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Office of the City Attorney Clerk of the Superior Court

1200 Third Avenue, Suite 1100 By Isaiah Inzarmy,Deputy Clerk

San Diego, California 92101-4100

Telephone: (619) 533-5800

Facsimile: (619) 533-5856

E-Mail: rasullivan@sandiego.gov

L Exempt from fees per Gov’t Code § 6103

Attorneys for P|alntlff, To the benefit of the City of San Diego
CITY OF SAN DIEGO

SUPERIOR COURT OF CALIFORNIA

COUNTY OF SAN DIEGO

CITY OF SAN DIEGO, a municipal Case No.: 37-2023-00040836- CJ-BC-CTL

corporation, COMPLAINT FOR BREACH OF

)

)

)
Plaintiff, g LEASE
)
)

y [IMAGED FILE]

SEA WORLD, LLC, a Delaware limited liability?

. ) [Action is an Unlimited Civil Case - Amount
fﬁrrgEgR%OFilﬁguSS?\?eWOrld, Inc.; and DOES 1 ) Demanded Exceeds $25,000]

Defendants.

N N N

Plaintiff CITY OF SAN DIEGO (City) alleges as follows:
THE PARTIES

1. City is a municipal corporation, and at all times herein mentioned was a
California charter city, duly organized and existing by virtue of the laws of the State of
California. City is the owner and landlord of land, buildings, and facilities consisting of
approximately 190 acres, commonly known as SeaWorld San Diego, AKA SeaWorld, located
generally at 500 Sea World Drive, San Diego, California (Premises).

2. On information and belief, at all times mentioned, Defendant Sea World, LLC
(Sea World) is and was a limited liability company organized and existing under the laws of the

State of Delaware and conducting business in the County of San Diego, State of California. It
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was formally known as Sea World, Inc., a Delaware corporation. Sea World, Inc. converted to
Sea World, LLC in or about 2009.

3. The true names and capacities, whether individual, corporate, or otherwise, of
Defendants named as DOES 1 through 50, inclusive, and each of them, are unknown to City
who, therefore, sues said Defendants, and each of them, by such fictitious names. City will seek
leave to amend this complaint to allege their true names and capacities when ascertained.

4. On information and belief, City alleges that at all times relevant each Defendant
was the agent and/or employee of the other Defendants and was acting within the scope and
authority of such agency and/or employment.

JURISDICTION AND VENUE

5. This Court has personal jurisdiction over Sea World because it is doing business
within the State of California.
6. This is a matter of unlimited jurisdiction as it involves a claim for money damages
greater than $25,000.
7. Venue is proper in the County of San Diego because the Premises are located
within San Diego County.
GENERAL ALLEGATIONS

A. The Lease

8. City first leased a portion of the Premises to Sea World in 1963. The parties have
amended the initial lease many times over the years. The initial lease and numerous amendments
were terminated and superseded by a Lease Amendment dated December 14, 1977, and various
subsequent amendments (collectively, Lease). More specifically, the Lease consists collectively
of: Amendment to Lease dated December 14, 1977, Amendment to Lease dated January 29,
1979, Amendment to Lease dated December 12, 1983, Amendment to Lease dated June 24,
1985, Amendment to Lease dated September 22, 1986, Amendment to Lease dated June 29,
1998, and Amendment to Lease dated July 9, 2002. Consistent with a process for periodic rent
adjustments described in the Lease, City and Sea World confirmed the evolving rent amounts

owed under the Lease in a Percentage Rent Adjustment Letter dated June 20, 2012, and three
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Minimum Rent Adjustment Letters dated January 31, 2014, January 3, 2017, and January 31,
2019. True and exact copies of the Lease and the relevant rent adjustment letters are attached
collectively as Exhibit 1 and incorporated by reference.

9. Currently the Premises are leased under a 50-year agreement commencing on
July 1, 1998, under the Lease Amendment dated June 29, 1998 (1998 Lease Amendment), at B.2
regarding Article 1. The Lease term expires in 2048.

10.  Sea World is required to pay monthly rent to City due on the last day of each
month (unless the last day falls on a non-business day, in which case the rent is due on the
following business day). Monthly rent equals a percentage of SeaWorld’s gross income from the
Premises (percentage rent), or the minimum rent as agreed upon, whichever of the two sums is
greater, together with a 3 percent surcharge, as set forth in the 1998 Lease Amendment, at B.4
regarding Article IV, Paragraph A and at B.6 regarding Subparagraph A.1.r.

11. Currently, and since January 1, 2014, Sea World’s minimum rent is
$10,401,305.69 per annum, or $866,775.47 per month (minimum rent).

12. The 1998 Lease Amendment, at B.9 regarding Article 1V, Paragraph C, requires
the calculation of rent on a monthly basis, as follows:

For purposes of this Paragraph C, the term of this Lease shall be divided
into “accounting years” and each accounting year into “accounting
periods.” Each accounting year will be commensurate with each calendar
year during the term of this Lease and each accounting period shall be
commensurate with each month during each calendar year; provided,
however, that if the first day of the term is a date other than January 1,
then the first accounting year shall commence with the commencement of
the term of this Lease, as provided in Article 11 above, and extend through
December 31 of that year, and the last accounting year shall extend from
the last January 1 through the end of the term.

On or before the last day of each accounting period LESSEE shall render
to CITY, in a form prescribed by CITY, a detailed report of gross income
for that portion of the accounting year which ends with and includes the
last day of the immediately preceding accounting period. Each report shall
be signed by LESSEE or its responsible agent under penalty of perjury,
attesting to the accuracy thereof, shall be legally binding upon LESSEE,
and shall include the following: (1) the total gross income for said portion
of the accounting year, itemized as to each of the business categories for
which a separate percentage rental rate is established; (2) the related
itemized amounts of percentage rent computed as herein provided and the
Document No. 3407454 3
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13.

total thereof; and (3) the total rent previously paid by LESSEE for the
accounting year within which the immediately preceding accounting
period falls. Concurrently with the rendering of each report LESSEE shall
pay to CITY, in payment of the percentage or minimum rent required by
Section A of this Article 1V, the greater of the following two amounts:

1. The total percentage rent computed for that portion of the accounting
year ending with and including the last day of the immediately preceding
accounting period (Item (2) above), less total rent previously paid for the
accounting year (Item (3) above); or

2. One-twelfth (1/12) of the minimum rent, multiplied by the number of
accounting periods from the beginning of the accounting year to and
including the immediately preceding accounting period, less total rent
previously paid for the accounting year (Item (3) above). Notwithstanding
the foregoing the final accounting year and accounting period shall end on
the last day of the term of this Lease, as the same may be extended, and
the accounting and reporting therefor shall be furnished to CITY within
thirty (30) days thereafter.

In addition, the Surcharge referred to in subsection A.1.r above shall be
payable concurrently with the rendering of each report referred to above in
an amount equal to three percent (3%) of the payment required to be made
for the accounting period covered by such report provided that the amount
of the Surcharge shall be adjusted at the end of each accounting year as
necessary to ensure that the Surcharge shall be no more or no less than
three percent (3%) of the total rental due for such accounting year without
taking the Surcharge into account. In calculating the amounts due each
accounting period as provided in subsections 1 and 2 of this subsection C,
the “total rent previously paid for the accounting year’ shall not include
any payments of the Surcharge. Notwithstanding the foregoing, there shall
be an adjustment at the end of each accounting year, if and to the extent
necessary to ensure that LESSEE shall pay no more and no less than the
minimum rent or the percentage rent, computed on an annual basis,
whichever is greater.

If Sea World is delinquent in the payment of rent by more than 16 days, City is

entitled under the Lease to collect a late fee of 10 percent of the delinquent amount. Specifically,

the Lease Amendment dated December 12, 1983 (1983 Lease Amendment), at B.11 regarding

Article IV, Section G, provides, inter alia:

If LESSEE fails to pay the rent as provided in this Lease when due,
LESSEE shall pay in addition to the unpaid rents an amount equal to five
(5%) percent of the delinquent rent. If the rent is still unpaid at the end of
fifteen (15) days following the date it is due, then LESSEE shall pay an
additional amount equal to five (5%) (making a total of ten (10%) percent)
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compensate CITY for loss resulting from rent delinquency including lost
interest, opportunities, legal costs and the cost of servicing the delinquent
account.

14, The Lease provides for City to audit the rent payments. In the event the audit
discloses Sea World has underpaid rent for the audited period in excess of 5 percent of the total
required rent, Sea World shall pay City audit interest. As relevant to this Complaint, the audit
interest is 10 percent per annum, from the date the amount should have been paid until it is paid,
as compensation to CITY for administrative costs and loss of interest. Specifically, the
1983 Lease Amendment, at B.11 regarding Article 1V, Section G further provides, inter alia:

In the event that the CITY audit, if applicable, discloses that the rent for
the audited period has been underpaid in excess of five (5%) percent of the
total required rent, then LESSEE shall pay CITY for the cost of the audit
plus interest at the greater of ten (10%) percent per annum or the prime
rate of the Bank of America from time to time in effect on the amount by
which said rent was underpaid, from the date said amount should have
been paid until it is paid, in addition to the unpaid rents as shown to be due
CITY, as compensation to CITY for administrative costs and loss of
interest as referred to above.

15.  The Lease provides for the recovery of legal fees and costs to the prevailing party
in the event of litigation. Specifically, the 1983 Lease Amendment, at B.15 regarding Article
XL1I, Section B provides: “In the event of any litigation regarding this Lease, the prevailing party
shall be entitled to an award of reasonable legal costs, including court costs and attorneys’ fees.”

16. The Lease provides, at Article XXXV of the 1977 Lease Amendment, that “this
Lease cannot be enlarged, modified or changed in any respect except by written agreement duly
executed by and between the said parties.”

17.  Atall times relevant to this Complaint, including at present, Sea World has
continuously occupied the Premises.

18.  To date, City has not terminated the Lease.

B. Tenant’s Default Under the Lease

19. In late 2022, City conducted an audit of rent paid by Sea World to City for the
period of January 1, 2019 through April 30, 2022. The audit revealed Sea World underpaid rent
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by $8,637,471.61 and underpaid the surcharge of $259,124.18 for the years 2019 through 2021.
The underpaid amount is greater than 5 percent of the total due to City. Accordingly, Sea World
is required to pay City audit interest on the total underpaid amount at the rate of 10 percent per
annum from the date the amount was due until it is paid. As of the filing of this Complaint, the
underpaid amount remains unpaid. Through June 30, 2023, the accrued, unpaid audit interest was
$2,516,299.77. Audit interest continues to accrue at the daily rate of $2,437.42, until paid, or
until judgment is entered, whichever occurs first.

20. For 2019, Sea World failed to pay the full rent and surcharge due to City. The
audit revealed that the 2019 rent paid resulted in a deficit of $39,312.47, plus the 3 percent
surcharge of $1,179.39, for a total underpayment of $40,491.86. That underpaid amount should
have been paid with a catch-up payment by January 31, 2020. Sea World failed to make any such
payment, resulting in the first material breach of the Lease at issue in this Complaint.

21. Sea World failed to timely pay any rent due under the Lease for the months of
February through October 2020. Belatedly, on January 4, 2021, it paid the much lower
percentage rent and surcharge for those months, plus for November 2020. It failed to pay the
greater minimum rent and related surcharge for any month in 2020. For 2020, the deficit was
$8,545,077.39, comprised of the minimum rent portion of $8,296,191.64 plus the 3 percent
surcharge of $248,885.75. City assessed late fees of a flat 10 percent ($89,277.87 per month) for
the nine months when Sea World failed to make a timely payment.

22. For 2021, Sea World only paid the percentage rent each month, even in months
when the minimum rent was higher and was required to be paid. For 2021, the deficit was
$311,026.54, comprised of the rent portion of $301,967.50 plus the 3 percent surcharge of
$9,059.04.

23.  To the date of filing this Complaint, Sea World has failed to pay the full rent for
2019 due on January 31, 2023, as well as the full rent due for 2020 and 2021, in the total amount
of at least $8,637,471.61. It has also failed to pay the required 3 percent surcharge for that period
of at least $259,124.18. The delinquent rent and surcharge for that time period totals
$8,896,595.79 as revealed by the audit.
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24.  SeaWorld is required to pay City $11,810.74 for the cost of the audit, under the
1983 Lease Amendment, at B.11 regarding Article 1V, Section G. City sent Sea World an
invoice dated November 2, 2022 for that amount with a due date of December 2, 2022. The
invoice remains unpaid.

25.  Oninformation and belief, Sea World had, and has, the financial ability to pay the
rent, surcharge, audit cost, audit interest, late fees and all other amounts due under the Lease. It
disclosed its Lease obligation to City of between $8.3 million and $10.9 million in its annual and
public reports.

FIRST CAUSE OF ACTION

(Breach of Written Lease)

26.  City realleges paragraphs 1 through 25 above and incorporates them by reference
as though fully set forth herein.

27.  The Lease is a valid, enforceable contract.

28.  City has performed all of its duties and obligations under the terms of the Lease,
or, where the same have not been performed, they have been excused by Sea World’s non-
performance.

29.  Within the past four years, Sea World has defaulted on its obligations under the
Lease in numerous ways including failure to pay City rent owed under the Lease. It also has
failed to submit monthly reports as required under the Lease.

30.  The amount of unpaid rent due to City from Sea World for 2019 through 2021 is
at least $8,637,471.61.

31.  The amount of surcharge due on the unpaid rent is at least $259,124.18.

32.  Sea World is liable for unpaid rent and surcharge in the total amount of at least
$8,896,595.79, plus audit interest, and late fees.

33. The accrued, unpaid audit interest through June 30, 2023, is $2,516,299.77. Audit
interest continues to accrue beyond June 30, 2023, at the rate of 10 percent per annum until paid,
or until judgment is entered, whichever occurs first. The daily accrual of audit interest is
$2,437.42.
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34. Late fees due for the months of February through October 2020, at a flat 10
percent charge, total $803,500.83.

35.  Sea World is also liable for the cost of the audit in the principal amount of
$11,810.74, plus interest at the legal rate of $3.24 per day from the due date of December 2,
2022. Through June 30, 2023, the accrued, unpaid interest is $679.52. Interest continues to
accrue beyond June 30, 2023, until paid, or until judgment is entered, whichever occurs first.

36. By reason of Sea World’s continuing defaults under the Lease, including its
failure to pay monetary amounts due and owing, City has had to initiate this litigation and has
had to, and will continue to, incur attorneys’ fees and costs, in an amount to be proven in a
motion, hearing or at trial.

37.  Asaresult of Sea World’s continuing defaults under the Lease, City has been
damaged in an amount subject to proof at trial, which is at least $12,228.886.65 through June 30,
2023. Audit and statutory interest on the monetary obligations will continue to accrue beyond
June 30, 2023, until paid, or until judgment is entered, whichever occurs first.

PRAYER

WHEREFORE, City of San Diego prays for judgment against Defendant Sea World and
all DOE Defendants as follows:

A. For judgment in favor of City for unpaid rent plus surcharge in the amount of at
least $8,896,595.79;

B. For audit interest at the Lease rate of the greater of 10 percent per annum or the
prime rate of Bank of America from the date each obligation became due through the earlier of
the ultimate date of payment or the date of entry of judgment which, at 10 percent, is
$2,516,299.77 through June 30, 2023. After that date, the daily rate of the audit interest is
$2,437.42.

C. For cost of the audit in the principal amount of $11,810.74, plus interest at the
legal rate of $3.24 per day from the due date of December 2, 2022;

D. For late fees at the Lease rate of a flat 10 percent on the delinquent amount of

each late payment which, for the months of February through October 2020, total $803,500.83;
Document No. 3407454 8
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E. For an award of pre-judgment interest at the legal rate from the date each
obligation became due through the earlier of the ultimate date of payment or the date of entry of
judgment;

F. For an award of attorneys’ fees in an amount to be determined;

G. For costs of suit incurred; and

H. For such other and further relief as this Court deems fair and proper.

Dated: September 7, 2023

Document No. 3407454

MARA W. ELLIOTT, City Attorney

Rosemary A? Sulhvan
Deputy City Attorney

Attorneys for Plaintiff,
CITY OF SAN DIEGO
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.\ ’ | : e AJ"MENT NO. '762304

Y . Og;uc‘é ESF'THE CITY CLERK ™
I/ 11 | N BIEGO. CALIFORN
TEASCE AMENDMENT . CALIFORMIA

THIS LEASE AMENDMENT executed in dup11cate \ ‘4L’ day of ! V2t . o

19)/ at San Diego, California, by and between THE CITY OF SAN DIEGO, a municipal

corporat1on, in the County of San Dlego, State of California, hereinafter referred
to as the "CITY" and.Sea WOr1d Inc s @ De]aware corporation, whose address is
1720 South Shores Road, San D1ego Ca11forn1a 92109 hereinafter referred to as
"LESSEE", is entered into 1n reference to the fo]]ow1ng.
1.” The Lease between City’ of San Diego and Marine Park Corporat1on (byhchange of
corporate name and subeequent merger now vested in Sea World, Inc ) dated Ju]y 1],
1963 anq the'fo110w1ng Amendments thereto.

First Amendment dated January 13, T966;

. Second Amendment dated June 30, 1966; .
Th1rd Amendment dated December 5 19675
" Fourth Amendment dated September 24, 1968

Fifth Amendment dated March 12, 1971;

Sixth Amendment dated November 10 1975
of Premises occup1ed by Sea wor1d Park e
2. The Lease between City of San Diego and Sea World, Inc dated Febbuary 7; e
1967 of Prem1ses occup1ed by the At]antls Restaurant, and Amendments as follows:

June 12 1967;

December 27, 1967 "
3. The Lease between City of San Diego and Herman Poe Herbert Bruggeman and
Emet A. Ries subsequently assigned to BRP, Inc. dated_September 8, 1960 of
Premises oecupied by Perez Cove Marina,-Miesion'Bay Park -and the fo]1owing' ':~~

~ Amendments thereto;




: a | .First Amendment dated ngr‘uary '1.9», 1962;

Second Amendment dated August 6, 1962;

Third Amendment dated December-ZB, 1963; -

~Fourth Amendment dated June 25, 1964;

Fifth Amendment dated April 27, 1965; .
.Sixth Amendment'as deleted dated“December'16, 1965,
.Seventh Amendment dated March 16, 1967 |
 Eighth Amendment dated April 27, 1971

4.. Sea Nor]d Inc. and BRP, Inc have entered 1nto an agreement, subJect to

the approva1 of the City, prov1d1ng for the ass1gnment of the Lease of The Perez’

Cove Marina Premises to Sea World and Sea world S purchase of 1easeho1d improve-
-ments situated thereon. | | o

" ‘5. The Perez Cove Mar1na property is cont1guous on one s1de of the property

.covered by the Sea World Lease and on another side by p;operty covered by

_'the Atlantis Restadrant Lease, Upon consummant1on of the Perez Cove Assignment

‘the three properties will const1tute a cont1guous parce] under one ownership.

6. The foregoing leases contain numerous provisions that are 1dent1ca1 or s1m1]ar
in both language and legal effect. .

7. To simb1ify managehent of the property and administering the leases it is

desired that the three Lease Agreenents be conso]xdated into a single document,

and that' the property be managed and 1eases adm1nwstered accord1ngly

. Therefore, in consideration of each of the parties agreeing to the modification
of the commitments on their part to be pérformed, which are contaihed in said

leases; of the benefits to each of the parties derived from such modifications; -

" and in further-consideration of the promises, covenants and. mutual commitments

P
herein set forth, the parties.agree that each of the foregoing referred to'Leases

_'2_'




1

"~

~

' aﬁd Amendments thereto, are terminated in their ehtirety on the effective date

of this Agréement, which date.in hereinabove set forth and, in 11eﬁ thereof, the

. parties enter into this Lease Agreement as follows: g ' S

WITNESSETH

—— et i — — o — — -

ARTICLE T
DEMISE

THE CITY hereby Teases-to LESSEEand LESSEE hereby leases and hires from

CITY those barce1§ of real property énd water area, together withfappuﬁtenances

. thereto situated in the COUNTY OF SAN DIEGO, STATE OF CALIFORNIA, which are set

forth- in EXhﬁbit "1". Said.parcels are herein collectively referred to as the

Efémises, and individually are referred to as Parcel "A", Parcel "B" and Parcel “C".

ARTICLE Ii
_TERM

The term hereafter referred to as the "Term";zof this Lease shall be the

period of 40'years, beginning January 1; 1978 and ending December 31, 2018,

ARTICLE 111
USE OF THE PREMISES

J

A. Parcel "A" of the Premises herein referred to as Parcel “A" shall be used for

- the primary purpose of constructing, 6perating and maintainiﬁg thereon an oceaﬁ

aquarium exhibit (also referred to herein as "marine 1ife éxhibit") substantially

of the type and nature described in the Precise Plan of -development of said Parcel

(a]sd referred to herein as "Master Plan") filed in the Office-of the City Clerk
762202 . e ‘

as Document No. » as mutually revised in writing between CITY and LESSEE,

and for the following incidental uses: Operating and maintaining boat rides, skyride;

sky tower and shamu ride concessions; snack bars; gift shops; institutional . advertising
. . . + ’,‘ .

n3.7
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<which is incidental to-the~foregpingfuses as .described -in Article XXXIX, hepein,:fahd.
:for such other 1nc1denta1 uses as are spec1f1ca11y approved in writ1ng by the C1ty
-!Manager of ‘CITY; prov1ded however, all incidental activities and uses stated here1n
~Or hergafter authorjzed shall be complimentary to the primary use of an ocean-aquar1um'
.-exhibit or otherwise deemed desirable in the opinion of the City Managér toservelphé
-patrons of said ocean aquarium exhibit; prov1ded further, that boat rides and
dnstitutional -advertising as author1zed herein sha]l be subject to the prov1swons of
Articles XXXIX and XL,.respect1ve1y,‘hereof. . .

.B. Parcel “B“‘of the Premises’ére leased for thé purposé of constructipg, opérating
and ma1nta1n1ng thereon a marina facility to serve the general boat1ng public, whlch
'fac111ty may 1nc1ude boat 1aunch1ng fac111t1es, boats]ups boat storage, marine fuel
*dock, sale of mar1ne hardware parts and accessories; those commercial facilities

perm1tted for Parcel "B" under the study ent1t]ed Mission Bay Park Master Plan for

Land and Water Use, 1976; offices, serv1ce fac111t1es and laboratories for Sea World

'Park and Hubbs-Sea World Research Inst1tute ‘and, may 1nc1ude at LESSEE' s option,

a restaurant and cocktail lounge, snack bar the sale of beer for off~s1te consumption,
-and sych other allied uses which are first approved in writing by the City Manager

of CITY. | | _

C. Parcel "C" of the Premises shall be used for the pr1mary purpose and LESSEE sha]]
have the right of constructing, operat1ng and ma1nta1n1ng thereon a quality restaurant
and ;ockta11 lounge, a skyr1de,term1na1, a boat'p1er and selling rides on watercraft,:
and a banquet facility. LESSEE shall in addition to the foregoing have the right to

use Parcel ."C" to operate and maintain thereon activities which are incidental to the o
foregoing and such activities as may from time to time bé desirable to 'serve the patrons
of the respaurant andAthe<pbu11c>as may have first been‘approved by the City Mapager e

in writing.
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Inﬂﬁonnection with the maintenance and operation and selling of rides on

watercraft from or upon Parcels "A" and "C", LESSEE shall.have and CITY hereby

' ,grants and extends to LESSEE the right and privilege to operate watercraft in the

*public waterways of Mission Bay; LESSEE shall also have the'r1ght to embark and
disembark passengeré at ParceIS "A" and "C"-and the right‘td'construct and maantain
into the said Parne] "A" and "C" from the waterways fronting on said Parcels a
channel at the lecation and of the dimenéion-indipatad on.the Master Plan.

. Grantingfpf this right and'pr%v%1ege in connection with use and operation
of watercrafﬁ on the‘waaers of Miss{dn Bay -may ne:suspended'by the:CITY at any
‘time when,'in tha opinion of the City Manager,’such use becomeé'detrimenta] on
hazardous to the other uses of Mission Bayf In any event, the CITY shall have
the right upon ten (10) days wr1tten not1ce to requ1re LESSEE to suspend the use
and operation of watercraft for 11m1ted and predetermined periods when, in the
op1n1on of the City Manager, such use and operat1on would undu]y 1nterfere with the
use of Mission Bay for. major public events.

Such suspen51on shall be without 11ab111ty to the CITY for. damages of any kind

suffered by the LESSEE as a result of such suspension. “The rights and privileges
| hereby granted shall be subgect to the ava11ab111ty of operating area at-approved
speeds, and under such other mun1c1pa1{‘state and federal rules and,regu]at19ns as
are applicable to the operat10n of watercraft ’ . , \
CE. In connection with Parcels "A" and "C", LESSEE sha11 have the r1ght to operate :
“an aerial sky ride over the watens of Misston Bay Park between the points Mission .
Bay Co—ordinates.Nortn 6,121.00 feet and Nesa 12,864.36 feet, and North.6,460.00
feet and West 14,229.00 feet of said San Diego City Engineer's Missian Bay Co'~
ordinates Sysfems. Furtheér, LESSEE shall have the righ? to construct and maintain:
C two supparting towers for the sky ride in a 20-foot ;qua?e-area, the center of which

is located at the fbl]owing points:
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’ - ‘-(a) Mission Bay Co-ordinates North6206 59 feet and West
a3, 205 92 feet. o
(b) M1ss1on Bay Co- ord1nates North 6, 368 30 feet and West
©13,919.36 feet. | o
F. -LESSEE shéll use the Premisés only for -the purpose of conductfng thereon the
--businesses for which théy'are demised, And shall - diligently conduct such Eusinessés-

to produce a reasonable and substantial gross income.

* ARTICLE 1V
" RENT
: “The rent which LESSEE hereby agrees to pay to CITY and wh1ch sha]] be paid
at the 0ff1ce of the Treasurer of THE CITY OF SAN DIEGO Room 162, Civic Center,
San Diego, California 92101, is as follows:
A. LESSEE shall pay.to CITY a sum of money equal to the total of the sums
. computed on the basis of the vari0u§ percéntages of LES§éE?S gross income from
jhié Premises as hereinafter set forth'in'&ﬁs ARTICLE fv,hor_the minimum yearly rentl~
‘as hereinafter.set forth in this ARTICLE IV, whichever of the two sums is the greater.
1. The percentage rental whicﬁ LESSEE agrees.to pay CITY shall bé computgd
on the basis of the following percentages: |
a. TWO AND ONE-HALF PERCENT (2%%) of the First $600,000:QO of gross incqﬁé-
derived from the dispénsing of food andhnOn-a1coh01ic bevéréges upon Parcel “C"
1nc1ud1ng gross income derived from the operat10n of any restaurant, -snack bar,-
cocktn1 lounge, bar, delicatessen, and from the sale of grocer1es during each year.
b. THREE PERCENT (3%) of all gross income in excess of the $600,000.00
referred to in the precedlng sub- paragraph P derlved from the dlspen51ng of food
and non- a1coho]1c beverages including such gross income derived from the operation

'of any restaurant, snack bar, cocktail Tounge, bar, delicatessen or from the sale

of groceries.




c. TWO AND ONE-HALF'PERCENT (2%%) of the gross income.derived from the
sale of general admission tickets which tickets are'defined’as those tickets which
permit entry into the Sea World Park area. , ' ;
d. FIVE PERCENT (5%) of the gross income from operations of any' cocktail
Tounge, bar or other facility whose primary function is dispensing alcoholic
‘beverages or from the sale or service of anf alcoholic beverages dispensed from any.
facility regard]ess of its pr1mary function, excepting mea]s or food served on the

" Premises from any such fac111ty sha]] be subJect to the rent stated in a and b.

above. - ,' ,..':-'
- ., e. SEVEN PERCENT (7A) of the gross income, if any, from. operat1on of the

parklng Jot or lots, r

: f. SEVEN PERCENT'(7%) of the gross %ncome, from any otner sale, servicen ‘
op openation on the Rremises approved under the purposes for which this Lease is -
granteo;iqr such‘other percentege of gross income as may:be'agreed upon by the City
Manager prior to the commencement o%-any such activit},iservice or operation In the
-event the part1es cannot reechmen agreement on the percentage rent to- be paid to
CITY, then such activity, service or operation shall not be entered into by LESSEE.

g. Rent paid to City from coin- operated vending machines shall be computed

and 1nc1uded in the computation of rent due in accordance with sub -paragraphs a.,
b or d.-of this paragraph 1., on'the basis of tota1 1ncome from said machines. |
Provided, however, that said rent paid for te]ephones, c1garette machines and other
co1n"operated vending machines which may from time to t1me be mutual]y acknow1edged
and agreed to be installed primarily for the public convenience; sha]l.be computed
on the basis of the income received by LESSEE rather than on the gross income of
the machine, if LESSEE has no ownership equity in said machine and if the tocallgross

income from all vending machines on the leased Premises does not exceed $800.00 per

month.




o L ,‘ll' - . ( - }‘I.r '} . : C “‘.
\ .:h. - THREE PERCENT (3%)-of'the<gr055"inéome-from opératian of tﬁe boat -
-rides, skyride and -shamu ride concessions,sénd'THﬁEE PERCENT (3%):of'thé\gross 1ﬁc6me
from'Opération of the sky towef ride .concession. Any .other ride concession that

i;may be added by approva] of the C1ty Manager pursuant to ARTICLE ITI hereof sha11
_ ~be subgect to such rent as is-mutually. agreed in wr1t1ng between the City Managnr

. «and LESSEE . -

THREE PERCENT (3%) of the gross income derived from sale of an1ma1

-food for feeding animals by spectators. ‘

J...FIVE‘PERCENT (5%) of the gross income derived from.any game or amusement

.device.

”

k. TWO AND ONE HALF PERCENT (23%) of'gross income froﬁ-é]] institutioﬁa]
.advert1s1ng as author1zed herein. e - _

1. THREE PERCENT (3%) of .gross income from sale of petroleum products
'.exceptlng diesel fuel. ’ L

m. ONE AND QONE-HALF PERCENT (1%%) of gross incdme~from sale of diesel fuel.

n. TWO PERCENT (2%) of gross income from sale of boats ‘and motors, inc]uding'
any accessories installed At,the time of initial sale.

-~ 0.  FOUR PERCENT (4%) of ‘gross income from service of Boats,and motors,

sale of boat and mbtqr parts, accessories to boats qnd motors, and of marine hardware.

p. SEVEN PERCENT (7%) of gros%vincome from rental of boat sﬁo#age, and-
related boating operations. ‘ - ) |

" q.. THENTY PERCENT (20%) of .gross income from the'rental of boat slips.

r. A1l income recgivea by LESSEE from the sale of licenses or permits “for
a governmental agency, shall be exc]ﬁded from computation of gross incbme as Qefined
above. .Also, all income to LESSEE from sale of merchandise to other deafers, at actual
cost, with'nq mark-up, as a method of changing inyentorfe§;§nd resulting in no |

profit for LESSEE shall be excluded from'computation of gross income. Gal]ey sales
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N of(food and beverages made“Trom boats operating from the Premises outside of Mission:
. « Bay shall be excluded from computation of gross income. Also, allowances made by
"LESSEE for "traded~5n" merchandise shall be excluded from computation of gross income,
pndvided LESSEE keeps adequate records; in the opinion of the CITY,Afrom'which CITY
‘can determine what allowances were made. ) |
2. The minimun'annual rental. for the Premisestshall be the sum of Two Hundred
Eighty Thousand Dollars ($280,000). Providéd, that for the second five years of
this Lease Agreement, commenc1ng w1th the sixth year of this Lease Agreement, and
for each subsequent five-year per1od dur1ng the term of this Lease Agreement, the
annual m1n1mum rent, at CITY S. opt1on, may be adausted to'a figure of not more than
| s1xty s1x and two-thirds percent (66~ 2/34) of the average actual rent paid dur1ng
the previous five-year period, but in no event shall said annual minimum rent be
Tess than $280,000. - B |
, 3. When a portion of ‘the Premises is Teased by LESSEE to a sub-lessee, the rental
and use of the Premises shall be subaect to approva] of the.CITY in the manner set
~forth 1in ARTICLE XL of this Agreement. It ‘is contemp]ated that the CITY sha]l not .
"receive less rent under a sub- 1ease Agreement than 1f that operat1on were conducted
by the LESSEE The rent received by LESSEE from the sub-Lessee .above renta1 to CITY
shall not be computed as part of the LESSEE'S gross income aga1nst which the percentage
‘rental applies.
C. LESSEE shall render monthly to C;TY"ap accouncing of gross income'and rent due
based upon the percentage rental therein set forth and Eha11, in accordance nith
such'accounting, pay to CITY percentage rent dne for such menth‘on or before the
thirtieth day following the month in which such gross income was earned andispecified_:-"
in ARTICLE V of this Lease Agreement. 'In the event LESSEE fails to pay such rent’
when due, LESSEE shall pay CITY, in addition to the de)inqnenf rent, a sup of money
equal to 5% of said delinquent rent. In the event saidﬂde1inquent rent is still
unpaid after fifteen days of beccming de1inquent,-LESSEE shall pay CITY, in additfon

to de]inquent rent, a sum of money equal to 10% of said de1inquent:rent. ,Such
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. ~-additional sum, or sums, shé11 be deemed compensation to CITY for Toss and e&penses
resulting from=such'qelinquency, including cost .of servicing the;de1inquént account.
- The City Manager of CITY~may'For a -good -cause waive aﬁy such delinquency'compensation
- -charge upon written application of LESSEE p}ior.to‘the'delinquent period.
=Notwithstanding the foregeing provisions for de]inqhent rent compensafion; |
a féi]ure of LESSEE to péy said rent when due shall constitute a default which at ~
the option of the Cfty Manager shall be éroundé for termination by CITY under the .

provisions of ARTICLE XVI of this Agreement.

rd

.ARTICLE V

»

‘MAINTENANCE OF RECORDS

K -Gross.Iﬂcomé as-used -in this. Lease sﬁa11'iné1ude.a11 income resulting from
woééqpancy of the demised'Pfehises from whatever source derived wﬁether received or
to become due, (excepf'such income as shall be specifica11y éxc1uded elsewhere in
this Agreement) inc]udihg the amount .of any manufacturer;é 6( importer's excise
“tax incTudgd‘in the prices of property sold, even though the manufacturer or importer
is also .the retai]er*thereof, and it is.immaterial wﬂetﬁe} the‘amount of'guch excise.
‘tax is stated as a separate charge. .Gross income, -however, shall not inc]udq Federal:,
State or Municipal taxes collected from the consumer as a separate charge and paid
over periodically by LESSEE to a'governmehtal agency’ accompanied by a ﬁax-return or
statement, but the amount of such,taxeshshall be shown on the books and records N
e?sewhere herein required to be maintained. .

~ Whenever the rent héreunder is dependent on percentage ca1&u1ations_of groés
income accruing tptLESSEE, LESSEE shall keep, or cause to be kepf, true, accurate
and complete records and double entry books frnm.whicﬁ the éITf.can at a1} pimés..
determine the nature and amounts of income subject to renta1'pe¥centa§e from the:.
éperation of.tﬁe Premises. Such records shall show aTl'transactions'rélative to

- the conduct of the operation,.and such transactions shall be supported by documents
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‘od'originallentry such as sales slips, cash register tapes, purchase invoices and -

tickets 1ssued. In the event of adm1531on charges, LESSEE shali either (1 ) 1ssue

,ser1a11y numbered t1ckets for each paid admission and shall keep adequate records

of said ser1a1 numbers issued and.of those unused or (ii) record admission charges

" by means of a cash reg1ster system which automatically issues a customer's receipt.

A1l sales or’ renta?s of merchand1se and serv1ces rendered shall be recorded by means

of cash reg1ster system which automat1ca11y issues a customer s rece1pt or certifies

the amount'recorded on a sales. slip.. A11 sa1d cash reg1ster systems shall have

a ]ocked-in.total,which is cons%ant]y accumu1at1ng, wh1ch total cannot be reset,'

¢

and at the opt1on of the CITY, a constant]y locked-in accumulating pr1nted trans-

. act1on counter which ‘cannot - -be ‘reset, and/or pr1nted detailed aud1t tape located.

' w1th1n the register. Complete beg1nn1ng and ending cash reg1ster readings shaT]

be made a matter of daiTy record . Said books of account and records shall be kept

" or made available at one location within the limits of the C1ty of San Diego.
- Not later than the thirtieth of each month, LESSEE sha]] render to CITY a detailed
statement as to.the source of the,receipts'showingﬁa]T-aneylaccrued and se1es made

during the preceding month together with 'the amount payable to CITY as here1nabove

provided and shall accompany same with a remittance of the amount so shown to be
due CITY. CITY shal], through- its duly authorized agents.or representat1ves, have

the right to at any and all reasonable-. t1mes examine and audit sa1d records for

* the purpose.of determ1n1ng ‘the accuracy thereof, and of the month]y statements of

moneys accrued and sales made on said Premises. L .

ARTICLE VI
QUIET POSSESSION. .

LESSEE, paying the said rent and performing the covenants and agreements

aforesaid, shall and may at all times durwng the said term peaceab1y and quietly

have, hold and enjoy the Premises for the Term aforesaid. If CITY for any 'reason

-




Awhatsoever cannotldeliver poéseséfon of the Premfses to LESSEE at comméhceﬁent-of _
..said. Term as hereinbeforé specified, or, if LESSEE'is dispossessed through'aCtibh',;
. of a t1t1e superior to CITY'S, then and -in e1ther of such events, this Lease sha11
~not be void or voidable nor shall CITY be liable to LESSEE for any loss or damage
'1~resu1t1ng therefrom; but there shall be determined and stated in wr1t1ng by ‘the C1ty :
:Manager- of CITY a proportionate deduct1on of the rent covering the per1od or per1ods

-during which LESSEE is prevented from having the qu1et possession of the dem1sed

-Premises.

L ... ARTICLE VII
‘ ¢ INSURANCE RISKS

:'.The.LﬁséEE shall not use, or‘permit the Premises, or any part théreof,.to .-A;?
be" used, for any puépdée'or purposes other than the purpose‘dr purposes for which, .
the Premises are hereby leased. Un]ess 1nc1uded within, said purposes author1zed -
by CITY or necessar11y incidental to such uses, no use shall be made or perm1tted
.to.be.made, or‘permitted to be made'of the,Premises, nor.act§-done, which will
increase the existing rate of insurance upon the building or buildings, if any,
belonging to CITY which-may be Tocated on the Prem1ses or in wh1ch the Prem1ses may
* be located, or cause a cance11atwon of any insurance po]xcy covering said bu11d1ng
or bu11d1ngs,'or any part thereof, nor shall'any article which may be prohibited by'
the standard form of fire insurance policy be or.be permitted to be kept, used, or
so1d:in or about. said Premises.- The LESSEE shall at its sole cost and expense, - -
comply with any and all requirements; pertaining to the Premises, of any insurance
organizatioﬁ or company, necessary for the maintenancé_of réagonablé firé and public

1iability insurance, covering said buildings and appurtenances.-'
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B @ ARTICLE VHI ®

MECHANIC'S LIEN BOND

LESSEE will save CITY free and harmless and indemniﬁy CITY against all.claims for
labof and maferials 1n_coﬁnection with improvements, fepair or alterations to the Prémises,'
| and the Eost'of defending against such c}gims, inc]udfhg reasonable attornéy's fees.

In the event that improvements, repairs, or alterations are being constructed on the
Premises by anyone.other than the CITY and ailien is filed, LESSEE shall fi]e,wfth the CITY
within five days a~5ond sufficient to pay .in full all claims of all persons seeking relief
under thé 1ien. The bond shall be acknowledged by the LESSEE aé principal énd by a
corporation satisfactory to CITY Ticensea by the inshrance.Commissioner of the State of

California to transact the buisnéss'Of-a'fide]ity-and surety’’ insurance company as éurety.

