@ ®

conducted on the Premises, along with products liability and
completed operations 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 shall 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 compény. The policy or policies shall be issued by an
insurance company or companies licensed to do business in the State
of California. Prior to the commencement date of this Sublease,
Subtenant shall deliver to Yachtcenter a certificate or
certificates of insurance evidencing the existence of such policy
or policies of insurance.

(c} Fire and Extended Coverage Insurance.

Subtenant shall, at its sole cost and expense,
during the term of this Sublease, pay for and maintain a policy or
policies of fire, extended coverage, and vandalism insurance on the
Premises. Such policy or policies shall be issued by an insurance
company or companies licensed to do business in the State of
California.

(d) Other Insurance.

Subtenant shall, at its sole cost '‘and expense,
during.the term of this Sublease, pay for and maintain any other

necessary policy or policies of insurance, including, but not

10



limited to Worker’s Compensation, covering and insuring against
risks which reasonably may be anticipated in a business such as the
one in which Subtenant is engaged.
e 13. NO ASSIGNMENT OR SUBLETTING.
Subtenant shall ﬁot assign this Sublease or sublet the
Premises or any part thereof without the prior written consent of
Yachtcenter, City and Pacific Rim. An assignment by operation of

law shall automatically terminate this Sublease.

14. ENVIRONMENTAL STANDARDS.

Subtenant shall be responsible for and comply with all
environmental rules and reqgulations as set forth by local, State
and Federal agencies and organizations applicable to Subtenaht;s
use of the Premises. Subtenant shall indemnify Knight & Carver
Yachtcenter Inc. and Pacific Rim Marine Enterprises (California)
Inc. against any and all violations in regards to same, or costs
incurred by reason of violations due to Subtenants use, or as a
result of, Subtenants use of property.

15. PARKING.

(a) Subtenant, all of Subtenant’s employees. 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.

11



16. RIGHT TO INSPECT FACILITY.

Yachtcentér reserves the right to inspect facility,
throughout the term of this sublease, with 24 hour notice given to
Subtenant. In case of emergency, Yachtcenter reserves the right to
enter property immediately.

17. EFFECTIVENESS OF PROVISIONS OF MASTER LEASE AND PRIME

SUBLEASE.

Subtenant shall conduct itself at all times so as not to
violate any of the terms or provisions of the Master Lease or Prime
Sublease as applicable to the use of the premises and such terms
and provisions shall control as to Subtenant’s use and shall remain
in full force and effect for the entire term of this Sublease.

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 personally or via United States mail, postage fully prepaid,
addressed to the parties as follows:

To PRME: Mr. Roy Takeil

c/o Mission Bay Marina

1500 Quivira Way
San Diego, CA 92109

12



To Yachtcenter: Knight & Carver Yachtcenter, Inc.
Meri P. Knight
1500 Quivira Way
San Diego, CA 92109

To Subtenant: One Australia America‘’s Cup Team 1995
Pty Limited
Level 4
468 St Kilda Road
Melbourne Vie 3004
Australia
Any notice shall be deemed delivered at the time of personal
service or forty-eight (48) hours after the time of
deposit in the United States mail, 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 the manner set forth in

this numbered paragraph.

21. ATTORNEY'S FEES.

Should it become necessary for Yachtcenter and City to
commence legal proceedings to collect rent, to recover possession
or enforce any other problem of this Sublease, Subtenant shall pay
all legal costs in cannection therewith, including a reasonable sum
as attorneyfs fee’s.

22. HEADINGS AND CAPTIONS.

The headings and captions at the beginning of various
paragraphs and subparagraphs of this Sublease shall not be
construed to be a substantive part of this Sublease and shall not
in any way define, limit, expand, or affect any provision of this

Sublease.

13



23. COUNTERPARTS.

This Sublease may be signed in as many as three
counterparts, each of which shall constitute an original, but all
of which together shall be one (1) and the same document.

KNIGHT & CARVER YACHTCENTER, INC.

by PACIFIC RIM MARINE ENTERPRISES (CALIFORNIA), INC.
its agent:

T >

By:

BéyA. Takei

President & C.E.O
Pacific Rim Marine Enterprises, Inc.

SUBTENANT:

ONE AUSTRALIA RICA’S CUP TEAM 1995 PTY LIMITED

By: ’
P.J. Morris, Chief Executive Officer
One Australia America‘’s Cup Team 1995 Pty Limited

14
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Addendum to Sublease gﬁﬁ Pk
OPTICN

Knight & Carver Yachtceﬁter, Inc. offers to One Australia the
first right of refusal for 90 days, provided this sublease is
executed within fifiteen (15) days from théﬂéate of this Sublease
to acquire propertyAdesignated in Exhibit @, defined as area for
sail loft east of Building "A"; approximately 10,000 square feet.

If this opfion is exercised, Sublease will be modified as follows:

(a) Lease Amount

Total value of Lease as contracted is $US 245,000.

(b) Payment Agreement

Subtenant shall pay to Yachtcenter the agreed upon

monthly rent of $30,625.

Exercise of Option:

by P H@%«a ot e

P.J. Morris, Chief Executive Officer Date
One Australia America‘s Cup Team 1995 Pty Limited

A}

Exhibit to Sublease 15

L



AUG—-TB -9 4% TUE W.m

0
< z
w -
— x
Z =
m o
_J 1 5
%’:%écr; " VA
V4 &

Y _::553%%2 Y

NN
N

E | ‘ g
BOAT YARD
YARD OFFICE

REST R('_'tC)f\!'iS\--;\E

v

: [TRASH

 SHINDOT

LU
Sy
=
s
. |
(‘ SLiPS
e
_——
—_—
———g
piritomatememveras |
e p——
RS EFF
&




LOCKEi

Extended Page 3.1




CONSENT TO SUBLEASE AGREEMENT

The City of San Diego (CITY), as LESSOR under that certain Lease Agreement
(Master Lease) 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 Knight & Carver Yachtcenter

{(SUBLESSOR) on behalf of the above LESSEE and

Dickson Yachting Ltd.

(SUBLESSEE} dated December 1, 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 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:
City's participation shall be eight-percent {8%) of the City approved net

income from the rent received from the sublease of the premises and from any
income not currently identified.

THE CITY OF SAN DIEGO

veres 2 11/45 o folrt g fl

Superv:smg Pro é’rty Agent
for the City Mapager

APPROVED AS TO FORM:

JOHN W. WITT, City Attorney

Dated <b//?\//“) )y Wiﬂﬂ;/

Deputy

CEBK:rc-j

3/14/95

1:1\1995\WPO\KODAMA\SL-PR.DL



KNIGHT G
CARVERC:]

YACHTCENTER

1500 QUIVIRA WAY, SAN DIEGO, CA 92109 (§19) 222-6488

SUBLEASE

This SUBLEASE ("Sublease") is made as of December 1, 1994

between Knight & Carver Yachtcenter, Inc., ("Yachtcenter"), by and

through its agent Pacific Rim Marine Enterprises, Inc., ("PRME") ,

and Dickson Yachting Ltd. ("Subtenant"), who agree as follows:
1. FACT RECITAIS.

This Sublease is made with reference to the following
facts: ‘

fa) Master Lease.

On or about March 5, 1979, THE CITY COF SAN DIEGC a
municipal corporation ("City"), as landlord, and Mission Bay Marina
Associates, a limited vpartnership o¢f which Coastal Marine
Management, (DBA: Mission Bay Marina Associates), is a general
ﬁartner, as terant, signed that certain written Percentage Lease
(the "Master ILease"). The Master Lease was approved by the City
Council of City by reseclution numwber 222988 dated March 5, 1979.
The Master Lease provided, ameng cthwer things, that Marina could
construcc upon the property that was tha subject of the Master
Lease, certain improcvements and then sublease space in thesz
improvements to subtenants. Suntenant hereby acknowledges
subtenant’s receipt of a true copy of the HMaster Lease.
Thereafter, on or about Aiugust 15, 1390, with the consent of the

city, the Master Lease was assigned by Knight & Carver Yachicenter



) ' . .

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 Iease-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 20
days after written notice thereof or upon any violation of
conditions or provisions as provided in the terms of this sublease.

(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
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 "YA" and attached

hereto.
2. SUBLEASE SUBJECT TO MASTER IEASE.
A. This Sublease is subject to the provisions of the
Master Iease 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 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 tﬂe Master Lease and
the Prime Sublease.

B. Sublease shall be subject to approval by The City of
San Diego, landlord. Without such approval, the parﬁies 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 2,000
square feet of land space, 8,000 square feet of City land on dirt
strip south of Knight & Carver leasehold.” and approximately 120
linear feet of dock space, which space is delineated on the plan

attached hereto as Exhibit "A", . The space shall hereinafter be

® and OP(}C& Spree  f I 1500 BOIOKA BOwOINT- . \
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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 the Premises and may
commence Subtenant’s improvement and fixturing process on December
1, 1994. Subtenant shall indemnify and hold harmless Yachtcenter,
Ccity, 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 shall 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 defecfs which such defects Yachtcenter shall
make good 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 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
December 1, 1994 through May 31, 1995. 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 100,000.
(A breakdown for percent rent purposes).
(b) Payment Agreement
Subtenant shall pay to Yachtcenter the agreed upon
monthly rent of $16,667.00. 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 $16,667.00.

(c) Upon execution of the Sublease, the Subtenant will
be responsible for furnishing a $16,667.00 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 is not refundable if the Subtenant defaults
on its obligations under this agreement and such default is not
corrected within 20 days of Yachtcenter notifying the Subtenant of
the default in writing. IYachtcenter shall notify the Subtenant of

any default of any of the terms and conditions of this Sublease and



in the event Subtenant has not cured such default within twenty
(20) days, or in the event such default requires more than twenty
(20) days to cure, and Subtenant has failed to undertake reasonable
steps to effect cure, only then in such events may Yachtcenter
apply all or portion of said security deposit as may be necessary
to cure said default. In the event Yachtcenter elects to use all
or part of said security deposit for purposes of curing an event of
default, Yachtcenter shall notify subtenant in writing
immediately, and Subtenant shall replenish such deposit to the full
$16,667.00 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.

8. REPATRS AND MATINTENANCE.

(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 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
alterations and restore any damage to the premises caused by such
removal and redeliver the space in a "broom clean" condition that
is acceptable by Yachtcenter. The leased area as described in
exhibit-A, will be returned to landlord in a similar or better
condition than when it was delivered. This will determine the
refund of the $16,667.00 security deposit.

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 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. Subtenant’s use of the Premises shall at all
times be consistent with the uses permitted under the Master Lease
and Prime Sublease, and consent to this Sublease as granted by the

City of San Diego. 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 separately billed or
netered 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 delingquency.

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 of 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 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 INSURANCE.
(a) Indemnity.

Subtenant shall assume the defense of, indemnify and
save harmless Yachtcenter, City and Pacific Rim, from all claims,
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 any act or omission of
Subtenant, his agents and invitees, except acts committed by
Yachtcenter, its agents employees or invitees.

(b) General Public Liability Insurance,

Subtenant shall be insured by an insurance carrier
acceptable to Yachtcenter and City, against 1loss from public
liability arising from the use or condition of or operations
conducted on the Premises, along with products 1liability and

completed operations 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 shall name
Yachtcenter, Ccity 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 VYachtcenter, City, and Pacific Rim by the
insurance company. The policy or policies shall be issued by an
insurance company or companies licensed to do business in the State
of California. Prior to the commencement date of this Sublease,
Subtenant shall deliver to Yachtcenter a certificate or
certificates of insurance evidencing the existence of such policy
or policies of insurance.
(c) Fire and Extended Coverage Insurance.

Subtenant shall, at its sole cost and expense,
during the term of this Sublease, pay for and maintain a policy or
policies of fire, extended coverage, and vandalism insurance on the
Premises. Such policy or policies shall be issued by an insurance
company or companies licensed to do business in the State of
California.

(d) Other Insurance.

Subtenant shall, at its sole cost and expense,
during the term of this Sublease, pay for and maintain any other
necessary policy or policies of insurance, including, but not
limited to Worker’s Compensation, covering and insuring against

risks which reasonably may be anticipated in a business such as the
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one in which Subtenant is engaged.

13. NO ASSIGNMENT OR SUBLETTING.

Subtenant shall not assign this Sublease or sublet the
Premises or any part thereof without the prior written consent of
Yachtcenter, City and Pacific Rim. An assigﬁment by operation of
law shall automatically terminate this Sublease.

14. ENVIRONMENTAL STANDARDS.

Subtenant shail be responsible for and comply with all
environmental health and safety rules and regqulations as set forth
by local, State and Federal agencies and organizations applicable
to Subtenant’s use of the Premises. Subtenant shall indemnify
Knight & Carver Yachtcenter Inc. and Pacific Rim Marine Enterprises
(California) Inc. against any and all violations in regards to
same, or costs incurred by reason of violations due to Subtenants
use, or as a result of, Subtenants use of property.

15. PARKING.

(a) Subtenant, all of Subtenant’s employees 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 TC INSPECT FACILITY.

Yachtcenter reserves the right to inspect facility,
throughout the term of this sublease, with 24 hour notice given to
Subtenant. In case of emergency, Yachtcenter reserves the right to

enter property immediately.
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17. EFFECTIVENESS CF PROVISIONS OF MASTER LEASE AND PRIME

SUBLEASE.

Subtenant shall conduct itself at all times so as not to
violate any of the terms or provisions of the Master lease or Prime
Sublease as applicable to the use of the premises and such terms
and provisions shall control as to Subtenant’s use and shall remain
in full force and effect for the entire term of this Sublease.

18. OQUIET 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 personally or via United States mail, postage fully prepaid,
addressed to the parties as follows:

To PRME: Mr. Roy Takei
c/o Mission Bay Marina
1500 Quivira Way
San Diego, CA 92109

To Yachtcenter: Knight & Carver Yachtcenter, Inc.
Meri P. Knight
1500 Quivira Way
San Diego, CA 92109

To Subtenant: Mr. Chris Dickson
Dickson Yachting Ltd.
Level 1, Pier 21
11 Westhaven Drive
Auckland, New Zealand

12



Any notice shall be deemed delivered at the time of personal
service or forty-eight (48) hours after the time of
deposit in the United States mail, 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 the manner set forth in
this numbered paragraph.

21. ATTORNEY’S FEES.

Should it become necessary for Yachtcenter and City to
commence legal proceedings to collect rent, to recover possession
or enforce any other problem of this Sublease, Subtenant shall pay
all legal costs in connection therewith, including a reasonable sum

as attorney’s fee’s.

22. HEADINGS AND CAPTIONS.

The headings and captions at the beginning of various
paragraphs and subparagraphs of this Sublease shall not be
construed to be a substantive part of this Sublease and shall not
in any way define, limit, expand, or affect any provision of this

Sublease.

13



23. COUNTERPARTS.

This Sublease may be signed 1in as many as three
counterparts, each of which shall constitute an original, but all
of which together shall be one (1) and the same document.

KNIGHT & CARVER YACHTCENTER, INC.

by PACIFIC RIM MARINE ENTERPRISES (CALIFORNIA), INC.
its agent:

\ e
By:
RGYy A. Takei
President & C.E.O
Pacific Rim Marine Enterprises, Inc.
SUBTENANT:

DICKSON CHALLENG(I Mj\'
By: {P -

Christophe¥ S. Dickson
Dickson Yachting Ltd.

14
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117 OF SAN DIEGO

____PROPERTY DEPT.

[ DIRECTOR

L3 DEPUTY MANAGER
(&7 FILE COPY

[ CHRON. COPY

L1 ORIGINATOR

January 2, 1992

File: Rising Sun Marine

Linda Klers, Operation Manager
Knight & Carver Yachtcenter
1500 Quivira Way

San Diego, CA 92109

Re: Consent to Sublease Agreement
Enclosed for your records is a fully City-executed

Consent to Sublease agreement with the Spirit of
Australia.

Cynthia E. Kodama, Property Agent
Property Management Division

CEBK:sb(1)

cc: John Leppert, Manager's Office
Mike Behan, Park & Rec.
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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

RISING SUN MARINE ENTERPRISES, INC.

(LESSEE) and filed in the Office of the City Clerk as Document 222988, hereby
consents to that certain Sublease Agreement between the above LESSEE {SUBLESSOR)
and

NIPPON CHALLENGE, AMERICA'S CUP 1991

(SUBLESSEE) dated February 1, 1991. 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:

Percentage Rent Payable to City

Total Rent
Rent to City Rent to Knight & Carver
A. Land $363,000 $33,000 $330,000
B. Water/Dock . $ 65,000 $12,000 $ 53,000
C. Admin./Misc. $ 95,000 10% of remainder determined by City

Auditor at expiration of lease.

D. Parking Contribution $ 45,000 10% of remainder determined by City
Auditor at expiration of lease.



E. Boat Repairs & Accessories

Dated b =/ 79

pated Q}(/ W/

NRS:st-w(2)
6-10-91

4% of any repairs or accessories
performed or obtained from Knight &
Carver by Nippon Challenge.

of lease.

THE CITY OF SAN DIEGO

By mwééf

Supefvising Properiv Agent for
the City Manage(

APPROVED AS TO FORM:
JOHN W. WITT, City Attorney

By: )%/\ L,Q JA\{/

v U “Deputy




SUBLEASE

This SUBLEASE ("Sublease") is made as of February 1, 1991

between Knight & Carver Yachtcenter, Inc., ("Marina"), and NIPPON

Challenge, America's Cup, 1991 ("Subtenant”), who agree as follows:

1. FACT RECITALS.

This Sublease is made with reference to the following
facts: i

(a) Master lease.

On or about March 5, 1979, THE CITY OF SAN DIEGO a
municipal corporation "City", as landlord, and Marina, as teﬁant,
signed that certain written Percentage Lease "Master Lease". The
Master Lease was apéroved by the City Couﬁcil 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 sublease space in those improvements to subtenants. Subtenant
hereby acknowledges Subtenant's receipt of a true copy of the
Master Lease. Thereafter, on or about August 15, 1990, the Master
Lease was assigned from Knight & Carver Yachtcenter Inc. to Rising
Sun Marine Enterprises Inc., a California corporation. Under the
terms of transfer agreement, Rising Sun Marine Enterprises Inc.
became tenant of City of San Diego, and Knight & Carver Yachtcenter
Inc. became subtenant of Rising Sun Marine Enterprises Inc. This
sublease shall terminate upon the first to occur of the following:

1. The end of the term of this lease.

2. Upon termination, for any reason of the lease between the



City of San Diego and Rising Sun Marine Enterprises Inc.

3. Upon termination, for any reason of the lease between
Rising Sun Marine Enterprises Inc. and Knight & Carver Yachtcenter
inc.

4. Upon any uncured default by Subtenant.

5. Upon any violation of conditions or provisions as provided
in the terms of this lease.

(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
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.

This Sublease is subject to the provisions of the Master
Lease. The parties acknowledge that this Sublease does not violate
any provision of the Master Lease, and that no provisions of this
Sublease are in conflict with any provisions of the Master Lease.
If the Master Lease 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 covenants and conditions of the Maéter Lease.



Any reference to "City" in the Master Lease shall be deemed to be
a reference to Marina and Rising Sun Marine Enterprises Inc. for
the purposes of this Sublease and any reference to "Lessee" in the
Master Lease shall be deemed to be a reference to Subtenant for the
purposes of this Sublease.

3. SUBLEASE OF THE PREMISES.

Marina Sublets to Subtenant and Subtenant sublets from
Marina that certain space at Mission Bay Marina, which space
consists of land and water and comprises approximately Forty-Five
Thousand (45,000) square feet of land space and approximately 450
linear feet of dock space, which space is delineated on the plan
attached hereto as Exhibit "A". The space shall hereinafter be
called the "Premiseg".

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 Knight & Carver Yachtcenter Inc. or Rising Sun Marine
Enterprises Inc.

4, PREPARATION AND ACCEPTANCE OF THE PREMISES.
Subtenant shall have access to the Premises and may
commence Subtenant's improvement and fixturing process no later

than February 1, 1991. Subtenant shall indemnify and hold harmless

Marina, City, Rising Sun Marine Enterprises Inc. 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.
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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. Immediately after the commencement date of the term of
this Sublease, Subtenant shall, 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

February 1, 1991 through July 1, 1992. Subtenant’s rent and other
obligations are due and payable for the entire period, whether the
Premises are occupied or not. Subtenant to provide acceptable
"letter of Credit"™ to cover the full amount of lease.

6. RENT .

(a) Payment Agreement

Subtenant shall pay to Marina the agreed upon amounts as
stated in "Payment Agreement", marked Exhibit "B" and incorporated
herein by reference.

(b) Percentags Rent - City

In addition to the Rent set forth in Exhibit "B",
Subtenant shall pay to Marina, in arrears, on the fifteenth (15th)
day of each and every calendar month during the term of this
Sublease, beginning on the fifteenth (15th) day of the second (2nd)
full calendar month of the Initial Term, the amount determined by

the Master Lease of the City of San Diego,, as is applicable to

(i.e. 10Z land rent, 22 1/2% boat slip rental, 4% boat repairs and accessories); /
) \ML LN,



percentage rents payments.

7. IMPROVEMENTS.

Subtenant shall construct on the Premises no improvements
or signage without the prior written consent of Marina and the City
of San Diego.

8. REPAIRS AND MAINTENANCE.

(2) Marina's Responsibility.

Marina 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 Marina as provided for in any statute or
law in effect at the time of the execution of this Sublease, or in
any other statute o; 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, at their cost, restore the premises to Knight &
Carver Yachtcenter Inc.'s acceptable standards, normal wear and
tear excepted.

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 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. Subtenant's use of the Premises shall at all
times be consistent with the uses permittéd under the Master Lease.
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 Knight & Carver Yachtcenter Inc. 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. Subtenan£ shall reimburse Marina 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 entire
Building, including, but not limited to, water, gas and heat,
Marina shall pay such utilities prior to delinquency.

11. TAXES AND ASSESSMENTS.

(a) Perscnal 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
Marina, Subtenant shall furnish Marina and City with Satisfactory

evidence of such payments. If any taxes on Subtenant's personal



property are levied against Marina or Marina's property and the
assessed value of the Building is increased by the inclusion of a
value placed upon subtenant's personal property, and if Marina pays
the taxes or the increased assessment, Subtenant, on demand, shall
immediately reimburse Marina for the sum of the taxes levied
against Marina, or the portion of the taxes resulting from the
increase in Marina's assessment, due to changes associated with
feloéating Bayliner Boats or the NIPPON Challenge, America's Cup,
1991. Marina shall have the right to pay such taxes regardless of
the validity of the levy.

12. INDEMNITY AND INSURANCE.

(a) Indemnity.

Subténant shall assume the defense of, indemnify and
save harmless Knight & Carver Yachfcenter Inc., the City of San
Diego and Rising Sun Marine Enterprises Inc., from all claims,
demands, expenses, and liability of every nafure, 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 Marina and City against loss from public liability
arising from the use or condition of or operations conducted on the
Premises, along with products liability and completed operations
insurance. Minimum coverage shall be One Million Dollars

($1,000,000.00). A copy of the policy of insurance shall be filed



with Marina and City of San Diego and shall name the City of San
Diego, Knight & Carver Yachtcenter Inc. and Rising Sun Marine
Enterprises Inc., as additional insureds. Said policy shall
specify that the policy may not be terminated, canceled or
substantially altered or altered in a form which would negatively
effect Knight & Carver Yachtcenter Inc, City of San Diego and
Rising Sun Marine Enterprises, Inc., without prio; written notice
to City, Knight & Carver Yachtcenter Inc., and Rising Sun Marine
Enterprises Inc. by the insurance company. The policy or policies
shall be issued by an insurance company or companies licensed to do
business in the State of California. Prior to the commencement
date of this Sublease, Subtenant shall deliver to Marina a
certificate or certificates_of insurance evidencing the existence
of such policy or policies of insurance.

(c) Fire and Extended Coverage Insurance.

Subtenant shall, at its sole cost and expense,
during the term of this Sublease, pay for and maintain a policy or
policies of fire, extended coverage, and vandalism insurance on the
Premises. Such policy or policies shall be issued by an insurance
company or companies licensed to do business in the State of
California.

(d) Other Insurance.

Subtenant shall, at its sole cost and expense,
during the term of this Sublease, pay for and maintain any other
necessary policy or policies of insurance, including, but not

limited to Worker's Compensation, covering and insuring against
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risks which reasonably may be anticipated in a business such as the
one in which Subtenant is engaged. Z
13. 0 ASSIGNMENT O LETTI
Subtenant shall not assign this Sublease or sublet the
Premises or any part thereof without the prior wri?ten consent of
Marina, city and Rising Sun Marine Enterprises Inc. An assignment
by operation of Law shall automatically terminate fhis Sublease.

14, ENVIROBMENTAL STANDARDS. |

Subtenant shall be respon31b1e for and comply with all
environmtental rules and regulations as set forth by local, State
and Federal ageneies and organizatlons. Subtenant Ehall indenmnify
Knight & Carver Yachtcenter Inc. and Rising Sun Marine Enterprises
Inc. against any and all violations in regards to same, OF costs
incurred by reason of violations due to Subtenants use, or as a
result of, Subtenants use of property.

15. ARKING .

Subtenant, all of Subtenant’s employees and Subtenants guests
shall park on the NIPPON Challenge America’s Cup, 1991 leased area
or on the street outside the leased area.

16. RIGHT INSPECT FACILI

Marina reserves the right to inspect facilityg throughout the
term of:this sublease, with 24 hour notice given té Subtenant; In
case oﬁ emergency, Marina reserves the right tojenter property
immedia#eyy. '

17, EFFEC NESS O ROVISIO OF MASTER LEASE

~EH%ep%—aa—%he—previsions—ef~%he—Mastervﬁeasé—are-ﬂnnﬂxnkﬂmr

9 SR
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drrelevant—teo—Subtenant, All the provisions of the Master Lease

shall control as to Subtenant and shall remain invfull force and
effect for the entire term of this Sublease. |

18, AMENDMENT.

This Sublease may be amended only by a wr;ting signed by
both parties. :

19. NOTICES.

Any notice from one party to another shall be délivered either
personally or via United states mail, postage Ifully prepaid,
addressed to the parties as follows: |

To Marina: Knight & Carver Yachtcentér, Inc.
lLinda M. Klers
1500 Quivira Way
San Dlego, CA 92109

To Subtenant: At the Premises.

Any notice shall be deemed delivered-at the time of
personal service or forty-eight (48) hours after the time of
deposit in the United States mail, as the case méy be. In the
event that either party changes its address, the chgnge of address
shall be communicated to the other party in the manner set forth in
this nuﬁbered paragraph.

20, ATT ’ EES.

Should it become necessary for City, Rﬁight & Carver

Yachtcenter Inc. or Rising Sun Marine Enterprises Inc. to commence

legal proceedings to collect rent, to recover possession or enforce

any other problem of this Sublease, Subtenant shall pay all legal

10



costs in connection therewith, including a reasonable sum as
attorney’s fee’s.

21. HEADINGS AND CAPTIONS.

The headings and captions at the beginning of various
paragraphs and subparagraphs of this Sublease shall not be
construed to be a substantive part of this Sublease and shall not
in any way define, limit, expand, or affect any provision of this
Sublease.

22. COUNTERPARTS.

This Sublease may be signed in as many as three
counterparts, each of which shall constitute an original, but all
of which together shall be one (1) and the same document.

MARINA:

KNIGHT & CARVER YACHTCENTER, INC.

.": L -2 7 —
",é%%£j4ﬁ7?27/7/14pffzk

By: >

V%o’hn R. Knight{ PFfesidknt |

g night & Carver Yachtcenter, Inc.
SUBTENANT:

NIPPON CHALLENGE, AMERICA’S CUP, 1991

By: %ﬁ&/hﬁc é\

Mr. Tatsumitsu/Yamasaki, Chairman
Nippon Challegpge, America’s Cup, 1991

11



KNIGHTS:
CARVERSS]
YACHTCENTER

1500 QUIVIRA WAY, SAN DIEGO. CA 92109 (513} 222-6488

February 13, 1991

Mr. Kensaku Nomoto
Project Manager, NIPPON Challenge
San Diego, CA 92109

We submit the following payment schedule for your review:

DATE DUE ADMIN/ LAND/ WATER/  PARKING TOTAL
MISC % RENTS DOCKS CONTRIB.
MARCH $7900 24200 4600 36700
APRIL 7900 24200 4600 36700
MAY 7900 24200 4600 © 36700
JUNE 7900 - 24200 4600 3750 40450
JULY 7900 24200 4600 3750 40450
AUGUST 7900 24200 4600 3750 40450
SEPTEMBER 7900 24200 4600 3750 40450
OCTOBER 7900 24200 4600 3750 40450
NOVEMBER 7900 24200 4600 3750 40450
DECEMBER 7900 24200 4600 3750 40450
JANUARY, 1992 7900 24200 4600 3750 40450
FEBRUARY " 8100 24200 4600 3750 40650
MARCH 24200 4600 3750 32550
APRIL 24200 5200 3750 33150
MAY ' , 24200 3750 27950
95000 363000 65000 45000 568000
33,000 12, poo

PAYMENTS ARE DUE AND PAYABLE ON THE FIRST OF EACH MONTH. IF PAYMENT IS NOT
RECEIVED BY THE FIFTH OF THE MONTH, KNIGHT & CARVER YACHTCENTER INC. RETATINS
THE RIGHT TO IMMEDIATELY DRAWN DOWN FUNDS FROM THE ESTABLISHED LINE OF
CREDIT. '

PAYMENTS MAY BE MADE BY WIRE TRANSFER, PROVIDING THE ABOVE SCHEDULE IS
ADHERED TO. BANK INFORMATION REQUIRED FOR WIRING PROCESS WILL BE PROVIDED ON
REQUEST. :

Accepted: /Z %ﬂ% Dated: .ZZ//Z 7—;//114/’5/ / ??j

Accepted: /j' </ Dated: ‘zm‘b{[ Z7 /c;gg/
1ihda M./kyérs . 7

EXHIBIT ngY
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. CONSENT TO SUBLEASE AGREEMENT - 151ile; S

“" : ‘/ ‘\\_EC‘Q\,_ H

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

RISING SUN MARINE ENTERPRISES, INC:

(LESSEE) and filed in the Office of the City Clerk as Document 222988, hereby
consents to that certain Sublease Agreement between the above LESSEE (SUBLESSOR)
and '

FRANCE CUP, INC.

(SUBLESSEE) dated April 1, 1991. Said Sublease shall be subordinate to the
Master Lease in all respects. The CITY is merely approving the SUBLESSEE and
the proposed use, and that 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 an term or condition in the Sublease which in any way
conflicts with or is additicnal to the provisions of the Master Lease. In
addition, this consent is subject to the following conditions:

Sublessee is prohibited from charging for admission to the Hospitality area
tocated on City parkland. Sublessee may sell, with the exception of
alcohol, souvenir merchandise in which case City shall be entitled to ten
percent (10%) of the gross revenue generated by such sales.

Percentage Rent Payable to CITY

Monthly Monthly Monthly Rent to

Total Rent Rent to CITY Knight & Carver
A. Land $334,400- - $33,440 $300,960
B. Water/Dock $ 42,000 $ 9,450 $ 32,550

THE CITY OF SAN DIEGO

Dated 10 ~ /¥ -7/ By ,//452;%22:%£%~<vﬁiéi{’

Supervising Propérty Agent
for the City Manager

APPROVED AS TO FORM:
JOHN W. WITT, City Attorney

Dated _ | Q’/\ Y{/Laf Byﬁll/d/t/.\ MA\ -

CEBK: jw(3)
10-17-91




NON-DISTURBANCE AGREEMENT

AGREEMENT made as of May __, 1991 among the City of
San Diégo, hereinafter referred to as "LANDLORD", Knight &
Carver Yacht Center, Inc., hereinafter referred to as WTENANTY
and FRANCE CUP, INC., a Delaware corporation, hereinafter

referred to as "SUBTENANT".

WHEREAS LANDLORD and Mission Bay Marina, a limited
partnership ("Mission Bay"), entered into a Percentage Lease
Agreement dated March 5, 1979 (the "Master Lease"), whereby
LANDLORD leased certain premises located at 1500 Quivera Way,
San Diego, California , together with the water areas adjacent

thereto (the "Demised Premises") ;

WHEREAS the interest of Mission Bay in the Master
Lease was assigned by TENANT, as successor interest to Mission
Bay, to Rising Sun Marine Enterprises (California) Inc., a

California corporation ("Rising Sun");

i
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WHEREAS Rising Sun and TENANT have entered into a
Sublease Agreement>dated as of July 31, 1990, whereby Rising

Sun has subleased the Denmisegd Premises to TENANT;

WHEREAS TENANT has entered into a Sublease Agreement
with SUBTENANT dated as of April 1, 1991 (the "Sublease
Agreement"), whereby TENANT has subleased to SUBTENANT a

portion of the Demised Premises;

WHEREAS the Sublease Agreement requires TENANT to
obtain Non-Disturbance Agreements from LANDLORD and deliver

such agreement to SUBTENANT;

NOW, THEREFORE in consideration of the covenants and
agreements hereinafter contained, the parties do covenant and

agree as follows:

1. LANDLORD covenants and agrees that, so long as
SUBTENANT is in compliance with all of its obligations under
the Sublease Agreement, SUBTENANT shall not be joined as a
party defendant in any eviction or reposseséion action or
proceeding which may be instituted or téken by LANDLORD, nor
shall the SUBTENANT be evicted from the demised premises, or
any of the 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.
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2. In the event any action is instituted by theA
LANDLORD to evict Rising Sun ‘'or TENANT or repossess the Demised
Premises, SUBTENANT, after written notice to such effect from
LANDLORD, shall promptly pay to LANDLORD all rent due and to
become due under tﬁe Sublease Agreeﬁent.

3. It is a condition of this Agreement that
SUBTENANT shall not at any time make any payment of advance
rent or prepay rent to TENANT, other than to the extent
specifically required by the Sublease Agreement; prior to the
time when rent payments are due without the prior written
consent of LANDLORD, it being-underStoéd tﬁat the rent is
payable on the first day of each and every month in advanée.

4, If LANDLORD shall have terminated the Master
Lease, SUBTENANT shall attorn to LANDLORD and recognize it as
the landlord under the Sublease Agreement and Promptly execute
and deliver an attornment agreement upon request of LANDLORD.

5. 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.



IN WITNESS WHEREOF, the parties hereto have executed

this agreement.

CITY OF SAN DIEGO

By:lfégézz>é;/22£4 ~J } _
- vitie; bt Paped) Gt

-KNIGHT & CARVER YACHT CENTER, INC.

By:

Name:
Title:

FRANCE CUP, INC.

By:
Name:
Title:

0431f

APPROVED as
to form

By.




YACHTCENTER

iS00 QUIVIRA WaY, SAN DIEGD. CA 32 14%

SUBLEASE

This SUBLEASE ("Sublease") is made as of April 1, 1991

befween Knight & Carver Yachtcenter, Inc.,_("Marina"), and France
Cup, Inc., a Delaware Corporation ("Subtenant"), who agree as
follows: '

1. FACT RECITAIS.

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, a limited partnership of which Coastal Marine Management,
(DBA: Mission Bay Marina), is a general partner, as tenant, signed
that certain written Percentage Lease (the "Master Lease"j. The
Master Lease was approved by the City Council of City by reseclution
‘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 sublease space in those improvements to subtenants. Subtenant:
hereby acknowledges Subtenant’s receipt of a true copy of the
Master Lease. Thereafter, on or about August 15, 1990, with the
consent of the City, the Master Lease was assigned by Knight &

Carver Yachtcenter Inc. as successor of Mission Bay Marina, to
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Rising Sun Marine Enterprises (California) inc., a2 California
corporation ("Rising Sun"). Under the terms of transfer agreement,
Rlslng Sun became tenant of City and Marina became subtenant of
Rising Sun, 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 lease,.

2. Upon termination for any reason of the Master Lease
between city and Rising Sun, prov1d1ng that Marlna shall not
voluntarily surrender the lease, at anytime durlng_ term of
Sublease.

3. Upon termination for any reason of the Prime Sublease
between Rising Sun and Marina, providing that Marina 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 vioclation of conditions or provisions as provided
in the terms of this lease remalnlng uncured for 30 days after
written notlce thereof.

(b) Subleése.

The subject of this Sublease is a certain space at
1500 Quivira way designated as "the Premises", which space is
dellneated on the Plan attached hereto, marked Exhibits "A" ang ng»

and incorporated herein by this reference.



(c) Intent of the Partjes.

It is the intention of the partijies to set forth in
this Sublease their agreement-concerning Subtenant’s yse and
Occupancy of the Space delineated in Exhibits wanw gng "B" and
attached hereto,

2. SUBLEASE SUBJECT_ TO MASTER LEASE.

result, the partjes shall be released fronm all liabilitjes and

obligations under this Sublease. This Sublease jig subject ang

of Subtenant in a form reasonably satisfactory to Subtenant fron
each of city ang Rising Sun, providing‘that So long as Subtenant ig
not in default of its obligations hereunder its tenancy will not be
disturbed by the City or ﬁising Sun as the case may be,

3. SUBLEASE OF THE PREMISES.




Square feet of land Space and approximately 300 linear feet of dock
Space, which space is delineated on the plan attached hereto as

Exhibits "a" gng Exhibit wpgm, The space shall hereinafter be

called the "Premises". .

burpose of an Americar’s Cup Sailing Challehge and subtenant’s
Operations will in no way conflict, interfere or compete with

operations by Marina or Rising sun.

4. PREPARATION AND ACCEPTANCE OF THE PREMISES.
Subtenant shall have access to the Premises and may
commence Subtenant’s improvement and fixturing process no later

than April 1, 1997, Subtenant shall indemnify and holg harmless

Marina, City, Rising Sun and their Principals from any and all
claims, demands or liability, arising out of, or in any way
connected with Subtenant’é improvement and fixturing pProcess, but
without prejudice to any claims which Subtenant may have against
Marina arising under that certain Construction Management
Agreement, as from time to time amended ang relating to such
improveménts and fixturing (the "Construction Agreement"),

Subtenant’s taking possession of the Premises on the commencement
date of the ternm of this Sublease‘sﬁall constitute Subtenant's
acknowledgement that thé Premises are ip gocd condition.
Immediately after the commencement date of the term of this
Sublease, Subtenant may, at Subtenant’s sole cost and expense, move

into the Premises a1l thejfurnishings and other itenms required by

Subtenant to conduct Subtenant-’s business.



5. TERM: COMMENCEMENT DATE.
(a) ITerm.

Thé term of this Sublease shall be for the period of
April i, 1991 through May ji, 1992. Subtenant’s rent and other
obligations are due and payable for the entire periocd, whether the
Premises are occupied or not. Subtenant shall provide an
acceptablé "standby Letter o6f Credit"”, not later than May 30, 1991,
to cover ten (10)‘ﬁonth rental payments for "Land/Admin" each in
the amount of $24,600, as specified in Exhibit "C" annexed hereto.

6. RENT.

(a) Payment Agreement

Subtenant shall pay to Marina the agréed upon monthly
amounts as stated in "Payment Agreement", marked Exhibit "C" and

incorporated herein by reference.

(b) Percentage Rent - City

In addition to the Rent set forth in Exhibit "B",
Subtenant shall pay to Marina, in arrears, on the fifteenth (15th)
day of each and every calendar month during the term of this.
Sublease, beginning on the fiftgenth (15th) day of the second (2nad)
full calendar month of the Initial Term, the amount determined by
the Master Lease or Prime Sublease, i;e. 10% land rent, - 22 1/2%
boat slip rental, 4% boat repairs and accessories) as is applicable
to percentage rents payments.

7. 'IMPROVEMENTSi

Subtenant shall construct on the Premises no improvements

or signage without the prior written conseﬁt of Marina and the City



or signage without the prior written consent of Marina and the City
of San Diego provided that Marina shall obtain the consent of City
and any required consent of Rising éﬁn to any such improvements or
signage contemplated by or constructed pursuant to the Construction
Agreement.

8. REPAIRS AND MAINTENANCE.

(a) Marina’s Responsibility.

Marina shall not be reqﬁired to maintain or make any-
repaifs or replacements of any nature or description whatsoever to
+the Premises. Subtenant hereby expressly waives thé right to make
repairs at the expense of Marina as provided for in any statute or
" law in effect at the time of the execution of this-Sublease, or in
any dther 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 fn
accordance with all applicable laws. Upon vacating the Premnises,
Subtenant shall remove all of Subtenants personal property not
permanently affixed to the premises and at their cost, restore any
damage to the premiseé caused by such removal and redeliver the
space in a "broom clean" condition.

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 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. Subtenant’s use of the Premises shall at all
times be consistent with the uses permitted under the Master Lease
and Prime Sublease. 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.ﬁarina in
the normél repair, maintenance; and commissioning of boats.

10. UTILITIES.

Subtenant shall pay, before delinquenéy, any and all
chargeé for electricity which are separately metered to the
Premises. Subtenant shall reimburse Marina 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 entire area,
including, but not limited to, water, gas and heat. Marina shall
pay such utilities prior to delinquency.

11.  TAXES AND ASSESSMENTS.

(a) Personal Property Tax.

If applicable, Subtenant shall pa?, 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 tﬁe term of this Sublease. Upon written demand by

Marina, Subtenant shall furnish Marina and City with sétisfactory
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evidence of such payments. If any taxes on Subtenant’s persocnal
property are levied against Marina or Marina’s properﬁy and the
assessed value of the Building is increased by the inclusion of a
value placed upon Subtenant’s personal proﬁerty, and‘if Marina pays
the taxes or tﬁe increased assessment, Subtenant, on demand, shall
immediately reimburse Marina for the sum of the taxes levied
against Marina.- Marina 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 inclﬁde any property, work or improvements
constructed or iﬁstalled pursuant to the Construction Agreement,

except as taxed during the use by Subtenant.

12. INDEMNITY AND INSURANCE.

(a) Indemnity.

Subtenant shall assume the defense of , indemnify and
save harmless Marina, City and Rising Sun, from all claims,
demands, expenses, and liability of every nature, directly or
jindirectly arising from or alleged. to have arisen from the
opérations conducted on the Premises or from any act or omission of

Subtenant, his agents and invitees.

(b) General Public Liability Inéurance.
Subtenant shall be insured by an insurance carrier.
écceptable to Marina and city, against loss from public liability
arising from the use or condition of or operations conducted on the

Premises, along with products liability and completed operatiens



insurance. Minimum coverage shall be One Million Dollars
($1,000,000.00). A coOpY of the policy of insurance shall be filed
with Marina and city and shall name Marina, City and Rising Sun as
additional insureds. Said policy shall specify that the policy may
not be terminated, canceled or substantially altered or altered in
a form-which would.negatively effect Marina, City and Rising Sun
without prior written notice to Marina, City, and Rising Sun by the
insurance company. The policy or policies shall be issued by an
insurance company or companies licensed to do business in the State
of california. Prior to the commencement date of this Sublease,
Subtenant shall deliver to Marina a certificate or certificates of
insuraﬁce evidencing the existence of such policy or policies of
insurance. -

(c) Fire and Extended Coverade Insurance.

Subtenant shall, at its sole cost and expense,
during the term of this Sublease, pay for and maintain a policy or
policies of fire, extended coverage, and vandalism insurance on the
Premises. Such policy or policies shall be issued by an insurance
company or companies licensed to do business in the State of
california.

(d) ©Other Insurance.

subtenant shall, at its sole cost and expense,
during the term of this Sublease, pay for and maintain any other
necessary policy or policies of insurance, including, but not
limited to Worker’s compensation, covering and insuring against

risks which reasonably may be anticipated in a business such as the



one in which Subtenant is engaged.

13. NO ASSIGNMENT OR SUBLETTING.

subtenant shall not assign this Sublease or sublet the
Premises or any part thereof without the prior written consent of
Marina, City and Rising Sun. An aésignment by operation of law
shall automatically terminate this Sublease.

14, ENVIRONMENTAI STANDARDS.

subtenant shall be responsible for and comply with all
environmental rules and regulations as set forth by local, State
ané Federal agencies and organizations applicable to Subtenant’s
use of the Premises. Subtenant shall indemnify Knight & Carver
vachtcenter Inc. and Rising Sun Marine Enterprises Inc. against any
and all violations in regards to same, or costs incurred by reason
of violations due to Subtenants use, or as a result of, Subtenants
use of propepty.

15. PARKING.

(a) Subtenant, all of Subtenant’s employees and
Subtenants guests shall park on the Subtenant’s leased area or on
the street outside the leased area.

(b) ©On or about December 15, 1991 (the "Hosbitality Area
Delivery Date"), Marina shall sublease to Subtenant, from space
theretofore leased by Marina from.City; approximately 20,000 square
feet of space located in the parking area adjacent to the premises
and identified as the cross-hatched area on Exhibit A annexed
hereto, as said space may hereafter be more specifically designated

by Subtenant (the "Hospitality Area"). The Hospitality Area shall

10



be delivered to Subtenaﬁt on such date cleared of all vehicles,
stored materials and debris and shall be in '"broom clean"
condition. Prior to sucﬁ delivery, Marina shall secure any and all
licenses, leases, permits, consents and approvals (the "Approvals")
from all city, state and federal and other governmental authorities
as may be necessary or appropriaté.to allow Marina to validly lease
from City and sublease to Subtenant the Hospitality Area and to
permit Subtenant to use same for the purpose of establishing a
greeting area and erecting'hospitality tents and cdnducting related
activities. Ccommencing on the Hospitality Area Delivery Date,
Subtenant shall pay to Marina'a rent in respect of the Hospitality
Area egqual to $0.35 per square foot per month.h Upon request,
Subtenant shall reimburse Marina for its reasonable costs incurred
in obtaining Approvals.

16. RIGHT TO INSPECT FACILITY.

Marina reserves the right to inspect facility, throughout
the term of this sublease, with 24 hour notice given to Subtenant.
In case of emergency, Marina reserves the right to enter property

immediately.

17. EFFECTIVENESS OF PROVISIONS OF MASTER LEASE AND PRIME
‘ SUBLEASE.

Subtenant shall conduct itself at-all times so as hot to
violate any of the terms or provisions of the Master Lease or Prime
Sublease ;as applicable. to the use of the premises and such terms
and provisions shall céntrol as to Subtenant’s use and shall remain

in full force and effect for the entire term of tﬁis Sublease.

11
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18. QUIET ENJOYMENT,

‘Notwithstanding any other provisions;héreof, Landlord

_covenants that Subtenant’s use and enjoyment williﬁot be disturbed

- |
i
|
!

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 delilvered

either personally or via United States mail, postage fully prepaid
|
To Marina: Knight & Carver Yachtcehter, Inc.

Linda M. Klers

1500 Quivira Way ¥
San Diego, CA 92109 |
|

addressed to the parties as follows:

i
i
I
2
To Subtenant: At the Premises, with a copy to:
Boyle, Vogeler & Halmes' |
1270 Avenue of the Americas
New York, New York 10020
Attentlon' Francolis Chateau Esqg.
Any notice shall be deened dellvered at the time .of
personal service or forty-eight (48) hours after the time of
l
i:
deposit in the United States mail, as the casefqay-be. In the
event that eilther party changes its address, the bﬁange of address
o
shall be communicated to the other party in the ménﬁer set forth in

this numbered paragraph.

21. ATTORNEY'S_FEES. . | z&,}/ﬂf Fadl
‘ . . and Cit
~ 'Should it become necessary for Marine4€g comm legal

proceedings to collect rent, to recover possession or enforce any

other problem of this Sublease, Subtenant shall pay all legal costs
; N

12



in connection therewith, including a reasonable sum as attorney’s
fee’s,

22. HEADINGS AND CAPTIONS.

The headings and captions at the beginning of various
paragraphs and subparagraphs of this Sublease shall not be
construed to be a substantive part of this Sublease and shall not
in any way define, limit, expand, or affect any provision of this
Sublease.

23. COUNTERPARTS.

This Sublease may be signed in as many as three
counterpérts, each of which shall constitute an original, but all
of which together shall be one (1) and the same d&cument.

MARINA: ‘

KNIGHT & CARVER YACHTCENTER, INC.

I A

ohn R. Knight, Presiddnt '
Knight & Carver Yachtcenter, Inc.

SUBTENANT :

. FRANCE CUP, INC.

e \&

Mr. Francois Chateau, Secretary

i3
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Page 2 :
EXHIBIT "C"

If these terms and conditions are acceptable, please indicate by your
signature. '

Accepted: <E:t;~s\\ (/ﬁ_ k;f- DatEd=‘ (7L7 %I IQS ,

France Cup, Inc.

By:
Mr. Francois Chateau, Secretary

Accepted: LM{?Z/ a2 Dated: /.’VL@‘? i /‘7?/

ight & Carver Yachtcéntér Inc.
. John R. Knight
President
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NON-DISTURBANCE AGREEMENT

AGREEMENT made as of May __, 1991 among the City of
San Diego, hereinafter referred to as "LANDLORD", Knight & '
< Carver Yacht Center, Inc., herainafter referred to as "TENAﬁf". o
and FRANCE CUP, INC,, a Delaware corporation, hereinafter

referred to as "SUBTENANT",

WHEREAS LANDLORD and Mission Bay Marina, a limitead
partnership ("Mission Bay"), entered into a Percentage Lease
~ Agreement dated March 5, 1979 (the “"Master Lease'), whereby
LANDLORD leased certain premises located at 1500 Quivera Way,
San Diego, California , together with the water areas adjacent

thereto (the "Demised Premises");

WHEREAS the interest of Mission Bay in the Master
Lease was assigned by TENANT, as successor interest to Mission
Bay, to Rising Sun Marine Enterprises (California) Inc., a

California cotporation ("Rising Sun"):
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WHEREAQ Rising Sun and TENANT have entered into a
Sublease Agreement dated as of July 31, 1990, whereby Rising

sun has subleased the Demised Premises to TENANT;

WHEREAS TENANT has entered into a Sublease Agreement
with SUBTENANT dated as of April 1, 1991 (the "Sublease
Agreement"), whereby TENANT has subleased to SUBTENANT a

portion of the Demised Premises;

.. .. . WHEREAS the Sublease Agreement reguires TENANT to
obtain Non-Disturbance Adreements from LANDLORD and deliver

such agreement to SUBTENANT;

NOW, THEREFORE in consideration of the covenants and
agreements hereinafter contained, the parties do covenant and

agree as follows:

1. ‘LANDLORD covenants and agrees that, so long as
SUBTENANT is in compliance with all of its obligations under
the Sublease Agreement, SUBTENANT shall not be joined as a
party defendant in any eviction or feposseséion action or ;
proceeding which may be instituted or taken by LANDLORD, nor
shall the SUBTENANT be evicted from the demised premises, or
any of the SUBTENANT’s rights under the Sublease Agreement be
affected %n any way, by reason of any default under the Master

Lease except as hereinafter provided.
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2. In the event any action is instituted by the
LANDLORD to evict Rising Sun or TENANT or repossess the Demilsed
Premises, SUBTENANT, after written notice to such effect from
LANDLORD, shalllpromptly pay to LANDLORD all rent due and to
become due under the Sublease Agreement,

3. It is a condition of this Agreement that
SUBTENANT shall not at any time make any payment of advance
rent or prepay rent to TENANT, other than to the extent
specifically required by the Sublease Agreement, prior to the
time when rent payments are due witﬁout the prior written
consent of LANDLORD, it being understood that the rent is
payable on the first day of each and every month in advance.

4. If LANDLORD shall have terminated the Master
Lease, SUBTENANT shall attorn to LANDLORD and recognize it as
the landlord under the Sublease Agreement and promptly execute
and deliver an attornment agreement upon request of LANDLORD.

5. The covenants and agreements herein contained
shall be deemed to be covenants running with the land and shall
inure to the kenefit of and be binding upon the successors in

interest of the parties hereto.
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IN WITNESS WHEREOF, the parties hereto have executed

this agreement.

CITY OF SAN DIEGO

BY:zﬁggzzz}ﬂbJéégz

’ ' VAN ——,
g‘?.:?e: /ﬂ‘/ o tdeny ‘//?’('é /ﬁﬂbﬂl

CARVER YACHT QENTER, INC
Z K'/\(;\ﬁcnncd -

N

FRANCE CUP, INC.

e

Y3
Name:™~Fen,. MARAUVE TE
Title: <3>fm1ﬂI;VHJ CWuuunf&x’

0431f

APPROYED as
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CITY OF SAN DIEGO

CONSENT TO SUBLEASE AGREEMENT

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

Rising Sun Marine Inc.

(LESSEE) and filed in the Office of the City Clerk as Document 766042, hereby
consents to that certain Sublease Agreement on behalf of the above LESSEE and

Spirit of Australia
(SUBLESSEE) dated November 1, 1991. 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:

None

THE CITY OF SAN DIEGO

Dated /%//A/ By /%

C. V. Svensson, Supervising
Property Agent

APPROVED AS TO FORM:
JOBN W. WITT, City Attorney

Dated '\/ '2/// = 2 By M’\ M/Zh

© N Deputy ‘/

CEBK:sb
12/24/91



YACHTCENTER

1500 QUIVIRA WAY, SAN DIEGO. CA 52109 (619) 222-6488

KNIGHTS
CARVERE&

SUBLEASE

This SUBLEASE ("Sublease") is made as of November 1, 1991

between Knight & Carver Yachtcenter, Inc., ("Marina"), and Spirit

of Australia ("Subtenant"), who agree as follows:
1. FACT RECITAIS.

This Sublease is made with reference to the following
facts:

(a) Master Lease.

On or about Marcin 5, 1979, THE CITY OF SAN DIEGO a
municipal corporation ("City"), as landlord, and Mission Bay
Marina, a limited partnership of which Coastal Marine Management,
(DBAY Mission Bay Marina), 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 tha subject of the Master Lease, certain improvements and
then sublease space in those improvements to subtenants. Subtenant
hereby acknowledges Subtenant’s receipt of a true copy of the
Master Lease. Thereafter, on or about August 15, 1990, with the
consent of the City, the Master lLease was assigned by Kniéht &
Carver Yacntcenter Inc. as successor of Mission Bay Marina, to

Rising Sun Marine Enterprises (California) Inc., a California



corporation ("Rising Sun"). Under the terms of transfer agreement,
Rising Sun became tenant of City and Marina became subtenant of
Rising Sun, pursuant toc 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 lease.

2. Upon termination for any reason of the Master Lease
between City and Rising Sun, providing that Marina shall not
voluntarily surrender the lease, at anytime during term of
Sublease.

