
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 pr~or
written notice to Yachtcenter, 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 ~nsurance.

(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.

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 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 regulations 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.

11



16. RIGHT TO INSPECT FACILITY.

Yachtcenter reserves the right to inspect facility,

throughout the term of this sublease, with 24 hour notice glven 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 Takei
c/o Mission Bay Marina
1500 Quivira Way
San Diego, CA 92109

12
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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 vic 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 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 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:

By:
. Takei

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

SUBTENANT:

ONE AUSTRALIA~~UP TEAM 1995 PTY LIMITED

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

By:

14



" Addendum to Sublease

OPTION
Knight & Carver Yachtcenter, Inc. offers to One Australia the

first right of refusal for 90 days, provided this sublease is
executed within fifiteen (IS) days from theAdate of this Sublease
to acquire property designated in Exhibit (i, defined as area for
sail loft east of Building "A"; approximately 10,000 square feet.
If this option is exercised, Sublease will be modified as follows:

(a) Lease Amount
Total value of Lease as contracted is SUS 245,000.

(b) Payment Agreement
Subtenant shall pay to Yachtcenter the agreed upon
monthly rent of $30,625.

Exercise of Option:

f~ \~ ~ 0LY
--- Dateby: ;:p:-.-::J;-.----;M::-o-:-"r~r--;-i-s-,--:::C;-;h..i'e-f;:-;E;:;-x-e-c-u7t......i-v-e--;O:;-:f<'":f;:-l.'·c-:-"e-:-:-::r

One Australia America's Cup Team 1995 Pty Limited

Exhibit to Sublease 15
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CONSENT TO SUBLEASE AGREEMENT

The City of San Diego (CITY), as LESSORunder 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 LESSEEand

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 SUBLESSEEand
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

Dated _)+-,! -----,/7}H-1q5_

APPROVEDAS TO FORM:

JOHN W. WITT, City Attorney

Dated By ----=---~___4____"-L.».~c..,;:=.~e...::....-~/_-
Deputy r

CEBK:rc-j

3/14/95
1:11995IWPOIKODAMAISL-PR.DL
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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 RECITALS.
This Sublease is made with reference to the following
facts:

(a) Master Lease.
On or about March 5, 1979, THE CITY OF SAN DIEGO a

municipal corporation ("City"), as landlord, and ~Iission Bay Marina

Associates, a limited partnership or which Coastal Marine

i.\ianac;.:ement,(DBA: Mission Bay Marina A~sociates) I 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 numbe.r 222988 dat.ed Harch 5, 1979.

The Master Lease provided, among otilGr things, that Marina could

cons t ruc'c, upon the p'ropert.y"that.\·J.~S tJi8 subj ect; of the r.'las"ter

Lease, certain Lmprcvement.s and ·then sublease space in t.hcsa

improvements to subtenants. subtenant hareby ackDowle~ges

Subtenant's receipt of a true copy of the Master L2ase.

'I'he:::-eafter,on or about l~ugust 15, }.990, with the consent of t.he

city, the Master Le.iisewas assigned by Knight & Carver Yachtcenter



. o· , • •
Inc. as successor of Mission Bay Marina, to Pacific Rim Marina

Enterprises (California) Inc., a California corporation ("Pacific

Rim"). Under the terms of transfer agreement, Pacific Rim became

tenant of City and Yachtcenter became subtenant of Pacific Rim,

pursuant to a standard Industrial Lease-Net, dated July 21, 1990,

including that certain addendum thereto. (the "Prime Sublease")

This sublease shall terminate upon the first to occur of the

following:
1. The end of the term of this Sublease.

2. Upon termination for any reason of the Master Lease

between City and Pacific Rim, providing that Pacific Rim shall not

voluntarily surrender the Master Lease, at anytime during term of

Sublease.

3. Upon termination for any reason of the Prime Sublease

between Pacific Rim and Yachtcenter, providing that Yachtcenter

shall not voluntarily surrender the Prime Sublease at any time

during term of Sublease.

4. Upon any default by Subtenant remaining uncured for 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.

2
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It is the intention of the parties to set forth in

this Sublease their agreement concerning Subtenant's use and

occupancy of the space delineated in Exhibit "A" and attached

hereto.
2 . SUBLEASE SUBJECT TO MASTER LEASE.

A. This Sublease is subject to the provisions of the

Master Lease and Prime Sublease. Yachtcenter represents and

warrants that this Sublease does not violate any provision of the

Master Lease or Prime Sublease, and that no provisions of this

Sublease are in conflict with any provisions of the Master Lease or

Prime Sublease. If the Master Lease or Prime Sublease terminates

and this Sublease terminates as a result, the parties shall be
released from all liabilities and obligations under this Sublease.

This Sublease is subject and subordinate to the Master Lease and

the Prime Sublease.

B. Sublease shall be sUbject to approval by The City of

San Diego, landlord. without such approval, the parties shall be

released from all liabilities and obligations under this sublease.

3. SUBLEASE OF THE PREMISES.

Yachtcenter Sublets to Subtenant and Subtenant sublets

from Yachtcenter that certain space at Mission Bay Marina, which

space consists of land and water and comprises approximately 9,000

square feet of land space, 8,000 square feet of
toKnight & Carver leasehold. and

City land on dirt

strip south of approximately 120

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 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,

City, Pacific Rim and their principals from any and all claims,

demands or liability, arising out of, or in any way connected with

Subtenant's improvement and fixturing process. Subtenant's taking

possession of the Premises on the commencement date of the term of

this Sublease 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 defects 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.

4
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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 28 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. Yachtcenter shall notify the Subtenant of

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

5
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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. REPAIRS AND MAINTENANCE.

(a) Yachtcenter's Responsibility.

Yachtcenter shall not be required to maintain or

make any repairs or replacements of any nature or description

whatsoever to the Premises. Subtenant hereby expressly waives the

right to make repairs at the expense of Yachtcenter as provided for

6



• •
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

7
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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
metered to the Premises, but which are billed or metered for the
entire area, including, but not limited to, water, gas and heat.
Yachtcenter shall pay such utilities prior to delinquency.

11. TAXES AND ASSESSMENTS.
(a) Personal Property Tax.

If applicable, Subtenant shall pay, prior to
delinquency, all taxes, assessments, license fees, and other
charges that are levied and assessed against Subtenant's personal
property located in, on, or about the Premises, which taxes become
payable during the term of this Sublease. Upon written demand by
Yachtcenter, Subtenant shall furnish Yachtcenter and City with
satisfactory evidence 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

8
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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. INDEMNITYANDINSURANCE.

(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 loss from pubLi,c

liabili ty arising from the use or condition of or operations

conducted on the Premises, along with products liability and

completed operations insurance. Minimumcoverage shall be One

9
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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 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.

Cd) 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

10



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 assignment by operation of

law shall automatically terminate this Sublease.

14. ENVIRONMENTAL STANDARDS.

Subtenant shall be responsible for and comply with all

environmental health and safety rules and regulations 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 TO 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.

11
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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 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 I, Pier 21
11 Westhaven Drive
Auckland, New Zealand

12
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Any notice shall be deemed delivered at the time of personal

service or forty-eight (48) hours after the time of

deposi t 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
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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:

~,/d:c,-- ~By:
}TA:Takei

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

SUBTENANT:

::~KSONCHALLENG~\[~~__T~.~L-~~L-~__~ __
ChristoPhe's. Dickson
Dickson Yachting Ltd.

14
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January 2, 1992
File: Rising Sun Marine

Linda Klers, Operation Manager
Knight & Carver Yachtcenter
1500 Quivira Way
San Diego, CA 92109

Ci Ii OF SAN DIEGO
_ PROPERTY DEPT.
o DIRECTOR
o jl.EPUTY MANAGER
[!?'FllE COpy
o CHRON. COpy
o ORIGINATOR

Re: Consent to Sublease Agreement
Enc1osed 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.
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E. Boat Repairs & Accessories

Dated _--'b<.-_-'-----'-" _

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

-2-

•
.4% of any repairs or accessori es

performed or obtained from Knight &
Carver by Nippon Challenge ..
of 1ease.

THE CITY OF SAN DIEGO

By "s~ Age"' for
the City Manage!

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

(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
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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 Master Lease.

2
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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

linea~ 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 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.

3



• •
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) 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 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
(L,e, 10%Iard rent, 22 l/Zlo boat slip rental, 410 boat repairs and accessoriesli I

4 'i~\~J( II r
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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.

(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, 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

5
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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. 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

Building, 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

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

6
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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

relocating 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.

Subtenant shall assume the defense of, indemnify and

save harmless Knight & Carver Yachtcenter Inc., the City of San

Diego and Rising Sun Marine Enterprises Inc., from all claims,

demands, expenses, and liability of every nature, directly or

indirectly arising from or alleged to have ar~sen 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

7
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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 prior 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

8
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,
risks which reasonably may be anticipated in a business such as the
one in ~hich subtenant is engaged.

13. NO ASSIGNMENT OR SUBLETTING.
Subtenant shall not assign this Sublease or sublet the

Pre~ise~ or anyp~rt thereof without the prior written consent of
Marina, City and Rising Sun Marine Enterprises Inc. 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 regulations as set forth by local, State
and Federal agencies and organi~ations. Subtenant ~hall indemnify
Knight ~ Carver Yachtcenter Inc. and Rising Sun Marine Enterprises
Inc. against any and all violations in regards to sa~e, or costs
incurred by reason of violations due to Subtenants use, or as a
result Qf, Subtenants use of property.

15. pARKING.
SUbtenant, all of Subtenant's employees and Suptenants guests

shall park on the NIPPON Challenge America's Cup, 1991 leased area
or on t~e street outside the leased area.

16. RIGHT TO INSPECT FACILITY.
Marina reserves the right to inspect facility, throughout the

term of·t~is sublease, with 24 hour notice given t~ Subtenant. In
case Of, emergency, Marina reserves the right to enter property

immediately... i

17~ EFFECTIVENESS OF PROVISIONS OF MASTER LEASEA

9

-Exeep-e a9 the predl!lions of tile Uasee-r
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t1\13 Seblease,

A~/0 .. JIL.,4, .... l.
a~d e1!eep'tas the ~re visieas at ~he Mas'tet' t.ea r
6~tefiant, 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.

18. bMENDMENT.
This SUblease may be amended only by a writing signed by

both parties.
19. 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
15QO 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.

20. ATTORNEY'S FEES.
Should it become necessary for City, Kn ight & Carver

Yachtcent~r Inc. or Rising Sun Marine Enterprises Inc. to commence
legal p~oceedings to collect rent, to recover possession or enforce
any oth$r problem of this Sublease, subtenant shall pay all legal

10
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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 1n as many as three

counterparts, each of which shall constitute an original, but all

of which togeth~r shall be one (1) and the same document.
MARINA:

KNIGHT & CARVER YACHTCENTER, INC •

...-'-"\
.. . J

By: /

Inc.

SUBTENANT:

By:
Mr. Tatsumitsu Yamasaki, Chairman
Nippon Challe ge, America's Cup, 1991

11



February 13, 1991

1500 QUIVIRA WAY. SAN DIEGO. CA 92109 (619) ZZ2-64BB

Mr. Kensaku Nomoto
Project Manager, NIPPON Challenge
San Diego, CA 92109
We submit the following payment schedule for your review:

DATE DUE ADMIN/
MISC

MARCH
APRIL
MAY
JUNE
JULY
AUGUST
SEPTEMBER
OCTOBER
NOVEMBER
DECEMBER
JANUARY, 1992
FEBRUARY
MARCH
APRIL
MAY

$7900
7900
7900
7900
7900
7900
7900
7900
7900
7900
7900
8100

LAND/
% RENTS

24200
24200
24200
24200
24200
24200
24200
24200
24200
24200
24200
24200
24200
24200
24200

WATER/
DOCKS

4600
4600
4600
4600
4600
4600
4600
4600
4600
4600
4600
4600
4600
5200

PARKING TOTAL
CONTRIB.

3750
3750
3750
3750
3750
3750
3750
3750
3750
3750
3750
3750

36700
36700
36700
40450
40450
40450
40450
40450
40450
40450
40450
40650
32550
33150
27950

95000 568000363000
3';, ()OO

65000
12.()«lO

45000

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. RETAINS
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: Dated:

Accepted: Dated:

E X H I BIT "B"
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(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
confl icts with or is additional 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
located on City parkl and. Sub1essee may se11, with the except ion of
alcohol, souvenir merchandise in which case City shall be entitled to ten
percent (10%) of the gross revenue generated by such sales.-~--

c)
'- 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 /0 - /? -1/ BY~~~ Supervising Proyerty Agent
for the City Manager

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

Dated l \J( \Y /9'
! I

CEBK:jw(3) .
10-17-91
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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., hereinafter referred to as "TENANT"
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 assig~ed by TENANT, as successor interest to Mission
Bay, to Rising Sun Marine Enterprises (California) Inc., a
California corporation ("Rising Sun");



WHEREAS 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 re~lires 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 repossession 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.

- 2 -
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2. In the event any action is instituted by the

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 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 without 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 benefit of and be binding upon the Successors in
interest of the parties hereto.

- 3 -
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IN WITNESS WHEREOF, the parties hereto have executed

this agreement.

CITY OF SAN DIEGO

.KNIGHT & CARVER YACHT CENTER, INC.

By: _
Name:
Title:

FRANCE CUP~ INC.

By: _
Name:
Title:

043lf

APPROVED
to form

- 4 -
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S~BLEASE

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

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

Cup. Inc .. a Delaware Corporation ("SUbtenant"), who agree as
follows:

1. FACT RECITALS.

This Sublease is made with reference to the followingfacts:

(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"). The

Master Lease was approved by the City Council of City by resolution
numbe r 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 aclqlowledges Subtenant I 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., 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 to a Standard Industrial Lease _ Net, dated

JUly 21, 1990, including that certain addendumthereto. (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. Uponany 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 Exhibits "A" and "B"

and incorporated herein by this reference.

2
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(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 Exhibits "A" and "B" and
attached hereto.

2. SUBLEASE SUBJECT TO MASTER LEASE.

This Sublease is subject to the provisions of the Master
Lease 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 ~he Master Lease and the Prime Sublease. Marina

covenants and agrees to obtain, prior to JUly 31, 1991, the consent

of the City and Rising Sun to this sublease and to Use its best

efforts to obtain and deliver a non-disturbance agreement in favor

of Subtenant in a form reasonably satisfactory to Subtenant from

each of City and Rising Sun, proViding that so long as Subtenant is

not in default of its obligations hereunder its tenancy wi~l not be
disturbed by the City or Rising Sun as the case may be.

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 29,000

3
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Exhibi ts "A" and Exhibit "B".
space, which space is delineated on the plan attached hereto as

square feet of land space and approximately 300 linear feet of dock

called the "Premises".
The space shall hereinafter be

operations by Marina or Rising Sun.
operations will in no way conflict, interfere or compete with
purpose of an America's Cup Sailing Challenge and subtenant' s

It is understood that Premises shall be Used for the sole

4. PREPARATION AND ACCEPTANCE OF THE PREMISES.

than April 1, 1991.
commence Subtenant's improvement and fixturing process no later

Subtenant shall have access to the Premises and may

Marina, City, Rising Sun and their principals from any and all
Subtenant shall indemnify and hold harmless

claims, demands or liability, arising out of, or in any way

without prejUdice to any claims Which Subtenant may have against

connected with Subtenant's improvement and fixturing process, but

Marina arising under that certain Construction Management

Agreement, as from time to time amended and relating to such
improvements and fixturing (the "Construction Agreement").

Subtenant's taking possession of the Premises on the commencement

date of the term of this Sublease shall constitute Subtenant' s

Immediately after the commencement date of the term of this

acknowledgement that the premises are in good condition.

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.

4
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5 . TERM: COMMENCEMENT DATE.

(a) Term.
The term of this Sublease shall be for the period of

April 1, 1991 through May 31, 1992. Subtenant's rent and other

obligations are due and payable for the entire period, whether the

Premises are occupied or not. Subtenant shall provide an

acceptable "Standby Letter of Credit", not later than May 30, 1991,
to cover ten (10) month rental payments for "Land/Admin" each in
the amount of $24,600, as specified in Exhibit "c" annexed heret'o.

6. RENT.

(a) Payment Agreement
Subtenant shall pay to Marina the agreed 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, b~ginning 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.
i

Subtenant, shall construct on the Premises no improvements

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

5
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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 Sun 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 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 redeliver the

space in a "broom clean II condition.

9. USE OF THE PREMISES.
Subtenant shall operate an America's Cup sailing

Challeng~ 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

6
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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

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

7
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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. 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 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

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 compieted operations

8
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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 Marina, city and Rising Sun as

addi tional 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

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 spall 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

limi ted to Worker I s Compensation, covering and insuring against

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

9
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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

Marina, City and Rising Sun. 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 regulations 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 Subtenant's leased area or on

the street outside the leased area.
(b) On or about December 15, 1991 (the "Hospitality 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
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be d~livered to Subtenant on such date cleared of all vehicles,

stored materials and debris and shall be in "broom clean"
condition. Prior to such 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 appropriate to allow Marina to validly lease

from City and sublease to Subtenant the Hospitality Area and to
permi t Subtenant to use same for the purpose of establishing a

greeting area and erecting hospitality tents and conducting related

activi ties. commencing on the Hospi tality Area Delivery Date,
Subtenant shall pay to Marina 'a rent in respect of the Hospitality

Area equal to $0.35 ·per square foot per month. 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 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.

11
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18. QUIET ENJOYMENT,

i jNotwithstanding any other provisions 'hereof, Landlord
! :

covenants that Subtenant's use and enjoyment will' riot be disturbed
! :
: :
, I
! I
! iI .,
i 'This Sublease may be amended only by a writing signed by
! I, ;

during the term of this sublease.
19. AMENDMENT.

both parties.
20. NQTICM....

1
Any notice from one party to another sha:ll be delivered

either personally or via United states mail, post~g~ fully prepaid,
,

· !

· I
Yachtceh~er, Inc.

! •
~ I
'! I
I :
I l

To SUbtenant: At the Premises, 'with a:c~py to:
Boyle, Vogeler & Haimes' ;
1270 Avenue of the k~eridas
New York, New York 10o~d
Attention: Francois Ch~~eau, Esq.

! .Any notice shall be deemed delivered; ~t the time of
• I

personal service or forty-eight (48) hours after: the time of
I ,
i I

deposit in the united states mail, as the case; may be.
: I

, . ,event that either party changes its 'address, the ~qange of address
; !

• I Ishall be commun~cated to the other party in the manner set forth in
1 ;

addressed to the parties as follows:
To Marina: Knight & Carver

Linda M. Klers
1500 Quivira Way
San Diego, CA 92109

In the

this numbered paragraph.

I Ue·~,za.:n4 City''Should it become necessary for MarinaAt~ comm e legal
, i tproceedings to collect rent, to recover pos5e5si~~ or enforce any

; I
• Iother problem of this Sublease, Subtenant shall p~Y'all legal costs
I •· !

21.

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

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.

ohn R. Knight,
Knight & Carver Inc.

SUBTENANT:

'.FRANCE CUP, INC.

By: _\C-
Mr. rancois Chateau, Secretary

13
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Water side
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.Land side
improvements.
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Page 2
EXHIBIT "C"

If these terms and conditions
signature.
Accepted:

Accepted:

are acceptable,

France Cup, Inc.
By:
Mr. Francois Chateau, Secreta~y

(.~~r-

please indicate by your

Dated: 5 1<)<) I

/
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A

NON-DISTURBANCE AGREEMENT

AGREEMENT made as of May __ , 1991 among the City of
San Diego, hereinafter referred to as "LANDLORD", Knight &

.i ,~ .- ...

Carver Yacht Center, Inc., hereinafter referr"ed to as "'!'ENANTII
and FRANCE CUP, INC., a Delaware corporation, hereinafter
referred to as IISUBTENANT".

WHEREAS LANDLORD and Mission Bay Marina, a limited
partnership (IIMission 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 Sunil);



NOV-12-91 TUE 15_8 KNIGHT CARV~

WHEREAS 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 reqolires TF:NlI.NTto. . ...-. '. .

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 re.possession 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 in any way, by reason of any default under the Master
Lease except as hereinafter provided.

- 2 -
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2. In the event any action is instituted by the

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 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

t1m~ when r~nt payments are dU~ without t~~ 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 benefit of and be binding upon the successors in
interest of the parties hereto.

- 3 -
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IN WITNESS waEREOF, the parties hereto have executed
this agreement.

0431f

CITY OF SAN DIEGO

BY:c:tiJ? ~ffi;: ,
Name. P!.;.. J~' -:I. -1-5U~J_Title: .AA.1lk

v1.- -') . I -7 l> '"1

CARVERYAC1/EN~TER., INn •

__ 2 ~~ fy{z,cr l o e--.r-:-
. - _. -._- . - ,- . . , ...

'~ .e.<..-~.--~_....-,---- ...~ ·,.,.~~U ·E
d>~~1 ~~

By:_
Name:
Title:

APPROVED as
to form

- 4 -



• f\s.-,(\~~ ft)~~

\t \..i-";)eo-Q "

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

BY~C~n, Supervising
Property Agent

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

Dated _\+/---,?.-~(._9...L........:.'2..-=- __
r 7

CEBK: sb
12/24/91



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 RECITALS.

This Sublease is made with reference to the following
facts:

(a) M~ster Lease.

On or about March 5, 1979, THE CITY OF SAN DIEGO a

municipal corporation ("City" ), as landlord, and }fission Bay

Marina, a limited partnership of which Coastal Marine Management,

(DBA; Mis~ion 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 the subject of the Master Lease, certain improvements and

then sublease space in those improvements to subtenants. Subtenant

hereby aoknow.Ledqes 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

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 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, 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.

2
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(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 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

resul t, the parties shall be released from all liabilities and

obligations under. this Sublease. This Sublease is subj ect 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

3
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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 required by

Subtenant to conduct Subtenant's business.

5. TERM: COMMENCEMENT DATE.

(a) Term.
The term of this Sublease shall be for the period of

November 1, 1991 through May 31, 1992. Subtenant's rent and other

obligations are due and payable for the entire period, 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

4
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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 required consent of Rising Sun 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 no~ 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

5
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accordance with all applicable laws. Upon vacating the Premises,

Subtenant shall remove all of Subtenants personal property not

permanently affixed to the premises and at their cost, restore any

damage to the premises caused by such removal and redeliver the

space in a "broom clean" condition that 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

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 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,

6
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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

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. Marina shall have the right to pay such taxes

regardless of the validity of the levy. Notwi thstanding 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 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 Marina, City and Rising Sun as

addi tional 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,

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

8
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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 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 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 regulations 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.

9
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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.

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 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, Landlord

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.

10
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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 Diego, 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, 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.

11
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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.

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

SUBTENANT:

SPIRIT OF AUSTRALIA

By:
David.Kellet
Spirit of Australia

12
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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 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 __ -:J_~5_"-1_1 _ By ~tZ~.JJI~:,L-!-·-,--'__
/Supervising Prop~ty Agent
for the City Man3ger

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

Dated _·..!:::.2/1":-f-~...:::!.~+f_S,..!.-l.,.\__r' . By vt\ JdLL c-.
Deputy \(

CEBK:sb
02/4/91



SUBLEASE

This SUBLEASE ("Sublease") is made as of November I! 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 RECITALS.
This Sublease is made with reference to the following
facts:
(a) Master Lease.

On or about March 5, 1979, THE CITY OF SAN DIEGO a
municipal corporation, "city", as landlord, and 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 I 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.
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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

by 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) 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
resul t, 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 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

3
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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.
Initial Term.
The initial term ("Initial Term") of this Sublease

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

(a)

4
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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, ln advance, on the

first (1st) 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 $12,000.00 per

5
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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 move has 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, ~n
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.

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

(iii) Four percent of income from repair, painting

6
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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 I 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 Marina copies of Subtenant I 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
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Premises to be made by a certified public accountant. The audit
shall be conducted at Subtenant I 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 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

(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
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 pvm , 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

8
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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 (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 is 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
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shall be considered the "Base Index". The Index published most
immediately preceding the Adjustment Date in 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 equal to the
portion of the security deposit expended or applied by Marina as
provided in this numbered paragraph so as to maintain the security

10
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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 return the
deposit to Subtenant. Marina's obligations with respect 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 ~n 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 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

11
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charges
Premises.

this Sublease, or ln 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 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. ln
the normal repair, maintenance( and commissioning of boats.

11. UTILITIES.
Subtenant shall pay, before delinquency, any and all

for electricity which are separately metered to the
Subtenant shall reimburse Marina it's share of charges

12
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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 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 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. 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

12
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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 h~at, Marina shall
pay such utilities prior to delinquency.

12. TAXES AND ASSESSMENTS.
(a) Personal Property Tax.

Subtenant shall pay, pri.or 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 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

13
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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 City, Rising Sun Marine Enterprises Inc. and Knight & Carver
Yachtcenter Inc., 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 maintain a policy or

14
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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 State 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

15
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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.
16. 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 a.n
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 EOUIPMENT.
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

16
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shall control as to Subtenant and shall remaln 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. 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.

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 Sublease, Subtenant shall pay all legal
costs In connection therewith, including a reasonable sum as
attorney's fee's.

17
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23. 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.

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
By:

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 Yacht center Inc. as
Sublandlord, and Sundance Marine Inc., as Subtenant.

The parties acknowledge that the term of that certain written
Sublease made as of /Id'o/Eh7~ / /q5b 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:
Knigh~. &/~a~ver Y~chtcerrter Inc.
By: <-/rp.·If-,-,fZ 0~;'i

Mrl John R. Knight, Pr si~ent
Krtight & Carver Yachtcenter, Inc.

SUBTENANT:

sundanc~/7 Inc.
By: .. L~-~

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 IMPROVEMENTS.
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 improvements 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 listed improvement, plus
interest charges, (interest charges are included in the $174,000).

20
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In the event that Knight & Carver Yachtcenter Inc. must

hire counselor 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 Yacht center Inc. is entitled to collect reasonable
attorney fees for collection of any amounts indicated above.

(;kL2:By:
Mr. John R. Knight

ight & Carver Yachtcenter Inc.

By: Mr1i~iti;"'3,-qC
Sundance Marine, Inc.

By:
Mr. Ray Esser
Sundance Marine, Inc.

Guarantors:

if};ls. /V3/-VCBy: By:
Mr. Ray Esser

An Individual.

21
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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.

By: (M~lf,L~.,J~
Mt. John R. Knight r I

By, jKn~ a;rver, Yachtcenter InC~ate,

Mrn~ertig
Sundance Marine Inc.

Date:

Mr. Ray Esser
Sundance Marine Inc.

Date:By:
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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
exchanged between the parties,
following changes:

valuable consideration, mutually
the parties hereby agree to the

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
purpose 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 boat 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 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 permittee
under the Master Lease.
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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

Dated __ /_-_/_S- , 1991 Sundance Marine Inc.

By 1ft2~
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The City of San Diego '(CITY), as LESSOR under that certain Lease Agreement
(Master Lease) entered into with

•• t
CONSENT TO SUBLEASE AGREEMENT

RISING SUN MARINE ENTERPRISES

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

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 provisions in the Sublease.,.
The CITY is not bound by any term or condition in the Sublease which in any
way conflicts with oris 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 ~t is agreed that all insurance polices shall name the
City as additionally insured.

Dated

APPROVED AS TO FORM:

JOHN W. WITT, CITY ATTORNEY

Dated _\_~--I(~S=!......1/'-----'~-'--'-'-,b-'----_ ~JJJ"=/
Deputy y

By

KNIGHT & CARVER YACHTCENTER

Dated

CEBK:st(l)
9-27-90
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CITY OF SAN DIEGO
.CONSENT TO ASSIGNMENT OF LEASE,AGREEMENT

The City of .San Diego (CITY), as LESSOR under that certain lease Agreement
entere~ into with

Mission Bay Marina

(LESSEE), dated March 5, 19~9, and filed in the Office of the City Clerk as
Document 766042. hereby consents to the Assignment of th~t lease Agreement
to

Rising Sun Marine Enterprises (california), Inc,

(ASSIGNEE), in accordance with the terms and conditions set out in theattached Assigr,ment of Lease Agreement entered into by LESSt:E and said
ASSIGNEE. dated ~1,!st 10. 1290 and in accordance with additional conditions
as. follows: (If none. type None.)
~ 1. Assignee Shall within 30 days submit for City approval all if any

sublease agreements with Knight & Carver Yachtcenter. Inc,
Assignee shall Within 30 days submit to the City I Certificate'of
Insurance certifying Rising Sun Marine Enterprises has secured thenecessary insurance policies in accordance with the Master Lease.
Assignee 'hall within 180 days complete the pedestrian/bike.trail
as provided for in the 1987 Revised Mission Bay Marina Master Planand in accordance with the Negative Declaration EQD No. 89-0449.
issued by the City Planning Department.
Assignee shall within 180 days provide for 8 minimum of 113 parkingspaces on the leasehold as·required in the Negative Declaration.
EQO No, 87·0449. issued by the City Planning Department.
Assignae shall within 180 days complete all other improvements. proposed in the approved 1987 Revised Mission Bay Marina Master,Plan.or submit to the City a revised development plan.
In the event the leasehold contracts with a sailing syndicate aspart of the America's Cup compet1tion, the City Manager or hisrepresentative shall. have the authority to adjust the requiredcompletion dates for the above-stated conditions.

-3.-



6182226014:# 2
, .

THE CITY OF SAN OIEGO

Dated M ~~- 9()
I ~ •. _.

APPROVED AS TO FORM AND LEGAL lTV THIS /fd'DAY OF ~f}I"~I? k
192L!. ~ --

JOHN W. WITT, City Attorney

APPROVED AND AGREED: ASS!GNEE:
SES (C.,lfi..I.,;D"r/fA)11k ,

B •

. ....
/

CEBK:st( 108~4)
6-14-:90



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 hereto 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
premlses, 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
acknowledges that the term shall expire on September 30,.19~,
unless sooner terminated or extended in accordance with the terms
of the Sublease.

(c) The premises demised under the Sublease are in good
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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( 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.

(j) 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:

zs» to form and legality

this I "'f,' rz: ~_J/ ,19.'l12.o~
. (~ .WA wrrr, Ci"/lAttomey;
B~ .ef4..ue u:-r::k~aI!) .

Deputy City Attomey

Its :--_-;-,--:--:-__
(Type or Print Title)

By:

(Type or Print Name)
Its :--_-;-,--:--:-__

(Type or Print Title)
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LANDLORD:

4/RJS921/ncnaan -3-

KNIGHT & CARVER YACHTCENTER,
INC. ,
a California corporation

By:
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II) I t!\ ...~r.:"1 '! d 'T II I'I' If lb. ai, "".., II II ,... II •. J ,I:, I' '.1 I "; ~ . ( itl . I, 'fiAt t ,. I, 6il'" ;11 fQ,

.t' , ) ntl 11· p" : ','p\l, 'J ..... Hi ~'tl HU,I:MiJU+H."ilr",I'I".U •• ,.",U1t',po AA'''II~IIII.11 ",' I A 't'. I I' , I.,

"...t,n~~H~"~ ••litt .. hnn, l,e'~tl'tllf11't1.,n.ifl"'d ..t.,lh~~IUt""'W'fHI':"1I"'lt~t'hfe."'t'f"Mlle't1t"I~t!""t!e1'!"1~ ,11,11' I.ei.-ellll, LI.J51) h;l~
'AC ('0) u~o"cd f AIf"', «'9'1!to c:allrAJ..UWu.OA$$J&"IrUil~luJQr~hPI1.I"'fI\l"it~uJ.h.~l4_I"ulh(' , ,Tf _" .. c'
11e.,I,'''. ' ".,,,, ·"• .,.','11.,'" ! 'pcl"!'o'oldcQ'I!1 "nc°l" ..old-I" ''1''''CGl'p''Gt'''IJ!l1'o'u'Inc'!' )1'11' 1,IOp'

11 n 1....IIAh .. '"1.",111"'1 fll d ...'GOP.U,,"·,.)' III tl,' "' ...ilqllll'l'pi IIf'ln).,,;I'd';h"h~' l.d,lllel,111"";;41"llilp'lllc3Ll.IIO Illcloo

4, nfnt. l, ~!':'r.c Shnlll''''lf In I."",", "s ICllllor Iho PI f)IIII!II!S, IlIeJllll1lv pt1VIlH:nls of $ -'.~.I,QP.~.._,_,.. . fn "cJll'i\ltl:c. ('I,lll1c _f.J..r.S.t .... _ .
•IIIV 01 cite" 11\011111nl Ihn leI'" I'CHool l.(!uno .I:'llIll:'y l'"sUl "linn lhO oJocull()u he,twl ,.. __ • liS 'cill ror "_,,,_,,_
...Soo..Addonducn. Soe.t lena...4 •. l ..and ......2. _ •. • _ .... _ .. • •• . . •• .... __ ,_ •. _ ._ .....•.. _

G11r.u.d~IP!l..~~Y-T~~r8llSa l?r d..~:!.t;a.t~!!~L;~.~~u~~illO~~i~!~ici~~$~_'~l.I~~·2)--·-..:::.:,:.:.·~.~=~:.~.~__~.~·.~~·~
Hal'l nr nny f'tftrletd thlflf1~II"a Ie'"' hn,,,,,,f whiCh I' '(10 tl!~II"n" OI,U .. HHlltt IlInll he n r'Uo ,nln flOlllo" (Jf lito mortl"'t l;,:.lnlllllt'!1l1. 1117,,1~hl't1 t,C
pnynhl"l" Inwl"'",onoy,, Iho \J1l1l0~ 51nlo.lo Lonn, nl 1100nd,J,o,. IInlud Ion,"h. nllo ~IIch oll,u. """0". '" nt 5ucil 01110' IJI.,C", n, Lcn()I'I\~~
IIMlullnln IIIwlilinu d
Annuli I IlGnt See Adden urn
S. SeclIfllr Deroili. I.r."""", ~1l~lllfl'I'f)~;1 willlll!r.1Q.nl tI'"1'1 t:.nr.lIl1un 1.01(,'0' $ _,.• -:-,:-5e~:ftlcn..:l•.._...ll~ !oc':u;lly 1m l,~r.!'it·t~" f!lllld,,!
flel fIJI",nlltl" (>t t r.Uf!O I .,1I1l0""U"S hurolllUlnI' fll.l,,""UJ r" ii' In nn~ f flld (pI (11 "u' (:11." tju:\ till Po h~, ""I1\JI~1, (Jf ulllfJ' WI10 tin "'lilt:, \111'111:I':·j"net' (I illI"
'"1')",1,1"" n' Ihltl,nn"".I.C'!lOr "'AVII,O, "f"llllv'" ,ornl" 1111"/ "flY ,H) tI IOfl Of ,nld f.lr.pntH ffU rt'fl p:,vmnr'lf ul ""v Innl Of 1,,1II U'H I:III"O'J In ",,1,'1111 01 h,'
• lin l)i,ynu"IIIl' (Illy ull'N '''Ill telwhich t.n'\I')I 11I.1y tJor;UIIIQ n"h!lnl~lf by f nn~"11 Ull n~'HH'!'.(hdIHllI, 1)1 '" COmpl!ll,nln l r.UnI ItH lll\V 'U1\:\O' rll\ll\n~I'!
Wlllr.h' O,UCI' mny ~1fIl", 'h"fr.'IV. 1I1.~,sut ,n t1~n~ Ul nl'lllj,·s "II UI nil." rullieu1 01 .... 1«1 dr.p""il. I II!1.Jno ,,11,'\11 wil"!:. II~" {10) fI"y:,. nllnl wlIlICH
tlnllliu"IIIU''!fn'u, f n In'lll (",II wllh I nu '11\ 'lit· Ille II I ~1IIfil;jCI11 ,,, ":'1,,," IlIlff tI"PI'1~1t II) ,,,,, 1'111'1IIIOtlr,' !If'll r.llInbfl"~'slHlt:d iUlt' 1.0~~t~I!'1rilil,ul~

J I" 'n '0" 1111'1'1. ", l: 1 11' nnlU. II! ,h~lI."ou, HU10 10 I"'ln, '''C::Il'!n~('t .fllll"U Iho tClm nlillts I niI5t:'.I.f!!;4jl:O ~hi!l!
Iltou!u"nll "rllnlll with t.n~'Ini IUhlllinnnllnr.u,H" dtlP('~lI 10 'hul IhO "",unnl '. I II I I r h,,1 " 1I111lW ',:11 lh~ ~11111'"

,Hl)p('lIlloH I" r.uuonl lunt ., IIln o,,~,lnnl sn1~t1'ilyd"/11)'111 hr.:u:\ In 1110 Orl"IIII" .'U1I 01 'hi fJ.,I"Ufll'llI U!It"'1 C~r.1I1 ,li II il "" II!
'OqullnrllQ "oot" Inhl dc,""" tr.ltD'Dt'O "DIII lit flCIlUI., nee"""I,." La'lsoo ,;or 101IU, nIl (Jllns1un', ohllgntlnn, horClIllcJCI, flilid dUIH)!\il, h' so ",,,,;1\
IhOIOOIn, h~, no' Ih.'nl"Ir"ft honn n"I'IiOl/ l>y Lcu",. ~hnlll>G 'Ollllll.tf. wllholll Ilny",nlll ,,' InIO'O'1 0' olhcl ",oO,nolll'O' 'I, 11, •. 1" LCUM'n'. nl
Lou",', n"llon. to Iho Inll nulnnoo.1I nny. oll.ou"u'l IIIIOIC~'hc'clilldn,) 0' Iho c_/lhnll,," ,,11ho 10'111100'0,,1. nnd nllo, Lonoo hn, .~entD~ Il,a
r,.,nl,n. NG II"" ,plollq,nlhl,.I, C1U''1c1 ho,nl" holwoo" ~ouo, nnd Louoo Will.' ,nl/loclln ,~I<J Sneu'lly ,on"olil. rAollual Ronl
8. u... :saG a.ddenaum Section :J. .

C.I U... Th" "'0".1 ... III nil ~n "."eJ .IIt1 oeell"IorJ Ollly '0' _~.~.'~~.~la.~~9...!.s..!'!_~t~e~9~~n_l_.O.!'_t! .•._._
•• -. • " •• '., __ •• ._ •• 'OC •• _,_ " _ ,. • _, ._ _,. __

0' My "tloo, 1110 wltlr.h I. 'o,,~onnhly ,uIIl"o'nhlu 0",110' lin Ull'N I"""u." S.o Addendum S.ct Ion 6. I.
02 COIII,_Untle, with l "w.

In! J ,Ul' 1""111'10'1'''0,,,,''1 ""'11111,. II '11 ' l.g .... ~,W . .
tlUt '"r whh.;h tIlSSI'" ....,111'U,n ,hu f', nllllr.(~s. cJUf~SI\1I1"irllnlC :IIIV t:UYfHI;Ulh (II ,c:~IIICflull~ nl'I~r.nl d, Cll n.,V "J'pIH;i1111c huilcll'l( f' . 1,11
nllll"nllCO III tillocl nil ~IIeh l.on~o IOIIll eOllllllu"e.IIl,,"1 <iilln. III "," o.cIIIIII~ ,h'II1""II1~IIIl,,,t IIII~W,,"In " Ill. Iholl il sl,olll,o Iha
ollll(1nllOllullho lC".ol. nllol 101,111011IIollenl'oill LUUuO.11l fl,oll,,,lly, nll.o~sCl'·S !Q~(l.I~ ell 50, ICCllly nllY .IIth .'UlillIOIl. III Ihn u.o,,1
lonoo eJOOInot (l1.nll'l Lasso' w,lIleo nnllno 01 tho .Iolnllo" n1llil""""'''llT1lywilh," Sl- 1110011'.ho," lho eJnlo Ihnllho lonGo 10"11r.o'""'c"tO •• lhc
enll nolloll 01 ,nll'o ,IonII1>011'0obl!.lli'ilol\ofJI,e-~!!:mI1ittC5,co'e ~O'" coil. thc ",nllnllly cOIII.,IIIOt!hllhls "n'II(1' nl,h (, 2 (nJ sl."lIl>c 0111011'1' to 01

cllnet 1I'1"ln' In" ..... II lit1'!T!1.llnsG.lossM wnl 111001011111'01 nrr,III,nlll ollila I',",nl~o~. nllc/.ln ,"ch ll.OIl', 1.0SftCO'ltalll:llllccl ;",y ,"cl,.iol"liOl.
"II . '~"14l HlIl or the condit Ion 01 th .. I"ro"'I"8,

,lr.uco 'I ,nil, ill lllnn.', 0'''011'0. COlllply l"ufIIfl"Y willi nil nJlpltr,n!Jlo s','lllla~. o,dillollooa
1.Tr.::~+l'f~iIii:~~o:;:'lI'~1 ~'"'~f..:*.,,:-::;nnlSnlHI In"rlcllo", 01 'OCOH),n,,,J 'O'llIlfOlllOllls If' elloel 111111"11"10 lOlli' 0' ~"y I.n,l olll'c 1~1I11ho,ool., ouulnlillq
'Oll'Q ,y .onuo 0 'u InlllllO~ 111111111eh~1I"nlll~~ 110' I'nlllllll"~ IJSn 01 II,n I',n,,,i, •• h. Oily/,.n,,"n, I"~I wlllloll,llu f,1I:010wn,lG 0' n II11II~IIC"
nr. If Ih",,, ~1,,,1I1Inmt)Jn IhtH'I una lonn,,' In lila hllHdlllfl r.f)llItll"l"o 1110l',nllll.'fJi, t""lIlmu' In (lif,IUI" 'tilth HI"'" I ·Hi'lll~.

!l:! Cllnd'He>' 0' ",oll,h... $O)C! Addendum SBCt Ion G. 2 •

... r '. , .I:il" J 1'10' ,,*o'Itf"1c P' 1 I 't'u. c'.~~.~,,~n~'~111~~·]'~!rn~l,E~~~~~~~~~~~~~~§f~~~~~~~S~~/
I(IIIOU'''II) niH' l trIllU'. II"IIIUI w""l'"t, lu LO'ltaa IlInt Iltv plwl1hino.lluhllno, "'" r.on(liflnldnu. hl'i'tllnv. "'nrt It)' . CI!lISC.' ,It,"1/ ht:
n good 0l'a, 1\11"" cnllllltl"u or.lha Lnn,a t:ntnlnOf\CI!U1l.ml ,Inll). "lll1n l'Jveln' thnllll, "UI , • ,"")' h,,~ hr.rmvj\)lillod. II,un If IJ,nIlI'lO
1111'01,,11,,"110"of leslof, ntle, ,ccnlr" 0' l.ilrlI"llIUHounce IInlll Ltlu I p"r-llir:lI~ Ihl) f!~II~!~el '!Ie ~·!C!~ll~::.:,: P::.lIgp·:l'i, id :'''.;''1I,'.
:~I~ ::t:~~,; (Jcut." »01.:1' v:r;;rdh,.,. LOil1fti - , . rw,illt"'ll "01 I:a In LnA50r wllhllllhh'y (:10) cJ""", nllo, lhn ~cllln COn\II\cnl':r.lllnnl ,i,,'r.
thnll (_"Ito lit '. I ,,'hnl LO:'lIf)f hili eU'l1l'liclJ wllh (111ot LO:1lot'. f)hll\1.,Ii('II$ harn"'Q,l(H, TI'l) wl\"nllly cUIlIi'IIlCU ... 'his

... ,NllI.ltlWl~'tAo ••••• Ut.. IJ.c.t.jLpl.........,t .. ~ALM.hUi,I_..._...· , .rroe...w.D."U'~*',U".,O'-"'OlH I " ' 0' "ID "td:Ad".
-. ,I ~, .,,1 Tn I' ',. I hI. It n In I. II, l,oJ'ton hUlnhy nCCI'!,'I$ IflO ",uml.all lu 'hnh f,'.I11thllnl1 l'ul,lh,U 1\5 ("It 'ho 1,""$ll

COfnl"OflCfUl1nnt dill' (U IhO 'J"IO Ih!lllo~'ftn ''''"ot ""lInlllo,, al 'ha I'roml'OI. wwtllellnvuf I' 011'11"', ,ul>lc'cl In nil n"pHr.nhln to,"IIIg. 11I1I1,IC,,,r1f,
c:nllnly nlleJ ,Inle lowi. O"llnnnoOl n"d 'C!llllnllllnt I,,)YU' "'"U ~'"1 'oo"Inll"u ,,'" u.n ,,"he r,clIIl.at. nil" nllY r.ll.ollnlll~ 01 'O.I'IClill'~~~'f!I~
MIlJ noc:nrh 11,1,LOMe '"I»nal ''In'olu nnll 10 1111"1II1t"" <I1,clUlnll Ih,,'ohy nl,d hy n"y e- "Ihll~ IIl1nr.heeJh"' ~Io LI:UOOntknnwlollOCI ,,'II1l:llhu'
I.puo' IInr l.~"o,', ~OP.fll hat n',,)a nny Inl" eIO"I.,tinn 01wn"nllly OSlOIho IlIn,o,,1 n, h,III"""llnhlllly nf Iho 1'. 0','1'0110' Iho cundtrCI 01LUI.CO'S
IIII.h,all. ~~~~I"':"'.~~~~~~~:":'-:':':':":~~

lI"d mOke re lacelllontl a ""cosser to "lhat It IS currently In l'ossols11
7. Mnlnlttrnlle., "",.," In" AIl.,~lIu,... 01 tho Pr"",!soll lind

I I l ..... •• 0""1,,,110'''' I.n~~<:Ct !\hnll \1':0f1111 {jllll" vlt'm. r.nlllllllOll nllli rnpni. 110 f'l~flIl.n~ nlltl CVC.:IYp".llIwll~()1. ,11111:1111':111111('nun
'hur.I'1l "I, (whnlhp.r n, HOi sur,1;l'ulliun Of Ih" I''':IUIIII' '''''lUi'',.0 ,,,pnlt. ", 11101110" flS () II f'l.n!r in" 1I1U,nmc n, 0 , C'., Sn",'hl,;, 01 'o.,,"ly l't:CVI!ihIC hJ
t.'!'_un, nlltl WI,,,l1l111". 1",1 111ft IInr·.1 'n, :\ltr;h ,np,'l" Ut.CIIIJ M, n lOlull "'I u~.ou·S "so. nov ,ultllll!JIl,1. 'lin nIOUlf'!II1n 0' 1I1f1ilun nl 'Hr." I'O,tlun nl the
I" (uIIIUU) Inr.lucIlIlU,Wil t10l111l; lilt illU C"r. {I ,~fll:l Mll y 01Hill I()I CHnl1l (f. nil "IUlIlI1I"O. het'lt illtl, nit r.""t1illtlnl"U, (l.fI'Ilnr. All illl p, 0(; III n AIIII fh.,lul illlt, til
l,~unC! , "'CI'O'HIt'. A" nil r.Oll,hlmnlI\U ')I ,tum mntlllf:'1"''':" r.OIlI""t,l) Ylmlll/\II"o, "lcCIII;'nl, lit,hll'IU frtClhlln\ nnil ~qlll"mnn' wilhln 1110 1'1 C'IIl!U.'~
l .. huOI, wnll, (Intrtlf)' M'" r.11r.rlr,u). fUllflllnlll"\I, .;r,ilts'HS. Inll'l fll1lodn, nnd n.'mlml, 1I111"~. WlIlfJ('WI, ,JOUIll, Ittn1u {lt~'lS 1"11' ahyHUIlIJ'(Ie,t"' •.
wllhln lito r, ."'i'"$. on IIn'II"",I, c.,,'n\1. tI, i.Owlly~. I'n, killU 11111. 100lco' nnt! ,1\101~10ent 0,1011II,0 ", alllisos nil d .Ioluwn k. nOl<l1'''' kwny' ntlj"r,cn'
'"Iho ,'Io,nl.", See Mdendum S<!etion 7.1

,., Iuu,"dtf, 0" 119ftI" ... "")1 til lilt! 'I'!tltl IIt'Il!I,f, 'Jf 011 nllV '''O''''!' h,:,mlllntlnn.l.n,,!\~~ !I11ftU .""OUlJar 1I1urltfllliSfJS In lOIIO.fi1UI!! slltlle
Cn,l/Jilln'l n~ wl'rn, nnnl ... tI, 'lI(tolln'y wonr nllulea, O'l:Cpllltl, clr..,11nnd "au 01 eJnh,ls 1./l'~OUAhnl/, ~llnlllluy ,l111I1AUOIlIlha r, uwllol oce,lllu'w,l

lulIInle:



( , . (' . 2'5.

by "'0 In~I~"AII"n ", 'nmnv" III L.tI •• ·,I'A"o ".1, ..... I,,,n""'/lQI nn"Onlll.'lIOn, N,,'wllh"o"""'Q nnyll,'np l(.lI/o. cnn"."v or/o'~lwi1.11"'od i
Ih;~ L0.0.n, LOllor .hnlll ..".o III1!" i, llnn,. POwn, I'n n019.olor, Iric 0Idi \I, i11"1'0"~v.'."". "Ohlin" Ii. h" n,' .• n,'e. h.",.,., Allennui/Ion III~.nillm I"n,tt1rj '''''tlna on 11.0 p't?mittr.,,, III OOc"'ld nrh''II,.lilIQ t:(Jndil/n"

7.J lltl.,,·, n'lJ1'tl.-lIt .... nrloil.I" "n,'n,,,, Ln, ••• ·• 01,119011<.""",,,10.' Ihl. "A.n'l'n,," 7, nlllll"o' onV OIl'N """''1",,,1' Oll/ils Lo"Sl', Lo.'o
"'.y .11 .. O"IIO"lbul .hnll "Oluo 'couhod 10' r.,,'., uro" "'0 r'ellll.e, A"e, le'lIIO) (/"vl' "",)/ wlille" "OliCn,IO In<<.e le'Co.pl'" I!,CCAlo ot n,
M'o,gnncy, 1/1w"'eh c~.o n/'l /lnllco .1','11h. '.O\,I'.rl), "n,'o,," 'lJCh nl1ligollOll. 0" Ln.,.oo'. h",.,11 onl1 pulll'n '0"'". in 00001O'O".r, co'''Jilinn "".
'e".i', An,l 'hn CO",lhrtooIIO(lnll'e, wllh Iniercslll,o,o"" nlll,. /I'''''n,"" ,nl. Ihen .lInw"hlo "y I.w ,",11' unr.O"'O (I11r.n',,) ,,",yohlO "Co nrl<1,lIo'"rl"/lIH' 10 L"t~O' Inget"", wllr, t.flS~"I:"'S 11t)ll:' tl'!nl,lll Itt.',,,l1'"I'!'l'

,.~ l .. ,."',Obllnlllo,,,. F.-O",,' '0' Ille O"'iO.l/(",~ "f I." .••r" "nuN R,,,q,op'l G '4 ......... ' S 'lA' I ".,. ~ III ' 'd, r'A,,'~r"ph
1'~I"'I"q II' 110"'"clio" ulll'e "'o"lileS) n"r) ,,"cJ", /'"'"'j' "ph I~ l'elnli"fJ In "U""o,lI"l"'"", /JIll," 1', e""H",. il i' in'""U"d I,y Ih. "nliies he' "10 ","
I.n~~u, hftv" ""('IOlianl,on, ill Anv 0."",,0.' .. I,nl~oo,v.. , Ir, 'e",,11 M'd n,nl"'nl" "'e ""',,,,,., '"'' "'0 '''"I''''''I'/lC,''"(III,".o:"" nnr ",~ cq"'l'lmo',
I".,,,'n, whnll,o' "fl'"I,".I", lInn <I'''CI""". III "I "'hlr.l, n'lli(lOlio". A'O Jr"o''''"d I" h" II"" "I II,. I.e",o," t"'d'" r>,"Otpoll" 1.1 ""'001, Lc,,",
e"lIe .. 'y ",nivo,",c """""1 nl ."y ,';,I"le "('Iw 0' " .. r.III.1II~' ill "'I"CI "",Ich w,,,,I,1 oll,.,w;,. nll', .. 1LnHr" 11,0,,iOhl'" "'0'0 '"1'";,, nl L",,~nll"!·"""Sl'''' In l",,,"lnrtl~ (llIlt Lfil.1~t'I hnr:nu,c 0' Lt!.~!lO'·~'nUIHn In k,.~" Itlf? "'~'lll'~~in ,.,nlllll)'I1,", rO"C'1\fi

O
Il ;"Iud "~Pl,j,

75 IIlIt'~1I0n'""llllddlllon, .• "O~ ~ny oltoroUoo lh~t roqu ros II Dull010g "arm t.

t -j Lo.. ,,~ .1.;,11',ul, I0oI'"'''''' L..uo,·, "'10' w,lIl"n CO"'.nl ",n," n"y n"",olion,. 1"'I',,>Yrr,,"n'~. ndrlilion,. 0' Ulilli
v
1II,IIII"lIo',sl", 0/1 a

nll"ulll,o r,e","os, ... c",,1 100IIu"."IIclu,nl nllo,nlloll, "01 C'C"orli"O+'O.OOO I" r.,,,,,,,I.,liv" C/'I". d,,,I"g II," I".,," 01 ""l L"n,c I" ""v even I
whrll, 'J!' nolln £'C'IS o,f(O,ooo hi Cllmlllnilyo e"".'.r,,~ .. 'hnll IIIn~~ '''' Ch.'lIflO 01 nl'",n'jnll II' II,,, f\Ill~rlo' olll,n r'~lni~O,\ 110. "'e r."0"0' 0
'n Jll' UIIIlJli1 0" llir j1'Ollll.Cij. ...IIIIOtlll"~o'" priM ""'II~II eOlllenl. 1I111'.d 111Ih" "Mnp'''I.h , 5 lI,n '~rr" "UI,hly In~IDII""".,. Iholl ,,,.,,.
C~r,,"""g, Wllll/tlw covering" nl, IInos. (IOw"r """,·,s. ~lnr."'CM tlj"'")llIlOIl 'v.'on ..., Ii(ll"i,,~ 1i.III'e~. SP,'e~ h.ole'l, nil C",,"iIlOlllll!l. "'U"'LI"9
n,,,, lonr.lng L091o, '"'y ,oaull D11,.,1Lo.sor '.111 ov 0 o"y ,." "1 °I~A'tInII", nil 011', "n", OW""n" I~. ,'d. lllio", OrUIIIiIy ,''',,, 1In1'Oll'01 III" 0'" ir 011011 01
lI,e '0/111.nlll1 '01'0'. II'" "'.""so,ll,., 11101'",10' ~onl1i1ion. L"hor '".'v '0~1I1,0 L.ss". In r'nvid" 1.0Hor. nl L.,lee·, .,,1 .. Co~1""d o'r"".o. 0 !in.'
O~d COI""I.lIo., h,.,nd IIIOilArnOllnl .1'1"."10 olle n"l1 Ollo·h.II lI,nr.. "'0 "<Ii'"AI"d e,.,," 01'lie"In'rlfOvCII'Oll". '0 i"",," LOSS/JInl/"'nll.,,,v I;nil","
'0' '''~CI1lnlr.', "'HI '"Mo,IIIOIO,,', lir.n. Ind 1('110""", cn'''I''n'iO" 01 II,n wo,~, !;lor,II',' L",,"" ",.'k~ A"y OIlNnl,'''''. 111'1"'''.'''"'''1, o(1(1iIiO,,. '"~
UliI"y ""'011,"1,,,,. wllh(llil II,~ ""(1' "lp'/Jvnl 01 L... o,. 1,0"0' ","y '"0"1'0 "'" I. ..... ne "",n .. n"y I)' "" ollhe ro.''',o

ft.) IIny nllo,nllon" 1"''''"vO",nnl •• nddlll,.,n. 0' Ullilly Ins'nllnll",,, In. 0' nl'('I1I1II'" 1".'''''0' 110."Lc•• ". ,1'011desl,o 10 ",,,kc nllfj ...hich
I./'fIiIlO' Iho COII'~/Il O"ho LOISO, 'holl Lo ~'O,clllorllo La"o, In wlillnll lOlln. wll" "'On"'Nl ,JOInilod pIOIl,. II Lc"or .1,"11~ivO lIS CO"'o/lI.lhOr."","", shnll h" do,.IIIrll e~ndillOnod "1"'n Losseo IC~IJIt'np 0 "r.llnilio dn In "o'n",'r"'I"I"I" PI'vIIIII"'enlnl "!JoIICIO•. "'0 1II';"sh'''O 0/. COllY
"'N.O' 10I.o~.", ""0' ,,., II,. eo"'",onCO' •• nl 01'"0 wn.~ ""I1I1,n e"",,,li,,"c. lIy I.n".c 01nil ,-"IIrlilII'''' ol,lid I'NII'" In" 1"01111'1",,,1o,'PO,IIl'''''''lI1,u .. ,,.,.

lot L~'.e~ .hnll 'My, wh.lI Ii"',.11 r.lnlln. '", I.,hn, 0' "\1,'~,lnl, "JI"I~hO(t 0' ollnn'" In h~ .. hr"" "JlIIIShOd 10 0, 10' I.css~o nl n, '0' u~o III
Iht I'.e", I,C', whleh r.lnlnls Me 0' IIIAVb•• 0C\If..d hy n"y n,ncIIo IIIcs' 0' mnl"" '"1", ..,,'s """ n".,i"'1 II'" 1', o/lll'es '" ""y 11110'"" II'Q'a." L• .,ee ,11.,11
O'v", L".~", nOI'." II,.,,, 10" IIU) dAYS'"Olir." ""'If ,,, 11,0,conll''"''r.",,, ... , 01 OilYw,,'~ I" l1,n I""''''~e., nllfl ~."5nl .holl hnvQ lI,n ,IQI111(1"n~1
"ollr.o~ 01 "nn·'.'(I", ...ibili'y '" Or 0" Iho "'0/111.", ns IJrnvlclnl) by I"w. II LClsn. """. ill gn('l'f !nilh. COlllo" "'n vnli'lil

v
01 ally 'Uch IiOll.C'nilll 0'

dn",n',I1, lI,.n Lo .. oe Ihnll, AIlis SOlO"'n~n,n "ol ..nO 'IS,.II A."t Les.o, nQnln.llI,. .n'no, "'"I ."nlf I"'Y ""d ~nll"y "ov ,uCh Myo, •• ;"')9'''.nl II,.,
m.y ho ,olldn,n" "'OlnOll bolO'o 'ho all '''''CORlO'''II'"'eo' n!lnll"'llho Lo~.o, n, 111.",r,,,I..~~, ""nil 1"0 e""O,'ion Ihftlll L",sol 'hnll ,oolli'e. Loss ...
• "~I1II1"'I'h lol ..'.0' n ."'Oly /)onu snll."nr.lo,y 10LftHo' '" Oiln'"Ol/nl O'lunl'" ,"ch CO"Ir.~I"d II"" clni,n 0' cI"'''~II0 i

l1
dr.mllilylllll Louo' Ag.ll"'1

IIlhlllly 10' 11,1'.n,no ."" "Oldl"O Ihe "'O,,,ls., frcn "0'" Iho ollrcl 01 'Oleh lin" 0' CI.II". ,,, ",lrli'i,,". Lesso, m.y '.qu"n L•• ,,,l' 10 I'ny lc,~o"s
IlI'J/II~y. Ion. ~"d ~".I. IIIM,""I""I;no In ,uell .cllo/'l iI Lo.. o' lllnll d~cIoe 111'10 II, h" ..'Ii,'.",., I" 00 "0.

