CONSENT TO SUBLEASE AGREEMENT

THIS CONSENT TO SUBLEASE AGREEMENT (“Consent”) is entered into by and between
THE CITY OF SAN DIEGO, a California municipal corporation (“CITY”), DRISCOLL

MISSION BAY, LLC, a California limited liability company (“DRISCOLL”), and MICHAEL

THOMPSON, an individual doing business as “Six Pac, a California company” (“SIX PAC”), to
be effective upon execution by CITY (the “Effective Date™) and approval by the San Diego
Attorney, as follows:

RECITALS

A. DRISCOLL is the “LESSEE”, by assignment, under that certain PERCENTAGE LEASE

dated March 5, 1979 (as amended by that certain FIRST AMENDMENT TO LEASE
dated June 2, 1986, the “Master Lease™), by and between CITY, as lessor, and MISSION
BAY MARINA, a limited partnership, as lessee, relating to certain real property (“Master
Lease Property”) described as Lots 25, 26, 27, and 28 of Quivira Basin, Mission Bay
Park, together with the water areas adjacent thereto, located in San Diego, California, and
more particularly described in the Master Lease, attached hereto as Exhibit A.

. The Master Lease requires CITY’S consent to any sublease of the Master Lease Property.

. DRISCOLL and SIX PAC have executed that certain SUBLEASE (*Six Pac Sublease”)

dated May 1, 2007, whereby, subject to CITY’S consent, DRISCOLL subleases to SIX
PAC and SIX PAC subleases from DRISCOLL a portion of the Master Lease Property
(“Sublease Premises™) consisting of a 116 square foot office located in a building on the
Master Lease Property and more fully described in the Six Pac Sublease, attached hereto
as Exhibit B.

D. Under the terms of this Consent, CITY will consent to the Six Pac Sublease.

FOR VALUABLE CONSIDERATION, the receipt and sufficiency of which is acknowledged,
the parties agree as follows:

1.

Subordination. The Six Pac Sublease is and shall be subordinate to the Master Lease.
CITY shall not be bound by any term or condition in the Sublease, which in any way
conflicts with CITY’S rights or increase CITY’S obligations under the Master Lease.
Any conflict between the Master Lease and the Sublease shall be construed or resolved
in favor of the Master Lease. SIX PAC acknowledges and agrees that his rights and
obligations as “Subtenant” under the Six Pac Sublease are subject and subordinate to the
terms and conditions of this Consent and the Master Lease.

Master Lease Provisions. Without releasing DRISCOLL of any obligation, SIX PAC
additionally assumes and shall perform the obligations of “LESSEE” under the Master
Lease as and to the extent, such obligations are applicable to the Sublease Premises or
SIX PAC’S use of any common area within the Master Lease Property.
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Use. SIX PAC’S use shall be limited to boat repair and office space rental within the
Master Lease Property and shall comply at all times to the Master Lease.

Rent. DRISCOLL shall pay the following to CITY as rent defined under the Master
Lease:

(a) Four percent (4%) of gross income from repair and painting of boats, repair of
motors, sale of boats and motor parts, accessories and marine hardware, and for
boat launching, haul out , and lay days (as defined in Master Lease);

(b) Twenty percent (20%} of gross income from dry storage;
(¢) Seven percent (7%) of gross income from usage of office space;

(d) Ten percent (10%) of all gross income from all other sales, services, or operations
conducted on Master Lease Property.

Indemnification. DRISCOLL and SIX PAC, jointly and severally, shall defend,
indemnify, protect, and hold CITY, its elected officials, officers, representatives, agents
and employees harmless from and against any and all claims asserted or liability
established for damages or injuries to any person or property, including without
limitation any injury to DRISCOLL’S or SIX PAC’S officers, employees, agents,
invitees, guests, subtenants or licensees, which arise out of or are in any manner directly
or indirectly connected with the Six Pac Sublease, SIX PAC’S use of or operations on
the Master Lease Property, the condition of the Sublease Premises, or form any act or
omission of SIX PAC or any of its employees, agents, invitees, guest, subtenants or
licensees; provided, however, this duty to indemnify and hold harmless shall not include
any claims or liability arising from the established sole negligence, or sole willful
misconduct of CITY, its elected officials, officers, representatives, agents or employees.

Subsequent Sublease. This Consent does not constitute consent to any subsequent
subletting of any portion of the Master Lease Property, and does not relieve DRISCOLL,
SIX PAC, or any person claiming under or through either of them of the obligation to
obtain CITY’S consent to any future sublease.

Brokerage Commission. CITY shall not be liable for any brokerage commission or
finder’s fee in connection with the consummation of the Six Pac Sublease or this
Consent. DRISCOLL and SIX PAC shall jointly and severally protect, defend,
indemnify, and hold CITY harmless from and against any claim for any brokerage
commission or finder’s fee related to the consummation of the Six Pac Sublease or this
Consent, and from and against any cost or expense (including without limitation attorney
fees) incurred by CITY in resisting any claim for any such brokerage commission or
finder’s fee.

San Diego’s Strong Mayor Form of Governance. The Master Lease shall be amended by
adding the following section:
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10.

11.

12.

13.

14.

15.

All references to “City Manager” in this lease and all subsequent
amendments to this lease shall be deemed to refer to “Mayor”. This section
became effective on January 1, 2006, and shall remain in effect for the
duration the City operates under the mayor-council (commonly referred to
as “strong mayor”) form of governance pursuant to Article XV of the City of
San Diego City Charter.

No Further Modification of Master Lease or Sublease. Except as provided herein, this
Consent shall not be deemed or construed to modify, waive, impair, or affect any of the
terms or conditions of the Master Lease or the Six Pac Sublease.

Controlling Law. The terms and conditions of this Consent shall be construed in
accordance with the laws of the State of California.

Captions. Captions to the sections of this Consent are included for convenience only and
do not modify any of the terms of this Consent.

Entire Agreement. This Consent constitutes the entire statement of the agreement of the
parties pertaining to the amendment of the Master Lease and CITY’S consent to the Six
Pac Sublease, and is binding on and inures to the benefit of the parties’ respective heirs,
representatives, successors and assigns. No party has been induced to enter into this
Consent by, nor is any party relying on, any representation or warranty outside those
expressly set forth in this Consent. No modification of the terms or conditions of the
Consent shall be effective unless made in writing that expressly states that it modifies
this Consent, and signed by the parties hereto.

Attorney Fees. If any party commences litigation against any other party for the specific
performance of this Consent, for damages for the breach of the terms and conditions of
this Consent, or otherwise for any remedy and the enforcement thereof, the prevailing
party shall be entitled to recover from the non-prevailing party its costs and reasonable
attorney fees incurred.

Notice. Any notice required or permitted to be given to any party hereto shall be given
in accordance with the provisions of the Master Lease, and if to SIX PAC, addressed to:

Six Pac

Attn: Mike Thompson
1500 Quivira Way, Box §
San Diego, CA 92109

Authority. Each individual executing this Consent on behalf of another person or legal
entity represents and warrants that he/she is authorized to execute and deliver this
Consent on behalf of such person or entity in accordance with duly adopted resolutions
or other authorizing actions which are necessary and proper and under such legal entity’s
articles, charter, bylaws, or other written rules of conduct or governing agreement, and
that this Consent is binding upon such person or entity in accordance with its terms.
Each person executing this Consent on behalf of another person or legal entity shall
provide CITY with evidence, satisfactory to the City Manager, that such authority is
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valid and that such entity is a valid, qualified corporation, limited liability company,
partnership, or other unincorporated association in good standing in its home state and
that such entity is qualified to do business in California.

16. CITY'S Consent. Subject to the terms and conditions of the Consent, CITY hereby
consents to the Six Pac Sublease.

IN WITNESS WHEREOF, the parties hereto execute this Consent, to be effective as of the
Effective Date.

Date: /5,39, a7 DRISCOLL MISSION BAY, LLC,
‘ . A Califoffia ljmited liability company
BY: [M/ /”LZ /
Name: ot ¢
Title; a ;

Date: __// 0,/9‘ 7 //9*0277 /'/ /

MICHAEL THOMPS@N, an individual doing
business as Six Pac, a California company

Effective Date: // / o 0 THE CITY OF SAN DIEGO,

a Califom"/r%xicipioipZn
gl
afne:

IPMES F. BARWACL
Title: DGECTOR. . PEAL ESTATE PSSETS DEPT

APPROVED AS TO FORM AND LEGALITY:

Date:  \\ -\ - oM MICHAEL J. AGUIRRE, San Diego City Attorney

BY: Q J/\
VB/nb

Todd Bradley, Deputy City\NtomQ
10/9/2007

{AWPOV2Z00ABALOTSKYACONSENT TO SUBLEASE AGREEMENT-SIX PAC.doc
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DRISCOLL MISSION BAY LLC,
a California limited liability company,
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dated May 1, 2007
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SUBLEASE

THIS SUBLEASE (*Sublease™), dated for reference purposes only as of May 1, 2007, is entered
into by and between DRISCOLL MISSION BAY LLC, a California limited liability company,
(“Sublandlord”) and
Six Pac, a California Company (“Subtenant’), with reference to the following facts:

A. Master Lease. Sublandlord is the successor “Lessee” under that certain Lease dated
March 35, 1979, between the CITY OF SAN DIEGO, a municipal corporation (“City”), as Lessor, and
MISSION BAY MARINA, a California limited partnership, as Lessee, a copy of which is attached hereto
as Exhibit A and incorporated herein by reference (as amended from time to time, the “Master Lease™),
for certain leased premises in Quivira Basin at Mission Bay Park, San Diego, California, commonly
known as “Mission Bay Marina” and more particularly described in the Master Lease (the “Master
Premises™).

B. Sublease. Sublandlord desires to sublease to Subtenant that portion of the Master
Premises described on Exhibit B (the “Subleased Premises”) and Subtenant desires to sublease the
Subleased Premises from Sublandlord, on the terms and conditions provided in this Sublease. The
Subleased Premises is located in a building (“Building”) located on the Master Premises.

NOW, THEREFORE, in consideration of the foregoing and the agreements contained herein,
Sublandlord and Subtenant agree as follows:

1. Sublease. Sublandlord hereby subleases the Subleased Premises to Subtenant, and
Subtenant hires and takes the Subleased Premises from Sublandlord, on the terms and conditions set forth
in this Sublease. Sublandlord also grants to Subtenant, subject to the terms of this Sublease and on all the
terms and conditions set forth herein, nonexclusive rights to use the driveways, parking areas and other
common areas of the Master Premises (collectively, the “Common Area™).

2. Term.

2.1 Primary Term. The term of this Sublease (the *“Term”) shall commence on
May 1, 2007 {the “Commencement Date™) and shall expire at midnight two (2} years thereafter, on April
30, 2009 (the “Expiration Date™), subject to earlier termination as provided in this Sublease.

2.2 Option to Extend. In the event this Sublease is in full force and effect,
Subtenant has the option to extend the initial Term of this Sublease for four (4) extension periods of one
(1) year each. Each one year extension period, if exercised, is referred to in this Sublease as an “Option
Term.” Each Option Term shall be subject to all the terms and provisions of this Sublease except for a
change in the Base Rent. In the event that Subtenant elects to exercise its option to extend the initial
Term or any Option Term, Subtenant shall provide written notice (the “Exercise Notice™) to Sublandlord
no later than three (3) months prior to the Expiration Date or, if exercised during an Option Term, three
(3) months prior to the end of the then current Option Term. For the purpose of this Section 2.2, the
phrase “in full force and effect” shall mean the following: (i) the Sublease has only been modified by the
written mutual agreement of the parties and not by court order or as a part of a bankruptcy or other
debtor-related procedure or proceeding; (ii) Subtenant has not unilaterally repudiated any terms of the
Sublease; (iii) Subtenant is not then in Default under the Sublease (and will not be in Default on the last
day of the initial Term or any Option Term); and (iv) Sublandlord has not given a notice of a Default to
Subtenant on more than three (3} occasions since the Commencement Date. Subtenant's options to extend
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are personal to Subtenant and cannot be exercised by any other party. Subtenant shall have no right to
extend the Term or any Option Term except as set forth in this Section 2.2.

23 Increase in Base Rent During Option Term(s). The Base Rent for each Option
Term shall be increased by ten percent (10%) over the Base Rent in effect during the last month of the
initial Term or the then-existing Option Term, as the case may be. Unless the context of the reference
clearly requires a different interpretation, any reference to the word “Term” shall include any Option
Term for which Subtenant has properly exercised its rights to extend as set forth in Section 2.2, above.

3. Rent.

3.1 Base Rent. Subtenant agrees to pay Sublandlord monthly rent (“Base Rent”) in
advance according to the following schedule, beginning on the Commencement Date, and continuing on
the first day of every month thereafter, during the initial Term of this Sublease.

Months 1-24 $273.90 per month

3.2 Percentage Rent. In addition to Base Rent, Subtenant agrees to pay to
Sublandlord monthly percentage rent (“Percentage Rent”) in amounts calculated as set forth below.
Percentage Rent shall be paid on or before the 20™ day of each month during the Term based on
Subtenant’s Gross Income for the immediately preceding month.

Percentage Rent shall be calculated in the same manner and at the same rates as
set forth in the Master Lease and as adjusted from time to time under the provisions of the Master Lease,
the provisions of which relating to Percentage Rent are incorporated herein by reference. For the
purposes of this Sublease, the term “Gross Income” shall have the same meaning as attributed to that
term in the Master Lease, the provisions of which are incorporated herein by reference.

Subtenant acknowledges receipt of a copy of the provisions of the Master
Lease currently in effect dealing with Percentage Rent and Gross Income.

33 Additional Rent. In addition to Base Rent and Percentage Rent, Subtenant agrees
to pay to Sublandiord as additional rent (“Additional Rent™), at times specified in this Sublease: (i) the
Common Area Expenses payable as provided in Article 5, and (ii) any other amounts that Subtenant
assumes or agrees to pay under the provisions of this Sublease that are owed to Sublandlord, including,
without limitation, any and all other sums that may become due by reason of any Default of Subtenant or
Subtenant's failure to comply with the agreements, terms, covenants and conditions of this Sublease to be
performed by Subtenant.

34 Increase in Base Rent Resulting from Increase in Percentage Rental under Master
Lease. All Rent (as that term is defined below) received by Sublandlord under this Sublease is included
in “gross income” as that term in defined in the Master Lease. Sublandlord is required to pay percentage
rent to the City under the Master Lease based on Sublandlord’s gross income generated by business
conducted on the Master Premises. In the event Master Landlord increases the percentage rent payable
under the Master Lease attributable to Rent paid under this Sublease, the Base Rent under this Sublease
shall be increased by that amount required for Sublandlord to receive the same net Base Rent after the
increase in percentage rent as it received immediately prior to the increase in percentage rent by the City.
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3.5 Rent. Base Rent, Percentage Rent and Additional Rent shall together be referred
to in this Sublease as “Rent.” Rent shall be paid to Sublandlord in lawful money of the United States of
America at the office of Sublandlord or to such other person or at such other place as Sublandiord may
from time to time designate in writing. All Rent and other monetary obligations shall be paid by
Subtenant without notice or demand and without set-off, counterclaim, recoupment, abatement,
suspension, deferment, diminution, deduction, reduction or defense.

3.6 Proration. In the event that Rent commences with respect to the Subleased
Premises on a day other than the first day of a calendar month, Rent shall be prorated with respect thereto
on the basis of a thirty (30) day month and shall be due and payable for such prorated portion of the
month on the date that Rent commences.

4. Security Deposit. On execution of this Sublease, Subtenant shall deposit with
Sublandlord a cash “Security Deposit” in the amount of Two Hundred Seventy-Three and 90/100 Dollars
($273.90). The Security Deposit shall be held by Sublandlord as security for the timely and faithful
performance by Subtenant of all of Subtenant's obligations under this Sublease. Sublandiord may apply
all or part of the Security Deposit to any unpaid Rent or other charges due from Subtenant, to cure any
other Subtenant Default(s) after expiration of any applicable cure pertod, or to clean or repair damages to
the Subleased Premises upon expiration or earlier termination of this Sublease. If Sublandlord uses any
part of the Security Deposit, Subtenant shall restore the Security Deposit to its full amount within ten (10)
days after Sublandlord's written request. No interest shall be paid on the Security Deposit. Sublandlord
shall not be required to keep the Security Deposit separate from its other accounts, and no trust
relationship is created with respect to the Security Deposit. After both (a) the termination of this Sublease
and (b) Subtenant’s vacation of the Subleased Premises, Sublandlord, within a reasonable time, shall
refund or credit to Subtenant (or Subtenant's successor) the unused portion of the Security Deposit and
any advance Rent or other advance payments made by Subtenant to Sublandlord after deduction for any
purposes permitted by this Section 4.

5. Common Area Expenses.

5.1 Payment of Subtenant's Share of Common Area Expenses. Each month during
the Term, Subtenant shall pay to Sublandlord, as Additional Rent, one-twelfth (1/12th) of an amount
reasonably estimated by Sublandlord to be Subtenant’s Pro Rata Share (as defined below) of the total
annual Common Area Expenses. Subtenant’s “Pro Rata Share” is ten per cent (10%), which percentage
has been determined by dividing the approximate rentable square footage of the Subleased Premises by
the total approximate square footage of all of the buildings in the Master Premises. It is understood and
agreed that the square footage figures used to make these calculations may not be strictly calculated
pursuant to BOMA standards and are approximations which Sublandlord and Subtenant agree are
reasonable and shall not be subject to revision. Sublandlord may adjust its estimate of such expenses at
the end of any calendar quarter on the basis of Sublandlord’s experience and reasonably anticipated costs.

Following the end of each calendar year (and also after the date of expiration or
sooner termination of this Sublease), Sublandlord shall furnish to Subtenant a statement showing in
reasonable detail the Common Area Expenses during such calendar year (or portion thereof prior to the
expiration or sooner termination of this Sublease). If Subtenant's share of such costs exceeds Subtenant's
payments made during the prior calendar year, Subtenant shall pay Sublandlord the deficiency within
twenty (20) days after receipt of such statement. If Subtenant's payments of Common Area Expenses
during the prior calendar year exceed its actual Pro Rate Share, Subtenant shall be entitled to credit the
excess to its next monthly payment(s) of the Pro Rata Share until the credit is exhausted.
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5.2 Definition of Common Area Expenses. As used in this Sublease, the term
“Common Area Expenses” shall include, without limitation, all amounts paid by Sublandlord for the
maintenance, repair, replacement, operation and management of the Common Area, together with an
administrative fee equal to ten percent (10%) of all such amounts. In addition to those expenses
specifically mentioned in Sections 9.1, 10.1, 10.2 and 14.1, below, Common Area Expenses shall include,
without limitation, the costs of gardening; landscaping; repaving, resurfacing, and restriping of all parking
areas; maintenance of all walkways and stairways; property management; exterior building painting;
lighting and other utilities; cleaning; common area trash removal; depreciation and replacement of
equipment; insurance on the Common Area; and all real property taxes and/or assessments levied against
the Master Premises.

6. Use.

6.1 Use. Subtenant shall use the Subleased Premises for Boat Repair, and shall not
use the Subleased Premises, or permit or suffer the Subleased Premises to be used, for any other purpose
without the prior written consent of Sublandlord, which consent may be withheld in Sublandlord’s sole
and unfettered discretion.

6.2 Compliance with Law. Subtenant shall use the Subleased Premises in
compliance with all current or future federal, state and local laws and regulations, and all covenants,
conditions and restrictions applicable to the Master Premises. Subtenant shall not use or occupy the
Subleased Premises in violation of any law, regulation or covenant, condition or restriction applicable to
the Master Premises, or the certificate of occupancy issued for the Building and shall, upon five (5) days
written notice from Sublandlord, discontinue any use of the Subleased Premises which is declared by any
governmental authority having jurisdiction to be a violation of law or of said certificate of occupancy.
Subtenant shall, at its expense, comply with any direction of any governmental authority having
jurisdiction which shall, by reason of the nature of Subtenant’s use or occupancy of the Subleased
Premises, impose any duty upon Subtenant or Sublandlord with respect to the Subleased Premises or with
respect to the use or occupation thereof.

6.3 Insurance Requirements. The insurance to be initially carried by Sublandlord
and Subtenant pursuant to the provisions of Article 14 shall be consistent with the actual use of the
Subleased Premises. Thereafter, if the use of the Subleased Premises changes to another use permitted
under Section 6.1 such insurance shall, to the extent available, be consistent with such changed use.
Subtenant shall not do or permit to be done anything which wiil invalidate or increase the cost of any fire,
extended coverage or any other insurance policy covering the Master Premises. Subtenant shall comply
with all rules, orders, regulations and requirements of the insurers of the Master Premises. Subtenant
shall promptly, upon demand, reimburse Sublandlord for any additional premium charged for any policy
by reason of Subtenant's failure to comply with the provisions of this Section.

6.4 Key to Subleased Premises. Subtenant shall deliver to Sublandlord all keys to
locks to doors in the Subleased Premises for the purpose of emergency access. Additionally, if requested
by Sublandlord, or required by a government agency, Subtenant agrees to maintain a duplicate set of keys
in a fire department controlled lock box located on the Subleased Premises or at a central location on the
Master Premises as directed by Sublandlord.

6.5 Exterior Changes. Subtenant shall make no changes to the exterior of the
Building without the prior written approval of Sublandlord, which approval may be withheld in
Sublandlord's sole and unfettered discretion. Subtenant acknowledges that all exterior changes are also
subject to written approval of the City.
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6.6 Signs. No sign, advertisement or notice which is visible outside the Subleased
Premises shall be exhibited, painted or affixed by Subtenant or any part of the Subleased Premises, or on
any part of the exterior of the Building, without the prior written consent of Sublandlord, which consent
may be withheld in Sublandlord’s sole and unfettered discretion. All such signage shall be in compliance
with applicable laws. Such signs shall be installed at Subtenant’s sole cost, and the cost of removing such
signs and repairing the Building at the end of the term of the Sublease shall be paid by Subtenant.

6.7 Load Rating. No equipment weighing in excess of the load per square foot
which such floor was designed to carry, or which is allowed by law, shall be placed upon the Subleased
Premises.

6.8 Unlawful Purpose. Subtenant shall not allow the Subleased Premises to be used
for unlawful purposes, nor shall Subtenant cause, maintain or permit any nuisance or waste in or on the
Subleased Premises.

1. Common Area.

7.1 Common Area - Definition. The term “Common Area” is defined as all areas and
facilities outside the Subleased Premises and any other sub-tenant’s premises and within the exterior
boundary line of the Master Premises that are provided and designated by Sublandlord from time to time
for the general nonexclusive use of Sublandlord, Subtenant and other subtenant(s) and their respective
employees, suppliers, shippers, customers and invitees, including but not limited to common entrances,
corridors, stairways and stairwells, public restrooms, mechanical and electrical rooms, parking areas to
the extent not otherwise prohibited by this Sublease, loading and unloading areas, trash areas, roadways,
sidewalks, walkways, parkways, ramps, driveways, landscaped areas and decorative walls. Sublandlord
shall have the right to exclude any portion of the Building and Master Premises other than the Subleased
Premises from the Common Area under this Sublease.

7.2 Common Area - Rules and Regulations. Subtenant agrees to abide by and conform to the
rules and regulations adopted by Sublandlord from time to time with respect to the Building and Common
Area, and to cause its employees, suppliers, shippers, customers, and invitees to so abide and conform.
Sublandlord or such other person(s) as Sublandlord may appoint shall have the exclusive control and
management of the Common Area and shall have the right, from time to time, to modify, amend and
enforce said rules and regulations. Sublandlord shall not be responsible to Subtenant for the non-
compliance with said rules and regulations by other subtenants of the Master Premises, their agents,
employees and invitees.

7.3 Common Area - Changes. Sublandlord shall have the right, in Sublandlord's sole
discretion, from time to time:

(a) To make changes to the interior and exterior of the Building and to the
Common Area, including, without limitation, changes in the location of structures in Common Area,
construction of additional buildings and other structures in the Common Area and changes to the size,
shape, and appearance of the Common Area, including but not limited to the driveways, entrances,
parking spaces, parking areas, loading and unloading areas, ingress, egress, direction of traffic, decorative
walls, landscaped areas and walkways; provided, however, Sublandlord shall at all times provide the
parking facilities required under this Sublease.

(b) To close temporarily any of the Common Area for maintenance and

repair and replacement purposes so long as reasonable access to the Subleased Premises remains
available;
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(c) To add additional improvements to the Common Area;

(d) To use the Common Area while engaged in making additional
improvements, repairs or alterations to the Master Premises, or any portion thereof; and,

() To do and perform such other acts and make such other changes in, to or
with respect to the Common Area and Sublandlord may, in the exercise of sound business judgment,
deem to be appropriate.

7.4 Parking. Subtenant shall be entitled to the nonexclusive use of the vehicle
parking spaces, on an unreserved and unassigned basis, on those portions of the Common Area designated
by Sublandlord for parking purposes from time to time. Subtenant shall not use more parking spaces than
allotted to Subtenant hereunder. Said parking spaces shall be used only for parking by vehicles no larger
than full size passenger automobiles or pickup trucks. Subtenant shall not permit or allow any vehicles
that belong to or that are controlled by Subtenant or Subtenant's employees, suppliers, shippers, customers
or invitees to be loaded, unloaded or parked in areas other than those designated by Sublandlord for such
activities. If Subtenant permits or allows any such activities other than in the spaces designated for the
same, then Sublandlord shall have the right, without notice, and in addition to such other rights and
remedies that it might have under this Sublease or at law, to remove or tow away the vehicle involved and
charge the cost thereof to Subtenant, which cost shall be immediately payable upon demand by
Sublandlord as Additional Rent.

8. Condition of Subleased Premises.

8.1 No Representation. Subtenant acknowledges that neither Sublandlord nor any
agent of Sublandlord has made any representations or warranties, express or implied with respect to (i)
the condition of the Subleased Premises, the Building or the Master Premises, (ii) the suitability of the
Subleased Premises for Subtenant's purposes (iii) the location, use, design, merchantability, fitness for use
for a particular purpose, condition or durability of the Subleased Premises or the Building, (iv) the
prospect or ability to make a profit in the operation of a business in the Subleased Premises, (v) the
existence of Hazardous Materials (as defined in Section 24.6) in, on or adjoining the Building or the
Master Premises, (vi) the quality of the material or workmanship in the Building or the Subleased
Premises, (vii) the future use or uses of the Building or the Master Premises, and/or (vii) the continuation
of any current business or the prospect for new or additional businesses in the Building, in the Master
Premises, or on properties adjacent to or near the Master Premises. All risks incidental to the condition
and use of the Subleased Premises shall be borne by Subtenant. Except as expressly provided in this
Sublease, IN THE EVENT OF ANY DEFECT OR DEFICIENCY OF ANY NATURE IN THE
SUBLEASED PREMISES OR ANY FIXTURE OR OTHER ITEM CONSTITUTING A
PORTION THEREOF, WHETHER PATENT OR LATENT, LANDLORD SHALL NOT HAVE
ANY RESPONSIBILITY OR LIABILITY WITH RESPECT THERETO.

SUBTENANT AGREES THAT IT IS TAKING THE SUBLEASED
PREMISES IN AN “AS-IS, WHERE-IS” CONDITION WITH ALL FAULTS AND WITH
ABSOLUTELY NO REPRESENTATIONS AND WARRANTIES.

8.2 Walk-Through Inspection. Subtenant acknowledges and agrees that at or before
the signing of this Sublease, he inspected the Subleased Premises and, as set forth in Section 8.1, above,
accepted the Subleased Premises in their then existing condition. On or before the Commencement Date,
Sublandlord and Subtenant shall conduct a walk-through inspection of the Premises and prepare a list of
those items relating to the Subleased Premises which are not then in substantially the same condition as
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existed at the time of the signing of the Sublease. The taking of possession of the Subleased Premises by
Subtenant shall establish conclusively that the Subleased Premises existed on the Commencement Date in
substantially the same condition as of the date of the signing of the Sublease, except for list items set forth
in this list. Sublandlord shall promptly perform such maintenance and repairs as are required to bring the
items on the list to a condition substantially the same as existed at the time of the signing of the Sublease.

9. Utilities and Services.
9.1 Utilities Provided.  Sublandlord shall furnish to the Subleased Premises

reasonable quantities of water, sewer, gas, electricity and trash removal as required for Subtenant's use.
The cost of these utilities shall be Common Area Expenses.

9.2 Utilities and Services Not Provided. Subtenant shall arrange, and pay the
supplier directly, for all telephone and (except as provided in Section 9.1) all other utilities and services
supplied to the Subleased Premises, together with any connection charges and taxes thereon.

9.3 No Liabilitv. Sublandlord shail not be liable for, nor shall any eviction of
Subtenant result from, the failure of any such utility or service to be furnished to the Subleased Premises,
whether such failure is caused by accident, breakage, repairs, strikes, lockouts or other labor disturbances
or labor disputes of any character, governmental regulation, moratorium or other governmental action. In
the event of such failure, Subtenant shall not be entitled to any abatement or reduction of Rent, nor shalt
Subtenant be relieved from the operation of any covenant or agreement of this Sublease.

9.4 No Increase in Requirements. Subtenant shall not, without the prior written
consent of Sublandlord, use any device in the Subleased Premises, including without limitation special
equipment or machines, which will in any way unreasonably increase the amount of electricity or water
used in or other services provided to the Subleased Premises over that provided to the Subleased
Premises at the Commencement Date. Subtenant shall pay to Sublandlord as Additional Rent an amount
equal to all costs incurred by Sublandlord to provide such excess services and utilities, which payment
shall be made by Subtenant within thirty (30) days of the date of the invoice for these costs.

10. Repairs and Maintenance.

10.1 Common Area. Sublandlord shall maintain the Common Area in good condition,
ordinary wear and tear excepted. The costs for said repair and maintenance shall be a Common Area
Expense.

10.2  Structural and Mechanical Elements. Sublandlord shall repair and maintain the
exterior of the Building, the Building's foundation, the Building’s mechanical elements (i.e., the heating,
ventilating, and air-conditioning systems servicing the Subleased Premises, and the unexposed electrical,
plumbing, and sewage systems), the structural components of the exterior walls and the structural
components of the roof of the Building. The costs for repair and maintenance of these elements shall be a
Common Area Expense.

10.3 Subtenant's Maintenance Obligations. Except for Sublandlord's obligations
pursuant to Section 10.2 above, Subtenant shall, at Subtenant's sole cost and expense, keep the Subleased
Premises and every part of the Subleased Premises in good order, condition and repair, and in compliance
with all applicable laws, ordinary wear and tear excepted and regardless of the condition of the Subleased
Premises on the Commencement Date (except for Sublandlord’s obligations to repair under Section 8.2,
above, if any). Subtenant shall, upon the expiration or sooner termination of the Term, surrender the
Subleased Premises to Sublandlord in good order, condition and repair and in compliance with all
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applicable laws. Subtenant’s obligations shall include restorations, replacements or renewals, including
capital expenditures for restorations, replacements or renewals which will have a useful life beyond the
expiration of the Term, when necessary to keep the Subleased Premises and all improvements thereon or
a part thereof in good order, condition and repair and in compliance with all applicable laws. Except as
expressly set forth in this Sublease, it is intended by the parties hereto that Sublandlord shall have no
obligation, in any manner whatsoever, to repair or maintain the Subleased Premises, including the
improvements or equipment located therein, whether structural or nonstructural, all of which obligations
are intended to be the sole expense of Subtenant, whether or not such repairs, maintenance or restoration
shall have a useful life extending beyond the expiration of the Term. Subtenant shall further be
responsible for the cost of all alterations and/or repairs to the Subleased Premises required to bring the
Subleased Premises into compliance with any law, ordinance or regulation, including, without limitation,
the Americans with Disabilities Act. Any such repairs and alterations shall become the property of
Sublandlord upon the expiration or earlier termination of this Sublease.

10.4  No Liability. Sublandlord shall not be liable for any faiture to make any repairs
or to perform any maintenance which is an obligation of Sublandlord unless such failure shall persist for
an unreasonable time after written notice of the need of such repairs or maintenance is given to
Sublandlord by Subtenant. There shall be no abatement of Rent and no liability of Sublandlord by reason
of any injury to or interference with Subtenant's operations arising from the making of any repairs,
alterations or improvements in or to any portion of the Building or the Subleased Premises or in or to
fixtures, appurtenances and equipment therein unless such injury or interference is unreasonable.
Subtenant waives any rights under Sections 1941 and 1942 of the California CIVIL CODE or under any
law, statute or ordinance now or hereafter in effect to make repairs at Sublandlord's expense,

10.5 Damage or Destruction. Notwithstanding any of the foregoing, in the event of
fire, earthquake, flood, war or similar cause of damage or destruction, this Article 10 shall not be
applicable and the provisions of Article 15 entitled “Damage or Destruction™ shall apply and control.

11. Alterations.

1.1 No Alterations. Without Sublandlord’s prior written consent, which consent
shall not be unreasonably withheld, Subtenant shall make no alterations, additions or improvements in or
to the Subleased Premises. All such alterations, additions or improvements shall be made only by
licensed and qualified contractors or mechanics. Subtenant’s contractor for performing any alterations,
additions or improvements shall be subject to Sublandlord’s reasonable approval and shall maintain
appropriate insurance as reasonably required and approved by Sublandlord. Subtenant acknowledges that
any such alterations and repairs may also require the approval of the City.

11.2  Service Facilities. Subtenant agrees that there shall be no construction of
partitions or other obstructions which might interfere with free access to mechanical installations or
service facilities of the Building or interfere with the moving of Sublandlord's equipment to or from the
enclosures containing said installations or facilities. Furthermore, any work by Subtenant shall be
accomplished in such a manner as to permit any fire sprinkler system and fire water supply lines to
remain fully operable at all times.

11.3  Compliance With Law. Subtenant covenants and agrees that all work done by
Subtenant shall be performed in full compliance with all laws, rules, orders, ordinances, directions,
regulations and requirements of all governmental agencies, offices, departments, bureaus and boards
having jurisdiction and in full compliance with the rules, orders, directions, regulations and requirements
of any applicable fire rating bureau. Subtenant shall provide Sublandlord with “as-built” plans showing
any material changes in the Subleased Premises.
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114  Prior_Notice. Before commencing any material work, Subtenant shall give
Sublandlord at least fifteen (15) days prior written notice of the proposed commencement of such work.

I1.5 Property of Sublandlord. All alterations, decorations, fixtures, equipment,
additions and improvements attached to or built into the Subleased Premises, made by either party, shall,
unless Sublandlord elects otherwise at the expiration or earlier termination of the Term, become the
property of Sublandlord. If Sublandlord elects to have such alterations removed, Subtenant shall do so
and shall repair and restore the Subleased Premises to the condition they were in prior to such alterations,
all at Subtenant's sole cost.

11.6 Removal. Subtenant shall repair any damage to the Subleased Premises caused
by Subtenant's removal of any property from the Subleased Premises; and Subtenant shall only be entitled
to remove property from the Subleased Premises as expressly provided in this Sublease. During any such
restoration period, Subtenant shall pay Rent to Sublandiord as provided herein as if said space were
otherwise occupied by Subtenant.

11.7  Personal Property. All articles of Subtenant's personal property, including, but
not limited to, detachable machinery and equipment, furniture, fixtures and movable partitions, which are
owned by Subtenant and installed by Subtenant at its own expense in the Subleased Premises, shall be
and remain the property of Subtenant and may be removed by Subtenant at any time during the term of
this Sublease when Subtenant is not in Default hereunder. [f Subtenant shall fail to remove all of its
personal property from the Subleased Premises at the expiration or earlier termination of the Term, then
Sublandlord may, at its option, remove the same in any manner that Sublandlord may deem appropriate
and store this personal property without liability to Subtenant for loss thereof or damage thereto.
Subtenant agrees to pay Sublandlord, upon demand, any expenses incurred in such removal and storage or
Sublandlord may, at its option, without notice, sell this personal property or any of it, at a public or
private sale and without legal process, for such price as Sublandlord may obtain; and Sublandlord may
apply the proceeds of such sale against any amounts due under this Sublease from Subtenant to
Sublandlord and against any expenses incident to the removal, storage and sale of this personal property,
with any balance of the sales proceeds delivered to Subtenant. Subtenant agrees that this Sublease
constitutes a “security agreement” under the provisions of Section 9203 of the Uniform Commercial Code
— Secured Transactions, or any successor statute and, as such, Subtenant grants to Sublandlord a security
interest in all Subtenant’s personal property described in this Section 11.7, as well as all tenant
improvements made to the Subleased Premises pursuant to this Article 11.

12. Liens.

12.1  No Liens. Subtenant shall keep the Subleased Premises free from any liens
arising out of work performed, materials furnished and obligations incurred by Subtenant. Subtenant
covenants and agrees that any mechanic’s lien filed against the Subleased Premises for work claimed to
have been done for, or materials claimed to have been furnished to Subtenant, will be discharged by
Subtenant, by bond or otherwise, within thirty (30) days after the filing thereof, at the cost and expense of
Subtenant.

12.2  Advance by Sublandlord. Should Subtenant fail to discharge any such lien,
Sublandlord may, at Sublandlord’s election, pay such claim or post a bond or otherwise provide security
to eliminate the lien as a claim against title, and the cost thereof shall be immediately due from Subtenant
as Additional Rent.
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12.3 Financing Statements. In the event Subtenant shall lease or finance the
acquisition of equipment, furnishings or other personal property of a removable nature utilized by
Subtenant, Subtenant warrants that any Uniform Commercial Code Financing Statement executed by
Subtenant will, upon its face or by exhibit thereto, indicate that the personal property listed on any such
Financing Statement is located within the Subleased Premises. In no event shall the address of the
Building be furnished on the statement without qualifying language as to applicability of the lien only to
Subtenant’s removable personal property. Should any holder of a Financing Statement executed by
Subtenant record or place of record a Financing Statement which appears to constitute a lien against any
interest of Sublandlord or against equipment which may be located other than within the Subleased
Premises, Subtenant shall, within ten (10) days after the filing of such Financing Statement, cause (i)
copies of the Security Agreement or other documents to which the Financing Statement pertains to be
furnishied to Sublandlord to show that such lien is not applicable to Sublandlord's interest, and (ii) its
lender to amend documents of record so as to clarify that such lien is not applicable to any interest of
Sublandlord in the Subleased Premises. Sublandlord shall execute such documents as are reasonably
required by Subtenant or Subtenant's lenders or equipment lessors provided the same do not in any way
alter the rights of Sublandlord under this Sublease.

13. Indemnification and Exculpation.

13.1  Indemnification by Subtenant. Subtenant agrees to indemnify the City,
Sublandlord and its lenders, partners, members, shareholders, directors, officers, attorneys, managers,
agents and employees, and their successors and assigns (collectively “Sublandlord's Indemnified
Parties™) against, and to protect, defend and save them harmless from, all liability, demands, claims,
causes of action or judgments, and all reasonable expenses incurred in investigating or resisting the same
(including reasonable professional fees, including without limitation, fees for attorneys, architects,
engineers, and environmental consultants), arising out of Subtenant’s failure to fully perform under this
Sublease or for death of, or injury to, any person or damage to property (i) occurring in, upon or about the
Subleased Premises, (ii) arising from our out of Subtenant's use and occupancy of the Subleased
Premises, or (iii) arising from or out of any act or omission of Subtenant, its agents, contractors,
employees, servants and tenants, except if such death or injury, or damage to property is caused solely by
the willful act or gross negligence of Sublandlord or Sublandlord’s Indemnified Parties.

13.2  Indemnification bv Sublandlord. Except as otherwise provided in this Article,
Sublandlord agrees to indemnify Subtenant and its shareholders, directors, officers, agents, servants and
employees (collectively “Subtenant’s Indemnified Parties™) against, and to protect, defend and save
them harmless from all liability, demands, claims, causes of action or judgments, and all reasonable
expenses incurred in investigating or resisting the same (including reasonable attorneys’ fees), for death
of, or injury to, any person or damage to property occurring in, upon, or about the Subleased Premises
during the term of this Sublease caused solely by the willful acts or gross negligence of Sublandlord or
Sublandlord’s agents, contractors, employees, and/or servants.

13.3  No Liability of Sublandlord. Notwithstanding any provision of Sections 13.1 and
13.2 to the contrary, Sublandlord shall not be liable to Subtenant or any other party, and Subtenant
assumes all risk of damage to personal property including loss of records kept within the Subleased
Premises. Subtenant further waives any claim for injury to Subtenant's operations or loss of income
relating to any such damage or destruction of personal property, including any loss of records.

13.4  Assumption of Risk. Additionally, Sublandlord shall not be liable to Subtenant
or any other party, and Subtenant assumes all risk of damage and liability (other than as may be covered
by insurance or by a third party), resulting from any defect or malfunction of any Building system or
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component of a Building system (such as HVAC, mechanical, plumbing, electrical, waste disposal, or
sewer).

13.5  Securitv Devices. Security devices and services provided for the Building and
Master Premises, if any, while intended to deter crime, may not in given instances prevent theft or other
criminal acts, and it is agreed that Sublandlord shall not be liable for injuries or losses caused by criminal
acts of third parties. The risk that any security device may malfunction or otherwise be circumvented by
a criminal is assumed by Subtenant. Subtenant shall, at Subtenant's cost, obtain applicable insurance
coverages to the extent Subtenant desires protection against such criminal acts. Sublandlord shall have no
continuing obligation to repair, maintain or replace any existing security devices, if any, and may remove
any such existing security devices, if any, at any time. Subtenant shall be solely responsible, at its sole
expense, to provide a safe and secure environment within the Subleased Premises for its employees,
customers, invitees and guests.

14, Insurance.

14,1  Insurance on Building. Sublandlord shall carry insurance on the Building,
including the Subleased Premises and its improvements, to the extent such is insurable as part of the
Building (excluding improvements made to the Subleased Premises made by Subtenant), in an amount
equal to full replacement cost (without reference to depreciation taken by Sublandlord upon its books or
tax returns), or such greater insurance coverage as Sublandlord's mortgage lender requires Sublandlord to
maintain. Such insurance shall provide protection against any peril generally included within the
classification “Fire and Extended Coverage,” together with insurance against sprinkler damage (if
applicable), vandalism and malicious mischief. Sublandlord shall also obtain rental loss insurance for a
period of up to one year. Sublandlord, subject to availability thereof at a reasonable premium, may, but is
not required to, further insure, as Sublandlord or its lender deems appropriate, against flood and/or
earthquake, loss or failure of building equipment, hazardous materials risks, rental loss during the period
to repair or rebuild, worker's compensation insurance and fidelity bonds for employees employed to
perform services. The deductible limits of the “Fire and Extended Coverage” policy shall not exceed Five
Thousand Dollars ($5,000). Sublandlord shall furnish to Subtenant upon request a copy of said insurance
policy. The cost of all such insurance policies shall be Common Area Expenses.

14.2  Liability Insurance. Subtenant, at its own cost, shall procure and continue in
effect, from the Commencement Date or the at such time as Subtenant occupies the Subleased Premises,
whichever first occurs, and continuing throughout the Term and thereafter until Subtenant has fully and
finally surrendered the Subleased Premises to Subiandlord, comprehensive public liability insurance with
limits of not less than Three Million Dollars ($3,000,000) per occurrence for death, bodily injury or
property damage with respect to the Subleased Premises and insurance on all of its personal property.
The deductible amounts of such policy of insurance shall not exceed Five Thousand Dollars ($5,000).

14.3  Additional Insureds. The aforesaid insurance required of Subtenant shall name
as additional insureds the City, Sublandlord, their officers, directors, shareholders, partners, members and
lenders, and Sublandlord's property manager, agents and representatives for the Subleased Premises. Said
insurance shall be with companies having a policyholder rating of not less than A+ and financial category
rating of Class IX in “Best's Insurance Guide.” Subtenant shall cause any insurance companies issuing
policies to Subtenant to furnish certificates evidencing such coverage to Sublandlord. No such policies
shall be cancelable or subject to reduction of coverage or other modification or cancellation except after
thirty (30) days prior written notice to Sublandlord from the insurer. All such policies shall be written as
primary policies, not contributing with and not in excess of the coverage which Sublandlord may carry.
Any of Subtenant’s policies may be in the nature of a “blanket policy” which specifically provides that
the amount of insurance shall not be prejudiced by other losses covered by the policy. Subtenant shall, at
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least twenty (20) days prior to the expiration of any such policies, furnish Sublandlord with renewals or
binders. Subtenant agrees that if Subtenant fails to procure and maintain such insurance, Sublandiord
may (but shall not be required to) procure said insurance on Subtenant's behalf and charge Subtenant the
premiums for any such policies, together with a ten percent (10%) handling charge, payable upon
demand.

144  Fixtures_and_Other Items. Subtenant assumes the risk of damage to
improvements made to the Subleased Premises by Subtenant (even if made with the consent and approval
of Sublandlord), as well as any fixtures, goods inventory, merchandise, equipment, and personal property
of any kind owned or leased by Subtenant and maintained in the Subleased Premises. Sublandlord shall
not be liable for injury to Subtenant's operations or any loss of income therefrom relative to damage to
such items, all as more particularly set forth herein. Subtenant, at Subtenant's cost, shall carry such
insurance as Subtenant desires for Subtenant's protection with respect to the foregoing personal property
and tenant improvements, as well as business interruption losses and other loss of income.

145 Lender and Others. If any policy of insurance is to name Sublandlord as
additional insured, Subtenant shall, upon written request of Sublandlord, also designate as an additional
insured, and furnish certificates evidencing Sublandlord as an additional insured to, (i) any lender to
Sublandlord holding a security interest in the Building and/or (ii) the City.

14.6  Waiver of Subrogation. Sublandlord and Subtenant each hereby waive any and
all rights of recovery against the other, or against the officers, employees, agents and representatives of
the other, on account of loss or damage occasioned to such waiving party or its property or the property of
others under its control to the extent that such loss or damage is insured against under any fire and
extended coverage insurance policy which either party may have in force at the time of such loss or
damage, such waivers to continue as long as their respective insurers to permit. Any termination: of such
a waiver shall be by written notice of circumstances as hereinafter set forth. Sublandlord and Subtenant,
upon obtaining the policies of insurance required or permitted under this Sublease, shall give notice to the
insurance carrier or carriers that the foregoing mutual waiver of subrogation is contained in this Sublease.
If such policies are unobtainable with such waiver or obtainable only at a premium over that chargeable
without such waiver, the party seeking such policy shall notify the other thereof, and the latter shall have
ten (10) days thereafter to either (i) procure such insurance in companies reasonably satisfactory to the
other party or (ii) agree to pay such additional premium. If neither (i) nor (ii) are done, this Section 14.6
shall have no effect during such time as such policies are unobtainable or the party in whose factor a
waiver of subrogation is desired shall refuse to pay the additional premium. If such policies shall at any
time be unobtainable, but subsequently shall be obtainable, neither party shall be subsequently liable for a
failure to obtain such insurance until a reasonable time after notification thereof by the other party. If the
release of either Sublandlord or Subtenant, as set forth in the first sentence of this Section 14.6 shall
contravene any law with respect to exculpatory agreements, the liability of the party in questions shall be
deemed not released but shall be secondary to the other's insurer.

147  Increases in_Insurance. At reasonable times, Sublandlord may require insurance
policy limits to be raised to conform with reasonable requirements of Sublandlord's lender and/or the Port
Authority, or to bring coverage limits to the level then being required of similar tenants of similar
properties; provided, however, that Sublandlord may, in any event, require insurance policy limits to be
increased in proportion to any increase in the Consumer Price Index from the date of this Sublease to the
date of the requested adjustments.

15. Damage or Destruction.

15.1 Destruction Due to Risk covered by Insurance.
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(a) If, during the Term, the Subleased Premises or the Building are totally or
partially destroyed from a risk covered by the insurance described in Section 14.1, rendering the
Subleased Premises totally or partially inaccessible or unusable, Sublandlord shall restore the Subleased
Premises or the Building to substantially the same condition as they were in immediately before
destruction, but not including any leasehold improvements made by Subtenant. Such destruction shall not
terminate this Sublease. If the existing laws do not permit restoration and repair of the Building or the
Subleased Premises, either party can terminate this Sublease immediately by giving notice to the other

party.

(b) If the cost of the restoration exceeds the amount of proceeds received
from the insurance required under Section 14.1, Sublandlord may elect to terminate this Sublease by
giving notice to Subtenant within fifteen (15) days after determining that the restoration cost will exceed
the insurance proceeds. In the case of destruction to the Subleased Premises only, if Sublandlord elects to
terminate this Sublease, Subtenant, within fifteen (15) days after receiving Sublandlord's notice to
terminate, can elect to pay to Sublandlord, at the time Subtenant notifies Sublandlord of its election, the
difference between the amount of insurance proceeds and the cost of restoration, in which case
Sublandlord shall restore the Subleased Premises. Sublandlord shall give Subtenant reasonably
satisfactory evidence that all sums contributed by Subtenant as provided in this Section 15.1 have been
expended by Sublandlord in paying the cost of restoration.

(c) If Sublandlord elects to terminate this Sublease and Subtenant does not
elect to contribute toward the cost of restoration as provided in this Section 15.1, this Sublease shall

terminate.

15.2  Destruction Due to Risk Not Covered by Insurance.

(a) If, during the Term, the Subleased Premises or the Building are totally or
partially destroyed from a risk not covered by the insurance described in Sections 14.1, above, rendering
the Subleased Premises totally or partially inaccessible or unusable, Sublandlord shall restore the
Subleased Premises or the Building to substantially the same condition as they were in immediately
before destruction. Such destruction shall not terminate this Sublease. If the existing laws do not permit
the restoration, either party can terminate this Sublease immediately by giving notice to the other party.

(b) The provisions of Section 15.2(a) notwithstanding, if the cost of
restoration exceeds five percent (5%) of the then replacement value of the Subleased Premises or the
Building that are destroyed, Sublandlord can elect to terminate this Sublease by giving notice to the
Subtenant within fifteen (15) days after determining the restoration cost and replacement value.

©) In the case of destruction to the Subleased Premises only, if Sublandlord
elects to terminate this Sublease, Subtenant, within fifteen (15) days after receiving Sublandlord's notice
to terminate, can elect to pay to Sublandlord, at the time Subtenant notifies Sublandiord of its election, the
difference between five percent (5%) of the then replacement value of the Subleased Premises and the
actual cost of restoration, in which case Sublandlord shall restore the Subleased Premises. Sublandlord
shall give Subtenant reasonably satisfactory evidence that all sums contributed by Subtenant as approved
in this Section 15.2 have been expended by Sublandlord in paying the cost of restoration.

(d) If Sublandlord elects to terminate this Sublease and Subtenant does not

elect to perform the restoration or contribute toward the cost of restoration as provided in this Section
15.2, this Sublease shall terminate.
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15,3  Extent of Sublandlord’s Obligation to Restore. If Sublandlord is obligated to or
elects to repair or restore as herein provided, Sublandlord shall be obligated to repair or restore only those
portions of the Building and the Subleased Premises as existed on the Commencement Date and for
which insurance proceeds are available to pay the costs to repair or restore; the repair and restoration of
Subtenant's special tenant improvements or tenant’s personal property shall be the obligation and sole
expense of Subtenant.

'15.4  Release. Upon any termination of this Sublease under any of the provisions of
this Article 15, the parties each shall be released from further obligation to the other under this Sublease
for Rent and other claims arising from and after the date of termination. However, termination of this
Sublease shall not relieve either party from any obligation to the other existing prior to the date of
termination, which obligations shall remain in full force and effect.

15.5  Abatement of Rent. In the event of repair, reconstruction or restoration as herein
provided, Base Rent to be paid under this Sublease shall be abated as of the date of damage or destruction
until the completion of the repairs and the restoration, but only to the extent to which Subtenant's use of
the Subleased Premises is materially impaired during the period of such repair, reconstruction or
restoration. If Sublandlord provides Subtenant with other space during the period of repair which is
reasonably suitable for the temporary conduct of Subtenant's operations, the Base Rent shall not be
abated. Subtenant shall not be entitled to any compensation or damages from Sublandlord occasioned by
any such damage, repair, construction or restoration.

15.6 Damage at End of Term. Notwithstanding anything to the contrary contained in
this Article 15, Sublandlord shall have no obligation whatsoever to repair, reconstruct or restore the
Subleased Premises when the damage resulting from any casualty covered under this Article occurs
during the last twelve (12) months of the Term. In the event Sublandlord elects not to repair, reconstruct
or restore the Subleased Premises when the damage resulting from any casualty covered under this Article
occurs during the last twelve (12) months of the term of this Sublease, Subtenant may, by written notice
delivered to Sublandlord within ten (10) days after receipt by Subtenant of Sublandlord's notice of its
election not to repair, reconstruct or restore the Subleased Premises, elect to terminate this Sublease.

16. Eminent Domain.

16.1 Taking. If the Subleased Premises or any material portion of the Subleased
Premises are taken under the power of eminent domain or similar governmental action, either party may
terminate this Sublease effective as of the date possession is required to be surrendered to the condemning
authority.

16.2  Restoration. Upon any taking, if this Sublease is not terminated pursuant to
Section 16.1 above, then Sublandlord promptly shall proceed to restore the Subleased Premises to
substantially their same condition, to the extent reasonably possible, prior to such partial taking. [f such
restoration has been completed, thereafter Base Rent shall be abated proportionately based on the
percentage of the rental value of the Subleased Premises after such taking as compared to the rental value
of the Subleased Premises prior to such taking.

16.3  Award. Subtenant shall be entitled to any award which is specifically awarded as
compensation for the taking of Subtenant’s personal property and fixtures, including excess tenant
improvements which were installed at Subtenant's expense and for costs of Subtenant moving to a new
location. All other compensation awarded for such taking shall belong to Sublandlord.

17. Defaults aﬁd Remedies.
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17.1 Late Charge. Late payment by Subtenant to Sublandlord of Rent or other sums
due will cause Sublandlord to incur costs not contemplated by this Sublease, the exact amount of which is
extremely difficult to ascertain. Such costs include, but are not limited to, processing and accounting
charges, attorneys' charges, late payment charges on a mortgage, and so forth. In the event that Subtenant
shall be in Default for late payment under Section 17.4(a) hereof for more than three (3) days after notice
from Sublandlord, subtenant shall pay to Sublandlord a late charge in an amount equal to ten percent
{10%) of the unpaid Rent for each month that an installment of Rent remains unpaid, which Sublandlord
and Subtenant agree is not a penalty but is a reasonable estimate of the expenses Sublandlord may incur
as a result of such late payment. In the event of any such late payment, in addition to the foregoing late
charge, the amount unpaid shall bear interest at Bank of America’s “reference rate” plus three percent
(3%) per annum. Such interest shall be calculated from the date such amount was due and payable until
the same shall have been fully paid.

17.2 No Waiver. No payment by Subtenant or receipt by Sublandlord of a lesser
amount than that due shall be deemed to be other than on account of the amount due, nor shall any
endorsement or statement on any check or any letter accompanying any check or payment be deemed an
accord and satisfaction, and Sublandlord may accept such check or payment without prejudice to
Sublandlord's right to recover the balance or pursue any other remedy provided. If at any time a dispute
shall arise as to any amount or sum of money to be paid by Subtenant to Sublandlord, Subtenant shall
have the right to make payment “under protest” and such payment shall not be regarded as a voluntary
payment, and Subtenant shall have the right to institute suit for recovery of the payment paid under
protest.

17.3 Performance by Sublandlord. If Subtenant fails to perform any other act on its
part to be performed hereunder, Sublandlord may, without waiving or releasing Subtenant from any
obligations of Subtenant, perform such act on behalf of Subtenant. Any costs incurred by Sublandlord in
performing the obligations of Subtenant under this Section 17.3 shall be paid by Subtenant as Additional
Rent within ten (10) days of the date of an invoice for such costs.

17.4 Events of Default. The occurrence of any one or more of the following events
shall constitute a “Default” hereunder by Subtenant:

(a) The failure by Subtenant to make any payment of Rent, as and when due;

(b) The failure by Subtenant to observe or perform any obligation other than
described in Section 17.4(a) above, to be performed by Subtenant where such failure shall continue for a
period of thirty (30) days after written notice thereof from Sublandlord to Subtenant. Such notice shall be
in lieu of, and not in addition to, any notice required under California Code Of Civil Procedure 1161;
provided that, if the nature of Subtenant’s Default is such that it reasonably requires more than thirty (30)
days to cure, then Subtenant shall not be deemed to be in Default if Subtenant shall commence such cure
within said thirty (30) day period and thereafter diligently prosecute the same to completion;

(c) Subtenant files a voluntary petition under any section of the Bankruptcy
Code of the United States; '

(d) Subtenant makes a voluntary assignment for the benefit of creditors;

(e) A receiver, trustee or custodian is appointed to, or does, take title,
possession or control of all, or substantially all, of Subtenant’s assets, or any involuntary petition is filed
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against the Subtenant under any chapter of the Bankruptcy Code of the United States, and such petition or
receiver, trustee or custodian is not dismissed within thirty (30) days;

) Subtenant’s interest in this Sublease is attached, executed upon or
otherwise judicially seized and such action is not released within thirty (30) days of the action;

(2 Subtenant fails to comply fully with all provisions of Article 24, below,
concerning Hazardous Materials; or

(h) Subtenant fails to pay Rent, fails to pay any other monetary obligation
arising under this Sublease, or fails to perform any obligation or duty under the Existing Subleases which
arose prior to the Commencement Date.

Notices given under this Section 17.4 shall specify the alleged Default and shall demand
that Subtenant perform the provisions of this Sublease within the applicable period of time, or quit the
Subleased Premises. No such notice shall be deemed a forfeiture or a termination of this Sublease unless
Sublandlord elects otherwise in such notice.

17.5 Remedies. In the event of a Default by Subtenant, and at any time thereafter,
with or without notice or demand and without limiting Sublandlord in the exercise of any right or remedy
which Sublandlord may have, Sublandlord shall be entitled to terminate Subtenant's right to possession of
the Subleased Premises by any lawful means, in which case this Sublease shall terminate and Subtenant
shall immediately surrender possession of the Subleased Premises to Sublandlord. In such event,
Sublandlord shall have the immediate right to re-enter and remove all persons and property, and such
property may be removed and stored in a public warehouse or elsewhere at the cost of and for the account
of Subtenant, all without service of notice or resort to legal process and without being deemed guilty of
trespass or becoming liable for any loss or damage which may be occasioned thereby. In the event that
Sublandlord shall elect to so terminate this Sublease, then Sublandlord shall be entitled to recover from
Subtenant all damages incurred by Sublandlord by reason of Subtenant’s Default, including:

(@) The worth at the time of award of any unpaid Rent which had been
earned at the time of such termination; plus

(b) The worth 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 that portion of such
rental loss which Subtenant proves could have been reasonably avoided; plus

(c) The worth at the time of award of the amount by which the unpaid Rent
for the balance of the term after the time of award exceeds the amount of such rental loss which Subtenant
proves could have been reasonably avoided; plus

(d) Any other amount necessary to compensate Sublandlord for all the
detriment proximately caused by Subtenant’s failure to perform its obligations under this Sublease or
which in the ordinary course of things would be likely to result therefrom, including but not limited to the
cost of restoring the Subleased Premises to the condition required under the terms of this Sublease; plus

(e) At Sublandlord's election, such other amounts in addition to or in lieu of
the foregoing as may be permitted from time to time by applicable law.

As used in Sections 17.5(a) and 17.5(b) above, “worth at the time of award” shall be
computed by allowing interest at the rate specified in Section 17.1 above. As used in Section 17.5(c)
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above, the “worth at the time of award” shall be computed by determining the present value of such
amount using the discount rate of the Federal Reserve Bank of San Francisco at the time of award plus
one percentage point.

17.6  Right of Re-Entry. In the event of a Default by Subtenant, and at any time
thereafter, with or without terminating this sublease, and with or without notice or demand and without
limiting Sublandlord in the exercise of any right or remedy which Sublandlord may have, Sublandlord
shall have the immediate right to re-enter and remove all persons and property, and such property may be
removed and stored in a public warehouse or elsewhere at the cost of and for the account of Subtenant, all
without service of nofice or resort to legal process and without being deemed guilty of trespass or
becoming liable for any loss or damage which may be occasioned thereby. No such re-entry shall be
considered or construed to be a forcible entry by Sublandlord. If Sublandlord does not elect to terminate
this Sublease as provided in this Section, then Sublandlord may, from time to time, recover all Rent as it
becomes due under this Sublease pursuant to California Civil Code 1951.4. At any time thereafter,
Sublandlord may elect to terminate this Sublease and to recover damages to which Sublandlord is entitled.

17.7 Proceeds of Reletting. In the event Sublandlord elects to terminate this Sublease
and relet the Subleased Premises, it may execute any new lease in its own name. Subtenant hereunder
shall have no right or authority whatsoever to collect any Rent or other sums from such tenant. The
proceeds of any such reletting shall be applied as follows:

(a) First, to the payment of any indebtedness other than Rent due hereunder
from Subtenant to Sublandlord, including but not limited to storage charges or brokerage commissions
owing from Subtenant to Sublandlord as the result of such reletting;

(b) Second, to the payment of the costs and expenses of reletting the
Subleased Premises, including alterations and repairs which Sublandlord deems reasonably necessary and
advisable, and reasonable attorneys' fees incurred by Sublandlord in connection with the retaking of the
Subleased Premises and such reletting;

(c) Third, to the payment of Rent and other charges due and unpaid
hereunder; and '

(d) Fourth, to the payment of future Rent and other damages payable by
Subtenant under this Sublease.

17.8 Remedies Non-exclusive. All rights, options and remedies of Sublandlord
contained in this Sublease shall be construed and held to be nonexclusive and cumulative. Sublandlord
shall have the right to pursue any or all of such remedies or any other remedy or relief which may be
provided by law, whether or not stated in this Sublease. No waiver of any Default of Subtenant hereunder
shall be implied from the acceptance by Sublandlord of any Rent or other payments due hereunder or any
omission by Sublandlord to take any action on account of such Default if such Default persists or is
repeated, and no express waiver shall affect Defaults other than as specified in said waiver.

17.9 No Relief. Termination of this Sublease or Subtenant’s right to possession by
Sublandlord shall not relieve Subtenant from any liability to Sublandlord which has theretofore accrued or
shall arise based upon events which occurred prior to the later of (i) the date of Sublease termination, or
(ii) the date possession of Subleased Premises is surrendered to Sublandlord.

17.10 Right to Cure. Sublandlord shall not be in default hereunder unless Sublandlord
fails to perform an obligation required of Sublandlord within a reasonable time, but in no event later than
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thirty (3Q) days after written notice by Subtenant specifically identifying the obligation Sublandlord has
failed to perform; provided, however, that if the nature of Sublandlord's obligation is such that more than
thirty (30) days are required for performance, then Sublandlord shall not be in default if Sublandlord
commences performance within such thirty (30) day period and thereafter diligently prosecutes the same
to completion.

17.11 Lender's Right to Cure. In the event of any default on the part of Sublandlord,
Subtenant shall give notice, by registered or certified mail, at any address provided to Subtenant, to any
beneficiary of a deed of trust or mortgagee of a mortgage covering the Building or Subleased Premises
whose address shall have been furnished to Subtenant and Subtenant shall offer such beneficiary or
mortgagee a reasonable opportunity to cure the default, not to exceed Sublandlord’s cure period plus
thirty {(30) days.

18. Assignment or Subletting.

18.1 Assignment. Except as provided in this Article 18, Subtenant shall not, either
voluntarily or by operation of law, assign, sell, hypothecate or transfer this Sublease or permit all or any
part of the Subleased Premises to be used or occupied as work space, storage space, mailing privileges,
concession or otherwise by anyone other than Subtenant, Subtenant's members or Subtenant's employees
(all of these events collectively referred to as an “Assignment”™), without the prior written consent of
Sublandlord in each instance, which consent may be withheld by Sublandiord in its sole and absolute
discretion. A transfer of more than fifty percent (50%) of the equity ownership of Subtenant during any
two-year period to a party (or to an affiliated group of parties) shall also constitute a prohibited
Assignment; provided, however, this provision shall not be applicable if such transfers occurred on a
public stock exchange. If Sublandlord consents to an Assignment, Subtenant and its successors and
assigns, and any guarantors of Subtenant’s obligations under this Sublease, shall not be released from
liability under this Sublease. Subtenant acknowledges that an Assignment must be approved by the City,
as evidenced by formal resolution.

As a condition of Sublandlord’s consent to an Assignment, the assignee and Subtenant
shall execute an agreement in favor of Sublandlord and in a form acceptable to Sublandlord, pursuant to
which the assignee shall agree to faithfully perform and assume and be bound by all of the terms,
covenants, conditions, provisions and agreements of this Sublease. As used in this Article 18, the term
“assignee” shall include the person or entity who is the transferee in any form of Assignment, as defined
above. In addition, Subtenant and the assignee shall, upon not less than three (3) days prior written notice
from Sublandlord, execute, acknowledge and deliver to Sublandlord a statement in writing (a) certifying
that this Sublease is unmodified and in full force and effect (or, if modified, stating the nature of such
-modification and certifying that this Sublease 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; (b) acknowledging that there are not, to
Subtenant’s and the assignee’s knowledge, any uncured defauits under this Sublease on the part of
Sublandlord or Subtenant, or specifying such defaults if any are claimed; (c) setting forth the
Commencement Date and Expiration Date; and (d) certifying as to such other matters as Sublandiord may
reasonably request. Any guarantor of this Sublease shall execute a reaffirmation of such guarantee in a
form reasonably acceptable to Sublandlord agreeing to continue to be a guarantor of the terms and
conditions of this Sublease following an Assignment.

18.2 Transfer Premium. As a reasonable condition to Sublandlord’s consent to any'
Assignment, Subtenant shall pay to Sublandlord fifty percent (50%) of any Transfer Premium, as defined
in subsection 18.2.1, below.
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18.2.1 Definition of Transfer Premium. “Transfer Premium” means all Rent
and other consideration actually received by Subtenant from the assignee (including key money and
bonus money and any payment in excess of fair market value for services rendered by Subtenant to the
assignee, or assets, fixtures, inventory, equipment, or furniture transferred by Subtenant to the assignee in
connection with the Assignment (collectively, the “Assignment Rent”), after deducting:

a. The Rent payable by Subtenant under this Lease (excluding the
Transfer Premium) for the Subleased Premises;

b. Reasonable leasing commissions paid by Subtenant; and,
c. Other reasonable out-of-pocket costs paid by Subtenant
(including attorneys’ fees, advertising costs, and expenses of readying the Subleased Premises for

occupancy by the assignee).

The costs referred to in subparagraphs (a) through (d) are referred to as the
“Transfer Costs.”

18.2.2 Monthly Pavment of Transfer Premium. Subtenant shall pay the
Transfer Premium to Sublandlord on a monthly basis, as Additional Rent under this Sublease.

18.2.3 Audit of Transfer Premium. Subtenant shall allow Sublandlord to review
and audit Subtenant’s books and records for the purpose of verifying Subtenant’s calculation of the
Transfer Premium, Assignment Rent, and Transfer Costs.

183 Notice of Proposed Assignment. In the event Subtenant desires Landlord to
review and approve an Assignment, then at least forty-five (45) days, but not more than ninety (90) days, .
prior to the date when Subtenant desires the Assignment to be effective (the “Assignment Date™),
Subtenant shall give Sublandlord written notice (the “Assignment Notice”) which shall set forth the
name, address and business of the proposed assignee, information (including references) concerning the
business experience, financial reputation and character of the proposed assignee, the Assignment Date,
any ownership or commercial relationship between Subtenant and the proposed assignee or sublessee, and
the consideration paid for the Assignment, and all other material terms and conditions of the proposed
Assignment, all in such detail as Sublandlord shall reasonably require. Additionally, Subtenant shall
furnish to Sublandlord a copy of the audited financial statements for the most recently past fiscal year, as
well as the most recent unaudited quarterly financial statements for both Subtenant and the proposed
assignee.

18.4 Unapproved Transfer Void. Any Assignment not in compliance with the
provisions of this Article 18 shall be void, and shall, at the option of Sublandlord, be a breach of this
Sublease.

18.5  Further Assignment. The consent by Sublandlord to an Assignment shall not
relieve Subtenant or any assignee of this Sublease or sub-sublessee of the Subleased Premises from
obtaining the consent of Sublandlord to any further Assignment or release Subtenant or any assignee or
sub-sublessee of Subtenant from full and primary liability under this Sublease.

18.6 No Waiver. Notwithstanding any Assignment, Subtenant shall remain fully and
primarily liable for the payment of all Rent and other sums due, or to become due, hereunder, and for the
full performance of all other terms, conditions and covenants to be kept and performed by Subtenant
hereunder. The acceptance of Rent or any other sum due hereunder, or the acceptance of performance of
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any other term, covenant or condition hereof, from any other person or entity shall not be deemed to be a
waiver of any of the provisions of this Sublease or a consent to any Assignment of the Subleased
Premises.

18.7  Assignment Fee. The Assignment Notice shall be accompanied by a “Transfer
Fee” in the amount of $1,000.00 payable to Sublandlord.

18.8  Sublandlord’s Option to Recapture the Space. Despite any other provision of this
Article 18, Sublandlord has the option to recapture the Subleased Premises, by written notice to Subtenant
(“Recapture Notice™) within ten (10) days after receiving an Assignment Notice from Subtenant. A
timely Recapture Notice terminates this Sublease and Subtenant’s obligations regarding the Subleased
Premises for the remaining Term and as of the Assignment Date. The Recapture Notice shall be void,
however, if Subtenant notifies Sublandlord, within ten (10) days after receipt of the Recapture Notice, that
Subtenant withdraws the Assignment Notice. If Sublandlord declines or fails timely to elect to recapture
the Subleased Premises, Sublandlord shall have no further right to the Subleased Premises under this
Section 18.9 unless it becomes available again in connection with any subsequently proposed
Assignment.

19. Bankruptcy. In the event a debtor, trustee or debtor-in-possession under the Bankruptcy
Code, or other person with similar rights, duties and powers under any other law, proposes to cure any
Default of Subtenant under this Sublease or to assume or assign this Sublease and is obliged to provide
adequate assurance to Sublandlord that (i) a Default will be cured, (ii) Sublandlord will be compensated
for its damages arising from any breach of this Sublease, or (iii} future performance under this Sublease
will occur, then adequate assurance shall include any or all of the following, as determined by
Sublandlord:

a. Those acts specified in the Bankruptcy Code or other laws as included within the
meaning of adequate assurance, even if this Sublease does not concern a facility described in such laws;

b. A prompt cash payment to compensate Sublandlord for any monetary Defaults or
damages arising from a breach of this Sublease;

c. A cash deposit in an amount at least equal to the Security Deposit, if any,
originally required at time of execution of this Sublease;

d. The creditworthiness and desirability, as a tenant, of the person assuming this
Sublease or receiving an assignment of this Sublease, at least equal to Sublandlord's customary and usual
creditworthiness requirements and desirability standards in effect at the time of the assumption or
assignment; and

e. The assumption or assignment of all of Subtenant’s interest and obligations under
this Sublease.

20. Subordination and Attornment.

20.1  Subordination. This Sublease shall be subject and subordinate to the lien of any
mortgage, deed of trust or lease in which Sublandlord is tenant, now or hereafter in force against the
Subleased Premises, and to all advances made or hereafter to be made upon the security thereof without
the necessity of the execution and delivery of any further instruments on the part of Subtenant to
effectuate such subordination; provided, however, that for the lien of any mortgage, deed of trust or lease
executed by Sublandlord after the date of this Sublease to be subordinate to this Sublease, the holder of
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any such mortgage, deed of trust or lease shall execute, acknowledge and deliver to Subtenant a non-
disturbance agreement providing that so long as Subtenant performs all of its obligations under the
Sublease, Subtenant's quiet enjoyment and use of the Subleased Premises shall not be disturbed.

20.2  Additional Instruments. Notwithstanding the foregoing, Subtenant shall execute
and deliver upon demand a subordination agreement in the form attached as Exhibit C or such further
instrument or instruments evidencing such subordination of the Sublease to the lien of any such
mortgages, deeds of trust or leases in which Sublandlord is tenant as may be required by Sublandlord.
However, if any such mortgagee, beneficiary or landlord under a lease wherein Sublandlord is tenant so
elects, this Sublease shall be deemed prior in lien to any such lease, mortgage or deed of trust upon or
including the Subleased Premises, regardless of date, and Subtenant shall execute a statement in writing
to such effect at Sublandlord’s request.

20.3 Attornment. In the event any proceedings are brought for foreclosure, or in the
event of the exercise of the power of sale under any mortgage or deed of trust covering the Subleased
Premises, Subtenant shali, at the election of purchaser at such foreclosure or sale, attorn to such purchaser
and recognize such purchaser at the Sublandlord under this Sublease.

204  Amendment. If Sublandlord obtains a loan commitment from a lender for the
financing or refinancing of the Subleased Premises, and said loan commitment requires some
amendments to this Sublease, then Subtenant shall cooperate with Sublandlord in executing said
amendments, so long as the amendments do not materially adversely affect any of the material rights or
obligations of Subtenant under this Sublease.

21. Surrender.

21.1  No Release. No surrender of possession of any part of the Subleased Premises
shall release Subtenant from any of its obligations hereunder unless accepted by Sublandlord.

21.2  Assignment. The voluntary or other surrender of this Sublease by Subtenant
shall not work a merger, unless Sublandlord consents, and shall, at the option of Sublandlord, operate as
an assignment to it of any or all subleases or subtenancies.

21.3  No Merger. The voluntary or other surrender of any ground or underlying lease
that now exists or may hereafter be executed affecting the Building or Subleased Premises or a mutual
cancellation thereof or of Sublandlord's interest therein, shall not work a merger and shall, at the option of
the successor of Sublandlord's interest in the Building or Subleased Premises, operate as an assignment of
this Sublease.

22, Holding Over.

22.1  Holding Over with Consent. If Subtenant remains in possession of all or any part
of the Subleased Premises after the expiration or earlier termination of this Sublease, with Sublandlord’s
prior written consent, Subtenant shall be deemed a month-to-month tenant upon the date of such
expiration or earlier termination and, in such case, Subtenant shall continue to pay the Base Rent (as
adjusted from time to time as set forth in this Sublease), Common Area Expenses, and any other amount
of Rent due Sublandlord pursuant to the terms of this Sublease, and such month-to-month tenancy shall
be subject to every other term, covenant and agreement contained herein.

22.2  Holding Over without Consent. If Subtenant remains in possession of the
Subleased Premises after the expiration or earlier termination of the Term hereof without the express
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written consent of Sublandlord, Subtenant shall become a tenant at sufferance upon all the terms of this
Sublease applicable to a tenant at sufferance, except that the monthly installments of Base Rent shall be
equal to one hundred fifty percent (150%) of the monthly installment of the Base Rent in effect during the
immediately preceding thirty (30) days.

22.3  No Renewal. Acceptance by Sublandlord of Rent after such expiration or earlier
termination of this Sublease shall not result in a renewal or reinstatement of this Sublease.

224  No Waiver. The foregoing provisions of this Article are in addition to and do not
affect Sublandlord’s right to re-eatry or any other rights of Sublandlord hereunder or as otherwise
provided by law. A

23. Taxes on Subtenant's Property.
23.1 Payment of Taxes. Subtenant shall pay not less than ten (10) days before

delinquency, all taxes levied against any personal property or trade fixtures in or about the Subleased
Premises.

23.2  Advance by Sublandlord. If any such taxes on Subtenant’s personal property or
trade fixtures are levied against Sublandlord or Sublandlord's property or, if the assessed valuation of the
Building is increased by the inclusion therein of a value attributable to Subtenant's personal property or
trade fixtures, and if Sublandlord, after written notice to Subtenant, elects to pay the taxes based upon
such increase in assessed value, then Subtenant shall, upon demand, repay to Sublandlord the taxes so
levied against Sublandlord.

24, Hazardous Materials.

24.1  Prohibition/Compliance. Subtenant, at its sole cost, shall comply with all federal,
state and local laws, statutes, ordinances, codes, regulations and orders relating to the receiving, handling,
use, storage, accumulation, transportation, generation, spillage, migration, discharge, release and disposal
of any Hazardous Material as defined in this Article 24 in or about the Subleased Premises or the
Building. Subtenant shall not cause or permit any Hazardous Material {(as defined below) to be brought
upon, kept or used in or about the Subleased Premises by Subtenant, its agents, employees, contractors or
invitees in a manner or for a purpose prohibited by any federal, state or local law, rule or regulation. The
disposal of Hazardous Material shall be in approved containers and removed from the Subleased Premises
by duly licensed carriers. Subtenant shall immediately provide Sublandlord with telephonic notice, which
shall promptly be confirmed by written notice, of any and all spillage, discharge, release and disposal of
Hazardous Materials onto or within the Subleased Premises or the Building, which by law must be
reported to any federal, state or local agency, and any injuries or damages resulting directly or indirectly
therefrom. A failure of Subtenant to give to Sublandlord the notices required in this Section 24.1 shall
constitute a Default under this Sublease. Further, Subtenant shall deliver to Sublandlord each and every
notice or order received from any federal, state or local agency concerning Hazardous Materials and the
possession, use and/or disposal thereof promptly upon receipt of each such notice or order. Subtenant
shall be responsible for and shall indemnify, protect, defend, and hold harmless Sublandlord and its
agents, employees, representatives, directors and officers from any and all claims, costs, penalties, fines,
liability and losses, including without limitation, (i) temporary or permanent diminution in value of the
Subleased Premises or the Building, (ii) damages for the temporary or permanent loss of restriction on use
of rentable or usable space or of any amenity of the Subleased Premises or the Building, and (iii) sums
paid in settlement of claims, consultant fees and expert fees, liabilities, attorneys' fees, damages, injuries,
causes of action, judgments and expenses, which arise during or after the Term of this Sublease and
which (a) result from Subtenant's use and occupancy of the Subleased Premises, or (b) result from
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Subtenant's receiving, handling, use, storage, accumulation, transportation, generation, spillage,
migration, discharge, release or disposal of Hazardous Materials in, upon or about the Subleased Premises
or the Building. The indemnifications of Sublandlord and indemnities by Subtenant above include, to the
extent Subtenant is responsible for such costs and expenses under the provisions above, without limiting
the generalities thereof, reasonable costs incurred in connection with any investigation of site conditions
or any cleanup, remedial, removal or restoration work lawfully required by any federal, state or local
governmental agency or political subdivision because of any Hazardous Materials present in the soil,
subsoil, ground water, or elsewhere at, on or under the Subleased Premises or the Building.

242  Termination of Sublease. Notwithstanding the provisions of this Article 24,
Sublandlord shall have the right to terminate the Sublease in the event that (i) Subtenant uses the
Subleased Premises for the generation, storage, use, treatment or disposal of Hazardous Material in a
manner or for a purpose prohibited by applicable law (unless Subtenant is diligently pursuing compliance
therewith), (ii) Subtenant has been required by any governmental authority to take remedial action in
connection with Hazardous Material contaminating the Subleased Premises or the Building if the
contamination resulted from Subtenant's action or use of the Subleased Premises and such remedial action
has a material adverse effect on Sublandlord, the Subleased Premises or the Building, or (iii) Subtenant is
subject to an enforcement order issued by any governmental authority in connection with the use, disposal
or storage of a Hazardous Material on the Subleased Premises and such enforcement order has a material
adverse effect on Sublandlord, the Subleased Premises or the Building. Each of the foregoing events shall
be deemed to be a material Default by Subtenant under this Sublease.

243  Assignment. Notwithstanding the provisions of Article 18 above, if (i) any
anticipated use of the Subleased Premises by any proposed assignee involves the generation or storage,
use, treatment or disposal of Hazardous Material in any manner or for a purpose prohibited hereunder or
by any applicable law, (ii) the proposed assignee has been required by any governmental authority to take
remedial action in connection with a Hazardous Material if the contamination resulted from such party’s
action or use of the property in question and has failed to take such action, or (iii) the proposed assignee is
subject to an enforcement order issued by any governmental authority in connection with the use, disposal
or storage of a Hazardous Material of a type such proposed assignee intends to use in, on or at the
Subleased Premises and the proposed assignee has failed to fully comply with such enforcement order, it
shall not be unreasonable for Sublandlord to withhold its consent to an Assignment.

24.4  Sublandlord’s Right to Perform Tests.

24.4.1 At any time prior to the expiration of the Term of this Sublease,
Sublandlord shall have the right to enter upon the Subleased Premises at all reasonable times, and at
_ reasonable intervals, upon forty-eight (48) hours prior notice, and accompanied by an authorized
representative of Subtenant, if Subtenant so elects, in order to conduct appropriate tests to determine
whether contamination in excess of permissible levels has occurred as a result of Subtenant’s use of the
Subleased Premises. Sublandlord shall deliver to Subtenant written notice of the resuits of such tests.
Subtenant shall pay the reasonable costs of any test conducted pursuant to this Section which
demonstrates that contamination in excess of legally permissible levels has occurred and such
contamination was caused by Subtenant's use of the Subleased Premises. Additionaily, Subtenant shall
pay for all costs necessary to clean up or remedy any contamination caused by Subtenant's use of the
Subleased Premises.

24.4.2 Upon the expiration or upon any early termination of this Sublease,

Subtenant shall furnish to Sublandiord, at Subtenant’s sole cost, a report and certification from a qualified
environmental engineer, verifying that the Subleased Premises are free from any Hazardous Materials or
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contamination in excess of legally permissible levels. If said report indicates that there are any
impermissible levels of Hazardous Materials on the Subleased Premises, then Subtenant shall pay for all
costs necessary to clean up and remedy said impermissible levels of Hazardous Materials; and Subtenant
shall also continue to pay Rent for the Subleased Premises until such time as the impermissible levels of
Hazardous Materials are cleaned up and remedied.

24.5  Survival of Subtenant’s Obligations. Subtenant’s obligations under this Article
24 shall survive the termination of this Sublease. During any period of time employed by Subtenant after
the termination of this Sublease to complete the removal from the Subleased Premises or the Building of
any such Hazardous Materials, Subtenant shall continue to pay the full Rent in accordance with this
Sublease.

24.6  Definition of “Hazardous Material”. As used herein, the term “Hazardous
Material” means any hazardous or toxic substance, material or waste which is or becomes regulated by
any local governmental authority, the State of California or the United States of America. The term
“Hazardous Materials” shall also mean toxic or hazardous substances, including without limitation,
asbestos or any substance containing asbestos and deemed hazardous under any Hazardous Material Law
(defined below), the group of organic compounds known as polychlorinated biphenyls, flammable
explosives, radioactive materials, chemicals known to cause cancer or reproductive toxicity, pollutants,
effluents, contaminants, emissions or related materials and any items included in the definition of
hazardous or toxic waste, materials or substances under any law relating to environmental conditions and
industrial hygiene, including without limitation, the Resource Conservation and Recovery Act of 1976
(“RCRA"), 42 U.S.C. § 6901 et seq.; the Comprehensive Environmental Response, Compensation and
Liability Act of 1980 (“CERCLA”), 42 U.S.C. §§9601 - 9657, as amended by the Superfund
Amendments and Reauthorization Act of 1986 (“SARA™); the Hazardous Materials Transportation Act,
49 U.S.C. § 6901, et seq., the Federal Water Pollution Control Act, 33 U.S.C. §§ 1251 et seq.; the Clean
Air Act, 42 U.S.C. §§ 741 et seq., the Clean Water Act, 33 U.S.C. § 7401, et seq.; the Toxic Substances
Control Act, 15 U.S.C. §§ 2601 -2629; the Safe Drinking Water Act, 42 U.S.C. §§ 300f - 300j; the
Carpenter-Presley-Tanner Hazardous Substances Account Act; the Hazardous Waste Control Act; the
Porter-Cologne Water Quality Control Act; and all similar federal, state and local environmental statutes,
ordinances, and the regulations, orders, decrees now or hereafter promulgated thereunder (collectively the
“Hazardous Material Laws”).

24.7. Article Binding on Parties Related to Subtenant. For the purposes of this Article
24, the term “Subtenant” shall include Subtenant and its shareholders, members, partners, directors,
officers, agents, employees, invitees, sub-subtenants, assigns, and guests, as well as their successors and
assigns.

25. Miscellaneous.

25.1 Terms and Headings. Where applicable in this Sublease, the singular includes
the plural and the masculine or neuter includes the masculine, feminine and neuter. The headings used in
this Sublease are not a part hereof and shall have no effect upon the construction or interpretation of any
part hereof.

25.2 Examination of Sublease. Submission of this Sublease for examination or
signature by Subtenant does not constitute a reservation of, or option for, sublease, nor is it effective as a
sublease or otherwise until execution by, and delivery to, both Sublandlord and Subtenant.

25.3 Time. Time is of the essence with respect to the performance of every provision
of this Sublease in which item of performance is a factor.
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254  Covenants and Conditions. Each provision of this Sublease performable by
Sublandlord or Subtenant shall be deemed both a covenant and a condition.

25.5 Consents. Whenever consent or approval of either party is required, that party
shall not unreasonably withhold such consent or approval, except as may be expressly set forth to the
contrary.

25.6 Entire_Agreement. This Sublease (together with its exhibits and a First
Addendum) and the Master Lease are intended by the parties as a final expression of their agreement with
respect to the terms as are included herein, and all prior agreements, understandings, representations and
statemnents, oral or written, are merged herein, excepting only for written agreements signed
contemporaneously with or after the signing of this Sublease.

25.7  Severability. Any provision of this Sublease which shall be deemed or prove to
be invalid, void or illegal shall in no way affect, impair or invalidate any other provision hereof, and all
such other provisions shall remain in full force and effect.

25.8 Independent Counsel. Subtenant and Sublandlord each acknowledge that:
(i) they have had the opportunity to be represented by independent counsel in connection with this
Sublease; and (i) this Sublease is the result of negotiations between Sublandlord and Subtenant and the
advice and assistance of their respective counsel. The fact that this Sublease was prepared by
Sublandlord's counsel as a matter of convenience shall have no impact or significance. Any uncertainty
or ambiguity in this Sublease shall not be construed against Sublandlord because Sublandlord's counsel
prepared this Sublease in its final form.

259 Inurement. Each of the covenants, conditions and agreements herein contained
shall inure to the benefit of and shall apply to and be binding upon the parties hereto and their respective
heirs, legatees, devisees, executors, administrators, successors, assigns, sublessees or any person who may
come into possession of said Subleased Premises or any part thereof in any manner whatsoever. Nothing
contained in this Section 25.9 shall in any way alter the provisions against Assignment provided in this
Sublease.

25.10 Force Majeure. If Sublandlord cannot perform any of its obligations hereunder
due to events beyond Sublandlord's control, the time provided for performing such obligations shall be
extended by a period of time equal to the duration of such events. Events beyond Sublandlord's control
include, but are not limited to, acts of God, war, civil commotion, labor disputes, strikes, fire, flood or
other casualty, shortages of labor or material, government regulation or restriction and weather
conditions.

25.11 Notices. Any notice, consent, demand, bill, statement or other communication
required or permitted to be given hereunder shall be in writing and shall be deemed duly delivered upon
personal delivery, or as of the second business day after mailing by United States mail, postage prepaid,
return receipt requested, or upon the next business day if delivered by overnight courier or similar
overnight delivery system, addressed to Subtenant at the Subleased Premises or to Subtenant or
Sublandlord at the following address:

For Rent Payment and Notices to Sublandiord:
Driscoll Mission Bay
Attn: Ms. Mary-Carol Driscoll
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1500 Quivira Way
San Diego, California 92109

For Notices to Subtenant:

Six Pac

Attn: Mike Thompson
1500 Quivira Way, Box 8
San Diego, CA 92109

Either party may, by notice to the other pursuant to this Section, specify additional or
different addresses for notice purposes. :

25.12 Exhibits. All exhibits, addenda, and schedules referred to herein and attached
hereto are a part hereof, and incorporated herein by this reference.

25.13 Waiver and Modification. No provision of this Sublease may be modified,
amended or added to except by an agreement in writing executed by Sublandlord and Subtenant. The
waiver by Sublandlord or Subtenant of any breach of any term, covenant or condition herein contained
shall not be deemed to be a waiver of any subsequent breach of the same or any other term, covenant or
condition herein contained.

25.14 Periods of Time. All periods of time referred to in this Sublease shall include ali
Saturdays, Sundays and state or United States holidays, unless the period of time specifies business days,
provided that if the date or last date to perform any act or give any notice with respect to this Sublease
shall fall on a Saturday, Sunday or state or national holiday, such act or notice may be timely performed
or given on the next succeeding day which is not a Saturday, Sunday, or state or national holiday.

25.15 Choice of Law. This Sublease shall be construed and enforced in accordance
with the laws of the State of California, and venue for any legal action under this sublease shall be San
Diego County, California.

25.16 Merger. There shali be no merger of the leasehold estate created by this Sublease
with the fee interest in any of the Subleased Premises by reason of the fact that the same person may
acquire or hold or own, directly or indirectly, (a) the leasehold estate created hereby or any part thereof or
interest therein, and (b) the fee estate in any of the Subleased Premises or any part thereof or interest
therein.

25.17 Real Estate Brokers; Finders. Subtenant and Sublandlord each represent to the
other that they have not entered into any agreement or incurred any obligation in connection with this
transaction that might result in the obligation to pay a brokerage commission or finder's fee to any broker,
finder or other person. Each party agrees to defend, indemnify and hold the other party harmless from
and against any liability, damages, claim or demand by any other broker or other person for bringing
about this Sublease who claims to have dealt with such indemnifying party, including any expenses
(including reasonable attorney fees) incurred in defending any such claim or demand.

25.18 Attorneys’ Fees. If either party hereto becomes a party to any litigation
concerning this Sublease (including any bankruptcy proceeding), the Subleased Premises, or the Building,
by reason of any act or omission of the other party or its authorized representatives, and not by any act or
omission of the party that becomes a party to that litigation or any act or omission of its authorized
representatives, the party that causes the other party to become involved in the litigation shall be liable to
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that party for reasonable attorneys’ fees and court costs incurred by it in the litigation. If either party
hereto commences an action against the other party arising out of or in connection with this Sublease, the
prevailing party shall be entitled to have and recover from the losing party reasonable attorneys' fees and
costs of suit.

25.19 Waiver of Jury Trial and Counterclaims. The parties hereto shall and do hereby
waive trial by jury in any action, proceeding or counterclaim brought by either of the parties hereto
against the other on any matters whatsoever arising out of or in any way connected with this Sublease, the
relationship of Sublandlord and Subtenant, Subtenant's use or occupancy of the Subleased Premises or
any claim of injury or damage.

2520 Joint and Several Obligations. If more than one person executes this Sublease as
Subtenant, (a) each of them is jointly and severally liable for the keeping, observing and performing of all
of the terms, covenants, conditions, provisions and agreements of this Sublease to be kept, observed and
performed by Subtenant; and (b) the term “Subtenant” shall mean and include each of them jointly and
severally. The act of, notice from, notice to, refund to or the signature of any one or more of them, with
respect to this Sublease, including but not limited to any renewal, extension, expiration, termination or
modification of this Sublease, shall be binding upon each and all of the persons executing this Sublease as
Subtenant with the same force and effect as if each and all of them had so acted so given, or received such
notice or refund or so signed.

25.21 Definition of Sublandlord. The term “Sublandlord” as used in this Sublease, so
far as covenants or obligations on the part of Sublandlord are concerned, shall be limited to mean and
include only Sublandlord or the successor-in-interest of Sublandlord under this Sublease at the time in
question. In the event of any transfer, assignment or the conveyance of Sublandlord’s title or leasehold,
the Sublandlord herein named (and in case of any subsequent transfers or conveyances, the then grantor)
shall be automatically freed and relieved from and after the date of such transfer, assignment or
conveyance of all liability for the performance of any covenants or obligations contained in this Sublease
thereafter to be performed by Sublandlord and, without further agreement, the transferee of such title or
leasehold shall be deemed to have assumed and agreed to observe and perform any and all obligations of
Sublandlord hereunder during its ownership or ground lease of the Subleased Premises. Sublandlord may
transfer its interest in the Subleased Premises or this Sublease without the consent of Subtenant, and such
transfer, or a subsequent transfer shall not be deemed a violation on the part of Sublandlord or the then
grantor of any of the terms or conditions of this Sublease.

2522 Limitation of Sublandlord's Liability. If Sublandlord is a limited partnership or
Jjoint venture, the limited partners of such partnership shall not be personally liable and no limited partner
of Sublandlord shall be sued individually or named individually as a party in any suit or action or service
or process be made against any limited partner of Sublandlord. If Sublandlord is a corporation or limited
liability company, the shareholders, members, directors, officers, managers, employees and/or agents of
such corporation shall not be personally liable and no shareholder, member, director, officer, manager,
employee or agent of Sublandlord shall be sued or named as a party in any suit or action or service of
process be made against any shareholder, member, director, officer, manager, employee or agent of
Sublandlord. No limited partner, shareholder, director, employee or agent of Sublandlord shall be
required to answer or otherwise plead to any service of process and no judgment will be taken or writ of
execution levied against any limited partner, shareholder, member, director, officer, manager, employee
or agent of Sublandlord. Each of the covenants and agreements of this Section 25.22 shall be applicable
to any covenant or agreement either expressly contained in this Sublease or imposed by statute or by
common law.
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25.23 Subleased Premises Control by Sublandlord. Sublandlord reserves full control
over the Building and Subleased Premises to the extent not inconsistent with Subtenant’s quiet enjoyment
and use of Subleased Premises. This reservation includes but is not limited to right of Sublandlord to
grant easements and licenses to others, provided any grant of an easement by Sublandlord does not
interfere with Subtenant's quiet enjoyment and use of the Subleased Premises, except to the extent the
grant of any such easement is approved by Subtenant, required by law, or permitted pursuant to the terms
of this Sublease.

2524 Quiet Enjoyment. So long as Subtenant is not in Default hereunder, Sublandlord
covenants that Sublandlord or anyone acting through or under Sublandlord will not disturb Subtenant's
occupancy of the Subleased Premises, except as permitted by the provisions of this Sublease. In this
regard, however, Subtenant acknowledges that the Subleased Premises are a portion of the Master
Premises described under the Master Lease and that the Master Premises are used for a multitude of
business operations including marine repair, equipment storage, and are adjacent to maintenance areas,
docking, loading and other facilities which can cause nuisances, sounds and odors which may disturb the
quiet enjoyment of Subtenant on the Subleased Premises.

25.25 Quitclaim Deed. Subtenant shall execute and deliver to Sublandlord on the
expiration or termination of this Sublease, immediately upon Sublandlord's request, a quitclaim deed to
the Subleased Premises or other document in recordable form suitable to evidence of record termination
of this Sublease.

25.26 Estoppel Certificate. From time to time as reasonably requested by Sublandlord,
Subtenant shall, within fifteen (15) days of written notice from Sublandlord, execute, acknowledge, and
. deliver to Sublandlord a statement in writing in a form reasonably requested by a proposed lender or
purchaser (i) certifying that this Sublease is unmodified and in full force and effect, (or, if modified,
stating the nature of such modification and certifying that this Sublease as so modified is in full force and
effect) and the dates to which the Rent and other charges are paid in advance, if any, (ii) acknowledging
that there are not, to Subtenant's knowledge, any uncured defaults on the part of Sublandlord hereunder or
specifying such defaults if any are claimed, and (iii) setting forth such further reasonable information with
respect to this Sublease or the Subleased Premises as may be requested thereon. Any such statement may
be relied upon by any prospective purchaser or encumbrance of all or any portion of the Subleased
Premises.

26. Consent of the City of San Diego. This Sublease and the tenancy of Subtenant is
subject to the written consent of the City. If this Sublease is not consented to by the City it shall be void
and of no force or effect.

27. Master Lease. This Sublease shall be, and remain, subject and subordinate to the terms,
covenants, and conditions of the Master Lease, and furthermore, in the event of any conflict or
inconsistency between the Sublease and the Master Lease, the provisions of the Master Lease shall govern
and prevail. If the Master Lease should terminate for any reason, this Sublease shall likewise terminate.
Subtenant and Sublandiord agree that the terms and conditions of the Master Lease are incorporated
herein by reference, and shall, as between Sublandlord and Subtenant, constitute the terms, covenants,
conditions, and provisions of this Sublease, except to the extent that they are inapplicable to, inconsistent
with, or modified by the provisions of this Sublease. Subtenant shall strictly comply with each term and
condition of the Master Lease. Any breach by Subtenant under the Master Lease shall be a deemed
breach under this Sublease.

28. Right To Terminate. Notwithstanding anything in this Sublease to the contrary,
Sublandlord and/or Subtenant shall have the right to terminate this Sublease before expiration of the Term

Mission Bay Sublease - 28 February, 2003



»

by giving written notice of termination to Subtenant and/or Sublandlord not less than thirty (30) days
before the effective date of the termination (the “Termination Date”). The Termination Date shall be
specified in Sublandlord’s and/or Subtenant’s termination notice. In the event that the Termination Date is
other than the last day of a calendar month, Rent for the partial last month shall be prorated on the basis of
a thirty (30) day month and shall be due and payable on the first day of such month.

IN WITNESS WHEREOF, the parties hereto have executed this Sublease as of the dates set forth
below next to their respective signatures:

Date of execution: Sublandlord:
' DRISCOLL MISSION BAY LLC,
Wl} O 2007 a California limited liability company
77

By m p
aMember

Thomas A. Drisco

Date of execution; Subtenant:

l‘ﬁ(w , 2007 Six Pac

a Califo

y: Michael Thomp$on
Its: Owner
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Exhibit A
Master Lease

[to be attached]
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FIRST ADDENDUM TO SUBLEASE

This First Addendum to Sublease (“First Addendum™) is made as of May 1, 2007 by and between
Driscoll Mission Bay LLC, a California limited liability company (“Sublandlord™”) and Six Pac, a California
Company (“Subtenant™),

Sublandlord and Subtenant entered into that certain sublease (“Sublease™) of even date for the
Subleased Premises located in the City of San Diego, California, as more fully described in the Sublease.

Sublandlord and Subtenant agree that notwithstanding anything contained in the Sublease to the
contrary, the provisions set forth below shall be deemed to be a part of the Sublease and shall supercede, to the
extent appropriate, any contrary provision in the Sublease. References in this First Addendum to the term
“Sublease” shall be construed to mean the Sublease as amended and supplemented by this First Addendum. All
capitalized terms used in this First Addendum, unless specifically defined in this First Addendum, shall have the
same meaning attributed to those terms in the Sublease.

AGREEMENT

1. Master Lease. As set forth in Section 27 of the Sublease, Subtenant and Sublandlord agree
that the terms and conditions of the Master Lease are incorporated herein by reference, and shall, as between
Sublandlord and Subtenant, constitute the terms, covenants, conditions, and provisions of this Sublease, except
to the extent that they are inapplicable to, inconsistent with, or modified by the provisions of this Sublease.
Subtenant shall strictly comply with each applicable term and condition of the Master Lease. Any breach by
Subtenant of any of the terms and conditions of the Master Lease shall be deemed a breach by Subtenant of the
Sublease. Without limitation, Subtenant specifically acknowledges that it has reviewed and will comply with
the following provisions of the Master Lease:

1.1 Section 14 of the Master Lease states:

“14. NON-DISCRIMINATION: Lessee agrees not to discriminate
in any manner against any person or persons on account of race,
marital status, sex, religious creed, color, ancestry, national origin,
physical handicap or medical condition in Lessee’s use of the
premises, including, but not limited to, the providing of goods
services, facilities, privileges, advantages and accommodations, and
the obtaining and holding of employment.”

1.2 Section IV(B)(4) of the Master Lease states:

“4, AFFIRMATIVE ACTION: Lessee agrees to take affirmative
action to improve employment opportunities of minorities and
women. When applicable, Lessee agrees to abide by the Affirmative
Action Program for Lessees as it now exists or is hereafter amended.
A copy of the program, effective as of the date of this agreement, is
on file in the Office of the City Clerk as Document No. 7462035 and
by this reference is incorporated herein. Minorities are presently
defined as Mexican-American, Black, Filipino, American Indian
and Asian/Oriental. The goal of this program shall be the attainment



of the employment of minorities and women in all areas of
employment in a total percentage of employment approximately
equal to the total level of minority and women employment as
established by the City for its Affirmative Action Program each

year.

2. Effectiveness of Sublease. Except as and to the extent modified by this First Addendum, all of
the provisions of the Sublease shall remain in full force and effect.

Date of execution: Sublandlord:
‘ . DRISCOLL MISSION BAY LLC,
% / 3 , 2007 a Californja limited liability company

By: W 0"‘/{'(/

Thomas A. Driscoll, a Member

Date of execution: Subtenant:

LHﬂ/[D/ , 2007

Its: Owner



SECURITY AGREEMENT

THIS SECURITY AGREEMENT (“Agreement”) is made at San Diego, California, effective
as of May 1, 2007, by and between Six Pac (“Debtor”) and DRISCOLL MISSION BAY LLC, a
California limited liability company ("Secured Party") who agree as follows:

1. Grant. Debtor hereby grants to Secured Party an irrevocable security interest in any
and all of the Collateral, as that term is defined below, pursuant to the terms and conditions of this
Agreement. Debtor represents and warrants that Debtor is (and as to any Collateral acquired
hereafter) agrees and warrants that Debtor will at all times be and remain, either the sole owner of or
the sole person in possession of, the Collateral, free from any lien, security interest, or other claim,
excepting only the security interest granted by this Agreement.