3. Upon termination for any reason of the Prime Sublease
between Rising Sun and Marina, providing that Marina 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 lease 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

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.
This Sublease is subject to the provisions of the Master
Iease and Prime Sublease. Marina 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 Lease or Prime Sublease.
If the Master Lease 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.
3. SUBLEASE OF THE PREMISES.

Marina Sublets to Subtenant and Subtenant sublets from
Marina that certain space at Mission Bay Marina, which space
consists of land and water and comprises approximately 8,000
square feet of land space and approximately 150 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 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 Marina or Rising Sun.
4. PREPARATION AND ACCEPTANCE OF THE PREMISES.
Subtenant shall have access to the Premises and may
commence Subtenant’/s improvement and fixturing process no later

than November 1, 1991. Subtenant shall indemnify and hold harmless

Marina, City, Rising Sun 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 shall constitute Subtenant’s
acknowledgement that the premises are in good condition.
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 and other items regquired by
Subtenant to conduct Suﬁtenant's business.
5. TERM: COMMENCEMENT DATE.
(a) Term.
fhe term of this Sublease shall be for the period of
November 1, 1991 through May 31, 1992. Subtenant’s rent and other
obligations are due and‘payable for the entire pericd, whether the
Premises are occupied or not.
6. RENT.

(a) Payment Agreement

Subtenant shall pay to Marina the agreed upon monthly
amount of $25,714.28.

(b) Percentage Rent - City




In addition to the Rent set forth above, if applicable,
Subtenant shall pay to Marina, in arrears, on the fifteenth (15th)
day of each and every calendar month during the term of this
Sublease, beginning on the fifteenth (15th) day of the second (2nd)
full calendar month of the Initial Term, the amount determined by
the Master Lease or Prime Sublease, i.e. 10% land rent, 22 1/2%
boat slip rental, 4% boat repairs and accessories) as is applicable
to percentage rents payments.

7. IMPROVEMENTS .

Subtenant shall construct on the Premises no improvements
or signage without the prior written consent of Marina and the City
of San Diego provided that Marina shall obtain the consent of City
and any fequired consent of Rising Sun to any such improvements or
signage contemplated by or constructed pursuant to the Construction
Agreement.

8. REPATRS AND MATNTENANCE.

(a) Marina’s Responsibility.

Marina 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 Marina 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 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 ;edeliver the

space in a "broom clean" condition that is acceptable by Marina.
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
éomplf 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. Subtenant’s use of the Premises shall at all
times be consistent with the uses permitted under the Master Lease
and Prime Sublease. 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 Marina 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 Marina 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 entire area,



including, but not limited to, water, gas and heat. Marina shall
pay such utilities prior to delinquency.
11. TAXES AND ASSESSMENTS.
(a) Personal Property Tax.

If applicable, Subtenant shall pay, prior to
delinguency, 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
Marina, Subtenant shall furnish Marina and City with satisfactory
evidence of such payments. If any taxes on Subtenant’s personal
property are levied against Marina or Marina‘’s property and the
assessed value of the Building is increased by the inclusion of a
value placed upon Subtenant’s personal property, and if Marina pays
tﬁe taxes or the incréased assessment, Subtenant, on demand, shall
immediately ‘reimburse Marina for the sum of the taxes levied
against Marina. Marina shall have the right to pay such taxes
regardless of the validity of the 1levy. Notwithstanding the
foregeing, however, it 1is 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 the Construction Agreement,
except as taxed during the use by Subtenant.

12. INDEMNITY AND INSURANCE.

(a) Indemnity.

Subtenant shall assume the defense of, indemnify and
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save harmless Marina, City and Rising Sun, from all claims,
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 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 Marina and City, against loss from public liability

arising from the use or condition of or operations conducted on the

‘Premises, along with products liability and completed operations

insurance. Minimum coverage shall be One Million Dollars
($1,000,000.00). A copy of the policy of insurance shall be filed
with Marina and City and shall name ﬁarina, City and Rising Sun as
additional insureds. Said policy shall specify that the policy may
not be terminated, canceled or substantially altered or altered in
a form which would negatively effect Marina, City and Rising Sun
without prior written notice to Marina, City, and Rising Sun by the
insurance company. The policy or policies éhall be issued by an
insurance company or companies licensed to do business in the State
of california. Prior to the commencement date of this Sublease,
Subtenant.shall deliver to Marina a certificate or certificates of
insurance evidencing the existence of such policy or policies of

insurance.

(c) Fire and Extended Coverage Insurance.
Subtenant shall, at its socle cost and expense,

during the term of this Sublease, pay for and maintain a policy or



policies of fire, extended coverage, and vandalism insurance on the
Premises.‘ Such policy or policies shall be issued by an insurance
company or companies licensed to do business in the Sfate of
California.

(d) Other Insurance.

Subtenant shall, at its sole cost and expense,’
during the term of this Sublease, pay for and maintain any other
necessary policy or policies of insurance, including, but not
limited to Worker’s Compensation, covering and insuring against
risks which reasonably may be anticipated in‘a business such as the
one in which Subtenant is engaged.

13. NO ASSIGNMENT OR _SUBLETTING.

Subtenant shall not assign this Sublease or sublet the‘
Premises or any part thereof without the prior written consent of
Marina, City and RisingvSun. An assignment by operation of law
shall automatically terminate this Sublease.

14. ENVIRONMENTAL STANDARDS.

Subtenant shall be responsible for and comply with all
environmental rules andAregulations as set forth by local, State
and Federal agencies and organizations applicable to Subtenant’s
use of the Premises. Subtenant shall indemnify Knight & Carver
Yachtcenter Inc. and Rising Sun Marine Enterprises Inc. against any
and all violations in regards to same, or costs incurred by reason
of violations due to Subtenants use, or as a result of, Subtenants

use of property.



15. PARKING.

(a) Subtenant, all of Subtenant’s employees and
Subtenants guests shall park on the Subtehant's leased area or on
the street outside the leased area.

16. RIGHT TO INSPECT FACILITY.

Marina reserves the right to inspect facility, throughout
the term of this sublease, with 24 hour notice given tco Subtenant.
In case of emergency, Marina reserves the right to enter property
immediately.

17. EFFECTIVENESS OF PROVISTONS OF MASTER LEASE AND PRIME

SUBLEASE.

Subtenant shall conduct itself at all times so as not to
violate any of the terms or provisions of the Master Lease or Prime
Sublease as applicable to the use of the premises and such terms
and provisions shall control as to Subtenant’s use and shall remain
in full force and effect for the entire term of this Sublease.

18. OQUIET ENJOYMENT.

Notwithstanding any other provisions hereof, Landlord
covenants that Subtenant’s use and enjoyment will not be disturbed
during the term of this sublease.

1¢. AMENDMENT.

This Sublease may be amended only by a writing signed by

‘both parties.
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20. NOTICES.

Any notice from one party to another shall be delivered
either personally or via United States mail, postage fully prepaid,
addressed to the parties as follows:

To Marina: Knight & Carver Yachtcenter, Inc.

Linda M. Klers
1500 Quivira Way
San Diegc, CA 92109
To Subtenant: At the Premises
Attention: David Kellet

Any notice shall be deemed delivered at the time of
personal service or forty-eight (48) hours after the time of
deposit in the United States mail, 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 the manner set forth in
this numbered paragraph.

21. ATTORNEY’S FEES.

Should it become necessary for Marina and City to
commence legal proceedings to collect rent, to recover possession
or enforce any other problem of this Sublease, Subtenant shall pay
all legal costs in connection therewith, inéluding a reasonable sum

as attorney’s fee’s,

22. - HEADINGS AND CAPTIONS.

The headings and captions at the beginning of various
paragraphs and subparagraphs of this Sublease -shall not be
construed to be a substantive part of this Sublease and shall not
in any way define, limit, expand, or’affect any provision of this
Sublease.

11



23. COUNTERPARTS.

This Sublease may be signed 1in as many as fhree
counterparts, each of which shall constitute an original, but all
of which together shall be one (1) and the same document.

MARTINA: |

KNIGHT & CARVER YACHTCENTER, INC.

- '
/ ) o / .
ya Z’C-'L/' bl

By:

John’ R. Knight, President

Knight & Carver Yachtcenter, Inc.
SUBTENANT:

SPIRIT OF AUSTRALIA

David Ke11et
Spirit of Australia

12
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CITY OF SAN DIfGO - n

CONSENT TO SUBLEASE AGREEMENT

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

Rising Sun Marine Enterprises

(LESSEE) and filed in the Office of the City Clerk as Document 76604, hereby
consents to that certain Sublease Agreement between Knight and Carver
Yachtcenter (SUBLESSOR) on behalf of the above LESSEE and

Sundance Marine Inc.

(SUBLESSEE) dated November 1, 1990. 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;
Since the premises are part of a dedicated park and the
property can only be used for park purposes, it is understood and

agreed that Sundance Marine Inc., shall not use the lease-hold
office space for any business off the leased premises.

THE CITY OF SAN DIEGO

Dated 257 By m éw

“upervising Propérty Agent
for the City Manager

APPROVED AS TO FORM:
JOHN W. WITT, City Attorney

Dated ’V[/&)I/C) ( By W ,LOCd/»iA

Deputy \

CEBK:sb
02/4/91



SUBLEASE

This SUBLEASE ("Sublease") 1is made as of November 1, 1990

between KNIGHT & CARVER YACHTCENTER INC., "Marina", and SUNDANCE

MARINE INC., commonly known as San Diego'Sea Ray, ("Subtenant"),
who agree as follows:
1. FACT RECITAILS.

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 Marina, as tenant,
signed that certain written Percentage Lease ("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 sublease space in those improvements to subtenants. Subtenant
hereby acknowledges Subtenant's receipt of a true copy of the
Master Lease. Thereafter, on or about August 15, 1990, the Master
Lease was assigned from Knight & Carver Yachtcenter, Inc. to Rising
Sun Marine Enterprises Inc., a California corporation. Under the
terms of transfer agreement, Rising Sun Marine Enterprises Inc.
became tenant of City of San Diego, and Knight & Carver Yachtcenter
Inc. became subtenant of Rising Sun Marine Enterprises Inc. This
sublease shall terminate upon the first to occur of the following:

1. The end of the term of this lease.



2. Upon termination for any reason of the lease between the
City of San Diege and Rising Sun Marine Enterprises Inc.

3. Upon termination, for any reascn of the lease between
Rising Sun Marine Enterprises Inc. and Knight & Carver Yachtcenter
Inc.

4. Upon any uncured default by Subtenant.

5. Upon any viclation of conditions or provisions as provided

" by in the terms of this lease.

(b) Sublease.
The subject of this Subleaée 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

incorporated herein by this reference.

(c) Type of Sublease.

This Sublease is what is commonly called a "Net, Net
Lease". Subtenant's net, net expenses shall be a prorata share of
total facility expenses, (all expenses less property taxes).
Tenant shall have access to documentation of actual expenses as
they relate.

(d) 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.

This Sublease is subject to the provisions of the Master
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Lease. The parties acknowledge that this Sublease does not violate
any provision of the Master Lease, and that no provisions of this
Sublease are in conflict with any provisions of the Master Lease.
If the Master Lease 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 covenants and conditions of the Master Lease.
Any reference to "City" in the Master Lease shall be deemed to be
a reference to Marina and Rising Sun Marine Enterprises Inc., for
the purposes of this Sublease and any reference to "Lessee" in the
Master Lease shall be deemed to be a reference to Subtenant for the
purposes of this Sublease.

3. SUBLEASE OF THE PREMISES.

Marina Sublets to Subtenant and Subtenant sublets from
Marina that certain space which consists of land and water and

comprises approximately Thirteen Thousand, Six Hundred and Seventy-
Five (13,675) square feet of land space and 380 lineal feet of dock

space, which space is delineated on the plan attached hereto as
Exhibit "A". The space shall hereinafter be called the "Premises".
The Premises shall include, but not necessarily be limited to, the
structural improvements constituting the space and any and aill
interior improvements within the space including carpeting,
fixtures, wall coverings, and all other interior items delivered
to Subtenant by Marina at the time of Subtenant's initial occupancy

of the Premises.

It is understood that Premises shall be used for the sole



purpose of new boat sales, brokerage boat sales and repair of
Sundance Marine Inc. dealership boats and subtenant's operations
will in no way conflict, interfere or compete with operations by
Knight & Carver Yachtcenter Inc. or Rising Sun Marine Enterprises
Inc.

4. PREPARATION AND ACCEPTANCE OF THE PREMISES.

Subtenant shall have access to the Premises and may
commence Subtenant's improvement and fixturing process no later
than November 1, 1990. Subtenant shall indemnify and hold harmless
Marina, Rising Sun Marine Enterprises Inc. 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.

On the commencement date of the term of this Sublease, the
Premises shall be in good condition. 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. Immediately after the commencement
date of the term of this Sublease, Subtenant shall, 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) Initial Term.

The initial term ("Initial Term") of this Sublease

shall be for a period of five (5) years. The initial term shall



expire at 11:59 p.m. Pacific Standard Time on the date five (5)
years after the commencement date.
(b) Commencement Date.

When the actual commencement date of the Initial
Term is determined, the parties shall execute a memorandum setting
forth the actual date of commencement of the Initial Term in the
form and content of the memorandum attached hereto, marked Exhibit
"B" and incorporated herein by reference.

(c) Option_to Extend.

Subtenant is granted the option to extend the Initial
Term on all the provisions and conditions of this sublease for one
(1) successive period of five (5) years immediately following
termination of the Initial Term provided that Subtenant shall have
given to Marina written notice of Subtenant's.exercise of the
option to extend at least ninety (90) days but not more than one
hundred eighty (180) days prior to the expiration of the Initial
Term, and provided further that there shall be no uncured default
of any of the Subtenant's obligations or no Unlawful Detainer for
Failure to Pay have been filed in the Initial Term of this Sublease
at the time of Marina's Receipt.

6. RENT.
{a) Monthly Rent.

Subtenant shall pay to Marina, in advance, on the
first (1st) day of each and every calendar month during the term of
this Sublease, beginning on the first (1lst) day of the first (1lst)

full calendar month of the Initial Term, the sum of $12,000.00 per



month (the "Monthly Rent"). During the initial move in schedule,
beginning October 1, 1990, Subtenant will be charged on an actual
space used basis, after such movelhas been completed, Subtenant
shall pay the full Monthly Rent to Marina without deduction, set
off, prior notice, or demand. Additionally, Subtenant has
requested certain tenant improvements. Those improvements will be
paid for by Subtenant and will be made a part of this lease. See
Addendum "A", attached, and made part hereof by reference. Monthly
costs for these improvements are calculated in Addendum "A", and it
is agreed between parties that these costs are in addition to base
monthly rent and are due and payable at the same time as the base
monthly rent.

(b) Percentage Rent - City

In addition to the Monthly Rent set forth in sub-
paragraph {(a) above, and subject to increases issued by the City in
accordance with the Master Lease, Subtenant shall pay to Marina, in
arrears, on the fifteenth (15th) day of each and every calendar
month during the term of this Sublease, beginning on the fifteenth
(15th) day of the second (2nd) full calendar month of the Initial
Term, a sum of money equal to:

(i) One half of one percent of gross revenue (as
hereinafter defined) from Sale of New Boats or Used Boats in which
Subtenant is owner.

(1i) Five percent of lessee's retained commissions
from the'sale of brokerage or consigned boats, and

(iii) Four percent of income from repair, painting



of boats, repair of motors, sale of boat and motor parts,
accessories and marine hardware.
(iiii) See Master Lease from City of San Diego to
determine other areas applicable to percentage rent payments.
Subtenant shall keep accurate and complete records in
a manner and in a form satisfactory to Marina from which Marina can
at all reasonable times determine the nature and amount of revenue
subject to Percentage Rent. Subtenant's books and records shall
show all transactions relative to the conduct of Subtenant's
business, and such transactions shall be supported by documents of
original entry, including, but not limited to, sales slips, cash
register tapes, purchase invoices, and tickets issued, or other
means satisfactory to Marina. Together with each payment of
Percentage Rent, Subtenant shall deliver to Marina in a written
statement as to the source of the receipts showing all gross
revenue of the preceding calendar month together with the amount
payable to Marina as set forth above. Each monthly written
statement shall be signed and certified to be correct by Subtenant
or its authorized representative, and if Subtenant is or becomes a
corporation, the written monthly statements shall be signed and
certified to be correct by an officer of Subtenant. Subtenant
shall also furnish to Mariné copies of Subtenant's quarterly
California sales and use tax returns at the time each is filed with
the State of California. After the end of each twelve (12) month
period after the commencement date of the term of this Sublease,

Subtenant shall cause an audit of the business conducted on the



éremises to be made by a certified public accountant. The audit
shall be conducted at Subtenant's sole cost and4expense: Within
sixty (60) days after the end of each such year, Subtenant sheall,
at Subtenant's sole cost and expense, deliver to Marina a copy of
the written audit. 1In the event that the audit discloses that the
Percentage Rent for the audited period has been underpaid in excess
of five percent (5%) of the total required Percentage Rent, than
Subtenant shall pay to Marina ten percent (10%) of the amount by
which the Percentage Rent was underpaid in addition to the unpaid
Percentage Rent so shown to be due to Marina as compensation to
Marina for administrative costs, loss of interest, and other
charges and damages.
(c) Delinquent Rent.

The monthly Rent is due and payable on the first
(ist) day of each calendar month. The Percentage Rent is due and
payable on the fifteenth (15th) day of each calendar month
immediately after the calendar month in which the relevant revenue
is received by Subtenant. In the event that Marina does not
receive in its office the full payment of the Monthly Rent from
Subtenant at or before 5:00 p.m. on the fourth (4th) day of any
calendar month or the full payment of the Percentage Rent at or
before 5:00 p.m. on the eighteenth (18th) day of any calendar
month, Marina shall have the right to terminate this Sublease or
otherwise exercise any of the rights of a landlord available to
Marina at law or in equity. In the event that Marina does not

receive in its office the full amount of the Monthly Rent at or



before 5:00 p.m. on the fourth (4th) day of any calendar month 6r
the full amount of the Percentage Rent at or before 5:00 p.m. on
the eighteenth (18th) day of any calendar month, Subtenant shall be
able to cure 1its delinquency only upon the payment of the full
amount of the delingquent Monthly Rent or Pefcentage Rent, as the
case may be, plus a sum equal to ten percent (10%) of the Monthly
Rent or Percentage Rent for each month that the Monthly Rent or
Percentage Rent is delinquent commencing on the first (1st) month
of delinquency. The parties acknowledge that the ten percent (10%)
delinquency fee is based upon Marina's actual damages incurred in
connection with it administration and collection of delinquent
rent.

(d) Rent Escalations

On each anniversary date of this sublease, beginning with
October 1, 1990, or on the anniversary of the commencement of the
lease, the monthly rent payable under paragraph 6 of this sublease
shall be adjusted at the commencement of the second year of the
term and each year thereafter (the "Adjustment Date(s)") as
follows: The rents will be increased to reflect current market
rates or will be adjusted by a the Consumer Price Index increase,
which ever-is greater. If Consumer Price Index 1is used, the
adjustment shall be calculated based upon the Consumer Price Index
for all Urban Consumers for the index area which includes San
Diego, California, all items, 1982-84-100, published by the U.S.
Department of Labor -Bureau of Labor Statistics (the "Index"). The

Index published most immediately preceding the Commencement Date



@ @
shall be considered the "Base Index". The Index published most
immediately preceding the Adjustment Date 1in question (the
"Adjustment Index") shall be used in determining the amount of the
adjustment. The Annual Rent for the following year (until the next
Adjustment Date) shall be set by multiplying the Annual Rent by a
fraction, the numerator of which is the Adjustment Index and the
denominator of which is the Base Index. On adjustment of Annual
Rent as provided herein, Marina shall give Subtenant written notice
of the new Annual Rent and the manner in which it was computed. If
the Index is discontinued or revised during the term, such other
government index or computation with which it is replaced shall be
used in order to obtain substantially the same result as would be
obtained if the Index had not been discontinued or revised.
7 SECURITY & DAMAGE DEPOSIT.

Concurrently with the execution of this Sublease,
Subtenant shall deposit with Marina in addition to the first full
month's rent, the sum of Fifteen Thousand Dollars ($15,000.00) as
a security deposit for the performance by Subtenant of all of
Subtenant's obligations under this Sublease. If Subtenant is in
default of Subtenant's obligations, Marina shall have the right to
use the security deposit, or any portion of the security deposit,
to cure the default or to compensate Marina for any and all damage
sustained resulting from Subtenant's default or use. Subtenant
shall immediately upon demand pay to Marina a sum egqual to the
portion of the security deposit expended or applied by Marina as

provided in this numbered paragraph so as to maintain the security
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deposit in the sum initially deposited with Marina. If Subtenant
is not in default of Subtenant's obligation at the expiration or
earlier termination of this Sublease, Marina shall retﬁrn the
deposit to Subtenant. Marina's obligations with reépect to the
security deposit are those of a debtor and not a trustee. Marina
may either maintain the security deposit with Marina's general or
other funds in it's sole and absolute discretion. Marina shall not
be required to pay Subtenant any interest on the security deposit.
8. IMPROVEMENTS,

Subtenant shall construct on the Premises no improvements
or signage without the prior written consent of Marina and the
City.

9. REPAIRS AND MAINTENANCE.

(a) Marina's Responsibility.

Marina shall not be required to maintain or make any
repairs or replacements of any nature or description whatsoever to
the Premises except for structural defects in the walls, floor,
ceiling, electrical facilities, or plumbing facilities of the
Premises, which defects were not caused by acts or omissions by
Subtenant, Subtenant's agents, or Subtenant's customers, Subtenant
shall cause such defect to be remedied or repaired at Subtenant's
sole cost and expensé. Marina shall maintain the exterior walls,
windows, roof, stairways, and common areas of the Building at
Marina's sole cost and expense. Subtenant hereby expressly walves
the right to make repairs at the expense of Marina as provided for

in any statute or law in effect at the time of the execution of
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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.

10. USE OF THE PREMISES. ‘

Subtenant shall operate its new boat sales, brokerage
boat sales and repair of Sundance Marine Inc. dealership boats
business within the Premises in such a manner to conform to and
comply with each, every, and all of the ordinances or requlations
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. Subtenant's use of the Premises shall at all
times be consistent with the uses permitted under the Master Lease.
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 Knight & Carver Yachtcenter Inc. 1in
the normal repair, maintenance, and commissidning of boats.

11, UTILITIES.

Subtenant shall pay, before delinquency, any and all

charges for electricity which are separately metered to the

Premises. Subtenant shall reimburse Marina it's share of charges
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for any utilities which are not separately billed or metered to the
Premises but which are billed or metered for the en£ire Building,
including, but not limited to, water, gas and heat, Marina shall
pay such utilities prior to delinquency.

12. TAXES AND ASSESSMENTS.

(a) Perscnal Property Tax.
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 beccme payable during the term
of this Sublease. Upon written demand by Marina, Subtenant shall
furnish Marina and City with Satisfactory evidence of such
payments. If any taxes on Subtenant's personal property are levied
against Marina or Marina's property and the assessed value of the
Building is increased by the inclusion of a value placed upon
subtenant's personal property, and if Marina pays the taxes or the
increased assessment, Subtenant, on demand, shall immediately
reimburse Marina for the sum of the taxes levied against Marina, or
the portion of the .taxes resulting from the increase in Marina's
assessment. Marina shall have the right to pay such taxes
regardless of the validity of the levy.
13. INDEMNITY AND INSURANCE,

(a) Indemnity.

Subtenant shall assume the defense of, indemnify and
save harmless The City of San Diego, Rising Sun Marine Enterprises

Inc., Knight & Carver Yachtcenter Inc. and their principles, from
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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.

10. USE OF THE PREMISES.

Subtenant shall operate its new boat sales, brokerage
boat sales and repair of Sundance Marine Inc. dealership boats
business 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 sSan 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. Subtenant's use of the Premises shall at all
times be consistent with the uses permitted under the Master Lease.
Subtenant acknowledges and agrees that the premises are locatea on
tidelands in dedicated Mission Bay Park, a public park, and that
all use of the premises shall be in compliance with the 1legal
restrictions applicable to tidelands and public parks. Subtenant
shall not compete directly with Knight & Carver Yachtcenter Inc. in
the normal repair, maintenance, and commissioning of boats.

11. UTILITIES.

Subtenant shall pay, before delinquency, any and all
charges for electricity which are separately metered to the

Premises. Subtenant shall reimburse Marina it's share of charges
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for any utilities which are not separately billed or metered to the
Premises but which are billed or metered for the entire Building,
including, but not limited to, water, gas and heat, Marina shall
pay such utilities prior to delinquency.
12, TAXES AND ASSESSMENTS.
(a) Personal Property Tax.

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 Marina, Subtenant shall
furnish Marina and City with Satisfactory evidence of such
payments. If any taxes on Subtenant's personal property are levied
against Marina or Marina's property and the assessed value of the
Building is increased by the inclusion of a value placed upon
subtenant's personal property, and if Marina pays the taxes or the
increased assessment, Subtenant, on demand, shall immediately
reimburse Marina for the sum of the taxes levied against Marina, or
the portion of the taxes resulting from the increase in Marina's
assessment. Marina shall have the rigpt to pay such taxes
regardless of the validity of the levy.

13. INDEMNITY AND INSURANCE.

{a) Indemnity.

Subtenant shall assume the defense of, indemnify and
save harmless The City of San Diego, Rising Sun Marine Enterprises

Inc., Knight & Carver Yachtcenter Inc. and their principles, from
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all claims, demands, expenses, and 1liability of every nature,
directly or indirectly arising from or alleged toc 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 Marina and City against loss from public liability
arising from the use or condition of or operations conducted on the
Premises, along with products liability and completed operations
insurance. Minimum coverage shall be One Million Dollars
($1,000,000.00)., A copy of the policy of insurance shall be filed
with City, Rising Sun Marine Enterprises Inc. and Knight & Carver
Yachtcenter 1Inc., and shall name City, Rising Sun Marine
Enterprises Inc. and Knight & Carver Yachtcenter Inc. as additional
insureds. Said policy shall specify that the policy may not be
terminated, altered or canceled without 30 days prior written
notice to City, Rising Sun Marine Enterprises Inc. and Knight &
Carver Yachtcenter Inc. by the insurance company. The policy or
policies shall be issued by an insurance company Or companies
licensed to do business in the State of California. Prior to the
commencement date of this Sublease, Subtenant shall deliver to
Marina a certificate or certificates of insurance evidencing the
existence of such policy or policies of insurance.

(c) Fire and Extended Coverage Insurance.
Subtenant shall, at its sole cost and expense,

during the term of this Sublease, pay for and malintaln a policy or
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policies of fire, extended coverage, and vandalism insurance on the
Premises. Such policy or policies shall be issued by an insurance
company or companies licensed to do business in the sState of
California. Such policy or policies shall be in an amount
sufficient to cover one hundred percent (100%) of the replacement
costs of the Premises and all improvements and contents in, on, or
about the Premises.
(d) Other Insurance.

Subtenant shall, at its sole cost and expense,
during the term of this Sublease, pay for and maintain any other
necessary policy or policies of insurance covering and insuring
against risks which reasonably may be anticipated in a business
such as the one in which Subtenant is engaged, and other insurance
as required by law.

14. ASSIGNMENT OR SUBLETTING.
Subtenant shall not assign this Sublease or sublet the
Premises or any part thereof without the prior written consent of
City, Rising Sun Marine Enterprises Inc. and Knight & Carver
Yachtcenter Inc. Such consent will not be unreasonably withheld.
An assignment by operation of Law shall automatically terminate
this Sublease.

15. ENVIRONMENTAL STANDARDS.

Subtenant shall be responsible for and comply with all
environmental rules and regulations as set forth by local, State
and national agencies and organizations. Subtenant shall indemnify

Rising Sun Marine Enterprises Inc. and Knight & Carver Yachtcenter
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Inc. against any violations in regards to same, or costs incurred
by reason of violations due to Subtenants use, or as a result of,
- Subtenants use of property.

i6. ACCESS _TO RESTROOMS.

(a) Marina shall provide Subtenant and Subtenant's
agents, employees, and customers with access to the restrooms
located at the rear of the first (1st) floor of the Building during
all reasonable hours during which Subtenant's business 1is in
operation. Subtenant acknowledges that Subtenant shall share the
restrooms with other Subtenants in the Building ‘and their agents
and customers, and with users of boat slips.

(b) Marina will collect a Fifty Dollar ($50.00)
refundable deposit for each key issued for Marina/restroom access.

17. USE OF MARINA EQUIPMENT.

Subtenant shall have the right to rent from Marina
Marina's equipment at standard rates charged by Marina from time to
time.

18. PARKING.

Subtenant and all of Subtenant's employees shall park on
the street outside the Premises. Subtenant's customers shall park
on a space available basis, in the Marina parking lot or on the
street,

19, EFFECTIVENESS OF PROVISIONS OF MASTER LEASE.

Except as the provisions of the Master Lease are varied
by this Sublease, and except as the provisions of the Master Lease

are irrelevant to Subtenant, all the provisions of the Master Lease
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shall control as to Subtenant and shall remain in full force and
effect for the entire term of this Sublease.
20. AMENDMENT.

This Sublease may be amended only by a writing signed by
both parties.

21. NOTICES.

Any notice from one party to another shall be delivered
either personally or via United States mail, postage fully prepaid,
addressed to the parties as follows:

To Marina:

Knight & Carver Yachtcenter Inc.

Mr. John R. Knight

1500 Quivira Way

san Diego, CA 92109

To Subtenant: At the Premises.

Any notice shall be deemed delivered at the time of
personal service or forty-eight (48) hours after the time of
deposit, by United States Certified Mail, as the case may be. 1In
the event that either party changes its address, the change of
address shall be communicated to the other party in the manner set
forth in this numbered paragraph.

22. ATTORNEY'S FEES.

Should it become necessary for City, Rising Sun Marine
Enterprises Inc. or Knight & Carver Yachtcenter Inc. to commence
legal proceedings to collect rent, to recover possession or enforce
any other problem of this Subleése, Subtenant shall pay all legal
costs in connection therewith, including &a reasonable sum as
attorney's fee's.

17



23. HEADINGS AND CAPTIONS.

The headings and captions at the beginning of vafious
paragraphs and subparagraphs of this Sublease shall not be
construed to be a substantive part of this Sublease and shall not
in any way define, limit, expand, or affect any provision of this
Sublease.

24. COUNTERPARTS.,

This Sublease may be signed in as many as three
counterparts, each of which shall constitute an original, but all
of which together shall be one (1) and the same document.

MARINA:

Knight & Carver Yachtcenter Inc.

By:
Mr. John R. Knight, President
Knight & Carver Yachtcenter Inc.
SUBTENANT:

Sundance Marine Inc.
By: /ZA//‘%_

Mr.-Rbnyaertig
Surldance Marine Inc.

18
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MEMORANDUM OF COMMENCEMENT DATE

This MEMORANDUM OF COMMENCEMENT DATE ("Memorandum”) is made as

of November 1, 1990, between Knight & Carver Yachtcenter Inc. as

Sublandlord, and Sundance Marine Inc., as Subtenant.

The parties acknowledge that the term of that certain written

Sublease made as of _ Avemase / /9% commenced on November 1,

1990. Pursuant to the provisions of the Sublease, the Initial Term

of the Sublease shall expire at 11:59 p.m. on November 30, 1995.

SUBLANDLORD:

Knlght &gCar: r Yachtceﬁter Inc.
—_—
/L——"\//\!

Mr{ John R. Knlght Président
Kﬁight & Carver Yachtcenter, Inc.

SUBTENANT:

Sundani:iﬁgifpe Inc.

By: —;Z;*
Mr./ROy Gaertig
Sundance Marine Inc.

Exhibit "B" to Sublease 19



ADDENDUM "A"
TO SUBLEASE BETWEEN:

Sundance Marine Inc.
and
Knight & Carver Yachtcenter Inc.

Dated: November 1, 1990

Premises: 1500 Quivira Way, San Diego, California

This addendum is an amendment to sublease between above listed
parties.

25. SUBTENANT TMPROVEMENTS.

Subtenant shall require that Marina move existing tenants
from certain areas of the facility. Subtenant agrees to pay for
the cost of construction to provide new facilities for existing
subtenants and the cost of moving those tenants. The amortized
cost of this will be due and payable monthly from Subtenant, with
their monthly Subtenant Rent payment.

Based on current estimates as of November 1, 1990, such
tenant improvements are calculated at the approximate cost of One
Hundred, Seventy-Four Thousand Dollars ($174,000), which calculates
to an additional monthly cost of Two Thousand, Nine Hundred Dollars
{$2,900) over a 60 month period. Specific descriptions of those
improvements and costs will be made available during the next 120
days. The estimated cost will be added monthly to the base rent,
for the first 60 (Sixty) months of this lease. Actual construction
will begin after execution of this lease. Repayment of Tenant
Improvements begins with the execution of the above mentioned
lease.

Tenant will have no right or claim of ownership to any
improvements or fixtures which are part of these specific tenant
improvements.,

Total repayment for the costs of these 1mpr0vements will
be personally guaranteed by the principles of Sundance Marine Inc.;
Mr. Roy Gaertig and Mr. Ray Esser, who are jointly and severally
liable for the amount of the above 1listed improvement, plus
interest charges, (interest charges are included in the $174,000).

20



In the event that Knight & Carver Yachtcenter Inc. must
hire counsel or incur legal expenses for the collections of any
amounts due for these improvements or associated costs, Mr. Roy
Gaertig and Mr. Ray Esser agree, by their signature below, that
Knight & Carver Yachtcenter Inc. is entitled to collect reasonable
attorney fees for collection of any amounts indicated above.

By: \-;%§7éiz./7é7)ff;:;~q/\'

Mr. John R. Knight
) ght & Carver Yachtcenter Inc.

By: Zﬂ’zy__—’d'a""/‘-’ By:

Mr{ Roy Gaertig Mr. Ray Esser
Sundance Marine, Inc. Sundance Marine, Inc.
Guarantors:
By: /ﬁéfizjziﬁ O3/ FE By:
Mr. /ROy Gaertig Mr. Ray Esser
An Individual. An Individual.
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ADDENDUM "B"
TO SUBLEASE BETWEEN

KNIGHT & CARVER YACHTCENTER INC.
AND -
SUNDANCE MARINE INC.

DATED: November 1, 1990
PREMISES: 1500 Quivira Way, San Diego, California

This addendum is an amendment to sublease between above listed
parties.

26. CORPORATE RESOLUTION

Subtenant will submit a Corporate Resolution stating
their Corporate approval/intent to enter into a lease agreement
with Knight & Carver Yachtcenter Inc., within 30 days of the date
of this lease. The resolution will also state who may sign legal
documents in the name of Sundance Marine Inc., and if more than one
signature will be required.

If the above is not furnished within the 30 day period of
time, Knight & Carver Yachtcenter Inc. has the right to void/cancel
lease agreement.

//4214%b~/7€?7ﬁ£€::;~\ \' Date: /35/34/430_.

Mf. John R. Knight [
’Knlght & Carver Yachtcenter Inc.

By: /fffzjzé?f'_ Date: 0 3 -FC
Mr / Koy Gaertig
Sundance Marine Inc.

By: Date:
Mr. Ray Esser
Sundance Marine Inc.

£y

22



FIRST AMENDMENT TO SUBLEASE

This First Amendment to Sublease is executed by and between the
Knight & Carver Yachtcenter Inc. and Sundance Marine Inc.

A. Heretofore, Knight & Carver Yachtcenter Inc, and Sundance
Marine Inc, entered into that certain lease agreement dated
November 1, 1990.

B. The parties hereto desire to further amend said lease
agreement the manner herein set forth.

NOW, THEREFORE, for good and valuable consideration, mnutually
exchanged between the parties, the parties hereby agree to the
following changes:

3. SUBLEASE OF THE PREMISES.

Marina Sublets to Subtenant and Subtenant sublets form Marina
that certain space which consists of land and water and comprises
approximately Thirteen Thousand, Six Hundred and Seventy-Five
(13,675) square feet of land space and 380 lineal feet of dock
space, which space is delineated on the plan attached hereto as
Exhibit "A". The space shall hereinafter be called the "Premises".
The Premises shall include, but not necessarily be limited to, the
structural improvements constituting the space and any and all
interior improvements within the space including carpeting,
fixtures, wall coverings, and all other interior items delivered to
Subtenant by Marina at the time of Subtenant’s initial occupancy of
the Premises.

It is understood that Premises shall be used for the sole
purpcse of new boat sales, brokerage boat sales, fabrication of
canvas coverings and repair of Sundance Marine Inc. dealership
boats and subtenant’s operations will in no way conflict, interfere
or compete with operations by Knight & Carver Yachtcenter Inc. or
Rising Sun Marine Enterprises Inc.

10. USE OF THE PREMISES

Subtenant shall operate its new bocat sales, brokerage boat
sales, fabrication of canvas coverings and repair of Sundance
Marine Inc. dealership boats business within the Premises in such
a manner to conform to and comply with each, every, and all of the
ordinances or regqulations 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. Subtenant’s use of the
Premises shall at all times be consistent with the uses permittecd
under the Master lLease.



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 Marina or Knight & Carver
Yachtcenter in the normal repair, maintenance, and commissioning of

boats.

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

Dated /=7 , 1991 Knlghﬁ§222¢52ii4;%?i;%i:fiiyi:g;__

Eﬁhn R. Knight, President

Dated /-/3 , 1991 Sundance Marine Inc.

By /f@f
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CONSENT TO SUBLEASE AGREEMEN'T (,U»g « 0

519¢
The City of San Diego "(CITY), as LESSOR under that certain Lease Agreement
(Master Lease) entered into with

RISING SUN MARINE ENTERPRISES

(LESSEE) and filed in the Office of the City Clerk as Document 76604, hereby
consents to that certain Sublease Agreement between the above LESSEE
(SUBLESSOR) and

R KNIGHT & CARVER YACHTCENTER
{SUBLESSEE) dated August 21, 1990. Said Sublease shall be subordinate to the
Master Lease in all respects. The CITY is merely approving the SUBLESSEE and
the proposed use, and that all terms and conditions of the Master Lease shall
control and supersede any inconsistent or contrary provisicns 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:

Both Rising Sun Marine Enterprises and Knight & Carver Yachtcenter
acknowledge that the premises is part of a dedicated park and that
the property can only be used for park purposes; that the property
can only be used in accordance with the approved Development Plan;
and that it is agreed that all insurance polices shall name the
City as additionally insured.

Dated 7"?7'_ 70 m m_«w

Super’;slng Property Rgent for the
City Manager

APPROVED AS TO FORM:

JOHN W. WITT, CITY ATTORNEY

uees 1S (3 /9 \/V\QUZMM

Deputy

RISING SUN MARINE ENTERPRISES

e
Dated /J,/-?ZZ yO By ‘ /‘S:Q

KNIGHT & CARVER YACHTCENTER

Dated /0//4//40 “ By W%Lh
7 /—' . /

CEBK:st (1)
9-27-90
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CITY OF SAN DIEGO
'CONSENT_TO ASSTGNMENT OF LEASE AGREEMENT

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

Mission Bay Marina

(LESSEE), dated March 5, 1989, and filed in the Office of the C{ity Clerk as
Document 766042, hereby consents to the Assignment of that Lease Agreement
to : -

Rising Sun Marine Enterprises (Califofnia), Inc,

{ASSIGNEE), in accordance with the terms and candftions set out in the
attached Assignment of Leasa Agreement entered fnto by LESSEE and sald
ASSIGNEE, dated aupyst 10, 1990 and in accordance with additional conditions
as. follows: (If none, typé None.)

h//ll. Assignee Sha]! within 30 days submit for City approval all if any ‘
sublease agreements with Knight & Carver Yachtcenter, Inc,

b,/’z. Assignea shall within 30 days submit to the City a Certificate of
: Insurance cert{fying Rising Sun Marine Enterprises has secured the
necessary 1nsurance policies in accordance with the Master Lease.

- 3. Assignee shall within 1B0 days complete the pedestrian/bike trafl
‘32;5§P as providad for fin the 1987 Revised Mission Bay Marina Master Plan
’ and in accordance with the Negative Declaration EQD No, 89-0449,

issued by the City Planning Department. '

q1 //4. Assignea shall within 180 days provide for a minimim of 113 parking
. spaces on the leasehold as required in the Negative Declaration,
EQD No, B87-0449, issued by the City Planning Uepartment,
Assignea shall within 180 days complete all other {mprovements
‘gropOSed in the approved 1987 Revised Misgfon Bay Marina Master
-Plan or submit to the City a revised development plan.

In the event the leasahold contracts with a sailing syndicate as
part of the America's Cup competition, the City Manager or his
representat{ve shall.have the authority to adjust the required
completion dates for the above-stated conditions. -

-3-
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\
¥ | | THE CITY OF SAN DIEGO

Dated F_d_?f_' s - 70

u?“

?E%VED AS TO FORM AND LEGALITY THIS /;[ DAY OF @q@.‘u?ﬁ .

JOHN W. WITT, C1ty A:ttorney

g&m4 .7 /:.«,Q‘

Deputy

APPROVED AND AGREED: ASSTGNEE:

o - RISING SUN WSESCC/-}Q}%AMA)/%
vate: AHL 7. /FFo  u ;J_ -

- -

CEBK:st(108-4)
B-14-90
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TENANT ESTOPPEL CERTIFICATE

Rising Sun Marine Enterprises (California), Inc.
c/o Williams Woolley cogswell Nakazawa & Russell
200 Oceangate, Suite 700

Long Beach, California 90802-4333

Ladies and Gentlemen:

The undersigned, City of San Diego
("Tenant"), as tenant under a lease (the "Sublease") of certain
premises dated October 1, 1988 , executed by Tenant and
Knight & Carver Yachtcenter, Inc., a California corporation
(*Landlord"), hereby state, declare, represent and warrant as
follows:

(a) The copy of the Sublease attached heretc as Exhibit A
is a true and correct copy of the Sublease, constitutes the only
agreement between Landlord and Tenant with respect to the leased
premises, and the Sublease is in full force and effect and has
not been amended, supplemented or changed, except as follows: [if
none, so state]:

(b) Tenant has accepted possession of the premises demised
under the Sublease, and all items of an executory nature have
been completed under the terms of the Sublease, including, but
not limited to, completion of construction of the demised
premises (and all other improvements required under the Sublease)
in accordance with applicable plans and specifications and within
the time periods set forth in the Sublease. Tenant further
ackriowledges that the term shall expire on September 30, 3931 ,
unless sooner terminated or extended in accordance with the terms

‘'of the Sublease.

(c) The premises demised under the Sublease are in goeod
condition and repair and there are no outstanding items of
deferred maintenance.

(d) No default or event that with the passing of time or
the giving of notice, or both, would constitute a default on the
part of the undersigned Tenant exists under the Sublease in the
performance of the terms, covenants and/or conditions of the
Sublease required to be performed on the part of the undersigned
Tenant.

(e) No default or event that with the passing of time or
the giving of notice, or both, would constitute a default on the
part of Landlord exists under the Sublease in the performance of
the terms, covenants and/or conditions of the Sublease required
to be performed on the part of Landlord.

4/RJS921/ncnaan
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.Approﬁéa’sL to form and legality

(f} No rentals are accrued and unpaid under the Sublease.

(g) No prepayments of rentals due under the Sublease have
been made and no security or deposits as security have been made
thereunder, except as set forth in the Sublease.

(h) The undersigned Tenant has no defense as to its
obligations under the Sublease and claims no setoff or
counterclaim against Landlord; the undersigned Tenant is not a
party to and does not contemplate any litigation or other action
against Landlord, and Landlord is not a party to and does not
contemplate any litigation or other action against Tenant.

(i) The undersigned Tenant has not received notice of any
assignment, hypothecation, mortgage, or pledge of Landlord’s
interest in the Sublease or the rents or other amounts payable
thereunder. Tenant has not assigned the Sublease nor sublet any
portion of its premises to any party.

(3j) The undersigned Tenant acknowledges that this estoppel
certificate is sought, and will be relied on, in connection with
a transaction between Landlord and Rising Sun Marine Enterprises
(california), Inc., a California corporation ("Rising Sun")
whereby Rising Sun is acquiring an interest in the property of
which Tenant’s premises are a part. Until otherwise notified in
writing by Rising Sun, Tenant shall continue to make rent and-
other payments to Landlord; provided, however, Tenant agrees that
on notice from Rising Sun, Tenant will attorn to and recognize
Rising Sun as its landlord and make all rent payments and other
performances under the Sublease to Rising Sun. As used in this
paragraph (j), the term "Rising Sun" will include Rising Sun
Marine Enterprises (California), Inc., a California corporation
("Rising Sun") and/or any assignee of Rising Sun Marine
Enterprises (California), Inc.’s interest in the property of
which Tenant’s premises are a part.

TENANT: o THE CITY OF SAN DIEGO

| By: }'(l }?/E

ques potts, Pfoperty

Ype or Print Name

_day of, W ,19.720
(Ioiw, WITT, City Attorney,
syt rrerad

Deputy City Attorney

(Type or Print Title)

(Type or Print Name)

Its

(Type or Print Title)

4/RJS921/ncnaan -2-



s

LANDLORD:

4/RJS921/ncnaan

®

KNIGHT & CARVER YACHTCENTER,
INC.,
a california corporation
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or any vilior wso which In rengsonably cumparably and tor nauthar puipusn . See Addendum Sectlon 6.1,
02 Compliance whh Law. -

[UINPEPN PR WU IPTY R TION | PRTYICI POTP PP P IPY |-aluu..g TR P IR IIC NI S . CY P PV AT LT IVITY. IV IT S NV BT | | PINTI R VIVIO TV R PT S |
usatorwhigh Lassee will usn thg Mremisces, dues nal vinlale any covenants n) reshiictions el vecond, o aay Apphgable buildingg ouuln tavmetert? o
orctinanga (v dllect on such Lease letm eanumyngamant data. b the gvent 1S detordued that (s wa) ranly JiaseerrattTITod, (e it siiall o the
olillgallon ot tha Lessor. atlar wiilien notice from Lusses, (i promplly, M Lessor's sglecast-angsTense, reclily any such vialition. In lhe uven!
Lessng voas nol give ta Lessor wrllien nntice of the vialatlg TR Ll Y sle months from the dal (hal the Lease term connngages, the
coneallon ol snmo shall ba Hie obligallons! the bestWRI Tessee's soln cust, The wartanoty caotained inthis paragraph 6 2 (a) shall be 0/ ng force v
eflect it prige IMTLAAs 0, Lesseawag lhie ownar or aecupani of tha Peermises, nod, In such evanl, Lessee shall cotreet any such violatior.

[~ or the condition ot tha Promiges,

Lessce shall, at Lessue's expense, comply [numplly wilh all applicaiito statites, otdinances
1l Hptlong, oiilgrs covenants and sesirictions ol rocotd, andrenuliemonts in etloc! during tha leim or any parl ol the tgtin bereol, tegulnling
e syl essoe olihuTramisesit agsun aball notush nar parmit Mo usa ot the Proinises In any mannar Mal will tand 10 freale waglo o7 anulsanca

or, W Ihara sivall hie mate tham ana lanan 1 o Innlding contplndng the Penmiaas, shall tend Lo ditlkartz auch aiher lgnanly. y
G2 Consdtitan ol Micimlaps. $as Addondum SBGG len G.2.
adbbiadeat Ladnl L { Al .

Odibaliiisdloistd didclaltla faa L aas o an

ossgasinn) and L osaor tnelher wartpnis lo Lossoa 1hat thy plimibing, Hghling, se conditioning, healing, LLI IR vinises shall he
npondoparallag conditiononthe Laasa commoncumoni daia. trthn avantilini i 1y dgigr Whianly has boanviglalad, ithenit shabl bo
thutobtipntion ol L essor, atler racnipl of writiyn nolice tigin Lass preilichv g nanas sl the vinlatren to srompity, sl W Gsaur’s

sole 2esl facilly suuh viniaiion, L oisoy’ e itinn nollia 1o Lossar within (hidy (30) days allosr Vo Loase comingnermani date
shall cavso b .

: wh thal Leagos hins complied with alt of Leasor's alillgatians herminder, The wariaoly cumlained i this
R0l 100101 €0 01811 0C1-i L 1 0wbtted o) A lia (11 bdr| Alptlt 6 BadeBbt 30 b =i i il Gt b b Lo b bl
T Nt p et a Al tdal bt soidb gt ilaadaata, (03300 Nirahy RGCRPIS 100 11anises f0 thel Aundiion xlsling as o) tha Lepsy
cormmencamant dntg ot 1he o Ihnt Lossaa takas pasansgion ol tha Pramisoes, whichinvor 1e aneling, subject ta all applinalila poning. imanigipal,
counly and sinla laws, ardinanrgs and regitations guvacaing and reguiniing the usa ol the Prendses, and any covenants o tosilclio
and neenpty ihis Lease subjnet tharglo and 1o sl malines dlscfusml thereby aid by nny axhibiis altached herelo Lesseo acknawlad cs“em neither
L.assor nnr Lossor's agenl has madn any rapresentation pr wasranly ag 1o e present ar litinea sultabltity of 1he ' geoises fur Ihe conduch ol Lassee's

nisinagss. r-w—-—-———u.—.
. and moke raplacemants as necossary to that Jt {8 currently {n npossessi:
!, Malntenance, Nepalrs and Alteralions. of tho Pramisos and

11 Lassee's Obligatlony. Lassee sholl xeop i gond orten, eeneltion s tepaigdha fiemises and every pad theneod, shinetural misd onn
stiactuial, (whethar arnal such pontion ot Ihe Posindsos reauitingrepal, o tho imeans ebiopairing the snime qa reasanahly g1 inadily accussihie
Lugson, mtwhmhi e nal thansek ing such eepalrs gecing a5 a rosull ot | VASOU'S s, any prior e, tha alomeants or tha age ol such podianal the
Pramigan}Inchisdig, wibontioting e geeality o i lgeegalng, Al phunbing, heating, ale eetilioning, (Lassen sliall procine and inatnliam, at
Lessoe yaxpanae. an air contlunning system mmntenanca noniag)) venlliating, sleetiical, Nighting lncillllns ond equlpann) within tho Ifienises
it es, wally (lsdeddne il exlerior), louadatinns, criltags, raols {intednr nad axletlan), booes, windows, doors, pInly gtass ant shytighis laeatug,
witlin the Pramises, sod st landseaping, thiveways, parking lots, lences nnd slynstocaledon thePienises and shluwalks and prikways adjacem
tolhe framiany  Sea Addendum Section 7.1

1.2 Sureander, On thalnst iy ol Ihidenm baieol, neon any soonad termination, 1eaasa shatl surtemdar ho Premises 1o Lossos bl same
condilian as when reeetvnd, nithinary wear and lear orieptad, elean and free of detirly 1Lossog shallrepalr aiy dinage tg the Pramnises veeaslonent
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by the Inaialiation ar rpmavar NI Lnes0e's (raco tinlieay, fuenlshiings and nquipmant anwmmnngu.g Anyihing laihe conirary othnrwign slatng
his Leasn, Lesseoe shart Irave tho air tinny, powet nanels, elactiigal distrinution systame, hahting tixturess, cpace heaiers, al; canditloning, plymtyin
And lancing on (e premieas in gond anetating condilian

1.3 Lessars RIYI. Mt onnnntaile lopartnrm Lasgans obligatlons unrer 1his Paragiaph 7, ;e uiiger anyothet pacageaph ol (s Lease, Lessc
MAy Alits option (bul shisl no) becequiied 1) anier upon the Pigiisoy aligr lan (10) day 8 prias weitlen nolicntoLrssep fexcoptinthe case of n
etmorgency, inwhich ensg nanallce shall be rquited), pariorm eyen nuligatlorns onLasnra's hahiqn andput ihe samopin quadgrder, candilinn an
renni, And tha cost (her oot lagather wilh intarest therapn nl the maximom oate then Allowahla vy thw shall Leeome dun ane nayable an additians
rratal 1o Lassor (ngathnr with Lassne's naxt rontal leetallinang

7.4 Lensar's Obitgations, Eacemiiorina ahli AHons utlasanr undor Raraaplis RSN A LV SOOI Hd Paragroph
(rpl:ning1ndcs|ruc1impo!lhr:t‘lcmims) mdandnt Parngeaply (4 (reinting 1o condrmnalgn o tha Piomisest, i iSintenged by thin parties herelg ihy
Lrssor avn ny abligation, in Any mannnr whalsgaver, lo repalry aned mninenin the ramises na tha brldorg lacated Hieoeon nar tha enpiney
tharein, whailgr strurchonnl o1 non stvciural, all of whieh ablinations arg Inleia 1o hie that ol 1hin Lesseo pngnr Paragraph 7.y hrengi, Lessp,
CApInasly wnives ihe ienntil af Ay stalule now o hereinallor iy niteg) wiilch witll oithatwing pllgod Lassrn tha tiahtto make inpairs a) Lessar
QXPEnSE oo 1Aminale [y Lassa hacauso of Lesagrs lalturn 1o kran 1he mmlugm in nn-lgmm, ”mnl”o" M enpair

13 Alletnlions and Addlllons. =+ NOF Any aitaratlon that roquires o building parmjt,

{2} Lossnoabialingl, wihnl Lrssorspelar writlen consan mAke ANy Alteraliana, inguavements, ndditions, or Ulitity Inslatiations in. on g
nbout tha Premises, except in nonslruclueat aileratlony not Excredingi0.000 in runndalive easls duting the term ol 1hig Lepge I fny even
Lwhether o npl n g-gf-aa g;g[o.mo N gumiilative enst, 1.pssen shall make no change o atipratinn ta e neinilor ol 1he Promnises nor the exiprlor o

e L Ngls) ot the Mamisnilwithout Lessors peiar weitian consani, As used in this Paragiaph 1 8 the term "Utibty tnstaliatian * shatl mpa
carpating, window coverings, nis tinas, power nanris plactricat dislribytion sysinmy, lighting lixtuires, space heateis, ai canditipning, plumbing
Aad fencing Lossormny requirg Ihat Lossonrrimave any ar nit of said nleralions, taprovemenls, adiitigng orUlility Instaliations a1 tha cxniration g
ihetetm andresiomn 1nn Premises to (nair prige condition. Ledsor may reqidre Lessnn 1o pinavide Letsor, al Lassee's safn costand exprnge, g line
ARdcompletion bandin gn AMOunt eAUNItD 0N Ane gris-hnl) Hinastho estimaleg cnai of suchimprovemenis, Igingie L 23301 AQAINKT Any linbiiny
lor mechanie's art materlalmen's linng and 10 Ingorg Campletion ol the wark, Shauld Leeasn InAke Ay altaeations, inprovnemars, additions oy
Ulinty Inataktationg withaut the prios Abprovel of Lessar Loasgr MAY renulta Ihat Leanra ipinayn Ay 01 Al ol the satha

th) Any alicrationy, impravemanie, ndditions or Utility tnstatintiong In_or about the Premisng (hal Lessen thalt dosirg tg makp And whigh
tnnulies the consoi of the Lassor shall be Presentod to Leasor In wiilinn form, whh propospy dntailed plans. W Lessor shail give Hs cansant, {he
eangent abat b dopmed canditioned upon Lessen Acauiving a pannit 1o do sn lhom Appiapriale governmental agencies, ihe lurnisising ol a cany

thetrol to | oaser prior 1o e commenceinent ol e wark and 11a compliange by rssnn ot ntteandilions ot said peronl in o DO Andd nepediting
UL LITIT.T

{¢) Lenaceahali pay, whan toe, Ml elnbng tag tahor or muterinis hyrntahod or Allraed inhinvs hpan hurnished 1o o lor [ ossne al or lerugein
Ihe Pramises, which rinima Ara Qr may besecurnd by Any machanies' ormatoaimnn's hen atainal the Mamises or any lalerasy Inetcin Lassea shai
Qive Lnaxor nol loss Hian len {10) days' notice prioe to e comimenemneil ol any work iy 1he Pirmises, and Lessnr ahail have e ight 1o LI
nolires of non-tespoisibitity in or on the Pramisng S provided Ly law. I Lesses shiat, i Aol ailh, conles! the validily ol any such tien, elaim o
demand, then Lassee shall, a1 13 $0le nxponse dalend itsalf and Lesrorngninal the same po fhalipay and andisty any such adversaiudament iy
may herendarnd |hornan brlare the entargcaman) thereol against ing Lossorortiin Pramises, upan (ne candition thatil Lessor shatl require, Lessen
shalllurnishto Lognor n Yurely hond satisinclory 1o Lassyr in ay ragunl equnt lo sueh contrsind lipn elaim ardemandindminnilying Legsor against
Habiiity Tor the same and hiotding the Pramisng Iren lrom The eftect of such tan or giahn, |y Adilition. Lessor may 1aquite Lassae lo Nay Lessor's
Atlothays ters and cosls In natticipaling In sueh agtion il Lessor shall dacide 1 1e to its biast ininreat 1o do a0,

(9) Uninaxt rasoriegulias thait ramoval, na et inrih In Para raph . 50a), nitaiterallnng, improvemnents, ndrfitions and Lhitity Insinitations
(whioitiat or not such Ulilty Insialiations conatliuin fendn tinlyroy of nagne), which inny he nsde on the Prenises, shall becommn (he Droparty gt
Lessor and remain \pon and Lo sutrancdared with (e Preniisas al ihg pxpiralinn of the darm, Nolwilthslanding the provisions of this Paragraph
7.31d). Lessea's mnchinery and mquipinant, glher than that which Is aliixed 10 the Premizes sgthniincginol Lieremoved withoi! materiai damage io

he Preintsae. shatl ramain ihe praprity ol Lassan and may ha reinnved by Losseo subjnct tn 1ha pinvinions of Paragraph 7 2

3. Insurance Indemnily,

0.1 Insuring Party. Ae aad 1 1his Batagraph A, tip 1 “Inauring paiy” srnll mean tiva Rty who has iha abhgation 10 oblaln the Propery
swanca renuired horgunder. The Insusing party shall ba desipgnated in PAINGraph 18 heroo! daadia MLO0s0nisdl GO0 Ll 0880410
Py verers daslai id diabadlit la o ‘ol la o et vy

'
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PAftylsihel.ossor o the Leaann, Loasan shall, as addilionpl |'onl lorihe Piamises, payihecastol Allinaurance PEGULIBT NPT UNG AT, e
'_..-u-..ntnl.--- Ladloid, alal] n-l.--“. L ¥ l-llll"lnA " e ..;41 ang ':l,mn,n'v'h,-‘ ,L(‘ﬁ’f"“‘h"i"‘“"i”g Dﬂ"YL“S‘nP
IRl wiihin tan {10) days lollowing domang hy Lrasor, iatmburse Lesaor lor 1hn cost ol Iha bicuranen na phtalney.

