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CONSENT TO SUBLEASE AGREEMENT

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

WESCO SALES CORP TION

(LESSEE) and filed in the Office of the City Clerk as Document 00-18192, consents to that
certain"Sublease Agr~me~een the above LESSEE (SUBLESSOR) and

fo-N ",."~.I"",,,'; 'Ii'
SPRINT PCS, ASSETS, LLC, ADELA WARE LIMITED LIABILITY COMPANY

(SUBLESSEE) dated May ~, 2006. The Sublease shall be subordinate to the Master Lease in
all respects. The CITY is merely approving the SUBLESSEE and the proposed use, and all
terms and conditions of the Master Lease shall control and supersede any inconsistent or
contrary provisions in the Sublease. The CITY is not bound by any term or condition in the
Sublease which in any way conflicts with or is additional to the provisions of the Master Lease.

In addition, this consent is subject to the following conditions:

1. Sign installation: All signs installed shall be in compliance with the sign policy
forMission Bay Park.

2. Additional conditions attached as MINIMUM STANDARD SUBLEASE
CONDITIONS.

Dated II~~.fZ.Cbb

S~::TS,LLC

B ~')-
, Dan Butterworth

Site Development Manager

WESCO SALES CORP. dba DANA LANDING

Dated b /' /O~

THE CITY OF SAN DIEGO

Dated I l"t 107 ~~~
~l'f.) ~ ,Deputy
Director/~f the Ci~ Mllnager

f4;-m £&7IfTE" ~-?3
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Attorney

APPROVED AS TO FORM:

_________ , City

Dated "-G,. - 04
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ADDENDUM A

MINIMUM STANDARD SUBLEASE CONDITIONS

ASSIGNMENT AND SUBLEASING SUBLESSEE shall not assign the Sublease or sublet
the premises orany part thereof with out the prior written consent of LESSEEand CITY.
, An assignment by operation of law shall automatically terminate the Sublease.

HOLD HARMLESS SUBLESSEE shall defend, indemnify and hold harmless LESSEE and
CITY from all claims. expenses and liability of every nature, directly or indirectly aris'ing
from, or alleged to have arisen from the operations conducted on the subleased
premises. the condition of the subleased premises, orfrom any act or omission of
SUBLESSEE, its agents, and invitees; provided, however, SUBLESSEE'S duty to
, indemnify and hold harmless shall not include any claims or liability arising from the
established active negligence, sole negligence, or sole willful misconduct of the CITY, its
agents, officers, or employees.

--

INSURANCE SUBLESSEEshall be insured by an insurance carrier acceptable to the
LESSEEand CITY against loss from public liability arising from the use or condition of, or
operation conducted on the leased premises. Minimum coverage shall be $1 million '
COMBINED SINGLE LIMIT LIABILITY.' A copy. of the policy of insurance shall be filed with',
CITY and shall name "The City of San Diego" as an additional insured. The policy shall
, specify that the policy may not be terminated, altered or cancelled without 30 days prior,
written notice to CITY by the Insurance ccmpanv.

LEGAL PROCEEDINGSShould it become necessary for LESSEEor CITY to commence
legal proceedings to collect rent. to recover possession or enforce any other provision of '
the Sublease, the prevailing party shall be-entitled to an award of reasonable legal costs, "
including court and attorney's fees. '

'." .'
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Sprint Site In: SD40XC309-D/63072

FIRST AMENDMENT TO PCS SITE AGREEMENT

THIS FIRST AMENDMENT TO PCS SITE AGREEMENT ("Amendment") is made effective as of the
'3>\s.t day of ~ , 20 06 ("Effective Date"), by and between Wesco Sales Corp., a California
corporation, having mailing address at 21500 Nordhoff Street, Chatsworth, CA 91311 ("Owner") and Sprint
PCS Assets, L.L.C., a Delaware limited liability company ("Sprint PCS").

BACKGROUND

Pursuant to a PCS Site Agreement dated June 28, 2002 ("Agreement"), Owner leased to Sprint PCS a
certain portion of real property located at 2590 Ingraham Street, City of SanDiego, County of SanDiego,Stateof
CA, as more particularly described in Exhibit A to the Agreement ("Site").

Owner and Sprint PCS desire to amend the Agreement as set forth herein. Words and phrases having a
defined meaning in the Agreement have the same respective meanings when used herein unless otherwise
expressly stated.

AGREEMENT

The parties agree as follows:

1. Term. Section 2 of the Agreement is amended by adding the following:

Notwithstanding anything set forth in Section 2 to the contrary, the current Term of this Agreement will
.expire on June 27, 2012. Commencing on June 28, 2012, the term of this Agreement ("New Initial Term") is 60
months. The Agreement will be automatically renewed for up to 3 additional terms (each a "Renewal Term") of
60 months each. Each Renewal Term will be deemed automatically exercised without any action by either party
unless Sprint PCS gives written notice of its decision not to exercise any option(s) to Owner before expiration
of the then current term.

2. Rent. Section 3 of the Agreement is amended by adding the following:

Notwithstanding anything set forth in Section 3 to the contrary, commencing on November 1,2006, the
Rent payable under this Agreement will be Two Thousand Three Hundred Eighty Six and 50/100 Dollars
($2,386.50) per month, partial months to be prorated, in advance, and shall continue during the term (until
increased as set forth herein). Thereafter, commencing on November 1, 2011, Rent will be increased by Ten
percent (10%) and every 5 years thereafter by Ten percent (10%) of tile then current Rent.

Sprint PCS·initialS:~



Sprint Site 10: SD40XC309-D/63072

3. Modification of Sprint pes's Obligation to Pay - Rent Guarantee Period.

Notwithstanding Sprint PCS's obligations to pay Rent set forth under this Agreement, for a 24-month
period commencing on November 1, 2006 and ending October 31, 2008 ("Rent Guarantee Period"), Sprint PCS
shall be obligated to pay Rent due under the Agreement and such obligation will not be subject to early
termination by Sprint PCS, unless such termination is due to (i) Owner's lack of proper ownership of the Site;
(ii) Owner's lack of authority to enter into this Agreement; (iii) Owner's breach of any of the terms and
conditions of this Agreement; or (iv) the Site being rendered inoperable due to an event beyond the reasonable
control of either Sprint PCS or Owner, including, but not limited to eminent domain, condemnation, acts of God
or criminal acts, in which event Sprint PCS will have the authority to exercise its termination rights during the
Rent Guarantee Period and the Rent Guarantee Period will no longer apply and no guaranteed Rent will be
owed. Sprint PCS may terminate this Agreement prior to the expiration of the Rent Guarantee Period even
though none of the events set forth in subsections (i) through (iv) above have occurred, however, in such event
Sprint PCS shall be required to continue to pay Owner the Rent Sprint PCS agreed to pay Owner during the
Rent Guarantee Period.

4. Termination. Section 11 of the Agreement is amended by deleting the entire provision and
substituting the following provision in its place:

"Subject to section three (3) above, Sprint PCS may terminate this Agreement at any time and for any or
no reason with 60 days prior written notice to Owner; provided, that Sprint PCS pays to Owner an amount equal
to 6 months of the then current Rent. Upon termination, Owner is entitled to retain Rent due under this
Agreement until the termination effective date unless such termination is due to Owner's failure of proper
ownership of the Site or authority to enter into this Agreement, or such termination is a result of Owner's
default or Sprint PCS's other termination rights set forth in this Agreement, in which event no Rent will be
due."

5. Notices. Section 6 of the Agreement is amended by deleting the entire provision and
substituting the following provision in its place:

"All notices, requests, demands or other communications with respect to this Agreement, whether or not
herein expressly provided for, must be in writing and will be deemed to have been delivered either five (5)
business days after being mailed by United States first-class certified or registered mail, postage prepaid, return
receipt requested; or the next business day after being deposited with an overnight courier service for next-day
delivery to the parties at the following addresses (the addresses may be changed by either party by giving
written notice):

Owner: Wesco Sales Corp., a California corporation
21500 Nordhoff Street
Chatsworth, CA 91311

SprintPCS: Sprint PCS Assets, L.L.C., a Delaware limited liability company
Sprint Nextel Property Services
. Site ill SD40XC309-D
Mailstop KSOPHTOI01-Z2650
6391 Sprint Parkway
Overland Park, KS 66251-2650

Owner initiaf.f. ~ Sprint PCS initials: fr
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Sprint Site In: SD40XC309-D/63072

with a copy to: Sprint Nextel Law Department
Attn: Real Estate Attorney
Mailstop KSOPHT01 0 1-Z2020
6391 Sprint Parkway
Overland Park, KS 66251-2020"

6. Reaffirmation; Intention to be Bound. Except as provided in this Amendment, each and every
term, condition and agreement contained in the Agreement will remain in full force and effect. The parties
reaffirm that the representations and warranties made by each of the parties in the Agreement are true and
accurate as of the Effective Date. The parties executing this Amendment, on behalf of themselves, their assigns
and successors, acknowledge and reaffirm their intention to be bound by the terms and conditions of the
Agreement.

The parties have caused this Amendment to be executed as of the Effective Date.

OWNER: SPRINTPCS:

Wesco Sales Corp., a California corporation Sprint PCS Assets, L.L.C., a Delaware
limited liability company

BY:~By: :\C~~
::~~dN~?t~~LF~
Date: 6 .- DOS- 0 b

Printed Name:

Title:

Dan Butterworth
Site Development MaRager

Ownerinit~
~

Sprint PCS initialS:~
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RECORDING REQUESTED BY:

[space above this line for Recorder's use]

WHEN RECORDED MAIL TO:
Sprint PCS Assets, L.L.C., a Delaware
limited liability company
Sprint Contracts & Performance
Mailstop KSOPHTO10l-Z2650
6391 Sprint Parkway
Overland Park, Kansas 66251-2650

ATTACHMENT 1
TO

FIRST AMENDMENT TO PCS SITE AGREEMENT

MEMORANDUM OF AMENDMENT TO PCS SITE AGREEMENT

THIS MEMORANDUM OF AMENDMENT TO PCS SITE AGREEMENT ("Amended
Memorandum"), by and between Wesco Sales Corp., a California corporation ("Owner") and Sprint PCS
Assets, L.L.C., a Delaware limited liability company ("Sprint PCS"), evidences that the lease made and entered
into by written PCS Site Agreement between Owner and Sprint PCS, dated June 28, 2002 ("Agreement"), has
been amended by written agreement between the parties (the "Amendment"). Sprint PCS's records reflect that a
Memorandum of Agreement has not been filed of record and that Sprint PCS has made no other public filings
regarding the above-referenced site ("Site"). In the event that any filings of record made by Sprint PCS are
discovered that encumber your title to the Site, Sprint PCS agrees to cooperate in taking actions necessary to
remove the encumbrance.

The Amendment provides in part that Owner leases to Sprint PCS certain real property owned by Owner
and located at 2590 Ingraham Street, City of San Diego, County of San Diego, State of CA, together with non-
exclusive utility and access easements (the "Site"). The Amendment grants Sprint PCS the option to extend the
Agreement for three (3) additional sixty (60) month terms after the expiration of the new initial sixty (60)
month term which commenced on June 28, 2012.

SIGNATURES ON FOLLOWING PAGE

ownerini~.

4
Sprint pes initials:-/fJ-



Sprint Site In: SD40XC309-D/630n .

IN WITNESS WHEREOF, the parties have executed this Amended Memorandum as of the day and
year indicated below.

OWNER:

Wesco Sales Corp., a California corporation

Owner initials:~
/--

SPRINTPCS:

Sprint PCS Assets, L.L.C., a Delaware limited
liability companye:J
By: ~

Printed Name: -l.D/.CalllQI-!:)Bu"utteeurw~o:Jlr:tlthl1_ _
Title: S_ite_D_e_ve_l_o_pm_e_nt_M_an_a_9_e_r __

Date: ----L4,L%.~6:.....L..::::..:r-~~~;e~d'~t!J~tL~--
I' 7

Sprint pes initials: ':2J;;;-
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OWNER NOTARY BLOCK

STATE OF _

COUNTY OF _

Sprint Site ID: SD40XC309-D/63072

)
) ss.
)

The foregoing instrument was (choose one) Dattested or Dacknowledged before me this _ day of= -"20__ , by (choose one)
D as an individual,
D ,as of
______________ , a corporation, on behalf of the
corporation, or
Dl- , partner or agent on behalf of -', a _
________ partnership.

In witness whereof! hereunto set my hand and official seal.

SPRINT PCSNOTARY BLOCK

STATE OFKANSAS )
) ss.

COUNTY OFJOHNSON )

Acknowledgment by Corporation
Pursuant to Uniform Acknowledgment Act

SEE ATIACHED ACKNOWLEDGMEi'lT
NOTARY PUBLIC

The foregoing instrument was acknowledged before me this 15-«'" day of ~I/~ ,20Gb, by
___ ~=-oD<-:a~n:=.:-r=B,utterworth , on behalf of Sprint PCS Assets, L.L.C., a Delaware limited liability
company. Site Development Manager

In witness whereof! hereunto set my hand and official seal.

ownerin~

---~-LI--=-~--A----

JO.ANN NG
Notary Public. State of Kansas

..1.. My Apt-Ointment Expires
ct ·11 ,WIO,

Sprint PCS initials:k
/.

-~....6



CAUFORNDA ALIL.PURPOSE ACKNOWLEDGMENT
~7-:-

State of California

Los AngelesCounty of

On _--:~-t.!--:5=--:::=/~b..=:&__ , before me,
Date Name and TIlle of Officer (e.g., "Jane Doe, N<?tary PUblic")

personally appeared ---+~--L..-=",--,I:.........-",B~,.o<.u-,+&-.rC-.7;-::'::;-"",,,,=~:;:· :.- - _
Name{s) of Signer(s)

Leslie G. Frankel, Notary Public

o personally known to me
'&a proved to me on the basis of satisfactory
evidence

to be the person~) whose name(t) ishtre
subscribed to the within instrument and
acknowledged to me that he/sReitRey executed
the same in his/Refftfteir authorized
capacity(ies), and that by his/hsFftAoir
signature(.8') on the instrument the persorus), or
the entity upon behalf of which the persorus)
acted, executed the instrument.

WITNESS my hand and official ~

~kv<A-es-A
Place Notary Seal Above

OPTIONAL ----------
Though the information below is not required by law, It may prove valuable to persons relying on the document

and could prevent fraudulent removal and reattachment of this form to another document.

Description of Attached Dopurpent _ ( I ~ P C' _</ , I
TItle or Type of Document: /J.t- A:vn-<A'\jL ~ ~I V C.C; o/i'C.. ~

Document Date: _~~:!.o'.J.{-""5,-,J-=.D~4,,,- Number of Pages: ~

Signer(s) Other Than Named Above: _

Capacity(ies) Claimed by Signer
Signer's Name: _

o Individual
o Corporate Officer - ntle(s): _

o Partner - 0 Limited 0 General
o Attorney in Fact
o Trustee
o Guardian or Conservator
o Other: _

,.
Top of thumb here

I,

f·

I' Signer Is Representing: '- --',.,
~~- ~ . ~. ~'''::'~ .~-' _ .. ...::...~ . .:...~~.:....

I
~
I

1

I
·1
I

I

!

I

I,
1

J
·1

-"
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pes SITE AGREEMENT

Site Name: Wesco Sales

;6192207830 #. 5/ 26

April 18, 2002

Site 1.0.: SD40XC309

1. Premises and Use. Sublessor leases to Sprint PCS Assets, L.LC .. a
Delaware limited liability company. formerly known as Cox PCS Assets.
L LC.. a Delaware limited liability company ("Sprint"). the sile described
below:
[Check appropriafe box(es))o Land consisting of approximately square feet upon which Sprint will
construct its 0 equipment base station and 0 antenna structure;
li1:I Building interior space consisting of approximately 288 square leet:
li1:I Building exterior space for attachment of antennas:o Building exterior space for placement of base station equipment:o Tower antenna space between the __ foot and __ foot level on the
Tower; ,
li1:I Space required for cable runs to connect PCS equipment and antennas, in
the location(s) ("Site") shown on Exhibits A and B, together with a non-
exclusive easement for reasonable access thereto and to the appropriate, in
the discretion of Sprint, source of electric and telephone facilities. The Site
will be used by Sprint for the purpose of installing, removing, replacing.
modifying. maintaining and operating. at its expense, a personal
communications service system facility ("PCS"), inclUding, without limitation,
antenna equipment, cable wiring, back-Up power sources (including
generators and fuel storage tanks), related fixtures and, if applicable to the
Site, an antenna structure. Sprint will use the Site in a manner that will'not
unreasonably disturlb the occupancy of Sublessor's other tenants. Sprint will
have access to the Site 24 hours per day, 7 days per week.
2. Term. The term of this Agreement (the "Initial Tenm") is to years,
commencing on the date ("Commencement Date") both Sprint and Sublessor
have executed this Agreement. This Agreement will be automatically renewed
for three additional temns (each a "Renewal Term") of 5 years each, unless
Sprint provides Sublessor notice 01 intention not to renew not less than 90
days prior to the expiration of the Initial Tenm or any Renewal Term.
3. Rent. Until the date that is 60 days after the receipt by Sprint of a Site
construction building perm it, rent will be a one-time aggregate payment of
S100.00. Thereafter, rent will be paid in equal monthly' installments of
,$3,000.00 (until increased as set forth herein), partial months to be prorated,
in advance. The rent due hereunder will be Increased on each anniversary of
the date monthly rent payments commence to an amount equal to the amount
of the monthly installment of rent payabte during the preceding year,
increased by three percent .(3%). Rent checks shall be made payable to
Wesco Sales Corp. Subles's6r represents and agrees that, so long as rent is
being paid to Sublessor under the terms of this Agreement, Sublessor will
transfer directly to the City of San Diego lifty percent (50%) of any rent paid to
Sublessor by Sprint. Other than as set forth in Exhibil E to this Agreement,
Sprint shall owe no duties or obligations to the City of San Diego, and the City
of San Diego shall have no other rights or privileges under this Agreement.
4. Title and Quiet Possession. Sublessor represents and agrees (a) that it
is the Sublessor of the Site; (b) that it has the right to enter into this
Agreement; (c) that the person signing this Agreement has the authority to
sign; (d) that Sprint is entitled to access to the Site at all times and to the quiet
possession of the Site throughout the Initial Tenm and each Renewal Tenm so
long as Sprint is not in default beyond the expiration of any cure period; and
(e) that Sublessor shall not have unsupervised access to the Site or to the
PCS equipment. Notwithstanding, in the event of an emergency situation
which poses an immediate threat of substantial hanm or damage to persons
andlor property on Sublessor's property and which requires entry onto the
Site, Sublessor may enter the Site and take such actions as are required to
protect individuals or personal property from such immediate threat of
substantial hamn or damage; provided that promptly after such emergency
entry onto the Site (and in no event later than twenty-four [24J hours),
Sublessor gives telephonic and written notice to Sprint of Sublessor's entry
onto the Site. Except in the event of an emergency situation, Sublessor
agrees that it will not enter the Site without a representative of Sprint being
present. Sublessor will not intentionally disturb Sprint's equipment at any
time, except in the case of emergency. Sprint acknowledges that Sublessor
leases the property pursuant to that certain Percentage Lease with the City of
San Diego dated July 17, 1995. and First Amendment to Lease dated June 8,
1998 (the "Master Lease"). Sublessor agrees to notify Sprint immediately
upon being notified of the City of San Diego's intent, pursuant to Section 6.2
otthe Master Lease, to enter and inspect Sprint's Site.
5. Assignment/Subletting. Sprint shall not sublease or assign this
Agreement without the prior written consent of Sublessor, which consent shall
not be unreasonably withheld, conditioned, or delayed; provided, however,
that Sprint shall have the right to sublease or assign this Agreement without
Sublessor's consent upon written notice to Sublessor to: (a) any parent,
subsidiary. or affiliate of Sprint; (b) any person or entity which is controlled by
.or under common control with Sprint; (c) any corporation into which Sprint

may be merged or consolidated: or (d) any corporation that purchases or
holds Sprint's FCC license or purchases all or substantially all of Sprint's
assets. Upon each and every sublease or assignment by Sprint to a party not
identified in subsections (a) through (d) above, Sprint shall pay a one-time fee
of $500.00 to Sublessor.
6. Notices. All notices must be in wriling and are effective only when
deposited in the U.S. mail. certified and postage prepaid, or when sent via
ovemight delivery. Notices to Sprint are to be sent to: Sprint PCS -Assets,
L.L.C., 4683 Chabot Drive, Suile 100, Pleasanton, CA 94588, with a copy to
Sprint Spectrum L.P., 6391 Sprint Parkway, Mailstop KSOPHT0101-Z2020,
Overland Park, KS 66251-2020, Attention: Sprint pes Real Estate Attorney.
Notices and rent paid to Sublessor must be sent to the address shown
underneath Sublessor's signature.
7. Improvements. Sprint may, at i1sexpense, make such improvements on
the Site. as it deems necessary from time to time for the operation of the PCS
system. Sublessor agrees to cooperate with Sprint with respect to obtaining
any required zoning approvals for the Sile and such improvements, including,
but not limited to, executing documents requested by any governmental or
municipal agency for Sprint to secure Site zoning approvals. Sprint shall
request Sublessor's approval of Site improvement construction drawings that
are consistent wilh Exhibit B, and Sublessor's approval shall not be
unreasonably withheld, conditioned, or delayed. Sublessor shall respond to
eny such request within fifteen (15) days of the request, and Sublessor's
failure to timely respond shall be deemed Sublessor's approval of the Site
improvement construction drawings. Once such improvements are installed,
Sprint will not alter the Site Improvements in a manner that will materially alter
the outward appearance of the improvements wilhout obtaining the prior
written consent of Sublessor, which consent shall not be unreasonably
withheld, conditioned, or delayed. If Sublessor does not respond in writing to
Sprint within fifteen (15) days following Sprint's request for such consent, the
requested consent will be deemed provided by Sublessor. Upon each and
every such request lor consent by Sprint. Sprint shall pay to Sublessor a one-
time fee of $500. Wilhin 30 days after the filing of any mechanic's lien against
the Site for materials or work fumished to the Site at Sprint's request, Sprint
shell either discharge such lien or post a bond in the amount of the lien. Upon
tenmination or expiration of this Agreement, Sprint may remove its equipment
and improvements and will restore the Site to substantially the condition
existing on the Commencement Date, except for ordinary wear and tear and
casualty loss.
8. Compliance with Laws. Sublessor represents that Sublessor's property
(including the Site), and all improvements located thereon, are in substantial
compliance with building, life/safety, disability and other laws, codes and
regulations of applicable governmental authorities. Sprint will substantially
comply with all applicable laws relating to its possession and use of the Site.
9. Interference. Sprint will resolve technical interference problems with other
equipment located at the Site on the Commencement Date or any equipment
that becomes attached to the Sile at any future date when Sprint desires to
add additional equipment to the Site. Likewise, Sublessor will not penmit or
suffer the installation of any future equipment that (a) results in technical
interference problems with Sprint's then existing equipment or (b) encroaches
onto the Site.
10. Utilities. Sublessor represents that utllilies adequate for Sprint's use of
the Site are available. Sprinf will pay for all utilities used by it at the Site.
Sublessor will cooperate with Sprint in Sprint's efforts to obtain utllilies from
any location provided by Sublessor or the servicing utility, inclUding signing
any easement or other instrument reasonably required by the utilily company,
11. Termination. Sprint may terminate this Agreement at any time by notice
to Sublessor without further liability if (i) Sprint does not obtain all permits or
other approvals (collectively, "approval") required from any governmental
authority or any easements required from any third party to operate the pes
system. or if any such approval is canceled, expires or is withdrawn or
terminated; or (ii) if Sublessor fails to have proper occupancy of the Sile or
authority to enter into this Agreement; or (iii) if Sprint;for any other reason; in
its sole discretion, detenmines that it will be unable iouse the Site. If Sprint
terminates the Agreement'in accordance with subsection (iii) above, then
.Sprint shall provide Sublessor with 60 days notice of temnination, and shall
pay to. Sublessor a temnination fee equal to six (6) months rent (calculated as
of the date of temnination). Upon tenmination, Sublessor will retain all prepaid
rent unless such temnination is duil to Sublessor's failure of proper occupancy
or authority pursuant to subsection (ii) above, or such temnination is a result of
Sublessor's delault.
12. Default. If either party is in default under this Agreement for a period of
(a) 15 days following receipt of notice from the non-defauning party with
respect to a default which may be cured solely by the pa!~~~f money, or
(b) 30 days following receipt of notice fr~on-d~ party with
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respect to a default which may not be cured sOle" the payment of money,
then, in either .event, the non-defaulting party may pursue any remedies
available to it against the defaulting party under applicable law, including, but
not limited to, the right to terminate this Agreement; provided, however, that
each party waives the right to recover damages fOl lost profits in any legal
action or proceeding arising out of the other party's default under this
Agreement. If the non-monetary default may not reasonably be cured within a
3ll-day period, this Agreement may not be terminated if the defaulting party
commences action to cure the default within such 30-day period and proceeds
with due diligence to fully cure the default. . Sprint shall be considered in
default under this Agreement if Sprint files any. voluntary bankruptcy petition,
or if any involuntary bankruptcy pettticn is filed against Sprint and such
involuntary petition is not dismissed within 90 days of it being filed.
13. Indemnity. Other than as specified in the waiver of subrogation
contained in Paragraph 17 below, Sublessor and Sprint each indemnifies the
other against and holds the other harmless from any and all costs (including
reasonable attorneys' fees) and claims of liability or loss which arise out of the
ownership, use and/or occupancy of the Site by the indemnifying party. This
indemnity does not apply to any claims arising from the sole negligence or
intentionat misconduct of the indemnified party. The indemnity obligations
under this Paragraph will survive termination of this Agreement.
14. Hazardous Substances. Sublessor represents that it has no knowledge
of any substance, chemical or waste (collectively, "substance") on the Site
that is identified as hazardous, toxic or danqerous in any applicable federal,
state or local law or legulation. Sprint will not introduce or use any such
substance on the Site in violation of any applicable law.
15. Subordination and Non-Disturbance. This Agreement is subordinate to
any mortgage or deed of trust now of record against the Site. However,
promptly after the Agreement Is fully executed. Sublessor will use diligent
efforts to obtain a non-disturbance agreement reasonably acceptable to Sprint
from the holder of any such mortgage or deed of trust.
, 6. Taxes. Sprint will be responsible for payment of all personal property
taxes assessed directly upon and arising solely from its use of the
com;nunications facility on the Site. Sprint will pay to Sublessor any increase
in real property taxes attributable solely to any Improvements to the Site made
by Sprint within 60 days after receipt of satisfactory documentation indicating
calculation of Sprint's share of such real estale taxes and payment of the real
estate taxes by Sublessor. Sublessor will pay when due all other real estate
taxes and assessments attributable to the property of Sublessor of which the
Site is a part.
17, Insurance. Sprint will procure and maintain commercial general liability
insurance. with limits of not less than $1.000,000 combined single limit per
occurrence for bodily injury and property damage liability, with a certificate of
insurance to be furnished to Sublessor within 30 days of written request.
Such policy will provide that cancellation will not occur without at least 15 days
prior written notice to Sublessor. Such policy shall identify Wesco Sales Corp.
and the City of San Diego as additional insureds. Each party hereby waives
its right of recovery against the other for any loss or damage covared by any
insurance policies maintained by the waiving party. Each party will cause
each insurance policy obteined by it to provide that the insurance company
waives all rights of recovery against the other party in connection with any
damage covered by such policy.
1a. Maintenance. Sprint will be responsible for repairing and maintaining the
pes system and any other improvements installed by Splint at the Site in a
proper operating and reasonably safe condition; provided, however if any such
repair or maintenance is required due to the acts of Sublesscr, its agents or
employees, Sublessor shall reimburse Sprint for the reasonable costs incurred
by Sprint to restore the damaged areas to the condition which existed
immediately prier thereto. Sublessor will maintain and repair all other portions
of the property of which the Site is a part in a propel operating and reasonably
safe condition.
19, Miscellaneous. (a) This Agreement applies to and binds the heirs,
successors, executors, administrators and assigns of the parties to this
Agreement; (b) this Agreement is governed by the laws of the state in which
the Site is located; (c) if requested by Sprint, Sublessor aglees promptly to
execute and deliver to Splint a recordable Memorandum of this Agreement in
the ferm of Exhibit C; (d) this Agreement (including the EXhibits) constitutes
the entire agreement between the parties and supersedes all prior written and
verbal agreements, representations, promises 01 understandings between the
parties; (e) any amendments to this Agreement must be in writing and
executed by both parties; (I) if any provision of this Agleement is invalid or
unenforceable with respect to any party, the remainder of this Agreement or
the application of such provision to persons other than those as to whom it is
held invalid or unenforceable, will not be affected and each provrslon of this
Agreement will be valid and enforceable to the fullest extent permitted by law;
(g) the prevailing party in any action or proceeding in court or mutually agreed
upon arbitration proceeding to enforce the terms of this Agreement is entitled
to receive its reasonable allorneys' fees and other reasonable enforcement
costs and expenses from the non-prevailing party; and (h) SPRINT AND
SUBLESSOR DO HEREBY EACH WAIVE TRIAL BY JURY IN ANY ACTION
OR PROCEEDING BROUGHT BY EITHER PARTY AGAINST THE OTHER
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UPON ANY MATIERW{ISING OUT OF OR IN ANY WAY CONNECTED
WITH THIS AGREEMENT.
20. Corporate Authority. Each of the individuals signing this Agreement for
Sublessor ,Sublessor Representatives') and Sublessor represent and warrant
that: a) he or she has the full power and authority, and the legal right, to
execute this Agreement on behalf of the Sublessor entitles referenced in this
Agleement; b) such Sublessor entities have taken all actions necessary to
enter into and be bound by this Agreement; c) such Sublessor entities have
the full power. authority. and the legal right to execute, deliver. perform. and
observe its obligations hereunder; d) such Sublessor entities have taken all
necessary actions to authorize the individual signing on Sublessor's behalf to
do so; e) Sublessor will not cause a bleach or violation of any other
agleement. law or court order by entering into this Agreement; and f) each
Sublessor entity is a duly organized and valid entity in good standing
authorized to conduct business in the slate where the Site is located.
21, Non-ainding Until Fully Executed. This Agreement is for discussion
purposes only and does not constitute a formal offer by either party. This
Agreement is not and shall not be binding on either party until and unless it is
fully executed by both parties.
22. Condemnation or Casualty. In the event any governmental, public
body, or other condemning authority takes, or if Sublessor transfers in lieu of
such taking, all 01 part of the Site, 01 if the Site is totally or partially destroyed
by fire or other casualty, thereby making it physically or financially infeasible
for the Site to be used in the manner intended by this Agreement, then
Sublessor and Splint shall each have the right, within forty-five (45) days of
the condemnation or casualty, to terminate this Agreement effective as of the
date of the taking by the condemning authOlity or the date of the casualty, by
giving thirty (30) days prior written notice to the other party.
23, Non-Discrimination, Splint will comply with Tille VII of the Civil Rights
Act of 1964, as amended; Executive Orders 11246, 11375. and 12086; the
CaHfornia Fair Employment Practices Act; and any other applicable federal
and state laws and regulations hereafter enacted. Sprint herein covenants
that It will not discriminate against any person or glOup of persons, based on
marital status, race, color, creed, religion, national origin 01 ancestry, age,
gender, sexual orientation, disability, or medical condition In the leasing,
subleasing, transferring, use, occupancy, tenure, or enjoyment of the Site
herein leased nor shall Sprint itself. or any person claiming under 01 through it,
establish or perrnit any such practice or practices of discrimination or
segregation with reference to the selection, loeation, number, use, or
occupancy, of tenants, lessees, sublessees, subtenants, or vendees in the
'Site herein leased.
24. Drug-Free Workplace. Spring herein covenants that it shall abide by the
prcvtsions of a drug-free workplace as required by Section 7.13 of the Mastel
Lease.
25. Disabled Access Compliance. Sprint herein covenants thai it shall
abide by the provisions for disabled access compliance as required by Section
7.27 of the Master Lease.

[SIGNATURES FOLLOW ON NEXT PAGE]

The following Exhibits are attached to and made a part of this Agreement:
Exhibits A, B, C, D, and E.

..~.: ,I
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O/1/GI/IA
CONSENT TO SUBLEASE AGREEMENT

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

WESCO SALES CORPORATION

(LESSEE) and tiled in the Office of the City Clerk as Document 00-18 I92, consents to that
certain Sublease Agreement between the above LESSEE (SUBLESSOR) and

WESTCOAST POWERCATS, INC.,
BRADY GLAlJTHIER and KATHRYN GIBLIN

(AND REPLACES JAMES SIPPLE SMITH AND SUSAN SMITH)

(SUBLESSEE) dated October 18,2005. The Sublease shall be subordinate to the Master Lease
in all respects. The CITY is merely approving the SUBLESSEE and the proposed use. and all
terms and conditions of the Master Lease shall control and supersede any inconsistent or contrary
provisions in the Sublease. The CITY is not bound by any term or condition in the Sublease
which in any way conflicts with or is additional to the provisions of the Master Lease.

In addition, this consent is subject to the following conditions:

I. Premises (Space A - 2620 Ingraham Street, San Diego, CA ) permitted use: Sale
and rental of boats and watercraft and the sale of membership interests in the
"Outer Banks Boat Club." No boat or watercraft repair shall be permitted on the
property nor any sale of food products. fuel, beer, wine, soft drinks, ice, cigarettes,
bait, tackle, candy. boating supplies, oil, sun glasses, sundries, clothing, rental of
power and non power watercraft, hikes, roller blades, fishing and ski equipment.

2. Sign installation: All signs installed shall be in compliance with the sign policy
for Mission Bay Park.

3. Additional conditions attached as MINIMUM STANDARD SUBLEASE
CONDITIONS.

Dated iJ!d-L/!rI5"

Dated I~/;r;I~b

Dated~

Page 1 of 2
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Dated

Dated

WESCO SALES CORP. dba DANA LANDING

B~~~,
F Butler, Its President

THE CITY OF SAN DIEGO

Jack D. Farris, Deputy Director
for the City Manager

APPROVED AS TO FORM:

'Michael J. Aguirre , , City Attorney

Byd1L~a~
Deputy City Attorney

Page 2 of 2
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ADDENDUM A

MINIMUM STANDARD SUBLEASE CONDITIONS

ASSIGNMENT AND SUBLEASING SUBLESSEEshall not assign the Sublease or sublet
the premises or any part thereof with out the prior written consent of LESSEEand CllY.
An assignment by operation of law shall automatically terminate the Sublease.

HOLD HARMLESS SUBLESSEE shall defend, indemnify and hold harmless LESSEEand
CllY from all claims. expenses and liability of every nature, directly or indirectly arising
from, or alleged to have arisen from the operations conducted on the subleased
premises, the condition of the subleased premises, or from any act or omission of
SUBLESSEE, its agents, and invitees; provided, however, SUBLESSEE'S duty to
indemnify and hold harmless shall not include any claims or liability arising from the
established active negligence, sole negligence. or sole willful misconduct of the CllY, its
agents, officers. or employees.

•

INSURANCE SUBLESSEE shall be insured by an insurance carrier acceptable to the
LESSEEand CllY against loss from public liability arising from the use or condition of, or
operation conducted on the leased premises. Minimum coverage shall be $1 million
COMBINED SINGLE LIMIT L1ABILIlY. A copy of the policy of insurance shall be filed with
CllY and shall name "The City of San Diego" as an additional insured. The policy shall
specify that the policy may not be terminated, altered or cancelled without 30 days prior
written notice to CllY by the insurance company.

LEGAL PROCEEDINGS Should it become necessary for LESSEEor CllY to commence
legal proceedings to collect rent. to recover possession or enforce any other provision of
the Sublease. the prevailing party shall be entitled to an award of reasonable legal costs,
including court and attorney's fees.
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SUBLEASE

By this Sublease dated October 18. 2005, for reference purposes only, Sublessor hereby
Subleases to Sublessee the Premises, together with the non-exclusive right to use the Common Areas,
upon and subject to the following terms, covenants and conditions:

ARTICLE 1 - BASIC SUBLEASE PROVISIONS

1.1 For purposes or this Sublease. certain provisions arc defined as follows:

(a) Sublessor: WESCO SAI.ES CORP. a California corporation dba DANA LANDING

(h) Sublessee: Westcoast l'owercats. Inc .. Brady Glauthier and Kathryn Giblio

(c) Marina: DAN.'\ L.'\NIlI:-J(;. 2620 ingraham Street, Space A, San Diego. CA 92109

(d) Premises: Building 7 as indicated un the location plan attached hereto as Exhibit "A.'"

(c) Anticipated Commencement Date: Sept emher I. 200S (continuation of Sublease commencing January I. 2003)

(I) Anticipated Term: Two (2) years "nO luur (4) months to December 31, 2007.

(g) Permitted Usc: Sale and rental or boats and wutercraft and the sale of membership interests in the "Outer Banks
80at Club:' No buat or watercraft repair shall he permitted on the property nor any sale or rood
products. Iucl, hen. wine. sou drinks. ice.. cigarettes, bail, tackle, candy, boating supplies, oil. sun
glasses, sundries. clothing. rcnta: of power and non power watercraft, hikes. roller blades, fishing
and ski equipment.

(h) Basic Monthly Rent: $2.428.80

(i) lnidal Security Deposit: $4.3S7.60 (lrom former sublessee)

(j) Proportional Share: Approximately 8.6%

(k) Base Year: The calendar year 2UU2.

(I) Procuring Broker: None

(m) Parking Allotment: Rights 10 usc nf parking facilities in common with other tenants.

(n) Business Hours:6:00 AM to 6:00 I'M. 365 days a year.

1.2 For purposes of this Sublease, the "Land 'holl he defined as the sue upon which the Marina, Common Areas and other
related improvements, facilities. service areas and equipment nre loco ted (as legally described in Exhibit '"B" attached hereto).

1.3 For purposes of this Sublease. the "Cornrnon Areas" shall be defined as those interior and exterior portions of the
Murina and such other areas, facilities and equipment serving the Manna. which are designated by Sublessor for the common use
and benefit or Sublessees, Sublessecs employees, customers and invitees, and all members of thc general public. Such areas.
facilities and equipment shall include, without limitation: entrances: exits: lobbies; all water based facilities; stairways: corridors;
passageways: public washrooms; parking Jocililie;; loading areas; plazas: private sidewalks: landscaped areas: walkways:
mechanical, electrical and telephone rooms: ulilitics and related facilities; electrical, mechanical, sprinkler. fire detection or
prevention equipment, security equipment. and related lnc.ililies: duct shafts; operating, maintenance and slorag~ areas: and
service arcflS, ~quipment and facilities.

Inilinl Here:" ,._ {J/
Suhlessee.:: ~

S"hk"O~ ..
Page I of 12
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1,·1 Fill' purposes of this Sublease. Ihr. "S"hlca,chnhl IlllrmV,'menl" sh~1I be ,Iefined 11.' includiog. wuhout lim;""iuo,
Ilartith'lh wuhin the imerior' \If Ihe P(~mi~L'~ and Ilh..' il1h.'rillr onc-hul! uf the ponition demising the pr¢mi.~~s trom llU.iUt:I.:IIL

rl\:lhi~l·.'i(whether !t\ah-w·slah. ccilin~·hl;ighl or u Icxxcr h(·i~,ht). and the fixtures. doors, windows, npl:ninl!,s und lilli~hc~
in"all"d therein or thereon: tbe interior dry"',"1 ,',' exterior w"lI" alld panil;un. demising Ihe Premise, from (om Ill''" "rca,;;
c"hill"I"~" r"i1ings, paneling, and wuudwork : inl';~~":""" e,'ilin~. 'y.<lem,s (including grid, panels lind lighting); carpeting ood mha
11,ll,r tinbh"s; kitchen facilities (incilldin~ sink,s, "pplian", ,,"d nrhcr fixtures) III' other similor lilcilitie<: rest rooms i/llelleted In
e.\eltlsivdy serve tht Premises (indlldinj( shl""'~'" IIIiicl.S. h,,,ill,' allet other fiXlure,); the components ofthe mcchanicnt, heMillg,
,·,,'l1lil:Hitll1. air-conditioning, electrical, firl:llirl' · ...lllcl~ ilflll tlh.:dH.lnkal sysh.:.ms (coIlCC1ivc.:ly hMe~hllnic:l1 System!"') f,um lh~
"::\IIllIIH'1l fwinl \tf (Ji~tribulif.lll tnl the 1l,lC)1' 1,)( "'1.II.'h !oollL:1Isy:a..:m 10 and throughout the IJremisc~: any Mcchtu,il,;l\1 Syst~ms ur
illl'a-Ma'illa Id~plh,ne nelwork r,~bljng. whith al'\' illlkr,:n,kni III' Ih~ ha,~-Marina Mect.anic~1 Systcm~ lind ~xclusively s"rvc
thl' l'n~ll1i~,,·.~(whelher or ",11 :-uch ;o;ysh:rr'is L'"OIu;..illctl "'"lil'l'I~' lAoilt,in lht.: flremise~); unll. AhC:"Qtjl)n~ which SlIbkS:-iur hll" ,11)(

''''llIin:01 S"hle"ec III r~ll\nvc 11., a c,,"dili'Hl ,,1' Jh"kill~ slldl "llenlliulls, The Subleos(hol~ 100prov<m<ms shnll illell1~c all "r Ihe
rOI\.'~llillJ: iml'fu\,cnlents in or to the P..cmjs~:, r~~al'tlkss u,. w!ll'lh,,'r ~\Ich imrrn\fement~ cilhcr: cxislcLi in (he PI'~lHi.sC5 prior '1'1

Sllhk~~\',~'~ ha ....ing cnte-red into thi~ ~Uhh:lI."'l·; were f'li\ilt Ii\!' hy CilhL:r Suhlcssor ur Subh:s~ (or U f'lrior Subks.!'cc); w~,~
ill\ltllktl hy \~ilhc, Stlhlcss~c IIr Sllhlcssor as ,I l',Hhlilit)l1 of Ihis Sullkas..:: were instlllkLi by Subl~~$or during Ihr. T~r," nr thi:o;
Sllhka~c In l'tUliply with the r{'quircm~nls III Jin.·\'tiv,,'s (,I' ii' J:.lIVCrlIlllcnt lIUtt.si-go~ernlttenl or re@ulalory tI~"~"I:Yor n.ullwrity;
'h'l'e in,I"I,,",1 lly Suble'sor du,ing.he Term uf Ihi:' ,~nllk">,,, wilh Iht inlonl (II' reducing (lperating E'penses: were i",lalkdhy
SuPI,'","r during Ihe Term "flhis Sullle"s,' 1<. ,w.;,,,,,i,, Ilk '1"j,lily, inl~grilY and/o' eharacte' of Ibe lund, Morin~, Comml'n
Area ...mHl/m IhL' mnchincry. ~lluif'ln~rlI lind lildliti,,':O: l"t.'I:II,,·1IIhl.:I'(It,: ,11',''-'ere instslled hy ~ubh:ssc:c U~ nn Aile-ration.

I.~ NUI"'ilhslanding the foregoing. 111I}s,', 1,'1'111, ,klilll',1 in Articles I.l through \.4, a~ove ort ,uhject III mudilienlinn,
1""'i~iHn (Ir :ll,,·rlltion by uther lerms Hod l:(Indilioll ...III' this Sllhl\~:I."C'.ildt.lenl1n. c)(hihit<: and other auachmenls hcn:l\t.

Alnll'Lt: 2.- n:NM

~,I rh,' ""'nn ofrhis Su~leasc shllll WI11I1"'I\l'" '.'1\ IIt,'I.'I,lllll11\'II''''fTltnlllllle, w~ie~ shnll he l~e earlier IIr:
(;d Iht dftlc '1J'1I\n which Sllh"".'~I:c on:llf'lit: ...1IIl' I'rl.'l11i."\CsliH lh~ CllnduClof husincss; or
Ih) IheIOlcr"l':

(i) The "nlkip~l"d ("'llllll"IICClIlelll J)~,e: nr
(ii) Tht d;I1,'. 's ..",,,ol1:1hly determilled by Sublessor, upllO wllkh rhe Suhlessee

Imrr(l\'\":llwnt..: arl'. sllb~lanlially l~\'mplctc and the Pr~,"i$c~ nrc Ilvailahk for the \L\C "HlJ
llC"'UJlIl1I t.:.,. 01' Suhlc~ ...~c (or Wllllhi h,ty~ htl:l1 !\ll availQhll.l. hut for dclny ~Illl~~lf hy
Suhh:!'.......L'). ,1IIe1SlIhh.:ssl.:c hilS h\.~I.'l\I'rnvid~J tht! npJlOr1unity to move intu tt.e I)remises
nv~r :l W\.'l"kl'lhJ. n·g~lrl1k.s:;uf Suhksscc's completion of insl"IIH,iun til' Suhlc:!tC\cc's tmdc
fhllln::-:, w\lrk ~lUli(II1', rllrnishing:; Hnd lc:lcphvnl:. wmmllRh:ntitln nr cnmputt.:r systems.

:,2 Th,' "ll1lti~1 1'en11" of Ihis Suhle,,;,' ,1",11 ""mli""IL',' "" 111,' (:ol1\1ueneemtnl O~le and continue l'or Ihe "ntitip,tcd
T~nr', rh'" '" muny addilionlll days as (In'· m','e~"u)' "Ul'll Ih'lI Ill\' Suhlr<lse tcrminates on rho la~1 dllY III' ~ colen dar mOl1lh (the
'·'I\.'I".uillillinl1 I>mc"), IInlcs~ :-it'ttnl:r tr.rminill\:d :1:- ,'Ihcrwi:",,' pnl\;idl'.d h~n~in. The "Term" of Ihis Sllt,rCU~ shall int:ludc Lhc
Inillill 1',,'1'111;IIHI any ,)lh~r p.:tilld (.1" SllhksSl:~'S on:upiu1f.\ r\~~lIlting dlhcr rrum Suhlc:-i:-i~'~ hol\1ing nvcr wilh ~ubkssor's
l',IIl:t~nl l.pur:'iUanl 10 I\nicl~ 2.1), 'lr I'rlHlI Suhlcss ....I...·· S l.'.\l.·n:i~cIll' UII L.l.'JltCS. ... tlpli(ln It) rc:new. re~Suhlt.:a.~~ 01'extend the Term, or
11t11'"l'~"l'\'~:i itj.;n.:cmcnt to extcnd the Term. 311 I\wd,,' in iJ~t.'flflJalh,::~wirh rh,~ ~uhlea.~e (nr a modification or Rducmlutn thf'~10
ll1i"tc in jh.Tnnlf\J\~ wilh this S\lhlC:II.':'\~)."rdts, l'~'l'fl':\:\I~'~l:",,·.d 1(1 (he C('nlrRry herein. any and all TclC':renr:ts herein 10 "l\\lImhs·'
Jurill).! tht..: 1't:J'll\ sh311 h~ JCCnlcl1 hi 1'~lcr III filII l.:ill...·I'11;11' IItllllll1...Ill' Ih~ Term. hl.·~inllinB Ihe CtU1uth:'n~cm~nt (JUlt:(if' lhc
C:nnlltl\~It\:l,',mcnt Dntc is the fir~t Jny of a t.:ak'HJ" .. Itlunlhl cu' IIll' lil'~l day l)f the lirst full calendar month nncr lin::
(',,,',ml:"':-'''',,,,I 1)111<(iflhe COlllmener.mtlll DlII~ i;' 1l0011l,'IilSI da)' Ill' a c~lend~r mnmh).

2,,1 Sunk"ur ,~hnll lelltkr PI'~""""i1,,,"I' Ih" I" ..mi"l'~ III SlIhlcssec and nurify Sublessee of lhe C,'mmenCcll\clIl Dme hy
meall, of it Notiee IIf Suhltllse Tenll (:"'''',,em'''"I''''' 1>:11,: C"NI.'I"1 indielliinl: the basis for the Commene~rne"t Dnle, Within
'''''e" (71 d:,y,s ~llel' I'tetirll "I'lhe NIT, SlIhk,"ce ,hili I ,:ilh,'r """lir", Ihe Cummeneemenl Dulo by .~eeulinl! .Ultt rttuminl! Ihe
NI:I III S"hkssnr. or 1101i(y Suhh:-,~lJ' i,' ,,",';1;"[, ')0' "")' IIt.ieeli"n hI Ihe Conllllelleolllenl DOle, or lilt C,HllllltneCmelll D:lle
"pl,,'ili,'.! in Ih,',Nt'!' sh~1I ~e deomed (,nncl",i' e ,r:. h~I\I'e,'" S"l'lcssltr "'h1 Sublessee,

Illilialllt:rt:;\i ~ -If?/
~ulilc!"~l~'\._~~:V"
S"hk"'W~ Page 2 uf 12
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ARTIC ... : 3~ BASIC MON1'HlV RENT

.1.1 Th,'. lirsl inslllllmen\ til' llasie M')lllhl~ Ilenl is Utle upon Sublcssccs i:xe.ulion of this Sublease. All other installments
1II'I\,,,;e Mllnlhly tknl arc p.yahk in advanc l'n Ihe lirSI d;,~· III'elleh .alcndar month, together with lin)' mnl1lhly instutlments 01'
"slinl;II",1 'I';IS Rent. Operuling Expen,e lIen' "",I I '''p;lal l.xpcnsc Rent (""lIeetively 'TnlQI Monthly Rent"). If the
C\.mlll,'nl'l:lIlCnl Date i' nOllhe firSI day III' Ih,' ,'alentlm '"I'nlh, lUlul MIlIllhly Rent sholl he prorated. AIIIlOl()UnlS due Sublessor
I'.:b,lillr. It' Ihis lenancy otha Ihan Tmul Mllnlhl.\ [{ell I ("IIMi,i,,"ul Rent"), are due and payable within uuny (30) days IIlier
,.~n·iflt o!' Suhlcsso"-s involcc. All anlt'''I1l~ tfU( Stl"k~ ....or 1'I::lalillf. to thi~ tenancy tin: rent, "nd suhjcl:1 to all remc:di~~ nf
Snhlessllr li.rnonp.yment ufren!. Sublessees Ilhlib';\Ii,)o If. Iii') all amounts owing under Ihis Suhleose shall survive SlIblessee's
rcliuquishmcm of possession Itl Sublessor, or lh~: l.'.\.pin\liIHl 01' I,::lrlr rcrruinarion nf,hi~ Sublease.

:1.2 11''1',,1'11Mmllhly Rem is nm r~ceivcJ ~y Suhlo""r hy Ihe lillh (~'h) doy of Ihc momh in which il is clue. lIT/lddiliun,,1
llelll is 11,,1r,'ociveJ hy Sublessur wilhin Ihir1y nUl ,hl~; "Ikr rOl'oip' "fS"blessor'$ invoice.lhen Suhlessee shlill puy Suolessor II

"I."", (,h"r~{' "f Ion rcrc<:n, (10%.) (.flhe ""paill lIIIlO'"". SlIhkss« agrees Ihol Suolc",ce's IKle plly,,,elll eau, .. SubleSMtr 10

illl:lll' c''''s whieb arc imprnelieahle or extremely tJilYkul1 HI lix. "fld Ihul Ih. Lule ChurKe i$ 0 fair alld reasonable cSlimAle HI'
:'ilh.:h ~wil."',Suhkssur's acccpt:mc(: of U LiJh.: (,h'II').~'" sh~llIlll'l t'IH':;litute n waiver of ~ubles~ee'~ dcfauh Of inlcn: ...,;lpursuanL 10

,'nick 2(I.H. lit IlTOVClllSuhlessor from e.xerl'isillg :lfly of'h,' OIher ri~lm nncl remedies ()f SUhlessor under Ihis Sullk",e .

.1..; /III "ml'lInls dne S"hk,s,'r shllil h" I'lIi<l hy Sllhb,,'o. "'ilh'llIt <leducl;on nr nfTse!. in lawful lI\()"ey nf lhe Unilecl
SWlt~s 1If' Allll,'rkll n1 Iht.: nlli,c l,r Sllhl~,'iSI'I' ur Itl SIlL'l' t1llh:r !k:I'"nl1 "r al such other plticC us Suhlessor nmities Suhlc~:"C:I:,
SlIhll'.\,\'UI' "~Sl'I'VCSlh~ right II) r~~uir~ Ihal flaYll\l:IlI.'i he lIl:hk hy l'atilktl check when Sublcsst'c is in ddnull hercund..:r ur if ully
paym,,',J11 I'y Sul>l~ssor has he.:n fc,unH.,~ unpaid.

AKTKLL ~..- TAX Ht:Nl'

4.1 "PI"'fh.:,ny Tall:cs" i5i all COSts imd .,;,.;l'h.:I\S..:.....",'hkh Stlhh.:ssnr incurs for rctll tIJ1d p..:rsonlll prupcrty tnxe~. or any other
ilS."'\,'1\,'lUl:"(~ U~l\IlI Subll::-sor's Il:Hlll or C~ltlilat'l1c inh.:r\,.':\l ill ,h ..: I.und, Mluinn vr Common J\ren~ tlnd all or Hny rclHlcti rlll.:ililic:'t
and il1\prnvel1\~"t.' (including, withoul limila,ioll, S"hl~ilS~ht\hl 1a.'C.S.noy Iloll·progre.,~ivc lax on or meHsured wilh r~slleel tn
V.l'llSS f,,· ..·dpIS). whelher imroscd hy a gn\o\"rlUn~1\1 ;UllhfU'il) t)J' :lp,l:IlCy. or hy a sflecial tL"iscssmcnl dislricl (im.:1uJing dislri ..:ls
oSIlIItIi<heci Ii'r Irun~ponulion plans. rund, Ilr ,YSk'IIIS). '"hl """ fCIlSlInuble expenses ur Sublessor in SUl:C¢s~l'ully conleSling any
III' Ih" lill'e~"il1~; exceplin~ nny n~t income, fro'llc:hise, elll,i,,,1 Sloek, cslUll: ur inherilan~e IIlAeS. /lny ilem nf r.ost or exp~'Tl'"
incJlltt~l1 in I'l'n~rly Tn"~$ sllnll nl\1 tH: ifl~!tH.h:d ill ~ilhur 0pl:nl1ill~ Fxptn$t'::- C'rCnpilol J·:l(pens.e~,

,1.2 ";;Ich ye.r ur the Term. SUblessee sh"III"'}' hI Su~"s.'"r Ihe 1'l'<Ip",'iul1ol Share ur Ihe amounl or unnuul Prol~·ny T3se~
",,"i.:l. ,'x,"""d Buse Yellr Proper1y Tux" ('·T"., Ill'llt"l. "s nlll"l\;. /Is sllun us practical al\er lhe beKinning of a Yt.r, SUblessor
shall (slilll;lle ...~~ Renl for lhe Yeur, which S"hk"o,' ,h"III'al ill ellualmunthly ins'ollmenls (underpayment of" eSlimates rrum
Ihe hct,illl\illl~ of Ih~ C.~lnpnrison Ytnr 1t,I h,~ r,~II'fl;II:,i\ll.'l~·,Iu\o'i. ,,~ soon KSprKc'i~t\1 After the ~nd of:l Year, Suhkssur .lrihnll
Ikh;l'l11inl' th,,' a~H1alTil); I(cnl for lht: Year ilnd ~'ilhl~r ill,,"if\: Sl1hl~:r-"$c~I",,. Rny underpnytnenL. or .;rcctit any nv~rpaymcn' lu
rlll,,1 M'"l1hly II~nl next due (1lTrcfunlllh" "VCI'J"ly,lIelit ,,, Suhle."ee, ifl~is SubleR;C has wTlninnledj I I' Ihis Suhlease dues nUl
tl'fmill:ut..: 'Ill the Iusl day Oflhlolla.o,;lf:ol1\paristlll Yl,.'M. Til,\ HCl\! .\hilllllt: Ilttlrnl~iJ .

.I.~ S"hb.see shallplly Kny Illxcs Icvic.d 1I1WIlIlw I'l'rs"ll~ll'rl)l'eI1Y or lrode tixlures of Sublessee. Sublesser. sh.1I dimelly
:In,1 fll".~· 1't.:imhur.,,1.lS\lhlcsst)r for "ny I·Wpl:r1)· TU:H:~ i1~:,,,::,:,,,,',dI(lr I\hcnuions made by Sublessee whi4.lh lin: nttlwe-Marina
~l~u,d~\t'd.

A IHWI ,~:~ - OPERA TING EXPENSI:: RENT

5. I "OIH:rwtil\g EX.,«,;IlM':S·' is ntl ells,,", and t~'\rh:U~\.'~""hid, Sublessor incurs for opcnsting, mKinluiflin~, '~rl.i,in{!.
il\ll'r,win~. nl~luap.inf! and IiLJminb;h::rin~ Iha.: I.IUIII. Murillil :II"! Cnmtllun An:us. jm;:luding. withuutlimilulivn cu~ts nf ulilili~s :and
'l"I'in" prllvitled pursU3l1l 10 /lniek 9: COSh Ill' muilll\'I\;Jllec pel'formed pursuBIll 10 /lr1icle II; parking llieilily uperaliUf\,
"tl11111h:mUU':l~,llIll mHnHgemcnl (cxduding Sll~kH(\I"S (\n·~ih,~ nl:lI1ag~r(s)ldock master); business Iic'.cnsc:s or similur liwnscs I~r

l;'I.'\\':S: ill:\UI'i.lnC~ Suhlcssnr I'u'u"iuc ...;PUr."\1I1l1l1111Arlid~ 15. An.\· il\:rn ",r'tl~\(\r c;llipcn~ im:lmJcd in Orl;nlliT1~ Exth::llSCS shu.lllhH

0" indll\lcd in cilher Propeny Ta,es lITCapilal 1-:.'p<llSes.
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5.2 J\ny item nf operauon, "u\inh.~r\SUl":c.repair, il\lprt}\"~IIlI."1\1. management or ftdministrRtion of the Mluinu provided to ur
'\IPI,li,,,1 I'",m nnother Morillo owned Of IIpaal,'d ~) Sublessor ,hilll be r~HS\)onhly nll(lCDlcd between such other Marina and the
Mnrinu. Opcrnlillg r"'ft.:n$.es. sholl not be n1YIi,-'1for nny revenue t.kriv,~d f('IIT1 "nremtinn or the Matrins or Common Arc-its,
Itc.t\v\:\'....r. ()pe ratin~ E)(pen"c~ ~hl\1I exclude l~I'~" anll l:~JlI.:IlS\:s ul: f1hluining new Sublcssces (including, leasing cumrni:\~i\ll\:';.
:1I1oU'IICY,"fees, and in'prnve",enls In premises): ilcm, 1'''1' "'hkh Suhle"or is directly reimbursed pursuanl lu SlIhlc,"IC
Sllhh.:ot~(:' or insurance policiclot of Sublcs.. ..ccs ur SUhh.:SSlIf: dL"pl'l:cia1ioll and amortization: :--rc:ciAI services or benefits pr,'widt:d
h' ,'Ih,:r ''\It>Ic,,~es und nul Sublessee: vinl;,'i,,,,,, "fthi, SUlll~a",' ~y xublcssor: viul~lilln, hy other Sublcssccs Mlheir xubtcascs:
t",~rhlo:ml ~ll1d rrofil pnit1 tt) s.uh~jdi3ri~~ or ;llliliah:S (,I' Sllhlt.:s;o;,lr. III the c'lem sa"'~ txe~eds same if such strvjc~~ were nol
r"llil"I\~,1 hy a SI'h<i,1inry or affiliate. prineip'o," inlerl".,II\IIIIc~1. ,'r ,IllY lI1\1rl~Qge; and. grouod Sublense rent (if any),

.. 1 FI'I' ell~h Yeur. Sublessee shllll rll~',,, SI,hl,,,,,,,"' Ihl" 1'1"'p"I1;')llal Share of Ihe .ml'un\, if any. Ill'Opor.ling Expell,e<
It'tl' ~lJl:h Y~.;lr ('~()flerj)tinB I';xpen~~ Il~IlC).as 1!'llow,:. 1\,: ~1'1111 ;1:\ pmclic:ulllftcr thl,' h~~inning of 3 (ompari>on VCl\r. SubkSSIIJ
shall e"imale ()peralin~ Expensc Henl f,'r ,he Year, which S"h"'",~~ shnllpoy ill equal monthly inst.llmen" (underpaymenl lIf
"""aillluh.::-; frt"l1 the bCHiJllling l,r th,,\ Ct)mrH\ri~nll Y,,',u' til he I'I..'UIHll'tiv('.ly due). As soon liS prl\cli~AI nf\~r the ~ntJ or II ¥cl1r,
SlIhlr.""" <hall delermine Ihe aelual ()f1cralill~ E~p'·Il'I". I(,'nl li'r Ih,'. Y"Hr an,l eilher inv,lice SlIhlo"co for any underpilyrnelll, or
rr"llil lilly Clv"l'flaymcnl lu T\'IHI Mllnlhly Iklll I1C.'1 ,llIc (Ill' 'ef,,",1 Ih~ nvcrpayment to SublesSl:e, if Ihi$ Suhlc.se hH'
lI.:nllill:lh.:dl, If ,hi:-; Sublcl\sl:: dots Ilol ICl'lHil\alL' 1111fhe hisl tla~' \.,1' the Cnmpari~on Year. OpcrKting ElI:pen!l:c Kent shall ll~
I,,,,,,,"cd,

,\RTICI.F.,. - C4PIT .\1, f.:XPF.NSr. RF.NT

1•. 1 "l'al,ilal I::xpell'o~" is defined as ilil r,hl:; ,nd <.\I,<n,;cs Suillessnr incurs (wilhoul olrSel for an.\' r~vunue dcrived I'Will
~ln.""\:nllrf\' WhM1:'OC\lcr,lfor making l'r installing l":ll'ilal ill1rHW\~lr"\~llb,m, ..tlilicatil'ns or ndctilitlns. It) Ih~ I.an\l. Munnn (If

(\J1Ilnhlll "n",'.I.";. whi~h nrc ~ilh<r:
(3) R~uirtd hy dir~l.:liv(' ,)f :1 !!nv~I'IIl\l~I". LJlJa.\i-~llvt:rnmenc or regulatory agency or pulhorily pursuanl In

eilher a I.w or Slalul" (or inh·.rflr,'I;lIi""1 t.f ;"Ill") newly enoeled or promulgated ntler Ihc cxeeutiun "I' this
~"hICllse; lIr

(h) MUdc l\f\~r thl.: ~,lI.I;I:"liun til' ,hi~ S"hk,,:,c willi Un,: inti..:,,"')!" rcdLlt;.ing ()r~rolin8 t:.xp~nscs.

"ny itl'11\t,f ':OSI ur cxpense included in Callilal V.\Il,'n"", shah 1101~" ineludcd in eilher Propeny THxeS ,If Orernling Expenses,

1".2 FtH' each ~lIlcndur yl:llr lilirill~ th,-= Tenll, Sllhh:...~\:l: ~"1I11rllY (li S"blc~ ...ur Iht; pfl\fll1nional Sluu~ of any ("upill.ll
';.~I\"II"·Swhi"'1 Suhl~,s,,, .n''''litcs (wilh illl<""" 11111'''1111,10" Arl;"~ 27,M) in 'ueh calelldor yelll' ("(;~l'it.1 Expense Ren"},!:'
1'"11",,,. ", st,,,n ilS practical .ftel' the heginllill~ "I' a tuknJ,l1' )'OM (M Ihe Tenn, if 8pplicahlel, Suhlc<sor shHIl e.slimatc Cnpilal
"","':".,,, Il,'''1 f"r Ihe "Hlendar year, whirh SlIhk",',' ;hall pa~' ill "qual momhly install",ents (unde'l'aymenl III' e.<,imille; fmnl
Iho h"~.in,,illl',lIflhe "!llentlllr yellr 1\' he relfl'"l',ivc!y dUd. ", "u'n as pr"elie.loner the cnd of. eHIeIllI", yC'lr. S"hlcssnr shall
d\'~lI.'''lllilh~tht,;m:'lJul Cu.pittll EJltlC.bC RI,;111It,r '"l' Cllh;Il,lur } ,:jlr illll' t;ilhlo:r invtlicc Suhh.:~sC4.: fur nny un'll,;rpuymcnl. nr cr\.'.dit allY
"",,rpllynwlI to '1'01.1 Monlhly Rcm IleXI duc (l'" ,.cr,,"d tl,,, "I,,,"l'u)''''OIll ti, SiJble,,~, iflhi$ Suhlea<e,has tel'lllillated), Ir'his
So,""'a.'" d,lcs IInl tenninale ,'n the I... d.y "I'll,,'. ,·aklld: .. """r, l'al,ilal "'pense Renl shall be proratetl,

,\H ...ICU: 7 ..- SU:IIRITY OF-POSIT

7,1 '11", 10ili.1 Ser.t,rilY lIepo,it is du,' ull,m Suhl,'"ec', C.;CClll;'1I1Ilf Ihi< Sublea<e, l}urillS Ihe Term. Suhlessec shnll
11"l'n,;1 ,llltlil;""lll ",n"ui'ls with Sliblessllr :'t. Ihal Ihc. h'lal illnmllli held by Suhlessor ("Security I)el'u~in is nt'l Ie." th,",
SlI~k;s<c'" Ih.lIl curre"l 1',11111M,'"lhly ROllI. Til" S''''IIri,y lIep,',i, 'hHII he held hy Suble""ur HS sceurily Ii" Ih. Ibilhful
!,,'l'lhnn:lI1"" h)' Suhle~'te or 011 (If' the I~"",s. "".,'111111" III1lI""lIllili"IIS uf Ihis Subleuse lu be ktpl ur perlill'llied h)' Suhlessec,
Snhk"'.'r ;hall not be rcquired 10 '.gre~a1c i11~SC"II..i,)' 1)01'""il 1''''"" ils gella-al fUllds or poy Sublessee any il1lt.!'c<l lherc~'n,
The SCl'urily I)l~pmdt shall not he u~ed hy Suhh ...~sct.' 1'0,' 1';'1) melll nl' lil~1!I\(u\th's rent. S"ble~s()r may u~c. 31lply or rC.lnin nil ur
'"'~ I'"'I "I' I"~ Seeurily Del'llsil fnr Ihe plly",,,n' ,.1' relll '" any ("ha 'um in defaUlt. or to compens.te Suhle",llr fur IIny I",s IIr

d"III:1l:" "hil"h Subh:s'or I,ll> suITere<\ "r 11111)' :'t,frer ,h,,: II. SlIhk.',e,,', dcf.uh ofth;< Suhlease. If Suhlessee fully UII<l fllilhfully
1"'.1'1"1'111'"wry provisioll of this Suhlense h' I.~ l'el'li'rIIl\'" ~)' Sun lessee, lhen Sublessur sholl relllrn (0) Suble,sec .ny Security
I '-'('t'sil which has lint heen SO u.sed. applied ..... relaincd wilhiu ';XI)' (60) days of the terminatioo of this Sublca<c; however.
Suhk:\sl1r Im.y rt:lain ~uch Sccul'ity I)cpn.,il a.-: r'~tISt)n,\hly IIl'n;~:-;l\ry tll sc:~un~_oy rcm"ining \lbligotion$ of Suhlcs.s.cc under
l\'licl~s ,I, 5 1111<16, which Suhlcssce aekllllwl",I~.CS cU'lrl,1I hc I'IIl1y ;lscennined unlil p< soon n< prae'ieal .Iler Ihe end uf Ihe
(\'"'I'II ..i'"11 Yellr (ur eulcnuar ycar), Sulllcssl"e lI'ah c., applic:ui"11 "fthe prtlvi<ions of Cali fnrnia Civil Cndc scetinn 19~O.7 III
Ih,' ,"1,'111cnnlrnry I" Iht 'iJreguing,
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"RlllU: 8 - lISI:

. ~.I. Suhkssee shull usc Ille Premises ~\lldl I'or Ih" 1'".rl11;II,·O\.I". and shnll nul use of permit Ihe rremises lu be used for
,'"y IIlhl'r I'Ufri"s, without the I'r;or wriucn C·OIl'CI1II'" SI,hk·.'''llr, :-;uhk~~ee shnll m'l use (It occupy the Marinu, ClIUlUlOIl I\K-llS
"r Prtl1~i~cs ill a manner which: is a violation Ill' Hn) law t'l ccrtificure or ",t.:ul"nnt:.y: is 3 nuisance; obstructs. inj\ll'~~or imcrfcrcs
",illllh,' rigills "I' other Sublcssccs (If lIeCUrKIlIS 1'1'urc Murinn: il\-lIli<tllle~ or increases Ihc cosr of any insurance policy described
in Aniclc 15: ur vinluu:s rules. orders, n:~uhtljlllls 1111\.1n.:qllil'~·lll\.·IIl:'; of 3UY insurance fire rating bureAu. The Premises shnllll01
l~ us,,:'" f(lr uny ludging, skC'ping ur unluwful IHlrflll:-;:~.Sllhk~:'''':.l· shall, "' Sut.lc.ssc.:c\ sule et\st I1nLJexpense, comply with all
d;1<e,lil'<:s, lI"lcr~ Qnd regutatmns 01' any !!OWIlH11~11I1I"lh,.riI1' whid' cunccrn Sublessee's I'alli<ular usc. design, !'f'Ccilicatinn III
l,.lI1~lnlclil.n of Ihe Premises (as curnpured lu eUII,pli""ec gCllemll)' required Throughout The Marina, in which case reellvery of
c'lIsl" Illil)' h" su~iCCllu Arliele 6),

Alnll'l.l: 9 - •. IIT1L1....l:S ANI) SEIWIO:S

fl. I Suhh::':i\:1: shull puy for nil tllilitic~ hUlli"lh:.'d lh~I'r~lHi~~s.

'I,~ Sll~ks~ec ,hall pay Suhlcssnr's r"a",'Ouhlc ehar~l" Itlr "ny SlTvi,es r"'luire~ III lie provided to Ih, I'rcmi'es,
Muditielll;ulls 10 Serviel'" or Suplellseh"I" l'npr""clll,,"t> (ill"'"diu~ U1clcriog) required due To conccntrKlilln or pcrsullnel III
ullin,' c~llipllll:IH. c.lr th< usC' \\1" (",.nee t"l"iJ)11lCIH 111;\1~~lh.·I'jlh.·:i. uuusIJ31htal or consumes unUsuKt IImuun's nl' ':I~cu·icjly shllil be
Illll<lL'ill S"I't"ssc.c·s ~olc cO~land c,xl'cnsr"

ARTIC'I,F. III - PARKINC I. reF-NSF.

111,1 S"hle""r grallls Sublcs~ce 8 revncahk. lil'~llSe II' park, in wmmlln wilh olher. Sublc~sccs, ul' In Suhlessec's Piorking
Alh'll11enl "I' .ulomohiles in Ihc pKrkin" I'.c:ililil:~ "I' Ihe Marina, Suhlessee shKII observe ull rules MIt regulaTions fur us. or Ille
I'ilrkilll~ fncililies lind olherwi>e usc Ihe pllrkin!, fllcilil,Y in 11""Ic 1I1111111",f,,1fflllnner. No estAle is c(\'lVeyed to SlIblcsse,' Rllll no
h.,iIlfl~lIr is CI'l·:.~I~iJ htrtumler. Suhlessllr i~IIMI f"::-;lhlll.~ihl,,'I'llI' 11".:1"1,luss l)t dllmnge to au(omohil~~ or other pcrsonlll pll'l'~rly in
t.'(llllll'.l.'licln with Suhlc:'li:'lic~'~ U:'liCof the p:lddng 1;'t.:iJil~'. Sllhk~s\)f mil)' I'evoke thi~ Iiccn~c in it~ entirety if ~uhlcss ....c is in lkr';:uJIl

"I' i11i~Sllhlc~,~~. S\lhle~sor mKy revole Ihis liecn'" wilh rc~".:el II> any individual, using Ihe pKrkiog flleility Ihruu~h Suhlessee
,1':11villilltcs Ihe IlTIIlS uf Ihi~ Article, Sll~les~e.:' ~ lic'ellsc ~h,,11l'lh,:r,,;se expire upun Ill' termilluliun ol'thi$ ~uhl.asc,

..\ltnn,t: II - REPAIRS

11.1 SlIhlcssce shull, III Suhless.;,,'s ""Ie ~",'I IIlld ,'\p,'I1S,:. keep in gond enndition und repoir Ih' Prel1lis~s (i11c1udil1~,
wilhuut limilillilln. Ih. inlerior ulld exicrillr w'lIl1,;, rullf HlI" "'"l1lluliuns. nil equipment us~d i'l or by Ih. '·rel1lisc~. inleril'r
11nI'i,inns ~lId glnss pa.ncls. CAIl'~ling. Willi ""'crilll;; :IIILIkitd",u facililies) und uny M"h8nicQI Sys,ems which arc ahovc-
:vtarina "l:lI1dard and in~lItd or exi" hI e,dllsiWly sel'\',' I"~ l·rCllliS~$. 1\11 work relnted 10 (including connections "'itlll
Mel'h:U1i"a' :'i,Yslems·shall he I'crtilfm.:o hy Suhle',"Ir'S appr'1\'e,' sllhcontraClnrs. l.lpnn (erminarion of (his Suhleuse, Su~lcsscc
shilll rdilllluish Jlussession u( (h..; ('remises 10 Suhlcssol' in Ih~ Saine (,OIulitinn a.~ received, ordinary wear and leur CXecJ1I~. frt:t
Ill' all 'rash 1111,1 rubbish. und in brullm elc"n cllnJiti.III,

11,2 SUhlcssur shall rcpair and maintain lh..:::('ommnn "I'~il~,strlll:1uml I"onion~ of the Marina. and McchanicHI Sy:oh:r'l:i
£,':11"[;,11) serving the M,lrinl1. Provided Sllhlc;;s"r lIS,'~ l'U1run,'.reially reason.ble elToris 10 millilllil.e ilHerlerel1cc wirh
Sullk~."'"'~·~ U~~ of tht Pr¢nli~.:s. SuhlC:~:O:(lrlllll~' illSlllll, n.~l'lIir allli lIIuinluin MCI:hunic,,1 SyslC'ms U~('1\1':th~ ceilinp., helow lh..:
Ilnor. "'ilhin lhe wftlls and ccnlr31 corc. illnd 1":::1l1ptlr"..i1y 1'I..'.';1,.id:H"(':~~ \0 the Morina. Common J\rca~ and I'rcmiscll to dll :O>ll,

S"lIk""" ",,,i-cs IIny ri~lIllo moke ret1airs :t1 SlIhks"nr's "\/'1'1"1' r"rsl1:l1ll10 California Civil Code sectillll 1942 ur lIny silllillir
I:\h, slulutc (I.' llr'dinll"t:~,

",nHU: 12 - Jo:NTRY BY SlJRI.F.SSOR

'",I Wilh r,,"slInahlc prior nnlice. SlIhlcssnr 'hall hi"',: Ill" 'il;hllu iO$peel nod show Ihe Premises. Md enter Ihe Premises to
pcrlill'llI Suhkssur's duties rursu3m 10 I\nick' 11.1: htl\h'Vl.'r, Un prior I1c\(icestu'll bt required in an Em~rg~ncy (which is any
cir",'IIIl\,o\lalll:C ""hic:h thrcaten::» or cndun~crs fh\.' Murilli.L UI' health nr IlrOr~ny of Suhh:~~nr or any OCCUfHlI1\, or I1lliy rcsuh in 1:I

maleri"lliahili',Y Or IllSS I,) SlIhle" .... ) It" SlIhl""'lIr (l,I ~lI~,pl)' ""~\lhlf Scn'iees or to pOSllcgll1 nOliees. Suhles~ur sht,1I hnvt ke}'~
h' ~IJldl'ol's in In..: Ifl"Cmi!\e~1 :mc1Suhl~~sCL:sh~)11nut l'h;'I'l~c lud.:~(," lilly dflf,lr$ wilh('lul Sul\Ir;s.,...ors prior w,ilt~n CI''lIH'CIl\.
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MtTICLr,I.'-ALTERATIONS

III ··t\hl~ndions·· is defineLi t\~ uny a'h.'rillion. ad..Jiliun ... h:\.',Ulliion or improvement to tbe Premises made I'ly SlJhl~ss\X
(~,w"pli"g ~"t>lcssee improvements and hanping "I' artwnrk l. ~"t>k",,,,r\ pri'" wrillcn consent is. required 1'0' nil "I,e,all"n,.
Subl~ss~~ sball give Sublessor len (10) d"ys prior w,illl'" notice (If all p"'pnsed Alterations and prllvide Sublessor with any
I\urkin~ drll",in!!s 0' specitieutions. eslilllll',"" eosl<. 11.- iMIl'ity otthe qualified. licensed cnntractor proposed III perform the
\\ tll"l. IIlId suicl ClnHnk.':lfllr·s cerri lil.:u.~s or insurance I induJilt)! rcusonuble umounrs of lia~jlitylprorcrty (h,mll~c. rmhlucl liability
:111,1 Work~" tnmpcnsarlon Insurance). S"hk"snr slnrll, \I ilhi" s"i,1 'ell t HI) dny period, nOlify Sublessee ir Suhless", will be
":lI"i'e,) ,,, dlher: remove lhe pmpilsell "hen"i""s ill th~ end or the Term and restore Ihe Premises: nhlain the consent "I' allY
lender or ~.r"""\d les~or: provide xuhlessor evidence 01' alll't'1"ircd permits: u"lain H lien 11m' C<lnlpl~liun hond: nume Sllhl~s~'"
u:-:an nd(fili~,mal insured: \lSC anolher ClIlllHI\,:'l(Ir n:us(H\uhly ilc:c:~r'"hlc 10 SuhJe~~nr (Suhlc~scc to usc Su~h::-;s,lr d~ign31~
I:lllllnu,:hlI'S rur wurk re1u'ir'~ h) McchDl\ical S~·."lrlH.,): pl:florm th\,.· I\ltcnuions 3t panicular times. in fl f'orticular manner ur unlkr
Suhlcssllr sllllervisiun: or provide udditional inJilfllllllion r"~:I"lin~ ;:lIn<. All Allerulions sholl comply with ~lIlftws. ,"le.s IUldli"
dircl.:li\'..: ...· ttl" UIlY guvcmm«.:n( llf n:gulUlory lIgl:Ut..:)'ur Illlihuril,·; uud. if lUI)' sut:h ~nv~I'Utnent or rc~UlalOf)' IIgenG)' ,,\r authority
r"::4uircs nn)' imJ'lrovcnlcnts. mndificalinns. a,J(litluns tlr alh.'ralinns IU uny part uf the bWic Murinu or Mtcho.nical systems totSII
r,·.snl' "I' Ih,' Ahnalions. lhco rhc samr. sholl Ill' mali<' t>y SU~ll'SSCC:l1SII
hlts..seo,; .sr,I(, c('~1 and eKpense, SlIhl<ss"~ ,h,,11 k"ep Ihe 1.,,,,(1. M~,illo olld I'remise~ f,ee from any liens rcsu'lill~ rmlll wlIrk
jll.:llilnlh:d. Illillt.:riub' furnished (\r (lhli~I"illll:-< illl:Ul'r...:dh.\'. 111'1111 Ih.-II.HI' nf Suhtc~~ee.

I.l.~ SlIhlesso, may re4uire Su~lessee IU il11ll1,:di:IIl·.ly1\:IIwI'I·.lIny Allerations not mud" ill lIeenr,hu,C<l with lhis Anide. IIl1d
I'l'sll1r< Ih~ I'""o;$es. !.Inless S"t>leS$(\' '~'1"i",s S"t>i<',s<:,· 1>.' (It' s" ill Ileeordonec wilh Aniele 1].1. Suhlesse" sllilll IIut h~
1·~lttlin.·ll It, l'c:m(lvt Allt(ulinns 01 Ihe .;,)(1 III" Ihl.· Tcnll. All PI:I'lIlllIh;'.( if11vrov¢r'h~IHS 10 the I'remisc~. L·.xl~l·ptjflg Alleralinns
Suhk.'S .... rc~uires Suhlc«cc (0 ",mClV~ ill Ihe ,."" ,\1' Ihe Tel'lll illl,1 I,ad~ lixIU'CS, ,hall t>ceome Ihe property of Suhle~.,n, upnn
Ibl' lerlllin~li"l1 or Ihis Suhlcase and shall he rcliI14uish~(1 wllh 1I1e I'remises, Sublessee shall rcirnt>"rsc S"hle~~or ro, all
I'~IIS"",,hle ""siS nnd eKpenses uf ,evicwin~ '"lll/l'r ,;nr"r"isil1~ "Iterations (including. withoul limilJllion. 'eview nf pluns ur
I\nr~ \I~.Suhlc~~" orchileet. enl!ill~c, (0' ,.\10",' e"",,,IIIIIIO "I' r':II11,villg Allernliolls on heholf or Suhle«.r. (if S"bles>ee i.s
re'luired Il' so remove thc I\lterations. and fails h' d" S"). ,.11Is "ay a supe,vision fee 10Sublcsso' .in Ihe IImuonl ,II' lel1 percent
110%1('I' II," e"sl of such wllrk.

AIHI( 'U': 14 - HAZARDOUS MATt:RI;\I.S

14.1, ··II~I/.al·dl'IU$MUh~riul)i is ~Ir.:finl,'dII" lilly ~Uhslllll-':~. Illtlicrilli. l:If\ISSlun. tJis.:hufllt' \1' Wllst~ dcfin~d as ·'h;\T.itrd(lu~,
lU~iL:". f.\r a "l"I(lIlU1Unl" or "conlaminam' unJcl' anr Itleal. ~lal~ Ill· f..:(.kral AO\lcrnm~nllaw. statute, code. ordcr ur rtgulolinn t'or
Ihc jlnnl:L:lioll ul" h~uhh. surely (Ir Ih..: .,;nviwnrm:llt. S\lj,k~~('r ~md Suhlc.ss·cc shHII comply with nil 11Iw:-,;l:(Hh:~rning H:ll.ardulis
M:ut.:rials ilml handlin{!.. ~torap,c and dispilSHI fhl:Tl:llf. Stlhh.'~~C'c~hnll ndlher crc=nte.hring into nor ~orc in (he M21rintt. Cummun
Ar,,\us Ilf I'r\~lfliSl:l' tiny I htlJlrdolls MMtcriab.

ARTICLE I~ ·····INSURAN(;E

li.1 Suhlc.s,," shllll. lhn'"ghlllll Ihe Term.I'It'''itie. mainlain :tnd keep in fo,cc: (a) eomme,dal gene,.lliohiliIY ins"nllle~:
(ll~ all ri~k insurance or tire in~urance (withSliltHIiIrlI i'.\:I~llIl ....d c,\v~nlgc ('I'dl\rsc=mer'lt ptrils, leAkage frc)1tI ,jr~ I"',nteetinn cJcviccs
:",d w"I,:r ",,",uge) covering thc Marina and oil l"e,1 i'"l'I'I,v<lIle"I> the,ein, lhe Sublcosehold In'l>rovem<.,t' .nd Marinn
slan,1nrn Allenllions (.. "epling Ihose Items Sut>t.:sse~ is r«juir,·" to, iusu,'c pu,suantlo "nide I S.2. suhparagraphs rbllhruugh
Idl: Ie) in,;ulilne.e li'r hISs "f r':"\.IiI illellllle ." ills"rut>le ~"'ss rr"lils in slleh amounlS as Suhlcssnr prudently cle"ls Iu lIIui"llIill:
I1l1d feJ) Slll...h olher insuranc~ (illchlltinr. 'Mih:r ,'I,ll "'lIrhjrl\'·r.~· i"SUfUO(:C) CtS Sublessor prudC'nlly eleCts (l' ''''lill1ain. Insurancl.:
lJIukr sllhF"llfi,~rnllhs (It). (c) and (d) ~haJJ hl~ ill .Io:II\:hiIlHUlllll.';;. wilh $u~h Qtlfuctibh:s nnd 1:}\.;lusions Rilli/or $uch OIhel' ICl'nlS and
w,,,lilinns ns ::iulliessor pru,lenlly del ermines \() be' o;lHnm"reiall> r~asnnahl~ and ~umcielll.

I~.2 SuhksS4,;": ShAll, during Ihl.l "'~rm, r'll"llvi\k. lllllilliain :IIU.tkeep in n.'TCC: (n) commercial general lic.bility i,,~uronl.:~with
,00sl'\'<:1I" Sublesscc', u.c and oecupnnoy "rthe 1".I"i$"s, C"""'IlI" An:lls nnd Marina, and the bosin.ss carried on hf Suh'e<.<ee
Ih..,dn. wilh lil11il5 of not tc" Ihall ()n~ MillicIOIIl"lIar., (.~I,nrKI.fllln,O(llli'r any onc aeeidenl or U"C"rr."ec, willi Suhle«nr and
,h~ Cil)' "I' SIlIII Die~ullllmed .., addililln:.1 il\slll'~ds: (h} all ri'l'" lire illS"r~nee (wilh stAndArd e,lended cove'ft~e ~nd",scmell\
P~'I"i1~·Ihl.:'l1. vKnl'ulbm. cKplusion. 1;1!1ini! plaSh-I". SI"';\I1l. ~a:'lo.L·I""~tl·jcil)'. woter, rnin. r:lemcnts of noturt, wa.ter damage or
,Iaml''''·ss. :",d leakage "(\nl ony rill' llf 'h< Marilla "I' I.'"hl. in ...ludinl\ nrc p,olcelioll devices, plpcs. HppliKnees lind "Iher
plll",bil1~) "llv<'ring Ihe foil replaeelll~1U e/lSi "I' S"h!cs"'e',; trntle lixlII'"S, fumishinKs. eqoipmenl. inv""I(lI)', SI,'ek.in·tr:W<.
1M.:''''~IUlulpf'up ..'rly nnll .bovc ..M.rin3 sl:.lndarJ I\hl:rill"Hl~: (t.:J in ...;tlwn.,;c flU ItlSs ,.... i,.u;omc.: Or inS"(dhl~ ~r()SS pmlits in such
.mlUlillb as Suhlcsso~ I"'rud~ntl)' IIl:L~:rlnirll;~is t.:Ulllf11t.:rcially rt:;I:\ol1nhlc and surlicicnt: and (d) workers' cOnlpensRliun inslHunc,:c,

l.~.:l Wilh rel!lIrd~ III insuranec eovcrag,·. r,'q"ired Ilur~uallllll ""irk 15.I(h). (el and (dl, and "nkle 15.2(bl and (e.l: .fteh
sudl I1t)li,,'y ,.1' Suh'c~..:.n, or Suhl~s~tl;Sllllll in(:lulh.: li clitu~c (II" ~fld('rs~mcnt whereby me insurer waives it~ right ()f :,uhrc'~lltillll
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a!!.ain~1 the tllher pan}': and, Sublessor tltHI Suhh.:ss\..'l' wnivv ilily rif:.hlS or recovery "gRinsl e8ch other for injury or loss lJUI: hl
h,I/llnls n."~lJirL·Ll1(.he covered h)' such insurance. On Of twl'on.: u.,...~nr uccupnncy otthe Premises for tmy purpose. ond from lime
I,. limc durillg. the Term, Sublessee shall provide Subl ..." .... lIlId II", (:il)' nf S"n nicgo with certificates or other proof necessary
to veri I)' ,h,u all required insurance churM's 111111':lIdlH~\..'IIIl·llb have h\."n obtained and Me in 1',,11force and circe .. EUl:h (,r
Subbsc.e·s I'ulieie, sboll contain 1111 u",lcrlllli,,~ h)' 'he iu","w lu advise Sublessor aml the City <)1' <;"" I>ie!!" nrillr III lUly
material rhilllJ.!,c.reduction ur cum:cllllli(II' 1III:r"lll'.

