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CITY OF SAN DIEGO
CONSENT TO SUBLEASE

THIS CONSENT TO SUBLEASE (“Agreement”) is made as of Aprie 272. ,2013
(the “Effective Date”) by and among the City of San Diego, a California municipal corporation,
as master lessor (“CITY”"), Symphony Asset Pool XVI LLC, a Delaware Limited Liability
Company, as sublessor (‘SUBLESSOR™) and Mission Beach Attractions, LLC, a Delaware
Limited Liability Company, as sublessee (“SUBLESSEE”).

RECITALS
This Agreement is made with regard to the following facts:

A. CITY and SUBLESSOR (as successor in interest to Belmont Park Associates, a
California limited partnership} are parties to that certain CITY OF SAN DIEGO PERCENTAGE
LEASE dated March 5, 1987, as amended and assigned (“Master Lease™), and relating to the
CITY-owned property known as Belmont Park, consisting of approximately 7.191 acres of land
(“Premises™).

B. SUBLESSOR and SUBLESSEE have entered into a lease agreement (“Sublease™) for a
portion of the Premises more particularly described in the Sublease. A copy of the Sublease is
attached as Exhibit A.

C. Pursuant to Section 4.02 of the Master Lease, SUBLESSOR has requested CITY’s
consent to sublease a portion of the Premises as set forth in the Sublease to SUBLESSEE.

D. CITY is willing to consent to the Sublease on the terms and conditions contained in this
Agreement.

NOW, THEREFORE, in consideration of the mutual covenants contained in this Agreement, and
for valuable consideration, the receipt and sufficiency of which are acknowledged by the parties,
the parties agree as follows:

l. CITY’s Consent. CITY consents to SUBLESSOR subleasing to SUBLESSEE.
This consent is granted only on the terms and conditions stated in this Agreement.
CITY is not bound by any of the terms, covenants, or conditions of the Sublease.
The Sublease is subject and subordinate to the Master Lease, as may be amended
from time to time. If there is a conflict between this Sublease and either the
Master Lease or this Agreement, the terms, conditions, and obligations of this
Agreement and the Master Lease shall control. If there is a conflict between this
Agreement and the Master Lease, the terms, conditions, and obligations of this
Agreement shall control.

2. Limits of CITY’s Consent. Neither the Sublease nor this Agreement will:
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release SUBLESSOR from any liability, whether past, present, or future,
under the Master Lease;

alter the primary liability of SUBLESSOR to pay the rent and perform all
SUBLESSOR’s obligations under the Master Lease;

be construed as a waiver of CITY’s right to consent to any proposed
sublease or assignment after the date hereof by SUBLESSOR under the
Master Lease or SUBLESSEE under the Sublease, or as a consent to any
portion of the Premises in the Sublease being used or occupied by any
other party;

grant any rights to SUBLESSEE greater than those rights granted to
SUBLESSOR under the Master Lease;

be deemed CITY consent to any other assignment or sublease;

require CITY to recognize SUBLESSEE in the event of a default in the
Master Lease by SUBLESSOR,;

enlarge or in any manner increase CITY’s obligations or duties under the
Master Lease;

create obligations or costs to CITY with regard to the Sublease,

modify, waive, amend, or otherwise affect any provision of the Master
Lease other than as set forth in this Agreement;

be deemed CITY approval of any alterations to the Premises referenced in
the Sublease. Any and all alterations to the Premises are subject to the
prior written approval of CITY as set forth in Section 6.04 of the Master
Lease;

be deemed CITY approval of any use subject to the issuance of an
Accessory Use Permit as set forth in paragraph 10 of the Fifth Operating
Memorandum to the Master Lease adding Section 3.09 of the Master
Lease. Any use subject to the issuance of an Accessory Use Permit shall
be approved by CITY in accordance with the Master Lease;

be deemed to be any type of obligation by CITY to SUBLESSOR,
SUBLESSEE or to any governmental agent, board, commission, or agency
with regard to any other action relating to SUBLESSEE’s occupancy, use,
development, maintenance or restoration of any portion of the Premises or
improvements thereon, including, but not limited to the design or
construction of any miniature golf course.
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(m)  be deemed approval of CITY as required by any other provision of the
Master Lease or Sublease.

3. Required Insurance. Prior to the Effective Date of this Agreement, SUBLESSEE
shall file with CITY a copy of the policy of insurance which shall name the “City
of San Diego, its elected officials, officers, representatives, agents and
employees” as additional insureds for the entire term of the Sublease.
SUBLESSEE shall be insured by an insurance carrier acceptable to the CITY
against loss from public liability and property damage arising from the use of or
the conduct of any operation conducted on the portion of the Premises subject to
the Sublease. SUBLESSEE shall maintain minimum coverage in the amount of
Three Million Three Hundred Forty Thousand Dollars ($3,340,000) Combined
Single Limit Liability. Said policy shall specify that the policy may not be
terminated, altered or canceled without thirty (30) days prior written notice to
CITY by insurance company. Prior to each insurance renewal period,
SUBLESSEE shall submit to CITY a copy of the new policy of insurance.

4, Controlling Law. The terms and provisions of this Agreement will be construed
in accordance with, and will be governed by, the laws of the State of California.

5. Entire Agreement. This Agreement constitutes the final, complete and exclusive
statement between the parties to this Agreement pertaining to the terms of CITY’s
consent to the Sublease, supersedes all prior and contemporaneous understandings
or agreements of the parties, and is binding on and inures to the benefit of their
respective heirs, representatives, successors, and assigns. No party has been
induced to enter into this Agreement by, nor is any party relying on, any
representation or warranty outside those expressly set forth in Agreement. Any
agreement made after the date of this Agreement is ineffective to modify, waive,
or terminate this Agreement, in whole or in part, unless that agreement is in
writing, is signed by the parties to this Agreement, and specifically states that
agreement modifies this Agreement.

6. Partial Invalidity. If any term, covenant, or condition in this Agreement is, to any
extent, held by a court of competent jurisdiction to be invalid or unenforceable,
the remainder of this Agreement, or the application of that term, covenant, or
condition to persons or circumstances other than those as to which it is held to be
invalid or unenforceable, will not be affected by that invalidity or
unenforceability, and all other terms, covenants, and conditions of this Agreement
will be valid and enforceable to the fullest extent permitted by law.

7. CITY's Consent Null and Void. If at any time, either SUBLESSOR or
SUBLESSEE fails to comply with any of the terms and conditions set forth in this
Agreement, this Agreement shall autoratically and retroactively become null and
void as of the date of any such failure to comply. Any such failure to comply with
any term or condition of this Agreement shall constitute a default under the
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Master Lease and the CITY may avail itself of any rights and remedies available
under the Master Lease and at law.

IN WITNESS WHEREQF, this Agreement is executed to be effective as of the Effective Date
upon the signature of all of the parties.

THE CITY OF SAN DIEGO, a California municipal
corporation
e

Date: BY: ¥, i £ A
Name: Bﬂ & m‘lge
Title:
—%Vi@‘\

SUBLESSOR, Symphony Asset Pool XVI, LLC

Date: O /O/ /12 @) BY: (’—m
' - Name: MR DELLA
Title:

SUBLESSEE, Migsion Beach Attractions, LLC
Date: %{ ;, é‘.[ [é BY: S A )
Name: JamES _§ U;S('H‘J

Title: 0 WA EA

APPROVED AS TO FORM AND LEGALITY:

JAN GOLDSMITH, City Attorney

Date: 4/-2 2 /I 3 By: W’
! / Kenneth R. So
Deputy City Attorney
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BELMONT PARK LEASE AGREEMENT

In consideration of the rents and covenants set forth, Landiord hereby leases to Tenant, and Tenant hereby
rents from Landlord, the following described Premises upon the terms and conditions described in this lease
agreement ("Lease"):

ARTICLE 1 - FUNDAMENTAL LEASE PROVISIONS

Date:
Landlord:
Tenant:

Tenant's
Trade Name:

Premises:

Permitted
Use:

Term:

Commencement
Date:

February 26, 2013
Symphony Asset Pool XV| LLC, a Delaware limited liability company

Mission Beach Attractions, LLC, a Delaware limited liability company

Miniature Golf

Located in Belmont Park Commercial/Recreational Center ("Center") as illustrated on the
site plan attached as Exhibit A; and, more particularly described as those portions of
3106 Mission Blvd, Buildings 1 San Diego, CA 92109, shown as on the floor plan set
forth in Exhibit B and comprising approximately 1,023 square feet of Basement space
and approximately 5,870 square feet of First Floor Plan.

Full service Miniature Golf Course and all other related retail activities.

Restrictions on Permitted Use:

Tenant specifically acknowledges that Landlord has granted certain exclusive rights to other
Tenant's within the Center. Therefore, in addition to the restrictions contained in Article 7 of the
Lease, Tenant shall not;

+ Operate a national quick service restaurant or food service establishment,

Tenant's failure to strictly comply with the foregoing shall constitute a material default by Tenant
under this Lease.

10 years, commencing the Commencement Date (defined below) and terminating ten years
thereafter

June 01, 2013

Rental shall be the greater of:

A. Minimum

Monthly Rent: Ten Thousand ($10,000) per month

B. Percentage Rent:  25% of tenants gross revenue.

Payment of Rent shall commence on the Commencement Date.

Rent Adjustment; Tenant's base rent shall increase by the greater of either 4% or the CPl increase per year.
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Address for Notices:

To Landlord:

To Tenant:

Security Deposit:

Monthly Common Area
Maintenance

Expense Charge (CAM):

Marketing Fund
Contribution:

Landiord Work:

Real Estate Broker
(if any):

Symphony Asset Pool XVI LLC
6505 Cancha de Golf
Rancho Santa Fe, California 92091

James Austin

Mission Beach Attractions, LLC
dba Miniature Golf

3106 Mission Bivd

San Diego, CA 92109
jamesaustin@aol.com
(858)405-4353

Ten Thousand ($10,000)

$0

$0

Landlord shall deliver space “As-Is" “Where-Is” conditions. Landlord shall contribute
$350,000 towards tenant improvement allowance.

Landlord and Tenant hereto affirm and acknowledge that no real estate broker
represented them in this transaction and that there is no real estate brokerage
commission due to anyone.

The foregoing Fundamental Lease Provisions are supplemented by and are subject to the fallowing provisions of the

Lease.

ARTICLE 2 - EXHIBITS

The following are aftached hereto as exhibits and made a parl of this Lease:

Exhibit A - Site Plan of the Center.

Exhibit B - Floor Plan Showing the Premises.

Exhibit C — Rules and Regulations

Exhibit D — Commencement Date Certificate

Exhibit E — Landlord FF&E

Exhibit F - Adjusted Gross Sales Report

Exhibit G — Storm Water Best Management Practices

ARTICLE 3 - COMMERCIAL/RECREATIONAL CENTER AND PREMISES

31 Center. As used herein, the term “Center" shall mean those areas of land and the improvements,
landscaping, parking, pedestrian walkways and other features located on the land leased by Landlord from the City of
San Diego ("City") for a commercial/recreational center pursuant to a ground lease, as the same may be amended from
time {o time ("Master Lease") and generally as shown on Exhibit A. The Center and all improvements, landscaping,
parking, pedestrian walkways and other features may be altered, relocated or expanded from time to time by Landlord
in Landlord's discretion and nothing In Exhibit A shall be a warranty or representation as to the future configuration of
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the Center or location of any improvements thereon. [n addition, Landlord may designate other areas of land and
improvements as part of the Center.

Tenant acknowledges and understands that the land leased by Landlord from the City is a part of Mission
Beach Park, a dedicaled public park. Therefore, the Center must be utilized for park and recreation purposes,
including commercial and recreational uses which provide services, activities and facilities to the users of Mission
Beach Park, as well as to the users of the adjacent beach areas. Tenant agrees to ulilize the Premises for purposes
consistent with the foregoing requirements.

3.2 Premiges. Landlord hereby leases to Tenant and Tenant hereby leases from Landlord, for the term, at the
rent, and upon the covenants and conditions hereinafter set forth, the commercial space referred to herein as the
"Premises”, and described in the Fundamental Lease Provisicns and shown on Exhibit B, subject, however, io the
provisions of Article 27. The Floor Area of the Premises set forth in the Fundamental Lease Provisions is an
approximation, and Landlord makes no representation as to the exact square foctage. |If the Floor Area is actually
delermined to be more or less than as set forth in the Fundamental Lease Provisions, all cbligations of Landlord and
Tenant hereunder shall remain unchanged, including, but not limited to the obligations of Tenant to pay Rent and
Additional Rent hereunder.

ARTICLE 4 - TERM

4.1 Term. The Term shall be for the number of months specified in the Fundamental Lease Provisions and
shall commence on the date on which the Premises is delivered to Tenant for Tenant occupancy. The lease term shall
commence on the “Commencement Date.” |f the Commencement Date falls on any day of the month other than the
first day, then the Term shall be extended by the number of days between the first day of the month and the
Commencement Date. Tenant agrees not to unreasonably delay the Commencement Date.

42 Confirmation of Commencement Date. Tenant agrees to execute a Commencement Date Certificate in the
form attached herelo as Exhibi{ D within ten (10) days afler request by Landlord which shall confirm the
Commencement Date.

4.3 Delay. If Landlord is unable to deliver possession of the Premises to Tenant as a result of causes beyond
Landlord’s control, Landiord shall not be liable for any damage to Tenant caused thereby, Landlord's delay in delivery
of the Premises shall not affect this Lease nor the obligations of Tenanlt hereunder, except in the determination of the
Commencement Date. |f Landiord does not daliver possession of the Premises to Tenant within six (6) months of the
anticipated Commencement Date, Tenant can elect to terminate this Lease by giving written notice to Landlord within
ten (10) days after the expiration of the six {6} month period and before the Commencement Date. Upon receipt of said
notice by Landlord, the Lease shall terminate and each parly shall be relieved of any and all obligations under the
Lease.

ARTICLE 6§ - RENT

651 Rent. Tenant agrees to pay, as rent for the use and occupancy of the Premises, the total of the
amounts specified in Sections 5.1.1, 5.1.2 and 5.1.3 below. Rent shall be payable at the times and in the
manner hereinafter provided, in advance, on the first day of each month, without set-off or deduction,
commencing on the first day of the Term. Upon execution of the Lease, Tenant shall pay its first
installment of Minimum Monthly Rent and Tenant's Security Deposit.

5.1.1 Minimum Monthly Rent. Tenant agrees to pay the Minimum Monthly Rent specified in the
Fundamental Lease Provisions as adjusted from time to time as provided below. Minimum monthly rent for
any partial month shall be prorated at the rate of 1/30th of the monthly installment per day. Minimum
Monthly Rent shall never be less than the Minimum Monthly Rent payable in the immediately preceding
period.

5.1.1.1 Minimum Monthly Rent shall be adjusted upward as of the expiration of the end of
each calendar year during the Term to annual Rent equal to the then current Market Rental Value of the
Premises (“MRV"}, Four months prior to the end of each calendar year during the Term, Landlord shall give
Tenant written notice of its determination of the MRY. Landlord's failure to make the required adjustment
promptly shali not be considered a waiver of Landlord’s rights to adjust the Minimum Monthly Rent due, nor
shall it affect Tenant's obligations to pay the increased Minimum Monthly Rent. The Minimum Monthly Rent

3\ g
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shall not be adjusted in the event of a decrease for any calendar year in MRV. In the event Tenant
disagrees with the amount of the MRV as determined by Landlord, and the parties cannot agree within 30
days of Landlord’s delivery of notice of the new MRV to Tenant, each party shall appoint a mutually
acceptable appraiser to establish the MRV within the next 30 days. All associated costs will be split equally
between the parties. Pending the determination of the adjustment, Tenant shall continue to pay the
Minimum Monthly Rent in monthly instaliments in the same amount as the previous calendar year. When
the adjustment has been determined, Tenant, concurrently with the next monthly payment of Minimum
Monthly Rent, shall pay to Landlord, the difference between the new Minimum Monthiy Rent for the period
commencing with the first month of such calendar year and the Minimum Monthly Rent already paid for
such period.

5.1.2 Percentage Rent. Tenant agrees to pay as Percentage Rent that percentage of Gross
Sales Tenant made from or upon the Premises during each calendar month as specified in the
Fundamental Lease Provisions. Percentage Rent shall be computed each calendar month immediately
following the close of the preceding month. Tenant shall pay to Landlord the amount, if any, by which the
Percentage Rent amount set forth in the Fundamental Lease Provisions multiplied by Tenant's Gross Sales
during said period exceeds the instaliments of Minimum Meonthly Rent payable by Tenant during such
period. The amount of Percentage Rent payable by Tenant in any given calendar month shall pot be
subject to cumuiative adjustment to compensate for differences in Gross Sales between one month and
another (i.e., Percentage Rent shall be calculated and payable on a monthly basis only and not on a year-
to-date basis). Tenant shall complete Exhibit G "Monthly Tenant Gross Sales Report” and submit same
along with payments of Percentage Rent to Landlord no later than ten (10) days following the close of the
preceding month. Sales in any fractional month in which Rent commences shall be added to the sales for
the following first full month, and shall be payable on the tenth (10th) day of the calendar month
immediately following the first full month.

5.1.2.1 In the event of an increase in the rate of percentage rent that Landlord is required
to pay the City pursuant to the Master Lease, the rate of percentage rent that Tenant pays Landlord
pursuant to Section 5.1.2 shall automatically increase at the same time and by the same amount.

5.1.3 Additional Rent. Tenant shall pay all other sums of money or charges required {o be paid
by Tenant under this Lease, (collectively “Additional Rent").

5.1.4 Lease Interest Rate. If a deficiency exists in the payment of Minimum Monthly Rent,
Percentage Rent, or Additional Rent, then such deficiency shall become immediately due and payable as
Additional Rent, with interest at the rate of eighteen percent {18%) per annum or the maximum rate
permitted by law, whichever is less ("Lease Interest Rate"), from the date when said payment shouid have
been made.

5.1.5 Minimum Monthly Rent, Percentage Rent and Additional Rent are sometimes collectively
referred to in this Lease as "Rent". If such amounts or charges are not paid at the time provided in this
Lease, they shall nevertheless be collectible as Additional Rent with the next installment of Minimum
Monthly Rent thereafter falling due, but nothing herein contained shall be deemed to suspend or delay the
payment of any amount of money or charge at the time the same becomes due and payable hereunder, or
timit any other remedy of Landlord.

5.1.6 Net Lease. It is the purpose and intent of Landlord and Tenant that all Rent provided in
this Lease shall at all times be absolutely net to Landlord, and that this Lease shall yield net to Landlord,
the Rent specified in this Lease, and that all costs, expenses and obligations of every kind and nature
whatsoever relating to the Premises, which may arise or become due during the term of or pursuant to this
Lease shall be paid by Tenant or reimbursed to Landlord, and that Landlord shall be indemnified and saved
harmless by Tenant from and against the same.

5.2 Statement of Gross Sales. Tenant agrees to furnish or cause to be furnished to Landlord a
statement of monthly Gross Sales of Tenant utilizing the form in Exhibit G herein within ten (10) days after
the close of each calendar month, and an annual statement of Gross Sales within thirty (30) days after the

e
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close of each calendar year. All monthly and annual statements shall classify, itemize and total all sales by
category, include a computation of all Minimum Monthly Rent and Percentage Rent for the preceding
month, and be signed by Tenant if Tenant is composed of individuais, by a general partner of Tenant if
Tenant is a partnership, by a manager, or managing member, if Tenant is a limited liability company, or by
a corporate officer if Tenant is a corporation. Annual statements shall be signed by Tenant's certified public
accountant. If Landlord so elects, Tenant shall provide such information in a format specified by Landlord.
Tenant shall, concurrently with submittal to the State Board of Equalization, provide Landlord with a copy of
all state and local sales and use tax returns filed with said State Board.

Tenant shall keep at the Premises or within the City of San Diego accurate, true and
complete records and accounts of all financial transactions in the operation of all business activities
conducted on and financial transactions resulting from the use of the Premises, including, without limitation,
Gross Sales of Tenant and of any subtenant, licensee or concessionaire in the Premises. Such books,
records and accounts shall be maintained separate from all other accounts of Tenant not relating to the
Premises and such books shail be retained by Tenant for a period of five (5) years after the close of each
calendar year. Said records must be supported by source documents of the original entry such as sales
siips or invoices, daily cash register tapes, purchase invoices or other documents as necessary to allow
Landlord to determine Tenant's Gross Sales and Gross Sales Category. All retail sales or charges shall 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. All cash registers shall be equipped with sales
totalizer counters for all sales categeries, including Gross Sales Categories, sequential transaction
counters which are locked in, constantly accumulating and which cannot be reset and contain tapes upon
which sale details and sequential transaction numbers are imprinted. Sales totalizer readings shail be
made at the beginning and ending of each business day. For admission charges or rentals, Tenant shall
issue serially numbered tickets for each such admission or rental and shali keep an accurate record of said
tickets, both issued and unissued. Landlord shall have the right at all reasonable times o examine and
audit said records and accounts, without restriction, for the purpose of determining the accuracy thereof,
the percentage of Tenant's Gross Sales in each Category, the monthly and annual statements of Gross
Sales and the Rent paid to Landlord. Landlord shall have the discretion to require the installation of any
additional accounting methods or controls Landlord may deem necessary.

The receipt by Landlord of any statement of Gross Sales or any payment of Minimum
Monthly Rent or Percentage Rent for any period shall not bind Landlord as to the correctness of the
statement or the payment. Within five (5) years after receipt of any such statement, Landlord and City, or
their agents, at any time shail be entitled to an inspection and audit of the business of Tenant, its agents,
subtenants, concessionaires and licensees operating on and in connection with the Premises as necessary
and appropriate for Landlord and City to determine the amounts of Rent due Landlord in compliance with
this Lease. At Landlord's request, Tenant shali provide, at Tenani's expense, any necessary data
reascnably available to Tenant to enable Landlord and City to fully comply with all requirements of the state
or federal government for lease information or reports concerning the Premises and Tenant's conduct of
business thereon. Such data will inciude, if required, a detailed breakdown of Tenant's receipts and
expenses.