A2 Liability tnsinance, Lasses s, at Lrasan's nepensaohiain nnd heap in tarne duting theieimrof this1.easa apolicy of Combined Gingle

Limit, Dagily injury ang l'no;mrly Unmnpn Insurancn Irmmlng Lnsor andLassen ANl nny hahihly arising out gl ihn ownership, use, occupancy

datenanen ol the Premisns and all RTOAN Appurienani therate. Such Insurance shnlt be a ninhiney singin limit policy in an amount nolless than

ot occwrrence. The pohicy shall Insure potiorinance by Lnngoo ol the Intrisnily movigons of this Pringeaph 8 The limiis ol sain
shnll not, howaver, (i)t M dinblity ot Lanses harpndar, ¢e Addondum Secticn 8,2,

Inatinahe

5 68 Properly Inguranae,
L'QD'Q*O' (n} Thoinayring party that obtaln ang keanpinioren ouringihatorm ol (s Leaseapoticy ni policies olingurance cavaring loss o damage
to tha Premises, in the ainount of Ihe fuil teplacement valun tharpal, ns the samn Py Exial from lime to lime, wiclesnss Al red

ey rooreemmp, BUtInno Avenl loas than 1)1 lelal arnount yaqulend hy Ianders baving lians on 1he F'iemises, agalost o poriiy
nelidnd wiihin iha ¢lassilication of I n. axionded eoveinqe, vindnllsm, innticlous misehicl, Hoea {inihn avanl samnis irguicey by alender !\nvlnr a
lien gn [he enmises), ang spacinl exiandnd paily ("I risk" ng sueh fonn Is used in 1he inawrance induslry), Saie insurance shall provide lor
nayment afinas ihoreundes bo Loksar nr te the halders of morignges or dends of 1+ ysi onthe Prmmnises. 1ha HISURG party Ahall, in neddition, olytain
And weep In foren miring 1ha tnrom of (ivg Lansn a paticy of reniat yalun Insutnnco goverlng m prriad ol ana yeat, with Inse payabie lo Lnssor, which
insurance shali Also cover all voal painie 18108 and Insurance costy for sald notlad. A slipulatadg vatye o Agroad amounl andorseiment delnting the

coinsutaneg provision nl the policy shall bo prorured with said Insurance as woll as an Aulomalie incrense in insuranea endarsement causing the
Incrense In arinunt proparty Insurance cOvRIaga by 2% par quaiter, H i tnsuring parly shail (ai 1a nrocire and maivialn sais Ingurance fhe olher
PAtly may, bt shati nal be tequitng 1o, procure and inaintain the same, but at the expenan ol { pssne. 1] such insurance covorage has g deduclible
¢lruse, Ihe deductiblo Amount ghall not exenod $1,000 PRt occurinnen, and Lasscg shall be linbie tor such deductiblo amoiin]
{b) Hiha Peemisny nre part of & arger hulldlnq. or It {hn Pramisns arn parl ol o roun of huildings owned by Lossor whigh are adjacent 1o
Ihe Pramisns, then Lecsen shall pay lor any ingroasn In the Properly Innuanen of sich othin hulhﬂug i1} bullulrt\gq il 3Aid Incroane is cauanr by
Cln _ény event,

Leasan's nels, omissinne, yse or QECUPANCY af tire Pramians.

{e] Miho Levsyr is the Intsiring Bnrly the Lessor will nat ingie Lesvon's finlyrng
itmpravemnig havn becoma Apmtolthe Pramises undor parapiaph 2, heiant . )
fquipmenl And innant impiovements under pollcias meeting the requiromonts ot Paragraph g, (a),

8.4 Insutance Poligies. Insurange raquired hareunder shall ba In companies holding A “"Grneial Policyholdars Naling” ol At least plus, or
sueh nthot 121G As mny ba tequiied by nlendor having a tien on 1ha Premisan, as set torth in e rhost euernnt lssun of “"[esi's surance Quide".
Yhainsurlug party shiatt daliver 1o 1he nher parly opirs of patictas ol grieh Insurance ot carhifieaing cvidencing tha axistance And amoyunis vl such
Insurange with 1ose erl"ﬂ Clniama nninquling hy ihis paragraptd. Na sith policy shalt he eancrlinhin or saubjeet tn1educhion olroverannor giber
moditlealion racept Alln ity (30) dnys’ prorweltion notice 1n Lessor HLosgrois the Inting parly Lnsern shatt, plianat Wity (30) dnys priae in
thoaxpliation of suchpolicinn, hurinist Lagens with tenrwals or “binders” thraat, o Lo may niene sughinsuranes aneg chargathn costthe nnot
10 Lessna, which amonn| shall ha paynahia by Losare upon demand Lenssn sholl not do ar prrmig 1o he done nnything which sha) invalidale ihe
insuInree policies relairnd (o in Paragraph 0.3 1 Lesspe donsorpearnitato bedone Rhything whict aball ingreasa tho cortol the inguw ance pohicies
telorend o in Porageaphn,a, than Lessan shaitloriwith upen Lessor's Armand celmboise [pagar 1o My addillenal premitens atitunabin 10 piiy
RC! o2 emiszicn ¢r npreating of Losaen causing yLihiinginnsa In the cnst »i WrAnga ML rasoy is the inswing party, andg i Ihe Insurnnce polinins
maininined hargunger avor olher Improvements in addition to the Premisng, Lovsor shipll ddpliver to L ossen A wotlen statemaont aetling loelh tise
amauni ol any such insurnnee Cnitincrense And shawing in teAsnnable delail the manner in whiclh it has hee compuirg

4.5 Walver of Subrogailon, Lnssos ang Lessor ench horeby relpnse And relicve the other, ansf waive thal enlire 1igiht of rncovery ngaing |he
othet lor losn o1 damage nrising outof or ineidant iz 14,2 perits lasured agalnat undes pAraQeaphil 3, which pae tin onpr ahoutthe Prgmisas »
whether dua 1o the neqligancn ol Lassoror Lessna or lhnlrnanm.nmnmyfma.cnnuacmunnrl ‘minvilenslLassoe andlosan) ahy .VIPGN OhTATNg
Ihe elra nl lnaranees rpaquiag birteundar, give notien 19 ihe inswianen earder or mareiey } he gy ngaoin AL waivar ol auhingation is

ofit
cnnﬁnlned (AN Lpasn, * efend to tho extent of avallablo Agurance proc
imll !mlemm'y[aml haldd bannieas Laseor liom and npAtnal any anl all claimg Arining from Lesaen's nse of the
101 rg 1i

86 Indemnily, | rasnp o
) % or l1om nny activity, work or UHnqa dlane, panniting o sullered by Lessan in ot ahou! ihe
nd hold haninipsy Lessor ham and Masiany nre all ¢laimg tining hown any breach or dotani
A P8O Be pattonnadg (et the irems ot (hjslraen, oy Arising hisim any neglignace of thie Lrasce, o
mplaynes, andfram ang againgl at ¢nsta, Alintinny atera, cxppngpy andliabivtirs incitrendin tha delensa ol
ing lronghi tharenn: and i, GANN 8hy Action o1 progrnrling ha Lrought against Lnssar Ly inason ol any such
Ahatldnlend (e sama a1 Lossresnrponen hy conunant sabstaciony to Lessor, Lerssre, asa materinl part of the
considerntianiol rssnr, hrreny AR8uinns 0!l tisk of damage to property o1 injury to parsgny. L upan an bl the Promises Atising hom any eauen
.'&"&@?ﬂ '6%'?”“""" At glainis in rrspngt therno! ngaingl | rssur. Seq Addondum Section 8.6,

1 Lasmpilan of Lasanr trom Limblitty, Lasgnp horaby agroms Hiat Laxsn shall nnt ha alin 1y Wfury 1n Lessnn's bisinesy o Any loss of
incoma theraliam ar ng "ntage 10 tha peads, wares, mearchangdiag gr other peynerty of l.ogarn Loksop s eriplayees, invilans. cuslomnres. o finy
nthet paesan in o) abant the ‘rumisea, nar ghall Lessor hediahle lor injury te tha manh ol Locase, L pasen'y CMPIIYRRA, RgonIs Of contractyrs,
whelhar such dnmage o injiry is e angag hy of tasulis tian five, stoam, alectticity, gas. whls arram, or fom the hrranngn, toakage, ahstrugliom e
nllinr flﬂ"“;" of pigms, apliikings, witas, appliances, nMuinbing, ah conditioning i liphting latures, of liom any othe cann, whellier the s1iq
daninge or infuty 16sulie lrom conditinng Mising upon e Peainisas ar upnn nihe horthons nl ihe huitdling of whigh Ihe Perivines are A part, o trom
AIRAT saLress ar pintas and IrQatieas al whathnr Iha ragen of et damann arinjury nr the manis o) 'ePAItnG the snte IS innccrssihie loLessre
'I:s;'m'gh.nglll:u.nl'rmrgnl':lﬂ tnr né\y umungf'n nn'slm] lm;n Aty ac) 01 nngjlag) af Any othecivnant, of any, yt the buitding In which the Promians are

e waivors )
‘LesworTy npndJ Eguooys r mg‘f !C%"?Raﬁ?o??’éf’w"%rgs’f(35&’1?‘.&",’13 ;-g) 2?« g:,te.%u?g;gét ‘2" b?;mlal
MET Invalidoiod as a Fesull of such walvers, 2

Nguteils lixtyyios,
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§. Uamnge o2 Bedriratian, See AQYUAdum Saer ion 9,
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{8) "rpndans Al Pann e oAl beeciin sngein thamangpe g gdang o [ U 1Memiinng Lee s ettt [hes {gng ey ja o . ]
K% nlinn theareplagmmrnl coal ol iy Pipins Peritinpe Ilmmi-u, I'-,-..l'mu;....,-,,,p" Sl s obos iy thvmage nerleaig e g, tey e doigiloig
which the I'ymintsns ain p AN e fa il Ihal the gaal 1 repabindens alinn 50% o e thea epitacmment (A0 KA EATIN tvalding an ) wi
1) “l‘-clulnlrmu“)ﬂ!hur:lcnu“ shatl boeei ey (I:ulnn_r;v- Ot tletbir i (o Hea Mieidens 1y e mx bt that tha s [RTEY 4T UL
tmate allhn i etaremnit ¢oal o) e Pinmiaes “Drpiyiang lluil(liugp lolnll,rnslrmzlinn"sl-nlnwmmmrmmmummm deastiuction he bistleding
of which e Pioniiset prp 1Al tha ratant (hat (he corlulinpait is 60% e maea ol the then splarpnan) rosh ol sl hiileigpd as 5 wiinle,
(r) “tniepel | neR” ahnil hpraty TR g ar fesl e linn whie:h was ganisn hy a0 Ay Pagindenad Loy huy gryyeg e, by 1y Innne Ao
theantibiogd ey DALppapi N
02 Partigt Damage = tnained | gex, Subjeeltohn 1M AVIRiGg e maaphis A, 9 G n O Hal vy tingegs i W te g o1 1 yin Lease o
In rlnmm}vv WhIRIV IR A eesypagn] Losc ol wiurh g vt thie eclannilinitiong of Prevines Poting llnnm“n RN THIIE T NI ey EPorlind b Fivnsonpes ey
Lreantaball ni(raanes rrpensn tegaly S e, bat it | e Y, pnipmied vl st paw a1 £ e W Dy v
Al af the ranilang pug e e Pacagingm ¢ o ol ns ngon an natnnahity ponalbde i tiyja ) eone alalb gefClioge 14, Loan ORI N TP
Nulwllh.':imnlmn the ahave, (Hihn | rEaen i (e WA P ly, gl ) the laaniaen P eitn g epipyeg by Lz ninong S ol P el topgst =411y
tepale esage s v nntiesin i thnenn) e ol e iy Al ta ¥ fng A Peneee s et e o repain | easme ntyan condritont s
the rrauiivasl aunnt a1 PAROE willigy ey tay=s alige Leeane hon piepivpe Boltlee i esmim of iy shictoarfo b phin ey Wiy | eaane syt
RO bt sl anenng iy, Lraaom, Losane alyiul WAke sueh tepnlin pa Soananrensanahly wpr._—.lhlny Wt Lease sl conlingm i b)) faree ane
ha it

Fitngl 1 egana shinit 1 o rvet have any right 1y teithue s e mnnd fog Ay Zueh ampints .n ol

0 Pariiml Oampgp — Ualnsuwred Losy, Solijrel tn (i neavitigna n) Pasageaplin g 4 ] m}d At Aty Gingn tHE g e Tei ey oyt (1408 | ran
heer ta thaienge which ie i an s Lasy M wiilgh tatig withliy 1hpe r;ln,r.nof.f:nnuu AL AT YV { Y P Lintmnga o revndens Mailedlogg tygian
”ﬂ'"ﬂm’. vilnas tanari iy A neghtent o wiliig ACl ol Lesspe (in wlileh pvpny Lagann ahiall, A)I.‘r- A repnira Al Lrnapg's crpvnnl L escen iy m
Lecam s nittlan pliher 1) LRI TTTH URIIETILY DR TRy TEIZanALIy panaihies ppy PREOCD DA rnse, i which rer e Leaan atall eonbuge in hoili
Inteemnletingl o DU e Wittt ol o | aa 00 Wi iy (0) iy atfes e etalng e oecimenen ot AR A e ] pssne s Tl ling I
tanealand tacsnnte thisl esee, axnfthe tateal il LAV P TP Hatoane, ln il Vel cakae el ig iy, R sl onbicn o | paan s Il evaniine
theanenl puy Iasnrlnatp Hakg l.rnap, Leasenclianhiavn g rigg vt withife ton 10) fi,\y!PJml Hureehpd at gy NOBES L giva wi it notine Lol ennig ol
Leatne's hitanting Wrrpalr sieh gnmane ar g SORAORNAHAR, willing el sgfiond e | rIaal b wldel gvantihin g oaap sttt conatinus el
tarer an ntipnr, ane Lesane shal pogised 1) mie sl irpates ag 000 As realonably poasibin ) Leaare tlaea ot give s notine whibin suen
10 dny prrieed i1y Leae shall yp conceliod anc deominaled an of It rlnl? he acewtnnen of sien tlamage,

1.4 Yolal Beelruction, 0l sy g tutlingr the taig otihis L, nanp nrnds damnge, whieliien o nnlnllhl.!mmll,o".s,(hu(:lmlln" dpttinglioen
teipthend by any aulligrizel tihlic antharty), whicl Ialls dnte the_srfaasifienlion Nt ECrminises Total astiiciian ar Premians Ouilding T
Destiotlon, tns Leasn ahait Milmmalically tenninalg na of 1hn (dastedl aueh tala) toktinet|on,

0n Damags Hear K pi Tarm, .

{3} Vint oy then el the thad aixg Aty ol thin L/ (s Leasnihpinln damage, wiudhen ie nint an tistiped | onn, whieh faila wilhir 1y
£1asaleatlon of Preinigng "atial Daimaga, | asao MAy AL ezsas option cance! ane Irvnitiate tlds Lease as o the gale of brenaeince ul auych
"-‘""‘U"‘ by tiving willten nniiea InLansen ol Leasn's pitinn 1 tha ey wittdny 0 daya miter [l edatps oot arcunenee ol aogel ULETE T

{b) Hnlwllh,ﬂnmllng;nmm,m,oh TR IRTTRTT et thalleasen has ain nplinnto neteid or ienew (s Leass andihe tine wilhinvwhivly =il
opllen tiay e sy rictacdd lins uni yel expiind, Liafon shall paripinn e optlon, 1111 12 14 hie nenteland al all, pg aten thinn 20 daya ntie I
necotirner ol An Insier L sy tatlagy within asnilicalion ot remilsng PPagial Dampye Huden) thin sl sbx uenthe ol s treoval this Lrane 1
Lessenduly exniglvas ariels aplien dining aajgdo tay presionl, L assar shall, g Lesaoe's paprnge, tepab sogh dmnagn as gogn pa teasunnhly pyssibin
anel this Leaso shait gontinun In tyf Intee ol pilnet 11 Lessnn Inlix b ruaiclsn surh oplion g sald 20 day periog, then Lessar may al Lptsor'y
ontlon tlevmtanta A cancal s Leann e ol 1he expitalinn ol spkd 2n thay perlod by giving wiltinn nallce In Lesaen ol Leasors olaction 19 do o
within 1n thays atinr the eaphialing nt p4id 20 day period, nolwlihstanding Avy lann or pravising i (he neant ol apliaon o he cunfrary.

0.0 Abatament gl NWenk Leagsf's Nompgins,

(o} In il avant ol n Agr dnnnnliog by PALDEIANNE T3 e DD, angd Leasor or L ragan 1PPANA ot renlprar e Prennsea pursiiing ty e
neavisipns ol ihis Parspinpn o Thiniaim fiayable herminden by Ilmnmlmhhuln" wilinh suielvalonagn, ippanl en testoention enntinirs shiadl s At e
e prapmiion 1a (he tirg et which Leasens uan ol e 'remisea iy impabine, fxenpt tnr Atadetaent ol vang, 1y any, Lessra shall hava nn elain
Against Lowsar lor any mage silieeed y 1nazon of a0y suchdamage, dealyyeting, repale arieataralion,

Shatt be ottigatrd 1a 1epaire nr reslow (ha Mamdaps e ihe nravisinns nf 1nia Paragiaple O s shvsll e ramshen s ch
' Within N0 days atter sueid obligations shnlt aceurn, [rsspn Ay Al Lesans's nplion rangal md Iegninate s Lenan by piving
Nea ol b neases alnglion to g do alany lipie ilor 1o tha comimentament ol such topale ur rostoration In suehinvent (s Lonna
TAR Bl Ihe take ot fueh notlien,

tminnllon — Advance Payments, Upon Iermination ar gl easn 1 suant o s Parvagiaph g, an ripdiabile adhusbiiani alpif Ly Illﬂt!l!
M rdvaner innt Ang Ay mitvange payminnig made by Losnnntp t.eane, Lossor alanil, Iy adlitigy, 1etinn 1o Lessea Ro inueh of Letnnn's
depasil as has i tharalntarg booen applied by Lesaor.

18 Walver, Lasenr amil Lragmn walvn (hp nrovisinag ol any siatying which rpinto te trimilnation ol lnasns when lsare) Moperly is destroync

e ot o Ll a 2 £ 14,1 1

AClh ittt ot nt) b

L, 3

1 Neal Proporty Tasnrs,

10t Prymani o Taxan, | osseoshatl pay thaeat puwmlyI.‘u.MclulluuuIupmngrnph M2, applinpbie o e Mennans Suning thu e of this
L easg AN suechy piryraonts shiplt e il L Inagt len (19) da '8 (il o lhe telinguency dnle ol girgh piymnunl Lessooshini promplly fonnish Lesygr
wilh satistaciony avidenen that sueh Laxos have hoan pnhf. fl sy such Innas pall by L os4an shall tovol fiy paclod of linge atagea s o IV TORTIN
vaphtalion of tho tan hureol, Lossan's shara nf Such lanes shall he equilably proralnd 1o eoves only the perdod of e willin the 1ax tiscal yoar
U|"“TIW|ﬂﬂl"ﬂtLCNlonhthohloHnuLnnﬂLnssul|hn"vdnﬂuusoLoalocloIhonltonncqnhnd HLnlsoolhnHlnﬂlopnynn suchtaups, Lessar
shall have tho sighi 1o Pay M8 snine, in whicl casa Letseo shall 1)y sue Atmaiint? 1o Losaor wilhy Lessoe's next 1on! installtnent togeiner with
inteeeal ol the maximg rute than allnwahie by law, Sea %denc(fwn Section 10.1

Hi 2 Dalinittan af “Nea) Properly Tax", As urod el Noe ot “real apetly tax” shall inehide any torm of redl estule 1ax or ALsessingng,
{irreral, speetal, Orlinary e aslinandinary, aivl any liggnse leg, Commoicial rgnianl yy, Itpravament hond e bonds, lovy 01 Lax (oiher tha
therilanee, poraenal ncame ar psting tazes) imposed on 'rennsng hy Any anthorily hiwving he direct gr Indiene pownm 10 1au, Incliching any

. eliy, sinte or tadaipt guvernmunt, m any $choul, agiculinial, $anitary, lire, stiget. tealnage g1 alhgs Improaveman aisisict thereal, as againgi Ay

legal or ggamanig Ilarest ol L nsser in 1he Peomisng o in thy tenlpropoity ol whichiho Prammises arn n NN INg L essor's aghtiorent or ntihes
menmg theohom, angd iy AOXOSLLOARO'S bisinggy 0l leasing 1hy Premisas Fho voon * real properly tan” shial) Also Inchudn Ay tax, tea, lgvy,
fssansmant arghiargu (1) in Auhshitudion g, Paniatly e tolatly, nnr lan, fun, luvy, nssnssimpni e chaigu hierelnabuve et dud within the dehi|n o
“1enl PHIDUIY Yk, 01 (ir) (T nnture of whiglh wan herainbplyre ncladad within Ihg dulinltion ot “1ap| prapoity ban" or (iir) which I$ Imposod tor o
si:tvicn nraighl ngt Chargat ping 10 Juna Lolun, ot oeviousty chargna. ins beon inernaseil singe Juno 1, 1979, o {iv) which I8 posadl ag 5
resutl ol n tanstor, ¢ither parting o7 1oIAl of | 0asor'y Intarest in itha 1% 0n, %03 or which Is addod 1o ntax or charge hareinbiciorg tnglutuit within Ihe
dnlinilivn a! 1aal Nroperty lax by reason ot gucly lrangiye, or {v) which ls itipasad by ignsanoliils lransnction, ony todificatigng or chorigos hierata,
Qr Ay leansiors hoige! jg g; rA23on of an agsignmont reforred to [n Addendum Section 2 and/er the trangaction of which

103 Jaint Asseryindn Arufe P‘?Gl Nyes pro not separaioly assessod, Lessoa's labity shatl bg an tquilable proportion of the 100l propasty
1axes lor all ol tho land and Improvamonis Inchuctod within tha IAx parcel assnasod, such proportion 1g bp dolerininad by L essar tromtharospective
valupinng assigned in 1he N13n8301's wark shoots ur suchothor intormatinn ps may Lo reasninbiy availnble, Lossars ieasgnabie dolerminalign
thiool, tn gaod 1ain, shatt e conchiglve, ‘

104 Personal Properly Tanos.

{n} Lasson alinll nay prior 1o tUelisgnency ni theog Asseasad analosi and fovied Hpun tindo linlinns, lirinishings, sqnipmynt ntrd all Q1 fvye
re1sennt propaity of Lnasen contanedin ihg Prumisus or elsowhai g Whan possible, Lnssne shnil Cansasaidirade Hanirps, huenishings, equiproem
anid pll gthme perganat nropetly 1o be nasasscd and billag separaloly trom tha inal Propady of Lnssor.,

(h) 1any al L cssua's anid bersonal propoity shah pa nssessed with Lassa'aenni oiinly, Lessea shali Pay Lasaor iha lanos illritwitishlg 1oy
Lussen whilin i0 tjayg aiter tenipt ol & wrillen shineinnn| solling forth thy 1axns applicobic In Lassen's operly,

UL Uiities. Lossoa shinn pray tur all waler, 043, hoat, Jight, power, lalephonn and niner ntllities pod srvicay Supplioy 10 the Prymises, topethiy:
P TP PR | oL 1 -, s i, 4 il dad .

1 g, ulf'_!_l'_“mlhll lol uasnn Luerr o PPN Ll
: ok

with atsy tanos thoroon. dany " ' yo
haas FIN TN & Latagi al 2 idamib,a, o TPV
12, Atslgiment and Suliatiing. An

121 tatsar's Cansent Reguired. 1 uyaen SHAl N1 volisilaly o) hy operation ot inw nadie, fanstng, marlgnyn, suhiet, ur ol wise Hitnddar o1
anclmbur ait a1 any paey pf t P30’ Inlurust b i tongy oy I e Pramisgs, withow Lessors piigs willlen caitgor Igh Lns 1] |
vateasonnlily withihel i & loail Mndald b0t U Haen = PP Prindorrevd AR inpled ansighiamd, trang nr,

$ * aady PR orrvd ye ey
manga, encimbuanse e SUDIrINng willwul gunh LONSant Alpil b vinlil, gl shalt eunshitaln a beescly ol this Lenge

L ae EPVIOrSrd H iy \daades L ST il T P TIew vty r ngrhetfagad Oy bt rans vy remeriy POt areirieded boprad s 'F'"m
thueeal, withagg Lnssae's consent, 19 any corporatiu whigly cnrl':ml.l, s eomhroiar hy or Is u'mj ¢ + L.assno. Ot lo nny
Cotporation tesulting tooan tha RoIger ar consuielilion wiil Loasee nsy 1Y LLDISSIW or-mnt ILACNUINAS Al s nasyts ol | essog RS A yning
contematiha linalngss (haj s huing Lundugl JUIITIN /PO JITTow R m;%'h.m 10id anginopn nssumey, o tall, (ho obligntiong ot {,gssve uneder tis
L ease Any gugt Qieul i AT, way, .'nm:.-ln:limllllmlfnbmly olLassau inulae tlmlemnsnllhlll.tmwnvunHnllmnnclm:slnmmmlor
wmﬂﬂﬁum. Lnnmm.malm-o'ully-uImngu-.l-m-anmuu«lllmnl-nmqmnnwwmuml i DN ol L e >rwy

+ 12.3 NoNelenssofLoneee, Megaidiyss ullnwn'ur.onmnl.nomhlomnn (‘Hnniqmuumslmllmlmlwlu.ﬂnuol I.cllﬂﬂ'auhlu;nhonmulluallm
l"“"ﬂ'v"n“““vﬂf‘ﬂﬂsﬂﬂ"'ﬂﬂv1“"'0“lnudlnlmlhuuin"(nhnrabﬁgnnonlluIu1pndnuundllvtunscnlm1uundnrllupncmﬁunnconlcenlh
Leasar from nny pingr fetNon shiall ol ha deaingd 1n Lo A waive hy Lussar ol any phgvision herenl Cunaent tin pne ASRignmYnl o sublelting shaii
nnj hcdnmnmlcnnscmmm-y !llhnl‘quunlMaugnmunlorsubluli!ng Inlhouvmﬂo!dumullhy Ay asslguen of Lessee of iy siccessor ol Lessee, In
the pottormange of Any olihe tenmg hago, Lussur may peoceod diruclly againg! |assnn withaot the necestity of onbanshing romeoias Agrrins] saiy
Atienne Lasaor inay papngay la s assignenents ar slllalnllillﬂul?hlﬁl CASH Or ntiniinnnty g madificntions 1o this .onse with A%sinnoos

olbiate: +
Minetuding, witimge Hmitation, ANy thx on (mganr'y PARsnAsary (ntarnat in the Promiges,

HEI -3 -




- - . PR =, =
Zaam . 1.45..996.'-

olLassen, whhon! n'nlllyin Lnaang, ar Ay suresrasor ot Lessra, nvl withon onhiatuing s e thingr ronsend theretg and surch
Lessen of Haliflity under ths Lensp, ax

12.4 Attotney's Feen. In e avani Legsnn shnilassign or subint e Premispy arrequrstthe cansent ol Loga
or i Lnssgn shiall "“-’Jll’““" theeangen) ot Lesaos lor A1ty 0CILessee prpoes 1o do llinn Leasen ahallp
l‘\ (11 ’.“ o, T T va— o ;. " p— ‘::npnAnA SN
"'é'}a érh‘é‘d{y S3TTTons 13Tt
1) (LI t g
9 u LA aian -

- y A Sl .JMh__;__' bt bty didaat D semiastial s b2 ol . ladloca I :
Lessan:

ACLBN &hall a1y

OHIG Ay ASTment KT subic
.1yLm:;or‘smnmn.y-iuntlo:ncys rosing

Ty

(A} Tha vasaling or aandenimani of thn Promisae i1y Lasenn,

(h) Thalnilura by Lesanain make Any paymnnl ol rong or any alnr payment rrgotied 1n he madn by Lessen herounder, s
where suchilabire shalf cunlimun tor a pariod ol ihinn days alior willien noticetheroal hom | pasnyr toLessen 1n1he aveni ihar L pae
witlin Nolice to 'ay Mri o Quitt pinspani 1n apidicable Unbivwiul Datalnne stalidns sueh Nolien 1y, Pay Nent o Qurit shau ais SOnstihite he ng
Iantiead by this xohparagrapis,

(7) The tallure by Lessna 1 olisarve ar parinrm nny of he covannnis, ennditinne ar Provisigny of this Ln;
hy Lesane, atber than tescribad ln parngraph

{h} above, whicre auely tallore shall continge lor mpernind of 20
Lrssorio Lessen: provider, howevar, ot i he natirn of Leasen's detaull s such that mera than Wdayan
Lnssno ahat ot bo adremead o haln detauti If Loan COLAMMONACH! LD Eoih withle said N-rlay pritn
ciun in complolion, :

v hrobhacived ar poilan
" Aler wrillen natice thereol 1y
casnnablyiequbiag 1o7 112 cure, i
wibeyeatlne diligently pingrcutad <

{d) th The making by Lessen of ANy gentni nccangmment or nssighmhnt (ar the hia
dethed i 11 4.5.0, 101 o Any sycecssar staluin laiotg {unless, inthn enge ol a peliti
days), (i) the Appoinhinentol atensing or recalvertolakn PO3session nl subsiahtial
Inlernatin Ihlg Lease, whnea POssession is nol reatored 1o Lassnn wilhin 36 ¢a
substantintly nll gt i.easna’s aneatx lagatad nl IBPromines or o) Losana s livfers

Providerd. howaver. in thnavont tha Aty provision nt this parnpapli i
LULTH]

ialcieditons: (i) Lossnvlm:mnmn“chrhlm‘
ed againg) Lessen, tha samn g hsmissod witho
rlLessnn g assniafocaing al in Mmines aroflnea
o (iv) the Altaclunnnt, pxecntion ar ohor judicia solrier
i Lease whesn sich REI2aQ IS nitdisehaiga williy 3¢l
itonitaty thany appheahin law. soch Rravisian shall ba ot oo hyree

{#) The dizeovery Uy L, pasnr 111al ARy financial stalomen
SHECNSSOr In lnlgraet of Lnssen o any girenntar of .enepns
12.2 Remedies, In the event ol Any auch mainsial
tdemaned and wilhaul fiting Lessor in Ihn LELIFAL T

a) Tniminale Losson's ttah! (o possn
Immedialoly Sunionder pnssossionnt {he 2
Lassor by iaasonof Lassen’s delanll g
rmcnssmymlmvnrlonnmlnnmmio'
of awary Ly 1ha contt having ju
exceeds the amouni ol sire)
Paid hy Lrseor prranar

Mveri 10 Lrasol iy Leagen, any assinnea ol Lessoe, nity subilanant af Lesgnn, a
1Qlinn herounctar, ang any al thom, was materialty fnan

Wilt ar breaghy hy Lessne | pnane inay at Any lithe Iherealirr with oy withoul notice
any right ar remndy which Lrsror may I Ly 1P0501Y Of Sugly 1o tagdy ar hnaclr
notthn Pramises hy any lawlig meana lnwiieh easa 1his Lasase shal terminate and Lossea ¢
1808 1ulessor. lrsuch avonl Lonsor shaltis enlitied to veeouer hom Lassenalldainagng e ag
ma. but nal limited 1y, tha egst ol 16Cavaring pasaesaion ni (he Proigns, cxprenses alielolting, inghgi
: i ' alesiate conimiasion actually paid; Ihewodithi atiha g,
1ction tharent gt 1he pmount Ly whicty 1he unpaig rent far the balanea af Ihe lacin nfier 1ie time of such awy
Nialtoss lar the samn perlut that Lnsseg Rrovas could besenronably avoldad thal portinn of (e lmaging commigsl.
Pnrageaph 15 apnlicahte to the uiaarpited teem ol 1iis Loase.

{h) Malnt eAsne’'s right 10 porsassion in whicheasniblsLensgg
P'ramisng 1 8 pwlyon| Lossor shall hapnlitingd bo enforennltof Leasoraiight
i duag hareunedar,

r) Purang any olher rnmeady now or hurenline avaltabis 1o L.rasar undar the taws iy Juetied
. Unpald Inatmiimenis ol ont and other unpald monotary ohlig

RAARMEAAL BN A AL A Al o B 20t a2 saama s,

lall eomilnun lnatiper whinthor or nel Leases shall have Abandonad i
RAnd romechag nnee s Lrasn, inGtuding 1he righl to 1eepver Mnee

AMdncisiong ol the state whereinthe Promisoen.
Atiana ot Lesson inudey M 1o s ot ihis Leaste shatl o inlorest linm thy s
MR- PO

13,8404 Dafayn by Lessor. Lossur shail nat ba in fafault unieas Lossnar falls 1o nalorm nliligationg tectuited ol Lessoar within g mazonanle tin,
butin o rvont Iatar than Nilrly (30) Unys allnr wrillan nulice by Lesaca inb.nsror ni 0 tha finkiee of any tigs mntaage onderd ol jrusl cover g th
PCreiises whosn nameg Arcladdrose shall hipve theralotura honn futniahed (o Lossee in wiiling, spncilying whereln Lessns has Tnited ta perturm sug
ohtigaiian, proviged, hawevoer, 1had it iha nalure of Lerssor's obligntion Is such thal more than ety (30} days are eniirad lor potloninangn ihe
Lessor 8hat) not ho in eatnul i Lessor commnneos parlormance within sich A0-day petiun anet tarealin diligrolly prosacutes (he smne |
campinlion

0 s Lnte Chargos. Logane heraty Acknnwicdnas thal fate paymant by Lossen 1n Leasar of ramn And other guma efye haravurter witl cane
Lessor tnincur cosia net contrmplaing by tus Lease, Ihe oxagl oot of which witl he extrvely ditticull 1o naeerain Suchcustsmaludn bat 3
nottimited 1o, pragesaing nnd arcounting chargns, and 110 charars which may he lnpinsrd 0 Laxsor by It (rns ol any movigage or tinst e
covering lhaManilany Accordingly. it any instaibnan ! 161 of Ay tINAT St dug [ e Lessen shall nol ha 1aesiverd by Lesgoron Lessorg Ansigere:
within Inn {10) Hays attnr such aimoauni shall be dun, 1tirn, withoni any mauleeinmd Tor nglics 1o Lessan, Leraan ahipll nayto Lesser alate chm )
oaual to 1%6ef such overitnn AMOLINIL The parties linyaby agree thal such laln chatga roprearids a fair and rensonabla esiimate ol 1hn cosis Lessn
will {inear by 1aason of lnie hidyinent hy Lesaso. Aceeptance ot suchinin gharyn hy Lessar shall it v pynig constinie o waiver o1 Lntson's deta i
willireapect tg such pveidug Amount, not pravant Lossar hiom Axneeiing any of the gthay Haghixand  enindios qranted herednr tnihe avent (hat -
Intagharga is payanln hetaunrior, whalline or nay collacted, tor leen () canseruttvainatatinenis ot innl, than ren)| Sliltactamaticnliy beeame g

and payale quarlerly liy advance. rathine than mnonthly, notwithataneing DArARIa;sIc A o1 nuy olhing 1ovision of 1his I.eage (0 1ha coMtiaiy, k%
13,10 1 Impounds. Inihn evan! tha Alato charga Is payahin hernonder, whethar or ne colircied, lor thiee () inslalimenis of rant or Moy wthes
mouelnty ohligntion ol Lrasos unger thatsring of il Loase, Lesseashniipay 1o Lessor, ifLrasor shallap 1GUaRL. in adiition ta any ot Payment:
ronulred tnda g Loasn, n nonihly AUvancninglaltmeni, Nayahlaatiinsame liue as e manthity ran, as estimntad by Lassor {urisal PropeHy th
and Instanee gxprnsas gn tha Premisns which g pAynhlo by Lesses unrdar |he tritin of this Lense. Such uned shall e pstallighied 1o insue
Payment when dun, heinte dnlinquency, ot Any or all such ional pPlopatly taxne nang inyarpnge Premivme, 10 e amnngy P te Lessor by Lascpe
under it provialons ol thig pParageagh gin insultielant (o discharge the obllgationa of Lessas 10 pay sieh raal property tnxes ang insuraner
premiums as the samo hacoing Uua, Lessonshall pay 1o Lessor, () on Lossar's demand, ancl) Mlelitional suma neceasary to Pay such ehligations, A
moueys pald to Lessorundm this paageaphimay bo Interinlngiod with niher monays ol Lassor nng shall not baar inicrost 1nthe ovent ol a defnuil in
s paitl to L ensar tncar lhe provistons ol ihig pALagraph
L Inn nsrgging applied 1o e payment olieatpropeily ins
L

ulthor party ™
1o the lhioat gi tha RXEICISE 0l

14, Condemnation, 114\e Promises or nn pottion \heranl
shd prower (! of which nre hioraln eatlad “condemnntion’ . 1
RMlhotity inkes Hile o nosseasion, whichaver lirsl gerig, 11 morn tharn 0l tha Hogr areas ol 1

A8 ol tho dalg (e ¢ ndemiing
Ipthag 1
Ianed nion ot Promiyes which Is nnt oceuping by any Lullding, is faken by conrtnimaiict ﬁ%&'ﬁs

writinp only within ten {10) drys aftor Lossor shnil have alven Lassen written nolice of snei |y nﬁq(m inihe abrenge ol siie 1viplice, willurrieon
a He ||

hning authodlty shall hava laken nossoasion) lerminnle s Laage as nlihe date the condemnty Nuilorily tnkes such
. FLass0ikinod nol larminate this Loase In aceordnnco willvihn laregoing, ihia Lanse shallvemain in luli fonge nm.rnllncl astolhn porion
'remisng snmaining, axeepl (ha tharent sl he taducsd in the proporlion that 1he o aen nl he bididing 1nkers brars 1o tin 1013 floorares
ol iha buliding situaind on (g ["mmlwu. No raduetinn ot sant shati accur i 1he only area taken Is 1hat which doca nel hava a huitding lognled
thoraon, Any awned (ar Ihe laking ol all or any pan gl ihe Pramisng undm 1he pownr of errinen) Joinain or pny payment mage under theeal ol the
oxercign ol such pawar shall hoilin properly of Lassor, whethersuch awned shall be mnen ps comprnaniion lor diminulion in value ol 1he Inaseholg
ot lor the inking of thin leo, or As sovoranco dama as: provided, howevar, (hatLnasne shal) he rulitlod o any awnr d 2ot inss oloi damagntoLessre'y
1tAdn lixtueds and rgmovabia paRanal propedty, T the nvent |hat this Leaen 1a not inriminaled hy 1;ra30n of suelh rondonnalion, Lassor shall 1y e
nxiont ol yaveronce adamnngas recolvad hy Lossor in connnelion wilh rush condnnmnation, teatie pny damage 1o the Miemisng cnusnd hy sngly
condemnnllon excepl ly 1he oxientthal Lessnn haa hpan telmbursed thesnige by the cornen

nundarthe powm ol ermdrent domain, or soly
032 ahail tarminnte ag 1o tha part 80 Iakern
letipy

maing authority. Lessea shal pay any amount in excnag
ol such navaianen damagas renulrad 1o complnte suen tepale,
19, fgai'afcs,  Sos Addond.uﬂ‘: Seclion 19,

Duntbambad res Add re gy

oy L 3 o vy

1 A faali
T TR AR A s A e on yd )

1eal osialg

- e s ammerm,

e — 3
and sl Brokar(s), i in e rvail theya s ng vagreomaont baiwean

T e e e, [OP REOkAIAGD AnrVIGaY rendeara by CrsY to Lesan: Inthis 4 ananefipn,

(b} Laasor furihpr n?moa \hat Il Laasnn axareinge any Oplion nadelined in pacrgrapbiam £l iy Lenne, witlehin geantag 1n Lessrn e
(hinlrana, nrany subsequanity peaninil apiigr, which I subaiantinily alhnila 10.an InKljinnted to1 nesen g thisLesae, gt HLpsann et es
Any rigivg in tha Pramispg o1 othnr pimisna Anagtling inthis Leasn wiy ANStAnlinlly smitar 1o what | onspn wouhld hiaves nequling Nact an
Optian hareln gianled 1y Lossan hoon nx ercitnd, or Il i.nsyon 1 P POBOASION of tho 'reinlsas nller the raphtation of (he tem of 1ins Lease
altar having lalled 1o axnealeg wn Qntlon, ar i said be 0 1he proturing couss of Mty odhot lease or sale enteiad inty betwoon 16 parning
lmrlnlnlnn 0 (ha Promiines and/or ANy adjag tly In which Lessar ing an Iiiorest, 1hen as 1o niy of anly lrananctions, Lessor shinh pay said

Iroknr(a) A lne In ateoidanen wilh "Mthile of snid broker(ay In alingt At ihe limeo of exprining of this Leasa.

{c) Lonsor age Ty sald Ina notl anly on bolall of Loasor bl atsg on behall of any parson, colporalian, asancialinn, or ollier enlity
having an owp riest Insaid ront Rioparly or any patt thoreot, whan such fen g dun herrandar, Any frannteien ol Lossor's intergsl in this
Loas HTCsuch linnglor Ia by Agreement o hy aperalion of Inw, shall he destned 10 have nannimed Lossors adbligalioe ooy Hiis Parageaph ts,

I u.y-hwwiahay.ol.unpo b,
18. Entoppel Carlitiente,

(a) Lessnnaliai) Manyima upna nottars thinn lon [ 10) dnys' prine wililan noticafromi, easgr axocutn, ncknvwledge and doliver lu Lragge 3
slatament I writin i) emelitylng mnt 1y Loaso s uamadiling and [n tull torco an i

eartilying that this Lansn_ny $0 modified, Is In full aree and elipgl)
{1} ncknowlouging that tisere arn nol, 10 Lrsape's knowlindan, an

e aKRI (), A Tag AR 801 for i N ARPAIANN ATREINGH) DRlweon L asae:
Lasanrand zaid hrokeria), tho s ot 8

]

andihn fnte 1o which tha mnntand olthet chaiges arn paid in ndvance, if any, ang

Lncurod delaulls on the part pl | rsseos e cunder, or 0Cily g such dntaulis it
Aty are rlalmad Any aqch slateament inpy pa eonclotively snfin Upou hy Any praspectiva [rirhaner ar anguinbinnger of (hn Pepmiinng :

{h) At Lesanry nption, Lreean's Iallirm in fIetiver cuch siatonmm withiln aneh e shatt pa n material Breach ol s | e ot &hall he
*and {f much taking substantinlly Lntarteres with Lasseo's use and occupancy of tho entire Promises,
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conclusivaupani.asgoe (i) WiALInig Loase tain lull torcg Al ultger, without modilie ntipn uxLnpl A may Lo reprosaning Ly Lesson (i) ihar by
NO tncuredd yalaulls in Lassor'y heriormanca, At i} that nol more 1han pna monins renl hing bugn pald in ndvance or such larary iy
conslidercd by 1,e530r us a defanll by Losson uider 1hig Lun {ts Intarest jin

(e 11 Lessor dasires 1o linancy, rutinaneg, or suilIlho ?'romhns. Orany parl therpot, | esseo lireby ayrees 1o deliver 10 Ry lundy,
m‘c‘r[nsgr designiludhy L ossur such llnu_nf:lm Stlemenis ol Loysoo ns may g 1CAsonibly requited by such lendar a1 nuarchiser § c

MMM RS ok iiisiaciin 4 2 0 oot 0 S S reotTryee. Al such hancinl siatemenis shall ba received by Logsor and such tonde
rutchaser In conlirenco and shalt be uged unly tor 1he UIDUSAS Roroln sgf Jarih, :

17, Lessor's Liabitly, The 1 “Lessor as used harein slvall mean only iy ownur or ownees al [hotinre in guustion of tefee tile or g sy
interostin a giound lepag of the Premises, and oxCupl as cxpressly provided in Paragraph 15, 1n the evanl ol any trinsler of $uch Lilu ar ingy.
Lessor horgin named {and In casg o) Any siibseeuent franglgry then ita (rrantar) shall i retioved trgm and aligr tha eale of suciy lranster of
liabitity as respocis Lessor's obligadony Mhareatier 1 bepurtormed, provided that any unds inthe hands ol Lessorar o thon gramtoratihe tin,
suchtranster, inwhiel, Lossre has an intetast, shiat! ha dellvared ta o graniga. The obllggaliony containgd in1his Lanse 19 Loperlarnmad Ly Lesg
thail, subjuel s alnresan), i hinding on toss0r's SUCCIN08 and nss?gns, oily duthig thulr rosppctive puilods of owaoniship,

18, Sovombmly. Thclnvnliunyoinnypwvl‘lrmulIhlsLcnsononlormlnodhynr,nurlolt:mnpolunljzullsdicllmn,sharlinnowayalfoc!lhuvnnc
al any othoe provision haioof.

19. Inleraston Panl.due Obligalions. Bacap g gx pinasty lareln provided, AnyamoiuntduoloLassor nol poid whon due shail baar interes! ant

maxlmum rain thon atlowable by law frony the dale dug Payment of such Intores) shaii ny| GaEise OF Cura Any dulau!l hyy Losseo undar Ihls Loa;

Emvluw, howaver, tint inlaresi shall Nol by payauie onrare charges Incuriod by, Lessvs nar it any amounis upon which (plg ¢hargos are paid
nssuo.

20. Yimae of Besance. Ting I3 o tho assonco.

21, Additonai Aent. Any manginty ohligalions of Lessam 1o Lessar under the lorms of thig L.easa shall be duumey 1o be reng

22, lnt:orpo_uﬁon of Prior Agroements; Amendments. This Lease contoins all nipeainents of the parties whih respecl (o any matler mentlonc
hareln Noprior Agreamant ar undernlumhng partaining 1o any sueh matlar shnlt beulective. Thig Leaseo may bo moditied in wriling only. signadt
o parting In Intorost at tha time ol 1he moadilicotion. Excep! ns olhorwisg slulod 10 this Lease, Lassep horaby acknowlndgos \haf neither the (o
eslatnbrokoriisiod in Paragraph 15 hareg! norany coopomlin? brukaron ihis transaction northe Lassor or &nyemploygosoragonlts of ar:! af sa:

Lessc
ncknowlodgos itiat Lessao RIsumes allrosponsibiiily regarding Ihe OccupnlionuISnloly Honlth Aet, the legnlusa and adaplablilly ol ihe Premisc

:\Jr}d :no comphance theraol with all Aoplleable Inwe and raqulaiinng in alioci during o lernof s Loasgnxcan nanihgrwise soecilically sialodi
iy il pagn .

23 Nolleon, Anynnllneroqulmdorpocmmu:llulm?IvonIwcmulorshollImlnwrmugnnumnyboglvcnbypcrsonaldolworya'bycoﬂlliednm
nndNglvunnmmnnllyur Ly mall, shalt be deained syl iciently givon ll nddeossad 1o LosseaorioLessor aithg address noted bolow the signature:
o raspociive pariics, as ihe €asa may bo Eilherparly may Ly naticata Ihg othar specily adilterent addeess (o nolico purposos oxcept thal upo
Lessua's laking possassion of the Pramises, 111 Pramvises shat) consiilute Lossoe's nddress for notice purposcs A copy ol nl nolicos traguired ¢
permitied 10 bo Jiven to Loysar hnreurdor shal he conc"nrnnlryhnnumlllmlnauchpunyoa mrHo’ t8vich addrossos jLuMngayhomli?‘\ol
lime harealier vesignaty by nntice to Lraspe, Any noljce given by cortifi{ad mail sha f be deemad erwere orty~alght
hours after it is daposited in tha malil, poslnqn ropald.

4. Walvers. Nowiivor by Lassor on any pravision hereal shalf g doemed o walver of iny gllior nmvisfonhuwololulany subisaquent brouch b
Lussoc ol ihesama or any other provision. Lessor's consen| 1o, ar approvai ol any act shalt not be Joomed fomndnrunnocossnry Iha oblnining v
Lessor'sconsontto or tpprovalol any subscquont act by Lesses. Yhencceptanca of ran| liereundar by Lessor shail notheawaivarotany precedin
Lroach by Losseu of Any provision horool, othor than the lolliro oliLnsseo io pay tha pantievtar tonl so acceplod, regardiuss of Lossor's knowiedg
of such praceding branait At tho ling ol aceepinacu of such ront.

28. Reoording. Qither Lassnr Or Laasoo Shall, upya request ul 1he olher, oxecute, acknowledge and deliver fu the otar a “short tern
memaranduin of 1his Lease for recordlng purposus

20. Holding Over. Il Losses, with Lessar's consunt, reinaing In Possassion ol the Pigmnisoes or any part therco! atiar 1ho axpliratian of the tern
hyreof, sueh necupancy sholt e atenancy tram month 1e monthupen all the provisions of thisLease peitaining toiho ohligations of Lasseo, b ai
oplions and sights of first rolusal, Il any, granted uinder 1ho terma ol ity Loase shall be dvamod-lerminaled and Bg of no furher ofloel duting saic
montlig monlh iunancy.

27, Cumulative Nemediey, Na ramady or vlaction hataundar shatl ho doomag exclusiva st shall, whorgwer pussible, ba cumulaliva with all oihar
toinading nl lnw o7 in oy,

290. Covenants and Conditlons. Each provisinn of Ikis 1.gage netloninabte by L.ossee shall be dugmaod both a covenani and 8 congitign.

29. Binding Elleet: Cholce olLew. Subjectig anr nrovisiuns herpol rastricting asslgnmont or subletling by Lossas and subfaect 1o 1ho pravisions
of Paragraph 17, 1hist.easc shall hind the pariins, ihair Inisonalreprosantatives, succossors andossigns. ThigLease shall be governod Ly Iha jaws
nl the Siate whornin tha Premisas aro locatad

33. Bubardinalion,

{n) This Lodse, at Lassers oplion, shall be subardinnly to any gronnd leaso, morigage, Jead of trust, or any olhar hypotliocation or
sociielly now ar hereallnr planed upon tha real properly ol which the Pramisos are n part and 19 any and all ndvancas innde on tig sacCurily thereot
and 1o all ranowals, modilicatinng, consalitalions. replacements and axlenslons tiarpol Nolwithsiandl such subardinalion, Lessco's righl lo
quiel possession of thg Premisas shall not ba dislurbesn it Lossan ls nolindalault any go Inng nsLessoe shall PAy o rant and obsarve ang portorm
Al ol thu pravisions of 1hiy Lease, untess thisLepsc is olhorwlse lorminaled pinsuant 1y l'3 lerms. I any morigagoe, trusica or ground Icesor shait
ulactlo hava Ihis Leaso prigr Lo 1he Hion ofils morigage, doad of trus| or firound loase, and shiall give wrllten nollce thereoltoLossne, this Lease shall
Lo deomud privrio such mﬂr!gaJ;e. dund ot trust, ur ground loase, whathor lhisLeasgis dnlud prior of subseque ty Ihe daio ol sald mortgage, daodt
ol lrust or ground lease ar the dale ol tecording therool.

