Department of Economic Development | Real Estate Division

ADDENDUM A
to
REQUEST FOR PROPOSALS (RFP)
RFP 2026

MAXIMIZING MARINA FACILITIES AND RETAIL SPACE, OPPORTUNITY FOR
LEASE AND REDEVELOPMENT
2630 Ingrahm Street
San Diego, CA 92109

City of San Diego
Economic Development Department — Real Estate Division
1200 Third Avenue, Suite 1400
San Diego, CA 92101
ALL INQUIRIES REGARDING THIS RFP SHALL BE DIRECTED TO:

Danalanding@sandiego.gov

The City of San Diego responses to questions received at the Mission Bay Restaurant email
address follow:

1. Are there conditions under which the City would consider extending the lease term?
The proposed lease term is anticipated to be up to 15 years. Any term exceeding 15 years
would be subject to applicable Surplus Land Act requirements and approval by the
California Department of Housing and Community Development. If such approval is
needed, the City would work with the selected proposer through that process.

2. Financial Questions:
e Profit & Loss Statements for Dana Landing for each of the last three years 2023-
2025
Current rent roll for both landside and waterside uses
Sales reports for individual tenants
Three (3) years of fuel dock sales (both revenue and fuel volume)
Current aging report
Operating expense information (including landscaping)
How much rent annually is the primary leaseholder paying to the City?
How much rent is each subtenant paying?
What % rent of the leaseholder goes to the City? What % of rent of each subtenant
goes to the City?

1200 Third Avenue, Suite 1400
San Diego, CA 92101
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The City does not provide tenant-specific financial or sales information as part of this
solicitation.

Proposers are responsible for conducting their own independent due diligence in
evaluating the opportunity.

Any request for additional records may be submitted through the California Public
Records Act (CPRA) process, and the City will review and respond in accordance with
applicable law.

3. Historical occupancy reports
Unknown.

4. Current Mission Bay occupancy data
Unknown.

5. Rate schedule for the slips (S charged per month by slip size)
See Attachment A.

6. Slip matrix (showing slip counts by slip size)
See Attachment B.

7. Age and condition of the underground fuel tanks, and any historical information on
the fuel dock
The approximate age of the tanks is 27 years. The fuel dock was replaced in 1997. A
copy of the fuel tanks permit is attached. See Attachment C.

8. About how many gallons of gas and diesel are sold each year?
See Attachment D.

9. Whether a recent bathymetric survey has been completed
Unknown.

10. Whether a current survey exists showing parcel boundaries
A legal description is included in the current lease as an exhibit. The premises will
remain the same size except for the approximately 1-acre parcel which according to
the Mission Bay Park Master Plan is designated for potential restaurant use.

11. Site plans identifying square footage of existing buildings
See Attachment E

12. Responsibility for maintaining water depth within the parcel
The City is still researching if dredging has been conducted by the City in this
location. If not, it will be the lessee’s responsibility.

13. Responsibility for maintaining the rip rap within the parcel
It will be the lessee’s responsibility.

14. Are there any use restrictions associated with the additional 1-acre parcel

1200 Third Avenue, Suite 1400
San Diego, CA 92101



The only restrictions are those set forth in the Mission Bay Park Master Plan, which is
attached to the RFP, the Surplus Land Act guidelines and the California Coastal
Commission.

15. Clarification on parking requirements for boaters and landside tenants
There are no reserved parking spots for office or marina tenants.

16. Is there flexibility for operators to propose an alternative parking plan or allocation
strategy?
Yes, there is flexibility, provided it does not contradict the Mission Bay Park
Masterplan and conforms to Surplus Land Act guidelines and the California Coastal
Commission.

17. Any known deferred maintenance issues?
Unknown.

18. Status of any preliminary environmental work or reports?
Unknown.

19. Copy of Wesco lease and subleases
The current lease and subleases are provided as Attachment F for informational
purposes only. The existing lease reflects prior agreement and is not intended to
represent or establish terms for any future lease. Any future agreement will be subject
to negotiation and may differ

1200 Third Avenue, Suite 1400
San Diego, CA 92101



ATTACHMENTA

Dana Landing Slip Rates

Slip Size Slip Price Electric (Optional)

50-FT $1140 $53
44-FT $898 $34
38-FT $741 $27
32-FT $567 $27
30-FT $504 $27

*Please note that prices are subject to change. For the most up-to-date pricing please
contact us.
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( ATTACHMENT C (
County of San Diego Record ID: DEH2002-HUPFP-103337
Department of Environmental Health and Quality

Underground Storage Tank Operating Permit

State ID: 37-000-103337 Operating Permit Issued On: 12/19/2022
CERS ID: 10383373 Operating Permit Expires On: 12/18/2027
UST Facility Name: DANA LANDING FUEL DOCK Site Address: 2580 Ingraham St, San Diego, CA 92109
Tank Owner's Name: GARY PELZER Tank Operator's Name: STEVE PINARD

Tank # ?;;Ia:[ig) Tank Use Piping Construction  Contents Monitor Alternative

. ; DW Tank w/Dry Annular, DW Pressure Pipe; Failsafe & Pos Shutoff, 3.0 LId; Sw
il i 1o osiHie Walkd i Above Ground Pipe w/Visual Monit; UDC w/Mech Float
17282 5000 1b Double-walled Diesel DW Tank w/Dry Annular, DW Pressure Pipe; Failsafe & Pos Shutoff, 3.0 Lid; Sw

Above Ground Pipe w/Visual Monit; UDC w/Mech Float

DW Tank w/Dry Annular, DW Pressure Pipe; Failsafe & Pos Shutoff, 3.0 Lid; Sw
Above Ground Pipe w/Visual Monit; UDC w/Mech Float

17283 10000 1b Double-walled Regular Unleaded

Total Number of Operating Permitted Tanks: 3 *See reverse for permit conditions and requirements

Printed on: 4/14/2025; DEHQ_HMD_UST_Operating_Permit v1.6 (6/2022) Page 1 of 1



ATTACHMENTD

Dana Landing Fuel Dock

2025 Gallons
Diesel 105,860

Gas 184,817

2024
Diesel 123,408
Gas 199,091
2023
Diesel 140,049

Gas 247,961

Sales
$430,938

$896,023

$513,811

$984,721

$684,762

$1,347,615
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LEGEND

1 FUEL DOCK

2 BOAT SLIPS

3 GUEST DOCK.

4 MARINA SALES 1600 SQ FT

5 MARINA SALES 5,000 SQ FT
" 6 MARINA SALES——— 5440 SQ FT

7 MARINA SALES 4672 SQFT

8 MARINA FACILITIES ——— 1296 SQ FT

9 RESTAURANT 8.464 SQ FT

DANA LANDING REDEVELOPMENT

TOTAL BUILDING AREA 26.472SQ FT

TOTAL PARKING SPACES 204 SPACES

TOTAL BOAT SLIPS 80 SLIPS

ATTACHMENT E

o

PROPOSED MASTER PLAN
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ATTACHMENT F

THE CITY OF SAN DIEGO

WESCO SALES CORPORATION

el " E

Percentage Lease

DOCUMENT NO 18132
JUL 171995
OFfICE OF THE 1TY CLERK
SAN DIEGO, CALIFORNIA
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CITY OF SAN DIEGO
PERCENTAGE LEASE

THIS LEASE AGREEMENT is executed between the CITY OF SAN DIEGO, a
municipal corporation, hereinafter called "CITY," and WESCO SALES

CORPORATION, a California corporation, hereinafter called "LESSEE."

SECTION 1: USES

1.1 Premises. CITY hereby leases to LESSEE and LESSEE leases from
CITY all of that certain real property situated in the City of San Diego,
County, of San Diego, State of California, described in Exhibit "A"
attached hereto and by this reference made part of this agreement.
Said real property is hereinafter called the "premises™ or "leased
premises.” :

1.2 Uses. Itis expressly agreed that the premises are leased to LESSEE

' solely and exclusively for the purposes of operation and maintenance
of a commercial facility entailing the sale of fishing supplies, sporting
goods related to marine activities, marine hardware and supplies,
marine fuel and lubricants, restaurant, cocktail lounge, and snack bar;
the rental of fishing gear, boats, motors, boat slips, dry boat storage,
and aquatic sports equipment; and the sale and servicing of outboard
motor boats, boat motors, and boat trailers, and of inboard motor
boats and sail boats or combinations thereof, and for such other
related or incidental purposes as may be first approved in writing by
the City Manager and for no other purpose whatsoever. All uses shall
be in accordance with the General Development Plan described in
Sections 6.12 and 9.2. The use of the premises for any unauthorized
purpose shall constitute a substantial default and subject this lease to
termination at the sole option of the City. '

LESSEE covenants and agrees to use the premises throughout the
term hereof for the above-specified purposes and to diligently conduct
the business thereon to produce the most gross income that can be
reasonably expected. Failure to continuously use the premises for
said purposes, or the use thereof for purposes not expressly
authorized herein, shall be grounds for termination by CITY. The type
and quality of food service furnished by LESSEE shall qualify for the



1.3

1.4

1.5

conditions and requirements of the "A" Card issued by the
Department of Health to operators of food handling establishments.

Related Council Acﬁons. By the granting of this lease, neither CITY
nor the Council of CITY is obligating itself to any other governmental
agent; board, commission,-or agency with regard to any other

_discretionary action relating to.development or operation of the

premises. Discretionary action includes but is not limited to
rezonings, variances, environmental clearances, or any other
goverrimental agency approvals which may be required for the
development and operation of the leased premises.

Quiet Possession. LESSEE, paying the rent and performing the
covenants and agreements:herein, shall at all times during the term
peaceably and quietly have, hold and enjoy the premises. |f CITY for
any reason cannot deliver possession of the premises to LESSEE at
the commencement of the term, or if during the lease term LESSEE is
temporarily dispossessed through.action or ciaim of a title superior to
CITY'S, then and in either of such events, this lease shall not be
voidable nor shall CITY be liable to LESSEE for any loss or damage
resulting therefrom, but there shall be determined and stated in
writing by the City Manager of CITY a proportionate reduction of the
minimum or flat rate rent for the period or periods during which
LESSEE is prevented from having the quiet possession of all or a
portion of the premises.

Easements and Reservations.

a. CITY hereby reserves all rights, title, and interest in-any and all
subsurface natural gas, oil, mlnerals, and water on or Wlthln the
premises. ‘

b. CITY reserves the right to grant and use easements or to
establish and use rights-of-way over, under, along, and across the
leased premises for utilities, thoroughfares, or access as it deems
advisable for the public good.

c. _CITY has the right to enter the premises for the purpose of
making repairs to or developing municipal resources and services.

HoWev‘eF, CITY shall not unreasonably or substantially interfere with
LESSEE’S use of the premises and will reimburse LESSEE for physical
damages, if any, to the permanent improvements located on the
leased premises resulting from CITY exercising the rights reserved in

-2



1.6

SECTION 2:

2.1

2.2

2.3

this section. Such reimbursement may include a reduction in the rent
proportionate to the amount of physical damage as determined by
CITY. CITY will pay the costs of maintenance and repair of all CITY
installations made pursuant to these reserved rights. '

Competent-Management: Throughout the term of this'lease
agreement, LESSEE shall provide competent management of the
leased premises to the satisfaction of the City Manager. For the
purposes of this paragraph, "competent management” shall mean
demonistrated ability in the management and operation of a marina
with sales of boats and supplies, boat rentals and repairs, and related
activities in a fiscally responsible manner.

TERM

Commencement. The term of this agreement shall be twenty-five

(25) years commencing on the first day of the calendar month
following execution by the City Manager. "Lease year" as used in this
lease shall mean the 12-month pericd commencing on the first day of
the calendar month following the execution of this lease by the City
Manager.

Holdover. Any holding over by LESSEE after expiration‘or termination
shall not be considered as a renewal or extension of this lease. The
occupancy of the premises after the expiration or termination of this
agreement constitutes a month-to-month tenancy, and all other terms

~ and conditions of this agreement shall continue in full force and

effect; provided, however, CITY shall have the right to apply a
reasonable increase in rent to bring the rent to fair market value and
to terminate the holdover tenancy at will.

Surrender of Premises. At termination of this lease for any reason,
LESSEE shall execute, acknowledge, and deliver to CITY, within five
(5) days after written CITY demand, a valid and recordable quitclaim
deed covering all of the premises. The premises shall be delivered

free_and clear of all liens and encumbrances and ln a decent safe, and :
sanltary condition.

If LESSEE fails or refuses to deliver the required deed, CITY may
prepare and record a notice reciting LESSEE’S failure to execute this
lease provision, and the notice will be conclusive evidence of the
termination of this lease and ali LESSEE’S rights to the premises.

-3-



~
@ | ®

SECTION 3: RENT

3.1

- 3.2

Time and Place of Payment. All rents required herein must be made
payable to the City Treasurer and mailed to the Office of the City
Treasurer, City of San Diego,” P.0. Box 2289, San Diego, California,
92112-4165, or delivered to the Office of the City Treasurer, City
Operations Building, 1222 First Avenue, Third Floor, San Diego,
California.

The place of payment may be changed at any time by CITY upon
thirty (30) days’ written notice to LESSEE. Mailed rental payments
shall be deemed paid upon the date such payment is postmarked by
the postal authorities. If postmarks are illegible, the payment shall be
deemed paid' upon actual receipt by the City Treasurer. LESSEE
assumes all risk of loss and responsibility for late payment charges if
payments are made by mail.

Rent

a. Minimum Rent. The annual minimum rent established for the first
five {5) years following the effective date of this lease is One
Hundred Thousand Dollars ($100,000), which is Eight Thousand
Three Hundred Thirty-three and 33/100 dollars on a monthly
basis.

If the minimum rent is greater than the percentage rent on a
calendar month basis, then 1/12 of the annual minimum rent is
required to be paid for that month. Minimum rents are to be paid
in monthly installments on or before.the day of the calendar
month when percentage rents are due pursuant to Section 3.3,

Payment.Procedure, hereof.

Provided, however, in the event that the combined total
percentage rent payments and monthly installments during any
lease year equal or exceed the required annual minimum rent for
that year, then for the balance of such year, LESSEE shall
'_dlscont:nue paying monthly installments of the minimum rent and
shall continue paying only percentage rents until the begmnmg of’
the ensuing lease year. Provided further, in the event minimum-’
“rents paid plus percentage rents paid exceed the annual minimum
rent and also exceed the rent which would have been paid if the
percentage rent had been paid on total gross income, the excess
over the annual minimum rent shall be credited against the next

-4-



payable rent as it becomes due. It is the intent of this provision
that LESSEE'shall pay monthly installments of the annual
minimum rent as a guarantee against the percentage rent
requirement and that the greater of the two requirements,
minimum or percentage, whichever occurs throughout the term,
shall prevail on an annual basis.

Minimum Rent Reduction. During the renovation and replacement
of the boat slips, the City will reduce the minimum rent by the
percentage amount of minimum rent attributable to the boat slips
as determined by the City Manager. LESSEE will provide City

- with the total number of boat slips and the number of boat slips

to be replaced so that the City will be able to determine the
percentage of reduction of the minimum rent. The minimum rent
will not be reduced unless approved in writing by the City
Manager prior to the beginning of replacing the boat slips. In no
event shall the minimum rent be reduced for a period in excess of
six months which the parties agree is a reasonable time for
completion of the dock replacement.

Minimum Rent Adjustment. Effective at the beginning of the first
day of the sixth lease year of this lease and at the beginning of
each two and one-half year period thereafter during the term, the
annual minimum rent shal! be eighty percent (80%} of the annual
average of actual rents paid or accrued during the two (2} years
preceding the adjustment date. Said annual minimum rent shall
then be divided by twelve (12) to establish the new monthly
minimum rent. It is recognized that such adjustments shall be
calculated by CITY upon completion of payments due for the
preceding rental period in order to determine the amount of the
adjustment to be effective on the dates stated herein. Until such
calculations are completed, LESSEE shall continue paying monthly
minimum rents at the prior rate. Any additional rents determined
by the adjustment to be due for the months previously paid at the
prior rate shall be paid to CITY within thirty (30) days following
written notice. In no event shall any such minimum rent
adjustment result in a decrease in the minimum rent requirement

in effect immediately prior to the adjustment date.

Percentage Rents. Percentage rents will be calculated on a
calendar month basis and will consist of the following
percentages of the gross income resulting from the use of the
premises:




Percentages

Three Percent (3%)

One and Oné-HaIf
Percent {1-1/2%)

Five Percent (5%)

Three Quarters of

* One Percent (3/4%)

Four Percent (4%)

Three Percent {(3%)
Six Percent (6%)

Twenty-Five Percent
(25%)

Twenty-Five Perce‘nt
(25%)

LN

Business Activities

Of gross income from sales of
petroleum products excepting diesel
fuel.

Of gross income from sales of diesel
fuel. ‘

Of gross income from commissions
paid to LESSEE on sales involving
property sold by LESSEE in which
LESSEE has no financial interest.

Of gross income from sales of boats

-and boat motors, and any boat trailers

and other accessories included in the
boat and motor sale.

Of gross income from servicing of
boats and motors, sales of boat and
motor parts, accessories to boats and
motors, and marine hardware.

Of gross income from sales of food
and nonalcoholic beverages.

Of gross income from sales of
alcoholic beverages.

Of gross income from rentals of boat

slips and related wet storage.

Of gross income from commissions or
any other compensation paid to
LESSEE or sublessees for the right to
install or operate coin-operated
vending, game, or service machines or

devices on the premises, including

telephones, or 10% of the gross
income from any such coin-operated
machines or devices owned, rented,
or leased by LESSEE or sublessees for
use on the premises.



Twenty Percent (20%) Of gross income from rentals for small
boat storage.

Ten Percent (10%) Of gross income from all other
' authorized activities. '

" The City Manager, in his sole discretion and subject to review of

similar percentage rates paid by other LESSEES in Mission Bay,
may approve another percentage rate or flat rate of rent for each
other incidental service or operation supplementary to the
permitted use{s) set forth under. Section 1.2, Uses, hereof as may
be approved in writing by the City Manager. Provided, however,
any activity conducted on the premises without prior approval by
the City Manager shall;be subject to the requirements of Section

- 3.7, Unauthorized Use Charge, hereof.

Percentage Rate Adjustment. At least four (4) months prior to
the end of the tenth year of the term of this agreement and at
least four (4) months prior to the end of each ten-year periocd

thereafter, the parties herete, by mutual consent or through

appraisal as hereinafter set forth, will adjust the percentage rates
of LESSEE’S gross income to be paid CITY effective upon the first
day of the succeeding ten-year period. Said adjustment will be
made to the degree necessary to provide a fair rental to CITY as
determined by the City Manager and LESSEE, taking into
consideration the criteria set forth in Section 3.2f., below. In no
event shall any adjustment result in a decrease in any percentage
rental rate. In the event that such adjustment is not made by
mutual consent prior to two (2) months before the end of said
ten-year periods, then the parties hereto will refer the matter to
appraisal under the terms hereinafter set forth. The City Manager
shall have the sole discretion to waive the appraisal process if it is

-concluded by the City Manager that no significant change in

percentages is appropriate. .

Percentage Rate Appraisal. In the event the parties do not agree
upon the amount of adjustment to said percentage rates as’

-proyided-for in the previous section, then the adjustment shall be

determined by a qualified professional independent real estate

"appraiser selected by mutual consent of the parties to this

agreement from the list of appraisers approved by CITY and
LESSEE. In the event the parties do not reach agreement as to
selection of a mutually acceptable appraiser, then CITY and
LLESSEE shalt each select a qualified professional independent real
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estate appraiser who in turn will select a third qualified
professional independent real estate appraiser, which
third appraiser will be employed to set the percentage rates to be
applied to LESSEE’S percentage rate adjustment. In the event a
-mutually acceptable third appraiser is not agreed upon between
the two selected appraisers within ten (10) days, then the third
appraiser will be appointed by the presiding judge of the Superior
Court of the State of California, County of San Diego, acting in
‘his or her individual capacity, upon application by either CITY or
LESSEE with prior notice thereof to the other party. In the event
the Superior Court judge declines to make the appointment, the
parties hereto agree that the third appraiser shall be promptiy
determined in accordance with the rules of the American
Arbitration Association.: Said third appraiser shall complete the

. asmgnment within S|xty (60) days of appointment. Each party
shall pay the cost of its own selected appraiser, and both CITY
and LESSEE agree to equally share the cost of the third mutually
selected or court-appointed appraiser. Subject to the limitations
contained herein regarding no reduction in percentage rates, CITY
and LESSEE agree to accept and be bound by the percentage '
rates determined by the appraiser selected or appcinted to
complete the assignment.

In establishing the percentage rates for the items under .
controversy, the appraiser shall consider CITY’S property as a fee
simple absolute estate, and as vacant and available for a full lease
term.equal to the initial full term of this lease on the open market
for the authorized purposes of this lease at the commencement of
the rental period under review. The appraiser will be guided by
prevailing market percentage rates for similar operations primarily
within the Southern California area, if available. In the event the
appraisal is not completed in time to permit the percentage
adjustment to be made upon the applicable commencement of the
ten-year period, LESSEE agrees to continue to pay rent in
accordance with the then-existing lease rates, and the
adjustment, when determined, will be retroactive to said effective
date of rental adjustment as hereinabove established. Any
.deficiency shall be paid by LESSEE to CITY within sixty (60) days
after determination of the new percentage rate{s). IN NO EVENT,
HOWEVER, SHALL ANY RENT ADJUSTMENT RESULT IN ANY
'DECREASE IN ANY PERCENTAGE RENTAL RATE.

3.3 Payment Procedure On or before the Iast day of the calendar month
following the calendar month in which the gross income subject to

-8-
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rents was earned, LESSEE shall provide CITY with a correct statement
together with a payment of rent on all applicable gross receipts in a
form selected by CITY. The statement will be signed by LESSEE or its
authorized agent attesting to the accuracy thereof, which shall be
legally binding upon LESSEE. Each statement will indicate or include:

a. One-twelfth of the annual minimum rent until the full annual rent
is achieved in any lease year.

b. Total gross receipts for the subject month, itemized as to
business categories for which separate percentage rents are
established. A gross receipts breakdown of each business
conducted on the premises must be included when a reported
category shows gross.income to be from more than one business
operation.

c. The percentage rental due CITY, computed and totaled.

d. The accumulated total of all.rents previously paid for the current
lease year.

e. Payment in the greater of the two following amounts:

One-twelfth of the annual minimum rent or the total percentage
rent due CITY computed as described in this section.

Any rents due CITY from sublease activities or operations will
begin with the earliest of the following dates (whether or not prior
approval was given by CITY as required by this lease and whether
or not a separate percentage rent was established by CITY):

(1') Sublease commencement date.
{2) Physical occupancy date.

(3) Earliest activity date (i.e., sale of goods, solicitation of.
business, construction or alterations, etc.).

Gross Income. "Gross income” or "gross receipts,” as used in this '_
lease, shall include all income resulting from occupancy of the leased
premises from whatever source derived whether received or to
become due. Provided, however, gross income shall not include
federal, state, or municipal taxes collected from the consumer
(regardless of whether the amount thereof is stated to the consumer
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as a separate charge), sales of fixtures and equipment, deposits taken
as security for return, any assessments made for construction or
maintenance of common areas.made by or performed by LESSEE or
Sublessees, discounts and allowances to customers and paid over
periodically by LESSEE to a governmental agency accompanied by a
tax return or statement as required by law. Possessory interest taxes
or other property taxes shall not be deducted by LESSEE in computing

- gross income. Gross income shall not include refunds for goods

returned for resale on the premises or refunds of deposits. The
amount of such taxes and refunds shall be clearly shown on the books

~and records of LESSEE. The percentage rent shall be calculated and

paid by LESSEE on the basis of said gross income whether the income
is received by LESSEE or by any sublessee, permittee or licensee, or
their agents, and all gross;income received by any sublessee,
permittee, licensee, or other party as a result of occupancy of said
premises or the operation thereof shall be regarded as gross income of
LESSEE for the purpose of calculating the percentage rent hereunder
required to be paid by LESSEE to CITY, except as may be otherwise
specified by or pursuant to this lease.

Inspection of Records.

- a. Records. LESSEE shall, at all times during the lease term, keep or

cause to be kept true and complete books, records, and accounts
of all financial transactions in the operation of all business .
activities conducted upon and financial transactions resulting from
the use of the premises. The records shall be supported by

- source documents such as sales slips, daily cash register tapes,
-purchase invoices, or other documents as necessary to allow
CITY to easily determine the total gross tncome. -

Any retail sales or charges will be recorded by means of cash

registers or other comparable devices which display to the

customer the amount of the transaction and automatically issue a

receipt. The registers will be equipped with devices that fock in

sales totals and other transaction numbers and sales details that

are not resettable. Totals registered shall be read and recorded at
. the beginning and end of each business day. :

In the event of admission charges or rentals, LESSEE shall issue

" sefially numbered tickets for each such admission or rental and
shall keep an adequate record of such tickets, as well as a record
of unissued tickets.
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All retail sales and charges may be recorded by a system other
than cash registers or other comparable devices provided such
system is approved by CITY.

Financial Statements. Within sixty {60) days after the end of
each lease year as-previously established herein, LESSEE will, at
its expense, submit to CITY. a statement in which the total gross
receipts.and the. corresponding amounts of rents paid CITY for the |
year are classified according to the categories of business
established for any percentage réntal and for any other business
conducted-on or from the premises. Said statement shall be
signed by LESSEE or its authorized agent attesting to the
accuracy thereof, which shall be legally binding upon LESSEE.

. R Ry .
Right to Inspect. All LESSEE’'S books of account, records, and
supporting documentation, as described under Section 3.5a.,
Records, will be kept for at least five (5) years and made available
to CITY in one location within the City of San Diego. Said books
and records shall be maintained separate from all other accounts
not relating to the ieased premises. The CITY, at its discretion,
shall have the right to inspect and audit the business of LESSEE,
" its agents, sublessees, concessionaires, and licensees operating
on and in connection with the premises as necessary and
appropriate for CITY to determine the amounts of rent due CITY
in.compliance with the requirements of this lease. CITY may
exercise its right to inspect and audit under this subsection, once
each lease year without cause.

At CITY’S request, LESSEE shall promptly provide, at LESSEE’'S
expense, any necessary data to enable CITY to fuily comply with
all requirements of the state or federal government for lease
information or reports concerning the premises. Such data will "
include, if required, a detailed breakdown of LESSEE’S receipts
and expenses. CITY may exercise its right to inspect and audit
under this subsection, once each year without cause. The books
and records required to be kept under this subsection 3.5 shall
refer solely to those which are related to the leased premises.

Audit Cost. The full cost of CITY’S audi.t.(s) will be borne by CITY
unlegs one or both of the following conditions exists, in which
case LESSEE hereby agrees to pay CITY’'S cost of audit(s):

(1) The audit(s) reveal an underpayment of more than
five percent (5%) or more than $10,000, whichever is less,
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between the rent due as reported and paid by LESSEE
pursuant to this lease and rent due as determined by the
" audit(s); or

(2) LESSEE has failed to maintain complete and true books,
records, accounts, ‘and. supporting source decuments in.strict
accordance with this section hereof.

(3) Subject to the requirements of the California Public Records

- ' Act, CITY shall hold all sales figures and related information
and records and reports obtained from LESSEE, in confidence,
except as may be necessary for the enforcement of CITY's
rights under thls Iease

LESSEE 'shaII pay any deficiency‘ determined by the audit(s) pius
interest on such amount as defined in Section 3.6, Delinguent
Rent and Audit Fees, hereof, within thirty (30) days of notice
thereof by CITY. CITY will credit any overpayment -against
incoming rents. Any overpayment determined after the end of
this lease will be refunded by CITY within thirty (30) days of
confirmation by the City Manager of the audit(s) findings.

e. ' Default. LESSEE’S failure to keep complete and.accurate records
by means of double-entry bookkeeping.and make them available
for CITY inspection is, like all other failures to comply with
covenants of this Iease a breach of this lease and cause for
termination.

Delinquent Rent and Audit Fees. If LESSEE fails to pay the rent when

due, LESSEE will pay, in addition to the unpaid rents, five percent
(5%) of the delinquent rent. If the rent is still unpaid at the end of
fifteen (15) days, LESSEE shall pay an additional five percent (5%)
[being a total of ten percent (10%}], which is hereby mutually agreed
by the parties hereto to be appropriate to compensate CITY for loss
resulting from rental delinquency, including lost interest, opportunities,
iegal costs, and the cost of servicing the delinquent account.

In the event CITY audit(s), if appllcable discloses that the rent for the
audited period(s) has been underpaid in excess of five percent (5%) of
the total required rent, then LESSEE shall pay CITY the cost of the -
audit(s) plus ten percent (10%) per year on the amount by which said
rent was underpaid, in addition to the unpaid rents as shown to be
due CITY as compensation to CITY for administrative costs and loss
of interest as previously described herein. In the event CITY audit(s)
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discloses that the unpaid rent is less than five percent (5%) of the
total rent, and should LESSEE fail to pay said unpaid rent within thirty
{30) days after written notice from CITY, an additional fee of ten
percent (10%) of said unpaid amount shall be added to the unpaid
amount to compensate CITY for costs and losses due to such
nonpayment.. LESSEE-agrees to pay such amounts 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

CITY shall in no event constitute a waiver of LESSEE default with

- respect to late payment, nor prevent CITY -from exercising any of the

other rights and remedies granted in this lease.

Unauthorized. Use Charge.;-LESSEE shall pay CITY twenty percent
(20%) of the gross receipts for any service or use that is not
permitted by this lease. This payment is subject to the due date
provided in this lease for rental payments and the provision for
delinquent rent. The existence of the twenty percent {20%) charge in
this clause 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 CITY rights to terminate a service or use or to default -
LESSEE for participating in or allowing any. unauthorlzed use of the
leased premlses

Development as Additional Consideration. LESSEE.agrees that

additional and substantial consideration for granting this lease is
LESSEE’S obligation to develop the leased premises in accordance

. with the CITY-approved Development Plan ldentlfled in Section 6.12,

SECTION 4:

4.1

4.2

Development Plan, hereof.

ASSIGNMENT

Time is of Essence; Provisions Binding on Successors. Time is of the
essence of all of the terms, covenants, and conditions of this lease,
and, except as otherwise provided herein, all of the terms, covenants,
and conditions of this lease shall apply to, benefit, and bind the
succesgors-and assigns of the respectlve parties, Jomtly and
mdnvndually

Ass'ignfnént and Subletting. LESSEE shall not assign this lease or any
interest therein and shall not sublet the premises or any part thereof,
or any right or privilege appurtenant thereto, or suffer any other
person, except employees, agents, and guests of LESSEE, to use or
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occupy the premises or any part thereof, without the prior written
consent of the City Manager in each instance. A consent to
assignment, 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 subletting without such consent shall be void-and.shall,
at the option of CITY, terminate this lease. This lease shall not, nor

_shall any interest therein, be assignable as to the interest of LESSEE

by operation of law, without the written consent of the City Manager.

"Assignment” for the purposes of this clause shall include any transfer
of any ownership interest in this lease by LESSEE or by any partners,
principals, or stockholders, as the case may be, from the original
LESSEE, its general parthers;;or principals.

Approval of any assignment or sublease shall be conditioned upon the
assignee or sublessee agreeing in writing that it will assume the rights
and obligations thereby assigned or subleased and that it will keep and
perform all covenants, conditions, and provisions of this agreement
which are applicable to the rights acquired.

The City Manager shall.require,.as .a condition to approval of any

sublease of the majority.portion of the leaseheld or any assignment,

that the LESSEE pay additional consideration to- CITY, as hereinafter
setforth in Section 4.4, Additional Consideration, commencing at the
effective date of such proposed sublease of the majority portion of the
leasehold or assignment and shall further require that this lease or the
requested sublease otherwise be revised to comply with standard
CITY lease requirements that are then current.

-

Encumbrance. Subject to prior consent by CITY, which shall not be

unreasonably withheld, LESSEE may encumber this lease, its leasehold
estate, and its improvements thereon by deed of trust, mortgage,
chattel mortgage, or other security instrument to assure the payment
of a promissory note or notes of LESSEE, upon the express condition
that the net proceeds of such loan or loans be devoted exclusively to
the purpose of developing the leased premises in accordance with
Sections 6.12.and 9.2, Development Plan, hereof. However, a '
reasonable portion of the loan proceeds may be disbursed for payment
of incidental costs of construction, including but not limited to the
following: off-site improvements for service of the premises; on-site
improvements; escrow charges; premiums for hazard insurance or
other insurance or bonds required by CITY; title insurance premiums;
reasonable loan costs such as discounts, interest, and commissions;
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and architectural, engineering, and attorneys’ fees and such other
normal expenses incidental to such construction.

Any subsequent encumbrances on the premises or on any permanent
improvements thereon must first have the approval in writing of the
City Manager. Such subsequent encumbrances shall also be for the
exclusive purpose of development of the premises. Provided,
however, after the premises are fully developed in accordance with
said Development Plan to the satisfaction of the City Manager,
proceé€ds from refinancing or from such subsequent encumbrances .
may be used to reduce LESSEE’S equity so long as LESSEE pays
additional consideration to the CITY as hereinafter setforth in Section
4.4, Additional Consideration therefrom. LESSEE understands and
specifically- agrees that the:City Manager shall have the sole and
absolute discretion to approve or disapprove any such proposed
subsequent encumbrance, including but not limited to amending the
lease to provide then-current rents and provisions.

In the event any such approved deed of trust or mortgage or other
security-type instrument should at any time be in default and be
foreclosed or transferred in lieu of foreclosure, CITY will accept the
approved mortgagee or beneficiary thereof as its new tenant under
this lease with all the rights, priviieges', and duties granted and
imposed in this iease.

Upon prior written approval by CITY, said mortgage"e or beneficiary
may assign this lease to its nominee, if nominee is a reputable,
qualified, and financially responsible person in the opinion of CITY.
Any deed of trust, mortgage, or other security instrument shall be
subject to all of the terms, covenants, and conditions of this lease and
shall not be deemed to amend or alter any of the terms, covenants, or
conditions hereof. Pursuant to City Charter Section 225, the City
Manager must approve g€very person or entity which will have a
financial interest in this lease. The CITY's approval will not be
unreasonably withheld, so long as all such persons and entities are of
good character and reputation in the community.

Additional Consideration in the Event of Assignment, Majority
Subletting, or Refinancing. LESSEE acknowledges that CITY expends’
considerable sums for maintenance of Mission Bay Park areas adjacent
to the ledsehold. LESSEE further acknowledges that the expenditure
of such funds enhances the value of the leasehold. LESSEE and CITY

_ agree that the exact amount of such enhancement is impossible to

ascertain. However, CITY desires to be reimbursed to a reasonable
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extent in consideration for the continued maintenance of adjacent park
areas. Therefore, LESSEE and CITY agree that in the event of an
assignment; in the event of a subletting of the majority portion of the
leasehold; or in the event of a refinancing creating an encumbrance
against the leasehold after the permanent improvements have been
- constructed, pursuant to the Development Plan as described in
~Section 6.12 hereof, LESSEE shall pay to CITY two percent {2%) of
the gross amount paid for the leasehold in connection with an
approved assignment of the lease, two percent {2%) of any amount
paid LESSEE in consideration of a sublease of all or a majority portion
of the leasehold, or two percent (2%} of the amount of any increased
loan or encumbrance against the property over and above the amount
of the encumbrance needed to finance the improvements. The
amount upon which the two percent (2%) shall be based shall be the
total consideration resulting from the transaction including total cash
payments and the market value of noncash consideration, including
but nat limited to stocks, bonds, deferred payments, secured and
unsecured notes, and forbearances regarding claims and judgments,
less $2.25 million for the cost of improvements described in Section
9.12, hereof, reduced annually by $90,000. In determining the two
percent (2%) transfer fee, costs of the closing the transaction (i.e.,
commissions, title policies, appraisa! and survey costs) shall be
excluded from the gross.amount paid provided that such amounts-
shall not exceed two percent (2%)-of the proceeds of the subject
transaction, and such closing and investment costs shall be the only
exclusions from such gross proceeds in determining the two percent
{2%) transfer fee. Prior to CITY’S consent to any assignment,
majority subletting, or refinancing, LESSEE shall deliver to CITY a
written statement of all sums due and owing to CITY from LESSEE
pursuant to the provisions of this paragraph, together with an
acknowledgement from the proposed assignee, sublessee, or
refinancing agency as to the amount due CITY. The sum due CITY
shall be payable in full to CITY concurrent-with the completion of the
transaction, be it an assignment, a sublease, or a refinancing. Any
assignment, subletting, or refinancing in violation of the terms and
conditions of this paragraph shall be void. The provisions of this
paragraph shall not apply to:
a. An assngnment or transfer of a beneficial interest in the leasehold'
‘ resulting from devise, bequest, intestate succession, or by
"opération of law for the benefit of the spouse or descendants (i}
of LESSEE (if an individual} or (ii) of LESSEE’S principal owner or
chief executive officer (if LESSEE is other than an individual);
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b. Such other assignment for which the City Manager determines
that the legal equitable ownership interests in the leasehold have
remained unchanged, such as a change in the legal or fictitious
name of the LESSEE without any other change in the equity in
beneficial use of, or legal title to, the leasehold as an asset or the
income produced thereby. :

4.‘_5 Defauits and Remedies.‘

a, Default. In the event that;

(1) LESSEE shall default in the performance of any covenant or
condition required by this lease to be performed by LESSEE
and shall fail to eyre. sazd default within thirty (30) days

' followmg written notice thereof from CITY; or if any such -
default is not curable within thirty (30) days, and LESSEE
shall fail to commence to cure the default(s) within_said

" thirty-day period and diligently pursue such cure to
completion; or

(2) LESSEE shall voluntarily file or have involuntarily filed against
it any petition under any bankruptcy or insolvency act or law;
or .

(3) LESSEE shall be.adjudicated a bankrupt; or

{4) LESSEE shall make a general assignment for the benefit of
creditors;

then CITY may, at its option, without further notice or demand
upon LESSEE or upon any person claiming rights through LESSEE,
immediately terminate this lease and all rights.of LESSEE and of
all persons claiming rights through LESSEE to the premises or to
possession thereof; and CITY may enter and take possession of
the premises. Provided, however, in the event that any default
described in Section 4.5a.{1) hereinabove is not curable within
thirty {30) days after notice to LESSEE, CITY shall not terminate
this lease pursuant to the default if LESSEE immediately
‘corfimences to cure the default and diligently pursues such cure
to completlon

»

In the event there is a deed of trust or mortgage on the leasehold
interest, CITY shall give the mortgagee or beneficiary written
notice of the default(s) complained of, and the same mortgagee or
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beneficiary shall have thirty (30) days from such notice to cure
the default(s) or, if any such default is not curable within thirty
(30) days, to commence to cure the default(s} and diligently
pursue such cure to completion. The thirty-day period may be
extended during such time as mortgagee or beneficiary pursues
said cure with reasonable diligence. :

Right of Substitution. Any iender holding a beneficial interest in
the leasehold, whose qualifications as an assignee have been .
approved by CITY, shall have the absolute right to substitute itself
to the estate of LESSEE hereunder and to commence performance

- of this lease. If such mortgagee or beneficiary shall give notice in

writing of its election to so-substitute itself within the thirty-day
period after receiving. written notice by CITY of the default, and

- the default if curable, is cured by such mortgagee or beneficiary,

then this lease shall not terminate pursuant to the defauit. In that
event, CITY expressly consents to the substitution and authorizes
the mortgagee or beneficiary to perform under this lease with all
the rights, privileges, and obligations of LESSEE, subject to cure.
of the default, if possible, by mortgagee or beneficiary. LESSEE
expressly agrees to assign all its interest in and to its leasehold
estate to mortgagee or beneficiary in that event.

Eminent Domain. If all or part of the premises are’ taken ‘through

condemnation proceedings or-under threat-of condemnation by any
public authority with the power of eminent domain, the interests of
CITY and LESSEE (or beneficiary or mortgagee) will be as follows:

- a.

In the event the entire premises are taken, this lease shall
terminate on the date of the transfer of title or possession to the
condemning authority, whichever first occurs.

.In the event of a partial taking, if, in the opinion of CITY, the

remaining part of the premises is unsuitable for the lease
operation, this lease shall terminate on the date of the transfer of
title or possession to the condemning authority, whichever first
occurs.

) In the event of a partiél taking, if, in the opinion of CITY, the

remaining part of the premises is suitable for continued lease

"opération, this lease shall terminate in regard to the portion taken

on the date of the transfer of title or possession to the
condemning authority, whichever first occurs, but shall continue

L

-18-



4.7

for the portion not taken. The minimum rent shall be equitably
reduced to reflect the portion of the premises taken.

- d. Award. All monies awarded in any such taking shall belong to

CITY, whether such taking results in diminution in value of the
leasehold or the fee or both; provided, however, LESSEE shall be
entitled to any award attributable to the taking of, or damages to
LESSEE’S then remaining leasehold interest in installations or
improvements of LESSEE. CITY shall have no liability to LESSEE
for any award not provided by the condemning authority.

e. Transfer. CITY has the right to transfer CITY’S interests in the -
premises in lieu of condemnation to any authority entitled to
exercise the power of emment domain. If a transfer occurs,

. LESSEE shall retain whatever interest it may have in the fair
market value of any improvements placed by it on the premises in
accordance with this lease. :

f. No Inverse Condemnation. The exercise of any CITY right under
this lease shall not be interpreted as an exercise of the power of
eminent domain and shall not impose any liability upon CITY for
inverse condemnation.

Control by Specified Individuals or Entities. . The corporation named-
herein as LESSEE shall remain owned and controlled by the Frank W.
Butler Trust, Frank W. Butler as trustee, at least to the extent of

95 percent of the issued stock of said corporation, and he shall
actively administer and supervise the business enterprise operated on
the premises. In the event Mr. Butler becomes incapacitated, then the
stockholders shall select a manager acceptable to CITY to so
administer. and supervise the lease operations. Sale or transfer of
stock or divestment of any interest in said corporation, except as
provided for in subsection 4.4 by the Frank W. Butler Trust, Frank W.
Butler as trustee, in excess of 5 percent shall be considered an_

~assignment of interest and shall be treated in accordance with the

provisions of Section 4.2, Assignment and Subletting, hereof;

provided, however, that the stock of any stockholder may be assigned
to his or her spouse or direct lineal heirs upon notification in writing to
CITY ° :
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SECTION b:

5.1

5.2-

INSURANCE RISKS/SECURITY

Indemnity. LESSEE agrees to defend, indemnify, protect, and hold the
CITY, its agents, officers, and employees.harmless from and.against
any and all claims asserted or liability established for damages or
injuries to any person or property, inciuding injury to LESSEE’S
employees, invitees, guests, agents, or officers, which arise out of or
are in any manner directly or indirectly connected with the
development or operation of the leasehold or the work to be
performed under this agreement, and all expenses of investigating and
defending against same; provided, however, that LESSEE’S duty to
indemnify and hold harmless shall not include any claims or liability
arising from the established active negligence, sole negligence, or sole
willful misconduct of the CITY |ts agents, officers, or employees.

Insurance.

a. LESSEE shall take out and maintain at all times during the term of
this lease the following insurance at its sole expense:

(1) Public liability and property damage insurance in the amount
of not less-than One Million Dollars ($1,000,000). Combined
Single Limit Liability with an occurrence claims form. This
policy shall cover all.injury or damage, including death,
suffered by any party or parties from acts or failures to act by
CITY or LESSEE or by authorized representatives of CITY or
LESSEE on or in connection with the use or operation of the

" premises.

o

{2) Fire, extended coverage, and vandalism insurance policy on
all insurable property on the premises in an amount to cover
100 percent of the replacement cost. Any proceeds from a
loss shall be payable jointly to CITY and LESSEE. The
proceeds shall be placed in a trust fund to be reinvested in
rebuilding or repairing the damaged property. If there is a
mortgage or trust deed on the leasehold in accordance with

_Section 4.3, Encumbrance, hereof, the proceeds may be paid
to. the approved mortgagee or beneficiary so long as adequate
provision reasonably satisfactory to CITY has been made in

* each case for the use of all proceeds for repair and
restoration of damaged or destroyed improvements on the
premises.

-20-



PRI

b. LESSEE'S responsibility to maintain said insurance also mcludes
the following:

(1)

{2)

kD

(4)

Additional Insured. All insurance policies will name CITY as
an additional insured, protect CITY against any legal costs in
defending claims, and will not terminate.without thirty (30)

days’ prior written notice to CITY. All insurance companies

"must be satisfactory to CITY and licensed to do business in

California. All policies will be in effect on or before the first
day of the lease, except "course of construction fire
insurance” shall be in force on commencement of all
authorized construction on the premises, and full applicable
fire insurance coverage shall be effective upon completion of
each insurable improvement. . A copy of the insurance policy
will remain on file with CITY during the entire term of the
lease. At least thirty (30) days prior to the expiration of each
policy, LESSEE shall furnish a certificate(s) showing that a
new or extended policy has been obtalned which meets the
terms of this lease.

Modification. By providing LESSEE sixty.(60) days’ prior
written notice, CITY may require the reasonable revision of
amounts and -coveragestto bring insurance amounts and
coverages into line ‘with comparable marinas in San Diego
County. Said revisions shall not occur more than once every
three (3) years. Due consideration shail be given to inflation
and additional risks as reflected by court awards in the
community. CITY’S requirements shall be designed to assure
protection from and against the kind and extent of risk -
existing on the premises. LESSEE also agrees to obtain any
additional insurance required by CITY for new improvements,
in order to meet the requirements of this lease.

Accident Reports. LESSEE shall report to CITY any accident
causing more than- TEN THOUSAND DOLLARS ($10,000)
worth of property damage or any serious injury to persons on
the premises. This report shall contain the names and '
addresses-of the parties involved, a statement of the
circumstances, the date and hour, the names and addresses ‘
of any witnesses, and other pertinent information.

Failure to Comply. f LESSEE fails or refuses to take out and

‘maintain the required insurance or fails to provide the proof of

coverage, CITY has the right to obtain the insurance. LESSEE
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shall reimburse CITY for the premiums paid with interest at
the maximum allowable legal rate then in effect in California.

" CITY shall give notice of the payment of premiums within
thirty (30) days of payment stating the amount paid, names
of the insurer(s), and rate of interest. Said reimbursement -
and interest shall be paid by LESSEE on the first {1st) day of
the month following the notice of payment by CITY.

Notwithstanding the preceding provisions of this Subsection
(4), if LESSEE fails or refuses to take out or maintain
insurance as required in this lease or fails to provide the proof
of insurance, CITY has the right to declare this lease in
default without further notice to LESSEE and CITY shall be
) entltled to exercise aII legal remedies in'the event of such
- default.

. Waste, Damage, or Destruction. LESSEE. agrees to give notice to

CITY of any fire or other damage causing more than Ten Thousand
{$10,000.00} Dollars worth of damage that may occur on the leased
premises within ten (10} days of such fire or damage. LESSEE agrees
not to commit or suffer-to be committed any waste or injury or any
public or 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 CITY. if the leased premises shall
be damaged by any cause which puts-the premises into a condition
which is not decent, safe, healthy, 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,
at CITY'S option, LESSEE agrees to clear and remove from the leased
premises all debris resulting from said damage'and rebuild the
premises in accordance with plans and specifications previously
submitted to CITY and approved in writing in order to replace in kind
and scope the operation which existed prior to such damage, using for
either purpose the insurance proceeds as set forth in Section 5.2,
Insurance, hereof.

LESSEE agrees that preliminary steps toward performing repairs,
restoration; or replacement of the premises shall be commenced by
LESSEE within thirty (30) days, and the required repairs, restoration,
or replacement shall be completed within a reasonable time thereafter.
CITY shall not allow any deduction in the minimum annual rent
requirement for such period or periods that said premises are
untenantable by reason of such damage and LESSEE is encouraged to
maintain business interruption insurance.
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SECTION 6: IMPROVEMENTS/ALTERATIONS/REPAIRS

6.1

6.2

6.3

Acceptance of Premises.By signing this lease, LESSEE represents and
warrants that it has independently inspected the premises and made
all tests, investigations, and observations necessary to satisfy itself of
the condition of the premises. LESSEE agrees it is relying solely on
such independent inspection, tests, investigations, and observations in
making this lease. LESSEE further acknowledges that the premises
are in the condition called for by this lease, that CITY has performed
all work with respect to the premises, and that LESSEE does not hold
CITY responsible for any defects, whether apparent or latent, in the
premises. L : o . ’

v .“;"

-

Entry and Inspection. CITY reserves and shall always have the right
to enter said premises for the purpose of viewing and ascertaining the
condition of the same, or to protect its interests in the premises, or to
inspect the operations conducted thereon. In the event that such
entry or inspection by CITY discloses that said premises are not in a
decent, safe, healthy, and sanitary condition, CITY shall have the
right, after ten (10) days’ written notice to LESSEE, to have any

necessary maintenance work done at the expense of LESSEE, and

LESSEE hereby agrees to pay promptly any and :all:costs incurred by
CITY in having such necessary maintenance work.done,.in order to
keep said premises in a decent, safe, healthy, and sanitary condition.
Further, if at-any time CITY determines that said premises are notin a
decent, safe, healthy, and sanitary condition, CITY may at its sole
option, without additional notice, require LESSEE to file with CITY a
faithful performance bond to assure prompt correction of any
conditiocn which is not decent, safe, healthy, and sanitary. Said bond
shall be in an amount adequate in the opinion of CITY to correct the
said unsatisfactory condition. LESSEE shall pay the cost of said bond.
The rights reserved in this section shall not create any obligations on
CITY or increase obligations elsewhere in this lease imposed on CITY.

Maintenance. LESSEE agrees to assume full responsibility and cost
for the construction, operation and maintenance of the premises
throughout the term. LESSEE will make all repairs and replacements -
necessary to maintain and preserve the premises in a decent, safe,
healthy; and sanitary condition satisfactory to CITY and in compliance
with the Development Plan described in Sections 6.12 and 9.2,
Development Plan, hereof and with all applicable laws.
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6.4

6.5

6.6

6.7

Improvements/Alterations. . No improvements, structures, or
installations shall be constructed on the premises, and the premises
may not be altered by LESSEE without prior written approval by the
City Manager. Further, LESSEE agrees that major structural or
architectural design alterations to-approved improvements, structures,
or installations may not be made on the premises without prior written
approval by the City Manager and that such approval shall not be
unreasonably withheld. This provision shall not relieve LESSEE of any
obligation under this lease to maintain the premises in a decent, safe,
healthy, and sanitary condition, including structural repair and
restoration of damaged or worn improvements. CITY shall not be
obligated by this lease to make or assume any expense for any
improvements or alterations.

Utilities. LESSEE agrees to order, obtain, and pay for all utilities and
service and installation chargesin connection with the development
and operation of the leased premises. All utilities will be installed
underground.

Construction Bond. Whenever there is any construction to be
performed on the premises, LESSEE shall cause to be deposited with
CITY, prior to commencement of said construction, a faithful
performance bond in the-amount-of 100 percent of.the estimated
construction cost of the work to'be performed. The bond may be in
cash -or may be a corporate surety bond or other security satisfactory
to CITY. The bond shall insure that the construction commenced by
LESSEE shall be completed in accordance with the plans approved by
CITY or, at the option of CITY, that the uncompleted construction
shall be removed and the premises restored to a condition satisfactory
to CITY. The bond or cash will be held in trust by CITY for the
purpose specified above or, at CITY’S option, it may be placed in an
escrow or other trust approved by CITY.

Liens. LESSEE shall at all times save CITY free and harmiess and
indemnify CITY against all claims for labor or materials in connection
with operations, improvements, alterations, or repairs on or to the

"premises and the.costs of defending against such claims, including

reasonable -attorneys’ fees.

If improvements, alterations, or repairs are made to the prémises by
LESSEE or by any party other than CITY, and a lien or notice of lien is
filed, LESSEE shall within five {5} days of such filing either:

a. take all actions necessary to record a valid release of lien, or
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6.8

6.9

b. cause to be filed with CITY a bond, cash, or other security
acceptable to CITY sufficient to pay in full all claims of all persons
seeking relief under the lien.

&
: (

Taxes. Subject to the laws of appeal, LESSEE agrees to pay, before

delinquency, all taxes, assessments, and fees assessed or levied upon

LESSEE or the premises, including the land, any buildings, structures,

machines, equipment, appliances, or other improvements or property

of any nature whatsoever erected, installed, or maintained by LESSEE
or leviéd by reason of the business or other LESSEE activities related
to the leased premises, including any licenses or permits. LESSEE
recognizes and agrees that this lease may create a possessory interest
subject to property taxation, and that LESSEE may be subject to the
payment of taxes levied on.such interest, and that LESSEE shall pay
all such possessory interest taxes. LESSEE further agrees that
payment for such taxes, fees, and assessments will not reduce any
rent due CITY. :

Signs. LESSEE agrees not to erect or display any banners, pennants,
flags, posters, signs, decorations, marquees, awnings, or similar
devices or advertising without the prior written consent of CITY. If
any such unauthorized item is found on the premises, LESSEE agrees

to remove the item at its - expense within.24 -hours.notice thereof by
CITY, or CITY. may thereupon remove the:item at LESSEE’S cost.

6.10 Ownership of Improvements and Personal Property.

a. Any and all improvements, fixtures which are permanently affixed
to the premises, structures, and installations or additions to the
premises now existing or constructed on the premises by LESSEE
shall at lease expiration or termination be deemed to be part of
the premises and shall become, at CITY'S option, CITY’S property
free of all liens and claims, except as otherwise provided in this
lease.

b. If CITY elects not to assume ownership of all or any
improvements, fixtures, structures, and installations, CITY shall
_so notify LESSEE thirty {30) days prior to termination or _
oné-hundred-eighty (180) days prior to expiration, and LESSEE
shall remove all such improvements, structures, and installations
"as directed by CITY at LESSEE’S sole cost on or before lease
expiration or termination. If LESSEE fails to remove any
improvements, structures, and installations as directed, LESSEE
agrees to pay CITY the full cost of any removal. '
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6.12

LESSEE-owned machines, appliances, equipment (other than
fixtures), and other items of personal property shall be removed
by LESSEE by the date of the expiration or termination of this
lease. Any said items which LESSEE fails to remove will be
considered abandoned and become CITY'S property free of all
claims and liens, or CITY may, at its option, remove said items at
LESSEE'S expense.

O

d. If any removal of such personal property by LESSEE results in
damage to the remaining improvements on the premises, LESSEE
agrees to repair all such damage.

e. Any necessary removal by either CITY or LESSEE which takes
place beyond said expiration or termination hereof shall require
LESSEE to pay rent to CITY at the rate in effect immediately prior
to said expiration or termination.

f. Notwithstanding any of the foregoing, in the event LESSEE
desires to dispose of any of its personal property used in the
operation of said premises upon expiration or termination of this
lease, then CITY shalil have the first right to acquire or purchase
said personal property.

- Unavoidable Delay. -If the performance of any act required of CITY or

LESSEE is directly prevented or delayed by reason of strikes, lockouts,
fabor disputes, unusual governmental delays included but not limited
to the submissions and approvals setforth in Sections 6.12 and 6.14
below, acts of God, fire, floods, epidemics, freight embargoes, or
other causes beyond the reasonable control of the party required to
perform an act, said party shall be excused from performing that act
for the period equal to the period of the prevention or delay.

Provided, however, this provision shall not apply to obligations to pay
rental as required pursuant to this lease. In the event LESSEE or CITY
claims the existence of such a delay, the party claiming the delay shall
notify the other party in writing of such fact within ten (10} days after
the beginning of any such claimed delay.

Development Pian. LESSEE agrees to develop and maintain at all
times during the lease term, the leased premises, in accordance with
the Gengral Development Plan approved by the City Manager, which
plan is hereby incorporated by this reference. Said development of

~ the leased premises includes new docks at an estimated cost of

$2,500,000. The general contents and provisions of the
Development Plan are described in Section 9.2 hereof. The City

-26-



6.13

Manager or his designee shall have the authority to authorize changes
to the plan provided that the basic concept may not be modified
without City Council approval, and a document evidencing any
approved changes shall be filed in the Office of the City Clerk. Failure
by LESSEE to comply with the General Development Plan shall
constitute a major default and subject this lease to termination by
CITY.

Hazardous/Toxic Waste. LESSEE will not allow the installation of
additional underground storage tanks, except as required and
approved in the implementation of the improvements required by
Section 9.2 and shall in no event allow the release of hazardous
substances in, on, under, or from the premises. For the purposes of
this provnsnon, :a release shall include but not be limited to any spilling,
leaking, pumping, pouring, emlttlng, emptying, discharging, injecting,
escaping, leeching, dumping, or otherwise disposing of hazardous
substances. "Hazardous substances” shall mean those hazardous
substances listed by the Environmental Protection Agency. in regularly
released reports and any other substances incorporated into the
State’s list of hazardous substances. A copy of the presently
effective EPA and the State lists is on file in the City Clerk’s Office -as
City Clerk Document 769704 and by this reference is incorporated
herein.

In the event of any release of a hazardous substance, LESSEE shall be
responsible for all costs of remediation and removal of such
substances in accordance with all applicable rules and regulations of
governmental authorities.

LESSEE agrees to assume the defense of, indemnify, -and hold CITY
harmless from any and all claims, costs, and expenses related to
environmental liabilities resulting from LESSEE’S operations on the
premises, including but not limited to costs of environmental
assessments, costs of remediation and removal, any necessary
response costs, damage for injury to natural resources or the public,
and costs of any health assessment or health effect studies.

