (6) months prior to the expira-

tion of Ihe Initial 1 year term 01 this lease and the expiration 01 each 1 year option term thereafter. .
In addition 10 the loregolng, each option shall lapse and terminate if Tenant shall be In delaull hereunder on the dale 01

commencement 01 any 01 said 1 year extension periods and/or If Tenant shall have previously breached or other-
wise tailed 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 to extend the term of this lease, as hereinabove provided,
all covenants, conditions and provisions of this lease shall be and remain In lulilorce and ellect except thaI the Guaranteed
Minimum Monthly Rent which Tenant shall pay to Landlord during each of said extension periods shall be the greater 01:

Option Year 1: $.95 per sq. ft. $1995.00
(1) The sum 01 per month; or Option Year 2: $1.00 per sq. ft:$2100.00
(2) A monthly sum derived by multiplying limes a number equal to the percentage by which the Bureau of Labor

Statistics, Unlled Slates Department 01 Labor lor the ___________ under the heading of "All tterns.'

lor the first month 01 each said extension period has Increased over the same Cost 01 Living Index ligure for the _

monlh 01 the Initial year lease term plus 100. (For example If the percentage 01 such increase Is 30%, then

$ would be multiplied times 130 resuliing In a monthly rental 01 ). In no event shall the Guaranteed
Minimum Monthly Rent lor said extension period be less Ihan the Guaranteed Minimum Monthly Rent, for lhe last month
ol the tnlliallerm or the previous extension period, whichever is applicable. In the event the Consumer Price Index above
specified ceases 10 be published, then the "All Items Index" published by the Deparlment of Labor lor the geographic area
Including shall be substiluted.

33. MISCELLANEOUS

A. Amendment: This lease cannot be added to, altered, changed, modi lied 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 10 the laws of the State In which
the Cenler is located. Upon the request or eilher 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 lerms 01 this lease and such
other portions hereol as eilher party may desire to be included in such instrument.

C. Captions and Pronouns: The captions by which the various numbered paragraphs and subparagraphs 01 this lease
are tilled are for convenience and identification only and shall not be deemed 10 Iimil, expand or define lhe contents of
the respective paragraphs and subparagraphs to which they pertain. Masculine and/or temlnlne pronouns shall be subsliluted
for the neuter lorm and/or vice versa, and the plural shall be substituted for the singular lorm and/or vice versa, In any
place or places herein in which the context requires such suosutuuon or substitullons.

D. Cancellation Not Mergon The voluntary or other surrender of this lease by Tenant, or a mutual cancellation thereof.
or lhe termination theieol by Landlord under any provision herein conlained, shall not work a merger, but shall althe option
of Landlord eilher 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 subtenancies. .

E. Conveyance by Landlord: If during the term of this lease Landlord shall sell Its interest In the Center or the Demised
Premises, then Irom and after the ellective dale of sale, Landlord shall be released and discharged trorn.any and all obliga-
tions and responsibilities under this lease except Ihose which have already accrued. .

F. Changes and Additions to Center: Landlord hereby reserves Ihe right at any time, to adjust the site plan, 10 vary
the Common Area, to make changes, alterallons or addilions 10, and to construct other buildings or improvements in and
to the Center, provided, however, in so doing Landlord shall not unreasonably Interfere wilh Tenant's use the occupancy
01 the Demised Premises ..

G. Disclaimer of Joint Venture: Nothing contained herein shall be deemed or construed by the parties hereto, nor
by any third party, as creating Ihe relationship of principal and agenl or a partnership or Illoint venture by the parlles hereto.
It being understood and agreed that neither the method 01 computation 01 rent, nor any other provision contained herein,
nor any acts 01 the parties, shall be deemed to create any relationship between them other than the relationship 01 Landlord
and Tenant. .

H. Dispute or Delay: In Ihe event of any dispute between Ihe parlles concerning Ihe time of actual complellonol 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 adequately performed In a good and workmanlike manner and is satlslactory lor the use intended, such dispute
shall be referred to Landlord's architect whose determination wilh regard thereto shall be final and conclusive upon the parties.

I. Employee and Tenant Parking: Landlord shall have the exclusive rlghllo restrict parking by Tenants, Its agents
and employees 10 employee parking areas, to enforce parking charges (by operation 01 meters or otherwise), with the ap-
propriate provisions for Iree parking ticket validating by Tenants, to discourage non-customer parking, to require Tenants,
its agents and employees to park outside of the boundries of the common area facilities, and 10 do and perform such olher
acts, In the use 01 good business judgment, Ihal Landlord shall determine to be advisable lor the Improvement and use
of the Common Areas and facilities by customers.
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J. Entire Agreement: The parties hereby agree that thls lease contains all the terms, covenants, condillons and agreements '

between Landlord and Tenant relallng In any way to the use, occupancy or rental ollhe Demised Premises, and that there
are no collateral or oral agreements or understandings in connection therewith. All prior agreemenls or understandings,
or brochures pertaining to the same, II any, whether oral or wrillen, are hereby revoked and mutually declared 10be null
and void, and none of said prior agreemenls or understandings shall be 01 any further torce or ellect whatsoever. Tenant
acknowledges, represents and warrants that Tenant has entered inlo this lease by virtue of Tenant's own Independent ln- ,
vesligalion and was not It idoced 10enter Inlo Ihis lease on account or by reason of any represenlallon, Inducement or underslandlng ~' ,
whatsoever made, staled or represented by or on behall of Landlord except as set Iorth expressly herein.

K. Execution of Instruments: Tenanl agrees 10 execute and deliver any Instrumenls of documents which sh~I'lbe ,',','
necessary to carry out any agreemenl, lerm, condition or assurance In Ihis lease whenever occasion shall arise and requesl
for such Instrumenls shall be made of Tenanl by Landlord, or which may be requested by the morlgage, lender furnishing
linancing 10 the Landlord.

L. Financial Approval of Tenant: Landlord requires a credit report and financial statement on Tenant which is sub-
[act to Landlord's approval 10his sole salisfaclion prior to occupancy and in Ihe evenl Landlord disapproves 01 same, Te·
nant's deposit shall be refunded and Ihis lease shall be lerminated wilhout lurther Iiabllily between the parties hereto.'

M. Force Majeure: Whenever either parly hereto shall be prevented trom or hindered In the performance of any act
or obllgallon on Ihe part of such party 10be perlormed hereunder by reason of acts of God, war, riot, civil commotion or
insurrection; strikes, walkouts, lock-outs.Iabor disturbances, governmental action, fire or like casualty, shortage of necessary
materials, equipment or labor, or restrictions in or limits on Ihe use Ihereof, delays In transportallon, or any other mailer
or mailers beyond the control of Ihe parly required to perform such act or obllgallon, the lime tor performance shall be
extended for a period equivalent 10 Ihe period such party could nol perform such acts or obllgallons; provided, however,
thai noting herein sellorth shall excuse Tenanlfrom the prompl payment of all rentals or other monies required 10be paid
by Tenant under Ihis lease.

N. Part\allnvalldlly: \I any term, provision, covenant or condillon 01 the lease should be held by a court 01 competent
jurisdiction to be invalid, void or unenforceable, the remainder of Ihis lease shall continue in full lorce and ellect and in
no way shall be aflected, impaired or invalidaled thereby.

O. Performance Bond for Tenantlmprovemenh: Landlord, al his discretion.may require Tenant 10 furnish a per-

formance bond for Tenant's work in excess Of$__ -_O_- ,guaranleeing Ihe completion Ihereof.

P. SucceBlors and AlIlIlgns: The terms, covenants, condillons and agreements herein contained and as the same
may from lime to time herealter be supplemented, modified or amended, shall apply to, bind and inure 10 the benefit 01
the parties hereto and Iheir heirs, executors, administralors, legal represenlatives, successors and assigns, respectively.
In the event ellher party now or herealler shall consist of more Ihan one (1) person, firm or corporation, then and in such
event all such persons, lirms and/or corporations shall be joinlly and severally liable as parties hereunder.

Q. Tenant As A Corporation! In Ihe evenl the Tenant hereunder shall be a corporation, Ihe parties execuling this
lease on behalf of the Tenant hereby covenant and warrant that Ihe Tenant Is a duly qualified corporation and all steps
have been taken prior to the dale hereof to qualify Tenant to do business In the slate In which the Demised Premises are
located; all franchise and corporate taxes have been paid 10dale; and all future forms, reports. fees and other documents
necessary to comply with applicable laws will be filed when due. The lease musl be executed by the president or Ihe vice-
president and the secretary or assistaru secretary, unless the by-laws or a resolution 01 the board 01directors shall other-
wise provide, In which event, the by-laws or a certified copy ollhe resolution, as Ihe case may be, must be turnlshed. Also-
the appropriate corpora Ie seal must be allixed.

R. Tenant's QuitclaIm: At the expiration or earlier termination of this lease, Tenant shall execute, acknowledge, and
deliver 10Landlord, wilhin five (5) days aller wrillen demand Irom Landlord 10Tenant, any quitclaim deed or olher document
rquired by any reputable litle company 10 remove the cloud 01 this lease from the real properly upon which the Demised
Premises are situated. '

s. Waiver: One or more waivers by Landlord of any breach by Tenanl ot any term, covenant or condition hereof shall
not be construed as a waiver 01 a subsequenlial breach 01 the same or any other term, covenanl or condition. Landlord's
consent to or approval or any act byTenanl requiring Landlord's consent or approval shall nol be deemed 10waive or render
unnecessary Landlord's consenl 10 or approval of any subsequenl similar acl by Tenant.

T. Waiver of Rights of Redemption: Tenant hereby expressly waives any and all rights of redempllon granled by
or under any present or fulure laws in lhe event of Tenant being evicled or dispossessed for any cause, or In the event
0.1Landlord obtaining possession of Ihe Demised Premises by reason ot the violation by Tenant 01 any of Ihe covenents
and conditions of Ihislease or otherwise. The righls given to Landlord herein are In addilion 10any rights that may be given
to Landlord by any statute or olherwise. ..

u. Time of Essenc'e: Time is ollhe essence with respecllo the performance 01 each and every term, covenant and
condition contained in Ihis agreement.

v. Hon.proportlonate Expenditures: In the evenl Tenant Is required under Ihis lease 10 reimburse to Landlord, on
a proportionate basis, any expenditures for taxes, Insurance, repairs, maintenance, or like ilems, and Landlord, lor any
reason, is not required to pay, in the firsl inslance, one hundred percenl (100%) 01 such expenditures, then Tenant shall
reimburse to Landlord only Ihal proporllon 01the amount actually paid by Landlord which the Gross Floor Area 01the Demis·
ed Premises bear to the Gross Floor Area,ln Ihe aggregage, of allslores rentable in the buildings aflecled by such expenditures.

,.
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W. Landlord's Default: In the event of any default by Landlord hereunder, Tenant's exclusive remedy shall be an action

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 Landlord), 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 in which
to commence to cure any such default. Unless and until Landlord fails to so commence to cure any default after such notice,
or having so commenced thereafter fails to exercise reasonable diligence to 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.
not 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 Lea •• : (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 lawful charges due Landlord under
Previous Lease and prior to the effective date of this lease agreement.

Y. MINIMUM STANDARD SUBLEASE CONDITIONS: The following five (5~prOV1Slons, required
by the City of San Diego, shall be attached hereto and incorporated herein by this
reference as Exhibit A-I of the Lease (herein referred to as sublease), shall supercede
any inconsistent provisions of the Sublease Paragraphs 1 through 33 hereof.

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

Dated this ~!1+_7J,:...----Day Ofl_--"S ...dj~:d-:~----19 f z..

TENANT LANDLORD

(Y)
i ,s ,#. 120-60-1350
1.1. fI U5134852
I.o.b. 10-29-59

By: I:EE>ZEF:ldr~--\I-<~-;----- By: _

(K)
614-30-6316
A7178450
07-14-66

',.
Credit report and "Bank Letter" shall be attached.
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EXIIIBIT A-1 TO LEASE (SUBLEASE)

HINItlUH STANDARD SUBI.EASE CONDITIONS

33.Y (1) ASSIGNHENT 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 lIARNLESS: Sublessee shall assume the defense of~ indemnify and save harmless'
Lessee and City from all claims, expenses and liability of every nature, directly:
or indirectly arising from, or ~lleged to have arisen from tl~eoperations conducted
on the leased premises or from any act or omission of Sublessee, its agents and
invitees.

33.Y (3) INSURANCE: Sublessee shall be insured by an insurance carrier acceptable 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 coverage sllall be as set
forth in Paragraph 16.B hereof. A copy of the policy of insurance shall be, filed
with City and shall name "TilECITY OF SAN DIEGO" as an additional insured. Said
policy shall specify that the policy may not be terminated, altered or canceled
witllout 30 days prior written notice to City by tileinsurance 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 otller provision
of this lease, Sublessee agrees tllat tileprevailing party sllal1be entitled to all
legal costs in connection tllerewitll,including a reasonable ~um 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 8ubordinal
to the covenants and conditions of said Lease Agreement notwithstanding any provision
hereto contrary to or in conflict with said agreement.

ILANDI.ORD, INITIALt:'JIl'lcM 'nrC! 1.N.l. flALS
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EXIIIBIT liB" (For Buildinga A & B. Commercial),

Landlord will lurnlsh tha following below Iislad lIems only per Landlord's Plens and Specllicallons and Tenant's Plans which
Tenant agrees 10 have prepared al Its expense and 10 be submitted 10 and subjecl 10 Landlord's approval pursuant 10
Paragraph 2,A. of Ihe lease.

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

2. Glass and aluminum slore trent wilh _~l,--_enlry door(s) in of fice portion only.

3. Exterior walls and party walls only (exclude Interior partltlons): Ihe exterior walls to be covered with succo and/or masonry
or wood sidinq, and Iho Interior walls 10 be covered wilh SllCCO end/or drywall 10 be taped and sprayed wllh a lex lured
linish ready lor paint (exclude painling and decoraling except lor toueuoorntsj only),

4. Concrele slab 1I00r (exclude 1I00r covering and wall covering except lor toitciroornts) only).

5. Recessed lnlerlor ceiling Iighllng flxlures and tolietroom Iixlures (exclude decor alive Iighling lixlures) in office

part only.

1- 06. Complete Iollelroom(s) (Including IInish) and rough-in plumbing oniy lor _-_-_Iolletroorn(s).

3
7. Healing and air condillonlng syslem lor Ions 01air condilioning.

6. Basic eleclrlcal wilh service panel 01 100 AMPS. wall and ceiling outlets, clrcultlor Tenanl's neon sign, phone conduil
stub-out, and Tenant requested (Landlord approved) rouqh-inaor.ly lor addilional electrical and phone outlels.

1 3 1~9. Basic plumhing wi!h Inch waler service, inch sewer service, inch gas service: rough-ins only
lor Tenant's water healer and Tenanl requested (Landlord approved) rough· ins only lor addilional water, sewer, and gas
outlets,

10. Basic rough carpenlry including CUlling and Irarning lor Tenant required (I.andtord approved) vents and exhaust lans, II
any, (exclude all sheetmetal, venlillaling (except required bath Ian). linish carpentry, etc.)

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

(-)f q '1 r: 'I:: \r~~U.l
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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.

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 lB inches.
c. Maximum Overall Length-Bldg. A&B 10 ft~; Bldg C B ft.
d. Vertical position-See sign criteria elevation.
e. Horizontal rosition-See slqn criteria elevation.
f. Letter Color-Any harmonious color.
g. Illumin~tion 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 tllan 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, prov~ded herein, sllall 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, sllall 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
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Addendum #3
This is an addendum to that certain Lease dated January 1,
1989 by and between M.C. Strauss compa~y,.las Landlord and Ian
Gill as Tenant.
Whereas 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. Effective August 1, 1995 Tenant no longer pays his
proportionate share of property tax, fire and common
area liability insurance, nor com~9n area
maintenance expenses with the exception of
utilities;

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

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

4. 18 "Parking and Common Areas" Landlord agrees to pay
Tenant's share.

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

Year 8 of Lease $2310.00 per month.
Year 9 of Lease $2410.00 per month.

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

Tenant:
Ian Gill
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LEEDS & STRAUSS ENTERPRISES
creative real estate

ADDENDUM TO LEASE

THIS ADDENDUM, made and entered into this 19th day of October
1994, by and between ___ ....!Ml.!..:. c~.~S.J,.T£>RA~UC!iS!..!,S!....-..l.C~O!!:M!.fP;:lA~N:LYL-_,as Landlord,
and _~S~e~p~t~e~m~b~e~r~, 19~, 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 17-8), & 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

MATTHEW C. STRAUSS

LESZEK KIK

.. '

. ,

"
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LEEDS & STRAUSS ENTERPRISES
creative real estate

ADDENDUM TO LEASE

THIS ADDENDUM, made and entered Into this __ -,2~O~t~h!....- day 01 OCtober,.,

19 93 , by and between

,
__ M_._C_._S..:..TRA.:..-_U....:.S....:.S_CO_M_P_A_NY , as Landlord,

and GARY YOUNG & LESZEK KIK .as Tenant,

of September
The parties hereto agree as follows:

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

29th 'day
\

, 19_92 , by and between the above named parlles.

does hereby supplement, modlly and amend that certain Lease Agreement made and entered Into on the

2. That the Guaranteed 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
same.

TENANT' LANDLORD
M.C. STRAUSS COMPANY

GARY

,

MATTHEW C. STRAUSS

LESZEK KIK

"

,



LEEDS & STRAUSS ENTERPRISES
c r e c t i u e real estate

ADDENDUM TO LEASE

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

19~, by and between ___ ...lM~.~C-,-.~S~T.ilR,!JAl.:U~S~S!...·~C~O~M~P~A~N~Y~_,as La nd lord,

and _~S~e~p~t~e~m~b~e~r~, 19~, 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 17-8), s 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.

GARY

LANDLORD
M. C. STRAUSS COMPANY

~~
··MATTREMC. TRA::~

TENANT

LESZEK KIK
. '. ;.
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LEEDS & STRAUSS ENTERPRISES
creative real estate

\
SHOPPING CENTER LEASE AGREEN,

INDEX \

PARAGRAPH NO. SUBJECT

1.
2.
3.
4.
5.
6.
7.
8.
9,

10.
11.
12.
13.
14.
15.
16.
17.
18.
19.
20.
21.
22.
23.
24.
25.
26.
27.
28.
29.
30.
31.
32.
33.

Premises
Construction and Improvements
Purpose
Term
Use
Rental (Includes Cost 01 Living, Gross Sales and Records)
Advance Payments
Obligations Constituting Additional Rent
Expenditures by Landlord
Notices and Payments
Alterations
Fixtures 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 Default
Liens
Indemnification 01 Landlord
Subordination, Estoppel Certificate and Attornment
Right of Access
Holding Over
Option to Extend Term
Miscellaneous
A. Amendment
B. Application 01 Law and Recording
C. Captions and Pronouns
D. Cancellation 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. Entire Agreement
K. Execution 01 Instruments
L. Financial Approval of Tenant
M. Force Majeure
N. Partial Invalidity
O. Performance Bond for Tenant Improvements
P. Successors and Assigns
Q. Tenant As A Corporation
R. Tenant's Quitclaim
S. Waiver
T. Waiver 01 Rights 01 Redemption
U. Time 01 Essence
V. Non-Proportlonal Expenditures
W.Landlords Default
X. Termination 01 Former Lease

-',

L&S (SId. Lease Form) CAL·57
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THIS LEASE AGREEMENT (hereinafter referred to as "lease") is made as of

e' .'SHOPPING CENTER LEASE AGREEMENT

_--I.A:l.I:pn;r,Ji..L1--l.1J-' 19 91

by and between _-,M~.C::...~S~t:.!:r~a~u!5!s~s_C~o~mc!!lpa~n.!JY~--------------- _

(hereinafter referred to as "Landlord" ,) and Michele Holt

(hereinafter referred to as "Tenant" ,) who agrees as follows:

1. PREMISES

Landlord 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, together with all improvements now or hereinafter
constructed thereon (all of which are hereinafter referred to as the "Demised Premises"), and designated and described
on Exhibit "A" attached hereto and incorporated herein by this reference. The common address of the Demised Premises is

3780 HancockStreet, Suite H, San Diego, CA 92110·

The Demised Premises shall contain a total of approximately 1200 square feet of gross floor area (her~inafter refe;i~cJ

to as "Gross Floor Area ") with measurements of 22 by . 54!; . (SubjeCt measurements are to the exterior

of outside walls and to the center of party walls.) The Demised Premises constitute a portion of that certain real property

(hereinafter referred to as the "Center") situated in the City of San OJego County of _--.:>SaC10LJ-JDu..j ...eg"':¥-o>-_

and commonly known as: Sl,?Orts Arena Business Park .
and further described in Exhibit "A1" (if necessary) attached hereto and incorporated herein by this reference. and more

~~r!ifa~a~cif~~e~l~s2:£n~lrl:M~~7,s~~~f~wlne;p, in tre City of S:ln Dia;p, Q:u1ty of S:ln DiEq"
state of talifomia, aa:x;rdirg to nap t:te:e:>fnec:l:! bf JCI1B9 Pas:ce, a a:pj of said '!8P \089 filed inl:te office of
Q;u)ty RScot:ck of S:ln Dieg;- am krri.n as ~ llBp TO. 35 set fcith in Title Ins.n:'arm arrl Trust fOlicy of
Title In9.n:"armrob. lOOAa:> Cht:Erl04/23/82. .
b. 'lh3.t s.:b~' Le3se s.:bjeq; to City of s:m Die;p, M:ist:e: Le3se arrl t:h::! p:ovisiO'lS t:hera:lf are en file as. .
D:nrra1t. #7 : filErl lOa5/78<je ~ ~'lCitv of s:m.Dia::lOl Ql~",~t:h::! term of said Lm;e Is 55 vmrs ...
0:11118e:t.n;J {lB. 'U'e A$l; 0 ~ E!I.e:" SlIl:E-Ol/15,tjG; l1aS I:ea1 am J'nol IS M:itlfE</ -C-:~st:rauss.