"RTlCLF, '6 - INDF.MNIFICATION

11•. 1 Suo.ieel "' the waivers uf sllb"'~Uli,," IIl1d lillhili,) ,el li",h ill Article ISJ, Sublessee sholl indell1nify und h"ld
Sllhh;~".'r Illmnlt..:s~ from und uM:ui":it "my l\lui j',11Ii;l"ilil~"Jns~. l'I:,im!'. dCI1\:mets. damHgc:- or e"r~n!'cs. includin~ utlorr,('y~' f~~".
\\ he'lier 1M p<,.",mal injury. thelt. propclIv dall1a~,·. (Ir nlher",i,,'. due ii' '" I"ising "nm: tbo ne~ligenee or willrul mi,condnCI ul'
S"hl~s,"""~\·.. il." scrvKnls. ('.nlfl1oycCS. HL!.cnl~.l;ufllrlll:lor.";. ill\ ill.':-':,l:unl.:"·....sinllOirt~ or licensees: or those Clvtr whom Suhlcsscc
\\'o"hl 1I11nllully h~ !;"V~~tc:u hl e~cn:i.,c; C(hllml. Wh~lhcf in Of ahoul the Land. Mttrims. Common Ar(.."l~. f1r.;miscs. m pllrkjn~
l'iI,'ilill: an)' claim tbal may be asserted a/lain>t .~"blc,sf1r I,)' ;IIlV p,:rsnn IIr enlily Other lh~n Prneurin{!. Ilrnkcr whu dlli,lls 0 ri{!.hl
10 \~('n'r"tns:Hinn If.lf t-.rukcragc services in rq!.llrtl., 10 Suhk""~l~: 111111 SuhlcsSl!4.!·s hrtJlCh or nnn.p~rformtmcC' lIf nny provision of
lhb SU~k{ll'l~. If Rny "clion or pn.'\:ccdilll! i:'i hWUI~hl n~ilin .....t S\lhk~ ...nr hy n:al$flIl or Bny ~uch claim, Sublcssoc, \IrOn nnlicc I'wm
111\:Sllhh: ...~or..",lInli dl:f~f1\llhe ~UltlC' f\1 SlIhh::-::-ot..'c· S 1.',\1'\1..'1':-1.'h)' I.:lJllllsci t'~3~onahly s:uisfilC10ry 10 Sublts~llr.

1('.2 ~"~ieel In Ihe waivers (Jf subrop,i,'n anl! liahilil)' "'1 fOrlh in Ar1icle I~J, S"hlts,nr ~hall indemnify IHld hnld
sobh"s,:,: IliIrl11lc.ssfrom IlJ1dHgHinsl"ny allll,,1t li"hilil), In,.'. c1"i,"" "<'hllllds, dOIl\~~t~ or eXI,en~e~. including IIl1nrney,' Ices.
'\0 h ..;1111.'"lilt P~I's,uH~1i,\jury, lhtfl rrl)I)~I·t>' J;'lIn;,~~ III' ulhd' ..;:-'1.'. due to nr ari!iing fronllhc negligcn~e Or' will",1 misconduci uf
sllttlt,,'~~(lr. il~ sc.rVi\n.s. cmployees. ~gC',Il1S_l:OlllraI.'IClr!', ill~il\~~. l·.om~\~!\!"i('ln.. ircs ur Iiccn~~$, or tho~t: over whom 8ubh::OOSllr
\\'ould lutl'll\i1l1y he e"r~cll.:d U1c.:~trci:oic \.'IIIHml. \\'h~lh~r in 0" ilhllUI 1he L"nd" MarinLl, Common Areas. Prcmis($, or I't.Jr~in!!
fndlily: M Suhl..::\~'\r!ii hrcnch or IH')n,pt:l'lilt'IlILl."~·C tIl' UIIY prllvisilHl ul' lhi!' Suhl.:&SC, If any action or pn\(.ttt1ing i~hrml~hl
ag"ill~1 Subk~s,'C by reason of OilYsl1l:h elail11. 'hrn SlIhkssllr, IIIX'n Il(Itie~ Irum S"blessee, sh~1I defend the ,ame al Sublessur's
l.",\I\I.·M.1.' h)' l'llilnsci rtRsC\nably SAtisfnclory 10 Sllhll~S~l:l~.

ARTICLE 17 -. DAMAGE OR DESTRlJn',ON

17.1 I,. ..n.r rorHun of Iht, I.und. MurillO. (,'l'fnlnlln Arl'lI:" ('I' I'n··mi:,C's fl:li~onA"ly n(~C'!oS1\ry for SlJhlcs"L:~'s a~t.:cs~" uS\: ur
\1.:CUI'''''':)' "I' Ihe Premise' i, dllillilg«1 'I' ,1<:"ru)·,:<1 h) ,,,,)' (:,II"e IIhe "Illlnlllgc Even!"), thcn wilnin thiny PO) duys ullcr lhe
D:uu.Ig": EVI.'I1l. suhl~.'~'lrsholl r~a....ltnahl)· l::o.l.illlah: hu\,' 111I1~1.h:puil's will tuk~ nnd notif), Suhlt~.l;tl}or ~3mt:. If in Sul:1lessor's
rc","n:lble opinion repairs can be c.ompkled wilhin onc hunJre.d IIVCIll)' (120) days after the Damage Evenl 11011 the llllona{!.e
Even' "':<I,,'rell rrillr h' Ihe IH'I yeM uf In< h""" S"hle,,,.lr ,hall r,:pair slone during which time Ihis Suhlell$c ,bfllt remain in lilll
l'or ...·...· an~1~l)~ ...·t ("u~jp,,!ClIn AnicttJ 19). If ill Sllhk·~.",o(s rl~II,"Ollilhll~\\f'Iinilln n..~Air~ C'Rnnol h~ COIYlr1cttd wilhin nne hundred
,weIll)' (1201 days after the Damage r.vent, Ihe I)"ma~e 1':""11 "e,t"""'ll durjJ1~ the In.'! ytor"r lht Tenn, or Ihe DUOlKge lvcnI is
""I i'I."'lnl: Sublessur m~y eitber re.pair same ~llI'illl!- wllid! lillIe Ihi, Suhlta>e ~holl remuin in full force and effect [suhje".tl,1
Arlid< 1')1 t.r l<rminHle this Sublc •• c ul'"n al !.-aSi Ihiny (JO) "a)'~' priM written nnliC~.lo Suhle~~cc (,ub,ieel 10 Article 1'1),
~o:hlc.,.,,,r, "lIlil;lIlion 10 n:pKir Ihe Premise' sh:,11 ('nil' e~lend Iho~e. i1cm~ required to he in,ured by Sublessur pursuant I" Anicle
15.I(h), II,IIc." Suhlessec H"igns III S"ble""r Ih" pri\,,~eds "I':on)' insuronee requircd pursuant to Anicle 15.2(b) willi re'l'eelln
ilb(,v\'.MariI\3 ;o;Hmdard "hernlil)n~ 111\\1pur-Io S\lllkl':oim illl." lh:\IIlClittlc un(J..:r ~uch Jlulicy. Sublcssc\: hl:n:hy wl1ivc~ l1pplkaliol1
"t'I',dili.",ia I.'ivil elIde sections 1932(2\ and 1'I:t:I(~\.

A ItTlCU: IN - r.MINtNT DOMAIN

IM,I If "II <II any ponion of tho I.and, M:orina. (','"un"" A"e:o, lll' Premises is tn~en I'or nny public or qua.,i.puhlic purp"SI.'
hy itlly III"'fu11'1'Wer ur ulllhority by exercise. "I' Ihe righl nr al'l'l'I\prialion, eondemnolion or e,nioenl domain, or ~old in lie" <If
SI,,,II lakiu~ ("Tllkin~"), then if the 'I'ukinll substanli"lly inlrrl'ercs wilh Suhle,see', u,e and occupancy of lhe !'remises. Ihis
Suhle"," ,hllll\croninHte on Ibe dlll< urTHkin~. If'he. I'akin~ li,Ies nOl ,uhslanliatly inlerfere wilh Sublcs",-,,'s u,e lind UC,UplUl':y
,,"Ihe. l·mlli,~.', Suhlessor lIlay elllltr Icrtllill"l< this Sul'lci"e Ilr. "ncr Ihe TKking, res"'re the Premises lu sUbsllllllinlly Ihe 'llme
wndiliunllrinr thereto. Sublessee shall ""1 n."ert .111> d"i," Ii,,. ill'y i"tercst in Ihi. Subleose; however. Sublessee Sh31J be cmilled
", hrin.,:. tt ~~rI1I'H1Cacliol\' fnr relnea.ion I.·Xpc;lhC'~,ill'll dnlllilc!':::i III Sul:1lc:'$cc'S 'p<rsunill properly, lrati.: ti"ture~ and ~oodwill.
S"hlc,'e,: herehy wllives HpplieHlilln ur Calif"rni" ( ','dc l'ITi"il I'rneedure ,cctinn 1265,1.111,
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ARTIC.'U: II) -INTENNlIl'T10N 0.' usr

Ill.! If u I)IIRUIgC Fvcnl (under Article 17), ,."ki,,~ 111mb Arlicle 1M), f.ilure of Sublessor In provide Services (under
!\rlkl,,', 'I). or failun.: uf ~uhlcsS&lr In r~palr 111'mainli.'in tll\: Marina \'1" C:ummon Arens (under Article I J). or luilurc of Sublessor
II' .."mpl)' with Anide 14 (collectively "'"lerr"pti"n") 'l,h,lnnli"lIy "tlver~ely Rlreet~ Suhlesscc's usc or prevents reasonable
ill:,'''.'' "'Ihe I'remises fm K ('cri"d grouter Ihull li.e (5) enn.swtli,'" business days, then Sublessee's TUlal Monthly Reol sh.1I he
:tt'lah':lt In Ih,,~l:~I\:nllhullhc prClnis¢~ is r~nlkl\:d unusuhlc "'f lh\: CUIHhu,:I (\1' Sublessee'~ business therein. hll'lh~ period oftime
s" rt·,ulcre(liltlus.hle, unle'ss the Premises hux heell "cud,'red unusable duro tu Sublessee's lailore to comply witlt Ihis Suhlcasc, If
lit,: I111"""1'1 i'lIl is reasonahly estimatcil hy Suhk",,' \(I e:Steetl ,."" h,uulred eighty (180) days. then Suhlessec may, withinlhi"y
nO) tI".'"s :.licr the lnierruption, cfect I" ~rl\ljllal,' thc Suhl<a;~ UIMllIIhiny (JO) days' prior wrirten noliee, Nlltwilhst31ldillg Ihe
lilfe~,'.Iill!!-.Ihi, Suhlease shKII n,,' he lerlllillnle" j( Suhle""" l:o~", .et;'wl willI in SAid Ihiny PU) dRYS' nnlice rL'fiod whid. will
r\:~lIh il\ Ihl: n::.~t&)ratinnof Suhlcsscc's r~ns()l1L1hkI1l,;C~~':"hi, IIJI~ U:"l;',I"lh~P..etni~es within said one hl1Rl1rcd ~ight>, (180) ~lIY~"
"l~rin.l,

A IHICU: 20 - SllBORDINA nON

~O.I SUllicel hllhe provisions of "nick 2.1.2, Ihis l'iuhk:os,' ,1",11 b< subje" nnd ~uhordjnate 10 all('r~scnl ..",I r~IUre grouud
IIr 1",~<r1)'in~ ICllscs of th" Murinu 1\' Pr"jed all,l ," III" liCll Ill' ~JlY 1Il0ngagc, rruS1 deed I'r olher encumhrances now or her~nl\¢r
ill h'll:~ :1~aiJl:'1 the Murinll or Prujt't:1 (Ir 1\11)'p:U'1 IhcTl\ot: and It) nil)' and all rcncwab. mlldilicll1itulS. c'lI1su~idutill"~'
n:phu.'I,.'mt:111s.suhstitutions 3nd extensions tI1l.m,.'of. a~ if th," l11uni!Il~~. trU$' ,ieed or other encumbrance um.l nil \ll' il~ renewals.
l\mdjJiI..·itljlll1~. (t'Ul~olidQlinn~. r~rlac~mclll!\. S\lb:-olil\lIkllb ;Illd l",\:t~~n!"jonsh!td hem C~~CU1.M.d~ljvcrcd bod rccurtlC'd prior to
l:,\col,;'llil'lIl nrlhi$ ~\lhle£L."¢.

~O,l III Ihe CvCIlT of Ihr. rermination [.1' Ihl'. M""o I.",,,.'e or Ihe rllree"I~lIr~ of any mnn~llj:t, truSI d~ed or nlher
~n\.'.\"nhranc~. or upon ;1 lran$teror convcyanc\" in Ik'u (ll' ....\ll·h forcclu:ourc, Ihen )0 long at!' th~ SuhflJa."-.:is lhen in filII IClrce and
dll'L'1 ;11111Sllhl~.~s~~ i~not in d~fl'1ult und!.:r flll) Ill' Ih~ h;rIl1S. I.: (\\'\.: Ililn1S or cnndilions of the Subh:u~(, SuhlC:-iset agr~cs III l'lh"m\
III ;Ind ~1(4:~rl IIny such SttCC'~S~('Irownc:r Os 1~'''~t'I'IIlHI~1' Ih\,.,Sllhl~as\'" and 10 he hound tty tlnd perrorm tllJ vI' Ih~ nbligation~
i'"I"I''';~:flh,r 'hI.' Suhlcusc. ttOli l\~IC"C~~Of IlWIl,~r ~\ ill 11111~Iislllrtl Ih~ JlllSsl;.lisinn 1)1'Suhlc:ot<el.:and will be bound hy 11110perform all
Ill' till,; tlr.liJ.!:uinns of Suhkssnr, exccpt Ihtll SUC(;I.::"~(lr (1\\'11":1',,,ill 11111h...:liHl'lle ror: !:lny uct. lInli~~i(U1 ,1I' d~ftlult of Sublessor, or he
sllhi\.'~'1 10 ill1y claims. OIlSClS, tJclcnscs. a~dit~ or lk.duttinlls whkh Suhlcsscc mi~h, have tlguinst Sublessor; allY r~nl addilillnetl
n:1I1m Illh~'r stun Sut'llt:~~(.: p~id IfI Sllhl\,~~s(lt III1.lr\: Ihllll llll~: t I) IIHlIlth in lulvnncc" or hy any security tJcposit. C'1~lll\j"gdtJlo~il
"'1' "Ih,:,. !'repilill ~hor&c Suhlessee paid \(l Sllhlc"llr lllld 11(11hdll hy "r rHi~ over to succc~Sllr (.wncl'; '"ly e'lnnkl belwtcn the
pm"bhulS "I' the Suhlcasc and any othl.'l' SlIhk;I.'l: al'l~l.·linl;!. lhe Marina Of Prn,icct Of, conslru&:tilljl: or ~1)mf1lclin{!. any
ilnl\rIlV~1I1~1\I,":Ifl lhl! Prcmi~cc;;, M.-rillH I" I'm.i~~1l\~lJlIil\:d Ulltk't' I.hi.~SUhl~Q~c,whether prior to or during IJle Ttrm, or in
l,;'UlIllL.'l:lillll wilh lilly n:m:wul. cXlcn:-;itln tiT I,;;xpun:-:ioll h-.:n..:or.

~O..l Suhlcssec shall. within nve (.~) hn.,ine," ,I"y~ ,1I'lcl' '"""i,,1 flf Suhlc~~or'~ wrinen request. exeellt. such funher
iIISIf'Ulllt:lll.s II' US~IJrt'"C"'S U~ Sublcsst'f mu)' rCIl,'\t'IIUhl,,\I ,lccIIlI1Ct.:,"ssilry tl' cvidcn&;e UTconlirm the :-:uht)rtlh)3tiol\. noncJislurbllnl.:C
1Il,,1.nltlrnrn\.'.111 rursullnl to this Anielc. Suhlc:-;s\'l~waivc:-i the I'u(\\'isions of any current or future ~llIllllc.:, rult: \If hh41comrary to
Ihl' ",.."isi,u" Ill' this Anicle which Iltlly give S"lIlc,.s,~.. 1111)' 'i!"hl '" ~Ieclion 1.0 terminnte nr otherwise :wverscly Hfkel Ihis
Sllhl~~JI,Ia:illlil the (lhli~llti,tns "r the Sllhh,;ss..:~: h\"r\~UIHh.:r ill tilt.: '~\'cnl Clf noy the r(Jr~cll'~lIrc (If noy t1l1)ttgugc. lrust lh:~d or other
\.'IU:UlIlhl'lIl1l:C.or UpufllllTuns(cr or cnnvcyuIlc\' in lil~1l 'Il'SIlCh liu·\,."dnsllrc.

ARTICLE ~I - MARINA PLANNING

21.1 I,u\"'/,Ii"nall)' (Jmith~LI.

ARI'lCU: 22,- ASSIGNMt:/n ANU StIUI.ETI'IN(;

11.1 Suhks",~~ ~hllll not A~si~" lhi~ Suhl.L'IISl: witllllUI Ihe 'lriuf \Hitlen 'f.ms~nt lIf $uhh:~sor ond thl.'l Cily of S:m Diego.
"hi,h .,h,,11 IIvt b~ unrellsonllbly withhcltl, c","lilillll." III' delared .. "Assign" "I' -Assignment" is ""fined 1'1 indude: an
"SSi~'Ull""1 .,1" Ihe Sublease: • suhSuhlca.\C or all ,II' all,\"ran nr Ihe !'remises: allY perm ill cd neeupeney ur ellnduCI or business in
;UI~ III' all IIflhe Prenl;"':' hy Ilnyolle ('lh~r '"'''' Sllhk',~e: SlIhk"ee', rlcd!!ing, 'olc, Irllll~fer, hYPIIt!lecnlilln or ~n~ulllhr"ne~ ofi1", S"hlcuse: Subk.,;sce's ehunl:c in hllsine," SlallIS or ,'rganizmiol1: Suhlessec's dissolutiun, mer~er, eon,olitllllivll tH OIher
r~llrJ!~lIliz.ttiun: Sublcss..::c's sal.;:Of (llhcr lr:ulsl\.'l' tlf;~ CI)l1lmflitl~. ,'ihilru of 'I~ vtlling C8f1ilal ~tock n( Subkss~(:: und, the snit' (If"
Ii I'1,·.t\lI\," 1\l!I'Ct:IH (~ InA.) (\T IIltIT\: ttl' lIu,: illh:n:s,s "f S'II1I,~:o.:~l~\·.··,1\:-: ...iJ.!'"t.~l~"is defined (0 include: nn nssigll-';t,;: ,.uhS,,"I¢ss~e: or !.lny
Ilrher PL""''' "I' entily which moy clnim II ri~hl III p,'SS"SS;OI1of Il\~ I'r.mises hy or lhmugh Suhlessc~,
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22.2 SII~kssce shall ~ive SlIhlessllr Ihirll' 1,10) da) s' I','inl' written nonce of any proposed Assignmcm. indUltill~ the
I',"p",ed I\ssi~nee's name blld address. rhc 1'1'1)1',,,ed tcrmx, the proposed usc, the proposed Assignee's financial staiements.
hlln~ "",I credit references, olld ~ucll addili""ol illt;''''ll",ioll ;1$ s\I~lessor may reas,'nahly require. Within said Ihirly (,1(l) days,
Suhh:s>o>r shall notify Suhlcssce of SIl~lesSl'"'' al'prn\'111 nr di"'pp'lIVll1 "I' Ihe JlMJl"scd l\!signmenl,Subless," shall also have
Ihe right I" tcnninatc this Sublease either ill ils cruircry ur \\'ill, rcspCCI III ,,,,ly thai portion of Ihe Premises which Suhlessee hus
flrt1JlII~\~lI'11 Assign (the "Proposed Pttrlitlll''''' II" Sllhk"':\III' ~IC-':ISto terminate the Proposed Portion, then Suhlcs-"icc's Totul
M,"'lhh' /lell' And I'ro('ortionol Share 'hoJlhe reduced :l""nrdillgly as uf Ihe proposed dale of the A'Signmenl. Sublessor shall
1U~l.~ xuch 1l~r1n.3n~nl ilnrlrl')Velnenl~ :\5 IT\a~ h~ r.:asonahly necessary to demise Ihe: Pfl)p'l~d ('onion from the r'tn\njnin~
1''''lIlise, Sublessee ,hall nut he entitled III ~uy portion ,.1' Ih,' plillil whidl S"b1e~sor on~y realize. as • resutr of' any such
lcrllli,,:n;,'11 and rciellinR of the Proposed PUrI;"11 Ill' Ihe Jlrclllises,

2~ ..1 Suhle~~ct mny retaill nil (tnts oud mhl'r l·.lI1,sider:Ui')1l IrOOl any pcnnined Assignmenl: h"wever, Suhlcsscc or :llIy
snh,el(\Il'1l\ lIssi[!.llor or Suhle.<sor shall IH~"". rcleased frOIll auy li~~iliIY unucr Ihis Subltu,t QS Ihe re,ull of .ny IIss;gnon~nl.
Sut-.h:~:--I.:C:--11:111&;UUSC A:i:\igncc Iv eXloa:"h: WI u~r":I.:IIl\:lIl willi SUI.lh::-·~ur UpOl1 U lorn) rurni$h~d h)' Sublessor binding. A!\~ilUl~~tCl

j'IJllhl~ 1I1l1l.II\l.oC:lnry lr:rll1$ ofthis Su"I~B.~l' (~.'~~plltlg li(l.hlS Itl ~Xl"n(J lhi~ SUhle3.~eor cl(p;md the Prcmi~t~~l"ul~ss ~ll ~ral1tcu
hy ~u~lc~>cd. and as security Jar Suhle"ee's l.hli~:nicll1., uudcrlhi~ Sohleasc, Suhlessee assillns lu Suhlcsstll' Ihe righllu cull .. :1
11111'1,.:111r";"ulli,,~ from Imy A~signmcnl ill tlu.· I.~V'~J11or Sllhl .......~.,;l:·:' lk'lind, urnl npply such r""t hllhe ~.1li~foctiol1 uf Subl~.~s~c·s
uhligl~lillih IUhJC't this SuOltIL~':. Suhlc:'.., ....r:l.l slu'll pH)" a h~a:"'1I11llhlc"l'lll.:e~~in@. let to Suhle~sor for cl!leh Assig.nmt'fll, not ttl ..:xc~..:U
,,;,,' 111I1l<lrcdI>ollars ($5111l.U1).

A RTICJ.E 2J - HOLDING OVER

2:1.1 SIII'lesste's lililllrt 10 reslure Pl'sscssi,," or Ihc I'rellli~s 10 Sobltssor at Ihe end or the Term will cause dKm~gc !I'
SIII'k.,.'tll' \vhi.,;h i.~imrtAclicnblc or t~lrClllldy ,Ii I'l"u.:II II tv asrcrl~lill, I r SubJ~ssee holds ()v~r ati.tr Ihe Tum wilhulJt the prior
\\'rincn ,"III.'l'lII or Suhle",or (Which Subk"",,' llIay .. illllll,I,' ill ii.' snlc discretioo, wilhl'lUt reg .. d 10 I\nielc 27.1). Ihen Suble"~tc
,hull ~" a Sunlessee·al-sulTcrance. Sunlessee .,hatl p~rlilrlll ,·"d, an,l evc,'y lerm, eondit;nn and co>cn~nt or this Subltust during
''''l' ,"d, h"hli,'g Over exeepllhHI: Sublessec sl",11 nul I1c "'!Iilled 10 IIny parkinl\ discounts or speciul mo~e~ 01' p .. king during
SUdl h,'I,ling. llYer: aod, in lieu of ""'101 MllI\i1\ly 1~<Il' '.11' 1I,I<Iil;,lIllll Re"l ,'ue under thc Sublense. lor caell month or pllllil'"
thcrc"r which Suhlcssec hnlds nver Sllhlc.ssce .,hall 1"1) SlIhks.'''' li'l"idlucd dnmasc~ of two hundred Jlereent (200%) ur Ihe
T"t:tl M""lhll' Relll pllyublc by Suhlessce 10) Suhk"OI' in Ihe Iilsi filII month Ill' Ihe Term, NOIhin~ hcrcin sh.1I prcvenl Subk~sor
I'rlll1lc.,.rl·isill~ uny olher rights undcrlhis Subk:tse or Ihc la\\ II) rql,ain Jlo"essinn orlhc Premises, Aceeptlloce ufnny payment
fnlm Sllhl~~!"~~nn~r expirution of this Su~lc:lsl' !Ohall nUl ,,',m:o'tiluh,: a rcncw31 or c"h:nsion (hereof.

AflTICI,[ 24- DEfAtJL'rS

2~.1 ~u~les,c~ ,h.1I be ill delillill ...rlhis Slo~l.a,,<' il' S"h"'ss,'e lilils 10 pfty, within three (JJ business dAys Aftcr reeeirl of
"'I'iUcn " ..Iicc from Sublessur, any Basic Munth/> Reo" or I\,l.ti,i"";11 ~enl. nr fnils 10 cllre. within thiny (JII) day, alkr rcedJlI ur
1I1'11il.·1.'flOll' S\lbl~ssur. Subh.:sscc's ruilur~to oh~,,'r't'~an) ll\h~r I,,'rm of thi.' Suhlea~c (hnwc\'cr. Suh1css&.:c !\hull cure in sut.:h
,h,,"el' lilllC 1I; rC'Sl)nnhly necessnry due I\) nn Eillagl,nl')·. '1ll,1II' 11I0l'eIhan Ihiny 1301 day, are rCB<onahly rcquireu 10 (Ore, Ihell
Iwlld"uft will have occurred if Sllhlc~~ee el1mlll"n,:e; 1\1 ,'111\' within thc Ihiny /301 day pcriod and diligently prl'sec"les sAmt In
c"ll1l'kli"II), Sut'-Icssor may give SuhlcsslX: ~, sin~.k 1lt',1jl'.l~Ill' ticlilllli in&;I'I):iv~ of the r¢l.]Uiremc:nts (\1' c.:aJif(ltnia (:()d~ of (:jvil
I'h'lt:-:tJUft: S~~linll 1161. cL Setl.

24.2 S,,"ks~nr 'hall Mt be in dtfltllh "r lia!>'" \\) S"hkss,'" IOllder Ihi; Suhlco.sc rnr any failurc In ohscrve any tem or Ihis
S"hlc:ts~, IOnkss S"hlcs~cc nOlilic~ Snhle."'" "fSII,:h l"'lilUft :1I1l1S"l'lessor rails 10 ellrc Saine within Ihiny (JO) days alkr reeeirl
Stlhksscc'~ lHuicc (hnwcvcr. ~uhl~ssnrsh:\11 '1IrL~ill "'lIdt ~hort\.~rtim..: itS reasonably necessary due to an Emcrgl'Tlcy, un,t ifml1l~
11t,," Ihi,,~· 1301 days arc rc.sollahly rCllliired III ,WI', Ih':l1 Ill' tldaltll will have occulTed if Sublessor commcnccs Itl \;\Irc wilhill
Ih" Ilti'1Y 1.1UI duy period alld diJi!lIJlllly rI'IISCWI"s ,,""C III ""lIIpkli"nl,
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AKneLL 2~ - REMEDIES. ATTONI'H:VS' I'U:S <Ii WAlvt:K Of JURV TRIAl.

H.I II' S"hle,~ •• d.,4IlU, under Illi' Suhl.""., S"llkssor ,,"')' uvuil ilself of My remedy avallebte under 11Iwio Suhbsnr's
s,,"', ,1i.seI'Cli,ul (wuhout obliganon under I\nide ~7,1)' N" remedy ur elecliu" hereunder shall be deemed exclusive lind,
"'''crc'cl'I'IIS,i''le, each remedy shall he cumuhuivc with "II olha remedies, If SUlllesscc abandons the Premises. 'If Suhlessec's
ri~,hl 'u pu,.,"ssi"" is tcnninoted hy the S"hles"'r because 1.'1' u dcfuult, QIII!Sublessor proceeds under CHlif'lr"ia Civil Code
sl'c.li,," I '1~I ,2, this Sublcosc shull ler",i"UIl', und S"hles.soll' ,h,,11 he emil led tn recover from Sublessee: Ihe wnnh al the lime "I'
a\,'al''' ot' Ihe unpaid rent which h,d been earned al lime ,,1' IWHilllll;,'n: lhe l&Ionll at the lime of award "I' Ihe Illll0UIII hy which
the unnuid relll which woull! haw bee" tumed.uner lel'",i""I;"" uillilihe time ofaward exceeds lhe RmnUIII nf such rcmul loss
lh:;t sllhk ......ee rfCIVC::~ could h""1; h~cn r.:a~o"ilhly j'''llhlccl; the ~\·nrlh at lhe time of sward of the amount hy which Ihe unfuli'"
n~nl Illl' lh.: h;ll;~r\ce of Ih~ 'ferm itoncr the tim..: ()r award l''\l·l·...:ds lh,~ amuunl uf SfA.-hn..-nlul losS thnt Sun'c~~clo:pruvc:~ could h~
rea""";lhl)' JVllid~": ,nd allY other ,mmllli n~ces,al) 1,1 ,'(III,~ens:It" SUbleSSOf for dRm~se cnu~ed hy Suhless~e's lililure ~l
I,hsen e Ihi.' Suhlease (IlT which, in Ihe IIrdi""r,. c""rsc lIt' Ihil1~s wUlIld be likely 10 result lher<:from. inclutlill~, "iihnul
lil1li'ilttOll. any costs of obtl\inin~ mitiJ:!.KlinJ.! rt.:nhll in('j)ml~, ~m.:h II~ lo:lll.:us.:d n:lll. hr()k.cl-a.~~ commissiuns. Suhlcs~cc
illlllf(\\o',"'I1r.Il(!'. piuk.ing conL"C'~ions" Suhlclts,~ laL,:II\\.T.";, l:il.'ih paynll~ms. itdv~nisins.. moving. costs or !loy "lhtr .,:V:il Of Subks~~c
cUllees,i"1I re"'I~1! Iu lhe relcllsing III' Ihe I'relllises "11\1",11>" (IeI'IIII11 "I' Sublessee), The "wonh al the lime Ot'llwllrn" shall he
L:Cllflpulcl' hy ;11"~wil'~ i,U..:n;sf llt 1lo:f\rCU':C'1I1 (1()f~/j.1J1~1' ;11\11111111111;lll1l1lJntS due rrior to Qward, and discounting runounts due allcr
;w.'nrtl at lhl' disenunI ra(~ oflhe Federal Itcs~n·l.' B:lIlil: nl'Son Fn",,:isL:n at the time of awunJ. plus un!: pnl.'CIIl (llYn).

25,2 III allY action hmughl by cithl'r Sulllc>S'H ur SuhlesSl"e U~llillSt the olher 10 enloree or interrret ,IIY ~rnvision {II' Ihis
.~uhlell.'c (including any claim in a hankrupley e'r "n assi~nl1,,'nl fill' lhe !lencnl of eredilurs), the "",vu;linr. p,ny sh.1I rceOV.'
t'rlm, til,' t'lh,~r pany nil rC8sonnblc cOSlS and altlll'11"~'~' 1\~l'S(lr~u\'h ;u.:lil," (im.:luding 'h(l~einl;urred eilhcr prior lU sUl:h t\l:lion ill
Ill,' tlrnIH'l'~C'11r~s,'lutiol1 or eOnlCJI\plOlion (If ~tldl 1l~ljlll1. ill u pril,r ""lnwliJl def"met action rendered moot by S"hll)ssc,,:'s
\'jll:fII'l'~', in Illl.' l1Iui"l.c.mnJl~-':nt cnfj'f\.·~ml..'111 III' jUty .illtl~:lIn"IH rc.'iuhinlt Irum said Q.Ction. nr in Iht: appctll frum filly ~uc.h
jUIIJ,!.U1L:n1).whclhcr such CO.llt~wcre incurred t'f sCI·vicl.:~ \\1:1'1:r~l'It)nnoo h)' in·tlnusc nr nU1sidc cnunscl.

HJ. ~ublessor onl! Sublessee l:oeh hereby \l~liVl' Ih";r r",pel"livc riAhls 10 triol by jury of any Clluse nf ,elion, eillim,
,,:ouflll~rduill1 IIr \.Tns:i-cnmpIMinl in any tlc.ie'n. prol'ct:dinS! :mc.!/nr heRring brouHhl by eilher Suhh:ssur ug,nin~1 Suhl..:ss~c, or
Stlhlcs:.;ct,) lIl:i\in~1Suttl':Ssllr. ~$ to uny m:·I1I\".r \\'t,~I'''(I\"V~~r ilri:-ing utll of ur in any wey cono(cted Wilh this Suhlcd.~t.:. lhe
l'c1ali,,,,shll' <lI' Suhl~~~or Ill\(l S"llle~~ee, ~\Illlcsscc's \I~C 'II' "e~uI'IlIlCy of Ihe Pterni~es, OilY clllim nf injury or danillge, Ill' Ihc
l'IIII>I'<'ell\"11Iof Illly remcdy ullder any la\\, stulue. 'If 1.:.~ul"li'''I,· ,'merg~lIey or othel'wise, now or her<lIlltr in .neel.
N",,,,ilh>llllldi,,g lhe furcguing, Suhles"" lIod Suhl,'''''''' lip"" Ihal this waiver sholl nut be efTcc~ive whcr< 0,. I~l!0l en'eel of
Mu.:h '\lain.::r wOllld tte w j""'ftlid"'c in whok or ill piln. (" tl' limil or implIir in any mnnncr ""y p('llicy 01' insllr;U\l,;t.:il~ rorc..: fur
'he I'cllelil /If Sullle$SO' or Sublessc:<: "1' I" lilllit \'r illl~lli, any ri~hls, r<mcdics or coverage .fTofded lhereullder,

..\lHICn 21; - N()T1U:

1(',1 Nllliee shllil be given 10 S"blcsse,' III lhe I'l'elllises, N,)lice shall he 8iv~n 10 Sulliessor 'I 21500 NordoO' Slreet.
Chills .. ",lh, CA '113 II AUcllliun: Fmllk Rlllier ,,'ilh ""p" hI I he 1,1110 Olliees nf Sllai Ov~d at 20700 Ventura Rlvl! .. Suitt 2211,
W""llIi,nll I !ills. CA I) IJM, I::ilh<r pliny may, h)' "'rill"" ;'l'1it.c, III Ihc. nlher. ~pceily , ditferenl ,ddress for nolice purp"se,," Any
rC'1uil','mClI1 II,,,ler litis SubleaSe 111 give """'iel'" In "'Miry" sl",11 I'l"quil'e a wriling, d~livery thereof ~videnccd by sigll<d receipi
Iwhcihcl' 1,,,r,,,,,,,lly ddivered, (If SL-nl hy eerli 1';',,1 mail III' " nitl iOllally reco~ni1ed ovcrnighl eourief service', Notice ~ivell hy
r"l":,il1\il~ 1I~IIISlHission ~ht\1I n()l h~ '-'Illlt! 1I,,1l:~~lh,~ I'tlrl)' III wlWIll lh,~ Ir:.m!tmission is addressed acknowledges timely r~c.c.irl"I'
It\l~ Il'm'~ll1bsion in writin~. If ~ither pilrty n..,fll:'c;,\ tv ~i~ll :1 n.:..:",,~ip,'K:knuwlctl~ing delivery, notice mu)' he Kjvcn 0)' lirst·cl:l5~
l11ail ;11,,1sh:lll b~ dl.:..:m~d ~fr~i\'L' (WI) (2) hu ....illL:!"s lillp; liner IHuiling. 'N«llicc frum or 10 any single: pc:rsun lU entity ~k~ulinp
Illi:- Suhk:.:,..: as Sut>lcss..:c shall he dcmn~d Cflt.."cl in.~ a~ hi "lIlh'rsuns lH enlilies exccutinJ!!' this Suhleilse AS S"~lt,,s.ee.

AIUln.E 27 .. GENERAL PROVISIONS

27,1
I'Cll'lil\.'I1.
dlo:hly~J,

ltcns~'m.blcness, EXl'cpt 3S prnvid'":d 10 th~. CIHHI'iU'y h~r~ill, if Sub1tssor'~or Subless¢¢'s di~cretjnn 01' consent is
~1It:h db~r(,lion win be rctlsonuhly ,'~\,'n.:iscJ ill1,1 sudl consLmt will nO( he \I"r~s.onnhly withheld. t.:ondilioncd or

I(lIle< .nd Il.UIIIQliQns, Jlltenlio"nU)' "n,illcd,

27J CIlnl1iL1 (If Lows' Venue, This Slllllc:,,~ .,1\;,11hI', gol"ero,C\1 hy lind .:<Insln,ed umler Ihe Inws of Iht Sinle nf Calili>rnia.
Any I:o"""il h"'"ghl by Suhlessee a~lIin>l S"hlessor sh,,11 11<I,Ic<l in , coun "I' competent jurisdiction in the COllnty of I."s
A'\l~d\.."s.
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27 ..1 .I"i"lluld Sev~ral Liability. If more rhun ouc pcrxun 1.11' ~llIil)' executes Ihi~ Sublease as Sublessee: each shall be joillll)'
:11,,1 '~"~rall~' liable tor all I1hli~a.tiuo, 111' Suhk"c,' hereunder: :11\)' 11,'\ or signature by one shall be t>inllin~ upun "II PCr$(Il1Sor
emilie,s COl1st1lllling Sublessee: undo any, n.:fwll' ur 11iI)"HCIH 111 nne :,huh he effective as 10 all person~ or entities l"nnslitulinp.
sublessee.

27.:\ Stlt:t:l\:o:~or.. and I\~sil!ns. E)(CCfH ~lS 1)HI"it.h:d III the l.:Olllrur)" herein. each covenant conduion and provision of this
S"l>1c3S" sh,;lIl1c. binding upon amJ "h,,11 i'"'''' I" II,,: '''':II~lil "f'he 1'''r1ie~ hereto, their respective heirs, persona! represcnllllives,
~11\.·CCS~l)r:\and permissible assigns.

27,(1 I )clinilion of Sut'1lcs....\'r ... ~uhlc ......;lII .. • is tlL·linL'1i iI." alltl i:-: limih.:d In only the lessee a\lthe time in question under lh~
M"ster I.<llsc Mlhe Morino (whether pursumu In" tee illlcr"" "r SUh'leus~hllld interest under 0 ground Sublease .. rlhe l.and). II'
Suhks •• II' llilll,fe';. IISsi@n; or conveys its iutcrcxt, SlIhkss,',. ,h,,11 he alllumalically freed nnd relieved of all Iiubiluy with respect
,,, the p~r1'\I'Il\:lIlc.J nf any cOVe"ants nr nhlilt:lI;,'"' ;11 Ihis Suhlease 10 t>c performed from Dnd aftcr the dMle (If ~lIch trallsfer,
ils!'iif,l\l1h:nI ('r cunveyance: (including rclllm PI' Securily I )l~rt,sil. pwvi(letl SlIhlts.,nr tram;fer~ aU Sccurily Dc;'rl}~il which has nul
",,-c:o 'Iq~d.appli=d or r~1nincd prior to ~1I.:hcnn\· ...·yjJIH.:~ II' SlIhll'ssnr"s succc~sur in interesl),

27,7 Waivc,. Time 01'11,<)ESS<J"ee, 1\ party', "aiver nl'"n~ b,,',u:h ,,('Ihis Sublease Sholl 001 t>edeemed a waiver ,.fully ,>Iher
h'V""'I, NIl ~,,;;r(>m or pr~ctice which d~wl0l" l>c'lI'eCII Ih~ par1i~, shall he deemed a waiver ,.r eilher pany'~ righl lu require
."tri ...·ll' ..·rli)f1uauce hereunder, "'illl~.is o"th~,...·:.:SCIU·-.:.

27.K Illlc,r<~I, Wheresnevcr imereSi is reqlli,."" IIl1d." Ihis Suhletlse. Ilnd ;n lieu of the le~QI rOle to I>ol used in lhe wmpulOliou
01' any inh:r~:"t uweLt Sublc:ssor in any judgnl\.·.n1 ('" ;Iw:lr(l l,r lit,· nllH1. inleres.1 ShAll t-e chnr{:ed at the rIle oncn pCrCtlll (I ()IX.) per
1lI111t1111.

27.9 I':nlir~ "grcclnel1l" Severahility. 1':,\:C~,.,1iI.' (:\prlo:s.~I)'~~l 1(1nh herein, neither Suhlcssor l1\1r it~ ~rnplt)'c~!i.:\g.cnb '-'f
~l)mm,'lIlrs h3vc made any represcmalioll or warram), ('"lc"fIIing Ihe land, Morina, Common Ar ea~ flr "remises. or Ihe
s\lil;l~ility ,.(' ~ilh~r for Ihe eond\lel or Sul>lcssec', t>\lSill~S', This Sut>lellst e',"lains Ihe Clllire ogreemem of Ihe pUrlies he,elll
wilh I'c....pct.:. III the lcnIUH ..'Y crculctJ hc:rc:ulIl ......r lIud 1111prim ll~rCl".·,lIcl1t Itr ul\tt¢r~to.ndin8 (whether oral or written. e.'l;"r«:.~~cdor
;'"nlied I ncrt"inin~ III ~ame ~hall hc dl'celi\'e, WId Ihis "!,-rcl'lIll'll\ shall he deemed iOleKrated This Sut>l~o.., m,y only t>e
llwtlilk(f. "mendl'd or added 10 hy 3n Ag,,','m,:Il1 in wriring cs~eulcd ~y Ihc pllf1les herelu, The \lse of holdfac~, ilalies or
I"',krli"i,,~ al'< li'r convenience unly. and shnll hal'< III' dk"1 \I(l"ll Ihe eonslrwl;on or inlerprelatiQll Oflhi, Suhlease, Ir "ny pnrl
lit' Ihis Sul,h.·I&.l.;C i~lJl:I.'lun:d invuli~. V(li,1 \If illl.:~al. 1"10' n':llI"illillg rl.lrLi(lll~ tIl' 'his Sublc~t ~hQllnnt be impaired or invnlitlHI~d.
illl"llhi;o; Suhh;as~ shall nthcrwi~c remain in lull li.,rl:c illld dr~l:1.

27,/11 Mi!rini! Nan)C' Advenising, Sublessor sh,,11 hal'" Ihe I'i~hl In ehan~e Ihe nallle or Slreel nddress or 'he MRrilli! U!,"O
r&:II~(Ilmhk prim nutlce 10 Suhlcsscc, All adv~rlj:O;~lIh:l1ts III' luhl:r ruhlic snlicitatinnJC clInccminj.; lhc Prcmi:ic)' $holl r~uirt:
Suhk,,!'iUf',:" pri"r wrillcn ttPPTOVMI.

17.11 Vlli..-. Pv:;:;t):siun, [:\cc:pl II~ pwviLtcd III Ihe Cllllll'tlly h,,·rcin. upun pHying the rc:nLs re~ervc::d h~r~under and otherwise
1t1':o:..:rvi"~'.llljsSlIhl(f\ ..;c. Subks....:.c::e ~hllil hu'Vc qtli'~II""S~~;o.:si41nllflhc Prc.miscs for the Term.

27,1~ 1':,\1""il1,u;,,,, nod Delivery hy Suhk"e". ""hllli";,,,, ,.,. Ihis S"hlea~ rllr examinaliun Ilr ~illnolure by Sut>ks.<e~ dn"~ not
\.','u ..ailllh: " r..:scrviltinn or nr "Plit\f\ II' Sllhl\~lIs\:.W'l(1 shall mIl ",,~ effective "S 8 SublcHse I,)r binding ItB..,1 ttocum~nl until
exe"t"inll i!nd delivery ~y nil panies hertt",

t>:lgc I I of J 2
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27.1.l CuntidcnliftlilY, Sublessee agrees "' k<ep Ih. 1<r0l1S,'I' Ihis Sublease confilkntial and .h.1I 11I'l disclose 'arne IU .oy
11Ih~r ",'1',,1'1\ 110' ft party here," withoul th~ prior wrillell '"IIsc,,1 ,',I' Sublessor. Sublessee shall nol record Inis SlInlC:lsc n, a short
If.nll 111\,,:11UIf4lndU1H Iherc,l(

WHf.AIWPON. Tin: rARl'It:S IIERETO HAVE EXECUTED THIS SUIlI.EASt:
UNTIlt: IH ....:S INDICATED

StJRI.I-:SSF.F.

StJRI.F:SSOR

~ESCO SALESCORP., DBA DANA LANDIN"

l~B: NK ~,. ft:NT
BY:

Page 12 of 12



101.19/'05 WED 04:04 (8189929911 # I 7/ 18

Addtndum Nu. I 10 Marina Sublease dated October IK,2005, between Wesco Sales Corp, dba
Dana Landing, Sublessor, and Wcsrcoast Powcrcats, IIIC., Brady Glauthier and Kathryn Giblin,
collectivelyas Sublessee, regarding the portion of Building 7 at Dana Marina, 2620 Ingraham
SIred, San Diego, Ct\ 92109,

1\ rliel. 28

. In addition 10 all other rem p;lyank r"I''''';lIlt III Ihi, ,,"nkllse (lI"sic Monthly Rent, lax rem, ope ruling expense rem,
P":I\;":IH:lIl~ I'~nl and carital expense rem) Suhl..:.'~\lc :"lh~11Ipa~' I'lr.~r('cntu~t.:RC'nt due the City uf Sun OieSI'l on Suhlcs~c'!, (in,s ...

Sak.' pursuam 10 the schedule anached hereto. mal'~l"l ";xhihil "C" and hy this reference Hnd incorporRlIJd herein. The City
Jle..eellla~e rent sh.1I he paid on or before Ihe 21 SI ~~l"III' cal'll 1Illllllh aner Ihe monlh in whieh 'his subl¢ll.," commences,

Sublcs:-:m ;1Hd Ihl:' Cily of S"r\ Di¢~Q ::oh(dl hllv~ IllC ri~hl ill jlllY l.ilUt: 1\'1 inspect and/nr audit Sublessce's ho('k~ lIlIt.1 rce.)rJ~.
Slll'lIld Ih,'. r"~lIhs of Bny such audil reveal an undcrnaymcm III' Ihr. perccnlH~C rent due fl'r Ihc lIu,lil porilld Ill' 3'10 or more,
Suhle's>cc ,h~1I l'Oy all SUIIIS roulld ~lIe ilnillcdialely. hl~elhCl' "ith all costs or Ihe audit and Ic~al l~cs and com incurred hy
Sllhh:s~ur.hh1lht Cily (If S~lnl)i('~(1.

I\I'li('( 29

SuhIC~~t;c ucknowk. ....gc Ihnl Su"lcssor do..,;s 11111r'n\\'id~ any ~ccurilY (or the mttrina. umJ. 4:('.lls~u~I"ly. Subksscc
;"~IIIll,'" 1111rcspl'nsibility for vandalism. dalll:l~l's h) IIf 11"'1'1 f"'"l1lhc suhlca.,ed improvements ftnd will h,'I<I S"hlessII' :\0(1 Ihe
( 'j,y III'Sit" I )il.:t,n fr~ Rod hnrmless from l\J1." rillim:-i ,rl ,"('nfll,,·tli(ln Ihertwith.

Ilrrielf JU

('us! or living ud.iu~l",cnls ("('01."). 011 M",.ch I "" each ycar C,)nllnCllcin(( March 1,200), Ihc Busic Monlhly Relll
shlill he IIl1j""II,<I hy Ihe change. it' ftllY. ill Ihc C'"ls"m,'r I',ic,'. In~e~ oflht Bureau of Lahor Stali'lics orlhe lis OcpHnmcnl III'
I.ahl'r hr Urb:on Waj\c Earner' and Clerie~1 W,>rle,'s Ii,,. s"" /)ic~", Cillili'mill. 'l'Tcspeclive M Ilnytbinl! tl' Ihe ellnlrJry herein
l'(ll1laincd :mnual increue~ ~h311 he no le~~ lhllll I,SI~·OpCI' .\·,::.r. T"1," 1I4.1.iuslm~nts shall be mH<.Ie clu;..h 12 mun'h~ ('Ifthi" 1.c.'\!'C and
1111)'e.~I'·lIii"us. 1\11ilems (I9R2-1'lS4 IHtI) herl:in rell:"":III,':OS ,h'c "CI'I:'

The lIasic Monthly Ilenl ray~hle in :1<C,II'<I;\lIe_will, Atlkle l.I(h) shall bt calculoled RS lollnw$: Ih. Ila~ie Mllnlhly
Ill'lll S<I I011'lhin I'nf\lgrllph 1.1 fli) .. I' Ihe IIl1udle<l SunlclI.<,'.. <hllil he Illuhiplied hy a fraction the numcr~lur or which shllil he Ihe
('.1'.1 ... r,h" ""!tndar month 2 (two) mOlllh, priM In Ihe IIII1Ulh(.<)slledl;ed a~'lVe.during wllictllhe od.iu.,unCili is 10 lakc cllcel.
II"J Ihe dellllminalur uf which shall he Inc ('.1'.1 ... I' .he C"k"lllIr n",nlh which is 2 (lwo) mon'hs prior 10 Ihe 1;11'1 'Mlllh nl' 'he
1\'I'I)).,l'lhls Ic:lse a' ~ell('rlh ill pllrllM-rnrh I.ltel ("'II1l,e M""lh",. The Slllll so calculated or Ihe sum arrivcd", as u resollllrthe
IllJUIIl1I11ll1""'llill in.:rcnS<lS~el Il.nh ahove. whil'h l'l'Cr is l!rcaler. sholl conSlilulC Ihe new monthly ,elll hereunder.

Jlllhe lwellllho cOlllpiialion nrI,l/ur I'uhli,';lIillll "I' Ih,' 1".1'.1. shlill he Iran,felTed III any othcr gllvernmenlill depllrlll,e,,,
Ill' hlJl\:Ilu "I' ill!ency Ilr shHIl he disconlinul'.d. Ihen lhc. iude\ 1I111.<1 neol'ly the ~Qme as Ihe C,P.I. shall he used 10 male. slll'h
CI,lcllh.linn. III Ihe evelll I.h.t I.essnr ,,"(I I.l"sl'" rillll!lIl lI~re.1'"n SIII'.h"llcrnative indo., then the matter sh.1I hI'- suhmillcl! Ii'r
dcl'isi(t/\ It) Ult I\rnc:ricun Arbitrution Assod:.ll;HIl in al.:~lIrdanc.:~ ~'ilh the. IIh:n rules c,\f 'i'uid f1s~()&:i8tionnnd lhl' d~ch:iHI\ of lh-.:
Hl'hiLntlurs shull hc hinding IIpon the. rOl1ks. The C"'.<I.. I' s"ill A,.hill'llll'r~ shllil hc paid equally by lessor aod lesse'.
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Artielt .11

Thi' Suhlen~t i.~~uhjetl and sllhilrdin"l~ 1(. the M;I"'~I I ,,"S~ with the Cily or SWIDi~IlO,

S"hk<s~t Q~rc~s to he hound by "nd hI I'~rlill'ln "II m'" required of Sublessee lI1ld~rthe terms nf said Musl~1 IC~'t,
Should the M.stel lease he terminated [or uny rcnson while this Suhle'l>': is in effccl 'hi~ Suhlcll.sc shall tcrminute ond Sublessor
sh:rtIlIIilVl' 1\41liahilil.y hl Sllhlt~~c~as oj result Ill"slIl'Illall1illilli!)Il.

A rliclt .\2

1':SCl',pl ftS moditied by this Addendum. Ih,' p/lrl;'" r''1,f1i,m "ueh und every plov;~h,o of 'he Sublease. In Ihe ,venl' (If
an~' l.:onllil:'t between the ~uhlca.~~and thilO AdJt.:"dulll. the Il·rln.' til' Ihi~Addendum shaH control.

A rlil-Ie .13

/\ ilell.ull jn My other ,'bli~u'il.ln ""'c,1 hy Sunl,:",'e w Suhle'Sor sholl likewise constitute a de(~ull under the
,,,.,,,;,;,,,,, "f,Ioi, Sublease """ shull emilie Suhlc"',,, hI '" I,il il:'elf III ils UPI;Ull, ur~1I l,m,t1ics uvuilul'lc under Ihis Suble.s. in
'h,' ,:v,'nl Ill' ddilUh heleunder,

Arliele J-I

1'''I.\:id~d Suhl~sst.:c has nlll. t'~f;udl~d lin :\Il~ l~rllb. of Ih~ h~l\sC h~'cin.Suhlt:,Il\~nr ~ranls HI Suhlcs."i....'\: IWu (2)
('nn"ClIl;', 11lllinn~In e.,en~ the l'trlll lill un "lIl1ilil.nlll 1'~li,," \.r Ii", (5) y"'llTS eleh Ull Ihe sume Icrlll, olld conditions ", ,"I
1;,,11, Io,:r,'in, Suill tlpl;'''' "".11 be dCl'med "ulul\1,"i,':,II)' c, ..rcis.:,d hl' Sule'sec unless Suhlessce shall give l\('liec 1\. I.llndlo,,,t '"
Jeusl llll\'c (J) lIlunths bcrorc Ihe expiration ol'lhl: termor rC1\c\\, .. 1 r~ri"J 1..hlJnin en~cl of Suhlc~~c.::·~ tksirc 1~ Icnninnh: soid

suhk:o,~, !n Ihc cvc,m ofa default in any '':1111,,1'\10<Sunlc;"e, 'Ioe.'( ,'pli(lIl, will be cancelled.
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Percentages

Three Percent (3%)

One and One-Half
Percent (1-1!2%)

Five Percent (5%)

Three Quarters of
One Percent (3!4%)

Five Percent (5%)

Four Percent (4%)

Three Percent (3%)

Six Percent (6%)

Twenty-Five Percent
(25%)

Twenty-Five Percent
(25%)

Twenty-Five Percent
(25%)

Ten Percent (10%)

EXHIBIT "e"
Business Activities

Of gross income from sales of petroleum products
excepting diesel fuel.

Of gross income from sales of
diesel fuel.

Of gross income from commissions paid to LESSEE
on sales involving property sold by LESSEE in
which LESSEE has no financial interest.

Of gross income from sales of boats
and boat motors,and any boat trailers and other
accessories included in the boat and motor sale.

Of gross income from membership sales and
monthly dues for boat club memberships ("Outer
Banks Boat Club")

Of gross income from servicing of boats and
motors, sales of boat and motor parts,
accessories to boats and motors and marine
hardware.

Of gross income from sales of food and
nonalcoholic beverages.

Of gross income from sales of alcoholic
beverages.

Of gross income from rental of boat
slips and related wet storage.

Of gross income from commissions of
any other compensation paid to LESSEE or
Sublessees for the right to install or operate
coin-operated vending, game, or service machines
or devises on the premises, including
telephones, or 10% of the gross income from any
such coin-operated machines or devices owned,
rented or leased by LESSEE or Sublessees for use
on the premises.

Of gross income from rentals for
small boat storage.

Of gross income from all other
authorized activities
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CONSENT TO SUBLEASE AGREEMENT

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

WESCO SALES CORPORATION

("LESSEE") and filed in the Office of the City Clerk as Document 00-18192 hereby consents to
that certain Sublease Agreement between the above LESSEE ("SUBLESSOR") and

BALLAST POINT YACHT & SHIP BROKERAGE, INC.,
AND ANDREW SHOEMAKER

("SUBLESSEE") dated January 31, 2005. Said Sublease shall be subordinate to the Master
Lease in all respects. The CITY is merely approving the SUBLESSEE and the proposed use, and
all terms and conditions of the Master Lease shall control and supersede any inconsistent or
contrary provisions in the Sublease. The CITY is not bound by any term or condition in the
Sublease which in any way conflicts with or is additional to the provisions of the Master Lease.

In addition, this consent is subject to the following conditions:

ASSIGNMENT AND SUBLEASING: SUBLESSEE shall not assign the sublease or sublet the
premises or any part thereof without the prior written consent of LESSEE and The City of San
Diego. An assignment by operation oflaw shall automatically terminate this lease.

HOLD HARMLESS: SUBLESSEE shall assume the defense of, indemnify and hold harmless
LESSEE and CITY from all claims, expenses and liability of every nature, directly or indirectly
arising from, or alleged to have arisen from the operations conducted on the leased premises, the
condition of the premises or from any act or omission of SUBLESSEE, his agents and invitees;
provided, however, SUBLESSEE'S duty to indemnify and hold harmless shall not include any
claims or liability arising from the established active negligence, sole negligence, or sole willful
misconduct of the CITY, its agents, officers, or employees.

INSURANCE: SUBLESSEE shall be insured by an insurance carrier acceptable to the LESSEE
and CITY against loss from public liability arising from the use or condition of or operation
conducted on the leased premises. Minimum coverage shall be one million dollars ($1,000,000)
COMBINED SINGLE LIMIT LIABILITY. A copy of the policy of insurance shall be filed with
CITY and shall name "The City of San Diego, its elected officials, officers, representatives,
agents, and employees" as additional insureds. Said policy shall specify that the policy may not be
terminated, altered or canceled without thirty (30) days prior written notice to CITY by the
Insurance company.



LEGAL PROCEEDINGS: Should it become necessary for LESSEE or CITY to commence legal
proceedings to collect rent, to recover possession or enforce any other provision of this consent ,
the prevailing party shall be entitled to an award of reasonable legal costs, including court and
attorney fees.

SUBORDINATION: This agreement is in effect a sublease ofa portion of the premises covered
by that certain Lease Agreement dated August 8, 1995 and First Amendment to Lease dated June
8, 1998 as amended between the SUBLESSOR herein and the City of San Diego. This sublease
is subject and subordinate to the covenants and conditions of said Lease Agreement
notwithstanding any provision hereof contrary to or in conflict with said agreement.

THE CITY OF SAN DIEGO

APPROVED AS TO FORM AND LEGALITY:

MICHAEL J. AGUIRRE, City Attorney

Dated I ()II d-.-I D~
I •

BY~~!Z!~
Deputy City Attorney

BALLAST POINT YACHT & SHIP BROKERAGE,
INC.

Dated By _~~~~..L.=------=:' __

~~ W SCO Sales Corp.
Frank Butler, President
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SUBLEASE

By this Sublease dated January 31, 2005, for reference purposes only, Sublessor hereby Subleases
to Sublessee the Premises, together with the non-exclusive right to use the Common Areas, upon and
subject to the following terms, covenants and conditions:

ARTICLE 1 - BASIC SUBLEASE PROVISIONS

1.1 For purposes of this Sublease, certain provisions are defined as tallows:

(a) Sublessor: WESCO SALES CORP. a California corporation dba DANA LANDING

(b) Sublessee: Ballast Point Yacht & Ship Brokerage, Inc., and Andrew Shoemaker

(c) Marina: DANA LANDING. 261O-B Ingraham Street, San Diego. CA 92109

(d) Premises: Building 6 as indicated on the location plan attached hereto as Exhibit "A"

(e) Anticipated Commencement Date: February I.2005

(f) Anticipated Term: Two (2) years.

(g) Permitted Use: Ollice space.

(h) Basic Monthly Rent: 51.328.25 (1.155 sq.ft.) I" month rent reduced to 5664.12

(i) Initial Security Deposit: 51,328.25

(j) Proportional Share: Approximately 42

(k) Base Year: The calendar year 2004.

(1) Procuring Broker: None

(m) Parking Allotment: Rights to use of parking facilities in common with other tenants and up to 3 spaces in
front of office for boat display provided City approves of such display.

(n) Business Hours: 6:00 AM to 6:00 PM. 365 davs a vear.

1.2 For purposes of this Sublease. the "Land" shall be defined as the site upon which the Marina, Common Areas and other
related improvements, facilities, service areas and equipment are located (as legally described in Exhibit "B" attached hereto).

1.3 For purposes of this Sublease. the "Common Areas" shall be defined as those interior and exterior portions of the
Marina and such other areas. facilities and equipment serving the Marina. which are designated by Sublessor tor the common use
and benefit of Sublessees, Sublessees emplovees. customers and invitees. and all members of the general public. Such areas.
facilities and equipment shall include. without limitation: entrances: exits: lobbies: all water based facilities: stairwavs; corridors:
passageways: public washrooms: parking facilities: loading areas: plazas: private sidewalks: landscaped areas: walkways:
mechanical. electrical and telephone rooms: utilities and related facilities; electrical. mechanical. sprinkler, lire detection or
prevention equipment. security equipment. and related facilities: duct shafts: operating. maintenance and storage areas: and
service areas. equipment and facilities.
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1.4 For purposes of this Sublease, the "Subleasehold 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), and the fixtures, doors, windows, openings and finishes
installed therein or thereon; the interior drywall on exterior walls and partitions demising the Premises from Common 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, heating,
ventilation, air-conditioning, electrical, tire/life safety and mechanical systems (collectively "Mechanical Systems'') from the
common point of distribution on the !loor for each such system to and throughout the Premises; any Mechanical Systems or
intra-Marina telephone 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 Sublessee to remove as a condition of making such Alterations. The Subleasehold Improvements shall include all of the
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 by Sublessor during the Term of this Sublease with the intent of reducing Operating Expenses: were installed by
Sublessor during the Term of this Sublease to maintain the quality, integrity andlor character of 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 1.1 through 1.4. above are subject to moditication,
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 commence on the Commencement Date. which 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 which 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 tor 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 svsterns.

2.2 The "Initial Term" of this Sublease shall commence on the Commencement Date 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 Date"), unless sooner terminated as otherwise provided herein. The "Term' of this Sublease shall 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 moditication or addendum thereto
made in accordance with this Sublease). Unless expressly stated to the contrary herein, anv 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 shall tender possession of the Premises to Sublessee and notifv Sublessee of the Commencement Date by
means of a Notice of Sublease Term Commencement Date ("NL T") indicating the basis tor the Commencement Date. Within
seven (7) days after receipt of the NLT, Sublessee shall either conlirm the Commencement Date 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 coneIusive as between Sublessor and 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 on the lirst 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 of the 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 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.

3.2 If Total Monthly Rent is not received by Sublessor by the fifth (5th) 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 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 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 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 non-progressive tax on or measured with respect to
gross receipts), whether imposed by a government authority or agency, or 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 Base Year Property Taxes ("Tax Rent"), 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 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 on the 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 fully reimburse Sublessor for any Property Taxes assessed lor 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 lor 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 9: costs of maintenance performed pursuant to Article II; parking facility operation.
maintenance and management (excluding Sublessor's on-site manager(s)idock master): 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 included in either Property Taxes or Capital Expenses.
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5.2 Any item of operation, maintenance, repair, improvement, management or 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
tor such Year ("Operating Expense Rent"), as follows. As soon as practical after the beginning of a Comparison Year, Sublessor
shall estimate Operating Expense Rent lor 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 lor the Year and either invoice Sublessee for any underpayment or
credit any overpayment to Total Monthlv 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 - CAPITA L EXPENSE RENT

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

(a) Required by directive of a government, quasi-government or regulatory agency or authority pursuant to
either a law or statute (or interpretation of same) newlv 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.
Any item of cost or expense included in Capital Expenses shalt not be included in either Property Taxes or Operating Expenses.

6.1 For each calendar year during the Term, Sublessee shall pay to Sublessor the Proportional Share of anv Capital
Expenses which Sublessor amortizes (with interest pursuant to Article 17.8) in such calendar year ("Capital Expense Rent')' as
follows, As 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 (underpayment of estimates trorn
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 lor the calendar year and either invoice Sublessee tor 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 vear, Capital Expense Rent shall be prorated.

ARTICLE 7 - SECURITY DEPOSIT

7.1 The Initial Security Deposit is due upon Sublessees execution of this Sublease. During the Term, Sublessee shall
deposit additional amounts with Sublessor so that the total amount held by Sublessor (vSecurity Deposit") is not less than
Sublessee's then current Total Monthly Rent, The Security Deposit shall be held by Sublessor as security lor the faithful
performance by Sublessee of all of the terms. covenants and conditions of this Sublease to be kept or performed bv Sublessee.
Sublessor shall not be required to segregate the Security Deposit trom its general funds or pay Sublessee any interest thereon.
The Security Deposit shall not he used bv Sublessee lor payment of last month's rent Sublessor mav use, apply or retain all or
any part of the Security Deposit for the payment of rent or any other slim in default. or to compensate Sublessor tor any loss or
damage which Sublessor has suffered or mav sutler due to Sublessee's default of this Sublease. If Sublessee fullv and taithfullv
performs every provision of this Sublease to he performed bv Sublessee. then Sublessor shall return to Sublessee anv Security
Deposit which has not been so used, applied or retained within sixtv (60) day's of the termination of this Sublease: however,
Sublessor may retain such Security Deposit as reasonablv necessary to secure anv remaining obligations of Sublessee under
Articles 4, 5 and 6. which Sublessee acknowledges cannot be Iuilv 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.
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ARTICLE 8 - USE

8.1 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 or occupy the Marina, Common Areas
or Premises in a manner 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 the cost of any insurance policy described
in Article 15: or violates rules. orders, regulations and requirements of any insurance lire rating bureau. The Premises shall not
be used for any lodging, sleeping or unlawful purpose. Sublessee shall. at Sublessees sale 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 to compliance generally required throughout the Marina. in which case recovery of
costs may be subject to Article 6).

ARTICLE 9 - UTILITIES AND SERVICES

9.1 Sublessee shall pay lor all utilities furnished the Premises.

9.2 Sublessee shall pay Sublessor's reasonable charge lor anv Services 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 heat or consumes unusual amounts of electricity shall be
made at Sublessee's sale cost and expense.

ARTICLE 10 - PARKING LICENSE

10.1 Sublessor grants Sublessee a revocable license to park, 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 lor use of the
parking facilities and otherwise use the parking tacilitv in a safe and lawful manner. No estate is conveyed to Sublessee and no
bailment is created hereunder. Sublessor is not responsible lor 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 Sublease. Sublessor may revoke this license with respect to anv 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 11 - REPAIRS

11.1 Sublessee shall. at Sublessee's sale 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 bv the Premises. interior
partitions and glass panels. carpeting. wall coverings and kitchen facilities) and any Mechanical Svsterns which are above-
Marina standard and installed or exist to exclusivelv serve the Premises. All work related to (including connections with)
Mechanical Systems shall be performed bv Sublessors 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 broom clean condition.

11.2 Sublessor shall repair and maintain the Common Areas. structural portions of the Marina. and Mechanical Svstems
generally serving the Marina. Provided Sublessor uses commerciallv reasonable efforts to minimize interference with
Sublessees use of the Premises. Sublessor may install. repair and maintain Mechanical Svsterns above the ceiling. below the
floor. within the: walls and central core. and ternporarilv restrict access to the Marina. Common Areas and Premises to do so.
Sublessee waives al1~' right to make: repairs at Sublessors expense pursuant to California Civil Code section 19...1.':;or ~1I1Ysimilar
law. statute or ordinance.

ARTICLE 12 - ENTRY BY SUBLESSOR

1':;.1 With reasonable prior notice. Sublessor shall han: the right to inspect and show the Premises. and enter the Premises to
perform Sublessor's duties pursuant 10 Article 11.2: 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) fix Sublessor to supplv regular Services or to post legal notices, Sublessor shall have kevs
to all doors in the Premises. and Sublessee shall not change locks on any doors without Sublessor's prior written consent.
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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 hanging of artwork). Sublessor's prior written consent is required for all Alterations.
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 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 shall, within said ten (10) day period, notify Sublessee if Sublessee will be
required to either: remove the proposed Alterations at the end of the Term 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, if any 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, Marina and Premises free from any liens resulting from work
performed, materials furnished or obligations incurred by, or on behalf of Sublessee.

13.2 Sublessor may require Sublessee to immediately remove any 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 termination 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 a supervision fee to Sublessor in the amount of ten percent
(10%) of the cost of such work.

ARTICLE 14 - HAZARDOUS MATERlALS

14.1 "Hazardous Materials is delined 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 lor
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.

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 lire insurance (with standard extended coverage endorsement perils, leakage from lire protection devices
and water damage) covering the Marina and all fixed improvements therein, the Subleasehold Improvements and Manna
standard Alterations (excepting those items Sublessee is required to insure pursuant to Article 15.2, subparagraphs [bl through
[d): (c) insurance lor 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 such 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 Tenn. 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 (S 1.000,000.00) lor anyone accident or occurrence. with Sublessor and
the City of Sam Diego named as additional insureds: (b) all risk or lire 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 lire protection devices. pipes, appliances and other
plumbing) covering the full replacement cost of Sublessee's trade fixtures. furnishings, equipment, inventory. stock-in-trade.
personal property and above-Marina standard Alterations: (c) insurance lor loss of income or insurable gross profits in such
amounts as Sublessee prudently determines is commercially reasonable and sufficient: and (d) workers' compensation insurance.

15.3 With regards to insurance coverage required pursuant to Article 15.I(b). (c) and (d). and Article 15.2(b) and (e): each
such policy of Sublessor or Sublessee shall include a clause or endorsement whereby the insurer waives its right of subrogation
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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 covered by such insurance. On or before use or occupancy of the Premises for any purpose, and from time
to time during the Term. Sublessee shall provide Sublessor and the City of San Diego with certificates or other proof necessary
to verify that all required insurance clauses and endorsements have been obtained and are in full force and effect, Each of
Sublessee's policies shall contain an undertaking by the insurer to advise Sublessor and the City of San Diego prior to anv
material change, reduction or cancellation thereof

ARTICLE 16 -lNDEMNIFICA nON

16.1 Subject to the waivers of subrogation and liability set forth in Article 15.3, Sublessee shall indemnify and hold
Sublessor harmless from and against 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 arising from: the negligence or willful misconduct of
Sublessee. its servants, employees, agents, contractors, invites, concessionaires or licensees, or those over whom Sublessee
would normally be expected to exercise control, whether in or about the Land, Marina. Common Areas, Premises, or parking
facility, any claim that may be asserted against Sublessor by any person or entity other than Procuring Broker who claims a right
to compensation for brokerage services in regards to Sublessee; and Sublessee's breach or non-performance of any provision of
this Sublease, If any action or proceeding is brought against Sublessor by reason of any such claim, Sublessee, upon notice from
the Sublessor, shall defend the same at Sublessee's expense by counsel reasonably satisfactory to Sublessor.

16.1 Subject to the waivers of subrogation and liability set forth in Article 15.3, Sublessor shall indemnity and hold
Sublessee harmless from and against 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 arising from the negligence or willful misconduct of
Sublessor, its servants, employees, agents, contractors, invites, concessionaires or licensees, or those over whom Sublessor
would normally be expected to exercise control, whether in or about the Land. Marina. Common Areas. Premises, or parking
facility, or Sublessor's breach or non-performance of any provision of this Sublease. If any action or proceeding is brought
against Sublessee by reason of any such claim. then Sublessor, upon notice from Sublessee. shall defend the same at Sublessor's
expense by counsel reasonably satisfactory to Sublessee.

ARTICLE 17 - DAMAGE OR DESTRUCTION

17.1 If any portion of the Land. Marina. Common Areas or Premises reasonably 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 notify Sublessee of same. If in Sublessor's
reasonable opinion repairs can be completed within one hundred twenty (120) days after the Damage Event and the Damage
Event occurred prior to the last year of the Term, Sublessor shall repair same during which time this Sublease shalt remain in full
force and effect (subject to Article 19). If in Sublessor's reasonable opinion repairs cannot be completed within one hundred
twenty (120) days after the Damage Event. the Damage Event occurred during the last year of the Term, or the Damage Event is
not insured, Sublessor may either repair same during which time this Sublease shall remain in full force and effect (subject to
Article 19) or terminate this Sublease upon at least thirty (30) days' prior written notice to Sublessee (subject to Article 19).
Sublessor's obligation to repair the Premises shall only extend those items required to be insured by Sublessor pursuant to Article
I5.I(b), unless Sublessee assigns to Sublessor the proceeds of any insurance required pursuant to Article 15.2(b) with respect to
above-Marina standard Alterations and pays to Sublessor any deductible under such policv. Sublessee hereby waives application
ofCalifornia Civil Code sections 1932(2) and 1933(4).

ARTICLE 18 - EMINENT DOMAIN

18.1 If all or any portion of the Land, Marina, Common Areas or Premises is taken tor any public or quasi-public purposc
by any lawful power or authority by exercise of the right of appropriation. condemnation or eminent domain. or sold in lieu or
such taking ("Taking''), then if the Taking substantially interferes with Sublessee's use and occupancy of the Premises. this
Sublease shall terminate on the date of Taking. If the Taking does not substantially interfere with Sublessee's use and occupancy
of the Premises, Sublessor may either terminate this Sublease or. after the Taking. restore the Premises to substantiallv thc same
condition prior thereto, Sublessee shall not assert any claim lor any interest in this Sublease: however, Sublessee shall be entitled
to bring a separate action for relocation expenses. and damages to Sublessee's personal property, trade fixtures and goodwill.
Sublessee hereby waives application ofCalifornia Code of Civil Procedure section 1265.130.
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ARTICLE 19 -INTERRUPTION OF USE

19.1 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 II), or failure 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 the 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 the
foregoing, this Sublease shall not be terminated if Sublessor takes action within said thirty (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 eighty (180) days'
period.

ARTICLE 20 - SUBORDINATION

20.1 Subject to the provisions of Article 232, this 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 or hereafter
in force against the Marina or Project or any part thereof, and to any and all renewals, modifications, consolidations.
replacements, substitutions and extensions thereof. as if the mortgage, trust deed or other encumbrance and all of its renewals,
modilications, consolidations, replacements, 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 Master Lease or the foreclosure of any mortgage, trust deed or other
encumbrance, or upon a transferor conveyance 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 Sublease 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 lor: 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 (I) 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 any
improvements to the Premises, Marina or Project required under this Sublease, whether prior to or during the Term. or in
connection with any renewal, extension or expansion hereof.

20.3 Sublessee shall, within live (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, nondisturbance
and attornment pursuant to this 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,

ARTICLE 21- MARINA PLANNING

21.1 ·Intentionallyomitted.

ARTICLE 22 - ASSIGNMENT AND 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
filly-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 thirty (30) days,
Sublessor shall notify 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"). [1'. Sublessor elects to terminate the Proposed Portion, then Sublessee's Total
Monthly Rent and Proportional Share shall be reduced accordingly as of the proposed date of the Assignment. Sublessor shall
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 relerting of the Proposed Portion .or the 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 terms of this Sublease (excepting rights to extend this Sublease or expand the Premises, unless so granted
by Sublessee), and as security lor Sublessee's obligations under this 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
obligations under this Sublease, Sublessee shall pay a reasonable processing lee to Sublessor lor each Assignment. not to exceed
Five Hundred Dollars (S500.00).

ARTICLE 2J - 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, [1'. Sublessee holds over after the Term without the prior
written consent of Sublessor (which Sublessor may withhold in its sole discretion, without regard to Article 27.1). then Sublessee
shall be a Sublessee-at-sufferance. Sublessee shall perform each and everv term, condition and covenant of this 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 under the Sublease, lor 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 bv Sublessee to Sublessor in the last full month of the Term. Nothing herein shall prevent Sublessor
from exercising any other rights under this Sublease or the law to regain possession of the Premises. Acceptance of any payment
from Sublessee after expiration of this Sublease shall not constitute a renewal or extension thereof.

ARTICLE 2-1- 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. anv Basic Monthlv Rent or Additional Rent. or fails to cure. within thirty (30) days after receipt of
notice from Sublessor. Sublessee' s failure to observe anv other term of this Sublease (however, Sublessee shall cure in such
shorter time as reasonably necessary due to an Emergency. and if more than thirty [30] days are reasonably required to cure, then
no default will have occurred if Sublessee commences to cure within the thirty [30] day period and diligently prosecutes same to
completion). Sublessor mav 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 lor an" failure to observe an" term of this
Sublease, unless Sublessee notifies Sublessor of such default and Sublessor tails to cure samc within thirty (30) days after receipt
Sublessees notice (however. Sublessor shall cure in such shorter time as reasonably necessary due to an Emergency. and if more
than thirty [30) davs are reasonablv required to cure. then no default will have occurred if Sublessor commences to cure within
the thirty 130J dav period and diligentlv prosecutes same to completion).
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ARTICLE 25 - REMEDIES, ATTORNEYS' 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.\). No remedy or election hereunder shall 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 terminated by the Sublessor because of a default, and Sublessor proceeds under California Civil Code
section 1951.2, this Sublease shall 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 the 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 lor 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 the default of Sublessee). The "worth at the time of award" shall be
computed by allowing interest at ten percent (10%) per annum 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~o).

25.2 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 the appeal from any such
judgment), whether such costs were incurred or services were performed by in-house or outside counsel.

25.3 Sublessor and Sublessee each hereby 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 or occupancy of the Premises. any claim of injury or damage. or 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
such waiver would be to invalidate in whole or in part, or to limit or impair in any manner any policy of insurance in force lor
the benefit of Sublessor or Sublessee or to limit or impair any rights, remedies or coverage afforded thereunder.

ARTICLE 26 - NOTICE

26.1 Notice shall be given to Sublessee at the Premises. Notice shall be given to Sublessor at 21500 Nordoff Street.
Chatsworth, CA 91311 Attention: Frank Butler with copy to The Law Offices of Shai Oved at 20700 Ventura Blvd., Suite 220,
Woodland Hills. CA 9136.:1. Either party may. by written notice to the 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 bv 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 acknowledging delivery, notice rnav 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 - GENERAL PROVISIONS

27.1
required.
delayed.

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

27.2 Rules and Reaulations. Intentionally omitted.

27.3 Contlict of Laws: 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 Countv of Los
Angeles.
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27.4 Joint and Several Liabilitv. If more than one person or entity executes this Sublease as Sublessee: each shall be jointly
and severally liable for all obligations of Sublessee hereunder: any act or signature by one shall be binding upon all persons or
entities constituting Sublessee: and. any refund or payment to one shalt be etTective as to all persons or entities constituting
Sublessee.

27.5 Successors and Assians. Except as provided to the contrary herein, each covenant. condition and provisron of this
Sublease shall be binding upon and shall inure to the benefit of the parties hereto. their respective heirs, personal representatives,
successors and permissible assigns.

27.6 Definition of Sublessor. "Sublessor" is defined as and is limited to only the lessee at the time in question under the
Master Lease of the Marina (whether pursuant to a tee interest or Sublease hold interest under a ground Sublease of the Land). If
Sublessor transfers. assigns or conveys its interest. Sublessor shall be automatically freed and relieved of all liability with respect
to the performance of any covenants or obligations in this Sublease to be performed from and after the date of such transfer,
assignment or conveyance (including return of Security Deposit. provided Sublessor transfers all Security Deposit which has not
been used, applied or retained prior to such conveyance to Sublessor's successor in interest).

27.7 Waivcr Time of the Essence. A party's waiver of any breach of this Sublease shall not be deemed a waiver of any other
breach. No custom or practice which develops between the parties shall be deemed a waiver of either party's right to require
strict performance hereunder. Time is of the essence.

27.8 Interest. Wheresoever interest is required under this Sublease. and in lieu of the legal rate to be used in the computation
of anv interest owed Sublessor in any judgment or award of the court, interest shall be charged at the rate often percent (10%) per
annum.

27.9 Entire Allreement. Severability. Except as expressly set forth herein, neither Sublessor nor its employees. agents or
contractors have made any representation or warranty concerning the Land. Marina. Common Areas or Premises, or the
suitability of either for the conduct of Sublessee's business. This Sublease contains the entire agreement of the parties hereto
with respect to the tenancy created hereunder and no prior agreement or understanding (whether oral or written. expressed or
implied) pertaining to same shall be effective, and this agreement shall be deemed integrated This Sublease may only be
modi tied. amended or added to bv an agreement in writing executed by the parties hereto. The use of boldface, italics or
underlining are tor convenience only. and shall have no effect upon the construction or interpretation of this Sublease, If any part
of this Sublease is declared invalid. void or illegal, the remaining portions of this Sublease shall not be impaired or invalidated,
and this Sublease shall otherwise remain in full force and effect.

27.10 Marina Name: Advertisiuc. Sublessor shall have the right to change the name or street address of the Marina upon
reasonable prior notice to Sublessee. All advertisements or other public solicitations concerning the Premises shall require
Sublessor's prior written approval,

27.11 Quiet Possession. Except as provided to the contrary herein. upon paving the rents reserved hereunder and otherwise
observing this Sublease. Sublessee shall have quiet possession ofthe Premises tor the Term.

27.12 Examination and Deliverv bv Sublessee. Submission of this Sublease tor examination or signature by Sublessee does not
constitute a reservation of or option to Sublease. and shall not be effective as a Sublease or binding legal document until
execution and delivery bv all parties hereto.
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27.13 Contidentialitv. Sublessee agrees to keep the terms of this Sublease contidential and shall not disclose same to anv
other person not a party hereto without the prior written consent of Sublessor. Sublessee shall not record this Sublease or a short
form memorandum thereof

WHEREUPON, THE PARTIES HERETO HAVE EXECUTED THIS SUBLEASE
ON THE DATES INDICA TED

SUBLESSEE

ANDREW SHOEMAKER

BALLAS YACHT AND SHIP BROKERAGE, INC.

SUBLESSOR

CO SALES CORP., DBA DANA LANDING
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Addendum No.1 to Marina Sublease dated January 31, 2005, between Wesco Sales Corp. dba
Dana Landing, Sublessor, and Ballast Point Ship & Yacht Brokerage, Inc., and Andrew
Shoemaker, collectively as Sublessee, regarding the portion of Building 6 at Dana Marina, 2610-
B Ingraham Street, San Diego, CA 92109.

Article 28

In addition to all other rent pavable pursuant to this sublease (Basic Monthly Rent, tax rent, operating expense rent,

percentage rent and capital expense rent) Sublessee shall pay Percentage Rent due the City of San Diego on Sublessee's Gross

Sales pursuant to the schedule attached hereto, marked Exhibit "C" and by this reference and incorporated herein. The City

percentage rent shall be paid on or before the 21 st day of each month after the month in which this sublease commences.

Sublessor and the City of San Diego shall have the right at any Lime to inspect and/or audit Sublessee's books and records.

Should the results of any such audit reveal an underpayment of the percentage rent due for the audit period of 3% or more,

Sublessee shall pay all sums found due immediately. together with all costs of the audit and legal fees and costs incurred by
Sublessor and the City of San Diego.

Article 29

Sublessee acknowledge that Sublessor does not provide anv security for the marina and. consequently, Sublessee

assumes all responsibility for vandalism. damages to or theft from the subleased improvements and will hold Sublessor and the

City of San Diego free and harmless from any claims in connection therewith.

Article 30

Cost of living adjustments ("COL') On March I of each year commencing March I. 2006. the Basic Monthly Rent

shall he adjusted by the change. if any, in the Consumer Price Index of the Bureau of Labor Statistics of the US Department of

Labor br Urban Wage Earners and Clerical Workers for San Diego. California. Irrespective of anything to the contrary herein

contained annual increases shall be no less than 1.5% per vear, The adjustments shall be made each 12 months of this Lease and
anv extensions. All items (1982-1984 = 100) herein referred to as the "CPl."

The Basic Monthly Rent payable in accordance with Article 1.1(h) shall be calculated as follows: the Basic Monthly

Rent set forth in paragraph 1.1(h) of the attached Sublease. shall he multiplied by a fraction the numerator of which shall he the

c.P.!. of the calendar month 2 (two) months prior to the month(s) specified above during which the adjustment is to take effect.

and the denominator of which shall be the c.P.!. of the calendar month which is 2 (two) months prior to the lirst month of the

term of this lease as set forth in paragraph l.1(e) CBase Month"). The sum so calculated or the sum arrived at as a result of the

minimum annual increases set forth above. which ever is greater. shall constitute the new monthly rent hereunder.

In the event the compilation and or publieation of the C .P.!. shall he transferred to anv other governmental department

or bureau or agency or shall he discontinued. then the index most nearlv the same as the c.P.!. shall he used to make such

calculation. In the event that Lessor and Lessee cannot agree on such alternative index. then the matter shall he submitted lor

decision to the American Arbitration Association in accordance with the then rules of said association and the decision of the
arbitrators shall be binding upon the parties. The cost of said Arbitrators shall he paid equally bv lessor and lessee.



Article 31

This Sublease is subject and subordinate to the Master Lease with the City of San Diego.

Sublessee agrees to be bound bv and to perform all acts required of Sublessee under the terms of said Master lease.

Should the Master lease be terminated for any reason while this Sublease is in etTect this Sublease shall terminate and Sublessor
shall have no liability to Sublessee as a result of such termination.

Article 32

Except as modified by this Addendum. the parties reaffirm each and every provision of the Sublease. In the event of

any contlict between the Sublease and this Addendum. the terms of this Addendum shall control.

Article 33

A default in any other obligation owed by Sublessee to Sublessor shall likewise constitute a default under the

provisions of this Sublease and shall entitle Sublessor to avail itself at its option. of all remedies available under this Sublease in
the event of default hereunder.

Article 3-'

Provided Sublessee has not defaulted on any terms of the lease herein. Sublessor grants to Sublessee a single option to
extend the Term for an additional period of two (2) years each on the same terms and conditions as set forth herein except that

Basic Monthly Rent shall be at the then prevailing market rate but in no event less than the current rate. Said option shall be

deemed automatically exercised by Sulessee unless Sublessee shall give notice to Landlord at least three (3) months before the

expiration of the term or renewal period then in effect of Sublessee's desire to terminate said Sublease. In the event of a default
in anv term of the Sublease. these options will be cancelled.
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toncCl~C St\UII'.Oe.tonV hlViNI a rediue 0' "3Iii.aCl.~,,1lienl;' Nortn~a~l&ll¥ Ilorl{; II1D
.1; Of salCl cuM" di.tlno."ol17e.~!l1881 tv GllordlnlteS Nco,th 11,'43.91 erodWut
15,014.12; thenee Seulh 31102~'04· ean, • tliltlnli. of 75.~ I." to II i>Di,..tIn e
l,Z80.00 toll. 'lldil/t Glr/e ..ccinoaYtl 8~.rtw8Il"Il',.: trlellc, Northn.tarly .10"'9 llll arc 0'
•• io:l curve ii dlaunet ., i:l6.~OOte.1 to ,00(d""aI01 N",d,·B, 762.91 Ind We.l 14,886.16:
Ih.rn:~ South 19.5"24· Eeas, Bdiot.ti~ 0110:1..67 felll to cillIrdi"aUs ND"n BAee.C.t
'Ind WI" 14,763.:le:.illo ~Dlm bel"ll .lao tn~.il'O:nl',,,g of a 475.00 IoDt radiU, corve.
cone IV 0 W~torly; th.no. 90U1hllilV lIollV .trie.· ~ "I tlld ,,"'';t! through • ~."tr.lal1Whl, at
09 "38'1\4' a dlaUlroe:' 0' '9.9i feet Ul-thi> b09i';n.inll 01 • C(ll'l'lllculltl '91\.00 foot ,ac!iUQ
~ •• Dolle'vI WQIl;'/v: tt.el\CI·~I1Y'~ tlie SIC oheid DVI'II' t~roUQn 1 elnlll':
alight of 1t".e'3Q",' oIIIt8rtoi ,,4 a' .04 ..... ~ ooordin1l101 Nortf'l ll,3~4.08 tl'\d W_t
'01,740.'.; thenc:8. SOllthOe"!Y.l'Oo"w .. t,,' lI"en08 of ~32.02ieet to oecrdin .... No""
!!, ,<l2, ~2 .r,d W.el 1.;7i5.8C\ieill ,:01111b":t\O' '''0 :~a bagl"n;lla of • 111I:i.oe loot IIdl".
lancel'lt ~UJV'. con~.v. ,.r;alteily;·th.1I01' Sout~I!lf '''.11 SClUlh1lasttrly Ilon~ lhe .•,~ o.t ~.Id
CUlve tt.rcugh • u."tJ., lIIIa'e ·oi 46 .1l3~· :·.·d,.. e".,e of 1i 1.42 flel to li'l' It~SIl\""1tOof
II 215,00 foot ladluE rellllrM·cUrV., o.n~Il\I'Wenllrlv: ~h.nc'50uln .. stP.t1Vand ~O\ltl,.nv
010/19 tha ar'C of IDId QllMIllllOU;f\ II 118nl~ai angIs (II ~"&O'&C"., dist.nel of l1lO.84

fi.t IQ tho TPlUe ·I'QINTO~ 1I!!GIHNlNG''lnd o~r.tol"'ftQ 4,O\J .area 01 'I~ erea 1M " e 7
110111 Itt WIRIII' ,"",. '. '

'i· ..
EXC !:rTING th~ ponlan deacrll:etl as fgllowli: :

!",

.v-
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til' phon .. , Of '0'111Qf the 1:1"" •
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Of {lroae Ille,eme fram lontlll ior Imall
bOlt a101Ig,.