If LESSEE knows or has reasonable cause to believe that any '
hazardous substance has been released on or beneath the premises,

. LESSEE shall give written notice to the City Manager within ten (10)

days of feceipt of such knowledge or cause for belief. 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
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6.15

receipt of this knowledge or belief and shall take all actions necessary
to alleviate such danger. LESSEE will notify the City Manager
immediately of any notice of violation received or initiation of
environmental actions or private suits relative to the premises.. In
addition, LESSEE and LESSEE’S sublessees shall not utilize or sell any
hazardous substance on the property W|thout the prior written

~ consent of CITY.

At any tlme wuthin the twelve {12) months before the expiration or
earlier termination of this lease, LESSEE, at CITY’S sole option, shall
cause an environmental assessment of the premises to be completed
by a professional environmental consultant registered with the.State
of California as a Professional Engineer, Certified Engineering
Geologist, or Reglstered "Civil ; ‘Engineer. Said environmental
assessment shall be obtained at the sole cost and expense of LESSEE
and shall establish what, if any, hazardous substances exist on, in, or
under the premises, and in what quantities. If any hazardous
substances exist in quantities greater than that allowed by CITY,
county, state, or federal laws, statutes, ordinances, or regulations,
then said environmental assessment shall include a discussion of
these substances with recommendations for remediation and removal
necessary to effect compliance with those laws or statutes and
estimates of the cost of such remediation or.removal.. LESSEE shall
cause the remediation and/or removal recommended in the
environmental assessment such that compliance with environmental
law is achieved and shall be solely responsible for all costs and

" expenses incurred.

Coastal Commission Approval. .LESSEE shall comply with the
California Coastal Act, at its sole cost, and-apply to the San Diego
Regional Coastal Commission or other such authorized state body for
any necessary coastal development permit authorizing construction of

‘the required improvements, including the new docks, in the Coastal

Zone. LESSEE will proceed with diligence to obtain such permit, but if

_unable to do so within twelve (12) months after the effective date of

this lease, this lease will, at CITY’S option, terminate. In such event,
this lease will remain in full force and effect as to every provision

except the improvements shown in Section 9.2, Development Plan,
will not be required and the lease will expire effective May 31, 1997.

Failure to Meet Development Schedule. Should LESSEE fail to
complete construction in.accordance with the schedule of
development of the General Development Plan hereof, it is specifically
agreed by LESSEE and CITY that CITY will be entitled to damages in
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the amount of Four Hundred Dollars ($400.00) for every day of failure
to meet said schedule of development until completion of

~development, said amount representing liquidated damages therefor.

In the event that construction is not completed within 24 months
followmg the date specified for compietion in the Development Plan,
CITY may, at its option, terminate this lease.

Redevelopment Plan. |LESSEE agrees that it shall submit and CITY

agrees that it shall consider a Redevelopment Plan based on the
following terms and conditions:

a. On or before the fifth lease year, LESSEE will prepare and submit
a proposed Redevelopment Plan which shall include new or
modified uses of the abpve-described property which are

. compatible with the purposes of MISSION BAY PARK and highest
and best use of the real property. LESSEE shall propose lease
modifications necessary to-accomplish the redevelopment and
CITY agrees it shall consider granting a iease extension if
warranted by the Redevelopment Plan.

b. LESSEE will provide CITY with a projection of anticipated income
to the CITY from the uses proposed in the Redevelopment Plan
together with a projection of income-from the same premlses as
utilized at the time that the Plan is submitted.

c. The Plan shall be prepared by individuals or companies acceptable
to the CITY. The CITY shall have the right to hire consultants to
determine the validity, financial feasibility and 'similar
considerations with respect to the Plan.

d. The Plan shall be prepared at no cost to the CITY.

e. Prior to approval of the Plan, LESSEE shall be required to provide
CITY with financial and other information with respect to any
operating entity which might administer the operation of the
activities proposed in the Plan in the event the operator of said
activities is other than LESSEE.

f. '.Thé' CITY may, at its sole discretion, accept, reject or modify thg'

Redevelopment Plan and LESSEE agrees to be -bound by such
‘acceptance or rejection, or to negotiate such modifications.
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SECTION 7: GENERAL PROVISIONS

- 7.1

7.2

7.3

7.4

Notices.

e :_-‘-':a._j.‘- 'Any.-ni),tice required or permitted to be gi.ven hereunder shall be in

) -writing and may be served personally or by United States mail,
postage prepaid, addressed to LESSEE at the {eased premises or
at such other address designated in writing by LESSEE; and to
CITY as follows:

City Manager

Attention Real Estate Assets Director
. City Administration Building

202 "C" Street, M.S. 9B

San Diego, CA 92101-4155

or to any mortgagee, trustee, or beneficiary, as applicable, at
such appropriate address designated in writing by the respective

party.

- b. Any party entitled or required to receive notice under this lease

may by like notice designate a different address:to which notices
shall be sent.

Compliance with Law. LESSEE shall at all times in the construction,

maintenance, occupancy, and operation of the premises comply with
all applicable laws, statutes, ordinances, and regulations of CITY,
county, state, and federal governments at LESSEE’S sole cost and
expense. In addition, LESSEE shall comply with any and all notices
issued by the City Manager or his authorized representative under the
authority of any such law, statute, ordinance, or regulation.

CITY Approval. The approval or consent of CITY, wherever required

in this lease, shall mean the written approval or consent of the City
Manager unless otherwise specified, without need for further
resolution by the City Council. -

Nondiscrimination.. 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,
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7.5

7.6

7.7

@ |

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

Equal Opportunity. LESSEE will comply with Title VIl 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 reguiations hereafter
enacted. LESSEE will not discriminate against any employee or
applicant for employment based on race, religion, color, ancestry, age,
gender, sexual orientation, disability, medical condition, or place of
birth. Upon CITY request, LESSEE will submit a current Workforce
Report and, if required, an Equal Opportunity Plan which set forth the
actions that LESSEE will take to achieve the CITY’'S goals for the
employment of African Americans, American Indians, Asians,
Filipinos, Latinos, women, and people with disabilities. Further,
LESSEE will cause the foregoing provisions to be inserted in all
subleases and all subcontracts for any work covered by this lease so
that such provisions will be binding upon each sublessee and
subcontractor.

LESSEE understands that failure to comply with the requirements
listed above and/or submitting -false:information in response to these
requirements may result in termination.of this lease and debarment
from participating in CITY contracts for'a period of not less than one

(1) year.

LESSEE acknowledges that the CITY seeks to promote employment
and business opportunities for local residents and firms on all CITY
contracts. LESSEE is encouraged to solicit applications for
employment, bids and proposals for subeontracts, and work
associated with this lease from local residents and firms as
opportunities occur. LESSEE is encouraged to hire qualified local
residents and firms. '

Partial Invalidity. If any term, covenant, condition, or provision of this
lease is found invalid, void, or unenforceable by a court of competent
jurisdiction, the remaining provisions will remain in full force and
effect.. :

Legal Fees. In the event of any litigation regarding this lease, the
prevailing party shall be entitled to an award of reasonable legal costs,
including court and attorneys’ fees. :
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7.9

7.11

Number and Gender. Words of any gender used in this lease shall
include any other gender, and words in the singular number shall
include the plural, when the tense requires.

Captions. The Lease Outline, section headings, and captions for
various articles and paragraphs shall not be held to define, limit,
augment, or describe the scope, content, or.intent of any or all parts
of this lease. The numbers of the paragraphs and pages of this lease
may not be consecutive. Such lack of consecutive numbers is
intentional and shall have no effect on the enforceability of this lease.

Entire Understanqu This lease contains the entire understandlng of

the parties. LESSEE, by signing this agreement, agrees that there is
no other wrjtten or oral understanding between the parties with
respect to the leased premises. Each party has relied on its own
examination of the premises, advice from its own attorneys, and the
warranties, representations, and covenants of the lease itself. Each of
the parties in this lease agrees that no other party, agent, or attorney
of d@ny other party has made any promise, representation, or warranty

whatsoever which is not contained in this lease.

The failure or refusal of any party to read the.lease or other
documents, inspect the premises, and obtain legal or other advice
relevant to this transaction constitutes a waiver of any objection,
contention, or claim that might have been based on these actions. No
modification, amendment, or alteration of this lease will be valid
unless it is in writing and signed by all parties. :

CI'i'Y Employee Participation Policy. It is the policy of CITY that all

CITY contracts, agreements, or leases with consultants, vendors, or
LESSEES shall include a condition that the contract, agreement, or
lease shall be unilaterally and immediately terminated by CITY if the
contractor or LESSEE knowingly employs an individual who, within
the twelve months immediately preceding such employment, did in
his/her capacity as a CITY officer or employee participate in
negotiations with or otherwise have an influence on the

- recommendation made to the City Council in connection with the

selection of-the-contractor or LESSEE. It is not the intent of this
policy that these provisions apply to members of the City Council.

Corporate Authority. Each individual executing this lease on behalf of
LESSEE represents and warrants that he/she is duly authorized to
execute and deliver this lease on behalf of said corporation, in
accordance with a duly adopted resolution of the Board of Directors of
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the corporation or in accordance with the bylaws of the corporation,
and that this lease is binding upon the corporation in accordance with
its terms, and that LESSEE is a duly qualified corporation and all steps
have been taken prior to the date hereof to qualify LESSEE to do
business in the state where the premises are situated.

Drug-free Workplace. LESSEE shall be reduired to abide by the

omnibus drug legislation passed by Congress on November 18, 1988,
by adopting and enforcing a policy to maintain a drug -free workplace
by doing all of the following: :

a. Publish a statement notifying employees that the unlawful
manufacture, distribution, dispensation, possession, or use of
controlled substances:are prohibited on the leasehold and

- -specifying the actions that will be taken against employees for -
violations of the prohibitiori. - :

b. Establishing a drug-free awareness program to inform employees
about all of the following:

(1) The dangers of drug abuse in the workplace.
(2) The LESSEE’S policy of maintaining a drug-free workplace.

{3) Any available drug counseling, rehabilitation, and employees
assistance programs.

(4) The penalties that may be |mposed upon employees’ for drug
abuse violations.

c. LESSEE shall include in each sublease agreement language which
indicates the sublessee’s agreement to abide by the provisions of
a drug-free workplace. LESSEE and sublessees shall be
individually responsuble for their own drug-free workplace
programs

Schedule of Prices. Alil prices of merchandise, equipment, and

services of LESSEE and its sublessees shall be comparable with prices
of like merchandise, equipment, and services offered in Mission Bay or

San Diego Bay.

Standard of Employees. LESSEE and its employees shall at all times

conduct themselves and the operations on the leased premlses in a
creditable manner.
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7.16

7.17

Supersedure. [t is mutually agreed that this lease, upon its
commencement date, supersedes and annuls that certain lease
executed on September 27, 1956; with Dana Landing, a California
corporation, City Clerk Document 541839, and amended by City Clerk
Documents 641091, 648500, 666416, 738539, 741283, and
755165; and assigned by-City Clerk Documents 622497, 648461,
738519, 741282, 755104, 755164, and 765363, whereby Wesco
Sales Corporation is the successor. in interest to Dana Landing, Inc.
Said lease, as amended and assigned, is hereafter void and of no
effect ‘'except as to any rentals and fees which may have accrued or
any rights and remedies accrued or granted to CITY. under such
agreement.

Public Access.- LESSEE shall: aIIow the general public access to the
perimeter walkways around the entire leased premises at all times in
so far as practicable unless closure is allowed with the City Manager’s
prior written consent.

Boat. Advertising. LESSEE shall spend annually a sum equal to three
percent (3%) of LESSEE’S gross income from sale of boats for the
purpose of advertising boat sales in Mission Bay.

7.19  Transient Slip Facilities. LESSEE shall maintain a minimum of five (5)

7.20

slips, which shall be specially marked for use by transient boats'only.
in no event shall these slips designated for transients be rented or
occupied by the same person or boat for longer than seventy-two (72)
consecutive hours. It is the intent of this condition to provide
overnight slip space for boats normally berthing outside the Mission
Bay area. Any method of circumventing this provision in violation of
the intent herein expressed shall be construed as a breach of this
condition and may result in termination of this lease.

Live Bait.

a. LESSEE may sell bait in-connection with the purpose of this lease

but may not maintain any live bait receivers within the water area
of the leased premises, as long as adequate supplies are available
in the opinion of the City Manager from other sources within
Mission Bay. Provided that LESSEE cannot obtain bait of
sufficient quantity and/or quality at a price comparable to other '
bait receivers in the San Diego area, in the opinion of the City
Manager, upon written permission from the City Manager,

LESSEE may install, maintain, and operate bait receivers on the
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7.23
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leased premlses or at such other sites as may be acceptable to
the Clty Manager.

b. The City shall not contract or lease to more than 4 retail providers
of marine fuel in Mission Bay Park.

Damaged Equipment. LESSEE shall salvage if possible within
24 hours any property, real or personal, of LESSEE’S declared by

“CITY to be a menace to navigation or a nuisance within Mission Bay

and to’salvage or cause to be salvaged any sunken vessel or property
upon the leased premises, irrespective of ownership. CITY may
require that any boats not kept in a clean and operable condition be
removed from the leased premises.

Y

Enforcément of Live-Aboard 'Fiegulatioﬁ. LESSEE shall be responsible
for the enforcement, both within and in connection with the leased

premises, of the following live-aboard regulation:

"No person shall remain overnight on board any watercraft or
housebeat 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 {30} days, whether successive or
cumulative, during any one 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 lands are primarily responsible for the
enforcement of this subsection on the water abutting their leased
premises.” - _ .

The above Live-Aboard Regulation is presently set forth in the

San Diego Municipal Code Section 63.25.71 and is subject to
amendment or modification by the City Council. LESSEE also agrees
to comply or secure compliance W|th any such amendment or
modification.

Local Coastal Program. Should a local coastal program (hereinafter
the "Local Coastal Program ") ever be adopted for the Mission Bay
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 lessées in Mission Bay Park in order to
fund all or a portion of the cost of a beach shuttle or other
substantially similar public access improvernents, LESSEE agrees to
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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 Mission Bay Park. This Section 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- 93 75/EL.

Boat Rentals. For purposes of this lease, "vessels™ include ships of all
kinds, motorboats, sailboats, personal-watercraft, and every structure
adapted to be navigated from place to place upon the water for
recreation or for the transportatlon of merchandise or persons.

LESSEE shall be permitted to rent vessels to the general public subject
to prior written approval from the City Manager as to the number and
type of vessels available for rent. The City Manager may, upon
written notice to LESSEE and with reasonable cause, modify any
approval previously given. LESSEE shail carry commercial general
liability insurance, the amounts and coverages of which shall be based
upon the City Manager’'s assessment of the risk associated with the
rental operation. :

-All vessels for rent which are- required by law to be registered with the
“Callfornla Department of Motor Vehicies shall be currently registered -

as rental vessels and carry proper registration numbers and stickers.
All vessels for rent shall be identified by LESSEE through the use of
distinctive markings or logos. Each rental vessel shall be equipped
with a waterproof map detailing all current regulations and activity
zones for Mission Bay, along with all safety equipment.required by
taw. At any time that LESSEE is renting a vessel or vessels, LESSEE
shall have at [east one operational chase boat and staff to operate it
available on the waters of Mission Bay. No rental vessel may be
stored on public property outside the leasehold. LESSEE agrees that
the City Manager or his designees shall have the authority to
immediately terminate any rental activities which are not in
conformance with the stipulations of this lease or current boating
regulatlons

Plastic ‘Food Containers.

a. LESSEE shall not, after the effective date of this agreement,
provide to its customers any prepared food in polystyrene foam |
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food packing, nor shall LESSEE, obtain or keep any polystyrene
foam food packing of a type, design and condition suited for
providing prepared food to-its customers for consumption off the
leased premises.

b. LESSEE’'S food packaging for prepared food to be consumed on
the premises or for takeout food shall be degradable, and LESSEE
shall-provide upon demand evidence in the form of paid invoices
to indicate the purchase of biodegradable containers in amounts
sufficient to indicate compliance with this section. LESSEE’'S
food packaging for prepared. food to be consumed off the
premises shall be biodegradable unless LESSEE demonstrates to
the satisfaction of CITY that biodegradable food packaging
materials, are not available for purchase in the quantities required
by LESSEE. In the event that biodegradable food packaging
materials are not available for purchase in the quantities required
by LESSEE, LESSEE may limit its use of such packaging to the
amount actually available.

c. For purposes of this lease, the following definitions are applicable:

{1) "Prepared food" means foods or beverages which are
prepared on the leased premises by cooking, chopping,
slicing, mixing, freezing or squeezing, and which require no
further prepared to be consumed.

(2) "Food packaging" means all bags, sacks, wrapping,
containers, bowls, plates, trays, cartons, cups, straws and
lids which are not intended for reuse, on or in which any
foods or beverages are placed or packaged. on the leased
premises.

(3) "Takeout food" means prepared foods or beverages requiring
no further preparation to be consumed and which are
purchased in order to be consumed off the leased premises.

7.26 Trash and Refuse. LESSEE shall provide containers on or immediately
adjacent to-the-leased premises to receive trash and refuse generated
aboard vessels using LESSEE’S docking or launching facilities. Refuse
containers shall be located so as to be conveniently used by '
occupahts of vessels using LESSEE’S facilities and shall be of
sufficient size and number to contain the refuse generated aboard all
vessels using LESSEE’S facilities. The containers shall be covered and
emptied regularly enough to prevent them from overflowing or
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creating unhealthful, unsightly, or unsanitary conditions. The
contents of the containers shall be disposed of by LESSEE or others
acting pursuant to LESSEE’S direction at authorized landfills or other
garbage reception areas as provided under law applicable at the time
of collection.

Disabled Access Compliance. LESSEE agrees to comply with the

California Government Code, Sections 11135-11139.5; the Federal
Rehabilitation Act of 1973, Section 504, Title V; the Americans with
Disabilities Act of 1990 (ADA); and any other applicable state and
federal laws and regulations hereafter enacted protecting the rights of
people with disabilities. LESSEE’S compliance shall include but not
necessarily be limited to the following:

5

1. -~LESSEE shall not d:scnmmate agamst qualified persons with
disabilities.in any aspects of employment, including recruitment,
hiring, promotions, conditions and privileges of employment,
training, compensation, benefits, -discipline, layoffs, and
termination of employment.

2. No qualified individual with a disability may be excluded on the
basis of disability from participation in, or be denied the benefits
-of, services, programs, or activities of LESSEE.

3. LESSEE shall post a statement addressing the requirements of the
ADA in a prominent place at the work site.

4. Where required by law, LESSEE shall comply with CITY’S disabled

access requirements by bringing up to code and making
accessible any areas of the premises which deny access to
disabled persons. All such improvements and alterations shall be
at the sole cost of LESSEE.

5. LESSEE shall include language in each sublease agreement which
indicates the sublessee’s agreement to abide by the foregoing
provisions. LESSEE and sublessees shall be individually
responsible for their own ADA employment programs.

LEéSEEE understands that failure to comply with the above

requirements .and/or submitting false information in response to these

requirements shall constitute a default under this lease.
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SECTION 8: SIGNATURES

8.1 Signature Page

IN WITNESS WHEREOF, this lease agreement is executed by CITY, acting by and
through its City Manager, and by LESSEE, acting by and through its lawfully
authorized officers.

THE CITY OF SAN DIEGO

Date- s 17193: v By QJF )}

MWLMOMM

LESSEE: WESCO SALES CORPORATION

Date@(\g}\c\'qk\ -

krank W. Butler, President

* APPROVED as to form and legality this 2-41 day of 2 qu\ , 19 95 .

JOHN W. WITT, City Atjcorne'y

o /A L~

Deputy City Attorney

NRVS:LMF:rc
11/04/94

-39- _ |
D -18192



‘ @ ®
SECTION 9: EXHIBITS

9.1 Legal Description - Exhibit "A"

That parcel of land in the City of San Diego, County of San Diego, State of California,
being a portion of the Tidelands and submerged or filled lands of False Bay, also known as
Mission Bay and that portion of the Pueblo Lands of San Diego, according to map thereof
by James Pascoe, a copy of which is on-file in the Office of the. County Recorder of said
San Diego County and is know as Miscellaneous Map No. 36, described as follows:

Beginning at the Southeast corner of Lot 24 of Block 10 in the Resubdivision of Blocks 7,

"~ 8, 10, and a portion of Block 9 and Lot "A" of Inspiration Heights, according to Map

thereof No. 1700 filed in the Office of the County Recorder of San Diego County;'thence
along the Southerly line of said Lot, 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; thence South
00°04'04" East, 2 feet to a line which is parallel with and 2.00 feet Southerly at right
angles from the Southerly fine of said Block 10; thence along said parallel line. North
89°55'66" 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 equals 1,712,415.17
and y equals 213,819.22 and said triangulation station is located at latitude
32°45°02.845" longitude 117°11'07.200"), said station "Old Town" being the point of
origin for the San Diego City Engineer’s Mission Bay Park Coordinate' System; thence North
5,826.93 feet and West 14,684.48 feet to the TRUE POINT-OF BEGINNING; the Mission
Bay Park Coordinates of said TRUE POINT OF BEGINNING being North 5,826.93 feet and
West 14,684.48 feet; thence North 63°30°00" West, a distance of 567.16 feet to the
coordinates North 6,079.99 and West 15,192.03; thence North 28°30'02" West, a
distance of 462.48 feet to coordinates North 6,486.42 and West 15,412.71; thence North
61°29°568" East, a distance of 297.95 feet to the beginning of a non-tangent curve,
concave Southeasterly having a radius of 1,355.00 feet; thence Northeasterly along the
arc of said curve a distance of 178.55 feet to coordinates North 6,743.91 and West
15,014.72; thence South 36°29'04" East, a distance of 75.00 feet to a point in a
1,280.00 foot radius curve, concave Southeasterly; thence Northeasterly along the arc of
said curve a distance of 125.00 feet to coordinates North 6,752.91 and West 14,866.15;
thence South 19°51°24" East, a distance of 302.87 feet to coordinates North 6,468.04
and West 14,763.28; said point being also the beginning of a 475.00 foot radius curve,
concave Westerly; thence Southerly along the arc of said curve through a central angle of
09°38'64" a distance of 79.99 feet to the beginning of a compound 195.00 foot radius
curve, concave Westerly; thence Southerly along the arc of said curve through a central
angle of 16°45’30", a distance of 57.04 feet to coordinates North 6,334.08 and West
14,740.74; thence South 06°33'00" West,. a distance of 132.02 feet to coordinates North
6,202.92 and West 14,755.80, said point being also the beginning of a 185.00 foot radius
tangent curve, concave Easterly; thence Southerly and Southeasterly along the arc of said
curve through a central angle of 46°53'50", a distance of 151.42 feet to the beginning of
a 215.00 foot radius reverse curve, concave Westerly; thence Southeasterly and Southerly
along the arc of said curve through a central angle of 66°50'50", a distance of 250.84



. .
2 . .
I ‘i

feet to the TRUE POINT OF BEGINNING and containing 4.09 acres of land area and 4.67
acres of water area.

EXCEPTING that portion described as follows:

Beginning at a Northeasterly angle point in the above described land, the Mission Bay Park

coordinates of said point being North 6,752.91 and West 14,866.15; thence South

19°51'24" East, 140.00 feet; thence South 60°17'51" West, 347.91 feet to a point on a
131.21 foot radius curve, concave Easterly, the radius of which bears South 68°34'25"
West to said paint; thence Northerly along said curve 74,20 feet through an angle of
32°24'04" to a compound 100.04 foot radius curve; thence Northerly along said curve
61.09 feet through an angle of 34°59'14"; thence along the radius of a 1,355.00 foot
radius curve, concave Southeasterly, North 44°02°17" West, 75.00 feet to a point on the
arc of said curve; thence Northeasterly along said curve through an angle of 07°33'00", a
distance of 178.55 feet to coordinates North 6 743 91 and West 15,014.72; thence South
36°29°'04" East, a distance 6f 75.00 feet to a point in a 1,280.00 foot radius curve,
concave Southeasterly; thence Northeasterly along the arc of said curve, a distance of
125.00 feet to the TRUE POINT OF BEGINNING. 5

When LESSEE and CITY agree to an. updated legal description of the premises, .the parties
shall prepare, date and initial a new legal description and delineation of the lease premises
and attach the same to this Lease Agreement in lieu of the existing legal description and
delineation thereof.

LMF:rc
2/15/95
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EXHIBIT 9.2 GENERAL DEVELOPMENT PLAN

DEVELOPMENT SCHEDULE

Phase I: Fuel-Dock Replacement
Completion Date:  Completed.
Construction of the new fuel dock was completed August 1, 1993. The fuel tanks
will be replaced by 1998 to meet federal standards. - Estimated cost of tank

. replacement - $100,000 to $150,000.

Phase II; Boat Slip & Dock Replacement

Completion Date:  Six months from lease commencement.

Construction of new boat slips including ali piling and ramps. Number of boat
slips to be agreed upon by LESSEE and CITY.

Phase III: Marina Facilities
Completion Date:  April 30, 1997
1. Renovate dockmaster's office, toilet rooms, showers and lockers.
2. Renovate exterior, including new concrete and asphalt paving; re-striping
of parking area; new security lighting; landscaping; expansion of perimeter
concrete walk to property line.

3. Underground utilities.

4, Construct new enclosure for dry boat storage including security fencing,
lighting and controlled access.

The architectural treatment of the new construction and renovation will be
consistent with the proposed future building program and the Mission Bay Master
Plan.

Failure to complete development as required herein shall constitute a material and

substantial default and, at CITY'S option, shall subject this lease to termination.
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ESTIMATED COST OF IMPROVEMENTS

Phase I: Fuel Dock Replacement $124,425.00

Phase II: Boat Siip & Dock Replacement $1,625,000.0(;

Phase I: ‘ Marina Facilities | | $365,000.00*
Total Redevelopment Estimated Cost .$2,1 14,425.00

To Be Funded S__oleiy'by Lessee;" :

*Marina Facilities

1. Renovate dockmaster's office, toilet rooms,
showers and lockers. $210,000.00
2. Renovate exterior, including new concrete

and asphalt paving; re-striping of parking area;
new security lighting; landscaping; expansion of

perimeter concrete walk to property line. - $95,000.00
3. Underground utilities. ‘ ‘ $25,000.00
4. - Construct new enclosure for dry boat storage -
including security fencing, lighting and
controlled access. ' $35,000.00
Total Marina Facilities Cost » $365,000.00

2-23-95:devsch.dan:LMF:Imf
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9.3 Corporate Name.

WESCO SALES COR.PORATION
CORPORATE NAME -

1,Sharon Day , certify that | am the ‘S®¢T85aTY ¢ the corporation named in

the attached agreement; thatfrank W. Butleryho signed this agreement on

behalf of the corporation, was then President -of .said corporation; that
said a'gréemeht was duly. signed for and on behalf of said corporation by authority
of its governing body, pursuant to a resolution duly adopted by its Board of

Directors on Dec. 5, , 1994, and.is within the scope of its corporate powers;

and that set out below are the names of the officers and directors of said

N }‘s%ﬁ”“%‘“y w()

Secretary
CORPORATE SEAL

corporation.

Name
Title President

Name
Title

4%
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9.3 Corporafe Name.

WESCO SALES CORPORATION
CORPORATE NAME

I, Sharon Day , certify that | am the ggcp ot azy  Of the corporation named in

the attached agreement; that Frank W. Butlerwho signed this agreement on

behalf of the corporation, was then_Eresident of said corporation; that

said agreement was duly signed for and on behalf of said corporation by authority
of its governing body, pursuant to a resolution duly adopted by its Board of
Directors oﬁ D.eg . 5‘ . 1994, and is within the scope of its corporate powers;
and that set ouf below aré the names of the officers and directors of said
corporation.

By ,%&%ﬂ Qm@

Secretary
CORPORATE SEAL

Name
Title

Treasurer

Name
Title
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o
ORDINANCE NuMeer o- 18132 (NEW SERIES)

ADOPTED ON J_UL 171385

AN ORDINANCE OF THE COUNCIL OF THE CITY OF
SAN DIEGO AUTHORIZING THE CITY MANAGER TO
EXECUTE A 25 YEAR LEASE AGREEMENT WITH WESCO
SALES CORPORATION TO LEASE DANA LANDING IN
MISSION BAY PARK.

BE IT ORDAINED, by the Council of The City of San Diego, as
follows:

Section 1. That the City Manager be and he is hereby
authorized to execute a 25 year lease agreement with Wesco Sales
Corporation for the property known as Dana Landing in Mission Bay
Park consisting of approximately 3.1 acres of land and 4.3 acres
of water area, with a minimum rent of $100,000 per year against
various percentage rents, under the terms and conditions set
forth in this agreement on file in the office of the City Clerk

18192
as Document No. 0O0- .

Section 2. This ordinance shall take effect and be in force

on the thirtieth day from and after its passage.

APPROVED: JOHN W. WITT, City Attorney

By I\/)/C&(M“\ /

Harold O. Valderhaug
Chief Deputy City Attorney

HOV:pev
05/30/95
Or .Dept :REA
0-95-115
Form=0o.code

7 HEUEWED
AU3 021995
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(R-95-1806)
286023
RESOLUTION NUMBER R-
o O-L-1097
ADOPTED ON sz,'ﬁﬁﬁw

WHEREAS, the Council of The City of San Diego as a
Responsible Agency under the California Environment Quality Act
of 1970, as amended, ("CEQA") considered the issues discussed in
DEP No. 94-0324; NOW, THEREFORE, ‘

BE IT RESCLVED, by the Council of The City of San Diego,
that the information contained in the final document, including
any comments received during the public review process, has been
reviewed and considered by this Council in connection with a 25
Year Lease - Dana Landing.

BE IT FURTHER RESOLVED, that pursuant to California Public
Resources Code section 21081.6, the City Council hereby adopts
the Mitigation Monitoring and Reporting Program, or alterations
to implement the changes to the project as required by this body
in order to mitigate or avoid significant effects on thé
énvironment, a copy of which is attached hereto and incorporated

herein by reference.

APPROVED: JOHN W. WITT, City Attorney

NNV NS VN

Harold 0. Valderhaug
Chief Deputy City Attdbrney

HOV:pev

05/30/95

Or .Dept :REA
R-95-1806
Form=r.otherlead
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A

EXHIBIT A .

MITIGATION MONITORING AND REPORTING PROGRAM
DANA LANDING MARINA LEASE APPROVAL
DEP NO. 94-0324

This Mitigation Monitoring and Reporting Program is designed to ensure
compliance with Public Resources Code Section 21081.6 during implementation of
mitigation measures. This program identifies at a minimum: the department
responsible for the monitoring, what is to be monitored, how the monitoring
shall be accomplished, the monitoring and reporting schedule, and completion
requirements. All mitigation measures contained in the Mitigated Negative
Declaration (Dep No. 94-0324) shall be made conditions of the lease agreement
as may be further described below:

1. Any barges or other types of construction platforms placed above
existing eelgrass beds during construction .shall be moved every two
weeks if the work is done between April and September, and every month-
if the work is done between October and March.

2. At the conclusion of the construction and repair of the marina
facilities, a post-eelgrass study shall be conducted to confirm there
have been no impacts to the eelgrass beds. The survey shall be
submitted to the Environmental Analysis Section of the Development
Services Department for review. Should the post construction survey
reveal that eelgrass impacts have occurred, the permittee shall comply
with all aspects of the "Southern California Eelgrass Mitigation Policy"”
(National Marine Fisheries Service, revised August, 1992), to repair the
habitat. :

‘The above mitigation monitering and reporting program will not require

additional fees and/or depasits to be collected prior to the issuance of
building permits, certificates of occupancy and/or final maps to ensure the
successful completion of the monitoring program.






) ' o NOTICE OF DETERMINATION

TO: X Recorder /County Clerk " FROM: City of San Diego
P.O. Box 1750, MS A33 v ! Planning Department
1600 Pacific Hwy, Room 260 1222 First Avenue, MS 501
San Diego, CA 92101-2422 San Diego, CA 92101

DEP Number: 94-0324 State Clearinghouse Number: 94071004

Permit Number: 94-0324

Project Title: Dana Landing Construction_and Upgrading

Project Location: 2530 Ingraham Street
Project Description: The project will rebuild the docks and upgrade the existing marina
facilities and parking lot for Dana Landing.

City Council
This is to advise that the City of San Diego Heering-6ffieer-on June 26, 1995 approved the
above described project and made the following determinations: '

1. The project in its approved form will, _X will not, have a significant effect on the
environment.
2. An Environmental Impact Report was prepared for this project and certified pursuant to the

"provisions of CEQA.

X_ A Mitigated Negative Declaration was prepared for this project pursuant to the provisions
of CEQA. R-286023 .

Record of project approval may be examined at the address above.
3. Mitigation measures _X were, were not, made a condition of the approval of the project.
It is hereby certified that the final environmental report, including comments and responses, is
available to the general public at the office of the Development and Environmental Planning

Division, Fifth Floor, City Operations Building, 1222 First Avenue, San Diego, CA 92101.

Analyst: Teasley Telephone: (619) 236-6538

Filed by: ]
Signature

Elise Harmon
Title

Reference: California Public Resources Code, Sections 21108 and 21152.
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City of San Dlego -
Planning Department

-

Mitigated

Development and Environmental
Planning Division

236-6460 DEP No. 94-0324
SCH No. 24071004
SUBJECT: Dana Landing Construction & Upgrading. COUNCIL APPROVAL of a lease

II.

IIX.

Iv.

between the City of San Diego and Wesco Sales Corporation for Dana
Landing, that would include the rebuilding of the docks and upgrading
of the existing marina facilities and parking lot. The project is
located at 2590 Ingraham Street on City owned tidelands. The site
falls within the Coastal Zone and is part of the Mission Bay Park
Community Plan Area. Applicant: Wesco Sales Corporation

PROJECT DESCRIPTION: See attached Initial Study.
ENVIRONMENTAL SETTING: See attached Initial Study.

DETERMINATION:

The City of San Diego conducted an Initial Study which determined that
the proposed project could have a significant environmental effect. The
specific mitigation identified in Section V of this Mitigated Negative.:
Declaration will protect the site from any long term impacts. The
project now avoids or mitigates the ©potentially significant
environmental effects previously identified, and the preparation of an
Environmental Impact Report will not be required.

DOCUMENTATION:

The attached Initial Study documents the reasons to support the above
Determination.

MITIGATION, MONITORING AND REPORTING PROGRAM:

The following two conditions shall be incorporated into the lease
between the City of San Diego and Wesco Sales Corporation.

1. Any barges or other types of construction platforms placed
above existing eelgrass beds during construction should be
moved every two weeks if the work is done between April and
September, and every month if done between October and March.

2. At the conclusion of the construction and repair of the marina
facilities, a post-eelgrass study shall be conducted to
confirm there have been no impacts to the eelgrass beds. The
survey shall be submitted to the Environmental BAnalysis

. Section of the Planning Department for review. Should the
post construction survey reveal that eelgrass- impacts have

Negative Declaration
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VII.
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occurred, the permittee shall comply with all aspects of the
"Southern California Eelgrass Mitigation Policy", (National
Marine Fisheries Service, revised August, 1992) to repair the
habitat.

PUBLIC REVIEW DISTRIBUTION:

Draft copies or notice of this Mitigated Negative Declaration were
distributed to:

State Clearinghouse

State Department of Fish and Game
State Park and Recreation Department
State Water Quality Control Board (WQCD)
Mission Bay Park Committee

Mission Bay Lessees

California coastal commission

U.S. Army Corp of Engineers

Wesco Sales Corporation, Applicant
Richard Levor, Dana Landing, Agent
City of San Diego

Councilmember Roberts, District 2
John C. Leppert, City Managers Office
Park & Recreation Department

Property Department

Planning Department

RESULTS OF PUBLIC REVIEW:

(X)

(

)

No comments were received during the public input period.

Comments were received but did not address the draft Mitigated
Negative Declaration finding or the accuracy/completeness of the
Initial Study. No response is necessary. The letters are
attached.

Comments addressing the findings of the draft Mitigated Negative
Declaration and/or accuracy or completeness of the Initial Study
were received during the public input period. The letters and
responses follow.

Copies of draft Mitigated Négative Declaration No. 94-0324 and any Initial Study
material are available 4in the office of the Development and Environmental
Planning Division for review, or for purchase at the cost of reproduction.



Jedn amerdﬁ, Senior Planner
City Planning Department

Analyst: Kenneth Teasley

Page 3

July 1, 1994

Date of Draft Report

August 5, 1994

Date of Final Report



City of San Diego

Planning Department

DEVELOPMENT AND ENVIRONMENTAL PLANNING DIVISION
1222 First Avenue, Mail Station 501

San Diego, CA 92101 '

(619) 236-6460

SUBJECT:

II.

III.

Iv.

INITIAL STUDY
DEP No. 94-0324
. SCH No. 94071004

Dana Landing Construction & Upgrading. COUNCIL APPROVAL of a lease
between the City of San Diego and Wesco Sales Corporation .for Dana
Landing that would include the rebuilding of the docks and upgrading
of the existing marina facilities and parking lot. The project is
located at 2590 Ingraham Street on City owned tidelands. The site
falls within the Coastal Zone and is part of the Mission Bay Park
Comrunity Plan Area. Applicant: Wesco Sales dorporation

PURPOSE AND MAIN FEATURES:

The proposed project would remove the existing 164 docks and flotation
system and replace them with new docks and pilings equaling the same
number of boatslips. As well, an upgrade of the existing marina
facilities and parking area would be undertaken. The reconfigured
parking area would contain 190 spaces. Access to the site would be from
Ingraham street. The unzoned area contains 4.67 acres.

ENVIRONMENTAL SETTING:

The project site is located to the west of Ingraham Street and just
north of West Mission Bay Drive. The site is unzoned but designated for
recreational use under the Progress Guide and General Plan and the
Mission Bay Coastal- Access Study.

The proposed site is surrounded by Mission Bay and recreational land to
the north, south, east and west.

ENVIRONMENTAL ANALYSIS: See attached Initial Study checklist.

DISCUSSION:

Bioloqgy

Mission Bay Park contains valuable natural resources, including high
quality marine habitat supporting sensitive species. The "Mission Bay
Park Natural Resource Management Plan" was prepared in 1990 by the City,
of San Diego Park and Recreation Department to protect and manage
natural resources in the Park, and to insure its viable productivity.
As indicated in the management plan, the Dana Landing boat docks lie
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above an eelgrass meadow. Eelgrass (Zogtera Hariné) is an aquatic grass
which grows on the low intertidal to high subtidal slopes in Mission Bay
and the Flood Control Channel. Eelgrass play a particularly important
role in the marine ecology of bay and channel waters as a primary and
secondary food source for fish and bird species. '

The extent of the eelgrass beds fluctuate in response to seasonal
conditions and water quality. Eelgrass grows in water as shallow as +1
Mean Lower Low Water (MLLW) down to -6 MLLW where the water temperature
is warm with good light. Shading from dock structures and boats prevent
eelgrass growth. As well, turbidity caused by propeller action,
dredging and construction activities in shallow areas may also impact
growth. The last major eelgrass beds in southern California are found
in Mission Bay and San Diego Bay. This limited distribution increases

‘the importance of eelgrass habitat in Mission Bay.

An eelgrass survey was conducted at the project site during June, 1994,
for the purpose of delineating the existing eelgrass beds. The survey -
revealed the presence of high quality eelgrass. Conclusions of the

survey indicated no long-term impacts to the habitat if the docks are
placed in the same location as the existing docks. Short-term impacts
could occur, due to shading, if barges or other types of construction
platforms are placed over existing eelgrass beds for extended periods
of time.

RECOMMENDATION:
On the basis of this initial evaluation:

The froposed project would not have a significant effect on

the environment, and a NEGATIVE DECLARATION should  be'

- prepared.

X Although the proposed project could have a significant effect
on the environment, there will not be a significant effect in
this case because the mitigation measures described in Section
IV above have been added to the project. A MITIGATED NEGATIVE
DECLARATION .should be prepared.

The proposed project MAY have a significant effect on tﬁe
environment, and an ENVIRONMENTAL IMPACT REPORT should be
required. ' ' -

&

i

PROJECT ANALYST: Teasley

‘Attachments: Location Map ) ' ’ -
Initial Study i



ol

==
g
|+

- YACATION

P.ACIFIC

> PROJECT AREA

53\
w

MISSION ~SEY
- ORD, B62ONS _
| 42462 N W

PARK |

DANA %
LANDING

94-0324

5 LOCATION MAP

& Environmental Analysis Section
"CITY OF SAN DIEGO - PLANNING DEPARTMENT

. (220-1697) 6-9-94 bl

Figure

1




ITI. ENVIRONMENTAL ANALYSIS:

Initial Study Checklist
Date June 14, 1994
DEP No. 94-0324

This Initial Study checklist is designed to identify the potential for
significant environmental impacts which could be associated with a project.
All answers of "yes" and "maybe" indicate that there is a potential for
significant environmental impacts and these determinations are explained in

Section IV.

A.

1.

Geology/Soils. Will the proposal result in:

Exposure of people or property

to geologic hazards such as
earthquakes, landslides, mudslides,
ground failure, or similar hazards?

No such geologic hazards on gite

Any increase in wind or water erosion
of soils, either on or off the site?

Proiject is for eelgrass protection

Will the proposal result in:
Rir emissions which would substantially
deteriorate ambient air quality?

No air emisgions

The exposure of sensitive receptors to

- substantial pollutant concentrations?

No such concentrations on or near site

The creation of objectionable odors?
Protection of eelgrass beds

The creation of dust?
Minimal at most during construction

Any alteration of air movement in
the area of the project? ’
Air movement would not be altered

A substantial alteration in moisture,
or temperature, or any change in
climate, either locally or regionally?
No_climate changes would result from
thig project

Yes Maybe No
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Yes Maybe No

Hydroloay/Water Quality. Will the proposal

.result in:

1. - cChanges in currents, or the course or
direction of water movements, in either ,
marine or fresh waters? ) X
No change in currents would occcur ‘ '

2. Changes in absorption rates,. drainage
patterns, or the rate and amount of
‘surface’ runoff? ' X
No change to present runoff or
drainage )
" 3. Alterations to the course or flow of

fiood waters? ' ] X
Project area is tidelands’ )

4.  Discharge into surface or ground waters,
: or in any alteration of surface or ground
water quality, including, but not limited
- to temperature, dissolved oxygen or

turbidity? . - X
Some temporary turbidity during
construction may occur .
5. Discharge into surface or ground waters,
gsignificant amounts of pesticides,
herbicides, fertilizers, gas, oil, or other
noxious chemicals? : X

Such substances would not be discharged
" into surface or ground waters

6. Change in deposition or erosion of beach
sands, or changes in siltation, deposition
or erosion which may modify the channel of
a river or stream or the bed of the ocean
or any bay, inlet or lake? L X
No such changes would occur

7. Exposure of péople or property to water y
related hazards such as flooding? X

Project is located in tidelands

8. Change in tﬁe amount of surface water
in any water body? X

Not applicable
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]

Ye Maybe No

Biology. Will the proposal result in:

1. A reduction in the number of any unique, .
rare, endangered, sensitive, or fully
protected species of plants or animals?

Project to protect eelqrass beds

2. A substantial change in the diversity
of any species of animals or plants?

Prptection of eelgrass in tidelands

3. Introduction of invasive species of
plants into the area?

No invasive plant species would
be used

4. Interference with the movement of any
resident or migratory fish or wildlife -
species? ‘

No interference with wildlife sgpecies
would result:

- -An impact on a sensitive habitat,.

including, but not limited to streamside
vegetation, oak wcodland, vernal pools,

coastal salt marsh, lagcon, wetland, or

coastal sage scrub or chaparral?

Project to protect eelgrass habitat

6. Deterioration of existing fish or
wildlife habitat?

Project would protect fish habitat
Noise. Will the proposal result in:

1. A significant increase in the
existing ambient noise levels?

No noige aggociated with eelqgrass

2. Exposure of people to noise levels which
-exceed the City’s adopted noise
ordinance?

See_E.l1 above

3. Exposure of people to current or future
transportation noise levels which exceed
standards established in the Transportation
Element of the General Plan?

See E.1 above
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Light, Glare and Shading. Will the proposal
result in: ‘ :

1. Substantial light or glare? o ' X
No glare would result :

2. Substantial shadiﬁg of other properties? X
Project below sea level

Land Use. Will the proposal result in:

1. A land use which is inconsistent with
- the adopted community plan land use
designation for the site? : : X

Project consistent with proposed plan

2. A conflict with the gcals, objectives
and recommendations of the community
plan in which it is located? . X

Project consistent with proposed plan

3. A conflict with adopted environmental
plans for the area? o : X

Proiject consistent with proposed plans

4. Land uses which are not compatible with
aircraft accident potential as defined by
a SANDAG Airport Land Use Plan (ALUP)? X

- S8ite_not subiject toc an ALUP

Natural Resources. Will the proposal result in:

1. The prevention of future extraction of o
sand and gravel resources? ) . X
Site not suitable for extraction

2. The conversion of agricultural-land to
nonagricultural use or impairment of the
agricultural productivity of agricultural
land? : X
Site not suitable for aqriculture

Recreational Resources: Will the proposal
result in an impact upon the quality or
quantity of existing recreational '
opportunities? : ' ) : ) X
Existing recreational opportunities
would not be impacted :




J.

K.

L.

Population. Will the proposal alter the planned

location, distribution, density, or
growth rate of .the population of an area?

Page 5

Mavbe No

Project will have no impact on the
surrounding population

Housing. Will the proposal affect existing

~demand for additional housing?

housing in the community, or create a

No impact on current or future
housing

Transportation/Circulation. Will the proposal

result in:

1.

-planned transportation systems?

Traffic generation in excess of specific/
community plan allocation? .

No increase in traffic will resul

An increase in projected traffic which is
substantial in relation to the capacity of
the street system? )

No_increage in traffic will result

An increased demand for off-site parking?

Proposed project will not increase
b

demand for parking

Effects on existing parking?

No effect. on _existing parking

Substantial impact upon existing or

No impact on trangportation system

Alterations to present circulation
movements including effects on existing
public access to beaches, parks, or
other open space areas?

No _alteration to present circulation-
system ’ -

Increase in traffic hazards to motor

vehicles, bicyclists or pedestrians?
No such increased hazards



N.

Public Services. Will the proposal have an
effect upon, or result in a need for new or
altered governmental services in any of th
following areas: ' . -

a. Fire protection?
Area services are adegquate

b. Police protection?
Area services are adequate

c. Schools?
Area services are adequate

d. Parks or other recreational
facilities? -
Area _sgervices are adequate

e. Maintenance of public
" facilities, including roads?
Area gervices are adequate

f. Other governmental services?
Area services are adeguate

Utilities. Will the proposal result in a
need for new systems, or require substantial
alterations to existing utilities, including:
! ]
a. Power?
All utilities available

. b. . Natural gas?
All utilities available

c. Communications systems?
All utilities avaijlable

4. . Water?
All utilities available

e. Sewer?.
All utilities available

f. Storm water drainage?
All utilities available

g. Solid waste disposal?

Page 6

Yes Maybe No




o.

Water

.non—drought resistant vegetatlon?

8

All utjilities available'

Enerqgyv. ~Will theAp:oposal result in the use

of excessive amounts of fuel or energy?

Page 7

Maybe No

No excessive enerqy would be required

Congervation. Will the proposal result in:

Use of excessive amounts of water?

No_excesgive water would be required

Landscaping which is predominantly

Eelgrass is below gealevel

Neighborhood Character/Aegthetics. Wiil the
proposal result in:

1.

The obstruction of any vista or scenic
view from a public viewing area?

Eelgrass beds are below sealevel

The creation of a negative aesthetic
site or project?

Project would not create a negative
aegthetic gite

Project bulk, scale, materials, or style
which will be incompatible with surrounding
development? :

Bulk, scale, materials and style
compatible with surrounding area

Substantial alteration to the existing
character of the area?

Project compatible with existing
character of the area

The loss of any distinctive or landmark

tree(s), or a stand of mature trees?
No such trees on site

Substantial change in topography or ground
surface relief features?

No éqbstantial change to _the topography
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Mavbe No

7. The loss, covering or modification of any
: unique geologic or physical features such
as a natural canyon, -sandstone bluff, rock
outcrop, or hillside with a slope in
excess of 25 percent? : ) X
No such features on site

Cultural Regources. Will the proposal
result in:

1. Alteration of or the destruction of a
prehistoric or historic archaeological
site? . X

No such resources on site

2. . Adverse physical or aesthetic effects to a
prehistoric or historic building, structure,
object, or site? - X
No such resources on site ) ‘

3. Adverse physical or aesthetic effects to an
architecturally significant building,
~structure, or object? - . : - X
No such structures on site

4. Any impact to existing religious or -
sacred uses within the potential
impact area? ' : X
No such uses on_site

Paleontological Resources. Will the

proposal result in the loss of paleontological
resources? . X

No_paleontological loss will occur

Human Health/Public Safety. Will the : : -

proposal result in:

1. Creation of any health hazard or
.potential'health hazard {excluding -
mental health)? ‘ X
No such health hazards would be
created.
2. Exposure of people to potential :
health hazards? - ’ . X

Same as above
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Page 9

Yes Maybe No

3. A future risk of an explosion or the
release of hazardous substances
{including but not limited to gas,
oil, pesticides, chemicals, radiation,
or explogives)? ' X
Same _ag above ' '

U. . Mandatory Findings ofrsignificanée.

1. Does the project have the potential to -
degrade the quality of the environment,
substantially reduce the habitat of a fish
or wildlife species, cause a fish or
wildlife population to drop below self
sustaining levels, threaten to eliminate
a plant or animal community, reduce the
number or restrict the range of a rare or
endangered plant or animal, or ‘eliminate

_important examples of the major periods
of california history or prehistory? . X
No change in resources

2. Does the project have the potential to

achieve short-term, to the disadvantage

of long-term, environmental goals (A
short-term impact on the environment is

" one which occurs in a relatively brief,

‘definitive period of time while long-term
impacts will endure well lnto the _
future.)? i ) X
No such long term imgactS'

3.  Does the project have impacts which are
individually limited, but cumulatively
considerable (A project may impact on two
or more separate resources where the impact
on each resource is relatively small, but
where the effect of the total of those
impacts on the environment is
significant.)? : ' - X
No such-short term impacts

4, . Does the project have environmental
effects which will cause substantial
adverse effects on human beings, either
directly or 1ndxrectly° X
Commercial use with no such impacts




INITIAL STUDY CHECKLIST

REFERENCES

A. Geology/Soils

X__ City of San Diego Seismic Safety -Study, Updated June 1983.

USGS San Diego County Soils Interpretation Study —— Shrink-Swell
Behavior, 1969.

Geology of the San Diego Metropolitan Area, California. -

U.S. Department of Agriculture Soil Survey - San Diego Area,
California, Part I and II, December . 1973.

Site Specific Report:

B. Air
NA__° Regional Air Quality Strategies (RAQS) - APCD.
State Implementation Plan.

Site Specific Report:

C. Hydrology/Water Quality

Flood Insurance Rate Map (FIRM), September 29, 1989.

X Federal Eﬁergency Management Agency (FEMA), National Flood Insurance
Pregram ~ Flood Boundary and Floodway Map, September 29, 1989.

Site Specific Report:

D. Biology
Community Plan - Resource Element
City of San- Diego Vernal Pool Maps

-

California Department of Fish and Game Endangered Plant Program -
Vegetation of San Diego, March 1985. »

sunset Magazine, New Western Garden Book - Rev. ed. Menlo Park, CA -
* Sunset Magazine.

Robinson, David L., San Dieqc’s Endangered Species, 1988.

California Department of Fish and Game, "San Diego Vegetation", March
1985. -

California Department of Fish and Game, "Bird Species of Special
Concern in California®™, June 1378. :

'state of California Department of Fish and Game, "Mammalian Spec1es of
SPeCLal Concern in california", 1986.

State of California Department of Fish and Game, "California‘’s State
Listed Threatened and Endangered Plants and Animals", January 1, 1989.

Code of Federal Regulations, Title 50, Part 10, "List of Migratory
Birde." .




o &

Jy

Code of Federal Regulations, Title 50, Part 17, "Endangered and
‘Threatened Wildlife and Plants", January 1, 1989.

Site Specific Report:

E. Noise
Community Plan

San Diego International Airport - Lindbergh Field CNEL Maps, January
1987 - December 1987.

Brown Fleld Airport Master Plan CNEL Maps.
Montgomery Field CNEL Maps.
NAS Miramar CNEL.Maps, 1976.

San Diego Association of Governments - San Diego Regional Average
Weekday Traffic Volumes 1984-88.

San Diego Association of Governments - Average Daily Traffic Map,
1985. '

San Diego Metropolitan Area Average Weekday Traffic Volume Maps,
SANDAG, 1989.

Lindbergh Field Airport Influence Area, SANDAG Airport Land Use
- Commission.

X City of San Diego Progress Guide and General Plan.

" 8ite Specific Reporﬁ:

F.Light, Glare and Shading , ' .

NA  Site Specific Report:

G. Land Use'
X city of San Diego Progress Guide and General Plan.

Community Plan.

. Airport Land Use Plan.

X City of San Diego Zoning Maps

FAA Determination

H. Natural Resources

X City of San Diego Progress Guide and General Plan.

X U.S. Department of Agriculture, Scil Survey - San Diego Area,
California, Part I and II, December 1973.

california Department of Conservation — Division of Mines and Geology,
Mineral Land Classification.

Division of Mines and Geology, Special Report 153 - Significant
Resources Maps.
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I. Recreational Resources

X ‘City of San Diego Progress Guide and General Plan.

Community Plan.

Department of Park and Recreation

February 6, 1975.

City of Ssan Dlego - San Dlego Regional Bxcycllng Map

July- 1984.

Additional Resources:

City of San Diegc - A Plan for Equestrian Trails and Facilities,

City of San Diego ~ Open Space and Sensitive Area Preservation Study,

J. Population
NA City of San Diego Progress Guide and General Plan.

NA Community Plan.

Series VII Population Forecasts, SANDAG.

K. Housing

NA

L. Trahsportationlcireulation
City of San Diego Progress Guide and General Plan.
Commﬁnity Plan.

San Diego Metropolitan Area Average Weekday Traffic Volume
SANDAG, 1989.

San Diego Region Weekday Traffic Volumes 1984-88, SANDAG.

Site Specific Report:

Maps,

M. Public Services
City of San Diego Progress Guide and General Plan.
éohmunity Plan.

N. - Utilities

NA

0. Energy

NA

P. Water Conservation

NA Sunset Magazine, New Western Garden Book. Rev. ed. Menlo Park, CA:

Sunset Magazine. .
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Q. Neighborhood Character/Aesthetics

————

City of San Diego Progress Guide and General Plan.
Community Plan.

Local Coastal Plan.

R. Cultural Resources

- S

City of San Diego Archaeology Library.

Historical Site Board List.

Community Historical Survey:

Site Specific Report:

S. Paleontological Resources

X

Kennedy, Michael P., and Gary L. Peterson, "Geoloéy of the San Diego
Metropolitan Area, California. Del Mar, La Jolla, Point Loma, La
Mesa, Poway, and SW 1/4 Escondido 7 1/2 Minute Quadrangles,"”

" california Division of Mines and Geology .Bulletin 200, Sacramento,

1975.

Kénnedy, Michael P., and Siang S. Tan, "Geology of National City,
Imperial Beach and Otay Mesa Quadrangles, Southern San Diego
Metropolitan Area, California," Map Sheet 29, 1977.

Site Specific Report:

T. Human Health/Public. Safety

X

San Diego County Hazardous Materials Management Divisicn
FAR Determination

State Assessment and Mitigétion, Unauthorized Release Listing, Public
Use Authorized July 13, 1989. .

5\



¢ Curve .

’

FIRST AMENDMENT TO LEASE

This FIRST AMENDMENT TO LEASE is executed by and between the CITY OF
SAN DIEGO, a municipal corporation (hereinafter referred to as "CITY") and WESCO
SALES CORPORATION (hereinafter referred to as "LESSEE"). ~ * - -

HERETOFORE, CITY and WESCO SALES CORPORATION entered into that certain
lease agreement dated and filed July 17, 1995 in the Office of the City Clerk as )

Document No. 0018192. Said lease agreement required the renovation of the Marina

Facilities to be completed by April 30,1997 or penalties of $400 per day would accrue.
In addition, LESSEE was to submit a Redevelopment Plan on or before the fifth lease

year. ' = :

‘WHEREAS‘, the CITY and LESSEE hereto desire to amend said agreement, td allow

for construction of a new Dockmaster's Office & Marina Facilities Building rather than
renovation, acceleration of the Redevelopment Plan in the manner herein set forth, and
waiving of the current penalty in exchange for a revised penalty date based on

~ completion of the General Development Plan (Amended).

NOW, THEREFORE, for good and valuablé consideration, mutually exchanged

- between the parties, the parties hereby agree that the following Sections are amended

as follows:

. - 6.3 Maintenance. LESSEE agrees to assume full resbonsibility and cost for the

~ construction, operation and maintenance of the premises throughout the term.
" LESSEE will make all repairs and replacements necessary to maintain and
preserve the premises in a decent, safe, healthy, and sanitary condition
satisfactory to CITY and in compliance with the General Development Plan
- (Amended) described in Sections 6.12 Development Plan and 9.2 General

Development Plan (Amended) hereof and with all applicable laws.