2. CONSTRUCTION AND IMPROVEMENTS

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 for all costs and expenses of whatsoever kind or nature Incurred by
Landlord for the construction and/or improvement of items required or requested by Tenant.

~HlIt6'fi{HKUWa{KIf4Mj{W'6Mt~>Ql00CJ~~;OO>OOnllOO<l:C~>PetJO(~~KnOJOKKmll<K~JllXM~
XlaOOf.MRKflCaQ)l)J~KXKllI§I{~~Ke<:KmlX}{~IeOOOJilHbttee(1o<~mcb@'OO{\I{od{:;t)(1OO(~ .

XXXXXXXXXXXXXXXX~~KMXM~XMM~~~XK~X»~NKKM~~KXOCK~~!~~~M~Xa~ .
JOOteo<boodtomQ{~mlR}(mQlOOll)QX~\lt~E~XJit)(~1lX14mmRK>m1}4~~JilX~R~XX~b< ..
~lt'WIM~~KkR~~~~~~~~~!t~R~~MOO<R'KxxxxxXXXXXXXXX .~r~=~ I~~~~=~~~

D. Entry by Tenant: Tenant or its agents shall have the right to enter the Demised Premises prior to completion of .
Landlord's Work for the purpose of installing furniture, fixtures, and equipment therein; provided, however, that performance
of work in connection therewith shall not unreasonably interfere with the construction activities of Landlord or of any con-
tractor or general contractor engaged by Landlord. Landlord-shall have no liability or responsibility to 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 of 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 permits as may be required by applicable authorities and in the performance of Landlord's and/or Tenant's Work.

F. Acceptance of Premises: Tenant shall, by 'entering into and occupying ttie Demised Premises, be conclusively,
deemed to have accepted the same and to have acknowledged that said Demised Premises are in good order, condition
and rep~nd in all respect~Gonstructed and/or improved in accordance with the provision.s of the attached EXhibit, :.'B;".

p1'{{' Wlfltl 'the ~"pticJhp t10hJ OYI Sc.IuJMk b 1-0 b.e V'ef'Ct-crd ~, L.a"...) lml ...



3.I'URPOSE

The Demised Premises are leased to Tenant solely for the purpose of conduction therein J'dninistrative OffiCB3

Tax Preparation and Services ,
and tenant shall not use or suffer to be used the Demised Premises or any portion thereof for any other purpose without
Lan lord's wrillen cop sent first had and obtained. The advertised name of the business operated in the Demised Premises:

DBA "Tax and

A. Duration of Term: The term of this lease shall be for a period of t-wn ( 2) years commencing on
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. '

B. Commencement Date: As used herein the term, "Commencement Date", shall mean the see below ( ) ,
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 Landlord actually completes the same and gives
to Tenant wrillen 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'
to the lease as an exhibit 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_~A!l.p!.!,r.l,i""l.....!,l.,.!5.L,.....!,l2992,,!,.l _
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: 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 shall promptly comply with all laws, ordinances, and regulations
of any governmental, regulatory, or public utility authority, now or hereafter 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 that may injure the building or bring or keep anything in the Demised Premises that will in anyway, 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 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 ollice, '
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 alliliate of Tenant. Tenant shall refrain from committing
or sullering 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 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
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.

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 to the IItness, 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 will be Tenant's responsibility and any construe-
tion or special equipment required by public authority to enable Tenant to conduct his business shall likewise be Tenant's
sole cost and responsibility. -

2
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6. RENTAL
A. Guaranteed Minimum Monthly Rental: The Tenant agrees to pay as rental 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: .
Year 1: $900.00 per month (. 75¢psf) . *Additional rent see below. .

/'1\1:1' Year 2:'·$?j~R)~.~~,per month L-!::;ys~~. .' .

~
OTE: The months of Mayand June· are rent free •. However, water charges shall be paid for ..

IX Mayand June.: of,_$~9..00 and April shall be prorated at ~ month $ .3pO •.OO plus 12.50 wat~'
I~ charge or $. .36..2:·?·e.·..,;·0!'·K'i.'·· /%..1fv11I/t,"1 .\\/~.!:> /. .

(1) Prorating of Rent: If ~he Commencement Date is a dayother 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 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
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
to 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) ______ The first Incremental increase shall be

B. Percentage Rental: In addition to the Guaranteed 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 sum equal to 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
extensions or 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 01 Tenant's Gross Sales during the calendar month immediately
preceding, and shall concurrently therewith pay to Landlord the amount of Percentage Rental due thereon, if any, as provide .
ed herein. 1\ is understood and agreed that 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 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 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 deducted or exclud·
ed from Tenant's Gross Sales; (d) Sales taxes, so-called luxury taxes, consumer excise taxes and other similar taxes are
added separately to the selling price thereof and collected 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 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 racelptsat least thirty-six months after the expiration of the calendar month
to which such books and records pertain. Tenart shall maintain, at all times cash registers with locked-In totals and ail .
. 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, annuaily, 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 lime 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 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 :t $25.00) = $925.00 per month
PRoM Total rent s \vater charges Year 2 = (930'.+ $25.00) = $955.00 per month
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7. ADVANCE PAYMENTS

, 3{gZ.~

%X:,\r'A. tevallce Rprt: upon execution of this lease, Tenant shall pay Landlord the sum of (~::'=':'~'- ,)Dollars/,' (~ of Apr1 rent). ,
III as payment of the first and -0- month's Guaranteed Minimum Monthly Rent. rAe lael FI101III I'S Otlllllli ,leed 'I7liliii I lUI II ,;.JV\~ ' . "..

B. Security Deposit: Concurrently with the execution of this lease, Tenant shall deposit with Landlord as a Security
1S0P·1lO , , ,

Deposit the sum of ($ J ,.oae !lO ) Dollars. Said Security Deposit shall be held by Landlord, without Ilability'for
interest thereon, as security for the full, faithful and complete performance by Tenant of all the terms, covenants and agreements,
on the part of Tenant to be kept and performed thereur.der. In the event Tenant falls 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
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 shall refund to Tenant any unappropriated balance remaining
of the said Security Deposit.
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8. OBLIGATIONS CONSTITUTING ADDITIONAL RENT '

The obligations of Tenant to payor 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 payor reimburse to Landlord hereunder, shall constitute an obligation to pay additional rent under this lease.
II Tenant shall fail to pay the Guaranteed Minimum Monthly Rent or the Percentage Rent or to payor reimburse to Landlord
the other sums which Tenant is required to payor 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 additional rent hereunder,
in an amount equal to 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 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 to 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 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 Notices: All notices, statements, demands, requests, consents, approvals, authorizations or designa-
tions to 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
11975 El Camino Real, Ste.103
San Diego, CA 92130-2541

Phone (619) 792-7500

To Lessee At: PREMISES ORMichele Holt Phone (619) 451-6246 (R)
17497 Ashburton Road
San Diego, CA 92128

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

B. Place of Payment: All rentals and other mo-uesrequired to be paid to Tenant hereunder shall be paid to Landlord
in lawful money of t ie 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 to 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 thereof) of the Oernlsed 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 D~mised pie;nises
all fixtures, equipment and furnishings reasonably necessary for the operation of Tenant's bustness.Au fixtures and.per-
sonal property installed by Tenant shall 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 remain the property 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 personal proper-
ty from the Demised Premises, however, nothing herein contained shallbe deemed or construed to permit orauow the
Tenant to remove so much of such personal property without the Immediate replacement thereof with similar personal
property of comparable or superior quality, as to render the Demised Premises unsuitable for conducting the type of business
specified herein. All trnorovernents 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 property, shall become the property
of Landlord, at its option, upon expiration or earlier termination of this lease.

13. POSSESSION

A. Acceptance of Demised Premises: Except as may be otherwise herein provided, Tenant shall by entering into
and occupying the Demised Premises be deemed to have accepted the Demised Premises "as is" and to have acknowladq-
ed that the same are as represented 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 expiration or sooner termination to the leasehold interest created
hereby and subject to Landlord's lien rights set forth herein, Tenant shall remove its interior and exterior signs and all of
its movable trade fixtures, equipment, and personal property from the Demised Premises and fully repair and/or restore
for all damage thereto resulting from such removal, and Tenant shall thereupon surrender the. Demised Premises in the
same condition as they were on the Commencement Date, reasonable wear and tear excepted. TeRanl s"'ell, tlpon stlel'l

\"1 &l:HFendei I fOI i lisl i e eertilieetieR By B Etl:J8lified c6ffl"8Ry 1f:lat all f=R9shanisBI e~tJj~ffieAt iA tf;:leC9R:lisea PreFRises is iR ge98
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werkiog CQRsilisA. All property of any kind not removed from the Demised Premises shall be deemed abandoned by Tenant.
If the Demised Premises are not surrendered at the end of the lease term, Tenant shall indemnify Landlord against loss
or liability resulting from delay by Tenant in surrendering the Demised Premises including but not limited to any loss arisii"lg
from any claim made by any succeeding Tenant founded on such delay.

C. Abandonment: Tenant shall not at any time during the term hereof vacate, abandon or discontinue its business
in the Demised Premises. II Tenant 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
lease and, in addition to any other remedy available to Landlord, any trade fixtures, equipment, signs or personal property
belonging to Tenant and left in, upon or about the Demised Premises shall be deemed to be abandoned and shall become
the property of Landlord. .

14. UTILITIES

Tenant shall pay before delinquency all charges for water, sewer, gas heat, electricity, power, telephone service and
all and any other services or utilities used in, upon or about the Demised Premises by Tenant or any of its subtenants,licensees
or concessionaries: provided, however, if any such services or utilities shall be billed to Landlord and not separately 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 to that proportion 01the total charges therefore which the number of square feet of Gross
Floor Area in the Demised Premises bears to the total 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 electric service, which is not separately metered. Landlord may, at Landlord's option, In lieu of prorating on the tore-:
going basis, determine the amount of use of such services by Tenant on the basis of Tenant's estimated usage as deterrnln-
ed by the utility company servlclnq the Demised Premises, or ,.11such company ceases providing such service, by a qualified
electrical contractor selected by Landlord. '14.1. Hater is furnished to the premises as part of the CorranonArea via a central meter.' .

Accordingly, Tenant will pay Landlord a flat water charge,of $25.00 a month' (or as
may be adjusted for use) as reimbursement for its share of the water for its premises.

5
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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 Ihe 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. 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 shallllrst give landlord
writ~n notice of the necessity !I;lerefore and ~andlord shall fail to rTlakeor com'J'enc~ said repairs within a reasonable time thereafter.Jr !f1-bfTtIa.bh 71/7l~ ~ ~(1.Q iv bt. C,!:/,/€hd .» a~6nQt;:}00 ~aJ.J..(/.... OY .....

~ 'f,V t.u;~l:lQ~JL(NJj!jL ~. Cff¥~. '/.inC/·ltT ~ ~)Sldfo C~fr~~ .
Ny.'" B. Tenant's o~lruatlon: TeRsRI SRB~ Landj~dltinal rental hereoonder, alll'le tiffies'el Id in the, I lal II Ie.....

.desi€lnaled By Landlord, Teuanl's prOlala sllere of all expenses incurred by I and lord for repairs and malnlenanee elll:le
rool ef the buldir ,g or wllicl i II Ie OeMlsea Premises ,s patl of and al '1 exlerier !'lalntin; and deGorallnQ oltl:le Demised Premises '"~I't( TeRBRI's !'lro, ala sl la, e of e)(I'en5e5 sl lall be II lat I'ortion of sll el:leRell!'lensee 'NRIGRls eElualto IRe proportion Ihsreol which

,

~!V he Rl:IffiBer or squa,e feet of Il'le Gross Fleer Area iR IRe Demised premises bears to the total number of square feet of "
grose 1I0er Brea of 5to, as ,enlsble in Ihe building 10 wliicli tlie ,al'eirs end ffislflleRBRGe are made Tenant 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 hereol, keep and maintain the Demised Premises, the improvements thereon and every part thereof, Including
but not limited to store fronts, 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, 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 thereto. :l'lZaG1t;ti:rJElaztzmmlramtaz~rarzt!lm
~llrm~B~a~:taI&:mflEtlm1215a~w;mlttme~BQ;Qjal1l:!'mrJmmgE~~i1lM'Jzt~ims!m:mt!!lmm~Z~SZ
mflcmj»gg:Plg~0ztl1lttlmml'gmi~m~~2~milm~~l!giil!~Wlilzi§m~i~~~t~2~~
m~!lZm21~::9Plia~~~~~2~~'Z~~~~~Wl'~~~22~~f2z2Z'l2Mzif~~~~~f~mzmm
z~z~~~2~z~~~tf2z2~~z· .
B.l.: Landlord shall pay the cost of repairs of the roofr exterior walls and structural

portions of the foundation.
16. INSURANCE

A. Landlord's Insurance: Landlord shall maintain in force insurance 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
01 replacing excavations and foundations but Including loss 01 income Insurance. Tenant shall not carry any insurance the
effect of which would be to reduce 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 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 01receipts 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
01 Tenant's estimated insurance obligation.

A.l.: Landlord will pay Tenants portion of Landlord's Insurance.
B. Tenant's Insurance: Tenant 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 indern-
nified against liability for damage for bodily injury 10or 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 thereof. Such insurance shall be maintained

on a minumum basis of ($ 2S0,OOO.OO ) per person and ($ SOO,OOO.OO ) per occurrence for bodily injury or

death and ($ 100,000.00 ) for property damage. If in the considered opinion of landlord the amount of such coverage.
is not adequate, Tenant shall increase the coverage to such.amounts as Landlord shall reasonably deem adequate. (Tenant
shall not be required at the commencement of the term hereof to 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 perlormance of Tenant's obligation to 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
all its fixtures, equipment and personal property in the Demised Premises a policy or policies of fire insurance with standard
extended coverage endorsement to 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 proper in con-
nectlon with the settlement 01 any claim or loss by Tenant.

C. MIscellaneous: Landlord and Tenant each agrees that'lt will not subrogate to its insurance carrier any right 01action
which it has or may have against the other lor 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 Irom 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 to Landlord prior to the time coverage Is
required to commence. Any renewals therol as required shall be delivered to Landlord at least thirty (30) days prior to the
expiration of any policy term. '. . .'
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17. TAXES

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

B. Real Property Taxes: Landlord shall. in the IIrstlnstance. pay before deilnquencv all real property taxes, assessments,
impositions. and all other charges levied or assessed against the Center (including parking and common areas) and irn-
provements thereon during the term 01this lease. and Tenant shall reimburse to Landlord that proportion otsald real proper-
ty taxes. and assessments (including a prorata amount 01 such proportion lor the years In which this lease commences
and terminates) which the Gross Floor Area 01 the Demised Premises bears to the total number 01 square feet of gross
floor area of all stores rentable in the Center. Such reimbursements shall be made to Landlord immediately upon delivery
to Tenant of receipts or duplicate receipts showing such taxes. assessments and impositions as having been paid, or Landlord, '
at Its option. shall have the right to estimate the amount 01 taxes next due and to collect and Impound Irom 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· ,
slon thereof against Landlord on account of rent provided in this lease and Tenant shall reimburse to Landlord Its proper-
tionate amount of any such tax or assessment to the extent 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 shall not be construed in any
manner so as to require Tenant to pay any income tax of Landlord as Income taxes are understood at the time of execution hereof.
B.l.: Landlord will pay Tenant's portion of Real Estate Taxes.

18. PARKING AND COMMON AREAS

A. Definition: The term "Common Areas" relers to all areas within the exterior boundaries of the Center which are
now or hereafter made available for general use. convenience and benelit 01 Landlord and other persons entitled to use
or occupy the Center or any part thereof. including, without limiting the generality of the loregolng, automobile parking'
areas. service areas. driveways, entrances and exits. sidewalks. pedestrian ways, open and enclosed courts and malls,
landscaped and planted areas.

B. General Provisions: During the term 01 this lease, Landlord shall operate, 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 to such reasonable regulations and changes as Landlord shall make from time to time. In addition to the Guaranteed
Minimum Monthly Rental and the Percentage Rental payable hereunder, Tenant shail pay upon demand. but not more ollen
than once each calendar quarter. Tenant's proportionate share of all costs and expenses 01 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 01the 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. administrative costs, security costs, materials, supplies and all other costs
of operating, repairing, lighting. cleaning, painting, restriplng. removing of rubbish or debris, gardening, policing, inspecting
and janitorial services; casualty and other insurance in amounts and covering hazards deemed appropriate by Landlord:
any governmental 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 01 repairing, maintaining or replacing paving,
curbs, walkways, walls. bumpers, markers, directional signs, Center signs. landscaping, sprinklers. drainage, fire protsc-
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.1. Landlord will pay Tenants portion of Corrmon Area Expenses. .
C. Billing and Collection: Tenant shall pay a sum to Landlord lor accounting. management and collection of the ex· .

penses in connection with said Common Areas in an amount equal to TEN percent (10%) 01Tenant's proratashare 01 the
total of the aforementioned expenses (common areas, Insurance and taxes) for each calendar year. Tenant's share 01such
costs and expenses shall be estimated by Landlord subject to 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 to the extent that Tenant's proportionate share of such costs and expenses
is greater or less than the sum actually billed to and paid by Tenant during the preceding year, the dillerence shall be billed
to and paid by Tenant or refunded to Tenant as the case may be.

C.l. Landlord will pay Tenants portion of Corrmon Area Expenses.
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20. SIGNS, ADVERTISING AND'·AUCTIONS

A. Signs: Tenant shall not place of suffer to be placeo 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
the written consent of Landlord first had and obtained. No tree-standmq signs shall be permitted 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 to 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 shall 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 Dernls-
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 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 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.I. See criteria per Exhibit C attached hereto & made a part hereof by this reference.
B. Advertising and Auctions: 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 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 toany assignment for the benefit of creditors or pursuant to any bankruptcy or other proceeding.

21. CONDEMNATION

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

A, "Taking" means the taking 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, andtaklnq shall be deemed to occur as of the date actual physical possession is taken by the condemnor.

B.~'Total taking" 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 so much 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 totailioor area of the Demls-
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 shall be entitled to 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
at its own costs and expense make all necessary repairs or alterations to 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 Dernls-
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 appointment of
a receiver or trustee to take possession of all or substantially all of the assets of Tenant, or a general assignment by Tenant
for the benefit of creditors, or any 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 default 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 avaitable to Landlord in the event of any other default
provided for herein. lt 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 to 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 unavoidable 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 no interest In or claim to any portion of the proceeds of any fire and extended
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 lIIty percent (50 %) or more of the then replacement value thereof, Landlord may elect
to terminate this lease by giving at least fifteen (15) days wrillen 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 termination, this lease shall
not be terminated if Tenant shall within ten (10) days after receipt of such nollce give wrillen nollce 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 thirty 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 entilled to elect either to cancel and ter-
minate this lease, or to repair, reconstruct and/or restore the Demised Premises, by giving wrillen notice of its said election
to Tenant within forty-five (45) days after 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 lime 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 Rental and other monetary obligallons shall abate from the expiration of said six (6) month period to the actual cornple-
tion of repairs or reconstruction in an amount equal to 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 Tenants 6 months

24. ASSIGNMENT AND SUBLETTING: responsibility hereunder.

A. Consent To Be In Wrltfng: 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 wrillen 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 sublelling, 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 Stallstics, United

States Department of Labor. forL.A. & Orange County under the heading of "All Items", for the month In which the
date of such assignment or subletting 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., if 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, hypothecation, encumbrance, sublelling or license hereof or hereunder
shall act as a release of Tenant from any of the obligations and agreements on Its part to be kept and performed hereunder' ..•
Any assignment. mortgage, pledge, hypothecation, encumbrance, sublelting or license of this lease, the leasehold estate
created hereby, or the Demised Premises or any part thereof, either voluntary or involuntary. whether by operation of law
or otherwise, without the prior wrillen 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 to the assignment or sublelling of the Demised Premises. In the event of any assignment or transfer
of 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 all 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. Tenant agrees
to pay Landlord an administrative fee of $100 and to reimburse Landlord for Landlord's reasonable allorney fees Incurred
in conjunction with the processing and documentation of any such requested transfer, assignment, subletting, licensing
or..concession aoreementlicMnoe Qf ownershio or h~oothecaUon ot this lease OL1enant's interest In and to the Demised Premises.
~n cne evenc or a Ksslgnmenc or suolet, cne~enant WIll pay lts portlon ot the Insurance;
TaKes, and Common Area Maintenance oer Par. 16, 17, 18, herein, & water in Par.. 14.1 herein
,B. Assignment or Transfer To A Corpo'tatlon: Notwltnsfanding anylhlng to the conlrary set lortti 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
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. 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 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 default and/or if Tenant shail 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 -.
Tenantlrom liability for payment of the rental herein provided or from the obligation to keep and be bound by the tsrrns.>
conditions and covenants of this lease. ' , '

-',
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25. ATTORNEY'S FEES:

. .. .
In the event eilher 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 of rights hereunder, the prevailing party in such action or proceeding shall be entitled to reasonable attorney's fees
to be fixed by the Trial Court. '

26. DEFAULT
In the event Tenant shall fail 10pay any sum required to 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 to 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 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 righlto 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'
slon of the Demised Premises, Tenant shall have the right to assign Its interest In the lease and/or to sublet upon prior
written consent which Landlord shall not unreasonably withhold, Landlord shall not be deemed to have elected to terminate
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 to constitue termination of Te-
nant's right to possession.

