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CITY OF SAN DIEGO
CONSENT TO SUBLEASE

TI-IIS CITY OF SAN DIEGO CONSENT TO SUBLEASE ("Consent") is made by THE CITY OF SAN
DIEGO, a California municipal corporation ("CITY"), to be effective as of .July 19,2011 (the "Effective
Date"), as follows:

City, as lessor, and WESCO SALES CORP., a California corporation doing business as "Dana Landing"
("LESSEE"), as lessee, are parties to that certain CITY OF SAN DIEGO PERCENTAGE LEASE (the
"Master Lease") filed in the Office of the San Diego City Clerk as Document No. 00-18192 on July 17,
1995, and relating to the property commonly known as Dana Landing Marina in San Diego, California,
and more particularly described in the Master Lease (the "Master Lease Premises").

LESSEE, as sublessor, and WOODWARD LOGISTICS SERVICES, INC., a California corporation
("Sublessee"), as sublessee, are parties to that certain SUBLEASE dated July 19, 20 II, relating to a
portion of the Master Lease Premises located at 261OC Ingraham Street, San Diego, California 92109 (the
"Sublease Premises").

CITY hereby consents to LESSEE'S subleasing the Sublease Premises to Sublessee, provided all of the
following conditions are and remain true throughout the term of the Sublease:

(a) The Sublease is subject and subordinate to the Master Lease, as may be amended from time to time,
and this Consent; and

(b) CITY is not be bound by any term or condition in the Sublease which in any way conflicts with
. CITY'S rights or would otherwise result in increasing CITY'S obligations under the Master Lease.

If at any time the foregoing provisions are not true, this Consent shall automatically and retroactively
become null and void as of the Effective Date.

THE CITY OF SAN DIEGO, a California
municipal cor z.../J
BY' - ~

James F. Barwick, CCIM
Real Estate Assets Director

Acknowledgedand agreed to by LESSEE:

WESCO SALES CORP., a California
corporation doing business as "Dana Landing"~))~~BY: ..- 4:k~7

Nam ~ ~1<...fHVl< B<.J7'-f£e .
Title: ;:<.ti:. OS(b -ifCN,

Approved as to form and legality:

CONSENT TO SUBLEASE - WESCO - Dana Landing - Woodward -Iadewig.docx



\VESCO SALES CORP. & WOODWARD LOGISTICS SERVICES, INC.

SUBLEASE OF SHOWROOM/STORE AT 2610C INGRAHAM STREET,

SAN DIEGO, CALIFORNIA
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SUBI.EASE

By this Sublease elated July ]9, 20 I J, for reference purposes only, Sublessor hereby Suhleases 10

Sublessee the Premises, together with the non-exclusive IIghllo use thc Common Areas, upon "'iC! suhiecr
to the following terms, covenants and conditions: '

A/IT/eLI:: / . BASIC SUBL'I::,\SE I'/WVISIOi'\S

. J For purposes of thls Sublease. certain provisions arc defined as follows:

(a) Sublessor: WESCO SALES COI{P. u Cnliforuia corponulcn dhn DANA LANDING

(h) Sublessee: WOODWARD LOGISTICS SERVICES, INC.
(e) Murina: DANA LANDING. 2(; I OC lngrnhum Street. San Diego, (:J\ 921 ()~)

(d) Premises: Building (ponlon) ,IS indicated on the locution plan unachcd 1\I;;,n.:\I) as Ex.iibit "A.

(c) Aruicip.ucd Commencement Date: August 1.20 II

(I) Auticiputcd Tcnu: 2 )'l!W·S.

19) Permitted Usc: Maritime and multi-mode transporuuion. No sate (If food products, fuel. beer, wine. ~(,1j'1 drinks. iCL'.

cigarettes, bait, tackle, candy. oil, hikes, roller hlndcs. tishing and ski equipment.

(h) Basic Monthly Rent: S 1468.00

(i) Initial Security Deposit: $ 14ci;'U)O

m Proportional Share: Approximately % 4 • 2

(I\.) Base Year: The calendar year 2011.

{l) Procuring Broker: NOJlL:

(Ill) P:lrkil1g Allotment: H..ight:-;10 usc ofparking Iacilifics in couuuon willl other ICll,lI11S (nlld hl)\\(S \111di:-;pla~ slIbjl,:..:t U'
Sublessor approval).

(11) Business Hours: 6:00 Al\"I (0 6:00 pt\.1. ,365 days ,1 ycurcxccpt Christmas. Easter, or Thanksgiving.

1.2 For purposes of this Sublease. the "Land" shall be defined as the site 1I1H11l which the Marina, Common Areas and other
related improvcmcnts, facilities. service arens and equipment arc !UCllcd (ns legally d.:scribcd in Exhibit "Il" ilttachul hen,::I(\),

J.3 For PIlI"p0ses of this Sublease, tbe "Collllllon Arl,;as" shall he dcrllll.:d as those interior ;ll1d exterior ]JDl'linns ,d' tile
lvlarillil and such other areas. facilities ,IIHIequiplllt:I1L serving lht'I\·l.lrina. which arc dcsignat<.:d hy Sublessor CLlrI ill' ::'011l1ll011 ll:-l'

and lWl1\,:litOrS\llJh::ssct::s~ Sub1cssccs' l:lllploYCl'S, custolller~ ~U1dil1viLt:CS.and alllllcmbers (11'tl1(,:gt'lIcr<l1 public. SllCh an'::lS.
lllcilitics :lnd equipment shnll includt:. without limit::\tion: entral1l.;i,;s: L:xil:-.; klhhics: all \YalCI' based f:lcililics: slnirwnys: c(IITidol'~:-
passagcways: public washrooms; parking 1ilciIiLies: loading ,m:ns: pl~\zas: private- sid.:w'llks: lal\dsL:~lpl'd art:<!s; w;J1k\\'ays:
lllL:ch:mic,ll, elee.fricnJ and Iclcphollc I'LlOlllS: utilities :llld rl'lnli.xllilcilities: electrical. Illechanical. sprinkh:r, lin.: ddt'Clioll UI'
pre\'el1tiol1 equipment. scclll'ity equipment, :Ind rcl:ltcd f:1ciJitics: l111l1slwlls: n!'cnllillg, rnainlCI1:1llco.: :Illd slorag\.' ;lrr.:a.': :lIld
service <11\::lS, cquipmcl1l and facilities.

Inilial Hcn::
Slllllc.~,~('e:
Sllhll::-:;nr: Page I uf 12



1A For purposes of this Sublease, the "Sub leasehold Improvements" shall be defined as including, without limitation,
partitions within the ·interior of 'the Premises and the interior one-half of partitioning demising the Premises from adjacent
premises (whether stab-to-slab, ceiling-height or a lesser height), aud the fixtures, doors, windows, openings B!Jd finishes
installed therein or thereon; the interior drywall on e,:tenor walls and partitions demising the Premises from Coramoa Areas;
cabinetry, railings. paneling, and woodwork; integrated ceiling systems (including grid, panels and lighting); carpeting and other
floor finishes; kitchen facilities (including sinks, appliances and other fixtures) or other similar facilities; rest rooms intended to
exclusively serve the Premises (including showers, toilets, basins and other fixtures); the components of the mechanical, beating,
ventilation, air-conditioning, electrical, firellife safety and mechanical systems (collectively "Mechanical Systems") from the
common point of distribution On the floor for each such system to and throughout the Premises; any Mechanical Systems or
intra-Marina telephone network cabling whieb are independent of the base-Marina Mechanical Systems and exclusively serve
the Premises (Whether or not sueb system is contained entirely within the Premises); and, Alterations which Sublessor bas not
required Sublessee to remove as a condition of making such Alterations. The Subleasehold Improvements shall include all of tile
foregoing improvements in or to the Premises regardless of whether such improvements either: existed in the Premises prior to
Sublessee's having entered into this Sublease; were paid for by either Sublessor or Sublessee (or a prior SUblessee); were
installed by either Sublessee or Sublessor as a condition of this Sublease; were installed by Sublessor during the Term of this
Sublease to comply with the requirements or directives of a government, quasi-government or regulatory agency or authority;
were installed b)' Sublessor during the Term of this Sublease with theintent of reducing Operating Expenses: were installed by
Sublessnr during the Term, of this Sublease to maintain the quality, integrity and/or character nf the Land, Marina, Common
Areas and/or the machinery, equipment and facilities related thereto; or. were installed by Sublessee as an Alteration.

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

ARTICLE 2 - TERM

2.1 The Term of this Sublease shall co:nmence on the Commencement Date, "wah shall be the earlier of:
(a) the date upon which Sublessee occupies the Premises for the conduct of business; or
(b) the later of:

(i) The Anticipated Commencement Date: or
(ii) The date, as reasonably determined by Sublessor, upon "web the Sublessee Improvements are

substantially complete and the Premises are available for the use and occupancy of Sublessee (or
would have been so available, but for delay caused by Sublessee), and Sublessee has been provided
the opportunity to move into the Premises over a weekend. regardless of Sublessee's completion of
Installation of Sublessee's trade fixtures, work stations. furnishings and telephone, communication
or computer systems.