2. Attachment. The security interest hereby created shall attach immediately upon
execution of this Agreement by Debtor and shall secure the Debtor’s obligations under a sublease
and attached first addendum to sublease of even date (collectively, the “Sublease”) in which Driscoll
Mission Bay LLC is the Sublandlord and Debtor is the Subtenant, for that certain subleased premises
(“Subleased Premises”) located in the City of San Diego, California and more fully described in the
Sublease. The terms and conditions of the Sublease are incorporated in this Agreement by reference.
The Sublease evidences value given by the Secured Party to Debtor and Debtor acknowledges that
this Agreement constitutes a “security agreement” under the provisions of Section 9203 of the
Uniform Commercial Code B Secured Transactions, or any successor statute.

3. Description. As set forth in the Sublease, certain personal property, furniture,
fixtures and equipment are a part of the Subleased Premises leased to Debtor by the Secured Party
and constitutes part of the Collateral secured by this Agreement. For the purposes of this Agreement,
the term “Collateral” shall mean all goods and tangible personal property (including all appliances,
furniture, furnishings, fittings, machinery, fixtures, tools, inventory, materials, supplies, and
equipment) now or hereafter located or installed on or attached or affixed to the Subleased Premises,
or used, necessary for use, or intended for use in connection with or otherwise relating in any way to
the Subleased Premises, including all goods and tangible personal property {(including all appliances,
furniture, furnishings, fittings, machinery, fixtures; tools, inventory, materials, supplies, and
equipment) for providing gas, light, heat, water, air-conditioning, ventilation, shade, refrigeration,
laundry, food preparation, food service, dishwashing, garbage disposal, trash removal, fumigation,
pest control, vacuuming, cleaning, window washing, telecommunications, computer, safety, security,
alarm, maintenance, decoration, recreation, entertainment, or other utilities, services, facilities, or
guest, tenant, visitor, or other accommodations of any kind at or for the Subleased Premises.
Collateral shall also include any replacements of Collateral existing at the time of the execution of
this Agreement and any additions after the date of this Agreement to the fixtures, inventory,
equipment and/or other personal property used by the Debtor in the business conducted by the
Debtor at the Subleased Premises.



The term “Collateral” also includes all goods, accounts, documents, instruments,
deposit accounts, chattel paper, investment property, letter-of-credit rights, and general intangibles,
as those terms are defined in the California Commercial Code from time to time in effect, now or
hereafter located or installed on or attached or affixed to the Subleased Premises, or used, necessary
for use, or intended for use in connection with or otherwise relating in any way to or deriving from
the Debtor’s business.

The term “Collateral” also includes, without limiting any part of the foregoing
description of Collateral, all personal property described in Schedule 1 attached to this Agreement.

4, Proceeds. Debtor also hereby grants and transfers to Secured Party a security interest
in any and all proceeds, as provided in Sections 9203 and 9315 of the California Uniform
Commercial Code, of the Collateral, or any part of the Collateral listed in Schedule 1. Nothing in
this paragraph, however, shall constitute, or be deemed to constitute, a grant of authority to Debtor to
sell, or otherwise dispose of, or encumber the Collateral, or any part of the Collateral, without the
prior written consent of Secured Party.

5. Repair and Replacement of Collateral. Debtor shall maintain the Collateral, and
each part of the Collateral, in good order and repair at Debtor's sole expense. Debtor shall not use
the Collateral, or any part of the Collateral, in any manner resulting, or likely to result, in waste,
damage, destruction, unreasonable deterioration or concealment of the Collateral or in any other
manner other than leasing. Debtor shall keep the Collateral separate and identifiable to the fullest
extent possible. Debtor will promptly replace every part of the Collateral that may become damaged,
destroyed, consumed, worn out, lost, or which becomes obsolete or otherwise unfit for use in the
operation of the business conducted by Subtenant on the Subleased Premises without Secured Party’s
consent, except that he will notify Secured Party pursuant to Paragraph 11.3.

6. Disposition of Collateral. Debtor shall not, without the prior written consent of
Secured Party, sell, lease, dispose, transfer, convey, encumber or otherwise hypothecate any of the
Collateral, or any part thereof, without Secured Party’s prior written consent. Debtor's attempt to sell,
lease or do any of the above acts shall be deemed an incurable material breach of this Agreement.

7. Financing Statement; Other Documents. Debtor acknowledges that Secured Party
may file a UCC-1 financing statement (“Financing Statement™) with the California Secretary of
State, which Financing Statement will indicate Secured Party’s security interest in the Collateral.
Secured Party may file the Financing Statement without prior notice to Debtor and may file
additional Financing Statements as may be reasonably required to protect and preserve its interest in
the Collateral. Debtor agrees to promptly execute any and all other documents reasonably requested
by Secured Party to perfect and protect Secured Party’s security interest in the Collateral created by
this Agreement.

8. Property Insurance. Until this Security Agreement is terminated by Secured Party
after Debtor or related parties have performed all obligations secured hereby, Debtor, at Debtor's sole
expense, shall keep the Collateral, and all parts thereof, insured against damage or loss resulting from
any and all risks. Secured Party shall be named as an additional insured on Debtor's insurance policy




and Debtor shall provide a certificate of insurance to Secured Party immediately upon execution of
this Agreement. This certificate of insurance shall provide that the coverage evidenced by the
certificate shall not be canceled or diminished without at least thirty (30) days written notice to
Secured Party.

8.1 If Debtor fails to provide the insurance coverage as required by this Section 8,
in addition to other remedies available to Secured Party, Secured Party may, but is not required to,
obtain such insurance coverage for the Collateral as it deems appropriate and necessary, in its sole
discretion. Debtor shall immediately reimburse Secured Party, upon demand, for all premiums paid
by Secured Party for any insurance obtained by Secured Party pursuant to the provisions of this
Section 8.

9. Taxes and Assessments. Debtor shall pay at its sole expense, as they become due, all
taxes, assessments and liens levied or assessed against the Collateral.

10.  Rights. Secured Party, either in person or by agent, shall have the right, at any and all
reasonable times and with twenty-four (24) hours prior notice to Debtor to enter the Subleased
Premises and inspect the Collateral.

11.  Warranties and Representations. Debtor hereby represents and warrants to Secured

Party:

11.1  The Collateral is presently located at the Subleased Premises and shall not be
removed from the Subleased Premises without the prior written consent of Secured Party.

11.2  The principal place of business of the Debtor is 1500 Quivira Way, San Diego,
California. ‘ .

11.3  Debtor has full power and authority to enter into this Agreement.

11.4 Debtor warrants and represents that there is no pending litigation, secured
interest, pledges, judgments, court orders, claims or any other matter which have or will have an
adverse and/or material impact on Debtor’s financial worth or ability to conduct its business or
perform all of its obligations under the Sublease.

11.5 Debtor warrants and represents that during the Term of the Sublease, it shall
not, directly or indirectly, involuntarily or voluntarily, allow any of the Collateral to be encumbered
or subject to any monetary lien or claim of another party.

11.5 Debtor warrants and represents that Debtor agrees to hold harmless, defend
and indemnify Secured Party from any and all claims, expenses (including attorneys’ fees), costs and
liabilities which may arise from or be related to the Collateral, the operation of its business and its
possession of the Subleased Premises. The foregoing shall survive the expiration of the Term or
earlier termination of the Sublease and shall have no limit in scope or duration.



12.  Events of Default. Debtor shall be deemed in default of this Agreement if Debtor
breaches or fails to perform any provision, warranty or representation of this Agreement or the
Sublease.

13. Remedies of Secured Party. Upon Debtor's default, as defined in Section 12, above,
the Secured Party shall, at its option, have the following, but not exclusive, remedies:

(a) Any and all of the rights and remedies provided in the Uniform Commercial
Code B Secured Transactions and/or any other applicable statute or regulation;

(b) The right to take possession of any or all of the Collateral and enter any
premises where any Collateral is kept, with or without judicial process;

(c) The right to sell or lease in any commercially reasonable manner in one or
more transactions any or all of the Collateral in its then condition and/or following any commercially
reasonable preparation or processing. Sales for cash or on credit to any wholesaler, retailer or user of
the Collateral, or at public auction or private sale, all are commercially reasonable;

(d)  Theright to require Debtor to assemble any or all of the Collateral and make it
available to Secured Party at the entrance to the location of the Collateral, or any office of Secured
Party in the county where the Collateral is, or should have been located under the terms of this
Agreement;

(e) The right to sell or lease any or all of the Collateral without having it present
at the place of the transaction. Whenever any Collateral is in Secured Party's possession, Secured
Party may use, operate and consume it in any commercially reasonable manner or as it deems
appropriate for paying or performing Debtor's obligations. Secured Party shall have no liability to
the Debtor for any damage to real or personal property which is not Collateral caused by acts or
omissions of Secured Party or its agents done in good faith in the course of removing, storing,
processing, maintaining, preserving, protecting or disposing of any Collateral, nor for any such
damage to Collateral except as a result of Secured Party's failure to sell or lease the Collateral in a
commercially reasonable manner; and/or

® The right to use and operate the Collateral as determined by Secured Party.

14. Notices. Any and all notices or other communications required or permitted by this
Agreement or by law to be given to Debtor or Secured Party shail be in writing and shall be
personally delivered or sent by registered or certified mail, return receipt requested. Notices shall be
deemed delivered upon the date of personal delivery or five (5) days after mailing if sent by mail as
provided above.

Secured Party: Driscoll Mission Bay LLC
Attn: Ms. Mary-Carol Driscoll
1500 Quivira Way
San Diego, California 92109



Debtor: Six Pac
Attention: Michael Thompson
1500 Quivira Way, Box 8
San Diego, California 92109

Either party may change its address for the purpose of this paragraph by giving written notice
of such change to the other party in the manner provided in this paragraph.

15. Time of Essence. Time is of the essence as to each provision of this Security
Agreement.
16. Successors. This Security Agreement shall be binding on the heirs, executors,

administrators, successors and permitted assigns of each of the parties hereto. Nothing contained in
this paragraph, however, shall be deemed a consent to the sale, assignment or transfer of the
Collateral or any of the obligations under this Agreement by Debtor.

17. Entire Agreement. This Agreement, the Sublease, and the Financing Statement
constitute the entire agreement between the parties regarding the subject matter hereof and supersede
all prior understandings or agreements, whether oral or written. This Agreement, the Sublease, and
the Financing Statement can only be modified by a writing signed by Debtor and Secured Party.

18.  Captions. The captions in this Agreement are for convenience only, and shall not be
used to interpret this Agreement.

19.  Controlling Law. This Agreement shall be construed and enforced according to the
laws of the State of California. Time is of the essence.

20.  Counterparts. This Agreement may be executed in one or more counterparts, each
of which shall be deemed an original, but all of which together shall constitute one and the same
instrument.

21.  Representation. No inference, assumption, or presumption shall be drawn if a party
or a party's attorney prepared and/or drafted this Agreement; it shall be conclusively presumed that
the parties participated equally in its preparation and/or drafting. Each party acknowledges that it has
consulted independent counsel regarding this Agreement or has waived the right to do so, having
been afforded sufficient opportunity to have this Agreement reviewed by independent counsel.

22. "Herein'/""Hereof''. The use of the term “herein” or “hereof’ shall mean and refer
only to this Agreement, and not to any other agreement, document or instrument.

23. Attorneyvs’ Fees. If any party commences litigation or arbitration to enforce or
interpret this Agreement, the prevailing party shall be entitled to recover reasonable attorneys’ fees




and all litigation-related costs (including expert witnesses’ fees) incurred in addition to all other
items of recovery permitted by law.

24. Debtor Identification Information; Changes in Name or State of Organization.

24.1 Additional Representations and Warranties. Borrower further represents and
warrants to Secured Party that:

24.1.1 Debtor is a California Company
24.1.2 The taxpayer identification numbers of the Debtor:
100-560913

24.1.3 The Collateral is used in the business of the Debtor and does not
include goods used or bought for use by Debtor primarily for personal, family, or household
purposes. The Sublease was entered into by Debtor for business, commercial and/or investment
purposes, and not primarily for personal, family, or household purposes. The Sublease is not a
consumer goods transaction or a consumer transaction.

24.2 Changes in Name or State of Organization. Debtor will make no change to its name,
organizational status or existence, or state of organization without providing Secured Party with at
least thirty (30) days prior written notice of such change.

IN WITNESS WHEREOF, the parties execute this Agreement.

DEBTOR:

Six Pac
a CalifW
By: g %/

Name: MiChael Tho/ﬁl?ﬁ v

Title: wner
SECURED PARTY:

DRISCOLL MISSION BAY LLC,
a California limitgd liability company

\

By: //,/l//l—./‘)“"c /

Thdrfas A. Drisl:oll, a Member




SCHEDULE 1
LIST OF SPECIFIC COLLATERAL

As set forth in Section 3 of the Agreement, the Collateral includes, but is not limited to, the
following specific items of personal property, fixtures, inventory and equipment, this being the same

personal property referred to as “FF&E” in the Sublease.

[INSERT LIST OF FF&E HERE; SAME AS SCHEDULE 1 ATTACHED TO FIRST
ADDENDUM TO SUBLEASE]



CONSENT TO SUBLEASE AGREEMENT

THIS CONSENT TO SUBLEASE AGREEMENT (“Consent™) is entered into by and
between THE CITY OF SAN DIEGO, a California municipal corporation (“CITY™),
DRISCOLL MISSION BAY, LLC, a California limited liability company (“DRISCOLL”),
and BOB ARONSON, an individual doing business as “AA Marine, a S Corporation”
(“ARONSON”), to be effective upon execution by CITY (the “Effective Date”) and approval
by the San Diego Attorney, as follows: '

RECITALS

A. DRISCOLL is the ;‘LESSEE”, by assignment, under that certain PERCENTAGE

LEASE dated March 5, 1979 (as amended by that certain FIRST AMENDMENT TO
LEASE dated June 2, 1986, the “Master Lease™), by and between CITY, as lessor, and
MISSION BAY MARINA, a limited partnership, as lessee, relating to certain real
property (“Master Lease Property”) described as Lots 25, 26, 27, and 28 of Quivira
Basin, Mission Bay Park, together with the water areas adjacent thereto, located in San
Diego, California, and more particularly described in the Master Lease, attached
hereto as Exhibit A.

. The Master Lease requires CITY’S consent to any sublease of the Master Lease

Property.

. DRISCOLL and ARONSON have executed that certain SUBLEASE (““Aronson

Sublease™) dated March 1, 2007, whereby, subject to CITY’S consent, DRISCOLL
subleases to ARONSON and ARONSON subleases from DRISCOLL a portion of the
Master Lease Property (“Sublease Premises™) located in a building on the Master
Lease Property and more fully described in the Aronson Sublease, attached hereto as
Exhibit B.

D. Under the terms of this Consent, CITY will consent to the Aronson Sublease.

FOR VALUABLE CONSIDERATION, the receipt and sufficiency of which is acknowledged,
the parties agree as follows:

1.

Subordination. The Aronson Sublease is and-shall be subordinate to the Master
Lease. CITY shall not be bound by any term or condition in the Sublease, which in
any way conflicts with CITY"S rights or increase CITY’S obligations under the
Master Lease. Any conflict between the Master Lease and the Sublease shall be
construed or resolved in favor of the Master Lease. ARONSON acknowledges and
agrees that his rights and obligations as “Subtenant” under the Aronson Sublease are
subject and subordinate to the terms and conditions of this Consent and the Master
Lease.
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Master Lease Provisions. Without releasing DRISCOLL of any obligation,
ARONSON additionally assumes and shall perform the obligations of “LESSEE”
under the Master Lease as and to the extent, such obligations are applicable to the
Sublease Premises or ARONSON’S use of any common area within the Master Lease

Property.

Use. ARONSON’S use shall be the new boat and accessory sales and shall comply at
all times to the Master Lease.

Rent. DRISCOLL shall pay the following to CITY as rent defined under the Master
Lease:

(a) Thrée-Quarter percent (3/4%) of ARONSON’S gross income (“gross income”
as that term is defined in the Master Lease) from the new boat sales;

(b)  Five percent (5%) of gross income from the boat brokerage under the Aronson
Sublease;

(¢} Ten percent (10%) of gross income from accessory sales under the Aronson
Sublease;

(d) Twenty five percent (25%) of gross income from boat slip rentals and othe
wet storage; )

(e) Twenty percent (20%) of gross income from dry storage;
(f)  Seven percent (7%) of gross income from usage of office space;

(g) Seven percent (7%) of gross income from the admission fee "to any boat shows
held on Master Lease Property;

(h) Ten percent (10%) of all gross income from all other sales, services, or
operations conducted on Master Lease Property.

Indemnification. DRISCOLL and ARONSON, jointly and severally, shall defend,
indemnify, protect, and hold CITY, its elected officials, officers, representatives,
agents and employees harmless from and against any and all claims asserted or
liability established for damages or injuries to any person or property, including
without limitation any injury to DRISCOLL’S or ARONSON’S officers, employees,
agents, invitees, guests, subtenants or licensees, which arise out of or are in any
manner directly or indirectly connected with the Aronson Sublease, ARONSON’S
use of or operations on the Master Lease Property, the condition of the Sublease
Premises, or form any act or omission of ARONSON or any of his employees, agents,
invitees, guest, subtenants or licensees; provided, however, this duty to indemnify and
hold harmless shall not include any claims or liability arising from the established
sole negligence, or sole willful misconduct of CITY, its elected officials, officers,
representatives, agents or employees.
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10.

11.°

12.

13.

Subsequent Sublease. This Consent does not constitute consent to any subsequent
subletting of any portion of the Master Lease Property, and does not relieve
DRISCOLL, ARONSON, or any person claiming under or through either of them of
the obligation to obtain CITY’S consent to any future sublease.

Brokerage Comimission. City shall not be liable for any brokerage commission or
finder’s fee in connection with the consummation of the Aronson Sublease or this
Consent. DRISCOLL and ARONSON shall jointly and severally protect, defend,
indemnify, and hold CITY harmless from and against any claim for any brokerage
commission or finder’s fee related to the consummation of the Aronson Sublease or
this Consent, and from and against any cost or expense (including without limitation
attorney fees) incurred by CITY in resisting any claim for any such brokerage
commission or finder’s fee.

San Diego’s Strong Mayor Form of Governance. The Master Lease shall be amended
by adding the following section:

All references to “City Manager” in this lease and all subsequent
amendments to this lease shall be deemed to refer to “Mayor”. This
section became effective on January 1, 2006, and shall remain in effect for
the duration the City operates under the mayor-council (commonly
referred to as “strong mayor”) form of governance pursuant to Article XV
of the City of San Diego City Charter.

No Further Modification of Master Lease or Sublease. Except as provided herein,
this Consent shall not be deemed or construed to modify, waive, impair, or affect any
of the terms or conditions of the Master Lease or the Aronson Sublease.

Controlling Law, The terms and conditions of this Consent shall be construed in
accordance with the laws of the State of California.

Captions. Captions to the sections of this Consent are included for convenience only
and do not modify any of the terms of this Consent.

Entire Agreement. This Consent constitutes the entire statement of the agreement of
the parties pertaining to the amendment of the Master Lease and CITY’S consent to
the Aronson Sublease, and is binding on and inures to the benefit of the parties’
respective heirs, representatives, successors and assigns. No party has been induced
to enter into this Consent by, nor is any party relying on, any representation or
warranty outside those expressly set forth in this Consent. No modification of the
terms or conditions of the Consent shall be effective unless made in writing that
expressly states that it modifies this Consent, and signed by the parties hereto.

Attorney Fees. If any party commences litigation against any other party for the
specific performance of this Consent, for damages for the breach of the terms and
conditions of this Consent, or otherwise for any remedy and the enforcement thereof,
the prevailing party shall be entitled to recover from the non-prevailing party its costs
and reasonable attorney fees incurred.

-
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14.

15.

Notice. Any notice required or permitted to be given to any party hereto shall be
given in accordance with the provisions of the Master Lease, and if to ARONSON,
addressed to:

AA MARINE, INC.
ATTN: BOB ARONSON
957 MARYLAND DRIVE
VISTA, CA 92083

Authority. Each individual executing this Consent on behalf of another person or
legal entity represents and warrants that he/she is authorized to execute and deliver
this Consent on behalf of such person or entity in accordance with duly adopted
resolutions or other authorizing actions which are necessary and proper and under
such legal entity’s articles, charter, bylaws, or other written rules of conduct or
governing agreement, and that this Consent is binding upon such person or entity in
accordance with its terms. Each person executing this Consent on behalf of another
person or legal entity shall provide CITY with evidence, satisfactory to the City
Manager, that such authority is valid and that such entity is a valid, qualified
corporation, limited liability company, partnership, or other unincorporated
association in good standing in its home state and that such entity is qualified to do
business in California. :

[The remainder of this page intentionally left blank]
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16. CITY’S Consent. Subject to the terms and conditions of the Consent, CITY hereby
consents to the Aronson Sublease,

IN WITNESS WHEREOF, the parties hereto execute this Consent, to be effective as of the
Effective Date.

Date: 7// 'y / o/ DRISCOLL MISSION BAY, LLC,
4 / Califbrnia limited liabili company

c A

Name(&/Tltle TAan—;qg A. :Dl-tS'co I/

He mbe

e 7/ 7/97 N —

BOB ARONSON, an individual doing
business as “AA Marine a S Corporation”

Effective Date: { { 20(o7 THE CITY OF SAN DIEGO,
A California municipal corporation

vy

c'& Title: James F Barwick, CCIM
Director, Real Estate Assets
APPROVED AS TO FORM AND LEGALITY:
Date: &G - - @\ MICHAEL J. AGUIRRE, San Diego City Attorney

BY: b_j\

Todd Bradley, Deputy City Attorney AN

VB/nb

IAWPO\200\BALOTSK Y\CONSENT TO SUBLEASE AGREEMENT-ARONSON.doc
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Mission Bay Sublease

SUBLEASE

between

DRISCOLL MISSION BAY LLC,
a California limited liability company,

as Landlord,
and

AA Marine,
a S Corporation,

as Tenant,

for a portion of
MISSION BAY MARINA
San Diego, California

dated March 1, 2007

February, 2003
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SUBLEASE

THIS SUBLEASE (“Sublease”), dated for reference purposes only as of March 1, 2007, is
entered into by and between DRISCOLL MISSION BAY LLC, a California limited liability company,
(“Sublandlord™) and
AA Marine, a S Corporation (“Subtenant”), with reference to the following facts: -

A. Master Lease. Sublandlord is the successor “Lessee” under that certain Lease dated
March 3, 1979, between the CITY OF SAN DIEGO, a municipal corporation (“City™), as Lessor, and
MISSION BAY MARINA, a California limited partnership, as Lessee, a copy of which is attached hereto
as Exhibit A and incorporated herein by reference (as amended from time to time, the “Master Lease”),
for certain leased premises in Quivira Basin at Mission Bay Park, San Diego, California, commonly
known as “Mission Bay Marina” and more particularly described in the Master Lease (the “Master
Premises™),

B. Sublease. Sublandlord desires to sublease to Subtenant that portion of the Master
Premises described on Exhibit B (the “Subleased Premises”) and Subtenant desires to sublease the
Subleased Premises from Sublandlord, on the terms and conditions provided in this Sublease. The
Subleased Premises is located in a building (“Building”) located on the Master Premises.

NOW, THEREFORE, in consideration of the foregoing and the agreements contained herein,
Sublandlord and Subtenant agree as follows:

1. Sublease. Sublandlord hereby subleases the Subleased Premises to Subtenant, and
Subtenant hires and takes the Subleased Premises from Sublandlord, on the terms and conditions set forth
in this Sublease. Sublandlord also grants to Subtenant, subject to the terms of this Sublease and on all the
terms and conditions set forth herein, nonexclusive rights to use the driveways, parking areas and other
common areas of the Master Premises (collectively, the “Common Area™).

2. Term.,

2.1 Primary Term. The term of this Sublease (the “Term™) shall commence on
March 1, 2007 (the “Commencement Date”) and shall expire at midnight two (2) years thereafter, on
February 28, 2009 (the “Expiration Date”), subject to earlier termination as provided in this Sublease.

2.2 Option to Extend. In the event this Sublease is in full force and effect,
Subtenant has the option to extend the initial Term of this Sublease for four (4) extension periods of one
(1) year each. Each one year extension period, if exercised, is referred to in this Sublease as an “Option
Term.” Each Option Term shall be subject to all the terms and provisions of this Sublease except for a
change in the Base Rent. In the event that Subtenant elects to exercise its option to extend the initial
Term or any Option Term, Subtenant shall provide written notice (the “Exercise Notice™) to Sublandlord
no later than three (3) months prior to the Expiration Date or, if exercised during an Option Term, three
(3) months prior to the end of the then current Option Term. For the purpose of this Section 2.2, the
phrase “in full force and effect” shall mean the following: (i) the Sublease has only been modified by the
written mutual agreement of the parties and not by court order or as a part of a bankruptcy or other
debtor-related procedure or proceeding; (ii) Subtenant has not unilaterally repudiated any terms of the
Sublease; (iii) Subtenant is not then in Default under the Sublease (and will not be in Default on the last
day of the initial Term or any Option Term); and (iv) Sublandlord has not given a notice of a Default to
Subtenant on more than three (3) occasions since the Commencement Date. Subtenant's options to extend
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are personal to Subtenant and cannot be exercised by any other party. Subtenant shall have no right to
extend the Term or any Option Term except as set forth in this Section 2.2.

2.3 Increase in Base Rent During Option Term(s). The Base Rent for each Option
Term shall be increased by ten percent (10%) over the Base Rent in effect during the last month of the
initial Term or the then-existing Option Term, as the case may be. Unless the context of the reference
clearly requires a different interpretation, any reference to the word “Term” shall include any Option
Term for which Subtenant has properly exercisedits rights to extend as set forth in Section 2.2, above.

3. Rent.

3.1 Base Rent. Subtenant agrees to pay Sublandlord monthly rent (“Base Rent™) in
advance according to the following schedule, beginning on the Commencement Date, and continuing on
the first day of every month thereafter, during the initial Term of this Sublease.

Months 1-02 $1,820.00 per month
Months 03-24 $3,640.00 per month

32 Percentage Rent. In addition to Base Rent, Subtenant agrees to pay to
Sublandlord monthly percentage rent (“Percentage Rent”) in amounts calculated as set forth below.
Percentage Rent shall be paid on or before the 20® day of each month during the Term based on
Subtenant’s Gross Income for the immediately preceding month.

Percentage Rent shall be calculated in the same manner and at the same rates as
set forth in the Master Lease and as adjusted from time to time under the provisions of the Master Lease,
the provisions of which relating to Percentage Rent are incorporated herein by reference. For the
purposes of this Sublease, the term “Gross Income” shall have the same meaning as attributed to that
term in the Master Lease, the provisions of which are incorporated herein by reference,

Subtenant acknowledges receipt of a copy of the provisions of the Master
Lease currently in effect dealing with Percentage Rent and Gross Income.

33 Additional Rent. In addition to Base Rent and Percentage Rent, Subtenant agrees
to pay to Sublandlord as additional rent (“Additional Rent™), at times specified in this Sublease: (i) the
Common Area Expenses payable as provided in Article 5, and (ii) any other amounts that Subtenant
assumes or agrees to pay under the provisions of this Sublease that are owed to Sublandlord, including,
without limitation, any and all other sums that may become due by reason of any Default of Subtenant or
Subtenant’s failure to comply with the agreements, terms, covenants and conditions of this Sublease to be

performed by Subtenant. ‘

34 Increase in Base Rent Resulting from Increase in Percentage Rental under Master
Lease. All Rent (as that term is defined below) received by Sublandlord under this Sublease is included
in “gross income” as that term in defined in the Master Lease. Sublandlord is required to pay percentage
rent to the City under the Master Lease based on Sublandlord’s gross income generated by business
conducted on the Master Premises. In the event Master Landlord increases the percentage rent payable
under the Master Lease attributable to Rent paid under this Sublease, the Base Rent under this Sublease
shall be increased by that amount required for Sublandlord to receive the same net Base Rent after the
increase in percentage rent as it received immediately prior to the increase in percentage rent by the City.
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3.5 Rent. Base Reat, Percentage Rent and Additional Rent shall together be referred
to in this Sublease as “Rent.” Rent shall be paid to Sublandlord in lawful money of the United States of
America at the office of Sublandlord or to such other person or at such other place as Sublandlord may
from time to time designate in writing. All Rent and other monetary obligations shall be paid by
Subtenant without notice or demand and without set-off, counterclaim, recoupment, abatement,
suspension, deferment, diminution, deduction, reduction or defense.

3.6 Proration. In the event that Rent commences with respect to the Subleased
Premises on a day other than the first day of a calendar moath, Rent shall be prorated with respect thereto
on the basis of a thirty (30) day month and shall be due and payable for such prorated portion of the
month on the date that Rent commences.

4. Security Deposit. On execution of this Sublease, Subtenant shall deposit with
Sublandlord a cash “Security Deposit” in the amount of Three Thousand Six Hundred Forty Dollars
($3,640.00). The Security Deposit shall be held by Sublandlord as security for the timely and faithful
performance by Subtenant of all of Subtenant's obligations under this Sublease. Sublandlord may apply
all or part of the Security Deposit to any unpaid Rent or other charges due from Subtenant, to cure any
other Subtenant Default(s) after expiration of any applicable cure period, or to clean or repair damages to
the Subleased Premises upon expiration or earlier termination of this Sublease. If Sublandlord uses any
part of the Security Deposit, Subtenant shall restore the Security Deposit to its full amount within ten (10)
days after Sublandlord's written request. No interest shall be paid on the Security Deposit. Sublandlord
shall not be required to keep the Security Deposit separate from its other accounts, and no trust
relationship is created with respect to the Security Deposit. After both () the termination of this Sublease
and (b) Subtenant’s vacation of the Subleased Premises, Sublandlord, within a reasonable time, shall
refund or credit to Subtenant (or Subtenant's successor) the unused portion of the Security Deposit and
any advance Rent or other advance payments made by Subtenant to Sublandlord after deduction for any
purposes permitted by this Section 4.

5. Common Area Expenses.

5.1 Payment of Subtenant’s Share of Common Area Expenses. Each month during
the Term, Subtenant shall pay to Sublandlord, as Additional Rent, one-twelfth (1/12th) of an amount
reasonably estimated by Sublandlord to be Subtenant’s Pro Rata Share (as defined below) of the total
annual Common Area Expenses. Subtenant’s “Pro Rata Share” is ten per cent (10%), which percentage
has been determined by dividing the approximate rentable square footage of the Subleased Premises by
the total approximate square footage of all of the buildings in the Master Premises. It is understood and
agreed that the square footage figures used to make these calculations may not be strictly calculated
pursuant to BOMA standards and are approximations which Sublandlord and Subtenant agree are
reasonable and shall not be subject to revision. Sublandlord may adjust its estimate of such expenses at
the end of any calendar quarter on the basis of Sublandlord’s experience and reasonably anticipated costs.

Following the end of each calendar year (and also after the date of expiration or
sooner termination of this Sublease), Sublandlord shall furnish to Subtenant a statement showing in
reasonable detail the Common Area Expenses during such calendar year (or portion thereof prior to the
expiration or sooner termination of this Sublease). If Subtenant's share of such costs exceeds Subtenant's
payments made during the pricr calendar year, Subtenant shall pay Sublandlord the deficiency within
twenty (20) days after receipt of such statement. If Subtenant's payments of Common Area Expenses
during the prior calendar year exceed its actual Pro Rate Share, Subtenant shall be entitled to credit the
excess to its next monthly payment(s) of the Pro Rata Share untit the credit is exhausted.
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3.2 Definition_of Common Area Expenses. As used in this Sublease, the term
“Common Area Expenses” shall include, without limitation, all amounts paid by Sublandlord for the
maintenance, repair, replacement, operation and management of the Common Area, together with an
administrative fee equal to ten percent (10%) of all such amounts. In addition to those expenses
specifically mentioned in Sections 9.1, 10.1, 10.2 and 14.1, below, Common Area Expenses shall include,
without limitation, the costs of gardening; landscaping; repaving, resurfacing, and restriping of all parking
areas; maintenance of all walkways and stairways; property management; exterior building painting;
lighting and other utilities; cleaning; common area trash removal; depreciation and replacement of
equipment; insurance on the Common Area; and all real property taxes and/or assessments levied against
the Master Premises. '

6. Use.

6.1 Use. Subtenant shall use the Subleased Premises for new boat and accessory
sales, and shall not use the Subleased Premises, or permit or suffer the Subleased Premises to be used, for
any other purpose without the prior written consent of Sublandlord, which consent may be withheld in
Sublandlord’s sole and unfettered discretion.

6.2 Compliance with Law. Subtenant shall use the Subleased Premises in
compliance with all current or future federal, state and local laws and regulations, and all covenants,
conditions and restrictions applicable to the Master Premises. Subtenant shail not use or occupy the
Subleased Premises in violation of any law, regulation or covenant, condition or restriction applicable to
the Master Premises, or the certificate of occupancy issued for the Building and shall, upon five (5) days
written notice from Sublandlord, discontinue any use of the Subleased Premises which is declared by any
governmental authority having jurisdiction to be a violation of law or of said certificate of occupancy.
Subtenant shall, at its expense, comply with any direction of any governmental authority having
Jurisdiction which shall, by reason of the nature of Subtenant's use or occupancy of the Subleased
Premises, impose any duty upon Subtenant or Sublandlord with respect to the Subleased Premises or with
respect to the use or occupation thereof.

6.3 Insurance Requirements. The insurance to be initially carried by Sublandlord
and Subtenant pursuant to the provisions of Article 14 shall be consistent with the actual use of the
Subleased Premises. Thereafter, if the use of the Subleased Premises changes to another use permitted
under Section 6.1 such insurance shall, to the extent available, be consistent with such changed use.
Subtenant shall not do or permit to be done anything which will invalidate or increase the cost of any fire,
extended coverage or any other insurance policy covering the Master Premises. Subtenant shall comply
with all rules, orders, regulations and requirements of the insurers of the Master Premises. Subtenant
shall promptly, upon demand, reimburse Sublandlord for any additional premium charged for any policy
by reason of Subtenant's failure to comply with the provisions of this Section.

6.4 Key to_Subleased Premises. Subtenant shall deliver to Sublandlord all keys to
locks to doors in the Subleased Premises for the purpose of emergency access. Additionally, if requested
by Sublandlord, or required by a government agency, Subtenant agrees to maintain a duplicate set of keys
in a fire department controlled lock box located on the Subleased Premises or at a central location on the
Master Premises as directed by Sublandlord. '

6.5 Exterior Changes. Subtenant shall make no changes to the exterior of the
Building without the prior written approval of Sublandlord, which approval may be withheld in
Sublandlord's scle and unfettered discretion. Subtenant acknowledges that all exterior changes are also
subject to written approval of the City.
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6.6 Signs. No sign, advertisement or notice which is visible outside the Subleased
Premises shall be exhibited, painted or affixed by Subtenant or any part of the Subleased Premises, or on
any part of the exterior of the Building, without the prior written consent of Sublandlord, which consent
may be withheld in Sublandlord’s sole and unfettered discretion. All such signage shall be in compliance
with applicable laws. Such signs shall be installed at Subtenant’s sole cost, and the cost of removing such
signs and repairing the Building at the end of the term of the Sublease shall be paid by Subtenant.

6.7 Load Rating. No equipment weighing in excess of the load per square foot
which such floor was designed to carry, or which is allowed by law, shall be placed upon the Subleased

Premises.

6.8 Unlawful Purpose. Subtenant shall not allow the Subleased Premises to be used
for unlawful purposes, nor shall Subtenant cause, maintain or permit any nuisance or waste in or on the
Subleased Premises.

7. Common Area.

7.1 Common Area - Definition. The term “Common Area” is defined as all areas and
facilities outside the Subleased Premises and any other sub-tenant’s premises and within the exterior
boundary line of the Master Premises that are provided and designated by Sublandlord from time to time
for the general nonexclusive use of Sublandlord, Subtenant and other subtenant(s) and their respective
employees, suppliers, shippers, customers and invitees, including but not limited to common entrances,
corridors, stairways and stairwells, public restrooms, mechanical and electrical rooms, parking areas to
the extent not otherwise prohibited by this Sublease, loading and unloading areas, trash areas, roadways,
sidewalks, walkways, parkways, ramps, driveways, landscaped areas and decorative walls. Sublandlord
shall have the right to exclude any portion of the Building and Master Premises other than the Subleased
Premises from the Common Area under this Sublease.

7.2 Common Area - Rules and Regulations. Subtenant agrees to abide by and conform to the
rufes and regulations adopted by Sublandlord from time to time with respect to the Building and Common
Area, and to cause its employees, suppliers, shippers, customers, and invitees to so abide and conform.
Sublandlord or such other person{s) as Sublandlord may appoint shall have the exclusive control and
management of the Common Area and shall have the right, from time to time, to modify, amend and
enforce said rules and regulations. Sublandlord shall not be responsible to Subtenant for the non-
compliance with said rules and regulations by other subtenants of the Master Premises, their agents,
employees and invitees.

7.3 Common Area - Changes. Sublandlord shall have the right, in Sublandlord's sole
discretion, from time to time:

(a) To make changes to the interior and exterior of the Building and to the
Common Area, including, without limitation, changes in the location of structures in Common Area,
construction of additional buildings and other structures in the Common Area and changes to the size,
shape, and appearance of the Common Area, including but not limited to the driveways, entrances,
parking spaces, parking areas, loading and unloading areas, ingress, egress, direction of traffic, decorative
walls, landscaped areas and walkways; provided, however, Sublandlord shall at all times provide the
parking facilities required under this Sublease.

(b) To close temporarily any of the Common Area for maintenance and
repair and replacement purposes so long as reascnable access to the Subleased Premises remains
available;
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(c) To add additional improvements to the Common Area;

(d) To use the Common Area while engaged in making additional
improvements, repairs or alterations to the Master Premises, or any portion thereof: and,

(e) To do and perform such other acts and make such other changes in, to or
with respect to the Common Area and Sublandlord may, in the exercise of sound business judgment,
deem to be appropriate.

7.4 Parking. Subtenant shall be entitled to the nonexclusive use of the vehicle
parking spaces, on an unreserved and unassigned basis, on those portions of the Common Area designated
by Sublandlord for parking purposes from time to time. Subtenant shall not use more parking spaces than
allotted to Subtenant hereunder. Said parking spaces shall be used only for parking by vehicles no larger
than full size passenger automobiles or pickup trucks. Subtenant shall not permit or allow any vehicles
that belong to or that are controlled by Subtenant or Subtenant's employees, suppliers, shippers, customers
or invitees to be loaded, unloaded or parked in areas other than those designated by Sublandlord for such
activities. If Subtenant permits or allows any such activities other than in the spaces designated for the
same, then Sublandlord shall have the right, without notice, and in addition to such other rights and
remedies that it might have under this Sublease or at law, to remove or tow away the vehicle involved and
charge the cost thereof to Subtenant, which cost shall be immediately payable upon demand by
Sublandlord as Additional Rent.

8. Condition of Subleased Premises.

8.1 No_Representation. Subtenant acknowledges that neither Sublandlord nor any
agent of Sublandlord has made any representations or warranties, express or implied with respect to (i)
the condition of the Subleased Premises, the Building or the Master Premises, (ii) the suitability of the
Subleased Premises for Subtenant's purposes (iii) the location, use, design, merchantability, fitness for use
for a particular purpose, condition or durability of the Subleased Premises or the Building, (iv) the
prospect or ability to make a profit in the operation of a business in the Subleased Premises, (v) the
existence of Hazardous Materials (as defined in Section 24.6) in, on or adjoining the Building or the
Master Premises, (vi) the quality of the material or workmanship in the Building or the Subleased
Premises, (vii) the future use or uses of the Building or the Master Premises, and/or (vii) the continuation
of any current business or the prospect for new or additional businesses in the Building, in the Master
Premises, or on properties adjacent to or near the Master Premises. All risks incidental to the condition
and use of the Subleased Premises shall be borne by Subtenant. Except as expressly provided in this
Sublease, IN THE EVENT OF ANY DEFECT OR DEFICIENCY OF ANY NATURE IN THE
SUBLEASED PREMISES OR ANY FIXTURE OR OTHER ITEM CONSTITUTING A
PORTION THEREOF, WHETHER PATENT OR LATENT, LANDLORD SHALL NOT HAVE
ANY RESPONSIBILITY OR LIABILITY WITH RESPECT THERETO.

SUBTENANT AGREES THAT IT IS TAKING THE SUBLEASED
PREMISES IN AN “AS-IS, WHERE-IS” CONDITION WITH ALL FAULTS AND WITH
ABSOLUTELY NO REPRESENTATIONS AND WARRANTIES.

8.2 Walk-Through Inspection. Subtenant acknowledges and agrees that at or before
the signing of this Sublease, he inspected the Subleased Premises and, as set forth in Section 8.1, above,
accepted the Subleased Premises in their then existing condition. On or before the Commencement Date,
Sublandlord and Subtenant shall conduct a walk-through inspection of the Premises and prepare a list of
those items relating to the Subleased Premises which are not then in substantially the same condition as

Mission Bay Sublease 6 February, 2003



existed at the time of the signing of the Sublease. The taking of possession of the Subleased Premises by
Subtenant shall-establish conclusively that the Subleased Premises existed on the Commencement Date in
substantially the same condition as of the date of the signing of the Sublease, except for list items set forth
in this list. Sublandlord shall promptly perform such maintenance and repairs as are required to bring the
items on the list to a condition substantially the same as existed at the time of the signing of the Sublease.

9. Utilities and Services.

9.1 Utilities Provided.  Sublandlord shall fumnish to the Subleased Premises
reasonable quantities of water, sewer, gas, electricity and trash removal as required for Subtenant's use.
The cost of these utilities shall be Common Area Expenses.

9.2 Utilities and Services Not Provided. Subtenant shall arrange, and pay the
supplier directly, for all telephone and (except as provided in Section 9.1) all other utilities and services
supplied to the Subleased Premises, together with any connection charges and taxes thereon.

93 No_Liability. Sublandlord shall not be liable for, nor shall any eviction of
Subtenant result from, the failure of any such utility or service to be furnished to the Subleased Premises,
whether such failure is caused by accident, breakage, repairs, strikes, lockouts or other labor disturbances
or labor disputes of any character, governmental regulation, moratorium or other governmental action. In
the event of such failure, Subtenant shall not be entitled to any abatement or reduction of Rent, nor shall
Subtenant be relieved from the operation of any covenant or agreement of this Sublease.

9.4 No Increase in_Requirements. Subtenant shall not, without the prior written
consent of Sublandlord, use any device in the Subleased Premises, inctuding without limitation special
equipment or machines, which will in any way unreasonably increase the amount of electricity or water
used in or other services provided to the Subleased Premises over that provided to the Subleased
Premises at the Commencement Date. Subtenant shall pay to Sublandlord as Additional Rent an amount
equal to all costs incurred by Sublandlord to provide such excess services and utilities, which payment
shall be made by Subtenant within thirty (30) days of the date of the invoice for these costs.

10. Repairs and Maintenance.

10.1  Common Area. Sublandlord shall maintain the Common Area in good condition,
ordinary wear and tear excepted. The costs for said repair and maintenance shall be a Common Area
Expense.

10.2  Structural and Mechanical Elements. Sublandlord shall repair and maintain the
extertor of the Building, the Building's foundation, the Building’s mechanical elements (i.e., the heating,
ventilating, and air-conditioning systems servicing the Subleased Premises, and the unexposed electrical,
plumbing, and sewage systems), the structural components of the exterior walls and the structural
components of the roof of the Building. The costs for repair and maintenance of these elements shall be a
Common Area Expense.

10.3 Subtenant's Maintenance Obligations. Except for Sublandlord's obligations
pursuant to Section 10.2 above, Subtenant shall, at Subtenant's sole cost and expense, keep the Subleased
Premises and every part of the Subleased Premises in good order, condition and repair, and in compliance
with all applicable laws, ordinary wear and tear excepted and regardless of the condition of the Subleased
Premises on the Commencement Date (except for Sublandlord’s obligations to repair under Section 8.2,
above, if any). Subtenant shall, upon the expiration or sooner termination of the Term, surrender the
Subleased Premises to Sublandlord in good order, condition and repair and in compliance with all
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applicable laws. Subtenant’s obligations shall include restorations, replacements or renewals, including
capital expenditures for restorations, replacements or renewals which will have a useful life beyond the
expiration of the Term, when necessary to keep the Subleased Premises and all improvements thereon or
a part thereof in good order, condition and repair and in compliance with all applicable laws. Except as
expressly set forth in this Sublease, it is intended by the parties hereto that Sublandlord shall have no
obligation, in any manner whatsoever, to repair or maintain the Subleased Premises, including the
improvements or equipment located therein, whether structural or nonstructural, all of which obligations
are intended to be the sole expense of Subtenant, whether or not such repairs, maintenance or restoration
shall have a useful life extending beyond the expiration of the Term. Subtenant shall further be
responsible for the cost of all alterations and/or repairs to the Subleased Premises required to bring the
Subleased Premises into compliance with any law, ordinance or regulation, including, without limitation,
the Americans with Disabilities Act. Any such repairs and alterations shall become the property of
Sublandlord upon the expiration or earlier termination of this Sublease.

104 No Liability. Sublandlord shall not be liable for any failure to make any repairs
or to perform any maintenance which is an obligation of Sublandlord unless such failure shall persist for
an unreasonable time after written notice of the need of such repairs or maintenance is given to
Sublandlord by Subtenant. There shall be no abatement of Rent and no liability of Sublandlord by reason
of any injury to or interference with Subtenant's operations arising from the making of any repairs,
alterations or improvements in or to any portion of the Building or the Subleased Premises or in or to
fixtures, appurtenances and equipment therein unless such injury or interference is unreasonable.
Subtenant waives any rights under Sections 1941 and 1942 of the California CIVIL CODE or under any
law, statute or ordinance now or hereafter in effect to make repairs at Sublandlord's expense.

10.5  Damage or Destruction. Notwithstanding any of the foregoing, in the event of
fire, earthquake, flood, war or similar cause of damage or destruction, this Article 10 shall not be
applicable and the provisions of Article 15 entitled “Damage or Destruction” shall apply and control.

11. Alterations.

11.1  No Alterations. Without Sublandlord’s prior written consent, which consent
shall not be unreasonably withheld, Subtenant shall make no alterations, additions or improvements in or
to the Subleased Premises. All such alterations, additions or improvements shall be made only by
licensed and qualified contractors or mechanics. Subtenant’s contractor for performing any alterations,
additions or improvements shall be subject to Sublandlord’s reasonable approval and shall maintain
appropriate insurance as reasonably required and approved by Sublandlord. Subtenant acknowledges that
any such alterations and repairs may also require the approval of the City.

11.2  Service Facilities. Subtenant agrees that there shall be no construction of
partitions or other obstructions which might interfere with free access to mechanical installations or
service facilities of the Building or interfere with the moving of Sublandlord's equipment to or from the
enclosures containing said installations or facilities. Furthermore, any work by Subtenant shall be
accomplished in such a manner as to permit any fire sprinkler system and fire water supply lines to
remain fully operable at all times.

113 Compliance With Law. Subtenant covenants and agrees that all work done by
Subtenant shall be performed in full compliance with all laws, rules, orders, ordinances, directions,
. regulations and requirements of all governmental agencies, offices, departments, bureaus and boards
having jurisdiction and in full compliance with the rules, orders, directions, regulations and requirements
of any applicable fire rating bureau. Subtenant shall provide Sublandlord with “as-built” plans showing
any material changes in the Subleased Premises.
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11.4  Prior Notice. Before commencing any material work, Subtenant shall give
Sublandlord at least fifteen (15) days prior written notice of the proposed commencement of such work.

11.5 Property of Sublandlord. All alterations, decorations, fixtures, equipment,
additions and improvements attached to or built into the Subleased Premises, made by either party, shall,
unless Sublandlord elects otherwise at the expiration or earlier termination of the Term, become the
property of Sublandlord. If Sublandlord elects to have such alterations removed, Subtenant shall do so
and shall repair and restore the Subleased Premises to the condition they were in prior to such alterations,

all at Subtenant's sole cost.

11.6  Removal. Subtenant shall repair any damage to the Subleased Premises caused
by Subtenant's removal of any property from the Subleased Premises; and Subtenant shall only be entitled
to remove property from the Subleased Premises as expressly provided in this Sublease. During any such
restoration period, Subtenant shall pay Rent to Sublandlord as provided herein as if said space were
otherwise occupied by Subtenant.

11.7  Personal Propertv. All articles of Subtenant's personal property, including, but
not limited to, detachable machinery and equipment, fumniture, fixtures and movable partitions, which are
owned by Subtenant and installed by Subtenant at its own expense in the Subleased Premises, shall be
and remain the property of Subtenant and may be removed by Subtenant at any time during the term of
this Sublease when Subtenant is not in Default hereunder. If Subtenant shall fail to remove all of its
personal property from the Subleased Premises at the expiration or earlier termination of the Term, then
Sublandlord may, at its option, remove the same in any manner that Sublandlord may deem appropriate
and store this personal property without liability to Subtenant for loss thereof or damage thereto.
Subtenant agrees to pay Sublandlord, upon demand, any expenses incurred in such removal and storage or
Sublandlord may, at its option, without notice, sell this personal property or any of it, at a public or
private sale and without legal process, for such price as Sublandlord may obtain; and Sublandlord may
apply the proceeds of such sale against any amounts due under this Sublease from Subtenant to
Sublandlord and against any expenses incident to the removal, storage and sale of this personal property,
with any balance of the sales proceeds delivered to Subtenant. Subtenant agrees that this Sublease
constitutes a “security agreement” under the provisions of Section 9203 of the Uniform Commercial Code
— Secured Transactions, or any successor statute and, as such, Subtenant grants to Sublandlord a security
interest in all Subtenant’s personal property described in this Section 11.7, as well as all tenant
improvements made to the Subleased Premises pursuant to this Article 11.

12. Liens.

12.1 No Liens. Subtenant shall keep the Subleased Premises free from any liens
arising out of work performed, materials furnished and obligations incurred by Subtenant. Subtenant
covenants and agrees that any mechanic’s lien filed against the Subleased Premises for work claimed to
have been done for, or materials claimed to have been furnished to Subtenant, will be discharged by
Subtenant, by bond or otherwise, within thirty (30) days after the filing thereof, at the cost and expense of
Subtenant.

122 Advance bv Sublandlord. Should Subtenant fail to discharge any such lien,
Sublandlord may, at Sublandlord’s election, pay such claim or post a bond or otherwise provide security
to eliminate the lien as a claim against title, and the cost thereof shall be immediately due from Subtenant
as Additional Rent.
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12.3 Financing Statements. In the event Subtenant shall lease or finance the
acquisition of equipment, furnishings or other personal property of a removable nature utilized by
Subtenant, Subtenant warrants that any Uniform Commercial Code Financing Statement executed by
Subtenant will, upon its face or by exhibit thereto, indicate that the personal property listed on any such
Financing Statement is located within the Subleased Premises. In no event shall the address of the
Building be furnished on the statement without qualifying language as to applicability of the lien only to
Subtenant’s removable personal property. Should any holder of a Financing Statement executed by
Subtenant record or place of record a Financing Statement which appears to constitute a lien against any
interest of Sublandlord or against equipment which may be located other than within the Subleased
Premises, Subtenant shall, within ten (10) days after the filing of such Financing Statement, cause (i)
copies of the Security Agreement or other documents to which the Financing Statement pertains to be
furnished to Sublandlord to show that such lien is not applicable to Sublandlord's interest, and (ii) its
lender to amend documents of record so as to clarify that such lien is not applicable to any interest of
Sublandlord in the Subleased Premises. Sublandlord shall execute such documents as are reasonably
required by Subtenant or Subtenant's lenders or equipment lessors provided the same do not in any way
alter the rights of Sublandlord under this Sublease. '

13. Indemnification and Exculpation.

13.1  Indemnification by Subtenant. Subtenant agrees to indemnify the City,
Sublandlord and its lenders, partners, members, shareholders, directors, officers, attorneys, managers,
agents and employees, and their successors and assigns (collectively “Sublandlord's Indemnified
Parties”) against, and to protect, defend and save them harmless from, all liability, demands, claims,
causes of action or judgments, and all reasonable expenses incurred in investigating or resisting the same
(including reasonable professional fees, including without limitation, fees for attorneys, architects,
engineers, and environmental consultants), arising out of Subtenant's failure to fully perform under this
Sublease or for death of, or injury to, any person or damage to property (i) occurring in, upon or about the
Subleased Premises, (ii) arising from our out of Subtenant’s use and occupancy of the Subleased
Premises, or (iii) arising from or out of any act or omission of Subtenant, its agents, contractors,
employees, servants and tenants, except if such death or injury, or damage to property is caused solely by
the willful act or gross negligence of Sublandlord or Sublandlord’s Indemnified Parties.

13.2  Indemnification by Sublandlord. Except as otherwise provided in this Article,
Sublandlord agrees to indemnify Subtenant and its shareholders, directors, officers, agents, servants and
employees (collectively “Subtenant’s Indemnified Parties”) against, and to protect, defend and save
them harmless from all liability, demands, claims, causes of action or judgments, and all reasonable
expenses incurred in investigating or resisting the same (including reasonable attorneys’ fees), for death
of, or injury to, any person or damage to property occurring in, upon, or about the Subleased Premises
during the term of this Sublease caused solely by the wiliful acts or gross negligence of Sublandlord or
Sublandlord’s agents, contractors, employees, and/or servants.

13.3  No Liability of Sublandlord. Notwithstanding any provision of Sections 13.1 and
13.2 'to the contrary, Sublandlord shall not be liable to Subtenant or any other party, and Subtenant
assumes all risk of damage to personal property including loss of records kept within the Subleased
Premises. Subtenant further waives any claim for injury to Subtenant's operations or loss of income
relating to any such damage or destruction of personal property, including any loss of records.

13.4  Assumption of Risk. Additionally, Sublandlord shall not be liable to Subtenant
or any other party, and Subtenant assumes all risk of damage and liability (other than as may be covered
by insurance or by a third party), resulting from any defect or malfunction of any Building system or
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component of a Building system (such as HVAC, mechanical, plumbing, electrical, waste disposal, or
sewer).

13.5  Security Devices. Security devices and services provided for the Building and
Master Premises, if any, while intended to deter crime, may not in given instances prevent theft or other
criminal acts, and it is agreed that Sublandlord shall not be liable for injuries or losses caused by criminal
acts of third parties. The risk that any security device may malfunction or otherwise be circumvented by
a criminal is assumed by Subtenant. Subtenant shall, at Subtenant's cost, obtain applicable insurance
coverages to the extent Subtenant desires protection against such criminal acts. Sublandlord shall have no
continuing obligation to repair, maintain or replace any existing security devices, if any, and may remove
any such existing security devices, if any, at any time. Subtenant shall be solely responsible, at its sole
expense, to provide a safe and secure environment within the Subleased Premises for its employees,
customers, invitees and guests.

14, Insurance.

14.1  Insurance on Building. Sublandlord shall carry insurance on the Building,
including the Subleased Premises and its improvements, to the extent such is insurable as part of the
Building (excluding improvements made to the Subleased Premises made by Subtenant), in an amount
equal to full replacement cost (without reference to depreciation taken by Sublandlord upon its books or
tax returns), or such greater insurance coverage as Sublandlord's mortgage lender requires Sublandlord to
maintain. Such insurance shall provide protection against any peril generally included within the
classification “Fire and Extended Coverage,” together with insurance against sprinkler damage (if
applicable), vandalism and malicious mischief. Sublandlord shall also obtain rental loss insurance for a
period of up to one year. Sublandlord, subject to availability thereof at a reasonable premium, may, but is
not required to, further insure, as Sublandlord or its lender deems appropriate, against flood and/or
earthquake, loss or failure of building equipment, hazardous materials risks, rental loss during the period
to repair or rebuild, worker's compensation insurance and fidelity bonds for employees employed to
perform services. The deductible limits of the “Fire and Extended Coverage” policy shall not exceed Five
Thousand Dollars (35,000). Sublandlord shall fumnish to Subtenant upon request a copy of said insurance
policy. The cost of all such insurance policies shall be Common Area Expenses,

142 Liability Insurance. Subtenant, at its own cost, shall procure and continue in
effect, from the Commencement Date or the at such time as Subtenant occupies the Subleased Premises,
whichever first occurs, and continuing throughout the Term and thereafter until Subtenant has fully and
finally surrendered the Subleased Premises to Sublandlord, comprehensive public liability insurance with
limits of not less than Three Million Dollars ($3,000,000) per occurrence for death, bodily injury or
property damage with respect to the Subleased Premises and insurance on all of its personal property.
The deductible amounts of such policy of insurance shall not exceed Five Thousand Dollars ($5,000).

14.3  Additional Insureds. The aforesaid insurance required of Subtenant shall name
as additional insureds the City, Sublandlord, their officers, directors, shareholders, partners, members and
lenders, and Sublandlord's property manager, agents and representatives for the Subleased Premises. Said
insurance shall be with companies having a policyholder rating of not less than A+ and financial category
rating of Class IX in “Best's Insurance Guide.” Subtenant shall cause any insurance companies issuing
policies to Subtenant to furnish certificates evidencing such coverage to Sublandlord. No such policies
shall be cancelable or subject to reduction of coverage or other modification or cancellation except after
thirty (30) days prior written notice to Sublandlord from the insurer. All such policies shall be written as
primary policies, not contributing with and not in excess of the coverage which Sublandlord may carry.
Any of Subtenant’s policies may be in the nature of a “blanket policy” which specifically provides that
the amount of insurance shall not be prejudiced by other losses covered by the policy. Subtenant shall, at
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least twenty (20} days prior to the expiration of any such policies, furnish Sublandlord with renewals or
binders. Subtenant agrees that if Subtenant fails to procure and maintain such insurance, Sublandlord
may (but shall not be required to) procure said insurance on Subtenant's behalf and charge Subtenant the
premiums for any such policies, together with a ten percent (10%) handling charge, payable upon

demand. .

144 Fixtures and Other Items. Subtenant assumes the risk of damage to
improvements made to the Subleased Premises by Subtenant (even if made with the consent and approvai
of Sublandlord), as well as any fixtures, goods inventory, merchandise, equipment, and personal property
of any kind owned or leased by Subtenant and maintained in the Subleased Premises. Sublandlord shall
not be liable for injury to Subtenant's operations or any loss of income therefrom relative to damage to
such items, all as more particularly set forth herein. Subtenant, at Subtenant's cost, shall carry such
insurance as Subtenant desires for Subtenant's protection with respect to the foregoing personal property
and tenant improvements, as well as business interruption losses and other loss of income.

14.5 Lender and Others. If any policy of insurance is to name Sublandlord as
additional insured, Subtenant shall, upon written request of Sublandlord, also designate as an additional
insured, and fumnish certificates evidencing Sublandlord as an additional insured to, (i) any lender to
Sublandlord holding a security interest in the Building and/or (ii) the City.

14.6  Waiver of Subrogation. Sublandlord and Subtenant each hereby waive any and
all rights of recovery against the other, or against the officers, employees, agents and representatives of
the other, on account of loss or damage occasioned to such waiving party or its property or the property of
others under its control to. the extent that such loss or damage is insured against under any fire and
extended coverage insurance policy which either party may have in force at the time of such loss or
damage, such waivers to continue as long as their respective insurers to permit. Any termination of such
a waiver shall be by written notice of circumstances as hereinafter set forth. Sublandlord and Subtenant,
upon obtaining the policies of insurance required or permitted under this Sublease, shall give notice to the
insurance carrier or carriers that the foregoing mutual waiver of subrogation is contained in this Sublease.
If such policies are unobtainable with such waiver or obtainable only at a premium over that chargeable
without such waiver, the party seeking such policy shall notify the other thereof, and the latter shall have
ten (10) days thereafter to either (i) procure such insurance in companies reasonably satisfactory to the
other party or (ii) agree to pay such additional premium. If neither (i) nor (ii) are done, this Section 14.6
shall have no effect during such time as such policies are unobtainable or the party in whose factor a
waiver of subrogation is desired shall refuse to pay the additional premium. If such policies shall at any
time be unobtainable, but subsequently shall be obtainable, neither party shall be subsequently liable for a
failure to obtain such insurance until a reasonable time after notification thereof by the other party. If the
release of either Sublandlord or Subtenant, as set forth in the first sentence of this Section 14.6 shal!
contravene any law with respect to exculpatory agreements, the liability of the party in questions shall be
deemed not released but shall be secondary to the other's insurer.

147  Increases in Insurance. At reasonable times, Sublandlord may require insurance
policy limits to be raised to conform with reasonable requirements of Sublandlord's lender and/or the Port
Authority, or to bring coverage limits to the leve!l then being required of similar tenants of similar
properties; provided, however, that Sublandlord may, in any event, require insurance policy limits to be
increased in proportion to any increase in the Consumer Price Index from the date of this Sublease to the
date of the requested adjustments.

15. Damage or Destruction.

15.1 Destruction Due to Risk covered by Insurance.
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(a) If, during the Term, the Subleased Premises or the Building are totally or
partially destroyed from a risk covered by the insurance described in Section 14.1, rendering the
Subleased Premises totally or partially inaccessible or unusable, Sublandlord shall restore the Subleased
Premises or the Building to substantially the same condition as they were in immediately before
destruction, but not including any leasehold improvements made by Subtenant. ‘Such destruction shall not
terminate this Sublease. If the existing laws do not permit restoration and repair of the Building or the
Subleased Premises, either party can terminate this Sublease immediately by giving notice to the other

party.

(b) If the cost of the restoration exceeds the amount of proceeds received
from the insurance required under Section 14.1, Sublandlord may elect to terminate this Sublease by
giving notice to Subtenant within fifteen (15) days after determining that the restoration cost will exceed
the insurance proceeds. In the case of destruction to the Subleased Premises only, if Sublandlord elects to
terminate this Sublease, Subtenant, within fifteen (15) days after receiving Sublandlord's notice to
terminate, can elect to pay to Sublandlord, at the time Subtenant notifies Sublandlord of its election, the
difference between the amount of insurance proceeds and the cost of restoration, in which case
Sublandlord shall restore the Subleased Premises. Sublandlord shall give Subtenant reasonably
satisfactory evidence that all sums contributed by Subtenant as provided in this Section 15.1 have been
expended by Sublandlord in paying the cost of restoration.

(©) If Sublandlord elects to terminate this Sublease and Subtenant does not
elect to contribute toward the cost of restoration as provided in this Section 15.1, this Sublease shall
terminate.

15.2  Destruction Due to Risk Not Covered by Insurance.

(a) If, during the Term, the Subleased Premises or the Building are totally or
partially destroyed from a risk not covered by the insurance described in Sections 14.1, above, rendering
the Subleased Premises totally or partially inaccessible or unusable, Sublandlord shall restore the
Subleased Premises or the Building to substantially the same condition as they were in immediately
before destruction. Such destruction shall not terminate this Sublease. If the existing laws do not permit
the restoration, either party can terminate this Sublease immediately by giving notice to the other party.

(%) The provisions of Section 15.2(a) notwithstanding, if the cost of
restoration exceeds five percent (5%) of the then replacement value of the Subleased Premises or the
Building that are destroyed, Sublandlord can elect to terminate this Sublease by giving notice to the
Subtenant within fifteen (15) days after determining the restoration cost and replacement value.

(c) In the case of destruction to the Subleased Premises only, if Sublandlord
elects to terminate this Sublease, Subtenant, within fifteen (15) days after receiving Sublandlord's notice
to terminate, can elect to pay to Sublandlord, at the time Subtenant notifies Sublandlord of its election, the
difference between five percent (5%) of the then replacement value of the Subleased Premises and the
actual cost of restoration, tn which case Sublandlord shall restore the Subleased Premises. Sublandlord
shall give Subtenant reasonably satisfactory evidence that all sums contributed by Subtenant as approved
in this Section 15.2 have been expended by Sublandlord in paying the cost of restoration.

(d) If Sublandlord elects to terminate this Sublease and Subtenant does not
elect to perform the restoration or contribute toward the cost of restoration as provided in this Section
15.2, this Sublease shall terminate.
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153 Extent of Sublandlord’s Obligation to Restore. If Sublandlord is obligated to or
elects to repair or restore as herein provided, Sublandlord shall be obligated to repair or restore only those
portions of the Building and the Subleased Premises as existed on the Commencement Date and for
which insurance proceeds are available to pay the costs to repair or restore; the repair and restoration of
Subtenant’s special tenant improvements or tenant’s personal property shall be the obligation and sole
expense of Subtenant.

15.4  Release. Upon any termination of this Sublease under any of the provisions of
this Article 15, the parties each shall be released from further obligation to the other under this Sublease
for Rent and other claims arising from and after the date of termination. However, termination of this
Sublease shall not relieve either party from any obligation to the other existing prior to the date of
termination, which obligations shall remain in full force and effect.

15.5  Abatement of Rent. In the event of repair, reconstruction or restoration as herein
provided, Base Rent to be paid under this Sublease shall be abated as of the date of damage or destruction
untii the completion of the repairs and the restoration, but only to the extent to which Subtenant's use of
the Subleased Premises is materially impaired during the period of such repair, reconstruction or
restoration. If Sublandlord provides Subtenant with other space during the period of repair which is
reasonably suitable for the temporary conduct of Subtenant's operations, the Base Rent shall not be
abated. Subtenant shall not be entitled to any compensation or damages from Sublandlord occasioned by
any such damage, repair, construction or restoration.

15.6  Damage at End of Term. Notwithstanding anything to the contrary contained in
this Article 15, Sublandiord shall have no obligation whatscever to repair, reconstruct or restore the
Subleased Premises when the damage resulting from any casualty covered under this Article occurs
during the last twelve (12) months of the Term. In the event Sublandiord elects not to repair, reconstruct
or restore the Subleased Premises when the damage resulting from any casualty covered under this Article
occurs during the last twelve (12) months of the term of this Sublease, Subtenant may, by written notice
delivered to Sublandlord within ten (10) days after receipt by Subtenant of Sublandlord's notice of its
election not to repair, reconstruct or restore the Subleased Premises, elect to terminate this Sublease.

16. Eminent Domain.

16.1  Taking. If the Subleased Premises or any material portion of the Subleased
Premises are taken under the power of eminent domain or similar governmental action, either party may
terminate this Sublease effective as of the date possession is required to be surrendered to the condemning
authority.

16.2  Restoration. Upon any taking, if this Sublease is not terminated pursuant to
Section 16.1 above, then Sublandlord promptly shall proceed to restore the Subleased Premises to
substantially their same condition, to the extent reasonably possible, prior to such partial taking. If such
restoration has been completed, thereafter Base Rent shall be abated proportionately based on the
percentage of the rental value of the Subleased Premises after such taking as compared to the rental value
of the Subleased Premises prior to such taking.

16.3  Award. Subtenant shall be entitled to any award which is specifically awarded as
compensation for the taking of Subtenant’s personal property and fixtures, including excess tenant
improvements which were installed at Subtenant's expense and for costs of Subtenant moving to a new
location. All other compensation awarded for such taking shall belong to Sublandiord.

17. Defaults and Remedies.
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17.1  Late Charge. Late payment by Subtenant to Sublandlord of Rent or other sums
due will cause Sublandlord to incur costs not contemplated by this Sublease, the exact amount of which is
extremely difficult to ascertain. Such costs include, but are not limited to, processing and accounting
charges, attomeys’ charges, late payment charges on a mortgage, and so forth. In the event that Subtenant
shall be in Default for late payment under Section 17.4(a) hereof for more than three (3) days after notice
from Sublandlord, subtenant shall pay to Sublandlord a late charge in an amount equal to ten percent
(10%) of the unpaid Rent for each month that an installment of Rent remains unpaid, which Sublandlord
and Subtenant agree is not a penalty but is a reasonable estimate of the expenses Sublandlord may incur
as a result of such late payment. In the event of any such late payment, in addition to the foregoing late
charge, the amount unpaid shall bear interest at Bank of America’s “reference rate” plus three percent

3%) per annum. Such interest shall be calculated from the date such amount was due and payable until
the same shall have been fully paid.

17.2 No Waiver. No payment by Subtenant or receipt by Sublandlord of a lesser
amount than that due shall be deemed to be other than on account of the amount due, nor shall any
endorsement or statement on any check or any letter accompanying any check or payment be deemed an
accord and satisfaction, and Sublandlord may accept such check or payment without prejudice to
Sublandlord's right to recover the balance or pursue any other remedy provided. If at any time a dispute
shall arise as to any amount or sum of money to be paid by Subtenant to Sublandlord, Subtenant shall
have the right to make payment “under protest” and such payment shall not be regarded as a voluntary
payment, and Subtenant shall have the right to institute suit for recovery of the payment paid under
protest. :

17.3 Performance by Sublandlord. If Subtenant fails to perform any other act on its
part to be performed hereunder, Sublandlord may, without waiving or releasing Subtenant from any
obligations of Subtenant, perform such act on behalf of Subtenant. Any costs incurred by Sublandlord in
performing the obligations of Subtenant under this Section 17.3 shall be paid by Subtenant as Additional
Rent within ten (10) days of the date of an invoice for such costs.

17.4 Events of Default. The occurrence of any one or more of the following events
shall constitute a “Default” hereunder by Subtenant:

(a) The failure by Subtenant to make any payment of Rent, as and when due;

(b) The failure by Subtenant to observe or perform any obligation other than
described in Section 17.4(a) above, to be performed by Subtenant where such failure shall continue for a
period of thirty (30) days after written notice thereof from Sublandlord to Subtenant. Such notice shall be
in lieu of, and not in addition to, any notice required under California Code Of Civil Procedure 1161;
provided that, if the nature of Subtenant’s Default is such that it reasonably requires more than thirty (30)
days to cure, then Subtenant shail not be deemed to be in Default if Subtenant shall commence such cure
within said thirty (30) day period and thereafter diligeatly prosecute the same to completion;

() Subtenant files a voluntary petition under any section of the Bankruptcy
Code of the United States;

(d) Subtenant makes a voluntary assignment for the benefit of creditors;

(e) A receiver, trustee or custodian is appointed to, or does, take title,
possession or control of all, or substantially all, of Subtenant’s assets, or any involuntary petition is filed
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against the Subtenant under any chapter of the Bankruptcy Code of the United States, and such petition or
receiver, trustee or custodian is not dismissed within thirty (30) days;

$3] Subtenant’s interest in this Sublease is attached, executed upen or
otherwise judicially seized and such action is not released within thirty (30) days of the action;

(g) Subtenant fails to comply fuily with all provisions of Article 24, below,
concerning Hazardous Materials; or

()] Subtenant fails to pay Rent, fails to pay any other monetary obligation
arising under this Sublease, or fails to perform any obligation or duty under the Existing Subleases which
arose prior to the Commencement Date.

. Notices given under this Section 17.4 shall specify the alleged Default and shall demand
that Subtenant perform the provisions of this Sublease within the applicable period of time, or quit the
Subleased Premises. No such notice shall be deemed a forfeiture or a termination of this Sublease unless
Sublandlord elects otherwise in such notice.

17.5  Remedies. In the event of a Default by Subtenant, and at any time thereafter,
with or without notice or demand and without limiting Sublandlord in the exercise of any right or remedy
which Sublandlord may have, Sublandlord shall be entitled to terminate Subtenant's right to possession of
the Subleased Premises by any lawful means, in which case this Sublease shall terminate and Subtenant
shall immediately surrender possession of the Subleased Premises to Sublandlord. In such event,
Sublandlord shall have the immediate right to re-enter and remove all persons and property, and such
property may be removed and stored in a public warehouse or elsewhere at the cost of and for the account
of Subtenant, all without service of notice or resort to legal process and without being deemed guilty of
trespass or becoming liable for any loss or damage which may be occasioned thereby. In the event that
Sublandlord shall elect to so terminate this Sublease, then Sublandlord shall be entitled to recover from
Subtenant all damages incurred by Sublandlord by reason of Subtenant’s Default, including:

(a) The worth at the time of award of any unpaid Rent which had been
earned at the time of such termination; ptus

(b) The worth at the time of award of the amount by which the unpaid Rent
which would have been eamed after termination until the time of award exceeds that portion of such
rental loss which Subtenant proves could have been reasonably avoided; plus

(c) The worth at the time of award of the amount by which the unpaid Rent
for the balance of the term after the time of award exceeds the amount of such rental loss which Subtenant
proves could have been reasonably avoided; plus

(d) Any other amount necessary to compensate Sublandlord for all the
detriment proximately caused by Subtenant’s failure to perform its obligations under this Sublease or
which in the ordinary course of things would be likely to result therefrom, including but not limited to the
cost of restoring the Subleased Premises to the condition required under the terms of this Sublease; plus

(e) At Sublandlord's election, such other amounts in addition to or in lieu of
the foregoing as may be permitted from time to time by applicable law.

As used in Sections 17.5(a) and 17.5(b) above, “worth at the time of award” shall be
computed by allowing interest at the rate specified in Section 17.1 above. As used in Section 17.5(c)
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above, the “worth at the time of award” shall be computed by determining the present value of such
amount using the discount rate of the Federal Reserve Bank of San Francisco at the time of award plus
one percentage point.

17.6  Right of Re-Entrv. In the event of a Default by Subtenant, and at any time
thereafter, with or without terminating this sublease, and with or without notice or demand and without
limiting Sublandlord in the exercise of any right or remedy which Sublandlord may have, Sublandlord
shall have the immediate right to re-enter and remove all persons and property, and such property may be
removed and stored in a public warehouse or elsewhere at the cost of and for the account of Subtenant, all
without service of notice or resort to legal process and without being deemed guilty of trespass or
becoming liable for any loss or damage which may be occasioned thereby. No such re-entry shall be
considered or construed to be a forcible entry by Sublandlord. If Sublandlord does not elect to terminate
this Sublease as provided in this Section, then Sublandlord may, from time to time, recover all Rent as it
becomes due under this Sublease pursuant to California Civil Code 1951.4. At any time thereafter,
Sublandlord may elect to terminate this Sublease and to recover damages to which Sublandlord is entitled.

17.7 Proceeds of Reletting. In the event Sublandlord elects to terminate this Sublease
and relet the Subleased Premises, it may execute any new lease in its own name. Subtenant hereunder
shall have no right or authority whatsoever to collect any Rent or other sums from such tenant. The
proceeds of any such reletting shall be applied as foliows:

(a) First, to the payment of any indebtedness other than Rent due hereunder
from Subtenant to Sublandlord, including but not limited to storage charges or brokerage commissions
owing from Subtenant to Sublandlord as the result of such reletting;

(b) Second, to the payment of the costs and expenses of reletting the
Subleased Premises, including alterations and repairs which Sublandlord deems reasonably necessary and
advisable, and reasonable attorneys' fees incurred by Sublandlord in connection with the retaking of the
Subleased Premises and such reletting;

() Third, to the payment of Rent and other charges due and unpaid
hereunder; and

(d) Fourth, to the payment of future Rent and other damages payable by
Subtenant under this Sublease.

17.8 Remedies Non-exclusive. All rights, options and remedies of Sublandlord
contained in this Sublease shall be construed and held to be nonexclusive and cumulative. Sublandiord
shall have the right to pursue any or all of such remedies or any other remedy or relief which may be
provided by law, whether or not stated in this Sublease. No waiver of any Default of Subtenant hereunder
shall be implied from the acceptance by Sublandlord of any Rent or other payments due hereunder or any
omission by Sublandlord to take any action on account of such Default if such Default persists or is
repeated, and no express waiver shall affect Defaults other than as specified in said waiver.

179 No Relief. Termination of this Sublease or Subtenant’s right to possession by
Sublandlord shall not relieve Subtenant from any liability to Sublandlord which has theretofore accrued or
shall arise based upon events which occurred prior to the later of (i) the date of Sublease termination, or
(i1) the date possession of Subleased Premises is surrendered to Sublandlord.

, 17.10 Right to Cure. Sublandlord shall not be in default hereunder unless Sublandlord
fails to perform an obligation required of Sublandlord within a reasonable time, but in no event later than
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thirty (30) days after written notice by Subtenant specifically identifying the obligation Sublandlord has
failed to perform; provided, however, that if the nature of Sublandlord's obligation is such that more than
thirty (30) days are required for performance, then Sublandlord shall not be in default if Sublandlord
commences performance within such-thirty (30) day period and thereafier diligently prosecutes the same
to completion.

17.11 Lender's Right to Cure. In the event of any default on the part of Sublandlord,
Subtenant shall give notice, by registered or certified mail, at any address provided to Subtenant, to any
beneficiary of a deed of trust or mortgagee of a mortgage covering the Building or Subleased Premises
whose address shall have been furnished to Subtenant and Subtenant shall offer such beneficiary or
mortgagee a reasonable opportunity to cure the default, not to exceed Sublandlord’s cure period plus

thirty (30) days.

18. Assignment or Subletting.

18.1 Assignment. Except as provided in this Article 18, Subtenant shall not, either
voluntarily or by operation of law, assign, sell, hypothecate or transfer this Sublease or permit all or any
part of the Subleased Premises to be used or occupied as work space, storage space, mailing privileges,
concession or otherwise by anyone other than Subtenant, Subtenant's members or Subtenant's employees
(all of these events collectively referred to as an “Assignment”), without the prior written consent of
Sublandiord in each instance, which consent may be withheld by Sublandlord in its sole and absolute
discretion. A transfer of more than fifty percent (30%) of the equity ownership of Subtenant during any
two-year period to a party (or to an affiliated group of parties) shall also constitute a prohibited
Assignment; provided, however, this provision shall not be applicable if such transfers occurred on a
public stock exchange. If Sublandlord consents to an Assignment, Subtenant and its successors and
. assigns, and any guarantors of Subtenant’s obligations under this Sublease, shall not be released from
liability under this Sublease. Subtenant acknowledges that an Assignment must be approved by the City,
as evidenced by formal resolution.

As a condition of Sublandlord’s consent to an Assignment, the assignee and Subtenant
. shall execute an agreement in favor of Sublandlord and in a form acceptable to Sublandlord, pursuant to
which the assignee shall agree to faithfully perform and assume and be bound by all of the terms,
covenants, conditions, provisions and agreements of this Sublease. As used in this Article 18, the term
“assignee” shall include the person or entity who is the transferee in any form of Assignment, as defined
above. In addition, Subtenant and the assignee shall, upon not less than three (3) days prior written notice
from Sublandlord, execute, acknowledge and deliver to Sublandlord a statement in writing (a) certifying
that this Sublease is unmodified and in full force and effect (or, if modified, stating the nature of such
modification and certifying that this Sublease 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; (b) acknowledging that there are not, to
Subtenant’s and the assignee’s knowledge, any uncured defaults under this Sublease on the part of
Sublandlord or Subtenant, or specifying such defaults if any are claimed; (c) setting forth the
Commencement Date and Expiration Date; and (d) certifying as to such other matters as Sublandlord may
reasonably request. Any guarantor of this Sublease shall execute a reaffirmation of such guarantee in a
form reasonably acceptable to Sublandlord agreeing to continue to be a guarantor of the terms and
conditions of this Sublease following an Assignment.

18.2 Transfer Premium. As a reasonable condition to Sublandlord’s consent to any
Assignment, Subtenant shall pay to Sublandlord fifty percent (50%) of any Transfer Premium, as defined
in subsection 18.2.1, below.
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18.2.1 Definition of Transfer Premium. “Transfer Premium™ means all Rent
and other consideration actually received by Subtenant from the assignee (including key money and
bonus money and any payment in excess of fair market value for services rendered by Subtenant to the
assignee, or assets, fixtures, inventory, equipment, or furniture transferred by Subtenant to the assignee in
connection with the Assignment (collectively, the “Assignment Rent”), after deducting;

a. The Rent payable by Subtenant under this Lease (excluding the
Transfer Premium) for the Subleased Premises; :

b. Reasonable leasing commissions paid by Subtenant; and,

c. Other reasonable out-of-pocket costs paid by Subtenant

(including attorneys’ fees, advertising costs, and expenses of readying the Subledased Premises for
occupancy by the assignee).

The costs referred to in subparagraphs (a) through (d) are referred to as the
“Transfer Costs.”

18.2.2 Monthly Payment of Transfer Premjum. Subtenant shall pay the
Transfer Premium to Sublandlord on a monthly basis, as Additional Rent under this Sublease.

18.2.3 Audit of Transfer Premium. Subtenant shall allow Sublandlord to review
and audit Subtenant’s books and records for the purpose of verifying Subtenant’s calculation of the
Transfer Premium, Assignment Rent, and Transfer Costs.

18.3  Notice of Proposed Assignment. In the event Subtenant desires Landlord to
review and approve an Assignment, then at least forty-five (45) days, but not more than ninety (90) days,
prior to the date when Subtenant desires the Assignment to be effective (the “Assignment Date”),
Subtenant shall give Sublandlord written notice (the “Assignment Notice”) which shall set forth the
name, address and business of the proposed assignee, information (including references) concerning the
business experience, financial reputation and character of the proposed assignee, the Assignment Date,
any ownership or commercial relationship between Subtenant and the proposed assignee or sublessee, and
the consideration paid for the Assignment, and all other material terms and conditions of the proposed
Assignment, all in such detail as Sublandlord shall reasonably require. Additionally, Subtenant shall
furnish to Sublandlord a copy of the audited financial statements for the most recently past fiscal year, as
well as the most recent unaudited quarterly financial statements for both Subtenant and the proposed

assignee. :

184  Unapproved Transfer Void. Any Assignment not in compliance with the
provisions of this Article 18 shall be void, and shall, at the option of Sublandlord, be a breach of this

Sublease.

18.5  Further Assignment. The consent by Sublandlord to an Assignment shall not
relieve Subtenant or any assignee of this Sublease or sub-sublessee of the Subleased Premises from
obtaining the consent of Sublandlord to any further Assignment or release Subtenant or any assignee or
sub-sublessee of Subtenant from full and primary liability under this Sublease.

186 No Waiver. Notwithstanding any Assignment, Subtenant shall remain fully and
primarily liable for the payment of all Rent and other sums due, or to become due, hereunder, and for the
full performance of all other terms, conditions and covenants to be kept and performed by Subtenant .
hereunder. The acceptance of Rent or any other sum due hereunder, or the acceptance of performance of
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any other term, covenant or condition hereof, from any other person or entity shall not be deemed to be a
waiver of any of the provisions of this Sublease or a consent to any Assignment of the Subleased

Premises.

18.7  Assignment Fee. The Assignment Notice shall be accompanied by a “Transfer
Fee” in the amount of $1,000.00 payabie to Sublandlord.

18.8  Sublandlord’s Option to Recapture the Space. Despite any other provision of this
Article 18, Sublandlord has the option to recapture the Subleased Premises, by written notice to Subtenant
(*Recapture Notice™) within ten (10) days after receiving an Assignment Notice from Subtenant. A
timely Recapture Notice terminates this Sublease and Subtenant’s obligations regarding the Subleased
Premises for the remaining Term and as of the Assignment Date. The Recapture Notice shall be void,
however, if Subtenant notifies Sublandlord, within ten (10) days after receipt of the Recapture Notice, that
Subtenant withdraws the Assignment Notice. If Sublandlord declines or fails timely to elect to recapture
the Subleased Premises, Sublandlord shall have no further right to the Subleased Premises under this
Section 18.9 unless it becomes available again in connection with any subsequently proposed
Assignment.

19. Bankruptcy. In the event a debtor, trustee or debtor-in-possession under the Bankruptcy
Code, or other person with similar rights, duties and powers under any other law, proposes to cure any
Default of Subtenant under this Sublease or to assume or assign this Sublease and is obliged to provide
adequate assurance to Sublandlord that (i) a Default will be cured, (ii) Sublandlord will be compensated
for its damages arising from any breach of this Sublease, or (iii) future performance under this Sublease
will occur, then adequate assurance shall include any or all of the following, as determined by

Sublandlord:

a. Those acts specified in the Bankruptcy Code or other laws as included within the
meaning of adequate assurance, even if this Sublease does not concern a facility described in such laws;

b. A prompt cash payment to compensate Sublandlord for any monetary Defaults or
damages arising from a breach of this Sublease;

c. A cash deposit in an amount at least equal to the Security Deposit, if any,
originally required at time of execution of this Sublease;

d. The creditworthiness and desirability, as a tenant, of the person assuming this
Sublease or receiving an assignment of this Sublease, at least equal to Sublandlord's customary and usual
creditworthiness requirements and desirability standards in effect at the time of the assumption or
assignment; and

e. The assumption or assignment of all of Subtenant’s interest and obligations under
this Sublease.

20. Subordination and Attornment.

20.1  Subordination. This Sublease shall be subject and subordinate to the lien of any
mortgage, deed of trust or lease in which Sublandlord is tenant, now or hereafter in force against the
Subleased Premises, and to all advances made or hereafter to be made upon the security thereof without
the necessity of the execution and delivery of any further instruments on the part of Subtenant to
effectuate such subordination; provided, however, that for the lien of any mortgage, deed of trust or lease
executed by Sublandlord after the date of this Sublease to be subordinate to this Sublease, the holder of
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any such mortgage, deed of trust or lease shall execute, acknowledge and deliver to Subtenant a non-
disturbance agreement providing that so long as Subtenant performs all of its obligations under the
Sublease, Subtenant’s quiet enjoyment and use of the Subleased Premises shall not be disturbed.

20.2  Additional Instruments. Notwithstanding the foregoing, Subtenant shall execute
and deliver upon demand a subordination agreement in the form attached as Exhibit C or such further
instrument or instruments evidencing such subordination of the Sublease to the lien of any such
mortgages, deeds of trust or leases in which Sublandlord is tenant as may be required by Sublandlord.
However, if any such mortgagee, beneficiary or landiord under a lease wherein Sublandlord is tenant so
elects, this Sublease shall be deemed prior in lien to any such lease, mortgage or deed of trust upon or
including the Subleased Premises, regardless of date, and Subtenant shall execute a statement in writing
to such effect at Sublandlord’s request.

" 203  Attormnment. In the event any proceedings are brought for foreclosure, or in the
event of the exercise of the power of sale under any mortgage or deed of trust covering the Subleased
Premises, Subtenant shall, at the election of purchaser at such foreclosure or sale, attorn to such purchaser
and recognize such purchaser at the Sublandlord under this Sublease.

204 Amendment. If Sublandlord obtains a loan commitment from a lender for the
financing or refinancing of the Subleased Premises, and said loan commitment requires some
amendments to this Sublease, then Subtenant shall cooperate with Sublandlord in executing said
amendments, so long as the amendments do not materially adversely affect any of the material rights or
obligations of Subtenant under this Sublease.

21. Surrender.

21.1  No Release. No surrender of possession of any part of the Subleased Premises
shall release Subtenant from any of its obligations hereunder unless accepted by Sublandlord.

212 Assignment. The voluntary or other surrender of this Sublease by Subtenant
shall not work a merger, unless Sublandlord consents, and shall, at the option of Sublandlord, operate as
an assignment to it of any or all subleases or subtenancies.

21.3  No Merger. The voluntary or other surrender of any ground or underlying lease
that now exists or may hereafter be executed affecting the Building or Subleased Premises or a mutual
cancellation thereof or of Sublandlord's interest therein, shall not work a merger and shall, at the option of
the successor of Sublandlord's interest in the Building or Subleased Premises, operate as an assignment of

this Sublease.
22, Holding Over.

22.1  Holding Over with Consent. If Subtenant remains in possession of all or any part
of the Subleased Premises after the expiration or earlier termination of this Sublease, with Sublandlord’s
prior written consent, Subtenant shall be deemed a month-to-month tenant upon the date of such
expiration or earlier termination and, in such case, Subtenant shall continue to pay the Base Rent (as
adjusted from time to time as set forth in this Sublease), Common Area Expenses, and any other amount
of Rent due Sublandlord pursuant to the terms of this Sublease, and such month-to-month tenancy shall
be subject to every other term, covenant and agreement contained herein.

222 Holding Over without Consent. If Subtenant remains in possession of the
Subleased Premises after the expiration or earlier termination of the Term hereof without the express
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written consent of Sublandlord, Subtenant shall become a tenant at sufferance upon all the terms of this
Sublease applicable to a tenant at sufferance, except that the monthly installments of Base Rent shall be
equal to one hundred fifty percent (150%) of the monthly installment of the Base Rent in effect during the
immediately preceding thirty (30) days.

223 No Renewal. Acceptance by Sublandlord of Rent after such expiration or earlier
termination of this Sublease shall not result in a renewal or reinstatement of this Sublease.

224  No Wajver. The foregoing provisions of this Article are in addition to and do not
affect” Sublandlord’s right to re-entry or any other rights of Sublandlord hereunder or as otherwise
provided by law.

23. Taxes on Subtenant's Property.

23.1  Payment of Taxes. Subtenant shall pay not less than ten (10) days before
delinquency, all taxes levied against any personal property or trade fixtures in or about the Subleased

Premises.

23.2  Advance by Sublandlord. If any such taxes on Subtenant’s personal property or
trade fixtures are levied against Sublandlord or Sublandlord's property or, if the assessed valuation of the
Building is increased by the inclusion therein of a value attributable to Subtenant's personal property or
trade fixtures, and if Sublandlord, after written notice to Subtenant, elects to pay the taxes based upon
such increase in assessed value, then Subtenant shall, upon demand, repay to Sublandlord the taxes so
levied against Sublandlord.

24. Hazardous Materials.

24.1  Prohibition/Compliance. Subtenant, at its sole cost, shall comply with all federal,
state and local laws, statutes, ordinances, codes, regulations and orders relating to the receiving, handling,
use, storage, accumulation, transportation, generation, spillage, migration, discharge, release and disposal
of any Hazardous Material as defined in this Article 24 in or about the Subleased Premises or the
Building. Subtenant shall not cause or permit any Hazardous Material (as defined below) to be brought
upon, kept or used in or about the Subleased Premises by Subtenant, its agents, employees, contractors or
invitees in a manner or for a purpose prohibited by any federal, state or local law, rule or regulation. The
disposal of Hazardous Material shall be in approved containers and removed from the Subleased Premises
by duly licensed carriers. Subtenant shall immediately provide Sublandlord with telephonic notice, which
shall promptly be confirmed by written notice, of any and all spillage, discharge, release and disposal of
Hazardous Materials onto or within the Subleased Premises or the Building, which by law must be
reported to any federal, state or local agency, and any injuries or damages resulting directly or indirectly
therefrom. A failure of Subtenant to give to Sublandlord the notices required in this Section 24.1 shall
constitute a Default under this Sublease. Further, Subtenant shall deliver to Sublandlord each and every
notice or order received from any federal, state or local agency concerning Hazardous Materials and the
possession, use and/or disposal thereof promptly upon receipt of each such notice or order. Subtenant
shall be responsible for and shall indemnify, protect, defend, and hold harmless Sublandlord and its
agents, employees, representatives, directors and officers from any and all claims, costs, penalties, fines,
liability and losses, including without limitation, (i) temporary or permanent diminution in value of the
Subleased Premises or the Building, (it) damages for the temporary or permanent loss of restriction on use
of rentable or usable space or of any amenity of the Subleased Premises or the Building, and (iii) sums
paid in settlement of claims, consultant fees and expert fees, liabilities, attorneys' fees, damages, injuries,
causes of action, judgments and expenses, which arise during or after the Term of this Sublease and
which (a) result from Subtenant's use and occupancy of the Subleased Premises, or (b) result from
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Subtenant's receiving, handling, use, storage, accumulation, transportation, generation, spillage,
migration, discharge, release or disposal of Hazardous Materials in, upon or about the Subleased Premises
or the Building. The indemnifications of Sublandlord and indemnities by Subtenant above include, to the
extent Subtenant is responsible for such costs and expenses under the provisions above, without limiting
the generalities thereof, reasonable costs incurred in connection with any investigation of site conditions
or any cleanup, remedial, removal or restoration work lawfully required by any federal, state or local
governmental agency or political subdivision because of any Hazardous Materials present in the soil,
subsoil, ground water, or elsewhere at, on or under the Subleased Premises or the Buiiding.

242  Termination of Sublease. Notwithstanding the provisions of this Article 24,
Sublandlord shall have the right to terminate the Sublease in the event that (i) Subtenant uses the
Subleased Premises for the generation, storage, use, treatment or disposal of Hazardous Material in a
manner or for a purpose prohibited by applicable law (unless Subtenant is diligently pursuing compliance
therewith), (ii) Subtenant has been required by any governmental authority to take remedial action in
connection with Hazardous Material contaminating the Subleased Premises or the Building if the
contamination resulted from Subtenant's action or use of the Subleased Premises and such remedial action
has a material adverse effect on Sublandlord, the Subleased Premises cor the Building, or (iii) Subtenant is
subject to an enforcement order issued by any governmental authority in connection with the use, disposal
or storage of a Hazardous Material on the Subleased Premises and such enforcement order has a material
adverse effect on Sublandlord, the Subleased Premises or the Building. Each of the foregoing events shall
be deemed to be a material Default by Subtenant under this Sublease,

243 Assignment. Notwithstanding the provisions of Article 18 above, if (i) any
anticipated use of the Subleased Premises by any proposed assignee involves the generation or storage,
use, treatment or disposal of Hazardous Material in any manner or for a purpose prohibited hereunder or
by any applicable law, (ii) the proposed assignee has been required by any governmental authority to take
remedial action in connection with a Hazardous Material if the contamination resulted from such party’s
action or use of the property in question and has failed to take such action, or (iii) the proposed assignee is
subject to an enforcement order issued by any governmental authority in connection with the use, disposal
or storage of a Hazardous Material of a type such proposed assignee intends to use in, on or at the
Subleased Premises and the proposed assignee has failed to fully comply with such enforcement order, it
shall not be unreasonable for Sublandlord to withhold its consent to an Assignment.

244  Sublandlord’s Right to Perform Tests.

24.4.1 At any time prior to the expiration of the Term of this Sublease,
Sublandlord shall have the right to enter upon the Subleased Premises at all reasonable times, and at
reasonable intervals, upon forty-eight (48) hours prior notice, and accompanied by an authorized
representative of Subtenant, if Subtenant so elects, in order to conduct appropriate tests to determine
whether contamination in excess of permissible levels has occurred as a result of Subtenant’s use of the
Subleased Premises. Sublandlord shall deliver to Subtenant written notice of the results of such tests.
Subtenant shall pay the reasonable costs of any test conducted pursuant to this Section which
demonstrates that contamination in excess of legally permissible levels has occurred and such
contamination was caused by Subtenant's use of the Subleased Premises. Additionally, Subtenant shall
pay for all costs necessary to clean up or remedy any contamination caused by Subtenant's use of the

Subleased Premises.

24.4.2 Upon the expiration or upon any early termination of this Sublease,
Subtenant shall furnish to Sublandlord, at Subtenant’s sole cost, a report and certification from a qualified
environmental engineer, verifying that the Subleased Premises are free from any Hazardous Materials or
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contamination in excess of legally permissible levels. If said report indicates that there are any
impermissible levels of Hazardous Materials on the Subleased Premises, then Subtenant shall pay for all
costs necessary to clean up and remedy said impermissible levels of Hazardous Materials: and Subtenant
shall also continue to pay Rent for the Subleased Premises until such time as the impermissible levels of
Hazardous Materials are cleaned up and remedied.

24.5  Survival of Subtenant’s Obligations. Subtenant’s obligations under this Article
24 shall survive the termination of this Sublease. During any period of time employed by Subtenant after
the termination of this Sublease to complete the removal from the Subleased Premises or the Building of
any such Hazardous Materials, Subtenant shall continue to pay the full Rent in accordance with this
Sublease.

246  Definition of “Hazardous Material”. As used herein, the term “Hazardous
Material” means any hazardous or toxic substance, material or waste which is or becomes regulated by
any local governmental authority, the State of California or the United States of America. The term
“Hazardous Materials™ shall also mean toxic or hazardous substances, including without limitation,
asbestos or any substance containing asbestos and deemed hazardous under any Hazardous Material Law
(defined below), the group of organic compounds known as polychlorinated biphenyls, flammable
explosives, radioactive materials, chemicals known to cause cancer or reproductive toxicity, poliutants,
effluents, contaminants, emissions or related materials and any items included in the definition of
hazardous or toxic waste, materials or substances under any law relating to environmental conditions and
industrial hygiene, including without limitation, the Resource Conservation and Recovery Act of 1976
("RCRA”), 42 US.C. § 6901 et seq.; the Comprehensive Environmental Response, Compensation and
Liability Act of 1980 (“CERCLA™), 42 U.S.C. §§9601-9657, as amended by the Superfund
Amendments and Reauthorization Act of 1986 (“SARA™); the Hazardous Materials Transportation Act,
49 U.S.C. § 6901, et seq., the Federal Water Pollution Control Act, 33 U.S.C. §§ 1251 et seq.; the Clean
Air Act, 42 US.C. §§ 741 et seq., the Clean Water Act, 33 U.S.C. § 7401, et seq.; the Toxic Substances
Control Act, 15 U.S.C. §§ 2601 -2629; the Safe Drinking Water Act, 42 U.S.C. §§ 300f- 300j; the
Carpenter-Presley-Tanner Hazardous Substances Account Act; the Hazardous Waste Control Act; the
Porter-Cologne Water Quality Control Act; and all similar federal, state and local environmental statutes,
ordinances, and the regulations, orders, decrees now or hereafter promulgated thereunder {collectively the
“Hazardous Material Laws”).

24.7. Article Binding on Parties Related to Subtenant. For the purposes of this Article
24, the term “Subtenant” shall include Subtenant and its shareholders, members, partners, directors,
officers, agents, employees, invitees, sub-subtenants, assigns, and guests, as well as their successors and
assigns.

25. Miscellaneous.

251 Terms and Headings. Where applicable in this Sublease, the singular includes
the plural and the masculine or neuter includes the masculine, feminine and neuter. The headings used in
this Sublease are not a part hereof and shall have no effect upon the construction or interpretation of any

part hereof.

25.2  Examination of Sublease. Submission of this Sublease for examination or
signature by Subtenant does not constitute a reservation of, or option for, sublease, nor is it effective as a
sublease or otherwise until execution by, and delivery to, both Sublandlord and Subtenant.

253  Time. Time is of the essence with respect to the performance of every provision
of this Sublease in which item of performance is a factor.
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254  Covenants and_ Conditions. Each provision of this Sublease performable by
Sublandlord or Subtenant shall be deemed both a covenant and a condition.

255  Consents. Whenever consent or approval of either party is required, that party
shail not unreasonably withhold such consent or approval, except as may be expressly set forth to the

contrary.

25.6  Entire Agreement. This Sublease (together with its exhibits and a First
Addendum) and the Master Lease are intended by the parties as a final expression of their agreement with
respect to the terms as are included herein, and all prior agreements, understandings, representations and
statements, oral or written, are merged herein, excepting only for written agreements signed
contemporaneously with or after the signing of this Sublease.

25.7  Severability. Any provision of this Sublease which shall be deemed or prove to
be invalid, void or illegal shall in no way affect, impair or invalidate any other provision hereof, and all
such other provisions shall remain in full force and effect.

258  Independent Counsel. Subtenant and Sublandlord each acknowledge that:
(i) they have had the opportunity to be represented by independent counsel in connection with this
Sublease; and (ii) this Sublease is the result of negotiations between Sublandlord and Subtenant and the
advice and assistance of their respective counsel. The fact that this Sublease was prepared by
Sublandlord's counsel as a matter of convenience shall have no impact or significance. Any uncertainty
or ambiguity in this Sublease shall not be construed against Sublandlord because Sublandlord's counsel
prepared this Sublease in its final form.

25.9  Inurement. Each of the covenants, conditions and agreements herein contained
shall inure to the benefit of and shall apply to and be binding upon the parties hereto and their respective
heirs, legatees, devisees, executors, administrators, successors, assigns, sublessees or any person who may
come into possession of said Subleased Premises or any part thereof in any manner whatsoever. Nothing
contained in this Section 25.9 shall in any way alter the provisions against Assignment provided in this
Sublease.

25.10  Force Majeure. If Sublandlord cannot perform any of its obligations hereunder
due to events beyond Sublandlord's control, the time provided for performing such obligations shall be
extended by a period of time equal to the duration of such events. Events beyond Sublandlord’s control
include, but are not limited to, acts of God, war, civil commotion, labor disputes, strikes, fire, flood or
other casualty, shortages of labor or material, government regulation or restriction and weather

conditions.