01 yrOSS meorna from aU ettler
authorlrad llcttolititS-



Feb-03-03 12:39A SHAI DIRECT
/

P'. ':>2,

CONSENT TO SUBLEASE AGREEMENT

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

WESCO SALES CORPORATION

(LESSEE) and tiled in the Office of the City Clerk as Document 00-18192, consents to that
certain Sublease Agreement between the above LESSEE (SUBLESSOR) and

R & R Yacht Sales. lnc., dba Sundance Marine
Roy Gaertig, and George Prchal

(SUBLESSEE) dated January 16.2003. The Sublease shall be subordinate to the Master Lease
in all respects. The CITY is merely approving the SUBLESSEE and the proposed use, and all
terms and conditions of the Master Lease shall control and supersede any inconsistent or contrary
provisions in the Sublease. The CITY is not bound by any-term or condition in the Sublease
which in any way conflicts with or is additional to the provisions of the Master Lease.

In addition. this consent is subject to the following conditions:

3

Premises permitted lise: Office space.
Sign installation: All signs installed shall be in compliance with the sign policy for
Mission Bay Park.
Additionalconditions attached as MINlMUM STANDARD SUBI.EASE
CONDiTIONS.

4;-4-63 Sublessee

J
2

"

Oated..d .: ).J -D3 Sublessor By__ "\U-~~Q~.l-V-J",A,<~
Wesco Sales Corp,
By: Frank Butler, its President

Dated #4D3 Sublessee By__

Dated-
;).-11:,-03 Sublessee

'. . '
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Dated .:s -/3-03

.'

P.03

THE CITY OF SAN DIEGO

By_~_-=- _
Tim C. Rothans, Deputy Director
for the City Manager

APPROVED AS TO FORM:

czz~a?~
B ,,~

Deputy City Attorney -..c:==--__ --..,
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WESCO SALES CORP. & ROY GAERTIG, GEORGE PRCHAL, R&R YA(:HT
SALES, INC, dba SlINDANCE MARINE

SUBI.F.ASE OF OFFICES AT 2610-B INGRAHAM STREET,

SAN DlF.GO, CALIFORNIA
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SUBLEASE
By this Sublease dated January 16, 2003. for reference purposes only, Sublessor hereby Subleases

to Sublessee the Premises, together with the non-exclusive right to use the Common Areas. upon and
subject to lhe following terms. covenants and conditions:

ARTIeLl! I - BASIC SUBLEASE PROVISIONS

1.1 Fo, pUrpMCSofthi. Suhlca'lC, certain pro~i.ilm_ a", <kfmed as billow.

(a) Suble.,,,,· WFSCO SALES CORP a California ",,,,,,,ration dba DANA LANDINO

(bl S"hle."",· Roy Gaertig, (jtn'l!e Pn.ilal, k&K Y""hl Sales-Inc., dbl.lSundanlX' Manne

I)ANA LAMJING, 26 100BlngndwIl Stm:l. San Diego. CA 92109

(d) Premises: Building 6,<, indic.,tcd on the locaIi"n plan atbehoed hereto •• Exhibit "A."

(e) Anlicil""oed Commenccmeut /)ok: Februllry 1,200.1

co Antieipat.,,) Term: lwo(2) year>

Ill) I'crlllin.,,) U"":

(h) 1I•• ic Monthly K",": SI,270.511 (1,155 sq.Il.)

(i) Initi.1 Security Deposit: $1270.50

Ij II'roponion.1 Share:

(k) IlMr Year: The ""lenda' yta' 21102.

II) Proeuring Ilroker: None

(m) ""rkin!! Allotment: Rights to usc of".rl.inS faeilitics in c.ltllnllm wilh other ttn"nl •.

(n) Business Hours: 6:00 AM to 6:UllI'M ..165 day'lft year.

1.1 t·or pur!""", "I' this Sublc:llole,the "J .•nd" ,h.,11 be dtli..oed ., the site upou which the Ma'ino. Cumm'm I\rcas and other
rdated unp",vemenl.o fac:ilitks. se.. icc lIRa. and equil,,,, en larc located (ll5lesally d.,.;ribcd in E.hibil "B" attached herel,,).

I.J Fur purposcs of this Sublease, !ht "Cnmmt>n Areas" .... 11 be defined a. lh, .... interior 8Iod .xler;nr ponjon. nf IbI!
Marin. '00 such nther ._'0 facilities ancl equipment ".,,,,in!! the Manna. which 're dcsillll'lltd b.y Sublessor t(u lhe e<munOQ lISC
.nd benetil nf SuhlcoJs«s. Suhl .. _s' emplor-. cu"'orners and in'vil=, and all members of thc lIenellll public. Suoh a"", •.
fllCililie' .nd equipmtnt .hall includt. without limillltiofl: enlranen: txit., Inhbies: all wattr b....ed f.eiliti...... 'lairw.y,,- corrido .. :
l"'sS3l\eway': pllblie washn.,m.: parkinll fileilit;",: 1000diJll,(area,: r1az:u;; ("ivllle .idewalks: land"""ped areas: "a1kw.ys:
me"han;cal. clt>:lrical .nd~ iclerhn11e rooms: utilit;". and related tia,.ililics; electrical. ," .. hanical. sprinkler. fire <ktcction ."
1'''''en1n.m c:quipmtnl. "CCurily equip'11eDI. llnd ",Iatal lilcilitie,: dUCI .lIan.: oPCratinll. n",inlen.,"cc and sln",l!C .",as: and
sr.v;':t """'_. equip,"e.)t und f.eiliti~.

Page I of 12
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1.4 For purposes of this Su"",,".... Ihe "SublcllSdtold hnprovcrm:nts" WIt be defined as inciudinJ(. WlthOUIhmitation,
rarliliun, wilhin the interior of the Premises lIPd the interinr ''ll\'-half of partili"nins demising the Premises frOll! adj_cent
premises (wheth... "al>-to-sJab, cciling.heighl or a lesser OOl\ht). and the fixtures, <1<., ... , windows. ,~.... ing, and tini>he>
in><1ltIl.'dtherein or the...,on; the intener drywall on extenor MIls lind rarli1ion. demising Ihe Premises frorn Cnml1lQnlUcas;
eabmCII)'. nlilinll'. paneling, and woodwoo.; inlel\llItcd ceilin!! 'y,lems (including l!rid. panels and lighl;n,l); CMpctin(l.and nlher
11,.... lini.he.; kill:~, liscililiC'l(including sinb. "I'J'lianec. and other li~harcs) or other .imilar facilinc,.; ",sl ""m. inrende.J II'
exclusivelv <c[VC the Premises (i""ludinll showers. 10ilello.ba'lin. and other lisillres); the components of the meehani... I. hcatinJ(.
venti"'Ii"";. air-condilionin!!. clcctrial. liWlili: ...eety and mcchani.'llI systems (collectively "McehllnMd S~·.lems"J flom lb.
common ,,,inl ue distribution On the Roor for =h ouch 'yotcm to "nd thnlughout the I....mise... any Mcchllnical !;ystcms or
inlra-M:orin., telephone nelwork cabling which "'" indcpcn~'1 nr the base·Marilla Mechanical Systems a"d e,clusively ""'.
the I'terni""" (wh.1hcr 01 DOtsuch .y.lem is eOlltllilledenlirely within the Premises); and. AII.noliorn;which Subleo<",,,has not
n:quiNd SUblcl;SccII. fCII1QVCas a eondiliun "I' making such Alterations. lhe Sublca.....huld ImprovelTlent, 'Wollinclude all "I' the
li''''Il'';nl\ improvcment. in IIr 10 the I'remi!lC>"'Ilardlcss of ,:"h~lh", ~uo;himprov"n~llls eilher: existed in Ih. Pn:rnisa prior II.
Suhl"".,". having elll""'" inlo thi1 Sub!ea.',,, wen: paid for by cilher Sublessor or Suhlcs= (or II prio,· Sulrlesscc); we.. ,
in$lallcd hy eilher Sllb~_ ", Sulrlcssor '" a c.>llwliun III' this Subfcu"c; were installed by Sulrlessor durill~ Ihe Tmn of this
Sublcas..' II' ",,"ply with tht requirement~ Of dim'ti'"" III' a IlOvcnllllCl,l.qua:li-IlOVCfnm"nlur lCIlul"to~ .l!""~y '>r authoritv:
were installed by Sublessor dUrinll Ihe Tenn of Ihi., SublclrJc with the inlent of rcdu.:in8 Op.raling Expenses: were insblL:d l>v
~ublc... " during the Term of thiN Sublease 10 maintain Ihe quality, illl.!!';ly .ndlor characler uC the I.lIl1d.Marina: <:omllkm
I\n;a, ond'or the machinery. equipm.llt and facilities relntC\lllnm:lo;QI. wcre in_tailed by Sublc.- .., an Allcmlic'n.

1.5 NUlwilh,landinit the 1i>rcg<~0ll.those tcnn. delined in IUticJcs 1.1 Ihrou~h 1.4. ahuve Me sUbjWI III n",dilic"lion,
",.i";'", ur a1ternli"" bv "Iher lerm. and cundili"n. of this Suhlc:a"".rcddcncb.""hihi', and other attllChrnenlsherel...

ARTICLE 2 - TERM

:!.I The Tcrm ofthi. Suhlc:a....sh.,Ucamrne""e "n the COIIlrnCllccmcntDalt. which <ball be the ",ulicr "I':
(0) the date ul>OlIwhich Sublcsst'C:uecup;""lhe I'remifoeali"lhe conduct orhu,ine~~; or
(h) Ih.lal ... uC:

(i) lhe /\ntiei,"'laI (:ommencemCllI Dale: Of
(ii) Th. date. as """"",ably delennined by Sublu ..ur. "!'On wh,d. Ih. Subles:...'C

lmprovem.nl. arc sllhsl8lltiaJly e","l'~ and Ih. P",miscs a", availahle for Ih. uve:.00
"eelll'ancy of Sublc"""" (or would ha.e bcen s<>av.il.blc. bur Ii" delay ClIused by
Suble......,). and Sub~ has been pn"idcd the opponlu,ily 10 move illl" Ihe I'rcmi5CS
Over a wcc:lu:nd,rc(l.8n1I.... of Sublessee'. cumplctiOlI of in.lallation or SlIblesscc', trnd.
ti"1ures. work stations. fumi,hings and lClep/lunc,conmluniealion or COInl'ul.... y'l1cms.

2.2 The "Iniliul Term" of this Suhlca:le shall c,,,,,me",,,, on th~ C"mmcneemcl1t rmle and continue li'r the !\lItici.Ulled
lerm. plus su many additi"nllJ days .s are nec•• sary such Ihal the Sublc<tscterminales on I~ 1B.,1day of a ,ut."dar monlh (the
"Termination nale"). unlcss ... mer tmninatcd .. "therwisc pn,vided herein. Th. "Term" of U,is !;ublc.,.~ shall include the
Illililll Term and allY ,~h~ rcriod of Sul>1cs='s o,:eu""ncy rcsuitilll\ eilher lrom SuhJco<"",,'sholdinl! "vcr with Su~>r's
euns<:111(punouanl 10 Arlicl. H). or frOIllSuhlC'lscc', e"erei"" "I' an expres. upt.,n 10 renew, re-!;ulrlc.,se or nl.nd the ·I'crlll. ,..
uther ""Ness ag",ement to c"ltnd the Tenn. all made in aceOldclnco:with this Sub""'.., (or" modilk.. li'lll ur :Jddctldurn thereto
m"de in IICCX'rdanccwilh Ihi. Sublease). "nlcss expreSSly.Iated to the ,~",Irary herein. u"y and all rcl"",uccs herein to "mlll,lhs"
du';ng Ihe Term shall be d.. rned to rcler II. rull ealen<lar months of the Term. beJ(inllilll( lhe Commclle'U1enl Oate (if Ihe
COlluncncc:mcrrt I>ate i, the tirst dly of a calendar month) or the Iirs! day "I' the fim full cal.ndar mOlllh uli~ the
CooulIcllerm",,' nate (if the CUf1\I1IenecnlCl,1Dale i. not lhe li"ll day of" calendar month).

2.3 Subkssur shan tcoder I....... ,iull of Ih. Premises to SuhI",,,,,, and 1I01il"!;ublcs= "ftl,. Commelleement Oale by
mc:ms of a NUli"" of Sublc:uc Term Cummeneemcnt nale ("NLr-, illdi... tinl! the bo>is li'r the l·olllm.'''''''llenl Uate. Wilhin
"""" (7) davs aJkr rewipt of Ih. NLT. Subl_ shall eilhct eunlirm the Commencement nul. try cxccutin~ llI1drcturnin~ Ih.
NLT tn Sul>lcssor. "r nulif)' Sub~"", ... in wriling ..I' any obiccti,,,, I" the <':Ollllll.nccrnent Oat•. ur Ihe ('Ullllllen,.m.nl l)~tc
srceilied in rhe Nt. T .h_1Ihe d"''Ined eunclusive ..., helwCCDSlIbl.. "ur and SlIbI.......

Page 2 of 12
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ARTICLE J - BASIC MONTHLY RENT

.1.1 The Ii",t installmenl or lI""ie Monthly Kent i' due UfIOnSublessee', execution of this Sublca'C. All other illl,!allmenls
"f Insi.: M'lrllhly R"nl arc payable in a.1>an"" on the first day of"""" calendar month, IOlletherwith any monlhly installlllCot. or
....timated lax Rent. l)P:llItinll Expense Rent and Capital Ex!"'n"" Rent (eoll«tiv"'y 'Total MouU,ly Rent"), If the
Comm"ncement 1Jall: i~nollhe lim day of the calendar rnt'nth. TolnI Munthly Rent shall be: I"'lllItcd.1\Il "'",'UIIl> due S"llleuor
rdati,,~ I" Ihi. lenan,;, other thall T"lal Monthly Rent ("Addilional Rent"). "'" due and payabl" wilhin Ihiny nil) duys ll1lcr
receipt of Suble,,,,,r'. invoice. All emcunts due Sublessor relalinll to this !ena""y arc rent and .,.llj",t 10 1Il1""n"d"", of
Subk.'SS01lOr '"lIlJ'l'yment of rent. SuhleH..ee' ooligation to pay all amowns owing under this Sublee"" .hall survive SU"''''''CC·s
relinquishment ofl""'''' .. ion to Sublcuor. or lhe expiration or early bmnin.tion oflhi.. Suhlease.

'J;,:
J:1.2 lf T,,'.I Monthly Rem ih m,l received by Subl",., or by the Iifth (Slh) day of the mOlllh in which il I.' due. '''' I\dditional

Rent is not received by S"bk.-ssorwithin thirly (3(1) da).. after n:ceipt of Sublessor'. invoice. then Suh"" •.., sh:t\1pay Subl"".nr a
'·I.al" Ch.rjlC" of tell p<rcent (1(1%) of lb. unJ'l'id amount. SI.ob~ .grees that Suhl".')CC's laIC paym.nl "BUSCS Subh:h.. or I" .
incur ~"-I. whil:h arc impraclicable or extremely dillieull to fix, and lhal the Late Cha'JIC i, a fair and ""''''lIllbll: estimate "f
"ieh costs. Su"""." ..'s .e<:qJ\am:.. "f a Laic t:harge abaU nlll tonslilUb>a waiver of Suble.._', deraull 01 '"t .... t p"NUllnl to
I\rticl.lti.R. or prevent So"""""-'r from ""ercilnllg ony of the other "ghls Ind remcdi.~ "fSublessor under II,i, S"hlCftS<:.

.L~ 1\11an",unl. due Subl.... " "'all b<; ""id by Suhl......... without deduelion or offMOl.ill lawful money uf lhe Unil.d
~mtcs "f A",."". II the olli ... ur Subkssor or to .ueh other pctS<111 cor II '"th other 1,1ace:.s Sublessol ""lilies Subless<.'C.
Sullle'''''r res.:IV.. th. righl to r~qui", \hal payments be macl. hy certified eh«k when Subless..-cis ill deljlUh hereunder· ur if any
""yl1'.'" by SublcssOI"hll>bo::cn returned unpaid.

ARTICl.lt 4 TAX RENT

4.1 "Property Taxcs" i. all ''OSIS and ex!"'nNC'lwhich Suhl...... r incurs for neal and persor,al prupet1y tax... ell" any other
.. ~sm<:n15 U!"H' Suh!cssor"s le881 e". equitable inl_1 in the Land. Marina or t:olltm,," Areas and all "r ony relAted lileililies
and imrrnvcrntnl5 (;'I\;llO<Iinll.without Iimitali"n. Sublcasc:huld '"xes, ""V non-progrcssivc 14~ "n or measu.ed with respect h,
gross receipt.). whether imro-t by I governrn.nl aulhOlity or "l!o.ney. or by a h,_illl os";SSIltCllldihlricl finclu<1illlldi,'ri!;ts
.""hlished for lrlln"l""lation plans. lund. nr systems). and any reasonabl" <'Ip<n,.s of SUbh:'l,.lf in su.~="'lIy e"nlcstin~ allY
of lh. lilfCllOinI!:cxecl'liug any net inco", •. rranchise. capital ,tock. cslal. elI inheritance lax... Any it.m of <uhl nr c."(!'Cns.:
illCluded in Pn'f'CItY l(1."(essball nol b<; included in .ither (~ratinl.ll'.f"'I1":s or Capillll "-'f"'I1""'.

4.2 F.""h y-... oflhe T,"IlU.Suble.._ .hall pay to Sobh:-sor the l'rop<n1ionat Share ofthe amount ofal1ll"al Property Ta\..,;
which exceed Ra"" 'real I'n'p<r1y Taxes ("Tu. Renn. as falluwo. As soon as lm&CliClll.Iler th. bellinning of Q Year. S~blCSS<>1
sholl ""';mlt. Tax I("nl lor the Year. which Subleue. ,holl pay in eqUilImonthly installm.nt. (undc',"'y'nn1' "I' ~Slil11al.. f"'m
lhe ~in"inll uf the Comparl""'n 'rear 10 be retroactively due), N $OOnw. practicII alrer the end of a Yea,. Sublessor shull
clr:ferminc the dcllllli Tox RClIl Ii". 'he V.ar and eilh"r invoi~ Sobl.,_ for any undcrpaym~n1. Or credit any overpuymcnl to
TOlal M"nlhly Kent ne.\' due (or refund ,he '''Cfpaymenl I" Sublessee. ir thi. Subleas.::..... bmninated) If Ihi. SlIhleas~ d,les n,,1
lcrminare ,....fh.la,1 day ofU,,, 'a.' Comporiso" Y<:ar.Tax Kent .hall b<; prorated.

4.3 !,;ubltsste .J.. n pay Iny ta\ •• l"'i,'l1 upon lb. penonal property or .rade tixto"", of Suble",.... SlIblcs5tt shall dim;U)'
aod lidly "';mburs< Suble,... ". for any I'mperty ta""s ali.""'oed for I\lteratnm. made by Suhl.,sec which .re above.Ma,i"a
"",,,dun!

AIUICLE ~ - OPERATING IlXPENSF. R1!NT

5.1 "O!'CratUIll "'p<nscs" i~ ull costs alld C'lI"'nscs which Sublessor ill""'" for operali"ll. maintaining. repairing.
impmvillll. IIlllllllJ!inlland adlllini.1erillll lhe I.and. Marina and Ccmuuon J\ruo. inehJding. wilhuul limilation e'''L\ "f utilities and
!Crvic.. p""idcd pursuan' to Me" 9; costs of Illaintenanr:c perlirrrncd punualll tIl Artie" II; JllUi.in~ r.<:ility operat;"n.
mainm,a...., aud managemenl (e\eludillll liubl"IK"'. on-site IIlun"l!ClfsJldock IlUllller);busincs. lic_ or sllnilur 1i<."n'lCSor
ta.... , insuran,.. Sublessor pRJvidespursua"t to Article IS. Any item of ,,,,,,I fIr expellse irleluded in I)perali,,~ hf"'l1!Cs shall "'~
be included in eith.:r 1'nlp<r1y13xcs or C.pilall::xpen .....
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5.2 I\ny item ur ''I'''"Ilion, maintenance, repair, improvtJnenl. man~nl or admini.traliun of the M.,i"" provided ~l l'T
Sllrrlied liom another Mnrina owned or operaled by Subl~ .hall be CCllSOnablyallocaled between such other Marina and the
Murina, Opcralinll ExPtJn"" .hall nol be ollsel for an)' rcVellue lIerived fro... \lpcrnlion of the Marina ,.. C"ml11OnA_ s.
however, OperalinR Expc""". 'hall =Iude """IN and cxpcn,.,. 1Ir: obtainin(l new Sublessee. (includill~ k",;"g CQIllIIllS$i<..".
allorney.· ,.... , and improvemenl. to premises), ilcJ1\Vfor which Sublesscr i' dm:.:lly reimbursed pursuant III Sublessee
SublcullC'lor insurance I'lIli~iI:sof Subl""'"'C'l or Suble'",r; depreciation WIdamortization; .~iaJ s.:rvi~es ... bendit. I'nJvided
10 olh,,, Subl"""",, and not Suble__ ; violatiom IIr lhiv Suble8liCby I'ublessot; vi"",l;n", by other Sublessees of their Subk'asc.;
,,.nt-d ODdprolit I"'id Il' .ubsidiarie. or .Oiliat>:. or Sublenor. to the extent ~ll<: e,ceed, s.1J1lC if sucb services wen: not
rend,'ted b) a ,ubsidiary or allilia!e. principle Of inleTC'llon ckbt. or any rnort(l3(lc;and. ground Sublease renl (if,",).

5.3 For =h Ycur. I'nblessce shall I"'y It>Subte."'lT lhe Proportillnal Share of the aflll'unl if auy. "r (lpcrati,~ E'penses
lor such Vear r'Opc"'tinB E'pense Rent"), a. Ii/llaws. I\s ... ,n "" praetieol aner Ihe be(linni"lll'f a COIIII","'''n Year. Subles_
shall eslim.te 0l",ralins Expem.e: Renl for Ihe Year. which SublelUCc:.hall poy in equal monthly inslallments (undcrpavrncnl "r
estnllales hom the bcginnillll of the Comparison Vear 1\1be retroactively due). A•• "<'0 as practiud aller the elld ,.1'. Vear.
!'ublCl>'S01shull delermine thc ""Iua! Opcratinlll':.pcnsc Hem Ii" the Ycar and eilher invo..", Sublcs= for ... ). underpaymenl. "r
'mil .ny ovcTJlllvrm:n110 Total Munthly 1{elll ne,' due (or ",rulld the ovc'l"'vrnenl 10 Subles_, if this !'ubl,.. sc hob
leflninaled). If this Sublease docs not lenninale on Ihe la.1 day of lbe ComPllIison Year. Opcr.tilll'o T'~I'L"IlSClienl shaD be
pror.ted.

ARTICI.l~ 1\ -["APITA •. EXP~NSl!: RENT

6.1 ·'t:apitnl ("pen",,' is dclined a, all COS"lind ellpellSCSSubl",,'l(>\'incurs (witbllul OtTSL"tIi>rany neVellUCderi.ed from
.ny ... an;e whatsoe'er) Il'T m.,kinB Or in'laDing capitlll im~rovemelllo, rnudifieations '" addilion' t.. lbe Land. Man ... l'T
Commou Arca,. which on: ejthcr:

to) RL'quircd by lIifCl:livcof • llovernmenl. qu""i-governmenl lIT' resulatory aBe",:y \)f authofllv IUlPi... 1II to
either. law or slalulc (or intcrprclllliun of samc) newly cnaeted .... I'n'mulsaled aller Ihe ,'xccutio.. ur Ihi.
Sublease; or

Ib) Modc aller tlle e.""ulion oflhis Sublease:with the inlcnl of redueing Operalinll eJlPtJ.sc,
I\ny ilemur 1:(1.1 or eXt""'''' included in Cal'ir..ll':llpenscs shalt ""\ be inclUded i.. either l'rop.-ny Ta,e. or ()PC,.ti ..",",~nscs.

6.2 ror caeh ~alC'lliar year dun,,!! Ihe Term. !':llblessec .haIl ""y 10 Suble ...." Ihc Pro!"m;unaJ Share ,>r llI1y CapitIJ
Expet1,.,., which SublcSMlTamortizes (witb interest pursUllnl "' Articlc 27.8) in such calendar year (''(;""ilal I'xpen!oCI(enl")....
fl,"~. A. "'lfl as practical .ner Ihe beginnillll of a caltJldNryear (or thc Term, if ol'l'licoble), SubJc.... lT"".11 estil\lulc Capital
Expense Renl lilf lhe eal''lldar year. which Su~'lIlC shall J'lIy in equal mo..thly in.lallmenlx (underpay",en' of CSlimules from
the ""lIinnin8 of Ihe ,.. IerIdar yeor t" be retroactively duo:).As SOOna' praclieal aller the cnd or a ~.lend3r yea,', S..Mcssor .hall
delenninc the ",,1081l:apilDl E,f'l"lSC Hell1 lOr Ibe calendar year .nd ci!ber il1Vlri~CSubles_ lilf any ul1dc'l'a~'",enl, or ~n:dil "'Iy
oVl'fJlllymenlto Tota' M'lfllhly Rent "",I due (or "'lund the ovefJlayrncnl 10 SUb,,",-. if thi. Sublea..:: ha~ lenninaled.). U' thiN
Sublease d_ nullermin.te OnIbe last day of the calendar year. Capital LJlJ1"I1NCRent shall be I'ruratcd.

ARTIC:Ll! 7 - SF.(:l11UTY DEPOSU

7 I Tbe Inilial Sc:.:unly DcflO'it i. due upOt. Subless.:e·. e,eculion of lhi, Su~. nurinll !be TcnTl. Sublcs_ ,hall
.1"1'''';1 additional amounto "'ilh Suble... " so Iml the 101.1amOU,'1held by Suble"""r ("s..,<:unly De~sin i. nol Itss dum
Subb_', th.:ll ~urrcnl Iotal Monthly KtJ.1. The Securily Deposit """" be held by Sublessor ON ,"",urilY Ii.. Ihe faithful
perforrnan~ by Sub""'-_ of all or lbe lerm., eo>eTlanls and ","lIitions of thi, SubJ~ I.. be: kel'l or ,""lilTfl1cdby Sublessee.
Subles'lOr shall nul be ,cquin:d 10 sc/lfClUllcthe Securily f)qlosit limn iI, 8cncml fund. or PDYSuble'sec 311\ illlcr1:stthN-rCOl'.
Ihe S~llnly Dcpo.it shall not be uood by Subl",,_ for PDYIIJen'of last lIIunth's rent. Sublcs~or may Usc. "1'I'1y Of rc:luinaU or
any part or the S""uri!y I",,,,"lil for the l"'Y"'enl of ", ..I \lr any olher ""Ill in dclilull, or to eompen",lc Suble."" I,'r all~ Io>s lIT
dalll"l!>" which Suble''''r has ButTered0' ma\ 'litTer due I" !'ubles:ree'. dcfaull of thi. !':llblcasc. If St&hl,",'SCC fUll, ancl lirithfuJly
pt:rforms e>ery ~rovisiull uf Ihis Sublease to be I"'rll'r!l1cd bv SlIblc>scc. thcn !':lIblcssor shall return to Subk...~ 3ny Sc:.:urit).
Llcpoait which ha.. nol been so u,"",. applied or retained wilhin si"'lY (60) days or Ibe 1'"Tminatiunur lhis Subl""",,: howevcr.
Subl",,'lOfmay retain such Sc:o;urityI)",""'il as rca.nnably neee-ry to sccUn: any remaini"g "bligation.... r !':ubles....e und"r
Article. 4. 5 and 6. whi<;h Suble ..sce aekllO\V'c:dgesealmul be fully l1$o:c:rlained Wllil .<' won ;U ,"""'ieal aile' Ihe: end of the
ClJlnl"'Mn Year (\lr calenllar ~ar). Sublessee waivC'l applicotiuTlof Ihe pnlVisil'ns of Calili/rnia Civil C..dc =lion 195CJ.710
the cstml ~nlrary I.. I"" forC(lning.
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ARTICLE 8- \JSE

8.1 Su"","_ shan use Ihe Premises ."Iely for tho Permitted Use and shall 1I0l use or permil lite Premises II>he used for
.IIY ,~h"r purpose wilhout the pri'" written COli_I "C !Sublessor, S..blcsscc 'hall nol usc or "':':l'1lYthe Mari"". COmnl<mAreas
or J'rcmi!riC',.in 8 manner whi\:h: is 3 violatiun of any low Uf eertiflcate of (~upaucy: i~a nuisance; olnilructs. inju~ nr intatt~
wilh 'he rigbt> or ,~be, Sublc.-. III'occupants or the Marina; invalidates or increase. the eo.1 "I' any insurance rotiey deserieed
in Article I~;or violates mle>. orders, ",!!ulalions alld ""Iuiremcllts or any insurance lire raling burea... The I'remi""" .hall not
be used lOr a"y lodging. ,I""ping or unlawful f'1I~ Sublo>cc s!WI, at Sublcsstt', sole cost 3nd "'""n~. comply wilh all
uireeuves. 0Ner- and regulatiOllS...C any govenultc:tIl aUlhority which concern Sublesscc·. l"Irlicular usc, dcM!!n.spcciftcelivn or
c"n'lruclion of the Premises (a. cnmftlrcd 10 comphance gellerally required thmUj!/wut the Marina. in which ca"" recovery of
"",, may be subjeclln Article 6).

ARTICLE 9 - UTILITIES AND SERVICES

9.1 Subl", ••:e s!W1pay lilr aUutilitie. lilmi'hod the I'rcl\1i_.

1).2 Sublessee .hall I"'y Sub)",",,"', reasonable cha'll" lor .IIY S.....viCC'l ",quilcd In be provid\.'\l k. Ihe Pfl'IlIi..,•.
Moditkuli",,, 10 !5crvie~ ur Subleaschold 11lI!,"'vcrnenls (including metmng) requi'''d dllc to colleenl .. ti"n of perM,"",,1 t'r
uilice equipment. ur Ihe:uSC'of oltk~ equipm~nt that 8cneratl:5 unusual hc4t ur wnsumcs Ullu.~ul ltnlounts of electricity shan b.;:
mllde al SlIhiellSCC's ",Ie u>sl and expense.

ARTI<"LE 10 - PARKI!IlG LICENSE

10.1 Suhle''''r grants Suble.""" • revocable Iiccn,., to p:nk. ill ."mmon with oth.....Sublessees. UI' I.. SublesS<.'C·~ Parking
AllotlllclII ..I'a"'\lmtlbiles in Ih" !,'lfking facilities of Ih" Marina. Subl.. _ ""all observe all ruks 3IId regulat;,,,,. for 11...... \lrlhe
I'''rkin!! t'aciliti.:. and ..lh....-wiseus.: the purking flU:ililYill Q .. Ii: IUld lawfUl manner. No cstat" i•• ""veycc! I,) Subl"''O:<:.nd no
~ilmcnt il. crcalcd hen:UndCl.Subl",,,,,, is nol ,csJlon";ble Cortbcft. I""... , dam"8e 10aul"mobiles or other l"'l1lOl1aJprorerl)' in
CUlII"",li..n with Subl"s_'. U'IQof the parking Cacility.Suble''' ..r llIfty II'.'vokeIhi. license in il. enlirely if Sul~"""",, i. in dcfoull
of this Subl.,...,. Sublessor m"y revoko:this Iieen"" with respect k. allY individual ... ing tIK:parking lileilil) tb,oulth Sublcmcc
Ihal violalo:>th" lerm, ..f1hi, I\mcle, Subl...!c!:', lie.., .... hall otherwise ".pire ,,\'Ontho:~nnillali,,,, of this Sublea....

ARTICU: 11 - REPAmS

11.1 Suble""", '11:111.at Subl_'s sole co"' and expense. kccr in aood COI1dilirm.nd repair Ih" Pn:miscs (including.
with'",1 limilation. the interior and e'1cri..r WIllis. roof und ftlundation•. all eqoipment u-I in or by lhe Premises. interi ..r
I"'llitions .IId !l1_•• ~,nel.. c"rpeling. wall c\lvcring, and kitchen Caeilities)a"d a"y Mcc1l.1niculS),tcms which are .bovc-
Marino .t_nd3rd IIlId in>llIl1edor ",illl 10 exclusively JlCrvetbo: I'"""i_, 1\11work related tn (includin!! conm:clionll "ilh)
Mcc1l.1nicalSy>llemssball he ",,"onned by Suhl",>or's approvcd .1Ibeontraelor•. llpon (crminatir," "f this Sul~e...... SuMe......,
sbull relinquish po.""",i,," of Ihe Premi_ to Sub"" ..r in the same c,mdirion as "'<:<!ivcd,nrdwl)' WeIIrand /l:'Ir """eplcd. fret:
nt' aJllr.tsh and ","\lim .• nd in !tn',m dr.,n condilinn.

1I.~ Sublessor ,1.. 11",pair and mainlain the l\"nmon I\re.s .• 'ruclural poniOl" n" Iho:Marilla, .nd M.-ch31IicalSystClIIS
!!em:l3l1y ..,,,,ing the Marina. Provided SlI\lles>or use. u'mmereially rcawnablc om"t. 10 minimiie inll;rfe",":< wilh
Suhl."Sl;l:·s ~ ..r Ihl; Premi..... SuMessor may i".laU. rel"lir and m.,intain M....h.nical SYl>lern,_bove Iht L..,ilin!!.below Ihe
tloor. wilhin tbe wall •• nd central u.re, and tctllprtrJlrily restricl acec.. 10 thc Marino, (:ommOll A""" and I' .. ",i"", t" do so.
S"blesStt waiv,," any rillhl In make repair> al Sublessor-. e.,pen"" pUlSlUlnlkl California Civil Code S<.'Cliun1'142or .uy .irnilar
13\0\'. l'l'IIlIl,IC 01 ordiua ....:C'.

ARTlC:LI! 12 - ENTRl' BY SUBLI!SSOR

1~.I With ""'''''nable prim notice. Suble.. or s!W1have the rillht to in'peel and show lhe Premi.... and emer the Prcmi""" 10
f'l~'lilrm Sublesso,·. dul;"" pursullnl In Articlc 11.2; however, nn Jlrior notice .hall be required in an l::m"'llency (which i. any
ci",um.tall\7c which threate". llf end""tl"'" Ihe M3liua, m health or prnperty of SubJ-.or or any nccuft3llt. ,It may MUIr in u
m31criul liability 0' ""'" 10 Subl.. "",) for Sub"""'" to supply regular Sorvil...,. or to post Icgai notice •. S"hl.",nr shall have keys
In ull doc.. in lite Prcmi..,s. und SublCSM>c.1uI1lnot chanl!" locks 01. any doors with..", Sublessor's prior written L,""'ent.
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ARTlCLF.1J .. ALTERATIONS

D. J ·'AlteOlhon.,·· is defined as any alleOlhOll, alhli';on. deeorulicm or imp"rvement to the Premises made by Subles"",
(exreptin8 Suble"ce Impm,,<:rnenl, and ha"llinl! of artwOTk) Sublessor', mot wrine" "'lIsenl is ""luiMi 10. all Alteratiolls
Su~ sh311give Sut>lessor Ie.. (Ill) days prior wrilten nonce "I' aU pro~ AlteOlrions UTldrrovidr Subles'lOr with .ny
workinl.' drawings or >pe~ilic;ations... rin".I"" costs, the identity of the eluoliflc:d,li.:et,,"" contr.h:tor prr.>posc:dto perl,= the
wurl>.and said "un1"",lor's ernilh:alC'j of insuraace (including reasenable amounts .. ftiability'P""l"'rly damage, pruducl ti3bility
.,ul Workers Co"'pen .. lion insurance), Sublessor shall, within said len (1(1) day 1"'';'><.1, notiJY Suble."", if Subles_ will be
required to <:ithCI:."",me I"" proposed Alleralion, at the end of the Term ."d rrstore the Premises; cbtein the consent c,r UTI)'
lender ell gruund lessor; Iln,vide SubJrsSOl ... idenee of all required permits: ohlai" • lien and ,"u"plcli,'n trend: neme Sublessor
•• an additional '..sured; usc another ",,"tractor "''''''n.t>ly aeeeptable II' Sublessor (Sut>I... """ to use SlIbles.,.,r designated
,"ml.. etors for '''lrl. relaling to Meehan; ....l S)'1l!cIllS):per""'tl Ihe Alterati"'" 01particular ti"'es. in a parth:uillr ITllInneror und",
Subl"""1T supervision: or "",vide additional i"li'rmation regardi"l! .. me. All AltelUtion, shall emnply wilh all laws. rule, and:or
d.re<:tiws of o"y s"vcmment or rel(ulatorJ "t!co"y '" authority: and, ir ....y such 8Oven"ncnl or rC8ulalory agency or authonly
rcquire:-. any improvcm~nb~ m"difiQtion~. oddition, or altera.titm'l In any pan of lhe ... ~ Malina tiT MechaniC31 SY~":InS ."1 •
",,,ult of tile AII"".I;on,. then Ihe .. me .J1allbe moo" hy S"hIC'l$CCat Su
l>le"..,.,. ",Ie c:oM and e~pense. Suble"""" 'hall kcep the I..nd, Marina :1l1dPremises I'm: lim" any tiens IcsultiIll( I,,'m work
pedonned.lIUtlerials furni.hed ur l,t>li8-,tion~in~urred by. or on behalr"fSut>less.:e.

1.1.2 Sut>Jrssormay req"ire Sublc"""" tIl immediately remove any AllelatiOl'~ n,,1 made ill accorda""" .. jlh this Article. and
restore: tin: Premises. Unle .. Suble.sor require. SublC'lsce to do .. , in accordance with Artiele l.U. Suble._ .J1a\l not be
retluiml to reUll"e A1lerations at Ihe end of llle Ten". All prnnane"t illlpn,vemrnt, to dIe Premises. exeepti"l( AIlCOItions
SUbies..II ""lui"" Subles_ II, remove 01 Ihe end of the Term and tnode flJlturrs. shull beJ;1'me llle pmllc:rt~·"I' Sublrssor upu"
the Itnnillati"" III' Ihis Sub""'"" and sholl be relinqui.hed with the Premises, Subleli."'" ,hall rcimbu,,,,, Suhles'lOr for all
,cu",mablc eoots ."d e.pen"'" of reViewing and lor supervi.ing Alterations (i"cluding. willlout hmilalion. review or plan. or
work I", S"bl,.,sor arehil""I, engincet or olher ""osultant) Or """"vinll Alteration. l'n behalf of SlJhle,j~,"C(if Sublesllee i'
1~"IuireJI" "" lemovc Ihe '"-llentions. und lilil. 10 do so). plus l'IIy a supervbi"n 1'"" to SublCMur in 'he amou"l or len percent
(11.1"0)of tile c",,1"I'such work.

ARTlCU; 1-4- HAZARDOlIS MATERIAI~'i

14.1 "Ra£ludous Malenal. i, dclined as any 'Ut>slllnce. IIIalerial. emission, discharge or waste deliru:d as "ha7l1nluu".
toxic', or a "1'"1I,,lanf' or "emllaminan" under any h><:al,,Iote ot fede"'l Sl'vemment low, statule. eode. order lIT regulation fClI'

the ",O~"'IiOlI"I' heallh ... fety or the en~ironmcut. Suble.....'r and :iubl.... _ .h.ll comply with 1I1i I.ws coucc,ning I hwudous
Mat",.lI. anti handlin8. storuge and disposal thlOret,r.Sublrssc:c:shall neilher create. brinl! inlo 1I0r slore i" Ihe Marina. ClIInmon
Arl.. S or l'rem._ any Hazardou. Malerials.

ARTICLE 1!1-· IJ'ISVRANCI!.

I~.I Subl"""1T "".11. throughoul the Term, pro"de, maintain and k""p in force: (a) ",'mmercioilleneralliabiliry i",,,mnee;
(b) 011nsk ;n,uOlOCClIT lire in,ufanee (wilh 'land."d eX1"'.dcd ""vrOl~e eIllJun.'ment pcrils. Jakase from lire Im'leclit>nd~vices
.... 1 water du'nuge) "overinll Ih. Marina and all fUlc:d imprv>etTI.nls therein, Ihe Sut>leasehold Improvemcms and Marirul
standard Allerations (C:X""Plingthose item. Sut>lesser is reqllired to insure plll'Suant 10 Article 15.2, subpo"'llraph~ fbi lhmul(h
fd): (e) in",rancc lor los. "f "mlal inemne lOrin.urable 81'0>0"prolits in ""'h amounts ..., Suble"""r prudently elects to mai"lain;
.nd (d) SllChother insurance (including boiler and machinery insurance) 09 Suhlea'lOr prudelllly el""ls to lIIainlain, Insurance
under ,,,bparallrmph, (a). (c) and (d) ,haU be in s~h amounts. wilh "uch dc:duetibleu.nd exclusions andlor such Illher lerms and
comditionsa. Suhles"" prudenlly determines II, he eommercially """", ... b1"mrd sulTICient.

1~.2 Suhle.9CCshall. during llle Tenn, provide. 1II0i"Ia'" and keep in 1'0"-'::(a) ccnnmerviaillenerilliiahilily insuran"" "ilh
I'bl""" k' Subk.'Sloee'""SCand "''Cupaney of llle PretTli,.". l'onnnsm Areas and Manna. and llle bu.ines' r:uried nn by Suble""""
therein. with lillli,. of not Ie.., Ihan One MiIIi"n Dollars (S1.000.000.00) for anv l'ne atcidelll e" l>ceurrellCC.with Sut>lessoralld
the Cily nf Sam Dietl" n.med os ....dilillflal insured>; Ib) all risk ur lire insuranc'; ("';Ih .tandard "..lended etlVera"e endorsement
peril,. lhell, nndalism, e.."losion, falli"l! plaster. steorn, sa'. d.:"lricily. water, rain, elements 01' nalllIC, watel dum"ll" or
d.mpoc",. and leW!!" frolll any part of the Manna or Lond, including lire pll'teetion devi""" pipes. a''1rlia",... and other
plnrnbin~) e""ennl! llle lull repla<:e:ment",••1 of Suble.. ",,'. Irade fixtures, furnishin~" e'luipmrnt. ;men'"ry. stocl;-in-Iraa!e.
person"l p"'perty atld aheIVe·Maritla .... nd.rd A1t""'I'"n,,; (e) ·ill$UlUncefor lou of income: or i".unble gross p""il. in sllth
anlOU"' ... Sublr$_ pmdently delermines is emnmereiolly _ ....... t>I"and ... l1icienl:and (d) ...nrli~'l" eoml","",I'''n inswm" ..e.

I~..l With regards I... i"""nulcc eUVerBsrrequired pursuant ttl Artiele 1S. J (h), (c) alld (d). and Article IS.2(b) and (e): each
such I~~ic:yof Sul~C''''r or Subl__ shall i"d"de a cloUse nr endorsement whe.eb~ the insurer wuives its ri~ht ...r ""br"l!"tiOIl
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"tWns! the other pw1y: and, SUble''',r and Subl",,_ waive any rights of """>very "tll'insl each other I,'r iniury UT I,,,,, due III
hazards "'quim! 10 .....<, .. em! by such insurance. On or before Use or (lCCupancy of the !'rcmi,.,. [(If an~ pu,!",,,'. amI In"" lime
I" lime durin!! the Term. Subln'lCC sball pn.. ide Sub~""r and the Cily nf San ~II w;th eenilic.le. IIr other p"w,! neec>."")'
I" • .,,;ry tbal all required insurance clauses and endorscmelll. have been oblllined and are in full force lind effect, ElICh of
Subksstt's policies shall "'mlain an undetlal..inll by the i"sum- to advise Sublessor and the t'ity "I' San J)ic~ pri,'r 10 allY
' ....Ien'" change, reduction or cancellation th""".f.

ARTICI.E 16 ·-INDEMNIFICATION

It>.l SUbject I" the waiv,,", of subrotlatiun and babilily wet forth in Article 15..1. Suhl es sec shall indemnity and hold
Suble ..", ... harmlc$l. Ifum and altainsr any .nd aU liability. loss. claim., demands. damages or expenses, ineludmg aUnrncys' fees,
whether lur flC"'OIll'l injury. thef], propeR)' dal1lllllc or otherwillC'. due to Or .risinll from: the negliltern:e "r willful moon"'"", of
Suhlnstt. its krnnts. cmp~. Rgcnts. C011lfllclon:. invites, c·nnt..~sionai~ or licensees, or thc.'-'JC C'V(I whnm Su~ssee
",,,,,W normally ..... e,,,,,,,ted to exen:i.e control. whether in or about the Land, Marina. C,'mmon Arcu •. Premi=, 0,' purlinll
fac~ity~ any claim Ihat lIla~ he asserted lIpinsl Sublessor by ""y person or elltily oIhcr than ",,"'urinll Broker wh .. cl.ims a right
I., com""n""li"" fllr brokel'l!8e ..,nices in 1'e@lI"l. 1" Subkssce~ and Sul>lcssa:'. hn:ach OJ non-perti'rmancc of ally p",villinn of
Ihis Sul>lC3SC,If any action or Proc«dinll i. broUl\ht "l!"i"'11 Sublessor by _'IOn of allY ,uch cl.im, Suhle.sa:. (11'('n not ..... fn""
the Su"""'''' .... 'lbaJ1dcti.~ld Ihe .. me at SuhlesNCC', expcllse by cnunscl reasonably satisfactory to Suhle''lOr.

16.2 Subjecl ...' the waivers "f subr08atiun and liability ""I f,"'h in Article 1~3.Suhle>...." sh.1I indcmnily und hold
Suhl""sec harmles. I'm," and apit ..t any :md "'I liability. lo.s, claims. demands. d31Il4l\"" .. r CX~'OSC$. inchlllillH "nome')'.' fees.
whelher 1,'1' personal i"jury. thcO, property domaRC or OIherwioc, dill: to Or ari'lillll from Ihe negligence or "illlid mi~onduct "I'
SUbl",,"'-'f. ib servanls. emplovccs, agenls. contraclors. i"viles. coll\.......\iolwi..,. or Iicen ...... , 'If Ihose ow. \Vh,,,,, Suble.""
would ""rm.lly be eXI_led to exercise "'mIO)I. wbether in or about the I.alld. Mltrina, l'Olllrtlun Arl:as. l',clI,i..".. or parking
fBeility: ,,,. Suhles<or', l>.cach ..r ncm-pcrformane'" .. I' any provision .. I' Ihis Sublea....,. If any action", J'TI'Cccdill{t is hruu~ht
a!!ain>l Sub!C$""e by ~son of allY .uch claim. !htll Su"'es""r. upon notice I"\lm Suble._."'uoll defend Ih~ "'me at Suble .. ",·,
e,!",,, .. by ""unset ~mahly sa~t'aclory k. Sublessee:.

ARTICLE 11- DAMAGE OR DESTRUcnON

17. ) If lillY ponioll .. I' Ihe Land. Marina, C"mmon Area> ..r Premises rc3sollahly "-ry for Suhle .. ec·, accc ... lI>e nr
occupane'Y "I' the Promises i. dalTlll!!cd or destroyed by any cause (the "namage lYenf'), Ihen within thirty no) days after the
Oallllllle iivCllt, SuW... ""r shall rea.,nnahly estimale how hmll n:pairs will lUke and notifY Suh!""""" of "'Ill", II' i" Suhlc-ssor's
........ "'.hle opinion rq",i", can be eOlllpleled wilhin one hund"'" twenty (\20) doy • .ncr thl: l)allllll!" Even' and !he Dama!!c
I::vetll Cla'brred prior 1(1the I... t year "f the Term. Sub' .. "," shall repair same duriu{t which lime Ihi. SubJ..'A." shall n:m.'Iio in tull
li'N<; and e!Teel (subject to Article 19). If in Sublessor', _'IOnal>le opinion "'JIlIirs cannot be cnmpl"'OO ",thin one hundred
twellly (110) doys allelthe Damallc Event. the namage Event """uned during the 14>1year of thl: Term, "r lhc DAmal\CEvent i,
"'~ inslJlcd, Subl""""r m.,y cithe. repair same dun.tll which time this Su"'ea .. sball remuin in Cull force d'kl cll~t (subject 10

Arliele 19) 01 rennillale Ihi. Suble_ upun at I=t thirty (;\0) days' prinr wrillcn notice Iu Sul>kssee: (subject 10 Article I'}).
Subles'K'r'. obli[!atk)1l tn repair !he Premi.e •• hall only e\knd those iterll. fCquired to he in.ured by Suble .... 'r pur.uaJll b) Article
IS.I(Il} ... nl..... Subl.,.""" a.oO!!ns to Sub"""" ... Ihe proceed... I' .ny inSUlUIlce ""luim! pulsusnl 10 Artiel.: IS.~(h) with rcs!'''''1 h,
abu"C·Marilla "landard Alterab.mM and payS to Suhle"'lOr any deductible under »uch !'Olic}. Subl .. """, hercb); waives appliealion
oKalili""ia Civil Code _lions 11132(2) and 19.1:3(41.

ARTICLE 18 - EMINENT DOMAIN

IK.I If .11 or lln~ ","'ion of the l.and. Marina, (:''''''''00 Areas or Premises is ta~en f~'r any public nr quasi·public ru'!"""
by any law'ul ""wer or Duth.. rily l>y ex.:n:ise or the righl or appropriatiou. condemnation 0. eminent dolllain, nr ,,'Id in lieu .. I'
such la~inl! ("lakin!!''). tben if the Takinll sub!.lUnli.Uy interfen!ll wilh Suble .. ee's use and oc<:ul"'n,'Y of "'" "",,,,i'lCs. thi.
Suble ...", shMII lerminale "n the date ,.1' TalUn~. If !he Taking docs IInl IIUl>ol!llntiallyinlerlere wilh Suhl"","·. use alld nCCllpancy
Ill' IhI: I'renli"",. Sublessor may eitber lenni"ale this Subles"" or. after the Twnll: reslOre the I'rI:nusc. 10 suhslmtially Ihe sa"",
conditi"" prior thereto. Sul>lessce shall not ..... -rt any claim lOr allY inlerest in this Sul>k:asc~ hoWever. Sulrks ..... "h.lI· \Ie; rntilkd
10 brinll " scpa,,"e aclion lOr reI(lClItion cxl""'lC». and damages to Sul1lc»oc's pcrllCln.1 properly. lrade fL~tUn:s alld 800<1,,;11.
S..h(C$ ..... • he",by waives arrticaliOIl orCali(orn~, Code n((,:ivd I'ruccd"rc ""tion12li~.130.
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ARTU.:U: t9 -INTERRUPTION OF VSF.

1\/.1 If u Dalll8l.le Event (U/Idc;r Article 17). Takinll (under Artiele 18). fllilurc 01' !:ubleS>l>r 10 pm'ide Services (under
Arliclc 'I). 'IT !ailure ,.f Suble..or 10 repair or rnaintain the Marina or Cllmmon Areas (under t\nicle II). <>rfailure "f SUbleSSOI
to ,,"mply with Articl~ 14 (eo n""tivcly "Interrupnon") suhotantiany advcrscly affect. Subltoo"""'s use or p""cnts ""'''''''''ble
ac..""s to the Promi""s lor a ~riud greater than five (S) COTl_lltive husin_ days, lhen Suble~'s lulal Monthly Rent '''aU be
abat<d Iu the e%lc:nllbat lhe Premi""" is rendered unu.....btc for the <:oDd,",1 of Subl.".'!CC·s burliness therein, Ii". the period ofti"",
so lelldcrcd unusable. unless Ihe Premises tun been n:mlcrcd unu'lllbk due 10 Sublc:ntc·~ lidlure to comply ";th tbis SuM""..,. II'
lite Intctruption is n:awnably .,..timat.:.! by Sublcs. .. ". 10 exceed 01lC hundred eill"ty (1110) days, then Suble"""e may. within U,irty
(31) Il.!.ys .fle, the lr'lerruptill", elect In lerminate lite Subia", upon lhilty (.10) days' prior written notice. Notwith'''"dinll the
f0"'l!"inj!. thi. Suble3loC .hall not be lerminaled if Subielnor lll~ex action ";!hin said Ihir1y (:10) days' nllli,'(' perK'" which "ill
"""II in tbe """01al;'m ,.1' SUblexllCC's rcal'onable acces, 10. lind u'" of II", Pmni._ wilhin >IIicl OtIC hundred (illhl)" (11IU) <blys'""..,i,kl.

ARTICLE 211- SUBORDlNA TlON

ZO.I Subjecl I" lite pm.i~iuns of P,rlicle 2.l.z, Ihis Subla"" shall be wbjcet und subordirnole to all " .........nl ond ruillre (I,,",nd
'" underlvin{l r""",,s of the Marina Or Ptujccl and In the tiClI "I' any m~. trust deed 01 oth", CIlC'umhrun",,~ 110'" ur herealt",
in force USUinsi the Marin., or Projecl 01' any pan IIn:rcof. aod 10 any and .11 lenewols, modilicH'i"ns. ,....,"'Iidatiolls.
rcplaeemenr" sUbsiituli'lIls and e.lcnsions tl""""f .• s il" lhe m~. lrust deed nr othe' cllCumb,allcx and .11 of ils rcncwaJ~.
modilications. clm ....lidation •• rcplacem~lllS, ",bstiNti"n~ and ~xlen~ions had heen e"eculed. deliven:d and """,rUed pri", I"
c"<:cuti"" ofthi> Suble.asc.

zn.:! In Ihe event "I' Ihe telminal;un of the Mosle' I......, 01 the li.=I05Ore nl" any mort!!"lJC. tlust deed or other
eocllml .... nc...... or ulKm • tmnsf~mr ,'OnvcylI'lcc in lieu of "ICh fo,ce""'urc. lhrn ~ h"'l1 as tM Sublea.., i. Ihen in full 'im .....and
elfect and Sublc._ is nol in d~l;iUlI under any of Ihe terms. eovenan .. ,,,. eonditi,m. uf the Sublea,e, Subles'<CC 3(11''''' Il' allorn
til and aecepl any such ,","t."CSSOI' owner as k""" linda Ihe Sublcl\sc: and tu be bow'" by and ~'I,,"" all "I' 'he obli(latit",~
impm.ed hy Ih<: Subh:u.se. and SUll<,,,,,.,.,,owner wiU not dil.turb the pos_Kitlll of SublCK'lCCand will be bound by ond PC"'''''' aU
"I' Ihe obIi(llllinn. "f Subl""",,,. ClIC\.1'l thai ......eessor IIWnel wilt nlll be liable Ii,,: any act. nminion or ""li,,<l1 of Suble"",. or be
subjecl to any claims. ollilel., defense., credits 01 ch!dm:tions whic" Sublessee might have apinsl Sublexs"r: allY relll. odditional
rent I>r "'her sum Suhln9CC paid In Subkssor mt'IC lhan one (I) month i~ ad\1ll1ee, nt by any securily lkpo."il, cleaning depo>il
01 ,>ther prepaid ehurge Sublessee paid 10 SuhlCllsor and "'" held by I". poitl ove, 1" SUCCCs....'r ,'wncr: any ctlllflict bet~n tM
"",vi,"oo, 01" the SubltAJ.c .nd any nlher Sublcara: alfcetin~ the Marilla nl Project; ur. eOllst'"ctma <)r cnmplcti'!8 any
improvement. 10 Ihe 1~"lIIi'lCs. Marina or Proje.:t lCquiled under Ihis Suhlcasc. whelner prior tn ,'r durillll Ihe Tenn. or in
conn .....t;.m with anv renewal. eXlen.ioo or expansion htfCo[

2/)'} Subk.'SSo!e shall. witbin five (5) hu.incss clay. afler rc.:eirl of Subleo""I's wrillen reqllbt. e;o;<cu!e '""h tlJnh",
instlun"", .. or assurances as Suhle1l>Or mll~ .......'lOnably deem ncccs. ... ry to evi~""" 01 con'i"" rhe sub<>rdinatioll. 'amdistulban' ....
il,lil aUNIllI!enl rursUIU1t III Ihi, Article, s~iblesste waives Ih. "",vision. of any eurrenl "I fulure .bllulc. ,ul" III I,w .... ,!rllry to
lhe prov;siu"s nf this Article whicb may give Subl~ 011) righl or election 10 termillllle or IItberwise udv"",,1y an ...., this
Suhl..-..., lI"d lhe ot>Ji(lllti.ms of lb. Sublcss<:c h....."'ndcr ill the event 01"uny the forecln.ure of any morttl~. In.~1 deed l>r other
encumbr3J1,,--e,or upon 0 lran,Ccr or etmvcyancc in lieu of such IhreclC'Su~.

AKTICLF. %1- MA~INA PLANNING

2\ .l In'.llIill~.lly omitted.

ARTleLF. 22 - ASSIGNMENT AND SUBLETTING

22. J Sllbl ........... shall not A'Nign this SlI~lea~ withuut the priol written consent uf Subles", ... and the City of Son Di~o.
which .hall n"t be unreasllnably "'ithlteld ..... ndilioncd or delayed. "Assi(ll,- 'Il' "Assignment" i~ delined t.. include: on
IIs,Qllllll1cttt .. I' Ihe SUbh:l<sc: a subS ..~lcasc 01"all ur any par1 of tlw: Premises: ony pcrmit10d nccup:lllcy I". COllduel nf OOsin""" in
uny or all "I' !he l'tellli"". by .nyone .. ther tblln Sublessee; !:ublcssee'. rledaing_ .. Ie. tl3Ilsler. hyt:'Oth .....uli.'n 01 ~ncumbnuh:C III"
lhe Sub ......"'; Subks.'oCC·' eh81l1.1e in busine>' statu.' '" organi,ation: Suble .....,·s di>... ,luliou. """!!CT. COll",~i""li,,n or IJther
IWrIl"niaotiOll; S ..~lcsM...,·s ... Ie Of "Iher !r:IJI.,er uf a CC1ntmllin(l shure of the Yllling cnpilltl 'IIock 01"S ..b1ess....' IIlld, the SIde nf
lilly..",e Il"...:""t (51%) nr more "I" Ihe inlerexts of Suble.'CCC. "Aal<illllCC" ili defined 10 im.-Jude: lUI .... illDCC: .uh!:ubk:ss<:c; <>rony
nUtel ~ .... n 01 etltity which may elaim 0 rillhl to ",,"_siOtI "I' lite l'rcmion by or Ih,,,ugh SUbleo""".
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22.2 Suble,,,,,,, shall give Subk.uo'r lbil1J' (30) <hoys' prK.1f wriUen noti"" 01" any pn>pos..'I! Assi~/lrnent including the
p"""""" Assignet"'s name 3Jld addres •. the ,'",posed lenus. the Pl\lp,,~ use. the proposed Assi!!".,..·. I;OlllKial'lalelllenis.
bank a/ld ~rcdiJ ",It-rah:.:a. and .~h additional inlormatil," as Sublessor may ll:lIJK'oablyrequire. Withi" >aid Ihirt)' nO) dOl)'s,
S"blcssor ""all '''~ily Suble"te ..rSuhte..ur's approval fir disapproval or lhe pnlJlOSCd AssilllllneDI Suhl~ -naU OIl"" have
lhe right I" lerminale this Sublease either in its elllin:ly or wilh r.:tpc\:1to only tltat portion nr Ihe ·Premisc. which SlIble!>Seehas
J"I.'pos.:d I" Assilln (the "Proposal Portion"). If Suhi.:nor e10cts tn I~,.rnillale the Prt>posed Poni.m, II"", ~1Ibk-l._·S 1.... 1
Mlmlhly Renl and Pmportional Share ""all be m1~ a~~'Ordinslyas 01" Ihe pn'l""lCd <hole(If the I\ssi~lIInent Suhlessu< ld1alI
make ""'" permancllt improvements as may be fCll>iOnablynee~'>UTV10 demisc lhe I'roplliCClJ'ortion ticm lhe rcm.irnn~
Premise» Subk~ ,hall ,,,,t be e/llilled to any ponilm of the prolil which Sublessor may _Ii, .• a. a ll:'iult vI' aD)' such
Icnninatilm .nd relclling of the Proposed Portio/l nr lhe Prc:mi""s.

22..1 Subl",,'lCCmay retain all rents and other ""nsideralion froTIIany permitted A.. ignm.nl; ho\\tl·cr. Suble""'" 01 a"v
SUbsequent ""'il!nor or Sublessor ,hall not he n:leascd Crom any liability under thi. Sublea"" .s the Ie'IIIt 01"an}' J\sst{(nmCDI.
SUbl",,," lihaIl~usc Assisnec to .XCI;ulean allmmlCnl wilh Suhl""...,r uJ'lln • Conn linnishoo h}' Suhw..""r hindinll Aositln"" II'
oil the nnn-mollelary le,ms ur this Suhleasc (e'.,.,pling rillh" to extend this Suhlease 01 .,.pond th" Pn-rni....,.. ,,~ "" grank\l
by Subl.,,_). and ., =urity lur Subre.-·s obligo.lil1f\sunde' Ibis SuhlCllllC.Subl.,..,., asMllns to Suble.,." lIle right to ",,11"';1
all renl r~llinll Croll1any Assiglllneni in the "vent of Sublesscc·. deCaul1and apply Kueh n:nt til Ihe satislil~lion of Suhlcss.:e'.
oblillU1ionsunder lhis Sublease. Subl.. _ shall roy a rc:a.",nabk:""""",oing lee I" Sublcso"r Corcach Assilllllllnd. nol to e"ceed
~'i",I(IIndr<dI><~bor.; (SS()(I.OO)

AR1'IC1.I! Z3- HOLDING OVER

2.1.1 Subl....... ·s loilu", 10 r.. ture possc:ssi"n of lite Premises to ~ublessor al the end ur Ihe Term will Cau"" d.'1l141!C 10
Suble... lT whi<:h i. impracticable or extren",ly difficult \0 ascenuin. If Subl.. _ hold. l>Vetall.. the lC1111 without Ihe prior
wrilten COII~nl"f SUNel'!''''' {which ~ublessor may withhold in ils sol. di~rction. withoul '.((un! to Mide ~1.11.lI,en $ubkli>ce
'hl!.l be u ~ublcs$C\o-ul-.uffcr:ulI:e.Sublessee """II pcrlinm each and evctY term, OClnditiunuod Covenant oC Ihis ~ublc_ during
any 'ueh holdins 0"" excepl thor: Suhl""5tt shull not be .nlilled to any parlcing d"'wunts Ill' 'p~ial JIIlld", of I'arltillll dwinll
_h huldin!! over; ond. in lieu uC Total MI'nlhly I(enl or Additiunal kenl due under Ihe Subleao;e.Jo. e~b monrh ".. portiOll
Ihereof which Sublessee holds over Subleo_ shall pay Sublessor liquidated <homagcsur two hwnJn:d pn~enl (2'M.1"0) .~. lhe
Tulul MOllthlyRent payuble by Subl.,_ to SublCOlsorin the IRstfull "">nth of the Tern" NUlhing hcrein ,hall ,,,evenl Suble... 'r
In,," exerei.;1I1I.ny other rights Ulld.r Ihis Subl_ 01 the law to regain posscssion uCthc l'temi...". A~'\:epl.nee of any paymenl
CromSubksstt aller e:\piration of this SUblco""shall "". ""nstituh: a n:ncwal'lT e:\lcI'siOl' Ihen:of

ARTICLE %4·· DEfAULTS

24.1 Sublel.._ ~h.,11he in deCault III' Ihill Suh'_ if SuM.. _ fai'" I" pay. within three (.1) busine", <lavsaller ~.. cipt "I'
written ,.~i<:efrom S"hlossor. any Basic Mlmthly kent '" Additional Renl, or rails In eun:, within thirty em) doy~ .Jre, "",.. ipt of
""I i.e frlllll ~ublessol. Sublcsscc', licillire to "hocrvc any nther terTII01' Ibis ~ablcasc (h"wever. Sublessee ,1",11eUle in .ueh
shorter lime as ",.n,nnobly n..... 'lal)' due 1" In cm.'l!Cney. and if more Ihan Ihirty (.lCl]days arc R:OSOnuh'yrcquin:tlto cur•• Ihen
I.' delault will h.", ..~elln<d il" ~llblCSS(e~"mmcne .. I" ~ure wilhin the thirty [301 day period allll dilil\ClIU)prosecute. smtC I"
cIltllrlctionj. Sublessor 1I1IIy give Suhl.,sec a ";"gle not;"." of default inclusive 01' the l'8\tuin:menb "I' Cali"""i. Code .. I' Civil
I'roccdun: section 1161. ct . ..,~.

24.2 SubJe.....r shall nol be in deC.ult or liable to Subl= under this Sublease for any CailureIn obsc.... any tefm "flhis
~l.bk.u... unlc5s SuhtC'lSCCnnlilies Suble.....r of s~h ·dcf.ult and Subl._r rails to ~u", sam. within thiny (.~IJ)day>aller r.xeipl
Suble...... 's nO\i.,.,(how.,cr. S"bl .... " ""all CUrein such llhorh:r tUI'" os lCUOJUlblyneee. .. ry due tIl an Emcrl(ency. and if llJ(Ife
lhan thirty 1.10] days an: reasonably n:quin:tl I" eure. then no default will lrave oceurml iCSubl"".nr COIl1I11~S to ~ure wlthi"
Ihe thirty [.10)day pcril>d3Jlddiligently l"'''JeCU!CS!orlne10complc\ion).

[1I11iaJ u~~:
l>ublco......,
.l)ublo..';;ur: Page 9 of 12
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ARTICI.£ 2S - REMEDIES, ATfORNF.YS· FEES .. WAIVER 01" JURY TRIAL

25.1 If Suhless..., default. under this Subleaoc. Suble.""r may avail il.clf of ony mnedy avllilal>k ullder low in Suble'5Ol.'
sore di>e,eti,," (with<lu' oblillali.m under Aniele 271). No remedy or elcctice hereunder sI.ull be deemed e,elusive and.
wherever 1'1I.~i~le._h remedy shall be cumulative wilh .U olher remedies. If Subles."", .band"lIs lhe Pn-mi""., or Suh~'.
righ' 10 """"""ion i. terminated by the Suble .....'r bccou'lC'of a defaull .nd Sublnsor I'n><:«ds under Catiforniu Civil elide
secli,," 1')5' .2. Ihis Sublease rJ1M1Ilennin'le. and Sub)cs..". 'hall be entitled I" recover from Sublessee; the ',"rlh at lhe time of
.word of tile unpaid rent which h.d been earned .f him of lerminolilln; the worth 01 Ihe time of .won!"f the emoent bv which
til.: unpaid "'"I which wt,'uld hove been earned atrer terminati"n until the tim" ...f awan1 exceeds fhe am""nl of such mll.' IQSS
that Sublcs._ proves clluld have been rea.<,"rutblyav"ided; Ihe wonh 'I Ibc time of awol\l of th. amount loy which the unpuid
'''"I lOr the balance of 'he Tern' .l1er the lime of award exceeds the amouut of.ueb "'nllllloSli 110,1Suble,,,,,,, proYellcQuld be
""'""nobly .v~,idcd: und any olher anlOunl necessary 10 com"""sale Suble...... 10. daw"!!e eau..,.J by Sub1e",,'C's liouu« III
nbserve Ihi, Sublease (IIr which. in the ordinary C<llINCof thinl!' w"uld be li~ely to "',ull thereln'lll. including. wilhout
h",il.tion. any ~osll. "f obtainin!! miti8atins .ental incom~, .uch a. e""used renl. bmM,rall" ",'mmis,ion., SUhle'ISCC
illlpnJvcmcntti. f'Hrlin~ cunc~sions. ~ubJtax rak.C\lVC'rS.call'" payn,cnt~. advertisiQI. movin8 costs ur any other tost ur SublcS-\ft:
cOlI•..,.,inn rdaled 10 lhe ",re •• in8 of lb. Premise. upon lhe def.ult "f Suble...,.,). Ihe "wurth al the time "r award" .haU be
c('lIlPUledby allowing inl.rn! al r.n percent 110%) per KnnumOn Imount • .Jue p.ior II' .w.ud. und discounling "mounl, due .ner
award at the di~wlI rale ofthc r~deral Reserve Bank of San Franei""o.t Ihe lime "fawo,d. plus 0"" pe"'ellt (100)

:?S2 In .ny aeti"" hrouRhl by eilher Suble......r or SUbl",scc again,t thc otl..". 10 enl''''''' o. inl"'1"el 'my pn.vi,;ion of ,hi,
Suhl~ (incl"dinR all)' cl.im in a bankruptcy' "r .n assig"ment tor lhe benefit "I' ~rcditon.). lhe prevailin!! pany shall recOYer
fmlll the Olh., ,,"ny all leaNOl1llble",,,IN and attorney.,' fccs uf'"eh action (includi"t1lh,,~ incurred cithe. "ri'" IQsuch .eliun in
!he I'mposcd """,Iulion or .''l1lemplati'lI1 of such action. in a rri~'r unlawful defamer Kclion ml.Jered mool by Suble.see',
V\l\;Wn;, ... in rhe rnHinlcnan~ ur entbr~lfl1ml of any judgment n:!'Iulting from ~id 3C'tiun, Qf in the MpJ\\'al frnm ~ny )iuch
judRlIIC.II).whether such COsl5were incurred 0' """,icc. were performed by in·hOll'" '" "ulside eoun-el.

25.3 SubleSM>rKnd Subl"._ .. eh hereby waive th.i, respeclive rigll.. tu lri.1 by jUry of any CIU"" of acDIlIl, ebi,".
coun'ercllim or cn"','Omplainl in .ny acl;"n. p.oceedifl!! andlor hearillll bKlughl by eilloer Subles"," oj!.,iu.. Suh!<'SSCC.'"
Subles._ .lllIinsI Subln'lOr. lllo I" Kny man"r whatsoever ••isinll Out of or ;11 .ny way c,mnectcd "ilh this Suhlea... d'e
relation.hip nr Subles"" .nd Suhle._. Subles.""", usc or occupancy of Ih. fremi_. lIDyclaim oj iuju... nr damage. ur the
er11~,.'n,..all(nt ul" anv remedy under tLny law. statue. or IeglJhl1ion. emergency or nlherwise. now 01 hacaIkr i" clIc:ct
Notwith.lDndinll the ti"..goinf" Suble"""r and Sultlesscc agree that Ihi. waiver sh.1I nol be eHeelive whem the legol e1fcct of
~uch wai\lcr \o\'Quld~ In invalidate in whole or in part or ttl limit or im".ir in any mHnncr any ['uli\:)" of' illhtUanlX in lilll;t tOI"
Ihr he""fil ofSu""""", 01Subl""""" 0110 limilQr impair ony riRhIlo.remedics or """CfaRc ""'",Ied thereunder.
ARTICU 26 - NOTICE

~r).1 Nnticc .hull be Riven \n !)UNesllce .1 the I'remi.... Noti"" shall he given 10 Sublessor .1 21~1J1) N"rd~\rr Slreel.
C..... "'OIIh. CA 9011 Atlcnlion: l'rank Butler with copy 10 The Law Ollie., of SlIMiOvcd al 207(M) V~nlu", Blvd .. Suile 221),
W,oJdIand lIill,. CA 91364. Either parly may. by wrillcn 1I01i""10 the olhe•. specify 0 different odd",,, tor "u'i.'C pUlp""e,. Any
requi",u_1 under Ihi, SublClll>eI" give ..unli..... o. "un!ify" shall re'luire a wriling. dclivery thereof "videnced by >igncd receipt
(whet1K-r"".snnal1y delivered. or ""of by ecnilied mail or a nationally IeC:Ogni7.ed~'vemight courier ..... ;....). NOlice given by
fa".imile [r;u.. ",i....wn shall nol be vahd unless the party to Whom the lran.mission i. addressed .cioJlowled~e. timely receipl of
the \"'n.mi •• i,m in writiug. If eith"r f'1Irlyret"""" 10 sig" • """,il'l lIC~nnwledgill8detivcry. furliee may be gi'en by li"'I-cL1S5
mail .."d ""01/ be deemed e!leeli.e two (2) business daY' .lle, ,,"';Iing. Noti." from or I" any single person ur elliity execulinll
thi, Sublease a, Suble.see .hall be deemed e!lee'i'e ". 10all persoll$ Or ""lilies e"""ulinR thi.' Subleasc a, SlIhless.'t'.

ARTICLE Z7 - CENERAI. PROVISIONS

27.1
required.
delaved.

KCWlCmabJcn...:.s, Exct"pt Wi provide\) 10 the cunlnuy hen:il1. if Subtc.sor·s Or Suhlcssec':-i di'K'l..:llun or COllliCnl i'J
'lleh di;""Il:lion will be ,easonably ex~rci'iCd a",\ .1I<;heo,,"'nl will n,,1 l>c unreu....nabll wilhheld. C<JII.Jilioncd'"

27.~ Kul....am! Kcg"Iolions. In1entionally..milled.

273 CnnUisl 01" .. ws· Venue. This Sublease "",II l>c Ilu.emed by .nd construed ulld~r lhe law~ "r Ihe Sial ... r C.lilomia,
I\ny I.w.uil broug"l by Suhlesscc "l!"inst Sub'",~. shull ~e liIed in a enurl Qf COIllpetenljurisdiclion in Ihe Counly ,.f Lo.
AutIocl,,"!')

lnitiOI.H.... :1f
~ubk,'ft:
Sublt ....~1f:

~.

Page 10 of 12
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:!7.4 J'rint ,,,,I Several Liability If more Ih.n nne person or ,-.l1ilyCXeculOllthi, Subl"""e as Suhlcss.>r: each .haU be jointly
a",1 ""vcrally liable ti'r oil ObtiglltiOIl.of Subl= hereunder; any ,",I or si~n.. ure by one shall be bindin~ upon all person, or
entities eOI"liluliJl~ Suhl~see; and. allY refund or payment to une shalt be: dle.:live as 10 all persoll.' nr entities ro"lllitutillg
Suhfessa:.

27.5 S""""...,,,, and A>si8!!s. Except as provided b. the .:onllll1Yherein, each covenent, ''<mditiOIlund pruvision of Ihis
Suhlease shall be: bindin!! upon II/ld shall inure 10 the benefit of lhe ""lti es hen:lo. th.;. respective hri rs. per,,'n.1 It'PleOenlativ.,..
SOlh.....-nl)()CS ond rcnni!lo:.if,Jc assigns.

27.6 Dclinilion of Sublessor. "Subk:ssor" i. «lined as and i, limited In only lhe lessee al the lime ill question u""", rlx
Ma~a Leese of IIIeMarina (whether pursuanl 10 a f" int.re.1 or SUbleasehold inlerest w,der a !In.und Subl.. "" of the Land). If
SublcsSOlI..nsf crrs. a'"illns or c\lnveys its inlcraol. SUblessor .hall be aulnmati<:4Jlyfreed and relieved "f all liahilily wilh ~",-rt
b. Ihc p.-rtill1'l1llD« of .ny cOv.".nls or ohlilllltiollS in Ihis Sublea1C to be p<:rformed from and aftcr Ih. 'boll: of MlChII'",Ie. .
.... ;snmenl or ""nvc)'.""" (ineludin8 """m of Sa:urily n.posit. pnlvidc:d Subl•• ..,. II.n,I~", all Sccurily 1),:1,,,il whICh ha. 001
bc:.'nu>ed.aJ'plird "1' relain.:d pri"r to such conveyan, .. 10Subl.......'r·s su.:.:.,,,,.. in illl",sl).

27.7 Waiver Tim. of Ihc E.""nee, A parly's wai.er ,.f ,,"y bn:a~h of Ihi. SII~le3loC.... 11 001 b. deemed. wai;cr or un)! othc'
I>rea~h. N" cu,"om \lr practice "'hich develop> bc:twcv-., Ihe paJti ••• h.n be deemed a wa;ver of cilb•• J'8l1V', ,;ghl 10 require
511"11:1perfOrJll4n...-c: hcrC'undCT, Time is uflhe' csseth.'C.

278 Int.n:st. Whe'.",ever i"IClest is required under Ihis Suble..." lIJldin lie.. of tlx legsl flllc 10 be used ill th. compullltion
\If ony inlr,..,.1 "wcd Subl.'""r in any judl!melll 'lr aWllrdof Ih. ,,"ult, inlorest shall be eh.rj!.d .1 the ral. "lkn ".rcenl (100.;,) p<:r
annum.

27,9 J::rltireAarcemelll' Severa~jli"', F.~~eJ'1 .. e.pressly .. I forth hemn, ncith.r '"..blcsSOr nm its r"'pl"y"$. agenls 01
C(lntra~ton. ttavc made any rcpn::otmtatjon Or warranty cun",ning the Land. M.rill3.. Cummon i\n:Ktr;nr Premisn. 01 the
"Iila~ility of .ilhrr fOI Ih. conduel "r Sub~'. businelll. This Suh!l:ltx conla;n. lhc entire agreem... 1 \If lhe purli,.. barr ..
.. ilh It'S,,,,,,t I" Ihe le".n,")' created hereunder and no prior agreem.nl ..r undeJ'slllndinll (Whclher oro! or wnltro, .'1'"".00 o.
implied) p<:rt4ini"I' I" sam" 'han be .1Ji:elive, and Ihi3 agreement shall be deemed inlellrated Thi. Sublca"" mav .mly be
modified, a",cnded \11' .dded 10 try an ~=menl in w,;lilll! executed by the parties herelo. Th. "'"' of boldlilce. italic. or
..ndcrlininl! .re for eo... enicOtt only, and shall "a .. no ell"", Upoll the construc6"n or inrerpn:tation or Ihi, ~lIbl__ . If My lrart
"I' this SuldclI.. is dcclared invali.J, void or iII.!!"I, the remaininll poI6"n, of this ,"ublease .hall nol be ;mp.ilt'd llr invalidalL-d.
ond II,;, Sullk:ase ,h.U otherwi .. remain in fiJll foree an.J "!Tect.

27.10 Mari". Nanw' Advertising. Suhl.. sor shall ..... the righl to ehanll. Ihc n.me IIr strcel ""'Iress \If Ih. Matin. up"n
It'8SOIwbleJ'rior ""licc 10 Suhle._. All .dvertiscmenls or other J'ltlrlie sol;";l.tion. ,~m""milll\ th. fumi .... hall n:quire
Suhl",~sor"!Ii I,"ur wOttal upproval.

27.11 Quiet PU'l'JCSSion." • .,..-pI as "ruvidc:d 1o Ihe I>.lOlraryhen:in. upo" J'ayin~ 110. rents ........ cd hrl.lInd,.,. "nd ,~herwisc
observinlllhis Sublease. Suble•...: shall have quier ",,_.sion oflh. Premise, lor the Term,

27.12 Exuminalion .lId Delivery by Subl•• """, Submi.. ion of Ihi. Sublease Ii... """mi""lill\l or loignllllllt'bv Suhl<:s= 01"., not
<un.6tulc " """""olio II uf or oplion 10 Subl..... and sh.1I nol be elli:l:live llli • Subl.a,,, or bin.J;ng lCj!.,1"'lClimelll unl;1
ex"""linn ,,,11 delivery by all J'lrties h"'I",

IniJi.llll<r<:1Sul>lclo.x· _
SllhlC\.~: ..

~

Page II of 12



Jan-lG-0302:24A SHAI 0tlr DIRECT P.14. _

"

27. U Cypfldelliudity. Sublessee 8[lr= to ~cep the terms of thiN Subteese cOlltnJcntilll lIlIil 'lbaU not di.....cse """K' tc "ny
lither PCIloO"1101• pllr1y hereto .. ilhout Ihe prior Wnllcn COI\Se111of Subkmor. SuM.....,., !Jud' not Il:\:<rrd !hi, SlIhk-."" ur • ~hOJ1
fom. memorandum thereot,

WHEREUPON. THI': PARTIES HERETO HAVI': EXECUTEO THIS SIlBLEAS',
01'1 THE DATES INDICATED

SUBLESSEE

ROYGAERTlG

GEORGE PRCHAL

R&R Yacht Sales. Inc" dba Sundance Marine

8Y'~PRI:SIDENI
BY;

BY: ---.,.......,rrn:;...:;=--u.hrrl~=--~----

SUBLESSOR

~DANALANDING

Bt:F • ~NTBY:

Page 12 of 12
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Addendum No. I to Marina Sublease dated January 16. 2003, between Wesco Sales Corp, dba
Dana Landing. Sublessor, and Roy Geartig, George Prchal. and R&R Yacht Sales. Inc" dba
Sundance Marine collectively as Sublessee, regarding the portion of Building 6 at Dana Marina.
2610-8 Ingraham Street, San Diego, CA 92H)<),

AnldrZ8

III .ddition I" .11 oth~r "'nl l"'yable pUl"'luanlI" Ihi. sublea"" (B"si.: M"nlhly Rent, 13" "'''I, "I'('rali"l! expense =1,
percentage ""'I an~ c.piLoIexpense mIt) Sublc:__ sh411....y Percentsge RClIIdue the t'il} "I' S..w Diego on Su""""",,'s (jn".
Sal.. pursuent I" the liChcdul~attached hereto, marked hhihil T" and l>y thi. ",Ierencc ond iocOrl'uraled herci", The l'il\'
percentage rent shall he l"'id 011 ~1fbe:fore Ihe :!I51 day uf each lII .. nlh a/h..,. the monlh in which d,;,; ".Ncase "''''UDalce •.
Subl"'il1f and the Cily of Sun Die[lo shall have the "I!hl al any Lime to in.poet IIlldi.... audil Subl"""",'s bl...h and rcconl.•.
Shoold the mults or eny such audit reveal an underpaymenl ~,fthe pen:cnlagc rem d"e for the a"dil pew'll .. I' 3', o. more,
Sub""'_ .hall pay .11 sums loulld due immalialely. t"ll"Iber wilh all en"," of tb.: alldil IIIId legal I""" and Ctl>J. incum:d by
Suhl"""", and Ihe Cily ofS8"I>iello,

Article 29

SlIhl""se~ ac~n"wled{le Ibal Subl~sor d"e' Dot pnlYide any _urily for Ibe marina and, ',("''''-quelltly, Suble""'"
as...."' .. all ~1.";hiliIY fDr vandalism. daJllIIIl~ 10 or Ihen lrom the ,ublcascd irupn'.cm"tl!s Hnd will hl~~ Subl~S01 ."d the
Cil)' of San I)i"8" fl'lX" and harmless Iio", any eL,ims il' ~,nncctiontheR:with,

ArticltJO

e",1 of livilll( .~justDl"n," ("COL',. 0" M.rch I or """h year ""mmcneiJl~ Murch I, :!(J(J.', Ih. lla~1CMnnlhly Kelll
.1\.11he adju.led by the chang~, if allY. in the C01.. umer )'riu l"l!c:lIoflhe nl....u of I..h",. SllItisrie. nf Ih., US J)q>artmcnt or
Labor br lirban Watte F.mers .nd Clerical won.enl for Slln Iliego, Calilinnia, IrrcsJlCCliyeof anylhinll to the ......Inuy Ih:n:in
''t'ntainaJ annual incrcale. shall I", n,' less tha" I ,~%P'''' year, The adjt..lmcDls shall be mlldc eu.:h 12 month, Ill' this l.ca"" and
any eXlensions.All il'"I1IS(' '1112-1984- InO)herein rclem:d 10 as the ''CPI,''

The 8asie MOI.lhly R~nt payable iD a.:OOnIaDCCwith Article l.I(h) .mall be "alculated as 1i,1~,ws:the n.si. Monthly
R.nt ""I IiJrlh in """Ilraph l.l(h) of Ihe atla"hal Sublease, .h.U he mulliplied by a I"",tion the numerator of which shall he the
<:.1'.1, of the ""'ellllal m~'nth :! (tw'" D1onth~mor to tbe munth(s) 'I',,,:ilicd .boYe durinJ\ which Ihe .dju.'tmenl is to rue clTe"t,
alld the deno",in.lor of which shall he Ihe C)'.1. ,,"Ih~ calendar month whieh is 2 (twn) months prior 10 the lil"llmonti, "I' the
lenn ~,fIbis lea.. :15 51:tliJrlh in paralllllrh 1.1(.) ("Base M,.'lh"), lh. HUmso calculaled or Ihe KUmaniY.,<J.1 as • ""ull of lhc
minimum annual i.....rea""' 9Cllbnh above. which evcr is (lJculer,shall "'m!<1iMethe new monthl)' ""'I herclUttlc:r

In th" event the coJllpilation 'JldI,,! rublicatiuR of Ih. c:.P.I. shall h" lransfcrf\!d 10 My oth ... l!l'vernnlCl'lJIld"l'r1n",.nl
or bu ... u or "ltency or shull he diseonlilllO<:d.tben the inde~ """I nearly lhe same a. Ih~ c.I'.I. ,haU he u-..:d 10 m~" "ICh
c3lcul.lion. In lbe e'enl thai Lessor und Lessee cannot '[In,,, IJlI such allC1'1llltiveiude". Ib.:n tin: maUcl' sb.1I he ~ubll1i!t.,<Jf"r
d""i""," 10 th" Amerie.,., Arhilration A.._iation in """"rdam:o: with rhe lhen rul". "I' ..ud as,",,,:;"lil1Dalld Ihe dcci~io" ..f Ih•
• rhitral\)1>.h.1l be:binding lIpoll the parti"•. ThelX'S! of ... id ArNtmt.,.. shall ht paid equall} by 1C't'SOf.lId leS'SCC.
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Addendum No. 1 to Marina Sublease dated January 16. 2003. between Wesco Sales Corp. dba
Dana Landing, Sublessor. and Roy Geartig and George Prchal, colJeetively as Sublessee,
regarding the portion of Building 6 at Dana Marina, 2610-B Ingraham Street. San Diego. C/\
92109.

Anid.Z8

In addiJi"1I to ..II r>ther rent payahle PUtliUllJlt to Ibi. sublease (II...ic Monlb!y Rent, tax rent. ol'eratin~ expense rent.

pcreenlajle ret'l 8I1d eapitldexpcn"" rent) Suble-..., shall pay Pen:m13ge Rent due the Cily of San Uie!!" on Sub!css"," Uros..

Sales pUTSlIlU1tto the ~hedule attached hereto, marked Exhibit "C" and by this reference and inco","'rals-d 11CJ1:in.The Ul)
rel'l;~nfallc mil ,h.1I be J'IIid on or before lhe 21st day of eleh monlh aller \he m,,~lb ill which thi. suble .... eonlln.n«>.

Sub""''''r and Ihe City ,,1" Sail l>iCllO shall have Ih. right al any l.ime to in"f)CCt andlor audil Subl .. "",,·, hooks and rceon."-

Sh"uk1 the n'''"lts 1>1" any such audit reveal all und.rpayment of the pcrcen!IIBe renl due to. Ibe audil pen"d "I' JU.u ur more,
!Subl",,_ sbllli pay all "UIllS tOund due immediately, logether with all costs lIf the Audit and l"lIaI Iee " and en .... inc,,=<! by
Suhkssor and the Cit~· of San llicso,

Artick29

Sublco""" Ildmowled8e that Sublessor d..... noI pmvide any _wily Ii" thc marina and. "'mscq ucntl~. Subk.scc

''''III~ 011responsibIlity lor VIlI'dalism. dallla!!eS 10or thell from the sublea.cd imprOvements and will hold Sublessor oud Ibe
c:ily of San llief!o free lI"d harmks.' IR'm any elJlirn' in eonlleclir'n therewilh.

