Balotsky, Vliadimir

From: Balotsky, Viadimir

Sent: Wednesday, July 16, 2014 8:26 AM
To: 'Frank Butler'

Subject: 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: Bevier, Debra

Sent: Friday, June 13, 2014 11:09 AM

To: Balotsky, Viadimir

Ce: Bevier, Debra :

Subject: ATTY/CLIENT PRIV. COMM. - LSR re Wesco Sales - Consent to Option
Follow Up Flag: Follow up

Flag Status: Flagged

Viadimir,

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 (i.e., what is the termination date for the Master Lease?)?

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

Debra . JRevier

Deputy City Atiorney
Office of the City Attorney
[Tel] (619) 533-5826
[Fax] (619) 533-5856
dbevier@sandiego.qov

CONFIDENTIALITY NOTICE: This email and any attachment[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

Lessor: Wgesco Sales Corporation Lessee: (oyote Logistics
Signed: -. : Signed:
Butler \YJ :

Date: \ \/7\,\ \/Af Date: 5\ le { ) ‘—'}
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. OPTION TO EXTEND LEASE
STANDARD INDUSTRIAL/COMMERCIAL LEASE
SINGLE-TENANT LEASE-GROSS
WESCO SALES CORPORATION (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 of the 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 1, 2012. A 10%
late charge will be added to the rent payment received aﬁer the 10" of -
each month.

All of the terms and conditions of the Lease except where spemﬁcal]y
Modified by thxs option shall apply.

Accepted and Agreed Accepted and Agreed
Lessor: Wesco Sates Corporation  Lessee: Coyote Logistics

Signed: é% ‘.3 3 ) % ;}g\_ O Sigﬁ(“?‘ \‘OMJE‘ A M

Date: lr)\" i -\ Date\;' /(}()h} !/f {

21500 Nordhoff Street, Chatsworth, CA 91311
Tel. {818 882-4200 Fax. (818} 882-5200




CONSENT TO SUBLEASE AGREEMENT

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, a California Corporation, doing business as Dana
Landings Marina {WESCO), to be effective upon cxccution by CITY and approval by the
San Dicgo 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 WESCOQ SALES

CORPORATION, as lessee (Master Lease), relating to certain real property
(Master Lease Property) located at 2580, 2590, 2610, 2620, 2630 Ingraham Street,

San Dicgo, California 92109, and morc particularly described in the \Aastcr
Lease.

. The Master Lease requires CITY’S consent to any sublease of the Master Lease

Property.

. WESCO desires 10 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:

1

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

Subordination. The COYOTE Sublease (Sublease) is and shail be subordinatc o
the Master Lease. CITY shall not be bound by any term or condition in the
Sublease which 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 1o the terms and conditions of this Consent and the Master Lease.

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.

Rent. WESCO shall pay the following rent as set forth in the Master l.ease, to the

CITY rcsulting from use of the Subleased Premiscs by COYOTE:

Page I of 5



Percentages Business Activities

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

Indemnification. Through its Sublease, WESCO shall ensure that COYOTE shall
defend, indemnify, protect, and hold CITY, its clected officials, officers,
represcntatives, agents and employees harmless from and against any 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 dircetly or indirectly connected with the Sublease,
COYQOTE’S use of or operations on the Master Leasc 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 sole negligence, or sole willful misconduct of CITY,
its elected officials, officers, representatives, agents or employees,

Subsequent Sublease. This Consent does not constitute consent 1o any subsequent
subletting of any portion of the Master Lease Property, and does not relieve
WESCQ, or any person claiming under or through WESCO of the obligation to
obtain CITY’S consent to any future sublease.

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
from and 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 uny
cost or expense (including without limitation attorney fees) incurred by CITY in
resisting any claim for any such brokerage commission or finder’s fee.

San Diego’s Strong Mayor Form of Governance. The Master Lease shali be

amended by adding the following section:

All references to “City Manager” in this lease and all subscquent
amendments to this lease shall be deemed to refer to “Mayor.” This
scction became effective on January 1, 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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11,

14,

Water Quality — Best Management Practices. The CITY and WESCO are

committed to the impiementation of controls (best management practices, or
BMP) to manage activities on the entire Master Lease Property in a manner which
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 (Stormwater 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 ultimatcly 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 pollutantsto the

storm drain system.

No Further Modification of Master !.ease or Subleasec. 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.

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

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

Entirc 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 o emier into this Consent by, nor is any party relying on, any
represeniation 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.

Auorney Fees. If any party commences litigation against any other party for the
specific performance of this Consent, for damages for the breach of 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.

