CONSENT TO SUBLEASE AGREEMENT
The City of San Diego (CITY), as LESSOR under that certain Lease Agreement (Master Lease)

entered into with
WESCO SALES CORP TION

(LESSEE) and filed in the Office of the City Clerk as Document OO-18192, consents to that
certain ASublease Agr mer@he above LESSEE (SUBLESSOR) and

prit Amendosn 7

SPRINT PCS, ASSETS, LLC, A DELAWARE LIMITED LIABILITY COMPANY

(SUBLESSEE) dated May 1, 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:

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

2. Additional conditions attached as MINIMUM STANDARD SUBLEASE
CONDITIONS.

SP , ASSETS, LLC

Dated u‘nsfwbé | B\ / %

Dan Butterworth
Site Development Manager

WESCO SALES CORP. dba DANA LANDING

‘ c ~
22 ) \
Dated 0 | BY%&?\\% ENNNQY

Frank Butler, its President

b

THE CITY OF SAN DIEGO :
Dated ) {4 {07 BM A’M%
DAY SANDOL- | Deputy
Dirc:ctor,for—the—@ify‘-Manager—
Rett EsTaTE Pesets
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APPROVED AS TO FORM:
, City
Attorney
Dated \ -& - o\ By (C lejk
’ Deputy City Atto
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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 with out the prior written consent of LESSEE and 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, 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 negllgence or sole wnllful mlsconduct of the CITY, IT.S _

agents, of'flcers or employees.

INSURANCE SUBLESSEE shall be insured by an insurance carrier accept'able to the
LESSEE and CITY against loss from public liability arising from the use or condition of, or
operation conducted on the leased premlses Minimum coverage shall be $1 million

" COMBINED SINGLE LIMIT LIABILITY.” A copy.of the policy of insurance shall be filed with . E

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 W|thout 30 days prior.

written notice to CITY by. the insurance company

LEGAL PROCEED|NGS Should it become necessary for LESSEE or 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, ~ -

mcludmg court and attorney'’s fees.



Sprint Site ID: SD40XC309-D/63072

FIRST AMENDMENT TO PCS SITE AGREEMENT

THIS FIRST AMENDMENT TO PCS SITE AGREEMENT (“Amendment”) is made effective as of the
ﬂg"day of _ Way , 2006 (“Effective Date”), by and between Wesco Sales Corp., a California
corporation, having ﬁ')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 San Diego, County of San Diego, State of
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 S years thereafter by Ten percent (10%) of the then current Rent.

Owner initials; .

Sprint PCS initials: ; i
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3. Modification of Sprint PCS'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 termipation is due to (i) Owner's lack of proper ownership of the Site;
(ii) Owner's lack of authority to enter into this Agreement; (iif) Owner's breach of any of the terms and
conditions of this Agreement; or (1v) 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 1] 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 unti] 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
Sprint PCS: Sprint PCS Assets, L.L..C., a Delaware limited liability company

Sprint Nextel Property Services
- Site ID SD40XC309-D

Mailstop KSOPHTO0101-Z2650

6391 Sprint Parkway

Overland Park, KS 66251-2650

Owner initid& Sprint PCS initials:ﬁ
: 2
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withacopyto: Sprint Nextel Law Department
Attn: Real Estate Attorney
Mailstop KSOPHT0101-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: SPRINT PCS:
Wesco Sales Corp., a California corporation Sprint PCS Assets, L.L..C., a Delaware
limited liability company

By: m— By: %

Printed Name: ‘_\ . ~ Printed Name: Dan Buttefwonh er
X Site DoveTopTent Marag

Title: WA CAVANYAN] Title: __.

Date: h—0S-056 Date: /'A/// {%&&/

Owner init@_ Sprint PCS initials:%
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RECORDING REQUESTED BY:

WHEN RECORDED MAIL TO:
Sprint PCS Assets, L.L.C., a Delaware
limited liability company

Sprint Contracts & Performance
Mailstop KSOPHTO0101-Z2650

6391 Sprint Parkway : [space above this line for Recorder’s use]
QOverland 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

Owner initials:% Sprint PCS initials: @
) 4
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IN WITNESS WHEREOF, the parties have executed this Amended Memorandum as of the day and
year indicated below.

OWNER: - SPRINT PCS:

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

B %@b&&%&a\ By: @7@
Printed Name: i }_ﬂ §2 VTLER Printed Name: ____._D.an..Buttemm'th

Title: %—ﬂg@ \c\i;m\\r Title: Site Development Manager
Date: S G2 Date: /// //\‘!;’ A&a/

Owner initials: 2 Sprint PCS initials: 2 3
‘ 5
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OWNER NOTARY BLOCK

STATE OF

SS.

St S N

COUNTY OF

The foregoing instrument was (choose one) [Jattested or Dacknowledged before me this ___ day of
, 20 , by {choose one)

[] as an individual,
B , as of
,a corporation, on behalf of the

corporation, or
, partner or agent on behalf of ,a

partnership.

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

SEE ATTACHED ACKNOWLEDGMENT
NOTARY PUBLIC

SPRINT PCS NOTARY BLOCK
STATE OF KANSAS )
) ss.

COUNTY OF JOHNSON )

Acknowledgment by Corporation
Pursuant to Uniform Acknowledgment Act

The foregoing instrument was acknowledged before me this 15‘“/\ day of NOV@WJo& , 2006, by

Dan Butterworth , on behalf of Sprint PCS Assets, L.L.C., a Delaware limited liability
company. Site Development Manager

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

Ao v

@TARY pUBLIC (J

JO-ANN NG
Notary Public, State of Kansas

P e My Apioimment Expirgs
Owner imﬁ\ﬁa] ‘ Sprint PCS initials: 22
/.

6 -




CALEFORNEA ALEL-PURPOSE ACKNOWLEDGMENT
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State of California

5S5.

County of _LOs Angeles

.0 M9 00 N o X,

PENOTN

On é/g/b[( . before me. Leslie G. Frankel, Notary Public

Date Name and Title of Officer (e.g., “Jane Dos, Notary Public*)

personally appeared m & Bfu‘;LeL/ -

Name(s) of Signer(s)

O personally known to me
¥ proved to me on the basis of satisfactory
evidence

BT NPT EI 10 8 K9 L o 200 g

to be the person(é) whose name(g) isfare
LESLIE G. FRANKEL subscribed to the within instrument and
COMM. #1503701 o B acknowledged to me that he/shekhey executed
the same in his/kertheir  authorized
capacity(iss), and that by his/hertheir
signature(g) on the instrument the person(g), or
: - the entity upon behalf of which the person(s)
acted, executed the instrument.

gNﬁESLS/my hand and ofﬁcialm

e . Signature of Notary Public

s 3

HINO AT N d oS 0 kT

e

Nrsad

RO IEOYT,

Ptace 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 Dogument ’ 4 !
Title or Type of Document; .’5 A"WI-C/VU{ M "}"D PCS S’I‘J'C_

Document Date: (l [ S, O Le : Number of Pages:

R N R RO N VA RO S

Signer(s) Other Than Named Above:

¥R F

Capacity(ies} Claimed by Signer
Signer's Name:
O Individual
O Corporate Officer — Title(s):

. O Partner — 3 Limited [J General
0 Atorney in Fact

RIGHTTHUMBPRINT;
3 HOFSIGNER % -
Top of thumb here

LB LIN

NYDOROTRE

NIBIN SN GA

5o

5 O Trustee b
33 00 Guardian or Conservator '
@ [ Other 3
3
I Signer Is Representing:
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PCS SITE AGREEMENT

Site Name: Wesco Sales

18192207830 = 85/ 26

April 18, 2002

Site 1.D.: SD40XC309

1. Premises and Use. Sublessor leases to Sprint PCS Assets, LLC., a
Delaware limited liability company, formery known as Cox PCS Assets,
L.L.C.., a Delaware limited liability company (“Sprint"), the site described
below: )

[Check appropriate box(es))
£) Land consisting of approximately square feet upon which Sprint will

construct its (] equipment base station and {7] antenna structure;

Building interior space consisting of approximately 288 square feet;

£9 Building exterior space for attachment of antennas;

{7 Building exterior space for placement of base station equipment;

{7} Tower antenna space between the foot and foot level on the
Tower:; ’

£ Space required for cable runs to connect PCS equipment and antennas, in
the location(s) ("Site”) shown on Exhibits A and 8, together with a non-
exclusive easement for reasonable access thereto and 10 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 disturb 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 “lnitial 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 S0
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 permit, rent will be a one-time aggregate payment of
$100.00. Thereafter, rent will be pald 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. Sublessor 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 Exhibil E to this Agreement,
Sprint shall owe no duties or obligations to the City of San Diego, and the City
of San Diego shalt 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 10 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
() 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 harm or damage to persons
and/or property on Sublessor's property and which requires entry onto the
Site, Sublessor may entsr 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 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 withaut 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
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
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; (¢) 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. Ail nctices must be in writing and are effactive only when
deposited in the U.S. mail, cerified and postage prepaid, or when sent via
overnight 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,
Overland 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 its expense, make such improvements on
the Site, as it deems necessary from time to time for the operation of the PCS
system. Sublesscr agrees 10 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 Sublessor'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 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 2 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
raguested consent will be deemed provided by Sublessor. Upon egach and
every such request for consent by Sprint, Sprint shall pay to Sublessor a one-
time fea of $500. Within 30 days after the filing of any mechanic's lien against
the Site for materials or work furnished to the Site at Sprint's request, Sprint
shall either discharga 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 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 vuse 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 lo the Site at any future 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) resulls in technical
interference problems with Sprint's then existing equipment or (b} encroaches
onto the Site.

10. Utilities. Sublessor represents that utifities 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 abtain 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 opetate the PCS
system, or if any such approval is canceled, expires or is withdrawn of
terminated; or (i} 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. !f 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 Sublessor's 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 payment f money, or
(b) 30 days following receipt of notice ﬁgmon-dw 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 lerminate 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 reascnably be cured within a
30-day pericd, 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 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 sutvive termination of this Agreemnent.

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 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 racord 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 properly
taxgs assessed directly upon and arising solely from its use of the
communications facility on the Site. Sprint will pay to Sublessor any increase
in rezl property taxes atiributable 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
estale taxes by Sublessor. Sublessor will pay when due all other real estate
taxes z2nd assessments attributable to the property of Sublessor of which the
Site is a part.

17. lnsurance. 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 wili not occur without at least 15 days
prior written notice to Sublessor. Such policy shall identify Wesco Sales Corp.
2nd 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 racovery against the cother 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
nroper operating and reasonably safe condition; provided, howaver 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 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 agrees promptly to
execute and deliver to Sprint 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 or understandings between the
parties; {e) any amendments to this Agreement must be in writing and
executed by both parties: (f) if any provision of this Agreement is invalid or
unenforceable with respect to any parly, the remainder of this Agreement or
the application of such provision to persons other than those as to whomi 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

16192207830 # 6/ 286

UPON ANY MATTERQ&ISING QUT 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 entities referenced in this
Agreement; b) such Sublessor entities have taken ali actions necessary to
enter into and be bound by this Agreement; c) such Sublessor entities have
the full power, authority, and the lagal right to execute, deliver, parform, 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 vialation of any other
agreament, 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 Casuaity. 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 casualty, thereby making it physicatly 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 with Title VIl of the Civil Rights
Act of 1964, as amended; Executive Orders 11245, 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 arigin or ancestry, age,
gender, sexual orientation, disability, or medical condition in the leasing,
sublaasing, 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 o the selection, location, number, use, or
occupancy, of tenants, lessees, sublessees, sublenants, 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 Complilance. Sprint herein covenants that it shail
abide by the provisicns for disabled access compliance as required by Section
7.27 of the Master Leass.

[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.
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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 OO-18192, consents to that
certain Sublease Agreement between the above LESSEE (SUBLESSOR) and

i WESTCOAST POWERCATS, INC.,
| BRADY GLAUTHIER and KATHRYN GIBLIN
(AND REPLACESAJAMES 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 Clubh.” No boat or watercraft repair shall be permitted on the
property nor any sale of tood products, fuel, beer, wine, sofi 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. Additionai conditions attached as MINIMUM STANDARD SUBLEASE
CONDITIONS.

WESTZOAST POWE TS, INC.,

Dat-ed }ézgf'/ / %/ _ By ﬁ/

Brady/Glauthier, its i’resident
Dated ,é /Q‘//ﬁ(g By

%}%mhler
Dated (0} 05 .

Kathry# Giblin

Page | of 2
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WESCO SALES CORP. dba DANA LANDING

D;ted 3‘\5\ 5“( | B%&%\ Wi,

Fank Butler, its President

THE CITY OF SAN DIEGO

Dated 1 [o® /85 By (\wf.’j%

Jack D. Farris , Deputy Director
for the City Manager

APPROVED AS TO FORM:

‘Michael J. Aguirre -, City Attorney

W1fos

Dated { P\ S R/

Deputy City Attorney

Page 2 of 2




ADDENDUM A

MINIMUM STANDARD SUBLEASE CONDITIONS

ASSIGNMENT AND SUBLEASING SU BLESSEE shall not assign the Sublease or sublet
the premises or any part thereof with out the prior written consent of LESSEE and 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 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 wiliful 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. 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 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
the Sublease, the prevailing party shall be entitled to an award of reasonable legal costs,

including court and attorney’s fees.




' Dct' 24 05-11:523 S. D‘ . 818-896511 P-4

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 Commeon Areas,
upon and subject to the foliowing terms. covenants and conditions:

ARTICLE 1 — BASIC SUBLEASE PROYISIONS

1.1 . For purposes of this Sublcase. certain provisions are defined as follows:
(a) Sublessor: WESCO SALES CORP. u California corporation dba DANA LANDING
(b} Sublessee: Westooast Powercats. Inc.. [3rady Glauthier and Kathevn Giblin
(¢) Marina; DANA LANDING. 2620 Ingraham Street, Space A, San Diego, CA 92109
(d) Premises: Building 7 as indicated on the focation plan anached hereto as Exhibit "A.”

(¢) Anticipated Commencement Dale: Seplember 1. 2003 (continuation of Sublease commencing January 1, 2003)

{I} Antcipated Term: Twa (2) yeais and fowr (4) months to December 31, 2007,

(g) Permitied Usc: Sale und renral of bouts and watercraft and the sale of mcﬁwbcrship interests in the “Outer Banks
Boat Ciub,”™ No boat or waterceall repair shall be permitied on the propenty nor any sale of food
products, fuel. beer. wine, sofl drinks, ice, ciparenes, bait, tackle, candy, hoating supplies. oil. sun
glasses, sundries, clothing. rental of power and non power watercrafi, hikes. roller bladcs. fishing
and ski equipment,

(h) Basic Monthly Rent: $2.428.80

(i) [nitial Security Deposit:  $4.837.60 {rom former sublessee)

(i) Propertional Share: Approximaicly 8.6%

(k) Base Year: The calendar year 2002.

(1) Procuring Broker: None

{m) Pi_lrking Allotment: Righ\:\’ 1o use ol parking Facilitics in common with other tenants.

(n} Business Hours:6:00 AM 10 6:00 PM. 363 days u year.

1.2 For purposes of this Subleasc. the “Land™ shakl be delined as the site upon which the Marine, Common Areas and other
related improvements, facilitics. service arcas and cquipment are located (as tegally described in Exhibit “B™ attached hereto).

13 For purposes of this Sublease. the “Common Arcas™ shall be defined as those interiar and exterior portions of the
Murina and such other arcas, facilities and cquipment serving the Manna. which are designaied by Sublesser for the common use
and benefit of Sublessees, Sublessees” employees, customers and invitees, and all members of the general public. Such arcas.
tacilitics and equipment shall include, without limitation: enirances: exits: lobbies: all water based facilitias; stairways: corridors;
passageways: public washrooms: parking focilities: loading arens: plazas: privale sidewalks: landscaped arcas; walkways:
mechunical, electrical and telephone rooms: uiilitics and related facilities; electrical, mechanical, sprnkler, fire detection or
prevention equipment, security equipment. and rebricd (acilities: duct shafls: operating, maintenance and storage arcas: and
service areas, equipment and facilities. :

Initial Herely p ﬂ :
Sublessee: IL’
Suhlx‘-sso& . . . Page lof 12
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1.4 Fur purposes of this Subleuse. (he ~Siblcaschold tnprovemensy™ shall be defined as including. without fimitation,
pavctitions within the interior of the Premises and L interior one-hall of the panition demising the Premises trom adiucent
protiizes (whether stab-to-slab. ceiling-height or u tesser height). and the fixtures, doors. windows, openings and fmishes
instalied therein or thercon; the interior drywidl on exterior walls ind panitions demising the Premises from Common Areas;
eabvincwry, eadlings, pancling. and woodwark: infegrated ceiling svstems {including grid, punels and lighting): carpeling and other
Tour finishes; kitchen facilities (including sinks, appliances amd other fixwresy or other similar Tacilities: rest roems intended 1o
caclusively serve the Premises {including showers, toilers, basin sid other fixteres); the components of the mechanicad, heating,
vemtilation. air-conditioning, clectrical, fire/hie suliely wd nwchanical systems (collectively “Mechanical Systems™) Froem the
comnon poing of distribution on the Noor for cach such sysiem 0 and throughout the Premises: any Mechunical Systems or
intru-Murinis telephione network cabting. which are independen ol the hase-Maring Mechanical Systems wnd exclusively serve
the Premises (whether or not such system is contaimed entirely within the Premises); und, Allerations which Sublessor fus nat
requirtal Sublessee to remove os a condition of iaking such Alerations, The Subleasehold Improvements shill include all of the
lowegoing improvements in or o the Premises repawdiess of whaber such impravements cither: existed in te Premiscs priot
Nublessee’s having enfcred into this Sublenser were pasd Liw by cither Sublessor or Sublessee (or o prior Sublessee); were
ittt by vither Sublessee o Sublessor ax o comditiva of this Sublease: were installed by Sublessor during the Tenn af this

. Nublease wk comply with the sequirements or direetives of o poverimenl. qursi-government. or regufatory sgency or authorily:

wure instulled by Sublessor during, the Term of this Sublease with the inent of reducing ()perating Expenses: were installed by
Sublessie during the Term of this Sublease 10 wminmin (he quality, imegrity andfor characier of the Lund. Marina. Common
Arcax andtfor sthe machinery, equipment and Bicilities rebated iheeetad or. were installed by Sublessee us an Alteration,

1.5 Nutwilthstanding, the farcgoing. thase terns defined v Articles 1.1 through 1.4, above are subject w1 mudilicution,
wevision ar glieention by other lerms und contitions o this Sublanxe, adendn. exhibits and other attachments hereli.

ARTICLE 2 -~ TERM

It The Term of this Sublease shatl commuenee on the Commencement Pate, which shalt he the earlier of:
{a) the date upon which Sublessee occnpics the Promises o the conduct af business; oy
(h) the Inter of’
(+) The Anticipated Commcicemen Date: or
(i) The dawe. as weasonably  dewrmined by Sublessor. wpon  which the  Sublessee

Improvements are substamially complete and the Premises are available for the wse and
otcupiicy ol Subilessee {pr would have heen so available, but for delay consed by
Subluexee), iond Sublessee bas heen provided the apportunity 10 move inu (he Premises
over aweekend. regardiess of Sublessee’s completion of installation of Subfessee's wade
fixtures, wark stations, furnishings wnd telephone, communication or computer sysiems,

2.2 The “lnitial Term™ of this Subtease shall conmeace on the Commencement Date and continue for the Anticipacd
Tenn, plus so muny aduitional days as are necessary such thin the Subleasc terminates on the last duy ol & calendar month (1he
CTermination Dine™), unless sooner terminated as othenwvise provided herein, The “Term™ of this Sublesse shall include the
Witk e s any other perind of Sublessee’s vecopancy resulting cither from Sublessee™s holding over with Sublessor’s
consent [pursuant 1o Article 23), or feom Sublessee’s exercise of sn express oplion to renew, re-Suhkease or extend the Term, or
other express agreement to exeend the ‘Ferm. all made in aecordance with this Sublease (or a modification or addenduin therern
At inacenndance with this Sublense), Hnless expressty saned 1o te contrary heeein, any and all references herdin 10 "nunhy™
during the Ferm shall he deemcd 1o reler 1o Tulk calendin: nwnifis of ghe Verm, beginning the Commencement De (if the
Commencoment Die is the first day of u ealendar manfhy or the Tirst day of the tiest full calendar month aller the
Comvmencement Dale (if the Commencement Dite i not tw §irst day of s calendar month).

23 Sublessor shatt tender possession of the Premises o Suhicssee and notify Sublessce of the Commencement Date hy
meuns of i Nulice of Sublease Tern Commencement Dawe ("NEE) indicaing the basis for the Commencement Date. Within
seven (71 days atter receipt of the NLY, Sublessee shill vither contirm the Commencement Dule by exeeuting und returning the
NI Sablessor. or notity Sublessar in writing o uny sbicction 1o e Commencement Date, or he Commencement Date
specilicd in the NL'T shall be deemed conclusive s between Sublessar and Sublessee.

ot Heees ‘ .
Sublessee. | NANY - )

Snirlessor 'ilgC Jof 12
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ARTICLE 3 — BASIC MONTHLY RENT

AN The lirst ingtaliment of Nagic Monthly )tent is Jue upon Sublessee’s execution of this Sublease. All other installmenis
o1 fhaxic Monthly Rentare payahle in advance on the first day ob ench calendar month, together with uny monthly instullments of
eshimated Tax Rent, Opensting Expense Rer and Capitat ixpense Rent (gollectively “Total Monthly Rent™). W the
Commencamen Date is not the fivst day of e calondar month, Totw) Muthly Rent shall be prorared. All amounts due Sublessor
relating do thix tenancy other dhan Towl Monthly Rent ¢"Additionl Reat”), are due and payablc within thirty (30) duys uller
receipt of Sublessor's invoice. All amounis due Sublegsor refating ta this tenancy are rent, und subject o all remedies of
Sublessur fur nonpayment of rent. Sublessee™s ubligation in pay all amounts owing under this Sublense shall survive Sublessee™s
reinguizhimeny of possession to Sublessor, or ihe expiratinn o carly weemination of thiy Subleuse.

1.2 1 Tolal Monthly Rent is not reccived by Sublessor by the (11Th (5th) duy ol the month in which it is due, or Additional
Rent is ool received by Sublessor within thiny (3 duy s witer receipt of Sublessor’s invaice, then Sublessee shill puy Sublessor o
“Lane Charge™ of ten pereent (10%) o the unpaid amount. Sublessce agrees that Sublessed’s lute puyment causes Sublessor 1o
iee tows which are impracticable or extremety difTicutt 1o fix, and thut the Late Charge is o fair and rcasonsble estimate of
stich costs. Sublessor's accepranee of o Lawe Charge shal) noc constituie 1 waiver of Sublessee’s default or interest pursuant 1o
Article 20.8. or prevent Sublessor from excredsing any of the other rights und remedies of Sublessor undcr this Sublease.

A5 Al wmounts due Sublessar shill e puid by Sublessee. withaut deduciion or ofTsel. in lawlul money of the United

NSubleasur reserves the right o reguiee that pavinenis be niade by certilicd cheek when Sublessee is in detaull hereunder or i any
pavment by Sabkessor has hecn rewmed unpaid.

ARTVICLE ¢ — TAX RENT

4.1 “I'rapeny Taxes™ is bl costs and expenses which Sublessor incurs for real und personil pruperty taxes. or any vther
sssessenis upun Sublessor's fegal or cquitable interest in b Lund, Muring or Cominon Areas and all or any related focititics
and improvements (including. without tlimiation, Subleasehold taxes. any hon-progressive 1ax on of measurcd wilh reSpect
gross receipts)y. whether imposed by o government anhority or agency. or hy 1 special assexsment district (including diskricts
extublished for trunsponation plans. funds or systoms), und any reosonuhle expenses of Sublesser in suceessiully contesting any
wf dhe Foregaoing: exeepling sny net income. {nnchise, capitil stock, oslute v inheniance Waags. Any item of cos) or expense
inclted i Property Taxes shall not be inchrled in cithyr Operiting Expenses or Capital Ixpenses.

$.2 tach year of the Term, Sublessee shall pay (0 Subessor the Proportionsl Share of the amount of unnual Property Taxcs
which exveed Buse Yeur Propeny Tuxes (“Taux Ront™). ax fdlows. As suon as practical after the beginning of o Year, Sublessor
sidt estimale Tax Rent tor the Year. which Sublessee shadl pan in cqual smonthly installments (underpayment of estimates from
the heginning ot the Comparison Year tg be ratviactivele duel, Ax soun ns prnctical afler the end of a Year, Sublessor shatl
tetermine the actual “Fax Renl Tar the Year and cither invaoice Soblessee for any underpayment, or eredit any overpayment (o
Cotil Mumhly iRent next due {or refund the averpyment 1o Sublessee, if this Sublease has weminated) 15 this Sublease docs not
terminae o the lust day of the tast Comparisan Yeie, Tia Rem shiadl be proraied.

B Suhlessce shull pay uny taxes [cvicd upon the personal property or trade fixtures of Sublessce. Sublessce shull direetly
mwd Tully reimbiiese Sublessor for any Property ‘Taxes assessed Tor Alierations made by Sublessce which are above-Maring
slincid.

ARTICLE S — OPERATING EXPENSE RENT

s “Operating Fxpenses™ i al costs and expenses which Sublessor incurs for operating, muinluining, repairing,
improving. managiog and administering the Liund. Muarina ] Common Areas, including, without limitution costs of utilitics and
services pravided pursuant to Anicle 9: costs ol mainenance pertormed pursuant to Article 11; parking facility operalion,
maimtenance und mansgement fexcluding Sublessor’s on-sile mannger(s)/dock master); business licenses or similur licenses or
Lt insurasics Sublessor provides pursint 1o Acicke 13 Any ilem ol cost or expense included in Operuting Fxpenses shull not
b inclnded in cither Propenty Taxes or Capita) Expenses,

tiduiad | In‘c'jl g
Nuhlessen /gg

Suhlu.\'a:& ’ilgL‘- ‘; ol 12
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5.2 Any ilem of upernlion, mainienance, repaic. improvemont. management or administration of the Marinu provided to or
supplisad Trom unother Marine owned ar operated by Sublessor shall be rensonnbly ptlecoted hetween such other Marina and the
Maring, Operating Expenses shall ant he of(ser for any revenne derived from ‘apemtion of the Mering or Common Arcas,
hawever, {perating Expenses shall exclide costs and gxpenses wlt obtaining new Sublessees (including leasing commissions,
atnmeyx fees, and improvements 1o premises): items [or which Sublessar is directly reimbursed pursuant to Sublessee
Subleases ar insurance policics of Sublessees ur Sublessar: dupreciation and amortization: special serviees ar benefily provided
o olhar Sublessees und not Sublessee: vinkiions of this Sublcase by Sublessor; violations hy other Sublessees of their Sublcases:
uverheud wv profit paid to subsidiaries ar aflilinies of Sublessor., {0 (he exient same exceeds same i such services were nol
cenderal hy 3 subsidiary or affiliate. principhe or interesl on dubl, o uny mortgage; and, ground Subleasc rent (it any).

s For cuch Yeur, Sublessee shull puy 1 Sublessar the P'ropertional Share of the amount, it sny. of Opcrating Expenses
fow such Year (“Operating Lxpense Iltent™). a5 (ollows. As soon as priacrical nfer the beginning ol 3 Comparison Year. Sublossor
shall estimate Operating Expense fenl Jor the Year, which Sublessee shall pay in equal monthly installments {underpayment of
estimates from the beginning ol the Comparison Year 1o be retroactively duc). As soon s practical after the cnd of u Yeuwr.
Sublessor shill determine the actual Opcrating Kxpense Kent For the Yenr and cither invivice Sublessec for any underpayment. of
crethit iy overpgyment (o Totsl Moenthly Rent nest due (or cefund the overpsyiment to Sublessee, if (his Sublease bas
tenninated), W this Sublenst dues nob feaminae on the tast day of the Comparison Year. Operating Lxpense Rent shall be
prosued.

ARTWLE 6 — CAPITAL EXPENSF RENT

fr “Uapital Expenses™ is defined as all costs and expenses Sublessar incurs (without offsel for any cevenut derived from
any souree whatsoever) for making or installing capinsl improvements, moedifications or additions 10 the Land. Muring or
Comnon Arcas. which are gilher:
(a) Required by directive of a povernment, quasi-government or regulstory agency or authasity pursuant (o
cither a law or siatute (or imerpretation of same) newly enacted or promulgated sfler the exceution ol this
Subiense; ar .
(h) Made afler the exccution ol this Nubleaxe with the intent. of reducing Opersting Expenscs.

Any item of cost or expense inchuded in Capital Expenses shalt not be included in cither Property Tuxes or Operating lxpenses.

0.2 Faw cach eulendar yenr during the Term, Subleesge shill pay (o Sublessor the Propastional Share ol any Cupital
Expenses which Sublessor amontizes (with interest pursann 1o Arlicle 27.8) o such calendor year (*Capital Expense Rent™). as
fotlows, Ax soon as practical after the beginning of a colendar year (or the Term, if applicable), Sublcssor shall estimate Copital |
Lxpeose Rem for the calendar year, which Suhlessee shall pay in equal monthly instaliments (underpayment of estimates from
e bepinning of the caleatur yenr (0 be retroactively dael. A soon as practical aflter the end of 8 cubendur yenr, Sublessor shall
determine the actual Capital Fxpense Rem Tor ihe colomdur yuar g cither invaice Sublessee (or nny uiderpayment, or credin any
overpaymuent to Total Monthly Rent next due (or vefumnd the sverpayment 1o Sublessee, i this Sublease has terminated). I this
Sublease does nat terminste on the last dny of the calendar vear. Capital Expense Rent shall be prorated.

ARTICLE 7 -~ SECURITY DEPOSIT

7.1 e Initial Security Deposit is due upon Sublessee’s exccution of this Sublease. During the ‘T'enm. Sublcssee shall
deposs additional amounts with: Sublessor so that 1he 1ot amount held by Sublessor ("Sccurity Deposil™) ix not fess than
Sublessee’s then current Tolwd Muonthly Rent. The Seenrily Deposit shall be held by Sublessor as sceurity Tor the faithful
porformance by Sublessee of all of the termx, covemmis wt conditions ol this Subleuse tv be kept or performed by Sublessee.
Sublessor shatl not be required to segregate the Secwrity Deposit Team its general funds or pay Sublessee any interest thereon,
The Seeurity Deposit shall not be used hy Sublessee Tar payiment ol st month’s real, Sublessor may use. apply or retnin all or
sy part ol the Sceurity Depusit for the payment of rent or any ofher sum in default, or 1o coanpensate Sublessor {or any loss or
damage which Sublesser has sufTered or may sulter due w Sublessee's default of this Sublease, 1 Sublessce (ully und Taithluily
performs cvery provision of this Sublease te be performed by Sublessee, then Sublessor shall return 0 Sublessec any Sceurity
Depasil which has not heen so used, applicd or retained within xixty (60) days of the termination of this Sublcasc: however,
Nublessor sy retain such Security Deposis ax tedsamably necessury ¢ seeure any remaining obligations of Suhlessee under
Anicles 1. 3 und 6. which Sublessce ackniwicages cimnol be Tully ascertained until a8 toon as practical ancr whe end of the
Cumpurison Yeur (or culendar year), Sublussee wiives applicanon of the provisions of California Civil Code scetion 1950.7 (o
the exlent conteary 10 the furcgoing.

L Tt Hene:
Sublessee: _"k_ﬂg

Sublesson, S5 Page 4 of 12
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ARTICLE 8 — USE

K- Sublessee shult use tie Premises soleh (o ihe Permined Use and shull not use or permit the Premises Lo be used for

any other purpose witheut the prior written consent of Sublessor, Sublessee shiull not wse or accepy the Marinu, Common Arcas
of Premixes in a manner which: is a violation of any taw o certificine of oceopancy; is 3 nuisance; obstrucis, injuves ot intericres
with the eighis of other Sublessees or occupants of the Murime invalidates or increases the cost of any insurance policy desuribed
in Anicle 15 or vialues rules. orders. reguelaions md reguirenents of any insurance fire rating buremit. The Premiscs shall ap
be used for sy lodging, sleeping or unlawlul purpose. Sublessee shall, s Sublessee's sule cost and expense. tomply with af!
diredives, ariders and regulations of any govermmen suthoeity which coneern Sublessee’s panticular usc, design, specification or
consiriction of the Premises (85 compured Lo complitnie generally required throughout the Marina, in which case recavery of
costs nay be subjeet (o Article 6),

ARTICLE Y - UTILITIES AND SERVICES
VA Sublexsee shull puy for mll wiliticy Turnished e Promises,

w2 Sublessce shall pay Sublessor's reasonable charpe fur any Scrvices required to be provided to the Premises.
Mudificutions {o Services or Sublenschold hoaprovements Ginchuding metering) required due to concentration of personne! or
wliicy eygnipinent, ar ihe wse of affice equipment Dkt generies unusual heat or consumes unusunl amounts ot elecwricity shall be
mude it Sublesses’s sole cost and expensc.

ARTICLE 10 — PARKING LICENSE

1.1 Sublossor grants Sublessee a revocable license 10 park. in common with other. Sublussees, up 10 Sublessee's Parking
Allatmunt ol sutomohiles in the parking fscilitics of the Maring, Sublessce shul) observe all rules and rogulations for use ol the
parking: fiwilities und otherwise use the parking fueitity in w st amd lawful imunner, No estate is conveyed 1o Sublessee and nn
bailinent i created hereunder. Sublessur is not respansibie for thef), logs of damage 1o automohiles or other personal properly in
conncetion with Sublessee’s use of the pasking 1acility. Sublessor may revoke this license in its cntirety if Sublessee is in defaull
of s Sublease, Sublessor may revoke this license wilh respect 1o ny individusl using the purking fucitity through Sublessee
tunt viohites the terms of ihis Article, Sublesser's license shall ntherwise expire upon the terminafion of this Suhlease.

ARTICELE 11 — REPAIRS

1. Sublessee shall. a1 Sublessee's sode cost and expense. keep in good condition snd Tepuir the Premises (including,.
without Linitation, the interior und exterior walls, rool wnl foundations. all cquipment used in or by the Premises. interior
panitions and glass panels. carpeting, wall coverings amd kitchen facilitics) und uny Mcchanical Systems which arc ahove-
Murina standard and installed or exist to eachusively serve the Premises, All work related to {including conncetions with}
Muchamical Svsiems-shall be perfarmed by Sublessor's spproved suhcontractors. Upon termination of this Sublease, Sublussee
shall eclinguish possession of the Premises 1o Sublossor in the same condition as received, ardinary wear and wear excepted, free
oF al wraish and cubbish, und in broom clean condition,

1.2 Sublessor shall repair and maintain the Common Areas. structml portions of the Marina, and Mcchanical Systemy
generally serving the Marimn. Provided Sublessor uses coanmercially reasonable cfforts 1o miimize inlerference with
Nublesice’s use of the Premises, Sublessar nnn iostall, repuir and mnimuin Mechunicn) Systems ubove \he ceiling, below the
toar, within the walls and cemiral corc. and wmporarihy reswict access to the Marina, Common Arcas and I'remises o do so,
Sublessee waives nny right 1o make repairs 51 Sublessors expense pursuinnt 1o California Civil Code scction 1942 ar any similar
Jane, stutate G wedinange,

ARTICLE 12 — ENTRY BY SUBLFSSOR

12.t With rasanablc prior notice. Subtessor shall hinwa: (he right W inspect and show the Premises, and eater the I'remiscs 1
perfune Sublessor's dutics pursiant 10 Anticle 11.2: however, an priur notice shall be required in an BEmargency {which is any
circumstance which threstens or endingers the Marina, or healthy or propeny of Sublessor or any occupam, or sy result in u
matcrial liahitity or 10ss 10 Sublessor) For Sublessor to supply regulur Services or 10 post legal notices, Sublessor shall have koeys
fo bl doors in the Pvemiscs, and Sublessee shatl oot change locks on iy chines without Sublessor's Pror weitien cansenm,

luivial llcm:\L[; @ ‘
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ARTICLE 1) — ALTERATIONS

1t “Alicralions” is defined as any ahicration, suldition. decorntion or imprevement 10 the 'remiscs made by Sublessee
{exeepting Sublessee improvements and hanging wf artwork). Sublessar's prior writicn consent is required for all Ahcrations,
Sublessce shall give Sublessor ten (10) days prior written notice o all propased Alicralions sl provide Sublessor with any
working drawings or specificutions, estimated coste. the wentity of the gualificd. icensed contractor propascd W perform the
swark, nod suid contretor’s eertificotes of insurance tincluding eeasonable amoums of liabitity/property damage, product liabiiiy
and Warkers Compensation insurance). Sublessor shill, within suitd wen (10) day perind, notify Sublessee it Sublessee will be
required Yo cither: remove the propased Alceations at the end of the Term and restore (he Premises: obtain the consent ol any
lender or pronend lessor! provide Sublessor cvidence of all cequired permits: obtain g lien und completion bond: nume Sublessor
wx an udditional insured: use ancther comtractor weasonuhly siceeptuhle 10 Sublessor (Sublessee 10 use Sublessor designated
contructes for work reluting lo-Mechanical Systems): peeforay the Alterations as panticular times, in @ porticidar manner or under
Sublessor supervision; or provide sdditional infunnntion regarding same. All Alecrations shall comply with all Iaws, rules ind/or
threctives of uny govermment or regabatory sigency or quthonity: unld. if wny such governmment or rcgulsiory agency or authofity
requircs nny improvements. modifications. additions or alterations w any pant of the buse Murinu or Mechanical Systems as u
resoft of the Alterations. then the same shall be made by Sublesses wm Sp

hlexseus sole cost and expense. Sublessee shull keep the Land, Maring and Peemises free from any licns resulling Tram wark
pedormal niaterials Tuepished or ohligations incorrcd by, e oan behalf of Sublessee.

132 Nublessor may require Sublessce 10 inmcdiaely ramaeve any Alicralions not made in gccordance with this Anticle, und
sestore The Prvnises. Elnless Sublessor requires Sublessey 1 due sooin nocordance with Article 13,1, Sublessee stiall not be
reyuired 1o remove Allerations at the end ol the Term. All permmmen] impeovemems o the Premises, excepting Allerations
Sublessor requires Sublessee tn romove i the e of the Ferm and trade Nixtures, shall hecome the property of Sublessor upon
the termination of this Nublcasc and shall he relinguished with the I'remises, Sublessee shall reimburse Sublessor for all
reisonable coxty and expenses of reviewing andfor supervising Alicrations (including. withoul limitation. review of pluns or
work by Sublessor arohitect, enginger or ol consubumt) oy removing Aherations on behalt of Sublessee (it Sublessee is
requined 10 50 remove the Aherations, and [ails 10 du so). plus pay a supervision fee to Sublessor in the amount of 120 pereent
LI of tie cost of such wark.

ARFICLE 14 — HAZARDOUS MATERIALS

4.1 “Hazardous Muoterindy is defined us woy substinee, mlerial, cimssion. dischurge or waste defined as “hazardous,
loxic™. or i “pollune” or “contaminant’ under any lacal. staie or federsl government law, statute, code. vrder or regulation for
the proncetn ol heulth, safety or e enviromnent, Sublessor and Sublessee shall comply with all laws converning Hazardous
Muncrials il handling. siorage and dispasal thereal. Sublessee shall neither create, hring inta nor store in the Marina, Common
Areas ur Pramises nay |Hnzardous Malerianls, '

ARTICLE 18 - INSURANCE

15.1 Sublessur shull, throughout the Term, provide. maintain and keep in foree: (a) commercial gencral liskility insunwee:
(b} all risk insurance or fire insurance (with stangban) exteriled eoverige endorsement perils, leakage from fire protection devices
amdd witler dumnge) covering the Maring and all tised ingprovenents therein, the Subleaschold Tmpravements and Marinu
standard Alierations (excepting those iwms Sublessee is tequired w insure pursuant o Anticle 15.2, subparapgraphs [b] through
1) (o) insurance For sk of rent] inceme or insuruble gross protiis in such amounts ss Sublessor prudently cleets w innintuing
and {d} such mther insurance (including boiler anid omchinery insurnnee) as Sublessor prudently clects (o maimain, Tnsurance
under suhparagraphs (a), (c) and (d) shall be in such amounts, with sueh deductibles nnd exclusions and/or such nther teems and
conditions as Sublessor pradently determines w be comncreially reasonahle and sufficient.

132 Sublessce shall, during the Teem, provide, muintain ind keep in force: (a) commercial gencral liability insurince with
fespett (o Nublesscee’s use and oceupancy ol the Premises, {wimmon Arcas und Marina, and the business curried un by Sublessee
ihercin, with limits of not less than Ome Million Daltaes (F1,000,000,00) fur wny one secident or occorrence, wilh Sublessor and
the City oof Sum Dicgo numcd ax additional inseeeds: (b sl risk or fire insurance (with standard extended coverage endnrsemcit
perils. ihell. vandulism, explosion. fatling plasier. sweam. gaw, clectricily. water, rain, elememts of noture. water damage or
dampiess. and teakage from any port of the Maring or Land. including, fire protection devices, pipes. appliances and other
plumbing) covering the full replacement cost uf Sublessee’s trade fixtures, fumishings. cquipment. inventory, stock-in-trade.
persorml properly snd sbuve-Marina standard Alerations: (¢ insunmce far Joss of income or insurphle gross profis in such
anmonits as Sublessee prudently determines is cammercialty reasonahle and sutYicient: and (d) workers” compensalion insurnnec.

15.3 Wilh regurds (o insurance coverage reguired pursuaol to Article 15.3(h). (<) and (d). and Article 15.2(b) and (¢): cach
such policy of Sublessor or Sublessee shall includy. a clause oF endorsement whereby the insurcr waives its right of subrogntion
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apitingd the other pany: and. Sublessor und Subfusser waive any rights of recovery against each other tor injury or foss due W
Inernnds reguined to be covered hy such insurance. On or belire use or accupnancy of the Premiscs for any purpose. and from time
1o time during the Term, Sublessce shall provide Sublessor and the City of San Dicge with certificates or other proof necessary
to verily that all requircd insurance clinses ned emdorsanenis hiave heen obtained and arc in ful} torce and ct¥eer, Fach of
Sublessee’s policies shall contain un undertuking by the insirer w advise Sublessor und the {ity of San Dicgo prior o any
mvstesiud chimpge. seduction or cancellution {hereot.

ARTICLE 16 — INDEMNIFICATION

.t Subjcel W the waivers of subrogmion asd liahilinn set fonh in Aricle 15.3. Sublessee shall indenwily and huld
Sublessor hnpmless from und aguinst iy nnd i) Habilite, Toss. clvims, demands, damuges o expenses, including wllormeys” fees,
whether Jar personal injury. thefl. property damige or aiherwise. due to ar arising from: the negligence or witlful misconduct off
Suhlessee, I8 Servants, employcees, RECRIS. contractiors, aovies, concessionsires or licensecs, or those aver whom Suhlessee
woulth nommdly be expected to exercise contenl. whesher in or about the Land, Marina, Commaon Areas. I'remiscs. vr parking
Faciling: any claim that may be asserted againg Sublessor by wny porson or enlity other than Procuring Broker who claims a right
1o compensation for brokerage services in repards 1o Sublessee: and Sublessee’s breach or nan-performunce of any provision of
this Subleaxe. I any action or provecding is brought weainst Sublessor by reason of any such claim, Sublessee, upon notice Irom
M Sublessar, shull defend the swne w1 Suhlessee’s expenae by connsel reasonably satisfactory to Sublessor.

10.2 Subject to the waivers of subrogaion and lishility sev forth in Adicle 15.3, Sublessor shall indemnily and hold
Sublessee harmless from und wgainst any wnd alt linhility | loss, cliims, deinunds, domiges or expenses, incliding attorneys™ fees,
whether for personal injury, thell, property danage or otheiwise. duce 10 or arising from the negligenve or willii) misconduct of
Nublessor, s servants, employces. agems. contractors. invites, concessiondires ot liconsees, or those aver whom Sublessur
wionld normatly be expecied ta exercise amiral, whether i av whoul the 1.and, Marina, Cammon Arcas. Premises, or parking
facility: or Sublessor's breach or non-pertorunce of any pruvision o 1this Subteasc. If any action or proceeding is broughl
apainst Sublessee by reason of any such chiiny. then Sublessor, upon notive from Sublessee, shall detend the same at Sublessur's
expense by counsel reasonably satisfactory (o Sublessee.