Cos! 01 livin!! IIdjustmcnt. ("CO/"'), On Man:h 1 of each year comm"ncing March I. 20113. Ihe BasIC Montbly Rent

.hall he .dju.rcd by Ihe cblnge, if any. ill the Conswller Price IlId". of the lIuncou of I.abur Stalistic. nl" Ih,' US Ilcpartmenl nr

Labor hr Urban Wusc £arn .... and Clerical Workers Iilr San 1>iC!!o, C.lifomia, Irrespecli •• of anylhin!! to Ihe "',"tmy herein

eolltlliued annual i~erease, ,h.1I be 1111Ie'" than 1.5% per YCllI'. The adjust,nenl' shall b" made each 12 moml" n1' .hi!. l.ea .. and
u"y •• tm"On". All item. (1982·1 '1114- toll) berein referred tn as the ''(;1'1,''

The no";" Montbly Rent J'IIyable in 8CCl'rdanu with Mele 1.1 (b) shall be enkulaled as l,'lInw", the n •• jc Monlhl~'
1(;"', <c1 forth in J"lI'l8I'Aph I.l(h) "I" Ihe anaehed Sublea ... -hall he multiplied loy a fraetio" Ihe numer.'nr of which shall he lhe

<:'P.I. of Ihe calendnJ rnonlh :2 (twn) month. I"ior to dIe mQnlb(s) sreeiticd ahnve durin!! which the ....justm'~11 i. 10 tal:e elr<:<,1.

~nd Ihe dellnminator 01" which shall be the C .P,I. of the ... lelldar m"nlb which i. 2 (twn) month, pri,,, to tho li"l momh of thc
lerm Oflhi, leas<: "" .. I forth in paragrllJ'h I.lfe) ("14.... MOllO,,'), Tbe 'Urn .0 caleulaled or th. 'um am.",l.1 as a """,II of the
minimum arullw increasc ... llolth abo.e, whicb ever is great<:r. >hall COlI,litule the new molllldy rent betl:llllder.

In the event Ih. Cl'll1pilatinn 8I1dlor f'Ublicalioll "I" the <:'1'.1.• ball he lransferled I., any other 80VCnnncntal deflllrlment

or bu","u or all"ncy 01 ""all he di>&:ontinued. Ihm the index .110>1 nearly lht: """'" 11> the LV.r .• baU I", u<cd tl> Il .. ~e such

cnlculalioll. III Ih" <velll I".t Leo."r and 1.,,"'lCC ClInllnl Igree on """h ai_live inde,- tbm Ihe mane, ,hall he .ubmilt\:d Ii"

deci",nn to th" Arnc,ic.n Arbitralilm lUsocialillll in a<""rdance wilb the Ihen rules nl" 'laid as>uci.tioll and Ihe d<'o:i,inn of II",
arbitrull"" s!J.,1Jbe hindillg up<>nthe I""lies, The cu." of said Arbitrat."" sh,,rl he J'IIid equally hy lessor and ICSSl..,.

lniti.II,lcr<!f' •Suh......,:
Sul~-.r: .

~
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That parcel of land in the City'of San Diego, County of San Diego, State of California,
being a portion of the Tidelands and submerged or filled lands of False Bay, also known as
Mission Bay and that portion of the Pueblo Lands 'of San Diego; according to map thereof
by James Pascoe. a copy of which is on file in the Office of the County Record.u of said
San Diego County and is know as Miscellaneous Map No. 36, described as follows:

Beginning at the Southeast corner of Lot 24 of Block 10 in the Resubdivision of Blocks 7
8, la, and a portion of Block 9 and Lot "A" of Inspiration Heights, according to Map ,
thereof No, 1700 filed in the Office of the County'Recorder of San Diego County; thence
along the Southerly line of said Lot, South 89°55'56"West (Record North 89°59'00"
Westl ;15,00 feet to a point of tangent curve' in the boundary of said Lot; thence Suuth
00°04'04" East, 2 feet to a line which ls parallel with' and 2.00 feet Southerly at right
angles from the Southerly line of said Block 10; thence along said parallel line North
89°55'56" East. 249,70 feet; thence North 05°30'02" West, 104.06 feet to the United
Stines Coast and Geodetic Survey, triangulation station "Old Town," (the Lambert
Grid-Coordinates.CaliforniCl Zone 6 for sdid station "Old Town" are x equals 1.712,415.1/
and y equals 213,619.22 and said triangulati.J(1sration is located at latitude
32~45'02.845" longitude 111"11'07.200"). said station "Old Town" being the point of
origin for the San Diego City Engineer's:Missilln. Bay.Park Coordinate System; thence North
5,B26.93 feet and West 14,6:84.48 feet to the TRUEPOINT OF BEGINNING; the Mission
Bay Park Coordineteeof -.said 'J;RUEPOIN'I'Of- BEGINNINGbeing North 5,626.93 feet and
West 14,684.46 feet; thence North 63·:30'00· West, a distance of 567.16 feet to the
coordinates North 6,079.99 and West 15, 19i~V3;-thence North 28°30'02" West. a •
distance of 462.48 fee~ to coordinates ~Jorth..i:'486.4~ and West 15.4 12.71; thence North
61 °29'58" East, a dis.ranceof 297.95 feet to the b~ginning of a non-tangent curve.
concave Southeasterly having iI radius oj 1,~55.00 feet: thence Northeasterly <lIangthe
arc of said curve a distance"of 178,55 feet to coordinates North 6.743,91 and West
15.014,72; thence South 36°29'04" East, e distance of 75.00 feet to a point in a ,
1.280.00 foot radius curve, concave Southeitsterly; thence Northeasterly along the arc of
said curve a distance of 125:00 feet to coordinates North· 6. 752.91 and West 14,866.15;
thence South 19° 51'24" East, e distance of 302.87 feet to coordinates North 6.468.04
and West 14.763.28; said point being also the beginning of a 475.00 foot radius curve,
concave Westerly; thence Southerly along the arc of said curve through a central angle.of
09036'54" a distance of 79.99 feet to the beginning of a compound 195.00 fout radius
curve, concave Westerly; thence S'outherly along the arc of said curve through a central
angle of 16°45'30". a distance of 51.04 feet to coordinates North 6.334.08 and West
14,740.74; thence South 06"3-3'00" WeSt. a distance of 132.02 feet to coordinates North
6,202,92 and West 14;755.80, said point b..ing also the beginning of a 185.00 foot radius'
tangent curve, concave t:asterly; thence Southerly and Southeasterly along the arc of said
curve through a central lmgle of 46°53'50", a distance of 151.42 feet to the beginning of
a 215.00 foot radius reverse curve. concave Westerly: thence Southeasterly and Southerly
along the arc of said curve through is central angle of 66°50'50", a distance of 250.84

feet to the TRUEPOINT OF BEGINNING'and containing 4.09 acr f I d
acres of water area. . . . es 0 an area and 4.67

EXCEPTINGthat portion described as follows:

Bcgin~lng at a N~rthe~sterly angle point in the above de::icribed land, the Mission Ba P k
coordinates of said pOint being North 6 752;91 and West 14' 866 15'11 ShY ar
19°51'24" Ea::it, 140.00 feet; thence South 60"17'51" Wes~ 347 9'1 f,entcte out.
131 21 foot radius cu . , . ee a a POint on a
W •. . '. rve, concave E8$terly, the r~dius of which bears South 68°34'25"
e"stt? S~~dpoint, thence Northerly along ~aid curve 7~:20 feet through an angle of

32 2404 to a compound 100.04 footrad!~s curv,,~ t~ce Northerl al .
61'.09 feet through an angle of 34"59'14"; thence alon{j:jhe radius o~a ~jl5~a~ curve
radius curve, concave Southeasterly, North ~002'l'i~ We t 75 00 f ' . ,0 foot
arc of said c th N h .' " . .s , • eet to a POinton the
.. urve; ence ortt easterly along said curve through an angle of 07033'00"
disrance of 178:55 feet to coprdinates Ndrth.6 743.9t.and West 15 014 72' h S' a
36 ° 29'04" East, a djstanc~ of '75:00 feet t~ i,.'p· oint in-a 1 '280 00 fO'Ol 'd' ,t ence outh
c S hi· •• ra IUS curve
oncave out easter y; thence Northeasterly along the.iuc of said curve a d'st 't
125.00 feet to the TRUEPOINT OF BEGINNING.' , I anee a
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Percentages

Three Percent (3%1

One and One-Half
Percent (1-1/2%)

Five Percent (5%)

I I', .

three auarters of
'. One Percent (3/4%)

Four Percent (4%1

"

Three Percent (3%) -;

Six Percent (6%)

Twenty-Five Percent
(25%) .

Twenty-Five Percent
(25%)

• J

Twenty Percent (20%1

Ten Percent 110%)

Business Activities

Of gross income from sales of
petroleum products excepting diesel
fuel.

Of gross income from sales of diesel
fuel.

Of gross income from commissions
paid to LESSEE on sales involving
property sold by LESSEE in which
LESSEE has no financial interest.

Of gross income from sales of boats
;and boat motors, and any boat trailers
and other accessories induded in the
boat and motor sale.

Of gross income from servicing of
boats and motors, sales of boat and
motor parts, accessories to boats and
meters, and marine hardware.

Of gross income from sales of food
and nonalcoholic beverages.

Of gross income from sales of
alcoholic beverages.

Of gross income from rentals of boat
slips and related wet storage.

Of gross income from commissions or
any other compensation paid to .
LESSEE or sublessees for the right to
install or operate coin-operated
vending, game, or service machines or
devices on the premises, including
telephones, or 10% of the gross
income from any such' coin-operated
machines or devices owned, rented,
or leased by LESSEE or sublessees for
use on the premises. .

Of gross income from rentals for small
boat storage.

Of gross income from all other
authorized activities.
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(0-2003-77)

ORDINANCE NUMBER 0- r912 7
ADOPTED ON DEC 0 :3 2002

AN ORDINANCE AUTHORIZING THE CITY MANAGER TO
EXECUTE A SUBLEASE AGREEMENT WITH EXECUTIVE
WESCO SALES FOR OFFICE SPACE

WHEREAS, the Police Department Harbor Parol Unit provides policing enforcement for

land and water at Mission Bay Park and has been located at Hospitality Point in MissionBay

Park since March 1986. During this period the Harbor Patrol Unit has occupied a temporary

trailer facility for office space with portable restrooms;

WHEREAS, the Police Department has been in 'search of new suitable office space that

also provides convenient access to Mission Bay. As a result of the redevelopment at Dana

Landing, adequate office space has been located that also provides the desired water access; and

WHEREAS, the City has negotiated a sublease with WESCO Sales Corp., a California

corporation d/b/a Dana Landing, for the rental of Building 6, which contains approximately

1,175 square feet of office space, located at 261O-C Ingraham Street. The monthly rental rate is

$1,292.50, plus $393.45 per month tenant improvement costs, for a total monthly rent of

$1,685.95. The term of the sublease would be for five (5) years with the option of two (2)

additional three (3) year extensions;

WHEREAS, six votes of the City Council are required to adopt this Ordinance pursuant

to Section 99 of the City Charter; NOW, THEREFORE,

-PAGE 1OF 2-



•
BE IT ORDAINED, by the Council of the City of San Diego, as fol1ows:

Section 1. That the City Manager is authorized to execute, for and on behalf of the City

of San Diego, a Sublease agreement with WESCO Sales Corp., for the sublease of approximately

1,175 square feet, at a total monthly rental rate of $1,685.95, for an initial term offive (5) years

with the option of two (2) additional three (3) year extensions, under the terms and conditions set

forth in that Sublease agreement on file in the office of the City Clerk as Document

'i Q 1 '."l '/No. 00- ...l. ,J J. '-. •

Section 2. That the City Auditor and Comptroller i:sauthorized to expend an amount not

to exceed $15,173.55, plus applicable CAM charges, from Police Department Fund 100 for FY

2003.

Section 3. That a full reading of this Ordinance is dispensed with prior to its final

passage, a written or printed copy having been available to the City Council and the public a day

prior to its final passage.

Section 4. This Ordinance shall take effect and be in force on the thirtieth day from and

after its passage.

APPROVED: CASEY GWINN, City Attorney

DJB:mm
11/05/02
Or.Dept:READ
Job:223075
Aud.Cert:2300503
0-2003-77
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Passed and adopted by the Council of The City of San Diego on December 3. 2002

by the following vote:

YEAS: PETERS. ZUCCHET. ATKINS. LEWIS. MAIENSCHEIN. FYRE. MADAFFER.

INZUNZA. MAYOR MURPHY

NAYS: NONE NOT PRESENT: NONE

AUTHENTICATED BY:

Mayor of The City of San Diego, California
DICK MURPHY

CHARLES G. ABDELNOUR
City Clerk of The City of San Diego, California

(Seal)
By: Esther Ramos, Deputy

IHEREBY CERTIFY that the above and foregoing is a full, true and correct copy of ORDINANCE

NO. 0- 19127 (New Series) of The City of San Diego, California.

IFURTHER CERTIFY that said ordinance was not finally passed until twelve calendar days had

elapsed between the day of its introduction and the day of its final passage, to wit, on

November 18. 2002 and on December 3. 2002

IFURTHER CERTIFY that the reading of said ordinance in full was dispensed with by a vote of not

less than a majority of the members elected to the Council, and that there was available for the

consideration of each member of the Council and the public prior to the day of its passage a written

or printed copy of said ordinance.

CHARLESG.ABDELNOUR
City Clerk of The City of San Diego, California

(Seal)
By:

./~6/iII/I?, Deputy
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SUBLEASE

By this Sublease dated August 23, 2002, for reference purposes only, Wesco Sales Corp.
(Sublessor) hereby Subleases to The City of San Diego (Sublessee) the Premises, together with the non-
exclusive right to use the Common Areas, upon and subject to the following terms, covenants and
conditions:

ARTICLE 1 - BASIC SUBLEASE PROVISIONS

\.1 For purposes of this Sublease, certain provisions are defined as follows:

(a) Sublessor: WESCO SALES CORP. a California corporation dba DANA LANDING

(b) Sublessee: CITY OF SAN DIEGO, a California municipal corporation

(c) Marina: DANA LANDING, 261 O-C Ingraham Street, San Diego, CA 92109

(d) Premises: Building 6 approximately 1,175 square feet as indicated on the plan attached hereto as

Exhibit "A."

(e) Anticipated Commencement Date: October 1,2002, or upon completion of Sublessor-paid Tenant improvements.

(I) Term: Five (5) years, with the option of2 three (3) year extensions.

(g) Permitted Use: Office space for law enforcement, related community activities and programs.

(h) Basic Monthly Rent: SI,292.50.plus $393.45 T.r. cost. Total $1,685.95

(i) Initial Security Deposit: None.

OJ Proportional Share: Approximately 4.2%.

(k) Base Year: The calendar year 2002.

(I) Procuring Broker: None

(m) Parking Allotment: Rights to use of parking facilities in common with other tenants.

(n) Business Hours: 24 hours, 365 days a year.

1.2 For purposes of this Sublease. the "Land" shall be defined as the site upon which the Marina, Common Areas and other
related improvements, facilities, service areas and equipment are located (as legally described in Exhibit"B" attached hereto).

\.3 For purposes of this Sublease, the "Common Areas" shall be defined as those interior and exterior portions of the
Marina and such other areas, facilities and equipment serving the Marina, which are designated by Sublessor for the common use
and benefit of Sublessees, Sublessees' employees, customers and invitees, and all members of the general public. Such areas,
facilities and equipment shall include, without limitation, entrances; exits; lobbies; all water based facilities; stairways; corridors;
passageways; public washrooms; parking facilities; loading areas; plazas; private sidewalks; landscaped areas; walkways;
mechanical, electrical and telephone rooms; utilities and related' facilities; electrical, mechanical, sprinkler, fire detection or
prevention equipment, security equipment, and related facilities; duct shafts; operating, maintenance and storage areas; and

service areas, equipment and facilities.

Initial Here:
Sublessee;~
Sublessor "'-._ .
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1.4 For purposes of this Sublease, the "Subleasehold Improvements" shall be defined as including, without limitation,
partitions within the interior of the Premises and the interior one-half of any partition demising the Premises from adjacent
premises (whether stab-to-slab, ceiling-height or a lesser height), and the fixtures, doors, windows .. openings and finishes
installed therein or thereon; the interior drywall on exterior walls and partitions demising the Premises from Common 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, heating,
ventilation, air-conditioning, electrical, fire/life 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 eabling which are independent of the base-Marina Meehanical Systems and exclusively serve
the Premises (whether or not such system is contained entirely within the Premises); and, Alterations which Sublessor has not
required Sublessee to remove as a condition of making such Alterations. The Subleasehold Improvements shall include all of the
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 govemmel]t, quasi-government or regulatory agency or authority;
were installed by Sublessor during the Term of this Sublease with the intent of reducing Operating Expenses: were installed by
Sublessor during the Term of this Sublease to maintain the quality, iategrity and/or character of 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 1.1 through 1.4, 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 commence on the Commencement Date, which shall be the earlier of:
(a) the date upon which Sublessee occupies the Premises for the conduct of business; or

(h) the later of:
(i) The Anticipated Commencement Date: or
(ii) The date, as reasonably determined by Sublessor, upon which 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,
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 Term" of this Sublease shall commence on the Commencement Date 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 Date"), unless sooner terminated as otherwise provided herein. The "Term" of this Sublease shall 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 shall tender possession of the Premises to Sublessee and notify Sublessee of the Commencement Date by
means of a Notice of Sublease Term Commencement Date ("NST') indicating the basis for the Commencement Date. Within
seven (7) days after receipt of the NST, Sublessee shall either confirm the Commencement Date by executing and returning the
NST to Sublessor, or notify Sublessor in writing of any objection to the Commencement Date, or the Commencement Date
specified in the NST shall be deemed conclusive as between Sublessor and Sublessee.

InitialHere:
SUblessee;~
SUblesso~ _
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ARTICLE 3 - BASIC MONTHLY RENT

3.1 The first installment of Basic Monthly Rent is due upon the Commencement Date. All other installments of Basic
Monthly Rent are payable in advance on the first day of each calendar month, together with any monthly installments of
estimated Operating Expense (collectively 'Total Monthly Rent"). If the Commencement Date is not the first day of the 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 ofrent. 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.

3.2 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 hereunder or if any

payment by Sublessor has been retumed unpaid.

ARTICLE 4 - TAX RENT ,

4.1 Intentionally Omitted

'ARTICLE 5- OPERATING EXPENSE

5.1 "Operating Expenses" is all costs and expenses which Sublessor incurs for operating, maintaining, repamng,
managing and administering the Land, Marina and Common Areas, including, without limitation costs of utilities and services
provided pursuant to Article 9; costs of maintenance performed pursuant to Article II; parking facility operation, maintenance
and management (excluding Sublessor's on-site manager(s)/dock master); business licenses or similar licenses; and insurance

Sublessor provides pursuant to Article IS.

5.2 Any item of operation, maintenance, repair, improvement, management or 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 sub lessees (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 sub lessees 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 ("Operating Expense"), as follows. As soon as practical after the beginning ofa Comparison Year, Sublessor shall
estimate Operating Expense 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 and within 45
days of the year-end, Sublessor shall determine the actual Operating Expense 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 docs not terminate on the last day of the Comparison Year, Operating Expense shall be

prorated. In no evcnt shall Operating Expense increase more than 7% per year.

ARTICLE 6 - CAPITAL EXPENSE

6.1 Intentionally Omitted'

ARTICLE 7 - SECURITY DEPOSIT

7.1 No Security Deposit shall be required of Sublessee.

InitialHere:
SUblesse~
Sublessor:~
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ARTICLE 8- USE

8.1 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 or occupy the Marina, Common Areas
or Premises in a man ncr which: is a violation of any law or certificate of occupancy; is a nuisance; obstructs, injures or interferes
with the rights of other Sub lessees or occupants of the Marina; invalidates or increases the cost of any insurance policy described
in Article 15; or violates rules, orders, regulations and requirements of any insurance fire rating bureau. The Premises shall not
be used for any lodging, or unlawful purpose. Sublessee shall, at Sublessee's sole cost and expense, comply with all directives,
orders and regulations of any govcrnment authority which concern Sublessee's particular use, design, specification or
construction of the Premises (as compared to compliance generally required throughout the Marina, in which case recovery of

costs may be subject to Article 6).

ARTICLE 9 - UTILITIES AND SERVICES

9.1 Sublessee shall pay for utilities servicing the Sublease space.

9.2 Sublessee shall pay Sublessor's actual charge for any services required to be provided to the Premises. Modifications
to services or Subleasehold Improvements (i"ncluding metering) required due to con,centration of personnel or office equipment,
or the use of office equipment that generates unusual heat or consumes unusual amounts of electricity shall be made at

Sublessee's sole cost and expense.

ARTICLE 10 - PARKING LICENSE

10.1 Sublessor grants Sublessee a revocable license to park, in common with other Sub lessees, 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.
parking facilities and otherwise use the parking facility in a safe and lawful manner. No estate 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 this 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 II - REPAIRS

11.1 Sublessee shall, at Sublessec's sole cost and expense, keep in good condition and repair the Premises (including,
without limitation, all equipment used in or by the Premises, interior partitions and glass panels, 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 broom clean condition.

11.2 Sublessor shall repair and maintain the Common Areas, structural portions of the Marina, and Mechanical Systems
generally serving the Marina. 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.
Sublessor shall complete the repairs within a reasonable period of time based upon the type of repair needed. 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 the Premises, and enter the Premises to perform
Sublessor's duties pursuant to Article 11.2; 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 Sublcssor to supply regular Services or to post legal notices.
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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 hanging of artwork). Sublessor's prior written consent is required for all Alterations.
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 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 shall, within said ten (10) day period, notify Sublessee if Sublessee will be
required to either: remove the proposed Alterations at the end of the Term 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; usc 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, if any 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 Sublessees sole cost and expense. Sublessee shall keep the
Land, Marina and Premises free from any liens resulting from work performed, materials furnished or obligations incurred by, or

on behalf of Sublessee.

13.2 Sublessor may require Sublessee to immediately remove any Alterations not made in accordance with this Iyticle, 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 termination 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 a supervision fee to Sublessor in the amount of ten 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 eoneeming 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, other than copy solution, toner, or developer for standard copy machines. Sublessee
will dispose of such material at its sole expense and in. accordance with all applicable laws.

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 [b) 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 such 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 Sublessor is aware that the City of San Diego, Sublessee, is self-insured. The City'S Risk Management Department is
to provide Sublessor with proof of·insuranee coverage which shall be kept in force at all times during the term of the Sublease

and any extensions thereof. .

ARTICLE 16 _INDEMNIFICATION

16.1 Subject to the waivers of subrogation and liability set forth in Article 15.3, Sublessee shall indemnify and hold
Sublessor harmless from and against any and all liability, loss, claims, demands, damages or expenses, including attomeys' fees,
whether for personal injury, theft, property damage or otherwise, due to or arising from: the negligence or willful misconduct of
Sublessee, its servants, employees, agents, contractors, invites, concessionaires or licensees, or those over whom Sublessee
would normally be expected to exercise control, whether in or about the Land, Marina, Common Areas, Premises, or parking
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facility; any claim that may be asserted against Sublessor by any person or entity other than Procuring Broker who claims a right
to compensation for brokerage services in regards to Sublessee; and Sublessee's breach or non-performance of any provision of
this Sublease. If any action or proceeding is brought against Sublessor by reason of any such claim, Sublessee, upon notice from
the Sublessor, shall defend the same at Sublessee's expense by the City Attorney who will defend in any such actions.

16.2 Subject to the waivers of subrogation and liability set forth in Article 15.3, Sublessor shall indemnify and hold
Sublessee harmless from and against 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 arising from the negligence or willful misconduct of
Sublessor, its servants, employees, agents, contractors, invites, concessionaires or licensees, or those over whom Sublessor
would normally be expected to exercise control, whcther in or about the Land, Marina, Common Areas. Premises, or parking
facility; or Sublessor's breach or non-performance of any provision of this Sublease. If any action or procceding is brought
against Sublessee by reason of any such claim, then Sublessor, upon notice from Sublessee, shall defend the same at Sublessor's

expense by counsel reasonably satisfactory to Sublessee.

ARTICLE 17 - DAMAGE OR DESTRUCTION

17.1 If any portion of the Land, Marina, Common Areas or Premises reasonably 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 notify Sublessee of same. If in Sublessor's
reasonable opinion repairs can be completed within one hundred twenty (120) days after the Damage Event and the Damage
Event occurred prior to the last year of the Term, Sublessor shall repair same during which time this Sublease shalt remain in full
force and effect (subject to Article 19). If in Sublessor's reasonable opinion repairs cannot be completed within one hundred
twenty (120j'days after the Damage Event, the Damage Event occurred during the last year of the Term, or the Damage Event is
not insured, Sublessor may either repair same during which time this Sublease shall remain in full force and effect (subject to
Article 19) or terminate this Sublease upon at least thirty (45) days' prior written notice to Sublessee (subject to Article 19).
Sublessor's obligation to repair the Premises shall only extend those items required to be insured by Sublessor pursuant to Article
15.1(b), unless Sublessee assigns to Sublessor the proceeds of any insurance required pursuant to Article 15.2 with respect to
above-Marina standard Alterations and pays to Sublessor any deductible under such policy.

ARTICLE 18 - EMINENT DOMAIN

18.1 If all or any portion of the Land, Marina, Common Areas or Premises is taken for any public or quasi-public purpose
by any lawful power or authority by exercise of the right of appropriation, condemnation or eminent domain, or sold in lieu of
such taking ("Taking"), then if the Taking substantially interferes with Sublessee's use and occupancy of the Premises, this
Sublease shall terminate on the date of Taking. If the Taking does not substantially interfere with Sublessee's use and occupancy
of the Premises, Sublessor may either terminate this Sublease or, after the Taking, restore the Premises to substantially the same
condition prior thereto. Sublessee shall be entitled to join in Eminent Domain action to seek relocation expenses, and damages to

Sublessee's personal property, trade fixtures, goodwill, and bonus value.

ARTICLE 19 -INTERRUPTION OF USE

19.1 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), or failure of Sublessor
to comply with Article 14 (collectively "Interruption") 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 the 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 within the 5'h (fifth) consecutive business day 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 the foregoing, this Sublease shall not be terminated if Sublessor takes action within
said thirty (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 eighty (180) days' period.

ARTICLE 20- SUBORDINATION
20.1 Subject to the provisions of Article 23.2, this 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 or hereafter
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in force against the Marina or Project or any part thereof, and to any and all renewals, modifications, consolidations,
replacements, substitutions and extensions thereof, as if the mortgage, trust deed or other encumbrance and all of its renewals,
modifications, consolidations, "replacements, 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 Master Lease or the foreclosure of any mortgage, trust deed or other
encumbrance, or upon a transferor conveyance 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 Sublease 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.

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, nondisturbance
and attornment pursuant to this' 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. .

ARTICLE 21 - MARINA I'LANNING

21.1 Intentionally omitted.

ARTICLE 22 - ASSIGNMENT AND SUBLETTING

22.1 Sublessee shall 'not Assign this Sublease without the prior written consent of Sublessor, 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 (5\ %) or more
of the interests of Sublessee. "Assignee" is defined to include: an assignee; sub Sublessee; or any other person or entity which
may claim a right to possession of the Premises by or through Sublessee: Sublessee can sublease a portion of the commercial
space for law enforcement related events or to law enforcement agencies who shall be bound by the same terms of this Sublease.
Sublessor understands that the City of San Diego Police Harbor Unit, and other similar governmental agencies or events telated
to law enforccment may occupy portions of the premises on behalfofthe City of San Diego.

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 thirty (30) days,
Sublessor shall notify 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, then Sublessee's Total
Monthly Rent and Proportional Share shall be reduced accordingly as of the proposed date of the Assignment. Sublessor shall
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 the 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 terms 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 under this 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
obligations under this Sublease. Sublessee shall pay a reasonable processing fee to Sublessor for each Assignment, not to exceed

Five Hundred Dollars ($500.00).
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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 Sublessee holds over after the Term without the prior
written consent of Sublessor (which Sublessor may withhold in its sole discretion, without regard to Article 27.1), then Sublessee
shall be a month-to-month Sublease. Sublessee shall perform each term, condition and covenant of this Sublease during any
such holding over except that: in lieu of Total Monthly Rent due under the Sublease, for each month or portion thereof which
Sublessee holds over, Sublessee shall pay Sublessor liquidated damages of the Total Monthly Rent payable by Sublessee to
Sublessor in the last full month of the Term plus any adjustments based on the Consumer Price Index (CPI) which may have
accumulated over the prior occupancy by Sublessee. Nothing herein shall prevent Sublessor from exercising any other rights
under this Sublease or the law to regain possession of the Premises. Acceptance of any payment from Sublessee after expiration
of this 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, within thirty (30) days after receipt of
notice from Sublessor. Sublessee's failure to observe any other term of zhis Sublease (however, Sublessee shall cure in such
shorter time as reasonably necessary due to an Emergency, and if more than thirty [30] days are reasonably required to cure, then
no default will have occurred if Sublessee commences to cure within the thirty [30] day period and diligently prosecutes same to
completion). Sublessor may 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 [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).

ARTICLE 25- REMEDIES, ATTORNEYS' FEES & WAIVER OF JURY TRIAL

25.1 If Sublessee defaults 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 shall 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 terminated by the Sublessor because of a default, and Sublessor proceeds under California Civil Code
section 1951.2, this Sublease shall terminate, and Sublessor shall be entitled to recover from Sublessee: the worth at the time of
award of the unpaid rent whieh 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 the 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 the default of Sublessee). The "worth at the time of award" shall be
computed by allowing interest at ten percent (10%) per annum 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%).

25.2 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 whether such costs were incurred or services were

performed by in-house or outside counsel.

25.3 Sublessor and Sublessee each hereby waive their respective rights to trial by jury of any cause of action, claim,
counterclaim or cross-complaint in any action, proceeding and/or hearing brought by either Sublessor agairist Sublessee, or
Sublessee against Sublessor, arising out of or in any way connected with this Sublease, the relationship of Sublessor and
Sublessee, Sublessee's use or occupancy of the Premises, any claim of injury or damage, or the enforcement of any remedy
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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 such waiver would be to invalidate
in whole or in part, or to limit or impair in any manner any policy 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

26.1 Notice shall be given to Sublessee at the Premises. Notice shall be given to Sublessor at 21500 Nordoff Street,
Chatsworth. CA 91311 Attention: Frank Butler with copy to The Law Offices of Shai Oved 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
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 acknowledging 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 - GENERAL 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 Regulations. Intentionally omitted.

27.3 Conflict of Laws; Venue. This Sublease shall be govemed by and construed under the laws of the State of California,
Any lawsuit brought by Sublessee against Sublessor shall be filed in a court of competent jurisdiction in the County of San

Diego.

27.4 Joint and Several Liability. If more than one person or entity executes this Sublease as Sublessee: each shall be jointly
and severally liable for all obligations of Sublessee hereunder; any act or signature by one shall be binding upon all persons or
entities constituting Sublessee; and, any refund or payment to one shall be effective as to all persons or entities constituting
Sublessee. Sublessee warrants and represents that it has authority to bind each governmental agency to this agreement.

27.5 Successors and Assigns. Except as provided to the contrary herein, each covenant, condition and provision of this
Sublease shall be binding upon and shall inure to the benefit of the parties hereto, their respective heirs, personal representatives,

successors and permissible assigns. .

27.6 Definition of Sublessor. "Sublessor" is defined as and is limited to only the Sublessee at the time in question under the
Master Lease of the Marina (whether pursuant to a fee interest or Subleasehold interest under a ground Sublease of the Land). If
Sublessor transfers, assigns or conveys its interest, Sublessor shall be automatically-freed and relieved of all liability with respect
to the performance of any covenants or obligations in this Sublease to be performed from and after the date of such transfer,
assignment or conveyance (including return of Security Deposit, provided Sublessor transfers all Security Deposit which has not
been used, applied or retained prior to such conveyance to Sublessor's successor in interest).

27.7 Waiver Time of the Essence. A party's waiver of any breach of this Sublease shall not be deemed a waiver of any other
breach. No custom or practice which develops between the parties shall be deemed a waiver of either party's right to require

strict performance hereunder. Time-is of the essence.

27.8 Interest. Wheresoever interest is required under this Sublease, 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

annum.

27.9 Entire Agreement: Severability. Except as expressly set forth herein, neither Sublessor nor its employees, agents or
contractors have made any representation or warranty concerning the Land, Marina, Common Areas or Premises, or the
suitability of either for the conduct: of Sublessee's business. This Sublease contains the entire agreement of the parties hereto
with respect to the tenancy created hereunder and no prior agreement or understanding (whether oral or written, expressed or
implied) pertaining to same shall be effective. and this agreement shall be deemed integrated This Sublease may only be
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modified, amended or added to by an agreement in writing executed by the parties hereto. The use of boldface, italics or
underlining are for convenience only, and shall have no effect upon the construction or interpretation of this Sublease, Ifany part
of this Sublease is declared invalid, void or illegal, the remaining portions of this Sublease shall not be impaired or invalidated,
and this Sublease shall otherwise remain in full force and effect.

27.10 Marina Name; Advertising. Sublessor shall have the right to change the name or street address of the Marina upon.
reasonable prior notice to Sublessee. All advertisements or other public solicitations concerning the Premises shall require
Sublessor's prior written approval. .

27.11 Quiet Possession. Except as provided to the contrary herein, upon paying the rents reserved hereunder and otherwise
observing this Sublease, Sublessee shall have quiet possession of the Premises for the Term. .

27.12 Examination and Delivery by Sublessee. Submission of this Sublease for examination or signature by Sublessee does not
constitute a reservation of or option to Sublease, and shall not be effective as a Sublease or binding legal document until
execution and delivery by all parties hereto.

27.13 Confidentiality. Not applicable. ,
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WHEREUPON, THE PARTIES HERETO HAVE EXECUTED THIS SUBLEASE
. ON THE DATES INDICATED

SUBLESSEE

CITY OF SAN DIEGO, a California municipal corporation

Real Estate Assets Department ....

BY: ?V~

BY: __ ~~U~~~.).Y~/~'z====-
. A/tty ttorney

SUBLESSOR

WESCO SALES CORP., DBA DANA LANDING

BY: ~\~\ p\...)...;\SJ'>J...#-~~~~·~~~),"'-='...J>---
Frank Butler)...President
Wesco Sales corp.
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Addendum No.1 to Marina Sublease dated August 23, 2002, between Wesco Sales Corp. dba
Dana Landing, Sublessor, and the CitX of San DIego, Sublessee, regarding Building 5 at Dana
Marina, 261O-C Ingraham Street, San Diego, CA 92109.

Article 28

Except as modified by this Addendum, the parties reaffirm each and every provision of the Sublease. In the event of

any conflict between the Sublease and this Addendum, the terms of this Addendum shall control.

Article 29

Sublessor will not have to pay the City of San Diego percentage rent based on this Sublease.

Article 30
, ,

Sublessee acknowledge that Sublessor does not provide any security for the Marina and, consequently, Sublessee
assumes all responsibility for vandalism, damages to or theft from the subleased improvements and will hold Sublessor free and
harmless from any claims in connection therewith unless any claims on liability arise from the establishment of gross negligence

or willful misconduct of the Sublessor, its agents andlor employees.

Article 31

Sublessor grants to Sublessee two (2) consecutive options to extend the Term for an additional period of three (3) years
each on the same terms and conditions as set forth herein providing the Sublessee is not in default at the time the opti~n is
exercised. Said option shall be deemed exercised by Sublessee upon giving notice to Sublessor at least three (3) months before
the expiration of the term or renewal period then in effect of Sublessee's desire to extend said Sublease. In the event of a default

in any term of the Sublease, these options will be cancelled.

Article 32

Rent shall be subject to a fixed annual increase of 2% during the initial Term of this Sublease. Upon exercising the
first option to renew, Rent shall be determined by the fair market rental value of the Premises. The parties agree to select a
qualified real estate broker or appraiser to determine such fair market rental value. In the event, the parties are unable to agree
on such real estate broker or appraiser, then each shall select their own respective broker or appraiser, who shall then jointly
select a third broker or appraiser who shall consider the opinion of each party's respective broker or appraiser, and then

determine the fair market rental value of the Premises.

Article 33

Sublessee shall have the continuing right to cancel this Sublease each year upon ninety days prior written notice to
Sublessor upon Sublessee's funding source, the Police Harbor Unit, being denied its annual funding to pay the renl. In the event
Sublessee exercises iis rights to cancel this Sublease pursuant to this paragraph, Sublessee shall assign to Sublessor, if Sublessor
so elects, all of its rights and obligations to payments for the portion of the monthly renl. Otherwise, any of Sub Sublessee's
Sublease agreements shall be terminated upon Sublessee's Sublease cancellation. Should the Sublessee cancel the Sublease
during the initial five (5) year Sublease Term, the unpaid balance of the tenant improvement costs shall immediately be due and

payable.

Initial Here~:
Sublessee:
Sublessor: Page 12 of 14
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Article 34

Sublessor agrees to install tenant improvements at the Premises which are estimated at $21,364 and described in
Exhibit" C" Sublessee agrees that by taking possession of the Premises upon completion of the Tenant Improvements, that such
Premises are then in a leasable and acceptable condition. However, should any portion of the improvements fail or be in need of
repair, Sublessor shall replace or repair such item at Sublessor's cost. If Sublessor fails to deliver the premises as provided
herein, Sublessee may terminate this Sublease notwithstanding any other termination provisions contained herein. Sublessor will
pay for the tenant improvement costs and amortize the 521,364 cost over Sublessee's initial five (5) year Term of the Sublease.
In addition to the monthly Rent payment required under this Sublease, Sublessee agrees to pay 5393.45 to Sublessor for the cost
of the Tenant Improvements of $21,364 plus interest at 4%. This amount is not subject to annual increases and will remain flat
over the five (5) year term, Should this Sublease terminate for any reason prior to the initial five (5) year Term, the unpaid
balance shall immediately become due and payable.

Article 35

Sublessor agrees tef make available to Sublessee during the term of the sublease side ties for police watercrafts at fair
.market value. Side tie rental rates shall increase annually to adjust to fair market value in August of each year. A wharfage

agreement shall be in effect for the term of this sublease agreement.

Article 36

Except as modified by this Addendum, the parties reaffirm each and every provision of the Sublease. In the event of
any conflict between the Sublease and this Addendum, the terms of this Addendum shall contro\. This Sublease is subject and

subordinate to the Master Lease with the City of San Diego.

Initial Here~.
Sublessee:
Sublessor: Page 13 of 14
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[t~A~DESCRIPTION tAhltil1 'b"

That parcel of land in ~ity'of San Diego, County of San Die.State of California,
being a portion of the _lands and submerged or filled lands ~Ise Bay, also known as
Mission Bay and that portion of the Pueblo Lands of San Diego; according to map thereof
by James Pascoe, a copy of which is on file in tha Office of the County Recorder of said
San Diego County and is know as Miscellaneous Map No. 36, described as follows:

.' '

Beginning at the Southeas, corner of Lot 24 of Slack 10 in the Resubdivision of Blocks t.
B, 10, and a ponion of Block 9 and Lot" A" of Inspiration Heights, according to Map .
thereof No. 1700 filed in the Oifice of the County Recorder of San Diego County; thence
along the Southerly line of, said Lot, South 890'55' 5 6" West (Record North 89 ° 59'00"
West) 2 5 .00 feet to a point oJ tangent curve' in, .the boundary of said Lot; thence South
00°04'04" East, 2 feet to a line which is parallel with and 2.00 feet Southerly at right
angle,S from the Southedy line of said Block 10; thence along said parallel line North .
89°55' 56" East, 249}0 feet; thence North 05 ° 30'02" West, 104.06 feet to the United
States Coast and Geodetic Survey, triangulation station "Old Town," (the l.arnbert
Grid_Coordinates.California Zone 6 for said station "Old Town" are x equals 1,712,415.17
and y equals' 213,819.22 and said triangulati0n stationls located at latitude
32045'02.B45"longituda 117° 11'07.200"). s aid station "Old Town" being the point of
origin for the San Diego City Engineer's~Mission Bay. Park Coordinate System; thence North
5,826.93 feet and West 14,q84.48 feet. to the TRUE POINT OF BEGINNING; the Mission
Bay Park Coordinateg' of -,said 'T,RUEPOI~T OF 8~GINNING being North 5,826.93 feet and'
West 14,684.48 feet; .mence,North 630'3Q'OO" West, a distance of 567.16 feet to the
coordinates North 6,079.99 and West 15; '19 2':'Q3;"thence North 28 ° 30'02" Wes" a..·
distance of 462.48 ieet to coordinates ·~lort~486.42 and West 15,412.71; thence North .
61 ° 29'58" East, a dis,tance ,if 297:95 feet to ,he b~ginning of a non-,angenL curve,
concave Southeasterly having a radius of 1,255.00 feet; thence Northeastarly along the
arc of said curve a dlsranceot 178.55 feet to ccordinates North 6,743.91. and West
15,014.72; thence South 36° 29'04" East, a distance of 75.00 feet to a point in a .
1,280.00 foot radius curve, concave Southeasierly; thence Northeasterly along the arc of
said curve a distance of 125.00 feet to coordinates North 6,752.91 and West 14,866.15;
thence South 19°51"24" East, a distance of 302.87 feet to coordinates North 6,468.04
and West 14,763.28; said point being also rne beginning of a 475.00 foot radius curve,
concave Westerly; rhenc e Southeily along the arc of said curve through a central angle. of
09 ° 38' 54" a distance or 79.99 feet to-the b2ginning of a compound 195.00 foot radius
curve, concave Westerly; thence S'outherlv along the arc of said curve through a central
angle of 16°45'30", a distance of 51.04 feer to coordinates North 6,334.08 and West
14;7 40. 74; thence, South 06.°3'3'00" West,. a distance of 132.02 feet to coordinates North,
6,202.92 and West 14,755.80, said point bo:!ing also the beginning of a 185.00 foot radius
tanqent curve, concave ~3s.terly; thence Southerly and Southeasterly along the arc of said
curve through a cenual angle of 46053' 50", a distance of 151.42 fe et to the beginning of
a 215.00 foot radius reverse curve, concave vVesterly; thence Southeastarly and Southerly'
along the arc of said curve through a central angle 0(66°50'50", a distance of 250.84

feet to the TRUE POINt OF BEGINNING' and containing 4.09 acres of land area and 4.67
acres of water area. .

. ,

EXCEPTING that portion described as follows:

Begin~ing at a N~rthe:sterl~ angle point in the above describedland, the Mission Bay Park
coordinates of said POint being North 6,752.91 and West 14' 866 15' thenc S th
19051'24"E .' ., e au. ast: 140.00 feet; thence South 60017' 51" '!'lest, 347.91 feet to a point on a
131.21 foot radius curve, concave Easterly, the radius of which bears South 68 ° 34'25"
Weost t? s~~d point; thence Northerly along ~aid curve -7'~:20 feet through an angle of
32 2404 to a compound 100.04 foot radius curve; t~~ce Northerly along said curve
61 ',09 feet through an angle of 34° 59'.14"; thence a!C!P(r.jhe radius of a 1,355.00 foot
radius cu.rve, concave Southeasterly, North .~t1-°02'l7".W~st, 75.00 feet to a point on the
arc of said curve; thence Northeasterly along.said curve through an angle of 07°33'00" a
dlstance of 178:55 feet to coordinates North.B. 743 .."9't.a·ndWest 15 014.72' th S· th
36 ° 29'04" East, a distanc~ ci'(7 5:00 feet t~ ~'~oint in~a'1)80.00 f;ot radiu~ c~r~~~ au
con~ave Southeasterly; thence Northeasterly alcing the .arc of said curve, a distance of
125.00 feet to the TRUE POINT OF BEGINNING. Page 14.1 of 14 ..
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November 18, 2001 (REVISED)

San Diego Police Dept.
2610 Ingraham St.
San Diego, CA. 92109

RE: Tenant Improvement @ Bldg. 7 per D.M.Bergerson for' Harbor
Unit of San Diego Police Dept.

,m

Dear Sirs: Cost Breakdown for unit listea below.
Plans and permits
VCT Flooring inc. 4" rubber base
T-bar ceiling (2x4 grid)
Framing and drywall
Electrical
Hvac duct work
Plumbing (top-out) inc. insta-hot
Wainscot @ toilet room .
Paint
Doors (4)
Tile and cove base in bath
Entry Area (Laminated counter w/3-0 x 3-0 door
. And 36" high wall
Supervision
Sub-total
OH & Profit

$1000.00
$1862.00
1591.00
4300.00
2800.00
850.00
1720.00
350.00
700.00
1400.00
540.00

1200.00
1200.00
18513.00
1851.00

$21364.00
Total

3490' San Rafael Circle, Costa Mcsa, California 92626
Page 14.2 of 14
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CONSENT TO SUBLEASE AGREEMENT

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

WESCO SALES CORPORATION

(LESSEE) and filed in the Office of the City Clerk as Document 00-18192, consents to that
certain Sublease Agreement between the above LESSEE (SUBLESSOR) and

WEST COAST POWER CATS fka CABOCAT MARINE,
JAMES SIPPLE SMITH and SUSAN SMITH

(SUBLESSEE) dated November 1, 2002. The Sublease shall be subordinate to the Master Lease
inall respects. The CiTY is merely approving the SUBLESSEE and the proposed use, and all
terms and conditions of the Master Lease shall control and supersede any inconsistent or contrary
provisions in the Sublease. The CITY is not bound by any term or condition in the Sublease
which in any way conflicts with or is additional to the provisions of the Master Lease.

In addition, this consent is subject to the following conditions:

1. Premises permitted use: Sale and rental of boats and watercraft. No boat or
watercraft repair shall be permitted on the property nor any sale of food products,
fuel, beer, wine, soft drinks, ice, cigarettes, bait, tackle, candy, boating supplies,
oil, sun glasses, sundries, clothing, rental of power and non power watercraft,
hikes, roller blades, fishing and ski equipment.

2. Sign installation: All signs installed shall be in compliance with the sign policy for
Mission Bay Park.

3, Additional conditions attached as MINIMUM STANDARD SUBLEASE
CONDITIONS.

Dated IJ/I?joZ

DatedW~

Dated~l--

Dated_~

BY'~~~~~~~-
Jam Sipple Smith

BY-.-:.::>o~~~' U
Susan Smith

By--1.~~1
~;Sales Corp. """"-....\0-,,--

Frank Butler, its President
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Dated Id ~1«~1J2

a1a~5a+g5g4 P.03

THE CITY OF SAN DIEGO

By ~ -'--' _
Tim C. Rothans, Deputy Director
for the City Manager

APPROVED AS TO FORM:
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ADDENDUM A

MINIMUM STANDARD SUBLEASE CONDITIONS

ASSIGNMENT AND SUBLEASING: SUBLESSEE shall not assign the sublease or sublet the
premises or any part thereof without the prior wrinen consent of LESSEE and The City of San
Diego, hereinafter, "CITY." An assignment by operation oflaw shall automatically terminate

this lease.

HOLD HARMLESS: SUBLESSEE shall assume the defense of, indemnify and hold harmless
LESSEE and CITY from all claims, expenses and liability of every nature, directly or indirectly
arising from, or alleged t6 have arisen from the operations conducted on the leased premises, the
condition of the premises or from any act or omission of SUBLESSEE, his agents and invitees;
provided, however, SUBLESSEE'S duty to indemnify and hold harmless shall not include any
claims or liability arising from the established active negligence, sole negligence, or sole willful
misconduct of the CITY, its agents, officers, or employees.

INSURANCE: SUBLESSEE shall be insured by an insurance carrier acceptable to the LESSEE
and CITY against loss from public liability arising from the use or condition of or operation
conducted on the leased premises. Minimum coverage shall be $1 million CO\'1BlNED
SINGLE LIMIT LIABILITY. A copy of the policy of insurance shall be filed with ClTY and
shall name "The City of San Diego" as an additional insured. Said policy shall specify that the
policy may not be terminated, altered or canceled without 30 days prior written notice to CITY

by the insunmce company.

LEGAL PROCEEDINGS: Should it become necessary for LESSEE or CITY to commence legal
proceedings to collect rent, to recover possession or enforce any other provision of this lease, the
prevailing party shall be entitled to an award of reasonable legal costs, including court and

attorneys' fees.

SUBORDINATION: This agreement is in effect a Sublease of a portion of the premises covered
by that certain Lease Agreement dated February 9,1987, as amended between the SUBLESSOR
herein and the City of San Diego. This sublease is subject and subordinate to the covenants and
conditions of said Lease Agreement notwithstanding any provision hereof contrary to or in

conflict with said agreement.
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SUBLEASE OF STORE/OFFICES AT 2620 INGRAHAM STREET, SPACE A

SAN DIEGO, CALIFORNIA
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SUBLEASE

By this Sublease dated November 1,2002, for reference purposes only, Sublessor hereby
Subleases to Sublessee the Premises, together with the non-exclusive right to use the Common Areas.
upon and subject to the following tenus, covenants and conditions:

A"RTICLE t - BASIC SUBLEASE PROVISIONS

(a) Suble ••or:

1.1 l-or purposes of this Sublease. certain provisions arc defined as follow",

WESCO SALeS CORI'. a Calithmi. corporation dba DANA LANDING

(h) Sublessee:

(c) Marina:

West C" •• I Power Cal fka CaboCat Marine, lnc., 111,,1Jim Smith

DANA LANDING. 26200 lngraham Street. S"""" A. Sun Diego. CA 92109

Building 7 as indicated on the location plen attached hereto as exhibit "A."

(c) Anticipated Commencement Date: Decet~)2 ~AI\l I. 'L00I
(P Anticipated Term: f.i,'e (5) yeats

v!c'g) Permitted Usc: Sale and rental of boat •• nd watereraf]. No boat or watercraft rC]lllir shull be permitted on the
property nor any sale oftOOO produel.,l\.el. beer, wine, soil drinks, ice, cigarettes, bait, tackle.
candy, boating supplies, oil. sun glasses, sundries. clothing, rental of power and non IKlWcr
wutercrufl, hikes. roller blades, fishing and ski equipment.

(h) Fla.ic Monthly Rent:

(i) Inilial Security Deposit:

G) Proportional Share:

(k) II."" Year:

(I) Procuring Broker:

. (Ill) Parking Allotmem:

$2.421\.1\0 '.'

S4.1\57.6O

Approximately 8.60/0

The calendar yc:ar 2002,

None

(n) Business l lours: 6:00 AM III6:00 PM. 365 days. year.

Right.lu ",.. of parking facilities ill cummun wilh other tenants .

P.03

1.2 I'm purposes of this Sublease, the "Land" shall be defined ..~ the site upon which the Marina, Common Areas and other
related improvements. facilities, service areas and equipment are located (as legally described in Exhibit "11" uuschcd hereto).

1.3 For purposes of this Sublease, the "Cummon Areas" Lh.lI he defined as those illteriur ond exterior portions or the
Marina and such other areas. facilities and equipment serving the Manna, which arc designated by Suhlc.H<lt tilt the common usc
and benefit of Subles .. es, Sublessees' employ=. eustomors and invitees, and all memb,,'" ur the general public. Such on:a.s,
facilities and equipment shaU include. without Iimilliliun: entrances: cxits; lobbies; aU water based facilities; .11I;rways: eorridol'S;
pasSllgeways; public wu"hnx>ms: parking tilei)ities: loading arc:uK; plaus: private sidew.)kH: landscaped aren.; w.lkwa)''l:
mechanical. dcclrical and telephone rooms; utilities and related faoilitie.; electrical, meehanicul, sprinkler. lire detcction ur
prevention equipment. ,",cmily equipment, and related taeilili .. ; duct shafts; operating. maintenance Bnd slur"ge ..... so and
service 8t'Q.I.s.equipment and facilities.

Initial H.m::
Suhl ..... :
Suhl~r: Page 1 of 12
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I.~ For IlUr~ of this Sublease, the "Subleasehold Improvements" shall be defined as including. without limilali"n.
partitions. within the interior of the Premises und the interior one-half of the partition demising the Premises from adjacent
premises (whether stab-to-slab. ceiling-height or a lesser height). and the fixtures, doors, windows, openings' and finishes
installed therein -or thereon; the interior drywall Ol~ exterior walls and pl1Ttiti()n~ demising the Premises fron' Common 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 lixtures) or other similar Iaeilities; resl rooms intended to
exclusively serve the Premises (including showers, toilets, basins and other fixtures); the components "I' the mechanical. healing.
venfiletion. air-conditioning, electrical, firclJife safety and mechanical systems (colleclively "Mochan;cul Systems") from the
common point "f distribution on the Iloor for each such system to and throughout the Premises: any Mechanical Systems or
intra-Marina telephone network cabling which are independent of the base-Marina Mechanical Sy~tems and exclusively serve
the Premises (whether Or not such system is contained entirely within the Premises); and. Alterations which Sublessor has nor
required Sublessee to remove as • condition of making such Alterations. The Sublea sehnld Improvements shall include all of the
foregoing improvements in or 10 the Premises regardless of whether such improvements either: existed ill thc Premises prior In
Suhles.",e's having entered into this Sublease; were paid lor l>y either Sublessor or Sublessee (or a prior Sublessee); were
installed by either Sublessee or Sublessor 11.<a condition of this Sub! eese; were installed l>y Sul>lesSllr durinj; lhe Teml of Ihis
Suhleasc 10 comply with the requirements or directives of a govenunenr. qUII.<i-B0venlllle,,1 '" regulalnry ag"ncy '" aUlhority;
were inst.lled by Sul>lessor doring the Term of this Sul>lcase with the intent of redudng Operoting Expellses: wen: i".talled hy
Suble ....", during the Term or Ihis Sul>lea .. III maintain Ihe '1u.lity, inlegrity and/or eh.meter of the L'U1d. Marin •. Common
Areas and/or the machillery, equipment .ud fadlilies related thereto;·or. were illstalled b~Suhlessee as un AlleTHrinn

1.5 Notwithstanding the foregOing, thuse lerms delincd in Articles 1.1 Ihro\.gh 1.4. ahllVe are sul>j."CI 1<' modification.
revision llr alt"ration hy llther terms and conditions of this Sul>lease, addenda, exhibits .Ild other anaelllnenis hereto.

ARTICLE 2 - TERM

1.1 The Term (lflhis Sul>l.asc shall commence on the Commencement Dale, which shall be the ellrlier or:
(a) the date up"n which Suhlessee occupies the Premise. for Ihe conduel of business; or

(l»' Ihe I.ter of:
(i) The J'.lltieipated Commencement I)ate: or
(ii) The d.te, .s reasonably detennilled hy Subless"'. uplln which Ihe Sul>l.ssce

Improvements .re substanlially complele a,ld the Premises arc 8vail.hle lor Ihe uSC and
occupancy of Sublessee (or would have been llll .vailal>le. l>ul lor delay caused by
Suhl.ssee) .• nd Sul>lcssce has beell provided the opportunity III 11I11'. inlo Ihe Premise.
over a weekend, reBunlle .... Ill' Suhleu."""'s completion of install.lion of Sublessee's lrode
Jixlurc~. work !\talinn!i.furnishings and telephone, comrnunieation ur CUlIIputcr NyKtc:ms.

1.1 The "Initial Term" of this Suhl ... ,. shall CQmmence on the Commencement IJate and continue lilT the Anticipaled
Term. plus so many additional days as Arc nece~s41'Y such thul Ihe Suhlea,., terminales on the last day of. calendar month (the
"Termination ».te'·). lInless SOOner lerminat.d as otherwise provided herein. The "Tenn" of Ihis SuhlCl\sc shaU include the
Inil;lll Term and any other perind of Suh!e ....ee·s <\CCup.,ney resulting either from Suhlessee's holding nver wilh Subl.s ..."·s
consent (pursuanl 10 Arliele 23), or from Sublessee's exercise of an express option to renew, re·SublC3sc or e~lend th. T.nn, <IT
otller express agrcemelll III .xlend Ihe Teml, aU made in accordancc with Ihis Suhl.ase (or. modilication or addendum thereto
made in uecordance with this Sublease). Unl."" e,pre ..,ly sl.led 10 the contrary herein, any and all"e1i:renees hereill 10 ""',,"lhs"
during Ih. Term sh.U be d.. med 10 refer to full e.lendar monlh~ of Ihe Tenn. beginning Ihe Commencement Date <if the
Commencement !)ut. is Ihe first d.y of a CIllendar monlh) or the first d.y of the tirst tilll calelldur monlh aner Ihe
Cnmmenccmellll).te (if the Cnmm.ncement »ate is nol Ihe ti"'l duy III' a CllI.nd.r month).

2.3 Subl",,,,,r sh.1I lender possession nl' the Premises to Sublessee and nOlify Suhlessee of the Commencement Date hy
means of a Notiee or SlIhl.ase Tenll Commencement Oale e'NLT"j indicating the basis Ii" Ihe Commencemenl Date. Withi~
se'en (7) days after receillt or Ihe NL T. Sublessee shall eith.r cOlllirm the Commencement oale by execulill~ and returning Ihe
NLT 10 Sublessor. or noliiy Subless<IT in wriling of any objcction to the Comm.ncem.nt Date, or the Comllloneelllelll Date
.pecified in the: NLT shull be deemed conclusive as hetween SlIblessor and Sublessee.

Inl\i'~H"":Subl. .
St1h1~wr: ~ .. Page 2 (If 12

P.04
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ARTICLE J - BASIC MONTHLY RENT

,~.I The first installment of Bssic Monthly Rent is due upon Sublessee's execution of this Sublease. All other installments
01"Basic Monthly kent arc payable in advence on the fir-.t day of each calendar month, together with any lT1<>nlhlyinstallments Ill'
estimated Tax Rent, Operating Expense Rent and Cllpital EXflclnStl Renl (c<)lIeclivoly 'Total Monlhly Rent"). .11' the
Commencement Dale is not the first day 01" the calendar IIK1I\Ih. Total Monthly Rent shall be prorated. All amounts due Sublessor
relating In this tenancy other than Total Mo.lIhly Rent ("Addilional Rent"), are duo and payable within thir1y (.10) dllYs afler
receipt of Sublessor's invoice. All amounts due Sublessor relating to this tenancy arc rent, and subject 10 an remedieS Ill"
Sublessor Ii" nonpayment nl" rent. Suhlesscc:'. nhli!!"linn tn pay an amounts owing under Ihis Sublease shall survive Sublessee's
relinquishment ofposscssion 10 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 which it is due, or Additional
Rent is net received by Subles ...or within thirty (.~O)days alter receipt of SubIC'lSOr'. invoice, then Sublessee shall ",'y Sublessor a
"Late Charge" of ten percent (10~') of the unpaid amount. Sublessee agrees that Sublessee's late payment causes Sublessor In
incur costs which arc impracticable or extremely difficult 10 fIX, and that the Late Charge is 3 fair and reasonable esnmatc of
sucn costs. Sublessor's acceptance nl' a Laic Charge shall not constitute a waiver of Sublessee's default or interest pursuant 10
Article 2(;.1l,or prevent Sublessor from exercising any ofthe nther righl. and remedies ol"Sublessor under this Subkase .

.1.,1 All amunnls due Sublessor .hall he paid by Sublessee, without deduction or otTsel, in lawful mOlley of Ihe Ulliled
Slates of Amerie. al Ihe otlice of Suhl""sur ur I" such "Iher perwn or al such olher place as Sublessor notities Sublessee.
Suhlessor reserves the rillht to require that payments be made by certified cheel when Suhles= is in default hcreunder or if any
pllymenl hy Subh:.sl)l has l>ecn returned unp.,id.

ARTJ<:LE -I-TAX RENT

a,l "Property "I"axes" is all eosts and eXI,ell'." whicb Subl ..ssor incur-. for real and personal property ta.xes, or allY olhcr
.ssesMne.lls up"n Subl""snr'~ legal or cquitable inleresl in Ihe Land. Marina or Common Areas lind 1111 nr IIny relaled fAcilities
and improvements (including, withoUI limitation, Subl""""hnld I.xes. any non-progressive lax on or mea~ured with "espect to
!'orcas receipt.). whether imposed by a government authority or aBellcy. or by a speeial a.""ssment e1islricl (ineh.ding districts
established for transponation plans, funds or syslen,,), and any re"snnahle expenses of Sublessor in sueecsstiJ1ly eonte,tinB uny
of Ihe foreBoing: e.'L'Cpling lIny net incume. franchise, capital stock. estale or inheritallce !u.'es. Any item of coal or expense
included in l'roperty Taxes shall U(lt be included in eilher OperAling Expenses or Capital ExpcnSlls.

4.2 Each year "I"lhe Term. Suhlessee .hall pay to Sublessor Ihe proponiollal Share nl"lhe amnunl nr Mnnnal Property TAxes
which exceed Basc Year Property Taxe. ("Tux Renl"), a. follows. As SOOIl as practical atler the beginning or a Year. Sublessor
shall eslimate Tax Rent for the Year, which Suhle ..... hall pay in equal monthly installme1ltS (unde",>y,"enl "I" .. limRtes from
Ihe heginning nl" Ihe Comparison Year 10 be relroactively due). As soon as practical after Ihe elld of II Yenr, Snblessor .hAIl
delermine Ihe aClu.1 Tas Rent lor Ihe Year and either invoice Subles'lCC for Rny underpaymellt, or credit any nverraymenl II'
Total Monthly RCIII next due (ur reli1lld the overp.,yment 10 SubleSSee, if this Subl"".e has temlinated) If this Sublease does IInl
lenninale nn Ihe \.. 1day of the last Comparison Year, Ta' Renl.hAllhe prorAted.

4.,1 Sublc:s= shall pay any laxes levied upon Ihe pe"",nAI property or trad~ ti~1ures of Subles""'. Sllblessec: shall directly
And folly reimburse Subles""r for any Property Taxes assessed lor AllcrRtions made by Subl .... e which ure above.Murina
sll:l.mla.rd.

ARTICLE 5 - OPERATING EXPENSE RENT

5.1 "OperatinB Expense." is all eosls and eXflclnse" which Sublessor incurs for operatio!!, l1Iai1l1.lIIl11g, repalflng,
,mllrovin!!, ",,,"aging and administering tbe I.und, MarinA and COlllmon Area •• including, without limit.tion eosls of utililies a,ld
'erviccs provided pursuant 10 Ar1icle '); costs of nt.,intenanc< perlilrmed pursuant to Article II; parkin!! lilcilily "perulion,
mainlenance and monagement <excluding SubJcssor'~ Oil-site mHnRger(s)ldock ma.stcr)~·busin~~ lice.lscs or :.;imilur li!.Xnses or
taxes; insurllncc Suhlc.'sor provides pursuanl 10 Ar1icle 15. Any 'Ielll of cosl Or expense inclnded in Operating Expenses sh.llnot
be included in either Property Taxe' or CapilAI Expenses.

Inilial H<rl::
$"blc>SCe:
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5.2 Any item of operation, maintenance, repair, improvement, management Of administration of the Manna pnwided to or
supplied from another Marina owned or operated by Sublessor shall be reasonably allocated between such other Marin a and the
Marine, Operating Expenses .holl nol be offset fur ony revenue derived from opera lion of the Marina or Common Areas,
however, Operating Expenses shall exclude costs and expenses of obtaining new Sublessee» (including leasing commission'.
attorneys' fee s, and improvements to premises); items for which Sublessor is directly reimbursed pursuant to Sublessee
Subleases or insurance policies of Sublessees or Sublessor; depreciation and amortizanon; special services UT benefits provided
to other Sublessccs and not Sublessee; violations of this Sublease by Sublessor, violations by other Sublcssccs of their Subleases;
overhead and prot;1 paid I" subsidiaries or affiliates of Sublessor. to the ex len I same exceeds same if such services were not
rendered by. sUhsidiary or affihate. principle or interest on debt, or any mongage: and, ground Sublease rent (irany).

53 Fur each Year. Sublessee shall pay to Sublessor the Proportional Share of the amount, jf any, of Operating Expenses
tor such Year ("Operating Expense Rent"), as Ibllows. As soon as practical oller the beginning of a Comparison Year. Sublessor
shall estimate Operating Expense Rent fur the- Year, which Sublessee shall pay in equal munthly installments (underpayment of
estimates from the beginning of the Comparison Year to be retroactively due). As soon as practical afier the end of a Year,
Sublessor shall determine the actual Operating Expense Rem for the Ycar AIId either invoice Sublessee for any underpayment, or
credit any overpayment to Total Monthly Rent next due (or refund the overpayment 10 Sublessee, if this Sublease has
tenuiunted}, If thi~ Sublease does not terminate on the last day of the Comparison Year, Operating ExpenSe!:Rent shall he
prorated.

ARTICLE 6 - CAPITAL EXPENSE RENT

G, I ··C~pital Expenses' is defined as all costs and expenses Sublessor incurs {without un""t ti .. any re"enue derived from
auy source whatsoever) Ii.. muking or inslillling <.,pilal improvements, modifications or additions to tht 1..lIlId. Murinu or

Common Area.\l which are eith~:
(8) Required by dirt:etive of d. go\,cmnu:nl, (1\L,'Isi-guvc;mmc:nt or r~8ul8tory agenc)' or authority pursuont to

either a law nr ~t8t\lte(or intcrrrct:l.tion of Mille) 1l~\Vly cnuctcd ur promulgated DOer the execution of this

l>ublcasc: or
(h) Made afier the exccution of this Sublease with <he ;nten< ofrcduc;ng Opcruling Expenses.

Any ilem of cost or expense included in Capital I :xpenses shalt nul be included in eilher Property T ..'(es or Operating Expenses.

b 1 ~Rf snnk oolandor lIao[ durin a fbi linn ~llbl8lJCi8r.ball ll.1J( to ~lIblbf.f.mlbb lJoool1ioool5~ue of «OK r:uoirol
0.2 for euch cutC:IUJUT ycur durin8 the Tcnn~ :'\uh'~sc:c: lihat1 pay 10 SUt'llcssor tne rroponlOn~1 Shafe Or any C nplt.:11
Expenses which Sublessor amortizes (with interest pursualll I,> Article n.R) ill ouch ClIlenda, Yellr ("Capilal Expense Renl") • .,
lillinws. A. ",xm os pn<clical after the beginning of. ealendar year (or the Tenn, if applicable). Suhlessor shall cslimale Capilul
Expense I{elll for the calendar year, which Suble"'''''e sball puy in equal monthly installments (underpayment of estinlates from
Ihe bCl!inning of Iho c.,lendar year to be retroactively due). As flO<lll ". prucli",,1 aller lhe end of a ""Iendar year. Sublessor shall
detormine Ihe sciUlli Cupital F.xpense Rent for the calendar yair and either invoice Sublessee for any utlderpayment. '" credit any
nverpaymenl to T" .. I Monthly I{ent next due (or "'fund the llverp"ymenl III Suble"'_. if Ibis Sublalsc has t"ffilinaled). If this
SublC3se docs 'lot tenni',"le nn tbe 111.,1 day "I' the calendar year. Capitall::xpensc Rent shall be 1'I't'l1lted.

ARTICLE 7 - SECURITY DEPOSIT

7.1 The Inilial Securily Deposit is due upon Suhl"".",,', execllti"n of this Subleasc. During the Ierm. Sublessee shall
deposit additional a"munts with Sublessor so Ihat the total am"unl held by SI.bh:.,sor ("Security Deposit") is not less than
Sublesscc's then current Total MOrlthly Renl. The Security Deposit shall be held by Suhle",or ". security I,'r Ihe faithful
perti>r",ance by,Sublessee of all of the tenns. eOVenanLs and Clllldilions of Ihis Sublease to be kept or pcrtimlled hy Suhle"'_.
Sublcsscr sholl not be required 10 scgregate the Security Depooil Ii-nm iLs genen" funds or pay Sublessee an)' interest thereon.
The Security Ocposi! $hallnot be used by Subl""."" Ii" payment of last month's renl, Sublessor may u.e. apply III relJlin ull or
uny purt of the Sccurity Dep"'it Ii.. the payment of rent or any other SUIll in dcfaull, III I" compensate Subl""sor for any loss or
damage which Sublessor has suffered or may .un"r due 10 Subl""scc's default of this SublCllse. Ir Suble,,-"'e lid))' and faithfully
perfonns every provision or Ihi. Sublease to be perfonned by Suhles=. lhen Sublessor sh.1I rc'lurn to Subles.scc any Securily
Deposit whicb bus nol been so used. applied "r retained within si,,'ty (60) day. or Ibe (ermination of this Subleasc: however.
Suhles."r may retain such ScclU;ly Deposit as reasonably neces.ary I" secure any remaining obligatio,!' nr Suhles= under
Articles 4. 5 and G. which Sublessee acknowledges cannot be fully ascertained unlil II.S "'xm as praclical aller lhe end of the
Comparison Year (Or culendu, year). Sublessee waiv,," appliClilion of Ihe provisions of California CiVil Code section 1950.7 In
the exlenl conlrary t the tbr.goill!!>.

Initialllcre:
Sul;llesSC1::
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ARTlCL£ 1I-- USE

8.1 Sublessee sholl use the Premises solely for the Permitted Use and shall nut use or permit the Premises 10 be used for
HOyother purpose without the prior written consent or Suble..sor. Suhlessee .holl net use or occupy the Marina, Common Areas
or Premises in 0 manner which: is a violation or any law or certifi\lllte of occupancy; is 0 nuisance: obstructs, injures or interferes
"~th the rights of other Sublcssees or occupants or the Muri"U: invalidates or increase. the cost of any insurance policy described
in Article 15: or violates rules, orders, ",gululions ond requirements of any insurance fire rating bureau. The Premises shall nol
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 usc. design, specification or
constructicn of the Premises (fts: compared 10 c.nmrliancc generally required throughout the 'Manna, in which CtlSC recovery of
.'"Is muy he subjeclltl Article 6).

ARTICLE? UTILITIES AND SERVICES

9.1 Sublessee sholl pey for 011utilities furnished the Premises.

9.2 Suhlessee ahull )luy Sublessors reasonable charge for any Services required to he provided In the Prennises,
Modifications to Services or Subleasehold Improvements (including metering) required due to eonccntration of personnel or
ol1icc equipment. or the: use of UITiL'Cequipment that gcnc:rutc:s unusual heat ur eonsumes unusual umounts of electricity shall be

made at Sublessee's sole cost and expense.

ARTICLE 10-PARKING LICENSE

In.1 Sublessor gr&,116Sublessee n revocable license 10 pork, in common with other Suble ..sees, \II' 1\1Sublessee's Parking
Allolmeol or automobiles in the parking facilities of the Marina. Sublessee shall observe all rules and regulations lor lise of the
purking Iilcilil;e. and uthcrwise """ Ihe parking litcility in a ""I'c Hnd IHwfulmNnner. No ·.. tate is conveyed to Sublessee and no
bailment is created hereunder. Sublessor is not responsible for theft, loss or domoge to outomobiles (')t otiler pe,,;o'lul prnperly in
ennneelinn with Suhlessee's usc of Ihe parking facility. Sublessor may revoke!his license in its entirety if Subkssce is in defoult
of this .Sublease, Suhlessor may rev"ke Ihis license with res(lCC11<) Hny individual using the parking fNcility 'hlllu!!h Sublessee
that violates the terms of this Article, Sublesscc's Iiccnse sholl otherwise expire upon the te"ninotion oflhi. Subl""'e.

ARTICLE 11- RI1.PAIRS

11.1 SublClisee shall. ot Sublessee's SllIe co,t und CApen"". keep in g,uJ condilion Hnd rcpuir Ihe Premi"", (including,
wilhout limitation. the interior and """lerior wolls, roof ond foundotion., 011equipment used in ()t by Ihe Pre,nises, inlerillr
parlilions and Rlass panels, carpeting, wall coverings and kitchen facilities) ond any Mechonieal System. which are above-
Murinu .wndurd und inswlled IIr ellisl 1" ellch.sively ""rve the PrcmiSC!l. All work related to (including conneclions with>
Mechonical Systems shall be performed by Sublessor's opproved subcontruclors, Upon lenninutilln III' this Subleuse, Suble.see
sholl relinquish IXISses...;lIn Ill' the Premi"". 10 Subl~sor in the same condition as received, ordinary wc.,r and lear excepted, free
of all trash and rubbish, and in broom deon cnnditi"n.

11.2 Suhle.",,, ,hall repsir and maintain the Common Areas, structural ponions of the Morina. and Mechunical Systems
generally serving Ihe Morino. Provided Subles.'i\lI 1l!lCS Cl1mmerciAIlyreasonable efforts 10 minimize interference ",th
Suhlesscc', \I"" of the Premises, Sublessor moy inslllll. rel'air alld mainlJlin Mechanical S)'1'tem, Ablwe Ihe ceiling, below Ihe
floor, withi,i the wall. and central core, and temporarily restrict oeees.~to the MOrillO.CMllllon Areu., ulld Premises III dll s".
Sublessee waives any righl III make repairs at SUblessor's expensc pursuant to California Civil Code seclion !\142 or any similor
I.w, slalule or ordinance.

ARTICLE 12 - ENTRY BY SUBLESSOR

12.1 Wilh reosllnuble prillr notice, Sublessor shall ha"e the righllo inspecl ond show tbe Premises, ond ""lcr Ihe Premises to
pcrtonn Sublessnr's duties pursuant to Article 11.2~hO\\'e\tcr, nu prior nulice: shull he: rcquirec.l in an p.mergcTlc)' (which is at,y
cin:llm.lancc which threotens Or endangers tbe M.rinA. or health or property of Sublessor or any occupanl, or m.y resull in a
material liability or loss III Suhle'sor) for Stlblessor to supply regular Services or to post Iellal notices, Sublessor shall have kcys
til ull dmrs in IhePremises, and Sublessee shall not change I<lcl.slin uny dll"'s withllul ~uhles.'i\'" s prillr wrinen ",)nsen!.

Init••lI 11c:rc::
Sllbl~SC'c::
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ARTICLE 13- ALTERATIONS

13.1 "Alterations" is defined as any alteration, addition. decoration or improvement tc the Premises made by Sublessee
(excepting Sublessee Improvements and hanging of artwork). Sublessor's prior written consent is required for .11 Alterations.
Sublessee shall give Sublessor ten (10) days prior written notice of all proposed Alterations und provide Sublessor with My
working drawings or specifications, estimated costs, the identity of the qualified, licensed contractor proposed to perform the
work. and said eontroetnr's certificates ofinsurance (including reasonable amounts of liabilitylr"'perly damage, pruduct liability
und Workers Compensation insurance). Sublessor shall, within said ten (10) day period. notity Sublessee if Sublessee will be
required to either- remove the proposed Alterations at the end of the Term and restore the Premises; obtain the consent of any
lender or ground lessor; provide Sublessor evidence of all required permits; obtain a lien and c(lmpletion bond; name Sublessor
as on additional insured; usc another contractor reasonably acceptable to Sublessor (Sublessee to U!.C Sublessor designated
contractors 10,' work relating to Mechanical Systems); perform the Alteeeticns at particular timc." in a particular manner or under
Sublessor supervision; or provide additional infonnution regarding same. All Alterations shall comply with all laws, rules' and/or
directives of any government or regulatory agency or authority; and, if any such government or regulatory agency or authurily
requires any improvements, modifications. additions or alterations 10 any part of the bose Marina or Mechanical Syslems as a
result of the Alterations, then the same shall be made by Sublessee at Su
blcssees !Il)le cost and expense, Sublessee shall keep the Land, Marina and Premises free from Rny liens resulting from work
IlC,l<lrIned. materials furnished or obligations incurred by, or on behalf of Sublessee.

1].2 S,.blessor may require Sublcs.'lCC 10 immediately ,'ernnve any Allerations not mude in accordance with tbis Article, and
restore the Premi.es, Unless Sublessor requires Sublessee to do so in accordanee with Article 13.1. Sublessce shall nul be
requin:d to remove Alteration. at Ihe end of thc Tenn, All pernlanent improvernenls to the l'remise>, excepting Alterations
Sublessor requires Suhlessee I" remove at the end ur the Ienn and trade fi~h'res. shall become the property of Sublessor ur"n
the terminalion of this Sublease and shall be relinquished wilh the Premi>;e.. Subl~"Ssce sholl reimhur:;c; Sublessor for all
rcasonohlc CQsls and expenses or reviewing andlor sUJ'Crvi.ing Alterations (including, w'thoul limitalion, review of plans or
\\Cork by Suble.s", archilect engin_ or nlher consultant) Or n:muving Alterations on behalf of Snblcssec. (ir Suhlessee is
reqUired In S(.lremove Ihc Alterations, and fails to do f;O). plus p..y a supervision fee In Sublessor in the a",uunl or len percent
(10".) of the cuslnr such work.

ARTIC1,E 14 - HAZARDOUS MATERIALS

14.1 "H!lZlIrdous Materials is delined as any substance. malerial, emission, dischurge ur waste detined as ·'huzurdous.
t~')xic'\ or 8 '''pollutant'' or ~'conlnrninHnl' under any local, state: or fcdc;THI govcmmcnt law, stutulc. code. order or regUlation for
the protection llr heallh, safety or the en vironment, Sublessor and Sublessee shall eompty with all laws concerning lI~mlou~
Materials and handling. sl"rage and dispn!;llithercol: Sublessee sholl neither crealc, bring into nor store in lhe Marino. Cnmmon
Areas or Premi,.,s lmy Hazardous Materials.

ARTICLE 15- INSURANCE

15.1 Suble",." .hall. throughout the Term. provide, muintain and keep in lorcc: (a) commercial gerleml liubility insurance;
(b) 011risk insurance or lire insurance (with st1lndl1rde~lended coverage endnrscmenl perils, leakuge rrnm {ire protection devices
and "'ater damuge) covering the Marina and all fixed impr<>vements Iherein. Ihe Sublcaschold Imprnvements and Marilla
standard Allerations (exee)lting th= items Suhles,"", is required to insure pursuant to Article J 5.2. subparagraph!! [bl throi,gh
[d); (c) insurance Ii" 10'" of relltal incllme or insurable gm" profits in such umllunls as Sublessor prudenlly cleets to mainl.in;
and (d) such other insurance Cincluding boiler and machinery insurance) as Suhles.sur prudently efeeL, In maintain. Insurance
under subparagraphs Ca). (eJ and (d) shull be in s\leh amnunls, with such deductibles and exclusi"ns andlor such nlher tenns and
e<.mditions a!!Sublessor prudemly delermines to he commercially reasonable and s\lt1icienl.

1:1.2 Sublessee shall. during the Term, pmvide. maintain und keep in toree: (a) commercial genera' liability insunlnoe with
respect to Suble!l.<c:c's usc and occupancy of the I'n:mises, Common Ar""s and Marina, und the business earned on by Sublessee
therein. "'ilh limits of nol less Ihan One Millil'n Dollars ($1,000.000.00) for any line accident or occurrence. with Suhlc.ssnr and
Ihe City of Sum Dicgo named u.s additional illsun:ds; (b) all risk Or lire insurance (Witll swndard extended cnverage endorsemenl
perils, Ihell. vandalism, explosion, "lIing plaster. steam, gas, c1ectricity, waler. rain, elemenls of nalw·e. wuler damage Of

dampness. and leakage Ifnm any pan of Ih. Marina or l.und. including fon: rrolection devices, pipes. appliances und olher
plwlIhing) coverillS the full replacement cost of SUblessee's trade li"1u""" furnishings, equipment. inve'llory, slock-in-Irade.
personal property and above,Mari"" standard Alleralions; (e) iusurance: for 10"" of income or insurable gross prollts in s\lch
anloums as Sublessee prUdent!)· determines is commercially reasonable and sufficient: and (d) workers' eOllll'en,,"linn insurance ..

15.3 Wilh regards tn insurance coverage requin:d pursnam to Article 15.\(b), (e) uod (d). and Article 15.2(b) and (c): euch
such ["lliey of Suble.' . r or Sublessee shall inclUde a clause or endorseme\lt whereby !he insurer waives irs right Ill' s\lbrogarion

vv Page 6 of 12
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against the other party; and, Sublessor and Sublessee waive any righls of recovery against each other for injUry I,. loss due In
hazards required In he covered by such insurance. On Or before usc or occupancy of the Premises for any purpose. and trom time
In time during the T",,", Sublessee shall provide Sublessor and the City of San Diego with certificates or other proof necessary
to verity that all required insurance clauses and endorsements have been obtained and arc in full force and effect. Each of
Sublessee's policies shall contain an undertaking by the insurer to advise Sublessor and the City of San Diego prior to any.
material change, reduction or cancellation thereof

ARTICLE 16 -INDEMNIFICATION

16.1 SUbjcet lu the waivers of subrogation and liability set forth in Article 15.3. Suble ..see shall indemnity and hold
Sublessor harmless frnm and against any and .11 liability, 10", claims, demands. dumages or expenses, including anon,")'.' fees.
whether lilt personal injury, thett, property damage or otherwise, due TO or arising from: the negligence or Willful misconduct of
Sublessee, its servants. employees, agents, contrectors, invites, concessionaires or licensees, Or those over wham Sublessee
would normally he expected to exercise control, whether in or about the Land, Marina, Common Area•. Premises, Or parking
lacility; any claim tbutmay be asserted against Sublessor by any pem'" or entity other than Procuring Broker whc claims a righl
In compensation for brokerage services in regards 10 Sublessee; and Sublessee's breach nr non-performance nl' any provision ut'
Ihis Sublease. If any action or proceeding i~brought against Suhle"-"'r by reason of any such claim. Sublessee, upon notice Irorn
the Sublessor, shall defend the same at Sublessee's expense by counsel reasonably satisfactllry 10Sublessor.

16.2 Subject In the waivers of subrogation and ti.,bility scI forlh in Article 153. Sublessor shall indemnify and hold
Subless« hamlless from and againsl any and all liabilily. loss. claims. domands. damages 01' expen""s. includinl\ ano",oy'- fees.
wbetber for personal injury, Ihe1\. property dumago ur otherwise, due In ur arisinR li'om Ihe negligence or willful mi"'onducr of
Sublcssor~ its HCrvunl~. employees, ug<:nts. contractors. invilC:S~ concessionoires llr licensees., Or those (wrr whom Suhlossor
w"uld normally he expected to exerci"o .unlrol. whether in Clrabout the Land, Marina, Common Areas. Premises. or parking
l.e;lily; ur Sublessor's brCllChor non.perfonna,;ce of any provision "I' Ihis Sublease. If any action Or ,'ruc"",ling is brou8M
against Suhlessee by reason of any such claim. then Sublessor. upon noticc l'rom Sublessee. shall defend rhe !ian,e at Snblesso ...s
expensc by «'un",,1 reasonably !illtislilCIOryto Suhle~~.

ARTICLE 17 - DAMAGE OR DESTRUCTION

17.1 11'any portion of die Land. Marina. COII";,,,n Areas or Premise:I "'"-'«",ably neeess3/)' Ii" Sublessec' 5 access. usc or
oceullo,ncy of Iho Premises is damaged ur destroyed by any cuu'" (the "Damage EVenl"). Ihen within thirty (JO) days afler d,e
Damage Evcnt, Suble~,or shall reasonably e:t<tim.lehow lon8 tepairs wiU take and nlliity Sublessee of sallie. If in Subl.,.s",'s
re."'.'oable opinion rep"irs can be completed wilhin one hundred twenly (120) days aner Ihe Damage Evenl and the I)umage
J:::vetl!occurred prior to the last y""r of the Term. Sublo"''''r shall repair same during which limo Ihis Sublease shah remain in fUll
li"ce and effect (subject lu Ar1icle 19), If in Sublessor's reasonable opinion I'epui", cannot be eompleled within one bundred
Iwcnt)' (120) day•• fier the Damage Event. the Damage Event occurred during the last year orlhe Term, Or Ihe Damage Evellt i.
nnl insured. Suble."", may eirher repair same during which time this Suhlease: shall remoin in full force olld olleel (subject ro
Article 19) '" temlinate this Suhlease upou al ,,,,,.t thirty (J() day.' prior wrine'l nnlicc to Subles._ (su~ieel 10 Article 19).
Suhlessor's obligation In ",pair the Premi.es shall only o'lend Ihose items required to be insured by Sublcssor pU"'\lanl 10Article
IS.Hb). unloss Sublessee a"-'igns to Sublessor Ihe procecds of any insurance tcquired pursuant to Article 15.2(b) with respect to
above-Marina srAndurdAholAtions and p.y. to Suble.sor any deduetiblo und« sueh policy. Sublessee I\eo'el>),waiv"" application
of C.aliforniaCivil Code sections 1932(2) and 19.H(4).

ARTICLE tll- EMINENT DOMAIN

1H.I If all or any portion of the Land. Marina. Common Areas ,'r Premises is taken for any public or quasi-pUblic purpose
by any I.wful power or authority h)' exercise of the right of apl\toprialion. eondemnalion or eminenl dOfll.1in.or suld in lieu of
such taking (''I.king''). Ihen if the Taking sub.tantially interferes with Sublessee's u"" and OCCUJlanc),of Ihe Premi""s. Ihis
Sublease shall lorminate on Ihe date of Taking, If the Taking docs not substantially interf"", wilh Sublcs~e's "'" and oceup'n •.\,
of Ihe Premises, Suble.sor may either terminate this Sublease or, .Ller the Toking, =tore the Premises 10 substanlially the ""me
cOndilinn prior thereio. Subles>cc shall not a"-'ll:rtany claim lilt any interesl in Ihis Sublease; however. Subl«= shall be entilled
to bring a separale Hetion lor «location e'penses. and damages to Suhlcsscc's petS<lllal property. Irade fixlures a,ld gcx>dwiU.
Subl",,>sccherehy waives opplic.'lion of Califomi a Code ol'Civill'rOl,edurc section 1265.130.
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ARTICLE 19 -INTERRUPTION OF USE

19.1 If a J)allluge Event (under Article J 7), Taking (under Article Ill), failure of Sublessor 10 provide Services (under
Article 9). or failure l,f Sublessor to repair or maintain the Marina or Common Aress (under Article II). or failure of Sublessor
to comply with Article 14 (collectively "Interruption") 'ubsl.ntiaUy adversely affects Sublessees usc or prevents reasonable
access 10 the Premises t"r a period greater than five (5) consecutive business days, then Sublesscc:'s Total Mllllthly Rent shall be
abated 10 the e~tenl that the Premises is rendered unusable for the conduct of Sublessee's business therein, for the period (If lime
so rendered unusable, unless the Premises has been rendered unusable due to Subl""scc's failure tll comply with this Sublease, If
the Interruption is reasonably estimated by Suble...xnr 10 exceed one hundred eighty (1110) days, then Suble....see may. within Ihirty
(.~O) days after the Inlcrruplion. elect to terminute the Sublease Upoll thirty (30) days' prim written notice. Notwithstanding Ihe
foregoing, this SlIhl""sc shall not be terminated if Sublessor t'k"" action within said thirty (.10) duys notice period which ....ill
result in the restoration of Sublessee's reasonable access 10, and usc of the Premises within said one hundred eighty (180) days
period.

ARTICLE 20 - SUBORDINATION

20.1 Subject to the provisions of Article' 23.2, this Suhl.. se shall be subject and subordinate 10 all present and future ground
or underlying leases of the Marina or Project and to the lien or Knymortgage, trust deed or other encumbrances now or hereatler
in toree against the Murina or Project or any part thereof, and to Bny and all ren~wals, modifications. e"""olidslions,
replacc:ments, sUbslitutinns and extensions thereof. a" if Ihe monsage, tnu.,1dec<!or olher encumhranee and aU of ils renewals,
modifications. comu,lidalions, replacement., sub.titutions and eXlension. had been executed. delivered and recnrded prior 10
exeeulion Oflhi. Suhlease:.