If it shall be determined as a result of any audit that a deficiency exists in the payment of
Minimum Monthly Rent or Percentage Rent, then such deficiency shall become immediately due and
nayable, with interest at the Lease Interest Rate, from the date when said payment should have been
made. In addition, if Tenant's statement for the pertinent calendar year shall be found to have understated
or incorrectly categorized Gross Sales by more than two percent (2%) or if Tenant has failed to maintain
complete and true books, records, accounts and supporting source documents in strict accordance with
this Article 5, then Tenant shall pay ail of Landlord's and City's costs and expenses connected with such
audit, a Late Fee, plus a fee ("Understatement Fee") equal to the greater of (i) one thousand five hundred
dollars ($1,500.00) or (ii) ten percent (10%) of the amount of the deficiency which Understatement Fee is
mutually agreed by the parties hereto to be appropriate to compensate Landlord and City for loss resulting
from rental delinquency, including lost interest and opportunities, legal costs, and the cost of servicing the
delinguent account. If any of Tenant's statemenis shall be found to have understated Gross Sales by more
than five percent (5%), or if Tenant has failed to maintain complete and true recqrds, accounts, and
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supporting source decuments in strict accordance with Article 5, this shall be deemed to be a non-curable
breach under this Lease, then in addition to any other rights of Landlord under this Lease, Landlord may
terminate this Lease pursuant to Article 21.1.2 herein. Acceptance of the Understatement Fee or any
portion of the late payment by Landlord shall in no event constitute a waiver of Tenant's default with respect
to an underpayment, or prevent Landlord from exercising any of the other rights and remedies granted in

this Lease.

5.3 Definition of Gross Sales. The term "Gross Sales” as used herein defined to mean all income
and gress sales of Tenant and of all licensees, concessionaires and subtenants of Tepant, from all
business conducted upon or from and occupancy of the Premises, from whatever source derived whether
received or to become due and whether such sales be evidenced by cash, check, credit, charge account,
exchange or otherwise. Gross Sales shall include, but not be limited to, the amount received from the
sale of goods, wares, and merchandise and for services performed on, at or from the Premises and
whether such sales be made by means of merchandise or other vending devices in the Premises. If any
one or more departments or other divisions of Tenant's business shall be sublet by Tenant or conducted
by any person, firm or corperation other than Tenant, then there shall be included in Gross Sales for the
purpose of fixing the Percentage Rent payable hereunder all of the gross sales of such departments or
divisions, in the same manner and with the same effect as if the business or sales of such departments
and divisions of Tenant's business had been conducted by Tenant itself. Gross Sales shall not include (i)
sales of merchandise for which cash has been refunded, or allowances made on merchandise claimed to
be defective or unsatisfactory, provided they shall have been first included in gross sales and (ii) sales
prices of merchandise returned by customers for exchange, provided that the sales price of merchandise
delivered to the customer in exchange shall be included in Gross Sales, or (iii) the amount of any sales,
use or gross receipts tax imposed by any federal, state, or municipal authority directly on sales and
collected from customers, provided that the amount thereof is added to the selling price or absorbed
therein, and paid by Tenant to such governmental authority. No franchise or capital stock tax and no
income or similar tax based upon income or profits shall be deducted from Gross Sales in any event
whatever.

All sales originating at or from the Premises shall be considered as made and completed
therein, even though bookkeeping and payment of the account may be transferred to another place for
collection and even though actual filling of the sale or service order and actuai delivery of the
merchandise may be made from a place other than the Premises. Gross sales shall include any
manufacturer's or importer's excise tax included In the price of the goods sold, even though the
manufacturer or importer is also the retailer thereof, and it is immaterial whether the amount of such
excise tax is stated as a separate charge. Bad debt losses, possessory interest taxes, and other property
taxes shall not be deducted from Gross Sajes.

54 Point of Sale. Tenant understands and acknowledges that Landlord intends to implement an
electronic system of recording and reporting Tenant's transactions from the Premises to Landlord's
management office via a computer network peint of sale system ("POS System”). Tenant agrees to allow
Landlord to install the POS System at Landlord’s expense, and Tenant agrees to use and provide normal
upkeep for the POS System provided by Landlord, including making any repairs necessitated by Tenant,
If Tenant fails to pay such amounts necessary for normal upkeep of the POS System, Landlord will pay
such expenses and charge Tenant the cost thereof, plus a 20% administrative fee, as Additional Rent,
and bear interest at the Lease Interest Rate until paid in full. Landlord shall provide Tenant, on or about
the time of installation of the POS, with a one time standard training of the POS System (if any) that is
included in Landlord's purchase of the system, provided that such training is at no additional cost to
Landlord. Tenant understands that all software and hardware related to the POS System shall at all
times remain the property of Landlord and that Tenant shall have no license for the use of the POS
System, separate from the one which allows Tenant to use it in connection with the operation of the
Tenant's business at the Premises.  Tenant's failure to use the POS System, as directed by Landlord,
shall constitute a non-curable breach under this Lease, and, in addition to any other rights or remedies of
Landlord herein, Landlord shall have the right to terminate the Lease as provided in Article 21.1.2 herein.
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55 Fallure to Pay. Minimum Monthly Rent shall be due on the first (1st) day of each month,
in advance, for the Term of this Lease. Percentage Rent shall be due on the tenth (10th) day of each
month, for Percentage Rent accruing during the prior calendar month. If Tenant fails to pay any monthly
installment of Minimum Monthly Rent by 5:00 p.m., PST on the fifth (5th) day of the month, or fails to pay
any monthly installment of Percentage Rent by 5:00 p.m., PST on the fifteenth (15" day of the month,
Landlord is entitled to compensation for such detriment; however it is extremely difficult and impractical to
ascertain the extent of detriment to Landlord. The parties therefore agree that should Tenant fail to pay
Rent when due, Landlord shall be entitled to recover from Tenant as liquidated damages the greater of (i)
$100.00 or (ii) six percent (6%) of the delinquent amount ("Late Fee"). Such past due amounts shali bear
interest at the Lease Interest Rate from the date due. Tenant further agrees to pay Landlord any costs
incurred by Landlord in effecting the collection of such past due Rent, including, but not limited to, fees of
an attorney or collection agency, or salaries of Landlord’s employees, including costs incurred for the
preparation of notices and the service of notices, whether or not litigation is commenced and/or
dismissed. Landlord shall have the right to require that Tenant pay all sums thereafter due hereunder in
the form of a cashier's check or money order if any check of Tenant is not henored upon presentment to
Tenant's bank. In addition, following the second late payment of Rent in any twelve (12} month period,
Landlord shalt have the option to require that (i) beginning with the first payment of Rent due following the
date when such second late payment was due, Rent shall be payable three (3) months in advance and/or
(i) Tenant shall increase the amount of the Security Deposit {defined in Article 32 below) by one hundred
percent (100%), which additional Security Deposit shall be retained by Landiord, and may be applied by
Landlord, in the manner provided in Article 32. Notwithstanding the foregoing, the obligation to pay such
Late Fee, Lease Interest Rate, additional Security Deposit, or advance Rent payment, shall not alter or
preclude Landlord's right, prior to actual receipt of any delinquent installment of Rent, to exercise any right
or remedy which Landlord may have under the terms of this Lease. Furthermore, acceptance of any such
fees by Landlord shall not constitute a waiver by Landlord of Tenant's default or prevent Landlord from
exercising any other rights or remedies available to Landlord as hereinafter provided or as provided by
law.

5.6 Address for Payments. All Rent and other payments shali be paid by Tenant to Landiord at its
Management office in the Center or at such other place as may from time to time be designated by
Landlord in writing at least ten (10) days prior to the next ensuing payment date.

5.7 Returned Checks. Tenant shall further pay, as Additicnal Rent, a charge of fifty dollars ($50.00)
for each payment of Rent which is returned due to insufficient funds, to reimburse Landlord for Landlord's
related costs.

5.8 Landlord's Opticn_to Terminate. Notwithstanding anything in the Lease contained to the
contrary, if:

5.8.1 At any time during the Term the products which Tenant sells, or the services
which Tenant provides, on or from the Premises are not, in Landlord's opinion, of the highest quality; or

5.8.2 Tenant substantially or continually fails to observe the Rules and Regulations
and policies and directions made or promuigated by Landlord;

then:

5.8.3 In the case of a default under subparagraph 5.8.1 or 5.8.2, Landlord may give
written notice to Tenant, specifying the default complained of and requiring that it be completely cured
within forty-eight (48) hours from the giving of such natice and failing the curing of such defauit within
such period of 48 hours, Landlord may, at its option, in addition to any other rights or remedies, terminate
this Lease, upon giving Tenant thirty (30) days' wriften notice to quit.

If this Lease is so terminated, Tenant covenants and agrees to surrender the Premises
and deliver up vacant possession thereof to Landlord upon the expiration of the thirty (30) day notice
period, and all Rent shall be adjusted as of the expiration of such period and all amounts due and owing
by Tenant pursuant to this Lease (if not already paid in full) shali become acceleratedand payable in full
as of such date, and Tenant shall be discharged from its obligations hereunder and ynge the Lease, and
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Tenant shali have no recourse against Landlord or those for whom it is in law responsible for damages or
otherwise and shall not be entitled to any refund of or any credits for any amounts paid by the Tenant,

ARTICLE 6 - PERSONAL PROPERTY TAXES

6.1 Personal Property Taxes and Assessments. Tenant shall pay before delinquency all taxes,
assessments, license fees and public charges levied, assessed or imposed upon its business operation, and ils trade
fixtures, Tenant improvements, merchandise and other personal property in or upon the Premises. In the event any
such items of property are assessed with property of Landlord, such assessment shall be equitably divided between
Landlord and Tenant to the end that Tenant shall pay only its equitable proportion of such assessment. Landlord
shall determine the basis of prorating any such assessments and such determination shall be binding upon bath
Landlord and Tenant. No taxes, assessments, fees or charges referred to in this Paragraph shall be considered as
Taxes as defined in Article 19.

ARTICLE 7 - POSSESSION AND USE

71 Possession. Landlord shall deliver the Premises to Tenani no later than the Anticipated
Commencement Date, subject to the provisions of Section 4.1. Tenant shall accept the Premises subject to all
applicable zoning. municipal, county and slate laws, ordinances and regulations governing and regulating the use of
the Premises, and any covenants or restrictions of record, and accepts this Lease subject thereto and to all matters
disclosed thereby and to all exhibits attached hereto. Tenant acknowledges that neither Landlord nor Landlord's
agent has made any representation or warranty as to the present or future suitability of the Premises for the conduct
of Tenant's business.

7.2 Permitted Uses. Tenant shall use the Premises solely for the Permitted Use and under Tenant's
Trade Name specified in the Fundamental Lease Provisions. Tenant shall not use or permit the Premises to be used
for any other use or purposes, and/or under any other trade name whatsoever, or in violation of lhe Master Lease,
without the prior written consent of Landlord, which consent may be withheld for any reason whatsoever. Tenant
acknowledges that he may self, pursuant to the Master Lease, only goods and services determined by the City to be
consistent with parkjvisitor oriented commercial and recreational uses. . Tenant shall not, without the prior written
consent of Landlord sell merchandise from vending machines or allow any coin operated vending or gaming
machines on the Premises. Tenant further covenants and agrees that it will not use or permit any person to use the
Premises, or any part thereof, to conduci therein a secondhand store, auction, distress or fire sale, or bankruptcy or
going-out-of-business sale, or for any use or purpose in viclation of the laws of the United States of America, or the
taws, ordinances, regulations and requirements of the state, county and city where the Center is situated, or other
lawful authorities, and that during the Term the Premises, and every part thereof, shall be kept by Tenant in a clean
and wholesome condition, free of any objectionable noises, odors, or nuisances, and that all heaith, police, and other
fegal regulations shall, in all respects and at all times, be fully complied with by Tenant.

Tenant understands that the Premises are located within dedicated public parklands and Tenant
agrees to canduct its business in a manner so as to primarily cater to the needs of the visitors to Missian Beach Park,
as well as adjacent beach areas.

Tenant shall not perform any acts or carry on any practices which may (i) injure the Center or the
building in which the Premises is located or (i) be a nuisance or menace to cther Tenants in the Center. Tenant will,
al ils expense, comply with all requirements of insurance underwriters and governmental authorities having
jurisdiction over the Premises, including compliance necessary for the maintenance of reasonable fire and extended
coverage insurance for the Premises.

Tenant shall warehouse, store and/or stock in the Premises only such goods, wares and
merchandise as Tenant intends to offer for sale at retail at, in, from or upon the Premises. This shall not preclude
occasional emergency transfers of merchandise to other stores of Tenant, if any, located outside the Center. Tenant
shall use for office, clerical or other non-selling purposes only such space in the Premises as is from lime to time
reasonably required for Tenant's business in the Premises.

7.3 Deliveries. Tenant shall use its best efforts to complete, or cause to be completed, all deliveries,
loading, unloading, and services to the Premises prior to 10:00 a.m. of each day. Tenant shall use its best efforts to
cause no delivery trucks or other vehicles servicing the Premises to park or stand in front of, or al the rear of, the
Premises from 10:00 a.m. to 9:00 p.m. of each day. Landlord reserves the right to further regulate the aclivities of
Tenant in regard to deliveries and servicing of the Premises and Tenant agrees to abide by such further non-
discriminatory regulations of Landlord.
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7.4 Suitability of Merchandise. Tenant hereby acknowledges that the Center is designed and intended
to be patronized by, and acceptable to, families and persons of all ages. Landlord reserves the right to prohibit all
merchandise, displays, demonstrations, promotions, or any activity which Landiord, in its sole discretion, determings
is obscene, pornographic, illegal, immoral, or disreputable, and Tenant agrees, forthwith upon demand of Landlord, to
cease carrying or displaying any merchandise or engaging in any activity which Landlord has so prohibited. Tenant
agrees not to carry on any police licensed activity without the prior written consent of Landlord, which consent may be
withheld for any reason whatsoever.

ARTICLE 8 - UTILITIES AND SERVICES

8.1 Tenant's Responsibilities. Tenant shall be solely responsible for and shall promptly pay all fees,
deposits and charges, including use and connection fees, hook-up fees, standby fees or penalties for discontinued or
interrupted service for water, gas, electricity, cable, telephone, DSL, sewer and sanitation and any other service or
ulility used in or upon or furnished to the Premises, irrespective of whether any such fees, deposits and charges are
initially paid or advanced by Landlord. In the event the fees, deposits or charges for any such services are not
individually metered or bllled to Tenant, Landlord shall apporticn such charges amang Tenants in the Center
receiving such utilities or services, based upen an equitable apportionment to be determined by Landlord. Tenant
shall pay its apportioned share to Landlord as Additional Rent. In determining such equitable apportionment,
Landlord may cause surveys of Tenant's usage of such services to be made by an independent consultant selected
by Landlord. in no event shall Landlord be liable for damages or otherwise for any interruption, reduction, disruption,
curtailment or failure in the supply, quality or character of water, gas, electricity, sewer and sanitation or any other
service or utility, nor shall any such interruption, reduction, disruption, curtailment or failure constitute or be deemed
to constitute constructive eviction of Tenant or relieve Tenant from its obligations under this Lease. With respect to
any fees, deposits and charges which are separately metered or individually bilied to Tenant, if such charges are not
paid when due, L.andlord may pay the same, and any amount so paid, with interest thereon at the Leasa Interest Rale
plus a Late Fee, shall thereupon become due to Landlord from Tenant as Additional Rent.

ARTICLE 9 - INDEMNITY AND INSURANCE

9.1  Exculpation. To the fullest extent permitted by law, Tenant, on behalf of itself and Tenant's officers,
directors, shareholders, partners, trustees, members, managers, agents, employees and independent contractors as
well as to all persons and entities claiming through any of these persons or entities (the Tenant Parties") waives all
claims (in law, equity, or otherwise) against Landlord, Landlord's officers, directors, shareholders, partners, trustees,
members, managers, agents, employees and independent contractors as well as to all persons and entities claiming
through any of these persons or entities (the "Landlord Parties") and knowingly and veluntarily assumaes the risk of,
and agrees that Landlord Parties shall not be liable to Tenant Parties for any of the following: (a) injury to or death of
any person; or (b) loss of, injury or damage to, or destruction of any tangible or intangible property, including the
resulting loss of use, economic losses, and consequential or resulting damage of any kind from any cause, Landlord
Parties shall not be liable under this clause regardless of whether the liabllity results from any active or passive act,
error, omission, or negligence of any of the Landlerd Parties; or is based on claims in which liability without fault or
strict liability is imposed or sought to be imposed on any of the Landlord Parties. Notwithstanding the foregoing, this
exculpation clause shalt not apply to claims against Landlord Parties to the extent that a final judgment of a court of
competent jurisdiction establishes that the injury, loss, damage, or destruction was proximately caused by Landlord
Parties' fraud, willful injury to person or properly, or violation of law. This section shall survive the expiration or earlier
termination of this Lease until all claims within the scope of this seclion are fully, finally, and absolutely barred by the
applicable statutes of limitations. Tenant acknowledges that this section 9.1 was negotiated with Landlord, that the
consideration for it is fair and adequate, and that Tenant had a fair opportunity to negoliate, accept, reject, modify or
alterit.

9.2 Indemnity by Tenant, To the fully extent permitted by law, except to the extent caused by the sole
negligence of Landlord Parties, Tenant will, at Tenant's sole expense and with counsel acceptable to Landlord and/or
City, defend, indemnify and hold harmless Landlord Parties and City from any liability whatsoever, on account of any
such real or claimed damages or injury, and from all liens, claims and demands, including attorney's fees and
investigation costs and all other reasonable costs, expenses and liabilities with respect to any claim or demand,
arising out of (i} the use condition, operation or occupation of the Premises and its facilities, (ii) any repairs or
alterations which Tenant may make to the Premises, including the violation or of failure to comply with any applicable
laws, statutes, ordinances, standards, rules, regulations, orders, decrees or judgments in existence on the
Commencement Date or enacted, promulgated, or issued after the Commencement Date; (iii) any act omission or
negligence by Tenant Parties or of any subTenants, invitees, guests or licensees; and (iv) any failure by Tenant to
comply or secure compliance with any of the terms or conditions of this Lease, whether before or during the Lease
Term or after its expiration or earlier termination.  This Section 9.2 shall survive the expiration or earlier termination
of this Lease until all claims against Landlord Parties involving any of the indemnified matters are fully, finally, and
absolutely barred by the applicabie statutes of limitations. :
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‘ ' 9.3 Waiver of Subrogation. Tenant for itself, ils successors, assigns, and insurance companies
insuring Tenant with respect to the Premises, hereby waives any right Tenant may have cn account of any loss or
damage occasioned by Landlord and insured against under policies carried or required to be carried by Tenant
hereunder.

9.4 Tenant's Insurance Obligations. Tenant agrees to apply for and obtain from insurance companies
acceptable to Landlord and authorized to do business in California with a General Policyholder's rating of not less
than "A" and a financial rating of at least "VII" rated in the most current available edition of "Best's insurance
Reports,” effective from and after the Commencement Date at Tenant's sole cost and expense, insurance coverages
in the following amounts and form:

9.4.1 Public Liability and Property Damage. A Commercial General Liability insurance policy
(with coverage which shall be at least as broad as the most recent edition of Insurance Services Offices Commercial
General Liability coverage [Occurrence form CG 0001} or Insurance Services Office form number GL 0002 covering
Comprehensive General Liability and Insurance Offices Form GL 0404 covering Broad Form Comprehensive General
Liability) with a combined single limit of not less than Two Million Dollars {$2,000,000.00) insuring Tenant on an
occurrence basis against all liability of Tenant and Landlord and their Related Parties arising out of and in connection
with Tenant's use ar occupancy of the Premises and the maintenance, use and occupancy thereof. All such public
and property damage liability insurance shall specifically insure the performance by Tenant of the indemnity
provisions of Aricle 9.2 above.

942 Plale Glass. Full coverage plate glass insurance on the Premises.

943 Tenant Improvements. Insurance covering all of Tenant's Leasehold improvements,
afterations, additions or changes ("Additions"), trade fixtures, merchandise and personal properly in, on or upon the
Premises, in an amount not less than one hundred percent (100%) of their full replacement cost from time to time
during the term of this Lease, providing protection against any peril included within the classification "All Risk
Coverage,” including protection agalnst earthquake, flood, sprinkler damage, vandalism and malicious mischief. Any
policy proceeds shall be used for the repair and replacement of the property damaged or destroyed unless this Lease
shall cease and terminate under the provisions of Article 18 hereof.

9.4.4 Business Interruption lnsurance. Business Interruption Insurance insuring that the Rent
will be paid to Landlord for a period of up to two (2) years if Tenant is unable to operate its business at the Premises
for any reason other than termination of this Lease.

9.4.5 Policy Form. Al policies of insurance to be obtained by Tenant shall be issued in the
names of Landlord, City, Tenant, any other person or entity designated by Landlord which policies shall be for the
mutual and joint benefit and protection of Landlord, City, Tenant, and such other person or enlity. Executed copies of
such policies of insurance or certificates thereof shall be delivered to Landlord within ten (10} days after issuance of
each such palicy. All policies shall contain a provision that Landlord, although named as an insured, shall
nevertheless be entitled to recovery under said policies, for any loss occasioned to it or Landlord's Parties, by reason
of the negligence of Tenant. As often as any such policy shall expire or terminate, renewal or additional policies shall
be procured and maintained by Tenant in the manner and to like extent, and shall be delivered to Landlord at least
ten (10) days prior to the expiration of the term of the existing policy. All policies of insurance delivered to Landlord
must contain a provision that the company writing said policy will give Landlord and City thirty (30) days' notice, in
writing, in advance of any cancellation or lapse, or the effective date of any reduction in type or amount of coverage.
All policies shall be written as primary pelicies, not contributing with and not in excess of coverage which Landlord
may carry, and shall be revised as to amounts and coverages at any lime as required by City under the provisions of
the Master Lease.