B. Landlord may elect, by wrillen 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 from the property 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 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 are 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 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 amount by which the unpaid rent and other sums due hereunder for the
balance 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 costs, necessary to compensate 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 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 indemnification against liability 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 shall be cumulative and in addition to all rights and remedies
now or hereafter provided or allowed by law. .

27. LIENS

Tenant shall at all times indemnify, save and hold Landlord and the Demised Premises free, clear and harmless from
any claims, liens. demands, charges. encumbrances and/or litigation arising direclly or indireclly 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 with the Demised Premises. Tenant shall, within fif:Jen (15) days after the filing of any lien 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 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 to satisfy
the same wlthlnsuch fifteen (15) day period. Tenant shall, before the commencement of any work which might result in
any such lien, give to Landlord wrillen notice of its intention to do so in sufficient time to enable the posting of applicable
notices of non responsibility or such other notices which Landlord may deem to be proper for 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.: ,
harmless from any and all 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, 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 to 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 foreclosure if Tenant is not in default. Tenant agrees to execute any documents which may be requested by Landlord,
in addition to this lease. which may be required to 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 to a mortgagee as additional security for said mortgage then,
during the continuance in effect of such assignment Tenant will not by reason of any default of Landlord, hereunder, exer-:
else 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 of money,
or, if such is not the case, shall undertake in writing to perform and shall thereafter perform with respect to 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
request 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 effect as modified 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 understood and agreed that any such statement delivered pursuant to this Paragraph
may be relted upon by Landlord 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 mortgage 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. rule or regulation now or hereafter in effect in the state in which the Demised Premises are located, or such other
notices as Landlord may deem necessary or appropriate for the protection of Landlord, its Interest or the Demised Premises:
and/or 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 waste, loss, damage or deterioration
to 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 to prospective purchasers and, durng the final six (6) months of the term hereof,
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 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, If any.
as provided herein and shall otnerwise be upon tne same terms and conditions as are nerem provioeo. and tnerearter I enant
shall not terminate such month to month tenancy without giving Landlord thirty (30) days written notice.
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32. OPTION TO EXTEND TERM

A. Option Conditions: Tenant shall have the option to extend the tsrrn of this lease for adclttonat 'year

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

tion of the initial year term of this lease and the expiration of each year option term thereafter,
In addition to the foregoing, each option shall lapse and terminate if Tenant shall be in default hereunder on the date of

commencement of any of said 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 to extend
null and void.

B. Option Terms: In the event Tenantshall 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:

(1) The sum of per month; or
. ..,.

(2) A monthly sum derived by multiplying times a number equal to the percentage by which the Bureau of Labor

Statistics, 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

$ would be multiplied times 130 resulling in a monthly rental of ). In no event 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 applicable. 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
including shall be substituted.

33. MISCELLANEOUS

A. Amendment: This lease cannot be added to, altered, changed, modified 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 to 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 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 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 to
Landlord of any or all of such subleases or subtenancies.

E. Conveyance by Landlord: If during the term 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, 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
to 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 contained 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 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 any acts 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 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 outside of the boundrles of the common area facilities, and to 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 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 to the same, if any, whether oral or written, are hereby revoked and mutually declared tobe null
and void, and none of said prior agreements or understandings shall be of any further force or ellect 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 mason 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 to execute and deliver any Instruments of documents 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. Financial Approval of Tenant: Landlord requires a credit report and financial statement on Tenant which Is sub-
ject to 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 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 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
extended for a period equivalent to the period such party could not perform such acts or obligations; provided, however,
that noting herein set forth shali excuse Tenant from the prompt payment of all rentals or other monies required to be paid
by Tenant under this lease. '

N. Partial Invalidity: If 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 shali continue in fuli force and effect and In
no way shali be affected, impaired or invalidated thereby.

O. 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$,__ .::-o.>l..::-~_guaranteeing the completion thereof.

P. Successors and Assigns: 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 to the benefit of
the 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 ali such persons, firms and/or corporations shali be jointly and severaliy liable as parties hereunder.

O. 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 ali steps
have been taken prior to the date hereof to qualify Tenant to do business In the state In which the Demised Premises are
located: ali franchise and corporate taxes have been paid to date: and all future forms, reports, fees and other documents
necessary to comply with applicable laws wili be filed when due. The lease must be executed 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 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 affixed. "

R. Tenant's Quitclaim: 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 Tenant, any quitclaim deed or other document
rquired by any reputable title company to remove the cloud of this lease from the real property upon which the Demised'
Premises are situated.

S. Waiver: 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 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 to 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 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 Euence: Time is of the essence with respect to the performance ol 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 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 Landlord which the Gross Floor Area of the Demls-
ed Premises bear to the Gross Floor Area, in the aggregage, of all stores rentable in the buildings affected by such expenditures.
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W. Landlord's Default: In the event of anydelault by Landlord hereunder, Tenant's excluslve remedy shall be an action

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 Landlord), 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 inno event less than thirty (30) days In which- .
to commence to cure any such default. Unless and until Landlord falls to so commence to cure any default after such notice,
or having so commenced thereafter fails to exercise reasonable diligence to complete such curing. Tenant shall not have
any remedy or cause of action by reason thereof. 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 not thereafter.

X. Termination of Former Lease: (If applicable). The present lease agreement on the Demised Premises by and between.
\_____________________________ 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 lawful charges due Landlord under
Previous Lease and prior to the effective date of this lease agreement.

Y. MINIMUM STANDARD SUBLEASE CONDITIONS: The following five (5) provisions ,reqUi"red by" ---.
the C~ty of San b~ego, shall be attached hereto and incorporated herein by this reference
as exhibit A-I 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 -=1,;:,4 Pages and Exhiblt(s) A, A-I, B, B-1, C & D

Dated this --'Y''-~ Day of ON 19 •7'/

::NAN~;U~
Michele Holt

....' ..

By: _ By: ---..:...__

SS;: 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-I 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
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.

33.Y (3) INSURANCE: Sublessee shall be insured by an insurance carrier acceptable to the
Lesaee 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 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~um 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 said Lease Agreement notwithstanding any provision
hereto contrary to or in conflict with said agreement.
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EXHIBI~"B" (For Building C. Offices)

Landlord will furnish the following below lis led items only per Landlord's Plans and Specifications and Tenant's Plans which
Tenant agrees 10 have prepared at Its expense and to besubmltted 10 and subject 10 Landlord's approval pursuant to
Paragraph 2.A. 01 lhe lease.

1. Rool and suspended accoustical ceiling,

2. Glass and aluminum store lront wilh _ ........._ enlry door(s).

3, Exterior walls and party walls only (exclude Interior partitions): the exterior walls to be covered with succo and/or masonry
or wood siding. and tha Interior walls 10 be covered wllh succo and/or drywall to be taped and sprayod wllh a textured
finish ready lor palnt (exclude painting and decorating except for toilelroom(s) only),

4. Concrete slab floor (exclude floor covering and wall covering excepl for toiletroom(s) only).

5. Recessed inlerior ceiling lighting fixtures and toilelroom fixtures (exclude decorative lighting lixtures).

6. Complete _....:2:..-_ loilelroom(s) (including finish) and rough-in plumbing only lor _",,0__ toilelroom(s),

7. Heating and air conditioning system for _~3_lons of air conditioning,

B. Basic .eleclrical with service panel of 100' AMPS. wall and ceiling outlets, circuit for Tenanl's neon sign. phone conduit
stub-out, and Tenanl requesled (Landlord approved) rough-ins or,ly for addilional electrical and phone oullets.

9. Basic plumbing with 1 Inch water service, 3 inch sewer service. ] inch gas service: rough-Ins only
for Tenanl's water healer and Tenant requesled (Landlord approved) rough-Ins only lor additional water, sewer, and gas
oullels. .

10. Basic rough carpentry including CUlling and framing lor Tenant required (Landlord approved) vents and exhaust fans. if
any, (exclude' all sheelmetal, ventillating (except required bath fan). Iinish carpentry. 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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LE'EDS & STRAUSS ENTERPRISES
cr~alive ~~il~state ...

"'.,' ..

". r :

ADDENDUM TO LEASE
....
.. ',"" .." ,,'

.".,"; ; .
. .....

". /"., ..,
, .

',' '"THIS ADDENDUM, made and entered into this _1.L:4:ttt..LbL·_..:-....;... ....;...~·dayof .:..A,~p:L.r....j ....1 "-- __ '·_··

19 93 ; by and between _-!:1M"".C.......~..J..(;w.;;;I~lo-J"l~;lllJf-- -'- -'-_· :. as Landl~rd . . ,
: ...

" ".',;.,..
and __ ~M=-ic=b~e!:::l~e~H~o~l:.=t,-- ,-- __ ,asTlmant,·:.~

does hereby supplement, modify and amend that ce~tain Lease Agreem'ent made and entered In'toon the' 01 day,

of April
The parties hereto agree as follows: : '

. 19 91 , by and between the above,named parties ....
'" ' "',-'

Paragraph 4, Term, shall be .extended 2 years and 2.'weeks
effective April 15, 1993-ApriI30,1995.

': ..

2. Paragraph 6, Rental, shall be amended to $600
fbr utilities, total per month will be $620.00.
weeks, April 15-30, 1993·shall be rent free.
Pa.'-(j~'-op" 7, OepQj:j} of sboO.

All other terms shall remain the same.

rent plus ,$20
The first two \. .. ' ...

:,. ;

, , "', i.

TENANT.

. ,.

LANDLORD-M.C. STRAUSS

. '" .,"

MICHELE HOLT MATTHEW C.

"

" I,

. ,

\. .:

.' .'

',,::-,"
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LEEDS & STl~AUSS EN'TERPRISES
creative real estate

POLICIES OF LNNDLORD
The following list of policies are covered by various prOV1Slons 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 lOth of the month"
made payable to M. C. Strauss Co., and deliquent on the 11th 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 of 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.

:,~A!Y BILLIN QUA "ERLY- You will b~bil " quarterly fO~he ommon area malntenance,
: i covered the lease agreeme If then you have uestion, pleas~
: our on' •

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 additions
shall be submitted to Landlord.

.~. LOCK CHANGES- If 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.

, f

"

HEATING AND AIR CONDITIONING- If you have heating and air conditioning,
by the terms of the Lease, you are required to maintain the equipment 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.

"

REPAIRS & 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
poli~ s» to ~thBy:, //AL

foregofng'
same.

Thank-you,
LEEDS1 & STRAUSS E

-',

:

"By:--t-Ft/AIf''H-----

'.

<:
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LEEDS & STRAUSS ENTERPRISES
creative real estate

ADDENDUM TO LEASE

THIS ADDENDUM. made and entered into this _..,j.F""'i=.r"""""s..=t'__ day of _--",I.u''l.!Du..t:e _

19 9 5 , by and between __ ~M~ •...::C'-.'__~S_=t_=r.J:a~u~s~s .as Landlord,

and __ ...!M..:,;i=.c~h_=ec.:l~e'___'H~:::..=ol..=t'__ ~ .as Tenant.

does hereby supplement. modify and amend that certain Lease Agreement made and entered into on the 1 s t day

Of April
The parties hereto agree as follows:

,19 91 .by and between the above named parties.

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

2 . Par a g rap h 6, Re nt,. s hall b e $ 6 1 0 . 0 0 p 1 us $ 3 O. 0 0 for wa t e rut i 1 i t Y .
($610.00+$30.00 = $640.00).

3. All ·otherterms and cDnditions of the original Lease and its Addendums
shall remiin in full force and effect.

Tenant Landlord
M. C. Strauss Co.

~nA~~~ ~,-,--_
~H01t
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LEEDS & ,STRAUSS ENTERPRISES
creative real, estate

SHOPPING CENTER LEASE AGREEMENT
INDEX

PARAGRAPH NO. SUBJECT

1. Premises
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 Constituting Additional Rent
9. Expenditures by Landlord
10. Notices and Payments
11. Alterations
12. Fixtures and Personal Property
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 Auctions
21. Condemnation
22. Insolvency
23. Damage or Destruction
24. Assignment and Subletting
25. Attorney's Fees
26. Tenants Default
27. Liens
28. Indemnification 01 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 Landlord
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
M.Force Majeure
N. Partial Invalidity
O. Performance Bond for Tenant Improvements
P. Successors and Assigns
Q.Tenar.t As A Corporation
R.Tenant's Quitclaim
S. Waiver
T. Waiver of Rights of Redemption.
U.Time of Essence.
V. Non·Proportional Expenditures
W.Landlords Default
X. Termination of Former Lease

L&S (Sid. Lease Form) CAL·B7



=0-, , ' SHO.NG CENTER LEASE AGREEMENT.~

THIS LEASEAGREEMENT (hereinafler relerred to as "lease") Is made as 01 __ M_a...;y~3:..0.:....- 19 96

by and between M.C. strauss Com

(hereinaller, referred to as "Landlord" ,) and

(hereinaller relerred to as "Tenant",) who agrees astoltows:

1. PREMISES

Landlord hereby '.eases to Tenant and Tenant hereby rents, hires, and takes 01 and Irom Landlord lor the term and upon
, the terms and conditions here!naller seuonn. those certain premises. together with all improvements now or hereinaller
constr~c:~~ ~~ereon(all 01 which are hereinaller referred to as the "Demised Premises"). and designated and described
on Exhibit A allached hereto and incorporated herein by this relerence. The common address olthe Demlsed Premises is

3780 Hancock street, Suite C, San Di~go, CA 92110

The Demised Premises shall contain a total 01 approximately 1'500

to as "Gross Floor Area") with measurements 01 irregular_, . (SubJectmeasurements are to the exterior

square leet of gross floor area (herelnaller relerred
, ' '

01 outside walls and to the center 01 party walls.) The Demised Premises constitute a portlon'ol that certain real'property

(hereinaller relerred to as the "Center") situated In the City 01 San Diego, County 01 San Diego
. . ' .

and ccmrnonly known as: SpORTS AREN/\ BUSINESS PARK
and lurther described In Exhibit "A.l" (II necessary) attached hereto and Incorporated herein by this relerence. and more
partlcularly described as lollows: (Insert Legal Description below)A. That portim of J:\SJlo td: 2!B of t:I"e REblo

J:.arrlg of san Diap, in t:I"e City of san Die;p, a::mty ot: san Die;p, state of Qllifa:nla, ao:xxd1.n:J to trap treceof
rrOCe bf Jares ~,' a o:pf of wuch said ITq) \as filEd in tm office of t:I"e Q:ulty Pa:xlCtEc of san t'lie;p a::mty
arrl J<;ra.,n as Mi.roill.crecU9 M3p D:li, ret focth in Title Ir\SL1I:'aI'r:J em 'n:ust Iblic.y of Title :rrararm DlOOAm d3.te:1
l'".....·1 ...~ 1982 ,'" .'

.rl:"'-l LA. I • . " .•
B~ ,'D'at abject La3Se is abject to City of San Die;p M:lstee La3Se arrl t:l-ep:c:r.risi.al9 t:haroof ace en file as

155iM~lrri1~.sna~1es1t.JP~~ ~~~~~ep~ 19;lOO2,ofas~ ~5~~m-e.,C.
,2. CONS:rR~'CTtON AN,D IMPROVEMENTS " ,.,.. '. ,'StraUsS.
. ",... .• • • • l' • • •

" .A.La~ciiord'~ Workl Landlord shall. at Its sole cost and expense; construct lor andlor lurnlsh toTenant the Improvements
"particularly described In Exhibit "B" allached hereto and Incorporaled herein by this relerence. Tenant shall. within f1l1een',
(15) days alter wrlllen demand there lore Is made by Landlord. al Tenant's sole cost and expense •.prepare and lurnlsh to
Landlord's architect prelimInary drawIngs (herelnaller relerred to as "Tenant's Plans") seiling lor the locallon 01 and speclllcallons
for all utilities. outlets. partitions and other mailers allectlng the I1nallnlerlor construcllon ollhe Demised Premises. Te-
nant's Plans shall be subject to Landlord's approval. which approval shall not be unreasonably wilhheld. and to such ~hange!;
as may Iherealler be required by applicable public authorities. " Landlord does not disapprove 01 Tenant's Plans wilhln
liIeen (15) days aller Landlord receives the same, Tenant's Plans shall be deemed approved. II Landlord shall disapprove
01 any pari 01 Tenant's Plans, Landlord shall glve,lo Tenant wilhln said IIl1een (15) day period. wrllten notice 01 such dlsap·
proval seiling lorlh the particular Item or Items disapproved and the reasons therelore. Landlord and Tenanl Ihereupon
shall allemptto agree upon appropriate modlllcatlons to Tenant's Plans wllh relerence to Ihe Items thereol which Landlord
has disapproved. II no agreemenl can be reached within thlrly (30) days aller recelpl by Tenant 01 Landlord's notice 01
disapproval, Landlord shall thereupon have the right 10 cancel and termlnale this lea~e by wrlllen nolice to tenant, In which"
event neither parly shall have anY,lurther liability: to Ihe other hereunder. " ' "

8. Tenant's Work: All Items 01 construction and/or Improvement. other than Ihose setlorth In the allached Exhibit '
"8," required or requested by Tenant In the Demised Premises shall be at Tenant's sole cost and expense and Tenanl
shall. upon Landlord's demand reimburse Landlord lor all costs and expenses 01 whatsoever kind or nature Incurred by
Landlord lor Ihe co~struction ~nd/or Improvement 01 Items required or requested by Tenant. '

C. C'ompteUon of Landtord's Work: Landlord shall commence perlormimce 01 Landlord's work within reasonable
time aller Landlord's approval 01Tenant's Plans and shall use reasonable ellorts 10 complete Landlord's Work on or belore

,.' ..
. " .

, Cbmp1G!ted space. It Is understood and agreed. however. that II Landlord ts unable to complete Landlor'd's Work by said
date. Landlord shall not be 'liable to Tenant lor any damage caused to Tenant thereby and this lease. nonetheless, shall
conUnueIn lull (orce andellect; provided.however that II Landlord'sWork Isnot completed. lor any reason.b~ompleted space •
Ihls lease may be cancelled and terminated by either party hereto by delivery 01 written nollce 01 cancellation by the ter·
mlnallng party to the other parly at any time prior to complellon 01 Landlord's Work. In the event 01 such cancellation, nellher
, parly shall have any lurther obligallon olllabilily 10 the other party hereunder.'"

. ." '. . '

0'. EnlrybY Te~ant: Tenant or Its agents shall have the rlghllo enter the Demised Premises prior to complello~ 01
" Landlord's Work lor Ihe purpose 01 Installing lurnlture,lIxlures, ~nd equipment therein; provided. however. that performance
" 01 work In connection therewith shall not unreasonably Interlere with the construcllon activities 01 Landlord or 01 any con-
. traclor or general contractor engaged by Landlord. Landlord shall have no,lIabllily or responsibility to Tenant lor the loss
01 or damage 10 any 01 said lurnlture, IIxlures or equipment and Tenant shall hold Landlord and the Demised Premises

,', free and harmless 01 and Irom any and all liens or claims 01 lien or demands or obJlgations ,01 any kind arIsing by reason'
, ol,Tenanl's entry or the perlormance 01 such work., '". .

.:'" . .
'.: ' E. ConstrucUon Coop'eraUon: Landlord and Te'nant shall cooperate wllh one another In the procurement, 01' such
, approvals or permits as may be required by applicable aulhorllle~ and In Ihe performance 01 Landlord's and/orTenant's Work.

.' • .••• ~.: • I'. .' :." • .'. I " . • • • . • '.

F. Acceptance of PremIses: Tenant shall, by entering tnto and occupying the Demlsed,Premlses, be conclusively,
deemed to have accepted the same and to have acknowledgedlhat said Demised Premises are In good order, condllion
and repa,lr i!nd In all respects constructed and/or Improved In accordance wllh the provisions ollhe allached Exhlbll "8."
" :', ,.' :': ". " ,.' ,I ', 1 ' :



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 andretaii.

and tenant shall not use or suffer to be used the Demised Premises or any portion thereof for any other purpose wit
Landlord's written consent first had and obtained. The adverti d name of the business operated In theDemls :M1~plllll~

shalt-be Sunglass Discount Warehouse JI1 'OrA e..
and Tenant agrees not to change said advertised name ithout Landlord's written permission.

'~

4. TERM
A. Duration of Term: The term of this lease shall be for a period of three & one ral~ years commencing on

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.

B. Commencement Date: As used herein the term, "Commencement Date", shall mean the See below ( )
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 Landlord actually completes the same and gives
to 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
to the lease as an exhibit 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_-=-J..=u:,:l:.,oYL-":'"L' ---='...:9:....:9:..6::....- __ -::- ..,-_....".. _
C.1. Tenant may have early occupancy upon payment of security deposit to

fixturize the premises.
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 shall promptly comply with all laws, ordinances, and regulations
of any governmental, regulatory, or public utility authority, now or hereafter 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 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 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 asthe 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 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 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 devlse.
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
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.

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 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 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 responslbllity..

C. Continuous Operations: Tenant shall keep the Demised Premises open for business either during the hours uniformly
determined by l.and.ord 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
to adequately serve the patrons thereof. Tenant shall actively 'Conduct its business in the Demised Premises and exert its
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 .