20.2 In the <vent of the lemlination of Ihe Master Lease or Ihe lllrcelosure of allY murtgage, trust deed or other
encumbrance. ur upon a trallsferor conveyance in lieu of such foreclosure, then so long as the Suhl......e i. thcn in full force and
elli:ct and Sublessee is nlll in default under any or the lemls, cov~nant, or conditions of the Sublea.." SublesS"" ugrees 10attorn
\(, amI accc:pl any such su=oor owner .s lessor under Ihe Sublca.o;eand tu be bound hy and pcrloml all of Ihe oblillalions
imposed b~' the Suhlease:. Hnd successor owner will not disturb the "o:;session of Subles.'lce .nd will be: bound hy Kndperform all
of the obligaliuns ur Sublessor, except lhat sucocssor owner wilt nnt be liable for: any ~cl. omission or delimit nl' Sublessor, Or nc
.ubjecl 10 any claims, ulTsets, defenses, eredil. nr deductions which Sublessc:e mighl bove Kgoinst Sublessor; uny rent, additional
renl or olher sum Suhle..'CC paid to Subles.'nr more than one (I) m('nth in ad\'an~'C.nr hy any security depu"it. cleaning deposit
ur ulher prepaid charge Sublessee p.'lid 10 Suhle""'Ulrand not held hy nr paid ove, to SUcce.....nr owner: any eunllict nclwecn the
pm'ision. of the Suhle.", and any other Snblease afteeting the M'rina or Projecl; or, conslnletill8 nr completing any
imrrovemenrs to the Premises, Marilla Or Prl~ect required under this Sublease. whelher prior to or during the Teml, or in
connccti')l1 wilh any renewal, extcn!'iion or expansion hereuf.

2(J..1 Sublessee .hull, wilhin five (5) husin"". days after receipl l,f Sublessor's wriuen request, exccule such funher
insln,ments or assurallecs H' Sublessor may r... onHbly deem nece.....ry III evidence or oolliinn Ihe subordinati"", nundi.lnrbance
.nd attornment punn.,nt to this Article. Sublessee waives Ihe provisions of any currenl or future Stalule. rule or law eontrory In
Ihe provisions or this Article whieh may give Sublessee ony right or c1ection to terminate or otherwi .. Hdversely atl'~ct Ihi.
Sublease and Ihe ohlil!l\tions of Ihe Sublessee hereunder in the evelll of Bny Ihe foreclosure of uny mortgage, trust deed nr other
l;llcumbrancc:. ur upon 8 transfer Orcnnveyance in lieu ,)1" Huch toreclosure.

ARTICLE 2\ - MARINA PLANNING

21.1 Intentionally omined.

ARTICLE 22 -ASSIGNMENT AND SUBLETTING

22.1 Suhlessee shall nol Assign this Sublease without Ihe prior written eonsetll of Suhl""oo, and the CIty of San Oiego,
which shall not be unrcu.,onobly withheld, conditioned nr delayed. "A•• lgn" or "As,ignment" is ddined 10 include. an
a.,ignlllenl of lhc SUb~ea.,e;a suh:;ublease of all or any p"n of the Premise.; any perm;ttc<! oceup.,ney or cunduci of business in
1lfI)' or all ot'!he Premlscs by anyone other Ihan Sublessee; Sublessee's plc<!ging,sale. tmu.tcr, hypothecation or eneumbrancc or
the SUbIC4~e;Sublesscc', change in bu.iness stants or organization; Sublesscc's di""olulion, merger, c(lII!Ullidationor other
reorllantzohon; Suhlesscc's sule or olher tranKrer of a eOlltnllling share or lhe voting capitot slock of Sublessee; and, the we of
lilly-<Jnepercenl (51%) 0'' 1Jl('reof the interests of Suble ..... "Assignee" is defined to include: an assignee; .ubSublessce; or uny
other penu>nor clltity which lIIayclaim a righl tu p<lllscssiolllit' the Premises hy or Ihrough Suble........,

Page 8 of 12



Oct-29-02 OB:22P SHAI WD DIRECT P.ll

22.2 Sublessee shell give Sublessor lhirly no) days' prior written notice of ony proposed Assignment, including the
proposed A"'ligncc's name and address, ihc proposed terms. the proposed usc, the proposed Assignee's lillullc;.l statements,
hank and credit references. and such additional information as Sublessor may reesunably require. Wilhin said thirty (]O) days,
Sublessor shall nOlify Sublessee of Sublessor's oppnwal or disapproval of the proposed Assignment. Sublessor shall also have
the right III terminate this Sublease either in its entirety ur with respect 10 only that portion of the Premises which Sublessee has
proposed to Ass ign (the "Proposed Portion"), If Sublessor elects 10 terminate the Proposed Portion, Ihen Sublessee', Total
Monthly Rem and Proportional Share shall be reduced accordingly as of the proposed dale of the' Assignment. Sublessor shall
make such permanent improvements as may he; reasonably necessary to demise the Proposed Portion from the remaining
Premises Sublessee shall nut be entitled 10 any portion of the prolit which Sublessor may rculi"e as a result "r any such.
termination and relctting of the Proposed Portion or the Premises.

22.3 Sublessee may retain all rents and other consideration from uny permitted Assignment; however. Sublessee or any
suhscquen; assignor or Sublessor shall not be released trom any liability under this Sublease as the result of any Assignment.
Sublessee shall cause Assignee 10 execute an agreement with Sublessor upon a form furnished by Sublessor binding A,~igncc 10
ull the non-monetary terms llr Ihi~ Subleasc (exceptin!! righl~ 10 extend this Suhl"""e or expand the Premi""s. unless so grunted
by SUblessee), .nd as security for Sublessee's oblig.tions under Ihi~ Sublease. Suhlell.'lCC.ssigns to Suhles,"r Ihe right to collecl
all rent resUlting frum any Assignment in Ihe eyent of Sublessee's delimll .nd .pply such renl I" lhe satisfaction llf Sublesscc's
uhli!!"lil1nSunder this Suhh:u...,. Sublessee shall pay a ","sonable proces.~in8 Iix: 10 Sublessor for each A.. igMlenl, not to exceed
Five Ilulldred noll.rs ($500.00).

ARTICLE 2J - HOLDING OVER

~.tI Sublessee'. luilun: to restore posse"siun of Ihe Premises lu Sublessor .t the end of Ihe Term will eaus.: durn.ge to
Suhles,"" which is imPfOclicuhle or extremely ditlieull III ascert.in. U' Sublell.'lCCholds over after the Term without Ihe prior
"'rinen e',"""nl of Sublessor (whie1l Sublessor m.y ,,;thhold in ils sole discretion, withuul reg.rd to Article 27.1), Ihen Sublessee
shall be a Sublell.<ce-al·sutTeranee. Sublessee sh.1I perform each und every tenn, condition und covenant of thIS Suhlease during
any such holding over excepl th.t: Sublessee .hull not be entitled to UIlY parkin!! diseounts Or .peci.1 modes of I>orkin!!during
such holding over~ und, in lieu of Toul! Monthly Renl or Additional Renl due under the SUhlease, lor each month ur portion
thereof which Sullle,,"ee holds over Suble'see sh.1I pay Sublcs.<or li4uidllied damage. of IWl' hundred pc-rcelll(200%) of thc
Total Monthly Relll payable by Sublessee to Subl"","" in Ihe last full mOllth of Ihe Tenn. NOlhin!! herein shall prevenl Suhlessor
li'oru e'ereising .ny othcr right. under Ihi~Sublease or Ihe luw 10 reg.in posse .. iun llr Ihe Premises. ACt:cptunccof .ny payment
from Sublessee ofter e'piralil.>Dof this Sublease .h.1l nol constitute a re,lewulllr extension thereol:

ARTICLE 24- DEFAULTS

24.1 Suble"-= shall be io deluull of Ihis Subleas.: if Suhlessee f.ils to pay. witbin Ihree (3) busi'le •• days after r,-cei,,1of
"rillen noticc from Suhlcs'lOr. any Basic Ml)nthly Rent or Additionol Renl. or f.ils 10cUrt:, within thirty (]O) day. aOer receipt of
notice frum Sublessor, Suble.o;,'lCC'~f.ilure 10 observe any other term ClrIhis Sublease (ho\\le\'er, Sublessee ~holl eun: in such
shortor time as T"Clllltlll.hlynecessary due 10 an Emergency, ond if more Ilion thirly [.<0) days ore reu"lIIably required (0 curt:, lhen
no deloull will have oeeurrcd i("Sublessee co,nmenccs 10cure within lhe thirty 130! day period .nd diligently prl"lccutcs same 10
eunlpletion). Suble"Clr Ollaygive Suhles""" • single notice of def.ult ittelu.ive of the requirements of California Cude ClrCivil
J'rocedurt: scelion 1161, el. seq.

24.~ Sll\,Jessor shall 1IC11 be in default Clrliable to Suble!l.,"",under this Subleuse for .ny failure ICIClbserve.ny terlll ClrIhis
Sublease, unless Sublesscc notiries Sublessor of .uch def.ult and Sublessor f.ils to cure .ome wilhin thirty (.10) d.ys after reC<!ipt
Sublesscc's nOliee (however, Suhles.m shall cure in such shorter time as .... son.bly ncces... ry due 10 .n Emergellcy•• nd if Ollore
lhull thirty 1301 days lire n:asonably required to cure, thett Ill. def.ult will ha~c Clccurredjf SublessClr commenC<.'litn ellre within
Ihe thirty )]0) day period and diligenlly prosecute. SlImeto eompletiCln).

Initi!I1icn::
Suhl...-:
Suhlt.')SOf: Page 9 of 12
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ARTICLE 2S - REMEDIES, ATTORNEYS' FEES & WAIVER OF JURY TRIAL

25.1 If Sublessee defaults under this Sublease, Sublessor mny nvnil it';"'f of any remedy available under law in Sublessor's
sole discretion (without obhgaticn under Article 27.1). No remedy or election hereunder shall he deemed exclusive and.
wherever possible, each remedy shall be cumulative with all other remedies. U' Sublessee abandons the Premises, or Sublessee'S
right to po ..se..sion is terminated by Ihe Sublessor because of a defauh, and Sublessor proceeds under California Civil Code
section 1951.2. this Sublease shall terminate, and Sublessor shall he entitled to recover from Sublessee; Ihe worth at the time (,I'
award of the unpaid rent which had been earned at lime of termination; the worth at the time of award "I' the amount by which
Ihe unpaid rent which would have been earned afler termination until the lime "f award exceeds the amount nf such rental loss
that Sublessee proves could have been reasonably avoided; the worth at the time of award nf the amount by which the unpaid
rent tor the bulunee "r the TeTIDa!ler the time of award exceed. the amount of such rental loss that Sublessee pmves could be
reasonably avoided: and any other amount necessary to compensate Sublessor Ii.>!damage caused by Sublessee's failure 10
observe ihis Sublease (or ';'·hieh. in the urdinary course of things would be likely tn result therefrom. including, without
limitation. any costs of obtaining mitigating rental income, such 8S excused rent brokerage commissions, Sublessee
improvements, parking concessions, Sublease takeovers. cash payments, advertising. moving costs or any other cost or Sublessee
concession related 10 the releasing of the Premises upon the delillill of Sublessee), The "worth ar the time of uward.. shall be
computed hXallowing interest at len percent (10%) pcr annum on amounts due prior to award, and discounting amounts due alter
award 81the discount rate nnhe Fcf.1eralRese,,'e Baok of San Francisco at the time of .ward, plus une I"'",enl (1°,.).

25.2 In .ny aclion brought by either Sublessor or Suble"-.... "!lains' Ihe olher to enforce or interpret nny pl'ovisilln nr Ihis
Sublen.« (inclUding any claim in a b.,nkn,ptey or an assignment for the b<t'clit nr credilors). the I'",vailing party shall recover
from the other party all rensonable eusts .nd !tllnmeys' fees of such action (including those incurrcO eitber prior 1<'such action in
the proposed resolution or contemplation of such aetiun. in a prior unlawful defamer action rendered ml.,t hy Sublessee's
,·.c.ney. in the maintenance Or enforcement of any jullgmenl resnlting from said action. or in Ihe i1ppeal from any such
jUdgment). wbelber Huchcosts were incurred or services were pert'.rmed hy in-house or outside counsel.

25..l Suble.sor and Sublessee each herehy "'aive their respective rights to trial hy jill)' of any cause of action. dnin'.
eO\\Illerelaim or eross-<OOInplaintin .ny aclion. proceeding and/or hearing brUlIght by eilher Sublessor ngnin<t Suhle",,,,,. or
Suhles""e against Sublessor, as to nny m.ller whal."",,er arising out of Or in !tny WRy lXlnneetcd with this Subl.,.,e, the
rclationship of Suhl"''''or and Sublessee, Sublessee's use <>r e"",upaney of the Premises, any claim uf il~uT)' lJr lIamage, or the
enforcement of any rellledy unller .ny law, statue, or regulatiuo, emelJ!ency or otherwise, now or hl:1'Clltlerin elTcet.
Notwithstanding the t"fC!!oing. Sublessor and Sublessee ag"co that this wai"er shall not be effective where the legal el1C:c1of
such waiver would be to iHvolidot~ in whole or in part. or to limit or illlp4ir in any munner any policy of insurance in force for
the benctit uf Suhles!lur ()f Sublessee or to limit or illlpair any right., remedies or coverage afforded th~reunder.

ARTICLE 26 - NOTICE

26.1 Notice shall he given to Sublessee at the Premises. Notice shan be given to Suble ..~r nt 21500 Norlloff Strect,
Chatsworth, C/\ 91311 Ane'ltinn: Fnmk Buller with copy to The I.aw Ollices of Shai Ovcd at 207lKl V<tlluru Alvll.. Suite 220,
Woodland Hills, C/\ 91364. Either party may. by written 1I0tiee to the nlher, specify a different address lilt onlice purposes. /\ny
requirement llnder this Sublease to give "nul icc" or "notify" shall require a writing. delivel)' thereof evidenced hy si!!"ed receipt
(whethcr persorlally delivered. or sent by e~rtitied mail III a n.tionRlly recognized overrlighl cuurier scIVie,·). Notice given hy
I;,c!limile tr.llslllission .hall nut he "alid unless the party to whom the lransmission i. addressed acknOWledges timely rcecipt of
the trunsmission in writing. If either party refuses to sign a receipt aCknOWledginglIelivery, notice may be ~iven by lirsl-elass
IIIRiland shaU he deemed en"eli"e two (2) business days aner mailing. Notice from or to a"y !lingle person or entity executillg
this Sublease as Sublessee shall he deemed effective as to nil persons ur enlilies executing this Suhlea.e .s Snhle""""

ARTICLE 27 - GENERAL PROVISIONS

27.1 Reasonablencss. Except as provided to the contral)' hereill, if Subles""r'. l'r Sublesscc's discretion elr C<lIlsenlis
required, such discretion will be reasonably exercised and .uch consent will not he uorcasl.>nably withheld, conditioned ur
detnyed..

27.2 Rules and Regulatinos. Inlentionally olllitted.

27.3 Con met of Laws; Veoue. Thi. Sublease shan be govemcd by and construed ullder Ihe laws of the Stale of Cnlilorrlia,
Aoy lawsuit brought by Subles.'!ee against Suhles!lor sh.n be filed in • courl of competent jurisdiction in the County of Los
Angcles.
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27.4 Joint and Seve",1 Liabilily. If more than one person or entity executes this Subleasc as Sublessee: eech shall be jointly
and severally liable for all obligations of Subl • ssee hereunder; any act or siguature by one shall be binding UPUII.11 persons or
entities constituting Sublessee: and, any refund or payment to one shalt be effective o. I" all persons or cntities constituting
Sublessee. .

27.5 Suceessnrs and Assigns. Except as provided to the contrary herein, each coven ..ant, condition und proviston of this
Sublease shall be binding upon and shall inure I" the benefit of the panics hereto, their respective heirs. personal representatives
SIlCCCSSUJ1) and permissible assigns.

27.C. Definition of Sublessor. "Sublessor" is defined .., and i. limited to only the lessee ut the lime in question under the
Master J .ease of Ihe Morin. (whether pursuant to a fee interest or Subleasehold interest under a ground Sublease of the Land). If
Sublessor transfers .... illns or conveys its interest. Sublessor shall be automatically treed and relieved of all liahilily wilh respect
to the perforrnance "I' any covenants or obligations in this Sublease to he performed from and after the dale "I' ",Ich transfer,
assignment IIr conveyance (including return of Security Deposit, provided Sublessor transfers all Security lleposit which has not
been used. applied or retained prior to such conveyance to Sublessor's successor in interest),

27.7 Waiver Time "flhe Essence, A party's waiver of any breach of this Subl.. ", shall nol be deemed a waiver of any other
breach, No custom or practice which develops between the parties shall be deemed a waiver "I' either party's right to require
strict performance hereunder. Time is of the essence.

27.R Tnle,..s!.Wheresoever interest is required under this Sublease, 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 he charged at the rate often percent (10%) per
llnnum.

27.9 ElIlire Agreement; Severability. Except as expressly sel f"rth herein, neither Subll$sor nOr its employees, agents or
contractors have made any representalioo or warranty concerning the I.ond, Marin., Common Arens or Premises, nr Ihe
Sl,il.bilily of either for the conduct of Suhl ..... 's business. This Sublease contains the enl;re agreement of the parries hereto
wilh respect to lhc tenancy created hereunder and nl) prior agreement or understanding (whelher oral or wrillen, expressed or
implied) pertaining 111 .. m. sh.1I be effective, and this agreem.nt sh.1I he deemed integrated This Suhle.se m"y '..nly be
modified. amended or added tu hy an agreement in writing executed by the parlies h.relo. The usc of boldtnee, iralic. (If
underlining arc for convenience only, \llld sh.1I have no .crecl upon the construction or inle,!,rel,li"n of this Sublc.1sc, If any part
Ilr Ihi. Suhl.... is declared invalid, void or illegal. the remaining ponions of this Sublease shull nnt he impaired or invalidated,
and this Subl.., .. shall otherwise remain in f,'11force and elIeet.

27.10 M"rina Name; Adv.rtising. Suble-ssor shall have Ihe righl to change the name or street .ddress nr Ihe M.rina npon
reDson.ble prillr n'..liee 10 Sublessee. All adverti~ment. (If olher pnblie solicitations eon<",rning Ihe Premises shall require
Sublessor's prior \\Irill.n approval.

27. t I Ouiet Possession. Except a. p",vidcd 10 the contrary herein, upon paying Ihe rcnls reserved hercu'ld.r a"d ulherwi ..
(lhserving Ihi. Subleasc, Sublessee shall have qui.t posscssion of the Premises li1rIhe T.rm.

27.12 Exam;nati"n and Deliverv by Snblessee. Submissinn "f this Subleasc for cxaminatim, ur signalure by Sublessee docs not
c"nslilllie a reservation of or optinn tn Sllbl.as., and shall not he elli:clive os • Sublease or binding 1eg.1 d'.o<:um.nluntil
execution .nd delivery by all parties heretn.
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27.1.l Confidentialitv. Sublessee agrees to keep the terms of this Sublease confidential and shall not disclose same to any'
other 1"''''''" ",,1 • party hereto without the prinr written consent of Sublessor. Sublessee shall not record this Sublease or a short
fonn memorandum thereof,

WHEREUPON, THE PARTIES HERETO HAVE EXECUTED THIS SUBLEASE
ON THE DATES INDICATED

pJlsUBLESSEE
5

WEST COAST OWER CAT fka CABOCAT MARINE,INC.

BY: --.J~ffM-m::~J'I1{iJTSlPRE:sfIJEN1r--

SUBLESSOR

~ESCO SA,LESCORP••DBADANA LANDING

, ~ PRESIDENT
BY:
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Addendum No.1 to Marina Sublease dat
Corp. dba Dana Landing, Sublessor, and
Jim Smith, collectively as Sublessee, regard
Ingraham Street, San Diego, CA 92109.

Arrldt 28

In addition to all other rent payable pursuant t" this sublease (Basic Monthly Rent, tax rent, operating expense rent,
percentage rent and CIlp;IJlIexpense rent) Sublessee shall pay Percentage RIlTIl due the City of San Diego on Sublessee's {;,ems
Sales pursuant t" the schedule attached hereto, marked Exhibit "C" and by this reference and incorporated herein. '111e City
percentage rent .h.1I be paid 011 or before the 21st day of each month alter the month ill which this sublease commences.

Sublessor and the City of San Diego shan have the right ut Illly Lime 10 inspect and/or audit Sublessee's books and record s,

Should the results of .ny such audit reveal an underpayment "f the percentage rent due for the audit period of ]% nr more,
Sublessee shHII pay all sums found due immediately, together with HII costs of the audit and legal fccs and costs incurred hy

Sublessor and the City of Son Diego.

Artkl.29

Sublessee acknowledge that Sublessor docs nol provide any security for the marilla and. consequently. Sublessee
assumes .11 responsibility for vandalism, dum"!.'es to or Ihell from the subleased improvements und will bold Sublessor and the
City of San Diego free and hannless from uny claims in connection therewith.

Article 30

Cost of living adjustments ("COL"). On Mareh I of each year commencing March I, 20m, the Basic Monthly Rent
shall he adjusted hy the change, if any, in the Consumer Price Index of the Bureau of Labor Statistics of Ihe lIS Department of
I.ahor hr I1rhan Wage Earners and Clerical Workers for ~an Diego, California. Irrespective of anylhil1g to the contrary herein
contained annual increases shall be no less than 1.5% per year. The adjustments shall he made each 12 months of this Least and
uuy extensions. All items (1982-19&4 = 100)herein referred to as the "C!'I.'·

The Basic Monthly Relit payable in accordance with Miele 1.1 (h) shall he calculated as follows: the Ilasic Monthly

Rent sel folth in pamgraph l.I(h) uf the allaehed Sublease. shall he multiplied by a fraction the nillneratnr uf which shall he the
C .P.!. of the calendar mnnth 2 (lwO) months prior to the mnnlh(s) specified above during which the adj""lmenl is to take effcct,
and thc denominator of which .h.1I he Ihe C.P.I. of dIe elllendar lJ1(mth which is 2 (two) months prinr In the fit'lt month of the

tenn of this Itll!;c HSse1 lurth in paragraph 1.1(e) \Rs."" Monlh"). The sum so calculated ur Ihe .lIm lIITived at as a result nf Ihe
minimum unm .. 1 increases set fonh aboVe, which ever i. greater, shall COllslitute Ihe new monthly rent hereunder.

In Ihe evenl Ihe compilatioll and/nr puhlicalion of the (:.1'.1. shall he tronsrerred 10 any other governmenllll depurtment
or bllr.:au or "l.\ency or ~hal1 he discontinued, then Ihe index most ncarly Ihe sume •• the C.P.1. shall he used lu male slIch
calculation. In the evenl thaI Lessor and I.e.""" cannot agree on such allemative index, then the maner shall he ,uhmilled for

decisinn lu the American Arbitration Association in accordance with the Ihen rules of said a.'s<>ciution and the decision of the
arbitralors sh.lI be binding upon the parti"". The cost of said Arb;trulurs ,hall he paid equally by les""r and les._.

lnitial Hcr~:
Subl""""':
Subl~'l'IM:---t''''I-'



.,
Oct-29-02 08:2SP SHAIttVEO DIRECT 818+,8+9S94 P.16

A111d.,31

This Sublease is subje<:tand subordinate to the Master Lease with rhe City of Sun Diego.

Suble-.o ag"",. to be bound by Hod to perform all acts required of Sublessee under the terms (If said Master lease.
Should the Master lease be terminated for any reason while this Sublease is in effecl this Sublease shall terminate and Sublessor

shull have nil liahilily 10 Sublessee .s a result of such tennination.

Artic!t 32

Except as modified by thi. Addendum, the purties reaffirm ..ach and every provision of the Sublease. III the event uf

uny conflict between the Subl .. 5C and this Addendum, the terms of this Addendum shall control.

A.1ide 33

A default in any other Obligation owed hy Sublessee 10 Sublessor shall likewise constitute a defuult under the
provisions of this Sublease and shall entitle Sublessor to avail il""lf.1 its option, uf all remedies available under this Sublease in

the event of default hereunder.

A.1Id.,34

Provided Sublessee hu. not delaulted on any terms of the lease herein, Sublessor grants 10 Sublessee IWt> (2)
consecutive olltions 10 extend the Term tor an additional period of five (5) years each on the same terms and conditions as set
lorth herein. Said option shall he deemed automatically exercised by Sulessee unless Sublessee Shall give notice I" Landlord .1
least three (3) months before the expiration of the term or renewal period then in etfect of Suhle.."",,'. d..,ire 10 terminate said

Sublease. III the event of 4 delimit ill any tenn ofthe Sublease. these options will be cancelled.

Ieitiel Herc:
Sub!=:
Subl""",,,":
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WAIVER OF LANDLORD'S LIEN

~.............
BOMBARDIER
CAPITAL

WHEREAS,BOmDarQierCepit.lloe. (-sen, is abo"t to enter into or has entered intO en Inventory Sec"ritv
Agreement and Power of Anorosy Wilh R8<R YlKht Sltles. Inc. I-Debtor". under terms of which BCI is grented a
sBcllrity interest in Debtor's inventory incluaing all tangible propertv nOW or hereafter acquired and held for sale
or lease in Dobtor's DusinoS5une "Invemory-); ana

WHEREAS. the Inventory is or may be located at 2590 Ingraham Street S8n Diego, CA 92109 (ttle
-Premises".; ana

WHEREAS.SC. is willing to 6xtel'l4 cr&dit to Debtor on cettain eonditionll. including, but OOT limited. to The
condition Thatthe "ndefSigned waive its rjght to distrain on the Inventory for nonpayment of rent;

NOW. T~EREFORE, the undersigned agre8sas follows:

1. Tho "nd9nignlld wai"es all right of lellY fOr rent and all claims and demand' of every kind against the
Invemory, the waiv-er to continue. so long as an.,.sl4m remains owing from Debtor to Bel. BCI may at
any time enter tile Premises or any other location whete Inventory may be found ana may remOve it.

2. The Inv-entory shall at all times be personal propef!Y, shall not constitute fixtures Or ba a part of the
Premises. ana snaIl not be 5uDjeCt10 dialra;n or ekecution by. or to any Claim of the undersigned.

3. The lAn(l8rsigned shall notify any purchaser of the Premises, and an.,.current Or future mortgagee or
otner encumbrance holder, of the ellistence 0' Ihis waiver. which shall be binding upon the executOrs.
administfllton. ~ucce9,or8 end transferees of the "ndersigned, and snail inurs to the benefit of t"e
successors and assigns of BCI. .

.~0J3Dale:

t ofl
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CONSENT TO SUBLEASE AGREEMENT

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

wasco SALES CORPORATION·

(LESSEE) and filed in the Office of the City Clerk as Document 00-18192, consents to that
certain Sublease Agreement between the above LESSEE (SUBLESSOR) and

R & R Yacht Sales, Inc., Ronald Hewitt, Roy Gaertig,
George Prchal, and James Walsh

(SUBLESSEE) dated August I, 2002. The Sublease shall be subordinate to the Master Lease in
all respects. The CITY is merely approving the SUBLESSEE and the proposed use, and all terms
and conditions of the Master Lease shall control and supersede any inconsistent or contrary
provisions in the Sublease. The CITY is not bound by any term or condition in the Sublease
which in any way conflicts with or is additional to the provisions of the Master Lease.

In addition, this consent is subject to the following conditions:

I. Premises permitted use: Sale and renta~fboats and watercraft. No boat or
watercraft repair shall be permitted on the property nor any sale offood products,
fuel, beer, wine, soft drinks, ice, cigarettes, bait, tackle, candy, boating supplies,
oil, sun glasses, sundries, clothing, rental of power and non-power watercraft,
hikes, roller blades, fishing, and ski equipment.

2. Sign installation: All signs installed shall be in compliance with the sign policy for
Mission Bay Park.

3. Additional conditions attached as MINIMUM STANDARD SUBLEASE
CONDITIONS.

Dated, _ Sublessee By_---=..."...,,~,........,.---=--:-___=----
R&R Yacht Sales, Inc
By: , its President

"'v,..~
By-----=,------;-;--;-;-----;-c,--------- ItI ~V

Ronald Hewitt l>~\>~v\I •
<110 oV"
> \.1-fOBy_----=_=-----:- _+_

Roy Gaertig

Dated Sublessee

Dated Sublessee

Dated Sublessee

Dated Sublessee

Datedp 1;/'U;{) 'Y Sublessor

By_---= __ -,--~,-------
George Prchal

By_---=_---::=-=-:--:- _

~

am~sh.
By' .' ( ~ 0 Au

escoses corp:-
By: Frank Butler, its President
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Dated i & - '!'- f) Z-

THE CITY OF SAN DIEGO

Byf~--
Tim C. Rothans, Deputy Director
for the City Manager

APPROVED AS TO FORM:

CASEY GWINN, City Attorney

Dated ~/o~/~.:L=,;..:.j~:....:~~_7 I
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ADDENDUM A

MINIMUM STANDARD SUBLEASE CONDITIONS

ASSIGNMENT AND SUBLEASING: SUBLESSEE shall not assign the sublease or sublet the
premises or any part thereof without the prior written consent of LESSEE and The City of San
Diego, hereinafter, "CITY." An assignment by operation of law shall automatically terminate

this lease.

HOLD HARMLESS: SUBLESSEE shall assume the defense of, indemnify and hold harmless
LESSEE and CITY from all claims, expenses and liability of every nature, directly or indirectly
arising from, or alleged to have arisen from the operations conducted on the leased premises, the
condition of the premises or from any act or omission of SUBLESSEE, his agents and invitees;
provided, however, SUBLESSEE'S duty to indemnify and hold harmless shall not include any
claims or liability arising from the established active negligence, sole negligence, or sole willful
misconduct of the CITY, its agents, officers, or employees.

INSURANCE: SUBLESSEE shall be insured by an insurance carrier acceptable to the LESSEE
and CITY against loss from public liability arising from the use or condition of or operation
conducted on the leased premises. Minimum coverage shall be $1 million COMBINED
SINGLE LIMIT LIABILITY. A copy of the policy of insurance shall be filed with CITY and
shall name "The City of San Diego" as an additional insured. Said policy shall specify that the
policy may not be terminated, altered or canceled without 30 days prior written notice to CITY

by the insurance company.

LEGAL PROCEEDINGS: Should it become necessary for LESSEE or CITY to commence legal
proceedings to collect rent, to recover possession or enforce any other provision of this lease, the
prevailing party shall be entitled to an award of reasonable legal costs, including court and" ".

attorneys' fees"

SUBORDINATION: This agreement is ineffect a Sublease of a portion of the premises covered
by that certain Lease Agreement dated February 9, 1987, as amended between the SUBLESSOR
herein and the City of San Diego. This sublease is subject and subordinate to the covenants and
conditions of said Lease Agreement notwithstanding any provision hereof contrary to or in

conflict with said agreement.
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WESCO SALES CORP. & R&R YACHT SALES, INC, RONALD HEWITT, ROY

GAERTIG, GEORGE PRCHAL, JAMES WALSH
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• •
SUBLEASE

By this Sublease dated August 1,2002, for reference purposes only, Sublessor hereby Subleases
to Sublessee the Premises, together with the non-exclusive right to use the Common Areas, upon and
subject to the following terms, covenants and conditions:

ARTICLE 1 - BASIC SUBLEASE PROVISIONS

1.1 For purposes of this Sublease, certain provisions are defined as follows:

(a) Sublessor: WESCO SALES CORP. a California corporation dba DANA LANDING

(b) Sublessee: R&R Yacht Sales, Inc., Ronald Hewitt, Roy Gaertig, George Prchal, and James Walsh

(c) Marina: DANA LANDING, 2590 Ingraham Street, San Diego, CA 92109

(d) Premises: Building 5 as indicated on the location plan attached hereto as Exhibit "A."
(including upstairs office)

(e) Anticipated Commencement Date: August 1,2002

(I) Anticipated Term: Two (2) years.

(g) Permitted Use: Sale and rental of Boats and watercraft. No boat or watercraft repair shall be permitted on the
• property nor any sale offood products, fuel, beer, wine, soft drinks, ice, cigarettes, bait, tackle,
candy, boating supplies, oil, sun glasses, sundries, clothing, rental of power and non power
watercraft, hikes, roller blades, fishing and ski equipment.

(h) Basic Monthly Rent: $6,193.00

(i) Initial Security Deposit: $6,193.00

(j) Proportional Share: Approximately 20.4

(k) Base Year: The calendar year 2002.

(I) Procuring Broker: None

(m) Parking Allotment: Rights to use of parking facilities in common with other tenants.

(n) Business Hours: 6:00 AM to 6:00 PM. 365 days a year.

1.2 For purposes of this Sublease, the "Land" shall be defined as the site upon which the Marina, Common Areas and other
related improvements, facilities, service areas and equipment are located (as legally described in Exhibit "B" attached hereto).

1.3 For purposes of this Sublease, the "Common Areas" shall be defined as those interior and exterior portions of the
Marina and such other areas, facilities and equipment serving the Manna, which are designated by Sublessor for the common use
and benefit of Sublessees, Sublessees' employees, customers and invitees, and all members of the general public. Such areas,
facilities and equipment shall include, without limitation: entrances: exits; lobbies; all water based facilities; stairways; corridors;
passageways; public washrooms; parking facilities: loading areas; plazas; private sidewalks: landscaped areas; walkways;
mechanical, electrical and telephone rooms; utilities and related facilities; electrical, mechanical, sprinkler, fire detection or
prevention equipment, security equipment, and related facilities; duct shafts; operating, maintenance and storage areas: and
service areas, equipment and facilities.

Initial Here:
Sublessee:
sUblesso~ Page 1 of 12
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1.4 For purposes of this Sublease, the "Subleasehold 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), and the fixtures, doors, windows, openings and finishes
installed therein or thereon; the interior drywall on exterior walls and partitions demising the Premises from Common Areas;
cabinetry, railings, paneling, and woodwork; integrated ceiling systems (including grid, panels and lighting); carpeting and other
tloor 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, heating,
ventilation, air-conditioning, electrical, firellife safety and mechanical systems (collectively "Mechanical Systems") from the
common point of distribution on the tloor for each such system to and throughout the Premises; any Mechanical Systems or
intra-Marina telephone 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 Sublessee to remove as a condition of making such Alterations. The Subleasehold Improvements shall include all of the
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 by Sublessor during the Term of this Sublease with the intent of reducing Operating Expenses: were installed by
Sublessor during the Term of this Sublease to maintain the quality, integrity and/or character of 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 1.1 through 1.4, 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 commence on the Commencement Date, which 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 which 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 Term" of this Sublease shall commence on the Commencement Date 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 Date"), unless sooner terminated as otherwise provided herein. The "Term" of this Sublease shall 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 of a calendar month).

2.3 Sublessor shall 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 Commencement Date by executing and returning the
NL T 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.

InitialHere:
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 on the 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 of the 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 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.

3.2 If Total Monthly Rent is not received by Sublessor by the fifth (5th) 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 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 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 hereunder or if any
payment by Sublessor has been retumed 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 non-progressive tax on or measured with respect to
gross receipts), whether imposed by a government authority or agency, or 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 Base Year Property Taxes ("Tax Rent"), 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 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 on the 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 fully 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, repalflng,
improving, managing and administering the Land, Marina and Common Areas, including, without limitation costs of utilities and
services provided pursuant to Article 9; costs of maintenance performed pursuant to Article II; parking facility operation,
maintenance and management (excluding Sublessor's on-site manager(s)/dock master); business licenses or similar licenses or
taxes; insurance Sublessor provides pursuant to Article IS. Any item of cost or expense included in Operating Expenses shall not
be included in either Property Taxes or Capital Expenses.
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5.2 Any item of operation, maintenance, repair, improvement, management or 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 ("Operating Expense Rent"), as follows. As soon as practical after the beginning ofa Comparison 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 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 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 execution of this Sublease; or

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

Any item of cost or expense included in Capital Expenses shalt not be included in either Property 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 amortizes (with interest pursuant to Article 27.8) in such calendar year ("Capital Expense Rent"), as
follows. As 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 (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 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 Thc Initial Security 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 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 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 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. 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, 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.
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ARTICLE 8 - USE

8.1 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 or occupy the Marina, Common Areas
or Premises in a manner 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 the cost of any insurance policy described
in Article IS; or violates rules, orders, regulations and requirements of any insurance fire 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 to compliance generally required throughout the Marina, in which case recovery of
costs may be subject to Article 6).

ARTICLE 9 - UTILITIES AND SERVICES

9.1 Sublessee shall pay for all utilities fumished 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 Subleasehold Improvements (including metering) required due to concentration of personnel or
office equipment, or the use of office equipment that generates unusual heat or consumes unusual amounts of electricity shall be
made at Sublessee's sole cost and expense.

ARTICLE 10 - PARKING LICENSE

10.1 Sublessor grants Sublessee a revocable license to park, in common with other Sub lessees, 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
parking facilities and otherwise use the parking facility in a safe and lawful manner, No estate 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 this 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 11 - REPAIRS

ILl 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 Premises, interior
partitions and glass panels, 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 broom clean condition.

11.2 Sublessor shall repair and maintain the Common Areas, structural portions of the Marina, and Mechanical Systems
generally serving the Marina. 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 - ENTRY 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 11.2; 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
to all doors in the Premises, and Sublessee shall not change locks on any doors without Sublessor's prior written consent.
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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 hanging of artwork). Sublessor's prior written consent is required for all Alterations.
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 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 shall, within said ten (10) day period, notify Sublessee if Sublessee will be
required to either: remove the proposed Alterations at the end of the Term 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, if any 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 Sublessees sole cost and expense. Sublessee shall keep the
Land, Marina and Premises free from any liens resulting from work performed, materials furnished or obligations incurred by, or
on behalf of Sublessee.

13.2 Sublessor may require Sublessee to immediately remove any 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 termination 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 a supervision fee to Sublessor in the amount of ten 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 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 (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 [b] 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 such 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 ($1,000,000.00) 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 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-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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15.3 With regards to insurance coverage required pursuant to Article 15.1(b), (c) and (d), and Article 15.2(b) and (c): each
such policy of Sublessor or Sublessee 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 other for injury or loss due to
hazards required to be covered by such insurance. On or before use or occupancy of the Premises for any purpose, and from time
to time during the Term, Sublessee shall provide Sublessor and the City of San Diego with certificates or other proof necessary
to verify that all required insurance clauses and endorsements have been obtained and are in full force and effect, Each of
Sublessee's policies shall contain an undertaking by the insurer to advise Sublessor and the City of San Diego prior to any
material change, reduction or cancellation thereof.

ARTICLE 16 - INDEMNIFICATION

16.1 Subject to the waivers of subrogation and liability set forth in Article 15.3, Sublessee shall indemnify and hold
Sublessor harmless from and against 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 arising from: the negligence or willful misconduct of
Sublessee, its servants, employees, agents, contractors, invites, concessionaires or licensees, or those over whom Sublessee
would normally be expected to exercise control, whether in or about the Land, Marina, Common Areas, Premises, or parking
facility; any claim that may be asserted against Sublessor by any person or entity other than Procuring Broker who claims a right
to compensation for brokerage services in regards to Sublessee; and Sublessee's breach or non-performance of any provision of
this Sublease, If any action or proceeding is brought against Sublessor by reason of any such claim, Sublessee, upon notice from
the Sublessor, shall defend the same at Sublessee's expense by counsel reasonably satisfactory to Sublessor.

16.2 Subject to the waivers of subrogation and liability set forth in Article 15.3, Sublessor shall indemnify and hold
Sublessee harmless from and against 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 arising from the negligence or willful misconduct of
Sublessor, its servants, employees, agents, contractors, invites, concessionaires or licensees, or those over whom Sublessor
would normally be expected to exercise control, whether in or about the Land, Marina, Common Areas. Premises, or parking
facility; or Sublessor's breach or non-performance of any provision of this Sublease. If any action or proceeding is brought
against Sublessee by reason of any such claim, then Sublessor, upon notice from Sublessee, shall defend the same at Sublessor's
expense by counsel reasonably satisfactory to Sublessee.

ARTICLE 17 - DAMAGE OR DESTRUCTION

17.1 If any portion of the Land, Marina, Common Areas or Premises reasonably 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 notify Sublessee of same, If in Sublessor's
reasonable opinion repairs can be completed within one hundred twenty (120) days after the Damage Event and the Damage
Event occurred prior to the last year of the Term, Sublessor shall repair same during which time this Sublease shalt remain in full
force and effect (subject to Article 19). If in Sublessor's reasonable opinion repairs cannot be completed within one hundred
twenty (120) days after the Damage Event, the Damage Event occurred during the last year of the Term, or the Damage Event is
not insured, Sublessor may either repair same during which time this Sublease shall remain in full force and effect (subject to
Article 19) or terminate this Sublease upon at least thirty (30) days' prior written notice to Sublessee (subject to Article 19).
Sublessor's obligation to repair the Premises shall only extend those items required to be insured by Sublessor pursuant to Article
15.1(b), unless Sublessee assigns to Sublessor the proceeds of any insurance required pursuant to Article 15.2(b) with respect to
above-Marina standard Alterations and pays to Sublessor any deductible under such policy. Sublessee hereby waives application
of California Civil Code sections 1932(2) and 1933(4).

ARTICLE 18 - EMINENT DOMAIN

18.1 If all or any portion of the Land, Marina, Common Areas or Premises is taken for any public or quasi-public purpose
by any lawful power or authority by exercise of the right of appropriation, condemnation or eminent domain, or sold in lieu of
such taking ("Faking"), then if the Taking substantially interferes with Sublessee's use and occupancy of the Premises, this
Sublease shall terminate on the date of Taking. If the Taking does not substantially interfere with Sublessee's use and occupancy
of the Premises, Sublessor may either 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 interest in this Sublease; however, Sublessee shall be entitled
to bring a separate action for relocation expenses, and damages to Sublessee's personal property, trade fixtures and goodwill.
Sublessee hereby waives application of California Code of Civil Procedure section1265.130.
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ARTICLE" - DAJ\IAC)t OR OllSTJI,VCTlON

17.1 If l\lll' porticJn~fthf LlL,d, Marln .. CgmmoD Arc. ~r r'cmt ... r ... ~i:Y ,,"Om<l'y for Sulol...... ' ....... " Ute.,
""'Upolll'y ql'th. I',crni",. i, "''''''sa:I or d",:toyed by any ClUJ.. (the "DUlllliO Bvent"), 'h"" ,,'ltIIln !hi"}' (~O) daY" oIIof tbe
0aDllll' E,.."" S.bl"cer shall r_l1:>ly eer,,,,," h.... IonS ,epirt 0.'111a.l<e 1lII4 Obtl!\; Suble ..... or 111M, It 1ftSublellar',
rC&801lable opittl<m repatro ea., be eonlIllded within .ne h",,~ " ... nlY (120) d.l'! afIer the Oalllage !!Yen, Mll! tlJ. D_S-
I!VenI occwred prloc to ell. last year or the Term. $ubit56lJI s1udll<p.u: 1lIIIO dwing whi<h tlme thI. S~bln:l •• ,ott rer.uslJ\ in tIlll
fo'''' AIUl.!Teet l&Ub/oct 10 Article l~). If in Sublessor'. n:a"""allie opinion 1'tI'.m ClIIIIIe, be alt/1ll1e1ed whhJn .DO hundred
",·CIIh·(1:20\ dllw K!m I~. ~f' ,e..~ Ill' ~ B_1 \lHIJITf4~ Iho Jut -z- ofth. T.m, Of the ~ ~V",11 I.
mr '"",nnl, ~lIhln"'lI n..~ ,"Ibn '.rn;' IlIIll1IdlIrinr Yfhioh ~Ima tllla 5111l1HR II1II0 1tIIIlil' ill fyll ror,o u~ tffHI rJII~i"1"
Article 19) or tmtJim.lt tt.iI Subl ..... "p(lIl Of ",",p 111111)'('Il) r!lIya' !'riM wrilt.., nari .. IV SublnHI (~1IjG5l I. Ani;!. I~l,
Suble5lOr" obUpllon 10 r.palr /hel'!ernl ... >boll only elllcOOtil.,.. ile!1l,:,«\ulred 10be iDe\lffil by Sulll."", FUrlUlIl' 10Amel.
15,1\0>, unl ... Suble.u .. wlgn, to Subl",.", lhe prol%eds or any lnsu!allce requlml ,ummnt 10 Article ".2(b) witt. ~ to
.bo... M~; •• qtlIIlda,d AIt.nlli.", ODdpaY' t~ SubI ... " 1Illi'dedu<1ibl. under .u," I>"H<". Subl!5Sl!e hmy wa:w,s I+lplicalior.
.rC'lifoml. Civil Code ... lions 1932(2) o.r.<l I?J3(~),

ARTICLE 11 - EM!l'lE!'lIT DOMAIN L::'
J 8.1 If &11OTillY llOl'lion at TheLantl~ann.. Common Areas or I'rani= i. tal<M tOr 1liiy j)IIb!i. or ~uU~puhlic 1""1""'"
by an,. lawllll power or aumorl~1 by ...... ;•• of tlle rtgll' at approprl""", ~tl at omI ..... 1 4"",01... or 101d i. liau of
.",h l&Icina \"Fw..a''l, IbC01if ~,. ,aldng subsllltllla11y :nt.rflna wl1II ~'. Itlll IllC occupo:o., of lb. l'tOmia.. , dli'
SublCIIiC'hilI terml~ ... 00 doe _ otTakillg, If tl>o Talolns do•• DOl... 1>olrIn\i.lI, in,"",,' willl Sub ...... •• use one! ..... -parr.l'
or ~... Preml .... Subla",r -l' oRb... _NIle IITI,$ubl .... OJ, -. III. TakitJI, ........ 1/1. P,.mlJos 10 Sll1lot.. Ila1ly die earn •
•ondill ..... prigr mo'-Ctll, l!ublu"",, llhoIl1\01_ ... ~ .I.illl Ibr ... y "''"'<51 ill I!Iio 6u"'-1 ~o""",or. S.bl",_11I1i11l>e 1IIt111od
to i>rln8 a Kpllnill wl,JI I\r ,dvnalu" 0'1l'I~ "l~ dllnli!ll:"-' tl> Subl..,u', ~1llftAl Jl"Poot)', ,nd. ".r ...... ",d ~n.
SU~l_ "... by .... Iu.. >pPJicoli:mofCalif-. C.~,.•fCivil Pmcedure Il!CI!DDI21l~.130,

~~:~~dI
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ARTICLE 19 - INTERRUPTION OF USE

19.1 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 II), or failure 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 the 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 the
foregoing, this Sublease shall not be terminated if Sublessor takes action within said thirty (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 eighty (180) days'
period.

ARTICLE 20 - SUBORDINATION

20.1 Subject to the provisions of Article 23.2, this 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 or hereafter
in force against the Marina or Project or any part thereof, and to any and all renewals, modifications, consolidations,
replacements, substitutions and extensions thereof, as if the mortgage, trust deed or other encumbrance and all of its renewals,
modifications, consolidations, replacements, 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 Master Lease or the foreclosure of any mortgage, trust deed or other
encumbrance, or upon a transferor conveyance 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 Sublease 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 (I) 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 any
improvements to the Premises, Marina or Project required under this Sublease, whether prior to or during the 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, nondisturbance
and attornment pursuant to this 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.

ARTICLE 21 - MARINA PLANNING

21.1 Intentionally omitted.

ARTICLE 22 - ASSIGNMENT AND 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.

Initial Here:
Sublessee: _
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M1lCLE lP - INTEIUlVPTlON OF USE

Ig.l [f a DanlIJt E_t (under MIele 17). t'JkjnJ (lIlI4cr Mlde 18), I'IihllOuf SlIblml'T to ,,,,,-ide SeMel. (""dOT
Artiel. g), (0' Illlu. ... orSubl .. s... to f'IlI1'Jr or minIm Ih: Marina or ClmImon Arcu (""Ge. Attic1. II l. or !iIi!ure of Sub]'''.r
to OOIlIIIl~ wnll AlliGIa 14 In.n.. Ii,,.ly ''''~FJII'!) 1IIM1!11l1ally ld...pgJ~'at\luh 8u~"'" ...... ~'fIdIl _ilIIabJ.
lit,,"," '" ill. Pmnisa for • porlod pnIrr _ fl.. (5) OCIi""""t1vsbwlno .. ~, lben SUblc .... '. t"GlIl MoDIhIy R •• t oIWl be
ab"ted to the o:<1c"J ,hIt the P,,,,,,l... ls rond.,.td """,,,bl. ~r tilt! cand •• t of Sables ... •• bU'L~'" ll1=ln, for the penod oft;me
.0 =4<ml 'mu",bl., \1.1* I~. PIIlIli ... hu MOll rm<lo104.u..hl. dUI '0 $ublt:ll5e"s faI\urr to ;amply "11h 1111, gu\l!IOK, If
th.lntmuonon is .. """"ably .51irratod by S4lhlwollCl exCll!d 0.' bun.:lr'd .:.ttl)' (180) &yo, tll." :'IUhles6e'lTa>J~n dIlny
PO] dl}'S After dI. InlI..,.pti"", eJect to tmnlallla lbt :lIl~ upon tI>lny (30) ~. pnor writ!m llOl~, NorM _ lh
roreaclnl. tt;. Subl .... ,bIn lIClIb. Imnlted if Sublessor uk.... "!lon widlin sald thiJt)o (~O) <lays' na~.., p<rlod wllidl will
, ... It in :h. rrstoralion <>f Subl •• ",.·, rrasonabll ._"10. Md wa of, ... I'rtlllliHs wilhio .ald on. hundred .iah~ (lSO) dayo'
]lOficxI.

ARTICLE 20 - SUBORDIN!I.TlO1"

20.1 '"bject II> 111.PIIIYiliilW of A"I~a 2U, lllir SIillltIA dIaIllle St""Jm and 5lIbordiDitG lOill l'IeHill and t~tlIJa~und
If \lIIlIu~.~ lue'l ~fIlu MIl'!~a~II'N; ... !••J !~~IfIIh\ 6r L., u~.I_, ~·.dl a&6of 61WlrI '~"I~bw.Ul~5'1151!lllraRel'
:0 lbre. lJainst tho Marilla or PrcJact Dr &IIYJlI'I thftODt, SlId ia .. y IIId an r@n~aJ •• modillcatiOft., ct)l\lOlI4ations,
rer-hee",cuh. ",b61""tlons and .'111111"". !hertel', III if llIe lI'lO"I"l!c. II\lsI d!!d or o1llrr onculllbron .. 1n0 an of iI' rm.wols,
mocl:fl<"<Itions,"'r.solktW ..... fflllo< ...... ts ... b>btutlO1l' ... d _Ii .....hod boan odOWed, ddiv_ cd ,...ordetl prior lD
execullft of'tlItl Sublellse.

1(1' In me rvall or the r.;mInIM. ar 1M Masttr L.... or :11. 1b11t1~'lIle of Illy morrgaS'. tnlsi dud <II' othat
ell<urnbTon•• , or 11000 IlI'L'IIftroT ronveyanc. In Itl!ll ar !IIlC;' rnr.clo'lll't, lll ... so IDGl u :he SlIblease 15 rhen in lUll fbrQC .. ~
ri'b:t IIJld !ubt~ hi IIOf hl d..~ft lladr.r 8111 lJt lI:m mmIS. c:o\'m:m(~ or a,lO.lIIJ,{.'ni 01 the 3uttk'aR1 ~ ..b1QIR 191CQ IQ ccn:om
to lIIld atcept &n)' ellth .11..,....,. ".,n .... 1ll; In.Of 1IfId!r the Subl.... lIl1d t(\ be ba~nd by and perform .I, or:h. obliiati"'"
impo,ed by the ~lIbl.... and ...... lOr 9W111i1"wlll no: d\,turt, tt:, PQJln51~~~rSubl.~ mel. will bt bollnd h lIId xr1b11ll ~I
ofth. "blipji,n. ofSubl~, e.'''''p: 1hui .11..... or ",,'!let wilt not b. 1101:1,for: an)' .et, omlolon or delllull orSllbl~.ar, or be
",bjeolto Illy glul ...... lid_D, .,-odilll s. ~.l!ultillls ,,"'leRSulIl_ J'BI~ ...... ll,llfIiaOt ,,,b:_.; ilD~'AlIt, Ilddj~_1
:?Ill O' od,,2' 8UIII Subt_ paid II) 'ubles6o' more Ih.uI Dlla (I) IIlOftth III..t•.-. or by IIDY5fl:l'rit~ doposl~ clomillil dapg.;1
'" ",~or ptcpid dmCf SlIblCS5eepikllU S.bl.uor aDd 1IOIltrldby 01 ~id O.at UI ill_r OWller; ony .ontl/a bttwilIll L'l.
p'.vi,iClllI or .ha ~\Ihlease !lid Illy ot'llt Sllb~ all'.crlf!8 m. MIriD. or PriljOCl: Ql'. CO!lJ!rUCnn, or <ompl.!ln. Illy
Improvement! '" tho P'omlsp.s, Manna or PnsJea requlrod under 1ll" Subl ..... ",hellier prior Ie 011~w1n;: tht T....... Of tn
""nnocti ... "'tlI any mlO.-.l, e... nslon or '''PlIlstan_
ZO.3 lllllll" •• ~'Jl.wtthln fly. ('.1 tUll3lnli a.yo __ pr of Subl<uQf'$ wrltten r<q1lOSl. IXccllll a•• h ftlnher
In!itnlUJOllIl;or UJi\lrIlJlC~ IllISubl ...... may 'llllllDr.ably d.. m "ee ... f)' to .. Id."" or ""n/lnn !he wbordlnmOll, nDlldi.n"bonce
II11dItllllJllllmt ~1I.. uant to this Artlclo, SII15loli1« wai~ t~o provislOll' orl\fl)' O\lll'll1t 0' Nllln: .tIMs. rule or t.w etll'l't'lTJ' to
lJ,t ~ v.I.lu,. vr li,Ls iIril<;t. ",hlol>rr~ lIl•• 5ubl....., any rilIhl D' oloolluo .u lal,,~ '" uib., .. iae ......... 1, .m.,1 d,l.
~UOleUf llllll ~ OO.llpllUllS OJ'tlle 'uOlea. bClQlf1der In Ill.C1Wt or III)' lIlc fOl;C1OS1lI'eOI'IIlIY rmr1~. _ '*0 or _
Oll<Uftlbrlfl.... nr """n .lrm,'or Of(an~y_ In ticu or ... b I'oreclGl1ll1l,

ARTICU 11- MAIlll'lA PLA1'CUNG

!1.1 lntInftllllllll"lnlinlCl.

ARTICLE 12 - ASSIGNMEN~D SllBLETTIJ'IC

n i Subl.,.... maD IIQ/ ASS1ll'1 thiS SIlbJr_ wllholll "" tJl'1or M1ntft _ of Subl8iliQl IlICI :II. Ctt;y or Son 0;,11<',
1l.1Iicl> sbaD not be lljuUSllllalll~ willthold, condltlo",:d or ckla)'OCl "Aul",' ~r ··Assl, •.mt.lI" b <loj;n,d to inc10':a: III
4$,ian",a", orthc SUbll!ll'~ a ... M"blc ... ol.n or any faJ1 ofth. !'remi'es; all)' pmnir.cd ~WIP""<l' or 'CndllOt of blllinn, if!
mY:)l:l11 orlbtl'm'rC by ""yon. oth .. !Ilall SubleJ .... ' Subl:IStt" ?I.ellng, 1110.11'81"""', h)1lOl1:OCIftlarlor _lim","" .. of
U1. S.bl...-; SUll1 •• <h""ll" ill bus;o ... ,'llu' lit 0'8'nIZJIIOn; !I.blnsEl', dmollllia'" mcraer. OCllWllJdotfOn or .1IIcr
.-",pci.,ollOl\; Sulll •... ~ or ¢j,tt trlOll'llr oro ocmtrolllJlg.lwe otlbe "llIlfl8 ~tuI!lllCk or Sub1earce; Md, the III. of
fil\r-_ potOOfll (SI%) or moreorme inl_ ...rsllbl "AS8IgMC" II d.!IIIlllllfllftClutll: 11ft 8!<!l;S!1ee:subBobl.. see. or Illy
alb'" pelion or Onitly whi<h m&Yolaim • rillhllO ,., 1011orlh.PramI ... byor lIIrell8ft Sulll .......
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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 thirty (30) days,
Sublessor shall notify 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, then Sublessee's Total
Monthly Rent and Proportional Share shall be reduced accordingly as of the proposed date of the Assignment. Sublessor shall
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 the 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 terms 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 under this 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
obligations under this Sublease, Sublessee shall pay a reasonable 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 Sublessee holds over after the Term without the prior
written consent of Sublessor (which Sublessor may 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 of this 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 under 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 rights under this Sublease or the law to regain possession of the Premises. Acceptance of any payment
from Sublessee after expiration of this 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, within thirty (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 if more than thirty [30] days are reasonably required to cure, then
no default will have occurred if Sublessee commences to cure within the thirty [30] day period and diligently prosecutes same to
completion). Sublessor may 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 [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).

Initial Here:
Sublessee: _
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22.% Sllbl..... ,ull Sly. Sul>I_, thiItr (30) u,.' PrilIr wrllllnl lI1laClll of Iny PfClIlOI*l Aaripn'e~ Ulelwltna :Il.
1'"~ .CIlIJll•• •• 11_ ... 1l114~_, !IIaP~I»ie4 :.. ,,;e, 0.0 .... ""'eel ..oa, ,tot P"'l'llHd .... ,lgDn'. lu!tnollllla_ts,
!IL~k IIlOi -til te1'tnnetl, 0IId Mb 1Iddl"0IIlII ~(lII .. $lIbIWOr r.II)' ratOllahly lequIlt. Wi1llin uld lIltny (30) dBya,
$ubl'NOr .haIl no~ SUbI..... of hblto .... '. an"'",\ Cf ci~ of Ik. ~ AlIlgnrncool. Subl • ..",. e!Ia1j olio IIIv.
!he rlg!lt l'I\ - ... "'is s..bl_ cillt ... In lIBO!llimy 01 ";!ll ~ lu gnly rlm po:!iOl: ofll,. J'r.mttses"lliah Subl_ h..
P'opo-l te ANi." (110,"Pro",,~ l'oTtl.,,"). If Subl";Qt e!.m to termJlllte tll. l'l1JpCl'od PortiOll, IIla:n SIIble.... '. Tu4.aI
Muddy Rct1\ onc.t Proportionll Shlll'4l 'hili be ma.ced IltCCIdIIlS!Y U ot lb. ~ dalll or t!l. A05iv.m-. Stlbln_ shill
w.o.> ..... h p<l'IIlllII'fl'l im1ll'ov""",,,1 u may'" _aIlly n.. essary ~ ~.mJse !h. ~ Ponion &em tlIe rcmMling
!'Temta SubIn ... sha/I "(>I bo c:itled '0 IIlYPl'tftoIl of til. ;mlf:t whleh Subl="" !!lay .. a1lze U I rtsull of Illy SIlI:h
t<rl11in.ti." ud ret.ft;~ oldie !\ropo.ed l'.<ti.., ... lh, Prombos.

21.3 Sn'olc.... mal reI!tn 11I tmla IIId oth.,. COIItI~non /tom =y potIl'itted .. sslgnmom; howr;,r, Sub!...... \/I lilY
l.bleljU£lI1 ... ill1lo, or S1d>I~(ot "'all Ilot ..... I.... dhm eny ll.bil~ u'ld ... Ihf3 S.b~ as til, ""lilt of al) Ai5igrune-nl.
SubJ,,", •• hOlIu" .. 1\&118"""w .... ute." apecmcIl! wilb :lllb\cswl UPOIla1brnl rumlWd by Subl"""" .indinS Auignee t<>
all the flClll-_-'" .......0( tlri. Subl .... (.... eptlIIs r1i1lu IIIotmd thlJ Soblb"" III apa!!d the "'e.MH, unlo .. 10 IllIIllod
by Subl ..... ). ""d "oeelll'itr for S~lt,see'.cbliSllll"", Wlderlhi, Subl_. Sub I...... owigr.c t<> Subl_, d1. naht to «11«:1
aU ral' rtIlIlri •• floolll 111)' A.tIl8"~f itIl!Hl __ or Sub"""', dtrlUll and apply a.'" rtt'.t to Il:... tiIfoction of S"bles ... ',
.blig.lio.a under lAiDs..I.I .... , Subl_ .eon pay. _able proea.i!r& f'w lQ Subl ... o, lbr tam A3slBDmenr. l\llIlO P.:<cecd'i,.HWldrod 1),,1'-'0 ($500,00),
ARTICJ..S U - HOLDL'Ia avo

23.1 SIIbl..... '. l\ilwe to rlSlOre pc ..... ioo or til, PI'OllllU, III Subloucr 01 ~. ond M ,... T."" will ...... dtamIie Ie
SublcuOl ",hi.h i. iml'"'rl'.abte 0' e1l'.....,.ly dlflltull to IlOCtT\olm,Ir 5.1>1_ holds 01'" 1l.'IcT 1ho Term wi\hollllhe prior
.....i_ em.."'1 o15ulIlo .. o, (",hi"" ~"hl ... "r rnay wilhho\llln aSllOl.diocmiOll. without "Iud to Article n.1). thet> Sub].,...,
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ARTICLE :u - DJtF,\lo'Lrs
l'.1 Suhh!ssee shall b. in ddault of Ihi. Iklbleall! If $ubl_ M,I. JII)', wlillitl throe (3) bwlmml ~Y. after ... ,oift of
writtHl .~",;... lieftl Suh:e"or, 1lI~ ; .. :,.~"M~' 11.,1 u' Addlll""el Item, or ~Ja 10 <\I", .l~:ulII,i, I' (30) <1.,.111\ .. m;.tp1 of
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ARTICLE 25 - REMEDIES, ATTORNEYS' 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 shall 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 shall terminate, and Sublessor shall be entitled to recover from Sublessee; the worth at the time of
award of the unpaid rent which had been eamed at lime of termination; the worth at the time of award of the amount by which
the unpaid rent which would have been eamed after termination until the time of award exceeds 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 the 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 the default of Sublessee). The "worth at the time of award" shall be
computed by allowing interest at ten percent (10%) per annum 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 (I %).

25.2 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 the appeal from any such
judgment), whether such costs were incurred or services were performed by in-house or outside counsel.

25.3 Sublessor and Sublessee each hereby waive their respective rights to trial by jury of any cause of action, claim,
counterclaim or cross-complaint in any action, proceeding and/or 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 or occupancy of the Premises, any claim of injury or damage, or 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
such waiver would be to invalidate in whole or in part, or to limit or impair in any manner any policy 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

26.1 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, CA 91311 Attention: Frank Butler with copy to The Law Offices of
Shai Oved 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 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
acknowledging 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 - GENERAL 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 Regulations. Intentionally omitted.

27.3 Conflict of Laws; 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.

Initial Here:
Sublessee:
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27.4 Joint and Several Liability. Ifmore than one person or entity executes this Sublease as Sublessee: each shall be jointly
and severally liable for all obligations of Sublessee hereunder; any act or signature by one shall be binding upon all persons or
entities constituting Sublessee; and, any refund or payment to one shalt be effective as to all persons or entities constituting
Sublessee.

27.5 Successors and Assigns. Except as provided to the contrary herein, each covenant, condition and provision of this
Sublease shall be binding upon and shall inure to the benefit of the parties hereto, their respective heirs, personal representatives,
successors and permissible assigns.

27.6 Definition of Sublessor. "Sublessor" is defined as and is limited to only the lessee at the time in question under the
Master Lease of the Marina (whether pursuant to a fee interest or Subleasehold interest under a ground Sublease of the Land). If
Sublessor transfers, assigns or conveys its interest, Sublessor shall be automatically freed and relieved of all liability with respect
to the performance of any covenants or obligations in this Sublease to be performed from and after the date of such transfer,
assignment or conveyance (including return of Security Deposit, provided Sublessor transfers all Security Deposit which has not
been used, applied or retained prior to such conveyance to Sublessor's successor in interest).

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

27.8 Interest. Wheresoever interest is required under this Sublease, 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
annum.

27.9 Entire Agreement; Severability. Except as expressly set forth herein, neither Sublessor nor its employees, agents or
contractors have made any representation or warranty concerning the Land, Marina, Common Areas or Premises, or the
suitability of either for the conduct of Sublessee's business. This Sublease contains the entire agreement of the parties hereto
with respect to the tenancy created hereunder and no prior agreement or understanding (whether oral or written, expressed or
implied) pertaining to same shall be effective, and this agreement shall be deemed integrated This Sublease may only be
modified, amended or added to by an agreement in writing executed by the parties hereto. The use of boldface, italics or
underlining are for convenience only, and shall have no effect upon the construction or interpretation of this Sublease, If any part
of this Sublease is declared invalid, void or illegal, the remaining portions of this Sublease shall not be impaired or invalidated,
and this Sublease shall otherwise remain in full force and effect.

27.10 Marina Name; Advertising. Sublessor shall have the right to change the name or street address of the Marina upon
reasonable prior notice to Sublessee. All advertisements or other public solicitations concerning the Premises shall require
Sublessor's prior written approval.

27.11 Quiet Possession. Except as provided to the contrary herein, upon paying the rents reserved hereunder and otherwise
observing this Sublease, Sublessee shall have quiet possession of the Premises for the Term.

27.12 Examination and Delivery by Sublessee. Submission of this Sublease for examination or signature by Sublessee does not
constitute a reservation of or option to Sublease, and shall not be effective as a Sublease or binding legal document until
execution and delivery by all parties hereto.
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FROM :CATALINA FAX NO. :8188843810 Jul. 30 2002 01:42PM P1• •
27.13 Conftd.nti.IiN. Sublessee agree. to ~ !M lennI of lhi. Subl ca se connaenlla.l and shall not disclose 5llI1Ieto any
other person nol 8 p.,rty h.f1lto without the prior written eonsent e>f SublCSllOt. SUbl ...... ,llltll not rceord lhi. Subl .. ~ or a .hOtt
Ibrm memomm!um thereof.

WHEREUPON, THE PARTIliS IIEllETO HAVI! EXECUTED THIS SUBl,EASE
ON THE DATES INDICATED

SUBLESSEE
R & R YACHT SALES, INC.
RONAL,DHEWITt
ROYGAERTJG

GEORGE PRCHAL
JAMES WALSH

BY:--.HTj~nm..r=-:--+-------

BY: ---'wo.H iInm:su:-*=,..L-----

SUBLESSOR

BY: ~W~~=~P ••DBADANALANDING

-B .....~...: ~I,....;;N::;:;K;::;&~IDENT

InltiaI Mete:
SUbl ..... '
SUblesaor~ Page 12 of 12
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• •
27.13 Confidentialitv. Sublessee agrees to keep the terms of this Sublease confidential and shall not disclose same to any
other person not a party hereto without the prior written consent of Sublessor. Sublessee shall not record this Sublease or a short
form memorandum thereof,

WHEREUPON, THE PARTIES HERETO HAVE EXECUTED THIS SUBLEASE
ON THE DATES INDICA TED

SUBLESSEE

R & R YACHT SALES, INC.

RONALD HEWITT
ROYGAERTIG

GEORGE PRCHAL

JAMES WALSH

R & R YACHT SALES, INC.

BY: -......,.-:--------........,..-,n'"""~n7IlJ"'1"By: lIS PRESIDEN I-------

BY: -'ITT1rxn..,...--.::I-.;"'TI<TI"T~-------RONALD HEWlI I

BY: --r:n~..,rD'1I"'TT~--------ROy GARlIG

BY: -.,...,In"TDT''1TIJD7~i["y--------GEORGE PRCHAL

BY: --n~~m-x~n--:--------JAMES WALSH

SUBLESSOR

WESCO SALES CORP., DBA DANA LANDING

B~CP~BY:

Initial Here:
Sublessee:
Sublesso~ Page 12 of 12
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Addendum No.1 to Marina Sublease dated August 1,2002, between Wesco Sales Corp. dba
Dana Landing, Sublessor, and R&R Yacht Sales, Inc., Ronald Hewitt, Roy Geartig, George
Prchal, and James Walsh, collectively as Sublessee, regarding the portion of Building 5 at Dana
Marina, 2590 Ingraham Street, San Diego, CA 92109.

Article 28

In addition to all other rent payable pursuant to this sublease (Basic Monthly Rent, tax rent, operating expense rent,

percentage rent and capital expense rent) Sublessee shall pay Percentage Rent due the City of San Diego on Sublessee s Gross

Sales pursuant to the schedule attached hereto, marked Exhibit "C" and by this reference and incorp.u.nc.I herein. Tho City

percentage rent shall be paid on or before the 21st day of each month after the month in which this sublease commences.

Sublessor and the City of San Diego shall have the right at any Lime to inspect andlor audit Sublessee' s books and records.

Should the results of any such audit reveal an underpayment of the percentage rent due for the audit period of 3% or more,

Sublessee shall pay all sums found due immediately, together with all costs of the audit and legal fees and costs incurred by

Sublessor and the City of San Diego.

Article 29

Sublessee acknowledge that Sublessor does not provide any security for the marina and. consequently, Sublessee

assumes all responsibility for vandalism, damages to or theft from the subleased improvements and will hold Sublessor and the

City of San Diego free and harmless from any claims in connection therewith,

Article 30

Cost of living adjustments ("COL"). On March 1 of each year commencing March 1, 2003, the Basic Monthly Rent

shall he adjusted by the change, if any, in the Consumer Price Index of the Bureau of Labor Statistics of the US Department of

Labor br Urban Wage Earners and Clerical Workers for San Diego, California. Irrespective of anything to the contrary herein

contained annual increases shall be no less than 1.5% per year. The adjustments shall be made each 12 months of this Lease and

any extensions. All items (1982-1984 = 100) herein referred to as the "CPI."

The Basic Monthly Rent payable in accordance with Article l.1(h) shall be calculated as follows: the Basic Monthly

Rent set forth in paragraph l.1(h) of the attached Sublease, shall he multiplied by a fraction the numerator of which shall he the

C.P.I. of the calenda~ month' 2 (two) months prior to the month(s) specified above during which the adjustment is to take effect,

and the denominator of which shall be the C.P.I. of the calendar month which is 2 (two) month's prior to the first month of the

term of this lease as set forth in paragraph l.I(e) ("Base Month"). The sum so calculated or the sum arrived at as a result of the

minimum annual increases set forth above, which ever is greater, shall constitute the new monthly rent hereunder.

In the event the compilation andlor publication of the C.P.!. shall he transferred to any other governmental department

or bureau or agency or shall he discontinued, then the index most nearly the same as the C.P.I. shall he used to make such

calculation. In the event that Lessor and Lessee cannot agree on such alternative index, then the matter shall he submitted for

decision to the American Arbitration Association in accordance with the then rules of said association and the decision of the

arbitrators shall be binding upon the parties. The cost of said Arbitrators shall he paid equally by lessor and lessee.

Initial Here:
Sublessee: _

sUblessor~
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Article 31

This Sublease is subject and subordinate to the Master Lease with the City of San Diego.

Sublessee agrees to be bound by and to perform all acts required of Sublessee under the terms of said Master lease.

Should the Master lease be terminated for any reason while this Sublease is in effect this Sublease shall terminate and Sublessor
shall have no liability to Sublessee as a result of such termination.

Article 32

Except as modified by this Addendum, the parties reaffirm each and every provision of the Sublease. In the event of
any conflict between the Sublease and this Addendum, the terms of this Addendum shall control.

Article 33

A default in any other obligation owed by Sublessee to Sublessor shall likewise constitute a default under the

provisions of this Sublease and shall entitle Sublessor to avail itself at its option, of all remedies available under this Sublease in
the event of default hereunder.

Article 34

Provided Sublessee has not defaulted on any terms of the lease herein, Sublessor grants to Sublessee four (4)

consecutive options to extend the Term for an additional period of two (2) years each on the same terms and conditions as set

forth herein. Said option shall be deemed automatically exercised by Sulessee unless Sublessee shall give notice to Landlord at

least three (3) months before the expiration of the term or renewal period then in effect of Sublessee's desire to terminate said
Sublease. In the event of a default in any term of the Sublease, these options will be cancelled.

Initial Here:
Sublessee:
SUb2>@;
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CONSIt:NT TO SUBLEASE AGREEMENT

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

WESCO SALES CORPORATION

(LESSEE) and filed in the Office of the City Clerk as Document 00-18192. consents to that
certain Sublease Agreement between the above LESSEE (SUBLESSOR) and

RONAl.D AND DEBRA LANE dba FAST LANe

(SUBLESSEE) dated August 1. 2002. The Sublease shall he subordinate to the Master Lease in
all respects. The CITY is merely approving the SlJBLESSEE and the proposed use. and all
terms and conditions of the Master Lease shall control and supersede any inconsistent or contrary
provisions in the Sublease. The CITY is not hound by any term or condition in the Sublease
which in any way conflicts with or is additional to the provisions of the Master Lease.

In addition. this consent is subject to the following conditions:

1. Premises permitted use: Sale. rental. and service of boats and watercraft. No sale
of food products. fuel, beer. wine, soil drinks. ice cigarettes, bait, tackle. candy.
sundries. hikes. roller blades. fishing. and ski equipment.
Sign installation: All signs installed shall be in compliance with the sign policy
lor Mission Bay Park.
Additional conditions attached as MINIMUM STANDARD SUBLEASE
CONDlTlONS.

J, .
./7 " i ''--..£J

BV/' ~\4:- Iii' I,., . ;>!~
:jJ~~ald Lane dba Fast L~ - ~

_ ...r..:
I A ~~y .Z4 ..~~

Debra Lane-dba Fast Lane

2.

3.

.DatedJi.~ C·J/
!
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THE CITY OF SAN DIEGO

Dated __ f._,_1;,...of..:..-,"_L-_ BY?~
Tim C. Rothans, Deputy Director
for the City Manager

APPROVED AS TO FORM:

i
i

CASEY GWINN, City Attorney

ByiZndt~~
'Deputy City AttoV

Dated /1)'- tJ ....tJ ;9-
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ADDENDUM A

MINIMUM STANDARD SUBLEASE CONDITIONS

ASSIGNMENT AND SUBLEASING: SUBLESSEE shall not assign the sublease or sublet the
premises or any part thereof without the prior written consent of LESSEE and The City of San
Diego, hereinafter, "CITY." An assignment by operation oflaw shall automatically terminate

this lease.

HOLD HARMLESS: SUBLESSEE shall assume the defense of, indemnify and hold harmless
LESSEE and CITY from all claims, expenses and liability of every nature, directly or indirectly
arising from, or alleged to have arisen from the operations conducted on the leased premises, the
condition of the premises or from any act or omission of SUBLESSEE, his agents and invitees;
provided, however, SUBLESSEE'S duty to indemnify and hold harmless shall not include any
claims or liability arising from the established active negligence, sole negligence, or sole willful
misconduct of the CITY, its agents, officers, or employees.

INSURANCE: SUBLESSEE shall be insured by an insurance carrier acceptable to the LESSEE
and CITY against loss from public liability arising from the use or condition of or operation
conducted on the leased premises. Minimum coverage shall be $1 million CON1BINED
SINGLE LIMIT LIABILITY. A copy of the policy of insurance shall be filed with CITY and
shall name "The City of San Diego" as an additional insured. Said policy shall specify that the
policy may not be terminated, altered or canceled without 30 days prior written notice to CITY

by the insurance company.

LEGAL PROCEEDINGS: Should it become necessary for LESSEE or CITY to commence legal
proceedings to collect rent, to recover possession or enforce any other provision of this lease, the
prevailing party shall be entitled to an award of reasonable legal costs, including court and

attorneys' fees.

SUBORDINATION: This agreement is in effect a Sublease ofa portion of the premises covered
by that certain Lease Agreement dated February 9, 1987, as amended between the SUBLESSOR
herein and the City of San Diego. This sublease is subject and subordinate to the covenants and
conditions of said Lease Agreement notwithstanding any provision hereof contrary to or in

conflict with said agreement.
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WESCO SALES CORP. & RONALD AND DEBRA LANE DBA FAST LANE
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SAN DIEGO. CALlFOR.~A
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SUBLf.ASE

By this Sublease dated August I. 2002, for reference purposes only. Sublessor hereby Subleases to
Sublessee the Premises. together with tile non-exclusive nght to use the Common Areas. upon iIJ1dsubject
to the tollowing terms, covenants and condiuons:

ARTICL£ I - BASIC SUBLF.ASF. PROviSIONS

1.1 For purpllse. uLthis Sublease, certain provmons are detined ;IS fullll\¥>

(a) Sublessor: Wf;SCO SI\I..ES CORP. a California eo"",r~lion dbaDANi\ L'\NDINr.

(h)Subl= Ronald and Debra Lane dba F0,1 I...ne

(c) Malina: DAN,... LANniNG. 2(,10 Ingr.iham Steeet. Space A. S~n Di"b~" ell 92lUY

(d) Prenuses: !luildin~ 6 (port",n) a.. ind'QIcd on the 10""lIun plan aft!Chcd hCfdo ...' F.dribu"l\.

(c) AntiCIpated Commeneement Date: AU~uSl I. ZtHlZ

(t) ."'nHeipoledTerm: rive 15.1 y."'"
(s) Permitted Usc Sale, rental. and .e'VIC<of boats and w~t=n&n. No sate of food product s. fuel, beer, wine, soft

dnnks, lee. e,~are[[es. bait. tackle. c..mly, sundries, hikes. roller billdes, fishing and sk, c'quip"""'l

.....,-_.- ,1 tv:-.----: L1c,..· ..
.,' ... ,1 ." ••i"~i(h) !las;e Monthly Rcet:

[i) Initial Security Deposit:

UJ J'roportion~1 Share:

(1<.) Base Yew- The calcndur year 20U2,

(I) Prccunng Braker: None

(m) I'arklllg Allulmrnt: Rights to usc of parking rn.:ihlies in common with alher tenants.

In) Bus; !li:!1l1oars'

J.:! For purpuSC"Sof th,.' Sublease, the "Land" .hull be defined :IS the Site upon which the Mal ina. Commun Areas unu lIlh"r
related imp,uvtmetllS. l:lellities. service an:a., "nu equipment arc 10eatcU(as·1el!uJlyc1""'ribed in !::xh,b'I"B" attached herela).

1.3 F," purl'''."' Ollhis Sublease, the "C"mm"" Areas" shall be delined as thus" i"lefior alld extellor pon,ons uf Ihe
M",inu WIdsuch other :IfC:-.'. f:ocihtic. IltId equIpment servmg the Mann... which are designated by Sublessor i," ,he cumrTklnu,;"
and benefit of Subl"" ........ Sublessees' cmployc"CS.cu>;!ome" and Invitccs, illd all rnc:mhef> .. r the [:"neraJ public. Such =s,
facililies WIdequipmem shall include. wilhout Iirruwion: cntr.lllCCS: ""ils: lubbies: all water based facilities; 'tairway" corridors;
1'a.<'<Ol~eways:public washroums: parklll~ fucililles: loading orr:1lS:pl:lr.l.<; private sidewalks: landscap<-d area.; waJltw:tys;
mcchillical. elc"Clflcalund lelephone rooms: ulllities anu related t:lcilities; electrical. meehan'",,! .. <pllllkl"" tire detccllon or
prcvenli"n "lulpmenl. security eQ,"pmcnt. and related f:u:ilitics: duct .h.ft.; "pending. mamtenan .. and storage amos: and
",rv'L" =:IS, equipment and faeililic'S.
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1.4 For purposes of this Sublease. the "Subleasehold 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), and the fixtures, doors, windows, openings and finishes
installed therein or thereon: the interior drvwall on exterior walls and partitions demising the Premises from Common Areas;
cabinetry. railings. paneling. and woodwork: integrated ceiling systems (including grid. panels and lighting): carpeting and other
1100r 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, heating,
ventilation. air-conditioning. electrical. tire-life 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 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 Sublessee to remove as a condition of making such Alterations. The Subleasehold Improvements shall include all of the
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 by Sublessor during the Term of this Sublease with the intent of reducing Operating Expenses: were installed by
Sublessor during the Term of this Sublease to maintain the quality, integrity and/or character of 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 1.1 through 1.4. above are subject to modification.
revision or alteration by other terms and conditions of this Sublease. addenda. exhibits and other attachments herem.

ARTICLE 2 - TERM

~.I
(a)
(b)

The Term of this Sublease shall commence on the Commencement Date, which shall be the earlier of:
the date upon which Sublessee occupies the Premises for the conduct of business; or
the later of:

(i)
(ii)

The Anticipated Commencement Date: or
The date. as reasonably determined by Sublessor. upon which the Sublessee Improvements are
substantiallv 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.

., ., The "Initial Term" of this Sublease shall commence on the Commencement Date and continue tor the Anticipated
Term, plus so rnanv additional days as are necessary such that the Sublease terminates on the last day of a calendar month (the
"Termination Date"), unless .sooner terminated as otherwise provided herein. The "Term" of this Sublease shall 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 ~3). or from Sublessee's exercise of an express option to renew. re-Subiease 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. anv and all references herein to "months"
during the Term shall be deemed 10 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 dav of a calendar month).

~.3 Sublessor shall tender possession of the Premises to Sublessee and notify Sublessee of the Commencement Date by
means of a Notice of Sublease Term Commencement Date ("~L T") indicating the basis tor the Commencement Date. Within
seven (7) days after receipt of the Nl,T. Sublessee shall either confirm the Commencement Date bv execunng 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.

lnitia~H <f\ )
SubI . .\Y
Sublessor. . Page 2 of 12
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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 . ."1.11other installments
of Basic Monthly Rent are payable in advance on the 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' of the 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 thinv (30) davs after
receipt of Sublessor" s invoice. All amounts due Sublessor relating to this tenancy are rent. and subject to all remedies of
Sublessor tor 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.

3.2 If Total Monthlv Rent is nOI received bv Sublessor by the fiflh (5th) 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 agrees that Sublessees late payment causes Sublessor to
incur costs which are impracticable or extremely dit1icult 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 this Sublease.

_'._' 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 bv certified check when Sublessee is in default hereunder or if any
payment by Sublessor has been returned unpaid.

ARTICLE 4 - TAX RENT

-!.l "Property Taxes" is all costs and expenses which Sublessor incurs lor real and personal properry 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 non-progressive tax on or measured with respect to
gross receipts). whether imposed by a government authority or agency, or by a special assessment district (including districts
established lor transportation plans. funds or systems), and anv reasonable expenses of Sublessor in successfully contesting any
01 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 Base Year Properry Taxes ("Tax Rent"), as follows .. 1\5 soon as practical after the beginning of a Year. Sublessor
shall estimate Tax Rem for the Year. which Sublessee shall pay in equal monthly installments (underpavrnent of estimates from
the beginning of the Comparison Year to be retroactivelv due). As soon as practical after the end of a Year. Sublessor shall
determine the actualTax Rent lor the Year and 'either invoice Sublessee for anv underpayment. or credit any overpayment to
Total Monrhlv Rent next due (or refund the overpavment 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 any taxes levied upon the personal property or trade fixtures of Sublessee. Sublessee shall directly
and fully reimburse Sublessor ter any Property Taxes assessed lor 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 opera ring. maintaining, repairing,
improving. managing and administering the Land. Marina and Common Areas, including. without limitation COSISof utilities and
services provided pursuant to Article 9: costs of maintenance performed pursuant to Article 11: parking faciliry operation.
maintenance and rnanaaernent (excluding Sublessor's on-site managensydock master); business licenses or similar licenses or
taxes; insurance Subless-;'r provides pursuant to Article 15. Any item-of cost or expense included in Operating Expenses shall not
be included in either Property Taxes or Capital Expenses.

InitialH=~ ~ /
Subl=:,-~"'--,-,? .... \JV
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5.2 An" item of operation. maintenance. repair. improvement. management or 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 at: obtaining new Sublessees (including leasing commissions,
artcrneys' fees. and improvements to premises): items for which Sublessor is directly reimbursed pursuant to Sublessee
Subleases or insurance policies oi 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 anv 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 ("'Operating Expense Rent"), as follows. As soon as practical after the beginning oi a Comparison Year. Sublessor
shall estimate Operating Expense Rent ior the Year. which Sublessee shall pay in equal monthly installments (underpayment of
estimates irom the beginning of the Comparison Year to be retroactivelv due). As soon as practical after the end of a Year,
Sublessor shall determine the acrual Operating Expense Rent tor the Year and either invoice Sublessee for any underpayment, or
credit an" 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 tor any revenue derived from
an" 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 oi a government. quasi-government or regularory agency or authorirv pursuant to either a law or
statute (or interpretation ofsame) newly enacted or promulgated after the execution oithis Sublease: or

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

Anv item oi cost or expense included in Capital Expenses shalt not be included in either Properry Taxes or Operating Expenses.

1'.: For each calendar vear during the Tenn. Sublessee shall pay to Sublessor the Proportional Share oi anv Capital
Expenses which Sublessor amortizes (with interest pursuant to Article :7.8) in such calendar year ("Capital Expense Rent"), as
follows. As soon as practical after the beginning oi a calendar year (or the Term. ii applicable). Sublessor shall estimate Capital
Expense Rent for the calendar vear. which Sublessee shall pay in equal monthly installments (underpaymenr oi estimates from
the beginning of the calendar year 10 be retroactivelv due). As soon as practical after the end oi a calendar year. Sublessor shall
determine the actual Capital Expense Rent for the calendar year and either invoice Sublessee ior an" underpayment. or credit any
overpayment to Total Monthlv Rem 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 Rem shall be prorated.

ARTICLE 7 - SECURITY DEPOSIT

i.1 The Initial Security Deposit is due upon Sublessee' s execution of this Sublease. During the Term. Sublessee shall
deposit additional amounts with. Sublessor so Ihat the total amount held by Sublessor ("Security Deposit") is not less than
Sublessee's then current Total Monthlv Rent. The Security Deposit shall be held by Sublessor as security lor the faithful
performance by Sublessee oi all oi the terms. covenants and conditions oi this Sublease to be kept or performed by Sublessee.
Sublessor shall not be required to segregate the Security Deposit from its general funds or pav Sublessee any interest thereon.
The Securirv Deposit shall not be used bv Sublessee for payment or last month's rem. Sublessor may use. apply or retain all or
anv part or the Security Deposit for the payment of rent or any other sum in default. or to compensate Sublessor ior any loss or
damage which Sublessor has suffered or may suffer due to Sublessees default or this Sublease. If Sublessee fully and faithfully
pert-arms every provision of this Sublease to be performed by Sublessee. then Sublessor shall rerum to Sublessee any Security
Deposit which has not been so used. applied or retained within sixty (60) days of the termination oi this Sublease: however,
Sublessor may retain such Security Deposit as reasonably necessarv to secure anv remaining obligations of Sublessee under
Articles 4. 5 and 6. which Sublessee acknowledses cannot be fullv ascertained until as soon as practical after the end of the
Comparison Year (or calendar year). Sublessee waives application ;f the provisions of California Civil Code section 1950.7 to
the extent conrrarv to the foregoing,

~:i)~/Subl . ., '\\J'
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ARTICLE 8 - USE

8.1 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 or occupy the Marina. Common AIe3s
or Premises in a manner 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 the cost of any insurance policy described
in Article 15; or violates rules. orders. regulations and requirements of any insurance fire rating bureau. The Premises shall not
be used for any' lodging. sleeping or unlawtul 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 oi the Premises (as compared to compliance generally required throughout the Marina. in which case recovery of
costs may be subject to Article 6).

ARTICLE 9 - UTILITIES AND SERVICES

9.1 Sublessee shall pay for all utilities furnished the Premises.

9.:! Sublessee shall pay Sublessor's reasonable charge for any Services required to be provided to the Premises.
Modilications to Services or Subleasehold Improvements (including metering) required due to concentration of personnel or
office equipment, or the use cf office equipment that generates unusual heat or consumes unusual amounts of electricity shall be
made at Sublessee' s sole cost and expense.

ARTICLE 10 - PARKING LICENSE

10.1 Sublessor grants Sublessee a revocable license to park. in common with other Sublessees. up to Sublessees Parking
Allotment of automobiles in the parking facilities of the Marina. Sublessee shall observe all rules and regulations for use of the
parking taciiiries and otherwise use the parking facilitv in a safe and lawful manner. No estate 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 entirery ii Sublessee is in default
of this SUblease, Sublessor rnav revoke this license with respect to anv 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 11 - REPAIRS

11.1 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 Premises. interior
partitions and glass panels. carpeting. wall coverings and kitchen facilities) and anv Mechanical Svsterns 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, iree
of all trash and rubbish. and in broom clean condition. .