Authority. Each individual executing this Consent on behalf of another person or
legal entity represents and warrants that he/she 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 lcgal 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

pwe_ 618110 By:ﬂ{W

Name: James F. Barwick, CCIM

Title:

Director, Real Estate Assets

WESCO SALES COPPORATION

Datc _JUNE 2, 2010 By:mm

Name: FRANK BUTLER

Title: PRESIDENT

APPROVED AS TO FORM AND LEGALITY:

JAN L. GOLDSMITH, City Attorney

Date: é; 42@[?& BY: Dp%{ﬁ)é’,{étﬁv

VEB/ch
06-01-10

I: SUPPORT STAFF GROUMWIIOA009\BALOTSK WCONSENT TO SUBLEASE-WESCQ - 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 SHOWROOM/STORE AT 2620 INGRAHAM STREET,

SAN DIEGO, CALIFORNIA
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SUBLEASE

... By this Sublease dated 2010, for reference purposes only, Sublessor hereby Subleates to
Soblessee the Premises, together with the non-exclusive right to use the Common Arcas, upon and subject
to the following termns, covenants and conditions:

ARTICLE 1 - BASIC SUBLEASE PROVISIONS
L1 For purposes of this Sublease, certein provisions are defined a3 follows:

(n) Sublessor: WESCO SALES CORP. a California corporation dba DANA LANDING
' (b) Sublessee: OOYOTE LOGISTICS, LLC, 2 Detaware limited lisbilty company

(¢) Matina: DANA LANDING, 2610 Ingreham Street, San Diego, CA 92109

Building (portion) as indieated on the location plan antached hereto as Exhibit “A,

{d) Premises.

{¢) Anticipated Commencoment Date:  June 1, 2010

{f) Anticipated Termn: 2yenrs,

(8) Permitted Use: Maritime snd multi-mode transportation purposes only, No sale of food products, fus], beer, wine, soft

: drinks, ice, cigareties, bait, tackle, candy, cil, bikes, rofler blades, fishing end ski equipment.
{h) Basic Manthly Rent: $2.428.80
Initia) Security Deposit:

® ad $2,428.80

(i) Proportional Share: Approximatety % 8.60

(k) Base Year: The calendar year 2010,

(1) Procuring Broker: None

(m) Parking AllKment:  pion 10 yge of parking fucilities in comman with other tenants (and boats on displey subject to
Subdlessor approval).

(n) Business Hours: 6:00 AM to 6;00 PM. 355 days a year except Christnas, Easter, or Thanksgiving.

12 For purposes of this Subleass, the *Land” shall be defined a9 the sits upon which &e Marina, Carnmon Areas end other related
improvemnenty, (acilities, serviee areas and equipment are Jocated (as legally described in Exhibit “B" attached hereto).

13 For purposes of this Sublesse, the “Common Aseas” shell be defined as those interior and exterior portions of the Marina and
such other areas, facilities and equiprnent serving the Marina, which ere designated by Sublessor for the commeon use
mmﬁxofSuMmee,SWw,mm invitees, and &l members of the general public. Such arens,
facllities and equipmem shall include, limitation: entrances; exits; lobbics; all water dased fecilities; stairways; comridor;
passagewtys, public washrooms; parking fbcilities: loading areas; plazs; private sidewalks: greas; walkways,
mechanical, clactrical and telephont rooms; utilities and related focilitiey; electrical, mechanical, sprinkler, fire detection or
preveation oquipment, security equipment, and related facllities. duct shafts; opersiing, maintepance and storege arems: end

servioe areas, equipment and facililies. :

gﬁm Page 1 of 12
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14 For purposes of this Sublease, the "Subleaschold Improvements™ shall be defined 83 including, without limitation, partiticns
within the intesior of the Premises and the imerior onc-half of partitioning demising the Premises from adjacent premises (whether
siab-to-slab, criling-height or a tesser beight), and the fixtures, doors, windows, openings and finishes installed therein or thercen, the
intericr drywall on exterior walls and partitions demising the Premises from Comman Arcas; cabinetry, railings, paneling, and
woodwork; integrated ceiling systems (including grid, pancls and lighting); carpeting and other floor finishes; kitchen facilities
(including sinks, appliances and other fixtures) or cther similar facilitics; rest rooms intended 1o exchisively serve the Promises
(including showers, toilets, basins and other fixtures); the components of the mechanical, heating, ventilation, air-conditioning,
electrical, firc/life safety and mechanical systems (collectively “Mechanical Systems”) from the commen point of distribution on the
floor for each such system to and throughout the Premises; any Mechanical Systems or intra-Marina telephone network cabling which
are independent of the base-Marina Mechanical Systems and exclusively serve the Premiscs (whether or not such system is contained
entirely within the Premises); and, Alterations which Sublessor has not required Sublessee to remove 23 2 condition of meking such
Alterstions. The Subleaschold Improvements shall include all of the foregoing improvements in or 16 tie Premises regardiess of
whether such improvements either: existed in the Premises prior to . Sublessee's having entered into this Sublease; were paid for by
either Sublessor or Sublessee (or a prios Sublessee); were installed by cither Sublessee or Sublessor as a condition of this Sublease;
were ingtalled by Sublessor during the Tetm of this Subleass to comply with the requirements or directives of a povernment, qussi-
government or regulatory agency of authority, were installed by Sublessor during the Term of this Sublease with the intent of reducing
Operating Expentes: were installed by Sublessor during the Term of this Sublease to maintain the quality, integrity and/for charecter of
the L,and, Masina, Common Arcas and/or the machinery, equipment and facilities related thereto; o1, were instalied by Sublessee as an
Altcration.