. ARTICLE' IX
* ENTRY_AND INSPECTION

'1“CITY reserves, and.shall always have the right to enter -the Premises for the
purbbsé of viewing and'ascertaining the condition of the same, or to protect "its
interest infthe Premises or to inspect tﬁe-operations conducted on said Premises., In
.the event that éuch éntry or inspection by CITY disc1gse§'in the opinion of the City
Manager, that tﬁe Premises are not in a safe, healthy énd'satisfactory condition or a
violatiﬁﬁwo?-any Mun}cipa], State or Federal ordinance, statute or law, or any breach of
condition.of Lease, CITY shall hdvenﬁhémg?ghf, after ten (10) days' written notice to
LESSEE, to have'any necessary maintenance-erk'dbne_for and at the expenée of the'LéSSEE.
LESSEE agrees to pay promptly any and all costs incurred, ingluding reésﬁnab]e expenses
of CITY in Having such necessary work done in.orde} to keep Saia Premises in a safe,.
healthy and satisfactany condition and to cure any violations of breach of conditions of
Lease. Repayment'thereof shall be deemed_to be a part of the rental and pajd'as such on

the next day upon which said rent becomes due.
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~Upon demand by CITY, LESSEE sh611 file a faithful performanée bond .in an amount
-gqual to one-half of the annual rent paid to CITY based on the previous twelve-
‘amontﬁ period. The rfghts reserved in this and the following section shall not create

4any-db1igation'on CITY or increase obligations elsewhere in this Lease imposed on

CITY.

N

ARTICLE X
ASSIGNMENT ‘ '
LESSEE shall not assign this Lease or any- 1nterest herein, and sha11 not sublet |

‘the Premises or any. part thegeof,'or any right or privilege appurtenant thereto,
zof’suffer any- other person (the agents, officers and employees of'CITY excepted) to
aoccupy or use the Premwses, except as cons1stent with the purpose of this Agreement,
“without prmor wr1tten consent of the City Manager of CITY A consent to one
:ass1gnment subletting, occupation or use by any other person shall not be deemed
to be a consent to any subsequent assignment, subletting, occupation or use by
.another person. Any such assignment or sublettingfwjthoqt.such consent shall be
void. This Lease shall not, nor shai] any- interest therein, be asgignab1e, as”to
“the interest of LESSEE, by opefation of law, wjthout the written consent of thg :
City“Manager. 'Prdvided, however, any lender whose loan has been approved by the
CITY has the option to take over as LESSEE, as provided in ARTICLE XXVIII - Lease

f)
Encumbrance.

ARTICLE X1 -
COMPLIANCE WITH LAW

]

LESSEE shall, at its sole cost and expense, comply and’ secure compliance with
4511 requirements of Municipal, State and Federal duthorities now 1in fofce, or which
may hereafter be in force, pertaining to the Premises, or the operations conducted-
thereon, and shal] faithfully observe, and secure observance with, in the use of

the Prem1ses, all Mun1c1pa1 ordinances and State and Federal statutes now in force
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or which may hereafter be in force{ and shall pay'before de]inquéncy all taxes,
assegsments'and fees assessed nr 1ev%ed unon the LESSEE or the Premises byfréasdn of -
any buildings, strucfures, machinesﬁ appliances or other {mprovements of any naturé
whatsoever, erected, installed or maintained by LESSEE or by reason of the business
or either- act1v1t1es of LESSEE upon or in connect1on with the said dem1sed Prem1ses.
The Final Judgement after appeal, if appea] is taken, of any court of competent |
jurisdiction, or the adm1ss1on'of‘LESSEE or any ;ublessee or permittee in any action
or preceding against them or any of'thém, whethér'éITY is a party thereto or not, pthat
the LESSEE, sub1essee or perm1ttee has violated any such ordinance or.statute in the

use of the Prem1ses shal] be conclusive of that fact as between CITY and LESSEE.

, ARTICLE XII ,
EO  Assians | |
Time is of the essence of each and a11 of the terms. and prOV1s1ons of this Lease A
and this- Lease shall inure to the benefit of and be b1nd1ng upon the parties hereto
“and any successors of LESSEE as fully and to the same extent as though specifically
mentioned in éach instance, and all covenants, stipulations and anreements in this

‘‘Lease shall extend to and bind any éssigns'or SUBLESSEES of LESSEE.

ARTICLE XITI ‘

The Waiver by CITY of any breach of any term,.covenant,_br condition "herein contained
shall not be deemed to be a waiver of such term, covenant, or condition or any subsequent
breach of the same or any ofher term, cnvenant, or condition herein contained. The .. -~
subsequent acceptance of rent hereunder by CITY shall not be deemed to be a‘waiver
of any preceding breach by LESSﬁE of any term, covenant or cnndition of nhin Lease,
other than failure of LESSEE to pay the particular rentalﬁso accepted, regnrdless of
" CITY'S knowledge of such preceding breach at the timg of acceptance of such rent,

T
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«nor shall.any fai]dre.on'thefpart of CITY to require or exact full .and complete -~
‘ scompliance with any of the covenants, -conditions or.agreements of this Lease be‘codétrued
-as 1n any manner .changing the terms -hereof or to stop CITY from enforc1ng the fu]]

«provisions hereof,. nor shall the terms of’ th1s Lease be changed or altered in any

w=manner whatsoever other than by wr1tten.agreement of the CITY and LESSEE.

ARTICLE XIV- |
‘MERGER. . ‘ | .
‘The vo]untary or other surrender of th1s Lease by LESSEE or a mutual cance]]ation
thereof shall not work a merger and shall, at the option of CITY -terminate all or
any ex1st1ng subleases or subtenanc1e5 or. may, at the option of CITY, operate as an

Asszgnment to it of any or all such sub]eases or subtenancies.

)

ARTICLE XV~
NOTICES ‘ | .
Contrd] and administration of thiS Lease is~under the jurisdiction of the City.‘
-Manager of THE CITY OF SAN DIEGO and any'communicatidn're1ative to thé terms or
conditions or dny changes thereto or any notice or notices brovided for by this Lease
or by 1aw to be g1ven or served upon CITY may be glven or served by letter depos1ted
in the United States mails, postage prepa1d and addressed to the City Manager,
Civic Center, San D1ego California 92101, any not1ce or notices prov1ded for by
this Lease or by law to be given or served upon LESSEE may be g1ven or served by
letter depos1ted in the United States ma115, postage prepaid, and addressed to LESSEE
at 1720 South Shores Road, San Diedo, California 92109, or to such other addresses,
as CITY or LESSEE may from time to time -designate by written notice to'the other_of ;
such change of address. In lieu of notice by use of United States mail, doﬁice may
be persoda]]y served upon either CITY or LESSEEor any pérson heregfter authorized .

by LESSEE to receive such notice. Any notice or notices given or served as provided
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" herein sha11 be effectua] and binding for a]l purposes upon tne pr1nc1pa1s of the

L]
‘ .
[N ‘1

part1es SO served A copy of any not1ce or notices sent to LESSEE shall be also sent

- by reg1stered or certified mail to any Tender whose loan has been approved by the CITY.

ARTICLE XVI
REMEDIES OF CITY .

A. Default by Lessee. In the event that:

)

e
(M

LESSEE éhéll défault in the performance or fu}fi11ment of -any covenant or

conditidn herein required to be perfonmed or fulfilled by LESSEE and shall.

- fail: to cure said deféu]t within thirty days Fo110wing the .service on LESSEE.

of a written notice from CITY specifying the default complained of; or

"LESSEE shall voluntarily file or have inVo]untari1y filed against him any

| petition under any bankruptcy or 1nso1vency act 6r_1aw; or’

LESSEE sha]] be adjudicated a bankrupt; or
LESSEE sha]l make a genera] assignment for the benefit of cred1tors, then

CITY may, at its option, w1thout further notice or demand upon LESSEE or.upon

j‘any person c]a1m1ng through LESSEE, 1mmed1ate1y term1nate this lease and all

rights of LESSEE and of all persons c1a1m1ng rights through LESSEE in or to ,

““the said Premises or in or to further possession thereof and CITY may thereupon

enter and take poséess{on‘of“ﬁaid Premises and expel LESSEE and all persons 50
c1aiming rights thereto Prov1ded however, 1n the event that any defau1t
descr1bed in Part A, (1) of this section is not curab]e within th1rty (30) days
after the service of a wr1tten notice “upon LESSEE, CITY sha]l not terminate
this Lease pursuant to sa1d defau]t 1f LESSEE 1mmed1ate1y commences to cure said |
default and d111gent]y pursues such cure to comp1et1on | 4

Provided further, in the event that there is a deed of trust-or(mortgage
on the 1easehold interest, CITY sha]] not term1nate th1s lease until it

first sha11 have served upon the mortgagee or benef1c:ary wrwtten notice of
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the default or defau]ts'comp1aineo‘of, and- the mortoegee or beneficiary |
shall have th1rty (30) days from Service'or such notice within which to
commence such cure as may be necessary and this Lease shall not terminate 1f
said mortgagee or beneficiary shall prosecute said cure with reasonab]e
diligence thereafter, and said thirty-day period shall be extended during the
time required for said mortgagee or: benef1c1ary to perfect through lTitigation
or through foreclosure, its rights to -cure. .

Provided, however, that in the event rent oaid to CITY is calculated on '

the ‘basis of a percentage or percentages of LESSEE'S gross -income, and

: doring said period required for mortagee or beneficiary to'perfect a cure
’ of -any default or defaults wh1ch have been caused by LESSEE S failure to -
' pay sa1d rent; then in those events if CITY is pa1d the minimum rent due

‘under this Agreement., CITY will not prosecute'1ts right to term1nate the

mortgagee s or beneficiary's interest. Provided further, that when-the
mortgagee or benef1c1ary has- secured control of said Premises, and before
an assignment to a new Iessee, mortgagee or benefﬂC1ary_sha11vcause to be

paid to CITY, any amounts due CITY, as a result of the Qross income of thel

" said Premises exceeding'that amount necessary for payment of the minimum

rent. In:computing the gross ‘rent upon ‘which the computat1on of the CITY

“

rent 15 based, reasonable adm1n1strat1ve expenses of a court appo1nted

receiver may first be deducted.

~Ci§y Recourse. If the mortgagee or benef1c1ary shall be requ1red to perfect 1ts

right to cure said default or defauits through litigation or through foreclosure, then

CITY shall have the option of the following courses of action .in order that such defau]t

or defaults may be expeditiously corrected:

CITY may correct or cause to Be correcteﬂ_said_defqh?t or defaults and charge
the costs therefore (including casts incurred by CITY in enforcing this

provision) to the account of the LESSEE, which charoe sha11 be due and’
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«payable on the date that the rent is next.due éftér-presentation by CITY
.-of a-statement of all or part of said éosts; or,

(2)

CITY may correct or cause to be~corrected.sa{d default or defaults and'may -

~pay’ the costs thereof (inciudihg costs incurred by CITY in enforcing this
‘provision) from the proceeds of any insurangé'fundéhe1d by (CITY and-LESSEE
or Ey CITY and mortgagée or beneficiary or:CITY may use the funds of ady'
sfaithful performahce or pésh bond on deposit with CITY, or CITY may call

-on the bonding agent to correct said default or defaults or .to pay tﬁe

costs of .such correction performed by or at the directibn'of'CIT?; or,'
CITY may terminate this Lease as to.the rights of LESSEE herein by assuming

liability for any trust déed or mortgage. LESSEE w111 assume -and agrees

'to pay any and all penalties or bonuses required by the benef1c1ar1es,

trustees or mortgagees as a condition for early payoff of the related notes
by CITY CITY may, as an a1ternat1ve, substltute for said ierm1nated

LESSEE a new 1&ssee reasonably sat1sfactoty to the mortgagee or benef1c1ary. -

Should said default or defaults be noncurable. by.LESSEE, then any lender

1ho]ding a beneficial interest in said leasehold whose qualifications have

been approved by CITY for assignment of the leasehold interest shal]-ﬂave
the absolute right to substitute itsé?f to the estété of the LESSEE hereunder'
and to commence: performance of this lLease and this.Lease shall not terminate .
if sﬁch mortgagee or,ﬁeneficiéry shall give notice in writing of fts election
to so substitute itself and commence perfdrmance within éaid thirty-day -
period after service upon it of said written notice by CITY of the'dgfau1t.
In the event of the election-by mortgagee or beneficiér& t0. so .substitute
itself to LESSEE'S estate hereunder, the CITY expressly consents to said
substitution énd authorizes said mortgagee or beneficiary to‘perform under

this Lease with all the rights, privileges aﬁd-ob]igations of the original
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‘LESSEE hereunder, subject to cure of the default, if possible, by mortagee
" or beneficiary .and LESSEE expreés]y agrees to assign all its interest in

and to its leasehold estate in that event.

Abandonment by LESSEE.  Even though LESSEE may have breached the Lease and

abandoned the property, this Lease -shall cont1nue in effect for so long as CITY

does not term1nate LESSEE'S right to possess1on and CITY may enforce all 1ts

_rights and remed1es under said Lease, including, but not limited to, the r1ght

to recover the rent-as it becomes due under the lease. For purposes of this

saction, the following do not constitute a termination of LESSEE'S right to possession;

1) . Acts by CITY of méintenance, or preservation, or efforts to relet the’propenty.

(2) The épbointment of a rece?ver"unon.inifiative of CITY to protect the CITY'S

1nterest ‘under the Lease.

.- Damages. Damages which CITY may recover-in the event of.default under thlS Lease

?

include the worth, -at the time of.award, of the amount.by which the unpa1d rent for

. the balance of the Term éfter thé'date'of award, or for any shorter period of tinme

specified in the Lease, exceeds the amount of such rental ‘loss for the same per%od

_that the LLESSEE proves'cou]d be'reasonab]y avoided.” The remedies provided by this

‘sect1on are not exc]us1ve and sha]] be - cumu?at1ve to all other rights and remed1es

e

possessed by CITY, and nothing conta1ned herein shal] be construed.so as to defeat
any other rights and remedies possessed by CITY)'and nothing contained here:n sha]T
be construed so ns to defeat any other rights or remedjps to which CITY may be .
entitled. . | |

ARTICLE XVII

HOLDING OVER

‘Any holding-over after the expiration of the Term for any cause shall be

"constrUedrto}be a tenancy from month- to month, at any rental seiected by CITY

-
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s«which has been in effect during the Term, and shall otherwise be on the terms

. -and ‘conditions herein- specified so far as applicable. Suéh holding over shall

dinclude any time employed by LESSEE in removiﬁg fixtures and improvements as

v

“hereinbefore provided.

ARTICLE XVIII
HOLD_HARMLESS

- CITY, ftsnagents,_officers'and-employees, shall not be,-nor be hé1d liable,
"fof-any claims, liabilities, penalties, fines, or‘for-any damage to the goods,

-properties'or effects of LESSEE or any of the LESSEE'S fepresentatives, agents,

.:emp]qyees, guests, licensees, invitees, patrons or:-clientele or of any other

g persons whatsoever, nor for personal 1nJur1es to, or- for deaths of them, or any of

.them, hether caused by or resulting from any acts or om1ss10n of LESSEE -in or

about the Lease Premises, or. any-act or omission of any person or from any defect

in any part of the Leased Premises or from any.other cause or reason whatsoever.

LESSEE furiher agrees to indemnify'and sﬁve free and harimless CITY and its
-authorized agents, offfcers,;anq emp1oyees-agéin§t any-of“the}foregoing'1iabilities
andléﬁy'costs aﬁd expenses incurred by CITY on account of aﬁy c]aih or claims
‘therefor. Provided, however;;théimtﬁHs Hold Harmless Clause between LESSEE and
CITY shall not apply to any injury, death, or damage caused Sdle1y.by the CIT?,

its officers, employees, or authorized agents.

ARTICLE XIX
WASTE,” DAMAGE OR DESTRUCTION OF PREMISES ™ -

LESSEE agrees to give notice to the CITY of any fire or other damage that

<may occur on the Leased Premises within ten days of such fire or damage. LESSEE

“agrees not-to commit or suffer to be committed any waste or injury or any public
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"dr private nuisance, to keep the Premises clean and clear.of refuse and obstructions, -

and to dispose of all garbage, trash and.rubbish in 'a manner satisfactory to the
CITY, If the Leased Premises.sha}I be. damaged by any.cause which puts the Premises
into a condition which iS'noc decent,.safe,'hea1thy and sanitary; LESSEE agrees to
make. or cause to be made full repair of said damage and to restore the Premises

to the condition'which'existed prior to said damage; or LéSSEE agrees co clear and
remove from the Leased Premises all debris resulting from saidrdamage and rebuild.

the Premises in accordance w1th p]ans and spec1f1cat10ns previously submitted to

the CITY and approved in wr1t1ng in order to replace- in kind and scope the operation

which ex1sted prior to:such damage. .’

4 ,LESSEE agrees that preliminary steps-towand'berforming repairs,:restoration

| or rep]aceMent of the Premises shall be commenced-by LESSEE'within thirty days
.and the reauired fépairs,;restoration or replacement shall be completed within a

_reasonable time thereafter.: CITY may’determine an-equitable deduction in the

]

minimum annual rent requirement for such period or'periods that said Premises are

untenantable by reason of such damage.

ARTICLE XX
OWNERSHIP OF IMPROVEMENTS

— ot -

Al] buildings and 1mprovements of a permanent nature except1ng trade- fixtures,
1nsta11ed by LESSEE in- accordance with the provisions hereof shall become the

property of the CITY at CITY'S option, upon exp1rat1on or sooner term1nat1on of

‘this Agreement. Trade fixtures installed by LESSEE shall be and remain the

property of LESSEE. LESSEE shall have the right to remove said trade fixtures
Qithin a reasonable time after the termination of this Agreement at LESSE'S own
expense, provided that any damage to the remaining improvement shall be repaired
and the Premises left in good order and condition. In thelevent LESSEE does not
SO remove said trade fixtures, CITY may remove, or sell, or dcstroy the aame at

>
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~the expense of LESSEE, and LESSEE sha11 pay to CITY the ‘reasonable- cost of any
.~.such remova1, sale or destruction together with the reasonab]e cost of repair of -
-lamages to CITY'S property resu1t1ng from such removal, sale or:destruct1on. At
the opt%on'of'the CITY, any property, real br‘persdna1; not reVerting'td'CITY,'

. not $0 ‘removed by LESSEE may be -deemed abandoned, and‘maj*be“removed.

"ARTICLE XXI

o - *IMPROVEMENTS, REPAIRS,iALTERATIONS

LESSEE shall not make any major exteribr alterations or chanéés in'fhe-Lpased
Premises or any building situatéd ~therepn, or cause té be made, built or insfa]fed
jthereupqn.any improvement {other: than 1mpr6vement, alteratioﬁ or ‘change ‘to the -
~‘interior of a building, the exterior aesign of‘wh1ch has heretofore been approved
“in writing by the City Manager-of'thé CITY), .except in accordance with plans and |
“specifications previously -submitted to the City Managér of said CTTY and,approved,
in writing, by him. LESSEE‘sha]];sﬁbmit'to-the CITY a realistic estimate of the
€ost of.aﬁy improvements to be installed by the LESSEE.upon the Leésed Fremises
prior to the commencement of construction. This estimate shall be subject to. -
verification by the CITY upon comp?etioq of improvements.

' LESSEE agrees to take good care of.ihe Leased Premises, fixtures'and appu-
tenances, and .of all a]terations,-addifions and improvements‘to any of them and
- make all repairs in and about the same thaf may be necessary to presgﬁve them in
good order and condition (which repairs Qhall be equal to the original work in
respect to quality), and prompé]y pay the expense of.sﬁch repairs.

CITY shai? not be required:to make any imprévements, repairs or alterations
not herein specifically required. LESSEE hereby waives all rigﬂt to make repairs
at the expense of CITY as provided in Section 1942 of the Civ”{ Codé of the State
of California and all rights proVided.by Section 1941 of -said|Civil Code. |
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ARTICLE XXII '
_A11 signs installed on the Premises_shall comply with CITY'S ordinances
-applicable to such signs.. CITY and LESSEE shall agree ubon the type, size and design
I;Of.a directional sign or signs or a sign or signs 1denti%ying Sea World, Inc. to be
installed on the Premises.in accordance with the estab]fshed sign policy for .

Mission Bay Park.

. ARTICLE XXIII

| INSURANCE ‘
"Duriqg'the entire Term of'this Lease, LESSEE agrees to procure.and maintain
w public 11ab11ity insurance whiéh‘namessCITY as an additiona? insured with'an |
“insurance company sat1sfactory to CITY Ticensed to.do bus1ness in Ca11forn1a fo
"protect aga1nst loss from Tiability imposed by law for damages on account of
_bodi]y'injury, including death therefrom, suffered or a]]eged'tO'be suffered by
' any person or persons.whomsoever,frésuitjhg dirvectly or indirectly from any act
'of'activities of CITY or LESSEE, its sub—lessées or ‘ahy personzactiﬁg for'CITY,
or LESSEE or udderlfts control or direction, aﬁd also to protect against loss
~from liability imposed by law forvdamages-to~any"proper£y of any person caused
directiy or indirectly by or from aEtStor‘actiQitieé of CITY, or LESSEE, or its
sub-1esseeé, or any person acting for CITY or LESSEE, or under its ccﬁtro],or
direction. Such insurance shall also provide fo} and protect CITY against in-
curring any 1ega1 cost in defend1ng c1a1ms for a]]egud loss. Such pub11c 11ab1]1ty
and property damage insurance sha11 be ma1n»a1ned in fulY force and effect during
the entire Term of this Lease in the amount of not_]ess than One Million Dollars -

($1,000,000) COMBINED SINGLE LIMIT LIABILITY. LESSEE agrees to submit a policy of

said insurance or evidence thereof to the CITY on or before the effective date

of this Agkeem@nt indicating full coverage of the contractual Tiability jmposed by
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-this.Agreemeni and stibu]ating thatufhe'fnsurance company sha11'not.terminate,,
.cancel or limit said policy in ahy manner without at least thirty'days'prior
';written notice thereof to CiTY. If the operation under this Agreéﬁent résults
in an increased or decreased risk in the op1n1on of the C1ty Manager then‘
LESSEE agrees that the minimum 11m1ts hereznabove designated sha11 be changed
accord1ng1y, but w1th1n reasonab?e 11m1ts, upon request by the C1ty ‘Manager.
LESSEE agrees that provisions of “this paragraph as to maintenance of 1nsurance
+shall not be construed. as 1im1t%ng'in any' way the extent to which'the'LESSEE may
- be held késponsib]e for the payment of damages to persons or bréperty'resu1ting
“from LESSEE'S act1v1t1es the activities of its sub lessees or the act1v1t1es
:of -any person or persons for which LESSEE is otherwise responsible.

.LESSEE,also agrees to procure and-ma1nta1n during the entire Térmlof this
JLease, a policy of fire, extended coverage and vandalism insurance on all pnrmanent
property of-an insurable nature located upon the leased Premises. Said p011cy
_shall-name the CITY as én additional insured and shall be written by an insurance
company satisfactory to CIfY 1icen§ed to transact business in the State of
Ca11forn1a and sha]] be in an’amount or under an insurance program providing for
an amount sufficient to cover at 1east 804 of the replacement costs of said property
LESSEE agrees to submit a cert1f1cate of sa1d policy to the CITY-on.or before the
effect1ve date of this Lease. Sard policy shall contain a condition’ that nt is-
not to be terminated or cancelled without- at least th1rty (30) days: pr1or wr1tten -
notice to CITY by the insurance company. LESSEE ayrees to pay the premium for
;uch insuraﬁce and shall require that any insurance proceeds resulting from a loss
under said policy are‘payable.jointly to.CiTY'and LESSEE and sdid procqus shall
constitute a trust fund to be reinvested in rebui]d{ng or repairing the damaged

. propé}ty or said proceeds may be disposed5bf'as“specifiéda1n ARTICLE XIX, WASTE,
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DAMAGE OR.DESfRUCTION OF PREMfSES, hereof; provided, however, that within

the period during which there is in existence a mortgage or deed of trust upon

the leasehold, then and for that period all policies of fire insurance, extended

coverage and vandalism shall be made payable jointly to the mortgagee;dr'beneficiary,

the named 1nsured,“and'CITY,vand shall be disposed of jointly by the:parties for

the fo11ow1ng purposes:

A.

As a trust fund to be retained by sajd mortgagee or beneficiary. and app11ed
in reduction of ‘the debt eecured by such mortgage or deed of trust with.the

eXCess remaining after full payment of eaid-debt-to'be paid over to LESSEE

“and CITY to pay for reconstruction, repair, or'replacement of the damaged .

v

or destroyed 1mprovements in progress payments as’ the work is performed

The ba?ance of said proceeds shall be paid to LESSEE ‘
Provided further, however, nothing hene]n shall prevent LE?SEE;.et its option

and with the'epprova1 of said morteage"or beneficiary, from'fiTing a’'faithful

performance bond 1n favor of “said mortgagee or- benef1c1ary and CITY 1n an

amount equ1valent to sa1d insurance proceeds in 11eu of surrenderfng said

insurance proceeds to said mortgagee or benef1c1ary and CITY

In the event that th1s Lease "is terminated by mutua] agreement and said

‘ 1mprovements are not reconstructed, repaired or replaced, the insurance proceeds
shall be jdintly retained by CITY and, said mortgagee or. beneficiary to the

‘extent necessary to first d1scharge the debt secured by said mortgage or dced

of trust and condition. . Said _mortagee or beneffcwary shall hold the balance
of said proceeds.for CITY or LESSEE as the1r interests may appear.

LESSEE agrees to increase the limits of 11ability when, in the op1n1on of

CITY, the value of the 1mprovements covered is increased, subject to fhe
availability of such insurance.at the increased limits. LESSEE agrees, at

his sole expense, to-comp1y and secure compliance with all insurance requirements
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=necessary for the maintenance.of reasonable fire and‘pub11c liability insurance
_:covering-said7Premises, building and appurtenances.

4

ARTICLE XXIV
NONCOMPETITION - ‘

“The operatipn by LESSEE of the facilities of Sea World Park-as referred to‘ 2
din ARTICLE III A. Kereof, upon the Leased bremiseS'constituteS'a'valuabJe asset
_1;to the CITY and generally the mefropo]ftan érea‘of San Diego in "that Sea WOer,
by rgasoﬁlbf the successfu]-promotidﬁ of its exhibits,.iérnow:reéognized throughout

the United States and-the world as,Being an outstand%ng marine.attfactidn resulting
in an increase in tourism in San'Diego to the‘benefit'of the CITY. LESSEE and
;ﬁITY recognize that' the successful operation-and continded‘growth of thé marine

" facilities at Sea World -is éttributable to:thé.unique experience qnd capabilities
of the management of 'LESSEE. ' In-recognition of the uniqde attraction'created'by

. LESSEE in ‘the area known'as Sea Wérld and its éttractioﬁ for’ tourists to the CITY;
LESSEE aérees that LESSEE sha11.n6t estab]%sh,‘operate;'maﬁage and/or mainfain, |
:whether as a corporation, partnership, joint venture, or'as individuals, any '
.ﬁéé{ﬁé‘%aci1ity simiiar to that presently operated on'the‘Lgased Premises anywhere
in that area of the State'of'CéTf%b}ﬁiéfkﬁéQh”as'Southern Qé]jfornja'pomprising
all of the counties south of the Tehachﬁpi Mountéins and the entire Stgté of;’i
Arizona or(gn any part of the State of Baja.California, Republic of Mexico, which
is within a radius of 560 miles measured from S&n Diegbias the center of the

' circ]%)-hereinaffer called "the noncompetition area", thé parties recognizing

" that the noncompetition_area'is genera11y considered to be_that market.from,whjch .
San Diego draws its visitors, a principal attraction of such visitors being the

continued maintenance and oberation.of.Sea‘world of San .Diego.
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ARTICLE XXVI a o
DAMAGED EQUIPMENT

LESSEE agreeS‘to'sﬁlvége within 24 hours, any of-LESSEE*S equipment-withfn
. Mission Bay deciared by CITY to be a menéée to navigation or'a;nuisaﬁce and -to
-salvage or cause to be salvaged any sunken vessel or equipment upon:the Leased

- Premises irrespective of ownership. - CITY may reqdfre that any boats not kept {n5

a clean and-orderly condition be removed from the Leased Premises.

. ARTICLE ‘XXVII
. TAXES
- As‘furthgr considerationrfdr'the exeéution of 'this Agreement LESSéE shall _‘
'V'pay'and'dfscharge before'de1inquency“a11 taxes~and assessments which may be levied

:during sa{d'Term'upon.the Premises.

ARTICLE xxvi1i S

LEASE_ENCUMBRANCE _

“The CITY.doeé heréby consent and agreelthat'the‘LESSEE may” encumber this |
Lease, Teasehold estate and the improvements thereon by deed.of tfustf hortgage,
-chattel mortgage or other security type'insfrument td assurg'the payment of a
-prohissorylnote'or notes of‘the-LE§SEE in-accordance with the financial plaﬁ
approved in writing by City Manager upon the gxpress‘condition'fhéﬁ the net
pfoceeds of such Ioan'or‘1oéns received by LESSEE be devoted exc]usiveﬁy.to the
purpose of developing 'the Premises and for-the primary  purpose of coﬁstructing the
faci]ﬁties in accordance with the said Master Plan for the Premises; héwever,,é.
reasonable portion of‘thé'loan proceéds hay be disbursed for, or app]iéd"to payhént
of incidental costs of such construction, including but not limited to, any one or
more or all -of the fol]owingi Off-site %mprovements for\service of the Premises;

on-site improvements, escrow charges; premiums for hazard insurance or other insurance .

or bondé required by'CITY;'title insurance premiums and reasonable loan costs, such
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as d1scounts, interest and commissions; also arch1tectura7, engineering, and attorney s

- fees or such other normal expenses. Any subsequent encumbrances on the rea] property

must first be approved in writing by City Manager.
“In the event it is desired to assign the beneficial interest of any deed of

trust, mortgage'or other type security instrument, such éssignment must first be

.epproved by CITY. Ary assignee of'a beneficia],interest‘shéll have the same rignts

under. this Lease as the assignor,  CITY agrees not to'unreasonably withhold consent

to assignments of the beneficial interest. The CITY further consents and agrees

-that in the-event said deed of trust, mortgage or other‘secunity'type instrument

, shou]d at any time be in default and be foreclosed the CITY w1]1 accept the mortgagee

. or benef1c1ary thereof prev1ous]y approved by it as its new. tenant under this Lease
with a]]lthe rights and privileges of'the origina1 LESSEE, and that-in the event

’;that saidlnortagee or beneficiary desires to assign this Lease tb its nominee,

~and said nominee is a réputab]e, qualified and financially reéponsib]e opErétor in

.the opinion of the CITY, the CITY hereby agreeé that upon the filing of an

abp?icétion for the consent to such assignnent,‘the CITY will give +its consent
thereto, and agrees not to unreasonably withhold such consent

' Anyth1ng in this Lease to the contrary notwithstanding,.CITY shall not
exercise any remedy available to it'for defau]t hereof -by LESSEE, yn]ess end until
CITY, as a tondition'precedent to such exercise, shall hate given notice to said
benefictary or mortgéﬁee, by registered or certified mail, postage prepaid, addressed
as said beneticiary or mortgegee shall from time to time instruct.CITY (or,‘in',
the absence ‘of such instruction, addressed as shown on said deed of'trust or mortgage),
which notice shall specify the nature and extent of said claimed default. Thereafter,
said beneficiary or mortgagee shall have the right and power to cure said default
in the manner hereinafter provided and thereby.cause this.Lease to remain in full

force and effect.
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“(2) Such foreclosure be prosecuted with reasonable diligence; and

If said default be in the payment of rental, taxes, insurance premiums, amount

claimed under'mechanic's lien on the Leased Premises or any other sum of money

required to be paid by LESSEE, said beneficiary or mortgagee may pay the.same

" to CITY or other proper payee within 60 days after the mailing aforesajd;

if so paid, said default shall be cured and this Lease shall fémainlin full

© force and effect. If, after any such péyment'to CITY, 'LESSEE pays the same
-to CITY, or in the event CITY waives default, CITY shall prompt]y'ﬁefund said

payment to said beneficiary or mortgagee.

"If said default be other than specified in subparagraph (A} above, CITY shall
.,not exercise any such remedy if:

:'(])- Within 60'days'after‘the mailing aforesaid, said'beheficiary or

:mortgagee commences. forecTosure (by judicial action or trustee's sale)

of its mortgage or deed of trust; and

?

(3) Prior thereto, said beneficiary or mortgagee éhall first have obtained,
in writing, the approval of CITY of a1l prospéctive purchasers particﬁpawl
;. ting at said foreclosure sale other thanlbeneficiary'or mortgagee as to
their reputation, qqajjfqupions, and financial responsibility, which:
-approval CITY agrees not unreasonably tﬁ withhold; and-
(4) Within a reasonable time after foreclosure sale, the purchaser tﬁer;at.
cures such default, if said default is curab1g'from béﬁh a feasible and
. practical standpoint, or if said default is not curablé froh a %eésib}e
and practical standpo&nt,.or'if default s impossib]e‘to'cure, said'

default shél] be incontroveﬁtibly deemed cured upon such foreclosure sale.
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ARTICLE XXIX
_*UTILITIES |
Lity agrees to provide the fo11ow1ng utilities services: water, sewer, power and
communications serv1ce and road to the property 11ne of the Leased Prem1ses to be
soccupied by the LESSEE and in such a manner as to enab]e’the LESSEE. to connect with
ﬂand utilize said services. Any spec1a1 or unusual utility services will be provided
by LESSEE. LESSEE shall order, obtain and pay-for all uti]ities_and,sorvice and
installation charges in connection therewith. Al watér, sewer, power and commnnicaQ
.“tion lines jnsta])ed by the LESSEE shall be jinstalled undérgroond at LESSEE'S expense
.@ccordingtto specifications of said CITY. - CITY snall'have the right to connect’
to water, ;ewen, telephone, gas or other uti1{ty ]%nes as_are now on heneafter.
installed .upon the Leased Premises, and shall have the_righo of access to make and
':maintain'suoh connections.  CITY agrees to pay the cdst'jncidental to sqch connections
"and to provide such separate metering'devices as may be necessary‘in order that
CITY may pay for the services uéed'by it. LESéEE shall install and maintain fire
‘hydrants on the Leased Premises_as recommended and approved by CITY, it being under-
stood and agreed that CITY shall perform for the Leased Premioes usual fire and-

police protection.

ARTICLE XXX
- SCHEDULE _OF OPERATIONS

LESSEE agrees to operate the PremisesAand assoc{ated‘faci1it1es continuously
throughout the .entire Term of this Agreement after such Premises are first opéned
S to fhe'pub]ic in order to serve the public interest and in accordance with sound
business practices. Closing of portions of the Premises for Timited oeniods for
remodeling, or alterations durwng times of least interference with the public's
use of the Premises will be granted by the CITY upon request in writing with

reasonable notice by the LESSEE. A1l facilities upon the Premises shall be open '
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" to the public during a regular.schecule of days and hours which shall be subject
to approval of the City Manager.” Provided, however, LESSEE ﬁay close the Premises

certain days of the week'duking the off-season upon prior approval of City Manager.

ARTICLE XXXI
CITY APPROVAL AND CONSENT

The approval or consent of the'CITY Wherever required in this Agreement,_
shall mean the approva1 or consent of the City Manager unless otherw1se spec1f1ed

without need for further resolution by the City Council.

o . . ARTICLE XXXII :
" GENERAL DEVELOPMENT PLAN

-

| The devé]opment'of Parcels "A" and "C" of the Premises shall be'in'acbordance'
:with the Development Plan (sometimes herein referred to as the Master Plan and as.
the Precise Plan of 'development) for: the Premises approved by the City Manager,

' wh1ch p]an 1s filed in the Office of the City Clerk and "identified as Document

‘No. 762202 The deveIOpment of Parce] "B" of the Premises shal] be in compliance
with the study ent1t1ed Mission Bay Park Master P]an for Land and Water: Use, 1976.

Changes to said plans shall be made only after written approval thereof by the-

City Manager.

ARTICLE XXXIII - , :
TIME IS OF ESSEMCE

Time is of thé essence of each and~a11‘of the terms and provisions of this
‘Lease and this Lease shall inure to the benefit of and be binding Qbon the parties
hereto and any succeésor of LESSEE as fully and to the same extent as though |
specificé]}y mentioned in each instance, and all convenants, stipulations and
agreements in this Lease shall extend to and bind any assigns or sub-lessees of
LESSEE.
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ARTICLE XXXIV
'EMINENT DOMAIN - CONDEMNATION

In the event the'PremiSes or any part thereof shall be.taken for public
purposes by condemnation as a result of ;ny action or proceedipg in_eminent,
domain, or shall be transferred in lieu of condemnation to any authorify‘entit]ed
to exercise the power of em1nent domain, the 1nterests of CITY and LESSEE in the’
"award or cons1derat1on for such transfer and the effect of the taking or transfer
upon this Lease Agreement shall be as follows: _ ‘

. A, In the event of such.taking or transfer of‘only a part of the Premisés,
leaving thé remainder of the P?ehises in such locatien and in such form, shape
.’and.size 55 to be used éffective]y and pragticably 1n,the opinidn of CITY,
“for thg conduct thereon of the 0pefétions permitted hérednder, this Lease.
shall terminate and end as to the portion of fhe Premiéeé S0 takén pf trans-
ferfeq as -of the date tit1e to such portion vests in the condemning authority,
Buﬁ shall continue 1q full force and effect as to the portion of the Premises
not so taken or trénéferred and from and.after such date the minimum'rentéT
' required to be paid.by LESSEE to CITY in And by ARTICLE 1V, Subparagraph B.
"“of this Lease shall be reduced in the proportion to whicﬁ the éréa so taken’
or transferred bears to the totdl area of the Prem1ses, prOV1ded however,
CITY :ha]] have the right to substwtute 1ike property and ma1nta1n the
rental schedule without diminution.
B. In the event of the taklng or transfer of only a part of the Premises, 1eav1ng
the remainder of the Prem1ses in such location, or in such form, shape or
:reduced size as to render the same not effectively and practicably usable 1h
the opinion of CITY, for the conduct thereon of the operations pérmitted here-
under, this Lease and all righte title.anq.intgregp;théreunder'shall cease on
the date title to the Premises or the portion thereof so taken or transferred

vests in the condemning authority.
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C. In the event thg entire Leased Premises are taken or éo transferred, this
| Lease and all of the:right, title and interest,thereunder shall cease on
the date title fo the Premises so taken or transferred vests in the coﬁdemnihg
authority. | ’ | |
D. In the event of any taking or transfer under Sections A, B of C.hereof,
LESSEE shall not be entitled to any award of compensation except.for the
taking of'bui1d1ngs; fixtures, equipment and improvements owned by QESSEE

or by reason of the relocation of -the same.

ARTICLE XXXV
QORAL_REPRESENTATIONS

It‘ﬁé specifically understood and agreed hereby that this lLease contains
.,tﬁe éomplete expression of the whole agreement between the parties hereto,‘an&
that there afe no promises, kepresentations, agreements, warrahtiés, or_inducements;
either expressed orally or implied by the said parties, excebt as are fu11y set

: forth herein and, further, that fhis lLease cannot be enlarged, modified or changed
" din any respect except by written agreement du]y'executéd by and between the sajd

parties.