11.: Sublessor shall repair and maintain the Common Areas. strucrural portions of the Marina. and Mechanical Systems
generally serving the Marina. Provided Sublessor uses commercially reasonable efforts to minimize interference with
Sublessee's use of the Premises. 'Sublessor may install. repair and maintain Mechanical Svsterns above the ceiling, below the
nOOL within the walls and central core. and temporarily restrict access to the Marina. Common Areas and Premises to do so.
Sublessee waives any right 10 make repairs at Sublessor's expense pursuant to California Civil Code section 194: or my similar
law. statute or ordinance.

ARTICLE 12 - ENTRY BY SUBLESSOR

1:!.1 With reasonable prior notice. Sublessor shall have the right to inspect and show the Premises. and enter the Premises to
perform Sublessors duties pursuant to Article 11.:; however. no prior notice shall be required in an Emergency (which is any
circumstance which threatens or endangers the Marina. or health or property oi Sublessor or any occupant, or may result in a
material liabilitv or loss to Sublessor) for Sublessor to supply regular Services or to post legal notices. Sublessor shall have keys
10 all doors in the Premises. and Sublessee shall not change locks on anv doors without Sublessors prior written consent.
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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 hanging of artwork). Sublessor's prior written consent is required for all Alterations.
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 qualified. licensed contractor proposed to perform the
work. and said contractor's certificates of insurance (including reasonable amounts of liabiliry/propertv damage. product liability
and Workers Compensation insurance). Sublessor shall, within said ten (10) day period. notify Sublessee if Sublessee will be
required to either. remove the proposed Alterations at me end of the Term and restore the Premises: obtain the consent of anv
lender or ground lessor. provide Sublessor evidence of allrequired permits: obtain a lien and completion bond: name Sublesso"r
as an additional insured: use another contractor reasonablv 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 01 any zovemmenr or reaulatorv azencv or authorirv; and. if anv such zovernrnent or reaulatorv asencv or authoritv
requires any improvements. modili~lions: additio'ns or alterations to any pan of the base Marina o~ Mechanical Systems as ~
result of the Alterations. then the same shall be made by Sublessee at Su
blessees sale cost and expense. Sublessee shall keep the Land. Marina and Premises free from any liens resulting from work
performed. materials furnished or obligations incurred by. or on behalf of Sublessee.

13.::: Sublessor may require Sublessee to irnrnediatelv remove any 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 termination of this Sublease and shall be relinquished with the Premises, Sublessee shall reimburse Sublessor for all
reasonable costs and expenses at' reviewing and/or supervising Alterations (including. without limitation, review at' plans or
work bv Sublessor architect. enaineer or other consultant) or rernovina Alterations on behalf at' Sublessee (if Sublessee is
required to so remove the Alterations. and faiis to do so), plus pay a supervision fee to Sublessor in the amount of ten percent
(lO~0) otthe cost of such work.

ARTICLE 14- HAZARDOUS ;\U TERlALS

14.1 "Hazardous Materials is defined as any substance. material. emission. discharze or waste defined as "hazardous.
toxic", or a "pollutant" or "contaminant' under any local. state or federal government law.-statute. code. order or regulation fo~
the protection at' 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 an" Hazardous Materials,

ARTICLE 15 - INSURANCE

15,1 Sublessor shall. throughout the Term. provide. maintain and keep in force: (a) commercial general liabilirv insurance;
(b) all risk insurance or tire insurance (with standard extended coverage endorsement perils. leakage from tire protection devices
and water damaze) coverinz the Marina and all fixed irnnrovernents therein. the Subleasehold Irnorovernents and Marina
standard Alteratio~s'(excepti~g those items Sublessee is 'required to insure' pursuant 'to Article ]").1. subparagraphs [b] 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 doers to maintain. Insurance
under subparagraphs (a). (c) and (d) shall be in such amounts. with such deductibles and exclusions and or such other terms and
conditions as Sublessor prudently d:termines to be commercially reasonable and sufficient.

15.1 Sublessee shall. during the Term. provide. maintain and keep in force: (a) commercial general liabilirv insurance with
respect to Sublessee' s use and occuoancv at' the Premises. Common Areas and Marina. and the business carried on bv Sublessee
the~ein. with limits of not less than 'One' Million Dollars (S 1.000.000.00) lor anyone accident or occurrence. with S~blessor and
the City of Sam Diego named as additional insureds: (b) all risk or fire insurance (with standard extended coverage endorsement
perils. theft. vandalism. explosion. falling plaster. steam, gas. elecmcity. water. rain. elements ot' nature. water damage or
dampness. and leakage from any pan of the Marina or Land. including fire protection devices. pipes. appliances and other
plumbing) covering the t'ull replacement cost of Sublessee's trade fixtUres. furnishings. equipment. inventory. stock-in-trnde,
personal propeny and above·Marina standard Alterations: (c) insurance for loss of income or insurable gross protits in such
amounts as Sublessee prudently determines is commercially reasonable and sufficient: and (d) \Vorkers' compensalion insurance.

15.3 With regards to insurance coverage required pursuant to Article 15.1(b). (c) and (d), and Anicle 15.1(b) and (c): each
such polic\' of Sublessor or Sublessee shall include a clause or endorsement wherebv the insurer waives its right ot'subrogation

!nil;al H<r~: '9VSublessa::
Subl=Of: Page 6 of 12



• •
against the other parry: and. Sublessor and Sublessee waive any rights of recovery against each other for injury or loss due to
hazards required to be covered bv such insurance. On or before use or occupancy of the Premises for any purpose. and from time
to time during the Term. Sublessee shall provide Sublessor and the City of San Diego with certificates or other proof necessary
to verify tha: all required insurance clauses and endorsements have been obtained and are in full force and cITeel Each of
Sublessee's policies shall contain an undertaking by the insurer to advise Sublessor and the City 01 San Diego prior to any
material change. reduction or cancellation thereof

ARTICLE 16 - INDEMNIFICATION

16.1 Subject to the waivers of subrogation and liability set forth in Article 15.3, Sublessee shall indemnify and hold
Sublessor harmless from and against anv and all liability, loss, claims. demands, damages or expenses. including artornevs' fees,
whether for personal injury. theft. properry damage or otherwise. due to or arising from: the negligence or willful misconduct of
Sublessee. its servants. ernplovees. agents. contractors. invites, concessionaires or licensees. or those over whom Sublessee
would normallv be expected to exercise control. whether in or about the Land. Marina. Common Areas, Premises. or parking
facility: any claim that may be asserted against Sublessor by any person or entity other than Procuring Broker who claims a right
to compensation for brokerage services in regards to Sublessee: and Sublessee's breach or non-performance of any provision of
this Sublease. If any action or proceeding is brought against Sublessor by reason of any such claim. Sublessee. upon notice from
the Sublessor. shall defend the same at Sublessee' s expense by counsel reasonably satisfactory to Sublessor.

16.2 Subject to the waivers of subrogation and liability set forth in Article 15.3. Sublessor shall indemnify and hold
Sublessee harmless from and against anv and all liability. loss, claims. demands, damages or expenses. including artomeys' fees,
whether for personal injury. theft, property damage or otherwise, due to or arising from the negligence or willful misconduct of
Sublessor. its servants. employees. agents. contractors, invites. concessionaires or licensees. or those over whom Sublessor
would norrnallv be expected to exercise control. whether in or about the Land, Marina. Common Areas, Premises, or parking
facilirv; or Sublessor's breach or non-performance oi any provision oi this Sublease. If anv action or proceeding is brought
against Sublessee bv reason of an" such claim. then Subiessor. upon notice from Sublessee. shall defend the same at Sublessor's
expense bv counsel reasonablv satistactorv to Sublessee.

ARTICLE 17 - DAMAGE OR DESTRUCTION

17.1 If anv portion oi the Land. Marina. Common Areas or Premises reasonablv necessary lor Sublessee' s access. use or
occupanc\' 01 the Premises is damaged or destroved bv any cause (the "Damage Event"). then within thirty (30) days after the
Damage Event, Sublessor shall reasonablv estimate how long repairs will take and notify Sublessee oi same. If III Sublessor's
reasonable opinion repairs can be completed within one hundred twenty (120) days after the Damage Event and the Damage
Event occurred prior to the last year 01 the Term, Sublessor shall repair same during which time this Sublease shalt remain in full
force and effect (subject to Article 19). If in Sublessor's reasonable opinion repairs cannot be completed within one hundred
twenty (120) davs after the Damage Event, the Damage Event occurred during the last year of the Term. or the Damage Event is
not insured, Sublessor rnav either repair same during which time this Sublease shall remain in full terce and effect (subject to
Article. 19) or terminate this Sublease upon at least thirty (30) davs' prior written notice to Sublessee (subject to Article 19).
Sublessor's obligation. to repair. the Premises shall onlv extend those items required to be insured by"Sublessor-pursuant to Article
15.1(b). unless Sublessee assigns to Sublessor the proceeds of any insurance required pursuant to Article 15.2(b) with respect to
above-Marina standard Alterations and pavs to Sublessor any deductible under such policy. Sublessee hereby waives application
of California Civil Code sections 193:(2) and 1933(4).

ARTICLE 18 - EMINENT DOMAIN

18.1 If all or anv portion oi the Land. Marina, Common Areas or Premises is taken ior any public or quasi-public purpose
by any lawful power or authority bv exercise 01 the right of appropriation. condemnation or eminent domain. or sold in lieu of
such taking ("Taking'). then if the Taking substantially interieres with Sublessee's use and occupancy' of the Premises. this
Sublease shall terminate on the date 01 Taking. If the Taking does not substantially interfere with Sublessee's use and occupancy
of the Premises. Sublessor may either terminate this Sublease or, after the Taking, restore the Premises to substantially the same
condition prior thereto. Sublessee shall not assert any claim tor any interest in this Sublease: however. Sublessee shall be entitled
to bring a separate action tor relocation expenses. and damages to Sublessee's personal property. trade fixtures and goodwill.
Sublessee herebv waives application 01 California Code of Civil Procedure section 1265 .130.
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ARTICLE 19 - INTERRUPTION OF USE

19.1 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 II). or failure of Sublessor
to comply with Article 1-1 (collectivelv "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 the 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 reasonablv estimated bv Sublessor to exceed one hundred eiahtv (180) days. then Sublessee rnav. within thirrv
(30) davs after the Interruption, elect to terminate the Sublease upon thirry (3ci) days' prior' written notice. Notwithstanding th~
foregoing. this Sublease shall not be terminated if Sublessor takes action within said thirty (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 eighty (180) days'
period. .

ARTICLE 20 - SUBORDINA TION

20.1 Subject to the provisions oi Article 23.2. this Sublease shall be subject and subordinate to all present and future ground
or underiving leases of the Marina or Project and to the lien of any mortgage. trust deed or other encumbrances now or hereafter
in force against the Marina or Project or any part thereof. and to any and all renewals. modifications. consolidations,
replacements. substirutions and extensions thereof. as if the mortgage. trust deed or other encumbrance and all of its renewals,
modifications. consolidations. replacements. 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 Master Lease or the foreclosure of anv mortzaae. trust deed or other
encumbrance. or uoon a transferor convevance in lieu of such foreclosure. then so lena as the Suble~e -is then in full force and
effect and Subless~e is not in deiault under any of the terms. covenants or conditions 01' the Sublease. Sublessee agrees to attorn
to and accept an" such successor owner as lessor under the Sublease and to be bound bv and oeriorm all of the oblisations
imposed bv ihe Sublease. and successor owner ,,;11 not disturb the possession of Sublessee and will' be bound bv and perform all
of the oblizations of Sublessor. excect that successor owner wilt not be liable for: anv act. omission or default of Sublessor. or be
subject to -anv claims. offsets. defen~es. credits or deductions which Sublessee might have against Sublessor: any rent. additional
rent or other sum Sublessee paid to Sublessor more than one (I) month in advance. or by any security deposit, cleaning deposit
or other prepaid charge Sublessee paid to Sublessor and nor held by or paid over to successor owner: an" conflict between the
provisions of the Sublease and an" other Sublease affecting the Marina or Project: or. constructing or comoleting any
improvements to the Premises. Marina or Project required under this Sublease. whether prior to or during the Term, or in
connection with any renewal. extension or expansion hereof.

20.3 Sublessee shall. within five (5) business davs after receipt of Sublessor's written request. execute such further
instruments or assurances as Sublessor rnav reasonablv deem necessarv to evidence or confirm the subordination. nondisturbance
and attornment pursuant to this Article, S~blessee 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 adverse!" affect this
Sublease and the obligations of the Sublessee hereunder in the event of any the foreclosure of an" mortgage. trust deed or other
encumbrance. or upon a transfer or conveyance in lieu of such foreclosure.

ARTICLE 21 - MARINA PLANNlNG

21.1 Intentionallv omined.

ARTICLE 22 - ASSIGNMENT "ND SUBLETTING

2:.1 Sublessee shall nOI Assign this Sublease without the prior written consent of Sublessor and the City of San Diego.
which shall not be unreasonablv withheld. conditioned or de laved. "Assizn" or "Assianrnenr" is defined to include: an
assignment of the Sublease: a subSub!ease of all or anv part of the Premises: anv permitted ~ccupanc\' or conduct of business in
any or all of the Premises bv anyone other than Sublessee: Sublessee's pledging, sale. transfer. hypothecation or encumbrance of .
the Sublease: Sublessee's chanze in business status or orzanization: Sublessee's dissolution. rnerzer. consolidation or other
reorzanization: Sublessee's sale or other transfer of a controilinz share of the votinz capital stock o(Subiessee: and. the sale of
fifty-one percent (51%) or more of the interests of Sublessee. ".:\ssignee" is defined -to i~c1ude: an assignee: subSublessee: or any
other person or entity which may claim a right to possession of the Premises by or through Sublessee.

lniti:1lH""'~' •
Subl"""""
Sublessor. ~ Page 8 of 12



• •
~~ ~ 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 thirty (30) days,
Sublessor shall notify 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. then Sublessee's Total
Monthly Rent and Proportional Share shall be reduced accordingly as of the proposed date of the Assignment. Sublessor shall
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 J result of any such
termination and relening of the Proposed Portion or the Premises.

22.3 Sublessee rna" 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 terms 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 under this Sublease. Sublessee assigns to Sublessor the right to collect
all rent resulting from anv Assignment in the event of Sublessee's default and apply such rent to the satisfaction of Sublessee's
obligations under this Sublease, Sublessee shall pay a reasonable processing fee to Sublessor for each Assignment, not to exceed
Five Hundred Dollars (S500.00).

ARTICLE 2J - HOLDING OVER

23.1 Sublessees 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 dit1icult to ascertain. If Sublessee holds over after the Term without the prior
written consent of Sublessor (which Sublessor may withhold in its sole discretion. without regard to Article 2'.!), then Sublessee
shall be a Sublessee-at-sufferance. Sublessee shall perform each and every term. condition and covenant of this 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 under 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 Monthlv Rent pavable bv Sublessee to Sublessor in the last full month of the Term. Nothing herein shall prevent Sublessor
from exercising anv other rights under this Sublease or the law to regain possession of the Premises. Acceptance of anv payment
from Sublessee after expiration of this Sublease shall not constitute a renewal or extension thereof

ARTICLE 24 - DEFAULTS

24.1 Sublessee shall be in default of this Sublease if Sublessee tails to pay. within three (3) business davs after receipt of
written notice from Sublessor. any Basic Monthlv Rent or Additional Rent. or fails to cure. within thirrv (30) davs after receipt of
notice from Sublessor. Sublessee's failure to observe anv other term of this Sublease (however. Sublessee shall cure in such

., _shorter.aime.as.reasonablv, necessarv due to an Emergency; and if more than thirty [30] days ·are.·reasonabl,·required.to.cure . .then
no default will have occurred if Sublessee commences to cure within the thirry [30J day period and diligentlv prosecutes same to
completion). Sublessor may 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 anv term of this
Sublease. unless Sublessee notifies Sublessor of such default and Sublessor fails to cure same within thirrv (30) davs arter receipt
Sublessee's notice (however. Sublessor shall cure in such shorter time as reasonablv necessary due to an Ernergency. and if more
than thirtv [30] days are reasonably required to cure. then no default wiil have occurred if Sublessor commences to cure within
the thirrv [30] dav period and diligeruly prosecutes same to completion).
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ARTICLE 25 - REMEDIES, ATTORNEYS' FEES & WAIVER OF JURY TRIAL

25.1 If Sublessee defaults under this Sublease. Sublessor may avail itself of any rernedv 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 rernedv shall 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 shall terminate. and Sublessor shall be entitled to recover from Sublessee: the worth at the time of
award of the unoaid rent which had been earned at lime of termination: the worth at the time of award of the amount bv which
the unpaid rent ~vhich 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 the 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
reasonablv avoided: and anv other amount necessarv ·to compensate Sublessor for damage caused bv Sublessee's failure to
obse rve this Sublease (or '~hich. in the ordinary course of things would be likely to ~ult therefrom. including, without
limitation. an" 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 the default of Sublessee). The "worth at the time of award" shall be
computed by allowing interest at ten percent (10%) per annum 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%).

25.2 In any action brought bv either Sublessor or Sublessee against the other to enforce or interpret any provision of this
Sublease (including anv 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 artorneys' 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 the appeal from any such
judgment). whether such cOStSwere incurred or services were performed bv in-house or outside counsel.

25.3 Sublessor and Sublessee each hereby waive their respective rights to trial by jury of an" cause of action. claim.
counterclaim or cross-complaint in any action. proceeding and-or hearing brought bv either Sublessor against Sublessee. or
Sublessee auainst Sublessor. as to an" matter whatsoever arisinz out of or in an" W3\' connected with this Sublease. the
relationship '01' Sublessor and Subless~e. Sublessee's use or occupancy of the Premi;es. any claim of injury or damage. or the
enrorcernem of any remedy under any law, statue. or regulation. emergency" or otherwise, now or hereafter in effect.
Norwithstandinz the forezcina. Sublessor and Sublessee aaree that this waiver shall not be effective where the leaal effect of
such waiver would be to invalidate in whole or in pan. or to limit or impair in any manner anv policy' of insurancein force for
the benefit of Sublessor or Sublessee or to limit or impair any rights. remedies or coverage afforded thereunder.

ARTICLE 26 - NOTICE

~6.1 Notice shall be civen to Sublessee at the Premises. Notice shall be siven {Q Subiessor at : 1500 Nordoff Street
Chatsworth. CA 91311 Attention: crank Butler with copy to The Law Offices of Shai Oved at :OiOO Ventura BI,·d .. Suite :20,
Woodland Hills. CA 9136.:. Either party may. by written notice to the 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 bv signed receipt
(whether personallv delivered: or sent by certified mailor ~ na~on~ly recognized overnight courier service). Notice given by
facsimile transmission shall not"be valid unless itiepait';-"'townom' ihe.tiiiismiSsiiiii' is addressed acknowledges timely receipt of
the transmission in writing. If either pany refuses {Q sign 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 to anv 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 - GENERAL PROVISIONS

27.1
required.
delayed.

Reasonableness, Except as provided to the contra", herein, if Sublessors or Sublessee's discretion or consent is
such discretion will be reasonably exercised and such consent will not be unreasonablv withheld. conditioned or

:7.1 Rules and Rezulanons. Intentionally omitted.

27.3 Conflict of Laws: 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 tiled in 3 court of competent jurisdiction in the County of Los
Angeles.
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27.4 Joint and Severnl Liabilirv. If more than one person or entity executes this Sublease as Sublessee: each shall be jointly
and severally liable for all obligations of Sublessee hereunder: any act or signature by one shall be binding upon all persons or
entities constituting Sublessee: and. any refund or payment to one shalt be effective as to all persons or entities constituting
Sublessee.

27.5 Successors and Assizns. Except as provided to the contrary herein, each covenant. condition and provision of this
Sublease shall be binding upon and shall inure to the benefit of the parties hereto. their respective heirs. personal representatives,
successors and permissible assigns.

27.6 Deiinilion of Sublessor. "Sublessor" is defined \IS and is limited to only the lessee at the time in question under the
Master Lease of the Marina (whether pursuant to a fee interest or Subleasehold interest under a ground Sublease of the Land). If
Sublessor transfers. assigns or conveys its interest. Sublessor shall be automatically freed and relieved of all liability with respect
to the performance of any covenants or obligations in this Sublease to be performed from and after the date of such transfer,
assignment or convevance (including rerum oi Security Deposit. provided Sublessor transfers all Security Deposit which has not
been used. applied or retained prior to such conveyance to Sublessor's successor in interest).

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

27.8 Interest. Wheresoever interest is required under this Sublease, and in lieu of the legal rate to be used in the computation
of anv interest owed Sublessor in an" judgment or award of the court. interest shall be charged at the rate often percent (10%) per
annum.

27.9 Entire A2reement: Severabilirv. Except as expressly set forth herein. neither Sublessor nor its employees. agents or
contractors have made any representation or warranty concerning the Land. Marina. Common Areas or Premises. or the
suitabilirv of either for the conduct oi Sublessee' s business. This Sublease contains the entire agreement oi the parties hereto
with respect to the tenancy created hereunder and no prior agreement or understanding (whether oral or written, expressed or
implied) pertaining to same shall be effective. and this agreement shall be deemed integrated This Sublease may only be
modified. amended or added to b" an agreement in writing executed by the parties hereto. The use oi boldface. italics or
underlining are for convenience only. and shall have no effect upon the construction or interpretation oi this Sublease. If any part
oi this Sublease is declared invalid. void or illegal. the remaining portions of this Sublease shall not be impaired or invalidated.
and this Sublease shall otherwise remain in full force and effect,

27.10 Marina )(lame: Advertising. Sublessor shall have the right to change the name or street address oi the Marina upon
reasonable prior notice to Sublessee. All advertisements or other public solicitations concerning the Premises shall require
Sublessor' 5 prior written approval.

:7.11 Quiet Possession. Except as provided to the contrary herein, upon paying the rents reserved hereunder and otherwise
observing this Sublease. Sublessee shall have quiet possession of the Premises for the Term.

27.12.Examination and Delivel'\' bv Sublessee. Submission oi this Sublease for examination or sisnarure bv Sublessee does not
constirute a reservation of or option to Sublease. and shall not be effective as a Sublea~e' or -binding iegal document until
execution and delivery by all parties hereto,
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27.13 ConfidentialilV. Sublessee agrees to keep the terms of this Sublease confidential and shall not disclose same to any
other person not a party hereto without the prior written consent of Sublessor. Sublessee shall not record this Sublease or a short
form memorandum thereof,

WHEREUPON. THE PARTIES HERETO HAVE EXECUTED THIS SUBLEASE
ON THE DATES INDICATED

SUBLESSEECALD AND DEBRA LANE DBA FAST LANE

BY: ->==;rn:--D-'fj-T-1-T..~-+--r=;....::...------

SUBLESSOR

WESCO SALES CORP., DBA DANA LAt"IDING

BY: ---,........,....,..,.,.".-n..-. .........,.,..,.,,.....,..,..,......Tn"lT.'T'"TT'<"..,...,..,..,..FRANK BOILER; lIS PRESIDEN 1

BY: _

. .... ".' .t ••

Initial Here: ~\~\
Sublessee: ~
Sublessor. ~ Page 12 of 12



• •
27.13 Confidentialitv. Sublessee agrees to keep, the terms of this ..Sublease confidential and shall not disclose same to any
:~~::- ~::"~~;: :;-:.-t ~ ;:~~:' !'!~!"":'~0 '\.'it~(\1!t the erior written consent of'Sublessor. Sublessee shall not record this Sublease or a short
fonn memorandum thereof, .,<'J ~;..

WHEREUPON, THE PARTIES HERETO HAVE EXECUTED THIS SUBLEASE
ON THE DATES INDICATED

SUBLESSEE

RONALD AND DEBRA LANE DBA FAST LANE

BY: --,rTT"r"I<":"""T-.--n,...,.--:.....,.".,.------------RONALD LANE

BY: --,rn":'"TTTT-r-r.,.....:TT:"""---------DEBRA LANE

SUBLESSOR

WESCO SALES CORP., DBA DANA LANDING

". '("

Initial Here:
Sublessee:
Sublessor. Page 12 of 12
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Addendum No. I 10 Marina Sublease dated August 1. 2002, between Wesco Sales Call'. dba
Dana Landing. Sublessor, and Ronald and Debra Lane dba Fast Lane. Sublessee, regarding the
portion of Builing 6 at Dana Manna. 2610 Ingraham Street. Space A, San Diego, CA 92109.

A"I<le 28

In IIlldi\lon to .11 other rent puyahle pursuanl to this subte • se (13:15le Munlhly Kern. t"JA ml~ operanng .~pense rent.

I.. reentag<' rCOI and C"Jpllal expense rent) Sublessee shall pay !'efc:altagc Rent due the Cily 'lf San Dit'g\l un Sublessee's Gru.,;

S.Ie< pursuant lu the schedule altllehed hereto. marked EAAil>11"C" and by Ih,s reference anti inC'lfpOr.1tcd hcn:in. The City

pcn.-en13ge renl sh.11l be pa,d un or before the 2'~I:"~I='da:")';;';;'o':=f-c;;a;-,-''--n-U;;;h :1ftcr the month in which Ih" sublease eo~s.

Sublessor and tne City of Son D,e~o shall h ... e the righl at .ny Lillie 10 ms~"C1 and/or audit Suhle<see's books iintl reeerds.
Should lhe eesulrs or any such audit reveal on underpaymenl or the percentage rcnl due for the .udil penod of 3% or more.

Sublessee shall pay all sum.- found due imrm,diarely. togeth er wilh all costs of the ... dn and legul fees and costs incurred by

Sublessor and Ihe City of San Diego,

I\l1me III

Sublessee ",knowledge that Subtesscr docs not pruvide any seeunty r,Ir the marina and, consequently. Sublessee 1l<S= all

n:sponsibihlY fnr vandalism, d.mages 10 or Ineft from the subleased impmvemems and will h"ht Sublessor aOlllh. \.;ly of San

Oiego fn:c and n;wllless from any cluim.( in connection lhrrewlth.

Arllcle 30

Cll~1 of living adjllslmenL< ("t;OL"), On Murch I of each year ""lllmellejn~ March 1,211113, the l:Jasle Mo~lhly Rent sh~1 he

adjusl.-tI hy the chanKe. if uny. In the ('onsumt::" price Index oflhc BlI, ..... of l.3bor Slallslics "I" Ihe uS 1Jcpamrn:nl "I" 1.abo' b,

Urban WaKe climer •• nd Clerielll W,,,ke,,, for San Dieg", CuIHill"i •. Irrespecllve or anything to the contrary hetem eontamcd

annual increases .hall he no less th"" 1.5% per yC3r, The IIlIJu<lme"ts shall be ma<Je o:ach 12 months uf 'h" l.e:l5e 3IId any

«tens,ons, All Ite,"s ()I)82.1 YlS4= (00) herem relened to as the "CPl."

.., ..,~.

The !laslC M"nUlly Rent paY'.ble in uccnrdanee with Article 1.1 (hI shall bc ealelll .... ..J ..., follows: the Hasic Mllnlhly Rent sa

forth III p;or.gruph I. Ilh) oflhe .!laehed Sublease. shall he multiplied by. fraellon Ihc numerator ofwnleh shull he the C.I'.1. of

the calendar munlh2·(lwo) months prior 10 the monlhls) specified uhnve during which thc ....lju.Ullen! is to tOlk. cfT...."1. and tbe
I .. denominator'of w!i,eh' .hall be the ·C.P,h uf Ihe C3lendar month whIch i~2 (twO) months prior lu lhe 1i"'1 month"cf !lie' I~rm "I'

this lcasc as scI forth m parJgrJph 1.1 (ell"Uasc Monlh"), The <urn <0 c:lleulated or the sum lllnved at as a ,csllil of Ihc mllllillum

annual inCTC:lScsS,,\ 1',,,111above, which tva is Kre3ler, shall eonstnute th" new monthly rent ht'TCIlilda.

In the event the ""mplllu,on and/or publica lion uf Ihe CI'I. shall he tr.nsrcrred to any olher govcrnrncnlul department or

bureau or agency or shull he dlseontmued, then the 'nde' 1lI0st nearly the SlIlT1Cu.s lhe cr. I. shall he used 'u rTU&I.. such

t:.1J,ul~non In Inc event that Lessor ;:lnd Ll;SS4,.'1.' cunnol .l(:ree an such aiteTn1lllive Index, then the: rmtter shall he ~uhnltned for
c1ec1Sion to th~ AmI,.TJc;J.n Arbitration Assoc1atlon In ..ccll1'tUnCe with the thcn rules ur bald .1Ssoci~tion ;md the dCCJSlun of thl!!
orbitr.lton shall "" hlnd'"l: upon thc p:lrtll:3. The Ct'" lIr s:ud Arbirr3fors sh.11 he p.id .'\luully by lessor and lessee,



• •
Article 31

..This Sublease is subject and subordinate to the Master Lease with the City of San Diego.

Sublessee agrees to be bound by and to pcrfonn all acts required of Sublcsscc under the tcnns of said Master lease. Should

the Master lease be terminated for any reason while this Sublease is in effect this Sublease shall terminate and Sublessor shall

have no liability to Sublcsscc as a result of such termination.

Article 32

Except as modified by this Addendum. the parties rcafiinn each and every provision of the Sublease. In the event of any

conflict between the Sublease and this Addendum, the terms of this Addendum shall control.

Article 33

A default in any other obligation owed by Sublessee to Sublessor: shall likewise constitute a default under the provisions of

this Sublease and shall entitle Sublessor to avail itself at' its option, of all remedies available under this SublC3SCin the event of

default hereunder.

.<."'\
:..,..~-~ l.;,;}.,.~ ~~,-.,

InitiaIH=~'Sublessee: . '
Sublessor:
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I I f""\=.~~_;_.: __ . Cv~;hi ... ,'""
L.c:yo, ~W~"~..~H ... _", ."

That parcel of land in the Citv'of San Diego, County of San Dieg!tState of California,
being a portion of the Tidelands and submerged or filled lands of False Bay, also known as
Mission Bay and that portion of the Pueblo Lands of San Diego; according to map thereof
by James Pascoe, a copy of which is on file in the Office of the County Recorder of said
San Diego County and is know as Miscelliu';eous Map No. 36, described as follows:

:, .'

Beginning at the Southeast corner of Lot 24 of Slack 10 in the Resubdivision of Blocks 7;
8,10, and a portion of Block 9 and Lot "A" of Inspiration Heights, according to Map
thereof No. 1700 filed in the Office of the County Recorder of San Diego County; thence
along' the Southerly line of said Lot, South 89"55'56" West (Record North 89"59'00"
Westl 25.00 feet to a point of tangent curveinthe boundarv of said Lot; thence South
00 "04'04" East, 2 feet to a line which is parallel with and 2.00 feet Southerly at right
angles from the Southerly line of said Block 10; thence along said parallel line North .
89" 55'56" East, 249.,70 feet; thence North 05 "30'02" West, 104.06 feet to the United
States Coast and Geodetic Survey, triangulation station "Old Town," (the Lambert
Grid-Coordlnates.California Zone 6 for said station "Old Town" are x equals 1,712,415.17
and y equals 213,819.22 and said trianqulaticn station is located at latitude
32"45'02.845"longitude 117" 11'07.200"). said station "Old Town" being the point of
origin for the San Diego Citv Engineer"s;Mission Bay-Park Coordinate Svstern: thence North
5,826.93 f eetand West 14;q84.48 teet to the TMoUEPOINT OF BEGINNING; the Mission
Bay Park Coordinates-ot.said 'T.:RUEPOINT OF B~GINNING being North 5,826.93 feet and'
West 14,684.48 feet; rhence North 6j"'3Q'OO~' West, a-distance of 567. i6 feet to the

.. ' N h - 0"'0 -Q dIN .-"10)""-' "h' '" N h ?8"30'02"\~1 ..coorcmates Or'! 0, 1-.'::- an est I 0, ~ ..:.u~;, ence art, _ I esc, a . .
distance of 462.48 teet to coordinates~Jort~486.42 and West 15,412.71; thence North
61" 29'58" East. a cisrance ~'f 297~95 feet to the Jeginning of a non-tanqent curve,
concave Southeasterly having a radius of 1,:; S:S.00 feet; thence Northeasterly along' the
arc of said curve a distance' of 178.5:5 feet to coordinates North 6,743.91 and 'Nest
15,01 4.72; thence South 36" 2 9'04" East, a distance of 75.00 feet to a coint in a .
1,280.00 foot radius curve. concave Southe e st erlv: thence Northeasterly along the arc of
said curve a distance of 125.00 feet to coordinates North 6,752.91 and 'Nest i 4,866.15;
thence South 19"51'24" East, a distance of 302.87 feet to coordinates Non:h 5,'168.04-
and West 14,763.28; said point being also trie beginning of a 475.00 foot radius curve,
concave Westerly; thence Southerly along the arc of said curve through a central angle. of
09°38'54" a distance of 79.99 feet to the beginning of a compound 195.00 foot radius
curve, concave Westerly; thence Scutherlv along the arc of said curve through a central
angle of 16 ° 45'30", a distance of 57.04 feet to coordinates North 6.33':'.08 and West
14.,7.40.7 <1; thence. South 06'" 3"3'00" Wes1:,. a distance of 132.02 feet rc coordinates North.
6,202.9:i and' West 14,755.80, said point being also the beginning of a i 85.00 foot radius
tanqent curve, concave .Easterly; thence Southerly and Southeasterly along the arc of sai~
curve through a central angie of 46" 53' 50" , a distance of 15 i .42 feet to the beginning or
a 21:5 .00 foot radius reverse curve, concave Westerly; thence Southeas;:erly and Southerly
along the arc of said curve thrcugh a cenual angle of 66" 50'50", a distance of 250.84

feet to ~he TRUE POINT OF BEGINNING' and containing 4.09 acres of land area and 4.67
acres or water area.

EXCEPTING that portion described as follows:

.......

Begin~ing at a Northeasterly angle point in the above described land, the Mission Bay Park
coordinates of said point beinq North 6,752.91 and West 14,866.15; tnence South
19" 51' 24" East, 140.00 feet; thence South 50" 17' 51" West, 347.91 feet to a point on a
131.21 foot radius curve. concave Easterly, the radius at which bears South 58"34'25~
West to said point; thence Non:herly along said curve 74:20 feet through an angle at
32" 24:04" to a compound 100.04 foot radius curve ; th~ce Northerly along said curve
61.09 reet through an angle of 34"59'14";thence alc0;;rthe radius of a 1,355.00foot
radius c:.J.rJe, concave Southeasterly, North 4::!-"?2' 17:'-!lest, 75.00 feet to a point on the
arc of said curve; thence Northeasterly alonq.said ct,lrve through an angle at 07°33'OO~.a
dis~anc,e o~ 178;55 f:~t to f~prdinates NClr.tP.?t743.9l,.arid West 15,014.72; thence South
36 29 04 East, a distance of 75.00 feet to a' point in.a·l,280.00 foot radius curve,
rt"ln("'~V~ St1llrn~:::lc;:rp.rlv~ thp.nr.:~NnrrhJ3;1s'tertv alorfo the,arc nr C:::;Jidcur'Jp- :::l rfiC::T::Inr-g, ,,/-
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...~ E'Jchibit "c"

..
(f:" .

Percentages

Three Percent (3%1

One and One-Half
Percent (1-1/2%1

Five Percent (5%1

f ." .;,. .....

Three Ouarters of
One Percent (3/4%)

Four Percent (4%)

Three Percent (3%)~

Six Percent (6%)

Twenty-Five Percent
(25%) .

Twenty-Five Percent
(25%)

, '

Twenty Percent (20%)

Ten Percent (10%)

Business Activities

Of gross income from sales of
petroleum products excepting diesel
fuel.

Of gross income from sales of diesel
fuel.

Of gross income from commissions
paid to LESSEE on sales involving
property sold by LESSEE in which
LESSEE has no financial interest.

Of gross income from sales of boats
'and boat motors, and any boat trailers
and other accessories induded in the
boat and motor sale.

Of gross income from servicing of
boats and motors, sales of boat and
motor parts, accessories ;:0 boats and
motors, and marine hardware.

Of gross income from sales of food
and nonalcoholic baveraqes.

Of gross income from sales of
alcoholic beveraqes .. :

Of gross income from rentals of boat
slips and related wet storage. .

Of gross income from commissions or
any other compensation paid to .
LESSeE or sublessees for the right to
install or onerate coin-operated
vending, g~me, or S"ervicemachines or
devices on the premises, including
telephones, or 10% of the gross
income from any such coin-operated
machines or devices owned, rented,
or leased by LESSee or sublessees for
use on the premises.

Of gross income from rentals for small
boat storage.

Of gross income from all other
authoriz.ed activities.
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ADDENDUM A

MINIMUM STANDARD SUBLEASE CONDITIONS

ASSIGNMENT AND SUBLEASING:- SUBLESSEE shall not assign the sublease or sublet the
premises or any part thereof without the prior written consent of LESSEE and The City of San
Diego, hereinafter, "CITY." An assignment by operation oflaw shall automatically terminate
this lease.

HOLD HARMLESS: SUBLESSEE shall assume the defense of, indemnify and hold harmless
LESSEE and CITY from all claims, expenses and liability of every nature, directly or indirectly
arising from, or alleged to have arisen from the operations conducted on the leased premises, the
condition of the premises or from any act or omission of SUBLESSEE, his agents and invitees;
provided, however, SUBLESSEE'S .duty to indemnify and hold harmless shall not include any
claims or liability arising from the established active negligence, sole negligence, or sole willful
misconduct of the CITY, its agents, officers, or employees.

INSURANCE: SUBLESSEE shall be insured by an insurance carrier acceptable to the LESSEE
and CITY against loss from public liability arising from the use or condition of or operation
conducted on the leased premises. Minimum coverage shall be $1 million COMBINED
SINGLE LIMIT LIABILITY. A copy of the policy of insurance shall be filed with CITY and
shall name "The City of San Diego" as an additional insured. Said policy shall specify that the
policy Play not be terminated, altered or canceled without 30 days prior written notice to CITY
by the insurance company.

LEGAL PROCEEDINGS: Should it become necessary for LESSEE or CITY to commence legal
proceedings to collect rent, to recover possession or enforce any other provision of this lease, the
prevailing party shall be entitled to an award of reasonable legal costs, including court and
attorneys' fees.

SUBORDINATION: This agreement is in effect a Sublease ofa portion of the premises covered
by that certain Lease Agreement dated February 9, 1987, as amended between the SUBLESSOR
herein and the City of San Diego. This sublease is subject and subordinate to the covenants and
conditions of said Lease Agreement notwithstanding any provision hereof contrary to or in
conflict with said agreement.
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f\br INC l.0p..ad
r~MIN, ReNT.

CONSENTTO SUBLEASEAGREEMENT

The City of San Diego (CITY).as LESSORunder that certain Lease
Agreement (Master Lease) entered into with

WESCOSALESCORPORATION

(LESSEE)and IDed in the Office of the City Clerk as Document 00-18192.
hereby consents to that certain Sublease Agreement between the above
LESSEE (SUBLESSOR)and

SPRINT PeS ASSETS. L.L.C.

(SUBLESSEE)dated June 28. 2002. Said Sublease shall be subordinate to
the Master Lease in all respects. The CITYIs merely approving the
SUBLESSEEand the proposed use. and all terms and conditions of the
Master Lease shall control and supersede any inconsistent or contrary
provisions in the Sublease. The CITYis not bound by any term or
condition in the Sublease which in any way conflicts with or is additional
to the provisions of the Master Lease.

In addition. this consent is subject to the fonowing conditions:

1. Premises permitted use: Space required for cable runs,
equipment, and antennas for a communications service systems
facility.

2. Sign Installation: All signs installed shall be in compliance
with the sign policy for Mission Bay Park.

3. Additional conditions attached as MINIMUM STANDARD
CONDITIONS.

Dated J 1'2-0lo?:,

ILl. q /0.3Da ted _----'__ ----;.,...._ By

By --7'~_;_~==-7-~""""=::=::±__::__--Sprin PCS Assets, .L.C.
~~~awrence Doherty

~~~
Wesco Sales Corporation
Mr. Frank Butler, President

THE CITY OF SAN DIEGO

Page I of 3
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Dated J.. ~O'" p,

Dated 2-~-C>3

DCM/cj
12/4/02
1:IWP0I20021M.nensICSA·WESCO·SPRlNT.wpd

6192207830 • ;6192207830 # 3/ 26

THE CITY OF SAN DIEGO

By----..L-L_k:::~=-- _
Tim C. Rothans, Deputy Director
for the City Manager

APPROVED AS TO FORM:

CASEY GWINN, City Attorney

By 4-~ ,
eputyCity Attorney

Page 2 of 3·
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ADDENDUM A

MINIMUM STANDARD SUBLEASE CONDITIONS

ASSIGNMENT AND SUBLEASING: SUBLESSEE shall not assign the sublease or sublet the
premises or any part thereof without the prior written consent of LESSEE and The City of San
Diego, hereinafter, "CITY." An assignment by operation of law shall automatically terminate
this lease.

HOLD HARMLESS: SUBLESSEE shall assume the defense of, indemnify and hold harmless
LESSEE and CITY from all claims, expenses and liability of every nature, directly or indirectly
arising from, or alIeged to have arisen from the operations conducted on the leased premises, the
condition ofthe premises or from any act or omission of SUBLESSEE, his agents and invitees;
provided, however, SUBLESSEE'S duty to indemnify and hold harmless shalI not include any
claims or liability arising from the established active negligence, sole negligence, or sole willful
misconduct of the CITY, its agents, officers, or employees.

INSURANCE: SUBLESSEE shall be insured by an insurance carrier acceptable to the LESSEE
and CITY against loss from public liability arising from the use or condition of or operation
conducted on the leased premises. Minimum coverage shall be $1 million COMBINED SINGLE
LIMIT LIABILITY. A copy of the policy of insurance shall be filed with CITY and shalI name
"The City of San Diego" as an additional insured. Said policy shalI specify that the policy may
not be terminated, altered or canceled without 30 days prior written notice to CITY by the
insurance company.

LEGAL PROCEEDINGS: Should it become necessary for LESSEE or CITY to commence legal
proceedings to colIect rent, to recover possession or enforce any other provision of this lease, the
prevailing party shalI be entitled to an award of reasonable legal costs, including court and
attorneys' fees.

SUBORDINATION: This agreement is in effect a Sublease of a portion of the premises covered
by that certain Lease Agreement dated February 9, 1987, as amended between the SUBLESSOR
herein and the City of San Diego. This sublease is subject and subordinate to the covenants and
conditions of said Lease Agreement notwithstanding any provision hereof contrary to or in
conflict with said agreement.

Page 3 of 3
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pes SITE AGREEMENT

4- 8-04; 12:54PM;SITE

Site Name; Wesco Sales

;6192207830 #' 5/ 26

April 18. 2DD2

Site 1.0.; SD40XC309

1. Premises and Use. Sublessor leases to Sprint PCS Assets, L.L.C .. a
Delaware limited liability company, formeriy known as Cox PCS Assets.
L.L.C .. a Delaware limited liability company ("Sprint"), the site described
below:
[Check appropriate box(esJ]o land consisting of approximately square feet upon which Sprint will
construct its 0 equipment base station and 0 antenna structure;
[gI Building interior space consisting of approximately 288 square feet;
[gI Building exterior space for attachment of antennas;o Building exterior space for placement of base station equipment;o Tower antenna space between the __ foot and __ foot level on the
Tower;
\l$I Space required for cable runs to connect PCS equipment and antennas, in
the location(s) ("Site") shown on Exhibits A and B, together with a non-
exclusive easement for reasonable access thereto and to the appropriate, in
the discretion of Sprint, source of electric and telephone facilities. The Site
will be used by Sprint for the purpose of installing. removing, replacing,
modifying. maintaining and operating, at its expense, a personal
communications service system facility ("PCS'), inclUding, without IImnation,
antenna eqUipment, cable wiring, back-Up power sources (including
generators and fuel storage tanks), related fixtures and, if applicable to the
Site. an antenna structure. Sprint will use the Site in a manner that will not
unreasonably disturb the occupancy of suetesscr'e other tenants. Sprint will
have access to the Site 24 hours per day. 7 days per week.
2. Term. The term of this Agreement (the "Initial Term") is 10 years,
commencing on the date ("Commencement Date') both Sprint and Sublessor
have executed this Agreement. This Agreement will be automatically renewed
for three additional terms (each a "Renewal Term') of 5 years each. unless
Sprint provides Sublessor notice of intention not to renew not less than 90
days prior to the expiration of the Initial Term or any Renewal Term.
3. Rent. Until the date that is 60 days after the receipt by Sprint of a Site
construction building permlt, rent will be a one-time aggregate payment of
$100.00. Thereafter, rent will be paid in equal monthly installments of
$3,000.00 (until increased as set forth herein). partial months to be prorated,
in advance. The rent due hereunder will be Increased on each anniversary of
the date monthty rent payments commence to an amount equal to the amount
of the monthly installment of rent payable during the preceding year,
increased by three percent .(3%). Rent checks shall be made payable to
Wesco Sales Corp. Subles'scir represents and agrees that, so long as rent is
being paid to Sublessor under the terms of this Agreement. Sublessor will
transfer directly to the City of San Diego fifty percent (50%) of any rent paid to
Sublessor by Sprint. Other than as set forth in- Exhibit E to this Agreement,
Sprint shall owe no duties or obligations to the City of San Diego, and the City
of San Diego shall have no other rights or privileges under this Agreement.
4. Title and Quiet Possession. Sublessor represents and agrees (a) that il
is the Sublessor of the Site; (b) that it has the right to enter into this
Agreement; (c) that the person signing this Agreement has the authority to
sign; (d) that Sprint is entitled to access to the Site at all times and to the quiet
possession of the Site throughout the Initial Term and each Renewal Term so
long as Sprint is not in default beyond the expiration of any cure period; and
(e) that Sublessor shall not have unsupervised access to the Site or to the
PCS equipment. Notwithstanding, in the event of an emergency siluation
which poses an immediate threat of substantial harm or damage to persons
andlor property on Sublesso~s property and which requires entry onto the
Site, Sublessor may enter the Site and take such actions as are required to
protect individuals or personal property from such immediate threat of
substantial harm or damage; provided that promptly after such emergency
entry onto the Site (and in no event later than twenty-four (24) hours).
Sublessor gives telephonic and writlen notice to Sprint of sueiessor's entry
onto the Site. Except in the event of an emergency situation, Sublessor
agrees that it will not enter the Site wiilhout a representative of Sprint being
present. Sublessor will not intentionally disturb Sprint's equipment at any
time, except in the case of emergency. Sprint acknowledges that Sublessor
teases the property pursuant to that certain Percentage Lease with the City of
San Diego dated July 17, 1995, and First Amendment to Lease dated June 8,
1998 (the "Master lease"). Sublessor agrees to notify Sprint immediately
upon being notified of the City of San Diego's intent, pursuant to Section 6.2
of the Master Lease, to enter and inspect Sprint's Site.
5. Assignment/Subletting. Sprint shall not sublease or assign this
Agreement without the prior written consent of Sublessor. which consent shall
not be unreasonably withheld, conditioned, or delayed; provided, however,
that Sprint shall have the right to sublease or assign this Agreement without
Sublesso~s consent upon written notice to Sublessor to: (a) any parent.
subsidiary, or affiliate of Sprint; (b) any person or entity which is controlled by
or under common control with Sprint: (c) any corporation into which Sprint

may be merged or consolidated; or (d) any corporation that purchases or
holds Sprint's FCC license or purchases all or SUbstantially all of Sprint's
assets. Upon each and every sublease or assignment by Sprint to a party not
identified in subsections (a) thrcuqh (d) above, Sprint shall pay a one-time fee
of $500.00 to Sublessor.
6. Notices. All notices must be in wming and are effective only when
deposited in the U.S. mail. certified and postage prepaid, or when sent via
ovemight delivery. Notices to Sprint are to be sent to: Sprint PCS·Assets.
l.l.C., 4683 Chabot Drive. Suite 100, Pleasanton, CA 94588, with a copy to
Sprint Spectrum l.P .• 6391' Sprint Parkway, Mailstop KSOPHT0101-Z2020.
Overiand Park. KS 66251-2020, Attention; Sprint PCS Real Estate Attorney.
Notices and rent paid to Sublessor must be sent to the address shown
underneath Sublessor's signature.
7. ImprovementS. Sprint may, at ils expense, make such improvements on
the Site. as it deems necessary from.time to time for the operation of the PCS
system. Sublessor agrees to cooperate with Sprint with respect to obtaining
any required zoning approvals for the Site and such improvements, including,
but not limited to, executing documents requested by any governmental or
municipal agency for Sprint to secure Site zoning approvals. Sprint shall
request Sublesso~s approval of Site Improvement construction drawings that
are consistent with Exhibit B, and Sublessor's approval shall not be
unreasonably withheld, conditioned. or delayed. Sublessor shall respond to
any such request within fifteen (15) days of the request, and Sublesso~s
failure to timely respond shall be deemed Sublesso~s approval of the Site
improvement construction drawings. Once such improvements are Installed,
Sprint will not alter the Site Improvements In a manner that will materially alter
. the outward appearance of the Improvements without obtaining the prior
written consent of Sublessor. which consent shall not be unreasonably
withheld. conditioned, or delayed. If Sublessor does not respond in writing to
Sprint within fifteen (15) days following Sprint's request for such consent, the
requested consent will be deemed provided by Sublessor. Upon each and
every such request for consent by Sprint, Sprint shall pay to Sublessor a one-
time fee of $500. Within 30 days after the filing of any mec/lanic's lien against
the Site for materials or work fumished to the Site at Sprint's request. Sprint
shall either discharge such lien or post a bond in the amount of the lien. Upon
termination or expiration of this Agreement. Sprint may remove its equipment
and improvements and will restore the Site to substantially the condition
existing on the Commencement Date. except for ordinary wear and tear and
casualty loss.
8. Compliance with Laws. Sublessor represents that Sublesso~s property
(inclUding the Site), and all improvements located thereon, are in substantial
compliance with building, life/safety, disability and other laws. codes and
regulations of applicable govemmental authorities. Sprint will substantially
comply with all applicable laws relating to its possession and use of the Site.
9. Interference. Sprint will resolve technical interference problems with other
equipment located at the Site on the Commencement Date or any equipment
that becomes attached to the Site at any Mure date when Sprint desires to
add additional equipment to the Site. likewise, Sublessor will not permit or
suffer the installation of any future equipment that (a) results in technical
interference problems with Sprint's then existing equipment or (b) encroaches
onto the Site.
10. Utilities. Sublessor represents that utilities adequate for Sprint's use of
the Site are available. Sprint will pay for all utilities used by it at the Site.
Sublessor will cooperate with Sprint in Sprint's efforts to obtain utilities from
any location provided by Sublessor or the servicing utility. including signing
any easement or other instrument reasonably required by the utility company.
11. Termination. Sprint may terminate this Agreement at any time by notice
to Sublessor without further liability if (i) Sprint does not obtain all permits or
other approvals (collectively, "approval") required from any governmental
authority or any easements required from any third party to operate the PCS
system. or if any such approval is canceled. expires or is withdrawn or
terminated; or (Ii) if Sublessor fails to have proper occupancy of the Site or
authority to enter into this Agreement; or (iii) if Sprint, for any other reason, in
its sole discretion, determines that it will be unable to use the Site. If Sprint
terminates the Agreement in accordance with subsection (iii) above, then
Sprint shall provide Sublessor with 60 days notice of termination, and shall
pay to Sublessor a termination fee equal to six (6) months rent (calculated as
of the date of termination). Upon termination, Sublessor will retain all prepaid
. rent unless such termination is due to suetesscrs failure of proper occupancy
or authority pursuant to subsection (ii) above, or such termination is a result of
Sublessor's default.
12. Default. If either party is in default under this Agreement for a period of
(a) 15 days following receipt of notice from the non-defaulting party with
respect to a default which may be cured solely by the pa!~~~f money, or
(b) 30 days following receipt of notice. fro~on-d~ party with
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respect to a default which may not be cured solely the payment of money,
then. in either event. the non-defauiling party may pursue any remedies
available to it against the defaulting party under applicable law, including, but
not limited to, the right to terminate this Agreement; provided, however, that
each party waives the right to recover damages for lost profits in any legal
action or proceeding arising out of the other party's default under this
Agreement. If the non-monetary default may not reasonably be cured within a
3Q..day period, this Agreement may not be terminated if the defauiling party
commences ection to cure the default within such 30-day period and proceeds
with due diligence to fUlly cure the default. Sprint shall be considered in
default under this Agreement if Sprint files any voluntary bankruptcy petition,
or if any involuntary bankruptcy petition is filed against Sprint and such
involuntary petition is not dismissed within 90 days of it being filed.
13, Indemnity. Other than as specified in the waiver of subrogation
contained in Paragraph 17 below, Sublessor and Sprint each indemnifies the
other against and holds the other harmless from any and all costs (including
reasonable attorneys' fees) and claims of liability or loss which arise out of the
ownership, use and/or occupancy of the Site by the indemnifying party. This
indemnity does not apply to any claims arising from the sole negligence or
intentional misconduct of the indemnified party. The indemnity obligations
under this Paragraph will survive termination of this Agreement.
14. Hazardous Substancas. Sublessor represents that it has no knowledge
of any substance, chemical or waste (collectively, "substance") on the Site
that is identified as hazardous, toxic or dangerous in any applicable federal,
state or local law or regulation. Sprint will not introduce or use any such
substance on the Site in violation of any applicable law.
15, Subordination and Non-Disturbance. This Agreement is subordinate to
any mortgage or deed of trust now of record against the Site. However,
promptly after the Agreement Is fully executed, Sublessor will use diligent
efforts to obtain a non-disturbance agreement reasonably acceptable to Sprint
from the holder of any such mortgage or deed of trust.
16. Taxes. Sprint will be responsible for payment of all personal property
taxes assessed directly upon and arising solely from its use of the
communications facility on the Site. Sprint will pay to Sublessor any increase
in real property taxes attributable solely to any Improvements to the Site made
by Sprint within 60 days after receipt of satisfactory documentation indicating
calculation Of Sprint's share of such real estate taxes and payment of the real
estate taxes by Sublessor. Sublessor will pay when due all other real estate
taxes and assessments attributable to the property of Sublessor of which the
Site is a part.
H. Insurance. Sprint will procure and maintain commercial general liability
insurance, with limits of not less than $1,000,000 combined single limit per
occurrence for bodily injury and property damage liability, with a certificate of
insurance to be furnished to Sublessor within 30 days of written request.
Such policy will provide that cancellation will not occur without at least 15 days
prior written notice to Sublessor. Such policy shall identify Wesco Sales Corp.
and the City of San Diego as additional insureds. Each party hereby waives
its right of recovery against the other for any loss or damage covered by any
Insurance policies maintained by the waiving party. Each party will cause
each insurance policy obtained by it to provide that the Insurance company
waives all rights of recovery against the other party in connection with any
damage covered by such policy.
18. Maintenance. Sprint will be responsible for repairing and maintaining the
PCS system and any other Improvements installed by Sprint at the Site in a
proper operating and reasonably safe condition; provided, however if any such
repair or maintenance is required due to the acts of Sublessor, its agents or
employees, Sublessor shall reimburse Sprint for the reasonable costs incurred
by Sprint to restore the damaged areas to the condition which existed
immediately prior thereto. Sublessor will maintain and repair all other portions
of the property of which the Site is a part in a proper operating and reasonably
safe condllion.
19, Miscellaneous. (a) This Agreement applies to and binds the heirs,
successors, executors, administrators and assigns of the parties to this
Agreement; (b) this Agreement is governed by the laws of the state in which
the Stte is located; (c) if requested by Sprint, Sublessor agrees promptly to
execute and deliver to Sprint a recordable Memorandum of this Agreement in
the form of Exhibit C; (d) this Agreement (including the Exhibits) constitutes
the entire agreement between the parties and supersedes all prior written and
verbal agreements, representations, promises or understandings between the
parties; (e) any amendments to this Agreement must be in writing and
executed by both parties; (I) if any provision of this Agreement is invalid or
unenforceable with respect to any party, the remainder of this Agreement or
the application of such provision to persons other than those as to whom it is
held invalid or unenforceable, will not be affected and each provision of this
Agreement will be valid and enforceable to the fullest'extent permitted by law;
(g) the prevailing party in any action or proceeding in court or mutually agreed
upon arbitration proceeding to enforce the terms of this Agreement is entitled
to receive its reasonable attorneys' fees and other reasonable enforcement
costs and expenses from the non-prevailing party; and (h) SPRINT AND
SUBLESSOR DO HEREBY EACH WAIVE TRIAL BY JURY IN ANY ACTION
OR PROCEEDING BROUGHT BY EITHER PARTY AGAINST THE OTHER

• ; 6192207830 # 6/ 26

UPON ANY MATTERS'I!I!!!!fISING OUT OF OR IN ANY WAY CONNECTED
WITH THIS AGREEMENT.
20. Corporate Authority, Each of the individuals signing this Agreement for
Sublessor ("SUblessor Representatives") and Sublessor represent and warrant
that: a) he or she has the full power and authority, and the legal right, to
execute this Agreement on behalf of the Sublessor entitles referenced in this
Agreement; b) such Sublessor entities have taken all actions necessary to
enter into and be bound by this Agreement; c) such Sublessor entities have
the full power, authority, and the legal right to execute, deliver, perform, and
observe its obligations hereunder; d) such Sublessor entities have taken all
necessary actions to authorize the individual signing on Sublessor's behalf to
do so; e) Sublessor will not cause a breach or violation of eny other
agreement, law or court order by entering into this Agreement; and f) each
Sublessor entity is a duly organized and' valid entity in good standing
authorized to conduct business in the state where the Site is located.
21, Non-Binding Until Fully Executed. This Agreement is for discussion
purposes only and does not constitute a formal offer by either party. This
Agreement is not and shall not be binding on either party until and unless it is
fully executed by both parties.
22. Condemnation or Casualty. In the event any governmental, public
body, or other condemning authority takes, or If Sublessor transfers in lieu of
such taking, all or part of the Site, or if the Site is totally or partially destroyed
by fire or other casuaily, thereby making It physically or financially infeasible
for the Site to be used in the manner intended by this Agreement. then
Sublessor and Sprint shall each have the right, within forty-five (45) days of
the condemnation or casualty, to terminate this Agreement effective as of the
date of the taking by the condemning authority or the date of the casualty, by
giving thirty (30) days prior written notice to the other party.
23, Non-Discrimination, Sprint will comply wtth Title VII of the Civil Rights
Act of 1964, as amended; Executive Orders 11246, 11375, and 12086; the
California Fair Employment Practices Act; and any other applicable federal
and state laws and regulations hereafter enacted. Sprint herein covenants
that it will not discriminate against any person or group of persons, based on
marital status, race, color, creed, religion, national origin or ancestry, age,
gender, sexual orientation, disability, or medical condition in the leasing,
subleasing, transferring, use, occupancy, tenure, or enjoyment of the Site
herein leased nor shall Sprint itself, or any person claiming under or through it,
establish or permit any such practice or practices of discrimination or
segregation with reference to the selection, location, number, use. or
occupancy, of tenants, lessees, sublessees, subtenants, or vendees in the
'Site herein leased.
24. Drug-Free Workplace. Spring herein covenants that it shall abide by the
provisions of a drug-free workplace as required by Section 7.13 of the Master
Lease.
25. Disabled Access Compliance. Sprint herein covenants that it shall
abide by the provisions for disabled eccess compliance as required by Section
7.27 of the Master Lease.

[SIGNA TURES FOLLOW ON NEXT PAGE]

The following Exhibits are attached to and made a part of this Agreement:
Exhibits A, B, C, 0, and E. ."., ..

\,\ r



SUBLESSOR: SPRINT:

WESCO SALES CORP.
a Califomia corporation

SPRINT PCS ASSETS, L.L.C.
a Delaware limited liability company

By: -;;:~S;~iiiit~Kj?Q~~~::~===~===Name:

Its: ----H~lGll:u:,.=~==~-----------
Date: ----....qLj'-z~\"'r_..9_7'~--------

Address: 21500 Nordoff Street
Chatsworth, CA 91311

Address: _

Attach Exhibit A - Site Description, Exhibit B - Sketch of Site, Exhibit C - Memorandum of PCS Site Agreement
Exhibit D - Sublease, and Exhibit E - Consent to Site Agreement



Site Name:Wesco Sales
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EXHIBIT A

pes Site Agreement

Site Description
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Site I. D. SD40XC309

The Site is located on a parcel situated in the City of San Diego, Coun!y of San Diego, Slate of California, commonly
described as 2590 Ingraham Street, and is more particularly described as follows:

Legal Description:

THE LAND REFERRED TO HEREIN IS SITUATED IN THE STATE OF CALIFORNIA, COUNTY OF SAN DIEGO AND IS
DESCRIBED AS FOLLOWS:

THAT PARCEL OF LAND IN THE CITY OF SAN DIEGO, COUNTY OF SAN DIEGq, STATE OF CALIFORNIAMBEING A
PORTION OF THE TIDELANDS AND SUBMERGED OR FILLED LANDS OF FALSt: BAY, ALSO KNOWN AS ISSION
BAY, AND THAT PORTION OF THE PUEBLO LANDS OF SAN DIEGO, ACCORDING TO MAP THEREOF BY JAMES
PASCOE, A COPY OF WHICH IS ON FILE IN THE OFFICE OF THE COUNTY RECORDER OF SAN DIEGO COUNTY,
AND IS KNOWN AS MISCELLANEOUS MAP NO. 36, DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHEAST CORNER OF LOT 24 OF BLOCK 10 IN THE RESUBDIVISION OF BLOCKS 7, 81,10
AND A PORTION OF BLOCK 9 AND LOT "A" OF INSPIRATION HEIGHTS).,.ACCORDING TO MAP THEREOF NO.1 fOP}
FILED IN THE OFFICE OF THE COUNTY RECORDER OF SAN DIEGO CuUNTY' THENCE ALONG THE SOUTHERL T
LINE OF SAID LOT, SOUTH 89°55'56" WEST (RECORDED NORTH 89°59'00" WEST), 25.00 FEET TO A POINT OF
TANGENT CURVE IN THE BOUNDARY OF SAID LOT; THENCE SOUTH 00°04'04" EAST, 2.00 FEET TO A LINE
WHICH IS PARALLEL WITH AND 2.00 FEET SOUTHERLY AT RIGHT ANGLES FROM THE SOUTHERLY LINE OF
SAID BLOCK 10; THENCE ALONG SAID PARALLEL LINE NORTH 89°55'56" EAST, 249.70 FEET'ITHENCE NORTH
05°30'02" WEST 104.06 FEET TO THE UNITED STATES COAST AND GEODETIC SURVEY, TR ANGULATION
STATION "OLD tOWN" (THE LAMBERT GRID-COORDINATES CALIFORNIA ZONE 6 FOR SAID STATION "OLD

rg~~E1f~lJ.~Mt1fE 13~2t51Ji ..ll5f.-~gJG~.ptY6'g~ No~,nH%t:~~~I~~.f~g~~oL.tJI.p6t~Jf.J~9~d~HE
POINT OF ORIGIN FOR THE SAN DIEGO CITY ENGINEER'S MISSION BAY PARK COORDINATE SYSTEM' THENCE
NORTH 5826.93 FEET AND WEST 14,684.48 FEET TO THE TRUE POINT OF BEGINNING' THE MISSION BAY PARK
COORDINATES OF SAID TRUE POINT OF BEGINNING; BEING NORTH ~826.93 FEET ANb WEST 14,684.48 FEET;
THENCE NORTH 63°30'00" WEST, A DISTANCE OF 567.16 FEET TO THt: COORDINATES NORTH 6 079.99 AND
WEST 15A192.03~THENCE NORTH 28°30'02" WEST, A DISTANCE OF 462.48 FEET TO COORDINATES NORTH

g'~~M~IN~DOyY ASJo1.1~~1~~~Jtt~~~~~'b~Wc~1;~9~5g~~~~lst~~t~A~f~~~ ~9J161~§~~?P3!~.~0 FEEl;
THENCE NORTHEASTERLY ALONG THE ARC OF SAID CURVE, A DISTANCE OF 178.55 FEET TO COORDINAI ES
NORTH 6,?43.91 AND WEST 1?1014.72; THENCE SOUTH 36°29'04" EAST, A DISTANCE OF 75.00 FEET TO A POINT
IN A 1,28u.00 FOOT RADIUS CuRVE, CONCAVE SOUTHEASTERLY' THENCE NORTHEASTERLY ALONG THE ARC
OF SAID CURVE A DISTANCE OF 125.00 FEET TO COORDINATES NORTH 6252.91 AND WEST 14,866.15; THENCE
SOUTH 19°51'24" EAST, A DISTANCE OF 302.87 FEET TO COORDINATES NuRTH 6,468.04 AND WEST 14,763.28;
SAID POINT BEING ALSO THE BEGINNING OF A 475.00 FOOT RADIUS CURVE ...CONCAVE WESTERLY; THENCE
SOUTHERLY ALONG THE ARC OF SAID CURVE THROUGH A CENTRAL ANGLt: OF 09°38'54", A DISTANCE OF
79.99 FEET TO THE BEGINNING OF A COMPOUND 195.00 FOOT RADIUS CURVE, CONCAVE WESTERLY;
THENCE SOUTHERLY ALONG THE ARC OF SAID CURVE THROUGH A CENTRAL ANGLE OF 16°45'30", A
DISTANCE OF 57.04 FEET TO COORDINATES NORTH ~344.08 AND WEST 1~740.7't THENCE SOUTH 06°33'00"
WEST, A DISTANCE OF 132.02 FEET TO COORDINATE;:, NORTH 6,202.92 ANu WES. 14,755.8Q, SAID POINT
BEING ALSO THE BEGINNING OF A 185.00 FOOT RADIUS TANGENT CURVE, CONCAVE EASTt:RL YATHENCE
SOUTHERLY AND SOUTHEASTERLY ALONG THE ARC OF SAID CURVE THROUGH A CENTRAL AN~LE OF
46°53'50", A DISTANCE OF 151.42 FEET TO THE BEGINNING OF A 215.00 FOOT RADIUS REVERSE CURVE,
CONCAVE WESTERLY; THENCE SOUTHEASTERLY AND SOUTHERLY ALONG THE ARC OF SAID CURVE
THROUGH A CENTRAL ANGLE OF 66°50'50", A DISTANCE OF 250.84 FEET TO THE POINT OF BEGINNING.

EXCEPTING THAT PORTION DESCRIBED AS FOLLOWS:

BEGINNING AT A NORTHEASTERLY ANGLE POINT IN THE ABOVE DESCRIBED LAND, THE MISSION BAY PARK
COORDINATES OF SAID POINT BEING NORTH 6,752.91 AND WEST 14,866.15~ THENCE SOUTH 19°51'24" EAST,
140.00 FEET; THENCE SOUTH 60°17'51" WESTI 347.91 FEET TO A POINT ON '" 131.21 FOOT RADIUS CURVE,
CONCAVE EASTERLY' THE RADIUS OF WHICM BEARS SOUTH 68°34'25" WEST TO SAID POINT; THENCE
NORTHERLY ALONG SAID CURVE 74.20 FEET THROUGH AN ANGLE OF 32°24'04" TO A COMPOUND 100.04 FOOT
RADIUS CURVS-i,THENCE NORTHERLY ALONG SAID CURVE 61.09 FEET THROUGH AN ANGLE OF 34°59'14";
THENCE ALONl3 THE RADIUS OF A 1 355.00 FOOT RADIUS CURVE CONCAVE SOUTHEASTERLY NORTH
44°02'17" WEST ).,.75.00FEET TO A POINT ON THE ARC OF SAID CURVE; THENCE NORTHEASTERLy ALONG SAID
CURVE THROU~H AN ANGLE OF 07°33'00" A DISTANCE OF 178.55 FEET TO COORDINATES NORTH 6,743.91
AND WEST 15,014.72i- THENCE SOUTH 36°29'04" EAST, A DISTANCE OF 75.00 FEET TO A POINT IN A 1280.00
FOOT RADIUS CURVt: .....CONCAVE SOUTHEASTERLY; THENCE NORTHEASTERLY ALONG THE ARC Or- SAID
CURVE, A DISTANCE uF 125.00 FEET TO THE TRUE POINT OF BEGINNING.

[LEGAL DESCRIPTION CONTINUES)

\./' ~~::>{. t·--·" .• ,-~._._._- - "," .'

'\ ' - ' , - ~..,--- "", .
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ALSO EXCEPTING THEREFROM ALL DEPOSITS OF MINERALS. INCLUDING OIL AND GAS AND THE RIGHTS OF
THE STATE OF CALIFORNIA OR PERSONS AUTHORIZED BY THE STATE OF CALIFORNIA, TO PROSPECT, MINE,
AND REMOVE SUCH DEPOSITS AND TO occupy AND USE SO MUCH OF THE SURFACE AS MAY BE REQUIRED,
AS RESERVED IN ACT OF LEGISLATURE APPROVED APRIL 27.1945, (STATS. 1945, CH. 142 PG. 627), AMENDED
SEPTEMBER 7, 1955, (STATS. 1955 CH. 1455 PG. 2659). .

,<-:.Subl~llsorJnilials., ~

Sprint Initials, --'"~Q:",,.L.-
Note: Sublessor and Sprint may, at Sprint's option, replace this Exhibit with an exhibit setting forth the legal description of the property on which the
Site is located and/or an as-bullt drawing depicting the Site.



Site Name: Wesco Sales

<"§!!Q!'-S.§E!.::!!itJ.llls' ..,-~-'~==::::..::.:::::5~,,_.-}-,!-:J.Cj,£+-
Sprint InitiaIS, ~.p.iI,,~"""'L~-

6192207830

EXHIBIT B
pes Site Agreement

Sketch of Site
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Site I. D.: SD40XC309

Note: Referenced documents are attached. Sublessor and Sprint may, at Sprint's option. replace this Exhlbn with an exhibit setting forth the as'bullt
drawing depicting the Site.
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EXHIBIT C

Site Name: Wesco Sales PCS Site Agreement Site I. D.: SD40XC309

Memorandum of PCS Site Agreement

-sublessoroiOitialS-:...._...!o~_"----"'....,...~r_

Sprint Initials, ~--4...,~~:...·---

Note: Referenced document is attached.



RECORDING REQUESTED BY:

SPRINT PCS ASSETS, L.L.C.

WHEN RECORDED MAIL THIS
MEMORANDUM OF PCS SITE AGREEMENT TO:
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MEMORANDUM OF pes SITE AGREEMENT

This MEMORANDUM OF PCS SITE AGREEMENT ("Memorandum") evidences that a sublease was
made and entered into by written PCS Site Agreement ("Site Agreement") effective as of
_,....,... ..........__ ----,:-:,2002, between WESCO SALES CORP., a California corporation ("Sublessor")
and SPRINT PCS ASSETS, L.L.c., a Delaware limited liability company ("Sprint").

The Site Agreement provides in part that Sublessor leases to Sprint a certain site ("Site") located on a
parcel of real property commonly referred to as 2590 Ingraham Street, City of San Diego, County of San
Diego, State of California, and more particularly described as Exhibit "A" attached to this
Memorandum. The Site Agreement provides Sprint an easement for unrestricted Site access and
electric/telephone facilities rights. The Site Agreement provides for an initial ten (10) year lease term
commencing on the date both Sprint and Sublessor have executed the Site Agreement, and three (3)
additional five year lease term extension periods.

Should any party require any information concerning the Site Agreement, they should contact either
Sprint or Sublessor.

IN WITNESS WHEREOF, the parties enter into this Memorandum as of the effective date above.

SUBLESSOR:
WESCO SALES CORP.
a California corporation

~3(.D~9~R).
Name: ~utJ.e~
Title: President
Date:~ -1..5--02

SPRINT:
SPRINT PCS ASSETS, L.L.C.
a Delaware limited liability company

By:. _
Name: _
Title: _
Date: _

Address: 21500 Nordoff Street
Chatsworth, CA 913 11

Address: _



STATE OF CALIFORNIA )
) ss.

COUNTY OF )

On , before me, , a Notary Public in and
for said County and State, personally appeared FRANK W. BUTLER, personally known to me or
proved to me on the basis of satisfactory evidence to be the person whose name is subscribed to the
within instrument, and acknowledged to me that he executed the same in his authorized capacity, and
that by his signature on the instrument the person, or the entity upon behalf of which the person acted,
executed the instrument.

WITNESS my hand and official seal.

NOTARY PUBLIC SEAL

STATE OF CALIFORNIA )
) ss.

COUNTY OF SAN DIEGO )

On , before me, , a Notary Public in and
for said County and State, personally appeared , personally known
to me or proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument, and acknowledged to me that he/she/they executed the same in
hislher/their authorized capacity(ies), and that by hislher/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

NOTARY PUBLIC SEAL
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EXHIBIT" A"
MEMORANDUM OF PCS SITE AGREEMENT

SITE LEGAL DESCRIPTION

The Site is located on a portion ofa parcel situated in the City of San Diego, County of San Diego, State
of California, commonly described as 2590 Ingraham Street, and is more particularly described as
follows:

Legal Description:

THE LAND REFERRED TO HEREIN IS SITUATED IN THE STATE OF CALIFORNIA, COUNTY OF
SAN DIEGO AND IS DESCRIBED AS FOLLOWS:

THAT PARCEL OF LAND IN THE CITY OF SAN DIEGO, COUNTY OF SAN DIEGO, STATE OF
CALIFORNIA, BEING A PORTION OF THE TIDELANDS AND SUBMERGED OR FILLED LANDS OF
FALSE BAY, ALSO KNOWN AS MISSION BAY, AND THAT PORTION OF THE PUEBLO LANDS OF
SAN DIEGO, ACCORDING TO MAP THEREOF BY JAMES PASCOE, A COpy OF WHICH IS ON
FILE IN THE OFFICE OF THE COUNTY RECORDER OF SAN DIEGO COUNTY, AND IS KNOWN AS
MISCELLANEOUS MAP NO. 36, DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHEAST CORNER OF LOT 24 OF BLOCK lOIN THE RESUBDIVISION
OF BLOCKS 7, 8,10 AND A PORTION OF BLOCK 9 AND LOT "A" OF INSPIRATION HEIGHTS,
ACCORDING TO MAP THEREOF NO. 1700, FILED IN THE OFFICE OF THE COUNTY RECORDER
OF SAN DIEGO COUNTY; THENCE ALONG THE SOUTHERLY LINE OF SAID LOT, SOUTH
89°55'56" WEST (RECORDED NORTH 89°59'00" WEST), 25.00 FEET TO A POINT OF TANGENT
CURVE IN THE BOUNDARY OF SAID LOT; THENCE SOUTH 00°04'04" EAST, 2.00 FEET TO A
LINE WHICH IS PARALLEL WITH AND 2.00 FEET SOUTHERLY AT RIGHT ANGLES FROM THE
SOUTHERLY LINE OF SAID BLOCK 10; THENCE ALONG SAID PARALLEL LINE NORTH
89°55'56" EAST, 249.70 FEET; THENCE NORTH 05°30'02" WEST, 104.06 FEET TO THE UNITED
STATES COAST AND GEODETIC SURVEY, TRIANGULATION STATION "OLD TOWN" (THE
LAMBERT GRID-COORDINATES CALIFORNIA ZONE 6 FOR SAID STATION "OLD TOWN" ARE X
EQUALS 1,712,415.17 AND Y EQUALS 213,819.22 AND SAID TRIANGULATION STATION IS
LOCATED AT LATITUDE 32°45'02.845" LONGITUDE 117°11 '07.200"), SAID STATION "OLD
TOWN" BEING THE POINT OF ORIGIN FOR THE SAN DIEGO CITY ENGINEER'S MISSION BAY
PARK COORDINATE SYSTEM; THENCE NORTH 5,826.93 FEET AND WEST 14,684.48 FEET TO
THE TRUE POINT OF BEGINNING; THE MISSION BAY PARK COORDINATES OF SAID TRUE
POINT OF BEGINNING; BEING NORTH 5,826.93 FEET AND WEST 14,684.48 FEET; THENCE
NORTH 63°30'00" WEST, A DISTANCE OF 567.16 FEET TO THE COORDINATES NORTH 6,079.99
AND WEST 15,192.03; THENCE NORTH 28°30'02" WEST, A DISTANCE OF 462.48 FEET TO
COORDINATES NORTH 6,486.42 AND WEST 15,412.71; THENCE NORTH 61°29'58" EAST, A
DISTANCE OF 297.95 FEET TO THE BEGINNING OF A NON-TANGENT CURVE, CONCAVE
SOUTHEASTERLY HAVING A RADIUS OF 1,355.00 FEET; THENCE NORTHEASTERLY ALONG
THE ARC OF SAID CURVE, A DISTANCE OF 178.55 FEET TO COORDINATES NORTH 6,743.91
AND WEST 15,014.72; THENCE SOUTH 36"29'04" EAST, A DISTANCE OF 75.00 FEET TO A POINT
IN A 1,280.00 FOOT RADIUS CURVE, CONCAVE SOUTHEASTERLY; THENCE NORTHEASTERLY
ALONG THE ARC OF SAID CURVE A DISTANCE OF 125.00 FEET TO COORDINATES NORTH
6,752.91 AND WEST 14,866.15; THENCE SOUTH 19°51'24" EAST, A DISTANCE OF 302.87 FEET TO
COORDINATES NORTH 6,468.04 AND WEST 14,763.28; SAID POINT BEING ALSO THE
BEGINNING OF A 475.00 FOOT RADIUS CURVE, CONCAVE WESTERLY; THENCE SOUTHERLY
ALONG THE ARC OF SAID CURVE THROUGH A CENTRAL ANGLE OF 09°38'54", A DISTANCE

[LEGAL DESCRIPTION CONTINUES]
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OF 79.99 FEET TO THE BEGINNING OF A COMPOUND 195.00 FOOT RADIUS CURVE, CONCA VE
WESTERLY; THENCE SOUTHERLY ALONG THE ARC OF SAID CURVE THROUGH A CENTRAL
ANGLE OF 16°45'30", A DISTANCE OF 57.04 FEET TO COORDINATES NORTH 6,344.08 AND
WEST 14,740.74; THENCE SOUTH 06°33 '00" WEST, A DISTANCE OF 132.02 FEET TO
COORDINATES NORTH 6,202.92 AND WEST 14,755.80, SAID POINT BEING ALSO THE
BEGINNING OF A 185.00 FOOT RADIUS TANGENT CURVE, CONCAVE EASTERLY; THENCE
SOUTHERLY AND SOUTHEASTERLY ALONG THE ARC OF SAID CURVE THROUGH A
CENTRAL ANGLE OF 46°53'50", A DISTANCE OF 151.42 FEET TO THE BEGINNING OF A 215.00
FOOT RADIUS REVERSE CURVE, CONCAVE WESTERLY; THENCE SOUTHEASTERLY AND
SOUTHERLY ALONG THE ARC OF SAID CURVE THROUGH A CENTRAL ANGLE OF 66°50'50", A
DISTANCE OF 250.84 FEET TO THE POINT OF BEGINNING.

EXCEPTING THAT PORTION DESCRIBED AS FOLLOWS:

BEGINNING AT A NORTHEASTERLY ANGLE POINT IN THE ABOVE DESCRIBED LAND, THE
MISSION BAY PARK COORDINATES OF SAID POINT BEING NORTH 6,752.91 AND WEST
14,866.15; THENCE SOUTH 19°51'24" EAST, 140.00 FEET; THENCE SOUTH 60°17'51" WEST, 347.91
FEET TO A POINT ON A 131.21 FOOT RADIUS CURVE, CONCAVE EASTERLY; THE RADIUS OF
WHICH BEARS SOUTH 68°34'25" WEST TO SAID POINT; THENCE NORTHERLY ALONG SAID
CURVE 74.20 FEET THROUGH AN ANGLE OF 32°24'04" TO A COMPOUND 100.04 FOOT RADIUS
CURVE; THENCE NORTHERLY ALONG SAID CURVE 61.09 FEET THROUGH AN ANGLE OF
34°59'14"; THENCE ALONG THE RADIUS OF A 1,355.00 FOOT RADIUS CURVE, CONCAVE
SOUTHEASTERLY, NORTH 44°02' 17" WEST, 75.00 FEET TO A POINT ON THE ARC OF SAID
CURVE; THENCE NORTHEASTERLY ALONG SAID CURVE THROUGH AN ANGLE OF Or33'00",
A DISTANCE OF 178.55 FEET TO COORDINATES NORTH 6,743.91 AND WEST 15,014.72; THENCE
SOUTH 36~9'04" EAST, A DISTANCE OF 75.00 FEET TO A POINT IN A I,280.00 FOOT RADIUS
CURVE, CONCAVE SOUTHEASTERLY; THENCE NORTHEASTERLY ALONG THE ARC OF SAID
CURVE, A DISTANCE OF 125.00 FEET TO THE TRUE POINT OF BEGINNING.

ALSO EXCEPTING THEREFROM ALL DEPOSITS OF MINERALS, INCLUDING OIL AND GAS AND
THE RIGHTS OF THE STATE OF CALIFORNIA OR PERSONS AUTHORIZED BY THE STATE OF
CALIFORNIA, TO PROSPECT, MINE, AND REMOVE SUCH DEPOSITS AND TO OCCUPY AND USE
SO MUCH OF THE SURF ACE AS MAY BE REQUIRED, AS RESERVED IN ACT OF LEGISLATURE
APPROVED APRIL 27,1945, (STATS, 1945, CH. 142 PG. 627), AMENDED SEPTEMBER 7,1955,
(STATS, 1955 CH. 1455 PG. 2659).
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EXHIBIT D

Site Name: Wesco Sales PCS Site Agreement Site I. D.: SD40XC309

Sublease

A. Sublessor leases the S~e pursuant to that certain Percentage Lease dated July 17, 1995, and First Amendment to
Lease dated June 8, 1998 (the "Master Lease") by and between the City of San Diego, a Municil'al corporation, as
Lessor, and Wesco Sales Corporation, a Califomia corporation, as Lessee. The foregoing PCS S~e Agreement
("Agreement") is a sublease. Sublessor represents and warrants that the foregomg Agreement does not
violate any provisions of the Master Lease, and that no provision of the foregoing Agreement is in conflict with
any provision of the Master Lease.

B. If the Master Lease terminates and the foregoing Agreement terminates as a result of termination of the
Master Lease, then the parties will be released from all liabilities and obligations under the foregoing
Agreement; except that if the foregoing Agreement terminates as a result of Sublessor being in default of its
oBligations under the Master Lease, then Sublessor will be liable to Sprint for any and all damages suffered by
Spnnt as a result of such termination. If Sublessor ever has the right to terminate the Master Lease, then
Sprint will have the right, in its sole discretion, to determine whether It wishes and agrees to have the Master
Lease terminated, ana Sublessor will take no action to terminate the Master Lease without the prior written
consent of Sprint.

C. As long as Sprint is not in substantial and material default of the Agreement, Sublessor will be obligated to
perform all of Sublessor's obligations under the Master Lease.

D. The Master Lease requires that the Master Lessor thereunder consent to the foregoing Agreement, and
the foregoing Agreement will not be effective until such consent, substantially in the form of Exhibit E, is
obtainecf in writing.



Site Name: Wesco Sales

s ~ 1f-
Sprint Initials ~

Note: Referenced document is attached.
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CONSENT TO SUBLEASE AGREEMENT

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

WESCO SALES CORPORATION

(LESSEE) and filed in the Office of the City Clerk as Document 00-18192, consents to that
certain Sublease Agreement between the above LESSEE (SUBLESSOR) and

WEST MARINE PRODUCTS INCORPORATED

(SUBLESSEE) dated April 5, 2002. The Sublease shall be subordinate to the Master Lease in all
respects. The CITY is merely approving the SUBLESSEE and the proposed use, and all terms
and conditions of the Master Lease shall control and supersede any inconsistent or contrary
provisions in the Sublease. The CITY is not bound by any term or condition in the Sublease
which in any way conflicts with or is additional to the provisions of the Master Lease. .

In addition, this consent is subject to the following conditions:

1. Premises, Permitted Use: Retail space for marine supply, boating gear and boating
apparel store.

2. Sign Installation: All signs installed shall be in compliance with the sign policy for
Mission Bay Park.

3. Additional conditions attached as MINIMUM STANDARD SUBLEASE
CONDITIONS.

Dated J/z:z~ z...

By --J.{-A.....A,..--1,--L....:....\J~~~L--
Fr
A.V .. of Real Estate
West Marine Products, Inc.

~
Di ctor of Real Estate

'"We {Marine Pr ucts, Inc.

Dated .¥)1,/0v

Dated -;-/2 I Ie 2--



..-----"

Dated$/)p-z...

Dated ----:::v4·-/L:3<::.i./'--J.t.JL.j)ud~rl
1:\WP0I2002IMartens\F-DANA LANDING-WEST MARINE-78.wpd

THE CITY OF SAN DIEGO

By -'1r1~(/f"7- W'a~ h
Tim C. Rothans, Deputy Director
for the City Manager

APPROVED AS TO FORM:

CASEY GWINN, City Attorney
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•
SUBLEASE

By this Sublease dated April 5, 2002, for reference purposes only, Sublessor hereby Subleases to Sublessee
the Premises, together with the non-exclusive right to use the Common Areas, upon and subject to the
following terms, covenants and conditions:

ARTICLE t - BASIC SUBLEASE PROVISIONS

t.l For purposes of this Sublease, certain provisions are defined as follows:

(a). Sublessor: WESCO SALES CORP. a California corporation dba DANA LANDING

(b) Sublessee: WEST MARINE PRODUCTS, INC., a California corporation

(c) Marina: DANA LANDING, 2590 Ingraham Street, San Diego, CA 92109

(d) Premises: Premises at per legal description attached hereto as Exhibit "A" and outlined in Exhibit "8."

(e) Anticipated Commencement Date: April I, 2002

(f) Anticipated Term: Five (5) years.

I(g) Permitted Use: Marine Supply, Boating Gear and Boating Apparel store

(h) Basic Monthly Rent: $2,674.35

(i) Initial Security Deposit: none

(j) Proportional Share: Approximately 12.3% to be determined upon completion of all buildings at the Marina, exclusive
of the docks and dock master's office.

(k) Base Year: The calendar year 2002.

(I) Procuring Broker: None

(m) Parking Allotment: Rights to use of parking facilities in common with other tenants.

1.2 For purposes of this Sublease, the "Land" shall be defined as the site upon which the Marina, Common Areas and other
related improvements, facilities, service areas and equipment are located (as legally described in Exhibit "B" attached hereto).

1.3 For purposes of this Sublease, the "Common Areas" shall be defined as those portions of the Marina which are not occupied
by buildings. Such Common Areas shall include, without limitation: stairways; corridors; passageways; public washrooms; parking
facilities; loading areas (except that Sublessee's loading area shall be for the exclusive use of Sublessee); plazas; private sidewalks:
landscaped areas; trash enclosures or dumpster facilities; walkways; common mechanical, electrical and telephone rooms; operating,
maintenance and storage areas: and service areas, equipment and facilities.

1.4.1 For purposes of this Sublease, the "Subleasehold Improvements" shall be defined as those improvements listed on Exhibit

"F".

1.5, Notwithstanding the foregoing, those terms defined in Articles 1.\ through 1.4, above are subject to modification, revision
or alteration by other terms and conditions of this Sublease, addenda, exhibits and other attachments hereto.

Initial Here~.
Sublessee:
Sublessor: Page 2 of 12
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ARTICLE 2 - TERM

2.1 The Term of this Sublease shall commence on the Commencement Date, which shall be the earlier of:
(a) the date upon which Sublessee commences the conduct of business in the Premises; or
(b) the date which is ninety (90) days after delivery of the Premises to Sublessee by Sublessor.

2.2 The "Initial Term" of this Sublease shall commence on the Commencement Date and continue for the Anticipated Term,
plus so many additional days as are necessary such that the Sublease terminates on the last day ofa calendar month (the 'Termination
Date"), unless sooner terminated as otherwise provided herein. The "Term" ofthis Sublease shall 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

of a calendar month).