ARTICLE 17 — DAMAGE OR DESTRUCTION

(RN Wany portion of the Lond, Marmi. Comimon Arens or Premises ressonably negessary for Suhlessee’s aceuss, use or
scenpaney of the Premises is damuged or desirovad by oy case (the “Damage Fvent™), then within thiny (30) duys uflet the
Damage FEvent. Sublessor sholl reasunably estiniile hasw lang repuirs will (ake and notify Sublessee of same. )f in Sublessor's
reastnahle opinion repairs can be compluicd within onc hundred twenty (120) days after the Damage Event and the Damage
tovent aceurecd prior 10 the st yerr ofthe Ferm, Sublessor <hidd repair same during which time this Sublease shakt remain in full
loree and et (subject 10 Anticte 19} 10 in Sobilessor’s rensongble opinion repairs cannof be completed within one hundred
hwenty (120) days after the Damage Fvent, the Damape Event occurred duting the last year of the Term, or the Damage Lvem iy
nut insttred: Sublessor may cither repair same during which time this Sublease shall remain in full foree and effeet (subject 10
Article 1%) or terminate this Sublease upon at least thiny (30) days’ prior written notice to Sublessce (subject to Articls 19).
Sublessor’s ahligntion (o repair the Premises shall only extend those items required to e insured by Sublessor pursuani to Aticle
I15.1(0h), unless Sublesser ussigns to Sublessor the procecds of'any insurance required pursuant 10 Anicle 15.2(b) with respeet
above-Marina standard Alferations und puys 1o Sublessor iny duductible under such pulicy. Sublessee hereby waives application
af Calitorniy Civil Code sections 1932(2) and 1931(4),

ARTICLE IR — EMINENT DOMAIN

181 [Call or any portion of the Land. Marina. Conman Areax o Premises is taken Jor any public or quasi-publie purpose
by any Junwiist power or authority by cxercise of the right of appropriation, congemnation or eminent domain. or sold in licu of
sich aking (“Tuking™), then if the Taking subsianiially inmerferes with Sublessee’s use and nccupancy of the Premises, (his
Sublease shall werninnte on the dwe of Taking, 17 the Faking docs not substantially interfere with Sublessee’s use und occupuncy
ol the I'remises, Sublessor may elther termrinute this Sublise ur. ufice the Taking, restore the Premises 1o substantially the same
condition prior thereto, Sublessee shall not assert any cluin (or any inferest in this Sublease: however. Sublessee shall be chtitled
1 bring 1 scparate action for relacation expenses, and diniges o Sublessee's personnl property, trade fixtures and goodwill,
Sublessee hereby wuives applicstion of Californin Code of Civil 1'rocedure section1265.130.
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ARTICLE 1) — INVERRUPTION OF UISE

19.1 I s Damage Event (under Article 170 Taking (under Article 1K), failure of Sublessor o pravide Services (under
Anticle ), or Vailure of Sublessor o repale ar maintain the Marina or Comman Aress (under Anvicle 1), or foilure of Sublessor
e comply with Ariele 14 {collectively “Interraption™) \llhﬂ'\l\lid”)’ adversely allects Sublessce’s use or prevemts rcasonabie
teass la e Premises for g period greuler thun Tive (5) conseetive business duys, then Sublessee’s Total Monthly Rent shall be
abited 10 the extenl thal the Premises is rendered wiusable fur the cunduet of Sublessee’s business therein, for the perind of time
s rendered anpsable, undess the Premises hus been rendercd anusable duc 1o Sublessee’s failure o comply witl this Suhlease, If
the Intermuption is reasonahly estimated by Sublessor 1o exceed wne hyndred eighty (180) duys. then Suhlessee may. within thiny
{30 davs atier the Interraption, elect o wrainate the Sublease upon thiny (30) days’ prior writien nofice, Nutwithstanding the
Torcening. this Sublcase shull not be wriinated i1 Sublessor thes actdon within said |hmy (30) days™ natice period which witl
resullin the restoration of Sublessee's reasonahbe aceess o, ind use of the Premises within said one hundred cighty (180) duys’
purioil,

ARTICLE 20 — SUBORDINATION

2010 Subject 1o the provisions of Article 23.2, this Sublease shall be subject and suhordinate 1o atl present umd future ground
ar wderlying lenses of the Murinu or Project und 15 the ien of any mongage. wust deed or other encumbrances now or herealler
in e against the Muorina or Project or woy part thereol. and o any and all rencwals, modifications, conselidutions,
replacemems. substitutions and extensions thereol. ax if {he monguge, trust deed nr ather encumbrance and all ol its rencwals,
madilications, consolidations, replacements. substintions and extensions had been execimed. delivered und recorded prior to
eaceulion ol 1his Sublease,

20.2 In the cvent of the terminmion of the Master Jease or the foreclasure of any monpgage. wrust deed or other
cheumbrance. of upon a transteror conveyancs in licn ol such forcelosure, then so long us the Sublease is then in full force and
vileet i Sublessee is not in detnult under any of the 1enms. covenanis or conditions of the Subleuse, Sublessee agrees 1o ntor
to s aegept sny Such SuceRssor awner as lexsor ander the Sublease and o he bound by and perform ul) ol the obligations
imposud by ibe Sublense, and suguessor nwner wild non disturh the passession of Suptessee and will be bound by und perform all
o the obligations of Sublessur, except thit suceessor owner will nog by fishle for: uny aet, omission or default of Sublessur. or he
subjeed fo any claims, ofYsets, desenses. credits or deductions which Sublessce might have sguinst Sublessor; any rent. additional
rend or ather sum Sublessee paid o Sublessor smore than ine (1) mmith in advance, or hy any sccurity deposit. cleaning deposit
wr ather prepand charge Sublessee paid w Sublessor and net held by or paid over 1o successor owner; any conflict beiween the
provisions of the Sublcase and any other Sublease alfecting the Maring or Project; or. constructing or compleling uny
improvements 10 the Premises, Marin ar Projeer requinad under this Sunlcase, whether prior 10 o durmg the Term, or in
cumncelion with any renewal, extension or expansion hereol,

0.3 Sublessee shall, within five (5) business diys atler receipt of Sublessor's writlen request, execute such Turther
iusiroments ar pxsuranees i Sublessor may rensonnbly deein necessary (o evidenee or conbirm (he subordination. nondisturbunce
uml srorpment pursugnt 1o this Anicle. Sublessee wiives the provisions ol any current or future statwie, rule or law contrary to
the provisions of this Anicle which miy give Sublessee any right or ¢lection to terminpte or otherwisc adverscly wifeer this
Sublbease gad (he obligations of the Sublessew hereundar in the event of wey the foreelsure of apy martgnge, trust decd or viher
encambirunce. or upon w lransfer or conveyinee in licu ol sueh toreclsure,

ARTICLE 29 — MARINA PLANNING
2 Intentionatly omined.
ARTICLE 22 -— ASSIGNMENT AND SUDLETTING

22 Sublessee shall not Assign this Soblense witlun (he prioe weitien consent o Sublessor and the City of San Diego.
which sl not be unreasonubly withheld, comdlilioned or delaycd. “Assign” or ~Assignmens” s defined 1o include; an
axsigimsent ol the Subleasc: o suhSublcase o all or any pan of 1he remises; any permitted occupency or conduct of business in
any or il uf the Premises by imyone other than Sublessee: Sublussee™s pledging, sufe. trnsfer. hypothecation or encumbrance of°
e Sublense: Sublessee's chunge in hesiness Sinas or urpamiznion: Sublessee’s dissolution. merger. consolidution or ather
reoneaizadion; Sublessee’s sale or other wansfer ol a mmmumg share of the voting capital stock af Sublessee: und, the sule of
(ily-tie percent (S1%) or more of Ihe intenesis of Sublessee. “Assipaee™ is defined to include: an assigney; subSublessee: or any
e person ur entity which may ehaim right w possession of ihe Premiscs by or through Subiesset.

ninial Here
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22 Sublessee shall give Sublessor thirly (MY bns™ prioe written aotice of any proposed Assignment, including the
proposed Asstgnee’s name and sddeess, the propased lerms. the proposed wse. the proposed Assignee’s finsncinl siotements,
bunk mid credit references, and such additianal intismation ds Sublessor may reasonably require, Within said thiny (30) days,
Nubdessor shall notify Sublessce of Sublessor s sipproval or disappraval of the proposed Assignment, Sublessor shalt also huve
the right 10 werminate this Subesse cither in ils emircly or with respect 1o only that portion of the Premises which Suhlessee s
propasctd 1o Assign (the “Proposcd Portion™). 17 Sublessov efects 1o terminate the Proposed Portion, then Subicssee’s Tolul
Manily Rent and Propartional Share shall be ceduced aceordingly s of the propused date of the Assignment. Sublessor shall
make sich permanent improvements as mav be reasonahly necessary 1o demise the Proposed Portion irom the remaining
Fromises Sublessee shall not be entitled (o any pertion of the profit which Sublessor may realize as » result of any such
wemingion and releing of the Proposcd Portion or the Prensises,

.3 Sublessee may retain all rests and other considecition from any permitied Assignment; however, Sublessce or any
subsequent assignor or Sublessor shall nmt b released from any lisbility under this Subleuse 05 the result of any Assigament.
Sublessee shall cuuse Assignee W execule an agrecoient wilth Sublessor upon g form fuenished by Sublessor binding Assignec to
all the non-monetary (erms or this Sublense (excepiing tighs 10 extend this Sublease or cxpand the Premuses, unless su granted
hy Rublessee). and as sceurity for Sublessee’s obigations under this Sublease, Sublessee axxigns o Sublessor the right (o collect
Wl e resulting from sny Assignment in the event of Sublessee’s detily und apply such reat 1o the satisfaction of Sublessee’s
abligations wnder this Sublense, Sublessee shill iy o reaxsnable processing fee to Sublessor for cach Assignment, #nt tn cxceed
Five Hundred Pallars ($500.003.

ARTICLE 23 — HOLDING OVER

AN Nublessee’s failure 0 resture possession of the Promises o Sublessor at the end of the Term will cause damngy (o
Sublessor which is impracticable or extreoly ditlicull W ascertain, {F Sublessee holds over afier the Term withowt the prios
wrikten conset oF Sublessor (which Sublessor may withhold in its sole discretion, without regard 10 Article 27.1), then Sublesses
shull b o Sublesseesatasufferance. Sublessee shall performs cach amd every term, condition and covenant of this Sublense during
ny such holding over except thal: Sublessee shall not be entitled 10 any parking discounts or spegizl modes of parking during
Sueli balding, over. and. in liew of Towpl Monihly Rens or Additionanl Rent due under the Sublease, for 2ach month ar portion
therenl which Sublessee holds aver Sublessee shall ity Nuhlessor liguidnted damages of twa hundred percemt (200%) of the
Tolad Munthly Rent puyable by Sublessce to Sublessor in (e Jast full manth of the Yerm, Nothing hercin shalt prevent Sublessor
Trom exerciving uny vther rights under this Sublease or the faiw 1o regain possession of the Premises. Accepiitnee ol any payment
lrom Nuhlessee afier expirastion of this Sublease shall not constitute 3 rencwal or extension thereol

ARTICLE 14 — DEFAULTS

2N Nublessce shall be in detdult of this Sublense i Sublessee fuils (o pay. within three (1) business duys niter receipt of
wrillen nedice Irom Sublessor, any Hasic Monthly Reni or Addisional Rent, or fails to cure, within thirty (30 days aller reeeipl uf
notive M Sublessor, Sublessee’s filure o observe any other ierm of this Sublease (however, Sublessee shall cure in such

shurier time as reasonably necessary due 1o an Eincrpency. and i more than thiny [30] days are reasonably required 1o cure, then
i defiinh will have accurred it Sublessec commences 1 cure within the thirty [30] day period end diligently prosceuies same so
comphation), Sublessor may give Sublessee a gingle notice of delanll inclusive of the requirements ol (alifornia Code of Uivid
Procedwre section 1161, ¢t se.

2.2 Subtussor shall nat be in defuult or linble 10 Sublessee under this Sublease for any foilure tn ohscrve any term of this
Subleiuse, unless Sublessee antifies Sublessor ol sugh defil and Sublessor fails 10 cure sane within thinty (30) duys alter receipn
Sublessee’s notice (however, Sublessor shall core in sueh shorier time as reasonably necessary duc to an Emergency, und il more
i thiny (30] days are reasanably eeqaived 1o cure, then o definil will have occurred if Sublessor cummences (v cure within
the thinty | 30] duy period and diligently prosecutes sume w completion),

lnivead llurcﬁf; @
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ARTICLE 25 — REMEDIES, ATTORNEYN FEES & WAIVER OF JURY TRIAL

251 IV Sublessee defauits under this Sublease. Sublessor muy uvuil itsell of any remedy available under taw in Sublessor’s
stle- discrerion (without obligation under Anticle 27.1). Ne remaldy or election hereunder shall be decmed exclusive and,
whurever peasible, each remedy shall be cutnulmive with all other remedies, If Sublessee ahandons the Premises. or Sublessee’s
fight 1o possession is wrminated by the Sublesser becouse of i defuultl. and Sublessor pracecds wndor Calitnia Civil Code
seetion 1951.2, this Sublease shal) fermine, ind Seblessor shal) be entitled to recover from Sublessee: the worth at the time off
award of the unpaid rent which had been cumed ot time ol flermipuiion; the waorth a the time of award of the mwount by which
the tinpaid rent which would have been eurned ulter termimmtion untid the time of award cxceeds the amnunt of such rentl loss
that Nublessee proves could have heen reasonably svoided; the worth at the time of award of the amount hy which the unpaid
reob tor the bitance of the ‘Tenn after the tinwe o award exeeeds the amount of such rentud oss that Sublessce proves could he
reasumithly aviided: and any other amount pecessan 1o compensie Sublessor for damage caused by Sublessee’s fuilure w
abwerve this Sublease {or which, in the ordinary couese of things would be likely 1o result therefrom. including. withowt
limiation. any costs of obtaining mitigating rental income. such ax cxcused rent, hrokerage commissions. Sublessee
improvements, parking convessions. Sublense takcovers, cash pavimenis, idventising, maving costs or any other cost or Sublessce
cunicesyion related 1o the releasing of the Premises upon the delupli of Sublessee). The “wonth at the time ol award™ shall be
cennprded by alldvwing inerest at ten percemt (10%) per vt onsunnamts due prior to award, and discounting amounts duc aller
award af the disconnt rate of the Federal Reserve Bank of San Francisco at the time of award. plus one pervent (1%).

252 In any action brought by cither Sublessor or Sublessee apainst the other 10 enforce or interpret any provision ol this
Sublease (including any cluim in u bankrupioy or an assignment fnr the benefit of vreditors), the prevailing pany shall revover
from the other panty wH ressonable costs and attorneys” fees ol such avtion (including those incurred cither prior w such setion in
the proposet cesotution or contemplation of such uctivn, in o prioe unlawlul gefmer action rendered moot by Sublexsee's
vacany. in the mmingnance o enforcenienl of any jadgisent resoling from said sction, or in the apperl frum uny such

Jntiement). whether such costs were incurrcd or services were perfurmed hy in-housc or outside counsel,

234 Sublessor ond Sublessee cuch herchy waive twir respective rights o trial by jury of sny cnuse of action. claim.
counterclain ot cross-compluint in any wedon. proceeding andier hearing brought by either Sublessor ngainst Sublessee. or
Sublessed against Sublessor, s 40 any matler whatsoever drising out ol or in any wey connected with this Subloase. the
relationship of Suhlessor and Sublessee. Sublesseds wse wr avvupmgy of the Premises, any cloim of injury or damage. or he
enloreement ol any remedy under any law. swtue. or repulation. emergency o otherwise, now or herenlter in effect.
Notwithsiouhing the foregoing, Sublessor nnd Sublussee agree i this waiver shall not be effective where the kegal effect of
sch wiiver would be 1o invalidaic in whole or in pan. or 1o limit or impair in any manner any policy of insurance in loree For
1he henefit of Sublessor or Sublessee ur fo limit or inspuir sy figins, remedics or coverage alTorded thereunder.

ARTICLE 26 — NOTICE

264 Nuotice shull be given 10 Sublesser ot the romises, Notice shall be given to Sublessor at 21500 Nordol[V Street,
Chatsworth, CA 21311 Auention: Frnk Builer with cupy 1o The Law ONices of Shai Oved st 20700 Ventura Bivd., Suite 220,
Wandtand Hills, CA 91364, Either panty may. by writteny notice 10 the other, specity a difverent address for notice purposes, Any
fequirement under this Sublease t give “nutice”™ or “antify” shall reguire a writing, delivery thercof evidenced by signed receipt
(whether personally delivered, or sent by cerlilicd mail o o nationadly recapnized avernight couricr scrvice). Notice given by
Faesimile wmnsimission shall not be valid viluss the parly w0 whom (e transmission is sddressed acknowledges timely receipt of
Ihe transmission in writing. I gither purty refuses w sipn a reccipt swknowledging delivery, notice may be given by first-class
mint s shall be deemed effective twa (2) buxiness duy x nlier nmiling. Notice from or lo any single person of enlity exccuting
ihix Sublcase as Sublessce shall he deemed elfiective as to all peesong or entities executing this Subleise as Sublessae.

ARTICLE 27 -- GENERAL PROVISIONS

27.1 Reasonublencss. Except as provided 10 the comeary hergin, it Sublessor's or Sublessee's discretion or consent is
reguired, such discretion will be reasonubly excreised aml such consent will not he unreasonably withheld, conditioncd ur
deluved.

.2 Rules and Regulations. Intentivnully emined,

273 Conllict of L.aws; Venue. This Suhlease shall bu gaverned by und construed under the laws ol the Stle nf alifornia,
Ay Biwsuil hrought by Sublessee agninst Sublexsor shall be tiled in a count of competent jurisdiction in the County of Los
Angieles.

Lovitinh Ilmzw gg

Sihigsiee” o e .
Sublussor: Page 100t 12
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271 Joinl und Several Liability. IWmore than one peesin o ¢ntiny executes this Sublcuse us Sublessee: cach shall be jointly
and sevetally Jiahle for all obligations of Sublessee hereunder: any wet o signature by one shall be hinding upon all persons or
cititics vonstituting Subdessce: and. any_refund ar payment o one shalt he cffective us to oll persons or cntitics constituting
Sublessec.

27.5 Suceexsors and Assigos, Fxcept s provided 10 the comrury herein, each covenant, condilinn and pravision of this
Sublease shatl be binding upon and shall imure 1o the beneti of the parties hereto, their respective heirs, personal represeniafives,
steeessors and permissible assigns.

e Delinition of Sublessor. “Sublessor™ is defingd as i is limiled to only the lessee at the time in question uder the
Muster Lease of the Morine (whether pursuiant 1o 3 (e interest or Sublenschald inlerest under 8 ground Subleuse uf the 1Land). 1i
Sublessor itanslers, assigns or conveys its interest. Sublessor shall be milomatically freed and relicved of ull Hubility wilh respeet
e the peelormance of any covenants or obligationg in thi< Sublease to be periormed from snd atter the dute ofF such transfer,
assignnent o conveyance {inchuding rewrn ol Scewrity Depasit, provided Syblessor transfers all Sceurity Deposit which has sl
heen wsed, spplicd or reinined prior 16 such canveyance 1 Sublessor's successor in interest).

.

277 Waiver Tune of 1hy Essence. A party's waiver ol any breach of this Sublcase shall not be deemed a waiver of any other
bevach. No custom or practice which develops benween the parics shall be decmed g waiver ol either pany’s right v require
strivh performance hereunder. Time is of the essenee. :

178 Intercst, Wheresnover interest is required under this Sublease. nnd in licu of the tegal rate 10 be used in the cumputnation
ufany interest owetd Sublessor in any judgment or swird of the coun. interest shall be charged at the rate ofien percent (1%4) per
.

27y Lntirc Agreement; Neverability. 1Ncopt is expressty set forth herein, ncither Sublessor nur its emplayecs. agents or
contractys have made any representation oF warrany coneerning the Land. Marine. Common Areas or I'remises. or the
suitability of cither for the conduet of Sublessce's busioess. This Sublease contsins the entire ngreement of the partics hereto
with respect ta the tauney crented hereunder and no privr ugreainent or understanding (whether oral or writien. expressed o
implivd) perisining w same shall be eileetive, and this agrecment shull be deemed integraled This Sublense may only he
muditicd. amended or added 1o by an agrecmoent in writing exceuted by the panies hercty. The use of holdface, italics or
vnderlining ave Jor cunvenienee enly. und shutl hive no elfeel upon the construction or nterpretation of this Sublease, I sny purt
vl (his Sublense is dechired invalid, void or iHegal, the rergining portions of this Subleuse shall not he impaired or invalidaled,
and thix Suhlease shal! athorwise remain in 1l firce aind ol

2710 Muring e, Advetising. Sublessor shill have the ight to change the name or sircct address of the Marina upon
rensomible prior aotice o Sublessce. All adverlisements or other public soficiwations concerning (he Pretises sholl require
Sublussor’s pror wrlien approval.

2711 piet Pussession. Exvept us provided s the contenry lierein, upon puying the rents reserved heréunder and stherwise
ohserving this SubMense, Sublessce shall have quict possassion ol the Premiscs for the Term.

2782 Esamimanion wnd Delivery by Sublessee. Submission of this Sublease for examination or signature by Sublexsee does not
vonstilule @ rescevation of o oplion 1o Sublense, snd shall ae be eficclive ws 8 Sublease or binding legal document until
exeention and delivery by all parties hereto.

1sitiol Flere W /gé

Nublessee: :
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2703 Confidentiality. Sublessee agrees o keep the (eems of this Sublease confidential and shal) net disclose same o any
other person not a panty hereto without the prioe writien consent of Sublessor. Sublessee shall not record thix Siublease or 8 short

torm nwanorandum thereod,

WHERFUPON, THE PARTIES HERITTO HAVE EXECUTED THIS SUBLEASE
ON FIE DATES INDICATED

SURLESSEE

SUBLESSOR

WESCO SALES CORP., DBA DANA LANDING

BY:
ENT

i Ve B (9
Nuhleasee: V{L_

Subless), ‘%

Pape 12 of 12
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Addendum No. 1 10 Marina Sublease dated October 18, 2005, between Wesco Sales Corp. c!ba
Dana Landing, Sublessor, and Westeoast Powereats, Inc., Brady Glauthier and Kathryn Giblin,

collectively us Sublessee, regarding the portion of Building 7 at Dana Marina, 2620 Ingraham

Streel, San Diego, CA 92109,
Article 28

-In addition to all other reni pavable porsuant o this sublense (Isic Monthly Rent, tax rent, operating expense reat,
pereeniige remt and capital expense rent) Sublossve shatl pay Percentuge Rent due the City of Sun Diegn on Sublessee’s Gross
Nales pursuant to the schedule anached hereto. marked Exhibit “C and by this reference und incomoraled hercin, The City
pereatitspe rent shalk he paid nn or betore (he 2181 day of cach month afler the month in which this sublease commences,
Sublessor aund vhe City of Son Diego shull huve die right i auy Lime to inspect ond/or audit Sublcssee's bovks and records,
Nhowbd the results of any such sudit reveal an underpayment of [he pereentrge rent due for the dudit period ol 3% or more,
Nublessee shall pay all sums found due immediately. tgeiher with aft costs of the audit and lcgal fecs and costs incurrcd hy
Nublessurand the City o San Diego,

Articke 29

Sublessee ucknowledge thal Sublessor docs noy provide any security for the muring uand. consequently, Sublessee
assumes wll responsibility for vandalism. damages 1o or theli from the sublcased improvemcnts and will hold Sublessor and she
Uity o' San Dicga free and harmless fram any clims in conncetion therewith.,

Article 30

Cost ¢f living adjustments ("COLY. On March |t each year commencing March 1, 2003, the Basic Monthly Ren
shult be wdjusicd by the change. if any. in the Consumer Price lodex of the Hure&u of 1.sbor Statistics of the US Depuniment ol
Lubur tr Urban Wape Earners and Clerical Workers for San Divgo, Culifornin. Jrrespective of anything o the contrary hercin
contained annual increases shall he no less thin 1,5% per vear, The wdjustments shall be mude euch 12 munths of this Lease and
any oXtonsiony, All items (19R2-1984  100) herein relemaed 1o as thi o)

‘the Basic Monthly Rent payahie in accordance with Anigle 1.1(h) shall be caleulated as follows: the Basic Manthly
Itene et forth in paragruph 11003 of the atwehed Sthiense, shnf he multiplicd by a fraction the numcrator of which shull he the
CA%) or the enlendar month 2 (1wo) months priar 0 the monthix) specified obove duting which the adjusiment is to take ¢ftee,
wnd the denominator of which shall be the .11 of fhe calendur month which is 2 (two) months priot to the first month af the
term af this dease as set forth in paragraph £ 1) (Hase Morih™), The sum so calculated or the sum arrived at as o result of the
minimun ansual increnses se forth above. which ever is greater. shall constitute the new monthly remt hereundc.

In the event the compitation and/or publication of the C.P). shal! he transferred 1 any other governmentul deparlimen
aF bucite o agency or shall he discontinued. then the inden most nearly the same os the C.P.1. shall he used o make such
cleultion. T the cvent thar Lessor angd 1ossee cimnnd ugrec on such sliernative index, then the matter shall he submitied fur
deeisicn 1o the Americun Arbitration Association in accarfance with the then tules of suid association and the decision of the

irhilruturs shalt be hinding upon the panties. Ihe cost of swid Arbivrators shall he patid cqually by lessor and lessee.

Iniia (it W fg

Sithlugcey:
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Article M
This Subiease is subject and suhordinate 10 the Masier Lease with the City of Sun Diego.

Sublessee agrees to be bound by and 10 perform all avis requiced of Sublessee under the tenns of said Muster Jease.
Should the Masier Jease be terminated for any renson while 1his Sublease is in effect this Suhlcase shall terminate and Suhlessor

shadl birve var linhility to Sublessee A a resilt ol such wrinination,

Article M2

tixcept as modificd by this Addendum. the partiex rendlirm cach and every provision of the Subleasc. In the event of
any condlict hetwean the Sublease and this Addendum. the terms of this Addendum shall control.

Article 3

A delawh in any other obligation vwal by Sublessee (0 Sublessor shall likewise constitutc a defsull under the
previsions of thix Sublease und shul) cntithe Sublessor 1o avait isell at ity option. of gl remedics uvailable under this Sublease in

the event o default hercunder.
Arlicte 34

Provided Sublessee s non dofinhied on any s of the Tease herein, Sunlessar grants o Sublessee two (2)
consceutive aptions 1o extend the Term for un wlditionst period of five {3) yeurs cuch un the sume tering and conditions us se
torlh hercin. Suid option shall be deemed amomatically exercised by Sulessce unless Sublessce shall give noltice 1o |andlned at
leust three (1) months before the expiration of the wrm or rencwal period tien in effect of Sublessee™s desire to wnninate suid
Sublease. In the cvent of a default in anv temy ol Use Subleise. These opliens wili be cancelled,

toitiat Flore
Sublussee:
Sublessor:
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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%)

ISR

EXHIBIT “"C©

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 alcohclic
beverages.

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

Of gross income from commissions of

any other compensation paid tc 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



CONSENT TO SUBLEASE AGREEMENT

The. City of San DiegoA(.“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 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 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 of a 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

Dated /o//o/&r By W%__

JackA). Farris, Deputy Director
for'the City Manager

APPROVED AS TO FORM AND LEGALITY:
MICHAEL J. AGUIRRE, City Attorney

Dated __{ 0/ / ""‘/ o< By&%étmzﬂ M

Deputy City Attorney

BALLAST POINT YACHT & SHIP BROKERAGE,

INC.
Dated q'/aQ/aoosi By (ﬁm}/—\

- Andre¥SBoemaker, President

Dated%.s.\{T A0S P:%&M

WRSCO Sales Corp.
Frank Butler, President
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WESCO SALES CORP. & BALLAST POINT YACHT & SHIP BROKERAGE,
INC., AND ANDREW SHOEMAKER

SUBLEASE OF OFFICES AT 2610-B INGRAHAM STREET,

SAN DIEGO, CALIFORNIA
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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 follows:
(a) Sublessor: WESCd SALES CORP. a California corporation dba DANA LANDING
(b) Sublessee: Ballast Point Yacht & Ship Brokerage. Inc., and Andrew Shoemaker
(c) Marina: DANA LANDING. 2610-B Ingraham Street, San Diego. CA 92109
(d) Premises: Building 6 as indicated on the location pian attached hereto as Exhibit A"

(e) Anticipated Commencement Date:  Februarv 1. 2003

(£) Anticipated Term: Two (2) vears.
(g) Permitted Use: ' Office space.
(h) Basic Monthly Rent: S$1.328.25 (1.155 sq.ft.} 17 month rent reduced to $664.12

(i) Initial Security Deposit: $1.328.25

(j) Proportional Share: Approximately 4.2

(k) Base Year: The calendar vear 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 oftice tor 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 upen which the Marina, Common Areas and other
related improvements, facilitics, 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 for the common use
and beneit of Sublessees. Sublessees” emplovees. customers and invitees. and all members of the general public. Such arcas.
facilities and equipment shall include. without limitation: entrances: exits: lobbies; all water based facilitics. stairwavs: corridors;
passagewavs. public washrooms: parking tacilities: loading areas. plazas. private sidewalks: landscaped areas. walkways:
mechanical. clectrical and telephone rooms: utilities and related facilities. electrical, mechanical. sprinkler. fire detection or
prevention equipment. security equipment. and refated facilitics: duct shafts: operating. maintenance and storage areas: and
service areas. equipment and tacilities.
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14 For purposcs 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-io-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, paneis 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 (collectivelv “Mechanical Svstems™ 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
instalted 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 guality, integritv 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.

1.3 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 artachments hereto.

ARTICLE 2 — TERM

21 The Term of this Sublease shail commence on the Commencement Date, which shall be the earlier of'
(a) the date upon which Sublessee occupies the Premises tor the conduct of business: or
(b) the later of:
Q1) The Anticipated Commencement Date: or
(i1) 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 avaitable, but for delav 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 svstems.

22 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 dav 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 Sublessce’s exercise of an express optien 10 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, 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 dav of the first full calendar month after the
Commencement Date (if the Commencement Date is not the first day of a calendar month),

23 Sublessor shall tender possession of the Premises to Sublessee and notity 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 contirm the Commeneement Date by exceuting and returning the
NLT to Sublessor, or notity Sublessor in writing of any objection to the Cominencement Date. or the Commencement Date
specified in the NLT shall be deemed conclusive as between Sublessor and Sublessce.
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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 afier 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 shail 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.

33 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 night 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 1ax 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 svstems), 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 cither 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 Subiease does not
terminate on the last day of the last Comparison Year, Tax Rent shail be prorated.

43 Sublessee shall pay any taxes levied upon the personal property or trade fixturcs 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

3.1 “Operating Expenses™ is all costs and expenses which Sublessor incurs for operating, maintaining. repairing,
improving, managing and administering the Land. Marina and Commen 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-sitc manager(s)dock master). business licenses or similar licenses or
taxes: insurance Sublessor provides pursuant to Article 15. Anv item of cost or expense inctuded in Operating Expenses shall not
be included in either Property Taxes or Capital Expenses.

Initial Here:
Sublessee: "
Sublessor: Page 3of 12



52 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 aftiliates of Sublessor, to the extent same exceeds same if such services were not
rendered by a subsidiary or atfiliate. principle or interest on debt. or any mortgage: and, ground Sublease rent (if any).

53 For each Year. Sublessee shall pay to Subiessor 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 (underpavment 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 underpavment. or
credit any overpavment to Total Monthly Rent next due (or refund the overpavment to Sublessee. if this Sublease has
terminated). If this Sublease does not terminaie 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:

(@) Required by directive of a govemment, quasi-government or regulatory agency or authority pursuant to
cither a law or statute (or interpretation of same) newly enacted or promuigated after the execution of this
Sublease: or
(b) Made atter 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 inctuded in either Property Taxes or Operating Expenses.

6.2 For each calendar year during the Term. Sublessce shall pav te Sublessor the Proportional Share of anv Capital
Expenses which Sublessor amortizes (with interest pursuant to Article 27.8) in such calendar vear (“Capital Expense Rent™), as
follows. As soon as practical after the beginning of a calendar vear {or the Term, if applicable). Sublessor shall estimate Capital
Expense Rent for the calendar vear. 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 atter the end of a caiendar year. Sublessor shall
determine the actual Capital Expense Rent tor the calendar vear and either invoice Sublessee for any underpavment, or credit any
overpayment to Total Monthly Rent next due (or retund 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 Securin: 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 faithfut
pertormance by Sublessee of ail of the terms. covenants and conditions of this Sublease 1o be kept or performed by Sublessee.
Sublessor shall not be required 10 segregate the Security Deposit from its general funds or pay Sublessee any interest thereon.
The Security Deposit shall not be used by Sublessee for pavinent of last month’s rent. Sublessor may use. apply or retain all or
any part of the Security Deposit tor the pavment ol rent o5 any other sum in default. or to compensate Sublessor for any loss or
damage which Sublessor has sutlered or may sutter duc to Sublessee’s defuult of this Sublease. If Sublessee fully and taithfully
pertorms every provision of this Sublease to be performed by Sublkessee. then Sublessor shali retumn to Sublessce any Security
Deposit which has not been so used. applied or retained within sixtv (60) davs of the termination of this Sublease: however.
Sublessor may retain such Sccurity Deposit as reasonably necessary to secure any remaining obligations of Sublessee under
Articles 4. 5 and 6. which Sublessee acknowledges cannot be fullv ascertained until as soon as practical after the end of the
Comparison Year (or calendar vear). Sublessee waives application of the provisions of California Civil Code section 1950.7 to
the extent contrary to the toregoing.
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ARTICLE 8 — USE

8.1 Sublessee shall use the Premises solely for the Permitted Use and shail 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 cccupy the Marina, Common Areas
or Premises in a manner which: 1s a violation of any law or certiticate of occupancy: is a nuisance; obstructs, injures or interferes
with the nights ot other Sublessees or occupants of the Marina; invalidares or increases the cost of any insurance policy described
in Article 15 or violates rules. orders, regulations and requirements of any insurarce 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 generallv 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 turnished the Premises.

9.2 Sublessee shall pay Sublessor’s reasonable charge for any Services required to be provided to the Premises.
Modificatiens to Services or Subleasehold Improvements (including metering) required due to concentration of personnel or
oftice 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 faciliies of the Marina, Sublessee shall observe all rules and regulations for use of the
parking facilitics and otherwise use the parking facility in a safe and lawtul manner. No estate is conveved 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 facilitv. 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

1.1 Sublessee shall. at Sublessce’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 cquipment used in or by the Premises. interior
partitions and glass pancls. carpeting. wall coverings and kKitchen facilitics) and anv Mechanical Svstems which are above-
Marina standard and instafled or exist to exclusively serve the Premises. All work related 1o (including connections with)
Mechanical Systems shail be performed by Sublessor’s approved subcontractors. Upon termination of this Sublease. Sublessee
shall relinquish passession 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 pertions of the Marinz. and Mechanical Svstems
generally serving the Marina. Provided Sublessor uses commercially reascnable efforts to minimize interference with
Sublessee’s use of the Premises. Sublessor may install. repair and maintain Mechanical Syvstems above the ceiling. below the
tloor. within the walls and central core. and temporarily restrict aceess to the Marina. Common Areas and Premises to do so.
Sublessee waives anv right to make repairs at Sublessor’s expense pursuant to California Civil Code section 1942 or anv similar
law. statute or ordinance,

ARTICLE 12 — ENTRY BY SUBLESSOR

121 With reasonable prior notice. Sublessor shall have the right 1o nspeet and show the Premises. and enter the Premises 1o
perform Sublessor’s duties pursuant to Article 11.2: however. no prior notice shall be required in an Emergencey (which is any
cireumstance which threatens or endangers the Marina. or health or property of Sublessor or any occupant. or may result in a
material labihity or loss to Sublessor) for Sublessor to supply regular Serviees or to post legal notices. Sublessor shall have Kevs
to all doors tn 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.
Sublessce shalt 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; cobtain the consent of anv
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 & particular manner or under
Sublessor supervision; or provide additional information regarding same. Ail 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 Svstems as a
result of the Alterations, then the same shall be made by Sublessee at Su

blessees sole cost and expensc. Sublessee shall keep the Land, Marina and Premises free from any liens resulting from work
pertormed, 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 andfor supervising Alterations (including, without limitation, review of plans or
work by Sublessor architect, engineer or other consultant) or removing Alterations on behaif 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 anv 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, satety 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 Subiessor shall. throughout the Term, provide, maintain and keep in force: (a) commercial general liabilinv 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 Manna
standard Alterations (excepting those items Sublessee is required to insure pursuant to Article 15.2, subparagraphs [b] through
{d). (¢) 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). () 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 commerciallv reasonable and sutTicient.

13.2 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 (S1.000,000.00) for any one 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. stcam. gas. clectricity, 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-Manna standard Alterations: (c) insurance for loss of income or insurable gross profits in such
amounts as Sublessee prudently determines is commercially reasonable and sufYicient: and (d) workers® compensation insurance.

153 With regards to insurance coverage required pursuant to Article 15.1(b). (¢) and (d), and Article 13.2(b) and (c): each
such policy of Sublessor or Sublessee shall include a clause or endorsement whereby the insurer waives its right of subrogation
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against the other party; and, Sublessor and Sublessee waive any rights of recovery against each other for injurv 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
1o time during the Term, Sublessee shall provide Sublessor and the City of San Diego with certificates or other proof necessary
to verfy 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 1o anv
material change, reduction or cancellation thereof.

ARTICLE 16 — INDEMNIFICATION

16.1 Subject to the waivers of subrogation and [iability set forth in Article 15.3. Sublessee shall indemnifi' and hold
Sublessor harmless from and against any and all Liability, loss, claims, demands, damages or expenses, including attornevs’ 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 Sublessec; 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 13.3, Sublessor shall indemnify and hold
Sublessee harmless from and against anv and all liability, loss. claims. demands, damages or expenses, including attorneys’ fees,
whether for personal injury, thefl, property damage or otherwise, due to or arising from the negligence or willful misconduct of
Sublessor, its servants, emplovees, 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) davs afier the
Damage Event. Sublessor shall reasonably estimate how long repairs will take and notifv Sublessee of same, If in Sublessor’s
reascnable 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 10
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 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 pays to Sublessor any deductible under such policy. Sublessee hereby waives application
of Caltfornia 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 purposc
by any lawful power or authority by exercise of the right of appropriation. condemnation or eminent domain. or sold wm 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 not assert any claim for any intercst 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 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 — 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 remewals, 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.

202 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 tull force and
effect and Sublessee is not in defauit under any of the terms, covenants or conditions of the Sublease, Sublessee agrees to attorn
to and accept anv 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 ot Sublessor, except that successor owner wilt not be liable for: any act. omission or default of Sublessor, or be
subject to any claims, offsets, defenses, credits or deductions which Sublessee might have against Sublessor; any rent, additional
rent or other sum Sublessee paid to Sublessor more than one (1) month in advance, or by any security deposit, cleaning deposit
or other prepaid charge Sublessee paid to Sublessor and not held by or paid over to successor owner; any conflict between the
provisions of the Sublease and any other Sublease affecting the Marina or Project; or, constructing or completing any
tmprovements to the Premises, Marina or Project required under this Subleasc, 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 afer receipt of Sublessor’s written request, cxecute such further
instruments or assurances as Sublessor may reasonably deem necessary 10 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 adverselv 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 transter or conveyanee in lieu of such foreclosure.

ARTICLE 21 — MARINA PLANNING
21.1 ‘Intentionally omitted.
ARTICLE 22 — ASSIGNMENT AND SUBLETTING

221 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 ol a controlling share of the voting capital stock of Sublessee; and. the sale of
filty-one percent (31%) or more of the interests of Sublesser. “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:
Sublessor: !s Page 8of 12



222 Sublessee shall give Sublessor thirty (30) davs’ 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) davs,
Sublessor shall notify Sublessee of Sublessor’s approvat or disapproval of the proposed Assignment. Sublessor shalt also have
the right to terminate this Sublease either in its entirety or with respect to onlv 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 shalt 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 Sublessec 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.

223 Sublessee may retain alt renis 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 furished 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 obiigations under this Sublease. Sublessee assigns to Sublessor the right 1o collect
alt rent resulting from any Assignment in the event of Sublessee’s default and apply such rent 1o the satisfaction of Sublessee’s
obligations under this Sublease. Sublessee shall pav a reasonable processing fee to Sublessor for each Assignment, not to exceed
Five Hundred Doliars ($500.00).

ARTICLE 23 — HOLDING OVER

23.1 Sublessee’s failure to restore possession of the Premises 10 Sublessor at the end of the Term will cause damage to
Sublessor which is impracticable or extremely difficult to ascertain, It 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-suflerance. 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 Monthlv Rent or Additional Rent due under the Sublease, for each month or portion
thereof’ which Sublessec holds over Sublesses shall pay Sublessor liquidated damages of two hundred percent (200°%%) of the
Total Monthly Rent pavable 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 anv pavment
from Sublessee afier 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 it Sublessee fails to pav. within three (3) business davs after receipt of
written notice from Sublessor. any Basic Monthly Rent or Additional Rent. or fails to cure. within thirty (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 time as reasonably necessary due to an Emergency, and ift more than thirty {30] davs are reasonably required to cure, then
no default will have occurred if’ Sublessee commences to cure within the thirty [30] dav 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.

242 Sublessor shalt not be in default or liable to Sublessee under this Sublease for any failure to observe anv term of this
Sublease. unless Sublessse notifies Sublessor of such detault and Sublessor fails to cure same within thirty (30) days afler receipt
Sublessee’s notice (however. Sublessor shall cure in such shorter time as reasonably necessany due to an Emergencey. and if more
than thirty [30] davs are reasonably rcq'm'rcd 1o cure, then no default will have oceurred if Sublessor commences 1o cure within
the thirty [30] dav period and diligently prosceutes same to completion).
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ARTICLE 25 — REMEDIES, ATTORNEYS’ FEES & WAIVER OF JURY TRIAL

251 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 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 amoun[s due after
award at the discount rate of the Federal Reserve Bank of San Francisco at the time of award, plus one percent (1%

252 In any action brought by either Sublessor or Sublessee against the other to enforce or interpret anv provision of this
Sublease (including any claim in a bankruptev or an assignment for the benefit of creditors), the prevailing party shall recover
trom 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
Jjudgment), whether such costs were incurred or services were performed by in-house or outside counsel.

2353 Sublessor and Sublessee each hereby waive their respective nights to trial by jury of anv 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 effeet.
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 benetit 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 Sublessec at the Premises. Notice shall be given to Sublessor ai 21500 Nordoft Street.
Chatsworth, CA 91311 Attention: Frank Butler with copy to The Law Otfices of Shai Oved at 20700 Ventura Bhvd., 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. It either party refuses to sign a receipt acknowledging deliverv, notice may be given by first-class
mail and shall be deemed etfective two (2) business days after mailing. Notice from or to any single person or eatity 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, iff 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.

272 Rules and Regulations. Intentionally omitted.

273 Contlict of Laws: Venue. This Sublease shall be governed by and construed under the laws of the Stale of California.
Any lawsuit brought by Sublessce against Sublessor shall be filed in a court of competent jurisdiction in the County of Los
Angeles.
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274 Joint and Several Liabilitv. If more than one person or entity executes this Subleasc as Sublessee: each shall be jointly
and severally liable for all obligations of Sublessec hereunder; any act or signature by one shall be binding upon all persons or
entities constituting Sublessee: and. anyv refund or payment to one shalt be effective as to all persons or entities constituting
Sublessee.

273 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.

276 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 Subleaschold 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 convevance to Sublessor’s successor in interest).

277 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 ecither party’s right to require
strict performance hereunder. Time is of the essence.

278 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.

279 Entire_Agreement. Severabilitv. Except as expressly set forth herein, neither Sublessor nor its emplovees, 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 onlv. and shall have no etlect upon the construction or interpretation of this Sublease, If any part
of this Sublease is declared invalid. void or iflegal. the remaining portions of this Sublease shall not be impaired or invalidated,
and this Sublease shall otherwise remain in tull torce and etlect.

2710 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 paving the rents reserved hereunder and otherwise
observing this Sublease. Sublessee shall have quiet possession of the Premises for the Term.

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
exccution and delivery by all parties hereto.
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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

ANDREW SHOEMAKER

SUBLESSOR

WESCO SALES CORP., DBA DANA LANDING

BY:
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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 ail 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 21st day of each month after the month in which this sublease commences.
Sublessor and the City of San Diego shell 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 underpavment 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 Dicgo.

Article 29

Sublessee acknowledge that Sublessor does not provide anv secunity for the marina and. consequenty, Sublessee
assumes all responsibility for vandalism. damages to or theft tfrom 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 cach vear commencing March 1, 2006. the Basic Monthly Rent
shall he adjusted by the change. it any. in the Consumer Price Index of the Bureau of Labor Statistics of the US Department of
Labor br Urban Wage Eamers and Clerical Workers for San Diego. California. Irespective of anvthing to the contrary herein
contained annual increases shall be no less than 1.3% per vear. The adjustments shail be made each 12 months of this Lease and
any extensions. All items (1982-1984 = 100) herein referred to as the “CPL™

The Basic Monthiv 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. shali he multiplied bv 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 denominater of which shalt be the C.P.L of the calendar month which is 2 (fwo) months prior to the first month of the
term of this lease as set forth in paragraph 1.1(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.

In the event the compilation and or publication of the C.P.L shall he transterred 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 tor
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,
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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 anv 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 contlict between the Sublease and this Addendum, the terms of this Addendum shall control.

Article 33

A detault 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 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 Menthly 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 any term of the Sublease, these options will be cancelled, )
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32924°04" to 8 compound 1CC.D4 foot rediue curvey thincs Northarly along seid ourse
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raclua curva, caneave Southoastarly, Norh 44202177 West, 7%.00 faat 1o » point ont the
¢ of sokd curve; thenoe Northessterly along.ssid curve through an anglo of 07°33°00", u
disanos °ﬂ 178555 fnar 10 goondinatoe Naorsh _6,74;4;915“ Wazt 15,014.722; thenoe scfnh
:s: :3:0‘ Enaf, ﬂ;':;' & moo fest to o point inva 1,200.CO 180t radius turve

o o Goutheaxtarly; thanca Narthas Lol ] i i '
42600 feat 16 the TRUE PQINT OF BE(;:;‘:T;G‘?“‘ bt oF said surve, u dleisnce of
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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

(LLESSEE) and filed in the Ofticc 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., 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 ail
terms and conditions of the Master Lease shall control and supersede any inconsistent or contrary
provisions in the Sublease. The CITY is not bound by any term or condition in the Subleasc
which in any way conflicts with or is additional to the provisions of the Master Lease.

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

1 Premises permitted use: Office space.
2. Sign installation: All signs installed shall be in compliance with the sign policy for
Mission Bay Park. :
3 Additional conditions attached as MINTMUM STANDARD SUBI.EASE
CONDITIONS. '
Datéd _"? '4‘0 3 Sublessec By
Dated ﬁ —4 {5 Sublessee By
Dated _ 2~/ &—03  Sublessee By
Dated_5)- ) ~D3 Sublessor By <

Wesco Sales Corp.
By: Frank Butler, its President
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THE CITY OF SAN DIEGO

Dated_ ; - 120 ; By f\/

Tim C. Rothans, Deput y-Director
for the City Manager

APPROVED AS TO FORM:

CASEY GWINN. City Aftomey

Dated 3"/3’&3
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WESCO SALES CORP. & ROY GAERTIG, GEORGE PRCHAL, R&R YACHT
SALES, INC., dba SUNDANCE MARINE
SUBLEASE OF OFFICES AT 2610-B INGRAHAM STREET,
SAN DIEGO, CALIFORNIA
TABLE OF CONTENTS
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SUBLEASE
By this Sublcasc dated January 16, 2003, for reterence purposes only, Sublessor hercby Subleases
to Sublcssce the Premises, together with the non-cxclusive right Lo usc the Common Arcas, upon and
subject 1o the following terms, covcnants and conditions:

ARTICLE 1 — BASIC SUBLEASE PROVISIONS

11 For purposcs of this Sublease, cortain provisicns are defined as Tullowsy:
(2) Sublessor: WESCO SALLES CORP. a California corporation dba I)DANA LANDING
(b) Sublessee: Roy Gacrtig, Geurge Prehal, R&R Yechi Sales. Inc.. dbx Sundance Mare
{<) Marina: NANA LANDING, 2610-B Ingrsham Street. San Dicgo. CA 92109
{d) Premiscs: Building 6 as indicated on the localion plan attached hereto as Exhibit A"

() Anticipated Commencentent Date:  February 1, 2003

() Anticipated Termy: Two (2) years.
(g) Lcrmitted {Jse: Oflice spxce.
(h) Rasic Monthly Rent: $1.270.50 (1,155 sg.N1)

(i) imitia] Security Deposit: ~ $1.270.50

() Uroportional Share: Approaimately 4 2

(k) Buse Year: The calendar year 2002

(h Procuring Broker: Nonc

(m) Purking Allotment: Rights to usc of parking fucilitics in commaon wilh other tenauts,

(n) Rusiness | lours: 6:00 AM to 6:00 PM. 365 days a year.

1.2 tor purpuses af this Sublcase. the “T.and™ shall be defined ay the sitc upon which the Marina. Comman Arcas and other
related improvements, facilitics. servive areas and cquipment are located (as legally described in Fahibit B attached herelo),

1.3 For purposcs of this Subleasc, the “Common Arcas™ shall be defined as those interior and exlerior poruony ol the
Munna and such uther sreas, facilities and equipment serving the Manna. which sre designated by Sublossor for the common usc
and benetit of Sublessees, Subleswees” cmployess, customers and mvitecy. and all members of the general public. Such areas,
facilities and cquipment shall include. withowt limitation: caleaness: exits, lobbicy, all water hased facilitics: Muirways. corridors;
passapeways. public washruoms: parking luvilitics: loading arcay; plazas; privale sidewalks: lundscaped  arcas: walkways:
wechamical. clecirival and telephome rooms: utitlities and rclated fivililies, clectrical. mevharical. sprinkler, firc detoction or
prevention cquipment. sccurity cquipiaent. and related fugilitics. duct ~hally, operating, muinlenance and stomyge arcas: and
SCTVICe wresy, cquipmoent und (seilitics. N

lutial Here:
Suhl.\w;
Sublessar: : Page | of 12
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14 For purposcs of this Sublease, the “Sublcasehold nprovements™ shalf be defined as imcluding. without imitation,
purtitions within the interior of the Premises and the interiur onv-half of partitioning demising, the Premiscs from djucent
premises (whether «<ab-to-slab, cciling-height or a lesser beight). and ihe fixtures. duory, windows, upenings and {inishes
installed theren or thereon; Ihe interios drywoll on exterior walls and partitions demising the Premises from Common Ascas:
cabinctry. rastings, pancling. and woodwurk. integrated ceiling nystems (inchuding grid. pancls and lighting), carpeting and other
lloow linishes. kitchen facilitiey (including sinks, uppliances and other fixturcs) or other similar facilitics. rest rooms intended to
exclusively serve the Premises (including showers. toilels, busins and other fixtures). the compementy of the mechanicsl, heating.
ventilstion. aif-conditwning, clostrical. fire/life safety and nechanical sysems (coflectively “Mcchanival Svstems™ from the
common puint of distnbution on the floor for cach such wystem to and thruughout the Premises; any Mecharival Systems of
intre-Marina tclephaone network cabling whivh are independent of” the basc-Marina Mechanical Systews wnd exclusively senve
the Premises (whether or not such wystem is contained entircly within the Premiscs), and. Alterstions which Sublessor has not
required Yublossee W remove as a comditiun of making such Allerstions. The Subleaschold Improvesnents shall include all of the
loregoing mprovements in of to the Premises regurdless of whether such improvements cither: cxisted in the Premisss prior to
Sublessee’s having entered into this Sublease. were paid for by cither Sublessor ar Sublessce (or 2 prior Sublesscc). were
instalicd by cither Sublessee or Sublessor as a conditivn of this Sublesse; were installed by Sublcssor during the Term of this
Sublease W comply with the requirements or directives of & governmenl, yuasi-government oe regulatory agency or authority:
were instulled by Sublessor during the Teem of this Subleasc with the intent of reducing Operating Expenses: were installed by
Sublesscs during the Term of this Subleasc to maintsin the quality, integrily and/or charucter of the ).aud. Marina, Comnwn
Arcas andror the machincry, cquipment and {acilitics rclated therelo; of. ware installed by Sublosses as an Alteration.

1.5 Notwithuianding the foregoing. thosc terms delined in Articles 1.1 through 1.4, sbove are subjuvt 1o moditication,
revixiom ar alteration by ather terms and condilions of this Sublesse, sddenda. exhibity und othicr attachments hereto.

ARTICLE 2 — TERM

21 The Term of this Sublersc shall cor on the Commencement Date, which shall be the earlier of:
(1) the date upon which Sublessee accupies the Premises tor the conduct of husiness: or
(b) the luter of;
Q) The Anticipated Commencement Date: or
(if} The datc. as reusonwbly determined by  Sublessir, upon which  the  Sublessee

Improvements arc substantislly completc and the Premiscs are available for the use wnd
vccupancy of Sublewses (or would have been so availsblc, bur fin delay causcd by
Sublessec), and Subleweee has been provided the opportunily (o move into the Premises
over 8 weckend, regardless of Sublessee’s completion of installation of Sublessec's wade
fixtures, work stations. fumnishings and telephone, communicalion oz computer systems.