{b} Losseoagraceto ox
of any mortgage, deod ol irust or groundlease, ag iho casn may bo. Losseo's (ailure 1o oxocuta such documenis wiihin 10 days after willian demand
shati conatituie A matarinl eofault by Lessmo heraundur, or, al Lessor's aplion, Lossor shall axnrule such documonls on bohali of Lessao as Lessea's
alloznny-in-lacl. lLosseo doos hereby inake. consiitule nnd Irravacably appolnt Lassor ns Lossoa's atiornay-in-tact and in Lossaa’s namo, place ang
slend, 19 axgcuto such dncuments in accordancao willy s parageaph 30(h).

1. Altarnoy's Paes, t oiihar DArly ospublagwioantien beisnewive 111100 a0 DClion ta onloico the terms hereot or duclaig tlghis hersundar. Ihg
rravalling poacty Inany sicitachion, an telaiar appeal, shatt by entillad to his reasonabile AlIOrNOY's 1008 10 LO pAId Ly lho‘lu_lhlg parly as ln:ogdeby l’l\lé)

aourl o g

ho Lily (as dofined in Addendum Section 3, , ection

3L Lessory Accan.[rouov and Lessor's agants shsh have lhe right ta enter ihe Pramlsos at ryasonalite limes far the purposy ol inspacting the

1ame, shawing (he sama to prou{)lecuvo Purchagary, londors, or lussees, nnd tnaking sucl allornlions, tepales, linprovenienis or additions 1o live
el

TeoTree LARTLAL e a2 g

Promlses of 1o the buliding of whieh {hoy are & part as Lassor moay doein nocessary or deslrabin. Lmay al Ay tine placg on or abaut tha
Piemises nny ordinary “For Saln" tigna and Lessar may alan  titeng during 1he Ing ) 98 %lng 19 e “"”f 151A nor agut tha 1180 HI
ordinary “For Lonse” signs, all wilhout robate of font ar liability 10 Lossao. 0 Ad um Section 32, |

33. Auctions, Lasseo shall ol eonduct, nor parmili 10 by conductad, eitlor valiniarily or involuninrlly, nny auction Lpan the Prominos withouyt
first having ohtained Lrssor's prins wriiten consonl. Naotwithsinneing Anylhing 1g the contiary In tivis Lenaseo, Lessor shall nol beo obligalod 1a
oxorciso any siandard ot raasonablunoss in dolurmining witgihor o grant gueh consonl. )

PRV VI
g v ¥ -

34. Signs. Lossoa shaif o) placa any stgn upon tha Promisgs wilhout Lessor's prior wrilten CONMANIrewocpini-bos Pha-bipuniing-sight,
MA aisg ~ey la gl FYN] M-—-_lm,,ilnn aned e . s} L-" aalae -

38, Marger. Tho voluniary of athor sus onidur of this Lonso by Lossae, or & mutun csacellnilan argal, or a lormination by Lessor, shati nol work g
mergar, snd shaM, st the opilon ot Les30r, tertsingio all gr any axisiing sulyonancies or may, atiho oplion of Lessoar, ofiotalo a3 ah assignment to
Lotegr of any or all of sueh sublenaieing,

aprh 12 of Addendum
38. Censents. Excoptlor nnmpmrh N horomh‘ wﬂeﬁm%ﬁfng&ﬁo thocenseni ol ona parly is requirod o an aciotthe ather purty such consem
shall not he unroasonably withiheid, .

37. Guarantor, In the avant ihml (horg I8 4 prarantor of tus Lonsm, sald quarmvior shah have the sanc obligations as Lossea under Ihis Leasa.

0.  Quiol Possesston. Upon Lossoo naying tho rant 1gr the Premisos ang ohsarving and parlotming all of Ihe Covunanly, condilions andg
provisinng on Lessna'y parlio baobserved nng partonimed horoundar, Lossos shail have nuisl pussession ol lhe Promises ior tha eulire torm haraat
sublecilonltoftha provisions of thistensa. The individuals Oxsculing Inis Loase an bahail nf 8380t raprescnl and warranl lg L essco thal thoy are
fully sinhorized ang loqally capabia of exaculing Ihis Lnasg on hehal! of Lessor and thai such axocullon is binding upon al parlios holding an
ownaiship interust in Lhn #remigag,

Jkn ?pa'?nrg‘a_neo with the terms of this Parsgraph 39,

140 Ihis hurawuuh 118 word “Optiune” hag the Iollowing meaning: 4 the right or oplion to sxiond tho lerm al Hus
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enclim Lossau |ty theimanie) g dilligongiy POSUCHIG 3I1d i ig Conpbitipn, o 1) 1Lgyape Lammite ndolonl dasgeitioy rifTE
VI 40080 1Y 1 {0 (wlihout Ly noLoialiy ot Lossor Ig pIva nollca of gy uulabil to Lewsuy), o1 iv) Losypr vos 1o Lorsne \hrovur more noilcey gf
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O1 0ol he yolfulis i ciigy. s Addendum Sogton 13118} 1>.8

0. Mulliple Tangng Dullding, t1nlhe gyoni thatihe Piemises orn nrttotalarger bullithi or PIOVH O Lldigs thon 1,0y s e A1 des thnlti willafglo
7 harp pna wnkervo all roasganile 1lyy ANd 1egalutiung whiei Lppyor Ny mpyg {.um Ve Lo Hinp tar 1hy froungmneis, inlgly, carg, ang
eandinmyy of 1he buitdlig nag ginunds, the Nathing ol vihiclos and ha Frotervalivn el gaed sidor thovoh o =l ng for tho Coneonteuce of olhigr
ertupanty kat 1anauls gi{hg biallgipgy Theviotalinag g1 Any doatriules pag o gutintlung .q.,\u Ludneinod amaterial bragyh ul ‘MisLonse by Loasue

4L Seewnny Morvures, Loscse lioroly pes Howlodgne gl 1ha renlal payatle to Loty hinroundor vony not Includatiip cow of QURId 849ivigo or
Olhier sacuelly Incasures, andihin Lo ggq chnllmvoA,unl;llg.milnn wlmuunm!lnpu:\vhlo the, Locson osgumos n!rru:nomlb!my farihg Nigtonhion
ol Lossgo, hig oty pid lingy tom A%l oF Ihled parjiey.
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ADDENDUM_TO STANDARD INDUSTRIAL LEASE - NET

e S

LE380R: Rising Sun Marine Entarprises (california), Inc.,
a California corporation

LESSEE: Knight & Carvar Yachteenter, Inc., a California
corparation

DATE: July 21, 1990

PREMISES: A portion of 1300 Quivira Way, Misgion Bay pPark,
San Diego, ¢alifornia °

\

=

THIS ADDENDUM ie an addition to and an anaendment of that
certain Standard Induatrial lLease ~ Net of avan date haerawith
(the “Lease”) bstween the abova nameq parties, covering certain
premises in San Diego, California, more partiocularly described in
the Lease. Defined terms in the Lease shall have tha same meaning
in this Addendum. In the event of a conflict between tha
provi:ionl of the Lease and this Addendum, this Addendum shall
prevalil,

2. Premiseg. (Continued) Lamsee ia informed and acknowledges
that tha {mprovenents which are a part of the Prenises arae
located on land which is leased to Lessor by means of an
assignment from Lossee of the Lesses’s intereat under that
certain Percentags Lease dated March 5, 1979, originully between
the City of gan Diego acting by and through its ¢ ty Manager (the
7City”) as lessor and Migsaion Bay Marina, a limited partnership
as lasaea. Such Parcentage Lease shall be referred to herein as
the “Master Lease.*

This Lease is subject and subordinate to all the provisions
of the Mastar Lease, and Lassee shall not do or permit any agt or
cmission to act that will vioclate any term of the Master Lease,

In addition to Lessea’s other obligation under this Lease and
without any credit or ¢ffaet against Annual Rent, Lessee ahall
comply with all the obligations (including, without limitatian,
the obligation to pay percentage rent) of the lassee under the
Master Lease as such Obligationg relate to the Premises hersunder.
At lessor’s request, Lessse shall pay directly to the City all
charges and rents, including without limitation Percantage rent,
pPayable by the lessee under the Master Lease, The effectiveness
0f this Lease and the affectiveness of any increase or decreage in
the Premises as discussged below, is conditiened upon the Clty’s
consent hereto and execution of that Consent and Ac¢knowledgement
tollowing this Addendun.

4/RI3958/nirlan



If the Master rsase terninataes, this Lease ghall terminate
and tha parties shall ba relieved of al) liabilities and
obligations arising aftar such terminations provided, however, it
this lease terminates as a result of a default by Lessee under
this Lease or a failure of lessea to perform tha lessee’s
obligations under the Master leasa, or both, Lessee shall be
liakle to Lessor for all damages suffered by Lessor as a result
of the termination: provided, however, if thim lease torminates
48 a result of a default by Leesor under this lease or a failure
of Lessor to perform the lessee’s obligations under the Master
Lease (aelther of which are not also a derault by l4es88ea), or
Loth, Lessor shall be liable to Lesses for all damages suffered
by lLesmsee as a result of the termination. «

ﬁtﬂ 3

Lessor may, at any time and fronm time to time, at ole '
oftion, and with notice to Lesasae asn provided below, ‘agree to
(i) increass the Pramises covered by this lease to | the

marina, dock, and adiacont Water areas as described in Exhibit B,
attached hereto and incorporated herein, and othar relatas
improvements (collectivaly, the *Marina Area”), in which aevent
the Premisaes described herein will thereafter includs the
entirety of the “Demisad Premises” as seat forth in Section I of
the Master Lease and any inprovements therson; and/or, if Lessor
hag electad te a0 increase the Pramises, (L{i) reduce ths Premiges
by w radwing the Marina Area therefrom.

In the avent Lasgor chooses to 80 increase the Premisas, the
Annual Rent payable by Lessea shall Be increased as sat forth
below as of the effective date of such increase of the Premisas
and Lessee shall thereafter bs responsible for the performance of
all of the lesses’s obligations under the Master lLease,
inoluding, without limitation, the payment of percentage rent for
the entire “Demised Premises” covered by the Mastar lLease. The
Annual Rent in effact after such increase shall be an amount
equal to the then otherwise applicable Annual Rent miltiplied by
a fraction, the numerator of which is 145 and the denominator o?
which is 9¢. 7The resulting total Annual Rent shall thereafter be
payable and adjusted in accordance with Addendum Segction 4. TIf
such increase in the Prenises ig to be elfective at any time
other than an anniversary data of the Connmencenent Date, the
inereased Annual Rent for the remaining partial lease year after
the effective date of such increase until the next ann versary of
tha Connmencement Date shall be prorated on the basis of a three
hundred sixty=-five (363) -day year.

In the event lessor elects to reduce the Pramises by
withdrawing the Marina Area, after Lessor had earlier elected %o
add the Marina Area to the Premises, the Annual Rent shall be
decreased as set forth below as of the effective date of such
reduction of the Premises.. The Annual Rent in effect after such
reduction shall be an amount equal to the then otherwise .
applicabls Annual Rent nultiplied by a fraction, the numerator of
which i3 90 and tha denominator 6f which {a 145. The resulting

4/RIB988/nirlan _ ~2e
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total Annual Reant shall thereafter be payable and adjusted in
agoordanis with Addinggn sectlion 4. 12 such reduction of the
Premises is to be effective at any time other than an anniversary
date of the Commencegent Date, the decreased Annual rent for the
remaining lease year after the e¢ffectivae date of such reduction
until thée next anniversary of the Commencement Date shall be
prorated on the basis of a thres hundred sixty-five (365)-day
Yaar,

As of the effective date of any increase/reduction of the
Premises as provided above, Lessee’s obligation to pay for
utilicies, real propcrtg taxes, rents and other chargas dus under
the Master Lease and other charges under this lLease as well ag
Lessee’s other obligations under the Leaage shall apply to the
increased/reduced Premises and the parties shall make any
necessary equitable adjustment.

Lesses and lessor shall diligently and in good faith
cooparate with each othey in taKing such steps as are necessary
or desirable to ensure the efficiant transit on in sanagement and
operation of the Marina Area in connaction with any
inérease/reduction of the Premises as provided above. In
connection with such cooperation, both parties shall execute such
assignments of subleases, rental agreaenents, sarvice and
maintenance contracts, and cther docunents a8 may be reasonably
necasaary or desirable and shall deliver to sach othar such '
documents and records as may bs reasonably regquastad,

Notwithstanding the foregoing, it is agreed that (a) 4t
Lessor desires to so inorease the Pranises effective as of the
Close of Esorow, the minimum term shall be for two (2) years, and
“wWEle SLITF=ot-aych incresme shall be given to Lasses no later
thab) if Lessor does not so increasa the
Prenmiy N8 pProv d in the praeceding (a), but thereatter
increases the Premises, the effective date of Such increase shall
be preceded by not less than six (6) montha’ written notice to
Lessee and, unless otharwise aAgreed, the minimum term ghall be
two (2) years) and (o) if any such increase in the Premises is
preceded b{ a period of more than one (1) year during whioch
Lesses shall not have leasad or managed the Marina Area, the
Annual Rent as provided herein shall be reduced (if at the tinme
of the {ncrease in the Premises the “net revenus” from the Marina
Area is less than the then current Annual Rent for the Marina
Area) by the diffarsnce between the net revenue for the Marina
Area and the Annual Rent for the Marina Area until the net
ravenus from the Marina Area (1) equals or exceeds the Annual
Rent for the Marina Area or (1) could reascnably have been nade
to aqual or exceed the Annual Rent for the Marina Area; pro-
vided, however, this reduction shall not continue for a period in
axcess of six (€) months. As used in this paragraph, the term
“net ravenue” ghall mean the net revenus generated by the
cperation of the Marina Area for federal income tax purposes,
before deduction of income taxes.

4/R33938/nirlan o L
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In addition, if Lessor determines to sublet all oy part of
the Marina Area to any other peraon, entity or sssociation,
other than a subsidiary or atfiliate of Leasor, Lessor shall
notity laseee of the terms on which Lassor is willing to so
sublet, If Lessee, within thirty (30) days after receipt of
Lessor’s notice, indicates in writing its agreament to sublast
such premises on the terms stated in Lessor’s notice, lessor
shall thereupon sublet such premises on the terms stated in the
notice. 1If Lesses does not indicate ita agreament within such
thirty (30) day periocd, Lessor thereafter shall have the right to
sublet such pramisec to a thira party on the same terma stated in
the notice. TIf Lessor dces not sublet {or enter into an
afreoment for the sukletting of) such premisss within one hundred
fifty (150) days after the expiration of the firet thirey (30)
day period, or if such sublet is to be on terms not as favorable
to Lessor as the original offer provided to lLesses, then in
elther of which cage, such transaction shall be deemed a naw
determination by lessor to sublet such premises and tha
provisions of thia paragraph ¢iving Lasses an opportunity to se
sublet shall once again be applicabla.

3.1 Term. (Continuad) fThe effactivensess of thig
Lease and the partlies’ obligations hersunder are conditioned on
the close of escrow and lessor’s acquisition of the Pramisaes from
Lessee through Commerce Escrow Company’s Escrow No. 90e312286,
The date on which such escrow closes shall be referred to as the
"Close of Escrow.”¥

4. Rent. (Continued)

4.1 A Rent: Pericdic Adiustment, (New) lLeases
shall pay annual rent (the 7Annual FKen © ne Hundred
Thousand Dollars ($900,000), in advance, in equal monthly
installments on the first day of each month during the term of
this lease without set off, prior notice or demand. The Annual
Rent shall be adjusted in accordance with the following
paragraphs:

The amount of Annual rent payable during the term shall
be adjusted at the commencemant of the second year of the tern
and of gach year thareafter (tha “Adjustment Date(s)”) as
follows: The adjustment shall be calculated based upon the
Consumer Price Index for all Urban Consumesrs for the index araea
which includes san Diego, California, all items, 1982-84=100,
published by the United Statas Department of Labor, Bureau of
Labor Statistics (the “Index”). The Index Publisghed most
immediately preceding the Commencement Date shall be considered
the ”Bage Index”., The Index published most immediately preceding
Adjustment Date in question (the “Adjustment Index*) shall be
used in determining the amount of tha adjustment. The Annual
Rent for the following ysar (until the naxt Adjustment Date)
shall be set by multiplying the Annual Rent by a fraction, the

4¢/RJ8988/nirlan - | Y
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nunerator of which is the Adjuatmant Index and the denominator of
which is the Base Index. Provided, however, that in no event
shall the increase in Annual Rent in any year bs less than three
percent (3%) nor greater than eéight percent (8%) of the Annual
Rent in effect immadiately bafore the Adjustment Date in
question. On adjustment of Annual Rent ag provided herein,
Leasor ahall give lLesses written notice of the new Annual Rent
and the manner in which it was computed.

Notwithstanding the preceding paragraph to the contrary, if
Lesses is able to demonstrate that the adjustmants made or to be
made in accordance with the preccdinz paragraph will make the rent
for the freminos that the Lessae or its arfiliates are occufyinq
above faiyr market rantal considering Leasee’s and its affi} ates
use thereof, the rent shall be adjusted down to such fair markat
rental; provided, however, in all evants, the nminimum 3% annual
increase discussed in the Preceding paragraph shall always apply.

If the Index is changed ¢o that the base ysar differs
from that in effect when the term commances, the Index shall be
convartad in accordance with the conversion factor published by
the United States Daepartment of Laber, Bureau of Labor
Statistics. If the Index is discontinuea or revised during the
term, guch other government index or computation with whioh it is
replaced shall be usaed in order to obtain substantially the same
result as would be obtained {f the Index had not besen
discontinued or revised.

4.2 Bpecial Net leasge. (New) Thiw Lease i{s what is
commenly called a 'éoi, Net, Nat Lease”, it being understoed that
the Lessor shall receive the Annual Rent set forth {(n Addendunm
Section free and clear of any and all other imposi€icns,
taxas, Iiun-, charges or expenses of any nature whatsoever (n
conneation with the ownership and operation of the Premises. 1In
addition to the Annual Rent resarved by Addendum on 4.1,
Lesses shall pay to the parties respecti en ed t o all
impositions, insurance premiums, operating charges, maintenance
¢harges, construction costs, and any other charges, costs and
axpanses vwhich arise or may be contemplated under any provisions
of this Lease during the term hereof, All of such chargas, costs
and expanses shall constitute additional rent, and upen the
failure of Lesseae to pay any such costs, charges or eXpenses,
Leasor shall have the same rights and remedies as otharwise
grovidod in this Lease for the failure of Lesses to pay rent.

XCept as otherwise specifically provided in thie Lease, it {s
the intention of ths parties hereto that (a) this Lease shall not
be terminable for any reason by the lLasses, and (b) Lessas shall
in no event be antitled to any abatement of or reduction in rant
payable under this Lease.

L gocuriex Deposit. (Continuod‘ To satiafy the
security deposlt oblligaticns refersnced in Paragraph 5 of the
Lease, Lessea hereby grants to Lessor a security interest in
Leassea’s equipment as described on Exhibit #C¥, attached herato
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and incorporated herein by raference, and lessee represents that
the net falyr market value of such equipment is not less than
$200,000.00. Llossor and Lessee shall, on or hefore the Cclose of
eédcrow, axacute a security agresment in the form attached herato
as Exhibit *D*, On the Cloas of Escrow, lessee shall cause to be
signed and filed with the California Secretary of stats a
financing statement (form UCC=1) evidencing the security Iinterast
grantad harein. In the event Lessas desires to free the
oquipment from the security interest granted harein, Leasee may
do 80 by providing Lessor with accepCable “ligquid~ gecurity
reasonably acceptable to Lessor in the ameunt of Two Hundred
Thousand Dollars ($200,000) (e.q., certificate of deposit, letter
of credit or the 1like), Notwithstanding the foragoing to the
contrary, in the event lasgsor believes the value of the equipmant
acting as security has a net falr market value of less than Two
Hundred Thousand Dollars ($200,000), then, upon lessor’s writtan
notice to Lesses, which written notice shall ineclude a written
appraisal of the aquipment certitying that the squipment acting
a8 sacurity has a net fair markat value of less than Two Hundred
Thousand Dollars ($200,000), Lessee shall provide Lessor with
additional sacurity to bring tha net fair market value of such
security up to Two Hundred Thousand Dollars ($200,000), which
additional Security shall be either additional equipment And/or
*liquid~ security reasonably acceptable to Lessor. As used
herein, the term “net fair market value” ghall be the fair market
value of the equibment, less the amount of any liens or
encumbrances thereon, and less a4 reasonable estimate of Lassor’s
cCosts and expensas, ineluding attorneys’ fees, that would be
incurred by Lassor in forecloaing on the agourity and causing the
uage to be sold in accordance with the California Commercial
Coda,

5.1 Bighg of First Refusal, (New) If Lesase
determines to se¢ Or part of the equipment acting as
security as provided above to an{ person, entity or assoclation,
other than a subsidiary or arei) ate of Lesses, Lessee shall
notify Leesor of the terms on which Lessaos is willing to sell.
If Lessor, within thirt{ (30) days after receipt of Lesses’s
notice, indicates in wr ting its agreement to purchase such
oquipment on the terms stated in lLessee’s notice, Lessee shall
sell and convey such equipment %o Lessor on the teaxms stated in
the notice. If Lessor dces not indicate its agreement within
such thirty (30) day pariod, Lessee therearfter shall have the
right to sell and conve such equipment to a third party on the
terms stated in the notice. If Lessee does not sell and convay
(or enter inte a contract ror the sale or conveyance of) such
equipment within one hundred fifey (150) daia after the
expiration of the first thirty (30) day period or if suah sale is
to be on terms not as favorable to Lesses as the original offer
provided to Lessor, then in either of whiech case, such a
transactions shall be deemed a new determination by Lagsee to
8¢ll and convey such equipment and the provisions of this
paragraph giving Lessor an opportunity to purchase such
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aquipnent shall once again be applicable.

€.1 Use. (Qontinuad) zn addition te those usas
existing as of the Commencement Date, lessee may use the Prenise
for any ether purpoae permitted under the Master Laease providead
Lessee oObtains Lesaocr’s prior written consent. Lessee shall usge
and operate the Premises in conjunction and in cooperation with
the use and operation of the entire property covered by the
Master Lease (including the Marina Area).

€.2 Compliance With Law. (Continued)

(a) ral. Except as it concerns business
operations as currentgy Pelng conducted on the Premiaaes in
compliance with all laws, (1) no goods, merchandise oY natarial
shall be kept, stored or sold in or on the Premises which are in
any way explosive or hazardous; (2) no ottensive or dan arous
trade, business or cccupation shall be carried on therein or
thereon; and (3) no machinery or apparatus shall be used or
operated on the Premisse that will in any way injure the Premises
or adjacent properties. In addition, nothing shall be done on
the Pramises other than as ig provided for in Paragraph 6 of the
lease which will suspend the insurance upon the Premises,

(b) ssea’ tions. It ia the
intent of both Lessor and lLessee, and Lesses here Y agrees, that
Lessee, at its cost ana éXpense, shall at all times be
responsible and liabla for, and shall be in complete Qonpliance
with, all governmental laws, ordinances, rules and regulations
(collactively, ~Laws~) relating, directly or indirectly, to the
use, occupancy, condition and/or operation of the Premises,
including, without limitation, all Hazardous Materiale Laws, as
defined below. “Governmantal® as used herein shall includa,
without limitation, fedaral, state, and local governments, and
political subdivisions and agencies thereof. “Hazardous
Materials Laws” as used herein shall mean all Laws regarding or
regulating the generation, presance, use, storage, placement,
handling treatnent, disposal, release, monitoring, removal or
romodiation of Harardous Materials. "Hasardous Materials” as
used herein shall meanh any hazardous or toxic substancae,
material, chemical or waste which is oW or subsequently may be
dafined as such by, or whioh is now or subsequentl may be
regulated by, any Laws, including, without limitat on, all
petroleunm and/or hydrocarbon=related materials, products and
substances.

(¢) Unde @ _Tanks. lassea‘’s obligations
under Addgndum Section 6.2 sha nolude, without limitation,
the obligation té comply wit any Laws regarding or relating to:

(1) the use, remova}, replacement, disposal, repair, maintenance,

testing, i{nspection and/or monitoring of any underground storage
tanks now or hereafter during the term located on or bengath the
Premises; and (ii) the removal, clean=up, replacement, disposal,
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testing, inspection and/er monitoring of the soil and/or
groundwater on or beneath the Premises or on or beneath any
Property or waters adjacent to or in the vicinity of the Pramises
which way, as a result of the use ©f the Premimes and/or the use,
sale and/or storage oh or from the Premises of any petroleum or
hydrocarbon-related materials or other Hazardous Materials, be or
become contaminated with petroleum or hydrocarbon-related
nmaterials or other Hazardous Materials.

(d) Znvironmental Audit. At least one hundred
aighty (180) days before the expiration or termination of the
term, lessee shall, at i{ts Cost, have an anvironmental audit of
the Premises conducted to detsrmine the presance or absence of
Hazardous Materials on, under or about the Premisesa. B8uch audit
shall bas performed by an independent, licensged, qualified
ehvironmental consultant reasonably approved by Lessor. The
consultant shall prepare a written report regarding the audit ana
the results thareof, and a complete copy of the report shall he
delivered to Lassor.

(6) "Remediation. 1If the environmental audit
reveals the exiatence of any Hazardous Materials on or undsyr the
Premises, or on or under any property or waters adjacent to the
Pranises which Hazardous Materials have amanated or migraead from
the Premises, and the lavels of such Hazardous Materialg are in
excess of established, permitted or recommended levels under
Hatardous Materials Laws then in effect, lLessee shall, at its
cost and bafore the end of the term, raemove and/or remediate such
Hazardous Materials in compliance with all Nazardous Materials
Laws. Upon completion of such removal and/or remediation,
Lessee’s environmental conasultant shall conduct supplemental
testing and/or monitoring to determine the presence of any
remaining Hatardous Materials on, under or adjacent to the
Pramises. The consultant shall prepare a writtan supplemental
report regarding auch supplemental esting and the results
thereof, and a complate copy of the supplemental report shall be
delivered to Lesgor. If any further removal and/or remediation
of Hazardous Materials is required, it shall be performed in
accordance with the provisions of this paragraph.

. (£) Dela n_Com ion. £, for any teason,
Ledsea fails to complete 1ts oEIEqatIons under this Addendum
Sectio :2 Or under the other provisions of this Lease and to
nurranglr the Premises to Lessor by the expiration or earlier
termination of the term, such failure shall in no way relieve

Lessee of its obligations undey Addendunm Sectiong 6.2(d) and
$:2(8)

(g) Indemnity. Lessee shall indemnity, protect,
defend and hold Lassor harm o888 fyom and against an{ and all
clainsg, damages, losses, liabilities and axpenses, including
rTeasonable attorneys’ faes, resulting from the presence, uss,
yeneration, storags, placement, handling, treatment, disposal,
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ralesses, monitoring, removal or remediation of Hacardous
Materials on, under, about ot from the Premisas ox from Lessee’s
compliance or noncompliance with the provisions of this Addendum
Saction 6 (hereinafter collectively referred to as “Claima¥),
Lessae’s agrasment to indemnify, protect, detend and hold Lessor
harnless from a Claim ahall apply, without limitation: (i) to any
statutorI lien imposed or Hazardous Material cleanup,
ramediation, removal or restoration work required hersunder or by
any lLaws or governmental authorityr (4i) to any Claim fep bodily
1ngury, property damage (tangidble or intangible), loss of use or
economic lossr and (iii) whethaer any Hazardous Material is
located in the soil, groundwater, other waters or atnosphere on
or adjacent to the Premiges. The indennity get forth in thie
subparagraph (g) shall terminate upon the termination of this
Lgaaa and Lessee’s compliance with subparagraphs (q), {e) and (1)
above. :

7.1 lesses’s Obligationg, (Continued)
Notwithetanding the proviaions of paragraph 7.1 of the Leasa to

the contrary, Lessee’s obligations to make repairs (as opposed to
maintenance) shall be limited to nencapital repairs. For
Burposes of this provision, "noncapital repairs” shall be
defined as rapairs the cost of which would generally he
¢xpensible by Leszes on its tax raturn as opposed to baing
deprociated sver gome period of time and includes, without
limitations, Plumbing, heating, air conditioning ventilating,
eleotrical, lighting facilities, fixtures, extcrior wvallg,
foundations and roofs, Providad, however, in all evants, lLessee
shall at all times take roasonabin steps to cause all proparty
located on the Premiges to be maintained in a good, safe, olean
and proper condition.

8.2 ability Insurance. (Continued) rrom time to
time, but no more réquantly than every three (3) Yaars, Leggor
may increass the minimum coverage limits of the public liabiliecy
insurance required under this lLoasa if lessor determines such
inorease is necessAry for its protectien, lessee’s public
liability inesurance shall be matisfactory to Lessor and shall
provide coverage for products liability and for broad form
contractual liability insuring performance of lLesses’s
obligations under Paragraph 8.2 and Addendum Section gig. In
addition, Lessee shall ma ntain worker’s compensation insurance
as required law and Employer’s Liability Insurance (ceveraga
B) to the limit of $2,000,000. Such insurance shall include
Incidental USLsH coverage in connestion with work partormed on or
adjacent to navigable wataers.

8.6 !ndomnit*. (Continued) As used in Paragraph 8.6 or
the Leass, the word "olaim~ shall incilude all Clainms {as defined
in Adde Section 6. } . inoluding, without limitation, any
that may arise under the aster leasas.
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9. — Damage_or Deatxuction. {Continued)

9.1 Insurance Obligation., (New) Lessee shall provide
Lessor with coples of a nsurance policies maintained in
connection with the Prenises, whether or not obtained by Lesses
in conformity with Paragraph 8 of this lease. To the eXtant
Lessor beliavas that Lassasa should obtain additional insurance
coverage or insurance coverage with higher liability limits,
Lesses shall obtain such insurance, upon written notice from
Lassor, so long as auch insurance is of a type that would
normally or r'easonably he obtained by a party in a businegs
similay to Lessee’s or, in all events, if such insurance is
available at a reasonable prica.

9.2 Obligation to Rebuild = insured lLoss, (New) In
the event that some or all of the mprovements conetituting a
part of the Premises or the Premises itself are damaged or :
destroyed, partially or totally from any cause whatgoaver, and ir
8uch damage or destruction is of a nature required te be insured
against under Paragraph 8.3 of the Leaae or under Paragraph 9.1
of this Laasa, then lLessee shall rcfair, restore and rebuild the
Premisas to its condition sxisting immediately frior to such
damage or destruction and this Lease shall remain in full foree
and effect. Such repair, restoration and rebuilding (all of
which are herein called “repair”) ghall be commenced without
delay after such damage or destruction has ogcurred and shall be
diligently pursued to completion in accordance with Addendum
ggcgion 9, m——

9.3 Obligation to Rebuild - Uninsured or Undarinsured
Loas., (Naw) In e avent that & danmage or destruction
7 ts from a cause which is

referred to in Paragraph 9.2 rasul
uninsured (and nét required to be insured against under
Paragraph 8.3) or from which the insurance coverage is inadequata
to cause such damage or destructien to be repaired i{n full, then
Lesses ghall not be obligated to effectuate such repairs, unless
caused by lassee’s fault or neglect. In the avant lLessee cheosas
- to effectuate such repairs, Lessee shall inform Lesgor thereot
within thirey (30) days following such damage or destruotion and
shall thereupon sffectuate such repairs in accordance with
Addendunm Section 9.4. If, on the other hand, lesses chocses not
to effectuate such repairs, lLesses shall inform Lessor of the
sams within thirty (30) days after such damage or destructien has
ooccurred and, at the sane tize, provide tessor with all insurance
proceads raceived by Lesses relating to any Necessary repair of
the damage or destruction. Within thirty (30) days following
Such delivery, Laessor shall inform lesses, in writing, as to
Whether LessoXr choomes to effectuate the repairs. If Lessor
chooses to effsctuate auch repairs, this lease shall remain
unchanged and in full force and effect, If neither lessee nor
Lossor effectuats repairs, the rent shall be adjusted to reflect
the unrepaired damage or destruction. If the danage or
destruction is such that the Premises ars not habitable and
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nelther-Lessse nor Leasor effectuate repaiy, than this lease
shall thereupon terminate. -

9.4 Tenant’s Rastoration of the Premises. (New)

(a) If, during the term, the Premises are
destroyed from a risk covered by the insurance described in ‘
Paragraph 8.3, and the total amount of loss does not exceed Five
Thousand Dollars ($8,000), Lessee shall make the loss adjustnment
with the insurance company insuring the losa. The proceeds shall
be paid directly to lessse for the sole purYouo ¢f making the
reatiration of the Premises in accordahca with this Addendum
Section 9,

(b) 1If, during the term, the Premiases are
destroyed from a risk covared by the insurance described in
Paragraph 8.3, and the total amount of loss exceeds Five Thousand
Dollars ($5,000), Lesses shall make the loss adjustment with the
insurance company insuring the loss and on recelipt of tha
proceeds shall lmmadiately pay them to a third party trustee
dosignated by lessor (“Insurance Trustee®). If such inaurance
proceeds are not sufficient to pay the estimated cost of raepair,
and if lLessee has chosen to affectuate such repalirs in accordance
with Addendum Section 9.3, lLessae shall deposit with tha :
Insurance Trustaa the amount of the deficiency.

If the Prenmises are destroyed from a riak not
covered by the insurance described in Paragraph 8.3, and {¢t
lessee has chosen to effeactuate such repairs in accordance with
Addendum Section 9.3, Lessee shall deposit with the Inaurance
Trugtee the estimated cost of rapair. All sums deposited with the
Inaurance Trustee shall be held for the following purposes and
the Insurance Trwstes shall have the following powars and duties:

The sums shall be paid in installments by the
Insurance Trustee to the contracter retainead by lLessee as
construction progrosses, for payment of the cost of repair. A
ten percent (10%) retention fund shall be established that wiil
be paid to the contractor on completion of restoration, payment
of all costs, expiration of all applicable lien periods, and
proof that the Premises are free of all mechanics’ lien and
lienable claims.

Payments shall be made on presentation of
certificates or vouchers from the architect or engineeyr retained
by Lesses showing the amount dua. TIf the insurance Trustee, in
its reasonable discretion, determinas that the certificates or
vouchers are being improperly approved by the architest or
engineer retained by Lesses, the Insurance Trustes shall have the
right to appoint an azchitect or an enginesr to supervise
construction and tc makxe payments on certificates or vouchers
approved by the architect or enginser retained by the Insurance
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Trustee.— The reassnable expenses and charges of the architect or
engineer retained by the Insurance Trustes shall be paid by the
Insurance Trustae out of the trust fund.

1f the sums held by the Insurance Trustee are not
sutficlent to pay the actual cost of repair, and if lessee has
chosen to effectuate such repairs in accordance with Addendunm
Section 9.3, Losses shall deposit the amount of deficiency with
the Insurance Trustee within a reasonable periocd of time after
request by the Insurance Trusteae indicating the amount of
detficiency. .

Any sums not disburaed by the Insurance Trustee
after repair has bean completed and final Payment has been made
to Lessee‘’s contractor shall be pald to Lessees.

All costs and charges of the Insurance Truatee
shall be paid by Lassea.

If the Insurance Trustee resigne or for any reason
i8 unwilling to act or continue te act, leassor shall substitute a
hew trustee in the place of the designated Insurance Trustee.

Both parties shall promptly execute all documants
and perform all actas reasonably raquired by the Insurance Trustae
to parform its obligations under this paragraph.

(@) Within thirty (30) days after the date that
Lassae is obligatea to repair the Premises, or olects to
effectuate such repairs whaere not so obligated, lLossee at its
cost shall cause to be prepared by a licensed architsct final
plans and spacifications and work ng drawings complying with
applicable laws that will be nacessary for repair of the
Premises. The plans and specifications and working drawving nust
ba approved by lLassor bafore Lesses commences any work. Landlord
shall have thirty (30) days arter receipt of the plans and
specifications and working dravings to either approve or
disapprove the plans and specitications and working drawings and
return them to lessee. If lLessor disapproves the plans and
specitications and working drawings, Lessor shall notifty Lassea
of its objections and Lessor’s Propesed solution to sach
objection., Lessee acknowledges that the plans and specifications
and working drawings shall bs subject to approval of the
appropriate governmant bodies and that they will be prepared in
such a manner as to obtain that approval.

The repair shall bs accomplished as follows:

(1) Lesses shall complete the repair as soon
as reasonably possible and within one hundred eighty (180) days
atter final plans and apecifications and working draw ng have
been approved by the appropriata government beodles and all
required permits have been ohtained (subject to a reasocnable
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extension for delays resulting from causes beyond Leasee’s
reasonable control).

(2) Lessee shall retain a licenased
contractor that ia bondable. During the paeriod of construction,
the contractor shall be required to carry public liability and
property damage insurance, standard fire and extended coverage
insurance, with vandalism and malicious mischlef endorsements, in
accordance with Paragraph 8, and builder’s risk insurance
covering the full replacament value of the Premises upon
complation of repairs. 3Such insurance ahall contain waiver of
subrogation clauses in favor of lLessor .and Leasse in accordance
with the provisions eof Paragraph 8.5,

_ , (3) Lessee shall notify Lessor of the date
of commencement of the repalr not later than five (3) days bafore
commencement of tha repair to enable Lessor to post and reocord
notices of nonresponsibility. The contractor retained by Lessse
shall not commence censtruction until a completion bond and a
labor and materials bond acceptabla to Ladsor have been delivered
to Lessor teo insure complation of the construction; providedq,
however, if the cost of tha rapair is not estimated to exceed
Pitt{ Thousand Dollars ($30,000) then Lesses shall not ve
required to have its contractor ebtain a completion bond and a
labor and materials bond as herein provided. '

(4) Ledses shall accomplish the repair in a
manner that will cause the least inconveniencs, annoyance, and
disruption at the Prenisas.

(8) On completion of the repair lessee shall
immediately record a notice of completion in tha county in which
the Premises are located.

(6) The repair shall not be commanced until
sums sufficlient to cover the cost of repair are placed with the

Insurance Trustes as provided in Addendum Section 9.4(b).

9.5 g!nago Neaar End of Tarm. If the Premises are
damaged or destroyed, either partia y or totally, during the
last one (1) year of the term of this Lease, sither party may
cancel and terminate this Lease as of tha date of occurrence of
such damage or destruction by giving written notice to the other
of the election to do so within thirty (30) days after the date
of occurrence of such damage; provided, however, in the event
such damage or destruction occura during the last year of the
initial term and if Lossee has exercised its option to extend the
term of the Lease (or does so within thirty (30) days following
Such damage or destruction and provided Lesses is not then {n
dafault), then Lessor may not terminate this Leass without
Lesses’s written consent, Nothing in this paragraph shall serve
to extend lessee’s time for exercising its extension option,
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~ 9.6 Abatement of Rent. Notwithstanding the partial or
total destruction o @ Premises or any part therecf, and
notwithstanding whether ths casualty is insured or not, theres
shall be no abatement of rent or of any other obligation of
lessee hereunder by reason of such damage or destruction unless
the Lease is terminated by virtue of any other provision of this
uﬂaﬂ .

9.7 Termination - Advance Paymants, Upon termination
of this Lease pursuant to this Addondum Sectlion 9, an equitable
adjustmant shall be nmade concerning advance rent and any advance
payments made by Lessee to Lessor. Lesaor shall, in addition,
return to lLassee 60 much of lessee’s securlty deposit as has not

tharetofore been applied by Lessor,

9.8 Waiver. Llessee waives the provisions of any
statutes which relate to termination of leages when the thing
leoasaed is destroyed and agrees that such event shall be govarnad
by the tarms of this lLeasa.

10.1 Paymant of Taxes. (Continued) Notwithstanding
the foregoing, howaver, Lésass shall not be liable to pay any
increase in real proparty tax (defined in paragraph 10.2) due as
& result of lesmsor’s transfer of its interest n this lease.

12. Assignument and Subletting. (Continuaed)
12.5 Progeduraes_and Documentation. (New)

(a) ceduras. lessor’s prior written consent
shall be required should Lessee desire to enter into an
assignmant of thig Lease, or subleass all or part of the
Prom?lo-, in which case Lesses shall give notice thereor to
lessor b{ requesting in writing Lessor’s consent to such
transaction and shall provids Laessor with the followingt

_ (1) Tha full particulars of the proposed
transaction, including {ts nature, effective date, terms and
conditions, and oopies of any offers, draft agreements,
subleases, letters of commitment or intent, and other documents
pertaining to such proposed transaction! :

(14) A desoription of the idnntit{, net
worth and previous business experience of the proposed assignee
or subtenant, including, without limitation, copies of the latest
income, balance shest and chan e-of=financial-position staterments
(with acconpanxinq notes and disclosures of all material changes
thereto) in audited form, if available, and certified as ascurate
by the proposed assignee or subtenant; and
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- (111) Any furthar i{nformatien relevant
to the transaction, whether or not requested by Lessor, shall be
provided to Lassor at the time of lLessee’s request for consent
and the information and naterials covered by items (1) and (ii),

Notwithstanding the foregeoing, as it concerns a
proposed sublease, lessee shall provide lLessor with the name and
pProposed use of the subtenant via facsimile transaissien,
Fallure on the part of Lessor to provide Lessee with written
objection thereto within threa (3) buainess days following the
sending of such transmission shall be deemed Lassor’s consent
thereto. In addition, Lessor hereby consents to a sublease from
Lagses to an arfiliate of lLeasea, namely, Xnight & Carver Custonm
Yachts, Inec.

Aa it concerns a proposed assignment, Lessee shall
provide lLessor with thae foregoing information (items (i) through
(1i1) above) via facsimile transmission. Failure on the part of
Lessor to provide Lessee with written objection thereto within
tifteen (15) days following the asending of such transmission
shall ba deemed Lassor'’s consent thereto; provided, however, in
the event Lessor requires additional time te review auch
aosignment, Lessor may, within auch fifteen (18) Aay periecd,
requast an additional fifteen (13) day raview period. In tha
event Lessor falls to consent or object to such assignment within
such additional review period, such failure shall be daemed
Lessor’s consant thareto.

(b) Documentation. Any assignment or sublease to
Wwhich Lessor has consented shall be evidenced by an instrument
made {n such written form as is reascnably satisfaotery to Leasor
and executed by Leassee and the assignas or subtenant. By euch
instrument, in the event of an assignment, the assignee shall
assume for the direct banefit of Lessor the terms, covenants and
conditions of this Lease which are the obligations of Lassee¢.

12.6 cggx %Eproval. (New) In addition to the
restrictions set for n Paragraph 12 of the Lease regarding
assignment and subletting, Lesses acknowladges that any
assignment, subleass or Other transfer of its interest in the

laasa and/or the Premises shall be subject to approval by the
City pursuant to the terms of the Magter lease.

i3. Dafaults; Remedies, (Continuad)
13.1 Defaulty by lesses, (New) The occurrence of any
¢f the following shall constitute a default under this Lease by
lasnsse!

‘ (a) Any failure by Lessee to pay rent or any other
amounts required under this Leass (and/or under the Master Lease
to the extent appiicabla to the Prenises) whan due, if the
failure continues for thirty (30) days after writtan notice has
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been received by Lessea;

(b) Any failure by Leasea ta ahsarva and porform
any other provisions of this Lease to be observed and performed
by Lessee, where such failure {s curable and centinues uncurad
for twenty (20) days after written notice by lLessor to lessece;
provided, however, in the event such failure is not curable
within such twenty (20) day perled, se long 28 Lassee is
diligently pursuing a cure, then Lesses shall be given an
additional reasonable pericd of time to cure such failure;

(c) The abandonment or vacation of the Premiases
(absence from the Pramises for thirty (30) consecutive da!e or
more shall conclusively be daemed an abandonment or vacatlon of
the Pronises):

(d) lessee’s interest in this Lease or in all or a
part of the Premises i{s taken by process of law directad against
Laasee, or bacomes subject to any attachment at the instance of
any creditor of or claimant against lessee, and such attachment
is not discharged within thirty (30) days:

: (¢) Lesses (1) is substantially unadble to pay
Lesses’s debts genorally as they bacome due or as they become due
after being extended in the normal course of rLesmes’s businaas;:
(1) makes an assignment of all or a substantial part of its
proparty for tha benefit of creditors; (1i4) appllies for or
consents to or acquiesces in tha appointment of a receivar,
trustees, liquidator or custodian of such party or of all or a
substantial part of auch party’s property or of the Premises or
of Lasses’s interest in this lease; or (iv) files a voluntary
petition in bankrupteoy or a patition or an ansver seeking
reorganization under the Bankruptoy Code or any other law
relating to bankruptoy, insolvency, reorganization or relief of
debtors or an arrangement with creditors, or takes advantage of
any insoclvency law or files an answer adnitting the material
allagations of a petition filed againat euch party in any
bankruptey, relief, reorganization or insolvency proceedings; or

, (£) The entry of a court order, 2udqm-nt or decrae
against Lesses or any guarantor of Lesses’s obl gations under
this Lease, without the application, approval or consent of such
pParty, approving a petition seeking reorganization of such party
or relief of debtors under the Bankruptoy Cede or any other law
relating to bankruptoy, insolvency, reorganization. or relief of
debtors or granting an order for relief against it as dedtor or
appeinting a receiver, trusteas, tiquidator or custodian of auch
party or of all or a substantial part of such party’s property or
of the Premises or of Lessee’s interast in this Lease, or
adjudicating such party bankrupt or insolvent, and such order,
judgment or decree will not be vacated, set aside or dismissed
within thirty (20) days from the dates of antry.
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~~ =7 The notices regquired under this Addandum Sasction
13,1 are the only notices required to be given by Lessor to
leasee and are not in addition to any statutory notices otharwise
required by Califernia law. :

1).2 Termination of rease and Remadies. (New) 1In the
event of any default by Lesaes, than, in addition to any and all
cther rights and remedies available te Lessor at law or in
equity, lessor shall have the right to immediately terminate this
Lease and all rights of rLessas hareunder by giving writtan notice
to Lesaaas of guch election by lasgor., If Lessor shall glegt to
terminate this tease, then it may recover the following from
Y TTYY

(a) The worth at the time of the award of any
unpaid rent which had been sarned at the time of termination;

(b) The worth at the time of the award of tha
amount by which the unpaid rent which would have been earned
after termination unti{l the time of tha award exceeds the amount
of the loss of such rent that Lessee proves could have besn
veasonably avoided:;

(¢) The worth at the time of the award of the
amount by which the unpaid rent for the balance of the term after
the tinme of the award exceeds the amount of the loss of such rent
that Lessee Dproves could have been reasonably avoided;

(d) Any othar amount nacessary to compensate
Lessor for the detriment proximately caused by lessee’s default
or which in the ordinary course of things would be likely to
result therefrom; and

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

As used in gubparagraphs (a) and (b) above, the
*worth at the time of the award” is computed by allowing interest
at the maximum lagal rate of interest allowed by the usury laws
from time to time between the date of the default and the time of
the award. As usad in subparagraph (¢) above, the “woreth at the
time of the award” is computed by discounting such amount at the
discount rate of the rederal Ressrve Bank of San Francisco at the
time of the award plus one percent (1%).

13.3 RgghE of Ro-nntfx. (Naw) In the event of any
default by Lessaes, ssor sha alse have the right, with or
without terminating this lease, te re~anter the Prenises and
remove all property and persons therefrom, and any such property .
may be removed and stored in a public warehouse or elsevhere at

the coat and for the account of Lesses.
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~ -13.4 lease Not Terminatad. (Naw) 1If tessor has not

electod to terminate this Lease upon lesses’s dafault aa
permitted by Addendum Section 13.2, Lesaor may aither vecover all
rent as lt becomas due or relet the Premises or any part or parts
thereof for such term or terms and upon such provisions as
Lagsor, in lts sole judgment, may deem advisable, and Lessor
shall have the right to make repairs and alterations to the
Premises. No re-entry or taking possession of the Premises by
leasor under Addendum Sectien 13.3 shall be conatrued as an
election teo tarminate this lease unless a written notice of auch
termination is given to Lessee or uriless the termination thereo?
be adjudged“by a court of competent juriadiction.

13.5 Election to Ralet. (New) If Lessor shall elect
to relet the Premlsus as provided in Addendum Section 13.4, the
rent received by lessor frorm such relea ng sha @ applied as
followa: )

(a) To the payment of any indebtedness other than
rent due hereunder from Lesses:

(b) To the payment of all costs and expansas
ingurred by Lessor in connection with such reletting:

(¢) Te the payment of the costs of any alterations
or any repairs to the Promimas)

(d) To the payment of rant due and unpaia
hereunder;

and the residue, if any, shall ba held by Lessor and applied in
paynent of future rent as the same may become due and payable
hereunder. In no event shall tesgee be antitled to any excess
rent received by Lessor over and above that which Lessas is
obligated to pay hereunder. Should that portion of such rent
received from such reletting during any month which {a applied to
the payment of rent hereunder be less than the rent payable
hersunder during that month by Lessee, then lessee shall pay such
deficlency to Lessor immediately upon demand, and such deficiency
shall be calcoulated and paid month Y. Laessee shall also pay
Lassor, as soon am ascertained and upon demand, all costs and
axpsnsas incurred by lLessor in connection with such raletting and
in making any such alterations and repairs which are not covered
by the rent received frem such reletting. Notwithstanding any
reletting without termination by Lessor because of lessee’s
default, Lessor may at any time after such reletting elect to
terzinate this Lease because of such default.

13.6 lessor’s Dafaults, (New)
Lesaor may at any me atter asee commits an act o efaule,
Upon ten (10) days’ notice, or a shorter pericd if additional
damage may result, cure the act of default for the account and at
the expanse of Lessee. If Leasor at any time, by reason of an act
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of default, is compelled to pay, or elaecta to pay, any sum of
Monay or to do any act that will {ncur the paimcnt of any aum ot
money, or is compellad tc incur any expense, including reasonable
attorneys’ fees in instituting, presecuting or detfending any
actions or proceedings to enforce Lessor’s rights under this
lease, the sum ar sums peld by tessor (Lrogeelbier wlth fnleeren)
acecruing until paid at the maximum legal rate of interast allowad
by the then usury laws aa such laws change from time to time), 4n
addieion to all other cests and damages shall be deemed to be
additional rent und@ar thig Lease and shall be due frem Lessee to
Leaasoy immodiately upon receipt of written demand. _

13.7 Repedies Cumulative. (New) ALl rights and
remedies of Lessor under thie rLease shall be nonexclusive of and
in zddition to any other remedy available to Lassor at law or in
aquity. -

13.9 late Charges (Continued) 1In addition, should
Lessee fail to Pay such rent within twenty (20) days follewing
its due date, then without the requiremant of notice from lessor,
Lessea shal)l pay to Lassor an additional late charge equal to
three percent (3%) of guch overdue amount.

18, Broker’s res. (New) Except as set forth balew, Lesgor
and Leasas bo warrant and represent that no brokxerage -
commission or finder’s fee is due in thig transaction. Any
obligation that may aexist is the responsiblility of the party
through whom auch obligation is claimed, and such party agrees to
Protect, dafend, indemniry and hold the other party harmlaesa from
and against any and all claims, demands, causes of action, costs,
damages, expenses, losses or liabilities resultin? therafrom,
whanevar incurred or arising, including, without imitation,
atteg the termination or expiration of this Lease, as the caae
may bae.

Lessee shall pay Matlow-Kennedy Corporation (”Broker®) a
commission on Clese of Escrow (as defined in Addendunm Segtion
3.1& under the terms of a deparata agreement betwean Lassas and

roxer.,

31. Attorneys’ @8. (Continued) 1If either party should
become a party to any gIEiqntion concerning the Premises, the
property of which the Premises are a part, this lease, or the
Master Lease by rsason of any act or omission of the other party
or such party’s employee, agent or representative, the party that
Causes the litigation shall be liable to that party for
reasonable attorneys’ fees and costs inourred in suen litigation.

33. leesor’s Ae - (Continyed) During any period in
whioh the Warina Atea fa Not a part of the Premises, Lessor and
Lessor’s tenants and their respactive repressntatives, agents,
employeas, licensees, and customers gshall have the nonexclusive

right, at no cost, (axcept as otherwise spacifically provided
herein) to use the parking areas and roadways as shown on Exhipit
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E attached-herato and incorperated herein, for the purpose of
Nigrees, egress and parking, together with restrooms, c¢oin
Operated laundry facllities and uge of sea wall, At no cost to
Leagor (except as otherwise specifically provided herein), lLessece
shall provide to Lessor and marine tenants such parking as is now
or in the future may be required by any governmental authority
having jurisdiction or as WAY reasonably be required by laessor,
subject to Lessee’s ablility to provide sama.

34, sigga. (continuad) Provided, however, lessor shall
cengent to all guch signs that ars in conformity with ocurrently
existing signa and applicable law. Any other consent with
reference to signs shall not be uUnreasonably withheld.

39.5 Option to Extend Term. (New) lassee i3 given tha
option to axtend the initlial ten (10) -year term of this Lease for a
period of ten (10) years (the “Extended Term*) following the
expiration of the initial term, by giving Leassor notice of
axercise of the option ("Option Notice#) not mers than twelve
(12) months nor less than nine (9) months before the Expiration
Date of the initial term.

Such Extended Term shall be upon the same terms and
conditions as this Laase except as follows:

(a) Annual Rent (as defined in Addendum Sectioen 4)
shall be adjusted at the commencement of the Extende erm in
accordance with dendum Section 3 and shall thersafter be
adjustad paricdica ¥y during the Extended Term in agoordance with

ondum Segtion 4. On adjustment of Annual Rent at the
commencement of the Extended Term as provided herein, the parties
shall exacute an amendment to this Lease stating the new Annual
Rent,

(b) Lessee will have no option to extend the Term
of this Lease beyond the Extended Term. Any extension beyond the
Extended Term will be subjact to mutual agreemsent of the parties
and only as set forth in a writing signed by both of the partias.,

(e) The word “term” as used in thias lLeasse shall
inolude the initial term and the Extended Term unless
specifically provided to the contrary.