.',
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6. RENTAL
A. Guaranteed Minimum Monthly Rental: The Tenant agrees to pay as rental 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:
1st 6 mos. July 1 thru Dec. 31 - 1996 1500 x ~33¢ = $ 500.00 p~r mbnth
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 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 (-0-) year increment during t·h·eterm 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
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 specllied ceases
to 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 1996 The first incremental increase shall be

B. Percentage Rental: In addition to the Guaranteed 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 sum equal to 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
extensions or renewal of the term otthls lease, Tenant shall deliver to Landlord a wrillen statement signed and certified
by Tenant as being true and correct seiling 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 Rental due thereon, if any, as provid·
ed herein. 1\ is understood and agreed that 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 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 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 deducted or exclud·
ed from Tenant's Gross Sales; (d) Sales taxes, so-called luxury taxes, consumer excise taxes and other similar taxes are
added separately to the s.elling price thereof and collected 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 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 inch ding cash register receipts, at least thlrty-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 turnlsha copy of the same, without expense. to Landlord, Landlord or Its designated accoun-
tant, annually, may cause an audit to bemade, at Landlord's expense, of the books and records of Tenant. but if such audli
shows that Tenant's report of Gross Sales for any calendar month is understated by two percent or more, Tenant lmrneotate-
Iy 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 to any governmental agency.

C. Addltlo.nal Rent: Tenant shall pay to Landlord such additional rental as follows:

$ 25.00 per month, water utility charge per paragraph 14.1 (payable monthly
with the rent). 3
PA.M
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7. ADVANCE PAYMENTS

., . *
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.

as payment of the first and - 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. Tenant shall deposit with Landlord as a Security

Deposit the sum of ($ 100 • 00 ) Dolla rs. Said Security Deposit shall be held by Landlord. without liability for
interest thereon,as security for the full, faithful andcomplete performance byTenant of all the terms. covenantsandagreements
on the part of Tenant to be kept andperformed thereunder. In the 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
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 shall refund to Tenant any unappropriated balance remaining
of the said Security Deposit.

C.Miscellaneous Payments: Uponcommencement of this leaseterm andeachmonth thereafter or asbilled 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 obligations of Tenant to payor 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 payor reimburse to Landlord hereunder. shall constitute an obligation to pay additional rent under this lease.
II Tenant shall fail to pay the Guaranteed Minimum Monthly Rent or the Percentage Rent or to payor reimburse to Landlord
the other sums which Tenant is required to payor 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 additional rent hereunder,
in an amount equal to 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 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 to 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 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 Notices: All notices. statements, demands, requests. consents. approvals, authorizations or designa·
tions to 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
11975 El Camino Real,
San Diego, CA 92130

Suite 103
Jonathan Gerson
PROPERTY MANAGER
P.O. Box 961
Solana Beach, CA
Phone: 481-3222

92075
To Lessee AI: Premises or: % Al Bagby

10149 Park Dale
San Diego, CA 92126 or % Sam AsKari

Phone' 566-4099 9r 297-R46R ... 15310 Calle y vanito
or at such other places ~s tlie partle~ may rorrrnrne ro tune designate In writing. San Diego, CA 921 29

Phone: 672-1539 or 297-8468 .•'

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 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 madeany structural changes, alterations,
additions or improvements to 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 thereof) of the Demised Premises.

4
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" '· 12. FIXTURES AND' PEAS'ONAL PROPERTY ... . .' . .

· A.' Genoral ROqulromon'ta: Tonanl shall at lis sote cosl and . 'I' l' , '. "
.all lIxlures. equlpmenl and lurnishlngs reasonabl necessar I expense urn sh and m~lnlaln In Ihe Demised Premises
"sonal properly Inslalled by Tenanl shall be new or com leler or,lhe opera lion 01Tenanl s business. Allllxlures and per-

~~i~~~r:~L~;~1~~~~~..:~~~~t"f.~~~I~~~~I~:J~~1~$~i~~~~!inf:~::~~~~~:Y.~1~~~~~(r;~i...~.~~:":!~£;~~~~~~:~~:=:~:.E~~a€*:~i~~~~:~·~~~W~~~~~:~r:~':~~~fr~~~~~;:rmr~~~~~~~~.
.' properly 01comparable or superior quallly, as I~re~delille D~~I~~~ ~~e~~d(ale re~:a~r~enl Ihereol wllh similar personal
specllled herein. Alllmr:>rovemenis 10Ihe Demised Proml b ses unsu a e or conducllng Ihe Iype 01business
· coverings, parllllons and other lIems, bUl excluding trade ~1~~ur~~h:I:~nan~lnCIUdlng bul noillmlled 10IIghlllxlures, 1I00r
· 01 Landlord; at lis opllon, upon explrallon or earllor le'rmlnallon~I Ihl~ ~~as~~rsonal properly, shall become Ihe properly

" . . ..

" . " .

.' 13. POSSESSION ..
'. A. Accoptance 01 Demised Promises: Excepl os may be olherwlse heroin provided: Tenanl shall by,enlerlng Inlo
· . and occupying Ihe Demised Premises be deemed 10have accepled the Demised Premises "as Is" and 10have acknowledg· .
.:, ed Ihallhe same are as represenled by Landlord and In good order, condlllon and repair. Tenaol acknowledges Ihal II has
~ii; r~vl,e_wedand examined Ihe Demised Premises prior I~ Ihe execuUon hereol 10 lis eornptete sallslacllon. ', . ,'. ..,.. . . • • ~ I

'8. s~'rrondor 01 Do'mlsoU'Prolnlsell: Upun Ihe explrallon or sooner lermlnallon 10 Ihe leasehold Inleresl created
hereby and sublect 10Landlord's lien rlghls sel lorlh herein, Tenanl shall remove lis Inlerlor and exlerlor signs and all 01

· '. lis movable Irade IIxlures, equlpmenl, and personal properly Irom Ihe Demised Premises and lully repair and/or reslore
lor all damage Iherelo resul\lng Irom such remov!!I, and Tenanl shall Ihereupon surrender Ihe DemIsed Premises In Ihe
.same condition as Ihey were on lhe Commencemenl Dale, reasonable wear and lear excepled. Tenanl shall, upon such
surrender, furnish a cerUllcallon by a qualllled company Ihal all mechanical equlpmenl In Ihe Demised Premises Is In good
working condllion. All properly 01any kind not removed Irom Ihe Demised Premises shall be deemed abandoned by Tenanl.
II lhe Demised Premises are nol surrendered al Ihe end ollhe lease lerm, Teflanl shallindemnlly Landlord agalnsl loss
or lIab1ll1yresulllng Irom delay byTenanl In surrendering Ihe Demised Premises Inclu,dlng bul not IImlled 10any l!lss arising
lro~, any claim made by any succeeding Ten,af,ll lounded, on such delay. , ' '

" .. C..Ab~nd'on~enl:' Te~anl shall nol al any lime during lhe lerm'·tieieol vacale:abandon or dlsconllnue lis business
In Ihe Demised PremIses. II Tenanl shall vacale, abandon, or olherwlse surrender Ihe Demised Premises, or be dispossess,
. ed Ihereol by proce!js 01 law or olherwlse,.or dlsconllnue lis busIness Ihereln, Ihe same shall consllMe a delaull o( Ihls
lease and, In'addlllon 10any olher remedy available 10Landlord, any trade IIxlures, equlpmenl, signs or personal properly
belonging 10Tenanl and le!lln, upon or aooullhe Demised Pre~lses shall be ,deemed 10be abandoned. and shall become

, Ihe properly ,01Landlord., ' " . , .

14. UTILITIES,

. Tenanl shall pay b;;(ore delinquency all charges lor walor, sewor, gas heal, eleclrlclly, power. lelEiphone service and
all and any olher services or ulllllles used In, upon or aboullhe Demised PremIses byTenanl or any ollis sublenanls, licensees
, or concesslonarles: provided. however ,II any such services or ullll\les shall be billed 10Landlord and nol separa\ely melered
, \0 lhe DemIsed Pre(T\lsesIhe amounl Ihereol shall be proraled and Tenanl shall pay 10Landlord upon demand as addllional
renlal hereunder an amounl equal 10Ihal proporllon 01lhe lolal charges Iherelore whIch Ihe nu~ber 01square leel 01Gross
..Floor Area In the Demlserl Premises bears 10Ihe lolal number 01square leol 01gross 1I00r area 01slores Ihen renled as
. 01 lhe dale ollhe ulllily bill served In Ihe area andlor buildings covered by such combined charges. Wllh respecl 10gas

..... ' ... and eleclrlcservlce, which Is nol separalely melered. Landlord may, al Landlord's opllon, In lieu 01prorallng on Ihe lore·
, going basis, delermlne Iho amounl 01use 01such services byTonanl on lhe basis 01Tenanl's esllmaled usage as delermln·
ed by Ihe ullll\y company servicing Ihe ,Demised Premls~s. or.1I such company coases providing such service, by a quallllec

'. electrical conlraclor st;lleCled \;JyLandlord.. ',:"" ," ,I " .' ' ..' , " ..' , :".

. '14.1:" water is' furnished to the premises, as part of the conmon'Area via a' ceritr';l1 m~ter.
'Accordingly,' Tenant, will pay Landlord a flat water' charge of$Z5,~'OOa mOnthas reimbursem
. for. its share of the water consumed for its premises. :' , .'" .:':.' :
14.2: ..Water charges may be revaluated and increased by Landlord based on use of the premi
espcial~y 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 rnalntaln In good condition and repair the foundations, roof, exterior 000

walls and structural portions of the improvements now or hereafter constructed on Demised Premises, except where the 0

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 Landlord'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
wrillen notice of the necessity therefore and Landlord shall fail to make or commence said repairs within a reasonable time thereafter.

B. Tenant's Obligation: 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
root of the bulding of which the Demised Premises is part of and any exterior painting and decorating of the Demised Premises. 0

Tenant's pro rata share of expenses shall be that portion of all such expenses which is equal to 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 Iloor. area of stores rentable In the building to which the repairs and maintenance are made. Tenant shall, except
as otherwise hereinabove provided, at its sole cost and expense, at all times during the term and any extension ouenewal 0

of the term hereof, keep and maintain the Demised Premises, the Improvements thereon and every part thereof, including
but not limited to store fronts, signs. entrances and exits,lnterior 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·
tlon 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. 0

16. INSURANCE

A. Landlord's Insurance: Landlord shall maintain in force insuranc/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 0

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
ellect of which would be to reduce 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 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 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
of Tenant's estimated insurance obligation.* All Risk Special Form Property and General Liability Insurance including

endorsements
\: hna~llfl1ltsCY;RnlJ:lrtna?ff~ha1i%lfMllii~lih ~R:€~JARe R>~t ~~~6\f~fta~altWa~9CF~ant 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 thereof. Such insurance shau be maintained

on a minumum basis of ($ 500,000 ) per person and ($ 1,000,000 ) per occurrence for bodily Injury or

death and ($ 100,000.00 )for property damage. II in the considered opinion of Landlord the amount of such coverage
is not adequate, Tenant shall Increase the coverage to such amounts as Landlord shall reasonably deem adequate. (Tenant
shall not be required at the commencement of the term hereof to 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 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
all its fixtures, equipment and personal property in the Demised Premises a policy or policies of fire Insurance with standard
extended coverage andorsernent to the extent of their full replacement value. The proceeds from any such policies shall
be used for the repair or replacement of the fJxtures, equipment and personal property so insured. Subject to Landlord's
lien rights herein Landlord shall have no interest insuch insurance and will sign all documents necessary or proper In con-
nection with the seUiement 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 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 alter thirty (30) days
prior wrilten notice to Landlord. Such policies or certificates shall be delivered to 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.

6
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17. TAXES
A. Personal Property Taxes: Tenant shall 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.Real Property Taxes: Landlord shall, In the first Instance, paybefore delinquency all real property taxes. assessments,
impositions, and all other charges levied or assessed against the Center (including parking and common areas) and lm-
provements thereon during the term of this lease, andTenant 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 to the total number of square feet of gross
. floor area of all stores rentable in the Center. Such reimbursements shall be made to Landlord Immediately upon delivery
toTenant of receipts or duplicate 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 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 subdlvi·
sion thereof against Landlord on account of rent provided in this lease and Tenant shall reimburse to Landlord Its oropor-
tionate amount of any such tax or assessment to the extent.that.ls 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 soas to requireTenant to pay any income tax of Landlordas 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. Definition: The term "Common Areas" refers to all areas within the exterior boundaries of the Center which are
now or hereafter made available for general use, convenience and benefit of Landlord and other persons entitled to use
or occupy Ihe 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 courts and malls,
landscaped and planted areas.

B. General Provisions: During the term of this lease, Landlord shall operate, 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 to such reasonable regulations and changes as Landlord shall make from 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 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
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, administrative costs, security costs, materials, supplies and all other costs
of operating, repairing,lIghtlng, cleaning, painting, reslriping, removing of rubbish or debris, gardening, policing, inspecting
and janitorial services: casually and other insurance In amounts and covering hazards deemed appropriate by Landlord;
any governmental 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 protsc-
tlon systems, lighting lacilitles, 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.1. Landlord will pay Tenant's portion of Common Area Expenses.
C. BIlling 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%) 01 Tenant's prorata share 01 the
total 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 to 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 to the extentthatTenant's proportionate share of such costs and expenses
is greater or less than the sum actually billed to and paid by Tenant during the preceding year, the difference 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 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, advertising matter, decoration, lettering or other thing of any kin'dwithout
the 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 ariy
proposed signs as well as the maker of the signs and the consent 01 any governmental body having jurisdiction over signs·
in the Center. Tenantlurther agrees at its own expense, to install a detachable type store sign on the exterior 01 the Demised
Premises in strict conlormance with Landlord's sign criteria as to design, material, color, size and location. Tenant shall
furnish Landlord a detailed drawing 01proposed sign by a sign labricator lor written approval prior to manulacture 01same.
Except as otherwise hereinafter provided, Tenant shall upon request 01 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 ollensive, and If Tenantlails or refuses to do so Landlord
may enter upon the Demised Premises and remove the same. Tenant acknowledges that the Demised Premises are a part
01 an integrated Center and that control of all signs by Landlord Is essential to the maintenance 01 uniformity, propriety
and aesthetic values In said Center. In the event Landlord, at his sole option and expense (except lor 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 lor 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.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 or pro-
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 lirst 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 lor the benefit 01creditors or pursuant to any bankruptcy or other proceeding.

21. CONDEMNATION

The lollowing definitions shall apply with respect to the provisions of this paragraph:

A. "Taking" means the taking or damaging, including without limitation severance damage, resulting from the exercise
of the power 01eminent domain for public and quasi-public use under any law. The transler 01 title may be either a transfer
resulting trorn 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 01 the date actual physical possession is taken by the condemnor.

B. "Total taking" means the taking of the lee title to 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 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%) 01the totailloor 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 shall be entitled to that portion, if any, of the award directly attributed to the Tenant's trade fixtures,
moving expenses, or loss 01 business. In the event 01 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 costs and expense make all necessary repairs or alterations to 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 liling 01 any petition in bankruptcy, or the adjudication 01Tenant as a bankrupt or insolvent, or the appointment 01
a receiver or trustee to take possession of all or substantially all 01 the assets 01Tenant, or a general assignment by Tenant
lor the benefit of creditors, or any action taken or sullered by Tenant under any State or Federal insolvency or bankruptcy
act, and the continuance of any 01 the same lor a period of ten (10) days, shall constitute a breach and delault 01 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 r vailable to Landlord in the event of any other delault
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 to any trustee, receiver, assignee lor the benefit 01
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 unavoidable 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 darnaqe or destruction. Tenant shall have no interest In or claim to any portion of the proceeds of any fire and extended
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 value thereof, Landlord may elect'
to terminate this lease by giving at least fifteen (15) days written notice of its said election to Tenant within thirty(30) days'
aller 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 thirty 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 to elect either to cancel and ter-
minate this lease, or to repair, reconstruct and/or restore the Demised Premises, by giving written notice of its said election
to Tenant within forty-five (45) days after 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 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 Rental 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 to 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 Tenantil
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 sublelling, 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, for L. A. & Orange CO~f1~ 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., if 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, 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 to 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 part thereof, either voluntary or involuntary, whether by operation of law.
or otherwise, without the prior writlen 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 to the assignment or subletling of the Demised Premises. In the event of any assignment or transfer
or 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 all 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. Tenant agrees
to 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, subletting, licensing
or concession agreement, change of ownership or hypothecation of this lease 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

a'tii. 'i~iFv~~e"ntor 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%)
01 the voting stock or c.ontroiling 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 contrr:>lling 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 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 default and/or if 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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26. DEFAULT

In the event Tenant shall fail to pay any sum required to be paid hereunder, or in the event of breach by Tenant of any
covenant, agreement or obligation to be performed byTenant'hereunder, then Tenant shall be deemed to be in default
and thereafter Landlord shall, at its option, in addition to 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 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 to assign its interest in the lease and/or to sublet upon prior
written consent which Landlord shall not unreasonably withhold, Landlord shall not be deemed to have elected to terminate
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 to constitue termination of Te-
nant's right to possession,

B. Landlord may elect, by written 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 tromand store It for Tenant's account and at Tenant's expense and risk, eject
all persons from 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 sarrie are 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 rentand other sums due hereunder which
would have been earned after 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 amount by which the unpaid rent and other sums due hereunder for the
balance of the term after the time of-award exceeds the amount of the loss of such rent and other sums that Tenant prove's
could be reasonably avoided;

(4) Any other amount, including attorney's fees and court costs, necessary to compensate 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
allowin'g 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 Paragraph B through G affects the right of Landlord to indemnification against liability 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 maybe provided elsewhere in this lease.

G, The foregoing remedies of Landlord shall not be exclusive, but shall be cumulative and In add ilion to all rights and remedies
now or hereafter provided or allowed bylaw,

27. LIENS

Tenant shall at all limes indemnify, 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, about or
otherwise in connection wi ~ the Demised Premises, Tenant shall, within fifteen (15) days after the filing of any lien 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 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 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 to Landlord written notice of its intention to do so In sufficient time to enable the posting of applicable
notices of non responsibility or such other notices which Landlord may deem to be proper for 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
harmless from any and all 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, concesstonatres.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, servants, contractors. subtenants, licensees. concessionaires, customers or business ln-
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 to any other person whatsoever for any damage occastoned .
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.,Subordlnatlon: 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 foreclosure if Tenant is not in default. Tenant agrees to execute any documents which may be requested by Landlord,
in addition to this lease, which may be required to 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 to a mortgagee as additional security for said mortgage 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 of money.
or, if such Is not the case, shall undertake in writing to perform and shall thereafter perform with respect to 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
request 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;lf there shall have been modifications, that the lease is unmodified and in full force
and effect as modified 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 understood and agreed that any such statement delivered pursuant to this Paragraph
may be relied upon by Landlord 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 mortgage nowor 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, rule or regulation now or hereafter in effect in the state in which the Demised Premises are located, or such other
notices as Landlord may deem necessary or appropriate for the protection of Landlord, its interest or the Demised Premises;
and/or 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 waste. loss, damage or deterioration
to 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
limes for the purpose of eXhibiting the same to prospective purchasers and, durng the final six (6) months of the term hereof,
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 OVE'R

Should Tenant occupy sate 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, if any,
as provided herein and shall otnerwise oe upon the same terms and conctuons as are herein proviceo. and tnereaner Ienaru
shall not terminate 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 option to extend the term of this lease for 1 additional 3 year

periods commencing upon the expiration of the Initial 3 year term hereof. Each option shall lapse and terminate
unless Tenant shall deliver to Landlord written notice 01 the exercise thereof not less than six (6) months prior to the expira-

tion of the Initial 3 year term of this lease and' the 'expiration of each " year option term thereafter.
In addition to 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 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 to extend
null and void.

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__ *_'_-",per month; or Option year 2: 1500x·.95 = $1425.00

(2) A monthly sum derived by mUltiPlying, __ o_grJe~~ n'tlf,'5§r e~Gal td t1,~~e(8e~tA8e%y=wh~ch1RJ>B~rgau 'o(Labor ..,--
Statistics, 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

$ would be multiplied times 130resulting in a monthly rental of ). In no event 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 applicable. 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
including shall be substituted.

33. MISCELLANEOUS

A. Amendment: This lease cannot be added to, altered, changed, modified 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 toIlrnlt, 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 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 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 to
Landlord of any or all of such subleases or subtenancies.

E.Conveyance by Landlord: If during the term 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, 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
to 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 contained herein shall be deemed or construed by the parties hereto, nor
by any third party, as c~ea'ting 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 any acts 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.

\. Employee and Tenant Parking: Landlord shall have the exclusive right to 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 outside of the boundrles of the common area facilities, and to 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.

12



• J ~ t j , '.
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 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 to the same. if any. whether oral or written, 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 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,lnducement or understanding
whatsoever made. stated or represented by or on behalf of Landlord except as set forth expressly herein ..

K. Execution ~f Instruments: Tenant agrees toexecuie and deliver any instruments of documents 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. Financial Approval of Tenant: Landlord requires a credit report and financial statement on Tenant which is sub-
ject to 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 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 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
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 prompt payment of all rentals or other monies required to be paid
by Tenant under this lease.

N. Partial Invalidity: If 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 affected. impaired or invalidated thereby.

O. 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$ __ -.,:::O:..,:-:..- __ ,guaranteeing the completion thereof.

P. Successors and Assigns: 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 to the benefit of
the 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 to the date hereof to qualify Tenant to do business in the state in which the Demised Premises are
located; 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 vlce-
president and the secretary or assistant secretary. unless the by-laws or a resolution of the board of 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 affixed. .

R. Tenant's Quitclaim: 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 Tenant, any quitclaim deed or other document
rquired by any reputable title company to remove the cloud of this lease from the real property upon which the Demised
Premises are situated.

