Premises to the total square footage of the Floor Area of all building space covered by such Landlord Carried
Insurance.

16.3 Indemnification of Landlord

Tenant will, during the Term, indemnify, protect, defend and save Landlord harmless from and against any
and all claims, demands, actions, damages, losses, liabilities, costs and expenses (including reasonable attorneys’ fees
and costs of investigation with respect to any claim, demand or action) in connection with loss of life, bodily injury,
personal injury and/or damage to property arising from or connected with the conduct or management of the business
conducted by Tenant on the Premises, or the occupancy or use by Tenant of the Premises or any part thereof, or from
any breach or default on the part of Tenant in the performance of any covenant or agreement on the part of Tenant to
be performed pursuant to this Lease, or from violations of or noncompliance with any governmental requirements or
insurance requirements, or from any acts or omissions of Tenant or any person on the Premises by license or
invitation of Tenant or occupying the Premises or any part thereof under Tenant, whether such injury occurs in, on or
about the Premises or the Common Area. In case Landlord shall be made a party to any litigation commenced by or
against Tenant, Tenant shall accept any tender of defense by Landlord and shall, notwithstanding any allegations of
negligence or willful misconduct on the part of Landlord, its agents or employees, defend Landlord and protect and
hold Landlord harmless and pay all costs, expenses and reasonable attorneys' fees incurred or paid by Landlord in
connection with such litigation; provided, however, Tenant shall not be liable for any such injury or damage to the
extent and in the proportion such injury or damage is ultimately determined to be attributable to the sole, active
negligence or misconduct of Landlord, its agents or employees, unless covered by insurance required to be carried by
Tenant. Landlord may, at its option, require Tenant to assume Landlord's defense in any action covered by this
section through counsel satisfactory to Landlord.

16.4 Waiver of Subrogation

Provided that their respective policies of insurance are not invalidated thereby, each party hereby waives (a)
its rights of recovery against the other party, its successors, assigns, directors, agents and representatives in
connection with any loss or damage caused to the insured's property and covered by any property insurance policies
of the insured, and (b) on behalf of its carriers, any right of subrogation it may have against the other. Each party
shall notify its carrier of the waiver contained herein and shall obtain, if required by their respective insurers, any
special endorsements required by such insurers to evidence compliance with the foregoing waiver.

16.5 Waiver of Loss and Damage

Except to the extent such matter is not covered by the insurance required to be maintained by Tenant under
this Lease and such matter is attributable to the gross negligence or willful misconduct of Landlord, Landlord shall
not be liable to Tenant, Tenant's employees, agents or invitees for: (i) any damage to property of Tenant, or of
others, located in, on or about the Premises, nor for (ii) the loss of or damage to any property of Tenant or of others
by theft or otherwise, (iii) any injury or damage to persons or property resulting from fire, explosion, falling plaster,
steam, gas, electricity, water, rain or leaks from any part of the Premises or from the pipes, appliance of plumbing
works or from the roof, street or subsurface or from any other places or by dampness or by any other cause of
whatsoever nature, or (iv) any such damage caused by other tenants or persons in the Premises, occupants of adjacent
property of the Shopping Center, or the public, or caused by operations in construction of any private, public or
quasi-public work. All property of Tenant kept or stored on the Premises shall be so kept or stored at the sole risk of
Tenant and Tenant shall hold Landlord harmless from any claims arising out of damage to the same, including
subrogation claims by Tenant's insurance carriers, unless such damage shall be caused by the gross negligence or
willful misconduct of Landlord.

16.6 Notice by Tenant

Tenant shall give immediate notice to Landlord in case of fire or accidents in the Premises or in the
Building or of any damage or defects in the Premises, the Building or any fixtures or equipment therein.

16.7 Restrictions on Uses

Tenant shall not use, or permit the Premises, or any part thereof, to be used for any purpose or purposes
which will increase the existing rate of insurance upon the building or the Shopping Center (once said rate is
established), or cause a cancellation of any insurance policy covering the Shopping Center or any part thereof, nor
shall Tenant sell or permit to be kept, used or sold in or about the Premises any article which may be prohibited by a
standard form of fire insurance policies. Tenant shall, at its sole cost, comply with any and all requirements,
pertaining to the use of the Premises, of any insurance organization or company necessary for the maintenance of
reasonable fire and public liability insurance covering the building and appurtenances. In the event Tenant's use of
the Premises results in a rate increase for the building of which the Premises are a part, Tenant shall pay annually on
the anniversary date of this Lease, as additional rent, a sum equal to that of the additional premium occasioned by
said rate increase.
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ARTICLE XVII -- OFFSET STATEMENT, ATTORNMENT,
SUBORDINATION, MORTGAGEE PROTECTION CLAUSE

17.1 Offset Statement

Within ten (10) days after Landlord's written request, in connection with any sale, assignment,
hypothecation or other transfer of Landlord's interest in this Lease, the Premises, the Building or the Shopping
Center, Tenant agrees to deliver in recordable form a certificate or tenant estoppel letter to any proposed mortgagee,
purchaser, or other transferee, or to Landlord, certifying to the extent true that this Lease is in full force and effect,
that to Tenant's knowledge there does not exist nor has there existed during the period of Tenant's tenancy any toxic
materials or hazardous waste in, on or about the Premises, that no more than one month's rent has been paid in
advance, that a true and correct copy of the Lease and all amendments thereto are attached to the certificate or tenant
estoppel letter, and that there are no defenses or offsets thereto, or stating those claimed by Tenant, and such other
items as may be reasonably requested. Failure by Tenant to execute said offset statement shall be considered a
material default by Tenant under this Lease. Further, if Tenant fails to deliver such certificate or tenant estoppel
letter within such ten (10) day period, Tenant hereby irrevocably appoints Landlord as Tenant's attorney-in-fact for
the purpose of completing, executing and delivering the same on behalf of Tenant.

17.2 Attornment and Nondisturbance

In the event any proceedings are brought for the foreclosure of, or in the event of exercise of the power of
sale under, any mortgage, deed of trustor or other encumbrance made by Landlord covering the Premises, Tenant
shall attorn to the purchaser or mortgagee upon any such foreclosure sale or transfer in lieu of foreclosure sale and
recognize such purchaser or mortgagee as the Landlord under this Lease, provided that any such purchaser or
mortgagee shall recognize this Lease as remaining in full force and effect so long as Tenant is not in default
hereunder.

17.3 Subordination

Subject to the nondisturbance and attornment provisions of Section 17.2 above, Tenant agrees that this
Lease, at Landlord's option, shall be subject and subordinate to the lien of any mortgages or trust deeds or the lien
resulting from any other method of financing or refinancing, now or hereafter in force against the land and buildings
of which the Premises are a part or upon any buildings hereafter placed upon the land of which the Premises are a
part, and to all advances made or hereafter to be made upon the security thereof. This section shall be self-operative
and no further instrument of subordination shall be required unless requested by Landlord. Tenant covenants and
agrees that it will execute such additional subordination agreements from time to time within twenty (20) days
following written request therefor by Landlord. However, if Landlord so elects, this Lease shall be deemed senior in
priority to any mortgage, deed of trust or other encumbrance upon or including the Premises, regardless of date of
recording and Tenant will execute a statement in writing to such effect at Landlord's request. Tenant's failure to
timely execute and return any required agreement under this Section shall constitute a material default under this
Lease. Further, if Tenant fails to deliver any required agreement under this Section within such twenty (20) day
period, Tenant irrevocably appoints Landlord as Tenant's attorney-in-fact for the purpose of executing and delivering
the same on behalf of Tenant.

17.4 Mortgagee Protection Clause

Tenant agrees to give any mortgagees and/or trust deed holders, by registered mail, a copy of any notice of
default served by Tenant upon Landlord, provided that prior to such notice Tenant has been notified in writing (by
way of notice of assignment of lease, or otherwise) of the addresses of such mortgagees and/or trust deed holders.
Tenant further agrees that if Landlord shall have failed to cure such default within the time provided for in this
Lease, then the mortgagees and/or trust deed holders shall have an additional thirty (30) days within which to cure
such default, or if such default cannot be cured within that time, then such additional time as may be necessary,
provided such mortgagees and/or trust deed holders commence such cure within thirty (30) days and diligently
pursue the remedies necessary to cure such default (including, but not limited to, commencement of foreclosure
proceedings, if necessary to effect such cure), in which event this Lease shall not be terminated while such remedies
are being so diligently pursued. Tenant shall not unreasonably withhold its consent to changes or amendments to this
Lease requested by the holder of any mortgage or deed of trust covering Landlord's interest in the Premises so long
as such changes do not materially alter the economic terms of this Lease or otherwise materially diminish the rights
or materially increase the obligations of Tenant hereunder.

ARTICLE XVIII -- ASSIGNMENT AND SUBLETTING
18.1 Assignment and Subletting

Tenant will not assign this Lease in whole or in part, nor sublet all or any part of the Premises, without the
prior written consent of Landlord, which consent Landlord shall not unreasonably withhold. Without in any way
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limiting Landlord's right to reasonably refuse to give consent, Landlord may withhold its consent to any requested
assignment or subletting if in Landlord's reasonable business judgment:

(a) The quality of the merchandising operation of the proposed assignee or subtenant is not equal to
that of the Tenant,

(b) The financial strength of the proposed assignee or subtenant, both in terms of net worth and in
terms of reasonably anticipated cash flow over the Lease Term, is materially less than Tenant's financial strength at
the time this Lease was signed or at the time of such assignment or sublease, whichever is greater, or is insufficient,
based on generally accepted industry standards, to capitalize the business to be conducted in the Premises;

(c) The proposed assignee or subtenant does not, in Landlord's reasonable judgment, have sufficient
business experience (including substantial experience in comparable retail centers) to successfully operate a retail
establishment in the Premises in the manner contemplated in this Lease;

(d) The business of the proposed assignee or subtenant is substantially similar to the business of
another tenant currently leasing a portion of the Shopping Center, conflicts with the permitted uses set forth in this
Lease, or would violate the exclusive use rights of another tenant of the Shopping Center (or a prospective tenant of
the Shopping Center with which Landlord is then negotiating);

(e) The business of the proposed assignee or subtenant is not, in Landlord's reasonable judgment, a
business that is likely to attract patrons to the Shopping Center, based on the demographics and clientele of the
Shopping Center, or the business or reputation of the proposed assignee or subtenant is inconsistent with the image
of the Shopping Center;

() The proposed assignee or subtenant would, in Landlord's reasonable judgment, be unlikely to
generate revenues in sufficient amounts to sustain the level of percentage rent obligations then being incurred by
Tenant;

(g) The proposed assignee or subtenant intends to make substantial alterations to the Premises which
would result in a period of non-operation in excess of six (6) months; or

(h) The proposed assignee or subtenant is currently a tenant of the Shopping Center. Any proposed
assignee or subtenant which Landlord does not disapprove shall be deemed a "Permitted Business."

The consent by Landlord to any assignment or subletting shall not constitute a waiver of the necessity for
obtaining Landlord's consent to any subsequent assignment or subletting. This prohibition against assigning or
subletting shall be construed to include a prohibition against any assignment or subletting by operation of law. If this
Lease is assigned by Tenant, or if the Premises or any part thereof is sublet or occupied by any person or entity other
than Tenant, Landlord may collect rent from the assignee, subtenant or occupant, and apply the net amount collected
to the rent herein reserved, but no such assignment, subletting, occupancy or collection shall be deemed a waiver on
the part of Landlord, or the acceptance of the assignee, subtenant or occupant as tenant, or a release of Tenant from
the further performance by Tenant of covenants on the part of Tenant herein contained unless expressly made in
writing by Landlord. Irrespective of any assignment or sublease, Tenant shall remain fully liable under this Lease
and shall not be released from performing any of the terms, covenants and conditions of this Lease. Any assignment
or sublease made by Tenant without Landlord's written consent shall be voidable at Landlord's election. If Tenant
assigns this Lease or sublets the Premises or any portion thereof as permitted herein or as consented to by Landlord,
any rent or additional rent paid to Tenant by such assignee or subtenant which exceeds the rent payable by Tenant to
Landlord as set forth in this Lease (which total rent shall be reasonably allocated by Landlord in the event that less
than all of the Premises is assigned or sublet) shall be paid by Tenant to Landlord as additional rent. If Tenant is a
corporation, or is an unincorporated association or partnership, the transfer, assignment or hypothecation of any
stock or interest in such corporation, association or partnership in the aggregate in excess of forty-nine percent (49%)
shall be deemed an assignment within the meaning and provisions of this Section 18.1.

Tenant shall pay Landlord a non-refundable processing fee of $500.00 for each requested assignment or
sublease to cover Landlord's costs. This fee shall accompany any request for assignment or sublease. In addition,
Tenant shall pay all costs reasonably incurred by Landlord in connection with reviewing a request to consent to an
assignment or sublease, including Landlord's reasonable attorneys' and accountants' fees.

18.2 Tenant's Request

If Tenant desires to make an assignment or sublease, Tenant shall submit a written request therefor to
Landlord which shall state (a) the name of the proposed assignee or subtenant, (b) the nature of the assignee's or
subtenant's business to be carried on in the Premises, and (c) the terms and conditions of the proposed assignment or
sublease. Tenant shall provide such financial information regarding the proposed assignee or sublessee as Landlord
may request. Any assignment or sublease, if approved by Landlord, shall be pursuant to a written document
approved by Landlord, and Landlord shall receive an original or copy of such fully executed document.
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18.3 Recapture

If Tenant proposes to assign this Lease or sublease the Premises to a party which is not or which does not
propose to operate a Permitted Business or is not qualified to do so, Landlord may, at its option, exercisable upon
written notice to Tenant within thirty (30) days after Landlord's receipt of the notice from Tenant set forth in Section
18.2 above, elect to recapture the Premises and terminate this Lease. If Tenant proposes to sublease all or part of the
Premises to a party which is not a Permitted Business, Landlord may, at its option, exercisable upon written notice to
Tenant within thirty (30) days after Landlord's receipt of the notice from Tenant set forth in Section 18.2 above, elect
to recapture such portion of the Premises as Tenant proposes to sublease and, upon such election by Landlord, this
Lease shall terminate as to the portion of the Premises recaptured. In the event a portion only of the Premises is
recaptured, the rental payable under this Lease shall be proportionately reduced. If Tenant shall, however, elect to
rescind its notice of assignment or sublease, pursuant to written demand to Landlord given within fifteen (15) days
after Tenant's receipt of Landlord's notice of recapture, then Landlord shall not have the said right of recapture with
respect to the notice so rescinded.