25.11 Notices. Any notice, consent, demand, bill, statement or other communication
' required or permitted to be given hereunder shall be in writing and shall be deemed duly delivered upon
personal delivery, or as of the second business day after mailing by United States mail, postage prepaid,
return receipt requested, or upon the next business day if delivered by overnight courier or similar
overnight delivery system, addressed to Subtenant at the Subleased Premises or to Subtenant or
Sublandlord at the following address:

For Rent Payment and Notices to Sublandlord:
Driscoll Mission Bay
Attn: Ms. Mary-Carol Driscoll
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1500 Quivira Way
San Diego, California 92109

For Notices to Subtenant:

AA Marine, Inc.
Attn: Bob Arenson
957 Maryland Drive
Vista, CA 92083

Either party may, by notice to the other pursuant to this Section, specify additional or
different addresses for notice purposes.

25.12  Exhibits. All exhibits, addenda, and schedules referred to herein and attached
hereto are a part hereof, and incorporated herein by this reference.

25.13 Waiver and Modification. No provision of this Sublease may be modified,
amended or added to except by an agreement in writing executed by Sublandlord and Subtenant. The
waiver by Sublandlord or Subtenant of any breach of any term, covenant or condition herein contained
shall not be deemed to be a waiver of any subsequent breach of the same or any other term, covenant or
condition herein contained.

25.14 Periods of Time. All periods of time referred to in this Sublease shall include all
Saturdays, Sundays and state or United States holidays, unless the period of time specifies business days,
provided that if the date or last date to perform any act or give any notice with respect to this Sublease
shall fall on a Saturday, Sunday or state or national holiday, such act or notice may be timely performed
or given on the next succeeding day which is not a Saturday, Sunday, or state or national holiday.

25.15 Choice of Law. This Sublease shall be construed and enforced in accordance
with the laws of the State of California, and venue for any legal action under this sublease shall be San
Diego County, California. :

25.16 Merger. There shall be no merger of the leasehold estate created by this Sublease
with the fee interest in any of the Subleased Premises by reason of the fact that the same person may
acquire or hold or own, directly or indirectly, (a) the leasehold estate created hereby or any part thereof or
interest therein, and (b) the fee estate in any of the Subleased Premises or any part thereof or interest

therein.

25.17 Real Estate Brokers; Finders. Subtenant and Sublandlord each represent to the
other that they have not entered into any agreement or incurred any obligation in connection with this
transaction that might result in the obligation to pay a brokerage commission or finder's fee to any broker,
finder or other person. Each party agrees to defend, indemnify and hold the other party harmless from
and against any liability, damages, claim or demand by any other broker or other person for bringing
about this Sublease who claims to have dealt with such indemnifying party, including any expenses
(including reasonable attorney fees) incurred in defending any such claim or demand.

25.18 Attornevs’ Fees. If either party hereto becomes a party to any litigation
concemning this Sublease (including any bankruptcy proceeding), the Subleased Premises, or the Building,
by reason of any act or omission of the other party or its authorized representatives, and not by any act or
omission of the party that becomes a party to that litigation or any act or omission of its authorized
representatives, the party that causes the other party to become involved in the litigation shall be liable to
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that party for reasonable attorneys’ fees and court costs incurred by it in the litigation. If either party
hereto commences an action against the other party arising out of or in connection with this Sublease, the
prevailing party shall be entitled to have and recover from the losing party reasonable attorneys' fees and
costs of suit.

25.19 Waiver of Jury Trial and Counterclaims. The parties hereto shall and do hereby
waive trial by jury in any action, proceeding or counterclaim brought by either of the parties hereto
against the other on any matters whatsoever arising out of or in any way connected with this Sublease, the
relationship of Sublandlord and Subtenant, Subtenant's use or occupancy of the Subleased Premises or
any claim of injury or damage.

25.20 Joint and Several Obligations. If more than one person executes this Sublease as
Subtenant, {a) each of them is jointly and severally liable for the keeping, observing and performing of all
of the terms, covenants, conditions, provisions and agreements of this Sublease to be kept, observed and
performed by Subtenant; and (b) the term “Subtenant” shall mean and include each of them jointly and
severally. The act of, notice from, notice to, refund to or the signature of any one or more of them, with
respect to this Sublease, including but not limited to any renewal, extension, expiration, termination or
modification of this Sublease, shall be binding upon each and all of the persons executing this Sublease as
Subtenant with the same force and effect as if each and all of them had so acted so given, or received such
notice or refund or so signed.

25.21 Definition of Sublandiord. The term “Sublandlord” as used in this Sublease, so
far as covenants or obligations on the part of Sublandlord are concemed, shall be limited to mean and
include only Sublandlord or the successor-in-interest of Sublandlord under this Sublease at the time in
question. In the event of any transfer, assignment or the conveyance of Sublandlord’s title or leasehold,
the Sublandlord herein named (and in case of any subsequent transfers or conveyances, the then grantor)
shall be automatically freed and relieved from and after the date of such transfer, assignment or
conveyance of all liability for the performance of any covenants or obligations contained in this Sublease
thereafter to be performed by Sublandlord and, without further agreement, the transferee of such title or
leasehold shall be deemed to have assumed and agreed to observe and perform any and all obligations of
Sublandlord hereunder during its ownership or ground lease of the Subleased Premises. Sublandlord may
transfer its interest in the Subleased Premises or this Sublease without the consent of Subtenant, and such
transfer, or a subsequent transfer shall not be deemed a violation on the part of Sublandlord or the then
grantor of any of the terms or conditions of this Sublease.

25.22  Limitation of Sublandlord's Liability. If Sublandlord is a limited partnership or
joint venture, the limited partners of such partnership shall not be personally liable and no limited partner
of Sublandlord shall be sued individually or named individually as a party in any suit or action or service
or process be made against any limited partner of Sublandlord. If Sublandlord is a corporation or limited
liability company, the shareholders, members, directors, officers, managers, employees and/or agents of
such corporation shall not be personally liable and no shareholder, member, director, officer, manager,
employee or agent of Sublandlord shall be sued or named as a party in any suit or action or service of
process be made against any shareholder, member, director, officer, manager, employee or agent of
Sublandlord. No limited partner, shareholder, director, employee or agent of Sublandlord shall be
required to answer or otherwise plead to any service of process and no judgment will be taken or writ of
execution levied against any limited partner, shareholder, member, director, officer, manager, employee
or agent of Sublandlord. Each of the covenants and agreements of this Section 25.22 shall be applicable
to any covenant or agreement either expressly contained in this Sublease or imposed by statute or by
common law.
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25.23 Subleased Premises Control by Sublandlord. Sublandlord reserves full control
over the Building and Subleased Premises to the extent not inconsistent with Subtenant's quiet enjoyment
and use of Subleased Premises. This reservation includes but is not limited to right of Sublandlord to
grant easements and licenses to others, provided any grant of an easement by Sublandlord does not
interfere with Subtenant's quiet enjoyment and use of the Subleased Premises, except to the extent the
grant of any such easement is approved by Subtenant, required by law, or permitted pursuant to the terms
of this Sublease.

2524 Quiet Enjoyment. So long as Subtenant is not in Default hereunder, Sublandlord
covenants that Sublandlord or anyone acting through or under Sublandlord will not disturb Subtenant's
occupancy of the Subleased Premises, except as permitted by the provisions of this Sublease. In this
regard, however, Subtenant acknowledges that the Subleased Premises are a portion of the Master
Premises described under the Master Lease and that the Master Premises are used for a multitude of
business operations including marine repair, equipment storage, and are adjacent to maintenance areas,
docking, loading and other facilities which can cause nuisances, sounds and odors which may disturb the
quiet enjoyment of Subtenant on the Subleased Premises.

25.25 Quitclaim Deed. Subtenant shall execute and deliver to Sublandlord on the
expiration or termination of this Sublease, immediately upon Sublandlord's request, a quitclaim deed to
the Subleased Premises or other document in recordable form suitable to evidence of record termination
of this Sublease.

25.26 Estoppel Certificate. From time to time as reasonably requested by Sublandlord,
Subtenant shall, within fifteen (15) days of written notice from Sublandlord, execute, acknowledge, and
deliver to Sublandlord a statement in writing in a form reasonably requested by a proposed lender or
purchaser (i) certifying that this Sublease is unmodified and in full force and effect, (or, if modified,
stating the nature of such modification and certifying that this Sublease as so modified is in full force and
effect) and the dates to which the Rent and other charges are paid in advance, if any, (ii) acknowledging
that there are not, to Subtenant's knowledge, any uncured defaults on the part of Sublandlord hereunder or
specifying such defaults if any are claimed, and (iii) setting forth such further reasonable information with
respect to this Sublease or the Subleased Premises as may be requested thereon. Any such statement may
be relied upon by any prospective purchaser or encumbrance of all or any portion of the Subleased
Premises,

26. Consent of the City of San Diego. This Sublease and the tenancy of Subtenant is
subject to the written consent of the City. If this Sublease is not consented to by the City it shall be void
and of no force or effect.

27. Master Lease. This Sublease shall be, and remain, subject and subordinate to the terms,
covenants, and conditions of the Master Lease, and furthermore, in the event of any conflict or
inconsistency between the Sublease and the Master Lease, the provisions of the Master Lease shall govern
and prevail. If the Master Lease should terminate for any reason, this Sublease shall likewise terminate.
Subtenant and Sublandlord agree that the terms and conditions of the Master Lease are incorporated
herein by reference, and shall, as between Sublandlord and Subtenant, constitute the terms, covenants,
conditions, and provisions of this Sublease, except to the extent that they are inapplicable to, inconsistent
with, or modified by the provisions of this Sublease. Subtenant shall strictly comply with each term and
condition of the Master Lease. Any breach by Subtenant under the Master Lease shall be a deemed
breach under this Sublease.

28. Right To Terminate. Notwithstanding anything in this Sublease to the contrary,
Sublandlord and/or Subtenant shall have the right to terminate this Sublease before expiration of the Term
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by giving written notice of termination to Subtenant and/or Sublandlord not less than thirty (30) days
before the effective date of the termination (the “Termination Date”). The Termination Date shall be
specified in Sublandlord’s and/or Subtenant’s termination notice. In the event that the Termination Date is
other than the last day of a calendar month, Rent for the partial last month shall be prorated on the basis of
a thirty (30) day month and shall be due and payable on the first day of such month.

IN WITNESS WHEREOF, the parties hereto have executed this Sublease as of the dates set forth

below next to their respective signatures:

Date of execution: Sublandlord:
DRISCOLL MISSION BAY LLC,

2[_/ 25 , ZOOZ a Cz?ﬁa limited liability company
//44 /QM

mas A. Dnscoll a Member

Date of execution: Subtenant:
Z / Z 72— ,2007 AA Marine
/ ' a S Corporation

w SN L ——

Bob Aronson

Its: President
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Exhibit A
Master Lease

[to be attacfzed]
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FIRST ADDENDUM TO SUBLEASE

- This First Addendum to Sublease (“First Addendum”™) is made as of March 1, 2007 by and between
Driscoll Mission Bay LLC, a California limited liability company (“Sublandlord”) and AA Marine
(“Subtenant™).

Sublandiord and Subtenant entered into that certain sublease (“Sublease™) of even date for the
Subleased Premises located in the City of San Diego, California, as more fully described in the Sublease.

Sublandiord and Subtenant agree that notwithstanding anything contained in the Sublease to the
contrary, the provisions set forth below shall be deemed to be a part of the Sublease and shall supercede, to the
extent appropriate, any contrary provision in the Sublease. References in this First Addendum to the term
“Sublease” shall be construed to mean the Sublease as amended and supplemented by this First Addendum. All
capitalized terms used in this First Addendum, unless specifically defined in this First Addendum, shall have the
same meaning attributed to those terms in the Sublease.

AGREEMENT

l. Master Lease. As set forth in Section 27 of the Sublease, Subtenant and Sublandlord agree
that the terms and conditions of the Master Lease are incorporated herein by reference, and shall, as between
Sublandlord and Subtenant, constitute the terms, covenants, conditions, and provisions of this Sublease, except
to the extent that they are inapplicable to, inconsistent with, or modified by the provisions of this Sublease.
Subtenant shall strictly comply with each applicable term and condition of the Master Lease. Any breach by
Subtenant of any of the terms and conditions of the Master Lease shall be deemed a breach by Subtenant of the
Sublease. Without limitation, Subtenant specifically acknowledges that it has reviewed and will comply with
the following provisions of the Master Lease:

1.1 Section 14 of the Master Lease states:

“14. NON-DISCRIMINATION: Lessee agrees not to discriminate
in any manner against any person or persons on account of race,
marital status, sex, religious creed, color, ancestry, national origin,
physical handicap or medical condition in Lessee’s use of the
premises, including, but not limited to, the providing of goods
services, facilities, privileges, advantages and accommodations, and
the obtaining and holding of employment.”

1.2 Section [V(B)(4) of the Master Lease states:

“4, AFFIRMATIVE ACTION: Lessee agrees to take affirmative
action to improve employment opportunities of minorities and
women. When applicable, Lessee agrees to abide by the Affirmative
Action Program for Lessees as it now exists or is hereafter amended.
A copy of the program, effective as of the date of this agreement, is
on file in the Office of the City Clerk as Document No. 746205 and
by this reference is incorporated herein. Minorities are presently
defined as Mexican-American, Black, Filipino, American Indian
and Asian/Oriental. The goal of this program shall be the attainment



of the employment of minorities and women in all arcas of
employment in a total percentage of employment approximately
equal to the total level of minority and women employment as
established by the City for its Affirmative Action Program each

vear.

2. Effectiveness of Sublease. Except as and to the extent modified by this First Addendum, all of
the provisions of the Sublease shali remain in full force and effect.

Date of execution: Sublandlord:
‘ L DRISCOLL MISSION BAY LLC, |
77/ 25 007 a California limited liability company

o Lt et

Thomas A. Drifcoll, a Member'

Date of execution: ' Subtenant:

Z / 22", 2007 AA Marine

a S Corporation

o L

Bob Aronson

Its: President



SECURITY AGREEMENT

THIS SECURITY AGREEMENT (“Agreement”) is made at San Diego, California, effective
asof March 1, 2007, by and between AA Marine (“Debtor”’) and DRISCOLL MISSION BAY LLC,

a California limited liability company ("Secured Party") who agree as follows:

1. ‘Grant. Debtor hereby grants to Secured Party an irrevocable security interest in any
and all of the Collateral, as that term is defined below, pursuant to the terms and conditions of this
Agreement. Debtor represents and warrants that Debtor is (and as to any Collateral acquired
hereafter) agrees and warrants that Debtor will at all times be and remain, either the sole owner of or
the sole person in possession of, the Collateral, free from any lien, security interest, or other claim,
excepting only the security interest granted by this Agreement.

2. Attachment. The security interest hereby created shall attach immediately upon
execution of this Agreement by Debtor and shall secure the Debtor’s obligations under a sublease
and attached first addendum to sublease of even date (collectively, the “Sublease”) in which Driscoll
Mission Bay LLC is the Sublandlord and Debtor is the Subtenant, for that certain subleased premises
(“Subleased Premises™) located in the City of San Diego, California and more fully described in the
Sublease. The terms and conditions of the Sublease are incorporated in this Agreement by reference.
The Sublease evidences value given by the Secured Party to Debtor and Debtor acknowledges that
this Agreement constitutes a “security agreement” under the provisions of Section 9203 of the
Uniform Commercial Code B Secured Transactions, or any successor statute.

3. Description. As set forth in the Sublease, certain personal property, fumiture,
fixtures and equipment are a part of the Subleased Premises leased to Debtor by the Secured Party
and constitutes part of the Collateral secured by this Agreement. For the purposes of this Agreement,
the term “Collateral” shall mean all goods and tangible personal property (including all appliances,
furniture, furnishings, fittings, machinery, fixtures, tools, inventory, materials, supplies, and
equipment) now or hereafter located or installed on or attached or affixed to the Subleased Premises,
or used, necessary for use, or intended for use in connection with or otherwise relating in any way to
the Subleased Premises, including all goods and tangible personal property (including all appliances,
furniture, furnishings, fittings, machinery, fixtures, tools, inventory, materials, supplies, and
equipment) for providing gas, light, heat, water, air-conditioning, ventilation, shade, refrigeration,
laundry, food preparation, foed service, dishwashing, garbage disposal, trash removal, fumigation,
_pest control, vacuuming, cleaning, window washing, telecommunications, computer, safety, security,
alarm, maintenance, decoration, recreation, entertainment, or other utilities, services, facilities, or
guest, tenant, visitor, or other accommodations of any kind at or for the Subleased Premises.
Collateral shall also include any replacements of Collateral existing at the time of the execution of
this Agreement and any additions after the date of this Agreement to the fixtures, inventory,
equipment and/or other personal property used by the Debtor in the business conducted by the

Debtor at the Subleased Premises.



The term “Collateral” also includes all goods, accounts, documents, instruments,
deposit accounts, chattel paper, investment property, letter-of-credit rights, and general intangibles,
as those terms are defined in the California Commercial Code from time to time in effect, now or
hereafter located or installed on or attached or affixed to the Subleased Premises, or used, necessary
for use, or intended for use in connection with or otherwise relating in any way to or deriving from
the Debtor’s business.

The term “Collateral” also includes, without limiting any part of the foregoing
description of Collateral, all personal property described in Schedule 1 attached to this Agreement.

4. Proceeds. Debtor also hereby grants and transfers to Secured Party a security interest
in any and all proceeds, as provided in Sections 9203 and 9315 of the California Uniform
Commercial Code, of the Collateral, or any part of the Collateral listed in Schedule 1. Nothing in
this paragraph, however, shall constitute, or be deemed to constitute, a grant of authority to Debtor to
sell, or otherwise dispose of, or encumber the Collateral, or any part of the Collateral, without the
prior written consent of Secured Party.

5. Repair and Replacement of Collateral. Debtor shall maintain the Collateral, and
each part of the Collateral, in good order and repair at Debtor's sole expense. Debtor shall not use
the Collateral, or any part of the Collateral, in any manner resulting, or likely to result, in waste,
damage, destruction, unreasonable deterioration or concealment of the Collateral or in any other
manner other than leasing. Debtor shall keep the Collateral separate and identifiable to the fullest
extent possible. Debtor will promptly replace every part of the Collateral that may become damaged,
destroyed, consumed, worn out, lost, or which becomes obsolete or otherwise unfit for use in the
operation of the business conducted by Subtenant on the Subleased Premises without Secured Party’s
consent, except that he will notify Secured Party pursuant to Paragraph 11.3.

6. Disposition of Collateral. Debtor shall not, without the prior written consent of
Secured Party, sell, lease, dispose, transfer, convey, encumber or otherwise hypothecate any of the
Collateral, or any part thereof, without Secured Party’s prior written consent. Debtor's attempt to sell,
lease or do any of the above acts shall be deemed an incurable material breach of this Agreement.

7. Financing Statement; Other Documents. Debtor acknowledges that Secured Party
may file a UCC-1 financing statement (“Financing Statement™) with the California Secretary of
State, which Financing Statement will indicate Secured Party’s security interest in the Collateral.
Secured Party may file the Financing Statement without prior notice to Debtor and may file
additional Financing Statements as may be reasonably required to protect and preserve its interest in
the Collateral. Debtor agrees to promptly execute any and all other documents reasonably requested
by Secured Party to perfect and protect Secured Party’s security interest in the Collateral created by
this Agreement.

8. Property Insurance. Until this Security Agreement is terminated by Secured Party
after Debtor or related parties have performed all obligations secured hereby, Debtor, at Debtor's sole
expense, shall keep the Collateral, and all parts thereof, insured against damage or loss resulting from
any and all risks. Secured Party shall be named as an additional insured on Debtor's insurance policy




and Debtor shall provide a certificate of insurance to Secured Party immediately upon execution of
this Agreement. This certificate of insurance shall provide that the coverage evidenced by the
certificate shall not be canceled or diminished without at least thirty (30) days written notice to

Secured Party.

8.1 If Debtor fails to provide the insurance coverage as required by this Section 8,
in addition to other remedies available to Secured Party, Secured Party may, but is not required to,
obtain such insurance coverage for the Collateral as it deems appropriate and necessary, in its sole
discretion. Debtor shall immediately reimburse Secured Party, upon demand, for all premiums paid
by Secured Party for any insurance obtained by Secured Party pursuant to the provisions of this
Section 8.

9. Taxes and Assessments. Debtor shall pay at its sole expense, as they become due, all
taxes, assessments and liens levied or assessed against the Collateral.

10.  Rights. Secured Party, either in person or by agent, shall have the right, at any and all
reasonable times and with twenty-four (24) hours prior notice to Debtor to enter the Subleased
Premises and inspect the Collateral.

11.  Warranties and Representations. Debtor hereby represents and warrants to Secured
Party:

11.1  The Collateral is presently located at the Subleased Premises and shall not be
removed from the Subleased Premises without the prior written consent of Secured Party.

11.2 The principal place of business of the Debtor is 1500 Quivira Way, San Diego,
California.

11.3  Debtor has full power and authority to enter into this Agreement.

11.4  Debtor warrants and represents that there is no pending litigation, secured
interest, pledges, judgments, court orders, claims or any other matter which have or will have an
adverse and/or material impact on Debtor’s financial worth or ability to conduct its business or
perform all of its obligations under the Sublease.

11.5 Debtor warrants and represents that during the Term of the Sublease, it shall
not, directly or indirectly, involuntarily or voluntarily, allow any of the Collateral to be encumbered
or subject to any monetary lien or claim of another party.

11.5 Debtor warrants and represents that Debtor agrees to hold harmless, defend
and indemnify Secured Party from any and all claims, expenses (including attorneys’ fees), costs and
liabilities which may arise from or be related to the Collateral, the operation of its business and its
possession of the Subleased Premises. The foregoing shall survive the expiration of the Term or
earlier termination of the Sublease and shall have no limit in scope or duration.

L



12. Events of Default. Debtor shall be deemed in default of this Agreement if Debtor

breaches or fails to perform any provision, warranty or representation of this Agreement or the
Sublease.

15.  Remedies of Secured Partv. Upon Debtor's default, as defined in Section 12, above,
the Secured Party shall, at its option, have the following, but not exclusive, remedies:

(a) Any and all of the rights and remedies provided in the Uniform Commercial
Code B Secured Transactions and/or any other applicable statute or regulation;

(b)  The right to take possession of any or all of the Collateral and enter any
premises where any Collateral is kept, with or without judicial process;

(c) The right to sell or lease in any commercially reasonable manner in one or
more transactions any or all of the Collateral in its then condition and/or following any commercially
reasonable preparation or processing. Sales for cash or on credit to any wholesaler, retailer or user of
the Collateral, or at public auction or private sale, all are commercially reasonable;

{d) The right to require Debtor to assemble any or all of the Collateral and make it
available to Secured Party at the entrance to the location of the Collateral, or any office of Secured
Party in the county where the Collateral is, or should have been located under the terms of this

Agreement;

(e) The right to sell or lease any or all of the Collateral without having it present
at the place of the transaction. Whenever any Collateral is in Secured Party's possession, Secured
Party may use, operate and consume it in any commercially reasonable manner or as it deems
appropriate for paying or performing Debtor's obligations. Secured Party shall have no liability to
the Debtor for any damage to real or personal property which is not Collateral caused by acts or
omissions of Secured Party or its agents done in good faith in the course of removing, storing,
processing, maintaining, preserving, protecting or disposing of any Collateral, nor for any such
damage to Collateral except as a result of Secured Party’s failure to sell or lease the Collateral in a
commercially reasonable manner; and/or

(H The right to use and operate the Collateral as determined by Secured Party.

14. Notices. Any and all notices or other communications required or permitted by this
Agreement or by law to be given to Debtor or Secured Party shall be in writing and shall be
personally delivered or sent by registered or certified mail, return receipt requested. Notices shall be
deemed delivered upon the date of personal delivery or five (5) days after mailing if sent by mail as
provided above.

Secured Party: Driscoll Mission Bay LLC
Attn: Ms. Mary-Carol Driscoll
1500 Quivira Way
San Diego, California 92109



Debtor: AA Marine
¢/o Bob Aronson
957 Maryland Drive
Vista, CA 92083

Either party may change its address for the purpose of this paragraph by giving written notice
of such change to the other party in the manner provided in this paragraph.

15. Time of Essence. Time is of the essence as to each provision of this Security
Agreement.

16.  Successors. This Security Agreement shall be binding on the heirs, executors,
administrators, successors and permitted assigns of each of the parties hereto. Nothing contained in
this paragraph, however, shall be deemed a consent to the sale, assignment or transfer of the
Collateral or any of the obligations under this Agreement by Debtor.

17. Entire Agreement. This Agreement, the Sublease, and the Financing Statement
constitute the entire agreement between the parties regarding the subject matter hereof and supersede
all prior understandings or agreements, whether oral or written. This Agreement, the Sublease, and
the Financing Statement can only be modified by a writing signed by Debtor and Secured Party.

18.  Captions. The captions in this Agreement are for convenience only, and shall hot be
used to interpret this Agreement.

19.  Controlling Law. This Agreement shall be construed and enforced according to the
laws of the State of California. Time is of the essence.

20.  Counterparts. This Agreement may be executed in one or more counterparts, each
of which shall be deemed an original, but all of which together shall constitute one and the same

instrument.

21.  Representation. No inference, assumption, or presumption shall be drawn if a party
or a party's attorney prepared and/or drafted this Agreement; it shall be conclusively presumed that
the parties participated equally in its preparation and/or drafting. Each party acknowledges thatit has
consulted independent counsel regarding this Agreement or has waived the right to do so, having
been afforded sufficient opportunity to have this Agreement reviewed by independent counsel.

22, "Herein'/""Hereof'. The use of the term “herein” or “hereof’’ shall mean and refer
only to this Agreement, and not to any other agreement, document or instrument.

23. Attornevs’ Fees. If any party commences litigation or arbitration to enforce or
interpret this Agreement, the prevailing party shall be entitled to recover reasonable attorneys’ fees




and all litigation-related costs (including expert witnesses’ fees) incurred in addition to all other
items of recovery permitted by law.

24. Debtor Identification Information: Changes in Name or State of Organization.

24,1 Additional Representations and Warranties. Borrower further represents and
warrants to Secured Party that: '

'24.1.1 Debtor is a California S Corporation.
24.1.2 The taxpayer identification numbers of the Debtor:
81-0635602

24.1.3 The Collateral is used in the business of the Debtor and does not
include goods used or bought for use by Debtor primarily for personal, family, or household
purposes. The Sublease was entered into by Debtor for business, commercial and/or investment
purposes, and not primarily for personal, family, or household purposes. The Sublease is not a
consumer goods transaction or a consumer transaction.

242 Changes in Name or State of Organization. Debtor will make no change to its name,
organizational status or existence, or state of organization without providing Secured Party with at
least thirty (30) days prior written notice of such change.

IN WITNESS WHEREOF, the parties execute this Agreement.
DEBTOR:

AA Marine
a California S Corporation

Name: Bob Aronson
Title: President

SECURED PARTY:

DRISCOLL MISSION BAY LLC,

a California limiteg liability compan .
‘By: / /\/l/

Thottas A. Driscoll, a Member
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SCHEDULE 1
LIST OF SPECIFIC COLLATERAL

As set forth in Section 3 of the Agreement, the Collateral includes, but is not limited to, the
following specific items of personal property, fixtures, inventory and equipment, this being the same

personal property referred to as “FF&E” in the Sublease.

None



CONSENT TO SUBLEASE AGREEMENT

THIS CONSENT TO SUBLEASE AGREEMENT (“Consent”) is entered into by and
between THE CITY OF SAN DIEGO, a California municipal corporation (“CITY™),
DRISCOLL MISSION BAY, LLC, a California limited liability company
(“DRISCOLL”), and ROBERT D. GORDON, an individual doing business as “Boating
Dynamics” (“GORDON”), to be effective upon execution by CITY (the “Effective
Date”) and approval by the San Diego City Attorney, as follows:

RECITALS

A. DRISCOLL is the “LESSEE,” by assignment, under that certain PERCENTAGE
LEASE dated March 5, 1979 (as amended by that certain FIRST AMENDMENT
TO LEASE dated June 2, 1986, the “Master Lease™), by and between CITY, as
lessor, and MISSION BAY MARINA, a limited partnership, as lessee, relating to
certain real property (“Master Lease Property”) described as Lots 25, 26, 27, and
28 of Qurvira Basin, Mission Bay Park, together with the water areas adjacent
thereto, located in San Diego, California, and more particularly described in the
Master Lease, attached hereto as Exhibit A.

B. The Master Lease requires CITY’S consent to any sublease of the Master Lease
Property. '

C. DRISCOLL and GORDON have executed that certain SUBLEASE (“Gordon
Sublease™) dated July 29, 2005, whereby, subject to CITY’S consent, DRISCOLL
subleases to GORDON and GORDON subleases from DRISCOLL a portion of
the Master Lease Property (“Sublease Premises™) located in a building on the
Master Lease Property and more fully described in the Gordon Sublease, attached
hereto as Exhibit B.

D. Under the terms of this Consent, CITY will consent to the Gordon Sublease.

FOR VALUABLE CONSIDERATION, the receipt and sufficiency of which is
acknowledged, the parties-agree as follows:

1. Subordination. The Gordon Sublease is and shall be subordinate to the Master
Lease. CITY shall not be bound by any term or condition in the Sublease which
in any way conflicts with CITY"S rights or increases CITY’S obligations under
the Master Lease. Any conflict between the Master Lease and the Sublease shall
be construed or resolved in favor of the Master Lease. GORDON acknowledges
and agrees that his rights and obligations as “Subtenant” under the Gordon
Sublease are subject and subordinate to the terms and conditions of this Consent
and the Master Lease.

» t /O
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Master Lease Provisions. Without releasing DRISCOLL of any obligation,

- GORDON additionally assumes and shall perform the obligations of “LESSEE”
under the Master Lease as and to the extent such obligations are applicable to the
Sublease Premises or GORDON'S use of any common area within the Master
Lease Property.

Use. GORDON'S use shall be for boat and motor repair and shall comply at all
times to the Master Lease.

Rent. DRISCOLL shall pay the following to CITY as rent defined under the
Master Lease:

(a) Four percent (4%) of GORDON’S gross income (“‘gross income” as that
term is defined in the Master Lease) from his boat and motor repair
business; and :

(b) Seven percent (7%) of all of GORDON’S rent payments under the Gordon
Sublease;

Indemnification. DRISCOLL and GORDON, jointly and severally, shall defend,
indemnify, protect, and hold CITY, its elected officials, officers, representatives,
agents and employees harmless from and against any and all claims asserted or
liability established for damages or injuries to any person or property, including
without limitation any injury to DRISCOLL’S or GORDON’S officers,
employees, agents, invitees, guests, subtenants or licensees, which arise out of or
are in any manner directly or indirectly connected with the Gordon Sublease,
GORDON’S use of or operations on the Master Lease Property, the condition of
the Sublease Premises, or from any act or omission of GORDON or any of his
employees, agents, invitees, guests, subtenants or licensees; provided, however,
this duty to indemnify and hold harmless shall not include any claims or liability
arising from the established sole negligence, or sole willful misconduct of CITY,
its elected officials, officers, representatives, agents or employees.

Subsequent Sublease. This Consent does not constitute consent to any subsequent
subletting of any portion of the Master Lease Property, and does not relieve
DRISCOLL, GORDON, or any person claiming under or through either of them
of the obligation to obtain CITY’S consent to any future sublease.

Brokerage Commission. CITY shall not be liable for any brokerage commission
or finder’s fee in connection with the consummation of the Gordon Sublease or
this Consent. DRISCOLL and GORDON shall jointly and severally protect,
defend, indemnify, and hold CITY harmless from and against any claim for any
brokerage commission or finder’s fee related to the consummation of the Gordon
Sublease or this Consent, and from and against any cost or expense (including
without limitation attorney fees) incurred by CITY in resisting any claim for any -
such brokerage commission or finder’s fee.

L
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10.

11.

12.

13.

14.

San Diego’s Strong Mavor Form of Governance. The Master Lease shall be
amended by adding the following section:

All references to “City Manager” in this lease and all subsequent
amendments to this lease shall be deemed to refer to “Mayor.” This
section became effective on January 1, 2006, and shall remain in effect
for the duration the City operates under the mayor-council (commonly
referred to as “strong mayor™) form of governance pursuaut to Article
XV of the City of San Diego City Charter.

No Further Modification of Master Lease or Sublease. Except as provided herein,
this Consent shall not be deemed or construed to modify, waive, impair, or affect
any of the terms or conditions of the Master Lease or the Gordon Sublease.

Controlling Law. The terms and condittons of this Consent shall be construed in
accordance with the iaws of the State of California.

Captions. Captions to the sections of this Consent are included for convenience
only and do not modify any of the terms of this Consent.

Entire Agreement. This Consent constitutes the entire statement of the agreement
of the parties pertaining to the amendment of the Master Lease and CITY’S
consent to the Gordon Sublease, and is binding on and inures to the benefit of the
parties’ respective heirs, representatives, successors and assigns. No party has
been induced to enter into this Consent by, nor is any party relying on, any
representation or warranty outside those expressly set forth in this Consent. No
modification of the terms or conditions of this Consent shall be effective unless
made in a writing that expressly states that it modifies this Consent, and signed by
the parties hereto.

Attorney Fees. If any party commences litigation against any other party for the
specific performance of this Consent, for damages for the breach of the terms and
conditions of this Consent, or otherwise for any remedy and the enforcement '
thereof, the prevailing party shall be entitled to recover from the non-prevailing
party its costs and reasonable attorney fees incurred.

Notice. Any notice required or permitted to be given to any party hereto shall be
given in accordance with the provisions of the Master Lease, and if to GORDON,
addressed to:

BOATING DYNAMICS
ATTN: R.D. GORDON
1500 QUIVIRA WAY, #4
SAN DIEGO, CA 92109

L
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15.

‘Date: .3//}6:/07

Authority. Each individual executing this Consent on behalf of another
person or legal entity represents and warrants that he/she is authorized to
execute and deliver this Consent on behalf of such person or entity in ‘
accordance with duly adopted resolutions or other authorizing actions which
are necessary and proper and under such legal entity’s articles, charter,
bylaws, or other written rules of conduct or governing agreement, and that this
Consent is binding upon such person or entity in accordance with its terms.
Each person executing this Consent on behalf of another person or legal entity
shall provide CITY with evidence, satisfactory to the City Manager, that such
authority is valid and that such entity is a valid, qualified corporation, limited
liability company, partnership, or other unincorporated association in good
standing in its home state and that such entity is quahﬁed to do business in
California.

CITY’S Consent. Subject to the terms and conditions of this Consent, CITY

hereby consents to the Gordon Sublease.

IN WITNESS WHEREQF, the parties hereto execute this Consent to be effective as of
the Effective Date.

Date: ‘3}/ 2 7—/ o7 DRIS%S SION BAY, LLC,

A Califo d lrability /j}:;az / /

Name & m Aet—

{

ROBERT D. GORDON, an individual doing
business as “Boating Dynamics”

Effective Date: [}/ )</ - THE CITY OF SAN DIEGO,

ia 7corporaﬁ?7

N .
APPROVED AS TO FORM AND LEGALITY:
Date: A l‘¥° {of‘ MICHAEL J. AGUIRRE, San Diego City Attorney

BY: =N
Todd Bradley, Deputy City AN
e
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 SUBLEASE

between

DRISCOLL MISSION BAY LLC,
a California limited liability company,

as Landlord,

and

Boating Dynamics,
a sole proprietorship,

as Tenant,

for a portion of
MISSION BAY MARINA
San Diego, California

dated July 29, 2005

Mission Bay Sublease February, 2003
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SUBLEASE

THIS SUBLEASE (“Sublease”), dated for reference purposes only as of July 29, 2003, is
entered into by and between DRISCOLL MISSION BAY LLC, a California limited liability company,
(“Sublandlord™) and Boating Dynamics, a Sole Proprietorship (“Subtenant”), with reference to the

following facts:

A Master Lease. Sublandlord is the successor “Lessee™ under that certain Lease dated
March 5, 1679, between the CITY OF SAN DIEGO, a municipal corporation (“City”), as Lessor, and
MISSION BAY MARINA, a California limited partnership, as Lessee, a copy of which is attached hereto
as Exhibit A and incorporated herein by reference (as amended from time to time, the “Master Lease™),
for certain leased premises in Quivira Basin at Mission Bay Park, San Diego, California, commonly
known as “Mission Bay Marina” and more particularly described in the Master Lease (the “Master

Premises™).

B. Sublease. Sublandlord desires to sublease to Subtenant that portion of the Master
.Premlses described on Exhibit B (the “Subleased Premises”) and Subtenant desires to sublease the
Subleased Premises from Sublandlord, on the terms and conditions provided in this Sublease. The
Subleased Premises is located in a building (“Building”) located on the Master Premises.

NOW, THEREFORE, in consideration of the foregoing and the agreements contained herein,
Sublandlord and Subtenant agree as follows:

1. Sublease. Sublandlord hereby subleases the Subleased Premises to Subtenant, and
Subtenant hires and takes the Subleased Premises from Sublandlord, on the terms and conditions set forth
in this Sublease. Sublandlord also grants to Subtenant, subject to the terms of this Sublease and on all the
terms and conditions set forth herein, nonexclusive rights to use the driveways, parking areas and other
common areas of the Master Premises (collectively, the “Common Area’).

2. Term.

2.1 Primary Term. The term of this Sublease (the “Term’) shall commence on
August 1, 2005 (the “Commencement Date”) and shall expire at midnight two (2) years thereafter, on
July 31,2007 (the “Expiration Date”), subject to earlier termination as provided in this Sublease.

2.2 Option to Extend. In the event this Sublease is in full force and effect,
Subtenant has the option to extend the initial Term of this Sublease for four (4) extension periods of one
(1) year each. Each one year extension period, if exercised, is referred to in this Sublease as an “Option
Term.” Each Option Term shall be subject to all the terms and provisions of this Sublease except for a
change in the Base Rent. In the event that Subtenant elects to exercise its option to extend the initial
Term or any Option Term, Subtenant shall provide written notice (the “Exercise Notice”) to Sublandlord
no later than three (3) months prior to the Expiration Date or, if exercised during an Option Term, three
(3) months prior to the end of the then current Option Term. For the purpose of this Section 2.2, the
phrase “in full force and effect” shall mean the following: (i) the Sublease has only been modified by the
written mutual agreement of the parties and not by court order or as a part of a bankruptcy or other
debtor-related procedure or proceeding; (ii) Subtenant has not unilaterally repudiated any terms of the
Sublease; (iii) Subtenant is not then in Default under the Sublease (and will not be in Default on the last
day of the initial Term or any Option Term); and (iv) Sublandlord has not given a notice of a Default to
Subtenant on more than three (3) occasions since the Commencement Date. Subtenant's options to extend

Mission Bay Sublease February, 2003



are personal to Subtenant and cannot be exercised by any other party. Subtenant shall have no right'to
extend the Term or any Option Term except as set forth in this Section 2.2.

2.3 Increase in Base Rent During Option Term(s). The Base Rent for each Option
Term shall be increased by 10 percent (10%) over the Base Rent in effect during the last month of the
initial Term or the then-existing Option Term, as the case may be. Unless the context of the reference
clearly requires a different interpretation, any reference to the word “Term” shall include any Option
Term for which Subtenant has properly exercised its rights to extend as set forth in Section 2.2, above.

3. Rent.

3.1 Base Rent. Subtenant agrees to pay Sublandlord monthly rent (“Base Rent”) in
advance according to the following schedule, beginning on the Commencement Date, and continuing on
the first day of every month thereafter, durmg the initial Term of this Sublease.

Months 1-24 $2,640.00 per month

3 2 Percentage Rent. In addition to Base Rent, Subtenant agrees to pay to
Sublandlord monthly percentage rent (“Percentage Rent“) in amounts calculated as set forth below.
Percentage Rent shall be paid on or before the 20™ day of each month during the Term based on
Subtenant’s Gross Income for the immediately preceding month.

Percentage Rent shall be calculated in the same manner and at the same rates as
set forth in the Master Lease and as adjusted from time to time under the provisions of the Master Lease,

the provisions of which relating to Percentage Rent are incorporated herein by reference. For the
purposes of this Sublease, the term “Gross Income” shall have the same meaning as attributed to that
term in the Master Lease, the provisions of which are incorporated herein by reference.

Subtenant acknowledges receipt of a copy of the provisions of the Master
Lease currently in effect dealing with Percentage Rent and Gross Income.

33 Additional Rent. In addition to Base Rent and Percentage Rent, Subtenant agrees
to pay to Sublandlord as additional rent (“Additional Rent”), at times specified in this Sublease: (i) the
Common Area Expenses payable as provided in Article 5, and (ii) any other amounts that Subtenant
assumes or agrees to pay under the provisions of this Sublease that are owed to Sublandlord, including,
without limitation, any and all other sums that may become due by reason of any Default of Subtenant or
Subtenant's failure to comply with the agreements, terms, covenants and conditions of this Sublease to be

performed by Subtenant.

34 Increase in Base Rent Resulting from Increase in Percentage Rental under Master
Lease. All Rent (as that term is defined below) received by Sublandlord under this Sublease is included
in *“gross income” as that term in defined in the Master Lease. Sublandlord is required to pay percentage
rent to the City under the Master Lease based on Sublandlord’s gross income generated by business
conducted on the Master Premises. In the event Master Landlord increases the percentage rent payable
under the Master Lease attributable to Rent paid under this Sublease, the Base Rent under this Sublease
shall be increased by that amount required for Sublandlord to receive the same net Base Rent after the
increase in percentage rent as it received immediately prior to the increase in percentage rent by the City.

Mission Bay Sublease 2 February, 2003




35 Rent. Base Rent, Percentage Rent and Additional Rent shall together be referred
to in this Sublease as “Rent.” Rent shall be paid to Sublandlord in lawful money of the United States of
America at the office of Sublandlord or to such other person or at such other place as Sublandlord may
from time to time designate in writing. All Rent and other monetary obligations shall be paid by
Subtenant without notice or demand and without set-off, counterclaim, recoupment, abatement,
suspension, deferment, diminution, deduction, reduction or defense.

36 Proration. In the event that Rent commences with respect to the Subleased
Premises on a day other than the first day of a calendar month, Rent shall be prorated with respect thereto
on the basis of a thirty (30) day month and shall be due and payable for such prorated portion of the
month on the date that Rent commences.

4. Security Deposit. On execution of-this Sublease, Subtenant shall deposit with
Sublandlord a cash “Security Deposit” in the amount of Two Thousand Six Hundred Forty Dollars
(32,640.00). The Security Deposit shall be held by Sublandlord as security for the timely and faithful
performance by Subtenant of all of Subtenant's obligations under this Sublease. Sublandlord may apply
all or part of the Security Deposit to any unpaid Rent or other charges due from Subtenant, to cure any
other Subtenant Default(s) after expiration of any applicable cure period, or to clean or repair damages to
the Subleased Premises upon expiration or earlier termination of this Sublease. If Sublandlord uses any
part of the Security Deposit, Subtenant shall restore the Security Deposit to its full amount within ten (10)
days after Sublandiord's written request. No interest shall be paid on the Security Deposit. Sublandlord
shall not be required to keep the Security Deposit separate from its other accounts, and no trust
relationship is created with respect to the Security Deposit. After both (a) the termination of this Sublease
and (b) Subtenant’s vacation of the Subleased Premises, -Sublandiord, within a reasonable time, shall
refund or credit to Subtenant (or Subtenant's successor) the unused portion of the Security Deposit and
any advance Rent or other advance payments made by Subtenant to Sublandlord after deduction for any

purposes permitted by this Section 4,

5. Common Area Expenses.

5.1 Payment of Subtenant's Share of Common Area Expenses. Each month during

the Term, Subtenant shall pay to Sublandlord, as Additional Rent, one-twelfth (1/12th) of an amount
reasonably estimated by Sublandlord to be Subtenant’s Pro Rata Share (as defined below) of the total
annual Common Area Expenses. Subtenant’s “Pro Rata Share” is ten per cent (10%), which percentage
has been determined by dividing the approximate rentable square footage of the Subleased Premises by
the total approximate square footage of all of the buildings in the Master Premises. It is understood and
agreed that the square footage figures used to make these calculations may not be strictly calculated
pursuant to BOMA standards and are approximations which Sublandlord and Subtenant agree are
reasonable and shall not be subject to revision. Sublandlord may adjust its estimate of such expenses at
the end of any calendar quarter on the basis of Sublandlord’s experience and reasonably anticipated costs.

Following the end of each calendar year (and also after the date of expiration or
sooner termination of this Sublease), Sublandlord shall furnish to Subtenant a statement showing in
reasonable detail the Common Area Expenses during such calendar year (or portion thereof prior to the
expiration or sooner termination of this Sublease). If Subtenant's share of such costs exceeds Subtenant's
payments made during the prior calendar year, Subtenant shall pay Sublandlord the deficiency within
twenty (20) days after receipt of such statement. If Subtenant's payments of Common Area Expenses
during the prior calendar year exceed its actual Pro Rate Share, Subtenant shall be entitled to credit the
excess to its next monthly payment(s) of the Pro Rata Share until the credit is exhausted,
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5.2 Definition of Common Area Expenses. As used in this Sublease, the term
“Common Area Expenses” shall include, without limitation, all amounts paid by Sublandlord for the
maintenance, repair, replacement, operation and management of the Common Area, together with an
administrative fee equal to ten percent (10%) of all such amounts. In addition to those expenses
specifically mentioned in Sections 9.1, 10.1, 10.2 and 14.1, below, Common Area Expenses shall include,
without limitation, the costs of gardening; landscaping; repaving, resurfacing, and restriping of all parking
areas; maintenance of all walkways and stairways; property management; exterior building painting;
lighting and -other utilities; cleaning; common area trash removal; depreciation and replacement of
equipment; insurance on the Common Area; and all real property taxes and/or assessments levied against
the Master Premises.

6. Use.

6.1 Use. Subtenant shall use the Subleased Premises for boat and motor repair, and
shall not use the Subleased Premises, or permit or suffer the Subleased Premises to be used, for any other
purpose without the prior written consent of Sublandlord, which consent may be withheld in
Sublandlord’s sole and unfettered discretion.

6.2 Compliance with Law. Subtenant shall use the Subleased Premises in
compliance with all current or future federal, state and local laws and regulations, and all covenants,
conditions and restrictions applicable to the Master Premises. Subtenant shall not use or occupy the
Subleased Premises in violation of any law, regulation or covenant, condition or restriction applicable to
the Master Premises, or the certificate of occupancy issued for the Building and shall, upon five (5) days
written notice from Sublandlord, discontinue any use of the Subleased Premises which is declared by any
governmental authority having jurisdiction to be a violation of law or of said certificate of occupancy.
Subtenant shall, at its expense, comply with any direction of any governmental authority having
jurisdiction which shall, by reason of the nature of Subtenant's use or occupancy of the Subleased
Premises, impose any duty upon Subtenant or Sublandlord with respect to the Subleased Premises or with
respect to the use or occupation thereof.

6.3 Insurance Requirements. The insurance to be initially carried by Sublandlord
and Subtenant pursuant to the provisions of Article 14 shall be consistent with the actual use of the
Subleased Premises. Thereafier, if the use of the Subleased Premises changes to another use permitted
under Section 6.1 such insurance shall, to the extent available, be consistent with such changed use.
Subtenant shall not do or permit to be done anything which will invalidate or increase the cost of any fire,
extended coverage or any other insurance policy covering the Master Premises. Subtenant shall comply
with all rules, orders, regulations and requirements of the insurers of the Master Premises. Subtenant
shall promptly, upon demand, reimburse Sublandlord for any additional premium charged for any policy
by reason of Subtenant's failure to comply with the provisions of this Section.

6.4 Key to Subleased Premises. Subtenant shall deliver to Sublandlord all keys to
locks to doors in the Subleased Premises for the purpose of emergency access. Additionally, if requested
by Sublandlord, or required by a government agency, Subtenant agrees to maintain a duplicate set of keys
in a fire department controlled lock box located on the Subleased Premises or at a central location on the
Master Premises as directed by Sublandlord.

6.5 Exterior Changes. Subtenant shall make no changes to the exterior of the
Building without the prior written approval of Sublandlord, which approval may be withheld in
Sublandlord's sole and unfettered discretion. Subtenant acknowledges that all exterior changes are also
subject to written approval of the City.
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6.6 Signs. No sign, advertisement or notice which is visible outside the Subleased
Premises shall be exhibited, painted or affixed by Subtenant or any part of the Subleased Premises, or on
any part of the exterior of the Building, without the prior written consent of Sublandlord, which consent
may be withheld in Sublandlord’s sole and unfettered discretion. All such signage shall be in compliance

with applicable laws. Such signs shall be installed at Subtenant’s sole cost, and the cost of removing such
signs and repairing the Building at the end of the term of the Sublease shall be paid by Subtenant.

: 6.7  Load Rating. No equipment weighing in excess of the load per square foot.
which such floor was designed to carry, or which is allowed by law, shall be placed upon the Subleased

Premises.

6.8 Unlawful Purpose. Subtenant shall not allow the Subleased Premises to be used -
for unlawful purposes, nor shall Subtenant cause, maintain or permit any nuisance or waste in or on the
Subleased Premises. '

- 7. Common_ Area.

7.1 Common Area - Definition. The term “Common Area” is defined as all areas and
facilities outside the Subleased Premises and any other sub-tenant’s premises and within the exterior
boundary line of the Master Premises that are provided and designated by Sublandlord from time to time
for the general nonexclusive use of Sublandlord, Subtenant and other subtenant(s) and their respective
employees, suppliers, shippers, customers and invitees, including but not limited to common entrances,
corridors, stairways and stairwells, public restrooms, mechanical and electrical rooms, parking areas to
the extent not otherwise prohibited by this Sublease, loading and unloading areas, trash areas, roadways,
sidewalks, walkways, parkways, ramps, driveways, landscaped areas and decorative walls. Sublandlord
shall have the right to exclude any portion of the Building and Master Premises other than the Subleased
Premises from the Common Area under this Sublease.

7.2 Common Area - Rules and Regulations. Subtenant agrees to abide by and conform to the
rules and regulations adopted by Sublandlord from time to time with respect to the Building and Common
Area, and to cause its employees, suppliers, shippers, customers, and invitees to so abide and conform.
Sublandlord or such other person(s) as Sublandlord may appoint shall have the exclusive control and
management of the Common Area and shall have the right, from time to time, to modify, amend and
- enforce said rules and regulations. Sublandlord shall not be responsible to Subtenant for the non-
compliance with said rules and regulations by other subtenants of the Master Premises, their agents,

employees and invitees. :

7.3 Common Area - Changes. Sublandlord shall have the right, in Sublandlord's sole
discretion, from time to time:

: (a) To make changes to the interior and exterior of the Building and to the
Common Area, including, without limitation, changes in the location of structures in Common Area,
construction of additional buildings and other structures in the Common Area and changes to the size,
shape, and appearance of the Common Area, including but not limited to the driveways, entrances,
parking spaces, parking areas, loading and unloading areas, ingress, egress, direction of traffic, decorative
walls, landscaped areas and walkways; provided, however, Sublandlord shall at all times provide the
parking facilities required under this Sublease.

(b) To close temporarily any of the Common Area for maintenance and
repair and replacement purposes so long as reasonable access to the Subleased Premises remains

available;
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(c) To add additional improvements to the Common Area;

(d) To use the Common Area while engaged in making additional
improvements, repairs or alterations to the Master Premises, or any portion thereof; and, '

‘ (e) To do and perform such other acts and make such other changes in, to or
with respect to the Common Area and Sublandlord may, in the exercise of sound business judgment,
deem to be appropriate.

7.4 Parking. Subtenant shall be entitled to the nonexclusive use of the vehicle
parking spaces, on an unreserved and unassigned basis, on those portions of the Commeon Area designated
by Sublandlord for parking purposes from time to time. Subtenant shall not use more parking spaces than
allotted to Subtenant hereunder. Said parking-spaces shall be used only for parking by vehicles no larger
than full size passenger automobiles or pickup trucks. Subtenant shall not permit or allow any vehicles
that belong to or that are controlied by Subtenant or Subtenant's employees, suppliers, shippers, customers
* or invitees to be loaded, unloaded or parked in areas other than those designated by Sublandlord for such
activities. If Subtenant permits or allows any such activities other than in the spaces designated for the
same, then Sublandlord shall have the right, without notice, and in addition to such other rights and
remedies that it might have under this Sublease or at law, to remove or tow away the vehicle involved and
charge the cost thereof to Subtenant, which cost shall be immediately payable upon demand by
Sublandlord as Additional Rent.

8. Condition of Subleased Premises.

8.1 No Representation. Subtenant acknowledges that neither Sublandlord nor any
agent of Sublandlord has made any representations or warranties, express or implied with respect to (i)
the condition of the Subleased Premises, the Building or the Master Premises, (ii) the suitability of the
Subleased Premises for Subtenant's purposes (iii) the location, use, design, merchantability, fitness for use
for a particular purpose, condition or durability of the Subleased Premises or the Building, (iv) the
prospect or ability to make a profit in the operation of a business in the Subleased Premises, (v) the
existence of Hazardous Materials (as defined in Section 24.6) in, on or adjoining the Building or the
Master Premises, (vi} the quality of the material or workmanship in the Building or the Subleased
Premises, (vii) the future use or uses of the Building or the Master Premises, and/or (vii) the continuation
of any current business or the prospect for new or additional businesses in the Building, in the Master
Premises, or on properties adjacent to or near the Master Premises. All risks incidental to the condition
and use of the Subleased Premises shall be borne by Subtenant. Except as expressly provided in this
Sublease, IN THE EVENT OF ANY DEFECT OR DEFICIENCY OF ANY NATURE IN THE
SUBLEASED PREMISES OR ANY FIXTURE OR OTHER ITEM CONSTITUTING A
PORTION THEREOF, WHETHER PATENT OR LATENT, LANDLORD SHALL NOT HAVE
ANY RESPONSIBILITY OR LIABILITY WITH RESPECT THERETO.

SUBTENANT AGREES THAT IT IS TAKING THE SUBLEASED
PREMISES IN AN “AS-IS, WHERE-IS” CONDITION WITH ALL FAULTS AND WITH
ABSOLUTELY NO REPRESENTATIONS AND WARRANTIES.

8.2 Walk-Through Inspection. Subtenant acknowledges and agrees that at or before
the signing of this Sublease, he inspected the Subleased Premises and, as set forth in Section 8.1, above,
accepted the Subleased Premises in their then existing condition. On or before the Commencement Date,
Sublandlord and Subtenant shall conduct a walk-through inspection of the Premises and prepare a list of
those items relating to the Subleased Premises which are not then in substantially the same condition as
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existed at the time of the signing of the Sublease. The taking of possession of the Subleased Premises by
Subtenant shall establish conclusively that the Subleased Premises existed on the Commencement Date in
substantially the same condition as of the date of the signing of the Sublease, except for list items set forth
in this list. Sublandlord shall promptly pérform such maintenance and repairs as are required to bring the
items on the list to a condition substantially the same as existed at the time of the signing of the Sublease.

0. Utilities and Services.

9.1 Utilities Provided.  Sublandlord shall furmish to the Subleased Premises
reasonable quantities of water, sewer, gas, electricity and trash removal as required for Subtenant's use.
The cost of these utilities shall be Common Area Expenses.

9.2 Utilities and Services Not Provided. Subtenant shall arrange, and pay the
supplier directly, for all telephone and (except as provided in Section 9.1) all other utilities and services
supplied to the Subleased Premises, together with any connection charges and taxes thereon.

9.3 No Liability. Sublandlord shall not be liable for, nor shall any eviction of
Subtenant result from, the failure of any such utility or service to be furnished to the Subleased Premises,
whether such failure is caused by accident, breakage, repairs, strikes, lockouts or other labor disturbances
or labor disputes of any character, governmental regulation, moratorium or other governmental action. In
the event of such failure, Subtenant shall not be entitled to any abatement or reduction of Rent, nor shall
Subtenant be relieved from the operation of any covenant or agreement of this Subleasc

9.4 No Increase in Requirements. Subtenant shall not,‘w1thm.1t the prior written

consent of Sublandlord, use any device in the Subleased Premises, including without limitation special
equipment or machines, which will in any way unreasonably increase the amount of electricity or water
used in or other services provided to the Subleased Premises over that provided to the Subleased
Premises at the Commencement Date. Subtenant shall pay to Sublandlord as Additional Rent an amount
equal to all costs incurred by Sublandlord to provide such excess services and utilities, which payment
shall be made by Subtenant within thirty (30) days of the date of the invoice for these costs.

10. Repairs and Maintenance.

10.1 Common Area. Sublandlord shall maintain the Common Area in good condition,
ordinary wear and tear excepted. The costs for said repair and maintenance shall be a Common Area

Expense.

10.2  Structural and Mechanical Elements. Sublandlord shall repair and maintain the
exterior of the Building, the Building's foundation, the Building’s mechanical elements (i.e., the heating,
ventilating, and air-conditioning systems servicing the Subleased Premises, and the unexposed electrical,
plumbing, and sewage systems), the structural components of the exterior walls and the structural
components of the roof of the Building. The costs for repair and maintenance of these elements shall be a

Common Area Expense.

10.3 Subtenant’s Maintenance Obligations. Except for Sublandlord's obligations
pursuant to Section 10.2 above, Subtenant shall, at Subtenant's sole cost and expense, keep the Subleased
Premises and every part of the Subleased Premises in good order, condition and repair, and in compliance
with all applicable laws, ordinary wear and tear excepted and regardiess of the condition of the Subleased
Premises on the Commencement Date (except for Sublandlord’s obligations to repair under Section 8.2,
above, if any). Subtenant shall, upon the expiration or sooner termination of the Term, surrender the
Subleased Premises to Sublandlord in good order, condition and repair and in compliance with all
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applicable laws. Subtenant's obligations shall include restorations, replacements or renewals, including
capital expenditures for restorations, replacements or renewals which will have a useful life beyond the
expiration of the Term, when necessary to keep the Subleased Premises and all improvements thereon or
a part thereof in good order, condition and repair and in compliance with all applicable laws. Except as
expressly set forth in this Sublease, it is intended by the parties hereto that Sublandlord shall have no
obligation, in any manner whatsoever, to repair or maintain the Subleased Premises, including the
improvements or equipment located therein, whether structural or nonstructural, all of which obligations
are intended to be the sole expense of Subtenant, whether or not such repairs, maintenance or restoration
shall have a useful life extending beyond the expiration of the Term. Subtenant shall further be
responsible for the cost of all alterations and/or repairs to the Subleased Premises required to bring the
Subleased Premises into compliance with any law, ordinance or regulation, including, without limitation,
the Americans with Disabilities Act. Any such repairs and alterations shall become the property of
Sublandlord upon the expiration or earlier termination of this Sublease.

10.4  No Liability. Sublandlord shall not be liable for any failure to make any repairs
or to perform any maintenance which is an obligation of Sublandlord unless such failure shall persist for
an unreasonable time after written notice of the need of such repairs or maintenance is given to
Sublandlord by Subtenant. There shall be no abatement of Rent and no liability of Sublandlord by reason
of any injury-to or interference with Subtenant's operations arising from the making of any repairs,
alterations or improvements in or to any portion of the Building or the Subleased Premises or in or to
fixtures, appurtenances and equipment therein unless such injury or interference is unreasonable.
Subtenant waives any rights under Sections 1941 and 1942 of the California CIVIL CODE or under any
law, statute or ordinance now or hereafier in effect to make repairs at Sublandlord's expense. ‘

10.5  Damage or Destruction. Notwithstanding any of the foregoing, in the event of
fire, earthquake, flood, war or similar cause of damage or destruction, this Article 10 shall not be
applicable and the provisions of Article 15 entitled “Damage or Destruction” shall apply and control.

11. Alterations.

11.1  No_Alterations. Without Sublandlord’s prior written consent, which consent
shall not be unreasonably withheld, Subtenant shall make no alterations, additions or improvements in or
to the Subleased Premises. All such alterations, additions or improvements shall be made only by
licensed and qualified contractors or mechanics. Subtenant’s contractor for performing any alterations,
additions or improvements shall be subject to Sublandiord’s reasonable approval and shall maintain
appropriate insurance as reasonably required and approved by Sublandlord. Subtenant acknowledges that
any such alterations and repairs may also require the approval of the City.

11.2  Service Facilities. Subtenant agrees that there shall be no construction of
partitions or other obstructions which might interfere with free access to mechanical installations or
service facilities of the Building or interfere with the moving of Sublandlord's equipment to or from the
enclosures containing said installations or facilities. Furthermore, any work by Subtenant shall be
accomplished in such a manner as to permit any fire sprinkler system and fire water supply lines to
remain fully operable at all times.

11.3  Compliance With Law. Subtenant covenants and agrees that all work done by
Subtenant shall be performed in full compliance with all laws, rules, orders, ordinances, directions,
regulations and requirements of all governmental agencies, offices, departments, bureaus and boards
having jurisdiction and in full compliance with the rules, orders, directions, regulations and requirements
of any applicable fire rating bureau. Subtenant shall provide Sublandlord with “as-built” plans showing
any material changes in the Subleased Premises.
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11.4  Prior Notice. Before commencing any material work, Subtenant shall give
Sublandlord at least fifteen (135) days prior written notice of the proposed commencement of such work.

11.5 Property of Sublandlord. All alterations, decorations, fixtures, equipment,
additions and improvements attached to or built into the Subleased Premises, made by either party, shall,
unless Sublandlord elects otherwise at the expiration or earlier termination of the Term, become the
property of Sublandlord. If Sublandlord elects to have such alterations removed, Subtenant shall do so
and shall repair and restore the Subleased Premises to the condition they were in prior to such alterations,
all at Subtenant's sole cost.

11.6 Removal. Subtenant shall repair any damage to the Subleased Premises caused
by Subtenant's removal of any property from the Subleased Premises; and Subtenant shall only be entitled
to remove property from the Subleased Premises as expressly provided in this Sublease. During any such
restoration period, Subtenant shall pay Rent to Sublandlord as provided herein as if said space were
otherwise occupied by Subtenant. o

11.7  Personal Property. All articles of Subtenant's personal property, including, but
not limited to, detachable machinery and equipment, furniture, fixtures and movable partitions, which are
owned by Subtenant and installed by Subtenant at its own expense in the Subleased Premises, shall be
and remain the property of Subtenant and may be removed by Subtenant at any time during the term of

. this Sublease when Subtenant is not in Default hereunder. If Subtenant shall fail to remove all of its
personal property from the Subleased Premises at the expiration or earlier termination of the Term, then
Sublandlord may, at its option, remove the same in any manner that Sublandlord may deem appropriate

and store this personal property without liability to Subtenant for loss thereof or damage thereto.
Subtenant agrees to pay Sublandlord, upon demand, any expenses incurred in such removal and storage or
Sublandlord may, at its option, without notice, sell this personal property or any of it, at a public or
private sale and without legal process, for such price as Sublandlord may obtain; and Sublandlord may
apply the proceeds of such sale against any amounts due under this Sublease from Subtenant to
Sublandlord and against any expenses incident to the removal, storage and sale of this personal property,
with any balance of the sales proceeds delivered to Subtenant. Subtenant agrees that this Sublease
constitutes a “security agreement” under the provisions of Section 9203 of the Uniform Commercial Code
— Secured Transactions, or any successor statute and, as such, Subtenant grants to Sublandlord a security
interest in all Subtenant’s personal property described in this Section 11.7, as well as all tenant
improvements made to the Subleased Premises pursuant to this Article 11.

12. Liens.

12.1 No Liens. Subtenant shall keep the Subleased Premises free from any liens
arising out of work performed, materials furnished and obligations incurred by Subtenant. Subtenant
covenants and agrees that any mechanic’s lien filed against the Subleased Premises for work claimed to
have been done for, or materials claimed to have been furnished to Subtenant, will be discharged by
Subtenant, by bond or otherwise, within thirty (30) days after the filing thereof, at the cost and expense of

Subtenant.

12.2  Advance by Sublandlord. Should Subtenant fail to discharge any such lien,
Sublandlord may, at Sublandlord’s election, pay such claim or post a bond or otherwise provide security
to eliminate the lien as a claim against title, and the cost thereof shall be immediately due from Subtenant

as Additional Rent.
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123  Financing Statements. In the event Subtenant shall lease or finance the
acquisition. of equipment, furnishings or other personal property of a removable nature utilized by
Subtenant, Subtenant warrants that any Uniform Commercial Code Financing Statement executed by
Subtenant will, upon its face or by exhibit thereto, indicate that the personal property listed on any such
Financing Statement is located within the Subleased Premises. In no event shall the address of the
Building be furnished on the statement without qualifying language as to applicability of the lien only to
Subtenant’s removable personal property. Should any holder of a Financing Statement executed by
Subtenant record or place of record a Financing Statement which appears to constitute a lien against any
interest of Sublandlord or against equipment which may be located other than within the Subleased
Premises, Subtenant shall, within ten (10) days after the filing of such Financing Statement, cause (i)
copies of the Security Agreement or other documents to which the Financing Statement pertains to be
furnished to Sublandlord to show that such lien is not applicable to Sublandlord's interest, and (ii) its
lender to amend documents of record so as to clarify that such lien is not applicable to any interest of
Sublandlord in the Subleased Premises. Sublandlord shall execute such documents as are reasonably
required by Subtenant or Subtenant's lenders or equipment lessors provided the same do not in any way
alter the rights of Sublandlord under this Sublease.

13. Indemnification and Exculpation.

13.1  Indemnification by Subtenant. Subtenant agrees to indemnify the City,
Sublandlord and its leaders, partners, members, shareholders, directors, officers, attorneys, managers,
agents and employees, and their successors and assigns (collectively “Sublandlord's Indemnified
Parties”) against, and to protect, defend and save them harmless from, all liability, demands, claims,
causes of action or judgments, and all reasonable expenses incurred in investigating or resisting the same

(including reasonable professional fees, including without limitation, fees for attormeys, architects,
engineers, and environmental consultants), arising out of Subtenant's failure to fully perform under this
Sublease or for death of, or injury to, any person or damage to property (i) occurring in, upon or about the
Subleased Premises, (ii) arising from our out of Subtenant's use and occupancy of the Subleased
Premises, or (iii) arising from or out of any act or omission of Subtenant, its agents, contractors,
employees, servants and tenants, except if such death or injury, or damage to property is caused solely by
the willful act or gross negligence of Sublandlord or Sublandlord’s Indemnified Parties.

13.2  Indemnification by Sublandlord. Except as otherwise provided in this Article,
- Sublandlord agrees to indemnify Subtenant and its shareholdgrs, directors, officers, agents, servants and
employees (collectively “Subtenant’s Indemnified Parties”) against, and to protect, defend and save
them harmless from all liability, demands, claims, causes of action or judgments, and all reasonable
expenses incurred in investigating or resisting the same (including reasonable attorneys’ fees), for death
of, or injury to, any person or damage to property occurring in, upon, or about the Subleased Premises
during the term of this Sublease caused solely by the willful acts or gross negligence of Sublandlord or
Sublandlord’s agents, contractors, employees, and/or servants.

13.3  No Liability of Sublandlord. Notwithstanding any provision of Sections 13.1 and
13.2 to the contrary, Sublandlord shall not be liable to Subtenant or any other party, and Subtenant.
assumes all risk of damage to personal property including loss of records kept within the Subleased
Premises. Subtenant further waives any claim for injury to Subtenant's operations or loss of income
relating to any such damage or destruction of personal property, including any loss of records.

13.4 Assumption of Risk. Additionally, Sublandlord shall not be liable to Subtenant
or any other party, and Subtenant assumes all risk of damage and liability (other than as may be covered
by insurance or by a third party), resulting from any defect or malfunction of any Building system or
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component of a Building system (such as HVAC mechanical, plumbing, electrical, waste dxsposal or
sewer).

13.5 Security Devices. Security devices and services provided for the Building and
Master Premises, if any, while intended to deter crime, may not in given instances prevent theft or other
criminal acts, and it is agreed that Sublandlord shall not be liable for injuries or losses caused by criminal
acts of third parties. The risk that any security device may malfunction or otherwise be circumvented by
a criminal is assumed by Subtenant. Subtenant shall, at Subtenant's cost, obtain applicable insurance
coverages to the extent Subtenant desires protection against such criminal acts. Sublandlord shall have no
continuing obligation to repair, maintain or replace any existing security devices, if any, and may remove
any such existing security devices, if any, at any time. Subtenant shall be solely responsible, at its sole
expense, to provide a safe and secure environment within the Subleased Premises for its employees,

customers, invitees and guests.

14. Insurance.

. 14.1 Insurance on Building. Sublandlord shall carry insurance on the Building,
including the Subleased Premises and its improvements, to the extent such is insurable as-part of the
Building (excluding improvements made to the Subleased Premises made by Subtenant), in an amocunt
equal to full replacement cost (without reference to depreciation taken by Sublandlord upon its books or
tax returns), or such greater insurance coverage as Sublandlord's mortgage lender requires Sublandlord to
maintain. Such insurance shall provide protection against any peril generally included within the
classification “Fire and Extended Coverage,” together with insurance against sprinkler damage (if
applicable), vandalism and malicious mischief. Sublandlord shall also obtain rental loss insurance for a
period of up to one year. Sublandlord, subject to availability thereof at a reasonable premium, may, but is
not required to, further insure, as Sublandlord or its lender deems appropriate, against flood and/or
earthquake, loss or failure of building equipment, hazardous materials risks, rental loss during the period
to repair or rebuild, worker's compensation insurance and fidelity bonds for employees employed to
perform services. The deductible limits of the “Fire and Extended Coverage” policy shall not exceed Five
Thousand Dollars ($5,000). Sublandlord shall furnish to Subtenant upon request a copy of said insurance
policy. The cost of all such insurance policies shall be Common Area Expenses.

14.2  Liability Insurance. Subtenant, at its own cost, shall procure and continue in
effect, from the Commencement Date or the at such time as Subtenant occupies the Subleased Premises,
whichever first occurs, and continuing throughout the Term and thereafter until Subtenant has fully and
finally surrendered the Subleased Premises to Subiandlord, comprehensive public liability insurance with
limits of not less than One Million Dollars ($1,000,000) per occurrence for death, bodily injury or
property damage with respect to the Subleased Premises and insurance on all of its personal property.
The deductible amounts of such policy of insurance shall not exceed Five Thousand Dollars ($5,000).

14.3  Additional Insureds. The aforesaid insurance required of Subtenant shall name
as additional insureds the City, Sublandlord, their officers, directors, shareholders, partners, members and
lenders, and Sublandlord's property manager, agents and representatives for the Subleased Premises. Said
insurance shall be with companies having a policyholder rating of not less than A+ and financial category
rating of Class IX in “Best's Insurance Guide.” Subtenant shall cause any insurance companies issuing
policies to Subtenant to furnish certificates evidencing such coverage to Sublandlord. No such policies
shall be cancelable or subject to reduction of coverage or other modification or cancellation except after
thirty {30) days prior written notice to Sublandlord from the insurer. All such policies shall be written as
primary policies, not contributing with and not in excess of the coverage which Sublandlord may carry.
"Any of Subtenant’s policies may be in the nature of a “blanket policy” which specifically provides that
the amount of insurance shall not be prejudiced by other losses covered by the policy. Subtenant shall, at
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least twenty (20) days prior to the expiration of any such policies, furnish Sublandlord with renewals or
binders. Subtenant agrees that if Subtenant fails to procure and maintain such insurance, Sublandlord
may (but shall not be required to) procure said insurance on Subtenant's behalf and charge Subtenant the
premiums for any such policies, together with a ten percent (10%) handling charge, payable upon

demand. ) .

144 Fixtures and Other Items.  Subtenant assumes the risk of damage to
improvements made to the Subleased Premises by Subtenant (even if made with the consent and approval
of Sublandlord), as well as any fixtures, goods inventory, merchandise, equipment, and personal property
of any kind owned or leased by Subtenant anid maintained in the Subleased Premises. Sublandlord shall
not be liable for injury to Subtenant's operations or any loss of income therefrom relative to damage to
such items, all as more particularly set forth herein. Subtenant, at Subtenant's cost, shall carry such
insurance as Subtenant desires for Subtenant's protection with respect to the foregoing personal property
and tenant improvements, as well as business interruption losses and other loss of income.

14.5 Lender and QOthers. If any policy of insurance is to name Sublandlord as
additional insured, Subtenant shall, upon written request of Sublandlord, also designate as an additional
insured, and furnish certificates evidencing Sublandlord as an additional insured to, (i) any lender to
Sublandlord holding a security interest in the Building and/or (ii) the City.

14.6  Waiver of Subrogation. Sublandlord and Subtenant each hereby waive any and
all rights of recovery against the other, or against the officers, employees, agents and representatives of
the other, on account of loss or damage occasioned to such waiving party or its property or the property of
others under its control to the extent that such loss or damage is insured against under any fire and
extended coverage insurance policy which either party may have in force at the time of such loss or
damage, such waivers to continue as long as their respective insurers to permit. Any termination of such
a waiver shall be by written notice of circumstances as hereinafter set forth. Sublandlord and Subtenant,
upon obtaining the policies of insurance required or permitted under this Sublease, shall give notice to the
insurance carrier or carriers that the foregoing mutual waiver of subrogation is contained in this Sublease.
If such policies are unobtainable with such waiver or obtainable only at a premium over that chargeable
without such waiver, the party seeking such policy shall notify the other thereof, and the latter shall have
ten (10) days thereafter to either (i) procure such insurance in companies reasonably satisfactory to the
other party or (ii) agree to pay such additional premium. If neither (i) nor (ii) are done, this Section 14.6
shall have no effect during such time as such policies are unobtainable or the party in whose factor a
waiver of subrogation is desired shall refuse to pay the additional premium. If such policies shall at any
time be unobtainable, but subsequently shall be obtainable, neither party shall be subsequently liable for a
failure to obtain such insurance until a reasonable time after notification thereof by the other party. Ifthe
release of either Sublandlord or Subtenant, as set forth in the first sentence of this Section 14.6 shall
contravene any law with respect to exculpatory agreements, the liability of the party in questions shall be
deemed not released but shall be secondary to the other's insurer.

14.7 Increases in Insurance. At reasonable times, Sublandlord may require insurance
policy limits to be raised to conform with reasonable requirements of Sublandiord's lender and/or the Port
Authority, or to bring coverage limits to the level then being required of similar tenants of similar
properties; provided, however, that Sublandlord may, in any event, require insurance policy limits to be
increased in proportion to any increase in the Consumer Price Index from the date of this Sublease to the

date of the requested adjustments.

15. Damage or Destruction.

15.1 Destruction Due to Risk covered by Insurance.
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(a) If, during the Term, the Subleased Premises or the Building are totally or
partially destroyed from a risk covered by the insurance described in Section 14.1, rendering the
Subleased Premises totally or partially inaccessible or unusable, Sublandlord shall restore the Subleased
Premises or the Building to substantially the same condition as they were in immediately before
destruction, but not including any leasehold improvements made by Subtenant. Such destruction shall not
terminate this Sublease. If the existing laws do not permit restoration and repair of the Building or the
Subleased Premises, either party can terminate this Sublease immediately by giving notice to the other

party.

(b) If the cost of the restoration exceeds the amount of proceeds received
from the insurance.required under.Section 14.1,. Sublandlord may elect to terminate this Sublease by
giving notice to Subtenant within fifteen (15) days after determining that the restoration cost will exceed
the insurance proceeds. In the case of destruction to the Subleased Premises only, if Sublandlord elects to
terminate this Sublease, Subtenant, within fifteen (15) days after receiving Sublandlord's notice to
terminate, can elect to pay to Sublandlord, at the time Subtenant notifies Sublandlord of its election, the
. .difference between the. amount of insurance proceeds and the cost of restoration, in which case
-Sublandlord shall restore the Subleased Premises. Sublandlord shall give Subtenant reasonably
-satisfactory evidence that all sums contributed by Subtenant as provided in this Section 15.1 have been
expended by Sublandlord in paying the cost of restoration. '

(c) If Sublandlord elects to terminate this Sublease and Subtenant does not
elect to contribute toward the cost of restoration as provided in this Section 15.1, this Sublease shall

. terminate.

15.2  Destruction Due to Risk Not Covered by Insurance.

(a) If, during the Term, the Subleased Premises or the Building are totally or
partially destroyed from a risk not covered by the insurance described in Sections 14.1, above, rendering
the Subleased Premises totally or partially inaccessible or unusable, Sublandlord shall restore the
Subleased Premises or the Building to substantially the same condition as they were in immediately
before destruction. Such destruction shall not terminate this Sublease. If the existing laws do not permit
the restoration, either party can terminate this Sublease immediately by giving notice to the other party.

(b) The provisions of Section 15.2(a) notwithstanding, if the cost of
restoration exceeds five percent (5%) of the then replacement value of the Subleased Premises or the
Building that are destroyed, Sublandlord can elect to terminate this Sublease by giving notice to the
Subtenant within fifteen (15) days after determining the restoration cost and replacement value.

(c) In the case of destruction to the Subleased Premises only, if Sublandlord
elects to terminate this Sublease, Subtenant, within fifteen (15) days after receiving Sublandiord's notice
to terminate, can elect to pay to Sublandlord, at the time Subtenant notifies Sublandlord of its election, the
difference between five percent (5%) of the then replacement value of the Subleased Premises and the
actual cost of restoration, in which case Sublandlord shall restore the Subleased Premises. Sublandlord
shall give Subtenant reasonably satisfactory evidence that all sums contributed by Subtenant as approved
in this Section 15.2 have been expended by Sublandlord in paying the cost of restoration.

(d) If Sublandlord elects to terminate this Sublease and Subtenant does not
elect to perform the restoration or contribute toward the cost of restoration as provided in this Section
15.2, this Sublease shall terminate.
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15.3  Extent of Sublandlord’s Obligation to Restore. If Sublandlord is obligated to or
elects to repair or restore as herein provided, Sublandlord shall be obligated to repair or restore only those
portions of the Building and the Subleased Premises as existed on the Commencement Date and for
which insurance proceeds are available to pay the costs to repair or restore; the repair and restoration of

Subtenant's special tenant improvements or tenant’s personal property shall be the obligation and sole
expense of Subtenant.

15.4 Release. Upon any termination of this Sublease under any of the provisions of
‘this Article 15, the parties each shall be released from further obligation to the other under this Sublease
for Rent and other claims arising from and after the date of termination. However, termination of this
Sublease shall not relieve either party from any obligation to the other existing prior to the date of
termination, which.obligations shall remain in full force and effect.

15.5  Abatement of Rent. In the event of repair, reconstruction or restoration as herein
provided, Base Rent to be paid under this Sublease shall be abated as of the date of damage or destruction
until the completion of the repairs and the restoration, but only to the extent to which Subtenant's use of
the Subleased Premises is materially impaired during the period of such repair, reconstruction or
restoration. If Sublandlord provides Subtenant with other space during the period of repair which is
reasonably suitable for the temporary conduct of Subtenant's operations, the Base Rent shall not be
abated. Subtenant shall not be entitled to any compensation or damages from Sublandlord occasioned by
any such damage, repair, construction or restoration.

15.6 Damage at End of Term. Notwithstanding anything to the contrary contained in
this Article 15, Sublandlord shall have no obligation whatsoever to repair, reconstruct or restore the
Subleased Premises when the damage resulting from any casualty covered under this Article occurs
during the last twelve (12) months of the Term. In the event Sublandlord elects not to repair, reconstruct
or restore the Subleased Premises when the damage resulting from any casualty covered under this Article
occurs during the last twelve (12) months of the term of this Sublease, Subtenant may, by written notice
delivered to Sublandlord within ten (10} days after receipt by Subtenant of Sublandlord's notice of its
election not to repair, reconstruct or restore the Subleased Premises, elect to terminate this Sublease.

16. Eminent Domain.

16.1  Taking. If the Subleased Premises or any material portion of the Subleased
Premises are taken under the power of eminent domain or similar governmental action, either party may
terminate this Sublease effectlve as of the date possession is required to be surrendered to the condemning

authority.

16.2  Restoration. Upon any taking, if this Sublease is not terminated pursuant to
Section 16.1 above, then Sublandlord promptly shall proceed to restore the Subleased Premises to
substantially their same condition, to the extent reasonably possible, prior to such partial taking. If such
restoration has been completed, thereafter Base Rent shall be abated proportionately based on the
percentage of the rental value of the Subleased Premises after such taking as compared to the rental value
of the Subleased Premises prior to such taking.

16.3  Award. Subtenant shall be entitled to any award which is specifically awarded as
compensation for the taking of Subtenant’s personal property and fixtures, including excess tenant
improvements which were installed at Subtenant's expense and for costs of Subtenant moving to a new
location. All other compensation awarded for such taking shall belong to Sublandlord.

17. Defaults and Remedies.
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17.1  Late Charge. Late payment by Subtenant to Sublandlord of Rent or other sums
due will cause Sublandlord to incur costs not contemplated by this Sublease, the exact amount of which is
extremely difficult to ascertain. Such costs include, but are not limited to, processing and accounting
charges, attorneys' charges, late payment charges on a mortgage, and so forth. In the event that Subtenant
shall be in Default for late payment under Section 17.4(a) hereof for more than three (3) days after notice
from Sublandlord, subtenant shall pay to Sublandlord a late charge in an amount equal to ten percent
(10%) of the unpaid Rent for each month that an installment of Rent remains unpaid, which Sublandlord
and Subtenant agree is not a penalty but is a reasonable estimate of the expenses Sublandlord may incur
as a result of such late payment. In the event of any such late payment, in addition to the foregoing late
charge, the amount unpaid shall bear interest at Bank of America’s “reference rate” plus three percent
(3%) per annum. Such interest shall be calculated from the date such amount was due and payable until
the same shall have been fully paid.

17.2 No Waiver. No payment by Subtenant or receipt by Sublandlord of a lesser
amount than that due shall be deemed to be other than on account of the amount due, nor shall any
endorsement or statement on any check or any letter accompanying any check or payment be deemed an
accord and satisfaction, and Sublandlord may accept such check or payment without prejudice to
Sublandlord's right ta recover the balance or pursue any other remedy provided. If at any time a dispute
shall arise as to-any amount or sum of money to be paid by Subtenant to Sublandlord, Subtenant shall
have the right to make payment “under protest” and such payment shall not be regarded as a voluntary
payment, and Subtenant shall have the right to institute suit for recovery of the payment paid under

protest.

17.3 Performance by Sublandlord. If Subtenant fails to perform any other act on its
part to be performed hereunder, Sublandiord may, without waiving or releasing Subtenant from any
obligations of Subtenant, perform such act on behalf of Subtenant. Any costs incurred by Sublandlord in
performing the obligations of Subtenant under this Section 17.3 shall be paid by Subtenant as Additional
Rent within ten (10) days of the date of an invoice for such costs.

17.4 Events of Defauit. The occurrence of any one or more of the following events
shall constitute a “Default” hereunder by Subtenant:

(a) The failure by Subtenant to make any payment of Rent, as and when due;

b) The failure by Subtenant to observe or perform any obligation other than
described in Section 17.4(a) above, to be performed by Subtenant where such failure shall continue for a
period of thirty (30) days after written notice thereof from Sublandlord to Subtenant. Such notice shall be
in lieu of, and not in addition to, any notice required under California Code Of Civil Procedure 1161;
provided that, if the nature of Subtenant’s Default is such that it reasonably requires more than thisty (30)
days to cure, then Subtenant shall not be deemed to be in Default if Subtenant shall commence such cure
within said thirty (30) day period and thereafter diligently prosecute the same to completion;

(c)’  Subtenant files a voluntary petition under any section of the Bankruptcy
Code of the United States;

(d) Subtenant makes a voluntary assignment for the benefit of creditors;

(e) A receiver, trustee or custodian is appointed to, or does, take title,
possession or control of all, or substantially all, of Subtenant’s assets, or any involuntary petition is filed
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against the Subtenant under any chapter of the Bankruptcy Code of the United States, and such petition or
receiver, trustee or custodian is not dismissed within thirty (30) days;

(f) Subtenant’s interest in this Sublease is attached, executed upon or
otherwise judicially seized and such action is not released within thirty (30) days of the action;

(2) Subtenant fails to comply fully with all provisions of Article 24, below,
concerning Hazardous Materials; or .

(h) Subtenant fails to pay Rent, fails to pay any other monetary obligation
arising under this Sublease, or fails to perform any obligation or duty under the Existing Subleases which
arose prior to the Commencement Date.

Notices given under this Section 17.4 shall specify the alleged Default and shall demand
that Subtenant perform the provisions of this Sublease within the applicable period of time, or quit the
Subleased Premises. No such notice shall be deemed a: forfelture or a termination of this Sublease unless
Sublandlord elects otherwise in such notice. .

17.5  Remedies. In the event of a Default by Subtenant, and at any time thereafter,
with or without notice or demand and without limiting Sublandlord in the exercise of any right or remedy
which Sublandlord may have, Sublandlord shall be entitled to terminate Subtenant's right to possession of
the Subleased Premises by any lawful means, in which case this Sublease shall terminate and Subtenant
shall immediately surrender possession of the Subleased Premises to Sublandlord. In such event,
Sublandlord shall have the immediate right to re-enter and remove all persons and property, and such
property may be removed and stored in a public warehouse or elsewhere at the cost of and for the account
of Subtenant, all without service of notice or resort to legal process and without being deemed guilty of
trespass or becoming liable for any loss or damage which may be occasioned thereby. In the event that
Sublandlord shall elect to so terminate this Sublease, then Sublandlord shall be entitled to recover from
Subtenant all damages incurred by Sublandiord by reason of Subtenant’s Default, including:

(a) The worth at the time of award of any unpaid Rent which had been
earned at the time of such termination; plus

) The worth 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 that portion of such
rental loss which Subtenant proves could have been reasonably avoided; plus

(c) The worth at the time of award of the amount by which the unpaid Rent
for the balance of the term after the time of award exceeds the amount of such rental loss which Subtenant

proves could have been reasonably avoided; plus

(d) Any other amount necessary to compensate Sublandlord for all the
detriment proximately caused by Subtenant’s failure to perform its obligations under this Sublease or
which in the ordinary course of things would be likely to result therefrom, including but not limited to the
cost of restoring the Subleased Premises to the condition required under the terms of this Sublease; plus

(e) At Sublandlord's election, such other amounts in addition to or in Leu of
the foregoing as may be permitted from time to time by applicable law.

As used in Sections 17.5(a) and 17.5(b) above, “worth at the time of award” shall be
computed by allowing interest at the rate specified in Section 17.1 above. As used in Section 17.5(c)
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above, the “worth at the time of award” shall be computed by determining the present value of such
amount using the discount rate of the Federal Reserve Bank of San Francisco at the time of award plus

one percentage point.

17.6  Right of Re-Entrv. In the event of a Default by Subtenant, and at any. time
thereafter, with or without terminating this sublease, and with or without notice or demand and without
limiting Sublandlord in the exercise of any right or remedy which Sublandlord may have, Sublandlord
shall have the immediate right to re-enter and remove all persons and property, and such property may be
removed and stored in a public warehouse or elsewhere at the cost of and for the account of Subtenant, all
without service of notice or resort to legal process and without being deemed guilty of trespass or
becoming liable for any loss or damage which may be occasioned thereby. No such re-entry shall be
considered or construed to be a forcible entry by Sublandlord. If Sublandlord does not elect to terminate
this Sublease as provided in this Section, then Sublandlord may, from time to time, recover all Rent as it
becomes due under this Sublease pursuant to California Civil Code 1951.4. At any time thereafter,
Sublandlord may elect to terminate this Sublease and to recover damages to which Sublandlord is entitled.

, 17.7 Proceeds of Reletting. In the event Sublandlord elects to terminate this Sublease

and relet the Subleased Premises, it may execute any new lease in its own name. Subtenant hereunder
-shall have no right or authority whatsoever to collect any-Rent or other sums from such tenant. The
proceeds of any such reletting shall be applied as follows:

(a) First, to the payment of any indebtedness other than Rent due hereunder
from Subtenant to Sublandlord, including but not limited to storage charges or brokerage commissions
owing from Subtenant to Sublandlord as the result of such reletting;

(b) Second, to the payment of the costs and expenses of reletting the
Subleased Premises, including alterations and repairs which Sublandlord deems reasonably necessary and
advisable, and reasonable attorneys' fees incurred by Sublandlord in connection with the retaking of the

Subleased Premises and such reletting;

(c) Third, to the payment of Rent and other charges due and unpaid
hereunder; and

_ (@) Fourth, to the payment of future Rent and other damages payable by
Subtenant under this Sublease. :

17.8 Remedies Non-exclusive. All rights, options and remedies of Sublandlord
contained in this Sublease shall be construed and held to be nonexclusive and cumulative, Sublandlord
shall have the right to pursue any or all of such remedies or any other remedy or relief which may be
provided by law, whether or not stated in this Sublease. No waiver of any Default of Subtenant hereunder
shall be implied from the acceptance by Sublandlord of any Rent or other payments due hereunder or any
omission by Sublandlord to take any action on account of such Default if such Default persists or is
repeated, and no express waiver shall affect Defaults other than as specified in said waiver.

17.9 No Relief Termination of this Sublease or Subtenant’s right to possession by
Sublandlord shall not relieve Subtenant from any liability to Sublandlord which has theretofore accrued or
shall arise based upon eveats which occurred prior to the later of (i) the date of Sublease termination, or
(ii) the date possession of Subleased Premises is surrendered to Sublandlord.

17.10 Risht to Cure. Sublandlord shall not be in default hereunder unless Sublandlord
fails to perform an obligation required of Sublandlord within a reasonable time, but in no event later than
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thirty (30) days after written notice by Subtenant specifically identifying the obligation Sublandiord has
failed to perform; provided, however, that if the nature of Sublandlord's obligation is such that more than
thirty (30) days are required for performance, then Sublandlord shall not be in default if Sublandlord
commences performance within such thirty (30) day period and thereafter diligently prosecutes the same
to completion.

17.11 Lender's Right to Cure. In the event of any default on the part of Sublandiord,
Subtenant shall give notice, by registered or certified mail, at any address provided to Subtenant, to any
beneficiary of a deed of trust or mortgagee of a mortgage covering the Building or Subleased Premises
whose address shall have been furnished to Subtenant and Subtenant shall offer such beneficiary or
mortgagee a reasonable opportunity to cure the default, not to exceed Sublandlord’s cure period plus

thirty (30) days.

18. Assignment or Subletting.

18.1 Assignment. Except as provided in this Article 18, Subtenant shall not, either
voluntarily or by operation of law, assign, sell, hypothecate or transfer this Sublease or permit all or any
part of the Subleased Premises to be used or occupied as work space, storage space, mailing privileges,
concession or otherwise by anyone other than Subtenant, Subtenant's members or Subtenant's employees
(all of these events collectively referred to as an “Assignment”), without the prior written consent of
Sublandlord in each instance, which consent may be withheld by Sublandlerd in its sole and absolute
discretion. A transfer of more than fifty percent (50%) of the equity ownership of Subtenant during any
two-year period to a party (or to an affiliated group of parties) shall also coastitute a prohibited
Assignment; provided, however, this provision shall not be applicable if such transfers occurred on a
public stock exchange. If Sublandlord consents to an Assignment, Subtenant and its successors and
assigns, and any guarantors of Subtenant’s obligations under this Sublease, shall not be released from
liability under this Sublease. Subtenant acknowledges that an Assignment must be approved by the City,
as evidenced by formal resolution. A

As a condition of Sublandlord’s consent to an Assignment, the assignee and Subtenant
shall execute an agreement in favor of Sublandlord and in a form acceptable to Sublandlord, pursuant to
which the assignee shall agree to faithfully perform and assume and be bound by all of the terms,
covenants, conditions, provisions and agreements of this Sublease. As used in this Article 18, the term
“assignee” shall include the person or entity who is the transferee in any form of Assignment, as defined
above. In addition, Subtenant and the assignee shall, upon not less than three (3) days prior written notice
from Sublandlord, execute, acknowledge and deliver to Sublandlord a statement in writing (a) certifying
that this Sublease is unmodified and in full force and effect (or, if modified, stating the nature of such
modification and certifying that this Sublease 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; (b) acknowledging that there are not, to
Subtenant’s and the assignee’s knowledge, any uncured defaults under this Sublease on the part of
Sublandlord or Subtenant, or specifying such defaults if any are claimed; (c) setting forth the
Commencement Date and Expiration Date; and (d) certifying as to such other matters as Sublandlord may
reasonably request. Any guarantor of this Sublease shall execute a reaffirmation of such guarantee in a
form reasonably acceptable to Sublandlord agreeing to continue to be a guarantor of the terms and
conditions of this Sublease following an Assignment.

18.2 Transfer Premium. As a reasonable condition to Sublandlord’s consent to any
Assignment, Subtenant shall pay to Sublandlord fifty percent (50%) of any Transfer Premium, as defined
in subsection 18.2.1, below.
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18.2.1 Definition of Transfer Premium. “Transfer Premium’” means all Rent
and other consideration actually received by Subtenant from the assignee (including key money and
bonus money and any payment in excess of fair market value for services rendered by Subtenant to the
assignee, or assets, fixtures, inventory, equipment, or furniture transferred by Subtenant to the assignee in
connection with the Assignment (collectively, the “Assignment Rent”), after deducting:

a. The Rent payable by Subtenant under this Lease (excludmc the
Transfer Premium) for the Subleased Premises;

b. Reasonable leasing commissions paid by Subtenant; and,

c. Other reasonable out-of-pocket costs paid by Subtenant

{including attorneys’ fees, advertising costs, and expenses of readying the Subleased Premises for
occupancy by the assignee).

The costs referred to in subparagraphs (a) through (d) are referred to as the
“Transfer Costs.” B

18.2;2 Monthly Payment- of Transfer Premium. Subtenant shall pay the

Transfer Premium to Sublandlord on a monthly basis, as Additional Rent under this Sublease.

18.2.3 Audit of Transfer Premium. Subtenant shall allow Sublandlord to review
and audit Subtenant’s books and records for the purpose of verifying Subtenant’s calculatlon of the
Transfer Premium, Assignment Rent, and Transfer Costs.

183  Notice of Proposed Assignment. In the event Subtenant desires Landlord to
review and approve an Assignment, then at least forty-five (45) days, but not more than ninety (90) days,
prior to the date when Subtenant desires the Assignment to be effective (the “Assignment Date™),
Subtenant shall give Sublandlord written notice (the “Assignment Notice) which shall set forth the
name, address and business of the proposed assignee, information (including references) concerning the
business experience, financial reputation and character of the proposed assignee, the Assignment Date,
any ownership or commercial relationship between Subtenant and the proposed assignee or sublessee, and
the consideration paid for the Assignment, and all other material terms and conditions of the proposed
Assignment, all in such detail as Sublandlord shall reasonably require. Additionally, Subtenant shall
furnish to Sublandlord a copy of the audited financial statements for the most recently past fiscal year, as
well as the most recent unaudited quarterly financial statements for both Subtenant and the proposed

assignee.

18.4 Unapproved Transfer Void. Any Assignment not in compliance with the
provisions of this Article 18 shall be void, and shall, at the option of Sublandlord, be a breach of this

~ Sublease.

18.5  Further Assignment. The consent by Sublandlord to an Assignment shall not
relieve Subtenant or any assignee of this Sublease or sub-sublessee of the Subleased Premises from
obtaining the consent of Sublandlord to any further Assignment or release Subtenant or any assignee or
sub-sublessee of Subtenant from full and primary liability under this Sublease,

18.6 No Waiver. Notwithstanding any Assignment, Subtenant shall remain fully and
primarily liable for the payment of all Rent and other sums due, or to become due, hereunder, and for the
full performance of all other terms, conditions and covenants to be kept and performed by Subtenant
hereunder. The acceptance of Rent or any other sum due hereunder, or the acceptance of performance of
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any other term, covenant or condition hereof, from any other person or entity shall not be deemed to be a
waiver of any of the provisions of this Sublease or a comsent to any Assignment of the Subleased
Premises.

18.7  Assignment Fee. The Assignment Notice shall be accompanied by a “Transfer
Fee” in the amount of $1,000.00 payable to Sublandlord.

18.8  Sublandlord’s Option to Recapture the Space. Despite any other provision of this
Article 18, Sublandlord has the option to recapture the Subleased Premises, by written notice to Subtenant
(“Recapture Notice”) within ten (10) days after receiving an Assignment Notice from Subtenant. A
timely Recapture Notice terminates this Sublease and Subtenant’s obligations regarding the Subleased
Premises for the remaining Term and as of the Assignment Date. The Recapture Notice shall be void,
however, if Subtenant notifies Sublandlord, within ten (10} days afier receipt of the Recapture Notice, that
Subtenant withdraws the Assignment Notice. If Sublandlord declines or fails timely to elect to recapture
the Subleased Premises, Sublandlord shall have no further right to the Subleased Premises under this
Section 18.9 unless it becomes available again in comnection with any subsequently proposed
Assignment. '

- 19, Bankruptcy. In the event a debtor, trustee or debtor-in-possession under the Bankruptcy ™
Code, or other person with similar rights, duties and powers under any other law, proposes to cure any -
Default of Subtenant under this Sublease or to assume or assign this Sublease and is obliged to provide
adequate assurance to Sublandlord that (i) 2 Default will be cured, (i) Sublandlord will be compensated
for its damages arising from any breach of this Sublease, or (iii) future performance under this Sublease
will occur, then adequate assurance shall include any or all of the following, as determined by
Sublandlord:

a. Those acts specified in the Bankruptcy Code or other laws as included within the
meaning of adequate assurance, even if this Sublease does not concern a facility described in such laws;

b. A prompt cash payment to compensate Sublandiord for any monetary Defaults or
damages arising from a breach of this Sublease; :

c. A cash deposit in an amount at least equal to the Security Deposit, if any,
originally required at time of execution of this Sublease;

d. The creditworthiness and desirability, as a tenant, of the person assuming this
Sublease or receiving an assignment of this Sublease, at least equal to Sublandlord's customary and usual
creditworthiness requirements and desirability standards in effect at the time of the assumption or
assignment; and

: ' e. The assumption or assignment of all of Subtenant’s interest and obligations under
this Sublease.

20. Subordination and Attornment.

20.1  Subordination. This Sublease shall be subject and subordinate to the lien of any
mortgage, deed of trust or lease in which Sublandlord is tenant, now or hereafter in force against the
Subleased Premises, and to all advances made or hereafter to be made upon the security thereof without
the necessity of the execution and delivery of any further instruments on the part of Subtenant to
effectuate such subordination; provided, however, that for the lien of any mortgage, deed of trust or lease
executed by Sublandlord after the date of this Sublease to be subordinate to this Sublease, the holder of
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any such moftgage, deed of trust or lease shall execute, acknowledge and deliver to Subtenant a non-
disturbance agreement providing that so long as Subtenant performs all of its obligations under the
Sublease, Subtenant's quiet enjoyment and use of the Subleased Premises shall not be disturbed.

20.2  Additional Instruments. Notwithstanding the foregoing, Subtenant shall execute
and deliver upon demand a subordination agreement in the form attached as Exhibit C or such further
instrument or instruments evidencing such subordination of the Sublease to the lien of any such
mortgages, deeds of trust or leases in which Sublandlord is tenant as may be required by Sublandlord.
However, if any such mortgagee, beneficiary or landlord under a lease wherein Sublandlord is tenant so
elects, this Sublease shall be deemed prior in lien to any such lease, mortgage or deed of trust upon or
including the Subleased Premises, regardless of date, and Subtenant shall execute a statement in writing
to such effect at Sublandlord’s request.

20.3 Attomment. In the event any proceedings are brought for foreclosure, or in the
event of the exercise of the power of sale under any mortgage or deed of trust covering the Subleased
Premises, Subtenant:shall, at the election of purchaser at such foreclosure or sale, attorn to such purchaser
and recognize such purchaser at the Sublandlord under this Sublease. '

20.4- Amendment. If Sublandlord obtains a loan commitment from a lender for the
financing or refinancing of the Subleased Premises, and said loan commitment requires some
amendments to this Sublease, then Subtenant shall cooperate with Sublandlord in executing said
‘amendments, so long as the amendments do not materially adversely affect any of the material rights or
obligations of Subtenant under this Sublease.

21.- Surrender.

21.1  No Release. No surrender of possession of any part of the Subleased Premises
shall release Subtenant from any of its obligations hereunder unless accepted by Sublandlord.

21.2  Assignment. The voluntary or other surrender of this Sublease by Subteﬁant :
shall not work a merger, unless Sublandlord consents, and shall, at the option of Sublandlord operate as
an assignment to it of any or all subleases or subtenancies.

21.3  No Merger. The voluntary or other surrender of any ground or underlying lease
that now exists or may hereafter be executed affecting the Building or Subleased Premises or a mutual
cancellation thereof or of Sublandlord's interest therein, shall not work a merger and shall, at the option of
the successor of Sublandlord's interest in the Building or Subleased Premises, operate as an assignment of

this Sublease.
22. Holding Over.