2.2 The "Initial Teum" of this Sublease shall commence on the Commencement Dale and continue for the Anticipated
Term, plus so many additional days as are necessary such that the Sublease terminates on the last day of a calendar month (the
"Termination Daten). unless sooner tenninated as otherwise provided herein. The "Term" of this Sublease shell include the
Initial Term and any other period of Sublessee's occupancy resulting either from Sublessee's holding over with Sublessor's
consent (pursuant to Article 23), or from Sublessee's exercise of an express option to renew, re-Sublease or extend the Term, or
other express agreement to extend the Term, all made in accordance with this Sublease (or a modification or addendum thereto
made in accordance with this Sublease). Unless expressly stated to the-contrary herein, any and all references herein to "months"
during the Term shall be deemed to refer to full calendar months of the Term, beginning the Commencement Date (if the
Commencement Date is the first day of a calendar month) or the first day of the first full calendar month after the
Commencement Date (if the Commencement Date is not the first day ofa calendar month).

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

Initial Here:
SUblessee:~
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ARTICLE 3 - BASIC MONTHLY RENT

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

3.2 If Total Monthly Rent is not received by Sublessor by the fifth (5th) day of the month in whicb it is due. or Additional
Rent is not received by Sublessor ~thin thirty (30) days after receipt of Sublessor's invoice, then Sublessee sball pay Sublessor a
"Late Charge" often percent (l0%) of the uopaid amount. Sublessee agrees that Sublessee's late payment causes Sublessor to
incur costs which are impracticable or extremely difficult to fix, and that the Late Charge is a fair and reasonable estimate of
such costs. Sublessor's acceptance of a Late Charge shall not constitute a waiver of Sublessee's default or interest pursuant to
Article 26.8, or prevent Sublessor from exercising any of the other rights and remedies of Sublessor under tills Sublease.

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

ARTICLE 4 - TAX RENT

4.1 . "Property Taxes" is all costs and expenses.which Sublessor incurs for real' and personal property taxes, or any other
assessments upon Sublessor's legal or equitable interest in the Land, Marina or Common Areas and all or any related facilities
and improvements (including, without limitation, Subleasehold taxes, any Don-progressive tax on or measured with respect to
gross receipts), whether imposed by a government authority or agency, 01' by a special assessment district (including districts
established for transportation plans, funds or systems), and any reasonable expenses of Sublessor in successfully contesting any
of the foregoing; excepting any net income, franchise, capital stock, estate or inheritance taxes. Any item of cost or expense
included in Property Taxes shall not be included in either-Operating Expenses or Capital Expenses.

4.2 Each year of the Term, Sublessee shall pay to Sublessor the Proportional Share of the amount of annual Property Taxes
which exceed BaseYear Property Taxes (t'Tex Rent"), as fellows. As SOOD. as practical after t;hebeginning of 8 Year, Sublessor
shall estimate Tax Rent for the Year, which Sublessee shall pal' ill equal monthly installments (underpayment of estimates from
the beginning of the Comparison Year to be retroactively due). As soon as practical after the end of a Year, Sublessor shall
determine the actual Tax Rent for the Year and either invoice Sublessee for any underpayment, or credit any overpayment to
Total Monthly Rent next due (or refund the overpayment to Sublessee, if this Sublease has terminated) If this Sublease does not
terminate ODthe last day of the last Comparison Year, Tax Rent shall be prorated.

4.3 Sublessee shall pay any taxes levied upon the personal property or trade fixtures of Sublessee. Sublessee shall directly
and fulJy reimburse Sublessor for any Property Taxes assessed for Alterations made by Sublessee which are above-Marina
standard. .

ARTICLE 5 - OPERATING EXPENSE RENT

5.1 "Operating Expenses'' is all costs and expenses which Sublessor' incurs for operating,' maintaining, repairing,
improving, managing and administering the Land, Marina and Common Areas, including, without limitation costs of utilities and
services provided pursuant to Article g; costs of maintenance performed pursuant to Article IT; parking facility operation,
maintenance and management; business licenses or similar licenses or taxes; insurance Sublessor provides pursuant to Article 15.
Any itenl.of cost or expense included in Operating Expenses shall not be included in either Property Taxes or Capital Expenses.

InitialHereC\ W
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5.2 Any item of operation, maintenance, repair, improvement, managementor.administration of the Marina provided to or
supplied from another Marina owned or operated by Sublessor shall be reasonably allocated between such other Marina and the
Marina, Operating Expenses shall not be offset for any revenue derived from operation of the Marina or Common Areas,
however, Operating Expenses shall exclude costs and expenses of: obtaining new Sublessees (including leasing commissions,
attorneys' fees, and improvements to premises); items for which Sublessor is directly reimbursed pursuant to Sublessee
Subleases or insurance policies of Sublessees or Sublessor; depreciation and amortization; special services or benefits provided
to other Sublessees and not Sublessee; violations of this Sublease by SUblessor; violations by other Sublessees of their SUbleases;
overhead and profit paid to subsidiaries Or affiliates of Sublessor, to the extent same exceeds same if such services were not
rendered by a subsidiary or affiliate, principle or interest on debt, or any mortgage; and, ground Sublease rent (if any).

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

ARTICLE 6 - CAPITAL EXPENSE RENT

6.1 "Capital Expenses" is defined as all costs and expenses Sublessor incurs (without offset for any revenue derived from
any source whatsoever) for making or installing .capital improvements, modifications or additions to the Land, Marina or
Common Areas, which are either:

(a) Required by directive ofa government, quasi-government or regulatory agency or authority pursuant to either a law or
statute (or interpretation of same) newly enacted or promulgated after the execution of this Sublease; or

(b) Made after the execution of this Sublease with the intent of reducing Operating Expenses.

Ally item of cost or expense included in Capital Expenses shalt not be included in either Property Taxes o~ Operating Expenses.

6.2 For each calendar year during the Term, Sublessee shall pay to Sublessor the Proportional Share of any Capital
Expenses which Sublessor amortizes (with interest pursuant to Article 27.8) in such calendar year ("Capital Expense Rent"), as
follows. A!, soon as practical after the beginning of a calendar year (or the Term, if applicable), Sublessor shall estimate Capital
Expense Rent 'for the calendar year, which Sublessee shall pay in equal monthly installments (underpaymeut of estimates from
the beginning of the calendar.year to be retroactively due). As soon as practical after the end of B calendar year, Sublessor shall
determine the actual Capital Expense Rent for the calendar year and either invoice Sublessee for any underpayment, or credit any
overpayment to Total Monthly Rent next due (or refund the overpayment to Sublessee, if this Sublease has terminated), If this
Sublease does not terminate on the last day of the calendar year, Capital Expense Rent shall be prorated.

ARTICLE 7 - SECURITY DEPOSIT

7.1 The Initial Security Deposit is due upon Sublessee's execution of this Sublease. Duuing the Term, Sublessee shall
deposit additional amounts with Sublessor so that the total amount held by Sublessor ("Security Deposit") is not less than
Sublessee's then current Total Monthly Rent The Security Deposit shall be held by Sublessor as security for the faithful
performance by Sublessee of all of the terms, covenants and conditions of this Sublease to be kept or performed by Sublessee.
Sublessor shall not be required to segregate the Security Deposit from its general funds or pay Sublessee any interest thereon,
The Security Deposit shall not be used by Sublessee for payment oflast month's rent, Sublessor may use, apply or retain all or
any part of the Security Deposit for the payment of rent or any other sum in default, or to 'compensate Sublessor for any loss or
damage which Sublessor has suffered or may suffer due to Sublessee's default of this Sublease. IfSublessee fully and faithfully
performs' every provision of this Sublease to be performed by Sublessee, then Sublessor shall return to Sublessee any Security
Deposit which has not been so used, applied or retained within sixty (60) days' of the termination of this Sublease; however,
Sublessor may retain such Security Deposit as reasonably necessary to secure any remaining obligations of Sublessee under
Articles 4, 5 and 6, which Sublessee acknowledges cannot be fully ascertained until as soon as practical after the end of the
Comparison Year (or calendar year). Sublessee waives application of the provisions of California Civil Code section 1950.7 to
the extent contrary to the foregoing.

'Initial Here:,-. l,<)
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ARTICLE 8 - USE

i.1 Sublessee shall use the Premises solely for the Permitted Use and shall not use or permit the Premises to be used for
any other purpose without the. prior written consent of Sublessor, SublesSee shall not use Oroccupy the Marina, Common Areas
or Premises in amanner which; is a violation of any law or certificate of occupancy; is a nuisance; obstructs, injures or interferes
with the rights of other Sublessees or occupants of the Marina; invalidates or increases tile cost of any insurance policy described
in Article 15; or violates rules, orders, regulations and requirements of any insurance tire rating bureau. The Premises shall not
be used for any lodging, sleeping or unlawful purpose. Sublessee shall, at Sublessee's sole cost and expense, comply with all
directives, orders and regulations of any government authority which concern Sublessee's particular use, design, specification or
construction of the Premises (as compared tD compliance generally required throughout the Marina, in which case recovery of
costs may be subject to Article 6). .