Tenant's obligations to carry insurance may be brought within the coverage of a so-called blanket
policy or policies of insurance carried and maintained by Tenant, provided, however, that Landlord shall be named as
an additional insured thereunder, as its interests may appear, the coverage afforded Landlord will not reduced or
diminished by reason of the use of such blanket policy of insurance, and the requirements set forth herein are
otherwise satisfied. If Tenant does not obtain any of the insurance coverage as required in this Seclion 9.4, Landlord
may, but is not obligated to, obtain such insurance coverage on behalf of Tenant, and Landlord shall be entitled ta
reimbursement for the cost thereof (plus interest at the Lease Interast Rate) as Additional Rent.

Tenant will report in writing to Landiord and City any accident (i) causing property damage of maore
than ten thousand dollars ($10,000), increased annually by the increase in the index, and (i) involving any serious
injury to persons on the Premises.

9.5 Insurance Use Restrictions. Tenant agrees that it will not carry any stock or ggods, or de anything
in or about the Premises, that will in any way increase the rates for insurance covering the Cent&ly or cause a loss of
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coverage for the Center. Tenant agrees to pay to Landlord, as Additional Rent, forthwith upon demand the amount
of any increase in premiums charged to Landlord, for any insurance carried by Landiord, which increase results from
Tenant's violation of the foregoing restrictions, whether or not Landlord has consented to Tenant's carrying said stock
or goods or to Tenant's actions. If Tenant installs on the Premises any electrical equipment which overloads the
electrical lines, Tenant shall, at its own expense, make all changes to its Premises and install any fire extinguishing
equipment that Landlord’'s insurance underwriters, or applicable fire, safety and building codes and/or regulations
may require. Nothing herein contained shall be deemed to constitute Landlord's consent to such overloading.

9.6 Increases jn insurance Cgverage. If, in the opinion of Landlord's lender, City, or the insurance
broker retained by Landlord, the amount or type of insurance carried by Tenant from time to time is inadequate,
Tenant shall increase or add the insurance coverage or type as required by Landlord's lender, City, or Landlord's
insurance broker.

ARTICLE 10 - MASTER LEASE

10.1 Subject to Master L ease. This Lease is subject and subordinate to the Masler Lease, and any modification,
alteration, or substitution therefore, including, without limitation, any modification, alteration, or substitution made in
connection with any expansion, redesign, financing or refinancing of the Center. Tenant agrees that as to its
leasehold estate, it, and alt persons in possession or holding under it, will conform to and will not violate any of the
terms or provisions of the Master Lease as such Master Lease may be modified, altered, replaced or substituted from
time to time. In the event of any conflict between this Lease and the Master Lease, the Master Lease shall prevail.
All consents and approvals required under this Lease from City shall be applied for solely by Landtord and at no time
by Tenant. Notwithstanding the provisions of Article 4 or any other provision of this Lease, it is agreed that the Term
shall not in any event extend beyond the term of the Master Lease.

ARTICLE 11 - ALTERATIONS

11.1 Alterations. Tenant agrees that it will not make any alterations in or to the Premises without the prior written
consent of Landlord. In no event may Tenant make any alterations 10 the exterior or structure of the Premises.
Tenant shall be responsible for the entire cost and expense of all such permitted alterations and shall provide a
performance and complelion bond, from any insurance company acceptable to Landlord, in a sum equal to one
hundred twenty-five percent (125%) of the cost of the alterations, guaranteeing completion free and clear of liens and
charges, and in accordance with the approved plans and specifications. All alterations shall be under the supervision
of a competent architect or competent licensed structural engineer, made in accordance with plans and specifications
which are first approved in wriling by Landlord before the commencement of work, and shall be done in a
workmanlike manner by a general coniractor approved in writing by Landlord, and diligently prosecuted to
completion, to the end that the Premises shall at all times be a complete unit except during the period of work. Any
such alterations shall be performed and done strictly in accordance with all laws and ordinances relating thereto,
including without limitation, all requirements of City and the California Coastal Commission. (n performing the work of
any such alterations, Tenant shall have the work performed in such a manner as not to obstruct the access to the
Premises of cr interfere with the quiet enjoyment of any other Tenant in the Center. Upon completion of such work,
Tenant shall deliver to Landlord evidence of full payment and unconditional final waivers of all liens for labor services,
or materials; and fite for record in the office of the San Diego County Recorder, a Notice of Completlon in accerdance
with California Civil Code Section 3083, or any successor statute. Within twenty (20) days afler completion of any
alternations, Tenant shall deliver to Landlord a reproducible copy of the drawings of the alternations, as buill.

Upeon the expiration or earlier termination of Tenant's leasehold estate, such aiterations shall be
considered as improvements and shall not be remaved by Tenant but shall become a part of the Premises and the
property of Landiord. Notwithstanding the foregeing, all alterations, structures, installations, or improvements of any
kind now existing or hereafler placed on the Premises by Tenant shail, at the option of Landlord, be removed by
Tenant upon expiration or termination of this Lease, at Tenant's expense. Landlord may exercise said oplion as to
any or ail of the alterations, structures, installations, and improvements, either before or after the expiration or sooner
termination of this Lease. f Landlord exercises such option and Tenant fails to remove the designated items within
two (2) days after termination of the Lease, Landlord shail have the right to have such items removed at the expense
of Tenanl. As to any or all allerations, structures, installations or improvements that Landlord does not require to be
removed, title thereto shall vest in Landlord, without cost to Landlord, and without any payment to Tenant.

ARTICLE 42 - MECHANIC'S LIENS

12.1 Tenant's Covenants. Tenant agrees that it will pay or cause to be paid all costs for work done by or
caused to be done by it on the Premises, and Tenant will keep the Premises and Center free and clear of all
mechanics' liens and other liens on account of work done for Tenant or persons claiming under it. Tenant agrees to
and shall indemnify, defend and save Landlord free and harmless against liability, loss, dama/g , costs, attorneys'

\ ol
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fees, and all other expenses on account of claims of lien of laborers or materialmen or others for work performed or
materials or supplies furnished for Tenant or persons claiming under Tenant.

12.2 Contest of Lien. If a lien or notice of lien is filed with respect to any work done by or for Tenant,
Tenant shall, within ten (10) days of the filing of such lien or notice, furnish to Landlord adequate security in the
amount of the claim, plus estimated costs and interest, or a bond of a responsible corporate surety in such amount
conditioned on the discharge of the lien. If a final judgment establishing the validity or existence of a lien for any
amount Is enlered, Tenant shall pay and satisfy the same at once.

12.3 Right to Cure. f Tenant shall be in default in paying any charge for which a mechanic's lien claim
has been filed, and shall not have given Landlord security te protect the property and Landlord against such claim of
lien, Landlord may (but shall not be so required to) pay the said claim and any costs, and the amount so paid,
together with reasonable attorneys’ fees incurred in connection therewith, shall be immediately due and owing from
Tenant to Landlord, and Tenant shall pay the same to Landlord with interest at the Lease Interest Rate from the
date(s) of Landlord's payments.

12.4 Notice of Lien. Should any ciaim of lien be filed against the Premises or any action affecting the
title to such property be commenced, the party receiving notice of such lien or action shall forthwith give the other
party written notice thereof.

12.5 Notice of Nonresponsibility. Landlord or its representatives shall have the right to go upon and
inspect the Premises at all reasonabie times and shall have the right to post and keep posted thereon notices of
nonresponsibility, or such other notices which Landlord may deem to be proper for the protection of Landlord's
interest in the Premises. Two (2) days before the commencement of any work which might resuit in any such lien,
Tenant shall give to Landlord written notice of Tenant's intention to commence work to enable Landlord to post such
notices.

ARTICLE 13 - SIGNS

131 Restrictions. Tenant shall not affix or maintain upon the glass panes and supports of the show
windows (and within 72 inches of any window) doors, interior of doors as they face open to the outside of the
Premises onto the Common area, and upon the exterior walls of the Premises, any signs, advertising placards,
names, insignia, trademarks, neon tubes, awnings, descriptivea material, or any other similar items, without the prior
written consent of Landlord. Landlord's approval shall be based upon the conformance by Tenant to (i) the sign
program prepared by Landlord's architect ("Sign Program"}, (ii) approval of the City of the proposed signage, and (jii)
architectural conformity of the signage to the architecture, design and colors of the Center in the sole discretion of
Landlord. In no event may Tenant affix any sign to the roof of the Premises.

13.2 Landlord's Control Qver Signage. Tenant shall design, construct, install, and maintain Tenant's
identification signs at the Premises, subject to the Sign Program and subject to Landlord's written approval prior to
installation of such signs. Tenant shall be responsible for all costs related to any such signs, including the cost of
review of the proposed signage by Landlord's architect and/or graphics consultant.

13.3 Removal. Any item or items described in this Article 13, placed in the Center by Tenant without the
permission of Landlord and City, shall be considered a violation of this Article 13 and shall be subject to immediate
removal by Landlord without notice. Tenant shall immediately reimburse Landiord for the cost of such removal.

ARTICLE 14 - FIXTURES AND PERSONAL PROPERTY

141 Landlord FFRE. On the Commencement Date, Landiord shall deliver to Tenant possession of all
existing FF&E located at the Premises as listed on Exhibit £ attached (“Landlord FF&E"), Landlord shall retain ownership
of all Landlord FF&E delivered to Lessee for its use,

14.2 Other Trade Fixtures and Personal Propery. All other trade fixtures and personal property of
Tenant not permanently affixed to the Premises shall remain the property of Tenant provided Tenant is not in default
under the terms of this Lease and unless, upon termination or expiration of the term of this Lease, Landiord
purchases same from Tenant. Landlord shall have the exclusive right ("Option”) to purchase ali of the Tenant's FF&E
located at the Premises, for an amount equal to the then current fair market value of such FF&E. Such Option may be
exercised by giving written notice of exercise to Tenant within 10 days after the effeclive date of such expiration or
termination. If the parties are unable to agree on the fair market value of such FF&E within 10 days after exercise of the
Option, then the fair market value shall be determined by an independent, qualified appraiser selecied by the parties. If
the parties are unable lo agree on an appraiser, then either party may request that an appraiser b ointed by the San
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Diego Superior Court (pursuant to a petition to compel arbitration). The purchase price for the FF&E shall be paid in cash
or, in part and at Landlord’s option, by assumption of the outstanding balances due under any then outstanding leases
assumable by Landlord, and title to such FF&E shall be delivered to Landtord free and clear of all liens, claims and
encumbrances other than leases assumed by Landiord, Landiord shall not be obligated to assume any other debts,
obligations or liabilities of Tenant. In the event Landlord exercises the Option, then Tenant shall Immediately deliver
possession of the FF&E to Landlord pending compietion of the purchase.

If Landlord does not purchase Tenant's FFE, at Landlord's option, Tenant shall have the obligation
to remove all trade fixtures and personal property that are not Landlord FF&E upon termination or expiration of the
Term. Until termination or expiration of the Lease, Tenant may not remove any trade fixtures or personal propery
without the immediate replacement thereof with similar trade fixtures and personal property of comparable or better
quality, so that Tenant shall continuously conduct the Permitted Use specified in the Fundamental Lease Provisions,
All trade fixtures and other personal property installed in or attached to the Premises by Tenant must be new when so
installed or attached. Tenant, at its expense, shall immediately repair any damage occasioned to the Premises by
reason of the removal of any such trade fixtures and personal preperty, and upon the last day of the Term or a date of
earlier termination of this Lease, shali leave the Premises in a neat and clean condition, free of debris.

143 Event Reservations. Upon the Commencement Date, Landlord shall provide Tenant a list of all
then current list of any private or promotional events currently scheduled for the Premises ("Event Reservations”), together
with copies or originals of such books and records as may be reascnably necessary for Lessee to assume operations of
the existing business, and Lessee shall assume all operatling expense obligations of Lessor directly associated with the
Event Reservafions; provided, all revenues and expenses of the Event Reservations shall be prorated as of the
Commencement Date.

ARTICLE 15 - ASSIGNMENT, SUBLETTING, MORTGAGING AND CHANGE iN OWNERSHIP

15.1 Definitions. As used in this Adicle, the following definitions shall apply:

15.1.1 "Transfer" means any voluntary, or involuntary (a) assignment of Tenant's entire interest,
rights and duties in the Lease or the Premises, including Tenant's right to use, occupy and possess the Premises, or
(b) sublease of Tenant's right to use, occupy and possess the Premises, in whole or in part;

15.1.2 "Encumbrance" means any conditional, contingent or deferred assignment or sublease,
voluntarily or involuntarily made by Tenant, of some or all of Tenant's interest, rights or duties in the Lease or the
Premises, including, without limitation, Tenant's right to use, occupy or possess the Premises in whole or part,
including, without limitation, any mortgage, deed of trust, pledge, hypothecation, lien, franchise, concession, or other
security arrangement;

15.1.3 "Change of Control" means the transfer by sale, assignmenl, death or incompetencs,
mortgage, trust, operation of law, or otherwise, of any shares, voting rights or ownership interest including partnership
interest(s), which will result in a change in the identity of the person or persons exercising or who may exercise,
effective control of Tenant, unless such change results from the trading of shares listed on a recognized public stock
exchange and such trading is not for the purpose of acquiring effective control of Lease. If Tenant is a private
corporation whose stock becomes publicly held with its shares listed on a recognized public stock exchange, the
transfer of such stock from private to public ownership shall not be deemed a Change of Control;

15.1.4 “Occupancy Transaction" means any Transfer, Encumbrance, Change of Control, or other
arrangement whereby the identity of the person or persons using, occupying or possessing the Premisas changes or
may change, whether such change be of an immediate, deferred, conditional, exclusive, nonexclusive, permanent or
temporary nature;

15.1.5 “Transferee" means proposed assignee, sublessse, pledge, or other recipient of Tenant's
interest, rights or duties in the L.ease or the Premises in an occupancy transaction.

15.2 First Two Years. Landlord is entering into this Lease based upon Tenant's representation to Landiord
that Tenant has the expertise and ability to produce maximum sales in the operation of the business to be conducted
by Tenant on the Premises. It is recognized by the parties that It is of importance to Landlord that Tenant operate the
business during the first two (2) years of this Lease, particularly because this is a percentage lease end Landlord s
relying on Tenant's merchandising and operating expertise. Landlord would not enter into this Lease If Tenant were
permitted to trade’ on the value of the Lease and assign the Lease or sublease the Premises during the first two (2)
'years of the term hereof. -
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Tenant, therefore, shall not enter into any Occupancy Transaction during the first two (2) years of the term hereof,
without first procuring the written consent of Landlord and City, which cansent may be given or withheld in Landliord's
and City's scle discretion. Any attempted Occupancy Transaction without Landlord's and City's written consent,
during the first two (2) years atter the execution hereof, shall be void and confer no rights upon any third person.

15.3 Remaining Term
16.3.1 After the first two (2) years of the term hereof, Tenant shall not enter into

any Occupancy Transaction, with respect to any of Tenants Interest in and 1o the Premises, without first procuring (1)
the written consent of Landlord, which shall not be unreasonably withheld and, (i) if Landlord so elects, the written
consent of City, Any attempted Qccupancy Transaction without Landlord's and, if required by Landlord, City's, written
consent, shall he void and confer no rights upon any third person. Landlord reserves the right to refuse to give such
consent unless Tenant remains fully liable during the unexpired term of the Lease, The consent by Landlord or City to
any assignment or subletting shall not be construed as relieving Tenant or any Transferee of this lease from
complying with the terms of this Article 15 with respect to any futher Occupancy Transaction.

15.3.2 By way of example and without limitation, Landlord and Tenant hereby

agree that it shall be reasonable for Landlord ta withheld its consent if any of the following situations exist or may
exist:

15.3.2.1 The Transferee's proposed use of the Premises is different than the use
permitted in the “Use of Premises” portion of the Fundamental Lease Provisions;

15.3.2.2 In Landlord's judgment, the Transferee lacks sufficient ability, management and
operation skills and expertise to operate a successful business of the type and quality
permitted under this Lease;

15.3.2.3 In Landlord’s judgment, the present net worth of the Transferee is less than the
greater of Tenant’s net worth at the Commencement Date or Tenant’s net worth at the
date of Tenant's request for consent to the Occupancy Transaction;

15.3.2.4 In Landlord’s judgment, the Percentage Rent under Article 5 that Landiord
reasonably anticipates receiving from the Transferee will be less than that which Landlord
has received or reasonably expects to receive from Tenant;

15.3.2.5 The Occupancy Transaction would be in violation of the Master Lease or would
breach any covenant of Landlord respecting radius, location, use, or exclusivity in any
lease, financing agreement, or other agreement relating to the Center

15.3.2.6 Landlord cannot obtain the consent of the City when such consent is required
under the Master Lease; or

15.3.2.7 In Landlord's judgment, the quality of the merchandising operation or tenant mix
In the Center would or could be adversely affected.

15.4 Procedures

15.4.1 Should Tenant desire to enter Into an Occupancy Transaction. Tenant shall request, In writing.
Landlord’s consent to such transaction at least sixty (80) days before the effeclive date of any such transaction, and
shall provide Landlord with the following:

15.4.1.1 The full particulars of the proposed transaction including its nature, all consideration to be paid pursuant to
said transaction, effective date, terms and conditions, and copies of any offers, draft agreements, subleases, letters
of commitment or intent, and other documents pertaining to such proposed transaction:

15.4.1.2 A description of the identity, net worth and previous business experience of the Transferee and the persons
Involved therein, including, withoul limitation, copies of Transferee's lates! income, balance sheet and change-of-
financial-positions statements (with accompanying notes and disclosures of all material changes thereto) In audited
form, if available, and certified as accurate by the Transferee, and resumes, business, and financial references of the
Transferee and the persons involved therein;

15.4.1.3 Any further information relevant to the transaction which Landlord may request;

15.4.1.4 A statement that Tenant intends to consummate the transaction if Landlord, and, if required, City, consent
thereto.

15.4.2 Subject to Section 15.5 below, within thirty (30) days after receipt by Landlord o he Information
required by subsection (a) above, Landlord may either
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15.4.2.1 Consent to the Occupancy Transaction, subject to Section 15.7 below, if,
pursuant to Section 15.2 or 15.3 above, Landlord is not entitied to withhold its consent; or

15.4.2.2 Refuse to consent to the Occupancy Transaction if, pursuant to Section 15.2 or
15.3 above, Landlord Is entitled to withhold its consent or

15.4.2.3 In any case terminate this Lease on ten (10) days written notice to Tenant uniess
Tenant rescinds s request for consent within five (5) days following receipt of Landlord's
notice of termination.

15,5 City’'s Consent Required. Tenant and Landlord hereby acknowledge and agree that no Occupancy Transaction
may be consented to by Landlord or entered Into by Tenant without first obtaining the additional written consent of
City when such consent is required.

15.8 Documentaticn and Expenses Each Occupancy Transaction to which Landlord has consented shell be
evidenced by an instrument made in such written form as is satisfactory to Landlord and City and executed by Tenant
and Transferee, By such instrument, Transferee shall assume and promise to perform the terms, covenants and
conditions of this Lease which are obligations of Tenant including the payment of all monies due or to become due
under this Lease directly to Landlord. Tenant shall remain fully liable to perform all duties and obligations under the
Lease following the Occupancy Transaction. Tenant shall, on demand of Landlord, reimburse Landiord for Landlord's
reasonable costs, including atterneys fees, incurred in obtaining advice and preparing documentation for each
Occupancy Transaction to which Landlord has consented.

15.7 Consideration to Landlord

15.7.1 In the event Landlord and City shall consent to an Occupancy Transaction, Transferee shall
thereafter pay directly to Landlord the Rent specified in this Lease, provided, hawever

15.7.1.1 The Minimum Annual Rent shall be increased on the effective date of such Occupancy
Transaction fo the highest of:

() An amount equal to one hundred percent {100%) of the total Rent required tc be paid by Tenant, pursuant
to this Lease, during the twelve (12) month period immediately preceding such transaction, or

(i) The then fair market annual rent as reasonably determined by Landlord. The new Minimum Annual Rent
shall be increased from time to time in accordance with the procedures of Article 5.

15.7.1.2 The Percentage Rent shall be increased on the effective date of such Occupancy
Transaction to the Percentage Rent payable by the Transferee to the Tenant if such amount is greater than
the Percentage Rent specified In this Lease; and

15.7.1.3 Any profit or gain realized by Tenant from any such Occupancy Transaction shall be paid
by the Tenant to Landlord within ten (10) days of Landlord’s written approval of such Occupancy
Transaction.
15.7.2 In no event shall the Minimum Annual Rent, City Rent, and Percentage Rent as adjusted, be less than the
Minimum Annual Rent, City Rent and Percentage Rent payable in the period immediately preceding the effective date
of the Occupancy Transaction.

ARTICLE 16 - TENANT'S CONDUCT OF BUSINESS

16.1 Operating_Covenants; Days and Hours. Tenant shall occupy the Premises on the Commencement Date
and shall thereafler continuously conduct business in the Premises during the following minimum hours:

Coaster Co. Operating Hours

Tenant shall operate one hundred percent (100%) of the Premises during the entire term of this
Lease with due diligence and efficiency so as o produce all of the Net Sales which may be produced by such manner
of operation. Subject to inability by reason of strikes or labor disputes, Tenant shall carry at all times in the Premises
a stock of merchandise of such size, character and quality as shall be reasonably designed to produce maximum Net
Sales. Tenant shall install and maintain at all times displays of merchandise in the display windows (if any) of the
Premises. Tenant shall keep the display window and all approved designs, if any, in or on the Premises, well lighted
during the hours from sundown to the close of business operations. To keep the Premises suitable for the conduct of
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Tenant's business, Tenant shall not remove any of its trade fixtures or ather personal property, without the immediate
replacement thereof with fixtures or property of simiiar quality.