(0) UIII".s I n"OI , ..qOlI,,,, IhOI, ,0movAI,.~ UI In,11iIn "'.,nr'OPh '.51n), nil ",t~'.IIIJ1". i"''''Ovomonl., 'u,'II,o",. AIII1Ulifi,v 11I.1.1l01i0",
(whol"o, 0' nol 'uch Ullhlv InliOllo1loll, CO'lSlliul. I'nd. li.lu,o, 01 O.. nc). wh'eh 'My bo "'o<lo,.m II,~ r'O'nl'RA, SI'~lIlJoCun, .. II," Ilfono.,y 01
L""o' Inu 'on,.III tlPOn ."1100 S""~nrle'ed wllh Ille r'l'nliin.' ~llhO r."I,.lInn 01 II,,, I.,,",. NOlwlill""ndlng '''0 p,,.,vISiOIlS 01 IhlS no.ng,nnh
7,$(0). Lruon', mnchlllOly n"tI n,wl",n"',I. OlhOllhO""'n' whlrh Is III'.el1 1011,0."'"n,',o. '0 "Inl IIcall"OI he ,0mOvod "'111'0,,1",alCI :", <1

nm
nqc '"

'ho "'r,nl,e •. '''011 mm.,I" Iho ",onn/ly (II L~so~o nllll mAy hn ''''''",v",1 by Lo.... o .IIh/nc, In "," ",nvi.Iolll '" r"'or",'h / ,

~;.

e. In.ur."e.'ndpmnJly.

n.1 In,",I"o ""'y. II. IIS'lt! I" 11'" ".'Igrnl'h ft. 'hn 1o"" "11,.,"'I1\l "n,ly" ~h.1I n,n.'lllh" I'n"y "'/'" hns IIln Ohl'(loIIO" 10 ('Iul"I" /1'0 r'ODOl/y
'''su'n'If:'! In'lllllnd l,o,ounOC/. 'hp.ln'll,'nO pnrlylhAIl bo do"nM'ed I" rMng,n"h ~6 h.. r('ll I" " '.gnU " 'I '. "119 P""I I,'u., 'h:U

:~.: \ ;,~I~~, ~_i~~:;';,'~',:'~;...:..~L::~~e~:"r."'::1';'~:~I~'~I.,~::~~';:.~~1,t~:::':"::;;J;"'i:::::'::,::,:; :: : :;..:;:J:;Z :"',1;:,;;, I'''~':;'':!l'lll~
Pilly " Ih"'.~I'O' JI /l1~ l".lael), Ln'<no •10011.n•• cJdillonol,onl 'n,lho I"'n","£., poy ,hnC(I.' (.llnll i"'"I.nc,! '"'IIIII .. llle'r'"'l1n' •• , I II' 'i, I
~'lIn"Q'II,' "'1,'1 "'~' 1"I."U8 ""nhll'l,.lql' "'.F.' I I~II.", F Ifl,OOO,O\IO. , .... IILe~s''''''h"i''''''''"!l"nrly~",,"O
,".11. wlll"" In" /101 (lny. (OIlOwl"p rlon'"no hy Lon"o,. '"lmhll'SC LnllO' I", lI'n CO.I Ollhr. ''''(!In,,c.",, olllnl"",I.

~ ~ Lllbll"r Inlll'lnc". lO'lce oiIAIi.nl Ln,.nn·1 "."onsnohiAln nnll ~e." In In,r,e d"""pll'n ,",.It 0' Ihl~ I.• "," n lI"Ii,..y 01Co'''h',,",' GillQle
LIInII, Dn(lIly '"J u'y Ind 1', o/,e'l y O.",nll" In,u,nncn IIIlII' Ilia ~n"o' ~"II Lenoo no nil" I n"y I,,,,,ihl y n, I, Illq 0111III110"0I0oI"0"",", U'O. OCCu".nc Vr---l'*~~"~IrIli'ft;,nn,nr.""r "'01",,,,,, .r.. end Allo,,.n. nlll""lon.nlll,O/nlo. Sucl""~l/,nnr.o lllDlIll. Acn'''hlroed slnlll" IiOlIlPOlicy In In .Illoun' noll"" /I'n"
. 0' O~~""onr,o. 'hO "OllCV 111411In.u,o PO"OI,"~nco fly L.~'t ..O 0' Ih .. In,'"",nllv ,,'Oy;t'l)nS olllllS I"n'nll.n"I, 8 Tho 11",1" 01 '.''!In'IJ'~n~ ,IInli "01. howr.vo" lI,nll Ih" IInblilly 1'1L"'~en ho,."ndnr. S•• /lddondum Sect Ion 8.7.e. 3 1'/011"1, l"IIII'''et,

S1 , 000 OOOI~1 'ho In~II,'n9 "o"y "holl oblnl/'l oltd kno" I" 10'r.~ ou,lnlllhn lerm olll,lllDnso~ """t.y n, nolicl.~ 0' Inlllfnllc. C",v~'ino 'OIS 0' dnn'ngo
to ",~ ",.,ml.o •. In II", 1'"O,ml 01 Iho lUll 'ftl,IA""IIIO'" vnlll" Ih"'o"'. "" Ih .. ''''"" IIIny •• 1'1 h"III Iillle 10 lilll". ""11" ,I, • " I" ...
lIeh , ... - ..... . 111.. _ ........ F .. bUll" no nvnollo" lI,n" II'" lolnl ArnOllll1,n/111I',,11hy Innrlo'. hnohlll lions on "'0 r"'flIlt,,~. non I"., 011"e,lIt
h'Cllld".tl wll hln II,~ eln.sllienllOlt 0' Ih". "oIOIl""cJ eny", noo, ynnllnll,,,,, ',,"II .. lou~ '"I~c"iel, 1I0(l,)IIf' IIIn nV"ItI ','"'ft I. , "l1l1i,0<1hy Alell'lo, h,'yllt~ n
""n on Iho "'''''''~Ul, o"d ,,,0"'01 "01"""." "., liS ("All "5k" n, IIIt.h 10lln I. "'"d In "'n in""n"cn l'll}u,liyl, SnicJ ill.llmnCD 'hAil p,oviele 10'
"nyll,""1 0' 'n" I""' Onnl1!', 10LOlli" 0' I" '''0 IIold", ~01 "'0,1 ;.11'" 0' cJonrU 0 I " u.l on Iho '" ~It.i1 "I. 1 hn il'~uri"1I ""' IV • h.,II. In n'"liI 'UII, 01)10iII
Alld ~rCIII"lu,r,n ""'

ln
O Ihe '''''11 011"" L"n.I' ~ "Ollcy of '''"IAlv.'\," III~u,n"r.c e,.,vl)""II' r""(ld ", On" yno,. Wilh In.. "'ynbl,.lo L"sso'. whiCl,

'"SU'Meo 1"011.1'0 tllYo, nil 'ul r"lnl.'~UI AIIIIIn,ulnlte" COSi' 10' ~~Ic!PO"Oll. II ,1I""lnl",lvnlue (I' no,.,nd AIIlOU,,1ondo',cmOIlI do
l
r.II"1I II,,,

COlnS\"nn~O ,,'ovl.lon ..,llh" "olley 1"011bo PtO~"'od wllh Slid In'Ullnen n~ woll 01 ~n lul"mAliO ille'oo~o In '''''''~lIcO e""o'Semolll eAuslng IhQ
InC'I'nso In ." """' ,,'O,,'lIly InSl" nnco eOyn'"ge by ~'1.nn, 1111~'t",., I' ",., In .",Inll p.' IY ~h.1I 'nil In ", ncu, °nnd ""1,,, nln ~nlellll'u, n"cn "," olho,"."y mny. b,,' st,.11 nOI un '~qlllel'd 10. TlrOell'O ~nd ,nAinl.III Iho Allllo, bulAI "," 0,"011." I'llLounn. II Stich 1II''''.nco covo,~q .. hI' 0 dOrl"cliblo
e'ouse, III" dOc!II"'iblo ""'O'fIlISh.1I "01 AoeoOI1$1.000 "~I OCCu" ..ncc, ~'ld L•.sooo .hlll bo IInbl" (,,, ollch d.dllellblo ,,",oUIII

Ibl I/lhn ",p",IIO' nil "n,' oJ .'ftlll~' hUIIIlI"q, 0' II Ih~ "r.ml~es n", PA'I oJ nll'O"" nl hull"'1/". owned by l".uo' "'hlch I,n Idjoeonllo
Iho ",o"" •• t, II,on l".,c" tleAl1(IOV10' ~ny Ine'o~sr. III "," "'O",,,ly In,," onr.r. 01 'UCh Illh", lilllhll"lI III bUlldl"Il' If SAid l"c/ft"S" Is CAlllO.Jbvlo .. e~'. "CI" oll"nloll,. U'o 01 oecu,,~ncy 01 "'0 I""ml',.s, u.1.I,.,.2lt:.:nz..lL:v~"'-!.t.L. ..,

leI "Iho l estu' I. lleo In""'nl/ PArty Ihe Lello' ...111nolln.."" i.n .. n', II lu,n, ul I~"" , I im, '"
""(I,ov""' ..1I11hAY"brco'I/o, ""1 ollhn "'ft",I .•o, 1/1,,1","MIO,."II I, hOl"ol . 'n os~rr., 'n insu,o itl 1i""'Cl.
"I1U'"",.nIAnll 1.1\~III1I\I,,'ovo,"nnll und.r flOl1clos meet Ing the req Iro",Ollll 01 rarograpl O. (al.

8.~ l",llIA"C" 1'01101... Insll'l1Oeo ;oqlll'£II "~,~unl1~, Ihlll bo I" en",,,nnlo, "o""nll n "O"n",.,' rOlicyhOldoll I1n"oll" 01"' lou' t1 plu" '"
Ilieh nll'OI "i1"n"~ mnv un 'O/1""orl by" lelld~, "Avl"9" linn O"lhn r,olllllnA, n, 'nl 10,lh In II"•• "".1 "lll'nllilulle 0' "Oil'" In,u,allcn GlIIrlo".
1 lin 1",u,llI(lllnrly ,hnll dnllye' '0 1100nillo, "n"y ~o",", 01 pnllclnl ", 1,,"III"U"AIlr.o o. C~'hllr.I., ovll)~"elnllll,,.,,.jol""ce ."" amoullis Of'llch
IIISU,.neo w,f" lUll "·Y'l1l~ el"".", ., "''llll'~d hy t hi, "A' "0' ",!'r8. "1(1 '"~II "ollcy IhAIi h" O.II~""~hln 0' ~u lJjr.t.II'l' Olillc"01' 01r,Ov", "(lr. '" 01hor
"'odill~Allon "r'lll ftll", Ihi' ly (30) Ilny,' (I"or w, IIII'll no""" I" L,.nso'. II lou". I~"'e ,,,"" h''1 I'n, Iy L" .. "" ,"nll. /II In.'' Ihi"y no, tlnv' n,io' 'f)
II," n' ,,1' "lin" 01 ·lICh ,")Iir.I"., ""l1llh L'"0' wllh 'r.1Inwnl. 0' "bln,'o"" II,•• .,,,'. ,,, Ln... ". Ill" y /'1"'''' '"Ch in.", nil!' •• lIrj eh"'!I" Ih. r.o" II,", r./'If
10 l CU~I ... III~II ."'011'" ,holl h" ,,"ynhl" by I. .... on lI"on IIO"'Anl1 In''nn S1,~1I"01 "0 Of IIn/l 11/110 ho rlo"n nny'hinQ ",hich .h.,11 illVlllcl.,o "'0
in'UIOIlr." "nll .. ,.. , 'rl""." 10I" ""'All,n"h 0.3 "L.o',no tlo~. 0' pnlfnj" to bo.,o,,~ nny'''llIp ..."iell ,hnlllnc'on.o Ih~ CClUIII II,,, ""\11 AlII;' I'ohclo,
Iftl""",,10 I" "n,nll,~"h n.J. It...n Lnsto" Ih""10,II,wllh ""0" LOU",""nmnn,) 'ol"'b'"'''' L,'"'''' "" ""y "drlillulla! r"omlt"", nlh'lllll.'UI" 10 n"y
roc!or CmiHlon Or 1ll'",nllOll 01 louM c,'u,'n; "L'!" Inc.o,n," In 'he cost fll i"."'nnc" "lr"o,' 'III,,, 'I/'\II'n9 """y. nil.) i1lho Insu,nnc. POllr.i",
"'~llIln'''r.'' ""'OIll'Ont ~"vo' olho' Im"'OVO'''41111 11\ nddllfon fa II,.. I""IIII,.,,~, ~O"O' 11'/111!Jnllvo, I" ~OUOOn "/llIe" Slll'''III0''''Olli''Q 10"11 II••
n","\mll)l O"y 'lIr.h in~",n,·co CO" I"c,on,n ""<1 ,hnWIIIQ In ,,, •• nn.hle rl"I.lllh" "MII.,nr ill "''''Ch II 100' hoI''' Cnmr"I"O

1.5 W.'n, 0' Sub'Olllllo". L",~oll Ind LetsOI eneh IInlllby 'elnMe Ind 'ellove Ih' ,."he,. ~",J""..Iv~ Ih.. ;. Onli,,, ,ill"l 01 ,ncovNy n~.'n,' "".
01"", fo, I",. '" cln",ooo .,i,h,O ""1 0' 0' Inel(,lonllo ,!,~P~'"s :...il/'ed ngnl,," under "n, "0' nrh n 3. which, "n n ,.t! 1110" ",, s
",hn'hrr c1111'Iv Ih" nCllIIO"nc~ ", Lnuo,,.,, L... stno 0' Ihnl, nO""'I. ""'nl"y'"I. t.nlll,acfo" nn') ·n. i"vil,,". o .. nO",11 ~~'o,' ", . "1'0" 0 """"II
"'0 pDlfelp.", I""""""n ,n'1I1""" """"11111•• , (llvl' n(lllr." 10 It.n I"",,"nr,e CAr,II" n, en",,,, I hi,. ill Ill, AIwniv, ""/)10 ntl "i,
cnnl.'nod In II", 1."'0". .. ~o'.nd to lho a.tent 0 av~ II ° nsuronce "r<lO'

eo ,,,If,," "It,. I ... ~" I"n". "HI~'iiiiilYl.,n" Ii"", "A"nl",~ L"~.,,, 110'" ~,," .n,'I"~I ""y n,,,, nil ClAir", "'i.j"Il""'\I"o"o~" '"'' at ,,, ..
' , • J 1 I n' ,I, U '" 110111nny nctl'i1y, w'ltk III "'illll~ 'l''',n. /,n,,"ill"d 0' S"Ho'rd hy Losln~ I" III nhoul ","

', ..", so. 0' l'I~nw '",n n/o , In III 'C' ., ell"" lid hOld hn"nlns.lnuo, "0'" 01111Mln,,,.1 nlly n",1 011tlnin" ft,i~II'~ "alii ""y h'"n"h 0' doln',11
In II" "."o,,"nneo nl nllYohllqAlln" nil L• ., ..n·, ltn"I" b" "ndo'",,,,J ",,,Ir., '''" ''''Ill' /II 11,1.I.nn ..e. ", n"~lng Ilflln nny Iloqlirlrncn 01 II,,, Ln~so,., 0,
• ny 01L... e'·1 nll""". t.nll', "tl,,,., 0' ~"''''nynn', n"" frn '" And A~~lnSl A" e"ol" .11", IIny', ""', r, """S,., nlid linhll,Ii". II,r"',,nd In III" do,fen,e 01
Any Illeh elll", 0' Allynr.lin" n, ,,'OCnnrti"o 11I""011lIhO,nnn; 'lid i" C"" allYnellnn 0' r"OC"""II'flh" lJ,oull"l Aonlll<ll"".." l'y ''''S('IIIO' Any SIIeh
cl.hn, LI~'OOIl"OIl 1I0liel' f,on,l.nUII' .•h~1IlIOIond "'0 .n",,, M La.~"o·. n',>on'n hy Cflllll."I'~Io"nC.'''' y Itl lClso,. L.. ,ol'. ,,. a mnlelinl "A" nr Iho
COII.ll1e'"II/'1n 10"""/'1'. hnrrhy A~S'lfnns 011,I,k 01I1Amn"o 1('1/lIOr'~'ly '1I1"jwy II) "O"on •. i", IIf'"1 ('IInhOlll Ih" r'r",i,,,, ,"isi,,!) f,o", nny eAII'If
.~'~'ol9."·re 'lIlIF#Ilcf" I I.... All elninl,I" ,el".CI ''''''nol n(J~i"lll.nuo,. Seo IIddO/ldum S"ctlon 8.0. .

8:7 lltm"ltn" 01 L" .. n, hom L1~bllll., L"',,,r h',nby ng'np. ",oll" .. n, "'o1/ln,,' h" "nl,l" 'n' I"J"'y II) L"u""'o""'i"n,, 0' n"Y Ion 01
Incom" IhNn',,,,,, n, In' ',n'",O" '" "'ft 1I0"'h. WMr •. III"'C"",'IIi." 0' OlhO' ".U"""y 011,,, •• ,,,,, LI""~' On,,,loyoo •• i,.. il.~~.Cllllo",., •. /'IIn"v
"","' ,'O,snn '" 01 ~b""II1'1) I',u,",,,' •. no, .".lIl,,'~'" hn IInhl" '1)/ InlillY In ti,,. "'''nll 1)1L,.,.... ". l ~.. on'l ''''pl"y,,",. nycnlo ll' C/'I""."lrJIl.
wlonll,., 'I'Ch d""'~qn ''''lI/'''y '. rAIIll',1 h~ 0' '0,,,11. ""n, '''I', ".nll'. ul ..cfrlelty. on'. w~lnr n, '~II'. III "1)1111"0'J'nnUllr, f.I~,'ao.I)I .. I"'CliulI""
"'her 1)"'"r,I. of ,'i,.o., ~IIIIII~I"'I, wi,nl .• ""linnC'·I. "I""'llill(l. ~" COllrlillonh'II ,II IInlollll'l 1i"'''~I, O' ''0"' nny ('Ilhc, C""'II. whell,., I" ••. ','1
dIn Inlll! 0' 111111'Y ,,,,"11. "om CO

ll
d,II""I M1~1lI011"0" Ih" r'O,"I,n, ", "r'/'I/'I nil,,,. "ll' 1111'"1I11h"IllIil'llnp 01wlI,r, h 11,£", "",i,es ft' 0 A""", 0' frc''''

...,hA' '/'I'J'f.n, 0' "I"~"S ""t! •"OAI'"0." /'IIwh'" h", Ihlf r.", "" 01 • lid' ,I." "" nn (l' 11J'" y ", II" '""n,,. (01'''"nlr h'II H,. ,n'lIn I~in "CCnlS/b/t' III l 0 .. 1'''
I.",.,,,, 'hAl,11I1l1lin Ilnllln 11'1'.n, ""l1Inan, A"."lIlI h",,, n"V nr.'I), ".'I'"cl '" nny Olh.. "'".'''1, " nlly, ullho bUildi"a In Willt.h "'0 ","n,llnl ","
Irrtol",' • h. 'll'Ol!('IJn& "01'1'0" Q' su,/r'?Q,tloll sholl he O'll1ctlytl onlv to lho .lItont IlOrllillOd by _'L',""'j ,o/'lg L 'BO" S '.'('!(ICl ve nGu,er, ond rr"v tlAd IhOl "0 rIO) cy 01 1/lOlIrO"C:O Is ''''flll'' .• '_' •• '''_N~r nv~ Idoled as 0 'e,"ll 01 s~ch "Alvor., -,-
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(", """'''''0.' ,'.",.", '."",,,,." ",.", ,,,., ,.", ,,,,.,,,, '1."""'1" '" 010'.10,,,Ii"" ,,, II", """",''., I" II,,, ,. 10,,,, """""./",, ,,' """',' •. 1,.... P .,
r"/"4", ",0 "'N"r"'.'o,,,.,,, "'" ","", ",.o""~.,,.,. ""'O",i,.o, I '"IIo1io"l "1101;" "''''''''10.' .",,11 10"'''1" '"'''''' 01",,,,,,,, .• ,, 01,"'"'''''''' ''''''''''''''01' ",01
""tlr.', ", .. 1',,,,,,' .... n, .. n """'" "'00"""'1"","", ",,'-I ", '"I''''' '.' I,,~II",,, "11"4 "llh .. lI,o" """'''''''''0,,1 ''',',,' ..."" '''''111"", '"'' "" "

,1'1 ""''''''''rort'W.,~l)o.,,,,r.I'',,,,· ,,1,.,11I"" ..", ''''"" ""'''.'1'' 'II oI",to"rll"" ''''1', 1·""tI,., ,,, II", ... ""'111",, II", ,·",1 "'''0/' i.' ',I)"•• ,,,
II"" .. nl II,. lI,nll "'P'nr. .. '"'''' C"" nl 11,,,"'''''''' ..-. "/', ",,';.- .•""i"Ii"" '01.,11.1"""/(;1;',,," ,10."", ..",1" ,,, ...,,, "n"'M,"," """""lin" h' ''''''01'""
0' ""hlch "'r /""""'" n'o n "n,1 Iu 'h" 0""", ",,,,"," CII"'" '.".'" i. r.O'4 '" """n ","," II'"" 'o"I.'ro"lo", """ ,,' ",,:10 ''''il''i ."., """,1 ...

lr) """'''0111 n,," .•h.,11 hN ..I" '" ...''' '/""""" '" ",·"",,,'1,", .. h'"h "'." ,"","01 Iov :", "v ..", "''i"Io .." ,,, ,,,' ""'''". ,,~ II,,, ,,,,,,,.,,,,,,.flr'~r.I"l"t1I,. pl'llnll't'lplt n

<\., "n,"., "·'''''1' - '''''''''' ~I)'" :;,"'j ....I'" 11,.. ,,,,,,,,1,.,,, "'I'Il'"',onl""'" ~.~~,n"o!~ ro.1I,,' :,,'V Ii"", 01,,,,,,,,,, ,..,,,, ""1"'.1., ..,_." I'".".
" "'''''''1'' ""'rll'~ n" 1"""'·"l.nH "'", "'''r.h '''''' """ II", "'",.,.lIi':"Ii,,,, "j ""''''''''''''''''''1 ,:"""" .. ,,, """"''':.' I', ",,,., 1'",1"", ''''''''''''. ",,'"I,""'" 'Ionll. "'I.~,.,,".•0.,.,.",". "'J"'" -.",,11""'''''''''.1.", ""'I.,'"",,, II.,,,,, .•. '"'''''''''''''' '" h'''''''1 """"'.'"'''''''' ,.,_.11,,,."."". ''''.''1".,.",,,,.,,
1',"1,,11111"""""'''.' 1""""''''1" ""'nll"'"'' ", ,,,.,,.,,, ", """, 01 """"".,Io'v """II.", ",," ",j" ,.",.• ",,,,, ,. "'i"",. '" I"" """,, ",,,' "11""
N,,'w"""''''''I,," II, "'''0. "'Io .. t.,.,,· .. I, ",,, """,i"" I""'V. ''',,' ""," '''''''''''r'' """"."",",.,.,.,."h, ,.,.,_ '''''' ''',' ''''"''j,',,1 ,,, ,"1",'1,,,,,,,
,."nl,.I.",I" ";n'I,/, ,,,,llr"'n '.,.,., .... ", II,,, :"""""'If",,,I,,~,, I" ,,,,,1111,,,, /,.11", I,,,,,,",,,:,. I''''''''.''" '" "II" "",1, ".,."i, I.,"'~'.",1",11 ""'01,"",,.
II,,, 10'1"'"'' n""",,;, ,,,I ..""" w"hi" ,,,,, ,I.'Y' "II", '.".",,, "",. II',,,,vooi ""II,,~h"",' ,.",,, "I "" "/""', ",,, '10" '''''''''''';0: WI",,, ,.• " ...... ,10,,11
r.ellill U,I"" !'t1'~.10"""''',,' '" I.".,,,,. l,'"", '1,,,11 ",.,kl· -'''rl, ".""," ", ,.",,, " """,,,,,,Ioly I"'''"''''.:'.':JA ", l""," '1"", """"""" I" 1,,11'''Of;'' .,,,01oll.e' '.·".n ,IInll'" "II .., ..", h.,." n"V ,j"I,1 ,,, ,,,i''''''''''''''''I',,, ""V ""d, n""",,,,, .• ,, r""hll";r,;'"

no" ""11.1 U'''''''P - ",,,","",, L~... ro""i ..r.1 I" 110.. 'H"·','U'" ,,' I'"'",,'n,,''' 'I <." ~ "'i.,' ro. II ,,'n"V """, oI'''i,,!! II, .. "."" ", II", I "''''1
11'... " "n"'nqe ",h'r.II I. "'" nIl " .. ""." Ln" '''''/101,1':10 "''', will"',I1.~ r:,."IJ.r.""u" """O/!)l ... 1""""'lIn"""I' '" I'''',,,I ..c' n"iI,II",,"II"'"
Iln"'"lI~. """" en".'OI'''y. "09

h
U"'" 0' w"",,1 ntl v' I."."~e I'" ..Io'eh 0.""11.~,," .. ,.10,,":pIn .. II,~ '~I'"'"nll.,-,,,,,,', r..1' .." ....,. I... "", ""'v'"

I.~'.o,·, n""0" Ollhrr /II , .. ,1.'" .•""h 01.,,,,",, .. n, .""'''." ,"n",,"oh'~ 1"".11"0 "" ",n.·, !)o""""'~' I" .. I,I,:h "'0,,111,1' l •."" "'nil ",,,,''''"', ill '..I'
'"'rr ",,"o.""r.'. n' 1"1.,1.010' III... , "",,,: .. ,,, '.""""" .. ,11,1""," 'y 1:'"1 oIl1y. n"01 II" "" ..),fll". ""''''' ""1'"'" ."" .. 01'''''"'1'' "".""." '.' r""'''Ii'''.' ,,,
"'''''.' n""'''''"1",,,o '10' .• 1.0."".", ", "" ,1,",,"1 II", ,,,,,,,,,."',,,,,, ,,,,,,, oIn",.",,,. ,,, ".1"":';.""'1,.,.,,, ~","', I" Il'V" '"d, ''''''';0' "".,.",,,,.1""'''1'', ..
,,, ..n"co' n",' ,,,,,,,,,,.,, .. 'h'., I. .. ",,,. l c·'on" ,10,," , ..,." "'a ,1,,10'1011''''''''11 I'01 ""y. 'V"!' II"., '1".','10' '''''10 """m ,,,,,'v .. "" ",,." """'" ,., 1.,,,,,.," ,,'
I.""~.', ',,'~"""" 'U'~""" ."r" Un",.",o." I.""'.0 ..·• "'''0'' ...... :11,,,,,1, ,,',,",,', 'll·tI"", ,,,"" I ..... ".10, .. /o'd, ,!V .. ", 11,1" ".,_." ,101111';""'" "'.~ I" '"II""r" "'''I "".rI.•'"'1. .... "" .1,.,11 1"00:"""'" '''nho :''',:h '~".'".", """, M 'll"f,(II"h'y !,"."il" .. "'." .... ,, "" .. , """,,'" ',11,,/0 ""I,,;,! .. ,""" , ... ,h'O,,'ny ,10,10,'"", l~'." ,""II h, """r.rll"".'''(1 """'I"""rI '" ", II,.. ,'nl. pi'''" "r.rlll,,,,,r,, ,,' ",,,II '1.",,",/ •.

-".4 to'.' O"""ellon. "nl."y II",.. ,h"'''!''he I."" 01 11,1,1."",,, j("," l'II"o,nol'. """"'01 '" ""' nil ,,,,," ..,, 1.0". """''''"''0 ""OI"'CIl,,,,
'·'I"Ion,' loy n"y n"II'o", ..rI I'I/hlir """'of/'yl, "hi,Io 'oil', ''''0 II," . n... III..nll"" n' '.".'''' ..... 1"ln' l)o,I",clI"" '" I"P"II., ... (1,,1101'''11'r

o
'."O"'''"r.II,,". II,'. 1.0.,.. "'.'11 """"".,IIr.,IIy I"''''i",,,o", fll 11," II",. '."r." In'" ", ••,,,,,",;,,.

n r. 0""'"0''' '''M, nlt,l ", Ttl"lI.
r,t "nl ""y 11"'0 ","1'''111'0 ,''',,,, 'nn"II" "'"'0 h" ""Ioi, I."". I',", .. " ""''''11'' ... ,,,'II, .., '." ""'"" '''''''0''1.(,,,. ""dC" 1.11,wl'h:" 1111'

o'n"llIr.nll,," ,,' 1'".,,,"" "'''".'''.l.'"In~~.',""'0' "'.1y.' .0"'-,,,', ""Ii"" C""eo' ,'''d''''''''''"I" II,', I...:"" n' ,,' "," ,1., .. ", """'"'''''';0 ,II ." •. ""'''''"ll'' IIy (I'Vl"O 10,111"""n"" .. 'n I.o.,c" "'1. ..",,,'," .00IIn" '""" ,,, ",111,1',:/0 'Jny~ nll~, I'", ,'"Ir' ,,' '''''''''"",,, ,,' ",,,Ir ""'"n!,,'
f/o' Hn'wllI'''n'''"'''I "", ",,"/.h n·~'I'1.i" II, 'v..", II,,'I.~,,~ .. II.,~ .,,, ""li""I" "."."" I" ,~"o"'"I1.1. on'''. "''''II,,, Ii",,,,.,ilh'" "",',,10 .'Oi,1",,110" ''''y II~ ",~,r.I,rtf h','~ ''',' y", e,,'i, .. ". ~,•.. ~" ,11,," o""r.I,,, ''',,'' ""lIuII. II II', I,."r. ~,"",I,.." .,'nil. "(' ','I~, II,,,,, ~O 'J"y~ "'r' II,,,

"rc,"m"r." 0' nIl I"""." t" .. 'nlll"11 ",1'101"", ;1.1S~llIc'lio" ull·'~'"I~ ... "" II"'",,,,",,,, .11",,,,/,10 .. 1,,,1 ". '"""II'r. ", """'111" nl'hh lo,,,,, II
LO'~O~II"'V e·~'cl,r .•~"r:I,n,'I1"" ""d,,!! ",1 .0 lillYl'O"'"I.I,~ .. ", ,10.11."'le~.",·, n." ..".,,,. 'n,."1r ."~,, "",,,nil. n, ~"I/" n.,rn"lllnhly "U"iI,'O
""" II"sl.rnlo '''.11 to"IIIIII. I" ,,,,, I",C. "oll'Ir.I." l"~.'"' 'nil' I" "'o"I.l. ,,,olt Ol'liu" "",11,(/ ~,'h'~(J ""y ,'o'h'u. tI,o" Lo"", ",ny nll".'.'O,'1
O/lI'O" 10ll"'"n'" ""II ,n"ro.1 Ihl, L..n••. 01 110.~'fl","i,,,, "'l"lcl ~III'.,y " ..,1"" hy Olv'''Q .. ,111011""1"'. I" L~.~"."'l"."",'l e'o,lIo"'0 cto '0
.. lIh'" 10 ,'nYI nil .. "'0 "."10""",, nl . ':1 ~odny lIe.loct. ""I .. llh$I"'<lI"1I n"y I~"" 0' '''Ovl''''''I'' II,.. '1"'''' or ",.lIu" I" II,,, cu"!,,,'y.!I.n 1II,.'~,nelll 0111.",: I... .• "011''''''''.

tn' ,,, II,~ ovolIl ,,1,1 •. "," ,1..",11"·,, '''''",'',In,'h, ~? It, n .', n"" t.,·,~.o,,,, I.o".!. ,~,.ni"'11 '''''u'''.' II", "If'",i""''''''''''''I'" 11",
I"n,I,'"", u""" "n,"\I' nl'" " ho; 0"1, ,ny"',I,, "0' n," ,,;., ,,,' II'" " ..,h,,"IIII"'ll "'I, irll "" ,,,',, ""I'''. '"1',,10'" ,""~IIInil"" r n" II"" •• 'ltn II!"...",n!.tf
,,, ,,,,,,""I1""'n Ih .. "",, '" w!t'Ch lo .. " ..·• '''" ", II,. ", ...,,1'0' I, 1'''I'nl'r''. r, ... "",'", n'",I"'''""I "/,,,"1,11 n"Y.lo""o ",.,11 h,,.,, "" "'"''''n/l.It"II.Ol,O. 10' ""y 'lin,.,,, "'''01,,11 !ly ,,,,,,,,,, 0' .",y '"'110 ,',,,,,nll'". """!I,r.II"". "'1'"'' or ,r"'""'I"".

Ih' tlleu .•h"" '''' ohllunlp,' ,,, '"11.''' n' 'rll"'e "'0 ",,,"'I"""I1"."h~ ",,,v"'o,,~,,1 II", 1'lIIno,n,'h n n,,,' 'h"" ""I rn"""OI'r." ",,;10
'."nlt fl' ' •• '0,.11 ,wllltl" no I'oy, .11.., ."C" OI·'j(IOlIo,,~ 'hnll ~r."""','....'~r "lOy nll"""o', "I'fiU" ".,,,C'" n'''''oll"I".,' .. lid.' I.nn," loy nivi""
I.n ... " w"" ..", IIr." ", I. o"or.·~ n'''rli<\I'10 (10 'a ~I ""y Ii",o ''''0' I" "'~ ell"""""rr.III"'" ,,' 'IIr.1o10".,,, '" 'e,I",.lIvII I" ,,,r.h nv",,'II,I, L~n,.",1,,,11 ,,.,nll,,,, . 1111", lit" rl.,IP tlf IIur.h IIOIIC".

n' '""Mila" -11",,"., "nyh'",,". I),. .... '01"""nll"" n' Ih'~ '.on'" "I' .. "nll'I" II"., I'''"f''"'''' n,"" "I"IInhl .. n"'''''"'O'''"'n'' 'If' '''",'',
C""C" 'p nd,"" •• "'"' n",' ."y n,I.n"." "~VII'"'''' "'n",,, "V In,,,,~ 10 '.""(11. l" .. ", ",nil.'" ".I,lIl1un. 'rh"" '0 lo"n~.u ,,,,,,,h OIL"",,,,,',~t'lr.u f"~"C1.,"'" 'I"~ ifni UI"'"ID'n,o "t~~n""plled hy l.c.~u,.

~ ~ W"lv.,. l· .. .,t n''''l .... " wn'v. 11,.. '" oV"'nnl (,I n"y ".h"o, wll'ch ,n'nl~ III '"""',,nll,,n ollonsn. whnn 10.,.,/ fl' """'y I. ,'O,lovy .."
In n •• 1"'O"O"~ Tn .. o.

1(' , ".y ItIMI 0' To •• o. t • annO 'h"" I'ny tI'l/,",,1 f'''''''" IY In•. n, ,I" 11",,(1'" "01 "U"'l'h 'I) ~.nl'"tI,.n"'u '" II'" 1',a' II,.", 'I'" IIIIJIt", hll "' 0' Ihi,
((""U 1I111"rol.""y""",I, 'h~I/I"""'''III nl'n~.I'I!" (IUllln~" I',IllI 10 Illn 11"1I"',,,e,,r.y ,'"lu ,,' ~"clo I'ily,nu", lonua ~h,,11fl'U"'/llly h" "i", Ll'''(''
wl,lo n"'fnn'o,y "vhl",":IIIIII" I"r.1o ',"01 h~vo bun" I'MII. fI n"y ",ell In.", IInltl lIy I.u•• ,," 511nlleovo, ""y /1""0'" 0' Ih"e ,..io I, u. n/lN Illn
O.,.IInll"" 0' Ilia 1""" "u'uIII, LOUon'l 'h."n"' '"1:1, 'a'!:I",nll II" O'I"'llIh'v 11'0,,""(1 In eltv ... O"I~ II," ".",,11 01 111110will'''''ho ,.,. "'cnl yel1l
",",I"n wlolch Ihls I.enla 110011ho I"olln<:I, nn(l I.n'IU' tI,nll 'cIo"h"'$o lOI.oo 10 Iho n.to", 'o'l"lt"d IIln.,oo Ih,," fnl/lo "ny Oi'y Illch '''0.'.1. Oum
"'nil hnvo Iho II!J""O I'nV Iho Inlllll, In .. hiroh CillO I.ouoo Ihnll'CU'~y_,,,ctJ ~,''')'IIl''1I Ln"o, "'"h LelSo,,'1 ne,l '''"' inSf"III"""1 In!J"II,e.< .. jll,i"'llloI' nl "'0 "'"11"""11 ''''0 II,,," ollnwnlolo hy I.w. Soo AC1Clend.l.ItI Section 10.1

I(I?, O.lInlllon 01 "nU! "'Ollo"y Tn .... "'"'fIt} 1"""111.II,,, lelt""I.""""I'OtlV Ino" s',.,11 I"nllldo ~IIY 'UII" n' 'o~I "~'H'C ,~.", ~5~O"'''C'''.f''''"I1,,'. ap",:lnl. (,IIII",.,y (,I' O.III'O.,Ii"",V. nllf' n"v li~(I"'O Ian. cO""l1o'ci~I 'v"""'"'. It"I" f/V,,, " ""I hon,' ", bond!. lovy 0' '~o fvlI"" "","
II"'",lInllr.". ,,"'Arllln, III1;Ollle'" ''''''In ,"le~II"'f1l1ao" II" "'n "'e"",',. hy "ily nllllllllily Iolloi"lIlh" (Ii'ucl 0' I"Oi'"CI"own, '0 lno, '"GIII""'!] nnv
.• lIy. II "I"." ',"lm~Il/"vo""',ulIl. '" nily I(:hOul. nIl' i/;"" '" n'. SAnilMy. Ii'0. ttl uol. ,IIoillnun U, 1111'0'i'"l"2,Vll."'I)II' 'lill'kl 'hn'l'ol. n, 0UnllI,' ollV
'''onl," ol,""nhlo i"l",co' "' I.O!.", I" 'lte "'no1l!IlH III illlh" Innl IIIOl'Olly 01 .. ltleh IhO r',nlllj'~1 Aln n "M'~'llIlinlll"lo"o," "11"

1
'0 'on' III"'10o,

1Ilr.""""h"'U"/lIll, n,,,' HS ni/"illli 1.1l~""'·s ll"r,",,", '" IClloi"ll Ihu "'e",ls", 'hn I.,,,,' ,on' """tr"y I."" S',nll Mo" InCh"'" nny I,,.. 1('0. 'evy.
"':IUI"'O "I ell rio", UllIIIin '"h, ,,' "Ii,'n UI. I'M IIally 'I' ''''lilly. "ny I., •. 'e". Iuvy, nSIllS! '"0'" O. ch." \/u h", elt", l'uvlllt'e""'uII will' in 'ho ,10h,,', ")11 ",",.,,1 /"""u"y I" .... u' I'" II,,, ""''''e III whlcl, WII~Jro'olnl"llu,o '''CI"un(/ WlllollI'ho "'uli"llIo', III "'on'III"I'U'ly I~I:' (I, (ii,) whkh 'S 1"'l'oso<l '0' ('
""vICn n, tlOII, ""l ch"'I,o,IIJt'''' 10 Jlllln I. lUlU, Of. II ,"n,IOI"'y CIWood. hill !I..nllh'c'n,uo,' ,llIev Jllno r. In7tJ. u. flv) WhlCl,ls It''flU'O'' II, n
'"lllil III n "n"s'n'.l'III,u, 1'",",,1 0' lI)inf. 1111e!sn,', 'olu/o,I Ill'hn I',onol,es 0' wh'Cl,l. n,ltlvll la AIn. or GhA'I/Oh",ejllho'o,o I"C'"(luil .. III"I'ho
(In'IIIlIlun nl,on' ,

lI

0pc,ly ,". hy ",,,,un n' III ..h "I)1I5'U'. or (vl .. hieh 'I illl/lnlod by '00'1'" O"hll',nn'"CII"n. O"y "'odlllo:nIiU", u, CloOlIgOlho,n,,,,
0' nny "nn~loll ho,olll 9r ~r rAouon 01 (In ...SAlon",onl ro(orrnd tQ In Addondum Stlct Jo" 2 nndlor tho tto"Ullc110n 01 which

10.3 Jol"l A .... IlIlJ,,~.'rl~o M6,llhal ~'" 1101,n,,~,aloIV n"""od, lenon', IInlJllllv IIt~1I hO.II "qllllalJlo "'0110111011oJ '''0 renl P'O"O,'y
Inl"'OI All01 '''0 'nnd nnd 11III',ovon,o"IIIII<;'"lIo", ""h"'If'.IA~ r,A,col ~"n .. od.IIIcl, /ll"I'OI 'hili 1obo dOlal/nllllld by l elSnr 'ron, '''0 'ospeclIvn
~"'''ol/Olll A"'Olled In lI,n .'SI"UO'·' w",k .hoO'1 u, au~1t "Ih", "''''mnllnn ~I IllAVbr ,ens""",,,y Avnll~hlo. Lono"lle~sOllnlJfo dule",,'"n!iu.,'hmool. I" good 10111,.~,,,'J1hn CO"",,,,lvo. ,

'04 1'''10''.1 ",or'Mly T.....

lnl I nil an .10nil ,.ny ,,,10' ,,, "n'h''I"n''C\I "II '''001 AUnnsa" "(I"'''AI n'ullevled ""',," hntln 1IIIIIInl, hllllIA"'nUI. r'IIIII""e,,1 nile) nil ulltu,
I'e' aOllnl P'Il"O' 'y ,,' LIIUI"o 1:0111" Illud '" '''0 ", u~,jJo, "r "11ClWhol0. WII"" ""u'bIO. I. nnor. I hnll C""'n ,.ltI I,n,'o 110111'01. hll IIln

l
,IIIU', CI"""IIIe"ln',,' nil oll'n, I,n'I<\"n' IlIll/l"'ly 10 lio ""o.nee) nlld lilllnd se"nrnl"ly ho'" "'0 '"n' "","o'ly ul L"AIU,.

(h) 1/ "'Iy n'l euuo', onlrl "",""nl ,1I0l'O"y ~h"" ~"nuru"" wllh l "3S~:'Q 'n": II' 1'''Otly. L .. ueo Iltnllll"y L n"o, 'hn I".CISIIIItilo"'IIII'o 'uI. (Iue~ .. Iihi" iO .jnyl nll,'r ,ncni,,1 u, n .. 'i1lo" s'"lo""'"1 lelllt'll 'O,.h "'u In"" n/lI,'ir.ol,lo 'n lnnlln'l ,IIU/lO,ly.

I r. U 11111101. l"lI"o 'hnll I'AV'u, nll ....,,'er. onl. honl. "'J"'. IJr'",o,. 'olo"IIon" And O'ho' ""I/llnl AI'" ,0,vlcoIW""lio", '0 '''0 ,.'v,,,lsos. !Ol:e!!:~:
1V''''OIlYI",oalhO'eO'I.~~::: :':::: ': ;:'~ ''AI'lllMICIV'Il''a a Ilob'''·a' u"''':o''tllp";:",u;--_l-lOfl pr 1'". I ,.1... ";.... s'.11 h. 7 I '~,~...;a;'" '~c'~II'. 'L~ 4~'~":"I r • • .. _

12. A"~une". '''ht SuIJf"'lInV_ I;;::".:.:"'l.. _
12 , l.u.,'1 CO.... "I n",ulr.d. I OUfIt,~h""'''"VOllu'IO, lIy n, hy llflN"lInn of In....n.'''1''. ".11"",. ''''''IOII''O,lnll'''I. CII"II"" wllu I' ,,"Mul 0'OlleUlllhw nl/ 0. 'oy ,.A'( 01 I "uno', IIlIu,"" I" '"11 t.O.IU ", I.. II'" "'.IIII,UI. wll"('III' '.","u,·o ',',U, w,III'",'c,4'" I" h

IIlU",,",,""I,IV .. IIIII,oh", ho',*" IIIP", I '"II., ....-w."..." I 10 I", , 1o....,~'"u",',lu, o1I,
OI
Il''''''''''.',n". rr.

,"n"lI
n
gn. n"n,""I"n"r:~ '" ",hlnlllllO .. ilhulI' '''rh r.U"~1I111.h"" ho vlllo'. .,,,, 'hnll r.o'"lIh,'~ n '"""eh "'Ih'~ 1,'nSll

tI', It "h MHllo' .. '" I.M....._.~h •..,_.i~-.,r"'" IR" "' ,~". , "' '" 'III a· hi.' ''"'01',!;, tl' 0 'I li'
1111111101."ilholll I nu",'1 r.(,IIII,''''. 10 nny '10",,,/.11,,,,, .. hleh """'If"O. " C""hollo,' hy fl' I, III1,J9' '''0''''111'" " IIhtll W 10 I.ouno. 0' 10 lilly
e0'ltn'OI'UII 'e''''"1I1J '"11" Ih" '"I"f/M or """"""1"11011 "'lilt l O'IC~'lUU'DUOI~_Itl1W1!171, nr;r""I~1 nil II,u 1I0,ell,,' l CS~OO., n !/111"!1"111""",, nl II," 1''''111010 11,.,/" "lli"O c','~'WIC!w.w~II~rrn1TiT"iJ-lI,nl ,nhl no,I/,"'''" nns"'''nl, I" '"11. 'ho ,,',11\11111""1ull, uUun ""'J ... lI,i,
I ''''00 lI"y 1"~1t on!Ull"" ....~'"'mm. "V ,v.'y, 1I11"~1n, li",I'lh"lnb'"ly u/ Ln.,oo 111,,1.., II", In"". "'110'.1. .... " Ovell'" "" or '''Cl, "Uln"""",' 0'' hoi'q-l ......- ....~hl, L."&A.IlI.III.........II,..·:' ..."!!-... ...lI.. ' .."-jl/.n .....II" ...."' ......~~ ...._h_P",,, I , h ,,\,1 It " , '"I.C. I'",

12.J No ""an" 0' LUHC. ""U,"II'U'5 u'l "H''''. r.u"'alli. "O''''''UII'''(I 0' "1.i'J"·"u,,1 olin II'"""""1 (I''''U 011.011""'1 (,I""ln"Oll f)Il1l'~, "'f)
",hll.,.y I','h"ily nl' '.... ". In "i1~ II", '",,' n'lfl'" ,'.tI."", nil nih", 1I1l1l01l"unl'U bn "ntl'''lIIo'' hy lu~,cm h~,u'"111n, lltll ncr."i,'""~o 01,,111, hy
t,·.o", '''"n ""y Olho. """"" I',nll"u' "0 ,loU'"011 ,,, 110n wnlvo, hy ll'''''' 0' n"y lltuv',i"" 1t"'''II' CUII,,'1I1 t" ""~ AU'U'''nUII'1Il '"lllohilll/,h,,11
""1 be "'ann"", cnll,e, II '" ""y III It.~',"nlll n"'Oll"'ull' nr ,ultlull inO InlhD ovnll' 01 "'0'01111hy nIIy n"'u"on ", LOlloe 0' IIny ,"ceUUIII 01 I...I' n". 'n
'ho /ltl'/O""nn~o III "" Y 01 Ilie It·, 'III h., uol, '.11.'u'" ~"'y 1""reoO 1110"elly "7,,'nlll 0,. on wi, hllll'lho ""r"stily 01 °./in'"hnl/ ' 0111011101 "II

n
lo,,' ,A1t1

A""llIne I..,.", 'My nonJ'I/I' '" '''''''''1''''"1 n'~II1'lf''''"'' nl .. ,I,'o'"n1/ u, hl~' 1I",r. 0' IIl1ln,"h"rll'. '" n,n.lll1clllh'I/I'U Ih" 1.l1n,o wllh nul"".o.