- 6811 Unavoidable Delay. If the performance of any act required of CITY or LESSEE is

directly prevented or delayed by reason of strikes, lockouts, labor disputes,
unusual governmental delays including but not limited to the submissions and
approvals set forth in Sections 6.12, 6.14 and 6.15 as amended herein, acts of
God, fire, floods, epidemics, freight embargoes, or other causes beyond the

_reasonable control of the party required to perform an act, said party shall be
excused from performing that act for the period equal to the period of the
prevention or delay. Provided, however, this provision shall not apply to
obligations to pay rental as required pursuant to this lease. In the event LESSEE
or CITY claims the existence of such a delay, the party claiming the delay shall
notify the other party in writing of such fact within ten (10) days after the

- beginning of any such claimed delay. '

socumci no.Og-18527
FileD ___ JUNO81998 .

G~TICE OF THE CITY CLERK
SAIl 215G0, CALIFORNIA"

-
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6.12

6.14

6.15

6.16

-Develogment Plan. LESSEE agrees to develop, at no cost to CITY, the leased .

premises, in accordance with the General Development Plan, as heretofore
amended and approved by the City Manager and filed in the Office of the City
Clerk which plan is hereby incorporated by this reference. Said development of
the leased premised includes new docks at an estimated cost of $1,500,000 and

redevelopment of the land area improvements in a phased redevelopment atan .

additional cost of approximately $2,156,000. The general contents and
provisions of the Development Plan (Amended) are described in Section 9.2 _
(Amended) hereof. The City Manager or his designee, with LESSEE'S approval

-of any change requiring extra expense to LESSEE, shall have the authority to

authorize changes to the plan, provided that the basic concept may not be
modified without City Council approval and LESSEE'S consent, and a document
evidencing any approved changes shall be filed in the Office of the City Clerk.
Failure by LESSEE to comply with the General Development Plan and complete .
development as scheduled shall constitute a major default and subject this lease
to termination by CITY as set forth herein. -

Coastal Commission Approval. LESSEE shall comply with the California Coastal
Act, at its sole cost, and apply to the San Diego Coast Regional Commission or

other such authorized state body for any necessary coastal development permit
authorizing the construction of improvements in the Coastal Zone. LESSEE will
proceed with diligence to obtain such permit(s), but if unable to obtain such

permit(s) despite LESSEE'S best efforts within twenty four (24) months from the

effective date of this lease amendment, this lease will remain in full force and
effect as to every provision except development of the improvements shown in
Section 9.2 Development Plan (Amended) will not be reduired and the lease will
expire effective July 31, 2002. : . '

Failure to Meet Development Schedule. In the event LESSEE fails to complete
construction in accordance with the Redevelopment Schedule of the General
Development Plan hereof, it is specifically agreed by LESSEE and CITY that
CITY will be entitled to-liquidated damages in the amount of Four Hundred
Dollars (3400.00) per day for every day LESSEE fails to meet the completeness
date for each phase set forth in the Redevelopment Schedule. In the event that
construction is not completed within 12 months following the date specified for -
completion of all phases of the General Development Plan (Amended), CITY
may, at its option, terminate this lease with no further action required by City.

. Redevelopment Plan (Amended). LESSEE herein submits and CITY approves,

subject to all necessary permits, approvals and inspections by other City
Departments, the attached Development Plan and Redevelopment Schedule as
described in attached EXHIBIT 9.2. General Development Plan (Amended).



6.17 Water Quality. No discharge of sewage into marina waters or waters of Mission
Bay is allowed. LESSEE agrees to require and monitor the placement of dye
tablets in the holding tanks of any and all vessels moored at this marina. No
vessel may moor at this marina without holding tank facilities. Dye tablets shall
be required for all vessels moored at the marina and be made available for all
boaters at the Dockmaster's Office. Presence of dye tablets will be checked at
first occupancy at the marina and periodically thereafter. Pump-out facilities are
available at several locations on Mission Bay.

‘Nothing herein is intended to change any other terms or conditions of the existing lease
agreement.

THE CITY OF SAN DIEGO

City Managgr

pated 612~ ;9% By ,(%A«E/ﬁé/ém} 4.

WESCO SALES CORPORATION

Dated | , 1999 o By%m\\\{\\‘xv\%l‘\&g .

Frank W. Butler, President

APPROVED as to form and legality this 17 day of é?ﬂ , 1.993

CASEY GWINN, Cityf(lorney
By 6/(4’ / - /s‘

William T. Griffith, Depity €ity-Attorey

MFW:csn
4/23/98

I\WPO\1998WIGGINS\LS-AMEND.DLN -

()-18527

Y
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EXHIBIT 9.4 GENERAL DEVELOPMENT PLAN iAfnendedl

DEVELOPMENT SCHEDULE
Phase I: Fuel Dock Replacement

Phase II':

Completion Date: Completed August 1, 1997

Boat Slip & Dock Replacement

Completion Date: Completed January 15, 1997

REDEVELOPMENT SCHEDULE

Individual Phases should be over-lapped end to beginning to ensure completion of each
Phase within contracted time period (phases can and should start early). The
_completion of each individual phase is required by the below agreed upon dates, or the
$400 per day penalty will apply per Section 6.15.

Phase lll:

. Phase IV:

Phase V:

Construction of New Dockmaster's Office and Marina Facilities Building, to
include underground utility service to all new proposed structures for all

phases of development, at an estimated total cost of $313,500.

Completion Date: Thé later of a date nine (9) months after obtaining all
permits and approvals or May 31, 1999.

Construction of New Building (No. 4 on Proposed Master Plan), and
related items at an estimated total cost of $294,500.

Completion Date:  The later of a date ten (10) months after obtaining all
' permits and approvals or April 30, 2000.

Remodel Existing Office/Sales (Building No.5 on Proposed Master Plan)
including parking area adjacent to building at an estimated total cost of

$250,000.00.

Completion Date: The later of a date ten (10) months after obtaining all
- : permits and approvals or March 31, 2001.



Phase VI:  Construction of new buildings (Nos. 6 and-7 in Proposed Master Plan) and
' construct part of perimeter walkway, at an estimated total cost of
$1,005,500.00

‘Completion Date:  The later of a date fourteen (14) months after
obtaining all permits and approvals or June 30, 2002.

Phase VIl Rebuild Parking Area, complete perimeter walkway, landscape, irrigation,
lighting and miscellaneous marina items at an estimated total cost of
$292,500. NOTE: This is the final phase of construction. All items
required to complete this Redevelopment Plan are to be completed
by the end of this phase

Completion Date  The later of a date three (3) months after obtaining all
permits and approvals or October 31, 2002.

All construction periods commence from the time all permits and agency approvals are
obtained. :

The entire cost of Redevelopment shall be paid entirely by Lessee, and is currently
~ estimated to be at least $2,156,000.00. ' :

The $400 per day penalty discussed in Section 6.15 will be assessed based upon the
completion date set for each phase.

:All seven phaseés set forth herein shall be completed no'later than October 31, 2002.
Provided that LESSEE has obtained the permits described in Section 6.14 above, a
failure to complete all phases of development as required herein shall constitute a

" material and substantial default and, at CITY'S option, shall subject this lease to
termination as set forth in Section 6.15.



EXHIBIT 9.3 PLANS AND PROPOSED BUILDING ELEVATIONS

1. -

2.

3.

DANA LANDING - EXISTING SITE PLAN

DANA LANDING - REDEVELOPMENT PROPOSED MASTER PLAN
PHASE Il |

PHASE IV

PHASE V

PHASE VI

Phase VI
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FUEL DOCK -

BOAT SLIPS

PEDESTRIAN WALK

MARINA SALES ————3.600 SGFT
MAPRINA SALES ~-5500 SQ FT
MARINA SALES————5,440 SQ FT
MARINA SALES ———— 4.832 5Q FT
MARINA FACILITIES 1206 SQ FT

TOTAL BUILDING AREA 20,668 SQ FT

TOTAL PARKING SPACES 152 _SPACES

TOTAL BOAT SLIPS ____ BO SLIPS

J——

“~ ~—_ DANA.LANDING ROAD
\____/;I

' DANA LANDING REDEVELOPMENT

2 e e O -4

e a—

INGRAHAM STREET

PROPOSED MASTER PLAN f—_—_——u®



DANA LANDING-EXISTING SITE PLAN




LEGEND

1 FUEL DOCK

2 BOAT 5LIPS

) PEDESTRIAN WALK

4  MARNA SALES 1800 SQFT
S MAPINA SaLES ~3300 SO FY
8 MARINA SALES 3.440 SQ FT
7 MARIA SALES 4832 $Q FT
8 MARINA FACLITIES —— 1298 SQ FT

TOTAL BULDING AREA 20888 S

TOTAL PARKING SPACES 152 SPACES

TOTAL BOAT SUIPS 80 SLIPS I

DANA L.AND"N-IG REDE-VELOPMENT PROPQSED MASTER‘PLAN A : . e n@
PHASE IIT
® Construct New Marina Facilities Building $
~ (Dockmaster's Office & Toilet Rooms)............ 224,500
® Remove Existing Dry Boat Storage. . c: .. ......... - 15,000
® Relocate Electrical / Telephone
‘ Services for SHPS . . ..o 23,500
(Repair Site Work Where Required) . .............. 12,500
@ Permits and Professional Fees . .................. 38,000
TOTAL- . § 313,500
- Total Construction Period for This Phase Ten (10) Months After Securing All Permits

iy (ks v " . P e
- ——— wr
e v ! 4
— s
i
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FACLITIES
m@—ﬂ
TOTAL PARXING &5 152 spaces
——RNG SPACES 182 SPaces
; TOTAL BOAT sy 80 .
Sy sosies
!
;

A0 A C S . ::: 2 -'\.."; " < to .

,:. Y £ X ;\\I‘.f-':':é".:'\"“ ‘ﬂ\‘! S - . 2 -

% L YRawite =
DANA LANDING REDEVELOPMENT PROPOSED MASTER pLAN : @ ’ l
f ' :

PHASE v

' Build New Structure to Replace Building 1 - §

(Building No. 4 on Plan Above)... .. .. 238,750
‘ Demo Existing Building Construct New Patio &

Trellis Area (After new structure js completed). ., . 10,500
¢ Construct New Pedestrian Walk,

Including ghting, Landscape & Iy gation. .. . 12,000
@ Perrmts and Professjonal Fees | e AREEEEEERI 33,250

TOTAL $ 29_4,__5£Q:

Total Construction Period for Thjs Phase Ten (10) Months A frer Securing Al Permits
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LEGEND

1 FUEL DOCX

2 BOAT SUIPS

3 PEDESTRIAN WALK

4 MARINA SaLES 1600 5Q FT
3 MARINA SALES =5.300 SQ FT
8 MARINA SALES 5.440 S0 FT
7 MARINA SALES 4332 SQ FT
8 MARINA FACLITIES —— 1298 SO FT

TOTAL BULOING AREA 20.68685Q F

TOTVAL PARKING SPACES 152 SPACES

TOTAL BOAT 5LiP§ 80 S11P§

DANA LANDING REDEVELOPMENT PROPOSED MASTER PLAN — _@

PHASE V
® Remodel Existing Building $
(No. 5 on Plan Above). . ... .. [ 212,750
® Reconstruct Exterior Walk(s)
and Parking Area. . ............. ... ... . ... 18,500
@ Permits and Professional Fees. .. .......... IR 18,750
TOTAL $ 250,000
Total Construcﬁon Period.for This Phase Ten (10) Months A fter Securing All Permits
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LEGEND

1 FUEL COCK

2 BOAT SLIPS

3 PEDESTRIAN WALK

4 MARINA SALES —---1600 50 FT
S MARINA SALES - ——-5500 SO FY
6 MARINA SALES 5,440 SO FT
7 MARINA SALES 4312 SO FT
8 MARINA FACILITIES — 4298 5O FT

TOTAL BUTLOING AREA 20,868 50 FT

TOTAt, PARKING SPACES 152 SPACES

TOTAL BOAT SUP. 80 SLPS

DANA LANDING REDEVELOPMENT : PROPOSED MASTER PLAN @

PHASE VI
@ Construct New Buildings No. 6and 7) | § :
, Remove (2) Existing Structures, Regate Site Area . . 744,625
@ Construct New Walk Areas, Remove Existing ’
Ramp, Reconstruct Rip Rap and Sloped Areas . . . . . : 112,125
@ Construct New Site Improvements Relating to
Landscape Design; Install New Irrigation and . |
~ Planted Areas....... e PP 45,250
@ Miscellaneous Site Improvements............... 25,500
® Perinits & Professional Fees. .. ....... ..., i 78,000
TOTAL 5. 1,005,500
Tota! Construction Period for This Phase Fourteen (14) Months After Securing All Permits




LEGEND

- 1 FUEL DOCK

2 DOAT SLPS

3 PEDESTRIAN WALX

4 MARHA SALES 2500 SO FT
5 MARINA SALES -3.500 SC FT
é
r
-]

MARINA SALES - 5.440 SO FT
MARINA SALES 4822 SQFT
MARINA FACIUTIES —— 1208 80 FT

TOTAL BULONG AREA 2068850 FT
TOTAL PARKING SPACES 152 SPACES

TOTAL BOAT SLiP 0 R

DANA LANDING REDEVELOPMENT PROPOSED MASTER PLAN . . _‘ —1®
PHASE VII
"#  Rebuild Parking Area, Including Lighting 3
Standards, Landscape, Irrigation, Sidewalks. ... ... .. . 247.438

9. Incorporate Park Area into New Program
. (Now Owned & Maintained by Parks Dept.)

% Relocate Existing Water System. . ........... T 23,125
¢ Permits & Professional Fees. . .................... 21,937
TOTAL | | 3 292,500

Total Construction Period for This Phase Four (3) Months After Secﬁring All Permits
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ORDINANCE NUMBER O- 18527 = (NEWSERIES)
ApOPTED ON __ JUN 081938

AN ORDINANCE AUTHORIZING THE CITY MANAGER TO
' EXECUTE A FIRST AMENDMENT TO LEASE WITH WESCO
SALES CORPORATION (DANA LANDING) FOR
ACCELERATION OF THE REDEVELOPMENT PLAN.
BE IT ORDAINED, by the Council of The City of San Diego, as follows:
Section 1. That the City Manager is authorized to execute, for and on behalf of The City
of San Diego, a First Amendment to Lease with Wesco Sales Corporation (Dana Landing) for
" acceleration of the Redevelopment Plan in lieu of renovation of existing facilities and waiver of
current renovation schedule penalties in exchange for a revised penalty date based on cofnpletion_

of the General Development Plan (Amended), under the terms and conditions set forth in that

First Amendment to Lease on file in the office of the City Clerk as Document No.

0o 18527

Section 2. This ordinance shall take effect and be in force on the thirtieth day from and

after its passage.

APPW //\(GWINN City Attorney

William T. Gr1 1
- Deputy City Attorney

WTG:cdk
05/07/98
Or.Dept:REA
Job:253223
0-98-130
Form=leaseo.frm
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Pasged and adopted by the Council of The City of San Diego on
June 8, 1998 ‘ by the following vote:

YEAS: _MATHIS, WEAR, KEHOE, STEVENS, STALLINGS, MCCARTY

VARGAS, MAYOR GOLDING

NAYS: _NONE.

NOT PRESENT: WARDEN

AUTHENTICATED BY:
SUSAN GOLDING

Mayor of The City of San Diego, California

CHARLES G. ABDELNOUR
City Clerk of The City of San Diego, California

(Seal)

By: Peqgy Rogers . Deputy

I HEREBY CERTIFY that the above and foregecing is a full, true and correct copy

of ORDINANCE NO. O-_18527 (New Series) of The City of San Diego,

T

California.

I FURTHER CERTIFY that paid ordinance was not finally passed‘until twelve
calendar days had elapsed between the day of its introduction and the day of

its final passage, to wit, on

May 26, 1998 and on June 8, 1998

I FURTHER CERTIFY that the reading of said ordinance in full was dispensed
with by a vote of not less than a majority of the members elected to the
Council, and that there was available for the consideration of each member of
the Council and the public prior to the day of its passage a written or

printed copf of saild ordinance.

{Seal)

By: ., Deputy




- CONSENT TO SUBLEASE AGREEMENT

The City of Sin Diego (CITY), as LESSOR under that certain Lease Agreement (Master Lease)
entered into with _

WESCO SALES CORPORATION

(LESSEE) arat filed in the QOffice of the City Clerk as Document O0-18192, consents to that
certain Suble2se Agreement between the above LESSEE (SUBLESSOR) and

CIRCLE S. PRODUCTIONS, INC., STEVEN PINARD, AND GARY PELZER
(GAS 'DOCK?)

(SUBLESSEE) dated May 1, 2002. The Sublease shall be subordinate to the Master Lease in all
respects. The CITY is merely approving the SUBLESSEE and the proposed use, and all terms
and conditions of the Master Lease shall control and supersede any inconsistent or confrary
provigions in the Sublease. The CITY is not bound by any term or condition in the Sublease
_~which in any way conflicts with or is additional to the provisions of the Master Lease.

In addition, this consent is subject to the following conditions:
FT (CEA
1. Premises permitted use: Sale and rental of food products, fuel, beer, wine,

drinks, ice, cigarettes. bait, tackle, candy, boating supplies, oil, sun glasses.

sundries, clothing, rental of power and non power watercraft, hikes, roller blades,

fishing and ski equipment. .
2. Sign installation: All signs installed shall be in compliance with the sign policy

for Mission Bay Park. '

3. Additional conditions attached as MINIMUM STANDARD SUBLEASE

CONDITIONS,
DatedS/%O/é‘?, . By % 7ﬂ

" Circle’s. Producfions, Inc.
Dated g[é(}[ c7 By :
Al by 54
Dated (V34— 7 By A\
oty Peler
Dated'~ 24 ~ 02 By %&% gg Ecg |

Wesco Sales Corp.
By: Frank Butler, its President




Dated {a~C~02

Dated _ & B2F/0a

THE CITY OF SAN DIEGO

By _gédm%,&;
: Tim C. Rothans, Deputy Director

for the City Manager

APPROVED AS TO FORM:

CASEY GWINN, City Attorney

> AL

By

Déptity City Kttomey



ADDENDUM A

MINIMUM STANDARD SUBLEASE CONDITIONS

ASSIGNMENT AND SUBLEASING: SUBLESSEE shall not assign the sublease or sublet the
premises or any part thereof without the prior written consent of LESSEE and The City of San

Diego, hereinafter, "CITY." An assignment by operation of law shall automatically terminate
this lease.

- HOLD HARMILESS: SUBLESSEE shall assume the defense of, indemnify and hold harmless
LESSEE and CITY from all claims, expenses and liability of every nature, directly or indirectly
arising from, or alleged to have arisen from the operations conducted on the leased premises, the
condition of the premises or from any act or omission of SUBLESSEE, his agents and invitees;
provided, however, SUBLESSEE’S duty to indemnify and hold harmless shall not include any
claims or liability arising from the established sctive negligence, sole negligence, or sole willful
misconduct of the CITY, its agents, officers, or employees.

INSURANCE: SUBLESSEE shall be insured by an insurance carrier acceptable to the LESSEE
and CITY against loss from public liability arising-from the use or condition of or operation
conducted on the leased premises. Minimum coverage shall be $1 million COMBINED SINGLE
LIMIT LIABILITY. A copy of the policy of insurance shall be filed with CITY and shall name
"The City of San Diego" as an additional insured. Said policy shall specify that the policy may
not be terminated, altered or canceled without 30 days prior written notice to CITY by the
insurance company.

proceedings to collect rent, to recover possession or enforce any other provision of this lease, the
- prevailing party shall be entitled to an award of reasonable legal costs, including court and
attormeys’ fees,

LEGAL PROCEEDINGS: Should it become necessary for LESSEE or CITY to commence legal

SUBORDINATION: This agresment is a Consent to Sublease of a portion of the premises
covered by that certain Lease Agreement dated J uly 24, 1995, as amended between the
SUBLESSOR herein and the City of San Diego. This Consent is subject and subordinate fo the
covenants and conditions of said Lease Agreement notwithstanding any provision hereof contrary
to or in conflict with said agreement,

TERMINATION OF MASTER LEASE: Notwithstanding to the contrary in the sublease,
SUBLESSEE acknowledges and agrees that in the event of termination of the Master Lease for
any reason, the CITY may, in CITY’S sole discretion, either terminate sublease or allow
SUBLESSEE to become LESSEE under the terms and conditions of the Master Lease, but as to
the subleased premises only.




WESCO SALES CORP. & CIRCLE S. PRODUCTIONS, INC,,ET AL
SfJBLEASE OF GAS DOCK AT 2590 INGRAHAM STREET,
SAN DIEGO, CALIFORNIA
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SUBLEASE
By this Sublease dated May 1, 2002, for reference purposes only, Sublessor hereby Subleases to
Sublessee the Premises, together with the non-exclusive right to use the Common Areas, upon and subject
to the following terms, covenants and conditions:

ARTICLE 1 — BASIC SUBLEASE PROVISIONS

1.1 For purposes of this Sublease, certain provisions are defined as follows:
(a) Sublessor: WESCO SALES CORP. a California corporation dba DANA LANDING
(b) Sublessee: CIRCLE 8. PRODUCTICONS, INC.. a California corporation, GARY PELZER. AN
INDIVIDUAL, and STEVE PINARD; an individual
(¢) Marina: DANA LANDING, 2590 Ingraham Street, San Diego, CA 92109 -
(d) Premises: Gas Dock as indicated on the location plan attached hereto as Exhibit “A, |
(¢) Anticipated Commencement Date: May 1, 2002-
(f) Anticipated Term: Ten (10) vears.
-(g) Permitted Use: Sale and rental of food products, fuel. beer. wine, 'E;ice, cigarettes. bail, tackle, candy,

boating supplies, oil, sun giasses. sundries, clothing, rental of power and non power watercraft,
hikes. roller blades, fishing and ski equipment.

(h) Basic Monthly Rent: ~ $1.000 per month for the first 12 months. Beginning Aprit 1, 2003, rent will increase to $2,000
(See ailso Article 28 of Addendum re: $0.05 per gallon of gasoline sold and S0.02 per gallon of

diesel sold.)
(i) Initial Security Deposit: $300.00 (Reduced from generally required one month.)
(1) Proportional Share: 0%
(k) Base Year: The calendar year 2002.
(1) Proguring Broker; None

{m) Parking Allotment: ~ Rights to use of parking facilities in common with other tenants.
(n)} Business Hours: 6:00 AM to 6:00 PM. 365 days a vear.

1.2 For purposes of this Sublease, the “Land” shall be defined as the site upon which the Marina, Common Areas and other
related improvements, facilities, service areas and equipment are located (as legally described in Exhibit “B” attached hereto).

13 For purposes of this Sublease, the “Common Areas™ shall be defined as those interior and exterior portions of the
and benefit of Sublessees, Sublessces’ employees, customers and invites, and all members of the general public. Such areas,
facilities and equipment shall inelude. without limitation: entrances: exits; lobbies; all water based facilities; stairways; corridors;
passageways, public washrooms, parking fucilities: loading areas; plazas;, private sidewalks: landscaped areas; walkways;
mechanical, electrical and telephone rooms; utilities and related facilities, electrical, mechanical, sprinkler, fire detection or
prevention equipment, security equipment, and related facilities, duct shafls, operating, maintenance and storage areas: and
service areas, equipment and facilities. ' )
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14 For purposes of this Sublease, the “Subleaschoid Improvements” shall be defined as the Gas Dock and when
completed the Market, including. without limitation: partitions within the interior of the Premises and the interior one-half of
* pertitioning demising the Premises from adjacent premises (whether stab-to-slab, ceiling-height or a lesser height), and the
fixtures, doors, windows, openings and finishes installed therein or thereon; the interior drywall on exterior walls and partitions
demising the Premises from Common Areas; cabineiry, railings, paneling, and woodwork; integrated cciling systemns (including
grid. panels and lighting), carpeting and other floor finishes; kitchen facilities (including sinks, appliances and other fixtures) or
other similar facilities; rest rooms intended to exclusively serve the Premises (including showers, toilets, basins and other
fixtures), the components of the mechanical, heating, ventilation. air-conditioning, electrical, firelife safetv and mechanical
systems (colleclively “Mechanical Systerns™) from the commeon point of distribution on the floor for cach such system to and
throughout the Premises; any Mechanical Systems or intra-Marina telephone network cabling which are independent of the base-
Marina Mechanical Systems and exclusively serve the Premises (whether or not such system is contained entirely within the
Premises); and, Alterations which Sublessor has not required Sublessee to remove as a condition of making such Alterations, The
Subleasehold Improvements shall include all of the foregoing improvements in or to the Premises regardiess of whether such
improvements ¢ither: existed in the Premises prior to Sublesses’s having entered into this Sublease; were paid for by either
Sublessor or Sublessee (or a prior Sublessee); were installed by either Sublessee or Sublessor as a condition of this Sublease;
were installed by Sublessor during the Term of this Sublease to comply with the requirements or directives of a govemment,
quasi-governnient or regulatory agency or authority; were installed by Sublessor during the Term of this Sublease with the intent
of reducing Operating Expenses: were installed by Sublessor during the Term of this Sublease to mainain the quality, integrity
and/or character of the Land, Marina, Common Areas and/or the machinery, equipment and facilities related thereto;, or, were
instailed by Sublessee as an Alteration.

1.3 Notwithstanding the foregoing, those terms defined in Articles 1.1 through 1.4, above are subject to modification,
revision or alteration by other terms and conditions of this Sublease. addenda, exhibits and other attachments hereto.

ARTICLE 2 — TERM

2.1 The Term of this Sublease shail commence on the Commencement Date, which shall be the earlier of:
(a)  the date upon which Sublessee occupies the Premises for the conduet of business: or
(by  the later oft
() The Anticipated Commencement Dale: or
(il The date, as reasonably determined by Sublessor, upon which the Sublessee Improvements are
substantially complete and the Premises are available for the use and occupancy of Sublessee (or
would have been so availablr, but for delay caused by Sublessee), and Sublessee has been provided
the opportunity to move into the Premises over a weckend, regardless of Sublessee’s completion of
installation of Sublessee’s trade fixtures, work stations, furnishings and telephone, communication
or computer systems.
22 The “Initial Term™ of this Sublease shall commence on the Commencement Date and continue for the Anticipated
Term, plus so many additional davs as are necessary such that the Sublease terminates on the last day of a calendar month (the
“Termination Date™), unless sooner terminated as otherwise provided herein. The “Term™ of this Sublease shall include the
Initial Term and any other period of Sublesses’s occupancy resulting cither from Sublessee’s holding over with Sublessor’s
consent (pursvant to Article 23), or from Sublessee’s exercise of an express option to renew, re-Sublease or extend the Term, or
other express agreement to extend the Tenm, ail made in accordance with this Sublease (or a modification or addendum thereto
made in accordance with this Sublease). Unless expressly stated to the contrary herein, any and all references herein to “months”
duting the Term shail be desmed to refer to full calendar months of the Term, beginning the Commencement Date (if the
Commencement Date is the first day of a calendar month) or the first day of the first full calendar month after the
Commencement Date (if the Commencement Date is not the first dav of a calendar month).

23 Sublessor shall tender possession of the Premises to Sublessee and notify Sublessee of the Commencement Date by

means of a Notice of Sublease Term Commencement Date (“NLT") indicating the basis for the Commencement Date, Within
seven (7) days after receipt of the NLT, Sublessee shall either confirm the Commencement Date by exccuting and returning the
NLT to Sublessor, or notify Sublessor in writing of any objection to the Commencement Date, or the Commencement Date
specified in the NLT shall be deemed conclusive as beiween Sublessor and Sublessee.

Initial H
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ARTICLE 3 — BASIC MONTHLY RENT

3.1 The first installment of Basic Monthly Rent is due upon Sublessee’s execution of this Sublease. All other installments
of Basic Monthly Rent are payable in advance on the first day of each calendar month, together with any monthly installments of
estimated Tax Rent, Operating Expense Rent and Capital Expense Rent (cotlectively *Total Monthly Rent™), If the
Commencement Date is not the first day of the calendar month. Total Monthly Rent shall be prorated, All amounts due Sublessor
relating to this tenancy other than Total Monthly Rent (“Additionat Rent™, are due and payable within thirty (30) days after
receipt of Sublessor’s invoice. All amounts due Sublessor relating to this tenancy are rent, and subject to all remedies of
Sublessor for nonpayment of rent. Sublessee’s obligation to pay all amounts owing under this Sublease shall survive Sublessee’s
relinquishment of possession to Sublessor, or the expiration ot eatly termination of this Sublease.

32 If Total Monthiy Rent is not received by Sublessor by the fifth (5th) day of the month in which it is due, or Additional
Rent is not reeived by Sublessor within thirty (30) days after receipt of Sublessor’s invoice, then Sublessee shall pay Sublessor a
“Late Charge” of ten percent (10%) of the unpaid amount. Sublessee agrees that Sublessee’s late pavment causes Sublessor to
incur costs which are impracticable or extremely difficult to fix, and that the Late Charge is a fair and reasonable estimate of
such costs. Sublessor’s acceptance of a Late Charge shall not constitute a waiver of Sublessee’s defauit or interest pursuant to
Article 26.8, or prevent Sublessor from exercising any of the other rights and remedies of Sublessor under this Sublease.

33 All amounts due Sublessor shall be paid by Sublessee, without deduction or offset, in lawful money of the United
States of America at the office of Sublessor or to such other person or at such other place as Sublessor notifies Sublessee.
Subiessor reserves the right to require that payments be made by certified check when Sublessee is in default hereunder.

ARTICLE 4 — TAX RENT

4.1 “Property Taxes” is all costs and expenses which Sublessor incurs for real and personal property taxes, or any other
assessments upon Sublessor’s legal or equitable interest in the Land, Marina or Common Arcas and all or any related facilities
and improvements (including, without fimitation, Subleasehold taxes, any non-progressive tax on or measured with respect to
gross receipts), whether imposed by a government authority or agency, or by a special assessment distriet (including districts
established for transportation plans, funds or systems), and any reasonable expenses of Sublessor in successfully contesting any
of the foregoing, excepting any net income, franchise, capital stock, estate or inheritance taxes. Any item of cost or expense
included in Property Taxes shall not be included in either Operating Expenses or Capital Expenses.

4.2 Each year of the Term, Sublessee shall pay to Sublessor the Proportional Share of the amount of annual Property Taxes
which exceed Base Year Property Taxes {(“Tax Rent”), as follows. As soon as practical after the beginning of a Year, Sublessor
shall estimate Tax Rent for the Year, which Sublessee shall pay in equal monthly installments (underpavment of estimates fron
the beginning of the Comparison Year to be retroactively due), As soon as practical after the end of a Year, Sublessor shall
determine the actual Tax Rent for the Year and cither invoice Sublessee for any underpayment, or credit any overpayment to
Total Monthly Rent next due (or refund the overpayment to Sublessee, if this Sublease has terminated) If this Sublease does not
terminate on the last day of the last Comparison Year, Tax Rent shall be prorated.

4.3 Sublessee shall pay any taxes levied upon the personal property or trade fixtures of Sublessee. Sublessee shall directly

and fully reimburse Sublessor for any Property Taxes assessed for Alterations made by Sublessee which are above-Marina
standard. .

ARTICLE 5 — OPERATING EXPENSE RENT

5.1 “Operating  Expenses” s all costs and expenses which Sublessor incurs for operating, maintaining, repairing,
improving, managing and administering the Land, Marina and Common Areas, including, without limitation costs of utilities and
services provided pursuant to Article 9; costs of maintenance performed pursuant to Article 11; parking facility operation,
maintenance and management (excluding Sublessor’s on-site manager(sydock master), business licenses or similar licenses or

taxes; insurance Sublessor provides pursuant to Article 15. Any item of cost or expense inchuded in Operating Expenses shall not
be included in either Property Taxes or Capital Expenses.

Initial Here‘pmélg
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C 52 Any item of operation, maintenance, repair, improvement, management or administration of the Marina provided to or

supplied from another Marina owned or operated by Sublessor shall be reasonably aliocated between such other Marina and the
Marina, QOperating Expenses shall not be offset for any revenue derived from operation of the Marina or Common Areas,
however, Operating Expenses shall exclude costs and expenses of: obtaining new Sublessees (including leasing commissions,
attorneys” fees, and improvements 1o premises), items for which Sublessor is directly reimbursed pursuant to Sublessee
Subleases or insurance policies of Sublessees or Sublessor; depreciation and amortization; special services or benefits provided
to other Sublessees and not Sublesses; violations of this Sublease by Sublessor; viclations by other Sublessees of their Subleases;
overhead and profit paid to subsidiaries or affilistes of Sublessor, to the extent same exceeds same if such services were not
rendered by a subsidiary or affiliate, principle or intetest on debt, or any mortgage; and, ground Sublease rent (if any).

3.3 For each Year, Sublessee shall pay to Sublessor the Proportional Share of the amount, if any. of Operating Expenses
for such Year (“Operating Expense Rent™), as follows. As soon as practical after the beginning of a Comparison Year, Sublessor
shall estimate Operating Expense Rent for the Year, which Sublessee shall pay in equal monthly installments (underpayment of
estimates from the beginning of the Comparison Year to be rétroactively due). As soon as practical after the end of a Year,
Sublessor shall determine the actual Operating Expense Rent for the Year and either invoice Sublessee for any underpayment, or
credit any overpayment to Total Monthly Rent next due {or refund the overpeyment to Sublesses. if this Sublease has

terminated). If' this Sublease does not terminate on the last day of the Comparison Year, Operating Expense Rent shall be
prorated.

ARTICLE 6 — CAPITAL EXPENSE RENT

6.1 “Capital Expenses” is defined as all costs and expenses Sublessor incurs (without offset for any revenue derived from

any source whatsoever) for making or installing capital improvements, moditications or additions to the Land, Matina or
Common Areas, which are either;

(@)  Required by directive of a government, quasi-government or regulatory agency or authority pursuant to cither a law or
statute (o mnterpretation of same) newly enacted or promulgated after the execution of this Sublease: or
{b)  Made after the execution of this Subiease with the intent of reducing Operating Expenses.

Any item of cost or expense inciuded in Capital Expenses shalt not be included in either Property Taxes or Operating Expenses.

6.2 For each calendar year during the Term, Sublessee shall pay to Sublessor the Proportional Share of any Capital
Expenses which Sublessor amortizes (vith interest pursuant to Article 27.8) in such calendar year (“Capital Expense Rent”), as
follows. As soon as practical after the beginning of a calendar vear (or the Term, if applicable), Sublessor shall estimate Capital
Expense Rent for the catendar yéar, which Sublesses shall pay in equal monthiy installments (underpavment of estimates from
the beginning of the calendar year to be retcoactively due). As soon as practical after the end of a calendar year, Sublessor shall
determine the actual Capital Expense Rent for the calendar year and either invoice Sublessee for any underpayment, or eredit any
overpayment to Total Monthly Rent next due (or refund the overpayment to Sublessee, if this Sublease has terminated). If this
Sublease does not terminate on the last day of the caléndar year, Capital Expense Rent shall be prorated.

ARTICLE 7 — SECURITY DEPOSIT

71 The Initial Security Deposit is due upon Sublessee’s execution of this Sublease. During the Term, Sublessee shall
deposit additional amounts with-Sublessor so that the total amount held by Sublessor (“Security Deposit”) is not less than
Sublessee’s then current Total Monthly Rent. The Security Deposit shall be held by Sublessor as security for the faithful
performance by Sublessee of all of the terms, covenants and conditions of this Sublease to be kept or performed by Sublessce.
Sublessor shall not be required to segregate the Security Deposit from its general funds or pay Sublessee any interest thereon.
The Security Deposit shall not be used by Sublessee for payment of last month’s rent, Sublessor may use, apply or retain all or
any part of the Security Deposit for the payment of rent or any other sum in default, or to compensate Sublessor for any loss or
damage which Sublessor has suffered or may suffer due to Sublesses’s default of this Sublease. I Sublessee fully and faithiudly
performs every provision of this Sublease to be performed by Sublessee, then Sublessor shall retum to Sublessce any Security
Deposit which bas not been so used, applied or retained within sixty (60) days of the termination of this Sublease; however,
Sublessor may retain such Security Deposit og reasonably necessary to secure any remaining obligations of Sublesses under
Articles 4, 5 and 6, which Sublessee acknowledges cannot be fully ascertained until as soon as practical afier the end of the

Comparison Year (or calendar year). Sublessee waives application of the provisions of California Civil Code section 1950.7 to
the extent contrary to the foregoing.
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ARTICLE 8 — USE

8.1 Sublessee shall use the Premises solely for the Permitted Use and shall not use or permit the Premises to be used for
any other purpose without the prior written consent of Sublessor, Sublessee shall not use or occupy the Marina, Common Areas
or Premises in a manner which: is a violation of any law or certificate of occupancy; is a nuisance; obstructs, injures or interferes
with the rights of other Sublessees or occupants of the Marina; invalidates or increases the cost of any insurance policy described
in Article 15; or violates rules, orders, regulations and requirements of any insurance fire tating bureau. The Premises shall not
‘be used for any lodging, sleeping ot unlawful purpose. Sublessee shall, at Sublessee’s sole cost and expense, comply with all
directives, orders and regulstions of any government authority which concern Sublessee’s particular use, design, specification or

construction of the Premises (as compared to complisnce ‘generally required throughout the Marinz, in which case recovery of
costs may be subject to Article 6).

ARTICLE 9 — UTILITIES AND SERVICES

g1 Sublessee shall pay for all utilities furnished the Premises.
9z Sublegsee shall pay Sublessor’s reasonable charge tor any Services not required to be provided to the Premises.
Modifications lo Services or Subleasehold Improvements (including metering) required due to concentration of personnel or

office equipment, ar the use of office equipment that generates unusual heat or consumes unusual amounts of electricity shall be
made at Sublessee’s sole cost and expense.

ARTICLE 10— PARKING LICENSE

10.1 Sublessor grants Sublessee a revocable license to park, in common with other Sublessees. up to Sublessee’s Parking
Allotment of automobiles in the parking facilities of the Marina, Sublessee shall cbserve all rules and regulations for use of the
parking facilities and otherwise use the parking facility in a safe and lawful manner, No estate is conveved to Sublessee and no
bailment is created hereunder. Sublessor is not responsible for theft, loss or damage to automobiles or other personal property in
connection with Sublessee’s use of the parking facility. Sublessor may revoke this license in its entirety if Sublessee is in default
of this Sublesse, Sublessor mav revoke this license with respect to any individual using the parking facility through Sublessee
that viclates the terms of this Articie. Sublessee’s license shall otherwise expire upon the termination of this Sublease.

ARTICLE 11 — REPAIRS

111 Sublessee shall, at Sublesses’s sole cost and expense, keep in good condition and repair the Premises {including,
without Yimitation, the interior walls, all equipment used in or by the Premises, interior partitions and giass panels, carpeting,
wall coverings and kitchen facilities) and any Mechanical Systems which are above-Marina standard and instailed or exist to
exclusively serve the Premises, All work related to (including connections with) Mechanical Systems shall be performed by
Sublessor’s approved subcontractors, Upon termination of this Sublease, Sublessee shail relinquish possession of the Premises to

Sublessor in the same condition as received, ordinary wear and tear excepted, free of all trash and rubbish, and in broom clean
condition.

1.2 Sublessor shall repair and maintain the Common Areas, structural portions of the Marina, and Mechanical Systems
generally serving the Marina. Provided Sublessor uses- commercially reasonsble efforts to minimize interference with
Sublessee’s use of the Premises,-Sublessor may install, repair and maintain Mechanical Systems above the ceiling, below the
floor, within the walls and central core, and temporarily restrict access to the Marina, Common Aress and Premises to do so.

Sublessee waives any right to make repairs at Sublessor’s expense pursuant to California Civil Code section 1942 or any similar
law, statute or ordinancs.

ARTICLE 12 — ENTRY BY SUBLESSOR

12.1 © With reasonable prior notice, Sublessor shail have the right to inspect and show the Premises, nd enter the Premises to
perform Sublessor’s duties pursuant to Article 11.2; however, no prior notice shall be required in an Emergency {which is any
circumstance which threatens or endangers the Marina, or health or property of Sublessor or any occupant, or may result in a
material fiabitity or loss to Sublessor) for Sublessor to supply regular Services or to post legal notices, Sublessor shall have keys
to all doors in the Premises, and Sublessee shall not change locks on any doors without Sublessor’s prior writien consent.

Initial H; ‘
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ARTICLE 13 — ALTERAT_IONS

13.1 “Alterations” is defined as any alteration, addition, decoration or improvement to the Premises made by Subiessec
(excepting Sublessec Improvements and hanging of artwork). Sublessor’s prior written consent is required for all Alterations.
Sublessee shall give Sublessor ten (10) days prior written notice of all proposed Alterations and provide Sublessor with any
working drawings or specifications, estimated costs, the identity of the qualified, licensed contractor proposed to perform the
work, and saiti contractor’s certificates of insurance (including reasonable amounts of kability/property damage, product liability
and Workers Compensation insurance). Sublessor shall, within said ten (10} day period, notify Sublessee if Sublesses will be
required to either: remove the proposed Alterations at the end of the Term and restore the Premises: obiain the consent of any
fender or ground lessor; provide Sublessor evidence of all required permits; obtain a lien and completion bond; name Subiessor
as an additional insured, use another contractor reasonably acceptable to Sublessor (Sublessee to use Sublessor designated
contractors for work relating to Mechanical Systems); perform the Alterations at particular times, in a particular manner or under
Sublessor supervision; or provide additional information regarding same, All Alterations shall comply with ali laws, tules and/or
directives of any sovernment or regulatory agency or authority; and, if any such government or regulatory agency or authority
requires any improvements, modifications, additions or alterations to any part of the base Marina or Mechanical Systems as a
result of the Alterations, then the same shall be made by Sublessee at Sublessees sole cost and expense. Sublessee shall keep the

Land, Marina and Premises free from any liens resulting from work performed, materials furnished or obligations incurred by, or
on behalf of Sublessee,

13.2 Sublessor may require Sublessee to immediately remove any Alterations not made in accordance with this Article, and
restore the Premises, Unless Sublessor requires Sublessee to do so in accordance with Article 13.1. Sublessec shall not be
required to remove Alterations at the end of the Term, All permanent improvements to the Premises, excepting Alterations
Sublessor requires Sublessec to remove at the end of the Term and trade fixtures, shall become the property of Sublessor upon
the termination of this Sublease and shall be relinquished with the Premises, Sublessee shall reimburse Sublessor for all
reasonable costs and expenses of reviewing andfor supervising Alterations {including, without fimitation, review of plans or
work by Sublessor architect, engineer or other consultant) or removing Alterations on behalf of Sublessee (if Sublessee is

tequired 1 50 remove the Alterations, and fails to do so), plus pay a supervision fes to Sublessor in the amount of ien percent
(10%) of the cost of such work.

ARTICLE 14 — HAZARDOUS MATERIALS

14.1 “Hazardous Materisls is defined as eny substance, material, emission, discharge or waste defined as “hazardous,
toxic”, or a “pollutant” or “contaminant’ under any local, state or federal government law, statute, code. order or regulation for
the protection of health, safety or the environment. Sublessor and Sublessce shall comply with all laws concerning Hazardous
Materials and handling, storage and disposal thereof, Sublessee shall neither create, bring into nor store in the Marina, Common

Areas or Premises any Hazardous Materials other than those normally sold in the normal course of Sublesses’s business in
compliance with ali laws. i

ARTICLE 15 - INSURANCE

151 Sublessor shall, throughout the Term, provide, maintain and keep in foree: (a) commercial general liability insurance;
(b) all risk insurance or fire insurance (with standard extended coverage endorsement perils, leakage from fire protection devices
and water damage) covering the Marina and all fixed improvements therein, the Subleasehold Improvements and Marina
standard Alterations (excepting those items Sublessee is required to insure pursuant to Article 15.2, subparagraphs [b] through
[d): (c) insurance for loss of rental income or insurable gross profits in such amounts as Sublessor prudently clects to maintain;
and (d) such other insurance (including boiler and machinery insurance) as Sublessor prudently elects to maintain, Insurance
under subparagraphs (a), (¢) and (d) shall be in such amounts, with such deductibles and exclusions and'or such other terms and

conditions as Sublessor prudently determines to be commercially reasonable and sufficient.

15.2 Sublessee shall, during the Term, provide, maintain and keep in force: (a) commercial general liability msurance with
respect to Sublessee’s use and occupancy of the Premises, Common Areas and Marina, and the business canied on by Sublessee
therein, with fimits of not less than One Million Dollars ($1,000.000.00) for any one accident or occumence, with Sublessor and
the City of Sam Diego named as additional insureds; (b) all risk or fite insurance (with standard extended coverage endorsement
perils, theft, vandslism, explosion, felling plaster, steam, gas, electricity, water, rain, clements of nature, water damage or
dampness, and leakage from any part of the Marina or Land, including fire protection devices, pipes, appliances and other
plumbing) covering the full replacement cost of Sublessec’s trade fixtures, furnishings, equipment, inventory, stock-in-trade,
personal property and above-Marina standard Alterations; (c) insurance for loss of income or insurable gross profits n such
amounts as Sublessee prudently determines is commercially reasonable and sufficient; and (d) workers’ compensation insurance.

133 With regards to insuranee coverape required pursuant to Article 15.1(b), (¢) and (d), and Article 15.2(b) and (c): each
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such policy of Sublessor or Sublessee shall include a clause or endorsement whereby the insurer waives its right of subrogation
against the other party; and, Sublessor and Sublessee waive any rights of recovery against each other for injury or loss due fo
hazards required to be covered by such insurance. On or before use or occupancy of the Premises for any purpose, and from time
to time during the Term, Sublessee shall provide Sublessor and the City of San Diego with certificates or other proof necessary
to verify that all required insurance clauses and endorsements have been obtained and are in full force and effect, Each of
Sublessee’s policies shall contain an undertaking by the insurer to advise Sublessor and the City of San Diego prior to any
material change, reduction or cancellation thereof.

ARTICLE 16 — INDEMNIFICATION

16.1 Subject to the waivers of subrogation and lability set forth in Acticle 15.3, Sublessee shall indemnify and hoid
Sublessor harmless from and against any and all ability, loss, claims, demands, damages or expenses, including attomneys’ fees,
whether for personal injury, theft. property damage or otherwise, due to or arising from: the negligence or willful misconduct of
Sublessee, its servants, emplovees. agents, contractors, invites, concessionaires or licensees, or those over whom Sublessee
would normally be expected to exercise control, whether in or about the Land, Marina, Common Arcas, Premises, or parking
facility; any claim that may be asserted against Sublessor by any person or entity other than Procuring Broker who claims a right
to compensation for brokerage services in regards to Sublessee: and Sublessee’s breach or non-performance of any provision of
this Sublease, If any action or proceeding is brought against Sublessot by reason of any such claim, Sublesses, upon notice from
the Sublessor, shall defend the same at Sublesses’s expense by counsel reasonably satisfactory to Sublessor.

16.2 Subject to the waivers of subrogation and liability set forth in Article 15.3, Subiessor shall indemnify and hold
Sublessee harmiess from and against any and all Lability, loss, claims, demands, damages or expenses. including attorneys® fees,
whether for personal injury, theft. property damage or otherwise, due to or arising from the negligence or willful misconduct of
Sublessor, its servants, employees. agents, confractors, invites, concessionaires or licensees, or those over whom Sublessor
would normally be expected to exercise control, whether in or about the Land, Marina, Common Areas. Premises, or parking
facility, or Sublessor’s breach or non-performance of any provision of this Sublease, If any action or proceeding is brought
against Sublesses by reason of any such claim, then Sublessor, upon notice from Sublessee, shall defend the same at Sublessor’s
expense by counsel reasonably satisfactory to Sublessee.

ARTICLE 17 — DAMAGE OR DESTRUCTION

17.1 If any portion of the Land, Marina, Common Areas or Premises reasonably necessary for Sublesses’s access, use or
oceupancy of the Premises is damaged or destroyed by any cause (the “Damage Event™), then within thirty (30) days after the
Damage Event, Sublessor shall reasonably estimate how long repairs will take and notify Sublesses of same, If in Sublessor’s
reasonable opinion repairs can be completed within one hundred twenty (120) days after the Damage Event and the Damage
Event oceurred prior to the last vear of the Term, Sublessor shall repair same during which time this Sublease shalt remain in full
force and effect ¢subject to Asticle 19). If in Sublessor’s reasonable opinion repairs cannot be completed within one hundred
twenty (120) days after the Damage Event, the Damage Event occurred during the last year of the Term. or the Damage Event is
not insured, Sublessor may either repair same during which time this Sublease shall remain in full force and effect (subject to
" Article 19) or terminate this Sublease upon at least thirty (30) days’ prior written notice to Sublessee (subject to Article 19).
Subiessor’s obiigation to repair the Premises shall only extend those items required to be insured by Sublessor pursuant to Article
15.1(b), unless Sublessee assigns to Sublessor the procesds of any insurance required pursuant to Article 15.2(b) with respect to
_above-Marina standard Alterations and pays to Sublessor any deductible under such policy. Sublessee hereby waives application
of California Civil Code sections 1932(2) and 1933{4).

ARTICLE 18 — EMINENT DOMAIN

18.1 If all or any portion of the Land, Marina, Common Areas or Premises is taken for any public or quasi-public purpose
by any lawful power or authority by exercise of the right of appropriation, condemnation or eminent domain, or sold in lieu of
such taking (“Faking™), then if the Taking substantially interferes with Sublessce’s use and occupancy of the Premises, this
Sublease shall terminate on the daie of Taking. If the Taking does not substantially interfere with Sublessee’s use and occupancy
of the Premises, Sublessor may either terminate this Sublease or, after the Taking, restore the Premises to substantially the same
condition prior thereto, Sublessee shall not assert any claim for any interest in this Sublease; however. Sublessee shall be entitled
to bring a ssparate action for relocation expenses, and damages to Sublessee’s personal property, trade fixtures and goodwill
Sublessee hereby waives application of California Code of Civil Procedure section1265.130.
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"ARTICLE 19 — INTERRUFTION OF USE

19.1 If a Damage Event (under Article 17), Taking (under Article 18), failure of Sublessor to provide Services (under
Article 9), or failure of Sublessor to repair or maintain the Marina or Common Areas (under Article 11). or failure of Sublessor
to comply with Article 14 (collectively “Interruption™) substantially adversely affects Sublessee’s use or prevents reasonsble
access to the Premises for a period greater than five (3) consecutive business days, then Sublessce’s Total Monthly Rent shail be
‘abated to the extent that the Premises is rendered unusable for the conduct of Sublessee’™s business therein. for the period of time
so rendered unusable, unless the Premises has been rendered unusable due to Sublessee’s failure to comply with this Sublease, If
the Interruption is reasonably estimated by Sublessor to exceed one hundred eighty (180) days, then Sublessee may, within thirty
(30) days after the Interruption, elect to terminate the Sublease upon thirty (30) days’ prior written notice, Notwithstanding the
foregoing, this Sublease shall not be terminated if Sublessor takes action within said thirty (30) days’ notice period which will
result in the restoration of Sublessee’s reasonable access to, and use of the Pretnises within said one hundred eighty (180) days’
period.

ARTICLE 20 — SUBORDINATION

20.1 Subject to the provisions of Article 20.2, this Sublease shall be subject and subordinate to all present and future ground
or underlying leases of the Marina or Project and to the lien of any morigage, trust deed or other encumbrances now or hereafter
in foree against the Marina or Project or any part thereof, and to any and all renewals, modifications, consolidations,
replacements, substitutions and extensions thereof. as if the mortgage, trust deed or other encumbrance and all of its renewals,

modifications, consolidations, replacements, substitutions and extensions had been executed, delivered and recorded peior to
execution of this Sublease.

202 In the event of ihe termination of the Master Lease or the foreclosure of any morgage. trust deed or other
encumbrande, or upon a transferor convevance in lieu of such foreclosure, then so long as the Sublease is then in full force and
effect and Sublessee is not tn default under any of the terms, covenants or conditions of the Sublease, Sublessee agrees to attorn
to and accept any such successor owner as lessor under the Sublease and to be bound by and perform all of the obligations
imposed by the Sublease, and successor awner will not disturb the possession of Sublessee and will be bound by and perform all
of the obligations of Sublgssor, exeept that successor owner wilt not be liable for: any act, omission or default of Sublessor, or be
subject to any claims, offsets, defenses, credits or deductions which Sublessee might have against Sublessor; any rent, additional
rent or other sum Sublessee paid to Sublessor more than one (1) month in advance, or by any security deposit, cleaning deposit
or other prepaid charge Sublessee paid to Sublessor and not held by or paid over to successor owner. any conflict between the
provisions of the Sublease and anv other Sublease affecting the Marina or Project; of, constructing or completing any
improvements to the Premises, Marina or Project required under this Sublease, whether prior to or during the Term, or in
connection with any renewal, extension or expansion hereof.

203 Sublessee shall, within five (5) business days after receipt of Sublessor’s written request, execute such further
instruments or assurances as Sublessor may reasonably deem necessary to evidence or confirm the subordination, nondisturbance
and attornment pursuant to this Article, Sublesses waives the provisions of any current or future statute. rule or law contrary 1o
the provisions of this Article which may give Sublessee any right or election to terminate or otherwisc adversely affect this
Sublesse and the obligations of the Sublessee hereunder in the event of any the foreclosure of any mortgage, trust deed or other
encumbrance, or upon a transfer or convevanee in lieu of such foreclosure.

ARTICLE 21 — MARINA PLANNING
211 Intentionaily omitted.
ARTICLE 22 — ASSIGNMENT AND SUBLETTING

22.1 Sublessee shall not Assign this Sublease without the prior written consent of Sublessor and the City of San Diego,
which shall not be unreasonably withheld. conditioned or delayed. “Assign” or “Assignment” is defined to include: an
assignment of the Sublease; a-subSublease of all or any part of the Premises; any permitted occupancy or conduct of business in
any or all of the Premises by anyone other than Sublessee; Sublessee’s pledging, sale, transfer, hypothecation or encumbrance of
the Sublease; Sublessee’s change in business status or organization; Sublessee’s dissolution, merger. consofidation or other
reorganization; Sublessee’s sale or other transfer of & controlling share of the voting capital stock of Sublessee; and, the sale of
fiftv-one percent (51%) or more of the interests of Sublessee. “Assigneo™ is defined to include: an assignee; subSublessee; or any
other person or entity which may claim a right to possession of the Premises by or through Sublessee.
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222 Sublessee shall give Sublessor thirty (30) days’ prior written notice of any proposed Assignment, including the
proposed Assignee’s name and address, the proposed terms, the proposed use, the proposed Assignee’s fingncial statements,
bank and credit references, and such additional information as Sublessor may reasonably require. Within said thirty (30) days,
Sublessor shall notify Sublessee of Sublessor’s approval or disapproval of the proposed Assignment. Sublessor shall also have
the right to tetminate this Sublease either in its entirety or with respect 1o only that portion of the Premises which Sublessee has
proposed fo Assign (the “Proposed Portion™). If Sublessor elects to terminate the Proposed Portion, then Sublessee’s Total
Monthly Rent and Propottional Share shall be reduced accordingly as of the proposed date of the Assignment. Sublessor shall
make such permanent improvements as may be rcasondbly necessary to demise the Proposed Portion from the remaining
Premises Sublessee shall not be entitled to any portion of the profit which Sublessor may realize as a result of any such
termination and reletting of the Proposed Portion or the Premises.

223 Sublesses may retain all rents and other consideration from any permitted Assignment; however, Sublessee or -any
subsequent assignor or Sublessor shall not be released from any liability under this Sublease as the result of any Assignment.
Sublessee shall cause Assignes to execute an agresment with Sublessor upen a form fumished by Sublessor binding Assignee to
all the non-monetary terms of this Sublease {excepting rights to extend this Sublense or expand the Premises, unless so granted
by Sublessee), and as security for Sublessee’s obligations under this Sublease, Sublessee assigns to Sublessor the right to collect
all rent resulting from any Assignment in the event of Sublessee’s default and apply such rent to the satisfaction of Sublessee’s

obligations under this Sublease. Sublessee shall pay @ reasonable processing fee to Sublessor for each Assignment, not to exceed
Five Hundred Dollars ($500.00).

ARTICLE 23 — HOLDING OVER

33.1 Sublessee’s failure to restore passession of the Premises to Sublessor at the end of the Term will cause damage to
Sublessor which is impracticable or extremely difficult to ascertain, If Sublessee holds over after the Term without the prior
written consent of Sublessor (which Sublessor may withhold in its sole discretion, without regard to Article 27.1), then Sublessee
shall be a Sublessee-at-sufferance. Sublesses shall perform each and every tertn, condition and covenant of this Sublease during
any such holding over except that: Sublessee shall not be entitied to any parking discounts or special modes of parking during
such holding over, and, in lien of Total Monthly Rent or Additional Rent due under the Sublease, for each month or portion
thereof which Sublessee holds over Sublesses shall pay Sublessor liquidated damages of two hundred percent (200%) of the
Total Monthly Rent payable by Sublessee to Sublessor in the last till month of the Term, Nothing herein shall prevent Sublessor
from exercising any other rights under this Sublease or the law to regain possession of the Premises. Acceptance of any payment
from Sublsssee after expiration of this Sublease shall not constitute a renewal or extension thereof.