Tenant agrees that all trash and rubbish of Tenant shall only be deposited within receptacles as
provided by Landlord and that no trash receptacles shall remain outside the Premises. Garbage must be in a
watertight container that does nct permit any dripping or any odors to escape, and must be removed to a location
designated by tandlord at such time or times as Landlord may designate by rules and regulations adopted by
Landlord in Landlord's discretion. Landlord shall cause such receptacles to be emptied and trash removed at
Tenant's cost and expense. Should Tenant fail to use the trash receptacles designated by Landlord for trash deposit
after twenty-four (24) hours written notice by Landlord to do so, Tenant shail pay to Landlord the sum of fifty dollars
{$50.00) per day for each such failure, which amount(s) shall be payabte as Additional Rent.

Tenant acknowledges that the foregoing charges for failure to use trash receptacles represent fair
and reasonable estimates of the costs, expenses, and damages that Landlord will incur by reason of such failures by
Tenant, the exact amount of such costs, expenses and damages being extremely difficult and impracticable to fix.
Acceptance of any such charges shall not constitute a waiver by Landlord of Tenant's default or prevent Landiord
from exercising any of the other rights and remedies available to Landlord hereunder or as provided by law.

Tenant shall, at its sole cost and expense, conform to, abide by, and comply with, all laws, statutes,
ordinances, rules and reguiations relating to the Premises and the operations herein authorized and shall be subject
at all times to applicable rules and regulations, resolutions, ordinances and statutes of the City, the County of San
Diego, the State of California and the Federal Government and all other governmental agencles. Where permits are
required for such operations, the same must be first had and obtained from the regulatory body having jurisdiction
thereof before such cperation is undertaken. Tenant and all its employees shall at all times conduct themselves and
the operations on the Premises in a creditable manner.

Tenant shall keep the Premises in a safe, clean, wholesome and sanitary condition to the complete
salisfaction ¢f Landlord and City who shall have the right to enter upon and inspect the Premises and the business
conducted in the Premises. Should Landlord and/or representatives of the Cily or the County of San Diego determine
the Premises are not being maintained in compliance therewith, Landford shall be entitled to put the Premises in a
safe, clean, wholesome and sanitary condition and charge the costs and expenses thereby incurred to Tenant as
Additional Rent.

Tenant agrees to accept Master Card and Visa during the term of this Lease.

ARTICLE 17 - REPAIRS AND MAINTENANCE

171 Tenant's Obligations. By accepling possession of the Premises, Tenant accepts the Premises as
being in the condition called for by this Lease except for such items as Tenant shall advise Landlord in writing within
five (5) days from the date Tenant accepts possession of the Premises. Except as provided in Section 17.2 below,
Tenant shall keep and maintain the Premises {including all Tenant improvements, alterations, fixtures and
furnishings) and the exterior and interior portions of all doors, windows, plate glass, and show cases in good, safe,
decent, healthy, and sanitary condition and repair satisfactory to Landlord and City, including, without limitation, all
plumbing and sewage facilities within the Premises, windows, interior walls, floors, ceilings and signs (including repair
and painting thereof), and heating and air conditioning equipment. Tenant hereby waives the provisions of any law
permitting repairs by a Tenant at the expense of Landlord, including without timitation, all rights of Tenant under
Articles 1941 and 1942 of the Civil Code of the State of California. At Landlord's option if Tenant fails to make such
repairs, Landlord may, but need not, make the repairs and replacements. On receipt of an invoice from Landlord,
Tenant shall pay Landlord for Landlord’s out of pocket costs incurred in connection with such repairs and
replacements plus fifteen percent (15%) of such costs, to reimburse Landlord for all overhead, and other costs and
expenses arising from Landlord's involvement with such repairs and replacements. Such costs shall be Additional
Rent and bear interest at the Lease Interest Rate until paid in full.

17.2 Landlord's Obligations. As a Common Area Expense and subject to reimbursement under Article
19, Landlord shall keep in good condition and repair the foundations and exterior walls and roof of the Premises,
excepl for any damage caused by any act or negligence of Tenant ar Tenant's employees, agents, invitees, licensees
or contractors which damage Landlord shall repair at Tenant's sole cost and expense.

ARTICLE 18 - RECONSTRUCTION
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18.1 Insured Casuaity. In the event of damage or destruction of the Premises by fire, the elements, acts
of God, or any other cause which damage or desliruction is cavered by any insurance then carried by Landlord with
respect to the Center, Landlord shall repair such damage or destruction in accardance with City requirements and
this Lease shall continue in full force and effect. Tenant, at its sole cost and expense, shall promptly repair the
interior of the Premises, including all Tenant improvements, Alterations, fixtures, furniture, furnishings and equipment
and replace ali stock in trade.

18.2 Uninsured Casualty. In the event of uninsured damage or destruction of the Premises, Landlord
shall have the option to repair the Premises and if Landlord does so this Lease shall remain with all force and effect
and Tenart, at its sole cost and expense, shall promplly repair the interior of the Premises, including all Tenant
improvements, Alterations, fixtures, furniture, furnishings and equipment and replace all stock in trade, or (i) not to
repair the Premises in which event Landlord shall give written notice of such determination to Tenant within ninety
(90) days of the event of damage or destruction and this Lease shall thereupon terminate.

18.3 No Abatement of Rent. In the event that Landlord undertakes such repair, Tenant shali continue
the operation of its business on the Premises during such repair period, to the extent reasonably practicable from the
standpoint of prudent business management, and the obligation of Tenant hereunder to pay Rent shall remain in full
force and effect without reduction or abatement in any amount. Tenant shall not be entitled to any compensation or
damages from Landlord for loss of use of the whole or any part of the Premises, the building of which the Premises
are a pant, the Center, or Tenant's personal propery or any inconvenience or annoyance occasioned hy such
damage, repair, reconstruction or restoration.

18.4 Waiver and Notice. With respect to any partiat or total destruction which Landlord is obligated to
restore or may restore under any of the provisions of this Lease, the provisions of Article 1932, Subdivision 2, and
Article 1933, Subdivision 4, of the CMI Code of California, are hereby waived by Tenant. Tenant shall give written
notice to Landlord and City of any damage or destruction that may occur on the Premises within ten {10} days of such
damages or destruction.

ARTICLE 19 - COMMON AREAS

19.1 Definition. The term "Common Areas” as used in this Lease shall be deemed to include those
portions of the Center and other areas that are designated by Landlord from time to time for the general use,
conveniences and benefit of Landlord, Tenants in the Center, and other autharized users. The "Common Areas" may
include, without limitation, automobile parking areas and parking structures, driveways, roadways, sidewalks, service
areas, pedestrian walkways, public restrooms, landscaped and planted areas, open and enclosed courts and malls,
museum pieces, art work, artistic displays, ponds and waterscaping, pedesirian overpasses or underpasses, bus
stops, and other facilities as Landlord may designate from time to time, for the nonexclusive use and benefit of
Landlord, Tenants in the Center and other authorized users. Should a portion of the Center and/or adjacent real
property be owned, used, or leased under any agreement by Landlord, or by separate legal entities, for the benefit, in
Landlord's sole discretion, of the Center, then the Common Areas shall include any portions of the Center and/or
adjacent real property under such separate ownership, use, or master lease that may be designated by Landlord
and/or such other separate owner(s) or master Landlord(s}.

19.2 Use of Common Areas. Tenant and its employees and invitees are authorized, empowered, and
privileged to use the Common Areas in common with other persons during the term of this Lease, subject to the
provisions of this Lease and the Master Lease, reasonable rules and regulations which shall ba established from time
to time by Landlord, and any reciprocal easement agreement or similar agreement affecting the Center entered into
by Landlord from time to time. The Common Areas are at all times to be used for the benefit of the customers and
palrons of Tenant, and other Tenants, owners and occupants of the land constituting the Center of which the
Premises are a part. The use of the swimming pool and community meeting room shall be subject to the Master
Lease and the rights of the public to the use thereof.

19.3 Common Area Expenses. Landlord shall keep, or cause to be kept, the Center and the Common
Areas in a neat, clean and orderly condition, properly lighted and landscaped, and shall repair any damage to the
facllities thereof, but all Common Areas Expenses shall be charged and prorated in the manner hereinafter set forth,
The phrase "Common Area Expenses” shall include the total cost and expense incurred in operating, maintaining and
managing the Center, and the Common Areas, specifically including, without limitation, (a) gardening, planting and
landscaping, (b) public liability and property damage insurance, fire and extended coverage insurance, rental loss
insurance, earthquake, flood, sprinkler damage, vandalism, malicious mischief, tidal action, and other insurance
required by City or deemed necessary by Landlord or its lender with respect to the Common Areas, Premises, or
Landlord's interest therein, and any deductible required to be paid thereunder, (c) roof, building and signage repairs,
(d) parking lot resurfacing, line painting, restriping, sweeping and cleaning, (e) lighting uifityjsystems, all utility

Mission Beach Attractions, LLC Page 19 of 44 Initials / @{ -
LEASE AGREEMENT



charges for the Common Areas and the Center, (f) sanitary control, pest control, janitorial services and removal of
trash, rubbish, garbage and other refuse, (g) reasonable reserves for replacements and repairs, (h) bookkeeping, the
cost of personnel to implement such Common Ares services, to direct parking, to police the Center, and a
Management Fee as hereinafter defined, (i) maintenance and repair of any fire protection systems, (j) transportation
systems, including people movers, shutlle buses for customers and/or employees of the Tenants of the Center,
directional signs and other markers and bumpers including, without limitation, shutle service for employeas of
Tenants and occupants of the Center from oullying parking areas to the Center, (k) Taxes (as hereafter defined)
() merchandising audits and Confidential Shoppers' Program(s), (m) costs and expenses pertaining to the security
alarm system for the Tenants in the Center, {n) depreciation and maintenance of operating machinery and equipment
(if owned) and rem paid for such machinery and equipment (if rented) (0) reasonable rental cost and maintenance of
a management office in the Center, (p) capital improvements or additions to the Center or Common Areas and any
machinery or equipment installed therein which are required by any governmental authority or which have the effect
of reducing the expenses included in Common Area Expenses, and (q) any other charge allocable to the operation,
maintenance, repair and management of the Center and Common Areas. The partles hereto agree that Landlord
need not itself directly manage or otherwise service all or any part of the Common Areas and Center but may cause
such management, maintenance and operation and other services to be performed by Landlord's agent (hereinafter
the "Manager of the Center"). Landlord may cause the Manager of the Center to render services to Tenant, cther
Tenants and accupants, required or permitted to be performed by Landlord, pursuant to this Lease, in connection with
the maintenance, repair, management and operation of the Common Areas. The expenses described in section 19.4
below are specifically excluded from Common Area Expenses.

For purposes of this Lease, “Taxes” shall include each of the following:

19.3.1 Any form of assessment, license foe, license tax, business license tax, commercial rental
tax, levy, charge, penally, possessor interest tax, public charge or tax, imposed by any authority having the
direct power to tax, Including any city, counly, state or federal government, or any school, agricultural,
lighting, drainage or other improvement or special district thereof, as against any legal or equitable interest
of Landlord in the Master Lease, the Premises or the real property of which the Premises constitute a par;

19.3.2 Any tax on Landiord's right to rent or on other income from the Premises or Center or as
against Landlord's business of leasing the Premises;

19.3.3 Any assessment, tax, feg, levy ar charge in substitution of, or in addition to, partially or
totally, any assessment, tax, fee, levy or charge previously included within the definition of real property tax,
It being acknowledged by Tenant and Landiord that Proposition 13 was adopted by the voters of the State of
California in the June, 1978 election and that assessments, taxes, fees, levies and charges may be imposed
by governmental agencies for such services as fire protection, street, sidewalk and road maintenance,
refuse removal and for other governmental services formerly provided without charge to property owners or
occupants. It is the Intention of Tenant and Landlord that alt such substitute, new, additional and increased
assessments, taxes, fees, levies and charges and all similar assessments, taxes, fees, levies and charges
be included within the definition of taxes for purposes of this Lease;

19.3.4 Any tax allocable to or measured by the area of the Premises or the Rent payable
hereunder, including without limitation, any gross income tax or excise tax levied by the State, any political
subdivision thereof, city, or federal government, with respect to the receipt of such Rent, or upon or with
respect to the possession, leasing, operating, management, ateration, repair, use or cccupancy by Tenant
of the Premises, the Center or any portion thereof;

19.3.5 All costs and fees Incurred by Landlord to appeal or contest the amount or existence of any
such Taxes and any governmental Imposlition or surcharge Imposed or assessed against Landiord, the
automobile parking areas and parking structures.

19.3.6 Any tax upon this transaction or any document to which Tenant Is a party, creating or
transferring an interest or an estate In the Premises, and any and alt assessments Landlord must pay
pursuant to any covenants, conditions or restrictions, reciprocal easement agreement, tenancy in common
agreemants or similar restrictions affecting the Building or Common Areas;

19.3.7 Taxes shall not include Landtord's federal or state income, franchise, inheritance or estate
taxes.

19.4 Method of Payment Tenant shali pay to Landlord as Additional Rent Tenant's pro rata share of
Commaon Area Expenses in the following manner:

19.4.1 From and after the Commencement Date, Tenant shall pay Landlord, on the first day of
sach calendar month of the Lease Term, Tenant's pro rata share of Common Ares Expenses, as hereinafter
defined. Should Tenant fail to make any payment to Landlord of Tenant's pro rats share of Common Area
Expenses, including, without limitation, the quarterly or yearly payments required purs?' t to subparagraph
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(b) below, by the tenth day following the date on which such payment becomes due, Tenant shall pay
interest thereon at the Lease Interest Rate plus a Late Fee of ten percent (10%) of Tenant’s pro rata share
of such Expense. Tenant acknowledges that the foregoing charge represents a fair and reasonable estimate
of the costs, expenses, and damages that Landlord will incur by reason of such failure by Tenant, the exact
amount of such costs, expenses and damages being extremely difficult and impracticabie to fix. Acceptance
of any such charge shall not constitute a waiver by Landlord of Tenant's default or prevent Landlord from
exercising any of the other rights and remedies available to Landlord hereunder or as provided by law,
Landlord may adjust the estimated monthly charge at the end of any calendar quarter on the basis of
Landlord's experience and reasonably anticipated costs.

19.4.2 Within thirty (30) days following the end of each calendar quarter or, at Landlord's option,
each calendar year, Landiord shall furnish Tenant a statement covering the calendar quarter or year just
expired, certified as correct by a certified public accountant or an authotized representative of Landlord,
showing the lotal operating costs, the amount of Tenant's pro rats share of Common Area Expenses for
such calendar quarter or year and the payments made by Tenant with respect to such period. f Tenant's pro
rata share of Common Area Expenses exceeds Tenant's payments so made, Tenant shall pay Landlord the
deficiency within ten (10) days after receipt of such statement. If said payments exceed Tenant's pro rats
share of Common Area Expenses, Tenant shall be entitied to offset the excess against payments next
thereafter to become due Landlord as set forth in subparagraph (19.5.1). Tenants pro rats share of Common
Area Expenses Is defined as that proportion of Common Area Expenses which the Floor Area In the
Premises bears to the total number of leasable square feet occupied and open for business In the Center,
excluding that portion of The Center atlributable to the indoor public swimming pool and attached support
facilities as determined by Landlord.

19.5 Landlord's Rights fo Determine Common Areas. Landlord shall at all times have the right to
determine the nature and extent of the Common Areas, and to make such changes therein and thereto from time to
time which, in its opinion, are deemed to be desirable and for the best interests of persons who may from time to time
be using said Common Areas, including the addition of buildings, the location and relocation of driveways, entrances,
exits, automobile parking spaces, the direction and flow of traffic, installation of prohibited areas, landscaped areas,
and other facilities thereof.

Landlord shall have the right, in connection with any expansion or reconfiguration of the Center, to
construct improvements, landscaping, parking, pedestrian walkways and other features on the Common Areas,
including, without limitation, any parking area which may exist from time to time, provided that such parking conforms
to the requirements of the City and the California Coastal Commission. Any costs or expenses incurred by Landlord
in connection with the repair, maintenance, and operation of such replacement parking shall be included in Common
Area Expenses.

16.8 Release of Liability. Nothing contained herein shall be deemed to create any liability upon Landlord
for any loss of, or damage to, motor vehicles of customers or employees or for loss of property from within such
motor vehicles. Tenant acknowledges that if Landlord provides security guards for the Common Areas, Landlord
does not represent or guarantee that Tenant will be secure from losses caused by the illegal acts of third parties and
does not assume responsibility to prevent any such illegal acts. To induce Landlord to provide such security guards,
if any, as Landlord deems reasonable, appropriate and economically feasible, Tenant hereby waives any present or
future claim Tenant may have against Landlord, whether known or unknown, for bodily injury or property damage or
loss arising from the performance of such security guards.

19.7 Charged Parking; Validation. Following reasonable notice to Tenant, Landlord may charge a fee,
require validation, institute a system of controlling access to all or any portion of the automobile parking areas under
Landlord's control, require Tenant and employees of Tenant to utilize shuttle bus service provided by Landlord to
off-sile parking areas, and institute parking conlrois and regulations which may be necessary in Landlord's opinion, to
control and preserve parking for the customers of the Center. In connection therewith, Landlord may offer parking
free, or at reduced rates for specified periods, to customers of Tenant who present parking tickets validated by
Tenant for such periods. Tenant agrees to purchase from Landiord validation stamps (or other evidence of validation
issued by Landlord) for such purpose, and agrees to deliver them to customers in consideration for purchases by the
customers from Tenant, pursuant to rules and regulations promulgated by Landlord from time to time. Landlord may
at any time, and from time to lime in ils sole discretion, establish non-discriminatory parking areas, rates, hours,
validation system, charges for parking and validations, rules and regulations relating thersto, and any other aspect of
the parking arrangements, Tenant acknowledges that validated parking is not currently permitted by City or by the
California Coastal Commission. Nothing contained herein shall be deemed to require Landiord tc preserve this
status.

19.8 Control of Common Areas. Landlord shall at all times during the term of this iHase have the right

: r'e
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to control the use by Tenant and cther authorized users of the automobile parking areas, and parking structures, the
parking spaces thereon, driveways, entrances, and exits, and the sidewalks and pedestrian passageways, and other
Common Areas, and may at any time, from time to time during the term hereof, exciude and restrain any person from
use or oceupancy thereof, excepting, however, bona fide customers, patrons and service suppliers of Tenant and
other Tenants of Landlord who make use of said areas in accordance with the rules and regulations established by
Landlord from time to time with respect thereto. Landicrd shall further have the right to permit Tenants of the Center
to occasional or minimal use of the Common Areas as Landlord deems proper. The rights of Tenant hereunder, in
and to the parking areas and parking structure, shall at all times be subject to the rights of Landlord as provided in
this Lease, and of the City, and shall at all times be subject to the rights of Landlord and its employees, other Tenants
and authorized users, to use the same in common with Tenant, and it shall be the duty of Tenant to keep alt of said
areas free and clear of any obstructions created or permitted by Tenant, or resulting from Tenant's operation, and to
permit the use of any said areas only for normal parking and ingress and egress by the customers, patrons and
service suppliers to and from the building occupied by Tenant and other Tenants of Landiord.

if, in the opinion of Landlord, unauthorized persons are using any of said areas by reason of the
presence of Tenant in the Premises, Tenant, upon demand of Landlord, shall enforce such rights against all such
unauthorized persons by appropriate proceedings. Nothing herein shall affect the rights of Landlord at any time to
remove any such unauthorized persons from said areas or to restrain the use of any said areas by unauthorized
persons.

ARTICLE 20 - BANKRUPTCY - INSOLVENCY

201 Right of Termination. The filing by Tenant of any petition for relief under the provisions of federal
bankruptcy law, including any petition for or In reorganization, or the making by Tenant of a general assignment for
the benefit of Tenant's creditors, or any action at the corporate or partnership level taken by Tenant to authorize
either of the foregoing actions to be taken on behalf of Tenant, or the appaintment of a receiver or trustee to take
possession of all or substantially all of the assets of Tenant, or any action taken or suffered by Tenant under any
state insolvency law now or hereafter in effect, or the taking or seizing of the Premises or any portion thereof under
levy of execution or attachment against Tenant, and the continuance of such filing, assignment or taking for a period
of thirty (30) days, shall constitute a breach of this Lease by Tenant and in such event Landlord may at its option
terminate this Lease upon written notice to Tenant. The term “Tenant” as used in this Section 20 shall be deemed to
include any parent corparation of which Tenant is a subsidiary, and any Guarantor of this Lease.

it Is understood and agreed that neither this Lease, nor any interest herein or hereunder, ner any
estate hereby created, in favor of Tenant, shall pass by operation of law under any state or federal insolvency or
bankruptcy act, or any similar law now or hereafter in effect, to any trustee, receiver, assignee for the benefit of
creditors, or any other person without the prior writlen consent of Landlord and the City. Any transfer in violation of
the provisions of this Article 20 shall constitute a non-curable material breach of this lease by Tenant.

ARTICLE 21 - DEFAULT 8Y TENANT

21.1 Tenant's Default. The occurrence of any one or more of the following events shall constitute a
material default of the Lease by Tenant ("Event(s) of Defauit"):

21.1.1 The vacation or abandonment of the Premises by Tenant. Vacation of the Premises shall
include the failure to occupy the Premises for a continuous period of sixty (60) days or more, whether or not the Rent
is paid.