ARTICLE 9 - UTILITIES AND SERVICES

9.J Sublessee shall pay for all utilities furnished the Premises.

9.2 Sublessee shall pay Sublessor's reasonable charge for' auy Services not required to be provided to the Premises.
Modifications to Services or Subleasehold Improvements (including metering) required due to concentration of personnel or
office equipment, or the use of office equipment that generates unusual heal or consumes unusual amounts of electricity shall be
made at Sublessee's sole cost and expense.

ARTICLE 10-PARKING UCENSE

10.1 Sublessor grants Sublessee a revocable license to perk, in common with other Sublessees, up to Sublessee's Parking
Allotment of automobiles in the parking facilities of the Marina, Sublessee shall observe all rules and regulations for use of the
pa,1ci!lg facilities and otherwise use the parking facility in a safe and lawful manner, No estatte is conveyed to Sublessee and no
bailment is created hereunder. Sublessor is not responsible for theft, loss Or damage to automobiles or other personal property in
connection with Sublessee's use of the parking facility. Sublessor may revoke this license in its entirety if Sublessee is in default
of tills Sublease, Sublessor may revoke this license with respect to any individual using the parking facility through Sublessee
that violates the terms of this Article, Sublessee's license shall otherwise expire upon the termination of this Sublease.

ARTICLE ll-REPAlRS

I J.l Sublessee shall, at Sublessee's sole cost and expense, keep in good condition and repair the Premises (including,
without limitation, the interior and exterior walls, roof and foundations, all equipment used in or by the Pr-emises: interior
partitions and glass panel" carpeting, wall coverings. and kitchen facilities) and any Mechanical Systems which are above-
Marina standard and installed or exist to exclusively serve the Premises, All work related to (including connections with)
Mechanical Systems shall be performed by Sublessor's approved subcontractors, Upon termination of this Sublease, Sublessee
shall relinquish possession of the Premises to Sublessor in the same condition as received, ordinary wear and tear excepted, free
of all trash and rubbish, and in brooiii clean condition.

11.2 Sublessor shall repair and maintain the Common Areas, 'structural portions of the Marina, and Mechanical Systems
generally serving the Marin", Provided Sublessor uses commercially reasonable efforts to minimize interference with
Sublessee's use of the Premises, Sublessor may install, repair and maintain Mechanical Systems above the ceiling, below the
floor, within the walls and central core, and temporarily restrict access to the Marina, Common Areas and Premises to do so.
Sublessee waives any right to make repairs at Sublessor's expense pursuant to California Civil Code section 1942 or any similar
law, statute or ordinance.

ARTICLE 12 - EJIo'TRY BY SUBLESSOR

12.1 With reasonable:prior notice; Sublessor shall have the right to inspect and show the Premises, and enter the Premises to
perform Sublessor's duties pursuant to Article J 1;2; however, no prior notice shall be required in an Emergency (which is any
circumstance which threatens or endangers the Marina, or health or property of Sublessor or any occupant, or may result in a
material liability or loss to Sublessor) for Sublessor to supply regular Services or to post legal notices, Sublessor shall have keys
toall doors in the Premises, and Sublessee shall not change lodes on any doors .without Sublessor's prior written Consent.

Initial Here", II I
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ARTICLE 13 -ALTERATIONS

13.1 "Alterations" is defined as any alteration, addition, decoration or improvement to the Premises made by Sublessee
(excepting Sublessee Improvements and banging of artwork). Sublessor's prior written consent is required for all Alterations.
Sublessee shall give Sublessor ten 0. 0) days prior written notice of all proposed Alterations and provide Sublessor with any
working drawings or specifications, estimated costs, the identity of the qualified, licensed contractor proposed to perform the
work, and said contractor's certificates of insurance (including reasonable amounts of liability/property damage, product liability
and Workers Compensation insurance). Sublessor sball,within said ten (10) day period, notify Sublessee if Sublessee will be
required to either; remove the proposed Alterations at the end of the Tenn and restore the Premises; obtain the consent of any
lender or ground lessor; provide Sublessor evidence of all required permits; obtain a lien and completion bond; name Sublessor
as an additional insured; .use another contractor reasonably acceptable to Sublessor (Sublessee to use Sublessor designated
contractors for work relating to Mechanical Systems); perform the Alterations at particular times, in a particular manner or under
Sublessor supervision; or provide additional information regarding same. All Alterations shall comply with all laws, rules and/or
directives of any government or regulatory agency or authority; and, ifany such government or regulatory agency or authority
requires any improvements, modifications. additions or alterations to any part of the base Marina or Mechanical Systems as a
result of the Alterations, then the same shall be made by Sublessee at Su
blessees sale cost and expense, Sublessee shall keep the Land, Marin. and Premises free from any liens resulting from work
performed, materials furnished or obligations incurred by, or on behalf of Sublessee.

13.2 Sublessor ina)' require Sublessee to immediately remove an)' Alterations not made in accordance with this Article, and
restore the Premises, Unless Sublessor requires Sublessee to do so in accordance with Article 13.1, Sublessee shall not be
required to remove Alterations at the end of the Term, All permanent improvements to the Premises, excepting Alterations
Sublessor requires Sublessee to remove at the end of the Term and trade fixtures, shall become the property of Sublessor upon
the terminaticn of this Sublease and shall be relinquished with the Premises, Sublessee shall reimburse Sublessor for all
reasonable costs and expenses of reviewing and/or supervising Alterations (including, without limitation, review of plans or
work by Sublessor architect, engineer or other consultant) or removing Alterations on behalf of Sublessee (if Sublessee is
required to.so remove the Alterations, and fails to do so), plus pay. supervision fee to Sublessor in the amount often percent
(10%) of the cost of such work

ARTICLE 14 -HAZARDOUS MATERIALS

14.1 "Hazardous Materials is defined as any substance, material, emission, discharge or waste defined as "hazardous,
toxic", or a "pollutant" or "contaminant' under any local, state or federal government law. statute. code, order or regulation for
the protection of health, safety or the environment, Sublessor and Sublessee shall comply with all laws concerning Hazardous
Materials and handling, storage and disposal thereof. Sublessee shall neither create, bring into nor store in the'Marina, Common
Areas or Premises any Hazardous Materials, If the Marina contains asbestos containing materials, a notice is attached hereto as
Exhibit "0" in compliance wilil California Health and Safety Code sections 25gI5, et seq., which require Sublessee to provide a
copy of said notice to Sublessee's employees, contractors, subSublessees or assignees within fifteen (15) days of the earlier of (a)
commencing work in the Marina, or (b) contracting with Sublessee to subSublease or assign all or a portion of the Premises.

ARTICLE 15 -INSURANCE

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

15.2 Sublessee shall, during the Term, provide, maintain and keep in force: (a) commercial general liability insurance with
respect to Sublessee's use and occupancy of the Premises, Common Areas and Marina, and the business carried on by Sublessee
therein, with limits of not less than One Million Dollars (SI,OOO,OOO.OO) for anyone accident or occurrence, with Sublessor and
the City of Sam Diego named as additional insureds; (b) all risk or fire insurance (with standard extended coveragze endorsement
perils, theft, vandalism, explosion, falling plaster, steam, gas, electricity, water, rain, elements of nature, water damage or
dampness, and leakage from any part of the .Marina or Land, including fire protection devices, pipes, appliances and other
plumbing) covering the full replacement cost of Sublessee's trade fixtures, furnishings, equipment, ioventory, stock-in-trade,
personal property and above-Marina standard Alterations; (c) insurance for loss of income or insurable gross profits in such
amounts as Sublessee prudently determines is commercially reasonable and sufficient; and (d) workers' compensation insurance.
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153 Witl\ regards rc insurance coverage required PW"SUIlIl\ to Article 15.1(b), (c) and (d), and Article 15.2(b) and (c): each
such policy of Sublesscr cr Sublessee shall include a clause or endorsement 'whereby the Insurer waives its right ef subrcgetion
against the other party; and, Sublessor and Sublessee waive any rights of recovery against each other for injury or loss due to
hazards required to be oover~ by such insurance. On or before usc or occupancy of the Premises for an)' purpose, and from time
to time during the Term, Sublessee shall provide Sublessor and the City of Sao Diego with certificates or other proof necessary
to verify that tJl required insurance clauses and endorsements have been obtained I!J1dart in full force and effect,. Each of
Sublessee's policies shall contain an undertaking by the insurer to advise Sublessor end the Cit)' of San Diego-prier to' any
materiel change, rc:ductioI! or canccJ]ation thereof.

