
Balotsky, Vladimir

From:
Sent:
To:
Subject:

Balotsky, Vladimir
Wednesday, July 16, 20148:26 AM
'Frank Butler'
Coyote Logistics - Option to Extend

Hi Martha,
Your option to extend the Coyote Logistics sublease for additional 12 months has been approved.

Let me know if you have any questions.

Thank you,

Vladimir Balotsky / Supervising Property Agent
City of San Diego / Real Estate Assets Department
1200 Third Avenue, Suite 1700, San Diego, CA 92101
(619) 235-5248 (Voice); (619) 236-6706 (FAX)
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Balotsky. Vladimir

From:
Sent:
To:
Cc:
Subject:

Bevier, Debra
Friday, June 13, 201411:09AM
Balotsky, Vladimir
Bevier, Debra
ATTY/CLIENT PRIV. COMM. - LSR re Wesco Sales - Consent to Option

Follow up
Flagged

Follow Up Flag:
Flag Status:

Vladimir,

Concerning the above-referenced LSR:

1) Where in the Sublease is the sublessee granted any options to extend?
2) The sublease commenced June 2010 for a stated term of two (2) years - - what happened with the sublease

during the time period between 2012 and now (2014)?
3) The "Option" document given READ portends to extend the sublease from June 2014 through end of May 2015

- and includes the grant of a possible further option for the period of June 2015 through end of May 2016. If
the sublease is even still valid, would the termination date of that sublease if extended to end of May 2016 still
be within the termination date of the Master Lease (t.e., what is the termination date for the Master Lease?)?

After you respond to the above questions, I can complete my review of the documents and respond to your LSR.
Thanks, Deb

~ebrA d. J6evier
Deputy City Attorney
Office of the City Attorney
[Tel] (619) 533-5826
[Fax] (619) 533-5856
dbevier@sandiego.gov

CONFIDENTIALITY NOTICE: This email and anyattachment[s] are for the exclusive use of the intended recipient. It
may contain information that is privileged, confidential and exempt from disclosure under applicable law. Receipt by any
unintended recipient does not constitute a waiver of any applicable priVilege. If you are not the intended recipient, you are
hereby notified that any dissemination, distribution or copying of this communication is strictly prohibited. If you have
received this email in error, please notify me immediately by return email and delete this message and any attachment[s]
from your computer system. We do not waive any attorney-client, work product or other privilege by sending this email
and/or attachment[s].
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OPTION TO EXTEND LEASE
STANDARD INDUSTRIAL/COMMERCIAL LEASE

SINGLE-TENANT LEASE-GROSS
WESCO SALES CORPORATION (LESSOR)

&
COYOTE LOGISTICS (LESSEE)

OPTION TO EXTEND

Lessor hereby grants to Lessee the option to extend the term of the Lease dated
June 8, 2010 for twelve (12) additional months commencing June 1,2014. At the
end of the term the Lessee has the option to renew for an additional twelve (12)
months commencing June 1,2015. '

The Rent shall be $2,428.80 per month. Total rent is due on the first day of each
month commencing June 1,2014.

All of the terms and conditions of the Lease except where specifically Modified by
this option shall apply.

Accepted and Agreed Accepted and Agreed

Signed:

~\s\c~, Sale~Corporation

~\~~
Fr~Butier

Date:_=a""",-\-\-\ \:,---,--",,-\-\-~,,--,-A-_

Lessee: oyote Logistics
~~

Lessor:

Signed:~f-------

Date:,_---'-'-'-+--+ _



· --- ---'-----------------

-'·-··--·--_·_·---~·"-·'oPT~foEXTEND·LEASE~-·-·-·-~·---
STANDARD INDUSTRIAL/COMMERCUL LEASE

SINGIJE-TENANT LEASE-GROSS
WESCO SALES CORPORA nON (LESSOR)

&
COYOTE LOGISITICS (LESSEE)

OPTION TO EXTEND:

Lessor hereby grants to Lessee the option to extend the term of this
Lease dated June 1,2010 for twenty-four (24) additional months
commencing June 1,2012 and ending May 31, 2014. as the term may
be extended by Lessee until May 31, 2016 in accordance with the .
immediately following paragraph.

Lessor hereby grants to Lessee the option to extend the term of this
Lease for one (1) additional Twenty-four (24) month period
commencing when the prior term expires. All~fthe terms and
conditions as set forth in the lease dated June 1, 2010 remain the same.

The Base Rent shall be $2428.80 per month. Total rent of $2,428.00 is
due on the first day of each month commencing June I, 2012. A 10%
late charge will be added to the rent payment received after the 1O~Iof .
each month.

All of the terms and conditions of the Lease except where specifically
Modified by this option shall apply.

Accepted and Agreed A£cepted and Agreed

Lessor: Wesco SalesCorporation

Signed:~\ \ ~ ~Sl))