ARTICLE 24 — DEFAULTS

24.1 Sublessee shall be in default of this Sublease if Sublessee fails to pay, within three (3} business days atler receipt of
written notice from Sublessor, any Basic Monthly Rent or Additional Rent, or fails to cure, within thirty (30) days after receipt of
notice from Sublessor, Sublessee’s failure to observe any other term of this Sublease (however, Sublessee shalt cure in such
shotter time as reasonably necessary due to an Emergency, and if more than thirty [30] days are reasonably required to cure, then
no default will have occurred if Sublessee commences to cure within the thirty [30] day period and diligently prosecutes same to

completion). Sublessor may give Sublessee a single notice of default inclusive of the requirements of California Code of Civil
Procedure seetion 1161, et. seq.

24.2 Subiessor shall not be in default or liable to Sublessee under this Sublease for any failure to observe any term of this
Sublease, unless Sublessee notifies Sublessor of such default and Sublessor fails to cure same within thirty (30) days afler receipt
Sublessee’s notice (however, Sublessor shall cure in such shorter time as reasonably necessary due to an Emergency, and if more
than thirty [30] days are reasonably required to cure, then no default will have occurred if Sublessor commences to cure within
the thirty [30] day period and diligentlv prosccutes same to completion).
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ARTICLE 25 — REMEDIES, ATTORNEYS’ FEES & WAIVER OF JURY TRIAL

251 If Sublessee defaults under this Sublease, Sublessor may avail itself of any remedy available under law in Sublessor’s
sole discretion (without obligation under Article 27.1). No remedy or election hereunder shall be deemed exclusive and,
wherever possible, each remedy shall be cumulative with all other remedies. If Sublessee abandons the Premises, or Sublessee’s
right to possession is terminated by the Sublessor because of a defauli, and Sublessor proceeds under California Civil Code
section 1951.2, this Sublease shall terminate, and Sublessor shall be entitled to recover from Sublessee: the worth at the time of
award of the unpaid rent which had been eamed at lime of termination; the worth at the time of award of the amount by which
the unpaid rent which would have been eamed after termination until the time of award exceeds the amount of such rental loss
that Sublessee proves could have been reasonably avoided; the worth at the time of award of the amount by which the unpaid
rent for the balance of the Term after the time of award exceeds the amount of such rental joss that Sublessee proves could be
reasonably avoided; and any other amount necessary to compensate Subiessor for damage caused by Sublessee’s failure to
observe this Sublease (or which, in the ordinary course of things would be likely to result therefrom, including, without
limitation, any costs of obrining mitigating rental income, such as excused rent, brokerage commissions, Sublessee
improvements, parking concessions, Sublease takeovers, cash payments, advertising, moving costs or any other cost or Sublessee
concession related to the releasing of the Premises upon the default of Sublessee). The “worth at the time of award” shall be
computed by allowing interest at ten percent (10%) per annum on amounts due prior to award, and discounting amounts due after
award at the discount rate of the Federal Reserve Bank of San Francisco at the time of award, plus one percent (1%),

232 In any action brought by either Sublessor or Sublessee against the other to enforce or interpret any provision of this
Subl=ase (including any claim in a bankruptey or an assignment for the benefit of oreditors), the prevailing party shall recover
from the other party all reasonable costs and attormeys’ fees of such action (including those incurred either prior to such action in
the proposed resolution or contemplation of such action, in a prior unlawful defamer action rendered moot by Sublesses’s
vacaney, in the maintenance or enforcement of any judgment resulting from said action, or in the appeal from any such
Jjudgment), whether such costs were incutred or services were performed by in-house or outside counsel.

233 Sublessor and Sublessee each hereby waive their respective rights to trial by jury of any cause of action, claim,
counterclaim or cross-compigint in any action, proceeding and/or hearing brought by either Sublessor against Sublessee, or
Sublessee against Sublessor, as 1o any matter whatsoever arising out of or in any way connected with this Sublease, the
relationship of Sublessor and Sublessee, Sublessee’s use or occupancy of the Premises, any claim of injurv or damage, or the
enforcement of any remedy under suny law, statue, or regulation., emergency or otherwise, now or hereafter in effect,
Notwithstanding the foregoing, Sublessor and Sublessee agree that this waiver shall not be effective where the legal effect of
such waiver would be to invalidate in whole or in part, or to limit or impair in any manner any poiicy of insurance in foree for
the benefit of Sublessor or Sublesses or to limit or impair any rights, remedies or coverage afforded thereunder,

ARTICLE 26 — NOTICE

26.1 Notice shall be given to Sublessee at the Premises. Notice shall be given to Sublessor at 21500 Nordoff Street,
Chatsworth. CA 91311 Attention: Frank Butler with copy to The Law Offices of Shai Oved at 20700 Ventura Blvd., Suite 220,
Woodland Hills, CA 91364. Either party may, by written notice to the other, specify a different address for notice purposes. Any
requirement under this Sublease to give “notice™ or “notify” shall require a writing, delivery thereof evidenced by signed receipt
(whether personally delivered. or sent by certified mail or a nationally recognized overnight courier service). Notice given by
facsimile transmission shall not be valid unless the party to whom the transmission is addressed acknowledges timely receipt of
the transmission in writing. If ejther party refuses to sign a receipt acknowledging delivery, notice may be given by first-clags
mail and shall be deemed effective two (2) business days afier mailing. Notice from or to any single person or entity executing
this Sublease as Sublesses shall be deemed effective as to all persons or entities executing this Sublease as Sublesses.

ARTICLE 27 — GENERAL PROVISIONS

271 Reasonableness, Except as provided to the contrary herein, if' Sublessor’s or Sublessee’s discretion or consent is

required. such discretion will be reasonably exercised and such consent will not be unreasonably withheld, conditioned or
delaved.

2 Rules and Regulations. Intentionally omitted.

273 Conflict of Laws: Venue. This Sublease shall be governed by and construed under the laws of the State of California,

Any lawsuit brought by Sublessee against Sublessor shall be filed in a court of competent jurisdiction in the County of Los
Angeles.
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274 Joint and Several Liabilitv. If more than one person or entity executes this Sublease as Sublessee: each shall be jointly
and severally lisble for all obligations of Sublessee hereunder; any act or signature by one shall be binding upon all persons or

entities constituling Sublessee; and, any refund or payment to one shalt be effective as to all persons or entities constituting
Sublessee.

275 Successors and Assigns. Except as provided to the contrary herein. each covenant, condition and provision of this
Sublease shall be binding upon and shall inure to the benefit of the parties hereto, their respective heirs, personal representatives,
successors and permissible assigns.

276 Definition of Sublessor. “Sublessor” is defined as and is limited to only the lessee at the time in question under the
Master Lease of the Marina (whether pursuant to a fee interest or Subleasehold interest under a ground Sublease of the Land). If
Sublessor transfers, assigns or convevs its inferest, Sublessor shall be automatically freed and relieved of all liability with respect
1o the performance of any covenants or obligations in this Sublease to be performed from and afier the date of such transfer,
.assignment or conveyance (including return of Seeurity Deposit, provided Sublessor transfers all Security Deposit which has not
been used, applied or retained prior to such conveyance to Sublessor’s successor in interest).

277 Waiver Time of the Essence. A party’s waiver of any breach of this Sublease shall not be deemed a waiver of any other.
breach. No custom or practice which develops between the parties shall be deemed a waiver of either party’s right to require
strict performanice hereunder. Time is of the essence.

2738 Interest. Wheresoever interest is required under this Sublease, and in lieu of the legal rate to be used in the computation

of any ipterest owed Sublessor in any judgment or award of the court, interest shall be charged at the rate often percent (10%) per
annum,

279 Entire Agreement. Severability. Except as expressly set forth herein, neither Sublessor nor its employees, agents or
contractors have made any representation or warranty concemning the Land, Marina, Common Areas or Premises, or the
suitability of either for the conduct of Sublessee’s business. This Sublease contains the entire agreement of the parties hereto
with respect to the tenancy created hereunder and no prior agresment or understanding (whether oral or wiitten, expressed or
impiied) pertaining to same shall be effective, and this agreement shall be deemed integrated This Subleage may only be
moditied, amended or added to by an agreement in writing exccuted by the parties hereto. The use of boldface, itatics ot
underlining are for convenience oniv. and shall have no effect upon the construction or interpretation of this Sublease, If any part
of this Sublease is declared invalid. void or iliegal, the remaining portions of this Sublease shall not be impaired or invalidated,
and this Sublease shail otherwise remain in full foree and effect.

27.10 Marina Name: Advertising. Sublessor shall have the right to change the name or street address of the Matina upon

reasonable prior notice to Sublessee. All advertisements or other public solicitations concerning the Premises shall require
Sublessor’s pricr written approval. ‘

2711  Quiet Possession. Except as provided to the contrary herein, upon paying the rents reserved hereunder and otherwise
observing this Sublease, Sublessee shall have quiet possession of the Premises for the Term.

27.12 Examination and Deliverv bv Sublessee. Submission of this Subleasc for examination or signature by Sublessee does not
constitute a reservation of or oplion to Sublease, and shall not be effective as a Sublease or binding legal document unfil
execution and delivery by all parties hereto. ‘
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27.13  Confidentiality, Sublessee agrees to keep the terms of this Sublease confidential and shall not disclose same to any

other person not & party hereto without the prior written consent of Sublessor. Sublessee shall not record this Sublease or a short
form memorandum thereof,
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Addendum No. 1 to Marina Sublease dated May 1, 2002, between Wesco Sales Corp. dba Dana
Landing, Sublessor, and Circle S. Productions, Inc., Steve Pinard and Gary Pelzer, Sublessees,
regarding the Gas Dock at Dana Marina, 2590 Ingraham Street, San Diego, CA 92109.

Article 28

In addition to all other rent pavable pursuant to this sublease (Basic Monthly Rent, tax rent, operating expense rent,
percentage rent and capital expense rent) Sublessee shall pay Percentage Rent due the City of San Diego on Sublessee™s Gross
Sales pursuant to the schedule attached hercto, marked Exhibit “C” and by this reference and incorporated herein. The City
percentage rent shall be patd on or before the 21st day of each month after the month in which this sublease commences. At the
same time, Sublessee agrees to pay to Sublessor five cents (50.05) per gallon of on gasoline and two cents ($0.02) per gallon on
diesel fuel delivered to the premises. Sublessor and the City of San Diego shail have the right at any Lime to inspect and/or audit
Sublessee’s books and records. Should the resuits of any such audit reveal an underpayment of the percentage rent due for the
audit period of 3% or more, Sublessee shall pay all sums found due immediately, together with all costs of the audit and legal
tees and costs incurred by Sublessor and the City of San Diego.

Article 29

Sublesses acknowledge that Sublessor does not provide any security for the marina and, consequently, Sublessee assumes all
responsibility for vandalism, damages to or theft from the subleased improvements and will hold Sublessor and the City of San
Diego free.and harmless from any claims in connection therewith.

Sublessee shall not allow fuel or other pollutants to escape into the water of Mission Bay or onto any adjacent leasehold
property. Sublesses shall provide insurance satistactory to Sublessor and the City of San Diego to protect against and guaranice
financial responsibility for the clean up and remediation of any hazardous substances which may be refeased intentionally or
unintentionally, by accident or failure of any facility equipment used in connection with the operation of the leaschold area.
Sublessee shall be responsible for and pay all fines and/or penalties levied against the operation of the leaschold improvements
and indemnify and hold harmiess Sublessor and the City of San Diego from any and all such fines and penalties.

Article 30

Cost of living adjustments (“COL™). On May 1 of each year commencing May 1, 2003, the Basic Monthly Rent shall he
adjusted by the change, if any, in the Consumer Price Index of the Bureau of Labor Statistics of the US Department of Labor br
Urban Wage Earners and Clerical Workers for San Diego, California, Irrespective of anything to the conitrary herein contained
annual increases shall be no less ‘than 1.5% per year. The adjustments shall be made each 12 months of this Lease and amy
extensions, All items (1982-1984 = 100) herein referred to as the “CPL”

The Basic Monthiy Rent payable in accordance with Article 1.1¢h) shall be calculated as follows: the Basic Monthly Rent set
forth in paragraph 1.1(h) of the attached Subleass, shall he multiplied by a fraction the numerator of which shall he the CP.L of
the calendar month 2 (two) months prior to the month(s) specified above during which the adjustment is to take effect, and the
denominator of which shall be the C.P.L. of the calendar month which is 2 (two) months prior to the first month of the term of
this lease as set forth in paragraph 1.1(g) {“Base Month™). The sum so calcufated or the sum arrived at a5 a resuit of the minimum
annual increases set forth above, which ever is greater, shall constitute the new monthly rent hereunder.
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In the event the compilution and/or publivation of the C.P.1. shail he transferred to any siher governmentat depariment os
buresu of agency or shall he discontinued. then the indea most nearly the veme s the CILL shull he used 10 make such
catculniion. In the event thut Iossor und Lesser contiot ugree on such altomative index. then e matter shull he subimted for
dovision v the Amerivan Arhitrationr Asssciation in occordunce with the then rules of swid sssocisiem and the devision ol (he
arbitriors shall e binding upon the purties. The cost of ssid Arbitrators shall he paid cqually by fessor and lessee

Articke 3%

This Sublease 18 subject and yubirdinale 1o the Magter Lease with the Cily of San Diego. Sublessee agroey W be bound by and
tw perfurn all acts required of Sublesvee under the terms of said Master loasc.  Sheubd the Muster itase be lerminsted 1oF any
veuson while this Subleasc is in sflect this Subiease shall terminule and Sublessor shall huve 1o linbility to Subleasec as a result
of such terminalion,

Article 32

Tavept as modificd by this Addendum, the parlies reaffinn each and every provision of the Sublease. In the event of any
conflict between the Sublcase and this Addendam. the term of this Addendun shall vontrol.

Artick 33

The punics are somcurrently eutering into & Sublease ol the Markel located al the same address 05 the Cins [ock  {the “Marke!
Subleasc™). A deleult under this Sublease shall comtiute a defautt under the Market Sublease and & delauit under the provisions
of the Murket Sublease shall ikewine constitule s defaull under the terms of This Subleuse.

Article 34

A Jefaull i uny other obligetion owed by Sublessee 1o Sublesvor shall likewine constitule s defaudt under the provisiaus of

this Sublense and shull entitie Subleseor to avail wself at ils aption, of alt remedics availuble under this Sublesse in the event of

delault hereunder.
Atticle 35

Culiforma lcalth & Safety Code Section 25293 requircs a wrnttén agreement between the owner snd vperator of undergroumd
luel tankx ullocating finuncial responsitility for the revord kegping, monitoring und operation of such fuel fanks.  Altached as
I xhibit D and ingorporated herein by referene is such an agrecntont whose erms urc made a parl hereof.

Attichke 36

After May 1. 2004, Subiesses may bresk the lease by giving Sublexsor nincty (90) days nelice.  Sublesyee agrees fo wurrender
the promises to Sublevsor with alt keys in broom-sweep condition wt the ¢nd of such ninoty (90) day pened.  Provided Sublessee
fewves the premises uler such nodice and surendors the premises, Sublessor ugrees 1o limil it's damages W the amount of three
months of wopad rent. any wity pereentages due, damages to the property, ele.

Article 37

In the event o governmentul sgency mukes u sigmificant chunge i the Taws which wflects Mission Hay or signiticantly alfects
recreations) Fshing, Subleasor and Sublessee upree o either vencgotinte the lease in wuesd faith or, il such sgreement cannnl be
reavhed. 10 rossind [he agreement provided Sublessec leavey the premises sfter giving Sublessor ninety {90) days nutice and
yurtenders the promuses within such lime penod in broom-sweep condition. Examples of such chunges i the luw include. fistiag
closures, disallowing boat renlals, or prohibitive increases to the percentage Joanes.



AGREEMENT

‘ This Agreement is made and entered into this _1°** day of May, 2002, by and between
Wesco Sales Corp., a California corporation, dba Dana Landing (“Dana”) and Circle S
Productions, Inc., a California corporation, (hereinafter “Circle $”) and is made with reference to
the following facts:

RECITALS

A Dana is the owner and Circle S is the operator of an underground fuel
storage tank located at 2590 Ingraham Street, San Diego, CA 92109,

B. California Health and Safety Code §25293 requires that where the owner .
and operator of a tank are different persons an agreement in writing
allocating responsibility for the monitoring, record keeping and reporting
requirements specified in the regulations must be entered into between the
parties; and

C. This Agreement constitutes the required agreement.
NOW THEREFORE IT IS AGREED

1. Each of the Recitals set forth above is incorporated herein by reference and by such
reference made a part hereof and not mere recitals.

2. Circle S is hereby designated as the responsible party for such record keeping,
monitoring and reporting responsibilities.

3. Attached hereto as Attachment “1" and incorporated herein as though set forth at length
and made a part hereof is a copy of the permit to operate said tank. Attached hereto as
Attachment “2" is a copy of H&SC §25299.70-.90 setting forth the potential penalties
for the failure to comply with the aforesaid requirements.

4. A copy of this Agreement must be kept at the site or be readily available for inspection
by the HMMD Inspector.
5. Wesco Sales is to furnish the required Certification of Financial Responsbility'For

Undergroung Storage Tanks Containing Petroleum in accordance with the requirements
of Section 2807, Article 3, Chapter 18, Division 3, Title 23, California Code of
Regulations. '

6. All questions with respect to the construction of this Agreement and the rights and
responsibilities of the parties shall be governed by the laws of the State of California.

7. Each signatory to this Agreement warrants that he has full authority to enter into this
Agreement.



10.

This Agreement may be entered into in counterparts, each of which shall be deemed an
original, and all of which taken together shall constitute one and the same Agreement.

In the event ant action, suit or other proceeding is commenced under or in connection
with this Agreement, the prevailing party therein shall be entitled to recover, and the
other party agrees to pay, the prevailing party’s costs and expenses in connection
therewith, including attorney’s fees and costs actually incurred.

None of the parties hereto or the parties’ respective counsel shall be deemed the drafter
of this Agreement in any litigation or other proceeding which hereafter may arise
between or among them or any of them.

WHEREFORE, the parties have executed this Agreement, as of the date first
above written.

C]RCLE S. PRODUEYIONS, INC. WESCO SALES CORP.

S+ e,\m?mof
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By Steven Pma_rd By: Frank Butler its President
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CONSENT TO SUBLEASE AGREEMENT

The City of San Diego (CITY), as LESSOR under that certain Lease Agreement (Master Lease)
entered into with

WESCO SALES CORPORATION

(LESSEE) and filed in the Office of the City Clerk as Document O0-18192, consents to that
certain Sublease Agreement between the above LESSEE (SUBLESSOR) and

RONALD AND DEBRA LANE dba FAST LANE

(SUBLESSEE) dated June 1, 2002. The Sublease shall be subordinate to the Master Lease in all
respects. The CITY is merely approving the SUBLESSEE and the proposed use, and all terms
and conditions of the Master Lease shall control and supersede any inconsistent or contrary
provisions in the Sublease. The CITY is not bound by any term or condition in the Sublease
which in any way conflicts with or is additional to the provisions of the Master Lease.

In addition, this consent is subject to the following conditions:
1. Premises permitted use: Sale, rental, and service of boats and watercraft. No sale

of food products, fuel, beer, wine, soft drinks, ice cigarettes, bait, tackle, candy,
sundries, hikes, roller blades, fishing, and ski equipment,

2. Sign installation: All signs installed shall be in compliance with the sign policy for
Mission Bay Park.

3. Additional conditions attached as MINIMUM STANDARD SUBLEASE
CONDITIONS.

e 7/ o/ 02 By KJD ”g—&

'Ronald Lane dba Fast Lane
s el P Lr T

Debra Lane dba Fast Lane

Dated b -2 -o7 By %&’\m

Wesco Sales Corp.
By: Frank Butler, its President
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WESCO SALES CORP. & RONALD AND DEBRA LANE DBA FAST LANE
SUBLEASE OF SHOWROOM/STORE AT 2610 INGRAHAM STREET, SPACE A
SAN DIEGO, CALIFORNITA
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 THE CITY OF SAN DIEGO.

Dated G_‘rb""’ ‘L._- o | _ N By
. Tim C. Kothans, Deputy Du:ector
oo .. forthe Cxty Manager e e
APPRO_VED AS TO FORM:

CASEY GWINN Clty Attorney

Dated /0// f/é’ 2. By M&CM) b«M

Depnty C1ty Atto

A



Dated

THE CITY OF SAN DIEGO

By

Tim C. Rothans, Deputy Director
for the City Manager

APPROVED AS TO FORM:

CASEY GWINN, City Attorney

By

Deputy City Attorney



ADDENDUM A

MINIMUM STANDARD SUBLEASE CONDITIONS

ASSIGNMENT AND SUBLEASING: SUBLESSEE shall not assign the sublease or sublet the
premises or any part thereof without the prior written consent of LESSEE and The City of San
Diego, hereinafter, PCITY.” An assignment by operation of law shall automatically terminate
this lease.

HOLD HARMLESS: SUBLESSEE shall assume the defense of, indemnify and hold harmless
[ ESSEE and CITY from all claims, expenses and liability of every nature, directly or indirectly
arising from, or alleged {6 have arisen from the operations conducted on the leased premises, the
condition of the premises or from any act or omission of SUBLESSEE, his agents and invitees;
provided, nowever, SUBLESSEE’S duty to indemnify and hold harmless shall not include any
claims or liability arising from the established active negligence, sole negligence, or sole willful
misconduct of the CITY, its agents, officers, or employees.

INSURANCE: SUBLESSEE shall be insured by an insurance carrier acceptable to the LESSEE
and CITY against loss from public liability arising from the use or condition of or operation
conducted on the leased premises. Minimum coverage shall be $1 million COMBINED
SINGLE LIMIT LIABILITY. A copy of the policy of insurance shall be filed with CITY and
shall name "The City of San Diego" as an additional insured. Said policy shalt specify that the
policy may not be terminated, altered or canceled without 30 days prior written notice to CITY
by the insurance company.

LEGAL PROCEEDINGS: Should it become necessary for LESSEE or CITY to cominence legal
proceedings to collect rent, t0 TECOVer possession or enforce any other provision of this lease, the
prevailing party shall be entitled to an award of reasonable legal costs, including court and
attorneys’ fees.

SUBORDINATION: This agreement s in effect a Sublease of a portion of the premises covered
by that certain Lease Agreement dated February 9, 1987, as amended between the SUBLESSOR
herein and the City of San Diego. This sublease is subject and subordinate to the covenants and
conditions of said Lease Agreement notwithstanding any provision hereof contrary to or in
conflict with said agreement.




SUBLEASE
By this Sublease dated June 1, 2002, for reference purposes only, Sublessor hereby Subleases to
Sublessee the Premises, together with the non-exclusive right to use the Common Areas, upon and subject
to the following terms, covenants and conditions:

ARTICLE 1 — BASIC SUBLEASE PROVISIONS

1.1 For purposes of this Sublease, certain provisions are defined as follows:
{a) Sublessor WESCO SALES CORP. a California corporation dba DANA LANDING
(b) Sublessee: Ronald and Debra Lane dba Fast Lane
(c) Marina: DANA LANDING, 2590 ingraham Street, San Diego, CA 92109
(d) Premises: Building 5 (portion) as indicated on the location plan attached hereto as Exhibit “A.”
(&) Auticipated Commencement Dafe: June 1, 2002

() Anticipated Tern: Five (5) years.

(g) Permitted Use: Sale, rental, and service of bonts and watercrafl. No sale of food products, fuel, beer, wine, soft
drinks, ice, cigarettes, bait, tackle, candy, sundries, hikes, roller blades, fishing and ski equipment.

{h) Basic Monthly Rent: $2,150.50
(1) Initial Security Deposit: $2,150.50

(7) Proportional Share: Approximately 7.6%.

{k) Base Year: The calendar year 2002.
() Procuring Broker: None
(m) Parking Allotment:  Rights to use of parking facilities in common with other tenants.

{n) Business Hours: <o GO A6 00PN 3G T dayTryoRr— ﬂl/

12 Tor purposes of this Sublease, the “Tand” shall be defined as the site upon which the Marina, Common Areas and other
related improvements, facilities, service areas and equipment arc located (as legally described in Exhibit “B” attached hereto).

1.3 For purposes of this Sublease, the “Common Areas™ shall be defined as those interior and exterior portions of the
Marina and such other areas, facilities and equipment scrving the Manna, which are designated by Sublessor for the common use
and benefit of Sublessees, Sublessees” employees, customers and invitees, and all members of the general public. Such areas,
facilities and equipment shall include, without limitation: entrances: exits; lobbies, all water bascd facilities; stairways, corridors;
passageways, public washrooms; parking facilities: loading areas, plazas; private sidewalks: landscaped areas, walkways;
mechanical, electrical and telephone rooms, ulilities and related facilities; electrical, mechanical, sprinkler, fire detection or
prevention equipment, security equipment, and related facilities; duct shafts; operating, maintenance and storage areas: and
service areas, cquipment and [acilities.

Initial Herg; =~
Sublessee: . .
Sublessor: Page 1 Of 12



14 For purposes of this Sublease, the “Subleasehold Improvements” shall be defined as including, without limitation,
partitions within the interior of the Premises and the intevior one-half of partitioning demising the Premises from adjacent
premises (whether stab-fo-slab, ceiling-height or a lesser height), and the fixtures, doors, windows, openings and finishes
installed therein or thereon; the interior drywall on exterior walls and partitions demising the Premises from Common Areas;
cabinetry, railings, paneling, and woodwork; integrated ceiling systems (including grid, panels and lighting), carpeting and other
floor finishes; Kitchen facilities (inciuding sinks, appliances and cother fixtures) or other similar facilities; rest rooms intended to
exclusively serve the Premises (including showers, toilets, basins and other fixtures), the components of the mechanical, heating,
ventilation, air-<conditioning, electrical, fire/life safety and mechanical systems (collectively “Mechanical Systems™) from the
common peint of distribution on the floor for each such system to and throughout the Premises; any Mechanical Systems or
intra-Marina telephone network cabling which are independent of the base-Marina Mechanical Systems and exclusively serve
the Premises (whether or not such system is contained entirely within the Premises); and, Alterations which Sublessor has not
requircd Sublessee to remove as a condition of making such Alterations. The Subleasehold Improvements shall include all of the
foregoing improvements in or to the Premises regardless of whether such improvements either; existed in the Premises prior to
Sublessee’s having entered into this Sublease; were paid for by either Sublessor or Sublessee (or a prior Sublessee), were
installed by either Sublessee or Sublessor as a conditicn of this Sublease; were installed by Sublessor during the Term of this
Sublease to comply with the requirements or dircctives of a government, quasi-government or regulatory agency or authority;
were installed by Sublessor during the Term of this Sublease with the intent of reducing Ogperating Expenses: were installed by
Sublessor during the Term of this Sublease to maintain the quality, integrity and/or character of the Land, Marina, Common
Areas and/or the machinery, equipment and facilities related thereto; or, were installed by Sublesses as an Alteration.

1.3 Notwithstanding the foregeing, those terms defined in Articles 1.1 through 1.4, above are subject to modification,
revision or alteration by other terms and conditions of this Sublease, addenda, exhibits and other aftachments hereto.

ARTICLE 2 — TERM

2.1 The Term of this Sublease shall commence on the Commencement Date, which shall be the earlier of:
(g) the date upon which Sublessee occupies the Premises for the conduct of business, or
{b)  thelaterof:
() The Anticipated Commencement Date: or
(i) The date, as reasonably determined by Sublessor, upon which the Sublessee Improvements are
substantially complete and the Premises are available for the use and occupaney of Sublessee {(or
would have been so available, but for delay caused by Sublessee), and Sublessec has been provided
the opportunity to move into the Premises over a weekend, regardless of Sublessez’s completion of
installation of Sublessee’s irade fixtures, work stations, furnishings and telephone, communication
or computer systems.

22 The “Initiai Term” of this Sublease shall commence on the Commencement Date and centinue for the Anticipated
Term, plus so many additional days as are necessary such that the Sublease terminates on the last day of a calendar month (the
“Termination Date™), unless sooner terminated as ctherwise provided hersin. The “Term” of this Sublease shall include the
Initial Term and any other period of Sublessee’s occupancy resulting either from Sublessee’s holding over with Sublessor’s
consent (pursuant to Article 233, or from Sublessee’s exercise of an express option to renew, re-Sublease or extend the Term, or
other express agreement to extend the Term, all made in accordance with this Subleass (or a modification or addendum thereto
made in accordance with this Sublease). Unless expressly staled to the contrary herein, any and all references herein to “months”
during the Term shall be deemed 4o refer to full calendar months of the Term, beginning the Commencement Date (if the
Commencement Date is the first day of a calendar month) or the first day of the first full calendar month after the
Commencement Date (if the Commencement Date is not the first day of a calendar month).

23 Sublessor shall tender possession of the Premises to Sublessee and notify Sublessee of the Commeneement Date by
means of a Notice of Sublease Term Commencement Date (“NLT”) indicating the basis for the Commencement Date. Within
seven (7) days after receipt of the NLT, Sublessee shall either confirm the Commencement Date by executing and retuming the
NLT to Sublessor, or notify Sublessor in writing of any objection to the Commencement Date, or the Commencement Date
specified in the NLT shall be deemed conclusive as between Sublessor and Sublessee.

Initial Here;
Sublessee:
Sublessor:
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ARTICLE 3 — BASIC MONTILY RENT

31 The first installment of Basic Monthly Rent is due upon Sublessee’s execution of this Sublease. All other installments
of Basic Mon faly Rent are payable in advancs on the first day of each calendar month, together with any monthly installments of
estimated Tax Rent, Operating Expense Rent and Capital Expense Rent (collectively ‘Total Monthly Rent”). If the
Commenceneat Date is not the first day of the calendar month, Total Monthly Rent shall be prosated. All amounts due Sublessor
relating to this tenancy other than Total Monthly Rent (“Additional Rent™), are dus and payable within thirty (30) days after
receipt of Sublessor’s invoice. All amounts due Sublessor relating to this tenancy are rent, and subject to all remedies of
Sublessor for nonpayment of rent. Sublessee’s obligation to pay all amounts owing under this Sublease shall survive Sublessee’s
relinquishmert of possession to Sublessor, or the expiration or early termination of this Sublease.

3.2 If Total Monthiy Rent is not received by Sublessor by the fifth (5th) day of the month in which it is due, or Additional
Rent is not received by Sublessor within thirty (30) days after recsipt of Sublessor’s invoice, ihen Sublessee shall pay Sublessor &
“Late Charge” of ten percent (10%6) of the uapaid amount. Sublessee agress that Sublessee’s late payment causes Sublessor to
incur costs wiich are impracticable or extremely difficult to fix, and that the Late Charge is a fuir and reasonable estimate of
such costs. Sublessor’s acceptance of a Late Charge shall not constitute a waiver of Sublessee’s default or interest pursuant to
Article 26.8, ar prevent Sublesser from exercising any of the other rights and remedies of Sublessor under this Sublease,

33 All amounts due Sublessor shall be paid by Sublessee, without deduction or offset, in lawful money of the United
States of America at the office of Sublessor or o such other person or at such other place as Sublessor notifies Sublessee.
Sublessor reserves the right to require that payments be made by certified check when Sublessee is in default hereunder or if any
payment by Sublessor has been returned unpaid.

ARTICLE 4 — TAX RENT

4.1 “Property Taxes” is all costs and expenses which Sublessor incurs for real and personal property taxes, or any other
assessmients upon Sublessor’s legal or equitable interest in the Land, Marina or Common Areas and all or any related facilitios
and improvements (including, without limitation, Subleasehold taxes, any non-progressive tax on or measured with respect fo
gross teceipts), whether impesed by a government authority or agency, or by a special assessment district (including districts
established for fransportation plans, funds or systems), and any reasonable expenses of Sublessor in successfully contesting any
of the foregoing, excepting any nct income, franchise, capital stock, estate or inheritance taxes. Any item of cost or expense
included in Property Taxes shall not be included in either Operating Expenses or Capital Expenses.

42 Each vear of the Term, Sublessee shall pay to Sublessor the Proportional Share of the amount of annual Property Taxes
which exceed Base Year Property Taxes (“Tax Rent”™), as follows. As scon as practical after the beginning of a Year, Sublessor
shall estimate Tax Rent for the Year, which Sublessee shall pay in equal monthly instaliments {underpayment of estimates from
the beginning of the Comparison Year to be retroactively due). As soon as practical after the end of a Year, Sublessor shall
determine the actual Tax Rent for the Year and 'cither invoice Sublesses for any underpayment, or credit any overpayment to
Total Monthly Rent next due {or refund the overpayment i Sublessee, if this Sublease has torminated) If this Sublease does not
terminate on the last day of the last Comparison Year, Tax Rent shall be prorated.

4.3 Sublessee shall pay any texes levied upon the personal property or trade fixtures of Sublessee, Sublessee shall direetly

and fully reimburse Sublessor fer any Property Taxes assessed for Alterations made by Sublessee which are above-Marina
standard.

ARTICLE 35— OPERATING EXPENSE RENT

5.1 “QOperating Expenses” is ail cosis and expenses which Sublessor inours for operating, maintaining, repairing,
improving, managing and administering the Land, Marina and Common Areas, including, without limitation costs of utilities and
services provided pursuant to Article 9; costs of maintenance performed pursuant to Atticle 11; parking facility operation,
maintenance and management (excluding Sublessor’s on-site manager(s)/dock master), business licenses or similar licenses or
taxes, insurance Sublessor provides pursuant to Article 15. Any item of cost or expense included in OQperating Expenses shall nat
be included in either Praperty Taxes or Capital Expenses.
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5.2 Any item of operation, maintenance, repair, improvement, management or administration of the Marina provided to or
supplied from another Marina owned or operated by Sublessor shall be reasonably allocated between such other Marina and the
Marina, Operiting Expenses shall not be offset for any revenue derived from operation of the Marina or Common Areas,
liowever, Operating Expenses shall exclude costs and expenses of: obtaining new Sublessees (including leasing commissions,
attorneys’ fexs, and improvements to premiscs), items for which Sublessor is directly reimbursed pursuant to Sublessec
Subleases or insurance policies of Sublessees or Sublessor; depreciation and amortization; special services or benefits provided
to other Sublessees and not Sublessee; violations of this Sublease by Sublessor; viclations by other Sublessees of their Subleases;
overhead and profit paid to subsidiaries or affiliates of Sublessor, to the extent same exceeds same if such services were not
rendered by a subsidiary or affiliate, principle or interest on debt, or any mortgage: and, ground Sublease rent (if any).

53 For each Year, Sublessee shail pay to Sublessor the Proportional Share of the amovunt, if any, of Operating Expenses
for such Year (“Operating Expense Rent™), as follows. As soon as practical after the beginning of a Comparison Year, Sublessor
shall estimate Operating Expense Rent for the Year, which Sublessee shall pay in equal monthly installments (underpayment of
estimates from the beginning of the Comparison Year to be retroactively due). As soon as practical after the end of a Year,
Sublessor shall determine the actual Operating Expense Rent for the Year and either invoice Sublessee for any underpayment, or
credit any overpayment to Total Monthly Rent next due {or refund the overpayment to Sublessee, if this Sublease has
terminated). If this Sublease does not terminate on the last day of the Comparison Year, Operating Expense Rent shall be
prorated.

ARTICLE 6 — CAPITAL EXPENSE RENT

6.1 “Capital Expenses™ is defined as all costs and expenses Sublessor incurs (without offset for any revenue derived from

any source whatsoever) for making or installing capital improvements, modifications or additions to the Land, Marina or
Comimon Areas, which are either:

(a)  Required by directive of a government, quasi-government or reguletory ageney or authority pursuant to either a law or
statute (or interpretation of same) newly enacted or promulgated after the execution of this Sublease: or
(b)  Made after the execution of this Sublease with the intent of reducing Operating Expenses.

Any item of cost or exponse included in Capital Expenses shalt niot be included in cither Property Taxes or Operating Expenses.

62 For each calendar year during the Term, Sublessee shall pay to Sublessor the Proportional Share of any Capital
Expenses whish Sublessor amertizes (with interest pursuatit to Article 27.8) in such calendar year (“Capital Expense Rent”), as
follows. As soon as practical after the beginning of a calendar year {or the Term, if applicable), Sublessor shall estimate Capital
Expense Rent for the calendar year, which Sublessee shall pav in equal monthly installments (underpayment of estimates from
the beginning of the calendar year fo be retroactively duc). As soon as practical afier the end of a calendar year, Sublessor shall
determine the aciual Capital Expense Rent for the calendar year and either invoice Sublessce for any underpayment, or credit any
overpayment to Total Monthly Rent next due (or refund the overpayment to Sublessee, if this Sublease has terminated). If this
Sublease does not terminate on the last day of the calendar year, Capital Expense Rent shall be prorated.

ARTICLE 7 — SECURITY DEPOSIT

7.1 The Initial Security Deposit is due upon Sublessee’s execution of this Sublease. During the Term, Sublessee shall
deposit additional amounts with. Sublessor so that the total amount held by Sublessor (“Security Deposit”) is not less than
Sublessee’s then current Total Monthly Rent. The Security Deposit shall be held by Sublessor as secusity for the faithful
performance by Sublessce of all of the terms, covenants and conditions of this Sublease to be kept or performed by Sublessec.
Sublessor shall not be required to segregate the Security Deposit from s general funds or pay Subiessce any interest thereon.
The Security Deposit shall not be used by Sublessee for payment of last month’s rent, Sublessor may use, apply or retain all or
any part of the Security Deposit for the payment of rent or any other sum in default, or to compensate Sublessor for any loss or
damage which Sublessor has suffered or may suffer due to Sublessee’s default of this Sublease. If Sublessee fully and faithfully
performs every provision of this Sublease to be performed by Sublessee, then Sublessor shall return to Subiesses any Security
Deposit which has not been so used, applied or retained within sixty (60) days of the tormination of this Sublease, however,
Sublessor mmay retain such Security Deposit as reasonably necessary lo secure any remaining obligations of Sublessee under
Asticles 4, § and 6, which Sublesses acknowledges cannot be fully ascerinined until as soon as practical after the end of the
Comparison Year (or calendar year). Sublessee waives application of the provisions of California Civil Code section 1950.7 to
the extent contrary fo the foregoing.

Initial He

Sublessep—
Sublesso@/ Page 4of 12



ARTICLE 8 — USE

8.1 Sublessee shail use the Premises solely for the Permitted Use and shall not use or permit the Premises to be used for
any other purpose without the prior written consent of Sublessor, Sublessee shall not use or oceupy the Marina, Common Areas
or Premises in a manner which: is a violation of any law or certificate of cocupancy; is a nuisance; obstructs, injures or interferes
with the rights of other Sublessees or occupants of the Marina; invalidates or increases the cost of any insurance policy described
in Article 15, or violates rules, orders, regulations and requirements of any insurance fire rating burcau. The Premises shall not
be used for any lodging, sleeping or unlawful purpose. Sublessee shall, at Sublessee’s sole cost and expense, comply with all
directives, orders and regulations of any government authority which concern Sublessee’s particular use, design, specification or

construction of the Premises (as compared to compliance ‘generally required throughout the Marina, in which case recovery of
costs may be subject to Article ).

ARTICLE 9 — UTILITIES AND SERVICES

9.1 Sublessee shall pay for all utlities furnished the Premises.
5.2 Sublessee shall pay Subiessor’s reasonable charge for any Services required to be provided to the Premises.
Modifications to Services or Subleaseheld Improvements (including metering) required due to concentration of personnel or

office equipment, or the use of office equipment that generates unusual heat or consumes unusual amounts of electricity shall be
made at Sublessee’s sole cost and expense.

ARTICLE 10 — PARKING LICENSE

10.1 Sublessor grants Sublessee a revocable license to park, in common with other Sublessees, up to Sublessee’s Parking
Aliotment of automobiles in the parking facilities of the Marina, Sublessee shall observe all rules and regulations for nse of the
parking facilities and otherwise use the parking facility in a safe and lawful manner, No estate is conveyed to Sublessee and no
bailment is created hereunder. Sublessor is not responsible for thefl, loss or damage to automobiles or other personal property in
connection with Sublessee’s use of the parking facility. Sublessor may revoke this license in its entirety if Sublessee is in default
of this Sublease, Sublessor may revoke this license with respect to any individual using the parking facility through Sublessee
that violates the terms of this Article, Sublessee’s license shall otherwise expire upon the termination of this Sublease.

ARTICLE 11 — REPAIRS

11.1 Sublessee shall, al Sublessec’s sole cost and expense, keep in good condition and repair the Premises (including,
without limitation, the interior and exterior walls, roof and foundations, all equipment used in or by the Promises, interior
partitions and glass panels, carpeting, wall coverings and kitchen facilities) and any Mechanical Systems which are above-
Marina standard and instalted or exist to exclusively serve the Premisos, All work related to (including connections with)
Mechanical Systems shall be performed by Sublessor’s approved subcontractors, Upon termination of this Sublease, Sublessec
shail relinquish possession of the Premises to Sublessor in the same condition as received, ordinary wear and fear excepted, frec
of all trash and rubbish, and in breom clean condition.

112 Sublessor shall repair and maintein the Common Areas, structural portions of the Marina, and Mechanical Systems
generally serving the Marina, Provided Sublessor uses commercially reasonable efforts to minimize interference with

Sublessee’s use of the Premises,-Sublessor may install, repair and maintain Mechanical Systems above the ceiling, below the

floor, within the walls and central core, and temporarily restriet access to the Marina, Common Areas and Premises to do so.
Sublessee waives any right to make repairs at Sublessor’s expense pursuant to California Civil Code section 1942 or any similar
law, statute cr ordinance. '

ARTICLE 12 — ENTRY BY SUBLESSOR

121 With reasonable prior notice, Sublessor shall have the right to inspect and show the Premises, and enter the Premises to
perform Sublessor’s duties pursuant to Article 11.2; however, ne prior notice shall be required in an Emergency (which is any
circumstance which threatens or endangers the Marina, or health or property of Sublessor or any oceupant, or may result in a
meterial lability or loss to Sublessor) for Sublessor to supply regular Services or to post legal notices, Sublessor shall have keys
to all doors in the Premises, and Sublessee shall not change locks on any doors without Sublessor’s prior written consent.
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ARTICLE 13— ALTERATIONS

13.1 “Alerations” is defined as any alteration, addition, decoration or improvement to the Premises made by Sublessee
(excepting Sublessee Improvements and hanging of artwork). Sublessor’s prior writien consent is required for all Alterations.
Sublessee shal give Sublsssor ten (10) days prior written notice of all proposed Alterations and provide Sublessor with any
working drawings or specifications, estimated costs, the identity of the qualified, licensed congractor proposed to perform the
work, and said contractor’s certificates of insurance (including reasonable amounts of liability/property damage, product liability
and Workers Compensation insurance), Sublessor shall, within said ten (10) day period, notify Sublessee if Sublessee will be
required to either; remove the proposed Alterations at the end of the Term and restore the Premises; obtain the consent of any
tender or grotnd lessor, provide Sublessor evidence of all required permits; obtain a lien and completion bond; name Sublessor
as an additional insured; use ancther contractor reasonably acceptable to Sublessor (Sublessee to usc Sublessor designated
contractors for work relating to Mechanica! Systems), perform the Alterations at particular times, in a particular manner or under
Sublessor supervision; or provide additional information regarding same. All Alterations shall comply with all laws, rules and/or
directives of any government or regulatory agency or authority; and, if any such government or regulatory agency or authority
requires any improvements, modifications, additions or alterations to any part of the base Marina or Mechanical Systems as a
result of the Alierations, then the same shall be made by Sublessee at Su

blessees sole cost and expense. Sublessee shali keep the Land, Marina and Premises free from any liens resulting from work
performed, materials fumished or obligations incurred by, or on behalf of Sublessee.

13.2 Sublessor may require Sublessee to immediately remove any Alterations not made in accordance with this Article, and
restore the Premises, Unless Sublessor requires Sublessee to do so in accordance with Article 13.1, Sublessee shall not be
required to remove Altorations at the end of the Term, All perinanent improvements to the Premises, excepting Alterations -
Sublessor requires Sublessee to remove at the end of the Term and trade fixtures, shall become the property of Sublessor upon
the termination of this Sublease and shall be relinquished with the Promises, Sublessec shall reimburse Sublessor for all
reasonable costs and expenses of reviewing andfor supervising Alterations (ineluding, without limitation, review of plans or
work by Sublessor architect, engineer or other consuitant) or removing Alterations on behalf of Sublessce (if Sublessee is
required to so remove the Alterations, and fails to do so), plus pay a supervision fee to Sublessor in the amount of ten percent
(10%) of the cost of such work.

ARTICLE 14 — HAZARDOUS MATERIALS

141 “Iazardous Malerials is defined as any substance, material, emission, discharge or waste defined as “hazardous,
toxie”, or a “poliutant” or “contaminant’ under any lecal, state or federal government law, statute, code, order or regulation for
the protection of health, safety or the environment, Sublessor and Sublessee shall comply with all laws eoncerning Hazardous
Materials and kandling, storage and disposal thercof. Sublessee shall neither create, bring into nor store in the Marina, Common
Areas or Premises any Hazardous Materials,

ARTICLE 15— INSURANCE

15.1 Sublessor shall, throughout the Term, provide, maintain and keep in force: (a) cotnmercial general liability insurance;
(b) all risk insurance or fire insurance (with standard extended coverage endorsement perils, leakage from fire protection devices
and water damage) covering the Marina and all fixed improvements therein, the Subleasehold Improvements and Marina
standard Alerations {excepting those items Sublessee is required to insure pursuant fo Article 15.2, subparagraphs [b] through
[d): (¢} insurance for loss of rental income or insurable gross profits in such amounts as Sublesser prudently elects to maintain;
and (d) such other insurance (including boiler and machinety insurance) as Sublessor prudently efects to mainiain, Insurance
under subparagraphs (a), () and {d) shall be in such amounts, with such deductibles and exclusions and/or such other terms and
conditions as Sublessor prudently determines to be commercially reasonable and sufficient.

152 Sublesses shall, during the Term, provide, maintain and keep in force: {a) commercial general liability insuranee with
respect to Sublessee’s use and occupancy of the Premises, Commen Areas and Marina, and the business carried on by Sublessee
therein, with limits of not less than One Million Dollass {$1,000,000.00) for any one accident or oceurrence, with Sublessor and
the City of Sam Diego named as additional insureds; (b all dsk or fire insurance (with standard extended coverage endorsement
perils, theft, vandalism, explosion, falling plaster, steam, gas, electricity, water, rain, eloments of nature, water damage or
dampness, and leakage from any part of the Marina or Land, including fire protection devices, pipes, appliances and other
plumbing) covering the full replacement cost of Sublsssee’s trade fixtures, furnishings, equipment, inventory, stock-in-trade,
personal property and above-Marina standard Alterations; {¢) insurance for loss of income or insurable gross profits in such
amounts as Sublessee prudently determines is commercially reasonable and sufficient, and (d) workers” compensation insurance.

15.3 With regards to insurance coverage required pursuant to Article 15.1(b), (¢) and (d), and Article 15.2(b) and (c): each
such policy of Sublessor or Sublessee shall include a clause or endorsement whereby the insurer waives its right of subrogation
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against the other party; and, Sublessor and Sublessee waive any rights of recovery against each other for injury or loss due to
hazards required to be covered by such insurance. On or before use or occupancy of the Premises for any purpose, and from time
to time during the Term, Sublessee shall provide Sublessor and the City of San Diego with certificates or other proof necessary
to verify that all required insurance clauses and endorsements have been obtained and are in full force and effect, Each of

Sublessee’s policies shall contain an undertaking by the insurer to advise Sublessor and the City of San Diego prior to any
material change, reduction or cancellation thereof.

ARTICLE 16 — INDEMNIFICATION

16.1 Subject to the waivers of subrogation and liability set forth in Article 15.3, Sublessce shall indemnify and hold
Sublessor harmless from and against any and all Lability, loss, claims, demands, damages or expenses, including attorneys’ fees,
whether for personal injury, theft, property damage or otherwise, due to or arising from: the negligence or wiilful misconduct of
Sublessee, its servants, employees, agents, contracters, invites, concessionaires or licensees, or those over whom Sublessee
would normally be expected to exercise control, whether in or about the Land, Marina, Common Areas, Premises, or parking
facility; any claim that may be asserted against Sublessor by any person or entity other than Procuring Broker who claims a right
to compensation for brokerage services in regards to Sublessee; and Sublessee’s breach or non-performance of any provision. of
this Sublease, If any action or proceeding is brought against Sublessor by reason of any such claim, Sublessee, upon notice from
the Sublessor, shalt defend the same at Sublessee’s expense by counsel reasonably satisfactory to Sublessor.

16.2 Subject to the waivers of subrogation and Hability set forth in Article 15.3, Sublessor shall indemnify and hold
Sublessee harmless from and against any and all Lability, loss, claims, demands, damages or expenses, including attorneys® fees,
whether for personal injury, theft, property damage or otherwise, due to or arising from the negligence or willful misconduct of
Sublessor, its servants, employees, agents, contractors, invites, concessionaires or licensees, or those over whom Sublessor
would nermally be expecled 1o exercise control, whether in or about the Land, Marina, Common Areas, Premises, or parking
facility, or Sublessor’s breach or non-performance of any provision of this Sublease. If any action or procesding is brought
against Sublesses by reason of any such claim, then Sublessor, upon notice from Sublessee, shall defend the same at Sublessor’s
expense by counsel reasonably satisfaciory to Sublessee.

ARTICLE 17 - DAMAGE OR DESTRUCTION

17.1 If any portion of the Land, Marina, Common Areas or Premises reasonably necessary for Sublessee’s access, use of
occupaney of the Premises is damaged or destroyed by any cause (the “Damage Event™, then within thirty (30) days after the
Damage Event, Sublessor shall reasonebly estimate how long repairs will take and notify Sublessee of same, If in Sublessot’s
reasonable opinion repairs can be completed within one hundred fwenty (120) days after the Damage Event and the Damage
Event occurred prior to the last year of the Term, Sublessor shall repair same during which time this Subleage shalt remain in full
force and effect {(subject to Article 19). If in Sublessor’s reasonable opinion repairs cannot be completed within one hundred
twenty (120) days after the Damage Event, the Damage Event occurred during the last year of the Term, or the Damage Event is
not insured, Sublessor may cither sepair same during which time this Sublease shail remain in full force and effect (subject to
Article 19) or terminate this Subleass upon at least thirty (30) days’ prior written notice to Sublessee (subject to Article 19).
Sublessor’s obligation to repair the Premises shall only extend those items required to be insured by Sublessor pursuant to Article
15.1(b), unless Sublessee assigns to Sublessor the proceeds of any insurance required pursuant to Article 15.2(b) with respect fo
above-Marina standard Alterations and pays to Sublessor any deductible under such policy. Sublessee hereby waives application
of California Civil Code sections 1932(2) and 1933(4).

ARTICLE 18 — EMINENT DOMAIN

18.1 If &ll or any portion of the Land, Marina, Common Areas or Premises is taken for any public or quasi-public purpose
by any lawful power or authority by exercise of the right of appropriation, condemnation or eminent domain, or sold in lieuw of
such taking {“Taking”), then if the Taking substantially interferes with Sublessee’s use and occupancy of the Premises, this
Sublease shall terminate on the date of Taking. If the Taking does not substantially interfere with Sublessee’s use and oceupancy
of the Premises, Sublessor may either terminate this Sublease or, after the Taking, restore the Premises to substantially the same
condition prior thereto, Sublessee shall not assert any claim for any interest in this Sublease; however, Sublessee shall be entitled
to bring a separate action for relocation expenses, and damages to Sublessee’s personal property, trade fixtures and goodwill.
Sublessee hereby waives application of California Code of Civil Procedure section1265.130.
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ARTICLE 19 -— INTERRUPTION OF USE

19.1 If & Damage Event (under Article 17), Taking (under Article 18), failure of Sublessor to provide Services (under
Asticle 9), or faiture of Sublessor to repair or maintain the Marina or Common Areas (under Article 11), or failure of Sublessor
to comply with Article 14 (collectively “Interruption”) substantially adversely affects Sublessee’s use or prevents reasonable
dccess to the Premises for a period preater than five (5) consecutive business days, then Sublessze’s Total Monthly Rent shall be
abated to the extent that the Premises is rendered unusable for the conduct of Sublessee’s business therein, for the period of time
so rendered unusable, unless the Premises has been rendered unusable due to Sublessee’s failure to comply with this Sublease, If
the Interruption s reasonably estimated by Sublessor to exceed one hundred eighty (180} days, then Sublessee may, within thirty
(30) days after the Interruption, elect to terminate the Sublease upon thirty (30) days’ prior written notice, Notwithstanding the
foregoing, this Sublease shall not be terminated if Sublessor takes action within said thirty (30) days® notice period which will
resuit in the restoration of Sublessee’s reasonable access to, and use of the Premises withinl said one hundred eighty (180) days’
pericd.

ARTICLE 20 — SUBORDINATION

20.1 Subject to the provisions of Article 23.2, this Sublease shall be subject and subordinate to all present and future ground
or underlying leases of the Marina or Project and to the lien of any mortgage, trust deed or other cnoumbrances now or hereafter
in force against the Marina or Project or any part thereof, and to any and all renewals, modifications, consolidations,
replacements, substitutions and extensions thercof, as if the mortgage, trust deed or other encumbrance and all of its renewals,

meodifications, consolidations, replacements, substitutions and extensions had been executed, delivered and recorded prior to
execution of this Sublease.

202 In the event of the termination of the Master Lease or the forsclosure of any mortgage, trust deed or other
encumbrance, or upon a transferor conveyance in lieu of such foreclosure, then so long &s the Sublease is then in full foree and
effect and Sublessee is not in default under any of the terms, covenants or conditions of the Sublease, Sublesses agrees {o attorn
to and aceept any such successor owner as lessor under the Sublease and to be bound by and perform all of the obligations
imposed by the Sublease, and successor owner will not disturb the possession of Sublessee and will be bound by and perform all
of the obligations of Sublessor, except that successor owner wilt not be liable for: any act, omission or default of Sublessor, or be
subject to any claims, offsets, defenses, credits or deductions which Sublessec might have against Sublessor; any rent, additional
rent or other sum Sublessee paid to Sublessor more than one (1) month in advance, o by any security deposit, cleaning deposit
or other prepaid charge Subiessee paid to Sublessor and not held by or paid over to suceessor owner, any conflict between the
provisions of the Sublease and any other Sublease affecting the Marina or Project; or, constructing or completing any
improvements to the Premises, Marina or Project required under this Sublease, whether prior to or during the Term, or in
connection with any renewal, exiensicn or expansion hereof.

20.3 Sublessee shall, within five (5) business days after receipt of Sublessor’s written request, execute such further
instraments or assurances as Sublessor may reasonably deem necessary to evidence or confirm the subordination, nondisturbance
and attornment pursuant to this Article, Sublessee waives the provisions of any current or future statute, rule or law contrary to
the provisions of this Article which may give Sublessee any right or election to terminate or otherwise adversely affect this
Sublense and the obligations of the Sublessee hersunder in the cvent of any the foreclosure of any mortgage, trust deed or other
encumbrance, or upon a transfer or conveyance in lieu of such foreclosure.

ARTICLE 21— MARINA PLANNING
21.1 Intentionally omitted.
ARTICLE 22 — ASSIGNMENT AND SUBLETTING

221 Sublessee shall not Assign this Sublease without the prior writien consent of Sublessor and the City of San Diego,
which shall not be unreasonably withheld, conditioned or delayed. “Assign” or “Assignment” is defined to include: an
assignment of the Sublease; a subSublease of all or any part of the Premises; any permitted oceupancy or conduct of business in
any or all of the Premises by anyone other than Sublesses; Sublessee’s pledging, sale, transfer, hypothecation or encumbrance of
the Sublease; Sublessee’s change in business status or organization; Sublessee’s dissolution, merger, consolidation or other
reorganization; Sublesses’s sale or other fransfer of a conirolling share of the voting capital stock of Sublessee; and, the sale of
fifty-one percent (51%) or more of the interests of Sublessee. “Assignee” is defined to include: an assignes; subSublessee; or any
other person or entity which may claim a right to possession of the Premises by or through Sublessee.
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222 Subkessee shall give Sublessor thirty (30) days’ prior written notice of any proposed Assignment, including the
proposed Assignee’s name and address, the proposed ferms, the proposed use, the proposed Assignee’s financial statements,
bank and credit references, and such additional information as Sublessor may reasonably require. Within said thirty (30) days,
Sitblessor shall notify Sublessee of Sublessor’s approval or disapproval of the proposed Assignment. Sublessor shall also have
the right to terminate this Sublease either in its entirety or with respect to only that portion of the Premises which Sublessee has
proposed to Assign (the “Proposed Portion™). If Sublessor elects to terminate the Proposed Portion, then Sublessee’s Total
Monthly Rent and Proportional Share shall be reduced accordingly as of the proposed date of the Assignment. Sublessor shall
make such permanent improvements s may be reasonably necessary to demise the Proposed Portion from the remaining
Premises Sublessee shall not be entitled to any portion of the profit which Sublessor may realize as a result of any such
termination end reletting of the Proposed Portion or the Premises.