18.4 Other Prohibited Transfers

Tenant shall not grant any concession or right of use or occupancy to all or any part of the Premises (other
than an assignment or sublease which shall be governed by Section 18.1), nor shall Tenant encumber, hypothecate,
or assign this Lease as security for an obligation or indebtedness, or grant any other form of security interest in this
Lease, without Landlord's prior written consent which may be withheld in Landlord's sole, absolute and arbitrary
discretion. Any such concession, right or security interest made by Tenant without Landlord's written consent shall
be null and void. If Tenant shall select or appoint some person or entity other than Tenant to manage and control the
business conducted in the Premises, and the result thereof shall be substantially similar to the result of a sublease or
assignment, then such selection or appointment shall be deemed an assignment within the meaning and provisions of
this Article.

18.5 Sale of Premises

In the event Landlord shall sell, convey, transfer or exchange the Premises, the Shopping Center or the
Building. Tenant agrees to recognize and attom to the purchaser, or transferee, as the Landlord hereunder and
Landlord shall be and is hereby relieved and released from any liability under any and all of its covenants and
obligations under the Lease arising out of any act, occurrence or event which occurs after such sale, conveyance,
transfer or exchange.

ARTICLE XIX -- ADVERTISING AND PROMOTION FUND
19.1 Advertising and Promotion Fund

Landlord may, from time to time, establish an advertising and promotion service designed to furnish and
maintain professional advertising and sales promotions for the benefit of all tenants in the Shopping Center. In
conjunction therewith, Landlord will establish a separate fund to be known as the Promotion Fund, the proceeds of
which are to be expended solely for advertising, promotion, public relations designed to promote the Shopping
Center and administrative expenses, at such times and in such manner as shall be determined by Landlord.

Tenant hereby agrees to pay monthly as additional rent into the Promotion Fund for said advertising and
promotion service the amount described in Section 1.12. The amount of Tenant's payment into the Promotion Fund
shall be increased each January during the Term by an amount equal to the annual increase in the Index, for each
year of the Term using the November preceding the first January to occur within the Term as the Base Month and
each succeeding November as the Comparison Month, but in no event, shall the annual increase be less than four
percent (4%) of the prior year's payment into the Promotion Fund by the Tenant.

Should Landlord elect to have a "Grand Opening" promotion, in addition to the above, Tenant agrees to pay
to Landlord, within thirty (30) days of Landlord's billing, as its pre-opening contribution, the sum set forth in Section
1.11 herein which is equal to Tenant's pro rata share, based on the square footage of the Floor Area of the Premises
to the total square footage of the leasable Floor Area within the Shopping Center, of Landlord's budget for funds to
be expended for promotion and advertising of the Shopping Center.

Any balance remaining in the Promotion Fund at the end of any calendar year shall be carried forward to the
next calendar year to be used as provided herein.

An Advertising and Promotion Service Committee composed of a representative of Landlord, a
representative of each major tenant in the Shopping Center, as determined by Landlord, and two (2) representatives
in total for all other tenants in the Shopping Center will be formed to review all of the activities sponsored by the
service.
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19.2 Advertising of Tenant

In addition to Tenant's pre-opening contribution and annual contribution to the Promotion Fund, from and
after the Commencement Date, Tenant shall expend each calendar year for advertising a sum not less than two
percent (2%) of its Gross Sales for the calendar year. Tenant shall designate the location of the Premises by
reference to the Shopping Center by name in its advertising. The advertising shall be in newspapers, tabloids, direct
mailings or other media covering the trade area served by the Shopping Center. Further, the advertising shall include
annual participation in at least one (1) tabloid for direct mailing sponsored by the Association or Service. Tenant
shall furnish to Landlord with its annual report of Gross Sales, and at any time upon request by Landlord, a certified
statement showing the amounts expended for advertising. If Tenant fails to so advertise, Tenant shall pay to
Landlord, upon demand, the difference between (a) the amount actually expended by Tenant for advertising during
the preceding calendar year, and (b) the amount which Tenant was required to expend for advertising during the
applicable calendar year, as required pursuant to this Section 19.2.

ARTICLE XX -- DESTRUCTION
20.1 Total or Partial Destruction of Premises

If the Premises shall be damaged by fire, the elements or other casualty insured against under the provisions
of Section 16.2 but are not thereby rendered untenantable in whole or in part, Landlord shall, at its own expense,
cause such damage to be repaired as soon as reasonably practical, and any rent or other charges payable hereunder
shall not be abated. Tenant shall be responsible for the concurrent prompt repair and restoration of its furniture,
fixtures and equipment in the Premises damaged by such event. If by reason of any damage or casualty, the Premises
shall be rendered untenantable only in part, the damage shall be repaired as described above, and the Minimum Rent
shall be abated proportionately based on the portion of the Premises rendered untenantable. If the Premises shall be
rendered wholly untenantable by reason of such occurrence, the damage shall be repaired as described above, and
the Minimum Rent shall be abated only to the extent of proceeds received by Landlord from rental loss insurance
carried by Landlord, if any, for which the premiums have been paid by Tenant pursuant to Section 12.4 herein,
except that Landlord shall have the right, to be exercised by written notice delivered to Tenant within sixty (60) days
from and after said occurrence, to elect not to reconstruct the Premises, and in such event this Lease and the tenancy
hereby created shall cease as of the date of said damage, the rent to be adjusted as of such date. In the event the
Premises are damaged as a result of casualty not covered by insurance required to be maintained hereunder, or are
damaged during the last twelve (12) months of the Term, Landlord, within sixty (60) days following the date of such
damage may commence such repair or reconstruction work or may elect to terminate this Lease on the expiration of
sixty (60) days following delivery of written notice to Tenant of Landlord's election not to repair or restore such
damage.

20.2 Partial Destruction of Shopping Center

In the event that fifty percent (50%) or more of the leasable area of the Shopping Center shall be damaged
or destroyed by fire or other cause, notwithstanding that the Premises may be unaffected by such fire or other cause,
Landlord shall have the right to be exercised by written notice delivered to Tenant within sixty (60) days from and
after said occurrence, to elect to cancel and terminate this Lease. Upon the giving of such notice to Tenant, the Term
shall expire by lapse of time upon the 3rd day after such notice is given, and Tenant shall vacate the Premises and
surrender the same to Landlord in the condition required pursuant to Article XV.

20.3 Proceeds

All proceeds from the insurance required to be kept under Section 16.2 shall be delivered to and constitute
the property of Landlord and the proceeds of all property insurance covering Tenant's leasehold improvements which
would constitute the property of Landlord upon termination of the Lease shall also be paid to Landlord. Unless
Landlord elects to terminate this Lease in accordance with Section 20.1 or 20.2 above, Landlord shall apply its
insurance proceeds toward reconstruction of the Premises. Tenant shall be entitled to retain the proceeds of its
insurance carried pursuant to Section 16.1 covering its trade fixtures, merchandise, signs and other personal property
which it would be entitled to remove upon the expiration of the Lease.

204 Waiver of Termination

Tenant hereby waives any statutory rights which it may have to terminate the Lease in the event of the
partial or total destruction of the Premises, Building or Shopping Center, including, without limitation, Sections
1932(2)and 1933(4) of the California Civil Code, it being agreed that the provisions of this Article XX shall control
in the event of any damage or destruction.

ARTICLE XXI -- EMINENT DOMAIN

21.1 Total Condemnation of Premises
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If the whole of the Premises shall be acquired for any public or quasi-public use or purpose or taken by
eminent domain, then the Term shall cease and terminate as of the date possession of title is given to such
condemning authority in such proceeding and all rentals shall be paid up to that date.

21.2 Total Condemnation of Parking Area

If the entire portion of the Common Area used for parking in the Shopping Center ("Parking Area") shall be
acquired for any public or quasi-public use or purpose or taken by eminent domain, the Term shall cease and
terminate as of the date possession or title is given to such condemning authority in such proceeding unless Landlord
shall provide other parking facilities substantially equal to the previously existing ratio between the Parking Area and
the Premises within ninety (90) days from the date of such taking. In the event that Landlord shall provide such
other parking facilities, this Lease shall continue in full force and effect without abatement of rent or other charges.

213 Partial Condemnation of Premises

If any part of the Premises shall be acquired or taken by eminent domain for any public or quasi-public use
or purpose, and in the event that such partial taking or condemnation shall render the Premises unsuitable for the
operation of Tenant's business, this Lease shall cease and terminate as of the date possession or title is given to such
condemning authority in such proceeding. In the event of a partial taking or condemnation which is not extensive
enough to render the Premises unsuitable for the operation of Tenant's business, Landlord shall promptly restore the
Premises to a condition comparable to its condition at the time of such condemnation less the portion lost in the
taking, and this Lease shall continue in full force and effect and the Minimum Rent shall be equitable reduced based
on the percentage of Floor Area of the Premises lost in the taking.

214 Partial Condemnation of Parking Area

If any part of the Parking Area shall be acquired or condemned by eminent domain for any public or
quasi-public use or purpose and if, as the result of such partial taking the ratio of square feet of Parking Area to
square feet of the sales Floor Area of the entire Shopping Center is reduced to a ratio below 2 to 1, this Lease shall
cease and terminate from the date possession or title is given to such condemning authority in such proceeding,
unless the Landlord shall provide reasonable evidence of its ability to increase the parking ratio to a ratio equal to or
in excess of 2 to 1 or Landlord can provide substitute parking either in or outside the Shopping Center, in which
event this Lease shall be unaffected and remain in full force and effect as between the parties.

21.5 Allocation of Award

Except as provided below, in the event of any condemnation or taking as herein provided, whether whole or
partial, Tenant shall not be entitled to any part of the award, as damages or otherwise, for such condemnation and
Landlord is to receive the full amount of such award. Tenant expressly waives any right or claim to any part thereof,
including the right or claim for the value of the unexpired portion of the Term or diminution in value of Tenant's
leasehold interest, or for the value of any option to extend the Term or renew this Lease. Tenant shall, however,
have the right, provided such award shall not diminish Landlord's award, to claim and recover from the condemning
authority, but not from Landlord, such compensation as may be separately awarded or recoverable by Tenant in
Tenant's own right on account of any and all damage to Tenant's business by reason of the condemnation and for or
on account of any costs or loss to which Tenant might incur in removing Tenant's merchandise, furniture, fixtures
and equipment from the Premises. Tenant hereby waives any rights it might otherwise have pursuant to Section
1265.130 of the California Code of Civil Procedure to terminate this Lease as a result of any condemnation action or
proceeding in lieu thereof.

ARTICLE XXII -- DEFAULT
22.1 Notice and Remedies

In the event of Tenant's failure to pay rent or to perform any of Tenant's other obligations under this Lease,
or any part thereof, when due or called for hereunder, Tenant shall have a period of three (3) days after service of
written notice by Landlord specifying the nature of Tenant's default within which to cure such defaults, provided that
if the nature of a non-monetary default is such that it cannot be fully cured within said three (3) day period, Tenant
shall have such additional time as may be reasonably necessary to cure such default not to exceed thirty (30) days so
long as Tenant commences such cure promptly after service of Landlord's notice and proceeds diligently at all times
to complete such cure. Tenant agrees that a notice served in accordance with the provisions of this Section 22.1 shall
be in lieu of, and not in addition to any notice required under applicable law including, without limitation, the
provisions of California Code of Civil Procedure Section 1161 (or its successor). If Tenant fails to comply with the
foregoing provisions, Tenant shall be deemed to be in material breach of this Lease, and Landlord with or without
further notice or demand may either:
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(a) Terminate Tenant's right to possession of the Premises because of such breach, and upon
termination, recover from Tenant as damages (i) the worth at the time of award of any unpaid rent which had been
carned at the time of termination, plus (ii) the worth at the time of award of the amount by which the unpaid rent
which would have been due and payable after termination until the time of award exceeds the amount of such rent
loss that Tenant proves could have been reasonably avoided, plus (iii) the worth at the time of award of the amount
by which the unpaid rent for the balance of the Term after the time of award exceeds the amount of such rent loss
that Tenant proves could be reasonably avoided, plus (iv) any other amounts necessary to compensate Landlord for
all of the detriment proximately caused by Tenant's failure to perform Tenant's obligations under this Lease, or which
in the ordinary course of things would be likely to result therefrom, including, without limitation, any costs or
expenses incurred by Landlord (A) in retaking possession of the Premises, (B) in maintaining, repairing, preserving,
restoring, replacing, cleaning, altering or rehabilitating the Premises or any portion thereof, including such acts for
reletting to a new tenant or tenants, (C) for leasing commissions, or (D) for any other costs necessary or appropriate
to relet the Premises, plus (v) at Landlord's election, such other amounts and remedies in addition to or in lieu of the
foregoing as may be permitted from time to time by the laws of the State of California including, without limitation,
the remedies provided by California Civil Code Section 1951.2, as amended or as superseded by any successor
statute. The "worth at the time of award” of the amounts referred to in subsections 22.1(a) (i) and (ii) above shall be
computed by allowing interest at the maximum rate permitted by law. The "worth at the time of award" of the
amount referred to in subsection 22.1(a) (iii) shall be computed by discounting such amount at the discount rate of
the Federal Reserve Bank of San Francisco at the time of award plus 1%. Tenant hereby waives redemption or relief
from forfeiture under California Code of Civil Procedure Sections 1174 and 1179 or under any other present or
future law, in the event Tenant is evicted or Landlord takes possession of the Premises by reason of any default of
Tenant hereunder. No act by Landlord other than giving written notice thereof to Tenant shall terminate this Lease.
Any act of maintenance or efforts to relet the Premises or the appointment of a receiver on Landlord's initiative to
protect Landlord's interest under this Lease shall not constitute a termination of Tenant's right to possession; or

() Not terminate Tenant's right to possession because of such breach, but continue this Lease in full
force and effect; and in that event (1) Landlord may enforce all rights and remedies under this Lease and under the
provisions of Section 1951.4 of the California Civil Code, as amended or as superseded by any successor statute,
including the right to recover the rent and all other charges due hereunder as such rent and other charges become due
hereunder, and (2) Tenant may assign its interest in this Lease with Landlord's prior written consent, which shall not
be unreasonably withheld, as provided in Section 18.1 herein.

(c) With or without terminating this Lease, re-enter the Premises and remove all persons and property
from the Premises. Such property may be removed and stored in a public warehouse or elsewhere at the cost of and
for the account of Tenant. No re-entry or taking possession of the Premises by Landlord pursuant to this paragraph
shall be construed as an election to terminate this Lease unless a written notice of such intention is given to Tenant,

22.2 Default by Landlord

Landlord shall be deemed to be in default under this Lease only if Landlord fails to perform any of the
covenants or conditions required on its part to be performed pursuant to this Lease, and such failure continues for a
period of thirty (30) days after receipt of written notice specifying the nature and extent of such default in detail;
provided, however, that if such default is of a nature that it cannot reasonably be cured within such thirty (30) day
period, Landlord shall have such additional time as may be required to effect such cure provided Landlord
commences the cure within such thirty (30) day period, in no event shall Tenant have the right to terminate this Lease
as a result of Landlord's default and Tenant's remedies shall be limited to damages and/or an injunction.