ARTICLE1G-INDEMNlFlCATION

J 6,] Subject: to the waivers of subrogation and liability set forth in Article 15.3, Sublessee shall indemnify and hold
Sublessor harmless from and il.gainst any and all liability, loss. claims, demands, damages or expenses, including attorneys' fees,
whether for personal injury, theft, property damage or otherwise, due to or llliiing from: the negligence or willful misconduct of
Sublessee, its servants, employees,agents, contractors, invites, concessionaires or licensees, or those over wbom Sublessee
would nonnally be expected to exercise control, whether in or about the Land. Marina, Common Areas. Premises, or parking
facility; any claim tha1 may be asserted against Sublessor by any pe.'"SOD or entity otha thin Procuring Broker who claims a right
to compensation for brokerage services in regards to Sublessee; and Sublessee's breach or nco-pefcrmance of any provision of
this SubJease,lfany action or proceeding is brought against Sublcssorby reason of an)' such claim, Sublessee, upon notice from
the Sublessor, shall defend the same at Sublessee's e>..'PeI1Seby counsel reasonably satisfactory to Sublessor.

]6.2 Subject to the waivers of subrogation and liability set forth in Article 15.3, Sublessor shall inc:iemnifY and hold
Sublessee harmless from and against any and allliabilit)',loss, clai~ demands, damage!> or expenses, including attorneys' fees,
whether for personal injw:y, theft, property damage or otherwise, due to or arising from the negligence 01· wiUful misconduct of
Sublessor, its servants. employees, agents, contractors, invites, concessionaires or licensees, or those over whorn Sublessor
would normally be expected to exercise control, whether in or about the Land. Ma.oina" Common Areas. Premises, or parldng
ft.cility; or Sublessor's breach or non-performance of 8D.y provision of this Sublease. If eay action or proceeding is brought
against Sublessee by JUSOn of any such claim, then Sublessor, upon noticc from Sublessee, shall defend the san1e at Sublessor's
expense by counsel re8Scioabb' satisfactory to SUblessee.

ARTICLE 17 - DAMAGE OR DESTRUCTION

17.1 If any portion of the Land, Marina, Common Areas or Premises rt!Sonably necessary for Sublessee's access, use or
occupancy of the Premises is damaged or destroyed by any cause (the "Damage Event"), then within thirty (30) days- after the.
Damage Event. Sublessor shall reasonably estimate how long repairs will take and DO~ Sublessee of SeIDe, Ifin Sublessor's
reasonable opinion repairs can be completed within one hundred twenty (120) days after the D8JIlage Event and :;he. Damage
Event occurred prior to th.e last year of the Tenn, Sublessor sb.a1J repair same during whicl1 tir::le this Sublease shalt:emaiD in full
force and effect (subjcct to Article 19). If in SublessOr'S reasontble opinion repairs cannot be completed within Olle hundred

_twenty (120) days e.ftcr the Damage Event, the Damage Event OCClllTed dw.llg the last year of the. Term, or the Damage Event is
not insured, Sublessor may either repair same during which time this Sublease shu1 remain in full force and effect (subject to
Arndc 19) or tennmate this Sublease upon at least thirty (30) days' prior written notice to Sublessee (subject to Article 19).
Sublessor's oblig!.~on to repair the Premises shall only extend those items required to be insured by Sublessor pursuant to Article
15.1(b}. unless Su.blessee assigns to Sublessor the proceeds afmy insuramz required pursuant to Article l5.2(b) "''ith respect. to
above-Marina SWIdard Alte."'ztions and pays to Sublessor any deduco"ble lUldcr such policy. Sublessee hereby waives application
ofCBlifcruiB Civil Code seoooos 1931(2) tDd 1933(4).

ARTICLE 18 - EMINENT DOMAIN

18.1 If aU or any portion of the Land, Marina, Commoll Areas or Premises is taka! for any public or qUllSi-public purpose
by any lawful POWQ or aut.~ority by exercise of the right of appropriation. condemnation or eminem domllin, or sold in lieu of

. such taking \Faking"), then if the Taking substantially interferes with Sublessee's use wd occupancy of the Pmnises, this
Sublease shaH termina.te aD the date of Taking. If the Taking does not substantially interfere with Sublessee's use and occupancy
of the Premises. Sublessor may eitbertemrinate: this Sublease or. after the Taking, restore the PremIses to substantially the same
condition prior thmio. Sublessee ;hall not assert any claim for eJ:ly interest in this Sublease; however, Sublessee shall be entitled
to bring a separate action fOJ relocation expeIl$~, and damages to Sublessee's personal property, ~e fD..iurcs aod goodwill.
Sublessee hereby waives application ofCalifomia Cooe ofCiviJ Procedure scctionl265.130.
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ARTICLE 19-Th'TERRUPTlON OF USE

19.J If a Damage Event (under Article 17), Taking (under Article 18), failure of Sublessor to provide Services (under
Article 9), or failure of Sublessor to repair or maintain the Marina or Common Areas (under Article 11), Orfailure of Sublessor
to comply with Article 14 (collectively "Interruption" substantially adversely affects Sublessee's use or prevents reasonable
access to the Premises for a period greater than five (5) consecutive business days, then Sublessee's Total Monthly Rent shall be
abated to the extent that the Premises is rendered unusable for tile conduct of Sublessee's business therein, for the period of time
so rendered unusable, unless the Premises has been rendered unusable due to Sublessee's failure to comply with this Sublease. If
the Interruption is reasonably estimated by Sublessor to exceed one hundred eighty (180) days, then Sublessee may, within thirty
(30) days after the Interruption, elect to terminate the Sublease upon thirty (30) days' prior written notice, Notwithstanding tbe
foregoing, Ibis Sublease shall not be terminated if Sublessor takes action within saidthirty (30) days' notice period which will
result in the restoration of Sublessee's reasonable access to, and use of the Premises within said one hundred eigbty (J 80) days'
period.

ARTICLE 20 -SUBORDINATION

20.1 Subject to the provisions of Article 23.2, Ibis Sublease shall be subject and subordinate to all present and future ground
or underlying leases of the Marina or Project and to the lien of any mortgage, trust deed or other encumbrances now Orhereafter
in force against the Marina or Project or any part thereof and to any and all renewals, modifications, ccasolidations,
replacements, substitutions and extensions thereof, as if the mortgage, trust deed or other encumbrance and all of its renewals,
modifications, coosolideiioas, replacements, substitutions and extensions had been executed, delivered and recorded prior to
execution of Ibis Suble ase.

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

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

,
.J

ARTICLE 21 - MAlUNAPLANNlNG

21.J Intentionally omitted.

ARTICLE 22-ASSIG!'l1l1ENTAND SUBLETTING

22.1 Sublessee shall not Assign this Sublease without the prior written consent of Sublessor and the City of San Diego,
which shall. not be unreasonably withheld, conditioned or delayed. "Assign" or "Assignment" is defined to. include: an
assignment of the Sublease; a subSublease of all or any part of the Premises; any permitted occupancy or conduct of business in
any or all of the Premises by anyone other than Sublessee; Sublessee's pledging) sale) transfer, hypothecation or encumbrance of
the Sublease; Sublessee's change in business status or organization; Sublessee's dissolution. merger, consolidation or other
reorganization; Sublessee's sale or other transfer of a controlling share of the voting capital stock of Sublessee; and, the sale of
fifty-one percent (51%) or more of the interests of Sublessee. "Assignee" is defined to include: an assignee; subSublessee; or any
other person or entity which may claim a right to possession of the Premises by or through Sublessee.
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22,2 . Sublessee shall give Sublessor thirty (30) days' prior written notice of any proposed Assignment, including the
proposed Assignee's name and address, the proposed terms, the proposed use, the proposed Assignee's financial statements, '
bank and credit references, and such additional information as Sublessor may reasonably require, Within said iliirty (30) days,
Sublessor shall not~'Y Sublessee of Sublessor's approval or disapproval of the proposed Assignment. Sublessor shall also have
the right to terminate this Sublease either in its entirety or with respect to only that portion of the Premises which Sublessee has
proposed to Assign (the "Proposed Portion'). If Sublessor elects to terminate the Proposed Portion, thell Sublessee's Total
Monthly Rent and Proportional Share shall be reduced accordingly as of the proposed date of the Assignment. Sublessor 5.1,.11
make such permanent improvements as may be reasonably necessary to demise the Proposed Portion from the remaining
Premises Sublessee shall not be entitled to any portion of the profit which Sublessor may realize as a result of any such
termination and reletting of the Proposed Portion or tile,Premises,

22.3 Sublessee may retain all rents and other consideration from any permitted Assignment; however, Sublessee or any
subsequent assignor or Sublessor shall not be released from any liability under this Sublease as the result of any Assignment,
Sublessee shall cause Assignee to execute an agreement with Sublessor upon a form furnished by Sublessor binding Assignee to
all the non-monetary tenus of this Sublease (excepting rights to extend this Sublease or expand the Premises, unless so granted
by Sublessee), and as security for Sublessee's obligations underthis Sublease, Sublessee assigns to Sublessor the right to collect
all rent resulting from any Assignment in the event of Sublessee's default and apply such rent to the satisfaction of Sublessee's
obligatious under this Sublease, Sublessee shall pal' a reasonable processing fee to Sublessor fur each Assignment, not to exceed
Five Hundred Dollars (S500.00). '