22.1 Holding Over with Consent. If Subtenant remains in possession of all or any part
of the Subleased Premises after the expiration or earlier termination of this Sublease, with Sublandlord’s
prior written consent, Subtenant shall be deemed a month-to-month tenant upon the date of such
expiration or earlier termination and, in such case, Subtenant shall continue to pay the Base Rent (as
adjusted from time to time as set forth in this Sublease), Common Area Expenses, and any other amount
of Rent due Sublandlord pursuant to the terms of this Sublease, and such month-to-month tenancy shall
be subject to every other term, covenant and agreement contained herein.

22.2 Holding Over without Consent. If Subtenant remains in possession of the
Subleased Premises after the expiration or earlier termination of the Term hereof without the express
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written consent of Sublandlord, Subtenant shall become a tenant at sufferance upon all the terms of this
Sublease applicable to a tenant at sufferance, except that the monthly installments of Base Rent shall be
equal to one hundred fifty percent (150%) of the monthly instaliment of the Base Rent in effect during the

immediately preceding thirty (30) days.

223 No Renewal. Acceptance by Sublandlord of Rent after such expiration or earlier
termination of this Sublease shall not result in a renewal or reinstatement of this Sublease.

224 No Waiver. The foregoing provisions of this Article are in addition to and do not
affect Sublandlord’s right to re-entry or any other rights of Sublandlord hereunder or as otherwise
provided by law.

23. Taxes on Subtenant's Property.

23.1 Payment of Taxes. Subtenant shall pay not less than ten (10) days before .
delinquency, all taxes levied agamst any personal property or trade fixtures in or about the Subleased

Premises.

23.2  Advance by Sublandlord. If any such taxes on Subtenant’s personal: property or
trade fixtures are levied against Subiandlord or Sublandlord's property or, if the assessed valuation of the
Building is increased by the inclusion therein of a value attributable to Subtenant's personal property or
trade fixtures, and if Sublandlord, after written notice to Subtenant, elects to pay the taxes based upon
such increase in assessed value, then Subtenant shall, upon demand, repay to Sublandlord the taxes so
levied against Sublandlord.

24, Hazardous Materials.

24.1  Prohibition/Compliance. Subtenant, at its sole cost, shall comply with all federal,
state and local laws, statutes, ordinances, codes, regulations and orders relating to the receiving, handling,
use, storage, accumulation, transportation, generation, spillage, migration, discharge, release and disposal
of any Hazardous Material as defined in this Article 24 in or about the Subleased Premises or the
Building. Subtenant shall not cause or permit any Hazardous Material (as defined below) to be brought
upon, kept or used in or about the Subleased Premises by Subtenant, its agents, employees, contractors or
invitees in a manner or for a purpose prohibited by any federal, state or local law, rule or regulation. The
disposal of Hazardous Material shall be in approved containers and removed from the Subleased Premises
by duly licensed carriers. Subtenant shall immediately provide Sublandlord with telephonic notice, which
shall promptly be confirmed by written notice, of any and all spillage, discharge, release and disposal of
Hazardous Materials onto or within the Subleased Premises or the Building, which by law must be
reported to any federal, state or local agency, and any injuries or damages resulting directly or indirectly
therefrom. A failure of Subtenant to give to Sublandlord the notices required in this Section 24.1 shall
constitute a Default under this Sublease. Further, Subtenant shall deliver to Sublandlord each and every
notice or order received from any federal, state or local agency concemning Hazardous Materials and the
possession, use and/or disposal thereof promptly upon receipt of each such notice or order. Subtenant
shall be responsible for and shall indemnify, protect, defend, and hold harmless Sublandlord and its
agents, employees, representatives, directors and officers from any and all claims, costs, penalties, fines,
liability and losses, including without limitation, (i) temporary or permanent diminution in value of the
Subleased Premises or the Building, (ii) damages for the temporary or permanent loss of restriction on use
of rentable or usable space or of any amenity of the Subleased Premises or the Building, and (iii) sums
paid in settlement of claims, consultant fees and expert fees, liabilities, attorneys' fees, damages, injuries,
causes of action, judgments and expenses, which arise during or after the Term of this Sublease and
which (a) result from Subtenant's use and occupancy of the Subleased Premises, or (b) result from
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Subtenant's receiving, bhandling, use, storage, accumulation, transportation, .generation, spillage,
migration, discharge, release or disposal of Hazardous Materials in, upon or about the Subleased Premises
or the Building. The indemnifications of Sublandlord and indemnities by Subtenant above include, to the
extent Subtenant is responsible for such costs and expenses under the provisions above, without limiting
the generalities thereof, reasonable costs incurred in connection with any investigation of site conditions
or any cleanup, remedial, removal or restoration work lawfully required by any federal, state or local
governmental agency or political subdivision because of any Hazardous Materials present in the soil,
subsoil, ground water, or elsewhere at, on or under the Subleased Premises or the Building.

242 Termination of Sublease. Notwithstanding the provisions of this Article 24,
Sublandlord shall have the right to terminate the Sublease in the event that (i) Subtenant uses the
Subleased Premises for the generation, storage, use, treatment or disposal of Hazardous Material in a
manner or for a purpose prohibited by applicable law (unless Subtenant is diligently pursuing compliance
therewith), (ii) Subtenant has been required by any governmental authority to take remedial action in
comnection with Hazardous Material contaminating the Subleased Premises or the Building if the
- contamination resulted from Subtenant's action or use of the Subleased Premises and such remedial action
has a material adverse effect on Sublandlord, the Subleased Premises or the Building, or (iii) Subtenant is
subject to an enforcement order issued by any governmental authority in connection with the use, disposal
or storage of a Hazardous Material on the Subleased Premises and such enforcement order has a material
adverse effect on Sublandlord, the Subleased Premises or the Building. Each of the foregoing events shall
be deemed to be a material Default. by Subtenant under this Sublease. :

24.3  Assignment. Notwithstanding the provisions of Article 18 above, if (i) any
anticipated use of the Subleased Premises by any proposed assignee involves the generation or storage,
use, treatment or disposal of Hazardous Material in any manner or for a purpose prohibited hereunder or
by any applicable law, (ii) the proposed assignee has been required by any governmental authority.to take
remedial action in connection with a Hazardous Material if the contamination resulted from such party’s
action or use of the property in question and has failed to take such action, or (iii) the proposed assignee is
subject to an enforcement order issued by any governmental authority in connection with the use, disposal
or storage of a Hazardous Material of a type such proposed assignee intends to use in, on or at the
Subleased Premises and the proposed assignee has failed to fully comply with such enforcement order, 1t
shall not be unreasonable for Sublandlord to withhold its consent to an Assignment.

244  Sublandlord’s Right to Perform Tests.

24.4.1 At any time prior to the expiration of the Term of this Sublease,
" Sublandlord shall have the right to enter upon the Subleased Premises at all reasonable times, and at
reasonable intervals, upon forty-eight (48) hours prior notice, and accompanied by an’ authorized
representative of Subtenant, if Subtenant so elects, in order to conduct appropriate tests to determine
whether contamination in excess of permissible levels has occurred as a result of Subtenant’s use of the
Subleased Premises. Sublandlord shall deliver to Subtenant written notice of the results of such tests.
Subtenant shall pay the reasonable costs of any test conducted pursuant to this Section which
demonstrates that contamination in excess of legally permissible levels has occurred and such
contamination was caused by Subtenant's use of the Subleased Premises. Additionally, Subtenant shalt
pay for all costs necessary to clean up or remedy any contamination caused by Subtenant's use of the

Subleased Premises.

24.42 Upon the expiration or upon any early termination of this Sublease,
Subtenant shall furnish to Sublandlord, at Subtenant’s sole cost, a report and certification from a qualified
environmental engineer, verifying that the Subleased Premises are free from any Hazardous Materials or
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contamination in excess of legally permissible levels. - If said report indicates that there are any
impermissible levels of Hazardous Materials on the Subleased Premises, then Subtenant shall pay for all
costs necessary to clean up and remedy said impermissible levels of Hazardous Materials; and Subtenant
shall also continue to pay Rent for the Subleased Premises until such time as the impermissible levels of
Hazardous Materials are cleaned up and remedied.

24.5  Survival of Subtenant’s Obligations, Subtenant’s obligations under this Article
24 shall survive the termination of this Sublease. During any period of time employed by Subtenant after
the termination of this Sublease to complete the removal from the Subleased Premises or the Building of
any such Hazardous Materials, Subtenant shall continue to pay the full Rent in accordance with this

Sublease.

24.6  Definition of “Hazardous Material”. As used herein, the term “Hazardous
. Material” means any hazardous or toxic substance, material or waste which is or becomes regulated by
any local governmental authority, the State of California or the United States of America. The term

.. “Hazardous Materials” shall also mean toxic or hazardous substances, -including without limitation,

- - asbestos or any substance containing asbestos and deemed hazardous under any Hazardous Material Law
*(defined below), the group of organic compounds known as polychlorinated biphenyls, flammable
~explosives, radioactive materials, chemicals known to cause cancer or repreductive toxicity, pollutants,
effluents, contaminants, emissions or related materials and any items included in the definition of
hazardous or toxic waste, materials or substances under any law relating to environmental conditions and
industrial hygiene, including without limitation, the Resource Conservation and Recovery Act of 1976
(“RCRA"), 42 U.5.C. § 6901 et seq.; the Comprehensive Environmental Response, Compensation and
Liability Act of 1980 (“CERCLA”), 42 U.S.C. §§9601 - 9657, as amended by the Superfund
Amendments and Reauthorization Act of 1986 (“SARA"); the Hazardous Materials Transportation Act,
49 1J.S.C. § 6901, et seq., the Federal Water Pollution Control Act, 33 U.S.C. §§ 1251 et seq.; the Clean
Air Act, 42 U.S.C. §§ 741 et seq., the Clean Water Act, 33 U.S.C. § 7401, et seq.; the Toxic Substances
Control Act, 15 U.S.C. §§ 2601 —2629; the Safe Drinking Water Act, 42 U.S.C. §§ 300f- 300j; the
Carpenter-Presley-Tanner Hazardous Substances Account Act; the Hazardous Waste Control Act; the
Porter-Cologne Water Quality Control Act; and all similar federal, state and local environmental statutes,
ordinances, and the regulations, orders, decrees now or hereafter promulgated thereunder (collectively the

“Hazardous Material Laws"™).

24.7. Aricle Binding on Parties Related to Subtenant. For the purposes of this Article
24, the term “Subtenant” shall include Subtenant and its shareholders, members, partners, directors,
officers, agents, employees, invitees, sub-subtenants, assigns, and guests, as well as their successors and
assigns.

25. Miscellaneous.

25.1 Terms and Headings. Where applicable in this Sublease, the singular includes
the plural and the masculine or neuter includes the masculine, feminine and neuter. The headings used in
this Sublease are not a part hereof and shall have no effect upon the construction or interpretation of any

part hereof.

25.2 Examination of Sublease. Submission of this Sublease for examination or
signature by Subtenant does not constitute a reservation of, or option for, sublease, nor is it effective as a
sublease or otherwise until execution by, and delivery to, both Sublandiord and Subtenant.

25.3 Time. Time is of the essence with respect to the performance of every provision
of this Sublease in which item of performance is a factor.
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254  Covenants and Conditions. Each provision of this Sublease performable by
Sublandiord or Subtenant shall be deemed both a covenant and a condition.

255 Consents. Whenever consent or approval of either party is required, that party
shall not unreasonably withhold such consent or approval, except as may be expressly set forth to the

contrary.

_ 25.6 Entire Agreement. This Sublease (together with its exhibits and a First
Addendum) and the Master Lease are intended by the parties as a final expression of their agreement with
respect to the terms as are included herein, and all prior agreements, understandings, representations and
statements, oral or written, are merged herein, excepting only for written agreements signed
contemporaneously with or after the signing of this Sublease.

257  Severability. Any provision of this Sublease which shall be deemed or prove to
‘be invalid, void or illegal shall in no way affect, impair or invalidate any other provision hereof, and all
such other provisions shall remain in full force and effect. o

25.8  Independent Counsel. - Subtenant and Sublandlord each acknowledge that:
(i) they have had the opportunity to be represented by independent counsel in connection with this
Sublease; and (ii) this Sublease is the result of negotiations between Sublandlord and Subtenant and the
advice and assistance of their respective counsel. The fact that this Sublease was prepared by
Sublandlord's counsel as a matter of convenience shall have no impact or significance. Any uncertainty
or ambiguity in this Sublease shall not be construed against Sublandlord because Sublandlord's counsel

prepared this Sublease in its final form.

25.9 Inurement. Each of the covenants, conditions and agreements herein contained
shall inure to the benefit of and shall apply to and be binding upon the parties hereto and their respective
heirs, legatees, devisees, executors, administrators, successors, assigns, sublessees or any person who may
come into possession of said Subleased Premises or any part thereof in any manner whatsoever. Nothing
contained in this Section 25.9 shall in any way alter the provisions against Assignment provided in this

Sublease.

25.10 Force Majeure. If Sublandlord cannct perform any of its obligations hereunder
due to events beyond Sublandlord's control, the time provided for performing such obligations shall be
extended by a period of time equal to the duration of such events. Events beyond Sublandlord's control
include, but are not limited to, acts of God, war, civil commotion, labor disputes, strikes, fire, flood or
other casualty, shortages of labor or material, government regulation or restriction and weather

conditions.

25.11 Notices. Any notice, consent, demand, bill, statement or other communication
required or permitted to be given hereunder shall be in writing and shall be deemed duly delivered upon
personal delivery, or as of the second business day after mailing by United States mail, postage prepaid,
return receipt requested, or upon the next business day if delivered by overnight courier or similar
overnight delivery system, addressed to Subtenant at the Subleased Premises or to Subtenant or

Sublandiord at the following address:
For Rent Payment and Notices to Sublandlord:
Driscoll Mission Bay
Attn: Ms. Mary-Carol Driscoll
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1500 Quivira Way
San Diego, California 92109

For Notices to Subtenant:

Boating Dynamics
Attn: R.D. Gordon
1500 Quivira Way, #4
San Diego, CA 92109

_ Either party may, by notice to the other pursuant to this Section, specify additional or
different addresses for notice purposes. |

25.12 Exhibits. All exhibits, addenda, and schedules referred to herein and attached
hereto are a part hereof, and incorporated herein by this reference.

25.13 Waiver and Modification. No provision of this Sublease may be modified,
amended or added to except by an agreement in writing executed by Sublandlord and Subtenant. The
waiver by Sublandlord or Subtenant of any breach of any term, covenant or condition herein contained
shall not be deemed to be a waiver of any subsequent breach of the same or any other term, covenant or
condition herein contained.

25.14 Periods of Time. All periods of time referred to in this Sublease shall include all
Saturdays, Sundays and state or United States holidays, unless the period of time specifies business days,
provided that if the date or last date to perform any act or give any notice with respect to this Sublease
shall fall on a Saturday, Sunday or state or national holiday, such act or notice may be timely performed
or given on the next succeeding day which is not a Saturday, Sunday, or state or national holiday.

25.15 Choice of Law. This Sublease shall be construed and enforced in accordance
with the laws of the State of California, and venue for any legal action under this sublease shall be San
Diego County, California.

25.16 Merger. There shall be no merger of the leasehold estate created by this Sublease
with the fee interest in any of the Subleased Premises by reason of the fact that the same person may
acquire or hold or own, directly or indirectly, (a) the leasehold estate created hereby or any part thereof or
interest therein, and (b) the fee estate in any of the Subleased Premises or any part thereof or interest

therein.

25.17 Real Estate Brokers: Finders. Subtenant and Sublandlord each represent to the
other that they have not entered into any agreement or incuwrred any obligation in connection with this
transaction that might result in the obligation to pay a brokerage commission or finder's fee to-any broker,
finder or other person. Each party agrees to defend, indemnify and hold the other party harmless from
and against any liability, damages, claim or demand by any other broker or other person for bringing
about this Sublease who claims to have dealt with such indemnifying party, including any expenses
(including reasonable attorney fees) incurred in defending any such claim or demand.

25.18 Attorneys’ Fees. If either party hereto becomes a party to any litigation
concerning this Sublease (including any bankruptcy proceeding), the Subleased Premises, or the Building,
by reason of any act or omission of the other party or its authorized representatives, and not by any act or
omission of the party that becomes a party to that litigation or any act or omission of its authorized
representatives, the party that causes the other party to become involved in the litigation shall be liable to
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that party for reasonable attorneys’ fees and court costs incurred by it in the litigation. If either party
hereto commences an action against the other party arising out of or in connection with this Sublease, the
prevailing party shall be entitled to have and recover from the losing party reasonable attorneys' fees and

costs of suit.

25.19 Waiver of Jury Trial and Counterclaims.” The parties hereto shall and do hereby
waive trial by jury in any action, proceeding or counterclaim brought by either of the parties hereto .
against the other on any matters whatsoever arising out of or in any way connected with this Sublease, the
relationship of Sublandiord and Subtenant, Subtenant's use or occupancy of the Subleased Premises or

any claim of injury or damage.

25.20 Joint and Several Obligations. If more than one person executes this Sublease as
Subtenant, (a) each of them is jointly and severally liable for the keeping, observing and performing of all
of the terms, covenants, conditions, provisions and agreements of this Sublease to be kept, observed and
performed by Subtenant; and (b) the term “Subtenant” shall mean and include each of them jointly and
severally. The act of, notice from, notice to, refund to or the signature of any one or more of them, with
respect to this Sublease, including but not limited to any renewal, extension, expiration, termination or
modification of this Sublease, shall be binding upon each and all of the persons executing this Sublease as
Subtenant with the same force and effect as if each and all of them had so acted so given, or received such

notice or refund or so signed.

25.21 Definition of Sublandlord. The term *“Sublandlord™ as used in this Sublease, so
far as covenants or obligations on the part of Sublandlord are concerned, shall be limited to mean and
include only Sublandlord or the successor-in-interest of Sublandlord under this Sublease at the time in
question. In the event of any transfer, assignment or the ¢conveyance of Sublandlord’s title or leasehold,
the Sublandlord herein named (and in case of any subsequent transfers or conveyances, the then grantor)
shall be automatically freed and relieved from and after the date of such transfer, assignment or
conveyance of all liability for the performance of any covenants or obligations contained in this Sublease
thereafter to be performed by Sublandlord and, without further agreement, the transferee of such title or
leasehold shall be deemed to have assumed and agreed to observe and perform any and all obligations of
Sublandlord hereunder during its ownership or ground lease of the Subleased Premises. Sublandlord may
transfer its interest in the Subleased Premises or this Sublease without the consent of Subtenant, and such
transfer, or a subsequent transfer shall not be deemed a violation on the part of Sublandlord or the then
grantor of any of the terms or conditions of this Sublease.

25.22 Limitation of Sublandlord's Liability. If Sublandlord is a limited partnership or
joint venture, the limited partners of such partnership shall not be personally liable and no limited partner
of Sublandlord shall be sued individually or named individually as a party in any suit or action or service
or process be made against any limited partner of Sublandlord. If Sublandlord is a corporation or limited
liability company, the shareholders, members, directors, officers, managers, employees and/or agents of
such corporation shall not be personally liable and no shareholder, member, director, officer, manager,
employee or agent of Sublandlord shall be sued or named as a party in any suit or action or service of
process be made against any shareholder, member, director, officer, manager, employee or agent of
Sublandlord. No limited partner, shareholder, director, employee or agent of Sublandlord shall be
required to answer or otherwise plead to any service of process and no judgment will be taken or writ of
execution levied against any limited partner, shareholder, member, director, officer, manager, employee
or agent of Sublandlord. Each of the covenants and agreements of this Section 25.22 shall be applicable
to any covenant or agreement either expressly contained in this Sublease or imposed by statute or by

common law.
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25.23 Subleased Premises Control by Sublandlord. Sublandlord reserves full control
"over the Building and Subleased Premises to the extent not inconsistent with Subtenant's quiet enjoyment
and use of Subleased Premises. This reservation includes but is not limited to right of Sublandlord to
grant easements and licenses to others, provided any grant of an easement by Sublandlord does not
interfere with Subtenant's quiet enjoyment and use of the Subleased Premises, except to the extent the
grant of any such easement is approved by Subtenant, required by law, or permitted pursuant to the terms
of this Sublease.

25.24 Quiet Enjoyment. So long as Subtenant is not in Default hereunder, Sublandlord
covenants that Sublandlord or anyone acting through or under Sublandlord will not disturb Subtenant's
occupancy of the Subleased Premises, except as permitted by the provisions of this Sublease. In this
regard, however, Subtenant acknowledges that the Subleased Premises are a portion of the Master
Premises described under the Master Lease and that the Master Premises are used for a multitude of
business operations including marine repair, equipment storage, and are adjacent to maintenance areas,
docking, loading and other facilities which can cause nuisances, sounds and odors which may disturb the
quiet enjoyment of Subtenant on the Subleased Premises. '

25.25 Quitclaim Deed. Subtenant shall execute and deliver to Sublandlord on the
- expiration or termination of this Sublease, immediately upon Sublandlord's request, a quitclaim deed to
the Subleased Premises or other document in recordable form suitable to evidence of record termination

of this Sublease.

25.26 Estoppel Certificate. From time to time as reasonably requested by Sublandlord,
Subtenant shall, within fifteen (15) days of written notice from Sublandlord, execute, acknowledge, and
deliver to Sublandlord a statement in writing in a form reasonably requested by a proposed lender or
purchaser (i) certifying that this Sublease is unmodified and in full force and effect, (or, if modified,
stating the nature of such modification and certifying that this Sublease as so modified is in full force and
effect) and the dates to which the Rent and other charges are paid in advance, if any, (ii) acknowledging
that there are not, to Subtenant's knowledge, any uncured defaults on the part of Sublandlord hereunder or
specifying such defaults if any are claimed, and (iii) setting forth such further reasonable information with
respect to this Sublease or the Subleased Premises as may be requested thereon. Any such statement may
be relied upon by any prospective purchaser or encumbrance of all or any portion of the Subleased

Premises.

26. Consent of the City of San Diego. This Sublease and the tenancy of Subtenant is
subject to the written consent of the City. If this Sublease is not consented to by the City it shall be void

and of no force or effect.

27. Master Lease. This Sublease shall be, and remain, subject and subordinate to the terms,
covenants, and conditions of the Master Lease, and furthermore, in the event of any conflict or
inconsistency between the Sublease and the Master Lease, the provisions of the Master Lease shall govern
and prevail. If the Master Lease should terminate for any reason, this Sublease shall likewise terminate.
Subtenant and Sublandlord agree that the terms and conditions of the Master Lease are incorporated
herein by reference, and shall, as between Sublandlord and Subtenant, constitute the terms, covenants,
conditions, and provisions of this Sublease, except to the extent that they are inapplicable to, inconsistent
with, or modified by the provisions of this Sublease. Subtenant shall strictly comply with each term and
condition of the Master Lease. Any breach by Subtenant under the Master Lease shall be a deemed
breach under this Sublease.

28. Right To Terminate. Notwithstanding anything in this Sublease to the contrary,
Sublandlord and/or Subtenant shall have the right to terminate this Sublease before expiration of the Term
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by giving written notice of termination to Subtenant and/or Sublandlord not less than thirty (30) days
before the effective date of the termination (the “Termination Date”). The Termination Date shall be
specified in Sublandlord’s and/or Subtenant’s termination notice. In the event that the Termination Date is
other than the last day of a calendar month, Rent for the partial last month shall be prorated on the basis of
a thirty (30) day month and shall be due and payable on the first day of such month.

IN WITNESS WHEREQF, the parties hereto have executed this Sublease as of the dates set forth
below next to their respective signatures: '

Date of execution: o Sublandiord:
_ DRISCOLL MISSION BAY LLC,
5 ,%L/zj , 2005 a California limited liability company

W

mas A. Driscoll, a Member

Date of execution: . Subtenant:

8 i l ] 09 *,2005 Boating Dynamics
a Sole Proprijetership

ol

Robert ordon
D.ZS] Its: Owner
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Exhibit B : ,

Dia of Subleased Premises and Site Plan

[to be attached]
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FIRST ADDENDUM TO SUBLEASE

This First Addendum to Sublease (“First Addendum”) is made as of August 1,2005 by and between
Driscolil Mission Bay LLC, a California limited liability company (“Sublandlord”) and Boating Dynamics, a
Sole Proprietorship (“Subtenant”).

Sublandlord and Subtenant entered into that certain sublease (“Sublease’) of even date for the
Subleased Premises located in the City of San Diego, California, as more fully described in the Sublease.

Sublandlord and Subtenant agree that notwithstanding anything contained in the Sublease to the
contrary, the provisions set forth below shall be deemed to be a part of the Sublease and shall supercede, to the
extent appropriate, any contrary provision in the Sublease. References in this First Addendum to the term
“Sublease” shall be construed to mean the Sublease as amended and supplemented by this First Addendum. All
capitalized terms used in this First Addendum, unless specifically defined in this First Addendum, shall have
the same meaning attributed to those terms in the Sublease.

AGREEMENT

1. Master Lease. As set forth in Section 27 of the Sublease, Subtenant and Sublandlord agree
that the terrns and conditions of the Master Lease are incorporated herein by reference, and shall, as between
Sublandlord and Subtenant, constitute the terms, covenants, conditions, and provisions of this Sublease, except
to the extent that they are inapplicable to, inconsistent with, or modified by the provisions of this Sublease.
Subtenant shall strictly comply with each applicable term and condition of the Master Lease. Any breach by
Subtenant of any of the terms and conditions of the Master Lease shall be deemed a breach by Subtenant of the
Sublease. Without limitation, Subtenant specifically acknowledges that it has reviewed and will comply with
the following provisions of the Master Lease: :

1.1 Section 14 of the Master Lease states:

“14. NON-DISCRIMINATION: Lessee agrees not to discriminate
in any manner against any person or persons on account of race,
marital status, sex, religious creed, color, ancestry, national origin,
physical handicap or medical condition in Lessee’s use of the
premises, including, but not limited to, the providing of goods
services, facilities, privileges, advantages and accommodations, and
the obtaining and holding of employment.”

1.2 Section IV(B}(4) of the Master Lease states:

“4, AFFIRMATIVE ACTION: Lessee agrees to take affirmative
action to improve employment opportunities of minorities and
women. When applicable, Lessee agrees to abide by the Affirmative -
Action Program for Lessees as it now exists or is hereafter
amended. A copy of the program, effective as of the date of this
agreement, is on file in the Office of the City Clerk as Document
No. 746205 and by this reference is incorporated herein. Minorities
are presently defined as Mexican-American, Black, Filipino,
American Indian and Asian/QOriental. The goal of this program shall
be the attainment of the employment of minorities and women in all
areas of employment in a total percentage of employment
approximately equal to the total level of minority and women
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approximately equal to the total level of minority and women

-.__employment as established by the City for its Affirmative Action
Program each year. :

2. Guaranty. The obligations of the Subtenant shall be personally guaranteéd by Robert D.
Gordon (the “Guarantor”). This Sublease shall not be effective until the Guarantor sign and deliver to
Subtenant a written Guaranty in the form attached hereto and made a part hereof by reference as Schedule 3.

3. Effectiveness of Sublease. Except as and to the extent modified by this First Addendum, all
of the provisions of the Sublease shall remain in full force and effect.

Date of execution: Sublandlord:
‘ - DRISCOLL MISSION BAY LLC,
5 A—a,/q , 2005 a California limited liability company
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Thomas A. Driscoll, a Member

Date of execution: i Subtenant:
Qé -1~ DG. 2005 Boating Dynamics
a Sole Proprietorship
By:
Robert t@Gordon
_ Tts: —Owner




GUARANTY OF SUBLEASE

This Guaranty of Sublease (“Guaranty”) is made and effective as of August 1, 2005, by
Robert D. Gordon {(“Guarantor”) in favor of DRISCOLL MISSION BAY LLC, a California
limited liability company (“Sublandlord™) with reference to the facts set forth below.

RECITALS:

A.  Sublandlord has entered into that certain Sublease and First Addendum
(collectively, the “Sublease”), of even date herewith with Boating Dynamics, a Sole
Proprietorship (“Subtenant”), to which this Guaranty is attached as an exhibit. The Sublease
concerns the subleased premises (“Subleased Premises™) located in the City of San Diego, State
of California, as more particularly described in the Sublease. Unless specifically defined, alt
capitalized terms used in this Guaranty shall have the same meaning attributed to those terms in the

Sublease.

B, As a condition to entering into the Sublease, Sublandlord has required that
Guarantor execute this Guaranty guaranteeing performance of all the covenants to be performed
by Subtenant under the Sublease. Guarantor’s agreement to provide this Guaranty is a material
consideration for Sublandlord’s decision to sublease the Subleased Premises to Subtenant.

NOW, THEREFORE, to induce Sublandlord to enter into the Sublease and in
consideration thereof, Guarantor agrees as follows:

1. Guarantor unconditionally guarantees to Sublandlord, and to Sublandlord’s
successors and assigns, without deduction by reason of setoff, defense or counterclaim, the
payment by Subtenant of all Rent and all other charges which accrue under the Sublease in the

manner and at the time prescribed therein, and the full and punctual performance and observance,
by Subtenant, of all the terms, covenants and conditions contained in the Sublease. Guarantor
waives notice of any breach or default by Subtenant. Guarantor’s obligations hereunder shail
continue in full force and effect with respect to all of Subtenant’s obligations under the Sublease,
and any extensions thereof, which are not performed upon the termination of the Sublease.

2. If Subtenant shall at any time default in the punctual payment, performance and
observance of any of the amounts, terms, covenants or conditions of the Sublease, Guarantor will
pay, keep, perform and observe same, as the case may be, in the place and stead of Subtenant.
Guarantor shall also pay to Sublandlord all reasonable and necessary incidental damages and
expenses incurred by Sublandlord as a direct and proximate result of Subtenant’s failure to
perform, which expenses shall include reasonable attorneys’ fees and interest on all sums due and
owing Sublandlord by reason of Subtenant’s failure to pay same, at the maximum rate allowed by

law.

3. This Guaranty is a continuing guaranty of all of Subtenant’s obligations under the
Sublease, independent of and in addition to any other guaranty, previously or subsequently given to
Sublandlord, and this Guaranty shall not affect any of said guaranties.
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' 4, Guarantor hereby expressly waives and relinquishes any and all rights and remedies
——  --which-Guarantor-may-have-or-be-able-te-assert-by-reasop-of the laws-or decisions-of-the State o -
California pertaining to the rights and remedies of sureties.

5. Guarantor waives any right to require Sublandlord to (a) proceed against Subtenant
or any co-guarantor, (b) proceed against or exhaust any security (including a security deposit) held
by Sublandlord, or (c) pursue any remedy in Sublandlord’s power whatsoever. Guarantor waives
any defense it may acquire by reason of Sublandlord’s election of any remedy against it or
Subtenant or both, including, but without limitation, the election by Sublandlord to exercise its
rights to occupy and operate the Subleased Premises under the Sublease.

6. The obligations of Guarantor hereunder shall not be released by Sublandlord’s
receipt, application or release of any security given for the performance and observance of any
covenant or condition in the Sublease on Subtenant’s part to be performed or observed.

7. Guarantor waives any defense based upon the legal disability of Subtenant, or any
- discharge, release or limitation of the liability of Subtenant to Sublandlord, or any restraint or stay
- applicable to actions against Subtenant, or any disaffirnance or abandonment of the Sublease by a

trustee of Subtenant whether consensual, or by order of a court or other governmental authority,
arising by operation of law or any liquidation, reorganization, receivership, bankruptcy, insolvency

or debtor relief proceeding, or any other cause. Guarantor further waives any defense based upon

any amendment, modification, renewal, extension, assignment, subletting or other alteration (with

or without the consent of Sublandlord) of the Sublease, or the Term of the Sublease or obligatioh

of Subtenant or Sublandlord under the Sublease, or any other documents relating to the
transactions described therein; any defense based upon the negligence of Sublandlord; any defense
based upon the forfeiture or termination of the Sublease by Sublandlord whether by expiration or
default; any defense based upon the failure of Sublandlord to file a claim in bankruptcy of

———Subteﬂant——all—n-ghts-etlsubmgatmn—all—nghtsmnfbrce.anyemed;dhat_sublandlord.ma)LhaMe____

against Subtenant, and all rights to participate in any security held by Sublandlord for the .
performance and obligations of Subtenant under the Sublease, except to the extent such security
remains after payment and performance of Subtenant’s obligations in full; any defense based upon

the impairment of any subrogation rights that Subtenant might have; any defense based upon death,
incapacity, lack of authority or termination of existence or revocation herecf by any person or
entity, or persons or entities, or the substitution of any party hereto, and any defense based upon or
related to Guarantor’s lack of knowledge as to Subtenant’s financial condition, and any and all
rights under Section 2845 of the California Civil Code and any successor provision. Guarantor

also hereby waives the provisions of Sections 2809, 2810, 2819 and 2850 of the Cahforma Civil
Code and their successors, and all other defenses which are capable of being waived.

8. Guarantor waives all presentments, demands, protests and notices of any kind
including notice of acceptance of the Guaranty by Sublandlord. Any act of Sublandlord, or its
successors or assigns, consisting of a modification of the Sublease, a waiver of any of the terms or
conditions of the Sublease, or the giving of any consent to any manner or thing relating to the
Sublease, or the granting of any indulgences or extensions of time to Subtenant, are hereby deemed
approved by Guarantor and may be done without notice to Guarantor and without releasing
Guarantor from any of its obligations hereunder.



9. The liability of Guarantor hereunder shall in no way be affected by: (a) the release

- -or-discharge-of-Subtenant-in-any-creditor’s;receivership, bankruptcy-or-other-proceeding;-{(b)-the

impairment, limitation or modification of the liability of Subtenant or the estate of Subtenant in
bankruptcy, or of any remedy for the enforcement of Subtenant’s liability under the Sublease
resulting from the operation of any present or future provision of the Bankruptcy Code of the
United States or other statute or from the decision of any court; (c) the rejection or disaffirmance of -
the Sublease in any such proceedings; (d) the assignment or transfer of the Sublease by Subtenant;
(e) any disability or other defense of Subtenant; (f) the cessation from any cause whatever of the
liability of Subtenant; (g) the exercise by Sublandlord of any of its rights or remedies reserved
under the Sublease or by law; or (h) any termination of the Sublease.

10.  If Subtenant shall become insolvent or be adjudicated bankrupt, whether by
voluntary or involuntary petition, if any bankruptcy action involving Subtenant shall be
commenced or filed, if a petition for reorganization, arrangement or similar relief shall be filed
against Subtenant, or if a receiver of any part of Subtenant’s property or assets shall be appointed
by any court, Guarantor shall pay to Sublandlord the amount of all accrued, unpaid and accruing
Rent and other charges due under the Sublease to the date when the debtor-in-possession, the
frustee or administrator rejects the Sublease. In addition, Guarantor shall pay to Sublandlord all
accrued, unpaid and accruing Rent and other charges under the Sublease for the remainder of the
Sublease Term. At the option of Sublandlord, Guarantor shall either: (a) pay Sublandlord an
amount equal to the Rent and other charges which would have been payable for the unexpired
portion of the Term reduced to present-day value; or (b) execute and deliver to Sublandlord a new
Sublease for the balance of the Term with the same terms and conditions as the Sublease, but with
Guarantor as Subtenant thereunder. Any operation of any present or future debtor’s relief act or

_similar act, or law or decision of any court, shall in no way affect the obligations of Guarantor or

Subtenant to perform any of the terms, covenants or conditions of the Sublease or'of this Guaranty.

H—Guar mtm—assmﬁes—ﬁiﬂ—respensibiﬁw—feﬁkeepiﬂg—fuﬂyénfeﬁned—eﬁﬂaeW -

condition of Subtenant and all other circumstances affecting Subtenant’s ability to perform its
obligations to Sublandlord, and agrees that Sublandlord shall have no duty to report to Guarantor
any information which Sublandlord receives about Subtenant’s financial condition or any
circumstances bearing on Subtenant’s ability to perform. ’

12.  The covenants and obligations of Guarantor hereunder are independent of the
Subtenant’s obligations under the Sublease and are binding upon the Guarantor notwithstanding
the fact that the Guarantor is not the signatory to the Sublease; separate action or actions may be
brought against any Guarantor hereon, whether or not action is brought against Subtenant or any
co-guarantor or Subtenant or any co-guarantor be joined in any such action or actions.

13.  Any indebtedness or other obligations of Subtenant now or hereafter held by
Guarantor is hereby subordinated to Subtenant’s obligations to Sublandlord, and such indebtedness
or other obligations of Subtenant to Guarantor, if Sublandlord so requests, shall be collected,
enforced and received by Guarantor as a trustee for Sublandlord and be paid over to Sublandlord
on account of Subtenant’s obligations to Sublandlord, but without reducing or affecting in any
manner the liability of Guarantor under the other provisions of this Guaranty.




14.  Guarantor authorizes Sublandlord, without giving notice to Guarantor or

- -obtaining-Guarantor's-consent-and-without-affecting-the liability of Guarantorfrom-time to-time;———

to: (a) renew or extend all or any portion of Subtenant's obligations under the Sublease or the
Sublease itself; (b) declare all sums owing to Sublandlord under the Sublease due and payable
upon the occurrence of a default or event of default under the Sublease; () make changes in the
dates specified for payments of any sums payable in periodic installments under the Sublease;
(d) otherwise modify the terms of the Sublease; (e) take and hold security for the performance of
Subtenant's obligations under the Sublease and exchange, enforce, waive and release any such
security; (f) apply such security and direct the order or manner of sale thereof as Sublandlord in
Sublandlord's discretion may determine; (g) release, substitute or add any one or more endorsers
of the Sublease or guarantors of Subtenant's obligations under the Sublease; and (h) assign this
Guaranty in whole or in part.

15.  This Guaranty shall be enforceable by Sublandlord in accordance with the laws of
the State of California and shall be construed in accordance therewith. Guarantor agrees to pay
attorneys’ fees and all other costs and expenses which may be incurred by Sublandlord in
enforcement of this Guaranty. Until paid to Sublandlord, such sums will bear interest from the
date such costs and expenses are incurred at the maximum rate permitted by law.

16.  No delay or failure on the part of Sublandlord to pursue any right or remedy
hereunder or under the Sublease shall constitute a waiver of that right or remedy. All remedies of
Sublandlord against Guarantor are cumulative.

17.  The obligations and promises set forth herein shall be joint and several
undertakings of each of the persons executing this Guaranty as a Guarantor, and Sublandiord may
proceed hereunder against any one or more of said persons without waiving its right to proceed
against any of the others. The use of the singular herein shall include the plural.

18.  Guarantor acknowledges that its ﬁndertakings' given hereunder are given in
consideration of Sublandlord’s entering into the Sublease and that Sublandlord would not
consummate the Sublease were it not for the execution and delivery of this Guaranty.

19.  The provisions of this Guaranty will bind and benefit the heirs, executors,
administrators, legal representatives, successors and assigns of Guarantor and Sublandlord.
However, Guarantor may not- assign this Guaranty or its obligations hereunder, without
Sublandlord’s prior written consent, which may be withheld in Sublandlord’s sole and absolute

discretion.

20.  Guarantor individually represents and warrants that it-has all requisite power and
authority to execute, deliver, perform and be legally bound by this Guaranty on the terms and
conditions herein stated and transact any other business with Sublandlord as necessary to fulfill the

terms of this Guaranty.

21.  No provision of this Guaranty or Sublandlord’s rights hereunder can be waived or
modified nor can Guarantor be released from its obligations hereunder except by a writing
executed by Sublandlord. No such waiver shall be applicable except in the specific instance for

which given.
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22, Guarantor hereby waives its right to trial by jury of any cause of action, claiﬁx,
-------- — counterclaim-or-cross-complaint-in-any-action;-proceeding-and/or-hearing-brought by either —

Sublandlord against Subtenant and/or Guarantor or Subtenant against Sublandlord and/or
Guarantor, or by Guarantor against Sublandlord and/or Subtenant, on any matter
whatsoever arising out of, or in any way connected with, this Guaranty and/or the Sublease,
the relationship of Sublandlord, Subtenant and Guarantor, Subtenant’s use and occupancy
of the Subleased Premises or Common Area, or any claim of injury or damage, or the
enforcement of any remedy under any law, statute, or regulation, emergency or otherwise,

now of hereafter in effect.

23.  The term “Subtenant” will mean both the named Subtenant and any other person or
entity at any time assuming, subleasing or otherwise becoming primarily liable for all or any part
of the Subtenant’s obligations. The term “Sublandlord” will mean both the Sublandlord named-
herein and any future owner or holder of Sublandlord’s interest in the Subleased Premises.
Sublandlord may, without notice, assign this Guaranty in whole or in part without extinguishing or
reducing the liability of the Guarantor.

24.  All notices or other communications required or permitted to be given hereunder
shall be in writing and shall be given in the manner required for giving notices as set forth in the
Sublease. For purposes of notice, the addresses of the parties shall be as set forth on the signature
page hereof; provided, however, that any party shall have the right to change its address for notice
hereunder to any other location by giving notice to the other party in the manner set forth above.

IN WITNESS WHEREOQF, the undersignéd has executed this Guaranty as of the day and
year first above written.

Address of Guarantor: ‘ GUARﬁ{NﬁﬁOR
3118 Canon Street, #2° I
San Diego, CA 92106 Robert D.Gordon

Guarantor’s Social Security No: 611-92-0575

Address of Sublandiord:

Driscoll Mission Bay L1.C
1500 Quivira Way
San Diego, CA 92109




EXHIBIT A

PERCENTAGE LEASE

[“Master Lease” dated March 5, 1979 (as amended by that certain FIRST
AMENDMENT TO LEASE dated June 2, 1986), by and between CITY,
as lessor, and MISSION BAY MARINA, a limited partnership, as lessee,
relating to certain real property described as Lots 25, 26, 27, and 28 of
Quivira Basin, Mission Bay Park, together with the water areas adjacent
thereto, located in San Diego, California]
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CONSENT TO SUBLEASE AGREEMENT

THIS CONSENT TO SUBLEASE AGREEMENT (“Consent”) is entered into by and between
THE CITY OF SAN DIEGO, a California municipal corporation (“CITY”), DRISCOLL
MISSION BAY, LLC, a California limited liability company (“DRISCOLL”), and BAJA
CANVAS AND UPHOLSTERY a California company, (“BAJA”) to be effective upon
execution by CITY (the “Effective Date”) and approval by the San Diego Attorney, as follows:

RECITALS

A. DRISCOLL is the “LESSEE”, by assignment, under that certain PERCENTAGE LEASE

dated March 5, 1979 (as amended by that certain FIRST AMENDMENT TO LEASE
dated June 2, 1986, the “Master Lease™), by and between CITY, as lessor, and MISSION
BAY MARINA, a limited partnership, as lessee, relating to certain real property (“Master
Lease Property”) described as Lots 235, 26, 27, and 28 of Quivira Basin, Mission Bay
Park, together with the water areas adjacent thereto, located in San Diego, California, and
more particularly described in the Master Lease, attached hereto as Exhibit A.

. The Master Lease requires CITY’S consent to any sublease of the Master Lease Property.

. DRISCOLL and BAJA have executed that certain SUBLEASE (“Baja Canvas and

Upholstery Sublease”) dated May 27, 2005, whereby, subject to CITY’S consent,
DRISCOLL subleases to BAJA and BAJA subleases from DRISCOLL a portion of the
Master Lease Property consisting of a 744 square foot office located in a building on the
Master Lease Property (“Sublease Premises”) described in Section B Sublease of the Baja
Canvas and Upholstery Sublease, attached hereto as Exhibit B.

. Under the terms of this Consent, CITY will consent to the Baja Canvas and Upholstery

Sublease.

FOR VALUABLE CONSIDERATION, the receipt and sufficiency of which is acknowledged,
the parties agree as follows:

1.

Subordination. The Baja Canvas and Upholstery Sublease is and shall be subordinate to
the Master Lease. CITY shall not be bound by any term or condition in the Sublease,
which in any way conflicts with CITY’S rights or increase CITY’S obligations under the
Master Lease. Any conflict between the Master Lease and the Sublease shall be
construed or reselved in favor of the Master Lease. BAJA acknowledges and agrees that
its rights and obligations as “Subtenant” under the Baja Canvas and Upholstery Sublease
are subject and subordinate to the terms and conditions of this Consent and the Master
Lease.

Master Lease Provisions. Without releasing DRISCOLL of any obligation, BAJA
additionally assumes and shall perform the obligations of “LESSEE” under the Master
Lease as and to the extent, such obligations are applicable to the Sublease Premises or
BAJA’S use of any common area within the Master Lease Property.
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Use. BAJA’S use shall be limited to canvas and upholstery repair and fabrication on
Master Lease Property and shall comply at all times to the Master Lease.

Rent. DRISCOLL shall pay the following to CITY as rent defined under the Master
Lease:

(a) Four percent (4%) of gross income from repair and painting of boats, repair of
motors, sale of boats and motor parts, accessories and marine hardware, and for
boat launching, haul out , and lay days (as defined in Master Lease);

(b) Seven percent (7%) of gross income from usage of office space;
(c) Twenty percent (20%) of gross income from dry storage;

(d) Ten percent (10%) of all gross income from all other sales, services, or operations
conducted on Master Lease Property.

Indemnification. DRISCOLL and BAJA, jointly and severally, shall defend, indemnify,
protect, and hold CITY, its elected officials, officers, representatives, agents and
employees harmless from and against any and all claims asserted or liability established
for damages or injuries to any person or property, including without limitation any injury
to DRISCOLL’S or BAJA’S officers, employees, agents, invitees, guests, subtenants or
licensees, which arise out of or are in any manner directly or indirectly connected with
the Baja Canvas and Upholstery Sublease, BAJA’S use of or operations on the Master
Lease Property, the condition of the Sublease Premises, or form any act or omission of
BAIJA or any of its employees, agents, invitees, guest, subtenants or licensees; provided,
however, this duty to indemnify and hold harmless shall not include any claims or
liability arising from the established sole negligence, or sole willful misconduct of
CITY, its elected officials, officers, representatives, agents or employees.

Subsequent Sublease. This Consent does not constitute consent to any subsequent
subletting of any portion of the Master Lease Property, and does not relieve DRISCOLL,
BAJA, or any person claiming under or through either of them of the obligation to obtain
CITY’S consent to any future sublease.

Brokerage Commission. CITY shall not be liable for any brokerage commission or
finder’s fee in connection with the consummation of the Baja Canvas and Upholstery
Sublease or this Consent. DRISCOLL and BAJA shall jointly and severally protect,
defend, indemnify, and hold CITY harmless from and against any claim for any
brokerage commission or finder’s fee related to the consummation of the Baja Canvas
and Upholstery Sublease or this Consent, and from and against any cost or expense
(including without limitation attorney fees) incurred by CITY in resisting any claim for
any such brokerage commission or finder’s fee.

San Diego’s Strong Mayor Form of Governance. The Master Lease shall be amended by
adding the following section:
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10.

11.

12.

15.

All references to “City Manager” in this lease and all subsequent
amendments to this lease shall be deemed to refer to “Mayor”. This section
became effective on January 1, 2006, and shall remain in effect for the
duration the City operates under the mayor-council (commonly referred to
as “strong mayor”) form of governance pursuant to Article XV of the City of
San Diego City Charter.

No Further Modification of Master Lease or Sublease. Except as provided herein, this
Consent shall not be deemed or construed to modify, waive, impair, or affect any of the
terms or conditions of the Master Lease or the Baja Canvas and Upholstery Sublease.

Controlling Law. The terms and conditions of this Consent shall be construed in
accordance with the laws of the State of California.

Captions. Captions to the sections of this Consent are included for convenience only and
do not modify any of the terms of this Consent.

Entire Agreement. This Consent constitutes the entire statement of the agreement of the
parties pertaining to the amendment of the Master Lease and CITY’S consent to the Baja
Canvas and Upholstery Sublease, and is binding on and inures to the benefit of the
parties’ respective heirs, representatives, successors and assigns. No party has been
induced to enter into this Consent by, nor is any party relying on, any representation or
warranty outside those expressly set forth in this Consent. No modification of the terms
or conditions of the Consent shall be effective unless made in writing that expressly
states that it modifies this Consent, and signed by the parties hereto.

Attorney Fees. If any party commences litigation against any other party for the specific
performance of this Consent, for damages for the breach of the terms and conditions of
this Consent, or otherwise for any remedy and the enforcement thereof, the prevailing
party shall be entitled to recover from the non-prevailing party its costs and reasonable
attorney fees incurred.

Notice. Any notice required or permitted to be given to any party hereto shall be given
in accordance with the provisions of the Master Lease, and if to BAJA, addressed to:

Baja Canvas and Upholstery
Attn: Jose Beleche

1500 Quivira Way

San Diego, CA 92109

Authority. Each individual executing this Consent on behalf of another person or legal
entity represents and warrants that he/she is authorized to execute and deliver this
Consent on behalf of such person or entity in accordance with duly adopted resolutions
or other authorizing actions which are necessary and proper and under such legal entity’s
articles, charter, bylaws, or other written rules of conduct or governing agreement, and
that this Consent is binding upon such person or entity in accordance with its terms.
Each person executing this Consent on behalf of another person or legal entity shall
provide CITY with evidence, satisfactory to the City Manager, that such authority 1s
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valid and that such entity is a valid, qualified corporation, limited liability company,
partnership, or other unincorporated association in good standing in its home state and
that such entity is qualified to do business in California.

16. CITY’S Consent. Subject to the terms and conditions of the Consent, CITY hereby
consents to the Baja Canvas and Upholstery Sublease.

IN WITNESS WHEREOF, the parties hereto execute this Consent, to be effective as of the
Effective Date.

Date: /}/3 /6 7 DRISCOLL MISSION BAY, LLC, a California
o limited liability company

By %M

Name: T/,amqs 14 .‘DH:FCO {f
Title: | a

Date: J{/ﬂ—-z/07

JOSE HE{owner
Baja"Canvag and Upholstery, a California company

Effective Date: iZ/I'Q'(O? THE CITY OF SAN DIEGO, a California municipal
corporation

w il

Name: 7 James F. Barwick, CCIM
Title: Director, Real Estate Assets

APPROVED AS TO FORM AND LEGALITY:

Date: L -5& - MICHAEL J. AGUIRRE, San Diego City Attorney

BY: > ?/\

Todd Bradley, Deputy City Attorrh\

—

VB/nb

7/17/2007
IAWPO\2007\BALOTSK Y\CONSENT TO SUBLEASE AGREEMENT-BAJA CANVAS.doc
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SUBLEASE

between

DRISCOLL MISSION BAY LLC,
a California limited liability company,

as Landlord,
and

Baja Canvas & Upholstery,
a California Company,

as Tenant,

for a portion of
MISSION BAY MARINA
San Diego, California

dated May 27, 2005

Mission Bay Sublease February, 2003
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SUBLEASE

THIS SUBLEASE (“Sublease™), dated for reference purposes only as of May 27, 2003, is
entered into by and between DRISCOLL MISSION BAY LLC, a California limited liability company,
(“Sublandlord”) and Baja Canvas & Upholstery, a California Company
(“Subtenant”), with reference to the following facts:

A Master Lease. Sublandlord is the successor “Lessee” under that certain Lease dated
March 3, 1979, between the CITY OF SAN DIEGO, a municipal corporation (“City"), as Lessor, and
MISSION BAY MARINA, a California limited partnership, as Lessee, a copy of which is attached hereto
as Exhibit A and incorporated herein by reference (as amended from time to time, the “Master Lease”),
for certain leased premises in Quivira Basin at Mission Bay Park, San Diego, California, commonly
known as “Mission Bay Marina” and more particularly described in the Master Lease (the “Master
Premises™).

B. Sublease. Sublandlord desires to sublease to Subtenant that portion of the Master
Premises described on Exhibit B (the “Subleased Premises”) and Subtenant desires to sublease the
Subleased Premises from Sublandlord, on the terms and conditions provided in this Subleasc. The
Subleased Premises is located in a building (“Building”) located on the Master Premises.

NOW, THEREFORE, in consideration of the foregoing and the agreements contained herein,
Sublandlord and Subtenant agree as follows:

1. Sublease. Sublandlord hereby subleases the Subleased Premises to Subtenant, and
Subtenant hires and takes the Subleased Premises from Sublandlord, on the terms and conditions set forth
in this Sublease. Sublandlord also grants to Subtenant, subject to the terms of this Sublease and on al} the
terms and conditions set forth herein, nonexclusive rights to use the driveways, parking areas and other
common areas of the Master Premises (collectively, the “Common Area”).

2. Term.

: 2.1 Primary Term. The term of this Sublease (the “Term”) shall commence on
June 1, 2005__ (the “Commencement Date”) and shall expire at midnight two years (2) years thereafier,
on May 31, 2007 (the “Expiration Date”™), subject to earlier termination as provided in this Sublease,

22 Option to Extend, In the event this Sublease is in full force and effect,
Subtenant has the option to extend the initial Term of this Sublease for four (4) extension periods of onc
(1) year cach. Each one year extension period, if exercised, is referred to in this Sublease as an “Option
Term.” Each Option Term shall be subject to all the terms and provisions of this Sublease except for a
change in the Base Rent. In the event that Subtenant elects to excreise its option to extend the initial
Term or any Option Term, Subtenant shail provide written notice (the “Exercise Notice™) to Sublandlord
no later than three (3) months prior to the Expiration Date or, if exercised during an Option Term, three
(3) months prior to the end of the then current Option Term. For the purpose of this Section 2.2, the
phrase “in full force and cffect” shal] mean the following: (i) the Sublease has only been modificd by the
written mutual agreement of the parties and not by court order or as a part of a bankruptcy or other
debtor-related procedure or proceeding; (ii) Subtenant has not unilaterally repudiated any terms of the
Sublease; (iii) Subtenant is not then in Default under the Sublease (and will not be in Default on the last
day of the initial Term or any Option Term); and (iv) Sublandlord has not given a notice of a Default to
Subtenant on more than three (3) occasions since the Commencement Date, Subtenant's options to extend
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are personal to Subtenant and cannot be exercised by any other party. Subtenant shall have no right to
extend the Term or any Option Term except as set forth in this Section 2.2.

[Option I — Percentage Increase for each year of Option Term]

23 Increase in Base Rent During Option Term(s). The Base Rent for each Option
Term shall be increased by ten percent (10%) over the Base Rent in effect during the last month of the
initial Term or the then-existing Option Term, as the case may be. Unless the contexr of the reference
clearly requires a different interpretation, any reference to the word “Term” shall include any Option
Term for which Subtenant has properly exercised its rights to extend as set forth in Section 2.2, above.

[Option 2 — Market Rate Determination for each year of Option Term]

23 Increase in Base Rent During Qption Term(s). Base Rent shall be payable (and
shall be subject to adjustment) during the Option Term in accordance with Section 3 of this Sublease, except
that the amount of Base Rent payable for the Option Term shall be computed using the then existing Market
Rental Rate. The “Market Rental Rate” shall mean the projected prevailing market rental rates and other
generally applicable economic terms and conditions which a willing, comparable, new non-renewal, non-
equity tenant would pay, and which a willing landlord of comparable commercial space in a marina complex
in the immediate market area of the Building would accept, projected to be paid as of the commencement of
the applicable Option Term. In making a determination of Market Rental Rate, Sublandlord shall take into
account items that professional real ¢state appraisers customarily consider, including, but not limited to, rental
rates, fixed rental rate versus percentage rent, availability of similar commercial space, tenant size, tenant
improvement allowances over building standard, free rent and any other concessions projected to be offered
for such similar commercial space as of such date. For reference purposes only, the Market Rental Rate used
to determine Base Rent for the initial Term was $1.09 per square foot and took into consideration, among
other things, the costs which would be incurred by Subtenant during the initial Term for extensive tenant
improvements to the Subleased Premises.

Sublandlord shall, within ten (10) business days after rceeipt of the Exercise Notice
for any Option Term), deliver to Subtenant a written dctcrmination of the then Market Rental Rate as
determined by Sublandlord using the criteria set forth above (“Sublandlord's Determination™). Subtenant
shall have ten (10) business days from the date of Sublandlord's delivery to notify Sublandlord in writing of
Subtenant's acceptance of Sublandlord's Determination or deliver to Sublandlord a written statement of
Subtenant's determination of the then Market Rental Rate using the criteria sct forth above (“Subtenant's
Determination™). If Subtenant does not deliver to Sublandlord the Subtenant's Determination within this 10
day period, Subtenant shall he deemed to have accepted the Sublandlord's Determination and the Market
Rental Rate stated in the Sublandlord's Determination shall be used to determine the Base Rent payablc for
the applicable Option Term. If Subtenant does deliver the Subtenant's Determination within this 10 day
period, then Sublandlord and Subtenant will have ten (10) days from the date of delivery of Subtenant's
Determination to negotiate a Market Rental Rate acceptable to both Sublandlord and Subtenant (the
“Negotiating Periad”).

If no agreement can be reached as to the Market Rental Rate within the Negotiating
Peniod, then, within three (3) days after the Negotiating Period expires, Subtenant and Sublandlord shal]
mutually appoint a certified M. AL appraiser who has at least five (5) years full-time commercial appraisal
expericnce. If Sublandiord and Subtenant are unable to agree on an appraiser, either of the parties to this
Sublease, aftcr giving five (5) days prior written notice to the other party, may apply to the then president of
the San Diego Association of Realtors (“SDAR") for the selection of an appraiser who meets the foregoing
qualifications, which selection shall be made within three (3) days. The appraiser selected by the president of
SDAR shall be & person who has not previously acted in any capacity for either party. The appraiser shall,
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within ten (10) days of his appointment, review the Sublandlord's Determination and Subtenant's
Determination of the Market Rental Rate and such other information as he shall deem necessary and shall
determine which of the two is closer to the actual Market Rental Rate. The appraiser shall be instructed, in
deciding whether the Sublandlord’s Determination or the Subtenant’s Determination is closer to the actual
Market Rental Rate, to use the criteria as to Market Rental Rate set forth above. The appraiser shall not
establish his own Market Rental Rate, and must select either Sublandlord’s or Subtenant’s Determination and
shall immediately notify the parties in writing of his selection. The Market Remal Rate determined by
Sublandlord or Subtenant and selected as the one closer to the actual Market Rental Rate by the appraiser,
shall be the Market Rental Rate used to determine the Base Rent payable for the applicable Option Term.
Each of the parties shall bear one-half the cost of the appraiser.

If the Market Rental Rate shall not have been determined by the commencement of
the applicable Option Term, Subtenant shall continue to pay the Base Rent payable as of the month
immediately preceding such commencement until the Market Rental Rate is established at which time there
shall be an adjustment between the parties so that the Base Rent established for the applicable Option Term
using the Market Rental Rate shall be retroactive to the commencement of that Option Term.

Notwithstanding the foregoing, in no event shall the Base Rent for any Option Term
be less than the scheduled Base Rent payable by Subtenant during the calendar month immediately preceding
the commencement of the applicable Option Term.

This procedure for determination of Market Rental Rate shall be followed to
determine Base Rent for each Option Term.

3, Rent.

3.1 Base Rent. Subtenant agrees to pay Sublandlord monthly rent (*Base Rent”) in
advance according to the following schedule, beginning on the Commencement Date, and continuing on
the first day of every month thereafter, during the initial Term of this Sublease.

Months 1-6 $1,000.00 per month
Months 7-12 $1,227.60 per month

Months 13-24 $1,227.60 per month

32 Percentage Rent. [n addition to Base Rent, Subtenant agrees to pay 1o
Sublandlord monthly percentage rent (“Percentage Rent”) in amounts calculated as set forth below.
Percentage Rent shall be paid on or before the 20 day of each month during thc Term based on
Subtenant’s Gross Income for the immediately preceding month.

Percentage Rent shall be calculated in the same manner and at the same rates as
set forth in the Master Lease and as adjusted from time to time under the provisions of the Master Lease,
the provisions of which relating to Percentage Rent are incorporated herein by reference. For the
purposes of this Subieasc, the term “Gross Income” shall have the same meaning as attributed to that
term in the Master Lease, the provisions of which are incorporated herein by reference, :

. Subtenant acknowledges receipt of a copy of the provisions of the Master
Lease currently in effect dealing with Percentage Rent and Gross lncome.
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3.3 Additional Rent. In addition to Base Rent and Percentage Rent, Subtenant agrees
to pay to Sublandlord as additional rent (“Additional Rent”), at times specified in this Sublease: (i) the
Common Area Expenses payable as provided in Article 5, and (1) any other amounts that Subtenant
assumes or agrees to pay under the provisions of this Sublease that are owed to Sublandlord, including,
without limitation, any and all other sums that may become due by reason of any Default of Subtenant or

“Subtenant's failure to comply with the agreements, terms, covenants and conditions of this Sublease to be

performed by Subtenant.

34 Increase in Base Rent Resulting from Increase in Percentage Rental under Master
Lease. All Rent (as that term is defined below) received by Sublandlord under this Subleasc is included
in “gross income” as that term in defined in the Master Lease. Sublandlord is required to pay perceniage
rent to the City under the Master Lease based on Sublandlord’s gross income generated by busincss
conducted on the Master Premises. In the event Master Landlord increases the percentage rent payable
under the Master Lease attributable to Rent paid under this Subleasc, the Base Rent under this Sublease
shall be increased by that amount required for Sublandlord to receive the same net Base Rent afier the
increase in percentage rent as it received immediately prior to the increase in percentage rent by the City.

35 Rent. Base Rent, Percentage Rent and Additional Rent shall together be referred
to in this Sublease as “Rent.” Rent shall be paid to Sublandlord in lawful money of the United States of
America at the officc of Sublandlord or to such other person or at such other place as Sublandlord may
from time to time designate in writing. All Rent and other monetary obligations shall be paid by
Subtenant without notice or demand and without set-off, counterclaim, recoupment, abatement,
suspension, deferment, diminution, deduction, reduction or defense.

3.6 Proraticn. In the event that Rent commences with respect to the Subleased
Premises on a day other than the first day of a calendar month, Rent shall be prorated with respect thereto
on the basis of a thirty (30) day month and shall be due and payable for such prorated portion of the
month on the date that Rent commences.

4. Security Deposit. On execution of this Sublease, Subtenant shall deposit with
Sublandlord a cash “Security Deposit” in the amount of One Thousand Two Hundred Twenty-Seven and
60/100 Dollars ($1,227.60). The Security Deposit shall be held by Sublandlord as security for the timely
and faithful performance by Subtenant of all of Subtenant's obligations under this Sublease. Sublandlord
may apply all or part of the Security Deposit to any unpaid Rent or other charges due from Subtenant, to
cure any other Subtenant Default(s) after expiration of any applicable cure period, or to ¢lead or repair
damages to the Subleased Premises upon expiration or earlier termination of this Sublease. If
Sublandiord uses any part of the Security Deposit, Subtenant shall restore the Security Deposit to its fuli
amount within ten (10) days after Sublandlord's written request. No interest shall be paid on the Security
Deposit. Sublandlord shall not be required 1o keep the Security Deposit separate from its other accounts,
and no trust relationship is created with respect to the Security Deposit. After both (a) the termination of
this Sublease and (b) Subtenant’s vacation of the Subleased Premiscs, Sublandlord, within a reasonable
time, shall refund or credit to Subtenant (or Subtenant's successor) the unused portion of the Security
Deposit and any advance Rent or other advance payments made by Subtenant to Sublandlord afier
deduction for any purposes permiited by this Section 4.

5. Common Area Expenses.

5.1 Payment of Subtenant's Share of Common Area Expenses. Each month during
the Term, Subtenant shall pay to Sublandlord, as Additional Rent, one-twelfth (1/12th) of an amount
reasonably estimated by Sublandlord to be Subtenant’s Pro Rata Share (as defined below) of the total
annual Common Arca Expenses. Subtenant’s “Pro Rata Share” is ten per cent (10%), which perceniage
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has been determined by dividing the approximate rentable square footage of the Subleased Premises by
the total approximate square footage of all of the buildings in the Master Premises. It is understood and
agreed that the square footage figures used to make these calculations may not be strictly calculated
pursuant to BOMA standards and are approximations which Sublandlord and Subtenant agrec are
reasonable and shall not be subject to revision. Sublandlord may adjust its estimate of such expenses at
the end of any calendar quarter on the basis of Sublandlord’s experience and reasonably anticipated costs.

Following the end of each calendar year (and also after the date of expiration or
sooner termination of this Subiease), Sublandlord shall furnish to Subtenant a statement showing in
reasonable detail the Common Area Expenses during such calendar year (or portion thereof prior to the
expiration or sooner termination of this Sublease). If Subtenant's share of such costs exceeds Subtenant's
payments made during the prior calendar year, Subtenant shall pay Sublandlord the deficiency within
twenty (20) days after receipt of such statement. If Subtenant's payments of Common Area Expenses
during the prior calendar year exceed its actual Pro Rate Share, Sublenant shall be entitled to credit the
excess to its next monthly payment(s) of the Pro Rata Share until the credit is exhausted.

5.2 Definition of Common Arca Expenses. As used in this Sublease, the term
“Common Area Expenses” shall include, without limitation, all amounts paid by Sublandlord for the
maintenance, repair, replacement, operation and management of the Common Area, together with an
administrative fee equal to ten percent (10%) of all such amounts. In addition to those expenses
specifically mentioned in Sections 9.1, 10.1, 10.2 and 14.1, below, Common Area Expenses shall include,
without limitation, the costs of gardening; landscaping: repaving, resurfacing, and restriping of all parking
areas; maintenance of all walkways and stairways; property management; exterior building painting;
lighting and other utilitics; clcaning; common area trash removal; depreciation and replacement of
equipment; insurance on the Common Area; and all real property taxes and/or assessments levied against
the Master Premises.

6. Use.

6.1 Use. Subtenant shall use the Subleased Premiscs for Canvas & Upholstery
Repair and Fabrication, and shall not use the Subleased Premises, or permit or suffer the Subleased
Premises to be used, for any other purpose without the prior written consent of Sublandlord, which
consent may be withheld in Sublandlord’s sole and unfettered discretion.

. 6.2 Compliance with Law. Subtenant. shall usc the Subleased Premises in
compliance with all current or future federal, state and local laws and regulations, and all covenants,
conditions and restrictions applicable to the Master Premises. Subtenant shall not use or occupy the
Subleased Premises in violation of any law, regulation or covenant, condition or restriction applicable to
the Master Premises, or the certificate of occupancy issued for the Building and shall, upon five (5) days
writien notice from Sublandlord, discontinue any use of the Subleased Premises which is declarcd by any
governmental authority having jurisdiction t¢ be a violation of law or of said certificate of occupancy.
Subtenant shall, at its expense, comply with any direction of any governmental authority having
jurisdiction which shall, by reason of the nature of Subtenant's use or occupancy of the Subleased
Premises, impose any duty upon Subtenant or Sublandiord with respect to the Subleased Premises or with
respect to the use or occupation thereof.

6.3 Insurance Requirements. The insurance to be inttially carried by Sublandliord
and Subtenant pursuant to the provisions of Article 14 shall be consisteat with the actual use of the
Subleased Premises, Thereafter, if the use of the Subleased Premises changes to another use permitted
under Section 6.1 such insurance shall, to the extent available, be consistent with such changed use.
Subtenant shall not do or permit to be done anything which will invalidate or increase the cost of any fire,

v
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extended coverage or any other insurance policy covering the Master Premises. Subtenant shall comply
with all rules, orders, regulations and requirements of the insurers of the Master Premises. Subtenant
shall promptly, upon demand, reimburse Sublandlord for any additional premium charged for any policy
by reason of Subtenant's failure to comply with the provisions of this Section.

6.4 Key 10 Subleased Premises. Subtenant shall deliver to Sublandlord all keys to
locks to doors in the Subleased Premises for the purpose of emergency access. Additionally, if requested
by Sublandlord, or required by a government agency, Subtenant agrees 1o maintain a duplicate set of keys
in a fire department controlled lock box located on the Subleased Premises or at a central location on the
Master Premises as directed by Sublandlord.

6.5 Exterior_Changes. Subtenant shall make no changes to the extedor of the
Building without the prior written approval of Sublandlord, which approval may be withheld in
Sublandlord's sole and unfettered discretion. Subtenant acknowledges that all exterior changes are also
subject to written approval of the City.

6.6 Signs. No sign, advertisement or notice which is visible outside the Subleased
Premises shall be exhibited, painted or affixed by Subtenant or any part of the Subleased Premises, or on
any part of the exterior of the Building, without the prior written consent of Sublandlord, which consent
may be withheld in Sublandlord’s sole and unfettered discretion. All such signage shall be in compliance
with applicable laws, Such signs shall be installed at Subtcnant’s sole cost, and the cost of removing such
signs and repairing the Building at the end of the term of the Sublease shall be paid by Subtenant.

6.7  Load Rating. No equipment weighing in excess of the load per square foot
which such floor was designed to carry, or which is allowed by law, shall be placed upon the Subleased
Premises.

6.8 Unlawful Purpose. Subtenant shall not allow the Subleased Premises to be used
for unlawful purposes, nor shall Subtcnant cause, maintain or permit any nuisance or waste in or on the
Subleased Premises.

7. Common Area.

7.1 Common Area - Definition. The term “Common Area” is defined as all areas and
facilities outside the Subleased Premises and any other sub-tenani’s premises and within the exterior
boundary line of the Master Premises that are provided and designated by Sublandlord from time to time
for the general nonexclusive use of Sublandlord, Subtenant and other subtenant(s) and their respective
employees, suppliers, shippers, customers and invitees, including but not limited to common entrances,
corridors, stairways and stairwells, public restrooms, mechanical and electrical rooms, parking arcas to
the extent not otherwise prohibited by this Sublease, loading and unloading areas, trash areas, roadways,
sidewalks, walkways, parkways, ramps, driveways, landscaped areas and decorative walls, Sublandlord
shall have the right to exclude any portion of the Building and Master Premises other than the Subleased
Premises from the Common Area under this Sublease.

7.2 Common Area - Rules and Regulations. Subtenant agrees to abide by and conform to the
rules and regulations adopted by Sublandlord from time to time with respect to the Building and Common
Area, and to cause its employees, suppliers, shippers, customers, and invitees to so abide and conform.
Sublandlord or such other person(s) as Sublandlord may appoint shall have the exclusive control and
management of the Common Area and shall have the right, from time to time, to medify, amend and
enforce said rules and regulations. Sublandlord shall not be responsible to Subtenant for the non-
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compliance with said rules and regulations by cther subtenants of the Master Premises, their agents,
employees and invitees.

7.3 Common Area - Changes. Sublandlord shall have the right, in Sublandlord's sole
discretion, from time to time:

(a) To make changes 1o the interior and exterior of the Building and to the
Common Area, including, without limitation, changes in the location of structures in Common Area,
construction of additional buildings and other structures in the Common Arca and changes to the size,
shape, and appearance of the Common Area, including but not limited to the driveways, entrances,
parking spaces, parking areas, loading and unloading areas, ingress, egress, direction of traffic, decorative
walls, landscaped areas and walkways; provided, however, Sublandlord shall at all times provide the
parking facilities required under this Sublease.

(b) To close temporarily any of the Common Area for maintenance and
repair and replacement purposes so long as reasonable access to the Subleased Premises remains
available;

(c) To add additional improvements to the Common Area;

(d) To use the Common Area while -engaged in meaking additional
improvements, repairs or alterations to the Master Premises, or any portion thereof: and,

(e) To do and perform such other acts and make such other changes in, to or
with respect to the Common Area and Sublandlord may, in the exercise of sound business judgment,
deem to be appropriate.

7.4 Parking. Subtenant shall be entitled to the nonexclusive use of the vehicle
parking spaces, on an unreserved and unassigned basis, on those portions of the Common Area designated
by Sublandlord for parking purposes from time to time. Subtenant shall not use more parking spaces than
allotted to Subtenant hereunder. Said parking spaces shall be used only for parking by vehicles no larger
than full size passenger automobiles or pickup trucks. Subtenant shall not permit or allow any vehicles
that belong to or that are controlled by Subtenant or Subtenant's employees, suppiiers, shippers, customers
or invitees to be loaded, unloaded or parked in areas other than those designated by Sublandlord for such
activities. If Subtenant permits or allows any such activities other than in the spaces designated for the
same, then Sublandiord shall have the right, without notice, and in addition to such other rights and
remedies that it might have under this Sublease or at law, to remove or tow away the vehicle involved and
charge the cost thereof to Subtenant, which cost shall be immediately payable upon demand by
Sublandlord as Additional Rent.

8. Condition of Subleased Premises.

8.1 No Representation. Subtenant acknowledges that neither Sublandiord nor any
agent of Sublandlord has made any representations or warranties, express or implied with respect to ()
the condition of the Subleased Premises, the Building or the Master Premises, (i) the suitability of the
Subleased Premises for Subtenant's purposes (iii) the location, use, design, merchantability, fitness for use
for a particular purpose, condition or durability of the Subleased Premises or the Building, (iv) the
prospect or ability to make a profit in the operation of a business in the Subleased Premises, (v) the
existence of Hazardous Materials (as defined in Section 24.6) in, on or adjoining the Building or the
Master Premises, (vi) the quality of the material or workmanship in the Building or the Subleased
Premises, (vii) the future use or uses of the Building or the Master Premises, and/or (vit) the continuation
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or-

of any current business or the prospect for new or additional businesses in the Building, in the Master
Premises, or on properties adjacent to or near the Master Premises. All risks incidental to the condition
and usc of the Subleased Premises shall be borne by Subtenant. Except as expressly provided in this
Sublease, IN THE EVENT OF ANY DEFECT OR DEFICIENCY OF ANY NATURE IN THE
SUBLEASED PREMISES OR ANY FIXTURE OR OTHER ITEM CONSTITUTING A
PORTION THEREOF, WHETHER PATENT OR LATENT, LANDLORD SHALL NOT HAVE
ANY RESPONSIBILITY OR LIABILITY WITH RESPECT THERETO.

SUBTENANT AGREES THAT IT IS TAKING THE SUBLEASED
PREMISES IN AN “AS-IS, WHERE-IS” CONDITION WITH ALL FAULTS AND WITH
ABSOLUTELY NO REPRESENTATIONS AND WARRANTIES,

8.2 Walk-Through Inspection. Subtenant acknowledges and agrees that at or before
the signing of this Sublease, he inspected the Subleascd Premises and, as set forth in Section 8.1, above,
accepted the Subleased Premises in their then existing condition. On or before the Commencement Date,
Sublandlord and Subtenant shall conduct a walk-through inspection of the Premises and prepare a hst of
those items relating to the Subleased Premises which are not then in substantially the same condition as
existed at the time of the signing of the Sublease. The taking of possession of the Subleased Premises by
Subtenant shall establish conclusively that the Subleased Premises existed on the Commencement Date in
substantially the same condition as of the date of the signing of the Sublease, except for list items set forth
in this list. Sublandlord shall promptly perform such maintenance and repairs as are required to bring the
items on the list to a condition substantially the same as existed at the time of the signing of the Sublease.

0. Utilitics and Services.
9.1 Utilities_Provided.  Sublandlord shall furnish to the Subleased Premises

reasonable quantities of water, sewer, gas, electricity and trash removal as required for Subtenant's use.
The cost of these utilities shall be Common Area Expenses.

9.2 Utilities_and Services Not Provided. Subtenant shall arrange, and pay the

supplier directly, for all telephone and (except as provided in Section 9.1) all other utilities and services
supplied to the Subleased Premises, together with any connection charges and taxes thereon.

9.3 No_Liability. Sublandlord shall not be liable for, nor shall any eviction of
Subtenant result from, the failure of any such utility or service to be furnished to the Subleascd Premises,
whether such failure is caused by accident, breakags, repairs, strikes, lockouts or other labor disturbances
or labor disputes of any character, governmental regulation, moratorium or other governmental action. In
the event of such failure, Subtenant shall not be entitled to any abatcment or reduction of Rent, nor shall
Subtenant be relieved from the operation of any covenant or agreement of this Sublease.

9.4 No Increase in Requirements. Subtenant shall not, without the prior written
consent of Sublandlord, use any device in the Subleased Premises, including without limitation special
equipment or machines, which will in any way unreasonably increase the amount of electricity or water
used in or other services provided to the Subleased Premises over that provided to the Subleased
Premises at the Commencement Date. Subtenant shall pay to Sublandlord as Additional Rent an amount
equal to all costs incurred by Sublandlord to provide such excess services and utilities, which payment
shall be made by Subtenant within thirty (30) days of the date of the invoice for these costs.

10. Repairs and Maintenance.
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10.1  Common Area. Sublandlord shall maintain the Common Area in good condition,
ordinary wear and tear excepted. The costs for said repair and maintenance shall be a Common Area
Expense.

10.2 Structural and Mechanical Elements. Sublandlord shall repair and maintain the
exterior of the Building, the Building's foundation, the Building’s mechanical elements (i.e., the heating,
ventilating, and air-conditioning systems servicing the Subleased Premises, and the unexposed electrical,
plumbing, and sewage systems), the structural components of the exterior walls and the structural
components of the roof of the Building. The costs for repair and maintenance of these elements shall be a
Common Area Expense,

10.3 Subtenant's Maintenance Obligations. Except for Sublandlord's obligations
pursuant to Section 10.2 above, Subtenant shall, at Subtenant's solc cost and expense, keep the Subleased

Premises and every part of the Subleased Premises in good order, condition and repair, and in compliance
with all applicable laws, ordinary wear and tear excepted and regardless of the condition of the Subleased
Premises on the Commencement Date (except for Sublandlord’s obligations to repair under Section 8.2,
above, if any). Subtenant shall, upon the expiration or sooner termination of the Term, surrender the
Subleased Premises to Sublandlord in good order, condition and repair and in compliance with all
applicable laws. Subtenant's obligations shall include restorations, replacements or rencwals, including
capital expenditures for restorations, replacements or renewals which will have a useful life beyond the
expiration of the Term, when necessary (o keep the Subleascd Premises and all iinprovements thereon or
a part thereof in good order, condition and repair and in compliance with all applicable laws. Except as
expressly set forth in this Sublease, it is intended by the parties hereto that Sublandlord shall have no
obligation, in any manncr whatsoever, to repair or maintain the Subleased Premises, including the
improvements or equipment located therein, whether structural or nonstructural, all of which obligations
are intended to be the sole expense of Subtenant, whether or not such repairs, maintenance or restoration
shall have a useful life exiending beyond the expiration of the Term. Subtenant shall further be
responsible for the cost of all alterations and/or repairs to the Subleased Premises required to bring the
Subleased Premises into compliance with any law, ordinance or regulation, including, without limitation,
the Americans with Disabilities Act. Any such repairs and alterations shall become the property of
Sublandlord upon the expiration or earlier termination of this Sublease,

10.4  No Liability. Sublandlord shall not be liable for any failure to make any repairs
or to perform any maintenance which is an obligation of Sublandlord unless such failure shall persist for
an unreasonable time after written notice of the need of such repairs or maintenance is given 1o
Sublandlord by Subtenant. There shall be no abatement of Rent and no liability of Sublandlord by reason
of any injury to or interference with Subtenant's operations arising from the making of any repairs,
alterations or improvements in or to any portion of the Building or the Subleased Premises or in or to
fixiures, appurtenances and equipment therein unless such inj ury or interference is unreasonable.
Subtenant waives any rights under Sections 1941 and 1942 of the California CIVIL CODE or under any
law, statute or ordinance now or hereafier in effect to make repairs at Sublandlord's expense.

10.5  Damage_or Destruction. Notwithstanding any of the foregoing, in the event of
ﬁre,.earthquake, flood, war or similar cause of damage or destruction, this Article 10 shall not be
applicable and the provisions of Article 15 entitled “Damage or Destruction” shall apply and control.

11. Alterations.

1. No Alterations, Without Sublandlord’s prior written consent, which consent
shall not be unreasonably withheld, Subtenant shall make no alterations, additions or improvements in or
to the Subleased Premises. Aill such alterations, additions or improvements shall be made only by
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licensed and qualified contractors or mechanics. Subtenant’s contractor for performing any alterations,
additions or improvements shall be subject to Sublandlord’s reasonable approval and shall maintain
appropriate insurance as reasonably required and approved by Sublandlord. Subtenant acknowledges that
any such alterations and repairs may also requirc the approval of the City.

11.2  Service Facilities. Subtenant agrees that there shall be no construction of
partitions or other obstructions which might interfere with free access to mechanical installations or
service facilities of the Building or interfere with the moving of Sublandlord's equipment to or from the
enclosures containing said installations or facilities. Furthermore, any work by Subtenant shall be
accomplished in such a manner as to permit any fire sprinkler system and fire water supply lines to
remain fully operable at all times.

11.3 Compliance With Law. Subtenant covenants and agrees that all work done by
Subtenant shall be performed in full compliance with all laws, rules, orders, ordinances, directions,
regulations and requirements of all governmental agencies, offices, departments, bureaus and boards
having jurisdiction and in full compliance with the rules, orders, directions, reguiations and requirements
of any applicable fire rating bureau. Subtenant shall provide Sublandlord with “as-built” plans showing
any material changes in the Subleased Premises.

11.4  Prior_Notice. Before commencing any material work, Subtenant shall give
Sublandlord at least fifieen (15) days prior written notice of the proposed commencement of such work.

115  Property of Sublandlord. All alterations, decorations, fixtures, equipment,
additions and Linprovements attached 10 or built into the Subleased Premises, made by either party, shall,
unless Sublandlord elects otherwise at the expiration or earlier termination of the Tetrm, become the
property of Sublandlord. If Sublandlord elects to have such alterations removed, Subtenant shall do so
and shall repair and restore the Subleased Premises to the condition they were in prior to such alterations,
all at Subtenant's sole cost.

116 Removal. Subtenant shall repair any damage to the Subleased Premises caused
by Subtenant's removal of any property from the Subleased Premises; and Subtenant shall only be entitled
to remove property from the Sublcased Premises as expressly provided in this Sublease. During any such
restoration period, Subtenant shall pay Rent to Sublandlord as provided herein as if said space were
otherwise occupied by Subtenant.

117 Personal Property. All articles of Subtenant's personal property, including, but
not limited to, detachable machinery and equipment, furniture, fixtures and movablc partitions, which are
owned by Subtenant and installed by Subtenant at its own expense in the Subleased Premises, shall be
and remain the property of Subtenant and may be removed by Subtenant at any time during the term of
this Sublease when Subtenant is not in Default hereunder. If Subtenant shall fail to remove all of its
personal property from the Subleased Premises at the expiration or earlier termination of the Term, then
Sublandlord may, at its option, remove the same in any manner that Sublandlord may deem appropriate
and store this personal property without liability to Subtenant for loss thereof or damage thereto.
Subtenant agrees to pay Sublandiord, upon demand, any expenses incurred in such removal and storage or
Sublandlord may, at its option, without notice, sell this personal property or any of it, at a public or
private sale and without legal process, for such price as Sublandlord may obtain; and Sublandlord may
apply the proceeds of such sale against any amounts due under this Sublease from Subtenant to
Sublandlord and against any expenses incident to the removal, storage and sale of this personal property,
with any balance of the sales proceeds delivered to Subtenant. Subtenant agrees that this Sublease
constitutes a “security agreement” under the provisions of Section 9203 of the Uniform Commercial Code
— Secured Transactions, or any successor statute and, as such, Subtenant grants to Sublandlord a security
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interest in all Subtenant’s personal property described in this Section 11.7, as well as all tenant
improvements made to the Subleased Premises pursuant to this Article 11.

12. Licns.

12.1  No_Liens. Subtenant shall keep the Subleased Premises free from any liens
arising out of work performed, marterials furnished and obligations incurred by Subtenant. Subtenant
covenants and agrees that any mechanic’s lien filed against the Subleased Premises for work claimed to
have been done for, or materials claimed to have been furnished to Subtenant, will be discharged by
Subtenant, by bond or otherwise, within thirty (30) days after the filing thereof, at the cost and expense of
Subtenant.

12.2  Advance by Sublandlord. Should Subtenant fail to discharge any such lien,
Sublandlord may, at Sublandlord’s election, pay such claim or post a bond or otherwise provide security
to eliminate the lien as a claim against title, and the cost thereof shall be immediately due from Subtenant
as Additional Rent.

12.3  Financing Statements. In the event Subtenant shall lease or finance the
acquisition of equipment, furnishings or other personal property of a removable nature utilized by
Subtenant, Subtenant warrants that any Uniform Commercial Code Financing Statement executed by
Subtenant will, upon its face or by exhibit thereto, indicate that the personal property listed on any such
Financing Statemeni is located within the Subleased Premises. In no event shall the address of the
Building be furnished on the statement without qualifying language as to applicability of the lien only to
Subtenant’s removable personal property. Should any holder of a Financing Statement executed by
Subtenant record or place of record a Financing Statement which appears to constituie a lien.against any
interest of Sublandlord or against equipment which may be located other than within the Subleased
Premises, Subtenant shall, within ten (10} days after the filing of such Financing Statement, cause (i}
copics of the Security Agreement or other documents to which the Financing Statement pertains to be
furnished to Sublandlord to show that such lien is not applicable to Sublandlord's interest, and (ii) its
lender to amend documents of record so as to clarify that such lien is not applicable to any interest of
Sublandlord in the Subleased Premises. Sublandlord shall execute such documents as are reasonably
required by Subtenant or Subtenant's lenders or equipment lessors provided the same do not in any way
alter the rights of Sublandlord under this Sublease.

13. Indemnification and Exculpation.

13.1  Indemnification by Subienant. Subtenant agrees to indemnify the City,
Sublandlord and its lenders, partners, members, shareholders, directors, officers, attorneys, managers,
agents and employees, and their successors and assigns (collectively “Sublandlord's Indemnified
Parties™) against, and to protect, defend and save them harmless from, all liability, demands, claims,
causes of action or judgments, and all reasonable expenses incurred in investigating or resisting the same
(including reasonable professional fees, including without limitation, fees for attorneys, architects,
engineers, and environmental consultants), arising out of Subtenant's failure to fully perform under this
Sublease or for death of, or injury to, any person or damage te property (i) occurring in, upon or about the
Subleased Premises, (ii) arising from our out of Subtenant's use and occupancy of thc Subleased
Premises, or (iii) arising from or out of any act or omission of Subtenant, its agents, contractors,
employees, servants and tenants, except if such death or injury, or damage to property is caused solely by
the willful act or gross negligence of Sublandlord or Sublandiord’s Indemnified Parties.

13.2  Indemnification by Sublandlord. Except as otherwise provided in this Article,
Sublandlord agrees to indemnify Subtenant and its shareholders, directors, officers, agents, scrvants and
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employees (collectively “Subtenant’s Indemnified Parties”) against, and to protect, defend and save
them harmless from all liability, demands, claims, causes of action or Jjudgments, and all reasonable
expenses incurred in investigating or resisting the same (including reasonable attorneys’ fees), for death
of, or injury to, any person or damage to property occurring in, upon, or about the Subleased Premises
during the term of this Sublease caused solely by the willful acts or gross negligence of Sublandlord or
Sublandlord’s agents, contractors, employees, and/or servants.

13.3  No Liability of Sublandlord. Notwithstanding any provision of Sections 13.1 and
13.2 to the contrary, Sublandlord shall not be liable 1o Subtenant or any other party, and Subtenant
assumes all risk of damage to personal property including loss of records kept within the Sublcased
Premises. Subtenant further waives any claim for injury to Subtenant's operations or loss of income
relating to any such damage or destruction of personal property, including any loss of records.

134 Assumption of Risk. Additionally, Sublandlord shail not be liable to Subtenant
or any other party, and Subtenant assumes all risk of damage and liability (other than as may be covered
by insurance or by a third party), resulting from any defect or malfunction of any Building system or
component of a Building system {such as HVAC, mechanical, plumbing, electrical, waste disposal, or
sewer).

13.5  Security Devices. Security devices and services provided for the Building and
Master Premises, if any, whilc intended to deter crime, may not in given instances prevent theft or other
criminal acts, and it is agreed that Sublandlord shall not be liable for injunies or losses caused by criminal
acts of third parties. The risk that any. security device may malfunction or otherwise be circumvented by
a criminal is assumned by Subtenant. Subtenant shall, at Subtenant's cost, obtain applicable insurance
coverages to the extent Subtenant desires protection against such criminal acts. Sublandlord shall have no
continuing obligation to repair, maintain or replace any existing security devices, if any, and may remove
any such existing security devices, if any, at any time. Subtenant shall be solely responsible, at its sole
expense, to provide a safe and secure environment within the Subleased Premises for its employees,
customers, invitees and guests.

14, Insurance,

14.1  Insurance on Building. Sublandlord shall carry insurance on the Building,
including the Subleased Premises and its improvements, to the extent such is insurable as part of the
Building (excluding improvements made to the Subleascd Premises made by Subtenant), in an amount
equal to full replacement cost (without reference to depreciation taken by Sublandlord upon its books or
tax retums), or such greater insurance coverage as Sublandlord's mortgage lender requires Sublandlord to
maintain, Such insurance shall provide protection against any peril generally included within the
classification “Fire and Extended Coverage,” together with insurance aganst sprinkler damage (if
applicable), vandalism and malicious mischief. Sublandiord shall also obtain rental loss insurance for a
period of up (o one year, Sublandlord, subject to availability thereof at a reasonable premium, may, but is
not required lo, further insure, as Sublandlord or its lender decms appropriate, against flood and/or
carthquake, loss or failure of building equipment, hazardous materials nisks, rental loss during the period
10 repair or rebuild, worker's compensation insurance and fidelity bonds for employees employed to
perform services. The deductiblc limits of the “Fire and Extended Coverage” policy shall not exceed Five
Thousand Dellars ($5,000). Subiandlord shall furnish to Subtenant upon request a copy of said insurance
policy. The cost of all such insurance policies shall be Common Area Expenses.

142 Lishility Insurance. Subtenant, at its own cost, shall procure and continue in
effect, from the Commencement Date or the at such time as Subtenant occupies the Subleased Premises,
whichever first occurs, and continuing throughout the Term and thereafter untjl Subtenant has fully and

Mission Bay Sublease 12 February, 2003

Reg UOTISSIKW [102S1.d( d91:10 S0 11T 2ny



g1 -d

finally surrendered the Subleased Premises to Sublandlord, comprehensive public liability insurance with
limits of not less than One Million Dollars (81,000,000) per occurrence for death, bodily injury or
property damage with respect to the Subleased Premises and insurance on all of its personal property.
The deductible amounts of such policy of insurance shall not exceed Five Thousand Dollars ($5,000).

143 Additiona] Insureds. The aforesaid insurance required of Subtenant shall name

. a8 additional insureds the City, Sublandlord, their officers, directors, shareholders, partners, members and

lenders, and Sublandlord's property manager, agents and representatives for the Subleased Premiscs. Said
insurance shall be with companies having a policyholder rating of not less than A+ and financial category
rating of Class IX in “Best's Insurance Guide.” Subtenant shall cause any insurance companies issuing
policies to Subtenant to furnish certificates evidencing such coverage to Sublandlord. No such policies
shall be cancelable or subject to reduction of coverage or other modification or cancellation except after
thirty (30) days prior written notice to Sublandlord from the insurer. All such policies shall be written as
primary policies, not contributing with and not in excess of the coverage which Sublandlord may carry.
Any of Subtenant’s policies may be in the nature of a “blanket policy” which specifically provides that
the amount of insurance shall not be prejudiced by other losses covered by the policy. Subtenant shall, at
least twenty (20) days prior to the expiration of any such policies, furnish Sublandlord with renewals or
binders. Subtenant agrees that if Subtenant fails to procure and maintain such insurance, Sublandlord
may (but shall not be required to) procure said insurance on Subtenant’s behalf and charge Subtenant the
premiums for any such policies, together with a ten percent (10%) handling charge, payable upon
demand.

144  Fixtures and Other Items. Subtenant assumes the risk of damage to
improvements made to the Subleased Premises by Subtenant (even if made with the consent and approval
of Sublandlord), as well as any fixtures, goods inventory, merchandise, equipment, and personal property
of any kind owned or leased by Subtenant and maintained in the Subleased Premises. Sublandlord shall
not be liable for injury to Subtenant's operations or any loss of income thercfrom relative to damage to
such items, all as more particularly set forth herein. Subtenant, at Subtenant's cost, shall carry such
insurance as Subtenant desires for Subtenant's protection with respect to the foregoing personal property
and tenant improvements, as well as business interruption losses and other loss of income.

145  Lender and Others. If any policy of insurance is to name Sublandlord as
additional insured, Subtenant shall, upon written request of Sublandlord, alse designate as an additional
insured, and fumish certificates evidencing Sublandlord as an additional insured to, (i) any lender to
Sublandlord holding a security interest in the Building and/or (ii) the City, -

14.6  Waiver of Subrogation. Sublandlord and Subtenant each hereby waive any and
all rights of recovery against the other, or against the officers, cmployees, agents and representatives of
the other, on account of loss or damage occasioned to such walving party or its property or the property of
others under its control to the extent that such loss or damage is insured against under any fire and
extended coverage insurance policy which either party may have in force at the time of such loss or
damage, such waivers to continue as long as their respective insurers to permit. Any termination of such
a waiver shall be by written notice of circumstances as hereinafter set forth. Sublandlord and Subtenant,
upon obtaining the policies of insurance required or permitted under this Sublease, shall give notice to the
insurance carrier or carriers that the foregoing mutual waiver of subrogation is contained in this Sublease.
If such policies are unobtainable with such waiver or obtainable only at a premium over that chargeablc
without such waiver, the party seeking such policy shall notify the other thereof, and the latter shall have
ten (10) days thereafter to either (i) procure such insurance in companies reasonably satisfactory to the
other party or (ii) agree to pay such additional premium. If neither (i) nor (ii) are done, this Scction 14.6
shall have no effect during such time as such policies are unobtainable or the party in whose factor a
waiver of subrogation is desired shall refuse to pay the additional premium. If such policies shall at any
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time be unobtainable, but subsequently shall be obtainable, neither party shall be subsequently liable for a
failure to obtain such insurance until a reasonable time after notification thereof by the other party. Ifthe
release of either Sublandlord or Subtenant, as set forth in the first sentence of this Section 14.6 shail
contravene any law with respect to exculpatory agreements, the liability of the party in questions shall be
deemed not released but shall be secondary to the other's insurer.

147 Increases in Insurance. At reasonable times, Sublandlord may require insurance
policy limits to be raised to conform with reasonable requirements of Sublandiord's lender and/or the Port
Authority, or to bring coverage limits to the level then being required of similar tenants of similar
properties; provided, however, that Sublandlord may, in any event, require insurance policy limits to be
increased in proportion 10 any increase in the Consumer Price Index from the date of this Sublease to the
date of the requested adjustments.

15. Damage or Destruction.

15.1 Destruction Duc to Risk covered by Insurance.

(a) If, during the Term, the Subleased Premiscs or the Building are totally or
partially destroyed from a risk covered by the insurance described in Section 14.1, rendering the
Subleased Premises totally or partially inaccessible or unusable, Sublandlord shall restore the Subleased
Premises or the Building to substantially the same condition as they were in immediately before
destruction, but not including any leasehold improvements made by Subtenant. Such destruction shall not
terminate this Sublease. If the existing laws do not permit restoration and repair of the Building or the
Subleased Premises, cither party can terminate this Sublease immediatcly by giving notice to the other
party.

(b) It the cost of the restoration exceeds the amount of proceeds received
from the insurance required under Section 14.1, Sublandlord may elect to terminate this Sublease by
giving notice to Subtenant within fifteen (15) days after determining thar the restoration cost will exceed
the insurance proceeds. In the case of destruction to the Subleased Premises only, if Sublandlord elects to
terminate this Sublease, Subtenant, within fifteen (15) days after receiving Sublandlord's notice to
terminate, can elect to pay to Sublandlord, at the time Subtenant notifies Sublandlord of its election, the
difference between the amount of insurance proceeds and the cost of restoration, in which case
Sublandlord shall restore the Subleased Premises, Sublandlord shall give Subtenant reasonably
satisfactory evidence that all sums contributed by Subtenant as provided in this Section 15.1 have been
expended by Sublandlord in paying the cost of restoration.

(c) If Sublandlord elects to terminate this Sublease and Subtenant does not
elect to contribute toward the cost of restoration as provided in this Section 15.1, this Sublease shall
terminate.

15.2  Destruction Due to Risk Not Covered by Insurance.

(a) If, during the Term, the Subleased Premises or the Building are totally or
partially destroyed from a risk not covered by the insurance described in Sections 14.1, above, rendering
the Subleased Premises totally or partially inaccessible or unusable, Sublandlord shall resiore the
Subleased Premises or the Building to substantially the same condition as they were in immediately
before destruction. Such destruction shall not terminate this Sublease. If the existing laws do not permit
the restoration, either party can terminate this Sublease immediately by giving notice to the other party.
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(b) The provisions of Section 15.2(a) notwithstanding, if the cost of
restoration exceeds five percent (5%) of the then replacement value of the Subleased Premises or the
Building that are destroyed, Sublandlord can elect to terminate this Sublease by giving notice to the
Subtenant within fifteen (15) days aficr determining the restoration cost and replacement value.

{c) In the case of destruction to the Subleased Premises only, if Sublandlord
clects to terminate this Sublease, Subtenant, within fifteen (15) days after receiving Sublandlord's notice
to terminate, can elect to pay to Sublandlord, at the time Subtenant notifies Sublandlord of its election, the
difference between five percent (3%) of the then replacement value of the Subleased Premises and the
actual cost of restoration, in which case Sublandlord shall restore the Subleased Premises. Sublandlord
shall give Subtenant reasonably satisfactory evidence that all sums contributed by Subtenant as approved
in this Section 15.2 have been expended by Sublandlord in paying the cost of restoration.

(d) If Sublandlord elects to terminate this Sublease and Subtenant docs not
elect to perform the restoration or contribute toward the cost of restoration as provided in this Section
15.2, this Subiease shall terminate.

153  Extent of Sublandlord’s Obligation to Restore. If Sublandlord is obligated to or
elects to repair or restore as herein provided, Sublandlord shall be obligated to repair or restore only those
portions of the Building and the Subleased Premises as existed on the Commencement Date and for
which insurance proceeds arc available to pay the costs to repair or restore; the repair and restoration of
Subtenant's special tenant improvements or tenant’s personal property shall be the obligation and sole
expense of Subtenant.

15.4  Release. Upon any termination of this Sublease under any of the provisions of
this Article 15, the parties cach shall be released from further obligation to the other under this Sublease
for Rent and other claims arising from and afier the date of termination. However, termination of this
Sublease shall not relieve either party from any obligation to the other existing prior to the date of
termination, which obligations shall remain in full force and effect.

15.5  Abatement of Rent. In the event of repair, reconstruction or restoration as herein
provided, Base Rent to be paid under this Sublease shall be abated as of the date of damage or destruction
until the completion of the repairs and the restoration, but only to the extent to which Subtenant's use of
the Subleased Premises is materially impaired during the period of such repair, reconstruction or
restoration. If Sublandlord provides Subtenant with other space during the period of repair which is
reasonably suitable for the temporary conduct of Subtenant's operations, the Base Rent shall not be
abated. Subtenant shall not be entitied to any compensation or damages from Sublandlord occasioned by
any such damage, repair, construction or restoration.

15.6  Damage at End of Term. Notwithstanding anything to the contrary contained in
this Article 15, Sublandlord shall have no obligation whatsoever to repair, reconstruct or restore the
Subleased Premises when the damage resulting from any casualty covered under this Article occurs
during the last twelve (12) months of the Term. In the event Sublandlord elects not to repair, reconstruct
or restore the Subleased Premises when the damage resulting from any casualty covered under this Article
occurs during the last twelve (12) months of the term of this Sublease, Subtenant may, by written notice
delivered to Sublandlord within ten (10) days afier receipt by Subtenant of Sublandlord's notice of its
election not to repair, reconstruct or restore the Subleased Premises, elect to terminate this Sublease.

16. Eminent Domain.
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16.1  Taking. If the Subleased Premises or any material porntion of the Subleased
Premises are 1aken under the power of eminent domain or similar governmental action, either party may
terminate this Sublease effective as of the date possession is required to be surrendered to the condemning
authority.

16.2  Restoration. Upon any taking, if this Sublease is not terminated pursuant to
Section 16.1 above, then Sublandlord promptly shall proceed to restore the Subleased Premises o
substantially their same condition, to the extent reasonably possible, prior to such partial taking. If such
restoration has been completed, thereafier Base Rent shall be abated proportionately based on the
percentage of the rental value of the Subleased Premises afier such taking as compared to the rental value
of the Subleased Premises prior to such taking.

16.3  Award. Subtenant shall be entitled to any award which is specifically awarded as
compensation for the taking of Subtenant’s personal property and fixtures, including excess tenant
improvements which were installed at Subtenant's expense and for costs of Subtenant moving to a new
location. All other compensation awarded for such taking shall belong to Sublandlord.

