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CITY OF SAN DIEGO
CONSENT TO SUBLEASE

THIS 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 PERCENTAGLE LEASE (the
“Master Lease”) filed in the Office of the San Diego City Clerk as Document No. OO-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, 2011, relating to a
portion of the Master Lease Premises located at 2610C 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 Leasc.

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 oru
BY; A /

Jame§ . Barwick, CCIM
Real Estate Assets Director

Acknowledged and agreed to by LESSEE:

WESCO SALES CORP., a California
corporation doing business as “Dana Landing’

Name¥ ?':’E_A—AJK [Bor s
Title:  FRESMDEOT .

>

BY:

Approved as to form and legality:

JAN 1. GOLDSMITH, City rney
BY: <

Title: “Deputy City Attorae)
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WESCO SALES CORP. & WOODWARD LOGISTICS SERVICES, INC.
SUBLEASE OF SHOWROOM/STORE AT 2610C INGRAHAM STREET,
SAN DIEGO, CALIFORNIA
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SUBLEASE

By this Sublease dated July 19, 2011, for reference purposes only, Suhlessor hierchy Subleases to
Sublessee the Premises, together with the non-exclusive right to use the Conumon Areas, upon aid subject

to the following 1crms, covenants and conditions:

ARTICLE [ - BASIC SUBLEASE PROVISIONS

1.1 For purposes of this Sublease. certain provisions are defined as tollows:
{a) Sublessor: V\Vi':'.SCO SALES CORP. a California corporition dba DANA LANDING
(h) Sublessee: WOODWARD LOGISTICS SERVICES, INC.
(¢) Murina: DANA LANDING, 2610C Ingraham Strvet. San Dicgo, CA 92100
(d) Premises: Building {portion) as indicated on the location plan aitached hereo as Exhibit "A.

(c) Anticipated Commencement Date: Aagust 1, 2011
() Anticipated Tern: 2 yeurs,

Maritime and multi-mode transportation. No gale nf food producis, tuel, heer, wine. salt drinks. ice.

(g) Permitted Usc:
cigarcttes. bait, 1ackle, eandy. oil. hikes, roller blades. tishing and ski equipnent.

(h) Basic Monthly Rent: 5 H46R.00
() Initial Security Deposit: $ 1468.00
(j) Proportional Share: ' Approximately % 4 , 2 ?
. (k) Base Year: The calendar year 2011,
{H Procuring Broker: None
(m) Parking Allotment: Rights 10 use of parking Lacilities in comnnen with other tenants Guwl boas on display subjeet w

Sublessor approval),

() Business Hours: 6:00 AM to 6:00 PM. 365 days a vear except Chrisumas, Easter, or Thanksgiving.
1.2 For purposes of this Sublease, the "Langd" shall be defined as the site upon which the Marina, Comumon Areas and other
refated improvements, Tacilities, service areas and equipment are loeated (as legally deseribed in Exhibit "I3" attachid hereto),

}.3 For purposes of this Sublease, the "Common Areas” shali he defined as those interior amd exterior portinns of the

Marina and such other areas, facilitics and equipment serving the Marina. which are designited by Sublessor for the commion use
and besetit of Sublessees, Sublessees’ vnployees, customers and invitees, and all members of the general public. Such areas,
fucilitics and equipment shall include, without Fimitation: entrances: exits; lobbies: all water bosed fueilitics: stairways: corvidars:
passagewnys: public washrooms; parking facilities: loading areas: phizas: private sidewalks: lindsciped areas; walkways:
meehanical, electrical and telephone rooms: utilitics and related taciiities: electrienl. mechanical, sprinkler, fire detection or |
prevention equipment, seeurity equipment, and related facilities: duct shafts: operating. maintenance imd storage sreas: and

service arcas, equipment and facilities.

Injtial Hese:
Sublessee:
Sublessor:
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14 For purposes of this Sublease, the “Subleasehold Improvements™ shall be defined as incloding, without Emitation,
partitions within the imterior of the Premises and the interior one-half of partitioning demising the Premises from adjacent
premises (whether siab-io-slab, ceiling-height or & lesser height), and the fodures, doors, windows, openings and finishes
instalied therein or thereon; the interjor drywall op exterior walls and partitions demising the Premises from Common Areas;
ctbinetry, rajlings, pencling, and woodwork; integrated ceiling systems (including grid, pancls and lighting); cerpeting 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, 1oilets, basins and other fixtures); the components of the mechanicel, heating,
ventitation, air-conditioning, electricel, fire/life safety and mechanical systems {collsctively “Mechanicel Systems™) from the
tommon peint of distribution on the floor for each such system to and throughout the Premises; any Mechenical Systems or
intra-Marina tzlephone network cabling which are independent of the base-Marina Mechanical Systems and exclusively serve
the Premises (whether or not such system is contained entirely within the Premises); and, Alterations which Sublessor has not
required Sublesses to remove as a condition of making such-Altsrations, The Subleasehold Improvements shall include all of the
foregoing improvements in or to the Premises regardless of whefher 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 ar Sublessor as a condition of this Subleass; were installed by Sublessor during the Term of this
Sublease to comply with the requirements or directives of & govemment, quasi-governmen! or regulatory agency or autharity,
were instelied by Sublessor during the Term of this Sublease with the intent of reducing Operating Expenses: were installed by
Sublessor during the Term, of this Subleese to maintain the quality, integrity and/or character of the Land, Marina, Comumon
Arees and/or the madiinary, equipment and facilitics related thereto; or, were installed by Sublessee as an Altesation.

135 Notwithstanding the foregoing, those terms defined in Articles 1.} through 1.4, above are subject to modification,
revision or alterztion by other terms and conditions of this Sublsase, addenda, exhibits and other attachments hereto.

ARTICLE2 —TERM

2.1 The Term of this Sublease shail commence on the Commencement Date, which shali be the sarlier of:
{8) - the dete upon which Sublessee occupias the Premises Tor the conduct of business; or
(t)  thelater of: : :
’ ) The Anticipated Commencament Date: or
(i) The date, as reasonebly determined by Sublessor, upon which the Sublessee Improvements are

substaptially complete and the Premises are available for the use end occupancy of Sublesses (or
would have been so available, but for delay caused by Sublesses), and Sublessee has bezn provided
the opportunity to move into the Premises over a weekend, regardless of Sublessee’s completion of
installation of Sublessee’s trade fixtires, work stations, finnishings and telephone, communicarion
Or computer systems. : N

22 The “Initial Term” of this Sublease shall commence on the Commencement Dale and continue for the Anticipated
Tem, plus so many additional days as are necsssary such that the Subleass terminates on the last day of a calendar month (the
“Termination Date™), unless sooner terminated as otherwise provided hersin. The “Tern™ of this Sublease shail include the
Initial Term and any other period of Sublessze’s occupancy resulting either from Sublessee’s holding over with Sublessor’s
consent (pursuant to Article 23), or from Sublessee’s exercise of an exprass option to renew, re-Sublease or extand the Term, or
other express agreement to extend the Term, all made in accordance with this Sublease {or & modification or eddendum thereto
made in accordance with this Sublease}. Unless expressly stated to the contrary herein, any end all references herein to “months™
during the Term shall be desmed to refer to full calendar mormths of the Term, beginning the Commencement Date (if the
Commeancement Date is the first day of a calendar monpih) or the first day of the fyst full calendar month after the
Commencement Date (if the Commencement Date is not the first day of a calendar month). i

23 Sublessor shall tender possession of the Premisss to Sublessee and notify Sublesses of the Commencement Date by
means of a Notice of Sublease Term Commencement Dats {“NLT") indicating the basis for the Commencement Date. Within
seven (7) days after receipt of the NLT, Sublessee shall ejther confirm the Commencement Date by executing and returning the
NLT to Sublessor, ar 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.