S. Waiver: 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 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 to 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 of Tenant being evicted or dispossessed for any cause, or in the event
01 Landlord obtaining possession of the Demised Premises by reason of the violation by Tenant of any of the covenants
and conditions 01 this lease or otherwise. The rights given to Landlord herein are in addition to any rights that may be glvep
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 to 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 Landlord which the Gross Floor Area of the Derrus-:
ed Premises bear to the Gross Floor Area, in the aggregage. of all stores rentable in the buildings anecteo by such expenditures .

.',
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W. Landlord's Default: In the event of any default by Landlord hereunder; Tenant's exclusive remedy shall be an action
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'Lanotoro]. 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 in which
to commence to cure any such default. Unless and until Landlord fails to so commence to cure any default after such notice,
or having so commenced thereafter fails to exercise reasonable diligence to complete such curing. Tenant shall not have,
any remedy or cause of action by reason thereof. 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 not thereafter. .

X. TermInatIon of Former Lease: (if applicable). The present lease agreement on the Demised Premises by and between.

NIA 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 lawful charges due Landlord under
Previous Lease and prior to the effective date of this lease agreement.

Y. MINIMUM STANDARD SUBLEASE CONDITION: The following five (5) provisionsi'
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 __ 1_4=-- Pages and Exhibit(s) A, A-1, B, B-1, C, D

Dated this --L/f}.::.......::'1Z,:........:...!'----_ Day Of_~~z---L------ 19 ?6-

By: ----H:...J....,c--~:.....-I___j'------

TENANT LANDLORD

M.C. Strauss, Trustee
By: ~~~t:;#7:::::=--_I_----- By: --- _

.,
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EXllIDIT A-1 ,TO LEASE (SUDLEASE)
MINUIUM STANDARD SUDLEASE CONDiTIONS

, '

I,

(1) ASSIGNHENT. AND SUDLEASINGI Sublessee'shall not ossign this lease or sublet the·
premises or any part thereof without the prior written consent of Lessee and the

,City 'of San D.iego, hereinafter, "City." An assignment by operation of law shall
automatically terminate this lease.

, '.
(2) HOLD l1ARHi..ESS:Sublessee shall assume the defense of" indemnify and' save hatmless

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 conp.ucteci,

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

'((3) INSURANCE: 'Sublessee shall, be insured by an insurance. carrier acceptable to ,the
Lessee and City against loss from public liability arising froOl,the use'or condition

'of 'or operation conducted on ,the leased premises. Minimum coverage shall be as set
,fortll in Paragraph 16.D hereof. A copy of the policy of insurance shall be fil~d
with City and shall name "TilE CITY: OF SAN DIEGO" as an .additional insured. Said
policy shall sp~cify that the policy ~ay not be terminated, altered or canceled
without 30 days prior written notice to City ~y the insurance company.

y , (II) 'LEGAL PROCEEDINGS: Should it'become necessary to Lessee or City to commence legal
Proceedings to collect rent, to re~over possession or enfotce 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 ~um as attorney's fe~s. ,

Y (5) SUBORDINATION:, This agreement is in effect a sublease:of .n 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 said Lease Agreement notwithstanding any provision
hereto co~trary tO'or in conflict,with said agreement.

I~
, I

L~DLORDS I~lL'
, '

EXI-118IT ~,'

" ,

.':

.',



'.EXHIBIT "B" (For Building C, Offices)

t.andlord will furnish the following below listed items only per landlord's Plans and Specifications and Tenant's Plans which .
Tenant agrees to have prepared at its expense and to be submitted to and subject to landlord's approval pursuant to
Paragraph2.A. 01 the lease.

....
1. Roof and suspended accoustlcal ceiling. In office portion only.

2. Glass and aluminum store front with _-=2,--_entry door(s). In office portion only.

3. Exterior walls and party walls only (exclude inierlor partitions); the exterior walls to be covered withsucco and/or masonry
or wood siding, and the interior walls to be covered with succo and/or drywall to be taped and sprayed with a textured
linish ready for paint (exclude painting and decorating except for tolletroom(s) only). .

4. Concrete slab floor (exclude floor covering and wall covering except for toiletroom(s) only).

4.a: Carpet is installed on the floor and will remain in as-is condition.

5. Recessed interlor ceiling lighting fixtures and toiletroom fixtures (exclude decorative lighting fixtures).

. 6. Complete __ ':-_Ioiletroom(s) (Including finish) and rough·in plumbing only lor _'L-_loiletroom(s).

7. Heating and air conditioning system for _4.;.....;·:-tons of air conditioning.

3 phase
B. Basic electrical with service panel of 100 AMPS, wall and ceiling oullets, circuit fortTenanl's neon sign;phone conduit
stub-out, and Tenant requested (Landlord approved) rough-ins or.ly for additional electrical and phone oullets.

9. Basic plumbing with , inch water service, 3 inch sewer service, , '/2 inch gas service; rough-ins only
lor Tenant's water heater and Tenant requested (landlord approved) rough-ins only for additional waler, sewer, and gas
oullets. .

10. Basic rough carpentry including culling and framing for Tenant required (landlord approved) vents and exhaust fans, if
any, (exclude- all sheetmetal, ventillating (except required bath fan), finish carpentry, otc.) .

EXH fB'T~8-----."



.'
It' ,J

'/5'-0"

i: ~~'-
~ .
~/
,-c-
.'-.I-
1\1

LEAS'Iii SPACE D
DOWNS AIRS
3780 I NCOCK STREET

'.' \'.,

I'
I
I
I

..
,." "

' .. '

..

....... ", t.:'.
..••• t", .'. .,.,.

0° ','

.. ',. ", .; ,f ~ •.' .• , to

_i. - ---7f

,
I • '0

:.. ~'

, ,". ~ . .~. . '..
" '0 . ' .

• 0' •• . .,..

i
"
I

I
,;.." II/L?~ ~.'C? .... ,

.,f----------; ..

"

I
i'
)

I
!•
I

, :

..... - ..:

-,

I .'

! .~
" .~., .
, ::", ~"

I':!:. ,"
'. " I"'

: .0'

I"...
.;

: .

,,
~.' .! .
~ I.,

(
) , .

'.'. ;
.: \

LMS'E"' Sl'ACli n ~~: .DOWNSTAtpS ~t

.3780'IlANCOCK STR'~.. .ft
~~\ .... : C~:-r : .\'\).

i1 I
'0 ~ • • : : : -. '
~\' .I;. '

. .
..
I

' .
. ., ,



.. ,J..' f'

I~It· '.1. ... '.BASIC SIGN CRITERIA
SPORTS ARENA BUSINESS PARK

, i .
i I'

Tenants will be required to provide and install new signs designed to
co~form. with 'the following criteria:

Signs for tenants shall be lighted signs' composed of individual
cans conforming to the following.
a. Location-Building A&B install on fascia: Bldg. C in~tall on

. . West elevation~ .
b •.Height-Bldg. A&B shall 'be 24 inches; Bldg. C shall be 18 inches.
c. Maximum Overall Length-Bldg. ~&B 10 ft.; Bldg C 8 ft.
d. Vertical'Position-See sign cr~teria elevation.
e. Horizontal' position-See sign'criteria elevation.
f. Letter, Color-Any harmonious color.
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 pn 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, prov~ded 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 (Slgns) 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
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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

Dated ----..:~~.-Lf_· ....L.t.5I:-.,..,2~_ BY~- fty Manager

APPROVED AS TO FORM:
JOHN W. WITT, CITY ATTORNEY

By

JCB:mh(2)Disk 2
6/3/83
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SHOPPING CENTER LEASE AGREEMENT
INDEX

PARAGRAPH NO. SUBJECT

1.
2.
3.
4.
5.
6.
7.
8.
9.
10.
11 .
12.
13.
14.
15.
16.
17.
18.
19.
20.
21.
22.
23.
24.
25.
26.
27.
28.
29.
30.
31.
32.
33.

Premises
Construction and Improvements
Purpose
Term
Use
Rental (Includes Cost 01 living, Gross Sales and Records)
Advance Payments
Obligations Constituting Additional Rent
Expenditures by Landlord .
Notices and Payments
Alterations
Fixtures 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 Default
liens
Indemnification of Landlord
Subordination, Estoppel Certificate 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 to Center
G. Oisclairnerol Joinl Venture
H. Dispute or Delay .
I. Employee Parking
J. Entire Agreement
K. Execution of Instruments
L. Financial Approval of Tenant
M. Force Majeure
N. Partial Invaliditv
O. Performance Bond for Tenanllmprovements
P. Successors and Assigns
O. Tenant As A Corporation
R. Tenant's Ouitclaim
S. Waiver
T. Waiver of Rights of Redemption.
U. Time of Essence
V. Non·Proportional Expenditures
W. Landlords Default
X. Termination of Former Lease

0'.

L~S (Sid. Lease Form) CAL·ao,
i .\ :
\ ...

',' ....



. I
r : : _HOPPING CENTER :LEASEAGREEM •

THIS LEASE'AGREEMENT (hereinafter referred to as "lease") is made as of __ ---!cM-"a~y2{LI ----------- 19 8:

by and between M.C. STRAUSS CO.

(hereinafter referred to as "Landlord",) and
"

Andrew R. Kelley,

(hereinafter reterred to as "Tenant",) who agrees as follows:

1. PREMISES

Landlord hereby leases 10Tenant and Tenant hereby rents, hires, and lakes cil and from Landlord lor Ihe term and upon the
terms and conditions hereinafter setforth, those certain premises, toqethcr wtthautrnprovemonts now or hereinafter constructed
thereon (all of which are hereinafter referred to as the :'Demised Premises"), and dcsiqnatcd and described on Exhibit "A"

attached hereio and incorporaled herein by this reference, The common address of the Demised f)relllises is --------

3770 Hancock St. Suite A, San Diego, CA. 92110
,The Demised Premises shall contain a total of approximately 2100 square feet of gross 11001'area (hcrcinaltcr rclcrrcdto cIS

"

"Gross Floor Area") with measurements of -,3",,0,,-_ by _...:.7~0:...-_. (subject measurements are to 1I1eexterior 01outside Willis

and 10the ee~ter of party walls.) The Demised Premises constitute a portion of that certain real property (ncreinatter retcrred to

as the "Cenler") situated in the City of San Diego County 01 San Diego , ,md couunonly known as:

SPORTS ARENA BUSINESS PARK
and Iur:her described in Exhibit "A-1" (if necessary) attached hereto and incorporated herein IJY this reference. and more
particularly described as follows: (Insert Legal Description below)
a. That portion of Pueblo Lot 259 of the Pueblo Lands of San Diego, in tile 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 Siln 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 City of San Diego Haster Lease and the provisions thereof
are on file as Document Number 764812 filed October 25,1978: County Recorder, City of San
Diego, CA. The term of said lease is 55 years commencing October 25, 1.978. The Assignee-
2 CONSTRUCTION AND IMPROVEMENTS Leasee o f said lease ever since January 1.5, 1982, lias been
. and now 1S Matthew C. Strauss. '

A. Landlord's Work: Landlord shall, al its sole cost and expense, construct for and/or Iurnish to Tenant the improvements
particularly described in Exhibit "S" attached hereto and incorporated herein by Ihis reference. Tenant sllall, within litteen (t 5)
days after written demand therelor is made by Landlord, at Tenant's sole cost and expense, prepare and turnisb to Landlord's
architect preliminary drawings (hereinafter referred to as "Tenant's Plans") selling lorth the location 01and specifications lor all
utilities, outlets, partitions and other matters affecting the final interior construction 01 the Demised Premises. Tenant's Plans
shall be subject to Landlord's approval, which approval shall not be unreasonably withheld, and 10SUCll cnanqcs as may
thereafter be required by applicable public authorities. If Landlord does not disapprove of Tenant's Plans within fifteen ( t 5)
days after Landlord receives the same. Tenant's Plans shall be deemed approved, If Landlord shnll disnpprove 01ilily pari of
Tenant's Plans, Landlord shall give to Tenant within said lifteen (15) day period, written notice 01such disapproval selting Iortn
the particular item or items disapproved and the reasons therefor. Landlord and Tenant thereupon Slli111atternpt to agree upon
.approprlate modifications to Tenant's Plans with reference 10 the items Ihereof which Lilndlord has disapproved. If no
agreement can be reached within thirty (30) days after receipt by Tenant of Landlord's notice of disapproval, Landlord shall
thereupon have the right to cancel and terminale this lease by written notlce to Tenant, in which event ncilhcr party shall have
any Iurtner liability to the other hereunder.

B, Tenant's Work: All items of construction and/or improvement, other than those set Iortl: in Ihe altaclled Exllibii "8,"
required or requested by T~nant in the Demised Premises shall be ill Tenant's sole cost i1nd expense i1nd Tenanl s11i1II,upon
Landlord's demand reimburse Landlord for all costs and expenses 01whatsoever kind or rl<1tureincurred by Lilndlo,cl lor Ihe
construction and/or improvement of items required or requesled by Tenan!.

C. Compl,etlon of Landlord's Work: Landlord shall commence perlormilnce of Landlord's work wililin re<1sonal)letime ilfter
Landlord's 'approval of Tenant's Plans and shall use reasonable elforts to complete Landlord's Work on or before

Completed. StoJ;"~ is understood and agreed, however, that if Landlord is unable to complete 1_i1r1dlord'sWork 11ysaid dale,
Landlord shall not be liable to Tenant fo-"any damage caused 10Tenanl Ihereby and tllis lease, nonetheless, shall conlinue in

full force and' effect: provided, however thai it Landlord's Work is nol compleled, lor any reElson, IJyComP.l.~ted. store, Ihis
lease may l)e cancelled and terminated by either party hereto by delivery of writlen notice of CuncellEltion by Ihe terminating
party to the other party at any time prior to complelion of Landlord's Work. In the event 01suel1 cancellation, neitller pilrly shElII
have any further obligation of liability to the other party hereunder,

D. Entry by Tenant: Tenanl or its agents shall have the right 10 enter the Demised Premises prior to com pie lion of LElndlord's
Work for the purpose of installing furniture, fixtures, and equipment therein: provided, however, IhEltperlormance of work in
connection therewith shall not unreasonably interfere with Ihe conslruction activities 01Landlord or of any contractor or general
contractor engaged by Landlord. Landford shall have no liability or responsibility to TenElnl lor tile loss 01or damilge to "ny of
said furniture, fixtures or equipmenl and Tenant shall hold Landlord and the Demised Premises free and harrilless of and from
any and all aliens or claims of lien or demands or obligillionsof any kind arising by reason 01Tenant's er1lryor 1I1eperformance
01 such work. ' ,... ,.

E. Construction Cooperallon: Landlord and Tenanl shall cooperate ~ith one:anotherin the procuremenl 01SUCllapprovals
or permits as may be required by applicable authorilies and in the performance' 0) Landlord's i1l1d/or Tenilnt's Work.

F. Acceptance of Premises: Tenant shall, by entering into and occupying the Demised Premises, be conclusively deemed
to have accepted the same and to have acknowledged that said Demised Premises ar:ein good order. condition and repair ilnd
in all respects constructed and/or improved in accordance with Ihe provisions of Ihe atlElClled ExhilJil "B,"

\ '

" '
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3. PURPOSE

i
The Demised Premises <Ireleased to Tenant solely for the purpose 01 conduction therein _

Periodic/Service' and Maintenance of Foreign Cars (Specializing in Ferrari and Mercedes)
and Tenant shall not use or suffer to be used the Demised Premises or any portion thereol lor any other purpose without
Landlord's written consent first had and obtained. The advertised name or the business operated in the Demised Premises shall

if "ITALIlIN MOTORS LTD "be •
and Tenant agrees not to change said advertised name without landlord's written.permlssion.

!. './::

4. TERM 1
i ,

A. Duration of Term: The term of this lease shall be for a period of Fjve+OneFollrt~5~ years commencing on the lirst day
of the calendar month next succeeding the Commencement Date, as that term 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 Dale to the Iirs:
'day of the next succeeding calendar month.

B. Com~encement DlIte: As used herein the term, "Commencement Date", shall mean the SEE ·nELO\~ () day
after completion of Landlord's Work or the date Tenant commences 10 do business in the Demised Premises. whichever dale
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 ascerlainment 01 the Commencement Dale as hereinabove
provided, the parties hereto shall execute a Memorandum acknowledging the Commencement Dale and attach the same to this
lease as an exhibit hereto, which exhibit shall become pari 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
;f

June 1. 1983

5. USE

, .,
A. Rules & Regulations: Tenant shall at all times in its use of the Demised Premises and at ils sole cosl and expense comply

with the hereinafter rules and regulations. Tenant shall promptly comply with all laws, ordinances, and regulations of any
governmental, regulatory, or public utility authority, now or hereafter in elfect, pertaining 10 the Demised Premises and its
cleanliness, safety, occupation and 'use. Tenant shall not do or permit anylhing 10 be done in or about the Demised Premises
that may injure the building or bring or keep anything in the Demised Premises Ihat will in any way, increase 1I1erate of fire
insurance upon the building 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 adjacent thereto, loading and service areas allocated for the use 01 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 10ouer
for sale. Tenant shall use only such space in the Demised Premises for olfice, clerical or other non-selling purposes as is
reasonably required for Tenant's business, and Tenant shall not perform any such lunctions in the Demised Premises for any
other store or any affiliate of Tenant. Tenant shall refrain from committing or suffering to be committed any waste upon Ihe
Demised Premises, or any nuisance or unreasonable annoyance or thing which may disturb tile quiet enjoyment 01 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 matter in automobiles parked in the parkinp 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 usc 01 the Demised Premises and
parking and Common Areas and facilities of Ihe 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 to the fitness, desirability or zoning thereof lor 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 will be Tenant's responsibility and any construction or
special equipment required by public authority to enable Tenant to conduct his business shall likewise be Tenant's sole cost
and responsibility.

, 'C. Continuous Operations: Tenant shall keep the Demised Premises open for business either during tile hours uniformly
determined by Landlord for stores in the Center or in lieu 01 such determinalion, during all hours customarily maintained by
business similar to Tenant's business in the trading area in which the Demised Premises ore located. At ausuch times Tenant
shall have upon the Demised Premises a sufficient number 01 employees and a sullicient stock of merchandise 10 adequately
serve the patrons thereof. Tenant shall actively conduct its business in the Demised Premises and exert its best ettorts to obtain
, and maintain the highest volume of Gross Sales obtainable. ref, [9'ufl3e!!eeef eeffi[9ulin~ Percenlage Rent. the Gress selee fer
goy 1i1'n8 !!'Ren Tenefll doee f101 eOfllifluouel, eonduet ite bu'eincee'ee' re:~uifed Aefliin ehellbe deemed Is be th~ [JreElI~rellhe
GF.~S8 Gales eJtJFil'1~3t:JeR ~erioeJ or dl:lriR~ 'Pie eerreSI'Ol"leJiRg ~eriod ef (!=Ie ~'reeaeJiFl~ .LeEJeJe '(eor. .
D. Special' Tenant Requirements: Tenant agrees as a 'condition of occupancy

additional requirements such as but not limited to; .,
(1) All automotive work shall be seH-contained'withinthe premises,
(2) 'Exclude bodywork and painting
(3) Maintain control ovei noise ~f cars ~nd machinery so as not to disturb
(4) f Control and disposal of Liquid Was te at. 'Teila~ts o~. expense, and in his con t a Lne r s

.and prevention of said Waste fro~ bUilding;~~- ~nd/~r soiling tile Premises .
. ,I: .•2 \'" " -..

\: '...::-~~::.:.:' ',~\, ." :." .,'~:~~~~..:':: "'::':' ~:'~'::~:"'..
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A. Guaranieed Minimum Monthly Rantnl: The Tenant agrees to pay as rental lor the use and occupancy 01 the Demised
Premises a G'uaranteed Minimum Montly 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:
1st 3 Months: Rent Free (June, July, August 1983)
1st year: 1,260.00 per month (.60e PSF)
2nd year: • 1,575.00 per month (.75e PSF)
3rd year: 1,680.00 per month (.80e PSF)
4th year: 1,785.00 per month (.85e PSF) . ~
5th year: t 1,890.00 per month (.90e PSF) .~.

(1) Prorating of Rent: lfThe Commencement Date to a day other than the lirst day of a calendar month, The Guaranteed
Minimum Monthly Rental shall be prorated on a dailvbasls.

;

I ) year increment during the term and any extension or renewal.--(
.~items, for as computed b .. epartment 01 Labor (Base Year 1967 = 100).
'If said Consumer Price Index has increased since the .fgnJrD'nt Date or the nearest date prior thereto that such figures arc
available, the rent to be paid by Tenan !l--l:l1:r"'ii1reased over the Guaranteed Minimum Monthly Rental Set forth above in
proportion to the percenta e as rellccted : in said Consumer Price Index since said date. In the event the Consumer Price
Index abov . . ceases 10 be published, then the all items index published by the Department 01 Labor lor Ihe geographic area

emi~:le:Hlre-loctlted-:lhtlll be .~ub~litt1~

i
(a) The Base Date shall be (month & year) June 1, 1983 The first incremental increase shall be Sep t. 1, 1984

hereinafter set lorth as a Percental Rental for each calendar monlh during the term hereol a sum equal 10 ----
( %) of Tenant's Gross Sales (as the term "Gross Sales" is hereinafier defined) made during tile particular
question less the Guaranteed Minimum Monthly Rental paid by Tenant to the .j-andlord as provided herein.