17. Defaults and Remedies.

17.1  Late Charge. Iate payment by Subtenant to Sublandlord of Rent or other sums
due will cause Sublandlord to incur costs not contemplated by this Sublease, the exact amount of which is
extremely difficult to ascertain. Such costs include, but are not limited to, processing and accounting
charges, attorneys' charges, late payment charges on a mortgage, and so forth. In the event that Subtenant
shall be in Default for late payment under Section 17.4(a) hereof for more than threc (3) days afler notice
from Sublandlord, subtenant shall pay to Sublandlord a late charge in an amount equal to ten percent
(10%) of the unpaid Rent for each month that an installment of Rent remains unpaid, which Sublandlord
and Subtenant agree is not a penalty but is a reasonable estimate of the expenses Sublandlord may incur
as a result of such late payment. In the cvent of any such late payment, in addition to the foregoing late
charge, the amount unpaid shall bear interest at Bank of America’s “reference rate” plus three percent
(3%) per annum. Such interest shall be calculated from the date such amount was due and payable until
the same shall have been fully paid.

17.2 No Waiver. No payment by Subtenant or receipt by Sublandlord of a lesser
amount than that due shall be deemed to be other than on account of the amount due, nor shall any
endorsement or statement on any check or any letter accompanying any check or payment be deemed an
accord and satisfaction, and Sublandlord may accept such check or payment without prejudice to
Sublandlord's right to recover the balance or pursue any other remedy provided. If at any time a dispute
shall arise as to any amount or sum of money to be paid by Subtenant to Sublandlord, Subtenant shall
have the right to make payment “under protest” and such payment shall not be regarded as a voluntary
payment, and Subtenant shall have the right to institute suit for recovery of the payment paid under
protest.

17.3 Performance by Sublandlord. 1f Subtcnant fails to perform any other act on its
part to be performed hereunder, Sublandlord may, without waiving or releasing Subtenant from any
obligations of Subtenant, perform such act on behalf of Subtenant. Any costs incurred by Sublandlord in

o

. 17.4 Events of Default. The occurrence of any one or more of the following events
shall constitute a “Default” hereunder by Subtenant:

Mission Bay Sublease 16 February, 2003

Red UOISSIW []09STd( dg1:10 SD 11 2ny



61 -d

(a) The failure by Subtenant to make any payment of Rent, as and when due;

(b) The failure by Subtenant to observe or perform any obligation other than
described in Section 17.4(a) above, to be performed by Subtenant where such failure shall continue for a
period of thirty (30) days after written notice thereof from Sublandlord to Subtenant. Such notice shall be
in licu of, and not in additton to, any notice required under California Code OF Civil Procedure 1161;
provided that, if the nature of Subtenant’s Default is such that it reasonably requires more than thirty (30)
days to cure, then Subtenant shall not be deemed to be in Default if Subtenant shall commence such cure
within said thirty (30) day period and thereafter diligently prosecute the same to completion;

: () Subtenant files a voluntary petition under any section of the Bankruptcy
Code of the United States;

(d) Subtenant makes a voluntary assignment for the benefit of creditors;

(e) A receiver, trustee or custodian is appointed to, or does, take title,
possession or control of all, or substantially all, of Subtenant’s assets, or any involuntary petition s filed
against the Subtenant under any chapter of the Bankruptcy Code of the United States, and such petition or
receiver, trustee or custodian is noti dismissed within thirty (30} days;

H Subtenant’s interest in this Sublease is attached, executed upon or
otherwise judicially seized and such action is not released within thirty (30) days of the action;

() Subtenant fails to comply fully with all provisions of Article 24, below,
concerning Hazardous Materials; or

(h) Subtenant fails to pay Rent, fails to pay any other monetary obligation
aristng under this Subleasc, or fails to perform any obligation or duty under the Existing Subleases which
arose prior to the Commencement Date.

Notices given under this Section 17.4 shall specify the alleged Default and sha!l demand
that Subtenant perform the provisions of this Sublease within the applicable period of time, or quit the
Subleased Premises. No such notice shall be deemed a forfeiture or a termination of this Sublcase unless
Sublandlord elects otherwise in such notice.

17.5 ~ Remedies. In the event of a Default by Subtenant, and at any time thereafter,
with or without notice or demand and without limiting Sublandlord in the exercise of any right or remedy
which Sublandlord may have, Sublandlord shall be entitled to terminate Subtenant's right to possession of
the Subleased Premises by any lawful means, in which case this Sublease shall terminate and Subtenant
shall immediately surrender possession of the Subleased Premises to Sublandiord. In such event,
Sublandlord shall have the immediate right to re-enter and remove all persons and property, and such
property may be removed and stored in a public warchouse or elsewhere at the cost of and for the account
of Subtenant, all without service of notice or resort to legal process and without being deemed guilty of
trespass or becoming liable for any loss or damage which may be occasioned thereby. In the event that
Sublandlord shall elect to so terminate this Sublease, then Sublandlord shall be entitled to recover from
Subtenant all damages incurred by Sublandlord by reason of Subtenant’s Default, including:

(a) The worth at the time of award of any unpaid Rent which had been
earned at the time of such termination; plus
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(b) = The worth at the time of award of the amount by which the unpaid Remt
which would have been earned after termination until the time of award exceeds that periion of such
rental loss which Subtenant proves could have been reasonably avoided; plus

(c) The worth at the time of award of the amount by which the unpaid Rent
for the balance of the term after the time of award exceeds the amount of such rental loss which Subtenant
proves could have been reasonably avoided; plus

(d) Any other amount necessary to compensate Sublandlord for all the
detriment proximately caused by Subtenant’s failure to perform its obligations under this Sublease or
which in the ordinary course of things would be likely to result therefrom, including but not limited to the
cost of restoring the Subleased Premises to the condition required under the terms of this Sublease: plus

(e) Al Sublandlord’s election, such other amounts in addition to or in lieu of
the foregoing as may be permitted from time to time by applicable law.

As used in Sections 17.5(a) and 17.5(b) above, “worth at the time of award” shall be
computed by allowing interest at the rate specified in Section 17.1 above. As used in Section 17.5(c)
above, the “worth at the time of award” shall be computed by determining the present value of such
amount using the discount rate of the Federal Reserve Bank of San Francisco at the time of award plus
onc percentage point.

17.6  Right of Re-Entry. In the event of a Default by Subtenant, and at any time
thereafier, with or without terminating this sublease, and with or without notice or demand and without
limiting Sublandlord in the exercise of any right or remedy which Sublandlord may have, Sublandlord
shall have the immediate right to re-enter and remove all persons and property, and such property may be
removed and stored in a public warehouse or elsewhere at the cost of and for the account of Subtenant, all
without service of noticc or resort to legal process aud without being deemed guilty of trespass or
becoming liable for any loss or damage which may be occasioned thereby. No such re-eniry shall be
considered or construed to be a forcible entry by Sublandlord. If Sublandlord does not elect to terminate
this Sublease as provided in this Section, then Sublandlord may, from time to time, recover all Rent as it
becomes due under this Sublease pursuant to California Civil Code 1951.4. At any timc thercafter,
Sublandiord may elect to terminate this Sublease and to recover damages to which Sublandlord is entitled.

17.7 Procceds of Reletting. In the event Sublandlord elects 1o terminate this Sublease
and relet the Subleased Premises, it may execute any new lease in its own name. Subtenant hereunder
shall have no right or authority whatscever to collect any Rent or other sums from such tenant. The
proceeds of any such reletting shall be applied as follows:

(a) First, to the payment of any indebtedness other than Rent due hereunder
from Subtenant to Sublandlord, including but not limited to storage charges or brokerage commissions
owing from Subtenant to Sublandlord as the result of such releiting;

(t) Second, to the payment of the costs and expenses of reletting the
Subleased Premises, including alterations and repairs which Sublandlord deems reasonably necessary and
advisable, and reasonable attorneys' fees incurred by Sublandlord in connection with the retaking of the
Subleased Premises and such reletting;

(c) Third, to the payment of Rent and other charges due and unpaid
hereunder; and
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(d) Fourth, to the payment of future Rent and other damagcs payable by
Subtenant under this Sublease.

17.8  Remedies Non-exclusive. All rights, options and remedies of Sublandlord
contained in this Sublease shall be construed and held to be nonexclusive and cumulative. Sublandlord
shall have the right to pursue any or all of such remedies or any other remedy or relief which may be
provided by law, whcther or not stated in this Sublease. No waiver of any Default of Subtenant hereunder
shall be implied from the acceptance by Sublandlord of any Rent or other payments due hereunder or any
omission by Sublandlord to take any action on account of such Default if such Default persists or is
repeated, and no express waiver shall affect Defaults other than as specified in said waiver.

17.9 No Relief. Termination of this Sublease or Subtenant’s right to possession by
Sublandlord shall not relieve Subtenant from any liability to Sublandlord which has theretofore accrued or
shall arise based upon events which occurred prior to the later of (i) the date of Sublease termination, or
(1) the date possession of Subleased Premises is surrendered to Sublandlord.

17.1C¢ Right to Cure. Sublandlord shall not be in default hereunder unless Sublandlord
fails to perform an obligation required of Sublandlord within a reasonable time, but in no event later than
thirty (30) days after written notice by Subtenant specifically identifying the obligation Sublandlord has
failed to perform; provided, however, that if the nature of Sublandiord's obligation is such that more than
thirty (30) days are required for performance, then Sublandlord shall not be in default if Sublandlord
commences performance within such thirty (30) day period and thereafter diligently prosecutes the same
to completion. '

17.11 Lender's Right to Cure. In the event of any default on the part of Sublandlord,
Subtenant shall give notice, by registered or certified mail, at any address provided to Subtenant, to any
beneficiary of a deed of trust or mortgagee of a mortgage covering the Building or Subleased Premises
whose address shall have been fumished to Subtenant and Subtenant shall offer such beneficiary or
morigagee a reasonable opportunity to cure the default, not to exceed Sublandlord’s cure period plus
thirty (30} days.

18. Assignment or Subletting.

18.1 Assignment, Except as provided in this Article 18, Subtenant shall not, either
voluntarily or by operation of law, assign, sell, hypothecate or transfer this Sublease or permit all or any
part of the Subleased Premises to be used or occupied as work space, storage space, mailing privileges,
concession or otherwise by anyone other than Subtenant, Subtenant's members or Subtenant's employees
(all of these events collectively referred to as an “Assignment”), without the prior written consent of
Sublandlord in each instance, which consent may be withheld by Sublandlord in its sole and absolute
discretion. A transfer of more than fifty percent (50%) of the equity ownership of Subtenant during any
two-year period to a party (or to an affiliated group of parties) shall also constitute a prohibited
Assignment; provided, however, this provision shall not be applicable if such transfers occurred on a
public stock exchange. If Sublandlord consents to an Assignment, Subtenant and its successors and
assigns, and any guarantors of Subtenant’s obligations under this Sublease, shall not be released from
liability under this Sublease. Subtenant acknowledges that an Assignment must be approved by the City,
as evidenced by formal resolution.

As a condition of Sublandlord’s consent to an Assignment, the assignee and Subtenant
shall execute an agreement in favor of Sublandlord and in a form acceptable to Sublandlord, pursuant to
which the assignee shall agree to faithfully perform and assume and be bound by all of the terms,
covenants, conditions, provisions and agreements of this Sublease. As used in this Article 18, the term
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“assignee” shall include the person or entity who is the transferee in any form of Assignment, as defined
above. In addition, Subtenant and the assignee shall, upon not less than three (3) days prior written notice
from Sublandlord, execute, acknowledge and detiver to Sublandlord a statement in writing (a) certifying
that this Sublease is unmodified and in full force and effect (or, if modified, stating the nature of such
modification and certifying that this Sublease 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; (b} acknowledging that there are not, 10
Subtenant’s and the assignee’s knowledge, any uncured defaults under this Sublease on the part of
Sublandlord or Subtenant, or specifying such defaults if any are claimed; (c) setting forth the
Commencement Date and Expiration Date; and (d) certifying as to such other matters as Sublandlord may
reasonably request. Any guarantor of this Sublease shall execute a reaffirmation of such guarantce in a
form reasonably acceptable to Sublandlord agreeing to continue to be a guarantor of the terms and
conditions of this Sublease following an Assignment,

18.2 Transfer Premium. As a reasonable condition to Sublandlord’s consent to any
Assignment, Subtenant shall pay to Sublandlord fifty percent (50%) of any Transfer Premium, as defined
in subsection 18.2.1, below,

18.2.1 Definition of Transfer Premium. “Transfer Premium” means all Rent
and other consideration actually received by Subtenant from the assignee (including key money and
bonus money and any payment in excess of fair market value for services rendered by Subtenant to the
assignee, or assels, fixtures, inventory, equipment, or furniture transferred by Subtenant to the assignee in
connection with the Assignment (collectively, the “Assignment Rent™), after deducting:

a. The Rent payable by Subtenant under this Lease (excluding the
Transfer Premium) for the Subleased Premises;

b. Reasonable leasing commissions paid by Subtenant; and,

c. Other reasonable out-of-pocket costs paid by Subtenant

(including attorncys’ fees, advertising costs, and expenses of readying the Subleased Premises for
occupancy by the assignee).

The costs referred to in subparagraphs (a) through {d) are referred to as the
“Transfer Costs.”

18.2.2 Monthly Payiment of Transfer Premium. Subtenant shall pay the
Transfer Premium to Sublandlord on a monthly basis, as Additional Rent under this Sublease.

18.2.3 Audit of Transfer Premium. Subtenant shall allow Sublandlozd to review
and audit Subtenant’s books and records for the purpose of verifying Subtenant’s calculation of the
Transfer Premium, Assignment Rent, and Transfer Costs.

18.3  Notice of Proposed Assipnment. In the event Subtenant desires Landlord to
review and approve an Assignment, then at least forty-five (45) days, but not more than ninety (90) days,
prior to the dale when Subtenant desires the Assignment to be effective (the “Assignment Date”),
Subtenant shall give Sublandlord written notice (the “Assignment Notice”) which shall set forth the
name, address and business of the proposed assignee, information (including references) concerning the
business experience, financial reputation and character of the proposed assignee, the Assignment Date,
any ownership or commercial relationship between Subtenant and the proposed assignee or sublessee, and
the consideration paid for the Assignment, and all other material terms and conditions of the proposed
Assignment, all in such detail as Sublandlord shall reasonably require. Additionally, Subtenant shall
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furnish to Sublandlord a copy of the audited financial statements for the most recently past fiscal year, as
well as the most recent unaudited quarterly financial statements for both Subtenant and the proposed
assignee.

184  Unapproved Transfer Void. Any Assignment not in comphance with the
provisions of this Article 18 shall be void, and shall, at the option of Sublandlord, be a breach of this
Sublease.

18.5  Further Assignment. The consent by Sublandlord to an Assignment shall not
relieve Subtenant or any assignee of this Sublease or sub-sublessee of the Subleased Premises from
obtaining the consent of Sublandlord to any further Assignment or release Subtenant or any assignee or
sub-sublessee of Subtenant from full and primary liability under this Sublease.

18.6 No Waiver. Notwithstanding any Assignment, Subtenant shall remain fully and
primarily liable for the payment of all Rent and other sums due, or to become due, hereunder, and for the
full performance of all other terms, conditions and covenants to be kept and performed by Subtenant
hereunder. The acceptance of Rent or any other sum due hereunder, or the acceptance of performance of
any other term, covenant or condition hereof, from any other person or entity shall not be deemed to be a
waiver of any of the provisions of this Sublease or a consent to any Assignment of the Subleased
Premises.

18.7  Assipnment Fec. The Assignment Notice shall be accompanied by a “Transfer
Fee” in the amount of $1,000.00 payable to Sublandlord.

18.8  Sublandlord’s Option to Recapture the Space. Despite any other provision of this
Article 18, Sublandlord has the option to recapture the Subleased Premises, by written notice to Subtenant
(“Recapture Notice') within ten (10) days after receiving an Assignment Notice from Subtcnant. A
timely Recapture Notice terminates this Sublease and Subtenant’s obligations regarding the Subleased
Premises for the remaining Term and as of the Assignment Date. The Recapture Notice shall be void,
however, if Subtenant notifies Sublandlord, within ten (10) days after receipt of the Recapture Notice, that
Subtenant withdraws the Assignment Notice. If Sublandlord declines or fails timely to elect to recapture
the Subleased Premises, Sublandlord shall have no further right to the Subleased Premises under this
Section 18.9 unless it becomes available again in connection with any subsequently proposed
Assignment.

19. Bankruptcy. In the event a debtor, trustee or debtor-in-possession under the Bankruptey
Code, or other person with similar rights, duties and powers under any other law, proposes to cure any
Default of Subtenant under this Sublease or to assume or assign this Sublease and is obliged to provide
adequate assurance to Sublandiord that (i) a Default will be cured, (ii) Sublandlord will be compensated
for its damages arising from any breach of this Sublease, or (iii) future performance under this Sublease
will occur, then adequate assurance shall include any or all of the following, as determined by
Sublandlord:

a. Those acts specified in the Bankruptcy Code or other laws as included within the
meaning of adequate assurance, cven if this Sublease does not concern a facility described in such laws;

b. A prompt cash payment to compensate Sublandlord for any monetary Defaults or
damages arising from a breach of this Sublease;

c. A cash deposit in an amount at least equal to the Security Deposit, if any,
originally required at time of execution of this Sublease;
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d. The creditworthiness and desirability, as a tenant, of the person assuming this
Sublease or receiving an assignment of this Sublease, at least equal to Sublandlord's customary and usual
creditworthiness requirements and desirability standards in effect at the time of the assumption or
assignment; and

c. The assumption or assignment of all of Subtenant’s interest and obligations under
this Sublease.

20. Subordination and Attornment.

- 20.1  Subordination. This Sublease shall be subject and subordinaie to the lien of any
mortgage, deed of trust or lease in which Sublandlord is tenant, now or hereafter in force against the
Subleased Premiscs, and to all advances made or hereafter to be made upon the security thereof without
the necessity of the execution and delivery of any further instruments on the part of Subtenant to
effectuate such subordination; provided, however, that for the lien of any mortgage, deed of trust or lease
executed by Sublandlord after the date of this Sublease to be subordinate to this Sublease, the holder of
any such mortgage, deed of trust or lease shall execute, acknowledge and deliver to Subtenant a non-
disturbance agreement providing that so long as Subtenant performs all of its obligations under the
Sublease, Subtenant's quiet enjoyment and use of the Subleased Premises shall not be disturbed.

20.2  Additional Instruments. Notwithstanding the foregoing, Subtenant shall execute
and deliver upon demand a subordination agreement in the form attached as Exhibit C or such further
instrument or instruments evidencing such subordination of the Sublease to the lien of any such
mortgages, deeds of trust or leases in which Sublandlord is tenant as may be required by Sublandlord.
However, if any such mortgagee, beneficiary or landlord under a lease wherein Sublandlord is tenant so
elects, this Sublease shall be deemed prior in lien to any such lease, mortgage or deed of trust upon or
including the Subleased Premises, regardless of date, and Subtenant shall execute a statement In writing
to such effect at Sublandlord’s request.

203 Auomment. In the event any proceedings are brought for foreclosure, or in the
cvent of the exercise of the power of sale under any mortgage or deed of trust covering the Subleased
Premises, Subtenant shall, at the election of purchaser at such foreclosure or sale, attorn to such purchaser
and recognize such purchaser at the Sublandlord under this Sublease.

20.4  Amendment. If Sublandlord obtains a loan commitment from 2 lender for the
financing or refinancing of the Subleased Premises, and said loan commitment requires some
amendments to this Sublease, then Subtenant shall cooperate with Sublandlord in executing said
amendments, so long as the amendments do not materially adversely affect any of the material rights or
obligations of Subtenant under this Sublease.

21. Surrender.

21.1  No Release. No surrender of possession of any part of the Subleased Premises
shall release Subtenant from any of its obligations hereunder unless accepted by Sublandlord.

21.2  Assignment. The voluntary or other surrender of this Sublease by Subtenant
shall not work a merger, unless Sublandiord consents, and shall, at the option of Sublandlord, operate as
an assignment to it of any or all subleases or subtenancies.
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21.3  No Merger. The voluntary or other surrender of any ground or underlying lease
that now exists or may hereafter be executed affecting the Building or Subleased Premises or a mutual
cancellation thercof or of Sublandlord's interest therein, shall not work a merger and shall, at the option of
the successor of Sublandlord's interest in the Building or Subleased Premises, operate as an assignment of
this Sublease.

22. Holding Over.

22.1  'Holding Over with Consent. If Subtenant remains in possession of all or any part
of the Subleased Premises after the expiration or earlier termination of this Sublease, with Sublandlord’s
prior written consent, Subtenant shall be decmed a month-to-month tenant upon the date of such
expiration or earlier termination and, in such case, Subtenant shall continue to pay the Base Rent (as
adjusted from time to time as set forth in this Sublease), Common Area Expenses, and any other amount
of Rent due Sublandlord pursuant to the terms of this Sublease, and such month-to-rmonth tenancy shall
be subject to every other term, covenant and agreement contained herein.

22.2 Holding Qver without Consent. If Subtenant remains in possession of the
Subleased Premises afer the expiration or earlier termination of the Term hereof without the CXpress
written consent of Sublandlord, Subtenant shall become a tenant at sufferance upon all the terms of this
Sublease applicable to a tenant at sufferance, except that the monthly installments of Base Rent shall be
equal to onc hundred fifty percent (150%) of the monthly installment of the Base Rent in effect during the
immediately preceding thirty (30) days.

22.3  No Renewal Acceptance by Sublandlord of Rent after such expiration or earlier
termination of this Sublease shall not result in a renewal or reinstatement of this Sublcase.

22.4  No Waiver. The foregoing provisions of this Article are in addition to and do not
affect Sublandlord’s right to re-entry or any other rights of Sublandlord hereunder or as otherwise
provided by law.

23. Taxes on Subtenant's Property.
23.1  Payment of Taxes. Subtenant shali pay not less than tcn (10) days before

delinquency, all taxes levied against any personal property or trade fixtures in or about the Subleased
Premises.

23.2  Advance by Sublandlord. If any such taxes on Subtenant’s personal property or
trade fixtures are levied against Sublandlord or Sublandlord's property or, if the assessed valuation of the
Building is increased by the inclusion therein of a value attributable to Subtenant's personal property or
trade fixtures, and if Sublandlord, after written notice to Subtenant, elects to pay the taxes based upon
such increase in assessed value, then Subtenant shall, upon demand, repay to Sublandlord the taxes so
levied against Sublandlord.

24. Hazardous Materials.

24.1  Prohibition/Compliance. Subtenant, at its sole cost, shall comply with all federal,
state and local laws, statutes, ordinances, codes, regulations and orders relating to the receiving, handling,
use, storage, accumulation, transportation, generation, spillage, migration, discharge, release and disposal
of any Hazardous Material as defined in this Article 24 in or about the Subleased Premises or the
Building. Subtenant shall not cause or permit any Hazardous Material (as defined below) to be brought
upon, kept or used in or about the Subleased Premises by Subtenant, its agents, employees, contractors or
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invitees in a manner or for a purpose prohibited by any federal, state or local law, rule or regulation. The
disposal of Hazardous Material shall be in approved containers and removed from the Subleased Premises
by duly licensed carriers. Subtenant shall immediately provide Sublandlord with telephonic notice, which
shall promptly be confirmed by written notice, of any and all spitlage, discharge, release and disposal of
Hazardous Materials onto or within the Subleased Premises or the Building, which by law must be
reported to any federal, state or local agency, and any injuries or damages resulting directly or indirectly
therefrom. A failure of Subtenant to give to Sublandlord the notices required in this Section 24.1 shall
constitute a Default under this Sublease. Further, Subtenant shall deliver to Sublandlord each and every
notice or order received from any federal, state or local agency concerning Hazardous Materials and the
possession, use and/or disposal thereof promptly upon receipt of each such notice or order. Subtenant
shall be responsible for and shall indemnify, protect, defend, and hold harmless Sublandlord and its
agents, employees, representatives, directors and officers from any and all claims, costs, penalties, fines,
liability and losses, including without limitation, (i) temporary or permanent diminution in value of the
Subleased Premises or the Building, (ii) damages for the temporary or permanent loss of restriction on use
of rentable or usable space or of any amenity of the Subleased Premises or the Building, and {iii} sums
paid in settlement of claims, consultant fees and expert fees, liabilities, attorneys' fees, damages, injuries,
causes of action, judgments and expenses, which arise during or after th¢ Term of this Sublease and
which (a) result from Subtenant's use and occupancy of the Subleased Premises, or (b) resuit from
Subtenant's receiving, handling, use, storage, accumulation, transportation, generation, spillage,
migration, discharge, release or disposal of Hazardous Materials in, upon or about the Subleased Premises
or the Building. The indemnifications of Sublandlord and indemnities by Subtenant above include, to the
extent Subtenant is responsible for such costs and expenses under the provisions above, without limiting
the generalities thereof, reasonable costs incurred in connection with any investigation of site conditions
or any cleanup, remedial, removal or restoration work lawfully required by any federal, state or local
governmental agency or political subdivision because of any Hazardous Materials present in the soil,
subsoil, ground water, or elsewhere at, on or under the Subleased Premises or the Building.

242  Termination of Sublease. Notwithstanding the provisions of this Article 24,
Sublandlord shall have the right to terminate the Sublease in the event that (i) Subtenant uses the
Subleased Premises for the generation, storage, use, treatment or disposal of Hazardous Material in a
manner or for a purpose prohibited by applicable law (unless Subtenant is diligently pursuing compliance
therewith), (ii) Subtenant has been required by any governmental authority to take remedial action in
connection with Hazardous Material contaminating the Subleased Premises or the Building if the
contamination resulted from Subtcnant's action or use of the Subleased Premises and such remedial action
has a material adverse effect on Sublandlord, the Sublcased Premises or the Building, or (iii) Subtenant is
subject to an enforcement order issued by any governmental authority in connection with the use, disposal
or storage of a Hazardous Material on the Subleased Premises and such enforcement order has a material
adverse effect on Sublandlord, the Subleased Premises or the Building. Each of the foregoing events shatl
be deemed to be a material Default by Subtenant under this Sublease.

243  Assipnment. Notwithstanding the provisions of Article 18 above, if (i) any
anticipated use of the Subleased Premises by any proposed assignee involves the generation or storage,
use, treatment or disposal of Hazardous Material in any manner or for a purpose prohibited hereunder or
by any applicable law, (ii) the proposed assignee has been required by any governmental authority to take
remedial action in connection with a Hazardous Material if the contamination resulted from such party’s
action or use of the property in question and has failed to take such action, or (iii) the proposed assignee is
subject to an enforcement order issued by any governmental authority in connection with the use, disposal
or storage of a Hazardous Material of a type such proposed assignee intends to use in, on or at the
Subleased Premises and the proposed assignee has failed to fully comply with such enforcement order, it
shall not be unreasonable for Sublandlord to withhold its consent to an Assignment.
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24,4  Sublandlord’s Right to Perform Tests.

2441 At any time prior to the expiration of the Term of this Sublease,
Sublandlord shall have the right to enter upon the Subleased Premises at all reasonable times, and at
reasonable intervals, upon forty-eight (48) hours prior notice, and accompanied by an authonized
representative of Subtenant, if Subtenant so elects, in order to conduct appropriate tests 10 determine
whether contamination in excess of permissible levels has occurred as a result of Subtenant’s use of the
Subleased Premises. Sublandlord shall deliver to Subtenant written notice of the results of such tests,
Subtenant shall pay the reasonable costs of any test conducted pursuant to this Section which
demonstrates that contamination in excess of legally permissible levels has occurred and such
contamination was caused by Subtenant's use of the Subleased Premises. Additionally, Subtenant shall
pay for all costs necessary to clean up or remedy any contamination caused by Subtenant's use of the
Subleased Premises.

244.2 Upon the expiration or upon any early termination of this Sublease,
Subtenant shall furnish to Sublandlord, at Subtenant’s sole cost, a report and certification from a qualified
environmental engineer, verifying that the Subleased Premises are free from any Hazardous Materials or
contamination in excess of legally permissible levels. If said report indicates that there are any
impermissible levels of Hazardous Materials on the Subleased Premiscs, then Subtenant shall pay for all
costs necessary to clean up and remedy said impermissible levels of Hazardous Materials; and Subtenant
shall also continue to pay Rent for the Subleased Premises until such time as the impermissible levels of
Hazardous Materials are cleaned up and remedied.

245  Survival of Subtenant’s Obligations. Subtenant’s obligations under this Article
24 shall survive the termination of this Sublease. During any period of time employed by Subtenant after
the termination of this Sublease to complete the removal from the Subleased Premises or the Building of
any such Hazardous Materials, Subtenant shall continue 1o pay the full Rent in accordance with this
Sublease.

246  Definition of “Hazardous Material”. As used hercin, the term “Hazardous
Material” means any hazardous or toxic substance, material or waste which is or becomes regulated by
any local governmental authority, the State of California or the United States of America. The term
“Hazardous Materials” shall also mean toxic or hazardous substances, including without limitation,
asbestos or any substance containing asbestos and deemed hazardous under any Hazardous Material Law
(defined below), the group of organic compounds known as polychlorinated biphenyls, flammable
explosives, radioactive materials, chemicals known to cause cancer or reproductive toxicity, pollutants,
effluents, contaminants, emissions or related materials and any items included in the definition of
hazardous or toxic waste, materials or substances under any law relating to environmental conditions and
industrial hygiene, including without limitation, the Resource Conservation and Recovery Act of 1976
(“RCRA”), 42 U.5.C. § 6901 et seq.; the Comprehensive Environmental Response, Compensation and
Liability Act of 1980 (“CERCLA"), 42 U.S.C. §§9601-9657, as amended by the Superfund
Amendments and Reauthorization Act of 1986 (“SARA"); the Hazardous Materials Transportation Act,
49 U.S.C. § 6901, et seq., the Federal Water Pollution Control Act, 33 U.S.C. §§ 1251 et seq.; the Clean
Air Act, 42 U.S.C. §§ 741 et seq., the Clean Water Act, 33 U.S.C. § 7401, et seq.; the Toxic Substances
Control Act, 15 U.S.C. §§ 2601 —2629; the Safe Drinking Water Act, 42 U.S.C. §§ 300f- 300j; the
Carpenter-Presley-Tanner Hazardous Substances Account Act; the Hazardous Waste Control Act; the
Porter-Cologne Water Quality Control Act; and all similar federal, state and local environmental statutes,
ordinances, and the regulations, orders, decrees now or hereafter promulgated thereunder (collectively the
“Hazardous Material Laws™).
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24.7. Adicle Binding on Parties Related to Subtenant. For the purposes of this Article
24, the term “Subtenant” shall include Subtenant and its sharehoiders, members, partners, directors,
officers, agents, employees, invitees, sub-subtenants, assigns, and guests, as well as their successors and
assigns.

235. Miscellaneous.

25.1  Terms and Headings. Where applicable in this Sublecase, the singular includes
the plural and the masculine or nenter includes the masculine, feminine and neuter. The headings used in
this Sublease are not a part hereof and shall have no effect upon the construction or interpretation of any
part hereof.

252  Examination of Sublease. Submission of this Sublease for examination or
signature by Subtenant does not constitule a reservation of, or option for, sublease, nor is it effective as a
sublease or otherwise until execution by, and delivery to, both Sublandlord and Subtenant.

25.3  Time. Time is of the essence with respect to the performance of every provision
of this Sublease in which item of performance is a factor.

254  Covenants and Conditions. FEach provision of this Sublease performable by
Sublandlord or Subtcnant shall be deemed both a covenant and a condition.

25.5  Consents. Whenever consent or approval of either panty is requircd, that party
shall not unreasonably withhold such consent or approval, except as may be expressly set forth to the
contrary.

25.6  Entire Agreement. This Subleasc (together with its exhibits and a First
Addendum) and the Master Lease arc intended by the partics as a final expression of their agreement with
respect to the terms as are included herein, and all prior agreements, understandings, representations and
statements, oral or written, are merged herein, excepting only for written agreemenis signed
contermporaneocusly with or after the signing of this Sublease.

25.7  Severability. Any provision of this Sublease which shall be decmed or prove to
be invalid, void or itlegal shall in no way affect, impair or invalidate any other provision hereof, and all
such other provisions shall remain in full force and effect.

258  Independent Counsel. Subtenant and Sublandlord each acknowledge that:
(i) they have had the opportunity to be represented by independent counsel in connection with this
Sublease; and (ii) this Sublease is the result of negotiations between Sublandlord and Subtenant and the
advice and assistance of their respective counsel. The fact that this Sublease was prepared by
Sublandlord's counsel as a matter of convenience shall have no impact or significance. Any uncertainty
or ambiguity in this Sublease shall not be construed against Sublandlord because Sublandlord's counsel
prepared this Sublease in its final form.

25.9  Inurement. Each of the covenants, conditions and agreements hercin contained
shall inure to the benefit of and shall apply to and be binding upon the parties hereto and their respective
heirs, legatees, devisees, executors, administrators, successors, assigns, sublessees or any person whoe may
come into possession of said Subleased Premises or any part thereof in any manner whatsoever. Nothing
contained in this Section 25.9 shall in any way alter the provisions against Assignment provided in this
Sublease.
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25.10 Force Majeure. If Sublandlord cannot perform any of its obligations hereunder
due to events beyond Sublandlord's control, the time provided for performing such obligations shall be
extended by a period of time equal to the duration of such events. Events beyond Sublandlord's control
include, but are not limited to, acts of Gad, war, civil commotion, labor disputes, strikes, fire, flood or
other casualty, shortages of labor or material, government regulation or restriction and weather
conditions.

25.11 Notices. Any notice, consent, demand, bill, statement or other communication
required or permitted to be given hereunder shall be in writing and shall be deemed duly delivered upon
personal delivery, or as of the second business day after mailing by United States mail, postage prepaid,
return receipt requested, or upon the next business day if delivered by overmight courier or similar
overnight delivery system, addressed to Subtenant at the Subleased Premises or to Subtenant or
Sublandlord at the following address:

For Rent Payment and Notices to Sublandiord:

Driscoll Mission Bay

Attn: Ms. Mary-Carol Driscoll
1500 Quivira Way

San Diego, California 92109

For Notices to Subtenant:

Baja Canvas & Upholstery
Attn: Jose Beleche

1500 Quivira Way

San Diego, California 92109

Either party may, by notice to the other pursuant to this Section, specify additional or
different addresses for notice purposes.

25.12 Exhibits. All exhibits, addenda, and schedules referred to herein and attached
hereto are a part hereof, and incorporated herein by this reference.

25.13 Waiver and Modification. No provision of this Sublcasc may bc modified,
amended or added to except by an agreement in writing executed by Sublandlord and Subtenant. The
waiver by Sublandlord or Subtenant of any breach of any term, covenant or condition herein contained
shall not be deemed to be a waiver of any subsequent breach of the same or any other term, covenant or
condition herein contained.

25.14  Periods of Time. All periods of time referred to in this Sublease shall include all
Saturdays, Sundays and state or United States holidays, unless the period of time specifies business days,
provided that if the date or last date to perform any act or give any notice with respect to this Sublease
shall fall on a Saturday, Sunday or state or national holiday, such act or notice may be timely performed
or given on the next succeeding day which is not a Saturday, Sunday, or state or national holiday.

25.15 Choice of Law. This Sublease shall be construed and enforced in accordance

with the laws of the State of California, and venue for any legal action under this sublease shall be San
Diego County, California.
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25.16 Merger. There shall be no merger of the leasehold estate created by this Sublease
with the fee interest in any of the Subleased Premises by reason of the fact that the same person may
acquire or hold or own, directly or indirectly, (a) the leasehold estate created hereby or any part thereof or
interest therein, and (b) the fee estate in any of the Subleased Premiscs or any part thereof or interest
therein.

25.17 Real Estate Brokers: Finders. Subtenant and Sublandiord each represent to the
other that they have not entered into any agreement or incurred any obligation in connection with this
transaction that might result in the obligation to pay a brokerage commission or finder's fee to any broker,
finder or other person. Each party agrees to defend, indemnify and.hold the other party harmless from
and against any Hability, damages, claim or demand by any other broker or other person for bringing
about this Sublease who claims to have dealt with such indemnifying party, including any expenses
(including reasonable attorney fees) incurred in defending any such claim or demand.

2518 Attomeys’ Fees. [f either party hereto becomes a party to any litigation
concerning this Sublease (including any bankruptcy proceeding), the Subleased Premises, or the Building,
by reason of any act or omission of the other party or its authorized representatives, and not by any act or
omission of the party that becomes a party to that litigation or any act or omission of its authorized
representatives, the party that causes the other party to become involved in the litigation shall be liable to
that party for reasonable attorneys’ fees and court costs incurred by it in the litigation. If cither party
hereto commences an action against the other party arising out of or in connection with this Sublease, the
prevailing party shall be entitled to have and recover from the losing party reasonable attorneys' fees and
costs of suit.

25.19  Waiver of Jury Trial and Counterclaims. The parties hereto shall and do hereby
waive trial by jury in any action, proceeding or counterclaim brought by cither of the parties hereto
against the other on any matters whatsoever arising out of or in any way connected with this Subiease, the
relationship of Sublandlord and Subtenant, Subtcnant's use or occupancy of the Subleased Premises or
any claim of injury or damage. '

25.20 Joint and Several Obligations. [f more than one person executes this Sublease as
Subtenant, (a) each of them is jointly and severally liable for the keeping, observing and performing of all
of the terms, covenants, conditions, provisions and agreements of this Sublease to be kept, observed and
performed by Subtenant; and (b) the term “Subtenant” shall mean and include each of them jointly and
severally. The act of] notice from, notice to, refund to or the signature of any one or more of them, with
respect to this Sublease, including but not limited to any renewal, extension, expiration, termination or
modification of this Sublease, shall be binding upon each and all of the persons executing this Sublease as
Subtenant with the same force and effect as if each and all of them had so acted 50 given, or received such
notice or refund or so signed.

2521 Definition of Sublandlord. The term “Sublandlord” as used in this Sublease, so
far as covenants or obligations on the part of Sublandlord are concemed, shall be limited to mean and
include only Sublandlord or the successor-in-interest of Sublandlord under this Sublease at the time in
question. In the event of any transfer, assignment or the conveyance of Sublandlord’s title or leasehold,
the Sublandlord herein named (and in casc of any subsequent transfers or conveyances, the then grantor)
shall be automatically freed and relicved from and after the date of such transfer, assignment or
conveyance of all liability for the performance of any covenants or obligations contained in this Sublease
thereafter to be performed by Sublandlord and, without further agreement, the transferee of such title or
ieasehold shall be deemed to have assumed and agreed to observe and perform any and all obligations of
Sublandlord hereunder during its ownership or ground lease of the Subleased Premises. Sublandlord may
transfer its interest in the Subleased Premises or this Sublease without the consent of Subtenant, and such
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transfer, or a subsequent transfer shall not be deemed a violation on the part of Sublandlord or the then
grantor of any of the terms or conditions of this Sublease.

2522 Limitation of Sublandlord's Liability. If Sublandlord is a limited partnership or
joint venture, the limited partners of such partnership shall not be personally liable and no limited partner
of Sublandlord shall be sued individuaily or named individually as a party in any suit or action or service
or process be made against any limited partner of Sublandlord. If Sublandlord is a corporation or limited
liability company, the shareholders, members, directors, officers, managers, employees and/or agents of
such corporation shall not be personally liable and no shareholder, member, director, officer, manager,
employee or agent of Sublandlord shall be sued or named as a party in any suit or action or service of
process be made against any sharcholder, member, director, officer, manager, employec or agent of
Sublandlord. No limited partner, shareholder, director, employee or agent of Sublandlord shall be
required to answer or otherwise plead to any service of process and no judgment will be taken or writ of
exccution levied against any limited partner, shareholder, member, director, officer, manager, employee
or agent of Sublandlord. Each of the covenants and agreements of this Section 25.22 shal! be applicable
to any covenant or agreement either expressly contained in this Sublease or imposed by statute or by
common law,

25.23 Subleased Premises Control by Sublandlord. Sublandlord reserves full control
over the Building and Subleased Premises to the extent not inconsistent with Subtenant's quiet enjoyment
and use of Subleased Premises. This reservation includes but is not limited to right of Sublandlord to
grant easements and licenses to others, provided any grant of an easement by Sublandiord does not
interfere with Subtenant's quiet enjoyment and use of the Subleased Premises, except to the extent the
grant of any such easement is approved by Subtenant, required by law, or permitted pursuant to the terms
of this Sublease.

25.24 Quiet Enjoyment. So long as Subtenant is not in Default hereunder, Sublandlord
covenants that Sublandlord or anyone acting through or under Sublandlord wiil not disturb Subtenant's
occupancy of the Sublcased Premises, except as permitted by the provisions of this Sublease. In this
regard, however, Subtenant acknowledges that the Subleased Premises are a portion of the Master
Premises described under the Master Lease and that the Master Premises are used for a multitude of
business operations including marine repair, equipment storage, and are adjacent to maintenance areas,
docking, loading and other facilities which can cause nuisances, sounds and odors which may disturb the
quiet enjoymem of Subtenant on the Subleased Premises.

25.25 Quilclaim Deed. Subtenant shall execute and deliver to Sublandlord on the
expiration or termination of this Sublease, immediately upon Sublandlord's request, 2 quitclaim deed to
the Subleased Premises or other document in recordable form suitable to evidence of record termination
of this Sublease.

25.26 Estoppel Certificate. From time to time as reasonably requested by Sublandlord,
Subtenant shall, within fifteen (15) days of written notice from Sublandlord, execute, acknowledge, and
deliver to Sublandlord a statement in writing in a form reascnably requested by a proposed lender or
purchaser (i) certifying that this Sublease is unmodified and in full force and effect, (or, if modified,
stating the nature of such modification and certifying that this Sublease as so modified is in full force and
effect) and the dates to which the Rent and other charges are paid in advance, if any, (ii) acknowledging
that there are not, to Subtenant's knowledge, any uncured defaults on the part of Sublandlord hereunder or
specifying such defaults if any are claimed, and (iii) setting forth such further reasonable information with
respect to this Sublease or the Subleased Premises as may be requested thereon. Any such statement may
be relied upon by any prospective purchaser or encumbrance of all or any portion of the Subleased
Premises.
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26. Consent of the City of San Diego. This Sublease and the tenancy of Subtenant is
subject to the written consent of the City. [f this Sublease is not consented to by the City it shall be void
and of no force or effect.

27. Master Lease. This Sublease shall be, and remain, subject and subordinate to the terms,
covenants, and conditions of the Master Lease, and furthermore, in the event of any conflict or
inconsistency between the Subiease and the Master Lease, the provisions of the Master Lease shall govern
and prevail. If the Master Lease should terminate for any reason, this Sublease shall likewise terminate.
Subtenant and Sublandlord agree that the terms and conditions of the Master Lease are incorporated
herein by reference, and shall, as between Sublandlord and Subtenant, constitute the terms, covenants,
conditions, and provisions of this Sublease, except to the extent that they are inapplicable to, inconsistent
with, or modified by the provisions of this Sublease. Subtenant shall strictly comply with each term and
condition of the Master Lease. Any breach by Subtenant under the Master Lease shall be a deemed
breach under this Sublease.

28. Right To Terminate. Notwithstanding anything in this Sublease to the contrary,
Sublandlord and/or Subtenant shall have the right to terminate this Sublease before expiration of the Term
by giving written notice of termination to Subtenant and/or Sublandlord not less than thirty (30) days
before the effective date of the termination (the “Termination Date”). The Termination Date shall be
specified in Sublandlord’s and/or Subtenant’s termination notice. In the event that the Termination Date is
other than the last day of a calendar month, Rent for the partial last month shall be prorated on the basis of
a thirty {30) day month and shall be due and payable on the first day of such month.

IN WITNESS WHEREOF, the parties hereto have executed this Sublease as of the dates set forth
below next to their respective signatures:

Date of execution: Sublandlord:
DRISCOLL MISSION BAY LLC,
May 27, 2005 a Califorpia limited liability company

/A Lt/

omas A. Driscoll, a Member

Date of execution: Subtenant:

May 27, 2005 BAJA CANVAS & UBHO

By:

é-
ﬁséleche,’o\mm
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Exhibit A
Master Lease

[to be attached]
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FIRST ADDENDUM TO SUBLEASE

This First Addendum to Sublease (“First Addendum”) is made as of June [, 2005 by and between
Driscoll Mission Bay LLC, a California limited liability company (“Sublandlerd”) and Baja Canvas &
Upholstery, a California Company (“Subtenant™).

Sublandlord and Subtenant entered into that certain sublcasc (“Sublease™) of even date for the
Subleased Premises located in the City of San Diego, California, as more fully described in the Sublease.

Sublandlord and Subtenant agree that notwithstanding anything contained in the Sublease to the
contrary, the provisions set forth below shall be deemed to be a part of the Sublease and shall supercede, to the
extent appropriate, any contrary provision in the Sublease, References in this First Addendum to the term
“Sublease” shall be construed to mean the Sublease as amended and supplemented by this First Addendum. All
capitalized terms used in this First Addendum, unless specifically defined in this First Addendum, shall have
the same meaning attributed to those terms in the Sublease.

AGREEMENT
1. Master Lease. As set forth in Section 27 of the Sublease, Subtenant and Sublandlord agree

that the terms and conditions of the Master Lease are incorporated herein by reference, and shall, as between
Sublandlord and Subtenant, constitute the terms, covenants, conditions, and provisions of this Sublease, except
to the extent that they are inapplicable to, inconsistent with, or modified by the provisions of this Sublease.
Sublenant shall strictly comply with each applicable term and condition of the Master Lease. Any breach by

- Subtenant of any of the terms and conditions of the Master Lease shall be deemed a breach by Subtenant of the
Sublease. Without limitation, Subtenant specifically acknowledges that it has reviewed and will comply with
the following provisions of the Master Lease:

1.1 Section 14 of the Master Lease states:

*14. NON-DISCRIMINATION: Lessce agrees not to discriminate
in any manner agains! any person or persons on account of race,
marital status, sex, religious creed, color, ancestry, national origin,
physical handicap or medical condition in Lessee’s use of the
premises, including, but not limited to, the providing of goods

- services, facilities, privileges, advantages and accommodations, and
the obtaining and holding of employment.”

1.2 Section IV(B)(4) of the Master Lease states:

“4. AFFIRMATIVE ACTION: Lessee agrees to take affirmative
action to improve employment opportunitics of minorities and
women. When applicable, Lessee agrees to abide by the Affirmative
Action Program for Lessees as it now exists or is hereafter
amended. A copy of the program, effective as of the date of this
agreement, is on file in the Office of the City Clerk as Document
No. 746205 and by this reference is incorporated herein. Minorities
are presently defined as Mexican-American, Black, Filipino,
American Indian and Asian/Oriental. The goal of this prograrm shall
be the attainment of the employment of minorities and women in all
areas of employment in a total percentage of employment
approximately equal to the total level of minority and women
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employment as established by the City for its Affirmative Action
Program each year.

2. Guarantv. The obligations of the Subtenant shall be personally guaranteed by Jose Beleche
(the “Guarantor™). This Sublease shall not be effective until the Guarantor sign and deliver to Subtenant a
written Guaranty in the form attached hereto and made a part hereof by reference as Schedule 3.

3 Effectiveness of Sublease. Except as and to the extent modified by this First Addendum, all

of the provisions of the Sublease shall remain in full force and effect.

Date of execution: Sublandlord:
DRISCOLL MISSION BAY LLC,
May 27, 2005 a Californig dimited liability company

WGt v/

Thomas A. Driscoll, a Member

Date of execution: Subtenant:

May 27, 2005 BAJA CANVAS & UPHOLSTERY
a Califorgia Company

By: .

¥ - /
ﬁ Beleche, Gvvrer

.
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GUARANTY OF SUBLEASE

This Guaranty of Sublease (“Guaranty™) is made and effective as of June 1, 2005, by
Jose Beleche (“Guarantor™) in favor of DRISCOLL MISSION BAY LLC, a California limited
liability company (“Sublandlord™) with reference to the facts set forth below,

RECITALS:

A. Sublandlord has entered. into that certain Sublease and First Addendum
(collectively, the “Sublease”), of even date hercwith with Baja Canvas & Upholstery, a
California Company (“Subtenant™), to which this Guaranty is attached as an exhibit. The
Sublease concerns the subleased premises (“Subleased Premises”) located in the City of San
Diego, State of California, as more particularly described in the Sublease. Unless specifically
defined, all capitalized terms used in this Guaranty shall have the same meaning attributed to those
terms in the Sublease.

B. As a condition to entering into the Sublease, Sublandlord has required that
Guarantor execute this Guaranty guaranteeing performance of all the covenants to be performed
by Subtenant under the Sublease. Guarantor's agreement to provide this Guaranty is a material
consideration for Sublandlord’s decision to sublease the Subleased Premises to Subtenant.

NOW, THEREFORE, to induce Sublandlord to enter into the Sublease and in
consideration thereof, Guarantor agrees as follows:

1. Guarantor unconditionaily guarantees to Sublandlord, and to Sublandlord’s
successors and assigns, without deduction by reason of setoff, defense or counterclaim, the
payment by Subtenant of all Rent and all other charges which accrue under the Sublease in the
manner and at the time prescribed therein, and the full and punctual performance and observance,
by Subtenant, of all the terms, covenants and conditions contained in the Sublease. Guarantor
waives notice of any breach or default by Subtenant. Guarantor’s obligations hereunder shall
continue in full force and effect with respect to all of Subtenant’s obligations under the Sublease,
and any cxtensions thereof, which are not performed upon the termination of the Sublease.

2. If Subtenant shall at any time default in the punctual payment, performance and
observance of any of the amounts, terms, covenants or conditions of the Sublease, Guarantor will
pay, keep, perform and observe same, as the case may be, in the place and stead of Subtenant,
Guarantor- shall also pay to Sublandlord all reasonable and necessary incidental damages and
expenses incurred by Sublandlord as a direct and proximate result of Subtenant’s failure to
perform, which expenses shall include reasonable attorneys” fees and interest on all sums due and
owing Sublandlord by reason of Subtenant’s failure to pay same, at the maximum rate allowed by
law.

3. This Guaranty is a continuing guaranty of all of Subtenant’s obligations under the
Sublease, independent of and in addition to any other guaranty, previously or subsequently given to
Sublandlord, and this Guaranty shall not affect any of said guaranties.
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4 Guarantor hereby expressly waives and relinquishes any and all rights and remedies
which Guarantor may have or be able to assert by reason of the laws or decisions of the State of
California pertaining to the rights and remedies of sureties.

5. Guarantor waives any right to require Sublandlord to (a) proceed against Subtenant
or any co-guarantor, (b) proceed against or exhaust any security (including a security deposit) held
by Sublandlord, or (c) pursue any remedy in Sublandlord’s power whatsoever. Guarantor waives
any defense it may acquire by reason of Sublandlord’s election of any remedy against it or
Subtenant or both, including, but without limitation, the election by Sublandlord to exercise its
rights to occupy and operate the Subleased Premises under the Sublease.

6. The obligations of Guarantor hereunder shall not be released by Sublandlord’s
receipt, application or release of any security given for the perforinance and observance of any
covenant or condition in the Sublease on Subtenant’s part to be performed or observed.

7. Guarantor waives any defense based upon the legal disability of Subtenant, or any
discharge, release or limitation of the liability of Subtenant to Sublandlord, or any restraint or stay
applicable to actions against Subtenant, or any disaffirmance or abandonment of the Sublease by a
trustee of Subtenant whether consensual, or by order of a court or other governmental authority,
anising by operation of law or any liquidation, reorganization, receivership, bankruptcy, insolvency
or debtor relief proceeding, or any other cause. Guarantor further waives any defense based upon
any amendment, modification, renewal, extension, assignment, subletting or other alteration (with
or without the consent of Sublandlord) of the Sublease, or the Term of the Sublease or obligation
of Subtenant or Sublandlord under the Sublease, or any other documents relating to the
transactions described therein; any defense based upon the negligence of Sublandlord; any defense
based upon the forfeiture or termination of the Subleasc by Sublandlord whether by expiration or
default; any defense based upon the failure of Sublandlord to file a claim in bankruptcy of
Subtenant; all rights of subrogation, all rights to enforce any remedy that Sublandlord may have
against Subtenant, and all rights to participate in any security held by Sublandlord for the
performance and obligations of Subtenant under the Sublease, except to the extent such security
remains after payment and performance of Subtenant’s obligations in full; any defensc based upon
the impairment of any subrogation rights that Subtenant might have; any defense based upon death,
incapacity, lack of authority or termination of existence or revocation hereof by any person or
entity, or persons or entities, or the substitution of any party hereto, and any defense based upon or
related to Guarantor’s lack of knowledge as to Subtenant’s financial condition, and any and all
rights under Section 2845 of the California Civil Code and any successor provision. Guarantor
also hereby waives the provisions of Sections 2809, 2810, 2819 and 2850 of the California Civil
Code and their successors, and all other defenses which are capable of being waived.

8. Guarantor waives all presentments, demands, protests and notices of any kind
including notice of acceptance of the Guaranty by Sublandlord. Any act of Sublandlord, or its
SUCCESSOrs Or assigns, consisting of a modification of the Sublease, a waiver of any of the terms or
conditions of the Sublease, or the giving of any consent to any manner or thing relating to the
Sublease, or the granting of any indulgences or extensions of time to Subtenant, are hereby dcemed
approved by Guarantor and may be done without notice to Guarantor and without releasing
Guarantor from any of its obligations hereunder.
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0. The liability of Guarantor hereunder shall in no way be affected by: (a) the release
or discharge of Subtenant in any creditor’s, receivership, bankruptcy or other proceeding; (b) the
impairment, limitation or modification of the liability of Subtenant or the estate of Subtenant in
bankruptcy, or of any remedy for the enforcement of Subtenant’s liability under the Sublease
resulting from the operation of any present or future provision of the Bankruptcy Code of the
United States or other statute or from the decision of any court; (c) the rejection or disaffirmance of
the Sublease in any such proceedings; (8) the assignment or transfer of the Sublease by Subtenant;
(e) any disability or other defense of Subtenant; (f) the cessation from any cause whatever of the
liability of Subtenant; (g) the exercise by Sublandlord of any of its rights or remedies reserved
under the Sublease or by law; or (h) any termination of the Sublease.

10.  If Subtenant shall become insolvent or be adjudicated bankrupt, whether by
voluntary or involuntary petition, if any bankruptcy action involving Subtenant shall be
commenced or filed, if a petition for reorganization, arrangement or similar relief shall be filed
against Subtenant, or if a receiver of any part of Subtenant’s property or assets shall be appointed
by any court, Guarantor shall pay to Sublandlord the amount of all accrued, unpaid and accruing
Rent and other charges due under the Sublease to the date when the debtor-in-possession, the
trustee or administrator rejects the Sublease. In addition, Guarantor shall pay to Sublandlord all
accrued, unpaid and accruing Rent and other charges under the Sublease for the remainder of the
Sublease Term. At the option of Sublandlord, Guarantor shall either: (a) pay Sublandlord an
amount equal to the Rent and other charges which would have been payable for the unexpired
portion of the Term reduced to present-day value; or {b) execute and deliver to Sublandlord a new

- Sublease for the balance of the Term with the same terms and conditions as the Sublease, but with
Guarantor as Subtenant thereunder.- Any operation of any present or future debtor’s relief act or
similar act, or law or decision of any court, shall in no way affect the obligations of Guarantor or
Subtenant to perform any of the terms, covenants or conditions of the Sublease or of this Guaranty.

11.  Guarantor assumes full responsibility for keeping fully informed of the financial
condition of Subtenant and all other circumstances affecting Subtenant’s ability to perform its
obligations to Sublandlord, and agrees that Sublandlord shall have no duty to report to Guarantor
any information which Sublandlord rcccives about Subtcnant’s financial condition or any
circumstances bearing on Subtenant’s ability to perform.

12.  The covenants and obligations of Guarantor hereunder are independent of the
Subtcnant’s obligations under the Sublease and are binding upon the Guarantor notwithstanding
the fact that the Guarantor is not the signatory to the Sublease; separate action or actions may be
brought against any Guarantor hereon, whether or not action is brought against Subtenant or any
co-guarantor or Subtenant or any co-guarantor be joined in any such action or actions.

13. Any indebtedness or other obligations of Subtenant now or hereafter held by
Guarantor is hereby subordinated to Subtenant’s obligations to Sublandlord, and such indebtedness
or other obligations of Subtenant to Guarantor, if Sublandlord so requests, shall be collected,
enforced and received by Guarantor as a trustee for Sublandiord and be paid over to Sublandlord
on account of Subtenant’s obligations to Sublandlord, but without reducing or affecting in any
manner the liability of Guarantor under the other provisions of this Guaranty.
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14.  Guarantor authorizes Sublandlord, without giving notice to Guaranior of

obtaining Guarantor's consent and without affecting the liability of Guarantor, from time to time,
to: (a) renew or extend all or any portion of Subtenant's obligations under the Sublease or the
Sublease itself: (b) declare all sums owing to Sublandlord under the Sublease due and payable
upon the occurrence of a default or event of default under the Sublease; (c) make changes in the
dates specified for payments of any sums payable in periodic instzllments under the Sublease;
(d) otherwise modify the terms of the Sublease; (e) take and hold security for the performance of
Subtenant's obligations under the Sublease and exchange, enforce, waive and release any such
security; (f) apply such security and direct the order or manner of sale thereof as Sublandiord in
Sublandlord's discretion may determine; (g) release, substitute or add any one or more endorsers
of the Sublease or guarantors of Subtenant's obligations under the Sublease; and (h) assign this
Guaranty in whole or in part.
15.  This Guaranty shall be enforceable by Sublandlord in accordance with the laws of
the State of California and shall be construed in accordance therewith. Guarantor agrees to pay
attorneys’ fees and all other costs and expenses which may be incurred by Sublandlord in
enforcement of this Guaranty. Until paid to Sublandlord, such sums will bear interest from the
date such costs and expenses are incurred at the maximum rate permitted by law.

16.  No delay or failure on the part of Sublandlord to pursue any right or remedy
hereunder or under the Sublease shall constitute a waiver of that right or remedy. All remedies of
Sublandlord against Guarantor are cumulative.

17. The obligations and promises set forth herein shall be joint and several
undertakings of each of the persons executing this Guaranty as a Guarantor, and Sublandlord may
proceed hereunder against any one or more of said persons without waiving its right to proceed
against any of the others. The usc of the singular herein shall include the plural.

18.  Guarantor acknowledges that its undertakings given hereunder are given in
consideration of Sublandlord’s entering into the Sublease and that Sublandlord would not
consummate the Sublease were it not for the execution and delivery of this Guaranty.

19. The provisions of this Guaranty will bind and benefit the heirs, executors,
administrators, legal representatives, successors and assigns of Guarantor and Sublandlord.
However, Guarantor may not assign this Guaranty or its obligations hereunder, without
Sublandlord’s prior written consent, which may be withheld in Sublandlord’s sole and absolute
discretion.

20.  Guarantor individually represents and warrants that it has all requisite power and
authority to execute, deliver, perform and be legally bound by this Guaranty on the terms and
conditions herein stated and transact any other business with Sublandlord as necessary to fulfill the
terms of this Guaranty.

21.  No provision of this Guaranty or Sublandlord’s rights hereunder can be waived or
modified nor can Guarantor be released from its obligations hereunder except by a writing
executed by Sublandlord. No such waiver shall be applicable except in the specific instance for
which given.
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22.  Guarantor hereby waives its right to trial by jury of any cause of action, claim,
counterclaim or cross-complaiat in any action, proceeding and/or hearing brought by either
Sublandlord against Subtenant and/or Guarantor or Subtenant against Sublandlord and/or
Guarantor, or by Guarantor against Sublandiord and/or Subtenant, on any matter
whatsoever arising out of, or in any way connected with, this Guaranty and/or the Sublease,
the relationship of Sublandlord, Subtenant and Guarantor, Subtenant’s use and occupancy
of the Subleased Premises or Common Area, or any claim of injury or damage, or the
enforcement of any remedy under any law, statute, or regulation, emergency or otherwise,
now of hereafter in effect.

23.  The term “Subtenant” will mean both the named Subtenant and any other person or
entity at any time assuming, subleasing or otherwise becoming primarily liable for all or any part
of the Subtenant’s obligations. The term “Sublandlord” will mean both the Sublandlord named
herein and any future owner or holder of Sublandlord’s intercst in the Subleased Premises.
Sublandlord may, without notice, assign this Guaranty in whole or in part without extinguishing or
reducing the liability of the Guarantor.

24.  All notices or other communications required or permitted to be given hereunder
shall be in writing and shall be given in the manner required for giving notices as set forth in the
Sublease. For purposes of notice, the addresses of the parties shall be as set forth on the si gnature
page hereof, provided, however, that any party shall have the right to change its address for notice
hereunder to any other location by giving notice to the other party in the manner set forth above.

IN WITNESS WHEREQF, the undersigned has executed this Guaranty as of the day and
year first above written.

Address of Guarantor: GUARANTO
4440 Everts Street LA -
Pacific Beach, California 92109 JoseBeleche” i

Guarantor's-Seefal Security No: 622-27-5468

Address of Sublandlord:

Driscoll Mission Bay LLC
1500 Quivira Way
San Diego, California- 92109
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Merv R. Thompson, Esq. -8- February 7, 2008
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CONSENT TO SUBLEASE AGREEMENT

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

MISSION BAY MARINA

and filed in the Office of the City Clerk as Document No. 766042, as amended by First
Amendment, filed in the Office of the City Clerk as Document No. RR-265857 and subsequently
assigned to

DRISCOLL MISSION BAY LLC

(LESSEE) hereby consents to that certain Sublease Agreement between the above LESSEE
(SUBLESSOR) and

BAY ISLAND YACHTS, a California Company

(SUBLESSEE) dated August 1, 2000. Said Sublease shall be subordinate to the Master Lease in
all respects. The CITY is merely approving the SUBLESSEE and the proposed use, and all
terms and conditions of the Master Lease shall control and supersede any inconsistent or contrary
provisions in the Sublease. The CITY is not bound by any term or condition in the Sublease
which in any way conflicts with or is additional to the provisions of the Master Lease.

In addition, this consent is subject to the following conditions:

1) The term of this Sublease Agreement is approved for a period of one (1) year
commencing upon the date this Consent to Sublease Agreement is executed by
CITY. LESSEE and SUBLESSEE acknowledge and understand that this ieasehold
is included in a planned redevelopment of the Quivira Basin area of Mission Bay
Park. The redevelopment may require that facilities and/or uses, including this
SUBLESSEE, be terminated with ninety (90) days advance written notice.

2) Additional conditions attached as ADDENDUM A: "MINIMUM STANDARD
SUBLEASE CONDITIONS".



The undersigned hereby agrees to the terms and conditions set forth in this Consent to Sublease
Agreement.

Dated: || ! ,5}00 By

Taig W. Gibson
Acting Supervising Property Agent
for the City Manager

= j [/
Dated: /?//2//60 By: V&L\/'(— ﬂ"/'/

Driscoll Mission Bay (S_UBLESSOR)
Thormas A. Dhseolf

Dated/0—1= 20 By: /L/ yyav
Hay Island Yachts (SUBLESSEE)

NMedl R L—[e»y For
APPROVED AS TO FORM:

CASEY GWINN, City Attormey

Dated: 2/ -27-02 By 74&446&) M
Deputy City Attome@

IAWPORO0OM\ARderson\CSA-BAY ISLAND YACHTS.wpd



ADDENDUM A

MINIMUM STANDARD SUBLEASE CONDITIONS

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

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

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

LEGAL PROCEEDINGS: Should it become necessary for LESSEE or CITY to commence legal
proceedings to collect rent, to recover possession or enforce any other provision of this Sublease,
the prevailing party shall be entitled to an award of reasonable legal costs, including court and
attorney's fees.

SUBORDINATION: This agreement is in effect a Sublease of a portion of the premises covered
by that certain Lease Agreement (Master Lease) dated March 5, 1979, between the SUBLESSOR
herein and the City of San Diego. This sublease is subject and subordinate to the covenants and
conditions of said Lease Agreement (Master Lease) notwithstanding any provision hereof
contrary to or in conflict with said Sublease agreement.



SUBLEASE

between

DRISCOLL MISSION BAY LLC,
a California limited liability company,

as Landlord,

and

’IZ’O-Y Z}/aﬂcl %zcﬁfs'— ,

a C\a_/i?%hn la Q rn'aa.ny ,

as Tenant,

for a portion of
MISSION BAY MARINA
San Diego, California

dated 5’}//,/00 y 19—
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SUBLEASE

THIS SUBLEASE ("Sublease"), dated for reference purposes only as of & / / / Q0 , $99—, is entered
into by and between DRISCOLL MISSION BAY LLC, a California limited liability company, ("Sublandlord™) and

e~  Zsfan ach s )
a ("&{ o tnia._ Co mpP anse ("Subtenant”), with reference to the following facts:
A. Master Lease. Sublandlord is the successor "Lessee” under that certain Lease dated March 5, 1979, between

the CITY OF SAN DIEGO, a municipal corporation (“City"), as Lessor, and MISSION BAY MARINA, a California limited
partnership, as Lessee, a copy of which is attached hereto as Exhibit A and incorporated herein by reference (as amended from
time to time, the "Master Lease"), for certain leased premises in Quivira Basin at Mission Bay Park, San Diego, California,
commonly known as "Mission Bay Marina” and more particularly described in the Master Lease (the "Master Premises™).

- B. Sublease. Sublandlord desires to sublease to Subtenant that portion of the Master Premises described on
Exhibit B (the "Subleased Premises”,) and Subtenant desires to sublease the Subleased Premises from Sublandlord, on the terms
and conditions provided in this Sublease.

NOW, THEREFORE, in consideration of the foregoing and the agreements contained herein, Sublandlord and Subtenant
agree as follows:

1. Sublease. Sublandlord hereby subleases the Subleased Premises to Subtenant, and Subtenant hires and takes
the Subleased Premises from Sublandlord, on the terms and conditions set forth in this Sublease. Sublandlord also grants to
Subtenant, subject to the terms of this Sublease and on all the terms and conditions set forth herein, nonexclusive rights to use
the driveways, parking areas and other common areas of the Master Premises (the "Common Areas").

2. Term.
2.1 Primary Term. The primary term of this Sublease (the "Term") shall commence on
& / S oo » 99— (the “Commencement Date™) and shall expire at midnight . 7 <o (2 )years
thereafter, 6n Z/ 3/ 02, (the “Expiration Date"), subject to earlier termination as provided in this
Sublease. ’ 7
3. Rent.

.3l Basic Rent. Subtenant agrees to pay Sublandlord rent in the amount of ya2r) AuncJ red

eq a bt Doilars ($ 250,00 ) per month commencing on the

Commencemient Pate, and continuing monthly in advance thereafter, on the first day of each month, payable each and every
month thereafter during the term of this Sublease.

3.2 Additional Rent. In addition to Basic Rent, Subtenant agrees to pay to Sublandlord as additional rent
("Additional Rent") at times hereinafter specified in this Sublease any other amounts that Subtenant assumes or agrees to pay
under the provisions of this Sublease that are owed to Subland!ord, including, without limitation, any and all other sums that may
become due by reason of any default of Subtenant or Subtenant's failure to comply with the agreements, terms, covenants and
conditions of this Sublease to be performed by Subtenant.

33 i . Rent payable under this Sublease is subject to a
percentage rental payable by Sublandlord to Master Landlord under the Master Lease. In the event Master Landlord increases
the percentages payable under the Master Lease for the Rent paid under this Sublease, Basic Rent shall be increased so that
Sublandlord receives the same net sublease rent (net of percentage rent payable under the Master Lease) as Sublandlord would
have received if Master Landlord had not increased the percentage payable under the Master Lease.

34 Rent. Basic Rent and Additional Rent shall together be denominated "Rent”. Rent shall be paid to

Sublandlord, without abatement, deduction or offset, in lawful money of the United States of America at the office of Sublandlord
or to such other person or at such other place as Sublandlord may from time to time designate in writing.

Driscoll Mission Bay Sublease 1 9/30/97



_ 3.5 Promation. In the event that Rent commences with respect to the Premises on a day other than the first
day’of a calendar month, Rent shall be prorated with respect thereto on the basis of a thirty (30) day month and shall be due and
payable for such prorated portion of the month on the date that Rent commences.

3.6 Rent Independent. All Rent and other monetary obligations shall be paid by Subtenant without notice
or demand and without set-off, counterclaim, recoupment, abatement, suspension, deferment, diminution, deduction, reduction
or defense.

4. Security Deposit. Subtenant shall pay to Sublandlord upon the execution of this Sublease a security deposit
of Fewe hundred er s b1 Dotlars (§_28%.0¢ ) (the Security Deposit”). The Security Deposit shall be
utilized by Sublandlord for the satisfaction of any default by Subtenant under this Sublease. The Security Deposit shall not bear
interest and may be deposited by Sublandlord in its general accounts. If Sublandlord applies any part of the Security Deposit
to cure any default of Subtenant, Subtenant shall on demand deposit with Sublandlord the amount so applied that Sublandlord
shall have the full Security Deposit on hand at all times during the Term of this Sublease.

5. Use.
5.1 Use. Subtenant shall use the Subleased Premises for Nees amd vsed
seachly sales purposes and shall not use the Subleased Premises, or permit or suffer the

Subleaséd Premises to be used, for any other purpose without the prior written consent of Sublandlord, which Sublandlord may
withhold in its sole and absolute discretion.

52 Compliance with Law. Subtenant shall use the Subleased Premises in compliance with all current or
future federal, state and local laws and regulations, and all covenants, conditions and restrictions applicable to the Master
Premises. Subtenant shall not use or occupy the Subleased Premises in violation of any law, regulation or covenant, condition
or restriction applicable to the Master Premises, or the certificate of occupancy issued for the Building and shall, upon five (5)
days' written notice from Sublandlord, discontinue any use of the Subleased Premises which is declared by any governmental
authority having jurisdiction to be a violation of law or of said certificate of occupancy. Subtenant shall, at its expense, comply
with any direction of any governmental authority having jurisdiction which shall, by reason of the nature of Subtenant's use or
occupancy of the Subleased Premises, impose any duty upon Subtenant or Sublandlord with respect to the Subleased Premises
or with respect to the use or occupation thereof.

53 Insurance Requirements. Subtenant shail not do or permit to be done anything which will invalidate
or increase the cost of any fire, extended coverage or any other insurance policy covering the Master Premises. Subtenant shall
comply with all rules, orders, regulations and requirements of the insurers of the Master Premises. Subtenant shall promptly,
upon demand, reimburse Sublandlord for any additional premium charged for any policy by reason of Subtenant's failure to
comply with the provisions of this Section.

54 Key to Subleased Premises. Subtenant shall make available to Sublandlord on a twenty-four (24) hour
per day basis keys to locks to doors in the Subleased Premises for the purpose of emergency access. Additionally, if requested
by Sublandlord, or required by a governmental agency, Subtenant agrees to such keys being maintained in a fire department
controlied lock box located on the Subleased Premises.

5.5 Exterior Changes. Subtenant shall make no changes to the exterior of the Building without the prior
written approval of Sublandlord, which approval may be withheld in Sublandlord's sole and unfettered discretion.

5.6 Signs. No sign, advertisement or notice which is visible outside the Building shall be exhibited,
painted or affixed by Subtenant or any part of the Subleased Premises, or on any part of the exterior of the Building, without the
prior written consent of Sublandlord. All such signage shall be in compliance with applicable laws. Such signs shall be installed
at Subtenant's sole cost, and the cost of removing such signs and repairing the Building at the end of the term of the Sublease
shall be paid by Subtenant.

5.7 Load Rating. No equipment weighing in excess of the load per square foot which such floor was
designed to carry, or which is allowed by law, shall be placed upon the Subleased Premises.
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58 Unlawful Purpose. Subtenant shall not allow the Subleased Premises to be used for unlawful
purposes, nor shall Subtenant cause, maintain or permit any nuisance or waste in or on the Subleased Premises.

6. Common Areas.

6.1 Common Areas - Definition. The term "Common Areas" is defined as all areas and facilities outside
the Subleased Premises and any other tenant’s premises and within the exterior boundary line of the Master Premises that are
provided and designated by Sublandlord from time to time for the general nonexclusive use of Sublandlord, Subtenant and other
tenant(s) and their respective employees, suppliers, shippers, customers and invitees, including but not limited to common
entrances, lobbies, corridors, stairways and stairwells, public restrooms, elevators, mechanical and electrical rooms, parking areas
to the extent not otherwise prohibited by this Sublease, loading and unloading areas, trash areas, roadways, sidewalks, walkways,
parkways, ramps, driveways, landscaped areas and decorative walls. Sublandlord shall have the right to exclude any portion of
the Building and Master Premises other than the Subleased Premises from the Common Areas under this Sublease.

6.2 Common Areas - Rules and Regulations. Subtenant agrees to abide by and conform to the rules and
regulations adopted by Sublandlord from time to time with respect to the Building and Common Areas, and to cause its
employees, suppliers, shippers, customers, and invitees to so abide and conform. Sublandlord or such other person(s) as
Sublandlord may appoint shall have the exclusive control and management of the Common Areas and shall have the right, from
time to time, to modify, amend and enforce said rules and regulations. Sublandlord shall not be responsible to Subtenant for the
non-compliance with said rules and regulations by other sublessees of the Master Premises, their agents, employees and invitees.

6.3 Common Areas - Changes. Sublandlord shall have the right, in Sublandlord's sole discretion, from
time to time:

(a) To make changes to the Building interior and exterior and Common Areas, including, without
limitation, changes in the location, size, shape, number, and appearance thereof, including but not limited to the lobbies, windows,
stairways, air shafts, elevators, escalators, restrooms, driveways, entrances, parking spaces, parking areas, loading and unloading
areas, ingress, egress, direction of traffic, decorative walls, landscaped areas and walkways; provided, however, Sublandlord shall
at all times provide the parking facilities required hereunder.

®) To close temporarily any of the Common Areas for maintenance and repair and replacement
purposes so long as reasonable access to the Subleased Premises remains available;

(c) To add additional improvements to the Common Areas;

(G)] To use the Common Areas while engaged in making additional improvements, repairs or
alterations to the Master Premises, or any portion thereof:

(e) To do and perform such other acts and make such other changes in, to or with respect to the
Common Areas as Sublandiord may, in the exercise of sound business judgment, deem to be appropriate.

6.4 Parking. Subtenant shall be entitled to the nonexclusive use of the vehicle parking spaces, on an
unreserved and unassigned basis, on those portions of the Common Areas designated by Sublandlord for parking purposes from
time to time. Subtenant shall not use more parking spaces than allotted to Subtenant hereunder. Said parking spaces shall be
used only for parking by vehicles no larger than full size passenger automabiles or pickup trucks. Subtenant shall not permit or
allow any vehicles that belong to or that are controlled by Subtenant or Subtenant's employees, suppliers, shippers, customers
or invitees to be loaded, unloaded or parked in areas other than those designated by Sublandlord for such activities. If Subtenant
permits or allows any such activities other than in the spaces designated for the same, then Sublandlord shall have the right,
without notice, and in addition to such other rights and remedies that it might have under this Sublease or at law, to remove or
tow away the vehicle involved and charge the cost thereof to Subtenant, which cost shail be immediately payable upon demand
by Sublandlord as Additional Rent.
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7. Condition of Subleased Premises.

7.1 No Representation. Subtenant acknowledges that it is in possession of the Subleased Premises and
is thoroughly familiar with their condition. Subtenant acknowledges that, except as expressly set forth herein, neither Sublandlord
nor any agent of Sublandlord has made any representations or warranties, express or implied, with respect to (i) the condition
of the Subleased Premises, the Building or the Master Premises, (ii) the suitability of the Subleased Premises for Subtenant's
purposes (iii) the location, use, design, merchantability, fimess for use for a particular purpose, condition or durability thereof,
(iv) the existence of Hazardous Materials (as defined in Section 23.6), (v) the quality of the material or workmanship therein;
and all risks incidental to the Subleased Premises shall be borne by Subtenant. Except as expressly provided herein, IN THE
EVENT OF ANY DEFECT OR DEFICIENCY OF ANY NATURE IN THE SUBLEASED PREMISES OR-ANY FIXTURE
OR OTHER ITEM CONSTITUTING A PORTION THEREOF, WHETHER PATENT OR LATENT, LANDLORD SHALL
NOT HAVE ANY RESPONSIBILITY OR LIABILITY WITH RESPECT THERETO. THE PROVISIONS OF THIS
SECTION HAVE BEEN NEGOTIATED AND ARE INTENDED TO BE A COMPLETE EXCLUSION AND NEGATION
OF ALL-WARRANTIES BY LANDLORD, EXPRESS OR IMPLIED.

8. Utilities and Services.

8.1 Utilities Provided. Sublandlord shall fumish to the Subleased Premises reasonable quantities of water,
sewer, gas, electricity and trash removal as required for Subtenant's use.

82 Utilities and Services Not Provided. Subtenant shall arrange, and pay the supplier directly, for all

telephone and (except as provided in Section 8.1) all other utilities and services supplied to the Subleased Premises, together with
any connection charges and taxes thereon.

8.3 No Liability. Sublandlord shail not be liable for, nor shall any eviction of Subtenant result from, the
failure of any such utility or service to be furnished to the Subleased Premises, whether such failure is caused by accident,
breakage, repairs, strikes, lockouts or other labor disturbances or labor disputes of any character, governmental regulation,
moratorium or other governmental action. In the event of such failure, Subtenant shall not be entitled to any abatement or
reduction of Rent, nor shall Subtenant be relieved from the operation of any covenant or agreement of this Sublease.

8.4 No Increase in Requirements. Subtenant shall not, without the prior written consent of Sublandlord,
use any device in the Subleased Premises, including without limitation special equipment or machines, which will in any way
unreasonably increase the amount of electricity or water available to the Subleased Premises over that initially provided.
Subtenant shall pay to Sublandlord as Additional Rent an amount equal to all costs incurred by Sublandlord to provide such
excess services and utilities, which payment shall be made within thirty (30) days after Subtenant is notified that Subiandlord
has incurred said costs.

9. Repairs and Maintenance.

9.1 Common Areas. Sublandlord shall maintain the Common Areas in good condition, ordinary wear and
tear excepted.

9.2 Structural and Mechanical Elements. Sublandlord shall repair and maintain the exterior of the

Building, the Building's foundation, the Building’s mechanical elements (i.e, the heating, ventilating, and air-conditioning systems
servicing the Subleased Premises, and the unexposed electrical, plumbing, and sewage systems), the structural components of
the exterior walls and the structural components of the roof of the Building.

9.3 Subtenant’s Sole Cost. Except for Sublandlord's obligations pursuant to Section 9.2 above, Subtenant
shall, at Subtenant's sole cost and expense, keep the Subleased Premises and every part thereof (structural and nonstructural,
whether or not such portion of the Subleased Premises needing repairs, or the means of repairing the same, are reasonably or
readily accessible to Subtenant, and whether or not the need for such repairs occurs as a result of Subtenant's use, any prior use,
the elements or the age of such portion of the Subleased Premises) in a good condition, ordinary wear and tear excepted.
Subtenant shall, upon the expiration or sooner termination of the term hereof, surrender the Subleased Premises to Sublandlord
in the same condition as when received, ordinary wear and tear excepted. Subtenant's obligations shall include restorations,
replacements or renewals, including capital expenditures for restorations, replacements or renewals which will have a usefut life
beyond the term of this Sublease, when necessary to keep the Subleased Premises and all improvements thereon or a part thereof
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in good order, condition and repair and in compliance with all applicable laws. Except as expressly set forth in this Sublease,
it is intended by the parties hereto that Sublandlord shall have no obligation, in any manner whatsoever, to repair or maintain the
Subleased Premises, the improvements located thereof or the equipment therein, whether structura] or nonstructural, all of which
obligations are intended to be the expense of Subtenant, whether or nor such repairs, maintenance or restoration shall have a
useful life extending beyond the term of this Sublease. Subtenant shall further be responsible for the cost of all alterations to
the Subleased Premises required by law, which alterations shall become the property of Sublandlord upon the expiration of this
Sublease.

9.4 MMMQMM&W Prior to making any material repair to the
Building, Subtenant shall give to Sublandlord notice of the need for such repair. Sublandlord shall have the right, but not the
duty, to make all necessary repairs to the Building. If Sublandlord elects to make such repairs, the cost thereof shall be at
Subtenant’s expense. If Sublandlord does not elect to make such repairs to the Building within a reasonable time of notice
thereof, Subtenant shall make such repair at its own cost and expense. Subtenant shall not make any repairs in a manner which
will defeat any warranty for the Subleased Premises.

9.5 No Liability. Sublandlord shall not be liable for any failure to make any repairs or to perform any
maintenance which is an obligation of Sublandlord unless such failure shall persist for an unreasonable time after written notice
of the need of such repairs or maintenance is given to Sublandlord by Subtenant. There shall be no abatement of Rent and no
liability of Sublandlord by reason of any injury to or interference with Subtenant's operations arising from the making of any
repairs, alterations or improvements in or to any portion of the Building or the Subleased Premises or in or to fixtures,
appurtenances and equipment therein unless such injury or interference is unreasonable. Subtenant waives any rights under
§§ 1941 and 1942 of the California CiVIL CODE or under any law, statute or ordinance now or hereafter in effect to make repairs
at Sublandlord's expense.

9.6 Damage or Destruction. Notwithstanding any of the foregoing, in the event of fire, earthquake, flood,
war or similar cause of damage or destruction, this Article 9 shall not be applicable and the provisions of Article 14 entitled
"Damage or Destruction” shall apply and control.

10. Alterations.

10.1 No Alterations. Without Sublandlord's prior written consent, which consent shall not be unreasonably
withheld, Subtenant shall make no alterations, additions or improvements in or to the Subleased Premises. All such alterations,
additions or improvements shall be made only by licensed and qualified contractors or mechanics, Subtenant's contractor for
performing any aiterations, additions or improvements shall be subject to Sublandlord's reasonable approval and shall maintain
appropriate insurance as reasonably required and approved by Sublandlord.

10.2 Service Facilities. Subtenant agrees that there shall be no construction of partitions or other
obstructions which might interfere with free access to mechanical installations or service facilities of the Building or interfere
with the moving of Sublandlord’s equipment to or from the enclosures containing said installations or facilities, Furthermore,
any work by Subtenant shall be accomplished in such a manner as to permit any fire sprinkler system and fire water suppiy lines
to remain fully operable at all times.

10.3 Compliagce With Law. Subtenant covenants and agrees that all work done by Subtenant shall be
performed in full compliance with all laws, rules, orders, ordinances, directions, regulations and requirements of atl governmental
agencies, offices, departments, bureaus and boards having jurisdiction and in full compliance with the rules, orders, directions,
regulations and requirements of any applicable fire rating bureau. Subtenant shall provide Sublandlord with "as-built” plans
showing any material changes in the Subleased Premises.

10.4 Prior Notice. Before commencing any material work, Subtenant shall give Sublandlord at least fifteen
(15) days’ prior written notice of the proposed commencement of such work.

10.5 Property of Sublandlord. All alterations, decorations, fixtures, equipment, additions and improvements
attached to or built into the Subleased Premises, made by either party, shall, unless Sublandlord elects otherwise at the time
consent for such alteration or an election by Sublandlord is obtained (or at the end of the term of this Sublease, if consent is not
obtained or an election by Sublandlord is not earlier requested), become the property of Sublandlord upon the expiration or earlier
termination of the term of this Sublease and shall remain upon and be surrendered with the Subleased Premises as a part thereof.
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[f Sublandlord elects to have such alterations removed, Subtenant shall do so and shall repair and restore the Subleased Premises
to the condition they were in prior to such alterations, all at Subtenant's sole cost,

10.6  Removal. Subtenant shall repair any damage to the Subleased Premises caused by Subtenant’s removal
of any property from the Subleased Premises; and Subtenant shall only be entitled to remove property from the Subleased
Premises as expressly provided in this Sublease. During any such restoration period, Subtenant shall pay Rent to Sublandlord
as provided herein as if said space were otherwise occupied by Subtenant.

10.7 Personal Property. All articles of Subtenant's personal property, detachable machinery and equipment,
fumiture and movable partitions which are owned by Subtenant and installed by Subtenant at its own expense in the Subleased
Premises shall be and remain the property of Subtenant and may be removed by Subtenant at any time during the term of this
Sublease when Subtenant is not in default hereunder. If Subtenant shall fail to remove all of its effects from the Subleased
Premises upon the termination of this Sublease, then Sublandlord may, at its option, remove the same in any manner that
Sublandlord may remove and store said effects without liability to Subtenant for loss thereof or damage thereto, and Subtenant
agrees to pay Sublandlord upon demand any expenses incurred in such removal and storage or Sublandlord may, at its option,
without notice, sell said property or any of the same, at private sale and without legal process, for such price as Sublandlord may
obtain; and Sublandlord may apply the proceeds of such sale against any amounts due under this Sublease from Subtenant to
Sublandlord and against any expenses incident to the removal, storage and sale of said personal property, with any balance of
the sales proceeds to be delivered to Subtenant.

11. Liens.

1t.1 No Liens. Subtenant shall keep the Subleased Premises free from any liens arising out of work per-
formed, materials furnished and obligations incurred by Subtenant. Subtenant covenants and agrees that any mechanic's lien filed
against the Subleased Premises for work claimed to have been done for, or materials claimed to have been fumnished to Subtenant,
will be discharged by Subtenant, by bond or otherwise, within thirty (30) days after the filing thereof, at the cost and expense
of Subtenant. -

11.2 Advance by Sublandlord. Should Subtenant fail to discharge any such lien, Sublandlord may, at
Sublandlord's election, pay such claim or post a bond or otherwise provide security to eliminate the lien as a claim against title,
and the cost thereof shail be immediately due from Subtenant as Additional Rent.

11.3 Einancing Statements. In the event Subtenant shall lease or finance the acquisition of equipment,
furnishings or other personal property of a removable nature utilized by Subtenant, Subtenant warrants that any UNIFORM
COMMERCIAL CODE Financing Statement executed by Subtenant will, upon its face or by exhibit thereto, indicate that such
Financing Statement is located within the Subleased Premises, the acquisition of which was financed by Subtenant pursuant to
said Financing Statement. In no event shall the address of the Building be fumnished on the statement without qualifying language
as to applicability of the lien only to removable personal property therein. Should any holder of a Financing Statement executed
by Subtenant record or place of record a Financing Statement which appears to constitute a lien against any interest of
Sublandlord or against equipment which may be located other than within the Subleased Premises, Subtenant shall, within ten
(10) days after filing such Financing Statement, cause (i) copies of the Security Agreement or other documents to which the
Financing Statement pertains to be fumnished to Sublandlord to show that such lien is not applicable to Sublandlord's interest,
and (it) its lender to amend documents of record so as to clarify that such lien is not applicable to any interest of Sublandlord in
the Subleased Premises. Sublandlord shall execute such documents as are reasonably required by Subtenant or Subtenant's
lenders or equipment lessors provided the same do not in any way alter the rights of Sublandlord under this Sublease.

I2. Indemnification and Exculpation.

12.1 Indemnification by Subtenant. Subtenant, agrees to indemnify Sublandlord and its lenders, partners,

members, shareholders, directors, officers, managers, agents and employees (collectively "Sublandlord’s Agents") against, and
to protect, defend and save them harmless from, all tiability, demands, claims, causes of action or judgments, and all reasonable
expenses incurred in investigating or resisting the same (including reasonable professional fees, including without limitation, fees
for attomeys, architects, engineers, and environmental consultants), arising out of Subtenant's failure to fully perform under this
Sublease or for death of, or injury to, any person or damage to property (i) occurring in, upon or about the Subleased Premises,
(ii) arising from or out of Subtenant's use and occupancy of the Subleased Premises, or (iii} arising from or out of any act or
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omission of Subtenant, its agents, contractors, employees, servants and tenants ("Subtenant’s Agents"), except if such death or
injury, or damage to property is caused by the willful act or gross negligence of Sublandlord or Sublandlord's Agents.

122 [ndemnification by Sublandlord. Except as otherwise provided in this Article, Sublandlord agrees
to indemnify Subtenant and its shareholders, directors, officers, agents and employees (collectively "Subtenant's Agents") against,
and to protect, defend and save them harmless from all liability, demands, claims, causes of action or judgments, and all
reasonable expenses incurred in investigating or resisting the same (including reasonable attorneys' fees), for death of, or injury
to, any person or damage to property occurring in, upon, or about the Subleased Premises during the term of this Sublease caused
by the willful acts or gross negligence of Sublandlord or Sublandlord's Agents. .

12.3 No Liability of Subland|ord. Notwithstanding any provision of Sections 12.1 and 12.2 to the contrary,
Sublandlord shall not be liable to Subtenant or any other party, and Subtenant assumes all risk of damage to personal property,

including loss of records kept within the Subleased Premises. Subtenant further waives any claim for injury to Subtenant's
operations or loss of income relating to any such damage or destruction of personal property, including any loss of records.

12.4 Assumption of Risk. Additionally, Sublandlord shall not be liable to Subtenant or any other party,
and Subtenant assumes all risk of damage and liability (other than as may be covered by insurance or by a third party), resulting
from any defect or malfunction of any Building system or component of a Building system (such as HVAC, mechanical,
plumbing, electrical, waste disposal, or sewer) other than as set forth in Section 9.2 above.

12.5 Security Devices. Security devices and services provided for the Building and Master Premises, while
intended to deter crime, may not in given instances prevent theft or other criminal acts, and it is agreed that Sublandlord shall
not be liable for injuries or losses caused by criminai acts of third parties. The risk that any security device may malfunction or
otherwise be circumvented by a criminal is assumed by Subtenant. Subtenant shall, at Subtenant's cost, obtain applicable
insurance coverages to the extent Subtenant desires protection against such criminal acts.

13. Insurance.

13.1 Insurance on Building. Sublandlord shall carry insurance upon the Building and its improvements
as is required by the Master Lease.

13.2 Liability [nsurance. Subtenant, at its own cost, shall procure and continue in effect, from the
Commencement Date or the date of occupancy, whichever first occurs, and continuing throughout the term of this Sublease and
thereafter untii Subtenant has fuily and finally surrendered the Subleased Premises to Sublandlord, comprehensive public liability
insurance with limits of not less than One Million Dollars ($1,000,000) per occurrence for death, bodily injury or property
damage with respect to the Subleased Premises and insurance on all of its personal property. The deductible amounts of such
policy of insurance shail not exceed Five Thousand Dollars ($5,000).

13.3 Additional Insureds. The aforesaid insurance required of Subtenant shall name as additional insureds
Sublandlord, its officers, directors, shareholders, parters, members and lenders, and Sublandlord's property manager, agents and
representatives for the Subleased Premises. Said insurance shall be with companies having a policyholder rating of not less than
A+ and financial category rating of Class IX in "Best's Insurance Guide”. Subtenant shall cause any insurance companies issuing
policies to Subtenant to furnish certificates evidencing such coverage to Sublandlord. No such policies shall be cancelable or
subject to reduction of coverage or other modification or cancellation except after thirty (30) days' prior written notice to
Sublandlord from the insurer. All such policies shall be written as primary policies, not contributing with and not in excess of
the coverage which Sublandlord may carry. Any of Subtenant's policies may be in the nature of a "blanket policy” which
specifically provides that the amount of insurance shall not be prejudiced by other losses covered by the policy. Subtenant shall,
at least twenty (20) days prior to the expiration of any such policies, fumish Sublandlord with renewals or binders. Subtenant
agrees that if Subtenant fails to procure and maintain such insurance, Sublandlord may (but shall not be required to) procure said
insurance on Subtenant's behalf and charge Subtenant the premiums for any such policies, together with a ten percent (10%)
handling charge, payable upon demand.

13.4 Eixwres and Other Items. Subtenant assumes the risk of damage to any fixtures, goods inventory,
merchandise, equipment and personal property of any kind. Sublandlord shall not be liable for injury to Subtenant's operations
or any loss of income therefore relative to damage to such items, all as more particularly set forth herein. Subtenant, at
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Subtenant’s cost, shall carry such insurance as Subtenant desires for Subtenant's protection with respect to such items, business
interruption or loss of income.

13.5 - Lenderand Others. Ifany policy of insurance is to name Sublandlord as additional insured, Subtenant
shall, upon written request of Subiand!lord, also designate as an additional insured, and fumnish certificates evidencing
Sublandlord as an additional insured to, (i) any lender to Sublandlord holding a security interest in the Building or, and/or (ii)
the Sublandlord under any lease wherein Sublandlord is or shall become a tenant under a ground lease for the Master Premises
rather than that of fee owner, and/or (iii) Sublandlord's member, property manager, agents and representatives.

13.6  Waijver of Subrogation. Sublandlord and Subtenant each hereby waive any and all rights of recovery
against the other, or against the officers, employees, agents and representatives of the other, on account of loss or damage
occasioned to such waiving party or its property or the property of others under its control to the extent that such loss or damage
is insured against under any fire and extended coverage insurance policy which either party may have in force at the time of such
loss or damage, such waivers to continue as long as their respective insurers so permit. Any termination of such a waiver shail
be by written notice of circumstances as hereinafler set forth, Sublandlord and Subtenant, upon obtaining the policies of
insurance required or permitted under this Sublease, shall give notice to the insurance carrier or carriers that the foregoing mutual
waiver of subrogation is contained in this Sublease. if such policies are unobtainable with such waiver or obtainable only at
premium over that chargeable without such waiver, the party seeking such policy shall notify the other thereof, and the latter shall
have ten (10) days thereafter to either (i) procure such insurance in companies reasonably satisfactory to the other party or (ii)
agree to pay such additional premium. If neither (i) nor (ii) are done, this Section 13.6 shall have no effect during such time as
such policies are unobtainable or the party in whose factor a waiver of subrogation is desired shall refuse to pay the additional
premium. If such policies shall at any time be unobtainable, but subsequently shall be obtainable, neither party shall be
subsequently liable for a failure to obtain such insurance until a reasonable time after notification thereof by the other party. If
the release of either Sublandlord or Subtenant, as set forth in the first sentence of this Section shall contravene any law with
respect to exculpatory agreements, the liability of the party in question shall be deemed not released but shall be secondary to
the other's insurer.

13.7 Increases in Insurance. At reasonable times, Sublandlord may require insurance policy limits to be
raised to conform with reasonable requirements of Sublandlord's lender or to bring coverage limits to the level then being required
of similar tenants of similar properties; provided, however, that Sublandlord may, in any event, require insurance policy limits
to be increased in proportion to any increase in the Consumer Price Index from the date of this Sublease to the date of the
requested adjustments.

14, Damage or Destruction.
14.1 Destruction Dug to Risk Covered by Insurance.
(a) If, during the term, the Subleased Premises or the Building are totally or partially destroyed

from a risk covered by the insurance described in Section 13.1, rendering the premises totally or partially inaccessible or
unusable, Sublandlord shall restore the Subleased Premises or the Building to substantially the same condition as they were in
immediately before destruction. Such destruction shall not terminate this Sublease. If the existing laws do not permit the
restoration, either party can terminate this lease immediately by giving notice to the other party.

(b) If the cost of the restoration exceeds the amount of proceeds received from the insurance
required under Section 13.1, Sublandlord can elect to terminate this Sublease by giving notice to Subtenant within fifteen (15)
days after determining that the restoration cost will exceed the insurance proceeds. In the case of destruction to the Subleased
Premises only, if Sublandlord elects to terminate this Sublease, Subtenant, within fifteen (15) days after receiving Sublandlord's
notice to terminate, can elect to pay to Sublandlord, at the time Subtenant notifies Sublandlord of its election, the difference
between the amount of insurance proceeds and the cost of restoration, in which case Sublandlord shall restore the Subleased
Premises. Sublandlord shall give Subtenant satisfactory evidence that all sums contributed by Subtenant as provided in this
Section 14.1 have been expended by Sublandlord in paying the cost of restoration.

{c) If Sublandlord elects to terminate this Sublease and Subtenant does not elect to contribute
toward the cost of restoration as provided in this Section 14.1, this Sublease shall terminate.

142 Destruction Due to Risk Not Covered by Insurance.
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. . (@) If, during the Term, the Subleased Premises or the Building are totally or partially destroyed
from a risk not covered by the insurance described in Section 14.1, rendering the Subleased Premises totally or partially
inaccessible or unusable, Sublandlord shall restore the Subleased Premises or the Building to substantially the same condition
as they were in immediately before destruction. Such destruction shall not terminate this Sublease. If the existing laws do not
permit the restoration, either party can terminate this Sublease immediately by giving notice to the other party.

(®) If the cost of restoration exceeds five percent (5%) of the then replacement value of the
Subleased Premises or the Building that are destroyed, Sublandlord can elect to terminate this Sublease by giving notice to
Subtenant within fifteen (15) days after determining the restoration cost and replacement value.

) {c) In the case of destruction to the Subleased Premises only, if Sublandlord elects to terminate
this Sublease Subtenant, within fifteen (15) days after receiving Sublandlord's notice to terminate, can elect to pay to Sublandlord,
at the time Subtenant notifies Sublandlord of its election, the difference between five percent (5%) of the then replacement value
of the Subleased Premises and the actual cost of restoration, in which case Sublandlord shall restore the Subleased Premises.
Sublandlord shall give Subtenant satisfactory evidence that all sums contributed by Subtenant as provided in this Section 14.2
have been expended by Sublandlord in paying the cost of restoration.

(d) If Sublandlord elects to terminate this Sublease and Subtenant does not elect to perform the
restoration or contribute toward the cost of restoration as provided in this Section 14.2, this Sublease shall terminate.

14.3 ! igati - If Sublandlord is obligated to or elects to repair or
restore as herein provided, Sublandlord shall be obligated to repair or restore only those portions of the Building and the
Subleased Premises which were originally provided at Sublandlord's expense or for which insurance proceeds are available to
pay the costs to repair or restore; the repair and restoration of Subtenant's special tenant improvements for which no insurance
proceeds are available shall be the obligation of Subtenant.

144 Release. Upon any termination of this Sublease under any of the provisions of this Article, the parties
each shall be released thereby without further obligation to the other from the date of damage or destruction, except for any
liabilities or obligations theretofore incurred or arising from matters which have theretofore occurred (including any liability
related to the damage or destruction).

14.5 Abatement of Rept. In the event of repair, reconstruction or restoration as herein provided, Basic Rent
to be paid under this Sublease shall be abated as of the date of damage or destruction until the completion of the repairs and the
restoration, but only to the extent to which Subtenant's use of the Subleased Premises is impaired during the period of such repair,
reconstruction or restoration. If Sublandlord provides Subtenant with other space during the period of repair which is reasonably
suitable for the temporary conduct of Subtenant's operations, then Basic Rent shall not be abated. Subtenant shall not be entitled
to any compensation or damages from Subiandlord occasioned by any such damage, repair, reconstruction or restoration.

14.6 Damage at End of Terq. Notwithstanding anything to the contrary contained in this Article,

Sublandlord shall have no obligation whatsoever to repair, reconstruct or restore the Subleased Premises when the damage
resulting from any casualty covered under this Article occurs during the last twelve (12) months of the Term of this Subiease.
In the event Sublandlord elects not to repair, reconstruct or restore the Subleased Premises when the damage resulting from any
casualty covered under this Article occurs during the last twelve (12) months of the term of this Sublease, Subtenant may, by
written notice delivered to Sublandlord within ten (10) days after receipt by Subtenant of Sublandlord's notice of its election not
to repair, reconstruct or restore the Subleased Premises, elect to terminate this Sublease.

15. Eminent Domain.

15.1 Taking. In the event the whole of the Subleased Premises, or such critical and essential parts thereof
as shall deprive Subtenant of the usefulness of the Subleased Premises, be taken for any public or quasi-public purpose by any
lawful power or authority by exercise of the right of appropriation, condemnation or eminent domain, or sold to prévent such
taking, Subtenant or Sublandlord may terminate this Sublease effective as of the date possession is required to be surrendered
to said authority.
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. 152 Restoration. Upon any taking, if this Sublease is not terminated pursuant to Section 15.1 above, then
Sublandlord promptly shall proceed to restore the Subleased Premises to substantially their same condition, to the extent
reasonably Possible, prior to such partial taking. If such restoration has been completed, thereafter Basic Annual Rent shall be
abated proportionately based on the percentage of the rental value of the Subleased Premises after such taking as compared to
the rental value of the Subleased Premises prior to such taking. :

153 Award Subtenant shall be entitled to any award which is specifically awarded as compensation for
the taking of Subtenant's personal property and fixtures, including excess tenant improvements which were installed at
Subtenant's expense and for costs of Subtenant moving to a new location. All other compensation awarded for such taking shall
belong to Sublandlord.

16. Defaults and Remedies.

16.1 Late Charge. Late payment by Subtenant to Sublandlord of Rent or other sums due will cause

Sublandlord to incur costs not contemplated by this Sublease, the exact amount of which is extremely difficult to ascertain. Such
costs include, but are not limited to, processing and accounting charges, attorneys' charges, late payment charges on a mortgage,
and so forth. In the event that Subtenant shall be in default for late payment under Section 16.4(a) hereof for more than three
(3) days after notice from Sublandlord, Subtenant shall pay to Sublandlord a service charge in an amount of Fifteen Percent
(15%) of the monthly Basic Rent for each month that a monthly installment of Rent remains unpaid, which Sublandlord and
Subtenant agree is not a penalty but is a reasonable estimate of the expenses Sublandlord may incur as a result of such late
payment. In the event of any such late payment, in addition to the foregoing service charge, the amount unpaid shall bear interest
at Bank of America's "reference rate” plus three (3) percent per annum. Such interest shall be calculated from the date such
amount was due and payable until the same shall have been fully paid.