Initis! Here: ' C '
Sublesses: _
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ARTICLE 3 — BASIC MONTHLY RENT

31 The first insiallment of Basic Monﬂﬂy Rent i$ due upon Sublessee’s execution of this Sublease. All other installments

of Basic Monthly Rent are payable in advance on the first day of each calendar manth, together with any monthly installments of
estimated Tax Rent, Operating Expense Rent and Capital Expense Rent (collectively ‘Total Monthly Rent™). If the
Commencement Date isnot the first day of the calendar month, Total Monthiy Rent shall be prorated. All amounts due Sublessor
relating to this tepancy other than Total Monthly Rent ("Additional Rent”), are due and payable within thirty (30) days afier
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 pay all amounts owing under this Sublease shall survive Sublessee’s
relinquishment of possession to Sublessor, or the expiration or early termination of this Sublease.

32 If Total Manthly Rent is not received by Sublessor by the fifth (Sth) day of the month in which it is due, or Additional
Rent is not received by Sublessor within thirty (30) days after receipt of Sublessor’s invoice, then Sublessee shall pay Sublessor a
“Late Charge” of ten percent (10%) of the unpaid amount. Sublessee agraes that Sublessee’s lats payment causes Sublessor to
incur costs which are impracticable or extremely difficult to fix, and that the Late Charge is a fair and reasenable estimate of
such costs. Sublessor’s acceptance of & Late Charge shall not constitute a waiver of Sublessee’s default or interest pursuant to
Article 26.8, or prevent Sublesser from exercising eny of the other rights and remedies of Sublessor under this Sublease,

3.3 All amounts due Sublessor shall be paid by Sublessee, without deduction or offset, in lawful money of the 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 hereuader or if any
payment by Sublessor has been returned unpaid

ARTICLE 4 — TAX RENT

4.1 " “Property Taxes” is all costs and expeases-which Sublessor incurs for real and personal property taxes, or any other
assesstnents 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 non-progressive tax on or measured with respect to
£70ss receipts), whether imposed by a government authority or agency, or by a special assessment district (including districts
established for transportation plans, funds or systems), aad any reasonable expenses of Sublessor in successfully contesting any
of the foregoing; excepting any net income, franchise, capital stock, estate ar 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 Sublassor the Proportionat Share of the amount of annual Property Taxes
which exceed Bast Yeer Property Taxes (“Tax Reat”), as follows. As soon as practical after the beginning of a Year, Sublessor
shall estimate Tax 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 actusl Tax Rent for the Year and either invoice Sublessee for eny underpayment, or credit any overpayment to
Tota) 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 last Comparison Year, Tax Rent shall be prorated. )

4.3 Sublessee shall pay eny taxes levied upon the personal praperty or frade fixtures of Sublesses. Sublessee shall directly
and fully reimburse Sublessor for any Property Taxes asscssed for Alterations made by Sublessee which are ebove-Maring

standard.
ARTICLE 5 — QPERATING EXPENSE RENT

5.1 “Operating Expenses” is all costs and expenses which Sublessor incurs for operating, ‘maintaining, repairng,
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 II; parking facility operation,
maintenance and management; business licenses or similar licenses or taxes; insurance Sublessor provides pursuant to Article 15,
Any item of cost or expense included in Operating Expenses shall not be inciuded in either Property Taxes or Capital Expenses.

bt | -
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52 Any item of operation, maintenance, repair, improvement, management er.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 Sublessess (including leasing commissions,
attomneys’ fees, and improvements to premuses); items for which Sublessor is directly reimbursed pursuznt to Sublessee

- Subleases or insurance policies of Sublessees or Sublessor; depreciation and amortization; special services or benefits provided
to other Sublessees and not Sublesses; 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 sarvices were not
rendered by a subsidiary or affiliate, principle or interest on debt, or any mortgage; and, ground Sublease rent (if any).

53 For each Year, Sublessee shafl pay to Sublessor the Proportional Share of the amount, if any, of Cperating Expenses
for such Year (“Operating Expense Rent”), as follows. As so0n 2s practical after the beginning of 2 Comperison Year, Sublessor
shall 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 1o be retrozctively due). As soon as practical after the end of a Year,
Sublessor shall determine the actual Operating Expense Rent for the Year end either inveice 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 Compearison Yedr, Operating Expznse 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 sowrce whatsoever) for maldng or installing .capitat improvements, modifications or additions to the Land, Marina or
Common Aress, which are either:

{a)  Reqnired by directive of a 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 exscution of this Sublease; or
(b)  Made after the execution of this Sublease with the intent of reducing Operating Expenses.

Any itemn of cost or expense included in Capital Expenses shalt nof be included in sither Prap':;zty Taxes or 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 emortizes (with interest pursuant to Article 27.8) in such calendar year (*Capital Expense Rent™), as
follows. As soon as practical aftar the beginning of a calendar year (or the Term, if applicable), Sublessor shall estimate Capital
Expense Rent for the calendar year, which Sublessee shall pey in equal monthly instellments (underpayment of estimates from
the beginning of the calendar year to be retroactively due). As soon as practical after the end of a calendar year, Sublessor shall
determine the actual Capital Expense Rent for the calendar yerr and cither invoice Sublessee for any underpayment, or credit any
overpayment 1o Total Monthly Reat next due (or refund the overpayment to Sublessee, if this Subleasa has termtinated). If this
Sublease doss not tenminats on the last day of the calendar year, Capital Expense Rent shall be prorated.

ARTICLE 7 — SECURITY DEPOSIT

7.1 The Initial Seeurity Deposit is due upon Sublessee’s execution of this Sublease. During 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 Sublesses.
Sublessor shall ot 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 of last month’s rent, Sublessor may use, apply or retain all or
any part of the Security Deposit for the payment of rent or eny 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. If Sublessee 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, applicd or retained within sixty (60) days of the termination of this Sublease; however,
Sublessor may retain such Security Deposit 25 reasonably necessary 10 sscure 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 celendar year). Sublessee waives application of the provisions of California Civil Code section 1950.7 to

the extent contrary to the foregoing. -

“Initial Here: . U)
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ARTICLE 8 — USE

8.1 Sublessee shall use the Premises solely for the Permitied Use and shall not use or permit the Premises to be used for
any other purpose without the prior written. consent of Sublessor, Sublesses shall not use or occupy the Marina, Common Areas
or Premises in a manner which: is a violation of eny Jaw or certificate of occupancy; is 8 nuisance; obstructs, injures or interferes
with the rights of other Sublessees or occupants of the Merina; invalidates or increases the cost of any insurance poliey described
in Article 15; or violates rules, orders, regulations and requirements of any insurance fire rating bursau, The Premises shall not
be used for any lodging, sleeping or unlawful purpose. Sublessee shall, at Sublessee’s sole cogt and expeast, camply with all
directives, orders and regulations of any government authority which concern Sublesses’s particular use, design, specification or
construction of the Premises (as compared to compliance generally required throughout the Maring, in which case recovery of
costs may be subject to Artcls 6), ; -

ARTICLE 9 — UTILITIES AND SERVICES

8.1  Sublessse shail pay for all utilities furnished the Premises,

9.2 Sublessee shall pay Sublessor’s reasonable charge for any Services not required to be provided to the Premises.
Modifications to Services or Subleasshold Improvements (inchiding metering) required due to concentration of personnel or
office equipment, or the use of office equipment that generates unusual heat or consumes unusual emounis of elsctricity shall be

made at Sublessee’s sole cost and expense.

ARTICLE 10 — PARKING LICENSE

10.1 Sublessor grents Subiessee a revocable licznse to perk, in common with other Sublessees, up to Sublessee’s Parking
Allatment of automobiles in the parking facilities of the Marine, Sublessee shall chserve ali rules and reguiations for use of the
parking facilities and otherwise use the parking facility in a safe and lawful manmer, No estate is conveyed to Sublessse 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 this Sublerse, Sublessor may revoke this license with respect to any individual using the parking facility through Sublessee
that violates the vrms of this Article, Sublessee’s license shall otherwise expire upon the termination of this Sublease.