15 Notwithstanding the foregoing, those terms defined i Articles 1.1 through 1.4, sbove are subject to modification, revision or

alteration by other terms and conditions of this Sublease, addenda, exhibits and other etiachments hereto,

ARTICLE2 - TERM

2] The Term of this Sublzase shall commence on the Commencement Date, which shell be the eadier of:
(@)  the date upon which Sublessee pecupies the Premises for the conduct of business; or
()  thelaterof:
(i) The Anticipated Commencement Date: or

G e

22 The "Initial Term® of this Sublease shall commence on the Commencement Dale and continue for the Anticipated Term,
plus 5o many additional days as arc necessary such that the Sublease tenminates on the Jast day of & calendar momb (the “Termination
Date™), unless sooner terminated as otherwise provided herein. The *Tam® of this Sublease shall include the Initial Term and any other
period of Sublessec’s occupancy resulting either from Sublessee's holding over with Sublessar's consent (pursuant o Article 23), or
from Sublessec's exercise of an express option to renew, re-Sublease or extend the Term, or other express agreement to extend the
Term, all made in accordance with this Sublease (or 8 modification or addendum thereto mede in accordance with this Sublease).
Unless expressly stated to the contrary herein, any and all references hevein to *months® during the Term shall be deemed to refer o
full calendar months of the Term, begianing the Commencement Date (if the Commencement Dzte is the first day of a caleadar month)
or the first day of the first full calendar month afier the Commencement Date (if the Commencement Date is not the first day of o
calendar month),

23 Sublessor shall tender possessian of the Premises to Sublessee and notify Sublessee of the Commentement Deate by means of
8 Notice of Sublease Term Commencement Date ("NLT®) indicating the basis for the Commencement Date. Within seven (7) days after
receipt of the NLT, Sublessee shall either confirm the Commencement Date by executing and retuming the NLT to Sublessor, or notify
Sublessor in writing of any objection to the Commencement Date, or the Commencement Date specified in the NLT shatfl be deemed
conclusive a1 between Sublessor end Sublessee.

Initial
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8
ARTICLE 3 - BASIC MONTHLY RENT

il The first instaliment of Basic Monthly Rent Is due upon Sublessee’s execution of this Sublease. All other instaliments of Basic
MomhlyRm:mmabummwmeﬁ:gmdeud:mmmmgduvmhmymmuﬂyimlaimmofesummdm:
Rent, Operating Expensc Rent and-Gapitai-Bupense-Rest (cpllectively “Total Monthly Rext™). If the Commencement Daie is not the first
day of (he calendar month, Total Monthly Rent shall be prorated. All amounts due Sublessor releung te this tenapcy other than Total
Maonthly Remt (“Additional Rent™), ere due and payeble within thirty (30) days after receipt of Sublessar's invoice. All amounts due
Sublessor relating to this tenancy ere rent, and subject o all remedies of Sublessor for nonpayment of rent. Sublessee’s obligation to pay
all amounts owing under this Sublcase shall survive Sublessee’s celinquishment of possession to Sublessor, or the expiration or early
termination of this Sublease

32 If Total Monthly Rent is not received by Sublesser by the fifth (5%) 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 Sublessoe shall pay Sublessor & “Late Charge”
of ten percent (109%) of the unpaid amound. Sublessee agrecs that Sublessee's iate payment causes Sublessor 1o inour costs which are
impracticable or extremely difficult to fix, and tht the Late Charge is a fhir and reasonable cytimate of such costs. Sublessor’s acceptance
of a Late Charge shall not constitute a waiver of Sublessee’s default or interest pursuant to Article 26.8, or prevent Sublessor from
exercising any of the other rights and remedies of Sublessor under this Subleass. .

33 lﬁl amounts due Sublessor shall be paid be Sublessee, without deduction or offset, in lawful money of the United States of
America at the office of Sublessor o7 to such other person or at such other place as Sublessor notifies Sublessee in writing.

ARTICLE 4 - TAX RENT

4.1 “Property Taxes™: is all costs and expenses which Sublessor incurs for real end pessonal propesty taxes, or any othes
assessments upon Sublessor’s legal or equitable interest in the Land, Marina or Common Asces and all or eny related facilities and
improvernents (including, without limitation, Subleaschold tecces, any non-progressive tax on or measured with respect to gross receipts).
Whether imposed by a goversuent suthority or sgency, or by a special assessment district (including districts established for
trensportation plans, finds or systems), and any reasonable expenses of Sublessor in successfully contesting any of the foregoing;
excepling any net income, franchise, capital stock, estate or inhetitance taxes. Any item of cost or expense included in Property Taxes
shall not be included in either Opersting Expenses ar-Gepital-Exponses.