2.2 The “Initisl Term™ of this Subleasc shall corimence on the Commencement Nate and continue Tor the Anticipaicd
Term. plus so many additional days as are nevessary such that the Sublcase terminales on the Ll day of a calendar month (the
“Termination [ute™). unless soomer lerminated uy otherwise provided hercin. The “Term™ of this Sublcase shall inchude the
Initid Term and any viher period of Sublesscc’s ovcupancy resulting cither from Sublevsee's holding wver with Sublessor's
conscnt (purnuant to Article 23), or from Subloysee's exercise of an cxpress option to renew. re-Subleasc or eatend the Tem. or
uther express agreement to extend the Term. all ieds in accordunce with this Sublense {or 3 modilication or addendum thereto
mad¢ in accordance with This Sublcase). Tinless cxpressly wuted to the vomirary hercin. uny and all referenves hercin 1 “racmiths”
during the Term shall be deemed to reter t (ull calendar months of the Term, beginming the Commencenent Date (if' the
Coninencement Date is the first duy of a calendar month) or the lirst day of the first full calendar month alicr the
Commencenent Diate (it the Commencement Nate is not the fird day of a calendur month).

23 Sublessur shull tender pumsnension of the Premises 1o Sublexsee and notily Sublessee of the Commencement Daic by
mcans of s Nutice of Sublesse Term Cummencemcnt Date (“NLT™) indicuting the basis for the Commencement Datc. Within
seven (7) days atler receipt of the NLT. Sublexser shal? cither conlirm the Commencement Date by oxceuting and returning the
NLT to Sublessor. or nulify Sublexsur in wiiting of any ebicction 1o the Commencement Date, or the Commencement Date
spesified in the NLT shall he deemed canclusive as between Sublessor and Sublessee.

ltisl Here:
Bublesses:

Sublewer:  / Pagc 2 of 12
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ARTICLE 3 — BASIC MONTHLY RENT

3.1 The lirst installment of Basic Monthly Rent is due upon Sublcssee’s execution of this Sublease. All other installments
of Basic Monthly Rent arc payabic in edvance on the fisst day of cach calendar month, twyether with any wonthly instaHments af
ctimaied Tax Kent. Operating Expense Kent snd Capital I'Xpenwe Ront (collectively “Total Monthly Rent™). If the
Commencentent Date is wol the first day of the calendur menth, Total Monthly Rent shali be prorated. All amounts due Sublcssor
relating Lo this tenancy other than Tutal Monthly Rent (“Addiional Rent™), arc duc and payable within thirty (30) duyy afler
reccipt of Sublessor’s invoice. All amounts duc Sublessor rlating to this temanvy arc rent. and subject (o all remedies of
Sublessor for nonpeyment of rent. Subfesver’s cbligation to pay all amounts owing under this Subleuse shall survive Sublessee's
relinquishment of pussession fo Sublcssor. ur The expiration or carly termination of this Subleasc.

12 Il Total Monthly Rent is not rescived by Sublensor by the fifth (Sth) day of the month in which it i due, or Additional
Renl is not received by Sublessor within thirty (30) days after receipt of Sublessor's invoive. then Sublessee shall pay Sublessor a

P.O05

“lule Charge” of ten pervent (10%}) of the unpsid amount. Sublonce agrees that Sublessec's late payment causes Sublessur 1o °

incur ety which ate impractivable or extremely diflicult to fix, and thal the Latc Charge i3 a fair and reasonable cstimate of°
wich costs. Sublessur’s scocptance of  Late Charge shull nol constitute u waiver of Sublessee’s default of witerest pursuam to
Article 26 R, or provent Subleswor from cxercising any of the other rights and remedies of Sublessor under this Sublease.

i3 All amounty duc Sublessor shall b paid by Sublewsee. without deduclion or offset, in lawful money of the Tnited
Y¥oes of Amenica a1 the office of Sublessor or W such other person or sl such other plece ay Sublessor wtifics: Sublessec.
Sublesyor escrves the right to roquire thal payments be made hy certificd check when Sublessce is in detiult hercunder or it uny
paymrent by Sublcssor has been returned unpaid. ) ;

ARTICLEGd TAXRENT

4.1 “Property Taxes” is all costs and expenney which Sublowor incurs for res! and personal property taxes, or any other
#wscysments upon Sublessor's legal or cquitable interest in the Land. Marina or Commum Arcas and all ur wny related fuciliticy
and improvements {invluding. without limitatien, Sublcasebuld taxcs, any non-progressive 1an on or measured with respecet ke
gross receipty). whether impowed by a government wuthority or agency, or by a »pewial ssscssment district (including districts
ctablished for wansportation plans, fundk or systems), end wny rcasoriable expenscs of Sublessor in successlully contesting any
of the furcgoing: cxcepling any nct income. franchise. capitul stock, cstate or inheritance taxes. Any item of cusl or expense
included in Property Taxes shull not be included in cither Operating :xpenscs or Capital Ixpenses.

42 Fach yom of the Term, Sublessee shall pay to Sublesser the Proportional Share of the smount of annusl Property Taves
which cxceed Base Yoar Property Taxes (“Tax Rent™), as follows. As soon as prschical affer the beginning of o Year. Sublessa
shull estimate ‘Tax Ren! Jor the Year, which Sublessee shall pay in equal monthly instaltments (underpayment of estimates from
the beginning of the Compenivon Year to be retroactively duc). As soon o praclical atter the end of a Year, Sublcssor shull
defermine the actunl Tax Rent fior the Year and either invoice Sublessoe for any underpayment, or credil any overpuyment to
‘Totat Monthly Rent neat dug (or refund the overpayment to Sublessce. it this Subfease hus Lerminated) If this Sublcase dues nat
leyminate o the last day of the tust Comparisom Year, Tax Rent shall be prorated.

43 Sublessee shwll pay any taves levied upon the personal property or trade fintures of Sublessee. Subiessce shall directly
and fully reimburse Sublesws {or any Properly Taxcs assessed for Alteratiums made by Sublevsce whicl ure sbove-Mari
stendurd

ARTICLE S — OPERATING EXPENSF. RENT

5.1 “Operating  Fxpenses™ is all costs and expensss which Sublessor imcurs (or opcrating, MANANING. repuiring.
improving. managing and administering the 1.and, Marina and Common Areas, including, without limitation custs of utilitics and
scrvices provided pursuant to Articke 9; costs of mainlenance perturmed pursuant 1o Adicle 11- parking facility operation,
Mdintenance and munugement (evcluding Sublessor’s on-sitc munsger(sVdock mssler). business licenses or sumilar Toenses of
laaey, insurance Subkessor provides pursuant to Articke 15. Any item of cust or expense mcluded in Opcrating Fxpenses shall not
be included in cither Iroperty Taxcs or Capital Expenses.

Initgal Heee:
Sublemsce:

Subleseor: Page Jof 12

=

e

o



Jan-16-03 02:18A SHAI D‘ DIRECT 818+99 911 P.06

52 Any item of operation, maintenanice. repair, improvement. managemen! or administration of the Marina provided 1o of
supplicd [rom another Mrrina owacd or apenited by Sublessor shull be reasonably allocated between such other Marina amd the
Masing. Operating lixpenwes shall not be offset for any revenue denived from gperation of the Marina v Common Arcas,
however. Operating Lixpenses shall cxclude costs and cxpenses of: obtining wew Sublessces (including lousing commussions,
attoracys” feev, und improvemenis lo promiscs). items [or which Sublessor is dirextly reimbuned pursuant o Sublessee
Subleuses or insurance policics of Sublewoes or Sublessor, deprociation und amortization: special services or benefits provided
to other Sublessees and not Sublewser; violations uf this Sublease by Sublessor; viulations by other Sublossces of their Subleases:
vverhead and protit guid lo subsidisnes or affiliatcs of Sublevsor, 10 the extent same exceeds same it such scrvices were not
readered by a subsidiary or elfiliate, principle or inlerest on debt, ov any mortgage: and, ground Sublesse rent (if any).

53 For cach Yeur, Sublessce shall puy to Sublessor the Proportiunsl Share of the amount. if any. of Operating Expenscs
lor such Year ("Operating lixpensé Rent™), as {oliows. As soun ay practical afler the beginning of a Comparison Year, Sublessor
shall cstimatc Opersting Expense Renl for the Yeur, which Sublewece shall pay in equal monthly insiellments (underpayment of
<stimates from the beginning of the Comparison Year 1o be retroactively duc). As wwon as practical after the end ol a Ycar.
Sublessor shull defermine the sclual Operating Fxpense Rent fur the Year and either invoice Sublessce for wuy underpayment, or
credil any overpeymenl to fotal Mumthly Remt next duc (or refund the overpayment to Sublessec, if' this Sublcase has
wrminated). If this Sublease docs not terminatc on the lasl day of the Comparison Yeur. Opcrating Fapense Rent shall be
profated.

ARTICLE 6 - CAPITAL EXPENSE RENT
6.1 “Capita) Fspenses”™ is detined ay all costs and expenscs Sublexsor incurs {without offset tor any revenue derived from

any wurce whatsoever) lor making or installing capital improvements, modifications «r sdditions to the Land. Masins or
Common Areas. which are cither:

(u) Required by directive of a government. quasi-government or regulatory agenuy or suthofity pursuant to
either a law or stulule (or interpretution of same) wewly cnacted wr promulgated after the exceution of this
Sublease; or

by Made after the execution of this Subleasc with the intent of reducing Operating Lixpeues.

Any itern of cost or expense included in Capitsl Fxpenscs shalt nal be included in cither Propesty Tuves or Opesating Fxpunscs.

62 bor cach ualendar year during the Jorm. Sublessce shall pay to Sublessor the Proportions] Share of uny Capital
tixpenaes which Sublessir amortizes (with interest pursuamt o Article 27.8) in such calerdar year (“Cupital Expense Ront™), as
follows. As suem a3 practica) alier the beginning of a calendsr year (or the Term, if applicable), Sublexwn shall cstimate Capital
Expense Rent for the calendur year. which Subloysoe shall pay in cqual monthly installmenin (undcrpayinent of cstimutes from
the beginning of thre culendar year tu be retroactively duc). As soon av practical alter the end of s clendar yeur, Sublessor shall
determine the ectual Capital Expense Rent for the calendar year and cither invoice Sublessee i any underpayment, of credit any
overpuyment to Total Munthly Rent next duc (or refund the overpsyment to Sublessec, if this Sublease has tervinated). I’ thix
Sublcase does nat terminate on the last day of the calendar year, Capital Lxpense Rent shall be prosated.

ARTICLE 7 — SECURITY DEPOSIT

71 The Initial Security Deposit ix duc upou Sublessce’s excoution of thiy Sublcase. Nuning the Term, Subkssee shall
depirsil additiona? wmounts with Sublessor wo that the folal amount held by Sublexsor (“Sccunity Deposit™) s not less than
Sublexwee’s then current Total Monthly Renl. The Security Deposit xhall be held by Sublessor ax securitv tor the faithful
performance by Sublesvee of all of the terms, covenants and conditions of thiv Sublcase 10 be kepr or pertirmed by Sublewoc,
Sublessor shall nnt be required to scgregate the Sceurily Deposit frum ity general furkls or pay Sublessce anv interest thereon.
The Secunty Deposit shall not be uned by Sublessee for payinent of tast manth’s rent. Sublessor may use. apply or retuin all or
uny part of the Security 1Jepwyit for the puyment of renl or any other sum in defaull, or to compensale Sublessor lor anv loss or
damsge which Sublessor has sullered o may suffcr due to Sublcssce’s default of this Sublcase. Iff Sublessce fully and {aithfully
performs every provisivn of this Sublease to b performed by Sublessce. then Sublessor shall rotumn 10 Sublessoc any Security
Lposit which has not been so uwed. applied or rotained within sixty (60) days of the termination of this Subleuse: however,
Sublewsor nay relsin such Sccunity eposit as reasmahly necensary to sccure any remaining obligations ol Sublessec winder
Articles 4. S wnd 6. which Sublesses acknowledges cannet be fully ascertained until av so0n as practival after the end of the
Comparison Year (or calendat year). Sublessee waives application of the provisions of California Civil Code section 19507 to
the extent contrary to the foreguing,
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ARTICLE 8 — USE

8.1 Sublessee shall use the Premises solely for the Permitted Use und shall not use or perni! the Prenuses W be used tor
uny wiher purpose without the prior written consent of Sublessor, Sublessee shull not usc of oceupy the Maring, Commm Arcas
or I'remises in a manuer which: is a violation of any law ur certificate of RCUPAKCY. iy @ nuisance: obslructs. injures or interfores
wilh the rights of other Sublcssees or occupants of the Marina; invalidatcs of increases the cast ol any wsuraine policy described
iu Article 15; or violatey rules, orders. regulalions and requirements of any insurance lirc rating bureau. The 1'remises shall not
be used tor uny lodging, sleeping or unlawtul purposc. Subleysee shall, at Sublessee's sole cost and expensc. comply with afl
dircetives. orderx and regulations of any government suthority which concern Sublessee’s particular usc. design. specificativn o
construction of the Premiscs (as vomparcd to complisnee generally requited throughout the Munns, in which case recovery of
cints may be subgect in Article 6).

ARTICLE 9 — UTILITIES AND SERVICES
9.1 Subleysee shall pay for all utilities fumished the Premises.

9.2 Sublvssee shall pay Subleswor’s reasonable charge for any Services rtequited lo be provided ke the Premiscs.
Modificutions fo Scrvices or Subleaschold Improvements (including metering) requited duc to comentrution of persunnel or
otfice cquipment, ur the use of oflice equipment that generates unusual heal or consumes unusual smounts of electneity shall be
nmade st Sublessee’s sole vond und expense.

ARTICLE 10 — PARKING LICENSE

10.] Sublewsor grants Sublessce 3 revocable license to park. in common with other Sublessees. up 1n Sublessey's Parking
Allotment of sutomobiles in the parking faciliies of the Marina. Sublexsee shall observe #) rules and regulatioms for usc of the
parking facilittcs and otherwise use the purking facility inn o sule und lawtul manner, No cstate ix vonveyed 1o Sublessee and no
hailment is created hercunder. Subleswr is not responsible for theft. loss or damage to automobiles or other personal property in
cunneulion with Sublessee’s usc of the purking [acility. Subtesssr may revoke thiv licensc in its enlirety if Sublessee 15 iy default
of this Sublessc. Sublcssor inuy revoke this license with respect W any individual wsing the parking lucility through Subleysee
Ihat viclates the terms of this Arricle, Sublessce™s license shall otherwise expire upon the tenmination of this Sublesse.

ARTICLE 11 — REPAIRS

1] _Sublessce shull. at Sublessoc's solc cost and cxpensc. keep in good condition and repair the Premiscs (including,
withirul limitation. the interior and exterior walls, roof snd foundations. s cquipment used in or by thy Premiscs. interiur
pastitions und glass pancls. campeting. wall cuverings and kitchen facilitcs) and way Mochanicul Sysicms which sre above-
Marina standard and inslalicd or exivl 1o cxclusively serve the Premises. All work relaled to (including connections with)
Mcchanival Systems shall be performed by Sublessor's appruved subcontrectors. Upon termination of this Subleaxe. Sublessoe
shull relinquish possexsion of the Premises 10 Sublessur in the same condition as received, ordinary weur und fear excepted. {rec
of all trash and rebbish. and in broom clean condition.

1.2 Sublcssor shall eepair and muintain the Common Arcas. structural portions of the Marinu, and Mechanical Systoms
generally sevving the Marina. Provided Sublessor uses commerciglly reasonable effurs o minimize interforence with
Subleysee’s use of the Premises, Sublcssor may install, fepeir wnd maintein Mechunica! Systeins above the ceiling. below the
tloor. within the walls and ccatral core. and temporarily restrict aceess lo the Marins, Common Arexs and Freshises 10 do so.
Sublessee waives any right to make repairs al Sublessor's expense pussuant W California Civil Code section 1942 or any sirnitar
law. statule of ordinaiwe.

ARTICLE 12 — ENTRY BY SUBLESSOR

24 With rewsonable prior notice, Sublessor shall have the night to inxpest and show the Premises. and ontor the Premiscs to
perturm Sublessor’s duties putsuant 1o Article 11.2; however, mo prior notice shall be required in an Emesgency (which is uny
circumstance which threatens or codangers the Maring, or health or property of Sublessor or any vecupant. o may resull in o
materiol lishility or kne to Sublessor) for Sublewwr to supply regular Services or to post legal notices. Sublessor shall huve keys
to 41l doors in the Premises. and Sublessee shall not chunge locks on any doors withaut Sublessor’s prior written vmsent,
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ARTICLF 13 .- ALTERATIONS

13.1 “Alterations™ ix defincé as sny alteration, addition. decomtion or improvermnent to the Premises mude by Sublesscs
(cxcepting Sublessce Lmprovements and hanging of artwork). Sublcssor's pnor written vonscat is required for all Alterations.
Sublewece shall give Sublessor ten (10) days prior written notice of all proposed Alterations and provide Sublessor with any
working drawings o1 spevilications. cstimaled costs, the idenlity of the qualificd. frensed contractor propesed to pertorm the
work, and said cuntraclor’s certificaley of insurance (including reasonuble amounts of liability/property damage. product Liability
and Workers Conpensation insurance). Sublessor shall, within said ten (10) day perid, notify Sublessee i Sublesee will be
wequired 1o ¢ither: 1emove the proposed Alterations at the end of the Term and restore the Premises: obtain the conscat of ony
lender on ground lessor. provide Sublessor evidence of all required permits: obtain # lisn and cvnpletion boud: name Sublessor
ax wn additional msured: usc another cumtracter reasonubly accepiable 1o Sublessor (Subjessee to use Sublessor designated
amirgetors for work relating to Mcchanical Systems). perform the Altcrations at particular times, in 8 particuldr manaer or under
Sublessor supervision: or provide additional information reganding same. All Altertions shall comply with all laws. rules andior
dircetives of any government or regulatory ageney ur authority: and, if any such government or rcgulatury agency or authunty
Icquires uny improvemients. medifications. additions or alterationy o any part of the base Mating or Mechanics! Systeins ux a
result of the Alicrations. then the same shall be made by Subleysee a1 Su

tlexsces sole cost uml expense. Sublessee shall keep the Land, Marina and Premises frce from sny licns esulting from work
performed. malorials furnished or obligations incurred by. or on behall’ of Sublessce.

13.2 Sublessar muy require Sublessee to immediatcly remove any Altcrations not made in accordance with this Article, and
testore the Premiscs, Unless Sublessor sequires Sublevsee to do sa in accordance with Ardicle 13 1. Sublessee shal] not be
required to remnuve Allcrations at the end of the Term. Al permanent improvements o the Premiscs. cxuepling Alterslions
Subloxsor requires Sublessce W remove at the end of the Term and Imde fixturcs. shall become the property of Sublessor upun
the terminution of this Subleasc und shall bc relinguished with the Premiscs. Sublessee shall reimbuise Subleswor for all
reawnable costs and expenscs of reviewing and/or supervising Alterations (including, without lnitetion. review of plans or
work by Sublessor architect, engincet or other consultant) or remeoving Alteratiuns on behalf of Subleysee (if Subkewsee i3
requited 1o so remove the Alterations. and faily to do 50). plus pay 2 supervision foe to Sublessur in the amount of ten persent
{10%%) of the cont of such work.

ARTICLE 14 — HAZARDOUS MATERIALS

14.1 “Hazardous Malerialy is defined sx sny substance. malerial, cmission. discharge or waste defined as “hazardous.
{oxic”, or a “pollutant™ or “contaminunt’ under any keeal, state or federal government law, satute, codc. order or regulation for
the protection of heslth, safety or the environment. Sublessor and Sublessee shull comply with all laws conceining ¥ lnzardous
Matcrighs amd handling. storuge und disposal thereol. Sublessce shall neither create. bring into nor store in the Marina, Comnmon
Arcas or P'remises any Hazardous Muterials.

ARTICLE 15 - INSURANCE

15.1 Sublessor vhall. throughout the Term, provide, maintain and keep in forve: (u) commercial genem! liability insummnce:
(b} alt risk ingurance or lire insurance (with standard exterrded voverage endursement perils. leskage from tive prolection devices
and water duge) covering the Marina and all fixed improvements therein, the Sublcasehold Improvements and Marina
standard Alterations (excepling thosc items Sublessce is required to tnsure pursuant fo Article 152, subparagruphs [b] through
{d). (¢} insurance lor Joss of rental income or jnsurable grows profits in such amounts as Sublessor prudently clects to maintuin;
ard (d) such ather insurance (including boiler and machinery insurance) as Sublessor pridently clocts to aintain, lnsurance
under subparagraphs (u). (c¢) and (d) shal} be in such amounts. with such deductibles und exclusions und/or such uther terms and
condlitions as Sublessor prudently determines t be commervially reasonablc and su(Tivicnt,

15.2 Sublessee shall, during the Tenn, provide. maintain and keep in foree: (a) comnmergial general lisbility insurance with
respect b Sublessee's uss and occupaney of the Premises, Commm Arcas and Muring, and the buxiness crried on by Sublcssee
therein, with limits of not less than Onc Million Dollars ($1.000,000.00) for any onc dccident or oucutrence. with Sublessor and
the City of Sam Diego named os additional insureds; (b) alf sisk ur fire insurance (with standard extended coverage endorsement
merils. thefl, vandalism, explosion, falling plastcr. steam, gas. cloctricity, water, rain, clements of nslure. water dumage or
dormpneys. and leabuge from gny part of the Marina or Land. including fire protection devices, pipcs. appliances and other
plumbing) covering the full replacement comt of Sublessee’s trade fixtures, furnishings, cquipment, invenlory, stock-in-trade,
personal property and yhove-Mauring slandard Alteralions; (¢) -insurunce for loss of income of insurshle gross prufits in such
amounts a4 Sublessee prudently determincs is commercially reasonuble and suf¥icienl: and (d) workers® compensalion inswance.

153 Wilh regards W insurance coverage required pursuant to Article 15.1¢h), (c) and (). and Article 15.2(h) and (c): cuch
such pulicy of Sublessor or Sublessee shall include a clause or endorsement whereby the insurer waives its right of subrogation

Tuitial Here:
Sublesscn:
Sublewsor: _ Page 6 of 12

=2



Jan-16-03 02:20A SHAI 0‘ DIRECT 818+99t911 P.09

againyt the other parly: and, Sublenwr and Subleswes waive any rights of recovery against cach other lor injury wr loss duc to
hazards required to br covered by such msurance. On or before use ur occupancy of the Premises for any purposc. amd fnom time
W imc during the Term. Sublessee shall provide Sublessor snd the City of San Dieger with certitivates ur other proof necessary
to verify that all required insurence clauscs and endorsements have boen oblined and are in full force and cffect. Foch of
Sublessee™s policies shall cuntain an undertuking by the insurer to advise Sublessor and the City of San Diego prior to any
malenal change. reduction or cancellation theren!

ARTICLE 16 .— INDEMNIFICATION

6.1 Subject fo the waivers of subrogation and liability »et forth in Article 15.3. Sublessec shull indemnity and hold
Sublessor harmicss frum and against uny and all liability, loss. claims, demands. damages or cxpenses. including allorneys” fees,
whether tor personal injury, thefl, property dsmage or otherwine, duc 1o or urising from: the nogligence or willful misconduct of
Sublessce. its scrvunts, cmployees, agents. contraclors, invites, cimecssionairey or liconsces. wr those over whom Subicssec
would normally be expected to cxercise control, whether in or about the Land, Marins, Common Arcus, Premiscs. or parking
[xcility. ony claim that may he usserted against Sublessor by sny person or entily othes than Prowuring Broker who claims a right
lo compensation for brokerage wervices in regands lo Sublessce, and Sublessee’s breach or non-performance of any provision of
this Subleasc, If any action or procecding iy brought ausinyl Sublcssar by reason of any such claim, Sublessee. upen notice from
the Sublesser. shall detend the samc at Sublessce™s expense by counsel reasonably wtisfactory to Nublesyor.

16.2 Subjevt to the waivers of subrogation and liability =t forth in Article 15,3, Sublessor shall indemnily snd hold
Sublessee harmiess from and against any and all liability, lovs. claims. demands. damages vr expenses. mcluding attorneys” teex.
whether for personal injury. thefl, property demage or otherwise. duc 1o or urising from the negligence or willful musconduct of
Sublewsgr, ity scrvanis. emplovecs, agents, contraclors. inviley, concossionsires of licensees, or those over whom Sublessor
would normally be expected (o cxercise contml. whether in or about the Lamd. Marina, Common Areas. Picinises. of parking
facility: or Sublexsor's ticach ur non-performance of sny provision of this Sublease. Ir any action or proceeding is brought
against Sublcssee by reason of any such claim. then Subleswor. upon notie Srom Sublessee. shall defend the sume at Sublessor™s
expense by counse! reussmahly satisfactory t Sublessee.

ARTICLE 17 — DAMAGE OR DESTRUCTION

17 I any portion ol the Land. Manina. Common Arcas or Premiscs rcasonehly ncceysary for Sublewwce's acecss. use or
occupancy of the Premiscs is damaged or destroyed by uny cause (the “Dumage Event™), then within thirty (30) davs after the
Namage kivent. Subtexsor shall reasonobly estimate how kung repairs will ke und notify Sublessee of samw. IF in Suhlessos™s
reawmnable opinion repuins can be completed within one hundred twenty (120) duys afler the 1Jamage Fvent and the Dsmage
Event occurred prior to the lost yeur of the Term. Sublossor shall repair same during which time this Sublcase shalt remain in tull
fors and cffect (subject to Article 19). I in Sublessor’s resyonablc opinion repairs cannot be completed within ore hundred
twenty (120} days aftcr the Damage Event. the Dsmage Event occurred during the last year of the Term, ar the Damage divent iy
nol inswiod. Sublexeor may cither repair samc during which time this Sublcasc shall remain in full force and ellect (subject 10
Ariicle [9) or termingte this Sublease upon at lcast thirty (30) days’ prier written notice 10 Sublessce (subject lo Articke 19).
Sublensor’y obligation 1o repair the Premisey shall only extend those items reyuised to be imured by Sublessor pursuant w Article
15.1{b). unleys Sublcssee uwsigns to Sublexsor the proceeds of any insurave required pursuant to Astick 15.2(h) with respect g
shove-Marina stundard Altcrativms ané pays to Sublevsor any deduclible under such policy. Sublessee horeby waives application
ot Calilomnia Civil Code veglicns 1932(2) and 1933(4).

ARTICLE 18 — EMINENT DOMAIN

181 1 alk or any pertion of the Iund, Marina, Common Arcas or Premiscs is taken lor any public or quasi-public purposc
by any lawful pawer or autherily by excreise of the right of appropristion. condemnation or eminent domain. or sold in lieu of
such Whing (“laking”). then if the Tuking substantinlly interferes with Sublessee’s use and occupancy of the Premiscs. this
Sublcase shall terminate on the date of Taking. If the Tuking docs net wubstantially interfere with Sublessee’s use and occuparcy
al’ the Prcnmses. Sublessor may cither tesminale this Sublease or, aficr the Tuking. restore the Prenuses 1o substantially the same
condition prior thereto, Sublessee ahall not assort any claim for any interest in tis Sublcasc: however. Sublcssee shall be entitted
to bring & scparale sction for relocation expenses. and damages 10 Sublevsoe's peesonnl property, trude fixtures and goodwill.
Suhlessee bereby waives upplication of Catifornia Code of Civil Provedure scction ] 265,134, :
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ARTICLE 19 — INTERRUPTION OF USE

iv.} If « Damage Event (uader Article 17), Taking (under Article 18), fislure of Sublessr 1o provide Scrvices (under
Arlicle 9). ar Lailure of Sublessor to repair or maintain the Marina or Cimmon Areas (under Anticle 11). or failure of Sublessor
to comply with Anticle 14 (collectively “Interruption™) submiantially adverscly affecty Sublessec's use of prevents reasonable
acuess to the Premises [or a period greater than tive (5) conseoutive business days. then Sublexsec™s Tutsl Monthly Rent shall be
abated 10 the extent that the Premises is rendered unusable for the conduct of Sublewsec™s business therein, for the peniod of time
so rendered unusabic. unlevs the Premiscs hay been rendercd unuzable dug to Subleysee's fuilure to comply with this Subteasc It
the Intcrruption is reasonably estimated by Sublessor to cxceed onc hundred eighty (180) days. then Subles<ec may. within thirty
(312) days after the Intcrruption, cleet to terminate the Subleasc upon thirty (30) days”™ prior writien notice. Notwithstanding the
forcgoing. this Sublcase shall not be terminated if Sublessor tokes gotion within said thirty (H0) days™ nutive perind which will
resull in the restoration of Subleswee's reaxomabic access 1o, and use of the Premises within said onc hundred cighty (180) duys’
period.

ARTICLE 20 — SUBORDINATION

20.1 Subject 1o the pmvisions of Arlicie 23.2. this Subleasc shall be subjcet und subonldinate to all present and Futuse ground
ur underlving leases of the Marima or Project and to the fien of any morigage. trust deed or other cpcumbrunces now or hercafter
in forcc ugainst the Murina or Project or any part theroof. and to any amd all rcnewals, modifications, cunsolidations.
replacomenty, substilulinns and extensions thereof, as if the mortgage. trust deed ur other encumbrance und all of ity repcwals.
modifications. comwolidations, replacements, substitutioms and extensions had been cxevuled, delivered and rovonded prios o
cxevution of this Sublease,

202 In the event of the tormination of the Master leuse or the foreclosure of uny mortgage. uust deed or other
cncuinbrunte, of upm a transferor conveyaie in licu of xuch forechomure, then so long as the Sublcase is then in fil foree and
cffect und Sublesser is not in detaull under any of the terms, covenants or conditicns of the Sublease. Sublessce agrees to attorn
W and accept uny such sucvessor owner as kssor under the Sublcase amd to be bourd by and perlorm all of the obligativns
impased by the Sublesse, and sucvessor owner will not disturb the possesxion of Sublewser and will be bound by and perfurm all
ol the obligstions of Sublexsor, ¢xeept that successor owner wilt ol be liable for: any act. omission or deliult of Sublesyor, or be
subject to any claims. offscly, defonses. credits o deduclions which Sublessee might have aguinst Sublessor: any rent. additional
fent or other sum Subleysee paid o Sublessor more than oe (1) month in advance, o by any securily deposil. cleaning deposit
or other prepaid churge Sublesses paid 1o Subleysor and aot held by or paid over 1o sucecssor owner; any conflict belween the
provisions of the Sublease and any other Subleas affecting the Marina o Project; or. constructing or complcting sny
improvements to the Premises. Manna or Project requircd under this Sublease, whether priar to or during the Tern, or in
connection with any renewal, cXtensicin of expansion hereof.

203 Sublcssee shall, within five (5) business days sfter teveipl of Sublexwor's wrillen roques, exccute such turther
Isuusienly oF assurunces as Sublessor mey reasonably deem necessary 10 cvidence or contirm the suburdination. mmdisturbamce
ard attornuent pursuant t this Articke, Sublcssee wuives the provisions of any current or future statute, rule or law cunlrary to
the provisiuns of this Adicle which may give Sublesscc any rght of cleclion to terminate or atherwise udversely atlect this
Sublease and the obligations of the Sublessec hemeunder in the event of uny the foreclosure of any mortgage. trust Jeed or otier
encumbrance, ur tpon a lransfer of cunveyance in lien of such foreclosure.

ARTICLF. 21 — MARINA PLANNING
211 Intentionally omitted.
ARTICLF 22 — ASSIGNMENT AND SUBLETTING

2 Sublessee vhall not Aysiga this Sublcase without the prior wnitten consent of Sublessor and the City of Ssn Dicgo,
which shall nul be unreasonably withheld. conditioned or delayed. “Assign™ or “Assignment™ is defined w include: an
ussignment of the Sublesse. & subSublease of all or any purl of the Premiscs. any permitted occupany or condut of business in
uny of all of the Premises by anyone other than Sublcssee: Sublessee’s pledging, sule. wansfer. hypothecalion or encumbrapce of
the Sublruse, Sublessce’s change in businews status or organization; Sublexsec's dissolution. heerger, consclidalion or other
reurganization: Sublessee's sale or other transfer of a controlling sharc of the voling capitat stock of Sublessee: und, the sake of
lilly-one percent (51°4) or more of the intercxts of Sublexsee. “Assignec™ is defincd to include: an usvignes; subSublossce; or upy
other perwin or entity which may claim a right o pomscssion of the Premnives by or through Sublessce.
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22 Sub_lesawc shall give Sublessur thiny (30) dsys® priar wrillen notice of any proposed Assignment. including the
proposed Assignec’s nume and address. the proposed terms. the proposed use, the propased Assignee's linancial statements,
tank and ¢redit referenves, and wuch edditional informativn as Sublessor may rewsonably require. Within said thirty (30) days,
Sublessor shall notify Sublessee ol Sublessor's spproval or disapproval of the pruposcd Assignment. Sublegsor shall aho have
the right 10 tenninate this Sublcase either i its entirely or with respect to only that portion of the Premuses which Sublcssee has
preposed 1o Assign (the “Proposed Portion™), If Sublessor elects tu lerminate the Proposed Portiom, then Sublessee's Jotal
Munthly Renl and Proportionsl Share shall be reduccd sueordingly as of the pruposcd date of the Assiginnent. Subicssur shal
make swch permancat improvernents as muy be reasonably necesmury to demisc the Proposed P'odtion tiom the remainng
Pramnises Sublcssee shall not be entitled 10 any portion of the profit which Sublcssor may realize as o rosull ol any such
lerminatiom and refetting of the Proposed Portion or the Fremises.

223 Subleysee tay retain ull rents und other considerution from any permitted Asvigmuent: however. Sublesse of wity
subnequent assignor or Sublessor <hall not be relcased [rom any liability under thix Sublease as the rexult of any Assignment.
Sublevser shall cuuse Assignee 10 execule an agreement with Sublexsor upon & form furnished by Sublessr binding Assignee lo
all the non-mouctary tesms of this Sublease (excepting nghts to cXtend this Sublease or expand the Premises. unless we granted
by Sublexsee). and as security for Sublessee’s obligativns under this Subleasc. Sublessce assigns to Sublevsor the night to callect
ull rent resulting from any Assignment in the event of Sublessce's default and apply such rent s the satistaction of Sublessee’s
obligations under (his Sublease. Sublessee shall puy a feasonabic provessing fee to Sublessor for cach Asvignment. ot to excecd
Five Hundred 10lturs ($560.00),

ARTICILE 23 _ HOLDING OVER

234 Sublessoc’s failure to resture possession of the Premiscs to Sublessor at the end of the Term will cuuxe damage 1o
Subktsmrr which is impmcticable or extremely difficult 1o ascertuin, If Sublewce holds over after the Tenn without the prior
writlen consent of Sublessur (which Sublessor may withhold in its sole discretion. without fegand to Article 27.1), then Sublessee
shall be & Sublessov-at-sufferance. Sublcssee shall pertorm each and every term, conditiun und covensnt of this Sublcase during
any such holding over excep! that: Sublessee shull not be entitled to eny parking discounts or special modes of parking during
such hokding over. and. in lieu of Total Munthly Kenl or Additional Rent due under the Sublease, for cach month or portion
thereot” which Sublesses holds over Sublessee shall pay Sublessor fiquidated dumages of two hwindred petcent (200%) of the
Totel Monthly Rent pavabic by Sublessoe to Subleysor in the last full month of the Term, Nuthing herein shall prevent Sublessor
frum excreising uny othver rights under this Sublease or the law 2o fegain possession of the Premises. Avceptance of sny pavment
from Sublcysec after expiration of this Sublensc shall not constitute » rencwal ur extension theroof.

ARTICLE 24 DEFAULTS

240 Sublessee shall be in default of this Sublease if Sublewsee fiils 1o pay. within three (3) business davs after reccipt of
writicn ntice from Sublessor. any Basic Menthly Kent or Additional Rent. ot (ails to cure, within thirty (30} days after reveipt of
nutice from Sublcssor. Sublessce™s fuilure to vhyerve any other temn of this Subleasc (however, Subdessoe shall cure in such
shorter fime as reanonably necevvary due 1o an Emergency. and if more than thirty (30] days ure reasonubly required to cure, then
e default will have voeurred it Sublessce cmmences 10 cuse within the thirty [30] day period and diligently prosccutes same 1o
comnpietion). Sublessor muy give Sublessee a smgle notive of default inclusive of the requirements of California Code ul Civil
Procedure section 1161, ct. sey,

242 Sublexsor shall not be in default or liablc to Subleysee under this Sublease for uny failure 1o obscive any term of this
Sublcase. unless Sublexsee notifies Sublessor of such-default and Sublessur fails 1o cure same within thitty (311) days ufler receipt
Subleswee’s notive (however, Sublessor shall cure in such shorter tine us reasonsbly necessary duc o un Emergency. and if’ more
thun tharty [30) days are reasonahly required to cure. then no defsult will have occurred if Sublessor commences to cure within
the thirty [30] day period and ditigently prevecutes sume to completion).
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ARTICLE 25 — REMEDIES, ATTORNFYS® FEES & WAIYER OF JURY TRIAL

25 If Sublessce defaults under this Sublease, Sublessor muy avail itsclf of uny rewnedy avuilable under law in Sublessors
sole discrction (withoul obligation under Article 27 1). No remedy or clectin hereunder shall be deermicd exclusive and,
wherever possible, esch remedy shall be cumulative with all other remedics. If Subicssee abandons the Prentises, or Sublessce™s
right to possession is terminated by the Sublessor because of o default, and Sublevsor proceeds under California Civit Code
scctuom 19512, this Sublease shail fcrminute, and Sublessor shall be cntitled (o recover from Sublessee, the wimth at the tme of
eward of the unpaid rent which had been carned st lime of termuniation; the worth a1 the time of award of the amount by which
the unpaid rent which would have heen eamed after termination until the time of award excecds the amuunt of such rental loss
that Sublcssee proves coudd have been reasenubly avoided: the worth at the time of award of the xmount by which the anpaigd
tenl {or the hulance of the Term affer the time of award cxceeds the amount of yuch rentul Joss that Sublesver proves could be
reaxonably avoided: and any other amount necossary to compensate Sublessor for damsge caused by Sublessoe™s fuilure to
abserve this Sublease (or which, in the ordinary course of things wuuld be Yikely to result theretrom. including. without
limitation. any costs of oblaining mitigaling rental income, wvuch av cxcused rent. brukerage  commissions.  Subleyses
improvements, parking cimeeysions, Sublease takcovers. cash payments, advertising. moving costs ur any other ¢ost ur Sublesser
coucession related fo the releasing of the Premises upon the default of Sublessee). The “worth at the time of sward” shall be
computed by allowinyg inlcrest at ten pereent { 10%) fer annum on smounts duc prio: to award, ungd discounting amaunis duc afler
uward at the discount rate of the Federal Reserve Bank of San Franciscy at the time of award, plus one percent (1%).

252 In any actom brought by cither Sublewsor or Sublevsce against the ather (o caforce or interpret any provision of thiy
Sublcase (ncluding any claim in 8 hunkruptcy or kn assignment for the bonefit of creditons), the prevailing party shall recover
from the other party all ressonable conts and attarneys” fees ol such action (including those incurred cither prior o such uction in
the proposcd resolution or conlemplation of such action. in e prior unlawlul defamer aetion rendercd (Moot by Sublessee’s
vovairy. in the jmintcnance or cnforcement of any judgment revulting from said action, or in the sppeal Trom any such
Judgment). whether such costs were incurred or services were performed by in-house ur eutside counsel.

253 Sublcssor and Sublessee cach hereby waive their respective rights 1o tral by jury of any cause of action, claim.
counterclaim or crowscomplaint in any avtion. proceeding and/or hearing brought by eithier Sublessor against Sublessee, or
Sublcssee ngainst Sublewsor. as tn sny matter whatsoever arising out of or in wny way comnected with this Sublesse. the
setationship af Sublessor and Sublewsee, Sublessee™s usc or occupancy ol the Premises, any claim of myury or damage. or the
enforcement of any remedy under any law. statue, or regulition, cmergency or athcrwise. now o1 hereafter in offcoet.
Notwithstunding the fircgoing, Sublessor and Sublessce agres that this waiver shull not be efective where the lepu! etfeet of
such waiver would b t: invalidate in wholc of in part. or to lmit or impsir in any manner any policy of insuranes in firee for
the benefit of Sublessor or Sublevsee o1 to limit or umpair uny rights. remedics or voverage aftorled thereunder.

ARTICLE 26 — NOTICE

26.1 Notice shull he given 1o Sublessc at the Premises. Notice shall be given to Sublessor wt 21501 Nordoff Strect,
Chatyworth. CA 9131) Altention: l'rank Butler with copy %o The Law Oflices of Shi Oved at 20700 Ventura Blvd.. Suite 220,
Woedland Mills, CA 91364. Either party may. by wrilten notive to the other, specity o different address for mtice purpuses. Any
requirenent under this Sublease to give “notice™ or “nutily™ shall rcquire a wriling, delivery thereot evidenced by signed receipt
(whether personally delivered. or sent by ceftitied mail or » nationally recognized uvernight courier sesvive), Notive given by
facsimile transimvgion shall not be vatid unlcss the party to whom the trunsmission in addecssed ucknowledges timely receipt of
the Impsmission in writing. If cither party refuses lo sign a reocipt echnowledging delivery, nutice may be given by lint<glass
mal and shall be deemcd cffective two (2) business dayy after muiling. Notice from or 1w sny single person ur entity excvuting
this Sublcase as Sublesvee shall be deemed cextive as to all persons or enlitics execuling this Subjcasc as Sublessec.

ARTICLE 27 — CENERAL PROVISIONS

271 Reasonableness, Except us provided 1o the cuntrary hesein, if Sublessor's or Sublessee’s discivtion or consent is
required. such diverction will be reasomubly cxervived and such consent will net be unreasonably withheld, conditioned or
delaved.

212 Rules snd Regululions. Intentionally omitted.

273 Conflict of T aws, Venue, This Sublcase shail be guvemncd by and construed under the laws of the Ntale of Calitorniz,
Any luwsuit broughl by Sublessce aguingt Sublessor shall be filed in a court of competent jurisdiction in the County of Los
Augeles,

Initisl Here:
Sublcsaee:

Sublinsoyr: ) Page 10 of 12
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274 Jnintv ad Scveral Liability. If more than one person or entily executes this Subleaxe as Sublessee: cach shall be jointly
and severally liable tir all obligations of Sublessce hercunder, any acl of signature by onc shall be binding upon all persons or
catiticy constituting Sublcssee;, and. any rofund or peyment to unc shalt be cflective os to all persons or entitics constituting
Sublessce.

275 Sucpessors and Assigns. fixcept as provided to the contrary herein, each covenant. comdition and provision of Ithis
Subkisc shall be binding upon wnd shell inure to the benefit of the partics hercto, their respective heirs. personal repreventatives,
suvcessors and permissible assigns.

276 Dcfinition of Sublessor “Sublessor™ iy defined a5 and i limited to only the lessce al the time in quesion under the
Master Leave of the Masina (whether puruant to s fec interest or Subleaschald interost nder a ground Sublewse of the Land), I
Rublessor transfers. uwigns or conveys ity intercst. Sublessor shall be automatically freed and relicved of ali lahility with respect
to the perfurmance of uny covenmats or obligations in this Sublense to be performed from and afies the date of such wansler,
assignment or conveyance (including return of Souurity Deposit, provided Sublessor translers all Security Dvposit whieh has pot
boen used. spplicd or retained prier to such conveyanee to Sublessor’s successar in interest ).

277 Waiver liine of the Fasence. A party’s waiver of any brexch of thiv Sublcase shall ot be decmed o waiver of anv other
breach. No custom or pructicc which develops between the parties shall be deemed a wuiver of cither patv's rght 10 require
strict performance hercunder, Time is of the cssence.

278 Interest. Wheresoever interest is reguired under this Subleasc, and in fiew of the legal mic to be used in the computation
of any interest owed Sublessor in any judgment or award of the court, interest shall be charged al the rate ollen percent {10%) per
annum.

279 Eutire Agreemcnt, Scverability. Fxeept as exprossly set forth herein, neither Sublessor nor its cuuplyecs. agenis or
contractors have made wny representation or wamanty cimecmning the Land., Marina, Common Arcas or Previses, o1 the
suilebality of either for the conduct of Sublessee’s business. This Sublesse contains the cntire agreement of the partics hercto
with rcspect 1o ihe tenanvy created hercunder und no prior agreement or understunding (whether oral or written, expressed or
implied) pertaining to same shall be eflective, and this agreement shall be decmed inicgrated This Sublesve mav unly be
moadified, amended or added to by an agreement in writing cxeculed by the partics herelo. The use of boldlsce, italic or
unduclintng urc for convenicnce only, and shall have no eflect upon the construction or interpretation of thiv Sublease. If any purt
of this Subleasc is declared invalid, void or illcgal, the remaining portions of this Sublcase shall not be impaired or invalidated,
ang this Subicase shuil otherwine remain in full foree and effect.

27.10 Marins Nawe, Advertising. Subleysor shall have the righl to change the name or strcet uddress of the Masing upon
reasonwhle prior nolice 10 Sublessce. ANl advertisciments or other public saliciations vmeeming the Premises shall require
Subleysor™s prior wrttcn approval.

2701 Quiet Puwsession. Fxoopt as provided to the comrary hercin, upon paying the rents teserved heteunder and otherwise
obscrving this Sublcase. Sublexyee shall huve quict passousion of the Prentises lor the Term,

27.12 Lixumination end Diclivery by Sublessee. Submissiun of this Sublcase fir cxamination or signature by Sublessee does not
cunatitiic a reservation of or option to Subleuse. and shall not be effective ax u Sublease ot binding legal document uniil
exvcution amd delivery by all partics hereto.

Tnitia) [lepe:
Sublewsex: _
Sublewwr: 4 ‘ Pagc 11 of 12
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2713 Confidentinlity.  Sublessce agrees to keep the terms of this Sublessc contidential and shall uet disclose same w any

uther pezson not a party hercto wilhout the prior writien consenl of Subleysor. Sublessee shall not revord this Sublcase or a short
form memerandum thereot’,

WHEREUPON, THE PARTIES HERETO HAVE EXECUTED THIS SU BLEASF
ONTHE DATES INDICATED

SUBLESSEE

ROY GAERTIG _
GEORGE PRCHAL
R&R Yacht Sales, Inc.. dba Sundance Marine

BY: _

BY: - Pt}
fiLed

BY: W

SUBLESSOR

S CORP., DBA DANA LANDING

BY:

Sublessor: 4 Page I20of 12
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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, George Prchal, and R&R Yacht Sales, Inc., dba
Sundance Marine collectively as Sublessee, regarding the portion of Building 6 at Dana Marina,
2610-B Ingraham Street, San Diego, CA 92109,

Artiche 28

In widition to all other rent payable pursuant o this subleawe (Basic Manthly Rent, tax renl, operating expease rent,
pereentage rent and cupital expense rent) Sublersce shall pay Percentage Rent due the City of San 1Xege on Sublessee™s Giross
Seles pursuant tn the schedule attached hercto, marked Ixhibif “C™ and by this reference snd incorpurated heiin. The City
perecntage rent shall be paid on or before the 21st day of cach month after the month in which this xublcase commences.
Sublexsor and the City of Sun Dicgo shall have the right at any Lime to innpect andfur audit Sublessee’s books and roconds.

- Should the results of sny such audit reveal an underpayment of the percentage rem duc for the audit pened of 3% or more,

Sublessee «<hall pay ull sums found duc immediutely, together with all vosts of the audil and Icgat feex and costs incureed by
Sublessor and the City of San 1hego.

Articte 29
Suhlessee avhnowledge that Sublessor duey not pruvide any security for the marina aid. consequently. Sublessee

assumicy all responsibility for vendalism, damages to or thell from the subleascd iniproverments and wilh hotd Sublessor end the

City of ¥an }iego Irec and hurmiless from any clyims in conncction therewith.

Artick J0

Cont of living sdjustments (“COL™). On March 1 of exch year commencing March 1, 2003, 1the Baske Monthly Rem

shall he adjusicd by the change. if eny, in the Conmumer J'rice Index of the Bureau of Lubor Statistios of the US Department of

Labot be Urban Wage Famcss and Clerical Workers for San Dicgo. Calitumia, Irzespective of anything to the contrary herein
contained annual incrcuyey shall be no less than |.5% per year. The adjusiments shell be made each 12 months of this |eave snd
any cxtensions. All items (1982-1984 — 100) hercin teferred lo as the “CPL™

The Basic Mouthly Rent payable in acoondunce with Article 1.1¢h) shail be culculated 88 foffows: the Rasic Monthly
Rent sct forth in paragreph 1.1(h) of the attached Sublcase. shall he multiplicd by a truction the aumerator of which shall he the
C.I".L of the calendas month 2 (twe) months prior to the menth(s) specificd above duzing which the adjustment is to take elfcet,
amd the denominator of which shall be The C.£*4. of the calendsr month which is 2 (two) months prior to the fint month of the
tenn of this leusc as st furth in paragraph L1(e) (“Base Mumith™). The sum so colculated or the sum artived #f as a result of the
minimum unnual increaves sct forth uhove. which ever is grealer, shall conslitute the new monthly rent hereunder.