ARTICLE23~HOLDING OVER

23.1 Sublessee's failure to restore possession of the Premises to Sublessor at the end of the Term will cause damage to
Sublessor which is impracticable or extremely difficult to ascertain, If Sublessee holds over after the Term without the prior
written consent of Sublessor (which Sublessor mal' withhold in its sole discretion, without regard to Article 27.1), then Sublessee
shall be a SUblessee-at-sufferance. Sublessee shall perform each and every term, condition and covenant oftbis Sublease during
any such holding over except that Sublessee shall not be entitled to any parking discounts or special modes of parking during
such holding over; and, in lieu of Total Monthly Rent or Additional Rent due undcr the Sublease, for each month or portion
thereof which Sublessee holds over Sublessee shall pay Sublessor liquidated damages of two hundred percent (200%) of the
Total Monthly Rent payable by Sublessee to Sublessor in the last full month of the Term, Nothing herein shall prevent Sublessor
from exercising any other riglns under this Sublease or the law to regain possession of the Premises. Acceptance of any payment
from Sublessee after expitation of tills Sublease shall not constitute a renewal or extension thereof. '

'ARTICLE 24 - DEFAULTS

24.1 Sublessee shall be in default of this Sublease if Sublessee fails to pay, within three (3) business days after receipt of
written notice from Sublessor, any Basic Monthly Rent or Additional Rent, or fails to cure, withiri'!hirty(30) days after receipt of
notice from Sublessor, Sublessee's failure to observe any other term of this Sublease (however, Sublessee shall cure in such
shorter time as reasonably necessary due to an Emergency, and ifmore than thirty [30] days are reasonably required to cure, then
no default will have occurred if Sublessee commences to cure within the thirty [30J day period and diligently prosecutes SBIneto
completion). Sublessor mal' give Sublessee a single notice of default inclusive of the requirements of California Code of Civil
Procedure section 1161) et seq.

24.2 Sublessor shall not be in default or liable to Sublessee under this Sublease for any failure to observe any term of this
Sublease, unless Sublessee notifies Sublessor of such default and Sublessor fails to cure same within thirty (30) days after receipt
Sublessee's notice (however, Sublessor shall cure in such shorter time as reasonably necessary due to an Emergency, and if more
than thirty [30J days are reasonably required to cure, then no default will have occurred if Sublessor commences to cure within
the thirty [30] day period and diligently prosecutes same to completion),
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ARTICLE 25 -REMEDIES, ATIOn.."<EYS' FEES & WAIVER OF JURy TRIAL

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

252 In any action brought by either Sublessor or Sublessee against the other to enforce or interpret any provision of this
Sublease (including any claim in a bankruptcy or an assignment for the benefit of creditors), the prevailing party shall recover
from the other party all reasonable costs and attorneys' fees of such action (including those incurred either prior to such action in
the proposed resolution or contemplation of such action, in a prior unlawful defamer action rendered moot by Sublessee's
vacancy, in the maintenance or enforcement of any judgment resulting from said action, or in ihe appeal from any such
judgment), whether such costs were incurred or services were performed by in-house or outsde counsel.

25.3 Sublessor and Sublessee each bereby waive their respective rights to trial by jury of any cause of action, claim,
counterclaim or cross-complaint in any action, proceeding andlor hearing brought by either Sublessor against Sublessee, or
Sublessee against Sublessor, as to any matter whatsoever arising out of or in any way connected with this Sublease, the
relationship of Sublessor and Sublessee. Sublessee's use ar occupancy of the Premises, any claim of injury ar damage, OJ the
enforcement of any remedy under any law, statue, Or regulation, emergency or otherwise, now or hereafter in effect,
Notwithstanding the foregoing, Sublessor and Sublessee agree that this waiver shall not be effective where the legal effect of
St1 ch waiver would be to invalidate in whole or in part, or to limit or impair in an)' maimer any policy of insurance in force for
the benefit of Sublessor or Sublessee Or to limit or impair any rights, remedies or coverage ...'forded thereunder.

ARTICLE 26 - NOTICE

26.l Notice shall be given to Sublessee. at the Premises or at 1536 Bunena Vista, San Clemente, CA 92672. Notice shall be
given to Sublessor at 21500 Nordoff Street, Chatsworth. c... 91311 Attentioo: Frank Butler with copy to The Law Offices of
Shai OVOO at 20700 Ventura Blvd., Suite 220. Woodland Hills, CA 91364. Either party may, by written notice to tile other,
specify a different address for notice purposes. Any requirement under this Sublease to give "notice" or "notify" shall require a
writing, delivery thereof evidenced by signed receipt (whether personally delivered, or sent by certified mail or a nationally
recognized overnight courier service). Notice given by facsimile transmission shall not be valid unless the party to whom the
transmission is addressed acknowledges timely receipt of the transmission in writing. If either party refuses to sign a receipt
acknowledgiug delivery, notice may be given by first-class mail and shall be deemed effective two (2) business days after
mailing. Notice from or to any single person or entity executing this Sublease as Sublessee shall be deemed effective as to all
persons or entities executing this Sublease as Sublessee.

ARTICLE 27 - GE.l'>/ERAL PROVISIONS

27.1. Reasonableness, Except as provided to the contrary herein; if Sublessor's or Sublessee's discretion or consent is
required, such discretion will be reasonably exercised and such consent will not be unreasonably withheld, conditioned or
delayed.

27.2 Rules and Rezulations. Intentionally omitted.

27.3 Conflict of Law" Venue. This Sublease shall be governed by and construed under the laws of the Stale of California,
Any lawsuit brought by Sublessee against Sublessor shall be filed in a court of competent jurisdiction in the County of Los
Angeles.
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27.4 Joint and Several Liabilirv. If more than one person or entity executes this Sublease as Sublessee: each shall bejointly
and severally liable for all obligations of Sublessee hereunder; any act or signature b)' one &hall be binding upon all persons or
entities c.7Inst.itutingSubi~ssee; and, my refund or payment to one shalt be effective es to all persons or entities constituWlg
Sublessee. . ' .

27.5 Successor~ and Assizns. Except 8.10provided to the contrary herein. each covenant. condition 2I!d provision of this
Sublease shall be binding upon and shall inure to the benefit of the perdes hereto, their respective hcitll, personal representatives,
successors and permissible assigns.

27.6 Definitioll of Sublessor. "Sublessor" is defined as and is limited to only the lessee lit the time in question under the
Mester Lease of the Marina (whether pursuant to e fcc interest or Subleesehold Interest UDdera ground Sublease of the Land): If
Sublessor t..-ansfers, assigns or conveys its interest, Sublessor shall be automatically freed and relieved of all liability with respect
to the perfarmence of any covenants or obligations in this Sublease to be performed from tllld after the dare of such transfer.
assignment or cenveyeaoe (including return of Security Deposit, provided Sublessor transfers all Security Deposit which has not
been used. applied cr retelned prior to such conveyance to Sublessor's successor in interest).

27.7 Waiver Time of the Essence. A party's waiver ofany breach of this Sublease.shall not be deemed a waiver of lilly other
breach. No custom OT practice which develops between the parties shall be deemed a waiver of either party's right tc'require
strict performance hereunder. Time is oithe essence.

27.8 lnterest Wheresoever interest is required und:r this Subleese, and in lieu of the legal rate to be used in the computation
of any interest owed Sublessor in any judgment or award of the court, interest shall be charged at the rate often percent (10%) per
8lUlUIn.

27.9 . 'BloTe Agreement: Severability. Except I1Sexpressly set forth herein, neither Sublessor nor its employ~s, agents or
ccntrectora have made aoy representation or warranty concerning the Land. Marina. Common Areas or Premises. or the
suitability of either fOi the conduct of Sublessee's business, This Sublease contains the entire agreement of the parties hereto
with respect to the tenancy created hereunder end no prior agreement or UD~er3t!nding (whether oral or written, expressed or
implied) pertaining to same shall be effective, and this agreement shall be deemed integrated This Subleese may only be
modified, emended or added to by an agreement ln writing executed by the parties hereto .. The use of boldface, italics or
underlining IIJ'C for convenience only, and shall have no effect upon the construction or inf:Crprc:tatiOIl oftb.is Sublease, If eay part
of this Sublease is declared invalid, void or illegal, the remaiDing portions oitrus Sublease shall not be impllired or invalidated,
and this Sublease shall otaewise remain In full force and effcci.

27.10 Marina Ns:ne: Adverti~ing. Sublessor shalt have the right te change the name or street address of the Marine upon'
reasonable prior notice to Sublessee. Al! advertise.tDents or other public solicitatiottS concerning the Premises shall require
Sublessor's prior written appro ....al. r

27.l1 Qaiet Por-session. Except as provided to the contrary herein, upon pll.yiDg the rents reserved hereunde.r and othe.rwise
ohsc:rving this Subl:.se, Sublessee sh!ll have quiet possession of tile Premises for the Ten~.