42 Commenting on Janwary 1, 2011 end continuing thereafter for the duration of the Term, Sublessee shatl pay to Sublessor the
Proportional Share of the amount of ennual Property Taxes which excoed Base Year Property Taxes (“Tax Rent”), as fellows. As soon as
practical after the beginning of a Year, Sublessor shall estimate Tax Renl for the Year, which Sublessee shall pay in equal monthly
installmeats (underpayment of estimates form the beginning of the Comparison Year to be retroactively due.) As secon a3 practical after
the end of a Year, Sublessor shall determine the actua! Tax Rent for the Year and either invoice Sublessee for any underpayment or credit
ey t to Tetal Monthly Reat next due (or refund the overpayment to Sublessee, if this Sublease has terminated) If this
Sublease does not terminate on the last day of the last Comparison Year, Tax Rent shall be prorated

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

ARTICLE § - OPERATING EXPENSE RENT

5.1 “Operating Expenses™ is all costy and expenses with Sublessor incurs for operating, maintaining, repaiting, improving,
managing and administering the Land, Marina and Cormmon Areas, including, without limitation costs of utilities and services provided
pursuant to Article g; costs of meinienance performed pursuant to Asticle IL; parking facility operation, maimtenance and management;
business licenses ar similer licenses or taxes; tnsurance Sublessor provides pursusnt to Asticle 15. Any item of cost or expense included
in Opereting Expenses shall not be included in either-Property Taxcs onGapital-Bxpenses.

tniizt Here:
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52 Any item of gperation, maintenance, repais. improvement, management or administration of the Marina provided to or
supplied from another Marina owned or operated by Sublessor shal) be reasonsbly allocated between such other Marina end the Marine,
Opersting Expenses shall not be offset for any revenue derived from operation of the Marina of Common Arcas, however, Operating
Expenses shall exclude costs and expenses of: obtaining new Sublessees (including leasing commissions, entomeys' fees, and
improvements to premises); items for which Sublessor is directly reimbursed pursuam to Sublessee Subleases or insurence policies of
Sublessees or Sublessor; depreciation and amortization: special services or benefits provided 10 other Sublessees and not Sublessee;
violations of this Sublease by Sublessor; violations by other Sub lessees of their Subleases; overhead and profit paid to subsidiaries or
affilintes of Sublessor. to the extent same exceeds same if such services wers not rendered by a subsidisry or affiliate, principle or
interest on debt. or any morgage; end. ground Sublease rent (if any).

53 Commencing op January 1,2011 and continuing theseafter for the durmion of the Term, Sublessee shall pay to Sublessor the
Proportional Share of the amount, if any, of Operating Expenses for such Year ("Opersting Expense Rent”), a3 follows. As soon es
practical after the beginning of a Comparison Year, Sublessor shall estimate Operating Expense Rent for the Year, which Sublesses shall
pey in equal monthly installments (undapayment of estimates from the beginning of the Comparison Year to be retroactively due). As
soon s practical after the end of a Year, Sublessor shall determine the actual Opersting Expense Rent for the Year and either invoioe
Sublessee for any underpayment, or credit any overpayment to Total Manthly Rent next due (or refund the overpayment to Sublesses, if
this Sublease has terminated). If this Sublerse does not terminate on the last day of the Comparison Year, Operating Expeasc Rent shall
be prorsted.

ARTICLE 6 ~ CAPITAL EXPENSE RENT

ARTICLE 7 - SEQURITY DEPOSIT

7 The Initial Security Deposil is due upen Sublessee’s execution of this Sublease. During the Term, Sublexsce shall deposit sdditional
amotnts with Sublessar so that the total amoumt held by Sublessar ("Security Deposit”) is not less than Sublessee's then current Total Monthiy
Rent The Security Depasit shall bo held by Sublessor as security (or the faithful performance by Sublessee of all of the terms, covenants and
conditions ofthis Sublease 10 be kept or performed by Sublessea. Sublessor shall not be required 10 segregats the Security Deposit from its general
funds or psy Sublesses any interest thereon. The Security Deposit shall not be used bry Sublexses o7 peyment oflast month's rent, Sublessor may
use, apply or retain ail or any part of the Security Deposit for the payment of rent of sny ather sum in defzult, or 1o compensate Sublassor for any
loss or damage which Sublessor has suffered or may suffer dus (o Sublessee’s defhulr of this Sublease. If Sublesses fully and Rithfully performs
every provision of this Subleass 10 be performed by Subleasee, then Sublessor shall return to Sublessee any Secwity Deposit which has not been
0 used, applied or retained within thirty (30) days of the tesmination of this Sublease, however, Sublessor may retain such Security Deposit &3
reasonably necessary to securs sy remaining oblipations of Sublessee under Articles 4,5 and 6, which Sublessee acknowledges cannot be fully
ascertained untl] as soon s practical afer the end of the Comparison Year (o7 calendar year). Sublessec waives spplication of the provisions of
Culifomia Civil Code section 1950.7 to the extent contrary to the foregoing.
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ARTICLE & - USE