223 Sublessee may retain all rents and other consideration from any permitted Assignment, however, Sublessee or any
subsequent assignor or Sublessor shall not be released from any liability under this Sublease as the result of any Assignment.
Sublessee sha!l cause Assignee to execute an agreement with Sublessor wpon a form furnished by Sublessor binding Assignee to
all the non-monetary terms of this Sublease (excepting rights to extend this Sublease or expand the Premises, unless so granted
by Sublessee), and as securify for Sublessee’s obligations under this Sublease, Sublesses assigns to Sublessor the right to collect
all rent resuiting from any Assignment in the event of Sublessee’s default and apply such rent to the satisfaction of Sublessee’s

obligations under this Sublease, Sublessee shall pay a reasonable processing fee to Sublessor for each Assignment, not to exceed
Five Hundred Dollars ($500.00).

ARTICLE 23 — HOLIMNG OVER

231 Sublessee’s failure to restore possession of the Premises to Sublessor at the end of the Term will cause damage to
Sublessor which is impracticable or extremely difficult to ascertain, If Sublessce holds over afier the Term without the prior
written consant of Sublessor (which Sublessor may withhold in its sole discretion, without regard to Article 27.1), then Sublessee
shall be a Sublessee-at-sufferance. Sublessee shall perform each and every term, condition and covenant of this Sublease during
any such holding over except that: Sublessee shall not be entitled to any parking diseounts or special modes of parking during
such holding over; and, in lieu of Total Monthly Rent or Additional Rent due under the Sublease, for each month or portion
thereof which Sublessee holds over Sublessce shall pay Sublessor liquidated damages of two hundred percent (200%) of the
Total Monthly Rent payable by Sublessee to Sublessor in the last full month of the Term, Nothing herein shall prevent Sublessor
from exercising any other rights under this Sublease or the law to regain possession of the Premises. Acceptance of any payment
from Sublessee after expiration of this Sublease shall not constitute a renewal or extension thereof.

ARTICLE 24 — DEFAULTS

24.1 Sublessee shall be in default of this Sublease if Sublessee fails to pay, within three (3) business days after receipt of
written notice from Sublessor, any Basic Monthly Rent or Additional Rent, or fails to cure, within thirty (30) days after receipt of
notice from Sublessor, Sublessee’s failure to observe any other term of this Sublease (however, Sublessee shall cure in such
shorter time a5 Teasonably necessary due to an Emergency, and if more than thirty [30] days are reasonably requized to cure, then
no defaclt will have occurred if Sublessee commences to cure within the thirty [30] day period and diligently proseeutes same to

completion). Sublessor may give Sublessee a single notice of default inclusive of the requirsments of Caiifornia Code of Civil
Procedure section 1161, et. seq.

24.2 Sublessor shall not be in default or lable to Sublessee under this Sublease for any failure to observe any term of this
Sublease, unless Sublessee notifies Sublessor of such default and Sublessor fails to cure same within thirty (30) days after receipt
Sublessee’s notice (however, Sublessor shall eure in such shorter time as reasonably necessary due fo an Emergency, and if more
than thirty [30] days are reascnably required fo cure, then no default will have cccurred if Sublessor commences to cure within
the thirty [30] day period and diligently prosecutes same to completion).
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ARTICLE 25— REMEDIES, ATTORNEYS’ FEES & WAIVER OF JURY TRIAL

251 If Sublessee defaults under this Subleass, Sublessor may avail itself of any remedy available under law in Sublessor’s
sole disgretion (without obligation under Article 27.1). No remedy or election hereunder shall be deemed exclusive and,
wherever possible, eech remedy shall be cumulative with all other remedies, If Sublessee abandons the Premises, or Sublessee’s
right o possession is terminated by the Sublessor because of a default, and Sublessor proceeds under California Civil Code
section 1951.2, this Sublease shall terminate, and Sublessor shall be entitled to recover from Sublessee; the worth at the time of
award of the unpaid rent which had been earned at lime of termination; the worth at the time of award of the amount by which
the unpaid reat which would have been earned after termination until the fime of award exceeds the amount of such rental loss
that Sublessee proves could have been reasonably avoided; the worth at the time of award of the amount by which the unpaid
rent for the talance of the Term after the time of award exceeds the amount of such rental loss that Sublessee proves could be
reasonably avoided; and any other amount necessary fo compensate Sublessor for damage caused by Sublessee’s failure to
abserve this Sublease (or which, in the ordinary course of things would be likely to result therefrom, including, without
limitation, any costs of obtaining mitigating vental income, such as excused rent, brokerage commissions, Sublessee
improvements, parking concessions, Sublease takeovers, cash payments, advertising, moving costs or any other cost or Sublessee
concession related to the releasing of the Premises upon the default of Sublessee). The “worth at the ime of award” shall be
computed by allowing interest at ten percent (10%) per annum on amounts due prior to award, and discounting amounts due after
award at the discount rate of the Federal Reserve Bank of San Francisco at the time of award, plus one pereent (1%).

2532 Tn any action brought by either Sublessar or Sublessee against the other to enforce or interpret any provision of this
Sublease (including any claim in a bankruptcy or an assignment for the benefit of creditors), the prevailing party shall recover
from the other party all reasonable costs and attorneys® fees of such action (including those incurred either prior to such action in
the proposed resolution or contemplation of such action, in a prior untawful defamer action rendered moof by Sublessee’s
vacancy, in ine maintenance or enforcement of any judgment resulting from said action, or in the appeal from any such
judgment), whether such costs were incurred or services were performed by in-house or outside counsel.

233 Sublessor and Sublesses each hereby waive their respective tighis to trial by jury of any cause of action, claim,
counterclaim or cross-complaint in any action, proceeding and/or hearing brought by either Sublessor againsi Sublessee, or
Sublessee against Sublessor, as to any matter whatsoever arising out of or in any way connecied with this Sublease, the
relationship of Sublessor and Sublessee, Sublesses’s use or occupancy of the Premises, any claim of injury or damage, or the
enforcement of any remedy under any law, statue, of regulation, emergency or otherwise, now or hereafter in effect,
Notwithstanding the foregoing, Sublessor and Sublessee agree that this waiver shall not be effective where the legal effect of
such waiver would be to invalidate in whole or in pari, ot to limit or impair in any manner any policy of insurance in force for
the benefit of Sublessor or Sublessee o fo limit or impair any rights, remedies or coverage afforded thereunder.

ARTICLE 26 — NOTICE

26.1 Notice shall be given to Sublessee at the Premises. Notice shall be given to Sublessor at 21500 Nordoff Street,
Chatsworth, CA 91311 Attention: Frank Butler with copy to The Law Offices of Shai Oved ai 20700 Ventura Blvd., Suite 220,
Woodland Hills, CA 91364, Either party may, by written notice to the other, specify a different address for notice purposes. Any
requirement under this Subiease to give “notice™ or “notify”” shall require a writing, delivery thereof evidenced by signed receipt
(whether personally delivered, or sent by certified mail or a nationally recognized overnight courier service). Netice given by
facsimile transmission shall not be valid unless the party to whom the transmission is addressed acknowledges timely receipt of
the transmission in wiriting, If either pariy refuses to sign & rooeipt acknowledging delivery, notice may be given by first-class
mail and shall be deemed effective two (2) business days after mailing. Notice from or to any single person or entity executing
this Sublease as Sublessee shall be deemed effective as to all persons or entitics execuiing this Sublease as Sublessee,

ARTICLE 27 — GENERAL PROVISIONS

27.1 Reasonablencss, Except as provided to the contrary herein, if Sublessor’s or Sublessee’s discretion or consent is
required, such discretion will be reasonably exercised and such consent will not be unreasonably withheld, conditioned or
delaved.

272 Rules and Regulations. Intentionally omitted.

273 Conflict of Laws; Venue. This Sublease shall be governed by and construed under the laws of the Stale of California,
Any lawsuit brought by Sublessee against Sublessor shall be fited in a court of competent jusisiction in the County of Los
Angeles.

Initial Hetg,,

Page 10 of 12



274 Joirt and Several Liabilitv. If more than one person or entity sxecutes this Sublease as Sublessee: each shall be jointly
and severally lisble for all obligations of Sublessee hereunder; any act or signature by one shall be binding upon all persons or

entities constituting Sublessee; and, any refund or payment to one shalt be effective as to all persons or entities constituting
Sublessee.

27.5 Suceessors and Assipns. Except as provided to the contrary herein, each covenant, condition and provision of this
Subiease shall be binding upon and shall inure o the benefit of the parties hereto, their respective heirs, personal representatives,
successors and permissible assigns.

276 Definition of Sublessor. “Sublessor” is defined as and is limited to only the lessee at the ime in question under the
Masier Lease of the Marina {whether pursuant to a fes interest or Sublessehold interest under a ground Sublease of the Land), If
Sublessor transfers, assigns or conveys its interest, Sublessor shall be automatically freed and relieved of all liability with respeot
to the performance of any covenants or obligations in this Sublease to be performed from and after the date of such transfer,
assignment or conveyance (including return ef Seourity Deposit, provided Sublessor transfers afl Security Deposit which has not
been used, applied or retained prior to such conveyance to Sublessor’s suceessor in interest).

277 Waiver Time of the Essence. A party’s waiver of any breach of this Sublease shall not be deemed a waiver of any other
breach, No cusiom or practice which develops between the parties shall be deemed a waiver of either party’s right to require
striet performance hereunder, Time is of the essence.

27.8 Interest. Wheresoever interest is required under this Sublease, and in lieu of the legal rate to be used in the compufation

of any interest owed Sublessor in any judgment or award of the court, interest shall be charged at the rate often percent (10%) per
annum.

275 Entire_Agreement; Severability. Excopt as expressly set forth herein, neither Sublessor nor its employees, agents or
contractors have made any representation or warranty concerning the Land, Marina, Common Areas or Premises, or the
suitability of either for the conduct of Sublessee’s business. This Sublease contains the entire agreement of the parties hereto
with respect to the tenancy cteated hereunder and no prior agreement or understanding (whether oral or written, expressed ot
implied) pertaining to same shall be effective, and this agreement shall be deemed iniegrated This Sublease may only be
modified; amended or added to by an agreement in writing exccuted by the parties hereto. The use of boldfhce, italics or
underlining are for convenience only. and shall have no effect upon the construction of interpretation of this Sublease, If any part
of this Sublease is declared invalid, void or illegal, the remaining portions of this Sublease shall not be impaired or invalidated,
and this Sublease shall otherwise remain in full force and effect.

2710  Marina Name, Advertising. Sublessor shall have the right to change the name or strect address of the Marina upon

reasonable prior notice to Sublessee. All advertisements or other public solicitations concerning the Premises shall require
Sublessor’s prior written approval.

27.11  Quiet Possession, Except as provided to the contrary herein, upon paying the rents reserved hereunder and otherwise
observing this Sublease, Sublessec shall have quiet possession of the Premises for the Term,

27.12 Examination and Deliverv by Sublessee, Submission of this Sublease for examination or signature by Sublessee does not
constitute 8 reservation of or option to Sublease, and shall not be effective as a Sublease or binding legal document until
execution and delivery by all parties hersto.

Sublessor:
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2713 Corfidentiality. Sublessee agrees to keep the terms of this Sublease confidential and shall not disclose same o any
other person 1ot a party hereto without the prior written consent of Sublessor. Sublessee shall not record this Sublease or a short

form memorasdum hereof,

WHEREUPON, THE PARTIES HERETO HAVE EXECUTED THIS SUBLEASE
ON THE DATES INDICATED

SUBLESSEE

RONALD AND DEBRA LANE DBA FAST LANE

B
 TRONALD LANE
DEBRALANE 7

SUBLESSOR

WESCO SALES CORP., DBA DANA LANDING

BY:

BY:

Initial Here,
Sublessser
Suhlesszw Pagc 12 of 12



Addendurt No. 1 to Marina Sublease dated May 1, 2002, between Wesco Sales Corp. dba Dana
Landing, Sublessor, and Ronald and Debra Lane dba Fast Lane, Sublessee, regarding the portion
of Building 5 at Dana Marina, 2590 Ingraham Street, San Diego, CA 92109,

Article 28

In addition to 2!l other rent payable pursuant to this sublease (Basic Monthly Renti, tax rent, operating expensc rent,
percentage reri and capital expense rent) Sublessee shall pay Percentage Rent due the City of San Diego on Sublessee’s Gross
Sales pursuan! to the schedule attached hereto, marked Exhibit “C” and by this reference and incorporated herein. The City
percentage rent shail be paid on or before the 21st day of each month after the month in which this sublease commences.
Sublessor and the City of San Diego shall have the right at any Lime to inspect and/or audit Sublessce’s books and records.
Should the results of any such audit reveal an underpayment of the percentage rent due for the audit period of 3% or mote,
Sublessee shal pay all sums found due immediately, together with all costs of the audit and legal fees and costs incurred by
Sublessor and the City of San Diego.

Article 29

Sublessee scknowledpe that Sublessor does not provide any security for the marina and, consequently, Sublessee assumes afl
responsibility for vandalism, damages to or theft from the subleased improvements and will hold Sublessor and the City of San
Diego free and harmless from any claims in connection therewith.

Article 30

Cost of living adjustments (“*COL”). Cn March 1 of each year comineneing March 1, 2003, the Basic Monthly Rent shall he
adjusted by the change, if any, in the Consumer Price Index of the Bureau of Labor Staistics of the US Department of Labor br
Urban Wage Earners and Clerical Workers for San Diego, California. Irrespective of anything to the contrary herein coatained
annual increases shall be no less than 1.5% per year. The adjustmenis shall be made each 12 months of this Lease and any
extensions. All items (1982-1984 = 100) herein referred to as the “CPL”

The Basic Monthly Rent payable in accordance with Article 1.1(h) shall be calculated as follows: the Basic Monthiy Rent set
forth in paragraph 1.1(h} of the attached Sublease, shall he multiplied by a fraction the numerator of which shall he the CP.L of
the calendar month 2 (two) months prior to the month(s) specified above during which the adjustment is to take effect, and the
denorminator of which shall be the CPI of the calendar month which is 2 (two) raonths prior to the first month of the term of
this lease as set forth in paragraph 1.1(e) (“Base Month™). The sum so caloulated or the sum arrived at as a result of the minimum
annual increases set forth above, witich ever is greater, shall constitute the new monthly rent hereunder.

In the evenat the compilaiion and/or publication of the C.P.L shall he transferred to any other governmental department ot
burcau or agency or shall he discontinued, then the index most nearly the same as the C.P.L shall he used to make such
calculation. In the event that Lessor and Lessee cannot agree on such alternative index, then the matter shall he submitted for
decision to the American Arbitration Association in accordance with the then rules of said association and the decision of the
arbitrators shall be binding upon the parties. The cost of said Arbitrators shall he paid equally by lessor and lessee.




Article 31

‘This Sublease is subject and subordinate to the Master Lease with the City of San Diego.

Sublessee agrecs to be bound by and to perform all acts required of Sublessee under the terms of said Master lease. Should
the Master lease be terminated for any reason while this Sublease is in effect this Sublease shall terminate and Sublessor shall

have no liability to Sublessee as a result of such termination.

Article 32

Except as modified by this Addendum, the parties reaffirm each and every provision of the Sublease. In the event of any
conflict between the Sublease and this Addendum, the terms of this Addendum shall control.

Article 33

A default in any other obligation owed by Sublessee to Sublessor shal! likewise constitute a default under the provisions of

this Sublease and shall entitle Sublessor to avail itself at its option, of all remedics available under this Sublease in the event of
default hereunder.
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SUBLEASE

By this Sublease-dated -March 15, 2016 for reference purposes only. Sub}essor hereby Subleases t0
Sublessse the Premises, together with the non-gxclugive right io nse the Cojmnon Areas, upon and subject
to the following terms, covenants and conditions: ‘ .

ARTICLE § - BASIC gSUBI.,EMSE l“RIOV 1S5TONS : ‘
1.4 fror purpeses of lhis Subleage, certain provisions ave defined as follows: :
(n) Sublessor: s Wﬁ%éﬂ SALES CORP, a California corporation dba DANA%LAND]NG
() Sublessee: . BEUF SBAS FABRICATION
{6) Merina: . ) DANA LANDING, 2610 Ingraham Street, Snn Diego, CA 92%1 0%
(d) Premises: Building (portion) os indicated on the losation plan auactied h:crew ag Exhibil A

(&) Anticipated Commencement Date: May 1, 2016— Org month Tree rent

{fy Anticipated Terny 2 yenrs.

() Permiueg Use: Fabricate and install a patented rubber mterial on new and used boats.
{3) Busic Monthly Rent:. $ 3,400.00 .

(1) Inflial Security hepmin - % 3,4(]0.(}(}

(1 Propohonal Share: Approximately 11.9

{I) Buse Year. : The calgndar year 2¢16

1 Procring Broker: Mo

(o) Parking Alioument: Rights o use of parking facilities in somnton with ether tenants {and boats on dispiay stbject to
Sublessor approval). - ‘

(n) Business Hours: . 6:00 AM o G:00 PM. 365 days a year exeepl Chilstmas, Eﬂslcir, ar Thanlsgiving.

12 For purposes of this Sublease, tie "Land® shall be defined as the site upo which lh;'; Maring, Common Areas and other
related improvements, Taciiities, qervice srens wad cquipment are located (as fegally daseribod in Exhibit "B" éttached hereto).

1.3 For purposes of this Sublease, the seammon Ateas” shall be defined as those interior and exterior pottions of the

Marina and such vther greas, Tacilities and equipment serving the Marina, whigh pre designated by Sublessor for the conimon 1ise
dnl henefit of Sublessess, Subledsees’ employees, Susloniers aindt invitees, and all members of the general public. Such areas,
Tacilities and eqnipmend shall inchude, withoot Hinitation: engeanees: exits; lobbies; all watorbased facilities; stairways; coridors;
pussageways; public washrooms, parking faeilities: loading arens; plazas: private sidewalks: lapdscaped areas, walkways,
mechaabenl, electricel and telephione raoms; u lilities and related facilitivs; electrical, muechanical, sprinkier, fire detection or
prevention equipiment, sechrity equipment, ang eelated facilitios; duct shafls; opersiing, maintepance and storage areas:
servite asens, equipiment and Tacilitivs. ;
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4 For purpases of this Sublease, the "Subleasehold Enprovenents® shall be defined as inghiding, without Hmitation,
partitions-within the interior of the Premises and o interio: one-half of patitioning demising 2hie Premises from adjacent
premises (vhether stab-o-slab, coiling-height or & fesser heighty, wid the fixtuses, doors, windpws, openings and finishes
instatled therein or thereon: the interior drywall oo exteclor walls and partitions demising the ]’mmms from Common Areas;
cabingtry, milings. panéling, and woodwork; integrated ceiting systems (including grid, psmelg and lighting); carpeting and other
foor Fnighes; kitchen facilities (including sinks, appiiances and other fiximres) or other sumlaf facilities; rest rooms intended to
exclusively serve the Premises (incliding showers, tollets, basing and other hxtures), the comgonenl&. of the wechanical, heating,
ventilation, airconditioning, electricsl, fiee/lifs safoty and mecharical systems (collectively "Mechauical Systems™) from the
common print of distribution on the Floor for each such system ta wd throughout the Premises; any Mechanical Systems or
intra-Marin wlephone network cabling which ave indeperident of the age-Msrina Mechan lca! Systems and exclusively serve
the Presreisss (whether or not such sysipm is.comlained entirely within the Premises): and, Altumumm which Sublessor has nol
required. Sublessee 10 reniove a3 o condition of making such Alterations. The Subleaschobd imprcvumcnts shall include all of the
foregoing improvements in or o the Premises ropardiess af wisther such improvements gither; existed in the Premises prier s
Sublessee’s having enterad into this Sublease; were paid for by either Subléssoror Sublessce {or & prior Sublessee), were
installed by eithir Sublessee or Sublesssr as o condition:of this Sublease; wers instailed by Sublessor during the Teroy of this
Sublease b comply with the requiremenis or dirgetives of 8 government, quasi-govermnent ot n:z,ulatmy agency or authotity;
were instaliad by Sublessor during the Ferm of this Sublease with the intent of zeducing Operamng Fxpenses: were installed by
Sublessor during the Term of thig Seblease to maintaln the aualite, inteerity and/or character at the Land. Marina. Common
Areas andir the muachinery, squipment and factlities related thersto; or, were Istalled by Su 'ﬂussw as an AHeration.

1.3 Notwithstanding Gie torcgoing, those termss detined in Articles 1.1 through, 1.4, abdve are subject fo modification,
revision o1 alteraticr by othier terms and conditions of this Sublease, addenda, exhibits and otter attachmenis herato.

ARTICLEZ « TERM

2.1 The Term of this Sublesss shall commence on the Crwmencement Date, which shall be the eadier of:
{a} the-date upon which Sublesses vecupies the Premises for the conduct of business; o
(b} the later oft
(i) The Anticipated Commencement Daies or
(i) The date, a3 reasonubly determined by Sublessor, upon which the Sublessee lmprovements ar
substantiatly complate and the Premises are available for the use and occupaney of Sublesses (or
would havis been so available, but for delay cansed by Sublessee), and Sublessee nas been provided
the opportudity 0 move into the Promises over & weekend, repardless of Sublessee’s completion of
instaliation of Sublessec's trage fixlures, work stations. Ihrn;shmgs and telephone, communication
or eompuier systenis,

2.2 The "laitial Term® of this Sublease shall contmence ou the Comivencement Dale and vontinue for the Anticipated

"Term, plos so many additional days as are necessary such that the Sublease terminates on the fast day of 4 calendar montly{the
"Fermination Date"™, unless sooncr termsinated: 4 otherwise provided herein, The "Ternt” ol this Subtease shall include the
Initiai Term and any ollier period of Sublassee’s ocoupaney resulting vither from Sublesses's Nolding over with Sublessor's
congent (parsuant.io Asticle 23), or from Sublessce's exereise of an express option fo reew, ¢-Sublease or extend the Term, or
ather express geresment 1o extend the Term, all made in accordance with this Sublease (or a modification or addendum thereto
niiude i ceordance with this Sublense). Usiloss expressly staled to the contrary herein, any ang o references herein io "months”
during the Tern shall be deemed 10 refer 1o full eatendir months of the Term, beginning (he Gommememenl. Date G the-
Commeneemigit Date is the first day of a ealendar month) o¢ the first day of the fivst full cuien;dar month after the
Commencement Date ¢f the Commencemant Date is a0t the first day of a ealendar month}. :

2.3 Sublessor shall lender possession of the Premises to Sublessee and notify Sublesseeof theiCommencemeant Date by

means of a Notice of Sublease Term Commencement Date ("ML ") indicating the basis for the Commencement Date, Within
seven {7) days.after receip( of the NL T, Sublegsee shall either coufirm the Commehcemant Date by exgeuting and releming the
WL T to Sublessor, or aulify Sublessor in writing of any ohjection 10 the Cominencemuent Dats, or fhe Comniencement Date
specified in the NL-T shail be deemed conclusive ag betwoun Sublessor and Sublessee,

Illliiiai
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ARTICLE) - BASIC MONTULY RENT -

3.1 The fine installment of Basic Monthly Rentis due upon Sublessee's exeeution of this Sublgase. Al other instaliments
of Basic Monthty Rent-are payable tn advance on the first day of each calendar month, loy..th(:r with any monthly instaiiments of
estimated Tax Rent, Operating Exponse Rent and Capital Expense Rent (oellectively "Total M;mlhly Ront"y. 1f the
Commenciment Date is tot the first day of the calendar month, Total Monthly Rent shal) be prorated, All armonts due Sublessor
relating 1o fais fenancy other than Total Monthiy Rent ("Additional Rent®), are due and pdyable within thirly (30) days atter
recéipt of Snblessors. invoicr. Al amounts due Sublessor relating to this tenatcy are rent, and:subjee: to 2l remedies of
Sublessor br nonpayment of rent, Sublessee's ahligation ta pay all amounis owing under this Subi»ase shall swrvive Sublessee's
relinguistment of possession Lo Sublessor; er the expiration or early termination of this-Sublease.

3.2 Tt Monthly Renst is nof seceived by Sublessor by the. fHith {31h) day of the month in which L Is due, or Additional

Rent is net received by Sublessor within fhirty (307 days afer receipt of Sublessor's invoice, then Sublesses shali pay Sublessor a
“"Latg Charge"” often percent (10%) of the unpaid amdunt. Sublessee agrees that Sublessee's lite payment causes Sublessor o
incur eoslswhish are inpragiicable.or exremely ditfleult<o fix, nad.that the Late Charge is a fai and reasonable estimate of
such costs. Sublesser's asceptance of & Late Charjge shall riot congtiute a watver of Stiblessee's defanlt or interest pursuast to
Article 268, or prevent Sublassor frou exercising any of the other rights and remedies of Sublessor wider this Sublesse.

A3 Al amounts due Sablesser-shafl be paid by Sublessee, without deduction or offset, in tawfl money ofthe United

States of America at e office of Sublessor or (w such other person.or af such other ploce as Sublessor potifies Sublessee,
Sublessor eserves the dight to require that paymenis be made by centified eheck when Sublessie is in def plt hersunder of ifany
payment by Sublessor has Bopn relurned unpmd

ARTICLES - TAX RENT

4.1 "Propeny Taxes” is il costs @nd expenses which Sublessor incurs for real and personal preperty taxes, orany other
assessinants upon Sublessor's legal or equitable interost in the Land, Magina or Commoen Areaé and all or any retated facilitics
and iprovements {inciuding, without fimitation, Subleaschold taxes, any non-progressive taxinn or measurad with respect 1o
gross reeeipts), whathier impoged by n government authority or agency, or by aspecial assessment disteict (including districts
established for transpontation: plans, funds.or systems), und any reasonable expenses of Sublessor insuccessfully contesting any
of the-foregoing; excepling any nel theoms, Tranchise, capital stock, esfate or inheritance taxes, Any item of cost or expense
inctuded in Proparty Texes shiall nat be included in either Operating Expenses or Caplial Expenses,

4.2 et year of thi Term. Sublessee shull pay to Sublessor the Proporticnal Share of the amont of annuai Property Taxes
which exceed Base Year Property Taxes {*TaX Rent™), as (ollows. As saon as practica] afier this beginning of a Year, Sublessor
shall eatimate Tax Rent forthe Yeat, which Sublessee shall pay in equal monthly installments {undetpayment of estimates from
the beginping of the Comparison Year 1o e retroactively dug). -As soon as practical afier the eid of 4 Yenr, Sublessor shait
determing the actual Tax Rent for theYear and either invoice Sublesses for any undorpayment; or credil any overpiyment {o
Total Manthly Rent next due (or refund the overpayment to Sublessee, iF this Sublense has teniingted) If this Sublease does not
terminate on the fast day of the fast Comparison Yo, Tax Rent shall be prorated.

4.3 Sublessoe shall pay any taxes lovied upon the persondl property-or tradi {ixtures of Sublesder. Sublessee shall directly
and fitlly meimmburse Sublessar for any Property Taxes assessad for Alierations made by Sublesgee whlch zuc above-Marina
standard.

ARTICLE 5~ (—)FIERATING EXPENSE RENT

5. "Oppratnw hpcnw; is all codts and expenses which Sublessor incurs for operating, mﬂusl’ammg, ropairing,

improving, mimaging and adninistering the Land, Maring and Common Areas, including, withou limitation costs of uulmns and
serviees provided purseant to Article g; costs of maintenance performed pursuant o Argiele 153 parking facility operation,
maintenanee-and management; business Heenses-or similur licenses or taxes; insurance Sublessor provides pursuant to Ariicle 15,
Any item of cost or expense ineloded in Operating Expensey shall not be included in cither Property Taxes or Capital Expenses.

Iaitinl Here:
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42 Any fren of opemtion, maintenunce, repair, bnpravement. management or adminigtration pf the Mﬁrmn provided to or
supphied Lrom anviher Marina avened or.operated by Sublessor shall bo reasonably wllocated betwaer such.other Marisa and the
Marina, Optrating Expenses-shafl not be pifsel for any cevenue dertved from operation of the Marind or Commalr Areas,
however., Operating Expenses shail exclude eosts and expenses of: obiiining rew Sublasseey {inel udﬁng leasing commigsions,
gttorneys’ fies, and iniprovements to premises); items. for which Sublessar is dirgetly reimibursed purgiant w Sublesses
Sublenges o insurmnce policies of Sublessees or Sublessor, depreeiation and amartization, speeial servicas ac banefits provided
to, ofher Sublessees and not Sublessee; viclations of thig Sublease by Sublessor; viglations by other Subiessees of their Subleases;
overhenct and profit paid 1o Subsidiaries ov afliliaies ol Sublessar, to the exteti same skepeds sune ii‘%such services werd not
rendared by & subsidiary or affiliate. principle.or interest on debt, or any mertgage; wid, grougd-Sublease rent (i€ any).

5.3 Par erach Year, Sublessee shall pay w Sublessor the Propartional. Share af the amount, if ey, nf'f:)(mmting Expenses

for such Yar (*Qperating Expense Remt), a5 (ollows. As 3000 a3 practical afier the beginwing ofa Gompasison Year. Sublessor
shalt estimae Operating Expense Rent for the Year, whith Sublessee shall pry &1 squel monthly wmstalhnents {wndempayment of
estinates fiom the beginning of the Comparisen Yenr to be retrouctively dug). As svon 15 practicul wher the-end ol & Year,
Sublessof hall Getermine the actua) Oporating Expense Rent tor the Year and sither mvoics Sublesgee for any underpagiment, or
credit any overpayment to Tatal Manthly Rent next due (or refimd the overpaytnent w Sublesses, i ihis Sublease hayg
terminated). If this Sublease does nol tetminate on the last day of the Comparison Yoar, Operating Fapense Rent shall be .
prorazed. - .

ARTICLES - CAPITAL EXPENSE RENT

6.1 "Capit) Expenses” is dofined ay alt costs and expenses Subiesser incurs Dwithow offset for any revenug derived from
any souree Whatsoever) for making e instatling cupital Impeovements, modifications o additions toithe Land. Miring or
Cornnon Arcas, which are either: :

(a) Requirad by-directive ofa government, quasi-govarnment or repulatory egency or aushority pursuant t sither a faw or
statute {or interpreration oF samw) newly euacled or pramulgaied afier he exesution of thiis Sublease: or
(b} Mage after the execution of this Sublenss with the intent of reduging Operating Expensces,

Any iem of cost or expense incluged in Capital Bxpenses shult gt be includedd in wither Property Tuxes or Operating Expanses.

6.2 For eich calendar vaar during the Term; Sublessee.shall pay to Sublessor the Proportional Shereof any Capital -

Expenses which Sublessor amortizes (with Leersst puistanl o Anicle 27.8) in sueh calendar yebr {"Capital Lispense Ront"), as
foliows. As soon as praciical affer the beginwing of aralendar year (or the Tenr, il applicabled, Subr:@sur shall estumate Cagital
Expense Rent for thecalendar year, which Subifessee shall pay in equut monthly installments ( underpayment o estinates from
the begioning of G salendar year to be retroactively due). As soon as practical after the end of a cali‘:ndar year, Sublessor shall
determine the gotual Capltal Expense Rent for the calendar year and either invoice Sublessee for :u‘nyf wndespayment, or credit any
averpayment to Total Montily Rent next due for rofund the-overpayment jo Sublessee, i this Sublense has terminated), ¥ thig
Sublessis does ol terminate ot the last day of the calendar year, Capital Expense Rent shall be prorated.

ARTICLE 7 « SECURITY DEPOSIT

7.1 The Inftisd Security Deposit i dusupoi-Sublessess exedtion of {his Sublaase. During the Term, Sublessee shall

deposit additional amounts vath Sublessor so that the tatal amount héld by Sublessor ("Secarity Deposit”} is not less than
Sublesser's then current Total Monthly Rent The Securily Deposit shutt be held by Sublessar as secyrily for the faithi}
performance by Sublessee of &l ol the Lermy, covenanis angl conditions of this Subleuse to be kept of performed.by Sublesses.
Sublessor shall hot be required t segrogaz the Security Deposit from Tis goneral funeis ar pay Sublesses any interest thereon.
The Security Deposit shali net be-used by Sublessee Tor payment of last month's rent, Sublessor meyiuse, apgaly ar selatn all or
any part of the Seayrity Deposit for the payment of rent oF sy other sum in defitil, or o camp::‘n:mtb Sulstessor for any Joss ov
damage which Sublessor has suffered or may sutfer dug o Sublesses’s defult of this $ublease. If Sublesseo fully wnd faithfigly
performs every provision of this Subleass te be perfofmed by Sublesses, then Sublessor shall retum Jo Sublessee any Security
Deposit which has not been so used, applied or roaited within sixty (607 days of the termination of this Sublease: howwaver,
Sublessor sy retain such Security Depoyit as reasoaably neeessary 1 seoure any remaining obligations of Sublgssee under
Articies 4, 5 and 6, which Sublessee acknowladges eannet be filly ascertained until as soon as practical after the end of the
Comparison Yeur {geégiendar year). Sublessai waives application of the provisions of Celifornia Ci?:y‘;l Code section 1930.7 to
the astent con L Fpregoing. - : . ! ’

Initial Here;
Sublgssee:
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ARTICLIS-USE

2.1 Sublesee shall yse the Premises lely for the Permitied Use aml shall not use or-permit the Premises 1o be used for

any other prpose withodt e prior written consent of Sublessor, Sublessee shall net use or ogeupy te Marina, Cornmon Arens
of Premise ina manner whick: is-a-violatjon of any law or certificae of occupaney; is & nuisdage; obstruets, injores or inferferes
with-the rights oF other Sub lessées or oceupants of the Maring, invididates or infrenses iEte-coé;t of any insurance pokicy described
in Article 8; or violates rules, orders, regulations and requirements ol any insurance fire rating bureay. The Prenises shall not
be-used (o any lodging, sleeping or unjawful pupose. Sublessee shall, at Sublessec's sole cost and expénse, comply with all
dircetives. orders and regulations of aty.government authorily which concern Sul}lessec’s_puﬂ;icuiar nse, design, specificition or
constuetin ! the Premises (as conpared t conphimee gonerally required (hroughout the Maring, in which case recovery of
costs mayhe subject1o Articke 6). :

ARTICLE 9 - UTILITIES AND SERVICES
9.k Sublgssee shall pay for all utilities fomished the Premises.

9.2 Sublesee shall pay Sublessor's teasonable change for any Services not required to be provided to the Premises,
Modificalions to Sérvices-or Sblessehold Improvements (ncluding metering) required tue 1 concentration of persannct or
office e quigment, of the use of office equipment thal generates unusual hedf 0 consumes ungual amounts of electricily shall be
wmade at Sublessee’s sole cost and expenss. : :

ARTICEE 14 PARKING LICENSE

10.1 Subkssor grants Sublessee a revoeable Heense to park, in cornmon with other Sublcssees, up to Sublessee's Parking
Allotme of anomobiles in the parking facilities of the bMarina, Sublessee shall abserve all niles wf pegulations for use of the
parking frcilities and otherwise use Uhe parking facility in a safv and lawtul mamer, Mo estate is conveyed to Sublessee and no
bailment is ereated hereundsr, Sublessor is not responsible:tor theft, loss or damage 10 astomabiles er other personal property in
connetion with Subiessee's use af the parking faoitity, Subliessor may revoke this license in its antirety if Suhlessee iy in default
of This Sublease, Sublessor may 1evoke this Hoease witlirespect to any individual using the parking freility theough Sublessee
that violaes the terms of this Article Subiessed's Ticgnse shatl othersvise expire vpon the lermfnation of this Sublense.

ARTICLE [LREPAIRS

11.1 Sublesses shall, at Sublessee's gole cost and expense, keep in good condition and repair the Prumises (including,

without limitation, the intericr and exterior walls, roof'and foundations, #1l equipment used inir by the Premises, interior
partitions and glass panels, carpeting, watl coverings and kitchen facilities) and nay Mechanical .‘Systcr’né which are above-
Marina:stndard and installed or exist io-exclusively serve the Premises, All work related Lo (inelinting connections withy
Meéshanieal Sysiems shall be performed by Sublessors approved subcontrastors, Upon fermination of this Subiease, Sublesses
shall refinguish possession ef the Promises o Subkessor in the same condition g received, crdfnary wear and kear excepted, Tree
of sl trash aid rubbish, and in broom clean condition. : :

112 Suiblessor shall repair-and nainain the Common Areas, struciural portious of the Masing, and Mechanical Systems
generslly serving the Musing. Provitied Sublessor uses commereially reasorable efforts L aiidmize interference with
Subleisee’s use of the Premises, Sublessor may install, repairand mainiain Mechanical Sy:;u:nis above the ceiling, beiow the
floor. withiz the walls and cetral eore, and femporarily restriet access 10 the Marina, Common Areas and Premises 10 do s0.
Sublessee waives any righl o make tepaiss & Sublessor's expense pursuant to California CivilCode section 1942 or eny similar
law. statuge o grdence, :

ARTICLE 12 - ENTRY BY SUBLESSOR

12. 1. With ressonable peior notics, Sublessor shall fiave the right to inspect and show thi Premises, and enter the Prentises
pertorm Sublessor's duties pursunnl (o Article 11.2; however, por priornotice shall be requised f_iu an Emergency (which is any
sircumslance which theeatens or sndangers the Marin, or health or properiy of Sublessor o aiy pcoppant; or wiay result iia
materal liabitity or loss to Sublessor) for Sublessor to supply ragular Services or 1o post legal fiotices, Sublessor shall have keys
1o all doors in the Premises, and Sublessee shall not chang_;c' locks on any dopes without Sublessor's prior written consent,

[itial
Har
Sublessee:
Sublesgos
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ARTICLE 13 - AL TERA TIONS

130 ¥ Alterations” is defined as any alleration, addition, decoration orimprovement to.fié Premises made by Sublessee

{exeepling Sublessee impravements aind hanging of arbwork). Sublessor's prior writien congent is reguired for all Alierations.

Sublessee shatl give Sublessor ten (L) days prior written nolics of all proposed Adterations and provide Sublessor with any

working drawings or specifications. estimated costs, the idestity of the qualified, ticensed conlmetor proposed o perform the

work. md said contracior’s verlilicntes of insurance (including reasonable amounts of lisbil ibYproperty damage, produgt liabiluy

and Whorkers Compensation insarance). Sublessor shatl, within soid wen (10) day period, notily Sublessee il Sublossee will be

required (o eihier: remove the proposed Afterations at the tnd of the Term and restore the Prefises; obtain 1he consent of any

tender or ground Jessor: provide Sublessor evidence ol all required pennits; obtain a lien and gompletion bond: hage Subilessor

4s an zdditional insured; use another gongincior reasonably nocepiaile 1o Sublessor (Sublessue (o usé Sublessor dusignated

contractors [or work relating to Mechanicsl Systemsy, performt the Alterations at pagtioular times, in a particular manner or under
Sublessor supervision: or pravide edditional infarmation regarding sane, Al Allerations.ghall comply with all laws, reles and/or
directives of any government os regulasory ageney or authorily; md, if aiy such govenment er reguiziory agency or authority

requires any improvemeénts, moditications, adidons or alterations 10.any part of the-base Matia or Mechanical Systems as 2

vesult of the Altrations, then the sane shell be made by Sublessee at Sublessée’s sole cost ard expense. Sublesses shall keep the Land.
Mirina and Premises free from any liens resuliing from work performed, materials fimished br obligations incurred by, or on behalfof
Subtessee. X ]

13.2:Sublessor may require-Sufilessee w immediately remove any Alierations not made i acdordance with this Article, and
restore the Preatises, Unless Sublessor aquires Sublesses (0 do g0 in accordance with Articlei 3.1, Sublesses shall not be
reguired 1o remove Alterations at the end of the Term, Al permanent impraveiments to the Premises, excepting Altcritions
Sublessor requires Sublessee 1o remove at e end of the Torm and frade Fixtones, shail become the progerty of Sublessor apon
{he termination o this Sublease and shali bie relinquished with the Prenvises, Sublessee shall seimburse Sublessor for all
sesomable. costs and expenses v reviewing. and/or sypervising Alterations (including. swithout limilation, review of plans or
wark by Sublessor-architect, engineer or other consultanty or removing Allerations on bebalf of Sublessee (if Sublessee is
required 10 50 remove the Adterations, and fails 1o do se), plus pay & supervision fee o Sublessor in the-amount of wen peraent
(10} etthe cost of such work. '

ARTICLE 14 - HAZARDOUS MA'I'E‘IR?ALS

14,1 " Hizardous Materials is defined as any substance; material, emission, discharge or wastd defined as "hazardous,

woxic", ora "paliuant” or "contaminant' under awy local, slale or federal government faw, statlite, code, order or reguiation for
the proweetion.of heultd, safety or the anvitonment Sublessor and Subiesses shall comply with all laws coneerning Hazardous
mimerials and handling, stomge and dispasal thercel, Sublessee shatl neither create, bring intd nor store in the Marina, Coprmon
Arens or Promises my Hazardons dazerials, I the Maring conlains asbesios gomtaining materials, o notiee is attached hereto a3
Exhibit “0" it compliance with California Heallh and Safety Cude seetions 2513, et seq., which require Sublessee 1o pravide a
copy 0f said notice to Sublessen's employaes, contractors, Sublessees or ussignaes within fiftéen (15) days-of the earjior of {a)
commencing work in the Marina, or (b) coutracting with Sublessee W Sublesse or assign all or a portion of the Premises,

ARTICLE 15 - INSURANCE

15,1 Sublesser shall, throughout the Teri, provide, matngain and keep in force: (a} commercial general Habilily insurance;

u) 2l risl insuranée or fire inswrance (with standard exiended coverage endomsemént perils, Teakage from fire protection devices
and waiee-damasre) covering sha Marina and all fixed impravements hercin the Subleasehold Imnrmvements md Marina
standard Alterations (exeepling those items Sablessee is required t insure pursuant [ Articls 15.2, subpasagraphs (b T through
[dy: () insurange for loss of rental income orinsurable gross peofils in such amounts.d#s Sublassor prudently elsots w naintain,
andd (13 such other insurance {ingluding beiler and. machinery insurance) a3 Sublessor prudentiy eleots (o maintain, Insursace
under suhpamgrap]ss {ay, (&) and {¢) shall b in such.amounls, with such deductiples and exsinsions andfor such other terms and
sonditions as Subjessor prudently deterntines 10 be commurcially reasonable.and snfficient,

15.2 Sublessee shall. during the Term, provide, maintain and keep i foree: (#) commercial peneral liability instrance with
respect o Subjessed's ase-and oceupancy of the Premises. Comimon Areas and Marina, and the business cirgied on by Bublessee
therein, with [imils of not less than Ong Miltion Dollars £1,000,000.00) for anyong sceident pr oceurvence, with Sublessar and
the Cityof San Diege named a8 additional fnsureds: (Wyall risk or fire insuranes (with standard exiended covernge endorsement
perils. theft, vandulism, explosion. (alling plasier, steany, aas, elechricity, water, rain, elementd of mature, water damage or
dampness, and leskage fron any pard of the Marina-or Land, including fire pratection deviees, pipes, apphianees and other
plumbing) coyerimghic [l replacement cost of Sublessee's Urade [xtuges. farmishings, equipient, inventory, slock-in-trade,
bove-Marine standard Alteeations; (6) Insurance 1ot loss of income ariingurable gross profits in such
Sudently determines is commerciatly reasonubie and sufficient; and {d) workers' compensalion instrance.

hiviviat 1
Hublesse
Sublessar!
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i
15.3 Wel, mwurds 1o fusuriniee ecoverage vequined pursuant to Article 15, #(b), (o} and {d}, and Arttch: 15.2(b) and {c) wach
such po licy of Sublesgor.or $ublessee shall include a clavse or endorsemant whereby the i nmzrcr waives its right of subrogation
againgt the other party;.od, Sublessor and Sublessee waive any rights of recovery against eaah other for Injury or joss due to
hazards wquired to be.eovered by sucl inssrance. On or hefore use or accupancy of the Premises for any purpose, and -from time
1o tine: during the Ierm, Sublessee shall provideSublessor and the City of San Diego with Lemﬁcates or other proof necesstry
to verifythat all required inseranee claases and endorsements have been obtained and ure in fiell force and effect, Fach of
Sublessae's policies shall contaiin o undertaling by the insurer to advise Sublessor and the CA;y of San Diego prior to any
material change, reduction or canceliation thereof.

ARTICLE 16 - INDEMMIFICATION

16,1 Subjest to the waivers of subrogation anel tability ser forth in Artiole 15.3; Sublessee shall indemnify and lotd

Sublesser harmless Trom and againstany and all Hability, loss, claims, demands, damages or &gpenm including attorneys' fees.
whether for persenat fojury, thelt, property dnundage of atherwise, due W.or arising from: the neg.llgcnea, or witlful miscondluet of
Subiessec, its servants, eriplovees, agents, conltactors, invites, concegsionaires or ligensees, of those over whom Sublesses

would mormally be expected-to exeruise control, whether in oz about the Land, Marina, Commion Areds, Premises, or parking
facility; any vlainy that may beasseried against Sublessor by any pemon or entity other than Procuring Broker who claims & right
to compeasation for brokerage sérvices in regards to Sublessea; and Sublessee’s breach o no-perfornance of any provision of this
Sublease, IF any action or proeeeding iy brought against Sublessor by reason of any such clair, Sublessee, upon notice from

the Sublessor, shall defend tre same i Sublessee's expense by coonsel reasonably satisfasiory to Sublessor.

16.2 Subject to the waivers oi’subr:}gatian and ligbility et forth in Article 15.3. Sublessor shﬁjl indemnity and hold

Sublessee harmicss from and dgainst any and al} Hability, toss, clainos, demands, damages or expenses, including arorneys' foes,
whether for persosal fijury, thetl, property danyage or otherwise, due 4o or arising from the nefgligenee or wiilful misconduer of
Sublessor, its servants, employecs, agents, contectors, Invites, concessicnaires or liconsees, of those over whom Sublessor
woutd normally be expecled fo exersise control, whether iir or about the Land, Maring, Comnion Areas, Premises, or parking
savility: or Sublessor's breach or nor-performancs of any provision of this Sublease. I any action or proceeding Is brought
-agringt Sultesses by reason of any such claim, then Sublessor, upon notice from Sublessee, sl;all defend the same at Sublessor's
expense by coinsal reazonably satisfactory o Sublessis,

ARTICLE §7 - DAMAGE OR DESTRUCTION

[7.1 I any portion of thie Land, Marina, Common Areas or Premises ressonably necessary for: Sublessee's access. use or
oecupaney of the Premises is daraged or destroyed by any cause (the "Damage Fvent™), then withiit thisty (30) days afier the
Damapge Event, Sublessor shall reasonably estimats how long repairs will take and notify Sublessee of same, 15 in Sublessor's
reasonuble opinion repairs can be completed within one hundred twinty (120) days after the Damage Event and the Damage
Bveit oeerrred prior o the last year of the Term, Sublessor shall repair seme during which timie this Sublease shall remain.in full
fores and effeat (subject to Artigle 1), Hin Sublessor’s reasonable opinion sepairs cannot e ¢ompleted within one hundred
twenty {120) days after the Damage Fvent, the Damage Event pécurrad during (e last year ofithe Term, or the Damage Event is
not insuted, Sublessor muy either repair same during which thme this Sublease shall remabn inifull foree and effect (subject to
Article 19) or lerminate this Sublense upen at least thirty (303 days' srior written notice o Sublessee (subject to Article 19).
Sublessors-cbligation to repuir the Premises shall only extend those items required to be insuréd by Sublessor purssant to Article
13.1 (b}, uniess Sublesses assigns 1o Sublessor the proseeds of any insurange réquired pursnant to Article 15.2(k) with respect to
above-Marina standasd Atterations and pays (0 Sublessor wny deductible under such policy. Sublusses hereby waives agplication
of Calitornia Civil Cote seetions 193202) and 1933(4), :

ARTICLE 18 « EMINENT DOMAIN

18.) [fallur any portion of fie-Land, Mardna. Common Areas or Premises is taken for any pulilic-or quasi-public purpose

by any lawiil power or authority by axercisé of the right of appropeation, condemnation or enfinent domaiz, or seld in liey of
such taking ("Frking"). then if the Taking substangially inteferes with Sublesses's use and secupaney of the Premises, this
Sublease shall ferminate on the date of Taking. 1 the Taking does not substantintly injerfere \v'ith Subiessee’s use and ccoupaney
of the Prenvises, Sublessor may either terminate this Sublesese or, after the Taking, restore the Bremises to substantielly the same
condition prior thereto, Sublessee shall notassert any olaim for any interest in this Subleaso; hdwever, Sublessee shall be entitled
to bring & sepavate action for relocation expenses, and damages to Sublesses's personal propeny, trads {ixiwes and goa(lwrll
Subiessee herelhy waives application of Califorain Codc of Civil Procedure section] 265,130,

Inirial Hexg:
Subslasses |
Subtessor:
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ARTICLE 19 - INTERRUPTION OF USE

191 FFa Damage Event (under Aticls 173, Takirig (under Article 18), failure of Sublessor o
Adticle 9). or failure of Sublessor to vepair or maintain the Marina or Common Areas (nnder
to comply with Aticle 14 (coleetively “Interruption”) substantelly sdversely affects Subiesy
accessto the Pramises for u period greater than five (3) consecative business doys, then Subl
abated jo 1he extent st thy Premises Is rendered ususable for the vonduct of Sublessee’s bus
s0 renderes] ynusable, unless the Premises has. beea rendered wusable due to Sublessed's Tnil
the Intorruption is reasonably estimated by Sublessor vo-exceed ene hundred cighty (180) tlay
(30} days after the nterruplion, elect 1 wrminate the Sublease upon thirly (30) tays' prior w
foregoing, this Sublease shall notbe fetminated i Sublessor tekes wtion within said thiny (3
cosull: in e restoration of Sublessews reasonabic necess (o, and use ol the Premises within sa
period. :

ARTICLE 20 - SUBORDINATION

20,1 This Sublense shall be subject and subordingie-to all prosent and fawre ground

or undertving leases ol the Maring or Projeet sad Lo the lign o Tany morlgage, frust dead or 61
i force npainst the Mavina o7 -Project ur any partfhereot, and (o any and alt renewals, modifi
renlacemenits. substimtions and extensions therent, as'ilMthe mnvteage. 1St deed or niher e
nodficitions. consolidalions, repligaments, substiwtions and extensions had been execute,
execution of this Sublease,

70.2 in the event of the torntination of the Master Lease or the fhrettosure of sy mongage. |
gnemlrmce, of upon atrisl
effeet snd Sublessee 15 not i defat inder any of the terms, coveitants or conditions of the 3
to and accept nny such suceessor pwver 45 lessor under the Sublense and w be bound by and
imposed by the Sublease, and suecessor ewner will not disiurh the possession.of Sublessee ar
af the olligations of Sublessor, exeepy that successar owlicr witl not be liubie for, any act, o
subjeet 1o any ghaing, offsets, defenses, credits or dedfustions which Sublessee might have agl
sant or other sum Sublossse pid to Sublessor more s ore () mosth in adyance, or by any

or other prepeid charge Sublessee paic 10 Sublessor and not, held By or poid over 10 SUCeessor

provisions of the Sublease and any other Sublease affecting the Marina or Project; or, consla
improvements to the Premises, Murinaar Project-required under this Sublease, whether prior
connection whli any renewal; exrension or expausion hereol

20.3 Sublessee shail. within Tive (3) business days after recelpt of Subless's wiritlen requost;

struments or assurances a8 Sublessor may reasonably deear necessary lo wvidenge or condi
and atiprnment pursiant ta this Article, Sublessge walves the provisions of any curvent or fut

the provisions ol s Article which may give Sablesser amy right or election fo lerminale of ¢

Subiepse and the obligations U Sublesses hereander in the event of any it Foreclosurs o

dror epaveyance In tiew of such foreciosure. then so long a8 ll_zC

arovide Services (under

riicle 13, or failure of Sublessor
pe's uge or prevents rgasonable
ssee’s Tolal Montily Reoi shall be
ness therein, 1or the perind oF time
1r¢ to comply with this Sublesse, 1F
s, then Sublesses may, within thiry
itten notice, Notwithstanding the

[y duys' nolies period which will

o one hundred eighty (180} days'

1er encumbranees aow or herealler
batinng, consofidations,

wmbrance aad g1l af ifs renewals,
dedivered and recorded prior o

st deed or other

Sublease i then inful! force and
ulblease, Sublessee agrees to artorey
erfonm all pl' the obligations

< will be bound by and perlorm all
isston or detanit of Sublessor, or be
tinst Sublessor, any rent, additional
sectirity deposit, cleaning deposit
awner; any conflicl between the
cling or completing aay

to ur curing the Tem, or in

exgcute such further

1 the subordination, nondisturbaice
gie stalute, nsle-or law conirary W
therwise adversely affect this

amy nmrrguge_.' trust deedl or other

eRcambrance. D7 UPoN & kransfer orednveywics in lieu of such forclosure,

ARFICLE 21 - MARINA PLANNING
211 :
ARTICLE 23 - ABSIGNMENT AND SUBLETTING

Intentionally omitted.

22,1 Sublessee shall-neot Assign this Sublease without the prior writien consent of Sublessor i
which shall nowbe unzeasonably withhéld, conditioned or delaved. "Assign” or " Assipnment'

subSublease of all or any part of the Prenvises; any permitled o

assignment of the Subléase; a
s pledging, sule, transfe

any or all of the Promises by anyone other than Sublesses; Sublossé's
e Seblense: Stblessee's change fir business stans or organization; Sublesses's disselution,
reorganization; Sublessee’s sale or other wangfer of 2 controlling shar

e person or entity which may claim ar tght to possessinn of the Premises by or through &
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22.2 Sublessee shalt give Sublessor thirly {30) days' prior writien notive of any proposed Assigument, ineluding the

proposed Assignee's name and addrass, the propesed tarms, the proposed use, the proposed Afsigace’s financial statemenls,
bank and-credit references, and such additionat information a8 Sublessor may reasonably require, Within said thirty {30) days,
Sublessor shall notify Soblessee of Sublessor's appraval or disapprovil of the pmpo_ssd'Assigﬁmmt Sublessor shiall also have
the rightto tenninate this Sublease eithior ia its entirety or with respéct 10 only thar portion of the Premises which Sublesse has
proposed to Assign (the "Proposel] Portion™), [F Sublessor elects to teminate the Proposed Poftion, then Sublessoe's Total
Muonthty Rent aivd Proportionat Share shall be reduced aceordingly ps of the propesed date of jl}e Assignment, Sublessor shail
make sich permanent improvements as may. be reasonably necessary (o demise the Propesed E’onicn from the remaining
Premises Sublessee shall not.be entilled to any portion of the profit which Sublessor may rculme as 4 result of any-such
termination and reletting of the Propomi Partion or the Premises,

22.3 Sublessee miy retain il rents and diher vonsiderstion from any permitied Assignment; hpwever, Sublessee of any
subsequent assignor or Sublessor shall not be refeased Tom.any liubility under this Snblease a5 the result of any Assignment.
Sublessie shal} cause Asgignes 10 exeouts an agreenrent with Sublessor upon a form (urighed by Sublessor binding Assignee ©
all the non-monetacy terms of this Sublease (equ')cing Halits (o extend this Sublease or expand the Premises, unless §0 granted
by Sublsses), and as séeurity Tor Syblessoe’s obligations under this Subiease, Sublessee assighs.to. Sublessor the right to collest
all rent resulting from any Assignmen! in the evenf of Sublessee's defanlt and apply such rant'in the:satisfaction of Sublessee's
obligations under this Sublease, Sublessee shall pay a reasonable provessing fee to Sublessor for each Assignment, not to exceed
Five Handred Dollars ($500.00). :

ARTICLE 23 ~ HOLDING OVER

23.1 Sublessee’s Tuilucd (o restore possession of the Premises to Sublessor at the and of the '[‘eﬁ;m will cause dimage to

Sublessor which i impracticabie-or extremely difficult 10 asoertain, I Sublessee holds over ailer the Term withoul the prior
written cansent of Subléssor-(which Sublessor may witlinold in fls-gole disoretion, without regard to Artiele 27,13, then Sublessee
shall be b Sublesses-ul-sufferance, Sublesses shalk perform each-and every tesm, condition and covenant of this Subjease during
any sueh hotding over except that: Sublessee shalt riot be eniitled 10 any parking discowunts or speciai modes of parking during
such holding over; and, in liss of Total Monthly Rent or Addtional Rent due under the Sublease, for cnch month or pertion
thereof which Sublessee holds over Sublessée shall pay Sublessor liquidated damages of two fundred percent (200%) of thie
Totat Monthly Reni payable by Sublessee to Sublessor in the Jast foll mouth of the Term, \loﬂiing, herein shall provent Sublessor
from exercising ay other rights under this Sublease or the law to regain possession of thie ?rn.mmus Accentance vf any payment
from Sublessee after expiratiog of mls hublu&s& shall not congtitute 2 renews) or extension 1hereof

ARTICLE 24 - DEFAULTS

24.1 Sublessec shall be.in defauln of thiv Subleasc IF Sublesses fails 1o pay; within three (3) business days alter receiptof

written notice from Seblessor, any Rasie Monthly Rent or- Additional Rent, or falls to cure, within tiirty (30) duys aftér receipt of
notice frem Sublessor, Sublessa's failure to observe any ther term of this Sublease (however] Sublessee shatl cure in such
shorter time as ressonably necessary due to sn Emergeney, and If more than thinty (30} days arg reasonably required to core, then
no default will have oceurred if Sublessés commaences to gure within the thirty {30) day period and diligenlly prosecutes same to
cemplelion). Sublessor may give Soblessee a single notice of deTauit inclugive of the ruqmrcrmntb of Califermia Code of Civil
Proceduie seciion 1 ]f>l ol seq,

24.7 Sublessorshall not be in default o Gable to Sublessee wnder this Subleuse for any failuge fo observe.any tertn of this
Sublease, unless Sublessee notifies Sublessorof sochr-default and Sublessor faifs to cure same wnhin lhmy {30) duys alier reveipt
Sublessee's notice (hewever. Sabléssor shatl cure in such ghorter time as reasonably necessary duc to an Emergéncy, and i more
than thizty [30] dny\ ar¢.reasonably requized o cure, then no defile wiil have ocourred it Sublessor sommenees 10 cure within
the thirty {30] day period and dlilgcntly prosgcules sane 1 sompieiion),

{uitia]
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ARTICLE 25 - REMEDIES, ATTORNEYS FEES & WAIVER DF JURY TRIAL |

25.1 If Sublessce defaults under this Sublease, Snblessor may avail itsell of any remedy availdble under law in Sublessor's

sole dis cretion (without obligation under Article 27.1). No remady or aleotion heremider shallibe deemed exclusive angl,
whetevar possible, ench remedy shall be cumlative-with all other remedies, 1F Sublessee abagdons the Prenises, or Sublossce's
right to pessession is terinated by the Sublessor beoause of 4 defaule, and Sublessor procoeds wirder California Civil Code
section 1931.2; this Siblease shall termiate, and. Sublessor shall. e eriritied to veedver [rom & uhlessee; the worth ut the time of
award-of the unpaid rent which had been camed at time of termination; the worth gt thgtime gf award of'the amount by which
the unpaid rens which would have been enrved after termination ntif the lime of award excecds the swmount of such rental loss
that Sublessee proves could have been reasonably avoided; the worth at the time of award of the amount by which the unpeid
cent for the balanee of she Term after the fime of award exeeads the-amaimt of such rental loss that Sublessee proves could be
rensenably mvoided: and aty ollier amount necessary to conipensate Sublossor for darmags cansed by Sublessee's fhilure to
abserve (his Sublease {or which, in the srdinacy epurse af things would be likely 1o result thereiron, including, without

Hritati on, my costs of oblaining mifigating rental incore, such as exgused rent, brokerage copmissions, Sublessee
improvements, parking concessions, Sulbluase takeovers, cash payments, advertising, moviny tosts or day other cost or Sublessee
conecssion Tetated tothe refeasing of the Premises upon the defiult of Sublessee). The “wor the time of award” shui! be
comgputed by, allowing intereat st an percent {10%) per annim on Bmotis ditg prios 30 award; and discounting amounts due afles
award 2t the discount rate of Uie Faderal Reserve Bank ol San Pranciseo at the time of asard, phus oiié percent {1 ).