Tn the event the compilation and/or publication of the C.P.1 shall he iransferred lo any other governments! departinent
or bureau of agency o shall he discontinucd. then the inden most ncarly the same oy the C_P.L shall he used 1o make such
calculstion. In the cvent thal Lessor und Lessee vannot agiee om such ullernative index. then the matter shall he submitted oz
decisiun (o the American Arbilmtion Axwciation in xecordance with the then nulcs of said association and the decision of the
srhitrators shall be binding upon the partics. The cost of suid Arbitrators shall he paid cqually by lessor and lessee.

Inatial Here:
Subloxee:
Sublasor:
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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 Prchaj, collectively as Sublcssee,

regarding the portion of Building 6 at Dana Marina, 2610-B Ingraham Street, San Diego, CA
92109.

Artle 28 !

In addition to aft other rent poyshlc pursuant to this subleasc (Basic Monthly Rent, tax rent. operating expense rent,
peicenlage rem and capitul cxpensc rent) Sublesves shall pry Perventage Rent duc the City of San Diege on Sublessee's Gross
Salex pursusnt to the wchedule attached hereto, marked Exhibit “C™ ynd by thiv reference and incorpurated hevein. The Ciry
percentage rent shall be puid on or before the 215t day of ench manth after the month in which thix subleuse commences.
Sublexsor and the City ol San I%cgo shull have the right wt any lime to inxpoct undior audit Sublewses’s banks and records,
Shuuld the reudts of uny such audit reveal an underpayment of the percentage ol dug for the audit pernnd of 3% or more,
Sublessee shall pay all xums found due immediately, together with all costs of the audit and legal tees and coms incurred by
Suhtessor and the City of San Nicgo.

Artick 29

Sublcssee ucknowledge that Sublessor does not provide any weufity K the marina and, conequently, Sublessee

wysumes all responsibility for vandalism, damuges to or thefl friom the subleased improvements and will hold Sublessor aud the
City ot Nan 1 Jicgo frec and harmiboss trom any claims in connection therewith.

Article 30

Cost of living adjustments (“COL™. On March | of cach yeaf commenging March 1. 2003, the Bask Monthly Rent
shall he adjusted by the change, if"any. i the Consumer Pricc Iiden of the Bureau of |.obar Statistics ol the US Department of
Laber br Urban Wage Eamners and Clerical Workers fir San Dicgo, Califomiu. Ircspective of anything 1o the contrary herein
contained annual ingreases shall be no less than 1.5% pet year. The adjustiments shall be madc each 12 months of this |.ease and
uny extensions. All items (1982-19%4 — 100) herein referred o as the “CPL™

The Rasic Monthly Rent payable in sccordance with Article 1.1(h) shall be caleututed as followsy: the asic Monthly
Reni set forth in pasagraph |.1(h) of the attached Sublease, shall he multiplicd by u fraction the numerator of which shall he the
C.P.L of the calendar month 2 (two) months pnot to the month(s) specificd obsive during which the adjustment iy o take ¢lfcct,
and the denominator of which shall be the C.P.L of the catendar month which iy 2 (two) months prer to the st month of the
term of this Ieasc ax wet forth in paragraph 1.1(¢) (“Hase Month™. The sum o calculaled or the sum arnived 1 as a result of the
minimum anaual increases sel forth above, which ever is greater, shall constitute the new monthly rent hereunder.

In the cvent the compilation und/or publication of the C.P.I. shall he Irunsferred o any other goverumental department
oz buresw of ggency or shull he discontinued, then the index most neardy the same as the C P shall he used to make such
calculation. In the cvent that Lessor and Lessee cantot agrec on such altermative index, then the manter shall he submutted for
decision to the Amciicun Arbitration Assoviation in sccordance with the then rules of said associution and the decision of the
arbitrutory shall be hinding, upon the parties. The vt of said Arbitrators shall he puid cqually by Jessor snd lessee.

Initis} Here: .
Sublesyes:
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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 tands 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 Diege 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 Biocks 7,
8, 10, and a portion of Block 9 and Lot "A" of Inspiration Haights, 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"
West) 25.00 feet to a point of tangent curve-in the boundary of said Lot; thence South
00°04°04" East, 2 feet to a line which is paraitel 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 fest; thance 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 213,819.22and 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 14,884 .48 feet 10 the TRUE POINT OF BEGINNING; the Mission
Bay Park Coordinates of said TRUE POINT OF BEGINNING being North 5,826.93 teet and

_ West 14,684.48 feet; thence North 63%3Q°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§7486.42 and West 15,412.71; thence North
61°29°58" East, a distance of 297.96 feet ta the beginning of a non-tangent curve,
concave Southeasterly having & 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 tc a pointin a .

- 1,280.00 foot radius curve, concave Southeasterly: thence Northeasterly along the arc of
said curve a distance of 125.00 feet to courdinates North-6,752.91 and West 14,866.15:
thence South 19°51°24" East, a disiance of 302.87 feet to coordinates North 6,468.04
and Wast 14,763.28; said point being also the beginning of a 475.00 fout radius curve,
concave Waesterly; 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 fout radius
curve, concave Westerly; thance Southerly along the arc of said curve through a central
angle of 16°45'30", a distance of 67.04 fect to coordinates North 6.334.08 and West
14,740.74;thence Sohxh 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
tang'ent 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 Wasterly; thence Southeasterly and Southerly
along the arc of said curve through & central angle of 66°50°50", a distance ot 250.84

feet to the TRUE POINT OF BEGINNING and contalning 4.09
1 e o POIN _ ntaining 4.09 acres of land area and 4.67

EXCEPTING thqt portion described as follows:

Beginning at a Northeasterly angle point in the above d i issi
coordinates of said point being North 6,752.91 and Waesicgﬁqfecislgzdé.ttl;;x:: SSI(;I:"?‘BV Fark
19°51°24" East, 140.00 feet; thence South 60°17°61" West, 347.91 feet to a point on
131.21 foo_t fad.lus curve, concave Easterly, the radius of which bears South 68°34°25"
West t? said point; thence Northerly along said curve 74.20 feet through an angle of
32°24’04" 10 a compound 100.04 foot. radius curve, thence Northerly along said curve
61.09 feet through an angle of 34°69'14"; thence along fhe radius of a 1,355.00 foot
radius curve, concave Southeastarly, Nolfth _4{}"02'1."7 " \‘V'est, 75.00 feet t'o a ;;oint on the
arc of said curve: thence Northeasterly along.said curva"ttimugh an angle of 07°33'00", a

distance of 178:55 feet to copidinates North.6,743.91.and West 15,014.72; thence South
36°29°04" East, a distance 6f 75.00 feet to a'point in-a 1,280.00 foot radius curve
concave Southeasterly; thence Northeastarly along the arc of said curve, a distance'of

125.00 feet to the TRUE POINT OF BEGINNING. .

=R
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Exhibit *'C"

Percentages

Three Percent (3%)

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

Five Parcent {5%])

Three ('ld'.;'rte&s of

 One Percent {3/4%)

Four Percent {4%)

Three Percent (3%).
Six Percant (6%}
Twenty-Five Percent

{25%)

Twaenty-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 commissians
paid to LESSEE on sales involving
property sold by LESSEE in which
LLESSEE 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 servicing of
boats and motors, sales of boat and
motor parts, accessories to boats and
mators, and marine hardware.

Of gross income from sales of food
and nonalcoholic beverages.

Of gross income from sales of
alcohalic 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
daevices 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.

P.OB



(0-2003-77)
ORDINANCE NUMBER O- 1 3127
ADOPTEDON  DEC 03 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 Mission Bay |
Park since March 1986. During this period the Harbor Patrol Unit has occupied a temporary
trailer facility for office space with portable restrooms;

WHEREAS, tﬁe Police Department has been in search of new suitable office space that
also provides corivenient access {0 Mission Bay. As a result of the redevelopmcnt‘at Dana
Landing, adequate office space has been located that also provides the desired water access; and

WHEREAS, fhe City has negotiated a sublease with WESCO Sales Corp., 2 éalifomia
corporation d/b/a Dana Landing, for the rental of Building 6, which contains approximately
1,175 s‘quare feet of office space, located at 2610-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 exténsions;

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

to Section 99 of the City Charter; NOW, THEREFORE,
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BE IT ORDAINED, by the Council of the City of San Diego, as follows:

Section 1. That the City Manager is authorized to execute, for and on behalf of the City
of San Diego, a Sublease agreefnent with WESCO Sales Corp., for the sub]ease‘ of approximgtely
1,175 square feet, at a total monthly rental rate of $1,685.95, for an initial term of five (5) yeais
with the 6ption of two (2) additional three (3) year extensions, under the terms and conditions set
forth in that Sublease agreement 6:1 file in the office o‘f the City Clerk as Document
No.00-_131£7 .

Section 2. That the City Auditor and Comptroller is authorized to expend an amount not
to exceed $15,173.55, plﬁs applicable CAM cﬁarges, 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 thé 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

" @7@

Debr%] Bevier/
Deputy City Attomey

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:
DICK MURPHY
Mayor of The City of San Diego, California

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

(Seal)
By: Esther Ramos , Deputy

[ HEREBY CERTIFY that the above and foregoing is a full, true and correct copy of ORDINANCE
NO. O-19127 (Néw Series) of The City of San Diego, California.

I FURTHER 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

I FURTHER 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 membeér of the Council and the public prior to the day of its passage a written

or printed copy of said ordinance.

CHARLES G. ABDELNOUR

AN AN (A e

City Clerk of The City of San Diego, Califomia

”~

(Seal) . " > S s
By: 7'// { Yy ‘”74:’/ /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

1.1 For purposes of this Sublease, certain provisions are defined as foliows:
(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, 2610-C Ingraham Street, San Diego, CA 92109
(d) Premises: - Eu:‘lding 6 approximately 1,175 square feet as indicated on the plan attached hereto as
xhibit “A.”

(e) Anticipated Commencement Date: October 1, 2002, or upon completion of Sublessor-paid Tenant improvements.
(f) Term: Five (5) years, with the option of 2 three (3) year extensions.

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

(h) Basic Monthly Rent: ~ $1,202.50. plus $393.45 T.1I. cost. Total $1,685.95

(i) Initial Security Deposit:  Nonc.

(i) Proportional Share: Approximately 4.2%.
(k) Base Year: The calendar year 2002.
() 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.
12 For purposes of this Sublease, the “Land" shali be defined as the site upon which tﬁe 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 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:
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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 Jighting); carpeting and other
floor finishes; kitchen facilities {(including sinks, appliances and other fixtures) or other similar facilitics; rest rooms intended to
exclusively serve the Premises (including showers, toilets, basins and other fixtures); the components of the mechanical, heating,
ventilation, air-conditioning, clectrical, 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 Mecchanical 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 entircly within the Premises); and, Alterations which Sublessor has not
required Sublessee to remove asa condition of making such Alterations. The Subleaschold Improvements shall include all of the
foregoing improvements in or to the Premises regardiess 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 Sublessec (or a prior Sublessce); were
installed by cither 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 governmenqt, quasi-government or regulatory agency or authority;
were installed by Sublessor during the Term of this Sublcase with the intent of reducing Operating Expenses: were installed by
Sublessor during the Term of this Sublease to maintain the quality, irtegrity 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 modificatien,
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 carlier of:
{a) the date upon which Sublessee occupies the Premises for the conduct of business; ot '
(b) the later of: :
(i) The Anticipated Commencement Date: or
(i) 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 compuler systems.

22 . 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 Sublessce’s eccupancy resulting cither from Sublessee’s holding over with Sublessor’s
consent (pursuant to Article 23), or from Sublessec’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). Uniess 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 2 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 (“NST") indicating the basis for the Commencement Date. Within
seven (7) days afler receipt of the NST, Sublessce shall either confirm the Commencement Date by exccuting 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 shali be decmed conclusive as between Sublessor and Sublessce.

Initial Here:
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ARTICLE 3 — BASIC MONTHLY RENT

3. 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 instaliments 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 of rent. Sublessee’s obligation to pay all
amounts owing under this Sublease shall survive Sublessee’s relinquishment of possession to Sublessor, or the expiration or early
termination of this Sublease.

32 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 notifics 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 Intentionally Omitted
'"ARTICLE 5 — OPERATING EXPENSE

5.1 “Operating Expenses” is all costs and expenses which Sublessor incurs for operating, maintaining, repairing,
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 0 Article 11; parking facility operation, mainienance
and management (excluding Sublessor's on-site manager(s)/dock master), business licenses or similar licenses; and insurance
Sublessor provides pursuant to Article 15. :

52 Any item of operation, maintenance, repair, improvement, management of administration of the Marina provided to or
supplicd 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
Subleascs 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).

53 For each Year, Sublessce 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 of a 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 does not terminate on the last day of the Comparison Year, Operating Expense shall be
prorated. In no event 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.

Initial Here:
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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: isa 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 Articie 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 government authority which concern Sublessec’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 Sublessce 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 Subleaschold Improvements (including metering) required due to congentration of personnel or office equipment,
or the use of office equipment that geaerates unusual heat or consumes unusual amounts of clectricity shall be made at
Sublessee's sole cost and expense.

ARTICLE 10 — PARKING LICENSE

10.1 Sublessor grants Sublessee 2 revocable licerise 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 rutes 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 autornobiles 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. Sublessce’s license shall otherwise expire upon the termination of this Sublease.

ARTICLE 11 — REPAIRS

1.1 Sublessee shall, at Sublessee’s sole cost and expense, kecp 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 Arcas, 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 Premiscs, 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 rcasonable 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 2 material liability or loss
to Sublessor) for Sublessor 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, liccnsed 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 al the end of the Term and restore the Premiscs; 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 manncr 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 Sublcssees 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, er
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, excepling Alierations
Sublessor requires Sublessce 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 thé 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 environmént. 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 copy solution, toncr, 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]; (¢) 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) shail 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 insurance coverage which shall be kept in force at all times during the term of the Sublease
and any extensions thercof. )

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, foss, claims, demands, damages Or expenses, including attorneys” fees,
whether for personal injury, theft, property damage or othenwise, due to or arising from: the negligence or willful misconduct of
Sublessee, its servants, employees, agents, CORLraclors, invites, concessionaires or licensees, or thosc 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, shal! 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 attomeys® 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. Premiscs, 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
expensc by counsel reasonably satisfactory to Sublessee.

ARTICLE 17— DAMAGE OR DESTRUCTION

17.1 If any portion of the Land, Marina, Common Arecas or Premises reasonably necessary for Sublessee’s access, use of
occupancy of the Premises is damaged or destroyed by any cause (the “Damage Event™), then within thity (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 (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 Sublessec assigns to Sublessor the procecds 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 cxercise 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. Sublessce 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
Aricle 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 Sublessec’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% (fifth) consecutive business day by Sublessor to exceed one hundred cighty
(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 Anticle 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, consoclidations,
replacements, substitutions and extensions thereof, as if the mortgage, trust deed or other encumbrance and all of its renewals,
modifications, consolidations, Teplacements, 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 atton
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 rcquest, 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 hercunder in the event of any the foreclosure of any mortgage, trust deed or other
encumbrance, or upon a transfer or conveyance in licu of such foreclosure. g

7 . i I'4

ARTICLE 21 — MARINA PLANNING
211 Intentionally omitted.
- ARTICLE 22 — ASSIGNMENT AND SUBLETTING

221 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 {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 Sublessce: Sublessee can sublease 2 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 felated
to law enforcement may occupy portions of the premises on behalf of the City of San Diego.

222 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 -
preposed 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.

223 Sublessee may retain all rents and other consideration from any permitted Assignment; however, Sublessee or any
subscquent 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 Subleasc 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 shail 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 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 cach 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 (CP1) which may have
accumnulated 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 Sublessce 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 Sublessec 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 shali 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 (o 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 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 nccessary (0 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 aliowing 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 against Sublessee, or
Sublessee against Sublessor, arising out of or in any way connccted with this Sublease, the relationship of Sublessor and
Sublessee, Sublessee’s use or occupancy of the Premises, any claim of injury or damage, of the enforcement of any remedy
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under any law, statue, or regulation, emergency of 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 thercunder.

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 Bivd,, Suite 220,
Woodiand Hills, CA 91364, Either party may, by written notice 10 the other, specify a different address for notice purposes. Any
requirement under this Sublease to give “notice” or “notify" shall require 2 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 2 receipt acknowledging delivery, notice may be given by first-class
mail and shall be deemed effective two (2) business days after maiting. Notice from or to any single person or entity cxecuting
this Sublease as Sublessee shall be deemed effective as to all persons or entities exccuting 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.
213 Conflict of Laws; Venue. This Sublease shall be governed by and construed under the Jaws of the State of California,

Any lawsuit brought by Sublessce against Sublessor shall be filed in a court of competent jurisdiction in the County of San
Diego.

27.4 Joint and Several Liability. 1f more than one person or entity executes this Sublease as Sublessee: each shall be jointly
and severally liable for ali obligations of Sublessce hereunder; any act or signature by one shall be binding upon all persons or
entities constituting Sublessee; and, any refund or payment to one thall 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 hercto, their respective heirs, personal representatives,
successors and permissible assigns.

276 . 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, applicd or retained prior to such conveyance to Sublessor’s successor in interest).

277 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 1is of the essence.

27.8 Interest. Wheresocver 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.

279 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 hercunder 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

Initial Here:

=Y s of 14



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 conceming 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 @ 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

e S

TimC. Rothans, Deputy Director ' N
APPROVQZ‘ O FORM AND LEGALITY this L__)ﬁay of \;5‘ , 2002

San Dlego ity Attorney

SUBLESSOR

WESCO SALES CORP., DBA DANA LANDING

\Si;\ N (% &h\mv‘

Frank Butler, President
Wesco Sales torp
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Addendum No. 1 to Marina Sublease dated August 23, 2002, between Wesco Sales Corp. dba
Dana Landlrg, Sublessor, and the City of San Dleéo, Sublessee, regarding Building 5 at Dana
Marina, 2610-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 prc:vide any security for the Mari;a 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 uniess any claims on liability arise from the establishment of gross negligence
or willful misconduct of the Sublessor, its agents and/or 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 option 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 rea! 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 shail 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 rent. in the event
Sublessce exercises its rights to cancel this Sublease pursuant to this paragraph, Sublessee shall assign to Sublessor, if Sublessor
so elects, all of its rights and obligations t6 payments for the portion of the monthly rent. 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. : -
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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 repéir 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 $21,364 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 $393.45 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 td make available to Sublessee during the term of the sublease side ties for police watercrafts at fair
“market value. Side tie renta! 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 control. This Sublease is subject and
subordinate to the Master Lease with the City of San Diego.
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LEGAL DESCRIPTION LAHIBLE "B~ ‘
That parcel of land in E!ﬁity'of San Diego, County of San DiegggState 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 Pascoae, 3 CopY of which is on file in ‘he 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 Block 10 in the Resubdivision of Blocks 7.
g8, 10, and a portion 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 88955'56" West {Record North 88°59'00"
West) 25.00 feet to a point of tangent cufve-in .the boundary of said Lot; thence South
00°04'04" East, 2 feettoa line which is paraliel with and 2.00 feet Southerly at right
angles from the Southerly line of said Block 10; thence along said paraile! fine North
8g9°55°'56" East, 249.70 feet; thence North 05°30°02" West, 104.06 fest to the United
Srates Coast and Geodetic Survey, triangulation station "0Old Town," (the Lambert
Grid-Coordin_ates-California Zone 6 for said station "Old Town" are x equals 1,712,41 5.17
and y equals 21 3,819.222nd said triangulation station is located at latitude
32045°'02.845" jongitude 117°11°07.200"), said station "Old Town" being the point of
origin for the San Diego City Engineer’s Mission Bay: Park Coordinate Sysiem; thence North
5,826.93 feet and West 14,684.48 feet to the TRUE POINT OF BEGINNING; the Mission
Bay Park Coordinates oi.said TRUE POIMT OF BEGINNING being North 5,828.93 feet and -
West 1.4,684.48 ieet; 'rhence‘North 6§°BQ'00?' Wgét, a distance of 567.16 fzet to the
coordinates North 6,078.89 and West 1_5;133;thénce North 28°30°02" West, 2 .
distance of 462.48 feer o cq_ordinates Morth=57488.42 and West 15,412.71;thencs North -
51°29'58" Easi, a distanca of 297.95 fest tc the beginning of a non-iangent curve,
concave Southeasterly having a radius of 1,335.00 feet; thence Northeastarly along the

arc of said curve a disiance of 178.55 feet 1o ccordinates North 6,743.91 and West
15,014.72; thence Sout 35°29'04" East, a distance of 75.00 jeet to a point in @ ,
1,280.00 foot radius curve, concave Southeeasterly; thence Noriheasterly 2long the arc of
said curve a distance of 125.00 feet to coordinaies North 6,752.91 and West 14,866.15;
thence South 19°51724" East, 2 distance of 302.87 feet to coordinates North 6,468.04
and West 14,763.28; said point being a'so the beginning of a 475.00 foot radius curve,
concave Westerly; thencg Southerly along the arc of said curve through 2 centra!l angle, of
09°38°54" a distance of 79.99 feet to the baginning of a compound 195.00 foot radius
curve, concave Westerly; thence Southerly ziong the arc of said curve through a central
angle of 16°45°30", a disiance of 57.04 feet 1o coordinates North 6,334.08 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
tang'ent curve, concave Easterly; thence Southerly and Southeasterly along the arc of said
curve through a centrel angle of 46°53'50", a distance of 151.42 feet to the beginning of
a 215.00 foot radius reverse curve, concave Westearly; thence Southeasterly and Sautherly’
along the arc of said curve through a central angle of 66°50°50", a disiance of 250.84

feet to the TRUE POINT OF BEGIN'NING'anci containi
feet 0 e o area. _ : ntaining 4.09 acres of land area and 4.67

EXCEPTING that portion described as follows:

Beginning at a Northeasterly angle point in the abov i issi
coordinates of said point being Norfh 6,752.91 and ivitasstc;ﬁeedégr‘1d5’-tliigﬁlzsslzr;tiay Park
19951°24" East, 140.00 feet; thence South 60°17'51" Wes't, 347.9'1 feer 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
32024'04" to a compound 100.04 foot radius curve; thence Northerly along said curve
51 ..09 feet through an angle of 34°59'14"; thence é!qﬁﬁ'.-_fhe radius of 2 1,355.00 foot
radius curve, concave Southeasterly, Noq‘th‘4f}°02'1.7"_\(§/"est, 75.00 feet to a point an the
arc of said curve; thence Northeasterly along.said cdn)é’tﬁrough an angle of 07°33°00", a
distance of 178:55 feet to coordinates North 6,743,9%.and West 15,014.72; thence S ith
36°29°04" East, a distance of 75.00 fee to a-point inwd 1, ot rodis ool

t to a'point in-a 1,280.00 foot radius curve
concave Southeasterly; thence Northeasterly along the.arc of said curve, a distancelof
125:00 feet to the TRUE POINT OF BEGINNING. Page 14.1 of i4



Y FROMe :

November 18, 2001

(REVISED)

San Diego Police Dept
2810 Ingraham St.
San Diego, CA. €2109

Nov. 18 2091 B88:18PM P2

CONSTRUCTION

LIC. # 303932

RE: Tenant Improvement @ Bldg. 7 per D.M.Bergerson for Harbor

Unit of San Diego Police Dept.

m

Dear Sirs: Cost Breakdown for unit listed below.
Plans and permits
VCT Flooring inc. 4" rubber base
T-bar ceiling (2x4 grid)
Framing and drywall
Electrical
Hvac duct work
Piumbing (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
' And 38" high wall
Supervision
Sub-total
OH & Profit .

Total

door

$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

3490 San Rafacl Circle, Costa Mesa, California 92626

Page 14.2 of 14
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CONSENT TQ SUBLEASE AGREEMENT

The Clty of San Diego (CITY), as LESSOR under that certain Lease Agreement (Master Lease)

entered into with .
WESCO SALES CORPOR.ATION

(LESSEE) and filed in the Office of the City Clerk as Document 0O0-18192, 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
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 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.

.02

Dated_/4/ /z oz

Dated_s4/12/00

Dated 1¢/1¥/02-

Datedjll%}[éz By

esco Sales Corp.
Frank Butler, its President
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Dated /32 2_

Dated Zg - Zé"?Z

818"’58-1-9594

THE CITY OF SAN DIEGO

ByW

Tim C. Rothans, Deﬁuty Director
for the City Manager

APPROVED AS TO FORM:
CASEY GWINN, City Atjorney

By T4
~ Deputy City Attomey

o
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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 writien consent of LESSEE and The City of San
Diego, hereinafter, nCITY.” 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 14 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
GINGLE 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 terminaed, 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. 10 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 effact 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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\@%Coasjf owe/ caJrsé/.. ,,

WESCO SALES CORP. & WEST COAST POWER CATIfka CABOCAT
MARINE, JIM SMITH

SUBLEASE OF STORE/OFFICES AT 2620 INGRAHAM STREET, SPACE A

SAN DIEGO, CALIFORNIA
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SUBLEASE

By this Sublcasc dated November 1, 2002, for reference purposcs only, Sublessor hereby
Subleases to Sublessee the Premises, together with the non-exclusive right to usc the Common Areas,
upon and subjcct 10 the following tenms, covenanis and conditions:

ARTICLE 1 — BASIC SUBLEASE PROVISIONS

1.1

1.2

1.3

scrvice arcus, equipment and focilities.

For purposes of this Subleas. certain provisions arc defined as follows:

(a) Sublessor:
(b) Sublessce:
(¢) Marina:

{d) Premises:

WESCO SALES CORP. a Catifumia corporation dba DANA LANDING
West Coust Pawer Cal fka CaboCat Marine, Inc_, und Jim Smith
DANA LANDING. 26200 [ngraham Street. Space A, San Dicgo. CA 92109

Building 7 as indicated on the kxeation plan stlached hercto as Exhubit A

(€) Anticipated Commencement Date: 1M2 SAN l ‘ Z 0 o 1

(1) Anticipated Terny:

Five (5) years

\/(3) Permitted Usc:  Salc and rental of bosts and walererall. No boat or watcreraft repair shull be pormitted on the
property nor any sale of food products, fuel, beer, wine, soft drinks, ice, cigareties, bait, tackle,
cundy, boating supplics, oil, sun glasses, sundrics. clothing, rental of power and nom power
wittererult, hikes, roller blades, fishing and ski equipment.

(b} Rasic Monthly Rent:
() Tniliel Sceurity Deposit:
(i) Proportional Share:

(k) Base Year:

(1) Procuring Broker:

" (1) Parking Allotiment:

$2.428.80

$4.857.60
Approximatély 8.6%
The calendur year 2002,
None

~

Rights 10 use of parking facilities in cummon wilh ather tenants.

(n) Busincss 1lowrs: 6:00 AM (o 6:00 PM. 365 days u yesr,

Yor purposes of this Sublease, the “Land™ shall bc defined ay the sitc upon which the Marina, Common Areas and nlher
reliled improvements. tacilities, service arcas and equipment arc located (as legatly deseribed in Exhibit “I3” uttached hercto).

For purposes ol this Sublease, e “Common Arcas™ shull be defined as those interior und exicrior portions of the
Marina and such other arcas, tucilitics and cquipment serving the Manna, which are designated by Sublessor fir the common usc
and henclit of Sublessecs, Sublessees’ employess, customers and invilees, and all members of the general public. Such areax,
facilitics and cquipment shail include, without limitation: catrances: cxits; lobbies. all water bascd faciliticy; slnirways: corridors:
pessageways, public washmoms: parking fwcilitics: loading arcux; plazas; private sidewalks: landscaped arens. walkways,
mechanical, electrical and telephone rooms; utilitiex and related facilities, clectrical, mechanicul, sprinkler. firc detection or
prevention cquipment, security cquipment, snd rclated tocilities: duct shafts; operating. maintenance and storuge sress: and

Initial Here;
Sublossee: |
Sublessor;

Page 1 of 12



- OCt;ZS—OZ 0o8:19P SHAI.VED DIRECT 818-’68+9594

] For purposes of this Sublcasc. the “Sublcaschold Improvements™ shall be defined as including. without limitstion,
partitions within the interior of the Premises ond the interior one-half of the partition demising the Proemiscs from adjacent
premiscs (whether stab-to-slab, cciling-height or a lesser height). and the fixturcs, doors, windows, openings' and finishes
installed thereinor thercon, the interior drywall on exterior walls and purtitions demising the Premises from Common Arcas:
cabinetry. ruilings, paneling. and woodwork; integrated ceiling systems (including grid, pancls and lighting): carpcting and other
floor finishes: kitchen facitities (including sinks. appliances and other fixtures) or other similar facilitics: rest rooms intended to
exclusively serve the Premises (including showers, toilcts, basins and other fixtures); the components of the mechanical, heating.
ventilation. sir-<conditioning, clectrical, frc/life safety and mechanical systems (collectively “Mechanicul Systems™) from the
common point of distibution on the floor for each such sysiem to and throughout the Premises, any Mechanicul Systems or
intrs-Marina telephone network cabling which are independent of the basc-Marina Mechanical Systems and exclusively serve
the Premises (whether or not such systemn is contuined enlirely within the Premiscs). and. Altcrations which Sublessor has not
required Sublessce to remove as a conditien of making such Alterations. The Subleaschold Tmprovements shall include all of the
foregoing improvements in or to the Premiscs regardless of whether such improvements cither: existed in the Premises prior Lo
Sublessee’s having ontered into this Subleuse, were puid for by cither Sublessor or Sublessce (or a prior Sublessee), were
installed by either Sublessee of Sublessor as o condition of this Sublesse; were installed by Sublessor during the Term of this
Sublease to comply with the requirements or directives of a govermment, quasi-government or negulatory agency or swihority:
were installed by Sublessor during the Term of this Sublease with the intent of ceducing Operating Lixpenses: were installed by
Sublessor during the Term of this Sublease (o mainisin the quahity, inlegrity andfor chamcter of the Land. Marina, Common
Arcas and/or the machinery, cquipment and facilities related thereto; or, were installed by Sublessee ux un Alleration

1.5 Notwithstanding the foregoing, those lermy delined in Arlicles 1.1 through 1.4, sbove are subject (o modification.
revision ur alteration by other terms and conditions of this Sublcase, addcnda, cxhibits and other attachments hersto.

ARTICLE 2 —TERM

2.1 The Term of (his Sublease shall commence on the Commencemeni Date, which shall be the curlicr of}
(a) the date upan which Sublessee occupics the Premises for the conduct of business; or
{b) - the laterof:
() The Anticipated Cormnencement Date: or
() The datc, as rcasonably determined by Sublessor, wpon which the Sublessec

Improvements arc substantially complete and the Premisey ure gvailuble lor the use and
occupancy of Sublessee (or would have been so available. but [or delay causcd by
Sublessee). and Sublcssce has been provided the opportunity 1o maove info the Premises
over a weckend, regardiess of Sublessos’s completion of installation of Sublessee’s trade
fixtures, work stations. furnishings and tclephone, communication or computer RyRlems.

22 The ~Initial Term™ of this Sublease shall commence on the Commencement Date and continue lor the Anticipated
Term, plus xo many zdditional days as arc necessary such thet the Sublcase terminates on the last dav of a calendar month (the
“Termination Date™). uniess sooner lerminated ay otherwisc provided herein. The “Term™ of thiv Sublesse shall include the
Initist Term and any other period of Sublexses’s ocoupancy resulting cither from Sublessee’s holding aver with Subleysor’y
consent {pursuanl lo Article 23), or from Sublessee’s eacruise ol un express option to rcnew, re-Sublease or extend the Term, or
other express agreement (o extend the Term, all made in sccordance with this Sublease (or modification or addendum thercto
made in secordance with this Sublease). Unless expressly stated (o the contrary herein, any and all references herein to “months™
during the Term shall be deemed to refer (o full calendar months of the Term, heginning the Commencement Date (if' the
Commencement Date is the first day of & calendur month) or the first day of the first full calendur month sfler the
Commencement Date (it the Commencement Date is not the first duy ol s calendar inonth).

23 Sublessor shall tender possessian of the Premises to Sublessce and notify Sublessee of the Commencement Datc 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 conlirm the Commencement Date by executing and returning the
NLT to Sublessor, or notity Sublessor in writing of any objection to the Commencement Date, o the Commencement Date
specified in the NLT shull be decmed conchusive as between Sublessor and Sublessce.

Initial Here:
Sobleseer_
Sublewsor: |

Page 2 of 12
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ARTICLE 3 — BASIC MONTHLY RENT

R The first instatiment of Basic Monthly Rear is duc upon Sublessee's exccution of this Sublease. All other installments
of I3asic Monthly Rent arc payable in advance on the first duy of cach culendar month. together with any monthly installments of
cstimated Tax Renf, Operting Expense Rent and Capital Expense Rent (collectively “Total Monthlv Rent™). U the
Commencement Dale is not the lirst day of the calendsr month, Total Monthly Rent shull be promted. All amounts due Subleysor
seluting 1o this tenamcy other than Total Monthly Rent (“Additional Rent™), are due and payable within thirty (30} days afler
reccipt of Sublessor's invoice. All amounts duc Sublessor relating to this tcnancy are ront, and subject to all remedies of

Sublessor for nonpayment of rent. Sublesyoc’s uvhligation to pay all gmounts owing under this Sublease shull survive Sublessee’s
relinguishment of possession to Sublessor. or the cxpiration or carly termination of this Subteasc.

32 It Total Monthly Rent is not reccived by Sublessor by the fifth (5th) day of the month in which 1t is duc. or Additional
Rent is not received by Sublessor within thirty (30) duys after receipt ol Sublessor's invoice, then Sublessee shall pay Sublessor a
“Late Charge™ of fen percent (10%) of the unpaid amount. Sublessee aprees that Sublessee’ lute puyment causes Sublessor to
incur costs which arc impructicable or extremely difficult to fix. and that the Latc Charge is a fair and rcasonable cstimate of
such costs. Sublessor’s acceptance of a Late Churge shull nol constitute waiver of Sublcssce’s default or intcrest pursuant to
Article 26 8. or prevent Sublessor from exercixing any of the uther rights and remedics ol Sublessor under this Sublcasc.

33 All amounts due Sublessor shall be paid by Sublessce, without deduction or offset, in lawful money of the United
States of America at the office of Sublessor or o such ather person or at such other place as Sublessor notifics Sublessce.
Sublessor reserves the right to requirc that payments be made by certified check when Sublessee is in default hereunder or if any
puymenl hy Sublessor has been retumed unpaid.

ARTICLE 4 —TAX RENT

4 “Property Taxes” is all costs and expsnses which Sublessor incurs for real and personal property taxcs, or any other
assessments upon Sublessor’y legal or cquitable interest in the Land, Marina or Commou Arcus and all ar any relsted [acilitics
and improvements {including, without limitation, Subleaschold tuxes, uny non-progressive tax on or measurcd with respect 16
gross receipty), whether imposed by a government authority or sgency. or by a special ussessment district (including districts
estuhlished for transponation plans, funds or systems). und uny rewsonable expenses of Sublessor in successtully contesting uny
of the foregoing: excepting any nel income, franchisc, capital stock, cstate or inherilance tuves, Any item ol cost or expensc
included in Property Taxes shall not be included in cither Operating Expenscs or Capital Lixpenses. .

42 linch year of the Tesm, Sublessee shall pay to Sublessor the Proportional $hare of the amount of annual Property Taxcs
which exceed Basc Year Property Taxes (“Tux Rent”™). as follows. As soon as practica! after the beginning ol Year, Sublcssor
shall extimate Tax Rent for the Year, which Sublessec shull pay in cqual monthly installments (underpsyment of estimutes from
the heginning of the Comparison Ycar 10 be retrogctively duc). As soon as practical aficr the end of n Year, Subleysor shall
determine the actual Tux Rent for the Year and either invoice Sublessee for any underpayment, or credit any overpuyment (o
Total Monthly Rent next due (or relund the overpayment to Sublessee. it this Sublease huy terminated) If this Sublcase does not
terninute on the last day of the last Comparison Year. Tax Rent shall be prorated.

4.3 Suhlessce shall pay any taxes levied upon the personal property of trade fixtures of Sublessee. Sublessee shall dircctly
and fully reimburse Sublessor for any Property Taxes assexsed for Allcrations madc by Sublessee which ure buve-Murina
standard. :

ARTICLE 5 — OPERATING EXPENSE RENT

5.1 “Operating Lixpensen”™ is all costs and expenses which Sublessor incurs for operating, tnaintuining, repsiring.
improving. managing and administering the Lund. Marina and Common Areny, including, without limitation costs of utilitics and
services provided pursuant to Article 9. costs of maintennnce performed pursuant to Atticle 11, parking facility operulion,
mainlenance and management (excluding Sublessor’s on-site manager(s)dock master); ‘businesy licenses or similar licenses or
taxcs; insuraniee Sublessor provides pursuant Lo Anicle 15. Any item of cost or expense included in Operating txpenses shall not
be included in cither P'roperty Taxesor Capital Expenses.

Initial Heye:
Sublessee:

Sublossor: ____ Page 3 of 12
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52 Any item of operation, maintenance, repair, improvement. management or administration of the Murinu provided to or
supplicd from another Marina owned or operated by Sublessor shall be rcasonably allocated berween such other Marina and the
Marina. Opcraling Expenses shall not be oflset lor any revenuc derived Itom operalion ol (he Marina or Common Arcas,
however, Operating lixpenses shall exclude costs and expenses of obiaining new Sublesseey (including leuxing commissions,
_attorncys” fees. and improvements to premiscs), items for which Sublessor iz direetly reimburscd pursuant to Sublessee
Subleases or insurance policies of Sublessees or Sublessor; depreciation and amortization; special services or benelits provided
10 other Sublessces and not Sublessee; violations of this Sublcase by Sublessor; violations by other Sublessees of their Sublcascs,
overhesd and profit paid lo subsidiuncs or allilistes of Sublessor, to the exlenl same exceeds same if such services were not
rendercd by a subsidiory or affiliate. principle or interest on debt, or any morigage: and, ground Subleasc rent (il uny).

53 lor cach Year. Sublessee shall pay to Sublessor the Proportional Sharc of the amount, if any. of Opciating Expenscs
tor such Year (*Operating Expense Rent'), as fellows. As soon as practicat aller the beginning of a Comparison Yeur. Sublessor
shall cstimate Operaling Expense Rent [or the- Year, which Sublesses shall puy in equal monthly instllments (underpayment of
estimatcs from the beginning of thc Comparison Year lo be retroactively duc). As soon as practical afler the end of a Year,
Sublessor shall determine the actual Operating Lxpense Rent for the Year and cither invoice Sublcssee for any undespayment, or
credit any overpsyment to Towl Monthly Rent noxt due (or refund the overpayment (o Sublessee, if this Sublcasc has
tenninated). {f this Sublease does not terminate on the last day of the Comparisen Year, Operating Iixpense Rent shull be
prorated. :

ARTICLE 6 — CAPITAL EXPENSE RENT

6.l “Capital Expenses” is defined as all costs and cxpenscs Sublessor incurs (without offset for any revenue derived from
sny source whatsocver) for muking or installing capital improvements, modifications or additions to the Land, Murina or
Commen Areas, which are cither:
) (a) Required by directive of u government, qussi-government or regulatory agency or authority pursuant to
cither a law or statute (or interprctation of same) newly enucted or promulgated fier the execution of this
Subleasc; or
(h) Made afler the ckecution of this Sublease with the intent of reducing Operating Expenses.

Any itemn of cost or cxpensc included in Capital Iixpenses shalt not be included in cither Property Taxes or Opcrating, Expenses.

(1 liae ook oolandoe vaoe ducing the Teem Subleocas chofl ome fo Sublessoc the Ruooocions! Shate of ank (‘aoitl

6.2 For coch calendsr yeur during the Term, Nubleysee shall pay 10 Sublessof e Troportonal Sharc or any Capital
Expenscy which Sublessor amortizes (with interest pursuant to Articte 27.8) in nuch calendar year (“Capilal Expense Ren(”), as
follows. As soun s practical after the beginning of a calendar year (or the Teny, if applicable), Sublessor shall extimute Cupilal
Expense Kent for the calendar year, which Sublessee shall pyy in equal monthly installments (underpayment of cstimates tfrom
the beginning of the calendar ycar to be retroactively due). As somt sy practival aller the ¢nd of a calendar year. Sublessor shall
determine the wetust Cupilal Fxpense Rent for the calendar year and cither invoice Sublessee tor any underpuyment, or credit any
overpayment 1o Total Monthly Rent next due (or sefund the overpuyment lo Sublessee, if Ihis Sublease has terminated). If this
Sublcase does not terminute on the last day of the calendar year. Capital Expense Rent shall be prorated.

ARTICLE 7 — SECURITY DEPOSIT

71 The Tnitial Sccurity Deposit is duc upen Sublessee’s exeeution ol this Sublcasc. During the Term. Sublessee shall
deposit additional smeounts with Sublessor so that the total amaunt held by Sublessor (“Sccurity Deposit™) is not less than
Sublessee's then current Totol Monthly Rent. The Sccurity Deposit shall be held by Sublessor s securily [or the Laithful
pertonnunce by Sublessee of all of the tenns. covenunts snd condilions of this Sublcasc to be kept or pertormed by Sublesses.
Sublessor shall not be required to scgregate the Sccurity 1eposit frem ils general lunds or pay Sublcssee any interest thereon,
The Security Neposit 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 Sccurity Peposit for the payment of rent or any other sum in defaull, or lo compensate Sublessor for any loss or
damage which Sublessor has suffered or may sufler dus lo Sublessce’s default of this Sublease. I Sublessee fully and Laithfully
performs cvery provision of this Subleasc to be performed by Sublessee, then Sublessor shall return to Sublessee uny Security
Dxeposit which has nol been so used, applied or retained within sixty (60) days of the termination of this Sublcass. howevet.
Sublessor may rotain such Secwrily Deposit as reasonably necessary lo sccure any remaining obligations of Sublessee under
Articles 4, S and 6. which Sublessee ncknowlodges cannot be fully ascertained unlil us sonn ss practical atler the end of the
Clomparison Yeer (or culendsr year). Sublessee waives spplication of the provisions of California Civil Code section 1950.7 1o
the exten! conlrary tgf the foregoing.

Initial {lere:
Sublessce:
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ARTICLE 3 —- USE

8.1 Sublessee shall use the Premiscs solcly for the Permilicd Use and shall not use or penmit the Premiscs to be used for
any other purpose without the prior written consent of Sublewsor, Sublessee shall not use or occupy the Marina, Common Arcas
or Premises it 2 manner which: is a violation of any Taw or vertificate of accupancy: is a nuisancc: obstructs. injurcs or interferes
with the rights of’ other Sublessees or occupants of the Madiis: invalidates or increases the cost of any insurance policy described
in Articlke 15 or violales rules. orders, regulutions and requirements of any insurance fire rating burcau. The Premiscs shall not
be used for any lodging. slecping or unlawtul purpose. Sublessec shall. at Sublesscc's sole cost and expense. comply with all
dircetives. orders und regulations of any government authority which concern Sublessee’s particular use. design, specification or
construction of the Premiscs (as compared lo complisnce generally required throughout the Marina, in which case recovery of
cosly muy be subject o Article 6),

ARTICLE9 UTILITIES AND SERVICES
9.1 Sublessee shatl pay for all utilities furnished the Premiscs.

9.2 Sublessee shull pay Sublessor’s reasonable charge for any Secrvices required 10 be provided to the Premises.
Modifications to Scrvices or Sublcaschold Improvements {including mictering) required duc to concentration of personncl or
office equipment, or the use of office cquipment that genemtes unusual heat or consumes urnusutl wnounts of electnicity shall be
made at Sublessee's sole cost and expensc.

ARTICLE 10 — PARKING LICENSE

10,1 Sublessor grants Sublessee a revocable license 10 pork. in common with other Sublessees, up to Sublesses’s Purking
Allotment of suiomobiles in the parking lucilities of the Maring, Sublessee shall observe all rules and regulations for usc of the
parking fucilities and atherwise use the parking liility in a saflc and lawlul mannet. No cstate is conveyed to Sublessee and no
bailment is ereated hercunder. Sublessor is not responsible for theft, loss or damage to automobiles or other personal praperty in
commection with Sublessee’s use of the parking freility. Sublessor may revoke this license in its catircty if Sublessee is in default
of this Sublease, Sublessor may revoke this license with respect 10 uny individusl 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 .

1.1 Sublessec shall. at Sublessee’s sole cost und expense, keep in good condilion and ropair the Premises (including.
without limitation. the intcrior and cxterior walls, roof and foundations, all equipment used in or by the Premises, interior
partitions and glass pancls, carpeting. wall coverings and kitchen facilities) and any Mechanical Systems which are above-
Murine standard und installed or exist o exclusively serve the Premises, All work related to (including conncelions with)
Mechanical Systems shall be performcd by Sublessor’s approved subcontractors, Upon termination of this Sublesse. Sublesses
shafl relinquish possession of the Premises to Sublessor in the same condition as reccived, ordinary wear and tear cxecpted, free
of all trash and rubbish. and in broom clean conditiom.

112 Sublessor shull ropsir and maintain the Common Arcas, structural portions of the Marina. and Mechunical Systems
generally serving the Marina. Provided Sublexsor uses commersially rcasonable cfforts to minimize interference  with
Sublessee’s use of the Premiscs, Sublessor may install, repair and muintain Mechanical Systems wbove the ceiling, telow Lhe
floor, within the walls and central core, and temporarily restrict aceess to the Marina, Common Areus und Premises 1o du so.
Sublessce waives any right to make repairs at Sublessor's expensc pursuant to California Civil Code section 1942 or any similar
law:, statutc or ordinance.

ARTICLE 12 — ENTRY BY SUBLESSOR

12.1 With veasunuble prior notice, Sublessor shall have the right to inspect and show the Premises, and enter the Premiscs to
pertonn Sublessor's dutics pursuant to Article 11.2; however, no prior nutice shall be required in un Fmergency (which is any
circumstanee which threatens or endungers the Marina, or health or property of Sublessor or any occupant, or may result in a
matcrial liability or loss o Sublessor) for Sublcssor to supply regular Scrvices or to post legal niotices, Sublessor shall have keys
to ull doors in the Premiscs, and Sublessce shall not change locks on sny dours withoul Sublessor's prior wiitten consent.

Initial Here:
Sublesyee:
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ARTICLE 13 — ALTERATIONS

131 “Allerations™ is defined as sny alicration, addition, degoration or improvement to the Promises mude by Sublessee
(cxcepling Sublessee Tmprovements and hanging of artwork). Sublessor’s prior wrillen consent is required for all Alterations,
Sublessee shall give Sublessor ten (10) days prior written noticc of all propoyed Altcrations und provide Sublessor with any
working drawings or specifications, estimuted costs, the identity of the qualified, licensed contractor proposed to perforin the
work, and said contractor’s certificates of insurenee (including reasonable umounts of liability/property damage, product liability
and Workers Compensation insurance). Sublessor shall, within said ten (10) day penod. notify Sublessee il Sublessee will be
required to either: remove the proposed Alterations at the end of the Term and restore the Premiscs; obtain the consent of any
lender or ground lessor; provide Sublessor evidenee of all required periits; obtain a licn and completion bond; name Sublessor
as an additionsl insurcd; usc another contraclor rcasonably mccoplable to Sublessor (Sublessec 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 infornetion 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 govemment or regulatory agency or authorily
vequires wny improvements, moditications. additions or alterations to any part of the buxc Marina or Mcchanical Syslems as a
result of the Alterations, then the same shal! be made by Sublessee at Su

blessees sole cusl und cxpensc. Sublessee shall kecp the and, Marina und Promiscs free from any licns resulting from work
performed, materials furnished or obligutiuns incurred by, or on behall of Sublessce.

13.2 Sublessor may require Sublessce o immediatcly sremove wny Alterations net tade in accordance with this Article, and
restore the Premises, Unleys Subicssor requires Sublessce to do so in accordance with Article 13.1, Sublessce shall not be
tequired {0 remove Alterations ut the cnd of the Term, All permancnt improvemnents to the Premises, excepling Altcrations
Sublessor requires Sublexsce (o remove at the end of the Term and trade fixtures, shall become the property of Sublessor upon
thie terminulion of this Subleasc und shall be relinguished with the Premises. Sublessce shall retnburse Sublessor for aoll
reasonable costs and cxpenses ol reviewing and/or supervising Alterations (ineluding, without fimitation, review of plans or
work by Sublessor archilect, cngineer or uther consultant) or remaving Alicrations on behslf of Sublessce (if' Sublessee is
required o 50 remove the Alterationy, and fails 1o do so). plus pay a supervision fee to Sublessor in the amuount ol ten pereent
(10¥%) of the cost of such work.

ARTICLE 14 — HAZARDOUS MATERIALS

14.1 “Hazardous Materials is delined as any substance. malerial, cmission, dischurge or wasle defined os “hurardous,
toxic”, or & “pollutant” or “contaminunt’ under any local, state or fedeml government law, statute, code. order or regulation for
the protection of health, safcty or the environment, Sublessor and Sublessee shall comply with all laws concerning Tlazardouss
Matcrials and handling, slomge and disposal thereol. Sublessee shall neither creale, bring into nor store in the Maring, Common
Arcas ar Premises any Hazardous Materials.