8.1 Sublessee shall use the Premises solely for the Permitted Use and shall rot uge er permit the Premises to bo used for any other purpose
without the prios written reasonable consent of Sublessar, Sublesseo shall not use or occupy tho Maring, Cometon Areas o7 Premises in 8 manney
whtdl:bavhhﬁmofanthmwﬁﬁmofmmcy,isaW&Mh@umM&MﬁMﬂﬂmdo&ammw
mﬁummwumwlmmwdmmpﬂw desctibed in Anticle 15; or violates yules, orders, regulations
and requirements of any insurance fire rating bureau. The Premises shall not be used for any lodging, sleeping or unlawfu) purpose. Sublesses
shall, &t Sublessee’s sols cost and expense, comply with all directives, orders and regulations of amy goverument suthority which contem
Sublessee’s particular use, wmmcmm«mmommus(ummmmpumpmm required throughout
Mzring, in which case recovery of costs rsary be subject to Article 6). i

ARTICLE 9 - UTILITIES AND SERVICES
%1 Sublessee shall pay for ell utilities fumished the Premises,

92 Sublememmsmmwmmmmimmmmummmm.mmmm
Services or Subleaschold rnprovements (including metering) required due to conceatration of penannel or office equipment, or the use of ofTice
equipmunﬂmgmemummlhmorowwmmuwalmﬂcfelewhiqshallbemadeuSubm\sw!eowmdm.

ARTICLE 10-PARKING LICENSE

19.1 Sublessor grants Sublessee o revocable license to park, in common with other Sublessees, up to Sublessee’s Parking Allotment of
sutomobiles in the parking facilities of the Marina, Sublessee shall odserve oil rules and regulations for use of the parking facilities and otherwise
use the parking Macility in & safe and [swful manner, No estate is conveyed to Sublessee and o bailment is created hereunder. Sublessor is not
respongible for theft, losswdmmmaumubﬁa«mmompwinmm&:blmﬁmorﬂwmhgwﬁty.
Sublessor may revoke this license in its entirety if Sublessee iy in defiult of this Subleasa beyond spplicable notice and cure period, Sublessor
m:ymokelhisﬁcemewiﬂlmpﬁwanyIndividmmgmapuldnsﬁcilitymwswlmeeumviolmthumonhhmﬁck,
Sublessoe's licente shall otherwise expire upon the temmination of this Sublease.

ARTICLE [I-REPAIRS

11 Sublessee shall, a1 Sublessee’s solo cost and expense, keep in good condition and repair the Premises (including without limitation, the
interior walls, all equiprment used in o7 by the Premises, interlor partitions and glass panels, carpeting, wall coverings and kitchen hsilitics) and
any Mechenical Systems which arc sbave- Marina sundard and installed or exist o exclusively serve the Premises, All work relsted to
(including connections withy Mechanical Systems shall be performed by Sublessors seascasbly approved subcontractors, Upen terminstion of
this Sublease, Sublessee shall relinquish possession of the Premises 10 Sublessor in the same condition o3 roceived, ordinary weat and tear
umd.ﬁuofdlmhmﬂmbbish.mdhhwmdmmdm

1.2 Sublessor shat) repair and maintain the Common Areas, structural portions of the Marina, Mechenical Systems penerally serving the
Marina and the exterior walls, roof, and foundation of the premises. Provided Sublessor uses commercially reasonable effons to minimizs
interference with Sublessee's use of the Premises. Sublessor may install, repair and maintain Mechanical Systems above the ceiling, below the
floor, within the walls and centrai core. and temporerily restrict access to the Marina, Commen Arcas and Premises to do so. Sublessee waives
ar:yn'yn.wmakerepninatSublemnmupumeulilbmhdvﬂCodesecﬁm 1942 or wry similar law. statute or ordinance.

ARTICLE 12 - ENTRY BY SUBLESSOR

121 With ressonable prior written notice, Sublessar shall have the right to inspect end show the Premises. and enter the Premises w0
perform Sublessor's duties pursuant to Article 11.2; howeves, no prior notice shall be required in an Emergency (which is any circumstance which
threatens o endzngers the Marina, or health or propernty of Sublessar or any occupant. or may result in 8 meterial Kability or Joss to Sublessor) for
Sublessar to supply regular Services or 1o posi legal notices, Sublessor shall hove keys 10 all doors in the Premises, and Sublesses shall not change
locks on arty docrs without Sublessor's priar written consent,