ARTICLE 11 —REPAIRS

111 Sublessee shall, at Sublésses's sole cost end sxpense, keep in good condition and repair the Premises (including,
without limitatien, the interior and exterior walls, roof and foundations, ell equipment used in or by the Premises, interior
partitions and glass panels, carpeting, wall coverings and kitchen facilities) and any Mechanjcal Sysiems which are above-
Marina standard and installed or exist to exclusively serve the Premises, All work related to (including comnections with)
Mechanical Systems shall be performed by Sublessor’s approved subcontractors, Upon termination of this Sublzase, 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 broof clean condition.

1.2 Sublessor shall repair and maintain the Common Areas, structural portions of the Marina, 2nd Mechanical Systems
generally serving the Marina Provided Sublessor uses commercially reasonable efforts to minimize imterference with
Sublessee’s use of the Premises, Sublessor may install, repair and maintain Mechanical Systzms above the ceiling, below the
floor, within the walls and central core, and tempararily restrict rccess to-the Marina, Common Areas and Presmises 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 —ENTRY BY SUBLESSOR

12.1 With reasonable prior notice, Sublessor shall have the right to inspect and show the Premisss, and enter the Premises to
perform Sublessor’s duties pursuant to Article 11;2; however, no prior notice shall be required in an Emergency (which is any
circumstance which threatens or endangers the Marina, or heaith or propesty of Sublessor or any ocoupant, or may result in a
material liability or Joss to Sublessor) for Sublessor to supply regular Services or to post legal notices, Sublessor shall have keys
to-all doors in the Premises, and Sublesses shall not change loclts on ey doors. without Sublessor’s prior written consent,

Initial Hmé‘\
Sublessee:
Sublessor:
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"ARTICLE 13 — ALTERATIONS

13.1 “Alterations” is defined as eny alteration, addition, decoration or improvement to the Premises niade by Sublessze
(excepting Sublessee Improvements and banging of artwork). Sublessor’s prior written consent is required for all Alierations.
Sublessee shall give Sublessor ten (10) days prior written notice of all proposed Alterations and provide Sublessor with any
working drawings or specifications, estimated costs, the identity of the gualified, licensed contractor proposed to perform the
work, and said contractor’s certificates of inurence (including reasonable amounts of liebility/property damage, product liability
and Workers Compensation insurance). Sublessor shall, within said ten (10) day period, notify Sublessze if Sublessee will be
_ required to either: remove the proposed Alierations at the end of the Tenm 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 snother contractor reasonably acceptable to Sublessor (Sublessee to use Sublessor designated
contractors for work relating to Mechanical Systems); perform the Alterations at particnlar times, in a particular manner or under
Sublessor supervision; or provide additional information regarding same. All Alterations shall cornpty with all laws, rules and/or
directives of any government or regulatory agency or authority; and, if any such govemnment or regulatory agensy 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 sole cost and expense. Sublessee shall keep the Land, Marina and Premises free from any Hens resulting from work
perforined, materials furnished or obligations inewred by, or on behalf of Sublessee.

132 Sublessor may require Sublessee to immediately remave any Alterations not made in accordance with this Article, and
restore the Premises, Unless Sublessor requirss 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 termination of this Sublease and shall be relinquished with the Premises, Sublessee shell reimburse Sublessor for all
reasonable costs and expenses of reviewing and/or supervising Altsrations (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.50 remove the Alterations, and fails to do so), plus pay a suparvision fee to Sublessor in the amount of ten percent
(10%} of the cost of such work.

ARTICLE 14 —HAZARDOUS MATERIALS

14.1 “Hazardous Materiels is defined as any substance, material, cmission, dischargs or waste defined as “hazardous,
toxic™, or a “pollutant” or “contaminant’ under any locel, 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 neitlier 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
Eoxchibit “0” in compliance with California Health and Safety Code sections 25g15, et seq., which require Sublessee to provide a
copy of said notice to Sublessee’s employees, contractors, subSublessees or assignees within fifteen (13) days of the earlier of (a)
commencing work in the Marina, or (b) contracting with Sublessee to subSublease or assign all or a pertion 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 ell fixed improvements therein, the Subleasehold Improvements end Marina
standard Alterations (excepting those items Sublessee is required to insure pursuant to Article 15.2, subparagraphs [b) through
fd); (c) insurance.for loss of rental income or insureble gross profits in such amounts as Sublessor prudently elects to maintain; -
and (d) such other insurance (including boiler and machinery insurance) as Sublessor pmdcutly‘ elects to maintain, Insurance
under subparagraphs (a), (¢) and (¢) shall be in such amounts, with such deductibles and exclusions and/or such other terms and
conditions as Sublessor prudeatly determines to be commercially reasonable and sufficient. - '

15.2 Sublessee shall, during the Term, provide, maintain and keep io force: (d) 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 Ope Million Dollars ($1,000,000.00) for any one accident or occurrence, with Sublessor and
the City of Sam Diego nemed as additional insureds; (b) all risk or fire insurance (with standard extended coverage 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, inventory, stock—il_:—u-ade,
persanal property and above-Marina standard Alterations; (c) insurance for loss of income or insurable gross profits in such
amounts a5 Sublessas prudently deterruines is commercially reasoneble and sufficient; and (d) worlers” compensation insurance.
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i5.3 With regards 10 insurance covernge required pursuant to Article 15.1(b), {¢) and (d}, 2nd Articie 15.2(b) and (c): each
such pelicy of Sublessor or Sublessse shall include a clause or endorsement whereby the insurer waives its right of subrogation
against the other party; and, Sublessor and Sublessee waive any rights of recovery against each ofber for injury or lass due 1o
bazards required to be covered by such insurance. On or beiore use er oceupency of the Premises for any purpose, 2nd from time
1o time during the Term, Sublesses shall provide Sublessor and the City of San Diego with certificetzs or other proof necessary
1o verify that il required insurance clouses and endorscments have been ohtzined and are in foll force and effect, Each of
Sublessze's policies shall contain an undertaking by the insurer to advise Sublessor and 1h: City of San Diego pricr to any
materinl change, reduction ar cancellation thereof.

ARTICLE 16 —INDEMMHCAITON

]6 1 Subject to the waivers of subrogation end liability set forth in Asticle 153, Sublzssse shal! indemnify and held
Sublessor harmiess from and egainst any and all liability, Toss, claimis, demands, damrages or expenses, including ettormeys’ fees,
whether far parsonal injury, thefl, property damage or othenwiss, due to or arising from: the negligence or willfu) miscondvet of
Sublessse, it servanis, emplayess, agents, contractors, invites, concessionaires or li , or those over whom Sublesses
would normaily be axpezted to exerciss contrnl, whether in or about the Land, Merina, Common Areas, Premises, or parking
facility; aoy elaim that may be esserted against Sublessor by any person or entity other than Procuring Broker who olaims s right
1o compeasation for brokerage servicas in regards to Sublessee; and Sublesses's breach or non-performansce of any provision of
this Sublerse, If any sction or proceeding is brought against Sublsssor by reason of any such chzim, Sublessee, tpon notice from
the Sublessor, shall defead the same at Sublessee’s axpense by counse! reasonsbly satisfactory to Sublessor.