ARTICLE XXXVI
RESERVATION FOR CITY USE

CITY Hereby resérves all rights, title and interest jn any and a1i.gas,
0il, minerals and water, upon or beneath the Premises. Reservation of aforementionad
-rights, title, and interest does not confer upon the 'CITY any right to enter upon
the surface of the Premises to exercise right of extracﬁion of aforementioned
rights without the written consent of beneficiary or mortgagee. CITY shall have the
right to enter the Premises for the purpose of making repairs to or developing
" the municipal services of the CITY, CITY hereby reserves the right to grant and

use ‘such easements or establish and use such rights of way over, under, along and
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across the Prem{ses.fpr utilities. The Premises shall also be subject'to the
rights of the United States Government as they now or may hereafter appear to
exert dominion over the.water area of Mission Bay, such as dredging and other.
governmental purposes. Provided, however, CITY shall not unreasonably interfere
with LESSEE'S use of the‘Premises and will reimburse LESSEE for physical damages
done to the permanent improvements located on the Premises resulting from CITY'S.

exercising the rights retained in this pargnaph:

ARTICLE XXXVII
NONDISCRIMINATION

- LESSEE agrees not to discriminate in any manner against any person or persons

on account of race, marital status, sex, religious creed,‘color, ancestry, national

_. origin, physical handicap or medical condition in LESSEE'S use of the Premises,

- including, but not limited to, the providing of goods, services, facilities, pfivileges

advantages and accommodations, and the obtaining and holding of employment.

ARTICLE XXXVIII
.EDUCATIONAL PROGRAM . ' e

LESSEE shall provide during the entire Term of this.Lease an educational

.. program which shall be suitable for and available to all elementary school

children with supé?vision to be providéd-by the schools. The program may be -
developed and administered by LESSEE'S staff. THe fee for eéch student for
part1c1pat1on in theprogramsha11 in no event exceed LESSEE'S documented cost

of prov1d1ng the educatwona1 program - Furthermore, the fee shall notexceed, except
as hereinbelow provided, an amount of $1.25 per student. The $1.25 maximum may

be adjusted upward or downward annually on May 1 by.an amount equal to the percentage
increase or decrease in the CPI durﬁng the preceding calendar year., LESSEE sha]i

'prepare and submit annually to the City Manager on or before March 1 an audit report
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-showing the number of students participating in the educéfiona]program during
the preceding calendar year, together with the total éost of the program to
LESSEE and a statement of total income received from program admission fees. It
is the understanding and intent of CITY and LESSEE that in no-event during the
entire Term of this Lease shall the cost per student for the educational program
-exceed the 1esser.0f (1) LESSEE'S actual cost per student or (2) the $1.25 figure

specified above as adjusted.

ARTICLE XXXIX
INSTITUTIONAL ADVERTISING

2

Institutional advertising, as authorized herein, shall mean corporate

éponsoréhfp of certain exhibits and attractions on the Premises whereby the

..:sponsors may promote, or cause to be promoted or advertised, their products.and/or

- services on said Premises. LESSEE agrees to control said 1nst1tut1ona1 advert1s1ng

to whatever extent necessary to ma1nta1n compat1b111ty thereof with the pr1mary

" purpose of a Marine Life Exh1b1t on the Premises and with CITY standards for the

general development and uses of Mission Bay Park. CITY agrees to accep@ such
institutional advertising as exists -on the Premises as of the effective daté of

this Amendment to Lease Agreement; thereafter, however, all new contracts for

~institutional advertising on the Premises shall require the prior written approval

of the City Manager.

ARTICLE XL
AFFIRMATIVE ACTION

‘LESSEE shall take affirmative action to'improve employment opportunities of
minorities and women by implementing the Affirmative Action Program for Lessees",
a copy of which is on File in the Office of the City Clerk as Document No. 746205
and by this reference incorporated herein. Minorities are defined as Mexican-

American, Black, Filipino, American Indian and Asian/Oriental. The goal of this
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" . program shall be the attainment of the employment of minorities and women in all

areas- of employment in a total percentage of employment approx1mate1y equal to

the tota] level of minority and women employment as estab11shed by CITY for its

Affirmative Action Program each year.

IN wITNESS WHEREOF, this Legse Agreement is executed by CITY, acting by
and through the City Manager, and by LESSEE, act1ng by and through its 1awfu11y
authorized officers.

| - o THE £1TY OF SR DIFG0
pate  DEC 1.4 1977 S By(/ti,;;_'

ASSISTANT T8 THE City Manager I

.

" ' : LESSEE

Datem \</ 1997 By o M 1%\#306.
PQ&A%M ,

g

APPROVED as to form and legality thvs% - day -of A MMMY s 1-(8

JOHN W. wITT, City Attorney

"By .
eputy

11:10:77
219894
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Lease Agreement 1/2/79
(To Document Number 762304)

THIS LEASE AMENDMENT, executed in duplicate this aag day Of&WA ‘
1979 at San Diego, California by and between the City 6f San Diego, a ‘AM7
municipal corporation in the County of San Diego, State of California '
("City") and Sea Morld, Inc., a Delaware corporation, 1720 South Shores
Road, San Diego, California 92109 (“"LESSEE"): LESSEE presently leases
from City certain property ip Mission Bay Park, which is more particularly
described in that Lease Amendment dated December 14, 1977 (the hLease")
which is on file in the office of the City Clerk as Document No, 762304.
LESSEE now desires to lease additional property in Mission Bay Park on the
same terms and conditions of the Lease as are applicable to Parcel "A"
of the Lease. The additional property is ddentified in Exhibit 1 as
Parcel "A", Property 2,. encompasses approximate]y.24.1 acres and is more
particularly described in Exhibit 1 and delineated in Exhibit 2 which
exhibits are aftached hereto and by this reference incorporated herein
and made a part of this Leaﬁe Amendment.
City and LESSEE further desire to amend their existing lease to
clarify the status of revenue received by Hubbs-Sea World Research Institute,
a non-profit foundation. The Hubbs-Sea World Research Institute is described
and its activities defined in Exhibit 3 to this Lease Amendment.
Therefore, the Lease is amended to read as follows:
1. Article I of the Lease is amended‘to read in its entirety
as follows, and Exhibits 1 and 2 to the Lease are also hereby
amended to provide in their entirety the same as Exhibits 1

and 2 to this Lease Amendment.

~  DOCUMENT Mo 265767
" puep.. JIRR 619D

OFFICE OF THE CITY CLERK
SAN DIFGO, CALIFORNIA
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. 9
"ARTICLE I"
DEMISE

THE CITY hereby leases to LESSEE and LESSEE hereby leases
and hires from CITY those parcels of real property and water
area, together with appurtenances thereto situated in the
COUNTY OF SAN DIEGO, STATE OF CALIFORNIA, which are set forth
in Exhibit "1" consisting of 13 pages attached hereto and made
é part hereof. Said parcels are Herein coiTective]y referred
to as the Premises and are individually referred to as Parcel "A"
which consisfs of Parcel "A" Property 1 and Parcel "A" Property 2
(described on pages 1 through 6 inclusive of Exhibit "1")s
ﬁarcel g (described on pages 7 through 10 inclusive of Exhibit
nju); and Parcel C (described on pages 11 through 13 inclusive
of Exhibit "1"). Each said Parcel is de1ineated on the plat
cdhsis;ing of ‘sheets 1 through 4 inclusive attached hereto and

marked Exhibit "2".

2. Article IV, Paragraph A.2, of the Lease is amended to read in
its entirety as follows:
"The minimum annual rental for the Premises shall be the

sum of Three Hundred Thirty Thousand Dollars ($330,000). Provided
that for the second five years of this Lease Agreemept, commencing
with the sixth yéaf‘of this Leaée Agreement, and for each subsequent
five-year period during the term of this Lease Agreement, the annual
minimum vent, at CITY'S option, may be adjusted to a figure of not

more than sixty-six and two-thirds percent (66-2/3%) of the average
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actual rent pETﬁ during the previous five-year period, but in

no event shall said annual minimum rent be less than $330,000.,"

3. Article IV of the Lease is amended by adding‘thereto Paragraph
D providing as follows:

“D, Hubbs-Sea World Research Institute, a non—préfit
foundation, may occupy a-portion of Parcel "B" not to exceed 80,000
square feet in ground area during the entire term of this lease
without payment of any rent so long as the following terms and

" conditions are met:

1. Hubbs-Sea World Research Institute; herein "Hubbs,"
shall operate solely and exclusively as a California non-profit
foundation and shall be involved solely and exclusively in ocean-
ographic research and development activities for the public good
and as an auxiliary service for LESSEE'S aquatic exhibits.

2. No rental charge shall be made to LESSEE for any
space, service or activity conducted by Hubbs, nor shall LESSEE
receive any income from said Hubbs.

3. So long as Hubbs conducts its operations in accordance
with the above conditions, no rent shall be payable for the premises
occupied by Hubbs. However, in the event Hubbs does not comply with
any or all of the above conditions, Hubbs shall pay a rental in the
amount of seven percent of all revenue received by Hubbs from any
source in connection with conducting its activities on the leased

premises.

4. Article XXXIT is amended to read in its entirety as follows:
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ARTICLE XXXII
GENERAL DEVELOPMENT PLAN

"The development of Parcels "A" and "C" of the Premises
shall Le in accordance with the Development Plan (sometimes
herein referred to as the Master Plan and as the Precise
Plan of development) for the Premises approved by the City
Manager, which plan is filed in the Office-of the City
-Clerk and identified as Document No. 762202. . The develop-
ment of Parcel “B" of the Premises shall be in compliance
with the adopted Mission Bay Park Master Plan for Land and
Water Use, 1976. Changes to the Development Plan shall be
made only after written approval thereof by the City Manager.

Parcel "A" Propertyiz shall be developed in two phases.l
Phase 1 shall be developed éccording to the Development Plan
for Paréel "A" Property 2 on file in the office of the City

o '

Clerk. .

Construction of Phase 1 shall commence on or before April 1,
1979 and shall proceed diligently to completion subject to the
issuance of various authorizations and permits necessary for
such development and delays beyond LESSEE'S control.

Phase 2 development will be the subject of several reviews
including the review and approval of the State of California
Coastal Commission, the specific elements of Phase 2 have not,
therefore, been determined at this time. On o prior to
January 1, 1980, a Phase 2 Development Plan will be submitted
to the City Manager for the City Managgr's approval, which

approval will not be unreasonably withheﬁd. In fhe event the
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Phase 2 Development Plan as initially submitted is not approved
by the City Manager,. such Plan Qi11 be modified ahd resubmitted
until the City Manager's approval is obtained,

Construction of Phase 2 shall commence within two years after
obtaining the City Manager's approval and shall proceed diligently
and without undue delay to completion, but subject to delay

resulting from causes beyond LESSEE'S control.

5. The effective date of this Lease Amendment shall be the date
of execution by the City as hereinafter providgd. The increase in minimum
rent shall be prorated from the effective date fof the remainder of the current

lease year.

IN WITNESS WHEREOF, this Lease Amendment is executed by CITY, acting
by and through the City Manager, and by LESSEE, acting by and through its
lawfully authorized officers. ‘

THE CITY OF SAN DIEGO

pate Z;;;Z;gyc;xjézéziié:gzgéfy’ .

Date \ Ay b A
BN, -

Approved as to form and legality this \1:Ln day of G;;&SZ
1979.

JOHN W. WITT, City Atto ey
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NOVITMBER 24,1976
JOB NO, 76-1111
 PAGE 1 OF 3

DESCRIPTION OF
.CSEA WORLD LEASE)

PARCEL A., PROPERTY 1 83.985 ACRES

_ THAT PORTIOM OF THE TIDELANDS AND SUBMERGED OR FILLED LANDS OF

MISSTON BAY (FORMERLY FALSE BAY), AND A PORTION OF THE PUEBLO
LANDS OF SAN DIEGO, ACCORDING TC MAP THEREOF MADE BY JAMES
PASCOE IN 1870, A COPY OF WHICH SAID MAP WAS FILED IN THE
OFFICE OF THE COUNTY RECORDER OF SAN DIEGO COUNTY, NOVEMBER
14,1921, AND IS KMOWN AS MISCELLANEOUS MAP NO. 36, ALL BEING
IN THE CITY OF SAN DIEGO, COUNTY OF SAN DIEGO, STATE OF CnL—
IFORNIA, DESCRIEED AS A VHOLL AS FOLLOHS

©con r:T\CINC AT THE SOUTHL&ST CORKER OF lOT 24 IN BLOCK 10 OF

'RE%UPDIVISION OF BLOCKS 7,8, AND 10 AND A PORTION OF BLOCK 9

AND LOT "A!, INSPIRATION HFIGHT9 .ACCORDING TO!MAP THEREOF NO.
1700, FILED 1IN THE QOFFICE OF THE COUNTY RECORDER OF SAN DIEGO
COUNTY, DECEMBER 27,1917; THENCE ALONG THE SOUTHERLY LINE OF

SAID LOT 24, SOUTH- 89°55'56™ WEST, (RECORD NORTH 89°53'00" WEST),
25,00 FEET TO A POINT OF TAMGENT CURVE IN THE BOUNDARY OF SAID :
LOT 24; THENCE SOUTH 00°04'04" EAST, 2.00 FEET TO AN INTERSECTION

- WITH A-LINE WHICH 1S PARALLEL WITH AND 2,00 FEET SOUTHERLY AT

" RIGHT ANGLES TO THE SOUTHERLY LINE OF SAID ELOCK 10; THENCE

TALONG SAID PARALLEL LINE NORTH 8Q°55'S6M EAST, 249.70 FEET;

THENCE .NORTH 05°30'02" VWEST, IOQ.QB FEET TO THE UNITED STATES
COAST AND GEQODEYIC SURVEY TPIA? GULATION STATION "OLD TOWN'
(THE LLAMBERT GRID CO"DDINAIES CALIFORNIA ZCNE 6, ROR SAID

-STATION YOLD TOWN" ARE X = 1,712 415.17 AND Y = 213,818.22)

AND SAID TRIANGULATION STATION TIS. LOCATED AT LATITUDE 32°45tQ2" .
NORTH AND LONGITUDE 117°11°'07.200" WEST, BEING ALSO THE POINT CF
ORIGIN FOR THE SAN DIEGO CITY ENGINEER' S MISSION BAY PARK CO~-
ORDIMATE SYSTEM; THENCE NORTH 5,000.00 FEET AND-WEST 13,500.00

FEET TO THE TRUE POINT OF DEGINNING OF THE HEREIN DESCRIRED
PROPERTY, THE -MISSICH BAY PARK COORDINATES OF SAID TRUE POINT

OF BEGINNING BEING MORTH 5,000.00 AMD WEST 13,500.00; THENCE NORTH
856.00 FEET TO A POINT HUEREINAFTER REFERRED TO AS POINT "“A', SAID
POINT REING ON THE ARC OF AN 800.00-FOOT~RADIUS CURVE CONCAVE
NORTHWESTERLY, A RAUIAL LINE OF SAID CURVE BEARS SOUTH 27°25'39%
EAST TO SAID FOINT; THENCE NORTHEASTERLY ALONG THE ARC OF SA1D )
CURVE THROUGH A CENTRAL ANGLE OF 9943'53" A DISTANCE OF 135,88 FEET
TO A POINT OF REVUERSE CURVATURE TN TIhE ARC OF AN 1,198.08 FOOT-
RADIUS-CURVE - CONCAVE SOUTHEASTERLY, A RADIAL LINE OF SAID CURVE

, Exhibit 1
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BEARS NORTH 37°09t32" UE‘T 70 SAID POINT; THENCE NORTHEASTERLY ALONG
THE ARC OF SAID CURVE THROUGH A CENTRAL ANGLE OF 29°36'42'", A
DISTANCE OF 619.20 FEET TO A POINT OF COMMOUND CURVATURE WITH

. A 514,76-FOOT~RADIUS-CURVE CONCAVE SOUTHERLY, A RADIAL LINE OF
SAID CURVE BEARS NORTH 7©32'50" WEST TO SAID POINT; THENCE EAST~
ERLY ALONG THE ARC OF SAID CURVE THROUGH A CENTRAL ANGLE OF
25057V10" A DISTANCE OF 233.17 FEET; THENCE TANGENT TO SAID CURVE
SOUTH 7193540 EAST 766,29 FEET TO A POINT HEREINAFTER REFERRED
TO AS POINT "B"; THEMCE CONTINUING SOUTH 71°35'40" EAST 207.7¢2
FEET TO MISSION BAY PARK COORDINATES NORTH 5,834,18 AND WEST
11,665.24; THEMCE SQUTH 18°24'20" WEST 923.69 FEET; THENCE SOUTH
300,74 FEET TO MISSION BAY PARK COORDINATES NORTH 4,657.00 AND
WEST 11, 956 89, BEING A POINT THAT 1S 30.00 FEET NORTH OF
CNGINLLE S STATION 10+54.95 ON THE CENTERLINE OF SEA WORLD WAY

AS SHOWN ON CITY OF SAN DIEGO EMGIMNEERS DRAWING NO:l4,985-~2-D;
THENCE EAST PARALLEL WITH SAID CENTERLINE 150,01 FEET TO THE
BEGINNING OF A TANGENT 180.00~FOOT~RADIUS-CURVE CONCAVE SOUTH-

. WESTERLY; THENCE EASTERLY, SOUTHEASTERLY AND SOUTHERLY ALONG THE
‘ARC OF SAID CURVE AND CONCENTRIC WITH SAID CENTERLINE OF SEA

WORLD WAY THROUGH A CENTRAL ANGLE OF 90°00'00'" A DISTANCE OF
282.74 FEET; THENCE TANGENT TO SAID CURVE.SOUTH 613.54 FEET TO

A POINT ON A LINE THAT 1S 60.50 FEET AT RIGHT ANGLES NORTHEASTERLY
~ FROM ENGINEER'S STATION 33404.72 ON THE CENTERLINE OF SEA WORLD '
DRIVE AS SHOWN ON CITY OF SAN DIEGO ENGIMNEER'S DRAWING NO.
"14,985-1-D; THENCE NORTH 78°55'43" 'WEST PARALLEL WITH SAID
CENTERLINE OF SEA WORLD DRIVE 304,72 FEET TO THE BEGINNING OF A’
TANGENT £28.855 FOOT-RADIUS-CURVE CONCAVE NORTHEASTERLY, SAID

. CURVE BEING CONCEMTRIC WITH AND 10.00 FEET NORTHEASTERLY RADIALLY
,FROM THE FACE OF THE NORTHEASTERLY BERM ON THE ACCESS ROAD

SHOWN ON CITY OF SAN DIEGO ENGINEER'S DRAHING- MO, 14577-22-D;

- THENCE NORTHWESTERLY ALONG SAID LINE THROUGH A CEMTRAL ANGLE OF

21°06'.00" A DISTANCE OF 305.24 FEET; THENCE NORTHWESTERLY,WESTERLY AND
NORTHERLY CONTINUING ALONG A LINE THAT 15 PARALLEL AMD /OR” CON~- |
CENTRIC WITH AND 10.00 FEET AT RIGHT ANGLES OR RADIALLY, RESPECT-
1VELY, FROM THE FACE OF SAID NORTHEASTERLY BERM WHICH BERM 15 ALSO
SHOWN ON SAID ENGIMEER'S DRAWIMGS NOS. 14577-21,23,24,32,33,34

AND 36-D THE FOLLOWING COURSES AND DISTAMCES: NORTH 57049'43“

WEST 53.69 FEET TO THE BEGINNING OF A TANGENT 1,032.00~FOOT~-RADIUS
CURVE CONCAVE SOUTHWESTERLY; THENCE NORTHWESTERLY AND WESTERLY -.
ALONG THE ARC OF SAID CURVE THROUGH A CENTRAL ANGLE OF 36°952'29"

A DISTANCE OF 064,18 FEET;. YTHENCE TANGENT TO SAID CURVE SOUTH
85017148 WEST 515.45 FEET TO THE BEGINNING OF A TANGENT 568,00~
FOOT-RADIUS CURVE CONCAVE HNORTHEASTERLY; THENCE WESTERLY AND NORTH-
WESTERLY ALOMG THE ARC OF SAID CURVE THROUGH A CENTRAL ANGLE OF
65°57116" A DISTANCE OF 653,84 FEET TO A POINT OF COMPOUND CUR~
VATURE 1IN THE ARC 'OF A 268.00-FQOT-RADIUS~CURVE CONCAVE EASTFPLY,

A RADIAL LIME OF SAID CURVE BEARS SOUTH G1915'04" WEST TO SAID

POINT; THENCE NORTHWESTERLY, NORTMERLY.AND NORTHEASTERLY ALONG THE
ARC OF SAID CURVE THROUGH A CENTRAL ANGLE OF 73°56'28" A DISTANCE
OF 345,86 FtrT TO A POINT OF REVERSE CURVATURE IM THE ARC OF A
3%2,00-FOOT-RADIUS CURVE CONCAVE NORTHMWESTERLY, A RADIAL LINE OF
SAID CURVE UCARS SOUTH H4oug8' 28" EAST TO SAID POINT; THEMCE NORTH- -
EASTERLY AND NORTHERLY ALOKG THE ARC OF SAID CURVE THROUGH A

Exhibit 1
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“CENTRAL ANGLE OF U6°L3'28" A DISTANCE OF 270.74 FECT TO A POINT

OF REVERSE CURVATURE IN THE ARC OF A 20.00-FOOT-RADIUS CURVE
CONCAVE SOUTHEASTERLY, A PADIAL LINE OF SAID CURVE BEARS SOUTH
BROZE'OU™ WEST TO SAID POINT; THENCE LEAVING SAID PARALLEL AND/OR
CONCENTRIC LINE NORTHEASTERLY AND EASTERLY ALONG THE ARC OF SAID
CURVE THROUGH A CEMNTRAL ANGLE OF 91°29'11" A DISTANCE OF 31.93
FEET; THEHNCE RADJAL TO SAID CURVE NORTH 0°02'45" WEST 12.9% FEET;
THE‘CE EAST £1.94 FEET; THENCE SOUTH 75°37'07" EAST 80.52 FEET}
THENCE SOUTH 69°45'18" EAST 130.04 FEET TO THE TRUn POINT OF
BEGIKNING,

Exhibit 1
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PARCEL A - WATER 2,221 ACRES

BEGINNING AT POINT “AM AS SET OUYT AND ESTABLISHED IN THE HERE]N-
"ABOVE DESCRIBED PARCEL"AY SAID POINT BEING IN THE ARC OF AN
800.00-FOOT~-RADIUS CURVE CONCAVE NORTHWESTERLY, A RADIAL LIME
OF SAID CURVE BEARS SOUTH 27°25'39" EAST TO SAID POINT; THENCE
NORTHEASTERLY ALONG THE .ARC OF SAID CHRVE THROUGH A CENTRAL
ANGLE OF 9°L3153% A DISTANCE OF 135.85 FEET TO A POINT OF
REVERSE CURVATURE IN THE ARC OF AN 1,198.09-FOOT-RADIUS CURVE
CONCAVE SOUTHEASTERLY; THEMCE MORTHEASTERLY ALONG THE ARC OF
SAID CURVE THROUGH A CENTRAL ANGLE OF 25°40'S51' A DISTANCE OF
537.00- FEGT; THEWCE NORTH 147.1318 FEET TO A POINT ON THE ARC
OF A 1,342.65-FOOT-RADIUS CURVE THAT 1S CONCENTRIC WITH AND

244,56 FEET NORTHWESTERLY RADIALLY FROM THE HEREIMNBEFORE

. MENTIONED 1,198.09-FOOT~-RADIUS CURVE, A RADIAL LINE OF SAID

T 1,342,65-FOOT-RADIUS CURVE BEARS NORTH 10°13'44" WEST; THENCE
_SOUTHWESTERLY ALONG THE ARC OF SAID CURVE THROUGH A CENTRAL
“AMGLE GF 26°55'51" A DISTAMCE OF 631,09 FEET; THENCE TANGENT
TO SAID CURVE SOUTH 52°50'28" WEST 34.39 FEET TO A POINT THAT
BEARS KORTH 166.93 FEET FROM SAID POINT MAY; THENCE SOUTH
166.93 FEET TO SAID POINT "A'" AND THE POINT OF BEGINNING,

Exhibit 1
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PARCEL A ~ WATER 0.082 ACRES

»

BEGINNING AT POINT '"BY" AS SET OUT AND ESTABLISHED IN THE
HEREINABOVE DESCRIBED PARCELYAY, THENCE' SOUTH 71°35'4g"

EAST ALONG THE NORTHEASTERLY LINE OF SAID. PARCEL'A" A
DISTANCE OF 50.00 FEET; THENCE LEAVING SAID MORTHEASTERLY .
LINE NORTH.18°24'20" EAST 71.00 FEET; THEMCE NORTH 71°35%4Q0"
. WEST 50.00 FEET; THENCE SOUTH 18°24'20" WEST 71.00 FEET TO
SAID POINT "B" AND THE POINT OF BEGINNING, o

Exhibit
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T ; w VOB NO. 76-9111

DESCRIPTION OF
. SEA WORLD, INC
24,142 ACRES LEASE AREA

PARCEL "A", PROPERTY 2

o THAT PORTION OF THE TIDELANDS AND SUBMERGED.OR FILLED LANDS OF°
 MISSION BAY (FORMERLY FALSE BAYD, AND A PORTION OF THE PUEBLO LANDS
OF SAN DIEGO, ACCORDING TO MAP THEREOF MADE BY JAMES PASCOE IN 1870,
A COPY OF WHILH SAID MAP WAS FILED IN THE OFFICE OF THE COUNTY RE-
CORDER OF SAN DIEGO COUNTY, NOVEMBER 14, 1921, AND IS KNOWN AS MIS- .
CELLANEQUS MAP NO, 36, ALL BEING IN THE CITY OF SAN DIEGO,” COUNTY

OF SAN DI1EGO, STATE OF CALIFORNIA, DESCRIBED AS A WHOLE AS FOLLOWS:

COMMENCING AT THE SOUTHEAST CORNER OF LOT 24 IN BLOCK 10 OF

RESUBDIVISION OF BLOCKS 7,8, AND 10 AND A PORTION OF BLOCK 9 AND
LOT "A", INSPIRATION HEIGHTS, ACCORDING TO MAP THEREOF NO. 1700,
FILED IN THE OFFICE OF THE COUNTY RECORDER OF SAN DIEGO COUNTY, DEC-
. EMBER 27, 1917; THENCE ALONG THE SOUTHERLY LIME OF SAID LOT 24, SOUTH
' 89°55'56" WEST, (RECORD NORTH 89°58'00" WEST), 25.00 FEET TO A POINT

OF TANGENT CURVE IN THE BOUNDARY OF SAID LOT 24; THENCE SOUTH 00004’
04" EAST, 2.00 FEET TO AN INTERSECTION WITH: A LINE WHICH 15 PARALLEL
WITH AND 2.00 FEET SOUTHERLY AT RIGHT ANGLES TO THE SOUTHERLY LINE OF
SAID BLOCK 10; THENCE ALONG SAID PARALLEL LINE NORTH 89°55'56" EAST,
249.70 FEET; THENCE NORTH 05°30'02" WEST, 104,06 FEET TO THE UNITED
STATES COAST AND GEODETIC SURVEY TRIANGULATION STATION "OLD TOWN'
(THE LAMBERT GRID COORDINATES, CALIFORNIA ZONE 6, FOR SAID STATION
"OLD TOWN'" ARE X = 1,712,415,17 AND Y = 213,819.22) AND SAID TRI-
ANGULATION STATION 1S LOCATED AT LATITUDE 32°45'02' NORTH AND LONG-
ITUDE 117911'07.200" WEST, BEING ALSO THE POINT OF ORIGIN FOR THE
SAN DIEGO CITY ENGINEER'S MISSION BAY PARK COORDINATE SYSTEM; THENCE
NORTH 4,657.00 FEET AND WEST 11,956,839 FEET TO THE TRUE POINT OF
BEGINNING OF THE HEREIN DESCRIBED PROPERTY, THE MISSION BAY PARK
COORDINATES OF SAID TRUE POINT OF BEGINNING BEING NORTH 4,657.00.
AND WEST 11,956.89, SAID TRUE POINT OF BEGINNING BEING A POINT THAT IS
30,00 FEET NORTH OF ENGINEER'S STATION 10 + 54,95 ON THE CENTERLINE
OF SEA WORLD WAY AS SHOWN ON CITY OF SAN DIEGO ENGINEER'S DRAWING NO.
14,985-2-D; THENCE NORTH 300.74 FEET; THENCE NORTH 18°24'20" EAST
873.69 FEET TO MISSION BAY PARK COORDINATES NORTH 5,786,704 AND WEST
11,681.03; THENCE SOUTH 71°35'40" EAST 598,11 FEET; THENCE SOUTH
50691 55" WEST 1807,81 FEET TO A POINT ON A LINE THAT 1S 60.50 FEET
AT RIGHT ANGLES NORTHEASTERLY FROM ENGINEER'S STATION 36 + 35.31 ON THE
CENTERLINE OF SEA.WORLD DRIVE AS SHCWN ON CITY OF SAN DIEGO ENGINEER'S
DRAWING NO, 14,985-1-D, SAID POINT BEING AT MISSION BAY PARK COORDINATES
NORTH 3,799.87 AND WEST 11,302,4l4; THENCE NORTM 78°55'43" WEST
PARALLEL WITH SAID CENTERLINE OF SEA WORLD DRIVE 330.59 FEET TO

MISSTON BAY PARK COORDINATES NORTH 3,863.46 AND WEST 11,626.88,
BEING A POINT OF INTERSECTION WITH A LINE THAT 1S PARALLEL WITH
AND 30.00 FEET EAST AT RIGHT ANGLES FROM THE HEREINBEFORE

MENTIONED CENTERLINE OF SEA WORLD WAY; THENCE NORTH ALONG SAID
PARALLEL LINE 613.54 FEET TO THE BEGINNING OF A TANGENT 180.00-
FOOT RADIUS CURVE CONCAVE SOUTHWESTERLY, WHICH CURVE 1S ALSO -
TANGENT TO A LINE THAT BEARS EAST FROM THE TRUE POINT OF BEGINNING;
THENCE NORTHERLY, NORTHWESTERLY AND WESTERLY ALONG THE ARC OF

SAID CURVE THROUGH A CENTRAL ANGLE OF 90°00'00" A DISTANCE OF
2892.74% FEET TO SAID POINT OF TANGENCY; THENCE WEST 150.01 FEET TO
“THE TRUE POINT OF BEGINNING. e e e
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NOVEMBER 14,1977
. , o I JOB ‘NO. 76-1111
‘ ' SEA WORLD, INC. LEASE

" FORMERLY
." . -PEREZ COVE LEASE . ... .

LEASE DESCRIPTION

"PARCEL B: : ‘ .

THAT PORTION OF THE TIDELANDS AND SUBMERGED OR FILLED LANDZ OF
MISS10N BAY (FORMERLY FALSE BAY), AND A PORTION OF THE PUEBLO
LANDS OF ‘SAN DIEGO, ACCORDING TO MAP THEREOF MADE BY JAMES

. PASCOE 1IN 1870, A COPY OF WHICH SAID MAP WAS FILED IN THE
OFFICE OF THE COUNTY RECORDER OF SAN' DIEGO COUNTY, NOVEMBER.
14, 1921, AND IS KNOWN AS MISCELLANEOUS MAP NO.36, ALL BEING
IN THE C1TY OF SAN DIEGO, COUNTY OF SAN DIEGO, STATE OF CAL-
IFORNIA, DESCRIBED AS A WHOLE AS FOLLOVWS: .

- - COMMENCING AT THE SOUTHEAST CO@NER OF LOT 24 IN BLOCK 10 OF
- RESUBDIVISION OF BLOCKS5:7,8, AND 10 AND A PORTION OF BLOCK 9

~AND LOT "A", INSPIRATION HEIGHTS, ACCORDING TO MAP THEREOF NO.
1700, FILED IN THE. OFFICE OF THE COUNTY RECORDER OF SAN DIEGO
COUNTY, DECEMBER 27,1917; THENCE ALONG THE SOUTHERLY LINE OF .
SAID LOT 24, SOUTH 89°55'56" WEST,(RECORD NORTH 89°59'00" WEST), . °
25.00 FEET TO A POINT OF TANGENT CURVE IN THE BOUNDARY OF SAID
_-LOT 24; THENCE SOUTH 00°04'04" EAST, 2.00 FEET TO AN INTERSECTION
© WITH A LINE WHICH 1S PARALLEL WITH AMD 2.00 FEET SOUTHERLY AT
RIGHT AMGLES TO THE SCUTHERLY LINE OF SAID BLOCK 10; THENCE
ALONG SAID PARALLEL LINE NORTH 89°55'56" EAST, 249.70 FEET!
" THENCE NORTH 05°30'02%" WEST, 104.06 FEET TO THE UNITED STATES
COAST AND GEODETIC SURVEY TRIANGULATION STATION "OLD TOWN™ -
(THE LAMBERT GRID COORDINATES, CALIFORNIA ZONE 6, FOR SAID
STATION "OLD TOWN'" ARE X = 1,712,415,17 AND Y = 213,819,22) :
AND SAID TRIANGULATION STATION IS LOCATED AT LATITUDE 32045'02"
NORTH AND LONGITUDE 117°11'07.200" WEST, BEING ALSO THE POINT OF
ORIGIN FOR THE SAN DIEGO CITY ENGINEER'S MISSION BAY PARK CO-.
ORDINATE SYSTEM; THENCE NORTH 5,858.00 FEET AND WEST 13,500.00
FEET FO0 THE TRUE POINT OF BEGINNING OF THE HEREIN DESCRIBED
PROPERTY, THE MISSION BAY PARK COORDINATES OF SAID TRUE POINT
OF BEGINNING BEING NORTH 5,858,00 AND WEST 13,500.00; THENCE
SOUTH 858.00 FEET; THENCE NORTH 69°L45'18'". WEST 130.04 FEET;
THENCE NORTH 75°37'07" WEST 80.52 FEET; THENCE WEST 81.94 FEET;
THENCE SOUTH 0°02'45'" EAST 12.99 FEET TO THE EASTERLY TERMINUS
OF A 20,00-FOOT-RADIUS CURVE COMNCAVE SOUTHEASTERLY, A RADTAL
LINE OF SAID CURVE BEARS NORTH 0°02'45" WEST TO SAID TERMINUS;
THENCE WESTERLY, SOUTHWESTERLY AND SOUTHERLY ALONG THE ARC OF
SAID CURVE THROUGH A CENTRAL ANGLE CF $1°29'11" A DISTANCE OF
31,93 FEET. TO A POINT ON THE ARC OF A-332.00-FOOT-RADIUS CURVE
CONCAVE WESTERLY, A RADIAL LINE OF SAID 332.00-FOOT-RADIUS
CURVE BEARS NORTH 88°28'04" EAST TO SAID POINT; THENCE NORTHERLY

v Exhibit 1
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AND NORTHWESTERLY ALONG THE ARC OF SAID CURVE THROUGH/A CENTRAL
ANGLE OF 69°21'58" A DISTANCE OF 401.94 FEET; THENCE TANGENT TO'
SAID CURVE MORTH 70°53'54" WEST 121.23 FEET T0O THE BEGINNING OF
A TANGENT 270.00~FOOT~RADIUS CURVE CONCAVE NORTHEASTERLY; THENCE
NORTHWESTERLY ALONG THE ARC OF SAID CURVE THROUGH A CENTRAL
ANGLE OF 13°02'07*" A DISTANCE OF 61.43 FEET TO INTERSECTION WITH
"A LINE THAT BEARS SOUTH 26°24'58" WEST 438,27 FEET FROM MISSIiON
‘BAY COORDINATES NORTH 5,795.00 AND WEST 14,000.00; THENCE- NORTH
26°24'59" EAST ALONG SAID LINE 438,27 FEET TO SAID MISSION BAY
COORDINATES BEING A POINT ON THE ARC OF A .240,00-FOOT~RADIUS
CURVE CONCAVE NORTHEASTERLY, A RADIAL LINE OF SAID CURVE BEARS
SOUTH 27°10'45" WEST TO SAID POINT;'SAID POINT ALSO BEING HEREIN-
AFTER REFERRED TO AS POINT Y“A"; THENCE EASTERLY ALONG THE ARC OF

2° SAID CURVE THROUGH A CENTRAL ANGLE OF 24°56'26" A DISTANCE OF

104,47 FEET TO A POINT OF COMPOUND CURVATURE WITH A 800.00-FOOT-
_RADIUS CURVE CONCAVE NORTHWESTERLY; THENCE EASTERLY AND NORTH- .
EASTERLY ALONG THE ARC OF SAID CURVE THROUGH A CENTRAL ANGLE OF
29°39'58" A QISTANCE OF 414,22 FEET TO THE TRUE POINT OF BEGINNING.-

. ) S Erhibity
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'NOVEMBER 14,1977
JOB NO. 76-1111

- ' -7 SEA WORLD, INC. - .0 T
e . WATER LEASE DESCRIPTION ' " - * «. -+ |

. .
Lt . . . P
. N .

PARCEL B WATER 4.131 acres.. . BRI

" BEGINNING AT POINT YA"™ AS SET OUT AND ESTABLISHED IN THE HEREINABOVE

DESCRIBED PARCEL "B'", BEING ALSO DESCRIBED AS MISSION BAY COORDINATES
NORTH 5,795.00 AND WEST 14,000.00; THENCE NORTH 26°24'59" EAST ALONG
" THE NORTHEASTERLY PROLONGATION OF THE NORTHWESTERLY LINE OF SAID
PARCEL "B" 516.98 FEET TO -MISSION BAY COORDINATES NORTH 6,258.00 AND
MEST 13,770.00 BEING A POINT HEREINAFTER REFERRED TO AS POINT "B';
THENCE EAST 270.00 FEET TO MISSION BAY COORDINATES NORTH 6,258.00 AND
WEST 13,500.00. BEING ON THE NORTHERLY PROLONGATION OF THE EASTERLY

" .LINE OF SAID PARCEL "BY"; THENCE SCUTH ALONG SAID NORTHERLY PROLONGED

EASTERLY LINE 400.00 FEET TO THE MNORTHEASTERLY CORNER OF SAID PARCEL
g, BEING A POINT ON THE ARC OF A 800.00-FOOT-RADIUS CURVE CONCAVE ’
NORTHWESTERLY TO WHICH A RADIAL LINE BEARS SOQUITH-27°925'39Y-EAST; THENCE

IESTERLY ALONG THE .NORTHERLY LINE OF SAID PARCEL "“B" AND THE ARC

| " OF SAID 800.00~-FOOT-RADIUS CURVE THROUGH A CENTRAL ANGLE

OF 29°39758" A DISTANCE OF 414,22 FEET-TO A POINT OF COMPOUND CURVATURE
WITH A 240.00-FOOT-RADIUS CURVE CONCAVE NORTHEASTERLY; THENCE CON-

- TINUING WESTERLY ALONG THE ARC OF SAID 240.00-FOOT-RADIUS CURVE THROUGH
© A CENTRAL ANGLE OF °Q°56’26” A DISTANCE OF 104,47 FEET TO THE POINT

OP BEGINNING.