21.1.2 The breach of Tenant of any of the covenants, conditions or provisions of paragraphs 11
{alterations), 15 (assignment or subletting), 21.1.1 (vacation or abandonment), 20 (insolvency), 21.1.6 ({false
statement}, 26.3 {estoppel certificate), 26.1 (subardination), 7.2 (auctions), or 5.2 (Net Sales), all of which are hereby
deemed to be material, non-curable defaults without the necessity of any notice by Landlord to Tenant thereof. In the
event that Landlord serves Tenant with a Three Day Notice to Quil, pursuant to applicable Uniawful Detalner stalutes
as a result of such non-curable breach, such notice shall constitute notice sufficient to terminate this Lease.

21.1.3 The failure by Tenant to make any payment of Rent or any other payment required 10 be
made by Tenant hereunder, as and when due, where such failure shall continue for a period of three (3) days after
written notice thereof from Landlord to Tenant. In the event that Landlord serves Tenant with a Notice to pay Rent or
Quit, or a Notice to Cure Covenant or Quit, pursuant to applicable Unlawful Detainer statutes, such notice shall also
constitute the notice required by this subparagraph.

21.1.4 The failure by Tenant to observe or perform any of the covenants, conditions or provisions
of the Lease to be observed or performed by Tenant other than those referenced in subparagréa)) 21.1.2 and 21.1.3
above, where such failure shall continue for a period of thirty (30) days after written notice thérgbf from Landlord to
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Tenant; provided, however, that if the nature of Tenant's noncompliance is such that more than thirty (30) days are
reasonably required for its cure, then Tenant shall not be deemed to be in defaull if Tenant commences such cure
within said thirty (30) day period and thereafter diligently pursues such cure to completion. To the extent permitted by
law, such thirty (30) day notice shall constitute the sole and exclusive notice required to be given to Tenant under
applicable Unlawful Detainer statutes.

21.1.5 (i) To the extent allowed by law, the making by Tenant of any general arrangement or
general assignment for the benefit of creditors; (i) Tenant becoming a “debtor’ as defined in 11 U.S.C. § 101 or any
successor statute thereof {unless, in the case of a petition filed against Tenant, the same is dismissed within sixty
(60) days); (i) the appointment of a trustee or receiver to take possession of substantially all of Tenant's assets
located at the Premises or of Tenant's interest in the Lease, where possession is not restored to Tenant within thirty
(30) days; or {iv) the attachment, execution or other judicial seizure of substantially all of Tenant's assets located at
the Premises or of Tenant's interest in the Lease, where such seizure is not discharged within thiry {30) days. !n the
event that any provision of this paragraph is contrary to any applicable law, such provision shall be of no further or
effect.

21.1.6 The discovery by Landlord that any financial statement given to Landlord by Tenant or its
successor in interest or by any guarantor of Tenant’s cbligation thereunder was materially false.

21.2  Landlord's Rights and Remedies. Upon an Event of Default, Landlord shall have the right to pursue
any one or more of the following remedies in addition to any other remedies now or later available to Landlord
pursuant to this Lease, at law orin equity. These remedies are not exclusive but cumulative.

21.2.1  The right of Landlord to declare the term hereof ended and to re-enter the Premises and
take possession thereof and remove all persons therefrom, and Tenant shall have no further claim thereon or
thereunder.

2122 The right of Landlord, without declaring this Lease ended, to re-enter the Premises and
occupy the whole, or any part thereof, for and on account of Tenant, and to collect said Rent and any other Rent that
may thereafter become payabie, provided that, if Landlord elects this remedy, then Tenant shaltl have the right to
engage in an Occupancy Transaction in accordance with and subject to the provisions of Arlicle 15, whether or not
such Occupancy Transaction occurs during the first two (2) years of the term of this Lease,

21.2.3 The right of Landiord, even though it may have re-entered the Premises, to thereafter
elect to terminate this Lease and a!l of the rights of Tenant in or to the Premises.

Sheuld Landlord have re-entered the Premises under the provisions of subparagraph 21.2.2 above,
Landlord shall not be deemed to have terminated this Lease, or the liability of Tenant to pay Rent thereafter to
accrue, or its liability for damages under any of the provisions hereof, by any such re-entry or by any action in
unlawful detainer, or otherwise, to cbtain possession of the Premises, unless Landlord shall have notified Tenant in
writing that it has so elected to terminate this Lease, and Tenant further covenants that the service by Landlord of any
notice pursuant to the unlawful detainer statutes of the State of California, and the surrender of possession pursuant
to such notice, shall not (unless Landiord elects to the contrary at the time of or at any time subsequent to the serving
of such notices and such election to be evidenced by a written notice to Tenant) be deemed to be a termination of
this Lease. In the event of any entry or taking possession of the Premises as aforesaid, Landlord shall have the right
but not the obligation to remove therefrom all or any part of the personal property located therein and may place the
same in storage at a public warehouse at the expense and risk of the owners or owners thereof.

21.3 Landlord's Damages. Should Landlord elect to terminate this Lease under the provisions of
subparagraph 21.2.1 or 21.2.3 above, Landlord may recover from Tenant as damages:

21.3.1 The worth, at the time of award, of any unpaid Rent which had been earned at the time of
such termination.

21.3.2 The worlh, at the time of award, of the amount by which the unpaid Rent, which would
have been earned after termination until the time of award, exceeds the amount of such Rent loss Tenant proves
could have been reasonably avoided.

21.3.3 The worth, at the time of award, of the amount by which the unpaid Rent for the batance of
the term after the time of award exceeds the amount of such Rent loss that Tenant proves could be reasonably
avoided.

21.3.4 Any other amount necessary to compensate Landlord for all the dstriment proximately
caused by Tenant's failure to perform its obligations under this Lease or which in the ordinary colirse of things would
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be likely to result therefrom, including, but not limited to, any costs or expenses incurred by Landlord in maintaining or
preserving the Premises after such default, preparing the Premises for reletting to a new Tenanl, any repairs or
alterations to the Premises for such reletting, leasing commissions, costs of Tenant improvements made to the
Premises for the benefit of Tenant and at Landlord's expense, or any other costs necessary or appropriate to relet the
Premises,

21.3.5 At Landlord's election, such other amounts in addition to or in lisu of the foregoing as may
be permitted from time to time by applicable California law.

As used in subparagraph 21.3.1 and 21.3.2 above, the “worth at the time of award" is computed by
allowing interest at the Lease Interest Rate. As used in subparagraph 21.3.3 above, the "worth" at the time of award”
is computed by discounting such amount by the discount rate of the Federal Reserve Bank of San Francisco at the
time of award plus one percent (1%).

For purposes of this Adicle 21, all items of Rent, other than the Minimum Monthly Rent, shall be
computed on the basis of the average monthly amount thereof aceruing during the immediately preceding twelve (12)
month period, except that if it becomes necessary to compute such Rent before such a twelve (12) month period has
occurred, then on the basis of the average monthly amount thereof accruing during such shorter period.

21.4 Eixtures and Personal Property. In the event of default but subject to Article 11, all of Tenant's
furniture, fixtures, equipment, improvements, alterations, and other personal property shall remain on the Premises
and continuing during the length of said default, Landlord shali have the right to take the exclusive possession of and
use same, rent or charge free, until all defaults are cured, or, at its option, at any time during the term of this Lease, to
require Tenant to forthwith remove same.

215 No Limitation of Remedies. The remedies given to Landlord in this Article shall be in addition and
supplemental to all other rights or remedies which Landlord may have under the laws then in force. Tenant hereby
expressly waives any and all rights of redemption granted by or under any present or future laws in the event of
Tenant being evicled or dispossessed for any cause, or in the event of Landlord obtaining possession of the
Premises by reason of the violation by Tenant of any of the covenants and conditions of this Lease or otherwise.

2186 No Waiver. The waiver by Landlord of any breach of any term, covenant, or condition herein
contained shall not be deemed to be a waiver of such term, covenant or condition or any subsequent breach of the
same or any other term, covenant or condition herein contained. The subsequent acceptance of rent hereunder by
Landiord shall not be deemed to be a waiver of any preceding breach by Tenant of any term, covenant cr condition of
this Lease, other than the failure of Tenant to pay the particular rent so accepted regardless of Landlord's knowledge
of such preceding breach at the time of acceptance of such rent. No covenant, term or condition of this Lease shall
be deemead to have been waived by Landlord unless such waiver be in writing by Landlord.

ARTICLE 22 - DEFAULT BY LANDLORD

221 No Right of Termination. In the event that Tenant claims that L.andlord is in breach of this Lease or
that Landlord has failed to perform any of the covenants, provisians or conditions contained in this Lease on its part
to be performed, Tenant shall give written natice of such claim of default to Landlord and any lender of Landiord, the
identity of which Tenant has written notice. Landlord shall have thirty (30) days after receipt of written notice, or such
additional time as may be reasanably required, to cure any such default. Landlord shall not be considered in breach
of this Lease unless this procedure has been followed by Tenant,

22.2 Limitation of Liability. In no event shall Tenant have the right to terminate this Lease or set off any
claim against Rent payable hereunder as a result of a default by Landlord. Tenant and all successors and assigns
covenant and agree that, in the event of any actual or alleged failure, breach or default hereunder by Landlord:

22.2.1 The sole and exclusive remady shall be against the Landlord's interest in the Center;

22.2.2 No partner, member or manager of Landlord shall be sued or named as a party in any suit
or action (except as may be necessary to secure jurisdiction of Landlord);

22.2.3 No service of process shall be made against any partner, manager or member of Landlord
{except as may be necessary to secure jurisdiction of Landlord),

22.2.4 No pariner, member or manager of Landlord shall be required to answer or otherwise
plead to any service of process;

22.2.5 No judgment will be taken against any partner, member or manager andlord;
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22,26 Anyjudgment taken against any partner, member or manager of Landlord may be vacated
and set aside at any time nunc pro tunc;

2227 No writ of execution will ever be levied against the assets of any pariner, member or
manager of Landlord;

22.2.8 These covenants and agreements are enforceable both by Landlord and also by any
partner, member or manager of Landlord.

ARTICLE 23 - EMINENT DOMAIN

23.1 Taking Resulting_in Termination. If the entire Premises are appropriated or taken under the power
of eminent domain by any publi¢c or quasi-public authority ("Condemnation”), this Lease shall terminate and expire as
of the date of such taking, and Landiord and Tenant shall each thereupon be released from any further liability
accruing under this Lease.

In the event more than twenty-five percent {25%) of the square footage of Floor Area of the
Premises is taken by Condemnation and if the remaining portion of the Premises is not suitable for the conduct of
business by Tenant, or if by reason of Condemnation, regardless of the amount so taken, the Master Lease is
terminated, in whole or in pan, or the remainder of the Premises is not one undivided parcel of property, either
Landlord or Tenant shall have the right to terminate this Lease as of the date Tenant is required to vacate such
portion of the Premises upon giving nolice in writing of such election within thirty (30) days after receipt of Tenant
from Landlord of written notice that said Premises have been Condemned. In the event of termination, both Landlord
and Tenant shall thereupon be released from any liability accruing hereunder,

23.2 Award. In the event of any Condemnation, Landlord shall be entitled to the entire award or
compensation in such proceedings, bul the Rent and other charges for the last month of Tenant's occupancy shall be
prorated and Landlord agrees to refund to Tenant any Rent or other charges paid in advance. Tenant's right to
receive compensation or damages for the fixtures and personal properly which Tenant has the right to remove shall
not be affected in any manner hereby.

23.3  Partial Taking. If neither Landlord nor Tenant terminate this Lease or if less than iwenty-five
percent (25%) of the Floor Area of the Premises is Condemned, Tenant shall continue 10 occupy that portion of the
Premises which shall not have been Condemned as herein provided and the parties will proceed as follows: (a) at
Landlord's cost and expense and as soon as reasonably possible, Landlord will reasonably restore the Premises
{b} the Minimum Monthly Rent shall be reduced on an equitable basis, taking into account the relative values of the
portion taken as compared to the portion remaining. and (¢) Landlord shall be entilied to receive the total award or
compensation in such proceedings. Tenant hereby waives any statutory rights of termination which may arise by
reason of any partial taking of the Premises under the power of eminent domain.

234 Transfer Under Threat of Taking. Far the purposes of this Article only, a voluntary sale or
conveyance under threat and in lieu of condemnation shall be deemed an appropriation or taking under the power of
eminent domain.

ARTICLE 24 - ATTORNEYS' FEES

24.1 Allorneys' Fees. in the event that at any time during the term of this Lease either Landlord or
Tenant shall institute any action or proceeding against the other relating to the provisions of this Lease, or any default
hereunder, the unsuccessful party in such action or proceeding agrees to reimburse the successful party for the
actual attorneys' fees and actual costs and disbursements incurred therein by the successful party. The parties
agrees that the actual attorneys' fees and disbursements so incurred shall be deemed reasonable.

ARTICLE 25 - SALE OF PREMISES BY LANDLORD

251 Release of Landlord. In the event of any sale or transfer of the Center and/or Premises by
Landlord, or assignment by Landiord of its rights under the Master Lease, Landlord shall be entirely freed and
relieved of all liability under its covenants and obligations contained in or derived from this Lease arising out of any
act, occurrence or amission relating to the Center, Premises or this Lease occurring after the consummation of such
sale, transfer or assignment,

ARTICLE 26 - SUBORDINATION, ATTORNMENT AND ESTOPPEL CERTIFICATE

26.1 Subordination. Upon wrilten request of Landlord or its lender, Tenant will, in ng, subordinate its
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rights hereunder to the lien of any mortgage, deed of trust, lease or easement, now or hereafter placed upon the land
and/or buildings of which the Premises are a part, and to all advances made or hereafter to be made upon the
security thereof.

26.2 Attornment. In the event of any foreclosure or exercise of the power of sale under any mortgage or
deed of trust made by Landlord covering the Premises, or in lhe event of the exercise of the right {o terminats any
ground lease or the Master Lease, Tenant shall attorn to the purchaser upon any such foreclosure, sale, or
termination and recognize such purchaser as Landlord under this Lease.

26.3 Agreement o Execute Documents. Tenant agrees lo execute any documents required to
effectuate an attornment, a subordination, or to make the Lease or any option granted herein prior to the lien of any
mortgage, deed of trust or ground lease, as the case may be. Tenant's failure to execute such decuments within ten
(10) days after written demand shall constitute a material default by Tenant hereunder without further notice to
Tenant or, at Landlord's option, Landlord shall execute such documents on behalf of Tenant as Tenant's attorney-in-
facl. Tenant does hereby make, constitute and irrevocably appoint Landlord as Tenant's attorney-in-fact and in
Tenant's name, place and stead, to execute such documents in accordance with this paragraph 26,

26.4 Estoppel Certificate.

26.4.1 Each party (as “responding parly”) shall at any time upon not less than ten (10) days prior
wrilten notice from the other party ("requesting party") execute, acknowledge an deliver to the requesting party a
statement in writing (i} certifying that this Lease is unmaodified and in full force and effect (or if modified, stating the
nature of such modification and certifying that the Lease, as so modified, is in full force and effect} and the date to
which the Rent and other charges are paid in advance, if any, and (ii} acknowledging that there are not, to the
responding party's knowledge, any uncured defaults on the part of the requesting party, or specifying such defaults if
any are claimed. Any such statement may be conclusively relied upon by any prospective purchaser or
encumbrancer of the Center or of the business of the business of Tenant.

26.4.2 At the requesting party’s option, the failure to deliver such statement within such time shall
be a material default of the Lease by the party who is to respond, without any further notice to such party, or it shall
be conclusive upon such party that (i} the Lease is in full force and effect, without modification except as may be
represented by the requesting party, {il} there are no uncured defaults in the requesting party’s performance, and (i)
if Tenant is the requesting party, no more than ocne month's rent has been paid in advance. If Tenant fails to deliver
the certificate within ten (10) days after written request therefore, Tenant irrevocably constitules and appoints
Landlord as its special attorney-in-fact to execute and deliver the certificate to any third party.

26.4.3 If Landlord desires to refinance or sell the Center, or any part thereof, Tenant hereby agrees
to deliver to any lender or purchaser designed by Landlord such financial statements of Tenant as may be reasonably
required by such lender or purchaser. Such statements shall include the past three (3) years’ financial statements of
Tenant, All such financial statements shall be received by Landlord and such lender or purchaser in confidence and
shall be used only for the purposes set forth herein.

ARTICLE 27 - QUIET POSSESSION AND RELOCATION

27.1 Quiet Possession. Landlord agrees that Tenant, upon paying Rent and performing the covenants
and conditions of this Lease, may quietly have, hold and enjoy the Premises during the term hereof or any extension
thereof, subject, however, to the provisions of the Master Lease and any mortgages, deeds of trust, agreements and
encumbrances to which the Lease is or may become subordinate.

27.2 Relocation. Landlord shall have the right at any time, upon at |east one hundred twenty (120) days
written naotice to Tenant, to relocate Tenant to new space in the Center provided the Premises to which Tenant shail
be relocated (the "New Premises") shall have the same approximate Floor Area as is contained in the existing
Premises. Landlord's notice shall be accompanied by a floor plan of the New Premises. The New Premises shall be
leased to Tenant on the same terms and conditions as herein provided, except that in the event the Floor Area of the
New Premises shall be more or less than the Floor Area contained in the existing Premises, there shall be a
proportionate adjustment of the Minimum Monthly Rent. Tenant shall submit to Landlord, within thirty (30} days
following the date Tenant completes renovation and opens for business in the New Premises, an affidavit signed and
verified by Tenant setting forth the costs and expenses (accompanied with copies of paid receipts for each item)
reasonably incurred by Tenant in connection with the relocation. Within thirty (30) days following Landlord's approval
of Tenant's list of expenses, Landlord shall reimburse Tenant for such expenses. Expenses of relocation may include
moving expenses, the unamortized cost of Tenant's Tenant improvements to the existing Premises and trade fixtures
(to the extent paid for by Tenant and to the extent such Tenant improvements and trade fixtures cannot be used in
the New Premises), and the sums expended by Tenant for new Tenant improvements and tggde, fixtures required
solely as a result of such relocation. Except as provided above, Landlord shall not be liable or fegponsible in any way
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for any costs, expenses, damages or injuries suffered by Tenant pursuant to a relocation in accordance with the
provisions of this Article 27, including, but not limited to, loss of goodwill, business or profits, Tenant agrees that all of
the obligations of this Lease, including the payment of Rent, shall continue throughout the period of relocation.
Tenant shall, not later than the date specified in Landlord's notice, vacate and surrender the existing Premises,
relocate to the New Premises, and prepare the New Premises for occupancy, all at Tenant's sole cost and expense,
subject to the reimbursement provisions set forth above. Tenant agrees to use all reasonable efforts to open for
business in the New Premises as quickly as is reasonably possible under the, circumstances. immediately following
the date of relocation by Tenant, Landlord and Tenant shall execute a supplemental agreement specifying the
location of the New Premises and the new Minimum Monthly Rent to be paid pursuant to this Lease. All Additional
Rent to be paid pursuant to this Lease shall be adjusted pro rata based upon the differential, if any, in the Floor Area
of the existing Premises and the New Premises. The failure of Tenant to relocate in accordance with the provisions
of this Lease shall constitute a material default under this Lease.

ART1CLE 28 - GRAND OPENING AND MARKETING FUND

28.1 Marketing Fund Landlord may institute a program of advertising or promotional events which Landlord
determines, in its scle discretion will promote the Center. The costs of such advertising or promotiona!l events shall be
paid out of marketing charges collected by Landlord from lessees in the Center (the Marketing Fund).

28.2 Method of Payment From and after the Commencement Dalte, Tenant shall pay to Landlord on the first
day of each calendar month of the term of this Lease, as Additional Rent, a sum equat to the Marketing Fund
Contribution specified in the Fundamental Lease Provisions, which shall be used for the puiposes of promoting and
advertising the Center.

28.3 Marketing Fund Centribution. The Marketing Fund Contribution specified In the Fundamental Lease
Provisions shall be adjusted after the expiration of the first full calendar year of this Lease to reflect any change in the
cost of living. The adjustment, If any shall be calculated upon the basis of the | as defined in Section 5.1.1(a). The
Marketing Fund Contribution payable during the following calendar year and unit the next adjustment shall be set by
multiplying the Marketing Fund Contribution by a factor equal to the Increase in the Index as last published
Immediately preceding the Commencement Date and the Index last published immediately preceding the date of
adjustment. in no event shall the Marketing Fund Contribution be less than that for the previous year.

28.4 Use of Marketing Fund The use arid disbursement of funds from the Marketing Fund shall be
considered by a committee composed of three (3) persona; one (1) representative appointed by Landlord, and two (2)
representatives who shall be elected by lessees in good standing within the Canter. The commitiee shall provide
suggestions to Landlord with regard to the disbursements of funds from the Marketing Fund for the promotion and
advertising of the Center. Landlord agrees to consider the committees suggestions but reserves the right to make
final determination as to the expenditure of said funds and to terminate any program of promotion or advertising.

Costs and expenses payable out of the Marketing Fund shall include, without limitation, coats and expenses related
1o a marketing director to be selected by Landlord in Landlord's sole discretion.