,",".1" ... 0 •• _ ••••I'''.~nA'"rv Int"'rll.1 In thll "rl!flll~.lI,
I (.. I Inllll'I'. 110)' tnl( on ~AU'''t'S

-)-
"~I

.._- .



01 ~"~Ie", ""Iho", ,inIIlYII'~ Ln... e. (0' ""Y "''' ... ~,o.nl I.• ~,c~, n"01",""",,, nl1',1I"',,O 11.,n, II,." ,·.,"'0"111""010 ""U '"r.I','rl; " .•11"111"" II'Lou,," 01 ""',liil~ vnde' II,,~len,,,, no c.xc in 1 0:
'~A ""O"",', ,..... In II," ov"nl L".'on .hnll OUIO" 0' '"t-Iollh" r'nml,,,, III ''''1"or.1 II •• 0",,~,,"1 01Los,I)' 10""~ ","'q,,,,,o,,' I S"lllol

0' II ~11',co'ltnll U!l1""'" '''n en"~onl 01Le,."" lu, n"y nCll""cc ""'po.",, 10e)" ",0" L,,""" ,1,," fl,'y Lo'~o,', ,n."n",,"'" nllO"'ey, "", ;"ce'tlC:'J"~q,f611'l'cl''h'cr~tlsd~llon~ l'.'!.'"i'.8'11: C:1:OAliinAIif' i' "I. .13, rln, '10· rc" ~ :.
II U ~14"" ,. ,', 1.11 0 1'1 ,I ". .01 "' "" d I It'.L "., "0'

'n) 'h" vn~nll"~ OrIIIhM'cJo'"n",nl 0' lit ..."r'Hlll~"~I,yLrl.".'"",
lill 1'1101nll'''" hy LOHoo In m"~r nn~ MYOllonl 01 '0111 0' on~ nilln, I"ny",,,nl ,"""11,,,11'1 I,O"'nrio b~ LOH"o 1I".'olll1rln', n. e).. lien,

"'hO'" ~IICII1"'""0 ,holl CUlllln,," II.,.0 I"MIOdOlll"no uoy. n"", willi"" nOIlr:".III""'ul "('''' L",-,,,, In L0Uoo "'Ihc """'11"" L . '" "".' ,~.I.r.'
willi 0 N"IIr.o III "Oy nO"1 0' 0"" 1'" .. "",,1 In O""II<:"hlo UnlnwI"ll'Mnl"n, ~'ilI,,'r., '''n'' N"II'," II, "'y I1n,,' 0' (JIIII,h,," ",_ ;nll~,IIIoil~111011(,''''11l1'f?c1 hy Ihl .• ~t1hp"""'Q,,,,'h.

Ie) ,,," 'nllu'" loy~~.'"o'0 oh,n,no, ~",'o"n noy 0111'0 eovnnn",~, Cn"rllllo", 0' ~'''''I~lun, 01 IIli~ Ln, () I,n oh~clvcd I'H I"C,lo,"
t-~ L"Hno, o'Io~, IhM 1'~tr.'lhr.tt I" ,,",nq','~h (hI nOo,o, wl,o,O ~IIch Inil",o "Inll C"oll""" 10' """"Od 01~O,) ., .,lfc' ""rlllt'n nollec IIIMcol "
I 01S0' '" L"~,c"; ,"OVlrlCI'. howOVOl,lilot II lilOnAllIlO 01 Le~,o,,'! dCI",,1I I, ,,,ch 11.. , "'0'" "'0" .1('e)n~." ,'n,n"."ly ,,,,,,,',nd 10' 110 e".c."
LOlSnO .,,,11 11011>0nO"'"cd 10 lIn I" dolnl"'"lo.'.,,," OO/ll,""ne"" .. ,r.I, e",o wllh'" ,,,,,, ~O',I"y "c,ln "'II'n',,Mlo, nilll,""l1y n,,,~oclI'C'"ClIft'! 10 C(Jnl('t'~llo". .

(ti) III , h" '''"~III'' Oy IN.~cn ", ""Y g"n,,'nl Oll""ryn"'"',1 '" ",~Ip"","", 'll' llor ho 'I ", I:'ollilo,.: (ill Lo.,oo "o.co,,,",,, "",,"10"
lI".II""d III IIIJ.S,C, ~ 101 0' ""~ ~l/eCC~'n, '1,'1"'0 1I10,Clo(UII/OS',I" "'0 1:11,,, 1)1" ,""iii 'to" "Il,""S! l"5~eo, ,1'0 ~,,,,," I~ U",,'i.<H'cl ""111,,,\
(/,'~~). (III) tllO0","'1111'0"'11 0' 0 1"'~lno 0' ,"c"lvc' 10 "'~o 1"0"""Iu" 01 'lIllOlohrinl "'l.n~<n~ I n~~ol. lOCnlnd Milo" I', O,,,lr,".s0' t"I_"<~t
'''1<''0'' In lill~ Ln,,(', ....100'" I"O'~""'I,,,, I~ nOI ,o"o'"d 10 I.C~~no willri" 30 "n . "' Ii" 11,0 "",'elll"o,'I, e'oc"'lu,, '1' "II,,,, ;lI

l
)lcl", ."I""r

"'h"n""nlly nil 0' I.",,,no·~ M~"'~10CM"" "111'0 I''''",I,"~ 0' 111L" •• o"·.' I"t,,, "1111-,1";"". "'1'0,". '''c~ ,~lItJ1~ I' ",,, 'JI'CIl"Or.'J wlll""l0,1.,
"'UVldNI. "1'wOVN,I" lI,n ovo.'" "'.11 o"y '''O,',lon 01 11,1."""~!I'o,," I., , ,,,,),,,,."y I" ""y """I'onhl" I.,w, ~\lr.II I""vl',I"/l "'"11 100'" "0 Ill'C""lIoel

(", 1'110rli,r.ov",~ ~y l,,'~", ",., AllY11/1""01,1'''''O/l,C'' . vOlilo lr"o' "y I.o~,o", n/ly .'r.r.;'I"~" 0' L".~~o", n"y ~""IO/l"/I' nll"r.on, "
,,,r.c,,r.,O' 1/l1"IO'"~lllf Lo~~,!" 0' OIlY(/II",nnIOI 0' 1.0<'"O·~ ,q""/l11 ho'""""", n"e) O/l~ nlll"'II', w.'1,,,,,, .. i,,I1~ ',"'.<n

'~,7npm~"'." I" 11",cvo.nl Ol.ny '''Ch ",n''''nl , "" (" hmneh hy I.o~~n", 1.0r.M' ""W 0' o"y lill't' 1/'"'''''"0', ""II' '" wll',,,,,, /llJlil~"
11"'"0,,,10"" W/llolllllli'''II'/lfI 1.,,~r.O' 1/llhn C'"""S" '''y "0"1 0' 10/l,o.dy wl,h:II Ln«,,, IIl1lyI",VI' Ity ,o",on 01 '''cll d,'lo"II 0,1"0. ... ,,.

(0) 10'011/10'" Lr.,r.oo'S "ryll' '0 flO"c 11'" 1/",","rnl~o, IIy nny 1"""111 "'''0''" ill wl,lol, en,o II,'~ LOn,(' ,h"II 1~"";I1.lIC o"d Lc~~"" ~h
/'''III"rjlnlol~ 1"" Oll"~' "nr.sos~IOII nllh" 1', 'so~ lu l,cuo'.I" HICIIOvo/ll Le,ICIr ,h.II "0 ""Iillodlll 'oeo,,,, "0111L"r.son nil (In""''10 , i/lCIIIIO'.1
L0"0' loyI",,~(1n 01L",."o·, dr/n,,11 Ill" ",t), bill I1olllt'li 'ed Ill, /I '0 COli 01 'OC(>,oli"ll ,,"s , "', I"" ,,' Iho 1",,,",; 'I!', 0 <1'<''''0' "t , elci IIIIq. i'\c 1",Ji
""C""AI Y , """'""011 0,,,' nil", 011'll' "0 P, ""Ii r.o" '"A'O'l nhl" nil", ""y '.' '"OS. 0",1 011~,,,,,1 ".""" eUII""lsslo" 3e hlnlly ~",itl: Ihe 1'0' II, .11lI,c Ii'
01 A....n". Oy 1110co",t 1I,'vlnCllu ":Ii",, tho,o,,' 0111'0 n,nOllnl by ....I,lch "," un/lAitJ mnl II)' th" !>nl,'nen '" I~c lo"n nil", /I,olil1'o 01 "";" own
o.r<'o". lI,r 0'"011"' 01 '"Ci . '101lOB '0' Iho •• ,n". pe,I""lh.1 Lc,!oo fl'OvAI eould Oc 'Co",,"oilly ovoid",f, 11,,,, po, Ii"n ell 1110'"A~ing CO,nn,i"I,r>"lrth~Ln"o, """"., "",ng'nflh If. or>r>IIC.'hl, 10 Ih" U"O'I'I'~d le'm ollhl, ~o,"n.

(b) Moilli ,,~~oo's ,I!lhllo DO"o'~loll IIIwh,,,I, e.~o lill, Loo~o el',,11Conllll"" I" "fleel wholll01 0' 11... 1Lc~sell'''olillov" M,."dollo.rlll
P,.mi,", I" 'II' VOIIIL~"o, sl'oli ho ""IIl1n,l I...oll'",r.o oil 01 Lo.ooo,'s "0111, nlltl ,olllnrl,o~ IIl1d.. Ihi~ ~"Q~O,lncl(,,""(/ II," ,iU'lllo '"""''''",0 '"n~ il her.ou till" hnrCI'fuJnt, ,

01 "t"tt'" ony Olh~, ,n"'"'ly no ....'" "o'onll'" ov.ll"bloIO L"~"o, '"Ill''' 'h~ Inw~ o'I""I~lnl ,Ioel"o", 01 11,('Sl"lo who'ch,'lIc 1"(""1,,,. n
10 ,,' U"p"Id In~Inlhllo"ls 01 '0111ond 01/,," ,,"pnh' OIon%,y Ohllfj,"ion, 01 L"~'nn ,"",," "'" ,", '''.' o'""~ L"",c 111"111",,,,i,,'(""" ,,,,", "'~ ,,.,

'J. 0 ~ O.'"ull b~L."0'. Lo.. ", ,nnll "ot h" In tlnlo,," "ole,. ~(''''', Inlls In "0' 11)1"'"'oIl!,,'IiIl"~ 'Nllliloll 0' L.~~", Wil/,I" 0 'n"~O",~hl" 'i""
b'lt In III)"vo", 1.11l'IlInllll,I"y (Jill (JOySnllo, ....rillon n""ro O~1.0", •• In I.",~o, "",,10 II." 111,101.. ", .'''y I"S! """'(100(' '" <lood 0/'''''1 r.o,,,, 1"9"'
I""IIII.~~ who,~ n,IOO • "" ad(l,o,s ~l'AIII'Ovo 1I.",nl Ofu,n b(,~11hll" I, IIOIl 10L0"('" IIIw,;ll"O, ,,,or ilyi'l(/ ....ho' cl" l1'110' h" I;tIloe)10PC, lu, "'tliC
Ohllp"'loli. p'"vl(lOd. il"wr.vo" "'0/111"0 "nlll'O 01 L"uo,', Ohliqnlloll I, ,ueh tI",t mo,o lI,nll "'"'y (30) cJnyr.",o 10",,1'0ClIo. "",'o"",'''eo 'lit'
Los.", IIt"" n'lt ho III ,'o'n,,11 II Ln•• o' COII"nn"co~ I'."O'O'AIIO" w"',I" '''ch ~O','ny I"o'k,,' ""111'0'0""", di!i(l"""y r>'OSO""'O' II", ,",,,,,,Co",plnll""

'.\.9~ Lol. C""lI·'· L,,~~"o hn,olly ockn"wledno, 111.11000nroy"'o"1 hy I.(,S~"n '" L".'~'" n' '0111""" ""'01 '''''10 'I,," "",,,,,,"ltl will c,''''
Lo.~o' III",,~'" cost, '11)1 r.o",o"")I,,lo(l by 11,1't,('n,o, "'0 Ox,'CI .n,""", 01w"'ell will h~ "xIIO'''.'y ,Jlflic,," t" nr.ce'I,'i" 5""" CU~lsmrll'u". h"l"
II01lilllll~d I.. , r",nco""'tj ontl oooOlll,lInl/ chAlIl"', Ollrt 1~le chn'po, WhiChmo~ /)C ""1"'00" (II' L""0' by lI,n In,,", ", ""y ""l1lq;II/0 0' ,,,''' do",
"O,",I"llll,~ "'IO"II~... "CeOtrllll!lly,II,'"~ ""'olI",onl 0' 'N,I 0' Oll~".h., 't'"' ""0 /1 "'" 1...... '0 ,h.,,, IInl 1>'1 'llcrivo,t hy L'",~," "' L"B""~ r1

r
r.i"",,,

wllhln In" LIO),f.,y~ 0"", ",ICII."'Ollnl'h~II ho dun. thon, "'"holll Oily ''''111''''''''"" JIll "uti,'" In I.Cr.MO,I.r.HOO <1..,11 IMy lol""n' ~ 1.,10r.I""(I'
orr"nllo 1¥iof 'uel, O,O","~ omo""t. 1"0 r>"'Ii", I.. ,ohy A!l'e" "'~I '"el, '.'10.~"o, (," '01"''''''''' " I,'i, 0"1' ,,,n«,,,,,"''1 0,'111','1" 01 11,'1eMI, I,",so
wllllllc", hy 10.,,,,, ollnlr. ""y,nnll! ltv Lr~,"o, Acr,o",OIlr." 01 s"ch 1~locl""lIn hy Lo,,'" "".,11 III"" ovnlll cu"'Ii',,'~ ~ wol,o' ot Lo"e".'~. d,'I.,,,,
"" II, 'O,,,<'CI "IIIICh "vo"lva ""'0' 1111,no' p'nvonl LOU," h"1II nxo"",I"ll AnyOllll~ oil, .., ,11/"" 0' "' 'e'"nrJio, !I'Olllotil "''''""rJ",. '" 110".Ovon III '0' C
I.,'" (h"'lIo I' fl~yAIo'OI,,,,"Un,/o,. whelh", 0/ ont eOlioelo,t, I", II" OIl1:11C"",or.llilvo 1",1011,,,,,,,.. (II '".111,Ihn" 'Oil I~IHIli AI 'Inl"01110""y l'ceo'''r d",'
Olle)"Oyohl<, !I"."("/~ I" Adv.,,,co. ,"", ... "'nll ,nollll,ly, IInlwIII'OIn"'llllg fln'o(l'nt>1, ~ <)' '''y ulI,l" I"ovillull 0' 11,1,Lr.n,,, 10 11","nlll'o,y, **

1J. 1
0
IoiloII Impoundl. In 1I,0 OYO"llhAI 0 tnto ChA/p" I, "O~o"'o "",",,,,,,''', whOIl,,,, 0' "01 r.olloel"U, 1(11'h,"p. (~J illrol.,II,"n",. ol'c," 0' ""y ullo(',

mOllclMv ohllgollon 01 ~NOOOulI(IO' lit" t""nl 01 "". ~00'P.. LOI'co 'holl pn~ 10~0S501. "L"'~ol ,1,.'11 ,,,, "C1110SI.i" "",h';l)lIlo ~IIY01110'I,ny'nnlll,
,0,.,,,lIed ""'fn' 1111,I."un. 0 'oOIl'It'V .dvo"e" 11111.,II,n".11I, II.y. Itln .,, tho In'no 111110", "'0 ",,,"11 'Iy I""I, ~. '1"ill,olor,! hy L0"0', I," 'o~II" nllfl" y ,,,
n",'III,"'n',co ox""ns/), 011Iho ",no"IOS whieh M" I,"ynilln by lo~, .... ""tlOI "'0 lo,,"~ 0' 11,1. I.onso. !'lllch '\1"'1 ,h.II!,o" r5'o,,1I5ho" 10 1"r.\II(
1"0ym~"' who" tl,,". bolnl" dnlinqu"ney. 01 nllv n, oil '''r.h '0"' P,,,,,",ly '",n. "lid III5",nIlC" '''"'''1""",1111,,, 00111'>/11,1.,."i,' to LI!"o' hy L"",,(
undnr II," ",ovl"o"s 0' 1111.""~g,opl, a'" """"lelolll In '".ehn,!!" "," ,,"";."ion, M Ln"oo 10 I','y Silch 10." r>'Ol'ell~ In,~s ,,"d IIISlIInller
p,,,mIUIII' .slI,o "'"'0 hneomo ellIo. Losseo sh.1I "n~ to ~tU'O,.lIflon ~ouo", dr.llInlld, ~lIch O""iIlI)II~1 'U,,,~ IICCO'ln.v Ie' flny ,ur.h 0/)1'0"11011,,111
mOlloy, ,,"Iel '0 Louo' undOI.hl, "n' Of/'Oph InAy1101"'C""lnll'lld wllh olho' monoYI 01Lnl'o' nnd '".11 II011l0A,IIII('I~II. 'n Ihe ova"' 010 rJoI""1t I.
tllo O\)lIp.II"". 0' Louon 10pO"o,m u"dOI I/,Is ~"nu. IhO" Oll~""AIIC" ,.,n"IIIIIlIfrom ","us I"oi,' to LO-,ol "'Ill", Iho l"'Ovl,lo", Oll/,i, ,,", "g,",,11
"'Oy •• 1"'0 (lflHuII01Lo,se,. h",mllod 10II'" IlOy,"ont 01nlly ,nO/ln'n,y rlO'O"" 01LO'~"o III""" or hOlllll 0flfl1l0t110IhO"nylllcnl 01 '0.,1 I"IOPO,Iy 1".0g? 't~"'lcl',f°P'O""II"'., ~Ol ~Ol t"It hllr flar ty rjj'j
14. Cond"""Allon, II tl,. "'o,ol,ot n, ""y "nlIlOIl Ih"'"OI IIlind", thl' POwII' of "lIIi"""t rlo",.,I/I.", Golu '',In, H,o """.1011"0 .''''CIs" nl
sold Itow", /0/1 0' which n,o "o'oln eollod "COlltlon"'Ollo"', ,,~ n,o slroll '"'o,IIInl" "r- 10 H,o po" '0 I.ko" .,. ul'" dill' C IIe)(!,nlll"lI
.III1'O'lly ,".",11110 0' "0190"'011 .....hlehov", fin I OCr.,"" II n,o," II",,, "'Ih" lillO, "'"' <,III, 1111. / h 'I( '" ""' ", III' ,n, I I
10"" n,on ol.lI,n l"'o'nl~"1 WhiCh I, 0'" OCcul"'nd hy ""Y IIUlldl"lI. Is InkM h~ COII,ln,,,,,.lIi<ft IIIA~,011 III", t'xc, "0"'"
w'lllnp elllly wltllln 10/l {IOII'.yA .11111 ~o~,(>/ .",,11 IInvo plvl'l! L~uon "'ril/I'n /llllico 01 ,"eh I" "'!! (t" I" Ihp,oh.I!lIcn" IlIe, 110 'c~. "" '"' e"
do If, tI,. " ''''''"0 nUII'u,"y ,".,11 h"vo loko" "onolSloII) I"/ml,,olo 11,1,LOMO n, nl H'n .101101/'0 CO"d"nu'III~ nlllho,"y IAkos Illch
. • "0", nu('l .Ino~ not 1"",,1"010 Ihl' L".so IIInceo'don"" wl'" '"p. '0'00011'11,1101'Ll'o,o 'h"" 't"noln I" lUll (o'coo"d nll~el os 10 II," "oriloll

01 Iho l'I/lInl,o" '"Ill' IIing, ue"pl 11101110o'''"t'hnll 1)0'",Io",pd III"'0 I"'O/lo,lfoll 'ho1llI,n 110"'0'00 n' "'c ht'lltlinQ Ink.II ho"" lu II,n 1."'31'lelU' O'('~
.. , "'0 hlllldlllg slhlOlotl 0"11'0 /-,""",(',. No 'oll"r.llnll ", 'onl ,10011(lCCIII IIllro o"lv Om" lo~"" II II,,,, ",hiCI, (loos "01 II,wo n hu,I')'"0 locnlod
If'O'O(lIl, ""I' ."'~'d lu, "'0 lokl"ll 01.11 01 O"y "n,t 01 tllO r'~IIII,nllllld", tllo I)Ow", 01 O'"11'Ollld(>,,,"", 0' O"y flny"'elll'''''(J(' ,,"dn, IIl1eol 0' "'0
00 a. clIO 01 '"cll I""W", ,"nil bo "In fl'",,''' II' 01 ~OIDO/,wllo,n""ur.h AWO'd ~hOIlho "'ncl~ no t"""'''"'OIlO" 10l/)I'"i,,"11011 I" v.,llIo 01 tho l"A,r.II0Itl
0' '(I' Ih.'nklng 01 II,n "0. 0' o. 'OVOIO"cOd.",O!loA; "'O.hlol/, how"v",. 'Ionl Lo"",, '''Oil h" ""'I/Iod to OilYowo'dlO' I" .. <)1a' rtom.q". 1oL""no'l
ItOd" If.\lnlls .IIr1,0lllOv"bl" po,sn"", "'O"""~, hi 110"nvoIIIIIIOIII,', Lon,n I~ "Ollo""IrW"" IIy '""'011 ollllch (,Ollrlo""'.1I0ll, ~"U'" sll,,11lu "'0
".'0111 01 '"'01011''' rl"'""I1'" 'ccol."d hy Loua, III eO'",oellon wllh AI'''h "Olldollll,nIiOll. ",,,"i' nlly d,""ooo '0 1/,,, 1""'"1.", cn,,~o,t hy rollch
cOllt:!O,""Ollon uc<,pllC) tI'O 0.'t'1I' Ihol Louno hos h"no , oIOllIIU"r.tI'h", "'01 hy 11'0co''''nnllllllll O""")lily. Lo.,,,o ,hnll"ov OllV,'"'<)111"111"x c"~,01 ,ueh "0.", ""eo dnrnOIl"' '0'lllhOd.o cOIII"lnln .uel, 'I'r>oh,
ie. !!'o~;:'o ,'S, S~ ACldlindulD SIIClion ".

t , 1.', "ei 0' it I, 'I A h, t II. ,.,.....,,". r. ""'lh~~"""'"_"" "",;, ",,,,,,,, ~_
.. ----. ,-0---1"0 .. . .•• •. '0.. ._.' . '0'" estA'"
'"n ... ,.", AInn"s 101,,,,11, III 0 ,"pOlnl" 011'''(''''0''1 h"' "o" I el .,l1d~~!,I"'0;'0'('1,'" III ,It" I'volIl ","," I, 00 .' "\I,('o,"""t "nlw"""
1.0.'01 A/lrl ~r.lrl h'o~"'I.I. 'i,a SU'n 01 I ._- .- •._-_ "" h,ok", Olin """'''0. ,"nlf",", "'lr.'A' 0' I~II"L.. "" h' II,I~ " ft'U"'" 101t.

-. 'hI I.n"o, lur'"", no, 1'0. "'0' IILnso,,1' ~ 'Olrolr-o' onv 0""0" "0 dolln"rt I" I"nl"!I'AI/!I.1't.n:lII'" Lroso. "'"leh ,. ll' nnrl'd I" L"~~"OII',,10'
lhl, L~,"o, 0' ."y ."hloq"onlly (I' "nlo,' nllilo .. wlllel,ls .'''h••""tlnll y .linllo, I" .'"~I"ri'q;A"'l'rilll I 0~'''1t 'I/"j", 11111~.n,o. 0' It LO""'! ne'l"i, ('I
A"y ,Ighl' In '"0 /"011110'" 01 Olltol P'O,"ISI'. tlnl"III,"d Itl 'ht, ~"Ol" wit '!"hSlnnlinliv Sl,,,ito, 10wllnll.oftsr~ w','" 1,1hnvo nCIf"h"dll,',! n"
Oflllo" 10",,,1,, !l'""t~rllu l""",, 1000" "'NCI.neJ. (/. II Lnnon , • "'0 •• 0,.,,,,, (II lito "'""t1.0, ollrl Ihl! 01,,1t.1IiUII01 '''('111'111olllt," L('.,~o
~IIo' h.vllln 1"lIrtilo uo,r.I,o '"0 O,llloll. 0' 1I,0ht b, n 11'0"'Of:,,,'nn COU," 01 ."Y ,,11'0' '"n,,, 01 anlo ""lo'"d I,,'tl bel ....ooll tI." I••"ios1''''lolnl'tllI

U
th" "I/'"",('s ",,<1/0' OilYOd)n" "y ,,, wlolch ~"'~Ol Ioas A" Itllo,o,'. then o. '0 nlly 0' .old l,n",oCllo,,~.l"~(lI .ltnll "ny '''iel

1I0ko'l,) A10" I" "eCI)III"nco "'lth ., '"0 01 ,olrj l)ln~.'I~II" oll"cl n, Ih" 11m"01 """rol,tI"n 01 thl~ ~o,'no.

leI Louo, Ap. ,y lOin 'Po" "nl /lilly 0" boh,lt 01 ~"no/ lurl.'IO on b~h"1t "' nn~ I'"'~O".COIPOIAllo,l.•• '"cl"II"n, 01 oll,C/ ('''lily
hnvIIIII"" 0...." "'''11 In enid '"n, /l'O/ltllly 01 Oily /lo"lho,~o'. whon Auch l'1n I, """ It"'O'''''I"., An~ l,nnO'~I~O 0' Lo.,o,'~ jol<'tosl In I"i"
~OOI I SI'CII100",1", I. h

y
°O'~O'no"' o· hy 01"010110"0' low•• lioll ho rtr"""d to "ovo '''''lIn"d Lr."o/'I obliCl"II"""nd," IIli, r., .."" ol'h ,~.q'·r '"II!. JI~~JWww~'.Uwa.p'e ..I.!on' 0' II,!, rA'Da~

18. 1!.'OIlPt' C.'"11o,,' •.

(n, LOllno oh.1I o•• ny 11'''0 IIP/l" nol ,•• ,11,"" Ion r 101 rJ"Y,I'r"IIOIW'"IM "otll'" "/lIllI.onlC)' "xoC,,'o. nckllowl"d'jc 0,,,1 tlollv("lu l""o,,,
",'o"'On"" w''''IIO II) r."'lilyll'A lI,nllhl, L".,o;, "n"'"dlli"rt ""d n rulllo,c"""(1 Ollncl fllt,lI ,"o"i/lort. II 011nil tloo1101","Oll"clt oIOtlili".,Ii"" n",.1
en'"'yll1f/ IhAIII'" I."n,,,, 0'10 mO'JIliotl. II III lUll lo'roOl1rl olloCI) nn(III,o "n1l1lu whlcll 1110'0111nl,e) 0111",Ch"gcs O'n 1'"'(11', n,I.A"CO," Oily.Olltl
(Ill "CkIlOwIO"QlnO'h"1 tI'NO.'" 11<)1.10 L"",.o·1 knowll'uno. ""v IJIIc\',od dn'""'I! 011II," 1111"..., I. '''n, hili Olll1do,. 0'. '""CiI~I"O Surl, (/I!I,'''II~ II
nlly 0'''' r.11l1t11""""y ,""h rol"'"'",,"1 "'A~ I'" r.llll"I"'lvnl~ 'clio" "1'''/1 h~ n"y I",o''''ell .. 1"11"'''''.'' 0' ~nCII""lInI1CI" (/llh" I"OIl,I,oS

(hI '" L"~,",', "r>Ii,"" l.""~o'. 11111","In ,I./ivn, o"ell """""""1 ",11"1/1~II0" tI",1' .It,," h" 0 01.'1",1"' P""nch nlll,l. 1."0'" nl 'h,'" h"
·ftnn II nuch Inking auhste"tfolly Inln".,., with ~Anseo'. lise ftnd OCCU~"cy 0/ tho .ntl,e Premise.,

lnlll.,,:USoo 1Idd6nd\Jl1l SGction 13.9. -~-
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Concluslvn ""1'1' 1.
0
010."111'.'."'" Lo•• o 1.lnl,,1I "H':O "'''I UIlU~I."',II,l)lIln'UI),Ilelllion ,,'ellpl itS ,,,,,y u" "'I,"u~onlllrJ VyLuun" (/1) 1I1;,'II'e'"

no ""~"'ed unl.'III" I" LOBI'''' I'o"o,mnllr.o. nlld ,'nlll"" nol '"0'0 Ih"" olin '"0,,11"0 '''"I I" .. uuun 11.1IUIII n~v""eo 0' SlIel, Ii/'IIII'J ""',COIlII"e'o<J uy I.elSo, ". " (lel;II'''. by LOl"'1! ,""<Je, 11111Lun~ III J I'til reB l I I'

(01 II LelSo, <J~,'''.' 10 III,onco, 'Olll'""co. 0' SUII~"~~.:"OIl1I'.S. 0' nllY "~,, Ih.,onl. l.aHOO hu,chy nv,c'us In Iiolivu, 10 Ally IU"'lo,
I'II,c

l
;nso, <JooIO",i1udhy lOllo, .\,Ch ""0,nc1nl SlnICII'(,,,,o 0 Lo"~oo nS '''lIy ho,oS.U""hly '(''1,,1'.'1 by Illeh 1011('0'0' l"lfCh"Ior ""bl , I lie, •

"".11 "'.IIIdo 1111"nil 11110"H' is In",,", III ol"'e' 0", 0' Lo,f'IfCj, 1\/1 IIICII fll"'"ciol SI~lelllonl~ sh~llbo 'occlvo<J hv LaSlo, "".1 ,"eh Icndv,,11,clIlUor Itt ConrirlOIlCO an~J sh,,/t tJa ll~itHJUlIly ft.." 'ho fHHfJuln, "o'U'" JOf JU,III. .

1'. Louo,'o Llabllll,. n,o 'a"" "LO.HO'" '" """1 ho'eln Ih,," nloall oilly "'0 Ow"o' 1'),0"'1'0'1 nllho lin,. In 'l"u.lioll O/Iho reo 1111" fl' a los>(
11'/01011in ~ lI'O""r/IOASO ulll,o 1"'0,"110'. ~'HI O'Cepl OSe,p'essly l"'nvl<JC<JIII "o,"g,n"h 15.111"'a evO,,1 01 ~Ilv ""ns/or 0' .Ilch Iillu 0' Inle"
Le,ssol "0'0'1' n,1Il1OrJ(ond III COlO01 ~ny Slll>\O'l"Olll/,onIIO'1 (hOllllto (//(11\101)."""1,,, 'oliover//'om Oll<J,"1o, Ihu ,'niO of Itlch I,on"or 01
linhilily os 'USI'CCI~L~~,o"s ohliOOlloM Ih.'eillielin bo Pu"olfllod. (l'ovldorJ IhOiM.y III'luS lilli,,, IIIIf"" '"LOll'" 0' Iho lI'nll O'Otll"rollho liin,
"'CI,',nllsl,".III ",I,'r,II!.OIl"O 1'1" on Inl.'osi .• h,," ho rJ""vo,od 10 IhuO'Ollloa, Tho 01>1111"1I01lS cunl~iI\O" illlhl" LOn'e 10 ~O POI'O'ltlOcJ by Los
Iholl .• "l'lor.1 ., oln,o.o"" bn hl'II)IIIOOn 1.0Slo,' •• "cco"OtS nnll o$llgll', Ollly <JtI,IIIO'''01, ''',(lI,ulive, poliOd, '1/ ow".'shil'.

11, S .. "ablllly. ThO Il\vnli<Jlly01 ,'ny 1'" Ovl.I'II, Ollhl, L0010 ns \JoIO,,,,IOO<Jhy n r.0", 1011:l')'"(1olunl jllll,<JiCIlI')II.Sl,"" I" 110WDY OIlOOllho v"'le01 ,,"y "'"'0' ",ovlsloIlIIOIOOl.

Ig, '''''''''111' PIII·<llIt Obllgotlon •. e.e.l'l., O.pln.sly ho,nlll p,ovl<lO\J, ony O"'Olll,1 <J"O10LOIIO' 1'01pAid whO" <JlfOShOlluna' Inlolosl all
",,'rhnlllf' ,oln Iholl nll(J"'~blo I>y I~w Iron' Iho <Jolodllo POv"'OIlI ollliCh 11'/0'011111.'11nClIO.CIISO0' ClltA ."y (/ul.'1111by Lossoo 'UI<JerIhls Lo,':
I"'OVI<JOII,/lOwove,. l"Ollnlo,oSl Sh,,11"01 ~u "Aynulo 0111"10c'M'gollllcII'loel by Lossuo 1101 I'll nlly omouili. "POII whl,111010 Ch~'ooi Rie (l01<JLoRSoO,

'0. tl"'1 0' I:lIeIlOO. tltn. I, 01 11\0 ",""Co,

't. IIddlllo ... 1R.nl. "ny "'''"olary 01>1'(1""0'" 01 Les.n. 10 LO\lO, IIn<Jo, IhO 10"". 01 IIdi 1.0
1
1S0Iholl /)0 \JUUIIIO\J10 UO'el'l

U. '"co,po,ollon 011"'0' IIg,.o",tnll; A,nondnlO"I •. Thl' !.OMAconloln. AllOU,oalnO"" 01 Ilia pn.ll0. willi 'Olp~el 10 OilYmOllu, mOllllone
h~Ieln, No ,,,io, ·O'O.mOIlI 0' IIn<lo,tlundlng pO,lHlnlnn 10~IIYsilch mollo, oholl be ollocllvo. 1"I. Louo nlay bo /llOrJillod IIIwflling 01111'.'10"0<1 ,
IhO pnrliOlln III/O'UIi 0/11'0 limo ,,' Iho modlliCOllon, E'c.(ll n, O'ha''''''IO 110100"""1. Lonlo. LOlloo hO'nhy eckllowlnogolll'D'"011"e, Iho 'a
Ollaln b'oko, IIllod '" "a,ag'Dph 15 IIo'oui no, OilYcOOPO/nlino Il'u'o, on ""'franS~ClIo" no, Iho Leslo' 01 anyom(lloyOOS or og.nls 01 allY 01 sa,
1'0'"01'1 hDSmnda nnyo'AI 0' w,"lon warrnnllos 01 ,e(l'.,olll.lIon. 10LOlleo 'OIAllve 10 Ih. con(111101\0' liSa uy Ln.,eo ol.old (',o,nl,c, nnd Leue
ockIlO""O<1gos lI,alLelSoo ""If"O' ~II ,oSPII"slblilly 'Aga,dl1l9 Ilia OCc"(l~lional SOIOIYIlo.llh IICI,Ihe logol UI•• nd .(hJ1l~bllliy OllhO ",o,nlse
.1'0 Ina Com(llla"ce Iho,ool wlih all on(lIlUlllo I.w~ all<J,oll lila IInns III oiloci durll')p ''>010'''\01 Ihis Louo "ocon' no 011,o,""I'f! .oocilicolly 11,tlod 11.1'" I pOln ,

" Nolle ... Any Iloll-.o '.'I"',o<J 0' po,mlll,,,, 10 I,n Olvo" fr"'Oll"dor Sholl 1>0III"",lIlIg • lilt mAy bo glvon by 1'0"01lal dollVo,yO' by CO,lIlip,dilia
01l<JII glvolllln'Sonnlly Il, uy n,nll, Ih~1I bo IIco,nCC1I"II'CIO,'lIy givon" "ud,ouo<J 10LOHoe or '0 LOllo' ,11 'ho add,oss 1I010<JbOlO", Iho llgllalll'e,
11'0'ospocllvl! PA,tiOS. as Ihe caso moy bo 1i,Iho' (In,'y m~l' uy n"lIco 10 IhoOlho, IPecl'y., ",110'0111o<Jd,ou fo, "ollco pll'PO'OI OrCO"'lhnl Upo
LOliuo', 10king POIIOSSIOn 01 Iho P,umisos. Ille (',omi,., shnll Conslllllio Lossoo', odd,~ss 1o,nollco PlI,pose, 1\ cO(ly 01 011nollcos ,elllll,ed e
Ileln,,1I0"In bo OivOll10LO~sl')r"O'Ounllo, sllnli ha conclllfnnily fr,'"s'"llIa,1 10such po"y o'l,a,l/o, rlllleh add'OSSq~r' LolSO, rnay "om 1;0'0 I
IlnlO hOI.allo, ,10slonMo by nnlico /0 L~Boe. Any nOII~e given by COrl J, led mel Ihel be deemed de Ivered 'orty-olghthour, e(ter It Is de/loSlIOd In the 111'111. poSI"!!A propald.
a4, W.'VI'I. Nl) w,,,voll,, Louol ell any (l'I)VI~'OIlh~IOO' .1,olrl)0 <1oon'o<10 wol"o, of lilly 01110'(l,ovlslon IIo'eol 0' 01any .lIb.Oql,onl bIOU~I'I'
Lussoo 01 Illu IArno 0' lilly 01110'Il'ovi~lon. Lo.,o,·, Consonllu. 0' A",,'O.II 01. OilYAel SIIO""al be doomod /0 'Olldn, unnecoIlA'Y Inc OblAinlng r.
Louo,', COl')lOIIllo or n"p,ovnl of ally IlIb50q"Ulll nClbv Lossoo, 1 ho OCCOpIA"co01 ,,,nl hO'CIIlldo' by Louo, sh"" nol he I' ",.,IVBr 01 nny p'ecot1ill
v'ooch hv LOSlOu01 "ny P'Ovl~lon ho'aClI. 011'0,1/",1' 1110lalluro 01Ln5100 10pov 1110I'll' "nlllnr '0'" ,00CC('IJlo,J, 'OgM<lltllS 01LOSSe,,'s kllOw/odOof ,"ch "'"corling h,onnh nl Iho "'no 01 OC~.I'IO"ou 01 slleh ,nlll

28. "oeoldlng. I!lthnr I.o.sor 0' LOBOO 511,,11."I'UII 'allnC~1 0' Iho Olho" orOClllo. acknowlQ<Jge HIIII <Jehvo, Iu Ihe Olho, e "lho,1 'o,mmOlllo,an,II,," of Ihll LUn'o 10, ,eCO,dln9 1'"'POlu.

26. Haldln90.0,. /I Lossoe. with LeSSa,'. oOllSunl. 'omoinlln I'0SSOI.'on 01 fhu P'o,nlso, 0' ony PO,llhO,ool .lIe, "'0 O.pl'ollon 01 fho Ie",
hereof, luch nCCllpnncy .holl bo 0 lon~ncy I,orn ",O"lh 10 monlh Ill'on alilha "'ovlslo,,. 011111,L.ue POllDI,,'ng 10Iho Oh/iOltion, 0' ~ossoo, blll.1
Opllon, on<Jd!Jhls of fI, .. ,elu.". II n"y, g'anlu<J ''''<.JOI "'0 lo"n, ollhls LOilia .hnllbD <Jun,nod.lo, n,ln~lod e,,<J be 011')" ""Iho, o/loCI du,lng I.i~l'IIonlh 10 IIIOllih tunAney.

2'. eumulallv. nomedl ... No re"""dy 0' ulo~lIol1 hmounelo, 'hMI ho lIoon,nd e'ulI,slvo \)ul shnll. who'ovo, polllbio. VIICUlIllIIDllvo"'ilh nil Olho,'Olllodln, nl low or In I)(lldly.

U. eovtnallla .ne! COlldlllon.. eocll p,ovl.'r)1l 0' Ih', I.enlo /lA"o"no~lu vy I.o~soe ,11.11 \)0 doomod bOlll a ~O"Ollalll Dnd e CO,,<,Iillon,

21. 8In<1I110£/ltO': ellOIo. ", L.... SubleCIIO "nr, "'Ovillon, hO'oo' '.I',lCII"O aulgnlllonl or ,ublolling by Louoe and sub/ocl '0 Iho p,ovl,lon,
01 (In.''l1,",,h 17.11l1".OAIO Iholl hl"d Iho pnrli~,. I '01, 1""sOIln! ,e(l'OsolllAllvo,. SueCOI8Ors nn<1o.,'gnl. 'till, Loase IhHIl bo govo,nod \)y Iho lawsI')llho Sinio ",ho'oll') Iho I'rollllln, MO lOCnted

'0. .ubord"""on.

(nl This LOOla. et L.uo,.. n(liion .• ltllll be SllI''',dlnnlu 10 Iny glo"'111 Ionso, "'0"0.00. <,Iuo<J01 l,usl, 0' nny Olho, I'lYllOlhOCelion or
'OOu"ly now 0' he'ooll", P'oo/)flIIPOIl Iho 'onl P'ope"y 01w"'ch Iho ,J'l!ml,o, e,o n (Inri Olllllo nny olld all AOvMCOl,nndo onlho aocu,lIy Iheroo/
01'010 nil ,onowal., modi/iCIIIIOIII. OOnSOlirl,"iOIl'. 'Ol,IOCO"1IInlsand hlvnllOll' l"nrOI)I NOI",lIhsl.ndlllg Ivch .ullnr<Jinalio". I.eueo', " IIIII 10
lluiol POUosolon CI' "'0 I"ornlso, ,hnll nOlun d'stwbn" IILOSlol) Is 1101In dn'null on<JI/) long olLessoo 'halt p.y 1110r01l1nno obso,ve .nd"o"o,m
All0' Ihu "'ovl~IOM 0' 'hIILoDIO. un lOSS1111'I.eoso II olho,w/so lo,n,inolod PlIlSVAnllo II, lo,ms. If nny mOllp,alloo. I/usloo 0' glOUII<Jlouo, 'hall
ul.ollo ',avo Ihll lo"so (l"or 1011'10lion of lISIIICI,IOOOo.donll oll,u~1 0' o'oun<J lonso, 0,,<JIholl give w,llIol') 1'01 co Ih.,eol 10LOI.1l0. Ihls Lense sllall
1I0dnon,o" p,'o, to luch "''''Iaaoo. dund 01 ltusl, (If O'o,,,,<J 100'0. whOlho, Ihls Lonso i' dnlnll I',io, 0' 'UbIOQIIO'lllu Ihe d.IO 01uld mO,lgogo. doOdoll,usl or g,oulld looso or Iho <10100' ,eco'dh'g Iho,oo'.

Ill) Lanoo °ll,o .. lo O'OCuio ."y dot"nIO"'a IU4ul'od 10Olloelunlo en Ollo,nmOIl'. a SubOldh,.lIon 0, 10",.ko Ihis LIlOSOprior 10 Iho lion
01any "'0"D

09". oood 01 I'UII 0' grounll 10ASO.8Ilho CASOmAy bo, Lnuoo'l 'oilu,o 10oroculn 'l'ch dOcunlonl1 wJlh'n 10d"" BIle, w,lIlon c1emand
Ihall conUitulu a m.'oIIAI <In'aull hy LOlleo 1I0,oundor. 0', al lolSor'S 01'"01'1.LOlIor ,hnll Ooor.",o suclI dOC limon I' on I:1ohall01 Lenoo aILO~'OO'1
n"n'My·ln-'oCI. I.nnoo OOUIho'Oby 'n.1ko. C""'"h"O "I'd IrravOca"'y Ol'll'olnlLOllo,.s 1.01l0.'1.1I0,noy-ln. lACI ~1I1l inLossoe', nomo, pl"ne and5/Cnd, 10 nooculO 'uch dOculflolIl, In neCIlfUnrlCOWillt 'hll p",al/,aph ~O(hl,

JI. /lIIMII.,'. " •• " "ollhn, I'M', II "1' I FF I' , . bring, on ocllon 10 en'o,oo Iho lorm, ho,oo' 0, dUC'AI0 Ilgh'l ne,eunder. 11'10
provolllllg 1'0' Iy In ally lucll acllon, on /Ilnl 0' ol'l'Onl .• ltoll\)o Onlllll!d 10hll 'eo,onohl •• ,lo,nO,·lloOI to IJOl'Iai<Jby 11,0'''llng PO,ly "' Iir or: b, Iho
COllrl' •. , ' • eo Mdr- 110 Jlr (as dOllned In lICoendu/lI wctlon I, ectlOll
3a. L.llo,·, ACCOII",LoSlo, McJ toss",', nlJQI11'sl,ell hovo 1100'iuhl to 0'110' Iho F',~mI80S al 'o",OllOulo IImoa fa, Iho Pll'POl1i 0' illspOOling Ihet
,nOlO, ,howlnnlho SOli'. 10 p,o.puelivo I'lllCh.80'S, I"ndo,a. 0' II)Sleol. nlld Innklng luch ollorAlionl. 'u(lul,s. l",p,Ovonlonu 0' .ddillons 10 "'0
"',.,nl800 0' 10 Iho bulldlna 01 which 'hoy a,e a "." OILllno, "'ny doo,l') nocess, , I ,nhln. , ",n In/II" lac on or abollllhO
(1'0""50' any O,dlno,y "fo, Sal(l" ,llIn~ "I'd LOllor moy aleny /IIno <J",llIg Iho '011 . qvl CJ IS Ulln \U'Uj,l 'J A II' UJ" IU " .IIIY
o,dlM,y "1'0' Loolo" ,iO"l. all wilho", 'Ob"lo 01 '01\1 0' 1I0u1II'y10 LOlloo, :l ° IIdOOn<lum eet Ion J. .

U. AIIOtionl, Leneo Iholl nOI cOndl/CI, "0' pa,n,1I 10 uOOonducted, .III,e, vOlllnlntlly 0' Involllnlo,IIy. ony ellcllon 11/"'" "'0 PIOn,l.os WllhulI'
flrsl ha~llIn onlRlnOd LASSO,'I ",Inr w'ltlOll consonl. N(l'",lIhSlnn.lIl')g nnylhill~ '0 1110OOfllto,y III Ihl. Loolo. Louo, Iho1/l nol ho ollllg.'Od 10O'o,elso ony 1I0nrJnrd 01 'OAIOMhionon In dOlu'llIlnlnl! wholho, 10 O'unill/roh COIIIUIII.

34. IIDnl. LOUao Iholl nol plncn en, Ilgn 11(1011Ihn f',oml'OI wllho"l louo,'l ",10' w,IIIlIn r,On,onhe 'O!. Ilh 'I b III Ihlili. Ilh. Ighl.

~5. M·'att. Tho yolllnl." or .. ,ha, III"OllUU' Dr Ihl' Loolo by lOISIlt, 'Jt e "''''"nl C!;;,c.llnll(ln ';'/)(001. 0' Ilo,mlnoliOll by LOI'o,. '"all llOIwork I
",o'go,. ond 'hAil, nlthe OpllO,.,ClI le~lo,. te'lInnoio.1I 0' Ony ."Illna III\)tOnonoles 0' ",ay,~, 'hO Option 0' Lonor, 0110'010" on Oll';nmonllo
LOUI;I..'01 any Or.1I 0/ '\lCh IIIhlllnnnolAe. I""Ond oaratTrftDh 12 ot Adc:!endum
JI. COII•• III" ereOPI '0' (l0,nll,nrh33 hO'onlil"'Tfo,o~er 1"11," LO~'O Iho ConlOn, 01ono pnrly II "Illll,oll 1o In .ct 0' lh' olho, pUI'y ,"~hcan ten'IhAIl no' 1>.unron'Ollobly wli/lhoh . '.

3'. C1ua,a"lor. In Iho nvonllh"' Ihoro 18~ lI"u,anIO, 011111'Loa.". Inld 0"0'.'110/ 'hall hnyu Iho '01110Obll;.IIOIlI 01 LolSoo ull<lOllhl. Lealo.

30. QUlol I'On.llI0n. Upon Lonoo (lnyilla Iho '01'1 1o, Ihu P,omlloe on<l 0l:1.... ,1Il! Ollrj (lO"O,,"lng oil 01 Ih, COYUMn". condillon, nnd
(I,ovillon, on Los",o'l "111110bo obl.,ved MO pnrlOIIIlU<Jho'OUndnt. lOllo. ,hell 'Invo '111101I'UII,nlon oilho I'rO'"'''1 for 11'10Onll'8 ,o,m heroo'
,,,h/QCIIO nil of Ihomovilloni 0' "'11 LUll. Tho Inrllvl<1I1'" Or'Cllllng Ihl5Loeso on /)oholl 01 la"OI r',,'e,onl And we"ftlllio L81100 Ih.1 lhOy er,
lully 1"'''O'''~l.IAno 1000lly capAblO 01 oeooulln(l Ihfs Lna50 on b.hAIi 0' Lllsor And IhAI '"elP ".0011110/1 I, bl/l<ling 11I'0n all pe,lIo, holding onowno, 'hip IIIIO'ull In Ihn Il, .mlsnl.
In .Ccorda"c. "I th the terllli of thlt Perregrllph 39.n. 0,,110""

3D.t 0111'111011" II" Ihil "o'AI/IlI,'h III' WCl,<J"O"IIC1I1." IIAa IhO followlllll n'UIl/llllll' ..... tho "Ohl nr 0,,110" 10 "oland "'I! 11Irrll01 11".
'. '" """ ""~::;.~::2:r::E:i:m:::t:::r:': :::':i;if:g~*§E§fi§r55:::i:::::;::=;::::;:::i:i:;5E:;:e~:::::;:;;:::,':::: ~;<";;"::ry;%k':>:--;;;~W.
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• may OG gJ.van c'r WJ.t:nrlItl.O Lessor' s reasonaD
. r'the r IR I,.!,!d.:!oi~J,J;u...IoJ.ILI"'-J

30.2 Ort1o". Pot.o".',J.~ OptlOI1 UfWltOcJ In l.Ot!oOt: I" Ihl!) Lr.j\ l!~ pcts,,'wl 10 Lonuo and mny f1fJl tJf: (!~elel,¢\j or be os)lgnod,
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ADDeNDUM TO STANDARD INDUSTRIAL LEAS~-=-~

LESSORt nisinq Sun Marine Enterpris •• Cea11torn1al, Ing.,a Oalitornia corporation
Knight. , Carver Yac:htc:enter,Inc., A CaliforniaCQ~Qration
July 21, lUO

LESS!Et

DA'rZ:
PREMISES: A portion ot lS00 Quivlra Way, Kission Bay park,San Diego, California .

THIS ADDENDUM i. an addition to and an amendm.nt of thatoartain Standard Industrial Lea•• - Net ot even dAte herewith·(the wLea••W) betwe.n the above named parties, c:overinq certain
premise. in San Diego, California, more partioularly descr1be~ inthe Lease. Defin.d term. in the Laa.e shall have the sam. meaningin thL. Add.nd~. In the event of a conflict between thO
prOVision. ot the Loa•• and thia Addendum, thi. Addend~m shallp:,eva11.