27.12 Examination Bnd DeliverY by SUblessee. Submission of this Sublease for examination or signature by Sublessee does not
constitute 011 reservation of or option to Sublease. and shall not be effective as a Sublease or binding legal 'doeument until
execution and delivery byaIl panics hu-eto. .
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SUD LESSOR

21.1) Co)l':fi.~(Dti;tlity, Sublessee agrees [0 ~':'t~ rh-.~ktm.\ M Iii.'; ~';lIk'lt";\· .• ·.\)llrhl~tia! aod .~lnlJ 1..:'1 (11',lll'>;'. H!J'.t 10 :l.1\)' L-lhr! p" ';(~1

roOtA p-JJ1)' ~1t.'Kl.O ""';thOu.t UICprior wrtrtcn ccosenr oj Sur.lf$S(I:. 5t:t,!cs;...:u shall not recored :.hi:: ~ljhkIS' cr:1 :J~)fl forrn
nKi'':Ct.tn~u:.l ct~f.

WIIF.llEOPOI\ THE PARTl£S HERE:I'O HAVE [XECOTf-l.l THIS SlIllU;ASE
ON TIlE DATES INDICATED

By: ==-~,.::...=,,=:-:-±===,.- _

WESCO SALES COlli' .. dlJ. DANA LANDING
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Addendum No.1 to Marina Sublease dated July 19,201 I, between Wesco Sales Corp. dba
Dana Landing, Sublessor, and Woodward Logistics Services Inc., Sublessee, regarding the portions
of Building6 at Dana Marina, 2590 Ingraham Street, San Diego, CA 92109 .

..-\.r!ide28

ill addidcn to at! ether rent payable pursuant to this sublease (BasicMcruhly Rent. hi); rent. operering ,e;..~~~ TCJtt,.

percentage rent and capr~'lIcxpell::C rent)'SUbles~:~hlIl_l, ~(!Y~_~~~RC1U du,e:thr:;_~.ilrl·~,lj.S·~;Di~g?:'~~·S~bJd.:oee·s,Gross
Sales-pursuant to the ~chCdule'ottaehc·d:hd~ mQtkc'd:'i~~i7lc:,'~~d':b;.thfd~fdti~~'~a.~lJ~~btmcd:l~~in.-TheCity

percentage renr shnH be paid on or. before the 21st cay Of each month after the month in wliicbotbis:sublea;;:c"commcnccs.

Sublessor-and the'City ofSnn Diego'sbalkhave.the-rfgbt at lUI)' Llmcto Inspect end/or audit Sublessee's books and records.

Should the resulu of illl}' such audit reveal an underpaymenr of the percent. egc rent due for the audit 'Period of3'% or mere.

Sublessee sball.pny aU sums fotJnd due imm::di1i1.elY.,logeruer-,witll1nIJ:COSt'i'of.!hc'3udit and'legoJ fees-and costs.incurred by
Sublessor .1i1d'theCit)' of San Diego.

A..rticic 29

Sublessee acknowledge that Sublessor does not provide anysecurityfor the marina and, consequently. Sublessee assumes-all

responsibility for vendallsm, damages :0 or jl.-:rr front ure subleased improvements and wiU hold $l1bJ:=:;,o;o:-and the City of Sal)

Diego free and harmless from'any claims in cormectlon-taerewith,

Article 30

COSt aflrving: tl"':';u5:mems ("COL "). On August 1 of each j'CaT commencing-August ,1-1.009; tha BssioMonthly Rccrpevable

ill accordance with A..:ticle Ll (h) sh::.J! be adjusted by [~1::change, if an!',. in UICComu:'lll:: rna.: lfll.k:..: o[LJ.:!c Bu~a!1 ol"L.3L'or

Statistics -::1':" the US Departmem o{Labor br L'rban Wt£t. En..'1lers tl1~ Clerical I,Vorke:r:> ior S.1ll Di:.:go, Clliifumin. bcslXctiv~ af

lInything 10 me contrary !':e.:.:.intlontaincd a!lm:a! in::rea5cs shall be no less tllil113%'per year. The adjustments shaH be made etch

12 months of tJ·.is L·~a;;e anc ac.y e:-.1-:nsions.

In the evc:11\ ~lC compil:aticJn and/or publication ofllu: cE.!. shaline tI2mfctred to a:lY otJcr govcrnn:cntil.l dcpartJT.cn;: or

bureau or agency or shall he discontinued. rb'~11the iudex mtlst llearly the ::ame 3S me C.P.1, sb:llllle usC'd In maknur.h

c:lkulaticn .

.'\rticlc 31

This Suhlea;;~ is- sulJjecl and. suocrdinalc ro the t.!:JStcr Lel),Sewith the City oiSan Diego.

Subl::sscc agrees co br. bound by 91ld to perform ,l113Cls r~quir:=c or"Sllule,<;see uncier ':hc r.::r.m: of said Master ICBSc. $~lOdd

.11r.Master kasc I:e [e~'mil1ilt:::d:or any reason while !.his: SUb!ease is in effect this Sublep.se sll.lH tmn::-.:J.le :md Sublessor .:::'111

hav:: 110 liauiHty to Sl:bk..s,iCe;:l.::: II :'l.'<;u~(Jisuch ;:en\L:n~,iQa.

["il':t.ll·brr;:,_ I

:>ubic:u~: '...,\ \))
Subl~s;(Jr:

.,
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ACORd~ CERTIFICATE OF LIABILITY INSURANCE I
DATE (MMIDDIYYYYI

~ 10/28/11

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

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

PRODUCER

I ;:;T~;;,

Imelda Flores

Mgh Insurance Services Inc. 0.". (619)474-0071 1ff,~No': (619)474-3566

615 National City Blvd. imelda@mghins.com

National City, CA 91950 INSURER/SIAFFOROINGCOVERAGE NAIC#

Phone (619)474-0071 Fax (619)474-3566 INSURER A : ESSEX INSURANCE CO.

INSURED INSURER B:

WOODWARD LOGISTICS SERVIC3ES INC. INSURER c :
2610 Ingraham Street Ste:C INSURER0:

SAN DIEGO, CA 92109 (619) 453-3198
INSURER E:

INSURER F:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR O:rHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR TYPE OF INSURANCE A.~~L iAU.~~ I "POLICY EFF II~g~6~ry~~, LIMITSlTR POLICY NUMBER MMIDDfYVYY

GENERAL LIABILITY EACH OCCURRENCE $ 1,000,000.00

0 COMMERCIAL GENERAL LIABILITY ~~~~~~~9E~~~~~~enco\ $ 100,000.00

0 o CLAIMS·MADE o OCCUR CL040901001 MED EXP (Anyone person) $ 5,000.00
A 0 Y Y 10/28/2011 10/28/2012

0.00PERSONAL & AOV INJURY $

0 GENERAL AGGREGATE $ 2,000,000.00

GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS· COM PlOP AGG S 0.00

o POLICY o r:f?i o LOC $

AUTOMOBILE LIABILITY fE~~~6~d~~t?INGlELIMIT S

0 ANY AUTO BODilY INJURY (Per person) $

0 ALL OWNED 0 SCHEDULED BODILY INJURY (Per accident) $
AUTOS AUTOS

0 0 NON-OWNED fpRe9~~c~J:nI9AMAGE $HIRED AUTOS AUTOS

0 0 $

0 UMBRELLA UAS o OCCUR EACH OCCURRENCE $

0 EXCESS LIAS o CLAIMS-MADE AGGREGATE $

ODED o RETENTION$ $

WORKERS COMPENSATION o f~~t1~N:sDOTH-
AND EMPLOYERS' LIABILITY YIN ER

ANY PROPRIETOR/PARTNER/EXECUTIVE
NfA

E.L. EACH ACCIDENT $
OFFICER/MEMBER EXCLUDED? 0(Mandatory in NH) E.L. DISEASE· EA EMPLOYE $

~~S~~I~-frJ~g~dl)PERATlONS below E.L. DISEASE - POLICY lIM!T $

DESCRIPTION OF OPERATIONS I LOCATIONS' VEHICLES (Attach ACORD 101, Additional Remarks Schedule, if more space is required) .

City of San Diego as been add as additional insured

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

Wesco Sales Corp THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

DBA: Dana Landing

2610 Suite C Ingraham AUTHORIZED REPRESENTATIVE

San Dirgo CA 92109

I
Imelda Flroes

COVERAGES CERTIFICATE NUMBER

CERTIFICATE HOLDER CANCELLATION

ACORD 25 (2010/05) QF

REVISION NUMBER'

© 1988·2010 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD
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ACORD~ ..

Ofi TE (MMIODIYYYY)

10128111
CERTIFICATE OF LIABILITY INSURANCE

I
THIS CERTIFICATE IS ISSUED AS A MAnER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOL-DER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY DR NEGATIVELY AMEND, EXTEIJD DR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING tNSURER(S), AUTHORIZED

IREPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder Is an ADDITIONAL INSURED, the pclicyties] must be endorsed. If SUBROGATION IS WAIVED. subject to
the terms and conditions of the policy, certain policies may require en endorsement. A statement on this certificate does not confer rights to the
certiflcate holder In lieu or such endors ementls}.