28.5 Landlord's Right to Change Marketing Contribution Format. Landlord reserves the right to change
Tenant's Marketing Fund Contribution from a minimum sum formal to a pro rats share allocation provided that in no
event shall Tenant be required to pay In any calendar year an amount that exceeds Tenants Marketing Fund
Contribution (as specified In the Fundamental Lease Provisions) for the immediately preceding full cr partial calendar
year. Landlorg shall change the Markeling Fund format to a pro rata format, if at all, only as of the beginning of a
calendar year and upon giving Tenant at least three (3) months’ advance writlen notice. Landlord shall notify Tenant
in writing of the amount of the Marketing Fund Contribution for each calendar year and of Tenant's pro rata share
thereof, and Tenant shall pay Landlord on the first day of each calendar month of the first calendar year that the pro
rata share format is in effect. Within thirty (30) days following the end of each calendar year, Landlord shell furnish
Tenant a statement covering the calendar year just expired, certified as correct by a certified public accountant or an
autharized representative of Landlord, showing the total amount of Marketing Fund Contribution payments made by
Tenant with respect to such calendar year, and the amount, if any, by which the Marketing Fund Contribution
payments made by Tenant exceeds the limitations set forth above. if Tenant shall have made any such excess
payments, then Tenant shaft be entitled {0 offset the excess against the payment next thereafter to become due
Landlord for Marketing Fund Contribution payments as set forth herein, If, however, Tenant's Marketing Fund
Contribution payments during the applicable calendar year do not equal Tenant's Marketing Fund Contribution for
such calendar year, the shortage shall be deemed Additional Rent and shall be due within thirty (30} days written
notice by Landlord. There shall be an appropriate adjustment of Tenant’s share of Marketing Fun Contribution
payments as of the expiration of the Lease term, g
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28.6 Tenant Advertising. Tenant agrees not to produce any advertising which Is not In good taste or which
may Injure the Center or other lessees within the Center. If, in Landiord’s sole discretion, Tenant violates this
covenant, Landlord may give Tenant written notice of same and Tenant shaft thereafter obtain Landlord's prior written
approval of all advertising for a period of six (6) months following said written notice.

28.7 Late Charge. Should Tenant fail to make arty payment to Landlord for its share of Markeling Fund
Contribution or Grand Opening Contribution as provided above, by the tenth day following the date on which such
payment becomes due, then such amount shall bear interest at the Lease Interest Rate and a Late Fee equal to ten
percent (10%) of the amount due shali be assessad. Tenant acknowledges that the foregoing charge represents a
fair and reasonable estimate of the coats, expenses, and damages that Landlord will incur by reason of such failure
by Tenant, the exact amount of such costs, expenses and damages being extremely difficult and Impracticable te fix.
Acceptance of any such charge shall not constitule a waiver by Landiord of Tenant's default or prevent Landlord from
exercising any of the other rights and remedies available to Landlord hereunder, or as provided by law.

28.8 No interest in Marketing Fund Tenant shall at no time have any right, litle or interest in or to the
Marketing Fund or any part or portion thereof.

ARTICLE 29 - CAPTIONS AND TERMS; PARTIES; NOTICES

29.1 Reference Only. The captions of Articles of this Lease are for convenience only, are not a part of
this Lease and do not in any way limit or amplify the terms and provisions of this Lease.

29.2 The Term. Except as otherwise specifically stated in this Lease, the "term" shall include the
original term and any extension, renewal or holdover thereof.

29.3 Padies. If more then one person or corporation is named as Landlord or Tenant in this Lease and
executes the same as such, then and in such event, the words "Landlord" or "Tenant" wherever used in this Lease
are intended to refer to all such persons or corporations, and the liability of such persons or corporations for
compliance with and performance of all the terms, covenants and provisions of this Lease shall be joint and several,
The masculine pronoun used herein shall include the feminine or the neuter, as the case may be, and the use of the
singular shall include the plural.

29.4 Notices. All notices required or permitted under this Lease shall be in writing and shall be
personally delivered or sent by certified mail, return receipt requested, postage prepaid, by nationally or locally
recognized overnight or same day delivery service which provides for acknowledgment of delivery (i.e., FedEx) or by
telefacsimile ("Fax") machine capable of confirming transmission and receipt. Notices to Landlord and Tenant shail
be delivered to the addresses set forth in the Fundamental Lease Provisions. Either party may change such address
by giving written notice by certified or registered mail to the other. Notices shall be deemed received upon actual
receipt if personally delivered or sent via Fax, and shall be deemed received three (3) days after mailing if sent by
certified mail.

ARTICLE 30 - OBLIGATIONS OF SUCCESSORS

301 Construction; Sucgessors. The paries hereto agree that all the provisions are to be construed as
covenants and agreements as though the words importing such covenants and agreements were used in each
separate paragraph hereof, and thal all of the provisions hereof shall bind and inure to the benefit of the parties
hereto, and their respective heirs, legal representatives, successors and assigns.

ARTICLE 31 - CONSENTS AND APPROVALS

311 Consents Required. Wherever this Lease provides that Tenant is required to obtain consent or
approval, such censent or approval must be obtained in advance and shall not be valid or effective unless consented
to or approved expressly in writing in each instance. Any such consent or approval may be given or denied at the
sole and absolute discretion of any person having the right to give or deny such consent or approval, except as
otherwise provided in this Lease. Landlord's consent to, or approval of, any act by Tenant requiring Landlord's
consent or approval shall not be deemed to waive or render unnecessary Landlord’s cansent to or approval of any
subsequent similar act by Tenant.

31.2 Reimbursement to Landiord. Tenant agrees to reimburse Landlord for payment made to City for
any fees or charges assessed in connection with obtaining and/or processing approvals hereof.

ARTICLE 32 - HOLDING OVER
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Any holding over by Tenant after the expiration of the Term of this Lease shall be construed to be tenancy from
month to month and shall otherwise be upon the terms and conditions provided by this Lease.

321 Base Rent on Tenancy from Month-to-Month, Rent shall be at the rate equal to 200% of the sum of
the Minimum Monthly Rent amount at the expiration of the Lease and applicable Percentage Rent, Common Area
Maintenance Contribution and Marketing Fund Coniribution.

322 Termination of Tenancy from Month-to-Month. Landlord or Tenant may terminate the tenancy from
month-to-month by giving the other party a 30 day notice prior to the next due date of Rent immediately prior to the
expiration of the Term or anytime during the month-to-month tenancy provided that the notice is given at least 30
days prior to the next due date of Rent. Tenant shall have a maximum of 30 days from the delivery date of notice by
Landlord tc vacate the Premises.

ARTICLE 33 — SECURITY DEPOSIT

33.1 Security Deposit. Tenant has deposited with Landlord the sum specified in the Fundamental Lease
Provisions hereof as Security Deposit, receipt of which is hereby acknowledged. Said deposit shall be held by
Landlord, without liability for Interest, as security for the faithful performance by Tenant of all of the terms of this
Lease by Tenant to be observed and performed. Such deposit may be commingled with other funds of Landlord. The
security deposit shall not be mortgaged, assigned, transferred or encumbered by Tenant, and any such act on the
part of Tenant shall be without force and effect and shell not be binding upon Landlord. in the event that Minimum
Annuat Rent is increased in accordance with the provisions of this Lease, the Security Deposit shall be increased In
the same proportion end at the same time as said increase in Minimum Annual Rent.

33.2 Use and Restoration .If Rent or any other sum payable by Tenant to Landlord shall be overdue and
unpaid or should Landlord make payments on behalf of Tenant, or Tenant shall fail to perform any of the terms of this
Lease, then Landlord may, at its option and without prejudice to any other remedy which Landlord may have on
account thereof, appropriate and apply said entire deposit or so much thereof as may be necessary to compensate
Landlord toward the payment of Rent or loss or damage sustained by Landlord due to such breach on the part of
Tenant, and Tenant shall forthwith upon demand restore said security to the original sum deposited. Should Tenant
comply with all of said terms and promptly pay all Rent as it fats due and all other sums payable by Tenant to
Landlord, said deposit shall be returned In full to Tenant within thirty (30) days of the last day of the Lease Term,

33,3 Bankruptey. In the event of bankruptcy or other debtor-creditor proceedings against Tenant, such
security deposit shall be deemed to be applied first to the payment of Rent and other charges due Landlord for all
periods prior to the filing of such proceedings.

33.4 Transfer of Security Deposit. Landiord may deliver the funds deposited hereunder by Tenant to the
purchaser of Landlord’s Interest In the Premises in the event that such interest be sold and thereupon Landlord shall
be discharged from any further liability with respect to such depaosit, and this provision shall also apply to any
subsequent transferges.

ARTICLE 34 ~ SWIMMING POOL RATES AND MINIMUM HOURS

34.1 Swimming Pool Rates and Minimum Hours. Tenant agrees that the pool known as the “Plunge”
shall be open to public use twelve (12) months per year (except for New Years Days, Thanksgiving Day, Christmas
Day, Easter Day, Memorial Day, Independence Day, and Labor Day), the following minimum hours shall be observed
by Tenant: Monday through Friday, 8:00am - 8:00pm; Saturday 8:00am - 4.00pm; and Sunday 8:00 am to 2:00 pm.
Upon approval from the City, the rate charged for such day use shall not exceed $7.00 per individual. Upon obtaining
written consent of City, which such consent shall not be unreasonably withheld, Tenant shall be permitted to increase
such rates to compensate for increases in the Index (if any).

)

ARTICLE 35 - MISCELLANEGQUS

35.1 Relationship _of Parties. It is agreed that nothing contained in this Lease shall be deemed or
construed as crealing a partnership or joint venture between Landlord and Tenant or between Landlord and any other
party, or cause Landlord to be responsible in any way for the debts or obligations of Tenant, or any other party.

35.2 Severability. It is agreed that if any provision of this Lease shall be determi to be void by any
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court of competent jurisdiction, then such determination shall not affect any other provisicn of this Lease and all such
other provisions shall remain in full force and effect; and it is the intention of the parties hereto that if any provision of
this Lease is capable of two constructions, one of which would render the provision void and the other of which would
render the provision valid, then the provision shall have the meaning which renders it valid.

35.3 Warranty of Authority.

3531 If Tenant is a corporation the parties executing this Lease on behalf of Tenant hereby
covenant and warrant that Tenant is a duly qualified corporation and all steps have been taken prior to the date
hereof to qualify Tenant tc do business in California, all franchise and corporate taxes have been paid to date, and all
future forms, reports, fees and other documents necessary to comply with applicable laws will be filed or paid when
due. Upon the request of Landiord, Tenant shall provide Landlord with a cerlificate of good standing from the
California Secretary of State, dated within thity (30) days of the Commencement Date, along with a copy of the
articles of incorporation for Tenant and a corporate resolution authorizing the execution of this Lease by the
undersigned.

35.3.2 |If Tenant is a limited iiability company, or a limited partnership, the parties executing this
Lease on behalf of Tenant hereby covenant and warrant thal Tenant Is a duly qualified limited liabllity company, or
limited partnership, and all steps have been taken prior to the date hereof to qualify Tenant to do business in
California, all franchise and other taxes have been paid to date, and all future forms, reports, fees and other
documents necessary to comply with applicable laws will be filed or paid when due. Upon the request of Landlord,
Tenant shall provide Landlord with a certificate of good standing from the Califomia Secretary of State, dated within
thirty (30) days of the Commencement Date, along with a copy of the articles of organization of Tenant, and a copy of
the operating agreement of Tenant authorizing the execution of this Lease by the undersigned.

35.4 Entire Agreemen!. No oral agreements exist between the parties hereto affecting this Lease, and
this Lease supersedes and cancels any and all previous negotiations, arrangements, brochures, agreements and
understandings, if any, between the parties hereto (or their agents) or displayed by Landlord to Tenant with respect to
the subject matter thereof, and none thereof shali be used to interpret or construe this Lease. This Lease is and shall
be considered to be the only agreement belween the parlies hereto and their representatives and agents. All
negotiations and oral agreements acceptable to both parties have been merged into and are included herein. There
are no other representations or warranties between the parties and all reliance with respect to representations is
solely upon the representations and agreements contained in this document.

356.6 Right to Lease. Landlord reserves the absolute right to effect such other tenancies in the Center as
Landlord, in the exercise of its sole business judgment, shall determine to best promole the interests of the Center.
Tenant does not rely on the fact, and Landlord does not represent, that any specific Tenant or number of Tenants
shall, during the term of this Lease, occupy any space in the Center.

356 Governing Law: Forum; Construction. The laws of the State of California shall govern the validity,
performance and enforcement of this Lease. Should either party institute legal suit or action for enforcement of any
obligation contained herein, it is agreed that the venue of such suit or action shall be in San Diego County, California.
Although the printed provisions of this Lease were drawn by Landiord, this Lease shall not be construed either for or
against Landlord or Tenant, but this Lease shalt be interpreled in accordance with the general tenor of the language
in an effort to reach the result intended by the language.

357 Force Majeure. Unless the same will cause the other party to be in default under any obligation to
any third party (including without limitation the Master Lease), any prevention, delay or stoppage due to strikes,
lockouts, labor disputes, acts of God, inability to obtain materials or reasonable substitutes therefor, governmental
restrictions, governmental regulations, governmental controls, judicial orders, enemy or hostile governmental action,
civil commotion, fire or other casualty, and other causes beyond the reasonable control of the party obligated to
perform (financial inability excepted) shall excuse the performance by such party for a period equal to any such
prevention, delay or stoppage, except lhe obligations imposed with regard to Rent and other charges to be paid by
Tenant pursuant to this Lease.

358 Nondiscrimination and Equal Opportunity. Tenant agrees not to discriminate in any manner against
any person or persons on account of race, marital status, sex, religious creed, color, national origin or ancestry, age
or physical handicap in the use, occupancy or enjoyment of the Premises or in the providing of goods, services,
facilities, privileges, advantages and accommodations or in the obtaining and holding of employment.

Tenant agreed to abide by City's Equal Opportunity Program for non-construction contractors doing
business with the City. A copy of the program effective as of the date of this Lease is on file in the City Clerk’s Office
as Document RR262633, and by this reference is a part hereof. The goal of the program ‘the attainment of
employment for minorities and women in all areas of employment, in a total percentage as es hed by the City for
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its Equal Opportunity Program each year.

35.9 Seasonal Aclivities. Tenant will cooperate by appropriate decoration of the Premises and
participation in promotional and public relations activilies of the Center for holidays such as Christmas, Easter,
Valentine's Day, Halloween, and other special days selected by Landlord from time to time.

3510 Cooperation with City. Tenant recognizes that it is the policy of the Center that all Tenants,
including Tenant, will cooperate with activities of City and to comply with all rules and regulations of City applicable to
the Center and Premises.

35.11  Shoplifing. Tenant will cooperate in all procedures and programs calculated to discourage
shoplifting in the Center.

3512 Lender Requirements. The parties agree that this Lease shali be modified at the request of
Landlord
in any manner requested by a lender providing construction financing or permanent financing, provided that no such
modification shall substantially affect the rights of Tenant hereunder, and in all events no such modification shall
change the amount of Rent to be paid by Tenant.

3513 Confidential Shoppers Program. Landlord shall have the right to institute and maintain a
Confidential Shoppers Program which is intended to assist Tenant in maintaining the highest quality of its food,
beverages, products, and services provided on the Premises.

Landlord may from time to time, and without Tenant's knowledge, send persons to the Premises for
the purpose of assessing the quality of Tenant's food, beverages, products and services. At the conclusion of said
visit Landlord shall prepare a written report which shall be furnished to Tenant within fifteen (15) days after said visit.
Tenant shall promptly make every efforl to remedy any deficiency described in such report.

35.14 Rules and Reguiations. Tenant and its employees, agents, licensees and visitors will at all times
observe faithfully, and comply strictly with, the rules and regulations set forth on Exhibit C. Landlord may from time lo
time reasonably amend, delete or modify existing rules and regulations or adopt reasonable new rules and
regulations for the use, safely, cleanliness and care of the Premises and the Cenler and the comfort, quiet and
convenience of occupants of the Center. Modifications or additions to the rules and regulations will be effective upon
notice to Tenant from Landlord. In the event of any breach of any rules or regulations, or any amendments or
additions to such rules and regulations, Landlord will have all remedies which this Lease provides for default by
Tenant, and will, in addition, have any remedies available al law or in equity, including the right to enjoin any breach
of such rules and regulations. Landlord will not be liable to Tenant for violation of such rules and regulations by any
other Tenant, its employees, agents, visitors or licensees, or any other person. In the event of any conflict between
the provisions of this Lease and the rules and regulations, the provisions of this Lease will govern.

3515 Washrooms. The washrooms and other plumbing fixtures shall not be used for any purposes other
than those for which they were constructed, and no sweepings, rubbish, rags or other substances shall be thrown
therein. Tenant agrees that all damages resulting from any misuse of the fixtures or the Premises by Tenant or its
servants, employees, agents, visitors or licensees be repaired by Tenant. Washrooms for public use in the Center
shall be maintained by Landlord, and the cost thereof paid by Tenants receiving benefits therefrom, as determined by
Landlord in Landlord's sole discretion. The allocation of such costs shall be that proportion which the Floor Area of a
particular Tenant receiving benefits therefrom bears to the total number of leasable square feet occupied and open
for business by ali Tenants receiving benefits therefrom.

35,16 Disturbances. Tenant shall not make or permit to be made, any unseemly or disturbing noises, or
disturb or interfere with the occupants of neighboring premises, or those having business with them, whether by the
use of any musical instrument, amplified sound, noise, whistling, singing, or in any other way. Tenant shall not throw
anything out of the doors, windows, or skylights, down the passageways, or off any balconies. Tenant shall not do
anything or permit anything to be done on or from the Premises which will disturb the quiet enjoyment of any other
Tenant or its premises.

3517 Fiammables and Toxic Waste. Neither Tenant, nor any of Tenant's servants, employees, agents,
visitors or licensees shall at any time bring to or keep on the Premises any flammable, combustible or explosive fluid,
chemical or substance or any toxic, hazardous or radgicactive matter.

35.18 Canvassing, Soliciling and Peddling. Canvassing, soliciting and peddling in the Center is
prohibited and Tenant shall cooperate {o prevent the same.,

3519 Violations by Other Tenants. Landlord shall not be responsible to Tendntlhereunder for the
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non-observance or viclation of any of the provisions of any other lease of the Center by any other Tenant.

35.20 No Warranties by Landlord. Landlord makes no warranty, guarantee, covenant or averment of any
nature whatsoever concerning condition of the Premises or the Common Areas, including the physical condition
thereof, or any condition which may affect the Center or Premises, including the effect of tidal action, wind storms,
flooding, blowing sand, water seepage and the like from the ocean and beach which adjoin the Center and it is
agreed that Landlord will not be responsible for any loss, damage or costs which may be incurred by Tenant by
reason of any such condition or conditions.

3521 Time is of Essence; Binding Effect; Assignment. Time is of the essence of each and all of the
terms and provisions of this Lease and this Lease shall inure to the benefit of and be binding upon the parties hereto
and any successors of Tenant as fully and to the same extent as though specifically mentioned in each instance, and
all covenants, stipulations and agreements in this Lease shall extend to and bind any permitted assignees and
subTenants of Tenant.

35.22 San Diego Convention and Visitors Bureau. If required by Landlord, Tenant agrees to join and
maintain membership in the San Diego Convention and Visitors Bureau during the term of this Lease.

35.23  No Pictorial or Other Representations of Center. Tenant shall not publish or distribule any pictorial
or other representation of the Center, or any par thereof, or its name or logo, by postcards, posters, imprints on tee
shirts or other clothing, or by any other means, without the prior written consent of Landlord.

35.24 No Oral Representations. Tenant expressly acknowledges and agrees that no oral representation
has been made by Landlord to Tenant in conflict with the provisions of this Lease. No revision of this Lease shall be
valid unless made in writing and signed by Landlord and Tenant.

35.25 |Interior_Lighting. Tenant agrees to install permanent lighting which will remain on until at least
2:30 a.m. seven (7) days a week. Lighting must be spots or floods with white bulbs only.

35.28 Pesi Extermination. Tenant shall use at its cost such pest extermination contractor as Landlord
may direct and at such intervals as Landlord may require.

3527 Qperations and Time Period. If Landlord notifies Tenant in writing that the Premises are ready for
occupancy and Tenant fails 1o take possession and open the Premises for business, fully fixtured, stocked and
staffed within thirty (30) days, then Landlord shall have, in addition to any and all remedies hereinafter provided, the
right 1o immediately cancel and terminate this Lease.

35.28 Use of Name of Center. Landlord reserves the right to change or modify the name of the Center as
Landlord may desire from time to time. Tenant acknowledges that the name "Belmont Park™ is a proprietary name
held by Landlord and not a geographic name. Tenant shall not have or acquire any property right or interest in the
name "Belmont Park," the Belmont Park logo, or in any other name or loge of the Center, and shall not use "Belmont
Park," the Belmont Park logo, or any other name or logo of the Center as a part of its trade name, service mark or
business name,

35.29 Real Estate Broker. Tenant warrants that it has had no dealings with any real estate broker or
agent in connection with the negotiations and/or execution of this Lease, except the broker(s) listed in the
Fundamental Lease Provisions. Tenant hereby indemnifies and holds Landlord harmiess from and against any costs,
expenses, attorneys fees, or liability for compensation or charges which may be claimed by any unnamed broker or
agent by reason of any dealings or actions of Tenant.

3530 Architectural Significance. Tenant acknowledges that Landlord has a significant interest in the
architectural and aesthstic appearance of the Center. To protect Landlord's interest, Tenant agrees that he will not
do anything to impair Landlord's interest in the architectural and aesthetic nature of the Center and that Landlord
may, in Landlord's sole and absolute discretion, remove any item, at Tenant's sole cost and expense, or prohibil
installation of any such item.

3531 Further Assurances. Tenant further agrees and covenants to execule any further documents and
actions as Landiord may reasonably require, in order to give effect to any intentions expressed in this Lease.

ARTICLE 36 . ADDITIONAL PROVISIONS

36.1 Additional Provisions. By insertion of numbers in the following blank, Landlord and lessee
acknowledge that Article(s) isfare attached hereto and made a ghrt béreof. If
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numbers have not been set forth in the blank in this Section 35.1. it is conclusive that no additional provisions are a
part of this Lease.

IN WITNESS WHEREOF, Landlord and Tenant have duly executed this Lease on the day and year first above
written.