162 Subject to the waivers of subrogation and liability set forth in Article 15.3, Sublessor shal) indemaify and hold
Suplessee harmless from and against any and all Hability, loss, claims, demands, damages or expenses, including attorneys’ fess,
whether for personal injury, theft, property damage or otherwise, due to or erising from the negligence or willful misconduct of
Sublessar, its servants, employess, ageats, contractors, invites, concessionaires or licensess, or those over whom Sublessor
would normally be expected to exercise contro], whether in or about the Land, Marins, Common Arens. Premises, or parking
facility; or Sublessor's breach or non-performanes of any provision of this Sublease. If any ection or procecding is brought
2gainst Subiessee by reason of any such claim, then Sublessor, upon notice from Sublessee, shall defend the sams at Sublessar’s
expense by counsel reascnebly satisfactory to Sublesses,

ARTICLE 17— DAMAGE OR DESTRUCTION

17.1 If any portion of the Land, Marina, Common Areas or Premisss reasonably necessary for Sublessee’s BECESS, USe ar
occupancy of the Premises is damaged or destroyed by any cause (the “Damage Event™), then within thirty (30) days sfiey tha
Danage Event, Sublessor shall reasonably estimete how long repaits will take and notify Sublessez of same, If in Sublesser’s
reasonable opinion repairs can be compicted within ope hundred twenty (120) deys efter the Damage Event and the Dnmn.g:
Event oecurred prior to the last year of the Term, Sublessor shell repair same during which time this Sublease shalt remain in fuli
force and effect (subject to Article 19), If in Sublessor’s reasoneble apinion repairs cannot be completed within ose hucdred
_twenty (120) days efier the Damage Event, ths Damege Event occurred during the last year of the Tesm, or the Damage Event is
not insured, Sublessor may either repair same during which time this Subj=ase shell remain in full force and effect (subject to
Article 19) or tarmimate this Sublease vpon at least thirty (30) days’ prior written nodes to Sublesser (subject w Article 19).
Sublessor’s obligation 1o repeir the Premises shall only extend thoss items required to be insured by Sublessor pursuant to Article
15.1(b), unless Sublessee asgigns to Sublessor the proceeds of zay insurmnee required pursuant to Article 15.2(b) with respect to
thove-Marina stendard Alterations and pays to Sublessor any deductible under such policy. Sublessee hereby waives spplication
of California Civil Code sections 1932(2) and 1933(4). .

ARTICLE 18 — EMINENT DOMAIN

18.1 If all or any portion of the Lend, Marina, Corirnon Areas or Premises is taken for any public or quasi-public purpose
by any lawfvl power or anthosity by exercise of the right of appropriation, condemuation er emineat domuin, or sold in Jieu of
, such taking (“Faking”), then if the Taking substentially interferss with Sublesses’s use and occupancy of the Premises, this’
Subleage shall terminate on the date of Taking. If the Taking does mot substantially interfere with Sobi 's use and occupancy
of the Premises, Sublessor may cither terminate this Sublease or, after the Taking, restore the Premises to substantially the same
condition prior thereto, Sublessee shall not assert any claim for any inteest in this Sublease; however, Sublessee shall be entitled
to bring a separate action for relocati , and d to Subl *s personsl property, trade fixtures and goodwill.

Sublessee hereby waives application of California Code of Civil Pracedure section1 265.130.
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ARTICLE 19— INTERRUPTION OF USE

181 If a Damage Event {under Article 17) Taking (under Article 18), failore of Sublessor to provxd: Services (under
Article 9), or failure of Sublessor to repair or maintain the Marina or Conman Areas (under Article 11), or failure of Sublessor
to comply with Article 14 (collectively “Interruption™) substantially adversely affects Sublessse’s use or pravents reasonable
access to the Premises for a perdod 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 the conduct of Sublessee’s business therein, for the period of time
so rendered unusable, unless the Premises has been rendered unusable due to Sublesses’s failure to comply with this Sublease, If
the Interruption is reasonably estimated by Sublessor to exceed one hundred sighty (180) days, then Sublesses may, within thirty
(30) days after the Interruption, elect to terminate the Sublease upan thirty (30) days’ prior written notice, Notwithstanding the
foregoing, this Sublease shall not be termineted if Sublessor takes action within said thirty {30} days' notice period which will
result in the restoration of Sublesses’s reasonable access to, 2nd vse of the Premises within said one hundred eighty (180) days’

period.
ARTICLE 20 —SUBORDINATION

201 Subject to the provisions of Article 23.2, this Sublease shall be subject and subardinate to all present and future ground
or underlying leases of the Marina or Project and to the lizn of any morigage, trust deed or other encumbrances now or hereafter
it force against the Marina or Project or any part thereof, and to any and all renewszls, modifications, consolidations,
replacements, substitutions and extensions thereof, as if the mortgage, trust deed or other encumbrance and all of its renewals,
modifications, consolidations, repiacements, substitutions and extensions had been executed, delivered and recorded prior to

execution of this Sublease.

20.2 In the event of the termination of the Mester Lease or the forsclosure of any mortgage, trust deed or other
encumbrance, or upon a transferor conveyance in lisu 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 tarms, covenants or conditions of the Sublease, Sublessee agrees 1o attorn
to and aceept any such suceessor owner as lessar under the Sublease and to be bound by 2nd perform all of the obligations °
imposed by the Subleass, and successor owner will not dishrb the pessession of Sublesses and will be bound by and perform all
of the obligations of Sublessor, except that successor owner wili not be liable forz any act, omission or default of Sublessor, or be
subject to any claims, offsels, defenses, credits or deductions which Sublessee might have against Sublessor; any reat, additional
rent or other sum Sublesses paid to Sublessor more than oae (1) roenth in advance, or by 2oy security deposit, cleaning deposit
or other prepaid charge Sublessee paid to Sublessor end not held by or paid over to successor owner; any sonflict between the
provisions of the Sublease and any other Sublease affecting the Masina or Project; or, comstructing or completing any
improvements to the Premises, Marina or Project required under this Sublzase, whether prior to or during the Term, or in
-conmection with any renswal, extension or expansion hereof. :

20.3 Sublessee shall, within five (5) business days efter receipt of Subiessar's written request, execute such “further
instruments or assurances as Sublessor may reasonably deem necessary to evidence or confirm the subordination, nondisturbance
end attormment pursuant to this Articie, Sublessee waives the provisions of any current or future statute, rule or law conirary to
the provisions of this Article which may give Sublessee any right or election to temninaiz or othsrwise adversely effect this
Sublease and the obligations of the Sublessee hereunder in the event of any the foreclosure of any mortgage, trust deed or other

£ncumbrance, or upon & transfer or conveyance in lizu of such foreclosure.

ARTICLE 21 —MARINA PLANNING
11.] In!.t.nuonally czmtmd

ARTICLE 12 — ASSIGNMENT AND SUBLETTING

2.1 Sublessee shall not Assign this Sublease withow 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 1o include: an
assignroent 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 apyone other than Sublessee; Sublessee’s pledging, sale, transfer, hypothecation or encumbrance of
the Sublease; Sublesses’s change in business status or organization; Sublessee’s dissolution, merger, consolidation or other
reorganization; Sublessee’s sale or other transfer of a controlhng share of the voting capital stock of Sublessee; and, the sale of
fifty-one percent (51%) or more of the interests of Sublessze. “Assignee” is defined to include: 2 assignee; subSublessee or any
other pcrson or entity which may claim a right to possession of the Premises by or through Sublessee.
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222 ° Sublessee shall give Sublessor ﬁur‘y (30) days™ prior written notice of any proposed Assignment, inciuding the
praposed Assignee’s name and address, the proposed terms, the proposed use, the proposed Assngncs s financial statements,
bank and crcdlt references, and such additional information as Sublessor may reasonably require. Within said thirty (30) days,
Sublessor shall notify Sublessee of Sublessor’s approval or disapproval of the proposed Assignment. Sublessor shall aiso have
the right to terminate this Sublease sither in its entirety or with respect io only that portion of the Premises which Sublesses has
proposed to Assign (the “Proposed Portion”). If Sublassor elests to terminate the Proposed Portion, then Sublessee’s Total
Menthly Rent and Proportional Share shall be reduced secordingly as of the proposed daie of the Assignment. Sublessor shall
make such psrmanent improvernents as may be ressonsbly necsssary to demise the Proposed Portion from the remsining
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 Propased Partion or the Premises.

223 Sublesses may retain all rents and other consideration from any permitied Assignment; however, Sublessee or any
subscquent assignor or Sublessor shall not bs relezsed from any liability under this Sublease as the result of any Assienment
Sublessee shall cause Assignee to execute an agreement with Sublessor upen & form fumished by Sublessor binding Assignes to
all the non-manetary terms of this Subleage (=xcepting rights to extend this Sublease or expand the Premises, unless so granted
by Sublessee), and as security for Sublessee’s oblizations under this Sublease, Sublessse assigns to Sublessor the right to collect
all rent resuliing from any Assignment in the event of Sublessee’s default and epply such rent to the satisfaction of Sublessee’s
obligations under this Sublease, Sublesses shall pay a reesonable processing fee to Sublessor for each Assignment, not to exceed

Five Hundred Dollars (§500.00).