--~9rJTACTPRODUCER NAME: Imelda Flores

Mgll Insurance Services Inc. u;1)2,NE (619)474-0071 L'A-x (019)474'3566~..1:lQ..El!Il· (Air; No':

615 National City Blvd. ~~~~~s.;:, imelda@rnghins,com

National City. CA 91950 INSURER(S) AFFORDING C~VER!,GE_ -I NAIC" I
Phone (619)474-0071 Fax (619)474-3566 INSURER A: ESSEX INSURANCE CO '-j
INSURED J INSURER B: I I
WOODWARD LOGISTICS SERVIC3ES INC. ~URER c: __________________ .__,__

-=1
I

2610 lnqraharn Street Ste:C fl!i~UREH 0 : I

SAN DIEGO, C/\ 92109 (619)453-3198
Itl~;UREHE : ---i---j
IrJ~;URER F :

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE JEEN ISSUED TO THE INSURED N.~MED /,.BOVE FOR THE POLICY PER',OD '-1
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CO~JTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN. THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS. ,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE 8EEN REDUCED BY PAID CL'Ir,lS. I

INSR ~~DL UBR POUCY EFF POLICY EXP I ILTR TYPE OF INSURANCE SR W\{Q. POLICY NUMBER MMIODIYYYY I fMMIDDIYYYY1 LIMITS...
EACH CJCCURf-~ENCE ---~ ICENERAL L1ABIl.lTY '1.000.000.00

[;z] COMMERCIAL GENERAL L1ABILlfV ~~~'~;~lEJ9E~r~~~~:;~llr.a\s '/00,000.00

[J o CLAIMS· MADE o OCCUR CL040901001 Mr:O EX? (.A,ny 0110 neruon) T s 5,000.00
A [J

Y Y 1012812011 1012812012 I s 0.00PERSOt-:,\L e.. f,DV It~JURY

[J GENERAl .....GGREGATE Ts 2.000,000.00 I
GEI'rL FoGGREGATE LIMIT APPLIES PER; ! PRCDUCTS· COMPim;\GGj s 0.00 I
[;z] POUCy [J C([}Pr [J LOe I I' I
AUTOMOBILE LIABILITY i ~OMeIN=u Si(·.'3lE urAl

Ea accdonn s
LJ ANY AUTO BOOll Y INJURY (per person) $

0 ALL OWNED 0 SCHEDULED l.l:)I)ILY IhlJUf.:Y [cor acckrenn S
AUTOS AlJTOS

CJ [J
NON-QWNED PROPERTY DNUIGE I S !HIRED AUTOS flUTOS <p~r accident)

[I [J I s I
[J UMBRELLA LIAS [JoceUR l:/',CH CCCl}f~ih:~!Cr: I s I
[J EXCESS LIAS o CLAIMS·M.A.oE ~.9,~T:; __ I s I