22.3 Limitatiou on Tenant's Recourse

Tenant's sole recourse under this Lease against Landlord is to the interest of Landlord in and to the Premises
and any portion of the Shopping Center owned by Landlord. Tenant shall have no right to satisfy any judgment
which it may have against Landlord from any other assets of Landlord or from any other assets of any partner,
venturer or shareholder of Landlord. The provisions of this Section are not intended to limit the Tenant's right to
seek injunctive relief or specific performance, or Tenant's right to claim the proceeds of insurance (if any)
specifically maintained by Landlord for Tenant's benefit. The foregoing limitations shall also apply to any successor
to Landlord's interest in the Premises.

22.4 Insolvency
The occurrence of any of the following shall constitute a material, incurable breach which shall entitle
Landlord to the remedies provided in Section 22.1 (the cure periods provided below shall be in lieu of, and not in

addition to, any cure periods provided in Section 22.1):

(a) This Lease or the Premises or any part of the Premises are taken upon execution or by other
process of law directed against Tenant, or are taken upon or subjected to any attachment

by any creditor of Tenant or claimant against Tenant, and such attachment is not discharged within thirty (30) days
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after its levy;

(b) Tenant files a petition in bankruptcy or insolvency or for reorganization or arrangement under the
bankruptcy laws of the United States or under any insolvency act of any state, or is dissolved, or makes an
assignment for the benefit of creditors; or

(c) Involuntary proceedings under any such bankruptcy laws or insolvency act or for the dissolution of
Tenant are instituted against Tenant, or a receiver or trustee is appointed for all or substantially all of Tenant's
property, and such proceedings are not dismissed or such receivership or trusteeship is not vacated within sixty (60)
days after such institution or appointment.

225 Security Interest

Tenant hereby grants to Landlord a lien and security interest on all property of Tenant now or hereafter
placed in or upon the Premises including, but not limited to, all fixtures, machinery, equipment, furnishings and other
articles of personal property, and all proceeds of the sale or other disposition of such property (collectively, the
"Collateral") to secure the payment of all rent to be paid by Tenant pursuant to this Lease. Such lien and security
interest shall be in addition to any landlord's lien provided by law. This Lease shall constitute a security agreement
under the Commercial Code of the state so that Landlord shall have and may enforce a security interest in the
Collateral. Tenant agrees to execute as debtor and deliver such financing statement or statements and any further
documents as Landlord may now or hereafter reasonably request to protect such security interest pursuant to such
code. Landlord may also at any time file a copy of this Lease as a financing statement. Landlord, as secured party,
shall be entitled to all rights and remedies afforded as secured party under such code, which rights and remedies shall
be in addition to Landlord's liens and rights provided by law or by the other terms and provisions of this Lease. At
Landlord's sole discretion, Landlord may agree to subordinate its lien and security interest to the rights of any bona
fide third party lender to which Tenant desires to grant a security interest in the Collateral, in which event Landlord
will execute such instruments as are acceptable to Landlord to evidence such subordination.

ARTICLE XXIII -- HOLDING OVER, SUCCESSORS
23.1 Holding Over

Any holding over after the expiration of the Term, with the consent of the Landlord, express or implied,
shall, in the absence of a written agreement providing otherwise, be construed to be a tenancy from month to month
at a Minimum Rent equal to 150% of the Minimum Rent in effect upon the expiration of the Term and shall
otherwise be on the terms and conditions of this Lease.

23.2 Successors

All rights and liabilities herein given to, or imposed upon, the respective parties hereto shall extend to and
bind the several respective heirs, executors, administrators, successors, and assigns of said parties; and if there shall
be more than one party comprising Tenant, they shall all be bound jointly and severally by the terms, covenants and
agreements herein. No rights, however, shall inure to the benefit of any assignee of Tenant unless the assignment of
such assignee has been approved by Landlord in writing as provided in Section 18.1 hereof.

ARTICLE XXIV -- QUIET ENJOYMENT
24.1 Landlord's Covenant

Upon timely payment by the Tenant of the rents herein provided, and upon the observance and performance
of all of the covenants, terms and conditions on Tenant's part to be observed and performed hereunder, Tenant shall
peaceably and quietly hold and enjoy the Premises for the Term without unreasonable hindrance or interruption by
Landlord or any other person or persons lawfully or equitably claiming by, through or under the Landlord, subject,
nevertheless, to the terms and conditions of this Lease.

24.2 Relocation

(a) Landlord may, at any time during the Term, by delivering written notice to Tenant, elect to
relocate Tenant to other premises within the Shopping Center ("Substitute Premises") so long as the Substitute
Premises contains approximately the same Floor Area as the Premises. Landlord's notice shall be accompanied by a
space plan of the Substitute Premises. Tenant shall vacate and surrender the Premises to Landlord and shall occupy
the Substitute Premises and open for business therein within five (5) days after Landlord has substantially completed
the work to be performed by Landlord in the Substitute Premises pursuant to Section 24.2(b) below. Minimum Rent,
Common Area Expenses, Additional Rent and other charges shall be payable by Tenant at the same rate per square
foot of Floor Area as payable by Tenant with respect to the Premises. From and after the relocation by Tenant to
Substitute Premises, the Substitute Premises shall be deemed to be the Premises for the purposes of this Lease.
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(b) If Landlord shall elect to relocate Tenant to Substitute Premises, Tenant shall not be entitled to any
compensation for any inconvenience for interference with Tenant's business nor any abatement or reduction of
Minimum Rent, Percentage Rental, Common Area Expenses or Additional Rent, but Landlord shall, at Landlord's
sole cost and expense, perform the following:

@) Furnish and install in the Substitute Premises, fixtures, equipment, improvements,
appurtenances and leasehold improvements at least equal in kind and quality to those contained in the Premises at the
time of Landlord's election;

(ii) Provide personnel to perform the moving of Tenant's personal property, equipment and
trade fixtures from the Premises to the Substitute Premises;

(iii) Reimburse Tenant for Tenant's actual and reasonable out-of-pocket costs incurred in
connection with the relocation of any telephone or other communications equipment from the Premises to the
Substitute Premises; and

@iv) Reimburse Tenant for any other actual and reasonable out-of-pocket cost incurred by
Tenant in connection with Tenant's move from the Premises to the Substitute Premises, provided such costs are
approved by Landlord in advance, which approval shall not be unreasonably withheld.

(c) Tenant shall cooperate with Landlord so as to facilitate performance by Landlord of its obligations
under Section 24.2(b). Without limiting the generality of the foregoing, Tenant shall provide Landlord promptly
with any approvals or instructions and perform promptly in the Substitute Premises any work to be performed therein
by Tenant to prepare the Substitute Premises for occupancy and opening for business.

ARTICLE XXV -- MISCELLANEOUS
25.1 Index
Wherever in this Lease there is a reference to the Index, such reference shall refer to the following:

(a) The "Index" as used in this Lease shall be deemed to mean the United States Department of Labor,
Bureau of Labor Statistics Consumer Price Index-Los Angeles-Anaheim-Riverside-All Urban Consumers-All
Items-Base 1982-1984=100. If at any time the Index does not exist in the format recited herein, Landlord shall
substitute any official index published by the Bureau of Labor Statistics or successor thereto or similar governmental
agency, as may then be in existence and shall, in Landlord's opinion, be most nearly equivalent thereto.

(b) The sum to be increased in accordance with the provisions of the Index shall be increased using the
following formula: Such sum shall be increased by a percentage equal to the percentage increase, if any, in the Index
published for the Comparison Month over the Index published for the Base Month; provided, however, in no event
shall said sum be less than that which was due immediately preceding the date of adjustment.

25.2 Waiver

The waiver by either party of any breach of any term, covenant or condition of this Lease shall not be
deemed to be a waiver of any other term, covenant or condition of this Lease or of any subsequent breach of the
same term, covenant or condition. The subsequent acceptance of rent hereunder by Landlord shall not be deemed to
be a waiver of any preceding breach by Tenant of any term, covenant or condition of this Lease, other than the
failure of Tenant to pay the particular rental so accepted, regardless of Landlord's knowledge of such preceding
breach at the time of acceptance of such rent. No covenant, term or condition of this Lease shall be deemed to have
been waived by either party, unless such waiver is in writing by the waiving party.

25.3 Accord and Satisfaction

No payment by Tenant or receipt by Landlord of a lesser amount than the rent herein stipulated shall be
deemed to be other than a partial payment of the rent herein stipulated, nor shall any endorsement or statement on
any check or any letter accompanying any check or payment as rent be deemed an accord and satisfaction, and
Landlord may accept such check or payment without prejudice to Landlord's right to recover the balance of such rent
or pursue any other remedy provided in this Lease.

254 Entire Agreement

This Lease and the Exhibits, and Addenda, if any, attached hereto and forming a part hereof, set forth all the
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representations, covenants, promises, agreements, conditions and understandings between Landlord and Tenant
concerning the Premises, and there are no representations, covenants, promises, agreements, conditions or
understandings, either oral or written, between them other than are herein set forth. Except as herein otherwise
provided, no subsequent alteration, amendment, change or addition to this Lease shall be binding upon Landlord or
Tenant unless reduced to writing and signed by both parties.

25.5 No Partnership

Landlord does not in any way or for any purpose become a partner of Tenant in the conduct of its business,
or otherwise, or joint venturer or a member of a joint enterprise with Tenant by reason of this Lease. The provisions
of this Lease relating to the Percentage Rent payable hereunder are included solely for the purpose of providing a
method whereby rent is to be measured and ascertained.

25.6 Force Majeure

In the event that either party hereto shall be delayed or hindered in or prevented from the performance of
any act required hereunder by reason of acts of God, strikes, lock-outs, labor troubles, inability to procure materials,
failure of power, governmental moratorium, riots, insurrection, war or other reason of a like nature not the fault of
the party delaying in performing work or doing acts required under the terms of this Lease (but excluding delays due
to financial inability) (herein collectively, "Force Majeure Delays"), then performance of such act shall be excused
for the period of the delay and the period for the performance of any such act shall be extended for a period
equivalent to the period of such delay. The provisions of this Section 26.6 shall not apply to nor operate to excuse
Tenant from the payment of Minimum Rent, Percentage Rent, additional rent or any other payments strictly in
accordance with the terms of this Lease.

25.7 Notices

All notices hereunder must be served personally or by certified or registered mail as aforesaid, postage
prepaid, addressed to Tenant at the address specified in Section 1.16 and to Landlord at the address specified in
Section 1.17, or at such other address as Landlord or Tenant may designate by written notice pursuant to this
Section, except that notice to Tenant at the Premises shall in all events be proper notice. Any notice given by mail as
aforesaid shall be deemed given 48 hours after deposit in the mails.

25.8 Captions and Section Numbers

The captions, section numbers and article numbers in this Lease are inserted only as a matter of
convenience and in no way define, limit, construe, or describe the scope or intent of such sections or articles of this
Lease nor in any way affect this Lease.

259 Tenant Defined, Use of Pronoun

The word "Tenant" means jointly and severally each and every person or party mentioned as a tenant
herein; and if there shall be more than one Tenant or more than one party comprising Tenant, any notice required or
permitted by the terms of this Lease may be given by or to any one thereof, and shall have the same force and effect
as if given by or to all thereof. The use of the neuter singular pronoun to refer to Landlord or Tenant shall be
deemed a proper reference even though Landlord or Tenant may be an individual or entity or a group of two or more
individuals or entities. The necessary grammatical changes required to make the provisions of this Lease apply in
the plural sense where there is more than one Landlord or Tenant and to either corporations, associations,
partnerships, or individuals, males or females, shall in all instances be assumed as though in each case fully
expressed.

25.10  Partial Invalidity

If any term, covenant or condition of this Lease or the application thereof to any person or circumstance
shall, to any extent, be invalid or unenforceable, the remainder of this Lease, or the application of such term,
covenant or condition to persons or circumstances other than those as to which it is held invalid or unenforceable,
shall not be affected thereby and each term, covenant or condition of this Lease shall be valid and enforceable to the
fullest extent permitted by law.

25.11 No Option

The submission of this Lease for examination does not constitute a reservation of or option for the Premises
and this Lease becomes effective as a Lease only upon execution and delivery thereof by Landlord to Tenant.

25.12 Recording

Tenant shall not record this Lease or a memorandum thereof without the written consent of Landlord.
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25.13 Legal Expenses

If either Landlord or Tenant should bring suit against the other with respect to this Lease, then all costs and
expenses, including without limitation, actual professional fees and costs such as appraisers', accountants' and
attorneys' fees and costs, incurred by the party which prevails in such action, whether by final judgment or out of
court settlement, shall be paid by the other party, which obligation on the part of the other party shall be deemed to
have accrued on the date of the commencement of such action and shall be enforceable whether or not the action is
prosecuted to judgment.  As used herein, attorneys' fees and costs shall include, without limitation, attorneys' fees,
costs and expenses incurred in connection with any (i) postjudgment motions; (ii) contempt proceedings; (iii)
garnishment, levy, and debtor and third party examination; (iv) discovery; and (v) bankruptcy litigation.

25.14 Rights Cumulative

The rights and remedies of Landlord specified in this Lease shall be cumulative and in addition to any other
rights and remedies provided by law.

25.15 Aauthority

If Tenant is a corporation or partnership, each individual executing this Lease on behalf of such entity
represents or warrants that he or she is duly authorized to execute and deliver this Lease on behalf of such entity and
that such entity shall be bound by all the terms and provisions hereof.

25.16 Time of the Essence

Time is of the essence of each and every provision of this Lease except for delivery of possession of the
Premises as set forth herein.

25.17 Nondisclosure of Lease Terms

Tenant acknowledges and agrees that the terms of this Lease are confidential and constitute proprietary
information of Landlord. Disclosure of the terms could adversely affect the ability of Landlord to negotiate other
leases and impair Landlord's relationship with other tenants. Accordingly, Tenant agrees that it, and its partners,
officers, directors, employees, agents and attorneys, shall not intentionally and voluntarily disclose the terms and
conditions of this Lease to any newspaper or other publication or any other tenant or apparent prospective tenant of
the Building or other portion of the Shopping Center, or real estate agent, either directly or indirectly, without the
prior written consent of Landlord, provided, however, that Tenant may disclose the terms to prospective subtenants
or assignees under this Lease.