ARTICLE 23 — 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 Sublesses holds over after the Term without the prior
written constant of Sublessor (which Sublessor may withhold in its sole discretion, without regard to Article 27.1), then Sublessee
shail be a Sublessee-at-sufferance. Sublesses shall perform each and every term, condition and covenant of this Sublease during
any such helding over except that: Sublessee shall not be entitled to any parking discounts or special modes of parking during
such holding over; and, in lisu of Total Monthly Reat or Additiona! Rent dus under the Sublease, for each month or portion
thereof which Sublessec holds over Sublessee shall pay Sublessor liquidated damages of two hundred percent (200%) of the
Total Month]y Rent payable by Sublessee to Sublessor in the last full month of the Term, Nothing herein shall pravcm. Sublessor
from exercising any other righis under this Sublease or the law to rejzain possession of the Premisas. Acceptance of zny payment
from Sublessae after axpiration of this Sublease shall not constitute & renewa! or extension rhe.reo:

‘ARTICLE 24 —DEFAULTS

24.1 Sublesses 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, within thirty (30) days after recmpt of
notice from Sublessor, Sublessee’s failure to observe any other term of this Sublease (however, Sublessee shall cure in such
sharter tirne as reasonably necessary due 1o an Emergency, and if more then thirty {307 days are reasonebly required to cure, thea
no default wili have ocrurred if Sublessee commences to cure within the thirty [50] day period and diligently prosecutes same to
cornpletion). Sublessor may give Sublesse= a single notice of default inclusive of the requirements of California Code of Civil

Procedure section 1161, et. seq.

242 Sublessor shall not be in default or liable to Sublesses 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 afier receipt
Sublessee’s notice (however, Sublessor shall cure in such shorter time as reasonably necessary due to an Einergency, and if more
than thirty (30] 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, ATTORNEYS’ FEES & WAIVER OF JURY TRIAL

251 1f Sublessee defanlis under this Sublease, Sublessor may avail itself of any remedy available under Jaw in Sublessor’s
sole discretion (without obligation under Article 27.1). No remedy or election hereunder shali be deemed exclusive and,
wherever possible, each remedy shall be cumulative with all other remedies, If Sublessee abandons the Premises, or Sublessee’s
right to possession is ferminaied by the Sublessor because of a default, and Sublessor procseds under Califomia Civil Code
section 1931.2, this Sublease shali terminate, and Sublessar shall be entilied to recover from Sublessze; the worth at the time of
eward 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 earmed after termination until the time of award exceeds the amount of such rental loss
that Sublassee proves could have been reasonsbly avoided; the worth at the time of award of the amount by which the unpaid
tent for the balance of the Termn afier the time of award exceeds the amount of such rental loss that Sublessee proves could be
reasonably gvoided; and any oiher amount necessary to compensate Sublsssor for damage caused by Sublessee's failure to
observe this Sublease (or which, in the ordinary course of things would be likely io result therefrom, including, without
Hmitation, any costs of obtaining mitigating rentsl income, such as excused rent, brokerage commissions, Sublessee
improvcmcnfs parking concéessions, Sublease taksovers, cash paymcms edvertiting, moving costs or any other cost or Sublessee
concession related to the releasing of the Premises upon the: defanit of Sub]essr:e) The “worth at the time of sward” shall be
computed by allowing interest at £n percent {10%) par anoum on amounts due prior to award, and discounting amounts due after
award at the discount rate of the Federal Reserve Bank of 8an Francisco at the time of awsrd, plus one percent {1%).

252 In any action brought by either Sublessor or Sublessee against the other to enforee or interprat any provision of this
Sublease (inclnding any claim in a bankruptey or an assignment for the benefit of creditors), the prevailing party shall recover
from the other party all reasonable costs and atiornzys’ fees of such action (including those incurred either prior to such acHon in
the proposed resolution or conternplation of such action, in & prior unlawful defamer action rendered moct by Sublessee’s
vacancy, in the maintenance or enforcement of any judgment resulting from said ectien, or in the appeal from any such
judgment), whether such costs were meurred or services were performed by in-house or outside counsel.

253 Sublessor and Sublessee each hereby waive their respective rights to trial by jury of any cause of action, claim,
courterclaim or cross-complaint in any action, procesding and/or hearing brought by either Sublessor agzinst Sublessee, or
Sublessee agsinst Sublessor, as to any rmatter whatsoever arising out of or in eny way comnected with this Sublease, the
relationship of Sublessor and Sublesses, Sublessee’s use ar occupancy of the Premises, any claim of injury or damage, or the
enforcement of eny remedy under any law, statue, or regwiation, emergency or otherwise, now or hersafter in effect,
Notwithsianding the foregoing, Sublessor and Sublessee agree that this waiver shall not be effective where the legal effect of
such waives would be to invelidate in whole or in pert, or to limit or Impair in any menner any pelicy of insurance in force for
the benefit of Sublessor or Sublessee or to limit or impair any rights, remedies or coverage afforded thereunder.

ARTICLE 26 — NOTICE

26.] Notice shall be giver to Sublesses at the Presmises or 2t 1536 Bunena Vista, San Clemente, CA 92672. Notice shall be
given to Sublessor at 21500 Nordoff Sue=et, Chatsworth, CA 91311 Atteation: Frank Butler with copy to The Law Offices of
Shai Qved at 20700 Ventura Blvd., Suite 220, Woodland Hills, CA 91364. Either party may, by written notice to the other,
specify a different address for notice purposes. Any reguirement under this Sublease to give “notice” or “notify” shell require a
writing, delivery thereof evidenced by signed receipt (whether personally delivered, or seot by certified meil or a nationally
recognized overnight couner service). Notice given by facsimile transmission shell not be valid anless the party to whom the
transmission is addressed acknowledges tim:ly receipt of the transmission in wrting. If sither party refuses to siga a. receipt
acknowledging delivery, notice may be given by first-class mail and shall be deemed effective two (2) business days after
mailing. Notice from or 1o any single person or entity executing this Sublease as Sublesses shell be deemed effective as to all

persons or entities executing this Sublease a5 Sublessee.

ARTICLE 27 — GENERAL PROVISIONS

27.1 . Reasonableness, Except es 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 unrzasonably withheld, conditioned or

delayed.

272 Rules and Regulations. Intentionally omitted.

273 Conflict of Laws: Venve. This Sublease shall be govemed by and construed under the laws of the Stale of Califomnia,
Any lewsuit brought by Sublessee against Sublessor shall be filed in a court of competzm jurisdiction in the County of Los

Angeles.
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274 Jaint and Several Liability. 1f more then one porsen or entity excoules this Sublease as Sublessee: cach shall be Jointly
and severally lizble for eli obligations of Sublesses hereunder; auy act or signature by one shall be binding upon all persons or
entities constituting Sublesses; and, any refund or payment to one shalt be effective 0s o all persons o entmr.s c-onstxmtmg

Sublessee,

275 Successors end Assigns. Emcpt as provided to the coatrary hrem. each covenant, condilion and provision of this ‘

Subleese shall be b
sugeessors and pennissible assigns.

inding upan and shall inure to the beneit of the parties bereto, their respective heirs, personal r:pmsmtnnva

272.6 Definition of Sublessor. “Sublessor” is defined as and is limited to only the lesset 8t the Sme in question undcr the
Master Lease of the Marina (whether pursuant to a fez interest or Subleaschold interest under & ground Subjease of the Land). If
Sublessor transters, #ssigns or conveys its interest, Sublessor shell be auiomatically freed and relieved of all liability with respect
to the performance of any covenants or abligations in this Sublease to be performed from and afier the date of such fransfer
assignment or conveyence (including retum of Security Deposit, provided Sublessor transfers all Security Deposit which has not
becn used, applied or retained prior to such conveyance to Sublessor’s siccessor in interest).

a7 Waiver Time of the Essenoe. A party’s waiver of any treach of this Sublease shall not be deemed ﬁwmvcr of any other
breach. No custom or practice which develops betwesn the parties shell be deenied a waiver of either party’s nght ' require
strict pm‘ormancc hereunder. Time is of the essence.