Date:_ll- I"J.:- \ \

Lessee: Coyote Logistics

~~~

I (

21500 NordhofF Slreel, Chotsworth, CA 9131 I
Tel. 18181 882-4200 Fox. 18181882·5200
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CONSENT TO SUBL.EASE AGRE,EMENT

THIS CONSENT TO SUBLEASE AGREEMENT (Consent) is entered into by and
between THE CITY OF SAN DIEGO, a California municipal corporation (CITY) and
WESCO SALES CORPORATION, aCalifomia Corporation, .doing business as Dana
Landings Marina (WESCO), to be effective upon execution by CITY and approval by the
San Diego City Attorney (the Effective Date), as follows:

RECITALS

A. WESCO is the LESSEE, under that certain PERCENTAGE LEASE dated July,
17, 1995, as amended by and between CITY, as lessor and WESCO SALES
CORPORATION, as lessee (Master Lease), relating to certain real property
(Master Lease Property) located at 2580, 2590, 2610, 2620, 2630 Ingraham Street,
San Diego, California 92109, and more particularly described in the Master
Lease.

B. The Master Lease requires CITY'S consent to any sublease of the Master Lease
Property.

C. WESCO desires to enter into a sublease with COYOTE LOGISTICS, L.L.C.
(COYOTE), attached as Exhibit A hereto, whereby WESCO subleases to
COYOTE and COYOTE subleases from WESCO a portion of the Master Lease
Property (Sublease Premises) located on the Master Lease Property.

FOR VALUABLE CONSIDERATION, the receipt and sufficiency of which is
acknowledged, the parties agree as follows:

CITY'S Consent. Subject to the following terms and 'conditions, CITY hereby
consents to WESCO subleasing a portion of the Master Lease Property.

2, Subordination. The COYOTE Sublease (Sublease) is and shall be subordinate to
the Master Lease. CITY shall not be bound by any term or condition in the
Sublease whieh in any way conflicts with CITY'S rights or increases CITY'S
obligations under the Master Lease. Any conflict between the Master Lease and
the Sublease shall be construed or resolved in favor of the Master Lease.
WESCO shall ensure through its Sublease that COYOTE acknowledges and
agrees that its rights and obligations as Lessee under the Sublease are subject and
subordinate to the terms and conditions of this Consent and the Master Lease.

3. Use. The Subleased Premises shall be used for the sole purpose of for maritime
and multi-mode transportation purposes and shall comply at all times to the
Master Lease,

4. Rent. WESCO shall pay the following rent as set forth in the Master Lease, to the
CITY resulting from USeof the Subleased Premises by COYOTE:
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Percentages Business Activities

Ten Percent (10%) Gross income from all other
authorized activities

5. Indemnification. Through its Sublease, WESCO shall ensure that COYOTE shall
defend, indemnify, protect, and hold CITY, its elected officials, officers,
representatives, agents and employees harmless from and against uny and all
claims asserted or liability established for damages or injuries to any person or
property, including without limitation any injury to WESCO'S or COYOTE'S
officers, employees, agents, invitees, guests, subtenants or licensees, which arise
out of or arc in any manner directly or indirectly connected with the Sublease,
COYOTE'S use of or operations on the Master Lease Property, the condition of
the Sublease Premises, or from any act or omission of COYOTE or any of his
employees, agents, invitees, guests, subtenants or licensees; provided, however,
this duty to indemnify and hold harmless shall not include any claims or liability
arising from the established sale negligence, or sole willful misconduct of CITY,
its elected officials, officers, representatives, agents or employees.

6. Subsequent Sublease, This Consent does not constitute consent to any subsequent
subletting of any portion of the Master Lease Property, and docs not relieve
WESCO, or any person claiming under or through WESCO of the obligation to
obtain CITY'S consent to any future sublease.

7. Brokerage Commission. CITY shall not be liable for any brokerage commission
or finder's fee in connection with the consummation of the Sublease or this
Consent. WESCO shall protect, defend, indemnify, and hold CITY harmless
fromand against any claim for any brokerage commission or finder's fee related
to the consummation of the Sublease or this Consent, and from and against any
cost or expense (including without limitation attorney fees) incurred by CITY in
resisting any claim for any such brokerage commission or finder's fee.

8. San Diego's Strong Mayor Form of Governance. The Master Lease shall be
amended by adding the following section:

All references to "City Manager" in this lease and all subsequent
amendments to this lease shall be deemed to refer to "Mayor." This
section became effective on January I, 2006', and shall remain in effect
for the duration the City operates under the mayor-council (commonly
referred to as "strong mayor") form of governance pursuant to Article
XV of the City of San Diego City Charter.
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9 Water Ouality - Best Management Practices. The CITY and WESCO are
committed to the implementation of controls (best management practices, or
BMP) to manage activities on the entire Master Lease Property in a mannerwhich
aids to the protection of the City of San Diego's precious water resources. It is
the WESCO'S responsibility to identify and implement an effective combination
of BMPs so as not to cause pollutant discharges to the storm drain system in
violation of Section 43.03, San Diego Stormwater Management and Discharge
Control Ordinance (Storrnwater Ordinance).

Therefore, WESCO shall, at minimum, implement and comply, as applicable,
with the BMPs for industrial and commercial facilities adopted under the San
Diego Municipal Code Section 43.0307(a).

It is ultimately WESCO'S responsibility to prevent pollutant discharge to the
storm drain system. Therefore, the WESCO will identify and implement any
additional BMPs that may be required to avoid the discharge of pollutants' to the
storm drain system.

10. No Further Modification of Master Lease or Sublease. Except as provided herein,
this Consent shall not be deemed or construed to modify, waive, impair, or affect
any of the terms or conditions of the Master Lease or the Sublease.

II. Controlling Law. The terms and conditions of this Consent shall be construed in
accordance with the laws of the State of California,

12. Captions. Captions to the sections of this Consent are included for convenience
only and do not modify any of the terms of this Consent.

13. Entire Agreement. This Consent constitutes the entire statement of the agreement
of the parties pertaining to the amendment of the Master Lease and CITY'S
consent to the Sublease, and is binding on and inures to the benefit of the parties'
respective heirs, representatives, successors and assigns. No party has been
induced to enter into this Consent by, nor is any party relying 011, any
representation or warranty outside those expressly set forth in this Consent. No
modification of the terms or conditions of this Consent shall be effective unless
made in a writing that expressly states that it modifies this Consent, and signed by
the parties hereto. .

14. Attorney Fees. If any party commences litigation against any other party for the
specific performance of this Consent, for damages for the breach 0f the terms and
conditions of this Consent, or otherwise for any remedy and the enforcement
thereof, the prevailing party shall be entitled to recover from the non-prevailing
party its costs and reasonable attorney fees incurred.

15. Authority. Each individual executing this Consent on behalf of another person or
legal entity represents and warrants that helshe is authorized to execute and
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deliver this Consent on behalf of such person or entity in accordance with duly
adopted resolutions or other authorizing actions which are necessary and proper
and under such legal entity's articles, charter, bylaws. or other written rules of
conduct or governing agreement, and that this Consent is binding upon such
person or entity in accordance with its terms.

THE CITY OF SAN DIEGO
A California Municipal Corporation

Date ----"6'-!-/_9_I,_0 __ Byei(L --12
Name: JIIIICI P. 8aJwict, COM

DilclW.\Re8I E8tate Assets
Title: -------------

WESCO SALES COPPORA nON

Date JUNE 2, 2010

Name: __ F_R_A_N_K--:::.B...:.U...:.T.;::L.;::E..:..:R _

Title: --------------PRESIDENT

APPROVED AS TO FORM AND LEGALITY:

Date: - ....&76'-'/...<2,.../,....../ ....4<---I 7

VEll/cb
06-01·10

I: SUPPORT STAFF GROUP\WI'012009IllALOTSK YlCONSENT TO SU13LEASfi·WESCO - COYOTE
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EXHIBIT A

SUBLEASE

["Sublease" dated JUNE 2 ,2010, by and between WESCO SALES
CORPORATION. and COYOTE, LOGISTICS L.L.Cj
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WESCO SALES CORP. & COYOTE LOGISTICs. LLC

SUBLEASE OF SHOWROOMISTORE AT 2610 INGRAHAM STREET,

SAN DIEGO, CALIFORNIA

TABU! OF CONTENTS

ARTICLE 1- BASIC SUBLEASE PROVISIONS 2
ARTICLE 2- TERM 3
ARTICLE 3- BA~IC.MONTHL Y RENT 3
ARTICLE 4- TAX'~T 3
ARTICLE S- OPERATING EXPENSE RENT 4
ARTICLE 6- CAPITAL EXPENSE RENT 4
ARTICLE 7- SECURITY DEPOSIT S
ARTICLE 8- USE 5
ARTICLE 9- unLmEs AND SERVICES : S
ARTICLB 10- PARKING LICENSE 5
ARTICLE U-REPAIRS S
ARTICLE 12- ENTRY BY SUBLESSOR 6
ARTICLE I3-ALTERATIONS 6
ARTICLE 14-HAZARDOUSMATERIALS 6
ARTICLE IS· INSURANCE 7
ARTICLE I6-INDEMNIFICATION 7
ARTICLE 17- DAMAGE OR DESTRUCTION 7
ARTICLE 18·EMINENTDOMAlN 8
ARTICLE 19· INTERRUPTION OF USE 8
ARTlCLE2O-SUBORDINA TION 8
ARTICLI! 21- MARINA PLANNING (INTENTIONALLY OMITTED) 8
ARTICLE 22- ASSIGNMENT AND SUBLETTING 8
ARTICLE 2)· HOLDING OVER 9
ARTlCLE24- DEFAULts 9
ARTICLE 2S·REMEDlES. ATTORNEYS' FEES & WAIVER OF JURY TRIAL 10
ARTICLE 26- NOTICE 10
AR TleLE 27· GENERAL PROViSiONS 10



SUBLEASE
.•.•By thls Sublease daIed 2010. far rcfcra>cc purposes ODly, SubI_ haeby Subleases to
SUb'- the PIaniIcs. tog<dle:r wilh Iho IIllIHZCIusM right 10 lISe Iho CommaD Areas, upon ond su1Uec:l
II) lbe following 1CmIS. CO_II ond COlIdillcnr.

uncut I· BASICSUBWSI PROVISIONS

(0) Sublessor.

1.1 For purposes o'thls SuIlIase, .... iIl pnl\'I,lons Ole defIDod .. fallcIws:

WESOO SAUlS CORP .• Calillnnla corporolioIl dba DANA LANDINO

(b)S-:

(el Mariaa:

OOYOTE LOOIST1CS, u.c, I Delaware 1lmlIId liability_

DANALANDINO.2610 In&JIIwn SIr.... SaIl Diego, CA 92109
Building (portion) .. indiCllrd on lhe Iaealion p1811llIlldled .......... £xhlb~ "A.

(d) Premises:

(e) Anticipabld COmmcn<:crnontDalo: lune I. 2010

(t) Antioipalod Term: 2 yoar ..

IS) Poml_ Use:

(h) Baio MOIIIIlIy Rent:

(I) initial Socwily DoposIt:

(j) Proportional ShoJe:

(t) BlISO Year.

(I) I'Iocurln3 BRlker:

(m) Parkillg AIIoImonl:

Maritime and nwl\j·modo ll8nSpOI1aIIon purposes only. No .... of lOod JlRlduds. liIel, beer. wino. 10ft
cIrinIoI, ice. cipmleo, bait, IaCtle, oandy, ol~bIJ<a, Rll1cr blalel, fishing and ski equipment.

S 2.428.80

S 2,428.80
Approximalely % 8.60

lbl calendar year 2010.

NOIlo

RlBhIl II) uscofpatldn& Illcililiel in COIIIIIlOIl wllb other _ (and boIlS on display IUbjoct to
Sublessor "J!PI'OY"I).

6:00AM 106:00 PM. 365 days I yearOXCO\llClWlmu.Eostor, ~1'baIlksgiving.

1.2 for pwposeo or dll. Sub ...... tho "Land" $II8l1be defined .. tho lila upon wlUdllho Marina, Cammon ARIa and other rolabld
in... ",_ QcjJiti .. , .... ice..., llIIdoquipnlenleraloc:olod (u legally deIcribod in Exhlbli"8" "_ herolo).

(n) Buoinoso HoIuJ:

1J for puIJIClICI of dlis SIIbIease, 1IIe "C0IIIIII0llAIeII" Ihln be defined .. Ihoso inlorior and llXlotlor portions of the Marina Ind
sudl otIlor areas, facililia IIId oquipmem $Ol\'ing .... Mati ... wIlidl Ire doaliftllCd by Subleaor for 11= CIOIIllIlOIlIII.
and boDeflI of Subleaoe, SubIeasees' OIIIIlIoyoa. _ and invitees, and all znanhers or lbe pn....1 public. Sudl ......
1lIellilieo and equlpmOlll s/laJI include, wllhoUl IInlllall .. : emnmcos: exIl1; Iobbl .. ; all _ bued facilities: 118i1ways; COIridorl;
possagowoyI; publio was!IroolnI; parkins facililia: loadin& ...... ; pIazu; priVllO sklewallcl: landllcIqxd ..... ; wolltwoyo;
modl8nioal, e1~ ond tdepIlone RIOInS; utilities and relll1ed faclUlia; e1eclric:al, rnochaDicoI, sprinltJor. 6re ~on or
proveotion equipmen~ socurIty equipment, IIIld relll1ed fllcUities; duel sbofts; opeming. maIn_ and sromge ..... : end
.... ice...... oquipmonl ond fllcjlilies.

=(B)
Sublessee:

"
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S
1.4 For purposes of tills Suble8$t, tile "Sublcasebold !mpruvClllCllIl" shall be defillcd II lDcIudin& wilhoulllmilBlloD. plIdiIIoDs
willJin \be inlaior of \be Premises one! Ibe inlaior onc-IIalt of partitiOllIng danlsins \be Premises liom adi-t pn:mises (wbedlcr
~to-sIab, cciliDg-bcisht or a lesser bclgbt). and tile fixtures. doors. windows, e>poninlllBOdfinish .. installed lIlen:in or th=; Ibe
inlcrior drywall on oxIorior walls and parl1tlons demising Ibe Planl ... IIum Conunan Atcas; cahlnelry. nlillDp, paneling. and
woodwork; integraltd eoIling syltelltl (iDcludlng grid. panels one! light!ll&l; carpeling one! other floor finishes; Idtdlell facilitia
(including slab, appliances one! other fi_) or other sbailar facilities; rest rooms lntondcd to exdusivdy s...... \be Pl'omIses
(iDeluding sIlowm, lOiIcII, basins BOd oIIlcr fixtures); tho componell1l of Ibe mechanical, beatiJl& venlilation, air-conditioning.
alOC1rical.fIn:>'Ilfe salCly and modulIIic:aJ syslt:1DI (eollectlYdy "McduII1ic:aJ S)'II""'") ftom Ibe COIlllllOll point of distribution on lIlc
IIoor for eacllsuch syslaD to and lbroughouIlbe PIanistS; any Moeh .. J... SystemS 01 inInl-Marina Idepbono _ric cabling wblch
are IndqlcndcnI of Ibe base-Marina Mechanical Syslt:ms and c:rdusivdy serve 1Ile Planlses (whetber or not such sysll:m Is COIItIIlned
entirely within the Planlses); and, A1lC1a1iDDS which Sublessor has not required Sublessee 10 RmOVO os a CIOllditiODof making such
Allt:nllions. lbe Sublcaschcld Improl'ClllCltll shall includo aD of \be foregoing impl'CIYCllIClIlIin or to Ibe Pt=i ... regardlcss of
whclber such imptO¥Cnlcnll eUher. exlsled In the Premises prior to . Sublessce's having cnIcnld into tills Sublease; paid for by
citbcr Sublessor or Sublessee (or a prior Sublessee); wm installed by eldlcr Sublessee or Sublessor OSa conditiOll of mit Subleuc;
wall Installed by Sublessor during 1Ile Term of thlt Suble. 10 comply wllb the rcquiJancull or cIir'cetrIcs of a ggvcmmcnt, ea-i·
govcmmcnt or rcgvIlIIOry agency or 8111horily; wall inslaIJcd by Sublcssor during the Term oftllis SUbl.... wllh the intall of reducing
OpenItlng Expenses: wall installed by Sublessor during Ibe TenD of tills Sub~ tomaiDtaln Ihe quality.lnIqrity IIIIdIor cIuIraclcr of
the Land, Marina, Common Areas andior Ibe machinery, equipment and 6Ic1litles rdatcd Ibercto; or, wall illSl8llcd by Sublessee os an
A1lC1ation.

1.5 Notwithslandln& Ibe foregoing. those tams defined illArticla 1.11/uougb 1.4, above are subjecl to modification, revision or
allClation by other tams and CIOllditiOlll of this Sublease, addenda, exhibits and other aItaohmcnts bercto.

ARTICLB 2 - TERM

2.1 The Term oflbi. Sublease shall c:ommem:e on tIIeCommeDccmcnt Dalo, which shall be thocarlicr ot
(8) Ihc date upon which Sublessee occupies the Planiscs for the conduct of business; or
(b) the later of.

(i) The Anticipated Commencement Date: or
(ii) "All dBle .., IUBSeB8W5: dellA.tiRed II:; &dlJlell8fa upeA ~'hiGh die Eu'ls,ss ImpRl rwlleats 818
sultsIeRfiBH) 8BRt,'. end Ill. P.. m_ ate III lil.le fat .. BSD and BSC3UPEIRG) "Subles,e. (8''VI aHldhEFII'8 bllB

IB I'l ait"'l, hut f'er delay 8Ml9Id b, Sulll.Btl. lBeI &ubl_nla., 11_ pre hied tile eppeflun'l¥ te IRe I i_
1M PJemises 9'1'" 8 'VI '.Rd. NgBf4less BE SylJlessee%J88JRpJeli9R 9f iRst8I1ati8R of SIIbIBSsse'e tf8de fiII_.
I 'I.8f:Ili8M; IImi:SIHIt8 end loI8P"8R" 8BlRlHlliBad •• 88M' •• sysIlIM.

2.2 The "initial Term" of Ibis SubI.... shaU _ on Ibe Commcncemem Dale and c:ontintIc for \be Anticipated Term.
pllllso lD8IIyadditional days a ... ncceuary sucb Ih8IIbc Subl.... tomIin8tcl on tho I8st day of a calonelar mootb (\be "Tamlnation
DIto"), unless sooner tetmilUllCd a otherwise plVVldcdItm:i .. lb. "Tam" of tills SubI .... shall include the 1niti81 Term and any other
period of Sublessee's occupancy resulting either fiom Sublessee's holdi.S over with Sublcunr'l consent (pursuant 10 Miele 23), or
fiom Sublessee's cxcn:isc of an exprca option to renew, re-Subluse or _d the Term. or oIber <:>cpnSs apcmcnt10 _d the
Term. an maclc in accordance with Ibi. Subluse (or a modification or addcDdum lbercto made in accordance wllh this Subl .... ).
Unless expressly stated to Ibe contrary beld .. any and aD relim:llces boreln to "mOnlbs" cluringlbe Tam shall be dccmcd to rcrtsto
fullcalendar months of the Term. beginIIing the CommellllOlllCDt Dote (if the Commcnc:cmcnt Date Is tile IIlSt clay of a calendar month)
or Ibe firsI clay of the first full ..... dar moatb alIcr tile Commcnccntcnt Date (if the Comma_t 08Ic is not the forst clay of a
caIcodar momh).

2.3 Sublessor shalllC11dcr possession of\be PranIses 10Sublessce one! notljf Sublcssee of tho Commencement D8te by mcans of
8 NoIlce orsublcasc TCIIlI COmmen .... ent DIllI: ("NLTj iIldiC8ling Ihc bais for the CommcocemcnI Date. W'ltItiD ..... (7) days after
recclpl ofllle NLT, Sublessee shallellber oonlinn tho Coll'UllCllCClllentDaIc by executing and rctWlIin& rhe NLT to Sublessor, or notljf
Sublessor in writing of any objection to !he COmmencement Date. or \be Commcna:mcnl D8te spceirllld in the NLT shall be dccmcd
conclusive a between Sublcssor and Subles-.
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I
ARTICLE 3 - BASIC MON1llL Y IUlNT

3.1 1bc I1Illl iDsllIIl_1 of BasIc MOllIhI)I Rallis due upon Sublessee's eucatIon oflbis Sublease. AD other installments oUlalc
MOIIlIllyRCIII .... payable lD IllIvtmoo on lbc I1Illl day or eadI C81endar moth. UlSethcr wItb Illy monthly instalfmcnt> of estim_ TOll
Rm. Opcnrtins ElqIcnsc RaIl ..... Qlpillll Sllp_ ReB! (cqIIcctively"TOIlll Mombly Rt:m'j. Ifdle CommcnOOlllCllI Da= is not die 6nt
clay of !be calendar man1ll, ToIllI MonIhIy RaIlIhal1Ile proralZd. A111111OU111S due SUbIes10r relllllng to dtJs taIallcy other tIlIm TOlIlI
MaIIlbIY RaIl ("Ad41t1ona11lcnl"), sre duo and JlIY8bIc wilhin thilly (30) clays aftor reccipl or Sublessor's lmoIce. All amoulllS 400
Sublcssor relalhlg 10 Ibis IaIIIIC)' sre nnt, 0D4subject to all R:IIICdia ofSubles1or fOr nOllP8l"DCll!orJelll. Sublmcc's obllgatlco 10pay
all _ owing un4er 1IIis SubI ..... I!JIIJ slllVh!e Subl ..... •• relinqulsluDellt or possr:sslcm to Sublcaor, or l!Io cxpiratiOl1 or early
taminmion ofthb Sublease

32 IfToIBl Monthly RaIl ilnot m:civod by Sublessor by l!Io fifth (S,,> day orilla mOlllb in whIc1lltls due, or Additional ReaL is
IIOlreoelvecI by Sublessor wilhilllllilly (30) clays aftor receipt ofSubJessor's inYOic:o,lIIen Sllblmcc sball pay Sublcaor a "Late CIwgc"
or len pcroenl (10%) of !be unpai4 emounl. Sublmcc ogrccs 1l1li Sublessee's IIItOpaynICIIl CIIISCS SllbJessor to inour costs wblcb ....
imptldlcable or extraIIdy difficul1 to fill, an4 thallIle Late Cwgc i•• fkIr an4 rasonable cstlmlltO or sudl 00SlS.Sllbleaor's eooepI8IICe
or • Late Cwgc shall nol oonsti_ • waiver of Sublessee'. ddaull or inblresl pursuant to Article 26.S; or prevent Sublessor &om
exercisinSIIII)' of the olIler righlS and remedies of Sublessor un4er this Subleese.

3.3 All amaunlS due SubIasor sball he paid he Subl-..wilhOlllllcduetion or olDer, In lawlld moDe)' of the United States or
America allbc office orSublesscr or to suell other person Of at sudl other ...- as Sublessor IIOllfies Sublessee In writing.

ARTICLE 4 - TAX REJolT

4.1 "Property Teus": is all QQS1I and expenses whIcb Sublessor incun for Ral and personal property laxes, or l1li)' other
assessmenll upon Sllblessor's IepI or equllahle in_ in !be Len4, MeriDa or Commoa Alea and all or l1li)' relatecI racUitica an4
impromnenls (Including. wilhout limitaIioII, SubleucboJ4 IIlXeI, any IIQ~ bill on or measumI wiLb Tespect to 8JO$I ...eipll).
W1IedIer imposed by a governJDaIl aUlhorlly or agency, or by • special assessment cIis1rict (iacludlng cIislrie:tJ calahlished for
IT1lIIIpOItaIlonplans, IImds or sysICIIII), an4 any reasonable expenses or Sublessor lD succ:essfbIIy 0QIlIt:IIIng any of die forcgolns;
oxcopling any net i.-ne, ftandJlse, cepilal stock, _ or ilWri __ . Any Ilan of cost or CXJICIISO Included in Property Teus
sIlall not he ineluded in _ Operetina Expenses eoQlpillll8llpe", •.

42 ComnIcDclDg on January I. 2011 llIId CIOOIinuing IberalIor for lIIe durallon ohll .. Term, Subleesee sIlall pay to Sublessor the
Proportional Shere oflbc _torennuBl Property Toxcs wbicb exceed Base Y...,.PropatyTeus ("TOll RaIl"), as filllows. As soon ..
pnICIlceI after die hegloninB of. Year, Sublessor shall estimate Tox Renl fOr the Yw, wblcb Sublessee shell pay in cquallltOIIlhly
install_ (undapaymeol of estimates fOrm l/le bocilllling of the Comparison Year 10 he ~c:Iy dUll.) As soon a practical alll:r
die cod ora Year, Suhk.ssor sIlall clclamiDe die CClIIBlTex RaIt for tho Year and cilherlnvoitll Sublcsscc for any unclcrpaymClll or eredit
any overpayment III TObII Monthly RaIl nexI due (or ,woo lila 0ftrP8YIIlCIl1 to SubImcc, if this Sublease has tennill81ed) If Ibis
Subl ..... does ROt tennlnlltO on the IaIt day of the last Comparison Yw, Tex RClll sbaD he plOTIlled

4.3 Soblmee sIlall pay lIllY IIIXes levied upoll die pasonal property or trade Iixlura or Sublessee, Subles ..... shaD cJir.ctly llIId
fully "'imbum Sublcssor for lIllYProperty T_ ascaed for A!lrtwons made by Sublessee whIcb In IlbIm-Marina stan4ll1d.

ARnCL£ S - OPERATING EXPENSE RENT

S.I "()perBIi"ll Expenses" is all 00IlS an4 expenses "'1Ih Sublessor incun fOr opaatIlIg, mafnl8ining, repairing, IlIIpr'I>\'ing,
III8lIlqliDgan4 dmtnlstcrl"ll the Land. MariDa an4 Common AIces. including, wilbout limitation costs or ullIities an4 services (l1O\'lded
pursuant 10 Article g; costs of mallllllll8Dtll pert'onned pursuant to Article 11; patkIDg facility o~ lIl8intenantll .. 4 m8JUlit'lllClll:
business licenses or simiter 11_ or 1IIXes; Insurance Sublessor provides pursuan1 to Article I S. Any 1_ of cast or expense Included
in 0peraIl"ll ExpaIsesshell not he included inelfller.Proparty TllXCIeoQlplIlll I;1'''''•.
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5.2 AlJy ilem of opcndiOll, mailltaIancc. repair, implovcmaJI, IIIIIIlIIgarltl or admlDlslrllion of dlc MariIl8 provided to or
suppIlaI ftom llIIOlber Marina owned or operated by Sublessor shall be JeIISOIUIblyaIIoca1ed bel-. sucb odler Marina end t!lo Marina,
Opc:rIlIng Bxpenscs sbaIJ not be ofl&el for Illy .......... derived &om opcralion of lbe Marina or Common Areas, hCMeller. OpmIlDg
Expenses shaIJ excIuck costs IIId oxpllIlSCS of: oIltaiDlDg IIIlW Sub&:mes (includlDg r.asill8 OOItlIIlisslons, lIIIOrIleYI' fees, snd
imp_ to promises); llcms for which Sublessor iIdiroctIy rcimbur10d punuanllo Sublessee Subleases or inamuIce polici<s of
Sublessees or Sublessor; dqlIeciaIioII and lIlIIOrtlzBlIon: special savl ... or boncfll8 provided 10 OCher SubJ.- md Dot Sublessee;
violllllons or this Sublcae by Sublessor; Yiolatl0D9 by OCher Sub 1_ of Ihelr Subleases; overbead end profit paid 10 subsidiaries or
aflIliates of Sublessor. to the _ SIIlI\ll excoeds same if sud! senlees were Dot rendered by a .ubsldilll)' or alIiliate, principle or
intI:ral on debt. or my DIOflll1I&e; and. ground Sublease rent Of 811J).

5.3 Commeacina on ImlllllY 1,2011 end COIItiuuing Ibaatler for Ihe duration of the Term, Sublessee .!laII pay to Sublessor 1IIe
Proportional SIun of 1IIe IIIIIOUIIl. if 811J, of Openting Expenses for sudl Yes: ("Operaling Expease Rart"l, as roDows. N; IlllIII as
ptB«ical aftor 1IIe llqinni"8 of a CompsrisoD Year, Sublessor shall csIinuIIo 0perBIi1lll Expense Rent for lhc Yell', whid! SubIess<e shall
pay In cquaI DIOIIlhIyinslBllmcnls (undapll}'lllClll of estlmaIa liom Ibc beginnlng of lhc Comparison Y_to be lClRlICliYely due). N;
soon as practical aftor the end of a Year, Sublessor sbaIJ delcrmlnelbc IIClIJaI OpcraIlDg Expense Rent for lhc Yell' end either invoice
SulIIesste for my undcrpaymcn~ or credll8IIJ OriipayDlCDI to Total Monthly Rent next due (or refUnd the overpayment lo Sublessee. if
thls Sublease has tenninatcd). Iflbi. Sublease docs DOIlCIlII~ on lbc IBSl cIIIy of the Comparison Year, Opaa!ing Expense RaIl shall
be prorated.

ARTICLE 6 - CAPITAL EXPENSE RENT

iAte&p !MiDR ,(seme) He 1) ene.d If Pf81R1r1lCG'IIdaReF dla ena ••• eflhis E.'eml; 8F
lb) ~Iad.aft" dI' Ble_ieA 8r,~..Glibl_e iIh die Buale',edYetRs: 9p:ellllliAg 81tpenses.

W; he e(u8" 0' (II 4" se iRQ ..... ed in ,.,"8, tSe9 StheII8B1l1' iAel\t~.d in allher Plr8P~ 'FInes 8,Qp.MiIlI);llpes~M.

6.3 Fer .. h 8DIeRdar yell' dYFiltl die +eFmo NIlS ... &hell pi) Ie 8 ..bI15l8. UtaPrs,util.1 &11_ If IR) Qlpital BEfllua" , ttieh
S.le.er.lRi_ CwidllRterellpuRRllBlt8, "iall M'.8~iB 1U&h.11.dar,.. ~pilill iftpeMI ~J IS raUs • fa .. IR IS p•• i,.,Ift •
.. be. Hin. era .en4M)Wf(erdilTenuj it._Ie). S...... 1heI11SilR1IIGapilalIiI,,1 aa ReBafe.... " 81len~IJ)'IIfj' _'III ' .. 1_
ebeIl ~ iA equal At"''' iA88tlllBl!!RIlI (H8l1e.,~eftllr hili_ betiBumslf'tha 1II.lIter)lGIt''' bl .... aaed 81) dwe) .., 1001t 89
plllUBII .""'1 .d II e .,._) .... S"blesssF 1liii, dlMARIRe eM ISh ' QlpitDI Bnpl!flSll Real reF 1111allllBdlr)'lal' and eiUl.. ill 'Ii.
S"'es, ....... ." b lid "1)"'. ,. lFIldilBIl) I 1!!fIII)IIII" te istal It.&) .... It" due (lit .. Atrultltu I eFpl)"'. te Sliblesee. itdail
S.. Jelu hall lelAliAatld). Irthit 811'111151deM RI' ...... 18 ma ISSI dB) orlllo •• dlr)lflfa C".IpillfEu,ense ReMshallba plo ated.

ARTICLE 7 - SBCUIU'JY DEPOSIT

7.1 The Illllial SecurlIY Deposil is due upon SubI _ of dli. Sublease. Durina tho Tenn, SubIcs ... dlaIJ clcposIl oddillollal
emounts willi SullIessor sa dill Ihe lOIaI .-aDl held by SUbl ("Sa:uriJy Dcposi1") iIJIOl!ell'lhIIn Subl ..... Ihcn cum:nl TotoI Mont/lly
RcnI. T1Io securtIy DepaI\t oIlaJl 110bcJd by SubI_ a -.rity for the toi1bfUl peo(ormancc by Sublaloo of 011of the tennI, __ IDd
CCIIditlons oftbi. Sublease 10 110kfIlC or performed by Subl_ SubIcssor dJaII nee be roquirod 10 ~ lhc S..... iIy DepOSil f,om i181"ftC11l
limds or pay SuIlIesscc SIll' intcrut lheroon. T1Io SecurI\)' Deposit .haIlllOl be used by SubIcasce for payment ollasllllODth's ren~ Sublessor IDlY
use, IIJlP/y or relaIn ell .. 8IIJ part of lhc Security Depos~ for lhc paymaI1 ofront or SIll' olbcr own in c1ellnll~ .. 10 CClDJlCIlSIlIDSublessor for SIll'
IoSI 0' -. which SublCSlOr has sumred or may IU1Illr due 10 Sublessee's deflluIt of ibis Sublease, If Sublessee fully and ~lbftJlly pcrfcrms
tNItY provision of thls Subl .... 10 110performed by SubIesscc, lhcn Sublessor shaD reIIIJD to Subleslec any 5ecuJ1ty Deposit which ba JIOl1leezl
so used, awJIed or __ wlillin lhirty (30)dIys of lho lemtlnallon of dliI Subleac: h_. SubI .... r mayl'Claln IIICh Securtly Depcsh a
rasonabIy neccaary 10 _ SIll' remalnin& obIigelioDs ofSubIaloo UDder Alttdes 4,5 IDd 6, wlIicb Sublessee acIcnowledp canntI\ be ftJIly
uoertalned unIU a IOOD as pzacIIcaI oller lhc end of the Comperison Y.... (or CI1cIIder year). SUbl...... waives eppllewOll of die provisions of
CIIlromia Civil Code section 1950.710 lhc extent 0Qll1rIII}' 10 the roreaoill8-
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AR11CLE 8· USE

8.1 Sub~IbaII .... 1lIo I'roIIliseI solely r... 1lIo Pami1lllll llIelllld 1IlalI1IOl ....... poIIIllt 1lIo PrcmIseo lD be USOIIfor IIIIl' olIlcrpulpOIO
widIlNI dte prior wrlllmlellSOlllblo _ ofSullIeaor, SuIllaseo sIlallllOl ... or """"Pl' Iho MoriDa, CGmmoa An:u or I'nmisc:a in a ...... or
wb1dI: is a YioIalIan of l1li)' law or c:eIIificalo of ~ il a IIIliSIIl=; -. iqjura or Illlafeta wi1II dte rip of adler Subl_ or
occupllIIlS ofdle Marina; hMIid1la or 1_1Ilo cast ofllll)' lnsunDce policy dascribed in A_ IS; or vioIalI:S J1IIes, otdeIs, relPlladons
lIIld RlIuitema111ofllll).illS1ll8llCC liJe ndiD& bureau. 1llo PramIset sIlaIIlIOI be USOIIfor IIIIl' loti_ sIoepina or unJawM JllIIIlOI'l. SubIaseo
IIlaII, at SlIIlIessee's lOla COlt and ........... comply willi aD dl_ .... arden and replallom 0' l1li)' &<hQMiCd 8IlIIIoriIy wblcll -
SubIessee'l particular use, desisn. speelllcallllo or l:OIISII1IOliol oftlle Planlses (a eompIllld COcompIianca paaa11y required ~ die
MarIna, in .. lIldl Q\SO recovery of COS1II1111)' be lUbjoct to Artide 6).

ARTICLE 9· tTI1LITIES AND SERVICES

U Subl ..... IIlalI pi)' SublCl101'l IeISOI1Ilbla cIlarBe for l1li)' Servi ... lOt required CObe provided to die PraDisea. ~ CO
Services or Subleasdlold ImJllllVU1lellll (includlna INlaing) RqlIired due to eoneadrllllon of peIIOIlIleI or office equipmmt, or die .... of 0lil ..
aqulpmOld tl1at aeneretoo UIl1IIUaIIlaaI or _ 1lll ..... _ of e1eotrieily .ball be made II SubIcssec~ lOla cast ami eocpense.

ARt1CUl Io-PARKINO LlCEJl/SE

10.1 SubJ...... gnllllI Subl ..... a IOYOCIbla liceola to padc. in common willi olher Sublessaes, up to Sublessee'a Parkilla AII_ of
1II!llInObi101 in Iho parllina lbeilides of dte Manna. Sublesleel!lall olIaeMl all ndellIIld .....,.aIio .. for use of 1he parldJlII tbcIlllies aod od1eIwtse
use lila pmkina fiIdIily In a life lIIld lawtbJ 1IIIIIJIOf. No esllla Is CXlIIwyedto Sublessee and 00 bailment is CteIlad horamder. SubIasor is DOl
100POlllibie fOr 1heft, loss or cIanJap to au_biles or Olher penollII JIIOIIUl1 In connecllon wtdl Subl ....... use of dI. pul<lna fbeilily.
Sublessor IIlII)' .....u "'Is 1_ in ill enIirely if Sublelsoe is in ~JI of dlis Sub ..... beyond lI'Illicabio IlOlice aod CUI1lpalod, SubIt:ssor
may revoIca ibis 1lcenI. willi respect lD l1li)' Individual UIlna ilia parIdna &elIily dlrouah Sub_ IbIl violllleS 1lIo ....". of IIIls Ardc1o,
SubI ....... liceoIa lball _a expire upon Iho tIlllliDadon of dill Sublease.

ARTICLE II·REPAIRS

11. Sublelsee .... 11.II Su"'-" 1010CGSIand oxpenso,lu:ep in /I,OOd eondilioD and repair ilia PlaDIsea (includlna. wiIhouIIirni1IIICItl, dte
ia=rior WIllis, all equipmeal usod in or by 1lIo PlaniMls. interior panidons lIIld ..... panels. C8/IIOIlI!& WIlli ..-iup aod kildlen llIeilities) lIIld
any Mecl10nieaI S)'I1UIlS wbicII ""' obove· Marlna IlIIIdMI and InstaII:d or adIt to exelUlively sene 1he Premises. All -X rclllod to
(ineludina oonoeelton. wi1II) Mechanical Sytll:lllS IIlalI be pafonned by SubleoSOl's _bly approvedluboGCaclIlIS. Upon _Ion of
IIUI ~ SublOSIOO ohaIl rtIlnquish ~on of die Premls01 to SubIeaIIr in lIle _ condition as .-ivod, ordinalyWUIJ lIIld "'"
Cl<llqlUd, floe of a111n1Sl1and 11IbbIsh. IIId in bnlom el .... c:ondilion.

11.2 Soblessor .ba11 repair lIIld maiIIlain 1hll Comman AJeas. IlnJClUnI porlionI of ilia Modna. Ma:lwlical S)'IlI:mI s:enmny IOrvtna IlIe
Marina and dte exterior waUl, roof, and foulldlllion of 1lIo _lies. Provldod Sublessor uses -.m=1aIIy reasonable el1bnI lO minlmiall
inlerfmnee willi Sublesaee'l use of 1lIo PremIses. Sublessor II1II)' lillian, leJl'Iir and malllllin MocbanicaJ Syttoms above dle cei1izIB, below Iho
Iloor. wi1IIin Ihe .... 1. and CUl1I01 COI'Il, and lCIlIporarily rcIlricl ...... lO ilia Marina, Common An:u and PmnilOllO do 10. Subl ..... waives
l1li)' rialDlO make repaiR al SUbl ........ axpensc putlUllllCO CallfOmio Civil Code ftdion 1942 or any shnlla, law. __ or ord_

ARTICLE 12·ENTRY BY SUBLESSOR

12.1 WilIl roaonabIe prior ..... _ nollce, Sublessor I!laII haw Ihe riptCO inIpccI and IIlow 1he PremIses. and _ lila Premises lD
pa10rm SublCII01'I dulies puI1UIIIllO ArtIcla 11.2; howeva. no prior llOli.. sbaJI be RlIuired in III E'mapney (wllicb Is IIIIl' ci_ wllIclI
thrco1elIs ,or endaD&en dI. Marina. or healtll or JlRIIl'l'ly of Sublessor or lUI)'oecuplIIll. or IIllI)' resull io allllll!rialliabmty or loss 10Subltslot) lbr
Sublessor to auppIy rcauJar Senlces or to JlOI\ 1eplIlOIices, Subl ....... ball haw ke]ll1O aD dooJ1lD ilia Premises. and Subl ..... l!laIIlIOl_p
loeb OIllUI)'dooJ1 wilbout SublelSOl'l prior wrlllm CODSenl.

Page S of 12



AIlTICLIlI3 -ALTllRAnONS

13.1 •AhcmIl • Is delInod as .., oIlerIllon, addition. decandion or ~ to tile I'JaniIes owIe by SUbl...... (c:xcepliq
Sublessee Imp••• III end ball8ina.f 1ItWUIlt). SubIasofI prior WI1lIeD cuusent is required flIr all AI1erIllu ... Subleueoshell slY<
Sublasor leD (10) deys prior wrilleD _ .f all proposed AI1enIiUDS end provid. Sublessor _ any -ina dmrrinp or
.pecllIeaIl .... eslimIned CUSlI. the 1dalti1;y .r dI. qualified, liulmtd __ proposed to perform the -'<. end IOId -
UOIIi/lcoles .r _ (Including reasonabl. amuunlli or liability/pr-'Y dlunege, product liability end Wurt<aJ Compl2lSllliun
In_). Sub_ shell. widIin laid ten (10) dIy period. nutifjl Sublessm irs.bI..... will be required to eilI1er. remove tho prupused
Allenl!uns lit tho end orthe Term uncI.-. tile Promises; oblolD tho _ or.., IDlld<ror ~und lessor; proville Sublessor"-
or 011required penna; obIain • u... end oompI.tioo bond; nome SUblessor as an addIlional iDsuraI; ... IlIlOll\Q ounlnIClOr reasonably
oa:opIIbIo to Sublessor (SUbleaeo to uso Sublassur deslllJ1ld'ld COlI1IIlIllm fOr _ rdIlIng to MooIwlical SyI1aIIS~ perform 1110
AIlalItionJ II panic:ular times, in a pulicuJar lIlllIIIIer or under SUbIouor supervitlon; or ptmde addillonal intbrmatlon reprdlJl8 IIlIIO.

All AltenIIioas shell COIIIpIy wilb aIllawl. ndo ondIor dir=tives of any fIO'IOlIIIllOIl'" rqu1atoIy agonoy or IIltbority; end, it..,IllCh
govcrJlIIIOIlI or regu1lltory _cy ...1l1IIhority requirell.., imJlftM!lll'Ol'" modifiCllivm, Iddlli<ms ... aJ1eIItiOlllto Illy part ciftho .....
Merinll or MecIIaDIcaI Syslems IS I tesuIt of tile AIIIlnIlioos. 1Ilell tile IIIIUl shell bo made by Sublasee It Sllbl .......... cost end
oxpense. Subless= slIoU bop the Land. MIrina end Premises tla ttom .., U....... ulling liom _ polfbrmed. 1IIIlaiaJ. fimIJsIled or
obliptlons incurred by. or 011 bdUI1f orSubI .......

13.2 Sublessor may requt", SubIcsseo to immedlalely lllIIlOYe lIlY Al1eIItiUDS not made in IICCOJdInao wilb Ibi.Article, end -
tile P""'ises. V.less Sublessor requtra Sublessee to do so in ICCordl1lce wilb Anlcle 13.1, Sublessee shell nul bo requinld to rem_
Al1ellti ... II the end or the Term, All pemII1l<IlI imprD1lllllCllllto lb ....... lsa. exoepling AI1I:rItiuns Sublessor requirelI Sub/osIOO to
_It the end of tho Term end _ fixtures. shell becomutho ptUIlOIl;y ofS_upon dlo tamlnation of this SUbl..... nd shell
be relinquisllod wlIh tho Pmnlsa, SubIoaee shell ,oimbulso Sublessor lbr 011 ....... bl. _ IUd expensus or reviowill& IIIldIor
IUJlO'YIsing A1lotIIlons (lncIudiDJ, wIdlout limiIIlion. review or pions or work by Sublessor an:bllecI. cnsin= or I 0'
llIIIIOVinS AIIoratioIll on bc:helf.f Sublosreo (if Sublessee is RqIIiml III so"""" tho AI1eIIli ...... nd mU.to do '0).

ARnCU; 14 • HAZARDOUS MATERIALS

141 "llezanlous MelOriols is dcfinod .. any ..-. malaIol, ernbslon, 4iseb1rBo ... _ doIlned IS •__ , lOXic·, or 0
·polllllllll· ... ·COl1lllnlinlll1' under .., loco!. sllle or fodaaI 80- low. _. code, UJdor or regulallon for tIlo pnIlOClion or
hWdl, safely or th. enviroMlClll. Sub_ .nd SubI haI1 comply with 011 IoWi conoomill& Hazenlous Mett:rilla end hondIin&
JlUlIC" and disposel Ihaeor. Subles ... shan ncldlor bring Into nor ._ in tho MIrina, Common Aras or Premises lIlY
_ MIIIOfIoIs. trlllo Marina conzains _os containing materiab. • noIIoo is lIIICbod hcRlo .. echibit "0" In complilnoo with
Cellfumia Hoehb and Safety Code sections 2SsJS ... seq. • ..tlitb requlnt Subl_ to pnMde I copy of .. id notic. II> Subl .......
omp\oyoel, _ subSubl or ian- within Iilleal (15) deys of Iho earlier of (.) conunencbae work In Ill. MeriDa. or (b)
oonlrl<lins with S.b_to subSub or esslllD 011or. portion of tho -

AIlnCLE 15 • INSURANCE

15.1 Sllbl_ shell. IIlroucJlout tile T ..... puvido, meiDlaiD end keep In fbroe (oj comlDCldal gonenIliability insunace; (b) all
risk IIlIUlIIlC'l or fire _ (willl IlaIldenl extended ..- end...... anl peri\s, leakaco liom fire protOClion dovlca and water
claDlqel covering Ill. MIrina ond 011 Iil<llll improvomen\S IIIcreiD, the S.b1easdlold lrnpnrYemeDls IUd Morine .lIIlden:l AIIClllIons
(lIllCqlIinS dI... iumI Sublessee is requimd to insunt JNlSUllllto AnlcIc 15.2, subpua;nlplls (b) IIlroUI/l [4); (e) .......... for I... of
reolI1 i...... or Insurable flTOII prum. In sucb amountI II Subless« prudcIIIIy dccta to maiJlllin; and (d) such other IasanIIlcu
(iDCIudill& boiler IUd IIllIChInery inslU1lllCC)II S.bl_ prudenIIy eIOCIS to meinIIIln, _ under subpeJegnlplls (I). (e) and (eI) shell
be in such lIIlIOUIIlI, wi1h such doduelibl .. IIId acllllloDS ond1oz NCII othor Irlllll IUd condiUOIII IS Sublcssor pudcntly dltermincJ to be
commozclaIIy reuonabIe IIld sufftclelll.

15.2 Sublessee .... n. durizts tile Term, provide, melmDfn end keep InCorco: (e) OllIIUIlCIClalllInaal liability insuIInco with IcspocI
to Sublcsoee's ... lIIldoccupmcy oC!be Premlsos. Common A.... and MarlDa, and tile businea ClllIlcd on by Sublessee dIoreIn, wllb
limlls or UOllesslhan ODe Millioa DoIJen (51,000.000.00) for __ em or ............ wItb SubIcaur and Iho City or sam Diqo
named II eddldonel insureds; (b) .U rist or fire insurInoe (wllb IIIIldord 0XlCIld0d _go ondUlSOlDCllt perils. theft, wndaIism,
oxplosioD, lldllna pl_.1tanl, BU. eleeuicity ......... 1I1n, eIoments ofnatwe. _ demeae orc1ompness, and leakage fI'om lIlY part of
tho Marina ... LolId. including Dill ptOlecliOll deYlces, plpa, epplIanoos ond othet plumbing) ClUYeriu/I tho filii rep1leemenl cost or
Sublessee'l trade fIlauros. fIlmisIlIngi, oqulpncnL In..",.".. stodt-in-lnde, .......,.. pnlpony end I~Merlne I1Illden:l AItotIIiOIls;
(e) insurInoe lbr I... or income or InlUllble POll proIlIs in sucb _II Sublessee ptUdently doIetmincs Is COflIIIICIC101ly....... ble
end suffldem; end (4) __ OOIIlpaISIIion insunlnoo.
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7046612 PARTS

lSI WbIl "10 rr__ RlIllInoC ~ IDAnlcloIS.I()), (Ii) IlllII "U. ... McIo lSJ(b) ., (o~ IIlilIlllll
polioy til ~ .. SIlbltAm sllIIl /nollIlIo • ""'* III -..c """"'"lIIo iIIIunr _ 8. orIOllRIllIIOII.. *'
«IIolJllll)'j IIIll, -...... ~ WIIIo~t_"_"""_GlIIOr" illIUlY".UID .. lIt.......s by - -- 011 ... ldlft .. "llCOUIIIl., 111ft ......... fllr IIll' __ a... II _ oIlIdIII CIlo Tam,
HlIo=t lIlIIIIpnwlOl_1IIII tleOJ"'.9a rJlop .... -......",_ plOtIIJt-..,.lo .... tIIlIllII ftllIIlInd _
'*-1106' ,".IIno __ ......... lWl_IIIlI .... _ot-.poIlclot __ .-.....""
tllD __ to llhoiollllu6_1Ild IboCllr ors- ll!IQI> .-1lIl' -"l <:liPp, ftlGIlI:IIaa .......... ~

AIU1CUlI6"~TIO)f Mjde 16-Indemnification. ~llJbeenremoved. Please", ilddcndum3.
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Alt.TICLE IP ·1NTERRUPJ10N OF USB

lP.1 If a Damap EvClll (undcI AzlicIe 17). Taking (UDder Anicle 18), llIIIu .. ofSullIe$sor to prlIVide S""ioes (UDder Article 9),
01 failure of SublCSSOt III rql8lr 01 maintain lhe MarllIa or Common Area (under Article II), 01 failure of Sublessor to comply willi
Article 14 (collectively 'lntenuption') subslBntiaDy Idm'sely aff_ Sublessee's use elf prcYen1I n:asonable occess to !be Premisa for
a period grater than lift (5) ClOIIStQIlive business days, then SUblcs...... Total Monlltly Rent ahal1 be abated to lIu: _, that the
Premises is r<ndered unusaIllc for the condllct of Sublessee's business IIu:reiII. for lIu: period of tiJIIe so renden:d llDUSabl.. wiess the
Premises has been JCDdetecI1lIIlISabiedue to Subless ..... faUure 10 comply with lhis Sublease, I!lhc IntenuptiOllIs n:asonably 0SlinWed
by Subl ...... to ""cccd one bUDdted eiBbty (180) days. then Sublessee may. within thilly (30) days after lIu: In1emlplion. clecl to
Iaminale!be Sublease upon lhlrty (30) ~ prior wril!al nodee,

Alt.TICLE 20 • SUSORDINA nON

20.1 ~eellO the provIsiolls of Article 23.2. this Sublease ahal1 be subjoc:rllld SIIbordinalIl to all pruent and IIIl11n:groUDd 01
unclerfyiDg leases of lhc Marina 0I1'nlJo<:t IIld to the lion of any IIIOrtpgIC, trust deed 01 otIJer ClIClIlIlbnllloes now 01 lIereaIJes in force
B/lBiIIsl the Marlna or Project elf any pan Ihaeof, IIld to any mur all .-newels, modific:aliOllll, conaolidaliolls, replaccmentl,
substlIutions IIld extensiOllJ lhcR:ot; a 1f the ~ IruSl deed 01 nlhcr cncumlmlnce and ell of ils r=ewals, modific:aliODl,
OllIISOIidllion •• n:placemenlS. subsli1llllons and exla1Stons had been executod, deIIveRd and recorded prior lD executlan of this
Sublease.

20.2 In the event of the llOIndnallo>1ofilia M_ wsa or ilia foreeloswe of any IIIllIlg8p, InISl deed or other encumbrance, 01
upon e InnSfbror comoeyanco in lieu of $lICh foredosure, then so lOllS IS the Sublease is then in IlllI foIce and ef)'cotlllld Subl ...... is
dOl in doflwJt wder any of dIG _, """""""IS 01 coaditions of the Sublease, Sublessee asrecs lD -.. lD and aocopI any lOch
IUCCOIICf 0WIlCl' IS Jessor under the Sublease IIId lD be bound by and perform all of the obliplions ImposecI by dIG SubI ..... 8IId
.u __ will not disllllb Ibo possession or SUbI...... and wiD be bound by IIIld pertbnn an of the obllsations of Sublessor,
except that 10_ 0WDCr will not be liable for: lIllY act, omissloIl or defiIuIl of SublesIot, or be IIIbJcet to any claims, of&eIS,
dell:nses, c:redIlS or deductions ,,1Iid1 Sublessee might baye _It Subleasor, any rent, additional rent or oilier tum Sublessee paid lD
Sublessor more than 0.... (J) month In adYllllCC,or by any aeeurily deposit. c1eanins depoalt or othu pn:psld c:harTlc Sublessee paid 10
Sublessor and not bald by or paid over 10 _ owner; any oonDiet bclwccn the proYislons oflhe SulJIcasc Olld any other Subleaso
all'cetlns the Marina or Project; or, oonslrUClinB or OOIIIPlcting any imp_ 10 tho PremisoIl. Marilla or Project required UIldcr
Ihi. Sublease, whodler prior 1001 dUring 1hc Term, or in ~on with any .-ncwol. CXlCIISion or expans!Dll hen:of

20.3 SUblessoo shall, withln twenty (20) busiDoss days aftor rocclpl of SubJessofI wrlaon request, execule suc:ll fw1hcr
inslMncnla 01 _ as SublessOl may n:lISOlI8blydeem _sary to 0Tidente or OOll1Inn lbo IlIbordination, nondistuJbance 8IId
oaommonr plIJSII8Dl to Ibis Arliclo, Sublessee waives tho provisiOllI of any currenl Of ftltun: s-. NI. or law controry 10 the
provisions of Ihis Articl. ""'ich may sive SUblessee any riabl or cledion to wminale or 0Iherwise adveracly affcotlhis Sublease and
Ill. obliplions of die 5ubl_ hen:lDIder in tho OYCIII of any the foreclosure of any Il\Otl88&O. trusl deed or OIlIer ancumbranc:c, 01
upon a transfer or c:onvcyanc:c in lieu of sw:h lioteeIoswe.

Alt.TICLE 21 • MARINA PLANNING

21.1 Inlentionallyomitted.

Alt.TICLE 22 • ASSIONMENT AND SU8LE'M'ING

22.1 Sublcs$ee abell not Assign Ibll SublellSe without Ibo prior wrilWl CODSCllIof SUbIossor and die CJty of San Di"ll!l, which
aball not b. umeasooably wil!lhcJd, OIIIldltIoned or delayed. 'Asslp' or 'AssIpncoth is defined to include: an llSSisnmenl Of ilia
Sublease; a lUbSublcasc of all or any part of the Premises; any permlned oocupancy 01COlIduetof IlusIDcD in any or all ofthe Planisa
by anyone other than Sublessee; Subless ... " 1lIedsJns, Ia1e. lI8IIIlir. bypot/lecaliDD or CIICUIlIbnInce of Ibe Sublease; Sublessee's
c:hanso in busillCSl _ or OtIlJIIizatlon; Subl ....... dissolution. 1IlCfIlCt, ooosoIidallon or o1hcr lOOl'1P"'jn!ljoo' Subleasee's sale or
other traIISfer of a .... Ull1llng ahrc of the voIlng capital SIOd< of SubJess ... : and, the sal. of ~e pcrCICIll (S I 'Mo) or mo~ of the
intelalS of Sublessee. 'AJslgncc· is dofioad to include: on ... 180"'; lubSubl ...... ; or any OIlIer pcraon or entity whlcIJ may cloim a
rislU IIIpossmlon ofdle Premisa by or lluou&b Subl_.
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211 Subless<8 IImII sm: Sublessor IIllny (30) dayI' prior wrillIln ...... of lIllY proposed AssiIPVJlClll. iIlduding Iho proposal
Asslpeo'I DIIIlO and oddn:ss. lIIe proposed IaIIlJ, dle proposal .... rite proposed Assl .... ~ fillOllCial -OllIS, - lIIId credit
rofeJeDces. llIIlI sud! addilionel inrortnatiOIl IS Sublessor IlIIIl' IlIlISOIIIbIy requiIe. Wilbill sold Ihiny (30) days. Sublessor sIIaIl noIlJY
SIl!lIessal of Sublesson IlJlPIOVII or diSlllPRMl oflbe propaoed AIIIpmaIl. SublessOr sholl also haw \he risbl III lIlIIIIlnaIo dlis
Sublease el1IIer In illealireI)' or wtlh n:spect III oaly IbaI ponlOll or\he l'rcmiJcs wIIidl Sub_ .... propelled III AIIISO (Illc "Proposed
POIIiOll"). It Sublessor oIectIlll taminllle tile Proposed PortlClll, dleo SobIasee'I T",", Moalllly - IlIld PtoponIonol Shere sIIaII be
r<ducod lIrZOIdinSl>' as of tile proposal dIlc or \he AIIJsomem. SublllSlOTsIIaIl mUI> '""" ponI\IIICIIt in.... CIIICIllIos IlIIIl' be
reasonably ->,10 demise \he Pn>posed Portion Iillm IIIe raDIlinin& PremIses Sublessa: IImIlllOl be 0Il1illed III lIllY ponlon of lho
profil will"" ~ IIlO)' _ os a 11ofllllY ludt lImIlJlaIlon Illd Ieletlins ofllle Pr1JIlOSOd PlIrtion or \he """"_

ll.3 SuIIIesseo II1II)' nlIaiJl aU and _ c:onside:adOll llvm lIllYpermiUal Assigrun<nl; h_. Subl_ or lIllY IUbsIlquaIl
esslgoor or Sublalor sIIaII not be tdeased 110m lIllY liability IIIIder IblJ SubIase os Ihe ..... 1of any Assignment Subless<8l1la1l .....
Assi .... III ..- aD epemonl wllll Sublouor IIJIOIl a form !IImIIbIid bY SubIcasor bindin8 Aaisooe 10 &lIllie llOIHIlonelaly ICmII
ofthb S_ (""""PIi1l& rigbls III CXImId Ibb SUbl or IIXpIIld \he PremIJtJ, tIllless 10 pted by Subl ..... ~ IlIld as .....nty tor
SIlbIt:sIoe'I obliptlons UIlder IblJ SubI ..... SubI 1l!IlllD' IIISub_ rite rigbllll ool1ect aU rent raulliDs fillm lIllYAuigomont In
du: ..... 1 of SIlbIt:sIoe'I doIIwlllllld apply such rent to tIJe satis&clioo of _~ obIigallonl under ibis Sublease, SUbI..... 1baU JIll)'

a rasooabIe proctSIing feo to Sublessor lOr eoc:h Assigomon~ natlll_ Fi.. H_ DoUars (SSOO.OO).

ARTlCLIi :lJ -HOLDING OVER

13.1 Sub_ .. ~IUIe III reslOra _ioo of tho """"is .. to Sublessor 1\ \he end ofIbe Term will cause damage 10 Sublessor
_ is lmprldialble or exuemel)' difficvlllO ... oenain, If Sul>!eIseo holds .... aflerlhe Term wIIhouI the prior wrillal ....... 1 of
Subleosor (wbId1 SubI ..... may wilhbold in ilS sole dlscrdiem. wilbouI rcpnllO ArtIe" :z7.1t dleo Sobl ..... IIlaII be a SublcaeHt-
IUfJ'eranco. SuIIIesseo IIlaII pertOnn eac:lI and nay lam. c:ondiIloo and COYalllllI of lIlis SubI .... duri"ll lIllY SlIeh hoIdinS over .......
dIIn: Subl ..... sholl nat be enlidalto lIllY parldna dlseounts or speelal modes of PadEins dorins such holding cmr; lIIId. In lieu onOlaI
MOIIIhIy Rent or Additional Rent d .. under Iho SubI..... tor eac:lI month or ponlon lIlereoC w11leh SubIessec holds ..... SubI ..... sIIaII
pay SubIe:IIor liquidated damDps ortwo hundnd pen:eIll QOO%) ortho TolOI Moodily Rent payable by Sublessee III Subla30r in lIlelasl
lIIIIlllOlll!I oflbc Term. Nolhing herlIiJllbali pmenI SublessorIillm eocereisin8 8IIy oltler r1gb1s under Ill" SubJoaso or \he low to ropin
possession of Ihe 1'remIJeo. AeeeplanCe of lIllY JlIl'II1CIIl filIm Sublessee _ expinl~on of ibis Sublease sIIaIlllOI ..... li_ a _ or
oxtmIaion _r.
ARTICLE 14 - DEFAULTS

24.1 Sublessee sbaU be in defiull of !hi> SubieasolCSublesseellt1ls CDpay. wtlhln tllIee (l) busi .... days allI:r receipt ofwrillm
IIOlieo 1Nrn Subl....... lIllY Buic MOIIIhly ~I or Addill ..... RInI, or ails to CUR, within 1lIiny (lO) days allI:r receipt of nollce ftom
Sublessor. _l'aiIuRtoobscnellllYOIherIClm oflllb Sub ...... lbo-. SIIbIesueIlmlI .. ", in such shortertlmo .. _1)<
.-swy duo III aD em_. BlIII if more dlan IIlIIt)' (30) days &Ie rasooebly raquinld III t:uIe, lben no defaull will !lave ClCClII'Ied if
SubIeIscc __ CD..... willlin Ibc thirty (30) dill' period aDd dilf&cndy pnlSIlCU10S same 10 completion). Sublessor IlIIIl' gi..
Sublessee a sin8Ie noliee oCdellutIt inclusive oflbc requlrernenls ofeanrorniJ C4deoCCi'li1 P-" _ion 1161. d. seq.

:l4-Z SubI ....... sholl nat be In_II or liable toSubI<:nee lIJlder dlis SubleaseIW lIllY lIti""" Ill ........ lIllY ICIm orlbis Sublease.
IIllIess Sub1aIee noliliel Sublessor or IUc:lI deliull and Subl_ rails IllCUIe III1IC wldlin lhiny (30) days after roeeipI S~ nod'"
~. Subl ...... lhall cu .. in sudlshantr drn. as ........ bly necessary due 10 an Emor&encY. IlIld if mOte dlan lhilt)' (30) days &Ie
_bly required to ...... then no _It will have occumd if Sublessor _oes lO ..... wi1Ilin Ibc lIlilt)' (30) day period Olld
dili&=\1Iy pnlIOCIIIeS same 10 c:omp1et;01I).

lDitiaJcjHere:
Subles .
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ARUa.s 2S-REMEDLES, AlTORNEYS' FEES & WAIVER OF lURYTRIAL

15. I If Sublessee defaults under Ibis Sublease. Sublcssor IIlIl' avelJ iuell of my ranedy available under lew in Sub1essOl'l sole
~on (without obllplion under Article 27.1). No mnedy or elccllon bereunc!a' sball be clecmcd exclusive IlIld, wbmver
possible. each remedy shall be ewnullllve with all olber rcmcdics, If Sublessee abandons !be Premises. or Sublcsscc's ri&bl to
possasiOll is leIIDiDated by lIIe Sublcssol' because of I clcf'ault, IIIId Sublessor proeccds under C81ifomia CivU Code seCliollt95t.2,
lbiI Sublease shall tcmliDolC. ond Sublessor sblll be CIIlilIed10 reoovcr 110mSublessee; the W011IIIt 1be IbIIe of awatd oflhe unpoid
J'lIIl which had been earned III lime of =mInatlon; lbe WOIlh lll1be lime of awatd of dlc lIIIIOUnlby which the unpaid J'lIIl which
would have been camed oller tcnninatioll untIJ 1be lime of awonI exceeds the amount of such raIlaIloss thai Sublessee JlIOvcs oouJd
blve been R8Sonably avoided; Ibe wonh lithe time of aW8ld of Ibe IlIlOUlIl by which the unpald real for the boIanoe or die Tenn
oller 1be time of llWIII1I exceeds the omount of such tco1al loa thai Sublessee proves coUld be n:asonably avoided; IlDd Illy o1ber
omoant neccswy to co~ Sublessor for damI&t caused by Sublessee'. faillft to observe this Sublease (or whicb, in the
onIltwy coune ofthl"llS would be likdy to rault tllctellotn, iDcIuding, without limitation, Illy costs of ob1alnlng milipting rcn1al
income.. such as ClCcuSed J'lIIl, brol<I:nlge commissions, Sublessee im(ltOVCtllOlllS, P8tIdDs CODCtSSions. SubJeose lIkeovet1, cash
paytIICIIlI, advertising. moving costs or ony other cost or Sublessee concession related to the releasing of the Premises ItpOD the
lIefault of Sublessee). ne "woI1h III the time of award" shaI\ be computed by aDowing inlerest at leD percent (10%) per IIllIlUtD 011
IlIIIOUIIts due prior 10 &Wild. IIIId dilcountins omouo18 due oller award II the di5count rnte of 1be Federal Reserve Bank of Sill
Francisco at die lime of award, plus one perceut(1 OK).

15,2 In any lClion brought by either Sublessor or Sublessee apinsl 1be other to enforce or ildelpR:l ony provisioD of IhiI
SubJeose (inchlding nny claim In a bsnIauptGy or an assIgoment for lIIe benefil of cmIllGt1). the psevailina polly shall rocovcr /\om
the o1IJer party all Rl8SODllblecosts IIld attomcys' f=a of such oction CUlCludJDg those IacmRd either prior 10 such adion in 1be
proposed resolution or contemplation of such actlon. in a prior unIawIW cIcfama' aclion raldcred moot by Sublcssco's vacancy, in die
maJntenanoe or cnforccmctlt of Illy judgmetlt rtSllbing flam said dOlI, Of in !be a_I fillm my such judgmetlt), whelhcr such
costs wae incurred or scrvl"'" wore performed by in-bouse or outside counsel.

15.3 Sublessor ODd Sublessee each here:by waive thelr respeclive rigblS to trial b)' jury of any cause of Ktion, claim,
counl<:r'Claimor cross-comploint in any lCliOll,proceeding andlar heuln8 bl'OUllhtby eilher Sublasor against Sublessee, or Sublessee
agalml SubJe.ssor, 81 to any m~r whotsoever arising out of or In any way 00IIIICCled with thb Sublease, the rdatiansblp of
Sublcssor and Sublessee. Sublessee's .... or occuponey of the PremI .... any claim or Il\iUry ar cIam8lle. or the enforcelllcnt of Illy
ranedy onder Illy low. sratue, or rellllllltton, emergency Of olhctwise. now or hcteallu in effect. NotwitbstondIng the foregoing.
Sublessor IIld Sublessee agree thaI thb wUver ohall not be effective where the IepI effect of such waiver would be to invalldale Ia
whale or in part, ar to limil or Impair in ony manner any policy af insutan<le in fOrce fnr the benefit of Subles$or or Sublessee or to
limit or bnpalr ony rights. J8ItIeclJe. or c:ovcragc aftbrded th ... under.

ARUa.s 26 - NOTICE

26.1 Notice ohan be slven to Sublessee III the Pmnises ond 114400 A1exanl1et Drive, Alpbon:ltl, OA 300l2. Notice shull be
given to SUbl....... al21500 NordoftStreel, Oudswortb, CA 9131 I Attention: Frank Buller with copy to TIle law OfJices of Sbai
0vecI at 20700 VcnlUra Blvd, Suite llO, WondJand HUb, CA 91364. Ililhcr potty may, by wriltcn nOlice 10 d& other, specifY I
dlfliRnl address far notice purposes. Any requlmncnl under this Sublease to give "notice" or "notJJY' shall requite a wri\lna.
delivery thereof evidenced by signed receipl (wbclher persanally delivered, or SOIlIby a!ttificd man or a natlOllBlIy -ogn!zed
ovemIgbt couri<r service). Nolice given by Ilu:slmUe uansmission shall not be valid unIcss tha party to whom the trIIlSmission is
addmsed ocknowIedgea timely recelpl of1be uwmission in writing. If eilhcr porty retIJsa 10 slSOa receipt adoIowIcdging delivery,
nOlice may be given by fimodasa mail aod shall be deemed effective two (2) busineos days after mailing. Notice flam or to my
sinsle penon or entity e:xcouting this Sublease as Subl_ sball be dectncd e1ICcti"" as to 011 pa$OIIS or cntltles executing this
Sublease lIS Subl ......

ARUa.E 27 - OENERAL PROV1S1ONS

27.1 Beasonab!sngs. E>tocpI as provided to Ibe conUCry herelll, if Sublcs$clt's or Sublessee's disaetion or CODsenlislCqUired.
such discretion will be r.-bly ClCctclsed and such consent will nol be unreasonably wilhhcId, condilioned or delayed.

27,2 Rulg and Rm1ations. Inlcndonally omitted.

27.3 CpnlijC! pfLaws' VFIIU!l.This Sublease shan be governed by and construed under the laws of the S_ of california. ArJy
lawsuit brousht by Sublessee apinst Sublcnor shall be filed In a COIDtof 0DlflIlCleIll jurisdiction in the County of Los Angeles.
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27.4 Jolm apd Seyeml Yabjlll\'. Ifmorc than .... peaan or enliIy _this SubJcasc as SubIessoe: each .haJJ be jointly one!
ICW<aIIy Iialli. for aD olllipliODl of Sublessee hemmdcr; my oct or sipbtte by OlIO sIIaII be bindinS upon aD peaans or entities
conSlilulin& Sublessee; and, Illy rdlmd or paymentlD _ shalt be efl'eedve os to all pencIlS 01 entitles consti1lltlna Subl ......

27.5 Suwum and ~. Except as PIOl/Ided10 lhe con1mY hen:in, each COVCIl8Dl, condillon one! pnloision of this Subl....
•haIl b. bindin, upou ond 11Il1ft to dI. benefit ofdl. panies bcI$.lheir respective !leirs. personal reprcsentaliv .... uccessors md
pOllllis$lbl. OSI'ans.

27.6 Definjtjoo OfSub!mpr. "Sublessor" is d.finod as one! is Iimil<d to only tbc lessee Bllhe tlme In question uodes die M_
Leuc of tho Marina (wbelher pursuant to a r.. interest or Subleasehold 1_ under a BI'Ound Sublease of dI.Land). If Sublessor_ras. BlSians or conveys Its intelat, Sublessor shall be _lIIIcaIly 6eed and ~d of all IIabUlty w1lb laJI'lCl to tbc
performance of any COVIlIUIII1llor ollliplions In ibis Sublease 10be paformed liom ond after IIIe date or such _liIr, assignment or
conveyance (ineludinS Jelum of Securlly Deposit. pIOYidedSublessor lnIDsftn all Security Deposil which has 001been used, lIIlPIied
or rotained prior 10 such conO_1O Sublessof. _In iDlaesl).

27.7 Wajyq TIme or the Ij!l!!!I'!. A party'. waiver of any blach olIbis Sublease sIIaII not be dc:aned a waiver of any other
bradl. No CUIlOlllor pracIioe which devdop. belweeD lite parties shall be deemed a waiver of .ither party's rigbt I. requite strict
performanoo ........ oder. Time is orw .... 000.

27.S 1DImJ1. Whera ...... interest i.nquircd under ibis Subl ..... md in lieu oftbc legal 'Ille 10 be used in the computelion of
any inleral owed Sublessor in Illy judjpnenl or lIWardofw ouurt, inleRsl sIIaII be cbarlled lllllle - often percent (10%) per IMIIfO.

27.9 ~ AmcmCllI' SemD!llljty. Exoepl ... expressly Sel forth held... neilher Sublessor nor ill emplOl·.... egentI or
_ IIllIde any ;bf::talion or WIUnIl1y concemiDa IIIe Land, Marina, Common ARu 0' Premises. or Ibe suitalrilily of
ellber for !be conduct of Sub 's business, This SUbl.... 00llI8ins tho entlro agreemenl or the pani .. hereto with respect to lite
_or cruWl hereunder ond DOprior sgRCIIIClIf 0' undaslsndlng (whe1her oral or wrillen. expressed 0' implied) perlalnlna IIISllIIle
shall be effective, md this apement shall be deemed iDlqp1lled 'This Subl .... may only be modified, lIIIIOIIdedor added 10 by an
apoemenlln wrillng executed by tbc pani •• homo. The use of holdfaee, ilaJics or uoderllning "'" fo' COI1oenlenoe OIl1y,and shill
have no effect upon lIle construetlon or Interpre1llionof thi. Sublease. Ifany pari of IIUsSuhleue Is de<:Wed invelld. oold or 1I\eg111,
die remalnJng portion. of lIli. Sublease shall nol be impllirecl or iDvaIldaIed. and litis Subl ..... hall·otherwise remain In full fOl'Ollond
efl'oct

27.10 Marina Name' Advmlajng. Sublessor shall have die riglIlto <:haIIge the namo or .1IOel eddress of !he Marino upon
_allie prior nollco to Subles .... AU advertlsemenlS or other public IOlieilalions concerning !be Prembcs shall rcqui'" SubJesson
prior wri1lal approval.
27.11 OII~. Except as provided to lhe 0001mY herein, upcm paying die rents reserved bereundcr and otberwiso
obsenolng thiS tess .. shall hIv. quiet possession oflhe PICIIl .... for die Term.

27.12 ExomlnBlion!!!!d pel;..... by Suthn.. Submission of this Sublease for examlnatlon or slgnatule by Subl ..... does not
oollSlitute a ",_ion of or option to Subl ..... and shall nol be .11'00110. as a Sublease or hindinal.ga1 doc:ument until """c:u~on and
delivery by ell parties herI:Io.
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27.13 Qm!ldcnljPIIty. SubIcsseo _ 10 I=p Ibe IOIIIlSof dill Sulllra<e OOlIIidential end "'all not cliJdoso _ 10 0lI)l a1lIcr Jl'ISCl'lIlOt I
party bcnlo wilhouIlbe prior wriII<n COIIJCIII of Sublessor, pnMdcd SubIosseo IIlI)' cliJdose 1M termJ or Ibe JllbIeaJe (I) if "'Iulnod by law, ('ri)
SUbl....... aocolllllJlllJ, 1lIOmO)'J OIIdIor OlIIcr .eps...- llIldIor (In) lliIl' OIlIer Ihlrd party willi I ....OIlJbIo nood 101mllw. Subl_ sIIaIl
not'- litis Sublease or. oIlon I'onD memOl'llldum r.

WHEREUPON, IDE PARTIES HERETO HA VB EXECUTED. THIS SlIBLEASB
ON THE DATES INDICATED

SUBLESSEE

COYOTE LOGISTICS, LLC

By:-I--I------------

SUBLESSOR

~

wasco SALES CORP., DBA DANA LANDING

By: __~~~~~~~~~~~~\~. =-_
BUTLER, ITS PRESIbENT
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Addeaclam No.1 toMarina SuhIcaso da!<d 2010, belwI:ca W... S8Iel Com dba J)ana
l.mlIllI& Sublcnar,lIIld CgvptI Lqgj!tlcs. u.c. Sablosseo, reprding 1110par1km1 ofBailding 7111Dana Marina. 2620 JnsraIIIIn
Street, SaD Dtcao, CA 92109.

Article 28

In addition to all 0Ibcr mit payeble punuaalto lhis sublease (Buic M0Il1llly Rent, lIlX r=r, opCl8lias ellpcIISC mI~ penoen.
rent aad capllBl cxpcIllOrent) Sublessee lhall pay Pcn:ontage Ral1 due IIle City of SaD DIeso on SabIcuec .. Gross Sal.. p_
to Ihc lChodule IlllaChcd b<n:Io, nwbd ExhIbk "COand by Ibis refmnca ond incorponlled hoRID. The City pcrcen188e reI)llhall
be paid on or berore Ihc 21st day of each monlh after the monIb in wIIidllhillubl_ commences, Sublessor and !he Cil)l ofS8lI
Diego shall hove !he right III any /Inc to lnJpcct andfor audil Sub ........ books IIId reconII. Should the results of Illy lueh IIIdlI
reveal on underpaymall of the JlCRleIIIIge rent due fbr the audll period of 3 % or more, Sublcssca shall pay all sums found due
immediately, together willt all COllI of the lIIdit and legal recs aad costs incullcd by Sublessor ."d lite City of S8lI Diego.

Article 29

Subless ee acknowledge lbat Sublessor does not provide 8lI)' security 1'tlr the III8Iina and, conscquendy. Sub!els<e assumes 811
responsibility for Ylllld8lism, t!anullIes to or theft from Ihc nbJe .. ed illlplOYClllCllts 8lId wID hold Sublessor IIId lite City of SaD

Diego ft= and hormlcss ftom ony claims in connection therewith.

Miele 30

Cost of6.ing adjuslmcnls ("COL"). On August I of each year collllllCllcina Aupst 1,2010, the Bosle Moathly Rau payeble
in acoordenoe willi AIlIcIe U(h) shall be .tcd by lbe duInge, If any, in lite Consumer PrIce loda of the B_ of Labor
SlIIisdes ofllla US Department of Laber or 1Jrtl811 Wap Earocirs IIId Ocrlcal Workers for San Diego, California. ImspccIive of
anytIIing to the conlnay hCRin 00D1BiDad lIllIlu81lD_ sb8Il be no less than 3% per year. The odjllSlJlletlls shall be mada .. eb
12 montbs oflltls Lease 8Ild my exblllsions.

10the ...allhc compilation andfor publication ofllte c.p.!. shall be IrIIlSferrcd '0 any oIhcr govenunental department or bureeu
or a;cncy or shaJJ he disoorlUoued, lhcn the iada most oearly lite same .. lite e. p. I. shaJJ be used 10 m8I<e neb calculation.

Artielc31

This Subl_ is subject end nbordioalll to the Master Lease with the City ofS." Diego.

Sublessee agrees to be bound by 8Ild to perfbrm 811 aelS roquirccl of Sablessee under the tmas of said Mastcr lease. Should the
Master lease be tamin8lcd for Illy nason willie this Sublease Is in cfli:c1lhis Subleesc shall tenninllle aod Sublessor shall have 00
liabiUty to Sublessee ua rault of sucII tmaination.



Mlcle32

ExcopI as modified by dlis Addendum, 1M parties reolIIrm eaoII IlIId every pIO'IisiOll of 1M Sublease. In 1M evan of ""y

conOid belwecn die Sublease IlIIdthi' Addendum, 1heterms ofthi' Addcndulll shall col1lRll.

Micle 33

A default in Illy oIh ... obliptlon llWCdby Sublessee to Sublessar shall likewise constitute a dofilllit IIIldct 1Ilc ptOYislOllSof
this Subl_ IlIId sha1I anlde Sublessor 10 ovaiI i1seIf at Its op1ioD,of 011ranedies available under this Sublease in 1Ilc evall of
default hm:und ....

AIticIe 34

88Illpied said premises 'UISUBIlilB a _5 .... 811) &imilBl' Subl8ll!ll Bg1almltRl !IIi'" '89 111.. 8••• IUlea.ed fer •• 8II1hte

IIIsolh tmm PllldiRe til ... ,ra 81of die ,_lilt "IIBSe

Micle35

j~~~~ub~Iessee~~has~n~ot~de~fau~Jted~olnilllY~letIIIS~~of~1he~Iease~~benln~~bey0n6~~~any~a~pp~1~lcab~le~notI~.ce~IlIId~"""'~1pa1n;.od,~~~~-,

. llJ8IIIIto Sublessee a . options 10 exleDd the TllIIII for an additloSlll period offive _ tams

and condition' as sel forth hadn eltoepl I Rent shaI prevallina marlat rate bulln no evenl Jes,
lhan 1Ilc I:1ImlII1 rate. Said option shall be shall give noIioe to Landlord at least !hlee (3)
IIlOlI1lIs before 1M I<mI or rClleWlllpaiod then 10efl'ccl or Subl inale 'aid SubIeese. In 1Ile

I in any tenn orlhe Sublease ~ lIIIJllicab1eDOlIoeIlIIdCUR period, 1hese option, wiD be



Adden~am No.2 to MlIrtna SublcIIsc daIcd 2010 between WClCOSales Cotp.
dIla Dana 1.andIDg ("SubluztJr") an~ Coyato Loglstlos, UC ("Sub/, .. "). npnIIn8 IIIc portions of BuUdins 7 81 Dan. MariIIB,
2620 Inpaham Slftel. San Diego. Califomla 92109.

Att!clo 36

SubJasor W8I11lIIlSI!IBt 1he HV AC. plumbing and declrical systerlll cxcIusiYdy saving lhc PrerniICI sball be In good
woJldng order as ot1llo ~lIlCSublessor ddlvelll possession orthe PRmlse to Sublessee.

AnI.I.37

lemIs and oonditiCIII Id'fbnh b<rein, Sublessor sbaIJ ptUYide to Sublcssoe • COIlSlnH:lion al
Il1I01III1of equal to S..... IIIIdRd 811~00II00 Dollars (S7.'OO.OO """"''') to be uoed by
Sublessee fllr the construction of !be Subl eo sbaII pafonn, or call'" to be perfomlecl, .ucll
Sublease!lol~ dlc tams and condl Wltbln tblrty (30) da)'s following Sublessor's

JlBl invoices Iiam Subl...... Sublessor sball n:lnlbulJC Sublessee the Construction

ArtideJ8

The Sublease hereby sball and does incorporate in all mpects lhc _ an~ condlliolls nt 111.Master Lease. and except as
odlawise expressly plO\'ided in lhc SubIcnso. all or!be tamJ and oonditlons of the Master Leasellle inCOlpOl'Bled in lhe Sublease by
refI!rence and mB~' • p8I1 b=of. and sbaI~ as between Snblessor 1Il~ Sublessee, constitute the tamJ or the Sublease, exoeps lbr
Section 2.1. SectIon J. Section 4.4. Section 4.'. SectIon 6.4, Sc1:tion 6.6, Section 6.12, Section 6.14, ScctioD US, Sec:tion 6.16,
ScctioIl7.14. Section 7.18, SectIon 7.19, Section 7.20, Section 7.22, Scttion 7.23, and Scetlon 7.24, u wdlas such other _ of
the Master Las... ~ 1101 relate to the PmalseJor llIe inapplicable.

Article 39

Exocpt as modI6~ by this McIeII~um No.2. the plIlies reaIlIrm eadl and 0YCl)' pnlvision or the Sublease IIld Addelulum
No.1. In tho evan or Ill)' conlUet bctwoelI the Sublease. Addendum No.1 IIld lIlisAddendum No.2. tho _ oflhls Addendum No.2
shall COIlII01.

D1te _
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CITY OF SAN DIEGO
CONSENT TO SUBLEASE

THIS CONSENT TO SUBLEASE ("Consent") is made by the City of San Diego, a California
municipal corporation ("CITY"), to be effective when signed by CITY (the "Effective Date")
and approved by the San Diego City Attorney, as follows:

RECITALS

This Consent is made with regard to the following facts:

A. CITY, as lessor, and WESCO SALES CORPORATION, a California Corporation, d.b.a.
Dana Landing, as lessee ("SUBLESSOR") are parties to that certain THE CITY OF SAN
DIEGO PERCENTAGE LEASE filed in the Office of the City Clerk on July 17, 1995 as
Document No. 00-18192, as amended by that certain FIRST AMENDMENT TO LEASE filed
on June 8, 1998 as Document No. 00-18527 in the Office of the City Clerk ("Master Lease"),
and relating to certain CITY -owned real property in Mission Bay Park, consisting of
approximately 3.467 acres of land and 4.127 acres of water ("Premises"), as further identified in
the Master Lease.

B. SUBLESSOR and GOLDEN STATE BOATS, INC., a California Corporation d.b.a.
"Freedom Boat Club of San Diego" ("SUBLESSEE"), have entered into a certain Sublease,
dated June 3, 2014, ("Sublease") for a portion of the Premises more particularly described in the
Sublease. A copy of the Sublease is attached as Exhibit A.

C. Pursuant to Section 4.2 of the Master Lease, SUBLESSOR has requested CITY's consent
to sublease a portion of the Premises to SUBLESSEE.

CONSENT

1. CITY's Consent. CITY consents to SUBLESSOR subleasing to SUBLESSEE.
This consent is granted only on the terms and conditions stated in this Consent.
CITY is not bound by any of the terms, covenants, or conditions of the Sublease.
'The Sublease is and shall remain subject and subordinate to the Master Lease, as
may be amended from time to time. If there is a conflict between the Sublease
and either the Master Lease or this Consent, the terms, conditions, and obligations
of this Consent and the Master Lease shall control. If there is a conflict between
this Consent and the Master Lease, the terms, conditions, and obligations of this
Consent shall control. .

2. Limits of CITY's Consent. As a condition of CITY's consent, neither the
Sublease nor this Consent will:

(a) . release SUBLESSOR from any liability, whether past, present, or future,
under the Master Lease as to the Premises or any portion thereof;

CONSENT TO SUBLEASE - Wesco - Freedom Boat Club of so



(b) alter the primary liability of SUBLESSOR to pay all rents, consideration,
and charges, and to perform all SUBLESSOR's obligations, under the
Master Lease;

(c) be construed as a waiver of CITY's right to consent to any proposed
sublease or assignment after the date hereof by SUBLESSOR under the
Master Lease or by SUBLESSEE under the Sublease, or as a consent to
any portion of the Premises being used or occupied by any other party;

(d) grant any rights to SUBLESSEE greater than those rights granted to
SUBLESSOR under the Master Lease;

(e) be deemed CITY consent to any other assignment or sublease;

(t) require CITY to recognize SUBLESSEE in the event of a default in the
Master Lease by SUBLESSOR;

(g) enlarge or in any manner increase CITY's obligations or duties under the
Master Lease;

(h) create obligations or costs to CITY with regard to the Sublease;

(i) modify, waive, amend, or otherwise affect any provision of the Master
Lease other than as set forth in this Consent;

(j) be deemed to be any type of obligation by CITY to SUBLESSOR,
SUBLESSEE or to any governmental agent, board, commission, or agency
with regard to any other action relating to SUBLESSEE's occupancy, use,
or maintenance of any portion of the Premises or improvements thereon.

(k) be deemed approval of CITY as required by any other provision of the
Master Lease or Sublease.

3. Required Insurance. Prior to the Effective Date of this Consent, SUBLESSEE
shall file with CITY a copy of the policy of insurance which shall name the "City
of San Diego, its elected officials, officers, representatives, agents and
employees" as additional insureds for the entire term ofthe Sublease.
SUBLESSEE shall be insured by an insurance carrier acceptable to the CITY
against loss from public liability and property damage arising from the use of or
the conduct of any operation conducted on the Premises. SUBLESSEE shall
maintain minimum coverage in the amount of Four Million Dollars ($4,000,000)
Combined Single Limit Liability. Said policy shall specify that the policy may
not be terminated, altered or canceled without thirty (30) days prior written notice
to CITY by insurance company. Prior to each insurance renewal period,
SUBLESSEE shall submit to CITY a copy of the new policy of insurance.

CONSENT TO SUBLEASE - Wesco - Freedom Boat Club of SO



4. Controlling Law. The terms and provisions ofthis Consent will be construed in
accordance with, and will be governed by, the laws of the State of California.

5. CITY's Consent Null and Void. If at any time, either SUBLESSOR or
SUBLESSEE fails to comply with any of the terms and conditions set forth in this
Consent, this Consent shall automatically and retroactively become null and void
as of the date of any such failure to comply. Any such failure to comply with any
term or condition of this Consent shall constitute a default under the Master Lease
and the CITY may avail itself of any rights and remedies available under the
Master Lease and at law and in equity.

IN WITNESS WHEREOF, this Consent is executed to be effective as of the Effective Date upon
the signature of all of the parties.

THE CITY OF SAN DIEGO, a California municipal
corporation

Date:~ BY:
Name:
Title: ~:;~~~~~~t~~~~~"-~-~-:---!7L;;l'---ctl-;-,..-;'As }e.-I5

Acknowledged and Accepted:
WESCO SALES CORP,
a Califo Corporation, d.b.a. Dana Landing

Date: (pjr/;'i BY:
Name: ----,,.,.-~::....!:::::.!:i:!:!~L-..!.L!'d..-!..2::.::!!::::~-
Title:

APPROVED AS TO FO !AND LEGALITY:

Date: (p II <0/,'-1 By: ----',fl-----,F--f------

CONSENT TO SUBLEASE - Wesco - Freedom Boat Club ofSD



I DATE IMM/DD/YYVY}

CERTIFICATE OF LIABILITY INSURANCE 5/20/2014

PRODUCER THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION
ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE·

TCA, Inc.
HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR10188 8ig Canoe

Jasper, GA 30143 ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.

INSURERS AFFORDING COVERAGE NAIC#
INSURED INSURER A: Federal Insurance Company 20281

Golden State Boats, Inc. dba
INSURER B:Freedom Boat Club

3191 Noreen Way
INSURER C:Oceanside, CA 92054

INSURER 0:

COVERAGES
THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED.
NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED 8Y THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR AUUL POLICY POLICYEFFECTIVE POLICYEXPIRATlON
LTR INSRD TYPEOF INSURANCE NUMBER DATE (MM/DD/yv) DATE (MM/DD/yv) LIMITS

I<] GENERALLIABILITY EACHOCCURENCE 52000000
I<] COMMERCIAL GENERALLIABILITY DAMAGE TO RENTED

$1,000,000o CLAIMS MADE I<] OCCUR PREMISESlEa occurrence)
0- 79938662 5/20/2014 1/1/2015

MED EXP(Anyone person) 10000A 0- PERSONAL& ADV INJURY 1000000
GEN'L AGGREGATELIMIT APPLIESPER: GENERALAGGREGATE "nnn nno
I<] POLICY[ J PROJECT[ J LOC PRODUCTS- COMP/OP AGG 1000000

AUTOMOBILE LIABILITY COMBINED SINGLELIMIT
S0 DANYAUTO (Each Occurrence)

o ALL OWNED AUTOS BODILYINJURY
So SCHEDULEDAUTOS (Per person)

o HIREDAUTOS BODILYINJURY
So NON-OWNED AUTOS (Per accident)

0 PROPERTYDAMAGE
S10- (Per accident)

0 GARAGE LIABILITY AUTO ONLY- EAACCIDENT S
o ANY AUTO OTHERTHAN EAACC S
0 AUTO ONLY: AGG S

I<] EXCESS/UMBRELLALIABILITY EACHOCCURRENCE $2,000,000
I<] OCCUR o CLAIMS MADE AGGREGATE 52000000

A 79938664 5/20/2014 1/1/2015 S
o DEDUCTIBLE S
o RETENTION S . S

WORKERSCOMPENSATION AND 0 WCSTATU- o OTH-
EMPLOYERS'LIABILITY TORYLIMITS ER
ANY PROPRIETOR/PARTNER/EXECU-TIVE E.L EACHACCIDENT SOFFICER/MEMBEREXCLUDED?
If yes. describe under E.L DISEASE- EA EMPLOYEE S
SPECIALPROVISIONSbelow E.L DISEASE- POLICYLIMIT S

0 OTHER

DESCRIPTIONOF OPERATIONS/ SPECIALPROVISIONS

As required by written contract, Westco Sales Corp and the City of San Diego are named as Additional Insureds, with a Waiver of Subrogation, under the
above referenced policy with regard to the Insured's tenant lease at Dana Landing. Note the $1,000,000 Damage to Rented Premises limit on the policy.

CERTIFICATEHOLDER CANCELLATION
SHOULD ANY OFTHE ABOVE DESCRIBEDPOLICIESBE CANCELL!D BEFORETHE
EXPIRATION DATE THEREOF,THE INSURERAFFORDING COVERAGEWIU ENDEAVOR

Wesco Sales Corp dba Dana Landing TO MAIL!! DAYSWRmEN NOTICETOTHE CERTIFICATEHOLDERNAMED TO THE
2630 Ingraham Street LEFT,BUT FAILURETO DO SO SHAU IMPOSE NO OBLIGATION OR LIABILITY OF ANY
San Diego, CA 92109 KIND UPON THE INSURER,ITSAGENTSOR REPRESENTATIVES.

AUTHORIZED REPRESENTATlVE

c7~#~- ..~
This document Is lsaued 88 a matter of Infonnatlon only and confers no rights upon the document holder. This document does not amend, extend, or alter the coverage, term ..

exclusions, conditions, or other provisions afforded by the policies referenced herein.
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WESCO SALES CORP. & Golden State Boats Inc.

\
SUBLEASE OF SHOWROOMlSTORE AT 2630 INGRAHAM STREET,

SAN DIEGO, CALIFORNIA
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SUBLEASE

Bv this Sublease dated June 3 2014. for reference purposes onlv, Sublessor herebv Subleases to
Sublessee the Premises. together with the non-exclusive right to use the Common Areas, upon and subject
to the following terms, covenants and conditions:

ARTICLE t - BASIC SUBLEASE PROVISIONS

I, I For purposes of this Suble ase, certain provisions are defined as follows:

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

Golden State Boats Inc, dba FREEDOM BOAT CLUB(b) Sublessee:

(c) Marina: DANA LANDING, 2630 Ingraham Street. San Diego. CA 92109

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

(e) Anticipated Commencement Dale: JULY 1,2014

(I) Anticipated Term: 2 years.

(g) Permitted Use: Rental of Boats to Club Members

(h) Basic Monthly Rent: $ 350.00

Ii) Initial Security Deposit: $ 350,00

(j) Proportional Share: Approximately 1%

(k) Base Year: The calendar year 2014.

(I) Procuring Broker: None

(rn) Parki"ngAllotment: Rights to usc of parking facilities in common with other tcnents

(n) Business Hours: 6:00 AM to 6:00 PM. 365 days a year except Christmas, Easter. or Thanksgiving.

1.2 For purposes of this Sublease. the "Land" shall be defined as the site upon which the Marina, Common Areas lind olhcr
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" shan 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:
pessageways; public washrooms; plllldng 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, end related fucilities: duet shafts: operating, maintenance and storage areas: and
service areas, equipment and facilities.

Initial ~( /.1e..-
Here: ,,, . , II
SUbl~-

Subles ~,
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1.4For purposes of this Sublease, the "Subleasehold Improvements" sholl be defined as including. without limitation,
parnncns within the interior of the Premises and the interior one-halfofpanitioning demising the Premises from adjacent
premises (whether stab-to-slob. ceiling-height or a lesser height), nod the fixtures. doors. windows. openings and finishes
installed therein or thereon; the interior drywall on exterior wall' and pllltilions demising the Premises from Common AJ=:
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 lixwre,) or other similar facilities; rest rooms intended 10

exclusively serve the Premises (including showers. toilets. basins and other fixtures); the components of the mechanical, heating.
ventilation. air-conditioning, electrical, lire/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 hase-Marina Mechanical System, and exclusively serve
the Premises (whether or not such system is contained entirely within the Premises); and. Alterations which Sublessor has not
required Sublessee 10 remove as 0 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 10
Sublessee's having entered into this Sublease; were paid for by either Sublessor or Sublessee (or D prior Sublessee): were
installed by either Sublessee or Sublessor as a condition of this Sublease; were installed by Subl ..ssor during the Term ofthi'
Sublease 10 comply with the requirements or directives of a government, quasi-government or regulatory agency or authurity:
were installed by Sublessor during the Term ofthi' Sublease with the intent of reducing Opersting Expenses: were installed by
Sublessor durina the Term or this Sublease to maintain the qualitv. intezritv ondlor character of the Land. Manna Common
Areas andlor the machinery. equipment and facilities related thereto; or. were installed by Sublessee as on Alteration.

1.5 Notwithstanding the foregoing, those terms defined in Articles 1.1 through. 1.4, above are subject to modifieatiun
revision or .lteration by other terms and conditions of this Sublease. addenda. exhibits and other attachments hereto.

ARTICLE 2 - TERM

2.1 The Term of this Sublease 'hall commence 00 the Commencement Date. which shall be the earlier of;
(a) the date upon which Sublessee occupies the Premises for the conduct ofbusin es s; or
(b) the later of:

(i) The Anticipated Commencement Date: or
(Ii) The date. as reasonably determined by Sublessor. upon which the Sublessee Improvements are

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

2.2 The "Initial Term" of this Sublease shall commence 00 the Commencement Dale and continue for the Anticipated
Term. plus so many additional days as are necessary such that the Sublease terminates on the last day of a calendar month (the
"Termination Date"). unless sooner terminated as otherwise provided berein. The "Term" of this Sublease shall include the
Initial Tenn 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 (ur a modification or addendum thereto
made in accordenee with this Sublease). Unless expressly stated to the eontrory herein, any and all references herein to "months"
during the Term sholl be deemed to refer to full calendar months of the Tenn, beginning the Commencement Date (if the
Commencement Date is the first day of a calendar month) or the first doy of the lirst full calendar month ofte' the
Commencement Date (if the Commencement Dete is not the first day of II calendar month).

2.3 Sublessor shall lender possession of the Premises 10 Sublessee and notify Sublessee oflbe Commencement Date by
means of a Notice of SUblease Term Commeneement Date (''NLT'') indicating the basi' for the Commencement Date. Within
seven (7) days after receipt ofthe NL T. Sublessee shall either conlirm the Conunencement Date by executing and returning the
NL T to Sublessor. or nOli!)' Sublessor in writing of any obje<.'tion to the Conunencemenl Date, or the Commencement Date
specified in the NL T shall be dcemed conclusive as between Sublessor and Sublessee.

InitialC\.1J
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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 an: 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 nOI die first day of the calendar month, Total MonUtly Ront shall be prorated. All amounts duo 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 subje<:t to all remedies of
Sublessor for nonpayment of rent Sublessee's obligotion 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 theliflh (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" often percent (10%) of the unpaid amount Sublessee agrees that Sublessee's late paymenl causes Sublessor to
incur costs which are impracticable or extremely difficult to fIX. and dial the Late Charge is a fair and reasonable estimate of
such costs. Subless01'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 ftum 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 offiee of Sublessor or to such other person Or at such other place as Sublessor notifies Sublessee.
Sublessor reserves tl)e right to require that payments be made by certified check when Sublessee is in default hereunder or if any
payment by Sublessor has been returned unpaid

ARTICLE 4 - TAX RENT

4.1 "PropertY Taxes" is all costs and expenses which Sublessor incurs for reul HOdpersonal property taxes. or HOyother
assessments upon Sublessor's legal or equitable interest in the Land, Marina or Common Areas and all or any related facililies
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 distriet (inclUding districts
established for trunsportBtion plans. funds or systems). and iII1yreasonable expenses of Sublessor in successfully contesting any
of the foregoing; excepting IDlynot income, franchise, capital stock. estate or inheritance taxes. Any item of cost or expense
included in Property Taxes shall not be included in either OperatingExpenses or Capital Expenses.

4.2 Each year of the Term. Sublessee shall pay to Sublessor the Proportional ShIUe of the amount of annual Property Tuxes
wbich exceed Base Year Property Taxes ("Tax Rent"). as follows. As soon as plllcticalafter the beginning ofa Year. Sublessor
shall estimate Tax Rem for the Year, whicli Sublessee shall pay in equal monthly installments (underpayment of estimates from
the beginning of the Comparison Year to be retroactively due). As soon as pnlClical after the end ofa Year, Sublessor shall
determine the actual Tax Rent for theYear and either invoice Sublessee for HOyunderpayment, or credit any overpayment to
Total Monthly Rent nc'll due (or refund the overpayment to Sublessee. ifthi. Sublease has terminated) If this Sublease docs not
tenninatc on the last day of the last Comparison Year, Tax Rent shall be prorated.

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

ARTICLE 5 - OPERATING EXPENSE RENT

5.) "Operating Expenses' is all costs and expenses wbich Sublessor incurs for operating. maintaining. repairing.
improving, managing and administering the Land. Marina and Common Areas. includiog, without limitation costs of utilities and