25.18 Nondiscrimination

Tenant acknowledges and agrees that there shall be no discrimination against, or segregation of, any person,
group of persons, or entity on the basis of race, color, creed, religion, age, sex, marital status, national origin, or
ancestry in the leasing, subleasing, transferring, assignment, occupancy, tenure, use, or enjoyment of the Premises, or
any portion thereof.

25.19 Lease Addenda and Exhibits

This Lease contains the following Addenda and Exhibits which are attached hereto and incorporated herein
by this reference:

(a) Addenda: Addendum No. 1 Use Restrictions
Addendum No. 2 Additional Lease Terms

(b) Exhibits: Exhibit A Site Plan
Exhibit B Construction Agreement
Exhibit C Sign Criteria
Exhibit D Rules and Regulations
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Lease as of the day and year first

above written.

LANDLORD:

BELLFLOWER CAPITAL, LP DBA THE LUMBERYARD COLLECTION

By:
Its:
TENANT:
By:
Bruce Stewart
Its:
TENANT:
By:
Judiane Shannon
Its:
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ADDENDUM NO. 1
TO
SHOPPING CENTER LEASE
(Use Restrictions)

This Addendum is attached to that certain Shopping Center Lease dated February 18, 2010 (the "Lease"),
between Bellflower Capital, LP, as Landlord, and San Dieguito Art Guild, a California Corporation, Non-Profit,
as Tenant, with respect to premises (the "Premises") in the Lumberyard shopping center in the City of Encinitas, San
Diego County, California, more particularly described in the Lease. The following additional new terms or
modifications to existing terms are hereby made a part of the Lease as though fully set forth therein:

1. Hazardous Materials. Tenant hereby makes the following covenants regarding hazardous
materials:

(a) Tenant shall at all times and in all respects comply with all federal, state and local laws,
ordinances and regulations, including, but not limited to, the Federal Water Pollution Control Act (33 U.S.C. § 1251,
et seq.), Resource Conservation & Recovery Act (42 U.S.C. § 6901, et seq.), Safe Drinking Water Act (42 U.S.C. §
300. et seq.), Toxic Substances Control Act (15 U.S.C. § 2601. et seq.), the Clean Air Act (42 U.S.C. § 7401, et
seq.), Comprehensive Environmental Response, Compensation and Liability Act (42 U.S.C. § 9601, et seq.),
California Health & Safety Code (§ 25100 et seq., § 39000 et seq.), California Safe Drinking Water & Toxic
Enforcement Act of 1986 (California Health & Safety Code § 25249.5, ef seq.), California Water Code (§ 13000, et
seq.), and other comparable state laws ("Hazardous Materials Laws"), relating to industrial hygiene, environmental
protection or the use, analysis, generation, manufacture, storage, disposal or transportation of any oil, flammable
explosives, asbestos, urea formaldehyde, radioactive materials or waste, or other hazardous, toxic, contaminated or
polluting materials, substances or waste, including, without limitation, any "hazardous substances", "hazardous
wastes", "hazardous materials" or "toxic substances" under any such laws, ordinances or regulations (collectively,
"Hazardous Materials").

(b) Tenant shall, at its own expense, procure, maintain in effect and comply with all
conditions of any and all permits, licenses, and other governmental and regulatory approvals required for Tenant's
use of the Premises, including, without limitation, discharge of (appropriately treated) materials or wastes into or
through any sanitary sewer serving the Premises. Except as discharged into the sanitary sewer in strict accordance
and conformity with all applicable Hazardous Materials Laws, Tenant shall cause any and all Hazardous Materials
removed from the Premises to be removed and transported solely by duly licensed haulers to duly licensed facilities
for final disposal of such materials and wastes. Tenant shall in all respects handle, treat, deal with and manage any
and all Hazardous Materials in, on, under or about the Premises in total conformity with all applicable Hazardous
Material Laws and prudent industry practice regarding management of such Hazardous Materials. Upon expiration
or earlier termination of the Lease Term, Tenant shall cause all Hazardous Materials to be removed from the
Premises and transported for use, storage or disposal in accordance with and compliance with all applicable
Hazardous Materials Laws. Tenant shall not take any remedial action in response to the presence of any Hazardous
Materials in or about the Premises or any building, nor enter into any settlement agreement, consent decree or other
comprise in respect to any claims relating to any Hazardous Materials in any way connected with the Premises or any
building, without first notifying Landlord of Tenant's intention to do so and affording Landlord ample opportunity to
appear, intervene or otherwise appropriately assert and protect Landlord's interest with respect thereto.

(c) Tenant shall immediately notify Landlord in writing of: (i) any enforcement, cleanup,
removal or other governmental or regulatory action instituted, completed or threatened pursuant to any Hazardous
Materials Laws; (ii) any claim made or threatened by any person against Tenant, the Premises or any building
relating to damage, contribution, cost recovery compensation, loss or injury resulting from or claimed to result from
any Hazardous Materials; and (iii) any reports made to any environmental agency arising out of or in connection with
any Hazardous Materials in or removed from the Premises or any building, including any complaints, notices,
warnings or asserted violations in connection therewith. Tenant shall also supply to Landlord as promptly as
possible, and in any event within five (5) business days after Tenant first receives or sends the same, with copies of
all claims, reports, complaints, notices, warnings or asserted violations, relating in any way to the Premises, any
building or Tenant's use thereof. Tenant shall promptly deliver to Landlord copies of hazardous waste manifests
reflecting the legal and proper disposal of all Hazardous Materials removed from the Premises.

(d) Tenant shall indemnify, defend (by counsel reasonably acceptable to Landlord), protect,
and hold Landlord and each of Landlord's partners, employees, agents, attorneys, successors and assigns, free and
harmless from and against any and all claims, liabilities, penalties, forfeitures, losses or expenses (including
attorneys' fees), or death of or injury to any person or damage to any property whatsoever, arising from or caused in
whole or in part, directly or indirectly, by (i) the presence in, on, under or about the Premises or any building, of any
Hazardous Materials caused by or knowingly permitted by Tenant or for which Tenant may be legally liable; (ii)
Tenant's use, analysis, storage, transportation, generation of Hazardous Materials to, in, on, under, about or from the
Premises or any building; or (iii) Tenant's failure to comply with any Hazardous Materials Laws. Tenant's
obligations hereunder shall include, without limitation, and whether foreseeable or unforeseeable, all costs of any
required or necessary repair, cleanup or detoxification or decontamination of the Premises or any building, or the
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preparation and implementation of any closure, remedial action or other required plans in connection therewith, and
shall survive the expiration or earlier termination of the Lease term. For purposes of the release and indemnity
provisions hereof, any acts or omissions of Tenant, or by employees, agents, assignees, contractors or subcontractors
of Tenant or others acting for or on behalf of Tenant (whether or not they are negligent, intentional, willful or
unlawful) shall be strictly attributable to Tenant.

(e) If at anytime it reasonably appears to Landlord that Tenant is not maintaining sufficient
insurance or other means of financial capacity to enable Tenant to fulfill its obligations to Landlord hereunder,
whether or not then accrued, liquidated, conditional or contingent, Tenant shall procure and thereafter maintain in
full force and effect such insurance or other form of financial assurance, with or from companies or persons and in
forms reasonably acceptable to Landlord, as Landlord may from time to time reasonably request.

2. Sewer Damages. Tenant agrees not to discharge any acid or other harmful or dangerous chemicals into the
sewer system, the sinks, drains and toilets, if any, of the Premises or inside the main system leading from the
Premises to the main sewer line. Should Tenant discharge any acid or harmful chemicals into any such
systems, Tenant shall be fully responsible for the cost and repair of such damage. Landlord reserves the
right to select an expert of its choosing to inspect any damage at Tenant's cost.

3. H.V.A.C. Landlord shall warrant the H.V.A.C. system and units for the first 6 months of the lease term.

4. Signage. Tenant, at Tenants sole cost and expense, shall provide signage. All Signage must be approved
by Landlord in writing, prior to installation.

5. First Right to Negotiate/Right of First Refusal. Provided Tenant is not and has never been in default
of the lease, Tenant shall have the first right to negotiate and a right of first refusal for Suite C-102.
In the event that Suite C-102 (or any portion thereof) becomes available during Tenant’s lease term,
Tenant shall have the first right to negotiate a lease. In the event Landlord receives an offer to lease
Suite C-102 (or any portion thereof), Tenant shall have three (3) business days within which to match
said offer. Tenant understands that, as of the date of this lease, Suite C-102 is leased to Mog & Rue
and they have options to extend and or renew their lease which would not constitute an event of right
to negotiate or right of first refusal if Mog & Rue elects to exercise any of their rights under their
lease.

6. Prohibited Uses. As referred to in Section 10.1(a) of the Lease, the following uses of the Premises are
specifically prohibited by leases entered into between Landlord and other tenants in the Shopping Center.
The following uses are designated solely for purposes of the indemnity of Landlord by Tenant contained in
Section 10.1(a), and such designation shall not in any manner limit Landlord's right to disapprove any other
use of the Premises:

Operation of a business whose primary use is for hair styling; sale of sandwiches for on site or off site
consumption; sale of freshly ground or whole coffee beans, espresso or espresso based coffee drinks,
gourmet brand-identified brewed coffee; sale of athletic shoes; photo developing; operation of a
chiropractic office and massage therapy; optical services; vitamins or nutritional supplements a business
whose primary use is children’s clothing or toys.

6. Option to renew:
Provided that Tenant shall have fulfilled completely and timely the terms and conditions of the

Lease, and provided Tenant has not assigned or sublet the Premises in whole or in part, Tenant shall have
the option to extend the term of the Lease for one (1) additional five (5) year period starting upon the end
of the initial Term and ending on the date five years later (the "extension term™) under the same terms and
conditions as the original Lease (except for Minimum Rent as provided below). It is understood that this
option is unique to Tenant and upon any assignment or subletting, with or without Landlord's consent, this
option shall be rendered null and void.

The Minimum Rent payable pursuant to Section 4.1 of the Lease for the first year of the extension
term shall be the greater amount of: (a) the fair market Minimum Rent for the Premises (as determined
below); or (b) not less than the Minimum Rent in effect upon the expiration of the original term. After the
Minimum Rent for the first year of an extension term is established, the Minimum Rent shall be increased
annually by four percent (4%) commencing with the beginning of the thirteenth (13th) month of the
extension term.

In order to exercise such option to extend the Term of the Lease, Tenant shall give to Landlord
written notice of its election to do so no fewer than two hundred seventy (270) days and no more than three
hundred sixty (360) days prior to expiration of the original Term or extension term, as applicable, and if
Tenant shall fail to give such notice within said time limit, all rights and privileges as granted to Tenant to
extend the term of the Lease shall thereupon be null and void. If Tenant shall exercise an option to extend
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Initial

the Term set forth herein, then the parties shall attempt to agree upon the Minimum Rent for the initial year
of the extension term in writing. If the parties are unable to agree on the Minimum Rent within sixty (60)
days following Landlord's receipt of Tenant's written election to extend the Term, then the Minimum Rent
shall be determined by arbitration in accordance with the provisions of this Section.

Within fifteen (15) days after the expiration of such sixty (60) day period, each party shall appoint
a duly qualified real estate broker with a well known firm (e.g., CB Richard Ellis, Grubb & Ellis, Business
Real Estate, Cushman & Wakefield, etc.) who has at least five (5) years experience specializing in retail
leasing and sale of retail commercial properties to act as an arbitrator. Within fifteen (15) days thereafter,
the two arbitrators so appointed shall appoint a third person similarly qualified to act as the third arbitrator.
If the two arbitrators appointed by the parties are unable to agree on the third arbitrator, then the parties
hereto (or either of them) shall diligently apply to the Presiding Judge of the Superior Court in San Diego
County, California, for the appointment of such a person. Within thirty (30) days after appointment of the
third arbitrator, the three arbitrators shall attempt to determine the fair market Minimum Rent for the initial
year of the extension term, taking into account the terms of the Lease, the location of the Shopping Center
and its major co-tenants, and the market rental value of similar space within the Shopping Center. If the
arbitrators are unable to reach a unanimous agreement, the vote of two shall control and the decision of the
arbitrators shall be final and binding upon the parties hereto. If no two of the arbitrators are able to reach an
agreement, each of the arbitrators shall submit in writing a proposed fair market Minimum Rent. The two
proposals that are closest to each other in amount shall be averaged together, and the averaged amount shall
be deemed the fair market Minimum Rent and shall be final and binding upon the parties hereto. Landlord
and Tenant shall each bear the entire cost of the arbitrator appointed by it, and one-half of the cost of the
third arbitrator and any other costs of the arbitration.

Pending determination of such adjusted rental, the Minimum Rent for the extension term shall be
equal to the Minimum Rent in effect upon the expiration of the prior original Term. Upon determination of
the new Minimum Rent, the previous Minimum Rent shall be retroactively adjusted and paid within thirty
(30) days of such determination.

Initial
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FOR MANAGEMENT AND LEASING INFORMATION, PLEASE CONTACT
DONNA L. PHINNEY AT (858) 292-8989 AT CORNERSTONE PROPERTY MANAGEMENT
8525 GIBBS DRIVE, SUITE 200. SAN DIEGO. CA 92123




SITE PLAN
(To Be Supplied)
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CONSTRUCTION AGREEMENT
1. Plans

Concurrently with the execution of this Lease, Landlord shall deliver a floor plan of the Premises to Tenant
showing the columns and other structural work. Within fifteen (15) days from delivery of such floor plan, Tenant, at
its expense shall submit to Landlord for its approval two (2) sets of fully dimensioned scale drawings, prepared by a
licensed architect or building designer, which drawings shall indicate the specific requirements of Tenant's space,
clearly outlining the store in such detail as Landlord may require, including types of materials and colors, interior
partitions, reflected ceiling plan, roof plan, if applicable, plumbing fixtures, and electrical plans prepared by a
licensed electrical engineer setting forth all electric requirements of Tenant, all in conformity with the description of
Tenant's Work herein. Landlord shall have fifteen (15) days from receipt of these drawings to approve or disapprove
them. If Landlord disapproves such plans, Tenant shall, within five (5) days of receipt of Landlord's notice of
disapproval, revise and resubmit such plans to Landlord, correcting or altering such disapproved items.

2. Landlord’s Work

Landlord shall deliver the Premises with the H.V.A.C., plumbing and electrical service in good working
order.

Tenant shall otherwise accept the Premises in “as-is” condition.

Landlord shall reimburse Tenant a sum of five thousand one hundred twenty 00/100 (55,120.00)
Dollars as a contribution to Tenants improvements, however not to be used for furniture, fixtures, equipment
or products. Tenant shall provide Landlord with copies of paid invoices, cancelled checks, lien releases from
contractors and suppliers if applicable.