7.8 Interest Wheresosver interest is required under this Sublesse, 2nd in liew of the legal rate to be used in the computation -

of any interest erest owed Stblessor in any judgment or award of the court, interest shall be charged at the rate often pereent (10%) per
annum.

27.9.  Eutire Agreement: Severability. Except as expressty sei forth herein, neither Sublessar nor its employees, ageats or
contractors have made any represeatation or waranty concemning the Land, Marina, Coramon Aress or Premises, or the
suitability of either for the conduct of Sublesses's business. This Sublaase contains the entire agreerment of the parties hersto
with respect 1o the tenancy created hersunder and no pnm agresment or understanding (Whether oral or written, expressed or

implied) pertaining to same shall be effective, and this agreement shall bé deemed intsgrued This Subleass muy only be:

reodified, amended or added to by an agreement in writing executed by the pnmes hereto., The use of boldface, italics or
uaderining ars for contvaniznee only, end shall have no effect upan the construction or interpretation of this Sublease, If eny part
of this Sublezse is declared invalid, void or ﬂl:gal the remaining portions of this Subleass shall not be impaired or invalidateg,

and this Sublease shall otherwiss remain in full force and effeci.

27.10  Marina Name; Advartising. Sublessor shall have fhe right to change the name or sireet address of the Marina upon’

reasonable pnor notice to Sublessee. All advertisements or other public sohm.auo'is concerning the Premises shall require
Sublessor’s prior written approval.

27.11 - Quiet Possession. Except as provided to the contrary heret n, upon paying the rents reservad hereunder and otherwise -

bserving this Sublzsse, Sublesses shall have quiet passession of the Fremises for the Tem K

2712 Examination end Dejivery by Sublesses. Submission of this Sublease for examination or signature by Sublesses does not
constitute a reservation of or npnon to Sublease, and shall not be effective as a Subluse or binding legal ‘document unti]
exccution and dalivery by all pames heseto, .
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22,07 Cortiientality. Sublessec aprees to keep the terms of v g Sunkesse conlidaniial and stmll oot dehose sane 10 any ddher pos sl
nat & party borety without the prior wrillen congent of Sublesex:, Stblessey shal ncd rseoied iy Sibkase of 1 s foem
nwnserendusy thereof,

WHEREUPQN, THE PARTIES HERETQO HAVE EXECUTED THIS SUBLEASE
ON THE DATES INDICATED

SUBLESSEE

et ) ) ) ,
jWOOD“’ARD LOGISTICS SERYICES, INC.

./

 GUILLERI® Wk DWARD

SULLESSOR

WESCO SALES CORP,, da DANA LANDING

By: &"U\);&% TSI

FRANK BUTLER, ITS PRESIDENT
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Addendum No.1 to Marina Sublease dated July 19, 2011, between Wesco Sales Cowp. dba
Dana Landing, Sublessor, and Woodward Logistics Services Inc., Sublessee, regarding the portions
of Building 6 at Dana Marina, 2390 Ingraham Street, San Diego, CA 92109,

Article 28

Grs0 for,
Sub lessee's. Gross
hdrsin.-The Cioy

in additicn 1o alf other rent payable pursuant to this sublesse (Basic Monthly Rent. tax 1ent; Operating ci'p
percentage rent and capital expense rent) Sublessee'shall pay Rer 12 Gy '
Sales.pursuent to the schédilé'srachisd hedets, farked EVRBIETE nid by, (i Fefdrsdee i
pescentage cent shafl be paid on or before the 2151 day ofeach manth atter the monthr in which this:sublease conimence
Sublessor-and the City of San Diego shali bave theright at any Lime'to inspect and/or audit Sublesses's books and teeords.
Shouid the resuirs of any such audit reveal an vaderpzyment ot the percentage rait $ue for the audit perind of 3% ar marz,
Sublessee shall-pay all sums found due immeodiately, together- witivall: casts of the-aucdit and fezal fees and costs. imaurved by

Subiesser and the City of San Dirgo.
Articie 29
Sublessze ackrowledge that Sublessor does nat provide any security for the marina and, conscquently. Sublesse assumes all

responsibility for vandalism, damases 1o or dett from the sublezsed improvements and will hold Sublessor and the City oi'San

Diege free and harmlsss Fomeany cleims in connestion therewith.
Anicle 30

Cest of Ivinz udjusiments ("COL™). On Angust | of each year commencing August 1:2009! ths Basis Monthiy Rect payable
in aecerdance with Asticle LI (h) shell be adjesicd by U= clange, i any, in tie Consunre: Price Index of the Buszau of Lobor

Statistics o7 the US Department of Labor br Urban "Wege Earners snd Tierical Workess for San Dicgo, California. Irrespecdve of
amyhing 10 the contrary hezein contzined annual increases shall be 1o fess thar 3% per year. The adjustments shall be mads each

12 months of this Lease and any extensions.
In the event the compHation andfor publicatien of the ¢ 2 1. shall he transferred to ady otucr goveramental department or
tureay or ageney or shall he discontnued, then the index most uearly the same a5 the C.P.1 shall he used o meke such

calaulatizn,

Article 31
This Sublease iy subject und subardinalc @ the Master Lease with the City of San Diego,
Sublzssee agrees to be bound by and to perform all acls reguiree of Subiesses under *he teemis of said Master tease. Should

the Master leasc It terminatzd Sar any reason while tis Sublease is in eifect this Subleass shal! terminate and Sublessor shall

havz no liability to Sublesses a3 o result of sueh ennination,

[uitia) Hoeer
Subiessez: ALY
Sublessar
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MMW/DDIYYYY)
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 CR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

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

certificate holder in lieu of such endorsement(s).

PRODUCER ﬁgu?ﬂ Imelda Flores
Mgh insurance Services Inc. PHONE . (619)474-0071 X wop  (619)474-3566
615 National City Bivd. AE#DARuEﬁL imelda@mghins.com
National City, CA 91950 INSURER(S) AFFORDING COVERAGE 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 INSURER D :
SAN DIEGO, CA 92109 (619) 453-3198 INSURERE.;
INSURERF :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS 1S 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 OTHER DOCUMENT WITH RESPECT TO WHICH THIS
GERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANGE 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.

iy TYPE OF INSURANCE fu%%l'svlvj\?g POLICY NUMBER uﬁ&%ﬁ‘n’ﬁr@@. (53'!'[‘)%7}%(’\((@) LIMITS
GENERAL LIABILITY EACH OCCURRENCE s 1,000,000.00
COMMERCIAL GENERAL LIABILITY EQEIG%EE-SFO(EEE()%I&?QMB) s 100,000.00
A [] (] cLams-mane OCCUR v | v |cLososotont 1012812011 | 10r28/2012 | MEREXP (Any one gerson) | & 5,000.00
] PERSONAL & ADV INJURY | s -0.00
| GENERAL AGGREGATE s 2,000,000.00
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/IOP AGG | § 0.00
POLICY RS [ woc $

COMBINEDSINGLE LIMIT

OFFICER/MEMBER EXCLUDED? NIA

{Mandatory in NH)
If yas, describe under
DESCRIPTION OF OPERATICNS below

AUTOMOBILE LIABILITY (Ea acciden 5
D ANY AUTO BODILY INJURY (Per persen) | $
ALL QWNED SCHEDULED -
AUTOS ]:l Q%LOSWNED ESD!LY INJURY (Pgr accident)) $
- OPERTY DAMAGE
[ wrebavros ] agtos {Per accident . $
(i 0 $
[ umereLLa B[] ocour EACH OCCURRENCE $
[} Excessuas [ cLams-maDE AGGREGATE $
[] oep [ ] ReTenTiONS s
WORKERS COMPENSATION WC STATU- OTH-
AND EMPLOYERS' LIABILITY YiN [ “o¥ rts ER
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT s

E.L. DISEASE - EA EMPLOYE| §
E.L. DISEASEA» ROLICY LIMIT| 8

DESCRIPTION OF OPERATIONS / LOCATIONS f VEHICLES {Attach ACORD 101, Additional Remarks Schedule, if more space is required)

City of San Diego as been add as additional insured

CERTIFICATE HOLDER

CANCELLATICN

Wesco Sales Corp
DBA: Dana Landing
2610 Suite C Ingraham
San Dirgo CA 92109

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

Imelda Flroes

ACORD 25 {2010/05) QF

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



.‘")_‘ i | L TE (MEDDIYYYY)
ACORIS CERTIFICATE OF LIABILITY INSURANCE [ =

THIS CERTIFIGATE 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 EETWEEN THE ISSUING INSURER(S), AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certlficate holder is an ADDITIONAL, INSURED, the policy(igs) must be endorsed, If SUBROGATION IS WAIVED., subject to
the terms and conditions of the policy, certain policies may require an endarsement. A statement on this cortificate does not confer rights to the

certificate holder In llev of such endorsement(s}.