23,2 In anty action breughe by either Sublessor or Sublessee ageaivst the other to enforce.of intérprat any provision of this
Subliase (including any slaim i« bankruptcy of an assigament for the henetlt of creditors), the prevailing pavty shalf rocover
fiom the osher pazty il reasonable costs and attoraeys’ foes of such wution (including those indwred ithtr prior v -such iction in
the preposed resolution or contemplation of such action, in a priorunlawful defamer action ropdered. moot by Sublessee's

vacaiey, in the imeintenance or enforogment, of any judgment resylting from said action, or in (he sppeal from any such
judgment), whether such costs- were incumréd or services were pitrfurmed by in-hovseor ontside counsel.

253 Sublessor and Sublesses cach hereby waive their respective rights to trial by jury of any gause of action, elaim,
counlerelaity or eross-complaint in any aption, proceeding and/or hearing broughi by either Sublessor agamst Sublessee, or
Sublesses against Sublessor, 85 to airy matier whatsogver ariglng cut ol'or in any wey conaceted with this Sublease, the
relationsitip of Sisbiessor and Sublesses, Sublessee's use o coenpancy of the Premises, any clafm of injury or damage, of the
enforcement of any remedy under any, law, statue, or regulation, tmergensy o otherwise, nowtor hereafler in effect, )
Notwithstanding the loregving, Sublessor and Sublessoe ngree that this walver shall not be effective where the legd effeot of
such waiver would e (o ivatidate-in whicle or In paet, or to limit or impair in any manner any, polivy of ingucance in foree for
the benefit of Soblessor or Sublessee o to-livit or-impair any righls, remedies or coverage afforded thereunder.

ARTICLE 26 ~ NOTICE

26,1 Notice shall bie glew io Sublesses at e Premises or at 1536 Bunenn Vista, San Clamentg, CA S2672, Notice shall be
given 1o Sublessor at 21300 NovdefT Street, Chatsworth, CA 91311 Attention; Prank Butier with copy to The Law Olliees of
Shal Oved a2 20700 Ventuse Blvd., Suile 220, Woudland Hills, CA 91364, Bither party may, Hy writien notice w the other,
upecify a different addeess for notice purposes. Any sequirement under fhis Sublesse o give “nutice” or “netify” shall require a
writing, delivery therent evidenced by signed receipt (whether personatly delivered, or sent by, vertificd mail or a nationally
recogaized overnigit enurier servioe). Notice given by Facsimile teansmission shall not be valid unless the parly to whom the
uanssission i addressed agknowlodges timely reegipl of the transmission inwriting. £ cither;party refuses 1o sign areceipt
acknotwledging delivery, notice may be given by first-glass mail and shall be deemed effective two {2) business days afler
muiling. Notice from or (o aty single pesson or entity exccuting this Sublease 45 Sublessee shall be deemed ¢ffclive as o all
persons or entities execniing this Sublease as. Sublessee.

ARTICLE 27 - GENERAL PROVISIONS

27.1 Remsonableness, Except as provided ta the contrary herain, if Sublessu’s or Sublessoe's d}scrﬁﬂ011 o1 consentis
required, such discretion will be teasnnably exercised and such consent will notbe unreasonnbly withheld, conditioned or
delayed. :

212 Rules and: Reenlations. mtemionally omitied.
273 Coafict of Laws: Venue, This Sublease shdl b governed by and construed under the laws of the Stale of Califomia,

Apy fnwsail bropghth:

¢ Subrlessee againg! Sublessor shall be filed in a court of competent jurisdiction s the County of Los
Anpeles. .

nitfal Flere:
Sublessee:
Sublosse:
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27.4 Join and Several Liability. IFmore thau gie person oF enfity exeoutes this Sublease as Yublessee; cach shall be jointly
g sevenmlly liable for-all obijgations of Sublesses hereundes; any act.or signature by ope shaff be binding upon all persons ur
enlities <oustitting Sublesies: and, any refund. or payment (o e shalt be effective as to all pérsons or entitles ponstituting
Sublegser. : :

. . . . . . " . ooy

7.5 Susyessors a0d Assigns. Except 8 provided to the contrary herein, each covendni, conditjon and provision of this

Subleas2 shall be binding upon and shall iare to the benefit of the parties hereto, their respective heirs, personal representatives,
successors and permissible assigns. : :

37.6 Dedhition of Sublessor,"Sublessor” is defired as and is limited to only thé lessee at the titne in tuestion under the

Wiaster Lesse of the Marina (whether pursuant to a fee interest or Subleaschald interest under & ground Sublease of the Land). If
Sublessor transfers, assigns orconviys i§ interest, Sublessors all e antomatically freed and pelieved of all liability with respect
1o the performange of gy covenanis or obligations in this Sublease o e perlosmed (rom and jfter the date of sueh wansker,

ASSTANITENL OF CONVeYaRcse (including returs of Security Deposit, provided Subiessor transfers wll Secutity Deposit which has not

been used, applied or retained prior (o such conveyance o Sublessor's sucesssor i interest). |

977 W aiver Time of the Bssence, A party's waiver of any preach of this Sublease shall not bedeemed a waiver of any other
breach. Mo custom or practice which devefops betwesn the pasties shall be deemed o waiver of cither party's right to TeqUire
sirice perfonmiance hetounder. Tims is of the cssencs, :

97.8 Iiderest, Wheresoever interest is-required undee his Sublease, and in fizy ol the legal rate ta be used in the computation
o any interest owed Sublessor in any judgment of award of the courl, intérest shall be charged al e rate ofiea percent {10%) per
annu. . :

27.9 Entire Agreement: Saveraliility. Bxcept ag expressiy set forth ferein, neither Sublessor nor its eraployees, agenls or
conlraclars kave made any. repres entaion of warrnty eongerming the Land, Matina, CorumonAreas or Prenvises. or the
suitability of either foe the conduet of Sublessee's business. This=Sublease contidng the entire ngreement of the parties hereto
with respeet 1o the tenancy orented-hereunder and no prior agreement or understanding {whethier oral or writlen, expressed or
implied) pertaining W same:-siall be effoctive, and this agreement shat be deemed inegeated This Subiease may onky be
modified. amended or added to by an Agregment in writing cxecuted by the parties hersto, Theuse of boldface, italics o
underlinjog are for convinignee only, and shatl have no effset upon the construction or interpretation of th is Sublease, If any part
of tiis Sublease is deciared invalid, void or illegal, the remaining portions of this Subleage shall not be impaired or invaligated,

and this Sublease shall otherwise remain in-full force aod gifect.

27.10 Marina Name., ﬁ_' dysrtising. Sublessor slall have the right to change the name or street ilﬁdress of tl:u: Maring upon
rensonable pricr notice to Sublassee. All advertisernents o olher public solicitations concerning the Premises shall require
Sublessor's prior writien approval, ‘

27.1) Ouiet Possessing. Except ag provided 1o the contrary horein, upon paying the rents r;nsewed hereunder and otherwise
abserving this Sublease, Sublessee shall havi quict possession of the Premises Tor the Term. -

27.{2. l*:x_aminutimi and Detivery by Sublesses. Submpission of this Sublease for gxmningtion orsignature by Sublessee does not
constitule & reservation of-or optionto Sublease, and shall not be effective as 4 Bublease or birding legal document until
execution and delivery by pit parties heveto. . ‘

Lniziak ;
Hare:
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27.13 Confidentiality, Sublassee agrees o keep the terms of ths Sublease confidential and shall not disclose some to any
other petson not a parly hersto without the prior wiilten consent of Sublessor. Sublessee shall net record this Sublease or a short

form memorandum thereof,

WHEREUPON, THE PARTIES HERETO HAVE EXECUTED THIS SUBLEASE
ON THE DATES INDICATED : :

SUBLESSEE

BIUE SEAS FAB’RICATIOFI

BY:
SUBLESSOR
WESCO SALES CORP., dba DANA I;ANDING
BY:
FRANK BUTLER, ITS PRESIDENT
{nitigl [Here
Sublesste:
Sublesser: o
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Addendum No.1 to Marina Sublease dated March 15, 2018, betw_ee? Wesco Sales Corp. dba
Dana Landing, Sublessor, and Blue Seas Fabrieation, Sublessee, regarding the portions
of Building 6 at Dxana Marina, 2610 Ingraham Street, San Diego, CA 92109.

Article 28

Lr acldition te ail o:thér fent pryable pursuant w this sublcase (Basic Monthly Rent, tax runt.e operating expense rent,
percenkge rent and capital exneu‘su.réut} Sublessee shatl pay Percentage Rent dug ihe Chy 0f'§}él|1 Diego on Sublessee’s Gross.
Sales pursusnd 10 Mg sehedule atachéd hereto,-matked Bxhibit "C* and by this reference and ipcarporated herein, The City
percentage tent shall be patd on or befors the 21st day of eacl month afier the month it whichthis sublease commastees.
Subléssor and the: City of San Diepo-ghall have the right atany Thine to ingpect andfor audit Sélb'les'sw's hooks and records.
Should the results of any such sudit reveal ai underpayment of the peroguiage rent due for theiaudit period of 3% or more,
Subiessee shall pay a1 sums found due Immediately, togother wwith all costs of the audit and lejgal fees.and costs incurred by

Sublessor and the City of San Diego.

Article 29

Sublessec acknowledee-that Sublessor dbes not provide any security for the marina and, consequently, Sublessee nssumes all
sesponsibitity for vandalise, damages to or theft from the subleased improvements and will héld Sublesser and the City of Sun
Diego free and harmless from any ¢laims in connection thergwith. :

Article 30

Cost of ving ad] justinents ("COL"M. On August | ofench year commenting August i, 20’0‘;}, the Basic Monthiy Rent payable
in accardance with Artiéte 1.1} shall be adjusted by thie changs, i any, it the Consumer Price Dudes of the Bureau of Labos
Statistics of the US Department of Labor of tUrban Wage Bumers endl Clericnl Workers Bor Sug Diego. California. Irrespective of
anything to the contrary herein contained annual increases shall be no less than-3%s per year. The adjustments shall be made each
12 months of this Lease and any extensions. ) '

In the cvent the comgiiation andfor publication of the C.P.], shall e traustered (o any other governmental department or
butedts or agency of shall he discontinaed, heri the index most neacky the same as the &2 .sh}all he used to make such
cateulation,

Artiele 31
This Sublease is subject and subordinate to the Master Lease with the City of San Diego.
“ublessee agrees to.be bound by and to perform all acts required of Subtlessee under he terms of said Master lease. Should

tie Master lease be tepminnted for any reason while this Sublease is in effect this Sublease shall terminate and Sublessor shall
have no Tiablity o Sublesses as a result of such termination. :

Sublessueh '
— -~ —Suyblessof-_]




Artick 32

Gxsept as moified by Lhis Adstensdum, \he-garties reaffirm each and every provision of the Sublegse. in the cvént of iny
conflict bewveen the Sublease aud thls Adch.mlmu he tenys of this Addendum shall control. )

Avticie 33
A defaul in any other obligation owed by Sublessee 1o Siblaser shel | likewise constilutela defautt under the provisions of

this S ublease and shati entithe Sublessor (o avail itsel€ at ies option, of a1 remedics svailable inder this Subleade in the event of

dofuu it heretider, -

Article 34

Subiessee Acknowlgtlpes possession of the prénises in-heir present condition and confir ms timl Sublessye previously
ooctipied shid progidses pursuant 1o a subsiontially siinilar Sublease ugrepment which was lhnru\ﬂm extended fora umnlh-m~

month term pending thé approval-althe present Sublease,

Articke 33

Provided Sublessee has not defaulted on any s of the lzase herein, Sublessor granis 1o ‘mblasscu aone
aption o extend the Tem forun additionsd pericd of one (1) year on the same erins and mmdmum as gat Foril horgin
exeont tar Basic Monthly Rent shald be at thie then prevailing market rate buf in no evamt Tesg than. the current zaie, Suid option
shati be deemed autonatically exerised by Sublessee unless. Sublessee shalt give nolice o umdlord At feasy three (3) inoaihs
betore the expiration of (e lerm or ranewal priod then i effeet of Syblessee's-¢esire 10 lerntinate said Subleuse. I the sven of

a ddefanlt fn any 1erm of the Sublease. these ppiions will b el bed,

Initial Y
Subilasscl
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WESCO SALES CORP. & BLUE SEAS FABRICATION

SUBLEASE OF OFFICE SPACE AT 2610 INGRAHAM STREET,
SAN DIEGO, CALIFORNIA o
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SUBLEASE

By this Sublease dated March 15, 2016 for veference purposes only, Sublessor hereby Subleases to ‘
Sublessee the Premises, together with the non-exclusive right to use the Cotmmaon Areas, upon and subject
to the following terms, covenants and conditions:

ARTICLE | - BASIC SUBLEASE PROVISIONS

i For purposes ol this Sublease. cortain pravisions are delined as follows:
{n} Sublessor: WESCO SALES CORP, a California corporation dba DANA LANDING
{b) Sublessee: BLUE SEAS FABRICATION
1) Murina: DANA LANDING, 2610 Ingraham Street, San Diggo, CA 92109
() Premises: Building (portion) as indicated on the location pian atiached hereto as Exhibil "A,

(e} Anticipated Commmencement Date: May 1, 2016 - One month free rent

(f Antictpated Torm; 2 years,

{2) Permitted Use: Fabricate and install a patented rubber materizl on new and used bouts.

{h} Base Monthly Rent: 4 3,400.08

(%} Initial Seeurity Deposit, $ 3.400.00

(j} Proportional Share. Approximately 11.9

(k} Base Year: The calendar year 2016

(1) Procuring Brokar: Mo

(m} Parking Alloiment: Rights to use of porking facilities in common with other tenants {and baais on display subject 10

Subessor approval).
(n} Business Hours; 6:00 AM 10 6:00 PM., 365 duys a year except Christaas, Euster, or Thanksgiving.

1.2 For purposes o' this Sublense. the "Land" shadl be defined as the site upon whieh the Morina, Common Arcas und other
related improvements, facilities, service sreas and equipment are located (as Jegalty deseribed in Exhibit "B* attached hureto),

1.3 For purposes of this Sublesse, the "Camwion Areas” shall be defined as those interior and exierior portions of the

Murina and stch other areus. facilities wnd equipiment serving 1lie Marina, which are designated by Subtessor lor the common use
tnd benelit of Subdussees. Sublessees' employees, customers ad invitees, and all members of the general public. Such arens,
facitities and equipment shal include, without Timitation: entrances: oxits; lobbies: all water based facilitics; stairways; coridors;
passageways; public washrooms; paking facilities: foading areas; plazas; private sidewalks: landseaped oreas; walkways;
mechanicul, electrical and telephone rooms: utilities and related facilities: electrical, mechanical, sprinkler, fire deleotion of
preventian equipment, sceurity equipment. and related Facilities; duct shafis; operating, maintenance and storage areas; nnd
service aress. equipment and Mwilities,

Initial
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14 For purposes of this Sublease, the "Subleaschold Improvements” siaif be defined as including, without fimitation,

partitions within the inerior of the Premises and the intetior one-hatl of partitioning dernising the Prastises from adjacent
premises (whether stab-to-stab, ceiling-height or a lesser haight), and the fixtures, doors, windows, openings ohd finishes
jnstalled therein or thereon: the interior drywnit on exterior walls and parlitions demising the Premises from Common Arcas;
cobinetey. railings. paneling, and weadwork: integrated cesling systens (including grid, panels and lighting); carpeting and ofber
oot finishes: kitchen facifitics (including sinks, applionees and other fixtures) or other similar facilities; rest rooms intended 10
exclusively serve the Premises (including showers, Loilets, wasing and other xtures), ihe components of the mechanical, heating,
ventitation, air-conditioning, electrical, fireffife sufty and mechonical systems (coleetively "Meviiical Systems”) from the
common point of distribution on the floor for each such syslem o and ihronghout the Premises; any Mechanical Systems or
intra-Maring telephone network cabling which arg independent o I'the base-Maring Mechanical Systans and exclusively serve
the Premises (whether o nol sueh system is comained eively within the Premisesy: and. Alterntions which Sullessor has not
required Sublessee to remove 18 b condilion of making such Afterations. The Sebicaschold Improvements shal) include all of the
foregaing improvements in or (o the Premises regardioss of whether such improvements cither: existed in the Premises priot
Sublessee's having entered into Unis Sublesse; were paid for by cither Sublesser or Sublesses (or a prior Sublessec), were
installed by either Sublessee or Sublessor as a condition of this Sublease: were nstolled by Sublessor during the Tenn of this
Sublease to comply witl the requirements or directives of a government, quasi-governnient or regulatory agency of authority;
were insinlled by Sublessor during the Terim of this Sublease with the intent of reducing Operating Expenses: were installed by
Sublessor durine the Term ol this Sublease o maintain the uality. inteerity andfor charaster of the Land, Maring, Common
Areas andior the mackinery, sauipment and tavilities related thereto; or, were ing tafled by Sublessce as an Alteration.

1.5 Notwithstanding G foregoing, those terms defined in Articles 1.1 through, 1.4, above are subject 1o modilication,
revision o alieration by other ierms and conditions of this Sublease, addenda. exhibits and other aitachiments herelo.

ARTICLLE 2 < TERM

2.1 ‘Ihe Teem of this Sublease shall commence on the Commencement Dato, which shiall be the eatiier of:
(8)  the date upon which Sublessee occupics the Premises lor the conduict of business, or
(b} the Iater of?
{i) The Anticipated Comimencemant Dite: or
(i) "The date, as reasonably determined by Sublessor, upon which the Sublessee Improvements arc
substaatially complete and the Premises are avaitable for the use and oceupaney of Sublessee {or
woukil Tave been 50 available, but for delay caused by Sublessee), and Sublossee has been provided
the opporiunity (o move inta the Premises over a weekend, rogasdiess of Sublessee's completion of
instaliation of Sublessee's trade fxtures, work stations, firnishings and telephone, gommunication
oF compiter systemns.

29 The *Wnitiaf Term® of this Sublease shall commence on the Comnencement Dale and continue for the Antigipated

Ferm, plus so many additiorral days as are necessary such it the Sublease terminates on the tast day of a calendar month (the
wfermination Date™). uniess sooner ferminated a5 otherwise provided herein, The "Term” ol this Sublease shadt include the
Iniziat Term and any other period of Sublessee's ocoupancy reslling cither rom Sublessee's holding over with Sublessor's
consent (pursuant t Article 23), or from Sublessec’s exercise of a1y express option 1 renewy, re-Sublease or extend the Term, or
other express agreement to extend the Term, all made in accordance with this Sublease (or a modification or addendum thereto
made in necordance with this Sublease), Unless expressy stated 10 the contrary herein, any and all references hercin to "months”
doring the Term shall be deemed to eefer o Tull cxdendar months of the Term, beginaing the Conmencement Date (if the
Commencement Date is the [irst day of a calendas month) or e fiest day of the irst full calendar month afler the
Commencement Date (i Use Commencement Date is not the first day of a calendar month),

2.3 Sublessor shall tender possession of the Premises 1o Sublessee and notify Sublessee of the Comntencement Date by

means of a Notice of Sublease Ferm Commencement Date ("ML ) indicating the basis for the Commencemenl Date. Within
seven (7) days afier receipt of e NE T, Sublessee shall gither contirm the Commnencement Date by executing and returning the
NL T to Sublessor, o notily Sublessor in writing of any ubjection (o the Commencement Date, or the Commencement Date
specified in the N1 T shall be deemed conclusive as between Sublessor and Sublessee.

nitinl
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ARTICLE 3 - BASIC MONTHLY RENT

3.1 The first installment of Brsic Monthty Rentis due upon Sublessec’s exccution of iis Sublense. All other installments

of Basic Monthly Rent aze payable in advance on the [irsl day ol cacit calendar month, together with any monthly installments of
estimated Tax Rent, Gperating Eapense Rent and Capitad Expense Rent {collectively *Fotal Montily Rent"). I tie
Commencement Date is not the st day of the catendar month, Total Monthly Rens shaik be prorated. AN amounts due Sublessor
relating (e this tenancy ether than Total Monthly Reny (" Additional Rent™), are due wd payable within thirly (30) days after
receipt of Sublessor's invoice, Al amounts due Sublessor relasing o this tenancy are rent, and subject o all remedies of
Sublessor for nonpaymest of renl, Sublegsee’s obligation 1o pay all amyounis owing wnder this Sublease shall survive Sublessee's
relinguisliment of possossion (o Sublessor, or e expiration or early termisation of this Sublease,

3.2 §F Tetal Monthly Rent is not received by Sublessor by the fifily (51hY day of the monik in which it 33 due, or Additional

Rent ks not received by Sublessor within thirty (30 days atier receipl of Sublessor’s invoice, then Sublessee shall pay Sublessor a
“Late Charge" of ten percent (10%) of the unpaid anwunt. Sublessee agrees thal Sublessee's lale payment Causes Sabiessor 1o
enr cosis which are impracticable or exremely diffiesl to fix, and (hat the 1ase Charge is s falr and reasonable estimate 0 {
such costs, Sublessor's pecepiance of & Late Charge shall not constitute a waiver of Sublessee's default or interest pursuant (o
Article 26.8, of prevent Sublessor from exorcising any of the other rights and remedics of Sublessor under this Sublcase.

1.3 Allamounts dise Sublessor shal) be paid by Sublessee, williout deduction or offset, in lawful money of the United

Staes of America st the office of Sublessor or Lo such otler person or at such other place 63 Sublessor notilies Sublessee.
Sublessor reserves the right 1o require that payments b made by certified check when Sublessee is in defimlt hereunder or ifany
paymaent by Sublessor kas heen returned upaid

ARTICLE 4 - TAX RENT

4.1 "Property Faxes™ is all costs and expenses which Sublessor incurs For real and personal property taxes, or any other
assesshtenis upon Sublessor's legal or cquitable itcerest in the Land, Maring or Common Arcas antt o}l or sy related facilities
and improvements {including, without limitation. Subleaschold taxcs, uny non-progressive tax on or meassred with respect Lo
gross receipts). whether imposed by a goveriment autlorily or agency, or by uspecial assesiment district {including districts
cstablished for transponation plans, funds or systems), and suy rensonble exponses of Sublessor in successfully conlosting any
of the lotegoing: extepling any nel income, tranchise, capital stock. estate or inhierilance laxes. Any item of Costor Expense
included in Property Taxes shall not be incleded in cither Qperating Expenses or Capital Expenses.

4.2 Bach year ol the Term, Sublessee shull pay © Sublessor the Proportional Share of the amount of annual Property Taxes
which exceed Base Yeur Droperty Taxes ("Tax Rent"). as follews. As soon as practical alter the beginning of a Year, Sublessor
shail estimate Tax ltent for the Year, which Sublessee shall pay in equat montbly instaiments (underpayment of estimates from
the beginning of the Compurison Year 1 be reroactively due. AS soox as practical afier the end of a Year, Sublessor shall
determine the actual Tas Rent for the Year and either invoice Sublessce lor any underpaymant. or credit any overpayment o
Totat Monihly Reat next due (or refund Bie overpayraent 0 Sublessee, il this Sublease hes 1enninated) if s Sublease does not
tesminale on i last day of the Yast Comparison Year, Tax Rem shatl be proratest.

4.3 Sublessce shall pay any taxes levied upon the personr] property of trade fixwres of Sublesses. Sublessee shall directly
and Tully reimburse Sublessor for any Property Taxes assessed for Allerations made by Sublessee which are above-Mariaa
slandard,

ARTICLE § - OPERATING EXPENSE RENT

3.1 "Operating Fxpenses” is all costs and expenses which Sublessor incuss for operating, waintaining. repairing,

inrproving, naunuging and administering e Land, Marina and Comsmon Arcas, ineluding, withoud limitation costs vf utilitics and
services provided pursnant to Article g1 costs of maintenance performed pursuant 1o Article I1; parking facility operation,
maintenance and nyanagement; business licenses or similar licenses or taxes; msurance Sublessor provides pussunnt to Article 13.
Any item of cest or expense included in Operating Expenges shall not be included in cither Property Taxes or Capitel Expenses.

lniial Here:
Sulsessee:
Sublessor:

Page 3 of 12




.2 Any item of opemtion, muienance, ropuir, IMprovement. managerment or administration of the Marina provided to of
supplicd foom another Masing awned or operatcd by Sublessor shall be reagonably allocated betweest such ather Marina and the
Marinn. Operating Expenses shall not be oiTset fur any revenue derived from uperation of the Maring or Cormmon AIeis,
however, Operating Exponses shall exclude costs and expenses of: pblaining new Sublessees (including leasing comimissions,
attarteys fees, and improvements (o premisesy, items for which Sublessor is direstly reimburscd pursuant 1o Sublesse
Subleases or mewrance policies af Sublessees or Sublessor; depreciation and aymnortizalion; special services or benafils provided
1o olher Sublessees and not Sublessee: violations of Ihis Subloage b Sublessor; vielations by sther Buhlossoes of their Sublenses,
averliend snd profit paid L sabsidiaries or (Tiliatos of Sublestor, 1o the extent Sanw excecds sene it such services were not
rendered by a sebsidiary or affilime. principle o1 interest on debt, or aay muorlgage: and, ground Subigase rent (if any).

5.3 For cuch Your, Sublossee shali pay to Sublessor the Properiiomat Share ol the amount, if any, of Operating Expenses

lar such Year ("Operating Expense Real™), a5 foliows, As soon 08 praciical afier the beginuing of s Compusison Yeur, Subjessor
shalt estimate Opesating Rxpense Rent for the Year, whtich Sublessee shall pay in cqual monthly installments (underpayment of
eutimades trom the begianing of the Comparison Year to be retronctively due). As soon & practical aller the end of @ Year,
Subiessor shall determine the aclual Operating Expense Rent for the Year and cither invoice Sublesses for oy undespayment, or
credit sy overpayment 1 Towl Monthly Reni next due ¢or refimd the overpayment to Sublessee, if this Sublease has
rorminated. 1 this Sublense docs not terminate ot U Inst day of the Comparisen Year, Operating Expense Rent shail be
prosated.

ARTICLE 6 « CAPETAL EXPENSE RENT

6.1 "Capital Expeases” is defined as alk costs and expenses Sublossor ineurs (without offset for any revenue derived from
any souree whatsosver) for making or ingtalling capital improvements. modiTications or additions to the Land. Maring o
Common Araas. which are cither:

{a} Required by derective of 4 governnent, quasi-povernment o7 repulatary agency oF gutharity pussuant 1o either a law of
statute (or mtarpretation of ssme) newly eascted of promulgated alier the execution of this Sublease, or
[15)] Made alier the execulion of this Sublease with e intent of recucing Qperating EXpenses,

Ay item ol Cost oF expense inciuded in Capitat Expensey shall not be inel uded in vither Property Taxes or Operating Expenses.

6.2 For cach calandar yeor during the Term, Subtessee shadl pay o Sublessor the Proportionat Share of eny (Capital

Expenses which Sublessor AMOeZes (wilh tnlerest pussiant 1o Arcte T18Y in such calendar year ("Capital Expense Rent”), as
foliows. As sonn g5 practicat ofter the heginnling ol 4 calendar year (0g the Term, it applicable), Sublessor shall estimnke Capital
Lixprense Rent for the calendar yedr, which Sublessee shall pay in cgual montly insslinents (undespayment of estimates [Tom
1he begiuning of the calendar year 1o be retraactively due). As saan as practical aftor the end of a calendar year, Sublessor shalk
determing the actual Capilal Expense Rent for thie calendar vear and gither invoice Sublessee for any undorpiyment, or credit any
averpayment to Total Manthiy Rent next due {or refund the overpayment Lo Sublesses. If' this Sublease has werminnted). IF this
Subizase dogs ot lenmniie on the tast day of the calendar year, Capital [xpense Rent shall be prazuted.

ARTICLE 7 - SECURITY DEPOSIT

71 The Initiot Security Deposit is due upon Sublessee's execulion of this Sublease. During the Term, Sublessee shall

deposit sdditional amounts with Sublessor so that the toal amount held by Sublessor {"Security Deposit”) is not less than
Subiessee's then eurrent Totl Menthly Rent, The Security Deposit shall be held by Sublessor ag soeurity For the faithful
performance by Sublessee of all ol the terms, covenants and corklitions of this Sublease lo be kept or perfarned by Sublessec.
Sublessor shal! not be required 10 segregate the Scourity Peposit from 115 generat fuids or pay Sulslessce any interest thereon.
The Security Deposit shall noet by used by Sublessee for payment of last mottlv's reat, Sulblessor may use, apply or retain all or
any part ol the Sequrity Deposit for the paynent of rent o7 any ohter suen in default, Or 10 COMPEasHG Sublessor for sy lass or
damage which Sublessor has sulfered or may sulfer due 1o Sublessee’s defuult of this Sublense, IT Sublessee fully and faithfilly
purfisrns every provision of this Sublease 1o be perfonmed by Sablessee, then Sublossor shall return 1o Sublossee any Security
Deposit wikich has not been so used, applied or retmned within sixty (60Y days of the termination of this Sublease. however.
Sublessor may retain sich Seourity Deposit as reasonebly necessary 1o socurt tay remaining oblisations of Sublessee under
Aslicles 4. 5 and 6. which Sublossee acknowledges cannot be filly asceriained until ns soon as practical alter the end of the
Contparisen Year (or calendar year). Sublegses waives apptication of the provisions ol California Civil Code section [950.7 o
the exient coplrawio the loregoing.
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ARTICLE 8 - USE

2.1 Sublessee shall use the Premises solely for the Permitted Use and shall ot use or permit ihe Premises to be wsed for

any other purpose without the prioe wrirlen consent of Sublessor, Sublessee shall not use or eccupy the Maring, Corbmon Areas
or Premises i a manner which: is o violation of any law or certificate of dctupaney; is 1 nuisance: obstruets, injures or interferes
with the rights of other Sub lessees or occupants of the Marina; invalidntes or increases the cost of any insurance olicy deseribed
i Articie IS: or violtes rales, orders, regulations and requirements of asy insnrance fire rating bureau. The Premises shall nol

ve usel for any bodiing, slecping or unlawlul purpose. Sublessee shail, a5 Subiessee’s sole cost and expense, comply with all
directives, orders and regulations of any government authority which concern Sublessed’s particular use, design, speci fication or
consituction of the Pramises (as compaved 1o compliance generaily required throughout the Maring, in which case recovery of
costs may be subjeet 10 Article 0),

ARTICLE % « UTTLITIES AND SERVICES
9.3 Sublessee siudl pay for all nilitics furbished the Preaises.

0.2 Sublessee shall pay Sublussor's rensonable charge for any Services aot required to be provided to the Premises.
Modilications to Services or Stbleselold nprovements (including metering) requived due o concentration of pessonnel or
office equipment, or the use of ollice equipment that generates utusual heal oF consummes urisual amounts of eleetricity shalt be
made at Sublossee's sole cost and expense.

ARTICLE 10- PARKING LICENSE

1.1 Sublessor grats Sublessee a revocable livense to park, in cornmon wilh other Sublessees, up 10 Sublessee's Parking
Aliotnient of mlomubibes in the parking facililies of the Marima, Sublessee shall observe ail les and regulations for uze of the
parking lacililies and otherwise use the parking facility in safe and lawful manner, No estase is conveyed to Sublessee and no
baitment is created hesernder, Sublessor is sot responsible for theft, Joss or damage 1o automabiles or other personal property in
connection wilh Sublessee's use of e padking Tacility. Sublessor may revoke this license in ils enfirety if Sublessee is in default
ol this Subleage, Sublessor may revoke flsis Ticense willt respect o any individual using the parking tacility through Sublessee
ihatt violates the lerms of this Article, Sublassee's icense shall olherwise expite tpon tic termination of this Sublease,

ARTICLE FB-REPAIRS

F1.1 Sublessee shal. al Sublessee's sole cost and expense, keep in goed condition and vepair the Preanises (including,

without limitation. the interior and exterior wails, toof and foundutions, all equipment used in or by the Premises, interior
partions and glass pancls, carpeting, wall coverings and Kkitchen facililics) and ay Mochanical Systems which are above-
Marisn standard and installed or exist to exclusively serve the Premises, All work related o (including connections with)
Mechanical Systems shall he perlormed by Sublessors approved subcontractors, Upon termination of this Sublease, Sublessec
shali relinguish passession of the Pramises o Sublessor in the same condition as reccived, ordinary wear and tear excepted, fiee
of all wrash and rubbish, and in broom cleon condition,

11.2 Sublessor shall repair and maintain the Common Arens, strustusal poriions of the Marina, and Mechanical Systems
generully serving the Maring. Provided Sublessor uses commercially ressomble efforts to minimize interfercace with
Sublessee's use of e Premises, Sublessor nway install, repair and maintain Mechanical Systerms sbove the ceiting, below the
Moot within the walls and central core, and temporarily restrict access 1 the Marina, Common Arens and Premises to do s0.
Sublessee waives any right (o make repaits al Sublessor's expense pursuant to Californin Civil Code seetion 1942 or any similar
lave, statote or ordinance.

ARTICLE 12 - ENTRY BY SUBLESSOR

12.1 With reasonable prior siotice, Sublessor shall have the right to inspect and show the Premises, and enter the Premises (o
perform Sublessor's duties pursaant lo Article | 1.2: hoveever, no prior notice shall be required in an Emergency (which is .any
circumsiance which threatens or endangers the Marinn, or heatth or propesty of Sublessor or aivy occupant, or may result ina
munerial Hability or loss 0 Sublessor) for Sublessor o supply regulur Services or o post legal notices. Sublessor shall have heys
10 il doors in the Premises, nad Sublessey shall not dhastge locks on any doers without Sablessor's prior written consent.
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ARTICLE 13 - AL TERA TIONS

13.1 "Alterations” is defined as any alteration, addition, decoration or improvement to he Premises made by Sublessee

{excepting Sublessee Inprovemets and hanging of srtworld). Sublessor's prior wrillen consent is required Tor a3 Alterations.

Sublesses shall give Sublessor ten (10} days prior written aotice of atl proposed Aterations and provide Subiessor with any

working drawings or specifications. estimaied costs, the identity of the qualilicd, licensed confractor proposed to perform the

work. and snid contracior's certificates of insursnce (including reasonibic amoums of liability/propery damage, product fiability

and Warkers Compensation insurgnee). Sublessor shudll. within said ten (10) day period, notfy Sublessec if Sublessee will be

required o either: remove the proposed Alterations o the endl of the Term and restore the Premises; oibtain the consent ol any

lender or ground lessor: provide Sublessor evitlence of all required permits; oblain a lien and completion bond; name Sublessor

us an addizional insured: use another contractor reasoably aceepable 10 Sublessor (Sublessee t use Subtessor designated

contractors for wark relating to Mechanical Systems), per form Uhe Alicrations at partieutar times, it & particutar manner or under
Sublessor supervision; ar provide additionat i fermation regarding same. All Alterations shall comply with all kaws, rules andfer
directives of any govermment o regulatory agency or authority: and, if sy such government or reghlatory agency or authority

requires @iy improvements. modificalions, additions or alterations to any pari of the Dase Marina or Machanical Systems asa

resutt of the Alterations, then (he same shall be made by Sublessee at Sublessee’s sole cost and expense. Sublessee shall keepthe Land,
Marina and Premises free from any liens resufivg from work performed, mareriais lumished or obligations incuered by, oF on behalfof
Sublessec.

13.2 Sublessor may requins Sublessec © immediately remove any Alierations not rmade in aceosdance with Mis Article. and
restore the Premises, Linfess Sublessor requires Sublesses to do so in aceordance with Article 13.1, Sublessee shall not he
required to remove Aligralions ul the end of e Term, All permanent improvements to the Promises. excepting Alterations
Sublessor reguines Sublessee to remove i the end af the Term and trade Fxlures, shall become the properiy of Sublessor upun
the termination of 1his Sublease und shall be relinguished with the Premises. Sublessee shall reimburse Sublessor for ull
reasonuble costs andl expenses of reviewing and/or supervising Altertions (incl uding, without limitation, review of plans or
work by Sublessor architect, cugineer ot other conaultatd o remeving Alterations on hohalf of Sublcasee (if Sublessee is
reguired 1o so remove the Allerations, and fails (o do so), plus pay a supervision [ee to Sublessor in the amonnt of ten percent
{10 of the cost of such work.

ARTICLE 14 - HAZARDOUS MATERIALS

14,1 "Hazardous Muterials is defined as any substance, material, emission, discharge or waste defined as "hazardous,

toxic”. of o "putlutant” or "contaminant’ under dy Tocal. suke or federal government law, statsile, code, order or regulation lor
the proteciion of health, satety or the enviroiment, Sublessor and Sublessee shall comply willr atl laws concerning Hazardous
Materials and handling, storage and disposal theteof. Suhlessce shall neither ereate, bring into nor slore in the Marina, Cominon
Arets of Premises any Hazardous Materials, 1E the Marina containg asbestos containing materials, a notice s attached herelo as
Exhilbsli 0" in compliaree with California Health and Sulfety Code seetions 23415, et seq., which require Sublessee to provide a
copy of said notice 1o Sublessed's eraployees, contractors, su bSubicssees of assignees within tifleen (13} days of the carlier of {a)
commengng work in the Marina, ot (b) coniracting with Sublesses Lo subSublease or assigh all or a postion of the Premises.

ARTICLE 15 - INSURANCE

15,1 Sublezsor shall, throughow the Term, provide, maintais and keep it Foree: (@) commercial gencral ability insurance,

{b) aft risk insurance ot firc insuraace (with standard extended coverage endorsement perils, leakage from fire protection devices
and waker damape) eovering the Marina and a1l fixed inmravements theresn e Sublaasehold Imarovements and Maring
stndard Alterations (excepling those fiems Sublessee is required 1o insire pursuant 1o Articke 15.2, subparagraphs b 1 through
[d): (¢ insurunce for loss of mreal income or insurable pross profits in such mnounts as Sublessor prudently elects to maintain;
and (d) such other inswrance (ineluding builer and machinery instrance) as Sublessor prudently olects 1© matntain, (nserance
under subpasagraphs (a), (¢) and (d} shall be i such gmounts, with such deduetibies andl exclugions andfor such ather terms and
conditions as Sublzssor pradently determines to be comniercially reusonable and sufficient.

13.2 Sublessee shall. during the Ternw. provide, mainkain and keep in Toree: (1) commercial general linkility insurnee with
respeel 10 Sublessee’s use and oveupaney of the Premises, Common Arcas and Marina, and the business carried on by Sublessce
therein, with limits of not less than One Miltion Dolfars {§1,000,000.00) for anyone accident or oceurreice, with Sulrlessor and
the City of Sun Diggo named as ad ditional insureds; ¢b) all rigk or fire msurance (with standlarg exiended coverage endorsement
purils. thelt. vandalism, explosion. [alling plasler, steam. gas, clectricity, water. rain, clements of nature, waier damage or
dampness. and leakage from any part of the Maring or Land, including Tire protection devices, pipes, applignces and other
pluatbing) covering the full replacement cost of Sublessec’s trade fixtores, lumishings, equipment, inventory, stock-in-trade,
personal property and sbuve-Marin standard Alierations; (¢) insurance for loss of income or insusable gross profits in such
AMOUTHS 2% S)blc. cee pradently determines is commercially ressonable and sufTicicat; und [d) workess' compensation inserance,
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15.3 Wil regards 10 InS0rance covernge reguired puesuant i Articte 15.10b), (¢) and (d), and Asticle 15.2(1) andl {¢): each

such peliey of Sublessor o Sublessee shall include & clause or endorscment whesehy the insurer waives its right of subrogation
against the other party: and, Sublessor and Sublessee waive any rights of recovery against each oilier for injury or 10ss due o
fzarels roguived 10 be covered by such insurmnce, O or before use oF cecupancy of the Premises for any purpose, and from lime
to tinte during the Tenw, Subtessee shall provide Sublessor and the City of San Dicgo with cettificates or other proof necessary
w verify (hat ail required insurance clanses and endorsements have been obiained and are in i force and cffeet, BEach of
Sublesseas pulicies shall contain an ondertuking by the isurer to advise Sublessor tnd the City of San Diego prior Lo any
maicrial change, teduction o caneeliation thereol

ARTICLE 16 -« INDEMNIFICATION

16.1 Subject 10 the wiivers of subrogation and liabitity sel forth in Article 15.3, Sublesses shatl indermisy and hold

Sublessor harmbess from and against any and atl Hiabitity, loss, claims, demands, damuges or expenses, including wtorneys' lees,
wheller fur personal injory, thefl, property damage or othenwise, due o or arising from; the negligenee o willful misconduct of
Sublessce. i1s servants, employees, agents, conlraclors, invites. concessionaires or licensees, or those over whom Sublesseo

woult nosmally be expeeted to exercise control, whether in or about the Land, Marina, Cortmon Areas, Premises, or parking
Eacility; wiy clain: that imay be asscred against Sublessor by any person of entity other than Proeuring Broker who claims a right

0 compensation for beokerage services in regards to Sublessee; and Sublessed's breach or non-performance of any provision of this
Sublease, 1 any agtion of procecding is brought against Sublessor By reason of any such claim, Sublessee, upen notice lrom

the Sublessor, shall defend the same at Sublessed's expense by counsel seasonably satisfactory 1o Sublessor.

16.2 Subject 1o the waivers of subrogation and tability sa forth iy Article 15.3. Sublessor shafl indemnify and hokt

Gublessee harmless from and sgainst any and alf Habiliy, loss, claims, demands, Gamages or expeuses. inchuding oraeys’ fees.
whetter lor personal injury, thell, property damage or ollierwise, dis 10 OF arising from the negligenee or willlul misconduct of
Sublessor, its servants, employecs, agents. eonlractors, mvites, concessionaires of licensees, or those over whom Sublessor
would normally be expested to exercise control, whether inor about the Land, Maring, Common Areas. Premises, or packing
facility: or Sublessor's bicach oy ron-performance of any pravisien of this Sublease. [Fany action o proceeding is brought
against Sublessec by reason of any such claim, dren Sublessor, upon notice from Sublessee, shall defend the same at Sublessors
expense by counsel reasonably satisfactory to Sublessec.

ARTICLE 17 - DAMAGE OR DESTRUCTION

17.1 If any portion of the Land, Marina, Caminos Arcas or Premises reasonably necessary for Sublessee’s necess, use or
accupaney of the Premises is damaged or destroyed by any cause (the "Damage Event"), then within thirly (30) days alter the
Damage Event, Sublessor shall reascnubly estimate how long wpairs will iske and nottly Snblessee of same, If in Sublessor’s
reasonable opinion repatrs can be compleled within one hundred twenty (120) days sfler the Domage Event and the Damage
Ivent sectitred prior 1o the fast yeas of the Term, Sublessor shall repair same during which time this Sublease shall remain in full
{oree and effoct (subject 1o Asticle §9), 1fin Sublessor's rensonable opinion repairs cannot be eounpleted within one hundred
twenty {120) days after the Damage Event, tie Damage Event oceurred during e tast year of the Term, or the Damage Livent is
not insured. Subilessor may cither repnir sume during which time this Sublese shall remain in fuld foree and cffect (snbject to
Article 193 or terminute this Sublease upon af least thirty (30} days' prior written notice 1o Sublessce (subject Lo Article 19).
Sublessor's obligation 10 repair the Premises shall only exiend those items required 1o be insured by Sublessor pursuant to Article
15,1 (h). unless Sublessee assigns w0 Sublessor e proceeds of any insurance required pursuant to Atticle 15.2{) with respect 1o
ahove-Marina standard Alterntions and pays (o Sublessor any deductible uader such policy. Sublessee lierchy waives application
of Catifomia Civit Code seetions 1932(2) and 1933(4).

ARTICLE 18 « EMINENT DOMAIN

15.1 B atl or any portion of be Land, Marina, Common Ateas o Premises is taken For any public or quasi-public prrpose

by zny lavefil power or autherity by exercise of the vight of appropriation, condennation o5 eminent domain, o sold in ficu of
such taking (*Faking™). Usen if the Taking substantially fimerferes with Sublessee’s use ang cccupaney of the Prenises, this
Sublense shall terminate on (e date of Taking. [f the Taking does not substantially interfere with Sublessee's use and occupancy
of the Promises. Sublessor may cither terminate this Sublease or, after the Taking. restore the Premises to substantially the same
condition prior therelo, Sublessee shath not assert any claim for any interest in this Sublease; however, Sublesses shull be enfitled
to bring a separale action for relocation expeases, and damages to Sublessec’s personal property, trade fixnsres and goodwill.
Sublessee herghywaives application of Catifornia Code of Civii Procedure sectionl 263,130
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ARTICLE 19 - INTERRUFTION OF USE

19.1 1 a Damage Event {under Article 17}, Taking (under Articie 18), failure of Sublessor to provide Services {(under

Article 9). or failure of Sublessor to repair o maintain the Marina or Common Arcas (under Asticle H), ov failure of Sublessor
to comply with Article 14 (coliectively "interrption”) substantially adverscly affects Sublessee's Use 0F prevents reasonable
aceess o the Prentises For n period greater than five £5) congeontive business dnys, then Sublesses’s Totl Monthly Rent shall be
abaled (o the extent that the Premises is rendered wnusable for e conduct of Sublessec's business therein, for the period of time
so rendered unusable. unless the Premises has been rendered annsable dug 1O Sublesseds [ilure to comply with his Sublease, 1
ihe [nterraption is reasonably estimated by Sublegsor w vxeoed one hundred eighty (180) days, then Sublessee may, within thisly
{30y days after the Interuption, clect to terminate the Sublease upon thirly (303 days' prior written netice, Notwithstanding the
foregoing, this Sublense shall notbe terminated iF Subtessor takos action withirt said tliiety (30 days® notice period which witi
result in the restomtion of Sublessee’s reasonable noeess 1o, ind use of the Fremises within safd one Tumdred eighty (180) duys’
period.

ARTICLE 20 « SUBORDINATION

23,1 Subject Lo (he provisions o [ Article 23.2, this Sublease shall ke subject anid subordinate to 8l present and fslure groun d

ar undeshving leases ol tiie Marine or Praject and 1o the lien of any morigage, trust deed or other cncumbrances now or hoteafter
in foree against the Marina o1 Project or any part thereol, and 1o any and sil rengwals, modifigations, consolidations,
replacements sihstitulions ml exiensions thereol as I ihe mortzage. ini deed or oiher encrithrance aud all of iks renewals,
oditications. consolidations, replacements. substiutions and exensions had beent exeeuted, delivered and recorded prior 1o
exceation of this Sublease,

2.2 In the event of (e wrmination of the Master Lease or the foreclosuze of any morigage, trust geed or other

eneumbrance. or upon a fransferer conveyance in lic of such foreclosute, then so long as he Sublease is then i full foree and
cftect and Sublessee is not in delault under any of the terms. covensnts or conditions of e Subleose, Sublesses agrees Lo attom
1o i accept sy such SUCCESSOr Owner 85 tessor under the Sublease and 1o be bownd by and perform aft of the obligations
mposed by the Sublease, and successor awiter will 5ot disturh fe possession of Sublessee and will be bound by and perform all
al the obligations al Sublessor, excepl 1Al SUCCTSSOT OWHET wilt not be lighle for: any act, omission or defanlt of Sublessor, or be
subject o any claims, offsets. delenses. sredits or dedustions which Sublessee might huve against Sublessor; any rent, additional
rent or ather sum Sublessee paid 10 Sublessor more than one (1) month in advsnce, or by any seeurity deposit, clenning deposit
or other prepaid chacge Sublessee paid to Sublessor and pol held by or puid Over 10 SUCCESSOF OWREL, Ay co nifict bebween the
provisions ol the Sublease aad aay other Sublense atfeeting the Marina or Project of, constructing or completing any
improvements Lo the Premises. Masing or Project required under this Sublesse, witether prier to or diring the Term, or in
conneclos wilh any renewal, extension or expunsion hereo [

30.3 Sublessee shalt, within five (5) bosiness days afler receipt of Sublessor's wrilken request, execuld such forlher

instruments of asstrances as Sublussor may reasonubly deci necessiry 1 evidence or confirm Uie subordination, nondistmbanee
and attormment pursuant to his Artiele, Su blessce waives the provisions ol any current or [ulure siatuie, 1 le or faw contrary o
the provisions of this Artiste which may give Sublessee any right or election o terminaic or oiherwise adversely afleet this
Sublense and the obligations of the Sublessee heveunder i the evert of any the foreclosie of any mortgage. trust deed or other
encaaibrEnge, o upon a transter or coiveyanee in Hea of such (orecloswre.

ARTICLE 21 « MARINA PLANNING
211 Tntentionally omitied,
ARTHCLE 22 - ASSIGNMENT AND SUBLETTING

22.1 Sublessee shall not Assign (his Sublease without the prior writien consent of Sublessor and the City of San Diego.

which shail sot be anrensonably withheld, conditioner or dekayed, "Assign” or "Assignment” 1s dofined o include: an
assiznment of the Sullease: a subSublease of all or any part of the Premises; any permitied agoupancy or conduct of husiness m
any o all of the Premises by anyons other i Sublesses; Sublesseds pledging, sale, transfor, hypothiecation or encumbrince of
he Sublease: Sublesseds change in busingss status or organization; Sublessees d iseolution, merger, consolidation or other
reorganization; Sublessee's sale or other wansler of & controlling shate of the voting capital stock of, Sublessce; and, the sale of
fifty-one percent (31 ) or more of'the interesis of Sublessee, "Assignee” is detingd to includo: an assignoe; subSublessee; or any
athet person of entity which may claim a right to possession of the Premises by or through Sublossee,

Initiat
Here:
Subless
Sublessof—
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7.2 Sublessee shalt give Sublessor thitly (30) days' prior wiitten potice of any proposed Assignment, inchuding the

proposed Assignee’s name god address, the proposed terms, the proposed use, the proposed Assigne's financial slatements,
bank and credit refetences, and such additional snformation s Sublessor iy rensonably reguire. Within said thirly (30) days,
Sublessor shall notify Sublessee of Sublessor’s approval or disapproval of the proposed Assigmmenl. Sublessor shall also have
the right 10 terminate this Sublense either in its entirety or witl respect Lo ondy that portion of the Preniises which Sublessee has
preposed to Assign {the "Progosod Portion®). 1f Sublessor elacts Lo werminate the Proposed Portion, then Sublessee’s Total
Morthly Renl and Proportional Share shall be reduced accordiugly as of the propoesed date of the Assigament, Sublessor shalk
make sueh pesmaent improvenients as may be reasanably necessary to demise fhe Proposed Portion from the remaining
Premises Sublessee shall not be ctitled to any portion of the profit whtich Sublessor ny reafize as 1 result of any such
rermination ad reletting of the Proposed Portion or the Premises,

22.3 Sublesses may retain all rents and other consideration from any permitied Assignment; iowever, Sublessee or any
subseguent assignor or Sublessor shalk not be released {rom any Linbitity tnder this Sublease ss the result of any Assighinent.
Subleasee shall cause Assignes 19 execute an agreement with Sublessor upon o [orm furnished by Sublessor binding Assignee ic
al! the nop-monetary Lerins of this Sublease (excepting rights extend this Sullease or expand the Premises, unless so granted
by Sublessee), and as seeurity for Sublessed's obligations under this Sublease, Sublesseo assigns to Sublessor the right 1o colicct
atl rent sesulting from any Assignment in the eveit of Subl essee's default and apply such sent fo the slisfaction of Sublessee's
obligations under this Subleuse. Sublessee shati pay & reasonable processing feo (o Sublessor for each Assignment, ot to exceed
Five Hundred Dotlars ($300.00).

ARTICLE 23 — HOLDING OVER

23,1 Sublessee’s failure 1 restore possession af the Promises o Sublessor at the end of the Tenm will cause damage fo

Subiessor which is impracticable or extremely dilficult to ascertain, I Sublessee holds over afler the Term without the prior
wrillen consent of Sublesser (which Suldessor may withhold i its sole discretion, without regard w Article 27.1), then Sublessee
shail be a Sublessee-at-sufferance. Subtessee shall perform ench and every tenm, condition and covenant ol this Sublease during
any such holding over exeept that: Sublessee shall not ke gnsitled to any parking digcousts or special modes of parking during
such holding over; and, in lieu of Tetal Monthly Rent or Adgitional Went due under the Sublease, for sech month or portion
thereol which Sublessee holds over Sublessee shall pay Sublessor liquidated damages ol two hundred percent (200%) of the
Totat Monthly Rent payable by Sublessee to Sublessor in the last full wmonth of the Term, Nothing heseln shafl prevent Sublessor
from exercising any other rights under this Subiease or the law to regain possession ol (he Premises. Acceplance of any paymenl
o Sublessee afier expiration of iitis Sublease shall not constitule 4 renewal or extension thercof.

ARTICLIZ 24 - DEFAULTS

24,1 Sublessce shall be in defauit of this Subiense if Sublessee fails 10 pay, within thrce (3) business days after receipt of

written notice from Sublessor, my Basic Monthly Rent or Additional Rent, or fails to cure, within thirty (30 days after roeeint of
aotice from Sublessor, Sublessed's fuilure to observe any other tam of this Sublease (however, Sublessee shall cure in such
shorter time as reasonably necessary due to an Emergency, and it more than thirty (30 days sre reasonably required o cure, then
no default will have eccurred i Sublessce conmences (o eure within the thirty {30} duy period and diligently prosecutes same o
complelion). Sublessor mray give Sublessee o single notice of defbult inclusive of the requirements of California Code of Civil
Procedure section 1101, ¢l sex).

943 Sublessor shatl not be in default of Linbie to Sublessee under this Sublease for any failure fo observe any kin ol this
Sublease. unlcss Sublessee notifies Sublesser of soch delault and Sublessor fails w0 cure same within thirty (30} days after receipt
Sublessee's notice (however. Sublessor shall care in such shotler fime as reasonably necessary due to an Emergency, and if more
than thirky [30] days are eeasonably required to cure, then no default will have oceurred i Sublessor comumences Lo cuge within
the thirty [30] day period and diligently prosceutes same (o completion).