ARTICLE 15 — INSURANCE

15,1 Sublessor shall, throughout the Term, provide, maintuin and keep in force: (u) commercial general linhility insurance;
(b) all risk insurancc or tire insurance (with standerd extended coverage endursement perils, leahuge (rom fire protection devices
and water damage) covering the Murina and all fixed improvements therein, the Subleaschold Improvements and Marina
standard Allcrations (cxcepting those items Sublessee is required to insurc pursuant to Article 15.2, subparagraphs [b] through
[dX:. (e} insurance lor loss of rental income or insurable gross profits in such amounts as Sublessor prudently clecis to mainisin,
and (d) such other insurance (including boiler and machinery insurance) as Sublessor prudently elects to maintain, lnsurance
under subparagraphs (u). (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 sutlicient,

152 Sublessec shall. during the Term, provide, maintain and keep in force: (8) commercial genern! liability insurance with
reapect to Sublessee’s usc and oceupancy of the Premises, Common Arcas and Marina, and the business carried on by Sublesses
therein, with limits of not less than One Million Dollars ($1.000.000.00) for any one accident or occumence, with Sublessor and
the City of Sarn Dicgo named zs additional insureds; (b) all risk or fire insurance (with stundard cxtended coverage endorsement
perils, theft. vandolism, cxplesion. fulling plastcr. steam, gas, clectricity. watcr. rain, elemenls of nature. water damage or
dampness, snd leakage from any part of the Marina or lund, including fire prolection devives, pipes. appliances und other
plumbing) covering the full replacement cost of Sublessee’s trade fixturey, [umishings, equipment. iventory. slock-in-trade,
personal property und above-Maring standard Alteralions; (¢) insurance for loss of inceme or insuruble gross profits in such
umounts as Sublessce prudently determines is commercially reasonable and sufficient: and (d) workers™ compensalion insurance..

153 With tegards to insurance coverage required pursnant 1o Aricle 15.1¢b). {¢) and {d), and Asticle 15.2(b) and (c): cuch

such policy of Sublessor or Sublesses shall include a clause or endorscment wherchy the insurer waives its right of’ subrogation
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apainsl the other party;, and, Sublessor and Sublessee waive any righty of rccovery sgainst cach other for injury or loss due to
hazards requited 1o e covered by such insurance. On or helore use of occupancy of the Premiscs for any purpose. and from time
to time during the Term, Sublessee shalt provide Sublessor and the City of San Diego with cerlificates or uther proof necessary
to verity thal all required insurance clauses and cndorscments huve becn obtained and arc in tull foree and effect. Each of
Sublcssce’s policies shall contain an undertaking by the insurer to advise Sublessor and the City of $an Diego prior 1o uny,
material change, reduction or canccllation thereol.

ARTICLE 16 — INDEMNIFICATION

i6.1 Subject 1o the waivers of subrogation and liability set forth in Adicle 15.3, Sublessce shall indemnity und hold
Sublessor harmless Irom and against any and all liability. loss, claims, demands, demuges or cxpenses, including attorneys’ fees,
whether lor personal injury, theR, property damage or atherwisc, duc 1o or urising from: the negligence or willtul misconduct of
Sublessce, ity servants. cmployees, sgenls. contractors, inviles, conccssionairey or liccnsces, or those over whom Sublessee
would normally be expected to exercise control, whether in or about the Land, Murina, Common Areas, Premiscs. or purking
taeility: any claim that may be asscried against Sublessor by any person or entity other thun Procuring Broker who claims a right
0 compensation for brokerage services in regards to Sublessee; and Sublessce's breach or non-performance of any provision of
this Sublcasc. If any action or proceeding is brought against Sublexsor by reason of any such claim, Sublessee. upon nofice from
the Sublessor. shull defend the same at Sublessee's expense by counse! reasonably satistactory lo Sublessor.

16.2 Subject 1o the waivers of subrogation and liability set forth in Article 15.3. Sublessor shall indemnify and hold
Sublessee harmless from and uguinst any and all liability. Joss. claims, demnands, damages or expenses, including attomeys™ (ees.
whether for personal injury, theft, property damuge or othcrwise, duc to or arising fiom the negligonee o wilitul misconduct of
Sublcssor, its scrvanty. cmployees, ugents, contractors. inviles, concessiongires or licensces, or those over whom Sublessor
would normatly he expected to cxercise control, whether in or about the Land, Matina, Common Arens. Premiscs. or parking
facility; or Sublessor’s Lreach or non-performunce of any provision ol this Sublease. II' sny action or proceeding is brought
against Sublessee by reason of any such claim, then Sublessor, upon nofice [rom Sublessee, shull defend the same al Sublessor’s
expense by counsel reasonably satistuctory to Sublessee,

ARTICLE 17 — DAMAGE OR DESTRUCTION

17.1 1{ any portion of the Land, Marina, Commen Arcas or Premises reasonably nccessary for Sublessce’s access, use or
occupancy of the Premiscs is damaged ar destroyed by any cuuse (the “Damage livent™), then within thirty (30) days after the
Damage Event, Sublessor shall rcasonably estimate how long repairs will take and notify Sublessee of same. It in Sublessor’s
reasonable opinion repuirs can be completed within onc hundred twenty (120) days uller the Damage Fvent and the Damage
Event oceurred prior to the last yeur of the Term. Sublessor shall repair same during which time this Sublcase shalt remain in full
torce and cffect (subject to Article 19). It in Sublessor’s reasonuble opinion repairy cannot be completed within ene hundred
twenty (120) duys afier the Damuge Event. the Damage Event occumred during the last yesr ol the Term, or the Damage Lvent is
nol insured. Sublessor may cither repuir sume during which time this Sublesse shall remain in full force and effect (subjcet 1o
Anicle 19} or terminatc this Subleasc upon at least thirty (30) duys® prior written nolice to Sublessee (subject to Article 19),
Sublessor’s obligatiun (o repair the Premises shall only exlend those items required to be insured by Sublessor pursuant to Anticle
15.1(b). unless Sublessce usigns to Sublessor the procceds of any insurance required pursuant to Aricle 135.2(b) with respect to
above-Marina standard Allerations and pays 1o Sublessor any deductible under such policy. Sublesses hereby waives application
of California Civil Code scctions 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 purposc
by any lswlul power or authority by excreise of the right of appropriation, condempation or eminent domain. or sold in ficu of
such taking (“Taking™). then if the Tuking substantially interferes with Sublcssee's use and occupuncy of the Premises. this
Subleasc shall terminatc on the date of Taking. If the Taking docs not substuntinlly interfere with Sublcssee’s use and occupancy
of the Premiscs, Sublessor may either terminate this Sublease or, gller the Taking, restorc the Premises to substuntinlly the same
conditinn prior thereto, Sublesice shall not assert any claim for any interest in this Sublease; however, Sublessee shall be entitied
to bring A scparate action tor relocation expenses, and damages 1o Sublessce's personst property, trude fixtuses and goodwill.
Sublessee herehy waives application of Cxlifornia Code of Civil Provedure section 265,130,

Iniftal Horet
Sublessee:
Sublessor:
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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 lo provide Services (under
Article 9). or failure of Sublessor 16 repair or maintain the Marina or Conmunon Areas (uader Article [1), or failure ol Sublcssor
to comply with Article 14 (collectively “Interruption”) substantially sdverscly affccts Sublessec's usc or prevenly reasonable
ascceys lo the Premises for a period greater than five (5) consceutive business days, then Suhlesses’s Total Manthly Rent shalt be
abated to the extenl that the Premises is rendered unusable for. the conduct of Sublensee’s business therein, for the period of time
so rendered unisable, unless the Premises has been rendered unusable duc 1o Sublessee™s failure to comply with this Sublease, If
the Interruption is reasonubly estimated by Sublessor (0 execed one hundred eighty (180) days, then Sublessee may. within thirty
{30) days after the Interruplion. cloet to tenninate the Sublcase upon thirly (30) days’ prior written notice. Notwithstanding the
forcgoing. this Sublease shall not be terminated if Sublessor tukes action within said thirty (30) dayx’ nolice period which will
result in the restoration of Sublessee’s reasonuble access to, and use of the Promises within said one hundred cighty (180) days®
period.

ARTICLE 20 — SUBORDINATION

20. Subjcet to the provisions of Article’ 23.2, this Sublexse shall be subject und subordinate to all present and future ground
or underlying leases of the Marinu or Project and to the lien of uny mortgage, trust deed or other encumbrunces now or hereafler
in force against the Marine or Project or any part thereof, and to sny and all renewals, modifications. consulidstions.
replecements, substitutions and extensions thereo!, us if the mortgage, trust deed or other encumbrance and all of its rencwals,
modifications, consolidutions, replacements, substitutions and extensions had boen executed. delivered and recorded prior 1o
execution of this Sublemse.

0.2 In the cvent of the lemination of the Master Leasc or the forcclosure of any morigage, trust deed or other
cacumbrance, or upon a transferor conveyance i lieu of such forcclosure. then so long as the Sublease is then in full foree und
effect and Sublessee is not in default under any of the lerms, covenonts or conditions of the Sublease, Sublesses ugrees o attorn
to and aceepl any such successor owner as essor under the Sublease and 10 be bound by and perfomm all of the obligations
imposcd by the Sublease, and successor owner will not disturb the posseysion of Sublessee and will be bound by and perform ail
of the obligations of” Sublessor, cxcept that nugsessor owner wilt not be hiable for: any uct. omission or defuult of Sublessor, or be
subject 1o any claims, ofTsets, defenses, credils or deductions which Sublessee might have sgainst Sublessor; uny rent, additional
renl or other sum Sublessec paid to Sublessor more than one (1) month in advance, or by any sceurity deposit, cleaning deposit
or ather prepaid charge Sublessce paid to Sublewsor and not held by or paid over 10 suceessor owner, any contlict between the
provisions of the Subleusc and any other Subleasc affecting the Marina or Projecl; or, constructing or compleling any
improvements to the Premiscs, Marina or Praject roquircd under this Sublease. whether prior to or during the Term, or in
connection wilh any rencwal, extension or expansion hereof, .

20.3 Sublessee shall, within five (3) businesy days after reccipt of Sublessor’s wrilten request, oxecute such [urther
inslruments or assurances a3 Sublessor may ressonably decm necessary lo evidence er confirm the subordination, nondisturbance
and atterninent pursuant to this Article, Sublessoc waives the provisions of any current or future statute. rule or law contrary (o
the provisions of this Article which may give Sublcssee any right or clection to terminatc or otherwise ndverscly affect this
Sublcase and Ihe chligations of the Sublessee hereunder in the cvent of any the foreclosure of eny mortgage, trust deed or other
encumbrance. ur upon a transter or conveyance in heu of such forcclosure.

ARTICLE 21 — MARINA PLANNING
211 Intentionally omitted.
ARTICLE 22 — ASSIGNMENT AND SUBLETTING

221 Suhlessce shotl not Assign this Subleasc without the prior written conscnt of Sublessor and the City of-San Dicgo,
which shall nol be unreusonably withheld, conditioned or delayed. “*Assign™ or “Assignment” is defined to include: an
assignment of the Sublease; a subSublease of ail or any purt of the Premiscy; any permitted oceupancy or conduct of business in
any or all of the Premiscs by anyonc other than Sublessee; Sublessce™s pledging. sale, transler, hypothecation or encumbrance of
the Sublease; Sublessee™s change in business status or arganization; Sublessec's dissolulion, merger, consolidation or other
reorganization; Sublessce’s sule or other transfer of a contrulling sharc of the voting capitul stk of Sublessee; und. the sale of
fifly-one percent (51%) or more of the interests of Sublessee. “Assignee™ is defined to include; an assignee; subSublessce; or uny
other pervon or entity which may ulsim a right to posscssion of the Premises by or through Sublessee,

Initial Here:
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222 Sublessee shull give Sublessor thirty (30) days™ prior wrillen notice of uny proposed Assignment. including the

moposed Awsignee's name and addresy, the proposed terms, the proposed use. the proposed Assignec™s finumcinl statements,

bank snd credit references, and such additional information as Sublessor may teasonably roquire. ‘Within said thirty (30) days,
Sublessor shal! notify Subtessee of Sublessor’s spproval or disapproval of the proposed Assignment. Sublessor shall also have
the right to lerminate this Subleasc cither in its cntirety or with respeet 1o only that portion of the Premiscs which Sublessee has
proposed to Assign (the “Proposed Portion™). If Sublessor elects to terminate the Proposed Dertion, then Sublessee’s Taolal
Monthly Rent und Proportional Share shall be reduced accordingly as of the proposed date of the Assignment. Sublessor shall
make such permanent improvements as may ho reasonably necessary o demisc the Proposed Portion from the remaining

Premises Sublessee shall not be entitled to any portion of the profit which Sublessor may reulize as a rusun of uny such

termination und reletting of the Propascd Portion or the Premises.

22.3 - Sublessce may retuin all rents and other consideration from uny permitted Assignment; however, Sublesses or any
subsequent assignor or Sublessor shall not be refeesed from any liability under this Sublcasc a3 the resull of any Assignment.
Sublessce shall cause Assignes lv exocutc an agreement with Sublessor upon 8 form furnished by Sublessor binding Assignee lo
ull the non-mongctary terms of thiy Sublcase (cxcepting rights to extend this Sublease or oxpand the Premiscs. unless so granted
by Sublessee), and as sccufity for Subleysee’s obligations under this Sublcase, Sublesses assigns to Sublessor the right to collect
all rent resulting from any Assignment in the event of Sublessee’s defuull and apply such rent (o the satistaction of Sublessee’s
obligations under this Subleuse, Sublessce shall pay & reasunable processing fee to Sublcssor for each Assignment, not o excecd

Five Hundred Dollars ($500.00).

ARTICLE 23 — HOLDING OVER

23 Sublessee™s fuilure to restore possession of the Premises to Subleysor at the cnd of the Term will cause dumnuge to
Sublessor which is impracticeble or extremely difficult to scertain, If Sublessee holds over after the Term without the prior
written consent of Sublessor (which Sublessor may withhald in its sole discretion, withoul regard to Asticle 27.1), then Sublcssce
shall be a Sublessec-at-sufferance. Sublessee shall perform each and gvery term, condition and covenant of this Sublense during
any such holding over except that: Sublessee shall not be cntitled to any parking discounts or special modes of parking during
such holding over. snd, in licu of Total Manthly Renl or Additional Rent due under the Sublense, for cack month or portion
thercof which Sublessec holds over Sublessee shall pay Sublessor liquiduted damages of two hundred percent {200%) of the
Total Monthly Rent paysble by Sublessee to Sublessor in the last full month of the Tenn, Nothing herein shall prevent Sublessor
from exercising any other rights under this Sublcase or the law to 1egain possession of the Premiscs. Acceplunce of any payment
from Sublessce after expiration of this Sublenase shall nat constitutc a rencwal or extension thereof.

ARTICLE 24 — DEFAULTS

241 Sublessee shall be in defuult of this Sublcase it Sublessee fails 1o pay. within three (3) business days afier receipt of
wrillep notice from Sublessor, eny Basic Monthly Rent or Additions] Rent, or fails to cure, within thirty (30) days alter rcecipt of

notice from Sublessor, Sublessee’s failure to observe any other term of this Sublease (however, Sublessce shall cure in such
shorter ime as reasonably necessary duc 1o an Emcrgency. snd if morc than thirty [30) days are reasonably required 10 cure, then
no detzult will have occurred il Sublessce 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 requitetnents of California Code of Civil
Procedure section 1161, et. seq.

242 Sublessor shall nol be in default or liable to Sublesses under this Sublease for any failure o observe any term ol this
Sublease, unless Sublessee notifies Sublesser of such default and Sublessor fails to cure name within thirty (30) days after receipt
Sublessce™s notice (however, Sublessor shall cure in such shorter time as reasonably necessary due o an Emergency, and if more
thun thirty |30} days &rc reasonably required to curc, then no default will have occurred it Sublessor commences 1o eure within
the thirty 130] duy period and diligently prosecutes sume to completion),
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ARTICLE 25 — REMEDIES, ATTORNEYS® FEES & WAIVER OF JURY TRIAL

25.1 If Sublessee defaults under this Subleasc, Sublessor may avail itself of any remedy available under tuw in Sublessor's
solc discretion (withoutl obligation under Article 27.1). No remedy or clection hercunder shall be deemed exclusive and,
wherever possible, cach remedy shall be cumnulalive with all other remedies, If Sublessce abandons the Premises, or Sublessee’s
right to possession is terminated by the Sublcssor because of a default, and Sublessor procesds under Califomnia Civil Code
scction 19351.2, this Sublease shall terminatc, and Sublessor shall be entitled to recover from Sublessee; the worth at the tine of
award of the unpaid rent which had been camcd at time of termination; the worth at the time of award of the amount by which
the unpaid rent which would have been earned afler termination until the time of award exceeds the amount of such rental loss
that Sublessce proves could have been reasonably avoided; the worth at the time of award of the umount by which the unpaid
fent for the balunce of the Term afler the timc of award exceeds the amount of such rental loss that Sublessee proves could be
reasonably avoided: end uny other amount necessary to compensate Sublessor for damage caused by Sublessee™s fiilure 1o
obverve this Sublcasc {or which. in the ordinary course of things would be likely to resull therefrom. including, without
limitutiom, any costs of obtaining mitigating rental mcone, such as excused rent, brokerage comumissions, Sublessce
improvements, parking coneessions, Subleasc takcovers. cash payments, advertising. moving costs or any other cost or Subleysee
concession relaled 1o the releasing of the Premises upon the defuull of Sublcsscc) The “worth at the time of award™ shal} be
computed by ullowing inlerest al ten pereent (10%) per annum on amounts dug prior lo award, and discounting amounts due afler
award at the discount rate of the Federsl Reserve Bunk of San Francisco at the time of award, plus one percent (1%).

25.2 In any scticn hrought by cither Sublessor or Sublessee nguinyt the other to cnforcc or inferpret any provision af thiy
Sublease (including any <laim in u bankruptcy or an assignment for the benefit of” creditors), the pn:vmlmg party shall recover
from the othcr party all reasonable costs snd atlomeys” fees of such action (including those incurred either prior (o such action in
the proposed resolution or contemplation of such action. in u prior unlawful defamer action rendered moot hy Sublessee’s
vaeaney. in thc maintenance o enforcement of eny judgmenl resulting from said action. or in the appeal from any such
judgment), whether such costs were incurred of services were perfurmed hy in-house or outside counsel.

253 Subleysor and Sublessee cach hereby waive their respecetive rights to wnal by jury of any causc of action, claim,
counlerclaim or cross<omplaint in uny uction. procceding andfor hearing hrought by cither Sublessor against Sublewsee, or
Sublessee against Sublessor, as to any matter whalsogver arising out of or in any way connected with this Sublease, the
relationship ot Sublessor and Sublessce, Sublessee’s use or oecupancy of the Premiscs, any elaim of injury or damage, or the
cnforcement of any remedy under any law, statuc, or regulstion, emergency or otherwisc, now or herealler in eflect,
Notwithstanding the foregoing, Sublessor and Sublessee agree that this wuiver shall not be cffective where the legs! elfect of
such waiver would be to invalidate in whate or in part. or to limit or impair in any munner any policy of insurance in force for
the benelit of Sublessor or Sublessee or to limit or impair any nghts, remedies or coverage afforded thereunder.

ARTICLE 26 — NOTICE

20.1 Notice shall be given to Sublesscc at the Premises. Notice shall be given to Sublessor at 21500 Nordoff Strect,
Chatsworth, CA 91311 Arenticn: Frunk Butler with copy 10 The Faw Ottices of Shai Oved at 20700 Ventura Blvd.. Suvite 220,
Woodland Hills, CA 91364. Fither party may. by writicn notice to the nther, specify a different address for notice purposcs. Any
requirement under this Sublease to give “nutice” or “notify”™ shall require a writing, delivery thereof evidenced by wigned reccipt
{whether personully delivercd, or sent by certitied mail or a nationslly recognized ovemighl courier service). Notice given by
fucximile transmission shall not be valid unless the panty to whom the trunsmission is addresscd acknowledges timely receipt of
the trunsmission in writing, If’ cither party refuses to sign a receipt acknowledging delivery, notice may be given by lir-lusy
mail and shall be deemad elleetive two (2) business days sller mailing. Notice from or to any single person or cntity exceuting
this Sublease as Sublessce shall be deemed effective as to all persons or ¢nlilics executing this Sublease us Sublesses

ARTICLE 27 — GENERAL PROVISIONS
271 Rcasonshleness. Except as provided 1o the contrary herein, it Sublessor’s or Sublessec’s discretion or consenl 1s
required, such discrction will be reasonably cxercised und such consent will not he unreusopably withheld, conditioned or

delayed.

27.2 Rules and Regulations. Intentionally omitted.

273 C_‘-nnﬂict of Laws, Venue. This Sublcase shall be govemed by and construed under the laws of the Stale of California,
Any lawsuit brought by Sublesscc against Sublessor shall be filed in a court of competent jurisdiction in the County of Los
Angeles.

fratial Hore:
Sublessec:
Sublesear:

Page 10 of 12
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274 Joint and Seversl Linbility. Il more than onc person or entity exceules this Sublcasc as Sublesses: each shall be jointdy
and scverally liable for all obligations ol Sublessec hersunder; any act or signuture by one shall be binding upon all persons or
cnlilics constituting Sublessee: and, any refund or payment to onc shalt be effective ux to all persons or cntities constiluling
Sublessce. '

275 Sucuessors and Asyigns. Except as provided to the contrary hercin, cach covenant, condition and provision of this
Sublcasc shall be binding upon and shall inure to the benefil of the pantics hereto, their respective heirs, personal representatives.
suecessars and permissible assigns.

276 Definition of Sublessor. “Sublessor™ is defined as and is limited to only the lessee at the time in question under the
Master 1.2ase of the Marino (wheiher pursuant (o a fec interest or Subleasehold interest under a ground Sublease of the Land). It
Sublessor trunsters, assigns or conveys its interest. Sublessor shall be automatically freed and relicved of all lisbility with respect
to the performance ol any covenanis or obligations in this Sublease to be performed from and after the: date ol such trnsfer.
assignment or conveysnee (including retum of Security Deposit. pravided Subleysor transters all Sccuriry epasit which has not
been used, applied or retained prior to such conveyance to Sublcssor’s successor in interes(),

277 Wauiver Titne of the Esvence, 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 partics shall be deomed 2 waiver of either party’s right 1o require
strict performancee hercunder, Tine is of the essence.

278 Interesl. Wheresoever interest is required under this Sublease, and in licu 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 mtc often percent (10%%) per
“nNNum,

C 279 Iintire_Agreemend; Severability. Except as expressly sel forth herein, ncither Sublessor nor its employecs, agents or
contractors have made any representation or warranty concerning the lLand, Munina, Common Arcas or Premises, or (he
suilability of cither for the conduct of Sublessee's business. This Sublcase contins the entine ugreement of the partics hereto
with respect to the tenancy created hereunder and no prior agreement or understanding (whether oral or written, oxpressed or
implied) pertsining 10 xamc shall be cffcetive, and this sgreement shall be decmed intcgrated This Subleuse may only be
medificd. amended or added to by an sgreement in writing cxccuted by the parties hereto, The usc of boldface, italics or
underlining arc for convenicnce only, und shull have no ffect upon the construction or interpretalion of this Sublcase, If any part
of this Sublease is declarcd invalid, void or illegel. the remaining portions of this Sublease shall not be impaired or invalidated,
and this Sublcase shall otherwise remuin in full force and cffect.

27.10 Manina Name; Advertising. Sublessor shell have the nightl to change the name or street addrexs ol the Marina upon
ressonnble prior nolice to Sublessce. All advertisements or other public solicitations concerning the Premises shall require
Sublessor's prior writlen approval.

2711 Quict Posscssion. Exeept us provided to the contrary herein, upon paying Lhe rents rescrved hereunder and otherwise
abxerving this Sublcasc, Sublessee shail huve quict posscssion of the Premises for the Term.

27.12 Examination and Deliverv by Sublesses. Submission of this Sublease for examination or wignature by Sublessce docs not
constilute a reservation of or oplion lo Sublease, and shall not be cflective us a Sublcasc or binding legal document until
execution and delivery by all parties hereto.

Page 11 of 12
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2713 Confidentiality. Sublcssee agrees lo keep (he terms of this Sublesse confidential and shall st disclose same to any -
other person nof a party hercto without the prior wrilien consent of Sublessor. Sublessee shall not recard thix Sublease or a shent

form memorandum thereof,

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

{ AA} /S,UBLESSEE
S

WEST COAST POWER CAT fka CABOCAT MARINE, INC.

BY:

BY:

SUBLESSOR

WESCO SALES CORP., DBA DANA LANDING

BY:

Initia} Here:
Sublesgee:
Sublessor:
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Addendum No. 1 to Marina Sublease datef] er August 1, 2002}, between Wesco Sales
Corp. dba Dana Landing, Sublessor, and West Coast Power Cat fka CgboCat Marine, Inc., and
Jim Smith, collectively as Sublessee, regardipg the portion of Buildipg 7 at Dana Marina, 2620
Ingraham Street, San Diego, CA 92109.

Article 28
'

In addition to all other rent payable pursuant ta (his sublouse (Basic Monthly Rent, tax rent, operaling expense rent,
percentage rent und cupitul expense reat) Sublessce shall pay Percentage Rent due the City of San Diego on Sublessee’s Ciroms
Sales pursuant to the schedule allached hereto, marked Exhibit “C” and by this relerence and incorporated herein. The City
perceniage rent shall be paid on or before the 2ist day of each month aller the month in which this sublease commences.
Sublessor and the City of San Dicgo shall have the right ut uny Time to inspect and/or audit Sublessee’s books and records,
Should the results of any such audit reveal an underpayment of the pereentage rent duc for the audit period of 3% or more,
Sublessce shull pay all sums found duc inunediately, together with ull costs of (he audit and lcgal focs and costs incurred by
Sublessor and the City of San Liege.

Article 29

Sublessce acknowledge that Sublessor does nol provide any sccurity for the marina and, consequenily, Sublessee

assumes all responsibility for vandalism, dumuges W or thefl from the sublcased improvements und will hold Sublessor and the
City of San Dicgo free and harmlexs from any ¢lsims in connestion therewith.

Article 30

Cost of living adjustments (*C(1.™). On March | of cach ycar commencing March 1, 2003, (he Bssic Monthly Rent
shuil he adjusted by the change, if any. i the Consumer Price Index of the Burcau of Labor Statistics ol the 1S Depaniment of

f.abor br Urbun Wage Eamers and Clerical Workers for San Dicgo, California. lrrespective of anylhing to the contrary hercin

contsined annual incrcascs shall be no less than 1.5% per year. The adjustments shall be mude cach 12 months of this Lease and
uny ealensions. All items (1982-1984 = 100) herein referred to as the “CPL”

The Basic Monthly Rent payable in sccordance with Article 1.1(h) shall be calculatcd as follows: the PBusic Monlhly
Renl set forth in paragraph 1.1(h) of the attached Sublcasc, shall he multiplied by a fraction the numerator of which shall he the
C.P.I of the calendnr month 2 (lwo) months prior to the month(x) specified above during which the adjustment is to take cffect,
and the denominator of which shall be the C.P.L. of the calendar month which is 2 (two) months prior to the {irst month of the
term of this lease ax sel forth in paragraph 1.1(e) (“Basc Month™). The sum so caleulated or the sum ammived at as a result of the
minimum annual increases sct forth above, which ever is greater, shall constitute the new monthly rent ereunder.

fn the evenl the compilation and/or publication of the C.1°.1. shall he trunslerred (o any other governmentul depurtment
of burcau or ugency or shall he discontinued, then the index most nearly the sume as the C.P.1 shall he used 10 muke such
calculation. In the event that Lessor and lessec cannot agree on such altemalive index, then the matner shull he wubmitted for
decision to the American Arbitration Association in accordance with the then rules of said associntion and the decision of the
arbitrators shall be binding upon-the parties. The cost of said Arbitrutors shall he paid cqually by lessor and lesuee.

Initial Here:
Sublessee:
Sublesor:
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Article 31
This Sublesse is subject and subordinate to the Master Lease with the City of Sun Dicgo.

Sublesses agrees 1o be bound by und to perform all acts required of Sublessee under the terms of suid Master leasc.
Should the Master lease be terminated for any rcason while this Sublease is in effect this Sublcase shall terminate and Sublessor
shall have no liabilily 1o Sublessee as a result of such terminatien.

Article 32

Except as modified by this Addendum, the partics reaflirm cach and cvery provision of the Sublease. Tn the evenl of
uny wonflict between (he Sublcase and this Addendum, the torms of this Addendum shall control.

Atticle 33

A defaull in any other obligation owed by Sublessce to Sublessor shall likewisc constitute a defuult under the
provisions of this Sublease and shall entitle Sublessor fo avail itselt at ity aption, of all remedics available under this Sublease in
the cvent of default hereunder.

Anxticle 34

Provided Sublesses hus not defuulted on any terms of the leasc herein, Sublessor grants to Sublessee two (2)
consécutive options to extend the Term for an sdditional pericd of five (3) ycars cach on the same tenns and conditions as set
forth herein. Suid option shall be deemed automatically excreised by Sulcssee unless Sublessee shall give notice to Landlord ui
least three (3) months before the oxpiration of the term or renewal period then in effect of’ Sublewee’s desire to terminale said
Sublcase. In the cvent of a default in any term of the Sublease. thesc options will be cancelled. .

Imitial Here:
Sublessce:
Sublessor: _
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SOMBARNER

ot

WAIVER OF LANDLORD'S LIEN . mﬂmﬁ

WHEREAS, Bombaraier Capita) Inc. ("BCI”), is aboul 10 énter into or has entered into an JNventory Security
Agrsement and Power of Atiornay with R&R Yacht Sales, Inc. ["Debtor®) under terms of which BCl is grantsd a
security interest in DebTor's inventory including all vangible property now or hereafier acquirad and held for sale
or lease in Dabtor’'s business (the “Inventory”); and

WHEREAS., the Inventory i or may be located at 2590 Ingraham Street San Diego. CA 92109 (the
“Premises”); and

WHEREAS. BCt i3 willing to extend credir to Dabror 6n certain conditions, including, but not {imited, 1o the
condition that the undersigned waive its right 1o distrain on the Inventory for nonpaymaent of 1ant;

NOW, THEREFORE, the yndersigned agrees as follows:

1. The undersigned waives all right of levy for rent and all claims and demands of every kind against the
Inventory, the waiver 1o conlinue So [ong as any sum remains owing from Debtor to BCL. BCI may ot
any time eater the Premises or any other location where Inventory may be found and may remova it.

2. The Iaventory shall at all times be personal propérny, shall not constitute fixtures or ba a pan of the
Pramises, and shall not be subject 10 distrain or execution by, or 1o any claim of the undersigned.

3. The undersigned shall notify any purchaser of the Pramises, and any current or future morngagee or
other encumprance holder, of the existence of this waiver, which shail be binding upon the execultors,
administrators, successors and transferees of the undersigned, and shail inure to the benefit of the
successors and assigns of 8CI.

Date: .l /_/Zgl/ﬂ'5

Li7s OF a0 Lreg0o

Property Owfier of Record

Title: Owner

10f1 FORM DAY@ caeseu



‘ .-

" 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 O0-18192, 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 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 renta‘bf 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 Sublessee By
R&R Yacht Sales, Inc
By: , its President
[
Dated Sublessee By o b’ ?\?f)
Ronald Hewitt Sl
St W
Dated Sublessee By fO"
Roy Gaertig
Dated Sublessee By
George Prchal
Dated Sublessee

Dated 7/ 2% Z 200 Sublessor

By: Frank Butler, its President
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Dated /&~ -0

Dated I'D// :2-/, /D &

THE CITY OF SAN DIEGO

By//

Tim C. Rothans, Deputy Director
for the City Manager

APPROVED AS TO FORM:

CASEY GWINN, City Attorney

Byﬁ/ﬂ}wm

Deputy City Attorney



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
procezdings 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.




WESCO SALES CORP. & R&R YACHT SALES, INC, RONALD HEWITT, ROY
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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 provisicns 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)
(&) Anticipated Commencement Date:  August 1, 2002
(f) 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 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.

(h) Basic Monthly Rent: $6,193.00

(1) Initial Security Deposit: ~ $6,193.00

{j) Proportional Share: Approximately 20.4

(k) Base Year: The calendar year 2002.

(1) 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:
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14 For purposes of this Sublease, the “Subleaschold 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, pancling, and woodwork; integrated ceiling systems (inclueding 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 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
instalied 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 govemment, 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
Arcas 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

21 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:
() The Anticipated Commencement Date: or
(i1) 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 weckend, regardless of Sublessee’s completion of installation of Sublessee’s trade
fixtures, work stations, furnishings and telephone, communication or computer systems.

22 The “Initial Term” of this Subleasc 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 shali include the
Initial Term and any other period of Sublessee’s occupancy resulting cither 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 menth).

23 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, Sublessce shall either confirm 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 conclusive as between Sublessor and Sublessee,

Initial Here:
Sublessee:
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14 Paor putposes of tis Sublenss, the "Sublezsshold Improvements” shall be defined &3 including, without lLiratagon:
partitions within the (ntarior of the Premises and the {merior onehalf of Pantitioning demising the Premives from adjacent
premines (whether sipb-to-glab, ceiling-height or & lesser height), and the Sxnres, doon, windews, cpenings and fininhes
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vertilation, air-bondsioning, electtral, fire/life safery add mechanizal sysws (collectively “Mecamnicnl Systems') from the
somimon point of distribution en the floor for each euch system to and throughout the Premiess; any Mechanical Systems or
intrd-Marira wlephune netwock oabliag which are independent of the base-Marina Mechanical Systems and exclusively serve
the Promises {whether or nat such system 12 contained entirely within the Premices); and, Aherations which Sublessor has not
required Sublessee w remove & @ oomdilion of maldag cuth Alseations. The Sybleasehold lonproverienty chall inclade sil of the
foregoing improvements in wr o te Premises regardlusa of whether suck improvements cither existed in the Premiscs prior to
Sublesses s having enterad inen thix Sablense; were paid for by either Sublessar ar Sublessee (07 & pibis: Sublesser), were
installed by sither Sublessea or Sublessor as & sondition of this Sublesse; werz instiled by Sublessor during the Tetm of this
Sublease o comply with One iequireroms or directives of 4 governmen. quasi-government or rygulatory agency of authogity;
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ARTICLE 3 — TERM
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ARTICLE 3 — BASIC MONTHLY RENT

31 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.

32 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.

33 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 cther place as Sublessor notifies Sublessee.
Sublessor reserves the right 1o 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 veceipts), 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.

42 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 afler 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 afler 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 averpayment 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 S — 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 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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14 Ml ameunts due Sublessor shall be paid by Subleasee, without deduction or offyet, in lawful meney of te Unieed
Stater of Amerien ar the office of ublessor o to such ather person of at such other place a5 Sublesser notfes Sublmme.
Sublestor reserves the right to require that payments be made by ogrtficd check when Sublessew is in defauki hereunder.
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nd improverumta (insluding, without lirmitation, Subleasghold tixes, uny non-progresdve tax ¢n or measnsed with réspest to
groas receipit), whethsr imposed by 3 governmsnt suthosity of sgency, of by B spacial assessreat district (including distrivis
s3bifened 1o WAnspOTHAToN FIM, funds or systems), and any rexsonsble sxpenses of Qublesser {n suoceccfilly comteating any
of Ihe foregaing: excepring any net incomw, franchise, capltal stock, estats or inheritance toxes. Any ibem of cogt of expense
ineluded in Proparty Tunss shall ot ba included lo eithsy Oparating Bxpernses or Capiral Bxpenses.

42 Ench year of the Term, Sublessee shall pay to Sublesso the Proportional Share of the amount of annual Property Taxes
which #xeesd Base Year Pro Taxes ("Tix Rent"), as follows. Ag soon us practice] afier the beginning of @ Year, Sublessor
shall estimare Tax Rent for 3¢ Yesr, which Sublessee shall pay ia equal monthly installments (ndepayment of entimmes frem
the beginnitg of the Comparisen Year 1o be rerrosctively duc). Ap scon as praciical afies the end of & Year, Sublossor shall
determine the actus! Tax Rent for the YVear and ether involee Sublesses for sny undespayment, or oredil any overpavinmt tc
Total Monthly Rent next due (or refund the overpayment to Sublesces, if this Sublease has termunated) If thls Sublease Joes not
terminate on the lage day of tha lasr Comparison Year, Tax Rent shall be prorated.

43 Sublessee shall pay any texes levied upen the personal property or rade fiatures of Sublesser. Sublesses thali ditectly
and fully reimburée Sublessar for any Property Taxes assessad for Altermtions made by Sublessee which are sbove-Mating

siandurd.

ARTICLE § — OPERATING FXPENSE RENT

5.1 “Qparating Bapenses” s al]l costs and expemzes which Sublessor incurs for oparating, mainiaining, repsiviag,
improving, mansgieg sad edministering the Lasd, Mizina and Commeon Areas, incluzding, withow Pmitation costs of utii{tes and
scrvices pravided pursuest to Anicle 2; costs of mamicnancs performsd pursuant to Artfele 1), parking facility operation,

rmafntenance and management; business licenses ¢ simdtar leenses of thxes; ingutance Sublesror provides pursuant & Articls 14,
Any tem of east or expense included in Oparating Expansm shall not be included in ¢ither Propesty Taxes or Capltal Bxpeuscs.
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52 Any item of operation, maintenance, repair, improvement, management or administration of the Marina provided te 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).

53 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 afier the end of a Year,
Sublessor shalt 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 shail 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 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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42 Any itern of operstion, malmtenance, repeit, improvement, masigament or kdnjsegticn of the Merina provided to or
cupplied rom snother Marini Swned o1 operated by Sublessor shall be reayusably alleeatad between such other Maring end the
Marirm, Operating Eapenses shell not b4 affact for sny ravanue derived from operation of the Mrina of Commaun Ascms,
howeves, Onerating Expenses shall axclude eons and axpansas of: obtiining new Subleseess (inciuding tamsing comunissions,
stiumevs’ foet, and irmprovermen's to fuembses); toms for which Sublesor i direetly reimbureed pursuant to Sublesise
Subleases o7 insurance polictes of Subleasces or Sublemsor; deptecistion end ansertization; gneoinl services or benefiss provided
© other Sublessees and :wt Sublessee, violations of this Sublcase by Sublessor; viclitiona by other Sablessees of their Sublescss:
overbead and profit pmid to subsidiaries or affitiates of Sublessor, 1o the extent tam? excezds some if such services were nat
serciered by o swbsidiary or affiliate, prinsipte o fntegest on debt, or any mongage; md, st Suhleate rem (if amy).

53 For sach Vear, Sublesses shall pay to Sublessor the Proportional Stare of the amount, f any, of Opersting Expanscs
for such Y (“Operating Expense Rent™), as follaws. As soon »s practical after fhe beginning of a Camparison Year. Sublyssor
shall estismre Operatng Expenac Rent for the Yemr, which Sublessee shal] pay in equal menthly instaliments (undarpaymamt of
estimazes from the beginning of the Camperison Year to be retroactively dus). As soon & practical after the and of 1 Yeur,
Sublewsor shal! datermine the actual Operating Expenss Rent for the Year and citacr invoice Sublewae far any underpayinent, ov
credit any overpayment to Tutal Mouthly Ren! next due (or refund the overpaymem 1o Sublsases, if this Sublease has
wrinated). [f this Sublease does not temminate on the last day of the Comparisen Year, Operating Expense Rent ghall be

woned.
ARTICLE 6 — CAPITAL EXPENSE RENT

6.: “Capital Eapenses” is defined ay all coss and expenses Sublesscr ingurs (without offset for any revenue derived frem
any source whatsoever) for making or Instaliing capitel irprovements, modifications er additiens to the Land, Marinn o1
Common Aress, which aye gither:

(3)  Required by direetive of & gavemment, qQuesk-govesment or regulstory agéncy or aunthority pursusst to elther a law or
stanne (or Intgrpremtion of same) newly eracied or promulgated after the sxegution of this Suhlesss: or
(®)  Made after the execution of this Sublease with the intent of reducing Operating Enpensss,

Any item of cest or expense included in Capital Expenacy chalt not be inoluded in sither Propasty Taxes of Operating Expansay.

8.2 For sach calendsr year during the Tetm, Sublessee shall pay 1o Sublessor ths Proportional Share of any Capiial
Expenses which Sublessor amortizes (with interest parsuant 16 Artlels 37.3) in suzh calendar year {°Capitc! Fvpeanse Renar™), as
fhHlawx. As soon an pratival afte i beginuing of  calendar year (or the Term, if applicabls), Subletsor ghall estireate Cupital
Expense Rent for the calendar yedr, which Sublessee shall pay in equat monthly instellments funderpaymant of sstimates from
fhe beginnipg of the calendar yrar t be tetroactively duc). Ac €00n as practicsl after the end of & calendas veas. Sdbirssor ahall
Aswerwiine the actusl Capital Sxpense Renf for the calendar vear and either inveiee Sublzssee for any underpayment, or credi tny
overpoyment 10 Total Mosthly Rent next dus {or refund the overpayment to Sublessce, if this Sublease has termicared). If this
Sublease does not terminase on the tor day of the calendar vear, Capitsl Exponss Rent thall be proraied,

ARTICLE 7 — SRCURITY DEPOSIT

7.1 The initia] Security Deposit is due upon Jublessce's execution of this Sublease. During the Term, Sublescss ehall
depesit additiona] ameumtr wilth Snhletant a0 ther the ol amaunt hetd hy Subleaer CSewirly Depesit’) is not less thas
Subliscee’s then cunent Tam) Menhly Rent The Sseurity Reposit sball by held by Sublessor b eeturity for ibe faithiul
pezformance by Sublessee of al! of the teyms, covenams and conditions of this Sublease to be kept or performed by Sublenses.
Sublessor shall not be required to segregate the Secunty Deposit from its general flinds or pay Subleasce any Interest thereon.
The Securlty Deposit shall not be used by Sublesses for payment of last mouth's ref, Sublessor sy nwr, apply or wetain allor
any pant of the Sesurity Depasit for the payment af rent or &ny ofier sum in default, o7  compeasste Sublmssor for any loss o
dernage wlvich Sublesvor has suffered or may suffer due o Gublecsas's dafiniit oF this Sableasz. If Sublesaee fuly and faithfully
performs cvery provision of this Subleass to be nerformed by Sublessse, then Subletcor chall return ta Sublessee any Security
Depotit which has not baen S0 used, applied AT Tetained whhin sixcy (60) days of the terminatien of thit Subleass; however,
Sublessar may retain gush Sacurity Deposit s 7e250nably nesecdary to secure any remaining obligations of Jublessee under
Artigles 4, 5 and 6, which Sublesses achnowledges cannot be fuliy sscertained until 21 4o0on ae prectieat after the ond of ths
Comparison Year (or cslendar yzar). Sublesses waives zpplication of the provisions of California Civil Cods gaeion 1950.7 1n

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 requirernents 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.
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 shatl 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 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 1o 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
fioor, 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 8 — USE

LR Sublesses shall use the Premvises ¢olaly for the Permitted Use and shall not use or permii the Promxises to be vsed for
thy sther purpdee without the pricr writen consent of Subleasor, Subiesser shall not uee or pocupy the Marina, Commeon Areas
of Premises It a sunner which' s & vinlation of ihy law or certificaz of occupancy; is a nolsance; sbitruots, injures or irtsriaes
with the rights of ether Sublessess or occupants of the Marma: invalidazes or increates the sast of any indunmoo policy deserivad
'n ardcle ad: o violawes nuss, orders, reguiationd and requiremseats of any insurance fire wting Buresy, The Pramises shall not be
used for uny fadgap, shesping or unlawfal purposs, Sublessce ehall, at Suldescer’s sole cost and expense, comply with all
diregtives, order s ond reguladons of any governmens menonty whicn concern snhlessee s particular use, denga, specification or
canstrastion of U Pirrscs {oa soapored to vorpltanee generally required throughout the Mmrins, in which case recovery of
cogie mey be (ubject to Article 8).

ARTICLE 9 — UTTLITIES AND SERVICES
2.1 Sublestes shall pay for )l urlities fumnished the Premires

9.2 Sublgspee shall pay Subiescor's remsonable charge for any Services not required to ba provided te the Promises.
Madifications t¢ Services or Sublerschold Inprovennts {including metering) required due 10 concenmration of prsumel or
nffice squipment, or the use of offite equipment thar penerstes unusual hest oF consuries UnNusUal Wmounts of electricity thalt ba
mada at SUBIEOERE’s ole cout drd sxpense, .

ARTICLE 10 — PARKING LICENSE

10.1 Sublessor grants Sublessee 2 revocable licente w0 park, In corumot; with other Sublessess, un w0 Sublessee’s Paking
Ajlerment of automobiles in the parking facilities of the Marins, Sublesese ¢hall observe all nildy ang regulations for use of the
parking faeikitles and ntherwids use the purking freility in & safe and lawfu) memner, No cstate iy conversd to Syblesscs end no
bailment 15 created hersunder. Sublessor is not responaible foy theR, loss ur damage 10 anomohiles or ather personal property in
samnection with Sublessea’s use of the parking facility, Sublessor may revoke this license in ity aotiraty if Sublesses il 10 defauht
of this Sublezse, Sublessar may vevake this license with respect to eny jodividus! usiag the parking Facility thraugk Sublegsse
thet violates the terms of this Arriele, Sublesson's licente shall otherwisa expire upon the termination of this Subleasc.

ARTICLX 11 — REPAIRS

(LN Sublesser shall, ai Subjcnsee's sole coat snd cxpane, koep in good condition ard repair the Premises (including.
withcut limitation, the interjor and exteripr walls, oot ann fhundations, all equipment used in or by the Picmiscy, nterior
partitions and glags panels, earpeting, wall coverings and kitzhen facilides) and ary Machanical Systerme which are above-
Marina standard and installed ar axist 1o exclusively omve the Premisrs, All wnrk mlowd @0 (nchding connectiane with)
Machanical Sy#tems shall be perforred by Sntlessor’s epproved subcontractua, Upan termination of th:s Sublsasc, Sublemet
shall relinquish posgsesion of the Premises ro Sublesser in the same condition as recefverd, ordinzry wear and tear excepred. free
o alt trazh amd rubbish, and in broom clean conditdon.

12 Sublorsor shall repair and maintain the Commen Artes, ctrustural portions of the Marina, and Mechanica! Sysmems
seasrally serving thr Marna Previded Suhlessmr usss cnmmsreisily reasonshle effortt io dioomize imerferense with
Sublessan’s uze of thr Prenyices, Sublessor may insmail, repair and maintain Mechanical Systems above the cedling, below the
flaor, within (he walls and central cors, and temporarily regtrict 2ccess to the Marina, Common Arsas and Premises th du a0
Sublessee waivad any right fo make repaits at Sublessor’s expense pursutet 1o Californis Civil Code evction 1942 or sy similar
Inw, sowite or ordinance.

ARTICLE 11— ENTRY 8Y SUBLESSOR

124 With rcasonable prior notice, Sublestor shall have the right to inspect and thow the Premises. and enter the Prenues to
perform Sublessor's Autied pursumnt to Article 11.3; however, no ptior notice shall de required iy an Emezrgency (which it any
ciroumstanea whith threstens or sndangers the Marina, o health or proparty of Sublesset or my dicupant, or may result in a

mterial 1hab:lity w loss 2o Subleswar) far Scblessor tn spply reguinr Servicsn ar tn pent Iagal naticms, Suhlnsanr shall have: ken
to all doors i1 the Premises, and Sublemace shalt not change locks on any doors witheut 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; abtain 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 “poliutant” 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 ail laws conceming 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 (), (¢) 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 any one 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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ANTICLE )3 ~ALTERATIONS 1 and1ord to supply Goor accessing the upstairs

13 ©f LR FFAP AR RO Doeration, addition, decartation of iaprovemest to e Premisss made by Sublessss
{sxcepting Subletoss Improvamients and hanging of artwork). Subleasor’s prier written congent Ja required for ail Alterations.
Sublesaes chall givy Sublesser ten (10) days prior written aotice of all preposed Alerationy and Frovide Subleazor with any
worldng drawingy 8r spacifications, yetirasad cog, the idsniity of the aualificd, licenstr] rentrastor pemamse (a perform the.
work, and said aoier's cortificstes of tunzaner (including reasomable amount of Nability/property damage, product lighiilry
anz W emaznsation {nwurance). Sublessor shall, within swid ten (10) day period, #erify Sublessee 1f Syblesses will be
required 0 efther: remove the proposad Alterations at the end of the Term tnd testore the Prerises; obtain the congent of any
lendwr o1 ground lessor; provide Sublensor evidence ef 2)) required permits; obtain a licn ané zompledon bond; name Sublvceor
85 an additional incured; use mmother contractor reasonably acoepmble to Sublessor {Subleswce to 15e Sublegpor designased
contracters §or work eelating to Mechanica) System); parform (ha Alteratont 3t particulss times, In a particater rmunner g under
Subleasor supervition: er provide atditiona] informetion regircing came, All Alterctions thall comply with all laws, tules andror
ditectives of Eny governmant or regulatary agency er suthority: and, if mry such government of regulatory agency or authority
requires sy improvaments, modifications, sdditiona ot nlwmtions to any pst of the base Marina or Mechanlczl Systems ay &
regult of the Alterations, then t1a sxme chall ba mde by Sublessee at Sublesseas sole cost and #xpense. Sublessce shall koep the
Lend, Marins a1d Promisos free from any liens resulting Sem work perfarmed, materials fumished or otligations {ncurred by, or

walf of Sut
o bealf of Suslemses. g orkman's cogp does not apply to corporate officers,

13.2 Sublessor may require Sublesser to immedistely remove any Alterationa ot made in 2ccordancs with this Artiele, and
restora the Prevtes, Uniess Sublessor requites Sublesae 1o do 50 in accordance with Asticls 13.1, Syblessee shad) nor de
equited 0 retove Alterations at the end of te Term, ANl permanent improvemmuti 1o the Premises, sxcepting Aherations
Sublessor requires Sublevsse to remove a1t the end of 118 Tenm and wade fixtutes, chall besome the prupety of Sublessor wpen
tha tepmoantion of iz Eublenss snd shif! ha !Ii!!quh!—-d willl (R4 Pll-'u;tv., [ 19% 1L NP Tl | R P P s«';'m,u Ax all
rensmable sosts and eXpenses of reviewing nadlor supervising Alterations (including, without lmatation, teview of plana ar
work by Sublersor architeet, engincer or other consyltant) or removing Altsestions on behalf of Sublogses (if Sublesice is
Tequired to ao remiave the Alterations, and %l to do o), plus pay w supsTvision fes to Sublensor in the atount of 1en perceat
{1U") 6F the cost of suh weske.