3. Tenant's Work
A. General Requirements

1. Tenant shall submit to Landlord, by certified or registered mail, at least ten (10) days
prior to the commencement of construction, the following information:

a. The names and addresses of all contractors and subcontractors Tenant intends to
engage in the construction of the Premises.

b. The date on which Tenant's construction work will commence, together with the
estimated date of completion of Tenant's construction work and fixturization, and the date on which Tenant expects
to be ready to open for business in the Premises.

c. Evidence of such builders all risk and worker's compensation insurance as
Landlord may reasonably require.

d. An itemized statement of estimated construction costs, including architectural,
engineering and contractors’ fees.

e. Tenant's contractors' performance and/or labor and material bonds, if so required
by Landlord, or any other bond to be furnished by Tenant as may be required by Landlord to insure the faithful
performance of the work in accordance with the approved plans.

2. All contractors engaged by Tenant shall be bondable, licensed contractors, possessing
good labor relations, capable of performing quality workmanship and working in harmony with Landlord's
contractors and other contractors on the job. All work shall be coordinated with the general project work of the
Shopping Center.

3. Construction shall comply in all respects with applicable Federal, State, County and City
statutes, ordinances, regulations, laws and codes. All required building and other permits in connection with the
construction and completion of the Premises shall be obtained and paid for by Tenant.

4. Tenant shall apply and pay for all utility services.

5. Tenant shall cause its contractor to provide warranties for not less than one (1) year
against defects in workmanship materials and equipment.

6. Tenant's Work shall be subject to the inspection of Landlord and its supervisory
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personnel.
B. Description of Tenant's Work

The work to be done by Landlord in satisfying its obligation to construct the demised Premises shall be
limited to only that described in the foregoing Paragraph 2. All other items of work not therein specified shall be
performed by Tenant at Tenant's expense in accordance with Tenant's final plans and specifications as approved by
Landlord. Tenant's Work shall include, but shall not be limited to, the purchase and/or installation and/or
performance of the following (including all architectural and engineering fees, permits and special assessments, taxes
or fees relating to Tenant's work):

1. All interior partitions and curtain walls within the Premises.

2. Such extra or special work that may be required for the installation of Tenant's fixtures
and furnishings.

3. Light coves and hung or furred ceilings. Any changes to the ceiling system shall be

subject to Landlord's prior written approval.

4, Furring of masonry walls, columns and other construction to provide finished store space.

5. All interior painting, decorating, wall covering, paneling and any other finishing materials
and applications.

6. All floor coverings and floor finishes including base and preparation of surface to receive
the same.

7. All store fixtures, furnishings and accessories.

8. Hot water heater, water treatment systems and drinking fountains with plumbing thereto

connected to facilities provided by Landlord, if required.

9. All water and sewer connections if required in excess of Landlord's provision including
any related governmental or other fees related to said connections.

10. All required adjustments and additions to the fire sprinkler system, if any, and fire
protection work required as a result of Tenant's improvements including dry chemical fire protection system if
required by code, portable extinguishers per the Fire Marshall's requirement or ADT service if required by Tenant's
insurance underwriters.

11 Internal communications and security/alarm systems.

12. All show window finishes including window display furring, fixturing, or special
requirements.

13. Any special reinforcing, raised areas or depressions in concrete floor.

14. In addition to the HVAC equipment to be provided by Landlord as set forth above,

special heating, cooling or ventilating equipment, including that required by local codes or otherwise for show
windows, dressing rooms, toilet rooms and stock rooms, provided that all duct work shall be concealed or treated in
a manner which receives prior approval of Landlord. Relocations, adjustments to, additions or deletions of roof
platforms and roof penetrations from those provided by Landlord shall be performed by Landlord at Tenant's
expense.

15. Telephone conduit, cabinets and outlets within the Premises as required by the telephone
company including wiring from the terminal board. All telephone service and equipment shall be installed and
thereafter maintained and used at the expense of Tenant.

16. Gas connection and distribution from point of connection designated at Landlord's
drawings, if any.

17. All electrical work and equipment, including lighting, not expressly stated herein as being
provided by Landlord, including separate circuits and time clocks for interior show window and/or ceiling lighting,
special lighting fixtures, additional electrical or power outlets, or increased electrical service due to Tenant's use and
operations.

18. Installation, wiring and connection of power to Tenant sign(s), both exterior and interior.
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All exterior signs shall be designed, constructed and located pursuant to the requirements and specifications set forth
in Landlord's sign criteria attached as Exhibit "C" to the Lease.

19. Tenant to make application for all utility services and pay for water, gas and/or electrical
meter including any installation or hookup fees.

20. Tenant to make application for and obtain sign and construction permits and pay any fees
related thereto.

21. All other items and requirements not specifically included under Landlord's work and any
work directly or indirectly referred to as Tenant's work herein.

22. The following work items, if required, shall be done by Landlord for Tenant at Tenant's
expense:

a. Design and construction of any additions, deletions, relocations or changes to the
roof platforms for heating and air conditioning equipment.

b. Design and construction of any additions, deletions, relocations or changes to
roof penetrations for ducts, vents, plumbing and conduits.

c. Design and construction of any changes to the fire sprinkler systems, if any, to
accommodate space configuration ceiling matters.

C. Landlord's Right to Perform Work

Landlord shall have the right but not the obligation to perform, on behalf of and for the account of Tenant,
subject to reimbursement of the cost thereof by Tenant, any and all of the Tenant's Work which Landlord determines,
in its sole discretion, is not being performed in a timely manner or which should be performed immediately and on
an emergency basis for the best interest of the Shopping Center, including, without limitation, work which pertains to
structural components, mechanical, sprinkler and general utility systems, roofing and removal of unduly accumulated
construction material and debris.

D. Temporary Facilities During Construction

1. Tenant shall provide and pay for all temporary utility facilities, and the removal of debris,
as necessary and required in connection with the construction of the Premises. Storage of Tenant's contractors’
construction material, tools, equipment and debris shall be confined to the Premises and in areas which may be
designated for such purposes by Landlord, in no event shall any material or debris be stored on the sidewalks or
service and exit corridors.

2. During construction, Tenant shall maintain such barricades, fences or other measures as
may be necessary to insure the security of the Premises and to prevent unauthorized persons from entering the
Premises or any persons suffering any injury.

E. As Built Drawings

Tenant shall cause "as built drawings" to be delivered to Landlord and/or Landlord's representative no later
than 30 days after the completion of the Tenant's Work. If these drawings are not received by such date, Landlord
may, at its election, cause such drawings to be obtained and Tenant shall pay to Landlord, as additional rent,
Landlord's cost of producing or obtaining these drawings.

F. Tenant Delays

For purposes of the Lease and this Construction Agreement, "Tenant Delays” means any delay in the
completion of Tenant's Work or Landlord's Work resulting from any of the following: (a) Tenant's failure to timely
perform any of its obligations pursuant to this Construction Agreement; (b) Tenant's failure or delay in preparing,
submitting, revising or approving plans; (c) Tenant's request for changes to plans or work after the plans have been
approved by Landlord or such Work has been initiated; or (d) any other act or failure to act by Tenant, its employees,
agents, contractors or consultants.
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SIGN CRITERIA
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THE LUMBERYARD SIGN CRITERIA

The purpose of this criteria is to establish sign standards necessary to insure maximum tenant identification within an
overall harmony of design for the total shopping center.

The criteria has been designed to give tenants a considerable amount of flexibility in personalizing their own store and
allow for creativity in sign design. However, since deviations from the broad criteria would be inconsistent with respect
to other tenants who comply, conformance with this criteria will be strictly enforced. In the interest of the center, any
installed non-conforming or unapproved signs shall be brought into conformance at the expenses of the tenant. All
signs will conform with municipal code standards.

Please follow these guidelines for the design, review and construction process.

A GENERAL
: The tenant shall pay for the design of all signs and their instailation and maintenance. The tenant shall also be

responsible for obtaining all necessary permits and approvals.

B. DESIGN
Based on each location within the center, specific types of signage have been selected and approved by the
City of Encinitas. Consuit Landlord for the types and iocation of the signage for your particular lease space.
Examples of each sign type are included as part of this sign program.

C. SHOP DRAWINGS:
Dimensioned shop drawings for each type of sign must be submitted to Landlord for approval. Drawing shail
include sign location, method of attachment, key identifying material and colors, matenial and color samples (if
required).

D. PERMIT
Teénant is responsible for obtaining all sign permits from the City of Encinitas.

E. INSTALLATION
Coordinate installation with management.

Sign Types - See Attachment

SIGN TYPE A - REQUIRED SIGN

16" x 9' Tenant Identification Sign. Green background, brown border with white/cream copy. Outline colors in black,
but brick red or orchre color is permitted. Logos upon Landlord approval.

Letter styles are custom, but subject to Owner’'s review.
SIGN TYPE B

Double faced five foot square walkway - oriented graphics constructed of sandblasted painted wood, sandblasted tile,
sandblasted glass or brass.

SIGN TYPE C
Same as sign type B, but includes bracket.

EITHER SIGN TYPE B OR C IS REQUIRED

SIGN TYPE D (OPTIONAL)
Single faced wall signs that may be fabricated from any material mentioned under Sign Type B, to be placed in
predetermined locations by Tenant space based upon Owner approval.

SIGN TYPE E (OPTIONAL)
A maximum of four square feet which may be used to identify company and/or hours. High performance vinyl, drop
shadow or gold leaf on glass. :

Tenant shall not be allowed any signage on the light poles of the shopping center.

EXHIBIT "C"
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RULES AND REGULATIONS

1. The sidewalks, entrances, passages, or stairways shall not be obstructed or used for any purpose
other than ingress and egress. No tenant or the agents, employees or invitees of any tenant shall go upon the roof of
the Building or on to other areas not open to the general public (unless specifically designated in the lease for such
tenant's use) without the prior written consent of Landlord.

2. All garbage and refuse shall be placed by Tenant in the containers at the location prepared by
Landlord for refuse collection, in the manner and at the times and places specified by Landlord. Tenant shall not
burn any trash or garbage of any kind in or about the leased Premises or the Shopping Center. All cardboard boxes
must be "broken down" prior to being placed in the trash container. All styrofoam chips must be bagged or
otherwise contained prior to placement in the trash container so as not to constitute a nuisance. Pallets may not be
disposed of in the trash bins or enclosures. It is the Tenant's responsibility to dispose of pallets by alternative means.

Except when removed for immediate temporary use, or for use within a building, all trash bins shall remain within
trash enclosures at all times. Enclosure doors shall remain closed when not in active use. No uncontainerized
liquids shall be poured or placed into a trash bin. Should any garbage or refuse not be deposited in the manner
specified by Landlord. Landlord may, after three (3) hours verbal notice to Tenant, take whatever action necessary
to correct the infracture at Tenant's expense.

3. No awnings or other projections shall be attached to the outside walls of the Building without the
prior written consent of the Landlord. No hanging planters, television sets or other objects shall be attached to or
suspended from ceilings without the prior written consent of Landlord. No curtains, blinds, shades or screens shall
be attached to or hung in, or used in connection with, any window or door of the Premises, without the prior written
consent of Landlord.

4. No sign, advertisement or notice shall be exhibited, painted or affixed by any tenant on any part of,
or so as to be seen from the outside the Premises of the Building without the prior written consent of the Landlord.
In the event of the violation of the foregoing by any tenant, Landlord may remove same without any liability, and
may charge the expense incurred in such removal to the tenant violating this rule.

5. The wash room partitions, mirrors, wash basins and other plumbing fixtures shall not be used for
any purpose other than those for which they were constructed, and no sweepings, rubbish, rags or other substances
shall be thrown therein. All damage resulting from any misuse of the fixtures shall be borne by the tenant who, or
whose servants, employees, agents, visitors or licensees, shall have caused the same.

6. No tenant shall mark, paint, drill into, or in any way deface any part of the exterior of the Building.

7. No animals of any kind shall be brought into, or kept in or about the Premises and unless the
premises shall be designed for food and beverage service, no cooking shall be done or permitted by the tenant of the
Premises except that the preparation of coffee, tea, hot chocolate and similar items for the tenant and its employees
and business visitors shall be permitted. No tenant shall cause or permit any unusual or objectionable odors to
escape from the Premises.

8. Landlord reserves the right to exclude or expel from the Shopping Center any person who, in the
judgment of Landlord is intoxicated or under the influence of liquor or drugs, or who shall in any manner do any act
in violation of any of the rules and regulations of the Shopping Center.

9. No tenant shall occupy or permit any portion of his Premises to be occupied as an office for a
public stenographic or typist, or for the manufacture or sale of narcotics in any form, or as a medical office, or as a
barber shop, manicure shop or employment agency without the express written consent of Landlord. No tenant shall
engage or pay any employees on the Premises except those actually working for such tenant of the Premises nor
advertise for laborers giving an address at the Premises. The Premises shall not be used for lodging or sleeping or
for any immoral or illegal purposes.

10. No tenant shall make, or permit to be made any unseemly or disturbing noises, sounds or
vibrations or disturb or interfere with occupants of this or neighboring buildings or premises or those having business
with them whether by the use of any musical instrument, radio phonograph, unusual noise, or in any other way.

11. No tenant shall throw anything out of doors or onto the parking lot and common areas. The
outside areas immediately adjoining the Premises shall be kept clean and free from dirt and rubbish by the Tenant to
the satisfaction of the Landlord, and Tenant shall not place or permit any obstruction or materials in such areas. No
exterior storage shall be allowed.

12. No tenant shall at any time bring or keep upon the Premises any flammable, combustible, or
explosive fluid, chemical or substance. The tenant shall not do or permit anything to be done in the Premises, or
bring or keep anything herein, which shall in any way increase the rate of the fire insurance on the Building or on the
property kept therein, or obstruct or interfere with the rights of other tenants, or in any way injure or annoy them, or
conflict with the regulations of the Fire Department or the Fire laws, or with any insurance policy upon the Shopping
Center or any part thereof, or with any rules and ordinances established by the Board of Health or other
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governmental authority.

13. No additional locks or bolts of any kind shall be placed upon any of the doors or windows by any
tenant, nor shall any changes be made in existing locks or the mechanism thereof without Landlord's written
approval. Each tenant must, upon the termination of this tenancy, restore to the Landlord all keys of stores. offices,
and toilet rooms, either furnished to, or otherwise procured by, such tenant, and in the event of the loss of any keys
so furnished, such tenant shall pay to the Landlord the cost of replacing the same or of changing the lock or jocks
opened by such lost key if Landlord shall deem it necessary to make such change.

14. Any persons employed by any tenant to do janitor work, shall, while in the Building and outside of
the Premises, be subject to all rules and regulations contained herein, and the tenant shall be responsible for all acts
of such persons.

15. Canvassing, soliciting and peddling in the Shopping Center are prohibited and each tenant shall
cooperate to prevent the same.