services provided pursuantto Article g; costs of mainlenance performed pursuant to Article II; parking facility operation,
maintenance and management; business licenses or similar licenses or taxes; insurance Sublessor provides pursuant to Article 15.
Any item of cost or expense included in Operating Expenses shall not be included in either Property Taxes or Capital Expenses.
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5.2 Any itcm of operation, maintenance. repair, improvement, management or administration of the Marina provided to or
supplied from anOlhcr Marina owned or opemted by Sublessor shall be ~bly allocated between such other Marina and the
Man ea. 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 Sublcssccs (including lC83ing eomrnisslons,
attorneys' fCC3,and improvemems to premises); items for which Suble .... r is dira:lly reimbuTXd pursuanlto Sublessee
Subleases or insurance policies of Sub lessees or Sublessor; depreciation and amortization; special services or benefilS provided
to other Subl essees and nol Subl essee ; violalions oflhis Sublease by Sublessor; violations by other Subl ess ees of their Subleases;
overhead and profit paid to subsidiaries or affiliates of Sublessor. to the extent same exceeds same irsuch services were not
rendered by a subsidiary or affiliate. principle or interesl on debt, or any mortgage; and, ground Sublease rent (if any).

5.3 For each Year. Sublessee shall pay to Sublessor the Proportional Share of the amount if any. of Operating Expenses
for such Year ("Operating Expense Rent"), 8S follows. As soon as practical after the beginning of It Comparison Year. Sublessor
shall estimate Opel"lltingExpense Rent for the Year. which. Sublessee shall pay in equal montflly installments (underpayment of
C5timates from the beginning oftbe Comparison Year to be retroectively due). As soon as practical after the end ofa Year.
Sublessor shall determine the IlCIU8IOperaling 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
termineted). If this Sublease does not terminate on the last day of the Comparison Year, Operating Expense Rent sball be

prorated.

ARTICLE 6 • CAPITAL EXPENSE RENT

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

(a) Required by directive ofa govcnunent, quasi-government or regulatory agency or authority punU801 to either a law or
statute (or interpretation of same) newly enacted or promulgated after the ..,ecUlion of this Sublease; or

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

Any item of cost or expense included in Capital Expenses shalt not be included in either Property Taxes or Opemting Expenses.

6.2 for each calendar year during the Term, Sublessee shall pay 10 Subl ess or Ihe Proportional Share of any Capital
Expenses which Sublessor amortizes (with interest pursuant 10Article 27.S) in such calendar year ("Capital Expense Rent"), as
follows. As soon as pmctical aller the beginning of a calendar year (0' the Term, if applicable). Sublessor shall eslimate Capital
Expense Rent for the calendar year, whicll Sublessee shall pay in equal monthly installments (underpayment oreettmetee ftum
the beginning oflhe calendar year to be retroactively due). As soon as practical after Ihe end ofa calendar.year. Sublessor shall
determine Ihe octuIlI Capital Expense Rent for the calendar year and either invoice Sublessee for any underpayment or credit any
overpayment to Total Monthly Renl next due (or refand the overpayment 10 Sublc:isce. if this Sublease has terminated). Iflhis
Sublease does not terminate on the last day oflhe calendar year. Capital Expense Rent shall be JlTOl'llled.

ARTICLE 7 • SECURITY DEPOSIT

7.1 The Initial Security Deposit is due upon Sublessee's execution of this Sublease. During the Term, Sublessee shall
deposil addilional amounlJ with Sublessor so lhal the total aniounl held by Sublessor ("Security Deposit") is nDCless than
Sublessee's Ihen current Total Monthly Renl. The Security Deposit shall be bold by Sublessor as security for the f.ithfUl
performance by Sublessee of all of the Ierms, covenants and conditions of this Sublease to be kepi or performed by Sublessee.
SublC5:lOTshalillOl be required 10 segregate the Security Deposilltom ilS geneml funds or pay Sublessee any interesl thereon.
The Seeurity Deposit shall not be used by Sublessee for paymenl oflast month~ rent. Sublessor may use, apply or retain all 0'
any part afth. Security Deposit for the paymenl of rent or any other sum in default or to compeosate Sublessor for any loss or
damage Milcl1 Sublessor has suffered or may sufTer due 10 Sublessee'. default oflhi' Sublc:ase. If Sublessee fully and failhtillly
performs every provision of this Sublease to be performed by Subles_ then Sublessor sIlall return to Sublessee any Security
Deposit which has nDCbeen so used, applied or retained within sixty (60) days of the termination of Ibis Subl ... ",,; however.
Sublessor may retain auch Security Deposil as reasonably nccessar)' to secure any remaininS obligations of Sublessee under
Articles 4. 5 and 6. which Sublessee adcnowleclges cannot be fully ascertained until as soon as pmctical after the end of the
Comparison Vcar(or calendatyear). Sublessee waives application oflhe provisions of California Civil Code section 1950.7 to
the ..'te,"eontrary 10 Ihe foregoing.
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ARTICLE 8 - USE

8.1 Sublessee shall use lbe Premises solely for the Permitted Use and shall nO! usc or permit the Premises to be used for
any other purpose without the prior written consent of Sublessor. Sublessee .hall not use or occupy the Marina. Common Areas
or Premises in a manner which: is 8 violation of any law or certificate of occupancy: is 8 nuisance; obstructs, injures or interferes
with the rights of other Sub lessees or occupants of the Marina: invalidates or increases the cost of any insurance policy described
in Aniele IS; or violates rules, orders. regulations end requirements of'any insurance tire rating bureau. The Premises shall not
be used for any lodging. sleeping or unlawful purpose. Sublessee shall. at Sublessee's sole cost and expense, comply wilh all
directives, orders and regulations of any government authority which concern Sublessee's particular use. design. specification or
construction of'jhe Premises (lIS compared to compliance generally required tltroughout the Marine, in which case recovery of
costs may he suhjectto Article 6).

ARTICLE 9 - UTILITIES AND SERVICES

9.1 Sublessee shall pay for all utilities furnished tlte Premises.

9.2 Sublessee shall pay Sublessor's reasonable charge for any Services not required to be provided to tlte Premises.
Modifications to Services or Subleasehold Improvements (including metering) required due to concentration of personnel or
office equipment, or the usc 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 wilb other Subtessees, up to Sublessee's Parking
Allotment of automobiles in tlte parking facilities or the Marina, Sublessee shall observe all rules and regulations for use ufthe
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 Of 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 tltis license witlt respect to any individual using the parking facility through Sublessee
that violates the terms oftltis Article. Sublessee's license shall otherwise expire upon tlte termination oftltis Sublease.

ARTICLE II·REPAIRS

11.1 Sublessee shall. at Sublessee's sole cost and expense. keep in good oondilion and repair the Premises (including.
without limitation. the interior end exterior walls. roof and foundations. all equipment us.:d in or by the Premises. interior
partitions and glass panels. carpenng, wall coverings and kitchen facilities) and my MccIlanical Systems which arc above-
Marina standard and installed or exist to exclusively serve the Premises, All work related to (including connections with)
Mechanical Sy"lems shall be performed by Sublessor's approved subcontractors. Upon lennination of this Sublease. Sublessee
shall relinquish possession of the Premises to Sublessor in the same condition as received. ordinary wear ~d tear excepted, free
of alllrBsh 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 commereially reasonable efforts to minimize interference with
Sublessee's usc urthe 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 Ihe Marina, Common Areas and Premises to do so.
Sublessee waives HIly right to make repairs HI Sublessor's expense pursuant 10 California Civil Code section 1942 or any similar
Jaw. statute or ordinance ..

ARTICLE i2· 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
perfonn Sublessor's duties pursuant to Article 11.2: however. no prior notice shall be required in an Emergency (which is any
circumstanee which threatens or endangers the Marin .. or healtIt or property of Sublessor or any occupant. or may result "' a
malcrialliabilil)' or loss to Sublessor) for Sublessor to supply regular Services or to post legal notices. Sublessor shall have key.
to all doors in the Premises. end Sublessee shall not change Jocks on any doors without Sublessor's prior written consent.
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ART1CLE 13 - AL TERA TJONS

13.1 •Altemtions" 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 Alterlltions and provide Sublessor with any
worl<ing drawings or specifications. estimated costs. the idcnlity of the qualified. licensed contmetor proposed to pcrfonn the
work. and said ooi1tractor's certificates of insurance (including reasonable amounts ofli.bility/property damage. product liability
and Workers Compensation insurance). Sublessor shall, within said ten I I0) day period, notify Sublessee if Sublessee will be
required to either: remove the proposed Alterations at the end of the Tcnn and restore the Premises; obtain the consent of any
lender or ground lessor: provide Sublessor evidence of all required permits; obtain a lien and completion bond; name Sublessor
as an additional insured; usc another contractor n:asonably acceptable to Sublessor (Sublessee to usc Sublessor designaled
contractors for work relating to Mechanical Systems); perfonn the Alteration's 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 altemtions to any part of the base Marina or Mechanical Systems as a
result of the Alterations, then the same shall be mude by Sublessee at Sublessee's 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 Prcmis es. Unless Sublessor requires Sublessee to do so in accordance wilh Article Ill. Sublessee shall not be
required to remove Alterations at the end ofthc Term. All pennanent improvements to the Premises. excepting Alterations
Sublessor requires Sublessee to remove at the end of the Term and tmde fixtures. sball become the property ofSublessur upon
the termination oflhis Sublease and shall be relinquished wilh the Premises. Sublessee sball reimburse Sublessor for all
reasonable costs and expenses ofrcviewing and/or supervising Altemtions (including, without limitation. review of plans or
work by Sublessor architect, engineer or other consultant) or removing Alterations on ""half of Sublessee (if Sublessee is
required to so remove the Altemtions. and fails to do so). plus pay a supervision fee to Sublessor in the amount often percent
(10) of the cost of such work.

ARTICLE 14. HAZARDOUS MATERIALS

14.1 "Hazardous MlIlt:rials is defined as any subSlBltce, material. emission. discharge or waste defined as "hazardous,
toxic", or a "pollutant" or "contaminant' under any local. stale or federal government law, statute" code, order or regulation for
the protection of health, safety or the environment, Sublessor and Sublessee shall comply with all laws concerning Hazardous
Materials and handling, storage and disposal thereof. Sublessee shall neither create, bring into nor store in the Marina, Common
Areas or Premises any Hazardous MaterialS, If the Marina contains asbestos containing materials. a notice is atteched 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 nolice to Sublessee's employees, contractors, subSublessees or assignees within fifteen (IS) days of the earlier of (a)
commencing wort< 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) an risk insurance or fire insurance (with standard e.tended coverage endorsement perils. leakage from tire protection devices
and water tI"maR'c)awering the MArina and An fi~ed im"mvemen~ therein. the !\l1hle~~f:hnlOImnmvemenlCl. """ Marina
standard Altcralions (excepting those items Sublessee is required to insure pursuant to Article 15.2. subparagraphs [b 1 through
[d); (c) insurance for loss of rental income or insurable gross profits in such amounts as Sublessor prudently elects to maintain:
and (dl such other insurance (including boiler and milchinery insumnce) 85 Sublessor prudently elects to maintain. Insurance
under subparagraphs (a), (c) and (d) shall be in such amounts, with such deductibles and exelusions and/or such other terms and
conditions as Sublessor prudently determines to be commercially reasonable and sufficient.

15.2 Sublessee shall, durinR the Tenn. provide. maintain and keetl in force: (a) commercial RCneralliabilitv 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 lSI .000,000.00) for anyone accident or occurrence, with Sublessor and
the City of Sam Diego named as additional insureds; (h) all risk or fire insurance (with standard extended coverage endorsement
perils. theft, vandalism. explosion. falling plaster, steam, gas, electricity, water, min, clements ofll8lUre, 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 tmde fixlUres, furnishings, equipment, inventory. stock-m-trade,
personal property and above-Marina slandard 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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IS.3 With n:gards to insurance coverage required pursuanl to Article IS.!(b}, (c) and (d), and Article IS.2(b) and (c): each
such policy of Sublessor or Sublessee shall include 8 clause or endorsement whereby the insurer waives its right of submglltion
against the other party; and, Sublessor and Sublessee waive any rights of recovery against each other for injury or loss due 10
hazards required 10 be covered by such insurance, On or before use or occupancy of the Premises for Wlypurpose, and from lime
to time during the Term, Sublesscc shall provide Sublessor and the City or San Diego with certificates or other proof necessary
to veritY that all required insurance clauses and endorsemenu have been obtained and arc in full force and effect, Each of
Sublessee's policies shall contain an undertaking by the insurer to advise Sublessor and lIle City of San Diego prior to any
material change, reduction or cancellation thereof.

ARTlCI.E 16 - INDEMNIFICATION

16.1 Subject 10 the waivers of subrogation and liability set forth in Article 15.3, Sublessee shall indemnify and hold
Sublessor harmle ss from and against any and all liability. loss. claims. demands, damages or expenses. including attorneys' fees,
whether for personal injury.lhe~ property damage or otherwise, due to OJ" urising from: t.hc ncgJiKcr1CC'or willful misconduct of
Sublessee, its servants. employees. agents. contractors, invites, concessionaires or licensees. Dr those over whom Sublessee
would normally be expected to exercise control. whether in or about the Land, Marina. Common ~. Premises. or parking
facility; any claim that may be asserted against Sublessor by any person or entity other thlU1Procuring Broker who claims 8 right
to compensation for brokerage services in n:gards 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 Slime 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. then, 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 aboul the Land. Marina, Common Areas. Premises, or parking
faciliry; 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 ponion 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 willtalce and nodi}' Sublessee of same, If in Subl essor'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 Tcnn, 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 completcd within one hundred
twenty (120) days after the Damage Even~ 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 fullforee and effect (subject to
Article) 9) or terminate tIIis Sublease upon at least tliirty (30) days' prior wrinen notice to Sublessee (subject 10 Article 19).
Sublessor's obligation to repair the Premises shall only extend those items required to be insured by Sublessor pursuant tc Anicle
15.1 (b). unless Sublessee assigns to Sublessor the proceeds of any insurance required pursuanl to Article 15.2(b) with respect to
above-Marina sWldlllll Altemions and pays to Sublessor any deductible under such policy. Sublessee hereby waives application
of California Civil Code sections 1932(2} and '1933(4).

ARTICLE tg - EMINENT DOMAIN

18. I If all or any portion of the Land, Marina, Common Areas or Premises is taken for any public or quasi-public plllpOSC
by any lawful power or authority by exercise of the right of appropriation, condemnation or eminent domain, or sold in lieu of
such taking ("Faking"). then if the Taking substantially interferes with Sublessee's use and occupancy of the Premises. this
Sublease shall terminate on the date of Taking. If the Taking does not substantially interfere with Sublessee's use and occupancy
of the Premises, Sublessor may either terminate this Sublease or, after the Taking, restore the Premises to substantially the same
condition prior thereto, Sublessee shall not assert any claim for any interest in this Sublease; however, Sublessee shall be entitled
to bring a separate action for relocation expenses, and damages 10 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 Il), or failure of Sublessor
to comply with Article 14 (ccllectlvely "Interruption") substantially adversely affCClSSublessee's use or prevents reasonable
access to tile Premises for a period greater than Iive (S) consecutive business days. then Sublessee's Tollll Monthly Rent shall be
abated to the extent thal tile Premises is rendered unusable for the conduct of Sublessee's business thereiIL 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 (\80) days, then Subl essee 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 ifSublessortakcs 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 IeHSl:S of the Marina or Project and to the lien of any mortgage, trust deed or other encumbrances now or hereatter
in force against the Marina or Project or any part thereof. and to any and all renewals, modifications. consclidarions.
renlacements. substitutirms and cxhmsinns thereof as if the mortllflve. tm.~rdeed or other encumbrance lind ..11of i1s 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 terminalion of the Master Lease orthe foreclosure of any mortgag e. 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 JU1y 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 orthe obligalions
imposed by the Sublease, and successor owner win not disturb the possession of Sublessee and will be bound by and perform all
or the obligations of Sublessor. except that successor owner wilt not be liabl. for: any ect, omission or default of Sublessor, or be
subject to any claims, offsets. defenses, credits Dr deductions which Sublessee might have against Sublessor; any rent. additiomtl
rent or other sum Sublessee paid to Sublessor more than on. (I) month in advance, or by any security deposit. cleaning deeoslt
or other prepaid charge Sublessee paid 10 Sublessor and not held by 01 paid OYer 10 successor owner; any conflict between the
provisions of the Sublease and any other Sublease affecting the Marina or Project: or. constructing or completing any
improvements to the Premises, Marina or Project required under this Sublease, whether prior to or during the Term. or in
connection with any renewal extension or expansion hereof.

20.3 Sublessee shall. within five (5) business days aII.r 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 arany 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 lhis
Sublease and the obligations of the Sublesse. hereunder in the event of any th. foreclosure of any mortgagc. trust doed Or other
encumbrance. or upon a transfer or conveyance in li.u of such foreclosure,

ARTICLE 21 - MARINA PLANNING

21.1 Intentionally omitted.

ARTICLE 22 • ASSIGNMENT AND SUBLETIlNG

22.1 Sublessee shall nol Assig" this Sublease without the prior written consent of Sublessor and tile City of San Diego.
which shall not be unreasonably withheld. conditioned or delayed. "Assign" or ItA~ignmcnt" IS defmed to include: an
assignment of the Sublease: a subSublease of all or any part of the Premises: any permitted occupancy or conducl or business m
any or all of the Premis.s by anyone other than Sublessee; Sublessee's pledging, sale, transfer. hypOthecation or encumbrance of
thc Sub I.... : Sublessee's change in business status or organization; Sublessee's dissolution. merger. consolidation or oth.r
reorganization; Sublessee's sale or other transfer of a controlling share of the Yoting capilBl sto<:kof Sublessee; and, th. sal. of
lifty-one pertenl(51 ) or more of the interests of Sublessee .• Assignee" is defined 10 include: an assignee; subSublessee; or any
other p.rson or entity which may claim a righl to possession of the Premises by or through Sublesse •.

~::I(if 9C
sUbless~~
Sublessor. ')_
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22.2 Sublessee shall give Sublessor thirty (30) days' prior written notice of any proposed Assignment. ineluding 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 infonnation as Sublessor may reasonably require. Within said thirty (30) days,
Sublessor shall notify Sublessee of Sublessor's approval or disapproval ofthc 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 h..
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 redueed acrordinglyas or the proposed date orlbe 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 10 any portion of the profit which Sublessor may realize as a result ofony such
termination and reletting of the Proposed Portion or the Premises,

22.3 Sublessee may retain all rents and other consideration from any permitted Assignment; however. Sublessee or any
subsequent assignor or Sublessor shall not be released from any liability under this Sublease as the result of any Assignment.
Sublessee shall cause Assignee to execute an agreement with Sublessor upon a form furnished by Sublessor binding Assignec to
all the non-monetary terms ofthis Sublease (excepting rights to exlend this Suble as e 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 n::nt to the satisfaction ofSublcssec's
obligations uncler this Sublease. Subl essee shall pay a reasonable processing fee 10 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 aner the Term without the prior
written consent of Sublessor (which Sublessor may withhold in it> sole discretion. without regard to Article 27.1), then Sublessee
shall be a Sublesscc-ut-suffemnce. Sublessee shall perform each and every term. condition and covenant of this Sublease during
any such holding over except thai: Sublessee shall not be entitled to any parking discounts or special modes of parking during
sueb 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 l200"A» 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 atter receipt of
wrillen notice from Sublessor, any Basic Monthly Rent or Addilional Rent, or fai'" to cure, within thirty (30) days after rcecipt of
notice from Sublessor, Sublessee's failure to observe any other term ofthi. Suble as e (however. Sublessee shall cure in such
shorter time: as reasonably necessary due to an Emergency, and if more than thirty (30) days me reasonably required to cure, then
no default will have occurred if Sublessee commences to CUrewithin the thirty (30) day period and diligently prosecutes same to
completion). Sublessor may give Sublessee a single notiCe of default inetusive of the requirements of California Code of Civil
Procedure section 1161. ct. 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 5lUIlCwithin thirty (30) days after receipt
Sublessee's notice (however. Sublessor shall cure in such shorter time as reaSonably necessary due to an Emergency, and ifmore
than thirty [301 days me reasonably required 10 cure, then no dcfault will have occurred if Sublessor commences to cure within
the thirty [30] day period and diligently prosecutes same to completion).

Initial £\/1 (le-.
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ARTICLE 2:5 - REMEDIES, ATTORNEYS' FEES & WAIVER OF JURY TRIAL

25.1 If Sublessee defaulls under this Sublease, Sublessor may avail itself of any remedy available under law in Sublessor's
sole discretion (withuut obligation under Article 27.1). No remedy or e lection hereunder shall be deemed exclusive and.
wherever possible, each remedy shall be cumulenve with all other remedies. If Sublessee abandons the Premises. or Sublessee's
right to possession is terminated by the Sublessor because ora default, and SubleS50r proceeds under California Civil Code
section 1951.2, this Sublease shaillerminate. BIId Sublessor shall be: entitled to recover from Sublessee; the worth ot the time of
award of the unpaid rent which had been earned al time ofterminotion; the worth BI the time of award of the amount by which
the unpaid rent which would have been earned efter 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 mitigaling rental im::umc:.such as CXClC:iOO rent, hrokcl1l8C commissions, Sublessee
improvements. perking 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 len percent (10%) per annum on amounts due prior 10 award. and discounling amounts due after
award at the discount rate of the Federal Reserve Bank ofSIUI Francisco at the lime of award. plus one percent (1 ).

25.2 In any action brought by either Sublessor or Sublessee against the other 10 enforce or lnterpret any provision of this
Sublease (including any claim in a bankruptcy or an assignment for the benefit of creditors), the prevailing peny shall recover
from the other party all reasonable costs and enomeys' fees of such action (inclUding those incurred either prior 10 such action in
the proposed resolution or contemplation of such action, in 8 prior unlawful defamer action rendered moot by Sublessee's
vacancy. in the maintenance or enforcement of any judgment resulting from said Bction. 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 end Sublessee each hereby waive their respective rights to trial by jury of any cause of action, claim.
counterclaim or cross-complaint in any action, proceeding andlor hearing brought by either Sublessor agains; Sublessee, or
Sublessee against Sublessor. as 10 any mailer whatsoever arising out of or in any way connected with this Sublease. the
relationship ofSuhlessor and Sublessee. Sublessee's usc 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 nol be clTee:tivewhere Ihe legal effect of
such waiver would be to invalidate in whole or in pan, or to limit or impair in My manner My policy of insurance in force for
the benefit of Sublessor or Sublessee or to limit or impa1r any rights. remedies or coverage afforded thereunder.

ARTICLR 26 - NOTICE

26.1 Notice shall he given to Sublessee at the Premises or at 1536 Bunena Vista, San Clemente. CA 92672. Notice shall be
given to Suhlessor at 21500 NordoffS1reet. Chatsworth, CA 91311 Attention: Frank Buller 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 10 the other,
specifY a different address fur 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 nIllionally
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 cithcr party refuses to sign e receipt
acknowledging delivery, notice may be given by first-elass mail and sball be deemed effective two (2) business days efter
mailing. Notice from or to any single person or entity executing this Sublease as Sublessee shall be: deemed effective as 10 all
pcBODS or entities cxcc:uting this Sublease as Sublessee.

ARTICLE 27 - GENERAL PROVISIONS

27.1 Reasonableness. Except as provided to lIle contraJy herein. if Sublessor's or Sublessee's discretion or consent is
required. such disCR!tion will be reasonably exercised and such consent will not be unreasonably withheld, conditioned or
delayed.

27.2 Rules and Regulations. Intentionally omitted.

27.3 Conflict ofyws' Venue. This Sublease shall be governed by and construed under the laws oflhe S18Ieof California,
Any lawsuit brought by Sublessee against Sublessor shall be filed in a court of compctentjurisdiction III the County ofLos
Angeles.

Inhio)Here~.C)c- ..Sublessee: c -.;/
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27.4 Join! and Sey.n11 biabili!)'. If mo«: than one person or entity executes thts Sublease as Sublessee: each 'hall be jointly
and severally liable for all obligations of Sublessee hereunder; any acr or signature by one shall be binding upon all persons or
enlities constituting Sublessee; and. any refund or paymenlto one shalt be effective as 10all persons or entities constituting
Sublessee.

27.5 Successors and Assigns. Except as provided 10the cornrary herein. each covenant condition and provision of Ibis
Suble ase shall be binding upon and shan inure to the benefit of the parties hereto. their respective heirs. personal representatives.
successors and permissible assigns.

27.6 Definition QfSuble:isor "Subtessor" is defined as and is limited to only the lessee at the time in question under the
Master Lease of the Marina (whether pursuent tc a fee inkrest or Subleasehold interest under a ground Sublease of the Land). If
Sublessor transfi:rs. assigns or conveys its interest Sublessor shall be automatically freed and relieved of all liability with respect
10 Ibe performance of any covenants or obligations in this Sublease 10be performed from and after the date of such transfer,
assignment or conveyance (including relum of Security Deposit provided Sublessor transfers all Security Deposit which has not
been used, applied or retained prior to such conveyance to Sublcssor's successor in interest).

27.7 Waiver Time oftht Essence. A party's Waiver of any breach of this Sublease shall not be dcemcd a waiver uf 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 Ibis Sublease, and in lieu of the legal mte 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 rule oftcn percent (10"10)per
annum.

27.9 Entin: Agreement· Severability. Except as expressly set forth herein. neither Sublessor nor its employees, agents or
contruetors have made eny representation or warranty conoeming the Land. Marina. Common Areas or Premises, or the
suitebiliry of eithcr for the conduct of Sublessee's business. This Sublea se conUlins the entire agreement of the parties hereto
wilh 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, H11dthis agreement shall be deemed integrated This Sublease may only be
modified. amended or added to by WI agreement in writing executed by the parties hereto. The use of boldface, iralics or
underlining are for convenience only, and shall have no effect upon the consnuetion ur interprcbttion of this Sublease, Ifany part
of this Sublease is declared invalid, void or illegal. the remaining portions of this Sublease shall not be impaired or invalid .. ed,
H11dthis Sublease shal J otherwise remain in full force and effect.

27.10 Marina Name' Adyertising. Sublessor shall have the right to chWlge the name or strcetaddress oflbe Marina upon
reasonable prior notice to Sublessee. All advertisements or other public solicitations concerning the Premises shall require
Sublessor's prior written approval.

21.11 Qyiet 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 Deliverv by Sublessee Submission of this Sublease for examinalion or signature by Sublessee does not
constitute a reservation of or ootion to Sublease. and shall not be effective as a Sublease or binding legal documenl until
execution and delivery by all parties hereto.

W~I Qf '-)C-
SUblessee:~
Sublessor: ~
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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
fonn memorandwn thereof,

WHEREUPON, TIlE PARTIES HERETO HAVE EXECUTED TillS SUBLEASE
ON rus DATES INDICATED

SUBLESSEE

Golden State Boats Inc. dba FREEDOM BOAT CLUB

By: -@)8ft....f--f¥lc..l.L.----
CI I

/~. •. (r..lEL ~SBR~~ p~esideDt

By: ( '~Qc= C~-'9-
JENNIFER CIRILLO, VP Secretary

SUBLESSOR

~ WESCO SALES CORP. DBA DANA LANDING

~\~.. L' •By.:_

FRANK BUTLER, ITS PRESIDENT

.~.~.Subless. I
Sub .
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Addendum No.1 to Marina Sublease dated June 3, 2014 , between Wesco Sales Corp. dba
Dana Landing, Sublessor, and Golden State Boats Inc. dba Freedom Boat Club, Sublessee, regarding
the portions of Building 2630 at Dana Landing Marina, 2630 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 expensc rent,
percentage rent and capita! expense rent) Sublessee shall pay Percentage Rent due the City of San Diego on Sublessee's Gross
Sales pursuant to the schedule attached hereto, marked Exhibit "C' and by this reference and incorporated herein. The City
percentage rent shall be paid on or before the 21 sr day of each month after the month in which this sublease commences.

Suhlessor and the City of San Diego shall have the right at any Time to inspect andlor audit Sublessee's books and records.
Should the n:sults of any such audit reveal an underpeyment of the percentage rent due fur the audit period of 3% or more,
Sublessee shall pay all sums found due immediately. together with all costs of the audit and legal fees and costs incurred by
Sublessor and the City of San Diego.

Article 29

Sublessee acknowledge that Sublessor does not provide any security for the marina and, consequently, Sublessee assumes all
responsibility for vandalism. damages to or theft from the subleased improvements and will hold Sublessor and the City of San
Diego free and harmless from any claims in connection therewith.

Article 30

Cost of living adjustments ("COL"). On August 1 of eaeh year commeneing August 1. 2009. the Basic Monthly Rent payable
in accordence with Article 1.I(h) shall be adjusted by the change, if any, in the Consumer Price Inde. of the Buraw of Labor

Statisties of the US Department of Labor of Urban Wage Earners and Clerical Worke" for San Diego. Califomin. Irrespective of
anything to the contrary herein contained annual increases shall be no less than 3% per year. The adjustments shall be made each
12 months of this Lease and any extensions.

In the event the compilation and/or publication of the C.P.1. shall he transferred to any other governmental department or
hureau or agency or shall he discontinued. then the index most nearly the same as the C.P.!. shall he used 10make such
calculation.

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 o!said Master lcase. Should
the Master lease be terminated for any reason while this Sublease is in effect this Sublease shalllerrninatc and Sublessor shall

have no liability to Sublessee as a result of such termination.

Initial H~'-
Sublessee:
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Article 32

Except as modified by this Addendum. the parties reaffinn each and every provision ofthc 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 B 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

Sublessee acknowledges possession of the premises in their present condition and confirms that Sublessee previously
occupied said premises pursuant to a substantially similar Sublease agreement which was thereafter extended for a month-to-
month tenn pending the epprovel of the: present Subtease.

Article 35

Provided Sublessee has not defaulted on any terms ofthe lease herein. Sublessor grants to Sublessee a single
option to extend the Tenn for an additional period off OUT (4) years each on the same terms and conditions as set fonh herein

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

shall be deemed automatically exercised by Sulessee unless Sublessee shall give notice to Landlord at least three (3) months
before the expiration of the term or renewal period then in effect ofSublessee's desire to terminate said Sublease. In the event of
a default in any term of the Sublease, these options will be cancelled.

InitiaIHere~.. e-:Subl ..... · ~
Sublessor ~ .



CITY OF SAN DIEGO

LESSEE'S AND SUBLESSEE'S QUESTIONNAIRE
FOR ALL ~SES, ASSIGNMENTS AND SUBlEASES

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

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

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

Exact name of existing Lessee (always complete):"

Exact name of proposed Lessee (complete only if appliC~ble):
, ,,,'

" ,

Exact name of existing Sublessee (complete only if applicable):
" -".", '. '.. •• " , .0' ".,~_ ~.

Exact name of proposed Sublessee (complete only if applicable):
~(2.eE-OO.N\ Q;,oAi t-l-(.J(ja~ 6AN O\l;=L.? 0

Date this Questionnaire completed: ------,-_.
The information fumished in
my know ledge.

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

Signature: -""""':Y"""~o:...._---,.;--- ,---:-;---::,......,
TItle: "

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

REAL ESTATE ASSETS DEPARTMENT
1200 THIRD AVENUE STE 1700

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

This Questionnaire contains 15 pages.



PROPOSED (SUBlLESSEE

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

... :,:. '. . . !

2. Mailing Address of proposed (Sub)Lessee for purposes .of notice .pr. other
communication relating to the proposed tenancy:

..... "

•
OteAN6\O~ . CA 9Mo'j

Telephone No.: 6/1-1& I :"~6a2. Fax.No.: -'--_....:..;...._----''----_
E-mail Address: 'D l-!A-bCO-OiAc.,'-@ Fn;eJoMloohlvlo· co c»

3.' Billing Address (only if different from Mailing Address);

.. ";

Telephone 'No.: _ FIDe 'No.: ---'-

4. Proposed (Sub)Lessee lntendsto operate as a:

Sole Proprietorship ( .); Paii'nership ( );

Limited Liability Company ( ); Other .,-- ---------

Oorporatlon ~ .

Explain if necessary:

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

·2



PARTNERSHIP STAT8VleIT

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

1. Date of Organization: _

2. General Partnership ( )

Umited Partnership ( )

Other ( Explain

3. Statement of Partnership recorded: Yes ( No (

Date Book Page County

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

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

General/Limited Name Address Share % .

.

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

4



CORPORATION STATEMENT

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

1. Type of corporation: C Subchapter S (Xi
2. When incorporated? "J/:"N tJ.OI'j

3. Where incorporated? tA
4. Is the corporation authorized to do business in califomia? Yes (p() No (

If so, as of what date? 7fAN.3 \ dJ) I Y ,

5. The corporation' is held: '
a. Publicly ( ) Privat ely ( XJ ,
b. If publicly held, how and where is the stock traded?

6. Aease list the following: AuthQrized ~ Oytstanding

a. Number of voting shares: 1000 IfA $00
b. Number of nonvoting shares:
c. Number of shareholders: Ol.'
d. Value per share of Common Stock: Par, $ 0.0/

Book $
Market $

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

Name: 'O';";~6kQ~AN)1:%c;ru~ ,
()~rd.d)-

: .Title:

Address: '

No. of Shares:

5



No. of Shares:

~FO
Name:

Title:

Address:

Name:

Title:

Address:

No. of Shares:

Name:

Title:

Address:

No. of Shares:

Name:

Title:

Address:

No: of Shares: '

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

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

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

6



To form a general stock corporation in California, you can fill out this
form or prepare your own document, and submit for filing along with:

- A $100 filing fee.

- A separate, non-refundable $15 service fee also must be included,
if you drop off the completed form or document.

Important! Corporations in Califomia may have to pay a minimum $800
yearly tax to the California Franchise Tax Board. For more information,
go to https:/Iwww.ftb.ca.gov.

Note: Before submitting the completed form, you should consult with a
private attorney for advice about your specific business needs.

FILED
Secretary of State
State of California

r\qc, JAN 0 2 2014 ~7

t<!\J9-J\
This Space For Office Use Only

For questions about this form, go to www.sos.ca.gov/businesslbe/filing-tips.htm.

Corporate Name (List the proposed corporate name. Go to www.sos.ca.gov/business/be/name-availability.htm for general corporate
name requirements and restrictions.)

CD The name of the corporation is _G_o_'_d_e_n_S_ta_t_e_B_o_a_ts_ln_c _

Corporate Purpose

~ The purpose of the corporation Is to engage in any lawful act or activity for which a corporation may be
organized under the General Corporation Law of California other than the banking business, the trust company
business or the practice of a profession permitted to be incorporated by the California Corporations Code.

Service of Process (Ust a California resident or an active 1505 corporation in California that agrees to be your initial agent to accept
service of process in case your corporation is sued. You may list any adult who lives in California. You may not list your own corporation
as the agent. Do not list an address if the agent is a 1505 corporation.)

@a. Daniel Hasbrouck
AgenfsName

b. 3191 Noreen Way, Oceanside
Agent's Street Address (if agent Is not a corporaUon) City (no abbreviations)

CA 92054
State zjp

Corporate Addresses

® a. 3191 Noreen Way
Initial Street Address of Corporation

Oceanside California
City (no abbreviations) State

92054
zjp

b. -;-:::--:-:c;-:;:----;-:-:-~=---:;-~::::-_:_:--:------"7.':'_:_---;-;___:"'7."'"'_:_--=-c,__-=----
Initial Mailing Address of CorperaUon, If different from 4a City (no abbrevlaUons) State Zip

Shares (Ust the number of shares the corporation is authorized to issue. Note: Before shares of stock are sold or issued, the corporation
must comply with the Corporate Securities Law of 1968 administered by the California Department of Corporations. For more information,
go to www.corp.ca.govorcallthe California Department of Corporations at (2(3) 571>-7500.)

® This corporation is authorized to issue only one class of shares of stock.

The total number of shares which this corporation is authorized to issue is 1_,_0_0_0 _

. This form must be signed by each incorporator. If you need more space, attach extra pages that are 1-slded and on standard letter-sized
paper (8 112" x 11"). All attachments are made part of these articles of incorporation.

~ . ~. LegaIZoom.com, Inc. by Cheyenne Moseley, Assistant Secretary

Incorporator - Sign here' Print your name here

Make check/money order payable to: Secretary of State

Upon filing, we will return one (1) uncertified copy of your filed
document for free, and will certify the copy upon request and·
payment of a $5 certification fee.

By Mall
Secretary of State

Business Entities, P.O. Box 944260.
Sacramento, CA 94244·2600

Drop-Off
Secretary of State

1500 11th Street, 3rd Floor
Sacramento, CA 95814

CorporationsCode§§ 2QO.202el seq, RevenueandTaxationCode§ 23153
ARTS·GS (REV 0112013)

2013 California Secretary 01 Stale
www.sos.ca.govlbusinessibe

http://https:/Iwww.ftb.ca.gov.
http://www.sos.ca.gov/businesslbe/filing-tips.htm.
http://www.sos.ca.gov/business/be/name-availability.htm
http://www.corp.ca.govorcallthe
http://www.sos.ca.govlbusinessibe
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CERTIFICATE OF SECRETARY OF

Golden State Boats Inc

The undersigned, Jennifer Nicole Cirillo, as Secretary of Golden State Boats Inc, a
California corporation (the "Corporation"), hereby certifies the attached document is a
true and complete copy of the bylaws of the Corporation and that such bylaws were
duly adopted by the Board of Directors of the Corporation on the date set forth below.

IN WITNESS WHEREOF, the undersigned has executed this certificate as of
__ -,,20_.

Jennifer Nicole Cirillo
Secretary



BYLAWS

OF
Golden State Boats Inc,
a California Corporation

ARTICLE I

Shareholders

Section 1.1. Annual Meetings. An annual meeting of shareholders of Golden State
Boats Inc (the "Corporation") shall be held on a date and at a time and place, either
within or without the state of California, as determined by resolution of the
Corporation's Board of Directors.

Section 1.2. Special Meetings. Special meetings of the shareholders may be called at
any time by the Board of Directors, the Chairperson of the Board of Directors, or the
holders of shares entitled to cast not less than ten percent of the votes at the meeting.
Special meetings will be held on a date and at a time and place, either within or without
the state of California, as may be stated in the notice of the meeting.

Section 1.3. Notice of Meetings.

a) General; Delivery. Written notice of each annual or special shareholder
meeting shall be delivered to each shareholder entitled to vote at the meeting at
least 10 (or, if sent by third-class mail, 30) but no more than 60 days before the
date of the meeting. All written notices and reports of any such meeting shall be
delivered either personally, by first-class mail (Unless the Corporation has 500 or
more shareholders determined as provided by the California Corporations Code
on the record date for the meeting, in which case notice may be sent by third-
class mail), by electronic transmission by the corporation (including email)
pursuant to Section 20 of the California Corporations Code, or by other means of
written communication to each shareholder at the address of such shareholder
that appears on the Corporation's books or that was provided by such
shareholder to the Corporation for the purpose of notice. Except as otherwise
prescribed by the Board of Directors in particular instances or as otherwise
provided by Section 601(c) of.the California Corporations Code, the Secretary
shall prepare and deliver, or cause to be prepared and delivered, the notice of
meetings of shareholders.



b) Notice Content. Each notice shall state the following:

(i) the place, date and time of the meeting, and
(ii) in the case of a special meeting, the general nature of the business to
be transacted, and that no other business maybe transacted, or (B) in the
case of an annual meeting, those matters which the Board of Directors, at
the time of the delivery of the notice, intends to present for action by the
shareholders; provided, however that, any proper matter may be
presented for action at an annual meeting subject to provisions of Section
601(f) of the California Corporations Code that require certain matters be
stated in the notice in order to be presented at a meeting. The notice of
any meeting during which directors are to be elected including, but not
limited to, any annual meeting notice, shall include a list of the names of
the nominees intended, at the time of the mailing of the notice, to be
presented by the Board of Directors for election.

Section 1.4. Adjournments; Except as otherwise provided in this Section 1.1, when a
shareholders meeting is adjourned to another time or place, notice need not be given of
such adjourned meeting if the time and place are announced at the meeting at which the
adjournment is taken. If the adjournment is for more than 45 days or, if after the
adjournment a new record date is fixed for the adjourned meeting, a notice of the
adjourned meeting shall be given to each shareholder of record entitled to vote at the
meeting. The Corporation may transact any business at the adjourned meeting which
might have been transacted at the original meeting.

Section 1.5. Validating Meeting of Shareholders; Waiver of Notice. The
transactions of any meeting of shareholders, however called and noticed and wherever
held, are as valid as though such transaction had taken place at-a meeting duly held
after regular call andnotice if (a) a quorum is,present either in person or by proxy and
(b) if, either before or after the meeting, each of the persons entitled to vote but not'
present in person or by proxy signs a written waiver of notice or a consent to the holding
of the meeting or an approval of the minutes thereof. All such waivers, consents and
approvals shall be filed with the corporate records or made a part of the minutes of the
meeting. A person's attendance at a meeting shall constitute a waiver of notice of and
presence at such meeting except when the person objects, at the beginning of the
meeting, to the transaction of any business because the meeting is not lawfully called or
convened and except that attendance at a meeting is nota waiver of any right to object
to the consideration of matters that the law requires to be included in the notice of the
meeting but was not so included if such objection is expressly made at the meeting.
Except as required by Section 601(f) of the California Corporations Code, neither the
business to be transacted at nor the purpose of any regular or special meeting of share-
holders need be specified in any written waiver of notice, consent to the holding of the
meeting or approval of the minutes thereof.
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Section 1.6. Quorum. A majority of the shares entitled to vote, represented in person

or by proxy, shall constitute a quorum at a meeting of the shareholders, except as
otherwise provided by the Articles of Incorporation. The shareholders present at a duly
called and held meeting with a quorum present may continue to transact business until
it is adjourned even if shareholders withdraw from the meeting and leave less than a
quorum provided that any action taken (other than adjournment) is approved by at least
a majority of the shares required to constitute a quorum. In the absence of a quorum,
any meeting of shareholders may be adjourned by the vote of a majority of the shares,
represented either in person or by proxy, but no other business may be transacted,
except as provided in this Section 1.3.

Section 1.7. Organization. Meetings of shareholders shall be presided over by the
Chairperson of the Board of Directors, if any, or in the absence of the Chairperson of the
Board of Directors by a chairperson designated by the Board of Directors or by a
chairperson chosen at the meeting. The Secretary or a secretary appointed by the
chairperson of the meeting shall act as secretary of the meeting.

Section 1.B.Voting.

a) Unless otherwise provided in the articles of incorporation of the Corporation,
as may be amended from time to time (the" Articles of Incorporation"), each
outstanding share, regardless of class, shall be entitled to one vote on each matter
submitted to a vote of shareholders. Except as otherwise provided by the
California Corporations Code, the Articles of Incorporation, or the bylaws of the
Corporation, as may be amended from time to time (the "Bylaws"), the
affirmative vote of the holders of a majority of the shares entitled to vote on the
subject matter at a meeting in which a quoium is present shall be the act of the
shareholders.

b) Any holder of multiple shares entitled to vote on any matter may vote part of
his, her or its shares in favor of the proposal and refrain from voting the
remaining shares or vote them against the proposal other than elections to office.
If the shareholder fails to specify the number of shares such shareholder is voting
affirmatively, it will be conclusively presumed that the shareholder's approving
vote is with respect to all shares such shareholder is entitled to vote.



·-- c) Except as otherwise provided in the Articles of Incorporation and subjectto
the requirements of this Section 1.5, every shareholder entitled to vote at any
election of directors may cumulate such shareholder's votes and give one
candidate a number of votes equal to the number of directors to be elected
multiplied by the number of votes to which the shareholder's shares are
normally entitled, or distribute the shareholder's votes on the same principle
among as many candidates as the shareholder thinks fit. No shareholder shall be
entitled to cumulate votes unless such candidate or candidates' names have been
placed in nomination prior to the voting and the shareholder gives notice at the
meeting prior to the voting of the his, her or its intention to cumulate his, her or .
its votes. If anyone shareholder has given such notice, all shareholders may
cumulate their votes for candidates in nomination. In any election of directors,
the candidates receiving the highest number of votes of the shares entitled to be
voted for them, up to the number of directors to be elected by such shares, are
. elected. Elections for directors need not be by ballot unless a shareholder
demands election by ballot at the meeting and before the voting begins.

Section 1.9. Shareholder's Proxies. Every shareholder entitled to vote shares may
authorize another person or persons to act by proxy with respect to such shares. Any
proxy purporting to be executed in accordance with the provisions of Section 705 of the
California Corporations Code shall be presumptively valid. No proxy shall be valid after
the expiration of 11 months from the date thereof unless otherwise provided in the
proxy. Except as otherwise provided in this section, every proxy continues in full force
and effect until revoked by the person executing it prior to the vote pursuant thereto.
Such revocation may be effected by (a) delivering to the Corporation a written document
stating that the proxy is revoked, (b) presenting to' the meeting a subsequent proxy
executed by the person executing the prior proxy, or (c) attending and voting in person
at the meeting by the person executing the proxy. A proxy is not revoked by the death or
incapacity of the maker unless, before the vote is counted, written notice of such death
or incapacity is received by the Corporation. A proxy may be made irrevocable as
provided under the California Corporations Code. If the Corporation has 100 or more
shareholders, any form of proxy distributed to 10 or more shareholders shall conform to
the requirements of Section 604 of the California Corporations Code.

Section 1.10. Inspectors. Inspectors of election may be appointed by the Board of
Directors as provided under the California Corporations Code. .



Section 1.11. Fixing Date for Determination of Shareholders of Record.

a) In order that the Corporation may determine the shareholders entitled to
notice of any meeting; vote; express consent to corporate action in writing
without a meeting; receive payment of any dividend, other distribution or
allotment of any rights; or exercise any rights with respect to any other lawful
action, the Board of Directors may fix a record date in advance which shall be, as
applicable, at least 10 but no more than 60 days prior to the date of the meeting
and no more than 60 days prior to any other action.

b) If no record date is fixed: (1) the record date for determining shareholders
entitled to notice of or to vote at a meeting of shareholders shall be at the close of
business on the business day immediately preceding the day on which notice is
given or, if notice is waived, at the close of business on the business day
immediately preceding the day on which the meeting is held; (2) the record date
for determining shareholders entitled to give consent to corporate action in
writing without a meeting, when no prior action by the Board of Directors has
been taken, shall be the day on which the first written consent is given; and (3)
the record date for determining shareholders for any other purpose shall be at
the close of business on the day on which the Board of Directors adopts the
resolution relating thereto or the 60th day prior to the date of such other action,
whichever is later. A determination of shareholders of record entitled to notice of
or to vote at a meeting of shareholders shall apply to any adjournment of a
meeting unless the Board of Directors fixes a new record date for the adjourned
meeting, but the Board of Directors shall fix a new record date if the meeting is
adjourned for more than 45 days after the date set for the original meeting.

Section 1.12. Consent of Shareholders in Lieu of Meeting.

a) Except as otherwise provided in the Articles of Incorporation or in this
Section 1.9, any action which may be taken at any annual or special meeting of
the shareholders may be taken without a meeting and without prior notice if a
consent in writing, setting forth the action so.taken, is signed by the holders of
outstanding shares having not less than the minimum number of votes that
would be necessary to authorize or take such action at a meeting at which all
shares entitled to vote thereon were present and voted.

b) Directors may not be elected by wriUenconsent except by unanimous consent
of all shares entitled to vote for the election of directors. Notwithstanding the
foregoing sentence, except for vacancies created by removal, shareholders may
fill any vacancy in the Board of Directors that are not filled by the Board of
Directors by electing a director through written consent of a majority of
outstanding shares entitled to vote.



c) Any shareholder giving a written consent or such shareholder's proxyholder
or a transferee of the shares or a personal representative of such shareholder or
its respective proxyholder may revoke the consent by a writing received by the
Corporation prior to the time that written consents of the number of shares
required to authorize the proposed action have been filed with the Secretary of
the Corporation, but may not do so thereafter. Such revocation is effective upon
its receipt by the Secretary of the Corporation.

d) Unless all shareholders entitled to vote consent in writing, notice of any
shareholder approval without a meeting shall be provided to the shareholders as
required under the California Corporations Code.

e) If the Corporation has 100 or more shareholders, any form of written consent"
distributed to 10 or more shareholders shall conform to the requirements of
Section 604 of the California Corporations Code.

ARTICLE II

Board of Directors of Directors

Section 2.1. Powers; Number. The business and affairs of the Corporation shall be
managed by and all corporate powers shall be exercised by or under the direction of the
Board of Directors except as otherwise. provided in the Articles of Incorporation or
Bylaws. The number of directors comprising the Board of Directors shall be 2 until
changed by amendment of this bylaw. .

Section 2.2. Election; Term of Office. At each annual meeting of shareholders,
directors shall be elected to hold office until the next annual meeting. Each director,
including a director elected to fill a vacancy, shall hold office until the expiration of the
term for which elected and until a successor has been elected and qualified.

Section 2.3. Removal. Subject to Section 303 of-the California Corporations Code,
any or all of the directors may be removed without cause if such removal is approved by
a majority of the outstanding shares then entitled to vote on the election of directors.
Any reduction in the authorized number of directors does not itself automatically
remove any director prior to the expiration of such director's term in office.



Section 2.4. Vacancies; Resignation.

a) A vacancy in the Board of Directors is deemed to exist (a) if a director dies,
resigns, or is removed by the shareholders or an appropriate court, as provided
in Sections 303 or 304 of the California Corporations Code; (b) if the Board of
Directors declares vacant the office of a director who has been convicted of a
felony or declared of unsound mind by an order of court; (c) if the authorized
number of directors is increased; or (d) if at any shareholders meeting at which
one or more directors are elected, the shareholders fail to elect the full authorized
number of directors to be elected for at such meeting. Unless otherwise provided
in the Articles of Incorporation or the Bylaws and except for a vacancy caused by
the removal of a director, vacancies on the Board of Directors may be filled by
appointment by the Board of Directors. A vacancy on the Board of Directors
caused by the removal of a director may be filled only by the shareholders,
except that a vacancy created by the Board of Directors declaring an office of a
director vacant because a director has been convicted of a felony or declared of
unsound mind by an order of court may be filled by the Board of Directors ..

b) The shareholders may elect a director at any time to fill a vacancy not filled by
the Board of Directors.

c) If the number of directors then in office is less than a quorum, vacancies on the
Board of Directors may be filled by the unanimous written consent of the
directors then in office, the affirmative vote of a majority of the directors then in
office, or the sole remaining director.

d) Any director may resign effective upon giving written notice to the
Chairperson of the Board of Directors, the Secretary, or the Board of Directors
unless the notice specifies a later time for the effectiveness of such resignation. If
the resignation is effective at a future time, a successor may be elected to take
office when the resignation becomes effective.

Section 2.5. Meetings; General. Meetings of the Board of Directors may be held at
such places, within or without the state of California, and at such times as the Board of
Directors may from time to time determine. Annual meetings shall be held without
notice immediately thereafter and at the same place as the annual meeting of
shareholders unless the Board of Directors determines otherwise by resolution. Special
meetings may be held at any time or place whenever called by the Chairperson of the .
Board of Directors or by any two directors.



Section 2.6. Notice of Meetings; Waiver of Notice.

a) Notice of special meetings shall be provided four days prior to the date of the
meeting by mail or 48 hours prior to the date of the meeting if delivered
personally, by telephone, by electronic transmission (including email) or by any
other means permitted under Section 307 of the California Corporations Code.
All such notices shall comply with requirements under the California
Corporations Code.

b) Notice of a meeting need not be given to any director who signs a waiver of
notice or a consent to holding the meeting or an approval of the minutes thereof,
whether before or after the meeting, or who attends the meeting without
protesting the lack of notice to such director prior thereto or at its
commencement. Allsuch waivers, consents, and approvals shall be filed with the
corporate records or made a part of the minutes of the meeting. A notice or
waiver of notice need not specify the purpose of any regular or special meeting
of the Board of Directors.

Section 2.7. Participation in Meetings by Conference Telephone Permitted.
Members of the Board of Directors, or any committee designated by the Board of
Directors, may participate in a meeting of the Board of Directors or of such committee,
as the case may be, through the use of conference telephone or any other means .
permitted under the California Corporations Code provided that all members
participating in such meeting can hear one another. Participation in a meeting pursuant
to this section shall constitute presence in person at such meeting.

Section 2.8. Quorum; Adjournment; Vote Required for Action.

a) At all meetings of the Board of Directors, a majority of the authorized number
of directors shall constitute a quorum for the transaction of business. Subject to
the provisions and requirements of the California Corporations Code, every act
or decision done or made by a majority of the directors present at a meeting at
which a quorum is present shall be the act of the Board of Directors unless the
Articles of Incorporation or the Bylaws require a vote of a greater number.

b) A majority of the directors present, whether or not a quorum is present, may
adjourn any meeting to another time and place. If the meeting is adjourned for
more than 24 hours, notice of any adjournment to another time or place shall be
given prior to the time of the adjourned meeting to the directors who were not
present at the time of the adjournment.



Section 2.9. Organization. Meetings of the Board of Directors shall be presided over
by the Chairperson of the Board of Directors or in the absence of the Chairperson of the
Board of Directors, by a chairperson chosen at the meeting. The Secretary or in the
absence of the Secretary, any person appointed by the chairperson, shall act as secretary
of the meeting.

Section 2.10. Action by Directors Without a Meeting. Any action required or
permitted to be taken by the Board of Directors, or any committee thereof, may be taken
without a meeting if all members of the Board of Directors or of such committee, as the
case may be, individually or collectively consent in writing to such action. Any such
written consent shall be filed with the minutes of the proceedings of the Board of
Directors. Such action by written consent shall have the same force and effect as a
unanimous vote of such directors.

Section 2.11. Compensation of Directors. The Board of Directors shall have the
authority to fix the compensation of directors for services in any capacity.

.-,..

Section 2.12. Interested Directors; Quorum. No contract or transaction between the
Corporation and one or more of its directors or between the Corporation and any other ..
corporation, firm or association in which one or more of the Corporation's directors are
directors or have a financial interest, shall be void or voidable solely for this reason, or
solely because such director or directors are present at the meeting during which the
Board of Directors or committee thereof authorizes, approves or ratifies the contract or
transaction, or solely because his or her or their votes are counted for such purpose if: (1)
the material facts as to his or her relationship or interest and as to the contract or trans-
action are fully disclosed or are known to the shareholders and such contract or
transaction is approved by the shareholders in good faith with the shares owned by the
interested director or directors not being entitled to vote thereon; (2) the material facts as
to his, her or their relationship or interest and as to the contract or transaction are fully
disclosed or are known to the Board of Directors or the committee, and the Board of
Directors or committee authorizes, approves, or ratifies the contract or transaction in
good faith by a vote sufficient without counting the vote of the interested director or
directors and the contract or transaction is just and reasonable as to the Corporation at
the time it is authorized; approved or ratified; or (3) the contract or transaction is fair as
to the Corporation as of the time it is authorized, approved or ratified, by the Board of
Directors, a committee thereof or the shareholders, as applicable. Common or interested
directors may be counted in determining the presence of a quorum at a meeting of the
Board of Directors or of a committee which authorizes the contract or transaction.



.-----
Section 2.13. Indemnification. To the maximum extent permitted under the

California Corporations Code, the Corporation shall have the right and power to
indemnify any person who was a party, is a party, or is threatened to be made a party to
any threatened, pending or completed action or proceeding, whether civil, criminal,
administrative or investigative, because such person is or was an "agent" (as defined in
Section 317 of the California Corporations Code) of the Corporation against expenses,
judgments, fines, settlements, and other amounts actually and reasonably incurred in
connection with such action or proceeding. To the extent permitted under the California
Corporations Code, the Corporation may advance expenses incurred in defending any
such action or proceeding prior to final disposition after the Corporation has received an
undertaking required by Section 317(f) of the California Corporations Code by or on
behalf of the agent to repay the Corporation if it is determined ultimately that the agent
is not entitled to be indemnified.

ARTICLE III

Executive and Other Committees

Section 3.1. Executive and Other Committees of Directors.

a) By resolution adopted by a majority of the authorized number of directors, the
Board of Directors may designate an executive committee and other committees,
each of which shall serve at the pleasure of the Board of Directors; consist of two
or more directors; and, to the extent provided in the resolution, have all the
authority of the Board of Directors except that no such committee shall have
power or authority with respect to the following matters:

(i) Approve any action for which the approval of the shareholders or of the
outstanding shares is also required under the California Corporations Code;
(ii) Fill vacancies in the Board of Directors or in any committee thereof;
(iii) Fix compensation of the directors for serving on the Board of Directors or
on any committee thereof;
(iv) Amend or repeal the Bylaws or adopt new bylaws;
(v) Amend or repeal any resolution of the Board of Directors which, by its
terms; is so amendable or repealable;
(vi) Make distributions to shareholders, except at a rate or in a periodic
amount.or within a price range set forth in the Articles of Incorporation or as
determined by the Board of Directors;
(vii) Appoint other committees of the Board of Directors or the members
thereof;
(viii) Remove or indemnify any director; or
(ix) Change the number of authorized directors on the Board of Directors.



"-'

"llUHaaw fEpads JO JErn2aJ
AUElE sJOpaJ1Q JO preog al{l Aq uua; <ll{lJOuourod pandxaun atB JOJ p<lrr9 aq hEW

aS1MJalilO JO IEAowaJ 'UO!-lEu1lISaJ'l.{teap hq uOjleJOdJo:> al.{tJO a:JUJo AUEU! ~U!J:Jn:J:JO
A:>UE::>EAAU\! "SNllp IEnpE;lluo::> <llE,U::>nasH JO lOU rrEl{s Ja::>moUEJOuOlpaIa al{llnq

'UOHEJOdJO:>al.{ttHIM 'AUEJ! 'Ja::>mo rpns JO slqllp lEripe;lluO:J aql oi a::>lpn[aJ:dln0l.{tIM
aq rrEl{s fEhoWaJ ipns AU\! "aUJ1lAUElE asneo ln0l{HM JO l{HM Ja::>HjoAUEaxourar

AEWSJopaJ1Q JOpJEOg al{l "ah!paJP H a)]:Ew oi AJ12Ssa::>auaq rr12l{suon12u2!SaJ ipns JO
a::>UElda::>::>Eou 'u!aJal{l patjpads as!MJal{lo ssapm 'pUE U!alal{l paqpads awn al{ll12 paBa
a){El IlEqs uonEull!saJ l{::>ns"UOH12JodlOJal{l JOArelaJ::>as aql JO sJOpaJ1Q JO PJBog atH

JOuOSJadljEl{:) aql oi JO SJopaljQ JOpmos. al.{toi a:JHou Uall!JM uodn aUJ1lhUE lE u1lISaJ
AEWla::>mOAU\, "I12AOuiaJJOUOHEu2!salla!llEa lal{ JO s!lJ.mun lO paH!IEnb pUE papala

S! rossaxms Jat{ JO S!q mun pue 'uoH:Jala raq JO slq llU!paa::>:Jnsrxau srapjoqareqs JO
~unaaw fEnUUEal{l JaljE sJopaJ1Q JOpl120g al.HJO~unaaw lSl!J al{l mun a::>HJoPl0l{ Il12l{S

Ja::>moq::>Ea'Ja::>mo AUE~UH::>aIasmpaJ1Q JO Pl120S.al{l JOUOHnlosaJ al{l U! pap1AOJd
aSjMJal.{tO'SElda::>xg:"sapUEJl?A ~J1!Aoma"H~UOHl?ullISa"H~aJ!.HO JO mJa~ ·z·v uOH::><lS

"uosJad aWES alB Aq PIaq aq AEWsa::>H]oJO
'laqwnu AU\! "alEpdoJddE JO aIqEJ1sap waap AEWSJopaJ1Q JO PlE0S. al{l SE sa!-lnp q:ms
llHM,sla::>mOlaqlo q::>nspala oSfE AEWsloP,ulQ JO pmos. al{~ "AJBlal::>aspUE 'JaJmo

IEPUEU!d Ja!lJ.J 'luap!Sald 12pala Il12l{SSlopaJ1Q JO PlEO£!.al{l 'J12aAq::>12aU! sJapl0l{ClJ12l{S
JO~unaaw fEnUUEal{l JaljE <lJqE::>n::>12ldS12uoos S\, "uo!paI3. ~sJa::>mo Tv uon::><ls

AI :n:>umr

"SMEIAgaql JO IT ap!lJV olluEnsmd ssaU!snq
Sl1Sl::>npuo::>sJopaJ1Q JO pmos. alB SEJauuew aWES alB U1ssaU1snq sH pnpuoJ

IIBl{saamurwo::> l{::>12<l'AJ12JlUOJ<ll{l0l <l<lH!UIW0Jl{Jns JO salnJ <ll{lU!UO!S!h

-oJd E lO sJopaljQ JO pmos. aql Aq UOIS1AOldE JO aJUasqB aql Ul ·ssaulsnq Sll
JOpnpuoJ atH JOJ saTlu IE<ldal PUE pU<lwe 'ldoPB Aew SJOpallQ JO PlE0S. aql Aq
palEu2!sap aanjWUIOJ q:JBa 'Sap!AOld as!MJal{lo Slopal!Q JO PJE0s. atH ssarun (J

"aanjWUIOJ l{Jns :10llU1laaw AUElE sJaqwaw
JO Jaqwaw luasqE AUEaJEldal AEWOl{MaalljWUIo::>qJns AUE:10sJaqwaw
aWUJanE SEslopaJ1P aJOW JO auo al12u2!sap ABWSJOpal!Q JO PJBog <llJ.l (q



Section 4.3. Powers and Duties. The officers of the Corporation shall have such
powers and duties in the management of the Corporation as shall be stated in the
Bylaws or in a resolution of the Board of Directors which is not inconsistent with the
Bylaws and, to the extent not so stated, as generally pertain to their respective offices,
subject to the control of the Board of Directors. The Secretary shall have the duty to
record the proceedings of the meetings of the shareholders, the Board of Directors and
any committees of the Board of Directors in a book to be kept for that purpose. The
Board of Directors may require aI1Y officer, agent or employee to give security for the
faithful performance of his or her duties.

ARTICLE V

Shares and Certificates

Section 5.1. Certificates. Every holder of shares in the Corporation shall be entitled
to have a certificate signed in the name of the Corporation by the (1) the President, any
Vice President, or Chairperson of the Board of Directors, and (2) Chief Financial Officer,
or Secretary of the Corporation. Each certificate shall be issued in numerical order, and
state the shareholder's name, the number of shares and the class, designation or series, if
any, of shares owned by such shareholder, and contain any statement or legend required
by any applicable law.

Section 5.2. Lost, Stolen or Destroyed Stock Certificates; Issuance of New
Certificates. The Corporation may issue a new share certificate or a new certificate for
any other security in the place of any certificate theretofore issued by it, alleged to have
been lost, stolen or destroyed, and the Corporation may require the owner of the lost,
stolen or destroyed certificate, or such owner's legal representative, to give the
Corporation a bond sufficient to indemnify it against any claim that may be made
against it (including any expense or liability) on account of the alleged loss, theft or
destruction of any such certificate or the issuance of such new certificate.

".-,



ARTICLE VI

Records and Reports

Section 6.1. Records and Minutes. The Corporation shall keep at its principal
executive office (or, with respect to Corporation's shareholder records, at the office of its
transfer agent or registrar) the following corporate records: (i) a record of the names and
addresses of all shareholders and the number and class of shares held by each
shareholder, (ii) minutes of proceedings of the shareholders, the Board of Directors, and
committees of the Board of Directors, and (iii) accounting records. All records shall be
kept either inwritten form or in a form capable of being converted into a clearly legible
form within a reasonable time. The Corporation shall so convert any such records upon
the request of any person entitled to inspect the same at the Corporation's principal
executive office.

Section 6.2. Inspection by Shareholders. The share register, minutes, and
accounting books and records shall be open to inspection upon the written demand of
any shareholder or holder of a voting trust certificate at any reasonable time during
usual business hours for a purpose reasonably related to the holder's interests as a
shareholder or holder of a voting trust certificate. The inspection may be made in person
or by an agent or attorney, and shall include the right to copy and make extracts. These
rights of inspection shall extend to the records of each subsidiary of the Corporation.
Shareholders shall also have the right to inspect the original or copy of the Bylaws at all
reasonable times during business hours.

Section 6.3. Inspection by Directors. Every director shall have the absolute right at
any reasonable time to inspect all books, records, and documents of every kind and the
physical properties of the Corporation and each of its subsidiary corporations. This
inspection by a director may be made inperson or by an agent or attorney and the right
of inspection includes the right to copy and make extracts of documents.



Section 6.4. Animal Report to Shareholders. For as long as there are fewer than 100
shareholders of the Corporation, the requirement of an annual report to shareholders
referred to in Section 1501 of the California Corporations Code is expressly waived.
However, nothing in this provision shall be interpreted as prohibiting the Board of
Directors from issuing aruma! or other periodic reports to the shareholders, as the Board
of Directors considers appropriate. If at any time and for as long as, the number of
shareholders of the Corporation shall exceeds 100, the Board of Directors shall cause an
annual report to be sent to the shareholders not later than 120 days after the close of the
fiscal year adopted by the Corporation. This report shall be sent at least 15 days (if third-
class mail is used, 35 days) before the annual meeting of shareholders to be held during
the next fiscal year and in the manner specified for giving notice to shareholders in the
Bylaws. The annual report shall contain a balance sheet as of the end of the fiscal year
and an income statement and a statement of changes in financial position for the fiscal
year prepared in accordance with generally accepted accounting principles applied on a
consistent basis and accompanied by any report of independent accountants, or, if there
is no such report, the certificate of an authorized officer of the Corporation that the
statements were prepared without audit from the Corporation's books and records.

Section 6.5. Financial Statements. The Corporation shall keep a copy of each annual
financial statement, quarterly or other periodic income statement; and accompanying
balance sheets prepared by the Corporation on file in the Corporation's principal office
for 12 months. These documents shall be exhibited at all reasonable times, or copies
provided, to any shareholder on demand. '

ARTICLE VII

Miscellaneous

Section 7.1. Principal Executive or Business Offices. The Board of Directors shall
fix the location of the principal executive office of the Corporation at any place either
within or without the state of California. The Corporation may also have additional
offices in other places as the Corporation's business may require, and as the Board of
Directors may determine from time to time. If the principal executive office is located
outside California and the Corporation has one or more business offices in California,
the Board of Directors shall designate one of these offices as the Corporation's principal
business office in California.

. '

Section 7.2. Fiscal Year. The fiscal year of the Corporation shall be determined by
the Board of Directors.



Section 7.3.Amendment of Bylaws. To the extent permitted by law, the Bylaws
may be amended or repealed, and new bylaws adopted, by the Board of Directors. The
shareholders entitled to vote, however, retain the right to adopt additional bylaws and
may amend or repeal any by-law whether or not adopted by them.

[Remainder Intentionally Left Blank.]
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UMITED UABIUTY COMPANY STATEMENT

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

1. Date of Organization: _

2. Where Organized: _

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

a. Yes ( ) No ( )
b. If so, as of w hat date? _

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

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

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

Manager/Officer/ Share
Member Name Address %

'.

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

8



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

•
7



To Whom it May Concern,

Golden State Boats Inc has not sold any product or made any income to date. The company was

established in January of 2014 to purchase a franchise, Freedom Boat Club. There is a tentative opening

date for April 2014. We also have no balance sheet because the company is not operational yet.

Sincerely,

President

Daniel Hasbrouck

619-981-2628

dhasbrouck@freedomboatclub.com

mailto:dhasbrouck@freedomboatclub.com


.. ', .,

FINANCIAL AND OTHER BACKGROUND INFORMATION

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

provided._ . ~ tB9-J..cr J- (?~rO~ ~f~ ~ell"""'s.
~OTHER INFORMATION

Each (Sub}Lessee, each general partner of (Sub}Lessee, each owner-corporation of
(Sub}Lessee, each. member of (Sub)Lessee' owning more than a 100/0 membership
interest, any person or business entity guaranteeing the performance of (Sub)Lessee,
any person or entity owning more than a 10% interest of (Sub)LeSsee, and any
guarantor of (Sub}Lessee must answer the following questions:

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

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

amount of bond, and the,. circumstances surroundinq said default .and
performance.' , ,

2. Bankruptcy Infonnation - Have any of the individuals or entitiese~~rb'een
adjudicated bankrupt or are any presently a debtor in a pending bankruptcy action?... ,
a. Yes ( ) No (,X) - . .. .
b. If yes, please give dates, court jurisdiction, and amount of liabilities and assets. ,

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

a. Yes ( ) No (')G
b. If yes, please pibvide detailed information for each action:

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

a. Yes ( ) No (')0
b. If yes, please pri,vide detailed information for each claim, lien, or judgment.

9



REFERENCES FOR PROPOSED (SUBlLESSEE
-.

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

REFERENCE NO. ,1 '.:'

Name: .. 'JO~(\ 0:t4J.t,iO ..' ,
Firm: r(l,G000Nl r-A.~C!J"f iSe

Title:Q <1-Gb\ 00Jl}ra:.'UO .
990 L-!+C?viv:A- Oti' ."VEN/~E /:::L JIf;t $5·

" '.; ",

" ;

Address:

Telephone: 1t{ I - 451 - .~756
:c:'!:""

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

CgOL-Or=N bm.~ 0ot+n :06 Ot/3ZCYIt1-~6Q t'hec

REFERENCE NO.2 , j"

Firm:

Name:

Title:
.; .

Address:

Telephone: 760 - 11BO - 6676
Nature and magnitude of purchase, sale, loan. business, association, etc.:

OiA'2.. 0~NI1-- ae..e~~dJlVe- £:zr- AI) eeA: L04l\ll
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REFER~CE NO.3

el:(z'C2.E O\ONName:

Rrm:

Title:

Address: . 832VC!f' UGtM-Ctwz- ·&J60 ·lM!f;/~.J t4 W16
7~Q- 61/- 97J Z·Telephone:

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

.-:I) '.' v.Wj r s

REFERENCE NO.4· 'N ....--
Name: ""JG£,E;Mi .. UOI\~ l2.J:"1.s

Rrm: (2JfiAN d- :TUt.I41E~ , it (.J
)

Title: A-rrpf.2./)G t "

Telephone:

Address:

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

. t1p(~ ~~.
gor 4 h-e.-