2. Premi•••• (ContinUed) L••••• i' 1nfo~.d and acknowledqesthat eh. improvements whioh are a part of the Pr.mis.s arelooated on lAnd whioh i. lea.,d to Le•• or by mean. of an
a••i~nment from Le•••• of th. Le•••• '. interest under that
ce~ain Perc.ntage ~a •• dat.d Karch 5, 1979, orl~1n.lly betweenthe City of San Di.;o aotin~ by and through it. City Manager (theWC1ty~) a. l,••or and Mi••ion Day Marin., a limited partnershipa. le..... Such peroents;. ~a •• shall b. r.ferred to herein asthe wKa.ter L•••••w

'rhi. ~.a•• 1•• ~bj.ct and .Ubordinat. to all the prOVision.
at ~h. M••t.r tease, and Le••••• ha1l not dc cr permit any aet or
emi'.1on to act that will violate any t.rm ot the K••tar Lease.
In addition to LI•••• '. oth.r Obliqation und.r this Lea•• and .without any cr.dit or oft••t again.t Annual aant, Le•••• shall
cO~P1Ywith all the obligationl (inclU4inq, without limitation,the obl19ation to pay p.rc.nt_;. r.nt) ot the 1..... un~.r the
Xa.t.r Lea •• a•• uch Obligation. relate to the Pr.mis •• h.r.under.At te•• o~" r.qu••t, ~'I••' .hall pay ~ir.ctly to the City allcharg•• and r.nta, inolud1n9 without limitation p.:,c.ntag. rent,payable by the 1••••• under the K'.t.r Lea,.. The effectiVeness
Of thi. Lea•• and the .tteotiven... of any incr'••• ar decrea.. inthe Pr.mi••••• discu."d below, i. condition.d upon the City'saon••nt h.reto and .x.cution ot that Con.ent and Ao~nowl.dqem.nttollowin; thi. Add.ndu~.



It tha MAa~e~ LOA•• ~.rm1nata., th1a Lea•• Ihall terminateand th8~rt! •• 8h~11 be reliev8d ot all liabilities mnd
o~11;ation. ari.inq atter suoh termination, provided, however, itthis Lea•• terminAtes as a result ot a default by Leslee underthis Lease or a ta~lure of Lessee to pertorm the less.e'.obliqations under the Master Lease, or both, Le••ee shall be
liable to Le •• or for all damag •• luttered ~y Le•• or a. a r.sultof the termination: provided, however, if this Lea•• terminate.A. a result ot a defaUlt by Lessor under thls Lease or a tailureot te.sor to perform the le.s8e's obliqation. under the MasterLease (e!ther ot whioh are not also a detault by Le••••), or
boeh, Le8s9r shall be liable to Lesl.e tor all damages Sufferedby Leesss as a result ot the termination. ~ 1

Le•• or may, At Any time and trom time to time, at ole .option, and with notice to Les••• as provided belOW, a 0
(i) incr.a•• the Pr.mi ••• cov.r.d by thi. Lea •• to i the
mA~ina, dock, and adjacent WAter areas a. de.cribed in !xhi~it 8,attached hereto and incorporated her.in, and other relateaimprovem.nt. (colleotively, the MMmrina Area·), in whioh eventthe Pr.~is.. described herein will thereatter inolud. the
entirety ot the -Demi••d pr.mi•••• a. .et forth 1n Section I at
the Kast.r Lea•• and any improv~.nt. th.reon, and/or, it Les'orhag elected to so increa•• the Pr.mi••• , (il) r.duc. the Premi,e.by wi€hdriwinq the Marina Area ther.trom.

In the event Le•• or choo••• to .0 incr.a•• the Premise., theAnnual R.nt payabl. by te••• e shall ba inor••••d a••• e forthb.low a. ot the ottactiv. date ct .uoh increase of the Premi.e.and te••••• hall th.r.att.r be re.pon.lble tor the p.rtormance otallot the 1••••• '. o~liqmtion. under the Ma.ter Lea•• ,inoludinq, without limitation, the pa~.nt ot p.rc.nta;. rent for
the entir. ·Dtm1••d Prami •••• covtrt~ by the M••ter Le.... TheAnnual Rent in eff.ot att.r .uah inorea.e ahall b. an amount
equal to the then otherwise applicable Annual Rent multipli.d ~y• traotion, the numerator of whioh i. 145 an4 the d.nominator orWhich is to. ~h. re.ultinq total Annual R.nt .hall th.r.after bepayable and adju.ted in aocordance with tsA.ndum StOeLon 4. It.uch increase In the Pr.mi... i. to b. e leotlve a any tImeother than an anniver.ary date or the Co~.ncement Date, the
increa••d Annual R.nt tor the r.main1n; partial lea.. y.ar atterthe .ttective date ot IUoh inoroa.e until the n.xt anniver.ary ofthe Commencem.nt nat. ahall be prorated on the ba.i. ot • threehundred sixty-tive (3'S)-doy year.

In the event to•• or elect. to redUce the Premi••e byw1thdr6v1nq the Marlna Ar.a, atter u.llor had .arll.r eleoted toadd the Karina Ar.a to the Prem1•••, the Annual Rent .hall bedecr.a ••d a. ..t forth b.low a. ct the ett.ctiv. date of .uahreduotion o! the Prami.... The Annual Rent in etteat att.r suchredu~tion .h.ll be an 6~ount .qual to the th.n oth.rwi••.
mpplicabl. Annual .ant multiplied by a traction, the numerator or
Which i. 90 and the d.nominator ot Which 11 145. The r••ultin9
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~otal Annual Rent .hall thoreafter be payable an« adjusted in
aQoor4~n~ with A~~,n~SeQtion 4. %t SUQh ~e~YQt1on ot the
Premi ••s i. to be e leQv. at any time other than an a~1v.r.lrydata ot the Commenoement Dat., the deorea.ed Annual rent for thero~.in1ni lea •• year attor ~he .tteot1v8 date ot .UOh reductionuntil the nekt anniver.ary ot the Commenoem.nt Date shall b.
prorated on the ba.ie ot a three hundred sixty-tive (36~)-d.yyear.

A. of the ettective date Of any increase/reduotion ot thePremi ••• a. provided above, Le•••• '. obliqation to pay torutiliti •• , real property tax•• , rente and other Charq •• due un«.rthe Ma.ter Lea.e an4 oth.r ohar~e. under thia Lea.e as well a.
Le••••'. c_her obliqationa under tha Lease ahall apply to theincrea.ed/reduced Prea~.e. and the partiea ahall maka anyn.o •••• ~ equitable a4jus~ent.

La.... and t..eor shall diligently and in qoo4 taithcooperate with each other in ta~inq .uch stap. a. are necessary
Or d•• irable to enaure the effioi.nt traneition in manaqam.nt andoperation ot the Marina Area in connection w1~ any1ncreas./~.ductlon ot the premi ••e a. prov14ed above. rn
conneetion with .uoh cooperation, both parti ••• hall .xecute ,uaha••i;nm.nt. of I~l.a ••• , ~.ntal aqreements, service an4
maintenanoe contract., and other dooument. a. may b. reasonablyneca ..uy or d•• ir..ble and .hall lS.liv.&"to eaOh other auah ..dooumenta and recor4. a. may b. r....onably requested.

Notwithstandlnq the toreqolnq, it 1s aqr••« that (a) itLe••or de. ire. to 10 1nora••e the Prami.e. .tt.ctive aa ot the
e10.e ot E8crow, the minimum term shall b. tor two (2) yoar., an«

.wr1~ n::l~~~ah incre ••e shall b. qiven to La •••• no lat.rtha ~1~27!~~ b) it te••or do•• not .0 inor.a •• theProm • in the preoadlnq Ca), but th.r ••fter1nor.a ••• the Premi ••• , the .ttectlve date ot .uoh inor.a •• shallbe prec.ded by not le•• than .ix Cd) month.' written notio. to
Le•••• and, unle •• otherwi.e aqreed, the minimum t.rm 'hall b.two (2) y.ar., an4 (0) it any .uch inere ••e in the P~i ••• 1spr.c.ded br a period ot mer. than on. (1) y.ar durinq Whioh
t. ••••• ha 1 not have 1••••d Or manaq.« the Marina Are., theAnnual R.nt •• provid.d h.r.in ah.ll be r.cyce4 (it at the tim.ot the increa.. in the Prami,e. the -n.t revenu.- trom the KarinaArea 11 le.. than the th.n ourrent Annual Kent tor the Marina
Ar.a) by the 4itterenoe betw ••n the net rev.nu. tor the MarinaArea an4 the Annual Rent tor the Karina Are. until the n.trev.nul from the Karina Are. (i) equala or .xc.ed, ~e Annual
Rent tor the Kartna Ar.a or (ii) could r.aaonably have b.en ma4eto aqual Or exc ••d the Annual Rent tor the Karina Area, pro.vi4ed, however, this ra4yction shall not oont1nue tor ..period 1nexoe •• ot .ix CI) mon~h.. Aa u.ed in this paraqraph, the tera-net revenu.- .hall m.an the net r.v.nue gener.ted by the
Op.ration ot the Marina Area tor tederal lncome tax pur»o.e.,betore «eduotion of income tax•••

4/M'UI/nlrlan
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In addition, it Lessor determine. to 8Ublet all or part otthe Karina Area to any other perdon, entity or aSDooiation,other than a 8ub81~1ary or attil1ate ot Lessor, Lessor shallnotity Le•••• ot the terms on Which ~B.or i. willinq to so
sublet. :r UsBse., within thirty (30) days atter roceipt ot
Le•• or'~ notice, indicates in writinq its aqreement to sublet
such premises on the terms stated in Lessor's notice, Lessorshall thereupon sublet such premises on the t.rms stated in the
notic.. If Leesee aoes not ina1cate its Aqreem.nt within such
thirty (30) day perioa, Lesoor thereatter shall have the r1qht tosublet such premis.c to a thir~ party o~ the same terms st&te~ inthe notic.. It Le••or does not sublet (or .nter into an
4qr••ment tor the sUblettinq at) sugh premi••• within one hundreatitty (150) days atter the expiration ot the tir.t thirty (30)day period, or it such SUblet is to be on terml not .s tavorableto Leslor as the ori;inal ott.r provid.d to Le•••• , then ineither of whioh oa••, suoh transagtion shall b. d.emed a newdetermination by te•• or to 8uble~ suoh preDi... and tha
provi.ioft. of ~hi. paraqraph qivinq Le•••• an opportunity to 80sUbl.t sholl onc. oqoin bo applioabl••

3.1 Term. (Continu.d) Th. ettactiv.n••• ot thisL.a•• and tn. partIe.' obliqation. h.r.under are oonditioned on
the 010•• ot ••crow and tessor'. acqui.ition ot the Premi••• tromL••••• through commerce Escrow CompanY'1 Escrow Ho. 90-12255.The date on which .uch e.orow clo... shall be ret.rred to as thewelo•• ot E.crow.*

4.~. (Con~1nued)
4.1 A P.riod c Ad ultment. (New) Le ••••shall pay annua ren t. Annua en 0 n. Hundred

Thou.and Collarl ($900,000), 1n advance, in equal monthlyin.tallm.nt. on the tir.t day ot eaoh mon~h durin9 the te~ ot
this Lea•• without ••t ott, prior notig. or d.mand. The AnnualRent ahall be adjuat.d in aocordanc. with ~ha tOllow!n;para9raph ••

Th. amount of Annual r.nt payable dur1nq the term .hallbe adju.ted at the oomm.nc.m.nt of the ••cond y.ar of the ~e~and ot each year th.reatt.r (the *Adju.tm.nt Dat.(.)W) aa
tollow.: Th. adju.tm.nt ahall b. calculated b•••d upon the
Con.um.r Price Index tor all Urban Con.um.r. tor the ind.x areawhioh includ•• San D1.90, Calitornia, all 1tema, 1983-84-100,publi.h.d by the United states D.partment ot Labor, Bureau otLabor'tati.tioa (th. MInd.x·). The Index publiah.d mo.timmediat.ly prec.din; the commeno.mafttDate shall b. con.ideredthe MBa•• Index~. The %nd.x publi.h.a moet imm.diately pr.c.din9Adju.tment Dat. in qU••~ion (the -Adjustment IndexW) shall »eu••d in det.rminin9 the amount ot the adju.tm.nt. the AnnualR.nt tor the tollowin9 year (until the naxt A4ju.tment Oato)shall b••• t by mUltiply1n; the Annual Rent by a traction, ~he

4/MSt58/n1rlen



F ~:JM •
numeratar ~~ whLch is the A4j~.tmant Index and the denominator ot
whioh is the Ba •• Index. Provided, however, that in no eventshall the increase 1n Ann~al Rent in any year be 1••• than threepercent (") nor qreater than ei9ht perc.n~ (,t) at the Ann~al~ont in etteot l~.diately before the Adjustment Date in
que~tion. On adjustment ct Annual Rent .a provided herein,
Leasor shall qive Less.e written notice ot the new Ann~al Rentand the manner 1n which it was computed.

NQtwithstandin; the preced1n; paraqraph to the oontrary, ifLessee 1. able to demonstrate that the,adjustment. ~ad. or to be
made in accordance with the preCedinq para;raph will make the rent
for the premi.e. that the tessee or its afriliate. are ocoupyin;above fair ~arket ren~al oonsiderin; te•••• 's and it. affiliates~•• thereot, the rent shall b. adjusted down to such fair marketrental' provided, how.ver, 1n all event., the minimum 3' annualincrea•• diacu •••d in the pr.ce~in; paragraph shall always apply.

It the Index 1. chan;e4 10 that the ba.. year ditter.from that in ett.ct when ,the term oommence., the Index shall b.converted in accordance with the oonv.ra1on raotor PUbli8he~ bythe United st.t •• Department ot Labor, Bur••u ot ~Or
Statiltio •• It the In~.x 11 di.continu.~ or r.vi.ed ~ur1n; the
term, such oth.r governm.nt 1n~.x or computation with whioh it i8
replaced shall b. u••d in order to obtain .Ub.tant1ally tho lam.r••ult a. Would be Obtained it the In~.x had not b••ndi.continued or revi••d.

4.2 BP.ofial N.t Le.... (New) Thi. Lea•• 1. What 1.Oommonly oall.d a » ot, N.t, Y.E tea••·, it b.in; under.toed thatthe Le •• or .hall reo.iv. the Annual R.nt ••t rorth in AddendumStetion ~ tr•• and olear ot any and all oth.r impo.iEIon.,
tax •• , iren., charq•• orexpen.e. ot any nature what,o.v.r in
conn.otion with the owner.hip an4 op.ration ot the Pr.mi.... Inaddition to the Annual Rent r•••rved by d.ndum 4.1,
L•••••• hall pay tc the artie. r••• oti •• 0 all
i~po.1tion., in.urance premium., operating char9'" maintenancecharg•• , con.truotion coat., and any oth.r charg ••, ooat. and
.xpen••• which arie. or ~ay be oont.mplated und.r any provisions
ot thi. Lta•• durin; the t.rm h.reot. Allot ,uoh Charg•• , co.t.and .xp.n.e •• hall oonltitut. a~ditional rent, and upon the
failure ot te•••• to pay any ,uch oo.ta, char;•• or exp.n ••• ,
La •• or .hall have the ••me right. and rem.di., a. oth.rvi.e
provid.d in this Lea•• tor the tailur. ot te•••• to pay r.nt.!xoapt a. oth.rwi ••• pacifically providad in th1. Lla •• , it 1.the int.ntion ot the part i•• hereto that Ca) this Le•••• hall notb. t.rminabl. tcr any r.a.on by th. La•••• , and (b) Le ••••• hall
in no ev.nt ~•• ntitled to any abat.m.nt ot or r.dUCtion in r.ntpayable und.r thi. Le••••

5. ,.curitY D.polit. (Cont1nU.d) To .atiaty the.aeu~1ty d.po. t o611;atlon. r.t.rano.d in 'araqraPb 5 ot thetea••, t.••••hereby qran~s to Le.lor a •• ourity inter••t in~ ••ee'. equipm.nt a. de.o~ib.d on EXhibit .C-, .tt.ch.d her.to
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•
and inoorpcra~.4 herein by referenee, ~nd Les'.e repre ••nts thattho net~a1r ~arkot value ot suoh equipmBn~ is not les. than
$200,000.00. Lessor and Lessee shall, on or before the close otesorow, exeoute a security aqreemen~ 1n the form attaohed hereto
as Exhibit wOw. On the Close or E8crow, tessee shall caule to be819n6d and filed with the California secr.tary ot State a
f1nancinq statement (form UCC-l) evidencinq eh. security interestqranted herein. In the event Less •• desire. to tree the
oqu1pment from the security interest qranted harein, Lessee may
do 80 by prov1din9 Lessor with acc.p~abl •• liqui4. securityreasonably acceptable to Lessor in th•.amount ot two Hundred
Thousand Dollars ($200,000) .(e.q., cer~it1cat. ot d.posit, letterof credit or tho 11~.). Notw1th.tandinq the toreqoinq to thecontrary, in the event tea.or believ •• the value of the equipm.ntact1n; a. s.curity haa a net tair market value ot 1••• than TwoHundred Thousand Dollars ($200,000), then, upon tel.or'. writtennotic. to Les ••• , wh1ch written notio. shall inClud. a written~pprai.al or the equipment oertitYinq that the equipment act1n~
a ••• ourity ha. a n.t tair market value ot 1••• than ~o HUndr.dThousand Dollars ($200,000), Lesse. Ihall provide Lessor withadditional ••curity to ~rinq the net fairmark.t value ot such
security up to Two Hundred Thousand Dollar. ($200,000), whiohadditional .ecurity .hall ~. eith.r additional .qul~ment and/orMliqu1dM s.curity reasonably acoepta~l. to Le •• or. Aa used
here1n, the term *net tair mark.t valu.- .hall b. the tair marketvalue ot the .qui~m.nt, less the amount of any lienl or
encumbranc •• ther.on, and le•• a rea.onabl ••• timat. ot LeSSOr'.coat. and expense., includin~ attorn.y.' t••• , that would be
incurred by teaaer in tor.cle.inq on the .eourity and caul1n; thesame to b•• old 1n aooordance with the calitornia Coma.rcialCode.

5.1 ~ot P!r.t K.ru.al. (N.w) It Le••••determine. to ••~1 or part ot the equipment aot1nq ••
•ecurity a. provided above to anr per.on, entity or a••oolation,oth.r than a .ub.1diary or attil at. ot La •••• , te••••• hall
notify ~I.or ot the t.rms on Whioh t•••••i. Willin; to .el1.
It La••or, within thirtr (30) days att.r r.c.ipt ot Le •••• '.notioe, indioat.. in wr tinq Lt. aqr.ement to purcha ••• uch
equipment on the term. stated 1~Lell •• '. notic., te ••••• hall••11 and conv.y .uch .quipment to L•••or on the term. stat.d inthe notio.. It Le.sor do•• not indicate it. aqr.ement within
SUch thirty (30) day p.riod, t•••••th.r.aft.r Shall have the
riqht to ••11 and convey SUch equipment to a third party on the
terms .tated in the notic.. It Le•••• do•• not ••11 and convey(or .nter into a oontraot tor the ••1. or conv.yanc. ot) .uchequipm.nt Within on. hundred titty (150) dar. att.r theexpiration of the tirst thirty (30) dey per od or it .uch .al. isto be on term. not as favorable to Le.... a. the or!;!nal offerprovid.d to Le•.or, then in e!ther ot which ca•• , .uoh atran.action. .hall be deemod a n.w d.t.rmination by Le.... to
••11 and conv.y .uch .quipm.nt and the provi.1on. ot thisparaqraph qivinq Le.lor an opportunity to purcha ••• uoh

4/RJ8'58/nirlan -e-



FROM
7.2S.133J 11:33 :. ; ..:.• •

•quip=ent~hall once .ga1n be a~plLcable.
&.1 Use. (Contin~.4) In o4~ition to tho.e us.sex1st1nq a. at the Co~eneem.nt Cate, Les.e. may us. the Premi ••fo~ any other purpose permitt.~ un4er the Master Lease provi4e4

Les••• obtain. Lessor'. prior wr1tten con.ent. Lea••• shall u.ean4 operate the Premi, •• in conjunction an4 in cooperation withthe ~.e and operation at the entire property COVered by tntHaster Lea•• (includinq the Marina Area).
S.2 Complianc. with Lav. (ContinUed)

Ca) ~.ral. Except as it ooncern. busine ••operatione as currentlY:b.lnq conducted on the Premi.e. in
compliance with all law., (1) no good., merohandi •• Or materialahall be k.pt, stored or sold in or on the Pr.mi.e. Which are 1nany way .xplo.ive or hazardous, (2) no otten.ive or 4angerou8trade, busin ••• or Oocupation shall be carried on therein or
thereon, and (3) no maohinery or apparatus Ihall b. used or
operated on the Premis •• that will in any way injure the PremiSesor adjacent properties. In addition, nothing .hall be done on
the Premi... othar than a. 11 provided ter in ParaqraPh a ot theLea.e which will .~.pend the in.uranga upon the Premi ••••

Cb) t1cn.. it is theintent ot both Leslcr an ere y agroe., that
Le•••• , at it. cOst and expen.e, .hall at all tim •• be
responlible and liable ter, and -hall be in oompl.te oompliancewith, all governmental law., ordinance., ~l •• an~ requlations(COllectively, MLaW'-) relating, directly or indirectly, to theuse, occupanoy, condition and/or operation ot the premises,
incl~dlng, Without limitation, all Hazardous Mat.rials Laws, ••defined below. -Governmental- a. uled herein shall inclUde,
without limitation, f.deral, stata, and local 9overnments, andpolitical .ubd1~i.ion. an~ aqenci •• thereot. -Hazardou.
Materials Law.- a. u.ed h.r.in shall mean all Law. reqardinq orrequlatinq the generation, pr••enee, use, .tora~., placement,hand11nq1 treatment, d1.posal, r.l•••• , monitorin~, removal orremediat on ot Halardou. Mat.rial.. -HazardoUI Kat.r!al.- asu.ad herein Ihall mean any hazardou. or toxic 'Ubltanc.,
material, chemioal or wa.t. Which i. now or IUb••quently may b.d.rined a•• uch by, or whioh is now or SUb.equ.ntlr may bere9Ulat.d ~, eny Law., incl~dlnq, without limitat on, all
petrol.um and/or hYdrocarbon-related material., produot. and.ub.tanae ••

(0) und.rq~nd T~. Le•••• '. obliqation.und.r Ad4'idum fection 5.2 Ihi nClu«e, without limitation,the oblIga Ion 0 comply v t any Law. reg.~inq or relating tOI
(i) the u.e, remova~, r.placement, di,po.a1, repeir, maintenanoe,telting, in,pection and/or monitor!nq ot any underground .torag.
tan~. now or hereatt.r during the term located on or beneath thePremise., and (ii) the ramoval, clean-up, replacement, di.po.al,
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testin~.p.gtion and/or monitorih9 of the .oil and/or
qroundwater on or b.neath the Premise. or on or beneath any
property or ~at.r. adjacent to or in the vicinity ot the Premi •••which may, a. a result ot the use ot the Premiaes andlor the Use,sale and/or atoraqe on or trom the Premise. ot any petroleum orhy~rooarbon-related material. or other Ha~ardou. Haterial., be orb.come contaminated with petroleum or hydrocarbon-relatedmat.rials or oth.r Hazardous Haterial ••

(d) !nv ronmental AUdit. At lea.t one hundr.daiqhty (180) days be or. t e exp ra on or t.rmination ot theterm, to •••• shall, at it. oo.t, have an environmental audit otthe Premi ••s conducted tc determine the pre••nc. or abeenoe otHazardous Kat.rial. on, under or about the Premi.e.. Such audit.hall b. perto~ed by an independent, licen.sd, qua11tiadenVironmental consultant reasonably approved by Les.or. The
con.ultant .hall pr.par. a written report regardinq the audit andthe r••ult. thereot, and a oomplete copy ot the r.port .hall bed.llve~ed to Les.o~.

(e)R.m.dia~ion. rt the .nvironm.ntal auditreveal. the exist.nc. ot any Haza~dou. Kat.rials On or under thePremi ••• , or on or under any property or watera adjac.nt to thePr.mise. which Hazardous Material. have .mGna~.d or migrated tromthe Premi ••• , and the levele ot .uch Hazardou. Katerials ar. 1~.~o••• of .Ieabli.hed, p.rmitted or reoommended level. underHazardOus Material. Laws then in ettect, Le••••• hall, at lts
eost and betor. the end ot the term, r.~ove andlor rem.dlate .UOhHazardous Material. in complianoe with all Hazardou. Hat.rials
Law.. ~on oompletion ot suoh removal and/or remediat1on,
Le•••• '. environmental oonsultant .hall oonduct supplemental
t••tin9 an~or monitoring to det.~1n. the pre ••no. ot anyr.~alninq Hacardou. Materials on, under or adjao.nt to the
Pr.mi.... Th. oon.ultant ahal1 prepare a written suppl.m.ntalreport regarding .uoh supplemental t••tinq and the results
thereot, and. compl.te copy of the lupplom.ntal report shall bedeliver.d to Le.,or. It any turther r.~oval and/or re~.diationat Hazardoul Materials i. required, it shall be p.rform.d inaccordanc. with the provision. of this paraqraph •

. (f) Delay 1n comfl,tjon. tt, tor any r.a.on,te.... tail. to compI.t. Its obI gatlon. und.r this ~ddendumSeotion §.2 or und.J~ the other providonlll ot thia Lea•• ana tolurreni.r €he Prem1.e. to te••or by the e~piration or earli.r
termination ot the term, such tailure .hall in no way reliev.
Le•••• ot It. obliqation. und.r Addendym S.ctlon! 5,2(d) and§.2(,).

(;) In4~mnitY. Le••••• hall indemnity, proteot,d.tend and hold Lel.orarml ••• trom .nd a;.in.t anr and .11claim" dama9'.' 10••••, liabiliti •• and .xpen ••• , nclud1nqr.a.onabl. attorn.YI' t•••, r••ult1nq trom the pre ••nc., u•• ,generation, .toraq., plaoem.nt, handl1nq, treatm.nt, d1lpolal,
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rele.8e~on1torift9, removal or remediatioft of HaEardous
Mater!al. on, under, about or trom the Premise. or from Le.see'scomPli&nc. or nonQompliance with the prOVisions ot this AddendumSection 6 (hereinafter collectively referred to as .Claims.'.Le •••• 's aqreement to indemnity, protect, de tend and hold Lessorhanttle•• trom a Cla~.m shall apply, without limitation: (1) to any8tat~tory lien imposed or HaEardous Katerial cleanup,
remediation, re~oval or re.toration work required her.under or by
Afty Laws or 90vernmental authority I (1i) to any Claim tor bodilyinjUry, property dama~e (tanqibl. or intanqible), 1088 of us. orecoftomic 10•• ' and (iii) whether any Hazardou. Kat.rial islocated in the 5011, qroundwater, othe~ watera or atmosphere Onor ad~ac.nt to the Prem!ses. The indemnity .et torth in thissubparaqraph (9) .hall terminate upon the termination ot this
Lea.e aftd ~ ••e.'. oompliance with subparaqrapha (d), (e) and (t)above. .

'.1 ~.".'. Obl!qationa. (Continue4)Notwithstandinq the provIsIons ot paragraph 7.1 ot the Lea'. to
the contrary, LesS•• '1 o~li9at!ons to =ake repairs (a. oppoBe~ tomaintenance) ehall be li=1ted to noncapital repair.. For
purpo.e. ot this provision, -noncapitAl repair ••• hall bedetlned as repair. the coat ot Which would q.n.rally be
expen.ibl. by te •••• on it. tax "return a. OPpos.d to being
depreoiated over 80~e periOd ot time and inclu4 •• , without
limitation., plumbinq, h.ating, air conditioninq1

v.ntilating,eleotrical, l1qht1nq raciliti8., fixtur •• , ext.r or walls,
foundation •• n~ root.. providedl how.ver, 1n all evants, Lesseeehall at all tim.. take reAsonable atepa to oau.. all propertylocat.d on the Premi ••• to be maiftta1ned in a good, saf., Ol.anand prop.r condition.

8.2 Liability In.uranc.. (Continu.d) From tim. totim., but no more tr.qu.ntl~ than .vary thr•• (3) year., Lessor
may increa •• the minimum coverage limit. of the pUblio liabilityin.uranc. requir.d under this Loa•• it te•• or d.termine. such
iftor.aa. 1. nec•••ary for it. prot.ction. Le••••'. PUblicliability insuranc. ahall b•• ati.taotory to Le••or and .hallprovide cov.rage tor produot. liability an4 for broa4 tormcontractual liability in.urin; performanoe Of Le•••• '.
obligation. und.r Paragraph 8.2 an4 Addendum.flotion ~. In
addition, te•••• ahall maintain worker'. compen.a€lon=rn.urance
.s required by law &n4 1tJlIployer'.LiabiUty In.urance(coveraq.
B) to the limIt ot '2,000,000. Such in.uranc •• hall 1nclu4e
Inoidental USLIH cov.rage in connection with work performed on oradjacent to naviqabl. vater ••

8.e %ndemnit~. (Continu.d) A. us.d in Para,raph .,. otthe Lea••, the woraotaim- ahall inolud. all elaim. (aa defined
1n A~d.ndum Sact~on e.~(~),1nclu4inq, without limitation, anythat ~a~ .rl •• unair t e aat.r Le••••
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t. ~ D.m!5l. or Dellt~otL.on. (Cont1nu.c1)

0.1 Xn.uranc. O~lLqation. (N.W) Lessea shall provideLes.or with copl •• ot all Insurance poliei •• maintaine4 1nconnection with the Premi.es, wh.th.r or not obtained by Less.ein contormity with Paragraph 8 ot this Lea... To the .xtent
tet.or belLovea that tea see should obtain aaaitional insurana.covera9' or 1nsurance ooveraqe with hLqher liability limits,Lessee shall obtain such in,urance, upon Written notice fromte.aor, so loni .a suoh insurance is ot a type that would
normally or rea.onably be obtained by a party in a busin •••
similar to Leaa••'. or, in all event., it such insurance isavailable at a reasonable price. .

9.2 Obliq,tion to Rebuild - In.urad Loe.. (New) Inthe event that some or allot the Improvem.nts conltitutinq apart ot the Premi ••• or the Premi... its.lt are damaqed orde.troye4, partially Or totally trom any cau•• whatsoever, and ifSUch damage Or d••truotion is at a nature r.quired to ~. insur04again.t under Paraqraph ',3 ot the te.se or und.r Paraqraph 9.1of this Lea•• / th.n Le•••• shall r.pair, r••tore ana r.build thePromi ••• to ita condition exi.tin; imme41at.ly »~ior to '~ch
c1amag. or destruotion and this tea.. .hall rsmaln in rull forceand ettect. Such repair, re.toration and rebuild!nq (all orwhich are heroin callad -repair-) shall be commenced without
delay after suoh damage or d•• t~gtion has occurred and ahall bedili!.ntlY pursued to coapletion in accordanc. with Ad4en4um§tcU,on 9. 4 •

9.3 u11d - n1nsure4 or underinsuredto... (New) In • event t at • amage or •• ruo on
referred to in Paragraph 9.2 re.ult. trom a cau•• which 1sunin.ured (and not requirod to be 1n.ured against under
Paraqraph 8.3) Or t~om which the insurance covera;e 1s inadequate
to oau••• uch damage or destruction to be repair.d in tull, then
Le•••• 'hall not b. obliqat.d to .tt.ctuate .uch r.pairl, unless
cau••d by ~' ••• '. tault or neqleot. In the ev.nt Le •••• choosesto .fl.ctuat •• uch r.pair., Le•••• Ihall inform Le.,or th.reot
within thirty (30) day. followin; such damage or 4e.truotion andshall th.r,upon effectuate .uch repair. in accordanc. with
Addendum Sect!on 9.4. If, on the oth.r hand, Le•••• ohoos •• notto etfectuate I~oh repair., Le •••• shall intorm Le••or ot the
.am. within thirty (30) days atter '~Qhdamaqe ar d••truction has
ooourr.d and, at the .am. tim., provide te••or with all insuranceproae.d. r.ceiv.d by Le•••• r.lating to any n.c••• ary r.pair Ofthe damage or d••truction. Within thirty (30) day. tollowing'~oh delivery, te••or .hall inform Le •••• , in writing, ae toWhether Le.lor choo ••• to .ff.ctuate the r.pair.. It Le••orohoo ••• to etfect~.t. such r.pair., thi. Lea••• hall remain
unchanq.d and in tUlI tore. and .tt.at. It n.1ther ue•••• nor
Le •• or .ff.otuate repa1~., the r.nt .hall be ad~u.t'4 to r.rlectthe unr.paired damage or de.truct1on. It the damage or
4e.truction 1. .uch that the Premi... are not habita~le and
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n.lther~l.e nor Lessor ettectuate repair, then this tea••shall ~h.r.upon terminate.

9.~ Tenant'. Restoration of the pre=ls.l. (New)
Ca) It, durinq the term, the Premise. are~estrcy.d trom a ri.k oovwre~ by the in.uranae descr~be~ in

Paraqraph 8.3, and the total amount ot 10" doo. not exce.d Five
Thousand Collars ($5,000), Lel.ee shall make the 10.8 adjustmentwith the insurance company in,urinq the los.. The proceedg shallbe paid directly to tossee tor the 801e purpo.. at making therestoration ot ~h. Premises in accordance with ~hi. AddendumSection o.

(b) It, durin; the t.rm, the Premises aredestroyed trom a ri.k covered by the insurance described inParagraph 8.3, and the total amount ot 1088 exceeds Five ThousandDollar. ($',000), Le •••• shall make the 10•• adjustm.nt with theinsuranoe company insurin9 the 10" and on r.ceipt ot theproc••ds .hall imm.d~at.ly pay the~ to a third party truat.edosiqnat.d by tessor (-%nsurance Trust•••). %t suoh insuranceproc••ds are not SUfficient to pay the e.timat.~ COlt ot repair,
and it LeI••O has cho.en to eftectuate sUch repairs in accordancewith Addendum Section 9.3, to•••• ahall deposit with theInsuranca Tru.tee the amount ot the defioienoy.

%tthe Prami.e. ara de.trQyod trom a riak notQQvoro4 by the in.urance d.scrib.d in Paragraph 8.3, and it
Les••e ha. oho••n to effectuate .u=h repair. in accordance withAddendum section '.3, t••••• ahall d.pQ,it with the InsuranceTrust.e the .stimated cost ot repair. All .um. depo.ited with thoInsuranca Tru.t.e shall b. held tor the fOllowln9 purpo••• and
the In.uranc. Tru.t••• hall have the tollowing pow.rs and duties:

Th. Rum. .hall be paid in in.tallm.nts by theInsuranc. Trust.. to tho contraotor r.tained by Le.... as
con.tructlon progr•••••, tor paym.nt ot the cost ot repair. A
ten percent (~O,)rat.ntion tund .hall b••• tabl!,hed that willbe paid to the contractor on compl.tion ot r••toration, ~a~.ntot all co.ts, expiration ot all .ppliQa~l. li.n periods, andproot that the Premi••s are tr.e ot all m.chanic.' 11.n and
U..na~le ola1m••

Paym.nt. .hall b. mad. on pr.s.ntation oto.rtit1cat •• or vouoh.ra trom the archit.ot or .ngin••r retained
by Le••••• howing tha amount du•• If the In.urana. Tru.t••, in~t. r.a.onable di.cr.tion, detarmine. that the oertitioat., orvouoher. ar. b.in9 i~prop.rlY approved by the arohit.ot orenq1neer rat.in.d by La •••• , the In.uranc. Truat••• hall have theright to appoint an architect or an an9!n••r to aupervi••
con.truction and to make paym.nt. on c.rt1tlcat.. or vouCh.rs
approved by tho architect or .nqin••r r.tained by the In.uranc.
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T~u.tee.~The ~eaaonable expense. and charges ot the architect or
en;in••r r.tain.d by the Insurance Trustee shall be paid by theInsuranca Trustee out of the tru.t fund.

%t the sums hald by the Insurance Trustee are notsuttioient to pay the actual eest ot repair, and it Le.seo haschosen to ettectuate such repairs in acoordanc. with Add.ndumSection 9.', to •••• shall deposit the amount ot ~.tioi.noy withthe Insurance Trustee within a r.a.onable period ot time afterrequest by the Insurance Trustee in4ioatinq the amount otd..ticl.ncy.
Any sums not disbursed by the In.uranc. Trusteeafter repair has bo~n completed and tinal payment has been mad.to La ••• e'. contractor shall b. paid.to Le•••••

All coat. and oharge. ot the Insurance Trusteeshall be paid by Le•••••
It the Insurano. Tru.t.e resi9na or tor any ~.a.onia unwil1in9 to act or continue to act, te•• or shall substitute anew trust•• 1n the plao. ot the designat.d In.uranc. Trustee.
80th partie. shall promptly execute all documantsand p.rform all acts reasonably requir.d by the Insurance Trusteeto perform its obli9ationl under this para;raph.
(Q) Within thirty (30) day. after the date thatLea••• i. obliqatad to repair the Prenis••, or oleota to

ett.Qt~.t. such r.pair. where not 80 obliqated, Le•••• at ita
coat .h~11 caul. to be prepar.d by a licensed arohitect tinalplan. and specificationa and workin; drawin~1 comply1n9 withapplicabl. laws th~t will b. n.c•••ary tor repair ot the
~ra~i.... Th. plans and speoitication. and workin9 dravin9 mustb. approved by te •• or betor. Le.... oommenoe. any work. Landlordehall have thirty (30) day. att.r reo.ipt ot the plana an~speoifioation. and workin; drawin;. to eith.r approve or
disapprove the plane and sp.citioation. and workin; drawln98 andreturn them to Le..... It te•• or di.approve. the plan. and
spacifications and workin; drawin;., Le•• or .hall notify Le••••
ot its obj.ction. and te••or'. propo••d solution to .ach
Objection. La•••• acknowled; •• that the plans and .pecifioationsand working drawin;. shall b. subj.ct to approval ot the
appropriate ;gv.rnment bOdies and that th.y will b. pr.p.r.~ in.uoh a ~.nn.r •• to obtain that approval.

Th. r.pair .hall be accompli.h.d •• tollow.r
(1) Le••••• hall complete the repair a. 800n•• realonably po••ibl. and within on. hundred .iqhty (180). day.attar tinal plana and .pecitication. and workinq draw!n; haveb••n approv.d by the appropriate ;ov.rnment bod i•• and .11required p.rmits have be.nobtain.d (.ubj.ct to • r.a.onabl.

4/R3St58/nirlan



7.25. lS9~ 11:33• •
exten.i~tor delaye result1n9 from cause. beyond Lel.ee'.reasonable oontrol).

(2) Le••••• hall r.~ain a licensedcontractor that i8 bondable. Durin; the p8rlo~ at construction,the contr~ctor shall be require~ to carry publio liability an~
property damaqe in&~rance, 8tan~ar~ tire and extendod QovoraqaIn*uranoe, with vandalism and malicious mischief en~orsem8nts, 1naccordance with Paraqraph 8, and builder'. risk insurance
coverinq the full replacement value ot the Premi.s. upon
completion at repair.. Suoh insurance'shall contain waiver of.ubroqa~ion clau••• in favor ot ~s.or.and Lessee 1n accordancewith the provision. of Paraqraph ••5;

. (3) Le•• ee shall notify t. ••or at the ~ate
at commencement at the repair not later than tive (5) day. beforecommenoement at the repair to enable Lessor to post an~ reoordnotic•• ot nonrespons1bility. The oontractor retained by ~ ••eeshall not commence construction unt1l a oompletion bond and A
labor and·matorial. bond aoceptable to Lessor have been deliveredto Le.sor to insure completion of the con.tructionl provided,howover, it the co.~ ot the repair i. not .stimated to exceedP1ttr Thou.and Dollar. ($'0,000) then ~ •••e shall not be
requ r.~ to have it. oontractor Obtain a completion bond and alabor and materials bond as herein provi~.~.

(4) ~ ••ee shall accomplish the repair in amanner that will oause the least inconvenienoe, annoyanoa, anddisruption at the Pr.mi••••
(5) On co~pl.t1on at the repair Le ••••• hallimmediately record a notice at completion 1n the county in Whichthe Premi.e. are looated.
(e) Th. repair .hall not be oommeno.d untilsums suttioient to cover the cost at r.pair are placed with theInsurano. Tru.tee •• provid.d in Add,ndum S.ction i.4(b).

t., p!maxe Njar ~nd at T.rm. It the Pr.mi••• ar.damaqed or de.troye , • tSer partially or totally, durin~ thelast one (1) y.ar ot the term of this Lea.e, either party may
oancel an~ t.rminat. this Loa.. a. ot the date ot occurrenoe ofsuch damage or de.truction by qiv1n; written notic. to the oth.rot the .l.ction to do .0 within thirty (30) day. atter the date
ot occurreno. ot .uch damaqa, provided, however, in the ev.ntsuoh damage or destruction ooours durin; the la.t year at theinitial term and it Le.s•• has axeroi.ed it. option tc extend the
t.rm ot the Laa.. (or do.s .0 within thirty (30) day. tcllowin;.uch damage or de.truction and ~rovid.d ~.... 1. not then ind.fault), th.n to•• or may not t.rminat. this Lea•• without
Le•••• '. written con.ent. Nothinq in this para;raph ahall s.rveto extend Le •••• '. tim. tor ex.rei.in; it. ext.n.ion option.
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• ~ t• •
~~e Aba~emen~ of Rent. NOtwithstandin9 the pa~tl.1 Ortotal destruotion ot the Premises or any part thereot, andnotwith.tandinq whether the casualty i. insured or not, thereahall be no abatemont ot rent or ot any other obli9a~ion ot

Lessee hereunder by reason of suoh damais or destruction unl•••
the Leal. i. terminated by virtue ot any other provision ot thisLease.

t.' Termination - Advance Payments. Upon termination
ot thil Leale pursuant to €hIe Aaaendum SectIon 9, an equitablaadjustment shall be ~ade ooncernlnq advance rent and any advancepayment. made by Lesaee to ~ ••or. Lessor shall, in addition,return to Lessee 80 much ot t.••••'••ecurity deposit as has nottheretofore been applied by Le•• or.

g.e Waive£. Lesse. waive. the provi.ions of anystatute. which relate to termination ot leas•• When the thlnq
lea88d is destroyed and a9ree. that such evant shall be qovernedby the term. ot this Laa•••

10.1 Payment or Taxe.. (Continued) Notw1th.tand1nqthe fore90ing, however, Le•• e. ahall not be liable to pay any
increase in real proporty tax (4at1nad in para9raph 10.2) due ••a r••ult ot Lea.or'8 tran8ter ot it. int.r••t 1n this Lea•••

12. A"1gnment an~ .ubl.tt!Di. (Continued)
12.' Proc~dur •• an4 Documentation. (New)

(a) ~ocedure.. Le••or'. prior written oon.antshall be required .~ula te•••• do.1ra to enter into an
a••i9nment ot this t.a•• , or sUbl.a•• all or part ot thePromi.e., 1n Which c••• La.... ahall 9iv. notice th.reot to
ta •• or by requ.sting 1n writing te ••or'. con••nt to suchtran.actlon and shall provide te••or with the tollowing,

. (i) Th. tull particUlar. ot tho propo,.atran.action, includin9 ita nature, .ttective dat., term. andcondition., and oopie. ot any otter., draft aireem.nt.,
.ublea ••• , l.tt.r. ot commitment or intent, and oth.r documentsportaining to ,uch propo ••a"traneaction:

(ii) A d••oription ot the id.ntity, n.tworth and pr~lou. bu.in... experience ot tho propo ••d a••ign,.
or .ubt.nant, including, without limitation, oopi•• ot the late.tincome, balanc •• h••t and chanqe-ot-t1nanoial-po.itlcn .eatemant.(With accompanyinq nate. and di.clc.ura. ot all mat.rial chanqesthereto) in auaitad to~, it availabl., and c.rtitied a. aoourate
by the propO ••d a••19n•• or .ubtenant, and
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: •
--~ (111) Any further lntorma~ion relevantto the transaction, whether or not requested by Leeeor, shall be

provided to Lessor at the tine ot Leasee's request tor consent
and the intormation and naterials covere~ by itom. (i) end (ii).

Notwithstanding the toreqoinq, aa it concerns a
proposed .ubleas., ~8see shall provide Lessor with the name and
proposed Use ot the sUbtenant via facsimile transmission.
Failuro on the part ot tessor to provide Lessee with written
objection thereto within three (3) bus!ne •• day. tol1owinq the
aendinq ot such transnisslon shall be dee~ed Lessor's conaant
thereto. In addltion, Leasor hereby con.ent. to a sublease rrom
Le••ee to an atriliate ot Less •• , namely, Knlqht & Carver CustomVaaht., Ina.

Aa 1t concern. a propo ••d a•• ignment, La.see shallprovide Lessor with the toreqoinq intormation (iteme (i) throuqh
(iIi) above) via tacsimile tran.mi •• ion. Failure on the part of
tes.or to provide Leas.e with written objection ther.to within
tifteen (1') deys tollowinq the.endin; at such transmi'.lon
shall ba deem.d Lessor'. consent theretor provid.d, however, in
the event Le,.or requires additional tim. to review suoh
Qs.i;nn.nt, Le,.or may, within suoh titteen (15) day poriod,
request an additional titte.n (lS) day roview p.riod. In the .
event te.sor fail. to consent or object to such al.iqnment within
such additional review p.rio~, .uoh failur •• hall be ~.eme~te••or'. con •• nt thereto.

(b) ~ocum.ntatlon. Any a•• i;nm.nt or aublease toWhich te.,or hal con.ent.a ahal1 b•• v1denc.~ by an instrument
mad. in such written torm as is r.a.onably sat1afaotory to Lessor
and exeouted by Lea ••• and the a•• 1;n •• or subtenant. By suoh
instrum.nt, in the event of an ••• iqnmant, the a•• i;n•• shall
assume tor the dir.ot banefit ot Leaaor the te~., Qovenant. and
condition. of this Lea.e whioh are the oblioation. of te••• e.

12.d e~JY APproval. (New) In addition to the
r••triction ••• torth In Jaraoraph 12 ot the Lea •• raqard1nq
a•• i,nm.nt and .Ublettini, te•••• aoknowledq •• that any
••• iqnmant, .ublea •• or o~.r tranater ot ita inter.at 1n the
Lea •• and/or the Pr.mises Ihall be ,ubject to approval by theCity purluant to the term. of the Kalter Lea •••

13. DefaUlt., Rlmed1e.. (Continued)
13.1 D.fault, by La..... (New) Th. oocurrenoe ot any

ot the fOllowinq .hall constitut. a default und.r this Lea,. byLe•••••
(a) Any failure by La•••• to pay rant or .ny otheramount. r.quired un~.r thia Lea,. (and/or und.r the Master Lease

to the extent applicable to the Premi,e.) when du., if the
tailure oontinu •• tor thirt~ (30) day. atter writt.n notice ha.

4/R3StS8/nirlan



•
baan r.~v.d by Lessee,

(b) Any !a1lu~. ~y Lessee to observe and ~e~!ormany other provisions of this Laas. ~o be observed and perfo~.d
by Lessee, Where such failure 18 CUrable an~ oontinue. unoured
for twenty (20) day. atter written notice by Lessor to ~ ••• o,
provided, hOWever, in the event such failure is not curable
within such twenty (20) day p.rio~, '0 10n9 •• Lo•••• is
dilig.nt1y pursuinq a cure, then Lessee shall be given An
additional reasonable period ot time to cure such failure,

(c) The abandonment or vAQAtion ot the Pr.mi •••Cabsence trom the Premises tor thirty (30) con.eoutive day. or
more shall conClusively be ~oem.~ an abandonment or vacation oftho PremLs •• ),

C~) Le•••• '. intere.t in this Lease or in all or aport ot the Premise. i. taken by proces. ot law directed aqainst
Lease., or becomes .ub~ect to any attachment at the instanco ot
any cre~1tor ot or olaimant aqainat Le•••• , and such attachmentis not di.oharged within thirty (30) 4ay ••

(.) Le•••• (i) i•• ub.tantially unable to pay
te•••• '. d.bts qen.rally as they become 4ue or a. they become due
atter being e)Ct.nc1e~ in the normal cour.e of Lells.e's budne •• ,
(ii) mGke. Gn as.i;nment or all or a sub.tantial part of its
prop.rty tor the benetit ot creditor., (iii) eppli •• tor or
con ••nte to or aoquiesces in the appointment ot • receiver,
tru.tee, liquidator or custodian of .uch party or of all or a
substantial part ot .uch party's property or ot the Premises or
ot Las••• '. int.r ••t in this Lea •• , or (iv) tile. a voluntary
petition in bankruptcy or a petition or an answ.r s.ekin;
reorganization un4.r the Bankruptoy Cod. or any other law
reletin; to bankruptcy, in.olv.ngy, reorqanllation Dr relief of
debtor. or an arranq.m.nt with cr.ditor., or tak •• advantage ot
any in.olv.ncy law or til •• an answer admlttinq the material
al1eqation. ct • p.tition til.d aqain.t such party 1n any
bankruptcy, relief, reorvanization or 1n.olvenay proc ••dinqs1 Or

(f) Th •• ntry of A Oourt ord.r, judqm.nt or dec~ ••
against te•••• or any guarantor ot Le•••• '. ob119ation. under
this Lea •• , with~t the application, approval or oons.nt ot .uoh
party, approvinq e petition ••• klnq reorqan1zetion of such party
or reli.f of dabtcro und.r the Bankruptoy eo~a or any other law
relatinq to bankruptcy, in.olvenoy, reorqanllationor r.lief ot -
debtor. or 9rantln; an order tor r.li.f aqain.t it a. 4abtor or
a~pointin; a receiv.r, tru.tee, liquidator or ou.to~ian ot such
party Dr ot all or a .ub.tantial part ot .uch party'. property or
ot the Premi ••• or of Le•••• '. int.re.t in this Lea.e, Dr
ac1juc1icatinq .uch party bankrupt or in.olvent, and .uch order,
ju~qm.ht or deoree will not b. vaoat.d, let a.i~e or di.mi ••• ~
within thirty (30) day. trom the 4.te ot entry.
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.' • •
-- ~ The notiaes required under tht. !ddendum section

1~.1are the only notices required to be giv.n by Le•• or to
te •••• and are not in Addition to any statutory notic•• o~herwls8r.quir.d by California law.

13.2 Termination ot Lease and Remedies. (New) In theevent ot any aerault by Lessee, then, In additIon to any and allother right. and remedi •• available to ~ ••or at law or in
equity, Lessor shall have the riqht to immediately terminate thisteas. and all rights ot ~.s..hereunder by qivinq written noticeto Lessee ot such election by Lessor. If Le•• or Shall elect toterminate this Leaso, then it may recover the tollowin; tromLe•••••

Ca) Tho worth at the time ot the award ot anyunpaid rent which had been earned at the time of termination,
(b) The worth at the time ot the award ot theamo~nt by which the unpaid rent which would have been earnedafter te~ination until the time ot the award exceede the amount

of the los. ot .uch rent that Lo•••• prove. coula haVe beenr.a.onably avoided'
(c) The worth at the time ot the award ot theamount by whiCh the unpaid rent tor the balanee of the term after

tho time ot the award exc ••d. the a~ount ot the 1088 ct such rentthat te•••• proves could hav. b.en realonably avoidedl
Cd) Any other amount nace.aary to compenaate

Loslor tor the detriment proximatoly cau.ed by Les••• '. detaultcr which in the ordinary cour.e ot thinqs would be likely tore.ult therefroml and
Ce) At Lea.or'. election, .yoh other amount. ina44ition to or in lieu of the tore;o1nq a. =ay be permitted tromtim. to tim. by applicable ealitornia law.

A. u.ed in aUbparagraph. Ca) and (b) abov., the·worth at the tim. ot the award· i. Computed by allowlnq int.roltat the maximum le;al rat. ot inte~e.t allow.d by the uaury lawa
from tim. to tim. between the date ot the default and the time otthe award.-A. ~.ed in aubpara;raph (C) abov., the ·worth at the
time of the awa~· is oomput.d by 4iacounting .uoh amount at the
dilccunt rat. ot the ,.4eral Re••rve Bank ct San Franai_co at thetim. ot the award plus one p.roent (1').