PRODUCER ﬁgmf‘m Imelda Flores
Mgh Insurance Services Inc. (Pﬂlfsk?l_m@ e (619)474-0071 PR N (019)474:3566
615 National City Blvd. E.M#R‘ESS imelda@mghins,com
National City. CA 91950 INSURER(S) AFFORDING COVERAGE HAIC #
Phone  (619)474-0071 Fax (619)474-3566 INSURER A: ESSEX INSURANCE CO.
INSURED INSURER B :
WOODWARD LOGISTICS SERVIC3ES INC. INSURER G
2610 Ingraham Street Ste:C INSURER D
IMSURER E :
SAN DIEGO, CA 92108 (619) 453-3198
INSURER F :

COVERAGES CERTIFICATE NUMBER:

REVISION NUMBER:

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 CONGITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERT!FICATE MAY BE iSSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIZED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REQUCED BY PAID CLAIMS.

ADDLBUBR

POLICY EFF | POLICY EXP

INSR
LTR TYPE OF INSURANCE SR {WVD POLICY NUMBER [MPIEDIYYYY) | (MMDDIYY YY) LINITS

GENERAL LIABILITY ' GACH OCCURRENGE s 1.000.000.00

— DAMAGE TO RGNTED p

[‘_/J COMMERCIAL GENERAL LIABILITY Pﬁt:'l\ﬁloFs [Ea oceunencey | § 100,000.00

[ [ cramsmape ] occur WMED EXZ (Any ona nerson) | § 9,000.00
A= L] y | y |[GLO40S01001 10282011 | 102812012 -

O PERSOMAL 2 ADV INJURY | 5 (.00

O GENERAL AGGREGATE § 2,000,000.00

GEML AGGREGATE LIMIT APRLIES PER: PRCDUCTS - COMRIOR AGG | 8 0.00

W rouer 1789 7] Loc . : :

AUTOMOBILE LIABILITY COMEINED STESLE AT .

D ANY AUTO BODILY INJURY (Por person) | §

) ALL OWNED SCHEDULED 3 e "

O A6 O s o e

:‘ HIRED AUTOS D AUTOS : SOPERT T ifAMAGE S

£l Ll §

{7 uMBRELLALME [ ocCUR EACH COCURRENCE 5

(] excessuag [7) cLms-mane AGRHEGATE H

m DED [_! RETENTION S 3

WORKERS COMPENSATION WC ETATUL [ OIF

AND EMPLOYERS' LIABILITY YiN i Ligav s [ 1€

ANY PROPRIETORIPARTNER/LE XECUTlVE C L. LACH ACCHENT I

QOFFICERMEMBER EXCLUDED NiA

{Mandatory In NH) EL DISEASE - EA EMPLOYE ] 1

It yes, dascnba wi . T

DESCRIPTION OF OPERATIONS below EL. DISEASE . POLICY LIV | 1

DESCRIPTION OF DPERATIONS /| LOCATIONS [ VEHICLES (Attach ACORD 101, Additlonal Resnarks Sciedule, if more space is required)

CERTIFICATE HOLDER

CANCELLATION

Wesco Sales Corp
DBA: Dana Landing
2610 Suite C Ingraham
San Dirge CA 92109

|

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

lmelda Firoes

ACCRD 25 (2010/08) QF

© 1988-2010 ACORD CORPORATION. Allrights reserved.
The ACORD name and logo are registered marks of ACORD



CiTY OF SAN DIEGO

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

Pursuant to the City of San Diego City Charter Section 225: “ Mandatory Disclosure of Business
Interests,” before the City will process requests to (Sub)lease, all information requested in this
Questionnaire must be completed by the proposed (Sub)lLessee. 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 subseguent 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 supptement 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 oniy if applicable):

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

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

my know ledge.

Signature:
~7
Title: PRESTPENT

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 AVENUE STE 1700
SAN DIEGO, CA 92101
TEL.: (619) 236-6020 FAX: (619) 236-6706

This Quesfionnaire contains 15 pages.
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PROPOSHED {SUBILESSEE

Name of oroposed (Sub) Lessee exastly as it will appear on the actual tenancy

document:,
WOODWARD LOGISTICS SERVICES IKGC

Mailing Address of prdposad {Subjlessee for purposes of notice or other-

communication relating to the proposed tenancy:
660 BAY BLVD GSTE 103

CHULA VISATA, CALIFCRNTA 91G10-5200

Telephone No,;__ 819 4533195 _ Fax. No.:
E-mail Address: _gyillermo ‘woodward g

Billing Address {only i different from Mafling Address);

Telephone No.; Fax. Na.;

Proposed (Sub)Lessee intends to operate as a.
Sole Propristorship ( ); . Partnership ( ); Corporaticn ( X);
Limited Liability Company ( ); Qther ‘

Explain if necessary:

Effective date of assignmient (complete only if applicable):




PARTNERSHIP STATEMENT

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

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 () Ifsoc, 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 corperation, 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.




CORPORATION STATEMENT
If proposed (Sub)Lessee is a corporation, please answer the following:
1. Type of corporation: C (X ) SubchapterS ( )

2. When incorporated? _ 12/04/2004

3.  Where incorporated? _ CALTFORNIA

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

If so, as of what date? _12/04/2004

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

N/A
6. Please list the foliowing: Authorized Issued Outstanding
a. Number of voting shares: 10000 10000
b. Number of nonvoting shares:
¢c. Number of shareholders:
d. Value per share of Common Stock: Par $
Book $
Market $

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

Name: GUILLERMO C WOODWARD

Title: PRESIDENT

Address: 4517 CAMINITO TERVISO
SAN DIEGO CA 92122

No. of Shares: 10000




Name:
Title:
Address:

No. of Shares:

Name:
Title:
Address:

No. of Shares:

Name:
Title:
Address:

No. of Shares:

Name:
Title:
Address:

No._ of Shares:

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

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

Any partnership, corporation, or LLC owning 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 ow nership, or membership interest in

6



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



UMITED LIABILUTY COMPANY STATEMENT

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

1.

Date of Organization:

2.  Where Organized:

3. s 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/Officer/ 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 o nly
if the Operating Agreement on file with the City is no longer current.




FINANCIAL AND OTHER BACKGROUND INFORMATION

FINANCIAL STATEMENT

(Sub)Lessee, general partners of (Sub)Lessee, owner-corporations of (Sub)lLessee,
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 mecre than a 10% interest of (Sub)lLessee, 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 Litigation - 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 fer each claim, lien, or judgment.