-
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JOB NO, 76-1111

LI

SEA WORLD, INC.
WATER LEASE DESCRIPTION

PARCEL B WATER 0.726 acres , © e

BEGINNING AT POINT ”BV'AS SET OUT AND ESTABLISHED IN THE HEREINABOVE

DESCRIBED PARCEL 1, BEING ALSO DESCRIBED AS MISSION BAY COORDIMATES
NORTH 6,258.00 AND WEST 13,770.00; THEMNCE NORTH 12.00 FEET; THENCE
NORTH 63°35'01" WEST 73.50 FEET; THENCE SOUTH 26°24'59" WEST PARALLEL
WITH THE NORTHWESTERLY LINE OF SAID PARCEL I 396,25 FEET TO A POINT
ON THE ARC OF A 222,08~FOO0T-RADIUS CURVE CONCAVE NORTHEASTERLY, A
RADIAL LINE OF SAID CURVE BEARS SOUTH 40°17'03" WEST TO SALD POINT;
THENCE SOUTHEASTERLY ALONG THE ARC OF SAID CURVE THROUGH A CENTRAL
ANGLE OF 13°52'04" A DISTANCE OF 23.75 FEET; THENCE TANGENT TO SAID
CURVE SOUTH 63°35'01" EAST 25,61 FEET TO A PQINT ON SAID MORTHWES T~
ERLY LIME OF SAID PARCEL 1 THAT 15.125.00 FEET NORTHEASTERLY FROM

THE SOUTHWESTERLY CORNER THEREOF} THENCE NORTH 26°24'59" EAST ALONG SAID
NORTHWESTERLY LINE 391.98 FEET - TO THE POINT OF BEGINNING. '

C et
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ATLANTIS RESTAURANT LEASE
PARCEL C: LAND 6.709 ACRES

THAT PORTION OF THE TIDELANDS AND SUBMFRGED OR FILLED LANDS OF
MISSION BAY (FORMERLY FALSE BAY), AND A PORTION OF THE PUEBLO
LANDS OF SAN DIEGO, ACCORDING TO MAP THEREOF MADE BY JAMES

PASCOE IN 1870, A COPY OF WHICH SAID MAP WAS FILED IN THE OFFIJCE
OF THE COUNTY RECORDER OF SAN DIEGO COUNTY, NOVEMBER 14, 1821,

" AND TS KNOWN AS MISCELLANEOUS MAP NO, 36, ALL BEING IN THE CITY

- OF SAN DIEGO, COUNTY OF SAN DIEGO, STATE OF CALIFORNIA, DESCRIBED
AS A WHOLE AS FOLLOWS: - )

COMMENCING AT THE SOUTHEAST CORNER OF LOT 24 IN BLOCK 10 OF RE-
SUBDIVISION OF BLOCKS 7,8 AND 10 AND A PORTION OF BLOCK 8 AND

LOT "A", "INSPIRATION HEIGHTS, ACCORDING TO MAP THEREOF NO. 1700,
"FILED IN THE OFFICE OF THE COUNTY RECORDER OF SAN DIEGO COUNTY,
DECEMBER 27, 1917; THENCE ALONG THE SOUTHERLY LINE OF.SAID LOT 24,
SOUTH 89°55'56" WEST, (RECORD NORTH 88°59'00'" WEST), 25.00 FEET

. TO A POINT OF TANGENT CURVE IN THE BOQUNDARY OF SAID LOT 24; THENCE

© SOUTH 00°04'04" EAST, 2.00 FEET TO AN INTERSECTION WITH A LINE

WHICH 1S PARALLEL WITH AND 2.00 FtET.SOUTHERLY AT RIGHT ANGLES TO
THE SOUTHERLY LINE OF SAID BLOCK 10; . THENCE ALONG SAID PARALLEL LINE
NORTH 89°55'56" EAST, 2L9.70 FEET; THENCE WORTH 05°306'02" WEST,
104,06 FEET TO THE UNITED STATES COAST AMD GEODETIC SURVEY TRI~

.~ANGULATION STATION "OLD TOWN" (THE LAMBERT GRID COORDINATES, CAL-

1IFORNIA ZONE 6, FOR SAID STATION "OLD TOWM" ARE X = 1,712,435.17

AND Y = 213,819.22) AND SAID TRIANGULATION STATION 1S LOCATED AT
LATITUDE 32945'02" NORTH AND LONGITUDE 117911'07.200" WEST, BEING
ALSO THE POINT OF ORIGIN FOR THE SAN DIEGO CITY ENGINEER'S MISSION
BAY PARK COORDINATE SYSTEM; THENCE MORTH 5,795.00 FEET AND WEST. 14,000.00 FEET
. TO THE TRUE POINT OF BEGINNING OF THE HEREIN DESCRIBED PROPERTY, THE
MISSION BAY COORDINMATES OF SAID TRUE POINT OF BEGIMNNING BEING HORTH
5,795.00 AND WEST 14,:000,00; THENCE »SOUTH 26°24'59" WEST 438,27

FEET TO A POINT ON THE ARC OF A 270.00-FOOT-RADIUS CURVE CONCAVE.
NORTHEASTERLY, A RADIAL LINE OF SAID CURVE BEARS SOUTH 32008'13"
WEST TO SAID POINT; THENCE NORTHWESTERLY ALOMG THE ARC OF SAID

CURVE THROUGH A CENTRAL ANGLE OF 13°05'58'" A DISTANCE OF 61.73 FEET
TO A POINT ON THE WESTERLY LINE OF THAT ‘PORTION OF LAND SHOWN ON THE
CITY OF SAM DILGO ENGINCER'S DRAWING NO., 10966-1-B OF THE PROPOSED
LEASE OF WEST PEREZ COVE MISSION BAY PARK; THENCE .NORTHWESTERLY,
SOUTHEASTERLY AND SOUTHERLY ALOHG THE 'BOUNDARY OF SAID LAND THE
FOLLOWING COURSES AND DISTAMCES; NORTH 13°45'54" WEST 575,54 FEET;

" Exhibit )
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NORTH 175.00 FEET; NORTH 23°11'55" WEST 130.00 FEET; NORTH 390 -
391341 WEST 90,00 FEET; NORTH 14°33'01" WEST 166,22 FEET; NORTH
gopu' 02" WEST 267.46 FEET TO MISSION BAY COORDINATES NORTH 6,789.12
"CAMD WEST 14,572.15; THERCE SOUTH 69°30'00"'EAST 172,53 FEET TO THE
BEGINNIMNG OF A TANGENT 300.00~FOOT~RADIUS CURVE CONCAVE SOUTHWES T~
ERLY; THENCE SOUTHEASTERLY ALONG THE ARC OF SAILID CURVE THRQUG!H A
CENTRAL ANGLE OF 69°30'00" A DISTANCE OF 363.90 FEET; THENCE TANGENT
‘TO SAID CURVE SOQUTH 330.46 FEET TO THE BEGINNING OF A TANGENT 3y.08
FOOT-RADIUS CURVE CONCAVE NORTHEASTERLY; THENCE SOUTHEASTERLY ALONG
THE ARC OF SAID CURVE THROUGH A CENTRAL. . ANGLE OF 632355091" A

DYISTAMNCE OF 385.17 FEET; THENCE TANGENT TO SAID CURVE SOQUTH 63°
35'01" EAST 25.61 FEET TO THE TRUE POINT.OF BEGINNING.

C . Exhibit
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NOVEMBER 14, 1977
JOB NO. 76-1111

. ATLANTIS RESTAURANT LEASE,CONTINUED
PARCEL C ‘ . .

WATER 2.638 ACRES, .

BEGINNING AT THE TRUE POINT OF BFGINNING OF THE LAND PARCEL
FIRST HEREINABOVE DESCRIBED BEING MISSION BAY COORDINATES NORTH
5,795.00 AND WEST 14,000.00; THENCE ALONG THE NORTHEASTERLY AND
EASTERLY BOUNDARY LINE OF SAID LAND PARCEL THE FOLLOWING DES~
CRIBED COURSES AND DISTANCES; NORTH .63935°'01" WEST 25.61 FEET
"TO THE BEGINNING OF A TANGENT 347 ,03-FOOT-RADIUS CURVE CONCAVE
NORTHEASTERLY; THENCE NORTHWESTERLY ALONG THE ARC OF SAID CURVE
THROUGH A CENTRAL ARNGLE OF 63°35'01" A DISTANCE OF 385.17 FEET;

" THEWCE TANGENT. TO SAID CURVE NORTH 330,46 FEET TO THE BEGINNING '

OF A TANGENT 300.00=FOOT-RADIUS CURVE CONCAVE SOUTHWESTERLY;
THENCE NORTHWESTERLY ALONG THE ARC OF SAID CURVE THROUGH A CENTRAL
ANGLE OF . 69°30'00" A DISTANCE OF 363.90 FEET TO A POINT OF TAN-
GENCY WITH THE NORTHEASTERLY LINE OF SAID LAND PARCEL; THEINCE

. LEAVING SAID MORTHEASTERLY BOUNDARY LINE OF LAND PARCEL SOUTH

69°30'00" EAST ALONG THE SOUTHEASTERLY PROLONGATION OF SAID NORTH-
EASTERLY LINE 341,57 FEET TO INTERSECTIOM WITH A LINE THAT IS

Z:PKRALLEL WITH AND 125,00 FEET EAST AT RIGHT ANGLES FROM THAT COURSE

IN SATD EASTERLY BOUNDARY OF SAID LAND PARCEL DESCRIBED AS M“SQUTH 330.46
FEET"; THENCE SOUTH ALONG SAID PARALLEL LINE h91.84 FEET TO THE
BEGIKNIPG OF A TANGENT 222.08-FCOT-RADIUS CURVE CONCAVE NORTHEASTERLY,
WHICH CURVE 1S ALSO CONCENTRIC WITH THE 347,08-FOOT~RADIUS CURVE
DESCRIBED IN THE NORTHEASTERLY BOUNDARY OF SAID LAND PARCEL; THENCE
SOUTHEASTERLY ALONG THE ARC OF SAID 222.08~FCOT-RADIUS CUR VE THROUGH

A CENTRAL ANGLE OF 63°35'01" A DISTANCE OF 2L6.45 FEET; THEMCE TANGENT
TO SAID CURVE SOUTH 63°35'01" EAST 25.61 FEEY TO INTERSECTION WITH

THE NORTHEASTERLY PROLONGATION OF THE SOUTHEASTERLY LINE OF SAID

LAND PARCEL BEARING NORTH 26°24'59" EAST FROM THE TRUE POINT OF
BEGINNING; THENCE SOUTH 26€24'59" WEST 125.00 FEET TO THE TRUE POINT
OF BEG!NNING. '
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EXHIBIT 3

HUBBS-SEA WORLD RESEARCH INSTITUTE
(A summary of the descriptive material contained in "Hubbs-
Sea World Research Institute" brochure distributed by HSWRI)
The Institute is a Ca1ifornfa-non-profifvéorporatidn engaged in
scientific research in the marine env1ronment - The Institute was founded
in 1963; is qua11f1ed as a non-profit operatwng foundatwon pursuant to

Interna] Revenue Code Section 501 (c) (3).

PHILOSOPHY AND OBJECTIVES

The sweeping changes wrought by an energy revolution and technology
explosion accompan1ed by socwal.uphedva1 have touched upon and influenced
_ a1l elements of the universe and all forms of 1ife. |

" Mankind's choices for survival today have slimmed to narrow margins.

One inescapable démand is'constanf and ever'preéent: We must understand
and Tearn to manage more effeétive1y than ever before éhe environmental
influences that sustain human 1ife. One of the h1ghest priorities must
be given the aquatic-marine environment and the deve]opment of protect1ve
'management of its resources. )

In this philosophical framework lie the objectives of HpbbslSea Worid

Research Institute.

FACILITIES

The Institute's headquarter comp1er consists of administrative off1ces,
a technical library and_uti1ity offices, specimen holding and observation
tanks and a wet lab with fi]pered running_sea water used in conjunction with
the modern exémination and treatment facilities and complete pathology
laboratory of Sea World, Inc |

Thé Institute staff, supplemented by Sea World park, offers a broad

range of specialized aquatic-marine research.
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© The capabilities of Hubbs-Sea World Research Institute are designed:
. To faciiﬁtate, support and initiate aquatic-marine research

by the scientﬁfjc community.

. To extract, process and disseminafe informat{on and data from
researéh efforts supporting the adyance of knowledge of the
environment and its resources.
In pursuit of its objectives, the insiituté maintains associations
with accredited Research Fe11oWs,'associafes and graduate students, promotfng
use of Institute facilities.

PROGRAMS AND PROJECTS

.Existing programs COHdhcted'by the Institute fall into the following
areas of_specia]ization;Aichthyo1ogy} Aquaculture; Aquatic Animal Husbandry ,
.Physio1ogy'and Behavior;'Aquatic Eﬁvironmentaluand Populatgon Studies; and
Aguatié Science Education. :
ichfhxo1og2,- MQch of the Ihstitufe‘s early work' involved ichthylogical
reéearch in conjunction wifﬁ the ‘California Department of Fish and Game, the
N&tiona1 Mafine Fisheries Servicé_and tﬁé government of Mexico. Approximately
30,000 anchovies and 4,000 albacore, bluefin, Sk%pjéck, marlin and sailfish.
were captured, tagged and released through more than 75 expeditions,

The Ipstitute, uéing its own 93#%oot reseérch Qessei, has made 1live fish
.c611ecfions for Scripps Institution éf Oceanography and the Steinhart Aquarium.
One expedition to the Galapagos Islands documented subjects that inspired
Darwin to &eve]op his theory of evolution on film.. .

Current ichthy]ogfca] research includes a joint project with Woods Hole
Oceanographic Iﬁstitution, California's Department of Fish and Game and Mexican
Fishery scientists to tag broadbill swordfish (Xiphias gladius) in Mexican
waters adjacent to Cabo San Lucas. This first major tagging program of swordfish

in the Eastern Pacific addresses the need for population data in support of
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more effectiye management of the resource by the United States as well as :
Mexico. .

Aguacﬁ]fugg.anhe Institute's 6,000 sq.-foot research aquarium is
Eurreht1y in use in investigating feasibilities of pro&ucing protein that
will suppler:nt existing food sources for humans as global popuiafions grow.

Phase One of the 19ng~£érm project will fnit{ate studies of spawning
“and rearing tropical fish, the ocean ranchiﬁg of salmonids, and development
of fechniques for culturing brine shrimp which wiil serve as a %ood source
for the'experimenta1 species, | |

Joint use of the Insfituta's reseércﬁ aquarium‘and marine biology
facilities is being provided in support of aquacglture and-marine biological
research projects of San Diego State University's Qenter for Marine Sfudies;
and Scribps Institute of Oceanography. -ﬁxtenéion facilities of the Center
are locatgd within the Institute.comp1exl

Aquatic Animal Husbandry - The successful maintenance of marine

specimens in 1abdfatories, even in aﬁeés far removed from tHe sea, has been
_enhanced significantly by research on the‘creationvof artificial salt water
environments by the Institute.

It was in such a simulated environment in 1976 that two wolf eels
(Anarrhichthys.oce11atus) were‘successfu11y hatched and reared, the first
reproduction of this species ever recorded in an artificial environment.

The maintenance of pelagic sharks in an artificial environment is now under
study. ' ' .

The National Science Foundation,ithrough the Institute, is sponsoring
“a long-term project involving the estabijsfment of an Antarctic penguin breeding
colohy.

In preparation for the United Nationsl Food and Agriculture Organization's
Consultation on Marine Mammals, a survey was conducted in 1976 by the .Institute

determining the number of marine mammals maintained in North American collections.
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Statisticé re1at1ng‘to the 1ongeVity of the animals and husbandry data were

pfovided as a part of the survey, tﬁe first project of its kind ever conducted.
Physiology - Physiological research activity by the Institute in.1971.

led to the successful capture of a 17-foot female California gray whale -

(Eschriéhtius robustus). Gigi, as she was named, became the first mysticete

(baleen whale) to be studied for a prolonged period. She was returned to the

- natural environment after a year's observation.

Results of this work were integrated into an international workshop on
the Califpfnia gray whale co—sﬁonsored by fhe National Marine Fishegiés |
Serviée, the Naval Undersea Center (nbw.the Naval Ocean Systems Center) and
Sea World, inc. Results of the Qorkshop were documented. in the Marine Fisherieé
Review publication in April 1974. |

A §ignificant part of the Institute's Jong-term efforts is derted to the

beached animal rescue .program begun by Sea World, Inc. more than a decade ago.

“The program covers Atlantic and Pacific coastlines as well as the Gulf of Mexico

and haé resulted in the rescue of hundreds of animals of more than 20 species.
Organs and tissues have been preserved and distributed, providing valuable
data on physiology, pathology and medical treatment of mar%ne animals. These
have been made available to research centers throughtouf the world,
Uﬁaér'§upervision of Dr. L. H. Corne11; Director of Research, Sea World,
Inc., researcﬁ advances in the husbqndry of many unique and eﬁdangered sﬁecies,'
sﬁch as the sea otter .(Enhydra lutris) and walrus (Odobenu§ rosmarus) have
been achieved. |
ExﬁensiVe research on the diving physio]ogylof the California gray
whale (Eschrichtius robustus), harbor seal (Phoca vitulina), Weddell seal
(Leponychotes weddelli) and'Califprnia sea lion (Za1ophus'cai}f6rn1anus)
have been,coﬁducted under the auspices of the Institute by Drs. Robert Elsner
and Gerald Kooyman. Definitions of such unidue physiq1ogiéa1 adéptations as
bradycardia (dive. reflex) and cardiovascﬁlar physiology durjng a dive have

been obtained through this research.
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Aguatic Animal Behavior - Institute Research Fellows are 1nQestigating

a variety of innovative reinforcement schedules for the most effective shaping

of animal behavior,

A National Science Foundation grant is being applied to acoustical and
behavioral research on common dolphins (Dé]phinus de1phis) in cooperation wit

San Diego State University Research Foundation and the Naval Oéean Systems

. Center. The projectlis being carried out through use of Institute facilities

and support services.

The first research of'its kind to be conducted on this species, the
projéc£~w111 generate data of pofeniia1 importance t6 the reduction of porpoise
mortality associated with tuna purse seine operations. '

Acousti¢ and visual capabilities of the bottle-nosed do1phin (Tursiops
truncatus), beluga whale (Delphinapterus leucas) and killer whale (Orcinus
orca) have been under long-term investigation by the Institute.

Behavior patterns of the killer whale (Orcinus orca), bottle-nosed
do1phin (Tursiops.truncatus) and comﬁoﬁ doiphin (Delphinus delphis) are being
stud1ed by Institute Research assocwates | ‘

Inst1tute Research Zoologists are studying neonate and maternal behavior
of the bottle-nosed dolphin (Tursiops truncatus). Two successful births
occurred at Sea World facilities in San Diego in 1976.

A 1ong -term study of color- patterns in cetaceans is being conducted
jbint]y by Hubbs-Sea World Research Insﬁitute‘s Dr. William E. Evans and
Or, Alexey V. Yablokov, Director of the Institute of Developmental Biology

" in Moscoi. Analysis of the variations in natural markings will provide a tool

for field identification of populations, sub-populations and individuals that

will supplement the morphological and biochemical Taboratory techniques in

current use.
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Additional data supplied by U.5. and Soviet commerical fisherman, the
U.S. National Marine Fisheries' Tuﬁa~Porpoise Observation program and
§cient1fic expeditions from both-countries Qi]l provide global 1nformation'
on the rovements of the species under investigation. These include sperm,
‘pilot and kiiier whales (Physeter, G]obiééphaTa'and Orcinus species) and
Dall's, wh%te-sided; white;be111éd, spotted aﬁd spinﬁef porpoises (Phocognoides,
Lagenorhynchus, Delphinus and Stenella species).

.Under sponsorship of the Marine Mammal Commission the Institute has
dévélopeq equipment and techniques for cryogenic marking of marine mammals
to peﬁmit'idéﬁtifYcatibn of individuaTé in their natural habitat.

The'techn{que will enable collection of population statistics essential
to the design and evauation of conservation efforts,

Aqﬁatic Science Education -.The Institute has maintained, since its

inception, 4 po1idy of encogrqging quaiified university and college students
to avail themselves oflits facitities and staff for purposes of scientific
guidance and coungeling, and reference materials. -

Coupled to this basic policy has been the development of a scholarship
p}ogram in which staff membefs of the Institute are awarded study grants and
sabbaticals. | |

The Institute's student scholarship program curfentiy includes an annual
Carl L. Hubbs Fellowship award preéénted to-qualified students enrolled at

'Scripps Institution of Oceanography. . ‘
The phi1osophy and policies guiding these programs respond to broadened
needs for opportunities to conduct inQestigative research, |
~ The Institute's Aquafic Science Education program offers info}mdtion
" services including a speakers' bureau, pa%ticipation in and sponsorship of
nétioﬁa? and international conferences and workshops and solicitation and

pubTication of scientific papers.
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LEASE AMENDMENT

THIS LEASE AMENDMENT, executed in duplicate as of
this 12th day of _Decemher , 1983, at San Diego, California,
by and between THE CITY OF SAN DIEGO, a mun1c1pal corporation
in- the County of San Diego, State of California ("CITY") and
SEA WORLD, INC., a Delaware corporation, 1720 South Shores
Road, San Diego, California 92109 ("LESSEE"), is made with
reference to the following facts:

A. CITY leases to LESSEE and LESSEE leases from CITY
certain property in Mission Bay Park ("Premises"), described in
lease amendments dated December 14, 1977, and January 29, 1979,
and filed in the office of the City Clerk of CITY as Document
Nos. 762304 and 765767, respectively. (The foregoing lease
amendments are collectively referred to in this Lease Amendment .
as the "Lease.") :

B. The partles hereto d951re to amend the Lease as
herelnafter prov1ded _
THEREFORE, in con51deration of the mutual covenants
contained herein, the Lease is hereby amended to prov1de. and =
LESSEE and CITY hereby agree, as follows:

1. Article I is hereby amended by adding to the
Premises Parcel "A" Property 3 and Parcel "B" WATER 7.216 ACRES
as described on Exhibit "1" and delineated on Exhibit "2"
attached hereto. For convenience of reference the parties
hereby agree that Article I of the Lease shall hereby be .
amended to read as follows, and Exhibits "1" and "2" to the
Lease shall also be hereby amended to provide the same as
Exhibits "1" and “2" to this Lease Amendment:

"DEMISE

CITY hereby leases to LESSEE and LESSEE
hereby leases and hires from CITY those
parcels of real property and water area,
together with appurtenances thereto,
situated in the County of San Diego, State .
of California, which are set forth in
Exhibit "1" consisting of 15 pages attached
hereto and made a part hereof. Said parcels
are herein collectively referred to as the
"Premises”" and are individually referred to
as Parcel "A," which consists of certain
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water parcels and certain land parcels
referred to as Parcel "A" Property 1,
Parcel "A" Property 2, and Parcel "A"
Property 3 (described on pages 1 through 7
inclusive of Exhibit "1"); Parcel "B," which
consists of certain land and water parcels -
(described on pages 8 through 12 inclusive
of Exhibit "1") and Parcel "C," which
consists of certain land and water parcels
(described on pages 13 through 15 inclusive
of Exhibit "1"). Each of said parcels is
also delineated on the plat consisting of
one (1) sheet attached hereto marked
Exhibit "2" and made a part hereof."

2. Article II is hereby amended to read as follows:
“TERM

The term, hereafter.referred to as the

""Term,"” of this lease shall be the period

beginning January 2, 1984, and ending
December 31, 2033. In no event shall the
Term exceed the period allowed by law, and
the Term shall be deemed to be the lesser of
the period referred to herein or the maximum
period -allowed by law."

3. $ubparagraph A.1.r of Article IV is hereby

amended to read as follows:

"r. The following income received by
LESSEE shall be excluded from the
computation of gross income for purposes of
applying the foregoing percentages: (1) any
income from the sale of licenses or permits

“for a governmental agency; (ii) any income

from activities of LESSEE, its affiliates
and subsidiaries, conducted off of the
Premises; (iii) any income from the sale of
merchandise to other dealers, at actual
cost, with no mark-ups, as a method of
changing inventories and resulting in no .
profit to LESSEE; galley sales of food and:
beverages made from boats operating from the
Premises outside of Mission Bay; and

(iv) allowances made by LESSEE for traded-in
merchandise; provided that LESSEE keeps
adequate records for all of the foregoing




from which CITY can accurately determine
what allowances were made."

4. Subparagraph A.,2 of Article IV i1s hereby amended
to read as follows: ,

"2, The minimum rent for the Premises
shall be the sum of $1,000,000 for each
accounting year commencing with the
accounting year beginning January 2, 1984;
provided, that for the period of three
accounting years commencing at the end of
the three accounting years commencing
January 2, 1984, and for each subsequent
period of three accounting years during the
term of this Lease, the minimum rent shall
be adjusted to an amount equal to eighty
percent (80%) of the "average accounting
year rent" {(determined as provided below)
~actually paid for the three previous
accounting years, but no such adjustment
shall result in a decrease in the minimum
rent in effect immediately prior to the
adjustment. date. For purposes of adjusting
the minimum rent as provided above, the
"average accounting year rent" shall be the-
average of the rent for the three accounting
years jmmediately preceding an adjustment
date unless the highest rent of said three
years differs from the middle rent of said -
three years by more than ten percent (10%)
of the middle rent, in which case the
"average accounting year rent" shall be the
average of the middle rent and the lowest
rent of said three years."

5. Paragraph A of Article IV is hereby amended by
adding Subparagraph 3 thereto, to read as follows:

“3. In addition to any other rent
provided for in this Lease, LESSEE shall,
during the term of this Lease, also pay to
CITY rent for the use of the Premises in the.
following amounts: (i) $50,000 per year,
payable in advance, for a period of five (5)
years, with the first such payment being due
on January 2, 1984, and thereafter on each
anniversary thereof,. with the last such
payment being due on January 2, 1988; plus
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(ii) 475,000 per year, payable in advance,
for a period of ten (10) years, with the
first such payment being due on January 2,
1984, and thereafter on ‘each anniversary
thereof, with the last such payment being
due on January 2, 1993; provided, that the
payments payable on January 2, 1984, as
provided in subparagraphs (1) and (ii)
above, shall not be due until ten (10) days
after the amendment adding these provisions

" to the Lease becomes effective. The rental

payable pursuant to subparagraph (ii) above .
on January 2, 1985, and each anniversary
thereof through January.2, 1993, shall be
subject to adjustment in accordance with the
following: "Index," as used herein, means
the Consumer Price Index for All Urban
Consumers for Los Angeles/Long Beach/Anaheim
CA/All Items (1967=100) published monthly by
the United States Bureau of Labor
Statistics. If the Index is no longer
published, the determination of the
adjustment as hereinafter provided shall be
made by reference to conversion tables, ‘if
any, included in any new index published by
the United States Government in replacement
of the Index; and if no such conversion
tables exist, then the parties shall agree
upon ahother source of authoritative
information to determine changes in X
purchasing power, and if they are unable to
agree, then such source of information shall
be determined by arbltratlon conducted in
accordance with the rules of The American
Arbitration Association. "Adjustment Date,"
as used herein, means January 2, 1985, and
each anniversary thereof through January 2,
1993; and "Base Date" means the January 2
immedlately preceding each applicable
Adjustment Date. The rental payable on each
Adjustment Date shall be the amount that
bears the same relationship to the amount of
rental payable on the immediately preceding
Base Date as the averagé monthly Index for
the months of July, August, and September
immediately preceding the Adjustment Date
bears to the average monthly Index for the
months of July, August, and September
immediately preceding the Base Date for such




Adjustment Date; provided that said adjusted
v rental shall not exceed 110% of the rental
payable on the immediately preceding Base
Date. [For example, assuming the average
month's Index for July-September 1983 is
o 300, and that for July-September 1984 is
340, then the rental payable pursuant to
Subparagraph (ii) above on January 2, 1985,
shall be $82,500 (340/300=113:33%, which
exceeds 110%; thus, 110% of
$75,000=$82,500).] CITY agrees to use the
rental payments provided for in
subparagraph (ii) above solely for the
purpose of constructing, operating, and/or
maintaining public park and recreation
facilities adjacent to the easterly boundary
of the Premises in the general area known as
the 'South Shores' of Mission Bay."

6. Paragraph A of Article IV is. hereby amended by
adding Subparagraph 4 thereto, to read as follows:

"4. 1If this Lease terminates prior to
January 2, 1994, on a date other than
January 1, then LESSEE shall receive a
credit in an amount equal to the aggregate .

- of any unearned advance-paid rent pursuant
to Squaragraph 3 above, prorated on the
basis of a 360~ ~day year, against any final
percentage or minimum rent due upon such
termination; and if such credit exceeds any
such final percentage or minimum rent
payment, sthen CITY shall promptly pay LESSEE
the amount of such excess."

7. Paragraph A of Article IV is hereby amended by
adding Subparagraph 5 thereto, to read as follows:

“5 (a) At the end of the tenth (10th)
full accounting year of the Term, and at the
end of every tenth (10th) accounting year
thereafter (the "adjustment dates"), the
percentage rates used to compute the
percentage rent for the succeeding period of
ten (10) accounting years may be adjusted to

reflect fair market rental rates then .
generally in effect. At least four (4)
months prior to each such adjustment date, :
the parties shall negotiate in good faith to
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determine whether one or more or none of the
rates then in éeffect should be adjusted and,
if so, the extent of afy such adjustment or
adjustments. In the event that such
determination is not made by mutual consent
of the parties prior to 'sixty (60) days
before each adjustment date, either party

‘may refer the matter to arbitration pursuant

to Subparagraph (b) below, by giving the
other party a written demand therefor prior
to fifty (50) days before the applicable
adjustment date. Notwithstanding the :
foregoing, no adjustment or adjustments, if
any, of the percentage rate applicable to
gross income derived from the sale of
general admission tickets, as provided in
Subparagraph A.1.c of Article IV of this.
Lease, shall cause said rate ever to exceed
four percent (4%) during the Term, and,
further, no one adjustment of said rate may

"exceed one (1) percentage point; provided,

that said four percent (4%) limitation shall
not apply to gross income, if any, received
by LESSEE from the sale of general admission
tickets that 'is attributable-to the
furnishing of goods or services for which
other partlcular percentage rental rates are
specifjed in this Lease and for which a
separate charge is normally made. The
imposition of the foregoing limitations does

‘not suggest or imply that the rate

applicable to charges for general adm1551on
tickets: should ever bejadjusted at all or in
any partlcular amount, and the arbitrators
shall be instructed not’'to consider the
existence of such limitations in any
arbitration. S

(b) (1) In the event the parties
cannot agree upon the percentage rates, at
the time of any permitted adjustment as
provided for in Subparagraph (a) above, and
a written demand for arbitration is timely
given as provided above,.the issue whether
one or more or none ofTLhe percentage rates
then in effect should be adjusted, and, if
so, the extent thereof, for the succeeding
period of ten (10) accounting years shall be
determined by arbitration in accordance with
the following provisions.




(2) If the parties cannot agree
on a mutually acceptable appralser prior to
forty (40) days before€ <the applicable
adjustment date, each party, within ten (10)
days thereafter, shall appoint an arbitrator
and give written notice 'of such appointment
to the other party. The two arbitrators

- shall immediately choose a third arbitrator

to work with them. If the two arbitrators
fail to select a third arbitrator within ten
(10) days following the date of their
appointment, on written application by
either party the third arbitrator shall be
promptly appointed by the then presiding
judge of, the Superior Court of the State of
California, County of San Diego, acting in
his individual capacity. The party making
the application shall give the other party
written notice of its application,.

f (3) Unless the parties otherwise
agree, all of the arbitrators shall be
members in good standing of the American
Institute of Real Estate Appraisers with an
M.A.I. designation and shall have at least
five (5) years experience in appraising
commercial and other propertles. Each party
shall bear the expenses of its own appointed
arbitrator and shall bear other expenses
pursuant to Section 1284.2 of the Code of

'Civil Procedures of California. Hearings

shall be held in the City of San Diego,
California. If there are three arbitrators,
the entire award and each element thereof
shall be the decision of not less than two
of the arbitrators. In the event two
arbitrators cannot agree, then the
arbitrators shall be discharged and new
arbitrators selected; and this process shall
be repeated until a decision of not less
than two arbitrators is obtained. The
percentage rates to be determined shall be
those which would be appropriate if the
Premises were vacant and. made available on
the open market for néw leasing purposes,
pursuant to a lease substantially similar to
this Lease, at the commencement of the
period under arbitration. For the purpose
of this arbitration procedure, the
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arbitrators shall assume that the CITY has a
fee simple absolute estate. In determining
what percentage rates would be appropriate
the arbitrators shall consider the Premises
as if they were available to be leased only
for the actual uses and purposes then
expressly authorized by CITY. In
determining the percentage rates for said
uses and purposes, the arbitrators shall use
and analyze only that rental data that is
found in the open marketplace, such as is
demanded and received by other Landlords for
the same or similar uses. In all cases the
arbitrators shall be instructed that the
rent determination shall be based upon
recognized real estate appraisal principles
and methods. The award determined by the
arbitrators shall be effective and
retroactive to the first day of the period.

. under, arbitration, and any amounts found to
be owing shall be paid promptly together
with interest thereon.from the date it
should have been paid until it is paid, at
the greater of ten percent (10%) per annum
or the prime rate of the Bank of America
from time to time in effect. The award
shall be in writing in the form of a report
that ig in accordance with the powers of the
arbitrators hereln, supported by facts and

. analysis and in accordance with law. The
arbitrators shall make.copies of their
report available to any ethical practice
commitfee of any recoghized professional
real estate organization. The arbitration
shall be conducted under and subject to the
California Arbitration. Statute."

b

8. Paragraph C of Article v is hereby amended to
read as follows:

"C. For purposes of this Paragraph C,
the term of this Lease shall be divided into
accountlng years" and. each accounting year

into accountlng periods." The first
accounting year shall -commence on January 2,
1984; and each subséequent accounting year
shall commence on the day immediately
following the end of the immediately
preceding accounting year.  Each accounting
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year shall contain 52 weeks (Monday through
Sunday), except-that the accounting year
commencing December 28 1987 ("1988
Accounting Year") and each seventh
accounting year thereafter shall contain 53
weeks. Each accounting year shall be
divided into 12 accounting periods. Each
accounting period shall contain four weeks,
except that the third, fifth,” eighth and
tenth accounting periods of each accounting
year, and the twelfth accounting period in
the 1988 Accounting Year and each seventh
accounting year thereafter, shall contain
five weeks. On or before the last day of
each accounting period LESSEE shall render
to CITY, in a form prescribed by CITY, a
detailed report of gross income for that
portion of the accounting year which ends
with and includes the last day of the
immediately preceding accounting period.

" 'Each report shall beisigned by LESSEE or its

responsible agent under penalty of perjury,
attesting to the accuracy thereof, shall be
legally binding upon LESSEE, and shall-
include the following:. (1) the total gross
income for said portion of the accounting
yvear, itemized as to each of the business
categories for which a separate percentage,
rental” rate is established; (2) the related
itemized amounts of percentage rent computed

" as herein provided and the total thereof;

and (3) the total rent previously paid by
LESSEE{for the accounting year within which
the immediately preceding accounting period
falls. Concurrently with the rendering of
each statement LESSEE shall pay to CITY, in
"payment of the percentage or minimum rent
required by Paragraph A of this Article 1V,
the greater of the following two amounts:

1. The total percentage rent computed
for that portion of the accounting year
ending with and including the last day of
the immediately preceding accounting period
(Item (2) above), less’ total rent previously
paid for the accounting year (Item (3)
above); or
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2. One-twelfth (1/12th) of the
minimum rent, multiplied by the number of
accountlng periods from-the beginning of the
accounting year to and including the
immediately preceding accounting period,
less total rent previously paid for the
accounting year (Item (3) above).
Notw1thstand1ng the foreg01ng the final
accounting year and accounting period shall
end on the last day of the term of this
Lease, as the same may be extended, and the
accounting and reporting therefor shall be
furnished to City w1th1n thirty (30) days

‘thereafter

9. Article IV is hereby amended by addlng thereto

Paragréph E, to.read as follows:

"E. In connection with giving written
approval of a use of the Premises other than
those 'permitted or prev1ously approved by

. CITY as provided in Article III of this
Lease, and for which a particular rental is
not provided in this Article IV, the City
Manager may agree with LESSEE upon a rental
for such use, and such agreement shall be
deemed a part of and incorporated by
referepce in this Article 1IV; provided, that '’
any use of the Premises not permitted by
this Lease or not so approved by the City
Manager shall be subject to the provisions
of Subparagraph F of this Article IV below."

i 1
10. Article IV is hereby amended by adding thereto

Paragraph F, to read as follows:'

"F. LESSEE shall pay to CITY, upon demand,
twenty (20%) percent of the gross receipts
derived from any service or use made by
LESSEE of the Premises that is not permitted
by this Lease. Such payment shall be due on
the date other percentage rents are due as
provided in this Lease.and shall be subject
to the provisions of this Lease for )
delinquent rent. The existence of this
twenty (20%) percent charge and the payment
of this charge or any part of it does not
constitute an authorization for a particular
service or use, and does not waive any of.

~-10-"




CITY's rights to terminate a service or use
or to default LESSEE for participating in or
allowing any unauthorized use of the
Premises.”

v

11. Article IV is hereby amended by adding thereto
Paragraph G, to read as follows:

"G. If LESSEE fails to pay the rent as
provided in this Lease when due, LESSEE
shall pay in addition to the unpaid rents an
amount equal to five (5%) percent of the
delinquent rent. If the rent is still
unpaid at the end of fifteen (15) days

"following the date it is due, then LESSEE
shall pay an additional amount equal to five
(5%) percent (making a total of ten (10%)
percent) which is hereby mutually agreed by
the parties to be appropriate to compensate
CITY for loss resulting from rent '
delinquency including lost interest,

" opportunities, legal costs and the cost of
servicing the delinquent account. In the
event that the CITY audit, if applicable,
discloses that the rent for the audited
period has been underpaid in excess of five
(5%) percent of the total required rent, -
then LESSEE shall pay CITY for the cost of
the audit plus interest at the greater of
ten (10%) percent per annum or the prime
rate of the Bank of America from time to
time in effect on the amount by which said
rent was!/underpaid, from the date said
amount should have been paid until it is
paid, in addition to the unpaid rents as
shown to be due CITY, as compensation to
CITY for administrative costs and loss of
interest as referred to above. LESSEE
agrees to pay such amount and further agrees
that the specific late charges represent a
fair and reasonable estimate of the costs
that CITY will incur from LESSEE's late
payment. Acceptance of late charges and any
portion of the late payment by the CITY
shall in no event constitute a waiver by
CITY of LESSEE's default with respect to
late payment, nor shall it prevent CITY from
exercising any of the other rights and
remedies granted in this Lease. The City.

i
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Manager of CITY may, for good cause shown,
waive any delinquent rent charge upon
written application of LESSEE."

12. Article IV is hereby amended by adding thereto
Paragraph H, to read as follows:

"H. - Payments of rent shall be made by
check payable to the City Treasurer and
mailed or delivered to the office of the
City Treasurer, City of San Diego, P. 0.
Box 2289, San Diego, California
92112-4165. The place and time of payment
may be changed at any time by CITY upon
thirty (30) days prior written notice to
LESSEE. Mailed rent payments shall be
deemed paid upon the date such payment is
postmarked by the postal authorities.
LESSEE assumes all risk of loss and late
payment charges if pgyments are made by
mail, or if postmarks are illegible, in
which case the payment-shall be deemed paid
upon actual recéeipt by the City Treasurer.”

13. Article XXXII is hereby amended by adding thereto

the following provisions:

"A., Within two (2) years following the
effective date of the amendment adding the
_following provisions to this Lease, LESSEE
shall submit a comprehensive conceptual plan
for the development and/or redevelopment of
the entire Premises toj the City Manager for
his approval., It is understood that this
approval shall be in addition to any other
proceedings, approvals or permits required
by law, including without limitation the
California Environmental Quality Act and the
Charter and ordinances of the City of San
Diego. LESSEE shall not use Parcel “A"
Property 3 or Parcel . "B" WATER 7.216 Acres
until said conceptual plan is approved and
said other required approvals and permits
are obtained. In the_event such plan as
initially submitted is:not approved by the
"City Manager, then such plan shall be
modified and resubmitted until the City
Manager's approval is obtained. The City
Manager shall act promptly on LESSEE's
submittals, and shall set forth with
particularity his reasons for any

12—
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disapprovals. Said plan may be amended from
time to time by LESSEE-with the prior
written approval of the City Manager.
(References herein to the approved
development plan shall mean said plan as so
amended.) Upon receipt of all required
approvals of said plan, the same shall be
assigned a City Document Number, shall be
denominated the "Master Plan’ for the
Premises, and shall be substituted for the
"Master Plan" referred to in Paragraph A of
Article III of this Lease.