~~~ JIVe- U6GQ ~1.5 (~~

hlJt&-.r~ (J~tK' '.,9~~5> . . ,.
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CITY OF SAN DIEGO PelSONAL DESCRIPTION AND RB.EASE

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

necessary, )

The following personal information is required to initiate a credit lnvestlqatlon, The
business and personal reputation of prin'cipals;partn~rs. and members will be considered
in qualifying Lessees or in consenting to Sublessees.

First, Middle" & Last Name ' O~N'Sk ao(»E~ OrAN %~~
Date of Birth" ·9LB'1~~'" "

.ltf\l Ob'JE'l CJ+-,Place of Birth

Social Security Number' "~9Z-1o'-69()ll '
Driver's License Number/State rr;S658-3aq

Home Address 8l?l NO(l..GfN ,Wf+7
QI!e<MiH.- cA- Q,g.;O;5t( :','

Previous Address

Home Telephone No.

Employer . _'..../..!.-=~=--..L!..:..JI.~----Io<~~==¥==--_......::_-

Occupation

Business Address

Business Telephone No. ~06" 909> - 6600
Busir.lesS Fax No., l>" (10t.01;N 5""r£ Q.o4-j~ INC- h(J-.~, (J('{..}l~

The City is hereby authorized to request a credit report and other information covering - ~f.+./,.r;j
my financial and business history, - ,v'\Al2-)'-l?j'N~

Signed -+~-A.'00.A-~~~=-----------

Print or type exact name of proposed (Sub)Lessee from page 2 of Questionnaire: ')'

, ,~Q-~000M (bOft-t rAub kbfN O'eC7Q (~Ol~61PtTI?-(~l1-rs INt-
, , ~
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CITY OF SAN DIEGO PERSONAL DESCRIPTION AND RELEASE

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

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

First, Middle, & Last Name

Date of Birth

Place of Birth

Social Security Number.·· 8~_':'-<~o:..J:2Jo";:.l.L.L~2-:::::-__ ---'f--"--

Driver's License Number/State ClaYD-= 4-34- 93 -888-ol£l.Q~1 olq
HomeAddress :\q~een VJ~

tfe@Qh (cA 0f2D0f
Previous Address

Home Telephone No.

Employer

Occupation

Business Address

Business Telephone No.

Business Fax No.

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

Date ~ Sig ""'"'-----,~~I--b-~~.=......:=---=:::::::.----

Print or type exact name of proposed from page 2 of Questionnaire:

12



" ;. , , ' ",' .

METHOD OF OPERATION

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

13



PROPOSED METHOD OF FINANCING
DEV8..0PMENT OR LEASEHOLD PURCHASE

Describe the method of financing for the Leasehold purchase or any new or additional
development on the Leasehold. Include a schedule of- approximate dates when
construction of each significant improvement is expected to be commenced ·and
completed.

fi,"';:) ",,1/ .. be--~v. US0A<vk- evJ ~. £()A,
~~'~V~fr\~~ o/c: (J\~ h~l't/ k f)J)1'{ J

:r;..frvj~ :I"""1\t-1v-de-
- (JAI"fl

tA~()r;:Tr~

(Vt.N rJU "'E

14



, ~.... ".

ESTIMATE OF GROSS RECBPTS

If this Questionnaire is being completed by a prospective Lessee, please show the best
estimate of the average annual gross sales for each significant use or service, and for
each significant optional use or service which the Lessee and its Sublessees (if any) plan
to conduct on or from the property. (If the Questionnaire .is being completed by a
Sublessee, only the estimate of the Sublessee's gross sales is requlred.) This datawill
be used by the City to analyze the proposed Lease or Sublease Consent application. The
time periods show n should not be assumed to necessarily represent the term of a
(Sub)Lease that may be granted or consented to by the City.

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

Uses (Identify Each Use)
Year of ~b!r ei.;p' pOperation

1 $ ~JJq~~ $ $ $

2 ~ Lf7/L1S0
3 ~81b:g80
4 # 7tJ)IJ659

5 Wl1~/lfjO

15



EXPERIENCE STATEI\IIENT

Please describe in detail the duration and extent of your business experience. with
special emphasis upon experience with the type of business which you propose to
conduct on City property. Also state 'in detail the pertinent experience of the persons
who will be directly involved in development and management of the business.

- ",::

-. ,:; .,:...

", '.'

.'j ;

""
",.', ' 'I
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TERMS AND CONDITIONS OF PURCHASE, SAlE,
OR TRANSFER OF (SUB)LEASelOLD INTEREST

(NOTE: Complete this page only if the transaction involves a Lease assignment.)

Please summarize the terms and conditions of the purchase, sale, or transfer of
Leasehold interest(s) which requires City consent, as specified' in the Assignment-
Sublease provisions of the City Lease. Please attach copies of the applicable sales
agreement(s), escrow instructions, assignment agreement(s), or other documents in
conjunction with the sale, purchase, or transfer of the (Sub)Leasehold interest(s).

17
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GOLDEN STATEBOATS INC.
DOING BUSINESSAS



••••••••••••••••••••••••••••••••••••••••••••

INFO

The name of the business: Golden State Boats Inc

Doing Businessas: Freedom Boat Club of San Diego

Month and year the plan is being completed: February 2014

Name of the chief executive officer: Daniel Robert Dean Hasbrouck

Exact title of the chief executive: President

Name of Vice President: Jennifer Nicole Cirillo

Address of the company: Dana Landing Marina San Diego, CA

Company's Website address: www.freedomboatclub.com

Phone number with area code: 619-981-BOAT(2628)

E-Mail address:DHasbrouck@freedomboatclub.com

JHasbrouck@freedomboatclub.com

http://www.freedomboatclub.com
mailto:address:DHasbrouck@freedomboatclub.com
mailto:JHasbrouck@freedomboatclub.com
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I. Executive Summary

Freedom Boat Club of San Diego will revolutionize boating in San Diego,
Feeding off the excitement from all of the Franchisees and the Franchisor,
Golden State Boats Inc hopes to take Freedom Boat Club of San Diego to
the next level. With more than 50 separate owners and over 25 years of
experience, the support for this new Franchise ispositive and reinforced.

The President and Vice President of this company are fully committed to
the success of this business. Having worked for other employers for most of
their lives, a new step towards creation and success drives this married team
to have something to call their own, These two individuals understand what it
takes to succeed through hard work and sacrifice they have already
accomplished so much for a young couple,

The bottom line isthat this company will bring joy and happiness to
people's lives. That look on a child's face when a father's son pulls up his first
fish, or when you finally master getting up on a wakeboard, these are the
reason for this business, Creating memories for people, who otherwise would
not have even considered boating as part of their lives, will be one of the
goals of this company,
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II. Company Description
INTRODUCTION TO COMPANY

Golden State Boats Inc. has been established to be the owner and
operator of the first West Coast Freedom Boat Club franchise. Freedom Boat
Club isa membership based club that offers a hassle free alternative to boat
ownership,

Freedom Boat Club was founded in Sarasota Florida in 1989, Since then
Freedom Boat Club has become the largest members-only boat club in the
United States, with over 76 locations and over 800 boats. They are also the
largest fleet of boats outside of the U,S.Government and continue to grow
every year. Freedom Boat Club invented the members-only boat club concept,
and there isalmost no competition from other clubs that have followed. Golden
State Boats Inc, will be doing business as Freedom Boat Club,

Freedom Boat Club isa members-only boating club, It isa simple
alternative to boat ownership, Members will have access to the boats in their
club, as well as to all 72 locations throughout the United States. With Freedom
Boat Club, you don't need a lot of time to enjoy boating. Just arrive at the dock,
and we'll have a boat waiting for you, fueled up and ready to go, We clean,
maintain, store, and do all the prep work for your enjoyment. There are no
hassles like dock fees, insurance or trailers, Instead, you spend your time having
fun on the water, Freedom Boat Club provides all this for lessthan owning your
own boat,

Golden State Boats Inc, isowned and operated by Daniel Hasbrouck and
Jennifer Cirillo Hasbrouck. Dan and Jennifer have been married for 2 V2 years
and are both from Sarasota Florida. Both are avid boaters who have
experienced the ease and success of Freedom Boat Club first hand. Thishappily
married couple have owned and been around boats their entire lives. Having
experienced the cost and headache of owning multiple boats, Dan and
Jennifer promote the Boat Club concept with genuine life experience, Thiswill
not only be a new successful company, it will also be their passion. Freedom
Boat Club will train Dan and Jennifer on every aspect of the business, Freedom
Boat Club wants to see this new Franchise succeed just has much has this
enthusiastic couple, The Training breakdown is listed in the Franchise paragraph
of this section,

Dan was raised in an entrepreneurial family, From a very young age he
was introduced to how a business is run and what it takes to make that business
succeed. Hisparents currently own 3 companies with over 50 employees. While
growing up and before becoming a Commercial Pilot, Dan was involved in

5 I
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every aspect of these companies. From marketing and sales to safety and
human resources. Dan has experienced all levels of small business ownership.

Jennifer was also brought up in a entrepreneurial family that has
successfully owned and operated two insurance agencies in Sarasota. Florida
over the last 25 years. She isa licensed chiropractic physician and secured her
degree of doctor of chiropractic from Palmer College of Chiropractic Florida in
201O.She has been working within her field since 2010. At this juncture in her
career it isher intention to collaborate with her husband. Daniel. in this
entrepreneurial adventure. which will involve owning and operating a boat
membership club.

As isthe case in any business. the first step isto assessthe viability of a
given product or service in the area in which the business will be situated.
Jennifer and her husband come from a family of boaters where their
knowledge, experience and excitement about the joys of boating can be put
into practical application in this entrepreneurial opportunity. Having identified a
need in the San Diego area for an affordable boat membership, they believe
Freedom boat club offers outstanding opportunity for boat enthusiasts to
participate in all boating type activities for an affordable cost not presently
available to the typical boat enthusiast. Her skillsin patient interaction are the
same skillsto be utilized with their company's prospects and customers. As a
chiropractor. she is involved in extensive dialogue with her patients to identify
their concerns and their goals. Determining what is important to a prospect and
how their company can meet and exceed the potential customer's intentions
and needs are the strengths that Jennifer possesses.

As an entrepreneur. Jennifer believes that identifying prospective
customer's goals, needs. and their financial resources enable Freedom Boat
Club to offer a solution to their desires, goals and financial resources in the
boating industry.

Jennifer and Dan want to bring the joy and the memories of boating to
people without all any of the headache. Seeing the smiles from their members
will be a driving factor for this young entrepreneurial couple.

LEGAL FORM OF OWNERSHIP

Golden State Boats Inc. has been established as a Sub Chapter S
Corporation to provide Daniel Hasbrouck and Jennifer Cirillo Hasbrouck the
most protection in personal liability. The Freedom Boat Club Franchise has been
purchased and will be operated by Golden State Boat Inc. under the fictitious
name of Freedom Boat Club of San Diego. All of the proper forms have been
filed with San Diego County to use Freedom Boat Club of San Diego has the
business name.
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THE FRANCHISE

Golden State Boats Inc has purchased a Freedom Boat Club Franchise for
$34,200. The Franchise package comes with many benefits to Golden State
Boats Inc. By purchasing this franchise Golden State Boats Inc will be allowed to
use the successful and proven model of Freedom Boat Club. Other benefits
include national recognition, an established website, a marketing portal (more
information in the market section), training for up to 4 people, and operating
manuals. The training isconducted in Venice Florida and on location in San
Diego. The 4 day training provided by Freedom Boat Club to the franchisee will
include:

1. Marketing
2. Sales
3. Operations
4. Accounting and Administration
5. Grand Opening Do's and Don'ts
6. San Diego specific operation training (in San Diego)

The training will be conducted in Venice Florida and in San Diego. The
protected area for this franchise isSan Diego County. There are also many
other benefits that are discussed in further detail throughout this document.

THE PRODUCT/SERVICE

Freedom Boat Club of San Diego will offer an exclusive hassle free
alternative to boat ownership. Members will be given access to every boat in
their club as well as reciprocity in the rest of the clubs throughout the country.
As a member, people will be able to make 4 reservations at any given time with
no limit on how many days they can boat. These reservations are made on the
Freedom Boat Club national website. www.freedomboatclub.com. When a
member makes a reservation during weekdays, that reservation isfor all day,
from sunrise until sunset. The reservations during the weekends are for half days.
The member also has the option of making 2 reservations on a Saturday or
Sunday to equal a full day of boating. Members are not obligated to use the
boats for the full reservation time; again it will be as if the boat isthe member's
own personal boat. If a member has booked 4 reservations, that member can
make another reservation once the first one has been used.

Through the Franchises Reciprocity Agreement each member isalso
allowed 4 reservations per year while on vacation at different clubs. Thisisat no
extra charge to the members; it issimply part of the membership. All a member
has to do isgo onto the www.freedomboatclub.com and make a reservation in
the location they will travel to.

http://www.freedomboatclub.com.
http://www.freedomboatclub.com
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The boats, in San Diego, will range from Offshore Center Consoles to Deck
boats with Wakeboard/Ski Towers. Please see the Appendix for pictures of each
boat, All boats will be new and retail between $40,000 and $65,000. As the
company grows so will the diversity of the boats; the members will be allowed to
make suggestion on what type of boats they would like. Members can fish,
scuba dive, ski, or just pleasure cruise, Boats will not be in short supply due to the
10:1 member to boat ratio, Freedom Boat Club of San Diego will start with 3
boats which will handle up to 30 members, and then purchase a new boat for
every 10 additional members. These boats will range in size from 18' to over 25',

Not only do the members get the use of every boat as if it were their own,
they get none of the hassles, The company will clean and maintain all the
boats. All a member needs to do isshow up use the boat and top of the fuel
upon return. All boats will be prepped and ready before a member shows up
for His/her reservation,

Each member will be given comprehensive training. Thisincludes hands
on training, a new member orientation and a local area orientation, It also
includes the basics of boating and boating safely, The training is unlimited;
members will be able to ask the dock master for any assistance and additional
training,

New Members will be charged a onetime initiation fee of $6000.00, and
$350.00/month thereafter for their membership. Thisallows them complete
access to all the boats in their club and they will be able to take whomever they
want on to the boats. There is no contract, If a member where to move from
another club to San Diego a $500 transfer fee would be used.

FIRSTYEAR GOALS

The projected opening date of Freedom Boat Club of San Diego isApril 1,
2014. The company projects signing 40 new members per 12 months, By signing
up an average of 3.5 members per month, the company will meet the 40 new
member first year goal. The Club will be starting with 3 boats which will handle
up to 30 members. So the company will be purchasing a 4th boat to
accommodate the next 10 members.

LONG TERM GOALS

Freedom Boat Club of San Diego will continue to use 40 new members per
year as a long term goal. Over a 5 year period Freedom Boat Club of San
Diego hopes to have a club of at least 200 members. Keeping with the 10 to 1
boat member ratio, 200 members would have access to 20 new boats. Adding
additional satellite location isalso a goal for the club, Places like Coronado,
Shelter Island and Oceanside have been considered.

81 ....
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While Freedom Boat Club of San Diego isgrowing, Daniel Hasbrouck and
Jennifer Cirillo would like to take Golden State Boats Inc, to the next level. Based
on the success of the San Diego Franchise, Golden State Boats Inc, would like to
open New Freedom Boat Club Franchises in places like San Francisco, Santa
Barbara, Orange County, and Lake Havasu,
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III. Operating Procedures

LOCATION

Freedom Boat Club will be located at Dana Landing Marina on Mission
Bay in San Diego, Ca. 2580 Ingraham Sf, San Diego, CA 92109. Mission Bay
appeals to all types of boaters, as you have access to the bay as well easy
navigation to the Pacific Ocean. The fully secured marina has fuel service,
tackle bait shop, and restaurant for all of the members' convenience and
needs. The Marina offers lease space which will be used be Freedom Boat Club.
There will be nautical themed office with good signage and access to a major
road. The lease agreement is pending the approval of the SBAloan. There has
been a gentleman's agreement to hold the slips and office until the funds have
been acquired. The estimated office lease with utilities is$1000 per month.

EQUIPMENT

The company will lease 3 boats for members. These boats will be on a 48
month lease. The boats costs will be as follows: (see also the Projection Booklet)

Kew West 239 CC with Yamaha 250hp $954 per month lease

Hurricane SD 187 OB $536 per month lease

Hurricane SD217 OB $806 per month lease

Scheduled Boat maintenance will be handled on a quarterly basis; while
unanticipated maintenance problems will be handled as needed. Freedom
Boat Club has given Golden State Boats Inc an established maintenance cost of
3% of gross sales which is represented in the Financial Analysis Booklet. Thisis
also corroborated by the other Franchisees throughout the country.

PERSONNEL

Golden State Boats Inc. will employ a Dock Master, Dock helpers, a salaried
manager, and commissioned based sales persons. The Dock Master will be paid
$15 an hour and be in charge of daily dock duties as well as managing the
Dock Helpers. These duties include:

1. Prepping the boats for members
2. Cleaning boats
3. Helping members load and unload the boats
4. Light maintenance on boats

10 I
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5. Daily weather check

The Dock Helpers will be paid $ lOan hour and will typically be on part time
status for busy weekends and week days as needed to help the Dock Master.
Dock Helpers duties:

1. Clean Boats
2. Helping members load and unload boats
3. Prepping Boats
4. Daily weather check

The only salaried full-time employee will be Daniel Hasbrouck. Hissalary will
be $40,000 and the responsibilities include:

1. All the tasks listed above
2. Sales
3. Marketing
4. Managing all employees
5. Setting up the schedule
6. Customer relations

The sales persons will be commission based. Thiswill be based on 10%of their
sales. Responsibilities include:

1. Sales
2. Setting up and attending marketing events.

SUPPLIERS

The Freedom Boat Club Franchise comes with a West Marine Port Supply
membership. West Marine isa marine supply chain that sells amongst many
things dock line, tackle, navigation equipment (GPS), life jackets, emergency
equipment, and cleaning supplies. Thismembership iscalled the Gold Level
Pricing, which offers the lowest cost of all West Marine's memberships. Saving
will range from 5%to 70%off, with an average savings of 50% off all necessary
supplies and equipment.