16.2 No Wajver. No payment by Subtenant or receipt by Sublandlord of a lesser amount than that due shall
be deemed to be other than on account of the amount due, nor shall any endorsement or statement on any check or any letter
accompanying any check or payment be deemed an accord and satisfaction, and Sublandlord may accept such check or payment
without prejudice to Sublandlord's right to recover the balance or pursue any other remedy provided. If at any time a dispute shall
arise as to any amount or sum of money to be paid by Subtenant to Sublandlord, Subtenant shall have the right to make payment
“under protest” and such payment shall not be regarded as a voluntary payment, and Subtenant shall have the right to institute
suit for recovery of the payment paid under protest.

16.3 Performance by Sublandlord. If Subtenant fails to perform any other act on its part to be performed
hereunder, Sublandlord may, without waiving or releasing Subtenant from any obligations of Subtenant, perform such act on

behalf of Subtenant.

16.4 Events of Defauit. The occurrence of any one or more of the following events shall constitute a
"Default" hereunder by Subtenant: .
(a) The failure by Subtenant to make any payment of Rent, as and when due;
® The failure by Subtenant to observe or perform any obligation other than described in

Section 16.4(a) above, to be performed by Subtenant where such failure shall continue for a period of thirty (30) days after
written notice thereof from Sublandlord to Subtenant. Such notice shall be in lieu of, and not in addition to, any notice required
under California CODE OF CIVIL PROCEDURE § 1161; provided that, if the nature of Subtenant’s default is such that it reasonably
requires more than thirty (30) days to cure, then Subtenant shall not be deemed to be in default if Subtenant shall commence such
cure within said thirty (30) day period and thereafter diligently prosecute the same to completion;

{c) Subtenant makes an assignment for the benefit of creditors;
(d) Subtenant files a voluntary petition under any chapter of the BANKRUPTCY CODE;

(e) Subtenant makes a voluntary assignment for the benefit of creditors;
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(H A receiver, trustee or custodian is appointed to, or does, take title, possession or control of
all, or substantially all, of Subtenant's assets, or any involuntary petition if filed against the Subtenant under any chapter of the
BANKRUPTCY CODE, and such petition or receiver, trustee or custodian is not dismissed within thirty (30) days;

(g) Subtenant's interest in this Sublease is attached, executed upon or otherwise judiciaily seized
and such action is not released within thirty (30) days of the action; or

(h) Subtenant fails to comply fully with all provisions in Article 23 conceming Hazardous
Materials.

Notices given under this Section shall specify the alleged default and shall demand that Subtenant perform the provisions
of this Sublease within the applicable period of time, or quit the Subleased Premises. No such notice shall be deemed a forfeiture
or a termination of this Sublease unless Sublandlord elects otherwise in such notice.

16.5 Remedies. In the event of a Default by Subtenant, and at any time thereafter, with or without notice
or demand and without limiting Sublandlord in the exercise of any right or remedy which Sublandlord may have, Sublandiord
shali be entitled to terminate Subtenant's right to possession of the Subleased Premises by any lawful means, in which case this
Sublease shall terminate and Subtenant shall immediately surrender possession of the Subleased Premises to Sublandiord. In
such event, Sublandlord shall have the immediate right to re-enter and remove all persons and property, and such property may
be removed and stored in a public warehouse or elsewhere at the cost of and for the account of Subtenant, all without service
of notice or resort to legal process and without being deemed guilty of trespass or becoming liable for any loss or damage which
may be occasioned thereby. In the event that Sublandlord shall elect to so terminate this Sublease, then Sublandlord shall be
entitled to recover from Subtenant all damages incurred by Sublandlord by reason of Subtenant's default, including:

(a) The worth at the time of award of any unpaid rent which had been earned at the time of such
termination; plus .

®) The worth at the time of award of the amount by which the unpaid rent which would have
been eamed after termination until the time of award exceeds that portion of such rental loss which Subtenant proves could have
been reasonably avoided; plus

{c) The worth at the time of award of the amount by which the unpaid rent for the balance of
the term after the time of award exceeds the amount of such rental loss which Subtenant proves could have been reasonably
avoided; plus .

(d) Any other amount necessary to compensate Sublandlord for all the detriment proximately
caused by Subtenant's failure to perform its obligations under this Sublease or which in the ordinary course of things would be
likely to result therefrom, including but not limited to the cost of restoring the Subleased Premises to the condition required under
the terms of this Sublease; plus

(e) At Sublandlord's election, such other amounts in addition to or in lieu of the foregoing as
may be permitted from time to time by applicable law.

As used in Sections 16.5(a) and 16.5(b) above, "worth at the time of award" shall be computed by allowing interest at
the rate specified in Section 16.1 above. As used in Section 16.5(c) above, the "worth at the time of award" shall be computed
by determining the present value of such amount using the discount rate of the Federal Reserve Bank of San Francisco at the time
of award plus one percentage point.

16.6 Right of Re-Entry. In the event of a Default by Subtenant, and at any time thereafter, with or without
terminating this Sublease, and with or without notice or demand and without limiting Sublandlord in the exercise of any right
or remedy which Sublandlord may have, Sublandlord shall have the immediate right to re-enter and remove all persons and
property, and such property may be removed and stored in a public warehouse or elsewhere at the cost of and for the account
of Subtenant, all without service of notice or resort to legal process and without being deemed guilty of trespass or becoming
liable for any loss or damage which may be occasioned thereby. No such re-entry shall be considered or construed to be a
forcible entry by Sublandlord. If Sublandlord does not elect to terminate this Sublease as provided in this Section, then
Sublandlord may, from time to time, recover all Rent as it becomes due under this Sublease pursuant to California C1viL CODE
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§ 1951.4. Atany time thereafter, Sublandlord may elect to terminate this Sublease and to recover damages to which Sublandlord
is entitled.

16.7  Proceeds of Reletting. In the event Sublandlord elects to terminate this Sublease and relet the
Subleased Premises, it may execute any new lease in its own name. Subtenant hereunder shall have na right or authority
whatsoever to collect any rent or other sums from such tenant. The proceeds of any such reletting shall be applied as follows:

(a) First, to the payment of any indebtedness other than Rent due hereunder from Subtenant to
Sublandlord, including but not limited to storage charges or brokerage commissions owing from Subtenant to Sublandiord as the
result of such reletting;

. ®) Second, to the payment of the costs and expenses of reletting the Subleased Premises,
including alterations and repairs which Sublandlord deems reasonably necessary and advisable, and reasonable attorneys' fees
incurred by Sublandlord in connection with the retaking of the Subleased Premises and such reletting;

(c) Third, to the payment of Rent and other charges due and unpaid hereunder; and

(d) Fourth, to the payment of future Rent and other damages payable by Subtenant under this
Sublease.

16.8 Non-Exclusive. All rights, options and remedies of Subtandlord contained in this Sublease shall be
construed and held to be nonexclusive and cumulative. Sublandlord shall have the right to pursue any or all of such remedies
or any other remedy or relief which may be provided by law, whether or not stated in this Sublease. No waijver of any default
of Subtenant hereunder shall be implied from the acceptance by Sublandlord of any Rent or other payments due hereunder or
any omission by Sublandlord to take any action on account of such default if such default persists or is repeated, and no express
waiver shall affect defaults other than as specified in said waiver.

16.9  No Relief Termination of this Sublease or Subtenant's right to possession by Subiandlord shail not
relieve Subtenant from any liability to Sublandlord which has theretofore accrued or shall arise based upon events which occurred
prior to the later of (i) the date of Sublease termination, or (ii) the date possession of Subleased Premises is surrendered to
Sublandlord.

16.10 Rightto Curg. Sublandlord shall not be in default hereunder uniess Sublandiord fails to perform an
obligation required of Sublandlord within a reasonable time, but in no event later than thirty (30) days after written notice by
Subtenant specifically identifying the obligation Sublandlord has failed to perform; provided, however, that if the nature of
Sublandlord's obligation is such that more than thirty (30) days are required for performance, then Sublandlord shall not be in
default if Sublandlord commences performance within such thirty (30) day period and thereafter diligently prosecutes the same
to completion.

16.11 Lenders Right to Cure. In the event of any default on the part of Sublandlord, Subtenant shall give
notice, by registered or certified mail, at any address provided to Subtenant, to any beneficiary of a deed of trust or mortgagee
of a mortgage covering the Building or Subleased Premises whose address shall have been furnished to Subtenant and Subtenant
shall offer such beneficiary or mortgagee a reasonable opportunity to cure the default, not to exceed Sublandlord's cure period
plus thirty (30) days.

17. Assignment or Subletting.

17.1 Assignment or Subletting. Except as hereinafter provided, Subtenant shall not, either voluntarily or
by operation of law, assign, sell, hypothecate or transfer this Sublease, or sublet the Subleased Premises or any part hereof, or
permit or suffer the Subleased Premises or any part thereof to be used or occupied as work space, storage space, mailing
privileges, concession or otherwise by anyone other than Subtenant, Subtenant’s members or Subtenant’s employees, without the
prior written consent of Sublandlord in each instance, which consent may be withheld by Sublandlord in its sole and absolute
discretion. A transfer of more than fifty percent (50%) of the equity ownership of Subtenant during any two-year period to a
party (or to an affiliated group of parties) shall constitute a prohibited assignment; provided, however, this provision shall not
be applicable if such transfers occurred on a public stock exchange.
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172 Excess Rent. In the event Subtenant assigns or subleases the Subleased Premises or any portion

- thereof, Subtenant shall pay to Sublandlord, at the time Subtenant receives the same, one-half (1/2) of all sums received by

Subtenant from any such assignee or sublessee in excess of the Rent to be paid by Subtenant to Sublandlord for such portion of
the Subleased Premises so assigned or sublet.

17.3 Notice. In the event Subtenant desires to assign, sublease, hypothecate or otherwise transfer this
Sublease or sublet the Subleased Premises, or part thereof, then at least forty-five (45) days, but not more than ninety (90) days,
prior to the date when Subtenant desires the assignment or sublease to be effective (the "Assignment Date"), Subtenant shall give
Sublandlord written notice ("the Assignment Notice™) which shall set forth the name, address and business of the proposed
assignee or sublessee, information (including references) concerning the character of the proposed assignee or sublessee, the
Assignment Date, any ownership or commercial relationship between Subtenant and the proposed assignee or sublessee, and the
consideration and all other material terms and conditions of the proposed assignment or sublease, all in such detail as Sublandlord
shall reasonably require. Additionally, Subtenant shall furnish to Sublandlord a copy of the audited financial statements for the
most recently past fiscal year, as well as the most recent unaudited quarterly financial statements for both Subtenant and the
proposed assignee or sublessee.

17.4 Transfer Void. Any sale, assignment, hypothecation or transfer of this Sublease or subletting of
Subleased Premises, or part thereof, that is not in compliance with the provisions of this Article shall be void, and shall, at the
option of Sublandlord, be a breach of this Sublease.

17.5 Eurther Assignment. The consent by Sublandlord to an assignment or subletting shall not relieve
Subtenant or any assignee of this Sublease or sublessee of the Subleased Premises from obtaining the consent of Sublandlord
to any further assignment or release Subtenant or any assignee or sublessee of Subtenant from full and primary liability.

176 Security. If Subtenant shall sublet the Subleased Premises, or any part thereof, Subtenant hereby
immediately and irrevocably assigns to Sublandlord, as security for Subtenant's obligations under this Sublease, all rent from any
such subletting, and Sublandlord, as assignee and as.attoney-in-fact for Subtenant, or a receiver for Subtenant appointed cn
Sublandlord's application, may collect such rent and apply it toward Subtenant’s obligations under this Sublease; except that, until
the occurrence of an act of default by Subtenant, Subtenant shall have the right to collect such rent from the sublessee subject
to the obligations of Section 17.2 above.

17.7 No Wajver. Notwithstanding any subletting or assignment, Subtenant shall remain fully and primarily
liable for the payment of all Rent and other sums due, or to become due, hereunder, and for the full performance of all other
terms, conditions and covenants to be kept and performed by Subtenant hereunder. The acceptance of Rent or any other sum
due hereunder, or the acceptance of performance of any other term, covenant or condition hereof, from any other person or entity
shall not be deemed to be a waiver of any of the provisions of this Sublease or a consent to any subletting or assignment of the
Subleased Premises.

18. Bankruptcy.

In the event a debtor, trustee or debtor-in-possession under the BANKRUPTCY CODE, or other person with similar rights,
duties and powers under any other law, proposes to cure any defauit of Subtenant under this Sublease or to assume or assign this
Sublease and is obliged to provide adequate assurance to Sublandlord that (i) a default will be cured, (ii) Sublandlord will be
compensated for its damages arising from any breach of this Sublease, or (iii) future performance under this Sublease will occur,
then adequate assurance shall include any or all of the following, as determined by Sublandlord:

18.1 Those acts specified in the BANKRUPTCY CODE or other laws as included within the meaning of
adequate assurance, even if this Sublease does not concern a facility described in such laws; ’

18.2 A prompt cash payment to compensate Sublandlord for any monetary defaults or damages arising from
a breach of this Sublease;

18.3 A cash deposit in an amount at least equal to the Security Deposit, if any, originally required at time
of execution of this Sublease;
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18.4 The creditworthiness and desirability, as a tenant, of the person assuming this Sublease or receiving
..an assignment of this Sublease, at least equal to Sublandlord's customary and usual creditworthiness requirements and desirability
standards in effect at the time of the assumption or assignment; and

18.5  The assumption or assignment of all of Subtenant's interest and obligations under this Sublease.
19. Subordination and Attornment.

19.1 Subordination. This Sublease shall be subject and subordinate to the lien of any mortgage, deed of
trust or lease in which Sublandlord is tenant, now or hereafter in force against the Subleased Premises, and to all advances made
or hereafter to be made upon the security thereof without the necessity of the execution and delivery of any further instruments
on the part of Subtenant to effectuate such subordination; provided the holder of any such mortgage, deed of trust or lease
executes, acknowledges and delivers to Subtenant a non-disturbance agreement providing that so long as Subtenant performs
all of its obligations under the Sublease, Subtenant's quiet enjoyment and use of the Subleased Premises shall not be disturbed.

192 Additional Instruments. Notwithstanding the foregoing, Subtenant shall execute and deliver upon
demand a subordination agreement in the form attached as Exhibit F or such further instrument or instruments evidencing such
subordination of this Sublease to the lien of any such mortgages, deeds of trust or leases in which Sublandlord is tenant as may
be required by Sublandlord. However, if any such mortgagee, beneficiary or landlord under a lease wherein Sublandlord is tenant
5o elects, this Sublease shall be deemed prior in lien to any such lease, mortgage or deed of trust upon or including the Subleased
Premises, regardless of date, and Subtenant shall execute a statement in writing to such effect at Sublandlord's request.

19.3 Attomnment. In the event any proceedings are brought for foreclosure, or in the event of the exercise
of the power of sale under any mortgage or deed of trust covering the Subleased Premises, Subtenant shall, at the election of
purchaser at such foreclosure or sale, attomn to such purchaser and recognize such purchaser as the Sublandlord under this
Sublease.

19.4 Amendment. If Sublandlord obtains a loan commitment from a lender for the financing or refinancing
of the Subleased Premises, and said loan commitment requires some amendments to this Sublease, then Subtenant shall cooperate
with Sublandlord in executing said amendments, so long as the amendments do not materially adverseiy affect any of the material
rights or obligations of Subtenant under this Sublease.

20. Surrender.

20.1 No Release. No surrender of possession of any part of the Subleased Premises shall release Subtenant
from any of its obligations hereunder unless accepted by Sublandlord.

202  Assignment. The voluntary or other surrender of this Sublease by Subtenant shall not work a merger,
unless Sublandlord consents, and shall, at the option of Sublandlord, operate as an assignment to it of any or all subleases or
subtenancies,

20.3 No Merger. The voluntary or other surrender of any ground or underlying lease that now exists or
may hereafter be executed affecting the Building or Subleased Premises, or a mutual cancellation thereof or of Sublandlord's
interest therein, shall not work a merger and shall, at the option of the successor of Sublandlord's interest in the Building or
Subleased Premises, operate as an assignment of this Sublease.

21. Holding Over.

21.1 Heolding Over with Consent. If Subtenant remains in possession of all or any part of the Subleased
Premises after the expiration or earlier termination of this Sublease, with Sublandlord's prior written consent, Subtenant shall
be deemed a month-to-month tenant upon the date of such expiration or earlier termination and, in such case, Subtenant shall
continue to pay the Basic Rent (as adjusted from time to time as set forth in this Sublease) and any other amount of Rent due
Sublandlord pursuant to the terms of this Sublease, and such month-to-month tenancy shall be subject to every other term,
covenant and agreement contained herein.
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212 Holding Over without Consent. If Subtenant remains in possession of the Subleased Premises after

.. the expiration or earlier termination of the Term hereof without the express written consent of Sublandlord, Subtenant shall

become a tenant at sufferance upon all the terms of this Sublease applicable to a tenant at sufferance, except that the monthly
installments of Basic Rent shall be equal to one hundred ten percent (110 %) of the monthly installment of the Basic Rent in
effect during the immediately preceding thirty (30) days.

21.3  NoRenewal. Acceptance by Sublandlord of Rent after such expiration or earlier termination of this
Sublease shall not result in a renewal or reinstatement of this Sublease.

214 No Wajver. The foregoing provisions of this Article are in addition to and do not affect Sublandlord's
right to re-entry or any other rights of Sublandlord hereunder or as otherwise provided by law.

22, Taxes on Subtenant's Property.

2211 Payment of Taxes. Subtenant shail pay not less than ten (10) days before delinquency, all taxes ievied
against any personal property or trade fixtures in or about the Subleased Premises.

22.2 Advance by Sublandiord. If any such taxes on Subtenant's personal property or trade fixtures are
levied against Sublandlord or Sublandlord's property or, if the assessed valuation of the Building is increased by the inclusion

therein of a value attributable to Subtenant's personal property or trade fixtures, and if Sublandlord, after written notice to
Subtenant, elects to pay the taxes based upon such increase in assessed value, then Subtenant shall, upon demand, repay to
Sublandlord the taxes so levied against Sublandlord.

23. Hazardous Materials.

23.1 Prohibition/Compliance. Subtenant, at its sole cost, shall comply with all federal, state and local laws,
statutes, ordinances, codes, regulations and orders relating to the receiving, handling, use, storage, accumulation, transportation,
generation, spillage, migration, discharge, release and disposal of any Hazardous Material as defined in this Article in or about
the Subleased Premises or the Building. Subtenant shall not cause or permit any Hazardous Material (as hereinafter defined)
to be brought upon, kept or used in or about the Subleased Premises by Subtenant, its agents, employees, contractors or invitees
in a manner or for a purpose prohibited by any federal, state or local law, rule or regulation. The disposal of Hazardous Material
shall be in approved containers and removed from the Subleased Premises by duly licensed carriers. Subtenant shall immediately
provide Sublandlord with telephonic notice, which shall promptly be confirmed by written notice, of any and all spillage,
discharge, release and disposal of Hazardous Materials onto or within the Subleased Premises or the Building, which by law must
be reported to any federal, state or local agency, and any injuries or damages resulting directly or indirectly therefrom. A failure
of Subtenant to give to Sublandlord the notices required in this Section 23.1 shail constitute a defauit under this Sublease,
Further, Subtenant shall deliver to Subland!ord each and every notice or order received from any federal, state or local agency
concemning Hazardous Materials and the possession, use and/or disposal thereof promptly upon receipt of each such notice or
order. Subtenant shall be responsible for and shali indemnify, protect, defend and hold harmless Sublandlord and its agents,
employees, representatives, directors and officers from any and all claims, costs, penalties, fines, liability and losses, including
without limitation, (i) temporary or permanent diminution in value of the Subleased Premises or the Building, (ii) damages for
the temporary or permanent loss or restriction on use of rentable or usable space or of any amenity of the Subleased Premises
or the Building, and (iii) sums paid in settlement of claims, consultant fees and expert fees, liabilities, attorneys' fees, damages,
injuries, causes of action, judgments and expenses, which arise during or after the Term of this Sublease and which (a) result from
Subtenant's use and occupancy of the Subleased Premises, or (b) result from Subtenant's receiving, handling, use, storage,
accumulation, transportation, generation, spillage, migration, discharge, release or disposal of Hazardous Materials in, upon or
about the Subleased Premises or the Building. The indemnifications of Sublandlord and indemnities by Subtenant above include,
to the extent Subtenant is responsible for such costs and expenses under the provisions above, without limiting the generalities
thereof, reasonable costs incurred in connection with any investigation of site conditions or any cleanup, remedial, removal or
restoration work lawfully required by any federal, state or local governmental agency or political subdivision because of any
Hazardous Materials present in the soil, subsoil, ground water, or elsewhere at, on or under the Subleased Premises or the

_ Building.

23.2 Tenmination of Sublease. Notwithstanding the provisions of this Article, Sublandtord shall have the
right to terminate the Sublease in this event that (i) Subtenant uses the Subleased Premises for the generation, storage, use,
treatment or disposal of Hazardous Material in a manner or for a purpose prohibited by applicable law (unless Subtenant is
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diligently pursuing compliance therewith), (ii) Subtenant has been required by any governmental authority to take remedial action

- in connection with Hazardous Material contaminating the Subleased Premises or the Building if the contamination resulted from

Subtenant's action or use of the Subleased Premises and such remedial action has a material adverse effect on Sublandlord, the
Subleased Premises or the Building, or (iii) Subtenant is subject to an enforcement order issued by any governmental authority
in connection with the use, disposal or storage of a Hazardous Material on the Subleased Premises and such enforcement order
has a material adverse effect on Sublandlord, the Subleased Premises or the Building. Each of the foregoing events shall be
deemed to be a material default by Subtenant under this Sublease.

23.3  Assignmentand Subletting. Notwithstanding the provisions of Article 17 above, if (i) any anticipated
use of the Subleased Premises by any proposed assignee or sublessee involves the generation or storage, use, treatment or disposal
of Hazardous Material in any manner or for a purpose prohibited hereunder or by any applicable iaw, (ii) the proposed assignee
or sublessee has been required by any governmental authority to take remedial action in connection with a Hazardous Material
if the contamination resulted from such party’s action or use of the property in question and has failed to take such action, or (iii)
the proposed assignee or sublessee is subject to an enforcement order issued by any governmental authority in connection with
the use, disposal or storage of a Hazardous Material of a type such proposed assignee or sublessee intends to use in, on or at the
Subleased Premises and the proposed assignee or sublessee has failed to fully comply with such enforcement order, it shall not
be unreasonable for Sublandlord to withhold its consent to an assignment or subletting to such proposed assignee or sublessee.

234  Perform Tests.

(a) At any time prior to the expiration of the Term of this Sublease, Sublandlord shall have the
right to enter upon the Subleased Premises at all reasonable times, and at reasonable intervals, upon forty-eight (48) hours' prior
notice, and accompanied by an authorized representative of Subtenant, if Subtenant so elects, in order to conduct appropriate tests
to determine whether contamination in excess of permissibie levels has occurred as a result of Subtenant's use of the Subleased
Premises. Sublandlord shall defiver to Subtenant written notice of the results of such tests. Subtenant shall pay the reasonable
costs of any test conducted pursuant to this Section which demonstrates that contamination in excess of legally permissible levels
has occurred and such contamination was caused by Subtenant's use of the Subleased Premises. Additionally, Subtenant shall
pay for all costs necessary to clean up or remedy any contamination caused by Subtenant's use of the Subleased Premises.

. (b) Upon the expiration or upon any early termination of this Sublease, Subtenant shall furnish
to Sublandlord, at Subtenant's sole cost, a report and certification from a qualified environmental engineer, verifying that the
Subleased Premises are free from any Hazardous Materials or contamination in excess of legally permissible levels. If said report
indicates that there are any impermissible levels of Hazardous Materials on the Subleased Premises, then Subtenant shall pay
for all costs necessary to clean up and remedy said impermissible levels of Hazardous Materials; and Subtenant shall also
continue to pay Rent for the Subleased Premises until such time as the impermissible levels of Hazardous Materials are cleaned
up and remedied.

23.5 Subtenant's Obligations. Subtenant's obligations under this Article shall survive the termination of
this Sublease. During any period of time employed by Subtenant after the termination of this Sublease to compiete the removal
from the Subleased Premises or the Building of any such Hazardous Materials, Subtenant shall continue to pay the full Rent in
accordance with this Sublease.

23.6 Definition of "Hazardous Material”. As used herein, the term "Hazardous Material® means any

hazardous or toxic substance, material or waste which is or becomes regulated by any local governmental authority, the State of
California or the United States Government. The term "Hazardous Material" includes, without limitation, any material or
substance which is (i} defined as a "hazardous waste,” "extremely hazardous waste” or "restricted hazardous waste" under
§§ 25115, 25117 or 25122.7 or listed pursuant to § 25140 of the California HEALTH AND SAFETY CoDE, Division 20, Chapter
6.5 (Hazardous Waste Control Law); (ii) defined as a "hazardous substance” under § 25316 of the California HEALTH AND
SAFETY CODE, Division 2, Chapter 6.8 (Carpenter-Presly-Tanner Hazardous Substance Account Act); (iii) defined as a
"hazardous material," "hazardous substance” or "hazardous waste" under § 25501 of the California HEALTH AND SAFETY CODE,
Division 20, Chapter 6.95 (Hazardous Substances); (v) petroleum; (vi) asbestos; (vii) listed under Article 9 and defined as
hazardous or extremely hazardous pursuant to Article 11 of Title 22 of the California ADMINISTRATIVE CODE, Division 4, Chapter
20; (viii) designated as a “hazardous substance" pursuant to § 311 of the FEDERAL WATER POLLUTION CONTROL ACT (33UsS.C
§ 1317); (ix) defined as a "hazardous waste” pursuant to § 1004 of the FEDERAL RESOURCE CONSERVATION AND RECOVERY ACT,
42 US.C. § 6901, et seq. (42 U.S.C. § 6903); or (x) defined as a "hazardous substance” pursuant to § 101 of the COMPREHENSIVE
ENVIRONMENTAL RESPONSE COMPENSATION LIABILITY ACT, 42 U.S.C. § 9601, erseq. (42 U.S.C. § 9601).
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24. Miscellaneous.

24.1  Terms and Headings. Where applicable in this Sublease, the singular includes the plural and the
masculine or neuter includes the masculine, feminine and neuter. The headings used in this Sublease are not a part hereof and
shall have no effect upon the construction or interpretation of any part hereof.

242  Examination of Sublease. Submission of this Sublease for examination or signature by Subtenant does
not constitute a reservation of, or option for, sublease, nor is it effective as a sublease or otherwise until executicn by, and
delivery to, both Sublandlord and Subtenant.

. 243  Time. Time is of the essence with respect to the performance of every provision of this Sublease in
which time of performance is a factor.

244 Covenants and Conditions. Each provision of this Sublease performable by Sublandlord or Subtenant
shall be deemed both a covenant and a condition.

245  Consents. Whenever consent or approval of either party is required, that party shall not unreasonably
withhold such consent or approval, except as may be expressly set forth to the contrary.

24.6 Entire Agreement. This Sublease (together with its Exhibits) is intended by the parties as a final
expression of their agreement with respect to the terms as are included herein, and all prior agreements, understandings,
representations and statements, oral or written, are merged herein, excepting only for written agreements signed
contemporaneously with or after the signing of this Sublease.

247 Severability. Any provision of this Sublease which shall be deemed or prove to be invalid, void or .

illegal shall in no way affect,, impair or invalidate any .other provision hereof, and all such other provisions shall remain in full
force and effect.

248 Impartiai Construction. The language in all parts of this Sublease shall be in all cases construed as
a whole according to its fair meaning and not strictly for or against either Sublandlord or Subtenant. As both parties participated
in the drafting and review of this Sublease, any ambiguity in the language will not be constructed against either Party as the
drafter of that language.

249 Inurement. Each of the covenants, conditions and agreements herein contained shall inure to the
benefit of and shall apply to and be binding upon the parties hereto and their respective heirs, legatees, devisees, executors,
administrators, successors, assigns, sublessees or any person who may come into possession of said Subleased Premises or any
part thereof in any manner whatsoever. Nothing contained in this Section shall in any way alter the provisions against assignment
or subletting provided in this Sublease.

24.10  Force Majeure. If Sublandlord cannot perform any of its obligations hereunder due to events beyond
Sublandlord's control, the time provided for performing such obligations shall be extended by a period of time equal to the
duration of such events. Events beyond Sublandlord's control include, but are not limited to, acts of God, war, civil commotion,
labor disputes, strikes, fire, flood or other casualty, shortages of labor or material, government regulation or restriction and
weather conditions.

24.11 Notices. Any notice, consent, demand, bill, statement or other communication required or permitted
to be given hereunder shall be in writing and shall be deemed duly delivered upon personal delivery, or as of the second business
day after mailing by United States mail, postage prepaid, return receipt requested, or upon the next business day if delivered by
overnight courier or similar overnight delivery system, addressed to Subtenant at the Subleased Premises or to Subtenant or
Sublandlord at the following addresses: '

for Rent Payment and Notices to Sublandlord:
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Driscoll Mission Bay LLC
Attn: Ms. Mary-Carol Driscoil
1500 Quivira Way

San Diego, California 92109

for Notices to Subtenant;

Bo'-y Lsland Yachk
Attn: _ /7 k. (:[gusen.

San Diego, California 92

Either party may, by notice to the other given pursuant to this Section, specify additional or different addresses for notice
purposes. -

24.12 Exhibits. All exhibits and schedules referred to herein and attached hereto are a part hereof, and
incorporated herein by this reference.

- 24.13 Waiver and Modification. No provision of this Sublease may be modified, amended or added to except
by an agreement in writing executed by Sublandlord and Subtenant. The waiver by Sublandlord or Subtenant of any breach
of any term, covenant or condition herein contained shall not be deemed to be a waiver of any subsequent breach of the
same or any other term, covenant or condition herein contained.

24.14 Periods of Time. All periods of time referred to in this Sublease shall include all Saturdays, Sundays
and state or United States holidays, unless the period of time specifies business days, provided that if the date or last date to
perform any act or give any notice with respect to this Sublease shall fall on a Saturday, Sunday or state or national holiday,
such act or notice may be timely performed or given on the next succeeding day which is not a Saturday, Sunday or state or
national holiday.

24.15 Choice of Law. This Sublease shall be construed and enforced in accordance with the laws of the State
of California, and venue for any legal action under this Sublease shall be San Diego County, California.

24.16 Merger. There shall be no merger of the leasehold estate created by this Sublease with the fee interest in
any of the Subleased Premises by reason of the fact that the same person may acquire or hold or own, directly or indirectly,
(a) the leasehold estate created hereby or any part thereof or interest therein, and (b) the fee estate in any of the Sublease
Premises or any part thereof or interest therein.

24.17 Real Estate Brokers:Finders. Subtenant and Sublandiord each represent to the other that they have not -
entered into any agreement or incurred any obligation in connection with this transaction that might result in the obligation
to pay a brokerage commission or finder’s fee to any broker, finder or other person. Each party agrees to indemnify and
hold the other party harmless from and against any liability, damages, claim or demand by any broker or other person for
bringing about this Sublease who claims to have dealt with such indemnifying party, including any expenses (including
reasonable attorney fees) incurred in defending any such claim or demand.

24.18 Antomeys' Fees: If either party hereto becomes a party to any litigation concerning this Sublease
(including any bankruptcy proceeding), the Subleased Premises, or the Building, by reason of any act or omission of the
other party or its authorized representatives, and not by any act or omission of the party that becomes a party to that -
litigation or any act or omission of its authorized representatives, the party that caused the other party to become involved in
the litigation shall be liable to that party for reasonable attorneys' fees and court costs incurred by it in the litigation. If
either party hereto commences an action against the other party arising out of or in connection with this Sublease, the
prevailing party shall be entitled to have and recover from the losing party reasonable attorneys' fees and costs of suit.

24.19 Waiver of Jury Trial and Counterclaims. The parties hereto shall and do hereby waive trial by jury in

any action, proceeding or counterclaim brought by either of the parties hereto against the other or any matters whatsoever
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arising out of or in any way connected with this Sublease, the relationship of Sublandlord and Subtenant, Subtenant's use or
, occupancy of the Subleased Premises or any claim of injury or damage.

2420 Joint and Several Obligations. If more than one person executes this Sublease as Subtenant, (a) each
of them is jointly and severally liable for the keeping, observing and performing all of the terms, covenants, conditions, provisions
and agreements of this Sublease to be kept, observed and performed by Subtenant; and (b) the term "Subtenant” shall mean and
include each of them jointly and severally. The act of, notice from, notice to, refund to or the signature of any one or more of
them, with respect to this Sublease, including but not limited to any renewal, extension, expiration, termination or modification

24.21  Definition of Sublandiord. The term "Sublandlord” as used in this Sublease, so far as covenants or
obligations on the part of Sublandlord are concerned, shall be limited to mean and include enly Sublandlord or the successor-in-
interest of Sublandlord under this Sublease at the time in question. In the event of any transfer, assignment or the conveyance
of Sublandlord's title or leasehold, the Sublandlord herein named (and in case of any subsequent transfers or conveyances, the
then grantor) shall be automatically freed and relieved from and after the date of such transfer, assignment or conveyance of all
liability for the performance of any covenants or obligations contained in this Sublease thereafter to be performed by Sublandlord
and, without further agreement, the transferee of such title or leasehold shall be deemed to have assumed and agreed to observe
and perform any and all obligations of Sublandlord hereunder during its ownership or ground lease of the Subleased Premises.
Sublandlord may transfer its interest in the Subleased Premises or this Subiease without the consent of Subtenant, and such
transfer, or a subsequent transfer shall not be deemed a violation on the part of Sublandlord or the then grantor of any of the terms
or conditions of this Sublease.

24.22 imijtatj s Liability. If Sublandlord is a limited partnership or joint venture, the
limited partners of such partnership shall not be personally liable and no limited partner of Sublandlord shall be sued individually
or named individually as a party in any suit or action or service of process be made against any limited partner of Sublandlord.
If Sublandlord is a corporation or limited liability company, the shareholders, members, directors, officers, managers, employees
and/or agents of such corporation shall not be personally liable and no shareholder, member, director, officer, manager, employee
or agent of Sublandlord shall be sued or named as a party in any suit or action or service of process be made against any
shareholder, member,‘ director, officer, officer, manager, employee or agent of Sublandlord. No limited parmer, shareholder,
director, employee or agent of Sublandlord shall be required to answer or otherwise plead to any service of process and no
judgment will be taken or writ of execution levied against any limited partner, shareholder, member, director, officer, manager,
employee or agent of Sublandlord. Each of the covenants and agreements of this Section 24.22 shall be applicable to any
covenant or agreement either expressly contained in this Sublease or imposed by statute or by common law.

24,23 Subleased Premises Control by Sublandlord. Sublandlord reserves full control over the Building and

Subleased Premises to the extent not inconsistent with Subtenant’s quiet enjoyment and use of Subleased Premises. This
reservation includes but is not limited to right of Sublandlord to grant easements and licenses to others, provided any grant of
an easement by Sublandlord does not interfere with Subtenant's quiet enjoyment and use of the Subleased Premises, except to
the extent the grant of any such easement is approved by Subtenant, required by law, or permitted pursuant to the terms of this
Sublease.

2424 Quijet Enjoyment. So long as Subtenant is not in default hereunder, Sublandlord covenants that
Sublandlord or anyone acting through or under Sublandlord will not disturb Subtenant's occupancy of the Subleased Premises,
except as permitted by the provisions of this Sublease. Subtenant acknowledges that the Subleased Premises are a portion of the
Master Premises described under the Master Lease and that the Master Premises are used for a multitude of business operations
including marine repair, equipment storage, and are adjacent to maintenance areas, docking, loading and other facilities which
can cause nuisances and otherwise disturb the quiet enjoyment of Subtenant on the Subleased Premises. :

2425 Quikclaim Deed. Subtenant shall execute and deliver to Sublandlord on the expiration or terminat.ion
of this Sublease, immediately upon Sublandlord's request, a quitclaim deed to the Subleased Premises or other document in
recordable form suitable to evidence of record termination of this Sublease.

24.26  Estoppel Certificate. From time to time as reasonably requested by Sublandlord, Subtenant shall,
within fifteen (15) days of written notice from Sublandlord, execute, acknowledge and deliver to Sublandlord a statement in
writing in a form reasonably requested by a proposed lender or purchaser (i) certifying that this Sublease is unmodified and in
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full force and effect (or, if modified, stating the nature of such modification and certifying that this Sublease as so modified is
_ "« in full force and effect) and the dates to which the Rent and other charges are paid in advance, if any (ii) acknowledging that
there are not, to Subtenant’s knowledge, any uncured defaults on the part of Sublandlord hereunder or specifying such ,
defaults if any are claimed, and (jii) setting forth such further reasonable information with respect to this Sublease or the
Subleased Premises are may be requested thereon. Any such statement may be relied upon by any prospective purchaser or
encumbrancer of all or any portion of the Subleased Premises.

25.  Consent of City of San Diego. This Sublease and the tenancy of Subtenant is subject to the consent of the
City. If this Sublease is not consented to by the City this Sublease shall be void and of no force or effect.

26.  Master Lease. This Sublease shall be, and remain, subject and subordinate to the terms, covenants, and
conditions of the Master Lease, and futhermore, in the event of any conflict or inconsistency between the Sublease and the
Master Lease, the provisions of the Master Lease shall govern and prevail. If the Master Lease should terminate for any
reason, this Sublease shall likewise terminate. Subtenant and Sublandlord agree that the terms and conditions of the Master
Lease are incorporated herein by reference, and shall, as between Sublandlord and Subtenant constitute the terms, covenants,
conditions, and provisions of this Sublease, except to the extent that they are inapplicable to, inconsistent with, or modified
by the provisions of this Sublease. Subtenant shall strictly comply with each term and condition of the Master Lease. Any
breach by Subtenant under the Master Lease shall be deemed breach under this Sublease.

27.  Right To Terminate. Notwithstanding anything in this Sublease to the contrary, Sublandlord and/or
Subtenant shall have the right to terminate this Sublease before expiration of the Term by giving written notice of termination
to Subtenant and/or Sublandlord not less than thirty (30) days before the effective date of the termination (the “Termination
Date”™). The Termination Date shall be specified in Sublandlord’s and/or Subtenant's termination notice. In the event that
the Termination Date is other than the last day of a calendar month, Rent for the partiai last month shall be prorated on the
basis of a thirty (30) day month and shall be due and payable on the first day of such month.

IN WITNESS WHEREOF, the parties hereto have executed this Sublease as of the dates set forth below next to their
respective signatures: :

Date of execution: Sublandlord:

6::/ s // o0 , 190 DRISCOLL MISSION BAY LLC,

a Califomnia limited liability company

By: I//L////l—»J [2‘4«/

T¥omas A. Driscol a Member

Date of execution: Subtenant:
F/3 OO e Ros  Isfand Yachts
4 a CalForn::
By ) a en
Its:
Driscoll Mission Bay Sublease 20 9/30/97
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Exhibit A

Master Lease
[0 be attached]
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CONSENT TO SUBLEASE AGREEMENT

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

MISSION BAY MARINA

and filed in the Office of the City Clerk as Document No. 766042, as amended by First
Amendment, filed in the Office of the City Clerk as Document No. RR-265857 and subsequently
assigned to

DRISCOLL MISSION BAY LLC

(LESSEE) hereby consents to that certain Sublease Agreement between the above LESSEE
(SUBLESSOR) and :

AQUA ADVENTURES, INC., a California Company

(SUBLESSEE) dated July 21, 2000. Said Sublease shall be subordinate to the Master Lease in
all respects. The CITY is merely approving the SUBLESSEE and the proposed use, and all
terms and conditions of the Master Lease shall control and supersede any inconsistent or contrary
provisions in the Sublease. The CITY is not bound by any term or condition in the Sublease
which in any way conflicts with or is additional to the provisicns of the Master Lease.

In addition, this consent is subject to the following conditions:

1) The term of this Sublease Agreement is approved for a period of one (1) year
commencing upon the date this Consent to Sublease Agreement is executed by
CITY. LESSEE and SUBLESSEE acknowledge and understand that this leasehold
1s included in a planned redevelopment of the Quivira Basin area of Mission Bay
Park. The redevelopment may require that facilities and/or uses, including this
SUBLESSEE, be terminated with ninety (90) days advance written notice.

2) Additional conditions attached as ADDENDUM A: "MINIMUM STANDARD
SUBLEASE CONDITIONS".



The undersigned hereby agrees to the terms and conditions set forth in this Consent to Sublease
Agreement.

1

a1g W. Gibson
Acting Supervising Property Agent
for the City Manager

Dated: /67//2//00 | _ By: %/M é /

Driscoll Mission Bay (SUBLESSOR)
TAomaJ A )F(J"CO{/

iz

Aqua Advgntures, Inc. (S ESSEE)
Gieg Knlfh"/‘/}cnn.-'Pev- Klecle

APPROVED AS TO FORM:

Dated: “! !5!00 | . 5

Dated: /6-5-00 By;

CASEY GWINN, City Attorney

Dated:  / ~ 77 o0 S W

Deputy City Attomey

[AWPO\2000\Anderson\CSA-AQUA ADVENTURES.wpd



ADDENDUM A

MINIMUM STANDARD SUBLEASE CONDITIONS

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

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

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

LEGAL PROCEEDINGS: Should it become necessary for LESSEE or CITY to commence legal
proceedings to collect rent, to recover possession or enforce any other provision of this Sublease,
the prevailing party shall be entitled to an award of reasonable legal costs, including court and
attorney's fees.

SUBORDINATION: This agreement is in effect a Sublease of a portion of the premises covered
by that certain Lease Agreement (Master Lease) dated March 5, 1979, between the SUBLESSOR
herein and the City of San Diego. This sublease is subject and subordinate to the covenants and
conditions of said Lease Agreement (Master Lease) notwithstanding any provision hereof
contrary to or in conflict with said Sublease agreement.




SUBLEASE

between

DRISCOLL MISSION BAY LLC,
a California limited liability company,

as Landlord,

and

/42 va AJu&n'/?/heS‘

a_C‘q.[E'Pal-nl-Q C‘oh-)rﬂa.n}r

»

as Tenant,

for a portion of
MISSION BAY MARINA
San Diego, California

dated Z/Z///OO , 99—

, Lre.
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SUBLEASE

THIS SUBLEASE ("Sublease"), dated for reference purposes only as of J/ 2/ / (e]o) » 99— is entered
into by and between DRISCOLL MISSION BAY LLC, a California limited “iabilief company, ("Sublandlord”) and

_ v AJué;n"/‘aF:s’ Lne, )
a ] Com'mq;/ ("Subtenant"), with reference to the following facts:

A. Master Lease. Sublandlord is the successor "Lessee” under that certain Lease dated March §, 1979, between
the CITY OF SAN DIEGO, a municipal corporation (“City"), as Lessor, and MISSION BAY MARINA, a California limited
partnership, as Lessee, a copy of which is attached hereto as Exhibit A and incorporated herein by reference (as amended from
time to time, the "Master Lease"), for certain leased premises in Quivira Basin at Mission Bay Park, San Diego, Califomia,
commonly known as "Mission Bay Marina” and more particularly described in the Master Lease (the "Master Premises™),

B. Sublease. Sublandlord desires to sublease to Subtenant that portion of the Master Premises described on
Exhibit B (the "Subieased Premises",) and Subtenant desires to sublease the Subleased Premises from Sublandlord, on the terms
and conditions provided in this Sublease.

NOW, THEREFORE, in consideration of the foregoing and the agreements contained herein, Sublandlord and Subtenant
agree as follows:;

L. Sublease. Sublandlord hereby subleases the Subleased Premises to Subtenant, and Subtenant hires and takes
the Subleased Premises from Sublandlord, on the terms and conditions set forth in this Sublease. Sublandlord also grants to
Subtenant, subject to the terms of this Sublease and on all the terms and conditions set forth herein, nonexclusive rights to use
the driveways, parking areas and other common areas of the Master Premises (the "Common Areas").

2. Term.
2.1 Primary Temm. The primary term of this Sublease (the "Term") shall commence on
Z/22 /00 » 138— (the “Commencement Date™) and shall expire at midnight . ¢, o (2 ) years
thefeafter,’on Z/ 2, /o 2 (the “Expiration Date”), subject to earlier termination as provided in this
Sublease. 4 4
3. Rent.
3.1 Basic Rent. Subtenant agrees to pay Sublandlord rent in the amount of one 'f'f\ao sand
cne /)unc/na/ r'kcn‘ﬁ:, FHre Dollas($ _/ /25, a0 ) per month commencing on the

Commencement Date, and continuing monthly in advance thereafter, on the first day of each month, payable each and every
month thereafter during the term of this Sublease.

32 Additional Rent. In addition to Basic Rent, Subtenant agrees to pay to Sublandlord as additional rent
("Additional Rent") at times hereinafter specified in this Sublease any other amounts that Subtenant assumes or agrees to pay
under the provisions of this Sublease that are owed to Sublandlord, including, without limitation, any and all other sums that may
become due by reason of any default of Subtenant or Subtenant's failure to comply with the agreements, terms, covenants and
conditions of this Sublease to be performed by Subtenant, . '

Sublandlord reccives the same net sublease rent (net of percentage rent payable under the Master Lease) as Sublandlord would
have received if Master Landlord had not increased the percentage payable under the Master Lease,

34 Rent. Basic Rent and Additional Rent shall together be denominated "Rent”. Rent shall be paid to

Sublandlord, without abatement, deduction or offset, in lawful money of the United States of America at the office of Sublandlord
or to such other person or at such other piace as Sublandlord may from time to time designate in writing.

Driscoll Mission Bay Sublease | 9730197



3.5 Proration. In the event that Rent commences with respect to the Premises on a day other thap the first
day of a calendar month, Rent shall be prorated with respect thereto on the basis of a thirty (30) day month and shall be due and
payable for such prorated portion of the month on the date that Rent commences. .

3.6 Rent Independent. All Rent and other monetary obligations shall be paid by Subtenant without notice
or demand and without set-off, counterclaim, recoupment, abatement, suspension, deferment, diminution, deduction, reduction
or defense.

: 4, Securjty Deposit. Subtenant shall pay, to Sublandlord upon the execution of this Sublease a security deposit
of_cne months rent Dollars (§ /, L25 . 0c ) (the Security Deposit™). The Security Deposit shall be
utilized by_ Sublandlord for the satisfaction of any default by Subtenant under this Sublease. The Security Deposit shall not bear

to cure any default of Subtenant, Subtenant shall on demand deposit with Sublandlord the amount so applied that Sublandlord
shall have the full Security Deposit on hand at all times during the Term of this Sublease.

5. Use.

5.1 _ Use. Subtenant shall use the Subleased Premises for Kayqlc S cz/ el renTa / -
and k &\’JQL: Qcrcessolkes . purposes and shall not use the Subi€ased Premises, or permit or suffer the
Subleased Premises to be used, for any other purpose without the prior written consent of Sublandlord, which Sublandlord may
withhold in its sole and absolute discretion.

occupancy of the Subleased Premises, impose any duty upon Subtenant or Sublandlord with respect to the Subleased Premises
or with respect to the use or occupation thereof.

54 Key to Subleased Premises. Subtenant shall make available to Sublandlord on a twenty-four (24) hour
per day basis keys to locks to doors in the Subleased Premises for the purpose of emergency access. Additionall , if requested
by Sublandlord, or required by a governmental agency, Subtenant agrees to such keys being maintained in a fire department
controlled lock box located on the Subleased Premises.

55 Exterior Changes. Subtenant shail make no changes to the exterior of the Building without the prior
written approval of Sublandlord, which approval may be withheld in Sublandlord's sole and unfettered discretion.

5.6 Signs. No sign, advertisement or notice which is visible outside the Building shall be exhibited,
painted or affixed by Subtenant or any part of the Subleased Premises, or on any part of the exterior of the Building, without the

at Subtenant's sole cost, and the cost of removing such signs and repairing the Building at the end of the term of the Sublease
shall be paid by Subtenant.

5.7 Load Rating. No equipment weighing in excess of the load per square foot which such floor was
designed to carry, or which is allowed by law, shall be placed upon the Subleased Premises.
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. 5.8 Unlawful Purpose. Subtenant shall not allow the Subleased Premises to be used for unlawful
purposes, nor shail Subtenant cause, maintain or permit any nuisance or waste in or on the Subleased Premises.

6. Common Areas.

tenant(s) and their respective employees, suppliers, shippers, customers and invitees, including but not limited to common
entrances, lobbies, corridors, stairways and stairwells, public restrooms, elevators, mechanical and electrical rooms, parking areas
to the extent not otherwise prohibited by this Sublease, loading and unloading areas, trash areas, roadways, sidewalks, walkways,
parkways, ramps, driveways, landscaped areas and decorative walls, Sublandlord shall have the right to exclude any portion of
the Building and Master Premises other than the Subleased Premises from the Common Areas under this Sublease.

6.2 qugmmmmmm Subtenant agrees to abide by and conform to the rules and
regulations adopted by Sublandlord from time to time with respect to the Building and Common Areas, and to cause its
employees, suppliers, shippers, customers, and invitees to so abide and conform. Sublandlord or such other person(s) as
Sublandlord may appoint shall have the exclusive control and management of the Common Areas and shall have the right, from
time to time, to modify, amend and enforce said rules and regulations. Sublandlord shall not be responsible to Subtenant for the
non-compliance with said rules and regulations by other sublessees of the Master Premises, their agents, employees and invitees.

6.3 Common Areas - Changes. Sublandlord shail have the right, in Sublandlord's sole discretion, from

time to time:

(a) To make changes to the Building interior and exterior and Common Areas, including, without
limitation, changes in the location, size, shape, number, and appearance thereof, including but not limited to the lobbies, windows,
stairways, air shafts, elevators, escalators, restrooms, driveways, entrances, parking spaces, parking areas, loading and unloading
areas, ingress, egress, direction of traffic, decorative walls, landscaped areas and walkways; provided, however, Sublandlord shall
at all times provide the parking facilities required hereunder.

(b) To close temporarily any of the Common Areas for maintenance and repair and replacement
purposes so long as reasonable access to the Subleased Premises remains available;

(c) To add additional improvements to the Common Areas;

(d) To use the Common Areas while engaged in making additional improvements, repairs or
alterations to the Master Premises, or any portion thereof;

(e) To do and perform such other acts and make such other changes in, to or with respect to the
Common Areas as Sublandlord may, in the exercise of sound business judgment, deem to be appropriate.

6.4 Parking. Subtenant shall be entitled to the norexclusive use of the vehicle parking spaces, on an
unreserved and unassigned basis, on those portions of the Common Areas designated by Sublandlord for parking purposes from
time to time. Subtenant shall not use more parking spaces than allotted to Subtenant hereunder. Said parking spaces shall be
used only for parking by vehicles no larger than full size passenger automobiles or pickup trucks. Subtenant shail not permit or
allow any vehicles that belong to or that are controlled by Subtenant or Subtenant's employees, suppliers, shippers, customers
or invitees to be loaded, unloaded or parked in areas other than those designated by Sublandlord for such activities. If Subtenant
permits or allows any such activities other than in the spaces designated for the same, then Sublandlord shall have the right,
without notice, and in addition to such other rights and remedies that it might have under this Sublease or at law, to remove or
tow away the vehicle involved and charge the cost thereof to Subtenant, which cost shail be immediately payable upon demand
by Sublandlord as Additional Rent.
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7. Condition of Subleased Premises.

7.1 No Representation. Subtenant acknowledges that it is in possession of the Subleased Premises and
is thoroughly familiar with their condition. Subtenant acknowledges that, except as expressly set forth herein, neither Sublandlord
nor any agent of Sublandlord has made any representations or warranties, express or implied, with respect to (i) the condition
of the Subleased Premises, the Building or the Master Premises, (ii) the suitability of the Subleased Premises for Subtenant's
purposes (iii) the location, use, design, merchantability, fitness for use for a particular purpose, condition or durability thereof,
(iv) the existence of Hazardous Materials (as defined in Section 23.6), (v) the quality of the material or workmanship therein;

8. Utilities and Services.

8.1 Utilities Provided. Sublandlord shall furnish to the Subleased Premises reasonable quantities of water,
sewer, gas, e d trash removal as required for Subtenant's use.

82 tilities and ice vided. Subtenant shall arrange, and pay the supplier directly, for all
telephone and (except as provided in Section 8.1) all other utilities and services supplied to the Subleased Premises, together with
any connection charges and taxes thereon.

8.3 No Liability. Sublandlord shall not be liable for, nor shall any eviction of Subtenant result from, the
failure of any such utility or service to be furnished to the Subleased Premises, whether such failure is caused by accident,
breakage, repairs, strikes, lockouts or other labor disturbances or labor disputes of any character, governmental regulation,
moratorium or other governmental action. In the event of such failure, Subtenant shall not be entitled to any abatement or
reduction of Rent, nor shal! Subtenant be relieved from the operation of any covenant or agreement of this Sublease.

84 No Increase in Requirements. Subtenant shall not, without the prior written consent of Sublandlord,
use any device in the Subleased Premises, including without limitation special equipment or machines, which will in any way
unreasonably increase the amount of electricity or water available to the Subleased Premises over that initially provided.
Subtenant shall pay to Sublandlord as Additional Rent an amount equal to all costs incurred by Sublandlord to provide such
excess services and utilities, which payment shall be made within thirty (30) days after Subtenant is notified that Sublandlord
has incurred said costs.

9. Repairs and Maintenance.

9.1 Commeon Areas. Sublandlord shall maintain the Common Areas in good condition, ordinary wear and
tear excepted.

9.2 mmmmm@m_mm Sublandlord shall repair and maintain the exterior of the
Building, the Building's foundation, the Building's mechanical elements (i.e, the heating, ventilating, and air-conditioning systems
servicing the Subleased Premises, and the unexposed electrical, plumbing, and sewage systems), the structural components of
the exterior walls and the structural components of the roof of the Building.

9.3 Subtenant's Sole Cost. Except for Sublandlord's obligations pursuant to Section 9.2 above, Subtenant
shall, at Subtenant's sole cost and expense, keep the Subleased Premises and every part thereof (structural and nonstructural,
whether or not such portion of the Subleased Premises needing repairs, or the means of repairing the same, are reasonably or
readily accessible to Subtenant, and whether or not the need for such repairs occurs as a result of Subtenant's use, any prior use,
the elements or the age of such portion of the Subleased Premises) in a good condition, ordinary wear and tear excepted.
Subtenant shall, upon the expiration or sooner termination of the term hereof, surrender the Subleased Premises to Sublandlord
in the same condition as when received, ordinary wear and tear excepted. Subtenant's obligations shall include restorations,
replacements or renewals, including capital expenditures for restorations, replacements or renewals which will have a useful life
beyond the term of this Sublease, when necessary to keep the Subleased Premises and all improvements thereon or a part thereof
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in good order, condition and repair and in compliance with all applicable laws. Except as expressly set forth in this Sublease,
it is intended by the parties hereto that Sublandlord shall have no obligation, in any manner whatsoever, to repair or maintain the
Subleased Premises, the improvements located thereof or the equipment therein, whether structural or nonstructural, all of which
obligations are intended to be the expense of Subtenant, whether or nor such repairs, maintenance or restoration shall have a
useful life extending beyond the term of this Sublease. Subtenant shall further be responsible for the cost of all alterations to
the Subleased Premises required by law, which alterations shall become the property of Sublandlord upon the expiration of this
Sublease.

9.4 MMMM% Prior to making any material repair to the
Building, Subtenant shall give to Sublandlord notice of the need for such repair. Sublandlord shall have the right, but not the
duty, to make all necessary repairs to the Building. If Sublandlord elects to make such repairs, the cost thereof shall be at
Subtenant’s expense. If Sublandlord does not elect to make such repairs to the Building within a reasonable time of notice
thereof, Subtenant shall make such repair at its own cost and expense. Subtenant shall not make any repairs in a manner which
will defeat any warranty for the Subleased Premises.

9.5 No Liability. Sublandlord shall not be liable for any failure to make any repairs or to perform any
maintenance which is an obligation of Sublandlord unless such failure shall persist for an unreasonable time after written notice
of the need of such repairs or maintenance is given to Sublandlord by Subtenant. There shall be no abatement of Rent and no
liability of Sublandlord by reason of any injury to or interference with Subtenant's operations arising from the making of any
repairs, alterations or improvements in or to any portion of the Building or the Subleased Premises or in or to fixtures,
appurtenances and equipment therein unless such injury or interference is unreasonable. Subtenant waives any rights under
§§ 1941 and 1942 of the California CIVIL CODE or under any law, statute or ordinance now or hereafter in effect to make repairs
at Sublandlord's expense.

9.6 Damage or Destruction. Notwithstanding any of the foregoing, in the event of fire, earthquake, flood,
war or similar cause of damage or destruction, this Article 9 shall not be applicable and the provisions of Article 14 entitled
"Damage or Destruction” shall apply and control.

0. Alterations.

10.1 No Alterations. Without Sublandlord's prior written consent, which consent shall not be unreasonably
withheld, Subtenant shall make no alterations, additions or improvements in or to the Subleased Premises. All such alterations,
additions or improvements shall be made only by licensed and qualified contractors or mechanics. Subtenant's contractor for
performing any alterations, additions or improvements shall be subject to Sublandlord's reasonable approval and shall maintain
appropriate insurance as reasonably required and approved by Sublandlord.

10.2 Service Facilities. Subtenant agrees that there shall be no construction of partitions or other
obstructions which might interfere with free access to mechanical installations or service facilities of the Building or interfere
with the moving of Sublandlord's equipment to or from the enclosures containing said installations or facilities. Furthermore,
any work by Subtenant shall be accomplished in such 2 manner as to permit any fire sprinkler system and fire water supply lines
to remain fully operable at all times.

10.3 Compliance With Law. Subtenant covenants and agrees that all work done by Subtenant shall be
performed in full compliance with all laws, rules, orders, ordinances, directions, regulations and requirements of all governmental
agencies, offices, departments, bureaus and boards having jurisdiction and in full compliance with the rules, orders, directions,
regulations and requirements of any applicable fire rating bureau. Subtenant shall provide Sublandlord with "as-built" plans
showing any material changes in the Subleased Premises.

10.4 Prior Notice. Before commencing any material work, Subtenant shall give Sublandlord at least fifteen
(15) days' prior written notice of the proposed commencement of such work.

10.5 Property of Sublandlord. All alterations, decorations, fixtures, equipment, additions and improvements
artached to or built into the Subleased Premises, made by either party, shall, unless Sublandlord elects otherwise at the time
consent for such aiteration or an election by Subiandlord is obtained (or at the end of the term of this Sublease, if consent is not
obtained or an election by Sublandlord is not earlier requested), become the property of Sublandlord upon the expiration or earlier
termination of the term of this Sublease and shall remain upon and be swrrendered with the Subleased Premises as a part thereof.
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If Sublandlord elects to have such alterations removed, Subtenant shall do so and shall repair and restore the Subleased Premises
to the condition they were in prior to such alterations, all at Subtenant's sole cost.

10.6  Removal. Subtenant shall repair any damage to the Subleased Premises caused by Subtenant's removal
of any property from the Subleased Premises; and Subtenant shall only be entitled to remove property from the Subleased
Premises as expressly provided in this Sublease. During any such restoration period, Subtenant shall pay Rent to Sublandlord
as provided herein as if said space were otherwise occupied by Subtenant.

Sublease when Subtenant is not in default hereunder. If Subtenant shall fail to remove all of its effects from the Subleased
Premises upon the termination of this Sublease, then Sublandlord may, at its option, remove the same in any manner that
Sublandlord may remove and store said effects without liability to Subtenant for loss thereof or damage thereto, and Subtenant
agrees to pay Sublandlord upon demand any expenses incurred in such removal and storage or Sublandlord may, at its option,
without notice, sell said property or any of the same, at private sale and without legal process, for such price as Sublandlord may
obtain; and Sublandlord may apply the proceeds of such sale against any amounts due under this Sublease from Subtenant to
Sublandlord and against any expenses incident to the removal, storage and sale of said personal property, with any balance of
the sales proceeds to be delivered to Subtenant.

11. Liens.

1.1 No Liens. Subtenant shall keep the Subleased Premises free from any liens arising out of work per-
formed, materials furnished and obligations incurred by Subtenant. Subtenant covenants and agrees that any mechanic's lien filed
against the Subleased Premises for work claimed to have been done for, or materials claimed to have been furnished to Subtenant,
will be discharged by Subtenant, by bond or otherwise, within thirty (30) days after the filing thereof, at the cost and expense
of Subtenant. g

11.2 Advance by Subiandlord. Should Subtenant fail to discharge any such lien, Sublandlord may, at
Sublandlord's election, pay such claim or post a bond or otherwise provide security to eliminate the lien as a claim against title,
and the cost thereof shall be immediately due from Subtenant as Additional Rent.

11.3 Einancing Statements. In the event Subtenant shall lease or finance the acquisition of equipment,
furnishings or other personal property of a removable nature utilized by Subtenant, Subtenant warrants that any UNIFORM
COMMERCIAL CODE Financing Statement executed by Subtenant will, upon its face or by exhibit thereto, indicate that such
Financing Statement is located within the Subleased Premises, the acquisition of which was financed by Subtenant pursuant to
said Financing Statement. In no event shall the address of the Building be furnished on the statement without qualifying language
as to applicability of the lien only to removable personal property therein. Should any holder of a Financing Statement executed
by Subtenant record or place of record a Financing Statement which appears to constitute a lien against any interest of
Sublandlord or against equipment which may be located other than within the Subleased Premises, Subtenant shall, within ten
(10) days after filing such Financing Statement, cause (i) copies of the Security Agreement or other documents to which the
Financing Statement pertains to be furnished to Sublandlord to show that such lien is not applicable to Sublandlord's interest,
and (ii) its lender to amend documents of record so as to clarify that such lien is not applicable to any interest of Sublandlord in
the Subleased Premises. Sublandlord shall execute such documents as are reasonably required by Subtenant or Subtenant's
lenders or equipment lessors provided the same do not in any way alter the rights of Sublandlord under this Sublease.

12. Indemnification and Exculpation.

12.1 Indemnification by Subtenant. Subtenant, agrees to indemnify Sublandlord and its tenders, partners,

members, shareholders, directors, officers, managers, agents and employees (collectively "Sublandlord's Agents") against, and
to protect, defend and save them harmless from, all liability, demands, claims, causes of action or judgments, and all reasonable
expenses incurred in investigating or resisting the same (including reasonable professional fees, including without limitation, fees
for attorneys, architects, engineers, and environmental consultants), arising out of Subtenant's failure to fully perform under this
Sublease or for death of, or injury to, any person or damage to property (i) occurring in, upon or about the Subleased Premises,
(ii) arising from or out of Subtenant’s use and occupancy of the Subleased Premises, or (iii) arising from or out of any act or
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omission of Subtenant, its agents, contractors, employees, servants and tenants ("Subtenant's Agents"), except if such death or
injury, or damage to property is caused by the willful act or gross negligence of Sublandlord or Sublandlord's Agents.

12.2 Indemnification by Sublandlord. Except as otherwise provided in this Article, Sublandlord agrees
to indemnify Subtenant and its shareholders, directors, officers, agents and employees (collectively "Subtenant's Agents") against,
and to protect, defend and save them harmless from all liability, demands, claims, causes of action or judgments, and all
reasonable expenses incurred in investigating or resisting the same (including reasonable attorneys' fees), for death of, or injury
to, any person or damage to property occurring in, upon, or about the Subleased Premises during the term of this Sublease caused
by the willful acts or gross negligence of Sublandlord or Sublandlord's Agents. .

123 No Liability of Sublandlord. Notwithstanding any provision of Sections 12.1 and 12.2 to the contrary,
Sublandlerd shall not be liable to Subtenant or any other party, and Subtenant assumes all risk of damage to personal property,

12.4 Assumption of Risk. Additionally, Sublandlord shall not be liable to Subtenant or any other party,
and Subtenant assumes all risk of damage and liability (other than as may be covered by insurance or by a third party), resuiting
from any defect or malfunction of any Building system or component of a Building system (such as HVAC, mechanical,
plumbing, electrical, waste disposal, or sewer) other than as set forth in Section 9.2 above.

12.5 Security Devices. Security devices and services provided for the Building and Master Premises, while
intended to deter crime, may not in given instances prevent theft or other criminal acts, and it is agreed that Sublandlord shall
not be liable for injuries or losses caused by criminal acts of third parties. The risk that any security device may malfunction or
otherwise be circumvented by a criminal is assumed by Subtenant. Subtenant shall, at Subtenant's cost, obtain applicable
insurance coverages to the extent Subtenant desires protection against such criminal acts.

13. Insurance.

. 13.1 Insurance on Bujlding. Sublandlord shall carry insurance upon the Building and its improvements
as is required by the Master Lease.

13.2 Liability Insurance. Subtenant, at its own cost, shall procure and continue in effect, from the
Commencement Date or the date of occupancy, whichever first occurs, and continuing throughout the term of this Sublease and
thereafter until Subtenant has fully and finally surrendered the Subleased Premises to Sublandlord, comprehensive public liability
insurance with limits of not less than One Million Dollars (81,000,000) per occurrence for death, bodily injury or property
damage with respect to the Subleased Premises and insurance on all of its personal property. The deductible amounts of such
policy of insurance shall not exceed Five Thousand Dollars ($5,000).

13.3 Additional Insureds. The aforesaid insurance required of Subtenant shall name as additional insureds
Sublandlord, its officers, directors, shareholders, partners, members and lenders, and Sublandlord's property manager, agents and
representatives for the Subleased Premises. Said insurance shall be with companies having a policyholder rating of not less than
A+ and financial category rating of Class IX in "Best's Insurance Guide". Subtenant shall cause any insurance companies issuing
policies to Subtenant to furnish certificates evidencing such coverage to Sublandlord. No such policies shall be cancelable or
subject to reduction of coverage or other modification or cancellation except after thirty (30) days' prior written notice to
Sublandlord from the insurer. All such policies shall be written as primary policies, not contributing with and not in excess of
the coverage which Sublandlord may carry. Any of Subtenant's policies may be in the nature of a "blanket policy” which
specifically provides that the amount of insurance shall not be prejudiced by other losses covered by the policy. Subtenant shall,
at least twenty (20) days prior to the expiration of any such policies, furnish Sublandlord with renewals or binders. Subtenant
agrees that if Subtenant fails to procure and maintain such insurance, Sublandlord may (but shall not be required to) procure said
insurance on Subtenant's behalf and charge Subtenant the premiums for any such policies, together with a ten percent (10%)
handling charge, payable upon demand.

13.4 Eixtures and Qther Items. Subtenant assumes the risk of damage to any fixtures, goods inventory,
merchandise, equipment and personal property of any kind. Sublandlord shall not be liable for injury to Subtenant’s operations
or any loss of income therefore relative to damage to such items, all as more particularly set forth herein. Subtenant, at
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Subtenant's cost, shall carry such insurance as Subtenant desires for Subtenant's protection with respect to such items, business
interruption or loss of income.

13.5  Lender and Others. Ifany policy of insurance is to name Sublandlord as additional insured, Subtenant
shall, upon written request of Sublandlord, also designate as an additional insured, and furnish certificates evidencing
Sublandlord as an additional insured to, (i) any lender to Sublandlord holding a security interest in the Building or, and/or (ji)
the Sublandlord under any lease wherein Sublandlord is or shall become a tenant under a ground lease for the Master Premises
rather than that of fee owner, and/or (iii) Sublandlord's member, property manager, agents and representatives.

insurance required or permitted under this Sublease, shall give notice to the insurance carrier or carriers that the foregoing mutual
waiver of subrogation is contained in this Sublease. If such policies are unobtainable with such waiver or obtainable only at
premium over that chargeable without such waiver, the party seeking such policy shall notify the other thereof, and the latter shall

agree to pay such additional premium. If neither (i) nor (ii) are done, this Section 13.6 shall have no effect during such time as
such policies are unobtainable or the party in whose factor a waiver of subrogation is desired shall refuse to pay the additional
premium. If such policies shall at any time be unobtainable, but subsequently shall be obtainable, neither party shall be
subsequently liable for a failure to obtain such insurance until a reasonable time after notification thereof by the other party. If
the release of either Sublandlord or Subtenant, as set forth in the first sentence of this Section shall contravene any law with
respect to exculpatory agreements, the liability of the party in question shall be deemed not released but shali be secondary to
the other’s insurer.

13.7  Increases jn Insurance. At reasonable times, Sublandlord may require insurance policy limits to be
raised to conform with reasonable requirements of Sublandlord's lender or to bring coverage limits to the level then being required
of similar tenants of similar properties; provided, however, that Sublandlord may, in any event, require insurance policy limits
to be increased in proportion to any increase in the Consumer Price Index from the date of this Sublease to the date of the
requested adjustments.

14. Damage or Destruction.
14.1 Destruction Due to Risk Covered by [nsurance.
(a) If, during the term, the Subleased Premises or the Building are totally or partially destroyed

from a risk covered by the insurance described in Section 13.1, rendering the premises totally or partially inaccessible or
unusable, Sublandlord shall restore the Subleased Premises or the Building to substantially the same condition as they were in
immediately before destruction. Such destruction shall not terminate this Sublease. If the existing laws do not permit the
restoration, either party can terminate this lease immediately by giving notice to the other party.

(b) If the cost of the restoration exceeds the amount of proceeds received from the insurance
required under Section 13.1, Sublandlord can elect to terminate this Sublease by giving notice to Subtenant within fifteen (15)
days after determining that the restoration cost will exceed the insurance proceeds. In the case of destruction to the Subleased
Premises only, if Sublandlord elects to terminate this Sublease, Subtenant, within fifteen (15) days after receiving Sublandlord's
notice to terminate, can elect to pay to Sublandlord, at the time Subtenant notifies Sublandlord of its election, the difference
between the amount of insurance proceeds and the cost of restoration, in which case Sublandlord shall restore the Subleased
Premises. Sublandlord shall give Subtenant satisfactory evidence that all sums contributed by Subtenant as provided in this
Section 14.1 have been expended by Sublandlord in paying the cost of restoration.

(c) If Sublandlord elects to terminate this Sublease and Subtenant does not elect to contribute
toward the cost of restoration as provided in this Section 14.1, this Sublease shall terminate.

142 Destruction Due to Risk Not Covered by Insurance.
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. (a) If, during the Term, the Subleased Premises or the Building are totally or partially destroyed
from a risk not covered by the insurance described in Section 14.1, rendering the Subleased Premises totally or partially
inaccessible or unusable, Sublandlord shall restore the Subleased Premises or the Building to substantially the same condition
as they were in immediately before destruction. Such destruction shall not terminate this Sublease. If the existing laws do not
permit the restoration, either party can terminate this Sublease immediately by giving notice to the other party.

(b) If the cost of restoration exceeds five percent (5%) of the then replacement value of the
Subleased Premises or the Building that are destroyed, Sublandlord can elect to terminate this Sublease by giving notice to
Subtenant within fifteen (15) days after determining the restoration cost and replacement value.

(c) In the case of destruction to the Subleased Premises only, if Sublandlord elects to terminate
this Sublease Subtenant, within fifteen (15) days after receiving Sublandlord's notice to terminate, can elect to pay to Sublandlord,
at the time Subtenant notifies Sublandlord of its election, the difference between five percent (5%) of the then replacement value
of the Subleased Premises and the actual cost of restoration, in which case Sublandlord shall restore the Subleased Premises.
Sublandlord shall give Subtenant satisfactory evidence that all sums contributed by Subtenant as provided in this Section 14.2
have been expended by Sublandlord in paying the cost of restoration.

(d) If Sublandlord elects to terminate this Sublease and Subtenant does not elect to perform the
restoration or contribute toward the cost of restoration as provided in this Section 14.2, this Sublease shall terminate.

14.3 u ! ipat - If Sublandlord is abligated to or elects to repair or
restore as herein provided, Sublandlord shall be obligated to repair or restore only those portions of the Building and the
Subleased Premises which were originally provided at Sublandlord’s expense or for which insurance proceeds are available to
pay the costs to repair or restore; the repair and restoration of Subtenant's special tenant improvements for which no insurance
proceeds are available shall be the obligation of Subtenant.

144 Release. Upon any termination of this Sublease under any of the provisions of this Article, the parties
each shall be released thereby without further obligation to the other from the date of damage or destruction, except for any
liabilities or obligations theretofore incurred or arising from matters which have theretofore occurred (including any liability
related to the damage or destruction).

14.5 Abatement of Rent. In the event of repair, reconstruction or restoration as herein provided, Basic Rent
to be paid under this Sublease shall be abated as of the date of damage or destruction until the completion of the repairs and the
restoration, but only to the extent to which Subtenant's use of the Subleased Premises is impaired during the period of such repair,
reconstruction or restoration. If Sublandlord provides Subtenant with other space during the period of repair which is reasonably
suitable for the temporary conduct of Subtenant's operations, then Basic Rent shall not be abated. Subtenant shall not be entitled
to any compensation or damages from Sublandlord occasioned by any such damage, repair, reconstruction or restoration.

146  Damage at End of Term. Notwithstanding anything to the contrary contained in this Article,
Sublandlord shail have no obligation whatsoever to repair, reconstruct or restore the Subleased Premises when the damage
resulting from any casualty covered under this Article occurs during the last twelve (12) months of the Term of this Sublease.
In the event Sublandlord elects not to repair, reconstruct or restore the Subleased Premises when the damage resulting from any
casualty covered under this Article occurs during the last twelve (12) months of the term of this Sublease, Subtenant may, by
written notice delivered to Sublandlord within ten (10) days after receipt by Subtenant of Sublandlord's notice of its election not
to repair, reconstruct or restore the Subleased Premises, elect to terminate this Sublease.

15. Eminent Domain.

15.1 Taking. In the event the whole of the Subleased Premises, or such critical and essential parts thereof
as shall deprive Subtenant of the usefulness of the Subleased Premises, be taken for any public or quasi-public purpose by any
lawful power or authority by exercise of the right of appropriation, condemnation or eminent domain, or sold to prevent such
taking, Subtenant or Sublandlord may terminate this Sublease effective as of the date possession is required to be surrendered
to said authority.
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. 152 Restoration. Upon any taking, if this Sublease is not terminated pursuant to Section 15.1 above, then
Sublandlord promptly shall proceed to restore the Subleased Premises to substantially their same condition, to the extent
reasonably Possible, prior to such partial taking. If such restoration has been completed, thereafter Basic Annual Rent shall be
abated proportionately based on the percentage of the rental value of the Subleased Premises after such taking as compared to
the rental value of the Subleased Premises prior to such taking. .

15.3 Award. Subtenant shall be entitled to any award which is specifically awarded as compensation for
the taking of Subtenant's personal property and fixtures, including excess tenant improvements which were installed at
Subtenant's expense and for costs of Subtenant moving to a new location. All other compensation awarded for such taking shall
belong to Sublandlord.

16. Defaults and Remedies.

. 16.1 Late Charge. Late payment by Subtenant to Sublandlord of Rent or other sums due will cause
Sublandlord to incur costs not contemplated by this Sublease, the exact amount of which is extremely difficult to ascertain. Such
costs include, but are not limited to, processing and accounting charges, attorneys’ charges, late payment charges on a mortgage,
and so forth. In the event that Subtenant shall be in default for late payment under Section 16.4(a) hereof for more than three
(3) days after notice from Sublandlord, Subtenant shall pay to Sublandlord a service charge in an amount of Fifteen Percent
(15%) of the monthly Basic Rent for each month that a monthly installment of Rent remains unpaid, which Sublandlord and
Subtenant agree is not a penalty but is a reasonable estimate of the expenses Sublandlord may incur as a result of such late
payment. In the event of any such late payment, in addition to the foregoing service charge, the amount unpaid shall bear interest
at Bank of America's "reference rate” plus three (3) percent per annum. Such interest shall be calculated from the date such
amount was due and payable until the same shall have been fully paid.

16.2 No Wajver. No payment by Subtenant or receipt by Sublandlord of a lesser amount than that due shall
be deemed to be other than on account of the amount due, nor shall any endorsement or statement on any check or any letter
accompanying any check or payment be deemed an accord and satisfaction, and Sublandlord may accept such check or payment
without prejudice to Sublandlord's right to recover the balance or pursue any other remedy provided. If at any time a dispute shall
arise as to any amount or sum of money to be paid by Subtenant to Sublandlord, Subtenant shall have the right to make payment
“under protest” and such payment shall not be regarded as a voluntary payment, and Subtenant shall have the right to institute
suit for recovery of the payment paid under protest.

16.3 Berformance by Sublandlord. If Subtenant fails to perform any other act on its part to be performed
hereunder, Sublandlord may, without waiving or releasing Subtenant from any obligations of Subtenant, perform such act on

behalf of Subtenant.

16.4 Events of Default. The occurrence of any one or more of the following events shall constitute a
"Default” hereunder by Subtenant:
(a) The failure by Subtenant to make any payment of Rent, as and when due;
(b) The failure by Subtenant to observe or perform any obligation other than described in

Section 16.4(a) above, to be performed by Subtenant where such failure shall continue for a period of thirty (30) days after
written notice thereof from Sublandlord to Subtenant. Such notice shal be in lieu of, and not in addition to, any notice required
under California CODE OF CIVIL PROCEDURE § 1161; provided that, if the nature of Subtenant’s default is such that it reasonably
requires more than thirty (30) days to cure, then Subtenant shall not be deemed to be in default if Subtenant shall commence such
cure within said thirty (30) day period and thereafter diligently prosecute the same to completion;

©) Subtenant makes an assignment for the benefit of creditors;
(d) Subtenant files a voluntary petition under any chapter of the BANKRUPTCY CODE;
(e) Subtenant makes a voluntary assignment for the benefit of creditors;
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K (H A receiver, trustee or custodian is appointed to, or does, take title, possession or contro] of
all, or substantially all, of Subtenant's assets, or any involuntary petition if filed against the Subtenant under any chapter of the
BANKRUPTCY CODE, and such petition or receiver, trustee or custodian is not dismissed within thirty (30) days;

() Subtenant's interest in this Sublease is attached, executed upon or otherwise Jjudicially seized
and such action is not released within thirty (30) days of the action; or

(h) Subtenant fails to comply fully with all provisions in Article 23 concerning Hazardous
Materials.

Notices given under this Section shall specify the alleged default and shail demand that Subtenant perform the provisions
of this Sublease within the applicable period of time, or quit the Subleased Premises. No such notice shall be deemed a forfeiture
or a termination of this Sublease unless Sublandlord elects otherwise in such notice.

16.5 Remedies. In the event of a Default by Subtenant, and at any time thereafter, with or without notice
or demand and without limiting Sublandlord in the exercise of any right or remedy which Sublandlord may have, Sublandlord
shall be entitled to terminate Subtenant's right to possession of the Subleased Premises by any lawful means, in which case this
Sublease shall terminate and Subtenant shall immediately surrender possession of the Subleased Premises to Sublandlord. In
such event, Sublandlord shall have the immediate right to re-enter and remove all persons and property, and such property may
be removed and stored in a public warehouse or elsewhere at the cost of and for the account of Subtenant, all without service
of notice or resort to legal process and without being deemed guilty of trespass or becoming liable for any loss or damage which
may be occasioned thereby. In the event that Sublandlord shall elect to so terminate this Sublease, then Sublandlord shall be
entitled to recover from Subtenant all damages incurred by Sublandlord by reason of Subtenant's default, including:

(a) The worth at the time of award of any unpaid rent which had been earned at the time of such
termination; plus :

®) The worth at the time of award of the amount by which the unpaid rent which would have
been eamned after termination until the time of award exceeds that portion of such rental loss which Subtenant proves could have
been reasonably avoided; plus

(© The worth at the time of award of the amount by which the unpaid rent for the balance of
the term after the time of award exceeds the amount of such rental loss which Subtenant proves could have been reasonably
avoided; plus :

(@ Any other amount necessary to compensate Sublandlord for all the detriment proximately
caused by Subtenant’s failure to perform its obligations under this Sublease or which in the ordinary course of things would be
likely to result therefrom, including but not limited to the cost of restoring the Subleased Premises to the condition required under
the terms of this Sublease; plus

(e) At Sublandlord's election, such other amounts in addition to or in lieu of the foregoing as
may be permitted from time to time by applicable law.

As used in Sections 16.5(a) and 16.5(b) above, "worth at the time of award" shall be computed by allowing interest at
the rate specified in Section 16.1 above. As used in Section 16.5(c) above, the "worth at the time of award” shall be computed
by determining the present value of such amount using the discount rate of the Federal Reserve Bank of San Francisco at the time
of award plus one percentage point.

16.6 Right of Re-Entry. In the event of a Default by Subtenant, and at any time thereafter, with or without
terminating this Sublease, and with or without notice or demand and without limiting Sublandlord in the exercise of any right
or remedy which Sublandlord may have, Sublandlord shall have the immediate right to re-enter and remove all persons and
property, and such property may be removed and stored in a public warehouse or elsewhere at the cost of and for the account
of Subtenant, all without service of notice or resort to legal process and without being deemed guilty of trespass or becoming
liable for any loss or damage which may be occasioned thereby. No such re-entry shall be considered or construed to be a
forcible entry by Sublandlord. If Sublandlord does not elect to terminate this Sublease as provided in this Section, then
Sublandlord may, from time to time, recover all Rent as it becomes due under this Sublease pursuant to California CiviL CODE
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§ 1951.4. At any time thereafter, Sublandlord may elect to terminate this Sublease and to recover damages to which Sublandiord
is entitled.

16.7  Proceeds of Reletting. In the event Sublandlord elects to terminate this Sublease and relet the
Subleased Premises, it may execute any new lease in its own name. Subtenant hereunder shall have na right or authority
whatsoever to collect any rent or other sums from such tenant. The proceeds of any such reletting shall be applied as follows:

(a) First, to the payment of any indebtedness other than Rent due hereunder from Subtenant to
Sublandlord, including but not limited to storage charges or brokerage commissions owing from Subtenant to Sublandlord as the
resulit of such reletting;

; ®) Second, to the payment of the costs and expenses of reletting the Subleased Premises,
including alterations and repairs which Sublandlord deems reasonably necessary and advisable, and reasonable artorneys' fees
incurred by Sublandlord in connection with the retaking of the Subleased Premises and such reletting;

(c) Thizd, to the payment of Rent and other charges due and unpaid hereunder; and

(d) Fourth, to the payment of future Rent and other damages payable by Subtenant under this
Sublease.

16.8 Non-Exclusive. All rights, options and remedies of Sublandlord contained in this Sublease shal] be
construed and held to be nonexclusive and cumulative. Sublandlord shall have the right to pursue any or all of such remedies
or any other remedy or relief which may be provided by law, whether or not stated in this Sublease. No waiver of any default
of Subtenant hereunder shall be implied from the acceptance by Sublandlord of any Rent or other payments due hereunder or
any omission by Sublandlord to take any action on account of such default if such default persists or is repeated, and no express
waiver shall affect defaults other than as specified in said waiver.

16.9 Ng Relief. Termination of'this Sublease or Subtenant's right to possession by Sublandlord shal} not
relieve Subtenant from any liability to Sublandlord which has theretofore accrued or shall arise based upon events which occurred
prior to the later of (i) the date of Sublease termination, or (ii) the date possession of Subleased Premises is surrendered to
Sublandlord.

16.10  Rightto Cure. Sublandlord shall not be in default hereunder unless Sublandlerd fails to perform an
obligation required of Sublandlord within a reasonable time, but in no event later than thirty (30) days after written notice by
Subtenant specifically identifying the obligation Sublandlord has failed to perform; provided, however, that if the nature of
Sublandlord's obligation is such that more than thirty (30) days are required for performance, then Sublandlord shall not be in
default if Sublandlord commences performance within such thirty (30) day period and thereafter diligently prosecutes the same
to completion.

16.11 Lenders Right to Cure. In the event of any default on the part of Sublandlord, Subtenant shall give
notice, by registered or certified mail, at any address provided to Subtenant, to any beneficiary of a deed of trust or mortgagee
of a mortgage covering the Building or Subleased Premises whose address shall have been fumnished to Subtenant and Subtenant
shall offer such beneficiary or mortgagee a reasonable opportunity to cure the default, not to exceed Sublandlord's cure period
plus thirty (30) days.

17. Assignment or Subletting.

17.1 Assignment or Subletting. Except as hereinafter provided, Subtenant shall not, either voluntarily or
by operation of law, assign, sell, hypothecate or transfer this Sublease, or sublet the Subleased Premises or any part hereof, or
permit or suffer the Subleased Premises or any part thereof to be used or occupied as work space, storage space, mailing
privileges, concession or otherwise by anyone other than Subtenant, Subtenant's members or Subtenant's employees, without the
prior written consent of Sublandlord in each instance, which consent may be withheld by Sublandlord in its sole and absolute
discretion. A transfer of more than fifty percent (50%) of the equity ownership of Subtenant during any two-year period to a
party (or to an affiliated group of parties) shall constitute a prohibited assignment; provided, however, this provision shall not
be applicable if such transfers occurred on a public stock exchange.

Driscoil Mission Bay Sublease 12 9730/97



. 172 Excess Rent. In the event Subtenant assigns or subleases the Subleased Premises or any portion
thereof, Subtenant shall pay to Sublandlord, at the time Subtenant receives the same, one-halif ( 1/2) of all sums received by
Subtenant from any such assignee or sublessee in excess of the Rent to be paid by Subtenant to Sublandlord for such portion of
the Subleased Premises so assigned or sublet.

17.3  Notice. In the event Subtenant desires to assign, sublease, hypothecate or otherwise transfer this
Sublease or sublet the Subleased Premises, or part thereof, then at least forty-five (45) days, but not more than ninety (90) days,
prior to the date when Subtenant desires the assignment or sublease to be effective (the "Assignment Date™), Subtenant shail give
Sublandlord written notice ("the Assignment Notice") which shall set forth the name, address and business of the proposed
assignee or sublessee, information (including references) concerning the character of the proposed assignee or sublessee, the
Assignment Date, any ownership or commercial relationship between Subtenant and the proposed assignee or sublessee, and the
consideration and all other material terms and conditions of the proposed assignment or sublease, all in such detail as Sublandlord
shall reasonably require. Additionally, Subtenant shall furnish to Sublandlord a copy of the audited financial statements for the
most recently past fiscal year, as well as the most recent unaudited quarterly financial statements for both Subtenant and the
proposed assignee or sublessee.

174 Transfer Void. Any sale, assignment, hypothecation or transfer of this Sublease or subletting of
Subleased Premises, or part thereof, that is not in compliance with the provisions of this Article shall be void, and shall, at the
option of Sublandlord, be a breach of this Sublease.

17.5  Further Assignment. The consent by Sublandlord to an assignment or subletting shail not relieve
Subtenant or any assignee of this Sublease or sublessee of the Subleased Premises from obtaining the consent of Sublandlord
to any further assignment or release Subtenant or any assignee or sublessee of Subtenant from full and primary liability.

17.6  Securjty. If Subtenant shall sublet the Subleased Premises, or any part thereof, Subtenant hereby
immediately and irrevocably assigns to Sublandlord, as security for Subtenant's obligations under this Sublease, all rent from any
such subletting, and Sublandlord, as assignee and as.attorney-in-fact for Subtenant, or a receiver for Subtenant appointed on
Sublandlord's application, may collect such rent and apply it toward Subtenant's obligations under this Sublease; except that, until
the occurrence of an act of default by Subtenant, Subtenant shall have the right to collect such rent from the sublessee subject
to the obligations of Section 17.2 above.

17.7 No Wajver. Notwithstanding any subletting or assighment, Subtenant shall remain fully and primarily
liable for the payment of all Rent and other sums due, or to become due, hereunder, and for the full performance of all other
terms, conditions and covenants to be kept and performed by Subtenant hereunder. The acceptance of Rent or any other sum
due hereunder, or the acceptance of performance of any other term, covenant or condition hereof, from any other person or entity
shall not be deemed to be a waiver of any of the provisions of this Sublease or a consent to any subletting or assignment of the
Subleased Premises.

18. Bankruptcy.

In the event a debtor, trustee or debtor-in-possession under the BANKRUPTCY CODE, or other person with similar rights,
duties and powers under any other law, proposes to cure any default of Subterant under this Sublease or to assume or assign this
Sublease and is obliged to provide adequate assurance to Sublandlord that (¢) a default will be cured, (ii) Sublandlord will be
compensated for its damages arising from any breach of this Sublease, or (iii) future performance under this Sublease will occur,
then adequate assurance shall include any or all of the following, as determined by Sublandlord:

18.1 Those acts specified in the BANKRUPTCY CODE or other laws as included within the meaning of
adequate assurance, even if this Sublease does not concern a facility described in such laws; ’

18.2 A prompt cash payment to compensate Sublandlord for any monetary defaults or damages arising from
a breach of this Sublease:

18.3 A cash deposit in an amount at least equal to the Security Deposit, if any, originally required at time
of execution of this Sublease;
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, 184  The creditworthiness and desirability, as a tenant, of the person assuming this Sublease or receiving
an assignment of this Sublease, at least equal to Sublandlord's customary and usual creditworthiness requirements and desirability
standards in effect at the time of the assumption or assignment; and

18.5  The assumption or assignment of all of Subtenant's interest and obligations under this Sublease.
19. Subordination and Attornment.

19.1 Subordination. This Sublease shall be subject and subordinate to the lien of any mortgage, deed of
trust or lease in which Sublandlord is tenant, now or hereafter in force against the Subleased Premises, and to all advances made
or hereafter to be made upon the security thereof without the necessity of the execution and delivery of any further instruments
on the part of Subtenant to effectuate such subordination; provided the holder of any such mortgage, deed of trust or lease
executes, acknowledges and delivers to Subtenant a non-disturbance agreement providing that so long as Subtenant performs
all of its obligations under the Sublease, Subtenant's quiet enjoyment and use of the Subleased Premises shall not be disturbed.

19.2  Additional [nstruments. Notwithstanding the foregoing, Subtenant shall execute and deliver upon
demand a subordination agreement in the form attached as Exhibit F or such further instrument or instruments evidencing such
subordination of this Sublease to the lien of any such mortgages, deeds of trust or leases in which Sublandlord is tenant as may
be required by Sublandlord. However, if any such mortgagee, beneficiary or landlord under a lease wherein Sublandlord is tenant
so elects, this Sublease shall be deemed prior in lien to any such lease, mortgage or deed of trust upon or including the Subleased
Premises, regardless of date, and Subtenant shall execute a statement in writing to such effect at Sublandlord's request.

19.3 Attomment. In the event any proceedings are brought for foreclosure, or in the event of the exercise
of the power of sale under any mortgage or deed of trust covering the Subleased Premises, Subtenant shall, at the efection of
purchaser at such foreclosure or sale, attorn to such purchaser and recognize such purchaser as the Sublandlord under this
Sublease.

194 Amendment. If Sublandlord obtains a loan commitment from a lender for the financing or refinancing
of the Subleased Premises, and said loan commitment requires some amendments to this Sublease, then Subtenant shall cooperate
with Sublandlord in executing said amendments, so long as the amendments do not materially adversely affect any of the material
rights or obligations of Subtenant under this Sublease.

20. Surrender.

20.1 No Release. No surrender of possession of any part of the Subleased Premises shall release Subtenant
from any of its obligations hereunder unless accepted by Sublandlord.

202 Assignment. The voluntary or other surrender of this Sublease by Subtenant shall not work a merger,
unless Sublandlord consents, and shall, at the option of Sublandlord, operate as an assignment to it of any or all subieases 6r
subtenancies.

203  No Merger. The voluntary or other surrender of any ground or underlying lease that now exists or
may hereafter be executed affecting the Building or Subleased Premises, or a mutual cancellation thereof or of Sublandlord's
interest therein, shall not work a merger and shall, at the option of the successor of Sublandlord's interest in the Building or
Subleased Premises, operate as an assignment of this Sublease.

2], Holding Over.

21.1 Holding Over with Consent. If Subtenant remains in possession of all or any part of the Subleased

Premises after the expiration or earlier termination of this Sublease, with Sublandlord’s prior written consent, Subtenant shall
be deemed a month-to-month tenant upon the date of such expiration or earlier termination and, in such case, Subtenant shall
continue to pay the Basic Rent (as adjusted from time to time as set forth in this Sublease) and any other amount of Rent due
Sublandlord pursuant to the terms of this Sublease, and such month-to-month tenancy shall be subject to every other term,
covenant and agreement contained herein.

Driscoll Mission Bay Sublease 14 930197



. 21.2  Holding Over without Consent. If Subtenant remains in possession of the Subleased Premises after
the expiration or earlier termination of the Term hereof without the express written consent of Sublandiord, Subtenant shall

become a tenant at sufferance upon all the terms of this Sublease applicable to a tenant at sufferance, except that the monthly
installments of Basic Rent shall be equal to one hundred ten percent (110 %) of the monthly instaliment of the Basic Rent in
effect during the immediately preceding thirty (30) days.

213 No Renewal. Acceptance by Sublandlord of Rent after such expiration or earlier termination of this
Sublease shall not result in a renewal or reinstatement of this Sublease.

21.4  No Wajver. The foregoing provisions of this Article are in addition to and do not affect Sublandlord's
right to re-entry or any other rights of Sublandlord hereunder or as otherwise provided by law.

22. Taxes on Subtenant's Property.

22.1 Pavment of Taxes. Subtenant shall pay not less than ten (10) days before delinquency, all taxes levied
against any personal property or trade fixtures in or about the Subleased Premises.

222 Advance by Subjandlord. If any such taxes on Subtenant's personal property or trade fixtures are
levied against Sublandlord or Sublandlord's property or, if the assessed valuation of the Building is increased by the inclusion

therein of a value attributable to Subtenant's personal property or trade fixtures, and if Sublandlord, after written notice to
Subtenant, elects to pay the taxes based upon such increase in assessed value, then Subtenant shall, upon demand, repay to
Sublandlord the taxes so levied against Sublandlord.

23. Hazardous Materials.
23.1  Prohibition/Compliance. Subtenant, at its sole cost, shall comply with all federal, state and local laws,

statutes, ordinances, codes, regulations and orders relating to the receiving, handling, use, storage, accumulation, transportation,
generation, spillage, migration, discharge, release and disposal of any Hazardous Material as defined in this Article in or about
the Subleased Premises or the Building. Subtenant shall not cause or permit any Hazardous Material (as hereinafter defined)

to be brought upon, kept or used in or about the Subleased Premises by Subtenant, its agents, employees, contractors or invitees
in a manner or for a purpose prohibited by any federal, state or local law, rule or regulation. The disposal of Hazardous Material
shall be in approved containers and removed from the Subleased Premises by duly licensed carriers. Subtenant shall immediately
provide Sublandlord with telephonic notice, which shall promptly be confirmed by written notice, of any and all spillage,
discharge, release and disposal of Hazardous Materials onto or within the Subleased Premises or the Building, which by law must

be reported to any federal, state or local agency, and any injuries or damages resulting directly or indirectly therefrom. A failure
of Subtenant to give to Sublandlord the notices required in this Section 23.1 shall constitute a default under this Sublease.

Further, Subtenant shall deliver to Sublandlord each and every notice or order received from any federal, state or local agency
concerning Hazardous Materials and the possession, use and/or disposal thereof promptly upon receipt of each such notice or

order. Subtenant shall be responsible for and shall indemnify, protect, defend and hold harmless Sublandlord and its agents,

employees, representatives, directors and officers from any and all claims, costs, penalties, fines, liability and losses, including
without limitation, (i) temporary or permanent diminution in value of the Subleased Premises or the Building, (ii) damages for
the temporary or permanent loss or restriction on use of rentable or usable space or of any amenity of the Subleased Premises
or the Building, and (jii) sums paid in settlement of claims, consultant fees and expert fees, liabilities, attorneys' fees, damages,
injuries, causes of action, judgments and expenses, which arise during or after the Term of this Sublease and which (a) result from

Subtenant's use and occupancy of the Subleased Premises, or (b) result from Subtenant's receiving, handling, use, storage,
accumulation, transportation, generation, spillage, migration, discharge, release or disposal of Hazardous Materials in, upon or
about the Subleased Premises or the Building. The indemnifications of Sublandlord and indemnities by Subtenant above include,
to the extent Subtenant is responsible for such costs and expenses under the provisions above, without limiting the generalities
thereof, reasonable costs incurred in connection with any investigation of site conditions or any cleanup, remedial, removal or
restoration work fawfully required by any federal, state or local governmental agency or political subdivision because of any
Hazardous Materials present in the soil, subsoil, ground water, or elsewhere at, on or under the Subleased Premises or the

Building.

23.2 Termination of Sublease. Notwithstanding the provisions of this Article, Sublandlord shall have the
right to terminate the Sublease in this event that (i) Subtenant uses the Subleased Premises for the generation, storage, use,
treatment or disposal of Hazardous Material in a manner or for a purpose prohibited by applicable law (unless Subtenant is
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. diligently pursuing compliance therewith), (ii) Subtenant has been required by any governmental authority to take remedial action
in connection with Hazardous Material contaminating the Subleased Premises or the Building if the contamination resulted from

Subtenant's action or use of the Subleased Premises and such remedial action has a material adverse effect on Sublandlord, the

Subleased Premises or the Building, or (iii) Subtenant is subject to an enforcement order issued by any governmental authority
in connection with the use, disposal or storage of a Hazardous Material on the Subleased Premises and such enforcement order

has a material adverse effect on Sublandlord, the Subleased Premises or the Building. Each of the foregoing events shall be

deemed to be a material default by Subtenant under this Sublease. )

23.3 Assignment and Subletting. Notwithstanding the provisions of Article 17 above, if (i) any anticipated
use of the Subleased Premises by any proposed assignee or sublessee involves the generation or storage, use, treatment or disposal
of Hazardous Material in any manner or for a purpose prohibited hereunder or by any applicable law, (ii) the proposed assignee
or sublessee has been required by any governmental authority to take remedial action in connection with a Hazardous Material
if the contamination resulted from such party’s action or use of the property in question and has failed to take such action, or (iii)
the proposed assignee or sublessee is subject to an enforcement order issued by any governmental authority in connection with
the use, disposal or storage of a Hazardous Material of a type such proposed assignee or sublessee intends to use in, on or at the
Subleased Premises and the proposed assignee or sublessee has failed to fully comply with such enforcement order, it shall not
be unreasonable for Sublandlord to withhold its consent to an assignment or subletting to such proposed assignee or sublessee.

23.4  Perform Tests.

(a) At any time prior to the expiration of the Term of this Sublease, Sublandlord shall have the
right to enter upon the Subleased Premises at all reasonable times, and at reasonable intervals, upon forty-eight (48) hours' prior
notice, and accompanied by an authorized representative of Subtenant, if Subtenant so elects, in order to conduct appropriate tests
to determine whether contamination in excess of permissible levels has occurred as a result of Subtenant's use of the Subleased
Premises. Sublandlord shall deliver to Subtenant written notice of the results of such tests. Subtenant shall pay the reasonable
costs of any test conducted pursuant to this Section which demonstrates that contamination in excess of legally permissible levels
has occurred and such contamination was caused by Subtenant's use of the Subleased Premises. Additionally, Subtenant shall
pay for all costs necessary to clean up or remedy any contamination caused by Subtenant's use of the Subleased Premises.

®) Upon the expiration or upon any early termination of this Sublease, Subtenant shall furnish
to Sublandlord, at Subtenant's sole cost, a report and certification from a qualified environmental engineer, verifying that the
Subleased Premises are free from any Hazardous Materials or contamination in excess of legally permissible levels. If said report
indicates that there are any impermissible levels of Hazardous Materials on the Subleased Premises, then Subtenant shall pay
for all costs necessary to clean up and remedy said impermissible levels of Hazardous Materials; and Subtenant shall also
continue to pay Rent for the Subleased Premises until such time as the tmpermissible levels of Hazardous Materials are cleaned
up and remedied.

235 Subtenant's Obligations. Subtenant’s obligations under this Article shall survive the termination of
this Sublease. During any period of time employed by Subtenant after the termination of this Sublease to complete the removal
from the Subleased Premises or the Building of any such Hazardous Materials, Subtenant shall continue to pay the full Rent in
accordance with this Sublease.