. \

(1) payme~t of Percent(jge Rent: On or before the twentieth (20th) day of ea~h calendar month duringA~ term and any
extensions or 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 to Landlord the amount of Percentage Rental due thereon. if any, as provided
herein, It is understood and agreed that any authorized deductions from Percentage Rental/provided for herein shall be
noncumulative and that a computation and payment 01 the Percentage Rental shall be maoc-scparaietv with respect 10 each
calendar month during the term of this lease without regard to Tenant's Gross Sales 0(' Percentage Rental pavrncnts in
connection with any other calendar month during the term and any extension or renewal of the term hereof.

. . / '

(2) Gross ISales: The term "Gr~ss Sales" is hereby defined to be the aggrega1e selling price 01 all merchandise and/or
services solo, 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 toke0-operated device, whether for cash or on credit,
excluding therefrom only the following: (a) Goods returned to suppliers OywhiCh are delivered to another store or warehouse 01
Tenant or to other retailers without profit to Tenant, where such deliveJies are made solely lor tile convenient operation of the
business of Tenant and not for the purpose of consummating a sal made in, upon or from the Demised Premises; (b) Sums
and credits received by Tenant in settlement of claims for loss of damage to merchandise: (c) The amount 01 cash refunded
or credit allowed on merchandise returned by customers an ccepted by Tenant. or the amount of cash refunded or credit
allowed thereon in lieu of Tenant's acceptance thereof; pr ided, however, in no event shall the cost or value 01 any trading
stamps, premium, discount coupons, advertising or oth promotional device be deducted or excluded from Tenant's Gross
Sales; (d) Sales taxes, so-called luxury taxes, consu r excise taxes and other similar taxes are added separately 10 the selling
price thereof and collected from customers, All sal or orders originating from, through, at or upon Ih8 Demised Premises shall
be included in Tenant's Gross Sales even tho bookkeeping and payment of the account there lor may be transferred 10
another place for collection and even thoug ctual filing of sale or order or actual delivery of 1I1emerchandise may be made
from a place other than the Demised Pr ises.

I
(3) Accounting Records of Ten : Tenant shall keep and maintain, at the Demised Premises and/or such other office of

Tenant as Landlord may approv n writing, a lull, permanent and accurate set of books and records kept in accordance with
generally accepted accountin rinciples consistently applied relating to all sales 01 merchandise and all revenue derived from
the conduct of business u n the Demised Premises Irom which Gross Sales can be determined. Tenant shall keep such
books and records inclu ng cash register receipts, at least thirty-six months aller Ihe expiration of the calendar month to which
such books and rec s pertain, Tenant shall maintain, at all times cash registers with locked-in totals and all Gross Sales
.above defined sha e recorded through said cash regis'lers, If Tenant shall have an inoepenoant audit made of its books and
records, it shall rnish a copy of the same, without expense, to Landlord, Landlord or its designated accountant. annually, may
cause an au ' to be made, at Landlord's expense, of the books and records 01 Tenant, but II such audit shows that Tenant's
report of ss Sales for any calendar month is understated by two percent or more, Tenant immediately shall pay the cost of
such a It and correct the deficiency by prompt payment to Landlord. Landlord or its desiqnated agent may, from lime to lime
at re enable hours throughout the term hereol, inspect and make copies of the books and all related linancial records of
T ant, including, but not limited 10, governmental reports and any other Iinancial records. Tenant shall furnish Landlord upon

C, Addlllonal Rent: Tenant shall pay to Landlord such additional rentat as Iollows:' .
!' .... . .. '

, "
. ;t.
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7. ADVANCE PAYMENTS
(

A. Advence!Rent: Upon execution of t'his lease, Tenant shall pay Landlord the sum of ($ 1,260.00 ) Dollars as
f our th . . .' .payment of the ]ili;X. and month's Guaranteed Minimum Monthly Rent. The last month s Guaranleed Minimum

Monlly Renlal is subject to any adjustment for cost of living increase, if any, and shall be payable upon demand.
1

. B. Securlty.Deposlt: Concurrently with tho execution of this lease, Tenant shall deposit wilh Landlord as a Security Oeposit
I

the sum of ($ 1,890.00 ) Dollars. Said Security Deposit shall be held by Landlord. without liabilily for interest
thereon, as security for the full. faithful and complete performance by Tenant of alljhe terms, covenants and agreements on the
part of Tenant to be kepi and performed thereunder. In the event Tenant fails 10pay any rental or other charge hereunder or 10
perform any of its other obligations hereunder, Landlord.may at his option appropriate and apply any portion of said Securily
Deposit 10 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 sulficient sum to restore ure same to the amount
originally deposited. Upon the expiration or any sooner termination of the term hereof. if Tenant snau not be in default of any of
the provisions of this lease, Landlord shall refund to Tenant any unappropriated balance rcrnaininq 011l1esaid Security Ocposit.

. .. -

·C. Miscellaneous Payments: Upon execution of this lease. or within days. Tenant 51,,,11pay 10 Landlord i11esum of
,

($ to be billed ) dollars as Tenants prorata share of taxes. insurance, common area maintenance and like items lor uic
curren I oeriod., commencing to accrue from June I, 1983. . '.

I
I

8. OBLIGATIONS CONSTITUTING ADDITIONAL RENT

The obligations of Tenant 10 payor 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 Renl, which Tenant is
required to payor reimburse to Landlord hereunder. shall constitute an obliqation to pay additional rent under this lease. "
Tenant shall fail to pay the Guaranteed Minimum Monthly Renl or Ihe Percentage Renl or to payor reimburse to Landlord the
other sums which Tenant is required to payor reimburse to Landlord hereunder wilhin ten (10) days aner the same are due and
payable. a late payment charge, which shall be deemed to be an obtlqation to pay additional rent hereunder. in an amount
equal to ten (10) percent of the sum to be paid shall be payable 10 Landlord ..,. '.

\

9. EXPENDITURES BY LANDLORD
whenever under any provision of this lease Tenant shall be obligated 10make any payment or expenditure. or 10do any act

or thing. or to incur any liability whatsoever, Landlord shall be entilled bul not obnqatcd to enter upon the Demised Premises. II
necessary, and to make any such payment or expenditure and/or to do any such act or Ihing 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 Ihereol with intcr est thereon as
hereinafter provided, shalf be deemed additional rental hereunder and shall be added to and deemed a pari of any installment
of rental thereafter becoming due from Tenant to Landlord hereunder. All such amounts shall bear interest at the rare 01 ten
percent (10%) per annum until repayment by Tenant in full. .

., .
10. NOTICES AND PAYMENTS

I .

A. Service of Notices: All notices, statements, demands, requests, consents, approvals. authortzations or designations 10 be
given or served under this lease by either party to the other shall be in writing and shall be sufficiently given and served upon the
other party forty eight (48) hours alter deposit Ihereof in the United States mail in Ihe Stale in which Ihe Demised Premises are located
certified mail. return receipt requested. postaqe prepaid and addressed as follows:

To Landlord At: M.C. STRAUSS CO.
591 Camino de 1a Reina, Suite 1001
San Diego, CA 92108

PHONE: (619) 299-6222

\

'I

I.

PREMISES OR
1646-C Brookes
San Diego, CA

(619) 296-7631 (R)To Lessee At:
Avenue
92103

or at such other places as the parties may from time to time designale in writing.
i

B. Place 01 Payment: All rentals and other monies required to be paid to Tenant hereunder shall be paid to Landlord 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 wriling.

11. ALTERATIONS

Except as otherwise hereinafter provided, Tenant shall not make or su'fler 10.be made any structural changes, alterations.
additions or improvements to the Demised Premises without the written consent 0.1Landlord first had and oblained. Any
changes, alterations, addilions, or improvements to the Demised Premises shall be at Tenant's solo cost and expense and,
except for movable trade fixlures, equipmenl and furnishings, shall become at once a part of lhe really and be tbe sale properly
of the Landlord. As used herein Ihe term structural changes shall include' but shall not be limited to any changes to Ihe store
Iront, exterior walls and roof (including penetration thereof) of the Dem!sed Premises .. :,:.

,
_I
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12. FIXTURES AND PERSONAL PROPERTY

I
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 personal
properly installed by Tenant shall be new or completely reconditioned and kept in good order, condition and repair. Any trade
fixtures, sigr;is and other personal property 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 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 personal property from tile Demised
Premises, however, nothing herein contained shall be deemed or construed to permil or allow Ihe Tenanlto remove so much of
" such personal property. without the immediate replacement thereof with simila(personal property 01 comparable or superior
quality, as to render the Demised Premises unsuitable for conducting the type ol.business specified herein. All improvements 10'
the Demised Premises by the Tenant including but noj limited to light fixtures, floor coverings, partitions and other items, bul
excluding trade fixtures, signs and personal property, shall become the property of Landlord, at its option, upon expiration or
earlier termination of this lease.

,.. B. Person,ot Property-09-Addlllonol-Soour~tyt-+eAaAf&.ifllefe~€l~f'HH!Il-lfaBtHi''llIre5. cCjtt~
'personal property of any nature, located from time to time in the Demised Premises, shall becom security for
performance of the terms of this lease by Tenant and the same, subject to the ri La I ional seller, shall be covered by
a Security Agreement, properly executed by Tenant to Landlor.d,..an· respects complying with Ihe applicable provisions of
the laws of this State from time to time i llGl;-tlmt I enant shall execute such documents as shall be required to elfectuate the
purposes hereof , renewals and repairs of worn out or obsolete property shall be permilled subject. however. to

. . Glive-liBA-IJr9R-+eAaRI%-e€j~A-9_~eeeme~rffi-re~.
i

13. POSSESSION

{ .
A. Acceptance of Demised Premlsos: Except as may be otherwise herein. provided, Tenant shall by entering into and

occupying the Demised Premises be deemed to have accepted the Demised Premises "as is" and to have acknowledged thai
the same are' as represented by Landlord and in good order, condition 'and repair. Tenant acknowledqes that il has reviewed
and examined the Demised Premises prior to the execution hereof to ·its complete satisfaction.

\
B. Surrender of Demised Promlsos: Upon the expiration or sooner termination to the leasehold interest created hereby and

subject to Landlord's lien rights set forth herein, Tenant shall remove its inlerior and exterior signs and all 01 its movable trade
fixtures, equipment, and personal property Irom the Demised Premises and fully repair and/or restore for all damage thereto
resulting from such removal, and Tenant shall thereupon surrender the Demised Premises in tile same condition as they were
on the Comnlcnccment Date, reasonable wear and tear excepted. Tenant shall, upon such surrender, furnish a certification by
a qualitied 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 Tenant. If the Demised Premises are not
surrendered pt the end of the lease term, Tenant shall indemnify Landlord against loss or liability rcsultinq from delay by Tenant
in surrendering the Demised Premises including but not limited to any loss arising from any claim made by any succeeding
Tenant founded on such delay.

I

.I
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 vacate, abandon, or otherwise surrender the Demised Premises, or be dispossessed thereol
by process of law or otherwise, or discontinue its business therein, the same shall constitute a default of this lease and, in
adddition to any other remedy available to Landlord, any trade fixtures; equipment, signs or personal property belonging 10
Tenant and left in, upon or about the Demised Premises shall be deemed to be abandoned and shall become the properly of
Landlord.

14. UTILITIES
I

. Tenant shall pay before delinquency all charges for water. sewer, gas, heat, electricity, power. telephone service and all and
any other services or utililies use in, upon or about the Demised Premises by Tenant or any of its subtenants, licensees or
concessionaires; provided," however, if any such services or ulililies shall be billed to Landlord and not separately metered 10
Ihe Demised Premises the amount thereof shall be prorated and Tenanl shall pay to landlord upon demand as additional rental
hereunder an amount equal to that proportion of the Iota I charges therefore which the number of square feet 01 Gross Floor
Area in the Demised Premises bears to the total number of square feel of gross floor area 01stores then rented as of the dale 01
the utility bill served in the area and/or buildings covered by such combined charges. With respect to gas and electric service,
which is not separately metered, Landlord may, at Landlord's option, in lieu of proraling on the foregoing basis, determine the
amount of use,of such services by Tenant on the basis of Tenant's. estimated usage "as determined by tho utility company servicing the
Demised Premises, or, if such company ceases providing such. service.; bY..a qualified' electrical contractor selected by Landlord.. . '. :,)."

( '.f'..,
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15. REPAIRS AND MAINTENANCE

\}
A. Landlord's Obllgallon: Landlord shall keep and maintain in good condition and repair the toundatlons. roof, exterior

walls and s\"uctural portions of the tmprovements now or hereafter constructed on Demised Premises, except where Ihe
necessity for such repairs or maintenance shall be occasioned by the Tenant, us subtenants, licensees, agents, repairmen
employed by Tenant. In the event of any of the equipment required to be maintained by Tenant nocessitates or interferes with
Landlord's repairs, Tenant shall pay for such repairs. Landlord shall not be obligated 10make any repairs hereunder. or bc
otherwise Iiabfe to Tenant for any loss or damage in connection therewith, unless Tenant shall Iirst give Landlord written notice
of the necessity therefore and Landlord shall fail to make or commence said repairs within a reasonable time thereafter.

J .~.

• •

i
; .

B. Tenanl's Obllgall.on:Tenanl shall pay 10 Landlord a[1'additional rental hereunder, at the limes and in tho manner dosiqnalcd by
Landlord, Tenant's prorate share of all expenses incurred by Landlord for repairs and malntcnancc of 1118 root of the building 01 which
Ihe Demised Premises is part of and any exlerior.painting and decoralingof the Demised Premises. Tenant's prorate share 01expenses
shall be that portion of all such expenses which is equal to Ihe proportion Ihereof 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 01stores Ihen rented in the building 10which

, ". the repairs and maintenance are ·made. Tenant shall, except as otherwise hereinabove provided, at us sole cost and expense. at all
, .\dimes during/the term and any extension or renewal of the term hereof, keep and maintain the Demised Premises. trio improvements
,; thereon andjevery part thereof, including but not limited to store fronls, signs, entrances and exits. interior walls, ceilinqs and floors,
plate glass,lgfazing and skylights, electrical' and plumbing services and pipes, reasonable periodic painling as dctorrninco by
Landlord, plumbing and other fixlures, lire sprinklers, healing and air conditioning and other equipment and appliances, in good and
sanitary order, condition and repair and in compliance with all laws and regulations applicable thereto. In addition. Landlord may, at its
option, perform preventive maintenance for tho heating and air condilioning and water healing and lire sprinkler equipment serving
the Demised;Premises and other premises in addition to the Demised Premises. but this shan in no way relieve Tenant of any 01 its
obligations hereunder, The costs of any such preventive maintenance attributable to the Demised Premises shall be paid by Tenant as
additional rent hereunder.

::l
16. INSURANCE

f,
A. Landlord's Insurance: Landford shall maintain in force insurance covering. all buildings and improvements Irom time to

time located, in the Center insuring against loss or damage by fire and such Olher'risks as are now or hereafter included in any
extended coverage enforcemenl in common use for commercial structures including vandalism and malicious mischie!. The
amount of the insurance shall be the full replacement cost (including inllation guard provision) excluding costs of replacing
excavations'and foundations but incfuding loss of income insurance. Tenant shall not carry any insurance the effect of which
would be to!reduce the protection or payment to Landlord under any insurance which Landlord is obligated to carry. Tenanl
shall reimburse to the Landlord that proportion of the premiums paid by Landlord lor the loregoing insurance which the Gross
Floor Area of the Demised Premises bears 10the total number 01square feel of gross 1I0orarea 01all stores rentable in the Center. Such
reimbursement shall be made immediately upon receipt by Tenant of receipts or duplicale receipts for such premiums Showing
the same as having been paid, or Landlord, at its option, shall have the right to estimafe lhe amount 01insurance next due and to
collect and impound from Tenant on a monthly or quarterly basis the amount 01 Tenant's eslimated insurance obligation.

,,.

B. Tenant's Insurance: Tenant'shall maintain in force for the joint proteclion 01 Landlord and Tenant public liabilily
insurance under which Landlord and Tenant shall be named as coinsured and under the lerms of which each shall be
indemnified against liability for damage for bodily injury to or death of any licensee or invilee of Tenant or any olher person
entering upon or using tl:le Demised Premises and arising from the use and occupancy thereol. Such insurance shall be

maintained on a minimum basis of ($ 250! 000. 00 ) per person and ($ sao! 000. 00 ) per occurrence for bodily

injury or de~th and ($ 100, 000. 00 ) for property damage. If in the considered opinion 01 Landlord the amount 01 such
coverage is not adequate, Tenant shall increase the coverage to such a'mounts as Landlord shall reasonably deem adequate.
(Tenant shall not be required at the commencement of the term hereof to 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 lis sole discretion, shall
determine that performance of Tenant's obligation to repair and replace such plate glass is not adequalely secured, Landlord
may require,.by written notice to Tenant, that Tenant procure and maintain such insurance.) Tenant shall maintain in force on all \
its fixtures, equipment and personal property in the Demised Premises.a policy or policies 01 lire insurance with standarc!
extended coverage endorsement to th.e 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 Iein rights
herein Landlord shall have no interest in such insurance and will sign all documents necessary or proper in conneclion with the
settlement of any claim or loss by Tenant.

t I
C. MIscellaneous: Landlord and Tenant each agrees that it will not subrogate to its insurance carrier any right of aclion

which it has, or may have against the other for any loss covered by insurance. Landlord and Tenant agree 10 notify their
respective insurance carriers of these provisions, All insurance required to be maintained by Tenant herein shall be obtained
from responsible carriers acceptable to Landlord, which acceptance shall not be unreasonably wilhheld. Tenant shall provide
to Landlord/policies for or certificates evidencing the insura'nce to be procured and maintained by Tenant. which policies or
certificates shall specify that the insurance evidenced thereby will not be cancelled except aller thirty (30) days prior wrillen
notice to Landlord. Such policies or certificates shall be delivered to Landlord prior to the time coverage is required to
commence. Any renewals thereof as required shall be delivered to Landlord at least thirty (30) days prior to the expiralion of any

policy term"! '." ~....::~';:::,. ..
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17. TAXES 0
I)

A. Personal Properly Taxes: Tenant shall pay before delinquency any and atlraxes. assessments. license fees and public
charges levied, assessed or imposed and which became payable during the term of this lease upon Tenant's merchandise,
furniture, appliances and personal property located in the Demised Premises.

; \ .
IB. Real Property Taxes: Landlord shall, in lhe first instance. pay before delinquency all real property taxes, assessments, imposi-

tions. and all other charges levied or assessed againsl the Center (including parking and common areas) and improvements thereon
during the term of this lease, and Tenant shall reimburse 10 Landlord thai proprotlon 01 said realty property taxes, and assessernents
(including a prorata amounl of such proportion for the years in which lhis lease commences and terminates) which Ihe Gross Floor
Area of Ihe Demised Premises bears to the total number of square feet of gross uoor.arca 01 all stores rentable in the Center. Such
reimbursement'shall be made 10 Landlord immedialely upon delivery 10 Tenant olreceipts or duplicate 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 next
due and to couecr and impound Irom Tenant on a monthly or quarterty basis the amount of Tenant's estimated lax obligations. SUCll
taxes. assessments, and impositions shall include any tax or excise on rents (including a-called gross receipts tax on rent) or any other
tax, however described. levied or assessed by the United States or the slate in which tho Demised Premises arc rocatcc or by any
political subdivision thereof againsl Landlord on accovnt of renl provided in this lease, and Tenant shall reimburse to Landlord us
proprotionate amount 01 any such taxor assessment 10 the extent thai is assessed or imposed as a dircc! resull of Landlord's interesl
in the Demised Premises or 01 renlals accruing under this lease, but this provision shall not be conslrlloel in anv manner so as 10

'; require Tenant 10 pay any income tax of Landlord 3S income taxes are understood at Ihe time 01 execution ncroot.

• •: ....

.
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18. PARKINGIAND COMMON AREAS

I
A. Definition: The term "Common Areas" refers to all areas within 'the exterior boundaries 01 tile Center which arc now or

hereafler made available for general use, convenience and benefil 01 Landlord and other persons entitled to usc or occupy the
Center or anypart thereof. including, without limiling the generality 01 the. foregoing, automobile parkinq areas, service areas,
driveways, eqtrances and exits, sidewalks, pedestrian ways, open and enclosed courts ano malls. landscaped and plan led
areas. ' \.1

:l
B. General'Provlslons: During the term of this lease. Landlord shall operCJte,'rnanage and maintain all parking and Common

Areas and facilities within the Center. The manner in which such areas ana fa'cili!ic~ shall be rnaintaincd arid the expenditures
for maintenance shall be at the sole discretion 01 Landlord and the us!'! of such-areas and Iacililics Shilll be subject to such
reasonable regulations and changes as Landlord shall make from time 10 time. In addilion to the Guaranteed Minimum Monlhly
Rental and the Percentage Rental payable hereunder, Tenant shall pay upon demand. but not more ollen than once each
calendar quarter, Tenant's proportionate share of all costs and expenses of maintaining ilnd operating the parking and
Common. Areas and facilities. Tenant's share shall be thai proportion of such costs and expenses which the Gross Floor Area 01
the Demised Premises bears to the total number 01 square feel of gross lloorarea of stores then rented in the Center and open
for business as of the commencement of each calendar quarter. Operating and maintenance costs 511allinclude all costs and
expenses of 'operating and maintaining such areas and facilities in such manner as Landlord mav frOI11tinte to time deem
appropriate and for the best interest of the Tenants of the Center including. wlthout tirnitation. labor, compensation tnsurance.
payroll taxes.' administrative costs. security costs. materials. supplies and all other costs of operating, repiliring, lighling.
cleaning, painting. restriping. removing of rubbish or debris, gardening, policing. inspcClinfj imd jimitorial services: casualty
and other insyrance in amounts and covering hazards deemed appropriate by Lilndlord: iJny ~lovcrnl11ental parking lot tilx or
imposition or surcharge imposed against the Landlord or levied againsl the parking and common ilrcas not covered ilS "Tilxes"
in Paragraph 17 herein; all cos I 01 repairing. mainlaining or replacing paving, curbs, walkwiJys. Willis, l)Unlpers. miJrkers,
directional signs. Center signs. landscaping. sprinklers. drainage. fire prolection syslems, liglltin~J lacillies. and common area
ilems not covered in Paragraph 15 herein; sewer. waler. gas, electric. phone ilnd olller.utilily lines, storm drains. rOilds ilnd
approaches ~ervicing the Center generally; and any olher items thol Landlord deems nCCC~;SiJry,md ilppropriiJte.