The Freedom Boat Club Franchise also offers the Franchisee the
opportunity to purchase brand new boats at dealer costs. The boat brands
include Hurricane Boats, Key West Boats, and Cobia Boats. The following isan
example of the saving that Golden State Boats Inc. will receive.
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BOAT MANUFACTURER Dealer Cost MSRP
Cobia Boats 217 CC $36,800 $58,000
Key West 239 CC $41,583 $60,000+
Hurricane SD 217 OB $32,586 $58,800

ACCOUNTING

Freedom Boat Club of San Diego has hired Padgett BusinessServices of
San Marcos, CA to do all of their accounting services. Pierre Dion will be the
main person that will be handling the accounting. Pierre has already helped
with the Projection Booklet. Padgett BusinessServices charges a $195 set up fee
and $245 monthly for their services. These services include a Profit and Loss
Statement, Balance Sheet, and unlimited support as related to monthly business.
They also offer payroll for an additional $60 per month. Pierre Dion has prepared
a Financial Projection Workbook that accompanies this business plan.

INSURANCE

Freedom Boat Club of San Diego will be using TCA Inc with Carl
Peterson as its insurance carrier. TCA Inc isthe insurance provider for all
Freedom Boat Club Franchises. TCA Inc has set up the insurance to be an
umbrella over all the Franchises. Thisallows for lower rates on each boat. The
boats are on a policy that mirrors a personal boat policy. Every boat has all
employees and all members as listed insured. The Boat Insurance premium
includes insurance on the boat as well as slip and fall and negligence. TCA Inc
has quoted Freedom Boat Club of San Diego $2350 per year for a $60,000 boat.
Thishas been added to the projections in the Projection Booklet.
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IV. Marketing Plan

THE MARKET
According to the NMMA (National Marine Manufacturers Association) 32%

of the Nations population participated in recreational boating last year. Thisis
up from 23% in 2011. Thisisa trend in the right direction for the boating industry.
Out of the 523 Billion spent on outdoor recreation by the consumer, $86 Billion
went towards Boating and $35 Billion went towards fishing. That equates to
almost $1 out of every $5 being spent on boating and fishing. Also according to
the NMMA from 2005-2011 outdoor recreation grew 5% annually, even though
there was a major recession. During the time Outdoor Recreation was growing
other sectors of consumer spending where contracting. The NRBS(National
Recreational Boating Survey) said "Regardless of the lingering troubles with the
economy and continuing fluctuations in energy prices, recreational boating
continued to be one of the nation's most popular outdoor activities as well as
an important generator of income and employment."

Not only has there been an overall improvement in the National boating
industry, California isshowing signs of improvement. Boat Shows throughout
California have seen better attendance. The 2013 Lido Boat Show in Newport
Beach had 75% more exhibits and 30% increase in attendance from the previous
year. The 2013 LA Boat Show saw a 10%increase in attendance as well. New
boaters as well as previous boat owners are exploring the idea of getting back
into boating. The NRBSreported that California has 755,000 registered vessels
and Florida has 986,000; the two highest in the country. Thislooks like a good
thing for California; however it only represents 9% of the California's population
while 23% of Florida's population has registered vessels. There are a couple of
factors to look at as to why this is, geography, accessibility and affordability.
One, Florida has more coastline than California, which cannot be changed.
Two, based on storage fees, used boat sales, and fuel prices it is much more
affordable to own your own boat in Florida vs. California. Three, It isalso easier
to access the water in Florida; they have more boat ramps and more homes
with access to the water than California. With that being said, BOATING
Magazine still rated San Diego in the top ten cities to live and boat in. Thisis
where Freedom Boat Club of San Diego comes in; to bridge the gap between
accessible, affordability and being one of the best places to boat in the nation.
Freedom Boat Club of San Diego wants to revolutionize boating in San Diego
and hopefully the rest of the state. By making boating more affordable and
more accessible, Freedom Boat Club hopes to increase the boating community
in San Diego.
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THE CUSTOMER

Freedom Boat Club of San Diego will offer a high diversity in its boats. This
will lead to a higher diversity in the customer base. The Promotional Goal will
focus on 3 different groups of people: Current Boaters, Ex-boaters, and New
Boaters, The one thing that all of these potential members have in common is
the desire to participate in outdoor recreation. Thisdiversity is recognized in
what each member will use the boat for. These groups will be targeted through
sub categories based on demographics like income, home ownership, outdoor
recreation participation, club affiliations, and current boat owners.

A new report from the Outdoor Industry Association found the state's
outdoor recreation generates more than $85 billion in consumer spending each
year and creates 732,000 jobs, The report found that nearly two-thirds of
California residents participate in some type of outdoor recreation every year.
People who recreate in California will be one of the top customer bases for
Freedom Boat Club of San Diego. These recreation activities include fishing,
scuba diving, free diving, skiing/wakeboarding, and boating.

Freedom Boat Club of San Diego's customers are those individuals who
love boating, and desire to own their own boat but do not want the stressand
price tag that often comes with owning a boat, Freedom boat club takes out
all the hassles of boating including cleaning, maintaining, storing and all other
prep work. The customer does not have to worry about dock fees, insurance or
trailer. Instead, FBC removes all those common hassles to boating so that the
customer can spend more time relaxing and enjoying the water.

Freedom boat club will cater to a specific demographic and market,
Freedom Boat Club's ideal customer isthe following:

• Married couples/Families between the ages 25-65
• Retirees
• Men and Women with annual income greater than $50,000,00
• Past and Current boat owners
• Fisherman
• Scuba divers
• Wake boarders/Water skiers
• Outdoor enthusiasts

According to the National Recreational Boating survey taken in 2011,
young to middle-age adults were a significant part of the boating community;
nearly 30% of boaters were ages 25-44 and over a quarter (27,5%) of
recreational boaters were between 45-65 years old.
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Data from the County of San Diego reported that 48.02% (15+ years old)
of the population was married and 53.16% (65+ years old) was a married-couple
family. These statistics support our two target demographics of families between
the ages of 25-44 and 45-65. 65% of San Diego County isfamily households with
children,

Another target group Freedom Boat Club of San Diego will be marketing
towards is based on income level. According to the 2010 United States Census,
median household income in San Diego is$63,300,00, Median income between
the ages of 35-65 is $75,000, 60.25% of household incomes in San Diego County
make over $50,000, Some other statistics that back up Freedom Boat Club of
San Diego's target marketing are:

1, 67,5% of people who saltwater fish are males,
2, 67% of people who saltwater fish are over the age of 25.
3, 47% of people who saltwater fish make over $75,000.00,
4, 18%of people who saltwater fish make between $50,000-

$75,000.

These statistics show a couple of things. First.that the 18 and under group,
which represents 17%of people who fish, can be added to the 25 and older
group as children fishing with their families, Thisstatistic represents the family
who like to fish together, Second the fast majority of people who saltwater fish
make over $50,000, A conclusion can be drawn by looking at this two factors;
Freedom Boat Club of San Diego will be targeting families with and without
children with incomes over $50,000,

On January 16, 2014 Freedom Boat Club of San Diego attended its first
boat show, The Bigbay Boat Show lasted 4 days at the Sunroad Marina in San
Diego, Freedom Boat Club of San Diego was a vendor for all 4 days, Thiswas
the first exposure of the Freedom Boat Club product to the consumers of San
Diego. Overall the response was great. Freedom Boat Club of San Diego
distributed hundreds of pamphlets, folders, and flyers to the boat show
attendees, Also the company collected 15 personal contacts that will be used
to set up appointments for a free boat ride and Freedom Boat Club orientation,
The enthusiasm from the attendees was matched by that of the industry. All of
the local vendors where excited about this new product,
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Jennifer Cirillo Hasbrouck giving out free drink koozies at the Bigbay Boat
Show. There was over 300 koozies given away at the show.

THE COMPETITION

Freedom Boat Club has the leading position in the market. Its closest
competitor, Carefree Boat Club has fewer than half of the locations that
Freedom Boat Club. While they have been reasonably successful in certain
markets, their overall growth has been slow. Carefree started with 11 locations
in the Mid-Atlantic region and they have added an additional 17 locations in
the last 6 years. Over that same period of time Freedom Boat Club has added
38 club locations. It must be noted, that many of their current locations are
being run by former Freedom Boat Club staff members. Carefree Boat Club is
based on the Freedom Boat Club model and is being run by ex-Freedom Boat
Club owners. The only big difference between Freedom and Carefree is that
they offer memberships at 1 to 5 year contracts, while Freedom has a onetime
lifetime initial membership fee. There was a contractual disagreement between
the previous Freedom Boat Club owners and the current owners of Carefree
Boat Club. Thisis Freedom Boat Clubs only real National competitor, all other
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competition isat the State and Local level. The closest Carefree Boat Club to
San Diego is Houston, Texas.

Throughout San Diego there are many boat rental businesses as well as
one boat club. Most of these boat rental establishments are catering to the
tourist or once/twice a year boat enthusiast. The largest rental companies are
Seaforth Boat Rental, Action Sport Rental, and Mission Bay Sport Center. All of
these businesses share the same business model which is based solely on rentals
and isheavily driven by tourism. Freedom Boat Club will be selling memberships
to year round residence and corporations in San Diego. Thisis the major
difference between the rental companies and Freedom Boat Club. Thisgives
the members of Freedom Boat Club some advantages. The boats are treated
better because all of the members are trained to operate the boats. Each
member will have a sense of ownership because each member has invested
into the club. The boats will be turned around for new boats every three years.
The members will be polled to find out what types of boats better serve their
needs when Freedom Boat Club expands its fleet. Also every member is
granted reciprocity with every Freedom Boat Club in the Nation. These are
benefits not offered by a rental company.

Seaforth Boat Rental has four locations, Mission Bay, Harbor Island,
Coronado, and the Coronado Marriot. They offer boat rentals, yacht charters,
fishing charters, adventure tours, and a sailing club. Thisisthe largest of the
three local competitors. The main competition from Seaforth will be their boat
rentals. The rest of their products except fishing charters are not in competition
with Freedom Boat Club. Their fishing charter is $750 for a half day and $1050 for
a full day. It includes a boat for up to 4 anglers, with a Captain, bait fish
cleaning, fuel, sodas and water. While Freedom Boat Club isnot offering fishing
charters, members are welcome to bring any fishing guide that they choose.
The boat is included in their membership, so they are only responsible for the fuel
and the guide, which fish guides averages $300. Please see chart below for
rental comparison.

Action Sport Rental has three locations in Mission Bay and one on
Coronado. Action Sport Rental offers rentals of boats, sail boats, water sports
equipment and segways. One of Actions better offers isthe skiing/wake board
package. It includes a driver and up to 4 people in a ski boat with basic
instruction if desired. Thiscosts $595 for 4 hours.

Mission Bay Sports Center main location isat the Santa Clara Point on
Mission bay, with a small location at the Hyatt Mission Bay. Mission Bay Sports
Center offers boat rentals, youth camps, water sports equipment rental,
sailboats, and charters. Mission Bay Sports Center does offer one thing that is
not offered by Seaforth or Action, a membership. Membership includes 50%off
all non-power rentals and 20%off all power rentals. Action charges $105.00
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initiation fee and $40.00 in monthly dues. An additional four members may be
added to your existing contract for $40.00 each. Please see chart below for
rental comparison.

San Diego Boat Club offers boat rentals and memberships. They have 2
Parker Boats, a 23 foot and an 18 foot. Both boats are offshore fishing boats that
San Diego Boat Club allows to travel as far south as Ensenada Mexico to Fish.
Thisisa feature that Freedom Boat Club of San Diego is not offering. Freedom
Boat Club of San Diego isgoing to see what the demand from members isto fish
offshore in Mexican waters before considering offering this feature. Thiswould
change the insurance policy for Golden State Boats Inc. and increase the cost.
San Diego Boat Club offers memberships, however after numerous emails and
phone calls, Dan Hasbrouck has not received any information about the
membership. San Diego Boat Clubs website isavailable online and the phone
number is in service but they do not seem to be doing business.

Competition Comparison Chart

Based on a 3 - 8 hour days
Comparable Boat 1 Hour 4 Hours 8 HoursIper month
Seaforth Boat Rentals $170 $545 $900 $2,700

Action Sports Rental $185 $650 $1,230 $3,690

Mission Bay Sports Center* $120 $416 $520 $1560+$40

San Diego Boat Club $85 $340 $525 $1,575

$350 (unlimited
Freedom Boat Club monthly use)

"Mlsslon Bay Sports Center offers 20% off all power boat rentals with a $40
per month membership fee.

PROMOTION

Marketing in this company will primarily be done face to face and by
word of mouth. By attending Boat shows, Home and Garden shows, farmers
markets, and networking events, Freedom Boat Club hopes to paint the enter
experience for the customer. Thisis not just about the boats it's about the
convenience, the life style, and the experience. By creating an amazing
product and service, the good reviews and word of mouth will spread.
Freedom Boat Club has a national website that iseasy to navigate and
promotes the product well www.freedomboatclub.com. In addition to the
website Facebook will be used to set up a Freedom Boat Club of San Diego
page.
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In addition to shows and events, San Diego recreational clubs will be
targeted. Clubs like fishing clubs and diving clubs have a heavy presents on the
internet and allow Freedom Boat Club of San Diego access to individuals
interested in boating, Yacht and Boat clubs will also be a part of this focus. On
average only 30% of yacht club members are actual boat owners. That leaves
70% of the members with an interest in boating, The individuals that participate
in these clubs will be reached by Freedom Boat Club of San Diego with Club
specific advertising, sponsored events, and website banners.

As mention earlier one of the benefits of being a Franchise with Freedom
Boat Club isthe access to the Marketing Portal. Rooks Advertising are the main
advertising materials supplier for all of the franchises, Rooks Advertising provides
a Freedom Boat Club specific website portal that ispassword secured, This
portal gives all Franchisees including Golden State Boats Inc access to hundreds
of flyers. postcards, website banners, newspaper ad templates, and digital
media, The art work and portal isat no charge to the franchisee, there isonly a
charge for the printing of the product,

Here are some specifics on the marketing plan.

A. Events: average cost for show including advertising materials S1500
1, Boat Shows
2, Home and Garden Shows
3, RVShows
4, Recreational Shows

Freedom Boat Club of San Diego has already attended one event and
will attend 4 more events before July of this year. These shows will be an
annual occurrence and have been factored into the budget. Shows will
be judged on effectiveness and then discussions will be made on whether
to keep attended that show or not, Each show shall have advertising
materials and a show price special. typically 20%-25%off of the initiation
fee,

B, Internet
1, Website: www.freedomboatclub.com : free
2, Facebook Page:

www.facebook.com/# I/FreedomBoatClubSanDiego

With the purchase of the franchise, Freedom Boat Club of San Diego
receives full access to the national website, Every member from all 73
locations has access to the website to make reservations. Thiswebsite is
also easily accessible to potential members, By conducting a search on
the internet of "boat memberships" or "boat clubs" the first result is
Freedom Boat Club, In addition to the national website, Freedom Boat

http://www.freedomboatclub.com
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club of San Diego will have its own Facebook Page. By posting updates
about new members and encouraging current members to post their
experiences on the page, this company will start to feel more like a
boating family.

C. Direct Mailing
1. Select Mailing of San Diego

a, Mailing lists:single use list of 10,000 boat owners $3756
b. Email lists:

Direct mailing will be utilized 2 to 3 times per year, The frequency may
change after finding out the effectiveness of the Post Card. Advertising
materials will be purchased through the Marketing Portal that isoffered to
all Franchisee from the Franchisor at no cost, Postcards will be purchased
from this portal and then sent out using listsfrom Select Mailing of San
Diego. Mailing listswill be based on demographics in the Marketing and
Customer section, The first listwill be Boat Owners in San Diego County,

D. West Marine
1, 4 Locations in San Diego

In addition to the discounts offered to Freedom Boat Club Franchisees,
West Marine allows any Franchisee to display a booth in their stores,
Freedom Boat Club of San Diego will be at each location at least once a
month, By displaying this business in an establishment like West Marine,
Freedom Boat Club of San Diego will be able to expand product
knowledge and name recognition to current boaters and marine
enthusiasts.

E, Chamber of Commerce $300 per year
1. Networking Events
2. Grand Opening Ribbon Cutting
3, Website promotion
4. Free press release

The San Diego Chamber of Commerce isthe largest business
organization in San Diego and the largest on the west coast, which
offers unique and substantial benefits and resources that will help
Freedom Boat Club grow. It will offer targeted benefits; valuable
resources and unparalleled support that will help Freedom Boat Club
gain a competitive advantage and become more successful.

F, BNL BusinessNetworking International - San Diego $600
1, Networking event
2, Referral Promotion
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BNI isa business networking group that provides an environment in which
you develop personal relationships with dozens of other qualified business
professionals. By establishing a "formal" relationship with other people, BNI
provides the opportunity to substantially increase our business. The mission
of BNI isto help members increase their business through a structured,
positive, and professional "word-of-mouth" program that enables them to
develop long-term, meaningful relationships with quality business
professionals.
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V. Financial Data

Freedom Boat Club has supplied Golden State Boats Inc a 5 year pro
Forma to calculate possible projections. Also they have given start up averages
from previous franchise openings. Thisinformation was taken and used to
calculate this franchises startup costs for San Diego. It was then given to Pierre
Dion at Padgett BusinessServices to create a Start up Cost 5 year projection
and 1sl year monthly projection booklet. Thisbooklet has been attached to this
business plan. The startup costs are based on leasing three boats up front.
Golden State Boats Inc is responsible for a 6% royalty fee. Thisisdue to Freedom
Boat Club Franchisor on the 10lh day of every month. The royalty fee is based on
gross revenues. The royalty fee does not go in to effect until month 7 of
operation. Please see the Financial Booklet attached for the projection break
down. Please contact Pierre Dion at Padgett BusinessSolutions for any
questions.

Pierre Dion

760-591-9712

pierre@padgettbusiness.net

mailto:pierre@padgettbusiness.net
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VI. Attachments

Key West 239 FS
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Hurricane 187 OB



Hurricane 217 OB
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Pre-Open Expenses

Ex enses to date Golden State Boats Inc Dan Hasbrouck

Attorney

Legal Zoom

Staples

Office Depot

Gas

Shows:

Home and Garden

Fred Hall

Franchise Fee

Mise

Entertainment

San Diego DBA

Phone 1st month

Bank Checks/Book

$2,000.00

$102.44

$51.03

$83.43

$721.66

$162.82

s 1.250.00
$1,150.00

$34,200.00

$44,50

$99,86

$44.50

$129.00

$72.36

Accountant $500.00

Total $39,727.12 $884.48

$40,611.60
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Marketin Costs
10.000 Post Cards

Mailing list $952

Post Cards $800

Postage $2,400

Mailing Service $440

Total $4,592

Total Annual ex 4) $18,368

Boat Shows
Sunroad Boat Show SD $975
Del Mar H&G Show Spring $ 1.250
Del Mar H&G Show Fall $ 1.250
Fred Hall Boat Show $1.150
SD International Boat Show $600

Total $5,225

Networking
Chamber of Commerce $300
BNI Business Networking Int $600

Total $900

Farmers Markets
UTe La Jolla $30
Point Lama $30
Golden Hill $30

Total $90
X 12 months $1.080

General Ad Materials
Flyers $500
Cuzzies $800
Folders $ 1.500
Banners $1.000

Total $3,800

TOTAL Annual Cost $29,373
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Golden State Boat Inc
dba

Freedom Boat Club

Start-Up Costs

legal and Accounting
Travel

Boat lease - Prepayment

$3,000
$1,250
$2,296

$6,546

Franchise Fee
Franchise Equipment Package
Signage

Total long-Term Assets

$34,200
$3,500
$2,500

$40,200

Office Furniture $2,000

Total $48,746

]80 Day Operating Cost

30- Day Operating Cost - 3 Boats
Boat lease
Insurance
Maintenance
Rent - Slips
Rent - Office
Wages - Dock
Payroll Taxes
Telephone
Auto
Marketing
Accountant
Utilities
Professional Fees
Miscellaneous
Office Supplies
Interest on SBA loan
loan Repayment - Principal

$2,296
$705
$762
$840

$1,000
$2,000

$153
$150
$250

$2,500
$305
$150
$305
$200
$250
$686
$703

30- Day Operating Cost
6 months Total
Additional Working Capital

Total Start up Costs

$13,255
$79,530
$31,724

$160,000

Projected Funding

Sharebolder
SBAloan

$40,000
$120,000

Total Capital $160,000
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Golden State Boat Inc, dba Freedom Boat Club
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Table: Start-up

Start-up

Requirements

Start-up Expenses
Legal & Accounting
Travel

Lease Money Down X 3

$3,000
$1,250
$2,296

Total Start-up Expenses

Start-up Assets
cash Required
Other Cunent Assets
Long-term Assets

$0
$2,000
$40,200

T ota I Assets $42,200

Total Requirements $48,746

• Sales

!PJ Gross Margin

D Net Profit

Page 1
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Golden State Boat Inc, dba Freedom Boat Club

Start-up

$50,000
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Table: Sales Forecast

Sales Forecast

Unit Sales
2014 2015 2016 2017 2016

35 40 40 40 40
162 637 1,191 1,493 1,749
197 877 1,231 1,533 1,789

2014 2015 2016 2017 2018
$6,000,00 $6,000.00 $6,000.00 $6,000.00 $6,000.00
$350.00 $350.00 $350.00 $350.00 $350.00

$210,000 $240,000 $240,000 $240,000 $240,000
$56,700 $292,950 $416,850 $522,550 $612,150
$266,700 $532,950 $656,850 $762,550 $852,150

2014 2015 2016 2017 2018
$1,500.00 $1,500.00 $1,500.00 $1,500.00 $1,500.00

$0.00 $0.00 $0.00 $0.00 $0.00

$52,500 $60,000 $60,000 $60,000 $60,000
$0 $0 $0 $0 $0

$52,500 $60,000 $60,000 $60,000 $60,000

Membership Entry Fees
Annual Recurring Fees
Total Unit Sales

Unit Prices
Membership Entry Fees
Annual Recurring Fees

Sales
Mem bershlp Entry Fees
Annual Recurring Fees
Total Sales

Direct Unit Costs
Membership Entry Fees
Annual Recurring Fees

Direct Cost of Sales
Membership Entry Fees
Annual Recurring Fees
Subtotal Direct Cost of Sales

Page 2
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Golden State Boat Inc, dba Freedom Boat Club

Sales Monthly
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Golden State Boat Inc, dba Freedom Boat Club

Table: Personnel

Personnel Plan

Manager - Dan Hasbrouck
Dock Employees

2014 2015 2016 2017 2018
$19,998 $40,000 $40,000 $40,000 $40,000
$23,000 $50,000 $50,000 $75,000 $75,000

2 3 3 4 4

$42,998 $90,000 $90,000 $115,000 $115,000

Total People

Total Payroll

Table: Start-up Funding

Start-up Funding

Start-up Expenses to Fund
Start-up Assets to Fund

$6,546
$42,200

Total Funding Required $48,746

Assets
Non-cash Assets from Start-up
Cash Requirements from Start-up
Additional Cash Raised
Cash Balance on Starting Date

$42,200
$0
$0
$0

Total Assets $42,200

Liabilities and Capital

Liabilities
Current Borrowing
Long-term Liabilities
Accounts Payable (Outstanding Bills)
Other Current Liabilities (interest-free)

$0
$0
$0
$0

Total Liabilities $0

Capital

Planned Investment
Shareholder
Investor
Additional Investment Requirement

$40,000
$0

$8,746
Total Planned Investment $48,746

Loss at Start-up (Start-up Expenses) ($6,546)
Total Capital $42,200

Total Capital and Liabilities $42,200

Total Funding $48,746
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Golden State Boat Inc, dba Freedom Boat Club

Table: Break-even Analysis

Break-even Analysis

Monthly Units Break-ewn
Monthly Revenue Break-even

Assumptions:

13
$17,312

$1,353.81
$266.50

Average Per-Unlt Revenue
Average Per-Unit Variable Cost
Estimated Monthly Fixed Cost $13,904

$9,000

$6,000

$3,000

($3,000)

($6,000)

($9,000)

($12,000)

Break-even Analysis

$0

o 2 4 6 8 10 12 14 16 18 20 22
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Golden State Boat Inc, dba Freedom Boat Club

Table: Profit and Loss

Pro Forma Profit and Loss

2014 2015 2016 2017 2018
Sales $266,700 $532,950 $656,850 $762,550 $852,150
Direct Cost of Sales $52,500 $60,000 $60,000 $60,000 $60,000
Other Costs of Sales $0 $0 $0 $0 $0
Total Cost of Sales $52,500 $60,000 $60,000 $60,000 $60,000

Gross Margin $214,200 $472,950 $596,850 $702,550 $792,150
Gross Margin % 80.31% 88.74% 90.87% 92.13% 92.96%

Expenses
Payroll $42,998 $90,000 $90,000 $115,000 $115,000
M arl<eting/Promotion $27,500 $31,977 $39,411 $45,753 $51,129
Depreciation $8,407 $2,407 $2,407 $2,407 $2,407
Rent - Office $9,000 $12,000 $12,000 $12,000 $12,000
Utilities $1,350 $1,800 $1,800 $1,800 $1,800
Insurance $6,345 $17,390 $25,380 $33,370 $41,360
Payroll Taxes $3,289 $6,885 $6,885 $8,798 $8,798
Other $2,667 $5,330 $6,569 $7,626 $8,522
Franchise Fee $16,002 $31,977 $39,411 $45,753 $51,129
Licenses & Permits $250 $250 $250 $250 $250
Office Supplies $2,250 $2,500 $2,500 $3,000 $3,500
Telephone $1,350 $2,100 $2,100 $2,100 $2,100
Meals & Entertainment $1,274 $2,665 $3,284 $3,813 $4,261
Professional Fees $2,440 $5,000 $5,000 $5,000 $5,000
Auto $2,250 $3,600 $3,600 $4,800 $4,800
Rent - Slips $7,560 $23,520 $33,600 $40,320 $50,400
Lease - Boat $20,655 $64,260 $91,800 $110,160 $137,700
Maintenance $7,260 $15,989 $19,706 $22,877 $25,565
Merchant Service Fees $4,001 $7,994 $9,853 $11,438 $12,782

Total Operating Expenses $166,848 $327,643 $395,555 $476,284 $538,502

Profit Before Interest and Taxes $47,352 $145,307 $201,295 $226,287 $253,649
EBITDA $55,759 $147,714 $203,702 $228,694 $256,056

Interest Expense $6,115 $7,636 $6,980 $6,276 $5,521
Taxes Incurred $0 $0 $0 $0 $0

Net Profit $41,237 $137,671 $194,315 $220,011 $248,128
Net ProfiUSales 15.46% 25.83% 29.58% 28.85% 29.12%
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Golden State Boat Inc, dba Freedom Boat Club

Profit Monthly

Jan ~b Mar ~r _ Jun Jul ~g _ ~ N~ ~

Profit Yearly
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Golden State Boat Inc, dba Freedom Boat Club

Table: Cash Flow

Pro Fonna Cash Flow
2014 2015 2016 2017 2018

Cash Received

Cash from Operations
Cash Sales $266,700 $532,950 $656,850 $762,550 $852,150
Subtotal Cash from Operations $266,700 $532,950 $656,850 $762,550 5852,150

Additional Cash Received
Sales Tax, VAT, HSTIGST Received $0 $0 $0 $0 $0
New Current Borrowing $0 $0 $0 $0 $0
New Other Liabiiities(interest-free) $0 $0 $0 $0 $0
New Long-tenn Liabilities $120,000 $0 $0 $0 $0
Sales of Other Current Assets $0 $0 $0 $0 $0
Sales of Long-tenn Assets $0 $0 $0 $0 $0
New investment Received $0 $0 $0 $0 $0
Subtotal Cash Received $386,700 $532,950 $656,850 $762,550 $852,150

Expenditures 2014 2015 2016 2017 2018

Expenditures from Operations
Cash Spending $217,056 $392,872 $460,128 $540,132 $601,615
Bill Payments $0 $0 $0 $0 $0
Subtotal Spent on Operations $217,056 $392,872 $460,128 $540,132 $601,615

Additional Cash Spent
Sales Tax, VAT, HSTIGST Paid Out $0 $0 $0 $0 $0
Prtncipal Repayment of Current Borrowing $0 $0 $0 $0 $0
Other Liabilities Prtncipal Repayment $0 $0 $0 $0 $0
Long-tenn Liabilities Prtncipal Repayment $6,383 $9,053 $9,708 $10,409 $11,162
Purchase Other Current Assets $0 $0 $0 $0 $0
Purchase Long-tenn Assets $0 $0 $0 $0 $0
Dividends $0 $0 $0 $0 $0
Subtotal Cash Spent $223,439 $401,925 $469,836 $550,541 $612,777

Net Cash Flow $163,261 $131,025 $187,014 $212,009 $239,373
Cash Balance $163,261 $294,286 $481,300 $693,309 $932,682

Page 8



••••••••••••••••••••••••••••••••••••••••••••

Golden State Boat Inc, dba Freedom Boat Club

Table: Balance Sheet

Pro Forma Balance Sheet

2014 2015 2016 2017 2018
Assets

Cunent Assets
Gash $163,261 $294,286 $481,300 $693,309 $932,682
Other Gunent Assets $2,000 $2,000 $2,000 $2,000 $2,000
Total Cunent Assets $165,261 $296,286 $483,300 $695,309 $934,682

Long-term Assets
Long-term Assets $40,200 $40,200 $40,200 $40,200 $40,200
Accumulated Depreciation $8,407 $10,814 $13,221 $15,628 $18,035
Total Long-term Assets $31,793 $29,386 $26,979 $24,572 $22,165
Total Assets $197,054 $325,672 $510,279 $719,881 $956,847

Liabilities and Capital 2014 2015 2016 2017 2018

Gunent Liabilities
Accounts Payable $0 $0 $0 $0 $0
Gunent Borrowing $0 $0 $0 $0 $0
Other Cunent Liabilities $0 $0 $0 $0 $0
Subtotal Gunent Liabilities $0 $0 $0 $0 $0

Long-term Liabilities $113,617 $104,564 $94,856 $84,447 $73,285
Totai Liabilities $113,617 $104,564 $94,856 $84,447 $73,285

Paid-in Capital $48,746 $48,746 $48,746 $48,746 $48,746
Retained Earnin9s ($6,546) $34,691 $172,362 $366,677 $586,688
Earnings $41,237 $137,671 $194,315 $220,011 $248,128
Total Capital $83,437 $221,108 $415,423 $635,434 $883,562
Total Liabilities and Capital $197,054 $325,672 $510,279 $719,881 $956,847

Net Worth $83,437 $221,108 $415,423 $635,434 $883,562
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• Table: Ratios•• Ratio Analysis

2014 2015 2016 2017 2018 Industry Profile• Sales Growth n.a. 99.83% 23'.25% 16.09% 11.75% 0.00%• Percent oITotal Assets• Other Current Assets 1.01% 0.61% 0.39% 0.28% 0.21% 100.00%
Total Current Assets 83.87% 90.98% 94.71% 96.59% 97.68% 100.00%• Long-tenn Assets 16.13% 9.02% 5.29% 3.41% 2.32% 0.00%• Total Assets 100.00% 100.00% 100.00% 100.00% 100.00% 100.00%

• Current Liabilities 0.00% 0.00% 0.00% 0.00% 0.00% 0.00%
Long-tenn Liabilities 57.66% 32.11% 18.59% 11.73% 7.66% 0.00%• Total Liabilities 57.66% 32.11% 18.59% 11.73% 7.66% 0.00%• Net Worth 42.34% 67.89% 81.41% 88.27% 92.34% 100.00%

• Percent of Sales
Sales 100.00% 100.00% 100.00% 100.00% 100.00% 100.00%• Gross Margin 80.31% 88.74% 90.87% 92.13% 92.96% 0.00%• Selling, General & Administrative Expenses 64.85% 62.91% 61.28% 63.28% 63.84% 0.00%
Advertising Expenses 10.31% 6.00% 6.00% 6.00% 6.00% 0.00%• Profit Before Interest and Taxes 17.75% 27.26% 30.65% 29.67% 29.77% 0.00%

• Main Ratios• Current 0.00 0.00 0.00 0.00 0.00 0.00
Quick 0.00 0.00 0.00 0.00 0.00 0.00• Total Debt to Total Assets 57.66% 32.11% 18.59% 11.73% 7.66% 0.00%
Pre-tax Retum on Net Worth 49.42% 62.26% 46.78% 34.62% 28.08% 0.00%• Pre-tax Retum on Assets 20.93% 42.27% 38.08% 30.56% 25.93% 0.00%• Additional Ratios 2014 2015 2016 2017 2018• Net Profit Margin 15.46% 25.83% 29.58% 28.85% 29.12% n.a

• Retum on Equity 49.42% 62.26% 46.78% 34.62% 28.08% n.a

• Activity Ratios
Accounts Payable Tumover 0.00 0.00 0.00 0.00 0.00 n.a• Payment Days 0 a a a a n.a
Total Asset Tumover 1.35 1.64 1.29 1.06 0.89• n.a

• Debt Ratios
Debt to Net Worth 1.36 0.47 0.23 0.13 0.08 n.a• Current Liab. to Liab. 0.00 0.00 0.00 0.00 0.00 n.a• Llquldlty Ratios• Net Working Capital $165,261 $296,286 $483,300 $695,309 $934,682 n.a
Interest Coverage 7.74 19.03 28.84 36.06 45.95 n.a• Additional Ratios• Assets to Sales 0.74 0.61 0.78 0.94 1.12 n.a• Current DebtfT otal Assets 0% 0% 0% 0% 0% n.a
Acid Test 0.00 0.00 0.00 0.00 0.00 n.a• Sales/Net Worth 3.20 2.41 1.58 1.20 0.96 n.a• Dividend Payout 0.00 0.00 0.00 0.00 0.00 n.a

••• Page 10••
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Appendix

Table: Sales Forecast

Sales Forecast

Jan Feb tier fVJr tley Jun Jul Aug Sap Oct Nov Dec
UnitSales
Mlrrbership Enlry Fees 0 2 2 3 4 3 4 3 4 3 4 3
Annual Recurring Fees 0 0 2 4 7 11 14 18 21 25 28 32
Tolal UnitSales 0 2 4 7 11 14 18 21 25 28 32 35

UnitPrices Jan Feb tier fVJr tley Jun Jul Aug Sap Oct Nov Dec
Mlrrbership Enlry Fees $6,000.00 $6,000.00 $6,000.00 $6,000.00 $6,000.00 $6,000.00 $6,000.00 $6,000.00 $6,000.00 $6,000.00 $6,000.00 $6,000.00
Annual Recurring Fees $350.00 $350.00 $350.00 $350.00 $350.00 $350.00 $350.00 $350.00 $350.00 $350.00 $350.00 $350.00

Sales
Mlrrbership Enlry Fees $0 $12,000 $12,000 $18,000 $24,000 $18,000 $24,000 $18,000 $24,000 $18,000 $24,000 $18,000
Annual Recurring Fees $0 $0 $700 $1,400 $2,450 $3,850 $4,900 $6,300. $7,350 $8,750 $9,800 $11,200
Tolal Sales $0 $12,000 $12,700 $19,400 $26,450 $21,850 $28,900 $24,300 $31,350 $26,750 $33,800 $29,200

DirectUnijCosts Jan Feb tier fVJr tley Jun Jul Aug Sap Oct Nov Dec
Mlrrbership Enlry Fees 25.00% $1,500.00 $1,500.00 $1,500.00 $1,500.00 $1,500.00 $1,500.00 $1,500.00 $1,500.00 $1,500.00 $1,500.00 $1,500.00 $1,500.00
Annual Recurrin9 Fees 0.00% $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

DirectCost of Sales
Mlrrbership Enlry Fees $0 $3,000 $3,000 $4,500 $6.000 $4,500 $6,000 $4,500 $6,000 $4,500 $6,000 $4,500
Annual Recurring Fees $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
&JblDlalDirect Cost of Sales $0 $3,000 $3,000 $4,500 $6,000 $4,500 $6,000 $4,500 $6,000 $4,500 $6,000 $4,500
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Appendix

Table: Personnel

Personnel Plan

Jan Feb Mlr Apr Mly Jun Jul Aug Sop Oct Nov Dec
Mlnager - Dan Hasbrouck $0 $0 $0 $0 $0 $0 $3,333 $3,333 $3,333 $3,333 $3,333 $3,333
Dock Errployees $0 $0 $0 $2,000 $2,000 $2,000 $2,000 $3,000 $3,000 $3,000 $3,000 $3,000
Tolal People 0 0 0 1 1 1 1 1 2 2 2 2

Talai Payroll $0 $0 $0 $2,000 $2,000 $2,000 $5,333 $6,333 $6,333 $6,333 $6,333 $6,333
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Appendix

Table: Profit and Loss

Pro Fonra Profitand Loss

Jan Feb /ler A/Jr /ley Jun Jul Aug Sap Oct Nov Dec
Sales $0 $12,000 $12,700 $19,400 $26,450 $21,850 $28,900 $24,300 $31,350 $26,750 $33.800 $29,200
DirectCost ofSales $0 $3,000 $3,000 $4,500 $6,000 $4,500 $6,000 $4,500 $6,000 $4,500 $6,000 $4,500
Other Costs ofSales $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Tolal Cost ofSales $0 $3,000 $3,000 $4,500 $6,000 $4,500 $6,000 $4,500 $6,000 $4,500 $6,000 $4,500

Gross /lergin $0 $9,000 $9,700 $14,900 $20,450 $17.350 $22,900 $19,800 $25.350 $22,250 $27,800 $24,700
Gross /lergin % 0.00% 75.00% 76.38% 76.80% 77.32% 79.41% 79.24% 81.48% 80.86% 83.18% 8225% 84.59%

Expenses
Payroll $0 $0 $0 $2,000 $2,000 $2,000 $5,333 $6,333 $6,333 $6,333 $6,333 $6,333
/lerketinglProlTlltion 6% $0 $2,500 $2.500 $2,500 $2,500 $2,500 $2,500 $2,500 $2,500 $2,500 $2,500 $2,500
Depreciation $0 $0 $0 $.0 $0 $0 $0 $0 $0 $0 $0 $8,407
Rent - Office $0 $0 $0 $1,000 $1,000 $1,000 $1,000 $1,000 $1,000 $1.000 $1,000 $1,000
Utilities $0 $0 $0 $150 $150 $150 $150 $150 $150 $150 $150 $150
Insurance 0% $0 $0 $0 $705 $705 $705 $705 $705 $705 $705 $705 $705
PayrollTaxes 8% $0 $0 $0 $153 $153 $153 $408 $484 $484 $484 $484 $484
Other 1% $0 $120 $127 $194 $265 $219 $289 $243 $314 $268 $338 $292
Franchise Fee 6% $0 $720 $762 $1,164 $1,587 $1,311 $1,734 $1,458 $1,881 $1.605 $2.028 $1,752
Licenses & Perrrils 0% $0 $0 $0 $250 $0 $0 $0 $0 $0 $0 $0 $0
OfficeSUpplies 0% $0 $0 $0 $250 $250 $250 $250 $250 $250 $250 $250 $250
Telephone 0% $0 $0 $0 $150 $150 $150 $150 $150 $150 $150 $150 $150
lleals & Entertainment 1% $0 $0 $64 $97 $132 $109 $145 $122 $157 $134 $169 $146
Professional Fees 0% $0 $0 $0 $0 $305 $305 $305 $305 $305 $305 $305 $305
Auto 0% $0 $0 $0 $250 $250 $250 $250 $250 $250 $250 $250 $250
Rent- Slips 0% $0 $0 $0 $840 $840 $840 $840 $840 $840 $840 $840 $840
Lease - Boat 0% $0 $0 $0 $2,295 $2,295 $2,295 $2,295 $2,295 $2,295 $2,295 $2,295 $2,295
/leintenance 3% $0 $0 $0 $582 $794 $656 $867 $729 $941 $803 $1,014 $876
llerchant Sarvice Fees 3% $0 $180 $191 $291 $397 $328 $434 $365 $470 $401 $507 $438

Tolal Operating Expenses $0 $3,520 $3,643 $12,871 $13,772 $13,220 $17,654 $18,178 $19,025 $18.472 $19,318 $27,173

ProfitBefore Interest and Taxes $0 $5,480 $6,057 $2,029 $6,678 $4,130 $5,246 $1,622 $6,325 $3,778 $8,482 ($2,473)
EBlTDA $0 $5,480 $6,057 $2,029 $6,678 $4,130 $5,246 $1,622 $6,325 $3,778 $8,482 $5,934
Interest Expense $0 $0 $0 $696 $692 $688 $684 $680 $675 $671 $667 $663
Taxes Incurred $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0

NelProfit $0 $5,480 $6,057 $1,333 $5,986 $3,442 $4,562 $942 $5,650 $3,106 $7,815 ($3,136)
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Appendix

Net ProfitlSales 0.00% 45.67% 47.69% 6.87% 22.63% 15.75% 15.79% 3.88% 18.02% 11.61% 23.12% -10.74%
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Appendix

Table: Cash Flow

Pro Forrm Cash Row

Jan Feb Mlr /ljlr Mly Jun Jul Aug Sop Oct Nov Dec
Cash Received

Cash !rom Operations
Cash sales $0 $12,000 $12,700 $19,400 $26,450 $21,850 $28,900 $24,300 $31,350 $26,750 $33,800 $29,200
SublDlal Cash from Operations $0 $12,000 $12,700 $19,400 $26,450 $21,850 $28,900 $24,300 $31,350 $26,750 $33,800 $29,200

hlditional Cash Received
sales Tax, VAT, HSTIGST Received 0.00% $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
New Current Borrowing $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
New Other liabilities (interest-free) $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
New Long-term liabilities $0 $0 $0 $120,000 $0 $0 $0 $0 $0 $0 $0 $0
sales olOther CurrentAsseIs $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
sales olLong-termAsseIs $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
New Inveslrrent Received $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
SublDlal Cash Received $0 $12,000 $12,700 $139,400 $26,450 $21,850 $28,900 $24,300 $31,350 $26,750 $33,800 $29,200

ExpendibJres Jan Feb Mlr /ljlr Mly Jun Jul Au9 Sop Oct Nov Dec

Expenditures !rom Operations
Cash Spending $0 $6,520 $6,643 $18,067 $20,464 $18,408 $24,338 $23,358 $25,700 $23,644 $25,985 $23,929
Bill Paymenls $0 $0 $0 $0 $0 $0 $0- $0 $0 $0 $0 $0
SublDlal Spent on Operations $0 $6,520 $6,643 $18,067 $20,464 $18,408 $24,338 $23,358 $25,700 $23,644 $25,985 $23,929

hlditional Cash Spent

sales Tax, VAT, HSTIGST Paid Out $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Principal Repayment 01Current Borrowing $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Other liabilities Principal Repayment $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Long-termliabilities Principal Repayment $0 $0 $0 $693 $697 $701 $705 $709 $713 $717 $722 $726
PlJrchaSe Other Current Assels $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
PlJrchase Lon9-termAsseIs $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Dividends $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
SublDlal Cash Spent $0 $6,520 $6,643 $18,760 $21,161 $19,109 $25,043 $24,067 $26,413 $24,361 $26,707 $24,655

Net Cash Flow $0 $5,480 $6,057 $120,640 $5,289 $2,741 $3,857 $233 $4,937 $2,389 $7,093 $4,545
Cash Balance $0 $5,480 $11,537 $132,177 $137,466 $140,207 $144,065 $144,298 $149,234 $151,624 $158,716 $163,261
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CITY OF SAN DIEGO
CONSENT TO SUBLEASE

THIS CONSENT TO SUBLEASE ("Consent") is made by the City of San Diego, a California
municipal corporation ("CITY"), to be effective when signed by CITY (the "Effective Date")
and approved by the San Diego City Attorney, as follows:

RECITALS

This Consent is made with regard to the following facts:

A. CITY, as lessor, and WESCO SALES CORPORATION, a California Corporation, d.b.a.
Dana Landing, as lessee ("SUBLESSOR") are parties to that certain THE CITY OF SAN
DIEGO PERCENTAGE LEASE filed in the Office of the City Clerk on July 17, 1995 as
Document No. 00-18192, as amended by that certain FIRST AMENDMENT TO LEASE filed
on June 8, 1998 as Document No. 00-18527 in the Office of the City Clerk ("Master Lease"),
and relating to certain CITY-owned real property in Mission Bay Park, consisting of
approximately 3.467 acres ofland and 4.127 acres of water ("Premises"), as further identified in
the Master Lease.

B. SUBLESSOR and PERFORMANCE 360, LLC, California Limited Liability Company
("SUBLESSEE"), have entered into a certain Sublease, dated April 14, 2014, ("Sublease") for a
portion of the Premises more particularly described in the Sublease. A copy of the Sublease is
attached as Exhibit A.

C. Pursuant to Section 1.2 of the'Master Lease, SUBLESSOR has requested CITY's
approval of the "Fitness Training" use defined in the Sublease as an incidental use under the
Master Lease.

D. Pursuant to Section 4.2 of the Master Lease, SUBLESSOR has requested CITY's consent
to sublease a portion of the Premises to SUBLESSEE.

E. CITY is willing to approve the "Fitness Training" use as an incidental use under the
Master Lease and consent to SUBLESSOR subleasing to SUBLESSEE on the terms and
conditions contained in this Consent.

CONSENT

I. CITY's Consent. CITY consents to SUBLESSOR subleasing to SUBLESSEE.
This consent is granted only on the terms and conditions stated in this Consent.
CITY is not bound by any of the terms, covenants, or conditions of the Sublease.
The Sublease is and shall remain subject and subordinate to the Master Lease, as
may be amended from time to time. If there is a conflict between the Sublease
and either the Master Lease or this Consent, the terms, conditions, and obligations
ofthis Consent and the Master Lease shall control. If there is a conflict between
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this Consent and the Master Lease, the terms, conditions, and obligations of this
Consent shall control.

2. Limits of CITY's Consent. As a condition of CITY's consent, neither the
Sublease nor this Consent will:

(a) release SUBLESSOR from any liability, whether past, present, or future,
under the Master Lease as to the Premises or any portion thereof;

(b) alter the primary liability of SUBLESSOR to pay the rent and perform all
SUBLESSOR's obligations under the Master Lease;

(c) be construed as a waiver of CITY's right to consent to any proposed
sublease or assignment after the date hereof by SUBLESSOR under the
Master Lease or by SUBLESSEE under the Sublease, or as a consent to
any portion of the Premises being used or occupied by any other party;

(d) grant any rights to SUBLESSEE greater than those rights granted to
SUBLESSOR under the Master Lease;

(e) be deemed CITY consent to any other assignment or sublease;

(t) require CITY to recognize SUBLESSEE in the event of a default in the
Master Lease by SUBLESSOR;

(g) enlarge or in any manner increase CITY's obligations or duties under the
Master Lease;

(h) create obligations or costs to CITY with regard to the Sublease;

(i) modify, waive, amend, or otherwise affect any provision of the Master
Lease other than as set forth in this Consent;

(j) be deemed to be any type of obligation by CITY to SUBLESSOR,
SUBLESSEE or to any governmental agent, board, commission, or agency
with regard to any other action relating to SUBLESSEE's occupancy, use,
or maintenance of any portion of the Premises or improvements thereon.

(k) be deemed approval of CITY as required by any other provision of the
Master Lease or Sublease.

3. Required Insurance. Prior to the Effective Date of this Consent, SUBLESSEE
shall file with CITY a copy of the policy of insurance which"shall name the "City
of San Diego, its elected officials, officers, representatives, agents and
employees" as additional insureds for the entire term of the Sublease.
SUBLESSEE shall be insured by an insurance carrier acceptable to the CITY
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against loss from public liability and property damage arising from the use of or
the conduct of any operation conducted on the Premises. SUBLESSEE shall
maintain minimum coverage in the amount of Four Million Dollars ($4,000,000)
Combined Single Limit Liability. Said policy shall specify that the policy may
not be terminated, altered or canceled without thirty (30) days prior written notice
to CITY by insurance company. Prior to each insurance renewal period,
SUBLESSEE shall submit to CITY a copy of the new policy of insurance.