B. Subject to delays resulting from
causes beyond LESSEE's reasonable control,
LESSEE shall implement the First Phase (as
defined below) of said approved plan as soon
as practicable after LESSEE obtains the City
Manager's approval and all other required
permits and approvals for the First Phase of
the approved plan (provided that
commencement of construction of the First: '
Phase .of said plan shall not be required
before three (3) years following the City
Manager's approval thereof), and shall
proceed diligently and without undue delay
to completion thereof. "First Phase" shall
mean the development and construction of a
project or projects included within the

~approved development plan involving an

aggregate investment (including direct and
indirect construction costs and costs for
architects, engineers,{ consultants fees and
permitting and related expenses) of at least
$2,500,000, and shall include (but not
necessarily be limited to) improvements to
Parcel “A" Property 3 -and Parcel "B" WATER
7.216 ACRES.

C. Should LESSEE be required by any
public entity, 1nc1ud1ng CITY (such as, for
example, the California Coastal Comm1531on)
to make any expenditures or payments in lieu
of expenditures (other than the rental.
expressly provided for:in this Lease) for
permanent capital improvements on, to, or in
Mission Bay Park which would normally be the
responsibility of CITY ("Mitigation
Expendltures") as a condition to obtaining
permission to develop, construct, install,
or operate improvements, facilities, or
equipment in, to, or on the Premises in
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excess of expenditures directly required to
develop, construct, install, or operate said
improvements, faciliti®s, or equipment {(such
as, for example, the contribution of funds
for an off-site improvement in alleged
mitigation of alleged adverse environmental
impacts of said development and/or
activities), then LESSEE shall be given a
credit in the amount of fifty percent (50%)
of such Mitigation Expenditures against the
rental payable under this Lease, as

follows: (1) the amount of such credit
shall not exceed the total rental payable
pursuant to subparagraph IV.A.3 of this
Lease; and (ii) said credit shall be allowed
only to the extent of rental payments under
subparagraph IV.A.3 previously made and as
any such payments subsequently become due.

D. Should LESSEE fail to commence
construction of the First Phase of the
improvements in said approved development
plan as provided above, subject to delays
beyond LESSEE's reasonable control, then
Parcel "A" Property 3 and Parcel "B" WATER
7.216 ACRES shall reveért to CITY, at CITY's
option, free and clear of this Lease or any
other jnterest of LESSEE, unless LESSEE
commences construction within thirty (30)
days following receipt of written notice

"from CITY of its intention to cause such

reversion, given on or after the date LESSEE

shall have commenced censtruction, subject

to delays beyond its reasonable control. If
requested by CITY, and if CITY's notice of
election is wvalid and LESSEE fails to
commence construction within said thirty
(30) day period, LESSEE shall execute,
acknowledge, and deliver to CITY a quitclaim
deed whereby LESSEE shall quitclaim all of
its right, title, and interest in said '
parcel to CITY. S8Such reversion of

Parcel "A" Property 3 and Parcel "B" WATER
7.216 ACRES shall be CITY's sole remedy, for
LESSEE's fallure to timely commence
construction of the First Phase of the
improvements referred to in the approved
development plan. In the event Parcel "A"
Property 3 and/or Parcel "B" WATER 7.216
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thereto,

ACRES revert to CITY as provided above, then
LESSEE's obligation for-the rent payable as
provided in Paragraph A73 of Article IV of
this Lease shall cease and terminate as of
the date of such reversion; such rent shall
be prorated to the date 'of such termination
on the basis of a 360 day year, and LESSEE
shall receive a credit in an amount equal to
any unearned advance-paid rent pursuant to
said Paragraph A.3 against the next payment
or payments of percentage or minimum rent
due hereunder.

E. Should LESSEE timely commence
construction of the First Phase of the
improvements referred to in sald approved
development plan but fail to diligently
complete such improvements (subject to
causes beyond LESSEE's reasonable control),
then LESSEE shall pay_ to CITY an amount
equal to ten percent {10%) of the then
applicable minimum rent., prorated for
fractions of years, during the periods of
such unexcused delays, in addition to any
other rent payable hereunder."

14. Article XL is hereby amended to read as follows:
“LESSEY agrees to abide by CITY's Equal
Opportunity Policy in accordance with the
‘terms and conditions set forth in Council
Policy 300-10, a copy of which is attached
to thisi Lease and by thxs reference
1ncorporated herein."

15, The Lease is hereby amended by adding Article XLI
to read as follows: . -,

“ARTICLE XLI
GENERAL

A. If any term, covenant or prov131on
of this Lease is found invalid, void or
unenforceable by a court of competent
jurisdiction, then the remaining provisions
will remain in full force and effect.
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B. In the event of any litigation
regarding this Lease, the prevailing party
shall be entitled to diicaward of reasonable
legal costs, including court costs and
attorneys' fees.

C. Words in any gender used in this
Lease shall include any other gender, and
words in the singular number shall include
the plural, when the sense requires.

D. LESSEE shall be responsible for the
enforcement, both within and in connection
with the Premises, of the following
liveaboard regulation:

‘No person shall remain overnight on
board any watercraft or houseboat in
Mission Bay Park unless the watercraft
or houseboat has a self-contained
toilet on board that does not discharge
into the waters of the bay. No owner
of any watercraft or houseboat shall
allow it to be occupied overnight in
Mission Bay Park for a period of more
than ninety (90) days, whether
successive or cumulative, during any
one (1) calendar year. A watercraft or
houseboat is presumed to be occupied
overnight when there are one or more
persons on board after midnight. The
lessees of Mission'Bay Park land are
primarily responsible for the
enforcement of this subsection on the
water abutting their leased lands.'

The above liveabodrd regulation is
presently set forth in the City Municipal
Code Section 63.25.71, and is subject to
amendment or modification by the City
Counsel. LESSEE also agrees to comply or’
secure compliance with any such amendment or
modification. LESSEE's enforcement
obligations shall consist of the following:
(i) taking reasonable gteps to monitor the
activities at its marina; (ii) reporting
viclators to the appropriate officials of
CITY, and (iii) providing in its slip rental
agreements that owners of watercraft and
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houseboats shall abide by the fofegoing_
regulation, and-enforcing said provision."

16. It is understood that LESSEE contemplates the
future development of a hotel and related facilities (which
would probably incorporate the Atlantis Restaurant) on the
Premises, and that such developmént would require an amendment
to the Lease and possibly a sublease to a separate entity.
Should LESSEE elect to develop the hotel, the parties agree to
negotiate in good faith the terms and conditions of such
amendment and, if required, such sublease; provided, that the
percentage rentals attributable to the various hotel uses shall
be substantially similar to those contained in the newest CITY
leases for hotels which are then-open or at least under
construction, and that the other terms of the Lease, as amended
by this Lease Amendment, shall not be renegotiated except as
necessary to accommodate such hotel development; provided
further, that the parties understand that the final decision
whether to approve such amendment and/or sublease shall be
vested in the sple discretion of the City Council of CITY.

: i

17. Except as provided-above, the Lease shall remain

in full force and effect.

18. The effective date.of this Lease Amendment shall
be January 2, 1984,

IN WITNESS WHEREOF, this Lease Amendment is.executed
by CITY, acting by and through the City Manager under and
pursuant to Resolution No. R-259814 of the City Council
authorizing such execution, and by LESSEE, acting by and
through its duly authorized officers, as of the date first

above written. i
I HEREBY APPROVE the form THE CITY OF SAN DIEGO
and legality of the foregoing e
Agreement this & "1 day of A(:j;;) dfé?ﬁé}jf*
eeraBt( — | 1983 . By: 2\ A/t \T*
Tl 9% 4 ASSISTANT TO THE CITY MANAGER

John W. Witt
City Attorney

|.WORLD, INC.

EL;{9~115 B%i~.{% ',*thﬂgf'”'
By:

-17-
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COPY

THIS LEASE AMENDMENT, executed in duplicate as of this
day of __ |LIN 9 4 108 » 19__, at San Diego, California,
by and between THEY QY F SAN DIEGO, a municipal corporation
in the County of S8an Diedo, State of California ("CITY"), and
SEA WORLD, INC., a Delaware corporation, 1720 South Shores
Road, San Diego, California ‘92109 ("LESSEE"), is made with
reference to the following facts: '

, A, CITY leases to LESSEE and LESSEE leases from CITY
certain property in Mission Bay Park ("Premises"), described  in
lease amendments dated December 14, 1977, January 29, 1979, and
December 12, 1983, and filed in the office of the City Clerk of
CITY as Document Nos. 762304, 765767, and RR-259814,
respectively. (The foregoing lease amendments are collectively
referred to in this Lease Amendment as the "Lease.")

B. The parties hereto desire to amend the Lease as
hereinafter provided.

THEREFORE, in consideration of the mutual covenants
contained herein, the Lease is hereby amended to provide, and
LESSEE and CITY hereby agree, as follows:

1. Article I is hereby amended by (i) changing the
identification of the various parcels of the Premises so that
all land areas shall be a part of and identified as Parcel "A"
and all water areas shall be a part of and identified as
Parcel "B," (ii) adding to the Premises a parcel identified as
Parcel "A" Property 3, which parcel has previously been used by
LESSEE with the permission of CITY, and (iii) providing for the
possible adjustment of the easterly boundary of new Parcel "A"
Property 2. For convenience of reference, the parties hereby
agree that ARTICLE I - DEMISE of the Lease shall be amended to
read as follows, and Exhibits "1" and "2" to the Lease shall be .
amended to provide the same as Exhibits "1" and "2" to this
Lease Agreement:

DEMISE

CITY hereby leases to LESSEE, and
LESSEE hereby leases from CITY, that certain

DOCUMENT NO. R /?'“263507
- puep_ SUN247985
OFFICE OF THE CITY CLERK




real property, consisting of land and water
area and all appurtenances thereto, situated
in the City of San Diego, County of San
Diego, State of California, which is
described on Exhibit '1l,' consisting of
seven (7) pages, attached hereto and made a
part hereof, and delineated on the plat,
consisting of one (1) sheet, attached
hereto, marked Exhibit '2' and made a part
hereof. 8Said real property is herein
collectively referred to as the "Premises"
and is individually referred to as

(i) Parcel 'A,' consisting of 149.473 acres
(more or less) of land area (including
Parcel 'A' Property 1, Parcel 'A’

Property 2, and Parcel 'A' Property 3)
described on pages 1 through 5 inclusive of
Exhibit '1', and (ii) Parcel 'B' consisting
of 17.014 acres (more or less) of water area
(including Parcel 'B' Property 1 and

Parcel 'B' Property 2) described on pages 6
through 7 inclusive of Exhibit 'l.' When
CITY is prepared to adopt the final map
establishing the exact westerly boundary of
that portion of the Mission Bay Park area
known as the 'South Shores Area Master
Plan,' LESSEE agrees that the legal
description of the easterly boundary line of
Parcel ‘'A' Property 2, as described and
delineated on Exhibits 'l1' and '2' attached
to this Lease, shall be automatically
adjusted to accommodate the westerly
boundary line of said 'South Shores Area
Master Plan;' provided, that (i) such
adjustment shall be subject to LESSEE's
approval, which LESSEE shall not
unreasonably withhold so long as it does not
adversely affect its proposed uses of the
Premises as generally shown and described in
the Development Plan (referred to in
Paragraph 'A' of Article III); (ii) the

resuiting Parcel 'A' Property 2 shall cadocha d.
contain at least 25.002 acres; and (iii) the | \~osito
parties shall prepare, date, and initial new o oy
legal descriptions and delineations of C li]as.
Parcel 'A' Property 2 reflecting such L
adjustment and attach the same to this Lease b

in lieu of the existing legal description
and delineation thereof.”




‘2. ARTICLE II1I -~ USE OF THE PREMISES is hereby
amended to read as follows:

"I1I
USE OF THE PREMISES

A. The Premises shall be used for the
purpose of constructing, operating, and
maintaining thereon the activities and uses
as generally shown and described in LESSEE's
Development Plan referred to in
ARTICLE ¥XXII below, as the same may be
mutually revised in writing from time to
time by CITY and LESSEE as provided in
ARTICLE XXXII, and for such other incidental
uses as are specifically approved in writing
by the City Manager of CITY, and for no
other purposes. Notwithstanding the
foregoing, the approved uses existing as of
the date the Development Plan was approved
by the City Council of CITY shall continue
to be permitted to the extent they are not
changed by the implementation of the
Development Plan or otherwise by agreement
in writing by and between CITY and LESSEE.

B. All offices, service facilities,
laboratories, and related facilities shall
be utilized in the furtherance of the park
and recreation activities authorized in and
by this Lease.

C. LESSEE's rights to use Parcel 'A’
Property 3 of the Premises shall extend only
to those portions thereof that are not
being, or not to be, used by CITY for the
construction, installation, and maintenance
of a bridge, related storage, and for
roadway and supporting structures therefor.

D. In connection with the maintenance
and operation and selling of rides on
watercraft from or upon the Premises, LESSEE
shall have, and CITY hereby grants and
extends to LESSEE, the right and privilege

~to operate watercraft in the public
waterways of Mission Bay. LESSEE shall also
have the right to embark and disembark




passengers from and at the Premises and the
right to construct and maintain into the
Premises from the waterways fronting on the
Premises a channel at the location and of
the dimension indicated on the Development
Plan.

The granting of this right and
privilege in connection with the use and
operation of watercraft on the waters of
Mission Bay may be suspended by CITY at any
time when, in the opinion of the City
Manager, such use becomes detrimental or
hazardous to the other uses of Mission Bay.
In any event, CITY shall have the right,
upon ten (10) days written notice, to
require LESSEE to suspend the use and
operation of watercraft for limited
predetermined periods when, in the opinion
of the City Manager, such use and operation
would unduly interfere with the use of
Mission Bay for major public events.

Such suspension shall be without
liability to CITY for damages of any kind
suffered by LESSEE as a result of such
suspension. The rights and privileges
hereby granted shall be subject to the
availability of operating area at approved
speeds, and under such other municipal,
state, and federal rules and regulations as
are applicable to the operation of
watercraft.

E. LESSEE shall have the right to
operate an aerial sky ride over the waters
of Mission Bay Park between the points
Mission Bay Coordinates North 6,121.00 feet
and West 12,864.36 feet, and North 6,460.00
feet and West 14,229.00 feet of the San
Diego City Engineer's Mission Bay
Coordinates System. Further, LESSEE shall
have the right to construct and maintain two
supporting towers for the sky ride in a
20-foot square area, the center of which is
located at the following points:

(a) Mission Bay Coordinates North
6,206.59 feet and West 13,205.92 feet.




(b) Mission Bay Coordinates North
6,368.30 feet and West 13,919.36 feet.

F. LESSEE shall use the Premises only
for the purpose of conducting thereon the
businesses for which they are demised, and
shall diligently conduct such businesses to
produce a reasonable and substantial gross
income."

3. Subparagraph "a" of Paragraph A.1 of ARTICLE IV ~
RENT is hereby amended to read as follows:

"a. TWO AND ONE-HALF PERCENT (2-1/2%)
of the first $600,000.00 of gross income
derived from the dispensing of food and
non~alcoholic beverages upon the Premises,
including gross income derived from the
operation of any restaurant, snack bar,
cocktail lounge, bar, delicatessen, and from
the sale of groceries during each year."

4, Subparagraph "r" of Paragraph A.1 of ARTICLE IV -
RENT is hereby deleted.

5. Paragraph B of ARTICLE IV - RENT is hereby
amended to read as follows:

"B. For purposes of computing
percentage rent pursuant to this ARTICLE IV,
'gross income' shall mean all income
resulting from occupancy of the Premises,
including gross income of sublessees or
concessionaires or their agents or any other
party as a result of occupancy of the
Premises (including the amount of any
manufacturer's or importer's excise tax
included in the prices of property sold,
even though the manufacturer or importer is
also the retailer thereof and it is
immaterial whether the amount of such excise
tax is separately stated); provided,
however, that gross income shall exclude the
following:

1. Rent paid to LESSEE from
sublessees, concessionaires or other




occupants of the Premises in those
situations where CITY receives a percentage
of gross revenues from the operations of
such ‘sublessees, concessionaires, or other
occupants of the Premises (provided, CITY
shall not receive less rent under a sublease
or concession operation than it would if
that operation were conducted by LESSEE);

2. Federal, state or municipal taxes
collected from the consumer (regardless of
whether the amount thereof is stated to the
consumer as a separate charge) and paid over
periodically by LESSEE to a governmental
agency accompanied by a tax return or
statements required by law. Possessory
interest taxes and other taxes not collected
from the consumer may not be deducted from
the gross income;

3. Uncollected credit and installment
balances determined and shown on LESSEE's
books to be bad debts, which are properly
documented and detailed in the various rent
categories;

4, Any income from the sale of
licenses or permits for a governmental
agency;

5. Any income from the sale of .
merchandise to other dealers, at actual
cost, with no mark-ups, as a method of
changing inventories and resulting in no
profit to LESSEE;

6. Galley sales of food and beverages
made from boats operating from the Premises
when such sales occur outside of Mission Bay;

7. Allowances made by LESSEE for
traded-in merchandise, provided that LESSEE
keeps adequate records for all of the
foregalng from which CITY can accurately
determine what allowances were made; and

8. Any income from the sale or other
disposition of used furniture, furnishings,
fixtures and equipment used in connection




with the dperation of a business on the
Premises and not held for sale in the
ordinary course of business.

6. Paragraph "D" of ARTICLE IV - RENT is hereby
amended to read as follows:

"D. Hubbs Marine Research Institute
("Hubbs"), a non-profit foundation, may
occupy a portion of the Premises not to
exceed 80,000 square feet in ground area as
generally shown on the Development Plan,
during the entire term of this Lease without
payment of any rent so long as the following
terms and conditions are met:

1. Hubbs shall operate solely and
exclusively as a California non-profit
foundation and shall bhe involved solely and
exclusively in oceanographic research and
development activities for the public good,
including the benefit of Mission Bay Park
and CITY's tidelands.

2. No rental charge shall be made to
LESSEE for any space, service, or activity
conducted by Hubbs, nor shall LESSEE receive
any income from HUBBS. .

3. So long as Hubbs conducts its
operations in accordance with the above
conditions, no rent shall be payable for the
premises occupied by Hubbs. However, in the
event Hubbs does not comply with any or all
of the above conditions, Hubbs shall pay a
rental in the amount of seven percent (7%)
of all revenue received by Hubbs from any
source in connection with conducting its
activities on the Premises."

7. ARTICLE V - MAINTENANCE OF RECORDS is hereby
amended to read as follows:

"Whenever the rent hereunder is
dependent on percentage calculations of
gross income accruing to LESSEE or its
sublessees, concessionaries, or any other




party, LESSEE shall keep, or cause to be
kept, true, accurate and complete records
and double entry books from which the CITY
can at all times determine the nature and
amounts of income subject to rental
percentage from the operation of the
Premises. 8Such records shall show all
transactions relative to the conduct of the
operation, and such transactions shall be
supported by documents of original entry
such as sales slips, cash register tapes,
purchase invoices and tickets issued. 1In
the event of admission charges, LESSEE shall
either (1) issue serially-numbered tickets
for each paid admission and shall keep
adequate records of said serial numbers
issued and of those unused or (ii) record
admission charges by means of a cash
register system which automatically issues a
customer 's receipt. All sales or rentals of
merchandise and services rendered shall be
recorded by means of a cash register system
which automatically issues a customer's
receipt or certifies the amount recorded on
a sales slip. All said cash register
systems shall have a locked-in total which
is constantly accumulating, which total
cannot be reset, and at the option of the
CITY, a constantly locked-in accumulating
printed transaction counter which cannot be
reset, and/or printed detailed audit tape
located within the register. Complete
beginning and ending cash register readings
shall be made a matter of daily record.
Said books of account and records shall be
kept or made available at one location
within the limits of the City of San Diego.
CITY have the right at any time and all
reasonable times to examine and audit said
records for the purpose of determining the
accuracy thereof, and of the statements of
moneys accrued and sales made on said
Premises submitted by LESSEE pursuant to
Paragraph C of ARTICLE IV of this Lease."

8. The following provision shall be added to .
ARTICLE XXI - IMPROVEMENTS, REPAIRS, ALTERATIONS of the Lease!




"It is agreed that as of the effective
date of the Lease Amendment adding this
provision to the Lease, or when the
shoreline repair work is completed pursuant
to the terms of that certain agreement
between the CITY and LESSEE, dated
October 1, 1984, whichever date first
occurs, for the entire remaining Term of
this Lease LESSEE shall be responsible for
all shoreline maintenance on all portions of
the Premises, including those riprap areas
imnmediately adjacent to the Premises from
the top of the riprap to the toe of the
riprap whether or not such riprap is within
the boundary line of the Premises, to the
reasonable satisfaction of CITY's City

+ Manager, at LESSEE's sole expense."

9. ARTICLE XXXII1 -~ GENERAL DEVELOPMENT PLAN is
hereby amended to read as follows:

"XXXII
GENERAL DEVELOPMENT PLAN

A. From and after the effective date
of the Lease Amendment amending this
Article XXXII as provided below, the further
development of the Premises shall be
generally in accordance with the Development
Plan for the Premises approved by the City
Council and on file in the Offigﬁisﬁvaf
City Clerk as Document No. KR &V ,
as the same may from time to time be amended
in writing by and between CITY and LESSEE
( "Development Plan”), and, to the extent
applicable, CITY's Plan entitled Mission Bay
Park Master Plan for Land and Water Use,

~1978, It is understood that the Development
Plan is a conceptual plan only, and that the

. depictions of the approved uses and
improvements are illustrative only and are
not binding as to the exact configuration
and location of the uses and improvements
authorized.

B. LESSEE shall implement the First
Phase (as defined below) of the Development




Plan as soon as practicable after LESSEE
obtains the City Manager's approval and all
other required permits and approvals for the
First Phase of the Development Plan
(provided that commencement of construction
of the First Phase of said plan shall not be
required prior to July 1, 1988 ), and
shall proceed diligently and without undue
delay to completion thereof. "First Phase"
shall mean the development and construction
of any project or projects included within
the Development Plan involving an aggregate
investment (including direct and indirect
construction costs and costs for architects,
engineers, consultants fees and permitting
and related expenses) of at least
$2,500,000, and shall include (but not
necessarily be limited to) improvements to
Parcel 'A' Property 2.

C. Should LESSEE be required by any
public entity, including CITY (such as, for
example, the California Coastal Commission)
to make any expenditures or payments in lieu
of expenditures (other than the rental
expressly provided for in this Lease) for
permanent capital improvements on, to, or in
Mission Bay Park which would normally be the
responsibility of CITY ("Mitigation
Expenditures”) as a condition to obtaining
permission to develop, construct, install,
or operate improvements, facilities, or
equipment in, to, or on the Premises in
excess of expenditures directly required to
develop, construct, install, or operate said
improvements, facilities, or equipment (such
as, for example, the contribution of funds
for an off-site improvement in alleged
mitigation of alleged adverse environmental
impacts of said development and/or
activities), then LESSEE shall be given a
credit in the amount of fifty percent (50%)
of such Mitigation Expenditures against the
rental payable under this Lease, as
follows: (i) the amount of such credit
shall not exceed the total rental payable
pursuant to subparagraph IV.A.3 of this
Lease; and (ii) said credit shall be allowed
only to the extent of rental payments under
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subparagraph IV.A.3 previously made and as
any such payments subsequently become due.

D. Should LESSEE fail to commence
construction of the First Phase as provided
above, subject to delays beyond LESSEE's
reasonable control, then Parcel ‘A’
Property 2 and a portion of Parcel 'B’
Property 1 identified as Parcel 'B' WATER
7.216 ACRES in the Lease Amendment dated
December 12, 1983, on file in the office of
the City Clerk as Document No. RR-259814
("Water Parcel") shall revert to CITY, at
CITY's option, free and clear of this Lease
or any other interest of LESSEE, unless
LESSEE commences construction within thirty
(30) days following receipt of written
notice from CITY of its intention to cause
such reversion, given on or after the date
LESSEE should have commenced construction,
subject to delays beyond its reasonable
control. If requested by CITY, and if
CITY's notice of election is valid and
LESSEE fails to commence construction within
said thirty (30) day period, LESSEE shall
execute, acknowledge, and deliver to CITY a“
quitclaim deed whereby LESSEE shall
quitclaim all of its right, title and
interest in Parcel 'A' Property 2 and the
Water Parcel to CITY. 8Such reversion of
Parcel 'A' Property 2 and the Water Parcel
shall be CITY's sole remedy for LESSEE's
failure to timely commence construction of
the First Phase of the improvements referred
to in the Development Plan. In the event
Parcel 'A' Property 2 and the Water Parcel
revert to CITY as provided above, then
LESSEE's obligation for the rent payable as
provided in Paragraph A.3 of Article IV of
this Lease shall cease and terminate as of
the date of such reversion; such rent shall
be prorated to the date of such termination
on the basis of a 360-day year, and LESSEE
shall receive a credit in an amount equal to
any unearned advance-paid rent pursuant to
sald Paragraph A.3 against the next payment
or payments of percentage or minimum rent
due hereunder.
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E. Bhould LESSEE timely commence
construction of the First Phase of the
improvements referred to in the Development
Plan but fail to diligently complete such
improvements (subject to causes beyond
LESSEE's reasonable control), then LESSEE
shall pay to CITY an amount equal to ten
percent (10%) of the then applicable minimum
rent, prorated for fractions of years,
during the periods of such unexcused delays,
in addition to any other rent payable
hereunder.

F. In addition to any other procedure
specifically mandated by law or this Lease,
the following procedures for implementing
the Development Plan shall be in effect,
until changed by written agreement between
LESSEE and CITY:' Each year prior to
October 31, LESSEE shall submit an .
implementation plan to the Planning Director -
via the City Manager of CITY, showing all
improvements proposed by LESSEE for the
ensuing accounting year. The proposed
improvements shall include, but not be
limited to, the following: any proposed new
buildings, building improvements or
additions, modifications, changes, and
additions, redesigns or removal of parking
lots, roadways, bicycle ways, pedestrian
paths, landscaped areas and entry way -
areas. The Planning Director's approval
- shall be required prior to the City
Manager.'s approval. The Planning Director
shall identify projects with particular
concern for more detailed environmental and
planning review. Building permits for these
identified projects shall not be issued
until the Planning Director has determined
that the proposed project is in conformance
with all adopted Mission Bay Park Master
Plan Documents and Environmental Impact
Reports. The Deputy Director of the
Environmental Quality DPivision shall review
such projects to ensure that any mitigation
required by the Development Plan is
implemented. LESSEE shall have the option
of submitting additional proposals or
modifications to previously submitted
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projects at any time. No such improvements,
or the construction thereof, shall require
City Council approval so long as the
foregoing process is followed; provided that
the basic concepts of the Development Plan
may not be changed without the prior
approval of the City Council of CITY. A
document evidencing any approved changes
shall be signed by the parties and filed in
the office of the City Clerk of CITY."

.10, Paragraph F shall be added to ARTICLE XLI -
GENERAL to read as follows:

"F. If either party, except as
otherwise herein specifically provided,
shall be delayed or hindered in or prevented
from performing any act required hereunder,
by reason of strikes, lock-outs, labor
problems, inability to procure materials,
failure of power or other utilities,
restrictive governmental laws or i
regulations, riots, insurrection, war or ‘ .
other reason of a like nature, not the fault
of the party so delayed, then performance of
such act shall be excused for a period
equivalent to the period of such delay,
unless such delay shall cause the other
party to be in default in its obligations to
a party not a party to this lease."

11, Paragraph G shall be added to ARTICLE XLI -
GENERAL to read as follows:

"G. The control and administration of
CITY's interest in this Lease are under the
jurisdiction of the City Manager. The
approval or consent of CITY, wherever
required by the terms of this Lease, shall
mean the approval or consent of the City
Manager, unless otherwise specified, without
the need for any consent or resolution by
the City Council of CITY. The City Manager
may, however, in his discretion refer any
such matter 1nvolv1ng approval or consent to
the City Council."




L @

12, Except as provided above, the Lease shall remain
in full force and effect.

IN WITNESE WHEREOF, this Lease Amendment is executed
by CITY, acting by and throu ﬁﬁg Manager under and
pursuant to Resolution No. 3 of the City Council
suthorizing such execution, and by LESSEE, acting by and
through its duly authorized officers, as of the date first
above written.

I HEREBY APPROVE the form THE CITY OF SAN DIEGO

and legality of the fore- ‘

going Agreement this jklmuﬁ

day of __| s, 198C. By N
s — 6

ABSISTANT FO THE CITY MANAGER

John W, Witt, City Attorney

sy LA

L Deputy’

/<= 263507
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NDESCRIPTION OF

SEA WORLD LEASE

PARCEL A - LAND - PROPERTY 1  123.577 ACRES

THAT PORTION OF THE TIDELANDS AND SUBMERGED OR FILLED LANDS OF MISSION BAY
(FORMERLY FALSE BAY), AND PORTION OF THE PUEBLO LANDS OF SAN DIEGO, ACCORDING TO
MAP THEREOF MADE BY JAMES PASCOE IN 1870, A COPY OF WHICH SAID MAP WAS FILED IN
THE OFFICE OF THE COUNTY RECORDER OF SAN DIEGO COUNTY, NOVEMBER 14, 1921, AND IS
KNOWN AS MISCELLANEOUS MAP NO. 36, ALL BEING IN THE CITY OF SAN DIEGO, COUNTY OF
SAN DIEGO, STATE OF CALIFORNIA, DESCRIBED AS A WHOLE AS FOLLOWS:

COMMENCING AT THE SOUTHEAST CORNER OF LOT 24 IN BLOCK 10 OF RESUBDIVISION OF
BLOCKS 7, 8 AND 10 AND A PORTION OF BLOCK 9 AND LOT "A", INSPIRATION HEIGHTS,
ACCORDING TO MAP THEREOF NO. 1700, FILED IN THE OFFICE OF THE COUNTY RECORDER OF
SAN DIEGO, COUNTY, DECEMBER 27, 1917; THENCE ALONG THE SOUTHERLY LINE OF SAID LOT
24, SOUTH 89°55'56™ WEST, (RECORD NORTH 89°59'00" WEST), 25.00 FEET TO A POINT
OF TANGENT CURVE IN THE BOUNDARY OF SAID LOT 24; THENCE SOUTH 00°04'04" EAST,
2.00 FEET TO AN INTERSECTION WITH A LINE WHICH IS PARALLEL WITH AND 2.00 FEET
SOUTHERLY AT RIGHT ANGLES TO THE SOUTHERLY ULINE OF SAID BLOCK 10, THENCE ALONG
SAID PARALLEL LINE NORTH 89°55'56" EAST, 249.70 FEET; THENCE NORTH 05°30'02"

-WEST, 104.06 FEET TO THE UNITED STATES COAST AND GEODETIC SURVEY TRIANGULATION

STATION "OLD TOWN" (THE LAMBERT GRID COORDINATES, CALIFORNIA ZOME 6, FOR SAID
STATION "OLD TOWN" ARE X = 1,712,415.17 AND Y = 213,819.22) AND SAID
TRIANGULATION STATION IS LOCATED AT LATITUDE 32°45'02" NORTH AND LONGITUDE
117°11'07.,200" WEST, BEING ALSO THE POINT OF ORIGIN FOR THE SAN DIEGO CITY
ENGINEER'S MISSION BAY PARK COORDINATE SYSTEM; THENCE NORTH 6,789.12 FEET AND
WEST 14,572.15 FEET TO THE TRUE POINT OF BEGINNING OF THE HEREIN DESCRIBED
PROPERTY, THE MISSION BAY COORDINATES OF SAID TRUE POINT OF BEGINNING BEING
NORTH 6,789.12 AND WEST 14,572.15; THENCE SOUTH.69°30'00" EAST 172.53 FEET TO
THE BEGINNING OF A TANGENT 300.00 FOOT RADIUS CURVE CONCAVE SOUTHWESTERLY;
THENCE SOUTHEASTERLY AND SOUTHERLY ALONG THE ARC OF SAID CURVE THROUGH A CENTRAL
ANGLE OF 69°30'00" A DISTANCE OF 363.90 FEET; THENCE SOUTH 330.46 FEET TO THE
BEGINNING OF A TANGENT 347.08 FOOT RADIUS CURVE CONCAVE NORTHEASTERLY; THENCE
SOUTHERLY AND SOUTHEASTERLY ALONG THE ARC OF SAID CURVE THROUGH A CENTRAL ANGLE
OF 63°35'01" A DISTANCE OF 385.17 FEET; THENCE SOUTH 63°35'0l" EAST 25.61 FEET
TO THE POINT OF BEGINNING OF A 240.00 FOOT RADIUS CURVE CONCAVE NORTHERLY, THE
RADIAL LINE OF SAID CURVE BEARS SOUTH 27°10'45" WEST TO SALD POINT OF BEGINNING;
THENCE EASTERLY ALONG THE ARC OF SAID CURVE THROUGH A CENTRAIL ANGLE OF

24°56'26" A DISTANCE OF 104.47 FEET TO A POINT OF COMPOUND CURVATURE WITH AN
800.00 FOOT RADIUS CURVE CONCAVE NORTHWESTERLY, THENCE EASTERLY AND
NORTHEASTERLY ALONG THE ARC OF SAID CURVE THROUGH A CENTRAL ANGLE OF 39°23'51" A
DISTANCE OF 550.09 FEET TO A POINT OF REVERSE CURVATURE WITH A 1,198.09 FOOT
RADIUS CURVE CONCAVE SOUTHEASTERLY, A RADIAL LINE OF SAID CURVE BEARS NORTH
37°09'32" WEST TO SAID POINT; THENCE NORTHEASTERLY ALONG THE ARC OF SAID CURVE
THROUGH A CENTRAL ANGLE OF 29°36'42" A DISTANCE OF 619.20 FEET TO A POINT OF
COMPOUND CURVATURE WITH A 514.76 FOOT RADIUS CURVE CONCAVE SOUTHERLY, A RADIAL
LINE OF SAID CURVE BEARS NORTH 7°32'50" WEST TO SAID POINT; THENCE EASTERLY
ALONG THE ARC OF SAID CURVE THROUGH A CENTRAL ANGLE OF 25°57'10" A DISTANCE OF
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233.17 FEET; THENCE SOUTH 71°35'40" EAST 973.37 FEET; THENCE SOUTH 18°24'20"
WEST 50,00 FEET; THENCE SOUTH 71°35'40" EAST 598.11 FEET TO MISSION BAY PARK
COORDINATES NORTH 5,597.88 AND WEST 11,113.51; THENCE SOUTH 5°59'55" WEST
1,807.81 FEET TO A POINT ON A LINE THAT IS 60.50 FEET AT RIGHT ANGLES
NORTHEASTERLY FROM ENGINEER'S STATION 36 + 35.31 ON THE CENTERLINE OF SEA WORLD
DRIVE .AS SHOWN ON THE CITY OF SAN DIEGO ENGINEER'S DRAWING NO. 14985-1-D; THENCE
NORTH '78°55'43" WEST, PARALLEL WITH SAID CENTERLINE OF SEA WORLD DRIVE 635.31
FEET TO THE BEGINNING OF A TANGENT 828.855 FOOT RADIUS CURVE CONCAVE
NORTHEASTERLY, SALD CURVE BEING CONCENTRIC WITH AND 10.00 FEET NORTHEASTERLY
RADTALLY FROM THE FACE OF THE NORTHEASTERLY BERM ON THE ACCESS ROAD SHOWN ON THE
CITY OF SAN DIEGO ENGINEER'S DRAWING NO. 14577-22-D; THENCE NORTHWESTERLY ALONG
THE ARC OF SAID CURVE THROUGH A CENTRAL ANGLE OF 21°06'00" A DISTANCE OF 305.24
FEET; THENCE NORTHWESTERLY, WESTERLY AND NORTHERLY CONTINUING ALONG A LINE THAT
IS PARALLEL AND/OR CONCENTRIC WITH AND 10.00 FEET AT RIGHT. ANGLES OR RADIALLY;
RESPECTIVELY, FROM THE FACE OF SAID NORTHEASTERLY BERM, WHICH BERM IS ALSO SHOWN
ON SAID ENGINEER'S DRAWINGS NO. 14577-21, 23, 24, 32, 33, 34 AND 36-D THE
FOLLOWING COURSES AND DISTANCES: NORTH 57°49'43" WEST 53.69 FEET TO THE
BEGINNING OF A TANGENT 1,032.00 FOOT RADIUS CURVE CONCAVE SOUTHWESTERLY; THENCE
NORTHWESTERLY AND WESTERLY ALONG THE ARC OF SAID CURVE THROUGH A CENTRAL ANGLE
OF 36°52'29" A DISTANCE OF 664.18 FEET; THENCE TANGENT TO SAID CURVE SOUTH
85%17'48" WEST 515.45 FEET TO THE BEGINNING OF A TANGENT 568.00 FOOT RADIUS
CURVE CONCAVE NORTHEASTERLY; THENCE WESTERLY AND NORTHWESTERLY ALONG THE ARC OF
SAID CURVE THROUGH A CENTRAL ANGLE OF 65°57'16" A DISTANCE OF 653.84 FEET TO A
POINT OF COMPOUND CURVATURE IN THE ARC OF A 268.00 FOOT RADIUS CURVE CONCAVE
EASTERLY, A RADIAL LINE OF SAID CURVE BEARS SOUTH 61°15'04" WEST TO SAID POINT;
THENCE NORTHWESTERLY, NORTHERLY AND NORTHEASTERLY ALONG THE ARC OF SAID CURVE

“THROUGH A CENTRAL ANGLE OF 73°56'28" A DISTANCE OF 345.86 FEET TO A POINT OF

REVERSE CURVATURE IN THE ARC OF A 332.00 FOOT RADIUS CURVE CONCAVE
NORTHWESTERLY, A RADIAL LINE OF SAID CURVE BEARS SOUTH 44°48'28" EAST TO SAID
POINT; THENCE NORTHEASTERLY, NORTHERLY AND NORTHWESTERLY ALONG THE ARC OF SAID
CURVE THROUGH A CENTRAL ANGLE OF 116°05'26" A DISTANCE OF 672.68 FEET; THENCE
DISREGARDING THE FACE OF BERM BUT TANGENT TO SAID CURVE NORTH 70°53'54" WEST
121.23 FEET TO THE BEGINNING OF A TANGENT 270.00 FOOT RADIUS CURVE CONCAVE
NORTHEASTERLY; THENCE NORTHWESTERLY ALONG THE ARC OF SAID CURVE THROUGH A
CENTRAL ANGLE OF 26°08'05" A DISTANCE OF 123.16 FEET TO A POINT ON THE WESTERLY
LINE OF THAT PORTION OF LAND SHOWN ON THE CITY OF SAN DIEGO ENGINEER'S DRAWING
NO. 10966~1~-B OF THE PROPOSED LEASE OF WEST PEREZ COVE MISSION BAY PARK; THENCE
NORTHWESTERLY ALONG THE BOUNDARY OF SAID LAND THE FOLLOWING COURSES AND
DISTANCES: NORTH 13°45'54" WEST 575.54 FEET; THENCE NORTH 175.00 FEET; THENCE
NORTH 23°11°'55" WEST 130.00 FEET; THENCE NORTH 39°19'34" WEST 90.00 FEET: THENCE
NORTH 14°33'01" WEST 166.22 FEET; THENCE NORTH 9°04'02" WEST 267.46 FEET TO THE
TRUE POINT OF BEGINNING.