. ,

C. BIlling ,a'nd Collection: Tenant shall pay a sum to Landlord for accounting. managel1lent ilild col Icc lion 01 1I1eexpenses
, .

in connection with said Common Areas in an amount equal 10 TEN .percent ( 10 %) 01 TCllilnt's prorilW sllare of tile
total of the aforementioned expenses (common areas, insurance and laxes) for each calendar year. Tenant's share 01 such cosls and
expenses shall be eslimaled by Landlord subject 10 adjuslment inthe future billings to Tenant. On or belor8 April 1 of each year.
Landlord shal! determine (and furnish to Tenanl a slalemenl showing in reasonable detail) such cosls and expenses during Ihe
preceding Lease Year to the extent Ihal Tenanl's proportionate share of such cosls and expenses is greater or less 1I1;1n1I1esum
actually billed to and paid by Tenant during the preceding year. the difference shall be billed 10 and paid by Tenant or relunded to
Tenant as thel case may be. . .
D. It is agreed that the common area charges shall not exceed .60c per sq. ft. per year fOI

the 1st two years of the lease and thereafter said charges shall be per lease.
,I .

19. MERCHANT'S ASSOCIATION:

'\At Landlord's option there shall be formed a nonprolit organization (if designaled by Lilildiord) incorporated or olherwise
(hereinafter referred to as the "Merchant's Association"). Tenant covenents and agrees during the terrn ilOd any extension or
renewal of the!lerm of this lease to become' and remain an "Active Member" in good stilnding in such Associalion and pay its
proper assessments thereto promptly, and to abide by all the Articles of Incorporation By-LilWS. rules ilild regulations of said
Merchant's Association as any of the same may be amended from time 10 time. The Merchilnt's Associiltion Shilll be organized
for and devoted to encouring its members to deal fairly and courteously wilh their customers, to adllere 10 eillical business
practices. to ~ndertake Centerwide advertising and sales promotions and otherwise 10 m8intiJin ilnd improve 1I1egene rill
. business welfare of the Center and merchants doing business therein.. '. ".'. . . ~~.'
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20. SIGNS, ADVERTISING AND AUCTIONS.\

IA. Signs: Irenant shall not place of suffer to be placed on the exterior of any door, rool, wall or window 01 the Demised
, Premises anY, sign, awning, canopy, marquee, advertising matter. decoration, leltering or other 1I1ingof any kind without the
written consent of Landlord first had and obtained. No free standing signs shall be permiltcd without the wrilten consent 01
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 Ihe exterior ol the Demised Premises
in strict contorrnace with Landlord's sign criteria as to design, material, color, size and location. Tenant shan lurnish Landlord a
detailed drawing of proposed sign' by a sign fabricator for written approval prior to manufacture 01 same. Except as otherwise
hereinafter provided, Tenant shall upon request of Landlord immediately remove. any sign, advertisement. decoration, leltering
or notice which Tenant has placed or permilted to be placed in, upon, above '01' about Ihe Demised Premises and which
Landtord reasonably deems objectionable or offensive, and if' Tenant fails or refuses to do so Landlord I11Dyenter upon the
Demised Prer:nises and remove the same. Tenant acknowledges that the Demised Premises arc a part 01 an integrated Center

, and that controlot all signs by Landlord is essential to-the maintenance of uniformity, propriety and aesthetic values in said
Center. In the event Landlord, at his sale option and expense (except for sign leltering). installs a common area pole or pylon
. n for the C~nter, Tenant agrees to become included in a sign rental program and Tenant's cost tor sarne shall be delermined

1Y.J.. ~,_d.lord:provided however that9jJch cost shall not be greater than that which would be charged t)y area sign companies.
. Tenant shall have .lljOdays from commencment date to implement sign criteria.
2. Tenant Agrees at its expense to install a lighted neon sign ~er exl1ibit'»' of Approx .

.0' to 90 sq. ft. as The Landlord directs on Tile Hancock St. sLd c or the prcm.i scs .
'\1~, .. :;t. rrl~e:'rtlslng and Auctions: Except as otherwise hereinafter provided, Tenant shall not use any advertising or promotional
mj(l'iia hich.can be heard, seen, or experienced outside Ihe Demised Premises, including, butnot limited 10 searchlights, loud
5" . .. rs or p'honographs, without the written consent of Landlord first had and obtained. Tenant shall not.conduct or permit to
e conducted any sale by auction in, upon or from the Demised Premises, whether said auction bvvoluntary. involuntary
pursuant to fny assiqnrnent for the benefit of creditors or pursuant to anybankruplcy or other proceeding.

j ,'.I

!
j

i

21. CONDEMNATION

I
The following definitions shall apply with respect to the provisions of this pa,ragraph:. '',. \

( \
A. "Taking" means the taking or damaging, including without limitation severance damage, resulting Irom the exercise of t11e
power of eminent domain for public and quasi-public use under any law. The transfer of title may be either a trans IeI' resulting
from a final judgment in condemnation or a voluntary transfer to the condemning agency under tbreat 01 condemnation. and
taking shall be deemed to occur as of the date actual physical possession is taken by the condemnor.

I

i·
B. "Total taking" means the taking of the fee title to the Demised Premises and the improvements rocnted on 1110Demisod
.Premises. ) . .

I

C. "Substantial taking" means the taking of so much of the Demised Premises and improvements thai il is no longer'
economically) or physically practical to continue to operate the business Ihen conducted 011 1I1eDemised Premises or 111'-'
remaining portion of the Demised Premises. The taking of thirty-three and one third percent (33· 11.1%) 01 the total floor area 01
the Demised Premises shall conclusively be deemed a substantial taking.

. ( .

I .
D. "Partial taking" means any taking that is not a total or substantial taking. In the event of a totnl or substantial taking, Ihe lease
shall terminate upon such taking and the award resulting from the taking shall be the sole properly of Landlord except that
Tenant shall tie entitled to that portion, if any, of the award directly allributably 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 sale property of Landlord:
and there shall be an equitable reduction 01 rent. In such event, however, Landlord shall at its own costs and expense make all
necessary repairs or alterations to the building in which the Demised Premises are located so as 10 constitute the pori ion of the
buitdinqOOll" a cornplete architectural unitand the remainder ol the O,mi"d P"mi,,,, "mp"" ""coh"""io, "''''

22. INSOLVENCY

The fi,ling L any P~tition in bankruptcy, or the' adjudication of Tenant as a bankrupt or insolvent, or the appointment of a
receiver or trustee to take possession of all or substantially all of the assets of Tenanl, or a general assignment by Tenant lor
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 delault of this lease by Tenant
and in such event Landlord may at its option terminate this lease up'on wrillen notice to Tenant. or without notice whatsoever,
shall have anCJmay exercise all the rights and remedies available 10 Landlord in the event of any olher defauli provided for
herein. It is understood and agreed that neither this lease, nor any estate created hereby, shall pass .by operation of law under
the State or ~ederal insolvency or bankruplcy act to any trustee, receiver,. assignee for the benefil of creditors or any other
person whatsoever without the express written consent of.U;lndlord .first bad' and obtained,
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.23. DAMAiE OR DESTRUCTION:

A. Insured Casually: If at any time after the execution hereof the Demised Premises or any portion thereof should be
'damaged ot 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 10 any unavoidable delay, repair, reconstruct
and/or restqre Ihe same so for as practicable 10 the condition in which the Demised Premises were immediately prior to such
damage or Ipestruction, Tenant shall have no interest i,n or cla!m to any portion of the proceeds of any fire and extended
coverage insurance policies carried by Landlord. Anything herein contained to the contrary notwithstandtnq. If dUring the last
two (2) year~ of the term hereof the Demised Premises should by reason of any casualty insured by Landlord be damaged or
destroyed to, the extent of fifty percent (50%) or more of the then replacement value thereof, Landlord may elect to terminate this
lease by giylng at last fifteen (15).days wrilten notice of its said election to T~na.nt wit~in thirty (30) days alter the date of such
. damage or destruction; provided, however, regardless of such notice ol termination, this lease shall not be terminated If Tenant
shall wilhin len (10) days after receipt of such notice give wrilten notice to Landlord extending the term hereof fora period of not. \
less Ihan fiv,e (5) years in accordance with anyoption or right to do so which Tenant may have hereunder In which event
Landlord shall repair, reconstruct and/or restore the D.emised Premises in accordance with tile provisions of Subparagraph A.
above. . t) . .' . '

I.
B. Unlnsured Casually: 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 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 10 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 thiriy percent (30%). or more of their then replacement value by any casualty not covered lJY a standard lorm fire and
extended coverage insurance. then Landlord shall be entitled to elect either to cancel and terminate this lease, or to repair.
reconstruct and/or restore the Demised Premises, by giving written notice 01 its said election 10 Tenant within forly-live (~5) days
after the date of such damage or destruction.

In
C. Non-Abatement of Rent: It is understood and agreed lhat Tenant's Guaranteed Minimum Monthly Rental and other

monetary- obligations 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 Monthly
Rental and other monetary obligations shall abate from the expiration of said six (6) month period 10 the actual completion of
repairs or reconstruction in an amount equal to the proportion thereol which the number 01 usable square feet 01 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 may be reduced by any applicable insurance
coverage pursuant to Paragraph 16 hereof. v • '\,) \..
24. ASSIGNMENT AND SUBLETTING:

,(,
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A.Consent To Be In Writing: Tenant shall not assign, mortgage. pledge, hypolhecateor encumber this lease or tile leasehold
interest created hereby or any interest herein or sublet the Demised Premises or any portion thercol, or license the use of all or any
portion oftha Demised Premises, without the written consent of Landlord firsl had and oblained. Wilhout in any way limiling any ether
rights available to the Landlord at the lime of any proposed assignmenl or subletting, Landlord expressly reserves the riglll 10 adjust
the Guarante'ed Minimum Monthly Rental to an amount derived by multiplying said guaranteed minimum monthly rental times a number

J
equal to the percentage by which the Bureau of Labor Statistics, United States Department of Labor. lor __1:~.1\:_<1.1:~._~~.':~l~!:~._.
under the heading of "All Items", tor the month in which the date of such assignment or subletting occurs has increased over tile same
Cost of Living. Index figure lor the month in which the Commencement Date under this lease occurs (i.e .. if the percentage 01 such
increase is ihirty percent (30%). then the guaranteed minimum monthly rental will be multiplied limes 130). In the absence of an
express agr~ement in writing to the contrary, no assignment.. mortgage, pledge, hypolhecalion, encumbrance, subletting or license
hereof or hereunder shall act as a release of Tenant from any of the obligalions and agreements on its part 10 be kepi and performed
hereunder. Any assignment, mortgage, pledge, hypothecation, encumbrance, sublelling or license of this lease, tile leasehold estate
created hereby. or the Demised Premises or any part thereof, either voluntary or involuntary. whether by opera lion 01 law or otherwise.
without the prior written consent of Landlord shall be null and void and shall, at the option of Landlord, terminate tllis lease. The
acceptance bt rent from any Ofher person shall not be deemed to be a waiver of any of Ihe provisions 01 this lease or a consenl to Ihe
assignment or subletting of the Demised Premises. In the event of any assignmenl or Iransfer of Landlord's leasehold and/or
reversionary, interest hereunder, Landlord herein named (or in case of any subsequent assignment or Iransler hereof, Ihe then grantor
or assignor in lhe particular case) shall from and alter the date of such assignment or transfer be aulomatically relieved 01 all furttler
liability as respects the performance of any covenanls or obligalions on the part of Landlord 10 be kepi 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 to pay Landlord an adminislrative fee 01 $100 ancj 10 reimburse Landlord lor Landiord's
reasonable ~ttorney fees incurred in conjunction with Ihe processing and documentalion 01 any such requested Iransler. assignmenl.
subletting. licensing or concession agreement. change 01 ownership or hYPolhecalion of this lease or Tenant's interesl in and to tile

Demised Premises .
\B. Assignment or Transfer To A Corporallon: Notwithstanding anything 10 the conlrary sellorlh herein, Tenanl may assign

this lease, without the consenlol Landlord, to a'corporation or other entity not less than lilty percenl (50%) of the voting stock or
controlling interest of which is owned by Tenant; provided that Tenant shall at all times remain liable lor performance
hereunder: find provided, lurther, ·that any transfer by Tenant of the cuntrolling stock or interest in such corporation or other
entity shall be a prohibited assignment hereunder.

\C. Consent To AssIgnment or Sublelllng Shall Not Be Unreasonably Withheld: SubJecl.lo a compatible and non·
competitive business use with respect to Ihe other businesses in the Center and sufficient financialstatemenl and credit record
Of assignee, Landlord's consent to assign or sublet this .Iease shall not. be unr.easonably witllheld provided, 11owever, tllat
Tenant shall not be in default and/or if Tenant shall have.p~eviously ..breeGhed ·o.r otherwise lailed to perform under Ihis lease
since its in'ception, Landlord, al ils sole discretion, may.-declare.:tb:is}Subparagraph nLJ11and void. Any such assignment or
subleasing! even with the approval of Ihe Landlord, shall'.noUelieiie'!~e Tenant frOIl) li.abiiity for payllleni 01 tile rental herein
provided'o from Ihe obligation 10 keep and be bound by .the:' terl1]~;'; yonditi'onS'C1.nd covenants of Ihis lease .

'.i.:· " . . ·\,:::,;::,.:,i;;~~'!;~;."·::··:",~r?:,i;/i'; .
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; '.;' 25. ATTORNEY'S FEES;', ,p'. .
. In the event either party hereto sholl commence any action or proceeding against tho other by ranson 01 any brooch or
, claimed breach in the performance of any of the terms, covenants or conditions 01 this lease or to seek a judicial declaration of
rights hereul'\der,. the prevailing party in such action or proceeding shall be enlitled to reasonable attorney's fees to be fixed by

the Trial c0lf' :~:.' ";.
, 26. DEFAULT. ').. H' . ., "',

In the event Tenant shall fail to pay any sum required to be paid hereunder, or in the event 01 breach by Tenant of any
covenant. ag'reement or obligation to be performed by Tenant hereunder, then'Jenant shall be deemed to be in defaull and
thereafter Landlord shall, at its option, in addition to all other rights and remedies-it' may have hereunder or as provided by law,
have the following rights and remedies:I .', '

., , i
. 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 enforce all lts
rights and remedies hereunder., including the right to recover the rent as it becomes due. After the occurrence of the acts of

.; " defaull and abandonment by Tenant, and for so long as Landlord does not terminate Tenant's righl to possession of the
, . 'Derntseo Premises, Tenant shall have the right to assign its interest in the lease and/or to sublet upon prior written consent.
Landlord shall not be deemed to have elected to terminate Tenant's right to possession of the Demised Premises unless
Landlord gives Tenant written notice of such election to terminate; and, in no event shall Landlord's acts of maintenance or

.. preservation ,of the Demised Premises. or the appointrnent of a receiver upon initiative of Landlord to protect its interest under
this lease be deemed to constitute termination of Tenant's right to possession.

·1 "

"" .

, " •
. :
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j:

B. Landlord may elect, by written notice to Tenant, 10 terminate this lease at any time alter a default: and, in such event Landlord
may, al 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 from
the property.and recover damages from Tenanl as hereafter provided. Any such reentry shall be permitted by Tenant without
hindrance; and, Landlord shall not thereby be liable for or guilly of trespass, lorceable entry or unlawful detainer.

i
C. in the event Landlord. elects to terminate this lease and Tenant's. right.lo possession in accordance with the foregoing
Subparagraph B, or the same are terminated by operations of law .. Landlord may recover as damages Irom Tenant the
following: !~. \

,I .
(1) The worth at the time of awardot the unpaid rent and other sums due hereunder which had been earned at the lime 01

termination of the lease;
fJ .

(2) The w6rth at the time of award of the amount by which the unpaid rent and other sums due hereunder which would have
been earned, after the dateot termination of this lease until the time of award exceeds the amount of such loss of rent and other
sums due that Tenant proves coufd have been reasonably avoided: .

(3) The wJrth at the time of the award of the amount by which the unpaid rent and other sums due hereunder for the balance
of lhe 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; .. . .v
(4) Any o)her amount, including attorney's fees and court costs, necessary to compensate Landlord lor all delriment

proximately caused by Tenant's failure to perform his obligations under the lease, or which in the ordinary courses of things
would belike!; to resull 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 01 award" 01 tnc amount referred to in
Subparagraph C. (3), above, is computed by discounting such amount at the discount rate 01 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'srighl to recover
damages under the foregoing provisions.

F. Nothing i~' Paragraph B through G affects. the right of Landlord to indemnifica'tion against liabilily 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 (flay be provided elsewhere in this lease.

I,
G. The foregoing remedies of Landlord shall not be exclusive, but shall be curnulatrve and in add ilion to all rights and remedies
now or hereafter provided or allowed by law. . ,

ii .

27. LIENS ~/'
1 . ,

Tenant sh,all at all times indemnify, 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 Terant, or out any work performed, material furnished or obligations incurred by Tenant, in; upon, about or otherwise
in connection with the Demised Premises. Tenant shall, within fifteen (15)'days;after the filing of any lien for record, fully pay
and satisfy the same, and Tenant shall reimburse Landlord upo.n.dems':ld lor any and an toss, damage and expense, including
attorney's tees, which Landlord may suffer or be put to by ;r~ason:thereof.· How)'lver .. nolhing herein shall be construed to
prevent either Tenant, or Landlord at the cost and for the account of Tenant,.·frorJ:1.6alisfying such lien or from obtaining and
filing a bondito secure the payment of such lien or incumbrance in the event Tenant fsilsor refuses to satisfy the same within
such fifteen (15) day period, Tenant shall, before the commencement .o.!any work:which might result in any such lien, give to
Landlord written notice of its inlention to do so In sufficent time to enablel,t.he posting. of applicable notices of non responsibility
or such other notices which Landlord may deem to be proper lor}h~;.~roleclion .of Landlord's inlerest in 'Ihe Demised Premises

(I .. ·:';::::';';~:;:~:l~~;~Y~~~};:.j;h;:",'~:·l
(CAL) OEF ( ···,.10.:':;:!~ J";:;":"'~',;..,:-::,I
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2/l. INDEMNIFICATION OF LANDLORD( " . ' . ,

Tenant hejeby covenants and agrees to indemnify, save and hold Landlord and the Demised Premises free, clear and
harmless trofn any and all liability, loss costs, charges, penalties, obligations, expenses, auorncv's fees, liligalion, judgments,
damages. claims and demands or any kind whatsoever in connection with, arising out of or by any viola lion 01 law, ordinance or
regulation bf 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, servants, contractors, subtenants, licensees, concessionaires, customers or business invitees),

I from any cause or causes whatsoever while in, upon, about or in any way connected with 1I1eDemised Premises or any part
thereof. Landlord shall not be liable to Tenant or to any other person whatsoever for any damage occasioned by pfumbing, 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 oJ which Ihe Demised Premises are a pari or for any
damage occasioned by water being upon or coming through the roof, vents or otherwise, or for any acts or neglect of co-
tenants or 0r:;o"","" 01the Canter or 01.di"'~' property or 'h, public

29. SUBORDINATION, ESTOPPEL CERTIFICATE AND ATTORNMENT
.; -. j'.,

.. '\'(:' :
';''- A. Subordination: Tenant agrees that this lease is, and shall be, subordinate to a bona fide mortqaqe. deed or trust. or any
: other hypothecation of security which has been or which may hereafter be placed upon the Demised Premises provided that
. such subordination shall not adversely affecl the Tenant's righl or usc and occupancy under this lease in tnc event of
foreclosure il Tenant is not in default. Tenant agrees to execule any documents which may be requested by Landlord, in
addition to thls lease, which may be required to ellectuate such subordination and if Tenant fails to doso within the ten (10)
days after written demand from Landlord, Tenant does hereby make, constitute and appoint Landlord LIS Tenant's attorney in
fact to do so. ff Landlord shall assign this lease to a mortgagee as additional security lor said mortgage, then, during the
continuance i(l effect of such assignment Tenant will not, by reason of any defaull of Landlord, hereunder, exercise any 01 Tenant's
remedies under this lease iI the mortgage, within sixty (60) days after receipt of wrillen notice from Tenant of Tenant's intent to
terminate this lease for such default, if such default can be cured by the payment of money, or, if such is not the case, shall undertake in
writing to perform and shall thereafter perform with respect to 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 lorcclosure of said mortgage.