4. Controlling Law. The terms and provisions of this Consent will be construed in
accordance with, and will be governed by, the laws of the State of California.

5. CITY's Consent Null and Void. If at any time, either SUBLESSOR or
SUBLESSEE fails to comply with any of the terms and conditions set forth in this
Consent, this Consent shall automatically and retroactively become null and void
as of the date of any such failure to comply. Any such failure to comply with any
term or condition of this Consent shall constitute a default under the Master Lease
and the CITY may avail itself of any rights and remedies available under the
Master Lease and at law and in equity.

IN WITNESS WHEREOF, this Consent is executed to be effective as of the Effective Date upon
the signature of all of the parties.

THE CITY OF SAN DIEGO, a California municipal::~O"ti~~
Name: ~ ..~
Title: ~N\. ~1-(4-(..+-- eul tJ4,.4,,4r;JJ

Acknowledged and Accepted:
WESCO SALES CORP,
a California Co ation, d.b.a. Dana Landing

Date: 5/8/14 BY:
Name: -....::5f'-----;>' .......'--4..~~ ......."""'.......=__-

Title: PRES !DENT

APPROVED AS TO FO AND LEGALITY:

Date: 5/19./' 'i By: ~'+-------,7f---+-----"'----
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SUBLEASE
By this Sublease dated ADd.!. 14,2014, 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 fnli<"ving terms, ('o\'tl1'I1IS and conditions:

..\RTICI.E I ' R..\SIC SUllI.L\Sf: I'J(()\'ISIO~"

wr~scoSALLS CORIJ. a Calil(lmi3 corporanon dba D..\~:.-\ L ·\NU!i'\G

Pt-:gFOf{\I:'~CE3(lll. LI.C

I.j; Pr\"p,mi,)nuJ Share. ,'\"praximi'itdy 12.3
(2jOO square fccu

(\...j Base Year: The ..:,tknd:1T vcur :Ol~.

;n1Hli~incs-, Hours: r-:t1lt i\i\~\{Il):O(1 fJ\! 3t~~ ~by:-.a year cvrcpr Chris1ma.~'. E:l')lo..:r,or Thanksgiving.

J.~ l-or IHirp"l"t.:.·~ uf this Sublca ...c. the'Lan.l" shall h:: defined £I:' Ih~ xitc IIp!"''' , ..-hich the Manna, Cnmm();l Areas and other related
tmprovcmeuts. Incrtiucs. service areas and equipment arc !rocatl'J l<l:i legally described in Exhibil "B" unachcd hereto),

I..: For purposes 01' lhl'i Subtcasc. Ihe "Conunon Areas" shall be defined u:i those interior and exterior purtions of (he
\'!:lIln~) and such ether ercas. ft!cilitics and ...·quipl11l:Jll sen'jag tho::M:iI1Ili.l. whkh tlr..: uc.,jQJta:~il My Subk$~l)r ti.)r the Ci)ml1lnn Wl~
tllld hcn~lit ~)f5ubk$sc~" ~ubl~:>sl~~' o;,'l!IpI11yl..'l':"." ';iJS1~)lm:l:-;ilnd jm,·ilc~5. mId ilIl rm:mbl.'f.5 orth,,' \;~n~rul publiv. StJ::h arens,
l'::tdlilil.:~ :mJ t:tjuipm..:'n1 shall iffi.·.Iuc.:. \\",tnmli limitnlion: elJlr:lm:":i: C',Xl!$: l\1bhi~s: ,Ill W";ll...'r hllv.:d 13Cili:il.!s; ::il~irwa}';\: conidol':\,
r;'J::iS:l~'\\~Ys: pulllk: \\"u:\hmilnl5: parking lilcililics: I{)~ding :m.;(:is:pIJ/..a ..; pririltc ~h.lt\\'~llks: IHmhcap~d ,ITCi1S: \'i31l\\:lYs~
mL'.:hani\:al: dCi.,'tric21 ~nd tclepiJl'm: r,'iJll1,; u;iljtie~ and Id~llt:d f3i:ilitie!o; clectri~.'ll. mc~hi1ni,,·ul. :>prin~l(.'r. firc dCf~Criol1 or
pr"·""'lIli\," ..:qUiplllt.'111.~,;,'urity c-quiplllC"n1, and rl.'!;Jlcd flldJilh:s: duct Shal\s·.l)po;;r:ltillL~ m.linll:l1an~C and ::,wrugc an:~>. ami
.')1.."1\'l'';~'I"":a..,. ~lJuipm'lll mill tadlitil:s. H\~\\\."\·::r. "Comm(111 I\r ...."5·' shull nul jndudi," imy pr..:misc"~or building::: :iU~I~;h~d h~"
'~II1t:r :-:l1bk~~l"C-i: me:l.l.. iJClljlii.'~ or ;"'\juh')llll,:m ,:.:~n'in;,!. :{n~ h:}~'"!:hW.t (lr ll1:!;rin~rd:lh:d pr\)Jh.'ny inc!lldil11:. witht>lIl limit:llinn. fud
d,)d":i. hl.;;ll~liI'5. hO~I1.J;t\:"""~.hfl:it r~mp:1~l!hllal ~~lIds.



; • F~~rpmpoJ' c,,:, of {hic Subleusc, the "Subleusehofd lmprovcmenrs" shall be defined :t~ including, without hmitution. p:utitiol1:-.
\\ ilhi!1 the 11\1eri\Jrof Ill;.: Premises und Ihc interior one-half or partinoning d,rni~illg the Premises fror:1 udjacent prcmb.;s (whether stab-to-
<Iah, "::~'iiiflg.·h~jg:t1tl'\ if k:,;,~r h~i~ht). and the tj.\luf;,.·~, JI..Il~r.-;, windows. \)pcnil1r;~ and lilii~hc' inSl~lli:;J llw[;:in or thereon; the interior
dr~'\<lll on exterior wuils and pauilitJrI$ dcrnicing lh~'?r ... r.is.'\ Ih~l11 C;)I11t:'1,m Are31'>; cabinetry. rai Iin;;..;. pan~ling. und \\\llJ\h ..-crk:
iOlcgl'la:J ct.'iltnb!. )y,~tL'Tlb iin;,:luding. z;riJ. p:md~ and ligJuin;;): c:jr;'k,;tiJ1~ <:InJother iloor finishes: kirchen Ei.:ilili~s (includinj; ~;illk:'.
;lPI,IJ:II1Cc:-and ether IhlUr~~) nr ufhcr simi lur fal.'ilili..::-: n:.'11rl),•.1Ui~ intended to ~''\clu~ivdy serve lilt: Premises \ including showcrx. toilers.

h:;~JI1~ ;1ll\~ nt Ill.:r jjxtur{:si: lill: ~i:mr'hllh·lll~. flf Ih.: m<:i.:hanh.::d. hC31illg. n:milaiion, <lir~i:~lnditioning, c:!""clJi\."1l1. tir..:jljf~ Safi:ly <lna
1l\;'ch",;i~'~d ~Y~h;ms (;';\,lll~\"'li~'l,,'ly",\-h,:dwiiii:Hl .'Sy:'ll'rm'·) fwm lh..:-;':'ltlllll(ln p.)int of \lii:lribull('l1 nn the HUl)r H.\r ..:ach such $y"ll."1T1h', 1U1J
rh!dughpill Ib~ Pn'!ni;;(s: ~ltI\ \kL'h;,mi..:;d ~Y_~lclmror intm·~-l;'Hin~ ldcphon~ network cabling whidl l:n: Ind":J'K;nJ-.:nr of lh:: has..:~M!irina
\1~,:flillli·~'al S:-:-,ti..'Tlb ,md 1:.\dUSI\,dy :i-l.~IY~'the Pn:mi.l.it:.. (·.\-h(th\:r ,)r ;li,t :'Iuch 3y~l~m i~.:<'ntaillcd entirely wilhill th;.: Preml~~J. and ..
,"\jf\:r;lljuJl~ ~\flid\ Suhh.::-.:-;or h:l:'\ nm :-..:quir..:<.l Subkss;,:~ !D rt:m(l\'l,' as :1 \.:tH'dition of lll:lkillg su~h Altcraiions. The Suhlca:o..:hnlJ
jP1Pf't,\ ..:nii.::nh shall in ...'lllGC IlI1 Ill" Ilk f('/;:g(ling iflJtln:n~n"h:nIS in 01 w tht: Pn.'miSt':- h:~;UJlc:\\ of wlli."tht:r 'Ouch impr(J\.:m;:m,~ \.'ithcr:
-:\j~l-..:d in 11:;:I'r;"HllSt'-:'>prinf to .\;uhk-')$\.'';'" haying. cllt~rt!J illli.l lhi~ Sub-It:;l)C; \\~r.; p,ti.J Ii.lr hy :jth~r .sublo.::ssnr \}r Sublc:\ ...~e (vr a prior
."iHbks~;:(:i. \\'Crl' ili$la~ld h:, either Suhk":"'l~ o. Suhk."sor .15 a l'lmditioll i.'lf1hiii~uhk3~~: wen: illstulk'd by Suhk.~sor durin,:; lht: '!'l'nn \l{
:hi:.• Subll:;;)Sl' \I> ...:\nnpl: wlih lhl; :~lJlli(\;mcl1ts \',r dill.;~:ti\-·~~ill' iI gnn~rnll1rnL tlua.')i·.iF',~rnl1l(;nl or rcgulilh10 :tgcm:y Of :mU1oril)': W::I'L~
insliilh:d by Sublc:'l"01 during- tlr~ Term or this Subk;l~~ \';iIh lilt: !Ilt"nt of' n,:Jucing: Opt'r<ttillg E:-.:p::nsl,,'_~;W~H.: in~a:Jlh:d by Stlbh.~~';llr during
!k T~'1'111Ill' rlli'l Slihl.:;t""; In IIl:Jinl:lin lilt' uUill1IV. illt':2ril', :lmh}r ch:JrnCH~r {It' the LnnJ. :\'l:lrin:.l, Common i\rC:l:;: and/or th~ muchinery,
..·.lllipm.:nt and laciliti.:s r~i:Jl~ii :th.'l~li.l: \Jr. w ..'r~ install~J h.~ Stlbtc~sw a:- ~1IlAller-ilioll.

1.~N:ltH"·l1hq:ll1djH!l thl,' 11Ifl.!,!1uing.ih'6~ h:nT1~ddil1~'d in :\nidl:" 1.1 through. j 4, <lhov..:-,lr~ ...ul~i(.:'~t(l) modiiklltioJll. rC\'i:-klll IX
al:-.:r;llhlll h~ dlh-':f f ..Tm~ WId cillhlj[:un_~ t,fl:"1i~ ~lIhlt·a~.:. :!ddcnd<.!.c.:,hihi,s :Uhi ,,(her lm;lchm~nts hcrclO.

;1 T hI.'T~rrlll)( thIS SlIblcii ..l· shall Ci.\mmt:I1\,;( 011tilt C(\nlln<"I'lCem~'1I1Date.:.. hu;l.' 1,'::1J1·1. which shall hc'
lh... ,l:il~ UP(lrJ\\ hl~h .subk·~~~c anticipi.li ....-S ojll'ning !hc f'rl'fnl'Sc:; for Ih\.' concu.;t nf hllSil1t'~$,

r11": "Initi,ll Tenn" j)f tliis Sut'llt:a ..;c :::.hllil cnm ..m~nc ..~ I'll the CIlll~m~nCCl1'lcnt Dnk :1l1d c.:nntJIIUC lor lh;; AnlicijJ:1ted 'l'er11\, pl\l:, 5i)
lil..tny iH1diti01l2J dJYs 3..:; ar~ m.\:c.·~~ary sm'}) {hilt lh~ Subk:l~ ll'lmiu:ltc:, nn the lust d.<iyof:l c:1kndur month lth~ wr~:T1limlli~':I"D~IC")..
L;nk"'!':-Stl\mt:r h:nninal,;J :IS~)tll~f\.\i5l:pru\'iJ~,bcr~in.,Th\: "T.:rm" t~f this SubJt;;a,-;..: shall indudt: 1110:Jni~i31 T.,;nn and any otht:r pt:riuu o!
:'lubki5;"'C'.~f)c-..:up:m~y re~llllin~ l,'illll"T IrUIl1'SLlbk.»c~'~ h('lding 1)\Cr "\'ith Suh!i.."Ssor\ COllSC-OI fputSuanr 10 Arlit-Ie :!.ll. or lmnl Subles:.~e!s
cxer..:i:-c l\f an .:,pr{"S~ opliilll 10 n:nc;:~\. h:-Suhlc<b~ ur c.'\Ii:nd lht Tt::ml. or olher ':\Pf~S-."io.greeml;:ttt to C.\lCnd Ih~ Term, ill! 1I1~li..kin
'li.:.:onJ,.Jni:-e widl thi.;; Subka.';" (;",r u rnodilk31ion or adJl:ndLllIi thcr..:to matte in ,h:l'urd~l1cc,\'t'ith lhis Sutlk'a.~c). !.inks, cl\pr~:\Sly sl:ued 10
Ill:: l.'{llltrJ0' he-rdn. any :md ail n:l'erClli:l,,';\ h('"r~in 1,) "m(mlhs" dllfl111,!th:..' T~ml ~hJIIl\e ~kcm",dto reter h1 full c2k:ndar m,\nlh_" (If fbI: T~nn_
bl:~;llllin~~ Ih~~G(lmlm:m'cm~lll I):!(~ Of tin: Cl1mm"'n;;,,,,llil'11l Dah~is lh~ first day o!" i.J l.::Jlcndar m:)nIh) or tilt' tir5t uny nr the ;irst tidl
c;l1i:ndar nlfllllh ;llter Ih~ (·omm..:n\\.'ll1~1ll Drn.1.'(iflh~ Cnmnl~nccOl\"rH Dilh: is n"t th,-' first day (If a ctlle~ldar nrolllh),

~.:t SublL":;:i(lr .~hall h~ndcr jl('~~cssion i.)rth~ Pn:111is~s.HJ Subkss\!.: lllld notify Subl($:;;::c oftht" CllnlmCI1CClltcnt D;lt~ by m';::Ul~ of.'l
N~jljn: (,f Suhh:ase Tefm C(mllllCn~nl~nl Dale ('Nl;rltj indimting lh~ ba~i5 for thc' Comm~nCtmelll Dat~, Within ~vcn (7) ilYS afi~r
r...:c..-ipt {\f lhl." Nt-T. ~uhh:ssl'~ sh;tll ~ith~~r ~cmjiml th~ C~}mmCllCl,,'JllenlDate b~- c:\t~~~lting and rr:!uming t~ ;'\'LT (n S1Jhli::isor. or notif~
Subk::':-,)f in wrilin:; of ~II)vb.j~rli<m h) Eh~ C(llHl1I~n";COlo,,;nlD:'lIi:. ~I:tht COInm"ni:l'mi:J1I D:1t~ .'>p'.:dril:d in Ihe >JLT shall he dCi.'m.:d
t:(fllCIII:'i ..•....n~ t'l-c1\\;';l,;11 Subl(";':-I)f .UIl.! Sublc:'~·":I:.

lnilial Here: D((:',. ~
~1l!1k~~
SUh:C~. ~



,\lnICLL 3 -1J..\SIC .\I0YI'lIL\' nrxr

,'.J The li'~l installment of lja ....ic \1(.mhly J{~111is due upon Sublessee's executionorthis Sublease. All other in:)lJllm~nlS of Basic
:\1omhl.\ l~cni are puyabtc in advunce 'JI1 the nJ.~tt.!a) uf C;1..:!1 calendar momh. Illgclh~t \\'ith ..lilY m(lmhl~ in~Ullhl1cm:i \)1" cstimmed Tax
1\.(·I1l?..ndOp;:r;.J1jli~ E.\I>:.'II),;.."Rent :\.·I;Il~\.:li\·dy 'Tntal Monthly Rent"]. Hth ..• Ccmmencemem Dare is n(II the first day of'thc calendar month.
'1"01.11 ,101:1"11(111)R;';nl~;mll be pWfill.:d All ;lITlI)UnIS due Sllhh';~:-iJr rcltuing [(J llli.'i tcncncy other than Total Mollthly Kt":11 ("AdJitiLmal
Rent"). are JtJ\'. and payaf,i.: wnlun nurtv Ufil d<l)':'iaticr rcccip: 01' .'Subk->Sli';';' invoice. All amounts due Sublc-sor relnting tn this tenencv
arc rent .• ~nJ ~utlk~l 11\ <ill rem ....L1j~·.-: (if Sul:'oh:':'iiortor m.upaymcnt of rent. S\lhlc:-;;~,,'\ I.lhli~utiun 10 pay .\11 amounts owing under thi-;
~lihk"h;,' .'h;ilt -,\llr~'j\l- ""uhk.:.,~' .., r.:hnqu:.'h:nI,"llll1I'PtIS(jcssion In Sublessor. or the e:\:pir;lli<m Cil.:arly tcrrnill.:llion nftbis Subk,"bC .

.-::.2 If T(\l~ll ,\hml:'I~· HClil j .. nol !\'cl.'i\-::d b~-S.lhk'!oistll h.y ih~ iinh dth) .:Iay ol'lIu: moruh in \\-hi.:h it i:- due. or AJdilinl1ul Rem i",
t1l.'t r\:';~'I~·e(Jh~ Suhk .....or withiI11hifl."· nO) dJy:, alk! rl''''t:lpl or:-';uhllssor':o; invoi~c_ tht:n Sub1t:ssi:c shall pay Suhks~jlr:.I "Lah~ Chargc~ nr
1;;:11p("r{l~nl (1//;'1) 111'lhe ullpaid am\)lmt. Stlhh:",~;.:.: :lg",,:~ thaI SLlhk!'~l.'c·:i Jat' paYl11l:111causes Sllbk::s~or 10 lncur ..'n~L-; ',"'hkh <'lYl.!

irnpra ..:lj,::lok 0T .:.\,r..:mC'l:;· dilikult hI ii.\:. und 1!\;lllhc I.n(c Cha:c~ i." a t~ir and rl:<I"l1nnhh: c';linwlc of.'5u.:h co~rs. Suhh:.~~\)r'$ U\;CCPUUlC\:0r'
\.l 1;1,,: ClHlrg..: slwllll\H ci.~nstiluH'" a \.\ai .....l,;r ,)1" Sllhh..'5.'-I:~":)t.h.·I~lUlt 0r irilCI'\,,'5.1pursuant f<) :\r1icll' ~6.S. or pre\'cm Subk':'liHr lhmt t:\cr::ising
any ,)(:11.' ()llh:r lil;!H'; ~Ild r~'l!\l.'Jil's 'If.sJlhk:;~(11 und;,,;r{hi ....SUbl"';ISi,:.

_, AI: ;JUilll:l\h Ilu.: Sut~Il'"~~()r~hidl 1"..-.: p:!id oy Sllbk':iSl~C. willl;"IIH d~Ju.:tior. I)f lllt~1. in l~\lr'rut llmn\.'~· (II' tlh.' (;lIit~d ::\tU!Ci-l,.\f
\11;;;:1.;1 al I!l~ [llli..:t ot' :">ubk'';:<)f (l( 11) Slli,.'1J()Ih::lr r ...·rslm or ,11Sidl rllh~'r pl:-t.:....tl..; Suhl ...~s()r noLi:i.:s Suhk~M:L:: .sul'lc"''''M •.:..'t:r\"e.~lhi.'
lighl 1;1 r":;Jltil'~ (JEd l);l~ntC'nF PO: l1l:tck l'i." ~·c,:ili-..:d ,:h~d': \\h~n Suhl~~~c i~in dd~uh hrr(:und~r nr :Lmy payment l"iy Sunk.'):>t." h:1.. ht:i.'11
r~-Wrlli.·dliJlp;;;d.

AlnJ(:I.I: 4· T.\:\ RE~T

4, J ~~'J\lpen~' 'Lt\~~" i~illl ~I)":'I~ and csp,.'n.:i..:~ Wlli;;h Sllhle:-i~(lr in(,;urs fl)I reiil ",-.;lalepmpeny taws, l)r an~' Vlh~r su~h ~~SCSSml.'llt5

Uj)lllJ S,uhk..;\;(,r's icgal OT ~quil:lhk im~r":s1 in th~ Lmd \\hcth ...r imJloseJ by;1 gmernmc-nt authority or ag;:m:y, or by u s~cjal Ui.iCi'i>nlCnt
Ohlril.:( iIlldlld:ng Ji,tnd~ t'Slilhli~hcd fM lr~m~,plltluti\,.1:lplum. funds or ~~~,)l~ms'" <Iud :my rC'd..~m~bk expenses. oiSuhlcs:mr in sUi.:ci,,';;~fully
(;llt1J~)ljJl;; iUlY1.1l'thi.' fnr..::gi1in;;. ~;...;qHi:1f :ln~ tcdcr;ll.l'lOlt~ (lr CilY inl.:umc, frall,,;his,,~" capital stod .., ciUll<o'or inhcrit:lIlcc tll\t~. ,.\ny item (11'
\:~l:;l,-I C,\pl'n~~ il1l,'lud~d in Pf'Jlh:n~· Tu\cS ~hJJl not ~ :nc!lul..;\1 in cilhl,'c Op<:raling ~::\pcn'it:sOJ Capital E\pcfl<;c,:;,

,1,:; I :;h:il .~I,.'ar ,)1" IhL: Tcnn. Suhks"il.:":: :.fwll pay il' Sllhh:,~~o: Ihl? Proportional Shar ... of lhl: anwulI\ ,)1' w'lnw:IJ Property T;I;'l.I'>i Whl~11
....\~·.;<.:d Ha:n: Yl.'ar I·'r, 'p..~f(Y"1:1.\I;:S i~T:I,\ Rcnt"l. ;1.."'; [",Iipw". f\:- :'\",...m ,lS pr;.l,\i';<ll i1ikr rh~ bl'i!.innin,!;. of ,J YCiU

r
$unlo;,':'l£ ....lf sh<.tll .:,....{im,i1': T,t,

Ken: I~~r lho:.:Y":lIr, 'shlCb SUhl.:~~Cl' ~hall p:l) in .:\lt~;d OH.'nlhiy in,itlll!mcnL<;. (und..:rpaym..:m 1."1' l"!olilll~tcs from lh..: bl:'.g.inning (\1' th ...
CiJlllP~iri,\("n '·c.:tr 1,1 h;,: r~-Iwil~:li\"":;j)' due), :\~ ,\.1.111 ib prJctlt'aJ [llh.:r Ih~ end Of;l Y~3r. Suhlc,sor :,fIJ!l "':l~l11lilJ;; the aC!lIi11 Tn\ Rt:m fM th..::
Y~'jlr amJ t'::I1~r in\'(llt~' Su'~k-"5-'::~ f,)f Il'1y und..:rp!lyllltlit, m \~fl.~dit:IiJY {l\"('rpaym",nt 10 Total ~kmthly i~cnt no.:xl rlu..: (llr r~fu"dthl:
O~\."I'Pj.l~ment w ~uhk~~l", if this Suhk:~:,~ 113:-l~fllll:U1h·'.D lf ihi." Sllhlt'a\~ dut."~ nor h:1'111In;llc .10 11I~1<1$1dlly of :hc: !a:;.l(\lmpari"'(In \' ~:Ir.
1'..1.\ R\:Jli ..haHt'll: prnr:lll.'d

... 3 Suhl"::'sSI.'L:shlill P~I) any W,\C~Ic\'ic:d upun Ihl: J~r'\nn:tl prop.my or tHIJ(' th,tUI\:'; "fSuhk~"it~ .. Sublc'l!'l'c :-:.11:111dir~ctl, :tl1J full;
rdmhur,,"" Sr.1hIcSi>\Jr Ii.lt ;m:-' Prt,~rty T:.\:\::~ a::~....~~s~'dl"tir AlIt:rnlions made by Sublo,.';Ss-;,~\lohich :lrc ah\tV~~M:J.(in.:J slotndnnJ.

ARTlCI.E;; - IWDt\TIXC EXI'E.'S!:: RE~T

51 -Upcr"illg Expen,es" i, "II "'Sb ""J e'pense' "l1kh SuI110.'5"rinc"" I,,, "pcralil, .. maintaining. ,.p"iring, IIlM.ging and
"lJmini:';:Cl"h1l:ithe. L:'inJ. Marilla aud Common Ar~as. in.,;!u-Jint;. witilOul limit~lIinn \:(~l:; of utilitieS' und ~crd.;;t.~pw\'id~d pursuilnt to
: ,.\lti;:i(: 9: ":1~1~ (11'mJi:ucnal1l;;'~ p.:rlbrlllcd l'ur~u:Jnt II! .-\nl~'k I J: pari\ing !;'Icilil~' (lpcrarinn muillicliilm::c nn\t manag~1l1..:m: bU$in\::i$
1iC't:I1)t·~;'lr :;lI11jl~ li~ns;c:i ur 1:'l;.\C3:msnnUK'C Subks:-;w Jlr\)\"j..ic.~ pUf.';Ua:lI Il~ Anick i:li Any ilenl of ensl 01' ~XPl'n.~~ m;:!IllkJ in
Op~(:ltil1~ [xp ....ns('s :'Ihall nl)l be included in ~ithrT J'n;~lly T U\cs tlf Cupit1l1 E:xpcnsl.·s.



·1h, :(.lJ10,...il~g h'W:, ,I:v!t j~,,·\':-,cill,h:d ;rOill "Op..:r~un;; E\P c11~':'~

I i. tlh::l!:'!illi.': nc-v Subies~.:\'·:,: illCill\j:ng j..;'i/:-;llf ,:ommi:',;.lllrr,". aH;X~lt:') s' :~;".". ar.J improvemcms 10 rfl~n·,is~}:

( 1:.' :ICl'n" for ~~'rll\:h Sublessor I.. dln.·dy n.:imhurl;t·d pursuarn (11~iJbk5:->~ Subleases or iIl5U,:l1Ii:~ pollcics 0:" Sublcssces or Stlbl.::i'lor,

; nil dcpr ..Tl'li.inn snu amomzation. ;<;p~.,;ialservices ('f bcueths provided ttl otfH:r St~bi~~....((,.':i illl~:not Sublessee:
(I\'i vrolatrons nf I!;i;:. Sublease r..~Sublessor:
1. ~'iviol:Jlion'\ by ,',111<:1'S·.Jbl~::-~~'~ {!I" rhcrr SlJhk.I.<-l.:"

I" i) overhead awl pll.lt:! r,lid 10~Uh~ldi:uj.::sor {ltWmlt'.\ or$llbL'SSI~r. to 11k'extent S:IIJII.'ex~~\;j:i some iCsuch services were 11(ltr~ndl'n.'-J
b) :t "ub~idl;\r .....or Jilili:tt" principle or in~'r~~l''\(j Jt'bt. or .:10:.IT1nngil~:
h');,J I·';":'w.tk·~. :n,1r;ll~ 'H ;,'I{)\Hr{;b!~'J ~l!:.:-t';I): ;;'\j ....:I·,".:">,

(~·i;ijli1V~'S:lg.Jlt'l:i. m,jrllf'inilg, f~'I,,\l\ .,! r.;t;:,1:~;;f'01 r~m:\.~i:U'~;;l Hi' ,Ill)' H:l.I~rd<llj" ~1i.l:'~l'il.ij:;ILi\ d,,'lim.·J h"n:in) Ii ,'ill Itl.: L"l:i. "bflr.;J
:H(..'o;n:nil~1..\: ,·a:.i::d .:I·~· r~·:;itH:·:!i;I:; in Ci)r:n~;'I;t1;"1rh-:r:..-;,.\.!d;or ~il!llpll~m';;~'.\'iil:~<:;} c:1vinm:m:n::J] ur h,llJnkul) m:i!tri:lb Ck~!..;"H~r

i :."':.1 .~:;y,)t:!d ~:.i~"";''':')3: \If •..·\n·:n~~li'~:';p..:,.:ii;(;J.:!:. lJq~:: ;n :fJ~'E.\c.:! \\»,:'::.-h(;;: P~ll\';;';\.:dIi.' S:Jhk'j~t·:: .:mak'd "D<!.I~ I.llnd:n5
\!.':,mhiy Ul:1~~:'~:j ;c.\~O ...J~t~;(j;;r;.- :::J;j~ Cbfg~...:," 3ILt .. h....d h-:'[-:!,) ;~.; E .. lnbii 'T" (wl:!~'h im:lt;(k, li:ll' In\..' <-!.\·ddan;,;~· OL:~lubt, ({llnITIilll

::r ..';: ....;f'l.~n.•\,·:· ;'lll~J ;,;.~';:.';l,;.tl;:d Ii, m~ur:'.l'l(:,~. n'a: ;:~1i;!.1~·l,,:X,.!.:<l'.i.;::~tri<:. \\:t.:.~r. 1J:1.-.;n, klm:.' ....dpi'lIs:. and p:lfk:ng i~\t).aliJ.

i;~) ;.rollnd ~Llbl~~b\· r";n: ~lfany!.

~. t F,lr L'Jch h:;Ir. ~ublt...:;~,,,:.h'lll p.:JyhI .sl.f~h.'~~\'f thl: ProiMfll~ai Shari.: ol'lhc: ;t:;1l)Ur:~ if :m)'. ~)fO"..:rJllnl~E\r"::::'Ic.'~
(I'r :-iiJd1 l' ...'.1:' I "CJr~·r:I':fl) E-'ren~l' k":l1t· i ;1) j-;.!ltl\\:'l. As ~r;(Hlll.')p:3~,tiC:II::Ikr lhl' bcginumg of a Com;liIri"on Y;"J.r.Subk'\."Or

:,I,;,;l! :::-rum;rl..: (l;''-'(';I(inS L.'!,.;::'l:~.:' R~'/l1lj,'r ~h~· Y,·u[', h'llld: ~:Jtok'~.s.l.-': "illilll r'l) jJ: \.·;;u.d c-.omhly inf"l:Jllm~-nl.,(~Inc.krp.:!ym~1\l nf
~'.'.:ilrl;:"e:- (10m Ii-I': h..:-~:ill,1i:1!~ot"lh~ C\I!11p.:iiTiil!l YI."::lr;:'1 tx: ;-dr.IJ ..·li\ ~'ly;,fu~) .\.; '\(1(lO :J.~ pr:lI:lica! 2rh:r \h\,' l~nd·of:l '\''';'.11'.
.:';Ilhk"~,)r .;:1:111J;'::l.::rl\lltk~ ~h.· ;J(IU:J,1Op~'ra;lllp' EXpt':l\;.;'· I{..:'\,! lhi' Ih ..· Y.:ar enJ ci!h..:r im·oit.'': SlJbksSC,' ior .\Il~- unJ,;,·rp,I:-·;:",,:nt.;,lf'
;,~r.:,jj; ;:0.'"0\ ...·rr:llym~·nt Ie· r"-'l:ti ~l')!'llhh' f.knl l:;:\t du.: 10; ,'';:l'lllld lh ...i,'\""lf~.I:"1:1':111 ~(1SuN~~:;c\"', if tin:" :-\uD!'':,,!i:';h~)

1::rmH:Jt\;j i I:'lhi'" SUbh.::l~l: dol.:s H,)11~':nlilli<1:t: ul: :1;c l;l\i .iLl:. I,flh,' (ompd: l~tll'I Y~';lr. Op~r..Hillt: E.\p-.:rl~~ R.:nt ~h~!f tx'

r:\~rJkJ

to'. I "C>.ir,i::~i I··'r~nr,co;·' b d·ctill.:d ~ :Iii (0.;["; and ..:),r)-~!"~';·.;Sl:bks.~or in':\Jfs '·.\'IlIMUI oft~':-l Ji)f' all)' re\'cnu...: tl<:;l ..~J from
a~l'. :.~;I;r,·,·~~:;l..:.:"<;(),,,.v.;:nll)l :'l1i\kill£l,form~taIliJl~'.c;\J'ti:al jmr;\1\'Cm~lib, ;;~{Iditi~atilln~N additions to (II..:Land .•\l:!rina Uf

C;'ll;lIlh.tl"'r,·~:-,

ARfICU: 7. SECURITY m:=l'osJ'J'

7 I "ll-w Inlli:Ji s.:'-tlTil~· D~pli ...ill~ duc Up01l Subk~~t'e'~ ~.'I:.::..:.utiul1of.his SlJbk~-sc. Dllfjj)~ !h.: T":lm. :-liJllk ....s(t' 5Nl1I
dCPfl':'>lf :ltlUIli"JliJl :lmm:n!s wtih SI:blt'::O'S(I,!:ill thm til{: tl,}till :url()linl hl:'ld by Subk:,>or t·'Sl"WrilY fkl}O:.;i('·ll~ ll<ll ic~::;ih.-m

~uhll:.~~"·~'"Itldl "'1,II'i"~'ntT,)::tl Moorh!~' H: ..:111.The S~~'llrity Derm;it .~h:lllbe hdd hy Subh~ssor ,\S- ~ccunt)i'lt tl~ 1~iithEd
pl'rr;'rmal":~· hy f'.llhl.-·):~\-,,: 0:' .1lJ I\(th.: t..·rlll~ (Ol.:n;)nh ttnd -:om.lilll'll.~l (lrthis St:hk·a.it.: t(l ",. k"'pt or pl.~r.brm..:d b~' $l,Ohl~s~~t:,

~ubk:,:i(lr .;hall '~l,)t \.1:: ri,.'~lmr~<JW~l:!l"'~.9'lletb~ Se;uri:y, v~po!>u jh,ll1\ i::.,,, ~ene-wl fund:, or r":l~' Subk"S.~~ ~n.~ inl~r~~t Ihcn.:o:1.
Tk.~n:~I'j.;,,'lxr~I)'Il.\h(JlI1int r...-l.l~cdby SlIl)!.'sscc Ii.)(pllyl1ll'n1ut"!:t,t Inlloih's n:m. SLlN~sur m:t..~ U:>I:.apply vI' fCL<linail \'1
an.v P:lr.. i)( ~h~ .sc.'i..'uril~·D~rl);;lt l~rth ....payrnen:.nfr~1H or .my {ltl:\,~fsum in ddaull. dr 1" t:lllniA'n~lltc Subl'::-O:;"JTl(lf any h~s ,It

\'bmai::'~' w;Hdl Sul~l:;ssOjha:; sulri.:r ....J orm:.lY sutt\:: JUC'!(I Subk;:.)cc·~ ddhuh \)/'um Sublc:l.so:.II~ubh:::b~>: filII .....and liUthfully
rx:l'I~lImsn cry pHwisi(lfl (l!'lht::- Suh!C'<ls,,: io bt.· ~;li)rmi..,(: hy Sllhit'!':!,i:~ lh<n .su:llesso(shall n.:lUm(()Sut;Ii.·:>~cany S.:curit~
Dt'j1i~.,i: \\hiCh h:i5 no: 1.....'\.:1\ ::',lll~.;;od, ~IPriicJ or n.'UllneJ w:thir, :;;X(y (!II) d..t.I.-''-Id lIt< tcrmlnatJL'1l of thi~ Sllhlc:J.!tl:. h-i.'ht:\';:~

~ubh..-~"Il! lIlay rt'l:\ln SUdl S.::::unl ....1J""P"l:il :'IS1~:l"OI1311ly n~.:~~ ... y tu ...~·Clln: r.n:. r':lnalning chligulloJl\S o:·.sll:ll\,.",i:ic~" un:t~1'

Arllt:k';o, 4, 5 ;lnd 6, \\,hich·Silt,lc~:l ..·,: :h':J\.n;'1\\'kllg;;~ canr.OlI re fully :1\;.cenJint:d \:ntil'l~ ~tlUn 01:;'pt3dlC,,,1 a:kr Ihe t.1ld llftru:
C<.lJl1P.'l.tl.'flO Y;:..lr{o~ {'~l!enja( yc~r). Subie~si.·Jo:Wai\C5 applica:ion III th{' pmv1:,iun:-> of Caliiorniti Ci.'i1 Cooe sci:6m 1950.7 l()
Ih..: ~\l ....nl c.~o(ltlary 10 lh(·.Ii)tcg'.lI1ng.

Pag..,.1 OJ" l.~



AHTlCI.J·: 8 - US!'

:t I Sublessee shall usc !h~ Prcmi::.,;;.;solclv for llll: PcrmillcJ U~~ and shtll nor usc or permit th,,' Premises to be used for IDlY\.thC'r
pUrpllSL: \\ ithout ttrc prl(~J wnucn ((li1~(;nl of ~\1hlcs~(Jr. Sublessee sh:111nOI u:'.: or occupy the M;trin:l. Common ArC-liSor {'rcmi:;\:, in J

manner whi ...b: is 'I vml.u ion ofanvlaw or certificate ..• ill' OI.:c·tJl\.tl~C'~: is :1 nuisance: obstructs. injures or inrcrfcres with the rigbts of other Sub
J.: ...sct.:'; or occupants dflh.: ~'1iJ(i():,;il1\';lIi(latc~ Of increases the CO..\I oI":,lItYinsurance p~~li•.:y described ill Article l~: nr violates rules. oHkT5.
l.:;;uhlliprl.'i and rcquircmems of any insurance Iire I'l.Iting bureau. Th .. Premises sholl not be ILS..::dtOT ;my lod~in~. skcping or unlawtul
pur'(hl';',' Suhh: ...~,(: sbull. :u Sl.:bl"'"'i':>·:~·:isole ';0;:,1 nnd ~\P;:ll:-~. ''::'1IIpl} \\'ith <Ill Jirl.:..:ti\'cs. mdt:rs and rcgulntiollS (If ,my gfl"'(:rnmc:nl
;Hi;ll"lril~ Wlll,,'h l'lJ1.:c;:nl ~uhlt.""~l.:r\ p;mit'u!a: us:, design, ~;li.'cilh.'~ititm or con:'iITUrtiull 1)1" (he rr~mis ...~-s las ;':Olllplm.·i! ((I C('111111i:m~~
gClh;r:l.lI;' h'ljlJ ir ...J thwut!h,1til th~'.\ta,i!lll, in ""hidl "3:';<: 1...~C(l\''':I.'l-·vi ~'\l!>b l1l:Sy to;: "lI~i~;:'10 Al1ick 6)

.\IlTICI.E'J • (·Tll.ITII·:S .\,SIl SEIt\'ICE~

<.1 :: Stlil!l.·:.....ec :ih:lli P;1~SlJhk:~:\I.Jr':>r~~~i}r.ilbk· d\'lr~\· t~)r :my SL:n·i.;:c~ not r":\luil(;d 10 he pw .. iJ,.'J 10 lhe Prcllli~n_ ~1(Idjtic.:1110Ib W
S":i',i':"::-'l'l" Suhli.',6~hlllclI111I'r\wclll;:ll\s lil1\:iUljiJ1~ 1II1,.·lcrillg)l";,.'4uir;;ddue ld (TlIll'e:ttr;l:iol1 ofp..:rs.."11lh:J ,)r ,1r)iec c~llil1mtnt. or Lh..::usc 01'
\)f:kL' I.'qli~rmj,'nl !h:u gt:n~rak!, unlJ;;.~ml ht.>'il or ,;,.m:;'lll1lC:SI.llilb!lal ami.llll\[S ('1' dC'trki!~ :>haU be l(\'u.1;; at ~ubl.:s$I,:;:\ .>:ok C\ist ;mJ i:Xpr,:nSC

.\HTICLE ltJ·I'.IR"I\G L1CE1'<SI'

~;1,1 Suhlc;';!\(lr gniIit:; SlIhll'!.;A:l.' n r~vlK';lhl~ rk~nse 1.1parI.:. in ;':Onlmnn with NIl.:r SubJ~sse~s. up to SlIbkSli.:c'$ Parking. AUNlncnr of
au::m1"h;f;~:, ill til;: r.uking l::t.::ilili.::-,)f thi' :'-.tarina. Suhk~'')~'\~..,h:l.il "h~Ci\": 1111ruir,.t and r~gul'llio"s for 11~ ~)fthe p:ukir.~ I'acilili.: ..; and
~)lh~l'\\ i,\.~u....~ th~' ~a.(kin£ r,l;:illly in :1sak and 1<J",·ji.Jlm:mll('r. Nt1 ",:ilalc IS ,;W1\'t:~~~! l(' Suhh:3!'.:e and I1U h'lilmclli is \:rC3lcd hereunder.
'\ljhk"nr i:.; :101 1~"~lXl!l"ihk [;It 11".:11. II ........(If C:U1tlg~' 11.1:I11hllll\\bik:i N mlk:'r rll,.'r:;unJI pwpeny in Cill!I~li:'}n wilh Su(:lk;\:,,~\ u;c t)f the
r:u..,ir;;; hK:li,y Sllhk::-....,r' mil:" n:\;~;~..:thb Ik·~n£\· in it~ ":lItitd~ i( Suhlcss\'c i:- in lh:f:IU!r of lhis Stlhl.:a. ..;;:, Sltbl~ ..;m mily rC"'ok~ :his
1l"·l,"lh.' with fl,.·:,p.:..:tI~lan:-· indi\'iJuili usmg tll~ p:u1.:ing f;J;;ilil,~ thrnilgh Stlhk ..."l· ..• Ihat \'i"Jl~!I:~the rcrm5(,fthb :\rtide SU:)ll~S...'\:'s hc~'llS"
:-/lall.Hh ....,wi~..:~.xpin.· Upvl\ the lcrminali(\11 \\(llw. S\l"k.~,:.:

I L I';llhlt:~sl.·~~h:lil :it Subk!-:.l.';:'" ~t",k ::'l",r m,d i''\fk'll:'it"_ kc~p 1lI good C(llldlri~m ilnd l~pajr the n\lt1~!itrucllrr:l1 pr'rti'lll~ of till:
Pr ...rni': ...·... tin.;;lilJing. willlo:.IU: limlt;lti\'n the inkl1\):" :ll:d 1..'\'It.:ril.lr\~lJ.lb, all i..'quipmclU lI~d ill l't by the Pr~mi,,~:). intl,;ri\lr partili('ns nnd

.~hl:i' rMllds, ":;ITp'ting willI ~u";'.:fing.~ 3nd kit;,:lwl1 l~'l.i:ilijicSI. Ali wflrk r~iu:~d to (induding ~i!nncctiom .....ivl) .\-h.·.;hanicat Systt:nh \h31l1~
;'l-.'n;1rlnctl hy a Ii\.:cn~~·dJ:,llltra;,:II~J. lJp,)n tl:rmil1:Hi~ln l'r"thL, Suhk:1r.:\'. Suhk .., ....\; ';'Ii:tlll'dinqlli,h Ih)~:'i~~IOfl ~)flh\;' f'r":lIl1Sc.\ ttl SuhksWT in
lh~ :-::Hlh' ~~llhliti(lll as n:.:rin;'tl. (lrdil1~H·Y \\car :Ul~tt.;:<lrC\ccrli.:·d. frt.'c: I1falltr:'l:...h and rllhhi:'h .• 1I1d in iuoom ck:m I..'I.mdilion.

I 1.1 StJhlc~~,nr ilia" n::p:lir and r.hlinT'lin IhL' Commol1 .\rcil", stru\::ur~l pOT1km;; of llll' ~larirt:J, and I\kctl<micu! S)5: ...,\1,\ ~..:-nl'r<:.lly
"t:fyin1:r1h.: ;\tanna. Pro .. id.:·d Suhl,:;s::i~,r UX':-; \:i}mlT!~J\;inlly rcu:i(\llahk l·n;,:IO';' to minirui/.\.' iljh:ri~n:nlA' with SUbh::.:Sl·C' .... 1I~C: ui'tht: Prcm:~(~!o.
SubJt:s~,)r may tlts!,:I!. rtpail and lll<1illl:till :-o.'kch:.tllicill S):;t~m ... uho\"c Ilk: ..:l'iling. hcinw til.: Ihl4,lr.. within Ih", walll' a!IC Cl;ntr;:J1\.'(lr~. and
II.'1l1pt\r:lril~ r~\:ri't ao":c..:,,sIII rh\' \f:uin:J, Cnlllln()l1 Arat:i tmd Prl?mi,'j(,~ 10 do $(1. S~lbl'o.!..)o)C'.:',,·3.l\·.,,:s uny rig.ht h) mak...: repair. .. :11Suhil'S~lr'~
l.':'\,p~nSl· pursllanr iC' Cttlilorn!a Ch'il Cug.: S"::i,.'lid.li";;J2 or ~my~jlllil:il' law, :,Wlllh: N (lrJinantl~.

ARTICLE J! - E~TRY BYSt:BLESSOR

ll. i With n:asnna."Jk ilrinr 11ilti":l'.Suhlt's'\lIr "lwl! bw lh~right It> iu"fh,.'cr and show the Pr~mi::o:~s. nnd ent;:r the Prt:mises to penbrm
~llhh.~';'OI':' Julil:S PlU~lI:iTll h~"Arti.:'l~ II ,2: ht)\n' ...·~(. 01' prit,r n,1Ik'1.- :-.11:'111he r~quirl,;'d in Ull Emcl~C'ncy {whi~'h is tiny ,,';n;:Unl:it:lIic;: , ..hich
Ihl"~I..::ns IJr ..:mbn!.~l.;'Is(ilL: ~1ulil1a. ~ll Ilcallh or p.ml'leny of Slibles~i:.lr Hi' ::til)! ll;:~LJPlll1t. (lr Oiay '''Suit :-: a matef1ul Ikt!'i1il~ or I(,\:i:i lU
Subks~l!il for ~ubh:"\;~I:r III supply n:guiar Sen'i4:c~ or IQ pOSl kg~tl Ol)ltl.:l!::.- Subkssm ~ha\l lm\'(' J,;1.'y.'i 10 all O,I(lrJ>in (h\~ Ptc.'mh;....":'l, and
~llbk."$s.cl,! ~h.:tll not ,;han~l· l.)ck~ .)ll :lnY Jp.;j~ with(>ul Sulll~!o:,or~ ~mur wriUi:n !,;OIlSl:nt.