16. No air conditioning unit or other similar apparatus shall be installed or used by any tenant without
the written consent of Landlord. No aerial antenna shall be erected on the roof or exterior walls of the Premises, or
on the grounds, without in each instance, the written consent of Landlord first being obtained. Any aerial or antenna
so installed without such written consent shall be subject to removal by Landlord at any time without notice.

17. Landlord will direct electricians as to where and how telephone or telegraph wires are to be
introduced. No boring or cutting for wires or stringing of wires will be allowed without written consent of Landlord.
The location of telephones, call boxes and other office equipment affixed to the Premises shall be subject to the
approval of Landlord.

18. Landlord reserves the exclusive right to regulate and control the use of all parking ramps and areas,
pedestrian walkways, plaza and other public areas forming a part of the Shopping Center. Landlord does not hereby
assume any responsibility to provide security in and around these areas and tenant assumes all responsibility for the
protection of the property and person of tenant, its agents and invitees from the acts of third persons.

19. Tenant shall be entitled to park in common with other tenants of Landlord. Tenant agrees not to
overburden the parking facilities and agrees to cooperate with Landlord and other tenants in the use of parking
facilities. Landlord reserves the right in its absolute discretion to determine whether parking facilities are becoming
crowded and, in such event, to allocate parking spaces among tenant and other tenants. There will be no assigned
parking. Parking stalls shall be used solely for temporary parking purposes and shall not be used for the storage,
repair or maintenance of any items, including, but not limited to, vehicles, trailers or recreational vehicles business
machinery or personal or business materials. Storage shall be defined as remaining on the Premises for forty-eight
(48) hours.

20. Truck wells shall be used solely for temporary and immediate loading and unloading purposes.
Parking or storage of items within truck well areas is strictly prohibited. Truck well doors shall remain closed when
not in active use. No use of truck wells shall be allowed which causes vehicles waiting use thereof to park or wait
excessively on a public street. Truck wells shall be kept neat and free of debris at all times.

Tenant agrees to comply with all such rules and regulations upon notice from Landlord. Should
Tenant not abide by these Rules and Regulations, Landlord may serve a three (3) day notice to correct deficiencies.
If Tenant has not corrected deficiencies by the end of the notice period, Tenant will be in default of the Lease.

Landlord reserves the right to amend or supplement the foregoing rules and regulations and to
adopt and promulgate additional rules and regulations applicable to the Shopping Center or any portion thereof.
Notice of such rules and regulations and amendments and supplements thereto, if any, shall be given to the Tenant.
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Gallery update feb 22,2010

1. Second Street Gallery: Keith has sold the building and requires that we vacate by April 8,2010. We
should give him notice on March 1, 2010 that we will vacate by April 1,2010.
Lumberyard Gallery: There are several major issues that need to be resolved.

2.

a.

d.

The most significant being the scope of work for our alterations. I am including two proposed
layouts that have not been reviewed by the Gallery Committee. The previous layout seemed to
require a permit and the cost and delay of obtaining the permit would impair our ability to occupy
the space by the time we vacate OT1. One new proposed layout has no changes to the gallery except
the removal of the door to the back room and the installation of a curtain to hide the storage area.
The other layout is based upon a discussion with Mark Delaney (Delaney Construction). Mark’s
opinion is that if we did not make any electrical modifications and did not remove and relocate the
wall with the door we would be able to complete the work without a permit. He said that if the
inspector happened to stop by while he was making the modifications he could explain that these
are just partitions that are being reworked. He felt the inspector would accept that based upon his
experience with the City.

The Lumberyard lease has been distributed to the Board. I have reviewed it and am attaching my
letter to Donna discussing corrections. There are two areas that the Board should discuss. They are
Article 22.1 (a). Default and The Sign agreement which requires two signs.

The Gallery Committee recommends that we perform all alterations described in the layout that the
Board approves prior to relocating to the Lumberyard. Worst case cost of alterations is estimated

at $2000. We recommend the installation of the acoustical wall covering. Cost of wall covering

is approximately $6500. 5 bolts of material each with 30 yards at $30 per yard plus tax. $1500

for installation. We would also need to paint the front walls, baseboard extensions and metal
connections to the trusses in addition to patching the floors. Cost is included in alteration cost above.
If we want to add lighting we can sneak it in at a later date. We should remove our lights from OT1
and store them until we install them.

Gallery Committee Meeting: The gallery committee meeting minutes are attached for your
information.

Member Donations: The Gallery Committee recommends that we eblast a request for donations to our
members. This request could also be published in the Paint Rag and on the website if the Board agrees.
Some recognition would be appropriate and should be decided upon by the Board. Funds received
would go towards the wall covering, and displays needed. Keep in mind that we have a $5000 TI
allocation from Cornerstone so the total cost of the remodel would be $3500.



SDAG Board Meeting
Meeting Minutes
February 22, 2010
Officers Present: Officers Absent:
Assistants:
Patricia Eldon
Joanne Chambers
Mary Beck
Grace Swanson
EllaBlanche Salmi
Laura Lowenstein
Isabella Breasted

Bruce Stewart

Ricki Ungar
Cindy Gary
Judianne Shannon

Dianne Dudek
Deborah Van Huis
Dave Ombrello

Rita Cecil

Meeting Minutes: Recorded by Cindy Gary. Meeting
Location: Gallery 2 (Calle Magdalena not available).
Meeting called to order at 9:45. Cindy asked for a
postponement of approval of minutes.
A.Upcoming Dates:
February:
1. Thursday, February 25, 9am - 2pm, “Try
It,You’ll Like It” A Visual Art Workshop at

Quail Gardens
March:
1. Monday, March 22, 9:30-noon, SDAG Board
Meeting

B. President: Bruce Stewart
I New Business:
1. Dave Ombrello:
Lifetime Membership Awarded — The Board
wanted to recognize Dave Ombrello for all of his
work for SDAG. Dave has worked tirelessly to
secure our new gallery space in the Lumberyard in
addition to all of his work in Gallery 1.
2. OTG2 - Proposed Improvements:
[0 Dave passed out copies of the Gallery Report.
The report detailed the work to be done and
included diagrams.

[l Dave explained that he had interviewed
contractors for the job and recommended that
we hire Mark Delaney. Dave went on to say
that Mark believed that all of the work could be
done without going through the permit process
with the City.

[l Dave further explained that Mark had said

that if the inspector happened to stop by while
he was making the modifications he could
explain:” that these are just partitions that are
being reworked. He felt the inspector would
accept that based upon his experience with the
City.”

2a. Discussion regarding the proposed work/
improvements at Gallery 2:

[

Deborah VH said that we need to work with
City, and recommended that we get permits.
Deb explained that had experience in Real
Estate and based her opinion on her past
experience. Furthermore, Deb. said that we
need to be a “good citizen”.

Bruce responded to Deborah by saying that

we are not looking to deceive the City of
Encinitas, but rather we just want to see if there
are things that can be done w/out a permit.
Grace did not think some of the improvements
would require permits.

Joanne asked about the wall expansion .Dave
replied by referring to the diagram.

Grace and Joanne thought that wall extensions
did not need permits. Grace said that she
thought permits were for work by an electrician
or plumbers and that our proposed work for
OTG?2 did not require a permit.

Judianne added that she spoke to her husband
(who has experience working with construction
permits) about the proposed work. She
explained that drywall is a “gray area” meaning
that depending on drywall work that you are
doing, you may or may not need a permit.
Mary Beck asked if the beams would be
staying. Dave replied that he would like to get
beams out.

Laura asked: how important is it to extend the
wall space? Dave said alternate plan would call
for knocking out back room (where the sink is
and then put a curtain around sink)

Mary Beck commented regarding displaying
the Monthly show in front of the Gallery. She
said that we should think about changing the
location, saying that it is better off having
juried work in front. There was a rebuttal by
Judianne who had a list of pros for Monthly
show in front of Gallery.

Bruce — my take on it is: I am comfortable in
having work done w/out first obtaining permit
Bruce asked for a consensus on this topic.

Are we okay with hiring Mark to do the work
without first seeing if a permit is needed?
Grace said that there is no hurry to do the
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work, that we can always do remodel later.

[0 Laura commented that she also was concerned
with the timing of this b/c we have Mothers
Day coming and we will be trying to sell
tickets from Gallery. We will want gallery to
look nice.

[0 Ellablanche put a motion on the floor to go
with proposal #2 from the Gallery Report.
Seconded by Judianne. Does anyone recall
if a vote was taken? We can revisit this at
Monday’s Board meeting if needed.

[l Dave wants the right to hire contractor he
wants to work with Mark Delany. He is
confident in his abilities.

[l Motion by Isabella, seconded by Laura to
allow Dave to hire Mark Delany and start work
on Gallery 2 improvements. Passed with a vote
of yes 11.

Wall Covering: Discussion regarding all aspects
of Wall covering to include: color, maintenance
and cost.

Vista Paint — Dave was not able to get samples.
Can another Board Member go to the Vista Paint
in Vista/Oceanside. Mary Beck was given the
swatches of material.

Dave suggested that the Gallery committee be
allowed to choose wall covering.

Joanne asked if the wall covering be vacuumed.
How would we clean the walls?

Grace asked about nail holes. Dave said that we
must use small nails.

Grace proposed that Judianne, Mary and Ella be the
committee to select color for wall. Dave said this
was a Critical Path item as we need to select and
order by the end of the week.

Discussion Point 2: How much material is needed
to cover the walls?

o A recommendation was made to purchase
an extra half a bolt of wall covering at a
cost of $30.00 a yard./900 a bolt.

o Grace asked about buying enough to cover
the back room if that was ever to be part of
our future plans.

o Board Members agreed to purchase 5 bolts.

o Suggestion that Alison Christlers’ Sister
(who is a painting contractor) buy a bolt
for us at a discount. Isabella volunteered to
ask.

o Patricia added that Delany might also be
able to make the purchase for the Guild.

Lease Agreement for OTG2: Questions and
general discussion-
Everyone should read the lease!!

O O O o O

Joanne had concerned about co-mingling of funds.
If we default on lease, what recourse do they have?
They have not asked for personal guarantees.
What happens if we default on lease?
The concern, clarified by Bruce, is what happens if
we cannot make rent and need to default.
Q: What is the worst case scenario? A: We can be
sued.
Cornerstone not willing to compromise on default
clause.
Joanne did not have concerns about insurance ( is
this correct Joanne?)
Q: Bruce asked what is the Monthly cost A:
3500.00 rent plus triple nest
o Triple net is well defined in the lease,
it covers such expenses as: Trash,
maintenance of common areas such as roof
and parking lot .
Signage - Dave said that one of the signing
requirements requires an outdoor sign
Grace asked can both signs from OT1 be moved to
the Lumberyard?
Deborah said before the lease is signed we need
to address all of our current issues with the Gallery
space, such as termites and water leak.
The Lease has a 6 month warranty on the air
conditioner.
Bruce asked are we in agreement that the lease is
ready to be signed.
Motion by Isabella to give authority
to sign lease to Bruce and Judianne. This motion
was seconded by Grace. Approved by unanimous
vote.
Q: Why did we go for 5 year lease? Asked by
Joanne. Answered by Dave b/c 3 year did not offer
money for improvements.

C. Reports from Chairpersons:

1. Treasurers’ Report: Joanne Chambers
Total bank balances
$53.142.16
Less liabilities ($3.074.27)
Subtotal $
Amount due artist ()]
Balance left $
January sales OT | $1,912.62
OT?2 $2,593.24
Sales as of 2/20/10 OT 1 $ 32098
OT?2 $2,280.64

2. VP/Calendar Chair —Judianne Shannon:

[0 Gallery Hours: Judianne recommended that we
postpone evening hours until after remodel.



And that we adjust our Morning hours to 10:30 or

11 am for opening

] Isabella thought that it would make a difference
having extended hours in April.

[1 Q: Bruce asked if hours had been discussed in
the past. Judianne said that it had been discussed
by both the Board and the Gallery committee
and it was concluded that in the winter the early
opening was not necessary.

[0 Bruce proposed 3 sitting shifts: 10-1,1-4,4-7
With all of the wall space in the Gallery, it might
allow for only one shift a month for Artists.

[0 Mary liked the shifts proposed by Bruce.

[J Dave asked that the Gallery committee be
allowed to discuss and propose hours and sitting
shifts at the March Meeting.

3. Membership Chair - Laura Lowenstein:

We currently have 212 members. There are 9 new
members. Laura suggested that it is time to do a
new membership party again. Grace volunteered
her house for the event.

We could also hold a”Meet and Greet” in front of
Gallery as an alternative.

Bruce told of a welcoming party that he attended
after joining the Rotary. He likes the idea of
holding “Welcoming Parties”.

Membership Special: Join on Mother’s Day
weekend, pay for one year and get 4 months free!!.
2 tickets will be given to anyone who volunteers to
be a docent

10 free tickets will be given to homeowners.
Emails for help on Directory — Luara reported that
she received many emails of offers to help. She is
currently working with a couple of people.

Goal for Directory is the March “Take in” on 3/2.

4. Publicity Chair —Grace Swanson:

[l Website needs to be updated to reflect our new
address.

[l Moving Sale: We need to send out an email
about our moving sale. Everything in the
Gallery will be discounted 15%. Guild will
not collect commission to simplify the pricing/
sales process.

An Eblast will need to be sent to members and
clients. There was quite a lengthy discussion
about how promotional material be worded and
how Gallery sales would be handled. It was
finally agreed to that the ad/eblast will read:
Grace PR Blast - Last week — 15 Gallery wide
and up to 50 on selected Feb 20-28
Other parts of the discussion included the
following:

[0 Suggestion that the Eblast be: March

moving Sale at everything 15%,
additional markdowns on selected
items.

[ Joanne suggested that all prices be on
wall b/c cannot rely upon cashiers to
calculate 15% off.

[J Concerns about sitter’s ability to
calculate percentage and correctly
process the sale.

[l We need to have example in the daily
book.

[0 Grand Reopening of Gallery 2-

[0 Saturday April 17® 5-8pm.

[0 Mary Beck recently attended an
ArtWalk in Laguna where simple food
and wine were served. She suggested
that we do the same.

[l Deb VH and Mary will help. Patricia
also offered her help with the event.

[0 Mothers Day —

o Finding homes this year has been a
struggle. Black Orchid has dropped
out. Grace needs addresses. We need at
least 2 more. We need them out East by
Encinitas Ranch/Olivehain, no farther
east than Lone Jack road.

= Grace reviewed the homes
currently scheduled to be on
Tour.

=  We need one or 2 more houses.

=  We need 8 homes.

=  Members suggested homes.

5. VP Programs, Diane Dudek/Terri Oshrin:
6. Offsite Chair- Patricia Eldon:

] Artfrom Heart — Dr. is willing to have
another exhibit.