Page 9 of 12
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ARTICLE 25 - REMEDIES, ATTORNEYS' FEES & WAIVER OF JURY TREAL

25.1 If Sublessee defaukts under this Sublease, Sublessor aiay avall itsell of any remedy available under law in Sublessor's

sole diseretion {withoul obligation under Article 27.1). No remedy or election hereunder shall be deemed exclusive and,
wherever possible, cach remedy shall e cunmitlative with 1t other remedies, If Sublessee abandons the Premises, or Sublessees
right o possession is teymninated by the Sublessor beeause of a default, and Sublessor progeeds wndes California Civil Code
section 19512, this Sublease shall terminate, and Sublessor shall be entitled to recover from Sublessee; the worth at the time of
award of the unpaid rent which had been caned at time of termination; the worth at the time of award of the amount by which
the unpaid rens which would have been earned niter erminstion wntl the time of awerd exceeds the amowt of such rental logs
that Sublessee proves could have been reasenably avoided; the worth at the lime of awird of the amount by which the unpaid
rent for the balance of the Term after the time ol award exceeds the witount of such rental lass that Sublessee proves could be
reasonably avoided: and any ofher amount KECessary 10 compensaie Sublessor for damage crused by Sublessee's failure to
observe Uiis Sublease (or which, in the ordinary course of things would be likely 1o pesult therolion, including, without
Yimitatiom, any costs of obtaining mitgating reatal income, such as exeused reat, brokerage comaissions, Sublessee
imrovements, parking concessions. Subleuse takeovers, cash payments, advenising, moving costs or my other cost or Sublessee
concession rekazed to the releasing of te Pecmises upon the defaull of Sublesses). The "werth at the lime of award” shall be
computed by atlowing nterest al ten percoitt {10%) per anpm on amousus duc prior to wward, and discounting anounts due afler
award at the discount eate ol the Federal Reserve Bank of San Frangisco at the time of award, plus one percent ).

25.2 In any action brougii by either Sablessor or Sublessee against the other to enforce or interpret any pravigion of tiis
Sublease fincluding any claim in o bankraptey or an nssignment for the benedit of creditors), the prevailing party shall tecover
from the othier party sl ressonable costs and atloreys fees of sieh action (including those incurred either prior o such action in
1he proposed resoiution or sontemplation of sueh action, in # prier enkawiul defamer selion rendered mont by Sublessee's
vacangy. in the maintenance or enforeentent of any judgtnent resuiting from said action, or in the appeal from any such

judgment), whether suckt costs were incurred o services were perfbrmed by in-ilousce or outside counsel.

23,3 Sublessor and Sublessee cach heralyy waive Uwir respective rights 10 trind by jury of nny phuse of action, elaim,
counterclain OF cruss-complaint in any action, proceeding andfar hearing brought by either Sublessor agauinst Sublessee, or
Sublessee against Sublessar, as Lo any matler whatsoever arising out of or i any way connecled with this Sublease, the
relationship oF Subkessor and Sublessce. Sublassed’s use or eroupancy of the: Premises, any claim of ijury or damage, or the
enforcement of any remedy under any Iasw, stalue, or reguiation, emergency o otherwise, now or hereafter in effeet,
Notwilhstanding the foregoing, Sublessor and Sublessee agree thiat this waiver shal! not be effective where the legal effeet of
such swaiver would be 1o invalidate in whole or in part. ov to fimit or fmypair in any manner any pelicy of insurance in foree for
(he benetit of Sublessor ar Sublessee of to limiter impair any rights, remedies or soverage afforded thereurider.

ARTICLE 26 - NOTICI

26.t Notice shall be given 1o Sublessee at e Premises or at 1536 Buncna Vists, San Clamente, CA 92672, Notice shall be
given to Sublessor at 21500 Nardo (T Street, Chntsworlh, CA 91311 Attention; Frank Buter wills copy to The Law Offtces of
Shai Oved at 20700 Yentura Bivd.. Suite 220, Woudiand Fhills, CA 91364, Bither party may, by writien notice to the other,
specily a dilferent address for notice parposes. Any cequirement under this Sublense w0 give "notice” or "notily" shall require a
writing, delivery thereolevidenced by stgned receipt fwhather personally delivered. or senl by sextified il or anationally
recogiized overnight courier service), Notice given by Tacsimile transmission shall not be valid unless the party 1o whom the
wansmission is sddrossed acknowledges timely receipl of the Lrunsmission i writing. iCeither party refuses 10 sign & reeeipl
acknowledging delivery, notice may be given by first-class mail and shall bs deemed effeotive two {2) business days alier
maiting. Notiee from or 1o any single person or entity executing this Sublease as Sublessee shall be deemed effective as toall
persons or enlities executing s Sublease as Sublessee.

ARTIHCLE 27 - GENERAL PROVISIONS
27.1 Repsonabloness, Escept as provided o the contiary herein, il Sublessor's or Sublessee's diseretion or consent is

reguaired, such discretion will be reasonaldy excreised anud such cansent will not be unreasonably withheld, conditioned o7
delaye.

172 Rules.gnd Resulations. Intentionally omitted.
273 Conflict af Liws: Veaus. This Sublease shll be goverted by and construed under the laws of the Stale of Calilornia,

Any lawsait brought by Sublessee against Sublesser shall be filed i 4 court ol competent jurisdiction i the County of Los
Angeles,

Iaitin! He
Sublesser
Sublgssor)
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7.4 Joint and Severnd Ligbility. [ more than one persen o entity execuies this Sublease as Sublessee:; cach shall be jointly
and severniiy liable for atl abligalions of Subiessee hereunder, any act of signature by one shall be binding upon all persons or
entities constituting Sublessee; and, soy refund or payment 1o one shalt be cective as to all persons or enlitics constiwting
Sublessec.

27.5 Successurs and Asgigns, Fxcept a5 provided to the contrary herein, each covens, condition and provision of 1his
Sublease shatl be binding upon and shall inure o the benelltof the parics hiereta, their respective Teirs, porsonal representatives,
suceessors and perinissibic assigns.

27.6 Definition of Sublussor, Sublessor” is de fined a8 and is limited to only the Jessee at the tme in question under the
Master Lease of the Maring (whether pursuant to a Tee intessst or Subleaschobd interest wder 1 ground Subleasa of the Land), 1
Sublessor Lansfers, assighs or eonveys its intesust, Sublessor sh alt be autpmaticatty freed and relieved of a liabiiiy with respect
10 the performance of wny COVeRANMS of obligations in this Sublense 10 be performesd Gront and nfler the date of such transler,

assipnment or conveyance {including return of Security Deposit, provided Sublessor transters all Secusity Deposit which has not

hoen wsed. apphivd of retained prioe o such conveyance o Sublessor's succeessor in interest).

27.7 Waiver Time of thy lissenve. A party's waiver of any breach of this Sublease siall not be decmed a waiver of any other
breach, Mo cusiom or practice which develops belsveen the parties shai be deemed u waiver of ¢ither party's vight 1o require
striel performance heremnder. Thoe i of the essence,

7.8 lnterest, Wheresaever interest is required under this Sublease, and it licw of tie Jegal rate (o be used in the computation
ol any interest pwed Sublessor inany jodgment or award of the court, interest shall be charged ol the rate ollen percent (E0%) por
sonuim.

27.9 Entire Aereement: Ssverabiliyy, Except es expressty set Torth herein, neither Sublegsor nor is cmployees, agenls or
contracters have made mey reproseralion or warranty conterning the Land, Marina, Common Areas or Premises. or the
suitability ol cither for the condsiel of Sublessee's bisingss. This Sublense containg the entire agreement of the parties herclo
wills respeet 1 the tenangy oreated hereunder and no prios agreement of understending (whether oral or writien, expressed or
implied} pertaining t same shill be effoctive, and this agreement shall be deemed fnicgrated This Sublease may only be
madilied. amended or added o by an agregment it writing exeelted by the parties hereto. The use of boldface, italics or
undertining are for convenience only, and shail have no alfeet upon the construction or interpretation of s Sublense, Tf any part
oftitis Subleuse is declared invalid, void or illegal, the remaining portions of this Sublense slafl not be impaired or invalidaied,
anil this Sublease shai 1 otherwise remain in full force and effect.

37.10 Marina Names Astverlising. Sublessor shall have {he right to change the nanie or streel addregs of the Maring upon
reascnable prior notice to Sublessee, All advertisements or othier public solicitations concesning the Premises shall vequire
Sublessor's prior written approval.

pYRA et Posgession. Excepl as provided to the contraty herzin, upon paying the rents roserved here wnder and otherwise
alserving this Sublease, Sublessoe shall have quiet possession of the Prendses for the Term.

27.1 2' lix and Delivery by Subiessee Submission of this Sublease for examination of signatre by Sublessee does noi
constitute a reservation of or optiox to Sublease. and shall netbe effective ns 0 Sublease or binding legal document until
execution and delivery by dll parties hereio.

Initigl !l
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lentiat and shall not disciose same to any

27.13 Confidentinlity. Sublesse agrees to keep the tesms of thi Sublease conlic
blessee shall not record this Sublease or a short

piher person not a party hereto withoul the prior wiitten consent of Sublessor. Su
form memorandum thergod,

WIHEREUPON, THE PARTIES HERETOQ HAVE EXECUTED THIS SUBLEASE
ON THE DATES INDICATED

SUBLESSEL

BY:
SUBLESSOR
WESCO SALES CORP., dba DANA LANDING
BY:

FRANK BUTLER, I'TS PRESIDENT

Initial Here
Sublessee:
Subiessor:
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Addendum No.1 to Marina Sublease dated March 15, 2016, between Wesco Sales Corp. dba
Dana Landirg, Sublessor, and Blue Seas Fabrication, Sublessee, regarding the portions
of Building 6 at Dana Marina, 2610 Ingraham Street, San Diego, CA 92109.

Article 28

in addition to all ofher rent payable pursusit (o this sublease {Basic Monthly Rent, tax rent, operating expeise reol,
perceninge rent angd capital expense tent} Sublessee shall pay Percentage Rent due the City of Sas Diege on Sublessec’s Gross
Sales pursuant 1o the schedule aitached hereto, murked Bxhibit "C" and by this reference and incorparnied horein. The City
percentage reai shali be paid or: or before the 215t chiry of each month alter the menth i which iliis sublease commences.
Sublessor and the City of San Diego shall tave the right at any “Time 10 inspeet andfor audic Sublessee's boole and records.
Sheuld the results of any such audit reveal an waderpayment of the percentage rent dug for he gadit period of 3% or mare,
Sublessee shall pay afl sums fowd due imnediately. together with all costs of the it and legal fees and costs ineurred by
Sublessor and the City of San 1iego.

Aruele 29

Sublessec acknowledge that Sublessor does not provide auy security for the marina angl, consequently, Sublessee assimes af
responsibility for vandalisim, damages to or thell from the subleased improvements and will hold Sublessor and the City of San
Diego free and harmless rom any claims in connection therewith,

Artigle 30

Cost ol Viving adjustments (“COL". On August { of each year commenging August 1, 2009. the Basic Monthly Rent payable
in accordanee with Article 1I(hy shall be adiusted by the ciunge, iCany, in the Consumer Price Index of the Bureau of Labor
Siasistics of the US Depariment of Labor of Urbm Wage Earners and Clericnl Workers for Sui Diege. California, trrespuctive of
anytiing to the contrary herein confai ned aniu ingreases shall be no less than 3% per year, The adjustments shall be made each
12 months of this Lease and any oxlensions.

f the cvent the compilation and/for publication of the C.P 1 shall ke transferred to any other govermenial depariment or
Dburen or agency or shall he discortinged, then (he index most nearly Hie same as tie CIL shall ke used 1o ntalce such
calgulation.

Article 31
This Sublease is subject and subordivate W the Master Lense witlls the City of San Diego.
Sublessee agrees io be bound by aud o perform alf acts requised of Sublessee under the terms of said Master lease. Should

the Master Tease be rerminatad for any reason while this Sublese i in effect this Subtense shall ferminate and Sublessor shafl
have no lighility 1o Sublessee as a result of such termination.

Insitial Here:
Sublessec,
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Article 32

Excentas modilied by this Addendum, the partes ceaflirm each and every provision of the Sublease, In the event of any
conflict between the Subiease and this Addendum, the erms of this Addendom shal i control,

Article 33

A detauli in any other obligation owed by Sublessee 1o Sublessor shatl likewise constitte @ default under the provisions of
s Sublease and shall entitie Sublessor o avail itsclf at its option, of all remedies available under this Sublease in the event of
detault hereunder,

Articke 34

Sublessee acknowledges possession of the premises it their present condition and confirms that Sablessee previously
ceeupied said premises purstant to 2 substantiaf Iy similar Subluase agreement which was thereafier mxendedt for a month-to-
month term pessding the approval of the present Subleage.

Artich 35

Provided Sublesses has not defaulied on any lenns of the lease herein, Sublessor grants (o Sublessco 1 iwo conscentive
eptions io extend (he Tennt (or w additionsd period of five (5) yeas cach o1t the same terms and conditions s set Torth herein
except that Basic Monthly Rent shabl be al the then prevailing markes rate but in no event less thaw the current rate. Said option
shail be deemed sutomatically excroised by Sulessee unless Sublessee siuli give notice to Landlord at least three (3) months
before the expiration of the lerm or renewil period then ins effect of Sublessee's desire (o terminaie said Sublense. Tn the cvent of
w delault in any term of the Sublease, these options will be cancelled.

buitial Here
Sublessee &
Sublessor.



R S

s - :
o . Nabs 0k 44 dow “ !
. . e
A it e ur et B i e S ] A, . R :
" : -
X . (.
. .
H Fi L . . :
' L 1Y) . 4
' L - 5
Y e i -
. - .
“ . . .
voomal <y
5o P . . )
. -« 4 + -
L . . >
t v, ! ot ¥ .
o s . - . . B
o + (L]
) o N
L% v
i
ar
'
' ' 4 B -
-



WESCO SALES CORP. & FREEDOM BOAT CLUB
SUBLEASE OF SHOWROOM/STORE AT 2630 INGRAHAM STREET,
SAN DIEGO, CALIFORNIA
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SUBLEASE

By this Sublease dated June 3 2014, for reference purposes only, Sublessor hereby Subleases to
Sublessee the Premises, together with the non-exclusive right to use the Common Areas, upon and subject
to the following terms, covenants and conditions:

ARTICLE 1- BASIC SUBLEASE PROVISIONS

1.1 For purposes of this Sublease, certain provisions are defined as follows:
(&) Sublessor: WESCO SALES CORP. a California gorparation dba DANA LANDING
{b) Sublessee: FREEDOM BOAT CLUB
{c) Marina: DANA LANDING, 2630 Ingraham Strect, $an Diego, CA 92109
(d) Premises: Building {portion) as indicated on the location plan attached hereto as Exhibit "A.

(e) Anticipated Commencement Date: JULY 1, 2014

(f) Anticipated Term: 2 vears.
(g) Permitted Use: Rental of Boats to Club Members
{h) Basic Monthly Rent: $350.00
(i) Initial Security Deposit: $ 350.00
(i) Proportional Share: Approximateiy 1%
(k) Base Year: The catendar year 2014,
(1) Procuring Broker: None
{m} Parking Allotment: Rigjits to usc of parking facilities in commaon with other tenants
(n) Business Hours: 6:00 AM 10 6:00 PM. 365 days a year oxcept Christl_nﬂs, Easter, or Thanksgiving.
1.2 For purposes of this Sublease, the " and" shall be defined as the site upon which the Marina, Common Areas and other

related improvements, facilities, service areas and equipment are located (as Tegally described in Exhibit "B" attached hercto).

4.5 For purposes of this Sublease, the "Common Arsas” shalt be defined as those interior and exterior pottions of the

Marinia and such other areas, facilities and equipment serving the Marina, which are designated by Sublessor for the common use
and benefit of Sublessces, Sublessees' employees. customers and invitees, and all members of the general public. Such areas,
facilities and equipment shall include, without limitation: entrances: exits; lobbies; all water based facilitics; stairways; corridors,
passageways; public washrooms; parking facilities: loading areas; plazas, private sidewalks; landscaped areas; walkways;
mecharical, electrical and telephone ycoms; utilities ind related facilities; electrical, mechanical, sprinkler, fire detection or
preventicn equipment, sequrity equipment, and refated Tacilities; duct shafts; operating, maintenance and sforage areas: and
service areas, equipment and facilities.
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1.4 For purposes of this Sublease, the "Subleasehold Improvements” shall be defined as including, without limitation,

partitions within the interior of the Premises and the interior one-half of partitioning demising the Premises from adjacent
premises (whether stab-to-slab, ceiling-height or a lesser height), and the fixtures, doors, windows, openings and finishes
installed therein or thereon; the interior drywall on extetior walls and pattitions demising the Premises from Commen Areas;
cabinetry, railings, paneling, and woodwork; integrated ceiling systems (including grid, panels and lighting); carpeting and other
floor finishes; kitchen facilities (including sinks, appliances and other fixtures) ot other similar facilities; rest rooms intendex! to
exclusively serve the Premises (including showers, toilets, basins and other fixtures); the components of the mechanical, heating,
ventilation, air-conditioning, elecirical, firelife safety and mechanical systems (collectively "Mechanical Systems™) from the
common point of distribution on the fleor for each such system te and throughout the Premises; any Mechanical Systems or
intra-Marina telephone network cabling which are independent of the base-Marina Mechagnical Systems and exclusively serve
the Premises (whether or not such system is contained entirely within the Premises); and, Alterations which Sublessor has not
required Sublessee to remove us a condition of making such Alterations. The Subleasehold Improvements shall include all of the
fotegoing improvements in or to the Premises regardless of whether such improvements either: existed in the Premises prior to
Sublessee's having entered into this Sublease; were paid for by either Sublessor or Sublessee (or a prior Sublessee); were
installed by either Sublessee or Sublessor as a condition of this Sublease; wese installed by Sublessor during the Term of this
Sublease to comply with the requirements or directives of a government, quasi-government or regulatory agency or authority;
were installed by Sublessor during the Term of this Sublease with the intent of reducing Cperating Expenses: were installed by
Sublessor during the Term of this Sublease to maintain the auality, integrity and/or character of the Land, Marina. Common
Areas and/or the machinery, equipment and facilities related thereto; or, were installed by Sublessee as an Alteration.

1.5 Notwithstanding the foregoing, those terms defined tn Articles 1,1 through, 1.4, above are subject to modification,
revision or alteration by other terms and conditions of this Sublease, addenda, exhibits and other attachments hereto,

ARTICLE 2 - TERM

2.1 The Term of this Sublease shall commence on the Commencement Date, which shall be the earlicr of:
(a} the date upon which Sublessee occupies the Premises for the conduct of business; or
(b)  the later oft
) The Anticipated Commencement Date; or
(iiy The date, as reasonably determined by Sublessor, upon which the Sublessee Improvements are
substantially complete and the Premises are available for the use and occupancy of Sublesses (or
would have been so available, but for delay caused by Sublessee), and Sublessee has been provided
the oppertunity to move into the Premises over a weekend, regardless of Sublessee's completion of
installation of Sublessee's trade fixtures, work stations, furnishings and telephone, cominunication
or computer sysiems, ’

2.2 The "Initia] Term" of this Sublease shall commence on the Commencement Dale and continue for the Anticipated

Term, plus so many additional days as are necessary such that the Sublease terminates on the last day of a calendar month (the
"Termination Date"), unless socner terminated as otherwise provided herein. The "Term® of this Sublease shall include the
Initial Term and any other period of Sublessee's occupancy resulting either from Sublessee's holding over with Sublessor's
consent {pursuant to Article 23), or from Sublessee’s exercise of an express oplion to renew, re-Sublease or extend the Term, or
other express agreement to extend the Term, all made in accordance with this Sublease (or a modification or addendum thereto
made in accordance with this Sublease). Unless expressly stated to the contrary herein, any and all references herein o "months”
during the Term shall be deemed to refer to full calendar months of the Term, beginning the Commencement Date (if the
Commencement Date is the fizst day of a calendar month) or the first day of the first full calendar month aficr the
Commencement Date (if the Coitmencement Date is not the first day of a calendar month).

2.3 Sublessor shall tender possession of the Premises to Sublessec and notify Sublessee of the Commencement Date by

means of a Notice of Sublease Term Commencement Date ("NL T") indicating the basis for the Commencement Date, Within
seven (7) days after receipt of the NL T. Sublessee shall either confirm the Commencement Date by executing and retuming the
NL T to Sublesser, or notify Sublessor in writing of any objection to the Commencement Date, or the Commencement Date
specified in the NL T shall be deemed conclusive as between Sublesser and Sublessee.
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ARTICLE 3 - BASIC MONTHLY RENT

3.1 The first instaliment of Basic Monthly Rent is due upon Sublessce's execution of this Sublease. All other installments

of Basic Monthly Rent are payable in advance on the first day of cach calendar month, together with any monthly instaliments of
estimated Tax Rent, Operating Expense Rent and Capital Expense Rent (collectively 'Total Monthly Rent"). [f the
Commencemert Date is not the first day of the calendar month, Total Monthly Ren( shall be prorated. All smounts due Sublessor
relating to this tenancy other than Total Monthly Rent ("Additional Rent"), are due and payable within thirty (30) days after
receipt of Sublessor’s fnvoice. All amounts due Sublessor relating to this tenancy sre rent, and subject to all remedics of
Sublessor for nonpayment of rent. Sublessee's obligation to pay all amounts owing under this Sublease shail survive Sublessee's
relinquishment of possession to Sublessor, or the expiration or early termination of this Sublease,

3.2 I Total Monthly Rent is not received by Sublessor by the fifth (5th) day of the month in which it is due, or Additional

Rent is not received by Subfessor within thirty (30) days afier receipt of Sublessor's invoice, then Sublessee shall pay Sublessor a
"Late Charge" of ten percent {10%) of the unpaid amount. Sublessee agrees that Sublessee's late payment causes Sublessor o
incur costs which are impracticable or extremetly difficult to fix, and that the Late Charge is a fair and reasonable estimate of
such costs. Sublessor's acceptance of a Late Charge shall not constitute & waiver of Sublessee's default or interest pursuant to
Article 26.8, or prevent Sublessor from exercising any of the other rights and remedies of Sublessor under this Sublesse.

3.3 All amounts due Sublessor shall be paid by Sublessee, without deduction or offset, in lawful money of the United

States of America at the office of Sublessor of to such other person or at such other place as Sublessor notifies Sublessee.
Sublessor reserves the right to require that payments be made by certified check when Sublessee is in default hereunder or if any
payment by Subiessor has been returned unpaid

ARTICLE 4 - TAX RENT

4.1 "Properly Taxes" is all costs and expenses which Sublassor fncurs for teal and personal property faxes, or any other
assessments upon Sublessor’s legal or equitable interest in the Land, Marina or Common Areas and all or any related facilities
and imprevements (including, without limitation, Subleasehold taxes, any non-progressive tax on or measured with respect to
gross receipts), whether imposed by a government authority or agency, or by a special assesstrent district (including districts
established for transportation plans, funds or systems), and any reasonable expenses of Sublessor in successfully contesting any
of the foregoing; excepling any net income, franchise, capital stock, estate or inheritance taxes. Any item of cost or expense
included in Property Taxes shall not be included in either Operating Expenses or Capital Expenses,

4.2 Ench year of the Term, Sublessce shall pay to Sublessor the Proportional Share of the amount of annual Property Taxes
which exceed Base Year Property Taxes {"Tax Rent"), as follows. As soon as practical after the beginning of a Year, Sublessor
shall estimate Tax Rent for the Year, which Sublessee shall pay in equal monthly installments (underpayment of estimates from
the beginning of the Comparison Year to be retroactively due). As soon as practical after the end of 4 Year, Sublessor shall
determing the actual Tax Rent for theYear and sither invoice Sublessee for any underpayment, or credit any overpayment to
Total Monthly Rent next due (or retund the overpayment to Sublessee, if this Sublease has terminated) If' this Sublease does not
terminate on the Jast day of the last Comparison Year, Tax Rent shall be prorated.

4.3 Sublessee shall pay any taxes levied upon the personal property or trade fixtures of Sublesses. Sublessee shall directly
and fully reimburse Sublessor for any Property Taxes assessed for Alterations made by Sublessee which are above-Marina
standard,

ARTICLE § - OPERATING EXPENSE RENT

5.1 "Operating Expenses" is all costs and expenses which Sublessor incurs for operating, maintaining, repairing,

improving, managing and administering the Land, Marina and Common Areas, including, without limitation costs of utilitics and
services provided pursuant to Article g; costs of maintenance performed pursuant o Article II; parking facility operation,
maintenance and management; business licenses or similar licenses or taxes; insurance Sublessor provides pursuant to Article 15.
Any item of cost or expense included in Operating Expenses shall not be included in either Property Tuxes or Capital Expenses.

Initial He:
Sublessee;
Bublessor;

Page 3 of 12



5.2 Any ftem of operation, maiitenance, Tepair, improvement, management or administration of the Marina provided to or
supplied from another Marina owned cr operated by Sublessor shall be reasonably allocated between such other Marina and the
Marina. Operating Expenses shall not be offset for any revenue derived from operation of the Marina or Common Areas,
however, Operating Expenses shall exclude costs and expenses of: obtaining new Sublessees (including leasing commissions,
attorngys' fees, and improvements to premises); items for which Sublessor is directly reimbursed pursuant to Sublessee
Subleases ov insurance policies of Sublsssees or Sublessor, depreciation and amortization; special services or benefits provided
to other Sublessees and not Sublessee; violations of this Sublease by Sublessor; violations by other Sublessees of their Subleases;
overhead and profit paid to subsidiaries or affiliates of Sublessor, to the extent same exceeds same if such services wete not
rendered by a subsidiary or affiliate, principle or inferest on debt, or any mortgage; and, ground Subizase rent (if any}.

3.3 For cach Year, Sublesses shall pay to Sublessor the Proportional Share of the amoun, if any, of Operating Expenses

for such Year ("Operating Expense Rent"}, as follows. As soon as prectical after the beginning of a Comparison Year, Sublessor
shall estimate Operating Expense Rent for the Year, which Sublessee shall pay in equal maonthly installments (underpayment of
estimates from the beginning of the Comparison Year to be retroactively due). As soon as practical after the end of a Year,
Sublessor shall determing the actual Operating Expense’ Rent for the Year and either invoice Sublessee for any underpayment, or
credit any overpayment to Total Monthly Rent rext due {or refund the overpryment io Sublessee, if this Sublease has
terminated). If this Sublease does not terminate on the last day of the Comparison Year, Onperating Expense Rent shall be
prorated.

ARTICLE 6 - CAPITAL EXPENSE RENT

6.1 "Cupital Expenses" is defined as all costs and expenses Sublessor incurs (without offset for any revenue derived from
any source whatsoever) for making or installing capital improvements, modifications or additions to the Land, Marina or
Common Areas, which are gither:

(a) Required by directive of a government, quasi-govermment or regulatory agency or guthority pursuant to either a law or
statute {or interpretation of same) newly enacted or promuigated after the execttion of this Sublease; or
()] Made after the execution of this Sublease with the intent of reducing Operating Expenses.

Any item of cost or expense included in Capital Expenses shalt not be included in either Property Taxes or Operating Expenses.

6.2 For each calendar year during the Tetm, Sublessce shall pay to Sublessor tha Propertional Share of any Capital

Expenses which Sublessor amortizes (with interest pursuant 1o Article 27.8) in such calendar year ("Capital Expense Rent"}, as
follows. As soon as practicat after the beginning of a calendar year (or the Term, if applicable), Sublessor shall estimate Capital
Expense Rent for the calendar year, which Sublessee shall pay in equal monthly installments (underpayment of estimates from
the beginming of the calendar year to be retroactively due). As soon as practical after the end of 4 calendar year, Sublessor shail
determine the actual Capital Expense Rent for the calendar vear and sither invoice Sublesses for any underpayment, or credit any
overpayment to Tatai Monthly Rent next due {or tefund the overpayment to Sublessee, i¥ this Sublease has terminated). I this
Sublease does not terminate on the iast day of the calendar year, Capital Expense Rent shal! be prorated.

ARTICLE 7 - SECURITY DEPOSIT

7.1 The Initial Security Deposit is due upon Sublessee's exacution of this Subleasc, During the Term, Sublesses shall

deposit additional amounts with Sublessor so that the totaf amount held by Sublessor ("Security Deposit") is not less than
Sublessee's then current Total Monthly Rent. The Security Deposit shall be held by Sublessor as sscurity for the faithfil
performance by Sublessee of all of the terms, covenants and conditions of this Sublease to be kept or performed by Sublessee.
Sublessor shall not be required to segregate the Security Deposit from its general funds or pay Sublessee any interest thereon.
The Security Deposit shzll not be used by Sublessee for payment of last month's rent, Sublessor may use, apply or retain all or
any part of the Security Deposit for the payment of rent or any other sumr in default, or o compensate Sublessor for any loss or
damage which Sublessor has suffered or may suffer due to Sublessee's default of this Sublease. If Sublessee fully and faithfuily
performs every provision of this Sublense to be performed by Sublessee, then Sublessor shall teturn to Sublessee any Seeurity
Deposit which has not been so used, applied or retained within sixty (60) days of the termination of this Sublease; however,
Sublessor may retain such Security Deposit a5 reasonably necessary fo secure any remaining obligations of Sublesses under
Articles 4, 5 and 6, which Sublesses acknowledges cannot be fully ascertained until as soon as practical after the end of the
Comparison Year (or calendar year). Sublessee waives application of the provisions of California Civil Code section 1950.7 to
the extent contrary to the foregoing,
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ARTICLE § - USE

8.1 Sublessee shall use the Premises solely for the Permitted Use and shall not use or permit the Premises to be used for

anty other purpose without the prior written consent of’ Sublesser, Sublessee shall not use or occupy the Marina, Cornmon Areas
or Promises in a manner which: is a violation of any law or certificate of occupancy, is a nuisance; obstructs, injures or interferes
with the rights of other Sub lessees or occupants of the Marina; invalidates or increases the cost of any insurance policy described
in Article IS; or violates rules, orders, regulations and requirements of any insurance fire rating bureau. The Premises shall not

be used for any lodging, sleeping or unlawful puspose. Sublesses shall, at Sublesses’s sole cost and expense, comply with all
directives, orders and regulations of any government authority which concern Sublessee's particular wse, design, specification or
construstion of the Premises (us compared to compliance generally requited throughout the Marina, in which case recovery of
costs may be subject to Article 6),

ARTICLE % - UTILITIES AND SERVICES
9.1 Sublessee shall pay for all utifities furnished the Premises.

9.2 Sublessee shall pay Sublessor's reasonable charge for any Services not required fo be provided to the Premises,
Modifications to Services or Subleasehold Improvements {including metering) required due to concentration of personnel or
office equipment, or the use of office equipment that generates unusual heat or consumes unusual amounts of electricity shall he
made at Sublessee's sole cost and expense.

ARTICLE 10~ PARKING LICENSE

10.1 Sublessor grants Sublessee a revocable license to parl, in cornmon with ofher Sublessees, up to Sublessee's Parking
Allotment of automobiles in the parking facilities of the Marina, Sublessee shall observe all rulss and regulations for use of the
parking facilities and otherwise use the parking facility in a safe and lawful manner, No estate is conveyed to Sublessee and no
bailment is created hercunder. Sublessor is not responsible for theft, loss or damage to automobiles or other personal property in
connection with Sublessee's use of the parking facility. Sublessor may revoke this license in its entirety if Sublessee is in default
of this Sublease, Sublessor may revoke this iicense with respect to any individual using the parking facility through Sublessee
that violates the terms of this Article, Sublessee's license shall otherwise expire upon fhe termiration of this Sublease.

ARTICLE 1i-REPAIRS

1.1 Sublessee shall, at Sublessee's scle cost and expense, keep in good condition and repair the Premises (including,

without lmitation, the interior and exterior walls, roof and foundati ots, all equipment used in or by the Premises, interior
partitions and glass panels, carpeting, wall coverings and kitchen facilities) and any Mechanical Systems which are above-
Marina standard and installed or exist to exclusively serve the Premises, All work related to (including connections with)
Mechanical Systems shall be performed by Sublessor's apptoved subcontractors, Upon termination of tiis Sublease, Sublesses
shall relinquish possession of the Premises to Sublessor in the same condition as received, ordinary wear and tear excepted, free
of all trash and rubbish, and in broom clean condition,

11.2 Sublessor shall repair and maintain the Cornmon Areas, structural portions of the Marina, and Mechanical Systems
generally serving the Matina. Provided Sublessor uses commercially reasonable efforts to minimize interference with
Sublessze's use of the Premises, Sublessor may install, repair and maintain Meshanical Systems above the ceiling, below the
floor, within the walls and central core, and temporarily restrict access to the Marina, Cornmon Areas and Premises to do so.
Sublessee waives any right to make repairs at Sublessor's expense pursuant to California Civil Code section 1942 or any similar
law, statute or ordinance.

ARTICLE 12 - ENTRY BY SUBLESSOR

12.1 With reasonable prior notice, Sublessor shall have the ti sht to inspect and show the Premises, and enter the Premises (o
perform Sublessor's duties pursuant to Articlke 11.2; however, no prior notice shall be required in an Emergency (which is .any
circumstance which threatens or endangers the Marina, or health or property of Sublessor or any occupant, or may result 112
material Jiability or loss (o Sublessor) for Sublessor to supply tegular Services or to jrost legal notices, Sublessor shall have keys
to al} doors in the Premises, and Sublesses shall not change focks on any doors without Sublessor's prior written consent.
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ARTICLE 13 - AL TERA TIONS

13.1 "Alterations" is defined as any alteration, addition, decoration or improvement to the Premises made by Sublessse

(excepting Sublesses Improvements and hanging of artwork), Sublessor's prior written consent is required for all Alterations.

Sublessee shall give Sublessor ten (10) days priot written notice of all proposed Afterations and provide Sublessor with any

working drawings or specifications. estimated costs, the identity of the qualified, licensed contractor proposed to perform the

work, and said contractor's certificates of insurance (including reasonable amounts of liability/property damage, product liability

and Workers Compensation insurarice). Sublessor shall, within said ten (10) day period, notify Sublesses if Sublessee will be

required to either: remove the proposed Alterations at the end of the Term and restore the Premises; obtain the consent of any

tender or ground lessor, provide Sublessor evidence of all required permits; obtain a lien and completion bond; name Sublessor

4 an additional insured; use snother contractor reasonsbly acceptable to Sublessor (Sublesses to use Sublessor designated

contractors for work relating to Mechanical Systems); perform the Alterations at particular times, in a particular manner or under
Sublessor supervision; or provide additional information regarding same. All Alteraticns shall comply with all laws, rules and/or
directives of any government or regulatory agency or authority; and, if any such government or regulatory agency or authority

requires any improvements, modifications, additions or alterations to any part of the base Marina or Mechanical Systems as a

result of the Alterations, then the same shall be made by Sublessee at Sublesses’s sole cost and expense. Sublessee shalt keep the Land,
Marina and Premises free from aniy Iiens resulting from work performed, materials furnished or obligaticns incurred by, or on behalf of
Sublessee.

13.2 Sublessor may require Sublessee to immediately remove any Alterations not made in accordance with this Arlicle, and
restore the Premises, Unless Sublessor requires Sublessee to do so in accordance witk Article 13,1, Sublessee shall not be
required to remove Alterations at the end of the Term, All permanent improvements to the Premises. excepting Alterations
Sublessor requires Sublessee to remove at the end of the Term and trade fixtures, shall become the property of Sublessor upon
the termination of this Sublease and shall be relinquished with the Premises, Sublessee shall reimburse Sublessor for all
reasonable costs and expenses of reviewing and/or supervising Alterations (incl uding, without limitation, review of plans or
wark by Sublessor architect, engineer or other consultant) or removing Aiterations on behalf of Sublessee {if Sublessee is
required to so remove the Alterations, and fails to do so), plus pay a supervision fee to Sublessor in the amount of ten percent
(10) of the cost of such wark.

ARTICLE 14 - HAZARDOUS MATERIALS

14.1 "Hazardous Materials is defined as any substance, material, emission, discharge or waste defined as "hazardous,

toxic", or a "pollutant” or "contaminant' under any local, state or federal government law, statute, code, order or regulation for
the protection of health, safety or the environment, Sublessor and Sublessee shall comply with all laws concerning Hazardous
Materials and handling, storage and disposal thereof, Sublessee shall neither create, bring into nor store in the Marina, Common
Areas or Premises any Hazardous Materials, If the Marina contains asbestos containing materials, a notice is attached hereto as
Exhibit "0 in compliance with California Health and Safety Code sections 25g15, at seq., which require Sublessee fo provide a
copy of said netice to Sublessee's employees, contractors, subSublessees or assignees within fifteen (15) days of the earlier of {a)
cotmmencing work in the Marina, or (b} contracting with Sublessee to subSublease or assi en all or a portion of the Premises,

ARTICLE 15 - INSURANCE

15.1 Sublessor shall, throughout the Term, provide, maintain and keep in force: (&) commercial general liability insurance;

(b) all risk insurance or fire insurance (with standard extended coversge endotsement perils, lealcage from fire protection devices
and water damage) coverine the Marina and all fixed imnrovements therain. the Sihleasehold Tmnrevements and Marina
standard Alerations (excepting those items Sublessee is required to insure pursuant to Article 1 5.2, subparagraphs [b 1 through
[d); (¢) insurance for loss of rentat income or insurable gross profits in such amounts as Sublessor prudently elects (o maintain;
and (d} such other insurance (including boiler and machinery insurance) as Sublessor prudently elects to maintain, Insurance
under subparagraphs (a), (¢) and (d) shall be in such amounts, with such deductibles and exclusions and/or such other terms and
conditions &s Sublessor prodently determines to be commercially reasonable and sufficient.

15.2 Sublessee shall, during the Term. provide, maintain and keep in force: (a) commercial seneral tiability insurance with
respect to Sublessee's use and occupancy of the Premises, Common Areas and Marina, and (he business casried on by Sublesses
therein, with limits of not fess than One Million Dollars (51,000,000.00) for anyone accident or occurrence, with Sublessor and
the City of Sam Diego named as additional insureds; (b) alf risk or fire insurance {with standard extended coverage endorsement
perils, theft, vandalism, explosion, falling plaster, steam, gas, electricity, water, rain, elements of nature, water damage or
dampness, and leakage from any part of the Marina or Land, including fire protection devices, pipes, appliances and other
plumbing) covering the fulf replacement cost of Sublessee's trade fixtures, flrnishings, cquipment, inventory, stock-in-trade,
personal property and above-Marina standard Alterations; (¢) insurance for loss of income or insurable gross profits in such
amounts as Sublessee prudently determines is commercially reasonable and sulficient; and (d) workers' compensation insurance,
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L5.3 With regards to insurance coverage required pursuant to Article 15.1(b}, (¢) and {d), and Asticle 15.2(b) and (c): each

such pelicy of Sublessor or Sublessee shall include a clause or endorsement whereby the insurer waives its right of subrogation
against the other party; and, Sublessor and Sublessee waive any rights of recovery against each other for injury or loss due to
hazards required to be covered by such insurance. On or before use or occupancy of the Premises for any purpose, and from time
to time during the Term, Sublessee shall provide Sublessor and the City of San Diego with certificates or other proof necessary
to verify that all required insurance clauses and endorsements have been obtained and are in full force and effect. Each of
Sublessee's policies shall contain an undertaking by the insurer to advise Sublessor and the City of San Diego prior to any
muaterial change, reduction or cancellation thereof,

ARTICLE 16 - INDEMNIFICATION

16.1 Subject to the waivers of subrogation and Jiability set forth in Articie 15.3, Sublessee shail indemnify and hold

Sublessor harmless from and against any and all liability, loss, claims, demands, damages or expenses, including attomays' fees,
whether for personal injury. theft, propesty damage or otherwise, due to or arisiag from: the negligence or willful misconduct of
Sublessee, its servants, employees, agents, contractors, invites, concessionaires or licensess, or those over whom Sublessee

would normally be expected to exercise control, whether in or about the Land, Marina, Common Areas, Premises, or parking
tacility; any claim that may be asserted against Sublessor by any person or entity other than Procuring Broker who claims a right
to compensation for brokerage services in regards to Sublessee; and Sublessee's breach or non-performance of any provision of this
Sublease, Ifany action or progeeding is brought against Sublessor by reason of any such claim, Sublessee, upon notice from

the Sublessor, shall defend the same at Sublessee's expense by counsel reasonably satisfactory to Sublessor.

16.2 Subject to the waivers of subrogation and liability set forth in Article 15.3. Sublessor shall indemmnify and hold

Sublessee harmless from and against any and all fiabifity, Toss, olaims, demands, damages or expenses. including attorneys' fees,
whether for personal injury, thefi, property damiage or otherwise, due to of arising from the negligence or willful misconduct of
Sublessor, its servants, employees, agents, contractors, invites, concessionaires or licensces, or these over whom Sublessor
would notrmally be expected to exercise control, whether in or about the Lan d. Marina, Comnion Areas. Premises, or parking
facility; or Sublessor's breach or nen-performance of any provision of this Sublease, Jf any action or proceeding is brought
against Sublessee by reason of any such claim, then Sublessor, upon notice from Sublessee, shell defend the same at Sublessor's
expense by counsel reasonably satisfactory to Sublessee.

ARTICLE [7 - DAMAGE OR DESTRUCTION

17.1 i any portion of the Land, Marina, Cemimion Areas or Premises reasonably necessary for Sublessee's access, use or
occupancy of the Premises is damaged or destroyed by any cause (the "Damage Event™), then within thirty (30) days after the
Damage Event, Sublessor shall reasonably estimate how leng repairs will take and notify Sublessee of same, If in Sublessor's
reasorable opinion repairs can be completed within one hundred twenty (120) days afier the Damage Event and the Damage
Event ocowred prior to the last year of the Term, Sublessor shall repait same during which time this Sublease shall remain in full
foree and effect (subject to Atticle 19). If in Sublessor's reasonable opinion repairs cannot be compleied within one hundred
twenty (120 days after the Damage Event, the Damage Bvent occurred durin g the last year of the Term, or the Damage Event is
ot insured, Sublessor may either repair same during which time this Sublease shall remain in full force and effect {subject to
Article 19} or terminate this Sublease upon at least thirly (30) days’ prior written notice to Sublesses (subject to Article 19).
Sublessor's obligation to vepair the Premises shall only extend thoss iems required to be insured by Sublessor pursuant to Article
L3.1 (b). unless Sublessee assigns to Sublessor the proceeds of any insurance required pursuant to Article 15.2(b) with respect (0
above-Marina standard Alferations and pays te Sublessor any deductible under such policy. Sublessee hereby waives application
of California Civil Code sections 1932(2) and 1933(4).

ARTICLE 18 - EMINENT DOMAIN

18.1 I all or any portion of the Land, Marina, Common Arcas or Premises is taken for any public or quasi-public purpose

by any fawful power or authority by exercise of the right of appropriation, condemnation or eminent domain, or sold in lieu of
stch taking ("Faking"), then if the Taking substantially interferes with Sublessee's use and occupancy of the Premises, this
Sublease shall terminate on the date of Taking. If the Taking does not substantially interferc with Sublessee's nse and oceupancy
of the Premiscs, Sublessor may either terminate this Sublease or, after the Taking, restore the Premises to substantially the same
condition pricr thereto, Sublessee shall not assert any clair for aiy interest in this Sublease; liowever, Sublesses shall be entitled
to bring a separate action for relocation expenses, and damages to Sublessee's personal property, trade fixiures and goodwill,
Sublessec hereby waives application of California Cade of Civil Procedure section]263. (30,
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ARTICLE 19 - INTERRUPTION OF USE

19.1 If'a Damage Event (under Article 17), Taling (under Article 18), failure of Sublessor to provide Services (under

Atticle 9), or failure of Sublessor to repair or maintain the Maring or Common Areas (under Articls 17), or failure of Sublessor
to comply with Article 14 (coliectively "Interruption”) substantially adversely affects Sublessee's use of prevents reasonable
aceess to the Premises for a period greater than five () consecutive business days, then Sublessee’s Total Montlly Rent shall be
abated to the extent that the Premises is rendered nnusable for the conduct of Sublessee's business therein, for the period of time
so rendered unusable, unless the Premises has been rendered unusable due to Sublassee's failure (o comply with this Sublease, If
the Interruption is reasonably estimated by Sublessor to exceed one hundred eighty {180) days, then Sublessee may, within thirty
(30) days after the Interruption, elect to terminate the Sublease upon thirty (30) days' prior written netice, Notwithstanding the
foregoing, this Sublease shall not be terminated it Sublessor tekes action within said thirty (30) days' notice period which will
result in the restoration of Sublessee's reasonable access to, and vse of the Premises within said one hundred eighty (180) days'
period,

ARTICLE 20 - SUBCRDINATION

20.1 Subject to the provisions of Article 23.2, this Sublease shall be subject and subordinate to all present and future ground

or underlying leases of the Marina or Project and to the lien of any mortgage, trust deed or other encumbrances now or hereafter
in force against the Marina or Project or any part thereof, and to any and all renewals, modifications, consofidations,
reniacements. suhstitutions and extensions therenf as if the mortzage. frust dead nr other encumbrance and all of ifs renewa Is,
maodifications, consolidations, reptacements, substitutions and extensions had heen executed, delivered and recorded prior to
execution of this Sublease,

20.2. In the event of the termination of the Master Lease or the foreclosure of any mortgage, trust deed or other

encumbrance, or upon a transferor conveyanee in liew of such foreclosure, then so long as the Sublease is then in full force and
effect and Sublessee is not in default under any of the terms, covenants or conditions of the Sublease, Sublessee agress o attomn
to and aceept any such successor owner as lessor under the Sublease and to be bound by and perform alf of the obligations
imposed by the Sublease, and successor owner will not disturl the possession of Sublessee and will be bound by and perform all
of the obligations of Sublessor, except that successor owner wilt not be liable for: any aet, omission or defauit of Subiessor, or be
subject to any clains, offsets, defenses, credits or deductions which Sublessce might have against Sublessor; any rent, additional
renit or other sum Sublessee paid to Sublessor more than one (1) month in advance, or by any security deposit, cleaning deposit
or other prepaid charge Sublessee paid to Sublessor and not held by or paid over to successor owner; any conflict between the
provisions of the Sublease and any other Sublease affecting the Matina or Praject; or, constructing or completing any
improvements to the Premises, Marina or Project required under this Sublease, whether prior to or during the Term, or in
connection with any renewal, extension or expansion hereof,

20.3 Sublessee shall, within five (5) business days after receipt of Sublessor's written request, execute such further

instruments or assurances as Sublessor may reasonably deem necessary to evidence or confirm the subordination, nendisturbance
and attornment pursuant to this Article, Sublessee waives the provisions of any current or future statute, rule or law contrary fo
the provisions of this Article which may give Sublessee any right or election to terminate or otherwise adversely affect this
Sublease and the obligations of the Sublessee hereunder in the event of any the foreclosure of any mortgage, trust deed or other
encumbrance, or upon a transfer or conveyanes in lieu of such foreclosure.

ARTICLE 21 - MARINA PLANNING
21.1 [ntentionally omitted.
ARTICLE 22 - ASSIGNMENT AND SUBLETTING

22.1 Sublessee shall not Assign this Sublease without the prior written consent of Sublessor and the City of San Diego,

which shall not be unreasonably withheld, conditioned or delayed, "Assign" or "Assignment" 1s defined to include; an
assignment of the Sublease; a subSublease of all or any part of the Premises; any permitted ocoupancy or conduct of business m
any or all of the Premises by anyone other than Sublessee; Sublessee's pledging, sale, trangfer, hypethecation or encumbrance of
the Sublease: Sublessee's change in business status or organizatioz; Sublessee's dissolution, merger, consalidation or other
reorganization; Sublessee's sale or other transfer of a contrelling share of the voting capital stock of. Sublessee; and, the sale of
fifty-one percent (51 ) or more of the interests of Sublessee. "Assignes” is defined fo include: an assi gnee; subSublessee; or any
other person or entity which may claim a right to possession of the Premises by or threugh Sublessee,
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22.2 Sublessee shall give Sublessor thirty (30) days' prior written notice of any proposed Assignment, including the

proposed Assignee’s name and address, the proposed terms, the proposed use, the proposed Assignee's financial statements,
bank and credit references, and such additional jnformaticn as Sublessor may reasonably require. Within said thirty {30) days,
Sublessor shall notify Sublessee of Sublessor's approvel or disapproval of the proposed Assignment, Sublessor shall also have
the right to terminate this Subleass either in ifs entirety or with respect to only that portion of the Premises which Sublessee has
proposed to Assign (the "Proposed Pertion”), If Sublessor elects o terminate the Proposed Portion, then Sublessee's Total
Monthly Rent and Propertional Share shali be reduced accordingly as of the proposed date of the Assignment, Sublessor shall
make such permanent improvements as may be reasonably necessary to demise the Proposed Portion from the remaining
Premises Sublessee shall not be entitled to any portion of the profit which Sublessor may reatize as 8 result of any such
termination and reletting of the Proposed Pertion or the Premises.

22.3 Sublesses may retain all rents and other consideration from any permitted Assignment; however, Sublessee or any
subsequent assignor or Sublessor shall not be released from any liability under this Sublease as the result of any Assignment,
Sublessee shall causo Assignee to execute an agreement with Sublessor upon a form furnished by Sublsssor binding Assignee 1o
all the non-monetary terms of this Sublease (excepting rights to extend this Sublease or expand the Premises, unless so granted
by Sublessee), and as security for Sublessee's obligations under this Sublesse, Sublessee assigns to Sublessor the right to coitect
all rent resulting from any Assignaient in the event of Sublessee's default and apply such rent to the satisfaction of Sublessee's
obligations under this Sublease, Sublessee shall pay a reasonable processing fee to Sublessor for each Ass ignment, not to exceed
Five Hundred Dollars ($500.00),

ARTICLE 23 ~ HOLDING OVER

23.1 Sublessee's failure to restore possession of the Premises to Sublessor at the end of the Term will cause damage to

Sublessor which is impracticable or extremely difficult to ascertain, If Sublessee holds over after the Term without the prior
written consent of Sublessor (wiich Sublessor may withhold in its sole discretion, without regard to Article 27,1, then Sublessee
shall be n Sublessee-at-sufferance. Sublessee shall perform each and every term, condition and covenant of this Sublease during
any such holding over except thal: Sublessee shall not be entitled to any parking discounts or special modes of parking during
such holding over; and, in liey of Tetal Monthly Rent or Additional Rent due under the Sublease, for each manth or portion
thereof which Sublessee holds over Sublessee shall pay Sublessor liquidated damages of two hundred percent (200%) of the
Total Monthly Rent payable by Sublessec to Sublessor in the last full month of the Term, N othing herein shall prevent Sublesser
[rom exercising any other rights under this Sublease or the law to regain possession of the Premises. Acceptance of any payment
from Sublessee after expiration of this Sublease shall not constitute a renewal or extension thereof,

ARTICLE 24 - DEFAULTS

24.1 Sublessee shall be in default of this Subiease if Sublessee fails to pay, within three (3) business days after receipt of

wrillen notice from Sublessor, any Basic Monthly Rent or Additional Rent, or fails to cure, within thirty {30) days afler receipt of
notice from Sublessor, Sublessee's failure 1o observe any olher term of this Sublease (however, Sublessee shall cure in such
shorler time as reasonably necessary due to an Emergency, and if more than thirty (30) days are reasonably required to cure, then
no default will have occurred if Sublessee commences to cure within the thirty (30) day peried and diligently prosecutes same (o
completion). Sublessor may give Sublessee a single notice of default inclusive of the requirements of California Code of Civil
Procedure section 1161, et. seq.

24.2 Subtessor shall not be ix defauit or liable to Sublessee under this Sublease for any failure 1o vbserve any term of this
Sublease, unless Sublessee notifics Sublessor of such defaul( and Sublessor fails to cure seme within thirty (30) days after receipt
Sublessee's notice (however, Sublessor shall cure in such shorter time as reasonably necessary due to an Emergency, and if more
than thirty [30] days are reascnably requised to cure, then no default will have occurred if Sublessor commences o cure within
the thirty [30] day period and diligenily prosecutes same to completion).
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ARTICLE 25 - REMEDIES, ATTORNEYS' FEES & WAIVER OF JURY TRIAL

25.1 If Sublessee defaults under this Sublease, Sublessor may avail itself of any remedy available under law in Sublessor's

sole discretion (without obligation under Article 27.1). No remedy or election hereunder shalf be deemed exclusive and,
wherever possible, each remedy shall be cumulative with all other remedies, If Sublessec abandons the Premises, or Sublessee's
right to possession is terminated by the Sublessor because of a default, and Sublessor proceeds under California Civil Code
section 1931.2, this Sublease shall terminate, and Sublessor shall be entitied to recover from Sublessee; the worth at the time of
award of the nnpaid rent which had been eamed at time of termination; the worth at the time of award of the amount by which
the unpaid rent which would have been earned after tormination until the time of award exceeds the amount of such rental loss
that Sublessee proves could have been reasonably avoided; the worth at the time of award of the amount by which the unpaid
rent for the balance of the Term after the time of award exceeds the amount of such rental loss that Sublessee proves could be
reasonably avoided; and any other amount necessary 1o compensate Sublessor for damage caused by Sublessee's failure to
observe this Sublease (or which, in the ordinary course of things would be likely to result therefrom, including, without
limitation, any cests of obtaining mitigating rental income, such as excused rent, brokerage commissions, Sublessee
improvements, parking concessions, Sublease takeovers, cash payments, adver(ising, moving costs or any other cost or Sublessee
concession related to the releasing of the Premises upon the default of Sublessee). The "worth at the time of award” shatl be
computed by allowing interest at ten percent (10%) per annum on amounts due prior to award, and discounting amounts due after
award et the discount rate of the Federal Reserve Bank of San Francisco at the time of award, plus one percent (1 ).

25.2 In any action brought by either Sublessor or Sublessee against the other to enforce or interpret any provision of this
Sublease (including any claim in a bankruptey or an assignment for the benefit of ereditors), the prevailing party shall recover
from the other party all reasonable costs and attomeys' fees of such action (including those incurred either prior to such action in
the proposed resolution or contemplation of such action, in a prior unlawful defamer action rendered moot by Sublessee's
vagancy. in the maintenance or enforcement of any judgment resulting from said action, or in the appeal from any such
Judgment), whether such costs were incurred or services were performed by in-house ot cutside counsel.

23.3 Sublessor and Sublessee each hereby waive their respective rights to trial by jury of any cause of action, claim,
counterclaim or cress-complaint in 2ny action, proceeding and/or hearing brought by either Sublessor against Sublessee, or
Sublessee against Sublessor, as to any matter whatsoever arising out of or in any way connected with this Sublease, the
relationship of Sublessor and Sublessee, Sublessee's use or ocoupancy of the Premises, any claim of injury or damage, or the
enforcement of any remedy under any law, statue, or regulation, emergeney or otherwise, now or hereafter in effect,
Notwithstanding the foregoing, Sublessor and Sublessee agree that this waiver shall not be sffsctive where the legal sffect of
such waiver would be to invalidate in whole or jn part, ot to limi¢ or impair in eny manner any policy of insurance in force for
the benefit of Sublessor or Sublessee or to limit or impair any rights, remedies or coverage afforded thereunder.

ARTICLE 26 - NOTICE

26.1 Notice shall be given to Sublessee at the Premises or at 1536 Bunena Vista, San Clemente, CA 92672, Notice shall be
given to Sublessor at 21506 NordofT Street, Chatsworth, CA 91311 Attention: Frank Butler with copy to The Law Offices of
Shai Oved at 20700 Ventura Blvd., Suite 220, Woodland Hills, CA 91364, Either party may, by written notice to the other,
spocify a different address for notice purposes, Any requirement under this Sublease 10 give "notice” or "notify" shall require a
writing, delivery thereof evidenced by signed receipt (whether personally delivered, or sent by certified mail or a nationally
recognized overnight courier service). Notice given by facsimile transmission shall not be valid unless the party to whom (he
transmission is addressed acknowledges timely receipt of the transmission in writing, If either party refuses to sign a receipt
acknowledging delivery, notice may be given by first-class mail and shall be deemed effeotive two (2) business days after
mailisg, Notice from or o any single person or entity execnting this Sublease as Sublessee shall be deemed effective as to all
persons or entities executing this Sublease as Sublesses.

ARTICLE 27 - GENERAL PROVISIONS

27.1 Reasonableness, Tixeept as provided to the contraty herein, if Sublessor's or Sublessee's discretion or consent js
required, such discretion will be reasonably excrcised and such consent will not be unrensenably withheld, conditioned or
delayed.

272 Rules and Regulations. Intentionalty omitted,

273 Conflict of Laws: Yenue. This Sublease shall be governed by and construed under the laws of the Stale of Califoraia,
Any tawsuit brought by Sublessee against Sublessor shall be filed in a court of competent jurisdiction 11 the County of Los
Angeles.

Initial Here; g’?
Sublugsee: .
Sublessor: Page 10 0f 12




27.4 Joint and Several Liability. If more than one person or entity executes this Sublsase as Sublessee: each shall be jointly
and severally liable for all obligations of Sublessee hereunder; any act or signatare by one shall be binding upon all persons or
entities constituting Sublessee; and, any refund or payment to one shait be effective as to all persens or entities constituting
Sublessec.

27.5 Successors and Assigns. Except as provided to the contrary herein, each covenant, condition and provision of this
Sublease shall be binding upon and shall imure to the benefit of the parties hereto, their respective heirs, personal representatives,
successors and permissible assigns.