·lInICLE 13 . M.TER.YII01';S

1.>.1 "'\\(~W(iOllS" is deli ned ~L'> any aln-rurion. addniou, dcccrarion ..)r improvement Iv the Premises made by Sublessee. excepting
~uhk~:i":l' Improvements. r;t'~kl1;!~;': or ;;)111 clilliprlli:nl. wall painting. minor alli.:ralitJos and hanging i~r artwork. Subh::.-sor's prior written
consent is required lin all )\Ih::rmiolls. ~uhli:'~:>ci:}hal! ~lV~ Subk;stI( ten t 1(11dn::, prior written notice or all proposed Aherations and
provide Suhli::,"i{lr wuh <lily working draw ing~ or specifications. estimated COS!iI, the identity ,1f the qocliticd. licensed conuactor proposed
if: perform the \'\l'fk: and ::aid comracror's ceriificatcs \.1( insurance iinduding. reasonable amounts of liabiliry!propcrt; damage, pruducr
~i:.:r.ili:: uno Wcuker, Cnl1JpC,Il~(;thm jll.~Ul'llnr~! Sllhl;;s~(lr :-;hitll. within saili ten (IO} \.13)' period. nOlij~' Sublessee if Sublessee will be
:...quircd 10 either: remove th~ Ilf')r)()~d AJt\.·ratiml'i. at Ihl.: cud of urc Term :UlJ restore th~ Pj~mi')~'!: obtain the \,'1}1lsenr of ftny kn\Ji:r or
g;\fllnd k".~(tf. rnwi.k S!lhl<~"ilr ~\-i\kll(:~ of ,111rC:l(uin:\J l'ermiG: c.~br~in a li..::n and complerion hood; n~me Suhlessor :l~ izn ndditiil/lal
ill,ur::=J: U'>~'.;In.1rh~r ;:Olltr.K'l(l' n:a:-lm:lhly uc ...·:,.'/.\Iabll.' h1 oSLln!.:::-scH(Suhk:-:><:e t,l u!>cSuhl~ ...;;()r d;,.-:<.igll.Jl;,;d\ol{llllntCIPr."t~.,r \\('lrk n:lmjng h)
;"!:.:\:halii"::.ljS~:i11."m~):prrf(litrl ih,~ "'\llcrJtillll~ al partk'llbr lim ..·.... in ~ pmtl;.·ul'lf manlle. (lr under Sublcss\.)r :iuperrisiull: (II' pro\'icl ...·
addili\Jnal :nr"nmJ;ltiulI n:gardin.;; :-altw, ..\11 AIII.:r:llilltl~ shall ..'t,lmply \~'illl aJlluw .....ruk~ :U1d~llrdirt:ctivcs. (1(,lOy g,O\'(,'rnml"lH m rt:g.ufau:ry
;1;; ..''':;.1: ;,~r:uHhnrily; and, i r an~' such ~()\"C'rnmelll \lr rc~t1lmiJr., ;1~"''flC}vr authority rcquir.c:; llly jn1pro\'~mcnl.s, nmdific:ltion;.. uddiiimt~ or
<lIIC;;lIi011~:<lllllY p:m \)flh~ h:t,l,~.\"I:'\liIlHllr \1t:~hanil.:;;"1Sy~l..:ms a~ a h"Su!r ~)flhl.:' ..\1t.;r~li(lm. th~n the;;amc shall be mn.:k by ~llblc.'S::.<:c:J.t
Suhlcss;,;:c:~ s(~k eLlSI:-lull C\I'cns ..·. Sllhh:!-i~l:t: ~h;dl keep (h~'l.antl, ~'i:trinll :lIJd Ph~llli,\.'.\ Ift't: l'rom all) li~n'J rcsulling. from wurk. pt'rl~rm~d,
rn:lkri;lb fililli:>hc,l or nhli~:ui,)l1s in ..~m~d by. \)r;m hchulf n(:=:'ubll.:s~::l..·.

r ~.~ :-'!lhl~·.~"Nrrw~ rC'111irc Subks~ ...c 10 jmrn~tliardy r..:mm·~ an~ ,\Iteralions nN rn;uJC' in a.:c,xdan..:1,.' 'wilh lhi.:>Art ide. and n."Stur..:
lh Pr\.'lllisl,·:". ;.nk~~ ~uhh:s:'\'lr rC~luir:::.. ~llhk:'l:i;"'I;.'tlJ dl! ;.0 in :J;;.:!.'rJaIlCIt: \\-;111;\nu.:k i:'L1. Subk~~..; .shall 0(11 b~ required hl remoVe
;'lkT<Hi\tIlS ut 11K' ~lId l\i' !h~ T~rrll, All /kfman;,.·lj{ imprll\cnt""l11~ to th::: Pr~mlSl..."S.~,~eplin:.; Altemliol1i Sllbl~s.."'lT IequiI'C$ SuhlC':;s~e It)
h,'llion::\1 Oil' end oflh~ Term and Ir~J..: fi.\tlIn ..~. ~h.dl b,,:c(IIIl": Ih~ pW;H:r1y ol'Sublc.';'llr Ul'110Iho: h,'rnlin:llioll cfrhis Subl~L'i~ l:nd :ihJlI be
rclill(.juish,'d willi til..: I'r.:mil'..: .... Sllbh:~:,.;c ",h~IJJrdmbu:~;.: Suolc:>:'or fur all r.:a:i('nabk ..::osls lind i::..:pt:fL"'\.~of rc:yi..:willg ~nd:'or !i\lp(.r\-'hing.
,.\lIcr;Hit%; (ifldudin=~, \\ilhour Ijllljt~li,"I1. n:"Il:>\' ('If pl::ms Of WNI\ h.~ SuhksSN mchll~tl. enginl"1:r Of other ":iJllsuJtanu or rcmQ\·inr:.
r\h,'nll10n:s im hdli1lf \,r Suhks:,..:..: (ir SuhJ...·s'i~,t:h t\:lItnr,'d Ii.' :-P r~mo\'~ th..: :\lI.:r.lth)fl~ and fnih tll Jll ~o). plus p.ly i1 :iUpt:1\'jsion fi~.::In
Sllhk~,~,prlit IllC ,1I1Hlunr nflt'n fl<..T"':l"Htt J{l) (l:·lht.: tY~1ofsu.:h wId.

l~.! "ll,lZurdilu~ Mab:naV Ij d..:tincd ll..' {m~ 3ubslall~':. mat;:rial. emission, dis,'harg~ or \l;;tSh:tJdincd l\.~"h::lJ'...:mh)t!:). toxiC, or :l

;'polllll:ml~ or '\'\lmUI~lin41JH' UllClt.:r any I(\~i.ll.:mltc or fed.:ml h;(\\.'cmmcni I:n.......I;atm\.'. .;ode. tlHkr Dr rlj;;uJntion tbr Ih" protection ofh~1hh,
Sa!i:l~ (-.rIhe t:IH'irOnl1ll.:nL Sublcs~,lr unJ SuhlC',~:'iC~Shjjll conlpiy wilh ull bm') cOI1"cmin~ l·la:tariluu:i Mm...:ri~ls and handliflf;. stomgc: and
dispo\allhl.'l'\:('C Suhlt:!\s~' shall neither i:1I.-:U..:. hring. inlilllM S!l,m: in Ih~ ~lariu3. Common Areas or Pn'lt1is~" any H:uarduu$ ~1nterI<lls. If
th~ :\Iannu ~lmlaills a.s:h'''IOS, l\lot:t;lIin,g m:lt~ri;ll5.. a IlvlicC' i:-. mla.::h....J h~rctu t1-') E"hihit Ili)" in c('lll1plian\:\': with Calif')l1\in Ik<ihh anJ
Sall:l..Y Ctl!JC st:'..:iiQrlS 2:'gl:". ;::1. :i::q.. whi:.:h rC'tjutHo:Subk:..!\t:t: In provid-: ;1 copy i,r !iaid n(ltic~ 1.(.1 Suhk5s.c~·'S employ\,."Cs, c001r:lcti..'(5.
silh~ublC$)l'.cS' ,tr n.,,~if;n..:cs within nflc\:l1il ~I days (\rth~ \"arlkl' l'lt"{(t) ~(.mrnt:nc:ing wnrk ill the t\hrina, or (bl c(,nlrtlcring with SuhksM:\:
to subSuhka....-c or assign alllJr It !1Nlic'U nflllc Pr..:mb\.·~,

ARTICLE 15 - Il\SUl{,.\:\,CE

15.1 Subh:s:;{)r :oholl. 1h.loughntU lhe lenn. pru ...iJ~,mailHain .md k~~p in Ibn;",. (Il) ;.;rmlm.:n:.:ii.ll ,g,t'n~ml Ji~hilit)' jrn,urance; (b) <til risk
in~urHn;::c or lin: jn~urancc iwith slund<lrJ ,:s1i:nd(;d c.:~H·cmgc.:cn,J\)r'i\.'m":llt p~iils~ kn.kug-i.:frmn tire prO!cclion dc\-'ict5 and ,"\'ol("r d;l:1hlg~l
:,,'.)\,crillt1 Ih~ :-'hrin;: ~IlhlaU ti., ...·d illlpJtl\'crn.:nb thr...n.:il1. Ihe Subh,,':5\:llllhJ Irnpw\-,\:nwllls :nld Marina :tl:mdnrd r\heraliclns (CXCcpimg 1I1('I.'t:
Jlcnb Surll-s.;cc is r.:qllireJ tv jn~un' pur;wJl1t to Al1idi: 15.1, suhpar3graphs (hi dlroUgh (d); ~Cj in~uran,,;~ for loss llt' rt;ntul incorn;;: (If

in~ur;lhh: gr",:-r pn.lfib in ;uch anll.Junt~ as. Sublr;;s~\:r prul.h:ntly I,;'kt:ts h\ maintain; lUlU (d} :iu.;h Other tnsunmcc.: (illclll~1ing b1,'iler lII~d
mach:rl;;::!:V insur ..lllcd :J:, Suhll::~s0r ;UlItklltly dcct:i 11] mail1lilin. Insurano: under ~lIbp~rr1graph.. ... {lll, (ci and {d} Sh01l1Me in such am\.lllll1~,
wilh .;uch J-:Ull;.;ti~lt.:~ and ~\ ..·Iu~i.~rb :mt1:o! :-u(,'h o~h..:r ti.'r01S anrl c(ll1di,ioni as SllbJ(s~ur prud;:mt)'· lktJ,,'nnm.;s to be oommGrdall,.
n:a-.(Illahl..: 3nd ~unki-.:nl

15.1 Suhlc~~~l' shall. dllring tlh.' Tem" pm\'ide-. muintllin ,lIid ko:ep in thrc ..-: (ai c(lmma~ial glTl~rr.lliabililr illsurunc~, with rc~pC't 10
Suh!t"_":i~l··Su:.~·3nd ~''',::;:lIJU1ucyN'thc Prcmisc~. ('oll1nmn A:e-~,; and M:Jrin:L :md the tHlSlllC:>~..::arri...d 011by .stlhlt·ss~' tlltrein, with limir.~ N'
nllf kss lh:m (In..: :\-tilJil'll nt,lIt1r~; (SLOOO;!JOO.O(J)lor :m>ull': UI.:..:illc-lHor "~':U;7~nce, ..,..ilb ~uhh:S"~lr Md rJlc Chy "I' Sam Dil:~p nnml.'tJ :IS
addilil>nalln:-:urcd'i: (h) all ri~k or fire in'iUmnl'l; (with ;,umdard cxti:nucd \:\)I;'(:ra(;..: cnd{J::;cm.;U1 I><:rils. fhdt. v3J1dnlism. c:'\plo~ion. tailing
plastl'1'. ~lcal11, gft:.. ck'\:tcidl)'., walc:r, min. dcrn~m~ -Jf llatun:. wItter dnmugc,or dnmpn~ss. aud Ica~:lge froll1 3u}'pan of the-Murinn or Laud.
mdlldmg lire prnu,'..:tkm d~\"j\:~8. pip ...,:;.• \prli:mcc~ ilnd (lIlli:r plumbing) c~l\'('ring th~ full rcplaccmt:nt ,osl of SubJc:sjl'c'S 1t::dc Ihnuc$ ..
I\lrmshjn~s, cqlljpm~m. invcmory. Shfl:h.-lIl-fradl.'. pers(mal. pror(:"n~. and abo ....e-Marilli! ~landUId AIt..:mllvns: (c). insurance tor !t'lSS of
in,:ome or insmtJ1:'·Il: g(('-,~ I'r ....til..ill ~uch- ;U1I~mlll:::as S:lhk'S~e pruJcml~ det;.:nllill(,~ j:; c~)mm'l.'rcjall}' l'eJ.~on:tble:lnd suf1i;:i~n1: and (d}
\I'"rh:r~' comp,,:uiOMlic\1lin~uratll.':~

~-r71J
lnilbl (kl\:': 't1-\~~\
Sul'lles.~cr

SUbl~"()~



15.3 With regards [0 insumncc cov.ragc required pursUl.JIlt tn Article J 5.!\hl. 1,\.:):md (d), and Article 15.2(bj and i{'>: each such polil:'~'
ofSublessor or Sublc-sc ..' shall include a clause cr endorsement whereby the insurer Wijj\,,,:,~ its right or5ubrog:uiflll ugaimt the other parr ....-
and. Suhh:_,,:-;nrand Suttc.,,,,1.:1.:waive :JlI.\' riglHs of rcw\'cry i.l~ill:"ll'lI ..h 0tha far injury or lI)s\ due rc hazards required lu be covered h~'
such ill:'.urJf1\;":, On or before U~,~(\I occupancy {II' tb c' Premises 1(\1'lmy purpose, nnd from rime [ii rune during the Term. Sublessee snan
provide Suolt.'"pr ami the Cil~' of Sun Diego\ w;lh ccrtiticatcs I~r other proof lI1,.',;;:ssary 10 veritY fhal all n..squired insurance clauses and
mdorscmcrn, lurvc been j)bt3i:l.:d ~U1dare ill full force and effect. Each nfSuhlc ...:-ct,"s p{Jlidc:i shall et.mlain an und~(taklOg by the il1:mr(( II)
advj~~ S1Jbh::O::'11rand the Ci(~ OfS:Ul Dl;:&:J prior lil ::I\~' :notcrial (:h;.mgl.'. n:ducti:m or ::anccllal'jon lllcre.;"f.

ARTleL;' lb· INDt::\I:'!lrtC\f10:'\

Ie;. I ~Llhj~Ct t.J lhl' \\·'li,-\:p'\ uf ~lIbf(J;;Jlion :md liilhility .';;..'1 f(H1h in Art:d~ 1:'.3. Suble$')ce ShlllJ inj~mni')' and h{)IJ Suhk ..'i.'i-OT
h;mnk,,:: fr(11l1In.:i a~~;in~1 :m....Hill! ullli;lhiliL~. /[1":', ,,;I:iil11s.;Jcm:mdi. d.lmngcs ('I( ~XP;:fljI1S, 111cluJ.ing Jilorncy~' Ices. Wlll:tht:r for pl::rS\lfIftJ
injury, rh~IL rn~i~ll.\ danm::!-o:"Ill" ll(hcr\\i~I.', Jm~ HI {J~ :lrj5in~ Irom: Ihe ncsligc-n..:,,' vr \\illful mis\:"-ll1duct {.r Suhlt:'S~, il~ :;.er"'i1ms,
;.:nlpl\j~t.:~·' il~~l1b...·;)Iltr;ll.."filr~.il1\il~". -":(Inc.: ...si\ln",ir~·_",,)t iki.'ll!ic;::'O_or tho,;:c {l\"cr wh"m Subh:s ....;;~ \\'I)uld nnrnmlly he c:\pc;:(cJ 10 :xi:'rcisc
(llnlnl!. "h::thcr III ~Ir ahllUi !tll' LIlli!. '\larini1. Cllfllll1l'fI ..\rca:;, Prl,.'llliM:S, {II pl.lrl-;.ing fadlit~·, all,\-' claim that rtl4:l~ht: 3..........:rt.td ngainsl
S{lhl:.~:':'I(!r h~ :lilY persoll (If ~!Hil~' l.llh(:1'"lhan l'rt\Curing Bro~t:r Wh<i c1aim:-o li rig hi 1.0 ,,·ornpl."1Hiltkm f()f bro~erJg~~.:rvic<,s in r.:g:::rd!> to
Stlhks:oc~', :mJ SiJhl,,::'I~':~'~br\'J...:hI\r nlln~p~rlilml'ln..:.;; or any rmJ\.'iSlllll nf this SLlhl;::I~~.If ~ny a1.1iun or Pl'l)~ct'ding is on1ugJH ilgainsl
"'Llhk~..o:- h,\ n,',boll nf ~ln~.~u~hd:;im. Suole-,j\:c. Upllll lli:1ik:: from the Subks:iol. slJ~llldd't:nd tho.:SJme ut Suhlcs:i-:c's e~nen:;\: hy c(\Ulbd
,1'~I:o\lJJilb!~~<Jt!"lh";hJf: I~JSubk.'~(lr

16.~ S~lbjc;;l hi ihc \\":tiv,,:r... llf sllhr')t;~li\m anJ lial\iiiry ~("l forth ill Ankle IS.J. SublcMiOT shall ind.:nlOH~' illid hulJ Subh:MiCC
h'lll1lk~s Jj-nnl~mJfl~ilm~t :lIlY and :.Iii linhHil), im!o-.daim:i., demiinll\. dall1?gc,;:,)r el(p~·nSl~'i.including: !lnort\~y.;' J'l.'C$. \\hL~lh<:1 lor p.;:(s(maJ
;n.iur~. l!lelt. pri>paly (J:ima~:;.' ....,r(!lhL"r\-\is..:. du~ 1(1 \Jr arising thllll lh~ n..:gli~,mc\: (\( \\illliil mi,lio\:\)nducl uf SuhlcssN. its scr"',mts,
.:mpll'J) l:':~.<11;1:(,1,:;,~;ll1lfJ(ltlr". ilH·jtt'~. Cl.)n~~:S.'ik\fl.. ir ..'S or li('1':ll"'t'~~. ot lht}~c (.I\'\,:r whum Suhk:<:'loJ' \\uuld normally he c\pecwd Ii) cxc:rcblo:
....{11l!r()1.wltt·tlli.'r in nr llbflllllhc l':llIJ .. \"Ii,uil\3 .. l'il(:llnOU "f ...a~. [Jr>:mbt.'5_, Of p:lrking fh..:ilily: lJf Sublt.·:>:illr"s hrCllch or nOIl-f'\:rfoml:tllcc of
any rn"s\"j~lon l)f lhis SUhli.'tl~l~. Jf ,\l;~Oi:l!,)n ~lrprm:~..:din~ l:oihruuglH :lgaln.~t Suhlcs:i~C" boYr~;lS()n of iiny ~lI~h daim, ihi."tl Sublcs:-.or. upon
nN!~(' fn~l1'tSuhlc~:,,-t.:~.·dl~11ldt'ft'lld Iht: some:ll St:bh.'S~\I·~ ~').p.:nsc hy clnln::id n.:awnahly sa[isl',Kli!1) (0 Subkssec .

.\In 11'IL 17. D..\\lM;I' OR DI:SrRl:CTION

I! J II" aTl~ jlllni,jn IJf Iht Lan:J.. \-brimL Corami'll An:a:.: or Premise:,: IClisonahly n':l.:l.:~sary Ill[ Suhl!:~:o:c~'s aC;':Cii:i. us ...' llr ();:;;up3n;:~
d rll;: Pn:mh..:'o i..\li11l1:lg..:Jnr d6Irll~·.:d b~' :Hl~' ..;;Hl?'; (th ... ··U<llnagt' EH;nt"). then wilhill lhiny (30) u~r:;. uikr u,>: IAllnag~ l:~'t:nt
Sllbl ..:::i')Uf :.Jl;:Jl r..:a,{\n:J~I~~»tin:;jk' how ICIngr;,;'Jl:lir!i \'\:111t:1k~:and nMit~' Subks_~~1:of ~~I1le. If in Sublt:s.svr\ 1\~Lu:.\)lIablt: "pinion r~puir:, ,,'.:.til
h~ L'dlllpkkJ wit/lill ('nc IlIm.:!"'!:,,1h~...:nl.." (J ~(I.ld~!", :.llkr {h~ D,Jnlilgc EYeIll ilJuJ lho: f)ilfllllg;: b'l,':nl uccurrcJ priitr It) the la-;I f~.'u,)flh~
'l\:rnL Subh:~:':l'r :"h.all repair :,<lll1l' dllrin~ Whllo:h liml,.' (his Suhka. ...I.· shall r.:m:l.ill in tull J()f~ and i:1li,:~1 :5ubj~":1 h) Artick 191, If in
Suhl\:':-is{\IJSn.:as(lllj~lc opinion rcpujr~ CilIlfiU! hI: >,;OInpkl....'1 wirhin Olle hundred 1\\l:lJI)-' (120) day~ lifter the: Dmnas~ E,:t:nt the Damage
E'.~l\l ne-curt.x.l Juring Ih,: 13~t yC;"1( 1)( Ihl' Tenn. 11I'lhe Damage Even! ii not-insured. Suhk:'i~()r may dlhcr ri!J13ir ~,mc during wllich lime
lhi ...Subkil!'t: "-hall rJ:JJ111in ill Cull liJr(;.., and d:t'c: \!'itrbkCl til r\nicle 19, or I.:nninm..: (his SubJetlSl! upon at IC3.,<,tthirty nO} dtly:;' prior
\\(juel) Jll1iii.:~ III Subk.;)i,~·c lsubj~~lliJ Anidl" 19J. Subk ..su(s (Ibli£;)tiun II) Jcpiliflnc Prcmis~s shall only c~telld tho:,\" items required to Ix
insured h~ Suhks.;or pur~ual1l 10 :\nkit" i S.I (h). untc.~_~$Uhlt'":JM.....:. a .."ign:, 1,1Subll;:~s,'rIhe proceeds of :lIly [nsuranc .., r~quir.:d pUTSU!ll11t{l
Article IS,~{bj with respect lOahil\'t,',Marina stJudan.l ;\l:~f3:illJ1!- "lid pJ)'S IU Subles:;or any (JcJuctibk under such polky. SlIhh:ssc<: hC'rt~hy
w(li".:.; applkallOll tlrCalil~mlj.ll'i\·if Cod.:: 'iCctimlS 19J~{;) and It).U(~~).

ISol If nil or any porlilJrl ,)f the LanJ. Marina, Cmnnllln r\r\.':J:i ~)r Prtrnisc~ j;) (;Ik~n lilT any public ur quasi-public PU1JK1S\:by :my
13\\'I'ul pmv-.;r Of auth\)rity hy \.',\(.'rcisc of the: righl til' 3pjlmpriatiutl, c:ondcmmuion ~~r eminl:nl domain. or :l(lld in lieu of :'\u,h wkiflg:
("Fakiflf:"J. then if th~ T.:Jkil1l~'~ub:O(itnlially in:cf1cn.:~ \\':111Subl..:<;s.:C'·sL:~l" and IIc..::upano.:ytlf thr: Pn:mis~s, (his Subh:a~ >hall h.:rmim,llc on
lh .., Jatc of Tttkin,;;. Iflh~ Ti1kin,;; d........~.:;nl?l su~st;;tJiiiall~' illH:rfcn: '.riLh ~uhh::;scl.":·~U:l\.'~snd (!C....Ur3n~y ort1t~ Pn:mi~\'s. Suhh::=sor fllily \:ilhcr
ti;'nllin~lc this Suhk·a.~l' Of. j)ftl~r Ihe T<iking., rt,."';(orcIh~ Pn~mis~ Iv ~uhslantic:lIythe Slum:conJitiuli prior then':liJ. Subl~ssc:c shall nijl as~fl
:'U1j' L"iaim !(Jr :my 1J11i:rest in Ihis Subl~n.'>1.':how~\'~r. Suhlc5Sl.....:- :-ihnl1h~ ~'t1lillllJ 10 bring it s~paralC OC(lon tOJ relocation t;,'"<pcnsc'i, anJ
damagt::: !l\ ~';Ubl~,'iSl:C'S personal P((111;;:rty. trade lh:tur..:., ;md ,g,),ldwiJl, Suhl~s,-"C' h.:rchy WII1\'C:; upr1ic;JIIOIl of Califomio Cod~ nf Ci\,jl
PT(~i.:dlll'l: ~t:Cli(IIII.!6~.130



ARIKLF 1'1- INTERRl.il'T1UN OF USE

[9.1 If a Damage Evcm (under ..Yrticlc If}, Taking (under Article J l\}. tailure ..d'Subll·s:iiof 1(1 provide Services (under Article 9), or
fhil:n: ofSuhli.'sstor t« n:pu[: or maintain the Marinn or Common ,-\rt';!s {under Ankle' 1I}. or tbilure of Sublessor 10 C'lJm~lly with Article I~
{(;(II1-:CliH'I~ "Intcrrupfion"} _~UbSlJnli.lll~' ~~vcr:,c1y ulli:~t"i Sublcss cc's usc or prevents reasonable aC"·-i.:S510 the Premises for a period
crcarcr than {jn~ ,5) consccurivc business uavs. (hen Suhk.-;Sl'C'1; Totul Momhlv Rent .:-;haJl be uharcd Iv Ih~ extent (hat the Premise, is
rcn\kr":d uml,~bl;:' !hr 11lL'couduc: i,f SUbk.'S!:;:~':i'~lIjJn~s, therein tor Ih..: period (;f lime so rendered unu~aoic'.unless the Premises has been
rendered tmusahle dill' !ll Suhk~~';':i:'~ !1i111n.·to ';:("Imply \\'1111 this Sublease, If lhl~ Inrcrruprinn is n.:'lsonably estimated by Sublessor ((1

cvcccdnne hundred ..:j~llIy {OWl d:t~s. then Sublessee Ill'll'. will:ill thirty (30) ~llYs envr the Interrunncn. ..:1(,.'('1to terminate the Suhl~a::~
UPPII Hllrl:-"nO) ,Ia.\',' priclr \'Oltl'll IIIl!ii:\:. N(ll\\ilhsmmlillg thl,,' f'lr"~l'ing, lhis Suh/e~\): snillJ not he t~mlin:ncu if Suhlc~sor takes action
\\Ithitl ;';Iid thin,~ 13m (b~'i' r,il;,i.:l.." p..:ril1d \\'hidl will rl:~;uh in the r~hlr:l!ioll '·I"Suhlt.'S;)'"~'s (~a)'Jn3hI~ i.l~Ct:~S to. and u~1.:'ilf(ht:,f"rclni~s
\\ilhin s:ud illlL' hun\1flJ'J ci:;hty IIR01 da.\'~· {XrJ\'d

,\K/IILL 20 - SUilORDI".c\ T/Oilc

21i. J SlIllj:.:·:t III the pr,wisioll.' of Anu:h.: ~3.2. Ihis Suhll..':l'i( sh:·tll he :;uhjl."Cl ~lJId ':)ub,)rJimu.: 11)ull I}r~,).cm ,md (ullin,,' ;.:ruunJ llr
underlying k:1:'1..~S Itf :he \1:trin:J (IT Prqj~::l anJ W Ih~ liea elf "my l1}(ing:It;~. lrlJ~:t d;:...d or mJu:r c:ncumhr:lll;;e5 now Of hl:l"eatkr in force-
.!g:linSllhe -\-brilla Of Pro.i~'':' or al1~ paJ! thl.:ll,.·oC;'lniJ lu Wly :iCidall rel1~\\;lls, l11i,dili •.:i.Hi,m,. c\m:iLllilJ:.IIiOI1~.replacc:ments. Stlb:;lilutilms .md
l"\ IClhin:h :h~'fC\if. II": if Ill..: molrh'a~'~ "",: i'k::.lllr mhl.:' l.:r.c'lmhrar;cl'" :md nil (If it" rcm~\\'nl ... O1:1rtifi~:lii()ns, COlt,pli,!:uions. repl,,~',,;:m\."nt:s.
.suh5Iiluli\)n:i ;mJ l.·...tclh:nn'" had h":::il 1,.·\'C':illt"d. ul'liver::d ;m~i ro:.:,mh.'d privr to c.'\cl,;llli~,n "filii:. :'-illbh.:a~c.

:1'1.2 III ;h..: ~\"l:'lli i)!' th\' knllin;lli~'11 "flhl' .\h:,[cr Ll,.·,6L· (:1 Ih ... liJn:~,It)l;.ur ... 1)1' .m) m0n~~gl.:'" trll:\l dtXu or OIh.:r .::m'umbranc":.;:II" upon
::: Inm.!;;r;.r ":t'(:\'CYiln..:t.: in lil."l! i)f )w:h fur-":i.:losun.:.t.hell .\<1 10m: 3S lhl: Sllhfl."<lSl"ji\ !hlJn in ti~11ti.')rc~ and <:ni:;~'l :lnd Suhl~>cl.: i~nOI in
d~'j;lUll IInd...r illl) .:,1' th;: h'rm~;, CO\(;UMl'i ,)r ~\'H1dili{\lIs llf'lni,,' Sullk:J)l,,·. Sllbk\..~;: agr;:\,,~ ill ~1I1\''"t10 .md ac::cpt anr il:ll~h !lIlCCC~~I)r 0\\11<:r
a:'; 1"'~':it1f tinder lh\'~Subk<tS~ ~mJ i~J 'h,: hi)Ur.d b....:Ind r-:rlonn :111t,rll1e tlhli;,;ation..; im;"-'"l,,-;cJ hy th~ Subh:~s,;:. :md SUCI.:l:SSO:"()wncr \\ill nul
JI;;[urh tho: rlll~.-i":''ij\m (1/' "Iubii,,':':'('i,'and will b....h0und ll\" :mt.1r ...Tfi:lrm :1J1\If lhe \)/lli;":'{ltiHlIS of Sllhk ..~or, \.'\~l:pt IhUI :-iU';;l....sr",.rll\nJ~r Will

n(li b~' liab!..: :"I~r: ,11ly act. (~ll1i~~i(J1l (l\ dd"alllr of S\lbJ~:-"~dr, III lx' :-,u/'ljc~1 w :Jny d3im~. of1:;;tts. dCll:n~cs. CrC(lll~ (lr dCUllction'i which
Subl...:,"'......lIIi¥ht h:.l\'c <lgain"l Suhl':<;~M: any ren/. ::Jddil:tlllal n::m tl: illncr ~um ~uhk:;5l,,\; l>aid to Suoh;ss\}r more th!U1 om:' (I) n:omh In

~Jv;m('c. m h.,; an) ~~\'uri::- J~f'<,..il. L'!cl.Inlllg d~·Pl..l"il Ilr '.Iiher pl"\.'p;Jid ..:harl.'c Subh:~ ....:c paid W Suhli::.'isCl' ,1Ild rwi IH:ltI hy M pmd liver 10
SUt'<;C":-~nro .....n..:r: any i.:Ollflit:1 llC'rw..:~n the Pl\t\-'j!OiOIl5 of tnc Subh:<l"il' amI any other Subkll~ ani:~tjngthe ~'larJ:l'" ur Project: \JI.

~·l~n.'urtlctingor ~\)mpk"ling an~' impHwcmcr:I:, In lh..: PrcmisC'~. \:blrin:l or I'n!kct r('qLlir~d unJ.;o:I'thj~SUbl~asc. whelher prior !\) or during
Ull' h'rl11. (Ir in \.-"'()f1n,,;'~li111lwilli an~' n:n\~w:ll. t:\t~n:->j(lu or i.",<p:m~iHnhCl1:'ot:

2u.3 Subks"l''': shall. within Ii\'.: (5) hu~"n~ss Jays alia reedl'll ,If Suhlc'>"t'lr',S \Hilten request, I."xel.'.u1t:such further instruml.:nts \)j

OI"Sliranc<.:.s. :1." Suhkss'Jr Inay rc:t ..\~n:thly dt·.:m r.C'....cs~~u·~·:,) i:...id~lIcc clr c\)lIiinn tile lo;l1ht.mlinnrioll. nondistur[Kllli:C lInd 3110rnmcm pur,jU'I:lt
(11 :hi, Arti:.:h:. Sl1h!l.·s~c~ wain..os th~' provision:- of ;111: C\lrrent or ft:.lllr;: ~l:llUIC.rul.,; or J~lW (,(~I1If3rytlJ the Il((wision:;. rJf lhis Artkle which
lll':l:: !!i\'t Sllhlc:-'i5C~' i1n~ right l)r ck'.:liml to li:'rrniuiJlc or OIhcrwi:>c mh'cr~I~' alTc:ct lhi;; Suhh.:;:ls\.' and tht" i\htigafinns ()f 11u: Suhl~sl.'c
hi:l'l:ulllk'r ill the C\'~'l1 or all)' Ih .., tim:cb:.:urc {If :my mong:tgt:-, IrUM w"'d or othl'r cl1\,;umhrl1m.:c. M updn :l ttamfl.."r or ~on""cyall<:c itl lii:u (1f
'oU..:Jl 1';I'CcJiJ'SlIr~' .

,\RTleLF 21 - \1.-\/(11\" PI.AN'\'I'iG

,\Hle/ J: 22 • !\SSlroNMENT MiD SI.lflIEITING

22 I SuhI\:S5Cl.' :;h;lllll0t .'\~~jgll lhi&; ~uh!c.ao;c with\H111hc pnor wriltl'n (,OIl,"11t i)fSllnll'~'j;iJr <Jnt! tilt: Cil)' of S;m f)i~gl',whi.:h shun
nut he unr"nMmabl~; \\-ithhcld. condilinl1cd \)J lid:lycd. "··\..~jbfl" or ":\SSiglltl1t:'llt" 1:00defined hI .iw:ludc: un ilssigr:menl of lhi: Sub!c:t.,~; a
:'\uhSuhkct."c of ;111(Ir any pun of filL' Prerni.:i ..,:,: :mv fll:nnittcd t')o:r;.UP:U1C\",-lr wndll\:1 or husin~:;,:; In Inl\" 0: (II! ~lrth..: Pn..·,mi~1..~in- ~m'~,"c; iJlh~1

Ih:m SU~ll:sS:1,'~:Stlr,I~"i"::':'~ 1\I~dgjng, ~;II-:, trall~l~r. hYrpth~l;t1ti{)n 1)( ,,:'lh~Ul11bf3rl~~of fhe Sulllc:ll'll:: SUble.<;!icc'.\ chiln:~c in hu;illc~s SlalUs or
m:;:mi7.i1li"n: SlJhh:s~\l~'S disso/ulil.,-.n. merger, c,msillhJ:tliCrll m mh~r reoq;uni.mtion: Suhlc:-'sl.:;,"S~lkQr (;th:.:r tr<msflo:l' ora ;,:olllrolJing .sll::n:
"ftill: \'iltb.!! capiilJl .';'Iud .. of. .'\uhk<;~;;,·c: :.11hl. Ih;,: snit' nl' riI1Yo\Jn\,! pl'r::Ii:llt {....I·~'t.i or Ill(l::-O: of lhl.: inlt:lt::lrb \If Subh:s ....L"c."'.""'i'Sit~,n,,c" is d':Jjn~ ..1
10 Ifh:luJt", un as.sigtK':':: slibSubh:s~c: or any hth\.'r p.:r~(ln or C'mity which mny d~lim :] right lo pi.}SSe5$iLHI nf Iile:: Prem;siS hy ()l through
'>Ilbk-":>I:~~.

InilmIH"'I\;,'~~
.~uhh''''''j,,'i;';
SI'I)!<:S.;(ir~



" " Sllblc:'l~c": ,,11<J1Igive Sublessor 11lirly (3(;1 J;.\y:;' prior wriuen notice of :IRY plop ...I~(.d .A~:iignlTh:nt indudil1~ the proposed
:\.'isigllcc's name and a..1drl,,")s, Ih..' pJUp.).~~d l..·mh, the proposed lJ~.... the {lroposC'd A~!'lgJl':""s financial stutcrnems blUl~ and credit
rcll:rl:nn.":-i. "nd "ll~'h 'Jddllion:ll information as Suhlcss~1r Illay l,,;;':J~I)nribl~ require, \ ....irh!n said thlrtj (-,Oi CilyS., ~ubh:itsor shall nOli(\'
.sllhl~s('t~ I,-rSunicssur'." ~jPPnJ\'al cu Ji:.appro\'i11 or lhe pmp')S\.'d r\s)j~nmt.:l1t. Subk:\..'\01 :oihall also huvc the right [0 tenninnt ..~lhi:. SuhlC'llS~
either in il:' rnurcty or with rcsp ..:::t to only lh.:ll portion oflhc f'rl.·mi,c~ which Sublessee has proposed IG :\:,si~n (the "Propo ..ed P{'Inion",.I:'
~lIhk':l~\lr ck'l.:t5 ('.1 tcrnriu.uc 111<:Prv~MI:-t:dPonion. then SUbh.:s~c(.·':, Tnurl ML)lflhly Rent nnd Proportional Share shnll be reduced
a~'L"ilnj;n~l~ J!' \;1' !hl' pr0!losl:d d;lk ...11' th~~A'~iglJlm;lIt. Subks...:Uf shall tnak~ .'ivch ~rmnnC"l1l impn:l\"cm~llts. a.; may be fi(:n.1;\llHlhly

n\"~\S:;:lT'\ hI J;.'Jt1;~o,: Il:....j1wr"l.lsd Peor.i'iO (rllm the n:mJiniug l·fC'mi.~~ ~lIhlC'S:i":l'~tlitlimIt b;: cmilh:d to :my pnniol1 of lh~ protil whidl
\Ubh.:·;51); 11111.'''r..~i1li;o;ca~ ;! rc;;ult ()f :m~ su..::h h.'l111ir:.:uii.n alii] rckumg ......r tho.: PruJl<lSed Pmlion or Ihe- Pr~I'l1jSQ.

2:."; S:lbh.::.sek.: m'i~· H.·I~in all r-.:nh Clnd..nher cWI',idlo'r:l:iull fn}{!l any pcrmiu ..·J i\ssi~nmi.:nt: IlQ'.\\~\·a. StJhk'S~~c ,)r any ~ubs(.:qu~nt
:.l:-.s,sn\lf '".'r Sublc;;',lf ,)l1all nul 1:1.: reh::'::h~d jinm ;}n~ Ji"hililY 11Ild.:r thi,.. Slthl~lsC' ;t~ Iht.: r":~lIlt o( :my A.,;jg!lm~rl1. Sublr..-s",;;,c~h~1l -=:.It!~e
:\.\SiYJ1:..'C i\) ;,':- ..·CUle ,:m :J.grc ...m ....nl Wilh Sllhk'i'>lJr up;'Jn u j(.ml Jumi,hnJ hy Stlbk;'l~nr binding A~"lgll~:t" h.> all Ul\; lIQlHnOlh,:I\Jry l(,'rrns .)f
Ilu" .'uh:~;t:)l.:' c('·'X':l.:pling ri~hl$ il~ ":.\:~·fH.J lhis Sul'k'O\M~\H (;,'\p:md rtlc rrcmb~s. unk'.'is ~(\ graru::d hy SUhlc~~el'"). ::md 3!\ 51."Cllrity I~)r
SLlhkssl"e'~ ~lbligalil.m, lJnd~r thl~;~ilhk.b':. Subk"""t..: n.''ii~:ns to Suhk')s<lT lh~ righllo :':t.)IIei:tall (l'm r~')uhil1g from allY Assignment in the
~'h~1liof Stlhks:ii:'l";' dd:llIlr :md iIP(..ly .such H:nl 1u the s:lIhla..:tiun (If Subh::ssc.;:'s ublig.3[iom under lhis Sublease. Subk~sc~ shall P3~ a
:'l'il:"lllllhk pw,,;~:·.~ing fCL iiI Sl.lhk"~\)r f:lr c':H:h A...,;sigmltclH. rl,;1( 1,Il;"x~,""I:dFi\'c Hundrt'd Dollars (S5(JI),fJOj,

·\RlICl.I' ~3 ···1101.1)1,,(; OVER

::.;.: -'llhks)l't~'" l:lihlrl' 10 n:-i.Wrt: f·K.!~.,;~!")infid 'h.: 1"'1\:111:S(.·3to Subl"::>:ior :11 Ihe ;;:1ld 01' the 'f..:nn will C'JUsc 1.1111n'.J£1;:10 Subks)()r
\1'I~id; i" jilJpri~'li~'~Jbir: .)r ..':\tl'~l'ncl'y diilicult In Ilo;':I.~nilin. If Suhk.":-I.:L' hulds iJ ..~r :IHcr till" T.:!nn Wi!JWUIthe priilr wrilu:n \:(lmcnt or
~lIhk~:-(lr I,which SUhk-:-:-;'11HillY \1-ithlK,ld III it:' .'ok di:;('rt:lioli, wilhotll rC';:'iJrd II; Anlch: 27,11, th ...n Sublt:i:icC :;h:tll hu i1 Suhh:ssL'"C-at.
::uflc:anrl:, Sl~b!e:'l~~ .;;hull pcrfDnn ~:i~~hiJnd r:.l'ry rernl . .:;mduIOIn .1l1d cO\·..·n:l11f i"If,hi; Subkaw during all)' such hulding r'\'cn:'\ccpt thut
~:.:hk""et ..haJI not b;: ClItilld tIl (ID~ puri-.ing Jj"i,:nUJJl5 (if :-pcciullll\lJC$ 1.1tparking durin~ )u~'h hnklin::; U'Id::r: nnll, in lieu (lfTlIwl Monthl:
i{..:nt ur Addillon;:1 R...·nt due llllt'kr tIl-\.' Sllhk:ht:. Il1; o;:adl month (\r portil)rJ thl.'h:of whidJ Stlhks:> ....~ h\)ld~ over SubJoscc :;11:111;J:'y
Stlhllo~s,,;-,rhquid3h,'d d<l!rlhgCS{~rh\'(1 hundn:d Pcrlo,\:n! (2(JO'~~1vflhc rot:,d Monthl) J{I."IUpl:lY3hk hy Sublt."S.~"Cro Suhh::i,';('If in tht: l:bl full
n1tililh 01' lil(' Ttrl11. i~mhilJ:'; hcn~in shall Ilr~\'l;'nt Suhlc;;;:,ur Ii"om c>':,:fI;i~il1!!~"rmh":l lighf~ IIII\Jer this Sllhh:a~ 0f the law I,., rlo'g:dn
Pi1~:-'I.:,~',i1il1\If :h~ !'rl.'ali;-'l·~. ,.\..-c..:plal1o.::.:~...f ,In; P3} r1h:"111fHim :Suhk:-.:.cL' n!kr :;:.'(pir:lli(m of thi:'o Sublease shall nOI ~-on:Slitule Ii renewal or
c";i.'n"lillllh~~rl:nf

,\IHICl..t. 2·1· 1)I:I'AI;1. rs

24.1 Sllh!t:',~c..: :-.kll1 ht: ill dd;'mll (If this Sllbh:a~C' ,I" :)uhk~~~t.' i':..Iilsto pay. within thrl"e f3.i businc.:':; d.ays 1111ern:c::cipt of written
tHHil'e t'rmn S-uhlessor, :my fh;;lt: ~\-I.JllIhl) !kul pr ..\JJitional RCIlI. Ii.. fails 10 o.:UI't:, \'t·ithin lhiny (30) dllys :lIter rec ....ipt \}f JlI)Ui.:I.'fryml
Sub!Io'i-!.o,)r.~uhlc:,..-;c:.c:'~failure: I..) \lhsl.:i\'c.uny {JIb..:-rh.::rrn ufibis SuhkilSl' (hUWt.""CL Sublc:-,s ..-c shall ';Uf\: in £udl sh"n~( lime ;:s re3)Onnbly
:l~CC5S<lf~'ilu..:. to aJl Em~rg ..."H.·.y, lind if mon: t1mn rhirt.\-· !3d) dil~" are 1c:'lS<JJlIthly rt'1l1in~d In curl', l.hen no dctltult will htlye or:curn.::d if
Subh:~'>l"<::;':OnlnJt:nCl:S (0 cur..: within the thirty (30") d3y J)\:ri~ld and dilig:~l1ll~' Pfi)~\:CUfCS :i(1m~ lQ c-omplclion). Suhl~s(lr nw.\ ,gi,'c
Subh,:s"eL' a singk n'llic~~ of dd:lllli indllsih' ~'(lhl" " ..qu;rcm~llt~ 11fCJlifimJia Cod~' ofCi\,j) PIO>:l'dure 3Cl,,1ionJ 161. ct seq.

24.:::' ~ubll'jSi'( shall IIllI h..: In deraull ~lrliDhh: I\} SublcsSC'e undt:r this SlJblL'l1sCfhr un)' fllilure to ubsen<- ,my tl:rrt: ~)r Ihis SubkU,')I.~.
unlc~s Suhksst::l' Clililic.'i ~ubh:sSilr of su~h dcf:urll lind SUhlc::':iM fails It) t:ure s:JJm: within thirty (.30) dli):.S ut:cr ft"(,;\:ipt Suhh::sse..:'> notk::
Ihll\H'\'l'r, Suhl~ss\;r sh:tll Curl' m :;u..:h ..;hcrtt.'r lil1ll: <t~ r~~'L.'I)II;"1hlylIe~ ..;;;aJ; du\,' !(l an Em~,!;:l':m:r, llnd if nwn: rhan Ihirt)" lJOJ dJ)'s are
f';'t~('In:tbly r..:quircd 10 L:llU,:.th~n no dcfuuH will h:m: lK'currc:J if Sublessor ~omlll;:nrt:s 10 Cll:'t.' within lhl' thiny POI day ~1iod tllld
~1iligcn{ly rn);}':l·tHC~ .'mn~ 1,1Lon11,leli\Jn1,



Alrlle!.E 25· KHlI'DIES. ATlOR"EYS' FEES &: WAIVER o- ,JCRY TRIAL

:!~_1 If ~lIhlt'~~~::-dd~It!I". under (!lis Sublease. Sublessor nUI~ avail itself (,If ~tIIy remedy available under law in Sublessor's sute
discretion (without (lbligmit)O under Article "27.1). Nil remedy or election hereunder sh311 he deemed exclusive :.md..... -hcrcvcr possible. each
n.."m<.:dy3h;l.1IIX: .:umuJult\;: with all other remccics. ll'Sublcss c"'C abandons the Premises. or Sublessee's rig.hllO possession is terminated by
the Sublessor because ,)1u default. and Sunks')or proceeds under Cnlitorma Civil Cede section 19; 1.2, this Sublease shall rcrminate. and
Suhk:;;Slll' ~hjll be cntitlec ttl recover from Subks ....ce: Ihc c cuh in the time (If award ofthe unpaid rent which bad been earned at lime of
rerminaunu: IJ,!: worth <II the rune of award (Ii" rhc amount bv which me unpaid n:11I which would have been earned after termination unlil
thl.: lim,,- oj' ilwurJ ~,\cl.:l.:d~th~ anh·.unt ,,'II' >Il~h rCllwll(I:,:-, th31 Suhk"'~t" IJH'\l::' CQuid h,,\·~ t'ln:n rc:t~i.Jnit~l) :lh.'ith:d: the' Wllflh ,it lh~ timl.' ,If
IIw:lr.:.1(II"lilC .U110UJlltJ}' which lr.c: ulIpiliJ r~nl t~Jr Ih:: o3LlfII.'"C \If !he TCllll alter lh..: limt.: (If ~l\\3nl ~:\Cl:cd5 the amount \)1" ~lIch n:nud IllS.'
tll<l! ~uhlc ..>.I,('L." pn)HS ,,:t1ulo b..: n.-ll-illll:JbJy ;1HlUlcti", :md ,U1y mhc:r <I1l1\iU:1l Ih':ecS:'.:U-y ilJ cot1lpcns:ue Suhil:s~r t~Jr t1am;tg~ c:lu~,d b~
Suhh::.;...e;;,:·..-;f:tilUH: 11.1,lh:-..'(\(' lhi, ~llbk~3;;", tllr \\hi ...~h. in thc \Jrdin:ll)' Cl.lUr~c ;,1' lhillg.~ \\'oliid he likely to r~suh IhcrdrQm. illdudin:;.
~,·il.ll\.lUlllll1it:lfilJll. ~n ....':i.bb til' ubwil1in;;. mitigating n:mal income, :,ui.:h;lS c>..;u~·l.l r~'llt, bn.1k~(l'IgC' commi~sil.'ns, Suhl~~~c~. iUlpm,,'cmc-ub
parkin;! Clllli:t:s~ions, Suhkllse lakl:IHt:01. ';:l"h PH)'tnl:llh. ad~\.:ni~rn~, lIl')\'IIl;; ;;o~t"'l,)r ,my nfh~"Tcn:-:t or Sublt:s~e~ ;:.(m,,:c..~~i{}nrdate'" to til(
r':!.:;lsill£ DI lh~ Pr\.'111is~.;.upc,n lh~ ddhult of Suhksx::', Th~ "wurth ~L Ih·,; rimt' or flwurd" shnll he compU\.;,1 by allowing inr~rC5l at 1~1i
p..:rl';:;1UIIO'~'~,"IPI:! annum ~llj mn;"iml'" l1w.: prkH 10 :n'ill\l. and dJS;';0llnling lJITIiJunts duo,; Hiler award ill !.he di.,c-ount T;irc llf Ih..: rC'd(.'r~tl
k\,:'~::rn.: niHI~ il:'S3n rr:Hlci,(,I;jt lh ... tim:.:: ;Jf~:W:Hd" .,JUI; i/Ill: p.:-r~em () I.