[ Jim Gilliam - rejected our application

for City Hall and Library b/c we are

represented in the community and did not
have a “focus”. Bruce will speak to Jim

Gilliam.

Solana Beach City Hall — Deadline 4/1

Theme “Surf, Sand and Sky”

Solana Beach Library — 4/1

Show suggestions — email to Patricia

Magdalena Ecke — not going to pursue

Leucadia ArtWalk — will jury the work

for the event this year. Patricia will ask if

we can jury the work for our group, get a

group space and discounted rate.

[0 Request from Bruce — Bruce asked
Patricia not to refer to SDAG artists as
“Conservative”, as we should be careful
not to apply labels to our diverse group of

o —



Artists.
7. Gallery Chair- Dave Ombrello
8. Floor Chair - Ellablanche Salmi —
[1 32 Floor renters — Income $962.00 from
Floor Renters. Limit 25% of floor to
Jewelry.

9. Ricki Ungar - Monthly show chair:

11. Web — Mary Beck —Please let Mary know of any
changes to that need to be made to the web.

12. Isabella Breasted - Sunshine

13. Paint Rag- Deborah Van Huis:

[J Deadline for submissions to the Paint Rag February

25™, After “Try it you will like it”
14. Rita Cecil —Wall Renter Chair

D. August 2009 Minutes will be amended.
The following information will be added as an

addendum.
Motion to adjourn: ___ Please let me know who made
this motion Motion moved to adjourn the meeting at
12:30.__ who? seconded this motion.

Please review and send any additions and or corrections to
Cindy Gary at cingary@yahoo.com













Feb 17

I met with Donna and Phil this morning and here are the
results.

1. Donna approved our plans for alterations, she insists
that we use licensed contractors and all work complies
with building codes. She said we need to understand that
everything in the gallery such as lights, floor and walls
are our responsibility to maintain. She did not insist on
making us get a permit. Deborah VH said she reviewed
the work and does not think we need a permit from her
experience and interpretation of city website.

2. We will need to fill out an application. She will send
it to us.

3. Donna will draft up a lease by tomorrow pm for us.
4. 1 found copies of our articles and showed them to her.
There was also a certificate from the Secretary of State
which she thinks should suffice. I will provide copies to
Phil tomorrow.

5. I showed her financials for last fiscal year and YTD
through January which she will accept. I will get copies
to give Phil tomorrow.

6. Donna needs a letter stating that Bruce and Judianne
are the senior officers of our guild.

7. Donna needs the LOI signed. Bruce has signed it and
Judianne will sign it today. I will get to Phil tomorrow.

8. Donna will have the pest control company spot treat
the termites. You will notice that there are a lot of drop-
pings in the center of the gallery.

9. She said the odor is cleaning fluids and it is not objec-
tionable.

10. Donna will make sure the contract has the right of first
refusal for Mog and Rue.

I think that covers everything.
Dave

Feb 18

I finally heard from Keith today. He said
the building is being sold for sure. He
estimates it will close April 8. He is wait-
ing for the new owner to tell him if he
needs to give us notice. Worst case: He
gives us notice tomorrow, we will need to
be out March 20. That is if he gives us 30
days notice. February is a short month.

If he does not give us notice by March 1
we will give him notice then.

I think we should go ahead and plan to be
out on March 31 so we can still have our
monthly show, moving sale etc.

Comments?
Dave



AGENDA
SDAG BOARD OF DIRECTORS MEETING
Monday, 3/22/10
@ Calle Magdelena or OT 1
Recording Secretary: Cindy Gary

1. Review agenda and make changes as necessary

a. Announcements: From Jim Gilliam: Your immediate
advocacy efforts are needed: 1)  Write a letter or

send an email to your County Supervisor (see contact list
below) urging them to continue funding the Neighborhood
Reinvestment Program. 2)  Please plan to attend the
County Board of Supervisors meeting. It is imperative the
meeting be packed with opposition to the proposed cuts.
Even if you don’t currently receive funds from this program
it is in your interest for these funds to remain intact into the
future. The meeting will be at: Tuesday, March 23 2010,
8:45 am County Administration Building Supervisors’
Chambers, 3rd Floor 1600 Pacific Highway San Diego,
CA 92101 Although it’s not necessary to speak, please be
sure to arrive by 8:45 am to fill out a “Speakers’ Slip” so
the Supervisors will know that members of the community
oppose cutting the Neighborhood Reinvestment Program.
You can check “Decline to Speak’ on the form

2. Approve minutes from last Board Meeting

3. UPCOMING DATES

4. Committee Reports

a. Treasurer - Joanne

b. Gallery Chair — Dave

1. Gallery update, 2. Upgrade expenses, 3. Income/
Expense 4. Handbook

c.. VP Calendar Chair - Judianne Shannon

d. Membership Chair: Laura

e. Publicity Chair: Grace

f. Paint Rag Chairperson - Deborah VH — Deadline for
Paint Rag submissions is 5:00 p.m., Thursday, Mar. 25
g. Monthly Show chair - Ricki

h. VP Programs Chair - Diane D., chairperson

i. Webmistress — 1. Web issues 2. Reception (for
Deborrah H)

k. Floor Art Chair: Ellablanche

j. Wall-renters Chair — Rita

k. Offsite show chair - Patricia

1. LeucadiArt Walk :

a. Will SDAG pay the $250.00 sponsorship fee again? It will
get us onto art walk’s map, but it will probably only buy us 5
spaces this year.

b. Should we try to reserve spaces in our old Travel Trust
parking lot?

Paula Kirpalani said that she will check first with her

committee at 8:30 tomorrow before our SDAG board meeting,
and she will suggest that they charge all members of SDAG and

of 101 Artists’ Colony the same fee per space, probably $50.00
per space, regardless of whether they are grouped together in the
Travel Trust Parking Lot or placed elsewhere randomly. Morgan
Mallory had complained about our getting too good a deal last
year, and the committee feels that LeucadiArt Walk doesn’t really
need our guild’s help so much anymore.

In the past, the guild paid $250.00 to be a sponsor, and we
received ten to 14 or more spaces for that price.

Paula will recommend to her committee that the wine grotto be
placed in the Travel Trust parking lot where SDAG has exhibited
in the past. As a result, if the committee agrees, there will be
room for only ten artists in the Travel Trust Parking Lot, which
will be the southernmost location for art on the walk.

2. Solana Beach City Hall show:
a. How much will we charge for each entry?

b. Should we give a discount to people who enter a lot of
pieces that are needed in order for the guild to be accepted?

We have plenty of entries for the ocean theme, but Anita Edman,
gallery director, seemed to think that the ocean was too common
a theme, and she was more enthusiastic about the theme of Torrey
Pines or Lagoons. She wants a narrowly focused and unusual
show.

We don’t have enough entries for the Torrey Pines or lagoon
themes unless I include 7 or 8 pieces for each by Joan Grine.
Question: Would we make Joan pay the $10.00 entry fee for each
and every one of those items? She has enough work to have her
own show and not pay the guild anything. Unless more people
submit work along those themes, we will not have a lagoon or
Torrey Pines show without her large contribution.

3. Del Mar Fair deadline for sending photos of non-
photographic wall and floor art: 4/30, 11:59 p.m.

4. Oncology Clinic show- Do you want to have a big show

of 55 or 60 items in Feb, 2011, or a small show of 30 items in
November, 2010?

5. Old and New Business not already discussed































































2/22

Hi All

My agenda items for 2/22/10 board meeting:

Banks Balance as of 1/31/10

Less liabilities
less amount du artist

cash reserve

Janurary sales OT 1
OT 2

Sales as of 2/20/10 OT 1
OT?2

Joanne Chambers
Treasurer

$53,142.16
3.074.27
3,200.00

$46.,867.89

$1,912.62
2,593.24

$ 32098
2,280.64

Feb 24

Thank you for your support!

There is one additional item that we need to address
for the gallery. The floor displays need to be stan-
dardized and also need to showcase the art better. I
have a proposal that will require additional funding
approval from the board. I have made a sketch show-
ing the general configuration of these displays that
will be used for glass, pottery, ceramics, gourds, etc.
The are larger than the cubicles that we currently use
and generate more revenue than tables.

I am requesting additional expenditures of $1500 to
purchase these displays. They are shown on our lay-
out as F5, F6, and F7.

I am also suggesting that we replace the table with
the cloth cover with a desk. The desk is available at
Staples or Office Depot.

Thanks,
Dave

Attached are Feb’s 2010 Winners. I am sending only the small versions (800 pixels
wide). There were two nice ones for the grouping of three, so take your pick. For the
newsletter, please try and make the photos larger. Thanks.

Please let me know if you need anything larger. The text could read as follows:

February’s Best of Show winner titled: “Solana Beach” was painted by artist, Toni
Williams. Toni has been a professional artist and muralist for over 15 years. She is a
member of the Rancho Santa Fe Art Guild, San Dieguito Art Guild, Oil Painters of
America, California Art Club and the American Impressionists Society. Toni’s work
has been in the Randall M. Hasson Gallery in Santa Fe, New Mexico and the Cedros
Village Fine Art Gallery. Her work is currently on display at the San Diego Histori-
cal Society’s Gift Store in Balboa Park, the Rancho Santa Fe Gallery, the Off Track
Gallery in Encinitas, and Ivanffy-Uhler Gallery in Carlsbad. A native of New York,
Toni moved to San Diego in 1972 to finish her education at UCSD in La Jolla with a
Bachelor’s Degree in Visual Arts.

Pamela Linton won awards in two categories. Her large canvas titled: “Strength”
won first place as a mixed media entry and her smaller canvas titled: “Kimono” won
first place in acrylics. Other first place winners are Sue Kessinger for her oil painting
titled: “Torrey Pines,” E.G. Brennan for her photograph titled: “Bird on a Wire,” and
Diane Burch for her watercolor painting titled: “Family Business.”



Monthly Income

Wall rent @ 30 spaces

Mini Wall Rent@ 6 spaces
Hanging Frames@ 4 units

Total Wall Income

Jewelry rent@15 spaces

Tower rent@ & units

Large Cube Rent@ 15 spaces

Total Floor Rent

Monthly Show

Commissions @5K per mo.

Total Rental Income

Monthly Expenses

Gallery Rent
NNN

Promotions

Payment to Landlord
Utilities

Telephone
Maintenance
Insurance

Supplies

Other Expenses

Total Expenses

Profit/Loss

Current
Rates

1350
90
60
1500
375
360
750
1485

500
500

3985

2816
768
46.08

3630.08
250

100

250

50

100

750
4380.08

-395.08

Proposed
Rates

1500
120
80
1700
450
400
750
1600

600
500

4400

2816
768
46.08

3630.08
250

100

250

50

100

750
4380.08

19.92



Description

Major Construction
KC Drywall
Wall Coverings

Mark Snyder Paper Hanger

Subtotal

Materials for In House
Home Depot

Ace Hardware

Vista Paint
Marshalls Hardware
Coles Carpet

Target (vacuum)

BJ Rentals

Subtotal

Displays

Office Depot, Desk
IKEA Base and Towers
IKEA Base and Towers
Farkas Glass

Farkas Glass

Subtotal

Grand Total

Budget

$1,900.00
$5,000.00
$1,500.00
$8,400.00

$100.00

$2,000.00

Cost

$1,900.00
$4,301.33
$1,500.00
$7,701.33

$75.96
$19.38
$101.01
$12.41
$6.46
$21.11
$22.21
$24.64
$4.88
$12.81
$5.43
$36.95
$5.61
$2.71
$14.66
$4.34
$15.19
$150.19
$5.13
$56.26
$101.44
$56.82
$755.60

$244.60
$152.25
$543.66
$368.45
$603.45
$1912.41

$10,500.00 $10,369.34

Paid

$1,900.00
$4,301.33
$1,500.00
$7,701.33

$543.66

$543.66

$8,244.99



SDAG Board Meeting
Meeting Minutes
March 22,2010

Officers Present: Officers Absent:
Assistants:
Patricia Eldon
Joanne Chambers
Mary Beck
Grace Swanson

EllaBlanche
Salmi
Laura Lowenstein
Isabella Breasted
Bruce Stewart
Ricki Ungar
Cindy Gary
Judianne Shannon

Dianne Dudek

Deborah Van Huis
Dave Ombrello

Rita Cecil

Meeting Minutes:

Recorded by Cindy Gary. Meeting
Location: Calle Magdalena

Meeting called to order at 9:40.

A.Upcoming Dates:

March:

1. Monday, March 22, 9:30-noon, SDAG Board

Meeting

2. Tuesday March 23 — Jury Committee Meeting

April:

1. Sunday April 18- New Member Reception Grace

Swanson’s house

2. Saturday April 24" —Grand Opening OTG2 5:00

to 8:00pm

B. President: Bruce Stewart
I. Old Business:
1. January Minutes:

[] Joanne brought to the Board’s attention that
revised January minutes that were sent to
members via email in February were never

formally approved.

[0 Motion made to approve minutes by Cindy and
seconded by Grace. Approved by a yes vote by
all 7 members that were present.

II. New Business:
Request by Jim Gilliam

[0 Jim emailed Bruce asking SDAG members
to attend a Board of Supervisors meeting
(held at 8:45am tomorrow 3/23) at the County
Administration Bldg. in San Diego. The budget
for the Arts in San Diego has been cut and

Jim wanted Artists to be there to show their
disapproval.

C. Reports from Chairpersons:
Treasurers’ Report: Joanne Chambers
Total bank balances: $57,800.00 — as of Feb. 28"
Sales to date: OTG1 $1700.00. OTG2 Sales of
$1500.00
Gallery One Closing:

[

Joanne has turned off gas and transferred
phone service.

Fundraising for Gallery 2:

[

Upgrade fund — there have been five donors.
We have received $500.00. Donations are still
being accepted until by 4/15. Donors that give
money by that date will get name on the plaque

1. VP/Calendar Chair —Judianne Shannon:

[

Judianne represented by Dave:

Gallery Hours and Staffing shifts:

O
O

Hours will be M-F 10-5:30 Fri/Sat open until
8pm

Weekdays will be staffed by 3 shifts during

the weekdays. On weekends there will be
double shifts.This new schedule will reduce the
number of times that an Artist has to sit each
month.

Grace thought that people should sit more than
once a month

Bruce asked if we need to have the Board vote
on the change of hours.

Motion by Mary Beck to approve the new
hours of operation as recommended by the
Gallery Committee. Hours will be M-F 10-5:30
Fri/Sat open until 8pm Seconded by Grace.
Vote: Approved by

all.

Chairperson Budget:

O
O

O
O

Judianne requested that she be given a budget.
Dave said to figure out how much she needs
and submit.