LANDLORD TENANT

Symphony Assgt Pool XVI LLC Mission Beach Atiradtions, LLC,

a DeI are lifpited liability company B)’ Phct Fica AR, - a Delaware |i l}uted [[pbility company
SEA,

@ [T> GrAkthe . By

|/
'3 L
Name: ERC /‘”OCL&.'C{ Name: ,Zagégé §§ q AQ{{ /\]
Title: C ‘ Title:
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EXHIBIT A

SITE PLAN OF THE CENTER

452 SPACES

SOUTH PARKING

[P R L

THE PLUNGE

tR* RCLLER

S

ASTER

*BLG DiF

NORTH PARKING
259 SPACES

R VR INATLE B

-

Mission Beach Attractions, LLC Page 34 of 44 Initials_{; ]
LEASE AGREEMENT



i\

N

R m—

A
L

™

g

e

4

-

1

-

e

POSSIBLE LANDSCAPE ELEMENTS

MBA MIN! GOLF
WITH 6'—0" EXITING —

A'AN

|

2110d

ACCOUNTING

UNICOASTER
RIDE

fj

l—————————i

QUTCOOR AREA

QUi

sl LT

ah

N
~

t===

e o i ———
[
L}



% ~ DISCLATMER

THS PLAR IS PROVDED SURIECT TV iy ERRORS AND (RASSIONS by THE
OFRMANON D £ LINEACATION WITHORY MOTICE. THE RFDRNATION,
SPECIFICATIONS, DEMENSINS ANQAOR TASLRATIONS SET FORTH 14 THIS PLAN
HAVE BEEN DERNVED FAdk DOCUNENTS BELIEVED TO BE RELIABLE: HOWEVER,
THES PLAN 13 BE INCORPLETE ANDYOR BADGURRTE AND NO) REPRESENTATION
OR WARRANTY, EXPRESS ORl RIPLED, AS T THE ACCURALY OR ADEGUACY
REGAADSG SLRH PFORMATARY 15 MADE BY THE OWIER OF THE PROUKCT,
PROPERTY MANASER 09 ANY OF THEIR RESPECTIVE PARTHERS, DIRECTORS,
DFEGERS, EMPLOYEES AGENTS, KOKE OF THE FOREGOING PARTIES SHALL HAVE
AV LABRITY FOR SUCH ERRORS, (RESSI0NS, RCOMSPLETERESS OR
PACCURACES AND ANY PERSON OR EXITTY REAEOWING THES PLAX SHOGLD
AXE THER (vt NDEPEMENT IRVESTIEATINL

Nertn

VICINITY MAP @ EI [

Kias il

\ — 8 1I8IHX3

$3SINAYUd IHL ONIMOHS NYId H00T4

Area Catculations
Basement 1023 sq it
Noxth
Basement Plan @
Scale:NTS.
Notes:
1. Area is aprox. dim. to be V.L.F.
2. All second floor Areas exclude vertical

? penetrations

E';A(T)HﬂN(f-'FF NL wgggmmm‘;szm’smm‘ Building 2 | Suite B | Belmont Park |San Diego, CA 2A0
ARCHITECTS CA F 6192326009 2013.01.09



EXHIBIT C
RULES AND REGULATIONS

1. The Premises is a parl of Mission Beach Park, a dedicated public park. The Premises must
therefore be utifized for park and recreation purposes and for facilities needed to accommodate park visitors,
including visitor oriented commercial and recreational uses. Tenant shall operate its activities in a manner
consistent with the foregaing purposes so as to accommodate the public uses of the park property.

2. No projection shall be attached to the outside wall of the buildings in the Center or any exterior
portion of the Center without the prior written consent of Landlord. No curtains, blinds, shades or screens
shall be aftached to or hung in, or used in connection with, any window or door of a Tenant's premises,
without the prior written consent of Landlord. Such projections, curtains, blinds, shades, screens or other
fixtures must be of a quality, type, design and color, and attached in the manner approved by Landiord. All
electrical ceiling fixtures hung in spaces along the perimeter of the buildings in the Center must be
fluorescent, of a quality, type, design and bulb color approved by Landlord.

3. The sashes, sash doors, skylights, windows, and doors that reflect or admit light and air into the
passageways or other public places in the Center shall not be covered or obstructed by any Tenant, nor
shall any boltles, parcels or other articles be placed on the window sills.

4. Vehicles and hand trucks, except those equipped with rubber tires and side guards, shall not be
used in the Premises or in the Common Areas, by any Tenant or its employees, in the delivery or receipt of
merchandise.

5. No Tenant shall mark, paint, drill into, or in any way deface any part of its premises, or the buildings
in the Center, or elsewhere in the Center. No boring, cutting or stringing of wires, or laying of linoleum or
other similar floor coverings, or painting or wood staining of fixtures or equipment, shall be permitted, except
with the prior written consent of Landlord, and as Landlord may direct.

8. No bicycles, vehicles or animals of any kind shall be brought into or kept in or about a Tenant's
premises, and except as permitted by the Lease, no cooking shall be done or permitted on a Tenant's
premises, except that the preparation of coffee, tea, hot chocolate and similar items for Tenants and their
semployees shall be permitted. No Tenant shall cause or permit any unusual or objectionable odors to be
produced or permeate its premises.

7. No Tenant's premises shall be used for manufacturing or for the storage of merchandise, except as
such storage may be incidental o the use of the premises as permitted by Landiord. No Tenant shall
occupy or permit any portion of its premises to be occupied for any use other than permitted by this Lease.
No Tenant shall engage or pay any employees on ils premises, except those actually working for such
Tenant on its premises nor advertise for iaborers giving an address at its premises. No Tenant's premises
shall be used for lodging or sleeping, or for any immoral or illegal purposes.

8. No additional locks or bolts of any kind shall be placed upen any of the doors or windows by any
Tenant, nor shall any changes be made in existing locks or the mechanism therecf. Each Tenant
termination of his tenancy, restore to Landlord all keys of stores, offices, and toilet rooms, either furnished
to, or otherwise procured by, such Tenant, and in the event of the lose of any keys so furnished, such
Tenant shall pay to Landlord the cost of replacing the same or of changing the lock or locks opened by such
lost key if Landlord shall deem it necessary to make such change.

8. All removals, or the carrying in or out of any sales, freight, furniture, or bulky matter of any
description must be accomplished under the supervision of Landlerd's representalive and take place during
the hours which the Landlord may determine from time to lime. The moving of other fixtures or bulky matter
of any kind must be made upon previous notice to Landiord and under his supervision, and the persons
employed by any Tenant for such work must be acceptable to Landlord.

10. No Tenant shall install any antennas, aerial wires or other such equipment on the roof or exterior
walls of any building in the Center or elsewhere in the Center, without, in each and every instance, obtaining
the prior approval, in writing, by Landiord.

Mission Beach Attractions, LLC Page 37 of 44 Initials / [OZ )
LEASE AGREEMENT



EXHIBITD

COMMENCEMENT DATE CERTIFICATE

This Commencement Date Certificate (“Certificate”) is entered into by Landlord and Tenant pursuant to Section

4.2 of the Lease.

1. Definitions. In this Certificate, the following terms shall have the meanings given 1o them:

(a) Landlord: Symphony Asset Pool XVI LLC, a Detaware limited liability company
(b) Tenant; Mission Beach Attractions, LLC, a Delaware limited liability company
(c} Lease: Lease dated February 26, 2013 between Landiord and Tenant

(d) Premises3106 Mission Bivd, San Diego, California 92109

2. Confirmation of Lease Commencement Date: Landlord and Tenant confirm that the Commencement Date
of the Lease is June 01, 2013 and the expiration date is June 01, 2023.

Landlord and Tenant have executed this Certificate as of the dates set forth below.

LANDLORD

Symphony Assgt Pool XVI LLC,

By

TENANT

Mission Beach Attragtions, LLC,

a Delaware limitg/d liability company. a Delaware Iim},teﬂ/ fability company.———"
r By : 7 / A
Date{/ © U714 13 Date_ - ' A[ (/[
Name:.__Loeeet lutei Name:L NS \/\SLn M
Title: _£LED Title: P LY/ -V 4
[V A 7 |
N
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EXHIBIT E

LANDLORD FF&E
(include list)
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EXHIBIT F

ADJUSTED GROSS SALES REPORT

for

Mission Beach Attractions, LL.C
3106 Mission Blvd.
San Diego, California 92109

According to the terms of our License, [ / we hereby certify under penalty of perjury that
the gross sales for the period: to are as
follows:

Food Gross Sales:

Amount: $ Percentage: ___ 3

Retail & Other Gross Sales:

Amount; $ Percentage: b
LESS:
Refunds or
Allowances: 3
Exchanges: $
Included Sales, Use or
Gross Receipts Taxes: $
Total Deductions from Gross Sales: 6 )

TOTAL ADJUSTED GROSS SALES: §
TOTAL PERCENTAGE MINIMUM FEES (if applicablic). $

FEES FOR THE PERIOD, DUE SYMPHONY ASSET POOL XVILLC: §
Due to Licensor 10 days after end of month.

Authorized Signature Date
Licensor may request at any time copies of the report to the Board of Equalization and copy of Cancelled

check made to such board,

(=
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EXHIBIT G

STORM WATER

BEST MANAGEMENT PRACTICES

Prepared by:

=
==
\\"5’
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\ Belmont Park’s Planning and Organization Committee

Mirko Marone Asset Manager (Enforcement Official)
Justin Lopez Director of Operations
John Akers Maintenance Enforcement Supervisor

I Belmont Park’s Reference Phone Listing

Name Phane Contact
Belmont Park's Admin Office 858-488-1549 Justin Lopez
City of San Diego Asset Dept 619-236-6766 Chris Hargett
Caily Disposal 619-702-3300 John Fermanian
Darling Int'l (grease removal) 1-800-447-3273 Joe Bentley
San Diego’s Hazardous Management 619-533-4477 Recording
San Diego’'s Waste Enforcement 858-492-5055 Recording
San Diego's Graffiti Hotline 619-525-8522 Recording
San Diego's Code Compliance 619-236-5500 Recording
Storm Water Pollution Hotline 619-533-3793 Recording
Police non-emergency 858-484-3154 Officer on duty
District 2 Councilman 619-236-6622 Anthony Wagner
Quick Reference Municipal Codes

Reference Reference Code

-City of SD Municipal Code section 43.0307(a)

-CA Water Code section 13050(d)

-CA Health/Safety Code section 25117

-Discharge Conveyance System section 43.0305

-Exemptions fm Discharge section 43.0304

-Inland Surface Water Plan City Clerk as Doc No. 00-17988-4

-Enclosed Bays/Estuaries Plan City Clerk as Doc No. 00-17988-3

-Basin Plan City Clerk as Doc No. 00-17988-1

-City's Storm Water Division www sandiego.gov/stormwater

www.thinkbluesd.org

III. RESTAURANT TENANT OBLIGATIONS AND RECOMMENDATIONS

The by-products of food-related businesses can harm the ocean and sea life if they enter the
storm drain system. Food businesses can cause harm by food waste in leaky trash receptacles,
not cleaning up outdoor food or chemical spills, or by washing outdoor spills into the storm drain
system. Oil and grease can clog fish gills and block oxygen from entering the water. Also, in high
concentrations toxins found in oven and floor cleaners can harm aquatic life.

Landiord requires that a Tenant operating food service facilities practice the proper handling,
storing, and disposing of materials to keep pollutants out of storm drains.

Landlord recommends that Tenant use less toxic products, preferably products that are non-toxic,
non-petroleum-based; free of ammonia, phosphates, dye, or perfume; or readily biodegradable.
Tenant should avoid chlorinated compounds, petroleum distillates, phenols, and formaldehyde.
Tenant should preferably use water-based products. Tenant must keep oil and grease in proper
containers to prevent spills while transporting to the re-cycle container located at the compactor
enclosure (north parking lot).
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Iv.

1.

Grease traps and interceptors. Tenant must contract with a licensed grease disposal
service to removed grease collections. Landlord recommends Darling International (1-
800-447-3273) for recycling.

Tenant must contain alt liquid trash in sealed bags to eliminate spills on
Boardwalk/compactor area,

Tenant's Hazardous Material Stored On-Site

Description Typical Quantity Location
Bleach galions Kitchen
Simple Green gallons Kitchen

Materials Handling and Cleaning Requirements

Proper handling, storing, and disposing of materials can prevent pollutants from entering the
storm drains.

V.

1.

BN

@

Painting:

a. Keep all liguid paint products and wastes away from the street, gutter, and storm
drains. Liquid residues from paints, thinners, solvents, glues, and cleaning fluids
are hazardous wastes. When thoroughly dry. used brushes, rags, drop cloths,
and empty paint cans {lids off) may be disposed of as trash.

b. Use water-based paints instead of cil-based paints. Look for the words “latex” or
“clean up with water” on the label.

c. Don't use paints over 15 years old. They may contain toxic levels of lead

d. Reuse paint thinner. Set used thinner aside in a closed jar to settle out paint
particles. Then pour off clear liquid for future use. Wrap the residue in
newspaper and dispose of it in the trash.

e. Paint Removal: Chips and dust from marine paints or paints containing lead or
tributyl tin are hazardous wastes. Dry sweep and call (619-533-4477) for disposal
information.

f.  Paint chips and dust from non-hazardous dry stripping or sanding may be swept
up and disposed of as trash.

Keep pollutants off exposed surfaces.

Place trashcans and recycling receptacles around the Premises and service often,
Cover and maintain trash receptacles.. Check frequently for leaks. NEVER CLEAN A
TRASH RECEPTACLE BY HOSING IT DOWN OUTSIDE OF A SINK, e.g., Do not clean
on the Boardwalk..

Never hase down "dirty* pavement or surfaces where materials have spilled. Use dry
cleanup methods whenever possible.

Make sure subcontractors know about the storm water requirements and their own
responsibilities.

Minimize waste when ordering materials. Order only the amounts needed to complete the
job.

Use recycled and recyclable materials whenever possible.

Parking Lot Vehicles

At no time shall the Tenant or their employees wash their vehicles in the North and East parking
lots. At no time shall the Tenant service their vehicles by way of oil changes, engine work or any
other means of dispensing poliutants on the surface ground.
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Vi Spill & Trash Removal Program

Trash Removal:

Tenant must sweep their Premises and the adjacent Boardwalk and North Plaza adjacent
the lifeguard tower daily and depose of debris in trash receptacles provided in North and East
parking lots.

Spill Removal:

1. For hazardous chemical and fluid spills such as oil, gas, dyes, etc. use kitty litter,
sawdust or cornmeal to absorb product. Place in sealed container and take to the
Miramar Landfill (hwy 52 & Convoy) -Hazard Material Section. if possible, call for an
appeointment at 858-694-7000.

2. For common spills such as soda, Icee, ice cream, etc. mop up with mixture of water
and a biodegradable detergent, (e.g., ‘Simple Green') in a bucket and dispose in the
maintenance office deep sink,

3. For vomit / excrement cleanup, use sawdust or Kitty litter material and sweep. After
sweep clean up, apply the anti-bacterial disinfectant, (e.g., ‘Consume’) in the area and
ctean up with bucket and water. Dispose water and product into the maintenance office
deep sink.

Xhl Staff Training

All Tenant employees wili be trained by the Enforcement Official in the proper use of
storm drains and the removal of standing water per the Best Management Practices.
This training will be documented and copies placed in the employees’ personnel files.
Every employee will be given a copy of Belmont Park’s Storm Water Pollution Prevention
Program,
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ACORD., CERTIFICATE OF LIABILITY INSURANCE s

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER,

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to
the certificate holder in lieu of such endorsement(s).

PRODUCER K & K Insurance Group, Inc. CNS#;ACT RECRENTTON
P.0. Box 2338 PHGNE 800-440-5580 FAX 260-459-5810
Fort Wayne, In 46801 %.{D-Em {AIC, No):
OoNEss:  KK.VENUEGAMING@KANDKINSURANCE.COM
iNSURER(S) AFFORDING COVERAGE NAIC #
INSURER A: NEW HAMPSHIRE INSURANCE COMPAN 23841
INSURED  MISSION BEACH ATTRACTIONS, LLC INSURER B:
3146 MISSION BLVD. STE F & H INSURER C:
SAN DIEGO, CA 92109 INSURER D:
INSURER E:
INSURER F:
COVERAGES CERTIFICATE NUMBER: 1684557 REVISION NUMBER:

INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE iNSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN (S SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS, :

THIS 1S TO CERTIFY THAT THE POLICIES OF NSURANGE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD

NS XDDLISUBH Y EFF | POLICY EXP
KA TYPE OF INSURANGE \NSRIWND POLICY NUMBER (MBI Yy} MMDDY YYY) - LIMITS
GENERAL LIABILITY EACH OCCURRENCE - 1000000
| DAMAGE 10 RENTED
A X |COMMERCIAL GENERAL LIABILITY 12:C1AM | 12:01AM |PREMISES (Ea pocurrence) 300000
Jcuaws e (% Joccur AIP9771253563 | 10/15/12 [10/15/13 [yep Exp (Anyone person) NOHE
Owners & Contractors PERSONAL & ADV INJURY 1000000
' GENERAL AGGREGATE 2000000
GEN'L AGGREGATE LIMIT APPLIZS PER: PRODUCTS COMPIOP AGG 2000000
|Pouicy | lerovEet [ ee
COMBINED SINGLE LT
AUTOMOBILE LIABILITY ; (Ea Acddeny
ANY AUTO BOD'LY INSURY (Per parson)
ALL OWNED AUTOS icujriggULED BODILY iINJURY (Par accident)
— NON-OWNED PROPERTY DAMAGE
HIRED AUTOS AUTOS {Per accident)
UMBRELLA LIAB X |OCCUR EACH OCCURRENCE 3000000
A EXCESS LIAB CLAIMS-MADE A1X1976921702 | 15515 As |10715/13 |AGOREGATE 2000000
DED | lREI'ENTION
WORWERS COMPENSATION lwc STAYG: omn
pommlepciiy, o
EXECUTIVE OFFICERIMEMBER EL. EAGH AGCIDENT
EXCLUDED? HIA
M tRary I NH) E.L. DISEASE - EA EMPLOYEE
| yes, describe undor '
DESGRIPTION OF OPERATIONS below EL DSEASE - POLICY LIMIT

DESGRIPTICN OF CPERATIONS / LOCATIONS ! VEHICLES (Attach ACORD 101, Additlonal Remarks Schedule, If more space is reguired)

THE CITY OF SAN DIEGO, ITS ELECTED OFFICIALS, OFFICERS AND EMPLOYEES ARE
ADDITIONAL INSURED BUT ONLY WITH RESPECT TO THE OFPERATIONS OF THE NAMED
INSURED PER FORM CG20:il AS PER POLICY.

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

THE EXPIRATION DATE THEREQF, NOTICE WILL BE DELIVERED
RDANCEWITHT oL )

CITY OF SAN DIEGO ACCO E}x HE POLICY PROVISI%S

REAL ESTATE ASSETS DEPARTMENT BUTHORIZED nEPHESENTA
1200 THIRD AVENUE, SUITE 1700 :
SAN DIEGO, CA 92101 f

ACORD 26 (2010/05) ® 1988-2010 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD
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ACORD., CERTIFICATE OF LIABILITY INSURANCE BATE BT

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. |t SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policles may require an endorsement. A statement on this certificate does not confer rights to
the certificate holder in lieu of such endorsement(s).

PRODUCER K & K Insurance Group, Inc. ST RECREATION
P.O. Box 2338 PHONE ~ 800-440-5580 FAX 260-459-5810
Fort Wayne, In 46801 (/G o Bxt): [(NC. No):
aboREss: KK, VENUEGAMING@KANDKINSURANCE . COM
INSURER(S) AFFORQING COVERAGE NAIC #
INSURER A: NEW HAMPSHIRE INSURANCE COMPAN 238431
INSURED  MISSYON BEACH ATTRACTIOKS, LLC INSURER B:
3146 MISSION BLVD. STE F & H INSURER C:
SAN DIEGO, CA 92109 TNSURER D
INSURER E:
INSURER F:
COVERAGES CERTIFICATE NUMBER: 1664558 REVISION NUMBER:

THIS 1S 7O CERTIFY THAT THE POLICIES OF INGURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD

INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,

EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
SR 1AD POLICY E? CY EXP
) TYPE OF INSURANCE SR YWD POLICY NUMBER MDDV Y Y| (MMIDGY Y YY) . LIMITS ]
QENERAL LIABILITY EACH OCCURRENCE 1000000
[DAMAGE TO RENTED
A |x |COMMERCIAL GENERAL LIABILITY . 12 :.OIAM 12: glm PREMISES (Ea occurrence) 300000
qumsmne OCCUR AIP$771:253503 |10/35/12 |10/15/13 [yep exp (any one person) NONE
Owners & Contractors PERSONAL & ADY INJURY 1000000
— GENERAL AGGREGATE 2000000
GEN'L AGGREGATE LIMIT APPUIES PER: PRODUCTS-COMPIOP AGG 2000000
poLICY PRCJECT ] ILOC
P COMEINED SINGLE LIMIT
AUTOMCBILE LIABILITY a Acciden
ANY AUTO BODILY INJURY (Per person)
ALL OWKED AUTOS SCHEQULED BODILY INJURY (Per accident)
NON-OWNED PROPERTY DAMAGE
HIRED AUTOS AUTOS Per accident}
UMBRELLA LiAB % |occur EACH DCCURRENCE 1000000
) I:l - 12:01AM | 12:01AM
Iy EXCESS LIAB CLAIMSL4ADE AIX1976921702 | 15715712 [10/15/13 |AGOREGATE 1000000
. |oeD RETENTION
WORKERS COMPENSATION WG STATU. IOTHER
e s
{ ER/
EXECUTIVE OF FICERMEMBER E.L. EACH ACCIDENT
EXGLUDED? NTA
{Mandatary i NH) E.L. DISEASE — EA EMPLOYEE
It yes, describa under
DESGRIPHON OF OPERATIONS below E.L. DSEASE - POLICY LIMIT
DESCRIPTION OF OPERATICNS / LOCATIONS | VEHICLES (Attach ACORD 104, A | Remarks Scheduls, If mare space Is requirad)

CERTIFICATE HOLDER IS AN ADDITIONAL INSURED BUT ONLY WITH RESPECT TO THE
OPERATIONS OF THE NAMED INSURED PER FORM CG2011 AS PER POLICY.
RE: 3106 MISSION BLVD., BLDG. 2, SAN DIEGO CA 52109

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL ij)ELIVERED |

SYMPHONY ASSETS POOL XVI ACCORDANCE YiTH THE POLICY PROVISIONS.
©/0 PACIFICA REAL ESTATE SERVICES AuTHORIZED REPAESENTA

5505 CANCHA DE GOLF : /
RANCHO SANTA FE, CA 92091

ACORD 25 (2010/05) © 1988-2010 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD




CITY oF SAN DIEGO

LESSEE S AND SUBLESSEE'S QUESTIONNAIRE
FOR ALL LEASES, ASSIGNMENTS AND SUBLEASES

Pursuant to the City of San Diego City Charter Section 225: * Mandatory Disclosure of Business
Interests,” before the City will process requests to (Sub)Lease, all information requested In this
Questionnaire must be completed by the proposed (Sub)Lessee. Even though a proposed Sublessee
may complete the Questionnaire, the Questionnaire must be delivered or mailed to the City with a
cover_letter signed by the City Lessee or proposed Lessee. THE CITY WILL NOT ACCEPT THE
QUESTIONNAIRE, DOCUMENTS, OR OTHER INFORMATION DIRECTLY FROM A SUBLESSEE

All information furnished in this Questionnaire must be complete and accurate. Omissions,
inaccuracies, or misstatements may cause the rejection andfor subsequent revocation of the City's
Lease, consent to Sublease, or consent to Assignment of (Sub)lLease.