ARTICLE 14 — RAZARDOUS MATRERIALS

14! “Hezandaine Materiale [0 defined wr smy substanes, matenial, smiasion, dischargs 4r wasts definsd mo “oacedti,
toxic”, or a "po/lutant” or “conminant' under any local, store or federal goverrment law, staiuts, code, order or regulation fir
the proteetion of health, safety or the envitonrwnt, Subtessor and Sublessee shall comply wills all laws concerning Hazardous
Materiais asd handhing, srorage and digponal thereod. Sublesser shatl nefther create, bring Into nor wiore in e Marina, Cormmon
Arens oy Promises any Horardous Materials, 1€the Merina cortaing nabestos conicining mawnikle, 2 notice iy wttuched herero s
Exhiblt “0" in cormplisrce with California Mealth and Safaty Code jectians 1515, of cec., which saquire Sublstses 16 provide a
copy of said vetice 10 Sublessse's emiblovees, contractors, subSublessees o assignees within fifleen (15) duys of the seslier of ()
commercing work in the Marina, or (1) tantracting with Sublevses to qubSublease or asrign sl o7 & portion of the Promises.

ARTICLE 15 — INSURANCSE

18.! Sublessor shall, throughout the Tern), provide, muintain and keep in force: (u) commearcial general liability insurance;
(oY all risk frsurance or fire insurance (with standerd extended coverage cudorsemens perile, leakage from fire proczction devices
and water damage) covering the Marina and a1l flzed Improvements therein, the Subleasshald Improvements and Marina
stardard Alt=mtinng (cxcepting thass Hems Sublessee {5 required 10 InFure pursuast o Articts 12,2, subpasagraphs [b) draugh
[4Y; {s) insuran¢e for loss of rental incoms ot insurable grogs profits in such amounts as Sublessor prudently elects to malntetn;
and () such other ingurance (Including boiler and machipery isswance) ar Sublesser prudensty 2lects 19 mairtain, Insurame
under subparagraphs (w), () snd {3 shall be in such amwonty, with such deductibles and exclusions and’or such ather termy and
conirons 85 Subleasor prudently detennines (o be cummereinlly reapenable and sufficient.

19.2 Sublessee shall, during the Tenm, provide, malntain md keep in force: (1) conunercial general liability inaerance with
respent to Eublesces's use and occupancy of the Premises, Corunon Arsas and Marina, and the business caried on by Sublessee
therein, with limits of not less than One Miltion Dollare (£1,000,000.00) for any one accident or osourrence, with Sublessor and
the City of Sam Diego named an additions) insureds; (») ul! rick or fire insurance {with standerd rxtended coverage endorsement
- porils, theft, vandalism, exglosion, falling plaster, steam, gms, slectricity, water, tain, elements of nzture, water darange or
dargness, asd 'nelka#‘e from sny part of the Marina or Land, including fire protecion devices, pipes, appliznces and other
nlumhing) eawering the Al replarement et ot Siblosee’s rede fixture, Arishings. equipmsnt, inmtony, enrk ia.trads,
persanal property and shove-Marica stendard Aleratlons; (o) (nscrance for Iow of Income or insureble gross profite in such
amough as Sublessoe prudently determines & rommercialty reasonable and suffcient and (d) workers' compensation insurance.

inidsl Hm&-
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153 With regards to insurance coverage required pursuant to Article 15.1(b), (¢) 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 lability 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 autherity 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 Subleasc; 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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153 WAL Tegards 1o tnsurace coverage required pursukt to Article 13.1(b), (¢) &nd (), and Asticle 15.1(b) end {c): each
such pelicy of Sublessor of Sublessee shal! include a clsuse or endorsement whereby the ingurer waivas its right of subrogstion
sgainst the other Party; and, Sublessar and Sublesses waive any 1ights of recovery sguinst each nthe for mjury of fost due 10
hezards required 1o be coversd by such insurance. On or befbre us or cecupancy of the Premises for any purposd, and from time
1@ time during she Torm, Sublerses shall provide Sublessor xad the City of San Diego with certificates or ather proof necexsary
to verify that all requited inmamnce clauses and endareements have beem obtajpad and are in fu) forca and effect, Ench of
Sublessax's polivies shall coutsin an undertnking by @ mzures to advite Subleszor wnd tas City of San Disgo prior to sny
material change, reduczion or eancel (smen thereof.

ARTICLE 16 — INDEMNIFICATION

16. Subject 1o the whivers of subrogation and labiliy s: forth in Asticle 15.3, Sublessee shall indemnify and hold
Sublessor harmilzss from and agsinst any and sll Nakility, loss, clairw, demands, damages or expenses, inciuding attomevs’ ‘res,
whether for personal injury, thest, propeety damage of otherwise, Jue to or arising ftem: the negligence or wilty] mizsonduct of
Qublesses, its sevents, employees, dgents, sontracters, Invites, concessionaires or licengwes, or thoso over whem Sublessse
would narmatly b expested 10 eaesise cortrcl, whether fo o7 about the Land, Mariss, Conmer Areas, Pramises, or parking
facility; any claim that may Be asgerred againer Sublessor by any person or sty other than Procuriog Broker who claimy a right
to compeniation for brokerage services in regards to Sublegsee; and Sublasce's breach or non-performance of any provisiom of
this Sublvase, If any actien or provesding ia Srought against Sublessor by resson of wny sush elaim, Bublesssa, upon notice from
{he Sublzaser, shall defand the cme ar Sublestee’s expense by counte] tepsenably eatsfactory to Sublacser.

162 Subjest to tie waivers 3f subrogizion and liability set forth m Asticle 15.3, Sublessor shall indamnify and hold
Susblessoe hirmless from and againgt sny and all Lishility, logd, ¢lasnu, Aaminds, dsmnges or axpensas, including atomeys' fees,
whether fbr persomm) injury, thefl, property damage or etherwlite, di 0 of mnsing from the negligence or willful misconduct of
Sublessar, [ servants, employees, agents, contraciors, wvites, concessicralres or licenszes, ot those over whor Bublessor
would normalty be expected to exercise control, whethet Iy ¢ shour the Lend, Maring, Comman Areas. Premises, or parking
facility; or Sublaasor’s breach or non performance of wy provision of thi; Gubleace. if any actio O procewding is Brought
against Subleser by resoun of any sush claim, then Sublestor, upon notlce from Sublesses, sholl defend the 2ame ot Sublessar's
expense by counsel reaganably sirtgferary to Sublasten.

ARTICLE 17 — DAMAGE OR DESTRUCTION

17 If any portion af the Land. Marine, Somumen Avcas or Premises reasonsbly necessary for Sublessee’s pecess, use ot
wuupuncy of the Prermives iy damaged oF degroysd by any cause (the “Dumage Brent™), then within thiry (10) doys after the
Damage Event, Sublesser shall reasenably estimate how long reprire wil) taie and netify Sublessen of wms, If in Sublessor's
ressomable spinjen repairs ean be completed within one himdesd twenty {120) days afler the Dimage Bvent and the Damage
Event cccumed prior 1o the last year of the Term, Sublessur shal? iepai: same during which tme this Sublease shalt reratn in full
force and effect (subject to Article 19). 1f in Sublessor's reasonable opinton repairs cannct be completed within one hundred
pwosty (1300 dave wRer the Dermae Brent, the Darmags Byt o¢eyrmed uring the last year of the Term, or the Dawage Even: t2
nnr dwwrsd, Subbwivr nay eithn repntt mw during whish Sme this Sublcass sl remie in folf forge wnd offsst Iubiset to
Article 19) or terrninate this Subleww npoa st laagt Thirry (M) daya’ priar written actica o Sublvsses (subjest to Antisle 19),
Sublessor's oblignston to repatr the Prerises shall only extend those items sequited to be insured by Sublegsor pursuant to Article
15,100, sniess Sublessee a15igns to Sublessor the proceeds of any insurance required purmaant to Article 15.2(b) with retpect to
sbove-Marina etandard Alterations and pays to Subletesr any deductible under such peiley. Sublessee hareby walves applicatior.
of Californ/a Clvil Code sections 1933(2) wed 1233(4),

ARTICLE 18 — EMINENT DOMAIN .~

183 If all ot any portion of the Lend Marina, Common Areas or Premises iy taken for any publiv or quasi-public purpess
by any lawful pawer of autharity by exercis of the right of appropriation, condermatian of eminent domain, o1 soid in lisu of
such taking CFaking™ then if the Taking substantially intarfores with Sublesser's use and occupaacy of the Premises, this
Sublease shatl terminate op the date of Taking. If tho Thking does not sabstuntistly interfere with Sublesser’s use and ocoupancy
of tao Premises, Sublessor may sither terrunate this Subloasc or, efter the Taking, reseore the Premises 18 substuntisliy the serme
conditien priar thesets, Sublesses shall ot assert any claim for any interest in thie Subleaga; hovaver, Sublovass qhuli be entitled
10 tring 5 separmin mailon A relucatlun capeion, 4id danagss to Subleasce's personal propety, trade fiztures emd goadudll,
Sublessss hereby wajves applicatian of Califora Code. of Civil Procedure section$265.130.

Initin) Here:
ﬂ&f%‘ ; ; Page 7 of 12



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 — SUBORDINATION

20.1 Subject to the provisions of Article 23.2, this Sublease shall be subject and suberdinate 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 (1) month in advance, or by any security deposit, cleaning deposit
or other prepaid charge Sublessee paid to Sublessor and not held by or paid over to successor owner; any conflict between the
provisions of the Sublease and any other Sublease affecting the Marina or Project; or, constructing or completing 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,

203 Sublessee shall, within five (5) business days after receipt of Sublessor’s written request, execute such further
instrurrients 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
211 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.
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ARTICLE 1% — INTERRUPTION OF USE

9.1 If s Damags Event (under Articte 17), Taking (wnder Artiele 18), Milyre of Sableasor to provide Services S\mdm‘
Atticls ), o fuilure of Sublessar to repsir or fmadntain the Marios or Common Azsas (under Adticle 11), or failure of Sublesser
1o comply with Adiols {4 {pallmerivaly “Ing=npdon™) subsmeially sdvercaly afften Sublewss’s we w pravents eosonable
#tcess bo the Premiscs for a perfod grester than five (5) consacutive business clays, then Subleysce’s Totze] Monthly Rent shall be
abated to the extent that the Premisss {5 randered unusable for the conduct of Sublessee's business terein, far the perivd of tine
3t rendered unuseble, unless the Pramises has bees rmdered unoaable due to Subissee’s fallucy to somply with this Sublease, 1¢
the [nterruption is reasonably esumated by Sublessor to exemed one hundred eighty (180) days, then Sublessce may, within thiry
(30) days afler the Interruption, glect to terminste the Sublease upon thinty (30) days’ prioz writen notice, Nemlésm:m e
foreguing, this Subleasg shall not be terminated i Sublessor takes azdon within said thirty (30) days” notiee period which will
veault in the restoration of Subleasee’s reasonable accss 0. and wse of the Premises within sald one hundred cighty [180) days’

ARTICLE 20 — SUBORDINATION

01 Jubject to the provisions of Anticle 23.1, this Sublease shall be mhfecs and sebosdinge wo al) present and fatwre ground
or upderbaing faasen F i BEPINR 22 PO det mad 1 V8 118 5F By wnn tgage, Ludt 4554 81 SERPT ER2LIMBIAALLY ROW AF BETERREY
is force apainst the Marina or Prcject or eny part tharsaf, and io ey and all renswals, modifications, consalldstions,
rerlazements, substitutions and extensians thereof, a8 if the mangage, tust desd or other encumibrance ana a1l of its renewals,
rodifications, corsoliditions, replacersants, substitutions end extensians had been exscutad, deliversd snd recorded srier to
oxecution of (his Subleays.

n? In the event of the terminadon of tNe Master Lease or the foreclosure of any mortgage, trust desd or other
encumbrance, Qr Upon & wANsferot conveyance in lisu of el fhzeciosure, then so loag as the Sublease [€ fien in full force and
effect unid Sublener i mov in defult ueder any of the wrMs, covenants or cundiyuns of the Sublesse, Jubloser apress W onom
‘o and aceept any such succeasor owner 5 lespar under the Sublemse and to be bound by and perform aff of the obligation:
imposed by the Sublease, and succeseor owngr wili not digturt: the possessicn of Sublessen and will ba bound by and serform 4]
oFthe obligaions of Sublesser, excep: that sucsessor owner wikt pot be llabls for: any act, amission or default of Sublessar, or be
subjeat to any olaims, eWeoey, dofanscs, syodiem er dedustions whish Sublessem mipkt s agoisct §ubleooer; any remt, additomn)
rent or other sum Sublesser paid ™ Suidassor more chan ane (1) moath in advance, or by any security deposit, clesning deposit
ar ythey prepaid charge Sublessee paid w Subleasor and not held by or paid over 10 successor owner; eny conflice berween the
provisions of the Suhlease and any otw: Sublease affecting e Marina or Project: cr. constructing or complering any
improvemsentd te the Premises, Marina or Profect tequired under this Sublense, whether prior to or during the Term, or in
ponnection with any renewal, extension of expansion hereof

20.3 Sublgssen shall, within five (3) tusiness days after recespt of Sublegsor's written . exesute such funher
Instruments oF assurences a8 Sublessor may 1eg50nably deem necetsary to evidence or confinm: the subordination, nondisturbance
mnd stomment pursuant to Mg Artlcle, Sublesaee waives the provitions of any cumeat wi future statute, rule or law esmtrary to
the pruvlsluie i’ (i Aridele which may ghve Sublanze wmy rdghi or slosdun w louaels v Wb wine aldvessly affedl Dis
Subleass ano the obligatons of the Jyblesiee tereunder 10 Hhe svent of any the forscloyure OF Doy MUTISHES, Wrust G8ed OT Vg
encumbrance, or upon a vansfer or conveyance In Heu of such freclosure.

ARTICLE 21 — MARINA PLANNING
My Intentionally arvtittad.
ARTICLE 13 — ASSIGNMBN:)ND SUBLETTING

32t Sublesee shall not Assigo this Sublrase withoat the prior wrinen sonsent of Sublessor and the Ciry of San Diego,
which shall nat de unreasonably withheld, conditloned or delaved. “Assim® or “Assignment® # defined to incluce:
ssgignment of the Sublases; a aubSublease of 2 or any pant of the Premises; any penitied decupancy of sonduot of business iz
any 3r all of the Premises by anyone sthet than Sublsstes; Sublssser's pledging, tale, trenafer. hypothecation or encumbrance of
the Subleats; Sublesiee’s change in BUENESE stMUL ot organization; Sublessee's dissolution, merger. consolidation or other
morpoization; Sublesser’s pule or ather wanefar of & controlling share of the vahing capiral Mock O Sublessee; and, the sle of
fifty-ane percent (51441 or more of the interests of Sublesses. “Assignes” is defined i {nclifle: Ah assignize; SubBublasse, or any
otber person ar entity which may claim a right to potsasrion of the Pramices by or through Sutlestee.

Inibig! Har % @
" Page 8 of 12

L0,



222 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 Pertion, 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.

223 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 fumnished 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 afler 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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2.3 Sublessen may retain all rents and other congidemation fom any permitted Assiznment; however, Sublesses v agy
subsequent assignor or Sublescor shall ot be relensed from any Hebility under this Sublesso as the result of @y Assignment,
Sublrsses hall canie aszignes 1o axecute 2n agreernent with Sublessor upon a form fumiched by Sublessor binding Assignee 1o
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ARTICLE 2} — HOLDING QOVER

3. Sublasses's fuiluse {0 restore possession of the Premites to Sublessor ut the end of the Term will rause darmage o
Sublessor which is impmeticable or extremely difficult 0 mscertein, I Sutlessee holds over after the Torm without the prioy
written comeent of Subletsor (which Snblessor may withhold tn its sole discretion, without regard o Article 27.1). then Sublessee
shall be a Sublesses-ar-eufferance. Subkezvec chall perform each and every term, condition and éovenant of this Sublease quring
any such holding over cacept thar: Sublessee ahall not be entitled to a0y parking dlsooumts or gpeein) mwdas of parking during
such holdlag over: and, in iteu of Tora! Monthly Rent ar Additionat Ran: due under the Subleess, for esch menth or portion
thereol which Subiassee holds ever Suklessen girall pay Sablessor liquidated darmiges of two hundred percent (200%;) of the
Total Monthly Rent payable by Gublessee 1o Subleatar in the fast sl month of the Term, Nothing herein chall pesvunt Sublesar
f1om exéreising any other vights undes thix Sublease or the law 1o regain possession of the Premisen. Acceptance of any paynums
from Sublessst after expiration of this Sublease shall ot contirate & ranewral or extengion thersof.

ARTICLE 24 — DEFAULTS '/‘

4.1 Sublesaee shall be in default of this Subleass If Sublegses falls to pay, within threz (3) businzas days afler receipt of
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completien). Sublessor ey give Sublessor b slngle notice of defuult inchuelve of the requiremsnts of California Code of Civil
Procedurs tection 1161, ar seq,

2412 Sublessor shall not be in default or liakle to Subletres undsr this Subloaso for any failurs to gbsarve any term of this
Suhlease, unless Sublessoe notifies Subleasor of such dafiult and Sybessor fils to cure smye within thirty (30 days after receipi
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the thirty [30] day pericd mmd dfligendy 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 resclution 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 frem 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.

2713 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:

Subleﬁ

Page 10 of 12



JHI P55 -7RAA? AT 47 AM

8%/31/29082 1%:4%9 54923&5 PAGE

ARTICLF, 18 e REMENIFS, ATTORNEYS PRES & WAIVER OF JURY TRIAL
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282 §n amy actlon brought by arthier Sublessor of Sublesaee agtingt the athor to enforce o7 interpret any pravision of this
Sublesse (including any claim in a bankrupicy or an asaignment for the benefit of creditors), the prevaibny party shall recovst
from the other party all reascimble costy and attorneys' foes of such act:on (including those rcurved aither prior to yuch action in
the proposed resolutian of contempiation of such acticn, in & prier uniawful defamer action rendered moot by Sutlesses's
vacansy, in the mainterance or erforcament of any judgment resultag from sald action, or in the uppesl from any such
judament), whether such costs wers (neurred or services were perfirmed by in-housa or ontside sountel.

53 Sublessor and Sublessec cach hereby waive their respective rights to trial by jury of any cause af setlon, clnim,
counterclaim or cress-complaint in any ectivz, prosccding andor hearing brought by either Sublesser againm Sublespas, o1
Sublessee against Sublessor, as o any mater whaisoever arising cut of or in any way connected with this Subleass, the
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ARTICLE 16 — NOTICE

26.1 Notice shnll be given to Subicssee at the Premises or a: 1538 Bunens Viste, San Clemonts, CA 92672, Notice shail be
given to Sulessor at 21500 Nordolf Sireer, Chatsworth, CA 91311 Attantior: Frenk Butler with sopy ¢ Tho Law Officea of
Shal Oved 8t 20760 Ventura Blvd,, Sufte 220, Woodland Mills, CA 91984 Either party may, by written notice to the other,
specify a difforent addsass for notice purposss. Any requirement under this Sublemse to give “notice™ or “notify” shull require &
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)
bt Page 10 of 12

Subleasor:

2,

14

12



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 onc 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 shail 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 Subleaschold 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 licu 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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27.13  Cenfidentiality. Sublessee agress io kesp the terms of this Sublcase confldential and shall not disclose same to any
other person not o party heveto withaut the prior written consent of Sublessor, Sublesseo chall not record this Sublease or a shott
form memorandum thereof,

WHEREUPON, THE PARTIES HERETO HAVE EXECUTED THIS SUBLEASE

ON THE DATES INDICATED
SUBLESSEE
R & RYACHT SALES, INC.
RONALD HEWITT
ROY GAERTIG
GEORGE PRCHAL
JAMES WALSH

CHT SALES, INC.
BY:

BY:

BY:

BY:

BY:

SUBLESSOR

WESCO SALES CORP., DBA DANA LANDING

BY: (S .
: NT
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27.13  Confidentiality. 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

R & RYACHT SALES, INC.

RONALD HEWITT

ROY GAERTIG

GEORGE PRCHAL

JAMES WALSH

R & RYACHT SALES, INC.

BY:

BY: ITS PRESIDENT
BY:

RONALD HEWITT
BY:

ROY GARTIG
BY:
BY:

JAMES WALSH

SUBLESSOR
WESCO SALES CORP., DBA DANA LANDING
BY: D
: . NT

Initial Here:
Sublessee:

Sublem%( Page 12 of 12



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 Ciross
Sales pursuant to the schedule atiached hereto, marked Exhibit “C™ and by this reference and incorpenned 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 and/or audit Sublessee’s books and records.
Should the results of any such audit reveal an underpayment of the percentage rent duc 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 sccun'fy 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 Burcau 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 “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.L of the calendar month 2 (twoj months prior to the month(s) specified above during which the adjustmém is to take cffect,
and the denominator of which shall be the C.P.1 of the calendar month which is 2 (two} months prior to the firet month of the
term of this lease as set forth in paragraph 1.1(¢) (“Basec 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 publication of the C_P.1 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.L shall he used to make such
calculation, In the event that Lessor and Lessee cannot agree on such altemative index, then the matter shail 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:
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Addeadum No. | to Marina Syblesse dated August 1, 2002, hetween Wesco Sales Corp. dba
Dars Landing, Sublessor, and R&R Yacht Sdes, Ino, Ronald Hewitt, Roy Geartig. Gaorge
Prehul, and James Walsh, colleclively 8s Suliietace, regarding the portion of Building ?::T)u-
Marinn, 239¢ [ngraham Streer, San Diego, CA 92109,

Arilih 20

In adeilion 10 afl aler rent pryathe porasent o (Wa aubiotee Rags Monthiy Kutl, s 16m, opersting swaes Toni,
peteanisgs rav wid cepilal cipows ronty Scbiceme shall pay Perooalage Red dew the Cily of San Dloge on Sibliiia'« iGam
Relow pummnt to the wbadule Kizshyl hoteto, muked ™ath “C" snd by tide rfension i inpetporane) it [he ity
petocfilage reut dhall by pdd an of Delbeg dun Tl @ny of each month afler the wwntd in which $his sublsaes rammanges,
Sehdouser nnd tha Cfty of fen Diegy shedt heve the right al sy Lime to ingeol endor sdi Soblosas's booke apd roce .
bk e resutte of any Buch mudl mvad go undanmrend of the pergontage roat due Mt the gudit pericd of 1% ar move,
Sublesses wpall pay o1t sy txmd due nmedimedy, togenme with & oot of the nilh g icgal Toow ond vove travired by
Kvbleisor and e Okiy of Ran 1 iego. '

Arthh 29

. Sublansne sclavetatge (hat Mitheanr doce nnl prvide eny sesiplly Jot the mardoe std, vorecquently, Sublosec
arsiammss o8 soanoutihy for wadialiim, demiges W o Guf} fuxn (e sobicausd impravoments and will hald Sublawr and (he
1y of'Ban Diugo e snd bannkw from ay cleinm in oonmeation herewity

Artide 30

Cowi of Byry edjwitirenty (OO, O March | of o yosr commacing Marah !, 20U8. e Ileaic Monthly Remt
shid! be adjusied by the <harge, if nav. in the Consuiney Privo Indax of tho Durcan of Labo: Satistles of the 108 1eputnwas of
Tatt b Tirtan Wags Parnert wnd Claical Workars @ $au Dioge, Caffifruls. Ereapeotive of anymig i (ho caniany hemin
critabnad Auntidl inetoasos wWead 68 Do ke then 1304 pov yror. The adiustnents shafl be ~ade etch 12 months of thil Lone end
sliy extanudony. All Gorts (19821984 = 10DY kercin refitred 10 98 the "¢7#

Tho Bak Montdy Rout payaddc in sssordnuse with Artlele 1.3(h) ahall bo caboultied 11 fdhaws: hae Ruade Montivy
Rart et forls tn parsganph 1.3(hY of the ettmolicd Subionso, shatl b multijtiod by n fractian the nustester of which shall be tiw
CN) oF the saiender mionth 3 (twvo) mayths piar 16 the monthin) speelfiod sbove dixing witoh the adiusimee! | to tha oo,
ad 1ho dovarnimtwr of which dull fe the QML of e cxbodir moth whish iv 3 (two) ivanihs it (o the Ml wosth of the
forrns oF 1M Soang e wet Trth By pongroph 1. 1¢0) (“Paso Monl™ Tho cum sb eaivolcd or WO Mu werived W As 4 result aF the
WrstiRET anngs! ineraig ag1 it abevo, which ever {a greater, shalt sonstiule the sew montidy el hereundor

In the vttt complieton andier pudlication of ibe C .1 dandl he timadbrred (0 mny cther grwomnadsl dopanngut
af aeau or sgsucy af hall ha discamtinued, thon the (nden tost noary the same as the C.PJ, shall ho ussd to inake such
colatiiion. i1 the mvew thar Tossnr and §.rues ennive aee ch such sllonmtive indeg, then O matier shll he submittad fur
Sodislon to the Ameticit Aoy Asadutxm in mwordsnos with Ui (e rufes af maid aseslatin cad the dasisinn of the
nrlitraboy dl ls hlding upwon Gie ustion. Tho enel of sald Arblirators 3sfl o pedd equally by loasor s {sewoo,




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 resuit 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 shali entitle Sublessor to avail itself at its option, of all remedies available under this Sublease in
the event of default hercunder.

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:
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that paraal of land I the Sky'of San Diego, County of San Diago. Stata o! Calijornia,
paing 8 paniton of the Tiialands and submeiged o¢ fillad {ands of Falsé day, ¥iss known ks
Misgion Bey and that porticn of the Pusblo Lends cf San Diego. according to med yheeol
5y Jarnen Poscoy, & eopy of whish ib on ffie in ihe OHica of ite County Recorder of a¥id
San Diego County and Is know a8 Misosllareous Mép No, 38, dascribed as follows:

Eeginning et the Southeast sornat ot Lot 24 .of Blogk 10 in the Resubcivition of Blocks 7,
g, 10, and a portion of Block B and Lot *a" af Inspiration Heights, aacording to Map
theseof No. 1700 filed in tha Office of the County Racprde: of San Diege Caunty) thunce
along the Southarly ling of sal Lot, Bousn 83453°38" Waest (Reznrd Notth 8805500"
\Weat) 26,00 tes1 19 8 point of vengent cubva-in the boundary of seis LEv thense Suuth
00°04'C4" Eagt, 2 feet 10 & line whioh is parallal with ond 2.00 foet Sowherly acright
angics from the Southsrly ‘ne of caid Biock 10! tnence along #ald parallsl Gine North
8996 8' 38" East, 249,70 favt; trance North 089 20°'02" Wast, 104,06 tsot to the Unite3
Sistea Const and Geodatic Survey, tidngulatioN etation *O\ Town.” {tha Lambart
@rid-Coordinates Celifornia Zona 8 for aaid ytation *Old Tewn" p-e x sgquals 1,712,471 5,17
ond y oquals 213,815.22 and psld trignlatian station e locatad at ‘arvhiude
32°45'02.845 " longirude 11771 1/07,200" sa1d station nOid Town” being the point of
origin to: the San Oiago City Bnegnasr’s Mission Baw Park Cocrdinae Systom; thanas North
§.878.93 faet and Wast 14,884.48 rukm the TAUE PUINT OF BEGINNING; tre Mitsian
Aay Park Coordnates of $aif TRUE POIXT OF BROINNING veirg North 5,826.93 feetand

 Wast 14,084.48 feet; thenaa North 83939490" Wedt, 3 distancs of 487.10 feer o the

i coardinates Narth 5,01%.90 Angd Weet hs;«az‘. 3, ence North 28020°027 Weet, a , ,

' distance of 482,46 fess 1o c'o;,ofdimtaa" 'anh.ﬁxév (988,43 and Wont 16.412.71: tencs Nonh

81°20'88" East, & Uisence &f 227,05 teat tu the. beyinnirg ot 8 noR-tangent aurve,

© concave Southassterly having a radive of 1,365,280 feou: themce Northaasterly slong tho
oic Of 5ald cufve a distarge af 178,88 1es1 to cocrdinetes Netth 8.743.91 and West
15,014.72; thenze Bouth 38° 25'04° Eagt, a gistante of 78.00 toe tu a point In 8

+ 1,280.00 tont radive suré, aonoave Southdasterly: thenes Northoasterly alcag the arc of
+aid curve @ dlatence ot 128,00 feet 10 coordifates Norh 8,762.91 and Weat 14,886 .18
thancy South 10481'24" Eant, b distafics of 202,67 faal 1 coardinates Nonn 3,483.04
and Weet 14,763,28,sa(d poim balng sisc tha beginning of 5 475.00 foot radius Gurve,
cancovo Weaterly; thenge Southaily along tne are af apid curve through a contal anglo. of
a5v38°64" § distance of 79.98 fest W tho baginning ¢f & tompoune 18K.00 foat radius
curve, conCcave Yestatly; thincs Southerly akng the mic of aid ourve through e contis,
angle of 18°45°30°, » distance ot 57.04 faet 10 coordinatas North 06,336¢.08 and Wesl
14.74G.74; thance South 06°03'00" Waest,.8 distenas of 132,02 fest to socldinetas North
8,202.92 ard Wast 14.755.30, sald point peing slso tha beginning of 2 105.00 tvot madlus
tangen; curve, 0ONeIVe Enstaily; theioo Southetly and Southeastacly aiong the arc of sald
curve throwgh & wonual angle of a6 *B3°50" " distonas of 151 42 fasl to the baginning of
8 515,00 foot radlus reverse curve, o6AdMve Westerly) thance Southeasieny end Scutherly
along tha are of vald ourva through 6 nameai angln af 83950'60", » distance of 2680.94

tdet AUE PO and
é'r.:".e‘"&f&”:;ﬁ‘ NT OF BEGINNING wnd oantolied 4.09 dcre of e aren ane 4.87

EXCEPTING thet portion ducﬂbo.d as folbws:"-

Baglaning at a Nerthesstedy angle pohri In W above dascrl }
utx:rd!n'lu: of inid paint baing Nonh 6,762.01 oot Wost 10&48':.”3!;;{3:&:!&\:" Pork
18951:24° Eaat, 140,00 fact; (ancd Soutn 60° 17°51" Wost, 347.81 foat ta o pairt on 4
181,21 foot radiva curve, cancave Ensterdy. the radius o which baars Soull 86°34728"
Wl:l 1o mnld point; thanco Northarly along seid curve 74720 foot thtaugh an angla of
32924°04" to & compound 1C0.04 foot redivs curve thinas Northarly along eaid ourve
61,09 teat through an engis of 3439714 theace slantha eadiva of 8 1,368.00 foar
saclus curve, Soncave Southossterly, NorR 44°02° 17" West, 75.00 faat 1o 8 point o the
arc of 5ai8 curve; thonce Northesaterly stong ssid curve through an angle of 07°33°00%, v
dimgnos of 176.85 0ot to pooidinates Nerth $,743.0%and Weat 15,014.77; thenos Sauth
2::::0& Eagt, :i::a::o d 7&09 f::; 20 a'point.in« 1,230.C0180t redius curve )
» Gouthaastarly; thenca Nert / b the: ‘ i '
12600 faat 16 e TRUE POINT OF :.kmm!}'nﬁ?nb_m e of soid ourve. & distenae of
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2
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use on the premisss. L
Of groas income from rentale for small -
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authorized aotivitles- ‘
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CONSENT TO SUBLEASE AGREEMENT A

The City of San Diego (CITY), as LESSOR under Lhat certain Leasc Agreement (Master Leasc) '
entercd imto with

WESCO SALLS CORPORATION

(LESSEE) and filed in the Office of the City Clerk as Document Q0-18192, consents to that
certain Sublcase Agresment between (he above [LESSEE (SUBLESSOR) and

RONAL!.D AND DEBRA LANE dba FAST LANE

(SUBLESSEE) dated August 1, 2002. The Sublcasc shall be subordinate to the Mastcr Lease n
all respects. The CTTY is merely approving the SUBLESSEE and the proposed use, and ail
terms and conditions of the Master Lease shall control and superscde any inconsisient or contrary
provisions in the Sublease. The CITY is not hound by any term or condition i the Sublcasc
which in any way conflicts with or is additional {o the provisions of the Master Lease.

In addition, this consent is subject to the [ollowing conditions:

1. Premises permiticd use: Sale, rental, and service of boats and watercrafi. No salc
ol foed products, fucl, beer, wine, sofl drinks. ice cigarettes, bait, tackle. candy.
sundries, hikes, roller blades, [ishing, and ski equipment.

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

for Mission [3ay Purk.

Additional conditions attached as MINIMUM STANDARD SUBLEASE

CONDITIONS.

Daledjzél &L ) LA
S ! . _ onaid Lane dba Fast L.mc

Dated_7/2€ /02~ Aé %/}ﬂ,c

chra Lane-¢ba Fast Lune

\ \
Dated % N &\ SN
Wesco Sales Corp
By: Frank Butler, its President

w1




Dated f“ 2"{—-.’ [ .

Dated /2 902

THE CITY OF SAN DIEGO

By//'

Tim C. Rothans, Deputy Director
for the City Manager

APPROVED AS TO FORM:

CASEY GWINN, City Attorney

By / MJM

Deputy City Attmyey



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 al! 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 shail 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 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.

S
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WESCO SALES CORP. & RONALD AND DEBRA LANE DBA FAST LANE

SUBLEASE OF SHOWROOM/STORE AT 2610 INGRAHAM STREET, SPACE A

SAN DIEGO, CALIFORNIA
TABLE OF CONTENTS
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SUBLEASL
By this Sublicase dated August 1, 2002, for reference purposes only, Sublessor hercby Subleases to
Subjessee the Premmises. topether with the non-cxclusive right to use the Common Areas, upen und subject
10 the following terms, covenants and conditions:

ARTICLE I — BASIC SUBLFASE PROVISIONS

1.1 For purpuscy ol this Sublcase, certain provisions ure defined s follows
{a) Sublesyor: WESCO SALES CORP. a Califormia corporation dha DANA LANDING
(b) Subicyser: Ronaid and Debra Lanc dbu Fust Lune
(c) Marina: DANA LANDING, 2610 ingrahum Street. Space A, Sun Dicye, CA 92109
(1) Prenuses: Building 6 (portiun) as indtcated on the lucation plan attached herclo ax Fahibit “A.
(c) Anticipated Commencsment Date: August 1, 2002 — e I
() Antcipsted Term: Five (8) vears.
(g) Permured Usc. Sale. rental. and service of boars and watererull. No sale of food products, fue!, beer, wanc, soft

dninks, 1cu, cigarettes, bait, tackle, candy, sundries, hikes, roiler blades, fishing and ski cquipment.

(h) Basic Monthly Rent: —Sarae- W 2SS 00 .
L% (i

(i) Initisl Security Deposit: e :'CUG éc ‘@/_%
(j) Propontional Share: Approximately 11.9%.

(k) Basc Yeur ‘The catendur year 2002,
(1) Procunng Bruker: Nonc

(m) Parking Allotmeni: Rights to usc of purking facilities in common with other tenants,

1.2 - For purpuses ol this Subleasc, the “Lund” shall he detined as the site upon which the Marina, Common Arcas und other
rclared improvements, facilitics. service areas und equipment arc located (as legully described in Exhibit “B™ attuched hereta).

1.3 Fuor purpuses of this Subleasc, the “"Commuan Areas” shall be defined as thure interior and exicrior portions of the
Murinu and such other ireas. facilics and equipment serving the Manna, which are designated by Subicssor for the commuon use
and benefit of Sublessees, Sublessees’ employees. cuslomers and invitees, and all members of the general pubiic. Such arcas,
facilitics und equipment shall include, without limszation: crtraness: exits; Tobbies; all water based facilitics: stuirways. corridors;
passageways: pubiic wushrvoms: parking facilines. louding wreus: plaras: private sidowalks: lundscuped areas; walkways,
mecchamieal, clectneal und telephone rooms: utihiticy und retated facilities: clccmrical, mechunical, spruskler, tire detection or
preventiun equipment, sccurity cquipment, and related facilitics; duct shufty. operating, maintenance and storage wrcas: and
service areds, equipment and facibitics.
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14 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-io-slab. cciling-height or a lesser height). and the fixtures. doors. windows, openings and finishes
instailed therein or thereon: the interior drvwail on exterior walls and partitions demising the Premises from Commoan Areas;
cabinetry, railings. paneling. and woodwork: intcgrated ceiling svstems (including grid. panels and lighting). carpeting and other
tloor finishes; Kiichen facilities (including sinks. appliances and other fixtures) or other similar facilities: rest rooms iniended to
exclusively serve the Premises (including showers. tilets. basins and other fixtures): the components of the mechanical, heating,
ventilation. air-conditioning. efectrical. lirerlife safery and mechanical systems (coliectively “Mechanical Svstems™) from the
comumon point of distribution on the floor for each such system to and throughout the Premises: anv Mechanical Svstems or
intra-Marina telephone nerwork cabiing which are independent of the base-Marina Mechanicai Svstems and exclusively serve
the Premises (whether or not such svstem is contained entirelv within the Premises). and, Alterations which Sublessor has not
required Sublessee to remove as a condition of making such Alterations. The Subleasehold Improvements shall inciude all of the
forcgoing improvements in or to the Premises regardless of whether such improvements cither: existed in the Premises prior to
Sublessee’s having entered into this Sublease: were paid for by either Sublessor or Sublessee (or a prior Subiessee), were
installed by cither Sublessce or Sublessor 2s a condition of this Subiease: were installed by Sublessor during the Term of this
Subiease to compiy with the requirements or directives of a govenment, quasi-government or reguiatory agency or authority,
were installed by Sublessor during the Term of this Sublcase 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, Commoen
Areas and/or the machinery. equipment and facilities related thereto: or. were installed by Sublesses as an Alteration.

1.3 Notwithstanding the foregoing. those terms defined in Aricles 1.1 through 1.4, above are subject 1o 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 shail commence on the Commencement Date, which shall be the earlier or:
(a)  the date upon which Sublesses occupies the Premises for the conduct of business; or
(b) the later of:
(i) The Anticipated Commencement Date: or
(i) The date. as reasonably determined by Sublessor. upon which the Subiesses Improvements are
substantially complete and the Premises are avaiiable for the use and occupancy of Subiesses (or
would have besn so availabie, bur for delay caused by Sublessee). and Sublesses has been provided
the opportunity to move info the Premises over a weckend. regardless of Sublesses's completion of
installation of Sublesses’s trade fixtures. work stations. fumishings and telephone. communication
Or COMPUIEr SVSIems.
22 The “Ininal Term™ of this Sublease shail 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 ierminated as otherwise provided herein. The “Term? of this Sublease shail include the
Inital Term and any other period of Sublesser’s ‘occupancy resulting either from Sublessee’s holding over with Sublessor’s
consent (pursuant to Article 23). or from Sublesses’s exercise of an express option to renew. re-Sublease or cxtend 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 Subieasc). Unless expressiy stated to the contrary herein. any and all references herein to “months”
during the Term shall be deemed fo refer 1o 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 dav of the first full calendar month after the
Commencement Date (if the Commencement Date is not the first day of a calendar month).
23 Sublessor shall tender possession of the Premises to Sublessec and notifv Subiessee 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) davs after receipt of the NLT. Sublessee shall either confirm the Commencement Date by executing and retumning the
NLT to Sublessor. or notity Sublessor in writing of any objection o the Commencement Date. or the Commencement Date
specified in the NLT shall be deemed conclusive as between Sublessor and Sublesses.
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ARTICLE 3 — BASIC MONTHLY RENT

31 The first installment of Basic Monthiv Rent is due upon Sublessee’s execution of this Sublease. Al other installments
of Basic Monthly Rent are pavable in advance on the first dav of each calendar month, together with any monthly instaliments of
estimated Tax Rent. Operating Expense Rent and Capital Expense Rent {(collectively ‘Total Monthly Rent™). If the
Commencement Date is not the first dav 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 pavable within thirty (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 for nonpavment of rent. Sublesset’s obligation to pay all amounts owing under this Sublease shall survive Sublessee’s
relinquishment of possession to Sublessor. or the expiration or early iermination of this Sublease.

32 It Total Monthiv Rent is not received by Sublessar by the fifth (5th) dav of the month in which it is due, or Additional
Rent is not reccived by Subtessor within thirty (30) davs afier receipt of Sublessor’s invoice, then Sublessex shall pay Sublessor a
“Late Charge” of ten percent (10%s) of the unpaid amount. Sublesses agrees that Sublesses’s late payment causes Sublessor to
incur costs which are impracticabie 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 1o
Article 26.8. or prevent Sublessor from exercising anyv of the other rights and remedies of Sublessor under this Sublease.

33 All amounts due Sublessor shall be paid bv Sublessee. without deduction or offset. in lawful monev 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 pavments be made by certiiied check when Subiesses is in default hereunder or if any
pavment by Sublessor has been rerumed unpaid.

ARTICLE 4 — TAX RENT

<41 “Property Taxes™ s all costs and expenses which Sublessor incurs for real and personai property laxes, or any other

assessments upon Sublessor’s legal or equitabie interest in the Land. Marina or Commen Arcas and all or any related facilities
and improvements (including, without limitation. Subleaschold raxes, any non-progressive tax on or measured with respect io
gross recsipis), whether imposed by 2 govemnment authority or agency, or by a special assessment disirict (inciuding districts
established for mransponation plans, funds or svstems), and anv reasonable expenses of Sublessor in successiully contesting any
of the foregoing: excepling any net income, franchise. capital stock. estate or inhertance taxes. Anv item of cost or expensc
included in Property Taxes shall not be included in either Operating Expenses or Capital Expenses.

+.2 Each vear of the Term. Subiessee shall pav to Subiessor the Proportional Share of the amount of annual Property Taxes
which exceed Base Year Property Taxes (“Tax Renr™), as follows. As soon as practical after the beginning of 2 Year. Sublessor
shall estimate Tax Rent for the Year. which Sublesses shall pay in equal monthiy installments (underpayment of estimates from
the beginning of the Comparison Year to be retroactivelv due). As soon as practical after the end of a Year. Sublessor shail
determine the actual Tax Rent for the Year and ‘either invoice Sublesses for anv underpayment. or credit any overpayment 1
Total Monthiv Rent next due (or refund the overpayment to Sublessee. if’ this Subiease has terminated) It this Sublease does not
terminate on the last dav of the last Comparison Year. Tax Rent shail be prorated.

13 Sublessee shall pay anv taxes levied upon the personal property or trade fixtures of Sublesses. Sublesses shall directly

and fullv reimburse Sublessor for any Property Taxes assessed for Alterations made by Sublessee which are above-Marina
standard.

ARTICLE 3 — OPERATING EXPENSE RENT

5.1 “Operating Expenses™ is all costs and ecxpenses which Sublessor incurs fer operating. mamntining, reparing,
improvinz. managing and administering the Land. Marina and Common Areas. including, without hmitaten costs of ulities 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 simiiar licenses or
waxes: 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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32 Anv item of operation. maintenance. repair. ynprovement, 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 offsct for any revenue derived from operation of the Manna or Commen Areas,
however. Operating Expenses shall exclude costs and expenses of: obtaining new Sublessees (including leasing commissions,
artornevs’ lees. and improvements o premises). items for which Sublessor is directly reimbursed pursuant to Sublessee
Subleases or insurance policies of Subiessces or Sublessor. depreciation and amartization: special semvices or benefits provided
to other Sublessees and not Sublessee: violations of this Sublease by Subiessor: violations by other Sublessees of their Subleases;
overhead and protit 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 anv).

3.3 For each Year. Sublesses shail pay to Sublessor the Proportional Share of the amount. i’ 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 (underpavment of
estimates trom the beginning of the Comparison Year to be retroactivelv due). As soon as practical afier the end of a Year,
Sublessor shall determine the actual Operating Expense Rent for the Year and either invoice Sublesses for any underpayment, or
credit any overpavment to Total Monthly Rent next due (or refund the overpavment to Sublesses. if this Sublease has
terminated). It this Subiease does not terminate on the last dav of the Comparison Year. Operating Expense Rent shall be
prorated.

ARTICLE 6§ — CAPITAL EXPENSE RENT

6.1 “Capital Expenses™ is detined as all costs and expenses Subiessor incurs (without offset for any revenue derived from
any sourct whatsoever) for making or installing capital improvements. modifications or additions 1o the Land. Marnna or
Common Areas. which are either:

{a)  Reguired by directive of 2 government. quasi-govermnment or regulatory agency or authontv pursuant to either 2 law or
statute {or interpretation of same) newly enacted or promulgated after the execution of this Sublease: or
(b)  Made atier 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 inciuded in either Property Taxes or Operating Expenses.

K2 For eacn calendar vear during the Term. Sublessee shall pav to Sublessor the Proportional Share of anv Capital
Expenses which Sublessor amortizes (with interest pursuant to Article 27.8) in such calendar vear (“Capital Expense Rent™), as
toilows. As soon as practical after the beginning of a calendar vear (or the Term. ir applicable). Sublessor snail estimate Capital
Expense Rent for the calendar vear. which Sublesses shall pav in equal monthly instaliments (underpayment of estimates from
the beginning of the caiendar vear to be retroactively due). As soon as practical after the end of a calendar vear. Sublessor shall
determine the actual Capital Expense Rent for the calendar vear and either invoice Sublesses for any underpayment. or credit any
overpavment 10 Towrzl Monthiv Rent next due (or refund the overpavment 10 Sublesses, if this Sublease has terminated). If this
Sublease does not terminate on the last dav of the calendar vear. Capital Expense Rent shall be prorated.

ARTICLE 7 — SECURITY DEPOSIT

7.1 The Initial Secunity Deposit is due upon Sublessce’s execution of this Subiease. Dunng the Term. Sublessee shall
deposit additional amounts with-Sublessor so that the total amount held by Sublessor (“*Secunty Deposit™ is net less than
Sublessee’s then current Total Monthlv Rent. The Security Deposit shall be held by Subiessor as secunty for the faithrul
performance by Sublessee of all of the terms. covenants and conditions of this Sublease to be Kept or performed by Subiessee.
Sublessor shall not be required to segrezate the Security Deposit from its general funds or pav Sublessee any interest thereon.
The Security Deposit shall not be used by Sublesses for pavment of last month's rent. Subiessor mav use. apply or retan all or
any part ol the Securty Deposit for the pavment 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 Subiease. If Sublesses fullv and faithfully
performs everv provision of this Sublease to be performed by Sublessee, then Subiessor shall return to Subiessee any Security
Deposit which has not been so used. appiicd or retained within sixty (60) days of the termination of this Sublease: however,
Sublessor may retain such Security Deposit as rcasonabiv necessarv to securc anv remaining obligatons of Sublessee under
Articles 4. 5 and 6. which Sublessee acknowiedges cannot be fuily ascertained untl as soon as practcal after the end of the
Companson Year (or calendar vear). Sublessee waives application of the provisions of Caiifornia Civil Code section 1950.7 to
the extent contrary to the foregomg.
Initial Herg:. Q_/
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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 writien censent of Sublessor, Subiessee shall not use or occupy the Marina, Common Areas
or Premises in a2 manner which: is a violation of any law or cerificate of occupancy: is a nuisance; obstructs, injures or interferes
with the rights of other Sublessees or cccupants of the Manna: invalidates or increases the cost of any insurance policy described
in Article 13; or violates rules, orders. regulations and requirements of any insurance fire rating bureau, The Premises shall aot
be used tor any lodging. sieeping or unlawtul purpose. Sublessee shall. at Sublessee’s sole cost and expense, comply with ail
dircetives. 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 % — UTILITIES AND SERVICES

9.1 Sublesses shail pay for alt utilities fumished the Premises.
92 Sublessee shall pav Sublessor’s reasonable charge for anv Services required to be provided 10 the Premises.
Modifications 1o 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 eiectricity shall be
made at Sublessee’s sole cost and expense.