EXHIBIT 1
Page 2 of 7




PARCEL "“A" LAND PROPERTY 2: 25% ACRES

THAT PORTION OF THE TIDELANDS AND SUBMERGED OR FILLED LANDS OF
MISSION BAY (FORMERLY FALSE BAY) AND A PORTION OF THE PUEBLO
LANDS OF SAN DIEGO, ACCORDING TO MAP THEREQF MADE BY JAMES PASCOE
IN 1870, A COPY OF WHICH SAID MAP WAS: FILED IN THE OFFICE OF THE
COUNTY RECORDER OF SAN DIEGO COUNTY, NOVEMBER 14, 1921, AND IS
KNOWN AS MISCELLANEOUS MAP NO. 36, ALL BEING IN 'I‘HE CITY OF SAN
DIEGO, COUNTY OF SAN DIEGO, STATE OF CALIFORNIA, DESCRIBED AS A
WHOLE AS FOLLOWS:

COMMENCING AT ' THE SOUTHEAST CORNER OF LOT 24 IN BLOCK 10
RESUBDIVISION OF BLOCKS 7, 8, AND 10 AND A PORTION OF BLOCK 9 AND
LOT "A", INSPIRATION HEIGHTS ACCORDING TO MAP THEREOF NO. 1700,
FILED IN THE OFFICE OF THE COUN'I‘Y RECORDER OF SAN DIEGO COUNTY
DECEMBER 27, 1917; THENCE ALONG THE SOUTHERLY LINE OF SAID LOT
24, SOUTH 89°55'56" WEST, (RECORD NORTH 89°59'00" WEST), 25.00
FEET TO A POINT OF TANGENT CURVE IN THE BOUNDARY OF SAID LOT 24;
THENCE SOUTH 00°04'04" EAST, 2,000 FEET TO AN INTERSECTION WITH A .
LINE WHICH XIS PARALLEL AND 2.00 FEET SOUTHERLY AT RIGHT ANGLES TO
THE SOUTHERLY LINE OF SAID BLOCK 10; THENCE ALONG SAID PARALLEL
LINE NORTH 89°55'56" "EAST, 249.70 FEET; THENCE NORTH--05°30'02"
WEST, 104.06 FEET TO THE UNITED STATES COAST AND GEODETIC SURVEY
TRIANGULATION STATION "OLD TOWN" (THE LAMBERT GRID COORDINATES,
CALIFORNIA ZONE 6, FOR SAID STATION "OLD TOWN" ARE X=1,712,415.17
AND Y=213,819.22) AND' SAID TRIANGULATION STATION IS LOCATED AT
LATITUDE 32°45'02" NORTH AND LONGITUDE 117°11'07.200" WEST, BEING
ALSO THE POINT OF ORIGIN.:. FOR THE SAN DIEGO CITY ENGINEER'S
MISSION BAY PARK COORDINATE SYSTEM; THENCE NORTH 3,799.97 FEET
AND WEST 11,302.44 FEET TO THE TRUE POINT OF BEGINNING -OF THE
HEREIN DESCRIBED PROPERTY, THE MISSION BAY PARK COORDINATES OF
SAID TRUE POINT OF BEGINNING BEING NORTH 3,799.97 AND WEST
11,302,44, SAID TRUE POINT OF BEGINNING BEING A POINT ON A LINE
. THAT 1S PARALLEL WITH AND 60.50°' FEET AT RIGHT ANGLES
. NORTHEASTERLY FROM THE CENTERLINE OF SEA WORLD DRIVE AS SHOWN ON
CITY OF SAN DIEGO ENGINEER'S DRAWING NO. 14,985-1-D, SAID POINT
BEING OPPOSITE AT RIGHT ANGLES FROM ENGINEER'S STATION 36+35.31
ON SAID CENTERLINE; THENCE NORTH 5°59'55" EAST 1807.82 FEET;
THENCE SOUTH 55°43'04" EAST 660.41 FEET;. THENCE SOUTH 0°17'19"
EAST 1475.24 FEET TO A POINT ON A 1939.50 FOOT RADIUS CURVE,
CONCAVE NORTHERLY, SAID POINT BEING 60.50 FEETNORTHERLY FROM
ENGINEER'S STATION 44+01.77 ON THE HEREINABOVE MENTIONED
CENTERLINE OF SEA WORLD DRIVE, A RADIAL LINE TO SAID POINT BEING -
SOUTH 6°51'07" EAST: THENCE WESTERLY ALONG SAID CURVE THROUGH A
CENTRAL ANGLE OF 17°55'24"~“AN ARC LENGTH OF 606.71 FEET; THENCE
TANGENT TO SAID CURVE NORTH 78°55'43" WEST 140.82 FEET TO THE .
TRUE POINT OF BEGINNING.

REVISION APPROVED 5/1/83:

TWAN DIEGO

SEA L\/ RLD, INC

By: i
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PARCEL A, LAND PROPERTY 2; 25.002 ACRES

\T\\\ THAT PORTION OF THE TIDELANDS AND SUBMERGED OR FILLED LANDS OF MISSION
BAY (FORMERLY FALSE BAY), AND A PORTION OF THE PUEBLG LANDS OF SAN DIEGO,
. ACGORDING TO MAP THEREOF MADE BY JAMES PASCOE IN 1870, A COPY OF WHICH SAID
" MAP WAS FILED IN THE OFFICE OF THE COUNTY RECORDER OF SAN DIEGO COUNTY,
NOVEMBER 14, 1921, AND IS KNOWN AS MISCELLANEOUS MAP NO. 36, ALL BEING IN
THE CITYNOF SAN GIEGD, COUNTY OF SAN DIEGO, STATE OF CALIFORNIA, DESCRIBED
AS A WHOLENAS FOLLOWS:

COMMENCING AT THE SOUTHEAST CORNER OF LOT 24 IN BLOCK 10 RESUBDIVISION
OF BLOCKS 7, 8, AND 10 AND A PORTION OF BLOCK 9 AND LOT "A", INSPIRATION
HEIGHTS, ACCORDING\TO MAP THEREOF NO. I7OO FILED IN THE OFFICE OF THE COUNTY
RECORDER OF SAN DIEGQ COUNTY, DECEMBER 27, 1917; THENCE ALONG THE SOUTHERLY
LINE OF SAID LOT 24, SOUTH 89055 56/ WEST, (RECORD NORTH 89959°'00" WEST),
25.00 FEET 70 A POINT OF TANGENT CURVE IN THE BOUNDARY OF SAID LOT 24; THENCE
SOUTH 00004'04" EAST, 2. OO FEET TO AN INTERSECTION WITH A LINE WHICH IS PARA-
LLEL AND 2.00 FEET SOUTHEREN AT/RIGHT ANGLES TO THE SOUTHERLY LINE OF SAID
BLOCK 10; THENCE ALONG SAID PARALLEL LINE NORTH 89055'56" EAST,. 249,70 FEET;
THENCE NORTH 05930' 02" WEST, /IDG 06 FEET TO THE UNITED STATES COAST AND
GEODETIC SURVEY TRIANGULATION STATION "OLD TOWN" (THE LAMBERT GRID COORDI-
NATES, CALIFORNIA ZONE 6, FOR SAID STATION "OLD TOWN" ARE X = 1,712,415.17
AND Y = 213,819.22) AND SAID TRIANGULATION STATION IS LOCATED AT LATITUDE
32045' 02" NORTH AND LONGITUDE 1179 II\O7 200" WEST, BEING ALSO THE POINT OF
ORIGIN FOR THE SAN DIEGO CITY ENGINEER'S MISSION BAY PARK COORDINATE SYSTEM;
THENCE NORTH 3,799. 97/FEET AND WEST 11\302 44 FEET TO THE TRUE POINT OF
BEGINNING OF THE HEREIN DESCRIBED PROPERTY THE MISSION BAY PARK COORDINATES
QF SAID TRUE POINT DF BEGINNING BEING NORTH 3,799.97 AND WEST 11,302.44, SAID
TRUE POINT OF BEGINNING BEING A POINT ON A\LINE THAT IS PARALLEL WITH AND
60.50 FEET AT RIGHT ANGLES NORTHEASTERLY FROM THE CENTERLINE OF SEA WORLD
DRIVE AS SHOWN ON CITY OF SAN DIEGO ENGINEER' S DRAWING NO. 14,985-1-D, SAID
POINT BEING OPPOSITE AT RIGHT ANGLES FROM ENGINEER S STATION 36 + 35. 31 ON
SAID CENTERLINE THENCE NORTH 5059'55" EAST 1, 807 81 FEET TO M%SSION BAY PARK
COORDINATES NORTH 5,597.88 AND WEST 11,113,51; THENCE SOUTH 67717'14" EAST
900.00 FEEP/ THENCE SOUTH 22°950'20" NEST 1, 637 89 FEET TO A POINT THAT BEARS
NORTH 3045"37" EAST 60.50 FEET FROM ENGINEER S STATIQN 40 + 31.33 ON THE
HEREINBEFOPE MENTIONED CENTERLINE OF SEA WORLD DRIVE,\SAID POINT BEING ON THE
"~ ARC OF A 1,939.50 FOOT RADIUS CURVE CONCAVE NORTHERLY THENCE WESTERLY ALONG
THE ARC OF SAID CURVE THROUGH A CENTRAL ANGLE OF 7018' 40! A DISTANCE OF 247.48
FEET;/ THENCE TANGENT TOQ SAID CURVE NORTH 78055'43" WEST PARALLEL WITH SAID
CEITERLINE OF SEA WORLD DRIVE 140.82 FEET TO THE TRUE POINT OF BEGINNING.

’

/,

& 7 Bo
o"?g'\))y
Exhibit 1
Page 3 of 7




PARCEL A, LAND PROPERTY 3;  0.894 ACRES

THOSEZ PORTIONS OF THE TIDELANDS AND SUBMERGED OR FILLED LANDS OF MISSION -BAY
(FORMERLY FALSE EAY), AND PORTIONS OF THE PUEBLO LANDS OF SAN DIEGO,
ACCORDING TO MAP THEREOF MADE BY JAMES PASCOE IN 1870, A COPY OF WHICH SAID
MAP WAS FILED 1w THE OFFICE OF THE COUNTY RECORDER OF SAN DIEGO COUNTY,
NOVEMBER 14, 1921, AND IS KNOWN AS MISCELLANEQUS MAP NO. 36, ALL BEING IN THE
CITY OF SAN DIEGO, COUNTY OF SAN. DIEGO, STATE OF CALIFORNIA, DESCRIBED AS
FOLLOWS:

COMMENCING AT THE SOUTHEAST CORNER OF LOT 264 IN BLOCK 10 OF RESUBDIVISION OF
BLOCKS 7, 8 AND 10 AND A PORTION OF BLOCK 9 AND LOT "A", INSPIRATION HEIGHTS,
ACCORDING TU MAP THEREOF NO. 1700, FILED IN THE OFFICE OF THE COUNTY RECORDER
OF $a% DIZGO COUNTY, DECEMBER 27, 1917; THENCE ALONG THE SOUTHERLY LINE OF
SAID LOT 24, SOUTH 89°55'56" WEST, (RECORD NORTH 89°59'00" WEST), 25.00 FEET
TO A PCINT OF TANGENT CURVE IN THE BOUNDARY OF SAID LOT 24; THENCE SOUTH
00°04'04" EAST, 2.00 FEET TO AN INTEXKSECTION WITH A LINE WHICH IS PARALLEL
WITH AND 2.00 FEET SOUTHERLY AT RIGHT ANGLES TO THE SOUTHERLY LINE OF SALD
BLOCK 10, THENCEL ALONG SALD PARALLEL LINE NORTH 89°55'56" EAST, 249.70 FEET;
THEXCE NORTH 05°30'02" WEST, 104.06 FEET TO THE UNITED STATES COAST AND .
CEOLETIC SURVEY TRIANGULATION STATION “"OLD TOWN" (THE LAMBERT GRID
COORDINATES, CALIFORNIA ZONE 6, FOR SAID STATION “OLD TOWK™ ARE X =
1,712,615.17 AND Y = 213,819.22) AND SAID TRIANGULATION STATION IS LOCATED AT
LATITUDE 32°45'02" NORTH AND LONGTUDE 117°11'07.200" WEST, BEING ALSO THE
POINT OF ORIGIN FOR THE SAN DIEGO CITY ENGINEER'S MISSION BAY PARK COORDINATE
SYSTEA; THNCE NORTH 6,789.12 FEET AND WEST 14,572.15 FEET TO THE TRUE POINT
OF BEGINNING OF THE HEREIN DESCRIBED PROPERTY, THE MISSION BAY COORDINATES OF
SAID TRUE POINT OF BEGINNING BEING NORTH 6,789.12 AND WEST 14,572.15, SAID
TRUE POINT OF BEGINNING ALSO BEING THE NORTHERLY TERMINUS OF THE WESTERLY LINE
OF THAT PORTION OF LAND SHOWN ON THE CITY OF SAN DIECO ENGINEER'S DRAWING NO.
10966-1-B OF THE PROPOSED LEASE OF WEST PEREZ COVE MISSION BAY PARK; THENCE
SOUTHEASTERLY ALONG SAID WESTERLY LINE THE FOLLOWING COURSES AND DISTANCES;
SOUTH 9°04°'02" EAST, 267.46 FEET; SOUTH 14°33'01" EAST, 166.22 FEET; SOUTH
39°19'34" EAST, 90.00 FEET; SOUTH 23°11'S5" EAST 92.52 FEET; THENCE LEAVING
SAID WESTERLY LINE NORTA 61°35'50" WEST, 124.71 FEET TO INTERSECTION WITH A
LINE THAT BEARS SOUTH 30°37'22" EAST FROM A POINT OF TANGENCY WITH A 100.00
FOOT RADIUS CURVE CONCAVE EASTERLY AND BEING THE SOUTHERLY TERMINUS OF THE
WESTERLY LINE OF AN AREA DESIGNATED "PARKING LOT" ON THE CITY OF SAN DIEGO
ENGINEERING DRAWINGS NOS. 21296-46-D, 21296~47-D AND 21296-97~D; THENCE NORTH
30°37'22" WEST ALONG SAID LINE 80.35 FEET TO SALD POINT OF TANGENCY WITH A
100.00 FOOT RADIUS CURVE; THENCE NORTHERLY, WESTERLY AND NORTHEASTERLY ALONG
SAID WESTERLY LINE OF THE AREA DESIGNATED “PARKING LOT" THE FOLLOWING COURSES
AND DISTANCES: NORTHERLY ALONG THE ARC OF SALD TANGENT 100.00 FOOT RADIUS
CURVE THROUGH A CENTRAL ANGLE OF 20°24°39" A DISTANCE OF 35.62 FEET; THENCE
NORTH 10°12'42" WEST 37.69 FEET TO THE BEGINNING OF A TANGENT 2,963.50 FOOT
RADIUS CURVE CONCAVE EASTERLY; THENCE NORTHERLY ALONG THE ARC OF SAID CURVE
THROUGH A CENTRAL ANGLE OF 3°00'00" A DISTANCE OF 155.17 FEET; TBENCE NORTH
7°12'42" WEST, 36.67 FEET TO THE BEGINNING OF A TANGENT 8,036.50 FOOT RADIUS
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CURVE CONCAVE WESTERLY; THENCE NOKTHERLY ALONG THE ARC OF SAID CURVE THROUGH A
CENTRAL ANGLE OF 0°14'28" A DISTANCE OF 33.52 FEET TO A POINT OF COMPOUND
CURVATURZ WITH A S5.00 FCOT RADIUS CURVE CONCAVE SOUTHWESTEIRLY; THENCE
NORTHWESTZRLY AND WESTZRLY ALONG THE ARC OF SAID CURVE THROUGH A CENTRAL ANGLE
OF 92°45'22" A DISTANCE OF 8.09 FEET; THENCL SOUTH 79°47'18" WLST, 27.86 FEET;
THENCL BORTH 14°53°58" WEST, 120.00 FEET; THENCE NORTH 75°06'02" EAST, 20.00
FEET; THEZNCE NORTIl 47726'50" EAST, 12.66 FEET; THENCE NORTH 21°13'51" EAST
ALONG SALID WESTZRLY LINE OF THE AREA DESICNATED “PARKING LOT™ AND THE
PROLONGATION THEREOF 47.88 F:ET TO INTERSECTION WITH A LINE THAT BEARS NORTH
69°30'00" WEST FROM THE TRUE POINT OF BEGINNING; THENCE SOUTH 69°30°'00" EAST,
45,71 FEET TO Tkt TRUE PUINT OF BEGINNING.
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DESCRIPTION OF

SEA WORLD LEASE

PARCEL B - WATER - PROPERTY 1 16.932 ACRES

THAT PORTION OF THE TIDELANDS AND SUBMERGED OR FILLED LANDS OF MISSION BAY
(FORMERLY FALSE BAY), AND PORTION OF THE PUEBLO LANDS OF SAN DIEGO, ACCORDING TO
MAP THEREOF MADE BY JAMES PASCOE IN 1870, A COPY OF WHICH SAID MAP WAS FILED IN
THE OFFICE OF THE COUNTY RECORDER OF SAN DIEGO COUNTY, NOVEMBER 14, 1921, AND IS
KNOWN AS MISCELLANEOUS MAP NO. 36, ALL BEING IN THE CITY OF SAN DIEGO, COUNTY OF
SAN DIEGO, STATE OF CALIFORNIA, DESCRIBED AS A WHOLE AS FOLLOWS:

COMMENCING AT THE SOUTHEAST CORNER OF LOT 24 IN BLOCK 10 OF RESUBDIVISION OF
BLOCKS 7, 8 AND 10 AND A PORTION OF BLOCK 9 AND LOT "A"™, INSPIRATION HELGHTS,
ACCORDING TO MAP THEREOF NO. 1700, FILED IN THE OFFICE OF THE COUNTY RECORDER OF
SAN DIEGO COUNTY, DECEMBER 27, 1917; THENCE ALONG THE SOUTHERLY LINE OF SAID LOT
24, SOUTH 89°55°'56™ WEST, (RECORD NORTH 89°59'00" WEST), 25.00 FEET TO A POINT
OF TANGENT CURVE IN THE BOUNDARY OF SAID LOT 24; THENCE SOUTH 00°04'04™ EAST,
2.00 FEET TO AN INTERSECTION WITH A LINE WHICH IS PARALLEL WITH AND 2.00 FEET
SOUTHERLY AT RIGHT ANGLES TO THE SOUTHERLY LINE OF SAID BLOCK 10, THENCE ALONG
SAID PARALLEL LINE NORTH 89°55'56" EAST, 249.70 FEET; THENCE NORTH 05°30'02"
WEST, 104,06 FEET TO THE UNITED STATES COAST AND GEODETIC SURVEY TRIANGULATION
STATION "OLD TOWN" (THE LAMBERT GRID COORDINATES, CALIFORNIA ZONE 6, FOR SAID
STATION "OLD TOWN" ARE X = 1,712,415.17 AND Y = 213,819.22) AND SAID

TRIANGULATION STATION IS LOCATED AT LATITUDE 32°45'02" NORTH AND LONGITUDE

117°11°07,200" WEST, BEING ALSO THE POINT OF ORIGIN FOR THE SAN DIEGO CLITY
ENGINEER'S MISSION BAY PARK COORDINATE SYSTEM; THENCE NORTH 6,789.12 FEET AND
WEST 14,572.15 FEET TO A POINT KNOWN AS MISSION BAY COORDINATES NORTH 6,789.12
AND WEST 14,572.15; THENCE SOUTH 69°30'00" EAST 172.53 FEET TO THE TRUE POINT OF
BEGINNING OF THE HEREIN DESCRIBED PROPERTY; THENCE CONTINUING SQUTH 69°30'00"
EAST 341.57 FEET TO A POINT; THENCE SOUTH 75°18'41" EAST 1,230.82 FEET; THENCE
SOUTH 147,18 FEET TO A POINT ON THE ARC OF A 1,198.09 FOOT RADIUS CURVE CONCAVE
SOUTHEASTERLY, TO WHICH POINT A RADIAL LINE OF SAID CURVE BEARS NORTH 11°28'40"
WEST; THENCE SOUTHWESTERLY ALONG THE ARC OF SAID CURVE THROUGH A CENTRAL ANGLE
OF 25°&0 52" A DISTANCE OF 537,01 FEET TO A POINT OF REVERSE CURVATURE WITH AN
800.00 FOOT RADIUS CURVE CONCAVE NORTHWESTERLY; THENCE SOUTHWESTERLY AND
WESTERLY ALONG THE ARC OF SAID CURVE THROUGH A CENTRAL ANGLE OF 39°23'51" A
DISTANCE OF 550.09 FEET TO A POINT OF COMPOUND CURVATURE WITH A 240,00 FOOT
RADIUS CURVE CONCAVE NORTHEASTERLY; THENCE NORTHWESTERLY ALONG THE ARC OF SAID
CURVE THROUGH A CENTRAL ANGLE OF 24°56'26™ A DISTANCE OF 104.47 FEET; THENCE
NORTH 63°35'01" WEST 25.61 FEET TO THE BEGINNING OF A TANGENT 347.08 FOOT RADIUS
CURVE CONCAVE NORTHEASTERLY; THENCE NORTHWESTERLY AND NORTHERLY ALONG THE ARC OF
SAID CURVE THROUGH A CENTRAL ANGLE OF 63°35'01" A DISTANCE OF 385.17 FEET;
THENCE NORTH 330.46 FEET TO THE BEGINNING OF A TANGENT 300.00 FOOT RADIUS CURVE
CONCAVE SOUTHWESTERLY WHICH CURVE IS ALSO TANGENT TO THE HEREIN BEFORE MENTIONED
COURSE BEARING SOUTH 69°30'00" EAST FROM THE TRUE POINT OF BEGINNING; THENCE
NORTHERLY AND NORTHWESTERLY ALONG THE ARC OF SALD CURVE THROUGH A CENTRAL ANGLE
OF 69°30'00™ A DISTANCE OF 363.90 FEET TO THE TRUE POINT OF BEGINNING.

EXHIBIT 1
Page 6 of 7
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_ PARCEL B - WATER PROPERTY 2; 0.082 ACRES

BEGINNING AT POINT "B" AS SET OUT AND ESTABLISHED IN THE HEREINABOVE
DESCRIBED PARCEL "A"; THENCE SQUTH 71035'40" EAST ALONG THE NORTHEASTERLY
LINE OF SAID PARCEL "A" A DISTANCE OF 50,00 FEET; THENCE LEAVING SAID

NORTHEASTERLY LINE NORTH 18024°20" EAST 71.00 FEET; THENCE NORTH 71035'

40" WEST 50.00 FEET; THENCE SOUTH 18924'20" WEST 71.00 FEET TO SAID POINT.

wg" AND THE POINT OF BEGINNING.

Exhibit 1

Page 7 of 7
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LEGAL DESCRIPTION: PARCEL "B" JUNE 24, 1985
THAT PORTION OF THE TIDELANDS AND SUBMERGED OR FILLED LANDS OF MISSION BAY
(FORMERLY FALSE BAY), AND A PORTION OF THE PUEBLO LANDS OF SAN DIEGO,
ACCORDING TO MAP THEREOF MAOE BY JAMES PASCOE IN 1870, A COPY OF WHICH
SAID MAP WAS FILED IN THE OFFICE OF THE COUNTY RECORDER OF SAN DIEGO
COUNTY, NOVEMBER 14, 1921, AND IS KNOWN AS MISCELLANEOUS MAP NO. 36, ALL
BEING IN THE CITY OF SAN DIEGO, COUNTY OF SAN DIEGO, STATE OF CALIFORNIA,
DESCRIBED AS A WHOLE AS FOLLOWS:

COMMENCING AT THE SOUTHEAST CORNER OF LOT 24 1IN BLOCK:]O RESUEDIVISION OF
BLOCKS 7, 8, AND 10 AND A PORTION OF éLOCK 9 AND LOT "A", INSPIRATION
-'HEIGHTS, ACCORDING TO MAP THEREOF NO. 1700, FILED IN THE OFFICE OF THE
COUNTY RECORdER OF SAN DIEGO COUNTY, DECEMBER 27, 1917; THENCE ALONG THE
SOUTHERLY LINE OF SAID LOT.24, SOUTH 89°55'56" WEST, (RECORD NORTH
89°59'00" WEST), 25.00 FEET TO A POINT OF TANGENT CURVE IN THE BOUNDARY OF
SAID LOT 24; THENCE SOUTH 00°04'04" EAST, 2.00 FEET TO AN INTERSECTION
WITH A LINE WHICH IS PARALLEL AND 2,00 FEET SOUTHERLY AT RIGHT ANGLES TO
THE SOUTHERLY LINE OF SAID BLOCK 10; THENCE ALOMG SAIP PARALLEL LINE NORTH
89°55'56h EAST, 249.70 FEET; THENCE NORTH 05°30°'02" WEST, 104.06 FEET TO
THE UNITED STATES COAST AND GEODETIC SURVEY TRIANGULATION STATION "OLD
TOWN" (THE LAMBERT GRID COORDINATES, CALIFORNIA ZONﬁ 6, FOR SAID STATION
"OLD TOWN" ARE X=1,712,415.17 AND Y;213,8]9.22) AND SAID.TRIANGULATION
STATION IS LOCATED AT LATITUDE 32°45'02" NORTH AND LONGITUDE
117°11'07. 200" WEST, BEING ALSO THE POINT OF ORIGIN FOR THE SAN DIEGO CITY
ENGINEER S MISSION BAY PARK COORDINATE SYSTEM; THENCE NORTH 3,799.97 FEET
AND WEST 11,302.44 FEET TO A POINT ON A LPNE THAT IS PARALLEL WITH AND
DOCUMENT NO. 769275,"_"3"

fep - DEC 101985 )
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60.50 FEET AT RIGHT ANGLES NORTHEASTERLY FROM THE CENTERLINE OF SEA WORLD
DRIVE AS SHOWN ON CITY OF SAN DIEGO ENGINEER'S DRAWING NO. 14,985-1-D,
SAID POINT BEING OPPOSITE AT RIGHT ANGLES FROM ENGINEER'S STATION 36+35.31
ON SAID CENTERLINE, THENCE SOUTH 78°55'43" EAST PARALLEL WITH SAID
CENTERLINE OF SEA WORLD DRIVE 140.82 FEET TO THE BEGINNING OF A TANGENT
1939.50 FOOT RADIUS CURVE CONCAVE NORTHERLY, THENCE EASTERLY ALONG SAID
CURVE THROUGH A CENTRAL ANGLE OF 18°48'34", AN ARC LENGTH OF 636.71 FEET;
THENCE TANGENT TO SAID CURVE NORTH 82°15'43" EAST 70.00 FEET TO A POINT
BEING 60.50 FEET NORTHERLY AND OPPOSITE AT RIGHT ANGLES FROM ENGINEER'S
STATION 45+02.70 ON THE HEREINBEFORE MENTIONED CENTERLINE OF SEA WORLD

~ DRIVE; THENCE NORTH 7°44"17" WEST 1000.00 FEET TO THE TRUE POINT OF

BEGINNING OE THE HEREIN DESCRIBED PROPERTY, THE MISSION BAY PARK
COORDINATES OF SAID TRUE POINT OF BEGINNING'BEINGYNORTH 4754,812 AND WEST
10,595.934; THENCE NORTH 7°44'17" WEST 531.96 FEET; THENCE SOUTH 83°03'30"
EAST 440.00 FEET; THENCE SOUTH 29°53'30" EAST 250.00 FEET; THENCE NORTH

83°03'30" WEST 240.00 FEET; THENCE SOUTH 3°36'25" WEST 254.71 FEET; THENCE
SOUTH 82°15'43" WEST 237.64 FEET TO THE TRUE POINT OF BEGINNING.

CONTAINS 4.00 ACRES (MORE OR LESS)
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JUNE 24, 1985
LEGAL DESCRIPTION: PARCEL "A"

THAT‘PORTION OF THE TIDELANDS AND SUBMERGED OR FILLED LANDS OF MISSION BAY
(FORMERLY FALSE BAY), AND A PORTION OF THE PUEBLO LANDS OF SAN DIEGO,
ACCORDING TO MAP THEREOF MADE BY JAMES PASCOE IN 1870, A COPY OF WHICH
SATD MAP WAS FILED IN THE OFFICE OF THE COUNTY RECORDER OF SAN DIEGOQ
COUNTY, NOYEMBER 14, 1921, AND IS KNOWN AS MISCELLANEOUS MAP NO. 36, ALL
BEING IN THE CITY OF SAN DIEGO, COUNTY CF SAN DIEGO, STATE OF CALIFORNIA,
'DESCRIBED AS A WHOLE AS FOLLOWS:

. ... COMMENCING AT THE SOU#HEAST CORMER OF LOT 24 IN BLOCK 10 RESUBDIVISION OF

BLOCKS 7,- 8, AND 10 AND A PORTION OF BLOCK 9 AND LOT "A", INSPIRATION
HEIGHTS, ACCORDING TO MAP THEREOF NO. 1700, FILED IN THE OFFICE OF THE

" COUNTY RECORDER OF SAN DIEGO COUNTY, DECEMBER 27, 1917; THENCE ALONG THE
SOUTHERLY LINE OF SAID LOT 24, SOUTH 89°55'56"™ WEST, {RECORD NORTH
89°59'00" WEST), 25.00 FEET TO A POINT OF TANGENT CURVE IN THE BOUNDARY OF
SAID LOT 24; THENCE SOUTH 00°04'04" EAST, 2.00 FEET TO AN INTERSECTION
WITH A LINE WHICH IS PARALLEL AND 2.00 FEET SOUTHERLY AT RfGHT ANGLES TO
THE SOUTHERLY LINE OF SAID BLOCK 10; THENCE ALONG SAID PARALLEL LINE NORTH
89°55'56" EAST, 249.70 FEET; THENCE NORTH 05°30'02" WEST, 104.06 FEET TO
THE UNITED STATES COAST AND GEODETIC SURVEY TRIANGULATION STATION "OLD
TOWN" (THE FAMBERT GRID COORDINATES, CALIFORNIA ZONE 6, FOR SAID STATION
"OLD TOWN" ARE X=1,712,415.17 AND Y=213,819.22) AND SAID TRIANGULATION
STATION 1S LOCATED AT LATITUDE 32°45'02" NORTH AND LONGITUDE
"117°1107.200" WEST, BEING ALSO THE "POINT "OF ORIGIN 'FOR “THE "SAN DIEGO CITY
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ENGINEER'S MISSION. BAY PARK COORDINATE SYSTEM; THENCE NORTH 3,799.97 FEET
AND WEST ]1,3b2.44 FEET TO THE TRUE POINT OF BEGINNING OF THE HEREIN
DESCRIBED PROPERTY, THE MISSION BAY PARK COORDINATES OF SAID TRUE.POINT OF
BEGINNING BEING NORTH 3,799.97 AND WEST 11,302.44, SAID TRUE.POINT OF
BEGINNING BEING A POINT ON A LINE THAT IS PARALLEL WITH AND 60,50 FEET AT
RIGHT ANGLES NORTHEASTERLY FROM THE CENTERLINE OF SEA WORLD DRIVE AS SHOWN
ON CITY OF SAN DIEGO ENGINEER'S DRAWING NO. 14,985-i-0, SAID POINT BEING
OPPQSITE AT RIGHT ANGLES FROM ENGINEER'S STATION 36+35.31 ON SAID
CENTERLINE; THENCE NORTH 5°59'55" EAST 1807.82 FEET; THENCE SOUTH

. .54°40'57" EAST 546.54 FEET; THENCE SOUTH 7°44'17" EAST 1531.96 FEET TO A |

POINT BEING 60.50 FEET NORTHERLY AND OPPOSITE AT RIGHT ANGLES FROM
ENGINEER'S STATION 45+02.70 OM THE HEREINBEFORE MENTIONED CENTERLINE OF
SEA WORLD DRIVE; THENCE PARALLEL WITH SAID CENTERLINE OF SEA WORLD DRIVE,
SOUTR 82°15'43" WEST 70.00 FEET TO THE BEGINNING OF A TANGENT 1939.50 FOOT
RADIUS CURVE CONCAVE NORTHERLY; THENCE WESTERLY ALONG SAID CURVE THROUGH A
CENTRAL A&GLE OF 18°48'34" AN ARC LENGTH OF 636.71 FEET; THENCE TANGENT TO

SAID CURVE NORTH 78°55'43" WEST 140.82 FEET TO THE TRUE POINT OF
BEGINNING.

CONTAINS 25.00 ACRES {MORE OR LESS)
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LEASE AMENDMENT

" THIS LEASE AMENDMENT, executed in duplicate as

of SEP 22 1986 1986, at San Diego, California, by and between

THE CITY OF SAN DIEGO, a municipal corporation, in the County
of San Diego, State of California (the "City"), and SEA WORLD,
INC. a Delaware corporation, 1720 South Shores Road, San Diego,
California 92109 (the "Lessee"), is made with reference to the

following facts:

A. City leases to Lessee and Lessee leases from City
certain real property in Mission Bay Park (the "Premises")
described in lease amendments dated December 14, 1377, January
29, 1979, December 12,11983, and June 24, 1985, and filed in
the 0ffice of the City Clerk of San Diégo as Document Nos.
762304, 765767, and RR-259814, and RR-~263507, respectively'
‘(hereinafter the foregoing lease amendments are collectively

referred to in this Lease Ameridment as the "Lease").'

B. The parties hereto desire to amend the Lease as

hereinafter provided.

THEREFORE, in consideration of the mutual covenants
contained herein, the Lease is hereby amended to provide, and

Lessee and City hereby agree, as follows:

pocument no. £ <66641
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Article XXXII GENERAL DEVELOPMENT PLAN is hereby

amended by adding thereto Paragraph G, to read as follows:

."G. :

Should a local coastal program (hereinafter the
"Local Coastal Program") ever be adopted for the
Mission Bay Park (the "Park") segment of the City
Local Coastal Program, and should the Local
Coastal Program provide for the collection of a
traffic impact mitigation fee from commercial
lessees within the Park in order to fund all or a

. portion of the cost of a beach shuttle or other

substantially similar public access improvements,
Lessee agrees to contribute its fair and
equitable share, as calculated pursuant to the
Local Coastal Program, to such a traffic impact

. mitigation program; provided that the amount

payable by Lessee shall be reasonable and shall
not exceed the amount Lessee would have paid had
the entire amount to be funded by traffic impact
mitigation fees been reasonably, equitably, and
fairly apportioned among all of the commercial
lessees in the Park. This Paragraph G shall not
be altered or amended without the prior: written
approval of the California Coastal Commission or
an amendment to California Coastal Permit No.
6-86-2."

2. Except as provided above, the Lease shall remain in

fuli force and effect.

IN WITNESS WHEREOF, this Lease Amendment is executed

by City, acting by and through the Cjity Manager under and

pursuant to Resclution No. R~ of the City Council




authorizing such execution, and by Lessee, acting by and
thr'ough its duly authorized officers, as of the date first

above written.

I HEREBY APPROVE the form THE CITY OF SAN DIEGO
and legality of the fore- : &/
going Agreement this _ € By: Q(i.,,[. /MV}
day of (>7fAwes, 195E. A v
Title: ' aek
JOHN . WITT, Clty Attorney SEA WORLD, ,INC.

By: By:
Deputy 8 ‘
Title: %«Mﬁz U
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LEASE AMENDMENT

This Lease Amendment (“Amendment”), executed in duplicate asof __JUN 291398 |
at San Diego, California, by-and between THE CITY OF SAN DIEGO, a municipal corporation in
the County of San Diego, State of California (“CITY”), as lessor, and SEA WORLD, INC., a
" Delaware corporation, 1720 South Shores Road, San Diego, Cahfomla 92109 (“LESSEE"), as
lessee, is made with reference to the following facts:

A. CITY leases to LESSEE and LESSEE leases from CITY certain real property in
Mission Bay Park (the “Premises”) described in lease amendments dated December 14, 1977,
January 29, 1979, December 12, 1983; June 24, 1985, and September 22, 1986, and filed in the
office of the City Clerk of SanDiego as Document Nos. 762304, 765767, RR-259814,
RR-263507, and RR-266641, respectively (hereinafter the foregoing lease amendments are
collectively referred to in this Amendment as the “Lease”). s

B. . The parties hereto desire to amend the Lease as hereinafter provided.

THEREFORE in consideration of the mutual covenants contained herein, the Lease is-
hereby amended to provide, and LESSEE and CITY hereby agree, as follows:

1. Article I, DEMISE, is hereby amended by a) deleting the last, sentence of the
section; and b) adding to the Premises 16.5 land acres, hereinafter Parcel “A” Property 4 and the
physically-traveled portion of Perez Cove Way between Sea World Drive and Ingraham Street,
hereinafter Parcel “A” Property 5, described on Exhibit 3 and delineated on Exhibit 4, attached
hereto.

2, Article IT, TERM, is hereby amended to read as follows:

“The term of this agreement shall be fifty (50) years, commencing on the first day
of July, 1998. In no event shall the term exceed the period allowed by law, and the term
shall be deemed to be the lesser of the period referred to herein or the maximum period
allowed by law.”

3. The preface to Paragraph A, Article IV, RENT, is hereby amended to read as
follows: '

“The rent which LESSEE hereby agfees to pay to CITY shall be as follows:”

4, The first paragraph of Paragraph A, Article IV, RENT, is hereby _'amendcd to read
as follows:

“LESSEE shall pay to CITY a sum of money per annum equal to the total of the
sums computed on the basis of the various percentages of LESSEE's gross income from
the Premises as hereinafter set forth in this Article IV, or the minimum yearly rent as
hereinafter set forth in this Article IV, whichever of the two sums is the greater ‘together
with the "Surcharge” (as hereinafter defined in this Artlcle Iv).”

pocument no. O0- -18538- |
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5. Subparagraph A.2 of Article IV, RENT, is hereby amended as follows:

 “The minimum rent for the Premises shall be the sum of Four Million Five
Hundred Thousand Dollars ($4,500,000.00) for each accounting year. The minimum rent
shall be prorated for a partial accounting year, commencing with the accounting year
beginning with the commencement of the term of this Lease; provided that for the period
of three full accounting years commencirig at the end of the three full accounting years
following commencement of the term of this Lease and for each subsequent period of
three full accounting years during the term of this Lease, the minimum rent shall be
adjusted to an amount equal to eighty percent (80%) of the “average accounting year
rent” (determined as provided below) actually paid for the three previous full accounting
years, but no such adjustment shall result in a decrease in the minimum rent in effect
immediately prior to the adjustment date. For purposes of adjusting the minimum rent as
provided above, the “average accounting year rent” shall be the average of the rent for the
three full accounting years immediately preceding an adjustment date unless the highest
rent of said three years differs from the middle rent of said three years by more than ten
percent (10%) of the middle rent, in which case the “average accounting year rent” shall
be the average of the middle rent and the lowest rent of said three years. In addition to
the foregoing, the minimum rent may be adjusted from time to time during the term of
this Lease pursuant to Article XLII, ADDITIONAL RENTAIL ADJUSTMENT UPON
- CHANGE IN ENTITLEMENTS, below.”

6. A new Subpa.ragraph A.1.rof Article IV, RENT, is hereby added as follows:

“In addition to any other rent provided in this Lease, LESSEE shall also pay on an
annual basis an amount equal to three percent (3%) of the greater of the two sums
calculated in accordance with Paragraph C of this Article IV (the ‘Surcharge’).”