I Doto n RET!:NTIOfJ!o S

I WORKERS COMPENSATION fl YVQ9,~T;~~-s[~I"n-·
AND EMPLOYERS' L1ABILlTY ' ~R ..-

I
YIN

ANY PROPRIETOWPARTNER/I':Xt::CUTIVE [: l. L;ACH ACCIDENT s
OFFICERfMEM8ER EXCLUDED? 0 NIA
{Mandatory In NH} n.i.. DISEASE· I::A E,\llPLOYl:. ,
~~~~~I~TcrO~ OFd;rPERATIONS below

-- -----------,_._-
[;,l .. GISEf\.SE· ?OLlCY W.'1Il , :

I
DESCRIPTION OF OPERATIONS I LOCATIONS f VEHICLES (Attach ACORD 101, Arldltlollal RCmatK5 Scnodu!e, If more space is r~q\Jirc(J)

COVERAGES CERTIFICATE NUMBER REVISION NUMBER

CERTIFICATE HOLDER CANCELLATION

W("!sco Sales Corp

DBA: Dana Landing

2610 Suite C Ingraham

San Dirgo CA 92109

I

SHOULD ANY OF THE ABOVE DESCR1BED POLICIES BE CANCELLED BEFORE
-rHE EXPIRATION DATE THEREOF, NOTICE WILL BE DEllVEi~ED IN
;\CCORDANCeWlnl rue POliCY rROVI3Iot~8.

f- ..---.......,-.......,-.......,-.......,-----------------1
AU I"HORrZELJREPRESEIHATIVE

Imelda Flroes

ACORD 25 (2010105) OF

e 1988-2010 ACORD CORPORATION. All rights reserved.
The ACORD narno and logo are registered marks of ACORD
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CITY OF SAN DIEGO

LESSEE'S AND SUBlESSEE'S QUESTIONNAIRE
FOR ALL LEASES, ASSIGNM ENTS AND SUBl..EASES

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

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

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

Exact name of existing Lessee (always complete):
WOODWARD LOGISTICS SERVICES, INC

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

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

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

------,-_.

The information
my know ledge.

d in and with this Questionnaire is true, complete, and correct to the best of

Signature:
Title:

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

REAL ESTATE ASSETS DEPARTMENT
1200 THIRD AVENUESTE. 1700

SAN DIEGO, CA 92101
TEL.: (619) 236-6020 FAX: (619) 236-6706

This Questionnaire contains 15 pages.



PROPOSED (SUBILESSEE

1, Name of proposed (Sub) Lessee exactly as it will appear on the actual tenancy
document:.

,,rOODl,TARD[.OGISTICS SERVICES INC

2. Mailing Address of proposed (Sut»Lessee for purposes 01 notice or other,
communication relating to the proposed tenancy:

660 BAY BLVD STE 103

CHULA VISATA, CALIFORNIA 91910-5200

Telep{1one No, :__ 6 _19_4_53_3_1_9_8 _

E-mail Address:....o;t!..Illl..i].I..]l.!ie<J.rn~Q...l"w~QLI!o.ll.dl;O:.~jli!.Jl.;;d..... ll!,,!" IIIL..._

Fax, No.:

3, 8Wing Address (only;r dlfferentfrom MalHng Address);

Telephone No.: _ Fax, No.: , _

4. Proposed (Sub)Lessee intends 10 operate as a:

Sole Proprietorship (); Partnership ( );

Limited Liability Company ( ); 01 her __ ~ ~

Corporation ( X):

Explain if necessary:

5, Effective date of assignment (complete only if applicable): _

2 ,



PARTNERSHIP ST ATEM ENT

If proposed (Sub)Lessee is a partnership, please answer the following: )//4-

1. Date of Organization: _

2. General Partnership ( )

Limited Partnership ( )

Other ( Explain

3. Statement of Partnership recorded: Yes ( No (

Date Book Page County

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

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

General/Limited Name Address Share %

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

4



CORPORATION STATEMENT

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

1. Type of corporation: C (X) Subchapter S

2. When incorporated? _1.:...:2=-/!-0~4!..../.::.2~0~0~4---- _

3. Where incorporated? ----"C"'A...L"-"I"-'F'--'O"'R"'N"'"""I""'A~ _

4. Is the corporation authorized to do business in California? Yes ( No (

If so, as of what date? ---l.1~2L/~0~4'.L/~2~0~0!..:4!-- _

5. The corporation is held:
a. Publicly ( ) Privately (X )
b. If publicly held, how and w here is the stock traded?

6. Please list the following: Authorized Outstanding

a. Number of voting shares:
b. Number of nonvoting shares:
c. Number of shareholders:
d. Value per share of Common Stock:

10000 10000

Par $ _
Book $ _
Market $ _

7. Please furnish the name, title, address, and the number of voting and nonvoting shares
of stock ow ned by each officer and, in addition, the same information for each
stockholder ow ning more than 10% of any class of stock.

Name: GUILLERMO C WOODWARD
Title:

Address:

PRESIDENT
4517 CAMINITO TERVISO
SAN DIEGO CA 92122

No. of Shares: 10000

5



Name:

Title:

Address:

No. of Shares:

Name:

Title:

Address:

No. of Shares:

Name:

Title:

Address:

No. of Shares:

Name:

Title:

Address:

No. of Shares:

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

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

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

6



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

7



UMITED UABIUTY COMPANY STAT8VlENT

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

1. Date of Organization: _

2. Where Organized: _

3. Is the Company authorized to do business in California?

a. Yes ( ) No ( )
b. If so, as of what date?

4. Has the Company conducted business in San Diego County?

a. Yes ( ) No (
b. If so, when? _
c. If so, where? _

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

Manager/Officerl Share

Member Name Address %

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

8



FINANCIAL AND OTHER BACKGROUND INFORMATION

FINANCIAL STATEM ENT
(Sub)Lessee, general partners of (Sub)Lessee, ow ner-corporations of (Sub)Lessee,
members of (Sub)Lessee owning more-than a 10% membership interest, and any person
or business entity guaranteeing the performance of (Sub)Lessee must attach a complete
report, prepared in accordance with good accounting practice; reflecting current financial
condition. The report must include a balance sheet and annual income statement. The
person or entity covered by the report must be prepared to substantiate all information
provided.

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

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

a. Yes ( ) No ( )
b. If yes, please attach a statement naming the surety or bonding company, date,

amount of bond, and the circumstances surrounding said default and
performance.

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

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

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

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

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

a. Yes ( No (

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

9



ANANCIAL AND OTHER BACKGROUNp INFORMATION

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

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

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

a. Yes ( ) No ,(X )

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

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

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

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

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

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

a. Yes ( No (x )

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



REFERENCES FOR PROPOSED {SUBlLESSEE

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

~CENO.1

Name: ERIK KUMMER

Firm: TOYOTA MOTOR MANUFACTURING

Title: LOGISTICS FLANING

Address:
TOYOTA MOTOR MANUFACTURING PLANT, TEXAS

-------------------_._----

Telephone:
(210) 2634847

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

CUSTOMER

REfERENCE NO.2

Name: ILEANA BEAS

Rrm: TRACSA SAPI DE CV_~ H ._ ••• .... _._ ... _

Title: LOGISTICS MANAGER

Address:
PERIFERICO SUR 7800, TLAQUEPAQUE, JALISCO, MEXICO

Telephone: 01152(333)6788089------_._ __ _----------

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

CUSTOMER

10



REFERENCE NO.3

..' Name: SITSA

Firm: MARIA J RODRIGUEZ
".,'

Title: IMPORT AND LOGISTICS MANAGER

Address: TEQUEPEXPAN, JALISCO, MEXICO.~---
Telephone: 01152(333)6788000._--------------
Nature and magnitude of purchase, sale, loan, business, association, etc.:

CUSTOMER

REFERENCE NO.4
Name: YUNUEN RUIZ SOTOMAYOR

Firm: LOGISTICA W SC

Title: GENERAL MANAGER
_._--_ .._---- -------- -------------

Address: AV AGENTES ADUANALES 30-31, TLAJOMUT"CO DE ZuNIGA, MEXICO

Telephone: 01152(333)7938888--------------_ _-_ _._------

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

CUSTOMER

•.._ _._._------_ .._- -------------------------

11



CITY OF SAN DIEGO PERSONAL DESCRIPTION AND RaEASE

PLEASENOTE: All partners, both general and limited; all stockholders owning more than
10% of any class of stock of corporations; m! members of a limited liability company;
and sole proprietors requesting to (sub)lease, must each complete this page before the
tenancy request can be processed. (You may reproduce and use copies of this page, if
necessary. )

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

Home Telephone No._J~5_~2 __6.?_7_0_67_6 _

Employer WOODWARD LOGISTICS, INC

Occupation MANAGMBNT CONSULTING __

Business Address 660 BAY BLVD STE, [03, CIlULAYI.STA, CA 91913

Business Telephone No.

Business Fax No.

First, Middle, & Last Name

Date of Birth

Place of Birth

Social Security Number

Driver's Ucense Number/State

Home Address

Previous Address

The City is hereby authorized to request a
my financial and business history.

Date __ 08_/_2_o_/2_o_1_1

GUIUERMO C WOODWARD

04/25/71

MEXICO

617-55-5733

D8996227

4217 CAMINITO TERVISO

SAN DIEGO, CALIFORNIA, 92122

Signed ---'-;:-;I--t------------

Print or type exact name of proposed (Sub)l.essee from page 2 of Questionnaire:



WOODWARD LOGISTICS SERVICES, INC
Balance Sheet

December 3 1, 20 I0

Current Assets
Regular Checking Account
Other Receivables

$ 29, 110.57
8,000.00

Total Current Assets

Property and Equipment

Total Property and Equipment

Other Assets
Organization Costs
Accum. Amortiz. - Org. Costs

4,500.00
(4,500.00)

Total Other Assets

Total Assets

ASSETS

37,110.57

0.00

0.00

$ ===3:::;:7,=11=0=.5=7

LIABILITIES AND CAPITAL

Current Liabilities
Wages Payable
Federal Payroll Taxes Payable
State Payroll Taxes Payable
Income Taxes Payable
Customer Deposits
Shareholders Loans

$ 7,500.00
2,635.) 5

438.99
8,922.00

33,927.5 I
(67,272.48)

Total Current Liabilities

Long-Term Liabilities

Total Long-Term Liabilities

Total Liabilities

Capital
Common Stock
Retained Earnings
Net Income

10,000.00
31,920.79

9,038.61

Total Capital

Total Liabilities & Capital

( 13,848.83)

0.00

( 13,848.83)

50,959.40

$
====

37,110.57

Unaudited - For Management Purposes Only



WOODWARD LOGIST[CS SERVICES, [NC
Income Statement

For the Twelve Months Ending December 3 l , 20 [0

Current Month Year to Date
Revenues
Professional Fees $ [08,834.75 [00.00 $ [,184,837.93 100.00
Interest Income 0.00 0.00 0.0 [ 0.00

Total Revenues 108,834.75 100,00 1,184,837.94 100,00

Cost of Sales
Cost of Sales 435,897.85 400.51 577, [38.08 48.71

Total Cost ofSales 435,897.85 400.5[ 577, [38.08 48.7[

' .. Gross Profit (327,063.10) (300.51 ) 607,699.86 51.29;....

Expenses
Auto Expenses 7,855.73 7.22 26,495.88 2.24
Bank Charges 120.00 0.11 [ ,370.08 0.12
Contracted Services [ 83,095.32 168.23 [ 83,095.32 15.45
Dues and Subscriptions Exp [2, [65.00 [ I. [8 26,091.52 2,20
Income Tax Expense 8,756.00 8.05 8,756.00 0.74
Insurance Expense 2,988.48 2.75 4,149.38 0.35
Legal and Professional Expense 9,[31.00 8.39 9,131.00 0.77
Meals and Entertainment Exp 8,560.36 7.87 41,864.73 3.53
oflice Expense 1,564.96 1.44 5,950.11 0.50
Payroll Tax Expense 150.28 0.14 8,721.23 0.74
Penalties and Fines Exp 166.00 0.15 166.00 0.01
Supplies Expense 0.00 0.00 630.10 0.05
Telephone Expense 11,517.66 10.58 29,391.72 2.48
Travel Expense 39,431.84 36.23 148,727.56 12.55
Salaries Expense 1,964.54 1.81 96,262.46 8.12
Wages Expense 0.00 0.00 7,858.16 0.66

Total Expenses 287,467.17 264.13 598,661.25 50,53

Net Income $ (614,530.27) (564.65) $ 9,038.61 0.76

For Management Purposes Only



METHOD OF OPERATION

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

~~ ARE GOrNG TO WORK ON DEVELOP NEW LOGISTICS PROJECTS FOR THE COMl'ANY,
ALSO WE ARE GOING TO MONITOR OUR OTHER OFFICES BY PNONE, INTERNET fVID
wE ARE GOING TO TAKE CARE ABOUT THE CUSTOMERS SERVICES.
ALL OUR WORK [TS GOING TO BE ON THE OFFICE BY COMPUTERS k~ INTERNET.

1.3



ESTIMATE OF GROSS REC8PTS

If this Questionnaire is being completed by a prospective Lessee, please show the best
estimate of the aVeI'age annual grosS sales for each significant use or service, ami for
each significant optional use or service which the Lessee and ils Sublessees (if any) plan
to conduct on or from the property. (If the Questionnaire is being completed by a
Sublessee, only the estimate of the Sublessee's gross sales is required.) This data will
be used by the City to analyze the proposed Lease or Sublease Consent application. The
time periods shown should not be assu.ned to necessarily represent the term of a
(Sub)Lease that may be granted or consern ad to by the City.

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

Uses (Identify Each Use)
Year of I

IOperation
2006 2007 2008 I 2009 2010

I
- ,,

I 1 s 50,OOO.OG $ 450.000,00 $ 370 ,000.00 I $ i,C,f);DOO.Oli $1' iO:: ,OCH:.O, I

2

3

4

5



gl<.PmtENCE STATEII/IENT

F'le.ose describe in detail the duration and extent of your' business experience, with
special emphasis upon experience with rhe type of business which you propose 10
conduct on City properly. Also state in debil the pertinent experience of the persons
who will be directly involved in development and rnanagamem (if the business

~~ HAVE MORE THAN ,0 YEARS ON TIlE LOGISTICS BUSINNESS IN HEXICO, AND
DlPORT AND EXPORT BUSINESS.
WE OPEN OUR COMPANY HI1.RE ON 2006 AND WE HAVE OPERATION SINCE THAT YEAR
AND THIS PLACE ITS A REALLY GOOD MARKET FOR OUR BUSrNESS.
GUILLERMO WOODWARD IS GOING TO BE ;''HO WILT, BE DIRECTLY IN'IiOLVI;; TN DEVl'.-
LOPHENT AND MANAGMENl' OF THE BUSINESS, HE IL\$ MORE THAN 20 YEM,S OF
EXPERIENCE.
HE IS THE 11th GENERATION OF HTS FloJlILY ON THIS BUSINESS

16