13.3 R19hf;0t ~e-!nttr. (Hew) In the event ot anyd.tault by La•••• , ••or ahaIr-.llo have the right, with orwithout terminatinq this t.•••, to re-.nter the Pr.mi••• andremove all property and persona ther.trom, .n4 any .uch propereymay be removed and .tor.d in a publio war.hou.. or el.ewhere atthe oOlt and tor the account ot La•••••

"/R3St!lI/nirlan



• •
_. -13.... Leaso No~ Ten1natact. (New) It tA •• or has not

.l.ct.~ to termInate thIs Lease upo~ Les••• '. default aapermi~ted by A~d.ndum Section 13.2, Lessor may either recover allrent •• it b.oome. due or relet €he Premi••• or any part or partsthereof tor such term or terms and upon such provisions a.tos.or, in its eole jUdgment, may ~••m advi.abl., and Lessor
shall have the ri9ht to make repairs and alt.rations to thePr.mi•••• No re-entry or takinq possession of the Pre~i8•• by
u.s.or under Addendum Section 13.' ahall b. construed as an
election to terminats this Liaa. unl••• a written notice of such
termination i8 9ivon to te••• e or unless the termination thereatbe adjudged-by a oourt of oompetent j~ri8diction.

13.5 Election to Relet.
to rel.t the PremlB~5 .a provIaed
rent received by Lel.or trom suchtollowsl

CNeW) It Les.or shall .lect1n Addendum Section 13.4, the
rele€€lnq shaii 6e applIed a~

Ca) To the payment at any indebtedn••• other thanrent d~a her.undar trom Lea.e.1
Cb) To the pa~en~ ot all oost. and .xpens••1n~urro4 by Lessor in connection with 8~oh r.l.~tinql
(0) To the payment ot the ocats ot any alterationsor any repair. to the Promi••• ,
(d) To the payment ot rent due and unpaidhereuncS.rl

and the re.iduo, it any, shall be hold by t.,.or and appli.d inpayment ot tuture rent as tho aam. may b.ccm. duo and payable
hereunder. In no event shall te•••• be entitl.d to any o~cea.r.nt r.oeived ~y Le •• or over and above that vh10h Lea••o is
obliqat.4 to pay h.r.undor. Should that portion ot such rent
rec.ived trom .uoh relattin9 4urinq any month which 1. appli.d totho paym.nt ot rent h.reund.r b. 1... than tho r.nt payable
h.reunder durinq that month by Le••••, th.n Le••••• hall pay suchd.ticiency to La••or imm.diat.ly upon demand, and auoh d.rioiencyMhall bo calculato4 and paid monthly. Le ••••• hall allO pay
Le••or, a•• oon .a a.c.rtained and upon demand, all co.t. and
expen.e. incurr.d by Lea.or in connection with auoh relett1nq and
in making any .uob alt.ration. and repaire Whieh are not coveredby tho rent raceive4 trom .uoh rolettinq. Notwith.tandin; anyrelettlnq without t.rmination by Lo•• or baeau.e ot Lea.ea'.defaUlt, La••or may at any tim. attor .uah rol.ttinq aleot tot.rminat. this Laa•• b.oause ot such d.tault.



F -~OM

" •
of d.t~lt~ is oompel1e~ to pay, or elect. to pay, any sum ot
moftey or to do Any act that will incur the payment ot any sum ormoney, or is compellod to incur any expense, including reasonableattorneys' fee. 1n institutinq, pro'.cutinq or 4et.ndin~ anyaction~ or proceedinqs to enforee Lessor'. riqhts under this
Leallll, th. 1Iun! or '~Im~ pt'lld b.l' fA.o5~t.lr (lr.HJl:"llrr.-L' wllh lilt ':"L'''",Ia~cruin9 until paid at the maxi~um legal rate ot interest AllOwedby the then usury laws as suoh laws ohange trom time to time), inaddition to all other costs an~ ~amaq •• shall be deemed to beadditional rent under this Lease and shall b. due from LeS.e. toLe••or immediately upon receipt ot written demand.

13.1 aemed1es Cumulative. (New) All r1;hts andremedies ot Lessor under tfiIe Lease .hall be none~OlU8ive of andin addition to any other remedy available to Lessor at law or inequity.
1).~ Late Charge. (Continued) In addition, shouldLes.ee fail to pay such rent Within twenty (20) days following

its due date, then Without the requirement ot notice from Le•• or,teas.e shall pay to Le•• or an additional late charge equal tothree percent (3') of auch overdue amount.
1S. Broke~'. r... CNew) Except a. set torth balew, Las.orAnd Les... both warrant and repre.ent that no brok.raqecommi •• ion or tin4er's te. i. ~u. in this tran.action. Any

obliqation that m~y exi.t is the r.sponsibility ot the partythrouqh whom such obliqation 1s olaimed, and such party agr... toprotect, deten4, ind.mnity and hold the other party harmlass from
and a;ainat any and all clai~l, demanda, caule. ot action, costs,damage., expen ••• , losses or liabilities re.ult1n; theretro~,Whenever incurred or arisinq, inclUding, without limitation,atter the ~.rmination or expiration ot this Lea.e, aa the caseuy be.

~ •••e ahall pay Katlow-K.nnedy Corporation (-Broker-) aoommi ••1on on Clo.e of I.crow Ca. detined in Add,ndUm Seotion3.1) under the term. of ••• parate aqre.ment b.tween Li•••• and!roJter.
31. AttiG.V.' l~. (Continu'd) It e1th.r party .houldbeoom. a party to any Ilt1qation concerning the Pr.mi ••• , theproperty ot Whioh the Prem1.e. are a part, this t..se, or the

Ma.ter tea.. by r.A.on ot any act or om1,.10n ot the other party
or suoh partr'. employee, aqent or repr•••ntatlv., the party thatoau ••• the 1 tL,ation .hall be liable to that party tor
reasonable attorneya' t••• and ooat. 1n~rred 1n .UOh 11t1qation.

)2. te••oI'. AOe!,.. (Continued) DUr1n, any periOd inwhioh the MarIna Ir... not a part of the Premi ••• , Lt.sor andte.aor'. tenant. and their re.peotiv. r.pr.,.ntativ •• , a;enea,
.mploy ••• , 1ioen •••m, and oustomer. Ihall have the non.xc1U.1veright, at no COlt, (.xo.pt a, oth.rw1 ••• peoifioally provid.dh.re1n) to u•• the ~arX1n9 ar••• and roadw.y ••• shewn on IXh1~it
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! attao~d~he~oto and incorporated he~ein, tor ehe ~urpos. ot
In9res.,-.9ro •• and ~arkin;, together with re.troom., coin
Operated laundry facilities and use ot sea wall. At no cost to
Lessor (except AS otherwise spocitioally provided her.in), Lessee
Shall provi~. to Lessor Gnd marine tenants such parkinq aa is now
or in the future may be required ~y any governmental authority
having jurisdiction or as may reasonably bo required by LeoDor,
subjeot to Le•••• '. ability to provide same.

34. ~. (continUed) Provid~4, however, Lessor .hall
con.snt to-arr-.uoh siqns that are in contorm1ty with ourrentlyexistin; siqna and applicable law. Any other con.ent wi~h
reference to siqn. ahall not be unreasonably withheld.

39.' Option to !xten4 Term. (New) to•••• 1. qiven theoption to extend the Initial ten (lO)-year term ot this Lease for a
period of ton (10) years (the WExtended TermM) tollow1ng the
expiration of the initial term, by giving Lessor notice or
exercis. ot the option (-Option NoticeM) not more than twelve
(12) months nor loss than nina (9) months betore the ExpirationDate or the initial term.

SUoh Extended Term shall be upon the s.me terms an~conditione aB this Laase except a. follow.,
(a> Annual Rent C.a det1no~ 1n Adden~um Seotion 4)shall be adjusted at the oommencement ot the Extenaea Term In

accordance with Add~ndum Section 3P,! and shall therearter be
adjusted periodioally durinq the Extended Term 1n aooordance with

.ndum Seo ion 4. On adju.tment or Annual Rent at the
commencem.n 0 the Extended Term a. prov14e4 herein, the parties
ahall 8Keout. an amendm.nt to this te.se stating the new AnnualRent.

Cb) Le•••• will have no option to extend the Term
ot this te••• beyond the Extended Term. Any ext.nllon beyond the
Extended Term will be subjeot to mutual aqree.ent ot the partiel
and only .a .e~ torth 1n a writing .1qne4 ~y both ot the parties.

Co) The word Mterm- a. u.ed in this Leas. shallinolud. the initial term and the Extended Term unle •••peoifically provided to the contrary.
St.' Annual Rent During Ext.nded Term. (Naw>

Ca) It t••••• exerci.e. it. option to extend thet.rm •• provided in A44endum Sootion 39,~,Annuel Rent ~or the
tirst year ot the Extend.a Term shall Se an amount equal to the
~re.ter ot (1) the fair ~Drk.t r.ntal value ot the Premi.e ••• of
the comm.no~ent ot the Extended Term, or (11) the Annual Rent 1n
ettect lmme4iately b.tore the commencement ot the Ixten4e4 T.rm
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Gdjuste4-i~accordanoe with AddGnd~ section 4. Le.sor and Lessee
shall attempt to reasonably a;r •• upon tho t.r~market rental
value or the Premises. If within fifteen (1') days atter the
Rent Establishmont Cate (AS defined below) te•• or and Loo$eo h~ve
not aqreed as to the tair market rental valuo ot the ~ramiees,
the fair market rental value of the Premis.s shall be determined
as follows. Not later than rive (') days follow1n; expiration of
such titteen (l~)d~y prior period each ot the parties shall
select a qualifiod M.A.I. real estate apprais.r with at leaat
tive (~) years at oommercial appraisal experience and who is
familiar with the rental value ot commercial p~operty in the City
at San oi090. It a pArty doe. not appoint an appraiser within
five (5) days atter the other partr haa qiven notice at the name
of its appraiser, the Binq1e appra ear appointed shall be the
801e apprai.er and shall d.termine the tair mark.t rental of the
Premise. aa of the commencement at the Extended Term. It the two
appraisers are appointed by the parti.. a. .tated in this
Addendu~ section 3g.~(a), the apprai.ers ••leoted by Lessor and
La•••• shall Indep.ndently report on the then fair market rental
value ot the ~r.mi8e.. Such apprai ••rs ahall report in writinq
their opinion, aa to the tair market r.ntal value at the
~r.mi ••• , no later than fortY-five (45) day. atter suoh
apprais.rs have beer. sel.oted by ~h. parties. In making such
appraiaals, the apprai ••r. shall consid.r (i) the amount ot
square te.t at the Premi ••• aotually b.ing used by Le••• e or any
ot Le •••• '. atfiliates, and the aQt~al ~.e baing m.~e thereof,
and Cii) the amount ot square teet ot the Pramis •• being occupied
by Less •• '•• ubtenants Coxcludinq attiliatea ot Les.ee) and the
us. th.y are makinq ot suoh premi.e. and (iil) the highe.t and
b•• t u •• ot the Premi ••• 4ieou ••• d 1n (11) only oonsidering the
totality ot the tenant mix. lach party ahall promptly upon
rec.ipt ot the apprai.al r.port trom it. apprai.er exohange same
with the other party. tf the higher appraisal i. not great.r
than one h~ndred t.n p.roent (110') ot the low.r appraisal, the
two apprai.als ahall b. add.d to;.ther and their total divided by
two; the r••ultinq quotient ahall b. the tair ma~.t r.ntal value
Of the Pr.mi.... It the hiqh.r appraisal i. gr.ater than one
hundred t.n percent (llOt) ot the lower appraisal, th.n in the
event that L•••or and Le.... cannot aqree to a n.w tair mark.t
value within thr •• (3) bu.1n ••• day. ther.aft.r, within fiv. (5)
day. thereatt.r, the two o~iqin.lly .el.ct.d apprai •• r•• hAll
Qhoo ••• third apprai •• r, ma.ting the above qualification., who
ahall, not later than torty-rive (4') day. att.r 8uch •• lection,
report in writing ita opinion ot the fair mark.t ran tal value ot
tho Pr.mi.... %t the two apprai •• r. are unable to agre. on the
third apprai.er within .uch rive (') day periOd, then .ith.r or
the part i•• may p.tition the Pre.ident of the San D1.qo Board ot
n.altors tor the •• lection ot the th1r4 apprai ••r. Th. third
apprai ••r, howev.r •• l.ct.d, shall b. a per.on who haa not acted
in any capacity tor or agalnat .ith.r party. The thr ••
apprai.al. shall b. add.d toqether and th.ir total divided by
thr •• , the r••ulting quotient .hall be the tair mark.t rental
value ot tha Premise.. It, however, the middle appraiaal i.
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9reater-than one hundred ten percent (110') or the low appraisal
~nd/or the high appraisal is greater th4n one hundr.~ ten ~e~¢a~t
(110') o~ the middle appraisal, the low appraisal and/or the h1qhappraisal shall be disreqArded. If only one appraisal 1.
d1sro~arded, the remaininq two appraisals shall be added togetherand their total divided by tw01 the resultinq quotient shall bafair market rental value ot the Pre=ieos, It both the low
appraisal and the hiqh appraisal are diareqarded .e provide~ in
this paraqraph, the middle appraisal shall be tair market rental
value ot the Promises. In the usa ot apprai ••r. hereunder, eaohparty .hall pay the tees and expense, ot its own appraiser andshall equally share tho teos and oxpon,.s at any third ~ppraiserappointed hereunder.

After the Annual Rent tor the Extended Term hasbeen set, the parti.. shall promptly executa an amendment to this~ase .tatin9 .ugh Annual ft.nt.
Th. phrase WRent Eltabli.hmont Date- as used inthis Section refer. to the dAte which is nine (9) month aimmediately precedinq the Extended Term.

48. Survival. (New) Any provi.ion. ot th1a LeaSe to thecontrary notwIthstanding, all oovenants, repr ••entations,aqreement. and warranties contained in this Lea.e ahall survivethe termination or ..arl1er expiration ot this Le••••

49. Financial ftecord. Maintenance, Audit. (New) Lesseeahall maintaIn tRe tInancla! records, conauct the aUdit. andsUbmit the report. and .tatement. to the city a. required underMaater ~a.e Section III.E. In addition, Le•••• ahallconcurr.ntly submIt to La••or a copy of all gro.. incom. andperoentage r.ntal r.port. and atatem.nt. ~ •••e submit. to theCity. Le.eor, through it. duly authoriz.d ag.nt. and
r.pre ••ntativ •• , .hall have the a.me right. to examine and audit
Les•• e'. r.oords and accounts as granted to the eity under the
M••ter Laa.e. In addition, ~ ••or .hall have the riqht to
examine and audit ~ ••e." reoord. and account ••• tollow.. (a)It the city r.qu ••t. that .ither Les.or or Le•••• provide the
City with copi •• ot tinancial recorda pertainin9 to the Promi.e.,
(b) at .uch tim.. a~ tea.or and Le.... ar. n.qotiatinq the rentto be payable durini the Extend.d T.rm, (c) at .uch tim. a. anyl.nd.~ or t1nan01n9 avenoy raqu••t. or r.quir •• aoo••• to
L••••• '. finanoial record. tor the b.n.tit ot Le•• or1 .nd (d) inthe .vent ot .n unour.d d.tault. Notwith.tanding the tor.q01nq,
Les.or .hall not have the r19ht to .xamin. and audit La•••• '.record. and account. mora than one (1) time during any twelve
(12) month period and, in all .vent., .uch .xamination and audit
ahall be p.rformed only upon prior r.a.onabl. writt.n notioe to
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tessee and-the results thor.of ahall be kept strictly
oonti~.ntial by te••or.

50. Assignment of Sublease.. (New) This Lease i. subjectto those subleases tor portIons of the premises 1n ettect .s otclose ot Escrow (the ·Sublea•••·), inclu~inq, without limitation,those liste~ on the Schedule of Subleas.s attached to this Lease.s Exhibit F and in~orporated horoln. In oonnection with the
transfer ot the lessee's interest under the Master Le•• e and the
ownership of the improvements on the Promises, eft.ctive on Olose
ot Escrow, Lesse. hereby assiqns the suble••or'. intereat under
the SUble••e. to Loslorl and La••or re~ssiqn8 such SUblessor's1nterest to Less.e to the extent appllcable to the Premia.s. Inthe eVent Les.or elects to increa.. the Premi... to include theMarlna Area, Le.sor ahall aB.i~n to Leseee all aUblea•••attributable to the Marina Ar.a and the term ·Subl...... as used
in th1s section shall inclu~e such Marina Area sUb1eas.s. Thereassignment to Less.e under this Section shall be etfective onlyso 10n; 48 this Lea.. remains in ettect and L..... is not in .~otault nereun~er and only to the extent the Premises, .sincreas.d and/or decreased trom time to ti~. pur$uant to A~~.ndumSection 2, encompas.e. tho area covered by such Sublease ••te-;... agr.e. to a.cum. and to tUlly pertorm allot the
obliqation8 ot lubles50r under the Subleases and to indemnify,protect, d.fend and hold to.ser harmless trom 011 Claims ar1aingin connection with the Subl.a.... .

51. Tran.f.r of Lessor'e tntere.t. (New) In the ev.nt
Les.or s.ll., a••lin., or otherwI•• transters its inter••t as1••••• under the Master Lease and/or it. intere.t in the
improvements on the pr.mi•••, Le•••• a9r••• to reoognize an4
attorn to Le•• or'. a••1in•• or tran.tere. a* ~ ••or und.r this
Lea••• 'u~he~or., ~ •••• agr••• and acknovle4~es that at theoption ot Le••or this Lea.e ahall become subordinate to anyfinancing an a••19n•• or transter•• at ta •• or may require.
~ •••• sh.ll, within t.n (10) daye ot requ••t, execute such
docum.nts •• La••or, Le •• or'•••• i~ne. or tranet.r •• or it.l.nd.r may r.qu••t ovid.nc!n; .uch .Ubordination. In the ev.nt
at an assignment or transf.r ot La••or'. lnt.r.at in the
premise., Le •• or .hall b. r.l.a••d trom all liabilities andobliiation. accruing und.r this Lease on an4 att.r the etfectivedate ot .uch a••iq~ent or traln-~rr--~- __

52. 0 Orrice Sac. (N.W) Any provision ~~
no w aftd1nq,Le •• or (and any ~.hall have the right to theexclu.ive U.. ot that po~10n ot the Pr.mi... 4••iqnat.d in )

wr1t1nq ~y te ••or, .ub~.ct to u.s••• '. ab1lity to prOY1d•• a~e,throuqhout the term of ~hi. t. •••, at the th.n ourrent fairrental value at .imilar typ•• p.ce in the ar.a. Such r1;ht of
La••or .hall in no way atteat or r.duc. Le•••• '. o~liqa~ion.regarding tbe .nti~. premi.e. (1ncludinq
luch apace a. Le •• or has the riqht to u••), inclUding, Without
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11m1tatr-Qn;'the obl!qation to pay Annual Rant and other eharq.s.

53. Dispute R.801ut1on. (Hew) In all events, Wh.~.v.r adispute should arIse between the parties, they shall use theirrespective best efforts to meet, discuss such disputes and reaoh
a mutual resolution thereof. However, to the extent the partie,are unable to resolve suoh disputes, except tor disputes relatinqto the payment of rent (parBqraph 4) or the deter.mination of rentpayable durinq the Extended Term (paragraph 39.6), all disputesbetween the parties shall b. decided by • third party
arbitrator/mediator as shall be agre.d.upon betwe.n the parties,and if they aro unable to 80 agre., such dispute shall b. deoidedby the Amerioan Arbitration Association 1n aocordanoe with theArbitration Rules th.n in toroe with refer.nc. to the olai. ordispute. Written notioe of the domand tor arbitration shall batiled by the party ~eekin9 arbitration with the other party andwith the American Arbitration Association within a reasonabltperiOd ot time att.r the ~i8pute haa ariaen, The award randeredby the arb1trato~, whether as pioked by the partie., or theAm.rican Arbitration Assooiation, shall be final, an4 ju~qm.nt
may be entered upon it ln accordanc. with applicable law in anycour~ hav!n; jurisdiction thereof.

'4, Common Area ChArges (Naw) te ••or and Le••• o
aoknowledge that In ora.r tor the l••••e of the Marina Premi •••to make tull use of it. pr.mi' •• , it will ne.d to us. and have
aoce •• to oertain prop.rty located on the Land Premi... inoludingues Of the parkin; lot, acoe•• way to the Karina Premi••• , use orrestroom. and coin op.rated laundry tac11iti •• and use of s.awall, and Le••• a hereby oon••nt. to such acce.' and U'6.
Ther.tor., in the .vent any p.rson oth.r than Le •••• oocupie. theMarlna Pr.mi ••• a. le•••• , th.n Le••••• hall b. entitl.4 to
charg. Lelsor tor it. reasonable and actual co.ta and eKPens.1
inourred in providing the toregoing to such 1••••• , which oo,tsand exp.n ••, shall not includ. a char;. for r.nt, but Which costsand expen •••• hall include tax•• , utiliti •• , maint.nanc.,repaira, insuranoe and the lik.. Le••••• hall provide Le,.or
with an account in; d.tailin; and item!lin; Le •••• '. total coatsand .xp.n... in conn.ction with the for.going an4 .hovin;
Le•• or'. ahara ther.ot, whioh ahara .hall b. calculated b•••4 on
Lea.e"1 reasonable o.timate (attar con.ultation with t.••or) ot
the actual u•• ot .uch 'aciliti •• by por.on •• ntering the MarinaPremi ••• Whon compare4 to the aotual u•• ot .uch faciliti •• by
per.on •• nter1n; the Pr.mi.... It Lo•• or objeot. to .uchaooount1ng, and it the parti •• are unable to .utual1y r••olvatheir 4ift.r.nco., ~ho di.pute .hall b•• uhject to a~bitration inaccordance vith paragraph ~3 h.reot. In the .vent th.r. i. no
.uch di.p~t., .uch amount. as ••t forth in the account in; ahallb8 4ue and payable by Le••or Within f1tt••n (IS) day. tollcwingr.c.ip~ ot the aooo~n~!nw.

S5. Right of Fi~it~.tU'~l. (N.W) It Lo•• or 4et.rmin •• ~osoll all or part ot 1 lease old int.r••t in tho Prami••• to any
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pe~a~h# entity or eSBoeiaeion, Oth6~ than 0 SUb$idiary or
att1li~~Q ot Lo.'or Lesaor sholl notit~ ~8Bee ot ~ha te~~ on
wh1ch Los8or 18 w1l11ng to sell. It ~~see, ~ithin thirty (30)
d~y~ ~tter ~eceipt or Uoa5or.'N notice, 1nd1oA~o6 in wri~1nq its
a9~eament to ~UrchA~. all or such p~rt ot ~aPQr'a interest in
the Premisos on the terms ~tAt.d in ~ssor'5 notioe, L4aso~ Uhal1
sell lnd convey uueh ~hter~~t to Lessoo on th~ torm~ sta~.d in
~ho notice. It Leosee does not indic4te ita aqree~ent With!n
suoh th1~y (30) day perioa# LeSsOr ~her~4tt8r shall have tho
riqht to 8011 end convoy u~oh 1nto~G6t to a th1r~ party on ~h~
~~mo terms ~tateQ 1n the notio&. It ~he LeBeor do~u not sell and
convey (or ontor into A Oontract for the tJaleor oonv~l'ance ot)ouch interoat within 01"10 hundnd fifty' (150) days after the
6xpira~ion ot the tirst thirty (30) day period or it such sale i.
to be on te~s not as fnvorah16 to Les~Qr ~a thQ or.!9inal or~erprovidQd to ~~eee# then in uither of Vhioh CAee, sUch
transaction shall be deemed ~ n$W determination by Lessor to sell
And convey SUch 1ntere~t and th~ provisions o~ th1$ para~r~~h
giv1ng ~~Bee an oPPortunity to purchaao Lesaort• interest In thepre~i~&a, or par.t thereat, uhall onc~ again ba apPlicabla.

Xf t.GSsao put'chaeseBsuch interest:.in the Premiaos, thi.Lease sh~ll t~~1nato on the d"te q~ch intQrese V~uta in Lo§§t.,
and ~saor ~hall rewit to LoBoee all prepaid and unGarn6~ ront.It Lea$eo puroha4~~Le$#or'~ ~n~or~utin R part or th~ Pre~1a$BI
this Loase as ~c the part purch60ed sh~ll to~inhto on the ~at.tit:.le Vefits in LesilU&, Iinl1thE> .Ar.J)~o.lRant aha.1.1 bB x-educed .in
the "~~O ratio th~t tho val~o ot the Promis&~ beforo th~ purchase~ear~ to the val~c or tho Promimas oQvorea by th~ Loa~~ att.r th@~uroh4ae.
LESSEEI
KNrOHT ~ OARVtR YACHTCENTER,
INC'I a CAlifornia corporation

Lk8S0Jh

RISING SUN MARINt ENTERPRIS!S,(CALI~ORN!A),INC" a
e.l1fo<nLaoorp~:: .__---- _
D~'e?7 I

c:~- Aklhh'o Take!

9
Y

_

(Typ~ or P~tnt R.~o)
Its. President & C.E.c.

(TYPo or ~rlnt Tltlo)



7.25.1990 1121:36 P. 4•
person, entity or ae~oeia~ion, o~h.r th~n a subsidiary or
affiliate ot Lessor, Lessor shall notify Lessee of the term~ on
which Loesor 18 willing to sell. It Lessee, with!n thirty (30)
~ays atter receipt of Lessor's notice, indicates 1n writing itg
a9re.~ent to purchase all or ~"Qh p~rt ot Lessor's interest in
the Premises on the terme $tated in L6••or's notieD, Lassor shall
sell and convey BUCh interest to Lessee cn the te~~ etat.4 in
the notioe. It Lessee does not indicate its agree~ent within
SUCh thirey (30) day period, ~asor thereatter shall have the
right to sell and convey such interest to a third party on the
same terms ~tate~ in the notice. If ~he Lessor does not sell and
convey (or enter into a contraot for tho sale or conveyance ot)
such interest within one hundred fifty' (1~0)days after the
expiration ot the t!r~t thirty (30) day period or it such sale is
to be en terms not as favorable to Lessor as the ori9inal otter
provided to Lessee, then in either of which ea.e, such
transaction shall be deemed a new determination by Lessor to sell
and convey such interest an~ the provisions of this paraqraph
~iving Leaeee an opportunity to purchase Lessor's intorQBt in the
premises, or part thereot, shall once aqain be applicable.

If Lessee purchases such interest in the premis •• , this
Lease shall terminate on the date such interest vast_ in Lessee,
and Le~eor shall remit to Lessee all prepaid and unearned rent.
If Lessee purchasa&Loa~or'a interest in a part of the Premises,
this Lease 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 ot the Premisos betore the purchase
~ear5 to the value of the Premi$~5 oovored by the Lease atter the
~ut'cha.Q.
LESSEE.
KNIGHT , CARVER YACHTCENTER,
INC., a California corporation
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LESSORs
RISING SUN MARINE ENTERPRISBS,
(CALIFORNIA), INC., a
California corporation

8y _

(Type or print Na~e)

XtB,~_ ................_"=""...._.,__..,.,...~._,_--rf.YPo or PrInt TItle)
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CONSENT AND ACKNOWLEDGEMEN'l'

The undersiqned City ot San Dieqo, a muni~ipal corporation,
acting by and through its City Manager, hereby consents to the
above LGame, and aqreea and acknowledqes that neither the Annual
~ent and other amounts payable by Lessoe to LoS50r under this
Lease nor the rents payable under any .ubleaBeB or sub-subleases
ot all Or part or the Premises (with the exception or ofrioo
space rental&) shall be considered ~gros8 income~ for purposes ot
Qalculating the rent due to the city under the Master Lease (aa
the Master Lease is derined in Addendum Section 2).

eity of SanDieqo, a
municipal corporation, ooting by
and throuqh it. City Manager:

8yl -=cTl~tY~K::a~n~a~9~.~r~--------
gatedr _
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"'(. 2 S. ! .~,~

lJ'x::AL ~cu:przQ'l
~t NO:- !Jo~ti:lJ--S

p~ 1: -tAN!)-

'!hAt port1cn ot tJ'Ic tJ.daJ.lU'ds an:! 8\Jtmarqed or fillor;t lLVda ot MiG8ion Bay _
fonnedy Falsa Bay - an;t a portion of the ~lo I'..And.'l of &11\ D~o,
~CCOrcllrq to t-bp tnaruot n-ada by J~ Pwicoa, in 1870, (\ tX1';1f ot which. Io.Ia.O
1'ilext .in ·tho outO<! or tiw D:lunty nooorde.l" 'oJ: San D.1.()()O CoJnty, Nav~ 14,
1921 al''(l 18 Jcna.m as ~lfll'\tlOW: Mot1' No•. ~~, .ul Oeirq in tI'Ia City of san
lJ.i.ego, CCunty ot San Di(;(jo, Stl\~ ot C1l.tto.rn.ia, <U'ld d~.iJ:lecl as b ...nola l'LGfollCI.N:

, .

O=mnQnoJrq At: the SCiUt:haast: comer at tot: 24, !n BlOCk lOot Resubd1. ....ision ot
w,oc.lcQ 7, 8, 10 anct it POrtion ot JUOC'J( s ot Lot "AI', DlSP'.oN'ICW ~Qfm,
&'Q;;Qrtlirq to Mtaf)theroot No. 1700, riled in tho 01't1oo ot tho D:lunt:y P.lxxlrdar
ot f:t11\ lJl.eqo County, ~nl:ler 21, 1!l17: t1w.noe ~ tho SOUtnor1y Uno ot
Oltict lot 24, South R9'!.i~'5GII wasc (Ri.x:nrc1 COuth Sg'S!)'OO" WGl:it) 25.00 toot to
II J"101.nt of ~~t curvo in tho bouN.iAry of add lot: 24: thenoo South
00'04

1
04" l:iult 2.00 t'Cll"lt to an itI~ion with E\ line ""Tlich. 1.1:0 p.u'r1l1e.l

\oo1.LtJ) an! 2.00 feet $Guthal"ly at r1CJht ANJl~ to ths SOUl:J1e.rly 11ns ot l.K\id
Dloc)c 10: t.hl:'llOli ftlorq f;U1l.t paz',lllllll 1100, North e~'~~'5611 East 249.70 .t~t:
thcrce North 05' J 0' 02" We.s:t 104 .Oli !U&t to the UnJ.tad States Co;,wt IU"d
(~~tic Sw:voy 'n'.1.~Atlon ~t1on "Old ~" - 'Iho L'ln\bort Crid
Cb:lrtl..1.nt\tac, CaJ.UOrni4\ 7.~ G, for caid atat10n "Old 'ItJwn" I'U:'O X Elq\.kUe
1,i12,4lS.7 ftll:i Y GC]u.Uc 2l::l,019,:!2 - NXl &l.1a tr.l.4I"lQ\UC\tian ~t:1on.in
loc..'ttcld ••t lAt1t1.lt;1e J2·43'O:l.45" No~, iSJ1c.l loa]itudo 11"'11107.200"' h'ctC1:,
1Jc.i.N) allOO the pt>1rlc o£ or-.l.9.11ltor t.hl.s san Diogo City ~.lnedr's M.i.~r.1Qn arty
?l.1l"kCoort1inrlt4 SySt:elll: thanoo North SlGO.5J teet, And Wu\: 16,030. ',!) fOOt, .
beJ.rq at Mi£.l:1an U3y ~l\rlc COordin.\~, NOrth 51(;0,53 teet Ard We.!;t :l.6,030.7s>
teot: th&l'lcO Souttl 66':1,1)'1\6" F4St ::152.09 teat Dairl:] At M.i.saion &y lwk
Cb:lrdin,\t.r.Is, North 5020.42 feet I'I"d ~l<ASe, 15,706. AS! teet; thc.noe OOntirlUJJY,r
SOUt;h 66'3.'5'016" FAnt 6111.76 1'llCt 1)eL"'q at M1s::010n ally CoorcU..nft~, North
4771\.5' fMt N'rl WOSt., 15,l:l~.07 f86t; thence c:cntinu.f.neJ SOUth 66'35'46" E\ue
::l1.:J.04 fOOt to C\ POint, tar rufe..r.wlOla tho OOOrtliMtes hero1n4ttal" ~tioned
~ r...11d Mi.cc1on nay Pa.r:k CoorcU.llnta $y:lt&m: tJ~ !:a.lth 40'00'00

11
h'e&t

421.''1 t'8C)I:; thanoo SOI.lth :SO'OO'OO" Eaat 406.08 toat to t:he Cool'd.inal:«i,
North 40G5.64 ~OOt ~ WCUl:, :1.01,011,19 fitOt; u~ South 08'09':J8

11
f'~t 0.12

[eet to OCO~ta North 405'1, GO :t'<lOt M.1 Went, 14,1110.04 !O&t: thenc:oe South
08'09

1

38" F-ftSt G94,75 feQt ~ Cconl.i.natoa North .3369.88 fGOt N"d WI1IGI:
14,711.43 touc: t.no.r.oe !:G\lt:h 81'50'2211 Wc18t 1202.00 tMC to tho'l'RIJE FOIN1' 01~
Rl-.t:~; thQnco South 08' 09'.30 "' &lst 2J.7. 7G teet: thanoo SQ.It:h 81' ~O' 22'1
\-'Gllt AOOteet; thenoo North O'O~I~all WMt 271.76 teet; t:hence North 01'50

1
22

11l~ 000 foot to tno 'n~ fOml' or BS;INJm..t:.
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PIIYl>lCAL IMPROVEHENTS TRANSfER WITH LEASE

July 17, l~'jCl

1000 squ~re t~¢t. ~O'x 16'
~G/lnl pOl"m.'ncrnl:.
W~Od con$tru~t!~n.
T""o entrolln':llli.
E-:lQC\;ri¢4l, phonc.'.
No ~ate~ or &Qwor.
ConQtrw~tod 1n ~pprO~lm~~Qly lSaO. (not Gur. on aAte)

O.\..'i.Q.Lo?oy. ~1,.1.l.l.P.i.nQ.
Delt
M.ln ha~dwal"u otore.
2 bathll At'\d l.auncJfy.
~ngin* '~lm~ ~r~~, ~dJa~ont to hArd~41"~ 4re4.
Matorial ~torag~, adJ~~~nt to r~p.lr >'Grd.
D~6~ Sal~~ wl~ll ~dJace'lt front OlGplay Area.
Bo~~S.1~5,Mec~n~ floor with air ':Gnditionlng,
Loft 9tor.g. on ~Q.:ond ')o~r.
Small of'i~~ ~~~ond tlo~r. 1
EnOln~ m~~J'dnl~ ahop.
To.:. 1 I" (":Om.
Va~d m4Inten6"e~ ro~m.
~10Ctrtc.l mwt~r room.
rAct11ty m.lnt~n.nco r~¢m•.
Cl"jDin~l eon.tructiQn in 1'7:, (n~t suro on d4tg) lowar
lliWl:Il I

Ac1c.1B1on A/vi ""Cc.nd floor' 1n 1970.
FirGt floor 10 1:'3:'·)( ee,' (7·~2CI~. t ,»
O~~ond floor 1. e~'~~O' (~OO~5.t.)

N~t., Th~ d.l1 10.~Q Lncl~dou YArd SP.~9 to store supplies
And l~o md~htnel Thu d.l1 h~s U$e or ~". bAthroomG endu~~. ~dJacont dl.pla~ ~r•• f~r ~ustomar••

T~Q b~~hr~~mft ~ith QhOw~r ••
Solar h~oiIt1no.
Ha,d Gl' r 0:.0111.
C"rpont~J"G r."'.:Ip.
TWQ l~wQJ" 1.v_l orrico ••
DloI~l cmtq' "~.lJ"well.
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PHYSlCAL IHPkOV2H£NTr. CONTlNUED

~our antra"e~~ t~ UPP~f ~ffl~e6.
T....lil ...u «moll11 Qfl1e:IIHi .;on IHt<:onrJ' f1.:,r.. ...
One.> u.a to: on>,.
DUi1din~ is ~O'K eo' C~200 ••,.x~. ~'I¢O~.f.)

E l eo; t rio; a 1
f"h~nQW,,~af
St'wllr
HeatIngl rAnG
eompfO .....,d All"

• I

•.
Semi permanont, ~-Ch~pQd.
f:1Ci1': t,.1c" 1 lOUUY 1Cit...,1 t h phontJlI.
\oil. Foil St A t 1on.
~Y4~or4tlVft cooling.
Appro~tm~t.l~ e~o ~. f.

Sam! PQrmgn4nt, ~-.hAp~d.
el~~brlc~l sorv!co 4nd pll¢n~.
ComprGl~"Qc:t <1111".
Q4r~o~ d.;o~~ "~~GS ••
Gm~11 dep"rtm~nt ottice.
ApP"~~lmAt~ly ~~O s. f.

','

P~rtabl~ motA1 g4rapo type.
~1~~t ..1c.l eQ ..vlcG And t~l~phonQ.
\oI,,1;ltr .nd Ai ...
ApprO~lm_twl~ ~¢O •.f.
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-~XHrOIT 13
i3i~S"errnTrON' Or:' Tlfl!
MAllIN/\ pnr::MIS.cS

•
----" -..

£XHIOIT 13
DESCRIPTION OF THE MARINA PREMISES

PARC~L 2: -WAT~~-

tHAT P~RTION Or TME TIOt~ANDS AND SUBMERG€O O~ FILLfO LANDS Or MISSI~N 3.
FOnMERLY fALse DAY AND A PORTION Or THe PU(O~~CLo:N~N51 08~76ANADJ~~~'OF ~MI(ACCORDING TO TH£ MAP THEREo, MAoe or JAM~S PA~ ~ ~, •
WAS FILEO IN TH~ OFFIce OF COUNTY RCCOROf~ Of SAN OIteD COUNTy, NovEMa~~
14, 1921 AND IS KNOWN AS MI~CELLANCOUS MAP NO. J6'AAL~Ng~t~~C~~Bl6EA~r~tSAN DIECO, COUNTY O~ SAN DIECO, STATE OF CALIFORNI , ~WHOL~ AS FOLLOWS:

OtCINNINC AT THE TRU~ POINT Or BcCINNINC OtSCRrSED IN PARCr.L 1 ABOVe:
THENCE NORTH 08GD9'J811 WEST, 480 FeET: THeNce SOUTH 81°50'22" WEST, 815
FEfT: THENCE SOUTH 81°50'22' weST, 815 FE!T, TH~NCE SOUTH 08009'J8" EAST,480 "r' ,~ 'H' w,s'rol' PIOloNeA"ON 0' 'H' NOR'H'Rl' lIN' a, SA'O PARC~
1, 'H'NC' AlaNe SAID POOLaNeA'lON 'a AND ALONe TH' NaR'H'RLV l'N' a' SAIDPARCEL NORTH Bl050 22" EAST, 815 FEET TO THE POINT OF S£CINNlNC •.

EXCEPTINC FROM THAT PORTION or SAID PARC~~S 1 AND 1 LYINC WITHrN TH~NATURAL aOUNOA~IF.S or ~ISSION BAY rORMCRLY FALSr. BAY AL~ O£POSITS or
~JN(RALS, INCLUDINC OIL AND CAS. TOCCTH£R WITH THr RICHT TO PROSPeCT FOR,
H'NC AND R'MOV£ "UCH O'POSI'S AND TO OCCuPV AHD US, so MUCH D' 'N' SU'FA',
AS MAV D. P£OUI.,O TME"'a ••• AS "S'R',O 9V 'H' S'AT' OF 'ALI'ORN'A IN AN
A" 0' 'HE l,eISlA'uR' APPRov,o APR'l 27. 1'45. STA'u,.S OF CAlI'aRN'A.CHA~T£~ 142. .

0423001\3146
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EXHIBIT "c"

1. 100~ rravalitt, ~cqu~r.d la/1S/87
8.r1.~ • ~il0-l1a1
Co.t 5285,000' (Lneludinq tin4noing cOst).
Replacement $300~OOO .

Ter=.: CO month lea8. w~th '~r.t Hational Lea.1n; CorporAtion.APpro~i~4t.ly~10Q,oOO owed.
1ofobLh Cran., Sn1&l. 4186

Model " h-18Q
R.p1~oOMent' $JS,OOO ..

I
...',
•. j,

rorkl1tt, S.ri41' WLC781083
Hodel • WQ~~~T8~
nepl6o~mon~ Sl!,OOO

Dolloy.. (25 in ~tOCk) ",000 e&c~
.~.pl_oam.ntl 912!,OOO

,o~TraYalLttr s.rial, ~54
Mod.l , 1aoou - 1~'dR.~laoQm.nt $100,000

S. O~anqe Hule (boat haUler) and Or••n Hul.,

4.

Bedel f 1216
Kodel f 3040rx - 10'1~.pl.oa••nt ~10,Ooo

~'toot Flioka, tiber reinforced pla.tic hull.40 KP, X,uau dio'.l.
R.plae.~t.t . $:10,000

8. Pixad ~1r Compre••or.: C~) 1-5 KP, 1-25 HP
~.pl.e ••• n~: ·.'0,000

•e. Yal"dlquipmtntr .trap., Olbl.., ••tr...., tn91n. Uttu.,jAok., oart., .pare par~.ne»lG~..ont. ,~o,OOO
10. ML.e, Sgatto141ft9, drape., tarp., boca., lawn equip.ent,a.lntenanol equip ••ntAa~l.c.aan~r $50,000
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EXliIBTT' :,~.',: '(;a'l of 5)

SECURITY ACnEEMENT

THIS SEcURITY AORt~~ENT is made , 1990,
batwMn T<T,~:WC SVH HlJ'UNF. tNTE~RI$l:S(Cll.LIfORN1Jl.17 INC., a
C03l11'orn1t1.c.:orporat1on ("Socul'ed I"arty"), who(:c addruss is
200 OCOll.rtgato,£'uitc:70(), Long Deach, Cnl1forn.i.a and KNICHT it
CJJlVJ.m YACIiTCI:NTEH, INC., a c.:\ li fornia corporation ("DQ»)tor"),
Whose adar~~~ iu 1500 Qu1Viro Way, $~n'Die~o, California, whoagree as fallawo:

1. BtCITALS. ~his Agreement 18 ~adQ with reference to thefOllowino f~ctc and ob'oct1ves:

1.1 SGcur~~ Party, as lossor, ana DObtor, aa lessee,~re entering into a wri~tcn leAD9 dll.tedttle sama d~te ~s ~hi9
J\greamcmt (t.:hll"Loaso"), purol.lllntto ,",'nion SQoured Party lea~eG
tu Ocb~or, and Dobtor lua~es fron Securod Party, premisBs located
t1.t 1'00 Ql.liv1ra Way, Sun Diego, County of ~~n Uiego, Calitornla(the "1"n,ml~c!lll). .

1.2 Ac a mate~ial inducement tor Secured Party'senterln9 into ths Loaco, Debtor h~s a9reod to c~cure Debtor's
pel"tol"monee ot the previs.tonG ot t.ho Laaso by C]iVing Secured
Party A SOcUrlty inco~~~t in Certain collatoral A~ uescribod 1nthis 1,C]re.lIlllont.

2. ~Ql~ 011' S};CUTUTYWn;RE'ST. AS f:ocurity torDebtorls perforlOhnce ot ~~ch provi£ion of the LeaSQ to be
performed by Debtor, Oubtor 9ranto to SOcured Party A security
intorOGt in the ito~s that are and/or will be located At the
Promiuou and ~e$cribcd in 4)·hlbjt~ attachOd hor~to and made a
part heroo! (lICollQterlll"). '!'tICi coeur.!. ty int:ore~t createcl by
t.hl~ A9rocmOnt ~luo covcr~ all roplaoomcntB, SUbstitutions,
additiona, ~nd OCC"5$lono to tho COllQteral, any procoodc ot it~
shle or Othor dlcpOcitlon (as pormitt&d by this A9roQ~ont', And
~ll proporty ot.'the l>~mo character as that Covered by thic
hgraement ~hat ~o~tar 14tQr m~Yhcquiro a~ Any ~imo untilOxp1rat1on or tQrmln4tion ot ~hia Agroomont.

3. ar~ats~~~~. Dobtor ropro£onts to Soourod Party(~n~ Socuro~ Party rolieu on Debtor/~ rQprO~Ontat1ons) th~t
Debtor has or Will havu; titl0 to the COllAteral and that no other
person hAG, Will have or purports to have ftny right, 'title _ lien,
oncumbranco, adverse J~l'.nl1!'. or interest in thG COllatQrAl)~xcePt
as proYidQd in Exhibi t,\ '~A~~_.i - r.t..a

' I ,

r t -.i '~;Q ~~ Ct'~~ ...d'"1_.. ",.t,. 'i ,~ (# \ I

1
k2'OOIW1U

•
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'EXHIBIT "D" (P,. 2 o! ~)
SECfJRITY AGREEMENT

4.1 ~erfQrmnnee or L~. Debtor chall perform ~llthe provisions ot ~he Le~~a roquired to QQ parform~d by DGbtor.

4.2 FiOftncing stnteme~~-A~~~OnA~qumeots. Oebtorshall a~ecute a Calitorni~ Cownorcial Coda form, Fin4ncinq
Stnternent (UCC-l), requ1r~d to parfoct tho uecurity intorcot
crea~e~ by this Agroomeot. In addition, at Sec~rOd Party'S
rcquellt, Uebtor ~hall OXoc1.I.taany further documentt: nOOQssary to
Curry out the purpo~os O! th1a Agree~ent, including, ~ithout
limitation, COntinuation Statement~ (VCC-2). If OObtor tails to
ex~cuta any such aadition~l documents'~ithin ton (10) days aftQrSecurea Party roqUe~t~, Debtor UUthorizaa And empowerc SQOUrod
P<lrty to act: t\!l itll 4ttorlleY-in_taOt to oxocutQ SUch dOculIlentGl,

4. 3 ~.2.-.1'Is!t:11t tOM' SecurJ ty rntarea,t. Debtor warrantsthat no finallcin9 Gtatemcnt Or other secur~ty intereut Coverin9the COllateral io now or will be durinq tho term ot thia
1'IgreQmontOn ~ila in any public oftice except in f~vor of Seourod
Party, nnd that it will d~fend the COll~teral and Socurod PartY'GGacur1ty interest aga1nst nny other clbi~ Or d&mand.

4.4 ~~n~lJlq~~r~a. Cebtor warrants th~t ~llbOOks, records, ~n~ dOcument~ rslating to the Collateral are and
will be genu1ne and 1n all respQcts what thoy purport to bs, andthat they will bo kopt ~t tho PromlGQQ.

4.5 LQ9~tion or cgllateral. Except as pormitted under
~~~~2, Debtor warr~nta that the COllater~l will not bsromoved tram the Prem1sQs Without securQd PnrtY'e consent.
Securea ~arty shall not unreasonabl~ withhold Quch consent,

4.6 Mafnt~~~J~~t~l-Ua@. Debtor warrants that itwill (1) maintain the Coll~tQral GO thAt it Will r~m~in in gOOdcon~ition, (2) use thG COllatoral ~awtully, () not use the
COllateral co ac to causQ any W~ste or unre&Soneblo deteriorationor doprQc1ation, anj (4) permit Securod Party to enter thQ
Prem1aQs to inspect the COllatQr41 at all re~sonable t!~•••

4.7 Io,urnnCA. Debtor shall keop tho Collateralinsured p~rsuant to the requirementc of Paragranh9 B,) and ~~tand AfutltJlf.tWlL.$JiC.UQ!L!t.a.J.Of; the Lease.

4.8 ~~~~~~9n._or~~'~t.Oebtor ahall notity SGcure~Party ot any d.~truce1on or thott at tho Collateral, Or any part
ot it, and lihall either Place the COllateral in the ConcJ1tion a(lrequirod by :eataqronh 4~, Or replace the COllateX"al with like
COllatoral Subject to Secured ~artY'G approval, 1n the condition

~23(101\.71J

2

•
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EXHIaXT' -l~~',,' (At..: J
SECURITY AGRERMENT of 5)

'.'

rGq~1rod by ~~Ph 4,6. On Debtor's complot1Qn or this
obli~t1on, Sl#curoc1.Party &h~ll relel:tseto Debtor l1ny 1nsuranc.
prooooao trom thQ insurance provid~ct tor 1n p~ l"'aqraph '1.2 in an
amount ••ot to exceed tIle amOunt 11~Cesgary to cornpens~te Debtorfor i~c oostro.

4.P a~lo of C01]ater~. Excopt as PQrmitted under
~~~~pet1Qn ~ ot th~ Lea~o, Debtor ~hall not, ~1thout
s~c~re~ Party'S cons~nc, exchange, sell, lQaaa, trl:tnsrer,or
d1cpOSQ or the COllateral or Dl)btor's riqhtli to the COllAteral,
or P°);'lnit anYthin9 to ho donQ that 11119htimpair, or rail to do
~IIYthin9 nece~s~ry or advisable to preaerve, the value of theCOllateral and Seourod ?a~ty'S sOcurity interest in it.

4.10 X~~~~.DObtor Shall fila ~han aue all @chedules,r.eporta, returns, or oth~r d~ta required by local, state or
fodcral authorities with resp13ct to ti\xesor othor ch4rgGS
aq41n~t the COllatoral, ShalL pay ~hQn duo all taxea cl~1med,
accruea, or a~sessOd ngainct Dabtor or tho COllateral, an~ shallpromptly satiSfy and O~une to bB d1s0harged ana released or
reCord any and all ta~ lienu aqa1n~t Debtor or the COllateral.

4,11 !i,ertUicat..r: of' ·U..t~~. Oebtor shall oauGe SeouredParty'S name to b~ properly noted on any certifioate of title tothQ ~ollateral, or any portion o~ it.

5. ~.t....DJttll:l..t.D..i-~MF;Q!ES OF SF;CURED PART,X. ThefOllOwing shall concc!tuto a de~ault by DUbtor:

B.l Failure ot Debtor to perrorm any of its
Obliqations Undar tho L.a.oVaft.r tho .xP~ratioo ottanld the le•••.applicQbl$ cura pe~iodi 4and/or any ot/'er de tau u er

5.2 Breach or dGfl1Ult ot any ot the prOVisions,warranties, or raprasentat10na in this Agreemen~; and/Qr

!S. 3r~~~~~t,~f~~~~~~D~~~~~~§§L~prOCeeding under tho 8~nkrUPtcy COde, or a.ny amandm t, the
adj~dgin9 Of oebtor AB inuolvent, the mAki n aGsiqnment tor
the bonQ~lt ot creditors, or th~ a wr1~ ot attachment or
QXScution on any part ot latoral it it is not released or
satiSfied ~ith 10) dayn, or the appointment ot a recoiver
in an inq Act10n to which Dobtor is a party, if the

On ~he Oocurrance ot any defaUlt, Secured party Shallhave all ri9ht8 prOVided by the California CO~GrCial COde. To
t.ha extent provided by law SOCl,lrOdl)arty can: (1) takepolJsession
ot ana protoot th~ COllateral; (2) it S~curQd Party i~ not then
in poasosnion of the COlli\teral, reqUire Debtor or another per_on.in poslJews1on ot thQ Colla.t:.ora.lto acsemble it and mal<e it
I041JOOh411)

3

..
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EXHI13IT "0" (pe 4 Ol 5)
SECURITY AGREEMENT

~YailablG to ~Qcure~ ~arty at a reasonably convenient place, to
~e dCG1in~-~-by Seeurc~ Par~y; (3) no~1fy Other lntorestod
p~r50ns ot O~htor'c do!nu~t undor ~h1G Agroomanti (4) retain the
Collateral in sQtlstoction of Deotor'~ oPligat1onsi an~/or (5)
disposa ot tho Collateral and apply the proceeds in 'Cot.alor
pQrtiQl SQtisfaction of De~tor'a obligations to Secured Part.y an~
for Secured P~rty's COSt3 (including, without limitation,
rc~sonable attorneys' toes) incurred in proceeding under thisl'M·"9r",ph.

At any t1mG Debtor defaults, Secured Party can cure the
default tor the account or Dohtor, at Dabtor'c cost. It Secured '
Party at any tim~, by rQa~on of a defaUlt) is compelled to payor
OloctD to pay a sun of money, or to do any act that will incur
the Obli90~1on to pat ~ Sum of money, or is compellod to incur
t>.nyCO~t, including, without limitation, reaaona'blct attornCiYIJ'
feas in in~tituting, prosecuting, or detend1ng any Action or
procoodinq to enforce Securod ~orty's rights under this
Agreement, the monay paid by Secured ~~rty, toqother with
int&rott at the maximum rate individuals arB allowed to charqB
from t1rnQ to tlmo, chall bc ropa1d to Sccurod Party by Debtor!llIl11odintolyon l;1olnand.

G. ~~. Any notice, ~@rnand, requost, consont,
approval, or communication that oithor party dosiroB or is
roqu!red to g1VQ to the other P.!ll'\:.)'or any other pe racn lj.hallbG
in ....r1t1n9 and fihall bo 9ivon in accordance ....ith t.he prov!t;;ionlJ
ot ~~~~Y.~tL~~.ot the L~n~~.