7. Subparagraph A.5(a) of Article IV, RENT, is hereby amended to read as follows:

"“5(a) As of January 1, 2004 and thereafter as of the beginning of each tenth
accounting year thereafier (the "adjustment dates"), the percentage rates used to compute
the percentage rent for the succeeding period until the next adjustment date may be
adjusted to reflect fair market rental rates then ‘generally in effect; provided that there
shall be no adjustment as of the final adjustment date unless there are at least five (5)
years remaining of the term of this Lease. At least eighteen (18) months prior to each
such adjustment date, the parties shall negotiate in good faith to determine whether one or
more or none of the rates then in effect should be adjusted and, if so, the extent of any
such adjustment or adjustments, In the event that such determination is not made by
mutual consent of the parties prior to fifteen (15) months before each adjustment date,
either party may refer the matter to arbitration pursuant to Subsection (b) below, by
giving the other party a written demand therefor prior to twelve (12) months before the
applicable adjustment date:  Notwithstanding the foregoing, no adjustment or
‘adjustments, if any, of the percentage rate applicable to gross income derived from the
sale of general admission tickets, as provided in Subsection A.1.c of Article IV of this
Lease, shall cause said rate ever to exceed four percent (4%) during the term, and, further,

SD\1184352.9
1198-143802 2




e '3

no one adjustment of said rate may exceed one (1) percentage point; provided, that said
four percent (4%) limitation shall not apply to gross income, if any, received by LESSEE
from the sale of general admission tickets that is attributable to the furnishing of goods or
services for which other particular percentage rental rates are specified in this Lease and -
for which a separate charge is normally made. The imposition of the foregoing
limitations does not suggest or imply that the rate applicable to charges for general
admission tickets should ever be adjusted at all or in any particular amount, and the
arbitrators shall be instructed not to consider the existence of such limitations in any
arbitration.. In addition to the foregoing, the percentage rates used to compute the
percentage rent may be adjusted from time to time during the term of this Lease pursuant
© to Article XLII, ADDITI

ENTITLEMENTS, below.”

8 ' Subparagraph A.5(b)(2) of Article IV, Bm, is hereby amended to read as
follows: : ~

“If the parties cannot agree on a mutually acceptable arbitrator prior to ten (10)
months before the applicable adjustment date, each party, within ten (10) days thereafter,
shall appoint an arbitrator and give written notice of such appointment to the other party.
The two arbitrators shall immediately choose a third arbitrator to work with them. If the
two arbitrators fail to select a third arbitrator within ten (10) days following the date of
their appointment, on written application by either party the third arbitrator shall be
promptly appointed by the then presiding judge of the Superior Court of the State of
California, County of San Diego, acting in his individual capacity. The party making the
application shall give the other party written notice of its application.”

9. Paragraph C of Article IV, RENT, is hereby amended to read as follows:

“For purposes of this Paragraph C, the term of this Lease shall be divided into
"accounting years" and each accounting year into "accounting periods.” Each accounting
year will be commensurate with each calendar year during the term of this Lease and each -
accounting period shall be commensurate with each month: during each calendar year;
provided, however, that if the first day of the term is a date other than January 1, then the
first accounting year shall commence with the commencement of the term of this Lease,
as provided in Article IT above, and extend through December 31 of that year, and the last
accounting year shall extend from the last January 1 through the end of the term,

“On or before the last day of each accounting period LESSEE shall render to

CITY, in a form prescribed by CITY, a detailed report of gross income for that portion of
the accounting year which ends with and includes the.last day of the immediately

- preceding accounting period. Each report shall be signed by LESSEE or its responsible
agent under penalty of perjury, attesting to the accuracy thereof, shall be legally binding
upon LESSEE, and shall include the following: (1)the total gross income for said
portion of the accounting year, itemized as to each of the business categories for which a
separate percentage rental rate is established; (2)the related itemized amounts of
percentage rent computed as herein provided and the total thereof, and (3) the total rent

SD\1184352.9
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previously paid by LESSEE for the accounting year within which the immediately
preceding accounting period falls, Concurrently with the rendering of each report
LESSEE shall pay to CITY, in payment of the percentage or minimum rent required by
Section A of this Article IV, the greater of the following two amounts:

“1, ' The total percentage rent computed for that portion of the accounting year ending
with and including the last day of the immediately preceding accounting period
(Item (2) above), less total rent prevmusly paid for the accounting year (Item (3)
above); or

“2.  One-twelfth (1/12) of the minimum rent, multiplied by the number of accounting
periods from the beginning of the . accounting year to and including the
~ immediately’ preceding accounting period, less total rent previously paid for the
accounting year (Item (3) above). Notwithstanding the foregoing the final
accounting year and accounting period shall end on the last day of the term of this
Lease, as the same may be extended, and the accounting and reporting therefor

shall be furnished to CITY within thirty (30) days thereafter.

“In addition, the Surcharge referred to in subsection A.l.r above shall be payable
concurrently with the rendering of each report referred to above in an amount equal to
three percent (3%) of the payment required to be made for the accounting period covered
by such report provided that the amount of the Surcharge shall be adjusted at the end of
each accounting year as necessary to ensure that the Surcharge shall be no more or no less
than three percent (3%) of the total rental due for such accounting year without taking the
Surcharge into account. In calculating the amounts due each accounting period as
provided in subsections 1 and 2 of this subsection C, the ‘total rent previously paid for the

" accounting year’ shall not include any payments of the Surcharge. Notwithstanding the
foregoing, there shall be an adjustment at the end of each accounting year, if and to the
extent necessary to ensure that LESSEE shall pay no more and no less than the minimum -
rent or the percentage rent, computed on an annual basis, whichever is greater.”

10.  Article XXIII, INSURANCE, is hereby amended to increase the amount of public
liability and property damage insurance required, from an amount not less than One Million
Dollars ($1,000,000) COMBINED SINGLE LIMIT LIABILITY to an amount not less than Five
Million Dollars ($5,000,000) COMBINED SINGLE LIMIT LIABILITY.

11.  Article XXV, EMIRQNMENIALMAI’LERS is hereby added as follows:
“ARTICLE XXV
ENVIRONMENTAL MATTERS

A. Applicable Premises. The provisions of this Article XXV shall apply only
to Parcel “A” Property 4, and shall not apply to any other portion of the Premtises. The
rights and obligations of CITY and LESSEE, respectively, with respect to Hazardous

. Substances (defined below) on, in and with respect to such other portions of the Premises
shall instead be governed by applicable law. The term “Hazardous Substances” means

SD\1184352.9
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those substances designated as such by the Environmental Protection Agency.at 40
C.F.R. 302 or listed under California Labor Code Section 6382(b), as such regulations
and lists may be amended from time to time. Hazardous Substances include, but are not
limited to, such substances and materials in the ground of Parcel “A” Property 4 due to
the use of the property as a municipal solid waste site prior to the commencement of this
Lease.

B. Prohibited Releases. For the purposes of this Article XXV, “Release”

means any spilling, leaking, pumping, pouring, emitting, emptying, discharging,

~ injecting, escaping, leeching, dumping, or otherwise disposing of Hazardous Substances,

but excludes incidental occurrences consistent with the normal use of motor vehicles, or

consumier, household or office products. Except as authorized by applicable law, permit

or regulation, LESSEE will not Release any Hazardous Substance used or produced by its
operations in, on, under or from Parcel “A” Property 4.

C. . Notification Requirements. If LESSEE knows or has reasonable cause to

believe that LESSEE has caused a Release of any Hazardous Substance on or beneath
Parcel “A” Property 4, in violation of this Article, LESSEE shall give written notice to
the City Manager within 24 hours. Provided, however, if LESSEE knows or has
reasonable cause to believe that such substance is an imminent and substantial danger to
public ‘health and safety, LESSEE shall notify the City Manager immediately upon
receipt of this knowledge or belief and shall take all actions necessary to alleviate such
danger. LESSEE will notify the City Manager immediately of LESSEE’s receipt of any
notice of violation or claim received or the initiation of any environmental action, public
‘or private, relative to any Hazardous Substances on, at or adjacent to Parcel “A”
Property 4.

If CITY knows or. has reasonable cause to believe that a Hazardous
Substance previously Released as a result of the CITY’s prior municipal solid waste site
use is continuing to Release, or otherwise constitutes an imminent and substantial danger
to public health and safety, CITY shall notify the LESSEE upon receipt of this
knowledge or belief and shall take all actions necessary to alleviate such danger. CITY
will notify LESSEE within five (5) working days of re¢eipt of any notice of violation or
claim received or the initiation of any environmental legal proceeding, public or private,
relative to any Hazardous Substance, on, at or adjacent to Parcel “A” Property 4.

D. . Compliance with Postclosure Land Use Conditions. LESSEE recognizes

that all improvements above previously closed landfills constitute Postclosure Land Use,
and therefore these improvements must comply with all of the conditions contained in the
California Code of Regulations, Title 27, Section 21'190 Postclosure Land Use.
LESSEE’s improvements shall be designed and maintained to protect public health and
safety, and prevent public contact with waste, landfill gas and leachate.

LESSEE’s improvements shall bc constructed to retain the integrity of the
final cover, the component of the containment system such as drainage and erosion
control systems, and the functions of the monitoring system. The foundation system shall

SD\1184352.9
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be designed to accommodate the anticipated total and differential settlements. Buried
utility conduits shall be designed with flexible couplings and must be double lined to
handle differential settlement. Utility conduits leading into the site shall be designed to
include automatic pressure-sensitive shutoff valves and restrained pipe joints. All trees,
shrubs, plants and similar items shall be contained within precast concrete pots, and
watered by means of a double sleeved, below ground, automatically controlled irrigation
system. lrrigation Water inspection boxes must be included in the plan to allow for
visual leak detection. The construction detail for installing water and irrigation lines
must be submitted to the Local Enforcement Agency for review and approval.

Prior to implementation of the project, LESSEE shall provide to the Local
Enforcement Agency, the following items for review and approval:

e Community Health & Safety Plan.
e Grading Plan and dréinage calculations for the parking lot.

¢ Irrigation Plan, which must include, among other items, the location of
irrigation lines, controller valves, " plants and other pertinent
information as related to landscape irrigation.

» Monitoring Plan.
¢ Maintenance Program.

° Construction schedule.

LESSEE shall develop and implement an aggressive maintenance plan, including
inspection of the site to observe if the site suffers from settlement, leaks from water
system and flexible utilities, ponding and cracks.

E. CITY Indemnity. CITY hereby agrees to indemnify, defend and hold
harmless LESSEE from and against any and all claims, actions, damages, liability and
expense (including reasonable attorney’s fees and costs and damages for injury to natural
resources or the public, and costs of any health assessment or health effect studies) in
connection with the investigation, response to and/or remediation of the existence or
Release of any Hazardous Substance existing on and in Parcel “A” Property 4 as of the
commencement of the term of this Lease, except to the extent the Release is caused by
the disturbance of such substances by LESSEE’s operations, including, without
limitation, the construction of excavations, footings and piles. Any of the foregoing
notwithstanding, a Release of any Hazardous Substance existing on and in Parcel “A”
Property 4 as of the commencement of the term of this Lease shall not be deemed to be
caused by the disturbance of such substances by LESSEE’s operations as a result of
LESSEE’s use of Parcel “A” Property 4, as long as Lessee has continuously complied
and is in current compliance with all material rules, regulations and conditions set forth in
that certain Postclosure Land Use Plan for Mission Bay South Shores Phase 3, Landfill
Facility No. 37-AA-0026, Revised October 1995, as may be amended from time to time
as a result of a change in use or state or federal regulatory actions (the “Closure Rules”).
Furthermore, LESSEE shall not be responsible for any Release or continuing Release
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occurring before the commencement of LESSEE’s occupancy of Parcel “A”, Propetty 4,
that continues to emanate, spread or migrate after that date except to the extent such
Release or continuing Release is solely attributable to the activities of LESSEE in
violation of the Closure Rules. LESSEE shall be deemed to have continuously complied

- with the Closure Rules if any failure to comply has.beeri cured to the reasonable
satisfaction of the applicable authorities.

F. - LESSEE Indemnity. LESSEE hereby agrees to indemnify, defend and
hold harmless CITY from and against any and all claims, actions, damages, liability and
expense (include reasonable attorney’s fees and costs and damages for injury to natural
resources or the public, and costs of any health assessment or health effect studies) in
connection with the investigation, response to and/or remediation of the existence or
Release of any Hazardous Substance in or from the municipal waste site located in, on
and at Parcel “A” Property 4, to the extent such costs are incurred due to a Rélease and to
the extent that such Release is caused by LESSEE’s operations, including the disturbance
by LESSEE of any Hazardous Substances existing on and in Parcel “A” Property 4 as of
the commencement of the term of this Lease. Any of the foregoing notwithstanding, a
Release of any Hazardous Substance existing on and in Parcel “A” Property 4 as of the
commencement of the term of this Lease shall not be deemed to be caused by the
disturbance of such substances by LESSEE’s operations as a result of LESSEE’s use of
Parcel “A” Property 4. as long as Lessee has continuously complied and is in current
compliance with all material portions of the Closure Rules. Furthermore, LESSEE shall
not be responsible for any Release or continuing Release occurring before the
commencement of LESSEE’s improvements or occupancy of Parcel “A” Property 4, that
continues to emanate, spread, or migrate after that date except to the extent such Release
or continuing Release is solely attributable to the activities of LESSEE in violation of the
Closure Rules. LESSEE shall be deemed to have continuously complied with the
Closure Rules if any failure to comply has been cured to the reasonable satisfaction of the
applicable authorities. - '

G. Maintenance. - LESSEE recognizes that there will be increased
maintenance as a result of the location of LESSEE’s improvements over the municipal
waste site. LESSEE agrees it shall be solely responsible for any increased maintenance
on Parcel “A” Property 4, which occurs as a result of LESSEE’s improvements to and/or
occupancy of Parcel “A” Property 4. LESSEE shall permit access to CITY and other
regulatory agency representatives to inspect any Release, monitor any substance, or
perform any other actions related to maintaining regulatory compliance regarding buried
municipal waste located in, on and at Parcel “A” Property 4, with 24-hour advance:
notice. CITY shall make all best efforts to ensure that CITY’s use of LESSEE’s parking
facilities shall not interfere with LESSEE’s operations. LESSEE shall respond to written
requests from CITY’s Environmental Services Department, to maintain landfill surfaces
according to regulatory requirements. LESSEE will also be responsible for any health
and safety plans for Parcel “A” Property 4 resulting from LESSEE’s improvements to
and/or occupancy of Parcel “A” Property 4.

SD\1184352.9
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-H. CITY’s and LESSEE’s obhgatlons under this Article XXV shall survive
the expiration or earlier termination of this Lease.”

' 12. Subpdregraph A of Asticle XXXII, GENERAL DEVELOPMENT PLAN, is

" hereby amended to read as follows:

“From- and after the commencement of the term of this Lease the further
development of the Premises shall be generally in accordance with the Development Plan
for the Premises approved by the City Council and on file in the office of the City Clerk
as Document No. RR-263507, as the same may from time to time be amended in writing
by and between CITY and LESSEE ("Development Plan"), and, to the extent applicable,
CITY's MISSION BAY PARK MASTER PLAN UPDATE as the same is amended from
time to time. It is understood that the Development Plan is a conceptual plan only, and
that the depictions of the approved uses and improvements are illustrative only and are
not binding as to the exact configuration and location of the uses and improvements
authorized,

13. SubparagraphB of Article XXXII, QENE&AL_DE_EI&BMENLBLAN

hereby amended to read as follows:

“From and after the commencement of the term of this Lease, LESSEE shall
implement the First Phase (as defined below) of the development plan attached hereto as
Exhibit “5” (hereinafter referred to as the “New Plan”) as soon as practicable after
LESSEE obtains the City Manager's approval and all other required permits and
approvals for the First Phase of the New Plan (provided that commencement of
construction of the First Phase of said plan shall not be required prior to the expiration of
two (2) years following the commencement of the term of this Lease), and shall proceed
diligently and without undue delay to completion thereof. "First Phase" shall mean the
development and construction of a parking area. Subsequent new development included

- in the New Plan shall be new animal exhibits, interactive experiences, and/or theme
attractions, subject to prior approval by the City Manager. LESSEE shall submit plans to
CITY for such new exhibits or attractions prior to January 1, 2001. From and after the
commencement of the term of this Lease, LESSEE shall make an aggregate investment
(including direct and indirect construction costs and costs for architects, engineers,
consultants fees and permitting and related expenses) of at least $5,000,000, lncludmg at
least $1,000,000 attributable to Parcel "A" Property 4.”

14,  [intentionally omitted.]
'15.  Subparagraph D of Article XXX, WMAN

hereby amended to read as follows:

“Should LESSEE fail to commence construction of the First Phase as provided
above, subject to delays beyond LESSEE's reasonable control, then Parcel "A" Property 4
shall revert to CITY, at CITY's option, free and clear of this Lease or any other interest of
LESSEE, unless LESSEE commences construction within thirty (30) days following
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receipt of written notice from CITY of its intention to cause such reversion, given on or
after the date LESSEE should have commenced construction, subject to delays béyond its
reasonable control. If requested by CITY, and if CITY's notice of election is valid and
LESSEE fails to commence construction within said thirty (30) day period, LESSEE
shall execute, acknowledge, and deliver to CITY a quitclaim deed whereby LESSEE shall
quitclaim all of its right, title and interest in Parcel "A" Property 4. Such reversion of
Parcel "A" Property 4 shall be CITY's sole remedy for LESSEE's failure to timely
commence construction of the First Phase of the improvements referred to in Exhibit “5,”
New Plan.”

.16, Article XXXVII, NONDISCRIMINATION, is hereby amended to read as
follows: : '

“LESSEE agrees not to discriminate in any manner against any person or persons
on account of race, color, religion, gender, sexual orientation, medical status, national
origin, age, marital status, or physical disability in LESSEE’s use of the Premises,
including but not limited to the providing of goods, services, facilities, privileges,
advantages, and accommodations and the obtaining and holding of employment.” -

17. _ Article XXXIX, INSTITUTIONAL ADVERTISING, is hereby amended to read

as follows:

“Institutional advertising, as authorized herein, shall mean corporate sponsorship
of certain exhibits and attractions of the Premises whereby the sponsors may promote, or
cause to be promoted or advertised, their products and/or services on said Premises.
LESSEE agrees to control said institutional advertising to whatever extent necessary to
maintain compatibility thereof with the primary purpose of a Marine Life Exhibit on the
Premises and with CITY standards for the general development and uses of Mission Bay
Park. CITY agrees to accept such institutional advertising as exists on the Premises as of
the effective date of this Amendment to Lease Agreement; thereafier, however, all new
contracts for institutional advertising on the Premises shall require the prior written
approval of the City Manager. The CITY shall not impose a fee for approval of
institutional advcrnsmg contracts, which are renewal contracts containing the same
conditions as the previous contract, except for the term of the contract.”

18.  Article XL, W is hereby deleted and the following is
added in its place:

“ARTICLE XL

a.  Equal Opportunity Contracting. LESSEE acknowledges and agrees that it
is aware of, and will comply with, City Council Ordinance No. 18173 (San Diego

Municipal Code Sections 22.2701 through 22.2708, as amended), EQUAL
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EMPLOYMENT OPPORTUNITY OUTREACH PROGRAM, a copy of which is on file
in the Office of the City Clerk and by this reference is incorporated herein. LESSEE and
all of its subcontractors are individually responsible to abide by its contents.

LESSEE will comply with Title VII of the Civil Rights Act of 1964, as
amended; Executive Orders 11246, 11375, and 12086; the California Fair Employment
Practices Act; and any other applicable federal and state laws and regulations hereafter
enacted. LESSEE will not discriminate against any employee or applicant for
employment on any basis prohibited by law.

LESSEE submitted and CITY acknowledges receipt of a current Work

Force Report or a current Equal Employment Opportunity (EEO) Plan as required by

Section 22.2705 of the San Diego Municipal Code, which sets forth the actions that

" LESSEE will take to achieve the CITY'S commitment to equal employment
. opportunities.

Further, LESSEE will cause the foregoing provisions to be inserted in all
subcontracts for any work covered by this lease agreement so that such provisions will be
binding upon each subcontractor.

LESSEE agrees that compliance with EEO provisions flowing from the
authority of both parties will be implemented, monitored, and reviewed by the CITY'S
Equal Opportunity Contracting Program staff.

b. Local Business and Employment. LESSEE acknowledges that the City of

San Diego seeks to promote employment and business opportunities for local residents
and firms in all CITY contracts. LESSEE will, to the extent legally possible, solicit
. applications for employment, and bids and proposals for subcontracts, for work
associated with this lease agreement from local residents and firms as opportunities
occur. LESSEE agrees to hire qualified local residents and firms whenever feasible.

LESSEE understands that failure to comply with the above requirements and/or
submitting false information in response to these requirements may result in termination
of this lease agreement and debarment from participating in CITY contracts for a period
of not less than one (1) year.”

19.  The following provisions shall Be added to Article XLI, GENERAL:

“H.  So long as LESSEE operates a water ski and personal watercraft show in
the lagoon, LESSEE agrees to conduct one boating safety class each year for the duration
of this Lease. LESSEE will make a good faith effort to assemble 2,500 personal
watercraft owners and operators, and working with CITY’s Lifeguard Services Division,
present to the audience boating safety information. The boating safety class will include
exhibition riding by professional personal watercraft operators and displays of personal
watercrafts. A nominal fee may be charged to the attendees and will include admittance
to Sea World park on the day of the event. LESSEE may limit the number of individual
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ticket orders to four tickets. Twenty-five percent (25%) of the gross revenue from this
event will be donated to the San Diego Lifeguard Service Boating Safety Education
Fund.

I CITY has requested that LESSEE contribute to the development of a
nature center in Mission Bay Park after CITY develops a concept for the center. LESSEE
has indicated to CITY, and CITY understands, that it cannot make any binding
commitments for support of a nature center but agrees to cooperate with CITY and will
consider providing in-kind support by, for example, its internal graphic design personnel
and facilities, provided that the expenditures are not material.

J. LESSEE agrees to comply with the California Coastal Act, at its sole cost
and expense, and, to the extent legally required, to apply to the California Coastal
Commission or such other authorized state or local body for necessary coastal
development permits authorizing the construction of any other improvements in the
coastal zone.

K. LESSEE agrees to allow City to use LESSEE’S parking facilities, located
~on Parcel “A” Property 4, as needed by CITY for parking for patrons of the proposed
- Amphitheater, or for patrons of other CITY special events, during those times such
parking facilities are not needed by LESSEE. City shall make all best efforts to ensure
that CITY’s use of LESSEE’s parking facilities shall not interfere with LESSEE’s
operations. CITY shall notify LESSEE of CITY’s desire to use LESSEE’s parking
facilities as far in advance as is practical, and LESSEE shall respond to such request in a
timety manner. LESSEE agrees to install a gate in the fence on the easterly side of the
Premises in order to facilitate said parking, at a location to be selected by LESSEE and
approved by CITY, which approval shall not be unreasonably withheld.

CITY agrees to indemnify and hold LESSEE harmless from and against
any claims asserted or liability established for damages or injuries to any person or
property which arisé out of CITY’s use of the parking facilities; provided, however that
CITY’s duty to indemnify shall not include any claims or liability arising from the
established active negligence, sole negligence, or sole willful misconduct of LESSEE, its
agents, officers or employees.

L. This Lease Amendment shall not become effective until it has been
approved by resolution of the Board of Directors of LESSEE and of LESSEE’s parent
company.”

20.  Article XLII, ADDITIONAL RENTAL ADJUSTMENT UPON CHANGE .OF
ENTITLEMENTS, is hereby added as follows: '

A. . From time to time during the term of this Lease, the minimum rent shall
be adjusted as set forth in this Article XLII upon the occurrence of a “Substantial Change
in Entitlements,” as defined below.

SD\1184352.9
1198-143802 11




J‘|I .

B. As used herein, a “Substantial Change in Entitlements” shall mean the
occurrence of an event or events pursuant to which LESSEE shall thereafter be fully and
completely vested under this Lease and pursuant to all applicable laws (such that all
discretionary approvals have been obtained) to use the Premises in a manner different
from that contemplated by this Lease immediately prior to such Substantial Change in
Entitlements such that the value of LESSEE’s leasehold interest is increased thereby. By
way of an example and not as a limitation, a Substantial Change in Entitlements may
include an increase in, or removal of, the statutory thirty foot (30’) height restriction
currently imposed upon the Premises, together with an amendment to the Mission Bay
Park Master Plan and LESSEE’s master plan to allow development of the Premises
consistent therewith (including the receipt of all California Coastal Commission
approvals necessary in connection therewith), LESSEE’s obtaining (on a fully vested and
irrevocable basis) all other city, state, federal and other governmental approvals, permits
and entitlements (other than building permits) necessary in connection therewith in order
to fully vest LESSEE with the right to develop the Premises in connection therewith, and
LESSEE’s obtaining such approvals of CITY as are required under this Lease to develop
the Premises in connection therewith. Any of the foregoing notwithstanding, a
Substantial Change in Entitlements shall not include LESSEE’s obtaining CITY’s
consent to, and other necessary governmental approvals for, the further development of
the Premises in a manner consistent with and contemplated by this Lease and the
Development Plan and pursuant to uses already allowed under this Lease. Nor shall this
Article XLII be applicable to a request by LESSEE for the addition of a new use for the
Premises not currently allowed by this Lease (including but not limited to the
development of a hotel on the Premises); the parties acknowledge that any such
additional use not currently permitted pursuant to this Lease shall require the consent of
CITY and the agreement of both parties as to the rent to be charged by CITY under this -
Lease in connection therewith.

C. Upon the occurrence of a Substantial Change in Entitlements, the
minimum rent shall be adjusted equitably as a result of the increase in value, if any,
resulting solely from the Substantial Change in Entitlements. Such adjustment in
minimum rent shall not include any increase in fair market rental value arising for any
other reason, including, but not limited to, improved economic conditions, a general
increase in land values, inflation, improvements to the Premises made by LESSEE, or a
decrease in competition for tourist or recreational spending. Such adjustment in
minimum rent shall be made only with respect to the incremental increase in value, if
any, resulting solely from the Substantial Change in Entitlements. Nothing herein shall
be deemed to imply that an increase in value shall result from a Substantial Change in
Entitlements.

D. Upon the occurrence of a Substantial Change in Entitlements, the parties
shall negotiate in good faith to determine whether the minimum rent then in effect should
be adjusted pursuant hereto, and, if so, the extent of any such adjustment. In the event
that such determination is not made by mutual consent of the parties within one (1) year
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of such Substantial Change in Entitlements, either party may refer the matter to
arbitration in accordance with the following provisions:

1. If the parties cannot agree upon a mutually acceptable
arbitrator within thirty (30) days after the written demand therefore, each party shall,
within ten (10) days thereafter, appoint an arbitrator and give written notice of such
appointment to the other party. The two (2) arbitrators shall immediately choose a third
arbitrator to work with them. If the two (2) arbitrators fail to select a third arbitrator
within ten (10) days following the date of their appointment, on written application by
either party, the third arbitrator shall be promptly appointed by the then-presiding judge
of the superior court of the State of California, County of San Diego, acting in his
individual capaeity. The party making the application shall give the other party written
notice of its application. '

2. . Unless the parties otherwise agree, all of the arbitrators

. shall be members in good standing of the American Institute of Real Estate Appraisers
with an M.A.L designation and shall have at least five (5) years experience in appraising
commercial and other properties. Each party shall bear the expenses of its own appointed
appraiser and shall bear other expenses pursuant to section 1284.2 of the California Code
“of Civil Procedure. Hearings shall be held in the City of San Diego, California. If there
are three (3) arbitrators, the decision as to the increase in minimum rent shall be the
decision of not less than two (2) of the arbitrators. In the event two (2) arbitrators cannot
agree, then the minimum rent shall be increased by the average of the two (2) increases in
minimum rent proposed by the arbitrators which are closest in amount, and the third
proposal shall be discarded. (In the event that one proposed increase determined by an
arbitrator is equally higher and lower than the other two (2) proposed increases, such
middle amount shall be used.) For purposes of this arbitration procedure, the arbitrators
shall assume that CITY has a fee simple absolute estate. In determining the increase, if
any , if any, in minimum rent arising from the Substantial Change in Entitlements, the
arbitrators shall consider only the actual uses and purposes expressly authorized by CITY
under this Lease and allowed by applicable law immediately prior to and immediately
after the Substantial Change in Entitlements. In determining the increase, if any, in the
minimum rent arising from the Substantial Change in Entitlements, the arbitrators shall
use and analyze only that rental data that is found in the open marketplace, such as is
demanded and received by other landlords for the same or similar uses. In all cases, the
arbitrators shall be instructed that the rent .determination shall be based upon recognized
real estate appraisal principals and methods. The award determined by the arbitrators
shall be effective and retroactive to the first day following the Substantial Change in
Entitlements, and any amounts found to be owing shall be paid within 30 days of the date
of final determination by the arbitrators, and if not paid by said date shall thereafter
. accrue interest at the lesser of ten percent (10%) per annum or the “reference rate” of
Bank of America NT & SA from time to time in effect. The award shall be in writing in
the form of a report that is in accordance with the powers of the arbitrators herein,
supported by facts and analysis and in accordance with the law. The arbitrators shall
make copies of their report available to any ethical practice committee of any recognized
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professional real estate organization. The arbxtratlon shall be conducted under and
subject to the California Arbitration Statute.

IN WITNESS WHEREOF, this Amer}a%ment is executed by CITY, actmg by and through
its City Manager under and pursuant to g:esé%&m No.#Q- 18538 of the City Council
authorizing such execution, and by LESSEE, acting by and through its duly authorized officer, as

of the date first above written.

1 hereby approve the form and legality of the THE CITY OF SAN DIEGO

foregoing Amendment this day of |
JUN_29 1998 ;199 . ﬂdi
. By:

CASEY G. GWINN, City Attorney Title: Az-fw-} lasl 350 ts dsssis oir.
AR
By, _ Abeiddn) Yreged SEA WORLD, INC.
: Deputy
By: M«/ /(Q@wb 4/?7/?.?
Title: .___&EX v t”éw

~ . [P WO
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EXHIBIT 3
LEGAL DESCRIPTION: PARCEL “A”; PﬁOP_ERTY 4 (EAST LEASE EXPANSION)

THAT PORTION OF THE TIDELANDS AND SUBMERGED OR FILLED LANDS OF
MISSION BAY (FORMERLY FALSE BAY) AND A PORTION OF PUEBLO LOTS 252
AND 258 OF THE PUEBLO LANDS OF SAN DIEGO, ACCORDING TO MAP
THEREOF MADE BY JAMES PASCOE IN 1870, A COPY OF WHICH SAID MAP WAS
FILED IN THE OFFICE OF THE COUNTY RECORDER OF SAN DIEGO COUNTY,
NOVEMBER 14, 1921, AND IS KNOWN AS MISCELLANEOUS MAP NO. 36, ALL
BEING IN THE CITY OF SAN DIEGO, COUNTY OF SAN DIEGO, STATE OF
CALIFORNIA, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOQUTHEAST CORNER OF LOT 24 IN BLOCK 10
RESUBDIVISION OF BLOCKS 7, 8, AND 10 AND A PORTION OF BLOCK 9 AND LOT
‘A", INSPIRATION HEIGHTS, ACCORDING TO MAP THEREOF NO. 1700, FILED IN
THE OFFICE OF THE COUNTY RECORDER OF SAN DIEGO COUNTY- DECEMBER
27, 1917; THENCE ALONG THE SOUTHERLY LINE OF SAID LOT 24, SOUTH
89°55'56" WEST, (RECORD NORTH 89°59'00" WEST), 25.00 FEET TO A POINT OF
TANGENT CURVE IN THE BOUNDARY OF SAID LOT 24,-THENCE SOUTH 00°04'04"
EAST, 2,000.00 FEET TO AN INTERSECTION WITH A LINE WHICH IS PARALLEL
AND 2.00 FEET SOUTHERLY AT RIGHT ANGLES TO THE SOUTHERLY LINE OF
SAID BLOCK 10; THENCE ALONG SAID PARALLEL LINE NORTH 89°65'56" EAST,
249.70 FEET, THENCE NORTH 05°30°02" WEST, 104.06 FEET TO THE UNITED
STATES COAST AND GEODETIC TRIANGULATION- STATION “OLD TOWN" (THE
LAMBERT GRID COORDINATES, CALIFORNIA ZONE 6, FOR SAID STATION “OLD
TOWN" ARE X=1,712,415.17 AND Y=213,819.22) AND SAID TRIANGULATION
. STATION IS LOCATED AT LATITUDE 32°45'02" NORTH AND LONGITUDE
117°11'07.200" WEST, BEING ALSO THE POINT OF ORIGIN FOR THE SAN DIEGO
CITY ENGINEER'S MISSION BAY PARK COORDINATE SYSTEM; THENCE NORTH
3773.34 FEET AND WEST 10,533.21 FEET TO THE TRUE POINT OF BEGINNING -
OF THE HEREIN DESCRIBED PROPERTY, THE MISSION BAY COORDINATES OF
SAID TRUE POINT OF BEGINNING BEING NORTH 3773.34 AND WEST 10,533.21,
SAID TRUE POINT OF BEGINNING BEING A POINT ON A LINE THAT IS PARALLEL
WITH AND 79.60 FEET AT RIGHT ANGLES NORTHERLY FROM THE CENTERLINE
OF SEA WORLD DRIVE AS SHOWN ON CITY OF SAN DIEGO ENGINEER'S
DRAWING NO. 14985-1-D, SAID POINT BEING OPPOSITE AT RIGHT ANGLES
FROM ENGINEER'S STATION 44+32.70 ON SAID CENTERLINE; SAID POINT ALSO
BEING THE BEGINNING OF A 1920.50 FOOT RADIUS CURVE CONCAVE
NORTHERLY, A RADIAL TO WHICH BEARS SOUTH 07°44'17" EAST; (1) THENCE
WESTERLY ALONG THE ARC OF SAID CURVE AND PARALLEL TO SAID
CENTERLINE THROUGH A CENTRAL ANGLE OF 00°49'15" A DISTANCE OF 27.51
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- FEET TO THE MOST SOUTHEASTERLY CORNER OF THE SEA WORLD LEASE

W
“J/‘»._

AREA AS DESCRIBED IN LEASE AMENDMENT PER CITY COUNCIL RESOLUTION
NO. 263507, ADOPTED JUNE 24, 1985 AND -ON DOCUMENT NO. 769275
ADOPTED DECEMBER 10, 1985, BOTH IN THE OFFICE OF THE CITY CLERK OF
SAN DIEGO, COUNTY OF SAN DIEGO, STATE OF CALIFORNIA; (2) THENCE
ALONG THE EASTERLY BOUNDARY OF SAID LEASE AREA NORTH 00°17'19"
WEST, 1,456.09 FEET ;(3) THENCE CONTINUING ALONG THE BOUNDARY OF
SAID LEASE AREA NORTH 55°43'04" WEST, 660.41 FEET; (4) THENCE ALONG
SAID BOUNDARY NORTH 71°35'40" WEST, 598.11 FEET, (6) THENCE ALONG SAID
BOUNDARY NORTH 18°24'20" EAST, 50.00 .FEET; (6) THENCE LEAVING SAID
LEASE BOUNDARY SOUTH 71°35'40" EAST, 1,192.78 FEET TO THE BEGINNING
OF A TANGENT 2,200.00 FOOT RADIUS CURVE CONCAVE NORTHERLY, A -
RADIAL TO WHICH BEARS SOUTH 18°24'20" WEST, (7) THENCE EASTERLY ™
ALONG THE ARC OF SAID CURVE THROUGH A CENTRAL ANGLE OF 05°42'28" A
DISTANCE OF 219.16 FEET; (8) THENCE SOUTH 12°441'52" WEST, 92.37 FEET TO
THE BEGINNING OF A 60.00 FOOT RADIUS CURVE CONCAVE EASTERLY, A
RADIAL TO WHICH BEARS NORTH 77°18'08" WEST: (9) THENCE SOUTHERLY
ALONG THE ARC OF SAID CURVE THROUGH A CENTRAL ANGLE OF 66°05'56" A
DISTANCE OF 69.22 FEET TO THE BEGINNING OF A REVERSE 10.00 FOOT
RALIUS CURVE CONCAVE SOUTHWESTERLY, A RADIAL TO WHICH BEARS
NORTH 36°35'56" EAST; (10). THENCE SOUTHERLY ALONG THE ARC OF SAID
C'YJRVE THROUGH A CENTRAL ANGLE OF 56°54'04", A DISTANCE OF 9.93 FEET;
(11) THENCE SOUTH 03°30'00" WEST, 323.08 FEET TO THE BEGINNING OF A -
TANGENT 900.00 FOOT RADIUS CURVE CONCAVE NORTHEASTERLY; A RADIAL
'O WHICH BEARS NORTH 86°30°00" WEST; (12)- THENCE SOUTHERLY ALONG
THE ARC OF SAID CURVE THROUGH A CENTRAL ANGLE OF 65°29'51", A
DISTANCE OF 1,028.83 FEET ; (13) THENCE SOUTH 07°44'17" EAST, 200.00 FEET
TO A POINT ON THE AFOREMENTIONED LINE THAT IS PARALLEL WITH AND
79.50 FEET AT RIGHT ANGLES NORTHERLY FROM THE CENTERLINE OF SEA
WORLD DRIVE; (14) THENCE WESTERLY ALONG SAID PARALLEL LINE SOUTH
82°15'43" WEST, 706.66 FEET TO THE TRUE POINT OF BEGINNING. ’

(SAID PARCEL OF LAND CONTAINS 16.37 ACRES MORE OF LESS).

ntin & L oet8-98
Clinton E. Hale, PLS 6787 Date”
Hale Engineering

Registration Expires: 09-30-00
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WISSION BAY (0L TOWNM) COORDIATE SYSTEM, ZOME 5, TE
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EXHIBIT 3
LEGAL DESCRIPTION: PARCEL “A”; PROPERTY 5 (PEREZ COVE WAY LEASE)

THAT PORTION OF THE TIDELANDS AND SUBMERGED OR FILLED LANDS OF
MISSION BAY (FORMERLY FALSE BAY) AND A PORTION OF PUEBLO LOTS 246,
247, 248, 249, 250 and 252 OF THE PUEBLO LANDS OF SAN DIEGO, ACCORDING
TO MAP THEREOF MADE BY JAMES PASCOE IN 1870, A COPY OF WHICH SAID
MAP WAS FILED IN THE OFFICE OF THE COUNTY RECORDER OF SAN DIEGO
COUNTY, NOVEMBER 14, 1921, AND IS KNOWN AS MISCELLANEOUS MAP NO.
36, ALL BEING IN THE CITY OF SAN DIEGO, COUNTY OF SAN DIEGO, STATE OF
CALIFORNIA, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHEAST CORNER OF LOT 24 IN BLOCK 10
RESUBDIVISION OF BLOCKS 7, 8, AND 10 AND A PORTION OF BLOCK 9 AND LOT
“A’, INSPIRATION HEIGHTS, ACCORDING TO MAP THEREOF NO. 1700, FILED IN
THE OFFICE OF THE COUNTY RECORDER OF SAN DIEGO COUNTY DECEMBER
27, 1917; THENCE ALONG THE SOUTHERLY LINE OF SAID LOT 24, SOUTH
89°55'566" WEST, (RECORD NORTH 89°59'00" WEST), 25.00 FEET TO A POINT OF
TANGENT CURVE IN THE BOUNDARY OF SAID LOT 24; THENCE SOUTH 00°04'04"
EAST, 2000.00 FEET TO AN INTERSECTION WITH A LINE WHICH IS PARALLEL
AND 2.00 FEET SOUTHERLY AT RIGHT ANGLES TO THE SOUTHERLY LINE OF
SAID BLOCK 10; THENCE ALONG SAID PARALLEL LINE NORTH 89°55'56" EAST,
249.70 FEET; THENCE NORTH 05°30°02" WEST, 4104.06 FEET TO THE UNITED
STATES COAST AND GEODETIC TRIANGULATION STATION “OLD TOWN" (THE
LAMBERT GRID COORDINATES, CALIFORNIA ZONE 6, FOR SAID STATION “OLD
TOWN" ARE X=1,712,415.17 AND Y=213,819.22) AND SAID TRIANGULATION
STATION IS LOCATED AT LATITUDE '32°45'02° NORTH AND LONGITUDE
117°11'07.200" WEST, BEING ALSO THE POINT OF ORIGIN FOR THE SAN DIEGO-
CITY ENGINEER'S MISSION BAY PARK COORDINATE SYSTEM; THENCE NORTH
3,921.99 FEET AND WEST 11,925.93 FEET TO THE TRUE POINT OF BEGINNING -
OF THE HEREIN DESCRIBED PROPERTY, THE MISSION BAY COORDINATES OF
SAID TRUE POINT OF BEGINNING BEING NORTH 3,921.99 AND WEST 11,925.93,
SAID TRUE POINT OF BEGINNING BEING A POINT ON A LINE THAT IS PARALLEL
WITH AND 60.50 FEET AT RIGHT ANGLES NORTHERLY FROM THE CENTERLINE
OF SEA WORLD DRIVE AS SHOWN ON CITY OF SAN DIEGO ENGINEER'S
DRAWING NO. 14985-1-D, SAID POINT BEING OPPOSITE AT RIGHT ANGLES
FROM ENGINEER'S STATION 30+00.00 ON SAID CENTERLINE; (1) THENCE
PARALLEL TO SAID CENTERLINE NORTH 78°55'43" WEST, 346.04 FEET; (2)
THENCE NORTH 57°49'43" WEST, 29.24 FEET TO THE BEGINNING OF A
TANGENT 963.00 FOOT RADIUS CURVE CONCAVE NORTHERLY, A RADIAL TO