B
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ARTICLE 13 -ALTERATIONS

13.1 *Aherations® is defined a3 amy nheration, addition, decoration or improvement, to the Premises made by Sublessee (excepting
Sublesyes Improvements and hanging of artwork). Sublesscrs prior written consent is required fr all Alterations. Sublesses shall give
Sublessor ten (10) days prior written notico of all propesed Alterstions end provide Sublessor with any werking drawings or
specifications, estimsted costs, the identity of the quelified, licensed contractor propused to perform the work, and said contrector’s
certificates of insurance (including reasonsble amounts of lisbility/property damage, product lebility and Workers Compensmicn
Insutence). Sublessor shal}, within said ten (10) day period, notify Sublessee if Sublessee will be required Lo cither: remove the proposed
Alierations at the end of e Term and restore the Premises; obtain the consent of any londer or ground lessor; provide Sublessor evidence
of all required permits; obtain a lien and completion bond; name Sublessor 85 an sdditional insured; use ancther contracior reasonably
acceptable to Sublesser (Sublesses to use Sublessor designated contractars for work relating to Machapics) Systems); persform the
Alterations #f prticular times, in a particular mannet o under Sublessar supervision; or provide additional information regarding same.
All Alterations shall comply with all lows, rules and/or directives of any govemnment or regulatory sgency of autherity; and, if any such
government or regulary ageney of guthority requires any improvements, maodifications, sdditions or altermtions (o any part of the base
Marina or Mechanica) Systems a3 a tesult of the Alterations, then the same shall be made by Sublessee et Sublessees sole cost end

. Sublessee shail kecp the Land, Marina and Premises fres from ey liens resulting from work performed. materials fumished or
obligations incurred by, of on behalf of Sublesse. .

132 Sublessor may require Sublessee to immedistely remove any Alterations not made in accordence with this Article, and restoro
the Premises, Unless Sublessor requires Sublessee to do so in sccordancs with Article 13.1, Sublexses shall nt be required to remove
Alterations ot the end of the Term, All permanent improvements to the Premises, excepting Alterations Sublessor requires Sublessae to
remove & the end of the Term and trade fixtures, thall become the property of Sublessor vpon the termination of this Subleass and shall
be relinquished with the Premises, Sublessee shall reimbutse Sublessor for all remsonable costs and expenses of reviewing md/or
supervising Alterations (including, without limitation, review of plans or work by Sublessor architect, engincer or other eonsultant) or
movingARmﬂommbduI!ofSubhuu(ifSublmeehmﬂrdmmmmwmtim.andfnihmdom).

ARTICLE 14 - HAZARDOUS MATERIALS

14.1 *Hazardous Materials is defined 23 any subsmnce, maierial, emission, disehargs of wasts defined a3 “hazardous, toxie®, or 2
“pollutant*® or “contaminant’ under any local, siate or federal govemment law, statute, code, order or regulation for the protection of
health, safety or the environment, Sublessar and Sublessoe shall camply with all laws conceming Hazardous Materials and handling,
storage and disposal thereof. Sublessos shall neither crear, bring into nor storc in tho Marina, Common Areas or Premists eny
Hazardous Materialy, I the Merina conmins asbestos containing materials. 8 notioe is stieched hereto as Exhibit "0" in compliance with
Celiforoia Heahh end Safety Code sections 25g1S, ¢t seq., which require Sublasses to provide a copy of seid netico to Sublessees
employees, cantractors, subSublessess or assignees within fifleen (15) days of the earlier of () commencing work In the Marina, or (b)
oontragting with Sublessee to subSublense oc astign all or a pontion of tha Premises.

ARTICLE 15 - INSURANCE

151 Sublessor shall, throughout the Term, provide, maintain and keep in foree: (8) commercial genernl liability insurance; (b) elt
sk insurance or fire insurance (with standard extended coverage endorsement perils, leakage from fire protection devices and water
damagr) covering the Marina end all fixed improvements fhercin, the Subleaschold Improvements and Marina siandard Alterations
(exceping those fiems Sublesses is roquired to insure gursuam to Artisle 15.2, subparagraphs (b) through [d); {c) insurance for loss of
rental income or Insursble gross profits in such amounts as Sublestor prudemtly elects to maimain, and (d) such other Insuranco
(including boiler and machinery insurance) as Sublessor prodently elests to mainain, insurance under subparagraphs (), (c) and {d) shall
be in such amounts, with such dedictibles end exclusions and/or such other tenns and conditions as Sublessor prudently determines to be
commerciaily reasonable and sufficient.

152 Sublessee shol), during the Term, provide, maintain and keep in force: (a) commercial general lisbility insurance with sespect
to Subtesses’s use and occupancy of the Premises, Common Areas and Marina, and the business caried on by Sublessee therein, with
limits of not less than One Million Dollars ($1,000,000.00) for anyone sccident or eccwrrence, with Sublesscr and the City of Sam Diego
named ns additional insureds; (b) all risk or fire insurance (with standard extended coverape endorsement perils, theft, vandalism,
explosion, Galling plaster, steam, gas, electricity. water, rain, elements of nature, water demage of dampmess, and leakage from any part of
annrinaorund.mdudhgﬁmpm:naimdevmpips.applbnwmmmmbhﬂwmiu;dwmﬂmpwmﬁ
Sublessee’s trade fixtures, fumishings, equipment, inventery, stock-in-trede, persenal propesty and above-Marina siandard Alterations:,
(c) insurance for 1053 of intoms or insurable gross proflts in such amounts as Sublessee prudently determines is commercially reasonable
end sufficient; and (d) workezs’ compensaticn insurance,

nidal
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ARTICLE 16 -NDEMNIFICATION Articie 16 - Indemnifieation, 1128 been removed. Pease see Addendum 3.
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ARTICLE |9 - INTERRUPTION OF USE