7. bTTQRNtyS' Fr.e~. !f either party commences an action
against the othco:t'pl11:"1.:.y nt-ising out or in connection with 'thic
A9r.e~~cnt, the prevailin9 party 6h~11 b~ entitlea to rocovor trom
tho losing party reasonablo attorneys' re~s and costs of Gu!t.

B. NOtn-ll\rVf:81 CYllllLlITIVr;; !\F.m;op:;:z. The tllilure at any time
to require strict pertorrn~nce ~y C~bt~r of ~ny ot the provisions
containod in this Agr~Qment ~hall not waive, attect, or diminish
Securod Party'o r19ht to demand strict complianclt and. perrorm~nco
ot it. Any waivor ot ~ det~ult ~hall not waive or atteot any
other default, whother befor~ or att~r 'the ....a1ver, and. whethor ot
tho sarna or ot A different typo. "ono ot the provlsion~ ot thlG
Agreemen~ ShAll b~ doomod to h~va beon waived. by any act or
knowledqa of Gocure~ P~rty, or its authorilod r~prGs8ntat1ve9,
un loss tha waivor 10 contained in a written instnllnunt, s19ned by
Secured. Party, ~pocityin9 the waivar. All r1qhts, powers, or
remodias a!tordod to Secured. Party, oither uncter this AqroQmQn~
or by law, ~hall be cumulative, no~ alternative; thO excrc1cQ ot
one rlqht, powor, or remod.y shall not bar othor riqhts, powors orrOmedies allowed by law.

WUOOIW7U 4
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EXIHBIT "D" (p_a 5 of 5)
SECURITY ~CRE~MENT

9. XEN1 or ACRF,rMr~. The ter~ ot th1a AqrQe~ant ShAll
CO~G1Yee-' on the dlitu (,It tllis "greernont and t;nall oxpiro on the
date ~hen Debtor has t~lly pertorrn~d allot its Ob119~tions underthe Lens!).

10. Trt1t or 't:~~.z. Time J.o Of tho eCsance ot Qac:hprovision of this Agro&rnent •.

11. ~~~$~~. This A9rce~ent Shall be binct1ng on anainure to tho bQne!1t ot the p~rties ana their SUCcessors, SUbjectto the limitation,; 1t:.posedon Debtor under P~Db_L..2.

12. "i°XNT AND S~tM..t._OJ3J •.~tJ~.~. "Party" shall meanSecured P~rty or O~btor; ~nd if ~orQ than one person or entity is
GOCurud Varty or Oubtor, tho Obli9dtions 1~P09Qd on that partyshall be joint and several.

S~CunEO J>AAT'i f

RISINQ S~l MAn!NE £NT£nPRISEG
(CALIfORNIA), INC., a COliforn1aCorporation

13y' _

Ito f _

Its:---------------
BY:._.. _

XN%GHT, CARVER YACHTCEnTER, INC.,a California corporAtion

Its : _

ay: _

ayl _

Its'_, _
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EXHIBIT "F" (~age 1 of 2)

SCHEDlIU OF SUB-LI!4S£8

~:NrGH" t. c"nvr:n YI\CIHCl:.'NTI:R, %NC., 1:,iOO Q~ILv~rllw.y, SAn 0.1.1100,CA ~2109 (619) 222-o~GO

CunT~NI\NT~~A~C INFORMATION:

MrssrON DAY DELI (S~it.~, C~19) 22~-5056M~, D~rl~no a~ill, Cwn~r

MI4 15q.1't, InsJ.clll ci\1"''''~ ) $709,OO/month
1600 ~q.ft. O~t.ld~ Patio)

Soe~r1ty O~pO~ltl ~b9~.OO
P.!lymqn til f Curran t . 4 ••

fenEZ COv~ HA~INE (Su1t~ F)
Mr. nick Dyrn. MAn~oo~ Ib19) :'60-0030

930 sq.1t. C111co ~pace )sooo sq.1t. Dry .tarAQ~ 6r04 )
SOO _q.ft. WDt_r ftr~. )

lUfJ60.00
1650.00
,:U"~·O·.OO

S~curLty Dopo~ttz $3000.00
P~ym~ntQ~ C~rrant
V.A~ly eOGt Of lLv!n~ AdJustmont el~u5D
Currgnt lo~IO oxpiro.. ~~bru~ry 20, 19?1

GAlLINa !OLUTlON (SUlto C, (619) 22~-a220Mr. D~ll GOQdwin, Cwn~r

Saeurlty D.~e~ltl ;500.00
Pey~ont, HA~ An .~r~arAQ~ of ~~~OO.OO (5~e ~ttoeh~d lotter)
V~.~ly coat of livLng II~J~atm.nt cl~uB~
Cu~ro~t lea~~ exp~r.~1 Augu.t 1, 19~O
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EXHIBIT "F" (PaqA 2 of 2)

SUB LEASRS CONTINUBD

KN1~1-1T & CAnVI!A '!'AC"''' SALas tt CHARTERS (!;l\.I.f.te I) (1.,1 Ii) 22'1-1\.102Mr. W4yn~ Jonas, PrQsident.

?~Q SQ.ft. Office ~p~~o ) $1000.00
1000 c~.1t. WAt~~ ~rQa ) 1112.00
S~eur!ty D~~osttl fo 0
PAYm~nl.1 Curront

MIGSION BAY COOADINA10A (SuLte D) (Ctty gt San Diogo)Mr. John LBpp6rt« (61~) 696-16~S
~, .'

~;'70.00
g~c~rity D~~o.ttt $ ~
P.ym~nt~r Currant
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PURCHASE AGREEMENT

THIS PURCHASE AQREEMENT is made AD 01' JUly 21, l~~O, b9tw~.nKNIOHT ~ CARVER YACHTCENTER, !NC., a cAlifornia gorpora~ion,
(WSellerW), who •• address is 1500 Quivira Way, San Die;o,
california an~ RISINO SUN MARINE ENTERPRISES (CALIFORNIA), INC"a California corporation (WBuyer-), ~hose address 18 200
oceanqate, Suite 700, Long Beach, CalitorniA, ~ho agree ast'ollew••

1. PROPERTY. In accordance with the provisions 01' this
Agreement, seiler agreea ee sell, 'assign, and transter to Buyer
and 8uyer agre.s to purchase from Seller: (i) the Le••• o's
in~er ••~ (~he wLeasehold Intere.t~) under that certain Percentage
Lease (the ·Master Laas.-) dated March 3, 1979, originally
between the City of San Diego, a munioi~al corporation, acting by
and through its City Manaqer (the WcityW) as lessor and Mission
say Marina, a limited partnership AS lessee, covering that
certain real prop.r~y and adjacent water areas located in tho
City ot Ban Diego, SAn Diego county, California, commonly knownae l~OO Quivira Way, and described more particularly in Exhibit A
(the -PremisesW)1 (il) Sell~r'e fee interest in the buildlnqs and
all ather improvements, structures, .tixtures and oquipmen~ now
.xi.~ini or hereatter placed, constructed or installed on tho
Premise. (the buildinqs and such other improvemen~s, structures,
tixture. and equ1pment beinq collectively reforrod to as the
wImprovements·); prOVided, however, there shAll be excluded fro~
such Improvements tho.e item. listed on Exhibit 81 and (iii) all
riqhts, privileqe. and easements appur~enant ~o the Premi... (the
-AppurtenancesW). The Promises, Improvement., and Appurtenances
are co~l.Qtivoly referred to as the -Property.w Tha~ portion of
the premi.es located on land (a8 described on Exhibit A-i) and
the Improvements located thereon ahall be reterrad to as the
w~nd premises.M That portion ot'the Premises con.iatinq ot the
marin., docks, and adjacent water area. (a. de.cribed on Exhibittia) and the Improvement thoreon ahall be retarred to as the

arina Pre~i.e ••M The Property inClUde., without limitation, an
approximately 3,03' square toot two-story ottice/retail bul1din9,
an approximately 1,200 square toot one- and two-,tory
ottice/retail building, an attica/retail troiler, a boat
repair/construction tacility includih9 improvements and
structura. with approximately 9~,OOO square feet ot out.i~. pavod
an4 tenged are., ••phalt paved parking area. tor 1'4 cars on
approximately 4.616 acres of land, and 240 rental boat slip. w1th
~.nt.l lookar. on approximately 8.815 acre. ot water.
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2.1 Purchase Price. The purchase price tor the
Property 1s Fourteen MIllIon One Hun~re~ Fifty Thousand Collars
($14,1~O,OOO» (the ~purchase PriceW), to be paid in accordancQwith section 2.2.

2.2 pa~ent ot Purchae8 Prloe. The Purchase Price_hall be payable :i Buyor to Seller a8 tollowSI
2.2.1 Buyer's predecessor and Seller entered into

that certain -Aqreamant ot Intent10n- datod as of June 29, 1090
(a copy of whieh is attached as Exhibit C and incorporated
herein by this reterenoe), in aooordance with whioh Buyer's
predecessor caused Escrow Hol~or (as detined in section 2.2.2) to
relea.e to Seller the aum or One Hun~re~ Fifty Thousand Dollars
($lS01000) (the -Initial Cep05itM). Buyer's predecessor
depoe ted the Initial Cepoalt with Escrow Holder under eSOrow
instructions dated June 28, 1990 (a copy ot which i. attaohed as
EXhibit D). By e.crow instructions dated June 29, 1990 (a QOPY0' WhIch i. attached a. Exhibit E), Buyor's predecessor
in.tructed Escrow Holder to r.i.a •• the Initial Deposit to Seller
and Seller instruoted ~scrow Holder to transter tha Initial
gepo.it via wire tran.ter to omni Equities, Inc. Seller
aCknowledge. 8uch receipt ot the Initial Deposit. The Initial
Capo.it ahall be credited toward the Purchase Price on Close ot!IGrow.

Notw1thstan4ini any othor provision ot this Aqreement to the
oontrary, the Initial Ceposit shall only be repayable to Buyer in
aoco~4anOe with the provisions ot the Aqreement or Intention,
whioh provides tor repayment un~er the tollow!n; conditions only:

W(l) IS011erJ!s unable or unw11linqto obtain appropr at. governmental approval., as
may b. nece.sary, inclUding, but not limited to,
the approval ot tho city ot San oi8;0, to the
transaction contemplated by this agre.mont,
Whether that be approval ot the asai;nment ot the
lease or approval ot the security intere.t in such
leue, or (2) 'CS.Uor) 18 unable or unwilling to
deliver to (Buyer] on the Close a lea •• and bill
ot .alo relative to the improvements (e1the~ by
way ot .ale or a••• o~rity tor a loan) tree and
olear ot .11 lien. and enoumbranoe., or
(3) [Buyer) di.cover. or i4entitie. a material
detect (includinq, but not l!~it.4 to,
environmental) in the physical condition ot the
property or material dam.;e to any portion ot the
property which may require immediate repair.
Ccrdin.~ wear and tear excepted) and [aeller]
tail. to complete suoh repair. or tail. to cure
such detecta in the property in a qood an4
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--~workmanli~e manner to the ~ea8onable satistaotion
ot [Buyer) ("matorhlshall be defined all an
uninsured detect or damaqes totaling in excess ot
$25,000.00, or (4) (Soller) tails to provide
fBUyer) with any r.quested dooumentAtlon or

nformation rela~lve ~o (Buyer's) due diliqenee
concerninq the purchase or loan and the operation
ot its business or the leased premi~es, whioh
documentation or information (Seller] possesses or
has access to or Which documentation or
intormation (Saller] could poss ••• or could have
.eoos, ~o with reasonable due diliqence, in any ot
Whion ease (Seller) shall repay the $150,000.00 to[Buyer) forthwith.- '

2.2.2 Within torty-oiqht (48) business hoursatter the partie.' ~utual execution and delivery ot this
Aqr •••• nt and ot the Master Sublease referred to in Section 6.5,
Buyer shall deposit with Commerce Esorow eo~pany, 1'43 WIlshIre
Boulevard, Suite 600, Los AnqslaB, California 9001' (tho -Escrow
HoldarW) tne additional Bum or rive Hundred Fitty ThOUSAnd
Dollars ($550,000) (~he wAddit10nal DapositW). The Additional
Deposit shall be deposited with £scrow Holder subjeot to M~tuAlly
aqr •••ble eSOrow instructions signed by both partles. The
Additional Deposit shall be credited toward tho Purchase price on
elos. ot E.crow and shall be held in an interest-bear in; acoountwith interest to accrue to Buyer's benetit.

In plac1nq the Additional Deposit with Escrow Holder, Buyer
shall wive E.c~ow Holder the followinq in.tructions as to tho
disposition ot the Additional Deposit: The Additional Cepo_it
shall b. held in an interest bear!nq aooount with interest to
acoru. to Buyer's benetit. The Additional Deposit ahall be
credited toward the Purchas. price on the Close ot Escrow. " If,
however, the transaction contemplated by this Aqreament shall
not 010••, Escrow Holder shall retain possea.ion ot the
Addit1on.~ Deposit unt1~ suoh time a. it reoeiv •• written
instructions .i9ned by both Buyer and S.llar as to the
dispo.ition ot the Additional cepo.it, or ~ntil such time as it
reoeive. an ord.r trom a court ot competent jurisdiction settinq
torth the diapo.ition ot the Additional Depoait. Buyer and
Seller aqr •• to promptly deliver to Escrow Holder said written
inatructions in accordance with the terms ot this Aqreement
raqar4in, ~iapoaition ot the Additional Dapoait.

2.2.3 The balanoe ot the Purchas. tric. ahall be
payabla in oa.h or r.adily available funds by Buyer to Seller atCl0•• of a.crow.

" 3. TITLE TO PROPERTY. Title to the Property ahall be
conveyed by seiler £0 Buyer a. toll ow.: the t.ea.ehold Intereat·"
.n4 tha Appurtenance. applicable thereto shall be a•• iqnod by an
••• linmane ot laa.e (the wA•• iqnment ot Leas.-), without
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=oditl~atton to the Master LeaD., 1n to~ and oontent ot !xhibit
P, duly executed by Sellar, Buyer, ~nd the eity (memorial!zIn9
the City's oonsent to such aS8i9n~.nt): and the Improvements andthe Appurtenances applicable thereto shall be conveyed by a 9rant
~eed (~he wGrant D8.~·)in form and content of Exhibit G, and a
bill of sale (the -B111 ot BaleW) in form and content ot Exhibit
Ii, both dUly executed by seller, and auch other document_
exeouted by Seller as are re~ir.d to convey the otfice/retail
trailer reterenced in section 1, it any, all exeouted by Seller.
Such doouments ahall oonvey tItle to the Property free and Olear
ot all 11ens and encumbrances except I (i) thoae standard printed
exo.~tions and exclusions to the California Land Title
Association Title Insu~ance policy, or at Buyer'. election, the
Amorican ~nd Title As.ociation Title'Insurance policy;
eii) current real property tax •• , a lien not yet delinquents and(iii) those items determined as follows:

Seller has, at Seller's cost, d91ivere~ to Buyer, an~ Buyer
aQknowle~ge. receipt ot, a preliminary title report prepared by
Fidelity Title (the -title Company~), Showing the condition of
title to the Property together with copies ot all exceptions to
title shown thereon (SUCh preliminary title report and copies ot
suoh exceptlong beln; oolleotive1y referred to a. the
-Preliminary Report-). Should Buyer disapprove ot any or allot
the eXcept~on(s) to title shown on the Preliminary Report, BUy$r
_hall notity Seller, within ten (10) days after the execution of
this A9reament by both parties, of the $xception(s) so
disapproved (the WNotio8 of DisapprovalW). If Buyer fails to
d.liver the Notice ot Disapproval, Seller may deliver title
sUbject to all exceptions set forth in the Pr~limin.ry Roport.

Should Buyer so disapprove ot any exoeption(s) to title,
Seller shall notity Buyer within five (5) day. of receipt ot the
NotLoe ot Disapproval should Seller be unable or unwlllin9 to
clear any disapproved exoeption(s) (the wS.llor'. Notice-)I
provided, however, Seller shall in any event clear all monetary
encu~ranoe •• If, in the Seller'. Notioe, Seller notiti.s Buyer
that Seller i. unable or unw1l1in9 to clear any disapproved
exoeption(.), Buyer may elect, by givinq written notice (the
-Notice ot Bl.otionW) to Seller within five (') days of receipt
or Selle~'_ Notioe, tOI (1) terminate this A9reement and receive
back the A4~itional Cepo.it, in which event, except a. otherwise
.pecifically provided her.in, the parties shall be relieved ot
all othe~ ob119at1ona th.r •• fter accruin9 under this Agreements
(il) clear the exceptionC_), 1n Wh10h eVent Buyer .hall receive ~
oredit toward the Purchas. Price in an amount equal to Buyer's
oo.t. ot ole.rin9 .uoh exceptiones), inoludinq, without
limitation, attorney_' t•••, or (iii) take title SUbject to the
exceptiones) eet forth in the Seller'. Notic ••

4/..,.lts'/l\ie"an



-,-

It S.ller tails to qiv8 the Soller's No~ico, Seller ahall be
r8iUir.d to ~eliver ~it18 .~~.ct only to tho •• exoeptions see
fo~th in the preliminary Report which Buyer did not disapprove.
It B~yer tails to give the Notice ot Election, Sellor may deliver
title subjeot to those exceptions .et lorth in the Seller's
Notice. If Seller tails to deliver the Preliminary Report to
Buyer as required by this Section, in addition to any o~er
riqht8 or remedi •• Buyer has, Buyer may elect to terminate this
~greement and receive back the Additional Deposit, in ~hich
event, except a8 otherwise specifically provided horein, Buyer
.hall be relieved ot all other obligations thereatter accruingunder tnt. A9rooment.

4. ESCROW; TI~~._IJisl1RA,NC~'COSTS AND PROrtAUONS.
4.1 Close ot Escrow. On or betore August lS, 1990,

the partie. shall consummate thi_ tr.neac~ion throuqh an escrow
with Esorow Holder. Iscrow shall be deemed closed on the date
the Aseiqnmont or teaee and the Grant Deed are recorded and the
Dill ot Sal. 4elivered to Buyer (-Close ot Escrow~).

4.2 Titl. In.urance. Upon Close of Escrow,
Continental Lawyers TItle Company shall isaue to BUfer either
it•• tandard Calitornia Land Title Assooiation or, at Buyer'selection, ~erican Land Title Association poliey of title
insurance, toqather with such endorsements as Buyer may
r.a.ona~lf reque.t (includinq, without limitation, meohonics'
liens endorsements), in the amount gf the Purchase Price insuring
th.~ title to the Property is vested ot record in Buyer subject
only to the 11ens, exceptions and eXClusions to title det8rmino~undel'~.

4.3 co.t. and proration ••
4.3.1 Seller ahall pay all ooats ot tit1a1n.uranoe and endor ••ments, transfer taxes (city and county), and

reCording f ••• , bond., 1iena and special as.essments, prOVided,
however, should Buyer eleot an American Land Title As.ociation
Polioy ot Title Ineurance in accordanoe with Paraqraph 4.2 above,then Buyer shall pay the cost ot SUCh pOlIcy in exce •• ot the
coata ot a .tan~ard California Land Title Association Policy ot
Title In.urance. Buyer and Seller ahall each pay one-halt ot theoost. ot e.crow.

4.3.2 Buyer and Seller shall each bear their ownrespective legal and accounting costs outside ot e.crow.
4.3.3 Aa set forth in the prOVision. ot thatStandard Indu.trial ~ ••• - Net (the ·Master SUblea ••• an~/or

the ·Lea ••·, a. further desorlbo4 in peraqraph S., of thi.
A9r .... nt) ot even data herewith, with Buyer, •• t. ••or and
Seller a. te••eo, effeotive a. ot the Close ot Zscrow, Less ••
shall 1•••• trom Le•• or the ~nd Premi.... tn addition, .s set

-5-
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tor~h in ~h. ~&ster Subloas., the Mar1na Premis •• , subjeot ~o
m~tual aire.=ent ot the partie. a. to the term ~h.~.ot, may bO
l.a.ed trom Buyer, as Leg.or, to Seller, &s Le•• ee. In the event
the Marina Premises are so l.a.ed, then the fOllow1nq provisions
.hall NOT apply. In the event Marina Premi ••• are not so lease~,
then ~tollowini provisions SHA~L apply: Rental., revenues,
other 1noom., and expenses in conneotion with the Marina Premises
'hall be prorated as ot the elog. of Esorow, in accordance withthe tollowlnq.

(i) Delinquent rentals coverinq any periodbetoro the close of escrow shall not.be prorated and shall remain
the property ot Seller. Seller shall, not be entitled ~o any of
~e rental. received br Buyer trom and atter the elose ot Escrow
from tenants owini del nquent rentals unless ~uch tenants shall
be current in their rental obli9ation$ tor periods occurrinq t~om
and atter Close ot Escrow, in which cae. 8uyer shall deliver to
Seller any 5uQh rentals that are desiqnated by suoh tenan~s as
payment on accoun~ of such delinquent rentals for rantal perio~.
oocurrln9 prior to Close of Escrow. 8uyer shall have no
obligation to cOllec~ any delinquent rentals1 provi~e~, however,
any delinquent rental collected by Buyer on behalf of Seller
shall bo immediately paid to sellar nat ot Buyer'S reasonable
oo.t. Of oOlleotion, supported by invoices, not to exceed ten~erc.ft~ (10') ~h.r.ol.

(ii) Operatinq costs, paB.-throu9h~, an~ anyoth.r additional rentals payable by tenant. accrued as ot the
Clo~o ot Esorow ~ut that are not then duo ana payable shall bo
prorat.d as of Close ot Esorow1 provided, howavor, no payment
thereof shall be made to Seller unless and until Buyer collects
same trom the tenant and the tenant i. current in all such
o~11iatlon. to 8uyer. Any payment toS.ller shall be not ot
Buyer's rea.onable costa of colleotion, supported by invoices,not to exceed ten percent (10') thereot.

(111) Rentals reo.lve~ ~y Seller
attributable to periOds atter the Close or Esorow shall be paid
by Sell.r to Buyer upon receipt thereot but not prior to the
Clos. ot I.grow. S.ller shall not be entitled to receive or
retain anI r.n~aI. trom and at~or Clos. of Escrow trom tenants
ow1n9 ~.1nqu.nt rentel. unless such tenants shall be current in
th.ir rent.l obligat1ons for por1o~s Qccurrin; trom and alter010•• ot I.e~o".

(iv) 8uy.r shall bo cr8~ited .n~ Seller
.hall b. ~eb1t.d with an amount equal to all dopo.its beinq hel~
by seller or any other person und.r any lea ••• , rental
.qr •••• nt., Bubl ••••• , boat .lip rental agr ••mente and other
tenanoy, ocoupangy or u••• ~re.m.nt. (colleotiv.ly, .SubIaa.e.-)
with r••p.ct to the prep.rty in .tteot •• ot Clo •• ot Escrov an~
any other .uch deposit. properly ol.imed by tenants purauant to
the •• tOppel c.rtitigat.. ax.cuted by such t.nant. prior to Close

4/&711I7/n10n.n
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(v) Operatini expenlea, u~ility service.,real prope~ty tQxes and any oth.~ oxponsea incurred in o~erat1nq
the Property that Seller eU8~omar1ly pays shall be prorated as of
the Close ot Iscrow on an accrual bas1 •. Seller shall pay all
such expenses that aQCrU8 prior to Clo •• ot Escrow, and Buyer
shall pay all such expenses acoru1n9 on the Close ot !Dcrow and
thereatter. Buyer may elect to assume insurance pol~cieB carried
by Seller relative to the ~roperty, in wh~Qh .v.n~ the premiums
tor such insuranoe shall also be prorated as of Close of Escrow.
In the event 8uyer elects to assume such insurance policies of
SOller, Seller shall deliv.~ to Buyer the originals of SUchin.uranc. p~liQi •• at Clos. of Escrow.

(vi) Taxe. shall be prorate4 ba ••4 on theta~ bill 1n ettect at the time ot Close at Escrow. If ••crow
closes at suoh a time that there is no tax bill tor the th.n
curr.nt tax y.ar, an e.tima~e .ha~l be made tor the amount ot
taxe. for the then current tax year based upon tho prior year's
tax bill and the provisions ot Calitornia Constitution Article
XI!!A (Proposition 13). At such time as the tax bill tor the
than-current tAX yeAr becomes available, on equitable adjustment
_hall be made out_ide ot escrow 10 that the actual toxes will beprorated betwe.n the parties.

In the event the toregoing provi.ionsshOUld not ap~ly as a result of the lea •• by Buyer, as Lessor ot
the Karina Premis •• to Seller, as Les ••e upon the Close at
~sQrow, then such provisions shall nonetheless become effective
at such time 08 Seller 18 no longer the Le•• ee ot the Marino
Pr.. i••••

4.3.4 Th. provision. ot Section 4.3.3 shall not.
apply to rental., revenue., other inoome, and .xpense. (lncludin9
real property tax •• and assessments, banda, lian. an4 .pocial
a••••• m.nt.) in conn.ction with the Lan~ Pr.mi.... sellar ahall
b. r••pon.ible tor all s~ch items acoruinq bator. or atter Close
ot Esorow in 11wht ot the toot that Seller shall remain
re.pon.l~l. tor the Land Promis.. under the Haeter Subleasereferre4 to in 8.o~on ~.5.

4.3.' All capital and oth.r improvements(includinq labor and materials) performed or contraote4 tor by
S.ll.r .hall b. pa14 by S.ller, and S.ll.r shall protect, 4etend,
1nd.~n£tr and ho14 I~y.r an4 the Propertr harml... tro~ any
claim., coet., expen ••• Cinclu4ini, without limitation, costs of
litiqat10n and attorn.y.' t••• ), or liabilitie. r••p.ct1nqpaya.nt 01 the .ame.

4/RJltl7/n:l.nan -,-
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4.4 Addit1on~1 Items Delivered Through ~sorow. On or

batora the Close of Escrow,' Seller shall delIver tntQ escrow and
there .hall be de11v.re~ to ~uyer through esorow, the tollowin9,all in torm and content satistactory to 8~y.r;

4.4.1 The Grant D••d (as defined in Section 3),dUly executed and aoknowledged by Seller, oonveying to Buye~ theIlDprovelllent..,.
4.4.2 The B111 ot Sale (aB defined in Section 3),

~uly executed by Seller, conveying to Buyer the Improvements,
4.4.3 The Assignment 'ot Loase (as defined in

section 3), duly executed and acknOWledged by Sellar and by the
elty, conveying to Buyer all of Seller's right, title and
intere.t. 1n and t.o the Master Lea.e;

4•••4 An as.ignment ot contraat. ,the -Assignmentof Contraot.·), 1n form reasonably acceptable to Buyer, dUly
executed and acknowledged by Seller, conveying to Buyer all or
S.ller'. riqht, title, and intereat in and to any and all
contract., guarantie., warrantie., in5uranae policies,
oommitment. and agreements to the extent applicable to the
"arina Premises, 8S designated by Buyer tor assumption by Buyer:

4.4.5 [Intentionally omitted);
4.4.6 The oertificate,s) ot OCcupancy (it any)

for the Property issued by all applicable qovernmental bodies:
4.4.7 Original lettere, in torm and oontent

acceptable to Buyer, from Seller addressed to the tenanto
(inoludinq, without limitation, boat slip tonants ot the Marina
Premi.e.) servinq notice ot the chanqe ot ownership and directing
.uoh tenant. to make their rental (and other) payments to Buyer
or to suCh party as BUYer may d••19nate,

4.4.8 Zxeouted ori9inals, or complete and true
cop i•• if or191nal. do not exi.t, at the Master Laa •• and ot all
of the Subl.a... 1n .rtact a. ot the Clo.e of Z.crow and of all
Qt the oQntraots, quarantie., warranti.s, 1nsurance poliaie.,c~itaant. and a,r••aant.,

4.4.1 Originals at all buildinq permit., 110ens ••
an4 1n.p.ot!on oertificat.. i••ued by any governmental a,.ncy
relatin, to the property or any porticn thoreot, to the extent
.uch permit., 11c.n ••• or certitlcata are 1n Saller's possessionor rea.onably acce •• ibl. to Seller,

, 4.4.10 To the .xtent appliaable to the Marina
Premi... (or to any portion ot the Property in the ca •• at
in.urano. carrier.), cri~inal latt.rs undated and addres.ed in
blank to the insurance carrier, employe •• or contractors managinq
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•
or wor~Tn9Qn the Property, vendors, suppliers, utility companies&n4 local off1oial., executed by Seller, givinq no~ice of th~conveyance ot the Property to Buyer, and d1r.ct1nq that allfurther matters related to post·closing event. or transactions,includinq any payment., be directed to Buyer or such pa~y aaBuyer may d•• 1qnatel

4.4.11 All keya to the Improvements (other ~hankeya held by tenants), and
4.4.12 All .uch further conv.yano •• , assignments,oonfirmat1ons, satisfactions, releases, instruments ot further

a•• uranc••, approva15, covenants and ~ny and all such furthorinstruments or documents as may b. reasonably necessary,.xpedient or proper, in the reasonable opinion ot Buy.r, 1n Qrderto complete or otherwise faoilitate the transaction conteMplatedher.in.
Notwithatandinq the provisions ofsubparaqraphs 4.4.4 through 4.4.12 above to the contrary, to the

.xtent any such delivery concerns the Land premise., Seller, asLeasee thereof, shall be entitled to retain t~e sam., providin~copi•• the~.ot to Bu~er instead. Upon the termination of such
Lea ••• a it concerns the Land pramise., Saller shall comply withthe toregoing provilions. In a~dit1on, Dhould Seller be the
Lea.ss ot the Marina Premi.e. on tha Clo.e ot Escrow, the sa=eproviaiona ahall apply .s sat forth in the.preQedini ••ntone. asit the Karina Premiae. were the t&n~ Pramia.s.

4.5 Within ten (10) days prior to Clo•• ot t.crow,Buy.r and Seller shall executa and deliver to E.orow Holder
appropriate escrow instructions conlistent with the te~8 ot this
AtJr .... nt.

e. POSSESSION. Bu~ar shall have the right to poe.es81on otthe Marina 're=l••• upon Clo.e ot Escrow. Such posse••ion shallbe BubjeQt to the riqhts of tenant. in pOBse.31on. Sellar .hallr.ta1n pO•••••10n of tho Land Premi... pur.uant to the Master.Ubl•••• r.f.rr.d to 1n leotion 6.1.
e. CONDITION. TO CLOSE. Th. tollowin; ar. condition. toBuyer'. oblIga£Ion. to pert~rm under the terms ot this Aqreement:

8.1 tn.p.ction of property. Buyer'. obliqations underthis Aqr••=ent are Qondl€Ioned on Buyer'. approvini the oondition
at the Property, a. prOVided belOW. Buyer shall have a period often (10) day. tollowinq tho execution at this Agreement by both
partie. to conduot or cau•• to b. conducted In.peotion., t.st.,.urv.~•• nd other studi•• to .sc.rtain the oondition of the~operty, inc1u4inq, without limitation, an A~TA .urvey,struQtural in.pection., physical inlplction., root in,p.otion.,
p.st control 1n.p.otion., .011 Lnspaotion., wAt.r 1n_p.ction.,halardou. material inlp.otion. (without in any way reliavinq
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S.ll.r-o~~lts obligations u~d.r Sections 8.3, 9, 10 or 17) and
any other inspections, ~e.ts and survers deemea relevant by
a~yer. Buyer may, in its sole discretion, withhold its approval
of the oondition ot the property pursuant to its lnvestiQation of~e Pl"op.~y.

6.1.1 Bu er's Notice ot Oisa roved Condition.Within ten (10) days of ex&cut on of tl 8 A~r••~ent y ot
parti •• , Buyer .hall notify seller in writing ot any condition of
the Property ot Which Buyer disapproves (the -Notice of
Disapproved Condition-). Should Buyer so di.approve ot any
condition(s) of the Property, Seller ,shall notify Buyer within
tive (') days at receipt of the Notice ot Disapproved Condition
Whether or not Seller is willin9 at it. Bole e~pens. to correct
such disapproved conditionCs) (the -Seller's ~epair NoticeM).
Should Seller fail to give the Seller'. Repair Notice within such
tive (I)-day periOd with respect to any ot the di_approved
conditione oontained 1n Buyer'. Notioe ot Oisapproved conditions,
Seller shall be deemed to have eleoted not to correct such
disapproved conditions and shall be deemed to have delivered
Seller'. Repair NotioQ at tho end ot such tive (5) day period to
that efrect. It Seller notities Buyer that it will not correct
Any di.approved conditionCs) or it such notice i. deemed in
accordance with the prior ~entenQe, Buyer may elect, by 9ivin9
written notice to Escrow Holder and Seller within three (3) days
ot receipt ot the Seller's Repair Notice, to: (i) accept the
Property in its -as 1s- oondition with respect to the
condition(s) that Seller eleota not to oorrect and proceed with
the clos. of Escrow in accordance with the terms and conditions
ot this Agreement, or (ii) terminate this Aqr88ment and cancel
••crow, 1n whiCh case, Escrow Holdor shall rotund to aurer the
Additional Deposit. Should Buyer tail to give .uch not ce within
.uch three (~)-day period or should Buyer tail to 9ive the Notice
ot Oi.approved Conditign a. provided above, Buyer shall be deemed
to have elected to waive this condition and proceed with thoClo.e ot leorow.

~.1.2 Prior Int£X. Seller heraby aqree. that,durin, the ettectivene •• ot thIs Aqre.ment and/or the Aqr ••ment
of Intention, B~y.~ ahall have the rlqht, throuqh it. agent_,
r.pr ••entatlve., contractor. or employee. (collectively
-Authol"i.ed .epre.entativ ••-), upon notioe to Sell.r and at all
r.a.ona~le tim.l, to enter upon the Prgporty tor all reasonable
purpo.e., inoludln;, without limitGt10n, rnak1"g reasonable
e~~ination., t••te, IUrvey. and inspoction. ot the Property (allat Buyer'. expen •• ), p~ovid.d that Buyer shall not unreABonobly
1nte~t.re with any tenant, occupant, and/or operation presently
on the Property. B~yer a;re •• to ind.mnity, de tend and hold
sel1e~ harml ••• from all liab1lity and .~p.n.e., inolu4inq
rea.onabl. a~~orney.' tee., ariain9 out ot the act. ot Buyer or
it. Authorized ~epre.entativ.s in conneotion therewith. seller
Aire •• to diligently and in qood faith coop.rat. With B~y.r and
to coordinate with the tenant. and occupants ot the Property to
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tacilit.~. 8uyer's examinationa, testa, surveys and 1n.pectl~n.of the Property. TO the ext.n~ necessitat.~ by Buyer's aotions,BUy.~aqrees to restore the Property to substantially the 8am~con~1tion existinq prior to the commencement of such actions.auyer a;ro•• that Buyer shall be solely re.ponsible for the costof all &~oh 1n.pections, tests, survey. and studies, and thatBuyer will keep the Property trae and clear ot all liens inoonnection ~ar.wi~h.
6.1.3 ~eport1ng Beqyirement.. Buyer and itsAuthorized Representative. shall have the rlqht to comply withany ~.port1nq requirements imposed by any qovernmentalauthor1ty(io.) 1n connection with such surveys, testa,1nspeotion., or examinations or 1n connection ~ith the phyalca1condition of the Property (includin;, without limitation, thepro ••no. ot H.~.rdous Materials a8 defined in Sootion 1?),provided, however, prior to .uch compliance, Buyer shall ;1veSeller not 18.s than tive (5) day writt.n notice of its intentionto 80 oomply and the nature ot .u~h complianco. In no eventshall auch compliance by B~yer an4/0r its Autho~iz.4Representatives constitute a breach under this Agreement or 9iveri•• to any liability of either Buyer or its Authori~edRepreseft~ative••

'.a tp2!ovalot Documents. To the extent not.1r.a~y80 prev de , wIthIn fIve (S) busin••• days of the date ofexeoution ot this Aqreament, seller shall provide Buyer with thefollowinq document. an4 information (to the extent not previouslydelivered) (~ollectiv.ly, ·Doo~m.nt.W) I
5.2.1 True And correct copio. ot, the Kaster

te••e, ••1 Subl••••• ' ••toppal certiticatea 1n exi_tonee as at
the date or exeoution ot this Aqreement, to the extent available,correspondenco with, to or from tenant. relatin9 to suchaUblea.e., an~ any other information relatin; to any and all
lea.ehold or other po••e••ory interesta in all or any portion or
the Pl'operty,

e.2.2 Rent roll. (Which ahall inoludo thetollow!n; inform.tion tor e.ch SUbleaael name ot tenant, amountof ourren~ monthly ront,d ••iqnatlon ot le••e4 premi.e., anyprOVision. reqardin9 ••calation ot rent or options to extend orrenew, oommencemont date and expiration dato ot term, amount ot
propaid ront, and .mount at .ecurity depo.it), all managementaqreement., oorre.pondonoe with manaqement companies relating tothe Property o~ tenant., monthly in~o~e an~ expense .~at.~.nt.,aa availablo, and maintenance and service contracts I

6.2.3 All in.peotion report., corre.pondence andothor dooument. or which Seller hae knowledqo relatin; to theoon41~10n of tho Property,
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6.2.4 Copies ot all ~t1lity contract., servicecontracta, warranti.s, an~ quarantees conoern1n9 the Property I

6.2.5 Copie. ot all insuranoe policies relatin9to insurance currently in force on the PropertY1
6.2.6 Copies of llcenses an" p.mita reqardinq

the pollution Control and sat.t~ faoilities on the property,
inclu«1nq, without limitation, the oil, dust an" sewaqe treatment
.y.tem, the tire SAfety system an" other satety protection
sIstem., •• well as copies ot any notio •• 0' uncure" violationsv th re.peot thereto,

6.2.7 As they exist, copi •• ot the doouments
aOQomplishinq, and/or memorial111nq tho city's approval of, each
previous assignment ot the le•••• '. interest ~n"er the Master
Laa•• ,

6.2.8 A disolosure statement Complete4 and
certitieQ to be correct by Seller, "18C1081n9 all material
cona1tions or tacts reqar"inq the property known to Seller, in
ro~ and content aco.ptable to Buyer1

6.2.i Seller'. tax returns tor 1987 and 1~88, an"
6.2.10 A sche"ule itemizinq the Improvoments ~obe conveye4 ~o Buyer.
On or betore the later ot (i) the date ton (10)day8 atter executlon ot this Aqre.ment or (li) the date

ten (10) "a~G after Sollor ~olive~5 allot the Oocuments to
D~yer, Buyer shall rea80nab1y approve or disapprove the
OOouments. At .ny time betore such later "ate, Buyor may request
rea.onable a~"ition&l intormation or "ocuments from Seller, in
Which ca•• sell.r .hall immediately provide suoh ."4itional
informatLon or "oaument ••

Within .uch tim. perio", Buyer eha1l notify Seller
in wrltln9 of an~ oon"ition or tact "ilol0 ••d ~y the Document.
Which Buyer ai.approvel (~he -Notice ot bisapproved Documents.).
It Bu~er tail. to qiv. the Notice ot Di.approva" Docum.nt., Buyer
vill ~e d.-=." to have approve" the Documents.

Shoul" Buyar .0 di.approva of .n~ con41tionCs) or
faot(s) disol0 ••d b~ tha Documents, Saller ahall notify 8uyer
within tiva (S) 4ay. ot reoeipt ot the Notice ot Oi.approve"
Documents whether or not Seller i. willinq to correct such
di.approve4 conditione.) or tact(s) (the -Sell.r's Correction
Notice-). Should Sallar tail to qive tha a.ller'. Corroction
NotLoe within luoh five (') day period with re.pect to any ot the
di.approved conditione or taotl oontained in Buyer'. Notice of
Di.approved Documant., S.llar ahall be d••m.d to have elected not
to oorreot .uch di.approva" conditione or tact. and shall be
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deemed to have delivered Seller'. CQ~rectlon Notioe at the ertd or.~Qh fLv. (5)-day p8~iod to tha~ etfect. If Seller notifiesBuyer that it will not correct any disapproved condition(s) orfaet(s) or it such notice ia d••med in accordance with the priorsenteno., Buyer may elect, by qiving written notice to the EscrowHolder and S.ller within three (3) days ot receipt of Seller'Sc~rr.Qt10n Notice, tOI (i) aooept the Property in its Mas-Law
eondition with respect to the oondition(s) or tactes) that Sellerelects not to oorrect and prooeed with the Close ot Escrow inacoordanoe with the terms and conditions ot this Aqreementl or
(li) t8~inate this A9~eement and cancel escrow, 1n which ease,Escrow Holder shall refund to Buyer the Additional Deposit.Should Buyer tail to qive such notice within suoh three (J)-dayperiod, Buyer Ihall be deemed to have'waived th1s condition.

6.3 Atfidavit Regarding Suble••es and Istoppel
e·rtWg·t".

5.3.1 On or b.tore the date t.n (10) day. atter.x.cutioft ot thi. Aqre.m.nt, Seller shall provide to Buyer anaffidavit executed by Seller atatinq, with respeot to allSUblea.es that, exoept as di.clo88~ to Buye~ in such affi4avit:
(1) there have been no modifioations of any of the ter=. ot theSublea••• o~ other pertinent document •• xcept those mo~1ticationlWhiCh were mad. in writinq and mad. a part ot such Subleas.,;
docum.nt. an~ Which hive b.e" p~ovided to Buyert (ii) th.re havebe.n no termination. ot any ot the SUblo.'" except thoaetermination. which occur a8 a ~8,ult of the .xp1ratlon of theter.m.of such SUble.s••, whioh expiration ~ate' were ~isclo,ed inthe Document. prOVided to Buy.r in accordance wlth S.otion 6.2;
(111) th.re are no inaccuracl•• in, or sUbs.quent c~an~•• to, any
ot the intormation provided to Buyer in the copl., ot the rentroll. prov1~'d 1n accordance with Section 6.il (iv) all of tho1nto~ation in the rent rolls provIded to Buyer in accordancewith Seot1oft 6.2 1. accurat. and o~rr.nt. Such atti~avit shallh. referrea to.herein al the MAffidavit.- 8.11er shall have a
oontinuinq obliqation, attar provldinq the Atfidavit to Buyer andUp to the Clo.e ot leorow, to lmmedlat.ly dL.close to Buyer anyin.couraci•• in, or change. to, the information listed in (i)throuqh (1v) above ot which S.ller acquire. knowledqe.

. &.3.3 Buyer shall have until t.n (10) days atterr.oeiptf to r.a.on~ly approve or disapprove the Affidavit. Ifauy.r di.approve. the Atti4av1t, th.n Buyer .hall immediately
provide S.ll.r with written notic. ther.ot. Within three (3)
day. tol1ow1n9 seller" r.o.ipt ot such notLo., Seller .hall
provide Buy.r with. written re.pcn.e to Buyer'. di••pprov.l. Tothe .xten~ Buy.r is not r••aonaDly sati.tied with Seller'.expl.nation, Buyer .hall have the r19ht to t.r=inate thisAq~••••nt w1~1n thr.e (3) day. atter r.c.iving Sel1e~'s writtenexplanation, 1n whioh oase the I.crow Hold.r .hall retun4 theA44itional gapo.it to Buyer and, .~cept •• expr•••ly provided,
the parti••• hall b. relieved ot all liability undtr th1.

6/M8107/nbnan -13-



• •~ROM
7.25.1SS00 113:51 :. • ='

.• I.'

A9~ ••ment thereatter ~ccruing, without in any way relieving th.
pa~t1es ot liability for any breach ot the ob11qa~ion.,
oovenants, representation, and warranties under this Aqreement.

e.3.3 In the event that Buyer learns ot any
inaccuracies or ohanges in the Affidavit (whe~her by 4isclosure
from Seller or otherwise) bofore Close of Escrow, Duyer shall
immediately prcv1~e Seller with written noti~. thereof. Within
~ree (3) 4ays tollow!n; '_lIar'. receipt of such notioe Seller.hall provide Buyer with a written explanation of .uch
inaoouraor or ohange. TO the extent Buyer i. not reasonably
sat istied with seller'. explanation, .Buyer shall have the riqht
to terminate this Aqreement within three (3) days attar rec6ivin~
Seller's written explanation in whic~ ca88 Escrow Holder shall
r.fun4 the Additional Ceposlt to Buyer, and, exoept aa expressly
provid.d, the parties shall be relieved of all liability under
this Aqreemont the~eatter accru1n9. without in any way relievinq
the pa~i.s of liability tor the breach ot any covenant,
o~liqatlon, representation or warranty under thi. Aqreement.

6.3.4 Anr br.ach ot Seller'. ~bl1qation pursuantto Section 6.3.1 to provide the Atfidavit, any breach ot the
repre.entationa in the Atfidavit, or Any breach at Saller'.
obl1qat!on to a1sclo •• 1naccuracie. 1n, or chanqes to, the
Attidavit •• provided in Section 6.3.1 shall be lubjeot toSection 10.26 o~ this Agreement.

6.3.5 On or before Auquat 10, 1990, Sell.r shallprovide Buyer with estoppel certiticates executed by all tenants
under SUbl.ases and all persona hav!n; any other leAsehold or
posa.saory inter ••t. in the prop.~ty (such tenants and other
persons bein; ccll.ctively referred to her.in a. -tenant.-).
lach .uch a.toppel certifioate shall be in torm at EXhibit I.
Bur.r'. obliqation. under this Aqre.m.nt are oonditIonea on
Seller'. deliverin; .uoh estoppel oertitioate. trom all tenants
un~.r SUbl.a ••• , except a. provid.d in Section 6.3.6.

e.3.6 The prov1.ion. of S.otion 6.3.' to theccntra~ notwith.tandinq, in li.u o~ ObtaInIng such ••toppel
certitica~ •• tram t.nant. of the marina area, Seller hereby
wa~r.nt. and repre.ents tho followinq to Buyer with respect to

.all ouCh mariha area tenant.. (1) there i. no prepaid rent in
exo••• ot one (1) month'. rent, (2) tho amount ot the tenant's
current ~onthly rent and the amount ot any ••curity deposit are
a. indicatod on tho ront roll provided to Buyer pur.uant to
Soction 6.2, and (3) thoro ar. no d.tault. by such tenants and/or
Soll.f, •• l.s.or, ~nder the Subl ••••• , nor event. th.t with the
pa ••in9 ot time or the ;ivin9 ot notloe, or both, wo~ldcon.tituto a detault.
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a.4 tln~en~1onally o=1~~ed)1
S,5 MAster Subleasa • Mana ement A reement •QuarantY/Securlty, Buyer'. ob qat ons un er th • Aqr.aMantshall be conal~loned on Buyer'. and Seller's mu~ual execution anddelivery of a lea88 (the -Master SUblease- and/or the -Lea••-)whereby Buyer leases back to Seller the Land Premises (~he Cityshall execute the Haatar Sublease memorializinq its conuentthereto), to be executed concurrently with the execution of thisAqr •••• nt.
6.6 Ap~roval ot City. Buyer's obliqationa un40r thisA9r••••nt are con I€Ioned on the obtaininqot the City's (and anyotho~ noco••ary qovernmental ent1ty'sJ writton approval of thetransactions contemplated under ~h1.Airee~ent in full

sati.taction ot all requiremont. under the Master L.a.e and anyother applicable requirements, on or betor. Clo.e Qt Escrow.
Buyer shall not be obligated to pay any con.ideration or tees,
nQr to accept any moditication to the Ma.ter Leas. as a condition~o .ueh approval.

d.' Satistaction ot Condition., Termina~ion o!Agreement. All of the condItIons Get forth In this sectlos 6 are
lo~ the sole benetit at Buyer, and all or any mar b. waIve , inwritinq only, by Buyer at any time 1n its solo ~ .cretion. Inthe event that one or more ot the conditions is not satiSfied,d.emod satistied, Or waived by the dates provided above, Buyershall have the riqht to terminate this Aqr••mant, in which casethe Escrow Ho14er ahall refund to Buyer the Additional Depositand except a. otherwise specifically provided, the partie. shall
be relieved ot all obliqat10n. under thi. Aqreement thereatter.ecruin;, without in any way relievin; the partie. ot liabilitytar the breaOh ot any obl1qation, cQvenant, representation orwarraftty uft4.r ~i. A9r.eft.ft~.

" SELLER'S CERTIFICATION. PriOr to Clo•• ot Escrow,Seller ehall d.rIver to Buyer a dUly executed valid c.rtitication
ot nontorei;n .tatu. in the torm attached hereto •• Exhibit J.Seller aoknowledie. .nd air... th.t it Seller do.. not executeand deliver .uch c.rtitication, Buyer Shall withhold trom S.llerand d.liver to the Internal Rev.nue Service a portion of the
Purch••• Price on Clo.e of Isorow, it .0 required pursuant toInt.rnal ••v.nue Cod. s.otion 144', or any .uoco••or statute.

S. ASSlQNM!NT 0' WARRANT!!S AND QUARA1f'1'EES. Ettectiv.upon Clo•• ot i.crow, and only to the extent j.il.r do•• not
1•••• the Karina Premi••• trom Buyer a. ot the Clo•• ot Iscrow,Seller h.r.by a••l;n. to auyer all warranti •• and allot Seller'.~iqht. aqainat the contrac~or., .ubco~tractor., supplier., and
~at.r1al~.n involved in the con.truction, maintenance, repair or
operation ot the Marina Pre~ls•• and all quarant ••• or warrantiesr••p.otin; any equipment, sy.t.m, .tructure, fixture Or personal
prop.rty on the Marina Premi••• and allot S.ll.r'. riqht. under

4/RJIIJ7/n.t..nan -15-



• •I FROM
7.25.1'~'~0 10:53 .=-. j 7'

-.~- --

.uch warranties an~ iUarant.... In the .ven~ Sell.r le.s.s the
Ma~1n. Promises t~om Surer, then, on ~h. Close ot E.crow, Seller
shall cause copi •• ot the foregoing to be delivered to Buyer and,
upon the subsequent termination of the 10.0. ot the Marina
Premia •• , Seller shall cause the originals thereot (alon9 with
appropriate ass19nment.) to be delivered to Buyer. tn all
.vente, the foreqoinq ahall not apply to the Land Premises.

Upon Close ot Esorow, to the extent applioable 1n accordancewith the preceding paragraph, Seller shall doliver to Buyer all
writinqs which evidence such warranti •• or quarantees and, at
Buyer's request, will execute such instruments as Buyer deems
nec ••• ary or de.treble to accompli.h ,uch ••• i9nment.

I. ~ONDrTrON OF PROPERTY. Subject to the provisions of
the property InformatIon Sheet dated J~e 29, 1990 previously
delivered from Seller to Buyer, Seller hereby warrants and
repr.sents that on the date possession ot the Property is

.delivered to Buyer I (i) the Property shall be in Bound
structural condition and 900d repair; (1i) ~he heating,
ventilating, air conditioninq, plumbinq, electrical, dra1na;. an4
sewer systems, qlas. and built-in appliance., all .qu1p~8nt, all
other fixture. located thereon .hall be in qood repair and normal
work1n; o~er; (iii) the roots .hall not laaX; (lv) the existin;
landscap1n9 and 9~ound. ahall be ~aint.ined, (v) the Property
ahall be free of debris (and &. to the Marina Pr.mi.e. ot all
Seller'e belonqinqs), and (vi) the Property ahall conform to all
applioable building, &on1n9, tire, hoalth and safety codas and
ordinances. Seller further warrants and represents to Buyer that
Seller doe. not know or have reason to know of anr ma~.rial
deteQts in tha Property eXQept aG di.olo ••d in this Aqree~ent.
Inspection of the property by Buyer or Buyer'S representatives
ahall not alter or diminish Seller's repre.entatione or
warrenti.. under this Agreement and Seller acknowledge. and
agree. that Buyer i. relying on Seller'. ropr ••entat1on. and
warranti.. mad. herein, unl... any such repre.entation or
warranty 1•• peoifically waived in writing in whole or in part byBuyer.

10. RBPREBENTATIONS AND WARRANTIES. aeller hereby
repre.ent. ana warranea that the following are true and ccrrect
a. ot the date hereof and .hall be true and correot a. ot Clo ••
of XeGrow.