ARTICLE 10 — PARKING LICENSE

10.1 Sublessor grants Sublessez a revocable license to park. in common with other Sublessess. up to Subiessee’s Parking
Allotment of automobiles in ihe parking facilities of the Marina. Subiessec shall observe all ruies and regulations for use of the
parking faciiities and otherwise use the parking facility in a safe and lawful manner. No estate is conveved 1o Sublesses and no
bailment is created hereunder. Sublessor is not responsible for thett. loss or damage to automobiles or other personal property in
connection with Sublessee’s use of the parking facility. Subiessor mayv revoke this license in its entirety i’ Sublesses is in default
of this Sublease. Sublessor may revoke this license with respect to anv individual using the parking facilitv through Sublessee
that violates the terms of this Aricle. Sublesses’s license shail otherwise expire upon the termination of this Sublease.

ARTICLE i1 — REPAIRS

11.] Sublesses shall. at Subiesses’s sole cost and expense. keep in good condition and repair the Premises (including,
without iimitation. the interior and extedor walls. roof and foundations. all equipment used in or by the Premises. intenor
partitions and glass paneis. carpeting. wall coverings and kitchen faciliies) and any Mechanicai Svstems which are above-
Marina standard and inswlled or exist 1o exclusively serve the Premises. All work related to (including connections with)
Mechanical Svstems shall be performed bv Sublessor’s approved subcontractors. Upon termination of this Sublease. Sublessee
shalt relinquish. possession of. the Premises to Subiessor in the same condition as recsived, ordinary wear and tear excepted, free

+" of all trash and rubbish. and int broom clean condition. - -+ - '

11.2 Subiessor shall repair and maintain the Common Areas. structural portions of the Marna. and Mechanical Svsiems
generally serving the Marna. Provided Sublessor uses commerciaily rcasonable efforts 1o minimize interference with
Sublesses’s use of the Premises. -Sublessor mayv install. repair and maintain Mechanical Systems above the ceiling, below the
floor. within the walls and central core. and temporaniiy restrict access to the Marina. Common Areas and Premises to do so.
Sublesses waives any right (o make repairs at Sublessor’s expense pursuant to California Civil Code section 1942 or any similar
law._ stanute 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 w
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 1o Sublessor) for Sublessor to supply regular Services or to post legal notices. Sublessor shall have keys
10 all doors in the Premises. and Sublesses shail 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 Sublesses
(excepting Sublessee Improvements and hanging of artwork). Sublessor’s prior written consent is required for all Alterations.
Sublesses shall give Sublessor ten (10) days prior wrinen notice of all proposed Alterations and provide Sublessor with any
working drawings or specifications. estimated costs. the identity of the qualified. licensed contractor propesed to perform the
work. and said contractor's centiticates of insurance (including reasonable amounts of liability/property damage. product liability
and Workers Compensation insurance). Sublessor shall, within said ten {10) dav period. notify Sublesses if Subiessee will be
required 10 either: remove the proposed Alterations at the end of the Term and restore the Premuses; obtain the consent of anv
lender or ground lessor. provide Sublessor evidence of all required permits: abtain a lien and completion bond: name Sublessor
as an additional insured: usc another conractor reasonably acceptable 1o Sublessor (Sublesses to use Subiessor designated
contractors for work relating to Mechanical Svstems), perform the Alterations at particular times. in a paricular manner or under
Sublessor supervision: or provide additonal informaton regarding same. All Alterations shall comply with all laws. rules and/or
directives of any govemnment or regulalory agency or zuthority: and, it any such government or regulatory agency or authority
requires any improvements. modificatons. additions or alterations to any part of the base Manna or Mechanical Systems as a
resuit of the Alterations. then the same shall be made by Sublessee at Su

blessees sole cost and expense. Sublessee shall keep the Land, Marina and Premises free from any liens resulting from work
pertormed. materials furnished or obligations incurred by, or on behalf of Sublessee.

15.2 Sublessor may require Subiesses to immediatelv remove anv Alterations not made in accordance with this Article, and
restore the Premises. Unless Sublessor requires Sublesses 10 do so in accordance with Article 15.1. Sublessee shall not be
required 1o remove Alterations at the end of the Term. All permanent improvements to the Premises. excepung Alterations
Sublessor requires Sublesses 1o remove at the end of the Term and trade fixtures. shall become the propery of Sublessor upon
the termination of this Subicase and shall be relinquished with the Premises, Sublessee shall reimburse Sublessor for all
reascnable costs and expenses of reviewing and/or supervising Alterations (including. without limitition. review of plans or
work by Sublessor architect. enginesr or other consultant) or removing Alterations on behalf of Subiesses {if Sublesses is

required 10 so remove the Alterations. and tails 1o do so). pius pav a supervision fee o Sublessor in the amount of ien percent
(10%o) of the cost of such work.

ARTICLE 14 — HAZARDOUS MATERIALS

14.1 “Hazardous Matenals is defined as any substance. marterial. emission. discharge or waste detined s “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. safery or the environment. Sublessor and Sublessee shail comply with ail laws concerning Hazardous
Materials and handling, storage and disposal thereof. Sublesses shall neither create, bring into ner store in the Marina. Common
Areas or Premises anv Hazardous Materials,

ARTICLE 13 — INSURANCE

15.1 Sublessor shail. throughout the Term. provide. maintain and keep in force: (a) commercial general babiiity insurance;
(b) all risk insurance or fire insurance (with standard extended coverage endorsement perils. leakage from tire protection devices
- and water damage) covering the Marina and all fixed improvements therein. the Subleaschold Improvements and Manna

standard Alterations’ (excepting those items Sublesses is required to insure’ pursuant 1o Articie 13.2. subparagraphs {b] through
{d). (¢) insurance for loss of rentai income or insurable gross profits in such amounts as Sublessor prudently elects to maintain:
and (d) such other insurance (inciuding boiler and machinery insurance) as Sublessor prudenty ciecss 1o 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 prudentiy determines to be commerciaily reasonabie and sufficient.

152 Subiessee shali. dunng the Term. provide. maintain and keep in force: (a) commercial general liability insurance with
respect 1o Sublesses’s use and occupancy of the Premises, Common Areas and Marina. and the business carmied on by Sublessee
therein. with limits of not less than One Million Dollars ($1.000.000.00) for any one accident or eccurrence. with Sublessor and
the Cirv of Sam Diego named as additional insureds. (b) all risk or fire insurance (with standard #xiended coverage endorsement
penis. theft. vandalism. explosion. falling plaster. steam, gas. elecrricity, water. rain, clements of nature. water damage or
dampness, and leakage from any part of the Marina or Land. including fire protection devices. pipes. appiiances and other
plumbing) covering the full repiacement cost of Subicssee’s trade fixtures, fumishings. equipment inventory, stock-in-wade,
personal property and above-Marina smndard Alterations. (c) insurance for loss of income or insurable gross profits in such
amounts as Sublesses prudently determines is commercially reasonabte and sufficient. and (d) workers’ compensation insurance.

15.3 With regards to insurancs coverage required pursuant to Articte 15.1(b). (c) and (d), and Anticle 15.2(b} and (c): cach
such policy of Sublessor or Sublesses shall include a clause or endorsement whereby the insurer waives its nignt of subrogation
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against the other party. and. Sublessor and Sublessec 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 anv purpose, and from time
to time during the Term. Sublessee shall provide Sublessor and the City of San Dicgo with certificates or other proof necessary
w verity 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 undenaking by the insurer to advise Sublessor and the Cinv of San Diego prior to any
material change. reduction or canceliation thereof.

ARTICLE 16 — INDEMNIFICATION

16.1 Subject to the waivers of subrogation and liability set forth in Aricle 15.3. Sublessee shalt indemnifv and hold
Sublessor harmiess from and against any and all liability, loss, claims. demands, damages or expenses. inciuding anomevs’ fees,
whether for personal injury. theft. propern damage or otherwise. due o or arising from: the neeligencs or willful misconduct of
Sublessee. its servants. emplovees. agents. contractors. invites, concessionaires or licensees. or those over whom Sublesses
would normally be expected 1o exercise control. whether in or about the Land. Marina. Common Aress. Premises, or parking
facility, any claim that may be asserted against Sublessor by anyv person or entitv 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 precesding is brought against Sublessor bv reason of any such claim, Subiessez, upon notice from
the Sublessor. shall defend the same at Sublessee’s expense bv counsel reasonably satisfactory to Sublessor.

16.2 Subject to the waivers of subrogation and liabiliny set forth in Article 133, Sublessor shail indemnifv and hold
Sublesses harmiess from and against any and all liability, loss, claims. demands, damages or expenses. including artornevs’ fees,
whether for personai injury. thett. property damage or otherwise, due to or arising from the negligencs or willful misconduct of
Sublessor. its servants, employess. agents. contraciors, inviles. concessionaires ar licensess. or those over whom Sublessor
would nermaily be expested to exercise control, whether in or about the Land, Manna. Common Areas. Premises, or parking
facilin: or Sublessor’s breach or non-performance of any; provision of this Sublease. If anv action or procseding is brought
against Sublesses by reason of any such claim. then Subiessor. upon notice from Sublessee. shall defend the same ar Sublessor’s
expense by counsel reasonably satistactory 1o Subiesses.

ARTICLE 17 — DAMAGE OR DESTRUCTION

17.1 If any portien of the Land. Marina. Common Areas or Premises reasonably necessarv for Sublesses’s access. use or
occupancy of the Premises is damaged or destroved by anv cause (the “Damage Event™). then within thirry (30) davs after the
Damage Zvent. Subiessor shall reasonably estimate how long repairs will take and notify Subiesses of same. If m Sublessor’s
reasonable opinion repairs can be completed within one hundred twenty (120) days after the Damage Svent and the Damage
Event occurred prior to the last vear of the Term. Sublessor shall repair same during which time this Sublease shait remain in full
force and etfect (subject to Asticle 19). If in Sublessor's reasorabie opinion repairs cannot be compicted within one hundred
twentv (120) davs atter the Damage Event. the Damage Event occurred during the last vear of the Term. or the Damage Event is
not insured. Subiessor mav either repair same during which time this Sublease shall remain in full force and etfect (subject to
Artcle. 19) or terminate this Subleasc upon at least thiry (30) davs’ prior written notice 1o Sublesses (subject 1 Article 19).
- Sublessoris cbligation.to repair-the Premises shall only extend those items required to be insufed by’ Sublessor-pursuant to Article
15.1(b). unless Sublesses assigns o Subiessor the proceeds of anv insurance required pursuant to Articie 15.2(b) with respeet 10
above-Marina standard Alierations and pavs to Sublessor any deductible under such policy. Sublessee hercby waives application
of Califorma Civil Code sections 1932(2) and 1933(4).

ARTICLE 18 — EMINENT DOMAIN

18.1 Il ail or any portion of the Land. Marina. Common Areas or Premises is taken for anv public or quasi-public purpose
by any lawtul power or authority by exercise of the night of appropration. condemnation or eminent domain. or sold in ficu of
such taking (“Taking™). then if the Taking substantially interferes with Sublesses’s use and occupancy of the Premises. this
Sublcase shail terminate on the date of Taking. If the Taking does not substantially interfere with Subiesses s use and occupancy
of the Premises. Sublessor may cither terminate this Sublease or, after the Taking, restore the Premises to substantially the same
condition prior thereto. Sublesses shall not assert any claim for any interest in this Sublease: however. Sublesses shali be entitled
10 bring 3 separate action for relocation expenses. and damages to Sublesses’s personal property. trade tixtures and goodwill.
Sublesses hereby waives appiicaton of California Code of Civil Procedure section1263.130.
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ARTICLE 19 — INTERRUPTION OF USE

19.1 Il a2 Damage Event (under Amicle 17), Taking (under Article 18). failure of Subiessor to provide Services (under
Article 9). or failure of Sublessor to repair or maintain the Marna or Common Areas (under Article 11). or fatlure of Sublessor
to comply with Article 14 (collectively “Interruprion™ substantially adversely affects Sublessee’s use or prevents reasonable
access to the Premises for a period greater than five (3) consecutive business davs. then Sublessee’s Total Monthiv Rent shall be
abated to the extent thai the Premises is rendered unusable for the conduct of Sublesses’s business therein, for the period of time
so rendered unusable. unless the Premises has been rendered unusable due to Sublessee’s failure 1o compiv with this Sublease, If
the Interruption is reasonably estimated by Sublessor 10 exceed one hundred cighty (180) days, then Subiesses mav. within thinty
(30) days after the Interruption. clect to terminate the Sublease upon thirry (30) days™ prior written notice. Norwithstanding the
foregoing. this Subiease shall not be terminated if Sublessor takes action within said thirty (30) davs’ notice period which will

result in the restoration ol Sublessee’s reasonable acesss to. and use of the Premises within said onc hundred eighry (180) days’
period. '

ARTICLE 20 — SUBORDINATION

20.1 Subject to the provisions of Amicle 23.2. this Sublease shall be subject and subordinate 1o ail present and furure ground
or underlving leases of the Marina or Project and 10 the lien of any morigage. trust deed or other encumbrances now or hereafler
in force against the Marina or Project or any part thercof. 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,

medifications, consolidations. repiacsments. 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 morgage. trust deed or other
encumbrance. or upon a transferor convevance 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. Sublesses agress to attorn
to and accept anv such successor owner as lessor under the Sublease and to be bound bv and perform ail of the obliganions
imposed by the Subiease. and successor owner will not disturb the possession of Sublessez and will de bound by and perform all
of the obligations of Subiessor. excsrt that succsssor owner wilt not be liable for: anv act, omission or defzuit of Subiessor. or be
subject to any claims. offsets, defenses. eredits or deductions which Sublesses might have against Sublessor. anv rent. addidonal
rent or other sum Sublessee paid 1o Sublessor more than one (1) month in advance. or by anv security deposit. cleaning deposit
or other prepaid charge Sublessez paid 10 Sublessor and not held by or paid over to successor owner. any conilict between the
provisions of the Subiease 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 w or during the Term, or in
connection with any renewal. extension or expansion hereof.

20.3 Sublesses shall. within five (3) business davs after receipt of Sublessor’s written request. execute such further
instruments or assurancss as Sublessor may reasonably deem necsssary to evidence or confimm the subordination. nondisturbance
and attomment pursuant 1o this Asticle, Subiesses waives the provisions oI any current or future statute. rule or law contrarv to
the provisions of this Article which may give Sublessee any right or clection 1o terminate or otherwise adverseiv affect this
Sublease and the obligations of the Sublesses hereunder in the event of anv the foreclosure of anv mongage. trust dez=d or other
encumbrance. or upon a transier or convevance in lieu of such toreclosure.

ARTICLE 21 — MARINA PLANNING
211 Intentionaily omitted.

ARTICLE 22 — ASSIGNMENT AND SUBLETTING

221 Sublesses shall not Assign this Sublease without the prior writen consent of Sublessor and the Citv of San Diego.
which shall not be unreasonably withheld. conditioned or delaved. “Assign™ or “Assignment’ is detined to include: an

assignment of the Sublease: 2 subSubicase of all or any part of the Premises: any permitted occupancy or conduct of business in

any or all of the Premises by anvone other than Sublessee: Sublessee’s pledging, sale. transfer. hypothecation or encumbrance of

the Sublease; Sublesses’s change in business status or organization. Sublessee’s dissoluion. merger. consoiidanon or other
reorganization: Sublesses’s sale ar other transter of 2 contrelling share of the votng capital stock of Subiesses: and, the sale of
fiftv-one percent (51%) or more of the interests of Sublesses. “Assignee” is defined to include: an assignee: subSublessee: or any
other person or entity which may claim a right to possession of the Premises bv or through Sublessee.
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e B 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 refercnees. and such additional information as Sublessor may reasonably require. Within said thirty (30) days,
Sublessor shall notifv Sublessee of Subiessor’s approval or disapproval of the proposed Assignment. Sublessor shall also have
the night to terminate this Sublease cither in its entirety or with respect to only that portion of the Premises which Sublessee has
proposed 10 Assign (the “Proposed Portion™). If Sublessor clects to terminate the Propesed 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 nccessary w demisc the Proposed Portion from the remaining
Premises Sublessee shall not be entitled to any portion of the profit which Sublessor may realize 2s 3 result of anv such
termination and reletting of the Proposed Portion or the Premises.

223 Sublessez may retain all rents and other consideration from any permitted Assignment, however, Subiessee or any
subsequent assignor or Sublessor shall not be reicased from any liability under this Sublease 2s the result of any Assignment
Sublesses shall cause Assignee to execule an agreement with Sublessor upon a form fumished by Sublessor binding Assignes w0
all the non-menetary terms of this Sublease (exceptng nghts 1o extend this Sublease or expand the Premises. unless so granted
by Sublessee). and as securitv tor Subiessee’s obligations under this Sublease. Sublessez assigns to Sublessor the right t¢ collect
all rent resulting from anv Assignment in the event of Sublessee’s default and apply such rent to the satistaction of Sublessee’s

obligations under this Sublease. Sublessee shall pay a reasonable processing fec to Sublessor for each Assignment, not to exceed
Five Hundred Dollars (5500.00).

ARTICLE 23 — HOLDING OVER

231 Sublessee’s failure 10 restore possession of the Premises to Subiessor at the end of the Term will cause damage to
Sublessor which is impracticable or exiremelv difficult 10 ascertain. If Sublessee holds over after the Term without the prior
written consent of Sublessor (which Sublessor mayv withhold in its sele discretion. without regard o Aricle 27.1), then Sublesses
shall be 2 Sublessee-at-suiferance. Sublesses shall perform each and every term. condition and covenant of this Sublease dunng
anv such holding over except that: Sublesses shail not be entitled to anyv parking discounts or special modes of parking during
such holding over. and. in lieu of Toul Monthly Rent or Additional Rent due under the Sublease. tor each month or portion
thereot’ which Sublesses holds over Sublessee shall pav Sublessor liquidated damages of two hundred percsnt (Z00%) of the
Total Monthlv Rent pavabic by Sublessez 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 pavment
from Sublesses atier expiration of this Sublease snall not constimute a renewal or extension thereof,

ARTICLE 24 — DEFAULTS

241 Subiesses shall be in default of this Sublease if Sublessee fails 1o pay. within three (3) business davs after receipt of
wriften notice from Sublessor,. any Basic Monthly Rent or Additional Rent. or fails to cure. within thirty (30) days atter receipr of
notice from Sublessor. Sublessec’s failure to observe any other term of this Subiease (however. Sublessez shall cure in such
shorter-time_as, reasonably. nesessary dug to an Emcmcnc\ and if more than thirry [30] davs are. reasonabiv rcuuxred 1o.cure. then
no default will have occurred if Subiessee commences to cure within the thirtv [30] day period and diligently prosecutes same 10

compietion). Sublessor mav give Sublessee a single notice of default inclusive of the requirements of Caiifornia Code of Civil
Procedure section 1161. et. seq.

Sublessor shall not be in default or liable to Sublesses under this Sublease for any failure 10 observe any term of this
Sublease. uniess Sublessee notifies Sublessor of such default and Subiessor fails 1o cure same within thirmv {30) days arter receipt
Sublessee’s notice (however. Sublessor shall cure in such shorter time as reasonably necessarv due 1o an Emergency, and if more
than thirty [30] days are reasonably required 0 cure. then no default will have occumed if Sublessor commeness to cure within
the thimy {30} day period and diligently prosecutes same to comptletion).

242
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ARTICLE 25 — REMEDIES, ATTORNEYS' FEES & WAIVER OF JURY TRIAL

25.1 If Sublessee defaults under this Sublease. Sublessor mav avail itself of any remedv available under law in Sublessor’s
sole discretion (without obligation under Article 27.1). No remedy or clection 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 1o possession is terminated by the Sublessor because of a default, and Sublessor proceeds under Califomia Civil Code
section 1951.2. this Sublease shall terminate. and Sublessor shall be entitled to recover from Sublesses; the worth a1 the time of
award of the unpaid rent which had been camed at lime of termination: the worth at the time of award of the amount bv which
the unpaid rent which would have been earned after termination until the time of award exceeds the amount of such rental loss
that Subiessee 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 afier the time of award exceeds the amount of such rental loss that Sublessee proves could be
reasonably avoided: and anv other amount necessarv 1o compensate Sublessor for damage caused by Sublessee’s failure to
observe this Subiease (or which. in the ordinary course of things would be likely to result thereffom. including, without
limitation. anv costs of obuining 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 10 the releasing of the Premises upon the defauit of Sublessee). The “worth at the ume of award™ shall be
computed by atlowing interest at ten percent (10%6) per annum on amounts due prior to award, and discounting amounts due after
award at the discount rate of ihe Federal Reserve Bank of San Francisco at the time of award, plus one pereent (1%4

252 In anyv action brought by sither Sublessor or Sublessee against the other 0 enfores or interpret any provision of this
Sublease (including any claim in a bankruptcv or an assignment for the benefit of creditors), the prevailing party shall recover
from the other partyv all reasonabie costs and attorneys’ fees ot such action (including those incurred either prior 10 such action in
the proposed resolution or comiemplation of such action. in a prior unlawtul defamer action rendered moot by Sublessee’s
vacancy. in the maintenance or enforcement of anyv 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.

2355 Sublessor and Subiessez cach herebv waive their respective nghts to trial by jury of any cause of action, claim,
counterclaim or cross-complaint in any action, proceeding andor hearing brought by either Sublessor against Sublesses. or
Sublesses against Sublessor. as 1o any matter whatsoever arising out of or in any way connected with this Sublease. the
relationship of Sublessor and Sublessee, Sublesses’s use or occupancy of the Premises. anv claim of injury or damage. or the
enforcement of any remedv under any law, stame. or regulation. emergency or otherwise, now or hereatier in effect,
Norwithstanding the foregoing. Sublessor and Sublessee agree thar this waiver shall not be effective where the legai effect of
such waiver would be to invalidate in whole or in part. or to limit or impair in anv manner anv policy of insurance in force for
the benefit of Sublessor or Sublesses or to lirrit or impair any rights. remedies or coverage atforded thereunder.

ARTICLE 26 — NOTICE

26.1 Notice shall be given 1o Sublessee at the Premises. Notice shall be given w Subiessor at 21500 Nordotf Street,
Chatsworth. CA 91311 Attention: Frank Butler with copy to The Law Otfices of Shai Oved at 20700 Venwn Elvd.. Suite 220,
Woodtand Hills. CA 91364, Either party may. by written notice 10 the cther, specify a different address for notice purposes. Any
requirement under this Sublease © give “notice™ or “notify™ shall require a writing, deliverv thereor evidenced by signed receipt

_ (whether personally delivered: or sent by certified mail or a natonally recognized overnight courier servics). Notice given by

facsimile transmission shail not be valid uniess The p pary o 5 Wiom the transmission is addressed acknowledges nmciv receipt of
the transmission in writing. If either party refuses 10 sign a receipt acknowledging delivery, notice may be given by firstclass
mail and shail be desmed etfective rwo (2) business davs after mailing. Notice from or to anv single person or entity executing
this Sublcase as Sublessee shall be deemed effective as to all persons or entities executing this Sublease as Sublesses.

ARTICLE 27 — GENERAL PROVISIONS
271 Reasonableness, Except as provided to the contranv herein, if Sublessor’s or Sublesses’s discretion or consent is

required. such discretion will be reasonably exercised and such consent wiil not be unreasonably withheid. conditioned or
deiaved.

272 Rules and Regulations. [ntentionallv omitted.

273 Conflict of Laws: Venue. This Subiease shail be governed by and construed under the laws of the Stale of California,

Anv lawsuil brought by Subiessee against Sublessor shail be filed in 2 court of competent jursdiction in the County of Los
Angeles.
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274 Joint and Several Liabilitv. If more than one person or entity exccutes 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 ail persons or

entities constituting Sublessee: and. anv refund or payment to onc shalt be cffective as to all persons or entities constituting
Sublessee.

275 Successors and Assigns. Except as provided to the contrary herein, each covenant. conditon and provision of this
Sublease shall be binding upon and shall inure 1o the benefit of the panies hereto. their respective heirs. personal representatives,
successors and permissibie assigns.

276 Deiinition of Subiessor. “Sublessor” is defined as and is limited to only the lessee ai the ime in question under the
Master Lease ol 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 ail liability with respect
1o the performance of anv covenants or cbligations in this Subiease to be performed from and after the date of such transfer,
assignment or convevance (including reun of Security Deposii. provided Sublessor wansfers all Security Deposit which has not
been used. applied or retained prior to such convevance to Sublessor’s successor in interest).

27.7 Waiver Time of the Essencc. A party’s waiver of any breach of this Subiease shall not be deemed 2 waiver of any other
breach. No custom or practice which develops between the parties shail be deemed a waiver of either party's Aght to require
strict performance hereunder. Time is of the essence.

2738 Interest. Wheresoever interest is required under this Sublease, and in licu of the legal rate to be used in the computation

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

279 Entire Agreement: Severabili. Except as expresslv set forth herein. neither Sublessor nor its empiovess. agents or
contractors have made any representation or warranty conceming the Land. Manna, Common Arsas or Premises. or the
suitabilitv of either for the conduct of Sublessee’s business. This Sublease contains the entire agreement of the parties hereto
with respect w0 the tenancy created hercunder and no prior agreement or undersianding (whether oral or wrinen. expressed or
impiied) pertaining 1o same shall be effective. and this agreement shall be desmed integrated This Sublease may onlv be
modified. amended or added o bv an agresmenrt in writing exccuted by the parties hereto. The use of boldface. italics or
underlining are for convenience oniv. and shall have no effect upon the construction or interpretation of this Sublease. If anv 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 foree and effect.

27.10  Manna Name: Advertsing. Sublessor shall have the nght to change the name or strest address of the Marina upon

reasonabie prior notice to Subiesses. All advertisements or other public solicitations concerning the Premises shall require
Sublessor’s prior writien approval.

27.11  Quiet Possession. Zxcept as provided o the contrarv herein, upon paving the rents reserved hercunder and otherwise
observing this Subiease. Sublesses shail have quiet possession of the Premises for the Term.

27.12 Examination and Defiverv bv Sublessee. Submission of this Sublease for examination or signature by Subiesses_does not
constirute a reservation of or option to Sublease, and shail not be effective as a Sublease or binding legal document undl
execution and delivery by all parties hereto.

Initial Here: /

Sublessee: =
Sublessor: £/ Q?I Page 110of 12



27.13  Confidentiality. Sublessee agrees to keep the terms of this Subiease confidential and shall not disclose same to any

other person not a party hersto without the prior written consent of Subiessor. Sublesses shall net record this Sublease or a short
forrn memorandum thereof,

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

SUBLESSEE

RONALD AND DEBRA LANE DBA FAST LANE

Tl e

DEBRA LANE U7

SUBLESSOR

WESCO SALES CORP., DBA DANA LANDING

BY:

BY:
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2713  Confidentiality. Sublessce agrees to keep the terms of this Sublease confidential and shall not disclose same to any
ather pereon aot 2 pary hersto withant the nrior written consent of Sublessor. Sublessec shall not record this Sublease or a short

form memorandum thereof, yiXhL

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

SUBLESSEE

RONALD AND DEBRA LANE DBA FAST LANE

RONALD LANE

BY:

DEBRA LANE

SUBLESSOR

WESCO SALES CORP., DBA DANA LANDING
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Addendum No. I (o Marina Sublease datcd August 1, 2002, between Wesco Sales Corp. dba
Duna Landing, Sublessor, and Ronald and Debra Lane dba Fast Lane, Sublessee, regarding the
portion of Builing 6 at Dana Marina. 2610 Ingraham Streel. Space A, San Diego, CA 92109.

Article 28

In widiton to sl other tent puyable pursuant to this subleuse (Basic Munthly Rent, taa rent, operating capense romt,
jrerccniage rent and cupilal expensc rent) Sublessee shull pay Percontage Rent duc the City of San Dicgo un Sublessce’s Gross
Sales pursuant tu the schedule attached hervto, marked Exhibit “(™ and by this reference amd incorporated hercin, The City
percentage rent shall be paud on or before the Zm after the month in which this sublcasc commences.
Subicssor amd the City of San Diego shall huve the right at uny Lime 10 mspeet and/or Judit Sublessee’s books amd records.
Should the resalts of any such audit reveal un underpayment of the percentage rent due for the audit peniod of 3% or maore,
Sublessce shall pay all sums found duc immediately, together with all costs of the audit and Icgal Ffees and costs incurred by
Subtessor and the City of Sun Diega.

Article 29

Sublessee acknowiedge that Sublescor docs not pruvide any sceunty fur the marina and. consequentiy, Sublesyer assumes all
responsibility fur vandalism. demuges to or theft frum the subicased improvements and will hold Sublessor and the City of San
Diego free und harmless from any cluims in councction therewith.

Article 30

Cust of living udjustments ("COL"). On March | of cach year commencing March |, 2003, the Basic Monthly Rent shall he
adjusted by the change, if uny, in the Consumcr Price Index of the Bureuw of Labor Statistics of the US Deparmment of Labor br
Urban Wage Gurmers and Clerical Workers for San Dicgo, Calitornia. Irrespective of anything to the contrury heremn contansd
annual increases shall be no less than 1.5% per year. The wljustments shall be made each 12 menths of this Lease and any
extensions. All nems (1982-19%84 = {00) herem referred to as the “CPL™

The Basic Munthly Rent payable in uccordance with Article 1.1(h) shall be caleuluied us follows: the Busic Munthiy Rent sct
forth 1n paragruph | 1(h) of the attached Subieasc, shall he multipiied by a fractuon the numerator of which shall he the CIVL of
the calendar month 2 (twe) months prior (u the month(s) specificd whove during which the udjustment is 10 take cffect, und the

- denominator ‘of whirch™ shalt be the C.P.I. of the caiendar month which is 2 (two) months privr 1o the first month of the term ol

this leasc as set forth 1n paragraph 1.1(e) ("Basc Month™). The sum so calculated or the sum arnved at as a resuit of the mnmum
annual increascs et furth above, which cver iy greater, shail constitute the new monthily rent hercuncicr.

In the event the commiation andfor publicstion of the C.1°.1. shall he transferred 1o any other governmentui department or
bureau or agency or shull he discontinucd, then the index most nearly the swme ux the C.P.1 shall e uscd o muke such
calcuianon In the event that Lessor and Lessee cunnol agree on such altcThutive index, then the matter shull he subnutted for
decision to the Amumican Arbitration Assocution in uccordance with the then rules of sand association and the decisiun of the
arbitrmory shall e hinding upon the partics. The cost of sud Arbitraters shall he paid equully by lessor and Icssec.
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Article 31
_This Subiease is subject and subordinate to the Master Lease with the City of San Diego.

Subiessec 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 Subiessor shall
have no Lability 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
conilict berween the Sublease and this Addendum, the terms of this Addendum shall control.

Article 33

A default in any other obligation owed by Sublesses to Sublessor: shall likewise constitute a default under the provisions of

this Sublease and shall entitle Subiessor to avail itself at its option, of all remedies availabie under this Sublease in the event of
default hereunder.
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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, accarding 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 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, 10, and a portion of 8lock 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 Lat, South 89°55'56" West (Record North 89953°00" °°
West) 25.00 feet to a point of tangent curve-in the boundary of said Lot; thence South
00°04‘04" East, 2 feet to a line which is parailel with and 2.00 feet Scutherily 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-Coardinates-California Zone 6 for said station "Old Town" are x equals 1,712,415.17
and vy equals 213,819.22and said triangulation station is located at latitude
329°45'02.845" longitude 117°11°07.200"), said station "Old Town" being the paint of
origin for the San Diego City Engineer’s ‘Mission Bay. Park Coordinate Sysiam; thence North
5 826.93 feet'and West 14,884 .48 feet ta the TRUE POINT OF BEGINNING; the Mission
Bay Park Coordinates of.said TRUE POINT OF BECINNING being North 5,826.23 feetand -
West 14,884.48 feet; mence North 83°3Q°00" West, a-distance of 567.18 faet 1o the
coordinates North 6,078.88 and West ?_5',1 2 27032: thence North 28°30'02" West, & .
distance of 462.48 feer 10 coordinates North3;48€.42 and West 15,412.71; thence North
51°29°S8" Fast, a distance of 297.85 fe=t ic the beginning of a non-tangent curve,
cancave Southeasterly having a radius of 1,233.00 feet; thence Northeastariy along the
arc of said curve a distance’oi 178.55 {eet 1o ccerdinates North 5,743.291 and West
15,014.72; thence Soutn 36°29°04" £13s7, & distance of 75.00 feet to & zoint in 3
1,280.00Q foot radius curve, concave Southeasterly; thence Norcheasterly zlong the arc of
said curve a distance of 125.00 feet to coorcinaias North-6,752.91 and ‘Vest 14,868.15;
thence South 18°51°24" £ast, a distance of 302.837 feet 10 coordinates North 8,488.04
and West 14,763.28; said soint being aiso the beginning of a 475.00 foor racdius curve,
cancave Wasterly; thence Scutherty alcng the arc of said curve through 2 central angle of
0838’54 " a distance ci 79.99 feet to the baginning of a compound 133.00 foot radius
curve, concave Westerly; thence Southerly zlong :he arc of said curve through a central
angle of 18°43'30", a distance of 57.04 feet 10 cocrdinatas Merth §,33+.08 2nd Waest
14,740.74; thence: South C6° 33°00" West,. a distance of 132.02 feet 1o cocrdinates North
6,‘202.9‘15 and Wes: 14,753.80, said point being also the peginning of a 185.00 foot radius
tang-ent curve, concave Zasterly; thence Southerly and Scutheasterly along the arc of said
curve through a central angie of 46°83'50", a distance of 151.42 feet io the beginning of
a 215.00 foot radius reverse curve, concave ‘Westerly; thence Southeaszarly and Southerly
along the arc of said curve through a central angie of 86°50'530", a distance of 250.84

EXCEPTING that porticn described as follows:

Beginping at a Northeasterly angle peaint in the abcve described land, the Missicn Bay Park
coordinates of said paint being North 6,752.91 and West 14,868.15; thence South

19951 24 East, 140.00 feet; thence South 80°17°'51" West, 347.9'1 feer to a paint on a
131.27 foot radius curve, concave Easterly, the radius of which bears South 68°34°25"
West to said point; thence Northerly alang said curve 74.20 feet thraugh an angle of
32°24’04" to a compound 100.04 foot radius curve; thénce Nertherly along said curve
81.09 feet through an angle of 34°59°14"; thence a}c_ﬁ&f{fhe radius of a3 1,353.00 foot
radius curve, concave Southeasterly, North _4gl°02'1.7"_\é/ést, 75.00 fest 10 a point on the
arc of said curve; thence Northeasterly along_said curv‘e‘through an angle of 07°33'00",a
distance of 178:55 feet 1o coordinates Nomb,8é743;.'91:alhd West 15,014.72; thence SOI:IIh
36°29°04" East, a distance 6f 75.00 feet to a'paint in=a-1,280.00 foot radiu; curve
~nnrava Southeastaerlv: thence Nartheasteriv alonc the.dre of said curve. a dil:f:nr-n'n‘F
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e ' ' Exhibit "C'
-,,~_ Percentages : Business Activities

Three Percent {3%) Of gross income from sales of
petroleum products excepting diesel
fuel.

One and One-Half Of gross income from sales of diesel

Percent (1-1/2%) - - fuel.

Five Percent (5%]) Qf gross income from commissions

paid to LESSEE on sales invelving
property sold by LESSEE in which
LESSEE has na financial interest,

Three Quarters of Of gross income from sales of beats
- One Percent {3/4%) ‘and boat motors, and any boat trailers
and other accessories included in the
boat and motor sale.

Four Percent (4%) Ot gross income from servicing of
boats and motors, sales af boat and
motor parts, accessaries ¢ boats and

o : _ mators, and marine hardware.

Three Percent (3%). - Of gross income from sales of food
and nonaicoholic beverages.

Six Percent (§%) Of gross income irom sales of
..~ .. . °,. alcoholic beverages.

Twenty-Five Percent Of gross income from rentais of boat
(259 o) slips and related wert storage.
Twenty -Five Percent Of gress income from commissions or
(25%]) L any other compensation paid to

LESSEE or sublessees for the right to
install or operatz com -operated
vending, game, or servxco machines or
devices on the premlses including
telephones, or 10% of the gross
o income from any such coin-aperated
machines or devices owned, rented,
or leased by LESSEE or sublessees for
use on the premises.

Of gross income from rentals for small

o Twenty Percent (20%)
. boat storage.

Ten Percent {10%] Of gross income from all other
. . ' - authorized activities.



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 mitlion 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 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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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
SPRINT PCS ASSETS, L.L.C.

(SUBLESSEE) dated June 28, 2002. 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:

i. 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 SUBLEASE

CONDITIONS.
| K U/, ///"——f;;Z\\ ;Zt _
Dated / o 5 -
5pr1n PCS Assets, L.C.

awrence Doherty
Director, Site Development

PR e W

Wesco Sales Corporation
Mr. Frank Butler, President

THE CITY OF SAN DIEGO

Page 1 of 3
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THE CITY OF SAN DIEGO

Dated 2 - Lo-23 By //

Tim C. Rothans, Deputy Director
for the City Manager

APPROVED AS TO FORM:

CASEY GWINN, City Attorney
Dated _2—20-03 By &%/—\
Deputy City Attorney
DCM/c)
12/4/02
IAWPO\2002\Martens\CSA-WESCO-SPRINT.wpd
r\‘:l“ . it g: P

LI IOy S
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ADDENDUM A

MINIMUM STANDARD SUBLEASE CONDI:FIONS

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.

[NSURANCE: 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 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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PCS SITE AGREEMENT

Site Name: Wesco Sales

;6192207830 ' S57s 26

April 18, 2002

Site I.D.: SD40XC309

—t— e —— —
—

1. Premises and Use. Sublessor leases to Sprint PCS Assets, LLC., a
Delaware limited liability company, formerly known as Cox PCS Assets,
L.L.C., a Delaware limited liability company (“Sprint”), the site described
below: -

(Check appropriate box(es)]

[J Land consisting of approximately square feet upon which Sprint will
construct its (] equipment base station and [[] antenna structure;

X Building interior space consisting of approximately 288 square feet;

X Building exterior space for attachment of antennas;

[ Building exterior space for placement of basa station equipment;

] Tower antenna space between the foot and foot level on the
Towaer, ’

£ Space required for cable runs to connect PCS equipment and antennas, in
the tocation(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 elactiic 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 sourcas {including
generators and fuel stofage 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 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 Term”) is 10 years,
cemmencing on the date ("Commencement Date”) both Sprint and Sublessor
have executed this Agreement. This Agreement wiil be automatically renewed
for thres 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 recaipt by Sprint of a Site
construction building permit, 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 sat forth herein), partial months to be prorated,
in advance. The rent due hersunder will be increased on each anniversary of
the date monthly rent payments commence to an amount equal to the amount
of the monthly instaliment of rent payabte during the preceding year,
increased by three percent (3%). Rent checks shall be made payable to
Wesco Sates Comp. Sublessor 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 cbligations 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 Qulet Possession. Sublassor 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 ail 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 pericd, 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 harm or damage o persons
and/or property on Sublassor'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 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
of the Master Lease, lo 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 unroasonably withheld, conditioned, or delayed; provided, however,
that Sprint shali 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; (¢) any corporation into which Sprint

e S —

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 Sprintto a party not
identified in subsections {a) through (d) above, Sprint shall pay 8 one-time fee
of $500.00 to Sublessor.

6. Notlces. Ail notices must be in writing and are effective only when
deposited in the U.S. mail, certified and postage prepaid, or when sent via
overnight delivery. Notices to Sprint are to be sent to: Sprint PCS-Assets,
L.L.C.. 4683 Chabot Drive, Suite 100, Pleasanton, CA 54588, with a copy to
Sprint Spectrum L.P., 6391 Sprint Parkway, Mailstop KSOPHT0101-Z2020,
Overland Park, KS 66251-2020, Attention: Sprint PCS Real Estate Attorney.
Notices and rent paid toc Sublessor must be sent to the address shown
underneath Sublessor’s signature.

7. Improvements. Sprint may, at its expense, make such improvements on
the Site. as it deems necessary from.time to time for the operation of the PCS
system. Sublessor agrees o 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 Sublessor's approval of Site improvement construction drawings that
are consistent with Exhibit B, and Sublessors approval shall not be
unreasonably withheld, conditioned, or delayed. Sublessor shall respond to
any such request within fifteen (15) days of the request, and Sublessor's
failure to timely respond shall be deemed Sublessor's approval of the Slte
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 improvemants without obtaining the prior

wiittan consent of Sublessor, which consent shall nol 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 sach 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 mechanic's lien against
the Site for materiats or work furnished to the Site at Sprint's request, Sprint
shall either discharga 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 Commencemant Date, except for ordinary wear and tear and
casualty loss.

8. Compliance with Laws. Sublessor represents that Sublessor's property
(including the Site), and ali improvements located thereon, are in substantial
compliance with building, life/safety, disabifity and other laws, codes and
regulations of applicable governmental authorities. Sprint will substantially
compiy with all applicable laws relating to its possession and use of the Site.

9. Interference. Sprint will resolve technical interference problems with other
equipment tocated at the Site on the Commencement Date or any equipment
that becomes attached to the Site at any future 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) encroachaes
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 cooparate with Sprint in Sprint's efforts to obtain utilities from
any location provided by Sublessar or the servicing utility, including signing
any easement or other instrument reasonably required by the utifity 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
autherity 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
tarminated; or {ii) if Sublessor fails to have proper cccupancy of the Site or
authority to enter into this Agreement; or (i) 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 (iiy above, then
Sprint shall provide Sublessor with 60 days notice of termination, and shall
pay to Sublessor a termination fee equal lo 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 Sublessor's failure of proper occupancy

or authority pursuant to subsection (i) 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 payment of money, or
{b) 30 days following receipt of notice ﬁmcn-d;% party with
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respect to a default which may not be cured solely,:he 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 for lost profits in any tegal
action or proceeding arising out of the other party’s default under this
Agreement. If the non-monetary defauit may not reasonably be cured within a
30-day pericd, 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 cansidered 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 andfor 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 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 dangerous in any applicable federal,
state or local law or reguiation. 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 morigage 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 atiributable 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.

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 walves
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 instalied 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 therato. 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 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; (¢} 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 zll prior written and
verbal agreements, representations, promises or understandings between the
parties; (8) any amendments to this Agreement must be in writing and
executed by both parties; (f) 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
1o 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
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UPON ANY MATI'ERSQISING QUT 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 wamant
that: a) he or she has the full power and authority, and the legal right, to
execute this Agreement on behalf of the Sublessor entities refarenced in this
Agreement; b) such Sublessor entities have taken all actions necessary to
enter into and be bound by this Agreement; ¢} such Sublessor entitias have
the full power, authority, and the legal right to execute, deliver, parform, 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 any other
agresment, 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-8inding Until Fully Executed. This Agresment 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 fieu of
such taking, all or part of the Site, or 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 Agresment, 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 with 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 cther applicable federal
and state laws and regulations hereafter enacted. Sprint herein covenants
that it will not discriminate against any person or group of persons, basad on
marital status, race, color, creed, religion, national origin or ancestry, age.
gendes, 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 discfimination or
segregation with reference to the selection, location, number, use, or
occupancy, of tenants, | , suble . subtenants, or vendeas in the

‘Site herein leased.

24. Drug-Free Workplace. Spring herein covenants that it shalil 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 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.
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SUBLESSOR: SPRINT:
WESCO SALES CORP. SPRINT PCS ASSETS, L.L.C.
a California corporation a Delaware limited liability company

c=H %l&&m By _ (

/
Name: Erangw‘aBUﬂe;r. Name: >§ HMRE&CE DOHERTY ™~
Its: Its: irector, Site Develop

President bal
Datey u«f‘7 =02 Date: > /Z {'//5_1 ——
SR S -22%212. 0 - TS T —
Address: 21500 Nordoff Street Address:

Chatsworth, CA 91311

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
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EXHIBIT A

Site Name: Wesco Sales PCS Site Agreement : Site I. D. SD40XC309

Site Description

The Site is located on a 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 10 IN THE RESUBDIVISION OF BLOCKS 7, 8,10
AND A PORTION OF BLOGK 9 AND LOT "A” OF INSPIRATION HEIGHTS, ACCORDING TO MAP THEREQF NO. 1700
FILED IN THE OFFICE OF THE COUNTY RECORDER OF SAN DIEGO COUNTY; THENCE ALONG THE SOUTHERLY
LINE OF SAID LOT, SOUTH 89°55'58" WEST LRECORDED 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. 104.08 FEET TO THE UNITED STATES COAST AND GEODETIC SURVEY, TRIANGULATION
STATION "OLD TOWN" (THE LAMBERT GRID-COORDINATES CALIFORNIA ZONE 6 FOR SAID STATION “CLD
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 TQ 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 81°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, GONCAVE SOUTHEASTERLY; THENCE NORTHEASTERLY ALONG THE ARG
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 OF
79.99 FEET TO THE BEGINNING OF A COMPOUND 185.00 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 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 86°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 86615, THENCE SOUTH 19°61'24" 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°69'14";
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 07°33'00", 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 THE TRUE POINT OF BEGINNING.

[LEGAL DESCRIPTION CONTINUES]
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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, 1845, CH. 142 PG. 627), AMENDED
SEPTEMBER 7, 1955, (STATS, 1955 CH. 1455 PG. 2659). -

«-Sublessor Initials. :ﬂ)@
Sprint Initials /0

Note: Sublessor and Sprint may, at Sprint's aption, replace this Exhibit with an exhibit setting forth the legal description of the property on which the
Site is Iocated and/or an as-built drawing depicting the Site.

Y
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EXHIBIT B
Site Name: Wesco Sales PCS Site Agreement Site . D.: SD40XC309
Sketch of Site

Sublessor Initals’, SR -
Sprint Initials A ﬁ( :/_

Note: Referenced documents are attached. Sublessor and Sprint may, at Sprint's option, replace this Exhibit with an exhibit setting forth the as-built
drawing depicting the Site.
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EXHIBITC

Site Name: Wesco Sales PCS Site Agreement Site I. D.: SD40XC309

Memorandum of PCS Site Agreement

«Subtessordnitiatsss (%jyn

Sprint Initials

“(

Note; Referenced document is attached.



RECORDING REQUESTED BY:

SPRINT PCS ASSETS, L.L.C.

WHEN RECORDED MAIL THIS
MEMORANDUM OF PCS SITE AGREEMENT TO:

Eischen & Associates
836 Prospect Street, Suite 1
La Jolla, California 92037

SPACE ABOVE THIS LINE FOR RECORDERS' USE
A.P.N.: 760-029-01-00
[SD40XC309 — Wesco Sales]

MEMORANDUM OF PCS 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: SPRINT:

WESCO SALES CORP. SPRINT PCS ASSETS, L.L.C.

a California corporation a Delaware limited liability company
“By:a %/D%&P@_c&\ By:

Name: “ErankeWmButicramm, Name:

Title: President Title:

Date: ’4‘\ -1LS5-02 Date:

Address: 21500 Nordoff Street Address:

Chatswerth, CA 91311




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
his/her/their authorized capacity(ies), and that by his/her/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

Page 2 of 4
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EXHIBIT “A”
MEMORANDUM OF PCS SITE AGREEMENT
SITE LEGAL DESCRIPTION

The Site is located on a portion of a 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
MISCELLANEQUS MAP NO. 36, DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHEAST CORNER OF LOT 24 OF BLOCK 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 (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°55756” 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, CONCAVE
WESTERLY; THENCE SOUTHERLY ALONG THE ARC OF SAID CURVE THROUGH A CENTRAL
ANGLE OF 16°45 30”7, 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 PO[NT THENCE NORTHER.LY 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 07°33°00”,
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 RAD]US
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 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).

Page 4 of 4
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EXHIBIT D
Site Name: Wesco Sales PCS Site Agreement Site . D.: SD40XC309

Sublease

A. Sublessor leases the Site 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 Municipal corporation, as
Lessor, and Wesco Sales Corporation, a California corporation, as Lessee. The foregoing PCS Site Agreement
("Agreement”) is a sublease. Sublessor represents and warrants that the foregoing 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 foregoin? Agreement terminates as a result of termination of the
Master Lease, then the parties will be released from all liabilities and obli%atlons under the foregoing
Agreement; except that if the foregoing Agreement terminates as a result of Sublessor being in defauit of its
obligations under the Master Lease, then Sublessor will be liable to Sprint for any and all damages suffered by
Sprint 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, and Sublessor will take no action to terminate the Master Lease without the prior written
consent of Sprint.

C. Aslong as Sgrint is not in substantial and material default of the Agreement, Sublessor will be obligated to
perform alil of Sublessor’s obligations under the Master Lease.