I .' .
B. Estoppel CerWlcate: Tenant shall at any time, and from time .to time, .upon not less than ten (10) days prior written

request by Landlord execute, acknowledge, and deliver to Landlord a statement in wriling certifying thai this lease is
unmodified s: in full force and effect (or, if there shall have been modifications, that Ihe lease is unmodified and in full force
and effect as modified and stating the modifications) and the dates to which the fixed rent and any other charges or payments
have been paid in advance. tt is expressly understood and agreed that any such statement delivered pursuant to tllis Paraoraph
may be relied upon by Landlord or any prospective purchaser, mortgagee, assignee of any mortgagee, or tho trustee or

, beneficiary of any deed oJ trust placed upon the Demised Premises or the real property 01 whicf the Demised Premises are a
. part. \

(
C, Allornment: In the event of any deed in lieu of foreclosure, or the exercise of any power 01 sale, or uic foreclosure under,

any deed of trust or mortgage 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 "f"' Landlord under this I""
30. RIGHT or 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 requlation
now or hereafter in effect in Ihe state in which the Demised Premises are located, or such other notices as Landlord may deem
necessary or appropriate for the protection 01 Landlord, its interest or the Demised Premises; and/or lor the prupose of inspection Ihe
Demised Premises: and/or the purpose of making any necessary repairs to the Demised Premises, or at any time when Landlord may
deem necessary to prevent waste, loss, damage or delerioration to or in connection with the 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 ofjTenant to be performed, and the performance thereof by Landlord shall not consututc a waiver of Tenant's default in
failing to perform the same. Landlord and its authorized agents and representatives shall be entilled to enter the Demised Premises at
all reasonablejtirnes for Ihe purpose of exhibitinq thesame to prospective purchasers and, during the final six (6) months of the term
hereof, Landlord shall be entilled to exhibit Ihe Demised Premises for hire and/or lor sale and to display Ihereon in such manner as will
. not unreasonably interfere with Tenant's business lhe 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 dale of this lease, wilhout the consent of the Landlord,

expressed orljmplied, such possession shall be construed to be a tenancy from month-to-month and Tenanl shall pay Landlord
I PREVAILING· RENT INCLUDING'· COST OF LIVING INCREI\SES '.

for said Dern'ised Premises a fixed rental of $ :. 'a montt'Land the' same Percentage Rental, il any, as provided
herein and shall otherwise be upon the same terms and conditions:·ils'·are herein. provided, and thereafter Tenant shall not

, terminate such month to month tenancy without giving Landlord 'lhirty;(30) days writl¢n notice,
( ", '.' ~.~:'.'.. : '"d~(::b,~,': '.. '. .': ': . "I \
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�2. OPTIONrO.EXTENDTERM . -:-:-,-NONE----:...-------------

A. Option Condlllonn: Tenant shall have the option to extend the' term 01 this lease for addilional year

periods com~en~ing upon the expiration of the initial . '. year term hereof. Each option shall lapse and terminate
·unless Tena",! shall deliver to Landlord written notice of the exercise thereol not less than six (6) months prior to the expiration 01

the initial . 'f· year term of this lease and the 'expiration 01 each year option term thcreauer. In addilion
to the fOr~gOi~9' each option shalllap~e and ,terminale if ~enant shall be in defa.u~thereunder on the date of commencement 01

any of said , year extension periods and/or If Tenant shall have pre.¥lously breeched or otherwise failed 10 perform
under the lease .since its inception, Landlord at his sole discretion, may declare any option to extend null and void.

~ : .

B.' Option Termll': In the event Tenant shall exercise its option to extend Ihe term of Ihis lease, as hereinabove provided, all
covenants, co,ndilions and provisions of this lease' shall be and remain in full force and effect except that tile Guaranteed Minimum
Monthly Rent r--hichTenant shall pay to Landlord during each of said extension periods shall be the grealer 01:

• 'J ~ .. '

, -: I. .,". (1) The sum of per month; or
v I

, I
(2) A monthly sum derived by multiplying times a number equal to the percenlage by which the Bureau of Labor

Statistics, United Slates Department of Labor for the under the heacJingof "Att Items,"

I· for the first month of each said extension period has increased over the same Cos I of Living Index figure for the -----

month of ihe\init'ial year lease term plus 100. (For example if the percentage of SUCll increase is 30%, then

$ I would be multiplied times 130 resulting in a monthly rental of ). In no event shall Ihe Guaranteed,
'.

• \ .... .'.
"

, .
.;
,.,
'\

!i
;.
.,

.,
Minimum MO?thly Rent for said extension period be less than tile Guaranteed Minimum Monthly Rent. for tho last month of the initial
term or the previous extension period, whichever is applicable. In the event the Consumer Price lndcx above specified ceases 10 be
published, then the "All Items Index" published by the Department of Labor for the geographic area including
shall be substiluted.I .
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33. MISCELLANEOUS ' ..\ . . .
A. Amendmenl: This lease cannot be added to, altered, changed, modified or amended in any respect except by a wriling

duly signed 'and executed by both Landlord and Tenant. .
B, APpllc~lIon 01 Law and Recording: This lease shall be construed according to the laws of the Stil\e in which the Center

· is located, Upon the request of either party, the other party will in good faith cooperate in 111C preparation and execution 01 a
, recordable instrument describing the parties, the Demised Premises, the basic terms 01 Illis lease and such other portions
hereof as either party may desire to be included in such instrument.
C. CaplloJls and Pronouns: The captions by which the various numbered paragraphs and subparaqraphs of this lease are

titled are Iori convenience and identification only and shall not be deemed to limit. expand or define tho contents 01 Ille
respective paragraphs and subparagraphs to which they pertain, Masculine and/or feminine pronouns shall be substituted lor
the neuter form and/or vice versa, and the plural shall be substituled for the singular form and/or vice versa, in any place or
places herein in which the context requires such substitution or substitutions.

I
D, Cancellation Nol Merger: The voluntary or other surrender of this lease by Tenant', or a mutua: cancellation thereof, or

the termination thereof by Landlord under any provision herein contained, shall not work a merger, but shall LIt the option of
Landlord either terminate any or all existing subleases or subtenancies under Tenant, or oporato as an assignment to Landlord
of any or all 'of such subleases or subtenancies.
. E. conve~ance by Landlord: If during the term of this lease Landl~rd shall sell us interest in the Center or Ihe Demised
Premises, ihen from and after the effective date of sale, Landlord shall be released and discharqcd from any and all obligations
and responsibilities under this lease except those which have already accrued.

\F. Changes and Addilions 10 Cenler: Landlord hereby reserves the right at any time, to adjust tile site plan, 10 vary Ihe
Common Areas, 10 make changes, alterations or additions to, and 10 construct other buildings or improvements in and 10 the

j' Center, provided, however, in so doing Landlord shall not unreasonably interfere with Tenant's use and occupancy of tile
Demised Premises, .,
G. Disclaimer 01 Jolnl Venlure: Nothing contained herein shall be deemed or construed by uic parties hereto. nor by any

third party, a's creating the relationship of principal and agent or a partnership or a [oint venture by tile parties hereto. It being
understood and agreed thai neither Ihe method of computation of rent, norany other provision contained herein, nor any acts of
the parties, shall be deemed to create any relationship between them other than the relationsl1ip of Landlord and Tenant., . '.

H, Dispute or Delay: In the event of any dispute between the parties concerning Ihe lime of actual completion of Landlord's
Work or TerJant'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 satisfaclory for the use intended, such dispute shall be
. referred to 7aridlOrd's architect whose determination with regard thereto shall be final and conclusive upon the parties.

I. Employee and Tenanl Parking: Landlord shall have the exclusive right to restrict parking by Tenanls, its agents and
· employees to employee parking areas, to enlorce parking:charge.s(by operation.of melers or otherwise), with Ihe appropriate
'provisions for free parking ticket validating by Tenants, to discqL!rage.non-'customer parking, to require Tenanls, ils agenls and
employees to park outside of the boundries of the common area.-'acilities, and to dpandperform such other acls, in the use of
good business judgment, that Landlord shall determine to be advisable:fo.r Ihe imp{ovement and use of the Common Areas and
facilities by 'customers,. :.. ·:-\,f:::·,:', . ";/:i: .

I ...' .:i ..:!:J~;· '. , . "
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. J. Entire A~roement: The parties hereby agree that this lease contains all the terms, covenants, conditions and agreements
between Landlord and Tenant relating in any way to the use, occupancy or renlal of the Demised Premises, and that there are
no collateral .or oral agreements or understandings in connection therewith. All prior agreemenls or understandings or
brochures per,taining to the same, if any, whether oral or written. are hereby revoked and mutually declared 10be 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 investigation and was not
induced to enter. into this lease on account or by reason of any representation, inducemenl or understanding whatsoever made,
stated or repr.esented. by or on behalf of Landlord except as set forth expressly herein.. I .' . .
K. Execution of Instruments: Tenant agrees to execute and deliver any instruments of documents 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 stall be made. of Tenant by Landlord, or which may be requested .!J'y the mortgage, lender furnishing financing to
the Landlord ' ;.'

I : ' .;,'. .
L. FinancIal Approval of Tenanl: Landlord requires a credit report and financial statement on Tenant which is subject to

Landlord's approval to his sole satisfaction prior to occupancy and in the event Landlord disapproves of same, Tenant's deposit
. shall be refu~ded and Ihis lease,s.~all be terminated without further liability between the parties hereto.

. '~.\( ~ I . :
';" .M. Force Majeure: Whenever either party hereto shall be prevented Irom or hindcrcc in 1I1eportormanco of any act or
'obligation on'; the part of such parly to be performed hereunder by reason of acts of God, war, rio I, civil commotion or
insurrectiorurslrikes, walkouts, lock-outs, labor disturbances, government<11action, fire or like casually, shortaqe 01 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 pcrtorrnanco shall be extended
for a period equivalent to the period such party could not perform such acts or obtlqations: provided, however. thai nolhing
herein set forth shall excuse Tenant from the prompt payment of all rentals or other monies required to be paid by Tenant under
this lease. I( . ,

N, partlat'~nvaffdIlY: If 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 affected, impaired or invalidated thereby.

(
\ '.

O. perfor"1~nce Bond for Tenant Improvements: Landlord, at his discretion, ;nay require Tenant to lurnish a perlormance
,.'.

bond for Tenant's work in excess of $ __ .:.0 guaranteeing the completion thereol.

1\
P. sueeeesere and AssIgns: The terms, covenants, conditions and agreements herein contained and as the same may from

time to lime hereafter to supplemented, modified or amended, shall apply to, bind and inure to the benefit of 1I1eparlies 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, firnls
and/or corporations shall be jointly and severally liable as parties hereunder.

I (

O. Tenant,As A Corporation: In the event the Tenant hereunder shall be a corporation, tile 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 to the date hereof to qualify Tenant to do business in the state in which the Demised Premises are located; all Iranchise and
corporate taxes have been paid to date; and all future forms, reports, fees and other cocurnents necessary 10 comply with applicable
laws will be filed when due, Tile lease must be executed by the president or tile vice-president and the secretary or assistant
secretary. unless the by-laws or a resolution 01the board 01directors shall otherwise provide, in which event. tile 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,

f' ., I .

R, Tenanl'" QuitclaIm: 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 Tenant, any quitclaim deed or other document required
by any reputable title company to remove the cloud of this lease from the real properly upon which the Demised Premises are
'situated. 'I

i\ . ,
IS. Walver::One or more waivers by Landlord of anv breach by Tenanl 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, covenanl 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 to or approval of any subsequent similar act by Tenant.

I
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T. Waiver of RIghts of Redemption: Tenant hereby expressly waive's 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 tile event of Landlord
obtaining possession of the Demised Premises by reason of the violation by Tenant of any 01 tile covenants and conditions of
this lease or otherwise. The rights given to Landlord herein are in addition to any righls Ihat may be given to Landlord by any
statute or otherwise .. .
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U. Time of Essence: Time is of the essence with respect to the performance 01each and every term, covenant and condition

'00"'''' 10~i' acreernent. " " i,M:\'j!;jiif'. '; '" "'"
V. Non-proPortionate Expenditures: 'In tha event Tenant is r~quireci under'tllis·fease,'to'. reimburse 10Landlord, on a proportionate

basis, any expenditures for taxes, insurance, repairs, maintenance, or ,like ilems, and~a;'dlord, 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.' ofl~e;,\pemised Premises bear to Ihe Gross Floor Area. in the
aggregage, ~f(311stores rentable in the buidings affected by ~uc~.'eXf~~,~~\t~,\~:~.;,;;"',;': .
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i W, Landlord's Default: In the event of any default by 'Landlord hereunder, Tenant's exclusive remedy shall be an action for
., damages (T~nant 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 10any such actionTonant shall give Landlordwritten notice specifying SUCll default will' particularity, and
. Landlord shall thereupon have a reasonableperiod, bul in no event less than thirty (30) days in which 10commence to cure any such
, default. Unless and until Landlord fails to so commence to cure any default after such notice, or having so commenced thereafter fails
to exercise reasonable diligence to complete such curing, -Tanant shall not have any remedy or cause 01 action by reason thereof. All
obligations Qf Landlord hereunder will be construed as.covenants, not conditions; and all such obligations will be binding upon
Landtord '"} "","0' ,1M ''''0'' 01lts ''''''''00 01the Cente and no thereafter

X" Term'l, OtlO" n of Formor Leoso: (If applicable) The present lease agreemen!;on the Demised Premisesby and between, ,
. ,DOES NOT APPLY , ,', _dated

(hereinafter called "Previous Lease") shall be terminated ilnd superceded by this lease aqreernent .upon the Commencement Dale
hereof. How~'ver:il is understood and agreed thai Tenant shall hold Landlord harmless fromany liability or claim under Previous Lease
with respect itc-sald lease, and Tenant shall assume the responsibility for payment to Landlord (Ihrough escrow or otherwise) of all
past due rents, taxes, common area charges, and any other lawful charges due Landlord under PreviousLease and prior to the
effective datd of this lease agreement.

; . r

", \' Y. MINiMUM STANDARD SUBLEASE CONDITIONS: Tho. following five (5) provisions, required
by the Ci~Y o~, San Diego. shall be attached hereto and incorporated herein by this
reference1as Exhibit A-I of the Lease. (hereinafter referred to as sublease), shall
supercede~anY inconsistent provisions of the Sublease paragraphs 1 through }J hereof .
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This Agree~ent Consists of 14 pages

I,

Dated this ) MAY 2 51983

Pages and Exhibit(s)A, A-I, B, B-1 and C

Day of __ ...:.- 19 _

By:

LANDLORDTENANT

By: By;

i549-52-3531
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", EXHIBIT A-1 :',TOLEASE (SUBLEASE)

. . I q"

'HINIMUM,.STANDARDSUDl.EASECONDITIONS,
, ~,

i .. ', .' "'"f .• :; t •

~,33.Y'(1),:ASSIGfutENT AND'SUBLEASING: S~b~essee'shall not\ssi~i"'thiS lease or sublet the
,I' i' premi'ses:or any part thereof, without. the 'prior ,written consent of Lessee and the
il'City pf';san Diego, hereinafter, "City.'" An assignment by operation of Law shall
; automatically terminate this lease.

i: ' '"\1 .::33.Y (2) HOLDHARMLESS: Sublessee shall assume the defense of, indemnify a nd s av c ha rrnl.c s s
~: "~\" 'Lesse~ and City from~ll claims, expenses <lnd liability of every nature, directly
~ l~' or inairectly arising from, or nfleged to have arisen from tl,e operations cOI,ducted
r 'on th~ leased premises or from Dny <lct or omi~sion of Sublessee, its ngents <ll,d

~ invitees.
" J
i,; 33. Y (3) INSURANCE: Sublessee sholl be insured by on insurance c a r r Lc r acceptable to the
~ Lesse('and City against loss from public li<lbilit~ arising from the use or condition
~ of or operation conducted on the leased premises. Minimum cover<lge sh<lll be as set
~' forth in Paragraph 16.,B hereof. A copy of the policy of insurance sI,all be filed
" with'! ity and shall name "THE CITY OF SAN DIEGO" , as an ad dLt Lon a L insured. SnLd
~ ,polic! shall specify that the policy may not be terminated, <lltered or cnnceled ,
~ withoyt 30 days prior written notice to City by the insur<lnce compnl'y.

133.y (4) LEGAL{PROCEEDINGS: Should it become necessary' to Lcs s.ce or City to commence legal I

i; Proceedings to collect rent, to recover possession or 'enforce any 0 ther provisiont of th~s lease, Sublessee agrees that tl,e prevaiiing party sh<lll be entitled to <lll
;; legal/ costs in connection therewith. including a reasonable sum a s .1 ttorney I S fees.

::33. Y (5) SUBORDINATION: This' agreement is in effec t a sublease of a por tion of the premises
~ coverFd by that certain Lease 'Agreement dated September 13, 1977, us ~mcnded between
~ the spblessor herein and the City of San Diego. This suble<lse is subject and subordinatE
I'. ,to t~e covenants and conditions of said Lease Agreement notwithstanding any provision

;'. he"l.con,,",Y eo or v Ln conflict with saLd agreement .

: "
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:~' .: ,HWr:":':l~':',
'I.andlord will furnish Ihe following below listod ilems only per LiJndlord's Plans and Specilic;llions ;lnd Ten;lnl's PliJnswhicl1
'Tenant agreeS/elD.have prepared al.ils expense, and 10 be submtncc 10 and subject 10 LOl1cllorcl'" approval pursuan: 10
Paragraph2,A.(1 thoIcase. i . '

; 1. Rool ;';r:"" "~O",li;'I;,m,g, _'
1,2 G"" '.''{"7,"m "~" front with -,_!_- enlry doorts) and. 1 "roll~~;.Garage door

3. ExterjO~'Wall's:~ndparty walls only (excludo tnterlor Qarlilions): the eXlerior';;'iJIIS10be covered w,I11SlICCOarid/or mnsoorv
or wood sldinp, .ano tnc intcrlor walls 10be covered .wilh succo and/or drywiJlI 10IJe InpceJiJncl"priJyed W,II1 iJ lexlllrcel
Imi,h "'r lor p,i'l I"""" p",Ii'9 and ',,00,Ii'9 except tor 1011""0001')only

~j\!~Co",,;,r Ilco (exclud lio;, covcrinq and wall '0'""'9 except I" rouctroonus l """

5. ReCeSSed('nleriorceiling lighling fixtures and tolletroorn tixturcs (exclude dccorauvc IIgll1il19Ilxlures) ..

6. Complele (' l' tctletroornts) (including finish) iJndrough-in plumbing only lor a 10ilelr00I11(S),

7 . ~d' d'" I ., 1'" ,. Healing al. air con IIIonll1gsystem or L' Ions 0 air condillonlng,

'I 3 Phase
8. Basic elecjrical with service panel of 100 AMPS, wall and Ce1Ilnf),OUlleis:clrcU1110l'Tenill11'5neon Sign, [)[;one condull
sluO-oul. and Tenanl requesled (Landlord approved) rough-ins or.ly lor addll,ol1al eleclriC,ll illlC) pllone ol!ilels,

, ~"':. '\' .. "

9, Basic plU~bing wi:h 1 ' inch waler service, 3 Inch sewer service. 1~ II1Chnas service: rough.,ns only
lor Tenanlf waler healer and Tenanl requeslcd (Landlord iJpproved) rough-Ins only lor ilclelillonnl WiJler,sewer, iJod gilS
oullels.

10, Basic rough carpenlry including 'culling and Iraming lor TeniJnt required (LiJneJlore);lpprovcd) venls ill1d exililusl liJl1s. if
ilny. (cxch.idc all shcelmeliJl, venlillaling (excepl required balll liJn), Iinisl1 CiH!'JVIlliy,cle"

I 'f " '
11. Tenan~ agrees ~o perform the Tenant improvements at Tenant expense iJS set forth below.

a. P~ovide protectivi glass coating to all Store Front balcony Class
b. Carpet or VAT office space." '

I •c. F~rnish inter10r partitions per Tenants requirements.(nlf,6h~16~Y)
d. I~olate warehouse compressor hose with RIS (or similiar) pad mountings and or other

m~terials required to keep n9ise confined to the premises.
e. Install one or two gravity rotation Fans 6n the roof of the premises (under landlords

supervision with regard to roof penetrations) ,to pullout Fumes and/or Smells.
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BASIC, SIGN CRITERIA
SPOR'DS ARENA BUSINESS PARK ','

Ten~t;Wil1 be req~ired~O prOVideand:nstall new signs designed to
conform,with the following' criteria:

i{b,' igns for tenants shall be lighted signs,composed of individual
,.cans conforming to the following. ..,'

j • • ~.. . . ~

t'~Locatio~-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.
IC' ,Maximum 'Overall Length-Bldg. A&B lO ft.; Bldg C 8 ft.
\d...vertical!position-see sign criteria elevation.
e. HorLzon t aL ,Positio'n-See.sLqn criteria elevation.

'f.,Letter Color-Any harmonious co Lor .
. 'Illumination Color-White fluorescent.,,h. Letter Style-Block or block and script.

Can- 9 in6h depth, Alu~inum, Dark Bronze Col.or.
(j: 'Plastic Tenant Panels-Background color; Ivory.

, 'OnlYi lighted signs will be permitted on graphics bane1. No signs or
gra~hics on building r60f or ~bove graphics band. special graphics,
colC:rs other than harmonious, logos, or supplemental informational
data~ shall not be permitted, unless approved by owner.
The(intent of these guidelines is to P~OVi~~ ~ reasonably uniform,
att~active, and acceptable format that will b~ compatable with arch-
itect~ral and aesthetic image of the center. Each tenants sign and
the4sign criteria, prov~ded herein, shall be subject to Landlords
f orma L approval in each instance. Not\ofithstanding anything herein
men~ioned in said Exhibit C, it is specifically understood that
paragraph 20(Signs) of the lease, shall take precedence in all
instlances.
A tJpical Sign ~raphics is provided in the attached sheets for your
reference..
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BLDG •.A&B FRONT ELEVATION
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Note: signs directly to the electrical panel inTenant
leased

will connect its
premises
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