191 Ifa Damage Eveat (under Article 17), Teking (under Anticle 18), failure of Sublessor to provide Servioes (under Article 9),

or fuilure of Sublessor to repair or maintain the or Common Areas (under Article II), or fhilure of Sublessor to comply with
Article 14 (collectively "Interruption’) substentially adversely affects Sublessee's use or prevents reasonable scoess to the Premises for
a period greater than five (5) consecutive business days, then Sublessce's Total Monthly Rent shall be abated to the extent that the
Premises is rendered unusable for the conduet of Sublessee's business therein. for the period of tire so rendered unusable, unless the
Preaises has been rendened unusable due to Sublessee's filure 10 comply with this Sublease, If the Interruption is reasonably estimated
by Sublessor to exceed ane hundred cighty (180) days. then Sublessee may, within thirty (30) deys after the Interruption, clect to
terminate the Sublease upon thirty (30) days' prior written notice.

ARTICLE 20 - SUBORDINATION

20.1 Subject 1o the provisions of Article 23.2. this Sublease shall be subject and subordinate to all present snd future ground or
underlying Jeases of the Marina or Project and to the lien of any mo trust deed or other encumbrances fow o7 hereafier in foree
against the Mearina or Project or any thereof, end to any all rencwals, modifications, consclidations, replacements,
substinttions and extensions thereof, as memigagqmdwdo:oﬂmwmbmmdallofinmemb,modiﬂunm
consolidations, replacements, substitutions and extensions bed been exccuted, delivered and recorded prior to execution of this
Sublease.

- 202 In the event of the termination of the Master Lease or the foreclosure of any maorigage, trust deed or other encumbrance, ar

upon a transferor conveyance in lieu of such foreclosare, then so long as Uie Sublease is then in full force and effoot and Sublessee is
not in default under eny of the terms, covenants or coaditions of the Sublease, Sublessee agrees to attam (o and accept any such
SUCCESSOr OWner a3 lessor under the Sublease and to be bound by and perform all of the obligations imposed by the Sublease, and
successor owner will not disturb the possession of Sublessee and will be boumd by and perform afl of the obligations of Sublessor,
except that successor owner wilt not be lisble for: any act, omission or defiult of Sublessor, or be subject o any claims, offsens,
defenses, credits or dednctions which Sublessee might have against Sublessor, any rent, additional reat or other sum Sublessee paid to
Sublessor more than one (J) month In advance, or by any security deposit. cleaning deposit or other prepaid charge Sublesses paid to
Sublessor end not held by or paid over to successor owner; any conflict between the provisions of the Sublease and any other Sublease
affecting the Marina or Project, or, constructing or completing any improvements t0 the Premises, Matia or Project nequired under
this Sublease, whether prior to or during the Term, or in connection with any renewal. extension or expansion hereof

203 Sublessce shall, within twenty {(20) business days after receipt of Sublessor's written request, execute such furtho
instruments or assurences &s Sublessor may ressonably deem necessary to evidence or coafinm the subordinaticn, nondisturbance end
attornment pursumnt o this Article, Sublessec waives the provisions of any cwrent o future statote, rule or law contrary to the
provisions of this Article which may give Sublessee any right or election to terminate or otherwise adversely affect this Sublease and
the obligations of the Sublessec hereunder in the event of any the foreclosure of any morigage, trust deed or other encumbrance, or
upon a transfer or conveyance in lieu of such foreclosure.

ARTICLE 21 - MARINA PLANNING
211 Intentionally omitted.

ARTICLE 22 - ASSIGNMENT AND SUBLETTING

21 Sublessee shall not Assign this Sublease without the prior written consent of Sublessor and the City of San Dicgo, which
shall not be urmeasoaably withheld, conditioned or delayed. "Assign® or "Assignment” is defined to include: an assignment of the
Sublmc;ewb&ublmoﬂll«mygmoﬂhemmha;my tied occupancy or conduct of business in any or all ofthe Premiscs
other than Sublessce; Sublessee's pledging, sale, transfer, hypothecation or encumbrance of the Sublease; Sublessee's
ange in business status or on; Sublessee’s dissolution, merges, consolidation or other reorganization: Sublessee’s sale or
other transfer of a controlling of the voling capital stack of Sublessee; and, the sale of fifiy-one percent (51%) or more of the
interests of Sublessee. "Assignee® is defined to include: an assignee; subSublessee; ar any other person or entity which may clsim a
right to possessicon of the Premises by or through Sublessee.