236 Definition of "Hazardous Material”, As used herein, the term "Hazardous Material” means any

hazardous or toxic substance, material or waste which is or becomes regulated by any local governmental authority, the State of
California or the United States Government. The term “Hazardous Material” includes, without limitation, any material or
substance which is (i) defined as a "hazardous waste,” "extremely hazardous waste" or "restricted hazardous waste” under

§§ 25115, 25117 or 25122.7 or listed pursuant to § 25140 of the California HEALTH AND SAFETY CODE, Division 20, Chapter
6.5 (Hazardous Waste Control Law); (ii} defined as a "hazardous substance” under § 25316 of the California HEALTH AND

SAFETY CODE, Division 2, Chapter 6.8 (Carpenter-Presly-Tanner Hazardous Substance Account Act); (iii) defined as a

"hazardous material,” "hazardous substance” or "hazardous waste” under § 25501 of the California HEALTH AND SAFETY CODE,

Division 20, Chapter 6.95 (Hazardous Substances); (v) petroleum; (vi) asbestos; (vii) listed under Article 9 and defined as

hazardous or extremely hazardous pursuant to Article 11 of Title 22 of the California ADMINISTRATIVE CODE, Division 4, Chapter
20; (viii) designated as a "hazardous substance"” pursuant to § 311 of the FEDERAL WATER POLLUTION CONTROL ACT (33US.C.
§ 1317); (ix) defined as a "hazardous waste" pursuant to § 1004 of the FEDERAL RESOURCE CONSERVATION AND RECOVERY ACT,
42 U.S.C. § 6901, et seq. (42 U.S.C. § 6903); or (x) defined as a "hazardous substance” pursuant to § 101 of the COMPREHENSIVE

ENVIRONMENTAL RESPONSE COMPENSATION LIABILITY ACT, 42 U.S.C. § 9601, er seq. (42 U.S.C. § 9601).
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24, Miscellaneous.

24.1  Terms and Headings. Where applicable in this Sublease, the singular includes the plural and the
masculine or neuter includes the masculine, feminine and neuter. The headings used in this Sublease are not a part hereof and
shall have no effect upon the construction or interpretation of any part hereof.

24.2 Examination of Sublease. Submission of this Sublease for examination or signature by Subtenant dees
not constitute a reservation of, or option for, sublease, nor is it effective as a sublease or otherwise until execution by, and
delivery to, both Sublandlord and Subtenant.

243  Time. Time is of the essence with respect to the performance of every provision of this Sublease in _
which time of performance is a factor.

244  Covenants and Conditions. Each provision of this Sublease performable by Sublandlord or Subtenant
shall be deemed both a covenant and a condition.

245 Consents. Whenever consent or approval of either party is required, that party shall not unreasonably
withhold such consent or approval, except as may be expressly set forth to the contrary.

246  Entire Agreement. This Sublease (together with its Exhibits) is intended by the parties as a final
expression of their agreement with respect to the terms as are included herein, and all prior agreements, understandings,
representations and statements, oral or written, are merged herein, excepting only for written agreements signed
contemporaneously with or after the signing of this Sublease.

24.7 Severability. Any provision of this Sublease which shall be deemed or prove to be invalid, void or
illegal shail in no way affect,, impair or invalidate any other provision hereof, and all such other provisions shall remain in full
force and effect.

248  [mpartial Construction. The language in all parts of this Sublease shall be in all cases construed as
a whole according to its fair meaning and not strictly for or against either Sublandlord or Subtenant. As both parties participated
in the drafting and review of this Sublease, any ambiguity in the language will not be constructed against either Party as the
drafter of that language.

24.9 Inurement. Each of the covenants, conditions and agreements herein contained shall inure to the
benefit of and shall apply to and be binding upon the parties hereto and their respective heirs, legatees, devisees, executors,
administrators, successors, assigns, sublessees or any person who may come into possession of said Subleased Premises or any
part thereof in any manner whatsoever. Nothing contained in this Section shall in any way alter the provisions against assignment
or subletting provided in this Sublease. .

24.10  Force Majeure. If Sublandlord cannot perform any of its obligations hereunder due to events beyond
Sublandlord's control, the time provided for performing such obligations shall be extended by a period of time equal to the
duration of such events. Events beyond Sublandlord's control include, but are not limited to, acts of God, war, civil commotion,
labor disputes, strikes, fire, flood or other casualty, shortages of labor or material, government regulation or restriction and
weather conditions.

24.11  Notices. Any notice, consent, demand, bifl, statement or other communication required or permitted
to be given hereunder shall be in writing and shall be deemed duly delivered upon personal delivery, or as of the second business
day after mailing by United States mail, postage prepaid, return receipt requested, or upon the next business day if delivered by
overnight courier or similar overnight delivery system, addressed to Subtenant at the Subleased Premises or to Subtenant or
Sublandlord at the following addresses: '

for Rent Payment and Notices to Sublandlord:

Driscoll Mission Bay Sublease 17 9/30/97



Driscoll Mission Bay LLC
Attn: Ms. Mary-Carol Driscoll

1500 Quivira Way
San Diego, California 92109

for Notices to Subtenant:

ﬁ%ug 4@5;@2&&. s dnc.
Attn’ gzbgg éblgét

R jod, Yerle /102
San Dicgo, California92_/ /7

Either party may, by notice to the other given pursuant to this Section, specify additional or different addresses for notice
purposes. -

24.12 Exhibits. All exhibits and schedules referred to hercin and attached hereto are a part hereof, and
incorporated herein by this reference.

24.13 Waiver and Modification. No provision of this Sublease may be modified, amended or added to except
by an agreement in writing executed by Sublandlord and Subtenant. The waiver by Sublandlord or Subtepant of any breach
of amy term, covenant or condition herein contained shall not be deemed to be a waiver of any subsequent breach of the
same or any other term, covenant or condition hercin contained.

24.14 Periods of Time.  All periods of time referred to in this Sublease shall include all Saturdays, Sundays
and state or United States holidays, unless the period of time specifics business days, provided that if the date or last date to
perform any act or give any notice with respect to this Sublease shall fall on a Saturday, Sunday or state or national boliday,
such act or notice may be timely performed or given on the next succeeding day which is not a Saturday, Sunday or state or
national holiday.

24.15 Choicc of Law_ This Sublease shall be construed and cnforced in accordance with the laws of the State
of California, and venue for any legal action under this Sublcase shall be San Dicgo County, California.

24.16 Merger, There shall be no merger of the leaschold estate created by this Subleasc with the fee interest in
any of the Subieased Premises by reason of the fact that the same person may acquire or hold or own, directly or indirectly,
(a) the leasehold estate created hereby or any part thercof or interest therein, and (b) the fee estatc in any of the Sublease
Premises or any part thereof or interest therein.

24.17 Real Estate Brokers:Finders. Subtenant and Sublandiord each represent to the other that they have not
entered into any agreement or incurred any obligation in connection with this transaction that might result in the obligation
to pay a brokerage commission or finder's fee to any broker, finder or other person. Each party agrees to indemnify and'
hold the other party harmless from and against any liability, damages, claim or demand by any broker or other person for
bringing about this Sublease who claims to have dealt with such indemnifying party, including any expenses (including
reasonable attorney fees) incurred in defending any such claim or demand.

24.13 Attorneys' Fees: If either party hereto becomes a party to any litigation concerning this Sublease
(including any bankruptcy proceeding), the Subleased Premises, or the Building, by reason of any act or omission of the
other party or its authorized representatives, and not by any act or omission of the party that becomes a party to that .
litigation or any act or omission of its authorized represcatatives, the party that caused the other party to become involved in
the litigation shall be liable to that party for reasonable attorneys' fees and court costs incurred by it in the litigation. If
cither party hereto commences an action against the other party arising out of or in connection with this Sublease, the
prevailing party shall be entitled to have and recover from the losing party reasonable attorneys' fees and costs of suit.

24.19 Waiver of Jury Trial and Counterclaims, The parties hereto shall and do hereby waive trial by jury in

any action, proceeding or counterclaim brought by either of the parties hereto against the other or any matters whatsoever
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. arising out of or in any way connected with this Sublease, the relationship of Sublandlord and Subtenant, Subtenant's use or
occupancy of the Subleased Premises or any claim of injury or damage.

24.20 Joint and Several Obligations. If more than one person executes this Sublease as Subtenant, (a) each
of them is jointly and severally liable for the keeping, observing and performing all of the terms, covenants, conditions, provisions

and agreements of this Sublease to be kept, observed and performed by Subtenant; and (b) the term "Subtenant” shall mean and
include each of them jointly and severally. The act of, notice from, notice to, refund to or the signature of any one or more of
them, with respect to this Sublease, including but not limited to any renewal, extension, expiration, termination or modification
of this Sublease, shall be binding upon each and all of the persons executing this Sublease as Subtenant with the same force and

effect as if each and all of them had so acted, so given or received such notice or refund or so signed.

24.21 Definition of Sublandlord. The term "Sublandlord” as used in this Sublease, so far as covenants or
obligations on the part of Sublandlord are concerned, shall be limited to mean and include only Sublandlord or the successor-in-
interest of Sublandlord under this Sublease at the time in question. In the event of any transfer, assignment or the conveyance
of Sublandlord's title or leasehold, the Sublandlord herein named {and in case of any subsequent transfers or conveyances, the
then grantor) shall be automatically freed and relieved from and after the date of such transfer, assignment or conveyance of all
liability for the performance of any covenants or obligations contained in this Sublease thereafter to be performed by Sublandlord
and, without further agreement, the transferee of such title or leasehold shall be deemed to have assumed and agreed to observe
and perform any and ail obligations of Sublandlord hereunder during its ownership or ground lease of the Subleased Premises.
Sublandlord may transfer its interest in the Subleased Premises or this Sublease without the consent of Subtenant, and such
transfer, or a subsequent transfer shall not be deemed a violation on the part of Sublandlord or the then grantor of any of the terms
or conditions of this Sublease.

24.22 imitatj s Liability. If Sublandlord is a limited partnership or joint venture, the
limited partners of such partnership shall not be personally liable and no limited partner of Sublandlord shall be sued individuaily
or named individually as a party in any suit or action or service of process be made against any limited parmer of Sublandlord.
If Sublandlord is a corporation or limited liability company, the shareholders, members, directors, officers, managers, employees
and/or agents of such corporation shall not be personally liable and no shareholder, member, director, officer, manager, employee
or agent of Sublandlord shall be sued or named as a party in any suit or action or service of process be made against any
shareholder, member, director, officer, officer, manager, employee or agent of Sublandlord. No limited partner, shareholder,
director, employee or agent of Sublandlord shall be required to answer or otherwise plead to any service of process and no
judgment will be taken or writ of execution levied against any limited partner, shareholder, member, director, officer, manager,
employee or agent of Sublandlord. Each of the covenants and agreements of this Section 24.22 shall be applicable to any
covenant or agreement either expressly contained in this Sublease or imposed by statute or by common law.

24.23  Subleased Premises Control by Sublandlord. Sublandlord reserves full control over the Building and

Subleased Premises to the extent not inconsistent with Subtenant's quiet enjoyment and use of Subleased Premises. This
reservation includes but is not limited to right of Sublandlord to grant easements and licenses to others, provided any grant of
an easement by Sublandlord does not interfere with Subtenant's quiet enjoyment and use of the Subleased Premises, except to
the extent the grant of any such easement is approved by Subtenant, required by law, or permitted pursuant to the terms of this
Sublease.

24.24  Quijet Enjoyment. So long as Subtenant is not in default hereunder, Sublandlord covenants that
Sublandlord or anyone acting through or under Sublandlord will not disturb Subtenant's occupancy of the Subleased Premises,
except as permitted by the provisions of this Sublease. Subtenant acknowledges that the Subleased Premises are a portion of the
Master Premises described under the Master Lease and that the Master Premises are used for a multitude of business operations
including marine repair, equipment storage, and are adjacent to maintenance areas, docking, loading and other facilities which
can cause nuisances and otherwise disturb the quiet enjoyment of Subtenant on the Subleased Premises. :

2425 Quitclaim Deed. Subtenant shall execute and deliver to Sublandlord on the expiration or termination
of this Sublease, immediately upon Sublandlord's request, a quitclaim deed to the Subleased Premises or other document in
recordable form suitable to evidence of record termination of this Sublease.

24.26 Estoppel Certificate. From time to time as reascnably requested by Sublandlord, Subtenant shall,
within fifteen (15) days of written notice from Sublandlord, execute, acknowledge and deliver to Sublandlord a statement in
writing in a form reasonably requested by a proposed lender or purchaser (i) certifying that this Sublease is unmodified and in
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full force and effect (or, if modified, stating the nature of such modification and certifying that this Sublease as so modified is
in full force and effect) and the dates to which the Rent and other charges are paid in advance, if any (ii) acknowledging that
there are not, to Subtenant’s knowledge, any uncured defaults on the part of Sublandlord hereunder or specifying such
defaults if any are claimed, and (iii) setting forth such further reasonable information with respect to this Sublease or the
Subleased Premises are may be requested thereon. Any such statement may be relied upon by any prospective purchaser or
encumbrancer of all or any portion of the Subleased Premises. '

25.  Consent of City of San Diego. This Sublease and the tenancy of Subtenant is subject to the consent of the
City. If this Sublease is not consented to by the City this Sublease shall be void and of no force or effect.

26. Master Lease. This Sublease shall be, and remain, subject and subordinate to the terms, covmants; and

" conditions of the Master Lease, and futhermore, in the event of any conflict or inconsistency between the Sublease and the

Master Lease, the provisions of the Master Lease shall govern and prevail. If the Master Lease should terminate for any
reason, this Sublease shall likewise terminate. Subtenant and Sublandlord agree that the terms and conditions of the Master
Lease are incorporated herein by reference, and shall, as between Sublandlord and Subtenant constitute the tenns, covenants,
conditions, and provisions of this Sublease, except to the extent that they are inapplicable to, inconsistent with, or modified
by the provisions of this Sublease. Subtenant shall strictly comply with each term and condition of the Master Lease, Any
breach by Subtenant under the Master Lease shall be deemed breach under this Sublease.

27.  Right To Terminate. Notwithstanding anything in this Sublease to the contrary, Sublandlord and/or
Subtenant shall have the right to terminate this Sublease before expiration of the Term by giving written notice of termination
to Subtenant and/or Sublandlord not less than thirty (30) days before the effective date of the termination (the “Termination
Date™). The Termination Date shall be specified in Sublandlord’s andsor Subtenant's termination notice. In the event that
the Termination Date is other than the last day of a calendar month, Rent for the partial last month shall be prorated on the
basis of a thirty (30) day month and shall be due and payable on the first day of such month.

IN WITNESS WHEREOF, the parties hereto have executed this Sublease as of the dates set forth below next to their
respective signatures:

Date of execution: Sublandlord:

; 1 ool
2/ 4 : I/kf_ DRISCOLL MISSION BAY LLC, ,
7 a California limited liability company /

By: /}'/M -ﬂ/ Lch

Thomas A. Driscoll, a Member

Date of execution: Subtenant:
7,/20//00 , 199— Aeva _Adventeres  Ine.
a ( ;,1.2 o};ng'g Campa;rgx -

By: G'\-e:,- Knléﬁf'/fennl'f'ep Kleck
Its: Ceners

Vol omsfer Ul
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Exhibit A

Master Leasc
{to be attached]

'A’ua:/ablc N Ref cesT .

Driscoll Mission Bay Sublease 9/30/97



DULD)Y ADg UOTSSTI . -

2 : N
! (" LIFEGUARD T’
HARBOR
POLICE )
|
. E B A
C
4 ¥
N ' |
N l" | | {
z ! Y]
=73
i — a e
:% o
4 I
I«
’::J .:
1 AAAAAAANY g‘
-} v | BOW TIES
g '/‘Lzu:«am,:, , ‘EHTYRANCEI
=[S —===—=F—Ttus: - LIFT AREA - :
RESTROOMS ~POATYARD E ' | J
PAAKING 4 T YARDOFRCE kT
§ REST Moons T2 RESTROOMS , & :?f:’; c,‘;:;;;;
- Laundty )
. . ofU :
HOSPITALITY '
POINT —
: ENTRANCE
| 1500 .QUEV.IRA VWAY ' .

1 { (‘l\!‘ ™ o, -~ AN Y AR




o
e .
. *

. .

 STANDARD INDUSTRIAL/COMMERCIAL MULTI-TENANT LEASE—GROSS
' AMERICAN INDUSTRIAL REAL ESTATE ASSOCIATION

NN

1. Basle Provisions (“Basic Provisions™).

1 Parties: This Leasa (“Loasa”), daled lor raterence purposes only, July 21. 19 9§ is made by
and batween Pacific Rim Marine Enterprises (California), Inc. ("Lassor’}
and Marine Charter Enterprises, Inc., a Florida corporation "l "),

(couoctival_y the “Partes,” or Il_'\dividuaﬂy a “Party"). remises

.1.2(a) Premises: Thal certain portion of the BCb.d‘an including all improvemants therein or 10 be provided by Lessor undar tha tarms ol this Laasa,
commonly known by the sireet address of _1500 Quivira Way ~ i located in the City of —rﬁ” Dieao
Countyof ___San Dieqo .Saweol ___California with zip code 92109 33 OUHNOd- DI Exhibit———nttnenod

sPremises”). Fhe-Bulidingi-iathatcoman-biidingoentaming-the-Sromicos-and-goneraiy-0000n0es-oo-iaotorna-briclihe ho-Buiding),
msq. ft. of yard space where the "Invader” is currently located plys 2,565 sq. ft. of shop space unti]l 09/01/96,

_then 3.852 sq. ft. of shop space plus the msm ft. of yard space ,

In addition to Lessea's rights to use and occupy the Premises as hereinatier specilied, Lessee shall have?&h-exdusive rights lo the Common Areas {as defined in
Paragraph 2.7 below) as here‘maner'spedlied. but shall not have any rights (o the rool, extenor watls or utility raceways of the Buikding or to any other buildings in
the Industrial Center. The Premises. the Building, the Common Areas. the land upon which they are localed, along wilh all other buildings and improvements
therecn, are herein coliactivaly relerred 10 as tha “industtial Center.” (Also see Paragraph 2.)

4B i-Paviing: unreservet-ve ; . oy,
.13 Torm: PORIE-ONG———————— e (“Original Tarm"} commencing__L,lyly 21 . 1996
{"Commencement Data”) and ending ' writtep noti ither (“Explration Date™). (Also see Paragraph 3.)
PR vom———PaTLY F1E by jon-Doteit—thiso-see-Raregrophs-5-f-and-0-0
15 Bass Rent: $_As follows per month (“Base Rent™), payable on the st day of each month commancing
{Also see Paragraph 4.) 1 per sq. ft. occupied ( 4, B8 sq. ft. yard space plus 2,565 sq. ft.
— " shop space until 09/01/96 then 3,852 sq. ft. shop space plus 4, 88 s
[ 1] Phiscx 4 ease provides for the Base Rent lo be adjusted per Addendum _______, antached hereto. ft yard space), per Exhibi
Wﬂ.ﬂ = Hon——————asBave-Remttortheperod A hereto. K
4+:6(br—tossee's-Ghare-of-CommonmAren-Opersting-Expermes: percent{— Se-{iie ‘a-Ghare'\-as-deoterminod-by

1.7 Security Deposit: $_5,000 ("Security Deposlt”). (Also see Paragraph 5.) .
1.8  Permittod Use: __storage of the boating vesse) known as "Invader® and shop space for working on “Invader® -
inclyding repair and rebuilding of the "Invader®

(*Permitted Use") (Also see Paragraph 6.)
18 Insuring Party. Lessor is the “Insuring Party.” (Also see Paragraph 8.)

{1 L8 Or axclusively (“Lesscr’'s Broksr”™);

[ 1 / represents Lessee exclusively (“Lessse’s Bmkér"); or

f
et represents-botirtersor g tessee—t“Burt-Agency i tAdsorswr-Paragrapir -

.

TP - O - 0 e aTs P mrmerbrore -

TSEST and said Broker(s) (or in tha event there is no separate written

0

111 Guarantor, The obligations of tha Lassee undar this Lease are 1o be guaranieed by___ Kevin_Jaffe

(“Guarantor”). (Also see Paragraph 37.)

througtr ~ai-afwhich-constmte-a-pertotiris-teane.
2 Premises, Parking and Commeon Areas.

21 Letting. Lessor hereby leases to Lassee. and Lassee hereby Isases from Lessor, the Premises, lor the term, at the rental, and upon all o! the terms,
covenants and conditions set forth in this Lease. Unless otherwise provided herain, any statament of square lootage set lorth in this Leasa, or that may have been
usad in calculating rental and/or Common Area Operating Expenses. is an approximation which Lassor and Lessee agree is reasonable and the rental and
Lassee's Share (as delined in Paragraph 1.6(b)) based thereon is not subject to revision whather or not the actual squara footage is more of less.

22  Conditlon. Lessor shall deliver the Pramises lo Lessee elean-and-kao-al-sebris-anire-G w-Oete-and r-to-d '
plumbing, elactrical systemas, lire sprinkler system, lighting, air conditionina and heating systems and loading doors, j ; TSES. Glher than those con-
structed by Lessee, shall be in good operating condition on the Commencement Dala it a B with said warranty exisls as of the Commencement
Date, Lessor shall, except as otherwise provded in ihis Lease—prompry JTl6f receipt ot written nolice from Lassaee setting lonh with specificity the nature and

Lanoorrectty STIME al Lessor's axpense. if Lessaea does not give Lessor writien notice ol a non-compfiance with this warranty within thirty

e2d

. méungg'mbmt&'\'vénggxg Hg;{'rﬂ:t%ns acr‘md Sﬁéﬁ‘s éo(?&rl.segggr wgﬁg,ﬂi'{hg’, ae‘r;eirsn%?ove%en?: (aothar thar? E%%g'consuucled by Lessee or
at Lessee’s direction) on or in the Premises which have bren construcled or instalied by Lessor or with Lessor's consent or at Lessor's direction shall comply with
all applicable covanants or restrictions of record and applicable building codes. regulations and e¢rdinances in efiect on the Commencement Data. Lessor furthar
warrants to Lasses thal Lassor has no knowledge of any claim having been made by any governmental agency thal a violation or violations of applicable building
codes, requlations. or omtinanees gxist with reqard to the Premises 2c of the Cemmenzernon: Cata. Ssid warranties shall nct apply 1o any Allsrations o Utility
Inataliationa (defined in Paragmph 7.3(n)) made of 10 bo mado by Lessase. If the Pramises do not comply with 8gid warrantes, Lessor shall, sxcep! as otherwias
provided in this Loasa. promptly aftar receipt of wntten nolice irom Lessee given within six {6) months following tha Commancement Date and sefting forth with
specificity the nature and extant of such non-comohiance. 1ake such action. at Lessor's expense. as may be reasonable or appropriate to rectily the nan-compli-

ance. Lessor makes no warranty that the Permitted Use in Paragraph 1.8 is parmunted for the Premisas under Applicable Laws {as dafined in Paragraph 2.4).

24  Acceplance of Premises. Lessea hareby acknowiedges: (a) ihat it has been advisad by-ve-Bretrertm 10 salisty itsall with respect 10 the condition of
the Premises (including but not limited to the efectrical and fira sprinkler syslems. secunly, enviranmantal aspects. seismic and earnthquake requiraments, and com-
pliance with the Amaricans with Disabililies Act and applicable zomng, municipal. county, state and ledaral laws. ordinances and requlations and any covanants or
restrictions of record (collectivaly, “Applicable Laws") and the present and tuture suntability of the Premises far Lessae’s intended use: (b) thal Lessee h

as made
such fnvastigation as it deems necessary with reterence 10 such maners. 1s satislied with ratarence thereto. see-assarmes-er Biibp-ihored e
ot o paney-ot-tho-Rrommees the-terea-ot-tis-eeer, and (C} that naither Lessor nur any of Lessor's agents, has made any oral or written
represantations of wasranties with respect 1o said mattars other than as sat lorth in this Laase. .

2.3
2.5  Lessee as Prior Owner/Occupant. The warrantias mada by 1.assor in ¥ws Paragraph E‘.hall be of no lorce or effect it immediately prior to the date sel
forth in Paragrapn 1.1 Lessee was the owner or occupan! ol the Prermises. . . ; - =

3 " v 3 Lessee hereby warrants, represents and confirms that Lessee was, in fact, the
occupant of the Prewmises prior to the Effective Date of this Lease.

2 Amencan ingustnal Real Estate Association 1993 JMULTI TENANT - GROSS
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1.2(b} on those portions of the, Common Areas assignaled 1rom time 1o lime Dy Lessar 1or parkino. Lessee shall not use more parking spa
Saio parking spaces shall be used lor parking by vahicies no larger tnan luli-stze passenger aulomooHBS OF DICK-UD v
Vehicles.” Vehicles other than Parmitted Size Vehiclas shail be parkea and loaoea or unloaded as direcled Dy
Paragraph 40) issued by Lessor. (Also see Paragraph 2.8

7 numoer
tru called “Permitted Slze
@ Hules and Regulanons {as defined in

{a) Lassee shall not parmut. or allow anv venitlas 1nat dermng 10 9

Le crifolled by Lessee ©f LesSPe s SMDIovess, supphears, sniooars. cusiomer:
contraciors or inviteas to be loaded. unloaded, or parxed in area

7 tnosa destonated by Lessor 10r such actviues.

{b) 1! Lassee parmits or allows
tien 1o such other rights and ¢ . ai
pavabie upon ass50/.

rohibited acuviues oescribad in this Paragraoh 2.6. then Lessor shall have the right, without nouco. in addi-
| may have. to remove ot tow away 1ha vehicle involvea ana cnarge 1ne cost (o Lessea, which cost shail pe immediataly

tort shal-aHhe-& SOt eE e ase—mrovido-the

2.7  Common Areas—Dellnltlon. Tne term “Common Areas™ 1s detined as ali areas and lacilties outside the Pramisas and within the axtanor boundary
lina of tha Industrial Center and intarior utilty racewavs wiltun the Premises that are provided and gesianated bv the Lessor irom time to tme for ine general non-
exclusive use of Leasor, Lessea and other lessees of the industrial Canter and their raspective emplovees. supoliers. shippars, customers. contractors and invi-
teas, including parking areas, loading and unloading areas. irash areas, roagways. sidewalks, walkways. pancways, driveways and landscaped areas.

i - A
e G e Oy e-tav

2.8 Common Aress—bLessee’s Rights, Lessor hareby grants to Lessee. for the benefi! of Lessee and its ampioyees, suppliers, shippers, contractors,
customers and Invitees, during the term of this Laase, the non-exctusive right to use, in common with otners entilled to such use, the Common Areas as thay exist
from time lo time, subject to any rights. powers, and grivileges reserved by Lessor under tha terms nereol or under the tarms ol any ruies and regulations or
rastrictions govermning the use of the industrial Center. Undar no circumsiances shall the right herein granied to use the Common Areas be deemad to include the
right 10 store any property, temporarily or permananily. in.the Common Aseas. Any such storaga shall ce permitied only by the prior wnitten consant of Lessor or
Lassor's designated agent, which consant may be revoked al any ume. in the event that any unauthorized storage shati occur then Lassor shall have the right.
without notice, in addition to such other rights and remedies that 1 may have, o remove the property and charge ihe cos! to Lessea, which cos! shall be immedi-
ataly payable upon demand by Lessor.  Subcontractors may be subject to a yard service fee.

2.9 Common Areas—Rules and Requlations. Lessor or such other parson{s) as Lassor may appoint shatl have the exclusive control and management
of the Comman Areas and shall have tha right, from nme lo ume. 1o establish, modity, amend and entorce raasonable Rules and Regulations with raspact thereto
in accordance with Paragraph 40. Lessee agrees 1o abide by and conlorm 1o all such Rules and Hagutatons, ang 1o cause its amployess, supohears. shippers. cus-

tomars, contractors and invitass to so abide and contorm. Lessor shall not ba rosponsible to Lessee for the non-comonance with said rules ano regulations by
other lasseas of the Industrial Center. : :

210 Common Areas—Changes. Lessor shall have tha right, in Lessar’s sola discretion, irom tme to time:to do the following, so long as it
does "°H£"Fo"ﬁ£ﬁa H-‘\ gea%.s\o Hg (?:gnrr%cs)r% A‘?‘Sas'f'lﬁaﬁéiﬁﬂ‘.’éﬁﬁéun limitation. changes in the location, size. snape and number ol driveways, entrances,
parking spacas, parking areas, loading and unloading areas. \ngress, egress, diraction of trallic, lanascaped areas. walkways and utihty raceways;

{b) To close temporarily any of the Common Areas for maintenance purposes so long as reasonable access to the Premisas remains available;
(¢) To designate other land outside the poundarias of the Industrial Cenler 1o be a pan ol the Common Areas;
{d) To add additional buildings and improvements to the Common Areas;

(o) To use the Common Areas while angaged in maxing addmonal improvemants, repairs or allerations to the Industrial Center, or any portion thareof;

{N To do and pertorm such other acts and make such other changes in, 1o or with respect to the Common Areas and industrial Center as Lessor may,
in the exercisa ol sound business judgment, deem to be appropriala. :

3. Term. .
41 Term. The Commencement Date, Expiration Date and Original Term of this Lease are as specilied in Paragraph 1.3.
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Possassion Date but prior 1o the Commencement Dale. the obligation to pay Bass Henl shall boabad et e@arly occupancy. All other tarms of
this Lease, however, (indugding hut aot lisilad-ie-tre-sttgamons 10 Bay Lessee’s Snare ol Common Area Operaling Expensas and to camry the insurance required
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in Paragraph 1.4, or it no Early Possession Date s specified. by the Commencement Dale, Lassor shall not be subject 1o any liability therelor, ng

affect the validity of this Lease. or the obligalions of Lessee hereunder, or exiend the term hereo!, but in such case. Lessee shall nnl-axcell as otherwise provided

herain. be obligated to pay rent or periorm any otner obligation of Lessee under the terms ol this Lease uniills
Lessea. It possession of the Premises is not delivered lo Lessee within sixty (60) days atter the Cgmrme
ing to Lassor within 1an {10) days after the end of said sixty (60) day pariod. cancel lui-ewass, in which even! the parties shall be dischargad trom all obligations
hereunder; provided further, hawever, that it such written notice of Lpsss 16T received by Lessor within sait 1gn (10) day period, Lessee’s right lo cancel this
Leasa hereunder shali terminate and be of no tunther inice-ereMacl. Except as may be olherwise provided. and regaroiess of when the Original Term actually com-
mancaes, it possession is Not tandared 10 rwhen required by this Lease and Lessee does not terminale this Lease. as alorasaid, the period ires of the oblig-
ation to pay Base Renl, jLasy-alLesses would otherwise have enjoyed shall run trom tha date of deivery of possession and contnue lor a period equal to the
pariod dugng e e Lessee would have otherwise anjoyed under tne terms hereot, but minus any days of gelay caused by tha acls. cnanges or omissions of

gelivars possession ol the Premises 1o

41 Base Rent. Lessea shall pay Base Rent and other rent or charges. as the same may ba adjusted trom tme to time, to Lessor in lawlut money of the
United States. without ottset or deduction, on or betora the vay on which it is due under the terms ol Ihis Lease. Base Rent and atl other rent and charges tor any
period during the term hereof which is o7 lass than one full month shall be prorated basad upon tha actual number ¢! gays of the month invalved. Payment ol Base
Rant and other charges shall be mada lo Lessor al its address siated herein or o such othar parsons of at such otner addressas as Lessor may {rom time 10 time
-designate in writing 10 Lessee.

.y O re O 5 & . Ty Ak s Al - r dadab PV YO - BDambad DR ey I
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Pamg}aph 1.6(b)) of all Common Area Operating Expanses, as hereinatar detined, during each calenaar year of the term of this Leasa. 1n accordance wilh !
lowing provisions:

{a) “Common Area Oparaling Expenses” are defined. for purposes of this Lease, as all costs incurred by Lessor relating 10 tha ow ip and oper-
ation of the industrial Canter, including. but not limaed to, the foliowing:

() The operation, repair-and mamienance. in neat. clean, good ardar and condition, of the lollowing:

{aa) The Common Areas, incluging parking areas. loading and unloading areas. trash areas, roagways. 5106
ways, landscaped areas, stfiping, bumpers, irmgavon Systems. Common Araa lighling faciliies, tancas and gates, elavalors roof.

{bb) Exterior signs and any tenant direclories.
{cc) Fire detection and sprinklar Systams.

. walkways, parkways, drive-

{ii} The cos! of walter, gas, elactricity and 1elephone ta service the Common Areas.
(iii} Trash disposal, property managemenl and sacunly sarvices and the costs of a
(iv) Reserves set aside tor mamntanance and rapair of Common Areas.
(v} Any increase above the Base Real Propenty Taxes (as definad in £
(vi) Any "Insurance Cost Increase” (as delined in Paragraph a1
{vil) The cost of insurance carried by Lassor with respecl
vili} Any deductibiv portion al an INSUreo 1053 CONG
{ix) Any other services (o ba provided by L8

{b} Any Cammaon Area Operating Expens
industrial Canter or to the ocperation, repair and
Araa Onerating Expenses and Real Fropeny
tenance thereol, shall be equitablv alloca

nvironmental Inspactions.

graph 10.2{p)) tor the Builaing and the Commaon Areas.

a Common Areas.

WG she 3uilding o ihe Cemmson Arsas,
that are slaled elsewhere in this Lease to be'a Common Area Operating Expense.

and Real Propeny laxes that are specilicailv attnbutable to the Building or to any olner building in 1he
\anance thereol. shall ba allocaled entirely 1o the Bulloing or to such cther building. However. any Common
as that are not speciicallv atnibutadie to the Buiaing or 10 any otner pwlaNg or 10 NB CPeralion. 1apPAr and Main- .
by Lessor lo all punoings in the Industrial Center, : .

brovements. laciiies and services sel torth in Subparaoraph 4.2(a) shall nol be deemed 10 y/mposa an obhoalion upon
aments of laciiies or 10 provide thosa services uniess iha Indusinal Center aireacy nas tne sama, Lassor aiready providas the
elsewnare in this Lease 10 provioe ine sama or some of them. ’ -

< Share ol Cemmon Araa Cperaung Expenses Shall ba pavable by Lessea within 1en (10) oavs after a reasonably delailed statement of
presented 10 Lessee by Lessor. Al LBssor's 00lION. nowever, an amoun may 0o astumated by Lessor trem ume 1o time ot Lessee’s Share ol
Araa Cparaung Expenses and tne same shall be pavaole monthly or auanerly. as Lessor shall oesianate, ounna each 12-monin pencd of the
. on the same day as the Base Henl s due nereunaer. Lessor shall deliver 10 Lesses within sixty {60) cavs atter tne axpirauon ot @ach catandaar year a
detsiled siatement showina Lessea’s Share ol tha actual Common Area CUperaung Expenses incurred qunng the oraceding year. |l Lessee
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ing year were lass than Lassoe’s Share as InQIcang AQ S clalamoenin ameroay 1o Lessor g oMol 6T The caikiency within ten (10) days attar delivery

3. Security Deposit. Lessee shall deposit with Lessor upon Lessea’s execution hereot the Secunty Deposit set lorth in Paragraph 1.7 as secunty for Lessee's
taithltl performanca of Lassee’s obligations unaer this Lease. it Lesses lails to pay Base Rent or other rent of charces oue heraundsr, or otherwise Delaulls undsr
this Lease (as defined in Paragrapn 13.1}, Lessor may use, 2oply or retamn all or any portion of said Secunty Ueoos:t for the payment of any amount due Lessor or
to reimbursa or compensata Lessor for anv fiabilitv, cost, expensa. loss or gamags {inclucing aticrnevs’ tees) which Lessor may sutfer or incur by reasan thereof. H
Lessor uses or aoplies all ar any portion of said Secunly Deposit, Lessae shaill within ten (10) days aner wrinen request theretore deposit momies with Lassor sulfi-
ciont to restora said Security Depostt 10 ha full amount requrred by this Lease. Anv ime tha Base Hent increasas ourma the term of this Lease, Laesses shall, upon
wnitten request trom Lessor. deposit additionat monies with Lessor as an addilion to the Securiv Deoosit 5o that ihe tolal amount of the Secunty Deposit shali at ail
times bear the sama proporion 1o the then current Base Rent as the imlial Security Deposit bears 1o the mitial Basa Rent-set lorth in Paragrapn 1.5. Lessor shall
nol be required o keep all or any pan of the Sacunty Depostt separate Irom s generai accounts. Lessor shall. at the expiration or earlier tarminauon of the term
hereot and aftar Lessee has vacated the Premises. raturn 1o Lessee tor, al Lessor's option. 1o the lasi assignea, | any, of Lassae’s interast harein}, that portion of
the Secunty Deposit not used or applied by Lessor. Unlass olherwise expressly agreeg 1n wning by Lessor. no pan of the Secunty Deposit shall be considared 1o
be hald in rust, to bear intarest or oiher increment lor ils use. of 10 be prapaymant tar any monies lo be paid by Lessea under this Laasa.

§. Use,
6.1 Permitted Usas.
{a) Lessae shalt use and accupy tha Pramises onty for tha Perrmitted Use set lorth in Paraqrann 1.8, e—anyoirericant-usovivohi -", P
abla-thasaiaw and-for no other purpose. Lassee shall not use er permit the use of 1he Premises i a mannar thal is unlawiul, creatas waste or a nuisance, or that
disturbs ownars and/or occupants of, or causes damage to the Premises or neighboring premisas or propaerties.
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by prospactive assignees and subtenanis of Lesses. ils assignees and sublenanis. for 3 moariication of said Parmitted Use Oa-tTe
structural integrity of the improvamenis on the Premises or In the Building or the mechamucat cr-e4e ySTems thefein. does not con

lessees, is not signilicanlly more burdensome {0 the Premise e~ Bullifig and the improvements thereon. and is olherwise permissible pursuant to this
Paragraph 6. Il Lasso O-withrreto

consent. Lessor shall within live (5) business days aller such requast give a wriltan nolification ol same. which
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6.2 Hazardous Substances.
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(8) Reportabla Uses Require Consent, The lerm “Hazardous Substance” as used in this Lease shall mean any product, substance. chemical,
material or waste whose presenca. nature. quantity anc/or intensity of existence, use, manutaclure, Qisposal. transoportation, spill, ralease or effect, aither by itsell

or in combination with other materials expected to ba on the Premises, is either: () potentially injurious to tha public health. salety or weillare. the environment, or

the Premisas: (ii) regulated or monitored by any governmental authority: or (iii} a basis for potental liabifity of Lessor to any govemmental agency or third party
under any applicable statute or common taw theory. Hazardous Substance shall include. but not be limited to. hydrocarbens. petroleum, gasoline. crude oil or any
products or by-products thereot, Lessee shall not engage in any activity in or about the Premises which consitutes a Reponabte Use {as hereinafior defined) of
Hazardous Substances without the express prior writien consent of Lessor and comphance in a timely manner (al Lessea’s sole cost and expansa) with ail
Applicable Requirements (as defined in Paragraph 6.3). "Reportable Use” shall mean (1) the mstaltation or use of any above or below ground storage tank, i) the
generation. possession, storage, use. transponation. or disposat of a-Hazardous Subsiance ihat requires a permit from. or with fespect to which a repon, notica,
fegistration or business plan is required to be filed with. any governmental aulhonty, and (iii) the presance n. on or about the Premises of a Hazardous Substance
with respect to which any Applicable Laws require that a notica be given 10 persons entering or occupying the Premeses or naighboring propertias, Notwithstanding
tha loregoing, Lessee may, withou! Lessor's prior consent. but upon notice 10 Lessor and in comotiance with ail Applicable Requirements. use any ordinary and
customary materials reasanably required to be usea by Lessea in the normal course of the Permnted Use. so long as such use is not a Reportable Use and does
not exposa the Pramises or neighboring proparties o any meaningiul risk of contamination ar camage or expose Lessor to any liability theretor. In addition, Lessaor
may (bul without any obligatian to do s0) congition its consent to any Reponable Use of any Hazardous Substance by Lessee upon Lessea's giving Lassor such
additionai assurances as Lessor, in its reasonabte discraton. deems necessary 1o protect itsell. the public, the Premises and the environment against damags,
contaminahon or injury and/or liability tharafor, including but not limited to the instaliation (ang, a! Lessor's oplion, removat on or before Lease expiration or earliar

lerminalion) of reasonably necessary proteciive moditications lo the Premises {such as concrete encasements) and/or tha deposit o! an additional Sacurity Deposit
under Paragraph 5 hereo!.

(b) Duty to Inform Lessor. f Lessee knows. or has reasonable cause to beliave. that a Hazardous Substance has coma to ba localed in, on, undar or
about the Premisas or the Building, othar than as previously consented to by Lassor. Lessee shall immediately give Lessor wnttan nouca thereof. togather with a
copy of any statament, repon, notice, registration, apphication. permit. businass plan. licensa. claim. action. or proceeding given to, or recerved from, any govem-
mantal autharity or private party concerning the presance. spill, raisase. discharge of. or exposure 1o. such Hazardous Substance including but not fimited to all
such documents as may ba invoived in any Reportable Use involving the Premises. Lessee shall not cause or permit any Hazardous Substance to be spilled or
releasad in, on, under or about tha Premises {including. without fimilation, through the plumbing of sanitary sewer systam),

(c} Indemnitication. Lessee shall indemnily, protect. defend and hold Lessor. its agents. employees. lenders and ground lesser. if any, and the
Premises, harmless from and against any and all damages. liabilities. judgments. costs. claims. lians. expenses. penaltigs. loss of permits and attorneys’ and con-
sultants’ faes arising out of or invoiving any Hazardous Substance brought onlo the Premises by or lor Lessee or by anyone under Lessea's control. Lassee's
obligations under this Paragraph 6.2(c) shall inciude. but not be limited lo. the eflects ot any contamination or injury to parson, proparty or the environment created
or sutfered by Lessea, and the cost of investigation (including consultants’ and attorneys’ lees and testing), removal, remediation, resteration and/cr abatement
ihereot, or of any contamination therein involved. and shali survive the expiration or earfier termination of this Laase. No terminaticn, cancellation or ralease agree-
mant antered into by Lessor and Lessee shall release Lossea from ils obligations under this Lease with respect lo Hazardous Substances, unless specifically so
agreed by Lassor in wriling at the time of such agresment.

6.3 Lessee's Compllance with Requirements. Lessae shall, at Lessea’s sole co.
“Applicable Requiraments,” which term is used in Ihis Lease to mean all laws, rules. reguiations. ordinances, directives, covenanits. easements and restrictions
ol record. permils, the requirements of any applicable fire insurance underwritar or fatng bureau. and the recommendations ol Lessor's anginears and’cr consul-
lants, relating in any manner lo the Premises tincluding but not limited 10 matters penaining 1o (1} industnal hyaene, (i) environmental conditions on, in. under or
about the Pramisas. including soil and grounawater conditions. and (iii) \he use, generauon. manulacture, production, instalaticn, maintenance, removal. lrans-
ponation, storage, spill, or release ol any Hazardous Substance}. now in eflect or which may herealier coms into stfect. Lassae shall, within flive (5) days after
receipt of Lessor's written request, provide Lessor with copies of all documents and inlormaton. including but not limited to permits, registrations, manifasts, appil-
cations, repons and certificales. evidencing Lessee’s compiiance with any Applicable Requirements specilied by Lessor, and shall immediately upon receipt, notity

Lassor in writing {with copies ot any documents invoived) of any threatened or actual claim, nouce. citation, warning, complaint or repart paertaining to or fnvalving
lailure by Lesses or the Premises 1o comply with any Applicable Requiraments.

st ang expense. fully, diligently and in a timely manner, comply with all

6.4 Inspection; Compilance with Law, Lessor. Lessor's agents, amployees. coniractors and desianaled represeniatves, and the holders of any mon-
gages, deeds of lrus! or ground leases on the Premises ("Lenders”) shall have the right 1o enter the Prarnises at any time in tha casa of an emergency, and other-
wiga at reasonable times, for the purpose of inspecting the conaition of tha Premises and for verilying compliance by Lessae with this Lease and all Applicabla
Requirements (as delined in Paragraph 6.3}, and Lessor shall be entitied 1o emplay experts and/or consultants in connection tharewith to advise Lessor with
respect to Lessea’s activities, including but not limited to Lesses's installation. eperanon. use, monitoring, matntenance, or removal of any Hazardous Substance
on or from tha Premises. The costs and expenses of any such inspections shall ba pard by the oarly requestng same. unless a Delaull or Breach of this Lease by
Lesses or a violation of Applicable Requirements or a contamination. caused or matenally contrnibuted 1o by Lesses, is lound to exist or to be imminent, or unigss
the inspection is requested or ordered by a govarnmental authority as the resull of any such existing or imminent violation or contamination, in such case, Lessee
shall upon request reimburse Lassor or Lessor's Landar, as tha case may ba, {or the costs and expenses ol such inspections.

7. Maintenance, Repairs, Ulllity Installations, Trade Fixtures and Alterations.

7.1 Lessee's Obligations. Lessee shall, at Lessee's sole cost and exgense, repair and/or replace as necessary all
or any portions af the Premises gr Lessor s personal property presen tly locatednth‘e_rgm ul_\lcnh 15 damaged, by-any
aroonroet APee . T =
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Obligations}, 8 (Damage or Dastruction}, and 14 (Condemnation), Lesses shall, al Lessee's sole cost and expense and
pan thereot in good ordor, condition and repair (whethar or not such portion of the Premises requinng repaw, or the mean
readily accessible 10 Lessea. and wheiher or not the need lor such repairs occurs as a result of Lesspe s wee—aTTy onor use, the slaments or tha age ot such por-
tion of the Pramisas), including, without imiting the generality of the toreqeoing. all e dciities soecitically serving the Pramises, such as plurmbing, heat-
ing, air conditioning, vantilating, electrical. lighting Iacilities. boler sa-eruriied pressure vessels. fire hose connections it within the Premises. fixtures. interior
walls, inlerior surlaces of extanor wans, cemngs, oo bwis, goors, plate glass, ane skylights, but exciuding any nems which are the rasponsibility o Laessor

at all times, keep (Lo BS and every
nireperillyy the same, are reasonably or

pursuant to Paragraph 7.2 bolow. be =g N kaeoing the Fremises 1n qood order, CONGILON ang fregair. shall exsercise and pertorm gooa maintgnanca practices.
Lassea’s obligaueme-smailinclude rasioralions, (epIacemMEBNts oOf renewars when necessary io Ke?’o tne Preryses ana all wmprovements thereon or a oanfm%haol in
~OSOOr-o0T b . cause and by any person, as a resuit of or during Lessee's use or occupancy o e

Premises Jueing Th6. LETMGEE0 o e aeomsrmamer s S : P

] ¥ v A
with a contractor specializing ano exparnenceg in tha 1INspeclion. mamtenance and serice Dl ihe Leauas.—mreroromar Ny VEATanon system lor the Pramises.

However, Lessor reserves 1he righ!_uoon ooy to-CTIICT. 0 DIOCUME ana mamtan ine contract for the healng, aw conanioning and veniating systems, and if
eTsorItecty; g d

{c) M Lessee fails o oertorm Lesses s ogiioanons under this Paraaraon 7 1. Lossor mav anter unon 1ne Premises atter ten (10) days' prior wnitten -
7olica 10 Lessed (except in the case of An emergency, m wrich Case ng noiice snall be requirodl, periorm sucn aoligauons on Lessee s benail, and pul the
Pramusas in gooa ordar. conaition ana reoarr, in accorsance witn Paragrapn 13.2 below.

7.2 Lassor's Obllgations. Subiject 1o the orovisions of Paraarapns 2.2 (Condition). 2.3 (Comaotiance with Covenants. Restrictions and Buiiding Code), ~=g=
‘Gommen-—araa-Oneranng-Expensest. 6 (Use), 7 | [Lessee s Obligationss. 9 {Damage or Destruction: ang 14 fCondemnation). Lessar,
ouaR-e-Rasagraph-4-. shall keeo In aooa orger, conaition And reoarr ine lAUACANONS. exierrar wals, stryctural conaition of tntenor beanng wails, exterior root,
7a sonnilar anwor standpipe ana hose 1t locatea in the Comman Areas) of oiner automanc lire extinguisning System including hire alarm ana/or Smoke delaclon

Initiala: /)
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Premises
systems and equipmant. hee-» o AR "“'I ""’:j'“‘." Sk "; # R B EBARA LA E A D and utility svstams servina the cman.nnaaanc
all parts thereot ~ae-wel-as-p 8428 Pl MR- BT eI a-Brrsrani-ta-Hasasrann—-d. Lessor shall nol ba obligated

to paint the extarior of [nterior sunaces of extenar walis nor shall Lassor be obhgaled to maintawn, reparr or reniace WINUOWS. Joors or plate alass of the Premisec.
Lessee exprassly waives the banalit of any statute now of hereatier in attect which woulo oinerwise atiord Lessee the right to maka renairs at Lessor's expense or
1o torminate this Leass because of Lessor's tailure to keeo the Building. Industrial Center or Cominon Areas i qood orges, cond:tion and repair.

=3 Utilty instaliations, Trade Fixturea, Alteratlons.

{a) Definitions; Consent Required. The term "Utllity installations™ 1s used n 1his Lease 10 reler to all air ines, pover panels. elactical distribuuon,
securlty, lira protection systems, communications svstems, ighting hixtures. heaung. ventilating ana an cong:mrinn eaquipment. plumbing. and fencing tn, on of
about the Premises. The term “Trade Fixturea” shall mean Lessea’s machinery ang equicmem which €an bo romoved without geing material 0amage 1o the
Premises. The term ~Alterations” shali moan any madificanon of the imorovements on the Premises whicn are provided by Lessor under the terms of this Lease.
othar than Wility Installations or Trade Fixtures. “Lessee-Owned Alterations and/or Utllity Instailatlons™ are detined as Alterauons and/or Utility Installations
made by Lesses that are nol yet owned by Lessor oursuant 1o Paragraoh 7.4(a). Lessee shabl noi maxe nor cause to be made anv Alterations or Ulifity
Instaliations in, on, under or about the Premises wilnout Lessor's prior written cansent. Lessee mav. however. maks non-siructural Utility installaticns to tha inerior
of the Premisas {axcluding the rcol} without Lessor's consent but upon nouce o Lessor. so lono as tney are not visible from tne ouiside of the Prgmisas. do nol
involve puncturing, relocaling or femoving the rool ar any existing walls. or changing or intarienng with tha ure sprinkler or fire delectron sysiems and the cumula-
tve cost therec! during the term of this Lease as axtended does not excead $2.500.00.

(b) Consent. Any Alterations or Utility Installations thal Lessee shall desire 10 make and which require the consent ot the Lessor shall be presented 1o

Lassor in written form with detailed plans. All consents given by L.essor. whaiher by virtue al Paragraoh 7.3{a} or by subsequeni spacitic consent. shall be geamad

conditioned upon: (1) Lessea’s acquiring all apolicable permits required by governmenial authornues: tii) the turishing of copies of such permits together with a
copy of the plans and spacifications tor the Alieration or Utility Installation 1o Lessor prior 10 commencement ol tha work ihereon: and {iii) ihe compliance by

* Lassea with all conditions of said permis in a prompt and expeditious manner. Any Alterations of Uuity tnstaliations by Lessea dunng the term of this Lease shall
be done in a good and workmanlike manner, with good and sullicient materials. and be in comphance with ail Applicabie Aequirements. Lessee shall promptiy
upon completion theraof furnish Lessor- with as-built plans and specifications therelor. Lessor may. (bul without obligation to do_s0) condition its consent to any
requested Alteration or Utility Instaliation that costs $2.500.00 or more upon Lessee’s providing Lessor wiin a ien and complstion bond in an amount equal to one
and cne-hall times the estimatad cost ot such Allaration or Utility Instailation.

(c) Llen Protectlon. Lessee shall pay when due all claims for tabor ar matarials furnished or alleged 1o have been furnished to of tor Lessae at or lor
usa on tha Premises, which claims are or may be secured by any mechanic’s or matenalmen’s ien against the Pramises or any interast thasein. Lessea shall give
Lessor not less than ten (10) days’ nolice prior 1o tne commencement of any work in. on. or about the Premises. and Laessor shall have the right 1o post notices ol
non-respansibiiity in or on the Pramises as provided by law. If Lessea shail, in good laith. contest the validity ol any such lien. ciaim or demand, then Lesses shall,
at ils sole expense, datend and protect itselt. Lessor and the Premisas against the same and shali pay and salisty any such agverse jucamant that may be ren-
dared thereon befora the entorcemant thereo! apainst the Lessor or the Premises. If Lessor shall require. Lessee shall lurnish to Lessor a suraty bond salistactory
1o Lessor in an amount equal to ona and one-hall imes tha amount ot such contested hien claim or cemand. indemnitying Lessor against liability lor tha sama. as
required by law tor the holding of the Premises iree trom ina ettect of such lien or claim. in addition. Lessor may require Lesses to pay Lessor's anorneys’ tees and
costs in participating in such action il Lassor shall dacida il is to its best interest to do so.

7.4  Ownership, Removal, Surrender, and Restoration.

(n) Ownershlp. Subject 1o Lessor's right 10 require their removal and 10 cause Lessee to become the ownel thareal as herainatter provided in this
Paragraph 7.4, all Aherations and Utility Instaltatons made to the Premises by Lessee shall be the property of and owned by Lessea, but considered a pan of the
Premisas. Lassor may, al any time angd at its option, elect in writing to Lesses to ba the owner ol all or any specilied part of the Lessee-Owned Alterations and
Utiiity Installations. Unlass otharwisa mstructed per Subparagraph 7.4(b) heraol, ali Lessee-Owned Alterations and Utility installations shall, at the gxpiration of
earlies termination of this Lease, become tha property ol Lessor and remam upon the Premises and oe surrendered with the Premisaes by Lessee.

(b) Removal. Unless otherwise agreed in writing, Lessor may requira that any or all Lessee-Owned Alterations or Utility Instaliations be removed by
the expiration o earfiar terminalion of this Lease. notwithstanding that their installation may have been consented to by Lassor. Lessar may require the removal at
any time of all or any part ol any Alterauans or Utility Installations made without the required consent of Lessor.

(¢) Surrender/Restoration. Lesses shall surrender the Premises by tha end of the last day of the Lease term or any earlier tarmination dalse, clean
and free of dabris and In good operating oroer, candiuon and state ol repair, ordinary wear and tear excepted. Ordinary wear and tear shalt not include any dam-
age or deterioration that would have been prevenied by good mainienance practice or by Lesseé performing all of its obligatons under this Lease. Except as oth-
erwise agreed or specilied herein, the Premises. as surrendered. shali include the Alterations and Utility Installations. The obligation of Lessee shall include the
repair of any damags occasioned by the instaliation, maintenance of removal of Lessee's Trade Fixtures. turnishings. equipment. and Lassee-Owned Allarations
and Utility instaltations, as well as the removal of any storage tank installed by or for Lessee. and the removal. replacement, of remediation ot any soil. material or
ground water contaminated by Lessee, all as may then be required by Applicable Requirements and:or good practice. Lessee's Trade Fixtures shalt ramain the
property of Lessee and shall be removed by Lessee subject to its obligation 10 1epair and restore the Premises per this Lease.

8. insurance; iIndemnity.
B.1 Payment of Premlum Increases.

(a) As used herein, the term “Insurance Cost Increase” is defined as any increase in the actual cost of the insurance applicable 10 tha Building and
required to be carried by Lessor pursuant lo Paragraphs B.2(b). B8.3(a) and B.3(b). (*Required insurance”). over and apove the Base Premwm, as hereinatier
detined, calculated on an annual basis. “insurance Cost Incraase” shall inctude. but not be limited to. requirements of the holder ot a mongage or deed of trust cov-
aring the Pramises, increased valuaton of the Pramises. and/or a general premium rate increase. The term “Insurance Cost Increase” shall not. howaever, include
any premium incraases rasulting trom tha nature of the occupancy of any other lessee ol the Buiding. it the parues insen a dollar amount in Paragraph 1.8. such
amount shali ba considared the “Base Premlum.” I 3 doliar amount has not been nsened in Paragraph 1.9 and it the Building has been previously occupied dur-
ing the twelve {12) month pariod iImmediately preceding the Commencemeani Date, the “Base Pramium” shall oo the annual premium applicable 1o such twalve {(12)
month period, H-the-Buiitma-wat—nok-hol B O RO PEHEt e EH0 08— OIS hall-ba-the- + + o
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be rasponsibie tor any portion of the premium cost annbutable 10 liability insurance coverage in excess ol $1.000.000 procured under Paragraph 8.2(b).

(b) Lessea shall pay any insyrance Cost Increase fo Lessor pursuani to Paragraoh &.2. Premiums lor policy periods commencing prior ta. or extanding
beyond, the term of this Lease shall be prorated 1o coincide with the corresponding Commencement Date of Expiration Date.

a.2  Lisbllity insuranca.

(a) Carried by Lassee. Lessae shall obtan and keep in force during the tefm of this Lease a Commarcial General Liability policy ot insurance protect-
ing Lessee. Lessor and any Lender{s) whose names have been provided to Lassee in wriling {as addinonat insureds) aganst ciaims tor bodily injury. parsonal
injury and property damage based upon. invoiving of arising out ol the ownership. use, sccupancy or mamienance of the Premises and all areas appunenant
tharato. Such insurance shall be on an occurrence basis providing single limit coveraga in an amount not \8ss than $1.000.000 per occurrence with an “Additona!
insured-Managers of Lessars of Premises” angorsament and coniain the “Amengment of the Pollution Exclusion” endorsement for damage caused by heal, smoke
or fumes from a hostile fire. The poficy shalt not contain any intra-insured axclusions as batween insured oersons or organizations, bu! shall incluge coverage for
liability assumed under this Lease as an ~insured contract” tor the pertarmance of Lesseo's inoemnity obligatons under this Lease. The hmits ot said insurance
requirgd by this Lease or as camied by Lessee shall not. however. Emit the liability of Lessee nor reheve Lassee of any obligation hereunder. All insurance 1o be
camied by Lessee shall be pnmary 1o and nol conuibutory with any similar insurance carried by Lessor. whose insurance shall be considered excess insurance

only. as it is required under the Master Lease
(b} Carried by Lasasor. Lessor shall aiso maintain liability insurance seserocd-n-Romaraph-totel-a , in addition to and not in heu of. the insur-
ance required 10 ba maimained by Lesses. Lessea shall not ba named as an additional Insured tharewn.

8.3  Property insurance-Bullding, improvemenis and Rental Value.

{a) Bullding and Improvements. Lessor shali oblan and keep in force durning the ierm of this LE3SE a-pohey-ar-polmesmethe—rame er-eryor
\oss payable 1o Lessor and 10 any Lander(s). (Nsurng acainst 10ss or damage 10 the Premses. Such insurance shall be for full replacement €0 p-dmyTame shall
axist trom time to time, cr the amount required oy any Lender(s). bul in no event mare than the commarcialy reasonable ang auailas Surable vaiua thereol il,
by reason ol the unique nature or aqe of tha 1morovements involved. such fanar amount is iess than 1uil repiacemaat-cosT, Lessee-Owned Alteranons and Utility
\nstallations, Trade Fixtures and Lessee’s parsonal property shall be insured by Lesses pursuani lo-wars <5n B.4. It 1ha coverage 1S available ana commarcially
appropriate, Lassor's policy of policies shall insure against all risks of direc! pnysical loca-orJamage {excent the perls of Hood and/or eannauake uniess required
by & Lender or included in the Base Pramumi. including coveraae 10 ecdilional costs resuiling from depns removal and reasonabla amounts ol coverage o7
ihe aniorcemant of any ordinance of law reaquiating 1n 1 soearelfUClON Lf I@DIACOMBNt Vi any UNSamacec seclions ol the Building required 10 be cemohsned of
removed by reason ol 1he entorcement QLIAYOU Gina, zoning. sately of land use laws as Ing resull of a covared 10sS, but not inclugding plate glass insurance. Sa:
n.commafl an agreed valualon provision in heu gl any CO-INSUTaNCe clause. waver ol suprooauon. and inflaton guard protaction causir!
- | propeny nsurance coverage amouni Dy a tactor of not less tnan ne adusied U.S. Dapanment ol Labor Consumer Price index for Al:
IO Oy BT eI WRETE e Hremre T oY venated. such pol icy(ies) as it is required under the Master Lease.
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1o Lessor and any Lender(s). insunna the loss ot the tull rent $50r \ Gaing alt Rea!
& may provide that in tha evanl Ihe

al and other charges pavable by ail 1assees.of 1he Buudina 10 La
Proparty Taxes, insurance cosls. all Common Area Qparaung Expenses and any schedulea rentat ncrea
axtenoed pevond lthe date ol the compiation ot reparrs or
tor one tul year's o =% Itom the oate of any such Ioss. Said nsurance shall contain an agreed valuauon

Lease is terminated by reason ot an insured 105S. the penod ol ingemnity tor such
3Ffmouni ol coverage shall be adiusted annuallvy 10 rellect ihe projected rental income. Real +roperty Taxes.

repiacemant of the Pramises, 1o orovide

provision in lieu ol any co-insurance

insurance pra Biner expanses. 1l any, otherwisg payable, tor the next 12-montn pernod. Common Area Operating Expensas shall incluga any
i PO

"
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(c) Adjscant Premisas. Lassae shall 0ay for any sncreasa in (e premiums for tne propeny nsurance of the Building and {ar the Common Areas of
other buiidings in the industrial Center it said iNCrease 15 caused by Lass@e’s acls. OMISSIONS. US8 of oceuDancy of the Pramuses.
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{d) Lessee’s Improvements. Since Lossor 15 tha tnsunng Party, Lessor shall not ba required to msurae Lassaes-Owned Allarations and Utility
Installations unless thea item in quaston has becoma the Droperty ol Lessor unger tha terms of this Lease.

8.4 Lessee's Property Insurance. Subisct to tha requirements of Paragraon 8.5. Lesses al ds cost shall either by separate policy or. at Lessor's eption,
by endorsaement 10 a pohicy already camed. mamntain insuranca coveraae on all of Lessea’s parsonal proparty. Trade Fixtures and Lessee-Ownad Altarations and
Utility Instaliations in. on, or about the Premisas similar in coverage 1o ‘hat camed by Lesser as the tnsunng Partv unoar Paragrapn 8.3(3). Such insuranca shall be
tull replacement cost coveraga with @ geducuole not to exceed $1.000 per accurrence. The proceeas rom any such nsuranca shall ba used by Lesses for tha
rapiacement of parsonai proparty ana the restoratcn ot Trade Fixtures and Lessea-Cwned Alterations and Uliity Installatons. Upon request from Lassor, Lessea
shall providae Lessar with written evidence tnat such insurance 15 10 lorce.

8.5 Insurance Potlclas. Insurance required hereunder shall ba n compamas dulvy icensaa 1o iransact busiNess In the state where the Premises are locat-
ed. and maintaining dunng the pohcy ferm a “General Policvnolders Raung” of at leas! B+, V. or sucn ather raung as mav be required by a Lander. as set forth in
the maost current issue ot “Best's Insurance Guide.” Lessea snall not do or oermit lo be done anyihing which shall invandata the insurance policies retarred to in this
Paragraph 8, Lessea shall cause to be delivered to Lessor. within seven (7) days atter the earner ot the Early Possession Dale or the Commencement Date. cert-
lied copies of, or cenilicates evidencing the exisience ana amounts of, the insurance reguired under Paraoraon B.2(a) and B.4. No such policy shall be cancalable
or subject to modification excapt after thirty (30) days’ prior wririen notice 10 Lessor. Lessee shall at teas! thurty 1301 days preor to the exowalion of such policies. fur-
nish Lessor with evidenca ol ranawals or “insurance oinders” evidencing rengwal thereo!, or Lessor may orger such insurance and charge the cost thereclt o
Lessea, which amount shall be payable by-Lessee 10 Lessor upon domana.

8.6  Waiver of Subrogation, Without atlecting any other nahis or remedies. Lessee and Lessor eacn heraby releasa and reiigve the other, and waive their
antire right to recover-damages {whether in contract or in tort) agawnst the other, for 10ss or damage 1o thewr propeny ansing out of or incident to the perils required
1o be insured against undar Paragraph 8. The afiect of such releases ana wawvers of the right to recover damages shail not ba limited by the ameunt of insurance
camed or required, or by any deductibles applicable thereto. Lessor and Lessss agree to have therr respective INSurance companies issuing property damaga

insurance waive any nght to subrogation that such companies may have against Lessor or Lessee. as lhe case may be, 5o long as the insuranca is not invalidated
thereby,

8.7 Indemnity, Excaot lor Lessor's negligence and/or breach of exprass warranties, Lessae shall indemnily, protect. dalend and hold harmiess the
Premises, Lassor and its agenis, Lessor's masler or ground fessor. panners and Lenders. from ana against any and all claims, loss of ranis and/or damages,
costs, liens, judgments, penalties. loss of permuts, attorneys’ and consultants’ leas, expenses and/or liabilities arising out of, involving, or in connection with, the .
occupancy of the Premises by Lessee. the conacuct of Lesses’s business. any act, omission or neglect of Lessee. its agents, contractors. employees of invitees,
and out of any Delault or Breach by Lesses in the periormance in a limeiy manner of any obltigation on Lessee s part lo be performed under this Leasa. The fore-
going shall inciuda, but not be limited 10. tha galanse or oursuit of any claim or any actien or proceeqing involved therain, and whather or not (in the case of ciaims
mage against Lessor) litigated and/or reduceo o judgment. in case any action or proceeaing ba brought against Lessor by reason of any of the foregoing matiers,
Lessee upon notice from Lessor shall delend the same at Lessee’s expense by counsel reasonably satistactory to Lessor and Lessor shall cooperate with Lessese
in such detense. Lessor need nol have first paid any such claim in order to be so indemmified.

8.8 Exemptlon of Leasor from Llabliity. Lessor shall not be liabise for injury or damage fo the person or goods. wares. merchandise or other proparty of
Lossee. Lesseae's employees. contractors. inviiaes. cuslomers, of any olher person in or about the Premises. whether such damage or injury is caused by or
resulls tfrom fire, steam, electricity, gas, water or rain, or irom 1he breakage, leakags, obslruction or otner delects of pipas. fire sprinkiers, wires, appliancas, plumb-
Ing. air conditioning or lighting fixtures, or from any otner cause, whather said injury or gamage resulls from conadnions arising upon the Premises or upan other
portions of the Building of which the Premises are a parl. from olher sources of places. and regardless of whether the cause ol such damage or injury or the
maans of repainng the sama is accessible or not. Lessor shail not be liable lor any aamagas arising trom any act of neglect ot any other lessee ot Lessor nor from
the tailure by Lessor 1o entorce the provisions ol any other leass in the Industrial Center. Notwithstanding Lessor’s neghigence or breach of this Leasa. Lessor shail
undar no circumstances be liable lor injury 10 Lessea’s business or lor any loss of income or protit therefrom.

9. Damage or Destruction.
9.1 Definitions,

r— any or to
(a) 'Pramlaes Penlnl Damage"” shali mean amage or destruction to the Premises.mbej;-awLesseeOwned Alterations and Utility lnstailatmns. ﬂ'nr
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tha repair cost ol which damage or desimclron is lifty percent (50%) or mora of the then Fleo|acemem

cw et ESSaG-Owned Alleralions
and Utility Installations and Trade Fixtures) immediately prior lo such damage or destryction o-aed#ormTaMage of dastruction to the Building, other than Lessee-
Owned Alterations and Utlllty Inslallallons and Trade Eixlicas-olamyesSEET 0l (he Building. the cost of which damaga or destruction is fifty percent (50%) or more
of the then Replage Essee- Owned Allgrations and Ulility Installations and Trade Fixtures of any lessees of lha Building) 0! the Building shall,
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{8) “Hazardous Substance Condltlon” shali mean the occurrance of discavery ol a condition involving tha presence o, or a contamination by,
Hazardous Substance as defined in Paragrapn 6.2(a), in, on, or under tha Pramisas.
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such damage (but not Lessee’s Trade Fnuuras or Lessea-Cwned Alterations and Utility installations) as soon as reascnably possible and this Leasa
in tull force and eflect. In the avent, howsavar. that there is & shorage of insurance proceeds and such shorlage 1s due to the fact

75 500N as reasonably possible and mus Lease shall remain in full torce
. Lessor may nevertheless elect by writtan notice lo Lessee within ten (10) days

errCassor for any tunds contnibuted by Lessee to rapair any such damage cr destruction. Premises Panial Bamage due 10 flood or garth-
0 act to Paragraph S. 3 rather than Paraurapn 9.2. norwnhswndmg that there may be some nsurance coverage, but tha net proceeds of any such
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Lesm (in whlch event Lessaa shall make the repairs Al Lasseas etoense and lhls Lease shall continue n tull lorce and eﬂectl Lessor A
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rized public authority), this Laase shall tarminate sixty (60) days tollowing lhe date ot such Premises Tnial-Oaaseetrorr—rroTTeT Tr TIG! (he damage of destruction is

an Insured Loss or was caus UoRnl oL wie-aerot-CeSSUE, TG Bvent, howaver. that \he damage or aestruction was caused by Lessea, Lessor shall
- i . ' b b o ol Follled M
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:Er]ng = — ten (10) = any Premises Damage.
9.5  Damsga Term, it 5t any ime dunng 1he et iol dtina 12rm of {NIS Lease nere is - ivhrianivly — A
Fal

" Bt B Ghed Lessor may. at Lessor’s option, termirgite this Lease eHective swh~66% days following the date
ol oowrrenca ot sud'\ damaqe oy qmng wrinen nonce Lo Lessee ot Lessor's elechon 1o do so within aavs anar me gale of occurrance ol such damage.
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{a) axercrsing sum aplton, and b} providing Lessor with anv sNOMage 1» INnsurance proceeds (OF agequale assurance there e repawrs on or
betore tha earner of (i} the date wmich is tan {10) days atter Lessee’s receiol of Lessor s wrilten ngne Tunaie ims Leysa, o (i} tha day pror 1o the
date upon wnich such option expires. |l Lessee ouly exercises such opugo.cl YT OENIOC ano oroviges Lessor with tunds {or agegquale assurance tharao!) 1o
covar any shorage in Insurance proceeds Of 5 8X08NSA rAN3r SUCh damage as soon as reasonably possibie arfd this Lease shall coninue In
{ull lorca ana axercisa sucn oouon and provida such funds or assurance guaing sucn penod, then this Lease ghail tarminate as of the date

; o iria-iaseepaded twenty (20)
eldcIISED :
9.6 of Rent; Lessee’'s Remeales. previously paid in advance
{a} In the avent of (i} Pramises Aewser Damags or lu) Hazarcous Substance Canduion tor wrich Lessae 1s not legally rasoonsnble the Base Aent,
Common Araa Operating Expenses ana ather charges. i any, Lassee nareunoer - .
- t-to-he-oo LIy pegeriw Exceot lor ot Base Rent. Ccnmon Area Operaunag Expanses ana nlner cnarqes it any. as
n!cresmo ali other oblizations oi Lessee nereunder snall be oenormea by Lessea. and Lessee shall have no ctaim against Lessor 1or any damage sutlered by rea-
10N of any sucn oamaae, gasiuction, reoair, JEMeaIalon or rNsioranen. proration

shall be prorate through the date this Lease is terwinated. Inials:
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meaninglul way. the repair or resioraton of the Pramises wilmin ninoty (903 gays after such obligauon shall accrue. LBSSe8 Mav. ;I an
ment of such repair or rastoration, give wniten notice to Lassor and 1o any Lenoers of which Lessee nas ac
on a date not lass than sixty (60) days foliowing the giving of such notice. Il Lesses CE 0 Lessor and such Lendars and such repair or rastorauon 15
not commanced within thirty (30) days ater receint ol such ot Thall terrmmate as of the date snecified in said nolice. Ut Lessor or a Lander cora-
mances the repair os restoration of e TRin thiy (30} Gavs alter the receint of such nouice. iz Lease shall conunus in full torce and eftec:
“Commance’ ) aragraoh 9.6 shall Mean ¢INEr INg UNCANOIONA! AUITNZAN0N OF InL DINJATAES" siine requirco piang, of the peginning of the aci:
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COMMence:
B8e's election to 1erminate this Least
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9.7 mm%!s‘a%% Conglllons. it a Mazargous Sutstance Conditon occurs. unigss Lessee 1s legailv rasponsio'a therelor (in which casae Lessee
shalt make the Investigation ano remediation thareot required by Apoiicable Reauraments and this Lease snidi continue in full torce and efect. bul subject 1

Lessor's rightsjunder Paragraoh 6.2(c) and Faragraph 13). Lessor may al Lessor s oplion ainer i1 nvesuuale ang remediaie such Hazardous Substanc:
Condition, i r

ired. as soon as reasonably possiDie al LESSOr 5 exoense. In which event this Lease shah connrue in full torce and eftect, or (i) it the esumaiteZ
cost IC investigate ana remediale SUCH CONTILION BXCEETS welve (12} imes tha then monthiv Base Fent or $100.000 whichever 1s arealer. give wrntien nouce 1¢
Lesseo within days after receipt by Lessor of knowledge of the occurrence ot such Hazargous Suobstance Condition ol Lassor's aesire to terminate this
Laase as of ihe date 1Wdavs following the date of such nouce. In the event Lessor elects to give such notica of Lassor's intention to tarminate this Lease.
Lassey shall have the|right within ten (10; cays attar 1ha receint ot such nolice 10 give writen notica 1o Lessor of Lessee’s commitment (o pay tor \ne excass Costs
of {a) invastigation arjd remediation ot such Hazardous Substance Condition to the exient requred by Applicable Requiremenis, over {b} an amount equal 1o
twetve {12) limas the fhen monthly Base Rent or £100.000. whichever is greater. Lessea shall provide Lessor with the fungs reauired of Lassee or satistactory
assurance thereol wil{in . days tollowing said commitmaent by Lesses. in such event this Lease shall contnue in tull torce and ettect. and Lassor shail pro-
coed 10 maka such inYestjgalion and remediaton as soon as reasonably possible altar the required funds are available. ! Lesses does not give such notice and
provide the required filndd or assurance thersof within the ume period specilied above. this Lease shall terminate as of the date spacified in Lassor's notice of ter-

mination, ten
twenty {20)
9.8 Terminatlon—Advance Payments. Upon lerminaton of this Lease pursuant 10 this Paragraoh 9, Lessor shall raturn to Lassea any advance paymaent
made by Lessee lo Lassor and so much of Lessee's Securily Deposil as has not baen, or is not then required 1o be. used by Lessor under the terms ol this Lease.

9.9  Walver of Statutes. Lessor and Lessee agree that the larms of this Leasa shall govern 1he eflect ol any gamage to or dastruction of the Premises and
the Building with respect to tha tarmination of this Lease and heraby waive iha provisions of any presant or luiure stalle 1o 1ne axlent it is inconsistent herewilh.

10. Rea! Property Taxes.

10.1 Payment of Taxes. Lessor shall pay the Rea!l Property Taxes. as delined in Paragraph 10.2(a), applicable to the industrial Cenler. and except as oth-
arwise provided In Paragraph 10.3, any increases 1n such amounis over the Base Real Propeny Taxes shall be included in the calcutation ol Common Area
Operating Expensas in accordance with tha provisions of Paragraph 4.2.

10.2  Real Proporty Tax Dellnitions.

{a) As used herein, the term “Real Property Taxes" shall include any form ol real estale tax or assessment, general, special. ordinary or extraordi-
nary, and any kicense lee, commercial renial lax, improvemant bond or bands, levy or tax (other han inheritanca, personal income or eslate laxes) imposed upon
the Industrial Center by any authority having the direcl of indirect powar 1o 1ax, including any cily, state or lederal government, or any school, agricultural. sanhary,
fire, streal, drainage, or other improvement district Inereol. levied against any legat or equitable interest of Lessor in the Industtial Centar or any portion thereo!,
Lessor's right to rent or othar income thareirom, and/or Lessor's business of Jeasing the Premisas. Tha term "Real Property Texes™ shall also include any tax,
{oa, lavy, assessmant or charge, or any increasa therein. imoosed by reason of avenis occurring. of changes in Applicabla Law taking eflecl. during the term of this
Leasae, including but not limited to a change in the ownership of the Industrial Center or in tha improvements thereon, the execution cf this Laase, or any moditica-
lion, amendment or transter thereo!, and whather or not contemplated by the Parties.

(b) As used herein, the 1erm "Base Real Property Taxes" shall be tha amount of Real Property Taxes, which are assessed against the Pramises,
Building or Common Areas in the calendar year during which the Lease is executed. in calcutating Real Property Taxes tor any calendar year, the Real Property
Taxes for any real estale 1ax year shall be inciuded in the calculation ol Real Property Taxes lor such calendar year based upon the number ol days which such
calendar year and tax year have in common.

103 Additional improvements. Common Area Oparaling Expenses shall not include Real Property Taxes specilied in the tax assessor's records and work
sheals as baing caused by additional improvements placed upon the Industrial Center by other lessees or by Lessor for the exciusive enjoyment ol such other
lassees. Notwithstanding Paragraph 10.1 hereol, Lessee shall, howaver, pay o Lassor at tne hme Common Area Operaling Expenses are payable under

Paragraph 4.2, the entirety of any increase in Rea! Property Taxes if assessed solely by reason of Alierations. Trade Fixtures or Ulility Installations placed upon the
Premisas by Lessoa or at Lessea’s raquesl.

10.4 Jolnt Assessment. il the Building is nol separalaly assessed, Real Properly Taxes allocaled to the Building shall te an gquitable propanion ol the
Real Property Taxes for all of the land and improvements included within the lax parcel assessed. such proportion 1o be determined by Lessor from the raspective
valuations assigned in tha assessor’s work sheels or such other intormation as may be reasonably available. Lessor's reasonabie determination thereof, in good
taith, shall be conclusive.

.10.5 Lesses's Property Taxes. Lessee shall pay prior 10 delinquancy all laxes assessed against and levied upon Lessea-Owned Allerations and Utility
Instaliations, Trade Fixtures, furnishings, equipment and all parsonal property of Lessee containad in the Premises or stored within the Industrial Centar, When
possible, Lessea shall cause its Lassea-Owned Aleratens and Utihty Instaliations, Trade Fixtures. lurnishings, equipment and all other persona! property to be
assessed and billed separately from the real propeny of Lessor. It any of Lessea’s said property shall be assessed with Lessor's real property, Lessee shall pay
Lessor the taxes atiributable 1o Lessee’s property within 1en (10} days after raceipt of a written statement setting lorth the taxes applicable o L.essea’s property.

11. Utliltles. Lessee shall pay directly for all utilities ang sarvices supplied to the Premises. including but nol imited 1o electricity, lelephone, security, gas and
cleaning of the Premises, together with any taxes thereon. it any such utilities or services are not separalely melered to the Premises or separalely bilied 1o the
Premises. Lessee shall pay o Lessor a reasonabie proponion 10 be determined by Lessor of alt such charges jointly metered or billed with other premises in the
Building, in the manner and withir. the ime perioas set torth in Paragraph 4.2(d).

" 12. Assignment and Sublstting.  Lessee- shall not voluntarily or by operation of law assign, transfer, mortgage or other-

it s ‘heaulilse transfer or encumber or sublet (collectively, “transfer”) all or any part of Lessee's
N .. anterest in this lease or in the Premises. Breach of this provision shall resylt ip =——
¥ PURTTIPSPINPRIE il e vl 3 ol s aA—ieBnaies T e mreter—t o o "

Al -~ A A ’ T T o
or any part of Lessee's interest in this Lease or in the Premises withoul Lessor’s prior wriign consent given under and subject to the terms ol Paragraph 3§

(b) A change in the control of Lessee shall constilute an assionment requiring Lessor's consent. Tha iranstar, on a cumulative basis. o

Jonty-five per-
cant (25%) or more of the voung control ol Lessee shall consiiule a change in control tor s purpose.

{¢) The invoivament ol Lessee or iis assels n any ransaction, or series of fransactions (by way ot merger. sala,
transtor, leveraged buy-out o otherwisa), whether or not a lormat assignment or hypathacation of this Lease or Lessee’s 3
in a reduction of the Net Worth ol Lessea. as hereinatter defined. by an amount equal 1o or greater ihan wenty-iive parecgnl (25%)-of such Net Werth of Lessee as
# was represented 10 Lessor at the time of lull execution and dehvery of this Lease or at the lime of the most regent assignment 10 which Lessor has consenied, of
3s il exists immedialaly prior 10 5aid transaction of ransactions constituing such raguction, al whichever e said Nat Worth ol Lessea was of is greater. shail be
considered an assignment of this Laease by Lasses 10 which Lassar may reasonably withhold its cppednt. “Net Werth ot Lessee” for purposes of this Lease shall
bae 1he nat worth of Lessee (exctuding any Guarantors) established under generally accepted.acCounting principles consistantly applied.

{d) An assignment or subletting of Lessee’s interasl in this Leasa withgua-CEssor's specitic prior writlen consent shall, at Lessor's oplion. be a Datault
curable atter notice per Paragraph 13.1, 0r a non-curabla Breach without the.Ra assity of any notice and grace pariod. If Lessor slects to treat such unconsented
to assignment of subletling as a non-curable Breach. Lessor shall ha o right 1o either: (i) lerminate 1his Lease, or (i) upon thiny {30) days’ wnhen notice
{“Lessor's Notlce"), increase the monthly Basa Rent tor the Prestises to the greater of the then tair market rental value o! the Premisas. as reasonably oaler-
mined by Lessor, or ons hundred tan percent (110%) of jpetiase Rent then in ellect Pending determinauon of the new tair market rentai vatue. il disputed by
Lessea, Lessea shall pay the amount sat forth in Lgsear's Notice, with any overpayment credited agamst the naxt mstalimeni(s) of Basa Rent coming due. and any
undarpayrnent tor the paricd rairoactively to \pe-dhiecuve date of the adiusiment being oue anc pavable mmediately upon the deterrmination tnereol. Further. in the
event of such Breach and rental adjusiment, {1} the purchase price ot any oplion to puichase the Pramises held by Lesses shall be subject to similar adjusimant 1o
tha then fair markei value as reasondbiy delermined by Lessor {withoul the Lease being consigered an encumorance or any deduction lor deoraciation or cbsoles-
cance, and considering the Prémises at ils highas! anad pest use and In goos condiion) of ona hundred ten parcent {110%) of the price previously in etiect, (i) any

alLerprice adiustment tormulas contained m this Lease shall be adusted to reaure that the pasa index be detarmined with reterence 10 the
o5 the time ol such adjustment, and {in) any fixed rantal agjusiments scheduled gurning ine remainder ot tha Leasa term shall ba increased in the
3 the now rental bears 1o tho Base Rani in ¢itocl immadialaly prior to the ags!ment speciiied In Lassor's Notice.
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sublessea of tha cbilgations ot Lassee under this Lease.‘hn ralgase Lasseé ol any obhgauons nereunaar, nor () aller Ine primarv hability Of | Asee
ment ol Base Rant and other sums gue Lessor Nareunaer or for tne pertarmance ol any otner oougauons 1o be penormed by L gssae-rdal (rus Lease,
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] {b) Lessor may accept any rent or pertormance of Lessee’s cbhgatons irom any bersofn.oin 37 Lessea panding aporoval or cisaporoval of an
assionment. Neither a delay in the approval or aisaporoval ot such assianmant Nor 1Ng acce & o) any rent lor pannormance shall consulule a waiver or astoppel
ol Lassar's right 10 exercise ns remedias tor the Dalauit or uraach by Lasseeordhy of Ing tarms, covenants or conaiiens of s Lease.

{¢) The consent of Lessor 1o any Ase el or subleting shall not consutute 3 consent 1o any subsequent assianmant or sublening by Lasses or 10
any supsequent of SUCCasSIYA.IL8 &1 or subleting by the assipnee or sublassee. Howavar, Lessof fmay consent to subseauent sublettings ang assicnments
ol e SUIGRSA-G~aMy iimanamants of MOGIcalions therato withou! notifying Lessea or anvone eise hiaole undar 1his Lease or the subleass and wihou! obtaining

el s bbb

at.omtic termination of this Lease'.v;i"thaut notice, and all parties in possession under

this Lease or any transfer of this Lease, shall be subject to immediate eviction. it
) ni s
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one eise responsible for tha perlommance of the Lessee s obligations under this Lease. including any sublessea, without first exhaustng Lessor's re
any other porson or antity rasponsibla tharator to Lessor, or any secunty heid by Lessor.

(e) Each request for consant to an assignment or subletting shall be in writing, accompanied by information relavant tg
financial and operational responsibility ang appropnateness of the proposed assignee or sublessae. including but not limited 1o tha intanded use and/or required
modification of the Premises, if any. logether with a non-sefundable deposit of $1.000 or ten percant (10%) of than hly 8ase Rent applicable to tha porton of
the Premises which is the subject of the proposed assianment or sublease, whichavar is greatsr. as regsomdbia consideration for Lessor's considering and pro-
cessing tha requaest for consent. Lesses agrees (o provias Lessor with such othar or addilional injosaralion andor cocumentation as may be reasonably requested

Lassor

+

#SS0r's determination as to lhe

(N Any assignee ol. or sublesses under. this Leasa shall, by reason
benefit of Lessor, o have assumed and agreed 1o contorm and comg ¥
tormed by Lessee during the term ot said assignment or sublsa
or sublaasa 10 which Lessor has specilically consantegwr®miting,

{g) The occurrence of a tra On descnbed in Paragraph 12.2(c) shail give Lessor the right (but not tha obligation) to require that the Security
Deposit ba incraased by an amount-egiial to six (6) times the then monthly Base Rent. and Lessor may make the actual receipl by Lessor of the Security Daposit
incraase a condition to Lassor's consent to such transaction.

Cl accapiing such assignmaent of ertaring into such sublease, be deemed, for tha
each ang every term, covanant. conaition and obligation harein to be observed of per-
9. other than such obligations as are contrary 1o of inconsistent with provisions of an assignmant

. 85 a conditton lo giving ils consent to any assignment or subletting, may require that the amount and adjustmant schedule of the rent

pa this Lease ta adjusted to whal is lhan the market value and’or adjustment schedule for propenty similar to the Premises as then constituted, as
s .y dli) A 1t bla da aabhintiln T dinll . and TH o a .
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pan of the Pramisas and shail ba deemed incluged in alf subleases under this Lease whether or not expressly incorporated therein:

{a) Lessee hereby assigns and transfers ta Lessor all of Lessee’s interast in ali rentals and income ansing from any sublease of alLer?
Premises heretofore or hereatter made by Lassee, ana Lassor may collect such rant and income and apply same toward Lasses's obligattbns under this Leasae;
provided, hawever, that until a Breach (as dsfined in Paragraph 13.1) shall occur in the performance of Lessee’s obligations undg ease. Lessne may, excapt
as otherwisa provided in this Lease. receive. coliect and enjoy the rants accruing under such subieass. Lassor shall not_byTéason of the loregoing provision or
any other assignmant of such subleasa to Lessar, nor by reason ol the collection of tha rants from a sublasses. be geentad liable to tha sublessae for any failure of
Lessea to pertorm and comply with any of Lessee’s obligations lo such sublassee under such Subloase. Loesta heraby irrevocably authorizes and directs any
such sublesses. upon receipt ol a written notics irom Lessor stating that a Breach exists in the porpurdnce of Lessee’s obligations under this Leass, to pay to
Lessor the rents and other charges due and lo become dua under the sublease. Sublassea shalkrs y upon any such statement and request trom Lessor and shall
pay such rents and other charges to Lessor without any cbligation or night to inquire as jo.wfféiher such Breach exisis and notwithstanding any notice trom or claim
from Lessee fo the contrary. Lassee shall have no nght or dlaim agamnst such syble€Sae. or, uniil tha Breach has been cured, against Lessor, for any such rents

and other charges so paid by said sublessee 1o Lessor.

. {b) In the event of a Breach by Lessea in the periormart®a of its obligations undar this Lease. Lessar. at its option and without any obligation to do so,
may require any sublessea to attorn to Lessor, in which pwefil Lessor shali undenake the obligations o! the sublessor under such subleasa from the time of the
axercise of sakl option to tha expiration of such syblefSe: provided. however. Lessor shalt nat be liable for any prepaid rents or securily deposit paid by such sub-
lesses to such sublessor or lor any other priosd8lauits or breaches of such sublessor under such subleass,

'(c) Any matter or thingseUiring the consent of the sublassor under a sublease shall aiso require the consent ol Lessor herein,

8 under a sublease approved by Lessor shall turther assign or sublet all or any part of tha Premises without Lassor's prior written consant.

HtAssor shall deliver a copy of any notice of Dalault or Breach by Lesses lo the sublasses. who shall have the right 1o cure tha Delauit of Lesses
wilhin g grace perod, if any, specified in such notice. The sublessee shall have a.right ol raimbursemant and otset trom and against Lesses for any such

13. Delauit; Breach; Remedies.

13.1  Detaull; Breach, Lassor and Lasses agres that il an attornaey is consulled by Lessor in connection with a Lessae Detault or Braach (as hereinafter
dafined), $350.00 is a reasonabls minimum sum per such occurrenca for tegal services and costs in the preparation and service of a notica of Detault, and that
Lessor may inciude the cost of such services and costs in said notice as rent due and payable lo cure said defaull. A "Delault” by Lassee is defined as a failure
by Lessee 10 observe, comply with or parform any of lhe terms. covenants, condilions or rulas applicable to Lesses under this Lease. A “Bresch” by Lessea is
defined as the occurrance ot any one or more of the loliowing Defaulls, and, where a grace period for cura atier notica is specified harein, the failure by Lessee 1o
cure such Delaull prior to the expiration of the applicabla grace period. and shall entitle Lessor to pursue the remedies sat lonth in Paragraphs 13.2 and/or 13.3:

{a) Tha vacaling of the Pramises without the intantion 1o recccupy same, or the abandonmant of tHa Pramises,

. (b) Except as expressly otherwisa provided in this Leass. the failure by Lassee lo make any paymant of Base Rent. Lessee's Share of Commoan Area
Operating Expenses, or any other menelary paymant required 1o be made by Lassee hereunder as and when due. the failure by Lessee to provide Lessor with
reasonable evidence of insurance or suraty bond required under this Leasa, or the failure of Lassee to fulfill any obligation under this Laase which andangers or
threatons life of property, where such failure continues lor a panod of three (3) days loliowing writtan notice thareo! by or on behali of Lassor to Lessse.

{c) Except as expressly otherwise previded in this Lease. the failure by Lesses to provide Lessor with reasonable written evidenca {in duly executed
original form, it applicabie) ol {i) compliance with Applicable Requiramenis per Paragraph 6.3, (ii} the inspection. maintanance and servica contracts required under
Paragraph 7.1(b), (iii) the rescission of an unauthorized assignment or subletting per Paragraph 12.1, {iv} a Tenancy Slatement per Paragraphs 16 or 37, (v) the
subordinabion of non-subordination of this Lease per Paragraph 30, (vi) the guaranty ol the perlormance of Lessee’s obligations undar this Lease #l required under
Paragraphs 1.11 and 37, (vii) the execution of any document requested under Paragraph 42 (easemants), or (wii} any other documentation or information which

Leszor may reasonably require of Lasses under the terms of this leasae. where any such failure continues for a period of ten (10) days lollowing written notice by or
on behalf of Lessor to Lessee,

{d} A Datault by Lesses as lo the terms. covenants, conditions or provisions of this Lease. or of the rules adopted under Paragraph 40 hereot that are
10 be observed. complied with or performed by Lessee. other than those described in Subparagraphs 13.1(a). (b) or {¢), above. whare such Default continues for a
period of (hirty (30) days atter writen fotice thereol by or on behall of Lessar to Lessee: provided. howaver, that it the nature of Lessee’s Default is such that more
than thirty (30) days ara reasonabiy required for its cure. then it shall not be deemed to be a Breach ot this Lease by Lesses il Lessee commencas such cure with-
in said thirty (30) day period and thereatter diligently prosecutes such cure to complation.

(8) The occurrenca of any of the following avents: (i) the making by Lassea of any general arrangement or assignment for the benalil of creditors; (i}
Lessee's bacoming a “dablor” as defined in 11 U.S. Code Section 101 or any successor staluta thareto (unlass. in the case of a patition filedt against Lessea, the
sama s dismissed within sixty (60) days); (iii) the appointment of a trustee or recaiver to take possession of substantially all of Lassee's. assets located at the
Premises or of Lessea’s interest in this Laase. whera possession is not restorad 1o Lassee within thirty (30) days: or (iv) the artachment, execution or ather judiciat
selzwe of substantlally all of Lessee’s assets located at the Premises or ol Lessee's interest in lhis Lease, where such seizura is not discharged within thirty (30)

days; wded, however, in the avent that any provision of this Subparagraph 13.1(e) is conlrary to any applicabla law, such provision shall be of no force or afect,
and shall not afiect the validity of the remaining provisions.

{f) The discovery by Lessor that any linancial statament of Lessee or ol any Guaranior, given to Lessor by Lessee or any Guaranior, was materially

(9} If the perlormance of Lassee's cbligations under this Lease is guarantaed: (i) the death of a Guarantor, {ii} the termination of a Guarantor's liabéity
with respect 10 this Lease other than in accordance with tha terms af such guaranty, (iii) a Guarantor's becoming msoivent or the subject of a bankruptcy liling, (iv)
a Guarantor's ralusal to honor the guaranty, or {v} a Guarantor's breach of its guaranty obligation on an anlicipalory breach basis, and Lessee's lailure, within gixty
(60) days following written nolice by o on behall of Lessor to Lessee of aily such avenl, ta provide Lessor with wnitten altemative assurancas of secunty, which,

when coupied with the than existing resources of Lessee, equais or exceeds the combined financiat rasources of Lessee and the Guarantors that existed at the
time of execution of this Leasa. .

13.2 Remedies. Il Lassea lails to perform any affirmative duly or obligation of Lesses under this Lease. within ten (10) days after written nolice to Lessea
{or in case of an emargency, without notica), Lessor may al its option {but without obligation to do so0). perform such duty or obligation on Lessee's bahall, Including
but pot timited to the obtaining of reascnably required bands. insuranca policias, or governmenial icenses, permits or approvals. The costs and expanses ol any
such performance by Lessor shall be due and payable by Lessea to Lassor upon inveice tharelor, If any chack given to Lessor by Lessee shall not be honored by
the bank upon which it is drawn, Lassor. at its own option. may require all future paymenis to be mada under this Leasa by Lessee to be made only by cashiar's
check. In the event of a Breach of Ihis Lease by Lassee 1as delined in Paragraoh 13.1), with or without lurther nouce or demand, and without limiting Lassor in the
exercise of any right or ramedy which Lessor may have by reason of such Breach. Lessor may:

{a} Terminate Lesseo's night 1o possession ot the Premises b
Lessea shall immediately surrender possession of the Pramisas 1o Lessor.
the award of the unpaid rent which had been earnea al 1ne ume ol

y any lawlul means. in which case this Leass and the term hereof shail lerminate and
in such svent Lessar shail be entitled 10 recover trom Lessae: (i) the worth at tha time of

tarmuinauon: (it ihe worth at the nma ol awarg of the amount by which the unpaid rent which
would have besn eamned after termination until the time o! award excaeds he amount of such rental loss that 1he Lessee proves could have been reasonably

avolded: (iii) the worth at the lima of award of the amount by wnich the unpaid rant lor the balance of tha tarm ahar the time ol award excaeds the amount of such
rental loss that the Lassee proves could be reasonably avoided: and (iv) any other amount necessary lo compersate Lessor for all the detriment proximately
causad by the Lessee’s failure lo pertorm its obligations under this Lease or. which in the ordinary course ol things wouid ba hkely lo resull therelrom, including but
nof iimited to the cost of recovanng possassiun of the Premises, expanses ol teletling, including necessary renovanon and aileration of the Premisas. reasonable
attornays’ lees. and that portion of any leasing commussion pata by Lassar in connection with this Laase applicable 1o tha unexpired tarm of this Leasa. Tha worth
at the time of award of tha amount relerred to in pravision {iii) of the immediataty preceding senience shall ba computed by discouniing such amount at the dis-
count rate of tha Federal Raserva Bank of San Francisco or the Federal Resarve Bank District in wiich the Premisas are located al the time of awarg plus one
percent (1%). EHorts by Lessor to migate gamages caused by Lessee's Delaull or Breach of this Lease shall not waive Lassar's right 1o recover damages unaar
- this Paragraph 13.2. If termination of this Leasa 1s obtaineg through the provisional remedy of unlawtul celainer, Lessor shall hava the nght lo recover in such pro-

=
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ceeding the unpaid rent and 8amMages as are recoverablg inerein, or LASSO! Mav raserve tha nahl to recover all or any 0an thareol 1n a separate suit 1of such ..

and/or gamages. ! a nolice ano grace penoad reguired unger Sutoparagraon 13.1(0). (€Y o7 (01 was not nraviously given. a notica to pav tant or aud, or 10 penorm o
quit, as the case may be, given to Lessee unger anv stalute auvthonzing ine fortanura o1 1eases 10r untawiul oetamer shall aIso constituta tne applicable notice tor
arace period purposes requirad by Subparagraph 13.1(d).(c} or (). In SuUCh cass. ine apohcaola grace parnod under Ma unlawlul detainer siatue shall run concur-

rantly aher the one such Slatutory nouce. and the talure ol Lessea 10 cure the Delauh within 1ng arealer of tne two {2) Such grace panods shail constilute both an
untawiul detainer and a Braach of this Leasae entting Lessor 1o the remegies provided lor in this Lease angror by said statute,

{b) Conunue the Lease and Lessee’s nght 10 possession in edect (in Calitormia unger Camornia Civi Coge Secuon 1951.4) aner Lessea’s Breach and
recovar the rent as it bacomes due, provided Lesses has the nignt to sublet or assian, subject cnly to reasonable limitations. Lassnr anc Lessea aarea that tha timi-
talions on assignment and subleting in this Lease are reasonaocle. Acts of mainienance or oreservaton. eftorts 1o reiet the Pramises. or tne éppomtmanl of a
recaiver to protact the Lessor's tniarast under this Lease. shall not constitule a ternunation of tne Lessee’s nght 10 possasson.

{c) Pursue any otner remagy now or herealier available \o Lessor under ing laws or 1:Jicial 0ecisions of the stale wherein the Prermises are localed.

{d) Tne expiration or termunation ol this Lease andror tne termination of Lessea s ngnt 10 possassion shall not reireve Lessea Irom labilty unger any
indemnity provisions o! this Leasa as 1o malers occurning or accruing ounng tne term nareof or by reason ol Lessee s occupancy of the Prenuses.
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giving or paying by Lessor to or lor Lessea of any casn or oiher ponus. inaucement or consioeration tor Lassee’s enterna Inlo this Lea 0 oncessions
are hareinahier relerred to as “Inducement Provisionsa” shall be ceemeq conditoned upon Lessee's lult and laifilulaeserTatTTa of ail of the lerms. covanants
and conditions of this Lease to ba perlormed or observed by Lessea dunng tha term hareot a ’ oty D6 extanded. Upon the occurrence of a Breach (as
delinad In Paragraph 13.1) of this Lease by Lasses, any such Inducement B aulomatically be dgesmad dalated trom this Lease and of no turther force
or sifect, and any rent. other charge. bonus, inducemen; AL CoaedeTdlioNn therelolore abaled. given or paid by Lessar unoer such an Inducemant Provision shall be
immediately due and payable by Lessee-ie~+wssEi, ano recoverable by Lessor. as additional rent gus under this Lease. notwithstanding any subsequent cure of
said Breach by | aseee—TI acceplance by Lessor of rent or tne cure of the Breach which initiated ine operatian of this Paragraoh 13.3 shall not be deemed a
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13.4 Lats Charges. Lesses hereby acknowledges ihal late payment by Lessee 1o Lessor of rent and other sums due hereunder wiil cause Lessor lo incur
costs not contempiated by this Lease. the exact amaunt of which wiil be extramaly ditficult 1o ascenain. Such costs inciuda. but are not fimited to. processing and
accounting charges, and late charges which may be imposed upon Lessor by the lerms af any around !sase. mongage or deed ol trust covaring the Premises.
Accordingly, il any Installment of rant or other sum due lrom Lessee Shall notl be received by Lessor or Lessor's des:gnee within ten {10) gays aher such amount
shall be dua. then, without any requiremant lor notice 1o Lessee. Lessee shall pay to Lessor a late charge equal ‘o six percent [6%) o! such overdua amount. The
panies haraby agree that such late charge reprasents a fair and reasonable estimale ol the cosis Lessor will incur by reason of lale payment by Lessee.
Acceptlance of such late charge by Lessor shail in no event constitule a waiver ol Lessee’s Delaull or Breach with respect (0 such overdua amount, nor prevent
Lessor from exerdising any of the other rights and remedtes granted nereunder. In the event that a late charge i1s payable hereunder, whether or nat coliected., for
three (3) consecutive instalments of Base Renl. tnen nowithstanding Paragraph 4.1 or any other provision of this Lease 1o the contrary. Base Rent shall, at
Lessof's option, becoma due and payable quanerly in advancs.