2.3 Sublessor shall tender possession of the Premises to Sublessee. Thereafter, Sublessee shall notify Sublessor of the
Commencement Date by means of a Notice of Sublease Term Commencement Date ("NL T') indicating the basis for the
Commencement Date. Within seven (7) days after receipt of the NLT, Sublessor shall either confirm the Commencement Date by
executing and returning the NLT to Sublessee, or notify Sublessee 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.

ARTICLE 3 - BASIC MONTHLY RENT

3.1 In exchange for various work to be completed by Tenant, Basic Monthly Rent shall commence one (I) month following the
Commencement Date. The first installment of Basic Monthly Rent is due in advance 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 month, together with any monthly
installments of estimated Tax Rent and, Operating Expense Rent (collectively "Total Monthly Rent"). If the Commencement Date is
not the first day ofthe 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 pay all amounts owing underthis Sublease shall survive Sublessee's relinquishment of possession to Sublessor, 0;- the
expiration or early termination of this Sublease.

3.2 IfTotal Monthly Rent is not received by Sublessor by the fifth (5th) 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 one hundred dollars ($100.00). Sublessor's acceptance of a Late Charge shall not constitute a waiver of Sublessee's
default or interest pursuant to Article 27.8, or prevent Sublessor from exercising any 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 beyond the applicable cure periods
contained hereunderor if any payment herein has been retumed unpaid.

ARTICLE 4 - PROPERTY TAXES 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 non-progressive tax on or measured with respect to gross
receipts), whether imposed by a government authority or agency, or 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.

Initial H,re:
Sublesse .
Subles Page 3 of 12
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4.2 Each year of the Term, Sublessee shall pay to Sublessor the Proportional Share of the amount of annual Property Taxes
which exceed Base Year Property Taxes ("Tax Rent"), as follows. As soon as practical after the beginning ofa 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 ofa Year and in no event later than
ninety (90) days 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 on the 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.

ARTICLE 5 - OPERATING EXPENSE RENT

5.1 Sublessee agrees to pay throughout the Term, as Additional Rent, its pro rata share of common facilities maintenance costs
("Operating Expense Rent"). Operating Expense Rent shall include only the following items: lighting of the Common Areas and parking
areas, patching of potholes in the parking area, sweeping, maintenance oflandscaping existing as of the lease date, snow removal and
striping of the Parking Area, and repairs of the parking lights, light standards, entrance and exit signs.

Effective as of the Commencement Date, Sublessee shall pay to Sublessor the Operating Expense Rent on the first day of each
month without any prior demand therefor from Sublessor, the monthly installment of Operating Expense Rent specified by Sublessor, as
such amount may be adjusted from time to time. Sublessee's pro rata share of such expenses shall be estimated for each calendar year, and
Sublessor shall submit to Sublessee a statement ofthe estimated amount for each calendar year. Sublessee shall pay the Operating Expense
Rent on the first day of each month until notified by Sublessor of a change in the estimated Operating Expense Rent and Sublessee shall
thereafter pay the adjusted amount.

Within thirty (30) days following the end of each calendar year, Sublessor shall furnish Sublessee a statement together with
invoices covering such calendar year just expired, showing the Operating Expense Rent and the amount of Sublessee's pro rata share
of such Operating Expense Rent for such calendar year and the payments made by Sublessee with respect to said calendar year as set
forth above. If Sublessee's pro rata share of such Operating Expense Rent is greater than Sublessee's actual Operating Expense Rent
payments, Sublessee shall pay Sublessor the difference as Additional rent within thirty (30) days after receipt of such statement, and
thereafter, pay the adjusted amount as provided above until further adjusted by Sublessor. If Sublessee's pro rata share of such
Operating Expense Rent is less than Sublessee's actual Operating Expense Rent payments, Sublessor shall credit any overpayment
toward Sublessee's next payment of any Operating Expense Rent charges, unless such adjustment is for the last year of the Term, in
which case Sublessor shall reimburse such overpayment to Sublessee within thirty (30) days after request therefor.

ARTICLE 6 - CAPITAL EXPENSE RENT INTENTION ALL Y OMITTED

ARTICLE 7 - SECURITY DEPOSIT INTENTIONALLY OMITTED

ARTICLE 8 - USE

8.1 Sublessee shall use the Premises, ifat all, 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 or occupy the Marina, Common Areas or
Premises in a manner 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 the cost of any insurance policy described in Article IS;
or violates rules, orders, regulations and requirements of any insurance fire 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 to compliance generally required throughout the Marina).

ARTICLE 9 - llTlLlTlES AND SERVICES

9.1 Sublessee shall pay for all utilities furnished the Premises.

ARTICLE 10 - PARKING LICENSE

10.1 Sublessor grants Sublessee, its employees, agents, and invitees a revocable license to park, in common with other

InitiaIHere~.,
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Sublessees, in the parking facilities of the Marina. Sublessee shall observe all rules and regulations for use of the parking facilities and
otherwise use the parking facility in a safe and lawful manner, No estate 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 this Sublease
beyond the applicable cure periods contained herein, 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 11 - REPAIRS

11.1 Sublessee shall, at Sublessee's sole cost and expense, keep in good condition and repair the interior, non-structural portions
of the Premises (including, the interior walls, interior partitions and glass panels, carpeting, wall coverings and kitchen facilities)
Upon termination of this Sublease, Sublessee shall relinquish possession of the Premises to Sublessor in the good condition and
repair, ordinary wear and tear excepted, free of all trash and rubbish, and in broom clean condition.

11.2 Sublessor shall repair and maintain the Common Areas, exterior and structural portions of the Premises and Marina, and
Mechanical Systems serving the Premises and generally serving the Marina. 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.

ARTICLE 12 - ENTRY 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 11.2; 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.

ARTICLE 13 - ALTERATIONS

13.1 "Alterations" is defined as any alteration, addition, or improvement to the Premises made by Sublessee (excepting Sublessee
Improvements and signage). Sublessor's prior written consent is required for all Alterations with a cost to exceed twenty-five
thousand dollars ($25,000.00). Sublessee shall give Sublessor ten (10) days prior written notice of all proposed Alterations which
require Sublessor's consent and provide Sublessor with any working drawings or specifications, estimated costs, thc 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 shall, within said ten (10)
day period, notify Sublessee if Sublessee will be required to either: remove the proposed Alterations at the end of the Term 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; or use another contractor reasonably acceptable to Sublessor so long as
such contractor can match Sublessee's competitive bid pricing (Sublessee to use Sublessor designated contractors for work relating to
Mechanical Systems). All Alterations shall comply with all laws, rules and/or directives of any government or regulatory agency or
authority; and, if any 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 Sublessees sole cost and expense. Sublessee shall keep the Land, Marina and Premises free from any liens resulting from
work performed, materials furnished or obligations incurred by, or on behalf of Sublessee.

13.2 Sublessor may require Sublessee to immediately remove any 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 properly of Sublessor upon the termination of this
Sublease and shall be relinquished with the Premises. Sublessee shall reimburse Sublessor for all reasonable costs and expenses of
removing Alterations on behalf of Sublessee (if Sublessee is required to so remove the Alterations, and fails to do so).

13.3 Sublessee may paint, erect or authorize the installation of signs, of the maximum allowable size and in the maximum allowable
quantity, under prevailing law, (which Sublessee deems necessary to the operation of its business) on the exterior of the Premises, and
inside of the Premises identifying same as Sublessee's store. Sublessee may also erect its sign panels on the monument signage located at
the adjacent street or streets at its expense in the position as shown on Exhibit "B-1 ". Sublessee may at any time or from time to time
remove such signs or change them to reflect new designs. Sublessee may use its standard colors and logo in all signage. Sublessor shall not
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alter, modify, remove, relocate or replace or cause any of the aforementioned to be done to any of Sublessee's signs.

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 other than those normally sold in the normal course of Sublessee's business in compliance with all laws.

ARTICLE IS - 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;
(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 such 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 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 ($1 ,000,000.00) for anyone accident or occurrence, with Sublessor and the City of San
Diego named as additional insureds.

15.3 With regards to insurance coverage required pursuant to Article 15.1(b), (c) and (d): each such policy of Sublessorshall
include a clause or endorsement whereby the insurer waives its right of subrogation against the Sublessee; and, Sublessor waives any
rights of recovery against Sublessee for injury or loss due to hazards required to be covered by such insurance. On or before use or
occupancy ofthe Premises for any purpose, and from time to time during the Term, Sublessee shall provide Sublessor and the City of
San Diego with certificates or other proof necessary to verify that all required insurance clauses and endorsements have been obtained
and are in full force and effect. Each of Sublessee's policies shall contain an undertaking by the insurer to advise Sublessor and the
City of San Diego prior to any material change, reduction or cancellation thereof. To the extent sublessee maintains and/or to the
extent that it self-insures for loss, sublessee shall agree to waive its right of subrogation or have its insurer waive its right of
subrogation against the sublessor.

ARTICLE 16 -INDEMNIFICATION

16.1 Subject to the waivers of subrogation and liability set forth in Article 15.3, Sublessee shall indemnify and hold Sublessor
harmless from and against 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 arising from: the gross negligence or willful misconduct of Sublessee,
its servants, employees, agents, contractors, concessionaires or licensees, or those over whom Sublessee would normally be expected
to exercise control, whether in or about the Land, Marina, Common Areas, Premises, or parking facility; any claim that may be
asserted against Sublessor by any person or entity other than Procuring Broker who claims a right to compensation for brokerage
services in regards to Sublessee. If any action or proceeding is brought against Sublessor by reason of any such claim, Sublessee, upon
notice from the Sublessor, shall defend the same at Sublessee's expense by counsel reasonably satisfactory to Sublessor.

16.2 Subject to the waivers of subrogation and liability set forth in Article 15.3, Sublessor shall indemnify and hold Sublessee
harmless from and against 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 arising from the gross negligence or willful misconduct of Sublessor,
its servants, employees, agents, contractors, concessionaires or licensees, or those over whom Sublessor would normally be expected
to exercise control, whether in or about the Land, Marina, Common Areas. Premises, or parking facility .. Ifany action or proceeding
is brought against Sublessee by reason of any such claim, then Sublessor, upon notice from Sublessee, shall defend the same at
Sublessor's expense by counsel reasonably satisfactory to Sublessee.

ARTICLE 17 - DAMAGE OR DESTRUCTION

17.1 If any portion of the Land, Marina, Common Areas or Premises reasonably 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
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Event, Sublessor shall reasonably estimate how long repairs will take and notify Sublessee of same. If in Sublessor's reasonable
opinion repairs can be completed within one hundred twenty (120) days after the Damage Event and the Damage Event occurred prior
to the last year of the Term, Sublessor shall repair same during which time this Sublease shall remain in full force and effect (subject
to Article 19). If in Sublessor's reasonable opinion repairs cannot be completed within one hundred twenty (120) days after the
Damage Event, the Damage Event occurred during the last year of the Term, or the Damage Event is not insured under insurance
policies required to be maintained hereunder, Sublessor may either repair same during which time this Sublease shall remain in full
force and effect (subject to Article 19) or terminate this Sublease upon at least thirty (30) days' prior written notice to Sublessee
(subject to Article 19). Sublessor's obligation to repair the Premises shall only extend those items required to be insured by Sublessor
pursuant to Article I5.1 (b).

ARTICLE 18 - EMINENT DOMAIN

18.1 Ifall or any portion of the Land, Marina, Common Areas or Premises is taken for any public or quasi-public purpose by any
lawful power or authority by exercise of the right of appropriation, condemnation or eminent domain, or sold in lieu of such taking
("Taking"), then if the Taking interferes with Sublessee's use and occupancy of the Premises, Sublessee shall have the right to
terminate this Sublease on the date of Taking. If the Taking does not substantially interfere with Sublessee's use and occupancy of the
Premises, Sublessor shall restore the Premises to substantially the same condition prior thereto, Sublessee shall not assert any claim
for any interest in this Sublease; however, Sublessee shall be entitled to bring a separate action for relocation expenses, and damages
to Sublessee's personal property, trade fixtures and goodwill.

ARTICLE 19 - INTERRUPTION OF USE

19.1 If a Damage Event (under Article 17), Taking (under Article 18), or failure 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 the conduct of Sublessee's business therein, for the period of time so rendered unusable. 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 the foregoing, this Sublease
shall not be terminated if Sublessor takes action within said thirty (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 eighty (180) days' period.

19.2 Ifa failure of Sublessor to repair or maintain the Marina or Common Areas (under Article I I) adversely affects Sublessee's
use or prevents reasonable access to the Premises for a period greater than ten (10) consecutive days, then Sublessee's Gross 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.

19.3 Notwithstanding anything in this Lease to the contrary, if a failure of Sublessor to repair a roof leak adversely affects
Sublessee's use or prevents reasonable access to the Premises for a period greater than three (3) consecutive days, then Sublessee's
Gross 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.

ARTICLE 20 - SUBORDINATION

20. I Provided Sublessor shall have provided Sublessee with a commercially reasonable form of Non -disturbance and Attornment
executed by underlying encumbrance holders which shall not alter or amend any terms, conditions or covenants of this Sublease and
subject to the provisions of Article 20.2, this 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 or hereafter in force against the
Marina or Project or any part thereof, and to any and all renewals, modifications, consolidations, rcplacements, substitutions and
extensions thereof, as if the mortgage, trust deed or other encumbrance and all of its renewals, modifications, consolidations,
replacements, 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 Muster Lease or the foreclosure of any mortgage, trust deed or other encumbrance, or
upon a transferor conveyance in lieu of such foreclosure, then so long as the Sublease is then in full force and effect and Sublessee is
not in default beyond the applicable cure periods contained herein 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 Sublease 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 (I) 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
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provisions ofthe Sublease and any other Sublease affecting the Marina or Project; or, constructing or completing any improvements to
the Premises, Marina or Project required under this Sublease, whether prior to or during the Term, or in connection with any renewal,
extension or expansion hereof.

20.3 Sublessee shall, within ten (10) 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, nondisturbance and attomment
pursuant to this Article provided the same is in a commercially reasonable form which does not alter or amend any term, condition or
covenant of this Sublease. 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 provided Sublessee shall have received a commercially reasonable Non-Disturbance and
Attornment Agreement as set forth in Subsection 20.1 hereinabove.

ARTICLE 21- MARINA PLANNING

21.1 Intentionally omitted.

ARTICLE 22 - ASSIGNMENT AND SUBLETTING j
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; and Sublessee's pledging, sale, transfer, hypothecation or encumbrance of the Sublease ..
"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. Sublessor agrees that no merger, consolidation, or corporate reorganization of Sublessee wherein
the resulting sublessee under this sublease is an affiliate of Sublessee or a subsidiary of Sublessee's parent company shall be an
assignment so as to require Sublessor's consent.

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 thirty (30) days, Sublessor shall notify
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, then Sublessee's Total Monthly Rent and Proportional
Share shall be reduced accordingly as of the proposed date of the Assignment. Sublessor shall 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 the

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 fumished by Sublessor binding Assignee to all
the non-monetary terms 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 under this 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 obligations
under this Sublease. Sublessee shall pay a reasonable 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 ofthe 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 may 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 of this 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 under the Sublease, for each month or portion thereof which Sublessee holds over
Sublessee shall pay Sublessor liquidated damages of one hundred twenty-five percent (125%) 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 rights
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under this Sublease or the law to regain possession ofthe Premises. Acceptance of any payment from Sublessee after expiration of this
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 five (5) days after receipt of written notice
from Sublessor, any Basic Monthly Rent or Additional Rent, or fails to cure, within thirty (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 [30] day period and diligently prosecutes same to completion).

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 ifmore 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).

ARTICLE 25- REMEDIES, ATTORNEYS' 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 shall be cumulative with all other remedies, If Sublessee abandons the Premises, or Sublessee's right to possession is
terminated by the Sublessor because ofa default, and Sublessor proceeds under Califomia Civil Code section 1951.2, this Sublease
shall terminate, and Sublessor shall be entitled to recover from Sublessee; the worth at the time of award ofthe unpaid rent which had
been earned at time of termination; the worth at the time of award of the amount by which the unpaid rent which would have been
eamed after termination until the time of award exceeds 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 the 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 ofthings
would be likely to result therefrom, not including, 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 the default of Sublessee other than those costs to
bring the space into the condition which Sublessee is required to surrender the space hereunder). The "worth at the time of award"
shall bc computed by allowing interest at ten percent (10%) per annum 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 (I %).

25.2 If Sublessor defaults under this Sublease, Sublessee may avail itself of any remedy available under law or in equity in
Sublessor's sole discretion. No remedy or election hereunder shall be deemed exclusive and, wherever possible, each remedy shall be
cumulative with all other remedies,

25.3 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 detainer action rendered moot by Sublessee's vacancy, in the
maintenance or enforcement of any judgment resulting from said action, or in the appeal from any such judgment), whether such costs
were incurred or services were performed by in-house or outside counsel.

25.4 Sublessor and Sublessee each hereby waive their respective rights to trial by jury of any cause of action, claim, counterclaim
or cross-complaint in any action, proceeding and/or 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 or occupancy of the Premises, any claim of injury or damage, or the enforcement of any remedy under any
law, statue, or regulation, emergency or otherwise, now or hereafter in eifect, Notwithstanding the foregoing, Sublessor and Sublessee
agree that this waiver shall not be effective where the legal effect of such waiver would be to invalidate in whole or in part, or to limit
or impair in any manner any policy of insurance in force for the benefit of Sublessor or Sublessee or to limit or impair any rights,
remedies or coverage afforded thereunder.
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ARTICLE 26 - NOTICE

26.1 Notice shall be given to Sublessee at the Premises or at West Marine Products, Inc., Attn: Real Estate Departtnent, #784,
500 Westridge, Drive, Watsonville, CA 95076. Notice shall be given to Sublessor at 21500 NordotfStreet, Chatsworth, CA 91311
Attention: Frank Butler with copy to The Law Offices ofShai Oved 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 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 acknowledging 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 - GENERAL 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 Regulations. Intentionally omitted.

27.3 Conflict of Laws; 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 San Diego or Los

Angeles.

27.4 Joint and Several Liability, Ifmore than one person or entity executes this Sublease as Sublessee: each shall be jointly and
severally liable for all obligations of Sublessee hereunder; any act or signature by one shall be binding upon all persons or entities
constituting Sublessee; and, any refund or payment to one shalt be effective as to all persons or entities constituting Sublessee,
Individuals signing on behalf of a corporation shall not be individually held liable.

27.5 Successors and Assigns, Except as provided to the contrary herein, each covenant, condition and provision ofthis Sublease
shall be binding upon and shall inure to the benefit of the parties hereto, their respective heirs, personal representatives, successors

and permissible assigns.

27.6 Definition of Sublessor. "Sublessor" is defined as and is limited to only the lessee at the time in question under the Master
Lease of the Marina (whether pursuant to a fee interest or Subleasehold interest under a ground Sublease of the Land). If Sublessor
transfers, assigns or conveys its interest, Sublessor shall be automatically freed and relieved of all liability with respect to the
performance of any covenants or obligations in this Sublease to be performed from and after the date of such transfer, assignment or
conveyance (including return of Security Deposit, provided Sublessor transfers all Security Deposit which has not been used, applied
or retained prior to such conveyance to Sublessor's successor in interest) provided said subsequent Sublessor shall have affirmatively
assumed all of Sublessor's obligations under this Sublease.

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

27.8 Interest. Wheresoever interest is required under this Sublease, and in lieu of the legal rate to be used in the computation of
any interest owed Sublessor or Sublessee in any judgment or award of the court, interest shall be charged at the rate often percent

(10%) per annum.

27.9 Entire Agreement: Severability. Except as expressly set forth herein, neither Sublessor nor its employees, agents or
contractors have made any representation or warranty concerning the Land, Marina, Common Areas or Premises, or the suitability of
either for the conduct of Sublessee's business. This Sublease contains the entire agreement of the parties hereto with respect to the
tenancy created hereunder and no prior agreement or understanding (whether oral or written, expressed or implied) pertaining to same
shall be effective, and this agreement shall be deemed integrated This Sublease may only be modified, amended or added to by an
agreement in writing executed by the parties hereto. The use of boldface, italics or underlining are for convenience only, and shall
have no effect upon the construction or interpretation of this Sublease, Ifany part of this Sublease is declared invalid, void or illegal,
the remaining portions of this Sublease shall not be impaired or invalidated, and this Sublease shall otherwise remain in full force and

effect.
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27.10 Marina Name; Advertising. Sublessor shall have the right to change the name of the Marina upon reasonable prior notice to
Sublessee.

27.11 Quiet Possession. Except as provided to the contrary herein, upon paying the rents reserved hereunder and otherwise
observing this Sublease, Sublessee shall have quiet possession of the Premises for the Term.

27 12 Examination and Delivery by Sublessee. Submission of this Sublease for examination or signature by Sublessee does not
constitute a reservation of or option to Sublease, and shall not be effective as a Sublease or binding legal document until execution
and delivery by all parties hereto.

27.13 Confidentiality. Intentionally deleted.

WHEREUPON, THE PARTIES HERETO HAVE EXECUTED THIS SUBLEASE
ON THE DATES INDICATED

SUBLESSEE

West Marine Products, Inc.

SUBLESSOR

WESCO SALES CORP., DBA DANA LANDING

BY:

BY: --f="T-----.-..----T------
TITLE: ~~~~~
Addendulli~. 1 to Mann~lease dated April 5, 2002, between Wesco Sales Corp. dba Dana
Landing, Sublessor, and West Marine Products, Inc., regarding West Marine, 2590 Ingraham Street,
San Diego, CA 92109
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Article 28

In addition to all other rent payable pursuant to this sublease (Basic Monthly Rent, tax rent and operating expense rent) Sublessee
shall pay Percentage Rent due the City of San Diego on Sublessee's Gross Sales pursuant to the schedule attached hereto, marked
Exhibit "C" and by this reference and incorporated herein. The City percentage rent shall be paid on or before the 21st day of each
month after the month in which this sublease commences. Sublessor and the City of San Diego shall have the right at any time to
inspect and/or audit Sublessee's books and records for each preceding year for a period of six (6) months thereafter otherwise such
books and records for such preceding year shall be deemed to be accurate. Should the results of any such audit reveal an
underpayment of the percentage rent due for the audit period of 3% or more, Sublessee shall pay all sums found due immediately,
together with all costs of the audit and legal fees and costs incurred by Sublessor and the City of San Diego.

Sublessee shall not have any obligation to continuously use or occupy the Premises or conduct business therein during the Term and
Sublessee shall have the right (at any time and from time to time) to discontinue the use and occupancy of the Premises or cease the
conduct of business therein; provided, however, that neither the cessation of Sublessee's use or occupancy of the Premises nor the
discontinuation of the conduct of business therein shall relieve or discharge Sublessee from its obligation to pay Gross Monthly Rent or
Additional Rent and perform the obligations required by this sublease in the time and manner set forth herein.

Article 29

Sublessee acknowledges that Sublessor does not provide any security for the marina.

Article 30
Sublessee shall be entitled to maintain a display of inflatable boats and motors in the common areas of the Marina at a location mutually

agreeable to Sublessor and Sublessee and shall be entitled to install and maintain a "marine-style" flagpole in front of the Premises.
Sublessee's display of inflatable boats and motors will be conducted in a manner so as to minimize interference with vehicular or
pedestrian traffic in the common areas, use of the common areas and other businesses in the Marina and so as to comply with local
ordinances. Sublessee represents and warrants that no restrictions exist on the Land that would restrict Sublessee's right to place the
outdoor display and/or flagpole in the common areas.

Article 31

This Sublease is subject and subordinate to the Master Lease with the City of San Diego.

Concurrent with the execution of this Lease, Sublessor shall furnish Sublessee duly acknowledged triplicate counterparts of a
commercially reasonable non-disturbance and attornment agreement executed by the City of San Diego and any mortgagee or holder of
any lien prior to this Lease.

Sublessee agrees to be bound by and to perform all acts required of Sublessee under the terms of said Master lease. Should the
Master lease be terminated for any reason while this Sublease is in effect this Sublease shall terminate and Sublessor shall have no
liability to Sublessee as a result of such termination.

Sublessor hereby covenants that it shall: (i) make timely payments as required under the Master Lease and (ii) otherwise comply with
the terms of the Master Lease so as to ensure quiet enjoyment by Sublessee within the Premises. Further, Sublessor does hereby agree to
promptly give Sublessee notice of any and all notices given to Sublessor pertaining to default or termination of the Master Lease and
Sublessee does hereby reserve the right to cure any such default on behalf of and on the account of Sublessor . Sublessor does hereby agree
to promptly reimburse Sublessee for any and all costs and expenses reasonably incurred in curing such default including the payment of

attorneys fees.

Article 32

Except as modified by this Addendum, the parties reaffirm each and every provision ofthe Sublease. In the event of any conflict
between the Sublease and this Addendum, the terms of this Addendum shall control.

lnitial He~e
Sublessee:
Sublessor: '
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. Article 33

(A) Upon the full execution ofthis Sublease, Sublessor shall proceed with diligence in making the following alterations to the
Premises in accordance with Exhibit "F" attached hereto and made a part hereof.

(B) All of said alterations shall be done by Sublessor at its own cost and expense in a good and workmanlike manner using first
quality materials in full compliance with all laws, rules and regulations of all governmental authorities having jurisdiction thereof, and shall
be completed by no later than thirty (30) days from the full execution of this Sublease.

(C) The obligations of Sublessor contained in this Section shall be a personal non-transferable obligation ofthe Sublessornamed in
this Sublease and shall continue notwithstanding any sale or other transfer of title to the Premises or Marina prior to completion of the
Premises.

Article 34

Sublessor shall deliver vacant, broom clean possession of the Premises free of hazardous waste when Sublessor has completed the
alterations required by the Section of this Sublease entitled with respect to sublessor's alterations. Sublessor shall provide Sublessee with
all keys to the Premises and shall give to Sublessee written notice of the date of tender of the same.

Article 35

If the requirements with respect to delivery are not diligently pursued by Sublessor, or the Premises shall not be delivered to
Sublessee in accordance with the same and all other provisions of this Sublease for any reason whatsoever on or before thirty (30) days
after the full execution of this Sublease, Sublessee may terminate this Sublease by written notice to Sublessor whereupon this Sublease
shall thenceforth be null and void and of no further effect. The foregoing rights of termination and cancellation shall not be exclusive of
any other rights or remedies of Sublessee for the enforcement of the obligations of Sublessor under this Sublease.

Article 36

Provided Sublessee is not in default on any terms of the Sublease beyond the applicable cure periods contained herein, Sublessor
grants to Sublessee three (3) separate options to extend the Term for three separate consecutive additional periods of five (5) years on
the same terms and conditions as set forth herein except that the Basic Monthly Rent shall increase twelve and one-half percent
(12.5%) at the commencement of each renewal period. Said options shall be deemed automatically exercised by Sulessee unless
Sublessee shall give notice to Sublessor at least three (3) months before the expiration of the term or renewal period then in effect of
Sublessee's desire to terminate said Sublease.

InitiaIH~e.:Sublessee:
Sublessor.
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EXHIBIT "A"

Premises:

The storeroom shown outlined as "Premises", Exhibit "8", annexed hereto having a frontage offorty feet (40') and a depth of sixty-
two feet (62'), and an overall area of two thousand five hundred forty-seven (2,547) square feet, all being a part of Entire Premises

hereinafter described.

Marina:

[to be provided by Sublessor]

Initia~ler.Sublessee'
Subless .
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EXHIBIT "B·1"

Page I of I
Monument Sign Exhibit

SIGN PROGRAM FOR SITE & BUILDINGS

DANA LANDING REDEVELOPMENT

b.'"i

. ----_.---..:::=--'----

....:'-- concrete or

~ -~,-WIth removable
tennant signs

I I

1.---- 9'·6" I
-----~.".

MONUMENT SIGN AT ENTRANCE TO MARINA

COLORS PER MISSION BAY MASTER PLAN

i.pr-!I TENNANT SIGN . ']'- ::I:":e:~;-L-____ ..~ =rt;t;::Jt)
J 6'·0" (max) 1
'(FOR EACH MAJOR FUNCTION OF LEASE AREA)

BUIL.DING SIGN ABOVE STOREFRONT AREA

Indirect (constant) back lighting (no exposed tubes or bulbs)

InitiaIHe~e.
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EXHIBIT "F"

SUBLESSOR'S CONSTRUCTION

Building shell to include:
I. Water tight roof.
2. Complete Sprinkler System (if required by applicable code).
3. Exterior walls finished on exterior; interior walls sheetrocked, taped, sanded, finished and ready for Sublessee's paint.
4. All Demising walls, fire rated in accordance with applicable codes, built from floor to ceiling and flush with the underside

of the roof deck using 3 5/8" metal studs 16" OC and 5/8" dry-wall on each side, taped, sanded, finished and ready for
Sublessee's paint, with a minimum insulation value ofR-11.

5. Smooth, level concrete slab, with Sublessee's finish furnished and installed by Sublessor, as specified on Sublessee's floor
plans: Typical requirements include

Sales floor and back room (sealed concrete, two coats sonneborn "kure-N-seal"
Restrooms (sealed concrete if allowed by code)
Allowance for furnishing and installing carpet on sales floor designated as softgoods (typical 1000 sq. ft.)
If the concrete floor is not acceptable to West Marine, Sublessor shall install the following as shown on the Sublessee's
final Plan.
Armstrong YCT: Blue Cloud #51933

6. Complete handicapped bathrooms per local code, located per Sublessee's plan. Sublessee's typical occupancy load
average, for use when obtaining permits for the site, is 2.5 employees and 6 customers. Bathrooms shall have all hardware
and accessories per local code and Sublessee's plans.

7. Electrical switchgear, meters, and panel to and inside the Premises. Two panels shall be installed: two (2) - 200 AMP, 3-phase
panels.

8. Entrance and exit doors, finished inside and out. Number required by code and location per Sublessee's plan. Doors
will have lock and core hardware as specified Sublessee's drawings, page 5. Required doors include one double 3' x 7'
entry/exit combination, and one pair of 3' x 8' double doors as the rear-receiving exit. All door hardware, lock cylinders,
panic emergency hardware as specified in Sublessee's plans shall be provided and installed by the Sublessor.

9. Concrete receiving pad for merchandise deliveries, a minimum of6' x 6' in size, constructed to industry standards, at
the rear receiving double doors.

10. Roof insulation shall be a minimum of R-19, and shall meet all local code requirements. Insulation factors must be
considered in the Sublessor's design and engineering of the HYAC system.

Site work to include:
A) Adequate site drainage/water treatment systems
B) Asphalt paving and striping.
C) ADA required handicap ramps, parking stalls, and signage
D) Exterior building and parking lot lighting per code
E) Concrete sidewalks, walkways, and related safety rails and features.
F) Landscaping and sprinkler systems.
G) Dumpster location; with fencing or screening if required by code
H) Pylon and / or monument sign structures

InitialH~r .
Sublessee:
Sublessor: . .
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CONSENT TO SUBLEASE AGREEMENT

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

WESCO SALES CORPORATION

(LESSEE) and filed in the Office of the City Clerk as Document 00-18192, consents to that
certain Sublease Agreement between the above LESSEE (SUBLESSOR) and

CIRCLE S. PRODUCTIONS, INC., STEVEN PINARD, AND GARY PELZER
(Market)

(SUBLESSEE) dated May 1, 2002. The Sublease shall be subordinate to the Master Lease in all
respects. The CITY is merely approving the SUBLESSEE and the proposed use, and all terms
and conditions of the Master Lease shall control and supersede any inconsistent or contrary
provisions in the Sublease. The CITY is not bound by any term or condition in the Sublease
which in any way conflicts with or is additional to the provisions of the Master Lease.

In addition, this consent is subject to the following conditions:

1. Premises permitted use: Sale and rental offood products, fuel, beer, wine,jr J(7I'I
drinks, ice, cigarettes, bait, tackle, candy, boating supplies, oil, sun glasses.
sundries, clothing, rental of power and non power watercraft, hikes, roller blades,
fishing and ski equipment.

2. Sign installation: All signs installed shall be in compliance with the sign policy
for Mission Bay Park.

3. Additional conditions attached as MINIMUM STANDARD SUBLEASE
CONDITIONS.

Dated5/'3:>01o Z BY--A-J~-jIt==:::::Ji._----

Dated 5"/3()/0 'l,
Da",d~

By'-J1i::::::::"'4-:::::::::L __ -
By ~enpmaro~~pifl;

Dated 5 - "24 -'0 '"2...- BY~/'~
~co Sales Corp.
By: Frank Butler, its President
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THE CITY OF SAN DIEGO

Dated ~
By 1i&-~/)'\M»v-
~ Tim C. Rothans, 6eputy Director

for the City Manager

APPROVED AS TO FORM:

CASEY GWINN, City Attorney

B~.76-
eputycify Attorney
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ADDENDUM A

MINIMUM STANDARD SUBLEASE CONDITIONS

ASSIGNMENT AND SUBLEASING: SUBLESSEE shall not assign the sublease or sublet the
premises or any part thereof without the prior written consent of LESSEE and The City of San
Diego, hereinafter, "CITY." An assignment by operation of law shall automatically terminate
this lease.

HOLD HARMLESS: SUBLESSEE shall assume the defense of, indemnify and hold harmless
LESSEE and CITY from all claims, expenses and liability of every nature, directly or indirectly
arising from, or alleged to have arisen from the operations conducted on the leased premises, the
condition of the premises or from any act or omission of SUBLESSEE, his agents and invitees;
provided, however, SUBLESSEE'S duty to indemnify and hold harmless shall not include any
claims or liability arising from the established active negligence, sole negligence, or sole willful
misconduct of the CITY, its agents, officers, or employees.

INSURANCE: SUBLESSEE shall be insured by an insurance carrier acceptable to the LESSEE
and CITY against loss from public liability arising from the use or condition of or operation
conducted on the leased premises. Minimum coverage shall be $1 million COMBINED SINGLE
LIMIT LIABILITY. A copy of the policy of insurance shall be filed with CITY and shall name
"The City of San Diego" as an additional insured. Said policy shall specify that the policy may
not be terminated, altered or canceled without 30 days prior written notice to CITY by the
insurance company.

LEGAL PROCEEDINGS: Should it become necessary for LESSEE or CITY to commence legal
proceedings to collect rent, to recover possession or enforce any other provision of this lease, the
prevailing party shall be entitled to an award of reasonable legal costs, including court and
attorneys' fees.

SUBORDINATION: This agreement is a Consent to Sublease ofa portion of the premises
covered by that certain Lease Agreement dated July 24, 1995, as amended between the
SUBLESSOR herein and the City of San Diego. This Consent is subject and subordinate to the
covenants and conditions of said Lease Agreement 'notwithstanding any provision hereof contrary
to or in conflict with said agreement.

TERMINATION OF MASTER LEASE: Notwithstanding to the contrary in the sublease,
SUBLESSEE acknowledges and agrees that in the event of termination of the Master Lease for
any reason, the CITY may, in CITY'S sole discretion, either terminate sublease or allow
SUBLESSEE to become LESSEE under the terms and conditions of the Master Lease, but as to
the subleased premises only.
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WESCO SALES CORP. & CIRCLE S. PRODUCTIONS, INC., ET AL

SUBLEASE OF MARKET AT 2590 INGRAHAM STREET,

SANDIEGO, CALIFORNIA

TABLE OF CONTENTS

ARTICLE 1- BASIC SUBLEASE PROVISIONS 2
ARTICLE 2- TERM 3
ARTICLE 3- BASIC MONTHLY RENT 3
ARTICLE 4- TAX RENT 3
ARTICLE 5- OPERATING EXPENSE RENT 4
ARTICLE 6- CAPITAL EXPENSE RENT '; 4
ARTICLE 7- SECURITY DEPOSIT 5
ARTICLE 8- USE 5
ARTICLE 9- UTILITIES AND SERVICES 5
ARTICLE 10- PARKING LICENSE 5
ARTICLE 11- REPAIRS 5
ARTICLE 12- ENTRY BY SUBLESSOR 6
ARTICLE 13- ALTERATIONS 6
ARTICLE 14- HAZARDOUS MATERIALS 6
ARTICLE 15-1NSURANCE 7
ARTICLE 16- INDEMNIFICA TION 7
ARTICLE 17- DAMAGE OR DESTRUCTION 7
ARTICLE 18- EMINENT DOMAIN 8
ARTICLE 19- INTERRUPTION OF USE 8
ARTICLE 20- SUBORDINATION 8
ARTICLE 21- MARINA PLANNING (INTENTIONALLY OMITTED) 8
ARTICLE 22- ASSIGNMENT AND SUBLETTING 8
ARTICLE 23- HOLDING OVER : 9
ARTICLE 24- DEFAULTS : 9
ARTICLE 25- REMEDIES, ATTORNEYS' FEES & WANER OF JURY TRIAL 10
ARTICLE 26- NOTICE : 10
ARTICLE 27- GENERAL PROVISIONS 10



• •
SUBLEASE

By this Sublease dated May 1,2002, for reference purposes only, Sublessor hereby Subleases to
Sublessee the Premises, together with the non-exclusive right to use the Common Areas, upon and subject
to the following terms, covenants and conditions:

ARTICLE I - BASIC SUBLEASE PROVISIONS

1.1 For purposes of this Sublease, certain provisions are defined as follows:

(a) Sublessor: WESCO SALES CORP. a California corporation dba DANA LANDING

(b) Sublessee: CIRCLE S. PRODUCTIONS, INC., a California corporation, GARY PELZER. AN
INDIVIDUAL, and STEVE PINARD, an individual

(c) Marina: DANA LANDING, 2590 Ingraham Street, San Diego, CA 92109

(d) Premises: Market as indicated on the location plan attached hereto as Exhibit "A.

(e) Anticipated Commencement Date: May 1,2002

(I) Anticipated Term: Ten (10) years.

(g) Permitted Use: Sale and rental offood products, fuel, beer, wine, soil drinks, ice, cigarettes. bail, tackle, candy,
boating supplies. oil, sun glasses. sundries, clothing, rental of power and non power watercraft,
hikes, roller blades, fishing and ski equipment.

(h) Basic Monthly Rent: S3,612.00

(i) Initial Security Deposit: S500.00

G) Proportional Share: 8.25%

(k) Base Year: The calendar year 2002.

(I) Procuring Broker: None

(m) Parking Allotment: Rights to use of parking facilities in common with other tenants.

(n) Business Hours: 6:00 AM to 6:00 PM. 365 days a year.

1.2 For purposes of this Sublease, the "Land" shall be defined as the site upon which the Marina, Common Areas and other
related improvements, facilities. service areas and equipment are located (as legally described in Exhibit "B" attached hereto).

1.3 For purposes of this Sublease, the "Common Areas" shall be detined as those interior and exterior portions of the
Marina and such other areas, facilities and equipment serving the Manna, which are designated by Sublessor for the common use
and benefit of Sublessees, Sublessees' employees, customers and invites, and all members of the general public. Such areas,
facilities and equipment shall include. without limitation: entrances: exits; lobbies; all water based facilities; stairways; corridors;
passageways; public washrooms; parking facilities: loading areas; plazas; private sidewalks: landscaped areas; walkways;
mechanical, electrical and telephone rooms; utilities and related facilities; electrical, mechanical, sprinkler, fire detection or
prevention equipment, security equipment, and related facilities; duct shafts; operating, maintenance and storage areas: and
service areas, equipment and facilities.

Initial~Sublessee:
Sublessor: Page 1 of 12
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1.4 For purposes of this Sublease, the "Subleasehold Improvements" shall be defined as the Gas Dock and when
completed the Market, 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), and the
fixtures, doors, windows, openings and linishes installed therein or thereon; the interior drywall on exterior walls and partitions
demising the Premises from Common 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, heating, 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-t-:larina telephone 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 Sublessee to remove as a condition of making such Alterations. The
Subleasehold Improvements shall include all of the 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 by Sublessor during the Term of this Sublease with the intent
of reducing Operating Expenses: were installed by Sublessor during the Term of this Sublease to maintain the quality, integrity
andlor character of the Land, Marina, Common Areas andlor 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 1.1 through 1.4, 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
(a)
(b)

The Term of this Sublease shall commence on the Commencement Date, which shall be the earlier of
the date upon which Sublessee occupies the Premises for the conduct of business; or
the later of:

(i)
(ii)

The Anticipated Commencement Dale: or
The date, as reasonably determined by Sublessor, upon which 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 Term" of this Sublease shall commence on the Commencement Date 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 Date"), unless sooner terminated as otherwise provided herein. The "Term" of this Sublease shall 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 of a calendar month).

2.3 Sublessor shall tender possession of the Premises to Sublessee and notify Sublessee of the Commencement Date by
means of a Notice of Sublease Term Commencement Date ("NL T) indicating the basis for the Commencement Date, Within
seven (7) days after receipt of the NLT, Sublessee shall either confirm the Commencement Date by executing and returning the
NL T 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.

Initia~Here:tC'I
Sublessee: '?'AI
Sublessorl Page 2 of 12
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ARTICLE 3 - BASIC MONTHLY RENT

3.1 The first instillment of Basic Monthly Rent is 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 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 of the 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 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.

3.2 If Total Monthly Rent is not received by Sublessor by the fifth (5th) 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 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 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 hereunder.

ARTICLE "' - 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 non-progressive tax on or measured with respect to
gross receipts), whether imposed by a government authority or agency, or 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 Base Year Property Taxes ("Tax Rent"), 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 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 on the 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 fully 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 9; costs of maintenance performed pursuant to Article II; parking facility operation,
maintenance and management (excluding Sublessor's on-site manager(s)/dock master); 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 included in either Property Taxes or Capital Expenses.
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5.2 Any item of operation, maintenance, repair, improvement. management or 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 olTset 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 ("Operating Expense Rent''), as follows, As soon as practical after the beginning of a Comparison 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 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 tor 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 otTset for any revenue derived from
any source whatsoever) for making or installing capital improvements, modil~cations or additions to the Land, Marina or
Common Areas, which are either:

(a) Required 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 execution of this Sublease: or

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

Any item of cost or expense included in Capital Expenses shalt not be included in either Property 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 amortizes (with interest pursuant t" Article 27.8) in such calendar year ("Capital Expense Rent''), as
follows. As 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 (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 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. 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 Sublessee.
Sublessor shall not be required to segregate the Security Deposit from its general funds or pay Sublessee any interest thereon.
The Securiry Deposit shall notbe used by Sublessee for payment of last month's rent, Sublessor may use, apply or retain all or
any part of the Security Deposit lor the payment of rent or any other sum in default, or to compensate Sublessor for any loss or
damage which Sublessor has sutTered or may sutTer 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, 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.
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5.2 Any item of operation, maintenance, repair, improvement management or 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 atliliates of Sublessor. to the extent same exceeds same if such services were not
rendered by a subsidiary or affiliate, principle or interest on de~t, 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 ("Operating Expense Rent"), as follows. As soon as practical after the beginning of a Comparison 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 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 delined 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 of a government, quasi-government or regulatory agency or authority pursuant to either a law or
starute (or interpretation of same) newly enacted or promulgated after the execution ofthis Sublease: or

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

Any item of cost or expense included in Capital Expenses shalt not be included in either Property 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 amortizes (with interest pursuant to Article 27.8) in such calendar year ("Capital Expense Rent"), as
follows. As 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 (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 acrual 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. 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 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 notbe used by Sublessee lor 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 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. If Sublessee fully and faithfully
performs every provision of this Sublease to be performed by Sublessee, then Sublessor shall rerum 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.
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ARTICLE 8 - USE

8.1 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 or occupy the Marina, Common Areas
or Premises in a manner 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 the cost of any insurance policy described
in Article 15; or violates rules, orders, regulations and requirements of any insurance ·fire 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, specitication or
construction of the Premises (as compared to compliance 'generally required throughout the Marina, in which case recovery of
costs may be subject to Article 6).

ARTICLE 9 - UTILITIES AND SERVICES

9.1 Sublessee shall 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 Subleasehold Improvements (including metering) required due to concentration of personnel or
office equipment, or the use of oflice equipment that generates unusual heat or consumes unusual amounts of electricity shall be
made at Sublessee's sole cost and expense.

ARTICLE lO-PARKlNG LICENSE

10.1 Sublessor grants Sublessee a revocable license to park, 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
parking facilities and otherwise use the parking facility in a safe and lawful manner, No estate 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 this 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 11- REPAIRS

11.1 Sublessee shall, at Sublessee's sole cost and expense, keep in good condition and repair the Premises (including,
without limitation, the interior walls, all equipment used in or by the Premises, interior partitions and glass panels, 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 broom clean
condition.

11.2 Sublessor shall repair and maintain the Common Areas, structural portions of the Marina, and Mechanical Systems
generally serving the Marina. 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 - ENTRY 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 11.2; 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
to all doors in the Premises, and Sublessee shall not change locks on any doors without Sublessor's prior written consent.
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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 hanging of artwork). Sublessor's prior written consent is required for all Alterations.
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 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 shall. within said ten (10) day period, notify Sublessee if Sublessee will be
required to either: remove the proposed Alterations at the end of the Term 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, if any such government or regulator)" 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 Sublessees sole cost and expense. Sublessee shall keep the
Land, Marina and Premises free from any liens resulting from work performed, materials furnished or obligations incurred by,-or
on behalf of Sublessee.

13.2 Sublessor may require Sublessee to immediately remove any 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 termination 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 a supervision fee to Sublessor in the amount of ten 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 other than those normally sold in the normal course of Sublessee's business in
compliance with all laws.

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 tram 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 152, subparagraphs [b] 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 such amounts, with such deductibles and exclusions and/or such other terms and
conditions as Sublessor prudently determines to be commercially reasonable and sufficient.

152 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 ($1,000,000.00) 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 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-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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15.3 With regards to insurance coverage required pursuant to Article 15.I(b), (c) and (d), and Article 15.2(b) and (c): each
such policy of Sublessor or Sublessee 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 other for injury or loss due to
hazards required to be covered by such insurance. On or before use or occupancy of the Premises for any purpose, and from time
to time during the Term, Sublessee shall provide Sublessor and the City of San Diego with certificates or other proof necessary
to verify that all required insurance clauses and endorsements have been obtained and are in full force and effect. Each of
Sublessee's policies shall contain an undertaking by the insurer to advise Sublessor and the City of San Diego prior to any
material change, reduction or cancellation thereof

ARTICLE 16 -INDEMNIFICATION

16.1 Subject to the waivers of subrogation and liability set forth in Article 15.3, Sublessee shall indemnify and hold
Sublessor harmless from and against 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 arising from: the negligence or willful misconduct of
Sublessee, its servants, employees, agents, contractors, invites, concessionaires or licensees, or those over whom Sublessee
would normally be expected to exercise control, whether in or about the Land, Marina, Common Areas, Premises, or parking
facility: any claim that may be asserted against Sublessor by any person or entity other than Procuring Broker who claims a right
to compensation for brokerage services in regards to Sublessee; and Sublessee's breach or non-performance of any provision of
this Sublease, If any action or proceeding is brought against Sublessor by reason of any such claim, Sublessee, upon notice from
the Sublessor, shall defend the same at Sublessee's expense by counsel reasonably satisfactory to Sublessor.

16.2 Subject to the waivers of subrogation and liability set forth in Article 15.3, Sublessor shall indemnify and hold
Sublessee harmless from and against 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 arising from the negligence or willful misconduct of
Sublessor, its servants, employees, agents. contractors, invites, concessionaires or licensees, or those over whom Sublessor
would normally be expected to exercise control, whether in or about the Land, Marina, Common Areas. Premises, or parking
facility; or Sublessor's breach or non-performance of any provision of this Sublease. If any action or proceeding is brought
against Sublessee by reason of any such claim, then Sublessor, upon notice from Sublessee, shall defend the same at Sublessor's
expense by counsel reasonably satisfactory to Sublessee.

ARTICLE 17 - DAMAGE OR DESTRUCTION

17. I If any portion ,I' the Land, Marina, Common Areas or Premises reasonably necessary for Sublessee's access, U><: 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 notify Sublessee of same, If in Sublessor's
reasonable opinion repairs can be completed within one hundred twenty (120) days after the Damage Event and the Damage
Event occurred prior to the last year of the Term, Sublessor shall repair same during which time this Sublease shalt remain in full
force and effect (subject to Article 19). If in Sublessor's reasonable opinion repairs cannot be completed within one hundred
twenty (120) days after the Damage Event, the Damage Event occurred during the last year of the Term, or the Damage Event is
not insured, Sublessor may either repair same during which time this Sublease shall remain in full force and effect (subject to
Article 19) or terminate this Sublease upon at least thirty (30) days' prior written notice to Sublessee (subject to Article 19).
Sublessor's obligation to repair the Premises shall only extend those items required to be insured by Sublessor pursuant to Article
15.I(b), unless Sublessee assigns to Sublessor the proceeds of any insurance required pursuant to Article 15.2(b) with respect to
above-Marina standard Alterations and pays to Sublessor any deductible under such policy. Sublessee hereby waives application
of California Civil Code sections 1932(2) and 1933(4).

ARTICLE 18 - EMINENT DOMAIN

18.1 If all or any portion of the Land, Marina, Common Areas or Premises is taken for any public or quasi-public purpose
by any lawful power or authority by exercise of the right of appropriation, condemnation or eminent domain, or sold in lieu of
such taking ("Faking"), then if the Taking substantially interferes with Sublessee's use and occupancy of the Premises, this
Sublease shall terminate on the date of Taking. If the Taking does not substantially interfere with Sublessee's use and occupancy
of the Premises, Sublessor may either 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 interest in this Sublease; however, Sublessee shall be entitled
to bring a separate action for relocation expenses, and damages to Sublessee's personal property, trade fixtures and goodwill.
Sublessee hereby waives application of California Code of Civil Procedure sectionl265. 130 .
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ARTICLE 19 -INTERRUPTION OF USE

19.1 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), or failure 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 the 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 the
foregoing, this Sublease shall not be terminated if Sublessor takes action within said thirty (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 eighty (180) days'
period.

ARTICLE 20 - SUBORDINA nON

20.1 Subject to the provisions of Article 20.2, this 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 or hereafter
in force against the Marina or Project or any part thereof, and to any and all renewals, modifications, consolidations,
replacements, substitutions and extensions thereof, as if the mortgage, trust deed or other encumbrance and all of its renewals,
modifications. consolidations, replacements, 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 Master Lease or the foreclosure of any mortgage. trust deed or other
encumbrance, or upon a transferor conveyance 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 Sublease 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 (I) 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 contlict between the
provisions of the Sublease and anv other Sublease affecting the Marina or Project; or, constructing or completing any
improvements to the Premises, Marina or Project required under this SUblease, whether prior to or during the 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, nondisturbance
and attornment pursuant to this 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.

ARTICLE 21 - MARINA PLANNING

21.1 Intentionally omitted.

ARTICLE 22 - ASSIGNMENT AND 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 -subsubtease 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 thirty (30) days,
Sublessor shall notify 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. then Sublessee's Total
Monthly Rent and Proportional Share shall be reduced accordingly as of the proposed date of the Assignment. Sublessor shall
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 the 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 terms 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 under this 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
obligations under this Sublease, Sublessee shall pay a reasonable 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 Sublessee holds over alter the Term without the prior
written consent of Sublessor (which Sublessor may withhold in its sole discretion, without regard to Article 27.1), then Sublessee
shall be a Sublessee-at-sutTerance. Sublessee shall perform each and every term, condition and covenant of this 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 under the Sublease, tor 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 rights under this Sublease or the law to regain possession of the Premises. Acceptance of any payment
from Sublessee der expiration of this 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 alter receipt of
written notice from Sublessor, any Basic Monthly Rent or Additional Rent, or fails to cure, within thirty (30) days alter 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 if more than thirty [30) days are reasonably required to cure, then
no default will have occurred if Sublessee commences to cure within the thirty [30] day period and diligently prosecutes same to
completion}. Sublessor may 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 [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

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 shall 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 shall 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 the 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 the default of Sublessee). The "worth at the time of award" shall be
computed by allowing interest at ten percent (10%) per annum 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%).

25.2 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 the appeal from any such
judgment), whether such costs were incurred or services were performed by in-house or outside counsel.

25.3 Sublessor and Sublessee each hereby 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 or occupancy of the Premises, any claim of injury or damage, or 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 etTect of
such waiver would be to invalidate in whole or in part, or to limit or impair in any manner any policy 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

26.1 Notice shall be given to Sublessee at the Premises, Notice shall be given to Sublessor at 21500 Nordoff Street,
Chatsworth, CA 91311 Attention: Frank Butler with copy to The Law Offices of Shai Oved 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
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 acknowledging 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 etTective as to all persons or entities executing this Sublease as Sublessee.

ARTICLE 27 - GENERAL PROVISIONS

27.1
required,
delayed.

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

27.2 Rules and Regulations. Intentionally omitted.

27.3 Conflict of Laws; Venue. This Sublease shall be governed by and construed under the laws of the State of California,
Any lawsuit brought by Sublessee against Sublessor shall be filed in a court of competent jurisdiction in the County of Los
Angeles.

Inilial~fSublessee
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27.4 Joint and Several Liabilitv. If more than one person or entity executes this Sublease as Sublessee: each shall be jointly
and severally liable for all obligations of Sublessee hereunder; any act or signature by one shall be binding upon all persons or
entities constituting Sublessee; and. an" refund or payment to one shalt be etTective as to all persons or entities constituting
Sublessee.

27.5 Successors and Assigns. Except as provided to the contrary herein, each covenant, condition and provision of this
Sublease shall be binding upon and shall inure to the benefit of the parties hereto, their respective heirs, personal representatives,
successors and permissible assigns.

27.6 Delinition of Sublessor. "Sublessor" is defined as and is limited to only the lessee at the time in question under the
Master Lease of the Marina (whether pursuant to a fee interest or Subleasehold interest under a ground Sublease of the Land). If
Sublessor transfers, assigns or conveys its interest. Sublessor shall be automatically freed and relieved of all liability with respect
to the performance of any covenants or obligations in this Sublease to be performed from and after the date of such transfer,
assignment or conveyance (including return of Security Deposit. provided Sublessor transfers all Security Deposit which has not
been used. applied or retained prior to such conveyance to Sublessor's successor in interest).

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

27.8 Interest. Wheresoever interest is required under this Sublease. and in lieu of the legal rate to be used in the computation
of any interest owed Sublessor in anv judgment or award of the court, interest shall be charged at the rate often percent (10%) per
annum.

27.9 Entire A2reement Severabilirv, Except as expressly set forth herein, neither Sublessor nor its employees, agents or
contractors have made any representation or warranty concerning the Land, Marina, Common Areas or Premises, or the
suitability of either for the conduct of Sublessee's business. This Sublease contains the entire agreement of the parties hereto
with respect to the tenancy created hereunder and no prior agreement or understanding (whether oral or written, expressed or
implied) pertaining to same shall be effective, and this agreement shall be deemed integrated This Sublease may only be
modified, amended or added to by an agreement in writing executed by the parties hereto. The use of boldface, italics or
underlining are lor convenience only, and shall have no effect upon the construction or interpretation of this Sublease, If any part
of this Sublease is declared invalid. void or illegal, the remaining portions of this Sublease shall not be impaired or invalidated,
and this Sublease shall otherwise remain in full force and effect,

27. I0 Marina Name; Advertisinz. Sublessor shall have the right to change the name or street address of the Marina upon
reasonable prior notice to Sublessee. All advertisements or other public solicitations concerning the Premises shall require
Sublessor's prior written approval.

27.11 Quiet Possession. Except as provided to the contrary herein, upon paying the rents reserved hereunder and otherwise
observing this Sublease, Sublessee shall have quiet possession of the Premises for the Term.

27. I2 Examination and Deliverv bv Sublessee. Submission of this Sublease for examination or signature by Sublessee does
not constitute a reservation of or option to Sublease, and shall not be effective as a Sublease or binding legal document until
execution and delivery by all parties hereto.

Initial~" .aSublessee: bfl
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27.13 Confidentialitv. Sublessee agrees to keep the terms of this Sublease confidential and shall not disclose same to any
other person not a party hereto without the prior written consent of Sublessor. Sublessee shall not record this Sublease or a short
form memorandum thereof,

WHEREUPON, THE PARTIES HERETO HAVE EXECUTED THIS SUBLEASE
ON THE DATES INDICATED

SUBLESSEE

CLE S PRODUCTIONS, INC.

BY: -.Z~Y~::::::::::::t=::::::..-_---

SUBLESSOR

Initi~a1Sublessee
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Addendum No.1 to Marina Sublease dated May 1,2002, between Wesco Sales Corp. dba Dana
Landing, Sublessor, and Circle S. Productions, Inc., Steve Pinard and Gary Pelzer, Sublessees,
regarding the Market at Dana Marina, 2590 Ingraham Street, San Diego, CA 92109.

Article 28

In' addition to all other rent payable pursuant to this sublease (Basic Monthly Rent, tax rent. operating expense rent,

percentage rent and capital expense rent) Sublessee shall pay Percentage Rent due the City of San Diego on Sublessee's Gross

Sales pursuant to the schedule anached hereto, marked Exhibit "C" and by this reference and incorporated herein. The City

percentage rent shall be paid on or before the 21st day of each month after the month in which this sublease commences.

Sublessor and the City of San Diego shall have the right at any Lime to inspect andlor audit Sublessee's books and records.

Should the results of any such audit reveal an underpayment of the percentage rent due for the audit period of 3% or more,

Sublessee shall pay all sums found due immediately, together with all costs of the audit and legal fees and costs incurred by

Sublessor and the City of San Diego.

Article 29

Sublessee acknowledge that Sublessor does not provide any security for the marina and, consequently, Sublessee assumes all

responsibility for vandalism, damages to or theft from the subleased improvements and will hold Sublessor and the City of San

Diego free and harmless from any claims in connection therewith.

Article 30

Cost of living adjustments ("COL"). On March I of each year commencing March 1,2003, the Basic Monthly Rent shall he

adjusted by the change, if any, in the Consumer Price Index of the Bureau of Labor Statistics of the US Department of Labor br

Urban Wage Earners and Clerical Workers for San Diego. California. Irrespective of anything to the contrary herein contained

annual increases shall be no less than 1.5% per year. The adjustments shall be made each 12 months of this Lease and any

extensions. All items (1982-1984 = 100) herein referred to as the "CP!."

The Basic Monthly Rent payable in accordance with Article l.l (h) shall be calculated as follows: the Basic Monthly Rent set

forth in paragraph l.l(h) of the anached Sublease, shall he multiplied by a fraction the numerator of which shall he the C.P.!. of

the calendar month 2 (two) months prior to the month(s) specified above during which the adjustment is to take effect, and the

denominator of which shall be the C.P.!. of the calendar month which is 2 (two) months prior to the first month of the term of

this lease as set forth in paragraph l.l(e) ("Base Month"), The sum so calculated or the sum arrived at as a result of the minimum

annual increases set forth above, which ever is greater, shall constitute the new monthly rent hereunder.

In the event the compilation andlor publication of the C.P.L shall he transferred to any other governmental department or

bureau or agency or shall he" discontinued, then the index most nearly the same as the C.P.!. shall he used to make such

calculation. In the event that Lessor and Lessee cannot agree on such alternative index, then the matter shall he submitted for

decision to the American Arbitration Association in accordance with the then rules of said association and the decision of the

arbitrators shall be binding upon the parties. The cost of said Arbitrators shall he paid equally by lessor and lessee.

Initi~aH ." JSubl fI4
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Artidr 31
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Artie .. 33
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CONSENT TO SUBLEASE AGREEMENT

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

WESCO SALES CORPORATION

(LESSEE) and filed in the Office of the City Clerk as Document 00-18192, consents to that
certain Sublease Agreement between the above LESSEE (SUBLESSOR) and

CIRCLE S. PRODUCTIONS, INC., STEVEN PINARD, AND GARY PELZER

( GAS'O.OCK-)

(SUBLESSEE) dated May 1, 2002. The Sublease shall be subordinate to the Master Lease in all
respects. The CITY is merely approving the SUBLESSEE and the proposed use, and all terms
and conditions of the Master Lease shall control and supersede any inconsistent or contrary
provisions in the Sublease. The CITY is not bound by any term or condition in the Sublease
which in any way conflicts with or is additional to the provisions of the Master Lease.

In addition, this consent is subject to the following conditions:
~6t='1¢II

1. Premises permitted use: Sale and rental of food products, fuel, beer, wine, san-
drinks, ice, cigarettes. bait, tackle, candy, boating supplies, oil, sun glasses.
sundries, clothing, rental of power and non power watercraft, hikes, roller blades,
fishing and ski equipment.

2. Sign installation: All signs installed shall be in compliance with the sign policy
for Mission Bay Park.

3. Additional conditions attached as MINIMUM STANDARD SUBLEASE

CONDITIONS. By ~ e-rz _fl.
Dated 5/'bO&2- --ff- ~ L

Circle S. Productions, Inc.--teven Pinard, its ce Pr ident

Dated S'/-ZoLo 2-

D.red ~~

BY~~~L
Wesco Sales Corp.
By: Frank Butler, its President

Datedb - Ql,q - 02..-



--._- --_._ .. --_._--_.~.._~--
'.' ., •

THE CITY OF SAN DIEGO

Dated /o-~ -0"2 <
By ~~Ic/~
fV\ Tim C. Rothans, DeJ1{l{YDirec-t-or--

for the City Manager

APPROVED AS TO FORM:

Dated ~¢3

CASEY GWINN, City Attorney

BY~7~
Deputy City Attorney
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ADDENDUM A

MINIMUM STANDARD SUBLEASE CONDITIONS

ASSIGNMENT AND SUBLEASING: SUBLESSEE shall not assign the sublease or sublet the
premises or any part thereof without the prior written consent of LESSEE and The City of San
Diego, hereinafter, "CITY." An assignment by operation of law shall automatically terminate
this lease.

HOLD HARMLESS: SUBLESSEE shall assume the defense of, indemnify and hold harmless
LESSEE and CITY from all claims, expenses and liability of every nature, directly or indirectly
arising from, or alleged to have arisen from the operations conducted on the leased premises, the
condition of the premises or from any act or omission of SUBLESSEE, his agents and invitees;
provided, however, SUBLESSEE'S duty to indemnify and hold harmless shall not include any
claims or liability arising from the established active negligence, sole negligence, or sole willful
misconduct of the CITY, its agents, officers, or employees.

INSURANCE: SUBLESSEE shall be insured by an insurance carrier acceptable to the LESSEE
and CITY against loss from public liability arising from the use or condition of or operation
conducted on the leased premises. Minimum coverage shall be $1 million COMBINED SINGLE
LIMIT LIABILITY. A copy of the policy of insurance shall be filed with CITY and shall name
"The City of San Diego" as an additional insured. Said policy shall specify that the policy may
not be terminated, altered or canceled without 30 days prior written notice to CITY by the
insurance company.

LEGAL PROCEEDINGS: Should it become necessary for LESSEE or CITY to commence legal
proceedings to collect rent, to recover possession or enforce any other provision of this lease, the
prevailing party shall be entitled to an award of reasonable legal costs, including court and
attorneys' fees.

SUBORDINATION: This agreement is a Consent to Sublease ofa portion of the premises
covered by that certain Lease Agreement dated July 24, 1995, as amended between the
SUBLESSOR herein and the City of San Diego. This Consent is subject and subordinate to the
covenants and conditions of said Lease Agreement notwithstanding any provision hereof contrary
to or in conflict with said agreement.

TERMINA nON OF MASTER LEASE: Notwithstanding to the contrary in the sublease,
SUBLESSEE acknowledges and agrees that in the event of termination of the Master Lease for
any reason, the CITY may, in CITY'S sole discretion, either terminate sublease or allow
SUBLESSEE to become LESSEE under the terms and conditions of the Master Lease, but as to
the subleased premises only.

,

/t
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WESCO SALES CORP. & CIRCLE S. PRODUCTIONS, INC., ET AL

SUBLEASE OF GAS DOCK AT 2590 INGRAHAM STREET,

SANDIEGO, CALIFORNIA
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SUBLEASE

By this Sublease dated May 1,2002, for reference purposes only, Sublessor hereby Subleases to
Sublessee the Premises, together with the non-exclusive right to use the Common Areas, upon and subject
to the following terms, covenants and conditions:

ARTICLE 1 - BASIC SUBLEASE PROVISIONS

1.1 For purposes of this Sublease, certain provisions are detined as follows:

(a) Sublessor: WESCO SALES CORP. a California corporation dba DANA LANDING

(b) Sublessee: CIRCLE S. PRODUCTIONS, INC .• a California corporation, GARY PELZER. AN
INDIVIDUAL, and STEVE PINARD, an individual

(c) Marina: DANA LANDING, 2590 Ingraham Street, San Diego, CA 92109

(d) Premises: Gas Dock as indicated on the location plan attached hereto as Exhibit "A.

(e) Anticipated Commencement Date: May 1,2002

(g) Permitted Use:

Ten (10) years. ~«
Sale and rental of food products, fuel. beer, wine, ;ir'drinks, ice, cigarettes. bail, tackle, candy,
boating supplies, oil. sun glasses. sundries, clothing, rental of power and non power watercraft,
hikes. roller blades, fishing and ski equipment.

(I) Anticipated Term:

(h) Basic Monthly Rent: SI,OOOper month for the first 12 months. Beginning April 1,2003, rent will increase to $2,000
(See also Article 28 of Addendum reoSO.05 per gallon of gasoline sold and $0.02 per gallon of
diesel sold.)

(i) Initial Security Deposit: S500,OO (Reduced from generally required one month.)

(j) Proportional Share: 0%

(k) Base Year: The calendar year 2002.

(I) Procuring Broker: None

(m) Parking Allotment: Rights to use of parking facilities in common with other tenants,

(n) Business Hours: 6:00 AM to 6:00 PM. 365 days a year.

1.2 For purposes of this Sublease, the "Land" shall be defined as the site upon which the Marina, Common Areas and other
related improvements, facilities, service areas and equipment are located (as legally described in Exhibit ''8" attached hereto).

1.3 For purposes of this Sublease, the "Common Areas" shall be defined as those interior and exterior portions of the
Marina and such other areas, 'facilities and equipment serving the Manna, which are designated by Sublessor for the common use
and benet1t of Sublessees, Sublessees'· employees, customers and invites, and all members of the general public, Such areas,
facilities and equipment shall include, without limitation: entrances: exits; lobbies; all water based facilities; stairways; corridors;
passageways; public washrooms; parking, facilities: loading areas; plazas; private sidewalks: landscaped areas; walkways;
mechanical, electrical and telephone rooms; utilities and related facilities; electrical, mechanical, sprinkler, fire detection or
prevention equipment, security equipment, and related facilities; duct shafts; operating, maintenance and storage areas: and
service areas, equipment and facilities.

Initial~ere. "
Sublessee:
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1.4 For purposes of this Sublease, the "Subleasehold Improvements" shall be defined as the Gas Dock and when
completed the Market, 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), and the
fixtures, doors, windows, openings and finishes installed therein or thereon; the interior drywall on exterior walls and partitions
demising the Premises from Common Areas; cabinetry, railings. paneling, and woodwork; integrated ceiling systems (including
grid, panels and lighting); carpeting and other l100r 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, heating, ventilation, air-conditioning. electrical, fire/life safetv and mechanical
systems (collectively "Mechanical Systems") from the common point of distribution on the Iloor for each such system to and
throughout the Premises; any Mechanical Systems or intra-Marina telephone 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 Sublessee to remove as a condition of making such Alterations. The
Subleasehold Improvements shall include all of the 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 by Sublessor during the Term of this Sublease with the intent
of reducing Operating Expenses: were installed by Sublessor during the Term of this Sublease to maintain the quality, integrity
and/or character of 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 1.1 through 1.4, 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
(a)
(b)

The Term of this Sublease shall commence on the Commencement Date, which shall be the earlier 01'
the date upon which Sublessee occupies the Premises lor the conduct of business; or
the later of:

(i)
(ii)

The Anticipated Commencement Dale: or
The date, as reasonably determined by Sublessor, upon which the Sublessee Improvements are
substantially complete and the Premises are available for the use and occupancy of Sublessee (or
would have been so availablr , but lor delay caused by Sublessee), and Sublessee has been provided
the opporrunity 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 Term" of this Sublease shall commence on the Commencement Date and continue lor 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 Date"), unless sooner terminated as otherwise provided herein. The "Term" of this Sublease shall include the
lnitial 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 of a calendar month).

2.3 Sublessor shall 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 lor the Commencement Date, Within
seven (7) days after receipt of the NLT, Sublessee shall either confirm the Commencement Date by executing and returning the
NL T 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.
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ARTICLE 3 - BASIC MONTHLY RENT

3. I 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 on the 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 of the 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 pay all amounts owing under this Sublease shall survive Sublessee's
relinquishment of possession to Sublessor, or the expiration Of early termination of this Sublease.

32 If Total Monthly Rent is not received by Sublessor by the lifth (5th) 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 (IO'o) of the unpaid 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 pursuantto
Article 26.8, or prevent Sublessor from exercising any of the other rights and remedies of Sublessor under this Sublease.

».» All amounts due Sublessor shall be paid by Sublessee, without deduction o~ 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 hereunder.

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 non-progressive tax on or measured with respect 10
gross receipts), whether imposed by a government authority or agency, or 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 Base Year Property Taxes ("Tax Rent"), 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 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 on the last day of the last Comparison Year, Tax Rent shall be prorated.

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

ARTICLE 5 - OPERATING EXPENSE RENT

5. I "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 9; costs of maintenance performed pursuant to Article 11; parking facility operation,
maintenance and management (excluding Sublessor's on-site manager{s)/dock master); 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 included in either Property Taxes or Capital Expenses.
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5.2 Any item of operation, maintenance, repair, improvement, management or 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 ("Operating Expense Rent"), as follows. As soon as practical after the beginning of a Comparison 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 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 deiined 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 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 execution of this Sublease: or

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

Any item of cost or expense included in Capital Expenses shalt not be included in either Property 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 amortizes (with interest pursuant to Article 27.8) in such calendar year ("Capital Expense Rent"), as
follows. As 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 (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 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. 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 Sublessorus 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 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 any other sum in default, or to compensate Sublessor for any loss or
damage which Sublessor has sutTered 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, 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.

Initi~alSublessee
Subl . Page 4 of 12



" •
ARTICLE 8 - USE

8.1 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 or occupy the Marina, Common Areas
or Premises in a manner 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 the cost of any insurance policy described
in Article 15: or violates rules, orders, regulations and requirements of any insurance fire 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 to compliance 'generally required throughout the Marina, in which case recovery of
costs may be subject to Article 6).

ARTICLE 9 - UTILITIES AND SERVICES

9.1 Sublessee shall 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.
Modilications 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 heat or consumes unusual amounts of electricity shall be .
made at Sublessee's sole cost and expense.

ARTICLE 10- PARKING LICENSE

10.1 Sublessor grants Sublessee a revocable license to park, 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
parking facilities and otherwise use the parking facility in a safe and lawful manner, No estate 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 this 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 11- REPAIRS

11.1 Sublessee shall, at Sublessee's sale cost and expense, keep in good condition and repair the Premises (including,
without limitation, the interior wails, all equipment used in or by the Premises, interior partitions and glass panels, 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 tennination 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 broom clean
condition.

11.2 Sublessor shall repair and maintain the Common Areas, structural portions of the Marina, and Mechanical Systems
generally serving the Marina. 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
1100r, 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 - ENTRY 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 11.2; 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
to all doors in the Premises, and Sublessee shall not change locks on any doors without Sublessor's prior written consent.
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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 hanging of artwork). Sublessor's prior written consent is required for all Alterations.
Sublessee shall give Sublessor ten (\ 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 shall. within said ten (10) day period, notify Sublessee if Sublessee will be
required. to either: remove the proposed Alterations at the end of the Term and restore the Premises: obtain the consent of any
lender or ground lessor; provide Sublessor evidence of allrequired 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 andlor
directives of any government or regulatory agency or authority; and, if any such government or regulatory agency or authority
requires any improvements, moditications, 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 Sublessees sole cost and expense. Sublessee shall keep the
Land, Marina and Premises free from any liens resulting from work performed, materials furnished or obligations incurred bye or
on behalf of Sublessee.

13.2 Sublessor may require Sublessee to immediately remove any 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 termination of this Sublease and shall be relinquished with the Premises, Sublessee shall reimburse Sublessor for all
reasonable costs and expenses of reviewing andlor 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 tails to do so), plus pay a supervision fee to Sublessor in the amount of ten percent
(\ 0%) of the cost of such work. '

ARTICLE 14 - HAZARDOUS MATERlALS

14.1 "Hazardous Materials is detined as any substance, material, errussion, discharge or waste detined 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 other than those normally sold in the normal course of Sublessee's business in
compliance with all laws.

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 tire 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 [b] through
[d): (c) insurance for loss of rental income or insurable gross protits 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 Cd)shall be in such 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 ($1,000,000.00) 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 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-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.

15.3 With regards to insurance coverage required pursuant to Article 15.I(b), (c) and (d), and Article 15.2(b) and (c): each
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such policy of Sublessor or Sublessee shall include a clause or endorsement whereby the insurer waives its right of subrogation
against the other party; and, Sublesscr and Sublessee waive any rights of recovery against each other for injury or loss due to
hazards required to be covered by such insurance. On or before use or occupancy of the Premises for any purpose, and from time
to time during the Term, Sublessee shall provide Sublessor and the City of San Diego with certificates or other proof necessary
to verify that all required insurance clauses and endorsements have been obtained and are in full force and effect, Each of
Sublessee's policies shall contain an undertaking by the insurer to advise Sublessor and the City of San Diego prior to any
material change. reduction or cancellation thereof.

ARTICLE 16 - INDEMNIFICA nON

16.1 Subject to the waivers of subrogation and liability set forth in Article 15.3, Sublessee shall indemnify and hold
Sublessor harmless from and against 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 arising from: the negligence or willful misconduct of
Sublessee, its servants, employees, agents, contractors, invites, concessionaires or licensees, or those over whom Sublessee
would normally be expected to exercise control, whether in or about the Land, Marina, Common Areas, Premises,. or parking
facility; any claim that may be asserted against Sublessor by any person or entity other than Procuring Broker who claims a right
to compensation for brokerage services in regards to Sublessee: and Sublessee's breach or non-performance of any provision of
this Sublease, If any action or proceeding is brought against Sublessor by reason of any such claim, Sublessee, upon notice from
the Sublessor. shall defend the same at Sublessee's expense by counsel reasonably satisfactory to Sublessor.

16.2 Subject to the waivers of subrogation and liability set forth in Article 15.3, Sublessor shall indemnify and hold
Sublessee harmless from and against any and all liability, loss, claims, demands, damages or expenses, including attorneys' fees,
whether tor personal injury, theft. property damage or otherwise, due to or arising from the negligence or willful misconduct of
Sublessor, its servants, employees. agents, contractors, invites, concessionaires or licensees, or those over whom Sublessor
would normally be expected to exercise control, whether in or about the Land, Marina, Common Areas. Premises, or parking
facility; or Sublessor's breach or non-performance of any provision of this Sublease. If any action or proceeding is brought
against Sublessee by reason of anv such claim, then Sublessor, upon notice from Sublessee, shall defend the same at Sublessor's
expense by counsel reasonably satisfactory to Sublessee.

ARTICLE 17 - DAMAGE OR DESTRUCTION

17.1 If any portion of the Land, Marina, Common Areas or Premises reasonably 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 notify Sublessee of same, If in Sublessor's
reasonable opinion repairs can be completed within one hundred twenty (120) days after the Damage Event and the Damage
Event occurred prior to the last year of the Term, Sublessor shall repair same during which time this Sublease shalt remain in full
force and effect (subject to Article 19). If in Sublessor's reasonable opinion repairs cannot be completed within one hundred
twenty (120) days after the Damage Event, the Damage Event occurred during the last year of the Term. or the Damage Event is
not insured, Sublessor may either repair same during which time this Sublease shall remain in full force and effect (subject to
Article 19) or terminate this Sublease upon at least thirty (30) days' prior written notice to Sublessee (subject to Article 19).
Sublessor's obligation to repair the Premises shall only extend those items required to be insured by Sublesscr pursuant to Article
15.I(b), unless Sublessee assigns to Sublessor the proceeds of any insurance required pursuant to Article 15.2(b) with respect to
. above-Marina standard Alterations and pays to Sublessor any deductible under such policy. Sublessee hereby waives application
of California Civil Code sections 1932(2) and 1933(4).

ARTICLE 18 - EMINENT DOMAIN

18.1 If all or any portion of the Land, Marina, Common Areas or Premises is taken for any public or quasi-public purpose
by any lawful power or authority by exercise of the right of appropriation, condemnation or eminent domain, or sold in lieu of
such taking ("Faking"), then if the Taking substantially interferes with Sublessee's use and occupancy of the Premises, this
Sublease shall terminate on the date of Taking. If the Taking does not substantially interfere with Sublessee's use and occupancy
of the Premises, Sublessor may either 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 interest in this Sublease; however. Sublessee shall be entitled
to bring a separate action for relocation expenses, and damages to Sublessee's personal property, trade fixtures and goodwill.
Sublessee hereby waives application of California Code of Civil Procedure section 1265.130.
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ARTICLE 19 - INTERRUPTION OF USE

19.1 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 II), or failure 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 live (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 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 the
foregoing, this Sublease shall not be terminated if Sublessor takes action within said thirty (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 eighty (180) days'
period.

ARTICLE 20 - SUBORDINATION

10.1 Subject to the provisions of Article 10.1, this 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 or hereafter
in force against the Marina or Project or any part thereof, and to any and all renewals, modifications, consolidations,
replacements, substitutions and extensions thereof, as if the mortgage, trust deed or other encumbrance and all of its renewals,
modifications, consolidations, replacements, substitutions and extensions had been executed, delivered and recorded prior to
execution of this Sublease. .

10.1 In the event of the termination of the Master Lease or the foreclosure of any mortgage, trust deed or other
encumbrance, or upon a transferor conveyance 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 Sublease 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 (I) 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 any
improvements to the Premises, Marina or Project required under this Sublease, whether prior to or during the Term, or in
connection with any renewal, extension or expansion hereof

10.3 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 conlirm the subordination, nondisturbance
and attornment pursuant to this 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.

ARTICLE 21 - MARINA PLANNING

11.1 Intentionally omitted.

ARTICLE 22 - ASSIGNMENT AND SUBLETTING

11.1 Sublessee shall not Assign this Sublease without the prior written consenl 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.

Initial Hert.:'lf\,.,.
SUb1~:~
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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 thirty (30) days,
Sublessor shall notify 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, then Sublessee's Total
Monthly Rent and Proportional Share shall be reduced accordingly as of the proposed date of the Assignment, Sublessor shall
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 the 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 terms 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 under this 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
obligations under this Sublease. Sublessee shall pay a reasonable 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 Sublessee holds over after the Term without the prior
written consent of Sublessor (which Sublessor may 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 of this 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 under 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 rights under this Sublease or the law to regain possession of the Premises. Acceptance of any payment
from Sublessee after expiration of this 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, within thirty (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 if more than thirty [30] days are reasonably required to cure, then
no default will have occurred if Sublessee commences to cure within the thirty [30] day period and diligently prosecutes same to
completion). Sublessor may 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 [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).

Inili~1 Here'Sublessee:
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ARTICLE 25 - REMEDIES, ATTORNEYS' 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 21.1). No remedy or election hereunder shall 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 terminated by the Sublessor because of a default, and Sublessor proceeds under California Civil Code
section 19512, this Sublease shall 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 the 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 the default of Sublessee). The "worth at the time of award" shall be
computed by allowing interest at ten pereent (10%) per annum 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%).

25.2 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 the appeal from any such
judgment). whether such costs were incurred or services were performed by in-house or outside counsel.

25.3 Sublessor and Sublessee each hereby waive their respective rights to trial by jury of any cause of action, claim,
counterclaim or cross-complaint in any action. proceeding and/or 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 or occupancy of the Premises, any claim of injury or damage, or 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
such waiver would be to invalidate in whole or in part, or to limit or impair in any manner any policy 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

26.1 Notice shall be given to Sublessee at the Premises, Notice shall be given to Sublessor at 21500 Nordoff Street,
Chatsworth, CA 91311 Attention: Frank Butler with copy to The Law Offices of Shai Oved at 20700 Ventura Blvd., Suite 220,
Woodland Hills, CA 91364. Either party may, by written notice to the other, specify a different address lor 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 acknowledging 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 - GENERAL PROVISIONS

27.1
required.
delaved.

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

272 Rules and Regulations. Intentionally omitted.

27.3 Conflict of Laws: Venue. This Sublease shall be governed by and construed under the laws of the State of California,
Any lawsuit brought by Sublessee against Sublessor shall be tiled in a court of competent jurisdiction in the County of Los
Angeles.

Initi~aH"" .Subl :
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27.4 Joint and Several Liabilit\", If more than one person or entity executes this Sublease as Sublessee: each shall be jointly
and severally liable for all obligations of Sublessee hereunder; any act or signature by one shall be binding upon all persons or
entities constituting Sublessee; and, any refund or payment to one shalt be effective as to all persons or entities constituting
Sublessee,

27.5 Successors and Assians. Except as provided to the contrary herein. each covenant, condition and provision of this
Sublease shall be binding upon and shall inure to the benefit of the parties hereto, their respective heirs, personal representatives,
successors and permissible assigns.

27.6 Definition of Sublessor. "Sublessor" is defined as and is limited to only the lessee at the time in question under the
Master Lease of the Marina (whether pursuant to a fee interest or Subleasehold interest under a ground Sublease of the Land). If
Sublessor transfers, assigns or conveys its interest, Sublessor shall be automatically freed and relieved of all liability with respect
to the performance of any covenants or obligations in this Sublease to be performed from and after the date of such transfer,
assignment or conveyance (including return of Security Deposit provided Sublessor transfers all Security Deposit which has not
been used, applied or retained prior to such conveyance to Sublessor's successor in interest).

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

27.8 Interest. Wheresoever interest is required under this Sublease, 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
annum.

27.9 Entire Agreement Severability. Except as expressly set forth herein, neither Sublessor nor its employees, agents or
contractors have made any representation or warranty concerning the Land, Marina, Common Areas or Premises, or the
suitability of either lor the conduct of Sublessee's business. This Sublease contains the entire agreement of the parties hereto
with respect to the tenancy created hereunder and no prior agreement or understanding (whether oral or written, expressed or
implied) pertaining to same shall be effective. and this agreement shall be deemed integrated This Sublease may only be
modi lied, amended or added to by an agreement in writing executed by the parties hereto. The use of boldface, italics or
underlining are lor convenience only, and shall have no effect upon the construction or interpretation of this Sublease, If any part
of this Sublease is declared invalid, void or illegal, the remaining portions of this Sublease shall not be impaired or invalidated,
and this Sublease shall otherwise remain in full force and effect.

27. I0 Marina Name: Advertisina, Sublessor shall have the right to change the name or street address of the Marina upon
reasonable prior notice to Sublessee. All advertisements or other public solicitations concerning the Premises shall require
Sublessor's prior written approval.

27.11 Quiet Possession. Except as provided to the contrary herein, upon paying the rents reserved hereunder and otherwise
observing this Sublease. Sublessee shall have quiet possession of the Premises lor the Tenn.

27.12 Examination and Deliverv bv Sublessee. Submission of this Sublease for examination or signature by Sublessee does not
constitute a reservation of or option to Sublease, and shall not be effective as a Sublease or binding legal document until
execution and delivery by all parties hereto.

Initi=1(aHSublessee:
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27.13 Confidentialitv. Sublessee agrees to keep the terms of this Sublease confidential and shall DOl disclose same to any
other person not a party hereto without the prior written consent of Sublessor. Sublessee shall not record this Sublease or a short
form memorandum thereof.

WHEREUPON, THE PARTIES HERETO HAVE EXECUTED THIS SUBLEASE
ON THE DATES INDICATED

SUBLESSEE

IRCLE S PRODUCTIONS, INC.

BY: --.'(JL=--It.~~::::::::=---

SUBLESSOR

WESCO SALES CORP., DBA DANA LANDING

BY:
BY: _

Initi~a1'Sublessee: __
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Addendum No.1 to Marina Sublease dated May 1,2002, between Wesco Sales Corp. dba Dana
Landing, Sublessor, and Circle S. Productions, Inc., Steve Pinard and Gary Pelzer, Sublessees,
regarding the Gas Dock at Dana Marina, 2590 Ingraham Street, San Diego, CA 92109.

Article 28

In addition to all other rent payable pursuant to this sublease (Basic Monthly Rent, tax rent. operating expense rent,

percentage rent and capital expense rent) Sublessee shall pay Percentage Rent due the City of San Diego on Sublessee's Gross

Sales pursuant to the schedule attached hereto, marked Exhibit "C" and by this reference and incorporated herein. The City

percentage rent shall be paid on or before the 21st day of each month after the month in which this sublease commences. At the

same time, Sublessee agrees to pay to Sublessor live cents (SO.05) per gallon of on gasoline and two cents (SO.02) per gallon on

diesel fuel delivered to the premises. Sublessor and the City of San Diego shall have the right at any Lime to inspect andlor audit

Sublessee's books and records. Should the results of any such audit reveal an underpayment of the perceotage rent due for the

audit period of 3% or more, Sublessee shall pay all sums found due immediately, together with all costs of the audit and legal

fees and costs incurred by Sublessor and the City of San Diego.

Article 29

Sublessee acknowledge that Sublessor does not provide any security for the marina and, consequently, Sublessee assumes all

responsibility for vandalism, damages to or theft from the subleased improvements and will hold Sublessor and the City of San

Diego free and harmless from any claims in connection therewith.

Sublessee shall not allow fuel or other pollutants to escape into the water of Mission Bay or onto any adjacent leasehold

property. Sublessee shall provide insurance satisfactory to Sublessor and the City of San Diego to protect against and guarantee

financial responsibility for the clean up and remediation of any hazardous substances which may be released intentionally or

unintentionally, by accident or failure of any facility equipment used in connection with the operation of the leasehold area.

Sublessee shall be responsible for and pay all tines andlor penalties levied against the operation of the leasehold improvements

and indemnify and hold harmless Sublessor and the City of San Diego from any and all such lines and penalties.

Article 30

Cost of living adjustments ("COL''). On May 1 of each year commencing May 1, 2003, the Basic Monthly Rent shall he

adjusted by the change, if any, in the Consumer Price Index of the Bureau of Labor Statistics of the US Department of Labor br

Urban Wage Earners and Clerical Workers for San Diego, California. Irrespective of anything to the contrary herein contained

annual increases shall be no less 'than 1.5% per year. The adjustments shall be' made each 12 months of this Lease and any

extensions. All items (1982-1984 = 100) herein referred to as the "Cf'L"

The Basic Monthly Rent payable in accordance with Article 1.1(h) shall be calculated as follows: the Basic Monthly Rent set

forth in paragraph 1.1(h) of the attached Sublease, shall he multiplied by a fraction the numerator of which shall he the C.P.L of

the calendar month 2 (two) months prior to the month(s) specified above during which the adjustment is to take effect, and the
denominator of which shall be the C.P.!. of the calendar month which is 2 (two) months prior to the first month of the term of

this lease as set forth in paragraph l.1(e) ("Base Month"). The sum so calculated or the sum arrived at as a result of the minimum

annual increases set forth above, which ever is greater, shall constitute the new monthly rent hereunder.

Initia~HSublessee:
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AGREEMENT

This Agreement is made and entered into this ~ day of May, 2002, by and between
Wesco Sales Corp., a California corporation, dba Dana Landing ("Dana") and Circle S
Productions, Inc., a California corporation, (hereinafter "Circle S") and is made with reference to
the following facts:

RECITALS

A. Dana is the owner and Circle S is the operator of an underground fuel
storage tank located at 2590 Ingraham Street, San Diego, CA 92109;

B. California Health and Safety Code §25293 requires that where the owner
and operator of a tank are different persons an agreement in writing
allocating responsibility for the monitoring, record keeping and reporting
requirements specified in the regulations must be entered into between the
parties; and

C. This Agreement constitutes the required agreement.

NOW THEREFORE IT IS AGREED

1. Each of the Recitals set forth above is incorporated herein by reference and by such
reference made a part hereof and not mere recitals.