FINANCIAL AND OTHER BACKGROUND INFORMATION

FINANCIAL ST ENT

(Sub)Lessee, general partners of (Sub)Lessee, owner-corporations of (Sub)Lesses,
members of (Sub)lessee owning more than a 10% membership interest, and any person
or business entity guarantesing the performance of (Sub)Lessee must attach a complete
report, prepared in gccordance 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 mare than a 10% membership
interest, any person or business entity guaranteeing the performance of (Sub)Lessee,
any person or entily owning more than a 10% interest of (Sub)lLessee, and any
guarantor of {Sub)lLessee must answer the following questions:

1. Surety Information - Has a surety or bonding company ever been required to
perfarm 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. Bankruptey Information - Have any of the individuals or entities ever been
adjudicated bankrupt or are any presently a debtor in a pending bankruptcy action?

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

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

a Yes{ ) Nao(X)
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(x)})
b. If yes, please provide detailed information for each claim, fien, or judgment.




REFERENCES FOR PROPOSED (SUB)LESSEE

Flease 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 know ledge of your business experience.

Name: ERIK KUMMER
Eirm TOYOTA MOTOR MANUFACTURING

Title: LOGISTICS PLANING

Address: TOYOTA MOTOR MANUFACTURING PLANT, TEXAS
Telephone: (210) 2634847

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

CUSTOMER

REFERENCE NO. 2

Name: ILEANA BEAS
Firm: TRACSA SAPI DE CV
Title: LOGISTICS MANAGER

PERIFERICO SUR 7800, TLAQUEPAQUE, JALISCO, MEXICO
Address:

Telephone: 01152(333)6788089

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

CUSTOMER

179




REFERENCE NO. 3

Name: SITSA

Frm: MARIA 7 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

REF CENO. 4
YUNUEN RUIZ SOTOMAYOR

Name:

Firm: LOGISTICA W SC

Title: GENERAL MANAGER

Address: AV AGENTES ADUANALES 30-31, TLAJOMULCO DE ZUNIGA, MEXTCO
Telephone: 01152(333)7935888

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

CUSTOMER

i1




CITY OF SAN DIEGO PERSONAL DESCRIPTION AND RELEASE

PLEASE NOTE: All partners, both general and limited; all stockholders owning more than
10% of any class of stock of corporations; all 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 foliowing personal information is required 1o initiate a credit investigation. The
business and personal reputation of principals, partners, and members will be considered
in gualifying Lessees or in consenting to Sublessees.

First, Middle, & Last Name
Date of Birth

Pace of Birth

Social Security Number
Driver's License Number/State

Haome Address

Previous Address

Home Telephone No.

Employer
Occupation

GUILLERMO C WOODWARD

04/25/71

MEXICO

617-55-6733

D8998227

4217 CAMINITO TERVISO

SAN DIEGO, CALIFORNIA, 92122

(858) 6770676

WOODWARD LOGISTICS, INC

MANAGMENT CONSULTING

Business Address 660 BAY BLVD STE, 103, CHULA VISTA, CA 51913

Business Telephone Nao.

Business Fax No.

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

08/20/2011

Date Signed

Vo

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




Current Assets

Regular Checking Account
Other Receivables

Total Current Assets

Property and Equipment

Total Property and Equipment
Other Assels

Organization Costs

Accum. Amortiz. - Org. Costs

Total Other Asscts

Total Assets

Current Liabilities

Wages Payable

Federal Payroil Taxes Payable
State Payroll Taxes Payable
Income Taxes Payable
Customer Deposits
Shareholders Loans

Total Current Liabilities
Long-Term Liabilities

Total Long-Term Liabilities
Total Liabilities

Capital

Common Stock

Retained Earnings

Net Income

Total Capital

Total Liabilities & Capital

WOODWARD LOGISTICS SERVICES, INC
Balance Sheet
December 31, 2010

ASSETS
$ 29,110.57
8,000.00
37,110.57
0.00
4,500.00
(4,500.00)
0.00
$ 372,110.57

LIABILITIES AND CAPITAL

$ 7,500.00
2,635.15
438.99
8,922.00
33,927.51
(67,272.48)
(13,848.83)
0.00
(13,848.83)
10,000.00
31,920.79
9,038.61
50,959.40

$ 37,110.57

Unaudited - For Management Purposes Only



Revenues
Professional Fees
Interest Income

Total Revenues

Cost of Sales
Cost of Sales

Total Cost of Sales
Gross Profit

Expenses

Auto Expenses

Bank Charges

Contracted Services

Dues and Subscriptiens Exp
Income Tax Expense
Insurance Expense

Legal and Professional Expense
Meals and Entertainment Exp
Oflice Expense

Payroll Tax Expense
Penalties and Fines Exp
Supplies Expense

Telephone Expense

Travel Expense

Salaries Expense

Wages Expense

Total Expenses

Net income

WOODWARD LOGISTICS SERVICES, INC
Income Statement
For the Tweive Months Ending December 31, 2010

Current Month

$ 108,834.75
0.00

108,834.75

435,897.85
435,897.85

(327,063.10)

7,855.73
120.00
183,095.32
12,165.00
8,756.00
2,988.48
9,131.00
8,560.36
1,564.96
150.28
166.00
(.00
11,517.66
39,431.84
1,964.54
(.00

287,467.17

$ (614,530.27)

For Management Purposes Only

100.00 %
0.00

100.00

400.51
400.51

(300.51)

7.22
G¢.11
168.23
1118
8.05
275
8.39
7.87
1.44
0.14
0.15
0.00
10.58
36.23
1.81
0.00

264.13

(564.65) §

Y ear to Date

1,184,837.93
0.01

1,184,837.94

577,138.08
577,138.08

607,699.86

26,495.88
1,370.08
183,095.32
26,091.52
8,756.00
4,149.38
9,131.00
41,864.73
5,950.11
8,721.23
166.00
630.10
29,391.72
148,727.56
96,262.46
7,858.16

598,661.25

9,038.61

100.00
0.00

100.00

48.71

48.71

51.29

2.24
0.12
15.45
2.20
0.74
0.35
0.77
3.53
0.50
0.74
0.01
0.05
2.48
12.55
8.12
0.66

50.53

0.76



METHOD OF OPERATION

Please describe your proposed business opergtion on the property to be (Subjleased.
Discuss any optional services and uses which you propose to provide.

WE ARE GOING TC WORK ON DEVELQP NEW LCGISTICS PROJECTS FOR THE COMPANY,
ALSD WE ARE GOING TO MONITOR OUR OTHER OFFICES BY PNOME, INTERNET AND
WE ARE GOING TO TAKE CARE ABOUT THE CUSTOMERS SERVICES.

ALL QUR WORK LTS GOING TO BE ON THE OFFICE BY COMPUTERS AND INTERNET.



ESTIMATE OF GROSS RECEPTS

If this Questionnaire is being campleted by a prospective Lessee, please show the best
estimate of the average annual gross sales for each significant use or service, andg for
each significant optional use or service which the Lessee and its 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 usad by the City to analyze the proposed Lease or Sublease Consent application. The
time periods shown should not be assumed to necessanly reprasent the term of 4
{SubjLease that may be granted or consened to by the City.

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

Uses (identify Each Use)
Year of

Operation 2006 2007 2008 2009 2010

1 § 50,000.0C |$450,000,00 |§370,000.00 [ 4005000.00, g1 :00,000.0




EXPERIENCE STATEMENT

Flease describe in detail the duration and axtent of your business experience, with
special emphasis upon experience with the type of business which you preposa 1o
conduct on City propesty. Also state in detail the perfinent experience ¢f the persons
who will be directly involved in development znd managameait ¢l the business. '

WE HAVE MORE THAN 40 YEARS ON THE LOGISTICS BUSINNESS IN MEXICO, AKD
THPORT AND EXPORT BUSINESS.

WE OPEN GUR COMPANY HERE ON 2006 AND WE HAVE QPERATION SINCE THAT YEAR
AND THIS PLACE ITS A REALLY GOOD MARKET FOR OUR BUSINESS.

CUILLERMO WOODWARD IS GDING TO BE WHO WILY, BE DIRECTLY INVOLYVE IN DEVI-
LOPMENT AND MANAGMENT OF THE BUSINESS, UE HAS MORE THAN 20 YEARS OF
EXPERIENCE, '

HE I8 THE 4th GENERATION OF HIS FrMILY NN TH1S BUSINESS