In submitting this Questionnaire, the proposed (Sub)Lessee completing the Questionnaire authorizes
the City to make any Inquiry or investigation it belisves necessary to substantiate or supplement the
information fumished in the Questionnaire, and authorizes others to release such information to the
City.

Exact name of existing Lessee (alw ays complete):
Pac(fica Enterprises, inc.

Exact name of proposed Lessea (complete only if applicable):

Exact name of existing Sublessee (complete only if applicable):

Exact name of proposed Sublessee (complete only if applicable):
Mission Beach Attractions LLC

Date this Questionnaire completed: March 9, 2013

The information furnished in_aad"Wifh|this Questionnaire is true, complete, and correct to the best of
my knowledge.

Signature:
Title: Owner

||

Thani you for taking the time to complete the Questionnaire. Lessees may contact Real Estate Assets
if they have any questions. FPlease return the completed Questionnaire, with any additional information
or documents to:

REAL ESTATE ASSETS DEPARTMENT
1200 THIRD AVENUE STE 1700
SAN DIEGO, CA 92101
TH.: (619) 236-6020 FAX: (619) 236-6706

This Questionnaire centains 16 pages.



PROPOSED (SUB)LESSEE

Name of proposed (Sub) Lessee exactly as it will appear on the actual tenancy

document.
Misslon Beach Attractions, LLC

Mailing Address of proposed (Sub)Lessee for purposes of notice or other

communication relating to the proposed tenancy:
3146 Mission Blvd, Suite H, San Dlego California 92108 .

Telephone No.:_858-4056-4353 Fax. No.:

E-mail Address: _
iames@missionbeachattractions.com

Biling Address (only if different from Mailing Address};

Telephone No.: Fax. No.:

Proposed (Sub)Lessee intends to operate as a:

Sole Proprietorship ( ); Partnership ( ):
Limited Liability Company (x); Other

Corporation ( );

Explain if necessary:

Effective date of assignment (complete only if applicable):
2







PARTNERSHIP STATEMENT

If proposed (Sub)Lessee is a partnership, please answer the following:

1. Date of Organization:

2.  General Partnership { )
Limited Partnership ()
Other () Explain

3 Statement of Partnership recorded: Yes( ) No( )

Date Book Page County

4. Has the partnership conducted business in San Diego County?
Yes ( ) No( ) !fso, when?
If so, where?

5 Name, address, and partnership share of each general and limited partner. If a
general partner is another partnership, a corporation, or a limited liability
company (LLC), please complete separate pages 3; or 4 and. 5; or 6, as
appropriate for such entity (type proposed [Sub]Lessee name [from page 2} on
the top of each page for identification purposes). If a limited partner holding a
10% or greater interest is ancther partnership, a corporation, or an LLC, pages
3 or 4 and 5; or 6 must also be completed for such entity (type proposed
[Sub]Lessee name [from page 2] on the top of each page).

General/Limited Name Address Share %

6. Attach a complete copy of the Partnership Agreement. If a Partnership Agreement
has been previously submitted, a new Partnership Agreement need be submitted
only if the Partnership Agreement on file with the City is no longer current,

4




CORPORATION STATEMENT

Iif proposed (Sub)Lessee is a corporation, please answer the following:

1.

2.

Type of corporation: C ( ) Subchapter S ( )

When incorporated?

Where incorporated?

Is the corporation authorized to do business in California? Yes{ ) No( )

If so, as of what date?

The corporation is held:
a, Publicly ( ) Frivately {( )
b. If publicly held, how and where is the stock traded?

Please list the foliowing: Authorized issued Qutstanding
a. Number of voting shares:
b. Number of nonvating shares:
c. Number of shareholders:
d. Value per share of Common Stock: Par $
Book $
Market &

Please furnish the name, title, address, and the number of voting and nonvoting shares
of stock owned by each officer and, in addition, the same information f or each
stockholder owning more than 10% of any class of stock.

Name:
Title:
Address:

No. of Shares:




Name:
Title:
Address:

No. of Shares:

Name:
Title:
Address;

No. of Shares:

Name:
Title:
Address:

No. of Shares.

Name:
Title:
Address:

No. of Shares:

(Additional page(s) may be added if needed to complete list of stockholders [type
proposed (Sub)Lessee name (from page 2) on the top of each page].)

Attach complete copies of the Articles of Incorporation (and any Certificate(s) of
Amendment thereto, as the case may be) of the Corporation, and the Bylaws of the
Corporation (and any Amended and Restated Bylaws, as the case may be), and any
other applicable Corporate documents.

Any partnership, carporation, or LLC ow ning more than a 10% ow nerehip interest must
also complete separate pages 3; or 4 and 5; or 6, as appropriate for each entity (type
proposed [SubjlLessee name [from page 2] on the top of each page for identification
purposes). Also, fumish the financial data for such partnership, corporation, or LLGC, as
required on page 7. If there is an ownership chain of additional partnerships,
corporations, or LLCs, the above requirements extend to each such entity having either:
(1) a 10% or greater direct, indirect, beneficial ownership, or membership interest in

€




the proposed (Sub)lLessee; or (2) effective control of the proposed (Sub)Lessee,
regardless of the percentage of ow nership or membership Interest.



UMITED LIABILITY COMPANY STATEMENT

If the proposed (Sub)Lessee is an LLC, please answer the following:

Date of Organization: December 7, 2007

Where Organized: California

Is the Company authorized to do business in California?

a Yes(x) No( )}
b. If so, as of what date? December 7. 2007

Has the Company conducted business in San Diego County?

a Yes(x) No( )
b. If so, when? _lanuary 2008
¢ If so, where? Belmont Park. 3146 Mission Blvd San Diego

Please furnish the name, address, and membership share held by each manager and
officer, and each member owning more than a 10% membership interest. If a
member is a partnership, corporation, or another LLC, please complete separate
pages 3; or 4 and 5; or 6, as appropriate for such entity (type proposed
[Sub]l.essee name [from page 2] on the top of each page).

Manager/Officer/ Share
Member Name Address %
Managing member  Jlames Austin 5516 % La Jolla Blvd 100%

La Jolla, CA 52037

6. Attach a complete copy of the Operating Agreement. If an Operating Agreement

has been previously submitted, a new Operating Agreement need be submitted only
if the Operating Agreement on file with the City is no tonger current.



FINANCIAL AND OTHER BACKGROUND INFORMATION

FINANCIAL AND O1HER BA M

FINANCIAL STATEMENT

(Sub)Lessee, general partners of {Sub)Lessee, owner-corporations of (Sub)Lessee,
members of (Sub)Lessee owning more than a 10% membership interest, and any person
or business entity guaranteeing the performance of (Sub)Lessee must attach_a complete
report, prepared in_accordance with qood accounting practice, reflecting current finangial
condition. The report must include 2 balance sheet and annual income statement. The
person or entity covered by the report must be prepared to substantiate all information
provided.

OTHER INFORMATION

Each (Sub)lessee, each general partner of (Sub)Lessee, each owner-corporation of
(Sub)Lessee, each member of (Sub)Lessee owning more than a 10% membership
interest, any person or business entity guaranteeing the performance of (Sub)Lessee,
any person or entity owning more than a 10% interest of (Sub)Lessee, and any
guarantor of (Sub)Lessee must answer the following questions:

1. Surety Information - Has a surety or bonding company ever bean required to
perform on the default of any of the individuals or entities?

a. Yes{ ) No(x )

If yes, please attach a statement naming the surety or bonding company, date, amount
of bond, and the circumstances surrounding said default and performance.

9 Bankruptcy Information - Have any of the individuals or entities ever been
adjudicated bankrupt or are any presently a debtor in a pending bankruptcy action?

a Yes{ ) No(x)
b. If yes, please give dates, court jurisdiction, and amount of liabilities and assets.

3. Pending Litigation - Are any of the individuals or entities presently a party to ANY
pending litigation?

a. Yes{ ) No(x) .
b. If yes, please provide detailed information for each action.

4. Claims, Lens, or Judgments - Are any of the individuals or entities now subject to
any outstanding claims, liens, or judgments?

a. Yes( ) No(x)

b. If yes, please provide detailed information for each claim, lien, or judgment.



REFERENCES FOR PROPOSED (SUBILESSEE

Please list four persons or firms with whom you have conducted business transactions
during the past three years. Two of the references must have knowledge of your debt
payment history, with at least one being a financial institution. Two of the references
must have knowledge of your business experience.

REFERENCE NO. 1

Name: Young Lee
Firm: Bank of America .
Title: Senior Personal Banker

Address: 812 Garnet Ave, San Diego

Telephone: _858 480 3664

Nature and magnitude of purchase, sale, loan, business, association, etc.:

All business and personal checking/credit and loan accounts.

REFERENCE NO. 2

Name: Sal Cifala
Firm: Firestone Financial Corp
Title: Sales Manager

Address: 27 Christina Street, Newton, MA 02461

Telephone: _800-851-1001

Nature and magnitude of purchase, sale, loan, business, association, etc.:

Financing of arcade equipment and outdoor attractions.
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REFERENCE NO. 3

Name: Doug Wilson
Firm: Art Attack
Title: Owner

Address: 9350-47 Street, Edmonion, AB T6B 2P6 Canada

Telephone: _780-433-2589

Nature and magnitude of purchase, sale, loan, business, association, etc.:

Purchased miniature golf course, laser tag arena and equipment.

REFERENCE NO. 4

Name: Peter Quinn
Firm: Rhode island Novelty
Title: Sales Manager

Address: 350 Commerce Drive, Fall River, Mass 02720

Telephone: _206-706-1847

Nature and magnitude of purchase, sale, loan, business, association, etc.:

Purchase of amusement prizes and supplies.
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CITY OF SAN DIEGO PERSONAL DESCRIPTION AND RELEASE

PLEASE NOTE: All_partners, both general and limited; all_stockholders owning more
than 10% of any class of stock of corporations; ali_members of a limited liability
company; and sole proprietors requesting to (sub)lease, must each complete this
page before the tenancy request can be processed. (You may reproduce and use
copies of this page, if necessary.)

The following personal information is required to initiate a credit investigation. The
business and personal reputation of principals, partners, and members” will be
considered in qualifying Lessees or in consenting to Sublessees.

First, Middle & Last Name James Antony Austin

Date of Birth August 29, 1974

Place of Birth Charleston, South Carolina

Social Security Number §92-41-4096

Driver's License Number D7448647

Home Address 5516 ¥ La Jolla Blvd, 1.a Jolla, CA 92037
Previous Address 25 Heritage Village Lane, Campbeli, CA 95008
Home Telephone Number 858-405-4353

Employer Self-employed

Occupation

Business Address 3146 Mission Blvd, Suite H, San Diego CA 92109
Business Telephone Number 858-488-1971

The City is hereby authorized to request a credit report ang other information
covering my financial and business history.

Date 5{/ 0]/ |7 Signed L,)

Print or type exact name of proposed (Sub)lLessee from page 2 of Questionnaire:

Aisoon Baadt  hrwhcTos L




METHOD OF OPERATION

Please describe your proposed business operation on the property to be (Sub)Leased.
Discuss any optional services and uses which you propose to provide.

The Intention Is to install a custom 18 hole miniature golf course with a tiki island theme. This will be built by
Castle Golf, a highly respected company with some forty years of experience in building similar aftractions
worldwide. Please check themn out at castlegolf.com.

The design of this course will be unique in that it will utilize both the Interior space of the proposed building
for lease, together with the areas around it. This will lead to a number of holes on the inside, some outside
and a few which will encompass both inside and out. : U R

This layout cannot but enhance the attractiveness of the property which will be good for all parties, i.e.

Pacifica Ent, MBA and the City of San Diego. it 1, of course, important to note that atl 18 holes will be ADA
accessible. | have included a drawing that demonstrates where the 18 holes will be located.
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, PROPOSED METHOD OF FINANCING
DEVELOPMENT OR LEASEHOLD PURCHASE

Describe the method of financing for the Leasehold purchase or any new or additional
development on the Leasehold. Inciude a schedule of approximate dates when

construction of each significant improvement is expected to be commenced and
completed.

Arrangements have been made for Pacifica Ent. to invest $360,000 in this project as a tenant improvement.
Pacifica has taken this step in the knowledge of MBA's record of success over B years of operation in
Belmont Park. The degree of trust and confidence shown from Pacifica in MBA is appreciated and has been
hard.earned. oL - . - e e e .

The project schedule is as follows:
a) April 1 2013 Demualition of inside space to begin.

b) April.14 2013 Castle Golf to commenca installation of course over § week period.
c) May 26 2013 Opening ready for Memorial Day.

14



ESTIMATE OF GROSS RECEIPTS

If this Questionnaire is being completed by a prospective Lessee, please show the best
estimate of the average annual gross sales for each significant use or service, and for
each significant optional use or service which the Lessee and its Sublessees (if any) pfan
to conduct on or from the property. (if the Questionnaire is being completed by a
Sublessee, only the estimate of the Sublessee's gross sales is required.) This data will
be used by the City to analyze the proposed Lease or Sublease Consent application. The
time periods shown should not be assumed to necessarily represent the term of a
- {Sub)L.ease-that- may-be granted-orconsented-to-by-the-City- e s e

Average annual gross sales for each proposed significant use during each of the first five
operating years: '

Uses (ldentify Each Use)

Year of [Mini-golf sales
Operation
1 5350,000 $ $ $ $
$400,000
2
5450,000
3
$500,000
4
$500,000
5
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EXPERIENCE STATEMENT

Please describe in detail the duration and extent of your business experience, with
special emphasis upon experience with the type of business which you propose to
conduct on City property. Also state in detail the pertinent experience of the persons
who will be directly involved in development and management of the business.

My experience in the lsisura business stretches over nearly 20 years and Includes operations at 5 different
amusement parks in the United Kingdom and States on both sides of America, Including Florida, South
Caralina, Pennsylvanla and latterly California.

| have operated in Betmont Park since 2005. When | first started here my business was relatively small with
a few traditional games and attractions. My first year's turnover in Belmont Park was some $200,000. | have

inifiated 3 consistently ambliious program of improvements to my operation, always with the aim of staylng
ahead of the game. Innovations have included the installation of a state of the art Laser Tag Arena and High
Ropas Course, together with the upgrading and face fifting of the arcade and other traditional games. Sales
have grown from $200,000 in 2005 to some $1,500,000 in 2012. This performance has been of great
mutual benefit to MBA and Belmont Park. It may be true to say that MBA’s growth has bolstered sales of
other businesses at the property.

As evidence of my experience in the field of mini golf it is also warthy of mention that MBA very successfulty
operated a smaller indoor only mini golf attraction within Belmont Park from 2008 until 2011. This venture
worked well for all cancerned but the operation now planned will in every respect be superior and will be
designed to make a real statement.

In terms of my warkforce, | normally employ up to 40 people during peak season and it is anticipated that
the project related to this new lease will lead to the employment of an extra 15 staff members, All
employees are carefully chosen and a combination of experience, initiative and honesty is sought at all
times.

in conclusion, | should like to reiterate that dedication to my business is total. | am not easily deflected from
achieving my goals as | am confident my record in Belmont Park will demonstrate. | am wholly honest,
reliable and trustworthy and my record as a tenant in Belmont Park over the past 8 years has been
exemplary.

| am wholly confident that this initiative will deliver a product of which we (Pacifica, MBA, and the City) can
all be proud. We will continue to move forward the grand tradition of Belmont Park, a San Diego institution.
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TERMS AND CONDITIONS OF PURCHASE, SALE,
OR TRANSFER OF (SUBILEASEHOLD INTEREST

(NOTE: Complete this page only If the transaction involves a Lease assignment.)

Please summarize the terms and conditions of the purchase, sale, or transfer of
Leasehold interest(s) which requires City consent, as specified in the Assignment -
Sublease provisions of the City Lease. Please attach copies of the applicable sales
agreement(s), escrow instructions, assignment agreement(s), or other documents in

- '———conjunction-with'fhe-sale,—purchase;-or—t-ransfemf—t—he-(«Sub)I:easehaid—int—emt(3}.
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. 4:00 PM Mission Beach Attractions, LLC

00813 Balance Sheet
Cash Basis Asg of December 31, 2012
Dec 31,12
ASSET8
Current Assots
Chacking/Savings
BofA checking account 20,536.05
BofA marchant account 5,838.00
Total Checking/Sevings 26,374.05
Accounts Recalvable
Accounts Recelvable ___-800.00
Total Accounts Recelvable -500.00
Other Current Asssts
Undeposited Funds 23,802.47
————— e e e ————T0tal-Othor Current-Asgets—— _ 2350247
Total Current Assats 49,776.52
Flxed Asssts
Accumulated Depreciation . -428,575.00
Arcade Games & Equipment 730,530.43
Furniture and Equipment 32,938,76
Leagohol¢ improvements 83,383.74
Total Fixed Asgets 420.27?.92
TOTAL ASSETS 470,054.44
UABILITIES & EQUITY
Liabliltios
Current Liabllitios
Accounts Payable
Accounta Payable 3,800.72
Total Atcounts Payable 3,808.72
Credit Cords
Amarican Express 10,811,823
BofA Business Loan 105,235.72
BofA Visa 9,445.80
Total Credit Cards 125,293.15
Other Current Lighilittes
Notes Pay-Betson-Barbor Avatar 3,640.07
Notes Pay-Flrestone-Betscn -80.58
Notes Pay-Firestone-Bob's Racer 21,853.27
Notas Pay-Phantem Inc. 8,492.84
NP-Batson-Splder BXR/Blg Cholce 24,418.15
NP Betson - Doodlejump/Cut Rops* 18,071.38
NP Betson - Globetrotters/Space 16,049.96
Payreli Liabilities 412047
Total Other Current Liabilitles 82,583.26
Total Currant Llabilitiss 221,788.13
Long Term Liabilitles
Note Payable ] 130,000.00
Total Long Term Llabllities 130,000.00
Total Llabititios 351,786.13
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A:09 PM Mission Beach Attractions, LLC

0310813 Balance Sheet
Cash Basls As of December 31, 2012

Equlty
Jamas Austin Draws
Jamas Austin Equity
Retalned Earmings
Nst income

Total Equity
TOTAL LIABILITIES & EQUITY

o3t 12

-5968,909.40
298,232.41
234,821.44
182,083.80

118,268.21

470,064.44
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4:03 PM

03/06/13
v Cash Basls

Mission Beach Attractions, LLC

Profit & Loss

January through December 2012

Ordingry incoms/Expenae

Income
Arcatde Sales

Hurricane Simuiator Sales

Laser Sales

Midway Games Sales
Minl Qolf Sales
Mirror Maze Salas

Party Sales

Ropas Course Salas

Total Income

Gross Profit
Expsnse

Advertising and Ptomotion
Autornobile Exponse

Bank Service Charges
Cash Over & Short
Charitable Contributiona
Computer and Intarnst Expenses
Dues and Subscriptions
Empiovae Expense
Equipment Rental
fnsurance Expenee
\ntarest Expense

Moals and Entertainmant

Medical

Miscellanaous

Office Supplies
Payroll Expenses
Postage and Frelght
Professional Fees

Rent Expanse

Repalrs and Malntenance

Security
Supplies
Arcads

Arcade Prizos

Games

Games Prizes

Laser Tag
Mazo

tilsc Supplles
Supplies - Other

Yotal Suppilas

Taxes
Telephone

Travel Expense

Utliitles
Total Expense

Net Ordinary Incoma

Cthsr Income/Expense

Other Expenss

Ask My Accountant

Total Other Expeanse

Net Other Income

Net Income

Jan - Dec 12

841,483
8,269.16
847.00
429,138.20
543.00
843.60
103,696.30
103,853.81

1,488,274.08

1,488,274.08

45,877.64
3,502.78
8,244.76
1471.21

500.00
6,672.72
110.00
§92.32

13,832.60

36,003.20
6,707.04
1,260.58

80.00
-139.79
§,173.24
281,111.11
3,438.4
30,408.86
455,470.54
127,623.47
419.40

23,831.7¢
6,488.04
7.547.33
111,287.82
5,060.39
3685.00
127.38
7,410.64

e e e

162,227.34

44,201.35
7.431.37

208,427.63

116,343.77
118,343.77

P

-116,343.77

e it e

182,083.86
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