10.1 Seller OWns all rlqht, title and intere.t in andto the Property and no other party h•• any interest in or right
to u.e the Property, except for the city, Seller's subtenants on
both the Lan4 Premise. and Karina Premise. and except a. .st
forth in the Preliminary Report retorred to in Section 3, the
Doc~ent. delivered pur.uant to Section 6.2, Qr the AffIdavit
delivere4 pu~.uant to S.ct~~ !;I.
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-~- 10.2 The Property i8 free an~ clear ot all lien.,enoumbranoe., claL~., ~1gh~s, demands, Ba.ement., lea8e8,aireement., covenants, oonditions And re.trictions ot any kind orcharacter (Lnclu41ng but without limitation ot the generality ofthe torego1nq, liens or claims for tax•• , assessments, mort9&ges,conditional .ales contracts or other title retention ~9reements,deede ot t~.t, security agreements and pl.di.') except tor thoseexception. to title permitted to be ~hown on the title policy
provided fOr in Seotlons 3 and 4.2 and those iteme .et torth inthe DOcument. delIvered to Buyer pursuant to Section 6.2 or theAffidavit delivered pursuant to Section 6.3. without lImiting
the generality ot the tor.qo1nq, there are no encroachment. onthe Property from adjoining property ~nd the ~rop8rty do•• notenoroach on any adjoining property or ea.ements Or on streets.

19.~ Ex18tin9 zoning and building COdes and all otherapplicable laws and governmental regUlations permit the o~erationot the Property as it now exists. Seller know. ot no
circUM.tances that would ton4 to provent Or impair the operationot the Property from and art~r Clo.. of .Escrow 1n the manner inwhich Seller haa operated the Prop*rty.

10.4 There are no actione, suits or administrativeproc••dlnis pending or threatened G9ainst the Property that woul~attect the ability ot Saller to pertorm Seller'. obliqation.
hereunder or that wou14 .treat Buyer's oontemplated use or theProperty, the value ot the Property, or the mark.ta~111ty ot theProperty. Neither Sellor nor to tho best ot aeller's knowledgeany t.nant ot the Property is or anticipate. becominq the SUbjectot any bankruptcy or insolvency proceedinq. S.ll.r has no
~owl.die of (i) .ny eminent domain or similar proae.dingsp.ndinq or threatened against the 'roperty or any portion
ther.ot, (ii) any anticipated change or ettort or plan to create
• ohanqe in the lon1n9 ot the Property or tho .urrounding are.,or (11i) any eXistinq, proposed or conte~plated plan to widen,
modiff or r••11qn any .tre.t or hiqhway, which would .ffect theu.e, value O~ =a~ketab1l1ty ot the Property.

10.5 None ot the e••ement., r19hts, intere.ts,oovenanta, condition., re.triction. or aqre.m.nt. to whiCh the
Property i. or may be .ubjeot haa interfered with, or will1nte~t.re with, Or be breached by or .s • result ot, the use or
oper.tion ot the Prop.rty in the mann.r Seller haa operated it.
To a.ll.r'. knowl.dqe, there i. no detault under or in respect otany at the A~purtenanc.. on the part ot any party thereto and nocondition exi.t. th.t with the pas••q. at time cr qiving otnotice or both could oonstitute suCh a det.ult.

10.S All permit., licen•••, ••••••nt., c.rtiticatesand authoriti•• n.c••••ry tor the con.truction .nd completion ot
the Improvement. and the continued operatton ot the Prop.rty,inclu~in9 ~yt not limited to, all building and use permit., have
been obtaine4 an4 are in ettect .nd 1n 900d .tandinq. Seller has

-17-
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oomplied with and performed all covenan~8, oonditions and
r.qui~.m.nt. £mpo••~ on the Qwnt. o. developer or oontraotor
una.r Qr in connection with 5~Qh pormits, licens•• , easement.,certifioates and authoritie••

10.7 Seller ha. oomplied with all law., ordinances,rul.1 and requlatlone (incluaing, but not limited to, thoserelatin; to zoning, building, fire, health and safety) of any
~ov.r~ent or any aqency, body or SUbdivision thereof bearing on
the construction, operation, owner.hip or ~•• ot the Property.

10.8 Seller has receiv.d no notice or knowledqe thatany governmental authority or any emp~oye. or Aqent thereotconsiders any oon5truotion ot the Improvements or the operation,~•• or owner.hip ot the Property to have violated any ordinance,rule, law, requlation or order ot any qovernm.nt or any aqeney,
body or 8ubdivision thereot or that any inveatiqation haa beencommenced or i8 contemplated respecting suoh possible violation.

10.9 Subject to the provision. of the PropertyInformation She.t dated June 2', 1~90 previously delivered fromSeller to Buyer: The !mprovementa have been construoted andcomplltld .trictly in accordanci with the plana and
specification. hereto sUbmitted to governmontal authorities in
.Qoo~~.noa w1th any zonin; ohan;e application or application forb~ild1n9 parmit rolatinq to such Improvements, and in accordancewith all covenanta, conditions, reltriction. and a;r.aments otany k!nd or nature atfootinq the Premia.e or the Improvements orthe development thereot. Tha Property is connected to, and
.erviced by adequate water, .ewage dispo.al, ;a. and eleotricitytaciliti•• in acoordance with all applicabll lawa, statutes,
ordinano•• , rYla. and rogulations ot all public or quasi-publioauthoriti •• having or claiming juri.~1gt1on thor.ove. and suchfacilities .re 1n qo04 working order.

10.10 Th. number ot automobile par~!nq spaces existingon the Property ia auffici.nt to comply with all applicabl ••tatut•• , ordinanc •• , code. and order. ot all publio authority
havin; or olaiminq juri.diction thereover and with the landlord'sObligation. under the Le•••••

10.11 S.ller ha. no knowledqe ot any conditions ortact. whioh miqht impair or pr.v.nt Buyer's contemplated us. of
the property, tho value ot the Proparty, or the marketability of
the Propany.

10.12 Sallar know. ot no unrecord.d in.trument.,•••-m.nt., lioen••• , right. or any ether encumbrance. att.cting
.the titl. to or u.e ot the Prop.rty which have not be.n di8010.odto Buyer 1n writ!nq prior to the .x.cution hereot. sellar has noknowledg. ot .ny u•• at the Propertf which miqht, with thepa••a;1 of tim., create apre.criptive ••••m.n~.
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10.1~ Seller knows ot no pend1nq or proposed

as •••• mentes) aqa1n.t all or any portion ot the Property.
10.14 Exoept as the same ehall apply to marlna areareft~al., and except as otherwi •••• t forth 1n the Lea •• betwe.n

Buyer and Seller, durinq the period from the ~at. ot .x~Q~tion of
thls Aqr ••m.nt to the Clo •• at E.crow, unless Buyer shall have
qiven it. prior written consent thereto, pursuant to Section 11.1
item (ii), saller shall neither lea.8 all or any portIon of the
Property nor extend or modify any eX1,tln9 Lease of all or any
portion of the Property/ whether .cco~plish.d orally or in
writina.

10.15 The Property is not situated 1n a Special StUdyZone as desiqnated under Sections 2621-2630 of the California
PUblic Resouroes Code, or any successor statute, or in a Flood
Zone as s.t forth on the most recent U.S. Department ot Housinq
and Urban Development Special Flood Zone Area Maps.

10.16 Seller has no knowledqe ot any land tailure.,
includinq, without limitation, surface rupture. trom oarthquake
faultinq, mud 811de., landslid •• , land su~uid.no., &oil erosion
or alope instability, on or atteotin9 the Property or any
prOperty in the area surrounding the Property. Seller has
di8clo.ed to Buyer that the Property, or a portion thereat, i.located on land till.

10.17 The Property and all Su~le.se8 oomply with Andconform to all rent control law8, or~inanc.5, requlation. and
rule. (oolleotively -Rent Control Re;ulations-) applicable to the
Property, inolUding, w1thout limitation, Rent Control aequlations
r6qardlnq reqistrAtion of the property and maximum legal rental.
There have been no previou. viOlation. at any Rent Control
Re;ulation and no tenant or prior tenant or occupant has reported
or otherwi •• claimed any violation of any Rent Control
•• quiation. Seller ha. deliv.r.~ to Buyer copie. at all
doo~.nts, oorr ••pondence, reports and oth.r materials pertainingto aant Control aequlation.. In addition to any other
obligation. ot Seller, Seller agr ••• to indemnity, protect,
de tend and hold harmle •• Buyer and Buyer'. ottiaer.,
ahareholders, Authoriz.d Repre.entative. and sueae ••ore and
as.iqns tra.m all CIA1~, penaltie., rent rOllbacks, lo••• s
(inoludi~1 without limitation, 10•• of tuture rents),
liabilitie., or expen ••• of any nature when.ver ariainq
(inclu~inq, without li~itation, attorneYI' t•••) arislng out ot
or relate4 to any tailure to comply with Rental Control~e;Ul.tlon. bstore Clos. ot leorow.

10.11 Sell.r has not received sny notice tram any
in.uranae oompany an4 40e. not otherw1.e have knowled~. Of
4eteotl O~ inadequacies in the Property or any part thereat,
whioh would adver ••ly attoot the 1n.urability of the Property.
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10.1g The oopies at ~he Doou~.nts provided by Sellerpursu.n~ to Seo~1on 6.2 ore true, accurate and oomplete. Other
than the Documents tHere aro no contracts. agreements,commitment., or arranq.~entB ot any kind atf.ctin~ tho Property.

10.20 Seller shall continue its normal busine••practices prior to Close of ESQrow •• the same concerna the
paymen~ ot any sums owini to contractors, subcontr&c~or ••labOrers and materialmsn Who perform or have p.rfo~od work onthe Property contracted for by Seller.

10.21 Other than tho Subleaa•• delivered by Sell.r toBuy.r p~r.uant to Section 6.2. there ~re no oral or writtenleases. sublease a9reement •• or any other po•••••ory or useagreements in relation to the Property. EXCepe aa indicated 1n
the SYblea.es and other document. delivered by Seller. there arono prepaid rents or rent conces.icns in connection with anySubl...... Seller knows at no default by any tenant Or Sellerunder .ny.ot the Subl.a•••• nor any condition that with the
paa.a;. ot time or the 9ivinq ot notice or bO~h cou14 constitut •• detault.

10.22 No per.on or entity h•• an option, right oftirat retu••l, or contract to purchas. any or allot the
Pro~~y, and there are no ottere tram Seller outatandln9 to anyother party that have not be.n disclosed.

10.23 Seller 18 not party to or otherwi.e bound by anycolleotive bargaining agr••ment or mUlti-employer pension fundcov.~ing employ••• who service the Property. Ther. 1. no currentlabor di8pute with any maintenanoe or other peraonnel Or
e~ployees ot Seller or any contr_ct. with re.pect to the Propertywhich could adv.r.ely attect the u•• , op.ration or value at thePropefty.

10.24 Ne repre.entation, warranty or statement otSeller in thi8Aqreement Or 1n any document, certiticate or
schedule turnished or to b. turnished to Buyer pursuant th.retcor 1n conn.ction with the tr.nsaction. ccntemplated herein
containa or w1ll contain any ~ntrue statement of a mat.rial tactor o~lt. or will omit to state a material tact so a. to make the
.t.t..ent. or tacts contained therein mi.leading. All suchrepre.entations, warranti •• or .tatements at Seller are ba••d
upon current, aCOurate .n4 complete intcrmation as ot the time attheir making and there haa be.n no adver.e material change insuGh intormation subsequent ~h.r.to.

10.25 'eller and the individUa1eS) executin; thisAgreement on behalf of Sallar warr.nt and repre••nt that
(i) Seller i•• corporation orqanized, exi.ting and in 9004
.tandift4und.r the lawa ot california, (il) the individual,.)exeoutin; this Agreement on behalf ot Soller h.. (have) tull
power .n4 .uthority to execute this Agr.ement and to take all
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turthe~-aeti~ns nece.sary ~o 1mplem.n~ and carry out tho
provision. a~d 1n~ent ot this Aqreement on behalf ot Seller1
e11~) ne~~or tho approval nor tho signature of any other
1n41v14Uales) is required ~o bind Seller under this A~raqment orto ta~. the aotions referred to 1n the preceding item (1i), and
eiv) thi. transaotion has been approved by resolution ot Seller'sboard ot directors. Prior to the closs of !scrow, Seller will
deliver to Buyer a copy ot that resolution whioh romalns in
ettect, certitio4 to bo corroct by an otticer ot the corporation.
Seller further warrants and represents that it has obtained all
qovernmental approvals necessary tor the con8ummation ot the
transactions contemplated under this Agreement, inclUding,
without limitation, all necessary approval. at tho city.

10.2S Th. continulnq validi~y in 011 re.pecte of all
ot the repre ••ntaticns, warranti •• , covonant., and .gre.men~s
contained in Section 10.1 throu~ 10.25 above and in Sections 6.3
and ~ ahall be a condItIon prece ant to Buyer's obligation to
010••• oorow hereunder. It Seller has breached any of such
repre.entations, warranti8., or oovenanta, Buyer .hall hove the
riqht to terminate this Aqreernent as provided balow. It Buyer
l.arna that Seller has materially breached such representations,
warran~ie8, or covenants, and it S.ller fail. to cure .uch breach
within tive eS) day. followi~g written notice tram Buyer to
Seller, or Within such reasonable period of tim. if such breaCh
i8 not subiect to cura within five (3) days, but in all aVents
such breach shall be cured prior to the date ~.t tor tho Clo~e of
laorow, then on writ~.n notice trom Buyer to Saller on or betore
the date ot Clo •• ot Escrow, this Agree.ent, at 8uyer'. election
and without limitlnq any other riqhte or remedies available to
Buyer, shall be terminated and the Additicnal Cepo.it paid by
&uyer ahall be immediately retunded to Buyer, and Seller Bhall
reimbu.se Buyer tor allot Buyer'. out-at-pocket expenaes,
Includln9, without limitation, attorneys' tees, inspection fees,
Titl. CompanY'e f.e., and e.crow tee. inourred by Buyer in
conn.o~ion with thia Agreement and/or the puroha.e ot the
Property. Inspeotion ot the Prop.rty and various documents and
mat.rial. by Buy.r .hall not alter nor dimini.h Seller's
r.pr ••entation., warrantie., and covenants under this Aqreement.

In addition to any other rem.di •• available to Buyer,
Sell.~ -9••e. to protect, detend, indemnity and hold Buyer, its
otticers, .hareholde •• , succe.sors, a•• iqn. and Authorized
Repre ••ntative. harml ••• tram and aqainst any and all Claims,
deman4s! cau.e. ot action, 4amaie., expen.e. (includinq, without
limitat on, attorney.' te••) or liabiliti.s, whenever made or
inourred, re.ultinq t~om the in.ccu~.ay or breach at any ot the
repre.entationa, warranti •• or covenants made by Seller in this'eat1on.
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11. ADDXTXONAL OBLICATIONS OF SILLIB.
11.1 At~er ~h.4A~. of exeoution of this A9reement,SeU.r .hall,

(i) not encu=b$r the Prop.rty without Buyer'.
p~Lo~ wrLtt.n aon8en~,

eii) exce~t •• otherwi.e provided in thi.Aire.ment or in the Lea••, not entar into any new .ubleAses orextend any .xi.tin; Subleases without Buyer's prior writtenconsent, which Buyer shall not unreasonably withhold or delay,
(iii) not solicit, entertain, discu••, ne;otlate oraccept anr other otter or backup otter concernin9 the transfer orSeller'. nterest 1n the Property,
(iv) not enter into any service contracts,management contracts, or other Aireements p.rtainini to the

Property (other than in the ordinary cour•• ot bu.iness) withouttirst obtaininq the written con.ant Of 8uyerl
(V) not eonvey or ramove from the Premi... orrrom any other 1ocation where now locate4, and not alter any at~e Improvement.,

(vi) keep and pertorm, or cau.e to b. kept andpertorm04, allot the ob1iiatione to be performed by the landlordunder the S~l.aae.,
(vii) ~.lntain the Property, in it. pre.entcond1t10n, ordinary wear and tear excepted,

(viii) maintain all ca.ualty and liabilityin.u~anee eu~r.ntl~ in torce w~th r.spect to the property,
(i~)pay all special a.s•••ment. which are due or"hiah COlle due.

12. ~NT. Pollowing the Clo.e ot Escrow, auye~ shallhave the ~~.l;n this Agreement and all or Buyer'. r19htshareunder upon wr1;ten notice to S.ller. In the event ot an
•••1qnment ot Buyer'. riqbt. und.r thi. Agreement, allot Buyer'sriqht and all at Seller'. covenante, repre.entation., warranties
and o~liq&tion. (Lno1udin;, without limitation, Obl1;'~10"'toiftd.anity,protect, defend, and hold Buyer harmle ••) shall inureto tha ~.n.tit ot auYe~' •••• !~ee(.).

13 • DAMAGE 015 PESTRUCTION. It all or any part ot theProperty i' totally or partIally da~ged or de.troyed prior toClOse or Zacrow, the repair co.t Cf which axceed, TWenty-Five
Thou••nd Dollars ($2',000.00), and it Seller do•• not agre. to
ertact repair thereat wLthin five (5) day. tOllow!n; such damage
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tl~ ClonNOHCl\, 9u~...1t IUy 111eQt tlo, (i) hnlinato thh
Aqrg~~nt in Which 'Vont the E~Orow Holder .h~ll r.turn the
Additlon~i OoPO,lt to B~yor and, eXo~pt aD othorwl~ •• p.citioQllyprovi~~d her'ln, the ~Arti.__ hall b~ relieved ot all oth.r
obli9ationg th~r~Att.r acoruing ~nd~r thi. Aqreement, W~tho~t 1nany way ~8l1Qvln9 ~. parti,. or l1Ab11ity tor b~oaeh or anyOQVanarlt, Obllqatlon, rQPrQsontation, or warrdnty Und.r thi.
Ag.r.oUlllntI or (.l.i; OOlnplete the t1.'Onllac\:!on ana take the propert.y
.~j.ot to .~oh dama9' or d •• truotlon, In whioh .vent (or in the
.Vent the CoSt 0' ropalr 1. loy! than $25,000.00)) all In.ur~hoGproQoects, It ~ny, othorWl~. ooll.otible by S~118r phall b. pa!dor a~siqnort to ~UYQr ~t Closo of tocr~~.

14. OND lATION. It oithor party to thic A~reernent
.rece1V~8 no O~ or 0 lerwise becomes a~~rB o~ ~ny contemplated or
actually oo~enOQd Cond&~nation or ominent domain prooeeding, orany prooe~rt1ng ~n 11$~ th&reot, ~q~1nat all or any part ot th.
~roporty prior to Cloao ot ~Dorow, Duch party Shall notiey ~h9
othor p~rty or that Cect. aUYer mAy then elect tOI Cl} termtnate
this A~recm6nt, in Wh10h ev~nt, tho EBQ~OW Holder shall rotu~nthe Additional Oe~ol1t t¢ 8uY~r, an~ exoopt As otherwiDe
ape9itioally rroviaoa heroin, th~ partle~ -hall be r~li$ved or
ail other obl qatlo1\1Jtherollrt:"r acoruin\1 unltor thig IIgroomont,
withQut in any way r4l1eVin9 tho p~~ti~$ or lt~~il!ty tor breachQt any Obli9ation, OOVenant, rep~eD6nt~tioh,· or Warranty una,r
thio AqrcQ~antl or (ii) prooaed with this Agreement acootctin9 to
ita t,rm&, in which 6Vont 5uyor $hall ba tntitl.d tQ reoe!vo thoehtire oOh~amnatioh ~~ard it BUYGr purchasee tho Propertr.

15, b1QU!O~~lD DAHAG~S. It Buyer fails to co~pleto thGt~An~action oontaln.a In tfiIs Aqr8e~~nt as a ro.ult oe a br.aoh
or its ob1i9ation, hO~$UndQr, th. rart1Q$ a~rQO th~t S.llar .hall
b~ ehtltl,1t to rOC9!VG and/or rata n a. ~lqui~at$~ ~ama~e. thoA~~it1cnal ~POUit 1n li6~ of all other remedi.a at law or in
equ1tr' Buyor an~ Seller aqr~e th~t the amount ot tho AdditionalOepos t ~8 a reaeonable .Um con8iaQrin~ all of th. oirou~Gtance~.Xiu~inq on th. dat$ of this Aqroement, tnolUdinq the
relat10nahip ot thu 8um to the ranqe of hArm to S.llG3~~~
rGasQnQbly OOUld ~e antio1patQd ~n~ the antiolpatl0 that
at .otual d~~a9G' WOUld be costly or inoonvonient,
Gol1e~'~ in1t1~1." Buyor's initi«lsr

--~.,.a.-,..-.
(~ho !a1tur~ Of Glthur O~ both p~rtio. to inGtrt ths1rinit1alb abov~ ghall not ~tfeot tho 8nforce~bi~lty of thi~prClv1aion. )

In .~dit1on to the ror~90in7, in ~h. avant of nnytet1ll1nat1on of th1s Aqrelllllilnt co l>. );"OflUlt ot ~he t~Uur" or acondition ot tho Aqt'8BllI8nt to be IIIlt;ifltiect,Buyer anct S.U.l"
shall equally &hare any t40e payabl~ to ~9cro~ Hol~er ~nd TitleCompany: prov1d~lt, howover, it -Uoh tailurQ La due to thQ breach
ot this Aqree~6nt by 5uyur Or Seller, the broaOhing par~r .hall
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or 4••truotlon, Buyer may eleot tor (1) terminate thi. .
Aqre8ment, in which event the Escrow Holdor .h~ll return the
Additional Oopo$lt to Buyer and, except AS otherwi.e speoifically
provided hereIn, the part i.. .hall be relieved of all other
obligatione thereafter accruing under this Aqreement, without in
any way relieving the partie. of liability for breaoh of ~ny
covenant, obligation, repr8~8ntation, or w&rranty under thls
Agreement; or (il) complete the tran8actlon and take the property
.ubject to .uOh aa~age or ae.truoticn, ~n which event (or in the
event the cos~ or repair 1s less than $25,000.00» all insurance
proceed_, it any, otherwise oollectible by Sellar ahall be paid
or as&iqned to Buyer at close of Escrow.

14. CONDEMNATION. If either party to this Aqroe~ent
receives notIce or otherwi8e becomes aware of any contemplated or
actually commenced condemnation or eminent domain proceedinq, or
any proceeding in lieu theraot, &9alnat all or any part of the
Property prior to Clom. ot Escrow, such party sh~11 notify the
other party of that tact. Buyer may than elect to: (i) terminate
this Aqreement, in which event, th~ Escrow Holder shall return
the Additional Deposit to Buyer, and except as otherwi~e
specifically provided herein, tho partic5 shall be relieved of
all other obliqations there~fter ~ccruinq under thie Aqroement,
witbout in any way relieving the parties ot liabil!ty tor breach
ot any obligation, covenant, representation, or warranty under
this Awroement, or (ii) proceed with this Agreement accordin~ to
its terms, in which event Buyer shall be entitled to receive the
entire condemnation award if Buyer purchases the Property.

1!. L!9U!DAT!D DAMAGES. It Buyer fails to complete the
transaction contaIned In thIs Agreement as a result of a bre~ch
ot its obl1qations hereunder, the partie. aqree that Soller shall
be entitled to receive and/or retain as liquidated damages the
Additional Deposit in lieu of all other remedies at law or in
equity. Buyer and Seller agree that the amount ot the Additional
Deposit is a reasonable sum considering all of the circumstances
existing on the date of this Agreement, inoludinq tho
relationship of the sum to the ranqe of harm to Seller that
reasonably could be anticipated an~ the anticipation that proot
ot aotual damages would be costly or inconvenient.
Seller's initial~,~ 8uyer'$ initials: ~~

(The failure of either or both parties to insert their
initi.18 above shall not affect the enforceability of this
p~ovb!on. ) ,

In addition to the foregoing, in the event ot any
.- termination of this Agreement as a result of the failure- ot a

condition ot the Agreement to be SAtisfied, Buyer and Seller
shall equally share any fees payable to Escrow Holder and Title
Co~panYI provided, however, it .uoh tailure i. due to the breAch
of this Agreement by Buyer or Seller, the breaching party shall

4/MS9lS'/nienan
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16. Y2.P!V C0MJ!IiS ION •

16.1 Broker'. Qommi••ion. Except a8 see forth below,Seller anQ Buyer Soth warrant ana r.pro••n~ that no broks~ogecommis.ion or finder's fee 1s due in this transaction. Anyobl1qation with ~espect thereto that may exist is the
re.ponsibility of the party throu9h whom such obliqation i.claimed, and such party aqree. to proteot, defend, indemnity andhold the other party harml... from and &qa1n.t any and allclaim., demands, causes ot action, coste, d..a9•• , expen.e.(inclUding, without limitation, attorneys' fees), 10'.8G orliabil1tiol reault1nq theretrom, whenever inourred or ari.ing,inCluding, without limitation, atter the t~rmination orexpiration ot thi. Aqreement.

Seller hal agreed to pay Matlew-Kennedy Corporation acommis.ion under the terms ot a separate written agreement.
17. !NYtR.Oma:N'%'AL pR.OTZCnON AND HA1iAADOU8 WAS'1'£.

17.1. Seller's Repre.entations. Seller repre.ente andwarrant. that, (1) It La now ana haa been, at all times that it
has owned or controlled the Property, (and to the be.t ot
Seller'. knoWladqe at all times betore Seller owned or controlledthe property, the Property was) 1n rull ~o~pliance with allapplica~le statute., ordinances, rules and regUlations or 011
qovernm8ntal and qu •• 1-90vernmontal authoritie. qQVorninq.nvi~onmental proteotion, includinq, without limitation, the
generation, u.e, storaqe, Placement! han~11ng, treatment ordi.po.al or hazar4ou. or toxic cham cal., waete., substanc •• or
material., inclu~1n9' without limitation, a.be.tos, hydrocar~ons,PCS. and heavy metal. (all such chemicals, wa.ta., substance. andmaterial. beinq oollect1voly oalled -Kazardou. Materia1.-),
(ii) Seller ha. reoeived no notioe. ot violation ot any lawsapplioable to Hazardou. Material. in conneotion with the
PrQpe~tYI an4 (11i) except a. Seller ha. notifie~ Buyer inwriting, no .uoh Hazardoue Material. are located on, under or
adjacent to the Property and/or the ground water, other wat.r.and 8011 on, or under the Property or, to the be.t ot Seller'sknowledge, on or under the surrounding p~opartie ••

1'.2 ~er'. Kight to in.pect. From the date orexeoution ot thi'--Agreement untIl ten (10) days thereatter, inaddition to any othe~ rlqhta ot in.paction Buyer ha. hereunder,Suyar .hall have the right to cau•• the Property to be inspeoted,
te.ted, lurveyed end .tudied at Buyer'. own exPen••, in order todet.rm!ne wbethe~ any Hazardou. Materials are pre.ent. It anyHazardou. Materials are uncovered within .uoh ten (10)-dayperiOd, Whioh Hazardou. Material. Sel1e~ doe. not cleanup withinfive (e) ~.Y' following written notice thereot trom Buyer, orwithin .uoh additional rea.onable period ot time .a may be

4/JUIU7/n1enan
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n.Qos.ary ~o etteotua~e cleanup, .0 10nq as Seller i. 41liqen~lypu~.uln~ Buoh oleanup, Buyer ~ay elect, in its 4i8ere~lon, to
either (1) terminate this Agreement, in wh1ch evant the EscrowHol~or shall return the Additional Deposit to Buyer and, excepta. otherw1 •• specifically provided, the partie. shall ~. relievedot all obliqations under this Agreement thereafter accruing,without in any way rolieving the partie. ot liability for breaCh
ot any Obliqation, covenant, repre.entation, or warranty under
~i. Aqreamant or (ii) take tha Property, with .uch HazardousMaterial., 1n Which ca.e Buyer shall be deemed to have waived itsr1qht to ter=inate thi. Aqre.m.nt due to such Hazardous Materialswltho~t in any way relieVing $eller ot it. Qbliqations under
Seotion t'~' Additionally, Seller shall make available toBuyer, w th1n tive (5) days ot exeoution or this A9~e.~.nt, alldocuments related to Hazardous Materials r••pectinq the propertyin Seller'a posle ••lon or reasOnably accessible to Seller.

Noth!nq contained herein to the contrary, B~yer ahall haveaoc••• totha Property and the promi.e. at all reasonable timesprior tc thl elo.e ot I.crow.
17.3 ~~~4catlon. Seller a;rea. to deten4,p~oteot, lnd.mnl~in:oIa harmle,. Buyer, it. offiaer"

.har~older., sucoessor., assign. and AUehor1zad aepresentative.trOlland aqalnst illlolalm., lOS••• , dama;., cost., liabilitiescr .~en ••• (!noludinq, without lillitation, attorney.' te••);10" ot ~.e of the Property; eo.t ot repair, co.t ot removal orOlean-up and loqal1y requirod disposal ot Hazardou. Materials;and l1en., fine. Or penalti •• ralatad to or arisinq out ot the
disposal of, pra.anea ot, us., r.l•••• or exi.tanea ot HazardousMat.~lal. Oft, under, about, or trom the Property incur~ed by orasserted aqain.t Buyer re.ult1nq or arisin9 from a breaoh ot
Seller'. warranti •• and representation. aontained 1n Section 17.1ot thi, Agreement, or the pr••enc. ot such Hazardou, materIals
Oft, under, about, or trom the Prop.rty prier to Clos. ot Escrow.

18 • !I!£J!LwmOt1I.
18.1 Attoin~,' F.... In the event ot anyaontrover.y, alaim or\4I.pute~etw,.n the partie. h.r.to aril1n;out ot or r.lating to thle Agraement or tha breaoh th.r.of, thepreva111nt party .hall b. entitlad to reoover trom the lo'1nq

party ~e"on.~la expen••• , attorney.' teo. and co.t.. It eitherparty ahoUld.b.com •• party to any litiqation conc.rn1n, the
P~operty or this Air ••m.nt, 801ely by rea.on ot the aat. or
0.11110n. of tha oth.r party to th1. A;r••ment or .uch party'sAuthor1 ••d Rtpr•••ntAt1v., the party that oa~••• the othar partyto blOome involved in the l1tiqation ahall be liable to that
party tor rea.onablo expen ••• , attorn.ye' te•• and coat. incurrea
by it 1n the l1tl;a~ion.

VUlts1/ni.n.n
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18.2 ~, Any notioe, t.n4.r or delivery to be

qiven hero~n~.r ~er party to the other =ay be ettecte4 by
per.onal ~elivery in writing or by oertltied mail, postage
pr.paid, return receipt requested, or tran.ml •• ion via taosimileso long as such transmission is immediately tollowed up
therewith, in the case ot a transmission to an are. within the
State ot Calitornia, ro~lar mall, return receipt requested, and
it to an area out8i~e Of the state Of Calitornia but with ins1d.
the United states ot Amerioa, via overnlqht air carrier (a.g.
Federal Expre.s) and it such transmission i. o~t.1d. the United
State. of Americ., then vi. international oarrier for quickest
delivery available (0.9' PHL). Notices shall be delivered and/or
addr •••• d to the respective addr.s... ot the part i.. sot forth in
the introductory paragraph of this Agreement, but eaCh party may
chango ita addresa by written notice in accordance with this
Section. Notice •• ent by mall .hall be deemed given tortyeight
(48) hours att.r deposited in the U.S. mail. as provided above.

18.3 8inding Effect. This Agreement ahall bind
and inun to the benetIt ot the reap.cUv. he1n, personal
repre.entative., executora, aucce ••ore and a••19n. Of thepartie ••

18.4 Entire Agreement. Th1s Agreament contains the
entire under.tandlnq ot the partie. hereto with reapect to the
matter. contained hereln, and no prior aqre.m.nt or und.r.tan~1n~
pertaining to any such matter ahall be ett.ctive for any p~rpo&e.
No provision ot this Agreement may be amended or added to except
by an agreement in writlng 819n84 by the partie. hereto or their~••peotivo .~oo•••or. in intere.t.

11.5 ibm.. Time 1. specitically deem.d to be ot the•••• na. of thi. r.em.nt.
le.a ~. ~n add1tion to any .\lrvi~al conditionscontained ela.vh~hi. Aqreem.nt, all covenanta,

repr •••ntation. and warranties, and all obligation. to protect,
det.nd, indemnity and hold harmle •• contained herein 5hall
survive the Clo.e at Zscrow or the termination ot this Agreement.

1'.7 Ooverninq Law. This A9reement shall be governedby the lavs ot the iiate ot Calitornia.
18.8 s.v~abillt~. It any provi.ion ot this Agreementor the applicationereof ~o any per.on or circumstance shall,

to any ext.nt, b. Or beoome invalid, il189a1 or \In.nto~ceable,
.uoh provi.ion or the application thereot ahall, it and to the
extent po ••ib1., be reformed rath.r than voided in order to
achieve the intent at the parti •• , and the remainder at this
Aqr .... nt, or the application ot SUch proviaion to p.rson. or
oircum.tanc •• other than tho.e •• to which it i. invalid, 1118981
or unentorceable, .hall not b. att.cted thereby, and each pro-
vi.lon at thi. Agreement .hall be .nforce~ to the fullest extent

VMSID7/n1enan -u-
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,.~ltt.4 by 1aw.
18.i eoynt.~~rtB. ~h1. A~r ••~6nt,and all Q=.ndm$nt~and .uppl.=en~. to ~I~9r~am$nt, may tor convonienoe eAoh ~~.iqne~in Qny n~er Qt co~n~~rp~r~OCp1.5w1th the s~me effectas if tho aiqnA~urQto Q~Qh 8uoh cOUnte~Art oopy Wore on a

.1nql. instrumont. ~aah gOunterp~rt shall be de.me4 An oriqinalA' to any p~rty WhOle siqnAtur. it b6.r¥ and allot suahcoun~.rpA~5 tQken toqeth9r 5h~11 OQnst1tute one doOument.
1ft.to EXbtbit6& All B~h1bit. r.t.rr~d to are attaohed .to and 1nCor.poratea n th1q Aar.8mant.b~rufbruno •.
18.11 %nte~r.fAtiOD. The'seceion ~.ad1ng. ot thisAgreement cro inserted en y Q~ a nAtter of conven1once and 1n no

~ay datine, ~~it, extend or ~~aaribe the scops or 1nten~ Of thisA~r••mont or any ~roV1sion hereot, o~ in Any way att6ct th~6
Agreement. As u~a~ he~Gin, the nquter inclu~es the fe~ihihe and
~~sOU11n. iend6rs, and thl .1n~U1Ar 1nolUdo$ the plural.

1$.12 ~~nt~. All paymonts &~e to be'~4da in lawfUl=onoy ot the U~it~tAtes Of Amor1oa.
~ecut6d on tho ~ay an~ year t1~s~.bovewritten.

Dy _

(fypo or prInt N4~e)
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CX/fIOIT A-l..
DESCRIPTION OF THe LAND PRI

£X!fTPIT A-l
DESCRIPTION or THE LAND PR~MIS£S

~CCAL OCSC~!PTI0N

PA~CtL 1: -lANO~

THAT PORTION O~ THe TIDelANDS AND sueM(RC~D o~ F!lL£D lANDS OF MISSION BAYtOnM~RLY FALSr. BAY AND A ronfION Or fHC pueBLO LANO~ OF SAN OItCD,
ACCOROINC TO TH~ MAP THeREOF MnD£ BY JAMfs PASCOE IN 1870, A COPy or WHICHWAS FIL(o IN TH( OFFICE OF THC COUNTY RECORDeR OF SAN DICCO COUNTY,
NOVtM~t.R 14, 1?21 AND IS KNOWN AS MlSCtLlAN~UUS MAP NO. 36, ALL StINe INTH€ CITY Dr- SAN DIrcc. COUNTY OF SAN DI£CD, STATE O~ CALIFORNIA, ANDDCSCRIato AS A WHO~£ AS tOl~OWS:

COMM€NCINC AT THe SOUTHEAST CORNF.R OF lOT 24 IN BLOCK ~O OF R£SUBOIV1SION
OF DlOCKS 7. a. 10 AND A PORTION OF aLOCK ~ AND lor "AI, INSPIRATION
HeICHTS, ACCORDINC TO THr. MAP THEReOF NO. 1700, FIlr.D IN THe OFFIC( OF THt
COUNTy ReCOHO£R OF SAN OICCO COUNTY, OF.CCMar~ 27, 19l7: TH~NC£ ALONG THE
SOUr~tRlY LINe OF SAID lor 24, SOUTH 89°55156'1 ~!ST (nrCORO SOUTH 89059'00~
~r:ST), 25.00 FC€T TO A POINr O~ TANC~NT CURve IN THe OOUNOARY OF SAID lOT
24; THtNC< SOUTH 00'04'0"" EAST. 2.00 FrO TO AN INTtR SEC T! ON WITN ALINEWHICH JS PAnALLF.~ WITH AND 1.00 F~£T SOUTHfRLV AT RICHT ANCLes TO THC
SOUTHeRLY LINC O~ SAID B~OC~ 10; THr.NC~ ALONe SAID PARALL£L LINr. NORTH
89'55'"" EAST. 249.)0 NCr: THf:NC< NORTH 05'30'02" WEST. 104.06 ,"0 10
THe UNITED srATEs COAST AND C(OOETIC SURVEy TRIANCULAT!ON STATION "OLO
TOWN" THE lANOERI cnlo COORDINATES, CALIFORNIA lONE &. FOR SAID STATION"ala TOWN" ARC • EOUALS 1.)12,415.7 ANa 7 EOUAl< 213,819.22 AND SAID
TRIANCUlATlON STATION IN lOCHfO AT lA'ITUOC 32"43' 02.45" NOR'H AND lONe/-TUDE 117'11'07.200" WtST •• rINC ALSO rHO 'OIN' OF ORICIN FOR rHE SAN OlfCOClry ENCINffR'S HISS'ON .AY 'ARK CUORD/NArr SYS'CN: TH<NCE NORTH 5160.,3FrfT ANa wfSI 16.030.7? FEfT •• E/NC AT H/SS/ON BAY 'ARK COORO/NATES. NO.TH

5160.53 VE<T AND W~SI 16.030.7' FElT: THeN •• SOUTH 66'35'46" fAST. 352.89
FE~T Ar HISS/ON DAy 'ARK COOROINA'fS NORTH 5020.42 FEET ANa W<SI. 15.706.89FErT: THr.NCf CONTINU/NC SOUTH 66'3,'46" EAST. 618.)6 (''INC AT HBSION dAy
COORINOATEO NORTH 4774.57 FCfT ANa WEST. 15.139.07 FtET: IHENCE CONI/NUINC
SOUTH 6'"35'46" EASY. 313.04 FEfl TO A 'OINT FOR REFENeNCC THf COO.OINAIES
HfRE/NAFTER HCNTIONeo AR' SAIO HISIUN BAY 'ARK COOROINAT' SYS'EH: rHeNCE
SOUTH 40'00'00" wtST. 421.74 FEET: IHCNcr sourH 50'00'00" ~EST 421.74 FECT:
THeNCE 50UIH 50'00'00' EAST. 4U6.80 FetT TO THt COORDINATES MO~~ 4065.64
FE~T AND ~E$T. 14.811.19 'ECT: IHCNCE 10UTH 08"09'38" 'AST. 8.12 'EEI To
COORDINATE' NORTH~057.&O FEEY AND ~eST. 1~.810.0~ Fr(T: TH(NCE SOUTH08'09' )8" EAST. 694.75 FfF,T TO COO~OlNAT(S NORTH 3369.80 rt e t AND -c5I
14.711.43 "£1: THCNCC SOUTH 01'50'22" vcsr, 1202.00 '£F.T 10 THF, TRue 'OINT
OF At'CINNINC: TH£NCE SOUTH 89I109'J8" tss r, ';17.76 Fur: THf:NCE SOUTH
81'50'22' -r'T. 800 'frl/ THENCC NORTH 08'09')8" ~£ST. 271.)6 Fe'T: THCNCE~onT'i 8l~SOI221' CAST, dOO reEl TO THE TRUE POINT OF 8EClNNINC.
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EX//forT 1\- 2DE§tRIPTION OF THt
MArtINA PHE:MIS~S

£XHlDtT 11-.2.

DESCRIPTION OF THt MAnrNA PREMIS~S

PARe~L 2: -WAT(R-

THAT POR'ION 0' THE ,rDElANDS AND SUBMEROED DR 'lllED lANDS OF MISSION a.
FORM£R~Y FALSe GAY AND A PORTION O~ THe pueOLO LANDS 108F75ANAOJg~~'or WHICACCORDINO TO THE HAP THEREOF MADE 0' JAHtS PASCOE IN, •
~AS FILEO IN TH~ OFFIce OF COUNTY RCCORO~R or SAN DIeCO COUNTY, NOvEMa~~
14 1921 ANO IS KNOWN ~s MISCELLANeous MAP NO. 36, AL~ BcING IN THE CITy
SA" DIEGO, COUNT' OF SAN DIEOD, STATE OF CALIFORNIA, AND DESCRISEO AS •WHOLE AS FOLL~WS:

BECINNINO A' 'HE TRUE POINT OF BECINNINC DESCRIBED IN PARCEL 1 AOO'EI
THENCE NORTH 08'09'38" WEST, 480 FEET: THENCE SOUTH 81'50'22" WEST, Bll
'EE': '"ENCE SOUTH BI'50'22' WES', BI5 'E.', THENCE SOU'H 08'0"38" EAST,
480 FEET '0 'HE WESTERLY PROlDNOATION 0' 'HE NOR'HERl' lINE OF SAID PARcnI, THENCE AlONC SAID PROlONOATION TO AND AlONO THE NORTHeRl, lINE OF SAID"ARCEl NORTH 81'50 zz- tAsr. 815 FEET TO THE POINT OF Bc'CINNINC,

eXCEPTING FROM TNAT PORTION OF SAID PARCELS 1 AND 2 l,lNC WITHIN THENATURAL BOUNDARIES OF MISSION BA, FORMERLY FALSE BA, All DEPOSITS OF
MINERALS, INClUDINO OIL AND OAS, TOoeTHER WITH TNE RIOHT TO PROSPECT FOR,
MINe AND REMo,e SUCH DEPOSITS AND TO OCCUP, AND USE SO MUCH OF THE SURFACEAS MA, DE REOUIR.D TNeREFORE, AS RESER'ED B, THE STATE OF CALIFORNIA IN AN
ACT 0' THE lECISlATURC APPRO'EO APRIL 21, 1'45, STATUTES 0' CALIFORNIA,CHAPTeR 142. .

71111l>D 1130 ,...
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DESCruPTION OF' EXCLUDED It-'...!:'OOVE



DESCIUr>tION OF E:XCLCDr;D
rr-IPRO\lE:MENTs

_:'"0-

I'1'EI1SEXCLUDED PROM SALt _
RETAINED 8l( KNIGII'!' & CAAVF.R YACli'l' CENTER, INC.

1.. InVAntot'y
2. ~at't8 & suppliee
3. PersonAl effects
4. Oftico turn1tura And equipment.
5. Small hand ~ools
6. Shop equipmant

" WQldinq, paintin9, building, fairing, misc. equipment andSUpplios, ventilators, filters and· scaffolding
8. IINirvanall fu,il kloat

O. Vehicles
10. Compu~.r. & sottware
11. Walkie ~Dlki •• ,.pagers, oommunications equipmBnt
12. Boat CArriQr~
13. Yard Kule., pUllieD
14. StoraqebU11din9&
rs , ll'orkHttEi

18. Travel l1rts, boom litta

20. Fonoin~, qat••
21. Camera Equipment

22. Any and all items not attaChed and made a part of anybUilding or deck, or physical improvement.



•FROM

r.XIlIDIT C 1 of
~GREEMENT OF INTENTION

THIS ACREF.MEHT or INTENTION 1s made at at Juno 29, 1990be~wOA~ kNza~T , CARY~R YACHTCENTER, INC., ft cali:orn1acorporation (UK & ell),. and ASAHI J<AIYO CORPORATION, a
Japan ••o co<POr.'ion. o~ nominaa ("A.'~i"). w~O 'gr••••tOllo ....s:

T~4 purpose Of this 09rooment is to set torth thegOnOr01 OOO".'onding bO'wo.n K • 0 and A.a~i conc.rning ,Cortain cale and/Ol" lo~n transaction. Th.1,. agreement doeanot conatituto a binding agre~ment tor purcha~o and Rale Or
10'n b.'wo.n .~. partie. ~.r.to: , binding .gr••m.nt .~'lle'i •• Only w~.n t~. porCha ••• gr••m'nt .nd/or loan .greem.nt
(bot~ •• di.cu".d in g~"'er d"'il b.10W) 're OKCcut'd byboth ot the por'Ie.. From ond t,Uowing tho e••ootlon 0'

this ag ... m•n e , the p.~tie. r.pre'ent t~.t t~.y .hUIdiligen'ly u'e .hoir r••poctive gOod toit~ b••t .ttort. to
r,pidly bring 'boo •• sale and/or lo.n o. oontempla'.dherein.

The .al0 and/or loan shall concern tho tOllOwin91
1. x, C, or rolatod entity, Shall Goll to Asah.1, forFOor· •• n Hillion On. Hondrod Firty T~oo •• nd DOll.

r
•

($14,150,000.00), K • C'., or .oc~ r.lot.d .n'i'y'a, intar-
e.t A. i..... in t~at C.rtain H••••r L.a.o/Perc.nt.gO L••••
dot.d H.rc~ 5, 197. wit~ .~. City ot S'n Diogo conOerning'pram le.. do.orib.d •• to11ow... ., ,035 'qu.~.tOOt 2 _ •• ory
ott io./rotau boil4ing, • 7•~OO '''''.relOot 1 and 2 atory
ottico/r.'ail bu1Iding, a boa. r.Palr/conetruction taci11ty
inClUding improvem.nts 'nd structoro. wi'~ '5,000 5""ar.
t'ot °t Ootaid. pavad and t.ncad .r.a, 2 a.p~alt P'V.d ~'~'parking .r••s tor 1•• COr. On '.516 acr•• ot 1.nd, .nd 2<0 .'r.hta1 bo.t Slip. wi'~ r.n'ol ock.rs on .pprosina'aly 8.815aor•• ot Wot.r, altoat.d in t~ ci.y ot S.n Olago, Coonty or

San Dl.go, s••t•• t O.litornia. d.aoribad •• Lo •• 25, 26, 27 ~
and 28 ot .~o QUivira' .asln, Hiesion "y '.r"1, COmmOnly '..known 'a Xnig~t • Carvor Yac te.n'.r, 1500 Q~Vir. Way,
san Dlogo, oalitorni., or "il""":..t£, ""T1ln.~~."':~r....~....

2. Asahi .hall mako a loan to J( , C 1n the amount ot
FOurteen Million On8 Hundred Fitty Thousand Dollars
($14,,1.50,000,00). to bo repaid upon mutuAlly aqreoabletarm;, and to be 80CU~.d by oither an assiqnment ot tho
lens. and/or on assi~nmQnt ot the Gtock or K , C, Or relatedentity, and/or an option to PU~chaoo Such leoe. and/ot'stock.