39.6 Annual Rent Durin Extended Term. (New)

(a) If Lessea exercisas its option to extend the
tarm as provided in Addendum Section 39:.5, Annual Rent for the
first yaar of the Extended Term sha ¢ an amount equal to the
greater of (i) the fair market rental value of the Premises as of

the commencement of the Extendad Term, or (i1i) the Annual Rent in
effect immediataly before the commencement of the Extendsd Term
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adjustedt—in accordance with Addendum Section 4. Lessor and Llasseaa
shall attempt to reasonably agree upon the falyr markat rental
value of the Premisas. If within f£ifteen (15) days aftar tha
Rent Establishment Date (as defined below) lessor and Lessee have
not agreed as to the fair market rental value of the Premises,
the fair market rental value of the Premises shall ba datermined
as follows. Not later than five (5) days following expiration of
such fifteen (13) duy prior period each of the parties shall
select a qualifised M.A.X. real estate appraiser with at least
five (3) years of commarcial appraisal experisnce and who is
familiar with the rental valua of commercial property in the city
of Ban Diego. If a party does not appoint an appraiser within
fivae (5) days after the other part{ has given notica of tha name
of its appraiser, the esingle appralser appointed shall be the
sols appraiser and shall determina the fair market rental of the
Premises as of the commencement of tha Extended Term. I¢ the two
appraieers are appointed by the parties as stated in this
Addendum Section 39.6({a), the appraisers selected by lessor and
Lassea ghall Indepandantly raport on the than fair market rental
value Of the Premises. Such appraisers shall report in writing
their opinion, aas to tha fair market rental valus of the
Premises, no later than forty~fiva (45) days after such
appraisers have bear selected by the parties., In making such
appraisals, the appralsers shall consider (1) the amount of
square fest of the Premises actually being used by Lessee or any
of Lessoe’s affiliates, and the actual use being made thereof,
and (ii) the amount of square feet of the Prenises baing occupied
by Lessee’s subtenants (excxuding atfiliates of Lessee) and the
uss they ars making of such premises and (1ii) the highest and
bast use of the Premises discussed in (ii) only considering the
totality of the tenant mix. Zach party shall romptly upon
receipt of the appralsal report from its appragaer exchanga same
with the other party. If the higher appraisal is not ireater
than one hundred ten percent (110%) of ths lower appralsal, the
two appraisals shall be added together and their total divided by
two; the resulting quotient shall bs the fair market rental value
©of the Premises. If the higher appraisal is greater than one
hundred ten parcent (110%) of the lower appraisal, then in the
event that Lessor and Lesses cannot agrea to a new fair market
value within three (3) business days thersafter, within five (3)
days thereafter, the two originally selected appraisers shall
chocse a third appraiser, meeting the above qualitications, who
shall, not later than forty-five (43) days after such sslsction,
report in writing its opinien of the fair market rental value of
the Premises. 12If the two appraisers are unable to Agree on the
third apfrail.r within such five (3) day perisd, then either of
the parties may petition the President of the 3an Diego Board of
Realtors for the selection of the third appraiser. The third
appralser, howaver salected, shall be a person who has not acted
in any capacity for or against either part{. The three
appraisals shall be added together and their total divided by
thres; the resulting quotient shall be the fair market rental
value of the Premises. If, however, the middle appraisal is
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greater-than one hundred ten percent (110%) of the low appraisal
and/or the high appraisal is greatar than one hundred ten percant
(110%) of the middle appraisal, the low appraisal and/or the high
appraisal ahall be disregarded. If only one appraisal i{a
disregarded, the remaining two appraisals shall be added togethar
and their total divided by two; the resulting quotient shall be
fair market rental value of the Premises., If both the low
appraisal and the high agpraisal are disregarded as provided in
this paragraph, the middle appraisal shall ba fair market rental
value of the Premises. In the use of apprajsers hereunder, asach
party shall pay the fees and expenses of its own appraiser and
shall equally shars the fees and expenses of any third appraiser
appointed hereundar.

After the Annual Rent for the Extended Term has
been set, the parties shall promptly execute an amendment to this
Leasa atating such Annual Rent.

The phrasea ”“Rent Establishment Date? as uased in
this Saction refera to the date which is nine (9) months
immediately preceding the Extended Term.

(b) Periodic Adjustment of Annual Rent Durin
Extended Torms. Durlng the Extende erm, Annua ant aha ha

subject to adjustment pursuant to Addendum Ssctien 4.

48. Survival, (New) Any provisions of this Lease to the
contrary nothEﬁstunding, all covenants, representations,
agreemants and warranties containad in this Lease shall survive
the termination or earlier expiration of this Leass.

shall maintain e nancial records, conduct the audits and
submit the reports and statements to the City as required under
Master Lease Section III.P. In addition, Lessee shall
concurrently submit to Lessor a copy of all gross incomes and
peracentage rental reports and statements Lesses submits to the
City. Lessor, through its duly authorized agents and
representatives, shall have ths same rights to examine and audit
Lessas’s records and accounts as granted to tha city under the
Master Lease. 1In addition, Lessor shall have the right to
eXxamine and audit Lessee’s records and accounts as follows: (a)
If the City requests that sither Lessor or Lassese provide the
City with copies of financial records pertaining to the Premises:;
(b) at such times ac Lessor and lLesses are negotiating the rent
to be payable during the Extended Term; (¢) at such time as any
lander or financing agency regquests or requires acocess to
Lessee’s finanocial records for the benefit of lessor; and (d) in
the event of an uncured default. Notwithstanding the feregoing,
Lessor shall not have the right to examine and audit lLessea’s
tecords and accounts more than one (1) time during any twelve
(12) month period and, in all events, such examination and audit
shall be performed only upon prior reasonable written notice teo

49. Financial Racords Maintenance; Audit. (New) LlLessea
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leasee and the results thoreof shall ba kept strictly
confidential by Lesasor.

50, Aasignment of Subleases. (New) This Lease ig subiact
to those subleases for portliona of the Premises in affect as of
Close of Escrow (the “Subleases”), including, without limitation, -
those listed on the Schedule of Subleases attached to this Lease
as Exhibit F and incorporated herein. In connaction with the
transfer of the leasee’s intaerest under the Master Laase and the
ownership of the improvements on tha Premises, effective on Close
of Escrow, leasee hereby assigns the sublessor’s intereast under
the Subleases to Lessor; and Lassor reassigne such sublesser’s
intereat to lLesses to the extent applicable to the Premises. 1in
the event Lesasor elacts to increase the Premises to include the
Marina Area, lLessor shall asaign to lessee all subleases
attributable to the Marina Area and tha term *Subleases” as usad
in this section shall include such Marina Arsa subleases. fTha
reassignment to Legsee under this Section shall be effective only
80 long as this Lease remains in effect and Leawse is not in
default heraunder and only to the extent the Premisas, as
increased and/or decreased from time to time pursuant to Addandum
Saction 2, encompasses tho area covered by such SBubleases.

Tecsee agrees to asoume and to fully perform all of the
obligations of sublessor under the Subleasas and to indennifty,
protect, defend and hold Lossor harmless from all Claims arising
in connection with the Subleasess.

51. Transfer of lessor’s Interest. (New) In the event
Lessor sella, assigns, or otharwlse transfers its intsrest as
lessea under the Master lLease and/or its intaerest in the
improvements on the Premises, lessee agrees to rveSognize and
attorn to Lessor'’s assignes or transferee as Lessor under this
Lease. Furthermore, lLessee agrees and acknowledgas that at the
ogtion Of Lessor this Lease shall become subordinate to any
financing an assignes or transferee of lLaasor may raquire.
lLesses shall, within ten (10) days of request, execute such
docunents as Lassor, lasszor’s assignee or transferee or {ts
lander mai request evidencing such subordination. In the avent
of an assignment or transfer of lLessor’s intarest in the
Premises, Lessor shall be raleased from all 1iabilities and
obligations accruing under this lease on and after the effactive
date of such assignment or trarp

. (New) Any proevisioen ;::)
: hstanding, Yessor (and any

assignes or transferee of Lawsc shall have the rig¢ght to the

exclusive uge of that portion of the Premises designated in

weiting by Lessor, subject to Lessee’s ability to provide sanme,

throughout the term of this Leasa, at the then current fair

rantal value of similar type space in the area. 8Such right of

Lassor shall in no way affect or reduce Lessee’s obligations

regarding the entire Premises (including

such space as Lessor has the right to use), including, witheut
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limitation, the obligation to pay Annual Rant and other charges.

53. Dispute Resclution. (Naw) In all events, whenevar a
dispute should arise between the parties, they shall use thair
respective baest efforts to meat, discuss such disputes and reach
a mutual resolution thereof. Howaever, to the extent the partias
are unable to resolve such digputes, except for disputes relating
to the payment of yrent (paragraph 4) or the determination of rent
payable during the Extended Term (paragraph 39.6), all disputes
batwaeen the parties shall be decided by a third party
arbitrator/mediator as shall be agreed upon betwesn the parties,
and if they arc¢ unable to 80 agree, such dispute shall be dacided
by the American Arbitration Association in accordance with the
Arbitration Rules then in force with reference to the claim or
digpute. Written notice of the demand for arbitration shall bs
filed by the party seeking arbitration with the other party and
with the American Arbitration Association within a reasonable
period of time after the dispute has arisen, The avard randerad
by the arbitrator, whather as picked by the parties, or the
American Arbitration Association, shall ba final, and judgment
may be antered upon it in accordance with applicable law in any
court having jurisdiction theraeotf.

54, Common Araa Charges (Naw) Lassor and Lessece
acknowledge tha n oraer for the lassea of the Marina Prenisas
to make full use of ite premises, it will need to use and have
access to certain property located on the Land Premises inoluding
ue#e of the parking lot, access way to the Marina Premises, usa of
rastrooms and c¢oin operated laundry facilities and use of sea
wall, and Leasea hareby consents to such access and use.
Therefore, in the event any person other than lLessse cccuplies the
Marina Premises as lessee, than Lessee shall be entitled to
charge Lessor for {ts reasonable and actual costs and oxXpenses
inourred in providing the foregoing to such lessee, which costs
and expsnses shall not include a charge for rent, but which costa
and expenaes shall include taxes, utilities, maintenanca,
repairs, insurance and the like. Lessss shall provide Lessor
with an accounting detailing and itemizing Lessee’s total costs
and expenses in connection with the foregoing and showing
Lessor’s share thereof, which share shall be calculated based on
Leagea’s reascnable estimate (after consultation with lLessor) of
the actual use of such facilities by persons antering the Marina
Premises when compared to the actual use of such facilities by
persons entering the Premises. If Lessor objects to such
accounting, and if the parties are unable to mutually resolve
their differences, the dispute shall be subject to arbitration in
accordance with Paragraph 353 hereof. In the event there is neo
such dispute, such arounts as set forth in the accounting shall
be due and payable by Lsssor within fifteen (13) days following
recaipt of the accounting.

55. Right of r;rgg geruugl. {New) If lessor determines to
sell all or part o ® leasehold interest in the Premises to any

4/RI8958/nirlan © el4e



fac-te 4 770 Lgivd

7.24.19%0 2340

pexsoh, antity or asssetation, othey than a aubsidiary or
afriliute of lossor, lLessor shall notity Laeses of the terms on
which Lassor is wiliing to Bell., 1Ir Lessee, within thirty (30)
dayg after raeceipt of Lassor/s notics, indicares in writing its
dgreamont to purchawe all or such PArt or raeasor’s interest in
the Premises on the teérms stated in Yedsor’s notioca, Lagsoy ahall
gell &nd convay sueh interest to LeE6400 on the terms stated ip
The notice. It Legsee does not indicate {ts agreemsnt within
such thirty (30) day period, Ledsor therearter shall have the
right to =gll and convay sugh incerest to a third party on the
shme terms stated in the notice, If the Lessor does not sall and
convez (or enter inte a contract fer the sale or conveyance of)
n

expiration of the rirst thirty (30) day pericd or {7 BUCh gale i
te b8 on terny not as favorable to Leszor aa the original orrer
provided to luBsee, then in eilther of which €ase, such
transaction ghall be deamed a naw determination by Lesgey to sell
and convey such intersst and the provisions of this paragraph
giving Lossse an Opportunity to purchase Lessor’s interest n the
Premiyga, oy part t eyeof, uhall once again be apnlicabla,

If Lezgeea purchases Legsor’s interast in a part of the Preniges,
this Toagse as to thg part purchaged shall torminate on the date

the wame ratio that the valua of the Premises before the purchase
beaxs to the value or tho Premises ocovered by the Leage after the

purchasa,

LESRER: LEggOR:
KNYGHT & QARVER YACHTCENTER, RISING SUN MARINE ENTERPRISES,
INC., a California corporation (CALIFORNIA), INC., a '

Californla oerporation

' | = ——
By BY et 727
= Akihire Takei
“(T¥Pe or Print Wams) ~ (Typé or Print Name)
President & C.E,O.

Itg ' Its
(TYhe or Print LR DY) (Type or Print Title)
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person, entity or assoc¢iation, other than a subsidiary or
atftiliate of Lessor, lessor shall notify lessea of the terms on
which Lessor is willing to sell. If lessee, within thirty (30)
days after recelpt of Lessor’s notice, indicates in writing its
agreement to purchase all or such part of Lassor’s interest in
the Premises on the terme stated in lessor’s notice, Lassor shall
sell and convey such interest to Lessee on the terms stated in
the notice. If Lessee does not indicate its agreement within
guch thirty (30) day period, lLessor thereafter shall have the
right to sell and convey such interest to a third party on the
same terms stated in the notice. If the Lessor does not sell and
convey (or enter into a contract for the sale or conveyance of)
such interest within one hundred fifty' (130) &days after the
expiration of the first thirty (30) day period or if such sale is
to be on terms not as favorable to Lessor aa tha original offer
provided to Lessee, then in either of which case, such
transaction shali be deemed a new detaermination by Lessor to sell
and convey such interast and the provisions of this paragraph
giving Leesee an opportunity to purchase Lessor’s intereet in the
Premises, or part thereof, ahall once again be applicable.

If Lessee purchases such interest in the Pramises, this
Lease shall terminate on the date such interest vasts in lessae,
and lessor shall rewit to Lessee all prepald and unearned rent.
It Lessae purchases le&scr’s interest in a part of the Premiasas,
this lLease as to the part purchased shall terminate on the date
title vests in Lessee, and the Annual Rent shall be reduced in
the same ratio that the value of the Premisas before the purchase
kears to the value of the Premises covered by the Lease aftsr the

purchasa.

LESSEE: LESSOR:
KNIGHT & CARVER YACHTCENTER, RISING SUN MARINE ENTERPRISES,
INC., a Californila corporation (CALIFORNIA), INC., a

California corporation

By ) By

Toha G knioni _

(Type or grint Nané) (Type or Print Nams)
Tt REFDSAIT s

(Typae ot Print Titie) T Type or Print Titie)

4/RJ8988/nirlan 2B
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By By

Type or Print Name (Type or Print Name)

Its h%&srﬁﬂ/ Its____ _
( @ or Frint Title) (Type oxr Print Title)

CONSENT AND ACKNOWLEDGEMENT

The undersigned City of S8an Diego, a municipal corporation,
acting by and through its City Manager, hetreby consents to the
above Leaae, and agreesz and acknowledges that neither tha Annual
Rent and other amounts payalle by Lessee to Lessor under this
Lease nor the rents payable under any subleases or sub-subleasas
of all or part of the Premises (with the exception of offica
space rentals) shall be considered “gross income® for purposes of
calculating the rent due to the City under the Master Laease (as
the Master lease is defined in Addendum Section 2).

City of Ban Diego, a
nunicipal corporation, acting by
and through its City Manager:

Byt

“City ¥anager
Dated:

4/RIB958/nirlan -26-
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PARCEL 1@ —1AND-

That portion of the tidelands and submarged or f£11ed lands of Migsion Ray —
formerly Falsa Bay ~ and @a portion of the pPuablo Llands of san Diego,
according to Map thervor nads by Jamas Puscoe, (n 1870, o copy of which wag
Filed in the offica Or thu County Rocorder ‘0L San Diego Councy, Novembar 14,
1921 ad 18 ¥nown as Miscal lansous Map No. .36, all boingy in the City of can
Diego, County of San Diago, State of Callfo.m.\'.a, i descyibed as u vwhola as

followy:

Rlocks 7, 8, 10 and & portion op Alock 9 of Lot "A", INSPIRATTON HIXGTs,

Ty
of fan Dlego County, Docenbay 27, 2917; thence the Southerly ling of
sald Lot 24, Souen A9°LS'56" wese (Rocnrd South 89591 p0v Wedt} 25,00 foot to
a roint of tvangeng Curve in tho boundary of gaid Lot 24; thence scurn

Dlock 10: thonea alongy cald farallel line, North 8u:85:5¢n Last 249,70 -foer;
thence North 05°30'02" ezt 204.06 foat to the Unitad fitateg Coagt argl
Ceodecic SUXVey  Trimnqulacion Station "Old Towpn — Tho rambart Cria
Coord{nutac, Qulifornia” 2ane 6, for zaild statien “0ld Town" ara x aquals
1,712,415,7 wa Y equalc 213,019,222 = . cald triangulatian station in
located at latitude 32°43102, 451 North, and langitude 117°21'¢7.200" Wast,
being aluo the point of origin for thus San Diogo City fryinearts Micsion Ray
Park Cooruinate Systam; thangg North $160,5) feet, and Wast 16,020,79 fope, *
being at Micsign Day Park Coordina + North 5160.53 foet and West 16,030,99
fect; thanco SOUTh  66°35146" Fagy 352,089 feat being at Migsaion Bay vark

313.04 foot to 4 point, for rufervnica the coordinates herainaftar menticned
e eald Miesion By Park Coordinata Systam: thance Soutn 40°00'00" wege
421,94 feot; thanta Seuth 50'00'00" Eagt 406.88 foat to the tea,
North 4065.64 o0t amd Weut, 14,811,19 feot; thance South 08°09'3gn Fast 9,12
feat to Coordinatas North 4057.60 feet and Wast, 14,810.04 foeat: thence South
08°09 38w Fast 694,78 feat to Coordinatas North 2369.88 foat ang YWeat
14,711.43 foue; thonce Scuth 81°501221 waay 1202.00 feac ta the 1RJE rOIN? o)
RXUINNING thancae South 08°09138" page 2Q1?.76 feeat; thance South B* 401224
Wast A00 reat; thanca North g+09'3gw Wast 271.7¢ Yeet:; thenca North 81501220
Fast 000 foot o tho TRUE pOINT oF ARCINNDVG.
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PHYRICAL IYMPROVEMENTS TRANSFER WITH LEASE

July 17, 1990

Eant Lat
Dayliner Sales Trallar: o

1000 square feet. E0'x 167
Semi pormanent.

Woad construcelion,

Twa entrances.

Elactrical, phonc,

No water or cower.

11:953 2es
DESCTAPTTON OF 1{E pREv.

Canstructod (n approximately 1980.C¢not sure on data)

Display. Bullding

Deli
Main hardware etere.
2 batha and laundry,

Engine soles area, adjacont to hardware area.
Matorisl ctorage, adJacent to repalr yard.

foat Sales wiih adjacent front gleplay area,
Boat Gales, secong floor with ajr candiviontng,

Laft atorege on sccond floar,
EBmall office weecond tLoar,
Cnoime mechan:e shop.

Toizl room.

Yard maintenance room.,
Elactrical meter roem,
Facility matntenanco rFoSm.

.o
t

Original constructionm in 1975, (not sure on dated lowar

levul .

Addition and gecend flaor in 19v4G.

Firet tloor g 132 % GO’ (72320 g.1.)
Svcond floor 1a BO'x €0’ ¢3000 s.r.)

Notet The delt )gace {ntludes yard space to store supplies
and {(co machi{me., Tha dali has use of thae bathrooms and
UReS adjacent display area fer customers,

Nﬂu'xun 2tery Bwildina (Administration)

Two bathreoms with chowers.
Solar heating.

Haator roan,

Carponters nhop,

Twd lowar )eve) officas.
Dual wntry rtolrwell.,.
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et 1" "' DESCTIETION OF Tim srbars

PHYSICAL IMPROVEMENTS CONTINUERD

Four ontramces to upper offices.

Twalve tmall offices on cagend flocr.

One Latlsony.,

Iiuilding fs 40'x BO' (3200 w. f.x2= £400 . f.)

Sorvices imcluder Electrical
Phona
Watar
cower
Haatling/ Fang
Compracsed Aly

Yard Qffice "

Sami permanment, L=-shapod,
Eloztrical garvicea with phenane,
Warh Statian.,

Cvapsrativa coaling.
Approximately Y00 u.f.

fadol Pher

Semi permenant, L=shaped.

Electrical service and phena.
Camprogssad alr,

Qaraga donr accdss. . s
Gmall department offica.

Approximataly 900 g, f,

Wedd Ghao

Portablce motal garago typa.
Clectrical sarvice and telephone.
Hater and air,

Approximately J00 , 1,
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. DESCRIPTION or T™HE

MARINA PREMISES

EXHIDIT B

DESCRIPTION oF THE MARINA PREMISES

PARCEL 2: -waTER-

THAT PORTION OF THE TIDELANDS AND SUBMERGED OR FILLED LANDS OF MISSIgN ai
FORMERLY FALSE DAY AND A PORTION QF THL PUEBLO LANOS OF SAN DIEGO, F e
o CORDING TO THE MAP THEREOF MADE 0y SAMES PASCOE IN 1870, A copry g ar

WAS FILED IN THE OFFICE OF COUNTY RCCORDER OF SAN DIECO COUNTY, NOVEMACA
4. 1921 AND IS KNOWN AS MISCELLANCOUS MAP NO. 36+ ALL BEING IN THE CITvy

SAN DIEGCO, COUNTY OF SAN DIEGO, STATE O CALIFORNIA, AND DCSCRIBED AS q
WHOLE AS FOLLOWS:

BECINNING AT THE TRUE POINT oF BECINNING DESCRIBED IN PARCEL 1l ABove:
THENCE NORTH 08209 38" WEST, 480 rcer: THENCE SOUTH §8]°507 32 WEST, 815§

FEET, THENCE SoUTH 81°50'22" wesr, 815 Feer: tHENCE SOUTH 08°09'38" £asy,
80 FEET 1o rag WESTERLY FROLONCATION 0F THE NORTHERLY | INE oF SA1D PARcE

11 THENCE ALONC 301D PROLONGAT!ON TO AN

PARCEL NORTH 81°50'22" EAST, 81§

EXCEPTING FROM THAT PORTION gF SAID PARCELS ] anp 2 LYING WITHIN ThE
NATURAL BOUNDARIES or MISSION BAY FORMCRLY FALSE BAY ALL DEPOSITS or
:}NSRALS.RINSLUDINC OIL AND CAS, ;

NE AND REM YE SUCH DEPOSJTS AND TO OccuPyYy AND USE sp MUCH QFf THE SURF
AS MAY 2] REQUIRED THEREFORE. A T an

9423001\31¢4 C M12/90 2130 pm
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-~ - EXHIBIT new

EQUIPMENT L1g?

1007 Travelife; Acquired 13/15/87
Bexial 4 29i0-11a7
Cost 3248, 000 (inoluding financing cost)

Replacement $300,000
Terns: €0 month lease with First National leasing Corporation.
Approximately $100,000 owed,

Mobile Crana: Serial y 41g8¢
Medel Ae=18G
Replacoment: $33,000

Forklife: sarial I WLC?781083
Model ¢ Was¢wrsyr
Replacemont $15,000

Dolloys: (25 in grock) 93,000 each
- Replacenant; g125,000

60T Travelige: Serial ¢ 254
Model # 1200V = 1974
Repladonant 3$300,000

Orange Mule (boat hauler) and Graen Nule;

Seriel ¢ 1216
Hodel # Jo¢orx = 1963
Replacement ¢10, 000

Tugboat: 26 foot Plioka, fiber reinforcad plastie hull,
40 XP, Ysuru diose).
Replacenent: ' 830,000

Plxed Alr Comprassors: (3) 1.s HP, 128 NP
Replacement: '$50,000

Yard Equipment: Straps, cables, a-finltt, engine lifters,
Jacks, oarty, #pare parca
Replacenont: $30,000

Misc: Scaffolding, drapes, tarps, booms, lawn equiprent,
maintenance equipaent
Replacenment! $30,000
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- SECURITY AGREEMENP

THIS SECURITY AGREEMENT is made —_— — 1590,
batweon IISING syN MARINE ENTERPRISES (CAL'IFOR.NIA), INC,, a
Calirornia corporation ("Secured Party"), whoso addross jg
200 Oceangata, Suite 700, Long Beach, California ang KNICHT &
CARVER YACHTCENTER, INC., a Cilifornia corporatian ("Debtort),
Whose address {j; 1500 Quivira Vay, San Diego, California, who
agreec as follows: , '

1. - « This Agrecment is made with reference to the
following fucts and objectives:

1.1 Sacureq Party, as lessor, ana Debtor, ac lessee,
are entering into a written leasa dated the same date as thisg
hgreament (tha “"Leaga*), pursvant to whieh Sacured Party leaces
to Debtor, ang Pebtor leases fron Secured Party, premisos located
at 1500 Quivira Way, Sun Diego, County of san Diego, California
(the "Premisasgny),

h |
entering into tne Leace, Debtor has agreod to cecure Debror‘g
Performance o the provisions of the Lease by giving Secured
Partvy a Buocurity tncerest {n cortain collatoral ag described in
this Agresmont,

interest ip the items that ara and/or will be located at tha
Premives ang described {n ry It A attacheq herato and made a
Part heraor ("Colluterul"). Tha £ecurity interest Creuted hy
this Agrecment uluo covers all roplacamentu, substitutions,
additions, una accassions to tha Collateral, 4Ny procaeds of {tg
sale or other dicposition (as pormitteq by this Agrcament), and
all property or the samg Character ag that coveregd by tnig
Agraeement thae Daktor later nay acquire ar any time until
expiration or ternination of thig Agreemant,

h 8nnan§nmxangua. Debtor reprecents teo Secured Party
{and Secureq Party reliey; on Debtor’g rapresantations) that

person has, will haye OF purports to have any right, eitle . lden,
encumbrance, adverse ¢laiy, or interest in the cOllataral,fxcept

48 provided in Exhlblt‘tAiﬁ - aLE

{
o - -
!___ oL 11' ‘f{‘, dm 'z\"“" C':Td

£42)001w1Y b |
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. {BXHIBIT "p» (p.. 2 0f 5)

SECURITY AGREEMENT

4+ AGREEMENTS or penrop.

- £ 243e. Debtor ghall pPerforpm a1
the Provisions of the Leass required to be paerformad by Debtor.
4.2 an R _:..Adsut_ioml_bg‘mm:m_s- Debtor

chall execute & California Conumercial Code form, Financing
Statement (Ucc-1), required to pPerfact the security intaeregt

Yequent, Debtor g€hall execute any furthep documentg hecassary to
carry out the PRrposes of thip Agreenent, including, withour
limitation, Continuation Statemanty (Ucc-2). 1z1r Debtor fatlg to
@Xecute any such additional documents-within ten (10) days aftqr
Secured Party requests, Debtor authorizes ang empovers Sacurad
Party to &Ct as ity uttornay-in~fact to axccute 8uch documenta.

4.3 Np Additional Sgourity Interest. Debtor warrantsg
that no financing 6tatement or other Security interagte covering
i 8

Agreamant on t1le in any public office @xcept in faver of Sagured
Party, and that it wii: defend the Collateral and Saecured Party’g
Sacurity interesy dgainst any other Clain or demand,

4.4 nnexaqnnd_nmgQ:ﬁa. Debtor warrantg that all
books, racords, and documentg Yelating o the Collateral are and
will bha genuine and in all respects what they purpore to ba, apng
that they will pe kept at tho Promisesg.

4.6 fei_Laviu)l_Uge. Debtor warrants that it
wWill (1) maintain thg Collateral go that it wil) remain in good
condition, (2) use the Collateral lawfully, (3) not usge the
Collateral go 48 to causg 4ny waste or unreasonable deterioration
or dopreciation, and (4) parmit Secureq Party to enter thy
Pramises to inspect the Collateral ac all reasonable tinaeg,

4.7 8. Debtor shall keop tha Collateral
insureaa bPursuant to the Tequirementg of and g,4
and Adﬂe‘nclum__s.ac.uqn._u of the Lease,

4.8 naat:ussan_onﬂmnazt. Debtor shal} notify secured
Party ot any destrucetion or thoft of tha cOllateral, Or any part
of it, angq shall eithaer Place the Collateral in the conditig
réquirea py + OF replace the Collateral with like
Collataral Bubject vo Secured Party’g approval, in the condition

MN23001147; 3 2
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. . EXHIBIT "nv ¥e 3 of 5)
SECURTTY AGREFRMENT

required by AR 4.6. on Debtorrs complation of thig
obligatien, Securgq Party ghall release to Dehtor AnyY ingurance
Proceeds fron tha insurance Provided for {n payr Z in an
amount not to eéxceed thg amount hecessary to compensate babtop
for its costs,

4.9 3Salg of co +  ExXcept ag permiteed undey
Aaﬁgnéumﬁaggsggn_z of the Leaco, Debter shall not, without
Securedq Party’g consenc, €éxchange, 5el]}, laasae, transter, or
dicpoese of the Collateral or Dabtor‘g rights tg the Collateral,
or permit anything to bo donae that night impair, or fall to 4o
anything necessary or advisable to Preserve, tha value of the
Collateral ang Securad Party’s Security interest in ie,

4.10 Taxss. Debtor ghal) file whan due all schedules,
reportag, returns, or other data required by local, state or
foderay Authoritiey With respact Lo taxes or other chargas
againgt thae Collatoral, shall pay when due all taxes Claimedq,
accrued, or assessod against Debtor or the Collateral, ang shall
Promptly satisfy ang Cause to hg discharged and released of
réecord any and all tay lleny dgaingt Debtor or the Collataral,

4,13 Lo Litle, Debtor shal) caugse Secureq
Party’s nane to be properly noted on any certificata of title to
the COllaceral, Or any portion oy ic, -

5. nmuﬁmm;__mﬂf%mmmm. The
following ghall congtituta g detaylt by Dubtor:

3.1 PFailure of Debtor to perrorm any of its
obligations under tha LeaseVartar thy explratiop of an
applicable cure period; band/or any oEhas defadft UAder the lease.

8.
warrantiss, or represantations in thig Agreement; and/or

5.1 Muhtc. of ﬁuy
broceeding under thg Bankruptcy Code, or any amendm t, the

adjudging or Debtor ap innolvent, the maki N assignment for
the benarfie of creditors, a writ of attachment or

@xecution gn any part of
Sutisfied with 10) 4 8Ppointment of a raceliver
btor ig a party, if the

o ’
have all rightg pProvided by thg California Commereial Code. To
tha extent Provided by law Sacured Parcy can: (1) take possession
of anaq protaect thae COllateral; (2) if securad Party is not then
N poasession of the callateral, require Dabtor Or another perason .
in possession or tha Collatera) to aAssemble it ang make it

22001 w718 3
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. EXHIBIT "p* (P-., ¢ of 5)
SECURITY AGREEMENT

"
Ay
<
=z

availabla to Secured Party at a reasonably convenient place, to
ke desigrihec@ by Securcd farty; (3) notify other interestod
persons of Debtor’c default under this Agrecment; (4) retain the
Collateral in sati{sfaction of Debtor’s obligations; and/or (5)
dispose of the Collateral and apply the procseds in total or
partial satisfaction of Debtor‘s obligations to Secured Yarty ana
for Secured Party’s costs (including, without limitation,
rcasonablse attorneys’ fees) f{ncurred in procceding under this
paragraph.

At any time Debtor defaults, Secured Party can cure the
default for the account of Debtor, at Debtor’s cost. If Secured
Party at any time, by recason of a default, ls compelled to pay or
alects to pay a sun of money, or to do any act that will incur
the obligation to pay a sum of money, or i3 compellied to incur
uny cost, including, without limitation, reasonable attorneys’
fees in instivuting, prosecuting, or defending any action or
procesding to enforce secured Farty’s rights under this
Agreement, the money paid By Secured Party, together with
irterest at the maximum rate i{ndividuals are allowed to charge
from time to t{me, chall be repaid to Sccured Party by Debtor
immedintely on domand.

G, NOTICRE. Any notlice, demand, request, consant,
approval, or communication that ecither party desiroa or is
required to give to the other parLy or any other person shall be
in writing and shall be given in accordance witn the provicions
of Paragraph .2) of the Leasc.

7. ATTORNEYS’ FEES. If either party commences an actioen
against the other party nrising out or in connection with this
Agreerent, the prevajling party shall be entitled to recover from
the losing party reasonable attorneys’ fees and costs of sult,

8, NONWATIVER: CUMULATIVE REMEDIFS. Thae failure at any tima
to require strict performance by Debtor of any of the provisions
contained in this Agreement chall not waive, affect, or diminish
Secured Party’s right to demand strict compllance and performance
of it. Any waivor of & default shall not waive or affect any
other default, whether before or after the waiver, and whether of
the same or of a different type. MNone of the provisionsg of thio
Agreement chall ba deamed to have been wadved by any act or
Xnowledge of Securea Party, or its authorized representativas,
unless the waiver 46 contained in a written instrumunt, signed by
Securod Party, specifying the waiver. all rights, powers, or
remodics afforded to Secured Party, oither under this Agraemant
or by law, shall be cumulative, not alternative; the exercise of
one right, power, or remedy shall not bar other rights, powers or
remedies allowed by law,

M13001M T8 4
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. EXHIRIT "D" (P’e 5 of §)

T GREEMENT

[

9. EEMENT, The term of thls Agreenmant shall
comnelee on the datae of Lhis Agreement and ghall expirg en the
date when Debtor has Tully performed all of irg obligations undar
the Lease,

10, SEENCE. Time 18 of the ecsance of gach

Provision of thig ’9roement,

11, SUCQESE0RS., This Agreement shall bg binding on and
inure to thp benetit of the Parties and theiy SBuccessorg, subjsct
to the limitationg {zposed on Debtor undepr Rgxggxﬂgn_ﬁgz-

12, { iD 8 .Eg&g_qnyzgazlgu§. "Partyn 8hall mean
Secured Party or Debtor; and if MOore than one person or entity is
Secured Parey or Debtor, tha obligations irmposcd on that party
shall bg joint and EQveral,

SECURED PARTY;
RISING syn MARINE ENTERPRISES

(CALIFORNIA ¢+ INC., a California
corporation

Tta:

By:

- —————— s - e

Its;

DEBTOR:

XNIGHT & CARVER YACHTCENTER, iINc.,
& California corporation

By:

Its:

By:

Itss

LT 17 TIVE Y .3
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EXHIBIT "F" (Page 1 of 2)

SCHEDULR OF SUB-LEASER

KNIOHT & canrver YACHTCENTER, INC., 1500 Guivira Way, San Diego,

CA 72109 (619) 222-s480
SUBTENANT LEADC INFORMATION:
MISSIDN Davy DELI (Buite @) (o19) 223~5088

Ms. Darleno Brill, Owner

684 vq.ft, Insida Ares ) %789.00/month
1600 5q.7¢. Dutsidae Patio )

Security Depoatt: $693.00
Paymants: Current e

Yoearly coat of Jiving ndjuatment clauan

Current lepase Gxpirags August 31, 1993

FEREZ COVE MARINE (Buite F) (419) J60-0030
Mr. Rick Pyrn, Managor

930 sq.ft. Qffice space )} 81860.00
3000 sq.ft, Dry storage area ) 1650.00
500 nq.ft. Water area ) 3450,00

Becurity Deposit: $3000.00
Paymonta: Current

Yearly coat of living adjustment clauss
Currant lcage expires: rebruary 20, 199

GAILING SOLUTION (Suite C) (619) 22%-0223
Mr. D{l1 Coodwin, Owner

300 sq.Tt. Office Spage ) 3300.00

Seturity Depesit: £500.00
Paymont: Has an Arrearage of $2400,00 (Sce attached lotter)

Yoarly cowt of living adJu:tment“clauan
Current leano expirew: August 1, 1999
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EXHIBIT “f" (Paga 2 of 2)
SUB LEASRS CONTINUED

KNIBHY & CARVER vACHT BALES & CHNARTERS (Suite I) (419) 224~4102
Mr. Wayne Jonas, Preaident ‘

740 sq.ft. Office ERpave ) $1000.00

1000 cq.Tt. Watep arga } 1112.00

Security Depmsit: % 0
Paymante, Current

Current loase cxpires: February 2@, 1994

MIGSION BAY COORDINATUR (Suite D) (City of san Riegn)
Mr. John Lepparts (619) 694H~14678 '
I T

240 sq.ft. Office Space ) $370.00

. Sucurity Deposity s ¢

Paymentss Currant

Currant looasns explres: SBoptemboar 30, 1994
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- PURCHASE AGREEMENT

THIS PURCHASE AGREEMENT ia nmade as of July 21, 19880, batwean
KNIGHT & CARVER YACHTCENTER, INC., a cCalifernia corporatiocn,
(#Seller”), whose address is 1500 Quivira Way, San Diago,
California and RISING SUN MARINE ENTERPRISES (CALIFORNIA), INC.,
a California corporation (“Buyer”?), whoase address i(s 200
Oceangate, Suits 700, lLong Beach, California, who agrae as
fallewst

1. PROPERTY. 1In accordance with the provisions of this
Agreemant, Seller ayrees to sell, ‘assign, and transfer to Buyer
and Buyer agrees to purchase from S8eller: (i) the lesgse’s
interest (the ~Leasehold Interest”) under that certain Parcentage
Leasa (the “Master lease”) dated March 3, 1979, originally
batween the City of San Dieégo, a municipal corporation, acting by
and through its City Manager (the “City”) as lessor and Missien
Bay Marina, a limited partnership as lesseas, covering that
certain real iroparty and adjacent water areas located in the
City of 8Son Dlego, San Diago County, California, coemmonly known
ag 1500 Quivira way, and dascribad more particularly in Exhibit A
(the *Premises”); (il) Seller’s fee interest in tha builldings and
all other improvements, structures, fixtures and equipment now
existing or hereafter placed, conastructed or installed on the
Premises (the bulldings and such other improvements, structures,
fixturas and aguipment being collectively referred to as the
“Improvements”); provided, howaever, tharae shall be excluded from
sBuch Improvements those items listed on Exhibit B; and (iii) all
rights, privilages and easements appurtenant to the Prenises (the
“Appurtenances”). The Premises, Improvements, and Appurtenances
are collectively referred to as tha “Property.” That portion of
the Pramises located on land (as described on Exhibit A-1) and
the Improvemsnts located thereon shall be referred to as the
“Land Premises.” That portion of the Premises consisting of the
marina, docks, and adjacent water araeas (as described on Exhibit
gﬁg) and the Improvement thereon shall be rafaxrred to as the

arina Prenises.” The Property includes, without limitation, an
approximately 3,035 square foot two-astory office/retail building,
an approximately 7,200 squara foot one~ and two-story
effice/retail bullding, an office/retail trailer, a boat
repalr/construction facility including improvenments and
structures with approximately 95,000 square fset of outsidas paved
and fenced area, asphalt paved parking areas for 194 cars on
approximately 4.616 acras of land, and 240 rental boat 8lips with
rental lockers on approximately 8.8135 acres of water.
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27 PURCHASE PRICE; PAYMENT OF DURCHASE PRICE

2.1 Purchase Price. The purchasa price for the
Property i8 Fourteen Milllcn One Hundred Fitty Thousand Dellars
($14,150,000)) (the “Purchase Price”), to ba pald in accordance
with 8ection 2.2. ‘

2.2 Paﬁgegt of Purchase Price. The Purchase Price

shall be payable by Buyer to Seller as followa:
2.2.1 Buyer'’s predecessor and Seller entared intc

that certain “Agreement of Intention® dated as of June 29, 1990
(a copy of which is attached as Exhibit ¢ and incorporated
herein by this raference), in accordance with which Buyer'’s
praedacessor caused Escrow Holder (as daefined in section 2.2.2) to
release to Seller the aum of One Hundred Pifty Thousand Dollara
($150,000) (the “Initial Deposit®). Buyer’s predaceaasor
depoaited the Initial Deposit with Escrow Holder under escrow
inatructions dated June 28, 1990 (a copy of which is attached as
Exhibit D). By escrow instructions datsd June 29, 1990 (a copy
of which (s attached as Exhibit E), Buyer’s predacesaor
instructed £scrow Holder to release the Initial Deposit to Sellar
and S8eller instructed Escrow Holdar to transfer ths Initial
Depoalt via wire transfer to oOmni Equitiea, Inc. Seller
acknovwledges such receipt of the Initial Depoalit. The rnitial
Daposit shall be credited toward the Purchase Price on Cloge of
Esarow, :

Notwithstanding any other provision of this Agreement to the
contrary, the Initial Deposit shall only be repayable to Buyer in
acoordance with the provisions of the Agreement of Intention,
wvhich provides for rapayment under the following conditiocns only:

"{3) isallor] is unable or unwilling
to obtain appropriate governmental approvala, as
may be neceassary, including, but not limited to,
the approval of the ¢ity of San Diego, to the
transaction contemplatad by this agreaement,
whether that be approval of the asaignment of the
laase or approval of the security interest inm such
lease, or (2) ([Seller) is unable or unwilling to
deliver to (Buyer) on the Close & lease and bill
of sale relative to the improvements (either by
way of sale or as security for a loan) free and
clear of all liens ana encunbrances, or

(3) [Buyer) discovers or identiflias a naterial
defect (including, but not limited to,
environmantal) in tha physical conditien of the
property or material damage to any portion of the
property which may require immediate repairs
(ordinary wear and tear axcepted) and (§eller)
fails to complete such repairs or rfalls to cure
such defects in the property in a good and
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~ "workmanlike manner to the reasonablie asatiafaction
of [Buyer) (*material shall be defined as an
uninsured defect or damages totaling in exceas of
$28,000.00, or (4) (Seller) fails to provide
iBuyer] with any requeated documentation or
nformation relative to [Buyer’s) due diligence
concerning tha purchase or lean and the oparatioen
'Qf ita business or the leased premizes, which
decumaentation or information (Seller) posseasses or
has access to or which documentation or
information [Seller)] could possess or could havae
a4cdess to with reasonable due diligence, in any of
whioh case (Seller) shall repay the $150,000.00 to
[Buyaer)] forthwith.”? '

2.2.2 Within forty=eight (48) business hours

- aftar the parties’ mutual execution and delivery of this

Agreement and of the Master Sublease refarrad to in Section 6.5,
Buyer shall deposit with Commarce Escrow Conmpany, 13543 Wilshire
Boulevard, Suite 600, Loa Angales, California 90017 (the ~Escrow
Holder”) the additional sum of five Mundred Fifty Thousand
Dollars ($550,000) (the ~Additional Deposit”). The Additional
Deposit shall be daposited with Eacrow Holder subject to nutually
agreeable esorow inatructions signed by both partles. The
Adaditional Deposit shall be credited toward the Purchase Price on
Close of Escrow and shall be held in an interest-bearing account
with intereat to accrue to Buyer’s banefit,

In placing the Additional Deposit with Eacrow Holder, Buyer
shall give Escrow Holder tha following instructions as to the
dilpOlYtion of the Additional Deposit: Tha Additional Deposit
shall ba held in an interast bearing acoount with interest to
acorus to Buysr‘s benefit. The Additional Deposit shall he
credited toward the Purchase Price on the Closa of Racrow. - Ig,
howaver, the transaction contemplatad by this Agreement shall
not olcse, Escrow Holder shall retain possession of the
Additional Deposit until asuch time as it recelves written
instructions signed by both Buyer and Sellar as to the
disposition of the Additional Deposit, or until such time as it
recelves an order from a court of competent jurigdiction msetting
torth the dieposition of the Additional Depoait. Buyer and
Seller agreas to promptly daeliver to Escrow Holder said written
instructions in accordance with the terms of this Agreement

vegarding disposition of the Additional Daposit.

2.2.3 The balance of the Purchase Price shall be
payable in cash or readily available funds by Buyar to Saller at
Close of Esorow.

- 3+ TITLE TO PROPERTY. Title to the Proparty shall ke )
conveyed by Seller to Buyer as follows: the Leasehold Interest
and the Appurtenances applicable thereto shall be assigned by an
assignnent of lease (the “Assignment of Lease”), without

4/RI8987/nianan 3w



FrRan

. T.25.13%3 .4: = =

modifidation to the Maatar Lease, in form and contant of Exhibit
F, duly executed by Seller, Buyer, and the City (memoriallizing
the City’s censent to such assignment): and the Improvements and
the Appurtenances applicable therste shall be conveyed by a grant
deed (the *Grant Deaed”) in form and content of Exhibit ¢, and a
bill of sale (the “Blll of Sale”) in form and content of Exhibit
H, both duly executed by Seller, and such other documenta
exeoutad by Seller as are reguired to convey the office/retail
traller referenced in Section i, if any, all executed by Seller.
Such documents shall convey title to the Proparty free and clear
of all liens and encumbrances except: (1) those atandard printed
exceptiona and exclusions to the California Land Title
Association Title Inauranca policy, or at Buyer’s election, the
American Land Title Association Title Tnaurance policy:

(11) current real property taxes, a iien not yet dalinqguent; and
(i1ii1) those i{tems daetermined as follows:

Sellar has, at Sellar’s cost, delivered to Buyer, and Buyer
acknowledges receipt of, a preliminary title report preparad by
Fidelity Title (the “Title Company”), showing the condition of
title to the Proparty together with copies of all exceptions to
title shown thereon (such preliminary title report and coples of
such exceptions baing collectively referred to as the
“Preliminary Report”). Should Buyer disapprove of any or all of
the exception(a) to title shown on the Preliminary Report, Buyar
shall notlfy Seller, within ten (10) daya after the exacution of
thies Agreement by both parties, of the axception(s) ao
disapproved (the “Notice of Disapproval”), If Buyer fails to
Qeliver the Notice of Disapproval, Seller may deliver title
subject to all excaptions sat forth in the Praliminary Report.

Should Buyer so digapprove of any exception(s) to title,
Saller shall notlfy Buyer within five (3) days of receipt of the
Notice of Disapproval should Seller ba unable or unwilling to
Clear any disapproved excaption(s) (the ”Seller’s Notice®);
provided, however, Seller shall in any avent clear all monetary
encumbrances. If, in the Seller‘s Notice, Seller notifies Buyar
that Seller is unable or unwilling to clear any disapprovea
exception(s), Buyer may elect, by ygiving written notice (the
“Notige of Election”) to Seller within five (3) days of receipt
of Seller’s Notice, to: (i) terminata this Agreement and receive
back the Additional Deposit, in which event, except as otherwise
specifiocally provided herain, tha parties shall be relieved of
all other obligations thereafter accruing under this Agreement;
(11) clear the exception(s), in which event Buyar shall receive &
oredit toward the Purchase Price in an amount equal to Buyer’s
Costs ©f clearing such exception(s), including, without
limitation, attorneyas’ feas; or (iii) take title subject to the
exception(s) set forth in the Seller’s Notice.
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If Seller falls to give the Sellar’s Notice, 8eller ghall be
required to daliver title subject only to those exceptions set
forth in the Preliminary Repert which Buyer did not disapprove.
If Buyer fails to give the Notice of Election, Seller may deliver
title subject to those exceptions set forth in the Seller’s
Notice.: If Sellar fails to deliver the Preliminary Report to
Buyer as required by this Section, in addition to any other
righte or remedies Buyer has, Buyer may elect to terminate this
Agreament and raceive back the Additional Daeposit, in which
event, excapt as otherwise specifically provided herein, Buyer
shall be reliavad of all other obligations thereafter accruing

under this Agreement.

4. ESCROW; TITLE INSURANCE; COSTS AND PRORATIONS.

4.1 Closa of Escrow. On or before August 13, 1$90,
the parties sha consummate this transaction through an escrow
with Escrow Holder. Xacrow shall be deemed closed on the date
the Assignmant of Lease and the Grant Deed are recorded and the
Bill or sale dalivered to Buyer (*Close of Xacrow”).

4.2 Title Insurance. Upon Close of Escrow,
Continental Lawyars Title Company shall issue to Buyer aither
its standard California Land Title Association or, at Buyer’a
alaction, American tand Title Association policy of title
insurance, together with such endorsements as Buyer may
reasonably request (including, without limitation, mechanics’
liena endorsements), in the amount of the Purchase Price inauring
that title to the Property ia veated of record in Buyer subiect
only to the liens, exceptions and exclusions to title detarmined

under §a°££°" .

4.3 Costs and Prorations.
W

4.3.1 Seller shall pay all costs of title
insurance and andorsaments, transfer taxaes (city and county), and
recording fees, bonds, liens and special assessments; provided,
however, should Buyer elact an American Land Title Association
Policy of Title Insurance in accordance with Paragraph 4.2 above,
then Buyaer shall pay the cost of such policy in excess of the
Costs of a standard California Land Titlae Associlation Policy of
Title Insurancs. Buyer and Seller shall each Pay one-half of the
costs of esarow.

4.3.2 Buyer and Seller shall each bear their own
respactive lagal and accounting costs outside of escrow,

4.3.) As sat forth in the provisions of that
Standard Industrial Leass = Net (the “Master Sublease” and/or
the “lease”, as further described in paragraph 6.8 of this
Agreement) of aven date herewlth, with Buyer, as Leasor and
Seller as lasseo, effective as of the Close of Escrow, lLesgsee
shall leass from Lessor the Land Premisas. In addition, as set

4/3J8957/nionan o 5=



FROM

1aye

-_—

forth in the NMaster Sublease, the Marina Premises, subjact tao
mutual agreement of the parties as to the term theractf, may be
leased from Buyer, as lessor, to Seller, as lessee. In the avent
the Marina Premises are so leased, then the following provisions
shall NOT apply. In the event Marina Premises are not so laaseq,
then the following provisions SHALL apply: Rentals, ravenues,
ethar income, and expenses in cénnection with the Marina Pramises
shall be prorated as of tha Close of Esorow, in accerdance with

the fellowing,

(1) Delinquent raentals covering any period
bafore the close of escrow shall not bhe prorated and shall remain
the property of Seller. Seller shall hot be entitled te any of
thae rentals raceived b{ Buyer from and after the Close of Escrow
from tenants owing delinquent rentals unless such tenants shall
ke current in thelr rental obligations for periods occurring from
and after Close of Escrow, in which case Buyer shall deliver to
Seller any such rentals that are designated by such tenants as
payment on account of such delinquent rentals for rental paricds
ocourring prior to Close of Escrow. Buyer shall have no -
obligation to collect any delinguent rentals: provided, howavar,
any dalinquent rental collected by Buyer on behalf of Seller
shall be lzmediately paid to Seller net of Buyer’a reasonable
costs of collection, supported by invoices, not to exceed ten
parceant (10%) thereof.

(11) operating coats, pass=throughs, and any
other additional rentals payable by tenants accrued as of the
Close of Escrow but that are not then due and payable shall be
prorated as of Close of Escrow; provided, howaver, no payment
tharaof shall be made to Seller unless and until Buyer collects
same from the tenant and the tenant is current in sll such
obligations to Buyer. Any paymeant to.Seller shall be net of
Buyer’s reasonable c¢osts of ¢olleotion, aupported by invoices,
net to exceed ten parcent (10%) thareof.

(44i) Rentals receivad by Seller
attributable to periocds aftar the Close of Escrow shall be paiad
by Beller to Buyser upon receipt thereof but not prior to the
Clcse of Escrow., Seller shall not be entitled to receiva or
ratain any rentals from and after Close of Eascrow from tenants
owing delinquent rentals unless such tenants shall be current in
their rental obligations for perioda cocurring from and after
Close of Easorow.

(iv) Buyer shall be credited and Seller
shall be debited with an amount agual to all depoaits being held
by Seller or any other peraon under any loases, rental
Agraszents, subleases, boat slip rental agresments and otherx
tenancy, occupancy or use agreements (collectively, #subleases”)
with respect to the Property in effect as of Clese of Escrow and
any other such deposits properly claimed by tenants pursuant to
the sstoppel certificates exacuted by such tenantsa prior to Close
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of Rsorev,

(v) Operating expensea, utility gervices,
real property taxes and any other expenses incurred in operating
the Property that Seller customarily pays shall be prorated as of
the Closa of Escrow on an acerual basis. Seller shall pay all
such expsnses that accrue prior to Close of Escrow, and Buyer
shall pay all such expenses aceruing on the Close of Esérow and
thereafter. Buyer may elect to assume insurance pollcies carried
by S8eller relative to the Property, in which event the pramiums
tor such insurance shall also be prorated as of Close of Escrow.
In the event Buyer elects to assume such insurance policias of
Sellaer, Seller shall deliver to Buyer the originals of such
insurance policies at Cicse of Pacrow.

(vi) Taxas shall ba prorated based on tha
tax blll in effact at the time of Close of Bacrow. If escrow
cloges at such a time that thera is no tax bill for the then
current tax year, an estimate shall be made for the amount of
taxes for the then current tax year bhased upon the prior year’s
tax bill and the provisions of California Constitution Article
XIIIA (Propoeition 13). At such time as the tax bill for the
then-curreant tax yaar becomas availablag, an esquitable adjustment
shall be made outside of escrow so that tha actual taxes will be
prorated betwesn tha partias.

In the event the foregoing provisiens
should not apply as a result of the lease by Buyer, as Lessor of
the Marina Premises to Seller, as Lassee upon the Cloae of
Eacrow, then such provisions shall nonetheless become affective
At such time as Saller is no longer the Lessee of the Marina

Premises.