135 Breach by Lessor. Lessor shall not be deemed in breach of fhis Lease uniess Lessor lails wilhin a reasenable lime to perform an obligation reguirad
‘10 be performed by Lessor. For purposes of this Paragraph 13.5. a reasonable tima shall in no avent be less than thirty (30) days after receipt by Lassor, and by
any Lender(s) whosa nama and address shall have been furnished to Lessea in wriling for such purpose. ol writlen notice specitying wherein such obligation of
Lessor has not been perfarmed: provided, however, that it the nature of Lessor's obligatian is such that more than thirty (30) days atier such rotice ara reasonably
required for its pertormanca, then Lessor shall not ba in breach ol this Lease il performance is commenced within such thirty (30) day period and thereatter dili-
pently pursused to compistion. .

14. Condemnatlon. It the Pramisas or any portion thereol ara taken under tha power ol eminant domain or sold under tha threat of the exercise ot said powar (al}
of which are herain called "condemnalion™), this Lease shall tlerminale as to the part so laken as of the date the congemning authority takes tille or passession,
whichever first occurs. |t mora than ten percant {10%) ot the hoor area of the Premises, e~meo—i» o R bA=ai-ther =Hha-G

y + WOR-ol-tha-Gomme
Aroas-decionaiod-lort: ‘a-pasiiagn is taken by condemnation, Lessee may. at Lessee’s oplion, 10 be exercised in wnung within tan (10) days alter Lessor shall
hava given Lessee writien notice of such taking (or in the absence of such notice, within ten (10) days after the condemning authority shall have laken possession)
\erminate this Lease as ol the date the condemning authonty takes such possassion. It Lessee does not terminale this Lease in accoraance with the toregoing. this
Leasa shall remain In full forca and etiect as to tha portion al the Pramises remaining, except that the Base Rent shall be reduced in the sama proportion as the
rontable Hoor area of the Premises laken bears 10 the 1013l rentadle floor area of the Premises. No reduction of Base Rent shall occur it the condamnation doas nol
apply to any portion of the Premises. Any award for the taking of all or any part of the Premises under the power of emment domain or any paymenl made under
threat of the axercise of such power shall be the propeny of Lassor, wheiner such award shall be made as compensation tor diminution of value of 1he ieasehold or
for the taking of the fee, or as severance damages: provided. however. ihat Lassee shall be entitled 10 any compensation, separalely awarded lo Lasses lor
Lassee's relocation expanses and/or loss ol Lessee’s Trade Fixtures. s RO OB S-SR T AR G- ol-ser-condamantmis o

to the axtent of its net severance damages received. over and above Lessee’s Share ol |he lpaal and-oua
ter, repair any damage to the Premises caused buags

erperTSES TCUITEY by LeSsor in tha condemnation mat-
eongemTTOT S0 honly. Lessee shall be responsible for the payment of any amount in excess ol such nel
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Paragraph 39.1) granted under this Lease or any Opuon subseauentiy aranted, or (b) it Lessee acquires any nghis 10 the Prequsac.oro prémises in which
Lessor has an intarest, or (c} it Lessee remains in possession of the Premisas with the consent ol Lessocalia 2 alwan of the term of this Lease aher having
failed lo exercise an Option, or (d) il said Brokers are the procuring causg QLaw-o ITE Or sale entered into berween he Paries pertaining to the Premisas
and/or any adjacent proparty in whic oo —TET 1 Base Rent is increased. whelher by agreement or operation of an escalation clause herein,
then as to any of 53id iraccacwe ker(s) a lee 1n accoraance with the schedule of said Broker(s) in afiect at the ime o the execution of
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shall be deemed 16 hava assumed Lessor's obhigation under this Paragraph 15. Each Broker shall baaapienges=rmopdTTy CENOlcary Ol the DIovisions ol

Paragraph 1.10 and of this Paragragh 15 io-ina.axion-et werer ATy Commission ansing from this Lease ang may enlorce thal right directly againsi Lessor
. T — .
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ker or findar other than as named in Paragraph 1.10(a) in connection with ine negotiation of this Lease and/or the cof o
hereby, and that no broker or other person, firm of entity other than said named Broker pntlilod-erary THmmIssion or tinder's tea in connection with said trans-
action. L.essee and Lessor do each hareby agree 19 ingemnoilyo+e —getand and hold the other harmiess from ang against liability or compensation or charges

: a oTITATED Brokar. hinger of other simuar party by reason ol any deakngs or actons of the indemnitying Pany, including any
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16. Tenancy and Financial Statements.

acton contemplated

16.1 Tenancy Statement. Each Pany fas "Responding Party™) shall wilhin ten {10) days after wrilten natice from the other Party {the “Raauesting
Party”) execute. acknowledae and delivar to the Requesling Party 3 slatement in writing 1 a lorm similar to the Inen most current “Tenancy Statement” form

published by the Amarican Industrial Real Estate Association. plus such addinonal information, conlirmation and/or statements as may be reasonably requested by
tha Requesting Party.

16.2 Financlal Statement. If Lessor desires to bnance. refmance. or sell the Premises or the Building. or any pan \hareot, Lessoe and-ai-Guarantere shall
deliver 1o any poteniial lender or purcnaser designaled by Lassor such financial statemenis ol Lesses Ad-such-euaioatese a5 May be reasonably required by
such lencer or purchaser, including bul not limited o Lessea’s financial stalamants for the past three (3) years. All such tinancial statemants shall be received by .
Lessor and such lender or purchaser in contidence and shall be used only for the purposes herein set torth.

Master Lessor under the Master |ea a
17. Lassor’s Lisbllity. The tarm “Leasor” as used herein shali mean ine (,m:‘.. vb:s 4+ QOO Hav‘ “p'etoskﬁa?-‘fentuggs.]ﬁ 329eln ola

wansier of LessOr's we-es intorest in the Pramises or in 1his Lease, Lessor shali detiver to the transteree or assignea {in cash or by credil) any unused Security
Deoazit held by Lessor al the time of such transier or assianment. Exceot as provided in Paragraph 15.3. upon such wansfer or assignment and delivery of the
Security Deposit, as atorasaid. the prior Lessor shall e relieved a! all fiability with respect to the ebhigatons and/or covenants under this Lease thereafier to be
pertormed by the Lassor. Subjact to the 1oregoing. the obligauons anaror covenanis In this Lease 1o oe perormed by the Lassor shall be binging ony upon the
Lagsor as hareinabove defined.

18. Severablility, The invalidity of any provision ol this Lease. as determined by a coun of compelant jurischcuon. snall in no way anect ine validity of any other
provision heteol.

19. Interest on Past-Due Obligations. Any monetary payment ou L.essor nereunder. other than laie cnarges. not receved by Lessor wittun ten (10) davs foliow-
ing the date on which 1t was dus, shail bear inierest trom Ine dale ous at Ins pnme rale charaed by the largest stale chanered bank in the state in which the

Premues are located plus tour parcant (4%) par anfum, bul NO! axceeding tNe Maximum rate alivwed by law, 1N addilion to tha potantial late cnarge provided for in
Paragraph 13.4.

20. Tlmo'oi Easence. Time is of tha essence with respect 1o tne pentormance ol ail obligauons to be pertormed or coserved by ine Paries under this Lease.
21. Rent Detined. All monetary ocbligations ot Lessee 10 Lessor under tne 1arms of this Lease are deemed 10 be renl.

22. No Prior or other Agreemenia -BreirerBiasieimer. This Lease comains all agreements dberwaen the Parues with respact 1o any matter mentioned heram,
and no other pHor of ConNtlemporanecus agreemant or undersianaing shall ba eftectiva. Lessor and Lassas each represents ano warrants so-the-Beswer» tNat it Nas

mage. and 13 retying solaly upon, Its own Invesugauon as to Ine nature, quahly, cnaracier and tinancial respansipiity of the other Pany 1o this Lease ana as 1o the
natura, quality and character ol the Premisas. browersneve ‘ borer
Eooh-Brokor-ohei-se-an doc-Hy
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In addition, Gua?a?:tor shall detiver a certified statement of Guarantor's net worth (in terms of

" exceeding a baseline amount) to tessor and such potential lender or purchaser. ittel zj
81s .
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23,1%:-Notica Requirements. All natices reaurred or ermitted by this Lease shall be in writing ana may be delivared in person (by hand or, by.messenger.or .
rigr servica) or may ba sent by reguiar. certilied of reaistered masi or U.S. Postal Service Exoress Mail. with postage prepaid, or by facsimile.transmussion dur-
ing pormal business hours, and shall be dsemaed sufficiently given if servea n a manner specitied in this Paragrapn 23. The addresses noted adjacent io’a Pany's
signature_on this Lease shall ba that Party's aodress for dalivery or maiiing of notice purposes. Either Partv may oy wnftan notice 1o the, other:specity;a.different ",
acdress for notica purposes. excapt that upon Lessea s |aking possession ot tha Premises. ihe Premisas shall constitute Lessee's address tor-the purpose of mail-
ing_ or.delivering notices to Lassee. A copy of all nolces required of parmitied to be given 10 Lessor hereuncer shall ba concurrently transmtted to such party or
parties at such addressas as Lessor may trom ume to tung herearer dasignate by wnflen nouce o Lessea. ’ .o

" 23.2 Date of Nolice. Any notica sent by reqister~a or ceriied mail. return receiol requasted. shall be deemed aiven on the date of delivery.shown.on.the
receipt card. or if no aefivery dale is shown. the postmarix thereon. I sent by requiar mail, the notice shall be deemad given forty-aight (48) hours:after;the;same is -
addrassedg as required herein ana maied wiih posiaoe prepaid. Nolices oeliverea by Unilnd States Exoress Mail or overnight couner that:guaranieesinext.ca
deiivery 3hall be deemed givan twanty-four (24) hours aner gghvery of the same lo e Uniled Slates Postal Service or couner. it any notice {5 transmiied byitag;,
s:mile. ransmussion or similar means. tha same shall ba deemsa serveo or aelivared upon tnlephane or lacsimile contirmation of recaipt of the-trangmisston|there-*
ol,‘provided a copy 15 atso delivered via delivery or mail. Il natice is recevea on a Salurday or a Sunday or a legal holiday. it shall be desmed fecaived on the ne
business day. . it

0 RISV

24.Walvers, No waiver by Lassor ol the Delault or Breach of any term. cavenant or condition hereot by Lessee, shall bo daemed 8 waiver of.any,other.term,
covenant or condition hereot, of of any suosequent Delault or Breach by Lessea of the samea or any other term. covenant or condition hereot. Lessor's.consant:to
or_appeoval of, any such act shall not be deemed to render unnecessary the obtaining ol Lessar's consent lo. or approval of, any subsequent-or;similariact by
Lesses.'or.be construed as the basis of an asioppal to nnterca the orovisian or provisions ol this Lease requring such consent. Regardiass of Lessor:s knowiedg
of a’'Default or. Breach at the tima of accepting rent. the acceptance ol rent by Lessor shall not be a waiver of any Delault or Breach by Lassea_oi,any}'pmxislo
hereol:!Any payment given Lessor by Lassee may be accepied by Lessor on account of moneys or damages due Lessor. notwithslanding any qualilyingistate~\" -
mants or condillons mads by Lesses in connacton therewith, which such slatements and/or conditions shall be of no farcs or efiect whatsoaver unjess specifically

agreed tc in writing by Lessor at or betore tha time of deposit of such payment. e

25,7 Recording. Either Lessor or Lessea shall, upon renuest of the other. execute. acknowledge and deliver to the other a short form memorangum of this Lejige,'
loy,frgqogging purpasas. The Party requesting recordation shall be responsibte tor payment of any lees or taxes applicable therato, :

26.’-§Nplfﬂlghl To Holdover. Lessee has no right to retain passession of tha Premises or any part-thereof bayond ihe expiration or earlier termination of.this:Lease
In'lha_;,mql_lhal Lessee holds over in violation of this Paragraph 26 then the Basa Rent payable from ang aher tha time of the expiration or earier.termination;of
this:Ledse shall be increased to two hundred percent (200%) of the Base Rent applicabis during tha month immaaialely preceding such expiration ‘or gar

nation. Nothing contained herain shall be construed as a consenl by Lessor to any holding over by Lessaa. LT

27:,Cu uliiiv'a' Remedles. No remedy or election hereunder shali be deemed exclusive but shall, wherever possible, be cumulative with all dtﬁaf_mn}éd

! dies at
28, anants and Conditlans. All provisions of this Laase to be observed or performed by Lassea ara bolh cavenants and conditions.

29 'qlqdlng Eftect; Choice of Law. This Lease shall be binding upon tha Parties. their parsonal representatives. successors and assigns and be govermned by.
the;lawna ot tha State in which the Premises are focated. Any liligation between the Partias herato concerning this Lease shall be iniliated in tha county in which tha-. .-

Lo

Premises are located.
P R A
30.”: Subordinatlon: Attornment; Non-Disturbance.

-730.1 5, Subordination. This Lease and-aay-im dec-hasab shall be subject and subordinate lo any ground lease, mortgage, deed of trust,- o other. .
hypothecation or security device (collectively, "Security Device™), now or hereafter placed by Lessor upon the real property of which the Premisas are:a.pan.to -
any and all edvances mads on the secunty thereo!. and to all renewals. modiications. consolidations. raplacaments and extensions thereo, Lessee.agregs:that .
tha Lenders holding any such Security Device shall havo no duty, liability or cbligation to periorm any of the obligations of Lessor under this Leasa; but'thatinithe L
even! of.Lessor's delault with respect to any such obligation. Lessee will give any Lender whose name and address have been furnished Lessesa.in :ngugg.tqnsuph Jas
purpose.nqtice.of Lessor's default pursuant to Paragrapn 13.5. If any Lender shall elect to have this Leasa and/ar any Option granted hareby superior.tojthe:lien.ol s

its Sacurity Device and shall give writtan notice thereot ¥ Lessas, this Lease and such Options shall be desmea prior to such Security Davica, notwithsianding the -
relative dates of the docymentation of recordation thereal. LR T
"£30.2: "Attornment. Subject to tha non-disturbance provisions of Paragraph 30.3. Lessne agrees 1o atiorn to a Lender or any othar party who acquires.owner: .
ship of the Premises by reason of a foreciosure of a Secunty Davice. and that in the evant of such foreclosure. such new owner shall not: (i) be Liable for.anyiact or:
omission ol any prior lessor or with respect lo avants occurring prior (0 acquisition of ownarship, (i) be subject 1o any offsals or delenses which Lesses mighthave -
against any prior lassor, or (iii) be bound by prapayment of mora than ane month's rent. AT LAY

303 '"‘:FfNon-leiurbnnce. With respact to Sacunty Devices entered into by Lessor after the execution ot this lease. Lessee's subordination of this Leasa shall -
be subject fo receiving assurance (a "non-disturbance agresment”) from 1he Lander that Lessea's possession and this Leasa, including any options to extend the
term hareol, will not be disturbed so long as Lessee 1s not in Breach heraot and atterns to the record owner of the Premisas. ST

.30.4"" Sall-Executing. The agreements contained in this Paragraph 30 shall be eflective without the execution of any further documents; provided, hawever, -
that upon written request from Lessor or a Lender in connection with a sale. financing or refinancing of Premises, Lessee and Lassor shall execute suchifurther

writings'as may be reasonably required to separalely document any such subordination or non-subordination, attornmant and/or non-disturtsance agr ay’
provided for herein, - - oan g

&

s AN T anm T et
J1.zAttomeys’ Fess. lf any Party eseeles brings an action or proceeding to anforce the lerms hereof or declare fights hereunder. the Prevailing Party:(as here-;
atter, defined) in any such proceeding, action, or appeal thereon, shall be entitled to reasonable attorneys' fees. Such laes may be awarded.in:.the Bame;suiticr;
recovered in a separata suit, whethar or not such action or proceeding is pursued to decision or judgment. The term ~Pravalling Party” shall.include without timi-
tation;’a’Party er-Breives wha substantially obtains or defaas the relief sought, as the case may be, whether by compromise, settlament, judgment/or:tha;abandon.
ment by, the other Party ee-Breker of its ciaim or datense. The attorneys’ lea award shall not be computed in accordance with any court fae schedule, butishall:be
such, fulty reimburse all attomays' leas reasonaoly incurred. Lessor shall be entilled 1o atiornays' fees. costs and expensas incurred in ‘praparation:and ser-
vica'C ml Delauit and consuliations in connactian therawith, whether or not a legal action is subsequently commenced in connection with such Default'or -
: ; ; i=HO-P At apR-o. L

y-pef 0=

. s Accau. Showing Premises; Repairs. Lessor and Lessor's agents shall have the right to enter the Premises at any time, in the.ca.ée;qﬂan_ mar-,
-Age_q_cy.’iand.pltmise.al reascnabie timas for the purpose of showing the same o prospective purchasers, landers. or lessees, and making:such!alierations,
repairs|

Ifpiovements or additions to tha Premises or lo the Building, as Lassar may reasonably deem necessary. Lessor may at any time place on or. aboutithe

Promises 'or. Buliding any ordinary “For Sale” signs and Lessor may at any lime o ghe-itat-one-hundred-eromy=+004-thryy-ottho-term-herent placa on or about”

the {nises any ordinary “For Lease" signs. All such activities of Lessor shall be without abatement of rent or liability to Lesses. ' v
'M’-m-.

K

33,7 Auct ns. Lessee shall not conduct. nor permit to be conducted. either volunt
Lessor;s prior wriften consent, Notwithstanding anything to the contrary in this Le

arily or involuntarily, any auction upon the Premises without first having obtained

ase. Lesser shall not ba obligated to exarcise any standard ol reasonablenass’in -
determining e ing whether to grant such consant. L
34.:8lgne. Lessee shall not place any sign upon the axterior of tha Premises or the Building, ; : y

(but pot.on the roof) such signs as are reasonably required to advertise Lessea's own businass so long as such si 7 [

comply with Applicable Requirements and 1he signage crnena establishad for the Indusiial Cent -oy tESEDL. The installation of any sign on the Premisas.by.er:for -~ -

Lessea shall be subject o the provisions of Paraqragh 7 (MawmersreeHEpans, Utility Installations, Trade Fixtutes and Alterations). Unless otharwise expressly -
8Or F0C0Rea-piTTT) @ use of the root of the Building, and the right to install advertising signs on the Building, including the root whichdo - -

_by:Lessor;and

-Termination: Merger, Unless spacilically stated otherwise in writing by Lessor, the vohintary or other surrander ol this Lease by Lessee. the mutual.termina-
tion or cancetlation hereol, or a termination hareol by Lessor for Breach by Lesses, shall Automaucalty tarminate any sublease or lesser estate in the.Premises;
- provided, however. Lessor shall, in the event ol any such surrender. termination or cancellation. have the option 1o, continue any one or ail of any existing subte-
nancies. Lessor's failure within ten (10) days following any such event to make a wrirten elaction 10 the contrary by wrtten nolice o the holder of any such lesser
interest, shall constitute Lessor's election to have such event constiute 1he lermination of such interest.

J6. Consents.

{a) Exceot for Paragraph 33 herea! {Auctions} or as otherwise provided herein, wherever in this Lease the consent of a Party is required to an act by or
lor the other Panty, such consent shall not be unreasonaoly withheld or detayed. Lessor's aclual reasonable cosis and axpanses {including bul not limited to archi- /
tects’, attorneve'. angineers’ and cihar consultants' leas) incurred in the coni'duration of. of rasponse 0. a raguest by Lessea lor any Lessor consent partaining (o
this Laasa or the Pramises, including bul not imited to consents 10 an assignment a sublalting or the oresance or usa of Harardous Substance. shall be,paid by
Lesgee 10 Lassor unon receipt of an invoica and suoporing dacumentation therelor, In additon to the geposn descnbed in Paragraph 12.2(e), Lessor may, as a
rondition 10 considenng any such recuest by Lessee. requrre that Lessee cepostt with Lessor an amount of money (in 3ddition to the Secunty Deposit held under
Paragrapn 5} reasonably caiculated by Lessor 1o reoresent the cost Lessor watl incus in considenng ang responacing 1o Lessea’s request. Any unused porion of
sawd deposn shali be retunded to Lessae without interest. Lessor's consent 1o any act, assignment of lhis Lease or subteming ot the Prermisas by Lessee shall nol

consiitute an acknowledgmant that no Detauit or Braach by Lessee of this Lease exists. nor shall such consent be deemed a waivar of any then existing Dalault or
Breach, axcapt as may ba olharwise specilically staled in wrinng by Lessor at the ume ol such consent. R

{b) All conditions 1o Lassor's consent authonizeg by this Lease are acxnowledr
parncular conarion to Lassor's consent shall not preciuiln the impositions by Lessor al the
avle with reference (0 the particutar mater {or wnich conisent is betng givan.

jed bv Lessee as Deng reasonaole. The lailure 10 specify herain any
lime o1 consent ol such lurther or other conditions as are then reason-

37, Guarantor. s
‘; See Exhibit B hereto. ,
J7.1  Form of Guarantv. T AT T T T RS OO A Y it i by o bty
Guarantor shall be in tha form most recenity qubshed by DA AMOLGIA -Frr-TTeTERSOTRION, 300 cacn sucn Guaranior snall have tne same ootiga-
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37.25:Additional Obllpstions of Guarantor. It shall constilute a Detault of the Lessee under this Lease it any such Guarantor 1ans or raluses..upon reason-. .
abla request by Lessor to give: ta)-avioence of the oue execution of the guaranty called lor by this Leass. inciuding the autnomiy ot the Guarantorifand.otithe:panty,

b et

signing on,Guarantor's bahall) 1o abiipate such Guarantor on saig guaranty. and rasolution of its poard of girectors authonzing the maxing oi.sut_:n‘pua,rppyry.‘,lopelh

er with'a certiticate of Incumbancy showina the signaturas of tne persons auinonzed 1o 1N on its behall, (D) current hinancial stalemen 18T may from;
¥ime to time be requasted by Lessor, (¢} a Tenancy Statament. of {d) wnitten confirmation that the guaranty is still in effect. T pursuant To*Sectionil6i2
s g et : T FIRLAT S e H

38. Qulet.Possesslon. Upon paymeont by Lassee of ine rent fot thu Premises and the performance of all of tne covenants. conditions and provisions:on'Lessee’s
part to be observed and pertormed under this Lease, Lessea shall have guial possasston of the Pramizes tor ine enlira term nergol supjact 10 all ol tne provisions
of this Lease.’ ‘
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1o extond-or;renew any lease ihai Lessea has on otner propeny of Lessor; (bl the night of tirst ratusal tg I

v let : ™ el oferstoileasejthe’ - (.
right of first retusal 1o lease otnher propany of LossqroLtos Pt Ot ease olhar propeny of Lessor. {c) the right :to;purchase;the '

PUMS6s. of the right of f_irst'onar to purchase the Pramises. or the right 1o purchase othar proparty of.Lessor,

o

. e or 4O0-0
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and ﬁﬂﬂaltbevoh.l;mnry or involuntarily assigned o
possession of:the Promises and w inan
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r axercised by any perso

n of entity oth 1 said Aciginett i 65500 IS 1n‘.tuufa'nd!a7:'.iia'l_§
7Eublatunp. 1 he Onptions, 1t any. herain granted 10 Lesseo ara not a;s@gpgb&pfe_hherfas. :
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the giving of any nolice of Dalault under Paragrapr{ 13.1 and continuing until the noticed Detault is cured, or (ii) during the peri d ol -

tary obbigation due Lessor from Lesseo is unpaid (without regard 1o whather notice thereol is given Lessea). of (it} during tha_lim 86 is In Breachlofithis .

Leasa; of (v} In the event thal Lessor has given lo Lessee three {3) or more notices ol separate Dalaults under Parggeas ~{during the twalve (12) month’ pari:
od immediatety preceding the axarcise of the Option, whether or not the Dataulis are cured. : . -

; (f)) Tha period of time within which an Option may be exercised shall
because of the ptuvmons of Paragraph 39.4(a)

(¢).All rights of Lessea under \he proyisions-dTan Option shall terminale and be of no lurther torce or aftec!. nolwithstanding Lassee's due:and.timely;
H, atier such axerersgand during the term of this Lease, (i) Lessas lails o pay to Lessor a monetary obligation ol Lessee tor.a period.ohthir
blierstih bocomas due (without any necessity of Lessor to give notice theraol 1o Lasses). or (il Lassor gives 10 L.esses thrae:(3)iorimore -
Detaulte undar Paragraph 13.1 during any twelve (1 2) month pariod, whather or not the Defaults are cured, of (iii} i Lessee commi

ghded or anlarged by reason of Lessee’s inability 1o exercise an Option

-3 SR

w.:_m._uid ﬁoouhllons. Lessae agrees that it will abide by, and xeep and observe all reascnable rules and regulations ("Rules and ﬁagu\aﬁonsr);wrﬂd\,

Lessor may make from time to time tor the management, satety, care, and claanhness aof the grounds, the parking and unloading of vahiclas and lhq'_plesemﬁon

of good ordey, as well as fof the conveniance of other occupants of \enants of the Building and the Industrial Center and their invitees.

R T T . P
41,4 ty. Messures. Lessao hereby acknowiedges that the renia! payabia to Lessor. hereunder does not include tha cost ol guard service or.mhqresewrlry
siyas ’and that Lessor shall have no obligation whatsoever 10 provide same Lessee assumes ali rasponsibility far the protection ol the Promises, Lesses, its
‘and invitees and their property from the acts of third parties. i

42.1 Reseryations. Lessor reserves the right, from tima to time, to grant. without the consent of joinder of Lessea, such easements, rights of way, utility.raceways,
and dedications that Lessor deems necessary, and 1o cause \he recordation of parce! maps and resirictions, so long as such easaments, rights ol way, utility,race-
ways. dedicatens, maps and rastrictions go not reasonably interfera with the use ol the Premises by Lassee. Lessea agrees o sign any documents reasonabiy -
requestod by Lassor to etfectuate any guch easement rights, dedication. map or restrictions. - L

e

L T - e

43, Performance Under Protest. |t at any time a dispule shall arise as to any amount or sum of money 10 be paid by ona Party 1o the othar under:the provision 5
hered!}the;Party against whom the obligation 1o pay the money is asserted shall nave the right 1o make paymant “under protest” and such paymaentishallinot:be :
mgh@ﬂ;psfp.wuw paymant and thare shall survive the right on the parn of said Party to Instituie suit for recovery of such sum. It it shall.ba’adjudged:that:’
‘was o legal obligation on the part of said Party to pay such sum or any part thereol, said Party shall be antilled 10 recover such sum of 60 much theraot as It "
was mtgegahyreqtirad 10 pay undar tha provisions of this Lease. :
A4 AL sority. If aither Party hereto is a corporation, trust. or-ganeral or limited pannership. sach individual executing this Lease on behall of such enlity:repre-< 7"
sants and warrants that he of she Is duly authorized 1o execute and deliver this Lease on its behall. Il Lesses is a corporation, trust of partnership,’Lessee:shall, . .
M‘WL(SO) days atter requast by Lessor, deiiver lo Lassor avidance satistactory to Lessor of such authority. s

45 Conflict. Any conflict betwoen the printed provisions of this Lease and the typewrittan or handwritten provisions shall be controlled by the typewritton of hand- £

MONBerpw'anon of this Lease by eithar Lessor or Lessee of Lessor's agent or Lassea’s agent and submission of same to Lessea or Lessor shatl not be .
doemed an ofter to leasa. This Lease is not intended 1o ba binding unul executed and dalivered by all Panies hereto. ) o

PR A L0 . . .

AT = 1s. This Lease may be modified only in writing, signed by tha parties in interest at he Wme of the moditication. The Parties shall amend this:Lease.",
from time’to time to refiect any adjustments that are made to the Base Rem or other rent payable under this Lease. As kong as they do nm.mager\_auyid_xmge .
Lassea's obligations hereunder, Lessea agrees to make such feasonabia non-manetary modifications 1o this Lease as may be reasonably requirad.by.an Institutional

INSUMANGCE COMPAnTy or pension plan Lender in connaction with the cbtaining ot normal inanging or retinancing of the proparty of which the Premisas a6 @ pas
bt Tom gt s T EEIEE S 0

. aa.uhpu Parties. Except as olherwise exprassly provided herain, it more than one parson of entity Is named harein as either Lessor of Lssaab the obligations
of sich muttiple parties shall be the joint and saveral responsibility of ali persons of entites named herein as such Lessor of Lessae. o _

43 .'r::"f'fect'ive Date. Upon execution by Lessor, Lessee and Guarantor, this Lease shall become effective,
retroactive to July 21, 1936.

MULT-TENANT-GROSS _

______ ann=s Y




LESSOR'AND LESSEE HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND EACH TEAM AND PROVISION CONTAINED HEREIN, AND BY THE EXECUTION OF THIS LEASE -
SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETO. THE PARTIES HEREBY AGREE THAT, AT THE TIME THIS LEASE IS EXECUTED, THE TERMS OF THIS LEASE
ARE COMMERCIALLY REASONABLE AND EFFECTUATE THE INTENT AND PURPOSE OF LESSOR AND LESSEE WiTH RESPECT TO THE PREMISES.

IF THIS LEASE HAS BEEN FILLED IN. 1T HAS BEEN PREPARED FOR YOUR ATTORNEY'S REVIEW AND APPROVAL FURTHER. EXPERTS SHOULD BE CON-
SULTED TO EVALUATE THE CONDITION OF THE PROPERTY FOR THE POSSIBLE PRESENCE OF ASBESTOS, UNDERGROUND STORAGE:TANKS OR HAZ-
ARDOUS SUBSTANCES. NO REPRESENTATION OR RECOMMENDATION 1S MADE BY THE AMERICAN INDUSTRIAL REAL ESTATE' ASSOCIATION:QRIBY -
THE REAL ESTATE BROKERS OR THEIR CONTRACTORS, AGENTS OR EMPLOYEES AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT'OR\TAX%ONSE L
QUENCES OF THIS LEASE OR THE TRANSACTION TO WHICH IT RELATES: THE PARTIES SHALL RELY SOLELY UPON THE ADVICE:OF:iTHER/ OWN ‘
COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES OF THIS LEASE. IF THE SUBJECT PROPERTY IS IN A STATE OTHER THAN CALIFORNIATAN
ATTORANEY FROM THE STATE WHERE THE PROPERTY IS LOCATED SHOULD BE CONSULTED.

The pasties hereto have axecutad this Lease at the placa and on tha dates spacifisd above their respective signatures.

Executed at: San Dieqgo, California Exocuted at: San Diego. Califormia,
on: " _October . 1996 on: Qctober . 1996
By LESSOH ) ) - By LESSEE: -
. -2
IFIC RIM MARINE[ENTERPRISES {CALIFCRNIA), INC. HA! . NG, . ? o
! - " o _:s -‘.,’
_ . ~ &
o /\‘?\\ RN, o N 2
o ; " N R ) I/ R
Name TETSUYA Name Printed: KEVI é :
Ti: TREASURER [— &—1T 7 Toe: £
o S
By. By: 2
Naeno Printed: ‘ Name Printed: =
Tioe: Tite: g
Address: . Addrass: § i
S
- . ’ g :=
Telephona: ( ) R : , Talephone; | ) g :
. -3
Facsimda:( ) Facsimie:( ) 3
-
BROKER: : BROKER: g
L 1]
Exeqitad at: . Executsd at; : L s
[T
.4,
on:___ : on: 2
By~ By: 5
. [
Name Printed: Name Printed: %
Tite: Title g
Address: ' Address: a
. T R
\m -
Talephona: ( ) Telephona: { ) g
for
Facsimila; ) Facsimite: ( ) g
NOTE: These forms are orten moaitied to maet cnanging requiremants of law and needs of the industry. Alwavs writa or call o make sure you are utlizing the mast cutrent lorm: AMERICAN g
INDUSTRIAL REAL ESTATE ASSOCIATION, 345 So. Figueroa St. M-1, Los Angeles, CA 90071. (213) 687-8777, %
. ‘™
B

Initinie: -
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EXHIBIT A

See Sketch of Premises attached hereto.

§5569.1




ENVIRONMENTAL

PROPERTY SKETCH
Mission Bay
T — H t
I Carpentry D Filter
! Shop Q
™~ .
Pad-mounted 300-gallon Clarifier
“ Electrical Waste Diesel AST
M\etals Transformers
Asphal Locker
Parking ‘ Asphalt
Lot ‘ Parking
Lot
300-gallon
Waste Diesel AST
- Self-contained
Safety-Kleen ‘ 300-ga.llon
Parts Washing Unit |Metal| 55-gallon drums Waste Ol AST  ———
\ Shop Jof Paint Sludge and SRy
Used R Office Bulldin,
e o0 7“7 400-galen |~ g Office Building
. @| Propgne AST
Paint \ o0
Shop D ' D \,
. . - AN - _—
' Flammable Malen'\af \/ \Hazardous Materials Storage N
Storage ‘55-gal!on Drums Centaining Waste Oil Rags and Filters, Quivira Way 4 f.
Waste Diesel Fuel, and Bilge Water
N Unpaved Parking Lot ' -
\ Not to scale

Il localions are approximate

@
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EXHIBIT B
, GUARANTY
In order to induce Pacific Rim Marine enterprises (California), Inc. ("Lessor”) to execute that certain
Standard Industrial/Commercial Multi-Tenant Lease-Gross dated July 21, 1996 (“Invader Lease™), by and
between Lessor and Marine Charter Enterprises, Inc. ("Lessee”™), and for other consideration, the receipt and
sufficiency of which are hereby acknowledged, the undersigned parties (coilectively referred to as the
"Undersigned”) does hereby absolutely and unconditionally, jointly and severally, guarantee to Lessor, its
successors and assigns, the full performance and observance of all the covenants, conditions, and agreements
provided to be performed and observed by Lessee in the Invader Lease, including, without limitation, the
prompt payment of Rent and all other amounts provided in the Invader Lease to be paid by Lessee and any
other agreement between the parties now or hereafier entered into in connection with the Invader Lease or the
Premises thereunder (collectively referred to herein as "Lease").

The Undersigned hereby waives acceptance and notice of acceptance of this Guaranty, and notice of
‘non-payment, non-performance or non-observance, and all other notices and all proof or demands. Further, the
Undersigned expressly agrees that its obligations hereunder shall in no way be terminated, affected or impaired
by reason of the granting by Lessor of any indulgences to Lessee or by reason of the assertion against Lessee of
any of the rights or remedies reserved to Lessor pursuant to the provisions of said Lease or by the relief of
Lessee from any of Lessee’s obligations under said Lease by operation of law or otherwise, including, without
limitation, the rejection of the Lease in a bankruptcy proceeding, the Undersigned hereby waiving all suretyship
defenses. The Undersigned further covenants and agrees that this Guaranty shall remain and continue in full
force and effect as to any renewal, modification or extension of the Lease whether or not the Undersigned shall
have received any notice of or consented to such renewal, modification or extension. The Undersigned further
agrees that its liability hereunder shall be primary, and that in any right of action which shall accrue to the
Lessor under the Lease, Lessor may, at its option, proceed against the Undersigned and the Lessee, jointly or
severally, and Lessor may proceed against the Undersigned without having commenced any action against or
having obtained any judgment against the Lessee. Lessor may proceed against any one or more of the
Undersigned without proceeding against the others, and may release any of the Undersigned or any security
deposit, security interest or letter of credit without releasing any other of the Undersigned. It is agreed that the
failure of Lessor to insist in any one or more instances upon strict performance or cbservance of any of the
terms, provisions, or covenants of the Lease or this Guaranty or to exercise any right therein or herein
contained shall not be construed or deemed to be a waiver or relinquishment for the future of such term,
provision, covenant or right, but the same shall continue and remain in full force and effect. Receipt by Lessor
of Rent or other payments with knowledge of the breach of any provision of the Lease shail not be deemed a
waiver of such breach or of this Guaranty. No assignment or other transfer of the Lease, or any interest
therein, shall operate to extinguish or diminish the liability of the Undersigned hereunder. If the laws applied
by the jurisdiction in which this Guaranty is sought to be enforced require that the Undersigned have any rights
not set forth herein in order for this Guaranty to be valid or enforceable, then such rights shall be deemed a part
hereof, but only to the extent necessary to make this Guaranty vaiid and enforceable. ' If Lessor obtains a
judgment against the Undersigned by reason of a breach of this Guaranty, the Undersigned shall pay all
reasonable attorneys’ fees and costs incurred in any collection or attempted collection of the obligations hereby
guaranteed or in enforcing this Guaranty. This Guaranty shall be binding upon and inure to the benefit of the
parties and their respective heirs, administraters, executors, successors and assigns.

The Undersigned has caused his (her) spouse to join in this Guaranty by signing below and, if no such
spouse has signed, the Undersigned hereby represents and warrants that he (she) is unmarried.

IN WITNESS WHEREQF, this Guaranty is executed retroactive as of July 21, 1996.
Guarantor: Spouse: :

"dv VA
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GUARANTY

In order to induce Pacific Rim Marine enterprises (California). Inc. ("Lessor™) to execute that certain
Standard Industrial/Commercial Multi-Tenant Lease-Gross dated July 21, 1996 (“Invader Lease™), by and
between Lessor and Marine Charter Enterprises, Inc. ("Lessee”), and for other consideration, the receipt and
sufficiency of which are hereby acknowledged, the undersigned parties (collectively referred to as the
"Undersigned") does hereby absolutely and unconditionally, jointly and severally, guarantee to Lessor, its
successors and assigns, the full performance and observance of all the covenants, conditions, and agreements
provided to be performed and observed by Lessee in the Invader Lease, including, without limitation, the
prompt payment of Rent and all other amounts provided in the Invader Lease to be paid by Lessee and any
other agreement between the parties now or hereafter entered into in connection with the Invader Lease or the
Premises thereunder (collectively referred to herein as "Lease”).

The Undersigned hereby waives acceptance and notice of acceptance of this Guaranty, and notice of
non-payment, non-performance or non-observance, and all other notices and all proof or demands, Further, the
Undersigned expressly agrees that its obligations hereunder shall in no way be terminated, affected or impaired
by reason of the granting by Lessor of any indulgences to Lessee or by reason of the assertion against Lessee of
any of the rights or remedies reserved to Lessor pursuant to the provisions of said Lease or by the relief of
Lessee from any of Lessee’s obligations under said Lease by operation of law or otherwise, including, without
limitation, the rejection of the Lease in a bankruptcy proceeding, the Undersigned hereby waiving all suretyship
defenses. The Undersigned further covenants and agrees that this Guaranty shall remain and continue in full
force and effect as to any renewal, modification or extension of the Lease whether or not the Undersigned shall
have received any notice of or consented to such renewal, modification or extension. The Undersigned further
agrees that its liability hereunder shall be primary, and that in any right of action which shall accrue to the
Lessor under the Lease, Lessor may, at its option, proceed against the Undersigned and the Lessee, jointly or
severally, and Lessor may proceed against the Undersigned without having commenced any action against or
having obtained any judgment against the Lessee. Lessor may proceed against any one or more of the
Undersigned without proceeding against the others, and may release any of the Undersigned or any security
deposit, security interest or letter of credit without releasing any other of the Undersigned. It is agreed that the -
failure of Lessor to insist in any one or more instances upon strict performance or observance of any of the
terms, provisions, or covenants of the Lease or this Guaranty or to exercise any right therein or herein
contained shall not be construed or deemed to be a waiver or relinquishment for the future of such term,
provision, covenant or right, but the same shall continue and remain in full force and effeci. Receipt by Lessor
of Rent or other payments with knowledge of the breach of any provision of the Lease shall not be deemed a
waiver of such breach or of this Guaranty. No assignment or other transfer of the Lease, or any interest
therein, shall operate to extinguish or diminish the liability of the Undersigned hereunder. If the laws applied
by the jurisdiction in which this Guaranty is sought to be enforced require that the Undersigned have any rights
not set forth herein in order for this Guaranty to be valid or enforceable, then such rights shall be deemed a part
hereof, but only to the extent necessary to make this Guaranty valid and enforceable. If Lessor obtains a
judgment against the Undersigned by reason of a breach of this Guaranty, the Undersigned shall pay ail
reasonable attorneys’ fees and costs incurred in any collection or attempted collection of the obligations hereby
guaranteed or in enforcing this Guaranty. This Guaranty shall be binding upon and inure to the benefit of the
parties and their respective heirs, administrators, executors, successors and assigns.

The Undersigned has caused his (her) spouse (o join in this Guaranty by signing below and, if no such
spouse has signed, the Undersigned hereby represents and warrants that he (she) is unmarried.

IN WITNESS WHEREOQF, this Guaranty is executed retroactive as of July 21, 1996.
Guarantor: Spouse:

L
)
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N-D«STURBANGE RGREBHENT

. THIS AGREEWENT, mide as OF the _L_,day oﬁ /1994,.;
by and among the City of San Diego :(“LANDLORDA), Knight & Carver '
Yacht nter, INC.. B iforsia cozporation,(havzng an otfice at;

spreseated by Lts agent Pacific Rim Entarprizes, Ine. {‘23&5 ),

z;zuzss:za}

‘ wnansas, LANDLORD and Misdlon Bay Marina.ﬁaapciates .
('MISQIOH BAY"}, & Limited Partnezship of which Coastel Marine | .°

Mnnngemen: is & Gena:al Partoer, enbereﬂ inte & ?e‘tentage Lease .-
Agresment dated March. 5, 1979 (the "Maguer Leasa"), wherahy

LANDLORD leasz2d to Miasion Bay cartaln premisss located at 1500 ¢
Guivira Way, San Diego, Califoxnia, tpgether with certein wacer

v WHEREAS, ot cr abeut: [Au at 1s, 199011 with the .
congent of the LANDLORD, YACKTCENTER ag BUCCEIsoT 'of BISSION ‘BAY:

‘assigned all of ite rights, titls and iaterests 1n and . to thn

Magter. Leasa to PRM:
' ﬂxxazaav Clduly 21, 199a1. FRME as landiord And

. YACKTCENTER a8 tanaut. encerad intp a Standard Indugeeial suhlegse

{thae ®"Prima Subleagat) wharshy YACHTcaﬂTti bagame ' tnnan: of pnng
; uh;enant of LAMDIORD; P

‘ WEE!S&S YACBTCENTER has entered znto a Suhlﬂase.

‘ t (ths “Sublmzse Agreement®™) with SUBTENANT dated as of
. 1994, whereby YACHTCENTER bas subleased by and through

i:i agent PRME, to SUBTBNANT & pertion of tha Premiﬁes .

{*8ubleasad Premises®);

WKEREAS in consideratlon for tha sublease Aareemenc '

-'suarnnnhw has requested YACHTCENTIR €O ODTAin Tnis: Nom=
.Disnurbance Agreemant from LANDLORD and to delive; such.Agreemen:

QUBTEHhNTJ

" . koW, THBRBFORE, he parcies dc-covenant and agree au. S
3:o11pv§=__ _ | o

1. LANDLORD hareby ecnsénts to the executian and

_ delivery of tha Sublsase Agreement),

2, LANDIORD covessnts and agrees Lhat R:1’ 10&9 as_

-rSUBTENAﬂT ig in compliance with &1} of Itg obli ationa upggr bhe. '
_.sublaaia Agreemen??P503TEﬂﬁNT ehall ot be. joinga 88.8 p&ggy .

L s
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KNIGHT ‘
CARVER S

YACHTCENTER

1500 QUIVIRA WAY, SAN DIEGO. CA 92109 (519) 222-6488 J .

SUBLEASE

This SUBLEASE ("Sublease") is made as of November 1, 1994

between Knight & Carver Yachicenter, Inc.. ("Yachtcenter"), by and

through its agent Pacific Rim Marine Enterprises, Inc., ("PRME"),

and France Cup Inc. ("Subtenant"), who agree as follows:

S 1. FACT RECITALS.

This Sublease is made with reference to the following
facts: -

(a) Master lease.

On or about March 5, 1979, THZ CITY OF SAN DIEGO a
municipal corporation ("City¥), as landlord, and Missicn Bay Marina
Associates, -a limited partnership of which Coastal Mavine
Management, (DBA: Mission Bay Marina Associates), is a general
partner, as tenant, signed that certain written Percentage Lease
(the "Master Lease"). The Master Lease was approved by the City
Council of City by résclution number 222988 dated March 35, 1979.
The Master Lease provided, among other things, that Marina cculd
construct upon the property that was the subject of -thae Master
Lease, certain improvements and then sublease space in those
improvements tc subtenants. Subtenant nereby eacknowledcges
Subtznant’'s ;eceipt of a true copy of the Haster ILeass.
Thereafter, on or abéut august 15, 1990, with the consent ol the

city, the Master Lease was assigned by Knight & Carver Yachtcenter



Inc. as successor of Mission Bay Marina, t6 Pacific Rim Marina
Enterprises (éalifornia) Inc., a California corporation ("Pacific
Rim"). Under the terms of transfer agreement, Pacific Rim became
tenant of City and Yachtcenter became subtenant of Pacific Rim,
pursuant to a Standard Industrial Lease -Net, dated July 21, 1990,
including that certain addendum thereto. (the "Prime Sublease")
This sublease shall “terminate upon the first to océur' of the
following:

1. The end of the term of this Sublease.

2. Upon termination for any reason of the IM;ster Lease
between City and Pacific Rim, providing that Pacific Rim shall not
voluntarily surrender the Master lease, at ahytime during term of
Sublease.

5. Upon termination for any reason of the Prime Sublease
between Pacific Rim and Yachtcenter, providing that Yachtcenter
shall not voluntarily surrender the Prime Sublease at any time
during terﬁ of Sublease.

4. Upon any default by Subtenant remaining uncured for 30
days after written nétice thereof.

5. Upon any violation of conditions or provisions as provided
in the terms of this sublease remainipg uncured for 30.days after
written notice thereof.

(b) Sublease.
The subject of this Sublease is a certain space at
1500.Quivira Way designated as the "Premises", which space is

delineated on the plan attached hereto, marked Exhibit "a".



(c¢) Intent of the Parties.

It is the intention of the parties to set forth in
this Sublease their agreement concerning Subtenant’s u;e and
occupancy of the space delineated in Exhibit "A" and attached
hereto. |

2. SUBLEASE SUBJECT TO MASTER LEASE.
A. This Subléase is subject to the provisjons of the
Maéter Lease and Prime Sublease. Yachtcenter represents and
warrants that this Sublease does not violatg any provision of the
Master Lease or Prime Sublease, and that no provisions of this

Sublease are in conflict with any provisions of the Master Lease or
Prime Sublease. If the Master Lease or Prime Sublease terminates
and this Sublease terminates as a result, the parties shall be
released from all liabilities and obligations under this Sublease.
This Sublease is subject and subordinate to the Master Lease and
the Prime Sublease. ‘

B. Sublease shall be subject to approval by The City of
San Diego, landlord. Without such approval, the parti§s shall be
released from all liabilities and obligations under this sublease.

3. SUBLEASE OF THE PREMISES.

Yachtcenter Sublets to Subtenant énd Subtenant sublets
from Xachtcenter that certain space at Mission Bay Marina, which
space consists of land and water and comprises approximately 25,000
square feet of land space within the leasehold and 20,000 square
feet of City owned land, and approximately 300 linear feet of dock

space, which space is delineated on the plan attached heretc as

/



Exhibit ©"a"w, . The space shall hereinafter be called the
"Premises". '

It is understood that Premises shall be used for the sole
purpose of an America’s Cup Sailing Challenge and subtenant‘s

operations will in no way conflict, interfere or compete with

operations by Yachtcenter or Pacific Rim.

4. PREPARATION AND ACCEPTANCE OF THE PREMISES.

- Subtenant shall have access to fhe Premises and may
commence Subtenant’s improvement and fixturing process on November
1, 1994. Subtenant or their agent shall indemnify and hold
harmless Yachtcenter, City, Pacific Rim and their principals from
any and all claims, demands or liability, arising out of, or in any
way connected with Subtenaﬁt's improvement and fixturing process.
Subtenant’s taking possession of the Premises on the commencement
date of the term of this Sublease shall constitute Subtenant’s
acknowledgement that the premises are in good condition, unless the
Subtenant shall have presented to Yachtcenter in Writihg prior to
taking possession of the Premises a list of defects which such
defects Yachtcenter shall make good as soon as reasonably practical
thereafter. Immediately after the commencement date of the term of
this éublease, Subtenant may, at Subtenant’s sole cost and expense,

move into the Premises all the furnishings and other items required

by Subtenant to conduct Subtenant’s business.

&



5. TERM: COMMENCEMENT DATE.

(a) Term.
The term of this Sublease shall be for the period of
November 1, 1994 through May 31, 1995 on the Knight & cCarver
leasehold, and November 21, 1994 through May 31, 1995 on the City
land. Subtenant’s rent and other obligations are due and payable

for the entire period, whether the Premises are occupied or not.

6. RENT.
(a) Lease Amount
Total value of lease as contracted is $US 350,000.
(A breakdown for percent rent purposes).

(b) Payment Agreement

Subtenant shall pay to Yachtcenter the agreed upon
monthly rent of $50,000;00. Rent shall be due and payable on the
first day of each month. Occupancy beyond Term shall be paid on a
per diem basis. The per diem basis will be derived from the
monthly rent of $50,000.00.

(c) Prior to the execution of the Sublease, the
Subtenant has paid a $50,000 security deposit plus the first
month’s rent and Yachtcenter acknowledges receipt of such payment.
This deposit and first months rent are fully refundable in the
event that the approval of the City of San Diego as required by
clause 2B is not secured within 60 days of the date of this
Agreement. The deposit and first months fent are not refundable if

the Subtenant defaults on its obligations under this agreement and



Yachtcenter notifying the Subtenant of the default in writing. The
security deposit will be subject to refund within 30 days upon
inspection and approval, by Yachtcenter, of premises after
Subtenant is completely moved out. '

7.  IMPROVEMENTS.

(a) Subtenant shall construct on the Premises no
improvements‘ or signage without the prior written consent of
Yachtcenter and the City of San Diego provided that Yachtcenter
shal; obtain the consent of City and any required consent of
Pacific Rim to any such improvements or signage contemplated by or
constructed pursgan£ to a construction agreement reasonably
acceptable to all parties.

(b) Subtenant shall be respopsible for reloca%ing and/or
reconstructing Marina lockers to a new location.

8. REPATRS AND MAINTENANCE.

(a) - Yachtcenter’s Responsibility.

Yachtcenter shall not be required to maintain or
make any repairs or replacements of any nature or description
whatsoever to the Premises. Subtenant hereby expressly waives the
right to make repairs at the‘expense of Yachtcenter as provided for
in any statute or law in effect at.the time of the execution of
this Sublease, or in'any other statute or law which may hereafter
be enacted. |

(b) Subtenant’s Duty to Maintain the Premises.

Subtenant shall at éubtenant’s sole cost and

expense, maintain the Premises in good condition and repair and in

6



accordance with all applicable laws. Upon vacating the Premises,
Subtenant shall remove all of Subtenants persoﬁal property not
permanently affixed to the premises and at their cost, restore any
damage to the premises caused by such removal and redeliver the
space in a "broom clean" condition that is reasonably acceptable by
Yachtcenter. |
9. USE OF THE PREMISES. .

Subtenant 'shall operate an America‘’s Cup Sailing
Challenge within the Premises in such a manner to conform to and
comply with each, every, and all of the ordinances or regulations
of the City, the County of San Diego, the State 6f California, and
the United States of America that are now in force or which may
hereinafter be enacted with reference to the use or contemplated
use of the Premises. Subtenant’s use of the Premises shall at all
Fimes be consistent with the uses permitted under the Master Lease
and Prime Sublease. The intended use of the Premises is cﬁmpatible
with the stated restrictions so far as Yachtcenter ié currently
aware. Subtenant acknowledges and agrees that the premises are

located on tidelands in dedicated Mission Bay Park, a public park,

and that all use of the premises shall be in compliance with the °

legal restrictions applicable to tidelands and public parks.
_Subtenant. shall not compete directly with Yachtcenter in the normal
repair, maintenance, and commissioning of boats.
10. UTILITIES. |
Subfenant shall pay, before delinquency, any and all

charges for electricity which are separately metered to the

Q



Premises. Subtenant shall reimburse Yachtcenter it’s share of
charges for .any utilities which are not separately billed or
metered to the Premises, but which are billed or metered for the
entirg area, including, but not limited to, water, gas and heat.

Yachtcenter shall pay such utilities prior to delinquency.

11. TAXES AND ASSESSMENTS.

(a) Personal Property Tax.

If applicable, Subtenant shall pay, prior to
delinquency, all taxes, assessments, license fees, and other
charges that are levied and assessed against'Subtenant's personal
property located in, on, or about the Premises, which taxes become
payabie during the term of this Sublease. Upon written demand by
Yachtcenter,'Subtenant shall furnish Yéchtcenter and City with
satisfactory evidence of such paynments. If any. taxes on
Subtenant’s personal propérfy-are levied against Yachtcenter or
Yachtéenter's property and the assessed value of the Building is
increased by the inclusion of a value placed upon Subtenant’s
personal propertf, and if Yachtcenter pays the taxes or the
increased assessment, Subtenant, on demand, shall immediately
reimburse Yachtcenter for the sum of such taxes and increased
assessments levied against Yachtcenter. Yachtcenter shall have the
right to pay such taxes regardless of the validity of the levy.
Notwithstanding the foregoing, however, it is understood and agreed
that for all purposes of this Section 11 (a) that "Subtenants
personal property" shall in no case include any property, work or

improvements constructed or installed pursuant to this Agreement,



except as taxed during the use by Subtenant.
12. INDEMNITY AND IN;SURANCE.
(a) Indemnity.

Subtenant shall assume the defense of, indemnify and
save harﬁless Yachtcenter, City and Pacific Rim, from all clainms,
demands, expenses, and liability of  every nature, directly or
indirectly arising from or alleged to have arisen from the
operations conducted on the Premises or from ény act or omission of
Subtenant, his agents and invitees.

(b) General Public lLiability Insurance.

| Subtenant shall be insured by an insurance carrier
acceptable to Yacﬁtcenter and City, against loss from public
liabi;ity arising from the use or condition of or operations
conducted on the Premises, along with products liability and
completed operatipns insurance. Minimum coverage shall be One
Million Dollars ($1,000,000.00). A copy of the policy of insurance
shall be filed with Yachtcenter and City and éhall name
Yachtcenter, City and Pacific Rim as additional insured. Said
policy shall specify that the policy may not be terminated,
canceled or substantially altered or altered in a form which would
negatively effect Yachtcenter, City and Pacific Rim without prior
written notice to Yachtcenter, City, and Pacific Rim by the
insurance company. . The policy or policies shall be issued by an
insurance company or companiés licensed to do business in the State

of California. Prior to the commencement date of this Sublease,

Subtenant shall deliver tc Yachtcenter a certificate or

u
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certificates of insurance evidencing the existence of such policy
or policles of insurance. Yachtcenter hereby represents that it is
insured by §t. Paul Insurance Co. for general liability coverage
arising from the use or condition of the premises as attached
hereiﬁ as Exibit~B, and that such policy shall remain in full force
and effect dﬁring the term of this Contract.

(c) Fire and Ex_Lgnded Coverage Insurance.

Subtenant shall, at its sole cost and expense,

during the term of this Sublease, pay for and maintain ia policy or
policies of fire, exténded coverage, and vandalism insuréance on the
Premises. B8uch policy or policies shall be issued by a;'t insurance
company or companies licensed to dov business in th_+e State ot

t

California. i
(d) Other Insurance. ‘ . J

- Subtenant shall, at its sole cost. anfd expanss,
during the term of this Sublease, pay for and maintaix?‘x any other
necessary policy or policies of insurance, includiniy, but not
limited to Worker’s Compensatlon, covering and 1nsuring against

risks which reasonably may be anticipated in a business such as the

one in which Subtenant is engaged. . |

13. NO AS ' BLETTING

P
|
Subtenant shall not assign this Sublease or'sublet the
Premises or any part thereof without the prior writ.ten' consent of
Yachtcenter, City and Pacific Rin. An assignment by operation of

law shall automatically terminate this Sublease.

10
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14. [ENVIRONMENTAL STANDARDS.

Subtenant shall be responsible fop and comply with all
environmental rules and regulétions as set forth by local, State
and Federal aéencies and organizations applicable to Subtenant’s
use of the Premises. Subtenant shall indemnify Knight & Carver
Yachtcenter Inc, and Pacific Rim Marine Enterprises (California)
Inc. aéainst any and all violations in regards to same, or costs
incurred by reason of violations due té Subtenants use, or as a
result of, Subtenants use of properﬁy.

15. PARKING.

(a) Subtenant, all of Subtenant’s emp?oyees and
Subtenants guests shall park on the Subtenant’s leased area, dirt
parking lot south of the Yachtcenter, or on the street outside the
leased area. . |

16. RIGHT TQ INSPECT FACILITY. )

' Yachtcenter reserves the right to inspect; facility,
throughout tﬂa term of this sublease, with 24 hour notipe given to
Subtenant. In case of emergency, Yachtcenter reserves éhe right to
enter property immediately; .

17. EFFECTIVENESS OF PROVISIONS OF MASTER LEASE AND PRIME
IEAS‘

Subtenant shall conduct itself at all times so as not to
violate any of the terms or provisions of the Master Le%ée or Prime
Sublease as applicable to the use of the premises and such terns
and provisions shall control as to Subtenant’s use and shall remain

in full force and effect for the entire term of this Sublease,

11
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18. QUIET ENJOYMENT.

Notwithstanding any other provisions hereof, Yachtcenter
covenants that Subtenant’s use and enjoyment will not be disturbed

during the term of this sublease.

19. AMENDMENT,
This Sublease.may'be amended only by a writing signed by
both parties.
20. NOTICES.

' Any notice from one party to another shall be delivered
either #ersonally or via United States maill, postage fully prepaid,
addresséd to the parties as follows:

To PRME; Mr. Roy Takel
c/o Mission Bay Marina
1500 Quivira wWay
San Diego, CA 92109
To Yachtcenter: Knight & Carver Yachtcenter, Inc.
Meri P. Knight
1500 Quivira wWay
San Diego, CA 52109
To Subtenant: . France Cup, Inc.
: : Franceois Chateay
| : Sutherland Asbill & Brennan
; 1270 Ave of the Amerioa’s
| New York, NY 10020

]

Any notice shall be deemed delivered at the time of personal
|

servicesor forty-eight (48) hours after the time of

depositlin the United States maii, as the case may be. In the

event that either party changes its address, the change of address

shall be communicated to the other party in tﬁe manner set forth in

this numbered paragraph.

12
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21. ATIORNEY’Q FEES. - ._
Should it become necessary for Yachtcenter and City to

‘commence legdl proceedings to collegt rent, to recover poésessinn

6T enforce any other problem of this sublease, Subtenant shall pay
all legal costs in»conneotion tharewith. lncluding'a reasonuhle sun.
ag atterney’s fee’s. '
22, HEADINGS.AND CAPTIONS.
The headings and captions at the beginning of vatiOus
paragraphs and subparagraphs of this Sublease shall’ not be
¢0nstrued to be a-substantive part of this Sublease and. shall not

dn any way define, limzt, expand, or affeot any provision of this.

Subloase.

33. COUNTERPARTS. A
This Subleass may be signed in ‘a8’ many ‘as. threa -

counterparts, each of which shall constitute an original, ‘but all.‘
of. whicﬁ'togather shall ba one (1) and the gane documant.

“KNIGHT & CARVER YACHTCENTER, INC,

“PACIFIC RIN MARINE ENTERPRISES (CALIFORNIA), INC-
1 ] aq-nt.

A. Takei
Preuidont §.C.E.0
Pacific Rim Marine Enterpriaes, Inc.

' SUBTENANTs _ .
' FRANCE -CUP, INC. T

e —
Francols Chateau, Secratary
: r:anc Cup, Inoc.

13
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. NON-DI S TURBANCE Aq_nmmg"

Ui mmwes =

..., THIS AGREEMENT, made as of the __ day of ____, 1994, .
by and among the City of San Diego :("LANDLORD"), Knight & Carver
Yacht.-Center, INC., a California corporation, having an office at:

e ,n 5

- rép:aéénbed by its agent Paci

and France Cup, Inc., a Delaware corporation having an office

{" SUBTENANT") . -

. )
fic Rim Batezprises, Inc. (“PRME"),

HITNESSETE:

WHEREAS, LANDLORD and Mission Bay Marina; Aszociates °

("MISSION BAY*}, a Limited Pa
Management is a General Partn
Agreement dated March 5, 1979
LANDLORD leased to Mission Ba
Quivira Way, San Diego, Calif
- areas aqjacent theretc (the ©

WHEREAS, on cr abcu

rtnership of which Coastal Marine = .:

er, entered into a Percentage Lease .-
(the "Magter lLeasa”), whereby .

y certain premises located at 1500

ornia, together with certair water

Premises?); - : '

t’ [August 15, 1990), witk-the

consent of the LANDLORD, YACHTCENTER as'successor'of'HISSION5§AY

‘assigned all of its rights, t©
Master Lease to PRME: .

' WHERBAS on [July 21

“gubtenant 6f LANDLORD;,

itle and izterests in and to the

. 1990] ., PRMB as 1an¢10rd%énd;

' . .YACRTCENTER as tenant . entered into a Standard Industfigl‘Subleasé:
(the "Prime Subleage") whereby YACHTCENTER became tenant .of PRME -

 WHEREAS YACHTCENTER has entered into a Gublédde.
t (the "Subleage Agreement”™) with SUBTENANT dated as cf

4 1394, whereby YACHTCENTER has subleased by and through

" ite agenot PRME, to SUBTENANT
("Subleased Premises");

a portion of the Premises

WHEREAS in considerarion for the Subleasé Aareemeat

| SUBTEMANT has requestsd YACHTCENTER to obtain this:Non- '
Disturbance Agreement from LANDLORD and to delivez such Agreement -

- NOW, THEREFORZ, -the parties do- covenmant and agree as. -

~€oiloﬁs:

1. LANDLORD hereby censénts. to the exatutiqn=and'

A deliverf of tha Sublease Agreement;

2. LANDLORD covenants and agrees that, &o loﬁg és

- SUBTENANT is in. compliance wi

th all of its obligations under the

_-Bublease Agresment, SUBTENANT -shall aot be.jcined as a paxty

B X
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"".defendant in any./iction or repossession a..on or proceedings

which may be instituted or taken by LANDLORD, nor shall the

SUBTENANT be evicted from the Subleased Premises, or any of tha
SUBTENANT's rights under the Sublease Agreement be affected in
any way, by reason of any default under the Master Lease except

as hereinafter provided.

3. If the Prime Sublease shall terminate before the
expiration of the term of the Sublease Agreement, the Sublease
Agreement shall continue as a lease between PRME and SUBTENANT
with the game force and effect as if FRME and SUBTENANT had
entered into a lazase as of the date of termination of the Prime
Lease, containing the same terms, covenants and conditions as
those contained in the Sublease Agreement, including any rights
of renewal thereof, for a term equal to the unexpired term of the
Sublease Agreement.

4. - If the Master Lease shall terminate before the
expiration of the term of the Sublease Agreement, the Sublease
Agreement shall continue as a lease between LANDLCORD and
SUBTENANT with the game force and effect as if LANDLORD and
SUBTENANT had entered into a lease as of the date of termination
of the Master Lease, coantaining the same texms, covenants and
conditions ag those contained in the Sublease Agreement for a
term equal to the unexpired term of the Suklease Agreement. .

5. In the event any action is instituted by the
LANDLORD to evict YACHTCENTER or repossess the Subleased
Premises, SUBTENANT, after written notice to such effect from
LANDLORD, shall from all and after such date promptly pay to
LANDLORD all rent due and to become due under the Sublease

Agraement. .

6. It is a condition of this Agreement that SUBTENANT
shall not at any time make any payment of advance rent or prepay
rent to YACHTCENTER, other than to the extéant specifically
required by the Sublease Agreement, prior to the time wher rent
.payments are due without the prior written consent of LANDLORD,
it being understood that the rent is payable on the first day of

each month.

7. Tf LANDLORD shall have terminated the Master
Lease, SUBTENANT shall attorn to LANDLORD and recognize it asa the
landlord under the Sublease Agreement and promptly execute and
deliver an attornment agreement upon request of LANDLORD and
landlord shall recognize SUBTENANT as tenant of the Subleased
Premises, pursuant to the Sublease Agreement.

8. The covenants and agreements herein contained
shall be deemed to be covenants running with the land and shall
inure to the benefit of and be binding upon the successors in
interest of the parties hereto.
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.BY:

. : - IN WIlQSS WESRBOF, the pa::me h‘to have executed
thzs Agreement as of tha -date

" CITY OF SAX DIEGO

Firat wri.t.\:en above

Nama: . . B
Title:

" mitle: RAgent.

syt AKIHIRO TAKEI Pﬁzs/ﬁ E/VI -

"+ Name:
Title:

PRANCE CUP, INC.

- BY: (Q\ L/ (""l""')

Name:
Titln :

3-
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entered into with

ONSENT TO SUBLEASE AGREEMENT :r\ L=,

Pacific Rim Marine Enterprises

The City of San Diego {CITY), as LESSOR under that certain Lease Agreement {Master Lease)

{LESSEE) and filed in the Office of the City Clerk as Document 766042, hereby consents to that

certain Sublease Agreement between the Knight & Carver Yachtcenter (SUBLESSOR) on behalf of

the above LESSEE and

Australian Challenge for the America’s Cup

{SUBLESSEE) dated April 27, 1994. Said Sublease shall be subordinate to the Master Lease in all
respects. The CITY is merely approving the SUBLESSEE and the proposed use, and all terms and
conditions of the Master Lease shall control and supersede any inconsistent or contrary provisions in
the Sublease. The CITY is not bound by any term or condition in the Subiease which in any way
conflicts with or is additional to the provisions of the Master Lease.

All parties agree that the rent pércentages to the CITY for this sublease are as follows:

Australia Challenge for the America’s Cup

$13,750 per month

City's Participation

$12,550 @ 8%
$1,200 @ 22.5%

In the event sublessor receives additional revenue not defined above, City shall be entitled to the

appropriate percentage rates.

In addition, within thirty (30} days following the termination of the sublease, the property shall be
completely restored to its original condition unless otherwise approved in writing by the City of

San Diego.

Dated OA~ 1Y —ﬁ\!

Dated a)/ 26/ DA

Dated /o/f f‘/Q?'

Dated /f/o//ft/

CEBK/dcj-c
9114194
I\WPO\KODAMANSL-PR.WPD

THE CITY OF SAN DIEGO

By Qu-c.(c M‘”Z‘k/

Supepfsing Property Agent
for the City Manager

APPROVED AS TO FORM:

JOHN W. WITT, City Attorney

o I

V4
Deputy v

PACIFIC RIM MARINE ENTERPRISES

By ,>\, y vaD\

KNIGHT & CARVER YACHTCENTER
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SUBLBASE

. i '
This SUBLEASR ("Suhlaagaf; ig nada g3 of april 22, 1994

batween Mﬁmmmmﬂ (*Yachtsanter"), by and

through its agent Pasific Riz Marine ¥ntaxprias@, Ing., (YPRMBY),
and Austrslian Challengs for L@M}zm&.&.ﬁm ’“Subcanam“), who

agrea asz follows:

1.  EACT RECITALS.

This Gubleass is made vith vefarerce te the following
facts!

(a) Yasiex Leagse. |
On or akout Marsrk 5, 1979, THE CITY OF SAN DIEGO &

municipsl cerporation (ﬂCity"},-' 8% landlord, erd Mission Bay Marina
As.jsoaiatcs, s limited paz"m;hrship of which <Coastal Marine
Management, (DBA: Mieslon Bay:mrina 2goociates), is a geperal
partner, as tenant, signed thajt certain written Percentage Leass
{%he "Master Lease"). Tha m.sj"car leaas wes approved by the Cisy
Gouncil of City by resoiution number 223968 dated March 5, 1979.
The Master leasa provided, a‘.ﬁohg othar things, that M.ari.na could
construct upon ths proparty t.i-;at was (2e subject of the Master
Leaga, c<cartain inprovements a:e'-d than wsublasse space in these
improvements to subtenants. gsuntenant Rnereby acknowledgea
Subtenant’s receipt of a t.m copy of &the Master Lease.

Tharearter, on or about August 13, 1956, with the consent of the

(1]
L
]
[
-n
(]
b
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1l
City, tha Master lease vaz uasi'?ned by Knight § Carver Yachtcanter

iInc. &3 asuccessor of Higsion Bay Marina, tc Paciric mis Marina

Rim"). Uncer the terzas of traéieﬁr agreenent, ?acific_uin becane
tenant of ¢i%y and Yacbtcante£ becane gubtanant of Pacific Rin,
puwrsuant £o a standard Indnmtz‘i?al leade~Nat, deted July 3%, 1sso,
insluding that certain addenduzjn- tharetc., (tha "Prigs Subleaser)
This sublease shall t«mimtof tpon the firat te ocour of tna
f£ollowing: ? | .

1. 7Tha end of the term oi': thias 3udlease,

2. Upon tarainatisn L’ozf any reason of the Master lease
between Civy and Pacifie Rim, p?.'ovidimj‘ that Facifio Rim shall not
veluntarily surtendar ths Mmtaé:.r: laags, st any:=ine during term of

Subleasa.
3. Upon termination for, K afy reason of the Prine Subleace

[P

between Pacific Rim and ‘zm:htcéantar, srovidiag that ?&chtcéntor
shall nmot veluntarily su:crsnde:x The Prinme jupLlaste 8t any time
during ters of Sublease. :

4. Upon any dafault by sjuhtamanfz vedaining uncured fer 20
days after written rotice ﬂj&'erwf 9% upon any violatien or
conditiens or provisions as prm}fidad in e tarms of this sublease.

(b) gublease. |

The subject aof ijihis Swhlssse is a certain spacs at
1566 Quivira Wey dssigrmated afs the “Pramises", which apuca is
dslineated on ths plan att&ahaé hezete, marksd Dxhibit “al  ang

!

incorperated harcin Ly s=his rttsarencagt)’/A . /
* v \
b2
!
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(¢) Iusent of the Parties.

It is tha intan?ion of the partias to set forth in
this suyhleade their agreazmant ':c‘mcdwning Subtahant’a ues and
ocoupancy of the sracs dol.‘.mmtar;l in Bxhibie.- PAE and attached
hereto,. ? .

2. MQQMWW

A. This Su.blnase id subject to the provisiana of the
Master lsasse and Prinme suhlafﬂﬁa Yachteentsr xeprescnts and
warrantg that thla sublease dofea not vielats &ny provision of the
Haster Lease or Prinme Sublau{:;, and that n¢ proviasiens of thias
Subléase ara in conflict with aéy provisions of the Master Leaca op
Frine Subleass. If the Magter imasa or Frime Sublease tarminates
and this Bublsagas terminates %a a result, the parties wshall be
relaased from al7 1ianiiisivs n;-.ﬁ'.'-nbliqatiam': undar fhis fubleasa,
This Sublease 1g eubiect and QLbordinata to the Mastey lease and

the Prime Sublease, oo

B. Sublesss shall be subject to appreval by The City of
8an Diege, landlerd. Withou% a\..«:.h approval, =has parties shall be
raleasad from all liawilities ai-ui okligations undexr thie spubleass.

3. ; oRENT

Yachtcenter Sublsats {:e Subtenint and Subtenant gubless
Zrom Yachtgenter that certain lfipaca 3t Mission Bay Marina, which
spaca consisty ¢f land and water‘f and comprides approximately 18,200
square fget of land spacs, and apprazinately 308 lineaxr fest of

dGek spaca, vhick apace 1x delinasated on the plun attached herets

a3 Exhipic wan, | Tha spﬂaf dhall hersinaftar 71“6 t;;:}]
i - .

'3

53 F.Gd
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"Premigear, ’ . |
It is unrderatocd that ?wzaises shall re used for tha sols
PUrpode of an Americar’y Cup ?aiz ng Challenge and aubtenane/g
operations will in ne vy coqtliaﬁ, interrere or compats wien
Speratlions by Yaclicanter or I wific Rim,
4, WmM' OF ZHE PREMISES.

Subtenant ghall ‘mva e8CC®s3 Lo tha Prexises and nay
cCoRpence Subfanant’s 1mp:avamnnt and LiXTUring procass on Setobax
. 1394. Subtenant shail anﬁemnify and hold harmlegs fachtcenter,
Civy, Pacific Rim and their pz:incipais fron any and a1l claims,
demands or ltakiiigy, srising u L of, ox in any way connected with
Subtenant’s improvement and f:.m'u:i g Precess. Subtenant’s taking
Pogsession of the Premipas on tl;m compensaxant date ¢f the term of
this Suhlmsa shall constitute su:‘-anu:’s swknowledganant that tha
premises aras in good oandiz_on:, unlecs ths Suktenant shall have
presantaed to Yachtcentar ipn wriltinq PTior to taking Pop3dksion of
tha Fronisss a 1ist of defents erh Annh dafants Yachicanter shall
mika good as soon xs raasonably Practicsyl therearteyr. Inmnediataly
&Itar the commencenant data of t.,‘m 2T of this Sunlease, subtenant
Bay, at Subtenant’s sole cost a,nd expande, mOVe 1nto the Praniges
all the ruwmnishings and o‘.‘.har- itena reguired by Subtanant 4

conduct Subtenant’s busineséigifm_mm 4/////
| r

L
—-J
L



&P R PR Z7 'S4 17018 DYSART © DUBICK

P

APR-29-94 FRI 14

e

.-

AFR 29 794 '15':'44"DYSQR. DUBICK . R P.6/16

i

s: X . OF NG

(a) Term. !

The Term o2 this Sublease anall e Zor the perind of O
: [

Cctober 1, 1994 through May 31f 159%, Subtenhant’/z rent and othar/'

obliigations are due and payablaffox ths entire period, whethsr the

Premises are occupied or not. | b
6.  pENT. ! EA»,
(a) lease Amounk | e T
Total value of iéaﬂa a% contractad s sué/;zo,ooaj\\>

(A breaxdown for perceny rent purposes). -

(®)

subtanant shall ?ay o Yachtcenter the agresd upown
monthly rent ofKiii:?i?iééj kﬁ?t shall be due and payable on %Lhe
first day of each month. QacupAncy beysnd Term shall ke paid on a
per diem baslis. The per dioé basisg will De dcrchd from the
monthly rent of $13,750.00.

(¢) Upon axacution o?.the Subleass, The 2udtenant will
be responsibla for furnieling e 315,000 security deposit plue the
firat menlhi’s rent. This dapoai% {a fully rafundakle in the event
that the approval of wie Cley of Jan Mlage us required by clause 23
i3 not secured within 6&C days éf thia data of thle Agreezent. Tha

t .
deposit 1s not refundable {f ths Jubtanant defaults on its
|

obligations under this agraeman% and suen defaullt 18 not corractsd
within 20 days of Yachtoonter rnotifying che ubtanant of the

default in vriting, Yachicenter fhall nesify tha Subtenant of any

PR E IS =
RPR 2E ‘%4 A8:17aM

0

dofault of &ny of tha tarms ang ronditions or this Subieass andyf;a;Lhﬁmg
5 [ﬁggy‘ ‘

.
-
.
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the event subtsnant has not qued such defsult within twenty (2%)
days, or in the event suck default reguirss mors than twenty {20)
days to curg, and Subtenast h{&.ﬁ failed to undertake reasonable
gstape ¢ effect cure, only t&é::n in 2uch svents may Yuchtcentey
APplY all or portien of said securify 4sposit us may ke necessary
to cure said default. In she eyvent Yachicenter elects o uss all
or part of #aid security daposit.f for purposes of auring AR avent o2
default, Yaohtocantar shalé aotify subtspant 1n writing
immediately, and Subtanant &hallﬁﬂsy;anish 3uch depoait ta the full
$2%,000. Tha Jacurity d&po&%t will ne subject to refund upon
ingpaction and approval, .by Yashicantar, of prexises sftar
subtanant is conpletsly movad oqt. ’

7.  IMPROVEMENTSZ, |

(a) Subtanant shall% conatxust on the PFraxiees no

e

ipprovenenta or glgnagae wi‘.:hm.;t the prior wrlttan eonsent of
YachtCenter ahd the City o E&a‘:;x Plege provided that Yashtcenter
shall obtain the censent oI crty and any requirad conment of
Pacifie Rim ¢0 any zuch improvemali®s or signsge contaxplated by oy

constructed pursuant to & constructisdh sgreenant accediable to all
)
parties, i

(b) Subtenant shall be;r&apa&siblé for relocating and/or

resdnstructing Marins locksrs w' a naw locatien; to ne determlned
1
{

by Yachticenter.
(¢) Yaghtcenter shall be yesponsible for the following

|
¢
¢
1

wWork priazr to October 1, 1994

{1) Relocaring ané’% resgcoring RCYgT trai:.ar.}%’—\ /
e
!

J
6

4 F.aT

(K7
oL
Gl
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{2) Relocating aﬁd se3tering vessals currantly
rasiding Lnflaased water &pace area,
{3) Provide bathr%am and laundry faciiity for marina
tenants. i
{4) Siving Subr.an%.w asslstance in abtaining regquired
peraits, 5
{(S) Provida g siﬁe fﬁe& of physical encumbrances
. and raeady té ocoupy.
8.  REPATAS AND MAINTENANGE.
{a) xAﬁmammzaaﬁL&émxm&inLu$1;
Yaohtcenter snaél not ke required to.maintain or

[

nake any repairs o raplacemertﬁ of a8y natura ar deseription
whatsoever to the Pramises. Subtenant heraby sxpressly waives the
zight to make repairs at tha @xpﬁnﬁa ol Yachicenter as yrovided for
in any statuta or law ia effect at tha time of the execution of
this Sublease, or ia any other ?tatu;& or law which may hereafter
be enacted.
(b} SH&E&&A&S&E.E&&!,&Q“Hﬁinzﬂinuxh&ﬂzxﬁmiggﬁ;

Subtanant shall at Subtenant’s sola cost and
expenga, maintain the Premises in good vondition and rapair and in
gccordance witk all applicakle iawa. Updn vecating thy Pramises,
Subtenant shall rvemeve all of Subtenants personal. proparty not
rpermanently afrixsd to the p:ﬁ&iaas and Rt vheir cosy, restore any
darage to the prenmises caussd bv sueh ramevel and redeliver tha
dpace In a ‘"broam clean? c@h&ltlmn that 13 acceptadble by

Yachtaognter. The lesssd area as descrired in exhibie-A, wil) b

N

]
[wi]

]

| APFR-29%-94 FRI 14148
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returned to landlexd in a similar or Letter conditisn than when it

waa daeliveraed. ™is will datei ineg *he zefund ¢f the $15,000

+

D
n
Al
Iy
[1E]
LY
3

[
11
)

security depesit. N

gl

9, USE QP THZ PREMISER,

Subtenant shall operftu &n America‘’a <Cup Salling

-

Challenge witain ths Premiees insaucn a panner to confors to and
comply with aachk, svery, and a&lzo: tha ordinances oxr regulations
of the City, the County of San Digys, the Btate of californisa, &nd
the Upnited States of Anerice thad are new in force or which may
hereinafter be ohacted with refercnos to the use or contenplated
use ¢f the FPrenisee. suhtcnant'a'use of The Prnnisés shall at all
tines bs conslstent with the usss peinlitsd under the Master Loasa
and Prims sublesss, and cenment Lo this Sublesse as granted by the
¢ity of San Diego. The intanded Lsc of the Pronises l» compatidle
with the stated regtrictions aolfar a3 Yachtsenter {9 currently
aware. Subtenanr acknowledges %nd agrees that the premisas are
locatsd on tidelands in dsdicated Mission Bay Park, a public park,
and that all uge of the premiee% shall %o Iin ccmplian?e with the
legal restrictions applicable bs e¢ideiands and public parks.
Subtesant shall not compets diractly with Yaghvienter in the noymal
repair, naintenance, and ¢ommisgicening of boats.

10. LITYES

-

Subterant shall pey, mefore delinguency, any and all
charges far elsctricity which .are separabely wetered €& %he

freniszes. Subtéenant shall

re
charges for any utilivies which are oot sepazatel

bilied %

|
iﬁbu:se vachtgenter Lt’s share of
B

ol
n
D]
oLt

AFR-2%-94 FRI 14:41
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wotered to the Pranisces, wut whifc:h are pilled or netered for the

entire arez, ineluding, but not 'r'rum_ited vo, water, §as and heat.
Yachtcentey shall pay'auch utili%ie& prior to delinguency.

11, o ASSESSMENTS .

{3)

Arme by

L

|

It applicable, ?uhtanan: shall pay, prier te
delinguency, all taxes, 323363 wants, Llicense fees, and othsr
charges that sze lavied and ws&:%sed zgalinat Suhtenant’s personal
property lacated in, on, oF about.'l the Premisese, Which taxes become
pavable during the ternm of thie %ublsasc. Upon writtan demand by
Yaehteanter, Subtenant shiall ¢ ?. ish Yachteantar and City with
satisfastory evidance of wnhé peyments. it a‘.ny‘ taxes on
Subtenant’s peraonal prupo-rty a:;‘e leviod uagainst Yachtcenter or
Yachtcontar’s progerty and ths g sessed valus of the Building is
increased by ths inclusion of 2 value placed upon 8Bubtenant’s
persenal property, and if Yac%tccnter pays RO tayes or the
increased sasesament, 514.1:‘4:@:1‘;::.:&ﬁ‘.-j  eni demand, ahall immediately
reimburse Yachteenter for he ¥ug of guch taxags and increassd
asgesanents levied againet ?&cht&%ntsro Yechtcenter shall have the
right. to pay such taxes rnandlssz of the valldity of ths levy.

Notwithstanding the foregoing, hepever, it is understecd and agread

pr—

tast ror all purposes ¢f kals Sectlon L1 {&) that "Subtenants
! _

personal property® shall in no cgse include any property, woik Or
! i

inprovementa constructed or instilled pursuant to thls Agreszent,

aexcept &8 taxed during the uks bg' Subtenant, ////
L] ,
V4

VAR

HFR-29-94 FRI 14:43 63 F.i@

12.  INDEMNITY AND
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(a) Indemnity.
gubtenant shall &s?uma the defanae of ; indemnlifly and

a?a harmless Yachtoenter; civy 7nd pacizic Rim, fTron all claims,
denands, expanses, and l‘ani‘iﬁy' af evary natyre, d;raetly 3 3
indirectly arising Zfrow o al eged e have arlisen from t*u
operations conducted on the ?rcm.?aa or from any act oy omissicn of
subtenant, bls agents and invi’taeo, eXGupt ackts coXmisted by

vachtesnter, lte agents auployseﬂ or invitees.

{b) me-mm ,

subtenant shaia bQ insured by an insurance carwier

acceptanla to Yachtcenter aad ity. againg® leas from public
1iapilicy arising from the usa; or =ondition of or operavions
cohducted on the Presivwes, alc%lq witn products liablility aad
complated operations insunnceu; Mirnimum covsrage shell be One
Million Dollars (51,G00,000.00;. 5}. sopy of the policy of insurance
shall e f£iled with Yacmcon&a: and City and shall nane
Yachtcenter, City and Pacific a%m a6 2dditional ineured. Said
policy shall specily tnat the policy mWay 0ot Pa tarminated,
canceled sr aubstantially altareé: or Aliarsd in & fora which would
negatively sffect Yachtcentar, City ard Pacific Rim without prior
itten notice 1o Yachtcant&r,! City, end pacific Rim by the
impurance company. The solicy aEr policiss ahall De isgued by an
ipauranca company or oompanise J.ié.ansad ro & businese in the State
of California. Pricr e the caﬁﬁencsmm data of this Subleasw,

!
Subtenant shall deliver te t*zacz: roenter A 2 certificate  oF

certiricatas of insirance evidending fhs ar...e.ta'x of such pclig%

3 ~

APK-29-94 FRI 14144 G3 P.11
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o™

or policlies of insurance.
(c) Eire and Extended Ceverggd INGRXASce..-
b
subtenant 23hall, '3t its acle cost and sxpenss,

O s D e DU

during the term of this Subleas&,: pay for and mainsein a policy eor

policles of firs, extanded cweral;z,. znd vandslism insurence on the
i

Premises. Such policy or »olic:xe;a grall pe igsued by an insurance

goapeny or cowpaniss licensed ¢o dv pusiness Ln the State of

{
!

i
California. ‘

]

(¢) Qther InsUKAASE..
l

S$ubtenant 8hail, ;at lts sole coet and expangs,
during tha term of this smbleasaf,- pay for and maintain any other
necessary policy or policies o% insurance, lincluding, bdut not
limited tc Worker’s cwy&:w;-.tiaﬁ, sovering and insuring agalnst
riske whick reasonably »gy be mtgcipam& tn & business such as tho

ons in which Subtenant is angaged.

sSubtsnant aha.

b‘.L
-2
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<
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Prepises or any part theresf wit?out: the prior written censant of
. . !
Yachtcenter, City and Paciflc Ri‘ﬁ:&o An apsi¢gnment by operation of
law shall aQtomatically términa;ti; this Subleasa.
]

14,

Subtenant shall e responsible for snd comply with all
environzental rules and regulations es set forth by local, 8tate
and Federal agenclias and ar-garziz{ations applicabls to Subfenant’s
useée of the. Pranisas. subtenam;: shall indennify Knight & Cazrver
Yachrcentezr Inc. and Pacifle Riq‘ mMarineg Enterprices (califomi@’%ﬁ

!

': / .
1

E
;
i
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* : O

Irne., againat any and 2ll viola® %wna in regards to sanme, or costs

—r v

incurred by reasen of violations due to Subtenants use, or as a
result of, Subtenants use of praperty.
1. ZARKING. . §
(&) subtenant, all? of Suptshant’s eumployees and
gubtenants gusate shall park on %he Bubtenant’s leased ares, dairt
parking lot south of e Yachtceﬁtaf, sr on the street outside the
lesaad srea. ' ‘
6. 3 L%,
Yachtcenter resarveosw {the right 4o inaspect facility,
tiroughout tha term of this subldsse, with 24 hour notice given to
Subtenant., In cass of emazqeﬁay,ffa¢ﬁtccntaz ragerves the right to

anter property ixmediztely.

-

EUELLAZR.. | .
gubtenant shall conduch itsalf at all times so as not 0

violatd any of the T&ras oOF provilicgs of the Master Lease or Frinme
Sublease as epplicakle to the uge of the premiscs snd such terns
and provisions shall contrsl &s to Subtanant’s use and shall remaln
in full force and effect fox i*7;119!’?:71*:1*‘«: tern of this sublease,
18. QUIET ENJEYMENTL.,
Notwithstandinyg any ot?ur srovisions hereef, Yachtcenter

!
;‘
covenants thnt Subtensnt’s 18e a?d ensoyment will bot be disturbed

during the term of this surd Qj;; . ya
o f' "
-~

I
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; |
This Subluaws Zay ba efendsd only by & writing signed by
both parties.
20. NOTICES. f
Any notice from ofo pa}ty ¢s arothsz shall be delivered
eaither pezrsonally or via United atates mail, postage fully prepaid,
sddresazed to the perties as r¢llows:
To FRME: Nx Roy Takel
e/0 Mission Bay Marina
1200 Quivira Way
Sap Diego, CA 92109
o Yachtcanbal ! Kniiht & Carver Yachtcenter, Inc,
P. Knight
1500 Quivira Way
San plego, CA 92109
Te Subtenant: %:, syd Plschez
Audptralian Challange for the
America’s Cup
ﬁaiaﬁazabatn St.reet, 8ydney
Any netice shall be deemed de.‘.;iwred at 4“ne time of personal
sarvice or forty-eight (48) nours sfter the time of
deposit in tha United Staten mail, &5 the case xay be. 1n the
event that eltner party c¢hanges i¥a 3ddzess, the change of address

4
shall be communicated to tha othel party in the manner set forth in
!
this numbered paragraph.

23, ATTORNEY 'S EBEZ. ;
Shasuld 1t zecone nacassary for Yach*c:cnur and City to
connencs legal proceedings to coilec* rant, o recover possession
or enforcé any other proplam of thls sublsase, Subtenant shall pay

all legal costs in cornmadtish tnafawavn, including & reasonakle sunm

as attorney’s :eeggg%%Lﬂ_. /%Qf/

l
b
]
1
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28 attorney’s fee’sz.

;ﬁé_

22. TOR

- —terma e

The hesdings and captfcna at the beginning ¢f variocus
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The City of San Diego {CITY}, as LESSOR under that certain Lease Agreement {Master Lease)

a—_
'ONSENT TO SUBLEASE AGREEMEN]. TR

entered into with
Pacific Rim Marine Enterprises '

(LESSEE) and filed in the Office of the City Clerk as Document 766042, hereby consents to that
certain Sublease Agreement between the Knight & Carver Yachtcenter (SUBLESSOR) on behalf of
the above LESSEE and

One Australia

(SUBLESSEE) dated April 27, 1994. Said Sublease shall be subordinate to the Master Lease in all
respects. The CITY is merely approving the SUBLESSEE and the proposed use, and all terms and
conditions of the Master Lease shall control and supersede any inconsistent or contrary provisions in
the Sublease. The CITY is not bound by any term or condition in the Sublease whlch in any way
conflicts with or is additional to the provisions of the Master Lease.

All parties agree that the rent percentages to the CITY for this sublease are as follows:

One Australia
$30,625 per month

City’s Participation
$29,425 @ 8%
$1,200 @ 22.5%

In the event sublessor receives additional revenue not defined above, City shall be entitled to the

- appropriate percentage rates.

In addition, within thirty {30) days following the termination of the sublease, the property shall be
completely restored to its original condition unless otherwise approved in writing by the City of

San Diego.
THE CITY CF SAN DIEGO .

Dated 6‘7/{ Vl‘i‘q‘f | By o IM&L,

Superyifing Property Agent
for the City Manager

APPROVED AS TO FORM:

JOHN W. WITT, City Attorney \

Dated C/),/ Z'B// N4 | \WM /

Deputy

PACIFIC RIM MARINE ENTERPRISES

Dated __(0/14/% ¢ &% A/‘\/Q

KNIGHT & CARVER YAC CENTER

E\WPO\KODAMASL-PR.WPD

Dated ’7/0 . ey}&w / ol
4
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YACHTCENTER

1500 QUIVIRA WAY, SAN DIEGO, CA 92108 (619) 222-6488

SUBLEASE

This SUBLEASE ("Sublease") is made as of January 14, 1994

between Knight & Carver Yachtcenter, Inc., ("Yachtcenter"), by and

through its agent Pacific Rim Marine Enterprises, Inc., ("PRME"),

and One Australia ("Subtenant"), who agree as follows:

1. FACT RECITALS,

This Sublease is made with reference to the following
facts:

(a) Master Lease.

On or about March 5, 1979, THE CITY OF SAN DIEGO a
municipal corporation ("City”), as landlord, and Mission Bay Marina
Associates, a 1limited partnership of which Coastal Marine
Management, (DBA: Mission Bay Marina Associates), is a general
partner, as tenant, signed that certain written Percentage Lease
(the "Master Lease"). The Master Lease was approved by the City
Council of City by resolution number 222988 dated March 5, 1979.
The Master Lease provided, among other things, that Marina could
construct upon the property that was the subject of the Master
Lease, certain improvements and then subiéase space in those
improvements to subtenants. Subtenant hereby acknowledges
Subtenant’s receipt of a true éopy of the Master Lease.
Thereafter, on or about Auqust 15, 1990, with the consent of the

City, the Master Lease was assigned by Knight & Carver Yachtcenter



o ®

Inc. as successor of Mission Bay Marina, to Pacific Rim Marina
Enterprises (California) Inc., a California corporation ("Pacific
Rim"). Under the terms of transfer agreement, Pacific Rim became
tenant of City and Yachtcenter became subtenant of Pacific Rim,
pursuant to a Standard Industrial Lease -Net, dated July 21, 1990,
including that certain addendum thereto. (the "Prime Sublease")
This  sublease shall terminate upon the first to occur of the
following:

1. The end of the term of this Sublease.

2. Upon termination for any reason of the Master Lease
between City and Pacific Rim, providing that Pacific Rim shall not
voluntarily surrender the Master Lease, at anytime during term of
Sublease.

3. Upon termination for any reason of the Prime Sublease
between Pacific Rim and Yachtcenter, providing that Yachtcenter
shall not voluntarily surrender the Prime Sublease at any time
during term of Sublease.

4. 'Upon any default by Subtenant remaining uncured for 30
days after written notice thereof.

5. Upon any violation of conditions or provisions as provided
in the terms of this sublease remaining uncured for 30 days after
written notice thereof.

(b) Sublease.
The subject of this Sublease is a certain space at
1500 Quivira Way designated as the "Premises", which space is

delineated on the plan attached hereto, marked Exhibit "A" and



in letter of-9/15/93, marked Exhibit "B"; and incorporated herein
by this reference.

(c) Intent of the Parties.

It is the intention of the parties to set forth in
this Sublease their agreement concerning Subtenant’s use and

occupancy of the space delineated in Exhibit "A" and attached

hereto.
2. SUBLEASE SUBJECT TO MASTER LEASE.
A. This Sublease is subject to the provisions of the
Master Lease and Prime Sublease. Yachtcenter represents and

warrants that this Sublease does not violate any provision of the
Master Lease or Prime Sublease, and that no provisions of this
Sublease are in conflict with any provisions of the Master Léaée or
Prime Sublease. If the Master Lease or Prime Sublease terminates
and this Sublease terminates as a result, the parties shall be
released from all liabilities and obligations under this Sublease.
This Sublease is subject and subordinate to the Master Lease and
the Prime Sublease.

B. Sublease shall be subject to approval by The City of
San Diego, landlofd. Without such approval, the parties shall be
released from all liabilities and obligations under this sublease.

3. SUBLEASE OF THE PREMISES.

Yachtcenter Sublets to Subtenant and Subtenant sublets
from Yachtcenter that certain space at Mission Bay Marina, which
space consists of land and water and comprises approximately 13,000

square feet of land space, and approximately 300 linear feet of



dock space, which space is delineated on the plan attached hereto
as Exhibit "a", The space shall hereinafter be called the
"Premises".

It is understood that Premises shali be used for the sole
purpose of an America‘’s Cup Sailing Challenge and subtenant’s
operations will in no way conflict, interfere or compete with
operations by Yachtcenter or Pacific Rim.

4. PREPARATION AND ACCEPTANCE OF THE PREMISES.

Subtenant shall have access to the Premises and may
commence Subtenant’s improvement and fixturing process on October
l, 1994. Subtenant shall indemnify and hold harmless Yachtcenter,
City, Pacific Rim and their principals from any and all claims,
demands or liability, arising out of, or in any way connected with
Subtenant’s improvement and fixturing process. Subtenant’s taking
possession of the Premises on the commencement date of the term of
this Sublease shal} constitute Subtenant’s acknowledgement that the
premises are in good condition, unless
the Subtenant shall have presented to Yachtcenter in writing prior
to taking possession of the Premises a list of defects which such
defects Yachtcenter shall make goecd as soon as reasonably practical
thereafter. Immediately after the commencement date of the term of
this Sublease, Subtenant may, at Subtenant’s sole cost and expense,
move into the Premises all the furnishings anci other items required

by Subtenant to conduct Subtenant’s business.



5. TERM: COMMENCEMENT DATE.

(a) Term.

The term of this Sublease shall be for the period of

o — ——— e

R ks e S
. October 1, 1994 through May 31, 19953 Subtenant’s rent and other Qb
, mO 5.

obligations are due and payable for the entire period, whether the

Premises are occupied or not.

6. RENT.

(a) Lease Amount

Total value of lease as contracted is $US\ 220,000,

(A breakdown for percent rent purposes).

(b} Payment Agreement

Subtenant shall pay to Yachtcenter the agreed upon
monthly rent of/$27,500 or $30,625 should the 0ptioz be accepted.
Rent shall be due and payable on the first day of each month.
Occupancy beyond Term shall be paid on a per diem basis. The per
diem basis will be derived from the monthly rent of $27,500 or ¢
30,625 should the option be accepted.

(c) Upon execution of the Sublease, the Subtenant will
be responsible for furnishing a $50,000 security deposit plus the
first month’s rent. This deposit is fully refundable in the event
that the approval of the City of San Diego as required by clause 2B
is not secured within 60 days of the date of this Agreement. The
deposit 1is not refundable if the Subtenant defaults on its

obligations under this agreement and such default is not corrected

within 10 days of Yachtcenter notifying the Subtenant of the



default in writing. The security deposit will be subject to refund
upon inspection and approval, by Yachtcenter, of premises after

Subtenant is completely moved out.

7. IMPROVEMENTS.

(a) Subtenant shall construct on the Premises no
improvements or signage without the prior written consent of
Yachtcenter and the City of San Diego provided that Yachtcenter
shall obtain the consent of City and any required consent of
Pacific Rim to any such improvements or signage contemplated by or
constructed pursuant to a construction agreement acceptable to all
parties.

(b) Subtenant shall be responsible for relocating and/or‘
reconstructing Marina 1ockers to a new location, to be determined
by Yachtcenter.

(c) Yachtcenter shall be responsible for the following
work prior to October 1, 1994:

(1) Relocating and restoring the Marina office.

(2) Relocating and restoring the Mechanics shop.

(3) Relocating bathroom and laundry facility.

(4) Ensuring visual security from the upstairs canvas
shop into Premises.

(5) Giving Subtenant assistance in obtaining regquired
permits.

(6) Providing alternative access to the canvas shop.

(7) Providing alternative access to the eastern

portion of the marina.



8. REPAIRS AND MAINTENANCE.

(a) Yachtcenter’s Responsibility.

Yachtcenter shall not be required to maintain or
make any repairs or replacements of any nature or description
whatsoever to the Premises. Subtenant hereby expressly waives the
right to make repairs at the expense of Yachtcenter as provided for
in any statute or la& in effect at the time of the execution of
this Sublease, or in any other statute or law which may hereafter
be enacted.

(b) Subtenant’s Duty to Maintain the Premises.

Subtenant shall at Subtenant’s sole cost and
expense, maintain the Premises in good condition and repair and in
accordance with all applicable laws. Upon vacating the Premises,
Subtenant shall remove all of Subtenants personal property not
permanently affixed to the premises and at their cost, restore any
damage to the premises caused by such removal and redeliver the
space in a "broom clean" condition that 1is acceptable by
Yachtcenter. The above will determine the refund of the $50,000
security deposit. |

9. USE OF THE PREMISES.

Subtenant shall operate an BAmerica‘’s Cup Sailing
Challenge within the Premises in such a manner to conform to and
comply with each, every, and all of the ordinances or regulations
of the City, the County of San Diego, the State of California, and
the United States of America that are now in force or which may

hereinafter be enacted with reference to the use or contemplated



use of the Premises. Subien%nt's use of the Premises shall at all
times be consistent with the uses permitted under the Master Lease
and Prime Sublease. The intended use of the Premises is compatible
with the stated restrictions so far as Yachtcenter is currently
aware. Subtenant acknowledges and agrees that the premises are
located on tidelands in dedicated Mission Bay Park, a public park,
and that all use of the premises shall be in compliance with the
legal restrictions applicable to tidelands and public parks.
Subtenant shall not compete directly with Yachtcenter in the normal
repair, maintenance, and commissioning of boats.
10. UTILITIES.

Subtenant shall pay, before delinquency, any and all
charges for electricity which are separately metered to the
Premises. Subtenant shall reimburse Yachtcenter it’s share of
charges for any utilities which are not separateiy billed or
metered to the Premises, but which are billed or metered for the
entire area, including, but not limited to, water, gas and heat.
Yachtcenter shall pay such utilities prior to delinquency.

11. TAXES AND ASSESSMENTS.

(a) Personal Property Tax.

If applicable, Subtenant shall pay., prior to
delinquency, all taxes, assessments, license fees, and other
charges that are levied and assessed against Subtenant’s personal
property located in, on, or about the Premises, which taxes become
payable during the term of this Sublease. Upon written demand by

Yachtcenter, Subtenant shall furnish Yachtcenter and City with



satisfactory evidence Qf such payments. If any taxes on
Subtenant’s personal property are levied against Yachtcenter or
Yachtcenter’s property and the assessed value of the Building is
increased by the inclusion of a value placed upon Subtenant’s
personal property,. and 1if Yachtcenter pays the taxes or the
increased assessment, Subtenant, on demand, shall immediately
reimburse Yachtcenter for the sum of such taxes and increased
assessments levied against Yachtcenter. Yachtcenter shall have the
right to pay such taxes regardless of the validity of the levy.
Notwithstanding the foregoing, however, it is understood and agreed
that for all purposes of this Section 11 (a) that "Subtenants
personal property” shall in no case include any property, work ér
improvements constructed or installed pursuant to this Agreement,
except as taxed during the use by Subtenant.'

12. INDEMNITY AND INSURANCE.

(a) Indemnitvf
Subtenant shall assume the defense of, indemnify and
save harmless Yachtcenter, City and Pacific Rim, from all claims,
demands, expenses, and liabilitylof every nature, directly or
indirectly arising from or alleged to have arisen from the
operations conducted on the Premises or from any act or omission of
Subtenant, his agents and invitees.

(b) General Public Liability Insurance.

Subtenant shall be insured by an insurance carrier

acceptable to Yachtcenter and City, against loss from public

liability arising from the use or condition of or operations