4/RJS9' 2/nbo .. "



FROM • 7 . .2 '5. ! .~~0 _.J
=' • ..: .:'

C:XflIOIT C 2 of
AGR~EMENT OF INT~NTIvN

In t~o aYant A Gale ot the lease and related
improvamants is COI''lriUlllll1ated,K t, C 5hll11 sublet bc1ck trom
~sah1 that ~o~1on ot tho 1Qasod premises constituting land
and im~t'ovel'llcnts (a!1 OPPosed to watQr, marina, doek and
othor reli1tod ill1provemQntG) for a tern ot ten 0.0) year",
....ith an Option i:o reno .... tor an adcHtional ten. (l0) year
por1od. Up.GA lli\tt-U.,..l-l-Y-St']'1"e'et'lbia tee. f1 te be E'lJtteei til''''' by
~4-p.a~&!e3. The base rent shall bo Nina Hundred ThousandDollars ($900,000,00) per annum, payable monthly, in advance
(triplo net), The base ront shall increc1se annually,
commoncing with the. r.Ccond (2nd) ~Qar, by a cost ot livinq
adjustment, wJ.th tho minimum annual incroase to bo th~ee
percont (3%) llnd tho maximum annual increase to ho eiqht
percent (8\) (Consumer Priee In(!ex ot the Bureau ot Labor
Stfttistics or the V,.S. Depa~tment or ~bor tor Urban Wage
1:&rnors And Clerical Workers, Los Angolaa-Long DeJlch-A/"Il\h&.tm,California (1982-S4-100), !tall itamslO). ~l:1ditional
SOC\,Ir1ty (8'9. guaranty) to .be as mutually a<;recc1upon bytho p~rtie8,

E 1"." t C! t.'1~~ -Jk." , Tho dccJ.s1on lis to ....hothat" thQ transaction will be ~ '.(,t~ ti~le or 108':' will bo ~Aah1'~S' +to'te.er-, A9~Jr ~i-M-t~1--e.t ~
'i ~ ~~ 0' e. "*n_ __ ............ ~t •• O<ty t.. , -"t;:; ~r ••••• _ ruu-lt .f ._............. " ,

~ ~ 1"-: .,.... ~<-..~. "'Itl AI'/....~&.U1'\t... ~ .."c.o~ E.~IU I...~ The fOllowing dOcuments shall bo pr-Qpal:'odby cOunSel~ ~ to~tho p~rt1eG:~~ f!ig~• <! L Pureh ••• A9rooment or ~o'n Agr•• m.nt, .no relAt.d . L

~ ~~~ocumonts, Shall bo PI~~red and e~aCuted by the partie9 no GI
~,~ later thC\n JUly ·-H-lb.B90_,\fI.l,t: /oI.~GIlH"" ..r.~~T ~'IL l. ",","1"A,,'/\,'''' '. ~ ....
.. ~ ."..." .... ~ r.·... v,·e' ...,,; ',,," •• ,,. cA I:' ·!l... ~·w."-*$$'0.00" ••,. 1'''
.;- :>f ....'" r:' i'I,.w .~6'l'ea-i%'1-.~~'}':-~d"·t"o... &8v .... ~\'l.'f't'"""PF'~~i~'l.~!gp(~.,
~ t and executed by the partios no lator than July ~~J1990.1';~
• 't "t The transaction ecntolllplatO(1 by thh aqreemen.t shall be .
~~~ ':. conC!ludod on or .botore Al.lqust15, 1990 (tho "ClOse"). AUhi

.~ ( 4c~nowlQaq.s that time is Dpoeit1c~11y or the essence; th~re
.~~ can ba no aXtenS10n 9ranted beyond this dAta unloss
l ~~ otharw1se Agreed Upon by thQ partios 1n wr!tinq.

"..,~...-

Th. PGrt~ •• aqree to 519n And deliver such addttional
doeUmentl ae may bo nec~Gonry to etteetuate the tranSactions
contomplated by thia aqroomont, 1ncludin<;, but net limitod
to, ecerow instructions as may bo roquired by Commerce
t'crow Cornpany, 1545 Wilshire Doulevard, Suite 1500,Los Anq.lea, Cal itornia 90011, PnJ.l11p R. (irar, EscrowOfficer, Eacro ....Ho. 90-12256,

From and tol10w!nq the oxoeution ot this aqreemene:

4/nJS972/nbeun



•
Y.· A•• hi .h.ll h.v. h.'dhte right to 'nter the _9k

prop.rty to p.rfo,"" ," t •• e•• nd duo dili';.n •• r.lotiv. eo ~.,
'Cquirinq tho , •••• 'nd/.r ·'.Ing tho ' •• n 'nd t. r.view ~ll
bo•• s •M re.ord. • t K & C re I.ti vs thor0to IA<., ... , s"..~ ''''0'''''., ,_
.... ~"'O, ...... .. ...." KI;C "'" ~ ... "fi.·'i\'~l:L~"""'~.'~.....~, ...,.,<l<\"'=-'
.. n~.< 'll'0'" ~·'oh'If'i:n".t"''J'.rlO1""t~.nm.n';\'":!Ir "iIic c ".~"~ ~
·Al. Of the 1••••• nd/.r oiOliar lo.n With '.ny .th'r ~prOOP••• iv. purch••• r/lend.r 'nd 'h." roj •• t .11 .urrent
oftsr. or propO•• ,. frcm tnird P.rti •• r.l.tiv. th.r.to,

' , Both P·rtle. Sh'll •• ""i t th.ir tb., • tt.ntion
.nd flnan.i., r •• our••• to the q.od t.ith .nd dili90nt
.onouo•• tion .t ." .qr •••• nt. r.'ot'v. h.r.t. 'nd 'h"l bo
r·.'O.'bl. in "1 ,sp •• to Ot n.q.tlatl.n r".tiv. th.rot •• 0\0(011; and

C. K. C .nul not .n.U.b.r~ ~..... r '.b•• ,._ ••,00"., ·;'''''.nt ... hOi,. to the pr'.h •• Without A"hl'sP~1or ""r1tten cQn~Qn~.

tn tho .Vont a dioput. Ohould.rl.o botwo.n tho pa
r
tl ••

•0nO.rnlnq the tr.n ••• tlon•• ont.opl.tod by this .9roo•• nt.
the ProvalUnq p.rty .h.ll b•• ntltlod to r •• OV.r It.reagOn~bl.attorneys' teos and Costs.

NO'with.tondln9 'ny ot tho tor.qolnq t. tho o.ntr.ry,
the porth. aOkn.wledq. th.t, cenourr.nely with thO •••• u.
tlon ot thl •• qr•••• nt. A•••i h•• P.ld't. K • COn. Hundr.d
F1rty Thou.aM Do11ars ($100,000.00), WhiChb apPli.abla
tow.~. the ouroh••• pri ••/lo •• a.o.nt. ~. P.rtl.. '9r ••
th.t thl. ,SlSO,oOO.OOh.o b••n .'rn.d by K • C in '.

Ch
O'9.

tOr 'nt·r1'9 into thla .9r....... K' C ohaU h•• ntIU.d q~.((:.:1'<::'t. r.ta in thlo SUO,000. 00 un... , .H......,.....hn ... , i ,"0'
oP'Ctlv. ot Whoth'r A"hi a.tually pur.h•••• tho 1.... Or
.ake. the lo.n .nl... (lJ K • C 10 U"bl. or unwlllinq t.
obtol

n
'pprOpriAt. qO'.rn •• nt.,. 'PprOVOlo, •• m.y bo

n.c.... .,., inclUdin9, but •• t li.ited t., the 'PPro'al ot
tho City ot son Di.q., t. tho tr".a.tlon cont••plated by
thl. '9

r
••m.nt, wh.t'.r th.t b. .ppro.al ot the "'lqn •• nt

ot tho 10... Or .ooro•• l .f tho ,.curity lnt.r •• t 1. oU.h
1•••• , Or C,) K , C 10 .nobla Or unwlll1nq to d.li"

r
to

A.ahl on the Cl0'0 • 1•••• 'nd bill ot •• 1. r.'.tiv. to the
,"orov••• nt •. C·lth.r by w.y ot '.le or ••• ,curlty for a ~~
' •• n) treo •• d .la'r ot all U.n. "d .nc.mbr.nc... '"" "'-
ei'~".t "~J>o........ H ••• ~~~ ;;:;:t:~::"~;: •.:: :;....."., .r (>J A"hi, H .. ~ __ ~.y-o __, ~,......... "¥
'dhcover. 'or id.nti ".. • Ph.:~ Uy 9...>>>;;,,, 9Ofldiacc>1oo'd
~"."'d.t.ct In th. P'yoic.l Conditl•• ot tho pr,p'rty or

a~4 e to any portion or the propO~t~ wh1ch may
require 10='d,.t. r,p.lr. (.rdin.ry we.r 'nd t"r '.cept'd)&n4 K , C la11. to complete 8u~h repAir. ortouro_ Such
d.t.ct. In tho ProP.'ty in • 90.d .nd workm.nli ••• nn.r eo I
th. roasonab.lo sathhct10n or "sah.1

I
'or C4' J( e taUQ to I

Ci .J..!:,,\ ,W••+(.;...•"6./ ft,/lh"~NJ.J) F~bi.
4/l<7So'i./nbe.an.," (·~i.l·l..u L. e:lJ>.J ~ O~

0"~1\.~..Jrnl . '. r.J. ~.. 001- ~ J..' I""'



FROM • 7.25.1'398 11: II ,.:::

~ t~J'I~ ~ JI{I~~ ~1.l!r11/1",) ~
. r1c,..q.\ IJ.

pro id. Asahi With anY/doeum.ntatlon Or IntormatiQn r.lativ.to tho ope.aUon ot it. bU.in••• o. tho 1o••• d pr..i•••,WhIch dOcumentatIon or intormatlon x • C po....... or h.,
'ee••• to Or Which doeum.nt.tion or intorm.ti.n l< • C e.uldP•••••• Or COUld h.v. '.e ••• to With r••••

n
•

b1
• dUedUiQonco;/

"fl o....~ o~ ~~
(0.J.e. .<- ~ Co sJ.A.u
rep/~ 'f-lA. ~01>,)J~."o

10 ~~ -hro/J,w;M.

~-2........ -
J( & Cr

KNICHT & CARVER YACHTCENrER,INC.,'

a e~ll(ornia corporation,

By, ;i2~ilJil>J'k;:;~
(Print Mme a·nd tith) ,.

,lSAHIr
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• EXlfIUIT D
JUNE 28, 1990 ESCROW~ INsTnvCTIONS

COMMERCE ESCROW COMPANY
IS 4S Wilshir. Blvd., SUlft' 600/ LosA"¥fles, C.II(ornr. 90017

(213) 404.0855
D.\T~ I "VIiS 28, ~ 990

eSCROW O~'f'rCER.: PIHL ((. (,iRAF
ESCAOW NO: 90 1'-~5G

ESC~ow INSTRUCTIONS

···~'.fN' TWE 'BeVE PROOOS'o ESCROW CONCERNIN' TWE R". PRePERTY AT "00aUIVlR~ RO'D .• ." DIECO, C,""'ORNlA, IT IS UNOER'NOO THAT THE 'UYE' III
TH' "0'0'.0 TR~NS'C"ON, '5I.O 'S'WI ~I~. INO" ~ J~P.N••• CORPOR.TION'H~LL CAUSE TO BE .,kEO IO'O YOU. TRUST A<CO~. AT IMP••IA. BAN< (CaS.AHESA OFrlC~) TH€ su~ CF S150,000,oo, ON JUNe 29, 1;90
UPON YOUk "«fPT 0" JUNE ",. 1910 OF SAID SUM OF HONEY, YOU "E .0 "OTIfYTHa SELLE', VfA FAX OOTIFIC'TION TO MR, ROY T"EI. AT THE HYATT fSLANOf.,ROOM ),21/ FAX NO. (619' 22'~OJ49 0' YOUR P.tCEIPT O~ SAID FUNDS.

TH. BuyeR, 'HAL. TH"" NOTrry YOU fII WRlnN., VIA tAX A. T. THE DrsPOSITIONOF SAIO $150,000.00.

r -. .... _._.--... ...__ ~ ""'. _
%Ul •__ .__ . .__ . _

ell "f" 'Nit ~80"£~S1CUED STATU HE HAS ReAD THE rORECOING 1NSTkUCTIONS AND
D!ItsTA~'os AND ACRtt:s TO 'J.'HEM, MID HERia~' ACKNOIo1LE:DG£S A 1\£CS:P1' OF A.py' 'nfU£O,.
i

I I. , ,: I ,,
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--- EXHIQIT l
RECORDING REQUESTED DY AND
WHEN RECORDED RI::TURNTO:

ASSrGN~tNT OF LEb~E

This Assignment of Lease (the "Assignment") is made as of
~ ......-=---,..-' 1990, by Knight & Carver Y<lchtcenter, Inc., aCalifornia corporation ("lIssignor"), in favor of Rising Sun
Marine Enterprises (California), Inc., a California corporation("Assignoe"), with reference to the following facts andobjective!;:

A. Assignor is tho lessee under that certain Percentage
Lease (the "Lease") dated March 5, 1979, originally between the
City of San Diego, a municipal corporation, acting by and through
its City ManagGr (the "City") as leSsor and Mission Bay Marina, a
limited partnership as lessGe covering certain property (the
"Premises") located in the City of San Diego, County of San
Diego, State of California, moro particularly described in
Schedulo 1. Assignor is the owner of bUildings and other
improvemGnts on the Premises (the "Improvements"). The
Improvements are being conveyed to Assignee pursuant to a grant
deed and a bill or sala executed by ASsignor in favor ofAssignee.

B. Assignor desires to assign, transfer and convey to
Assignee all Assignor's right, title and interest in and to theLeaso.

NoW, therefore, Assignor agreas as follows:
1. As~i9nor hereby ~ss1gns, transfers and Conveys to

Assignee all of Assignor's right, titlo and interest in and tothe Lease.

2. Aaaignor and City warrant and represont that the Lease
is in full forcG and effact, unmOdified, has not baen 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, and
there exists no condition that with the passage of time or the
giving of notice or both would constituto such a default.

J. Assignor agreos to indemnity, protect, defend and hold
Assignee harmless from and against any and all liability, claims,

1'12100 l,30 ~



F~OM • •7.25.1-3-~B 11:14

ASSIGNMENT O~ LEASE 2 ot

lassos, costs, damages or expenses of ~ny 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 representations under Section 2.

4. The provisions of.this Assignment shall be binding onand inure to the benefit of Assignor and Assignee and theirrespective successors and assigns.

5. SchedUle 1 is attached to and incorporated in this
Assignment and the recitals contained, on the first page of thisAssignment are incorporated in and made a part of thisAssignmant. .

In witnoss Whereof, Assignor and Assignee have executed thisAssignment of Lease as of the date first writton above.

A"SIGNOR: ASSIGNEE:
l<NIGHT & CARVER YACHTCl:;NTF.:R,
INC" a California corporation RISING SUN MARINE ENTERPRISES,(CALIFORNIA), INC., a

California corporation

By
(Type or Print Name)

Its
(Type or Print Title)

By

(Type or Print Name)
Its

(Type or Print Title)

CONSENT ANp ACKNOWLEDGEMtNT

The undersiqned City of San Diogo, a municipal corporation,
aoting by and through its City Manager, hereby consents to the
above Assignment, agrees and aCknowledges that all conditions and

OUlna, \J146

",1)/00 2"0 PIlI



• 1&'."&1 J U.l,'J.· L"

ASSIGNMENT OF LeASE

.= . ..:. :-

:3 of

requ!roments for such Assignment under the Lease have been
satlsfiad o~ waiv~d, and agrees to those warranties and
reprosentations set forth in Section 2.

City nf San Diego, a
municipal corporation, acting by
and through its City Manager:

By:
City Managor

O.,ted:

(Attach Schedule 1J

9'.23001\3"6
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1",- 010..NO. _ loc,o ..... loon NO.__________ I
CORPORATION GRANT DEEDIfI~ UNOmSIGN[l) GIlIlNIOIl(s) OrCLJ\R((s)

OOCUMCNTA(lY IIlANSI'en lAX Is S _
o COmpyllldon '1,1\1yolvo 01 PlOperlyconv6yod.Of
o COtn/JUlodon M voluo loss yolue01 HAf'lS 01 oncumbroncesromolnlng01 lime of sole.D Unin<:OIpototoCloroo: l'l ellYOr _ and

roo;", VALUADtrCONsrom" lION.recoIJ:l1 01 which II horeby aCknowledgod.
KNIGHT & CllrlVEIl rIlCHTCEN1·ER. INC.

a CClII»OliOnorganl'ed L.O;Io( lncJIONt 01IhoSio/e01 Cal i forn 14
hotctJvGMNTSlo RISING SUN MIIRINP. ENTERPIllSF;S tCIII.IPOIlNIlIl. INC •• a
II:<lUtorn~a corporaUon. ,,11 buUdLnOIl and othor LmprOlrOmllnta, strul:turell.
fLllturlls. lind IlQIJ1PnJllnt locllted on Ibut not inl:lud1ngl

1110 'oWowl~ desc,ltJedrOCIprOJ)llrfV~ llnd IIdj acen t Ifa tile arOllS in theCity of San Diego

CounlYOI 8/111 lliogo SfoleOlCov,OIn1o:See Schedulo 1 llttllchlld hl!eetollnd made a pact hereo!.

Th~ loregoing nOL"'ithatnndLnO. the items listed on SChodule 2.
IHtachGd hereto nnLl Modt: ., S'<lct herea!. Ilh .. li not bo 110 grllntad. butsholl ba retained by tho underllignod.

OOled _

l<NICHT' CIIRVr.n VIIClITCf:NTER. INC ••
tJ Cal !forrid ForpprotiQQ ..•,OlP"q__ ...

------------_no-..------------*-
.........,----------------

j II..,.

} .

'•• '.'1" .. , ftI "",I~'~

MAlL TAll SI"TIMEN'S AS OIRfC'EO AbOW.



, 1 •

FROM • ~
7,25.1~3e 11:15

EXHIBIT If

BILL OF SALE

EXHIBIT H
PILL OF SA.I&

FOR GOOD AND VALUABLE CONSIDERATION, receipt of which ishereby aCknOWledged, KNIGHT & CARVER Yl\CHTCENTER, INC., a
California cOl:poration ("Seller") hereby grants, sells, transfers
and dOlivers to RISING SUN MARINE ENTERPRISES (CALIFORNIA), INC.,
a California corporation ("Buyer") the buildings and all other
improvements, structures, fixtures, and equipment 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 particularly on SChedule 1 attached to and
made a part of this Bill of Sale (all such bUildings,
improvem~nts, structures, fixtures and equipment shall be
cOll~ctively referred to as the "Improvements"): provided,
however, there shall bo excluded from such Improvements those
items listed On Schedule 2 attaChed to and incorporated in thisDill of Sale.

TO have and to hold tho same to !3uYQr, and its succesSorsand assigns to its use forever,

SGllGr horeby rept'osents and warrants to Buyer that: (a)
Seller is the laWfUl owner of the Improvements as of the date of
transfer of the Improvoments to Buyor: (b) tho Improvemonts are
fre~ and clear of all liens and oncumbrances as of the date of
transfer to Buyer, except thOse liens and Bncumbrances listed on
Schedule 3 attached to and incorporated in this Bill of Sale: (c)the Improvements have not been altered, modified, damaged or
diminished since nuyer and Seller ent-p.redinto that certain
PurChase Agroement dated as of JUly 21, 1990: (d) Seller has the
right to sell the Improvements; and (e) Seller will warrant and
defend all of the abOve against the Claims and demands of allpersons.
Dated:

-' 19510
SELLER:
KNIGHT & CARVER YACHTCENTER, INC.,a California corporation
By: _

(Type or Print Name)
By: _

(Type or PrInt Name)Its:
.,7"=T-'i~p..e~o~r-P='r-l'1'"n~t:--:'I~'Ir-::t~l~e~)--

(Type or PrInt Titls)
(Attaoh Schedule 1, Schedule ~.and Schedule 3J
hUOO I \S 146
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EXHIIUT I

TENANT ESTOPPEL CE~rFICATE

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

Ladies and Gentlemen:
Tha undersigned,

("Tenant"), as tenant under a lease (the "Sublease") of certa'in
premises dated , executed by Tenant a~d
Knight & Carver Yachtcenter, Inc., a California corporation
("Landlord"), hereby state, declare, reprosent and warrant asfollows:

(a) The copy of the Sublease attached hereto as
Exhibit A is a true and correct copy of the SUblease, constitutes
the only agreement between Landlord and Tenant with respect to
the leasod premises, and the Sublease is in fUll forcG and effect
and has not been amendod, supplemented or changed, except asfollows: (if none, so state):

(b) Tenant has accopted possession or 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 SUbleasQ)
in aCcordance with applic~ble plans and specifications and within
the time periods set forth in the Sublease. Tenant furtheraCknowledges that the term shall expire on , 19 ,
unless sooner terminated or extonded in accordanco with the termsof the Sublease.

(c) The p~emi8es demised under the Sublease are in goodcondition and repair and there are no outstanding items ofdeferred maintenance.

(d) No defaUlt or evant that with the passing of timeor tho giving of notice, or both, would constitute a defaUlt on
tho part ot the undersignod Tonant exists under the SUblease in
the performance of the terms, covenants and/or conditions of the
Sublease required to bo performod on the part of the undersignedTenant.

0423001\3580
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(e) No d~fault or event that with the passing of timeor the givinq of Iloticc, or both, would constitute a defaUlt On
the part of Landlord exists undor the Sublease in the performanc~of tho terms, covenants and/or conditions of tho Subleaserequired to be performed on tho part of Landlord.

(f) No ~ontals are accrued and unpaid under theSubleasCl.

(9) No prepayments of rentals due under the Subleasohave bean made and no security or deposits as security have beenmade thoreunder, except as set forth in the Sublease.
(h) The undersigned Tenant has no defense as to itsobligations under the sublease and claims no setoff or

counterclaim against Landlord: tho 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 dOGS not
contemplate any litigation or othor action against Tenant.

(i) The undersigned Tenant has not recoived notice ofany assignment, hypothecation, mortgago, or pledge ot Landlord's
interest in the subleaso or the rents or other amounts payable
thereunder. Tonant has not assigned the SUblease nor SUblet anyportion ot its premises to any party.

(;) The undersiqned Tenant ac~nowledgQs that thisestoppel certificate is sought, and will be relied on, in
conn~ction 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 thm
property Of which Tenant's premises are a part. Until otherwise
notified in writing by Rising Sun, Tenant shall continue to make
rent and oth~r payments to Landlord: provided, however, Tenant
agrees that on notice from Rising Sun, Tenant will attorn to and
rocognize 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 includQ RisingSun Marina Enterprises (California), Inc., a California
corporation (URisinq Sun") and/or any assignee of Rising Sun
Marina Enterprises (California), Inc.'s interest in the propertyof which Tenant's premises are a part.

TENAN'%':

By _

(Type or PrInt Name)Its_..,.... ............._...,..,_ .......__
(Type or PrInt TItle)
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LANDLORD:

By

(Type or PrInt Ntlme)Its
(Type or Print TItle)

KNICHT & CARVER VACHTCENTER,
INC. , a California corporation

By.

(Type or Print Name)Its
(Type or Pl."int Title)

By

(TypO or Print Nama)Its
(Type or Pl."int Title)
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FROM 7.25.1990 ~. '5:

~ ~
01" NON-FORI:::STATUS BY ENTITY TnANSFP.RC

EXHIBIT J

TRANSFEREE (BUYER) MUST
RETAIN FOR SIX YEARS
AFTER THE TRANSA!=TION

CERTIFICATION OF NON-FOREIGN
STATUS B¥ ENTIT¥ T~NSFEROR

1. Section 1445 of the !ntornal Revenua Code provides thata transferee ("Buyer") of a u.s. real property intorest must
withhold tax it the transfBror ("Seller") is a foreign person.

2. In order to intorm each transferee that withholding oftax is not required upon tho disposition ot a U.S. real propertyinterest by
(thQ "Transferor"), the undcu;signod hereby certlfias thefollowing on behalf of Transferor:

2.1 Transf~ror is not a foreign corporation, foroignpartnership, foreign trust, or foreign estate (as those terms are
definod in tho Internal Revenue Code and Income Tax Rogulations):

2.2 Transteror's U.S. Bmployer identification numberis : and--------------
2.3 Tran$fQror's ottice address is __

. 3. Tranetcror understands that this certificate may bo
disclosed to the Internal Revenue Service by the transferee and
that any false statement containQd in this certification may bepunished by tine or imprisonment (or both).

4. Transferor understands that each tranSferee is relyingon this certificate in determining Whether withholding is
required an~ each transfereo may face liabilities if anystatoment in this certificate is false.

5. Transferor hereby agrees to protect, de·fend, indemnityand hold each transfereo harmless, from and against any and allClaims, demands, causes of action, expensos, losses and
liabilities which such transferoe may incur as a result of:
(i) Transferor's failure to pay any u.s. Foderal incomo tax which
such Transferor is requirod to pay under applicable u.s. law, or
(ii) any false or misleading statement contained herein.
9'21001\3580
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ASSIGNMENT O~ LEASE

EXHIBIT F
RECORDING REQUESTED BY A~D
I'lHENRECORDED RETURN TO:

ASSIGNMENT OF LEASE

This Assignment of LeasE! (the "Assignment") is made as of
, 1990, by Knight & Carver Yachtcenter, Inc., a-=c~a~l"'i-:f;-o-r-n':"'!"i~a-corporation ("Ass ignor"), in favor 0 f Rising Sun

Marina Enterprises (California), Inc" a California corporation
("Assignee"), with reference to the follOWing facts andobjectives:

A. Assignor is the lessee under that certain Percentage
Lease (the "Lease") dated March 5, 1979, originally between the
city of San Diego, a municipal corporation, 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 D1ego, 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"). The
Improvements are being conveyed to Assignee pursuant to a grant
deed and a bill of sale executed by Assignor in favor ofAssignee.

B. Assignor desires to assign, transfer and convey to
Assignee all Assignor's right, title and interest in and to theL4ase.

Now, therefore, Assignor agrees ~s follows:
1. Assignor hereby assiqns, transfers and conveys to

Assignee all of Assignor's right, title and interest in and tothe Lease.

2. Assignor and City warrant and represent that the Lease
is in full force and Gffect, un~odified, 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, and
there exists no condition that with the passage of time or the
g1ving of notice or both would constitute such a default.

3. Assignor agrees to indemnify, protect, defend and hold
Assignee harmless from and against any and all liability, claims,
9423001\3146
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\ - ASSIGNMENT OF LEASE 2 a

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 ot
any of Assignor's warranties and repre58ntations ullder Sectioll 2.

4. The provisions of this Assign~ent shall be binding on
and inure to the benefit of Assignor and Assignee and theirrespective successors and assigns.

5. Sch~dule 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 thisAssignment.

In witness Whereof, Assignor and Assignee have executed this
Assignment of Lease as of the d~te first written above.

ASSIGNOR: ASSIGNEE;
KNIGHT & CARVER YACHTCEN7ER,
INC., a California corporation RISING SUN MARINE ENTERPRIS£S,

(CALIFORNIA), INC., a
California corporation

By By
(Type or Print Name) (Type or Print Nctme)

Its
('Typeor Print Title) Its

(Type or Print Title)

By By
(Type or Print Name) (Typa or Print Name)

Its
(Type or Print Title) Its

(Typ~ or Prlnt 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

9423001\3146
7/12/90 2:30 P1I
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7.13.1~• • ASSIGNMENT OF ~EASE 3 of

requirements for such Assignment under ths 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 byand through its city Manager:

By:
City Manaqer

Dated:

[Attach Schedule 1)

.'

9423001\5144
7/12190 2,30 "'"
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~ERTIFlCATION OF NON-FO
STATUS Oy ENTITY TRANSF

Unde~ ponaltiaQ of porjury, I declare that I have examined
this certification and that to the best of my kno~ledge and
belief it is true, correct and completo, and I further declare
that I have authority to si9n this document on behalf otTransferor,

!::Kl!cutcdin -,-_...... _
the date indicated below, County, california, on

(Signature and Title)

(Date)

94 lJOO 1\3580



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 Booth
Assistant Vice-President
Bank of California
550 S. Flower Street
Los Angeles, CA 90054
(213) 972-2005



II
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 all terms and conditions of the Master Lease
shall control and supersede any inconsistent or contrary provisions in the
S~blease. The CITY is not bound by any term or condition in the Sublease
Wbich' in any way conflicts with or is additional to the provisions of the
~aster Lease. .

.::::>

>r •• I~addition, this consent is subject to.the following conditions: None.
=--"

THE CITY OF SAN DIEGO

Dated I It !2S>@
7 7

APPROVED AS TO FORM:

JOHN W. WITT, City Attorney

Dated \ / k! '2 ()r (
11l-\--1:~

By ~~_~_=--=....;,.:~.,...=...~ _Deputy

CEBK: jw(62-I)
1-4-90

I _



FIRST AHBIIDHEH'i'~'i'O~UBL"BASE

This First Amendment to Sublease is-~xecuted by and between the
KNIGHT & CARVER YACHTCENTER INC. -and '"PEREZ COVE HARINE.

A. Heretofore, KNIGHT & CARVBR~Jr~TERIHC., and PEREZ
COVE HARINE, entered intotba~_~a~n ~ease agreement dated
Karch 1, 1989.

--- --- --- --- ---

B. The parties 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 "Aft
and incorporated herein by this reference.

".-2. Sec~ion 3, SUBLEASE" OF THE PREMISES.

Changed'·seven. Hundred, fifty (750) square feet to· read
HIHE HUNDRED, THIRTY SQUARE FEET (930)

3. Section 6, RENT-

a. MONTHLY RENT

Changed $6,500~00 per month to read $6,860.00 PER HONTH.

Nothinqherein is intended to change any other terms or
conditions of the existing lease agreement.

Dated Ic!l-II - , 1989

Dated _....:I....:).....;....- __ I;..."l..:..- __ , 1989
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CONSENT TO SUBLEASE AGREEMENT

The City of San Di ego (CITY), as LESSOR under that C7i:'ain
(Master Lease) entered into with ~

KNIGHT & CARVER YACHTCENTER

Lease Agreement

(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

Dated --=_.:........:_---'------

JOHN W. WITT, CITY ATTORNEY

Dated ~ 1t ~ (~ 0

CAF:Disk 2
6/8/83
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SUBLEASE

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

between Knight & Carver Yachtcenter. Inc., ("Mar ina" ), and Perez

Cove Marine ("Subtenant"), who agree as foLl.owe :

1. FACT RECITALS.

This Sublease is made with reference to the following
facts:

(a) Master Lease.

On or about March 5, 1979, THE CITY OF SAN DIEGO a

municipal corporation ("City", as landlord, and 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.

(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.

1
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(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 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 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

2
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"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 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, 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

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.

3
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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 Premises 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 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

I

~,
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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 (1st) 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

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) Three quarters of one percent of gross

revenue (as hereinafter defined) from Sale of New Boats or Used

Boats in which Subtenant is 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.

5
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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 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

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

6
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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 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

(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 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 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

7
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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 (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 adminstration and collection of

delinquent rent.

(d) Rent Escalations

On each anniversary date of this sublease,

beginning with March 1, 1990, the monthly rent payable under

paragraph 60f 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 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 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.

8
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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 adjustment.

Pending receipt of the required C.P.I. and

determination of the actual adjustment, 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.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 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 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,

9
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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 equal 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 the deposit to Subtenant. Marina's obligations with

respect 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 without the prior written consent of Marina.

10
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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 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 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
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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 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, water, gas and heat,

Marina shall pay such utilities prior to delinquency.

12
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12. TAXES AND ASSESSMENTS.

Ca) 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 right

to pay such taxes regardless of the validity of the levy.

13. INDEMNITY AND INSURANCE.

Ca) Indemnjty
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
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(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 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 (80%) of the

replacement costs of the Premises and all improvements and

contents in, on, or about the Premises.

14
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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

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/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
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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.

16
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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 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
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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.

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.

By:

Inc.

SUBTENANT:

Perez Cove Marine

18
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MEMORANDUM OF COMMENCEMENT DATE

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

as of March 1, 1990, 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 I. 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:

~
)=

Exhibit "B" to Sublease 19
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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 1/- ~2 -p?

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

Dated -4i-t ~\ ('--1-=--).L.....,(f-=S-~<J_
( )

By~~ _
DePUtY(S'

JEH:st(43-1)
11-20-89
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SUBLEASE

This SUBLEASE ("Sublease") is 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 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.

(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.

1
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(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 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 is delineated on the plan attached hereto as Exhibit

"A". The space shall hereinafter be called the "Premises". The

2
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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 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 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 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.

3
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5. TERM: COMMENCEMENT DATE.

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

(a)

paying 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 one (1) year 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)Jsuccessive periods of one year immediately
following termination of the Initial 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 Initial 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

4
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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 (1st) 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 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

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) Three quarters of

revenue (as hereinafter defined) from Sale

Boats in which Subtenant is owner.

one percent of gross

of New Boats or Used

(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.

5
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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 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

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

6
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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 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

(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 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 c~lendar

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 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

7
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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 (1st) month

of delinquency. ~he 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

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 Index 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 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.

8
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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 adjustment.

p,ending receipt of the required C.P.I. and

determination of the actual adjustment, 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.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 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 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,

9
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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 equal 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 the deposit to Subtenant. Marina's obligations with

respect 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.

a. IMPROVEMENTS.

Subtenant shall cons truct on the Premises no

improvements without the prior written consent of Marina.

10
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9. REPAIRS AND MAINTENANCE.

(al 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 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.

(bl 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
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10. USE OF THE PREMISES.

Subtenant shall operate its boat sales" 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 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, water, gas and heat,

Marina shall pay such utilities prior to delinquency.

12
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12. TAXES AND ASSESSMENTS.

(a) Personal Property Tax.

Subtenant shall pay, prior to delinquency, all

taxe5, asses5ments, licen5e 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 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
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(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 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 (80%) of the

replacement costs of the Premises and all improvements and

contents in, on, or about the Premises.

14
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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

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 .o f 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
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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 per50nally or via united stateB 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

16
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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

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.

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:

SUBTENANT:

Perez Cove Marine

~~_ "esc-:--y----.=
«_.~~---' ~
"'?en.c z..... G,.....S ~~C'

s
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 certai},,
written Sublease made 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.

SUBTENANT:
Perez Cove Marine

BY~-----:C==~====:C::::+- ~
'I<......f(by~ ~

." rl-JO ( 4. .......#0-:> r
?~Il-e- Z-. CD .....s "."........,'"::

Exhibit "B" to Sublease 18
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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 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: (If
none, write "none.")

None.

THE CITY OF SAN DIEGO

Dated __ \ 'VJ-,l!-I....l..~ "':"')f-/-=~---''?=----

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

Dated t 2-/ L 't / ~3
I /

By -.JI-[~-4+----=. ~~. ~=-- _
v Deputy V

JEH:st(43-1)
12-15-89
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FIRST AMENDMENT TO SUBLEASE

This First Amendm~nt to Sublease is executed by and between the
KNIGHT & CARVER YACHT CENTER INC. and HANS CHRISTIAN YACHTS INC.

-A. Heretofore, KNIGHT & CARVER YACHT CENTER 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, for good and valuable consideration, mutually
exchanged between the parties, the parties hereby agree to the
following changes:

1. Section 1, b. §~~b~8§~
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 incorporate~ herein by this reference.

Changed Eight Hundred (800) square feet to read
Q~~~I~QQ§8~Q_Q~~_~~~Q8~Q_I~!8IY_§Q~88~_E~~I_l!L!~Ql

3. Section 6, 8~~I

Changed $1,200.00 per month to read $1,700.00 PER MONTH.

Add an additional $500.00 security deposit

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

Dated I/-z-Z- 198'3. ---------------,
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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 t~ecbovel£5SEE
(SUBLESSOR) and-

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:...pJ:oyjsJ.ons-,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 //- ~ - 'Z -;:~:'BY'~~~0 ~,~;~- ~,~- ~ervm ng Property Agent
for the City Manager

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

Dated --=l~t!_L.,_]~It.-.('(~') __ BY~/- =::oePutY '-y.,l---

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 Offi ce 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 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 //,~,2-p,
pervlslng Property Agen

or the City Manager

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

Dated \A /1---7/ VOJ
I (

By

JEH:st(43-1)
11-20-89

,
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SUBLEASE

This SUBLEASE ("Sublease") is made as of July 1, 1989

between Knight & Carver Yachtcenter, Inc., "Mar ina" 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 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.

(b) Sublease.

The subject of this Sublease is a certain space at

1500 auivira Way designated as "the premises", which space is

delineated on the plan attached hereto, marked Exhibit "A" and

incorporated herein by this reference.

1
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(el 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

I.....t violate any provis ion of the Master Lease, and that no

provisions of this 3ublease 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 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

Gomprises approximately Eight Hundred (800) :3quare feet and which

space is delineated on the plan attached hereto as Exhibit "A".

The space shall hereinafter be called the "Premises". The

2
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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 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 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.

3
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5. TERM: COMMENCEMENT DATE.

(al 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

paying 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.

(bl 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

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'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

4
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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 (1st) day of each and every calendar month during the term

of this Sublease, beginning on the first (lst).day of the first

(1st) full calendar month of the Initial Term, 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 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) Three quarters of one percent of gross

revenue (as hereinafter defined) from Sale of New Boats or Used

Boats in which subt.enarrt:is 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 ~re~s applicable to percentage rent payments.

5
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Subtenant shall keep accurate and complete records in

a manner ~nd 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 c::alendarmonth

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 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

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'3 sole cost and expense. Within sixty

(60) days after the end of each such year, Subtenant shall, at

6
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Subtenant's sole cost and ~xpense, deliver to Marina a copy of

the written audit. In 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 Marlna 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

(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 Suptenant 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 (4thJ 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

7
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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 ma.y be, pIllS 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 adminstration and collection of

delinquent rent.

(d) Rent Escalations

On each yearly date of this sublease, beginning

with .July i, 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 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 in paragraph 4 of the attached Lease, shall be

multiplied by ~ 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

8
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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 adjustment.
Pending receipt of the required C.P.I. and

determination of the dctual adjustment, 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.I., any overpayment shall be

against the next installment <)f 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 dny 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 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

9
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month's rent, the sum of One Thousand Seven Hundred Dollars

($1700.00) 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 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 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 the deposit to Subtenant. Marina's obligations with

respect 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.

a. IMPROVEMENTS.

Subtenant shall construct on the Premises no

improvements without the prior written consent of Marina.

10
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9. REPAIRS AND MAINTENANCE.

(a) Marina's Responsibility.

Marina ghall 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 ~hall cause such defect to be remedied or

repaired at Subtenant's sole cost and expense. Marina shall

maintain the exterior ~alls, 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 thi8 Sublea8e, 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 boat sale 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

11
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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 propertYi 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 oj [ndemni ty.

Subtenant shall assume the defense of, indemnify

and save herml.ess Mar ina, Knight ...Carver 'iachtcenter 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

invitee.
(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 and shall name City and Marina additional

13
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insured. 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 ~n insurance company or companies licensed to

do business in the State of California. Prior to the

.commencement da te of tn Ls 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,

dur l nq the term of this Sublease, pay for and mainta in .:\policy

or policies of fire, extended coverage, and vandalism insurance
on the Premises. Such policy or policies shall be issued by an

in5urance company or Gompanie5 licen5ed to do business in the

state of California. such polley or policies shall be In an

amount sufficient to cover at least eighty percent (80%) 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.

14. NO ASSIGNMENT OR SUBLETTING.

Subtenant shall not assign this Sublease or sublet the

14
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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 ieasonable 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.

17. PARKING.

Subtenant and all of Subtenant's employees shall park

on the street outside the Premises. Subtenant's customersshal~

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

15
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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 fo~ 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

pay all legal costs in connection therewith, including a

reasonable sum as attorney's fee's.

16
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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

cQunterparts, each of which 3hall constitute an original, but all

of which together shall be one (1) and the same document.

MARINA:

KNIGHT & CARVER YACHTCENTER, INC.

-.

By: ~_--'::'-:::..':.::::::.,.......:.-.:.--,-.::::===-~-\
John R. Knight, President \
Knight & Carver Yachtcenter, Inc.

SUBTENANT:

Hans Christian Yachts, Inc.

17
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MEMORANDUM OF COMMENCEMENT DATE

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

as of July 1t 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 It 1989. Pursuant to the provisions of the Sublease, the

Initial Term of the Sublease shall expire at 11:59 p.m. on June

30t 1994.

SUBLANDLORD:
KNIGHT ~ CARVER YACHTCENTER, INC.

By: 7--:-:---::-':'=-';':" -::---"-:---:"":",,,,"--,-:::-....:::;=,,:---==-:...-_-John R. Knight, President
Knight & Carver Yachtcenter, Inc.

SUBTENANT:
Hans Christian Yacht~, Inc.

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 is solely to exercise ITEM 5. TERM, Paragraph

(c) Option to Extend.

Agreement is 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 sm , February 28, 1986.

MARINA:

SUBTENANT:

SHAW'S MARINE WELDING

BY'~~ 1 am Shaw, Owner

Da te: ,{4~a~::::....-./-+....c;;L.::~----
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CONSE~T TO 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
No. 766042
Agreement between the

the Office of the City Clerk as Documeht
, hereby consents to that certain Sublease

above LESSEE (SUBLESSOR) and

JEFFERY WRIGHT and GRAHAM McQUEEN

(SUBLESSEE) dated April 1,1982 Said Sublease shall be
subordinate to the Master Lease in all respects. In addition,
this consent is subject to the following conditions: (If None,
wr ite "None"). ...:..'

NONE

,

D ate d_---:')~,L_/~2_·__&/[..L_2_· _ THE CITY OF SAN DIEGO

8Y'~ fit~anager

APPROVED AS TO FORM:
JOHN W. WITT, CITY ATTORNEY

8y,~1AL~
Deputy \

GWW
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SUBLEASE DATA SHEET

Submitted:
(check one)

x 1 Proposed Sublease
) Proposed Sublease Assignment

L Master Lessee: MISSION BAY MARINA

2. Sublessee: WEERRY WRIGHT AND GR4HA,M Me QllEEN
dba CREATIVE WELDING

3. Assignee:
dba

4. Name and qualifications of person (if not one of above) proposed to manage

under sublease agreement.

5. Purpose of sublease and why you (Master. Lessee) pr
than operate. \velding, is an inteTI1al art of t is
Prior to this we had been sub-contracting welding work.

sublease rather

6: What are Sublessee's qualifications that will enable him to operate
successfully under the agreement? . They haVe been qualified welders
for seven years and they are very knowledgeable and experienced.

They are 'Certified '.oJelders'

7. Have you checked proposed Sublessee's credit references and found them

satisfactory? yes

8. What financial or other consideration was paid by Sublessee or Assignee
other than payment of rent? none

9. How have the financial qualifications of the proposed Sublessee been
established? Bank, personal and business references



•

10. Synopsis of .Sublease Terms:
a. Rent: Two hundred dollars (200,002 per mmtb

b. Additional rent to City: gross receipts per City Lease

c. Term:

Use - (Provide a detailed description of proposed sublease use and/or
products to be sold) : welding and metal favrication of custom

marine products.

d.

e. List changes and/or additions to City - approved sublease form, if
noneany:

11. Miscellaneous information:

(Attach additional sheets as necessary)

Date: Nov. 6, 1981 By:



•SUBLEASE

TIUS SUBLEASE("Sublease") is made as of April I, 1982 between

MISSIONBAYMARINA,a general partnership (''MARINA'') and JEFFREY WRIGHT

and GRAHAMM::QUEEN,a partnership doing business as CREATIVE WELDING"
(' 'Subtenant"), who agree as fol.Lows :

1. FACI' RECITALS.

This Sublease is made with reference to the following facts:

(a) Master Lease.

On or about March 5, 1979, 'IHE CIty OF SANDIEGO,a fiilJnicipa1
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.

(b) Sublease of "Space"and Buildin6.

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; Is 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.

2. SUBLEASESUBJEcrm MASTERLEASE.

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. 1£ the Master Lease terminates and this
Sublease terminates as a result of the termi.nation of the Master Lease, the
parties shall be released from all liabilities and obligations under this
Sublease.
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3. SUBLEASEOF'lliE PREMISES.

Marina sublets to Subtenant and Subtenant sublets from Marina, that

certain space and Building, which comprises approximately 480 square feet and

which soace is delineated on the plan attached hereto as Exhibit "A:. The space

shall hereinafter be called the "Premi.ses". The Premises shall include, but not

necessarily be limited to, the structural improvements constitutin~ the space.

4. ACCEPTANCEOF 'lliE PlIDlISES.

On the conrrencerrent;date of the term of this Sublease, the Premises

shall be in good condition. Subtenant's taking possession of the Premises on

the corrmencerrentdate of the tenn of this Sublease shall constitute Subtenant's

acknowledgem:=ntthat the premises are in good condition. 1ITJrediately after the

commencementdate of the tenn of this Sublease, Subtenant shall, at Subtenant's

sale cost and expense. T1Pveinto the Premises all the furnishings, equipnent,

and other items required by Subtenant to conduct Subtenant's business.

5. TERM; CD:1MENCEMENT DATE

(a) Tenn
~tenn ("Tenn") of this Sublease shall be for a period of five

(5) years. The Tenn shall comnenceon the date set forth in subparagraph (b)

below. Subtenant I s rent shall conroenceto accrue and Subtenant shall be obligated
to contnencepaying rent on the commencementdate regardless of whether Subtenant

has actually occcupied the Premises on that date. The Tenn shall exoire at

11:59 p.m. Pacific Time on the date five (5) years after the commencementdate.

(b) Cor!trencementDate
Whenthe actual commencementdate of the Tenn is detennined, the

oarties shall execute a merrorandumsetting forth the actual date of conrnencement

of the Tenn in the form an content of the:.nerorandum 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 (Lst) day of

the first calendar month during the term of this Sublease, the sum of Five Hundred,

($500.00) per month (the ''M:mthly Rent"). Subtenant shall pay the Jvbnthly Rent

to Marina without deduction, set off. prior notice, or demand.
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(b) '\lU1LWl Cost:~ Living Adjusorent. , ,
I,

CUITlIlmcing on the first (Lsc) day of the calendar no~th after the

expiration of ten (10) rronths of the term of this Sublease and continuing on
the corresponding day of each year thereafter during the Initial Tenn, the
First Extended Tertu, or any other extended term of this Sublease, the 1'bnthly
Rent shall be subject to an increase based upon any cost of living increase as
follows; The base for ~uting the adjustIllimt shall be the Consuner Price
Index for All Urban Consumers (All Items) for the San Diego ~tropolitan Area

(base year 1967"'100) published by United States Department of Labor, Bureau
of Labor Statistics (the "Index"), which Index :I.epublished next preceding the
comnencenEnt date of the term of this Sublease. '!he Index published next
preceding the cornnenceroentdate of the term. of this Sublease shall hereinafter
be called the "Beginning Index." The date upon which an adjustment inMonthly
:'{en: is made shall hereinafter be called tne i'Mjustment Date". At the t:i.maof
the Adjustment Date, the pard-es shall examine the Index published next prececii.n8
the first Adjus~nt Date (the "Adjust:raent Index"), If the Adjustmant Index has
increased over ':.1Le Beginning Index, the Monthly Rent for the following year
(until the next annual cost of living rent adjusomnt) shall be set by Il1.lltiplying
the M:mthly Rent payable during the imnediately preceding year by a fraction, the
nureraccr of whic.!l is the Adjusanent Index and the denaninator of which is the
Beginning Index, provided, however, that in no event shall tbe l'bnthly Rent be less

than t:he amount set forth in subparagraph (a) above.
In the event that the Bureau of Labor Statistics of the Uni ted States

Dzpartmmt of Labor' changes itl:! n~d1o~'\of c:CJITlput:iL"lg the cons~r price index or in
~!le event that the Bureau of Labor StaciStic~ discontinues tile computation of the
consurrer price index, such other gcverrarent index or ccnjpucat.Lon with which the
consuaer price Lndex is replaced shull be used to obtain substantially the scme, '

result as would have been obtained if the ClJnDUlrer price index had not been revised
or di.scont Inued, If there is no replac£!1\:mt Index. the ?urties shall IlUtually agree
in wri cing to use another s1rn1.1arcosurrer pl.-Lee Index , 'In the event that the partd.es
shall fu:i.l to agree upon a substitutt: COIlJ;lIJh', pr l.ce index within sixty (60) days
after the discontinuance of the censurer pcil:_! illde>.. set forth above, the select:ion
of 1:1. new consumer price index shall be submi1.1.eJ to one (1) arbitrator mrtual.Ly

acceptable to the parties. If both par t iea CE.illll<'>t. agree upon one (1) arbitrator,
1'1a.riru.l shall choose one (1) arbitrCltul' and -:\1",1 ..:nalll: sha Ll choose one (1) arbitrator,
The two (2) arbitrators shall choose one (: \ :,mler-aWl", other than themseIves , to
conduct the arbitration. The se lecrf.on 0': UC!',j craroru shall be made within seventy
(70) days af tez; the discontinuance of rJle CO[J:>U<Wt' pdce index set forth above. The
deci s i.on of the arbitrator shall be fi nal. i1l1J conclusive upon the part:ies a.nd
enforceable as provided by the laws of til\,' SI:aLl! of C.!llifomia. The cost of any.
arbitration shall be divided equally b~[.\Vel·J1 t:h~ parties.
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(c) l'en;entage tnt e
In addition to the M::mthly Rent set forth in subparCl.b'Taph(a) above,

Subtenant shall pay to Marina. in arrears, on the fifteenth (15th) day or each
;llld every ca l.endcrr month duri rIg the term of this Subl.ease , beginning on the
1 iLt.eench (15th) day of thesecond.{:~nd) full calendar mouth of the InitiaL '~'<'l1n.

;( SUlll of uoney equal, to:
(i) Four percent (4%) of gross revenue (as hereinafter def ined)

'n:JI11 the VJ8 !.di.ng and neral fabrication of cuatcm marine products.
Inl.! rent payable by Subten.mt to Marina. according to the provi.s i.ons

of ::Jubparagraph (L) shall be hereinafter be called the Percentage Rent. The

Percentage Rent shall be due and payable fran Subtenant to Marina on the
fifteenth (1St.1-l)day of the calendar roonth follCMing that month in which the
revenue described in aubpraragraph (L) above was earned by Subtenant.

FO.t"" cne purpose of thil:l Subleaae, the phrase "gross revenue"
shall rrean the gross selling price fran the welding c.md or fabrication of
custom marine products, \¥hether for cash or on credit (whether collected or
not), am! wh.t!ther made by Subtenant's personnel or others , Any transaction
'111 an i.n::;tallLlll;lI\Cbasis, including, but not limited co, any "lay aNay" or
:"'_I<etrunsuc cion or othendse involv~.ng the exteucf.on of credit I shu 11 be

~r'2i.1tedas '" sale for the full pric ..~ at d ~ d.ln.:: of the Lr<U1Saccion, ~rn.!.:;-
pecL:ivc.of the time of paytmnt or the t~JllC of p,lIJ~l\gnof title. Ceu.:;srevenue
;;'w.l!. !lOC include, or 1£ ind~d ::r.",rl~ shal.L be deducted (but: only to the

'''-X~~enC they have been :included) the t,.HUI.·jLng:
(1) 'The gelling price of all f111.!l"dwmliae rEll'..irncd by cus tcners and

accepted fur full credit, or tlle kUIk.1UI.·1( -:.1" di.scouncs , refunds, and aJ.lONuo,::<.:s

made on re turned merchandt.se ,
(:I.) sUms' and credits rt!ceiwJ. i.n ~i'4J Utlttll.'1111i!l11: of 1.:1Llilll::i fur. 1..1tHI or

d;.ullclge tu Ia.:rcJ:umdi:;e.
(3) 1he price allowlold on 1.111lllCJ:du-UH.JiGI) t1.· .. c.Wu 1n by cu:>tCI\lI.;r::; Fur

crt=dit or the aroount of credits, di.l.il:ounl:u, and allowances made in.:ic~d of

ucceptw1ce of merchmndise.
(4) :::..lle.a and use ~s, sO-CLlllt:::d luxury taxes, CUl1.l:H,i1"lr'tl excise caxe""

~:.ro::;s receipts cax.es, federal i.ncQue t'JY.i::", tltat~ inCQ1e ta:'l.'::s, and uilier
sin1i.~ar l, !Xcs not or: in the futun.~ impo::ed on the sale or cos t of Ilerchandise
(lr: :;erviccs I but only if such tax"s are al1.c!cJto the selling price. ::;eparatdy
"wted. coLl-ected separately. fran thl.: ....:I ling price of merCJwadis,", or
::;.;rvices, and collected f. Jill Subtt:!l&1tI s CU8t:all•.!·c~.

(5) ~i:il~::;of fixtun~s, trade ~ixl"U["es, or perso!. 1 property ot:h..,r rhan

in tile ordi.ru:u"ycourse of the business of Subtenant.
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Subtenant shall keep accurate and crmpl.ete records in a marmer and in

a form satisfactory to Marina fran which Marina can at all time detennine
the nature and amount;of revenue subject to Percentage Rent. Subtenant I s
books and records shall shoe all transactions relative to the conduct of

Subtenant Is 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
Mrrina. Together with each payment of Percentage Rent, Subtenant shall deliver
to Marina in a written statement as to the source of the receipts shaving all
gross revenue of the preceding calendar roonth together with the amount payabLe
to Mrrina as set forth above. Each monthly written statanent shall be signed
and. certified to be correct by Subtenant or its authorized representative, and
the written roonthly staterrents shall be signed and certified to be correct by
a partner 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 end of each twelve (12) roonth period after the comencerent;
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 cos t and expense. Within
sixty (60) days after the end of each such year, Subtenant shall, at Subtenant Is
sale cost and expense, deliver to Marina a copy of the written audi t , 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 (10%) percent of the arnount 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.

(d) DeliriguentRent
The MJnthly Rent is due &'1(1 pnyahl.e on the first (Lsc) day of each

calendar month. The Percentage Rent ~_9 due and payab'lu after the calendar month
in which the relevant revenue is recerved bySubtenant , In the event that Marina
does not receive in its office the full payuent of tile Monthly Rent fran Subtenant
at or before .5: 00 p.m, on the sixth (6th) day of any calendar roonth or t.he full
payment of trie: Percentage Rent at or before 5:00 p.rn, on. the twenty-first (?lst) day
of any calendar roonth, Marina shall have the right to tenninate this SubLease or
otherwise exercise any of the rights of a landlord ava.i.lable to t-lar:ina at liI'" or in
equity. In the event that Ma.rin.a does not receive ttl Lts office the full amount
of the Monthly Rent at or before 5: 00 p.m, 0<.: rhe sixth (6th) day of any calendar
month or the full arwunt at: the Percentage Rent at or 'before 5: 00 p.m., on the
twenty-first (21st) day of any calendar nonth, Subtenant shall be able to cure its
delinquency only upon the payment of the fulI anount of the delinquent Monthly R...:'lt
or Percentage Rent,as the ease may be, plus a sum equal to ten percent (10%) of
the Monthly Rent or Percentage Rent for each roonth that the MJnthly Rent or
Percentage Rent is delinquent comrenctng on the first (Lat) nonth of delinquency.

The parties ac:knor.vledgethat the ten percent (10%), delinquency fee is based upon

Marina I S actual damages incurred in cmmection with its administration and collect-

ion of delinquent rent. &~
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7. SECURI'IY DEPOSITS.
Subtenant shall deposit with Marina, in addition to the first full

nxmth's rent, the sumof Two Hundred Dol.Lars ($200.00) as a security deposit
for the perfonnance by Subtenant of all of Subtenant's obligations under this
Sublease. If Subtenant is in defual t 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 tennination of this Sublease, Marina shall return the
security deposit to Subtenant. Marina I 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 cor:mingle 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 security deposit.

8. IMPROVEMENI'S •
Subtenant shall construct on the Premises no inprovernents without

the prior written consent of Marina.

9. REPAIRS ANDMAINlENANCE.
(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 remedi.ed or repaired at Subtenant's sole cost
and expense. Marina shall maintain the cOlIDDnareas 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 mayhereafter be enacted.

(b)' Subtenant's Duty to Maintain the Premises.
Subtenant shall, at Subtenant Is 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 repl.acenents are required by such
laws.

10. MAINl'ENANCEOFCLEANWORKAREAS.
The parties acknowledge that a significant portion of Subtenant's

business will involve Y.lJrk on boats moored and stored at the marina canplex
delineated on the map attached hereto, marked Exhibit "A" and incorporated
herein by reference. The marina conplex shall sanet:ilnes hereinafter be called
''Mission BayMarina." In the event that Subtenant, with the pennission of
Marina, does any work on boats rroored in the slips or located in any boatyard

at Mission BayMarina, including, but not limited to, the main boatyard and ~~~
do-it-yourself boatyard, the Subtenant shall keep Subtenant's work areas ~
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throughout Mission BayMarina neat and broan clean at all times, and Subtenant
shall always clean up Subtenant's equiprent, 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 1HEPREMISES.
Subtenant shall operate its business within the Premises in such

a mannerto conformto and complywith each', every and all of the ordinances or
regulations of City, the Countyof San Diego, the State of California, and the
United States of Americathat are now in force or that mayhereinafter be enacted
with reference to the use or contemplateduse of the Premises. Subtenant's use of
the Premises shall at all tiIres be consistent with the uses pennitted under the
Master Lease.

12. UITLITIES .
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 utili ties
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 utili ties prior to delinquency.

13. JANI'IDRIALAND MAINI'ENANCEFEES.
As part of SubtenantI 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 regu1ar, periodic cleaning and
maintenance for the Premises. In the event that Marina engages a janitorial
service for the building, for the entire Mission BayMarina, or for any part of
Mission BayMarina, Subtenant may, in SubtenantI s discretion, elect to participate
in such janitorial service and share in the cost thereof. If a janitorial service
is madeavailable 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. '!he .written notice shall becomeeffective no earlier than fifteen
(15) days after its receipt by Marina. If andwhenSubtenant 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 comparedto the total number
of square feet in the building or the total numberof leasable square feet in the
entire Mission BayMarina, and on tru:; basis of Subtenant's particular use of the
Premises. Subtenant shall pay to Marina, SubtenantI s share of the cost of
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