4.3.4 The provisions of Section 4.3.3 shall not
apply to rentals, revenues, other income, and expensas (including
real property taxas and asgessmnents, bonds, liens and special
assessments) in connection with the Land Premisas. Sellar shall
be responsible for all such items aceruing before or after Closme
of Escrow in light of the fact that Seller shall remain
responsible for the Land Premises under the Maatar Sublsase

referred to in aoetgon 6.5,

4.3.8 All capital and other improvements
(including laber and materials) performed or contracted for by
Seller shall ba paid by Seller, and Seller shall protect, defend,
indemnify and hold Buyer and the Property harmless from any
claims, costs, expensass (including, without limitation, costs of
litigation and attornays’ feas), or liabilities respecting
payment of the asame.
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~ - 4.4 Additional Items Delivered Threuah Faerow. on or
before the Close of Escrow, Selier shall deliver Inte eacrow and

thera shall he delivered to Buyer through escrow, the following,
all in form and content satisfactory to Buyer:

4.4.1 The Grant Deed (as definad in Section 3),
duly exacuted and acknowledged by Saeller, conveying to Buyer the
Improvenents

4.4.2 The Bill of Sale (as dafined in Section 2),

_ Quly executed by Sellar, convaying to Buyer the Improvemaents;

4.4.3 The Assignment of Lease (as definaed in
Sec 3), duly executed and acknowledged by Sellar and by the
Y, conveying to Buyer all of Seller’s right, title and
interest in and tc the Master leass: :

4.4.4 An assignment of contracts (the "Assignment
of Contracte”), in form reasonably acceptable to Buyer, duly
executed and acknowladged by Seller, conveying to Buyer all of
S8aller’s right, title, and interest in and to anI and all
contracts, guaranties, warranties, insurance policias,
commitments and agreeaments to the extent applicable to tha
Marina Premises, as designated by Buyar for assumption by Buyer:

4.4.8 [Intentionally omitted):

4:.4.6 The certificata(s) of ocoupancy (if any)
for the Property isaued by all applicable governmental bodiaes;

4.4.7 Original latters, in form and content
acceptable to Buyer, from Seller addressed to the tenants
(inoluding, without limitation, boat siip tenants of the Marina
Premises) serving notice of tha change of ownership and directing
such tenants to make their rental (and other) payments to Buyer
or to asuch party as Buyer may designate:

‘ 4.4.8 Executed originale, or complate and trus
coples if originals do not exist, of the Master Leasa and of all
of thea Subleases in effact as of the Close of fscrow and of all
of the contracts, guaranties, warrantles, insurance policlies,
commitmants and agresments;

4.4.9 Originals of all building permits, licenses
and inspection certificates issued by any governmental agency
relating to the Property or ani gorcion thereof, to the axtent
such permits, licenses or certificate ara in Seller’s possessicn
or reasonadbly accessible to Seller;

N 4.4.10 To the extent applicable to the Marina
Premises (or to any portion of the Property in the case of
insurance carriers), original letters undated and addressed in
blank to the insurance carrier, employees or contractors managing
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or working en the Property, vendors, suppliers, utlility companies
and local officials, executed by Beller, giving noetice of the
conveyance of the Property to Buyer, and directing that all
further matters related to posteclosing avents or transactions,
includiny any payments, »e directed to Buyer or such party aa
Buyer may dasignate;

4.4.11 All keys to the Improvements (other than
keys held by tenants) and

4.4.12 All such further conveyances, aasignmants,
confirmations, satisfactions, releases, instruments of furthar
assurances, approvals, covenants and any and all such further
instruments or documents as may be reasonably necessary,
expedient or proper, in the reasonabla opinion of Buyer, in order
to cgnplete or otherwise facilitate the transaction contanmplated
harein.

Notwithstanding the provisions of
subparagraphs 4.4.4 through 4.4.12 above to the contrary, to the
extent any such delivery concerna the rLand Premises, Seller, as
Lassae thareof, shall be entitled to retain the aare, providing
copies theraeot to Buyer inatead. Upon tha termination of auch
leasa ag it concerns the Land Pramises, Seller shall cemply with
the foregoing provisions. In addition, should Seller ke the
Lessae of tha Marina Premises on the ¢lose of Eacrow, the same
provisions shall apply as set forth in the preceding sentence as
itz the Marina Premises were the Land Pramises.

4.5 Within ten (10) days prior to Close of Escrow,
Buyer and seller shall exacute and deliver to Pscrow Holder
appropriate escrow instructions consiatent with the taerms of this
Agreeament. '

5. [POSIESSION. Buyer shall have tha right to possession of
the Marina PremIses upon Close of Escrew. Such possession shall
bs gubject to the rights of tenants in poasesaion. Seller shall
retain possession of the Land Premises pursuant to the Master
Sublease referred to in Section 6.S.

6. CONDITIONS TO CLOSE. The following are conditions to
Buyer’s obligations to per orm under the terms of this Agreement:

6.1 Inspection of Property. Buyer’s obligations under
this Agreement are condltloned on Buyer’s approving the conditien

of the Propexty, as grovidod below, Buyer shall have a period of
ten (10) days following the execution of this Agreament by beth
parties to conduct or causs to ba conducted ins ections, tests,
surveys and other studies to ascertain the condltion of the
Property, including, without limitation, an ALTA survey,
structural inspections, physical inspections, rootf inspections,
pest control inspections, soil inspections, water inspections,

hazardous material inspections (without in any way Telisving
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Seller of its obligations under Sections 6.3, 9, 10 or 1?7) and
any other lnapections, tests and aurveys doemed relevant by
Buyer. Buyer may, in its scle discretion, withhold its approval
of the condition of the Property pursuant to its investigation of

the Property.

€.1.1 Buyer’s Notice of Disapproved Conditien.
Within ten (10) days of exacution of this Agreenent by bot
parties, Buyer shall notify seller in writing ¢of any condition of
the Property of which Buyer disapproves (the “Notice of
Disaiprovod Condition”). S8hould Buyer so diuaiprove of any
condition(s) of the Property, Seller shall notify Buyer within
five (3) days of raeceipt of the Notice of Disapproved Condition
whether or not Seller 1s willing at its sole expense te corrvect
such disapproved conditiocn(s) (the *seller’s Repalr Notice~).
8hould Seller fail to give the Bellaer’s Repair Notice within such
five (5)=day period with raspsct to any of the disapprovaed
conditions contained in Buyer’s Notica of Disapproved Conditions,
Beller shall be deemed to have elected not to correct such
disapproved conditiona and shall ba deemed to have delivered
Seller’s Repalir Noticae at the end of such five (%) day period to
that effaect. If Seller notifies Buyer that it will not correct
any disapproved condition(s) or if such hotice is deemed in
accordance with the prior sentence, Buyer may elect, by giving
written notice to Escrow Holder and Seller within three (3) Qays
of recelipt of the Seller’s Repalr Notice, to: (1) accept the
Propaxty in its "as 1s” condition with respect to the
condition(s) that Seller elects not te correct and proceed with
the Close of Eacrow in accordance with the terms and conditions
of this Agreement; or (ii) terminate this Agreemant and cancel
escrow, in which case, Escrow Holder shall refund to Bu{or the
Additional Deposit. Should Buysr fail to give such notlce within
such three (3)e=day fcriod or should Buyer fail to give the Notice
of Disapproved Condition as provided above, Buyer shall be daeemed
to have slected to waive this condition and pProcesd with the
Close of Zsarow. .

6.1.2 Prior Entyry., Seller hereby agreea that,
during the effectiveness of this A¢reement and/or the Agreamaent

of Intention, Buyer shall have the right, through its agents,
representatives, contractors or employees (collectively
“Authorised Representatives”), upon notice to Seller and at all
reasonable timas, to enter upon the Property for all reasonabla
Purposes, including, without limitation, making reasonabls

- examinations, tests, surveys and inspections of the Property (all

4t Buysr’s axpense}, provided that Buyer shall not unreaasonably
interfere with any tanant, occupant, and/or operation presently
on the Property. Buyer agrees to indemnify, defend and hold
Sallar harmless from all liability and expenses, including
reasonable attornsys’ fees, arising out of the acts of Buyer or
its Authorized Representatives in connection therewith. Seller
agrees to diligently and in good faith cooperats with Buyer and
to coordinate with the tenants and oocupants of the Property to
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facilitate Buyer’a examinatione, tests, surveys and inspectiones
of the Property. To the extent neceassitated by Buyar’s actions,
Buyer agreas to restore the Proparty to subgtantially the same
condition exiating prior to the commencement of such actions.
Buyer agrees that Buyer shall be solely responsible for the cost
of all such inspections, tests, surveys and atudies, and that
Buyer will keep the Property free and clear of all liens in
connection therewith.

6.1.3 gggggggggrgﬁgg;;gggggg. Buyer and its
Authorized Representatives sha ave the right to comply with
any reporting requirements imposed by any governmental
authority(ies) in connection with such surveys, tests,
inapactions, or examinatiens or in connection with the physical
condition of the Proparty (including, without limitation, the
presonce of Hazardous Materials as defined in Section 17);
provided, howaever, prior to such compliance, Buyer shall give
S8allar not less than five (5) day written notica of its intention
to 30 comply and the nature of such compliance. In no evant
shall such compliance by Buyer and/or its Authorized
Raprasentatives conatitute a breach under this Agreement or give
rise to any liability of aither Buyer or its Authorized
Represantatives.

6.2 ?gggoval of Documents. To the eéxtent not
alroad{ 80 provided, within five (5) busineasa days of the dats of
execution of this Agreament, Saeller shall provide Buyer with the

following documents and information (to tha extent not previcusly

delivered) (collectively, “Documents”):

6.2.1 True and correct copies of: tha Master
leaase; all Subleases; eastoppel caertificates in existence as of
the date of exeoution of this Agreement, to the sxtant available;
correspondence with, to or from tenants relating to such
subleases; and any other information relating te any and all
leasehold or other possessory interests in all or any portion of
the Property;

6.2.2 Rent rolis (which shall inoclude the
following information for each Sublease: name of tenant, amount
of current nonth1¥ rent, designation of leased premises, any
provisions regarding ewcalation of rent or options to extend or
renev, commanocenent data and expiration date of term, amount of
prepaid rent, and amount of security deposit); all management
agreenents) correspondence with managemant companies relating to
the Pxoperty or tenants; monthly income and axpanse statements,
as available; and maintenance and service contracts;

6.2.3 All inspectionh reports, correspendence and
other documents of which Seller has knowledge relating to the
oondition of the Proparty:;
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— 6.2.4 Copies of all utiliey contracts, service
contracts, warranties, and guarantees concerning the Property:s

6.2.5 Coples ©f all insurancea policies relating
to insurance currently in force on the Property:

€.2.6 Coples of licenses and permita regarding
the pollution control and safety facilities on the Propaetty,
including, without limitation, the oil, dust and sewage treatmant
system, the fira aafety syetem and other safaty protection
systems#, as well as copies of any notices of uncured violations
with respect theteto;

6.2.7 As they exist, copies of tha dcocuments
aoconpliahing, and/or memorialiging the cCity’s approval of, each
previous asslgnment of the lessee’s intereast undar the Master
Laasa}

6.2.8 A disclosure statement ¢ompleted and
certified to be correct by Seller, disclosing all material
conditions or facta regarding thae Property known to Seller, in
form and content acceptable %o Buyer:;

6.3.9 8eller’s tax returns for 1967 and 19887 and

6.2.10 A schedule itenizing the Improvements o
be convayad to Buyar.

On or befors the later of (i) the date ten (10)
days after execution of this Agreement or (ii) the data
ten (10) days after Seller delivers all of the Documents to
Buyar, Buyer shall reasonably approve or disapprove the
Documents. At any time before such later data, Buyer may regquest
reasonable additional information or documents from Seller, in
which case Seller shall immediatsly provide such additional
information or documents.

Within such time period, Buyer shall notify Seller
in writing of any condition or fact digclosed by the Documents
which Buyer disapproves (the “Notice of Disapproved Documents®).
If Buyer faila to give the Notice of Disapprovad Documents, Buyer
will be desmed to have approvad tha Documents.

Should Buyer s¢ disapprove of any condition(s) or

. fact(s) disclosed by the Documents, Seller shall notify Buyer

within five (5) days of receipt of the Notice of Disapproved
Documents whethar or not Seller is willing to correct such
disapprovad condition(s) or fact(s) (the "Seller’s Correction
Notice”). 8hould Sellaer fail to give the Seller’s Correction
Notice within such five (5) day period with respect to any of the
disapproved conditions or facts contained in Buyor’s Notice of
Disapproved Documents, Sallar shall be deemed to have elected not
to correct such disapproved conditions or facts and shall be
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deemed to have dallvered Seller’s Corraection Netice at the and of
such £five (5)-44{ period to that effect. If Sgller notifigs
Buyer that it will not correct any disapproved cendition(s) or
fact(s) or if such notice is deemed in accordance with the prior
sentence, Buyer may alact, by giving written notica to the Escrow
Holder and Seller within three (3) days of receipt of Seller’s
Correction Notice, tot: (1) accept the Property in its “as-ig”
condition with respact to the condition(s) or fact(s) that Saller
electas not to correct and proceed with the Close of Escrow in
a¢goydance with the terms and conditions of this Agreement; or
(41) terminate this Agreement and cancel escrow, in which casae,
Escrow Holder shall refund teo Buyer the Additional Deposit.
Should Buyer fail to glve such notice within such three (3)-day
period, Buyer shall be deemed to have waived this condition.

6.3 Arfidavit Reqarding Subleases and Batoppel

6.3.1 On or bafore the date ten (10) days after
execution of this Agreenent, Seller shall provide to Buyer an
atffidavit executed by Seller stating, with respact to all
S8ubleases that, except as disclosed to Buyer in such affidavit:
(1) there have been no modifications of any ¢f the terms of the
Sublessas or other pertinent documents excapt those modifications
which were made in writing and made a part of such Subleases/
documents and which have been provided to Buyer: {ii) there have
been no terminations of any of tha Subleases excapt those
Cerminations which occur as a result of the axpiration of the
torme of such Subleases, which expiration dates warae disclosed in
the Documents provided to Buyer in accordance with Secotion 6.2;
(111) there are no inaccuracies in, or subsaquent changes to, any
of the information provided to Buyer in the coples of the rent
rolls provided in accordance with Section 6.2; (iv) all of the
information in the rant rolls provided to Buyer in accordance
with Seotien 6.2 is accurate and currant. Such affidavit shall
be reterred to herein as the “Affidavit.” Seller shall have a
oontinuing obligation, after providing the Affidavit to Buyey and
Up to the Closs of Escrow, to immediately disclose to Buyer any
inaccuracies in, or changas to, the information listed in (4)
through (iv) above of which Seller acquires knowledge.

_ 6,3.2 Buyer shall have until ten (10) days after
receipt, to reasonably upiravo or disapprove the Affidavit., If
Buyar dilnpprOV.l the Affldavit, then Buyer shall immediately
provids Sellsr with written notice thereof. Within three (3)
days following Seller’s receipt of such notice, Seller shall
provide Buyer with a written tﬂlfonle toc Buyer’s disapproval. To
the extant Buyer is not reascnably satisfied with Seller‘’s
explanation, Buyer shall have the right to terminatae this
Agreement within three (3) days after receiving Seller’s written
axplanation, in which case the Escrow Holder shall refund the
Additional Deposit to Buyer and, except as expressly provided,
the parties ashall be rellsved of all liability under this
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Agreement thereafter accruing, without in any way relieving the
parctias of liability for any breach of the obligations,
covenants, representations and warranties under this Ag¢reement.

€.3.3 In the event that Buyer learns of any
inaccuracies or changes in the Affidavit (whether by discloaure
frem Seller or otherwise) hefors Close of Escrow, Buyer shall
inmediately provide Seller with written notice thersof. Within
threa (J) days following Seller’s receipt of such notice Sellar
shall provide Buyer with a written explanation ¢f such
inaccuracy or changs. To the extent Buyaer is not reasonably
satiefiad with seller’s explanation, Buyer shall have the riiht
to terminate this Agreement within thres (3) days aftar receiving
Saellaer‘s written explanation in which case Escrow Holder shall
refund the Additional Deposit to Buyer, and, except as axpressly
provided, the parties shall ba relieved of all liahility under
this Agreement thereafter accruing, without in any way reliasving
the parties of liability for tha breach of any covenant,
obligation, representation or warranty under this Agreement.

6.3.4 Any breach of Seller’as vbligation pursuant
to Section 6.3.1 to provids the Affidavit, any breach of tha
repraesantatlons in the Affidavit, or any breach of Seller’s
obligation to discloss inaccuracies in, or changes to, the
Affidavit as provided in Section 6.3.1 shall be subject to
Bection 10.28 of this Agreemant,

6.3.5 On or bhefore August 10, 1990, Seller shall
provide Buyer with eatoppel certificates executed by all tenants
undexr Subleases and all parsons having any other leasehold or
possassory interasts {in the Property (auch tanants and other
persons being collectively referred tc herein as *tenants”),
Each such estoppel certificate shall bs in form of Exhibit .
Buyer’s obliiationl under this Agreement are conditIoned on
Seller’s desllivering sugh estoppel certificates frxom all tenants
under Subleases, oxcept as provided in Section 6.3.8.

€.3.6 The provisions of Section 6.3.5 to the
contrary notwithstanding, in lieu of obtalning such estoppel
certificates from tenants of the marina area, Seller heraeby
warrants and represents the following to Buyer with raspact to

- 41l such marina area tenants: (1) there is no prepald rent in

- excass of one (1) month’s rent; (2) the amount of the tenant’s

current monthly rent and the amount of any security deposit are
as indicated on the rent roll previded to Buyer pursuant to
Segtion 6.21 and (3) there ars no dsfaults by such tenants and/or
elier, as lessor, under the Subleases, nor events that with the
passing of time or the giving of notice, or both, would
constitute a default.
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6.4 ([Intentionally onittad):;

6.5 Master Sublease = Management Agraeement =
Guaranty/Security. Buyer’s obllgations undar this Agresement
sha @ conditioned on Buyer’s and Seller’s nmutual execution and
delivery of a lease (the *Master Subleasa” and/or the flease”)
wharedby Buyer leasaes back to Seller the land Prenisas (the Clvy
shall axecuta the Magstar Sublease memerializing its ceneent
thereto), to be executed concurrently with tha axecution of this

Agrasnent.

6.6 Approval of City. Buyer’s obligations under this
Agreament ara consIEIoned on the obtaininz.ot the city’s (and any
cther negessary governmental entity’s) written appraval of the
transactions contemplatad under this Agreement in full
satiafaction of all requirements under the Master Lease and any
other applicable ragquirements, on or before Close of Escrow.
Buyar shall not bs obligated to pay any consideration or foas,
nor to accept any modification to the Mastar Lease as a condition
to such approval.

6.7 Satisfaction of Conditions; Tarmination of
Agreement. All of the condlitions set Fforth in this Section 6§ ars
for the sole banefit of Buyer, and all or any may be waIveg, in
vriting only, by Buyer at any time in its sole d scretion. In
the avent that one or more of the conditions is not satisrieq,
daomed satisfied, or waived by thae dates provided above, Buyer
shall have the right to terminate this Agraemant, in which case
the Escrow Holder shall refund to Buyer the Additional Daeposit
and except as otherwise specifically provided, the partias shall
be rellevaed of all obligations under thia Agresment thereafter
aceruing, without in any way relieving the parties of liability
for the breach of any obligation, covenant, representation or
warranty under this Agreement.

7. BSELLER’S CERTIFICATION. Pricr to ¢lose of Eacrow,
Sallar sha delivar to Buyar a duly axsecuted valid certification
of nonforeign status in the form attached hereto as Exhibit J.
Seller acknowledges and agrees that if Seller does not exeoute
and delivar such certification, Buyer shall withhold from Seller
and deliver to the Internal Revenua Sarvice a portion of the
Purchadée Price on Close of Escrow, if so required purasuant to

- Internal Revenue Code Section 1445, or any successor statute.

8., ASSIGNMENT OF WARRANTIES AND GUARANTEES, Effective
upon Close o BCrow, and only to the extent Seller doas not
lease the Marina Premises from Buyer as of the ¢Close of Escrow,
Saller haraby assigns to Buyer all warranties and all of Seller’s
rights against the contractors, subcontractors, suppliers, and
materf{almen invelved in the construction, maintenance, repair or
operation of the Marina Premises and all guarantees or warranties
respecting any equipment, aystem, structurs, fixture or personal
property on the Marina Premises and all of Sellar’s rights under
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such warranties and guarantees. In the event Sellsr leases the
Marina Premises from Buyer, then, on the Close of Eecrow, feller
shall cause copies of the foregeoing to be delivered to Buyer and,
upon the subsequent termination of the lease of the Marina
Prazides, Seller shall cause the originals thereof {along with
appropriate assignmants) to be delivered to Buyer. TIn ail
evente, the foregoing shall not apply to the tand Premises.

Upon Clesa of Emcrow, to the extent appliocable in accerdance
wvith the preceding paragraph, Ssller shall deliver to Buyar all
writings which evidance such warranties or guaranteas and, at
Buyer’s request, will execute such instruments as Buyer deema
necessary or desirable to accomplish guch asaignment.

9. CONDITION OF PROPERTY. Subject to the provisions of
the Property Informatlon Shaet dated June 29, 1990 previously
dalivered from Seller to Buyer: Seller hereby warrants and
represents that on the date possession of the Property is

“delivered to Buyer: (i) the Proparty shall be in sound

structural condition and good repair: (ii) the heating,
ventilating, air conditioning, plumbing, electrical, drainage and
sewer systems, glaass and built-in appliances, all equipment, all
other fixtures located thereon shall be in good repalr and normal
working order; (iii) the roofs shall not leak; (iv) the exlating
iandacaping and grounds shall be maintailned; (v) tha Property
ahall be free of debris (and as to the Marina Premises of all
8eller’a belongings); and (vi) the Proparty shall conform to all
applicakle building, zening, firs, health and safety codes and
ordinances. Ssller further warrants and repreaants to Buyer that
Saller doas not know or hava reason to Xnow of an{ material
Qefects in the Property except as disclosad in this Agreement.
Inspection of the Property by Buyer or Buyer’s yvepresantatives
shall not alter or diminish Seller’s represantatione or
warranties under this Agreemsant and Seller acknowledgss and
agrees that Buyer iw relying on Seller’s reprssentations and
warrantias made herein, unlaess any such representation or
varranty ls specifically walved in writing in whole or in part by
Buyer.

10. REPRESENTATIONS AND WARRANTIES, Sellaer hereby
reprasents and warrants that the foliowing are trus and corresct
a8 of the date hereof and shall be true and correct as of Close
of Escrov.

10.1 Seller owns all right, title and interest in and
to the Proparty and no other party has any interest in or right
to use the Property, sxcept for the City, Seller’s subtenants on
both the Land Premises and Marina Prenises and except as set
forth in the Preliminary Report referred to in Section 3, the
Doounents delivered pursuant to Saction 6.2, or the Affldavit
delivered pursuant to 8ac 3.
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~ 10.2 The Property is free and clear of all liens,
encumbrances, claims, rights, dernands, casements, lgaseas,
sgreemeéntg, covenants, conditions and restrictions of any Xind or
character (including but without limitation of the generality or
the foregolng, liens or claims for taxes, agdessments, mortgyages,
conditional sales contractas or other title retention agreements,
deeds of trust, security agreements and pPledges) excapt for those
axcaztionc to title permitted to be shown on the title policy
provided for in Sectioens 3 and 4.2 and those items set forth in
the Documents dellvered to Buyer purauant to Section 6.2 or the
Affidavit delivared pursuant to Saction 6.3. WLthout 1initing
the generality of the foregoing, there are no encroachments on
the Property from adioininq property and the Propsrty does nhot
encroach on any adjoining Property or easaments or on streets.

10.3 Existing goning and building codes and all other
applicable laws and governmental regulations parmit the operatiocn
of the Property aas it now exiats. Seller knows of ne
circunmstances that would tend to prevent or impair the opsration
of the Property from and after Close of Escrew in the manner in
which 8eller has operated the Property.

10.4 Thera are no actions, suite or administrative
proceedings pending or threatenad againet the Property that would
affect the ability of Saller to perform Seller’s obligations
hereunder or that would affect Buyer‘’s contaemplated use of the
Property, the value of the Property, or the marxetability of tha
Property. Nelther Seller nor to the best of 3eller’s knowledge
any tenant of the Property is or anticipates becoming the subjact
of any bankruptcy or insolvency proceeding. Seller has no
knowledge of (i) any eminent domain or similar proceadings
pending or threatened againat the Property or any portion
thereof; (ii) any anticipatad change ox effort or plan to create
a changs in the zoning of the Property or tha surrounding arxea;
or (iil) any existing, proposed or contemplated plan to widen,
modify or realign any street or highway, which would affect the
Use, value or marketability of the Property.

10.5 None of the easements, rights, interests,
Covenants, conditions, restrictions or agresmants to which the
Property is or may be wubject has interfered with, or will
interfere with, or be breached by or as a result of, the use or
operation of the Preoperty in the manner Seller has oparated it.
To Seller’s knowledge, thers is no dafault under or in respect of
any of the Appurtenances on the part of any party thereto and no
condition exists that with the passage of tima or giving of
notice or both could constitute such a default,

10.6 All permits, licensess, easenants, certificates
and authoritiss nscessary £or the construction and completion of
the Improvements and the continued operation of the Property,
including but not limited to, all building and use permits, have
baen obtained and are in effact and in good standing. Seller has
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complied with and performed all covenants, aconditions ana
requirenents imposed on the owner or developer or cantractor
under or in connection with such permits, licenses, easements,
certificates and authorities.

10.7 S8eller has ¢omplied with all laws, ordinances,
rules and raegulations (including, but not limited to, those
relating to zoning, building, fire, health and safety) of any
government or any agency, body or subdivision thereof bearing on
the conatruction, operation, ownership or use of the Property.

10.8 Seller has received no notice or knowledge that
any govornmontal authority or any employee or agent theraos
considers any construction of the Improvements or the operation,
Use oxr ownershlp of the Property to hava violated any ordinance,
rule, law, regulation or order of any government or any ageney,
body or subdivision thersof or that any investigation has been
commenced or is contemplated respecting such possible violation.

10.9 Subject to thae proviaions of the Property
Information Sheet dated June 29, 1990 previously delivered from
Sellar to Buyar: The Improvements have been constructed and
completed strictly in accordance with the plans and
specifications heretoc submitted to governmental authorities in
Accordanca with any zoning change application or application for
building permit relating to such Improvements, and in accordance
with all covaenants, conditions, restrictions and agreements of
any kind or nature affacting the Premises or the Improvements or
the development thereof. Tha Property ia connected to, and
serviced by adequats water, sewage disposal, gas and elactricity
facilitiea in accordance with alil applicable lawe, statutes,
ordinances, rules and rogulations of all public or quasi=public
authorities having or claiming jurisdiction therecver and such
tacilities are in good working order.

10.10 The numbar of automobile parking spaces existing
on the Property is sutricient to comply with all applicable
statutes, ordinances, codes and orders of all public authority
having or olaiming jurisdiction theraover and with the landlord’s
obligations undar the lLaages.

10.11 Seller has no knowledge of any conditions or
facts which might impair or prevent Buyer’s contemplated use of
the Property, the value of the Proparty, or the marketability of
tha Propaerty.

: 10.12 Saeller knows of no unrecorded instruments,
sAsSenments, licensea, rights or any other encumbrances affecting

-the titls to or use of the Property which have not been disclosed

to Buyar in writing prior to the execution hereocf. Saller has ne
knowledge of any use of the Property which might, with the
passage of time, create A prescriptive easement,
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‘io.is Seller knows of ne pending or proposed
Assesenent (s) against all or any portion of the Proparty.

10.14 Except as the sama shall apply to marina araa
rentals, and except as otherwise set forth {n the Lease batween
Buyer and Seller, during the period from tha date of execution of
this Agresment to the Close of Escrow, unlesa Buyer shall have

iven its prior written consent therete, pursuant to Section 21.1
Ztom (1), Seller shall neither lease all or any portion of the
Property nor extend or modify any sxisting lease of all or any
portion of the Proparty, whether acconplished orally or in
wvriting. _

10.13 The Property is not situated in a Special Study
Zone as designated under Saections 2621-2630 of the California
Public Redourcea Code, or any succeasor atatutae, or in a Flood
Zone as set forth on the moat recent U.S. Department ¢f Housing
and Urban Development Spacial Flood Zone Area Maps.

10.16 8eller has no knowledge of any land failuras,
including, without limitation, surface ruptures from earthquake
faulting, mud slides, landslides, land subksidence, s80il arosion
or slope instability, on ox affeoting the Proparty or any
property in the area surrounding the Proparty. BSeller has
disclosed to Buyer that the Property, or a portion thareof, is
located on land ril}.

30.17 The Property and all Subleases comply with and
conform to all rent contrel laws, ordinances, regulations and
rules (collectivaly "Rent Ceontrol Raegulations”) applicable to the
Proparty, including, without limitation, Rent Gontrel Regulations
regarding raegistration of the Property and maximum legal rental.
Thexre have been no previous violations of any Rent Control
Regulation and no taenant or prior tanant or occupant has raported
ox otherwise claimed any violation of any Rent Control '
Regulation. Seller has deliversd to Buyer copies of all
documents, correspondence, reports and other materials pertalning
to Rent Control Regulaticons. In addition to any other
obligations of Seller, Seller agress to indemnify, protect,
defend and held harmlaeas Buyer and Buyer’s officers,
shareholders, Authorized Representatives and suQcessors and
assigns from all claima, penaltles, rent rollhacka, lossas
(including, without limitation, loss of future rents),
liabilities, or expenses of any nature whenever arising

~ {incluaing, without limitation, attorneys’ fees) arising out of

or related to any failure to comply with Rental Control
Regulations bafore Close of Escrow.

10.12 Seller has not raceived any notice from any
{nsurance qompany and does not otherwise have Knowledge of
defects or inadequacies in the Property or any part tharaof,
which would adversely affect the insurability of the Property.
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10.19 The copies of the Documenta provided by Seller
pursuant to Bection 6.2 are true, accurate and complete. Other

than the Documents there are no contracts, agreements,
commitmants, or arrangements of any kind affecting the Property.

10.20 Seller shall continue its normal business
practices prior to Close of Escrow as the same concerns the
paydent of any sums owing to contractors, subcontractors,
laborers and materialmen who perform or have performed work on
the Property contracted for by Seller.

10.21 oOther than the Sublaases dalivered by Seller to
Buyer pursuant to Section 6.2, there are ne .oral or written
leases, sublease agreemants, or any other Possasaory or usge
agreemanta in relation to the Property. Except as indicated in
the subleases and other documents aelivered by 8eller, tharae arse
no prepaid rents or rent concessions in connection with any
Subleasesa. B8ellar knowa of no default by any tenant or Sellar
under any of the Subleases, nor any condition that with the
punsaqolot time or the giving of notlice or both could constitute
& default.

10.22 No person or entity has an option, right of
tirst refusal, or contract to purchass any or all of tha
Property, and there are no offers from Seller outstanding to any
other party that havae not besn disclosed.

10.23 Seller is not party to or otherwise bound by any
collective bargaining agreement or multi-employer pension fund
covering eaployeas who service the Proparty. There is no current
labor dispute with any maintenance or other psreonnel or
enployees of Seller or any contracts with respect to the Property
which could adversely affact the use, operation or value of the
Property. .

10.24 No raepresentation, warranty or statement of
8sllar in thias Agresment or in any document, certificate or
schedule furnished or to bs furnished to Buyer pursuant thereto
or in connection with the transactions contemplated herein
contains or will contain any untrue statement of a material fact
or omits or will cmit to state a material faoct so as to make the
statenents or facts contained therein misleading. All such
representations, warranties or statemants of Sellar are based
upon current, acourate and complete information as of the time of
their making and there has been no adverse material change in
such information subsequent tharato,

10.25 Seller and the individual(s) executing this
Agroemont on beshal?f of Seller warrant and represant that
(1) Seller is a corporation organized, existing and in good
standing under the laws of california; (ii) ths {ndividuai(s)
executing this Agreement on bshalf of Seller has (have) full
power and authority to execute this Agreament and to take all

4¢/R38987/nienan ' ' «20-



FRON

1imitat

‘ T.25.01332 ‘S.‘ =0l

further-actions necesaary to implesment and carry out the
provisions and intent of this Agresment on behalf of Seller;
(i44) nelther the approvel nor the signature of any other
inaiviqual(s) ia required to dind Seller under this Agrasement or
to take the actions referred to in the Preceding ltem ({i): and
(iv) this transaction has bean approved by resciution of Seller’s
board of directors. Prior to tha close of Escrow, Seller will
deliver to Buyer a copy of that resolution which remains in
offect, certified to he correct by an officer of the corporation.
Seller further warrants and represents that it has obtained all
governmental approvals necessary for the consummation of the
transactions contemplated under this Agreement, inocluding,
without limitation, all necessary approvals of the City.

10.26 Tha continuing validity in all respects of all
of the representations, warranties, covenantsa, and agresments
contained in Section 10.1 throug% 10.25 above and in Sections 6.3
and 9 shall ba a con on pracadan © Buysr’g obligation to
Ciose esorow hereunder. If Seller has breachad any of such
representations, warranties, or covenants, Buyer shall have the
right to terminata this Agreement as provided below. If Buyer
learns that Seller has materially breached such representations,
warranties, or covenants, and if Seller falils to cure such breach
within five (8) days following written notice from Buyer to
Seller, or within such reasonable pericd of time if such breach
is not subject to cure within five (3) dayas, but in all) events
such breach shall be cured Trior %o tha date aet for the Close of
Escrow, then on written notice from Buyer to Seller on oy hafore
the date of Close of Escrow, this Agreement, at Buyer’s election
and without limiting any other rights or remedies available to
Buyer, shall ba terminated and the Additional Deposit paid by
Bux-r shall be immediataly refunded to buyer, and Seller shall
reimburse Buyer for all of Buyer‘’s out-of-pocket expenses,
including, without limitation, attorneys’ fees, {nspection fess,
Title Company’s fees, and escrow fees incurred by Buyer in
connection with this Agreement and/or the purchase of the
Property. Inspection of the Property and various documents and
materials by Buyer shall not alter nor diminish Saller’s
representations, warranties, and covenants under this Agreement.

In addition to any other remedies available to Buyer,

Seller agrees to protect, defend, indemnity and hold Buyer, its
officers, shareholders, successors, assigns and Authorized
Representatives harmless from and against any and all claims,
denmands, causes of action, damages, axpensces (including, without

1on, attorneys’ fees) or liabilities, whenevVer made or
inocurred, resulting from the inaccuracy or breach of any of ths
representations, warranties or covenants made by Seller in this

Section.
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11. ADDITIONAL OBLIGATIONS OF SELLER.

11.1 After the date of execution of this Agreament,
Seller shall:

(1) not encumber the Property without Buyer’s
prioxr written consant;

(11) except as otherwiass provided in this
Agreenent or in the leass, not entar into any new subleases or
extend any sxisting Sublesasas without Buyer’s prior written
consant, which Buyey shall not unreasonably withhold or delay;

(111) not solicit, entertailn, discuss, nagotiata or
accapt anI other offer or backup offer concerning the transfer of
gdaller’s intereat in the Proparty;

(iv) not enter inte any service contracts,
managenent contracts, or other agreements pertaining to the
Property (othar than in the ordinary course of business) without
first obtaining the written consent of Buyer

(V) not convey or remova from the Premises or
from any other location whers now located, and not alter any of
the Improvements;

(vi) keap and parform, or cause to be kept and
pexformed, all of the ohligations to be performed by the landlord
under the Subleases:;

(vii) wmaintain the Property, in its present
condition, ordinary wear and tear excaptad;

(viil) wmaintain all casualty and liability
insurance eurrently in forca with respect to the Proparty;

(i%) pay all special assessments which are due or
vhich coma due. :

ia. %gﬁ%guugﬂx. Following the Close of Eascrow, Buyer shall
have the right to assign this Agresment and all of Buyer’s rights
hereunder upon written notice to Seller. In the event of an
Assignment of Buyer’s rights under this Agreement, all of Buyer’s
right and all of Geller’s covenants, reprasantations, warranties
and obligations (including, without limitation, obligatiens to
indemnify, protect, defend, and hold Buyer harmless) shall inure
to the hanefit of Buyer’s assignee(s).

13, DAMAGE O ESTRUCTION. If all or any part of the
Property is totally or partlally damaged or destroyad prior to
Close of Escrow, the rapair cost of which exceeds Twenty=~Five
Thousand Dollars ($28,000,00), and i¢ Sellaer does not agree to

effact repalr thereof within five (5) days following such damage
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or destruction, Buyvey gny alaect tio1 (1{ terninate thig

tesmant, in which event the Esarow Holdeyr shall return thae
:3ditlonai Deposit to Buyer and, exoept as otherwics speoifically
rrovided htrofn, the parties shxll be relieved of all Qthey
obligations thereafter dcoruing undeyr thin Agraenment, witheut 4n
any way ralleving vhe parties of liekhility gor breach of any
covanant, obligation, repreosentation, or varranty under this
Agresmanty or {14} ocomplete the transaction and take the Propertcy
¥ibjecet to such dalage or destructien, in which avent (or {n the
svent. the Codt of ropalv i lous than £25,000.00)) all L(nsuramce
Proceecta, (¢ ang. Otherwiza ¢ollectible by Bullar shall be paiqd
er amsigned ¢o Uyer &t Closo orf Escrow,

‘ 14. CONDEMNATION. If either party to thig Agteemant
.teacalvas nofiga or otherwise bacamasg BWate Of any contemplated op
actually commonced Condemnation or eminent domain pProceeding, or
ANy proceading in lisu thareot, ngalinat all or Any part of tha
Propercy prior to Clore of Encrow, such party shall netiry the
othax party orf that fact. BRBuyer may then elact to: (L) terminate
this Agreemant in whioh €Vent, the Eacroew Holder shal return

the Aadiuional'be ORit ©O Buyer, ang exoept as otherwipe
rovfdoa herein, the parties shall ba reliaved of

8l1) other obl gatlions thereafter dcoruing under thig Agreement,
without in any Way relieving the parties Of liablility for breach
or any obligation, covehant, raepresentation, or Warranty under
his Agreemant; or (L11) proceed with this Agreemant acookding to
its terma, in vhich event Buyer shall be antitlad tQ raceive the
entireg condemnation award (e Buyer purchases the Property,

‘ 18,  LIGUIBATED DAMAG 8. If Buyer fails to complete the
trandaction conta ned In 8 Aqreement as & rewult 0f a breach
ef its obligationg hexeunday, the arties agree that Seller ghall
be entitled to receive and/oxr rabafn as liquidated damages the
Addit{onal Depouit in 1ley of 4ll other remedien at law or in
equity, Buyer and Seller agree that the amount of the Additional
Deposit g a Feasonable yunp coneldering all of the olroumstances
exioting on tha date of thie Agreement, including the
rYelaticnahi{p of the Bun to tha range of harm to 9qlle
Yaagonably could pa antiolipated and the anticipatioy
of aotunl damages would he ¢ostly or {ndonvenient,

Boller’a in{tiale Buyer's {nitials:

{The faiiure of either or both parties to insert thai{r
initinle ahove Bhall not affect the anforceability of thig
Pravision,)

In adaition to the foregoing, in the event of any
termination of €nig Agresment no a result of the failure of a
condition of the Agreenmant to be satinfiad, Buyer ahd Selleyr
ahall aqually share any faed8s payablg to Z8Crov Holder and Titla
Company; provided, however, (¢ much fallure im dye to the bresach
©f thiz Agreomant by Buyar or 8eller, the breaching party shail
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or destruction, Buyer may aelact to: (i) terminate this
Agreement, in which event the Escyrow Holder shall return the
Additional Deposit to Buyer and, except as otherwise specifically
provided herein, the partiesz zhall be relieved of all other
obligations thereafter accruing under this Agreement, witheut in
any way relieving the parties of liability for breath &f any
covanant, obligation, representation, or warranty under this
Agreement; or (ii) complete the transactlen and take the Property
subject to such damage or destruction, in which event (or in the
event the Qostv of repair is less than §25,000.00)) all insurance
proceeds, if any, otherwise collectible by Bellar shall be paid
or assigned to Buyer at Close of Escrow.

14. CONDEMNATION. If either party to this Agraemant
receives notlce or otherwise becomes aware of any contemplated or
actually commenced condemnation or eminent domain proceeding, or
any proceeding in lieu thereef, against all or any part of the
Property prior to Close of Escrow, such party shall novify the
other party of that fact. Buyer may then elect to: (i) terminate
this Agreement, in which event, the Escrow Holder shall return
the Additional Depesit to Buyer, and except as otherwlse
specirically provided herein, the parties shall be relieved of
all other obligations thereafter accruing undar thie Agreement,
without in any way relieving the parties of liability for breach
of any obligation, covenant, representation, or warranty under
this Agreemant; or (ii) proceed with this Agreement according to
its terms, in which event Buyer shall be entitled to recaive the
entire condemnation award if Buyer purchases the Property.

18. LIQUIDATED DAMAGES. If Buyer fails to complete the
transaction contained in this Agreement as a result of a breach
of its obligations hereunder, the parties agree that Seller shall
be entitled to receive and/or retain as liguidated damages the
Additional Deposit in lieu of all other remedles at law or in
equit{. Buyer and Seller agree that the amount of the Adcditional
Deposit is a reasonable sum considering all of the circumstances
existing on the date of this Agreement, including tha
relationship of thae asum to the range of harm to Seller that
reasonably could be anticipated and the anticipation that proof
of actual damages would be costly or inconvenient.

Seller’s 1n1tialw Buyer’s initials:

(The failure of elther or both parties to insert thair
initisls above shall not affect the enforcaability of this

provision.)

In addition to the foregoing, in the event of any
ternination of this Agreement as a result of the fallure of a
condition of the Agresment to be satisfled, Buyeaer and Seller
sehall egually share any feas payable to Escrow Holder and Title
Company; provided, however, i{f such failure ia due to the breach
of this Agreement by Buyer or Seller, the breaching party shall
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ba solaly rasponsible for such fees.

16, BROKER/COMMISSION.

16.1 DBroker’s Coemmission. Except as set forth below,
Seller and Buyer Doth warrant and represent that no brokaerage
commigsion or finder’s fee is due in this transactien. Any
obligation with respect thereto that may exist is the
responsibility of the party through whom such obligation is
claimed, and such party agrees to protect, dafand, indemnify and
hold the other party harmliess from and against any and all
claing, demands, causes of actlon, costs, damages, expenses
(including, without limitation, attorneya’ fees), losaes or
liabilities resulting therefrom, whenaver incurred oy arising,
ineiluding, without limitation, after the termination or
sxpiration of this Agreement.

Seller has agreed to pay Matlow=Kennedy Corporation a
comnission under the terms of a separate written agreement.

17. ENVIRONMENTAL PROTECTION AND HAZARDOUS WASTE.

17.1. Seller’s Represontations. Seller represents and
warrants that, (i} It 1s now and has been, at all times that it
has owned or controlled the Propsrty, (and to the best of
8eller’s knowledge at all times bafore Sellar owned or controlled
the Property, the Property was) in rull compliance with all
applicable statutes, ordinances, rules and ragulations of all
governmaental and quasi-governmental authorities Yoverninq
environmental protection, including, without lim tation, the
generation, use, storags, placement, handling, treatnent or
disposal of hazardous or toxic chemlcalu, wastes, subatances or
materials, including, without iimitatien, asbestos, hydrocarbons,
PCBs and heavy metals (all such chemicals, wastes, substances and
matarials baing collectively called “Hazardous Materials”);

(11) Seller has received no notices of violation of any laws
applicable to Mazardous Materials in connection with the
Property; and (1il) except as Seller has notified Buyer in
wvriting, ne such Harardous Materials are located on, under or
adjacent to the Property and/er the ground water, other waters
and soll on, or under the Property or, to the best of Seller’s
knewledge, on or under the aurrounding proparties.

17.2 Buyer’s Right to Inspesct. From the date of
axeacution of this *qrccmong until ten (10) daye thereafter, in
addition to any other righta of inspection Buysr has heraunder,
Buyar shall have the right te cause the Property to be inspacted,
tested, surveyed end studied at Buyer’s own expense, in order to
deternine whether any Hazardous Materials are present., If any
Hazardous Materials are uncovered within such ten (10) ~day
period, which Hazardous Materials Seller does not Cleanup within
five (8) days following written notice thareof from Buyer, or
within such additicnal reasonable period of time as may be
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heceasary to affectuate cleanup, me long as Seller is diligently
pursuing asuch cleanup, Buyer may elect, in its diseretion, to
elther (i) terminate this A reement, in which event the Escrow
Holder shall raturn the Additional Daposit to Buyer and, excapt
48 otherwise spacirically provided, the parties shall be reliavsd
of all obligations under this Agreement thereafter accruing,
without in any way relieving the partias of liability for breach
of any obligation, covenant, representation, or warranty under
this Agreement oy (i) take the Property, with such Hazardoys
Materials, in which case Buyer shall be deemed to havae waived its
right to terminate this A?raemant due to such Hazardous Mataerials
without in any way relieving Seller of its okligations under
S8ecti J.3. Additionally, saller shall make available to
Buyer, vitﬁIn five (8) days of execution ef this Agreament, all
documents relatad to Hazaprdous Materials respecting the Property
in Seller’s possession or reasonably accessible to Seller,

Nothing contained herein te the contrary, Buyer shall have
accass to the Preparty and the premises at all reasonable timas
prior to the Closs of Escrow.

17.3 Ingggggﬁgcation. Seller agrees to dafand,
protect, indemnify and ho armless Buyer, its officers,
shareholdaers, successors, assigne and Authorized Representatives
from and against al} Claims, losaes, damage, coata, liabilities
Or aexpeansas (including, without limitation, attorneys’ rfeea);
loss of uge of the Proparty; cost of rapair: cost of removal or
¢lean-up and lagally required dispesal of Hazardous Materials;
and liens, fines or penalties ralated to or arising out of the
disposal of, presenca of, use, release or axistence of Hazardous
Matarials on, under, abkout, or from the Property incurred by or
asserted against Buyer resulting or arising from a breach of
Beller’s warranties and representations contained in Section 17.1
of this Agreement, or the prasance of such Hazardous materlals
on, under, about, or from the Property prior te Close of Escrow.

18. MISCELZANEOUS,

8.1 Aggg;nifl' Fees. In the avent of any
controversy, clalm or spute between the parties hereto arising
out of or relating to this Agreament or the breach thereof, the
prevailing party shall bhe entitled to recover from the losing
party reasonable expenses, aAttorneys’ fees and costs, If either
party should become a party to any litigation concerning the
Property or this Agresment, 80lely by reason of the acts or
onissions of tha other party to this Agreement or such party’s
Authorized Representative, the party that causes the othaer party
to become involved in the litigation shall be liable to that
party for reascnable $xpenses, attorneys’ fees and cosats incurred
by it in the 1itigation.
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18.2 Egglfﬁﬁ. Any notice, tender or delivery to be
given hereunder by e ar party to the other mazlbe effeated by

peracnal delivery in writing or by certified mall, poatage
Prepald, return receipt requested, or transmission via facsimile
80 long 48 such transmiasion is immediately followed up
therewlth, in the case of a tranamission to an area within the
State of California, regular mail, return raceipt raguested, and
if to an area outside of the State of California but with inside
the United Btates of America, via overnight air carrier (a.gq.
Federal Express) and i{f such transemiseion is ocutside the United
States of America, then via international carrier for Qquickest
delivery availabla (e.,g. DHL)., Notices shall be delivered and/or
addressed to tha respective addraessaes of the parties sat forth in
the introductory paragraph of this Agreement, but each party nmay
change ita addrese by written notice in accordance with this
Section., Notices gent by mail ghall be deamed given fortyeight
(48) hours after deposited in the V.8. malils as provided abeve.

18.3 Binding Fffect. This Agreement shall bind
and inure to the Ecnn!i! of the respective heirs, personal
representatives, executors, succassors and assigns of the
parties.

18.4 Entire Agreement. This Agreement contains the
entire understanding of the parties hereto with respect to the
natters contained herein, and ne prior agreement or understanding

pertaining to any such matter shall be effective for any purpose.
No provision of thias Agreemant may be amended oxr added to excapt

by an nzroanont in wrirting signed by the parties hereto or thair
vespedtive successors in interest.

18.3 Time. Time is specifically deemed to be of the
essence of this EEr.-none.

1l8.6 22!!*!&&-. In addition to any eurvival conditions
contained elsevhere in this Agresment, all covenants,
representations and warranties, and all obligations to protect,
defend, indemnify and hold harmless contained herein shall
survive the Close of Facrow or the termination of this Agreement.

18.7 Governing lLaw. This Agreement shall ba governad
by the laws of the Btate of California.

16.8 BSeverability. If any provision of thia Agreement
or the application thereof to any person or circumstance shall,
to any extent, Le or become invalia, illegal or unenforceabls,
such provision or ths application theraof shall, if and to the
extent possible, be reformed rather than voided in order to
achieve the intent of the parties, ana the ramainder of this
Agrcomcnt. °r the application of such prevision to persons or
Gircumstances other than those as to which it is invalid, {lilegal
or unentorceakle, shall not be affected thereby, and each pro-
vision of this Agreament shall be anforced to the fullest extent
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18.9 Counterparts, Thig Agreement, and all amendments
and lupflcnenns to Ghis ﬁqrecnent, hay for convenienve each be
i N any number 6f counterpart copies with the same effect
agd 1f the signaturq to each such counterpart Qopy were on a

single instrument. Xach counterpart shall be deasmed an original

08 to any party whose eilgnature it bears and all of suoch
counterparts taken together shall constitute one dooumant.

8.0 ngh%bits. All exhibity referred to are attached .
to and incorporatad in this Agreamant, by. raeforencea.

18.11 :ntaggre§g;gog. The ‘saction headings of this
Agreepent ave insertad on Y 44 & NMatter of conhvenience and in no
way dafine, limit, extend or desaribe tha scaops or {ntant of this
Agresmont or any provision hareof, or in any way affect this
Agreament. Ag usgd herain, the nauter includes the feminine and

nusaculine gendérs, and the singular inoludes the plural.

16.42 Payments., All pa énts are to be made in lawful
ROheyY of the United Stater oF Amfrfﬁa.

Fxecuted on the day and year first above written.