27.6 Definition of Sublessor, "Sublessor" is defined as and is limited to only the lessee at the time in question under the

Master Lease of the Marina (whether pursuant to a fee interest or Subleasehold interest under a ground Sublease of the Land), If
Sublessor transfers, assigns or conveys its interest, Sublessor shall be automatically freed and relieved of all liability with respect
10 the performance of any covenants or obligations in this Sublease to be performed from and after the date of such transfer,
assignment or conveyance {including return of Security Deposit, provided Sublessor transfers all Security Deposit which has not
been used, applied or retained prior to such conveyance to Sublessor's successer in interest),

27.7 Waiver Time of the Fssence. A party's waiver of any breach of this Sublease shall not be deemed a waiver of any other
breach. No cusfom or practice which develops between the parties shall be decmied a waiver of either party's right to require
strict performance hereunder. Time is of the cssence.

27.8 Interest. Wheresoever interest is required under this Sublease, and in licu of the legal rate to be used in the computation

of any interest owed Sublessor in any judgment or award of the court, interest shall be charged at the rate often percent (10%) per
annum.

27.9 Entire Apreement: Seyerability, Except as expressly set forth herein, neither Sublessor nor its employecs, agents or
contractors have made any representation or warranty concerning the Land, Marina, Common Areas or Premises, or the
suitability of either for the conduct of Sublessee's business, This Sublease contains the entire agreement of the parties herelo
with respect to the tenancy created hereunder and no prior agreement or understanding (whether oral or written, expressed or
implied) pertaining to same shall be cffective, and this agrecment shall be deemed integrated This Sublease may only be
modified. amended or added to by an sgreement in writing exccuted by the parties hereto. The use of boldface, italics oy
underlining are for convenience onty, and shall have no effect upon the construction or interpretation of this Sublease. If any part
of this Sublease is declared invalid, void or illegal, the remaining portions of this Sublease shali not be impaired or invalidated,
and this Sublease shal} otherwise remain in full force and effect,

27.10 Marina Name; Advertising, Sublessor shall have the right 1o change the name or street address of the Marina upon
reasonable prior notice to Sublessee. All advertisements or other public solicitations concerning the Premises shall require
Sublessor's prior writien approval.

27.11 Quiet Posgession, Except &s provided to the contrary herein, upon paving the rents reserved hereunder and otharwise
observing this Sublease, Sublessee shall have quist possession of the Premises for the Term,

27.12 Examination and Delivery by Sublessee. Submission of this Sublease for examination or signature by Sublessce does not
constituie a reservation of or option to Sublease, and shall not be effsctive as a Sublease or binding legal document until
execution and delivery by all parties hereto.

Initial }{
Here:

Sublessee: Page 11 of 12

Sublessor:



27.13 Confideniiality, Sublessec agrees Lo keep the terms of this Sublease confidential and shall not disclose same to any

other person not a party hereto without the prior written consent of Sublessor. Sublessee shall not record this Sublease or a short
form memorandum thereo?,

WHEREUPON, THE PARTIES HERETO HAVE EXECUTED Tills SUBLEASE
ON THE DATES INDICATED

SUBLESSEE

REEDOM BOAT CLUB

By:

/A
DANIEL HASBROUCK

SUBLESSOR

WESCO SALES CORP., DBA DANA LANDING

By:

FRANK BUTLER, ITS PRESIDENT
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Addendum No.1 to Marina Sublease dated June 3, 2014 , between Wesco Sales Corp. dba
Dana Landing, Sublessor, and Freedom Boat Club , Sublessee, regarding the portions
of Building 2630 at Dana Landing Marina, 2630 Ingraham Street, San Diego, CA 92109.

Article 28

In addition to all other rent payable pursuant to this sublease (Basic Monthly Rent, (ax rent, o perating expense rent,
percentage rent and capital expense rent) Sublessee shall pay Percentags Rent due the City of San Diego on Sublessee's Gross
Sales pursuant to the schedule attached hereto, marked Exhibit "C" and by this reference and incorporated herein, The City
porcentage rent shall be paid on or before the 21st day of each month after the month-in which this sublease commences.
Sublessor and the City of San Diego shall have the right at any Time to inspect and/or audit Sublessee's hooks and records,
Should the results of any such audit reverl an underpayment of the petcentage rent due for the audit period of 3% or more,
Sublessee shall pay all sums found due immediately, together with all costs of the audit and legal fees and costs incurred by
Sublessor and the City of San Diego.

Article 29

Sublessee acknowledge that Sublesser does not provide any security for the marina and, consequently, Sublessee assumes all
responsibility for vandatism, damages to or theft from the subleased improvements and will hold Sublesser and the City of San
Diego free and harmless from any claims in connection therewith,

Article 30

Cost of living adjustments ("COL"). On August 1 of cach year commencing August 1, 2009, the Basic Monthly Rent payable
in accordance with Articte [.I{k} shall be adjusted by the changz, if any, in the Consumer Price Index of the Bureau of Labor
Statistics of the US Department of Laber of Urban Wage Farners and Clerical Workers for San Diggo, California. Irrespective of
anything to the contrary herein contained annual increases shall be no less than 3% pet year. The adjustments shall be made each
12 months of this Lease and any extensions.

In the event the compilation and/or publication of the C.P.1. shall he transferred © any other governmental department or
bureau or agency or shall he discontinued, then the index most nearly the same as the C.P.1. shall he used to make such
calculation.

Article 31
This Sublease is subject and subordinate to the Master Lease with the City of San Diego.
Sublessec agrees to be bound by and to perform all acts required of Sublessee under the terms of said Master lease. Should

the Master lease be terminated for any reason while this Sublease is in effect this Sublease shall terminate and Sublessor shall
have no lizbility to Sublesses 2s a result of such termination.
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Article 32

Except as modified by this Addendum, the parties reaffirm each and every provision of the Sublesse. In the event of any
conflict between the Sublease and this Addendum. the terms of this Addendum shall control,

Article 33

A defanlt in any other obligation owed by Sublessee to Sublessor shall likewise constitute a default under the provisions of
this Sublease and shail entitle Sublessor to avail itself at its option, of al remedies available under this Sublease in the event of
default hereunder.

Avticle 34

Sublessee acknowledges possession of the premises in their present condition snd confirms that Sublessee previously
oceupied said premises pursuant to a substantiall y similar Sublease a preement which was thereafior extended for a month-to-
month term pending the approval of the present Sublease.

Article 35

Provided Sublessee has not defaulted on any terms of the lease herein, Sublessor granis to Sublessee a single
option to extend the Term for an additional period of four (4) years each on the same terms and conditions as set forth herein
except that Busic Monthly Rent shall be at the then prevailing miarket rate but in no event less than the current rate. Said option
shall be deemed automatically exercised by Sulessee unless Sublessee shall give notice to Landlord af least three (3) menths
before the expiration of the term or renewal period then in effect of Sublessee's desire to terminate said Subleass. 1o the event of
a default in any term cf the Sublease, these options will be cancelied,
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SUBLEASE

By this Sublease dated April 14, 2014, for reference purposes only, Sublessor hereby Subleases to
Sublessee the Premises, together with the non-exclusive right to use the Common Areas, upon and subject
to the following terms, covenants and conditions:

ARTICLE 1 - BASIC SUBLEASE PROVISIONS

1.1 For purposes of this Sublease, certain provisions are defined as follows:

(a} Sublessor: WESCO SALES CORP. a California corporation dba DANA LANDING

(b) Sublessee: PERFORMANCE360, LLC

(¢) Marina: DANA LANDING, 2590 Ingraham Street, San Diego, CA 92109

{d} Premises; Building (portion) as indiu;gjgd on the location plan a;t:f})cd hereto as Exhibit “A.”

(e) Anticipated Commencement Date; J une. l-»;'2f)ﬁ?§ossession date io be Eﬁay"‘l’l 2014}

() Anticipated Term: 2 years.f -*lv L'W( - St

(g) Permitted Use; Fitness Training

() Basic Monthly Rent: $2,850.00

(i) Initial Security Deposit; $2,850.00

(j) Proportional Share: Approximately 12,3

(2,500 square feef)

(k) Base Year: The calendar year 2014,

(1) Procuring Broker: None

(m) Parking Allotment: Rights to use of parking facilities in common with other tenants.

(n) Business Hours: 6:00 AM to 9:00 PM. 365 days a year excopt Christmas, Easter, or Thanksgiving.
12 For purposes of this Sublease, the "Land” shall be defined as the site upen which the Marina, Common Areas and other related

improvements, facilities, service areas and equipment are located (as logaliy described in Exhibit "B” attached hereto).

1.3 For purposes of this Sublease, the "Common Areas" shall be defined as those interior and exterior portions of the
Marina and such other arens, facilities aixd equipment serving the Marina, which are designated by Sublessor for the comnion use
and benefit of Sublessees, Sublessees’ employees, customers and invitees, and all members of the general public. Such areas,
facilities and equipment shall include. without limitation: enirances; exits; lobbies; all water based facilities; stairways; corridors;
passageways; public washrooms; parking facilities; loading areas; plazas; private sidewalks: landscaped areas; walkways;
mechanical, electrical and telephone rooms; utilities and related facilities; electrical, mechanicad, sprinkler, fire detection or
prevention equipment, security equipment, and related facilities; duct shafts; operatin g, maintenance and storage areas; and
service areas, equipment and facilities. Mowever, "Common Areas” shall not include any premises or buildings subleased by
other sublessees; arcas, tacilitics or equipment serving any bay, boat or marine related property including, without limitation, fiel
docks, boat slips, boat docks, boat ramps or boat yards,
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14 Tor purposes of this Sublease, the "Subleasehold Improvements” shall be defined as including, without limitation, partitions
within the inierior of the Premises and the interior one-half of partitioning demis ing the Premises from adjacent premises (whether stab-to-
slab, ceilingheight or a lesser height), and the fixtures, doors, windows, openings and finishes installed therein or thereon; the interior
drywall on exterior walls and partitions demising the Premises from Coramon Arcas; cabinetry, railings, pancling, and woodwork;
infegrated ceiling systems (including grid, pancls and lighting); carpeting and other floor finishes; kitchen facilities {including sinks,
appliances and other tixtures) or other similar facilities; rest rooms intended to exclusively serve the Premises (including showers, toilets,
busing and other fistures); the components of the mechanical, healing, ventilation, air-conditioning, electrical, fire/life safety and
mechanical systems {collectively "Mechanical Systems") from the common peint of distribution on the floor for each such system to and
throughout the Premises; any Mechanical Systems or intra-Marina telephone network cabling which are independent of the base-Marina
Mechanical Systems and exclusively serve the Premises (whether or not such system i3 contained entirely within the Premises); and,
Alterations which Sublessor has not required Sublessee to remove as a condition of making such Alterations. The Subleaschoid
Improvements shall include all of the foregoing improvements in or fo the Premises regardless of whether such improvements either;
existed in the Premises prior to Sublessee's having entered into this Sublease; were paid for by either Sublessor or Sublessee (or a prior
Sublessee): were installed by either Subiessce or Sublessor as a condition of this Sublease; were installed by Sublessor during the Term of
this Sublease to comply with the requirerzents or directives of a government, quasi-government or regulatery agency or authority; were
installed by Sublessor during the Term of this Sublease with the intent of reducing Operating Expenses; were installed by Sublessor during
the Term of this Sublease to maintain the gualitv. intesritv andfor character of the Land, Matina, Commen Areas and/or the machinery,
equipment and facilities related thereto; or, were installed by Sublessee as an Alteration.

1.5 Notwithstanding the foregoing, those terms defined in Articles 1.1 through, 1.4, above are subject to modification, revision or
alteration by cther terms and conditions of this Sublease, addenda, exhibits and other attachments heiato,

ARTICLE 2-TERM

2.1 The Term of this Sublease shall commence on the Commencement Date, June 1, 2014, which shall be:
(@) the daie upon which Sublessee anticipates opening the Premises for the conduct of business.

22 The "initial Term” of ihis Sublease shall commence on the Commencement Dale and continue for the Anlicipated Term, plus so
many additional days as are necessary such that the Sublease terminates on the last day of a calendar month (the "Termination Date™),
unless sooner terminated as otherwise provided herein. The "Term” of this Sublease shall include the Tnitial Term and any other period of
Sublessee’s occupancy resulting either from Sublessee's holding over with Sublessor's consent (pursuant 1o Article 23), or from Sublessee's
exercise of an express oplion fo Tenew, re-Sublease or extend the Term, or other express agreement to extend the Term, all made in
aceordance with this Sublease (or a modification or addendum thereto made in accerdance with this Sublease), Unless expressly stated to
the contrary herein, any and all references herein to *months” during the Term shall be deemed to refer to full calendar months of the Term,
beginning the Commencement Date (if the Commencement Date is the first day of a calendar monthy or the first day of the first full
calendar month after the Commencement Date (if the Commencement Date is not the first day of a calendar monih).

23 Sublessor shalt tender possession of the Premises (o Sublessee and notify Sublessee of the Commencement Date by means of a
Notice of Sublease Term Commencemeni Date ("NLT™) indicating the basis for the Commencement Date. Within seven (7) days afer
receipt of the NLT, Sublessee shall either confirm the Commencement Date by executing and returning the NLT (o Sublessor, or notify
Sublessor in writing of any objection to the Commencement Date, or the Commencement Date specified in the NLT shall be deemed
conclusive as between Sublessor and Sublessee.
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ARTICLE 3 - BASIC MONTHLY RENT

3.1 The first installment of Basic Monthly Rent is due upon Sublesses's execution of this Sublease. All other instaliments of Basic
Monthly Rent are payable in advance on the first day of each calendar month, together with any monthly installments of estimated Tax.
Rentand Operating Expense Rent (collectively 'Total Monthly Rent"}), If the Commencement Date is not the first day of the calendar month,
Total Montily Rent shall be prorated. All amounts due Sublessor relating to this tenancy other than Total Monthly Rent (*Additional
Rent"), are due and payable within thirty (30} days after receipt of Sublessor's invoice. All amounts due Sublessor relating to this tenancy
are rent, and subject 1o all remedies of Sublessor for nonpayment of rent. Sublessec's obligation to pay all amounts owing under this
Sublease shall survive Sublessee's relinquishment of possession to Sublessor, or the expiration or early termination of this Subleage.

3.2 It Tatal Monthly Rent is not received by Sublessor by the fifth (5th) day of the month in which it is due, or Additional Rent is
not received by Sublessor within thirty (30) days afier receipt of Sublessor's invoice. then Sublessee shall pay Sublessor a "Late Charge" of
ten percent (10%) of the unpaid amount. Sublessee agrees that Sublessee's late payment causes Sublessor to incur costs which are
impracticable or extremely difficult to fix, and that the Late Charge is a fair and reasonable estimate of such costs, Sublessor's acceptance of
a Late Charge shail not constitute a waiver of Sublessee's default or interest pursuant 1o Articls 26.8, or prevent Sublessor from exercising
any of the other rights and remedies of Sublessor under this Sublease,

33 All amounts due Sublessor shall be paid by Sublessee, without deduction or offset, in lawful money of the United States of
Americe at the office of Sublessor or to such other person or at such other place as Sublessor notifies Sublessee. Sublessor reserves the
right to require that payments be made by certified check when Sublessee is in default heteunder or if any payment by Sublessor has been
returned unpaid.

ARTICLE 4 - TAX RENT

4.1 "Property Taxes" is all costs and expenses which Sublessor ineurs for real estate property taxes, or any ofther such assessments
upon Sublessor's legal or equitable interest in the Land, whether imposed by a government anthority or agency, or by a special asscssment
district (including districts established for transportation plans, funds or systems). and any reasonable expenses of Sublessor in successfully
contesting any of the foregoing; excepting any federal, state or city income, franchise, capital stock, estate or inheritance taxes. Any item of
cost or expense included in Property Taxes shall not be inctuded in either Operating Expenses or Capital Expenses,

42 Each year of the Term, Sublessee shall pay to Sublessor the Proportional Share of the amount of annual Property Taxes which
exceed Base Year Property Taxes ("Tax Rent"), as follows, As soon as practical after the beginning of a Year, Sublessor shall estimate Tax
Rent for the Year, which Sublessee shall pay in equal menthly installments (underpayment of estimates from the beginning of the
Comparison Year to be retroactively dug). As soon as practical afier the end of a Year, Sublessor shall determine the actual Tax Rent for the
Year and either invoice Sublessee for any underpayment, or credit any overpayment to Total Monthly Rent next dve (or refond the
overpayment to Sublessee, if this Sublease has terminated) If this Sublease does not terminate on the last day of the last Comparison Year,
Tax Rent shall be prorated.

43 Sublessee shall pay any taxes levied upon the personal property or trade fixtures of Sublessec. Sublessee shall directly and fufly
reimburse Sublessor for any Property Taxes assessed for Alterations made by Sublessse which are above-Mazina standard.

ARTICLE § - OPERATING EXPENSE RENT

5.1 "Opesating Expenses” is all costs and expenses which Sublessor incurs for operating, maintaining, repairing, managing and
administering the Land, Marina and Common Areas, including, without limitation costs of utilities and services provided pursuant to
Atticle 9; costs of maintenance performed pursuant to Article 11; parking facility operation, maintenance and management; business
licenses or similar licenses or taxes; insurance Sublessor provides pursuant to Article 15, Any item of cost or expense inctuded in
Operating Expenses shall not be included in either Property Taxes or Capital Expenses.
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52

The following items shall be excluded from "Operating Expenses":

(i) obtaining new Sublessees (including leasing commissions, attorneys' fees, and improvements to premises);

(i) items for which Sublessor is directly reimbursed pursuant to Sublessee Subleases or insurance policies of Sublessees or Sublessor;
(i3) depreciation and amortization; special services or benefits pravided to other Sublessees and not Sublesses;

(Iv) violations of this Sublease by Sublessor:

(v) violations by other Sublessess of their Subleases;

{vi) overhead and profit paid to subsidiaries or affiliates of Sublassor, to the extent same exceeds same if such services were nof rendered
by a subsidiary or affiliate. principle or interest on debt, or any merigage;

(vii} bay water, marine or boat related costs or expenses;

(vili) invegtigation. monitoring, removal, cleanup or remediation of any Hazardous Materials (as defined herein) from the Land, Marina
or Commen Areas and any restoration in connection therewith or compliance with any eavirenmental or hazardous materials clean-up
costs;

(ix) any other type of cost or expense not specifically listed in the Fxce! worksheet provided to Sublesses entitled "Dana Landing
Monthly Charges (CAM) - January 2014 Charges," attached hereto as Exhibit "¢ (which include. for the avoidance of doubt, common
area expenses and costs related to insurance, real estate tax, gas, electric, water, trash, landscaping, and packing lot); and,

(x} ground Sublease rent (if any).

53 For each Year, Sublessee shall pay to Sublessor the Propartional Share of the amount, it any, of Operating Expenses
for such Year ("Operating Expense Rent"), as follows. As soon as practical after the beginning of a Comparison Year, Sublessor
shall estimate Operating Expense Rent for the Year, which Sublessee shall pay in equal monthly installments (underpayment of
estimates from the beginning of the Comparison Year to be retroactively due). As soon as practical after the end of a Year,
Sublessor shall determine the actual Operating Expense’ Rent for the Year and either invoice Sublessee for any underpayment, or
credit any overpayment to Total Monthly Rent next due {or refund the averpayment to Sublessee, if this Sublease has
terminated}. If this Sublease does not terminate on the last day of the Comparison Year, Operating Expense Rent shall be
prorated.

ARTICLE 6 ~ CAPITAL EXPENSE RENT

6.1 "Capital Expenses" is defined as all costs and expenses Sublessor incurs (without offset for any revenue derived from
atry source whatscever) for meking or installing capital improvements, modifications or additions to the Land, Marina or
Common Arcas.

Any item of cost or expense included in Capital Expenses shall not be included in sither Property Taxes or Operating Expenses.

ARTICLE 7 - SECURITY DEPOSIT

7.1 The Initial Security Deposit is due upen Sublessee’s execution of this Sublease. During the Term, Sublesses shall
deposit additional amounts with Sublessor so that the total amount held by Sublessor {"Seeurity Deposit™) is not less than
Sublessee's then current Total Monthly Rent. The Security Deposit shall be held by Subiessor as security for the faithful
performance by Sublessec of all of the werms, covenants and concitions of this Sublease to be kept or performed by Sublessee.
Sublessor shall not be required to segregate the Security Deposit from its general funds or pay Sublessee any interest thereon.
The Security Deposit shall not be used by Sublesses for payiment of last month's rent, Sublessor may use, apply or retain all or
any part of the Security Deposit for the payment of rent or any other sum in default, or to compensate Sublessor for any loss or
damage which Sublessor has suffered or may suffer dug to Sublessee's default of this Sublease. If Sublesses fully and faithfully
performs every provision of this Sublease to be performed by Sublessee, then Sublessor shall return to Sublessee any Security
Deposit which has not been so used, applied or retained within sixty {60) days of the termination of this Sublease: however,
Sublessor may retain such Security Deposit as reasenably necessary 1o secure any remaining obligalions of Sublesses under
Articles 4, 5 and 6, which Sublessee acknowledges camnot be fully ascertained until ag soon as practical afer the end of the
Comparison Year (or calendar year}), Sublessee waives application of the provisiens of California Civil Code section 1950.7 to
the extent contrary to the foregoing,
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ARTICLE 8 - USE

8.1 Sublessee shall use the Premises solely for the Permitted Use and shall not use o permit the Premises to be used for any other
purpose without the prior written consent of Sublessor, Sublessee shall not use or occupy the Marina, Cornmon Areas or Premises in a
manner which: is a violation of any law or certificate of occupancy; is a nuisance; abstructs, injures or interferes with the rights of other Sub
lessees or oscupants of the Marina; invalidates or increases the cost of any insarance pelicy described in Article IS; or violates rules, orders,
regulations and requirements of any insurance fire rating bureau, The Premises shall not be used for any lodging, sleeping ot unlawful
purpose. Sublessee shall, at Sublessee's sole cost and expense, comply with all direstives, orders and regulations of any government
authority which concern Sublessee’s parlicular use, design, specification or comstruction of the Premises (as compared to compliance
generally required thronghout the Marina, in which case recovery of costs may be subject to Article 6).

ARTICLE 9 - UTILITIES AND SERYICES
9.1 Sublessee shall pay for all utilities and services furnished the Premises {"Services").

92 Sublessee shall pay Sublessor's reasonable charge for any Services not required to be provided to the Premises. Modifications to
Services or Subleasehold Improvements (including metering) required due to concentration of personnel or office equipment, or the use of
office equipment that generates unusual heat or consumes unusual amownts of electricity shall be made af Sublessee’s sole cost and expense.

ARTICLE 10- PARKING LICENSE

10,1 Sublessar grants Sublessee a revocable license to park, in common with other Sublessees, up to Sublessee’s Parking Allotment of
automabiles in the parking facilities of the Marina, Sublessee shall observe all rules and regulations for use of the parking facilitics and
otherwise use the parking facility in a safe and fawful manner, No estate is conveyed to Sublessee and no bailment is created hereunder.
Subiessor is not responsible for thefi, loss or damage to automobiles or other personal property in connection with Sublessee's use of the
parking facility. Sublessor may revoke this license in its entirety if Sublessee is in default of this Sublease, Sublessor may revoke this
license with respect to any individual using the parking tacility fhrough Sublessee that violates the terms of this Article, Sublessee's license
shall otherwise expire upon the termination of this Sublease.

ARTICLE 11-REPAIRS

.1 Sublessee shall, at Sublessee’s sole cost and expense. keep in good condition and repair the non-structural portions of the
Premises {including, without limitation, the interior and exterior walls, all equipment used in or by the Premises, interior partitions and
glass panels, carpeting, wall coverings and kitchen facilities). All work related to {including conmections with} Mechanicat Systems shail be
petformed by a licensed contracior. Upon termination of this Sublease, Sublessee shall relinquish possession of the Premises to Sublessor in
the same condition as received, ordinary wear and tear excepted, free of alf trash and rubbish, and in broom clean condition.

1i.2 Sublessor shall repair and maintain the Common Areas, structural portions of the Marina, and Mechanical Systems generally
serving the Marina. Provided Sublessor uses commercially reasonabie efforis to minimize interference with Sublessec's use of the Premises,
Sublessor may install, repair and maintain Mechanical Systems above the ceiling, below the floor, within the walls and centraf core, and
temporarily restrict access to the Marina, Common Areas and Premises to do so. Sublessee waives any right to make repairs at Sublessor's
expense pursuant to Catifornia Civil Code section 1942 or any similar law, statute or ordinance,

ARTICLE 12 - ENTRY BY SUBLESSOR

121 With reasonable prior notice, Sublessor shall have the right to inspect and show the Premises, and enter the Premises to perform
Subiessor's duties pursuant to Article 11.2; however, no prior notice shell be required in an Emergency (which is .any circumstance which
threatens of endengers the Marina, or health or property of Sublessor or any occupamd, or pray resull 11 4 material liability or loss to
Sublesser) for Sublessor to supply reguiar Services or to post legal notices, Sublessor shall have keys to all doors in the Premises, and
Sublessee shalt not change locks on any doors withont Sublessor's prior written consent.
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ARTICLE 13 - ALTERATIONS

13.1 "Alterations" is defined as any alteration, addition, decoration or improvement (o the Premises made by Sublessee, excepting
Sublessee Improvements, fastening of gym equipment, wall painting, minor alterations and hanging of artwork. Sublessor's prior written
consent is required for all Alterations. Sublessee shall give Sublessor ten {10) days ptior written notice of all proposed Alterations and
provide Sublessor with any working drawings or specifications, estimated costs, the identity of the qualified, licensed contractor proposed
to perform the work, and said contractor's certificates of insurance {including reasonable amounts of liability/property damage, product
liability and Workers Compensation insurance). Sublessor shall, within said ten (10) day period, notify Sublessee if Sublessee will be
requited to either; remove the proposed Alferations at the end of the Term and restore the Premises; obtain the consent of any lender or
ground lessor; provide Sublessor evidence of all required permils; obtain a Hen and completion bond; name Sublessor as an additional
insured; wse another contractor reasonably acceptable to Sublessor (Sublesses to use Sublessor designated contractors for work relating to
Mechunical Systems); perform the Alferations at particular times, in a particular manner or under Sublessor supervision; or provide
additional informaticn regarding same, All Alterations shall comply with all laws. rules and/or directives of any government or regulatory
agency or authority; and, if' any such government or regulatory agency or acthority requires any improvements, modifications, additions or
alterations to any part of the base Marina or Mechanical Systems as a result of the Alterations, then the same shalf be made by Sublessee at
Sublessee’s sole cast and expense. Sublessee shall keep the Land, Marina and Premises fiee from any liens resulting from work performed,
materials furnished or obligations incurred by, or on behalf of Sublessee.

132 Sublessor may requite Sublessee to immediately remove any Alterations not made in accordance with this Article, and restore
the Premises, Uinless Sublessor requires Sublessec to do so in accordance with Article 13.1, Sublessee shall not be required to remove
Alterations at the end of the Term, All permanent improvements to the Premises. excepting Alterations Sublessor requires Sublessee to
remove at the end of the Term and trade fix(ures, shall become the property of Sublessor apon the termination of this Subtease and shall bo
relinquished with the Premises, Sublesses shalf refmburse Sublessor for alf reasonable costs and expenses of reviewing and/or supervising
Alterations (including, without limitation, review of plans or work by Sublessor architect, engineer or other consultant) or removing
Alterations on behalf of Sublessee (if Sublessee is required to so remove the Alterations, and fails to do so), plus pay a supervision fee to
Sublessor in the amount of ten percent (10) of the cost of such work.

ARTICLE 14 - HAZARDOUS MATERIALS

14,1 "Hazardous Materials" is defined as any substance, material, emission, discharge or waste defined as "hazardous, toxic”, or a
“pollutant" or “contaminart' under any local, state or federal government law, statute, code, order or regulation for the protection of health,
safety or the environment, Sublessor and Sublessee shall comply with 21l laws conoerning Hazardous Materials and handling, storage and
disposal thereof. Sublessee shall neither create, bring into nor store it the Marina, Common Afeas or Premises any Hazardous Materials, If
the Marina contains asbestos containiag materials, & notice is atlached hereto as Exhibit "0" in compliance with California Health and
Safety Code sections 25g13, et seq., which require Sublessee to provide a copy of ssid notice to Sublessec's employees, confractors,
subSublessces or assignoes within fifteen (£5) days of the carlicr of (2) commencing work in the Marina, or (b) contracting with Sublessee
to subSublease or assign all or a portion of the Premises.

ARTICLE 15 - INSURANCE

15.1 Sublessor shall, throughout the Term:, provide, maintain and keep in force: (2) commercial general liability insurance; (b) alt risk
insurance or fire insurarice (with standard extended coverage endorsement perils, leakage from fire protection devices and water damage)
covering the Marina and all fixed improvements therein, the Subleasehoki Improvements and Marina standard Alterations {excepting those
items Sublessee is required to insure pursuant te Article 15.2, subparagraphs (i) through (d); {c) insurance for loss of rental income or
insurable gross profits in such amounts as Sublessor prudently slects to maintain; and (d) such other insurance (including boiler and
machinery insurance) as Sublessor prudently elects to maintain, Insurance under subparagraphs (&), {c) and (d) shall be in such amounts,
with such deductibles and exclusions and/or such other terms and conditions as Sublessor prudently determines to be commercially
reasonable and sufficient.

152 Sublessee shall, during the Term, provide, maintain and keep in force; {#) commercial general liahility insurance with respect to
Sublessee's use and cocupancy of (he Premises, Common Areas and Marina, and the business carried on by Sublesses therein, with limits of
not less than One Mittion Dollars ($1,000,000.00) for anyone accident or ogeurrence, with Sublessor and the City of Sam Diego named as
additional insureds: (b} all risk or fire insurance (with standard extended coverage endorsement perils, thefl. vandalism, explosion, falling
plaster, steam, gas, electricity, water, rain, elements of natyre, water damage or dampness, and leakage from any part of the Marina or Land,
including fire protection devices, pipes, appliances and other plumbing} covering the full replacement cost of Sublessee's trade fixtures,
furnishings, equipment. inventory, stock-in-trade, personal property and above-Murina standard Alterations; (¢} inswrance for loss of
income or insurable gross profits in such amounts as Sublessee prudently determines is commercially reasonable and sufficient; and (d)
workers' compensation insurance.
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15.3 With regards to insurance coverage required pursuant to Article 15.1(b}, (¢) and (d), and Article 15.2(b) and (c): each such policy
of Subless ar or Sublessee shall include a clause or endorsement whereby the insurer waives its right of subrogation against the other party;
and, Sublesor and Sublessee waive any rights of recovery against each other for injury or loss due to hazards tequired to be covered by
such insurmee. On or before use or occupancy of the Premises for any purpose, and from time to time during the Term, Sublessee shall
provide Sublessor and the City of San Diego with certificates or other proof necessary to verify that all required insurance clauses and
endorsements have been obtained and are in fuli force and effect, Fack of Sublessee's policies shall contain an undertaking by the insurer to
advise Sublkssor and the City of San Diego prior to any material change, reduction or canceifation thergol,

ARTICLE]6 - INDEMNIFICATION

16.1 Subject to the waivers of subrogation and liability set forth in Article 15,3, Sublessee shall indemnify and hold Sublessor
harmless fiom and against any and all liability, loss, claims, demands, damages or expenses, including altorneys' fees, whether for personal
injury, thef, property damage or otherwise, due to or arising from: the negligence or willful misconduct of Sublessee, its servants,
employees, agents, contractors, invites, concessionaires or licensees, or those over whom Sublessee would normally be expected to exercise
control, wiether in or about the Land, Marina, Common Areas, Premises, or parking facility; any claim that may be asserted against
Sublessor by any person or entity other than Procuring Broker who claims & right to compensation for brokerage services in regards to
Sublessee; and Sublessee’s breach or non-performance of any provision of this Sublease. If any action or proceeding is brought against
Sublessor by reason of any such claim, Sublessee, upon notice from the Sublessor, shall defend the same at Sublessee’s expense by counsel
reasonably satistactory 1o Sublessor,

16.2 Subject to the waivers of subrogation and liabiity set forth in Articie 15.3, Sublessor shall indemaify and hold Sublessee
harmless from and against any and all liability, loss, claims, demands, damages or expenses, including attorneys' fees, whether for personal
injury, theft, propetty damage or otherwise, due to or grising from the negligence or willful misconduct of Sublessor, ifs servants,
employees, agents, coniractors, invites, concessionaires or licensees, or those over whom Sublessor would normally be expected to exercise
control, whether in or about the Land, Marina, Common Areas. Premises, or parking facility; or Sublessor's breach or non-performance of
any provision of this Sublease, If any action or proceeding is brought against Sublessee by reason of any such claim, then Sublessor, upon
notice fromt Sublessee, shall defend the same at Sublessor's expense by counsel reasonably satisfactory to Sublessee.

ARTICLE 17 - DAMAGE OR DESTRUCTION

17.1 Il any portion of the Land, Marina, Common Areas or Premises reasonably necessary for Sublessee's access, Use or occupancy
of the Premises is damaged or destroyed by any cause (the "Damage Event"), then within thirty (30} days after the Damage Event,
Sublessor shall reasonably estimate how long repairs will take and notify Sublessee of same, I in Sublessor's reasonable opinion repairs can
be cempleted within one hundred twenty (120) days after the Damage Event and the Damage Event occurred prior to the last year of the
Term, Sublessor shall repair same during which time this Sublease shall temain in full force and effect (subject to Article 19). If in
Sublessor's reasonable opinion repairs cannot be completed within one hundred twenty (120) days after the Damage Event, the Damage
Event occurred during the last year of the Term, or the Damage Event is not insured, Sublessor may either repair same during which time
this Sublease shall remain in full ferce and effect (subject to Article 19) or terminate this Sublease upon at least thirty (30) days' prior
written notice to Sublessee (subject to Article 19). Sublessor's obligation to repair the Promises shall only extend thoss items required to be
insured by Sublessor pursuant to Article 15.1 (b}, unless Sublessee assigns to Sublessor the proceeds of any insurance required pursuant to
Article 15.2(b) with respect to above-Marin standard Alterations and pays to Sublessor any deductible under such policy. Sublessee hereby
waives application of California Civil Code sections 1932(2) and 1933(4).

ARTICLE 18 - EMINENT DOMAIN

18.1 [t all or any portion of the Land, Marina, Common Arcas or Premises is taken for any public or quasi-public purpose by any
lawlul power or authority by exercise of the right of appropriation, condemnation or eminent domain, or sold in lieu of such taking
{"Fakizg"), then if the Taking substantially interfercs with Sublessee’s use and occupancy of the Premises, this Sublease shall terminate o
the date of Taking. If the Taking does not substantially interfere with Sublessee's use and occupancy of the Premises, Sublessor may either
terminate this Sublease or, after the Taking, restore the Premises to substantially the same condition prior (hereto, Sublesses shall not assert
any claim for any interest in this Sublcase; however, Sublessee shall be entitied to bring a separate action For relocation expenses, and
damages to Sublessee's personal property, trade fixtures and goodwill. Sublessee hereby waives application of California Code of Civil
Procedute sectionl263, 130,
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ARTICLE19 - INTERRUPTICN OF USE

19.1 If a Damage Event {under Article 17), Taking (under Article I8), failure of Sublessor to provide Services (under Article 93, or
failure of Sublessor to repair or maintain the Marina or Common Areas {under Article IT), or failure of Sublessor to comply with Article 14
(sollectively "Interruption”) substantially adversely affects Sublessee’s use or prevents reasonable access to the Premises for a period
greater than five (5) consecutive business days, then Sublessee's Total Menthly Rent shall be abated to the extent that the Premises is
rendered wmsable for the conduct of Sublessee's business thersin, for the pericd of time so rendered unusable, unless the Premises has been
rendered umusable due to Sublessee's failure to comply with this Sublease, I the Interruption is Teasonably estimated by Sublessor to
exceed one hundred eighty (180) days, then Sublessee may, within thirty (30) days after the Interruption, elect to terminate the Sublease
upon thirty (30 days' prior written notice, Notwithstanding the foregoing, this Sublease shall not be terminated if Sublessor takes action
within said thirty (30) days' notice period which will result in the restoration of Sublesses's reasonable access to, and use of the Premises
within said one hundred eighty (180} days' period.

ARTICLE 20 - SUBORDINATION

20.1 Subject to the provisions of Article 23.2, this Sublease shall be subject and subordinate to ail present and future ground or
underlying leases of the Marina or Project and to the lien of any mortgage. trust deed or other encumbrances now or hereafter in force
against the Marina ot Project or any part thereof, and to any and all renewals, modifications, consolidations, replacements, substitutions and
extensions thereof. as if the morteage. frust deed or other encumbrance and all of its renewals. modifications, consolidations, replacements,
substitutions and extensions had been execuied, delivered and recorded prior 0 execution of this Subleuse,

20.2 In the event of the termination of the Master Lease or the foreclosure of any morlgage, trust deed or other encumbrance, or upon
a transferor conveyance in lien of such foreclosure, then so long as the Sublease is then in full force and effect and Sublessee is not in
defaull under any of the terms, covenants or conditions of the Sublease, Sublessee agrees to attorn to and accept any stich successor owner
as lessor under (he Sublease and to be bound by and perform all of the obligations impoesed by the Sublease, and suceessor owner witl not
disturb the possession of Sublessee and will be boumd by and perform all of the obligations of Sublessor, except that successor owner will
not be liable for: any act, omission or default of Sublessor, or be subject (o any claims. offsets, defenses, credits or deductions which
Sublessee might have against Sublessor; any rent, additional rent or other sum Sublessee paid to Sublessor more than one {J) month in
advance, ot by any security deposit, cleaning deposit or other prepaid charge Sublessee paid to Sublessor and not held by or paid over to
successor owner, any conflict between the provisions of the Sublease and any other Sublease affecting the Marina or Project; or,
constructing or completing any improvements (e the Premises, Marina or Project required under this Sublease, whether prior to or during
the Term, o in connection with any renewal, extension or expansion hereof.

20.3 Sublesses shall, within five {5) business days after receipt of Sublessor's written request, execute such further instruments or
assurances as Sublessor may reasonably deem necessary to evidence or confirm the subordination, nondisturbance and attornment pursuant
to this Article, Sublessee watves the provisions of any current or future statute, rule or law contrary to the provisions of this Article which
may give Sublessee any right or clection to terminate or otherwise adversely affect this Sublease and the obligations of the Sublessee
hercunder in the event of any the foreclesure of any mortgage, trust deed or other encunibrance, or upon a transfer o conveyance in lien of
such foreclosure.

ARTICLE 21 - MARINA PLANNING
21.1 Intentionally omitted.
ARTICLE 22 -~ ASSIGNMENT AND SUBLETTING

22.1 Sublessee shall not Assign this Sublease without the prior written consent of Sublessor and the City of San Diego, which shall
not be enreasonably withheld, conditioned or delayed. "Assign” or "Assignment" 15 defined to include: an assignment of the Sublease; a
sub3ublcase of all or any part of the Premises; any permitted occupancy or conduct of business m any or all of the Preiises by anyone other
than Sublessee; Sublessee's pledging, sale, transfer, hypotheeation or encumbrance of the Sublease; Sublessee’s change in business status or
otganization; Sublessee's dissolution, merger, consolidation or other reorganization; Sublesses's sale or other transfer of a controlling share
of the voting capital stock of. Sublessee; and, the safe of fifty-one percent (51%) or more of the interests of Sublessee. "Assignee” is defined
to include: an assignee; subSublessee; or any other person or entity which may elaim a right o possession of the Premises by or through
Sublessee.
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222 Sublessee shall give Sublessor thirty (30) days' prior written notice of any proposed Assignment, including the proposed
Assignee's name and address, the proposed terms, the proposed use, the proposed Assignee's financial statements, bank and credit
references, and such additional information as Sublessor may reasonably require, Within said thirty (30) days, Sublessor shall notify
Sublessee of Sublessor's approval ot disapproval of the proposed Assignment. Sublessor shall also have the right to terminate this Sublease
gither in its entirety or with respect to only that portion of the Premises which Sublessee has proposed to Assign (the "Proposed Portion™). If
Sublessor glects to terminate the Proposed Portion, then Sublessee's Total Monthly Reat and Proportional Share shall be reduced
accordingly as of the proposed dote of the Assignment, Sublessor shall make such permanent improvements as may be reasonably
necessary to demise the Proposed Portion from the remaining Premises Sublessee shall not be entitled to any portion of the profit which
Sublessor may realize as a result of any such termination and reletting of the Proposed Portion ot the Premises.

223 Sublessee may retsin all rents and other consideration from any permitted Assighment; however, Sublessee or any subsequent
assignor or Sublessor shall not be released from any liability under this Sublease as the result of any Assignment. Sublessee shall cause
Assignes to execute an agreement with Sublessor upon a form furnished by Sublessor binding Assignes to all the non-monetary terms of
this Sublease (excepting rights to extend this Sublease or expand fhe Premises, unless so granted by Sublessee), and as security for
Sublessee's obligations under this Sublease, Sublessee assigns to Sublessor the right to collect all rent resulting from any Assignment in the
event of Sublessee's default and apply such rent to the satisfaction of Sublessee's obligations under this Sublease, Sublessee shall pay a
reasonable processing fee to Sublessor for each Assignment, not to exceed Five Hundred Dollars ($500.00).

ARTICLE 23 —~HOLDING OVER

231 Sublessee's failure to restore possession of the Premises to Sublessor at the end of the Term will cause damage to Sublessor
which is impracticable or extremely difficult to ascertain, If Sublessee holds over after the Term without the prior written consent of
Sublessor (which Sublessor may withhold in its sole discretion, without regard to Article 27.1), then Sublessee shall be a Sublessee-at-
sutferance. Sublessee shall perform each and every term, condition &id covenant of this Sublease during any such holding over except that:
Sublessee shall not be entitled te any packing discounts or special modes of parking during such holding over; and, in lieu of Total Monthly
Rent or Additional Rent due under the Sublease, for cach month or portion thereof which Sublessee holds over Sublessee shall pay
Sublessor liquidated damages of two hundred percent (200%) of the Total Monthly Rent payable by Sublessee to Sublessor in the last full
month of the Term, Nothing herein shall prevent Sublessor from exercising any other rights under this Sublease or the law to regain
possession of the Premises. Acceptance of any payment from Sublessee after expiration of this Sublease shall not constitute a renewal or
extension thereof.

ARTICLE 24 - DEFAULTS

24.1 Sublessee shall be in default of this Sublease if Sublessee fails to pay, within three (3) business days afier receipt of written
notice from Sublessor, any Basic Menthly Rent or Additional Rent, or fails to cure, within thirty (30) days afier receipt of notice from
Sublessor, Sublessec's failure to observe any other term of this Sublease (however, Sublessee shall cure in such shorter time as reasonably
necessury due to an Emergency, and if more than thirty (30) days are reasonably required to cure, then no default will have occurred if
Sublessee commences to cure within the thirty (30) day period and diligenily prosecutes same fo completion). Sublessor may give
Sublessee a single natice of default inclusive of the requirements of California Code of Civil Procedure section 1161, et. seq.

24.2 Sublessor shall not be in default er liable to Sublessec under this Sublease for any failure to cbserve any term of this Sublease,
unless Sublessee notifies Sublessor of such default and Sublessor fails to cure same within thirty (30) days afler receipt Sublessee's notice
(however, Sublessor shall cure in such shorter time as reasonably necessary due to an Emergency, and if more than thirty [30] days are
reasonably required to cure, then no default will have cecurred if Sublessor commences to cure within the thirty [30] day period and
diligently prosccutes same to completion),
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ARIICLE 2§ - REMEDIES, ATTORNEYS' FEES & WAIVER OF JURY TRIAL

25.1 If Sublessee defaults under this Sublease, Sublessor may avail itself of any remedy available under law i Sublessor's sole
discretion {without obligation under Article 27.1). No remedy or election hercunder shall be deemed exclusive and, wherever possible, sach
remedy shallbe cumulative with all other remedics, If Sublossee abandons the Premises, of Sublessee's right fo possession is terminated by
the Sublessorbecause of a default, and Sublessor proceeds under California Civil Code section 1951.2, this Sublease shall terminate, and
Sublessor shill be entitled to recover from Sublessee; the worth at the time of award of the unpaid rent which had been earned at time of
termination; he worth at the time of award of the amount by which the unpaid rent which would have been carned after termination until
the time of avard exceeds the amount of such rental loss that Sublessee proves could have been reasonably avoided; the worth at the time of
award of the amount by which the unpaid rent for the balance of the Term after the time of award exceeds the amount of such tental loss
thal Sublesscs proves could be reasonably avoided; and any other amount necessary to compensaie Sublessor for damage caused by
Sublessee's fiilure to observe this Sublease (or which, in the ordinary course of things would be likely fo result therefrom, including,
without limitation, any cests of obtaining mitigating rental incosie, such as excused reni, brokerage commissions, Sublessee improvements,
parking concessions, Sublease takeovers, cash payments, advertising, moving costs or any other cost or Sublessee concession related to the
releasing of tie Premises upon the defanlt of Sublessee). The "worth at the time of award" shall be computed by allowing interest at ten
percent (10%) per annum on amounts due prior to award, and disccunting amounts due after award at the discount rate of the Federal
Reserve Bank of San Francisco at the time of award, plus ene percent (1).

- 252 In any action brought by either Sublessor or Sublessee against the other to enforce or interpret any provision of this Sublease
(including any ¢laim in a bankiuptcy or an assignment for the benefit of creditors), the prevailing party shali recover from the other party all
reasonable costs and attorneys' fees of such action (including those incurred either prior to such action in the proposed resolution or
contemplation of such action, in a prior unlawful defamer action rendered moot by Sublesses’s vacancy, in the maintenance or enforcement
of any judgnknt resulting from said action, or in the appeal from any such judgment), whether such costs were incurred or services were
performed by in-house or outside counsel,

253 Sublessor and Sublessee each hereby waive their respective rights to trial by jury of any cause of action, claim, counterclaim or
cross-complaint in any action, proceeding and/or hearing brought by either Sublessor against Sublessee, or Sublessse against Sublessor, as
to any matter whatsoever arising out of or in any way connected with this Sublease, the relationship of Sublessor and Sublesses, Sublessee's
use or cccupancy of the Premises, any ctaim of injury or damage, or the enforcement of any remedy under any law, statue, or regulation,
emergency or otherwise, now or hereafter in effect, Notwithstanding the foregoing, Sublessor and Sublessee agree that this waiver shall not
be effective where the legal effect of such waiver would be to invalidate in whole or in part, or to limit or impair in any manner any pelicy
of insurance in force for the benefit of Sublessor or Sublessee or to limit or impair any rights, remedies or coverage afforded thereunder,

ARTICLE 26 - NOTICE

26.1 Notice shall be given (o Sublessee at the Prenises or at 1010 Santa Clara Place, San Diego, CA $2109. Notice shall be given to
Sublessor at 21500 Nordoff Sireet, Chatsworth, CA 91311 Attentien: Frank Butler with copy to The Law Offices of Shai Oved at 7445
Topanga Cyn Blvd., Suite 220, Canoga Park, CA 91303. Gither party may, by written notice to the other, specify a different address for
notice purposes. Any requirement under this Sublease to give "notice” or "notify” shall require & writing, delivery thereof evidenced by
signed receipt (whether personally delivered, or sent by certified mail or a nationally recognized overnight courier service). Notice given by
email transmission shall act be valid unless the party to whom the transmission is addressed acknowledges timely receipt of the
transmission in writing, If either party refuses (o sign a receipt acknowledging delivery, notice may be given by first-class mail and shall be
deemed effective two (2) business deys after mailing. Notice from or to any single person or entity executing this Sublease as Sublessee
shall be deemed effective as fo all persons or entities excowting this Sublease as Sublessee. Valid email notice shall be as tollows:

Sublessor: Frank@Catalinayachts.com; ssoesqi@aot,com

Sublessee: priatYer@hotmail.com and dave. thomas 14@@email.com

ARTICLE 27 - GENERAL PROVISIONS

271 Reasonableness, Except as provided to the conirary herein, if Sublessor's or Sublesses's discretion or consent is required, such
discretion will bs reasonably exercised and such consent will not be unreasonably withheld, conditioned or delayed.

272 Rules and Regulations, Intentionally omitted,

273 Conflict of Laws, Venue. This Sublease shall be governed by and construed under fhe laws of the Stale of California,
Ay lawsuit brought by Sublessee against Sublossor shall be filed in & court of competent jurisdiction the County of Los Angeles,
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274 Jint and Several Liability. Tf more thar one person or entity exccutes this Sublease as Sublessee: each shall be jointly and
severally Lishle for all obligations of Sublessee hereunder; uny act or signafure by one shall be binding upon all persons or entities
constituting Sublessee; and, any refund or payment to one shalt be effective as to all persons or entities constituting Sublessee.

27.5 Successors and Assigns. Except as provided to the contrary herein, each covenant, condition and provision of this Sublease shall
be binding upon and shall inure to the benefit of the parties hereto, their respective heirs, personal representatives, successors and
permissible assigns,

27.6 Definition of Sublessor."Sublessor” is defined as and is limited to only the lessee at the time in question under the Master Lease
of the Marina {whether pursuant 1o a fee interest or Subleasehold interest under a ground Sublease of the Land). If Sublessor transfers,
assigns or conveys its interest, Sublessor shall be automatically freed and relieved of all liability with respect to the performance of any
covenants or obligations in this Sublease to be performed fiom and afier the date of such transfer, assignment or conveyance (including
return of Security Deposit, provided Sublessor transfers all Security Deposit which has not been used, applied or retained prior to such
conveyance (0 Sublessor's successor in interest).

217 Waiver Time of the Essence. A parly's waiver of any breach of this Sublease shall not be deemed a waiver of any other breach,
No custom or practice which develops between the parties shall be deemed a waiver of either party's right to require strict performance
hereunder. Time is of ihe essence.

27.8 Interest, Wheresoever interest is required under this Sublease, and in Heu of the legal rate 10 be used in the computation of any
interest owed Sublessor in any judgment or award of the coust, interest shall be charged at the rate often percent (10%) per armum.,

279 Entire Agreement; Severability. Except as expressly sel forth herein, neither Sublessor nor its empleyees, agents or contractors
have made any representation or warranty concerning the Land, Marina, Common Areas or Premises, or the suitability of either for the
conduct of Sublessee’s business. This Sublease conlaing the entire agreement of the parties hereto with respect to the tenancy created
hereunder and no prior agreement or understanding (whether oral or writlen, expressed or implied) pertaining to same shall be effective,
and this agreement shall be deemed integrated This Sublease may only be modified, amended or added to by an agreement in wriling
executed by the parties hereto. The use of boldface, italics or underlining are for convenience only, and shall have no effect upon the
construction or interpretation of this Sublease, If any part of this Sublease is declared invalid, void or illegal, the remaining portions of this
Sublease shiall not be impaired or invalidated, and this Sublease shall otherwise remain in full force and effect.

27.10 Marina Name; Advertising. Sublessor shall have the right to change the name or street address of the Marina upon reasonable
prior notice to Sublessce. All advertisements or other public selicitations concetning the Premises shall require Sublessor's prior written
approval.

27.11 Quiet Possession. Except as provided to the contrary herein, upon paying the rents reserved hersunder and otherwise
observing this Sublease, Sublessee shall have quict possession of the Premises for the Term.

27.12 Examingtion and Delivery by Sublessee Submission of this Sublease for examination or signature by Sublessee does not

constitute & reservation of or option to Sublease, and shall not be effective s a Sublease or binding legal document until execution and
delivery by all parties hereto..
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2713 Conlidentiality. Sublessee agrees to keep the terms of this Sublease confidential and shall not disclose same to any other
person nog a party hereto without the prior written consent of Sublessor, Sublessee shall not record this Sublease or a short form
memorandum thereof,

WHEREUPON, THE PARTIES HERETO HAVE EXECUTED THIS SUBLEASE
ON THE DATES INDICATED

SUBLESSEE
PERFORMANCE360, LEC

BY:
BAVE THOMAS

BY:
BRYAN PRITZ

SUBLESSOR

WESCO SALES CORP,, dba DANA LANDING

BY:
FRANK BUTLER, I'TS PRESIDENT

initial Here:
Sublessee: ) Page 12 0l 12
Sublessor:



ADDENDUM
ARTICLE 2§ — CITY PERCENTAGE RENT

In addition to all other rent payable pursuant to this Sublease (e.g., Basic Monihly Rent, and Additional Reat) Sublessee shall pay
Percentage Rent dug the City of San Diego on Sublessee's Gross Sales pursuant to the schedule attached hereto, marked Exkibit "C" and by
this reference and incorporated herein, The City’s Percentage Rent shall be paid on or before the 21st day of each month commencing on the
next menth inwhich this sublease commences {7.e., the 2™ month after the Commencement Date). Sublessor and the City of San Diego shall
have the right upon reasonable notice (but not less than forty-eight (48) business hours) to inspect and/or audit Sublessee's books and records,
Should the results of any such audit reveal an underpayment of the percentage rent due for the audit period of 5% or more, Sublessee shall
pay all sums found due immediately, together with ali costs of the audit and legal fees and costs incurred by the City of San Diego. Any
overpayment determined during the period of audit shall be refunded within thirty (30} days of confirmation by the City of San Diego of the
audit findings,

ARTICLE 29 — DISCLAIMER OF SECURITY

Sublessee acknowledges that Sublessor does not provide any security for the marina and, consequently, Sublessee assumes all
responsibility for vandalism, damages to or theft from the subleased improvements and will hold Sublessor and the City of San Diego free
and harmless from any claims in connection therewith.

ARTICLE 30 — COST OF LIVING ADJUSTMENTS

Cost of living adjustments {"COL"). On August | of each year commencing on the first anniversaty after the Commencement Date, the Basic
Monthly Rent payable in accordance with Article 3.1 shall be adjusted by the change, if any, in the Consumer Price Index of the Bureau of
Laber Statistics of the US Department of Labor of Urban Wage Earners and Clerical Workers for San Diego, California. The adjustments
shall be made each 12 months of this Lease and any extensions. lrrespective of anything to the contrary herein contained annual increases
shall be no less than 3% per year.

[n the event the compilation and/or publication of the C.P.I. shall he transferred to any other governmental department or bureau
or agency or shall he discontinued, then the index most nearly the same ag the C.P.1. shall he used to malke such calculation.

ARTICLE 31 - SUBORDINATION OF MASTER LEASE
This Sublease is subject and subordinate to the Master Lease with the City of San Diego.

Sublessee agrees to be bound by and to perform all acts required of Sublessee under the terms of the Master Lease. Should the
Master Lease be terminated for any reason whiie this Sublease is in effect this Sublease shall terminate, Sublessee shall have no further
obligation to pay Basic Montbly Rent, City Percentage Rent or any other payments under the Subicase {other than rents past due) and
Sublessor shall have no liability to Sublessee as a result of such termination.

ARTICLE 32 — CONFLICT OF TERMS

Except as modified by this Addendum, the parties reaffirm each and every provision of the Sublease. In the event of any conflict
between the Sublease and this Addendum, the terms of this Addendum shall control.

ARTICLE 33 - DEFAULT

A default in any other obligation owed by Sublessee to Sublessor shall likewise constitute a default under the provisions of this
Sublease and shail entitle Sublessor to avail itself at its option, of all remedies available under this Sublease in the event of default hereunder.

ARTICLE 34 - POSSESSION

Sublessee acknowledges property in its present as is condition and will be respensible for any changes in accordance with the
Sublease.

ARTICLE 35 - OPTION

Provided Sublessce has not defaulted on any lerms of the lease herein, Sublessor granis to Sublessee a single option to extend the
Term for an additional pericd of four (4) years on the same terms and conditions as set forth herein cxcept that Basic Menthly Rent shall be
at the then prevailing market rate but in no event less than the current rate. Said option shall be deemed automatically exercised by Sulessee
unless Sublessee shall give notice to Landlord at least three (3) months before the expiration of the term or renewal period then in effect of
Sublessce's desire to terminate said Sublease. [n the event of a default in any term of the Sublease, these options will be cancelled.

[Signature Page to Follow]



IN WITNESS WHEREOF, the parties, intending to be legally bound hereby, have caused this
Addendum to the Sublease to be executed as of April 14, 2014, signed by their duly anthorized representatives.

SUBLESSOR: SUBLESSEE:
Wesco Sales Corp dba Dana Landing Performance360, LLC
By: By:
Frank Butler Dave Thomas
President Member
By:
Bryan Pritz

Member



OPTION TO EXTEND LEASE
STANDARD INDUSTRIAL/COMMERCIAL LEASE
SINGLE-TENANT LEASE-GROSS
WESCO SALES CORPORATION (LESSOR)

&
WOODWARD LOGISTIC SERVICES (LESSEE)

OPTION TO EXTEND

Lessor hereby grants to Lessee the aptlon to extend the tmm of the Lease dated
June 8, 2010 for twenty-four (24} ad nal months commencing June 1, 2015 and
ending May 31, 2017. Attheend of the term the Lesses has the option to renew
for an additional twenty-four (24) months commencing June i, 2017 and ending
May 31,2019,

The Rent shall be $1468.00 per month. Total rent is due ¢ on the first day of each
month commencing June 1, 2013,

All of the terms and conditions of the Lease except whem speczficaﬂy Mﬁdiﬁed by
this option shall apply. .

Accepted and Agreed Agcepted ami Agreed
g‘ .
Lessor: Wesco 8Sales Corporation Lessee: Ws}ﬂdward Lﬁgimc Services
; "" Py
Signed: Signed: J;’f i ;ﬂf
Frank Butler : o \: . 4

Date:, Date:_Qlp: 7.2, 20V
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