D. The Master Lease requires that the Master Lessor thereunder consent to the foregoing Agreement, and
thl; foregoing _tAgreement will not be effective until such consent, substantially in the form of Exhibit E, is
obtained in writing. -

Iblessor nitials~, ;‘Xi o

Sprint Initials ﬂﬂ




EXHIBITE
Site Name: Wesco Sales PCS Site Agreement Site 1. D.: SD40XC309

Consent to Site Agreement (Sublease)

Sublessor-initials

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 OO-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 5;/;1 g /0 ByF X/A_)( 6 ](\z« Wﬂ/ |

rank Fawcett,
A.V.P. of Real Estate
West Marine Products, Inc.

Dated .f/z,?/c? z &%W

da Le@V
Di ctor of Real Estate
Welt Marine Praducts, Inc.

Dated 9'/’ ‘ /‘2— By QY &'{S{ A

Wesco 3ales Corporation




Dated j/ 3 0/0 2

Dated :3// 3//&3
/ 7/

[A\WPO\2002\Martens\F-DANA LANDING-WEST MARINE-78.wpd

THE CITY OF SAN DIEGO

py Wochor &yjrs fom

Tim C. Rothans, Deputy Director
for the City Manager

APPROVED AS TO FORM:

CASEY GWINN, City Attorney

By /. /MMZ:)

Deputy City Attom(ay
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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 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: 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 “B.”
(e) Anticipated Commencement Date: April 1, 2002
(f) Anticipated Term: Five (5) years.
(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.
(1) 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 shal! 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 “Sybleasehold Improvements” shall be defined as those improvements listed on Exhibit
“FI\.

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 cenditions of this Sublease, addenda, exhibits and other attachments hereto.

Initial Here:
Sublessee:

Sublessor: Page 2 Of 12



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 Sublessec 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.
22 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 “Tenmination
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 fo 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 Cemmencement 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. Thereafier, Sublessee shall notify Sublessor 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, 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

.1 In exchange for various work to be completed by Tenant, Basic Monthly Rent shall commence one (1) month following the
Commencement Date. The first installment of Basic Monthly Rent is due in advance upon Sublessce's execution of this Sublease. All
other instaliments 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 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, oi the
expiration or early termination of this Sublease.

32 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 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.

33 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 returned 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 iand, 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 Here:
Sublessees

Subles Page 3 of 12



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 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.

43 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 of landscaping 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 of the 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
thereafier, 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 INTENTIONALLY OMITTED
ARTICLE 7 — SECURITY DEPOSIT INTENTIONALLY OMITTED
ARTICLE 8 — USE

8.1 Sublessee shall use the Premises, if at 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 shail 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 anuisance; 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).

ARTICLE 9 — UTILITIES 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
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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 terminaticn 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 {cxcepting 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, 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 (i0)

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 Tequires any improvements, modifications, additions or
alterations to any part of the base Marina or Mechanical Systems as a result of the Alierations, 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
removing Alterations on behalf of Sublessee (if Sublessee is required to so remove the Alterations, and fails to do s0).

13.3 Sublessee may paint, erect or authorize the installation of signs, of the maximum allowable size and in the maximumallowable
quantity, under prevailing law, (which Sublessee deems necessaiy 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 — HAZARDQUS MATERIALS

14.1 “Hazardous Materials is defined as any substance, material, emission, discharge or waste defined as “hazardous, toxic”, ora
“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 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 (31,000,000.00) for any one 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 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. 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 ail 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 attomeys’ 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.. 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 1easonably satisfactory to Sublessee.

ARTICLE 17 — DAMAGE OR DESTRUCTION

171 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 15.1(b).

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 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 afier 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 If a failure of Sublessor to repair or maintain the Marina or Commeon Areas (under Article 11) 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 pericd of time so rendered unusable.

ARTICLE 20 — SUBORDINATION

20.1 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 hereafier 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 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 Subleasc is then in full force and effect and Sublessez 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 Sublessec and will be bound by and
perform all of the obligations of Sublessor, except that successor owner wilt not be liable for: any act, omission or default of
Sublessor, or be subject to any claims, offsets, defenses, credits or deductions which Sublessee might have against Sublessor; any rent,
additional rent or other sum Sublessee paid to Sublessor more than one (1) month in advance, or by any security deposit, cleaning
deposit or other prepaid charge Sublessee paid to Sublessor and not held by or paid over to successor owner; any conflict between the
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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.

203 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 attornment
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 claimaright 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.

222 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.

223 Sublessce 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 te 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 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 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 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).

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 law in Sublessor’s sole
discretion (without obligation under Article 27.1 }. Noremedy 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 time 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, 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 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%).

252 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,

253 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 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.
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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 Department, #784,
500 Westridge, Drive, Watsonville, CA 95076. Notice shal! 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.

273 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.

274 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 onc shalt be effective as to all persons or entities constituting Sublessec.
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 of this Subiease
shall be binding upon and shall inure to the benefit of the partics 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 lessce at the time in question under the Master
Lease of the Marina (whether pursuant to a fee interest or Subleaschold 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.

27.9 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 Sublcssor 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 cr 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
agreeinent i writing exccuted 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 pant 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.

R WA, i

TITLE: F&ank Fawcett, A.\‘.P. of Real Estate

TITLE: Linda Levba, Director of Real Estate

SUBLESSOR

WESCO SALES CORP., DBA DANA LANDING

BY: ) )
BY: ~

TITLE: % NN \&_}v&ﬁ
Addendum No. 1 to Marina SuBlease 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) Sublessce
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 duc 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 Reat 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
agrecable 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 Sublessce’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 ofa
commercially reasonable non-disturbance and attornment agreement executed by the City of San Diego and any mortgagee or hotder 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 pavments 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 Sublessec 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 of the Sublease. In the event of any conflict
between the Sublease and this Addendum, the terms of this Addendum shall control.
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- Article 33

(A) Upon the full execution of this 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 al] 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 of the Sublessor named 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 remedics 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.
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EXHIBIT "A”"

Premises:

The storeroom shown outlined as "Premises”, Exhibit "B", annexed hereto having a frontage of forty 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]




EXHIBIT "B"

Page 1 of 1

LEGEND

Pao~NOIO A UN=

FUEL DOCK

BOAT SLIPS

GUEST DOCK

MARINA SALES - 3600 SQFT
MARINA SALES 5000 SQFT
MARINA SALES 5440 SQ FT
MARINA SALES 4672 SQ FT
MARINA FACLITIES —— 4206 SQ FT
RESTAURANT 8.464 SQ FT

TOTAL BUILDING AREA 2BA72SQ FT

TOTAL PARKING SPACES 204 SPACES

TOTAL BOAT SLIPS 80 SLIPS
c
L
o.
3
=
w

DANA LANDING REDEVELOPMENT PROPOSED MASTER PLAN @
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EXH'BIT I.B-1 L1

Page i of 1
Monument Sign Exhibit
SIGN PROGRAM FOR SITE & BUILDINGS
DANA LANDING REDEVELOPMENT
e A LAN
° AN DING ) concrete or
5 ¢ West Marine metal frame
S - with removable
k! i TENNANT SIGN tennant signs
f 1
| B
MONUMENT SIGN AT ENTRANCE TO MARINA
COLORS PER MISSION BAY MASTER PLAN
. e metal frame with
8 plastic or metat
ff TENNANT SIGN i:zn_pan":
: 10sq 1t (max)
6'-0" (max)
“(FOR EACH MAJOR FUNCTION OF LEASE AREA)

BUILDING SIGN ABOVE STOREFRONT AREA

indirect (constant) back Bghting (no exposed tubes or bulbs)
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EXHIBIT “C”
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EXHIBIT “F”

SUBLESSOR’S CONSTRUCTION

Building shell to include:

1.

2.
3.
4

9.

10.

Water tight roof.

Complete Sprinkler System (if required by applicable code).
Exterior walls finished on exterior; interior walls sheetrocked, taped, sanded, finished and ready for Sublessee’s paint.
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 of R-11.

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 sqg. fi.)

If the concrete floor is not acceptable to West Marine, Sublessor shall install the following as shown on the Sublessee’s

final Plan.

Armstrong VCT: Blue Cloud #51933

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.

Electrical switchgear, meters, and panel to and inside the Premises. Two panels shall be installed: two (2) - 200 AMP, 3-phase
panels.

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.

Concrete receiving pad for merchandise deliveries, a minimum of 6’ x 6’ in size, constructed to industry standards, at
the rear receiving double doors.

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 HVAC 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
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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 OO-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:
j 7~ pom

1. Premises permitted use: Sale and rental of food products, fuel, beer, wine,
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.

y
J Circle S. Productions,

DatedS /20/6 7 B
: Ste inard, 1

Dated 5[5 0/67 BY%
V" Steven Pinard .
Dated 2/ L— By ﬁ‘) ;BCJ/

Galy{ P4 ;:r /

Dated 5~24 -02Z_ By %\\%@ﬁm

Wesco Sales Corp.
By: Frank Butler, its President

President




Dated ?/é‘ o2

Dated /8702

THE CITY OF SAN DIEGO

By %/om‘M yp

m Tim C. Rothans, lﬁe’puty Director
for the City Manager

APPROVED AS TO FORM:

CASEY GWINN, City Attorney

Bm-74/'

’]5eputy Cify 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 HARMIESS: 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 of a 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.

4
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WESCO SALES CORP. & CIRCLE S. PRODUCTIONS, INC., ET AL
SUBLEASE OF MARKET AT 2590 INGRAHAM STREET,
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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 nght 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 q:ﬁned as follows:
(a) Sublessor: WESCO SALES CORP. a Calif&mia 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

() Anticipated Term: Ten (10) vears.

(g) Permitted Use: Sale and rental of foed products, fuel, beer, wine, soil drinks, ice, cigarettes. bail, tackle, candy,
boating supplies, oil, sun glasses. sundries, ciothing, rental of power and non power watercraf,
hikes, roller biades, fishing and ski equipment.

(h) Basic Monthly Rent: $3,612.00

(i) Initial Security Deposit: $500.00

(3) Proportional Share: 8.25%

(k) Base Year: The calendar year 2002.

(I) Procuring Broker: Noene

(m) Parking Allotment:  Rights to use of parkjng'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 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.
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14 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 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 cabling which are independent of the base-
Marina Mechanical Systems and exclusively serve the Premises (whether or not such system is contained eatirely 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 int or 1o 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 cither
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 insialled 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
instelled by Sublessee as an Alteration.

1.3 Notwithstanding the foregoing, those terms defined in Articles 1.1 through 14, above are subject to modification,
revision or alteration by other terms and conditions of this Sublcase, 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:
() The Anticipated Commencement Dale: or
(ii) The date, as reasonably determuned by Sublessor, upon which the Sublessee Improvements are
substantially complete and the Premises are available for the use and occupancy of Sublessee (or
would havz been so available, but for delay caused by Sublessee), and Sublessee has been provided
the opportunity to move into the Premuses over a weekend, regardless of Sublessee’s completion of
installation of Sublessee’s trade fixtures, work stations, furnishings and telephone, communication
or computer systems.

22 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 2 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).

23 Sublessor shall tender possession of the Premises 1o 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 retumning 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.
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ARTICLE 3 — BASIC MONTHLY RENT

31 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 1o 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 refating to this tenancy are rent, and subject to all remedies of
Sublessor for nonpayment of rent. Sublessee’s obligation to pay all amounts owing under this Sublease shall survive Sublessee’s
relinquishment of possession to Sublessor, or the expiration or early termination of this Sublease.

32 If Total 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 4 — TAX RENT

4.1 “Property Taxes” is all costs and expenses which Sublessor incurs for real and personal propertv taxes, or any other
assessments upon Sublessor’s legal or equitable intercst 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 dismict (including districts
established for transportation plans, funds or systems), and anyv reasonable expenses of Sublessor in successtully contesting any
of the foregoing; excepting any net income, franchise, capital stock, estate or inheritance taxes. Anv item of cost or expense
included in Property Taxes shali not be included in either Operating Expenses or Capital Expenses.

42 Each year of the Term, Sublessee shall pay to Sublessor the Proporticnal 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 pav in equal menthly installments (underpavment 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

3.1 “Operating Expensés” is eil 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 utilitics 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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32 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).

33 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 fo 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 anv 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 afier 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 dunng 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 vear {or the Term, if applicable), Sublessor shall estimate Capital
Expense Rent for the calendar vear, which Sublessee shall pay in equal monthly installments (underpavment of estimates from
the beginning of the calendar vear to be retroactively due). As soon as practical after the end of a calendar vear, 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 shail
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 thercon.
The Security Deposit shall not be used by Sublessee for payment of last month’s tent, 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 retum 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 socn 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 oftset for any revenue derived from operation of the Marina or Common Areas,
however, Operating Expenses shall exciude costs and expenses of: obtaining new Sublessees (including [easing 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).

33 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 Companison 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 shail 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 Subleasc 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 detined 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 cither a law or
statute (or interpretation of same) newly enacted or promuigated 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 inctuded in Capital Expenses shalt not be inciuded 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 purstant to Article 27.8) in such calendar year (“Capital Expense Rent™), as .
follows. As soon as practical after the beginning of a calendar vear (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 vear, 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 Sublessce.
Sublessor shall not be required to segregate the Security Deposit from its general funds or pay Sublessee any interest thercon.
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 toss 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 retum to Sublessee any Security
Deposit which has not been so used, applied or retained within sixty (60) days of the termination of this Subleasc; however,
Sublessor may retain such Security Deposit as reasonably necessary to secure any remaining obhigations 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 Cede section 1950.7 to
the extent contrary to the foregoing.

o
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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 nghts 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 ail 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 Subleaschold 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 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. Subiessee 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 conveved 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 it Sublessee is in default
of this Sublease, Sublessor may revoke this license with respect to any individual using the parking facifity 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
generallv 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 Calitornia Civil Code section 1942 or any similar
law, statute or ordinance.

ARTICLE 12 — ENTRY BY SUBLESSOR

121 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 prier written notice of all proposed Alterations and provide Sublessor with any
working drawings or specifications. estimated costs, the identitv of the qualified, licensed contractor proposed to perform the
work, and said contractor’s certiticates 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 10 any part of the base Marina or Mechanical Systems as a
resuit 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 trom 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 propertv of Sublessor upon
the termination of this Sublease and shall be relinquished with the Premises, Sublessee shall reimburse Subiessor 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 pav 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

13.1 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 Subleasshold 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.

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 any one accident or occurrence, with Sublessor and
the City of Sam Diecgo 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; (¢) insurance for loss of income or insurable gross profits in such
amounts as Sublessee prudently determines is commercially reasonable and sufficient; and (d) workers’ compensation insurance.
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153 With regards to insurance coverage required pursuant to Article 15.1(b), (c} and (d), and Article 13.2(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 venfy that all required insurance clauses and endersements have been obtained and are in full force and effect. Each of
Sublessee’s policies shall contain an underiaking 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 wiliful misconduct of
Sublessee, its servants, employees, agents, contractors, invites, concessionaires or licensees, or those over whom Sublessee
would normaily 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
1o 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, Subiessee. 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 Aricle 15.3, Sublessor shall indemnify and hold
Sublessee harmless from and against any and ail liability, loss, claims, demands, damages or expenses. including attorneys’ fees,
whether tor personal injury. theft. property damage or otherwise, duc 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 normaily be expected to exercise control, whether in or about the Land, Marina, Common Arcas. Premises, or parking
tacility; 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 .f the Land. Marina, Common Areas or Premises reasonably necessary for Subiessee’s access, usc 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) davs’ 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 lawtul 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 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 perod which will
result in the restoration of Sublesses’s reasonable access to, and use of the Premises within said one hundred eighty (180) days’
penod.

ARTICLE 20 — SUBORDINATION

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, consclidations, replacements, substitutions and extensions had been executed, delivered and recorded prior to
execution of this Sublease.

202 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 convevance in lieu of such foreclosure, then 'so long as the Subiease is then in full force and
etfect and Sublessee is not in default under any of the terms, covenants or conditions of the Sublease, Sublessee agrees to attom
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 (1) month in advance, or by any security deposit, clezning deposit
or cther prepaid charge Sublessee paid to Sublessor and not held by or paid over to successor owner, anv 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 (3) business days afler 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 shail 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 delaved. *“Assign” or “Assignment” is defined to include: an
assignment of the Sublease; a subSublease of all or any part of the Premises; any permitted occupancy or conduct of business in
any or all of the Premises by anyone other than Sublessee; Sublessee’s pledging, sale, transfer, hypothecation or encumbrance of
the Sublease, Sublessee’s change in business status or organization, Sublessee’s dissolution, merger, consolidation or other
reorganization; Sublessee’s sale or other transfer of a controlling share of the voting capital stock of Sublessee; and, the sale of
fifty-one percent (51%) or more of the interests of Sublessee. “Assignee” is defined to include: an assignee; subSublessee; or any
other person or entity which may claim a right to possession of the Premises by or through Sublessee.
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222 Sublessee shall give Sublessor thirty (30) days’ pror 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 clects to terminate the Proposed Portion. then Sublessee’s Total
Monthly Rent and Proportional Share shail 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.

223 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 shal! 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 coltect
ail rent resulting from any Assignment in the event of Sublessee’s default and apply such rent to the satstaction of Sublessee’s

abligations 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 licu 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 payabie by Sublessce 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
trom Subiessee zer expiration of this Sublease shail not constitute a renewal or extension thereof.

ARTICLE 24 — DEFAULTS

24.1 Sublessee shall be in default of this Subiease if Sublessee fails to pay, within three (3) business days after receipt of
written notice from Sublessor, anv 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.

242 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 diligentdy prosecutes same to completion).
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ARTICLE 25 — REMEDIES, ATTORNEYS’ FEES & WAIVER OF JURY TRIAL

251 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 shali 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
tent 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, Sublessce
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 tme 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%).

252 In any action brought by either Sublessor or Sublessee against the other to enforce or interpret any provision of this
Sublease (including any claim in a bankruptcy or an assignment for the benefit of creditors), the prevailing party shall recover
from the other party all reasonable costs and attomeys™ 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.

253 Sublessor and Sublessce cach 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 ecither Sublessor against Sublessee, or
Sublessee against Sublessor, as to any matter whatsocver arising out of or in any way connected with this Subiease, the
relationship of Sublessor and Sublessce, 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 shail 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 benetit 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 ovemight 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 shalt 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 ctfective as to all persons or entities executing this Sublease as Sublessee.

ARTICLE 27 — GENERAL PROVISIONS

27.1 Reasonablencss, 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
delaved.

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 Subiessee against Sublessor shall be filed in a court of competent jurisdiction in the County of Los
Angeles.
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274 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, anv refund or payment to one shalt be effective as to all persons or entities constituting
Sublessee.

2753 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 perrmissible assigns.

276 Detinition 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 transters, 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).

277 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.

278 Interest. Wheresoever interest is required under this Sublease. and in licu 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.

279 Entire Agreement: Severabilitv. Except as expresslv set forth herein, neither Sublessor nor its employees, agents or
contractors have made any representation or warranty concemning 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 hercto
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 bv 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 contrarv 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 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.

Sublessor:
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2713  Confidentiality. 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
formm memorandum thereof,

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

SUBLESSEE

i > CIRCLE S PRODUCTIONS, INC. )
( 2[ U g |
BY:

GARY PELZER, AN INDIVIDUAL
ﬁ? PINARD, AN UAL

" SUBLESSOR

WESCO SALES CORP., DBA DANA LANDING

BY: &m%% \
BY :
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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 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 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 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 any security for the marina and, consequently. Sublessee assumnes 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 Eamers and Clerical Workers for San Diego, California. Irrespeciive 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 “CPL”

The Basic Monthly Rent pavable 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) specitied above during which the adjustment is to take effect, and the
denominator of which shall be the CP.I. 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 1.1(e) (“Base Month™). The sum so calculated or the sum arived 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 andfor publication of the C.P.L shall he transferred to any other govemnmental department or
bureau or agency or shall he discontinued, then the index most nearly the same as the CP.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 H ﬂ
Subl

Sublessor:~



Apr-29-02 09:45A SHAI iVED 818+992+6511
+ . .

Article 3}
‘This Nubteasc 1s subject and subordinate to the Muaster T.cuse with the City of San 1 )1ego.

Sublessee agrees (o be bound by and to perform all acts required of Sublessee under the termy of wid Masier lease.  Should
the Mavler leuse be tenmineted tor any reason while thus Sublease is in cffect this Sublease shall terminate and Sublcssor shall
huve no liability to Sublessce as & result of such termination,

Arctichke 32

Lixeept as mediticd by this Addendum, the partics reaffirm cach and cvery provision of the Subleasc. In the cvent of any
cunthet between the Subilease and this Addendum, the terms of this Addendum shall control.

Article 33

The panics arc concurrently cnicring into a Sublease of the Gas [ock located ar the same address as the Market (the “Cias
Ik Sublease™). A detoull under this Sublease shall constitute s detaull under the Gas 1Xoch Subleuse und o deloull umder the

provisions ol the Gus Dock Sublense shell likewise conslitute u defaull under the terms of this Sublease.
Article 34

A deluull in uny other obligntion nwed by Subleyser to Subleysor vhall likewise constitute a default undes the provisions of
this NSublexsc and shall catitic Sublessor 10 avail itself a1 its oplion. of yll remedies uvailuble under this Sublesse in the event o
default hereunder.

Aricie 35

After May 1. 2004, Sublessee muy breuk the lcune by giving Sublevsor ninety (0] days nolice  Sublessee agrees to surrender
the premives to Sublewsor with wll keyy in bronm-sweep condition at the end of such nincty (%) day period. P’rovided Sublesser
leuven the premises afler such notice snd urrenders the premiscs. Sublessor agrees to limit it's damages to the amount of three
months ol unpuid rent. gy city pereentages due, damuges (o the property, cte.

Article 36

In the event » governmenlal agency makes a significant change in the laws which offects Mission Ray or significantly affects
recreational fishing. Sublessor and Sublessee agree to either renegolinte the lense in goud faith or. if such agreement cannot be
reached. to rescind the ag:‘mncm pravided Sublesnee leuves the premisey afler giving Sublessor nincty (W) days notice and
surrenders the premises within such time penid in broom-sweep condition. Examples of such changes in the law inchude, fishing
clovures, disallowing boat rentals. or prohibitive increuses ke the perventage leases.
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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 O0O-18192, consents to that
certain Sublease Agreement between the above LESSEE (SUBLESSOR) and

CIRCLE S. PRODUCTIONS, INC., STEVEN PINARD, AND GARY PELZER
(GAS DOCK?)

(SUBLESSEE) dated May 1, 2002. The Sublease shall be subordinate to the Master Lease in ali
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:
SoFT gm
1. Premises permitted use: Sale and rental of food products, fuel, beer, wine, sert”
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 5[270[6 2 ’ By % Z j

" Circle’S. Productions, Inc.
Dated §/ZOZ 07
Dated Y —

Datedg- A4 -O2

By: Frank Butler, its President



Dated
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THE CITY OF SAN DIEGC

WMM]W

m Tim C. Rothans, Dep{ﬂ:y Director
for the City Manager

APPROVED AS TO FORM:

CASEY GWINN, City Attorney

b}*{?—\

Deputy Clty 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 of a 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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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 defined as follows:
(a) Sublessor: WESCO SALES CORP. a Cafifomia 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 52109 -
(d) Premises: Gas Dock as indicated on the location plan attached hereto as Exhibit “A.
(e) Anticipated Commencement Date: May 1, 2002
(f) Anticipated Term: Ten (10) years. ﬁ/
() Permitted Use: Sale and rental of foed preducts, fuel. beer, wine, ;;fl%‘inks, 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:  $1,000 per month for the first 12 months. Beginning April 1, 2003, rent will increase to $2,000
(See also Article 28 of Addendum re: $0.03 per gallon of gasoline sold and 50.02 per gallon of

diesel sold.)
(i) Initial Security Deposit: $500.00 (Reduced from generally required one month.)
(j) Proportional Share: 0%
(k) Base Year: The calendar year 2002.
(1} 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 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).

13 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, Sublessecs™ employees, customers and invites, and all members of the general public. Such areas,
facilitics 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: utiliies and related facilities, electrical, mechanical, sprinkler, fire detection or
prevention equipment, security equipment, and related facilities; duct shafls; operating, maintenance and storage areas: and
service areas, equipment and facilities.
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14 For purposes of this Sublease, the “Subleaschold Improvements” shail 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 floor finishes; kitchen facilities (including sinks, appliances and other fixtures) er
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 saferv and mechanical
svstems {collectively “Mechanical Svstems™) 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 Sublesser 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, Marnina, Common Areas and/or the machinery, equipment and facilities related thereto; or, were
installed by Sublessce as an Alteration.

13 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 attachmenis 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 Dale: or
(i) 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 Sublessce (or
would have been so availablr | 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.

22 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 hercin, 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 afler the
Commencement Date (if the Commencement Date is not the first day of a calendar month).

23 Sublessor shall tender possession of the Premises to Sublessee and notify Sublessee of the Commencement Date by
means of a Notice of Subiease Term Commencement Date (“NLT*) indicating the basis for the Commencement Date, Within
seven (7) days after receipt of the NLT, Sublessee shall either contirm the Commencement Date by executing and returning the
NLT to Sublessor, or notify Sublessor in writing of any objection ta 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

31 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 anv 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 (Sth) day of the month in which it is due, or Additional
Rent is not received by Sublessor within thirty (30) days after receipt of Sublessor’s invoice, then Sublessee shall pay Sublessor a
“Late Charge” of ten percent (10%) of the unpaid amount. Sublessee agrees that Sublessee’s late pavment 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 2 Late Charge shall not constitute a waiver of Sublessee’s default or interest pursuant to
Article 26.8, or prevent Sublesser from exercising any of the other rights and remedies of Sublessor under this Sublease.

33 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 Subiessor notifies Subiessee.
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 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 inhentance taxes. Any item of cost or expense
inciuded in Property Taxes shall not be included in either Operating Expenses or Capital Expenses.

42 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 foilows. 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 (underpavment 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

31 “Operating Expensés” 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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T 32 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).

33 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 atter 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 cither invoice Sublessec for any underpayment, or
credit any overpayment to Total Monthly Rent next due (or refund the overpayment to Sublessec, 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 anv 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 2 govemment, quasi-government or regulatory agency or autherity 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 vear during the Term, Sublessee shall pay to Sublessor the Proporticnal 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 (underpavment of estimates from
the beginning of the calendar year to be retroactively due). As soon as practical after the end of a calendar vear, Sublessor shall
determine the actual Capital Expense Rent for the calendar year and cither invoice Sublessee for any underpavment, 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 caléndar 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 er 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 detfault, or to compensate Subtessor 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 ¢very provision of this Sublease to be performed by Sublessee, then Sublessor shail retum 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, steeping 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.
92 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 conceniration 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. Subiessor 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 throngh 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 Sublessec’s sole cost and expense, keep in good condition and repair the Premises (including,
without limitation, the interior wails, all cquipment used in or by the Premises, interior partitions and glass panels, carpeting,
wall coverings and kitchen facilitics) 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 identin 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 lability
and Workers Compensation insurance). Sublessor shall, within said ten {10) day period, notify Sublessee if Sublessee will be
required, to cither: 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 Systerns), perform the Alterations at particular times, in a particular manner or under
Sublessor supervision; or provide additionat information regarding same, All Alterations shall comply with all laws, rules and/or
directives of any govemment or regulatory agency or authonity; 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 by, or
on behalf of Sublessee.

132 Sublessor may require Sublessee to immediately remove any Alterations not made in accordance with this Article, and
restore the Premises, Unless Sublessor requires Subiessee 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. Sublessec 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 (f 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 thersof. 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) commerciai 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 thc 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), (¢} 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 any one accident or occumence, 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.

153 With regards to insurance coverage required pursuant to Article 15.1(b), (c) and (d), and Article 15.2(b) and {c): each
Initial Hi

Sublessee:

Subl Page 6 of 12



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 ef 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 o 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, emplovees, 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; anv claim that may be asserted against Sublessor by anyv person or entity other than Procuring Broker who claims a night
to compensation for brokerage sernvices 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 torth in Article 153, 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 thos¢ 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 bv counsel reasonably satisfactory to Sublessee.

ARTICLE 17 — DAMAGE OR DESTRUCTION

17.1 It any portion of the Land, Marina, Common Areas or Premises reasonably necessary for Sublessec’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 shali 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 vear 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) davs 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) davs’ 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

i8.1 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 Subleasc 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 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 peried 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 1o 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 1o, and use of the Premises within said one hundred cighty (180) days’
period.

ARTICLE 20 — SUBORDINATION

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 anv mortgage, trust deed or other encumbrances now or hereafter
in torce 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.

202 In the event of the termination of the Master Lease or the foreclosure of any mongage, trust deed or other
encumbrance, or upon a transferor conveyance in licu 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 atiom
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 (1) month in advance, or by any security deposit, cleaning deposit
or other prepaid charge Sublessee paid to Sublessor and not held by or paid over to successor owner; anv 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.

203 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 te
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
211 Intentionally omitted.
ARTICLE 22 — ASSIGNMENT AND SUBLETTING

2.1 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 Premiscs 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 & 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 assignes, 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 Sublessee shall give Sublessor thirty {30) days’ prior written notice of any proposed Assignment, including the

propased 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 shalt
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.

223 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 Assignes 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 securitv 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 sanistaction 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 excepi 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 shail 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 necessarv 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.

242 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

231 If Sublessee defauits 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, cach 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 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 afler 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 pavments, 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%5).

252 In any action brought by either Sublessor or Sublessee against the other to enforce or interpret any provision of this
Sublease (including any claim in a bankruptcy or an assignment for the benefit of creditors), the prevailing party shall recover
from the other party all reasonable costs and attorneys' fees of such action (including those incurred either prior to such action in
the proposed resolution or contemplation of such action, in a prior unlawful defamer action rendered meot by Sublessee’s
vacancy, in the maintenance or entorcement 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.

253 Sublessor and Sublessee each herebv 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 eny 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 benetfit of Sublesser or Sublessee or to limit or impair any rights, remedies or coverage afforded thereunder.

ARTICLE 26 — NOTICE

26.1 Notice shall be given to Sublessec 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., Svite 220,
Woodland Hills, CA 91364. Either party may, by written notice to the other, specify a different address for notice purposes. Any
requircment 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 deerned 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
delaved.

272 Rules and Regulations. Intentionally omitted.

273 Conflict of Laws; Venue. This Sublease shall be governed by and construed under the laws of the State of California,

Any lawsuit brought by Sublessce against Sublessor shall be tiled in a court of competent jurisdiction in the County of Los
Angeles.

Initiai Her
Pyt ' Page 10 of 12



274 Joint and Several Liabilitv. I 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.

275 Successors_and_Assigns. Except as provided to the contrarv herein, each covenant, conditon 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.

276 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 Secunty Deposit which has not
been used, applied or retained prior to such conveyance to Sublessor’s successor in interest).

2177 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. Neo 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.

278 Interest. Wheresoever interest is required under this Sublease, and in licu of the legal rate to be used in the computation

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

279 Entire_Agreement. Severabilitv. 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
suitabilitv of either for the conduct of Sublessee’s business. This Sublease coniains 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 ¢ffect 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: Advenising. Sublessor shail 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 conceming the Premises shall require
Sublessor’s prior written approval.

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

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.
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27.13  Confidentiality. Sublessec 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 writien 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

TRCLE S PRODUCTIONS, INC.
’ ) -
. LA

WMUAL
STE; PWUAL

SUBLESSOR

WESCO SALES CORP., DBA DANA LANDING

BY: t&(\ D@\; J}H{})\J
BY: :
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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 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 betore the 21st day of each month after the month in which this sublease commences. At the
same time, Sublessee agrees to pay 1o Sublessor five cents (50.05) per gallon of on gasoline and two cents (S0.02) 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 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, Sublessec 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 Szn Diego.

Article 29

Sublessee acknowledge that Sublessor does not provide any security for the marina and, consequentdy, 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 arca.
Sublessee shall be responsible for and pay all fines and/or 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 fines 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 Eamers 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 “CPL” )

The Basic Monthly Rent payable in zccordance 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 multiplicd by a fraction the numerator of which shall he the C.PL 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.L 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 1.1(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.
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In the cvenl the compilstion and/or publication of the CP.1. shail he wansferred to any «ther governmental depatment o
buresu or agency or shall he discontinued. then the indea maost nearly the same as (he C.I'L shalt he used to mube such
cakeulation. bn the cvent that [.essor and Lesser cannol ugree on such altemative index. then the marter shull he subimitied for
decision fo (he American Arhitration Assoviation in sccordunce with the then miles of ssid association and the devision of the
arbitmtors shall be binding upon the parties. The cost of said Arbitraters shall he paid cquslly by lessor ané lesyee

Artiche 31

This Sublease 15 subject and yubordinate In the Master |.case with the City of San Dicgo. Sublessee agroes 1o be bound by and
to perfumm all acts required ul’ Sublessee undor the terms of suid Master ks Should the Muster fease be termmnsted o any
reason while this Sublease is in efVect this Sublcase shall tcrminate and Sublexsor shall have no liability to Subleswec as & result
of yuch rerminalion.

Article 32

Except ax madified by this Addendum. the partics reaffirm esch and cvery provision of the Sublease. In the event of any
conflict between the Sublease and this Addendum, the terma af this Addendum shall vontrol.

Article 33

The punics arc soucurrently entering into » Sublease ot the Market located al the same address as the Gus 1Jock  (the “*Market
Subleasc™). A defsult under this Sublcase shall constitute a dofsult under the Murket Sublease and a detuult under the provisiony
of the Murket Sublguse shall likewise constitule u defaull upder the terms ol this Subleuse.

Anrticle 34

A default in any other obligation owed by Sublessee tu Sublessor shall Likewixe constitule & defanlt under the provisions of

this Subleasc and shull entitic Sublessor to avail itself at itv option, of afl remedics avaituble under this Sublcase i the cvenl off

detuult hercunder.
Articke 35

Calilisma Health & Safety Code Section 25293 requircs a written agrecment between the owner #nd operator of underground
fucl tanks ullocating finuncial responsibility for the reword keoping, monitoring und operatism ol such fucl lanks.  Altsched a
I:xhibit D snd incorporated hetein by referenve is sich kn ugrcement whuse rerms arc made a parl hereof.

Articie 36

After May 1. 2004, Sublesses may bresk the feasc by giving Sublewar mncty (90) days notice.  Sublesyee agrees lo surcender
the promises 1o Subleysor with all keys in broom-sweep condition wt the cnd of wuch nincty (90) doy peniod. Provided Sublessee
leaves the premives ulter such notive and surrenders the premises, Sublessor sgrecs to lumst itU's damages (o the amount of three
months of unpuid rent. anx uily percentages due. damages o the property. elc.

Article 37

I the event u governmentul agency makes u significant change in the laws which ulTects Mission Tay or significantly affects
reereational lishing. Sublewws and Sublessee agree 1o cither reacgotiate the tease in good faith or, if such agreement cannot he
reavhed. to rewind ihe agreement provided Suhlessee lcavey the premiscs after giving Sublessor nunety (91) day« notice and
surrenders (he premines within such time period in brnxnn-sweop comdition. Examples of such chunges i the low include. tishing
closures. disallowing boat rentais. ur prohibitive increascs to the perventage leaves.
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AGREEMENT

This Agreement is made and entered into this _1*' 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

Each of the Recitals set forth above is incorporated herein by reference and by such
reference made a part hereof and not mere recitals.

Circle S is hereby designated as the responsible party for such record keeping,
monitoring and reporting responsibilities.

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.

A copy of this Agreement must be kept at the site or be readily available for inspection
by the HMMD Inspector.

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.

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.

Each signatory to this Agreement warrants that he has full authority to enter into this
Agreement.



10.

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.

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.

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. o WESCO SALES CORP.

- Vic&ﬂeazdfﬂ f’ “&,\m

By: Frank Butler its President

Initial Here:

Sublessez:

Subl%
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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

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 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 conﬂlcts 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 Vehlcles
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 & 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.
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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- 2l- 96 I' Bymﬂg““‘;%
Superfisin Property/Agent

APPROVED AS TO FORM:

JOHN W. WITT, City Attorney

Datedv l /(/L?./?‘ By \/NAU‘\\‘/ |

Deputy

SEA CRITTER TOURS, LLC

Sublessee

Dated //@/ 7L | By .

v

Redin Wells

Dated ///ZW/Zé

) — TS Mora 4

Dated 7’7//2?/% By _4 (L/; >
. . eter Nichols

Dated ///ZDA?H By ;
/ ‘ arry WElls

LMF/vms
11/18/96

IA\WPCO\1996\FIERRO\SL-SEA.CRI



SUBLEASE

THIS 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".

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 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. 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 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 of ten 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 of ten 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 provistons 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.



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
llabl]lty 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 F et Prd *
resulting directly or indirectly from any act or activities of Sub lessee, or any person aea?—— W
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 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 remediés 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.  Inthe event of partial or total destruction of Dana Landing , Sublessor may
cancel this Sublease effective from the date of such destruction.

11.  Inthe 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.  Inthe 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 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
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.

IN WITNESS WHEREOF, the parties have executed this Sublease the day and
year first written above.

WESCO SALES CORP., SEA CRITTER TOURS, LLC

Sublessor less




S THE CITY OF S .
SAN DIEGO
PARK €& RECREATION DEPARTMENT = COASTAL PARKS DIVISION « 2581 QUIVIRA COURT
AN DIEGO, CALIFORNIA 92109 - 8398 » TELEPHONE: (619) 221-8901 ,

November 22, 1996

Sea Critters Tours, LLC
- Mission Bay
Attn: Kevin Wells
2216 El Camino Real, Suite 202
Oceanside, CA 92054

SUBJECT: - RIGHT OF ENTRY PERMIT - AMPHIBIOUS TOURS IN MISSION BAY

The City of San Diego ("Cité") hereby grants permission to Sea Critters Tours, LLC
("Permittee”) to enter upon ity-owned property (‘Permit Area’), as delineated on the
attached Exhibit “A" ‘upon the following terms and conditions: '

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, outh' Shores Park, and
the Visitor's Recegtion 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. 1t is the
responsibility of Permittee to notify the ission 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 City and policy shall be keﬁt 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.

- L7%
- 5 N . .
3 Printed on Recycled Poper o - o - " BR:I\D'GiS\{lSEAE ?CI)J:TYFER



Sea Critters Tours, LLC -2 - November 22, 1996
(RIGHT OF ENTRY PERMIT) : :

10.

11.

12

13.

Permittee agrees to defend, indemnify, protect, and hold City and its
agents, officers, and employees harmiess 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 wiliful

-misconduct of the City, its agents, officers, or employees.

All .ri'sks 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. '

) - 4 . . .
Permittee shall not use the Permit 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. o '

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.

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
Eaid the City of San Diego hereunder and that such tax shall be paid by
ermittee before becoming delinquent. :

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.

Permittee shall not assign any rights granted by this ‘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. ' :

No signs shall be displayed on the Permit Area without the prior written
consent of the City Manager. _

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

séhall be available for review and audit upon reasonable request by the
ity.



. Sea Critters Tours, LLC -3 - - November 22, 1996
(RIGHT OF ENTRY PERMIT) .

E Please acknowledge your a?reemer_\t to the foregoing terms and conditions on.the
ORIGINAL and 6 COPIES of this Right Of Entry Permit and return them tc the Park
and Recreation Department, Coastal Parks Division, at 2581 Quivira Court, San Diego,
CA 92109. ' .

if ¥ou should require additional information or have any questions, please call me at
(619) 221-8912. ' -

h' Reépectfully, :
i ' 7
MICHAEL J. BEHAN ' |
Mission Bay Park Manager ,

MJB/Iv
MJBMpdacs/igtenty/seacrit RE}

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. '

~ , 19 .

THF ABOVE IS ACKNOWLEDGED -AND ACCEPTED THI /(20'? DAY OF
- _{\odeMm A -

By

" Kevin Wells .
Sea»Critters Tours, LLC -

APPROVED AS TO FORM AND LEGALITY BY:

~ JOHN W. WITT, City Atomey
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CONSENT TO SHUBIEASE AGREEMENT

The City of San Diego (CITY), as LESSOR under 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, 1o 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 [2-2 -% . | BWM
' Sup{r;iz(ng Prop?ly Agent
for the/ACity Manager

APPROVED AS TC FORM:

JOHN W. WITT, City Attorney

Dated \ ’L/)/l/q («. By WW
! ‘ Deputy

Sublessee

Dated /Z-//(p/q (o

HAWPWDATA\WESCOSUB ¢



SUBLEASE

Sepl
THIS AGREEMENT, made on @ep 1, 1996 by dnd 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 of ten percent (10%) of the
minimum monthiy rent shall be assessed for payments received after the tenth (10th) day of each month.

d. It is understobd 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 appiicable 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 collectiqn 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 lessee may put the demised Premises is
as follows: Y S“’-m

a. Power Boats, Inflatable Boats.

b. Boat motors.

c¢. Accessories related to Power Boats, Inflatable Boats, and Boat Motors.

d. The repair and service to Power Boat;‘ am‘f’fatable-Boats.
The use clause has been drawn specifically to authorige 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

improvements made 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 § [_,QQQ,QQQ‘S’Q , 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
satd 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 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.



IN WITNESS WHEREOQF, 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

W. Butler, President John Steven Davis

By: /ﬂ//

Abel 1. ember
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Percentages

Three Percent (3%}

One and Oné-HaIf
Percent (1-1/2%)

Five Percent (5%)

Three Quarters of
- One Percent (3/4%])

Four Percent (4%}

. Three Percent (3%}
Six Percent (6%}

Twenty-Five Percent
(25%])

Twenty-Five Percent
(259%)

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 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 foed
and nonalcoholic beverages.

Of gross income from sales of
alcoholic beverages.

Of gross income frg‘:ry_il 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.
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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 LESSEES in 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 Manager shall:be subject to the requirements of Secticn

- 3.7, Unauthorized Use Charqe hereof.

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'S gross 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. [n 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 appralsal process if itis
- concluded by the City Manager that no significant change in

percentages is appropriate.

Percentage Rate Appraisal. In the event the parties do not agree
upon the amount of adjustment to said percentage rates as’
proyided-for in the previous section, then the adjustment shall be
determined by a qualified professional independent real estate
'appralser 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
LESSEE shall each select a qualified professional independent real

-7-



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
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

CIRCLE S 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 Subiease 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 addmon this consent is subject to the followmg condmons '
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. LESSEE shall 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 LESSEE and with reasonable cause, modify any approval
previously given. LESSEE shall 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 LESSEE is renting a vessei or vessels, LESSEE shall have at
least one operational chase boat and staff to operate it available on the

Page 10f 3
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Dated 5—7( ('79 Yy By WL"@\

of Mission Bay. No rental vessels may be stored on public property outside
the leasehold. LESSEE agrees 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) Additionalvconditions attached as SUBLEASE AGREEMENT MINIMUM
STANDARDS.

The undersigned hereby agrees to the terms and conditions set forth in this
Consent to Sublease Agreement.

bated !j/)—}/’/g By

Circle S Pégdugfions

Dated ‘2{22—[ ﬁ 5

THE CITY QF SAN DIEGO

[}

BM MA%\
Supdrvisihg Property Agent
for the Qity Managgr

APPROVED AS TO FORM:

JOHN W. WITT, City Attorney

Chief Députy City Attornéy/

LMF:DRT
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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"™),
fo 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 this Sublease shall be month to month.
2. There shall be in all events paid to Sublessor, on or

before the first (lst). 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"



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 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 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 understocod 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. 1In 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.
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6. Sublessee shall pay for all wutilities 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.
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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 connecticn 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 whomscever 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 1less 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
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this paragraph as toc 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 1in 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.
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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, consclidation 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
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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 periocd
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.
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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.
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IN WITNESS WHEREOF, the parties have executed this Sublease

the day and year first above written.

WESCO SALES CORP.,
Sublessor

By: Al e, /

President MAURICE COHN, Partner

By jb%@@(lb

J. STEPHEN DAVIS, Partner

By:

W. BUTLER,

By:
APKIL E. H RD, PdrlUner
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2)

3)

EXHIBIT "B"

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.

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.

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



1)

2)

EXHIBIT "B-1"

Dock Space =~ Sublessor will lease to Sublessee one (1} slip
or more as needed, at going rate, with maximum of six (6)

slips.

Sublessee shall use the premises for Engine Sales, Engine
Service, Rigging, Boat Repair, Bottom Painting and Accessory

Sales.

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.

12
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SUBLEASE AGREEMENT MINTMUM STANDARDS

ASSTIGNMENT 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 1law 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 1loss 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 pelicy 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 of 3
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CONSENT TO SUBLEASE AGREEMENT

The City c;f 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

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.

Dated (ﬂ/ 7—7/}43 By Vo€, 000"\ N on~ W—

Kathleen Karen Kampe

Dated 7/5/95
77

Page 1 of 3
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THE CITY OF SAN DIEGO

Dated _ 2~/ - ?i

APPROVED AS TO FORM:

JOHN W. WITT, City Attorney
paes S /1 <70 gl By LM\/
{ ! 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 (Ist) 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
(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, 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 $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
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human powered watercraft together with the sale, rental, repair, and maintenance of
related clothing, gear, books, and accessories, the publication and distribution of
information conceming 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 indtviduals having an affinity 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.
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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
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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 singie 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
persohs 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. Satd
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.
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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 Sublessece 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.
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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.
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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.

IN WITNESS WHEREOF, the parties have executed this Sublease the day and

year first above written.

WESCO SALES CORP.,
Sublessor
By: By:_YSadtu 9een HCU{\QN\ MN“Q—L
FRANK W. BUTLER, President Kathleen Karen Kampe, owner
By.
By:
By:
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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 alt_emative water access including

renting slips, if available.

4. Sublesse’s minimum rent for March and April 1995 is abated $1000.00 for

each month.
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5. Sublessec 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 WHEREOQF, the parties have excecuted this agreement on the date

indicated to be effective on the day and year first above written.

SUBLESSOR:
WESCO SALES CORP.,

BY: m
AL )

-

FRANK W. BUTLER, President

Date: &\\\Q‘D&\Q\/
SUBLESSEE:
By:

Kathleen Karen Kampe, dba SOUTHWEST SEA KAYAKING
AND ROWING CENTER

Date: 7/\‘ 1D “ K5
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EXHIBIT "B"

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;

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;

THREE PERCENT (3%) of gross income from sale of food and
non-alcoholic beverages prepared on, or served from the
premises;

SIX PERCENT (6%) of gross income from sale of any
alcoholic beverage; ,
TWENTY FIVE (25%) of gross income from boat slip rental
and related wet storage;

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.



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 1loss 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.
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SUBLEASE

THIS AGREEMENT, made on January 1lst 1995 by and between WESCO
SALES CORP., dba DANA LANDING, hereinafter known as "Sublessor",
Circle S Productions Inc. a California Corporation, 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 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.4_}f 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 (lst) 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



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 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 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



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.

g, 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, e=., Ice,
Cigarettes, Bait, Tackle, Candy, Boating Supplies, ©0il, Sun
Glasses, Sundries, Clothing and the Rental of Power and Non Power
Watercraft, Bikes, Roller Blades, «be..

This use clause has been drawn specifically to only authorize the
uses set forth above and no othgrs without Sublessee first
obtaining the consent of Sublessor and the City of San Diego.
Subleésee 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 1in 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 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 maintain 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



foundation, frame and roof so long as the damage or the
destruction is not caused by acts of omissions of the Sublessee.
Sublesseég. 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, 8Sublessee 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 1liability and property insurance damage shall be
maintained in full force and effect during the entire term of
this Sublease in the amount of not 1less 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 cor 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 insuranpe 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 wverifiable 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 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.

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, Esqg.,
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 agréements 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 mattér 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 o¢f 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.

IN WITNESS WHEREOQOF, the parties have executed this Sublease

the day and year first above written.

WESCO SALES CCRP., Circle S Productions, Inc.
Subless Sublessee

o Sgen TV

BUTLER, - Gary(?ﬁ(pélzeﬁﬁf Sec/Treas

By: )g@&. 95
Gary(i;/zydzer, ndividually

By:
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EXHIBIT "B"

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;

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;

THREE PERCENT (3%} of gross income from sale of food and
non-alcoholic beverages prepared on, or served from the
premises;

SIX PERCENT (6%) of gross income from sale of any
alcoholic beverage;

TWENTY FIVE (25%) of gross income from boat slip rental
and related wet storage;

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 SUBLEASE AGREEMENT

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 AGREEMENT MINIMUM STANDARDS.

The undersigned agrees to the terms and conditions set forth in this Consent to
Sublease Agreement.

Dated (r) ~ Al ?{ By me Qs_;s

Master Marine

Dated 7/5/?5' By 4
77

Wegco Sales Corporat(éy
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THE CITY OF SAN DIEGO

Dated5'1/ ’7;

APPROVED AS TO FORM:

JOHN W, WITT, City Attorney

Datedg\ﬁj/(‘b 5 By \/}

Chief Deputy City Attorney

LMF:DRT
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SUBLEASE AGREEMENT MINTMUM STANDARDS

ASSTGNMENT 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 1law 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 1loss 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,
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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