BELLER ' BUYER!
INIGHT & CARTER YACKHTCENDER, RISING SUN MARINE ENTERPRYSES
INC., & California qarporation {CALIFORNIA), INC., a

. California dorpeyation
, . M— ay,wy"f/fé TS
o . U >~
Q) fC-’. 6.;;4.#—("’ 4;7 Akihire Trketl
¢ or Print Wama (Type or PYInt Nawe]

Ita %C'Z)&UF Ytg President ¢ C,E.O,
(¥ype or Print T1tia) (Typs or Print Titie)

By ——

(Type or Print Nane)

Tew S M 2 Ite
'“TT§§%¥§§£FFIEE‘¥IEIET‘““' = (Typa or Print FItlaj—
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FRam EXNHIDIT A~t
' DESCRIPTION OF THE LAND pa;

EXHIBIT A=)

DESCRIPTION OF Tup LAND PREMISES
LECAL DCSCRIPTION

PARCEL 1l: <LAND-

ALSE BAY AND A PORTION OF THE PUCBLO LANDS gF S5AN DlECO,
ACopEaLY FALS : . 5 PASCOE IN 1870, & COPY OF wHICH

WAS FILED IN ThE CFFICE OF THC Couwry RECORDER OF SAN DJIECO COUNTY,
NOVEMBER 14, 192} AND 1S KNOWN As MISCELLANEOUS MAP ND. 36, ALL BEINE IN
THE CIYy of saN DIECO, CcounTy oF SAN DIECO, STATE of CALLIFORNIA, AND

CESCRIBED A4S 4 WHOLE AS FOLLOwS:

COMMENCING AT THE SOUTHEAST CORNER gF Lot 24 IN BLock 10 of RESUBDIVISION
OF OLOCKS 7, 8, 10 anD 4 PORTION OF pLocK Y AND LOT "p", INSPIRATION
HEICHTS, ACCORDING To Twe MAR THERCOF NO, 1700, FILFD IN THE QFFICE OF THE
COUNTY RECORDER of gan OIECO COUNTY., DECEMBER 27, 1917; tveENCE ALONG THE
SOUTHERLY | INE of SAID LOT 24, sourw 89255 56" west (RECORD SOQUTH 8% 5%'0¢0
WEST), 25,00 FCET 1o A PDINT OF TANCENT CURVE IN THE LOUNDARY gf SAID LoOT
24; THENCE SOUTH 00°0a'04" FASY, 2.00 FEEYT TO AN INTERSECTION WITH A L INE
WHICH {3 PARALLEL wITH anD 2.00 rFegT SOUTHERLY AT RICHT ANGLES TO THE
SOUTHERLY | INE OF SAID BLoCk 107 TtHENCE ALONC SA1D PARALLEL 1 INC, NORTH
Boe55¢¢ggn EAST, 249,70 FECT: THENCE NORTH (Q5°30" (2" WEST, 104,06 recy rg
THE UNJTED STATES COAST anD CEODETIC SURvVEY TRIANCULATION STATION "0OLO
TOWN" THE LAMBERT CRID COORDINATES, CALIFORNIA 2onE 6, FOR SaIp STATION
"0LD Town" ARE x EQuaLs 1,212,418, 7 AND ] FouaLs 213,819,22 AND SAID
TRIANCULATION STATION IN LOCATED AT LATITUDE 32943¢ 02.45" NORTH AND LONC]-
TUDE 117“11'07.200" WEST, 8EING ALcp THE POINT oF pRICEN FOR THE sawn DlECO
CIry ENCINEER'S MISSION BAY PARK COORDINATE SYSTCMm: THENCE NORTH 5160.53
FEET AND wEsT 16,030.79 reey, BEINC AT MISSION BAay PARK COORDINATES, NOR TH
5140,5) FEET AND wEsT 16,030.79 FEET: THENCE SQUTH 663871 44" EAST, 352.89
FEET AT MISSIoN BAY PARK COORDINATES NOATH 9020.42 feet AND wesT, 15,70¢.8%
FEET: THENCE CONTINUING SOUTH 66°357 46" £asT, 618.76 nEING AT MISSION aay
CCORINDATED NQRTH 4774,57 reer and WEST, 15,139.07 FEET; YHENCE CONTINUING
SOUTH £69351 44" EAST, 313.04 reey TO A POINT FoR REFERENCE THE COORDINATE S
HEREINAFTER MENTIONED ARE SAID MISION DAY PARK COORDINATE SYSTEM; ThENnCE
SO0UTH 40°000g" WEST, 421,74 FEET: ThENCE S0UTH 50°00'0Q" WEST 421,74 FEET:
THENCE SOUTH 50°00pgo" EAST, 406.88 FEET YO THe coonQINATEs-NoRrHF4065.64

o [ [} .
COORDINATES NORTH 4057.60 reey AND WEST, 14,810.04 reet; THENCE Sour
09 34 EAST) 694,75 FEET 1O COQROINATES NORTH 3369.88 rect AND WEST
i THENCE SouTH gles50'2on WEST, 1202.00 FEET TOo THE TRuC POINT
THENGCE SOUTH 8909738 "rasry, 217.76 fecr; THENCE SOUTH
5on 800 FEET: tHENCE NonTH 0809 38 "wegr, "97]. 3¢ FEET: TmENnCE
H 8l*5pv 2 EAST, 300 rerey TO THE TRUEC POINT OF BEGINNING,

942300113144 . ’ 7/13/90 2130 pa
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FRom EXHIDIT Aw2
E QF THE
-~ MARINA PREMISRS

EXHIDIT A=)

DESCRIPTION OF THE MARINA PREMISES

PARCEL 2: -wATER-

THAT PORTION OF THE YIDELANDS AND S5UBMERGED on FILLED LANDS oF MISSION 3.
FORMERLY FALSE Day AND A PORTION OF THC PUEDLO LANDS oF SAN DIEGO,
ACCORDING TO THE Map THEREOF MADE py JAMES PASCOE IN ]870, R CORY OF wHI(
WAS FILED IN ThE OFFICE QF CounTy RECORDER 0OF SaAN DIECO COUNTY, NOVEMBER
14, 1921 anp IS KNOWN AS MISCELLANLOUS Map NO. 36, ALL BEING IN THE crrTy
SAN DIEGO, COUNTY OF SAN 0lECO, STATE of CALIFORNIA, AND DESCRIBED as g4

BEGINNING At THE TRUE POINT OF BECINNING DESCRIBED IN PARCEL ] ap :
THENCE NORTH 08‘09'38: WEST, 480 Feer; THENCE SOUTH 81°50'22"1H55?YE515
FEET; rneice SOUTH 81°50% 271 WEST, 815 Ferr; THENCE SouTH 08°09 3g ER

i THENCE ALONG SAID PROLONGATION TO A
, AND ALONG THE NORTHERLY | F
{22' EAST, 81§ FEET T0 The FOINT oF BECINNIhG?E °F sato

EXCEPTING FROM THAT PORTION opf SAID PARCELS ) AND 2
LYING WITHIN T
:?Jgggtssou:gnnxes OF MISSION gay FORMCRLY FaLse BAY ALL DEPQS]TS 35
hiNe AND.RéMObgD{NC QIL AND gas, TOCCTHER wITH THE RICHT 719 PROSPECT FoR,
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DESCRIPTION OF EXCLUDED
IMPROVEMENTS

ITEMS EXCLUDED FROM SALE -
RETAINED BY KNIGHT & CARVER YACHT CENTER, INC.
1. Invantoery
2. Parts & supplies
3. Paraonal effects
4. Offica furniture and aqQquipmant :
5. Small hand tools
6. 8hep equipmant

7. Waelding, painting, building, fairing, misec. equipment and
supplies, ventilatorsg, filters and‘scatfolding

8. "Nirvana" gai{: boat
9, Vehioles

10. Computers g software

11, Walkie talkies,. pagers, communications oquipmant
12. Boat carriars

13. Yard Mules, pullias

14, Storage buildings

1s5. Forklirts

1l6. Cranes

17, Proessure washers :

18, Travel 1ifts, boom lifes

19. Booms

20, Foenoing & gates

21. Camera Equipmant

22, Any and all items Not attached and made & part of any
building or deck, or physical improvement.
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EXNNIDIT ¢ 1 of
AGRELMENT op INTENTION

mmw

THIS AGREEMENT op INTENTION (& made ag gop Jufe 29, 1990
betwaan KNIGHT & CARVER yAcHTcENTER, INC., a California
Corporation ("K & €"), and ASAHY KAZYo CORPORATION, a
Japfneae corporatien, op nominee ("Asahinr), Who agres as
follows:

Tha Purpcse of thig 8greement g to set forth the
denaral understanding betwaen x ¢ C and Asahy concerning
cartain gale and/or loan transaction, This agreement dgeg
hot constitute a binding Agreement gop Purchase ang gale or
loan betwoen‘tho partieg herete; , binding Agreement shall
exist only whaen tha Purchasg Agreement and/or lean agreement
(both ag discusseq in greater detayl} below) are eXeccuted by
both of tng pParties, " From and folloewing "tne 8xecution or
thig agraeemant, the partieg Yepresent thae they shall

: 1, K&te or related entity, Shall gal} te Asahi, fop
Fourteen Millien one Hundreg Fitey Thousgand Collarsg
($14,150,000.00J, K& ¢’s, or Such relataegd entity+g, intep.
est as lesgge in that Certain Magtep Loasn/Percentago Lease

includinq improvemants and structyrey with 95,000 EqQuarae
feet of Outside paved and fenced area, 2 asphalt Paved
Parking Areas for 194 cara on 14,616 acres of land, and 240

ACres of watar, sityateq in en Clty ot san Diego, County of
San Diego, State Of Californi,, described as Lots 25, 24
and 28 op the Quivira Bas{n, Mission Bay Park, commonly
Xnown ag Knight Carver vae tcentaey, 1500 Qulivir, Way
San Diego, California; or b, waren, PEST P

tormg, aﬁd to be 8ocured by either an assignment of the
lease and/or an assignment of the stock of K ¢ C, or related
snticy, and/or an option te Purchase such leagse and/or

4/RIS972/nbeaan
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EXIIBIT ¢
h
% AGREEMENT OF INTENTIUN

other related improvamonts) for a term of ten {10) years
with an OPtiON to renow for an additional ten (19) Year

) e base raent ghall bo Nina Hundred Thousand
Dollars (5900,000.00) PEr annum, payable nonthly, in advance
(triple nat), The base raont shall {inerease annualiy,
commencing with the second {2nd) year, by a cost or living
adjustment, with tho minimum annual {ncreage to be three
Percent (3%) anpg the maximum annual {increcase te ho aeight
percent (8%) (Consumer Price Index or the Bureau of Labor
Statistics of the U, .s. Department or Labor top Urban Wage
Earners ang Clerical Workers, Log Angoloavbonq Beache
Anahedm, California (1982-84-100), "all itamg®), Additional

security (e.qg, guaranty) to ha 4% mutually agreed upon by
the parties,

Mata gy
The decision asJ:o whether tha transaction will be a
Ly 2 N

$ale or loan will ba Arahi’ga tad fy et
}Fi—eﬂo—dMQfﬁr-be—mﬂm&mife—+%eemr—eﬁxor—eﬁ&—wfapertr—fvx
énereases-as-e~rasu&t-of—the-utaneaqeionn

The tollowinq documaents shall be prepared by counggl
for the Partles:

1, Purchage Agreement op Loan Agreement, ang related

, documaents, shall be prepareq and exacuted by the Parties no
later than guly-&-&;l ,1990&_“*& ﬂ.eczee»xe,s&r Wi g cmu":rk'_ A us
ey I E "t E S, . . Lond 8y A
PREVIS1E0 Eeiu '“Zénr'dcﬁﬁ awr Yocds vl 85 TR ‘-g"“fm'qq%’g‘ﬁﬂ

erred to abdvae “sha 8 prepirs
and exccuted by tha parties no later than July 4206,1990,

The transaction contaemplated by this agreement ghali he
concluded on op before August 15, 1990 (the "Cloge"), Asany

The parties agree to sign and delivaer guch additional
documentsg as may bo necaessary to effectuats the transactions
contemplated by thig agreaement, including, but not limitad
to, escrow instructions ac may be required DY Commerce
Escrow Company, 1543 Wilshire Doulevard, Sulte 600,
Los Angelesg, California S0017, Pnillyp R, Craf, Facrow
Ofticer, Eacroy No. $0-122s¢,

From and following the aexacution of thieg agreemant:

4/RJE972/nbeaan - ' -2=
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1ew'all
£ K& relative thereto; RAeame ToaL (MDCN Ry
(%]

D )
e B HED, Ke G WD s gt RN Foc ALl Lin ]
Petpes R Rl fattvent %m&ﬁz’?_m%gn? “Us

Rl

d, K & ¢ enayg hot encumber,, >4z
: the premises without Agani’g
Prior written Conguynt, payor

concerninq the transactions Sontemplatad By this 'agroament,
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- EXUIOIT D
‘. . ' : JUNE 28, 1999 ESCROW
INSTRUCTIONS

COMMERCE ESCROW COMFANY .
1545 Wilshire Bivd.,, Sufre 600, Los Angeles, Callfornl, po0I7

(213) 484.0855

DATE: Jung 28, 1999
EScroOw OFFICER; PHIL R. GRAF

ESCROW No: 99 12256
ESCROW INSTRUCTIOMS.

REGARDING THE ABGVE PROFOSED ESCROW CONCERNING THE REAL PRGPERTY a7 1560

QUIVIRA ROAD, SAl DIEco, CALIFORNIA, IT Is UNDERSTOOD THAT THE BUYER tNn

THE PROPOSED TRANSACTION, EZING ASANHI KAIvo, INC,, A JAPANESE CORPORATION

SHALL cause TO 82 WikeD INTO youRr TRUST ACCOUNTY AT IMPERIAL BANK (COSTA
1590

MESA OFFICE) THE sum cp $150,000.00, on JUNE 29, 13

UPON Your RECEIPT oN JUNE 29, 1990 OF SAID suM OF HONEY, ynyu ARE T0O HOTIfY
THE SELLER, VIA FAX HOTIFICATION TO MR, RoY TAREI, AT THE HYAT% ISLANDEA,
ROOM 221, Fayx NO. (619) 226-0348 op YOUR RECEIPT 07 SAID FUNDS ,

THE BUYER, SHALL THEN NOTIFY YOU N WRITING, vIa FAX As 1o THE DIspOsITION
OF sAID §150,000,00,

ASARY KAtvO, Inc,
A JAPANESE cou903. ION
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NICHT & CARVER YACHTCENTER, INC,,
QJ
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CH oF typ ABOVE-SIcHED STATES KE HAS READ THE FORECOING INSTRUCTIONS AND
DERSTANDS AND AGREES 71O YHEM, AND HEREBY ACKNOWLEDGES A RECEZPT OF A

PY THEREOF,
!
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. ASSIGNMENT OF LEAS[

o - EXHIBIT F

RECORDING REQUESTED BY AND
WHEN RECORDED RETURN TO:

ASSIGNMENT OF LFRASE

This Assignment of Lease (the "Assignment”) is made as of
v 1980, hy Knight & carver Yachtcenter, Inc., a
California corporation ("Assignor"), in favor of Rising Sun
Marine Enterprises (California), Inc., a California corporation

("Assignee"), with reference to the following facts and
objectivag:
A, Assignor i{s the lessee under that certain Percentage

Lease (the "Lease") dated March 5, 1979, originally betwean the

City of san Diego, a municipal ¢orporation, acting by and through
its city Manager (the "City") as lessor and Mission Bay Marina, "a

limited partnership as lessee covering certain Property (the
"Premises'") located in the City of San Diege, County of San
Diego, sState of California, morg particularly described in
Schedule 1. Assignor is the owner of huildings andg other
improvements on the Premises (the "Improvements"). fThe
Improvements are being conveyed to Assignee pursuant to a grant
deed and a bill or sale executed by Assignor in favor of
Assignee,

B. Aseignor desires to assign, transfar and convey to
Assignee all Assignor's right, titie and interest in and to the
Leasa,

Now, therafore, Assignor agrees as follows:

1. Asgignor hereby assigns, transfers and conveys to
Assignee all of Assignor's right, title and interest in and to
the Leasa.

2, Assignor and City warrant ang represent that the Lease
is in full force ang effect, unmodified, has not been Previously
assigned by Assignor and there is no default on the part of
Assignor as lessee or on the part of the City as lessor, ang
there exists no condition that with the passage of time or the
giving of notice or both would constitute such a default,

3. Asgignor agrees to indemnity, Protect, defend and hold
Assignee harmless from and against any and all liability, claims

P423001\3148 ) 712790 2:30 pm
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ASSIGNMENT OF LEASE

losses, costs, damages or exponses of any nature
attorneys' fees and COsts) relating to

without limitation,

.

(including,

Assignor's obligations with respect to the Lease or the breach of
any of Assignor's warranties and representations under Section 2.

4. The provisions of_this Assignment shall be binding on

and inure to the benefit of Assignor and Assignee and their

Tespective successors and assigns.

5. Schedule 1 is attacheq to and incorporated in this

Assignment and the recitals contained on the firg

Assignment are incorporated in and made a part of this

Assignment.

t page of this

In witness whereof, Assignor and Assignee have executedq this
Assignment of lLease as of the date first written above.

ASSIGNOR: ASSTGNEE:

KNIGHT & CARVER YACHTCENTER,
INC.,, a California corporation (CALIFORNIA),

RISING SUN MARIN

E ENTERPRISES,
INC. [d
California corporation

a

By By
(Type ox Print Name) (Type or Print Name)
Its Its
(Type or Print Title) , (Type or Print Title)
By By
(Type or Print Name) (Type or Print Name)
Its Its
(Type or Print Title) (Type or Print Title)
KNOW N

The undersigned City of san Diego, a municipal corporation,
acting by and through itg City Manager, hereby consents to the
above Assignment, agrees and acknowladges that all conditions and

0423001\3148

/12700 2,30 po
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ASSIGNMENT op LEASE 3

requiraments for sueh Assignment under the Lease have heen
satisfied or walved, and agrces to those warranties and
Fepresentations set forth in Section 3,

City of san Diego, a
municipal ¢orporation, acting by
and through itg City Manager:

By: ,

City Managor

Dated:

(Attach Schedule 1)

P4623001\3146 T/12/00 2:30 pm
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EXHIBIT H
BILL OF sSALp

FROM

EXHIRXT H
BILL OF SALL

FOR GooD aNnD VALUABLE CONSIDERATION, receipt of which is
hereby acknowledged, KNIGHT & CARVER YACHTCENTER, INC.,, a
California corporation (”Seller") hereby grants, sells, transfers
and deliversg to RISING SUN MARINE ENTERPRISES (CALIFORNIA), INC.,
a California corporation ("Buyer") the buildings and al1l other
improvements, structures, fixtures, and equipmont located on (but
not including) that Certain real property and adjacent water
areas commonly known as 1500 Quivira Way, San Diego, California
and described more pParticularly on Schedulg 2 attached to ang
made a part of thig Bil)l of salae (all such buildings,
improvemonts, structures, fixtures ang equipment shall be
collactively referreq to as the "Improvements"): provided,

To have and to hold the same to Buyer, ang its successors
and assigns to itgs use forever,

Sallayr hereby Lepresents ang warrants to Buyer that: (a)
Seller is the lawful owner of the Improvements as of the date of
transfer of the Improvements to Buyer; (b) the Improvements arae
free and clear of all liens and gncumbrances as of the date of
transfer teo Buyer, Oxcept those liens ang @ncumbrances listed on
Schedula 3 attached to ang incorporated in this Bil1} of sala; (c)
the Improvements have not begn altered, modifieq, damaged or
diminished since Buyer and seller entered into that certain
Purchase Agroement dated as of July 21, 1999; (d) Seller has the
right to sell the Improvements; and (e) Seller wil) warrant and

persons,

Datad: + 1990

SELLER:

KNIGHT & CARVER YACHTCENTER, INC.,
A California corporation

By By:

(Type or Print Name) (TYpe or Print Name)

Ita:

Its;
(Type or PrInt Title) (Type or Print Titla)

[Attach Schedule 1, Scheduleiz-and Schedule 3}

942300113146 - ’ T/12/00 2:30 pm
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EXHIRIT 1
NANT ESTOPPEL, CERTIFICATE

Rising Sun Marine Enterprises
(California), Inc., a california
corporatimn

Ladies and Gentlamen:

Tha undersignead,
("Tenant"), as tenant under a lease (the "Sublease') of certain

premises dated s @Xecuted by Tenant and
Knight & carver Yachtcenter, Inc., a California corporation
("Landlord"), hereby state, declare, represent and warrant as
follows:

(&) The copy of the Sublease attached hereto as
Exhibit A is a trye and correct copy of the Sublease, constitutes
the only agreement between Landlord and Tenant with respect to
the leased premisaes, and the Sublease is in ful) force and effact
and has not been amended, supplemented or changed, except as
follows: (if none, so state):

(b) Tenant has accopted possession of the premises
demised under the Subleoase, and all items of an executory nature
have been ¢ompleted under the terms of the Sublease, including,.
but not limited to, completion of construction of the demised
premises (and all other improvemants required under the Subleasa)
in accordance with applicable plans and specifications and within
the time periods set forth in the Subleasa. Tenant further
acknowledges that the term shall expire on y 19__
unless sooner terminated or extended in accordancs with the terms
of the Sublease.

(¢) The premises demised under the Subleasa are in good
condition and repair and there are no outstanding items of
deferred maintenanca.

(d) No default or event that with the pPassing of time
or the giving of notice, or both, would constitute a default on
thae part of the undersigned Tenant exists under the Sublease in
the performance of the terms, covenants and/or conditions of the
Subloase required to ba performed on the part of thae undersigned
Tenant,

9423001\3580
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h . LXHIBIT I
PENANT ESTOPPAL CERTIFICA"
2 of

(e) No default or event that with the passing of tipe
or tha giving of notice, or both, would constitute a default on
the part of Landloerd e@xists under the Sublease in the performance
of the terms, covenants and/or conditions of the Sublaease
Yequired to be performed on the part of Landlord.

(£) No rentals are accrued and unpaid under the
Subleasa.

{(g) No Prcepayments of rentals due under the Sublease
have beon made and no Security or deposits as security have been
made thereunder, éxcept as set forth in the Subleasa.

(h) The undersigned Tenant has no defense as to its
obligatlons under the Sublease and claims no setoff or

(i) The undersigned Tenant has not received notice of
any assignment, hypothecation, mortgage, or pledge of Landlord's
interest in the Sublease or the rents or other amounts payable
thereunder. Tenant has not assigned the Sublease nor sublet any
portion of itg Premises to any party,

(3) The undersigned Tenant acknowledgas that this
estoppel certificate is gought, and will be relied en, in
connection with a transaction between Landlord and Rising sSun
Marine Enterprises (California), Inc., a California corporation
("Rising Sun") whereby Rising Sun is acquiring an interest jin the
property of which Tenant's premises are a part. Until otherwise
notified in writing by Rising Sun, Tenant shall continue to make
rent and othaer payments teo Landlord: provided, however, Tenant
agrees that on notice fronm Rising Sun, Tenant will attorn to and
and other performances under the Sublease to Rising Sun. "As used
in this paragraph (j), the term "Rising Sun" wil] inelude Rising
Sun Marine Enterprises (California), Inec., a California
corporation ("Rising Sunv) and/er any assignee of Rising sun
Marine Enterprisaes (California), TInc.'s interest in the property
of which Tenant's premises are a part.

TENANT:

By

(Type or Print Name)
Its

(Type or Print Title)

$423001\3500
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LANDLORD:

7.25.1339 '17
EXUIRIT 1

LS

TENANT ESTOPPAL CERTIFICA

By

J of

et

(Type or Print Name)

Its

(Type or Print Titlies)

KNIGHT & CARVER YACHTCENTER,
INC., a California corporation

By,

(Type or Print Name) o
Its
(Type or Print Title)
By
(Type or Print Nama)
Its —
(Type or Print Title)
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TR TTATION OF NON-FOREL:

STATUS“BY ENTITY TRANSFER(

TRANSFEREE (BUYER) MusT
RETAIN FOR SIX YEARS
AFTER THE TRANSACTICN

CERTIFICATION OF NON-FOREIGN

STATUS BY ENTITY TRANSFEROR

1. Section 1445 of the Intarnal Revenue Code provides that
a transferee ("Buyer") of a U.s, real property interest must
withhold tax if the transferor ("Seller") is a foreign person.

2. In order to inform each transferee that withhelding of
tax i{s not required upon the disposition of a U.s5. real preperty
interest by
(the "Transferor"), the undersigned hereby certlfies the
following on behalf of Transferor:

2.1 Transferor is not a foreign corporation, foreign
partnership, foreign trust, or foreign cstate (as those terns are
defined in the Internal Revenue Code and Income Tax Regulations):

2.2 Transferor's U.s. employer identification number
is : and

2.3 Transferor's office address is

. 3. Transferor understands that this certificatae may ba
disclosed to the Internal Revenue Service by the transferee and
that any false statement containaed in this certification may be
punished by fine or imprisenment (or both).

4. Transferor understands that each transferee is relying
on this certificate in determining whether withholding is
required and each transferea may face liabjilities if any
statement in this certificate is false,

5. Transferor hereby agrees to protect, dafend, indemnirty
and hold each transferce harmless, from and against any and all
claims, demands, causes of action, expenses, losses and
liabilities which such transferee may incur as a result of: :
(1) Transferor's failure to pay any U.S. Federal incoma tax which
such Transferor is required to pay under applicable U.S. law, or
(1i) any false or misleading statement contained heraein.

942300113580
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RECORDING REQUESTED BY AMD
WHEN RECORDED RETURN TO:

ASSIGNMENT OF LEASE

This Assignment of Lease (the "Assignment") is made as of
+ 1990, by Knight & Carver Yachtcenter, Inc., a
Californila corporation ("Assignor"), in faver of Rising Sun
Marine Enterprises (California), Inc., a California corporation
("Assignee"), with reference to the following facts and
objectives:

A, Assignor is the lessee under that certain Percentage
Lease (the "Lease") dated March 5, 1979, originally betwaen the
City of San Diego, a municipal corporation, acting by and through
its City Manager (the "City") as lessor and Mission Bay Marina, a
linited partnership as lessee covering certain property (the
"Premises") located in the City of San Diego, County of San
Diego, state of california, nore particularly described in
Schedule 1. Assignor is the owner of buildings and other
improvements on the Premises (the "Improvements"), Tha
Improvements are heing conveyed to Assignee pursuant to a grant
deed and a bill of sale executed by Assignor in favor of
Assignee,

B. Assignor desires to asslgn, transfer and convey to
Assignee all Assignor's right, titie and interest in and to the
Leassa.

Now, therefore, Assignor agrees as follows:

b Assignor hereby assigns, transfers and conveys to
Assignee all of Assignor's right, title and interest in and ts
the Leasga. :

2. Assignor and City warrant and represent that the Lease
i3 in full force and effact, unnodified, has not bean praeviously
assigned by Assignor and there is no default on the part of
Assignor as lessee or on the part of the City as lessor, and
there exists no condition that with the passage of time or the
giving of notice or both would constitute such a default.

3. Assignor agrees to indemnify, protect, defend and hold
Aasignee harmless from and against any and all liability, claims,

P623001\3144 A : 7712790 2:30 pm
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ASSIGNMENT OF LEASE

losses, costs, damages or expenses of any nature (including,
without limitation, attorneys' fees and costs) relating to
Assignor's obligations with respect to the Lease or the breach of
any of Assignor's warranties and represantations under Section 2.

4. The provisions of this Assignment shall ke binding on
and inure to the berefit of Assignor and Assignee and their
respective successors and assigns.,

5. Schedule 1 is attached to and incorporated in this
Assignment and the recitals contained on the first page of this
Assignment are incorporated in and made a part of this
Assignment.

In witness whereof, Assignor and Assignee have executed this
Assignment of Lease as of the date first written above.

ASSIGNOR: ASSIGNEE:
KNIGHT & CARVER YACHTCENTER, RISING SUN MARINE ENTERPRISES,
INC., a California corporation (CALIFORNIA), INC., a

California corporation

By By
(Type or Print Name) (Type or Print Name)
Its Its
(Type or Print Title) (Type or Print Title)
By By
(Type or Print Name) {(Typs or Print Name)
Itg Its
(Type or Print Title) (Type or Print Title)

CONSENT AND ACKNOWLEDGEMENT

The undersigned City of San Diego, a municipal corporation,
acting by and through its City Manager, hereby consents to the
above Assignment, agrees and acknowledges that all conditions and

942300173146 : . 7/12/90 2:30 pm



XEROX TELECOPIER 295 ; 7=13-30: 1:31 PM; 3 : 1: e10

FROM . 7.13.:. 13:27 P.:2
h m

ASSIGNMENT OF LEASEK 3

requirements for such Assignment under the Lease have been
satisfied or waived, and agrees to those warranties and
representations set forth in Section 2.

City of San Diego, a
municipal corporation, acting by
and through its City Managar:

By:

City Manager

Pated:

[Attach Schedule 1)

942300113144 : 7712790 2:30 pm
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STATUS BY ENTITY TRANSF
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—-—

Under panaltias of perjury, I declare that I have examinea
this certificatijon and that to the best of my Knowledge and

‘belief it ig true, correct and complete, and I further declare

that I have authority to sign thig document on behalf of

Executed in County, California, on
the date indicated below.

(Signature and Title)

(Date)

942300113580
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RISING SUN MARINE ENTERPRISES

LEGAL, AND BANK REFERENCES

LEGAL:

Mr. Reed M. Williams, Esquire.

Williams, Woolley, Cogswell, Nakazawa, & Russell
200 Oceangate, Suite 700

Long Beach, CA 90802-4333

(213) 495-6000

BANK:

Mr. Gregory Bocoth
Assistant Vice-President
Bank of California

550 S. Flower Street

Los Angeles, CA 90054
(213) 972-2005
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CONSENT TO FIRST AMENDMENT TO SUBLEASE AGREEMENT

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

KNIGHT & CARVER YACHTCENTER, INC.

(LESSEE) and filed in the Office of the City Clerk as Document 766042,

hereby consents to that certain Sublease Agreement between the above LESSEE
(SUBLESSOR) and

PEREZ COVER MARINE

(SUBLESSEE) dated March 1, 1989. Said Sublease shall be. subordinate to the
Master Lease in all respects. The CITY is merely approving the SUBLESSEE
and the proposed use, and ail 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.

Ly

quaddition, this consent is subject to the foT]owing conditions: None.

_G—E_’:
THE CITY OF SAN DIEGO
Dated ///f%//@@ By

ising Property Agent
for the City Manager
APPROVED AS TO FORM:

JOHN W. WITT, City Attorney

Dated \I/g/(/ 90 By m

Deputy

CEBK: jw(62-1)
1-4-90



FIRST AMENDMENT-TO~SUBLEASE

This First Amendment to Sublease is-executed by and between the
" KNIGHT & CARVER YACHTCENTER INC. and “PEREZ COVE MARINE.

A. Heretofore, KNIGHT & CARVER®YACHTCENTER INC., and PEREZ
COVE MARINE, entered into that.xertaln lease agreement dated
March 1, 1989.

B. The partles hereto desire to further amend said lease
agreement the manner herein set forth.

' NOW, THEREFORE, for good and valuable consideration, mutually
exchanged between the parties, the parties hereby agree to the
following changes:

1. Section 1, 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 incorporated herein by this reference.

.-2. Section 3, SUBLEASE OF THE PREMISES.

Changedrée;enuﬁundred, fifty (750) square feet to read
NINE HUNDRED, THIRTY SQUARE FEET (930)

3. Sectlion 6, EE!:f

a. MONTHLY RENT

Changed $6,500.00 per month to read $6,860.00 PER MONTH.

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

Dated /R-// — , 1989 KNIGHT & CARVER iz;gﬁff::iififf:
, ' v
5 e

4;//Uohn R. Knight, Presfdent
Dated 122 - 14 , 1989

EREZ COVE INC.
o S )
o s Bwand fjt::iiij{ghﬂ.
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CONSENT TO SUBLEASE AGREEMENT

The City of San Diego (CITY), as LESSOR under that certdin Lease Agreement

(Master Lease) entered into with éff//

KNIGHT & CARVER YACHTCENTER

(LESSEE) and filed in the Office of the City Clerk as Document 766042

hereby consents to that certain Sublease Agreement between the above LESSEE ’
(SUBLESSOR) and -

PEREZ COVE MARINE

(SUBLESSEE) dated March 1, 1990 ' . Said Sublease shall be
subordinate to the Master Lease in all respects. The CITY is merely approving
the SUBLESSEE and the proposed use, and that all terms and conditions of the
Master Lease shall control and supersede any inconsistent or contrary provi-
sions 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 con-
ditions: '

NONE.

THE CITY OF SAN DIEGO

BYI/AQE?%%?ZIi£~véZéZ{ﬂ
Supervising Progerty Agent -

for the City Manager
APPROVED AS TO FORM:

N
NN

Dated 2=/ -

JOHN W. WITT, CITY ATTORNEY

Dated %/k Gl/% 0 By (m/\’ﬁ"\/

Debuty {

CAF:Disk 2
6/8/83



SUBLEACE

This SUBLEASE ("Sublease”) is made as of March 1, 1990

between Knight & Carver Yachtcenter. Iné., ("Marina”), and Perez

Cove Marine (" Subtenant"”), who agree as follows:
1. FACT RECITAILS.

This Sublease is made with reference to the following
facts:

(a) Master Lease.

On or about March 5, 1979, THE CITY OF SAN DIEGC a
municipal corporation ("City", as landlord, and Marina, as
tenant, signed that certain written Percentage Lease ("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
uvpon the property that was the subject of the Master Lease
certain improvements and then sublease space 1in those
improvements to subtenants. Subtenant hereby acknowledges
Subtenant s receipt of a true copy of the Master Lease.

(b) Sublease.

The subject of this Sublease is a certain space at
1548 Quivira Way designated as “the premises”, which space is
delineated on the plan attached hereto, marked Exhibit "A" 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
cccupancy of the space delineated in Exhibit "A" and attached
hereto.

2. SUBLEASE SUBJECT TO MASTER LEASHE.

This Sublease is subject to the provisions of the
Master Lease. The parties acknowledge that this Sublease does
not violate any provision of the Master Lease, and that no
provisions of this Sublease are in conflict with any provisions
of the Master Lease. If the Master Lease 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 covenants and
conditions of the Master Lease. Any reference to "City" in the
Masterltease shall be deemed to be a rgference to Marina for the
purposes of this Sublease and any reference to "Lesseé" in the
Master Lease shall be deemed to be a reference to Subtenant for
the purposes of this Sublease.

3. SUBLEASE OF THE PREMISES.

Marina Sublets to Subtenant and Subtenant sublets from
Marina that certain space at Mission Bay Marina, which space

comprises approximately Nine Hundred, Thirty (930) square feet

and which space is delineated on the plan attached hereto as

Exhibit “"A". The space shall hereinafter be called the

o



“"Premises’”. The Premises shall include, but not necessarily be
limited to, the structural improvements constituting the space
and any and all interior improvements within the space including
carpeting, fixtures, wall coverings, and all other interior
items delivered to Subtenant by Marina at the time of Subtenant’s
initial occupancy of the Premises.

It is understood that Premises shall be used for the sole
purpose of boat sales and subtenant s operations Qill in no way
conflict, interferé or compete with operations by Marina or

Knight & Carver Yachtcenter.

Subtenant shall have access to the Premises and may

commence Subtenant s improvement and fixturing process no later

than March 1. 1990. Subtenant shall indemnify and hold harmless
Marina and its principals from any and all claims, demands or
liability, arising out of, or in any way connected with
Subtenéﬁt‘s improvement and fixturing process.

On the commencement date of the term of this Sublease, the
Premises shall be in good condition. ©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. Immediately after the
commencement date of the term of this Sublease, Subtenant shall,
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) Ipitial Term.

The initial term {"Initial Term”) of this Sublease
shall be for a period of one (1) year. Subtenant’s rent shall
commence to accrue and Subtenant shall be obligated to commence
paying rent on the commencement date regardless of whether
Subtenant has actually coccupied the Premises on that date. The
initial term shall expire at 11:59 p.m. Pacific Standard Time on
the date one (1) yvear after the commencement date.

(b) Commencement Date.

When the actual commencement date of the Initial
Term is determined, the parties shall execute a memorandum
setting forth the actual date of commencement of the Initial Term
in the form and content of the memorandum attached hereto, marked
Exhibit "B” and incorporated herein by reference.

(c) Option to Extend.

Subtenant is granted the option to extend the
Initial Term on all the provisions and conditions of this
sublease for three (3) successive periods of one year immediately
following termination of the Initial Term provided that Subtenant
shall have given to Marina written notice of Subtenant s exercise
of the option to extend at least ninety (90) days but not more
than one hundred eighty (180) days prior to the expiration of the
Initial Term, and provided further that there shall be no uncured
default of any of'the Subtenant’s obligations or no Unlawful

Detainer for Failure to Pay have been filed in the Initial Term



of this Sublease at the time of Marina’s Receipt.

6. RENT.

(a) Monthly Rent.

Subtenant shall pay to Marina, in advance, on the
first (1st) day of each and every calendar month during the term
of this Sublease, beginning on the first (1lst) day of the first
(1st) full calendar month of the Initial Term, the sum of
$6860.00 per month (the "Monthly Rent”). Subtenant shall pay the
Monthly Rent to Marina without deduction, set off, prior notice,

or demand.

{(b) Percentage Rent - City

In addition to the Monthly Rent set forth in sub-
paragraph (a) above,_and subject to increases issued by the City
in accordance with the Master Lease, Subtenant shall pay to
Marina, in arrears, on the fifteenth (15th) day of each and every
calendéf month during the term of this Sublease, beginning on the
fifteenth (lSthi day of the second (2nd) full calendar month of
the Initial Term, a sum of money equal to:

{1} Three qguarters of one percent of gross
revenue (as hereinafter defined) from Sale of New Boats or Used
Boats in which Subtenant 1s owner.

(ii) Five percent of lessee’s retained
commissions from the sale of brokered or consigned boats, and

(iii) See Master Lease from City of San Diego to

determine other areas applicable to percentage rent payments.



Subtenant shall keep accurate and complete records in

a manner and in a form satisfactory to Marina from which Marina
can at all reasonable times determine the nature and amount of
revenue subject to Percentage Rent. Subtenant”s books and
records shall show all transactions relative to the conduct of
Subtenant s business, and such transactions shall be supported by
documents of original entry, including, but not limited to, sales
slips, cash register tapes, purchase invoices, and tickets
issued, or other means satisfactory to Marina. Together with
each payment of Percentage Rent, Subtenant shall deliver to
Marina in a written statement as to the source of the receipts
showing all gross revenue of the precéding calendar month
together with the amount payable to Marina as set forth above.
Each monthly written statement shall be signed and certified to
be correct by Subtenant or its authorized representative, and if
Subtenant is or becomes a corporation, the written monthly
stateméﬁts shall be signed and certified to be correct by an
officer of Subtenant. Subtenant shall also furnish to Marina
copies of Subtenant’'s quarterly California sales and use tax
returns at the time each is filed with the State of California.

After the endvof'each twelve (12) month period after the
commencement date of the term of‘fhis Sublease, Subtenant shall
cause an audit of the business conducted on the Premises to be
made by a certified public accountant. The audit shall be
conducted at Subtenant s sole cost and expense. Within sixty

(60) days after the end of each such year, Subtenant shall, at



Subtenant s sole cost and expense, deliver to Marina a copy of
the written audit. In the event that the audit discloses that
the Percentage Rent for the audited preriod has been underpaid in
excess of five percent (5%) of the total regquired Percentage
Rent, than %ubtenant shall pay to Marina ten percent (10%) of the
amount by which the Percentage Rent was underpaid in addition to
the unpaid Percentage Rent so shown to be due to Marina as
compensation to Marina for administrative costs, loss of
intefest, and other charges and damages.

{c) Delinguent Rent.

The monthly Rent is due and payable on the first
(1st) day of each calendar month. The Percentage Rent is due and
payable on the fifteenth (15th) day of each calendar month
immediately after the calendar month in which the relevant
revenue is received by Subtenant. In the event that Marina does
not receive in its office the full payment of the Monthly Rent
from SﬁEtenant at or before 5:00 p.m. on the fourth (4th) day of
any calendar month or the full payment of the Percentage Rent at
or before 5:00 p.m. on the eighteenth (18th) day of any calendar
month, Marina shall have the right to terminate this Sublease or
otherwise exercise any of the rights of a landlord availablé to
Marina at law or in equity. In the event that Marina does not
receive in its office the full amount of the Monthly Rent at or
before 5:00 p.m. on the fourth (4th) day of any calendar month or
the full amount of the Percentage Rent at or before 5:00 p.m. on

the eighteenth (18th) day of any calendar month, Subtenant shall



be able to cure its delinguency only upon the payment of the full
amount of the delingquent Monthly Rent or Percentage Rent, as the
case may be, plus a sum egual to ten percent-(lO%) of the Monthly
Rent or Percentage Rent for each month that the Monthly Rent_or
Percentage Rent is delinquent commencing on the first (1lst) month
of delinquency. The parties acknowledge that the ten percent
(10%) delinquency fee is based upon Marina' s actual damages
incurred in connection with it adminstration and collection of
deiinquent rent.

(d) Rent Escalations

On each anniversary date of this sublease,

beginning with March 1, 1880, the monthly rent payvable under

paragraph 8 of this sublease shall be adjusted by the increase,
if any, from the date of this lease commenced, in the Consumer
Price Index of the Bureau of Labor Statistics of the U.S5.
Department of Labor for Urban Wage Earners and Clerical Workers,
San Diééo, California (1967=100), "All Items”, herein referred to
as "C.P.1.".

The monthly rent payvable in accordance with
paragraph {a) of this Addendum shall be calculated as follows:
the rent payable for the first month of the term of this Lease,
as set forth in paragraph 4 of the attached Lease, shall be
multiplied by a fraction the numerator of which shall be the
C.P.I. for the calendar month during which the adjustment is to
take effect, and the denominator of which shall be the C.P.I. for

the calendar month in which the original Lease term commences.



The sum so calculated shall constitute the new monthly rent
hereunder, but in no event shall such new monthly rent be less
than the rent payable for the month immediately preceding the
date for rent adjustmént.

Pending receipt of the required C.P.I. and
determination of the actual adjﬁstment, lessee shall pay an
estimated adjusted rental, as reasonably determined by Lessor by
reference to the then available C.P.I. information. Upon
notification of the required C.P.Il., any overpayment shall be
against the next installment of rent due, and any underpayment
shall be immediately due and payable by Lessee. Lessor’s failure
to request payment of an estimated or actual rent adjustment
shall not constitute a waiver of the right to any adjustment
provided for in the Lease or this addendum.

In the event the compilation and/or publication of
the C.P.I. shall be transferred to any other governmental
departﬁént or bureau or agency or shall be discontinued, then the
indéx most nearly the same as the C.P.I. shall be used to make
such calculation. In thé event that Lessor and Lessee cannot
agree on such alternative index, the matter shall be submitted
for decision to the American Arbitration Association in |
accordance with the then rules of said association and the
decision of the arbitrators shall be binding upon the parties.
The cost of said Arbitrators shall be paid by Lessor and Lessee.

7. SECURITY & DAMAGE DEPOSIT.

Concurrently with the execution of this Sublease,



Subtenant shall deposit with Marina in addition to the first full

month s rent, the sum of Three Thousand Dollars ($3000.00) as a

security deposit for the performance by Subtenant of all of

Subtenant”s obligations under this Sublease. Fifteen Hundred

Dollars ($1500.00) of the security deposit may be applied to

Subtenant s last full month”s rent. If Subtenant is in default
of Subtenant’s obligations, Marina shall have the right to use
the security deposit, or any portion of the security deposit, to
cure the default or to compensate Marina for any and all damage
sustained resulting from Subtenant’s default or use. Subtenant
shall immediately upon demand pay to Marina a sum eaual to the
portion of the security deposit expended or applied by Marina as
provided in this numbered paragraph so as to maintain the
security deposit in the sum initially deposited with Marina. If
Subtenant is not in default of Subtenant’s obligation at the
expiration or earlier termination of this Sublease, Marina shall
return’fhe deposit to Subtenant. Marina’s obligations with
respect to the security deposit are éhose of a debtor and not a
trustee. Marina may either maintain the security deposit with
Marina“s general or other funds in it“s sole and absolute
discretion. Marina shall not be required to pay Subtenant any
interest on the security deposit.

8. IMPROVEMENTS.

Subtenant shall construct on the Premises no

improvements without the pricr writiten consent of Marina.

10



9. REPATIRS AND MAINTENANCEH.

(a) Marina s Responsibility.

Marina shall not be required to maintain or make
any repairs or replacements of any nature or description
whatsoever to the Premises except for structural defects in the
walls, floor, ceiling, electrical facilities, or plumbing
facilities of the Premises, which defects were not caused by acts
or omissions by Subtenant, Subtenant’s agents, or Subtenant’s
cusfomers, Subtenant shall cause such defect to be remedied or
repaired at Subtenant’s sole cost and expense. Marina shall
maintain the exterior walls, windows, roof, stairways, and common
areas of the Building at Marina®s sole cost and expense.
Subtenant hereby expressly waives the right to make repairs at
the expense of Marina 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 Dutv 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.

11



10. USE OF THE PREMISES.

Subtenant shall operate its boat sales business 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. Subtenant’s use of the Premises shall at all times be
consistent with the uses permitted under the Master Lease.
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 Marina or Knight &
Carver Yachtcenter in the normal repair, maintenance, and
commissioning of boats.

11. UTILITIES.

Subtenant shall pay, before delingquency, any and all
charges for electricity which are separately metered to the
Premises. Subtenant shall reimburse Marina 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 entire
Building, including, but not limited to, water, gas and heat,

Marina shall pay such utilities prior to delinguency.

12



12. TAXES AND ASSESSMENTS.

(a) Perscnal Property Tax.

Subtenant shall pay, prior to delinguency, 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 Subleése- Upon written demand by Marina,
Subtenant shall furnish Marina and City with Satisfactory
evidence of such payments. If any taxes on Subtenant”s personal
property are levied against Marina or Marina’s property and the
assessed value of the Building is increased by the inclusion of a
value placed upon subtenant’s personal property, and if Marina
pays the taxes or the increased assessment, Subtenant, on demand,
shall immediately reimburse Marina for the sum of the taxes
levied against Marina, or the portion of the taxes resulting from
the increase in Marina’s assessment. Marina shall have the right
to payléuch taxes regardless of the validity of the levy.

13. INDEMNITY AND INSURANCE.

(a) Indempitv.

Subtenant shall assume the defense of, indemnify
and save harmless Marina, Knight & Carver Yachtcenter and the
City of San Diego from all claims, 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 any act or omission of Subtenant, his agents and

invitees.
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{b) General Public Liabilitv Insurance.

Subtenant shall be insured by an insurance carrier
acceptable to Marina and City against loss from public liability
arising from the use or condition of or operations cénducted on
the Premises, along with products liability and completed
operations insurance. Minimum coverage shall be One Million
Dollars ($1,000,000.00). A copy of the policy of insurance shall
be filed with City and shall name City and Marina additional
insureds. Said policy shall specify that the policy may not be
terminated, altered or cancelled without prior written notice to
City and Marina by the insurance company. The policy or policies
shall be issued by an insurance company or companies licensed to
do business in the State of California. Prior to the
commencement date of this Sublease, Subtenant shall deliver to
Marina a certificate or certificates of insurance evidencing the
existence of such policy or policies of insurance.

(c) Fire and Extended Coverage Insurance.

Subtenant shall, at‘its sole cost and expense,
during the term of this Sublease, pay for and maintain a policy
or policies of fire, extended coverage, and vandalism insurance
on the Premises. Such policy or policies shall be issued by an
insurance company or companies licensed to do business in the
State of California. Such policy or policies shall be in an
amount sufficient to cover at least eighty percent (B0O%) of the
replacement costs of the Premises and all improvements and

contents in, on, or about the Premises.
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(d} Other Insurance.

Subtenant shall, at its sole cost and expense,
during the term of this Sublease, pay for and maintain any other
necessary policy or policies of insurance covering and insuring
against risks which reasonably may be anticipated in a business
such as the one in which Subtenant is engaged.

14. NO ASSIGNMENT OR SUBLETTING.

Subtenant shall not assign this Sublease or sublet the
Premises or any part thereof without the prior written consent of
Marina and City. An assignment by operation of Law shall
auvtomatically terminate this Sublease.

15. ACCESS TO RESTROOMS.

{(a) Marina shall provide Subtenant and Subtenant’s
agents, employees, and customers with access to the restrooms
located at the rear of the first tlst) floor of the Building
during all reasonable'hours during which Subtenant’ s business is
in opefétion- Subtenant -acknowledges that Subtenant shall share
the restrooms with other Subtenants in the Building and their
agents and customers, and with users of boat slips.

(b) Marina will collect a Fifty Dollar ($50.00)
refundable deposit for each key issued for Marina/restroom
access.

i6. U RI UIPMENT .

Subtenant shall have the right to rent from Marina

Marina’s equipment at standard rates charged by Marina from time

to time.

ib



17. PARKING.
Subtenant and all of Subtenant’s employees shall park
on the street outside the Premises. Subtenant’s customers shall
park on a space available basis, in the Marina parking lot or on

the street.

186



18. EFFECTIVENESS OF PROVISIONS OF MASTER LEASE.

Except as the provisions of the Master Lease are varied
by this Sublease, and except as the provisions of the Master
l.ease are ifrelevant to Subtenant, all the provisions of the
Master Lease shall control as to Subtenant and shall remain in
full force and effect for the entire 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 personally or via United States mail, postage fully
prepaid, addressed to the parties as follows:

To Marina: Knight & Carver Yachtcenter, Inc.

1500 Quivira Way
San Diego, CA 92109

To Subtenant: At the Premises.

Any notice shall be deemed delivered at the time of
personal service or forty-eight (48) hours after the time of
deposit in the United States mail, 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 the manner
set forth in this numbered paragraph.

21. ATTORNEY"S FEES.

Should it become necessary for Marina or City to
commence legal proceedings to collect rent, to recover possession
or enforce any other problem of this Sublease, Subtenant shall

17



pay all legal costs in connection therewith, including a
reasonable sum as attorney’s fee’s.

22. HEADINGS AND CAPTIONS.

The headings and captions at ﬁhe beginning of various
paragraphs and subparagraphs of this Sublease shall not be
construed to be a substantive part of this Sublease and shall not
in any way define, limit, expand, or affect any provision of this
Sublease.

23 .COUNTERPARTS.

This Sublease may be signed in as many as three
counterparts, each of which shall constitute an original, but all
of which together shall be one (1) and the same document.

MARINA:

KNIGHT & CARVER YACHTCENTER, INC.

o DS

hn R. Knight, Predddernt
Knight & Carver Yachtcenter, Inc.

SUBTENANT :

Perez Cove Marine <::::M__““‘-\
/’é? N

!r\ - .3)«"\/
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MEMORANDUM OF COMMENCEMENT DATE

This MEMORANDUM OF COMMENCEMENT DATE ("Memorandum") is made
as of March 1. LQQQ, between Knight & Carver Yachtcenter, Inc. as
Sublandlord, and Perez Cove Marine, as Subtenant.

The parties acknowledge that the term of that certain

written Sublease made as of commenced on

March 1, 1990. Pursuant to the provisions of the Sublease, the
Initial Term of the Sublease shall expire at 11:59 p.m. on

February 28. 1991.

SUBLANDLORD:

KNIGHT i&225yER YACHTCENTER, INC.
‘\—J

John R. Knight, ﬁresidqht
Knight & Carver Yachtcenter, Inc.

SUBTENANT :
Perez Cove Marine e

e e R
T s Y

Fxhibit "B" to Sublease 1S
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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

KNIGHT & CARVER YACHTCENTER, INC.

(LESSEE) and filed in the Office of the City Clerk as Document 766042,
hereby consents to that certain Sublease Agreement between the above LESSEE
(SUBLESSOR) and

PEREZ COVE MARINE

(SUBLESSEE) dated March 1, 1989, 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: (If
none, write "none.")
None.

THE CITY OF SAN DIEGO

Dated //’22—327 By

g
or the City Manager

APPROVED AS TO FORM:
JOHN W. WITT, City Attorney

Dated \ \ /7/7 /8’9 By \ 8
[ 1 Deputy_zg

JEH:st(43-1)
11-20-89



SUBLEASE ‘

This SUBLEASE ("Sublease") 1is made as of March 1,1989

between Knight & Carver Yachtcenter, Inc., ("Marina"), and Perez

Cove Marine ("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 1landloxd, and Marina, as
tenant, signed that certain written Percentage Lease ("Master
Lease"}. The Master Lease was approved by the City Council of
City by resolution number 222988 dated Maxch 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 sublease space In those
improvements to suptenants. Subtenant hereby acknowledges
Subtenant's recelpt of a true copy of the Master Lease.

(b} Sublease,

The subject of this Sublease is a certalin space at
1500 Quivira Way designated as "the premises", which space is
delineated on the plan attached hereto, marked Exhibit "A" 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.
This Sublease 1s subject to the provisions of the
Master Lease. The parties acknowledge that this Sublease does

not violate_any provision of +the Master Lease, and that no
provisions of this Sublease are in conflict with any provisions
of the Master Lease. If the Master Lease terminates and this
Sublease termlnates as a result, the parties shall be released
from all liabilities and obligations under this Sublease. This
Sublease is subject and .subordinate to. the covenants and
conditions of Ehe Master Lease. Any reference to "City" in the
Master Lease shall be deemed to be a reference to Marina for the
purposes of this Sublease and any reference to "Lessee" in the
Master Lease shall be deemed to be a reference to Subtenant for
the purposes of this Sublease.

3. SUBLEASE OF THE PREMISES.

Marina Sublets to Subtenant and Subtenant sublets from
Marina that certain space at Mission Bay Marina, which space

comprises approximately Seven Hundred Fifty (750) square feet and

which space 1s dellineated on the plan attached hereto as Exhibit

"A". The space shall hereinafter be called the "Premises". The



Premises shall 1include, but not necessarily be limited to, the
structural improvements constituting the space and any and all
interior Improvements within the space including carpeting,
fixtures, wall coverings, and all other interior items delivered
to Subtenant by Marina at the time of Subtenant's initial
occupancy of the Premises.

It is understood that Premises shall be used for the sole
purpose of boat sales and subtenant's operations will in no way
conflict, interfere or compete with operations by Marina or
Knight & Carver Yachtcenter.

4. PREPARATION AND ACCEPTANCE OF THE PREMISES.

Subtenant shall have access to the Premises and may
commence Subtenant's improvement and fixturing process no later

than March 1, 1989. Subtenant shall indemnify and hold harmless

Marina and 1its principals from any and all claims, demands or
liablility, arising out of, or 1in any way connected with
Subtenant's improvement and fixturing process.

On the commencement date of the term of this Sublease, the
Premises shall be in good condition. 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. Immediately after the
commencement date of the term of this Sublease, Subtenant shall,
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) Initial Term.

The Initial term ("Initial Term") of this Sublease
shall be for a period of one (1) year. Subtenant's rent shall
commence to accrue and Subtenant shall be obligated to commence
paying rent on the commencement date regardless of whether
Subtenant has actually occupied the Premlises on that date. The
initial term shall expire at 11:59 p.m. Pacific Standard Time on
the date one (1) year after the commencement date.

(b) Commencement Date.

When the actual commencement date of the Initial
Term 1is determined, the parties shall execute a memorandum
setting forth the actual date of commencement of the Initiél Term
in the form and content of the memorandum attached hereto, marked
Exhibit "B" and incorporated herein by reference.

(c} Option to Extend.

Subtenant 1is granted the option to exteﬁd the
Initial Term on all the provisions and conditions of this
sublease for three (3)isuccessive perlods of one year immedlately
fellowing termination of the Inifial Term's anniversary provided
that Subtenant shall have given to Marina written notice of
Subtenant's exercise of the option to extend at least ninety (90)
days but not more than one hundred eighty (180) days prior to the
expiration of the 1Initial or successive Term, and provided
further that there shall be no uncured default of any of the

Subtenant's obligations or no Unlawful Detainer for Failure to



Pay have been filed and that Marina approves said extension.
6. RENT.

(a) Monthly Rent.

Subtenant- shall pay to Marina, in advance, on the
first (1lst) day of each and every calendar month during the term
of this Sublease, beginning on the first (1st) day of the first
(1st) full calendar month of the Initial Term, the sum of
$6500.00 per month (the "Monthly Rent"). Subtenant shéll pay the
Monthly Rent to Marina without deduction, set off, prior notice,

or demand.

(b) Percentage Rent - City

In addition to the Monthly Rent set forth in sub-
paragraph (a) above, and subject to increases issued by the City
in accordance with the Master Lease, Subtenant shall pay to
Marina, in arrears, on the fifteenth (15th) day of each and every
calendar month during the term of this Sublease, beginning on the
fifteenth (15th) day of the second (2nd) full calendar month of
the Initial Term, a sum of money equal to:

(1) Three guarters of one percent of gross
revenue {(as hereinafter defined) from Sale of New Boats or Used
Boats in which Subtenant is owner.

(11) Five percent of lessee's retained
commissions from the sale of brokered or consigned boats, and

(iii) sSee Master Lease from City of San Diego to

determine other areas applicable to percentage rent payments.



Subtenant shall keep accurate and complete records in
a manner and in a form satisfactory to Marina from which Marina
can at all reasonable times determine the nature and amount of
revenue subject to Percentage Rent. Subtenant's books and
recoxds shall show all transactions relative to the conduct of
Subtenant's business, and such transactions shall be supported by
documents of original entry, including, but not limited to, sales
slips, cash reglster tapes, purchase 1invoices, and tickets
issued, or other means satisfactory to Marina. Together with
each payment of Percentage Rent, Subtenant shall deliver to
Marina in a written statement as to the source of the receipts
showing all gross revenue of the preceding calendar month
together with the amount payable to Marina as set forth above.
Each monthly written statement shall be signed and certified to
be correct by Subtenant or its authorized representative, and if
Subtenant 1iIs or becomes a corporation, the written monthly
statements shall be signed and certified to be correct by an
officer of Subtenant. Subtenant shall also furnish to Marina
coples of Subtenant's quarterly California sales and use tax
returns at the time each is filed with the State of California.
After the end of each twelve (12) month period atter the
commencement date of the term of this Sublease, Subtenant shall
cause an audit of the business conducted on the Premises to be
made by a certified public accountant, The audit shall be
conducted at Subtenant's sole cost and expense. Within sixty

(60) days after the end of each such year, Subtenant shall, at



Subtenant's sole cost and expense, dellver to Marina a copy of
the written audit. 1In the event that the audit discloses that
the Percentage Rent for the audited period has been underpaid in
excess of five percent (5% of the total required Percentage
Rent, than Subtenant shall pay to Marina ten percent (10%) of the
amount by which the Percentage Rent was underpaid in addition to
the unpald Percentage Rent so shown to be due to Marina as
compensation to Marina for administrative costs, loss of
interest, and other charges and damages.
(c) Delinguent Rent.

The monthly Rent is due and payable on the first
(1st) day of each calendar month. The Percentage Rent is due and
payable on the fifteenth (15th) day of each calendar month
‘immediately after the calendar month in which the relevant
revenue is received by Subtenant. 1In the event that Marina does
not receive in its office the full payment of the Monthly Rent
from Subtenant at or before 5:00 p.m. on the fourth (4th) day of
any calendar month or the full payment of the Percentage Rent at
or before 5:00 p.m. on the eighteenth (18th) day of any calendar
month, Marina shall have the right to terminate this Sublease or
otherwise exercise any of the rights of a landlord available to
Marina at law or in equlty. 1In the event that Marina does not
receive in its office the full amount of the Monthly Rent at or
before 5:00 p.m. on the fourth (4th) day of any calendar month or
the full amount of the Percentage Rent at or before 5:00 p.m. on

the eighteenth (18th) day of any calendar month, Subtenant shall



be able to cure its delinquency only upon the payment of the full
amount of the delinquent Monthly Rent or Percentage Rent, as the
case may be, plus a sum equal to ten percent (10%) of the Monthly
Rent or Percentage Rent for each month that the Monthly Rent or
Percentage Rent is delinquent commencing on the first (lst) month
of delinquency. The parties acknowledge that the ten percent
(10%) delinquency fee 1is based upon Marina's actual damages
incurred in connection with it adminstration and collection of
delinquent rent.