JOB NO. 9605 10F3 , - 06/18/98




@ 9

" WHICH BEARS NORTH 32°10'17" EAST, (3) THENCE WESTERLY ALONG THE
ARC OF SAID CURVE THROUGH A CENTRAL ANGLE OF 36°52'29" A DISTANCE
OF 619.77 FEET, (4) THENCE SOUTH 85°17'48" WEST, 529.75 FEET TO THE
BEGINNING OF A TANGENT 60000 FOOT RADIUS -CURVE CONCAVE
NORTHEASTERLY, A RADIAL TO WHICH BEARS SOUTH 04°42'12" EAST; (5)
THENCE WESTERLY AND NORTHWESTERLY ALONG THE ARC OF SAID CURVE
THROUGH A CENTRAL ANGLE OF 60°17°08" A DISTANCE OF 631.30 FEET; (6)
THENCE NORTH 34°25'068" WEST, 109.04 FEET TO THE BEGINNING OF A
TANGENT 223.00 FOOT RADIUS CURVE CONCAVE EASTERLY, A RADIAL TO
WHICH BEARS SOUTH 55°34'54" WEST; (7) THENCE ‘NORTHERLY ALONG THE
ARC OF SAID CURVE THROUGH A CENTRAL ANGLE OF 26°27'23" A DISTANCE
OF 102.97 FEET TO THE BEGINNING OF A COMPOUND 345.00 FOOT RADIUS
CURVE CONCAVE EASTERLY, A RADIAL.TO WHICH BEARS SOUTH 82°02'17"
WEST; (8) THENCE NORTHERLY ALONG THE ARC OF SAID CURVE THROUGH A
CENTRAL ANGLE OF 53°0915" A DISTANCE OF 320.06 FEET TO THE BEGINNING
OF A REVERSE 255.00 FOOT RADIUS CURVE CONCAVE WESTERLY, A RADIAL
TO WHICH BEARS SOUTH 44°48'28" EAST; (9) THENCE  NORTHERLY,
NORTHWESTERLY AND WESTERLY ALONG THE ARC OF SAID REVERSE CURVE
THROUGH A CENTRAL ANGLE OF 116°05'26" A DISTANCE OF 516.67 FEET,; (10)
THENCE NORTH 70°563'54" WEST, 122.41 FEET TO THE BEGINNING OF A
TANGENT 303.00 FOOT RADIUS CURVE CONCAVE NORTHEASTERLY, A RADIAL
TO WHICH BEARS SOUTH 18°06'06" WEST; (11) THENCE WESTERLY ALONG
THE ARC OF SAID CURVE THROUGH A CENTRAL ANGLE OF 5§6°55'02" A
DISTANCE OF 301.00 FEET; (12) THENCE NORTH 13°58'62" WEST, 636.66 FEET,
(13) THENCE NORTH 76°01'08" EAST, 20.59 FEET; {14) THENCE NORTH 13°58'562"
WEST, 103.91 FEET, (15) THENCE NORTH 28°24'10" EAST, 32.33 FEET TO A
POINT ON THE SEA WORLD LEASE AREA AS DESCRIBED -IN LEASE
AMENDMENT PER CITY COUNCIL RESOLUTION NO. 263507, ADOPTED JUNE 24,
1985, AND ON DOCUMENT NO. 769275 ADOPTED DECEMBER 10, 1985, BOTH IN
THE OFFICE OF THE CITY CLERK OF SAN DIEGO, COUNTY OF SAN DIEGO,
STATE OF CALIFORNIA; (16) THENCE ALONG THE BOUNDARY OF SAID LEASE

AREA SOUTH 61 35'50" EAST, 124.71 FEET; (17) THENCE SOUTH 23°11'565" EAST,

37.48 FEET; (18) THENCE SOUTH 00°00'00" EAST, 175.00 FEET; (19) THENCE
SOUTH 13°45'54" EAST, 575.54 FEET TO THE BEGINNING OF A NON-TANGENT
270.00 FOOT RADIUS CURVE CONCAVE NORTHEASTERLY, A RADIAL TO WHICH
BEARS SOUTH 45°14'11" WEST, (20) THENCE SOUTHEASTERLY ALONG THE
ARC OF SAID CURVE THROUGH A CENTRAL ANGLE OF 26°08'05" A DISTANCE
OF 123.16 FEET; (21) THENCE SOUTH 70°53'564" EAST, 121.23 FEET TO THE
BEGINNING OF A TANGENT 332.00 FOOT RADIUS CURVE CONCAVE WESTERLY,
A RADIAL TO WHICH BEARS NORTH 19°068'068" EAST; (22) THENCE

SOUTHEASTERLY, SOUTHERLY AND SOUTHWESTERLY ALONG THE ARC OF

SAID CURVE THROUGH A CENTRAL ANGLE OF 116°05'26" A DISTANCE OF
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"672.68 FEET; TO THE BEGINNING OF A REVERSE 268.00 FOOT RADIUS CURVE
CONCAVE EASTERLY, A RADIAL TO WHICH BEARS NORTH 44°48'28" WEST, (23) -
THENCE SOUTHERLY ALONG THE ARC OF SAID REVERSE CURVE THROUGH A
CENTRAL ANGLE OF 73°56'28" A DISTANCE OF 34586 FEET, TO THE
BEGINNING OF A COMPOUND 568.00 FOOT RADIUS CURVE CONCAVE
NORTHEASTERLY, A RADIAL TO WHICH BEARS SOUTH 61°15'04" WEST,; (24)
THENCE EASTERLY ALONG THE ARC OF SAID CURVE THROUGH A CENTRAL
ANGLE OF 65°57'16" A DISTANCE OF 653.84 FEET; (25) THENCE NORTH
85°17'48" EAST, 515.45 FEET TO THE BEGINNING OF A TANGENT 1032.00 FOOT
RADIUS CURVE CONCAVE SOUTHERLY, A RADIAL TO WHICH BEARS NORTH
04°42'12" WEST; (26) THENCE EASTERLY ALONG THE ARC OF SAID CURVE
THROUGH A CENTRAL ANGLE OF 36°52'29" A DISTANCE OF 664.18 FEET; (27)
THENCE SOUTH 57°49'43” EAST, 53.69 FEET TO THE BEGINNING OF A TANGENT
828.86 FOOT RADIUS CURVE CONCAVE NORTHERLY, A RADIAL TO WHICH
BEARS SOUTH 32°10'17" WEST, (28) THENCE EASTERLY ALONG THE ARC OF
SAID CURVE THROUGH A CENTRAL ANGLE OF 21°06'00" A DISTANCE OF 305.24
FEET TO THE TRUE POINT OF BEGINNING.

(SAID PARCEL OF LAND CONTAINS 7.34 ACRES MORE OR LESS).

e ol 06-/E-98
Clinton E. Hale, PLS 6787, Date
Hale Engineering

Registration Expires: 09-30-00
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LEASE AMENDMENT

This Lease Amendment (“Amendment”), executed in duplicate as of \71/(/ \/ 9
2002, at San Diego, California, by and between THE CITY OF SAN DIEGO, a mumc1pal
corporation in the County of San Diego, State of California (“CITY"), as lessor, and SEA
WORLD, INC., a Delaware corporation, 500 Sea World Drive, San Diego, California 92109
(“LESSEE”), as lessee, is made with reference to the following facts:

9

A. CITY leases to LESSEE and LESSEE leases from CITY certain real property in
Mission Bay Park (the “Premises™) described in lease amendments dated December 14, 1977,
January 29, 1979, December 12, 1983, June 24, 1985, September 22, 1986, and June 29, 1998
and filed in the office of the City Clerk of San Diego as Document Nos. 762304, 765767,
RR-259814, RR-263507, RR-266641, and O0-18538-1, respectively collectively referred to in
this Amendment as the “Lease”).

B. On July 10, 2001, the San Diego City Council (the “City Council”) adopted
Resolution Number R-295139 (the “Resolution”), which approved the SeaWorld Master Plan
Update (“SeaWorld Master Plan”), and Local Coastal Program Amendment 2-2001-C
(collectively, the “L.LCP Amendment”) and amendments to CITY's Progress Guide and General
Plan and required CITY and LESSEE to make certain modifications to the Lease. On
February 7, 2002, the California Coastal Commission voted to certify the LCP Amendment
subject to suggested modifications and required CITY and LESSEE to make additional
modifications to the Lease.

C. The parties desire to amend the Lease to satisfy the requirements of the Resolution
and the LCP Amendment as hereinafter provided.

THEREFORE, in consideration of the mutual covenants contained herein, the Lease is
amended to provide, and LESSEE and CITY agree, as follows:

1. Personal Watercraft. Subparagraph D of Article IIl, USE OF THE PREMISES, is
amended to add the following after the last paragraph:

“The rights and privileges hereby granted extend only to the
operation of personal watercraft by LESSEE. LESSEE may not
rent, sell or lease personal watercraft for use by members of the
public without the written consent and approval of the City
Council.”

o
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2. Identification of Mission Bay Master Park Master Plan. Subparagraph A of
Article XXXII, GENERAL DEVELOPMENT PLAN, is deleted and the following is added in its
place:

“A.  From and after the commencement of the term of this Lease the further
development of the Premises shall be generally in accordance with the SeaWorld Master
Plan for the Premises as set forth in the LCP Amendment (“Development Plan), as the
same may from time to time be amended, and, to the extent applicable, CITY'S MISSION
BAY PARK MASTER PLAN UPDATE as the same is amended from time to time or as
otherwise approved by CITY or the California Coastal Commission. It is understood that
the Development Plan is a conceptual plan only, and that the depictions of the approved
uses and improvements are illustrative only and are not binding as to the exact
configuration and location of the uses and improvements authorized.”

3. Subparagraph C of Article XXXII, GENERAL DEVELOPMENT PLAN,
including the substantial rent credit to LESSEE, is deleted in its entirety and the following is
added in its place:

“C,  Traffic Mitigation Fund.

() LESSEE shall pay to CITY a total amount of Ten Million Two
Hundred Fifty Three Thousand One Hundred Dollars ($10,253,100) plus the increase
adjustment as provided below (collectively, the “Traffic Mitigation Fund”) in five (5)
annual installments as provided herein for use as provided in the LCP Amendment and
further detailed in section 2.C.(ii) below. CITY and LESSEE acknowledge that the
Traffic Mitigation Fund constitutes the aggregate of LESSEE’s individual fair share
contributions to the funding of traffic mitigation measures identified in the Mitigation
Monitoring and Reporting Program (“MMRP”’) of Environmental Impact Report LDR
No. 99-0618 certified by the City Council on July 10, 2001 pursuant to Resolution
Number R-295138 (“EIR”) and more particularly explained in the traffic mitigation
measure implementation table attached hereto as Exhibit “6” (the “Traffic Mitigation
Table”)!. Pursuant to the MMRP, LESSEE is required to pay to CITY LESSEE’s fair
share contribution for funding of an identified traffic mitigation measure only when the
level of traffic impacts directly attributable to LESSEE’s park operations attain or exceed
the corresponding threshold of significance for such traffic mitigation measure as
identified in the MMRP and more particularly explained in the Traffic Mitigation Table.
Notwithstanding the MMRP, and instead, pursuant to this Subparagraph C, LESSEE’s
payment of the Traffic Mitigation Fund, representing the aggregate of its fair share

_ " 'Lessee and City acknowledge and agree that Exhibits 6, 7 & 8 are provided for
illustrative purposes only and are not intended to supersede the mitigation requirements of the
EIR and the MMRP as certified by the City Council.

.




contributions under the MMRP, may be made prior to the date LESSEE’s traffic impacts
attain or exceed each of the requisite thresholds of significance as provided herein.

(i)  CITY shall use the Traffic Mitigation Fund only for the planning,
deyelopment and construction of traffic congestion reduction measures in Mission Bay
Park as provided in the LCP Amendment, and more specifically, Mitigation Measures
2.1.1,2.42,2.5.1,2.4.3,2.44, and 2.3.1 of the MMRP and Mitigation Measures 4.4-1,
4.4-4,4.4-5, 4.4-6, and 4.4-7 of the BIR, and CIP 52-706 and CIP 52-643. The Traffic
Mitigation Fund amounts for MMRP mitigation measures identified in Exhibit “6” shall
be deposited into CIP 52-706 and CIP 52-643 and the required mitigation measures shall
be constructed as required by the EIR and MMRP in phases as set forth in Exhibit “7,”
unless otherwise agreed to by CITY, LESSEE and the California Department of
Transportation (“Caltrans”), LESSEE shall be solely responsible for the performance,
construction, installation and estimated costs of Four Hundred Eighty-Six Thousand Five
Hundred Dollars ($486,500) for Mitigation Measures 2.2.1, 2.4.1, 2.6.1, 2.6.2 and 2.6.3
of the MMRP and Mitigation Measures 4.4-2, 4.4-3, 4.4-8, 4.4-9 and 4.4-10 of the EIR.

(iif)  The Traffic Mitigation Fund shall be payable in five (5) annual
installments adjusted annually as provided below. The installment amounts shall be
revised to the extent LESSEE's traffic impacts attain or exceed each of the requisite
thresholds of significance set forth in the Traffic Mitigation Table to ensure that payment
for impacts is never made later than actually due according to the thresholds. The first
annual installment of the Traffic Mitigation Fund shall be due and payable upon the date
of the effective certification of the LCP Amendment by the California Coastal
Commission (“First Payment Date”), and consecutive annual installments shall be due
and payable on each anniversary of the First Payment Date thereafter. The five (5)-year
period beginning on the First Payment Date shall be the “Mitigation Payment Period.”
On-each anniversary of the First Payment Date, the then unpaid balance of the Traffic
Mitigation Fund shall be subject to an increase adjustment calculated using the U.S,
Department of Labor Consumer Price Index for the Western Urban Region (“CPI”) or
three percent (3%) thereof, whichever is greater, The annual installment that is then due
shall be calculated based on the remaining number of payment years and the amount of
the unpaid balance of the Traffic Mitigation Fund after the foregoing increase adjustment.
Exhibit “8" (“Traffic Mitigation Payment Schedule”) provides a schedule of LESSEE
payments at the three percent (3%) minimum. City shall create a separate interest-bearing
~ fund for the Traffic Mitigation Fund to be used solely for this purpose.

(iv) IfLESSEE's traffic impacts do not attain or exceed each of the
requisite thresholds of significance provided in the Traffic Mitigation Table, LESSEE
shall be entitled to annual refunds of prepaid mitigation payments during the succeeding
five (5)-year period (“Unrealized Mitigation Reimbursement Period™”) commencing upon
the expiration of the Mitigation Payment Period for all traffic mitigation measures that do
not attain or exceed their respective threshold of significance identified in the MMRP and
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the Traffic Mitigation Table during the Mitigation Payment Period. The amount of each
mitigation reimbursement payment shall be calculated based on the Traffic Mitigation
Payment for the corresponding year of the Mitigation Payment Period (i.e., the first year
of each period will be compared, the second year of each period, and so on), less any
mitigation actually due in the corresponding year of the Mitigation Payment Period
because of thresholds having been attained and any interest accrued during said period.
LESSEE’s Traffic Mitigation Payments shall be deposited into interest bearing accounts
in accordance with City’s standard practice for deposit of development impact fees. All
interest shall accrue to the benefit of the Traffic Mitigation Fund for payment of costs of
mitigation measures or refund to LESSEE as provided in this Lease.

(v)  When traffic impacts directly attributable to LESSEE’s park
operations attain or exceed a threshold of significance for any or all of the improvements
identified in the MMRP and the Traffic Mitigation Table, City shall use the Traffic
Mitigation Funds to pay for the required mitigation measures in phases as set forth in
Exhibit “7.” If the then existing balance of the Traffic Mitigation Fund is insufficient to
cover LESSEE’s fair share contribution for the funding of any Traffic Mitigation Measure
identified in the MMRP and the EIR for which a significance threshold has been met,
LESSEE shall immediately pay to City an amount sufficient to cover the difference
between the amount for that mitigation measure in the Traffic Mitigation Fund and
LESSEE's required fair share contribution for that mitigation measure. To the extent
LESSEE has received a reimbursement for prepayment of such mitigation, LESSEE shall
immediately pay such refund amount and any additional amount necessary to cover
LESSEE's required fair share contribution to CITY. For traffic mitigation measures in
the MMRP that attain or exceed a threshold of significance during the Mitigation
Payback Period, LESSEE will not be eligible for a refund. For traffic mitigation
measures that attain or exceed a threshold of significance following the Unrealized
Mitigation Reimbursement Period, LESSEE will immediately pay to City an amount
equal LESSEE's fair share contribution for the then current cost of the required
mitigation measure. All of LESSEE’s traffic mitigation payments shall be based solely
on LESSEE's fair share of the costs of only the mitigation measures identified in the .
MMRP and EIR.

(vi) Prior to conducting the annual mitigation monitoring traffic analysis
required in the EIR, LESSEE shall determine whether any of the intersections and road
segments identified in the Traffic Mitigation Table have been improved since the EIR
traffic analysis was conducted in 2000. For intersections or road segments where
improvements have been constructed or installed since the EIR traffic analysis was
conducted, the annual traffic analysis will be based on the pre-improvement condition.
To determine whether the project described in the EIR has an impact relative to the pre-
improvement condition, LESSEE shall determine the appropriate background traffic level
to use in the analysis by comparing the traffic counts for the year monitored with the
“calculated background traffic” for the same year. “Calculated background traffic” shall
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be derived by interpolation of the projected traffic volumes set forth in the EIR traffic
study, using standard methods accepted by City traffic engineers. The annual traffic
analysis shall be conducted as provided in the EIR if thé annual 24-hour tube counts
(ADTs) at LESSEE access points as established in the MMRP show an increase in traffic
generatlon

In the event LESSEE amends the SeaWorld Master Plan (the Development Plan) in a
manner that requires environmental review subsequent to this Lease Amendment, any
mitigation measures imposed pursuant to any subsequent environmental review shall
supersede and replace the mitigation measures set forth in the MMRP and the EIR and the
Lease shall be amended accordingly.” :

4, The following provisions shall be added to Article XXXII, GENERAL
DEVELOPMENT PLAN:

H A minimum of 75% of LESSEE’s total attractions within Area 1, the
Theme Park, as designated in the Development Plan, shall include significant animal
education or conservation related elements. Within the SeaWorld Theme Park, the
current mix of attractions existing as of the date of this Amendment, reflect the dominant
marine animal theme and the primary emphasis areas of entertainment, education,
research, and conservation.

Within Area 1, the SeaWorld Theme Park, an element in a larger, single attraction
shall be considered “significant” if, in the reasonable opinion of the City Manager (i) the
education or animal-conservation related element could function as a separate exhibit,
independent of the larger attraction into which it is incorporated, and (ii) the education or
animal-conservation related element imparts information and knowledge about the animal
and/or its environment.

L If CITY and/or the Metropolitan Transit District or any other agency
construct a public transit station (“Transit Station”) on the Premises, (1) LESSEE shall
provide reasonable right-of-way for, to and from the Transit Station, at a location on the
Premises mutually agreed upon by CITY and LESSEE, provided that the location of such
right-of-way is no further from the entrance gate to SeaWorld Theme Park than any
vehicle parking space, with the exception of spaces designated for handicap parking; and
(2) LESSEE shall contribute to CITY: (1) funds sufficient to provide 50% of the total
cost for siting, design, installation and construction of a standard design station, provided,
however, that LESSEE’s maximum requited contribution shall be limited to $500,000, as
increased by the greater of CPI or 3% per annum beginning on the effective date of this
Amendment; and (2) additional costs attributable to adding a SeaWorld thematic style to
the Transit Station.




J. LESSEE may not submit a development permit application for
construction of the hotel identified in the Development Plan prior to July 10, 2011,
LESSEE agrees to give the City ninety (90) days written notice prior to the submittal of
" any applications for development of the hotel. City and LESSEE agree to negotiate in
good faith any amendment to the lease necessary for the development of a hotel on the
Premises. ' :

K. Except for displays on July 4, LESSEE’s fireworks displays are permitted
only from the “fireworks barge” and shall be limited to a maximum of one hundred fifty
(150) nights per year. LESSEE agrees to relocate the fireworks barge eastwardly one-half
mile toward South Shores from its [current] approved location from April 1 to September

15 of each year for the least tern nesting season.”

5. Article XLIII, ANNUAL ATTENDANCE FIGURES, is hereby added as follows:

““During the entire Term of this Lease, LESSEE shall prepare and submit annually
to the City Manger on or before March 1 an audit report showing LESSEE’s attendance

figures for the preceding calendar year.

”

IN WITNESS WHEREOF, this Amendment is executed by CITY, acting by and through
its City Manager under and pursuant to Resolution No. R-296787 of the City Council authorizing
such execution, and by LESSEE, acting by and through its duly authorized officer, as of the date

first above written.

Approved as to form and legality:

Liatmba ) 200,

[

CASEY G. GWINN, City Attorney

By: Sﬂ/d/“{b&f/{/wf(‘g\ |

Deputy City @y
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THE CITY OF SAN DIEGO

By: %CJ/

Title: __feprrs Osrecrve,

£

Titl: e, LT Lol /%,—/1

SEA WORLD, INC.




EXHIBIT 6
TRAFFIC MITIGATION MEASURE IMPLEMENTATION SCHEDULE

1494218.4

Exhibit 6

] LESSEE’s Fair
é{:g ;‘;xigg;;l?\zxéfﬁgz EIR Mi tigation Measure Implemen;‘zl\tion (Significance) Shax:e Contribution
iresholds (Estimated Cost)
number) ‘
MMRP 2.1.1; EIR 4.4-1 Sea World Drive between I-5 | Threshold is more than 2% increase in 44%
and Sea World Way: Widen Sea World Drive to 6 lanes | roadway volume over capacity ratio by ($2,740,100)
LESSEE’s traffic.
MMRP 24,2 AND 2.5.1; EIR 4.4-4 SeaWorld | Intersection threshold is a 2-second 29% of WB RT and
Drive/I-5. Intersection: Add westbound right-turn lane | increase in the overall intersection delay NB lefts
and northbound dual left-turn lane at northbound ramps | by LESSEE’s traffic. Ramp threshold is 50% of NB ramps
‘intersections. Ramps: storage by adding an additional | adding more than 2 minutes to ramp 27% of SB ramps
lane at northbound and southbound ramps. having more than 15-minute delay. ($1,435,000)
MMRP 2.4.3; EIR 4.4-5 Seaworld Drive/Pacific | Threshold is a 2-second increase in the 100% of NB lanes
Highway: Reconstruct three southbound (westbound) | overall intersection delay by LESSEE’s
thru lanes on Sea World Drive across Pacific Highway | traffic. 36% of SB lanes
and three northbound (eastbound) thru lanes on Sea ($773,300)
World Drive across Pacific Highway and one
southbound (westbound) right turn lane. .
MMRP 2.4.4; EIR 4.4-6 West Mission Bay Drive/I-8 | Threshold is a 2-second increase in the 28% ($134,200)
westbound off-ramp. Add third right-turn lane. overall intersection delay by LESSEE's
- traffic,
MMRP 2.3.1; EIR 4.4-7 West Mission Bay Drive | Threshold is more than 2% increase in 9.4% (47% of the
Bridge widened to 6 lanes. roadway volume over capacity ratio by City’s cost)
1o LESSEE's traffic. ($5,170,000)
Estimated Cost Subtotal $10,253,100.00
LESSEE Will Maintain 100% Responsibility for the Following Mitigation Measures Estimated Cost
MMRP 2.2.1; EIR 4.4-2 Install traffic signal Upon approval of a Tier 1 project. $366,500
interconnect on Sea World Drive between Friars Rd and : :
1-5 northbound ramps and extend eastbound right-turn
lane back 400 feet at Sea World Dr/I-5 SB ramps.
MMRP 24.1; EIR 4.4-3 Ingraham Street/Perez Cove | Threshold is a 2-second increase in the $77,500
Way Intersection re-phasing, re-stripe and re- | overall intersection delay by LESSEE's
construction to provide dual left turns and a shared | traffic.
thru/right lane westbound. '
MMRP 2.6.1; EIR 4.4-8 Traffic event officers at | Upon approval of a Tier 1 project. $36,500
SeaWorld Drive/I-5 interchange during busy days.
MMRP 2.6.2; EIR 4.4-9 Improve lane management at | Upon approval of a Tier 1 project. $5,000
the entrance gates to maximize vehicle storage.
MMRP 2.6.3; EIR 4,4-10 Distribute promotional | Upon approval of a Tier 1 project. $1,000
material to employees and repeat patrons to use
alternative routes.
Subtotal $486,500.00
TOTAL $10,739,600




EXHIBIT 7

RECOMMENDED PHASING PLAN FOR CIP 52-706

Rank Mitigation, Monitoring and Reporting Program Total Running
Mitigation Measure Cost Total

1 2.4.2 (Part I) Seaworld Dr/I-5 NB Ramps: Add WB right turn | $943,950 $943,950
lane (from Baseline Cost in Table 1, this is only half of the '
improvement; therefore, the total cost is estimated at one-half
of $1,887,900 or $943,950).

2 2.2.1 Install traffic signal interconnect on Sea World Dr btw Friars $366,500 | $1,310,450
Rd and I-56 NB ramps and extend EB RT lane back 400 feet at
Sea World Dr/I-6 SB ramps (from Baseline Cost in Table 1,
$198,100 + $168,400 = $366,500).

3 | 2.4.8 Seaworld Dr/Pacific Highway: Reconstruct for three SB | $1,176,500 | $2,486,950

(WB) thru lanes on Sea World Dr across Pac Hwy and three
NB (EB) thru lanes on Sea World Dr across Pac Hwy (from
Baseline Cost in Table 1, $630,000 + $546,000 = $1,176,500).

Fulfills SeaWorld's short-term fair share obligation ($3,106,600 from Table 1). Remaining items will
require funds from SeaWorld'’s long-term fair share obligations. SeaWorld's short-term obligation
exceeds the total improvement by $619,650 ($3,106,600 - $2,486,950 = $619,650), which is carried
over to the next phase.

4

2.5.1 Sea World Drive northbound and southbound -5 on-
ramps: Increase vehicle storage by adding an additional lane
(from Baseline Cost in Table 1, $1,424,900 + $650,000 =
.$2,074,900).

$2,074,900

$4,561,850

Fulfills SeaWorld's fair share long-term obligation (long-term of $2,206,600 + short-term of $3,106,600
for a total of $5,315,400, from Table 1). Remaining items will require funding from other sources. After
this improvement, SeaWorld has a credit of $753,650 ($5,315,400 - $4,561,850 = $753,550), which is
not enough to pay for the next complete improvement. Therefore, the $753,550 would be applied to
the next improvement when sufficient funds to complete that improvement become available.

5 2.4.2 (Part ll) Seaworld Dr/I-5 NB Ramps: Add NB dual left | $943,950 | $5,505,800
turn lane (from Baseline Cost in Table 1, this is only half of the
improvement; therefore, the total cost is estimated at one-half
of $1,887,900 or $943,950).

6 2.1.1 Sea World Drive btw |-5 and Sea World Way: Widen Sea | $6,227,400 | $11,733,200

World Drive to 6 lanes (from Baseline Cost in Table 1,
$6,227,400)
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Exhibit 8
Traffic Mitigation Payment Schedule
| Balance $10,253,100

CPI @ 3%
Mitigation Payment Period 2002 - 2007

Pay-in
Due Amount
Payment # 1 2002 9  $2,050,620
Unpaid Balance $8,202,480
New Balance $8,448,554
Payment#2 2003 $2,112,139
Unpaid Balance $6,336,416
New Balance $6,526,508
Payment#3 . 2004 $2,175,503
Unpaid Balance $4,351,006
New Balance $4,481,536
Payment#4 2005 $2,240,768
Unpaid Balance $2,240,768
New Balance $2,307,991
Payment # 5 2006 $2,307,991
Total Payni_n ' $10,887,020
Present Value @ $10,253,100

ltem Explanations

(1) Increase adjustment calculated using the U.8, Department of Labor Consumer Price Index for
- the Westem Urban Reglon or three percent, whichever is greater.

(2) Date of effective certification of the LCP Amendment by the Califomia Coastal Commissior.

Remaining payments due on anniversary date of certification

(3) Rate = 3% from first payment date

Exhibit 8
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June 20, 2012 F\a

John T. Reilly S
President :

Sea World LLC, d.b.a. Sea World San Diego
500 Sea World Drive

San Diego, CA 92109-7904

Dear Mr. Reilly:

Subject: Percentage Rent Adjustment — Lease Agreement ~ The City of San Diego
(“City”) / Sea World, L.LC, (“Sea World™), Documents Nos. 762304, 765767,

RR-259814, RR-263507, RR-266641, O0-118538 in the Office of the City
Clerk

Pursuant to Subparagraph A.5 (a) of Article TV, Rent, of the above-referenced lease
agreement, the lease percentage rates shall be adjusted as of January 1, 2014. At least
eighteen months prior to the adjustment date, the parties shall negotiate in good faith to
determine whether the rates then in effect should be adjusted.

On June 8, 2012, the City and Sea World through mutual consent agreed to the following
rental rates on the categories as defined in Subparagraph A.1 of Article IV:

a. Food and non-alcohol beverages to $600,000 3.00%
b. Food and non-alcohol beverages above $600,000 3.00%
C. General admission 3.25%
d. Alcohol beverages 6.00%
e, Parking 10.00%
f. Other sale, service or operations approved 9.00%
h. Ride concessions approved 3.00%
i Animal food 3.00%
j- Games/amusement device 10.00%
k. Institutional advertising and sponsorship agreements 2.50%
I Petroleum products, except diesel 3.00%
m. Diesel fuel 1.50%
n. Sale of boats/motors and accessories installed at initial sale 2.00%
0. Service of boats/motors, sale of parts, accessories and hardware  4.00%

Real Estate Assels
1200 Third Avenue, Suite 1700, MS 51A @ San Diego, CA 92101-4199



p.  Boat storage and related boating operations 20.00%
q. Boat slip rentals 25.00%
L. Lease surcharge 3.00%
New Wireless telecom equipment (except DAS equipment) 50.00%
New DAS (distributed antenna system) commission

(Calculated only on SWSD portion of gross income) 30.00%

The Letter of Clarification regarding Sponsorship/Marketing Agreements dated August 3,
2004 from Jack D. Farris of City of San Diego Real Estate Assets and acknowledged by
Roy Rieve and Dennis Burks of SeaWorld San Diego is cancelled.

The new percentage rates shall be effective through December 31, 2023. Please indicate
your acceptance by signing and returning a copy of the letter to Vladimir Balotsky,
Supervising Property Agent at 1200 Third Avenue, Suite 1700, San Diego, CA, 92010,

" Should you have any questions, I can be reached at (619) 236-6145.
Sincerely,

Jam s F. Barwick, CCIM
. Real Estate Assets Director

Acknowledged and Accepted:

SEA WORLD LLC
d/b/a Sea World San Diego

o _GIRYIR v (YN
cc:  Kristi Geitz, Asset Manager

. Reilly, Presuienv
Doug Enger, Revenue Audit Manager

. Vladimir Balotsky, Supervising Property Agent
Shelley Redman, Lease Billing Supervisor

Lease File: Sea World, LLC

-
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January 31, 2014

Tara Pleickhardt

Director of Finance

Sea World LLC

500 Sea World Drive

San Diego, CA 92109-7904

Dear Ms. Pleickhardt:

Subject: Minimum Rent Adjustment — Lease Agreement — The City of San Diego /
Sea World, Inc.

Pursuant-to Article IV, Subsection 2, of the above-referenced lease agreement, the
minimum rent shall be adjusted to an amount equal to eighty percent (80%) of the
“average accounting year rent” actually paid for the three previous full accounting years.
No such adjustment shall result in a decrease in the minimum rent in effect immediately
prior to the adjustment date. The “average accounting year rent” shall be the average of
the rent for the three full accounting years immediately preceding an adjustment date
unless the highest rent of said three years differs from the middle rent of said three years
by more than ten percent (10%) of the middle rent, in which case the “average accounting
year rént” shall be average of the middle rent and the lowest rent of said three years.

.....

“Therefore, effective January 1, 2014, the minimum rent is adjusted to $10,401, 305.69

annually. The attached spreadsheet shows how this amount was calculated. The next
adjustment of the minimum rent will be on January 1, 2017,

Should you have any questions, I can .be reached at (619) 235-5248.
Smcerely,

\/WM

Viadimir Balotsky
Supervising Property Agent

cc:  Kristi Geitz, Asset Manager
Shelley Redman, Lease Billing Supervisor

Enclosure

Real Estate Assets
1200 Third Avenue, Suite 1700, MS 514 © Sun Diego, CA 921014199
“Tel (619) 236:4020  Fax (619} 236-6706
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Minimum Rent Adjustment - Sea World LLC

Accounting years: . . 01/01t012/31/2011 01/01t012/31/2012 01/01to 12/31/2013

Total paid: $12,677,011.45 $13,580,510.87 $13,961,486.00
Less rent credit (City Audit Letter 8/7/2013) $7,775.00 .
Grand total: 512,677,011.45 $13,572,735.87 $13,961,486.00

Minimum Rent Calctilations:

Total rent paid january 1, 2011 through December 31, 2013: $40,211,233.32
Less 3% surcharge: ' ‘ $39,004,896.32
Three year average: ) : $13,001,632.11
New Minimum Annual Rent {80% of three year average): $10,401,305.69
Highest rent/middle rent {$13,961,486.00/$13,572,753.87)<10% . 2.86%

- Note: Pursuant to Article IV. C., total rent paid for accounting year does not include any payment of 3% surcharge.




January 3, 2017

Tara Pleickhardt

Director of Finance

Sea World LL.C

500 Sea World Drive

San Diego, CA 92109-7904

Dear Ms. Pleickhardt:

Subject: Minimum Rent Adjustment — Lease Agreement — The City of San Diego /
Sea World, Inc.

Pursuant to Article IV, Subsection 2, of the above-referenced lease agreement, the
minimum rent shall be adjusted to an amount equal to eighty percent (80%) of the
“average accounting yeat rent” actually paid for the three previous full accounting years.
No such adjustment shall result in a decrease in the minimum rent in effect immediately
prior to the adjustment date. The “average accounting year rent” shall be the average of
the rent for the three full accounting years immediately preceding an adjustment date
unless the highest rent of said three years differs from the middle rent of said three years
by more than ten percent (10%) of the middle rent, in which case the “average accounting
year rent” shall be average of the middle rent and the lowest rent of said three years.

Therefore, effective January 1, 2017, the minimum rent will remain unchanged
$10,401,305.69 annually. The attached spreadsheet shows how this amount was
calculated. The next adjustment of the minimum rent will be on January 1, 2020.
Should you have any questions, I can be reached at (619) 235-5248.

Sincerely, |

V. Betb—

Vladimir Balotsky
Supervising Property Agent

cc:  Patti Phillips, Asset Manager
Shelley Redman, Lease Billing Supervisor

Enclosure

Real Estate Assets
1200 Third Avenue, Suite 1700, MS 51A » San Diego, CA 921014199
Tl (619) 236:6020 Fox (619) 2366706




Minimum Rent Adjustment - Sea World LLC

_ Accounting years: ’ . 01/01 to 12/31/2014 01/01 to 12/31/2015 01/01 to 12/31/2016
Total paid: ) $11,817,414.00 $11,035,634.00 - $11,007,054.00
Less rent credit (City Audit Letter 1/4/2017) $5,767.00
Grand total: : $11,817,414.00 $11,029,867.00 * $11,007,054.00

Minimum Rent Calculations:

Total rent paid January 1, 2014 through December 31, 2016: $33,854,335.00
Less 3% surcharge: $32,838,704.95
Three year average: $10,946,234.98
80% of three year average: $8,756,987.99
New Minimum Annual Rent (No Decrease is allowed per Article IV, Subsection 2): $10,401,305.69

Highest rent/middle rent {$11,817,414/$11,029,867)<10% 7.00%

Note: Pursuant to Article IV. C., total rent paid for accounting year does not include any payment of 3% surcharge.




sAN DIEGO

Real Estate Assets Department

January 31, 2019

Maria Browne

Sea World LLC

500 Sea World Drive

San Diego, CA 92109-7904

Dear Ms. Browne:

Subject: Minimum Rent Adjustment — Lease Agreement — The City of San Diego /
Sea World, Inc.

Pursuant to Article IV, Subsection 2, of the above-referenced lease agreement, the minimum rent
shall be adjusted to an- amount equal to eighty percent (80%) of the “average accountmg year
rent” actually paid for the three previous full accountmg years.

No such adjustment shall result in a decrease in the minimum rent in effect immediately prior to
the adjustment date. The “average accounting year rent” shall be the average of the rent for the
three full accounting years immediately preceding an adjustment date unless the highest rent of
said three years differs from the middle rent of said three years by more than ten percent (10%)
of the middle rent, in which case the “average accounting year rent” shall be average of the
middle rent and the lowest rent of said three years.

Therefore, effective January 1, 2020, the minimum rent will remain unchanged $10,401,305.69
annually. The attached spreadsheet shows how this amount was calculated. The next adjustment
of the minimum rent will be on January 1, 2023.

Should you have any questions, I can be reached at (619) 236-6123.

Sincerely,

Pierre Saladin
Supervising Property Agent

cc:  CaSundra Perry, Asset Manager
Shelley Redman, Lease Billing Supervisor

Enclosure

1200 Third Avenue

Ste.1700, MS 51A

San Dlego, CA 92101 T{619) 236-6020
www.sandlego.gov




Minimum Rent Adjustment - Sea World LLC

Accounting years: _ . 01/01 to 12/31/2017 01/01to 12/31/2018 01/01 to 12/31/2019
Total paid: $10,507,442.00 . $11,098,772.00 $10,672,898.00
add rent owed (City Audit Letter November 2019) $7,194.59

$10,672,898.00

Grand total: $10,507,442.00 $11,105,966.59

Minimum Rent Calculations:

Total rent paid January 1, 2017 through December 31, 2019:

Less 3% surcharge:

Three year average:

80% of three year average:

New Minimum Annual Rent {No Decrease is allowed per Article IV, Subsection 2):
Highest rent/middle rent {511,105,966.59/$10,672,898)<10%

$32,286,306.59
$31,317,717.39
$10,439,239.13

$8,351,391.30

© $10,401,305.69

- A%

Note: Pursuant to Article IV. C,, total rent paid for accounting year does not include any payment of 3% surcharge.
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