2. Circle S is hereby designated as the responsible party for such record keeping,
monitoring and reporting responsibilities.

3. Attached hereto as Attachment "1" and incorporated herein as though set forth at length
and made a part hereof is a copy of the permit to operate said tank. Attached hereto as
Attachment "2" is a copy of H&SC §25299.70-.90 setting forth the potential penalties
for the failure to comply with the aforesaid requirements.

4. A copy of this Agreement must be kept at the site or be readily available for inspection
by the HMMD Inspector.

5. Wesco Sales is to furnish the required Certification of Financial Responsbility For
Undergroung Storage Tanks Containing Petroleum in accordance with the requirements
of Section 2807, Article 3, Chapter 18, Division 3, Title 23, California Code of
Regulations.

6. All questions with respect to the construction of this Agreement and the rights and
responsibilities of the parties shall be governed by the laws of the State of California.

7. Each signatory to this Agreement warrants that he has full authority to enter into this
Agreement.



8. This Agreement may be entered into in counterparts, each of which shall be deemed an
original, and all of which taken together shall constitute one and the same Agreement.

9. In the event ant action, suit or other proceeding is commenced under or in connection
with this Agreement, the prevailing party therein shall be entitled to recover, and the
other party agrees to pay, the prevailing party's costs and expenses in connection
therewith, including attorney's fees and costs actually incurred.

10. None of the parties hereto or the parties' respective counsel shall be deemed the drafter
of this Agreement in any litigation or other proceeding which hereafter may arise
between or among them or any of them.

WHEREFORE, the parties have executed this Agreement, as of the date first
above written.

IONS, INC. ~ dS+e-v<2. y IVlo.r

- V IC.f.- He?,'d en J-
By:Steven Pinard' .

~uJ~

WESCO SALES CORP.

..~~~,
By: F ank Butler its President

Initial Here: ~
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CONSENT TO SUBLEASE AGREEMENT

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

Wesco Sales Corporation

(LESSEE)and filed in the Office of the City Clerk as Document 00-18192, hereby
consents to that certain Sublease Agreement between the above LESSEE
(SUBLESSOR) and .

Sea Critter Tours, LLC

(SUBLESSEE)dated October 17, 1996. Said Sublease shall be subordinate to the
Master Lease in all respects. The CITY is merely approving the SUBLESSEEand the
proposed use, and all terms and conditions of the Master Lease shall control and
supersede any inconsistent or contrary provisions in the Sublease. The CITY is not
bound by any term or condition in the Sublease which in any way conflicts with or .
is additional to the provisions of the Master Lease.

In addition, this consent is subject to the following conditions:

1. The vessel to be used for bay tours is limited to one light amphibious
vehicle, with a passenger capacity of 28 people. The vessel shall be
properly registered with the California Department of Motor Vehicles
and/or the Coast Guard.

2. Should it become necessary for Lessee or City to commence legal
proceedings to collect rent, to recover possession or enforce any other
provision of this sublease, Sublessee agrees to pay all legal costs in
connection therewith, including e reasonable sum as attorney's fees.

3. Maintenance of public liability and property damage insurance in the
amount of $2 million per occurance plus $2 million aggregate. The City
of San Diego shall be named as an additional insured:



, .
or'

•

4. This consent is contingent upon Sublessee obtaining and maintaining a
permit to utilize the waters of Mission Bay. Said permit shall be
obtained from City's Park & Recreation Department.

THE CITY OF SAN DIEGO

Dated II· A/- 'b

APPROVEDAS TO FORM:

JOHN W. WITT, City Attorney

BY~" ,
Deputy

SEA CRITTER TOURS, LLC

Dated /M'?'p
Dated Itj/z0?h~•

By -'-----:'F->7'---'-------;:;~-

Dated. 1(60 ~; J

LMF/vms
11/18/96
1:IWPOI1996IFIERROISL-SEA.CRI
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SUBLEASE

TIllS AGREEMENT, made on October 17, 1996 by and between WESCO
SALES CORP., dba DANA LANDING, hereinafter known as "Sublessor" and Sea Critter
Tours, LLC, hereinafter known as "Sub lessee".

TIllS AGREEMENT IS SUBJECT TO ALL OF THE TERMS AND
CONDITIONS OF THE MASTER LEASE EXISTING BETWEEN Sublessor AND
THE CITY OF SAN DIEGO ("City"), to all of which Sub lessee expressly agrees,
Sublessor does hereby authorize Sub lessee to conduct land and bay tours from Dana
Landing. The Sub lessee does hereby agree to all terms and conditions and covenants
hereinafter set forth. Iffor any reason the Master Lease is terminated between Sublessor
and the City of San Diego, this Sublease shall forthwith terminate and Sublessor shall have
no liability to Sub lessee as a result of such termination.

1. The term of this Sublease shall be month to month, commencing on
October 21, 1996, and can be cancelled by either party with thirty days notice, terms
dependent on said properties Master Lease.

2. During the initial and all option terms, Sublessee shall pay Sublessor the
City percentage rent often percent (10%) of Sublessee's Gross Monthly Income, plus pay
the Sublessor an additional two percent (2%) of Gross Monthly Income or $150.00,
whichever is greater. April 1, 1997 the additional two percent (2%) will be increased to
five percent (5%) or $150.00, whichever is greater.

a. Such percentage rates shall be reported weekly and paid to Sublessor
monthly by the fifteenth (15th) day of each following month during the term hereof.

b. At the option of the Sublessor, a late payment penalty often percent
(10%) of the total percentage rents shall be assessed for payments recieved after the
twenty fifth (25th) day of each month.

c. It is understood by both parties that under the provisions of the Master
Lease, the rents payable to the City are subject to certain control, renegotiation and
change; it is agreed that should the application of such provisions in the Master Lease
result in an increase in the rent payable by Sublessor to the City, or the percentage rent
payable to the Sublessor by Sub lessee for the City, then the rent applicable hereunder
shall be increased to offset such change(s).

3. Sub lessee shall, concurrently with the execution of this Sublease, deposit
with the Sublessor the sum of $300.00 as security for the faithful performance of, and
compliance with, all terms, covenants, and conditions of the Sublease. It is expressly
agreed and understood that Sublessor may apply said security deposit to any
disbursements that may occur as a result of the failure of Sub lessee to faithfully perform
or comply with any terms, covenants, or conditions of this Sublease. In addition to said
sum above referenced to, Sublessor shall have the full and complete right to pursue all
remedies otherwise provided by law, including the collection of additional damages in the
event of default by Sub lessee. Should Sub lessee's exercise of an option to extend this
Sublease result in an increase of the minimum rent, the security deposit shall be increased
proportionately.

4. Sub lessee shall not use the demised Premises in a manner that violates any
use restriction under the Master Lease with the City. The only use to which Sub lessee
may put the demised Premises is as follows:

a.Conduct land and bay tours originating at Dana Landing.
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b.Pickup and unload passengers of the tours at Dana Landing.
The use clause has been drawn specifically to authorize only the uses set forth above and
no others without Sub lessee first obtaining the consent of Sublessor and the City of San
Diego. Sub lessee shall not assign this Sublease or share or sublet any portion of its
demised premises without prior written consent of Sublessor and the City of San Diego. A
consent to one assignment or sublease shall not eliminate the necessity for obtaining
Sublessor's and the City of San Diego's consent to other assignments or subleases.

5. Sub lessee agrees that in the event of any conflict between this Lease and
Master Lease, the Master Lease shall prevail. Sub lessee shall in all events, at Sub lessee's
sole cost and expense, promptly comply with any and all laws, ordinances, rules,
regulations, requirements, or orders of the national, state, county, or municipal
governments.

6. Sub lessee shall pay for all utilities or utility services furnished to and used
upon its demised area during the term hereof.

7. Sub lessee shall save and hold demised Premises, Sublessor and the City of
San Diego free and harmless of, and shall defend and indemnify Sublessor and said City
from and against, any and all liens, claims of liens, suits, actions, claims, charges and/or
liability, whether caused by Sub lessee or others, of any kind or nature whatsoever; due to,
arising out of or in any way connected with:

a. Any operations of Sub lessee or any act of omissions of Sub lessee.
b. The use or operation of the demised Premises by Sub lessee or its

employees, or invitees.
c. . The condition of the demised Premises.
d. Any work done or performed or materials used or furnished or any

alterations or improvements made in or upon or in connection with the demised Premises
by Sub lessee.

8. During the term of this Sublease, Sub lessee shall procure and maintain
public liability and property damage insurance in the amount of $1,000,000.00, combined
single limit liability policy. The insurance must be obtained from an insurance company
licensed to transact business in the State of California to protect against loss from liability
imposed by law for damages on account of bodily injury, including death resulting
therefrom, suffered or alleged to be suffered by any person or persons whomsoever r~ (7,..,j •
resulting directly or indirectly from any act or activities of Sub lessee, or any perso~p;} ~t.P
for Sub lessee or under Sub lessee's control or direction, and also to protect against loss VI(
from liability imposed by law for damages to any property or any person caused directly or
indirectly by or from acts or activities of Sub lessee, or any persons acting for Sub lessee,
or under Sub lessee's control or direction. Such public liability and property damage
insurance shall be maintained in full force and effect during the entire term of the Sublease
in the amount specified above. Said certificate shall specifythat the policy of said
insurance may not be terminated or Canceled without prior written notice to the Sublessor
and to the City of San Diego by the insurance company and shall name the Sublessor and
the City of San Diego as additional insured. Provisions of this paragraph as to insurance
shall not be construed as limiting in any way the extent to which Sub lessee may be held
responsible for the payment of damages to persons or property resulting from its acts or
activities of any person or persons for which Sub lessee is responsible.

Sub lessee shall also procure and maintain during the entire term of this Sublease, a
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policy of Fire and Extended Coverage insurance on all of Sub lessee's personal property
and fixtures used in, or about the demised Premises. Said policy shall be written by an
insurance company licensed to transact business in the State of California in amount
sufficient to cover at least one hundred percent (100%) of the replacement cost of said
property. Sub lessee shall submit a certificate of said policy to the property department of
the City of San Diego and to Sublessor on or before the effective date of this Sublease.
Said policy shall contain a condition that or is not to be terminated without prior written
notice to Sublessor and to the City of San Diego by the insurance company.

Sub lessee shall pay the premiums for each insurance. All insurance required under
this Sublease shall contain a waiver of subrogation against the Sublessor and the City of
San Diego.

9. In the event of any breach of this Sublease by Sub lessee, then Sublessor,
besides other rights or remedies it may have, shall have the immediate right of reentry and
may remove all persons and property from said Premises; such property to be stored at a
public warehouse, or elsewhere at the cost of, and for the account of, Sub lessee.

10. In the event of partial or total destruction of Dana Landing, Sublessor may
cancel this Sublease effective from the date of such destruction.

11. In the event of any legal action by any party hereto as against the other, the
prevailing party shall be entitled to reasonable attorney and court costs.

12. Sublessor and the City of San Diego shall have the right at any time during
normal business hours to inspect the books and records of Sub lessee, and Sub lessee's
demised Premises. Also, any act of insolvency, bankruptcy, meeting of creditors or other
verifiable information indicating that Sub lessee is in financial difficulty shall be grounds
for-immediate termination of this Sublease, at the sole option of the Sublessor. Further,
any material change of ownership of Sub lessee must have written approval of Sublessor
and the City of San Diego.

13. This Sublease and each of its covenants and terms shall be binding upon
assigns and successors in interest of the parties hereto, whether by merger, consolidation
or outright transfer, subject, however, to the provisions regarding consent to assignments,
subleasing, and transfers of control.

14. In the event Sublessor elects to remodel or rebuild or enlarge the marina,
docks or the demised Premises during the term of this Sublease or any extension thereof,
Sublessor shall be free to do so without liability for any disruption of Sub lessee's business
or other inconvenience. Sup lessee's rent shall be reduced during the period of such
remodeling or rebuilding to the extent of the amount of space Sub lessee is unable to
occupy during the time of such remodeling or rebuilding. Upon completion of such
remodeling or rebuilding, if the demised Premises have been materially altered; the parties
shall within thirty (30) day negotiate a new rental. If Sub lessee does not agree to the new
rental figures within said thirty (30) day period, Sub lessee shall pay rent for said thirty
(30) day period at the then rental rate prescribed by this Sublease and the Sublease shall
terminate upon the expiration of such thirty (30) day period.

16. All improvements (whether or not trade fixtures) to the Premises made by
Sub lessee shall, at the option of Sublessor, either remain in place at the expiration of this
sublease or any extension thereof and become Sublessor's property, or Sub lessee must
remove same and restore the Premises to its condition prior to the installation of such
improvements.

17. Any notice required or permitted to be given hereunder must be in writing
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and must be given by personal delivery or by registered or certified mail addressed to Sub
lessee at the demised Premises, or to Sublessor in care of WESCO SALES CORP., 21500
Nordhoff Street, Chatsworth, California 91311, Attn.: Frank W. Butler, with a copy to
William A. Feinberg, Esq., Feinberg, Gottlieb & Waller, 15760 Ventura Blvd., suite 1700,
Encino, California 91436. Either party may by written notice to the other specify a .
different address for notice purposes except that the Sublessor may in any event use the .
Premises as Sub lessee's address for notice purposes.

18. Sub lessee shall pay the City of San Diego's fee for reviewing this Sublease.
19. The Sublease contains all of the agreements of the parties hereto with

respect to any matter covered or mentioned in this Sublease, and no prior agreement or
understanding, oral or written, express or implied, pertaining to any such matter shall be
effective for any purpose. No provision of this Sublease may be amended or added to
except by an agreement in writing signed by the parties hereto or their respective
siJccessors in interest. The parties acknowledge that all prior agreements, representations
and negotiations are deem superseded by the execution of this Sublease to the extent they
are not incorporated herein.

20. Time is of the essence with respect to the performance of every provision
of this Sublease in which time of performance is a factor.

IN WITNESS WHEREOF, the parties have executed this Sublease the day and
year first written above ..

WESCO SALES CORP., SEA CRITTER TOURS, LLC

Sublessor



•THE CITY OF

SAN DIEGO
PARK &RECRL~TION DEP.~RDIE.\T • COASJ:~L PARKS DIVISION· 2581 QUIVIRA COURT

. SAN DIEGO, CALIFORXH 92109- 8398 • TELEPHO,VE: (619) 221·8901

November 22, 1996

Sea Critters TQurs, LLC
Mission Bay
Attn: Kevin Wells
2216 EI Camino Real, Suite 202
Oceanside, CA 92054

SUBJECT: . RIGHT OF ENTRY PERMIT· AMPHIBIOUS TOURS IN MISSION BAY

The City of San Diego ("City") hereby grants permission to Sea Critters Tours, LLC
("Permittee") to enter upon City-owned property ("Permit Area"), as delineated on the
attached Exhibit "A",· upon the following terms and conditions: .

r!)Printed 00 Recycled Paper

1. Permittee's use of the permit area shall be limited to the use of the water
in Mission Bay Park and the public docks and public launch ramps at
Santa Clara, De Anza, Dana Landing, Ski Beach, South Shores Park, and
the Visitor's Reception Dock in Quivira Basin. Permittee may NOT dock
a boat at any public dock longer than (15) fifteen minutes. Violation of
dock time restriction will be cause for the City to revoke this Right of
Entry Permit. From time to time water access to various areas in
Mission Bay will be denied due to Special Events. It is the
responsibility of Permittee to be aware of these closures and to abide
by the water and dock use restrictions approved for the Special
Event. Permittee may negotiate with Special Event Promoters on an
individual basis to gain access to Special Event Areas. It is the
responsibility of Permittee to notify the Mission Bay Park Manager of any
rights of access received to a Special Event Area. . .

2. Consideration to City for granting this Permit shall be as called out
between City and Dana Landing., subject to the existing lease between the
City of San Diego and Dana Landing. .

3. This Permit shall be in effect November 22, 1996 through December 31,
1997. '

4. Permittee certifies that a policy of public liability and property damage
insurance, in which "The City of San Diego" is named as an additional
insured, has been secured In an amount of not less than two million
dollars ($2,000,000) combined single limit liability with an occurrence claims
form and that said policy shall not be canceled without prior notification
to CitX and policy shall be kept in force for the duration of this permit.
A certificate of said insurance shall be filed with the Park and Recreation
Department, Coastal Parks Division prior to execution of this Permit.

. ,~~~

,~
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Sea Critters Tours, LLC
(RIGHT OF ENTRY PERMIT)

- 2 - November22, 1996

5. Permittee agrees to defend, indemnify, protect, and hold City and its
agents, officers, and employees harmless from and against any and all
claims asserted or liability established for damages or injuries to any
person or property, including injury to Permittee's employees, agents, or
officers, which arise from.or are connected with or are caused or claimed
to .be caused by the acts or omissions of Permittee and its agents,
officers, or employees in performing the work or services herein and all
expenses of investigating and defending against same; provided, however,
that Permittee's duty to indemnify and hold harmless. shall not include any
claims or liability arising from the established sole negligence or willful
.misconduct of the City, its agents, officers, or employees.

6. All risks in connection with Permittee's use of the permit area and any
damages thereon, thereunder, or in the vicinity thereof shall be borne in
full by Permittee. .

. 7. Permittee shall not use the .Perrnlt Area in any manner which, in the
opinion of the City Manager, creates a nuisance or disturbs the quiet
enjoyment of persons in the surrounding area. . .

. .
8. This Permit is revocable at any time by the City of San Diego. It is

mutually agreed that the City of San Diego shall not be obligated for any
loss, financial or otherwise, which may be incurred by Permittee as a
result of termination of this Permit, and, further, that Permittee expressly
waives any claim for. expense or loss which Permittee might incur as a
result of termination of this Permit.

9. Permittee recognizes and understands that this Permit may create a
possessory interest subject to property taxation and that .Permittee may be
subject to the payment of property taxes levied on such interest.
Permittee further- agrees that such tax payment shall not reduce any fee
paid the City of San Diego hereunder and that such tax shall be paid by
Permittee before becoming delinquent. .

10. Permittee shall at its sole cost and expense comply with all the
requirements of all municipal, state, and federal authorities now in effect
or which may hereafter be in effect, which pertain to the Permit area:

11. Permittee shall not assign any rights granted by thls :permit nor any
interest therein without the prior written approval of the City Manager.
Approval of any such proposed assignment may be withheld in the sole
and absolute discretion.of the City Manager. Any assignment by operation
of law shall automatically terminate this Permit. . .

12. No signs shall be displayed on the Permit Area without the prior written
consent of the City Manager. ..

13. Permittee shall maintain complete and accurate records in a manner
satisfactory to the City Manager from which the City can determine the
amounts of all income subject to percentage rental payment. . Such records
shall be available for review and audit upon reasonable request by the
City.
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Sea Critters Tours, LLC
(RIGHT OF ENTRY PERMIT)

-3 - November22, 1996

Please acknowledge your agreement to the foregoing terms and conditions on. the
ORIGINAL and 6 COPIES of this Right Of Entry Permit and return them to the Park
and Recreation Department, Coastal Parks Division, at 2581 Quivira Court, San Diego, :
CA 92109. .

If you should require additional information or have any questions, please call me at
(619) 221-8912. .. .

Respectfully,
I

(h@ ~~-
MICHAEL J. BEHAN
Mission Bay Park Manager

MJBllvl
MJB/lNpd,!cs/rgtenty/seacrilRE) .

Exhibit: "A" - Public Docks Open. to Sea Critters Tours, LLC.

cc: .County Assessor
City Real Estate Assets Dept.
City Auditor . .
City Financial Management .
.Seaforth Sportfishing, Inc.

' .

Tift ABOVE IS ACKNOW~EDGED· AND
(OV~c , 19~.

DAY OF

LLC

APPROVED AS TO FORM AND. LEGALITY BY:

JOHN W. WITT, City Attorney

,. By --_..L.J&~'rA~~~-=-----ttorney
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CONSENT TO S'tJBLEASE AGREEMENT

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

WESCO SALES CORPORATION
d.b.a. DANA LANDING

(LESSEE)and filed in the Office of the City Clerk as Document 541839 dated October
3, 1956 and as amended, hereby consents to that certain Sublease Agreement
between the above LESSEE(SUBLESSOR)and

VON'S OUTBOARDS, L.L.C.

(SUBLESSEE)dated September 1, 1996. Said Sublease shall be subordinate to the
Master Lease in all respects. The CITY is merely approving the Sublease, and all
terms and conditions of the Master Lease shall control and supersede any inconsistent
or contrary provisions in the Sublease. The CITY is not bound by any term or
condition in the Sublease which in any way conflicts with or is additional to the
provisions of the Master Lease and it's Amendments.

In addition, this consent is subject to the following conditions:

1. The Sublessee may use the demised premises only for the sale of power or
inflatable boats; the sale of accessories related to power, inflatable boats or
boat motors; and for repairs and service to the power boats, motors and
inflatable boats.

2. Any assignment by operation of law shall automatically terminate this Sublease.

3. Should it become necessary for Lessee or City to commence legal proceeding to
collect the rent, to recover possession or enforce any other provision of this
Sublease, sublessee agrees to pay all legal cost in connection therewith,
including a reasonable sum as attorney's fees.

4. The Sublessee shall provide the City with a copy of a certificate of public liability
insurance, naming the City as "additional insured" and in the amount stated in
the Sublease Agreement.
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THE CITY OF SAN DIEGO

Dated la· 2 .'U

APPROVED AS TO FORM:

JOHN W. WITT, City Attorney

BY~
~

Sublessee

Dated I-Z-//te/q fe
(I

H:\WPWDATA\WESCOSUB



SUB~~~elr
THIS AGREEMENT, made on Ai list 1, 1996 by d between WESCO SALES CORP., dba

DANA LANDING, hereinafter known as "Sublessor" and VON'S OUTBOARDS, L. L. C. hereinafter

known as "Sub lessee".

THIS AGREEMENT IS SUBJECT TO ALL OF THE TERMS AND CONDITIONS OF THE

MASTER LEASE EXISTING BETWEEN Sublessor AND THE CITY OF SAN DIEGO ("City"), to all

of which Sub lessee expressly agrees, Sublessor does hereby lease to Sub lessee that portion of Dana

Landing commonly known as "The Barn and Caesar's Palace". The Sub lessee does hereby lease and

take said demised premises upon all terms and conditions and covenants hereinafter set forth. If for any

reason the Master Lease is terminated between Sublessor and the City of San Diego, this Sublease shall

forthwith terminate and Sublessor shall have no liability to Sub lessee as a result of such termination.

1. The term of this Sublease shall be a period of six (6) months, and thereafter be a month to

month tenancy subject to cancellation by either party with a ninety (90) day written notice, commencing

on August 1, 1996, terms dependent on said properties Master Lease.

2. There shall be in all events paid to Sublessor, on or before the first (1st) day of each

month, a minimum monthly rental of$1200.00, exclusive of any amounts due City form Sub lessee.

a. Above and beyond this minimum monthly payment, during initial and all option

terms, Sub lessee shall pay Sublessor the City percentage rent set forth on Exhibit "A" applicable to the

Sub lessee's Gross Monthly Income base upon the Master Lease.

b. Such percentage rates shall be reported and paid to Sublessor by the fifteenth

(15th) day of each month following the month in which the income was received during the term hereof.

c. At the option of the Sublessor, a late payment penalty often percent (10%) of the

minimum monthly rent shall be assessed for payments received after the tenth (10th) day of each month.

d. It is understood by both parties that under the provisions of the Master Lease, the

rents payable to the City are subject to certain control, renegotiation and change; it is agreed that should

the application of such provisions in the Master Lease result in an increase in the rent payable by

Sublessor to the City, or the percentage rent payable to the Sublessor by Sub lessee for the City, then the

rent applicable hereunder shall be increased to offset such change(s).

3. Sub lessee shall, concurrently with the execution of this Sublease, deposit with the

Sublessor the sum of $1,200.00 as security for the faithful performance of, and compliance with, all

terms, covenants, and conditions of the Sublease. It is expressly agreed and understood that Sublessor



•may apply said security deposit to any disbursements that may occur as a result of the failure of Sub

lessee to faithfully perform or comply with any terms, covenants, or conditions of this Sublease. In

addition to said sum above referenced to, Sublessor shall have the full and complete right to pursue all

remedies otherwise provided by law, including the collection of additional damages in the event of

default by Sub lessee. Should Sub lessee's exercise of an option to extent this Sublease result in an

increase of the minimum rent, the security deposit shall be increased proportionately.

4. Sub lessee shall not use the demised Premises in a manner that violates any use restriction

under the Master Lease with the City. The only use to which Sub lesseemay put the demised Premises is

as follows: ...# ~

a. Power Boats, Inflatable Boats.

b. Boat motors.

c. Accessories related to Power Boats, Inflatable Boats, and Boat Motors.
vt'~I?J

d. The repair and service to Power Boat)~d Inflatable-Boats.

The use clause has been drawn specifically to authorize only the uses set forth above and no others

without Sub lessee first obtaining the consent of Sublessor and the City of San Diego. Sub lessee shall

not assign this Sublease or share or sublet any portion of its demised premises without prior written

consent of Sublessor and the City of San Diego. A consent to one assignment or sublease shall not

eliminate the necessity for obtaining Sublessor's and the City of San Diego's consent to other

assignments or subleases.

5. Sub lessee agrees that in the event of any conflict between this Lease and Master Lease,

the Master Lease shall prevail. Sub lessee shall in all events, at Sub lessee's sole cost and expense,

promptly comply with any and all laws, ordinances, rules, regulations, requirements, or orders of the

national, state, county, or municipal governments.

6. Sub lessee shall pay for all utilities or utility services furnished to and used upon its

demised area during the term hereof.

7. Sub lessee shall not make or cause to be made any alterations additions or change in the

demised Premises without the prior written approval of Sublessor. Sub lessee shall be responsible for

and shall maintain and repair the bathroom and bathroom fixtures, including the toilet, urinal and sink,

located in "The Barn".

8. Sub lessee shall save and hold demised Premises, Sublessor and the City of San

Diego free and harmless of, and shall defend and indemnify Sublessor and said City from and against,
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any and all liens, claims of liens, suits, actions, claims, charges and/or liability, whether caused by Sub

lessee or others, of any kind or nature whatsoever; due to, arising out of or in any way connected with:

a. Any operations of Sub lessee or any act of omissions of Sub lessee.

b. The use or operation of the demised Premises by Sub lessee or its employees, or

invitees.

c. The condition of the demised Premises.

d. Any work done or performed or materials used or furnished or any alterations or

improvementsmade in or upon or in connection with the demised Premises by Sub lessee.

9. During the term of this Sublease, Sub lessee shall procure and maintain public liability

and property damage insurance in the amount of $ ~oooJooo~ ,combined single limit liability

policy. The insurance must be obtained from an insurance company licensed to transact business in the

State of California to protect against loss from liability imposed by law for damages on account of

bodily injury, including death resulting therefrom, suffered or alleged to be suffered by any person or

persons whomsoever resulting directly or indirectly from any act or activities of Sub lessee, or any

person action for Sub lessee or under Sub lessee's control or direction, and also to protect against loss

from liability imposed by law for damages to any property or any person caused directly or indirectly by

or from acts or activities of Sub lessee, or any persons acting for Sub lessee, or under Sub lessee's

control or direction. Such public liability and property damage insurance shall be maintained in full

force and effect during the entire term of the Sublease in the amount specified above. Said certificate

shall specify that the policy of said insurance may not be terminated or canceled without prior written

notice to the Sublessor and to the City of San Diego by the insurance company and shall name the

Sublessor and the City of San Diego as additional insured. Provisions of this paragraph as to insurance

shall not be construed as limiting in any way the extent to which Sub lessee may be held responsible for

the payment of damages to persons or property resulting from its acts or activities of any person or

persons for which Sub lessee is responsible.

Sub lessee shall also procure and maintain during the entire term of this Sublease, a policy of

Fire and Extended Coverage insurance on the demised Premises and all of Sub lessee's personal property

and fixtures used in, or about the demised Premises. Said policy shall be written by an insurance

company licensed to transact business in the State of California in amount sufficient to cover at least one

hundred percent (100%) of the replacement cost of said property. Sub lessee shall submit a certificate of

said policy to the property department of the City of San Diego and to Sublessor on or before the



•
effective date of this Sublease. Said policy shall contain a condition that or is not to be terminated

without prior written notice to Sublessor and to the City of San Diego by the insurance company.

Sub lessee shall pay the premiums for each insurance. All insurance required under this Sublease

shall contain a waiver of subrogation against the Sublessor and the City of San Diego.

10. In the event of any breach of this Sublease by Sub lessee, then Sublessor, besides other

rights or remedies it may have, shall have the immediate right of reentry and may remove all persons

and property from said Premises; such property to be stored at a public warehouse, or elsewhere at the

cost of, and for the account of, Sub lessee.

11. In the event of partial or total destruction of the demised Premises, Sublessor may cancel

this Sublease effective from the date of such destruction. Sub lessee agrees that in the event of damage

of its demised Premises, Sub lessee will rely solely upon the policies of fire and casualty insurance

required hereunder, to effect such repair or reconstruction.

12. In the event of any legal action by any party hereto as against the other, the prevailing

party shall be entitled to reasonable attorney and court costs.

13. Sublessor and the City of San Diego shall have the right at any time during normal

business hours to inspect the books and records of Sub lessee, and Sub lessee's demised Premises. Also,

any act of insolvency, bankruptcy, meeting of creditors or other verifiable information indicating that

Sub lessee is in financial difficulty shall be grounds for immediate termination of this Sublease, at the

sole option of the Sublessor. Further, any material change of ownership of Sub lessee must have written

approval of Sublessor and the City of San Diego.

14. This Sublease and each of its covenants and terms shall be binding upon assigns and

successors in interest of the parties hereto, whether by merger, consolidation or outright transfer, subject,

however, to the provisions regarding consent to assignments, subleasing, and transfers of control.

15. In the event Sublessor elects to remodel or rebuild or enlarge the marina, docks or the

demised Premises during the term of this Sublease or any extension thereof, Sublessor shall be free to do

so without liability for any disruption of Sub lessee's business or other inconvenience. Sub lessee's rent

shall be reduced during the period of such remodeling or rebuilding to the extent of the amount of space

Sub lessee is unable to occupy during the time of such remodeling or rebuilding. Upon completion of

such remodeling or rebuilding, if the demised Premises have been materially altered, the parties shall

within thirty (30) day negotiate a new rental. If Sub lessee does not agree to the new rental figures within

said thirty (30) day period, Sub lessee shall pay rent for said thirty (30) day period at the then rental rate
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prescribed by this Sublease and the Sublease shall terminate upon the expiration of such thirty (30) day

period.

16. All improvements (whether or not trade fixtures) to the Premises made by Sub lessee

shall, at the option of Sublessor, either remain in place at the expiration of this sublease or any extension

thereof and become Sublessor's property, or Sub lessee must remove same and restore the Premises to

its condition prior to the installation of such improvements.

17. Any notice required or permitted to be given hereunder must be in writing and must be

given by personal delivery or by registered or certified mail addressed to Sub lessee at the demised

Premises, or to Sublessor in care of WESCO SALES CORP., 21500 Nordhoff Street, Chatsworth,

California 91311, Attn.: Frank W. Butler, with a copy to William A. Feinberg, Esq., Feinberg, Gottlieb

& Waller, 15760 Ventura Blvd., suite 1700, Encino, California 91436. Either party may by written

notice to the other specify a different address for notice purposes except that the Sublessor may in any

event use the Premises as Sub lessee's address for notice purposes.

18. Sub lessee shall pay the City of San Diego's fee for reviewing this Sublease.

19. The Sublease contains all of the agreements of the parties hereto with respect to any

matter covered or mentioned in this Sublease, and no prior agreement or understanding, oral or written,

express or implied, pertaining to any such matter shall be effective for any purpose. No provision of this

Sublease may be amended or added to except by an agreement in writing signed by the parties hereto or

their respective successors in interest. The parties acknowledge that all prior agreements, representations

and negotiations are deem superseded by the execution of this Sublease to the extent they are not

incorporated herein.

20. Time is of the essence with respect to the performance of every provision of this Sublease

in which time of performance is a factor.
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IN WITNESS WHEREOF, the parties have executed this Sublease the day and year first

written above.

WESCO SALES CORP., VON'S OUTBOARDS, L.L.C.

Sublessor Sub lessee

John Steven Davis

BY~~

VlfDIL)
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Percentages

Three Percent (3%)

One and One-Half
Percent (1-1/2%)

Five Percent (5%)

Three 6u~'rters of
.. One Percent (3/4%)

Four Percent (4%)

. Three Percent (3%)

Six Percent (6%)

Twentv-Five Percent
(25%)

Twenty-Five Percent
(25%)

, ./'

BusinessActivities

Of gross income from sales of
petroleum products excepting diesel
fuel.

Of gross income from sales of diesel
fuel.

Of gross income from commissions
paid to LESSEEon sales involving
property sold by LESSEEin which
LESSEEhas no financial interest .

.;" .:',
Of gross income from sales of boats
-and boat motors, and any boat trailers
and other accessories included in the
boat and motor sale.

Of gross income from servicing of
boats and motors, sales of boat and
motor 'parts, accessories to boats and
motors, and marine hardware.

Of gross income from sales of food
and nonalcoholic beverages.

Of gross income from sales of
alcoholic beverages.

Of gross income from rentals of boat
slips and related wet storage. .

Of qross income from commissions or
any other compensation paid to
LESSEEor sublessees for the right to
install or operate coin-operated
vending, game, or service machines or
devices on toe premises, including
telephones, or 10% of the gross
income from any such coin-operated
machines or devices owned, rented,
or leased by LESSEEor sublessees for
use on the premises. .

-6-
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Twenty Percent (20%) Of gross income from rentals for small
boat storage.

Ten Percent (10%) Of gross income from all other
authorized. activities.

The City Manager, in his sole discretion and subject to review of
similar percentage rates paid by other LESSEESin Mission Bay,
may approve another percentage rate or flat rate of rent for each
other incidental service or operation supplementary to the
permitted use(s) set forth under.Section 1.2, Uses, hereof as may
be approved in writing by the City Manager. Provided; however,
any activity conducted on the premises without prior approval by
the City, fyli3n<!gershall-be .subject to the requirements of Section
·3.7, Unau·thorizedUse·Charge, hereof ..

e. Percentage Rate Adjustment. At least four (4) months prior to
the end of the tenth year of the term of this agreement and at
least four (4) months prior to the end of each ten-year period
thereafter, the parties hereto, by mutual consent or through
appraisal as hereinafter set forth, will adjust the percentage rates
of LESSEE'Sgross income to be paid CITY effective upon the first
day of. the succeeding ten-year period. Said adjustment will be
made to the degree necessary to provide a fair rental to CITY as
. determined by the City Manager and LESSEE,taking into
consideration the criteria set forth in Section 3.2f., below. In no
·event shall any adjustment·result in a decrease in any percentage
rental rate. In the event that such adjustment is not made by
mutual consent prior to two (2) months before the end of said
ten-year periods, then the parties hereto will refer the matter to
appraisal under the terms hereinafter set forth. The City Manager
shall have the sole discretion to waive the appraisal process if it is
concluded by the City Manager that no significant change in
percentages is appropriate..

f. Percentage Rate Appraisal. In the event the parties do not agree
upon the amount of adjustment to said percentage rates as
.provided-for in the previous section, then the adjustment shall be .
determined by a qualified professional independent real estate

... .appraiser selected by mutual consent of the parties to this
'agreement from the list of appraisers approved by CITY and
LESSEE. In the event the parties do not reach agreement as to
selection of a mutually acceptable appraiser, then CITY and
LESSEEshall each select a qualified professional independent real

-7-
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CONSENTTO SUBLEASEAGREEMENT

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

WESCO SALES CORPORATION
dba DANA LANDING

(LESSEE),filed in the Office of the City Clerk as Document No. 541839 dated
October 3, 1956 and as amended, hereby consent to that certain Sublease
agreement between the above LESSEE(SUBLESSOR)and

CIRCLES PRODUCTIONS INC.

(SUBLESSEE)dated January 1, 1995. Said Sublease agreement shall be
subordinate to the Lease Agreement (Master Lease) in all respects. The CITY is
merely approving the Sublease agreement and the proposed use, and all terms and
conditions of the Lease Agreement (Master Lease) shall control and supersede any
inconsistent or contrary provisions in the Sublease agreement. The CITY is not
bound by any term or condition in the Sublease agreement which in any way
conflicts with or is additional to the provisions of the Lease Agreement (Master
Lease).

In addition, this consent is subject to the following conditions:
1) Boat Rentals. For purposes of this Lease Agreement (Master Lease) and
Sublease agreement, "vessels" include ships of all kinds, motorboats,
sailboats, personal watercraft, and every structure adapted to be navigated
from place to place upon the water for recreation or for the transportation of
merchandise or persons. LESSEEshall be permitted to rent vessels to the
general public subject to prior to written approval from the City Manager as
to the number and type of vessels available for rent. The City Manager may
upon notice to LESSEEand with reasonable cause, modify any approval
previously given. LESSEEshall carry commercial general liability insurance in
the amounts and coverages of which shall be based upon the City Manager's
assessment of the risk associated with the rental operation.

/

All vessels for rent which are required by law to be registered With.the
California Department of Motor Vehicles shall be currently registered as rental
vessels and carry proper registration numbers and stickers. All vessels shall
be equipped with a waterproof map detailing all current regulations and
activity zones for Mission Bay, along with safety equipment required by law.
At any time that LESSEEis renting a vessel or vessels, LESSEEshall have at
least one operational chase boat and staff to operate it available on the

Page 1 of 3
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of Mission Bay. No rental vessels may be stored on public property outside
the leasehold. LESSEEagrees that the City Manager or his designers shall
have the authority to immediately terminate any rental activities which are not
in conformance with the stipulations of this lease or current boating
regulations.

2) Additional conditions attached as SUBLEASEAGREEMENTMINIMUM
STANDARDS.

The undersigned hereby agrees to the terms and conditions set forth in this
Consent to Sublease Agreement.

Dated ffby/if
7

Dated¢-zj95

THE CITY OF SAN DIEGO

.Dated~

APPROVEDAS TO FORM:

JOHN W. WITT, City Attorney

Dated By ----'-----0_----"- +___
Chief Deputy City Attorn

LMF:DRT
Page 2 of3
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SUBLEASE

THIS AGREEMENT, made on March 1, 1995 by and between WESCO SALES
CORP., dba DANA LANDING, hereinafter known as "Sublessor", MASTER
MARINE, a General Partnership, between Maurice Cohn, J. Stephen
Davis and April E. Howard, hereinafter known as "Sublessee".

SUBJECT TO ALL OF THE TERMS AND CONDITIONS OF THE MASTER
LEASE EXISTING BETWEEN Sublessor AND CITY OF SAN DIEGO ("City"),
to all of which Sublessee expressly agrees, Sublessor does hereby
lease to Sublessee that portion of DANA LANDING known as The
Service Area (See Exhibit A). The Sublessee does hereby lease
and take said demised Premises upon all the terms and conditions
and covenants hereinafter set forth. If for any reason the
Master Lease is terminated between Sublessor and the City of San
Diego, this Sublease shall forthwith terminate and Sublessor
shall have no liability to Sublessee as a result of such
termination.

1. The term of ~his Sublease shall be month to month.
2. There shall be in all events paid to Sublessor, on or

before the first (1st),day of each month, a minimum monthly
rental of $2,200.00 (with exception of March & April 1995 rent
reduction of $1,100.00 each month as per agreement) through the
end of the original lease term, exclusive of any amounts due City
from Sublessee.

a. Above and beyond this minimum monthly payment,
during the initial and all option terms, Sublessee shall pay
Sublessor the City percentage rent set forth on Exhibit "B"
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applicable to the Sublessee's Gross Monthly Income based upon the

Master Lease plus pay the Sublessor additional percentage of one

percent (1%) of Gross Monthly Income.

b. Such percentage rates shall be reported and paid

to Sublessor by the twenty-first (21st) day of each following

month during the term hereof.

c. At the option of the Sublessor, a late payment

penalty of ten percent (10%) of the minimummonthly rent shall be

assessed for payments received after the tenth (10th) day of each

month.

d. It is understood by both parties that under the

provisions of the Master Lease, the rents payable to the City are

subject to certain control, renegotiation and change; it is

agreed that should the application of such provisions in the

Master Lease result in an increase in the rent payable by

Sublessor to the City, or the percentage rent payable to

Sublessor by Sublessee for the City, then the rent applicable

hereunder shall be increased to offset such change(s).

3. Sublessee shall, concurrently with the execution of

this Sublease, deposit with the Sublessor the sum of $2,200.00

(of which $2,000.00 has been deposited as of January 13, 1995,

and will be applied towards said deposit) as security for the

faithful performance of, and compliance with, all of the terms,

covenants, and conditions of this Sublease. It is expressly

agreed and understood that Sublessor may apply said security

deposi t to any disbursements that may occur as a result of the

failure of Sublessee to faithfully perform or comply with any

2
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terms, covenants, or conditions of this Sublease. In addition to
said sum above referenced to, Sublessor shall have the full and
complete right to pursue all remedies otherwise provided by law,
including the collection of additional damages in the event of
default by Sublessee. Should Sublessee's exercise of an option
to extend this Sublease result in an increase in the minimum
rent, the security deposit shall be increased proportionately.
4. Sublessee shall not use the demised Premises in a manner
that violates any use restriction under the Master Lease with
City. The only use to which Sublessee may put the demised
Premises is the sale of parts and accessories and the repair of
boat motors. This use clause has been drawn specifically to only
authorize the uses set forth above and no others without
Sublessee first obtaining the consent of Sublessor and the City
of San Diego. Sublessee shall not assign this Sublease or share
or sublet any portion of its premises without prior written
consent of Sublessor and the City of San Diego. A consent to one
assignment or sublease shall not eliminate the necessity for
obtaining Sublessor's and the City of San Diego's consent to
other assignments or subleases.

5. Sublessee agrees that in the event of any conflict
between this Lease and Master Lease, the Master Lease shall
prevail. Sublessee shall in all events, at Sublessee's sole cost
and expense, promptly comply with any and all laws, ordinances,
rules, regulations, requirements, or orders of the national,
state, county, or municipal governments.

3
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6. Sublessee shall pay for all utilities or utility

services furnished to and used upon its demised area during the
term hereof.

7. Sublessee shall not make or cause to be made any
alterations, additions or change in the demised Premises without
the prior written approval of Sublessor. It is agreed that
Sublessor shall be responsible for and shall repair only the
foundation, frame and roof so long as the damage or destruction
is not caused by acts or omissions of Sublessee. Sublesse shall
maintain and repair all other portions of the demised premises,
consistent with the existing age and condition of the premises at
the time of Sublesse's occupation of same.

8. Sublessee shall save and hold the demised Premises,
Sublessor and the City of San Diego free and harmless of, and
shall defend and indemnify Sublessor and said City from and
against, any and all liens, claims of liens, suits, actions,
claims, charges and/or liability, whether caused by Sublessee or
others, of any kind or nature whatsoever; due to, arising out of,
or in any way connected with:

a. Any operations of Sublessee or any act or
omissions of Sublessee.

b. The use or operation of the demised Premises by
Sublessee or its employees, or invitees.

c. The condition of the demised Premises.

4
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d. Any work done or performed or materials used or

furnished or any alterations or improvements made in or upon or
in connection with the demised Premises by Sublessee.

9. During the term of this Sublease, Sublessee shall
procure and maintain public liability and property damage
insurance from an insurance company licensed to transact business
in the State of California to protect against loss from liability
imposed by law for damages on account of bodily injury, including
death resulting therefrom, suffered or alleged to be suffered by
any person or persons whomsoever resulting directly or indirectly
from any act or activities of Sublessee, or any person acting for
Sublessee or under Sublessee's control or direction, and also to
protect against loss from liability imposed by law for damages to
any property of any person caused directly or indirectly by or
from acts or activities of Sublessee, or any person acting for
Sublessee, or under Sublessee's control or direction. Such
public liability and property insurance damage shall be
maintained in full force and effect during the entire term of
this Sublease in the amount of not less than $1,000,000.00
combined single limit liability policy. Sublessee shall submit a
certificate of said insurance to Sublessor and to the Property
Department of the City of San Diego on or before the effective
date of this Sublease. Said certificate shall specify that the
policy of said insurance may not be terminated or canceled
without prior written notice to the Sublessor and to the City of
San Diego by the insurance company and shall name the Sublessor
and the City of San Diego as additional insureds. Provisions of

5
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this paragraph as to insurance shall not be construed as limiting
in any way the extent to which Sublessee may be held responsible
for the payment of damages to persons or property resulting from
its acts or activities of any person or persons for which
Sublessee is responsible.

Sublessee shall also procure and maintain during the entire
term of this Sublease, a policy of Fire and Extended Coverage
insurance on the demised Premises and all of Sublessee's personal
property and fixtures used in, or about the demised Premises.
Said policy shall be written by an insurance company licensed to
transact business in the State of California in an amount
sufficient to cover at least one hundred percent (100%) of the
replacement cost of said property. Sublessee shall submit a
certificate of said policy to the property department of the City
of San Diego and to Sublessor on or before the effective date of
this Sublease. Said policy shall contain a condition that it is
not to be terminated or canceled without prior written notice to
Sublessor and to the City of San Diego by the insurance company.

Sublessee shall pay the premiums for each insurance. All
insurance required under this Sublease shall contain a waiver of
subrogation against Sublessor and the City of San Diego.

10. In the event of any breach of this Sublease by
Sublessee, then Sublessor, besides other rights or remedies it
may have, shall have the immediate right of re-entry and may
remove all persons and property from said Premises; such property
to be stored at a public warehouse, or elsewhere at the cost of,
and for the account of, Sublessee.

6
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11. In the event of partial or total destruction of the

demised Premises, Sublessor may cancel this Sublease effective
from the date of such destruction. Sublessee agrees that in the
event of damage of its demised Premises, Sublessee will rely
solely upon the policies of fire and casualty insurance required
hereunder, to effect such repair or reconstruction.

12. In the event of any legal action by any party hereto as
against the other, the prevailing party shall be entitled to
reasonable attorney and court costs.

13. Sublessor and the City of San Diego shall have the
right at any time during normal business hours to inspect the
books and records of Sublessee, and Sublessee's demised Premises.
Also, any act of insolvency, bankruptcy, meeting of creditors or
other verifiable information indicating that Sublessee is in
financial difficulty shall be grounds for immediate termination
of this Sublease, at the sole option of the Sublessor. Further,
any material change of ownership of Sublessee must have written
approval of Sublessor and the City of San Diego.

14. This Sublease and each of its covenants and terms shall
be binding upon the assigns and successors in interest of the
parties hereto, whether by merger, consolidation or outright
transfer, subject, however, to the provisions requiring consent
to assignments, subleasing, and transfers of control.

15. In the event Sublessor elects to remodel or rebuild or
enlarge the marina, docks or the demised Premises during the term
of this Sublease or any extension thereof, Sublessor shall be
free to do so without liability for any disruption of Sublessee's

7
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business or other inconvenience. Sublessee's rent shall be
reduced during the period of such remodeling or rebuilding to the
extent of the amount of space Sublessee is unable to occupy
during the time of such remodeling or rebuilding. Upon
completion of such remodeling or rebuilding, if the demised
Premises have been materially altered, the parties shall within
thirty (30) days negotiate a new rental. If Sublessee does not
agree to the new rental figures within said thirty (30) day
period, Sublessee shall pay rent for said thirty (30) day period
at the then rental rate prescribed by this Sublease and this
Sublease shall terminate upon the expiration of such thirty (30)
day period.

16. Sublessee shall not allow fuel or other pollutants to
escape into the waters of Mission Bay or onto any adjacent
leasehold property. Sublessee shall provide insurance
satisfactory to Sublessor and to the City of San Diego to protect
against and guarantee financial responsibility for clean-up of
any hazardous substances which may be released intentionally or
unintentionally by accident or failure of any facility or
equipment used in connection with the operation on the leasehold
area.

17. All improvements (whether or not trade fixtures) to the
Premises made by Sublessee shall, at the option of Sublessor,
either remain in place at the expiration of this sublease or any
extension thereof and become Sublessor's property, or Sublessee
must remove same and restore the Premises to its condition prior
to the installation of such improvements.

8



18. Any notice required or permitted to be given hereunder
must be in writing and must be given by personal delivery or by
registered or certified mail addressed to Sublessee at the
demised Premises, or to Sublessor in care of WESCO SALES CORP.,
21200 Victory Boulevard, Woodland Hills, California 91367, Attn:
Frank W. Butler, with a copy to William A. Feinberg, Esq.,
Feinberg, Gottlieb & Waller, 15760 Ventura Boulevard, Suite 1700,
Encino, California 91436. Either party may by written notice to
the other specify a different address for notice purposes except
that the Sublessor may in any event use the Premises as
Sublessee's address for notice purposes.

19. Sublessee shall pay the City of San Diego's fee for
reviewing this Sublease.

20. This Sublease contains all of the agreements of the
parties hereto with respect to any matter covered or mentioned in
this Sublease, and no prior agreement or understanding, oral or
written, express or implied, pertaining to any such matter shall
be effective for any purpose. No provision of this Sublease may
be amended or added to except by an agreement in writing signed
by the parties hereto or their respective successors in interest.
The parties acknowledge that all prior agreements,
representations and negotiations are deemed superseded by the
execution of this Sublease to the extent they are not
incorporated herein.

21. Time is of the essence with respect to the performance
of every provision of this Sublease in which time of performance
is a factor.

9
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IN ~TNESS WHEREOF, the parties have executed this Sublease

the day and year first above written.

WESCO SALES CORP.,
Sublessor

By,~L
MAURICE COHN, Partner

By: ~kb~
J. STEPHEN DAVIS, Partner

By:

By:
--'<::::.,I(P-""" .................. a-....."-"''l--i'----AP

10
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EXHIBIT "B"

1) TWO PERCENT (2%) of gross income from sale of boats and

motors, any boat trailer and other accessories included in

the boat and motor sales.

2) FOUR PERCENT (4%) of gross income from service of boats and

motors, sale of boat and motor parts, accessories to boats

and motors, and marine hardware and accessories.

3) SEVEN PERCENT (7%) of gross income from any other sale,

service or operation on the leased premises hereinbefore

approved under the purposes for which this lease is granted,

or such other percentages or flat rate of rent to be agreed

upon by the parties hereto prior to the commencement of each

such sale, service, or operation. In the event the parties

cannot reach an agreement on the percentage rent to be paid

to City, then such sale, service or operation shall not be

entered into by the Lessee.

11
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EXHIBIT "B-1"

1) Dock Space - Sublessor will lease to Sublessee one (1) slip

or more as needed, at going rate, with maximum of six (6)

slips.

2) Sublessee shall use the premises for Engine Sales, Engine

Service, Rigging, Boat Repair, Bottom Painting and Accessory

Sales.

3) The north side (See Exhibit A) of the Storage Yard may be

used by Sublessee at no charge, but use of the yard may be

canceled with thirty (30) days notice at any time. The

Sublessee is to maintain and repair the grounds and fence

of the storage yard as may be required by either the city

or the Sublessor.

/
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SUBLEASE AGREEMENT MINIMUM STANDARDS

ASSIGNMENT AND SUBLEASING: SUBLESSEE shall not assign this
Sublease or sublet the premises or any part thereof without the
prior written consent of LESSEE and The City of San Diego,
hereinafter, "CITY." An assignment by operation of law shall
automatically terminate this Sublease.

HOLD HARMLESS: SUBLESSEE shall assume the defense of, indemnify
and save harmless LESSEE and CITY from all claims, expenses and
liability of every nature, directly or indirectly arising from, or
alleged to have arisen from the operations conducted on the leased
premises or from any act or omission of SUBLESSEE, his agents and
invitees.

INSURANCE: SUBLESSEE shall be insured by an insurance carrier
acceptable to the LESSEE and CITY against loss from pUblic
liability arising from the use or condition of or operation
conducted on the leased premises. Minimum coverage shall be $1
million COMBINED SINGLE LIMIT LIABILITY in an occurrence form. A
copy of the policy of insurance shall be filed with CITY and shall
name "THE CITY OF SAN DIEGO" as an additional insured. Said policy
shall specify that the policy may not be terminated, altered or
cancelled without 30 days prior written notice to CITY by the
insurance company.

LEGAL PROCEEDINGS: Should it become necessary for LESSEE or CITY
to commence legal proceedings to collect rent, to recover
possession or enforce any other provision of this Subleas~,
SUBLESSEE agrees to pay all legal costs in connection therewith,
including a reasonable sum as attorney's fees.

SUBORDINATION: This agreement is in effect a Sublease of a portion
of the premises covered by that certain Lease Agreement (Master
Lease) dated October 3, 1956, as amended between the sublessor
herein and The City of San Diego. This Sublease is sUbject and
subordinate to the covenants and conditions of said Lease Agreement
(Master Lease) notwithstanding any provision hereof contrary to or
in conflict with said Sublease agreement.
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CONSENT TO SUBLEASEAGREEMENT

The City of San Diego (CITY). as LESSORunder that certain Lease Agreement
(Master Lease) entered into with .....

'!
WESCO SALES CORPORATION

dba DANA LANDING
,

(LESSEE),filed in the Office of the City Clerk as Document No. 541839 dated
October 3, 1956 and as amended, hereby consent to that certain Sublease
agreement between the above LESSEE(SUBLESSOR)and

KATHLEEN KAREN KAMPE
dba SOUTHWEST SEA KAYAKING AND ROWING CENTER

(SUBLESSEE)dated February 13, 1995. Said Sublease agreement shall be
subordinate to the Master Lease in all respects. _The CITY is merely approving the
Sublease agreement and the proposed use, and all terms and conditions of the
Master Lease shall control and supersede any inconsistent or contrary provisions in
the Sublease agreement. The CITY is not bound by any term or condition in the
Sublease agreement which in any way conflicts with or is additional to the
provisions of the Master Lease.

In addition, this consent is subject to the following conditions, attached as
SUBLEASE AGREEMENT MINIMUM STANDARDS.

The undersigned agrees to the terms and conditions set forth in this Consent to
Sublease Agreement.

By ~~ LODeN": \;""':-a J~ ~~

Kathleen Karen Kampe ' -- •• ~-
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THE CITY OF SAN DIEGO

Dated ?"/1- ,<;

APPROVED AS TO FORM:

JOHN W. WITT, City Attorney

Dated sp K/-9 ~ By -+"L--i'-+----~>..L.::..~6.£"'"'
Chief Deputy City Attorney

LMF:DRT
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SUBLEASE

\, .
THIS AGREEMENT, made on February 13, 1995 by and between WESCO SALES

CORP., dba DANA LANDING, hereinafter known as "Sublessor", and Kathleen Karen

Kampe, dba Southwest Sea Kayaking and Rowing Center, hereinafter known as

"Sublessee" .

SUBJECT TO ALL OF THE TERMS AND CONDITIONS OF THE MASTER

LEASE EXISTING BETWEEN Sublessor AND CITY OF SAN DIEGO ("City"), to all

of which Sublessee expressly agrees, Sublessor does hereby lease to Sublessee that

portion of DANA LANDING known as "the old bait and tackle shop".

The Sublessee does hereby lease and take said demised Premises upon all the terms and

conditions and covenants hereinafter set forth. If for any reason the Master Lease is

terminated between Sublessor and the City of San Diego, this Sublease shall

forthwith terminate and Sublessor shall have no liability to Sublessee as a result of such

termination.

1. The term of this Sublease shall be for two years, beginning on the first day

of March, 1995.

2. There shall be in all events paid to Sublessor, on or before the first (1st) day

of each month, a minimum monthly rental of $2000.00 (two thousand dollars) through

the end of the original lease term, exclusive of any amounts due City from Sublessee.

a. Above and beyond this minimum monthly payment, during the initial and all

option terms, Sublessee shall pay Sublessor the City percentage rent set forth on

Exhibit "B" applicable to the Sublessee's Gross Monthly Income based upon the Master

Lease plus pay the Sublessor additional percentage of one percent (1%) of Gross

Monthly Income.
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b. Such percentage rates shall be reported and paid to Sublessor by the twenty-first

(21 st) day of each following month during the term hereof.

c. At the option of the Sublessor, a late payment penalty of ten percent (10%)

of the minimum monthly rent shall be assessed for payments received after the tenth

(10th) day of each month.

d. It is understood by both parties that under the provisions of the Master

Lease, the rents payable to the City are subject to certain control, renegotiation and

change; it is agreed that should the application of such provisions in the Master Lease

result in an increase in the rent payable by Sublessor to the City, or the

percentage rent payable to Sublessor by Sublessee for the City, then the rent applicable

hereunder shall be increased to offset such changers).

3. Sublessee shall, concurrently with the execution of this Sublease, deposit

with the Sublessor the sum of $2000,00 as security for the faithful performance of,

and compliance with, all of the terms, covenants, and conditions of this Sublease.

It is expressly agreed and understood that Sublessor may apply said security deposit to

any disbursements that may occur as a result of the failure of Sublessee to faithfully

perform or comply with any terms, covenants, or conditions of this Sublease. In

addition to said sum above referenced to, Sublessor shall have the full and complete right

to pursue all remedies otherwise provided by law, including the collection of additional

damages in the event of default by Sublessee. Should Sublessee's exercise of an option

to extend this Sublease result in an increase in the minimum rent, the security deposit

shall be increased proportionately.

4. Sublessee shall not use the demised Premises in a manner that violates

any use restriction under the Master Lease with City. The only use to which Sublessee

may put the demised Premises is the sale, storage, rental, repair, and maintenance, and the

training and education of customers in the use of kayaks, canoes, rowing shells, and other

2.



, . , '; . .,"

"

human powered watercraft together with the sale, rental, repair, and maintenance of

related clothing, gear, books, and accessories, the publication and distribution of

information concerning the use of such watercraft and equipment, the organization and

staging of related trips and excursions, and the formation and activities of clubs formed by

or for individuals having an affmity to such watercraft.

This use clause has been drawn specifically to only authorize the uses set forth above

and no others without Sublessee first obtaining the consent of Sublessor and the City

of San Diego. Sublessee shall not assign this Sublease or share or sublet any portion of

its premises without prior written consent of Sublessor and the City of San Diego. A

consent to one assignment or sublease shall not eliminate the necessity for obtaining

Sublessor's and the City of San Diego's consent to other assignments or subleases.

5. Sublessee agrees that in the event of any conflict between this Lease and

Master Lease, the Master Lease shall prevail. Sublessee shall in all events, at

Sublessee's sole cost and expense, promptly comply with any and all laws, ordinances,

rules, regulations, requirements, or orders of the national, state, county, or municipal

governments.

6. Sublessee shall pay its proportionate cost for all utilities or utility

services furnished to and used upon its demised area during the term hereof. Sublessor

shall provide a trash receptacle and for trash removal at a proportionate cost to sublessee.

7. Sublessee shall not make or cause to be made any alterations additions or

change in the demised Premises without the prior written approval of Sublessor. It is

agreed that the Sublessor shall be responsible for and shall maintain and repair only the

foundation, frame, outside walls, and roof so long as the damage or destruction is not

caused by acts or omissions of the Sublessee.

3.
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Sublessee shall repair and maintain all other portions of the demised premises, consistent

with the existing age and condition of the premises at the time of sublessee's occupation

of same. Sublessee shall be responsible for and shall repair: All of Sublessee's

furnishings, fixtures, and equipment on the demised premises.

8. Sublessee shall save and hold the demised Premises, Sublessor and the City of

San Diego free and harmless of, and shall defend and indemnify Sublessor and said

City from and against, any and all liens, claims of liens, suits, actions, claims, charges

and/or liability, whether caused by Sublessee or others, of any kind or nature whatsoever;

due to, arising out of, or in any way connected with:

a. Any operations of Sublessee or any act or omissions of Sublessee.

b. The use or operation of the demised Premises by Sublessee or its

employees, or invitees.

c. The condition of the demised Premises.

d. Any work done or performed or materials used or furnished or any

alterations or improvements made in or upon or in connection with the demised Premises

by Sublessee.

9. During the term of this Sublease, Sublessee shall procure and maintain

public liability and property damage insurance from an insurance company licensed to

transact business in the State of California to protect against loss from liability imposed

by law for damages on account of bodily injury, including death resulting therefrom,

suffered or alleged to be suffered by any person or persons whomsoever resulting directly

or indirectly from any act or activities of Sublessee, or any person acting for Sublessee or

under Sublessee's control or direction, and also to protect against loss from liability

imposed by law for damages to any property of any person caused directly or indirectly

4.



by or activities of Sublessee, or any person acting for Sublessee, or under Sublessee's

control or direction. Such public liability and property insurance damage shall be

maintained in full force and effect during the entire term of this Sublease in the amount

of not less than $1,000,000.00 combined single limit liability policy. Sublessee shall

submit a certificate of said insurance to Sublessor and to the Property Department of the

City of San Diego on or before the effective date of this Sublease. Said certificate shall

specify that the policy of said insurance may not be terminated or canceled without

prior written notice to the Sublessor and to the City of San Diego by the insurance

company and shall name the Sublessor and the City of San Diego as additional insureds.

Provisions of this paragraph as to insurance shall not be construed as limiting in any way

the extent to which Sublessee may be held responsible for the payment of damages to

persons or property resulting from its acts or activities of any person or persons for

which Sublessee is responsible.

Sublessee shall also procure and maintain during the entire term of this Sublease, a

policy of Fire and Extended Coverage insurance on the demised Premises and all of

Sublessee's personal property and fixtures used in, or about the demised Premises. Said

policy shall be written by an insurance company licensed to transact business in the

State of California in an amount sufficient to cover at least one hundred percent

(100%) of the replacement cost of said property. Sublessee shall submit a certificate of

said policy to the property department of the City of San Diego and to Sublessor on or

before the effective date of this Sublease. Said policy shall contain a condition that it is

not to be terminated or canceled without prior written notice to Sublessor and to the City

of San Diego by the insurance company.

Sublessee shall pay the premiums for each insurance. All insurance required

under this Sublease shall contain a waiver of subrogation against Sublessor and the City of

San Diego.

5.
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10. In the event of any breach of this Sublease by Sublessee, then

Sublessor, besides other rights or remedies it may have, shall have the immediate right of

re-entry and may remove all persons and property from said Premises; such property

to be stored at a public warehouse, or elsewhere at the cost of, and for the account of,

Sublessee.

11. In the event of partial or total destruction of the demised Premises,

Sublessor may cancel this Sublease effective from the date of such destruction. Sublessee

agrees that in the event of damage of its demised Premises, Sublessee will rely solely

upon the policies of fire and casualty insurance required hereunder, to effect such repair

or reconstruction.

12. In the event of any legal action by any party hereto as against the other,

the prevailing party shall be entitled to reasonable attorney and court costs.

13. Sublessor and the City of San Diego shall have the right at any time during

normal business hours to inspect the books and records of Sublessee, and Sublessee's

demised Premises. Also, any act of insolvency, bankruptcy, meeting of creditors or other

verifiable information indicating that Sublessee is in financial difficulty shall be

grounds for immediate termination of this Sublease, at the sole option of the Sublessor.

Further, any material change of ownership of Sublessee must have written approval of

Sublessor and the City of San Diego.

14. This Sublease and each of its covenants and terms shall be binding upon the

assigns and successors in interest of the parties hereto, whether by merger,

consolidation or outright transfer, subject, however, to the provisions requiring consent

to assignments, subleasing, and transfers of control.

6.



15. In the event Sublessor elects to remodel or rebuild or enlarge the marina,

docks or the demised Premises during the term of this Sublease or any extension thereof,

Sublessor shall be free to do so without liability for any disruption of Sublessee's

business or other inconvenience. Sublessee's rent shall be reduced during the period

of such remodeling or rebuilding to the extent of the amount of space Sublessee is unable

to occupy during the time of such remodeling or rebuilding. Upon completion of

such remodeling or rebuilding, if the demised Premises have been materially altered,

the parties shall within thirty (30) days negotiate a new rental. If Sublessee does not

agree to the new rental figures within said thirty (30) day period, Sublessee shall pay

rent for said thirty (30) day period at the then rental rate prescribed by this Sublease and

this Sublease shall terminate upon the expiration of such thirty (30) day period.

16. Sublessee shall not allow fuel or other pollutants to escape into the waters

of Mission Bay or onto any adjacent leasehold property.

17. All improvements (whether or not trade fixtures) to the Premises made by

Sublessee shall, at the option of Sublessor, either remain in place at the expiration of this

sublease or any extension thereof and become Sublessor's property, or Sublessee must

remove same and restore the Premises to its condition prior to the installation of such

improvements.

18. Any notice required or permitted to be given hereunder must be in writing

and must be given by personal delivery or by registered or certified mail addressed to

Sublessee at the demised Premises, or to Sublessor in care of WESCO SALES CORP.,

21200 Victory Boulevard, Woodland Hills, Califomia 91367, Attn: Frank W. Butler,

with a copy to William A. Feinberg, Esq., Feinberg, Gottlieb & Waller, 15760

Ventura Boulevard, Suite 1700, Encino, California 91436. Either party may by written

notice to the other specify a different address for notice purposes except that the

Sublessor may in any event use the Premises as Sublessee's address for notice purposes.

7.
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19, Sublessee shall pay the City of San Diego's fee for reviewing this Sublease.

20, This Sublease contains all of the agreements of the parties hereto with

respect to any matter covered or mentioned in this Sublease, and no prior agreement or

understanding, oral or written, express or implied, pertaining to any such matter shall be

effective for any purpose. No provision of this Sublease may be amended or added to

except by an agreement in writing signed by the parties hereto or their respective

successors in interest. The parties acknowledge that all prior, agreements,

representations and negotiations are deemed superseded by the execution of this

Sublease to the extent they are not incorporated herein.

21. Time is of the essence with respect to the performance of every provision

of this Sublease in which time of performance is a factor.

INWITNESS WHEREOF, the parties have executed this Sublease the day and

year first above written.

WESCO SALES CORP.,

Sublessor

By:-----------
FRANK W. BUTLER, President

By:ha~k~~~

Kathleen Karen Kampe, owner

By. _

By: _

By:, _

8.
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ADDENDUM TO SUBLEASE

THIS ADDENDUM to that certain Sublease between Wesco Sales Corp. dba Dana

Landing, and Kathleen Karen Kampe, dba Southwest Sea Kayaking and Rowing Center,

dated February 13, 1995 is intended to explain amend, compliment, and complete the

agreement between the parties with respect to the subject matter as follows:

1. The demised premises are depicted in the attached diagram. This diagram

depicts the exclusive use, shared use, and common use areas.

2. The Sublessee shall have the use of 1/2 (one half) of the shared use area

marked "storage" in the diagram. No rent shall be charged for the use of the storage area

provided Sublessee contributes its pro rata share for maintenance and upkeep of that area.

Sublessee acknowledges that its use of this area may be terminated should the City of San

Diego no longer authorize that use or should Sublessor elect to further develop this area

consistent with the overall development plan for this site. Sublessor will provide 30 days

prior notice of termination for Sublessee's use of the storage space.

3. The diagram depicts water access via a ramp adjacent to the demised premises.

Sublessee shall have the shared use of that water access ramp as long as that ramp remains

in its current configuration. In the event that this water access ramp is modified or moved

to accommodate the proposed boardwalk, 'Sublessee shall be included in the planning

process for this remodeling. Sublessee shall remodel at its sole cost the existing ramp, if

feasible. If not, Sublessee will be able to negotiate alternative water access including

renting slips, if available.

4. Sublesse's minimum rent for March and April 1995 is abated $1000.00 for

each month.



'.

5. Sublessee shall have the first right to negotiate a lease extention for the

demised premises, or for proposed redevelopment of Dana Landing.

6. Sublessee shall have right to place signage consistent with the terms of the

Master Lease and City regulations, and subject to the approval of the Sublessor.

7. Sublessor shall not lease space in Dana Landing Marina to any business which

competes directly with Southwest Kayaks use of the premises.

IN WITNESS WHEREOF, the parties have excecuted this agreement on the date

indicated to be effective on the day and year first above written.

SUBLESSOR:

FRANK W. BUTLER, President

Date: ~a~\9....l----C _
'\

SUBLESSEE:

By: b~ "(jQ \..&y-,. ~~p

Kathleen Karen Kampe, dba SOUTHWEST SEA KAYAKING

AND ROWING CENTER

Date: ~ ~\,.-q-1..'S~ _
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EXHIBIT "B"

1. TWO PERCENT (2%) of gross income from sale of boats and
boat motors, and any boat trailers and other accessories
included in the boat and motor sale;

2. FOUR PERCENT (4%) of gross income from service of boats
and motors, sale of boat and motor parts, accessories to
boats and motors, and marine hardware;

3. THREE PERCENT (3%) of gross income from sale of food and
non-alcoholic beverages prepared on, or served from the
premises;

4. SIX PERCENT (6%) of gross income from sale of any
alcoholic beverage;

5. TWENTY FIVE (25%) of gross income from boat slip rental
and related wet storage;

6. SEVEN PERCENT (7%) of gross income from any other sale,
service, or operation on the leased premises
hereinbefore approved under the purposes for which this
lease is granted, or such other percentage or flat rate
of rent to be agreed upon by the parties hereto prior to
the commencement of each such sale, service or
operation. In the event the parties cannot reach an
agreement of the percentage rent to be paid CITY, then
such sale, service or operation shall not be entered
into by the LESSEE or SUBLESSEE.
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SUBLEASE AGREEMENT MINIMUM STANDARDS

ASSIGNMENT AND SUBLEASING: SUBLESSEE shall not assign this
Sublease or sublet the premises or any part thereof without the
prior written consent of LESSEE and The City of San Diego,
hereinafter, "CITY. " An assignment by operation of law shall
automatically terminate this Sublease.

HOLD HARMLESS: SUBLESSEE shall assume the defense of, indemnify
and save harmless LESSEE and CITY from all claims, expenses and
liability of every nature, directly or indirectly arising from, or
alleged to have arisen from the operations conducted on the leased
premises or from any act or omission of SUBLESSEE, his agents and
invitees.

INSURANCE: SUBLESSEE shall be insured by an insurance carrier
acceptable to the LESSEE and CITY against loss from public
liability arising from the use or condition of or operation
conducted on the leased premises. Minimum coverage shall be $2
million COMBINED SINGLE LIMIT LIABILITY in an occurrence form. A
copy of the policy of insurance shall be filed with CITY and shall
name "THE CITY OF SAN DIEGO" as an additional insured. Said policy
shall specify that the policy may not be terminated, altered or
cancelled without 30 days prior written notice to CITY by. the
insurance company.

LEGAL PROCEEDINGS: Should it become necessary for LESSEE or CITY
to commence legal proceedings to collect rent, to recover
possession or enforce any other provision of this Sublease,
SUBLESSEE agrees to pay all legal costs in connection therewith,
including a reasonable sum as attorney's fees.

SUBORDINATION: This agreement is in effect a Sublease of a portion
of the premises covered by that certain Lease Agreement (Master
Lease) dated October 3, 1956, as amended between the sublessor
herein and The City of San Diego. This Sublease is subject and
subordinate to the covenants and conditions of said Lease Agreement
(Master Lease) notwithstanding any provision hereof contrary to or
in conflict with said Sublease agreement.

Page 3 of3
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SUBLEASE

THIS AGREEMENT,made on January 1st 1995 by and between WESCO

SALES CORP., dba DANALANDING, hereinafter known as "Sublessor",

Circle S Productions Inc. a California Corporation, hereinafter

known as "Sublessee".

SUBJECT TO ALL OF THE TERMSAND CONDITIONSOF THE MASTER

LEASE EXISTING BETWEENSublessor ANDCITY OF SAN DIEGO ("City"),

to all of which Sublessee expressly agrees, Sublessor does hereby

lease to Sublessee that portion of DANALANDINGknown as Dana

Landing Market and Fuel Dock (See Exhibit A). The Sublessee does

hereby lease and take said demised Premises upon all the terms

and conditions and covenants hereinafter set forth. If for any

reason the Master Lease is terminated between Sublessor and the

City of San Diego, this Sublease shall forthwith terminate and

Sublessor shall have no liability to Sublessee as a result of

such termination.

1. The term of this Sublease shall be for two years and

four months through April 1997 with an option of three years, "

terms dependent on said properties Master Lease.

2. There shall be in all events paid to Sublessor, on or

before the first (1st) day of each month, a minimum monthly

rental of $1,500.00 for the first three months increasing to

$3,700.00 through the end of the original lease term, exclusive

of any amounts due City from Sublessee.

a. Above and beyond this minimum monthly payment,

during the initial and all option terms, Sublessee shall pay
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Sublessor the City percentage rent set forth on Exhibit "B"

applicable to the Sublessee's Gross Monthly Income based upon the
Master Lease plus pay the Sublessor additional percentage of one
percent (1%) of Gross Monthly Income.

b. Such peicentage rates shall be reported and paid
to Sublessor by the twenty-first (21st) day of each following
month during the term hereof.

c. At the option of the Sublessor, a late payment
penalty of ten percent (10%) of the minimum monthly rent shall be
assessed for payments received after the tenth (10th) day of each
month.

d. It is understood by both parties that under the
provisions of the Master Lease, the rents payable to the City are
subject to certain control, re negotiation and change; it is
agreed that should the application of such provisions in the
Master Lease result in an increase in the rent payable by
Sublessor to the City, or the percentage rent payable to
Sublessor by Sublessee for the City, then the rent applicable
hereunder shall be increased to offset such change(s).

3. Sublessee shall, concurrently with the execution of
this Sublease, deposit with the Sublessor the sum of $2,500.00 as
security for the faithful performance of, and compliance with,
all of the terms, covenants, and conditions of this Sublease. It
is expressly agreed and understood that Sublessor may apply said
security deposit to any disbursements that may occur as a result
of the failure of Sublessee to faithfully perform or comply with
any terms, covenants, or conditions of this Sublease. In
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addition to said sum above referenced to, Sublessor shall have
the full and complete right to pursue all remedies otherwise
provided by law, including the collection of additional damages
in the event of default by Sublessee. Should Sublessee's
exercise of an option to extend this Sublease result in an
increase in the minimum rent, the security deposit shall be
increased proportionately.

4. Sublessee shall not use the demised Premises in a
manner that violates any use restriction under the Master Lease
with City. The only use to which Sublessee may put the demised
Premises is the sale and rental of:
Food Products, Fuel, Beer, Wine, Soft Drinks, ~., Ice,
Cigarettes, Bait, Tackle, Candy, Boating Supplies, Oil, Sun
Glasses, Sundries, Clothing and the Rental of Power and Non Power
Watercraft, Bikes, Roller Blades, ~ ..
This use clause has been drawn specifically to only authorize the
uses set forth above and no others without Sublessee first
obtaining the consent of Sublessor and the City of San Diego.
Sublessee shall not assign this Sublease or share or sublet any
portion of its premises without prior written consent of
Sublessor and the City of San Diego. A consent to one assignment
or sublease shall not eliminate the necessity for obtaining
Sublessor's and the City of San Diego's consent to other
assignments or subleases.

5. Sublessee agrees that in the event of any conflict
between this Lease and Master Lease, the Master Lease shall
prevail. Sublessee shall in all events, at Sublessee's sole cost
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and expense, promptly comply with any and all laws, ordinances,
rules, regulations, requirements, or orders of the national,
state, county, or municipal governments.

6. Sublessee shall pay for all utilities or utility
services furnished to and used upon its demised area during the
term hereof.

7. Sublessor is responsible for the three fuel holding
tanks associated with this sublease. Sublessor shall be
responsible for any leaks or repairs to in ground tanks and shall
be responsible for the replacement of said tanks associated with
current codes and guidelines by the year 1998. Sublessor shall
be responsible for the insurance and safety programs associated
with and pertaining to use of said holding tanks.

Sublessee shall not make or cause to be made any
alterations, additions or change in the demised Premises without
the prior written approval of Sublessor. Sublessee shall be
responsible for and shall mai.ntai.n and repair the Fuel Dock &

Market to the following:
A. Fuel Dock - All of the demised premises, including the

building, fuel dispensers, pipes in and from the gas dock to the
rip rap, all machinery used on or in connection with the gas dock
and the dock itself, exclusive of the floats and pilings,
Sublessor is responsible'for the floats and pilings.

B. Market - Sublessee shall not make or cause to made any
alterations, additions or change in the improvement without the
prior written approval of the Sublessor. It is agree that the
Sublessor shall be responsible for and shall repair only the
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foundation, frame and roof so long as the damage or the
destruction is not caused by acts of omissions of the Sublessee.
Sublessee,.shall maintain and repair all other portions of the
demised premises, consistent with the existing age and condition
of the premises at the time of the Sublessee's occupation of
same.

8. Sublessee shall save and hold the demised Premises,
Sublessor and the City of San Diego free and harmless of, and
shall defend and indemnify Sublessor and said City from and
against, any and all liens, claims of liens, suits, actions,
claims, charges and/or liability, whether caused by Sublessee or
others, of any kind or nature whatsoever; due to, arising out of,
or in any way connected with:

a. Any operations of Sublessee or any act or
omissions of Sublessee.

b. The use or operation of the demised Premises by
Sublessee or its employees, or invitees.

c. The condition of the demised Premises.
d. Any work done or performed or materials used or

furnished or any alterations or improvements made in or upon or
in connection with the demised Premises by Sublessee.

9. During the term of this Sublease, Sublessee shall
procure and maintain public liability and property damage
insurance from an insurance company licensed to transact business
in the State of California to protect against loss from liability
imposed by law for damages on account of bodily injury, including
death resulting therefrom, suffered or alleged to be suffered by
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any person or persons whomsoever resulting directly or indirectly

from any act or activities of Sublessee, or any person acting for

Sublessee or under Sublessee's control or direction, and also to

protect against loss from liability imposed by law for damages to

any property of any person caused directly or indirectly by or

from acts or activities of Sublessee, or any person acting for

Sublessee, or under Sublessee's control or direction. Such

public liability and property insurance damage shall be

maintained in full force and effect during the entire term of

this Sublease in the amount of not less than $1,000,000.00

combined single limit liability policy. Sublessee shall submit a

certificate of said insurance to Sublessor and to the Property

Department of the City of San Diego on or before the effective

date of this Sublease. Said certificate shall specify that the

policy of said insurance may not be terminated or canceled

without prior written notice to the Sublessor and to the City of

San Diego by the insurance company and shall name the Sublessor

and the City of San Diego as additional insured. Provisions of

this paragraph as to insurance shall not be construed as limiting

in any way the extent to which Sublessee may be held responsible

for the payment of damages to persons or property resulting from

its acts or activities of any person or persons for which

Sublessee is responsible.

Sublessee shall also procure and maintain during the entire

term of this Sublease, a policy of Fire and Extended Coverage

insurance on the demised Premises and all of Sublessee's personal

property and fixtures used in, or about the demised Premises.



. .. •
Said policy shall be written by an insurance company licensed to

transact business in the State of California in an amount

sufficient to cover at least one hundred percent (100%) of the

replacement cost of said property. Sublessee shall submit a

certificate of said policy to the property department of the City

of San Diego and to Sublessor on or before the effective date of

this Sublease. Said policy shall contain a condition that it is

not to be terminated or canceled without prior written notice to

Sublessor and to the City of San Diego by the insurance company.

Sublessee shall pay the premiums for each insurance. All

insurance required under this Sublease shall contain a waiver of

subrogation against Sublessor and the City of San Diego.

10. In the event of any breach of this Sublease by

Sublessee, then Sublessor, besides other rights or remedies it

may have, shall have the immediate right of re-entry and may

remove all persons and property from said Premises; such property

to be stored at a public warehouse, or elsewhere at the cost of,

and for the account of, Sublessee.

11. In the event of partial or total destruction of the

demised Premises, Sublessor may cancel this Sublease effective

from the date of such destruction. Sublessee agrees that in the

event of damage of its demised Premises, Sublessee will rely

solely upon the policies of fire and casualty insurance required

hereunder, to effect such repair or reconstruction.

12. In the event of any legal action by any party hereto as

against the other, the prevailing party shall be entitled to

reasonable attorney and court costs.
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13. Sublessor and the City of San Diego shall have the

right at any time during normal business hours to inspect the
books and records of Sublessee, and Sublessee's demised Premises.
Also, any act of insolvency, bankruptcy, meeting of creditors or
other verifiable information indicating that Sublessee is in
financial difficulty shall be grounds for immediate termination
of this Sublease, at the sole option of the Sublessor. Further,
any material change of ownership of Sublessee must have written
approval of Sublessor and the City of San Diego.

14. This Sublease and each of its covenants and terms shall
be binding upon the assigns and successors in interest of the
parties hereto, whether by merger, consolidation or outright
transfer, subject, however, to the provisions requiring consent
to assignments, subleasing, and transfers of control.

15. In the event Sublessor elects to remodel or rebuild or
enlarge the marina, docks or the demised Premises during the term
of this Sublease or any extension thereof, Sublessor shall be
free to do so without liability for any disruption of Sublessee's
business or other inconvenience. Sublessee's rent shall be
reduced during the period of such remodeling or rebuilding to the
extent of the amount of space Sublessee is unable to occupy
during the time of such remodeling or rebuilding. Upon
completion of such remodeling or rebuilding, if the demised
Premises have been materially altered, the parties shall within
thirty (30) days negotiate a new rental. If Sublessee does not
agree to the new rental figures within said thirty (30) day
period, Sublessee shall pay rent for said thirty (30) day period
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at the then rental rate prescribed by this Sublease and this

Sublease shall terminate upon the expiration of such thirty (30)

day period.

16. Sublessee shall not allow fuel or other pollutants to

escape into the waters of ~ission Bay or onto any adjacent

leasehold property. Sublessee shall provide insurance

satisfactory to Sublessor and to the City of San Diego to protect

against and guarantee financial responsibility for clean-up of

any hazardous substances which may be released intentionally or

uni~tentionally by accident or failure of any facility or

equipment used in connection with the operation on the leasehold

area.

17. All improvements (whether or not trade fixtures) to the

Premises made by Sublessee shall, at the option of Sublessor,

either remain in place at the expiration of this sublease or any

extension thereof and become Sublessor's property, or Sublessee

must remove same and restore the Premises to its condition prior

to the installation of such improvements.

18. Any notice required or permitted to be given hereunder

must be in writing and must be given by personal delivery or by

registered or certified mail addressed to Sublessee at the

demised Premises, or to Sublessor in care of WESCO SALES CORP.,

21200 Victory Boulevard, Woodland Hills, California 91367, Attn.:

Frank W. Butler, with a copy to William A. Feinberg, Esq.,

Feinberg, Gottlieb & Waller, 15760 Ventura Boulevard, Suite 1700,

Encino, California 91436. Either party may by written notice to

the other specify a different address for notice purposes except
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that the Sublessor may in any event use the Premises as
Sublessee's address for notice purposes.

reviewing this Sublease.
19. Sublessee shall pay the City of San Diego's fee for

20. This Sublease contains al-l of the agreements of the
parties hereto with respect to any matter covered or mentioned in
this Sublease, and no prior agreement or understanding, oral or
written, express or implied, pertaining to any such matter shall
be effective for any purpose. No provision of this Sublease may
be amended or added to except by an agreement in writing signed
by the parties hereto or their respective successqrs in interest.
The parties acknowledge
representations and negotiations are deemed superseded by the

prior agreements,that all

incorporated herein.
execution of this Sublease to the extent they are not

21. Time is of the esse~ce with respect to the performance
of every provision of this Sublease in which time of performance
is a factor.

IN WITNESS WHEREOF, the parties have executed this Sublease
the day and year first above written.

WESCO SALES CORP.,::le.~<. \ (S)Hb~
F~u~~sident

Circle S Productions, Inc.
Sublessee
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EXHIBIT "B"

1. TWO PERCENT (2%) of gross income from sale of boats and
boat motors, and any boat trailers and other accessories
included in the boat and motor sale;

2. FOUR PERCENT (4%) of gross income from service of boats
and motors, sale of boat and motor parts, accessories to
boats and motors, and marine hardware;

3. THREE PERCENT (3%) of gross income from sale of food and
non-alcoholic beverages prepared on, or served from the
premises;

4. SIX PERCENT (6%) of gross income from sale of any
alcoholic beverage;

5. TWENTY FIVE (25%) of gross income from boat slip rental
and related wet storage;

6. SEVEN PERCENT (7%) of gross income from any other sale,
service, or operation on the leased premises
hereinbefore approved under the purposes for which this
lease is granted, or such other percentage or flat rate
of rent to be agreed upon by the parties hereto prior to
the commencement of each such sale, service or
operation. In the event. the parties cannot reach an
agreement of the percentage rent to be paid CITY, then
such sale, service or operation shall not be entered
into by the LESSEE or SUBLESSEE.
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CONSENT TO SUBLEASEAGREEMENT

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

WESCO SALES CORPORATION
dba DANA LANDING

(LESSEE), filed in the Office of the City Clerk as Document No. 541839 dated
October 3, 1956 and as amended, hereby consent to that certain Sublease
agreement between the above LESSEE (SUBLESSOR)and

MASTER MARINE

(SUBLESSEE)dated March 1, 1995. Said Sublease agreement shall be subordinate
to the Master Lease in all respects. The CITY is merely approving the Sublease
agreement and the proposed use, and all terms and conditions of the Master Lease
shall control and supersede any inconsistent or contrary provisions in the Sublease
agreement. The CITY is not bound by any term or condition in the Sublease
agreement which in any way conflicts with or is additional to the provisions of the
Master Lease.

In addition, this consent is subject to the following conditions, attached as
SUBLEASE AGREEMENTMINIMUM STANDARDS.

The undersigned agrees to the terms and conditions set forth in this Consent to
Sublease Agreement.

Byk~
Master Marine

Dated 7/5/QS-
Tl
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THE CITY OF SAN DIEGO

Dated5- U -,~

APPROVED AS TO FORM:

Datedgz \~/O)c5

JOHN W. WITT, City Attorney

BY~
Chief Deputy City Attorney

LMF:DRT
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SUBLEASE AGREEMENT MINIMUM STANDARDS

ASSIGNMENT AND SUBLEASING: SUBLESSEE shall not assign this
Sublease or sublet the premises or any part thereof without the
prior written consent of LESSEE and The City of San Diego,
hereinafter, "CITY." An assignment by operation of law shall
automatically terminate this Sublease.

HOLD HARMLESS: SUBLESSEE shall assume the defense of, indemnify
and save harmless LESSEE and CITY from all claims, expenses and
liability of every nature, directly or indirectly arising from, or
alleged to have·arisen from the operations conducted on the leased
premises or from any act or omission of SUBLESSEE, his agents and
invitees.

INSURANCE: SUBLESSEE shall be insured by an insurance carrier
acceptable to the LESSEE and CITY against loss from pUblic
liability arising from the use or condition of or operation
conducted on the leased premises. Minimum coverage shall be $1
million COMBINED SINGLE LIMIT LIABILITY in an occurrence form. A
copy of the policy of insurance shall be filed with CITY and shall
name "THE CITY OF SAN DIEGO" as an additional insured. Said policy
shall specify that the policy may not be terminated, altered or
cancelled without 30 days prior written notice to CITY by the
insurance company.

LEGAL PROCEEDINGS: Should it become necessary for LESSEE or CITY
to commence legal proceedings to collect rent, to recover
possession or enforce any other provision of this Sublease,
SUBLESSEE agrees to pay all legal costs in connection therewith,
includi~g a reasonable sum as attorney's fees.

SUBORDINATION: This agreement is in effect a Sublease of a portion
of the premises covered by that certain Lease Agreement (Master
Lease) dated October 3, 1956, as amended between the sublessor
herein and The City of San Diego. This Sublease is subject and
subordinate to.the covenants and conditions of said Lease Agreement
(Master Lease) notwithstanding any provision hereof contrary to or
in conflict with said Sublease agreement.
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