(d) Rent Escalations

On each anniversary date of this sublease,

beginning with March 1, 1989, the monthly rent payable under

paragraph 6 of this sublease shall be adjusted by the increase,
if any, from the date of this lease commenced, in the Consumer
Price 1Index of the Bureau of Labor Statistics of the U.S.
Department of Labor for Urban Wage Earners and Clerical Workers,
San Diego, California (1967=100), "All Items", herein referred to
as "C.P.I.".

The monthly rent payable in accordance with
paragraph (a) of this Addendum shall be calculated as follows:
the rent payable for the first month of the term of this Lease,
as set forth 1In paragraph 4 of the attached Lease, shall be
multiplied by a fraction the numerator of which shall be the
C.P.I. for the calendar month during which the adjustment is to
take effect, and the denominator of which shall be the C.P.I. for

the calendar month In which the original Lease term commences.



The sum so calculated shall constitute the new monthly rent
hereunder, but in no event shall such new monthly rent be less
than the rent payable for the month 1immediately preceding the
date for rent adjustment.

Bending receipt of the required C.P.I. and
determination of the actual adjustment, 1lessee shall pay an
estimated adjusted rental, as reasonably determined by Lessor by
reference to the then available C.P.I. information. Upon
notification of the required C.P.I., any overpayment shall be
against the next installment of rent due, and any underpayment
shall be immédiately due and payable by Lessee. Lessor's failure
to request payment of an estimated or actual rent adjustment
shall not constitute a waiver of the right to any adjustment
provided for in the Lease or this addendum.

In the event the compilation and/or publication of
the C.P.I. shall be transferred to .any other governmental
department or bureau or agency or shall be discontinued, then the
index most nearly the same as the C.P.I. shall be used to make
such calculation. In the event that Lessor and Lessee cannot
agree on such alternative 1index, the matter shall be submitted
for decision to the American Arbitration Association in
accordance with the then rules of sald association and the
decision of the arbitrators shall be binding upon the parties.
The cost of said Arbitrators shall be paid by Lessor and Lessee.

7. SECURITY & DAMAGE DEPOSIT.

Concurrently with the execution of this Sublease,



Subtenant shall deposit with Marina in addition to the first full

month's rent, the sum of Three Thousand Dollars ($3000.00) as a

security deposit for the performance by Subtenant of all of
Subtenant's obligations wunder this Sublease. Fifteen Hundred

Dollars ($1500.00} of the security deposit may be applied to

Subtenant's last full month's rent. 1If Subtenant is in default
of Subtenant's obligations, Marina shall have the right to use
the security deposit, or any portion of the security deposit, to
cure the default or to compensate Marina for any and all damage
sustained resulting from Subtenant's default or use. Subtenant
shall immediately upon demand pay to Marina a sum equal to the
portion of the security deposit expended or applied by Marina as
provlided 1in thils numbered paragraph so as to malntain the
security deposit in the sum initially deposited with Marina. 1If
Subtenant is not in default of Subtenant's obligation at the
expiration or earlier termination of this Sublease, Marina shall
return the deposit to Subtenant. Marina's oblligations with
respect to the security deposit are those of a debtor and not a
trustee. Marina may elither maintain the security deposit wlth
Marina's general or other funds 1in 1it's sole and absolute
discretion. Marina shall not be required to pay Subtenant any
interest on the security deposit.

8. IMPROVEMENTS .

Subtenant shall construct on the Premises no

improvements without the prior written consent of Marina.

10



9. REPAIRS AND MAINTENANCE.

(a) Marina's Responsibility.

Marina shall not be reguired to malntain or .make
any repalrs or replacements of any nature or description
whatsoever to the Premises except for structural defects in the
walls, floor, ceiling, electrical facilities, or plumbing
facilities of the Premises, which defects were not caused by acts
or omissions by Subtenant, Subtenant's agents, or Subtenant's
~customers, Subtenant shall cause such defect to be remedied or
repaired at Subtenant's sole cost and expense. Marina shall
maintain the exterior walls, windows, roof, stalrways, and common
areas of the Bullding at Marina's sole cost and expense.
Subtenant hereby expressly waives the right to make repairs at
the expense of Marina 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)Y 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.

11



10. USE OF THE PREMISES.

Subtenant shall operate 1its boat salesﬁ within the
Premises in such a manner to conform to and comply with each,
every, and all of the ordinances or requlations of the City, the
County of San Dieqgo, the State of cCalifornia, and the United
States of America that are now in force or which may hereinafter
be enacted/yith reference to the use or contemplated use of the
Premises. Subtenant's use of the Premises shall at all times be
congistent with the uses permitted under the Master Lease.
fubtenant acknowledges and agrees that the premises are located
on tidelands 1n dedicated Mission Bay Park, a public park, and
that all use of the premises shall be 1in compliance with the
legal restrictlons applicable to tidelands and public parks./
Subtenant shall not compete directly with Marina or K;i;ht &
Carver Yachtcenter in the normal repalr, maintenance, and

commissioning of boats.

11. UTILITIES.

Subtenant shall pay, before delinquency, any and all
charges for electricity which are separately metered to the
Premisés. Subtenant shall reimburse Marina it's share of dharges
for any utilities which are not separately billed or metered to
the Premises but which are billed or metered for the entire
Building, including, but not limited to, water, gas‘ and heat,

Marina shall pay such utilities prior to delinquency.

12



12. TAXES AND ASSESSMENTS.

(a) Personal Property Tax.

Subtenant shall pay, prior to delingquency, all
taxes, assessments, licenze fees, and other charges that are
levied and assessed agalnst 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 Marina,
Subtenant shall furnish Marina and City with Satisfactory
evidence of such payments. If any taxes on Subtenant's personal
property are levied against Marina or Marina's property and the
assessed value of the Building is increased by the inclusion of a
value placed upon subtenant's personal property, and if Marina
pays the taxes or the increased assessment, Subtenant, on demand,
shall immediately reimburse Marina for the sum of the taxes
levied against Marina, or the portion of the taxes resulting from
the increase In Marina's assessment. Marina shall have the right
to pay such taxes regardless of the validity of the levy.

13. INDEMNITY AND INSURANCE.

(a) Indemnity.

Subtenant shall assume the defense of, indemnify
and save harmless Marina, Knight & Carver Yachtcenter and the
City of San Diego from all claims, 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 any act or omission of Subtenant, his agents and

invitees.

13



{b) General Public Liablility Insurance.

Subtenant shall be insured by an insurance carrier
acceptable to Marina and City against loss from public liability
arising from the use or condition of or operations conducted on
the Premises, along with products 1liability and - completed
operations insurance. Minimum coverage shall be One Million
Dollars ($1,000,000.00). A copy of the policy of insurance shall
be filed with City and shall name City and Marina additlonal
insureds. Said policy shall specify that the policy may not be
terminated, altered or cancelled without prior written notice to
City and Marina by the insurance company. The policy or policies
shall be 1issued by an insurance company or companies licensed to
do business in the sState of California. Prior to the
commencement date of this Sublease, Subtenant shall deliver to
Marina a certificate or certificates of 1insurance evidencing the
exlstence of such policy or policies of insurance. |

(c) Fire and Extended Coveraqe Insurance.

Subtenant shall, at its sole cost and expense,
during the term of this Sublease, pay for and maintaln a pollcy
or policies of fire, extended coverage, énd vandalism insurance
on the Premises. Such policy or policles shall bhe 1issued by an
insurance company or companles licensed to do business in the
State of California. Such policy or policies shall be in an
amount sufficient to cover at least eighty percent (80%) of the
replacement costs of' the Premises and all Iimprovements and

contents in, on, or about the Premises.

14



(d) Other Insurance.

" Subtenant shall, at 1its sole cost and expense,
during the term of this Sublease, pay for and maintain any other
necessary policy or policies of insurance covering and insuring
against risks which reasonably may be anticipated in a business.
such as the one in which Subtenant is engaged.

14. NO ASSIGNMENT OR_ SUBLETTING.

Subtenant shall not assign this Sublease or sublet the
Premises or any part thereof without the prior written consent of
Marina and _¢ity" An assignment by operation of Law shall
automatically terminate this Sublease.

15. ACCESS TO RESTROOMS.

(a}) Marina shall provide Subtenant and Subtenant's
agents, employees, and customers with access to the restrooms
located at the rear of the first (1lst) £loor .0f the Building
during all reasonable hours during which Subtenant's business is
in operation. Subtenant acknowledges that Subtenant shall share
the restrooms with other Subtenants in the Building and their
agents and customers, and with users of boat slips.

(b) Marina will collect a Fifty Dollar ($50.00)
refundable deposit for each key issued for Marina/restroom
access.

16. USE OF MARINA EQUIPMENT.

Subtenant shall have the «right to rent from Marina
Marina's equipment at standard rates charged by Marina from time

to time.

15



17. PARKING.

Subtenant and all of Subtenant's employees shall park
on the street outside the Premises. Subtenant's customers shall
park on a space available basis , in the Marina parking lot or on
the street.

18. EFFECTIVENESS OF PROVISIONS OF MASTER LEASE.

Except as the provisions of the Master Lease are varied
by this Sublease, and except as the provisions of the Master
Lease are irrelevant to Subtenant, all the provisions of the
Master Lease shall control as to Subtenant and shall remain in
full force and effect for the entire 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 personally or via United states mall, postage fully
prepaid, addressed to the parties as follows:

To Marina: Knight & Carver Yachtcenter, Inc.

1500 Quivira way
San Diego, CA 92109

To Subtenant: At the Premises.

Any notice shall be deemed delivered at the time of
personal service or forty-eight (48) hours after the time of
deposit in the United States mail, as the case may be. 1In the
event that elither party changes 1ts address, the change of
address shall be communlcated to the other party in the manner

lé



set forth in this numbered paragraph.

21. ATTORNEY'S FEES.

Should it become necessary for Marina or City to
commencellegal proceedings to collect rent, to recover possession
or enforce any other problem of this Sublease, Subtenant shall
pay all | legal costs 1In connection therewith, including a
reasonable sum as attorney's fee's.

22. HEADINGS AND CAPTIONS.

The headings and captions at the beginning of various
paragraphs and subparagraphs of this Sublease 3hall not be
construed to be a substantive part of this Sublease and shall not
in any way define, limit, expand, or affect any provision of this
Sublease.

23 .COUNTERPARTS.

This Sublease may be signed in as many as three
counterparts, each of which shall constitute an original, but all
of which together shall be one (1) and the same document.

MARINA:

KNIGHT & RVER_YACHTCENTER, INC.

A

By:
" John R. Knight, President V 0
night & Carver Yachtcenter, Inc.
SUBTENANT :

Perez Cove Marine

2. . BN )

a2 GooS Memanid 17




MEMORANDUM OF COMMENCEMENT DATE

This MEMORANDUM OF COMMENCEMENT DATE ("Memorandum”) is made

as of March 1, 1989, between Knight & Carver Yachtcenter, Inc. as

Sublandlord@, and Perez Cove Marine, as Subtenant.

The parties acknowledge that the term of that certaix

written Sublease méde as of commenced on

March 1, 1989. Pursuant to the provisions of the Sublease, the

Initial Term of the Sublease shall expire at 11:59 p.m. on
February 28, 1990.

SUBLANDLORD:

KNIGHT & CARVER YACHTCENTER, INC.

By:

night & Carver Yachtcenter, Inc.

SUBTENANT:
Perez Cove Marine

@?B
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CONSENT TO FIRST AMENDMENT TO SUBLEASE AGREEMENT

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

KNIGHT & CARVER YACHTCENTER, INC.
(LESSEE) and filed in the Office of the City Clerk as Document 766042,
hereby consents to that certain First Amendment to Sublease Agreement
between the above LESSEE (SUBLESSOR) and

HANS CHRISTIAN YACHTS, INC.

" (SUBLESSEE) dated November 22, 1989. Said Amendment to 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 con-
trary provisions in the Amendment to Sublease. The CITY is not bound by
any term or condition in the Amendment to Sublease which in any way con-
flicts with or is additional to the provisions of the Master Lease.

In addition, this consent is subject to the following conditions: (1f
none, write "none.")
None.

THE CITY QF SAN DIEGO

Dated ( ’Vi/\ T/ ¥ 7 By

“Supervising anperty Agent
for the City“Manager

APPROVED AS TO FORM:

JOHN W. WITT, City Attorney

Dated |\ L/ (?// 39 By |

e Deputy N~

JEH:st(43-1)
12-15-89



FIRST AMENDMENT TO SUBLEASE
This First Amendment to Sublease is executed by and between the
KNIGHT % CARVER YACHTCENTER INC. and HANS CHRISTIAN YACHTS INC.

“A. . Heretofore, KNIGHT & CARVER YACHTCENTER INC., and HANS

CHRISTIAN YACHTS INC., entered into that certain lease
agreement dated July 1, 1989. ) ’

B. The parties hereto desire to further amend said lease
agreement the manner herein set forth:

NOW, THEREFORE, far good and valuable consideration, mutually
exchanged between the parties, the parties hereby aaree to the
following changes: ‘ :

1. . Section 1, b. SUBLEASE

p—g g = M — ]

The subject of this Sublease is a certain space at 1300
Quivira Way designated as "the premises". which space is

" delineated on the plan attached hereto, marked Exhibit "A"
and incorporated herein by this reference. '

2. Section 3, SUBLEASE_OF THE FREMISES.

e e L e e e e e e e e s et i e e ot 0 i o

‘Ehanged Eight Hundred (800) square feet to read

e e o o e e o e s e o e o o o e o oy 40 s . i i ot i St s s o ) G S s S e e e sy HL 4 Sl e e

T e o e e e et e et e e i e i AU i e e e e S s e

3. Section 7, SECURITY_AND_DAMAGE_DEPOSIT

Add an additiocnal $500.00 security deposit

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

o ot st v Ht S . S

CARVER YACHTCENTER INC.
- e -

By &—_,__ég{f/_/_kr_/_i“ —

Johp R. Knight, Presi

Dated_ ZVLZZZ~ _y 1983 HANS D;BIQ?Yf& YABHTS ING -
‘ By ;L‘gzzélg;__ Seol feae( TS

pated___[/-20 , 1989 KNIGHT”%)




CONSENT TO SUBLEASE AGREEMENT

-

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

KNIGHT & CARVER YACHTCENTER,'INC. S

'(LESSEE) and filed in the Office of the City Clerk as Document 766042,
hereby consents to that certain Sublease Agreement between the above LESSEE
(SUBLESSOR) and - - e e

HANS CHRISTIAN YACHTS, INC.

(SUBLESSEE) dated July 1, 1989. 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: = (If
none, write “none.")

None.

THE CITY OF SAN DIEGO

Dated. // -2z - £, pd o Bvﬁz// -

o merviking Property Agent
or the City Manager

APPROVED AS TO FORM:
JOHN W. WITT, City Attorney

Dated U'/7/7 /?G’) ‘ By

ya
v Deputy \(

JEH:st(43-1)
11-20-89
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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

KNIGHT & CARVER YACHTCENTER, INC.

(LESSEE) and filed in the Office of the City Clerk as Document 766042,
hereby consents to that certain Sublease Agreement between the above LESSEE
{SUBLESSOR) and .

HANS CHRISTIAN YACHTS, INC.

(SUBLESSEE) dated July 1, 1989. Said Sublease shall be subordinate to the
Master Lease in alil 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: (If
none, write "none.")

None,

THE CITY OF SAN DIEGO

Dated f/-22-F2F By

pervising Property Agen
or the City Manager

APPROVED AS TO FORM:
JOHN W. WITT, City Attorney

vates WL /27 /79 oy |,

Deputy ¥

JEH:st(43-1)
11-20-89
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SUBLEZASE

This SUBLEASE ("Sublease") is made as of July 1, 1989

between Knight & Carver Yachtcenter, Inc., "Marina", and Hans

Christian Yachts, Inc. ("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 DIEGC a
municipal corporation ("City", aé landlord, and Marina, as
tenant, signed that certain written Percentage Lease ("Master
Lease"). The Haéter 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 éubjecﬁ of the Master Lease
certalﬁ'improvements and then sublease space in those
improvements to subtenants. Subtenant hereby acknowledges
Subtenant's reéeipt of a true copy of the Master Lease.

(5) sublease.

The subject of this Sublease is a certain spacé at
1500 Quivira Way designatéd as "the premises", which épace is
delineated on the plan attached hereto, marked Exhibit "A" and

incorporated herein by this reference.



{c) Intent of the Parties.

It is the intention of the partieslto 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.

This Sublease is subject to the provisions of the
Master Lease. The parties acknowledge that this Sublease does
i.ot violate any provision of the Master Lease, and that no
provisions of this Subiease are in conflict with any provisions
of the Master Lease. If the Master Lease terminates and this
3ublease 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 covenants and
conditlons of the Master Lease. Any reference to "City" in the
Master Lease shall be deemed to be a reference to Marina for the
purposes of this Sublease and any_refefence to "Lessee" in the
Master Lease shall be deemed to be a reference to Subtenant for
thé purposes of this Sﬁblease.

3. SUBLEASE OF THE PREMISES.

Marina Sublets to Subtenant and Subtenant sublets from

Marina that certain space at Mission Bay Marina, which space

comprises approximately Eight Hundred (800) s3quare ﬁeet and which
space is delineated on the plan attached hereto as Exhibit "A".

The space shall hereinafter be called the "Premises". The



Premises shall include, but not necessarily be limited to, the
structural improvements constituting the space and any and all
interlor improvements within the space including carpeting,
fixtures, wall coverings, and ali other interior items delivered
to Subtenant by Marina at the time of Subtenant's initial
occupancy of the Premises.

It is understood that Premises shall be used for the sole
purpose of boat sales and subtenant's operations will in no way
conflict, interfere or compete with operations by Marina or
Knight & Carver Yachtcenter.

4. PREPARATION AND ACCEPTANCE OF THE PREMISES.

Subtenant shall have access to the Premises and may
commence Subtenant’'s improvement and fixturing process no later

than July 1, 1989. Subtenant shall indemnify and hold harmless

Marina and its principals from any and all claims, demands or
liability, arising out of, or in any way connected with

Subtenant's improvement and fixturing process.

On the commencement date of the term of this Sublease, the
Premises shall be in good condition. Subtenant's taking
possession of the Premises on the commencement date of the tgrm
of this Sublease shall constitute Subtenant's acknowledgement
that the premises are in good condition. Immedlately after the
commencement date of the term of this Sublease, Subtenant shall,
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}) Initial Term.

The initial term ("Initial Term") of this Sublease
shall be for a period of five (5) years. Subtenant's rent shall
commence to accrue and Subtenant shall be obligated to commence
paylng rent on the commencement date regardless of whether
Subtenant has actually occupied the Premises on that date. The
initial term shall expire at 11:59 p.m. Pacific Standard Time on
the date five (5) years after the commencement date.

(b) Commencement Date.

when the actual commencement date of the Initial
Term is determined, the parties shall execute a memorandum
setting forth the actual date of commencement of the Initial Term
in the form and content of the memorandum attached hereto, marked
Exhibit "B" and incorporated herein by reference.

(c) Option to Extend.

subtenant is granted the option to extend the
Intitial Term on all the provisions and conditions of this
sublease for three (3) successive periods of five years
immediately following termination of the Initial Term provided
ﬁhét Subtenant shall have given to Marina written notice of
Subtenant's e#erclse of the optloh to extend at. least ninety (30)
days but not more than one hundred eighty (180) days prior to the
expiration of the Initial Term's anniversary, and provided
further that there shall be no uncured default of any of the

Subtenant's obligations or no Unlawful Detainer for Failure to



Pay have been filed and that Marina approves said extension.
6. RENT.

(a) Monthly Rent.

Subtenant shall pay to Marina, in advance, on the
first (lst) day of each and évery calendar month during the term
of this Sublease, beginning on the first (1st) day of the first
(1st) full calendar month of the Initlal Tefm, the sum of
$1200.00 per month (the "Monthly Rent"). Subtenant shall pay the
Monthly Rent to Marina without deduction, set off, prior notice,

or demand.

(b) Percentage Rent - City

In addition to the Monthly Rent set forth in sub-
paragraph (a) above, and subject to ihcreases issued by the City
in accordance wifh the Haster-Lease, Subtenant shall pay to
Marina, in arrears, on the fifteenth (15th) day of each and every
calendar month during_the term of this Sublease, beginning on the
fifteenth (15th) day of the second (2nd) full calendar month of
the Initial Term,.a sum of money equal to:

(1) Three gquarters of one percent of gross
revenue (as hereinafter defined) from Sale of New Boats or Uéed
Boats in which Subtenant‘is owner.

{(ii) Five peicght of lessee's retained
commissions from fhe sale of brokered or consigned boats, and

(iii) sSee Mésfer Lease from City of San Diego to

determine other areas applicable to percentage rent payments.



Subtenant shall keep accurate énd complete records in

a manner and in a form satisfactory to Marina from which Marina
can at all reasonable times determine the nature and amount of
revenue subject to Percentage Rent. Subtenant's books and |
records shall show all transactions relative to the conduct of
Subtenant's business, and such transactions shall be supported by
docuﬁents of original entry, ;ncluding, but not limited to, sales
slips, cash register tapes, purchase invoices, and tickets
issued, or other means satisfactory to Marina. Together with
each payment of Percentage Rent, Subtenant shall deliver to
‘Marina in a written statement as to the source of the receipts
showing all gross revenue of the preceding calendar month
together with the amount payable to Marina as set forth above.
Each monthly written statement shall be siqngd and certified to
be correct by Subtenant or its authorized representative, and if
Subtenant ls or becomes a corporation, the written monthly
statements shall be signed and certified to be correct by an
officer of Subtenant. Subtenant shall also Eu;nish to Marina
coples of Subtenant's quarterly California sales and use tax
returns at the time each is filed with the State of California.

Aftsér the end of each twelve (12) month period after the
commencement date of the term of this Sublease, Subtenant shall
cause an audit of the business conducted on the Premises to be
made by a certified public accountant. The audit shall be
conducted at Subtenant's sole cost and expense. Within sixty

(60) days after the end of each such year, Subtenant shall, at



Subtenaﬁt‘s sole cost and expense, deliver to Marina a copy of
the writteﬂ audit. In the =vent that the audit discloses that
the Percentage Rent for the audited period has been underpaid in
excess of five percent {(5%) of the total required Percenfage
Rent, than Subtenant shall pay to Marina ten percent (10%) of the
amount by which the Percentage Rent was underpaid in addition to
the unpaid Percentage Rent 3o shown to be due to Marina as
compensation to Marina for administrative costs, loss of
interest, and other charges and damages.

(c) Delinqguent Rent.

The'monthly Rent is due and payable on the first
(1st) day of =ach calendar month. The Percentage Rent is due and
payable on the fifteenth (15th) day of each calendar month
immediately after the calendar month in which the relevant
revenue is received by Subtenant. In the event that Marina does
not receive in its office the full payment of the Monthly Rent
from Subtenant at or before 5:00 p.m. on the fourth (4th) day of
any calendar month or the full payment'of the Percentage Rent at
or before 5:00 p.m. on the eighteenth (18th) day of any calendar
month, Mariqa shall have the right to terminate this Sublease or
otherwise exercise any of the righfs of a landlord available to
Marina at law or in equity. In the event that Marina does nof
receive in‘its office the full amount of the Monthly Rent af or
before 5;00 p.m. 6n the fourth (4th) day of any calendar month or
the full amount of the Peréentage Rent at or before 5:00 p.m. on

the eighteenth (18th) day of any calendar month, Subtenant shall



be able to cure its delinquency only upon the payment of the full
amount of the delinquent Monthly Rent or Percentage Rent, as the
case may be, plus a sum equal to ten percent (10%) of the Monthly
Rent or Percentage Rent for each month that the Monthly Rent or
Percentage Rent is delinguent commencing on the first (1lst) month
of delinguency. The parties acknowledge that the ten percent
(10%) delingquency fee is based upon Harina'; actual damages
incurred in connection with it adminstration and collection of
delinquent rent.

(d) Rent Escalations

On each yearly date of this sublease, beginning

with July 1, 1989, the monthly rent payable under paragraph 6 of

this sublease shall be adjusted by the increase, if any, from the
date of this lease commenced, in the Consumer Price Index of the
Bureau of Labor Statistics of the U.S. Department of Labor for
Urban Wage Earners and Clerical Workers, San Diegqo, California
(1967=100), "All Items", herein referred to as "C.P.f.".

- The monthly rent Qayablé in accordance with
paragraph (a) of this Addendum shall be calculated as follows:
tﬁe rent payable for tﬁe Eirst month of the term of this Lease,
as set forth in paragraph 4 of the attached Lease, shall be
multiplied by a fraction the numerator of which shall be the
C.P.I. for the calendér month during which the adjustment is to
take effecﬁ, and the denominator of which shall be the C.P.I. for
the calendar month in which the original Lease term commences.

The sum so calculated shall constitute the new monthly rent



hereunder, but in no event shall such new monthly rent be less
than tﬁe rent payable for the month immediately preceding the
date for rent adjustment.

Pending receipt of the required C.P.I. and
determination of the actual adjustment, lessee shall pay an
estimated adjusted fental, as reasonably determined by Lessor by
reference to the then available C.P.I. information. Upon
notification of the required C.P.I., any overpayment shall be -
against the next installment of rent due, and any underpayment
shall be immediately due and payable by Lessee. Lessor's fallure
to request payment of an estimated or actual rent adjustment
shall not constitute a waiver of the right to any adjustment
proﬁided for in the Lease or this addendum. }

In the eveﬁt the compilation and/or publication of
the C.P.I. shall be transferred to any other governmental
department or bureau or agency .or shall be discontinued, then the
index most nearly the same as the C.P.I. shall be used to make
such calculation. In the event that Léssor and Lessee cannot
agree on such alternative index, the matter shall be submitted
for decision to the American Arbitration Association in
accordance with the then rules of sald association and the
decision of the arbitrators shall be binding upon the parties:
The cost of said Arbitrators shall be paid by Lessor and Lessee.

7. SECURITY & DAMAGE DEPOSIT.

Concurrently with the execution of this Sublease,

Subtenant shall deposit with Marina in addition to the flirst full



month's rent, the sum of One Thousand Seven Hundred Dollars

(51700.00) as a security deposit for the performance by Subtenant
of all of Subtenant's obligations under this Sublease. One

Thousand Two Hundred Dollars {($1200.00) of the security deposit

may be applied to Subtenant's last full month's rent. If
Subtenant is in default of Subtenant's obligations, Marina shall
have the right to use the security deposit, or any portion of the
security deposit, to cure the default or to compensate Marina for
any and all damage sustaineé resulting from Subtenant's default
or use. Subtenant shall immediately upon demand pay to Marina a
sum =2qual to the pbrtion of the security deposit expended or
applied by Marina as provided in this numbered paragraph so as to
maintain the security deposit in the sum initially deposited with
Marina. 1If Subtenant is not in default of Subténant's obligation
at the expiration or earlier termination of this Sublease, Marina
shall return the deposit to Subtenantf Marina's obligations with
respect to the security deposit are those of a debtor and not a
trustee. Marina may either maintain tﬁe security deposit with
Marina's general or other funds in it's sole and absolute
discretion. Marina shall not be required to pay Subtenant any
ihferest on the security deposit.

8. IMPéOVEHENTS.

Subtenant shall construct on the Premises no

improvements without the prior written consent of Marina.

10



9. REPAIRS AND MAINTENANCE.

(a) Marina's Responsibility.

Marina shall not be réquired to maintain or make
.any repairs or replacements of any nature or description
whatsoever to the Premises éxcept for structural defects in the
walls, floor, ceiling, elect:ical facilities, or plumbing
facilities of the Premises, which defects were not caused by acts
or omissions'by Subtenant, Subtenant's agents, or Subtenant's
customers, Subtenant shall cause such defect to be remedled or
repaired at Subtenant's solé cost and expense. Marina shall
maintain the exterior walls, windows, roof, stairways, and common
areas of the Building at Marina's sole cost and expense.
Subtenant hereby expressly wéives the right to make repairs at
the expense of Marina as provided for in any statﬁte or law in
effect at the time of the exeéution of this sublease, or in any
other statute or law which méy 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.

10. USE OF THE PREMISES.

Subtenant shall-operate its boat sale business within
the Premises in such a mannef to_cohform to and comply with each;
every, and all of'the ordinances or regulations of the City, the
County of San Dlego, the staté of California, and the United

States of America that are now in force or which may hereinafter

11



be enacted with reference to the use or contemplated use of the
Premises. Subtenant's use of the Premises shall at all times be
consistgnt with the uses permitted under the Master Lease.
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 complliance with thg
legal restrictions applicable to tidelands énd public parks.
Subtenant shall not compete directly with Marina or Xnight &
carver Yachtcenter in the normal repair, maintenance, and
commissioning of boats.

11. UTILITIES.

Subtenant shall pay, before delinquency, any and all
charges for electricity which are separately metered to the
Premises. Subtenant shall reimburse Marina 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 entire
Building, including, but not limited to, watér, gas and heat,
Marina shall pay such utilities prior to delinguency.

12. TAXES AND ASSESSMENTS.

(a) Personal Property Tax.

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 Marina,

Subtenant shall furnish Marina and City with Satisfactory

12
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evidence of sﬁch payments. If any taxes on Subtenant's personal
property are levied against Marina or Marina's properﬁy and the
asseSseq value of the Building is increased by the inclusion of a
Qalue placed upon subtenant's personal property, and if Marina
pays the taxes or the increased assessment, Subtenant, on demand,
shall immediately reimburse Marina for the sum of the taxes
levied against Marina, or the portion of the taxes resulting from
the increase in Marina's assessment. Marina shall have the right
to pay such taxes regardless of the validity of the levy.

13. INDEMNITY AND INSURANCE.

{a) [ndemnity.

Subtenant shali assume the defense of, indemnify
and save harmless. Marina, XKnight & Carver Yachtcenter and the
Ccity of San Diego from all claims, 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 Eroh any act or omission of Subtenant, his agents and

invitee.

(b) General Public Liability Insurance.

Subtenant shall be insured by an insurance carrier
acceptable %o Marina and Clty against loss from public liability
arising from the use or condition of or operations coﬁducted on
the Premises, along with preducts liability and completed
operations insurance. Minimum covefage shall be One Millioh
pollars ($1,000,000.00), A copy of the policy of insurance shall

be filed with City and shall name City and Marina additional

13



insured. Said policy shall specify that the policy may not be
terminated, altersd or cancelled without prior written notice Lo
City and Marina by the insurance company. The policy or policies
shall be issued py an insnrance company or companles licensed to
do business in the State of California. Prior to the

" commencement date of this Subiease, subtenant shall deliver to
Marina a certificate or certificates of insurance evidencing the

existence of such policy or policies of insurance.

{c) Fire and Extended Coverage Insurance.

subtenant shall, at its sole cost and expense,
during the term ot thié sublease, pay for and malntatn a pollcy
or policles of fire, =xtended coverage, and vandalism insurance
on the Premises. Such policy or policies shall be issued by an
insurance company or cowpanies licensed to do business in the
Staee of Callfornia. Such policy or policies shall be ln an
amount sufficient to cover at least eighty percent (80%) of the
replaéement costs of the Premises and all improvements and
contents in, oﬁ, or about the Premises;

(d) oOther Insurance.

Subtenaﬁt shall, at its sole cost and expense,
during the term of this Subleaée, pay for and maintain any other
neceasary pollicy or policies of insurance covering and insuring
agalnst risks which reasonably may be anticipated in a buslness
such as the one ln which Subtenant 1s engaged.

14, NO ASSIGNMENT OR SUBLETTING.

Subtenant shall not assign this Sublease or sublet the

14



Premises or any part thereof without the prior written consent of
Marina and City. An assignment by operation of Law shall
automatically terminate this Sublease.

15. ACCESS TO RESTROOMS.

(a) Marina shall provide Subtenant and Subtenant's
agents, employees, and customers with access to the restrooms
located at the rear of the first (1st) floor of the Building
during all reasonable hours during which Subtenant's business is
in operation. Subtenant acknowledges that Subtenant shall share
the restrooms with other Subtenants in the Building and their
agents and customers, and with users of boat slips.

(b) Marina will collect a Fifty Dollar ($50.00)
refundable deposit for each key issued for Marina/reétroom

access.

16. USE OF MARINA EQUIPMENT.

Subtenant shall have the right to rent from Marina
Marina's equipment at standard rates charged by Marina from time
to time.
17. PARKING.
Subtenant and all of Subtenant's employees shall park
on the street outside the Premlses. Subtenant's customers shall .
park on a space available basis , in the Marina parking lot or on

the street.

18. EFFECTIVENESS OF PROVISIONS OF MASTER LEASE.

Except as the provisions of the Master Lease are varied

by thls Sublease, and except as the provisions of the Master

15



L.ease are irrelevant to Subténant, all the provisions of the
ﬁaster Lease shall control as to Subtenant and shall remain in

tull fo;ce and effect for the entire term of this Sublease.

19. AMENDMENT.

This Sublease may be amended only by a writing signed

by both partiles.
20. NOTICES.

Any notice from one party to another shall be delivered
either personally or via United 5States mail, postage fully
prepaid, addressed to the partles as follows:

To Marina: Knight & Carver Yachtcenter, Inc.

1500 Quivira way
San Diego, CA 92109

To Subtenant: At the Premises.

Any notice shall be deemed delivered at the tlme-of
personal service or forty-eight (48) hours after the time of
deposit in the United S5States mail, as the case may be. In the
event that elther party changes its address, the change of
address shall be comﬁuﬁicated to the other party in the manner
set forth iﬁ this numbered paragraph.

21. ATTORNEY'S FEES.

Should it become necessary for Marina‘or City to
commence legal proceedings to collect rent, to recovef possession
or enforce any other problem of Ehis Sublease, Subtenant shall
pay all legal costs in connection therewith, including a

reasonable sum as attorney's fee's.

16



22. HEADINGS AND CAPTIONS.

The headings and captions gt the beginning of various
paragraphs and subparagraphs of this Sublease shall not be
construed to be a substantive part of this Sublease and shall not
iﬁ any way define, limit, expand, or affect any p;ovislon of this

Sublease.

23 .COUNTERPARTS.

This Sublease may be signed in as many as three
counterparts, sach of which shall constitute an original, but all

of which together shall be one (1} and the same document.

MARINA:

KNIGHT & CARVER YACHTCENTER, INC.

By: Tl T A o

John R. Knight, President ' \

Knight & Carver Yachtcenter, Inc.

SUBTENANT:

Hans Christian Yachts, Inc

M//«—«/ﬁ

17



MEMORANDUM OF COMMENCEMENT DATE

4 This MEMORANDUM OF COMMENCEMENT DATE ("Memorandum") is made

as of July 1, 1989, between Knight & Carver Yachtcenter, Inc. as

sublandlord, and Hans Christian Yachts, Inc., as Subtenant.

The parties acknowledge that the term of that certain

written Sublease made as of commenced on

July 1, 1989. Pursuant to the provisions of the Sublease, the

initial Term of the Sublease shall expire at 11:59 p.m. on June

30, 1994.

SUBLANDLORD:

KNIGHT & CARVER YACHTCENTER, INC.
By: . T = T

John R. XKnight, President .

_Knight & Carver Yachtcenter, Inc.

SUBTENANT:
Hans Christian Yachta, Inc.

e

i

Exhibit "B" to Sublease 18
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AMENDMENT TO SUBLEASE
BETWEEN MISSION BAY MARINA, A PROPRIETORSHIP, AS LESSEE

AND WILLIAM SHAW, DBA SHAW'S MARINE WELDING AS
' SUBLESSEE.

COMMENCEMENT DATE OF MARCH 1, 1985

This amendment 1is solely to exercise ITEM 5. TERM, Paragraph

{c) Option to Extend.

Agreement 1s hereby made to extend the provisions and conditions of
this Sublease for one (1) year immediately following the termination of the
Initial Term subject to all existing terms and conditions of Original lease.

New term to be March 1, 1985 through 11:59 p.,m. February 28, 1986.

MARINA:

MISSION BAY MARINA
A Proprietorshi

Bluth, Owner

SUBTENANT:

SHAW'S MARINE WELDING

By:
1Mam Shaw, Owner

Date:”//l/'m/‘ /ésf’
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CONSENT T0 SUBLEASE AGREEMENT

The City of San Diego (CITY), as LESSOR under that certain Lease

Agreement (Master Lease) entered into-with

MISSION BAY MARINA

(LESSEE) and filed in the Office of the City Clerk as Document
No. 766042 , hereby consents to that certain Sublease

Agreement between the above LESSEE (SUBLESSOR) and

JEFFERY WRIGHT and GRAHAM McQUEEN

Said Sublease shall be

(SUBLESSEE) dated April 1, 1982 .
subordinate to the Master Lease in all respects. In addition,
this consent is subject to the following conditions: (1f None,
write '""None'"). E

NONE

f) '//;7‘ L?P:l;——. THE CITY OF SAN DIEGO

Dated

By:
City Manager

Dated ﬂ\ S’/% R APPROVED AS TO FORM:
( ! JOHN W, WITT, CITY ATTORNEY

By:
Deputy

GWW
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SUBLEASE DATA SHEET

Submitted:
(check one)

( X ) Proposed Sublease
()

proposed Sublease Assignment

Master Lessee: MISSION BAY MARTNA

Sublessee: TFFEREY WRIGHT AND GRAHAM.MC QUEEN
dba CREATIVE WELDING

Assignee:

dba

Name and qualifications of person (if not one of above) proposed to manage

under sublease agreement.

Purpose of sublease and why you (Master.Lessee) :Ezﬁer to sublease rather

than operate. Welding, is an internal part of t is needed here
Prior to this we had been sub—contractingLweldiné/;ork.

What are Sublessee's qualifications that will enable him to operate
successfully under the agreement? They have been qualified walders
for seven years and they are very knowledgeable and experienced.

They are Certified Welders' |

Have you checked proposed Sublessee's credit references and found them

satisfactory? yes

what financial or other consideration was paid by Sublessee oOr Assignee

other than payment of rent? none

How have the financial qualifications of the proposed Sublessee been
established? Bank, personal and business references
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10. Synopsis of Sublease Terms: ;///////

a. Rent: Two hundred dollars (200,00) per maonth

Ll

b. Additional rent to City: gross receipts per City Lease

c. Term:

d. Use - (Provide a detailed description of proposed sublcase use and/or
products to be sold): Welding and metal favrication of custom

marine products.

e. List changes and/or additicns to City - approved sublease form, if

any': ‘none

11. Miscellanecus information:

‘(Attach additional sheets as necessary)

Date: Nov. 6, 1981 by /

S A"l —r——
Master lLessee or His Agent
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SUBLEASE

THIS SUBLEASE (''Sublease') is made as of April 1, 1982 between

MISSION BAY MARINA, a general partnership ("MARINA'") and JEFFREY WRIGHT
and GRAHAM MCQUEEN, a partmership doing business as CREATIVE WELDING
("'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 filnicipal
coxrporation ("'City''), as landlord, and Marina, as tenant, signed that certain
written Percentage Lease ('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, anong other things, that Marina could construct _
upen the property that was the subject of the Master Lease certain improvements
and then sublease space in those improvements to subtenants. Subtenant hereby
acknowledges Subtenant's receipt of a true copy of the Master Lease.

(b) Sublease of Space ‘and Building.

The subject of this Sublease is certain space known as the
Welding Shop, on the plan attached hereto, marked Exhibit "A" and incorporated
herein by 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" attached hereto. It is the further intention of the parties that
Subtenant's use and occupancy of such leased space shall be subject to each and
every relevant provision of the Master Lease, and that this Sublease shall be
approved by the appropriate authorities of City prior to the effective date of
this Sublease.
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2. SUBLEASE SUBJECT TO MASTER LFASE.

This Sublease is subject to the provisions of the Master Lease, The
parties acknowledge that this Sublease does not violate any provision of the
Master Lease and that no provisions of this Sublease are in conflict with any
provisions of the Master Lease. If the Master Lease terminates and this
Sublease terminates as a result of the termination of the Master Lease, the
parties shall be released from all liabilities and obligations under this
Sublease. ‘
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3. SUBLEASE OF THE PREMISES.

Marina sublets to Subtenant and Subtenant sublets from Marina, that
certain space and Building, which comprises approximately 480 square feet and
which space is delineated on the plan attached hereto as Exhibit "A:. The space
shall hereinafter be called the ''Premises''. The Premises shall include, but not
necessarily be limited to, the structural improvements constituting the space.

4, ACCEPTANCE OF THE PREMISES.

On the commencement date of the term of this Sublease, the Premises
shall be in good condition. 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. Immediately after the
commencement date of the temm of this Sublease, Subtehant shall, at Subtenant's
sole cost and expense, move into the Premises all the furnishings, equipment,
and other items required by Subtenant to conduct Subtenant's business.

5. TERM; COMMENCEMENT DATE

(a) Term
The term (''Term'’’) of this Sublease shall be for a period of five

(5) years. The Term shall commence on the date set forth in subparagraph (b)
below. Subtenant's rent shall commence té accrue and Subtenart shall be obligated
to commence paying rent on the commencement date regardless of whether Subtenant
has actually occcupied the Premises on that date. The Term shall expire at

11:59 p.m. Pacific Time on the date five (5) years after the commencement date.

{b) Commencement Date
When the actual commencement date of the Term is determined, the

parties shall execute a memprandum setting forth the actual date of commencement
of the Term in the form an content of the -memorandum attached hereto, marked
Exhibit '"B" and incorporated herein by reference.

6. RENT

(a) Base Monthly Rent
Subtenant shall pay to Marina, in advance, on the first (1st) day of

the first calendar month during the term of this Sublease, the sum of Five Hundred
($500.00) per month (the '"Monthly Rent'). Subtenant shall pay the Monthly Rent

to Marina without deduction, set off, prior notice, or demand.
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(b)  .umual CDSEQ Living Adjuscrment. '

Commencing on the first (lst) day of the calendar nmi'xt:h after the
expiration of ten (10) months of the term of this Sublease and continuing on
the corresponding day of each year thereafter durlng the Initial Term, the
First Extended Term, or any other extended term of this Sublease, the Monchly
Rent shall be subject to an increase based upon any cost of living increase as
follows: The base for computing the adjustment shall be the Consumer Price
Index for All Urban Consumers (All Items) for the San Diego Metropolitan Area
(base year 1967=100) published by United States Department of Labor, Bureau
of Labor Statistics (the "'Index'’), which Index 18 published next preceding the
commencement date of the term of this Sublease. The Index published next
preceding the commencement date of the term of this Sublease shall hereinafter
be called the "'Beginning Index." The dite upon which an adjustment in Monthly
went is made shall hereinafter be called the “Adjustment Date''. At the time of
the Adjustment Date, the parties ghall examine the Index published next preceding
the first Adjustment Date (the ''Adjustment Index''y, If the Adjustment Index has
increased over “he Begimning Index, the Monthly Rent for the following year
(until the next armual cost of living rent adjustment) shall be set by multiplylng
the Monthly Rent payable during the immediately preceding year by a fraction, the
numerator of which is the Adjustment Index and the denominator of which is che
Beginning Index; provided, however, that in rio event shall the Monthly Rent be less
than the amount set forth in subparagraph (a) above,

In the event that the Bureau of Labor Statistics of the United States
Department of Labor changes its method of computing the consumer price index or in
rhe event that the Bureau of Labor Stacrlstics discontinues the compﬁtatim of the
consumer price index, such other government ndex or conpucation with which the
consuner price 'irid'ex 18 replaced shall be used to obtain substantially the same
result as would have been obtained if the consuner price index had not been revised
or discontinued. If there is no replacenent index. the parties shall mutually agree
in writving to use another similar cosuner price index. In the event that the parties
shall fuil to agree upon a substitute consunr price index within sixty (60) days
after the discontinmuance of the consumer price index set forth abowve, the selection
of 2 new consumer price index shall be submicted to one (1) aerbitrator mutually
acceptable to the parties. If both parties camot &yree upon one (1) arbitrator,
Marina shall choose one (1) arbitrator and Suhtenant shall choose one {1) arbitrator.
The two (2) arbitrators shall choose one (i arpitrator, other than themselves, to
conduct the arbitration. The selection of achitrarors shall be made within seventy
(70) days after the discontinuance of the consumer price index set forth above. The
decision of the arbitrator shall be final and conclusive upon the parties and
enforceable as provided by the laws of thw- State of California. The cost of any
arbitration shall be divided equally becween the parties.
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(c) Lercentage gnt ' |

In addition to the Monthly Rent set forth in subpareigraph (a) above,
Subtenant shal' pay to Marina, in arrears, on the fifteenth (15th) day of euach
and every calendar month during the term of this Sublease, beginning on the
vifLeenth (15th) day of the second!nd) full calendar month of the Inicial Term,
a sun of woney equal to:

(i) Four percent (&%) of gross revenue (as hereinafter defined)
from the welding and metal fabrication of custom marine products.

The rent payable by Subtenant to Marina according to the provisions
of subparagraph (1) shall be hereinafter be called the Percentage Rent, The
Percentage Rent shall be due and payable from Subtenant to Marina on the
fifteenth (15th) day of the calendar month following that month in which the
revenue described in subpraragraph (1) above was earned by Subtenant.

For the purpose Of this Sublease, the phrase "gross revenue'
shall mean the gross selling price from the welding und or fabrication of
custom marine p;roduct:s, whether for cash or on credit (whether collected or
not), and whether made by Subtenant's persormel or others, Any transaction
on an installment basis, including, but uot limited to, any "lay aeway'' or
ke rransaction or otherwise invelving the extension of credit, shull be
created as @ sale for the full price at thw time of the transaction, irres-
pective of che time of payment or thwe time of pagsage of title. Gross revenue
shall not include, or if included rlere shall be deducted (Lut only to the
extent they have been included) the tollwaing:

(1) The selling price of all wwrchandise returned by customers and
accepted for full credit, or the amruc of discounts, refunds, and allowances
mude on retuwmed merchandise.

(2) Sums and credits recelved in Lw pettlement of cluins for loss or
dumape to merchandise. |

(3) The price allowed on all merchandlse traded in by custnwrs for
credit or the amount of credits, discounts, aid allowances made instead of
acceptance of merchandise.

(4) Suales and use texes, so-culled lxury taxes, consumer's excise taxes,
yross receipts taxes, federal incame taxes, state income taxes, and other
similar (.es not or in the future imposed on the sale or cost of merchandise
or services, but only if such taxes are added to the selling price, separately
stated, collected separately, fras the ..!ling price of meru.ndise or
services, and collected £ .m Subtenant's customers.

(5) Sales of fixtures, trade fixtures, or perso. L property other rhan
in the ordinary course of the business of Subtenant.
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Subtenant shall keep accurate and camplete records in a marmer and in
a form satisfactory to Marina from which Marina can at all time determine
the nature and amount of revenue subject to Percentage Rent. Subtenant's
books and records shall show all transactions relative to the conduct of
Subtenant's business, and such transactions shall be supported by documents
of original entry, including, but not limited to, sales slips, cash register
tapes, purchase invoices, and tickets issued,, or other means satigfactory to
Marina, Together with each payment of Percentage Rent, Subtenant shall deliver
to Marina in a written statement as to the source of the receipts showing all
gross revenue of the preceding calendar month together with the amount payable
ro Marina as set forth above. Each monthly written statement shall be signed
and certified to be correct by Subtenant or its authorized representative, and
the written monthly statements shall be signed and certified to be correct by
a partner of Subtenant. Subtenant shall also firmish to Marina copies of
Subtenant's quarterly California Sales and Use Tax returns at the time each is
filed with the State of California.

After the end of each twelve (12) month period after the comrencement
date of the term of this Sublease, Subtenant shall cause an audit of the
business conducted on the Premises to be made by a certified public accountant.
The audit shall be conducted at Subtenant's sole cost and expense. Within
sixty (60) days after the end of each such year, Subtenant shall, at Subtenant's
sole cost and expense, deliver to Marina a copy of the written audit, In the
event that the audit discloses that the Percenatage Rent for the audited period
has been underpaid in excess of five percent (5%) of the total required Percent-
age Rent, then Subtenant shall pay to Marina ten (107%) percent of the amount by
which the Percentage Rent was underpaid in addition to the umpaid Percentage Rent
so shown to be due to Marina, as compensation to Marina for administrative costs,
loss of interest, and other charges and damsges.

(d) Delinquent Rent
The Monthly Rent is due and payable on the first (lst) day of each

calendar month. The Percentage Rent 9 due and payable after the calendar month
in which the relevant rewvenue is received by Subtenant. In the event that Marina
does not receive in its office the full payment of the Monthly Rent from Subtenant
at or before 5:00 p.m. on the sixth (6th) day of any calendar month or the full
payment of the’ Percentage Rent at or before 5:00 p.m. on the twenty-first (?1lst) day
of any calendar month, Marina shall have the right to terminate this Sublease or
otherwise exercise any of the rights cf a landlord available to Marina at law or in
equity. In the event that Marina does not receive in ive office the full amount '
of the Monthly Rent at or before 5:00 p.m. o the sixth (6th) day of any calendar
month or the full amount of the Percentage Rent at or before 5:00 p.m., on the
twenty-first (21st) day of any calendar month, Subtenant shall be able to cure its
delinquency only upon the payment of the fu'l amount of the delinquent Monthly Reat
or Percentage Rent, as the case may be, plus a sum equal to ten percent (107%) of
the Monthly Rent or Percentage Rent for each month that the Monthly Rent or
Percentage Rent is delinquent commencing on the first (lst) month of delinquency.
The parties acknowledge that the ten percent (107). delinquency fee is based upon
Marina's actual damages incurred in comnection with its administration and collect-
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7. SECURITY DEPOSITS.

Subtenant shall deposit with Marina, in addition to the first full
month's rent, the sum of Two Hundred Dollars ($200.00) as a security deposit
for the performance by Subtenant of all of Subtenant's obligations under this
Sublease. If Subtenant is in defualt of Subtenant's obligations, Marina
shall have the right to use the security deposit, or any portion of the
security deposit expended or applied by Marina as provided in this numbered
paragraph so as to maintain the security deposit in the sum initiall deposited
with Marina. If Subtenant is not in default of Subtenant's obligation at the
expiration or earlier temmination of this Sublease, Marina shall return the

security deposit to Subtenant. Marina's obligations with respect to the
security deposit are those of a debtor and not a trustee. Marina may either
maintian the security deposit separate and apart from Marina's general funds
or cormingle the security deposit with Marina's general or other funds in
Marina's sole and absolute descretion, Marina shall not be required to pay
Subtenant any interest on the securlty deposit.

8. IMPROVEMENIS.
Subtenant shall construct on the Premises no improvements without

the prior written consent of Marina.

9. REPAIRS AND MATNTENANCE,
(a) Marina's Non-responsibility
Marina shall not be required to maintain or make any repairs
or replacements of any nature or description whatsoever to the Premises,

except defects which were not caused by acts or omissions by Subtenant,
Subtenant's agents, or Subtenant's customers. In the event of a defect
caused by Subtenant, Subtenant's agents, or Subtenant's customers, Subtenant
shall cause such defect to be remedied or repaired at Subtenant's sole cost
and expense. Marina shall maintain the common areas of the Premises at
Marina's sole cost and expense., Subtenant hereby expressly waives the right
to make repairs at the expense of Marina 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 Subtenant's sole cost and expense, maintain

the Premises in good condition and repair and in accordance with all applicable
laws, and shall make whatever repairs and replacements are required by such
laws.

10. MATNTENANCE OF CLEAN WORK AREAS.

The parties acknowledge that a significant portion of Subtenant's
business will involve work on boats moored and stored at the marina camplex
delineated on the map attached hereto, marked Exhibit "A" and incorporated
herein by reference. The marina complex shall sometimes hereinafter be called
'"Mission Bay Marina.' In the event that Subtenant, with the permission of
Marina, does any work on boats moored in the slips or located in any boatyard
at Mission Bay Marina, including, but not limited to, the main boatyard and the Q[\/
do-it-yourself boatyard, the Subtenant shall keep Subtenant's work areas (‘ﬁ
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throughout Mission Bay Marina neat and broom clean at all times, and Subtenant
shall always clean up Subtenant's equipment, debris, and other items at the
end of each business day and at the completion of Subtenant's work on each boat.

11. USE OF THE PREMISES.
Subtenant shall operate its business within the Premises in such

a manner to conform to and comply with each, every and all of the ordinances or
regulations of City, the County of San Diego, the State of California, and the
United States of America that are now in force or that may hereinafter be enacted
with reference to the use or contemplated use of the Premises. Subtenant's use of
the Premises shall at all times be consistent with the uses permitted under the
Master Lease.

12. UTILITIES.

Subtenant shall pay, before delinquency, any and all charges for
electricity which are separately metered to the Premises. Subtenant shall pay,
before delinquency, any and all charges for telephone and any other utilities
which are separately billed to the Premises. As to utilities which are not
separately billed or metered to the Premises but which are billed or metered
for the entire marina including, but not limited to, water, gas, and heat,
Marina shall pay such utilities prior to delinquency.

13, JANITORIAL AND MAINTENANCE FEES.

As part of Subtenant's obligation to maintain the Premises in
good condition and repair, Subtenant shall, at Subtenant's sole cost and expense,
regularly clean and maintain or arrange for regular, peﬁodic cleaning and
maintenance for the Premises. In the event that Marina engages a janitorial
service for the building, for the entire Mission Bay Marina, or for any part of
Mission Bay Marina, Subtenant may, in Subtenant's discretion, elect to participate
in such janitorial service and share in the cost thereof. If a janitorial service
is made available and if Subtenant elects to participate in it, Subtenant shall
notify Marina of Subtenant's election to participate by delivering to Marina a
written notice. The written notice shall become effective no earlier than fifteen
(15) days after its receipt by Marina. If andwhen Subtenant elects to participate
in the janitorial Service, Marina shall cause Subtenant to be billed on a regular
basis for Subtenant's share of the cost of the janitorial service. Subtenant's
share of the cost of the janitorial service shall be based upon the percentage of
square feet in the building occupied by Subtenant as compared to the total mumber
of square feet in the building or the total number of leasable square feet in the
entire Mission Bay Marina, and on the basis of Subtenant's particular use of the
Premises. Subtenant shall pay to Marina, Subtenant's share of the cost of
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