:5:- In any ,t(;lilln l'll'oUl,drih;: dlh~'r Snhk~SN or Suhks:-.~..: (lgainst lhe Pliler tn ;';l1r~)r...c (of inlcrpn.·l 'Ill) pl\l\,j~i(lll llfthi"" Subk:l!i~
(ij)dudl;:~. all> .::la;m in .1b:J1JkruJl:~') (H :11:ilS~i;;I1Jn~nt fo: thl: hl'IKlil til' cr~i,hh)f'l), th.: pn:nlilillg pany" shull rt.':~\wcr lnlln th~olh':f party all
n,.·jl~I'Il:lhk '1".1, :mJ attl1rt'll:jS' f.::i.:S Ilt' ~llch (:~linll (indudillg lIw~... im:urrcd I.":ith.:-rJHior ((l such 31.':tiM in lhl" pwposcd n:~)lulion or
'-:,JIHCmplCllil1rl tlf.~Llch ,IClil.lll. jf] a prif:l llr.lawlul d::f:IHl"::l 'Kli,)n. n;n~:kr-:d mnOl by Suhh.:'s;,:;,·":-;\'nl.:lJl1cy m Iht: nlllintcll:lnc~ ('If enrorCCllu ..nt
ill' imy JuJ~m~nl rc,llltln~ 1r.:.1ITI:-:lid a...:thm or- in Ihl: <Jppe:d hom :my :-:u.:h jud¥tn<:nu. wh~1hl'r such ':':').sbw..:r~ incurred (Jf 5\',f\'ie;;:..; \\~rc
rCr1~'rnH:J b} in·hvll~;': (lr (Iut:..id.:.: l:C,.lun:'....1.

25.~~ Subk'i,sl)( and Suhk,,~:.:C' ea..:h hcrl:by wuivc thL'ir n:spl.'\:tj\,~ lights. lO trbl by jury of any .;;au:)c ofacliml, cl:.Jim, \.'oun%l!Id:tim or
;.:ros...-i.;lll11plmnt in HllY a.:tinr!, prol..':e.:uing umFor hc:aring brtlught hy eitht:r Sublc:ss~}r ag:linsl Subk"'SL1:. or Subkssct.: Dg<iinSl Sublc.s:>or, as
k all~ IIllllle( whi3hot~\'cr "rbillg IHlt of or In ~IIlY\..a~' o,;cmJlcct~d with this Suhk:t:,(;, Ih~ rdalionship of Sublessur nud Sul;lle!'s.:t:. Subh.-s~(:~'.'l
us(: (If (\c ....ul'nll(:~ \'1' dH,' f'!.....mbe:::. any d .. im uf injury tlr dam<:tgc. (If I.h~t:n:Qro.:l,,"mcnl {If any r~mi."dy under I1ny law_ sllmlt. (,r r..:gulalion,
..:lIl...·rg;;t1~'y Of olhC'mj~c. lb.l\\" Ilr hl'rc:lflcr in .:flct:t. \"llwi:h.ilanding flit: iz,r,.:y:oing., Sublcs'ior allJ SuhlcSs~i.: :lgn.~~ thaI thil<waiver :ihaH n(lt
be ;.:rf~,\;li\·e \\h~r"'lhc It:gllll:m·~t(It'~u<;h \\:ti"er "'I,lUIJ h~ \() !n\:Jlid:nc in wh(lk N in part !.if lp limit (lr impair ill uny mannt,'r IDlYp(lhcy
of in;;;llr:II"l~"·in lim:l' !lH lhL' bClll...til n( S\thk~'N or SubkslotL' 11r10 lim it N jll1p~ir ul:Y nghl~, remedit:!' ,If C<Jv;.-rage ntlhnkd thl:n:unJ~r.

\RTICL!. ,I> - :\() liCE
~6,1 :-':tll:i:Cshall ix: gh~J1 I·; Suhh:.~"",c_C':!Ithi:: f'rcmi:;\.":; m ilt J OIfJ Sal1t3 ('1:.11"PliH:c, S~n Ilil.:gl'. CA 921 (}ii, Notice stwll be ¥I\cn Iv
Suok:-.sur 'i; "2! SilO ;\"urd{)f:" SU~I.,,\, Chti!S\\unlL C;\ 91311 Ath.:nticn: Ffank Outler ~\jth copy ill The LlIW omcr:~vI" Shill O'r'~d ill 7.145
fupan!l<l Cyn Hl\;u,.)uitt: 2~n.,('nllflg:1 Pilrk" CA 0130.1. Fima ~y mliY. b! writicn notice Itl tllc o!h~r,Sl~lfy a dim:r~nl;iddrcss lor
1l(llil.:l: purpo'i::s Any n.:quil'L'l1Il"J1tunth:r Ihis ,'Subl..:as;10 g.i'i~ ""nUliee" or "nolil)"" shull r..:quirc n wrillng. d~li\iery Ihcrt:Ul" c\'lclcm:cJ by
signed receipt iwhcth\:f ~r:lh)mllly l!cli\-'!.:I\::d, or S~llt oy t'ertitied 111311or ,1n~lion;lll: n:cugnized (l\'.:mig.hl ,otltict service), N(l(ir:~ gi\'en by
.:maii lrJmmb~i\m :\hull n\)l 0.: valid unh:S1i tht;.' P:l~ to whom lhe transmission is addn.:~s ...d ll;;-kno\\,ledges limt'ly re~eipt ,{)f Ihe
transl1lissilll\ ill wrilin:;. if ~ither p:Jn~' r~r(l!,~ to ;.;ign:l r...cci~'l ackllowl\."\Il,:iJl;J ddh:t'ry, nnticc. n\t1Y bi:: given hy lirsl·c!a .."s mail ulld shall ~
,it'ern~d c:flcCli\'~ rWI) (2) bu.sint;.',S:>u(lY~ aft ...·! mailin~" :-\mic ....f({"om1'1 ro any single peTS...," I.'r ~ntjlY e.\l~Uling. lhis Suhl~sc ;,\ Subh:ssco:
~hJII l~ U<cmcd cfk.:,rn.'c as 10 all p~'rj;l)ns or tn:i(ie~ I:.w,:.:uting this Suhl":3S~ us Sui:lh..s:,cc Vatid cllli1il lIm1\:"::sholl he us !i)ll'I\"!,:

"lniCLE 27 • GENERAL PROVISIONS

~7 ,I R:;J!'il2.!lahlt:...m:s~, E\cl:pl a,\ pw\'idcd to Ih~ t.'Qlltfllry hC'rl;'in,if Suhh.":isnr'sllf Subles:>.:c\ discfCrion or c()n~CJlIi::' required, such
dimelinn will he =<;;Jnahly oxerd5ed allJ ,u,h CDn",nr will nm he unrea.,ullahly wilhh~ld. conditi(lll"d or delayed,

17 3 ,C'2Dl1iC'I_'~LL:.~~5~.Y.~, Thj~ Suhlca,c ~h(111th: gcrn.:mcJ by and construcd under the laws oflh~ Stnlc ofCnJifc,mm,
Any IJ\-\'!i-uirhr\)ught hy Suhlc!osl,,'l,' ag:til1SI Sublessor shall ill: liJcd in a wul1 of ~·(IIJ1(lf.."t(:ntjurjsdieti,)n the: ("minty of lo(ISAngeles

InillujHcn::~"~
~ubk-:i:;Cc.

~'lhlNI'~ ..



27_;1 JQmIAQl1__';;~~"Y.~!&JJ.i!tlJ.UJY,If more than rol1l'person or cllrit~ CXt"ClJl~~this SuhlL'!lt"e n~;Sublessee: e~d\ shall hl: jointly and
"t'\'{~rall~liable for ull ohligutions 0;' Suble ..<ec hereunder: :ili.;,' ~"'I or :o'ij:'lnulun.' hy nne shall be binding UP(Jf\ all persons (IT entities
"1\""lilutin~ Sublessee: and. an:- refund or pavmcnt to one :,>IWilhe; .:IYccrivc :1~III nil pcr~oll~ or ouuto, .::onslitutiuf! Sublessee.

27.5 ~!~.IT~~)!,N_':,.\'itim!5.Except as provided III the contrary herein, each covenant. condition und provision ,>1' thb Sublease shall
b..' hinding upon and -ball inure III U1l' bO:lI,.;fitof th~ parties lI..:r.:1O, their respective heirs. personal representatives. successors and
rn:rllli~~jbk a:-=sign~.

:!7.(, .D!;.llllili!~11 d.S:iLhh~;i~!.!L"S.uhl:.':'\....or" is \k1illl.:d as and islimited HI ollly the lessee at the time in quexrion under the Muster LC'L"C
.;~fth ..· ~b.rin<l ~wh;:th<r pursuant 10 :1 Ice intcnxt or Subk<J::..:twltJ imcres: under a ground Subkibi: or thl:' LcUld). If Suhk:)$I1( uilnsf("rs.
;l....:slglb ,'If (;.mn:y,::, ilS inll:r~'"~t, S-l.Ihl;.~:\llr "hall he :iUIi)llWlically frt.::l,."dand R'li;:n:d of all li:lbilily wlIh re~pcct 10 the perfomumcc l:If any
C,iH:n:mlS ur tlhligalWlt.; III tlli:, Suhkasc ttl be p.:rtbnnc,1Ii'om lmd un.:r Ihe date of su\,;h Irnn,l~(, 8s:iignrnl."n! ()[ conh;y.:111e .....tindudin~
ri!\lIfll (If ~<.:urilY l>..:po~it, pi\I\,jLl..:d Sllhl~~S(jr lrnn..;t~r' :111SCi:m1ty D~POSll which hILS!lot h~cn lj~d. :tpplicll or rClain,cd prinTto $u~h
;:.\nv~\';lIl':C' 1(1SlIl'ilt:5:wr\ :iU~C~SSI,r in Ir.tcr~1i

- , . ~ai\l~r_Ii!'!.l£.Qrthc f~~"~lJ~£A pim~'...wai\'{"r vr~ny tlrc.:achuflhis ~uhk:l!o:: 5haH not be d\"~nll:d a w;li\'l.:r of any "ther htl"m:h,
\\} nbW1l1 .Ir pmcli!,;;;.'"\\)l1ch d('v.,,;!pp' hc[\",;~n Ihe partlc:'\ shall It..: dC'~II1~d u waiver (If either pan}"s right 10 I'~quir~slricl pl:dotm;,mcc
Iwn:unda l"iml' j:. \,1" the c<;~\.'n"c.

]~,S !!.lli;J:£iL WI1..'I\:";II\.'\":1" inter..: ..t i:.. rCl.juin'd Ulidr.:r !.hi;' Subl.:~\s..:. and in lieu lll"IIii,: jC~1.\1r:,Uc l() h~~u::.::d in the C('IOlpU::JlioJfl('of lln"~
ilH-..:r..:\! (I\\('d Suhk':OOll: jn al~.\ jud:,.'m ...m l'i' award \)l"lh;:- Cl'JmL inl..:rl.~:il~h311be charged :I! 1hc r:lle 011l,."'1JXru:lIt! I~l') IXr <ll\llUI11.

~7"'9 rlHir~_:1~~.~J1il·nt:S..:\\:r~hilit:_. E.\(C:Pl a:; t;wn.:~sl~· S~: fonh ht"i.:in. ndthcf Subil:S:iOf nVT its ~mplo)~cs, agems 01 contrJl:tor.-o
h'"I·'i.: mad;: any rl'prl';\r.:nI1111\"m or \\aridlll\ cOll\:cming the L31hl. ~'larit1a, Commen :\reas m Pn.:mi:.~s, l.ir lh..: :,ult3hiliiy ''If either for the
r,mdlkl (.1j" S\ihk:~~~"I.'\ hu\inl;~li. This Sl.lhk,l.~c- ~mllains Ihi.' ~:ntlf~;lgrccm..:nl of lh~ p:u1i~s h~r,Jw will: rei.r<::t lo the ten:Jllcy cl'..:a:ed
h,:n:u"Jt.:1 'Illd no prillf :l~n:~llWI1l l)r un ..krsl::nJillg (wh~;her m~t1 01' \\lilh:n. i:\prl':i;\(,:J or implied) fX:rt:U:l1-11g1('1 S;J.nl.,: :Jh;lil hco ~iTt'~:h'c"
<llld lhii ;j~~01i:1II :,11:.:11h.: ~.h:r:m.::d inll:21ntrd This Suhlc:t,,~ 11I{.l\",1II!Y :x: n,,-~diGi:d" 3r11;,;fidr:d I,)r 3ddc:d l(l h\ an .\1m:.:mcnt in \\rililll!
':i\l,;::ut,:-d h~"{!r.: panil:: ... h~r:::I{I, "Ill ....us~ of bllldliH:-=. ilI\H~~or un~ili:l'liI~illg all' l~r (\~m:~niellcl' only. ami shail ha\'l.:'~00 d1i:cl upon th~
((II1'ilrU(;tl('11 or mti:rpr~tnliun o!" lhh Subkasc, Irnl1~ Ilart',·.l"this Suh1i:3?'tCis d~I::al\.'d im'3Iid, \"oid or ilIt:gal, the rcmnining ponions l1fthh.
SUhl.::llit.:sh<ill jllil h(~impaired \)r in"':llidah::d. ;md Ihis Suhll!Uloi':sh:lIl (l(her"'j$C remain in Ihlllhr~c 3ml efTect.

:!:, It) '}1urilJ::.U:Lm.!J~~.:_:',-ci~_~r:H~n:; SubICSS,lr ShOill h~\'~ 111~ri.!,;hl 10 ChlUlg~ th~ mlm~ or !'trCL't uddr~:;s of lilt,; ~..larinl: upml rc;'L."ivnable
fJlwr llllli;,:c 1\.", Suhk;,"~:L.:, All :hl\'l·rliscm;.~m".. or Illhi.:r public }IJ1idIJlh:m:i cOflc~rning Ih( Prcmi~cs :>11:111n:quil"C Suhh..;.;.sor'::. prim \\'r1I1~n
appni\:iJ.

~:'"II (lmel p(\:\"':-~~l~1!,E\~epi as pmvitkd to the ~'(;lIlmr:-' ht:r.:in. upon paying Ih~ r..:nl:; rc:;.;rH:d h::n:under and i.HIH.'fwisl:
nh:-;;:r\"in~ thJ:;: SuhicjL'i~·. Su!1It>..'i;-;<.'l's!l:111 h:1\'l' quiet p<l.:,;,;:ssi .."'lp' oflhi: Prc:mi ..~ for the T.;:nn

27.1~ E~~lifli.lI~L1.!mtj'~'l.\~SJ:y.b..Subl~\." ...._Suhmi.;:;.ii)1l l)f ti1i:; Subkai-c !\'.'Irc.\amimui\)n or 5ignrduf~ by Subk:-;:;;\."c Jo.:s nor
(;I)O:-lill1i.':il rl.",>iC(\'1.I'II(ll1Ill' (Ir ol'lil'n h"l Slib!'CJs":. :mJ ,hall not he rff~"\:[iv\: ~s a S(lhkJs~ or binding h:g.aj document until l.:'u::culi(1Ii and
~klin:ry hy:lll panks h.:rtl(1

•

p~~!~II url2



�7,13 (\lIl'i~ktl.ti.:.!J.IlY·Sublessee agr~'i..:~lo keep til" h:rul~ of this Sublease ~onfidt.:1Jli;"!!nnd sh~" C1('lldisclose same t"l any other
P<;:I'~\I:J!lol a pany hereto ~~itJIIIUi the prior \\'riIlCII consent of Subiessor. Sublessee shall not record thi:3 Sublease or a shun form
mcmor.uulunt thcrcnt.

WIIEREllPO". THE PARTIES HERICT!)J1;\ VE EXECI,'TED ['HIS 51;!lLE.~SF.
(l\: THE [)ATE~ I"Dle ITED

SUBLESSEE

SUBLESSOR

WESCO SA LES CORP., don DANA LANDING

~~
.. ~BY:, . ~:"-,,->--- __

FRAN' 'BUTLE • ITS P [SIDENT



AI>I>ENDUM
,.\IITICLE!H - CITY PEIlCE;-.-rMa: RISr

In addition 10 all ether n:1Hpa~nhk pursuant to this Sublease k.~..Basic Monthly Rent. and Additional Rent) Sublessee shall J1;1)

Pact:lll::g(' Rent due 'h c Cit} efSnn Diego 011StlbICS5C~'~ Gross Sales pursuant Lll the schedeie attached hereto. marked Exbibit "C" and by
1111;';reference and inccrponacd herein. The (,ilY':i l'crccntagc Relit shall be' paid on or before the 21st diJy ofeach month commencing on the
next lIhlnlh U1which lhi~ :iuhled_\e commences He .. the 2rt.:lmonth after the Commencement D31~). Sublessor and the City 0rS:.1O Dic=;,) :<-hall
~lah' the rj~ht «pon reasonable notice Ibur no: less than fony-cighr {~:i) bU'iincss hl)ur$i ttl inspect and/or audit Sublessee's books and n"CQTd~.
"ilj~ld.l the rl':,ulh Ill' .. ny such audit reveal :111 undo:rp3;.ml,!nI of the percentage rent due fur thl.: audit period of 5~'f' or more. Sublessee :;h:lll
r:.l> ~!I!:'U1m found JUl: tmmcdiutely. together with iii! I,."tl:HSof the ;nll,]il and kgal tel'S and costs incurred 1'Iy the City vI' San Dit.-go, Any
U\.,;.rp~:m~!H determined JUrll:;! rhe pcnr-d (If :llldit sh:tl! hi: rcfuIIlkd within thiny (30) d3)~ \)f i.:Onlinnaliun hy th~ Cil}' of San Dit:f:w I)rth~
i.:V;!:i Jl;l(jillg~.

,\IlTICLE !'I··IJISlL\I)IER OF SECI'JUTY

Sllhk.ssl.:l.: 'K'!.:ilO\l'kdg",s lhat Sub!\:ssnr <.!0l.:.S 1101pll"':d\." allY sc.,;urity 1i:1r thl.: m~lfi(l(J l1I1~,(;\lOscqu..:ntly. Suhlcssc~ as~um~s 311
i;.:~r.OllSlhilily Jill' l';mdali~lll, uamagl.'::; Iv or th::l\ fl"iJm the suhk'L'>L'd in1pruHm~b and \\i11 hold Subl.:s:wr .md the City Of SUfi Dit'g\~ "rc~
:.Ind h~\flliles.s frilm :m: dJil11~ in ;,;llTIl1ll:li('ln lhl:rcwilh.

ARTICLE 3D .• COST OF U\,I:'>I; A 11.11:s-r.\IISIS

C',~~((It' hving adju~ul"~llI~ ("COl,,"). till :\U~~IJ)t I 01 (.·Jch Y~;'tr"tllilln;:ndn.:; \In Ihl !irsl anni\'ersary aHcr the Conuucn<.:c:mcl1t Date. the I3asi!.:
\.h'/ltlJly Relll paYdblc ill a;:;;';I)l"Oa;lc\:wilh .\nick 3.1 shull be: nd.ill-s'i~d1'y Ihe ch;tngl,.\ il' any, in the Consumer Price: Inac:x PI' lhe Bureau l)f
l.:tbN Sl;lti!.lks ol~lhc liS DCPllrllih:nt \)[ I.Jbor ",I' I;rhon WOgl' Ellmc~ (ln~ Cl~t1cal W\)rkcrs fM Sun Dicgtl, Cnlif",rnill. TI1(' 3dju,'itm~nrs
"h ..Jl !1~madl.: ..:a,,'h1.2J:lmll!l,.;.l'i",hi .. Le:ls~ and nn) l':\Ic:t1jinns, IrrespeCiive of anything 10 the contrary herein contained annual increases
tihail be no less mao 3% per year

in lh~ :';\'Io.:ntthe r.::'lmplbti0fl :L1\'h.lr publi.:mion or Lh~CP.!. sh:.Jilllc: tr:m~;fcm:d 1(\any.oLh~r gnvernm;:nl.al dt'panl11~nt or hUrr.:iill
liT :.:gl,.'n;.'.,' III "h ....lI lit di"cmllilllll:d, then th..: ir.dl.''x lI:l\:iII1C"llrl~·lh~ !lUI1H: lIS Ihi.: c.r.1 shall he us~d 10make such \,'akularioil.

ARIICI.I: J I ... SI'1l0RIH:'>ATIO:-: or MASTER LL\SE

Suhk.:':'o1:1:ngll:-C~ to he huun\! hy am.! h) pciJoIm all m.:IS rcqlliT~d or Suh1c~se~ unJ~r th;,,:terms of t!\C Maslcr LeasC'. Should [hr.
Mu:;tcr L~::lsC he {(.'nninnlcJ Ibr auy reaS\"'n while this Stlbje:t~: io) in ~llc~-tIni.\·Suht~asl.~ sh<111tennin:uc. Sublcs~ce shall h3\'e no funha
oblignti.lll In p~y B:J~ic ~1\'lnthly Rc"JjL Ciry l'c:rcem.\g,,· Rem or :my ulhl.'Y payml."tlts under the Sublease (other lhan renrs past dU(j and
Subki'sor sh.:tll h:i\'cnll liability 10Sllhlcs~~t.' us a result of $L:~ht~rmil1.ati(;n.

ARTICLE J~- CO:'iFI.ICT llt' TER~IS

[XC\:J}I3:\ lT1ollifil.'dby {hj:~t\\JJcnduIll, lh~ p:mies ~(lnirtTI c....o;h lind ~\'crr provision ufth.: Sublt:u::l~. In th..: cycnt ",!'WI)" C\ll1ilkt
h,:I\\l'Clllhl' Stjhk.:ts~ anJ rhi .. (\dtkmJlllll, the lcrm) uflhb ,·"\dd<:nJlml shaH cC\nm11.

MITlCH: JJ - J)EF,\ULT

:\ l.klhult in :my \)lhcr nbligatilJrI owed by Subit:$)cc In Sllhk"S~l)r :;h311 Iil\cwisc C(ill::lt:tute a ~1311h under the pwvisioos of this
Sunil.'l1Sl' nnJ ~halll:l1titlc Subks~"r to ;I\',Jil ibdf at liS tlptinn. of all r~m~Jics available tmd-.::rthis Sllbka.~ ill lilt: CVl,.1lt 01' ddtlllh hereunder

,\ InleU: 34 - POSSESSIO""

Suhlc:sicc 3\.:kll(lWIC';Jg\.'~nn'ncrty in ils pres~nt ItS i~.;:ondith.m And will he re:sponsibJc 1~1r=tny changes in :lccMdancc with tht

.\RTlCI.E J~- OI'TlO:"

Pf\.wIJ~d Subk-ss\:c r.ilS no{ dcf:wllcd Ol1l1nYlerms nl'lhc k.a.'ic ht:n:in, Sublt.-ssm grants ttJ Suhlcss~ a ilnglc 0plit.)rl l(l ~xtc:nd the
·rolrm lhr an aJilition::s1 ~ri()d of fi1ur (4) ycar'S (m the same tc:nll'i Jmll.'()nJitil)ll~ us XL'"fimh hereIn exo:cpt Ih:u B<J....;jcMl)nthly Hen! shall be
al th~'ihcl1 prevailing markct nUl', hUI in flO c\cllllC$;i thoU] the currenl mh.:. Suid opti(Jn s.hall he dtem~d uUlOm4ukally ..:.xc.n:iscJ by Sllh:,SjCC
unless .slJblc)5>:~ shrill gjv~ JJ(llicc f('l LanJlon.l 0.1lensl rhree (J) m(lnlh~ betorc rhc ..::xpiralion of the lerm or renewal period then in e1fc..:t of
SU~h,~5":C'-:; u";$lrl: to H~T1nilmtcsaid SuhlciL.W. Illlh~ ~\'~1l1of a udauJt in WI!" lenn of the Suhka'ic. these options will he cunccllcd.

[Signature Pag.~to Follow]



IN WITNESS WHEI~EOF. rhe parties. intending (0 be legally bound hereby. have caused This
Addendum to the Sublease to be executed as (of April 14.1014. signed by their duly authorized representatives.

SUIlLESS()I{: SUBLESSEE:

Performunce360. LLC



ACOR08

CERTIFICATE OF LIABILITY INSURANCE I DATE(MMIDDIYYYY)

~ 4/2/2014

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

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

PRODUCER 1~~~ACTMichael Fusco

Fusco & Orsini Insurance Services Inc. I r1J1?N~nFri" (858) 384-1506 I r~Nnl. (800) 20.-92.8
5095 Murphy Canyon Road I~~n~~ ••. mike@foagency.com

Suite 200 INSURER/S)AFFORDINGCOVERAGE NAICn
San Diego CA 92123 INSURERA:Philadelphia Indemnitv Ins. Co. 118058
INSURED INSURERB :Markel Insurance Company 138970
Performance360 LLC 1 INSURERc .
1010 Santa Clara Place INSURERD:

INSURERE:
San Diego CA 92109 I

INSURERF:
COVERAGES CERTIFICATE NUMBER'14-15 GL 13-14 we AI REVISION NUMBER't

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

'~~:: TYPEOFINSURANCE
" ...Iwvn PQUCYEFF POUCYEXP LIMITSPOUCY NUMBER

GENERALLIABILITY EACHOCCURRENCE $ 2,000,000- DAMAGE:?E~ENTED.,X COMMERCIALGENERALLIABILITY $ 300,000

A I CLAIMS·MADE[X] OCCUR X PHPK1l54955 ~/2/2014 4/2/2015 MED EXP (Anyone person) $ 5,000

r- PERSONAL& ADVINJURY $ 2,000,000

I--
GENERALAGGREGATE $ 4,000,000

GEN'LAGGRnE LIMITAPnS PER: Agent PRODUCTS·COMP/OPAGG $ 4,000,000

!Xl POLICY ~~,9.; LOC (Please Si"" .~ n.•• $

AUTOMOBILELIABILITY ~ssee Name: - rE~~~~~~t~IN'-'LELIMIT I,
I-- ___ 01eck Certificate(or alrlIpANYAUTO 'ance and leu

BODILY INJURY (Per person) $
I-- All OWNED .--- SCHEDULED _Confirm Lease!Of requjremenlJAUTOS AUTOS Please retum. ...- BODILY INJURY (Per accldent) $- - NON-QWNED ce"'ficale to Admin

10« (0 proc:es I rp~~~;,',l.T~,~MAGE- $- HIREDAUTOS - AUTOS
$

UMBRELLAUAB HOCCUR EACHOCCURRENCE $-
EXCESSUAB CLAIMS-MADE AGGREGATE $

OED I I RETENTION' $

B WORKERSCOMPENSATION X I TIX~~m~.1IOJ~'
ANDEMPLOYERS'LIABILITY YIN
ANY PROPRIETOR/PARTNERlEXECUTIVE [!] NfA E.L.EACHACCIDENT $ 1 000 000
OFFICER/MEMBER EXCLUDED? ~C004910301 ~/1/2013 5/1/2014(Mandatory in NH) E.L.DISEASE·EAEMPLOYE$ 1 000 000
~~t~~~~O~'bPERATIONS below E.L.DISEASE·POLICYLIMIT $ 1 000 000

DESCRIPTION OF OPERATIONS I LOCATiONS I VEHICLES (Attach ACORD 101, Additional Remarks Schedule, if more space Is required)
***REVISED 4/28/14 WITH CORRECTED GENERAL LIABILITY POLICY DATES SUPERCEDES ALL OTHERS***
The City of San Diego Real Estate Assets Dept. is named as additional insured per endorsement on general
liability only - endorsement will follow from carrier. *10 day notice of cancellation for non payment of
premium, 30 days written notice to certificate holder for all others.*

.
CERTIFICATE HOLDER CANCELLATION

SHOULDANY OF THE ABOVE DESCRIBEDPOLICIES BE CANCELLEDBEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN

The City of San Diego
ACCORDANCEWITH THE POLICY PROVISIONS.

Real Estate Assets Dept.
AUTHORIZEDREPRESENTATIVE1200 Third Ave. Suite 1700

San Diego, CA 92101

Michael Fusco/BXU ~~--=-.-. ~ --=

ACORD 25 (2010/05)
INS025 f?n1nM\ n1

© 1988-2010 ACORD CORPORATION. All rights reserved.
ThiD 4.r.:ngn nAmiD Anti Innn AriD riDnlcztiDriDt'I m IUIrQ nf 4.r.:nRn

mailto:mike@foagency.com
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CITY OF SAN DIEGO

lESSEE'S' AND SUBLESSEE'S QUESTIONNAIRE
FOR ALL LEASES, ASSIGNMENTS AND SUBlEASES

Pursuant to the City of San Diego City Charter Section 225: "Mandatory Disclosure of Business
Interests," before the City w ill process requests to (Sub)Lease, all information requested in this
Questionnaire must be completed by the proposed (Sub)Lessee. Even though a proposed Sublessee
may complete the Questionnaire, the Questionnaire must be delivered or mailed to the City with a
cover letter signed by the City Lessee or proposed Lessee. 1iHE CITY WILL. NOT ACCEPT THE
QUESTIONNAIRE, DOCUMENTS, OR OTHER INFORMATION DIRECTLY FROM A SUBLESSEE.

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

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

Exact name of existing tessee (always complete): Do r: I>, M A '2/r,- TOr (UI ....e.Ji)O
Exact name of proposed Lessee (complete only if applicable):'

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

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

Date this Questionnaire completed: .bt 73.:]1u,__'
I r+

The information furnished in and with this Questionnaire is true, complete, .and correct to the best.bf

~YknOWled~ ~ ~/.,.
Signature: ~~_:::::::::=--- ~~---.::-_
Title: O\tJ'f\e r
Thank you for taking the time to complete the Questionnaire. Lessees may contact Real Estate Assets
if they have any questions. Please return the completed Questionnaire, with any additional information
or documents to: r- ,'.~

REAL ESTATE ASSETS DEPARTMENT
1200 THIRD AVENUESTE. 1700

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

This .Questionnaire contains 15 pages.



PROPOSED (SUBILESSEE

1. Name of proposed (Sub) Lessee exactly as it w ill appear on the actual tenancy

document: '0"" '2' -,
-ref(Ql \Wd)(gO~O

2. Mailing Address of proposed (Sub)Lessee for purposes of notice or other
communication relating to the proposed tenancy:

\0 ,() SJ0..~}~·\..' C'\(J-fQ. Y \G\.c:e.

~:X~(\l) lee) Q \ c p., <12 \ 0 '\
Telephone No.: 6/9- 800··:b '1 ":'/'1 Fax. No.: _

E·mail Address:Wo.ve. ,-ryJOI'I\u..s, \l.\ e~\"i\£i.\\ ,(I.)f't'\

3. Billing ,Address (only if different from Mailing Address); ',"

Telephone No.: _ Fax. No.: .

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

Sole Proprietorship (); Partnership ( );

Limited Liability Company eX); Other _

Corporation ( );

, Explain if necessary:

5. Effective date of assignment (complete only if applicable): ~

2



PARTNERSHIP STATEMENT

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

1. Date of Organization: _

2 General Partnership ( )

Limited Partnership ( )

Other ( Explain

-------:--- --------

3. Statement of Partnership recorded: Yes ( No ( .)

Date Book Page County

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

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

" -..,
General/Limited Name " Address Share %\

-,

,
'.

I,

,
i

""
,I

i.
/
/

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



CORPORATION STATEMENT

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

1. Type of corporation: C ( Subchapter S (

2. When incorporated? -'- _

3. Where incorporated? -,'- _

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

If so, as of what date? _

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

6. Please list the following:

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

/
,I

,/
!
/

7. Please furnish the narna/titfe. address, and the number of voting and nonvoting shares
of stock owned by each officer and, in addition, 'l/1e same information for each
stockholder ow ning ~ore than 10% of any class of stock.

Par $ -,'- _
Book $ _
Market $ _

Name:'
...
\,Title:

Address:
.....

".

No. of Shares:
,1/"

/
/
/

5



Name:

Title:

Address:

No. of Shares:

Name:

Title:

Address:

No. of Shares:

Name:

Title:

Address:

No. of Shares:

Name:

Title:

Address:

/
I

No. of Shares: I
;
!

-··-----·--r-----·---------------------

,/
,I

i

/
/

(Additional page~s) may be added if needed to \;:omplete list of stockholders [type
proposed (Sub)l/essee name (from page 2) on the toP.of each page).)

/ "
.I \.

8. Attach complete copies of the Articles of incorporation (and any Certificate(s) of
J . \

Amendment/ thereto, as the case may be) of the CorporC!,tion,and the Bylaws of the
Corporatiori (and any Amended and Restated Bylaws, as l~e case may be), and any
other applicable Corporate documents. \

. \
Any partnership, corporation, or LLC owning more than a 10% ownership interest must
also/complete separate pages 3; or 4 and 5; or 6, as appropriate 'for each entity (type
pr9POSed[Sub)Lessee name [from page 2) on the top of each page for identification
8.Jrposes). Also; furnish the financial data for such partnership, corporation, or LLC, as
required on page 7. If there is an ownership chain of additional partnerships,
corporations, or LLCs, the above requirements extend to each such entity having either:
(1) a 10% or greater direct, indirect, beneficial ownership, or membership interest in

6



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

\
l

\,

"7



UMITED UABlUTY COMPANY STATEMENT

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

Date of Organization: __ 9..::.....::....::0'--"-'\'-- _

Where Organized C 0,\\\-0(1\\(\
1.

2.

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

a. Yes O() No ( )
b. If so, as of what date? --",:Q::.>,'\;'-'\...J.\ _

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

a. Yes (>(J No ( J
b. If so, when? ---'f\~V.:...:i\'-'---'d-D;c:>L\Ll\'-------"C=.I.l-'-n.:...:e::...:., (\..:..~'__ _
c. If so, where? --'\""DCl.\.><\)_£"""c....'{)....,"-'·t'.."'--"-C..:Jl"""'l,x3J,r, .... _~f-.IL\ca.:.." .....( -l1-'<b...(I"1..nL...>.\>""'''''\~I>'\J.,.,..' -"-C..,.A..>.-..:.."\-'"k""l"'OlL'\ .... __

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

Manager/Officerl Share
Member Name Address %

Do-.ve.. ""0\"l\.(A.,~ 5 o<c5 i,Ju\'v... ~~lId\\0- 5t5
~IN(}l(\ Yt\t"l \~'-\, \r\"(J.('\6 ~~ '4f5

J

6. Attach a complete copy of the Operating Agreement. If an Operating Agreement
has been previously submitted, a new Operating Agreement need be submitted only

. , if the Operating Agreement on file with the City is no longer current.

8



FINANCIAL AND OTHER BACKGROUND INFORMATION

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

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

1. Surety Infonnation - Has a surety or bonding company ever been required to
perform on the defa.ult o~f the individuals or entities?

a. Yes ( ) No ( L.1'
b. If yes, please attach a statement naming the surety or bonding company, date,

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

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

a. Yes ( .) No ( tt1" .
•. '" b. If yes, please give dates, court jurisdiction, and amount of liabilities and assets.

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

a. Yes ( ) No ( 0
b. If yes, please provide detailed information for each action.

4. Claims, Uens, or Judgments - Are any of the individuals or entities now subject to
any outstanding claim~~s, or judgments?

a. Yes ( ) No ( vf .
b. If yes, please provide detailed information for each claim, lien, or judgment.



REFERENCES FOR PROPOSED (SUB\LES$EE

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

REFERENCE NO.1

1=\ (1 ((\Ii L,-",€.""",e.L-<' _
I

Name:

Firm:

Title \ (\'Je...s1ur

Address: '8' (1-_\1 t1'C\::C'.\ A;,Je., M CleM,. \J 4: a2LD I
Telephone: 303 -S \Sl-- l'--"b!..-q..!......-"'-b _

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

LeA-\- '6\J-S\ ~css $125 ~fb'\J \" +v l/ ~ftlc
30 MO t\~ b '3 1&£$ O\~epJ of SChectde.

REFERENCE NO.2

l~eh if1)A.s+e.......Jnl-L- ~ _'__

Mc-S5 \'eM £"''1 .~1=ce'-'-'7\..f.f!-'-'-'''--------
E;e"~l HOlI\&\!1fr / t uITlh·LLatte1loerL-Q 7

lmO ~Mk cb <VIj .51L (4 0]2(0')
~ (9 - C1Sd. - OO'i4~ __

Name:

Firm:

Title:

Address:

Telephone:

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

-----'g~tt'1 fe"t- 12 evrrl\l+I'j_( LAlJ()IoR1)~

10



p REFERENCE NO.3

Name:

Title:

Address:
I

'l3 '5-3 - 'J-12 - gS;Llj'--- _Telephone:

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

'fw,o-:(\cv\\ l'~\\uYI\)(\ ~b3 ·?~ffut\WL\){Q.3bD k-5 <&t\

* \~5 ~(>-:4\ \i\fD\ uJ \.kl

REFERENCE NO.4
Name:

Firm:

Title:

Address: , _l'Jv..q<Xr""".(,.@=-'-"V.L-ll.....;b'--- ~ _

Telephone: ." ~b~-'6\5 ~ ---10'to
Nature and magnitude of purchase, sale, loan, business, association, etc.:

11



..CITY OF SAN DIEGO PERSONAL DESCRIPTION AND RELEASE

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

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

First, Middle, & Last Name j)(),-..j,d Il.leX?\"d.er(1.,QMt\S'
Date of Birth ~)L:.-Y......1 Q....:....:g,-"c1:»..-_. _

Place of Birth \J\} Pt-St-t IN C·::iltJ'J, 'DC. _
Social Security Number

Driver's License Number/State E305 'Jy~
Home Address :!:t 02:5 (1c,,---:"s\..t-r:t-lv-,-S-.f.----

.50 (, 5 LA- JC)!..u\-- 1}LIJP &-2

Home Telephone No.

Employer

Occupation

Business Address

Business Telephone No.

Business Fax No.

3..03- q bh-Q 8Y~~ _
"?crfo rM p,l\te. 3 6Q

\0\0 So..,,<b., C \D.(lA tP \
-h\q - &;D - ?.1~'l_'1.L-- _

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

Print or typo exact name of proposed (Sub)Lessee from page 2 of Questionnaire:

'Per+OrM Otf\ee3'b 0 .

12



REFERENCES FOR PROPOSED (SUBILESSEE

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

REFERENCE NO.1

~o,.n\.\ \.ttName:
\

Firm:

Title: -Jrweih,(
Address: ell\1 \nCl.,(¥ '" \ A.ve j\'J\(' te O.f\ I VA ~~ l 0 \
Telephone: '10'6 -~) \1-lliilo _
Nature and magnitude of purchase, sale, loan, business, association, etc.:

L(\"\\ \N'J\'''bS ·~\J-~IOOlJ. R~-?N(\ \D(\n m=W\\ cJ\.ex-
,:V \{Y\P®. '~ "jfMS. ~·eC\c~ of- .sLbt.:>:3CAv",-,\"",€~ _

REFERENCE NO.2

Name: '1.u.~v-.. fV('b\-of\
Rrm: J\f\\SS~o'(\ QCl.M ¥(-\(.ef\\er

\
Title: . 6i'A1 tUFt'" \..ff.M \O(~
Address: \O\\) s@~.;elM" ?til(.. j b \:he<4u (.1\ ~1\0C\
Telephone: 6\0 ~°61- 001-~
Nature and magnitude of purchase, sale, loan, business, association, etc.:

10



REFERENCE NO.3

Name:

Title:

Address: \30:b CiC&roL1 \\Ve. I Sk\(I V\a~ (' J\ '11\0q
Telephone: t65"6- 9--11. -88bL-I'-- _
Nature and magnitude of purchase, sale, loan, business, association, etc.:

REFERENCE NO.4
Name:

Title:

Address: j'J\c ".,rcur) \ \j A,
Telephone: \-'600 . «J5' ~- ]0 JUO!O'--__ ~ _

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

t(ech teNd )~\~f\~\(A, \ C){t{0-=o;V\t..::...>o1.1"""'o..<;\..:.....10::o..!..{\-'-- _

11



CITY OF SAN DIEGO PERSONAL DESCRIPTION AND RELEASE

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

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

First. Middle, & Last Name

Date of Birth

Place of Birth

Social Security Number

Driver's License Number/State F:bla1 <t3&& I c.1\•
Home Address J.K~1--'(...,J..)r1.l.<w"'-~"",.,---,-I\-",v>ce...,,,-- _

~~.t.O"\ 0..<::<)0 CI\ "'\'2- \Sf\
Previous Address jb 'bla \\-;,)1'*> l\\,H.. 1lr\

~ DtG'l\) I C-,,,, '1'2.\()'\

Home Telephone No. ----"'£_4..,:.''f_~_=Ib::....S~\_-_'1'_C\.:...'1.:...0_~~ _

Employer ~f(;(""·.L'it\~M)L"".=:<"""6=b""'I.)<-- _
Occupation -::.O""v>Nx::..:.. ;..:;..:.. ~ ~ _

Business Address \C \ D ?!!-n\-.... C \"",.,,- . \?\Id..( • 'bQ (;Pc "f2-\<>G\
Business Telephone No. ~f;L!\--'qL"--UgJ.lO.:::..O-'L:)..::..1L-L1_lj.L-. _

Business Fax No.

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

.~\~_: -
c===J -----Print or type exact name of proposed (S~b)Lessee from page 2 of Questionnaire:

Date Signed

12



METHOD OF OPERA nON

Please describe your proposed business operation on the property to be (Sub)Leased.
Discuss any opt ional services and uses which you propose to provide.

Q e'?\ \C~~ on 0 ~, oS ef'i I Cc j (A \ (\eo-eJ..1
e S.-\--C\. b Its \I\t". c\ OA-J. \ 1\ ?,~C e c"-+

\J\ I~SI0~ 13A-'1 ~ 'rbRlC.bNbf(
l 0'\ 0 S f,\J~ST1\- C.LA-GLA- PL
~~ \)1~OJ eRr Of2/dQ :"

13



PROPOSED METHOD OF FINANCING
DEVELOPM ENT OR LEASEHOLD PURCHASE

Describe the method of financing for the Leasehold purchase or any new or additional
development on the Leasehold. Include a schedule of approximate dates when
construction of each significant improvement is expected to be commenced and
completed.

14



ESTIMATE OF GROSS REC8PTS

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

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

;)..0 \ \

I Uses (Identify Each Use)
! Year of '."<\t~\\\~.'(:~\~ I
I

Operation tJ\iJJ,~.S

1 $ ((/l ,ODt:. $ $ $ $

2 ·~~Co.OoO
..

3 ~36S-, dOl1
f-.__ ._ ... _-

4 .~ (,00 ,000

5 .

,'f.

. . ;~

. '.~

'. ;\

. \
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'~, .:. ,"" EXPEmENCESTATEMENT

Please describe in detail the duration and extent of your business experience, with
special emphasis upon experience with the type of business which you propose to
conduct on City property. Also state in detail the pertinent experience of the persons
who w ill be directly involved in development and management of the business.

6- ::)1'(\ cv\ \ \) \() SrJ-\'\ ~(;,

~(~II\O\)~ t¥ lUI ~\\(.f WI

.~ ~~c.,\ \O(.~l\l'f\ \~

C\[J.·~t, VI. , "If\' (YhS'i:J\\)I'\Q~~\.h. ~ \\b..Y(. .

'5\S\\l\ ''Ce,\t\c{\ c...tbv\ r)e,s \)t.1iJ'(\' O?~\\f'l.\

"{'f\\Sr,,\crl\ ~{ttth .
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TERMS AND CONDITIONS OF PURCHASE, SALE,
OR TRANSFER OF (SUBILEASEHOLD INTEREST

(NOTE: Complete this page only if the transaction involves a Lease assignment.)

Please summarize the terms and conditions of the purchase, sale, or transfer of
Leasehold interest(s) which requires City consent, as specified in the Assignment-
Sublease provisions of the City Lease. Please attach copies of the applicable sales
agreement(s), escrow instructions, assignment agreement(s), or other documents in
conjunction WAh the sale, purchase, or transfer of the (Sub)Leasehold interest(s).

1.7
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PRIVATE CLIENT ACCOUNTANTS

Accountant's'Compilation Report

PerformancefouLl.C
10 I 0 Santa Clara Place
San Diego, CA921 09

'. ,
Re: Financial Statement Compilation for the year ended December 31, 2013

We have compiled the accompanying statement of assets and liabilities- income tax basis of
Performance360 LLC for the year ended December 3 I , 2013 and the related statement of
revenue and expenses- income tax basis for the year then ended. We have not audited or
reviewed the accompanying financial statements and, accordingly, do not express an opinion or
provide any assurance about whether the financial statements are in accordance with the income
tax basis of accounting.

Management is responsible for the preparation and fair presentation of the financial statements
and for designing, implementing, and maintaining internal control relevant to the preparation and
fair presentation of the financial statements.

A compilation-is limited to presenting in the form of financial statements information that is the
I ,

representation-of management. Our responsibility is to conduct the compilation in accordance with
Statements on'Standards for Accounting and Review Services issued by the American Institute of
Certified Public':\ccountants. The objective of a compilation is to assist management in presenting
financial infciffha(jonin the form of financial statements without undertaking to obtain or provide
any assurance-that.there are no material modifications that should be made to the financial
statements. . / :

J .' •• ,.,

t; ,,' J \. ;~,~ •

Managemendl~',~I~cted to omit substantially all of the disclosures ordinarily included in financial
statements prep'llr.8din accordance with the income tax basis of accounting. If the omitted
disclosures w'e:f~;l~'cluded in the financial statements, they might influence the user's conclusions
about the con:1pa.ny.'s·assets, liabilities, equity, revenue, and expenses. Accordingly, the financial
statements ar~:'ni;{designed for those who are not informed about such matters.

: .. .

.'.'.: ,?'" •..

Sincerely, .~,(,

~J~~LLP
Blackslate Gr()up:.8I..P
Certi fied Pub Iic~"h;ountants

i ;".: ,' •. :'.., '"

~t;.':r..:' ..
~ ;~:: \; '~.:;': t.,

..' :li~,. "

Blackslata Group L}"P.::, 750 B Street, Suite 1850 I San Diego. CA 92101 I Ph. 619.564.4125 /Fx. 619.564.4152
). www.blackslate.com'. ';

http://www.blackslate.com
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PERFORMANCE360LLC
Balance Sheet

Tax Year 2013

ASSETS

CUmlnt Asaelll

Checking/Savings

WeUa Fargo· 3256

Total Checking/Savings

Total CUmlnt Asuts

Fixed Assets
Gym Equipment

Total FIxed Asaelll

TOTAl ASSETS

LIABILInES & EQUITY

Llabilltles

Currenl Liabilities

Credit Carda

CapItal One Credit Card

Cha$OInk Credit Card

Total Credit Carda

Total Current LiabilitIes

Total Llebilltlea

Equity

Mombers Cepltal

Bryen Pritz Dlall1butlona

Oevld Thomas Dlsll1butlons

TOllll Members Cepltel

Retained Eernlnga

Net Income

Total Equity

TOTAl LIABILITIES & EQUITY

See accountant's compilation report

[
I
!
j

28,907,~5

28,907.45

28,907.~5

4,052.05

~,052.05

32.959.60

~50.05

~02.60

852.65

852.65

852.65

-17,991.19

-27,116.61

-45,107.80

·1~,204.54

91,419.19

32,106.85

32,959,60
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PERFORMANCE360 LLC
Profit & Loss

Tax Year 2013

';:Ineome
Sales

'. Expense

Accountlng

Advertising end Promotlon

Automobile Expense

Bank Service Charges

Charitable Contributions

Computer and Intamet Expenses

'. ,

Contln ulng Education

Credll Card Fees

Gift Expense

Insurance Expense

General Liability

Workmen's Compensation

Totallnsuranco Expenso

, ~ ..

Interest Expense

JanltorialEIpense

Meals and Entertainment

Merchant Fees

Offlce Expenso

Office Supplies

Outelde Services

Payroll Fee

Postage & Delivery

Rent Expense

Repairs and Maintenance

Staff Expsnses

Salaries & Wages

Payroll Taxos

Total Staff Expenses

Taxes & Licenses

Travel Expense

Utllltle •

Intemot

Utliltles ·Othor

Total Utllille.~<.\~.TotalExpense

..' ~~lIncome

:·;;:}~;;r:··
.}..... ,. :

" i

See accountant's compilatipn report
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374,967.45

5,492.50

6,325.66

243.16

200.00

100.00

1.524,22

495,00

102,95

952.72

1.699.16

1,560.97

3.480.13

713.42

t.655.00

10.950.96

8,537.26

2,959.09

1,501.13

4.676.00

1.033.95

97.69

102,220.25

1,975.42

113.914.50

9,698.23

/23,612.73

965.59

1,779:00

1,095.00

557.39

1,652.39

283,548.26

91,419.19
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