Bruce said that it important to track where
expenses are coming from.

Each Chair has a budget of $200.00.

3. Membership Chair - Laura Lowenstein:
Directory - is now complete. Special thanks to
Victoria for all of her help.
Laura will email updates in the future.
Membership total: 218 Members, with 5 new
members. One of the is Danny Pendleberry.
New Member Social - Sunday April 18" 2-4pm at
Grace Swanson’s Home
Increase Membership fees - Isabella — Motion
to raise membership fees from $65.00 to $75.00,



Gallery Committee Meeting Minutes
March 9, 2010

In attendance were Rita, Ricki, Ella, Judianne and Dave.

The following items were discussed:

1.

The committee approved the picture hangers for
use by the wall renters and Monthly Show. We
agreed that if the brass plated hangers we not
significantly more expensive we would use them.
Dave will order 500 to have on hand when we start
to move artists in. They are estimated to cost $.08
each.

A discussion of receptions highlighted the
following points:

a. One possibility for receptions would be for the
Monthly Show.

b. When we had featured artists it brought in a
little extra money, but not anywhere near what
the receptions cost.

c. Receptions should cost less to put on and be
more oriented towards the artwork rather than
the food.

d. The committee recommends scheduling three
receptions for now to enable us to give more
thought to the long term plan for receptions.
The three recommended dates are April 24,
June 19 and August 21. That would essentially
get us through the summer season.

We briefly looked at a copy of the handbook
which was formatted in a book style (like the
directory). We agreed to make a few changes to
the MS section and print eight copies. One copy
would be placed in each gallery so the rental artists
would have the opportunity to comment prior to
producing a final copy.

We need to emphasize to all staffers that they need
to write in the log anything unusual that happens
in the gallery and they should also notify the
appropriate chair if they take art in or allow an
artist to be an exception to the normal policy.

We should make sure we have enough tools
available for hanging during rotations. This
includes hammers, hangers, mat knife,
screwdrivers, wire cutters, “D” rings and wire.

We should print and laminate wiring instructions to
have on hand in the gallery to be used by all artists
who submit work to be hung in the gallery.
Rotations will be scheduled to occur on the last
Sunday of the month. Artists can begin at 5pm on
Sunday and also rotate on the following Monday.

10.

11.

12.

13.

14.

15.

16.

17.

Wall artists who hang in spaces 1 through 12 need
to rotate after Spm and before 10am.

We will allocate the three existing pedestals for

use in the Monthly Show in the event that artists
submit floor art. The pedestals will be painted to
match the color of the gallery trim. If in the future
a different base is required request for funds will be
made to purchase them.

A discussion of the jury procedure identified

areas of concern. Rita and Ricki will develop

a recommendation and present it at the jury
committee meeting. Dave will schedule a jury
committee meeting as soon as possible.

Ron Like was discussed, in particular his wording
in his bio and his representation of his artwork as
being sold on his website when the same piece is
displayed in the gallery.

A color scheme submitted by Jacqueline Howard
was approved. Dave will procure the paint.

It was agreed to hang the four window art frames
above the floor art in the front of the gallery in such
a manner as to enable them to be viewed through
the upper windows and illuminated during the
evening.

It was agreed that if an artist leaves their rental
space for more than a year they will need to go
through the jury process prior to being given any
gallery rental space.

Rita suggested that we try floral art to improve

the appearance of the gallery and enhance our
presentation. After discussion it was agreed

that we would give it a try. Rita will set up an
experimental display with a floral artist and see
how the idea works.

Labels for wall art will be business size cards with
the information printed on by computer. Dave will
find some labels in bulk.

It is recommended that our bio book be updated
by artists and displayed in the gallery. We will
temporarily use the pedestals that are in the gallery
and locate once we move into the gallery.

We discussed the idea of getting help to arrange the
art in the Monthly Show. Ricki feels confident that
her crew is completely capable of arranging and
hanging the art. If she needs help she will request
it. Several members of the committee assisted
Ricki in developing a strategy for take-in.

We ran out of time so the meeting was adjourned.
The meeting was adjourned.



Family from $75 to $85. Junior — from $30 to$
40.Seconded by Ricki . Vote: unanimous

2" Motion Early Bird Special — Motion to
extend a discounted rate of $10.00 of if paid by
9/1/2010. Seconded by Cindy. This motion passes
by a vote of 4 yes and 3 no.

Publicity Chair —Grace Swanson:

1. “Try it you will like it”- the event was a
success; however, we did not make a lot of
money from the event. We had $1,000.00 grant,
spent over 900.00 and made about $200.00.

[l Atnextevent we should offer
a “scholarship” type of give
away, suggested by Isabella.

0 Bruce asked: Should we hold
this event again and ask the
City for a grant?

[ Ricki asked about Encinitas
Community Center as an
venue..Answer —Center room is
too small.

2. Mothers Day

We have all of the houses for the Tour.

Driving route is completed

Docents is a problem, we still are in need

of them.

Booklet went to press.

Bookmarks are in the works.

Temporary flyers will be available for

distribution in the Gallery.

Ad in UT on the DEMA page. The ad will

appear twice. Please cut out and save for

Grace.

5. VP Programs, Diane Dudek:

6. Offsite Chair- Patricia Eldon:

Leucadia ArtWalk —

0 Do we want to contribue $250.00 to
Leucadia Mainstreet Association in
exchange for limited promotion (our name
would appear in flyer and on poster) we
would also get a $10.00 discount for our
members..

[] This year’s ArtWalk will feature a Jury
process .All work will be juried for the
Artwalk by ArtWalk Committee.

[l The space that we secured last year will
be occupied by a wine grotto with only 10
spaces available. The Board decided that
we do not need to lobby for this space so
that are Artists can be grouped together.

[0 The Board decided that we do not need to
be all together as a group of Artists.

[0 Event is scheduled to be held on August
30 — Jast Sunday of the month.

—

[0 Board will recommend to our Artists
to submit their work directly to Paula
Kirkpliani at the 101 offices and mention
SDAG membership to be offered the
$10.00 discount.

Motion by Isabella, seconded by Ricki to pay
the $250.00 to Art Walk,voted yes by all.

Action Item:Grace will send new logo to Paula
Kirpliani.
Solana Beach show:

[ Patricia asked: How much should we
charge if we get accepted for a show?
Grace said 10 dollars that is what we have
always charged.

[ Patricia submitted 4 themes. Solana Beach
said that beach was okay but was more
enthusiastic about Torrey Pines or Lagoon.

[0 Ithas been a lot of work for Patricia. Mary
Beck asked if this is worth it. Grace said
that we have only sold one painting in all
of the years that we have held the show.

[0 Members instructed Patricia to submit
ideas and work and espouse a “wait and
see” attitude from this point forward.

Other Off Site Opportunities:

[0 April 30 — deadline for Del Mar Fair.

[0 Oncology Clinic —

o We have been given the
opportunity to have another show
at the Onclogy Clinic, Two dates
were suggested for the show:

= February 2011 with 55 or
60 pieces or smaller show
in November 2010.

o Judianne thought that there was a
lot of work put into this show and
would not recommend doing this
again.

o Grace asked if a reception was part
of the deal.

o Board recommendation to Patricia
to politely decline, explaining that
we are very busy with OTG?2.

7. Gallery Chair- Dave Ombrello:
Gallery Report:
1. Wall and Floor Space:

[0 All space is full with the exception of 3
spaces in large cases.

[J There are 6 mini wall spaces and 4 window
frames that are still being completed.

2. Budget:

[0 Proposing $5.00 rent increase to cover
expenses and allow us to be assured of
“breaking even”.



Mary Beck said that it is an admirable goal
to break even, however; she believes that it
is too soon to raise rental fees

Dave replied that this is only an idea; it has
not been vetted by the Gallery Committee
or presented to the Board for a vote.

Gallery Accounting:

[

Joanne said Dave’s’ accounting for the
Gallery did not include the money spent on
receptions and advertising. Grace said that
we use Membership fees to cover these
expenses also the Mothers Day fund.
Bruce asked Dave: What expenditures does
your report address? Dave replied that only
Gallery costs are covered.

Dave stated that his goal to operate the
Gallery with a positive cash flow

Discussion regarding Gallery Sign :

There are sign size specifications in our
lease. Our current sign from OTG1 does
not meet these specifications.

We could use our sign from OTG1 and
wait for the Lumberyard to tell us to
change it.

Dave pointed out that over half of the
stores in the Lumberyard do not comply
with specifications

Cost for a new sign $400.00 including tax.
The sign would be flat sign no border on
Marine Gray plywood. Sign work would
be done by “One Day Sign” shop next door
to Roybertos and Yogurt Shop

“One Day Sign” shop has made most of the
Lumberyard signs.

4. Regarding Signage: What is “our look?”

O
O

Bruce- what is our brand, our logo? Do we
like the Artists palette or swash?
Discussion — Board Members expressed
their opinions regarding how our current
and future signage should appear.

Q: Did we ever vote on this topic? A: No
Dave has asked the Landlord to paint the
outside of the Gallery and thinks that we
should invest in a new sign.

5. Summary of signage discussion:

[

O
O
O

Use current sign

Create committee or have a contest for new
sign (Joanne’s idea)

Wait for the Landlord to tell us to change
our sign.

Motion by Laura - Use our current sign,
as temporary signage, and try to use our
other sign on the wall, while we evaluate

[

our logo. Passes with a vote of 9 in favor
Bruce will call a meeting to evaluate
current signage/logo and decide if we need
to change.

6. Gallery Handbook: Draft version will be
presented for revisions and get finalized for

training. Dave will

send digital copies to

members and will print copies for those who want
a hard copy.
7. Jury Committee Meeting:

[

O
O
O

Will be held tomorrow. Dave is hoping to
improve the Jury process.

The jury process is still cumbersome

Dave hopes that meeting will help to
improve current system.

It is still required that an Artist be in the
monthly show for 3 months before being to
be “juried in”.

Bruce said that there has been a complaint
from an Artist that we do not have a well
rounded jury, that we are not that accepting
of modern or “street artists”.

8. Final Comments:

[

Dave appreciates being offered the
Lifetime Membership and thinks that we
should extend a Lifetime Membership to
Judianne Shannon. He offered to give his
membership to Judianne.

Motion by Cindy to offer a Lifetime
Membership to Judianne and seconded by
Isabella. Voted upon and approved by all.
Laura would like to see an article in

the Paint Rag to publically thank and
recognize those who helped to secure
OTG2 as our new home. The 3 people
most deserving of thanks and praise are:
Judianne, Ellablanche and Dave.

8. Floor Chair - Ellablanche Salmi
9. Ricki Ungar - Monthly show chair:

[J Take in —will be held on 3/30 with a disclaimer
on size, we are still determining what the walls
can handle etc. This is a learning process,
so for the time being we are not placing any
restrictions on size.

[l Large pieces —Accepted on a provisional basis
as suggested by Bruce and Mary Beck. That is
to say, let Artist know that there work may not
be part of the show based upon space.

Monthly Show Awards —

o Grace said that PR photos need to be
taken the day that the Monthly show
awards are given so that publicity
pictures can sent out.

o Grace said : “I really only need the



Best Of Show. I do need a people
shot. The newspapers prefer that.
They DON’T just want a shot of just
the work.”

o Mary Beck also needs photos for web
publication.

o Request to Ricki- remind Lynn and
Pam to get copies of pictures to Grace
and Mary Beck early so that publicity
can be sent out.

Ribbons on Wall -

[l Bruce commented that there are too many
ribbons on the walls.

[1 Grace said that there could be a
percentage set to award based upon the
number of entries in the Monthly Show..
For example: if there are 100 entries,
give ribbons to 5%

[0 Ricki given the authority to decide how to
distribute ribbons in future show.

11. Web — Mary Beck —

[J Check out the Mothers Day webpage, it
should be completed today.

[0 PayPal - We need a volunteer to setup a
PayPal account for purchases on the web.
Isabella volunteered to help setup this
account so that we could use this secure
method to handle the Mothers Day Sales.

[0 Grace raised questions about PayPal and
fees associated with this service.

[l Please let Mary know of any changes to
that need to be made to the web.

Discussion regarding future Receptions:

[

a
a
a

[

Deb. Henry would like to have one single table
with food and wine.

Bruce wants 2 tables, so that kids will not be
at the same table as where alcohol is served.
Judianne signed up 2 people for Reception
Committee.

Judianne proposed using cash desk for food
and a wine desk in back then use Allison’s desk
for sales.

Mary said that the show she went to in Laguna
had a small table for food.

Bruce said perhaps we serve our food on trays.
We need a committee to work with Deborah
on setup and execution of Grand Opening
receptions.

Laura likes what Dave suggested, that is to
have planned reception dates throughout the
summer.

Bruce agreed that we need to have regularly
scheduled receptions. Dates are now scheduled
for every 2 months.

[1 Isabella said that once we are all in one
Gallery, things will then improve.

[0 Bruce asked Ricki for her opinion about
receptions. Ricki said that Monthly show
participants like the idea of receptions.

[l Reception Schedule - Motion by Mary
Beck to follow the recommended schedule
for holding receptions (made by the Gallery
committee) for every 2 months April 24 June
19" and August 21 from 5- 8pm. Seconded by
Judianne. Approved by a vote of 9 yes.

12. Isabella Breasted - Sunshine

13. Paint Rag- Deborah Van Huis:

[J Deadline for submissions to the Paint Rag March
25th.

14. Rita Cecil —Wall Renter Chair

D. August 2009 Minutes will be amended.
The following information will be added as an
addendum.

Motion to adjourn: _Isabella__ Motion moved to adjourn

the meeting at 12:35.__Laura seconded this motion.

Please review and send any additions and or corrections to
Cindy Gary at cingary@yahoo.com




Gallery Report
March 22,2010

1. Gallery Expenses: Attached is a summary of the expenditures made in upgrading and
remodeling the gallery. We did not purchase the last floor display yet because the first
four are not filled.

2. Projected Income and Expenses: Attached is a summary of the projected income and
expenses to operate the gallery. It is based upon using every square inch of the gallery.
As can be seen a rent increase is needed. The gallery committee will review and make a
recommendation at the next board meeting.

3. Gallery Committee Meeting: The gallery committee meeting minutes are attached for
your information.

4. Gallery Handbook: A final draft of the gallery handbook is attached. This has been
edited and boiled down to minimize the size and repetition. It is my recommendation
that we print a limited amount of copies so there is one for every Board Member and a
few in the gallery. I anticipate there will be additional changes but we need it to prepare
for training. I would like the Board to approve it’s preliminary release on a limited basis.
Ultimately every gallery renter should have a copy.

5. Jury Committee: Tomorrow the Jury Committee is meeting to review the way that we
jury new renters and will make a recommendation to the Board.
































































