Initial Here:
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2 Sublesses shall give Sublessor thirty (30) duys’ prior writton notice of any proposed Assigument. including the proposed
Assignee's nams and eddress, the proposed terms, the propased use, the proposed Assignee's fivancial statements, bank and credit
references, and such additional information s Sublessor may reasonsbly require. Within said thirty (30) days. Sublessar shall notify
Sublessee of Sublessors approval or disspproval ofths proposed Assignment. Sublessor shali also have the right to terminate this
Sublease either in its entirety or with respect to oaly that portion of the Premises which Sublesses has propesed to Assign (the “Proposed
Portion®). If Sublassor elects to terminste the Proposed Portion, then Sublessee’s Total Monthly Rent and Propartional Sbare shall be
reduced sccordingly as of the proposad date of the Assignmen. Sublessor shall maks such permanent improvements a3 may be
reasynably nocessaty to demise the Propesed Portion from the remaining Premiscs Sublzasee shall not be entitied to rmy portion of the
profit which Sublessor mey realizs 2s a resukt of sy such tennination and relesting of the Proposed Portion or the Premises.

223 Sublescee may retnin ol rens and other consideration from any permitted Assignment; however, Sublessee or any subsequeat
asiglcruSublmorMmtbeldandmemmw&bw&uwmﬂlamymw Sublessee shall cause
Assignes to exocute an agreement with Sublessor upan & form fumished by Sublessor binding Assignee to all the non-monetary terms
ofthis Sublease (excepting rights o extend this Subleass or expand the Premises, uniess 3o granted by Sublesset), and ss 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 dafhutt and apply such rent to tre satisfaction of Sublessee's obligations under this Sublease, Sublessee shall pay
a reasonable processing fea to Sublessor for each Assignment, not 1o exceed Five Hundred Dollers (§500.00).

ARTICLE 23 -HOLDING OVER

231 Sublessee’s fiilure to restore possession of the Pramises to Sublessar a1 the end ofthe Term will cause damage to Sublessot
which is impracticable or extremely difficult to ascertain, If Sublesseo holds over efter the Term without the prier written consent of
Sublessor (which Sublessor moy withhold in its sole discretion, without regard to Article 27.1), then Subleasee shall be a Sublesseec-at-
suffesenoe. Sublesses shall perform each and every term. conditicn and covenant of this Subleaso during any such holding over except
than: Sublessee shall nat be enitled 1o eny parking discounts or special modes of parking during such holding over; and, in lisu of Totl
Monthly Rent or Additional Rent due under the Sublease, for each month or portion thereof which Sublessee holds aver Sublessae shall
pay Sublessor liquidated damages of two hundred percent (200%) of the Total Mouthly Rent payable by Sublessee to Sublessor in the lest
fisl) month of the Tarm, Nothing herein shall prevent Sublessor from exercising any ather rights under this Subleass or the law to regain
possessian of the Premises. Acceptance of anry psyment from Sublessee after expiration of this Sublense shall not constitute & renswal of
extension thereof.

ARTICLE 24 - DEFAULTS

24.1 Sublesses ghall be in defsult of this Sublease if Sublesses fhils to pay. within three (3) businass days after receipt of wrifien
notice from Sublexser, eny Basic Monthly Rent or Additional Rent, oc fils to cure, within thirty (30) days aRer receipt of notice from
Sublestar, Sublessoe's failure 1o observe any other term of this Sublease (however, Sublesses shall cure in such shorter time as reasonably
wmmmemm.mif:nmmmminy[w]daysmmomblymﬁmdwe\m,mmmdmnwmhaveoecumdif
Sublessoe commences o cure within the thirty [30] doy petiod and diligently prosscutes same to completion). Sublessor msy give
Sublesses a singlé notice of defhult inclusive of the requirements of California Code of Civil Procedure section 1161, et. seq.

242 Sublessor shall not be in defhult or lisble to Subletsee under this Subleass R any fhilure to observe any term of this Sublease,
unless Sublessee natifies Sublessor of such defauit and Sublessor Fails to cure ssme within thirty (30) days after receipt Sublessee’s notico
(however. Sublessor shall cure in such sharter time s reasonably necessary due (o an Emergency, and if more than thirty (30] days are
reascnably required to cure. then no default will have accurred if Sublessor commences to cure within the thirty [30] day period and

diligently prosecutes same to completion).
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ARTICLE 25 - REMEDIES, ATTORNEYS FEES & WAIVER OF JURY TRIAL

25.1 If Sublessee defaults under this Sublease, Sublessor may avail itselfl of any remedy availsble under law in Sublessor's sofe
discretion (without obligation under Asticle 27.1), No remedy ¢ election hereunder shall be decmed exclusive end, wherever
possible, each remedy shall be cumulstive with all other remedics, If Sublessec abandons the Premises. or Sublessot’s right to
possession is terminated by the Sublessor because of a defauit, and Sublessor proceeds under Califomia Civil Code section 19512,
this Sublease shall tcrminale, and Sublessor shall be catitled 10 recover from Sublessee; the worth at the time of award of the unpaid
rent which hed been eamned at lime of termination; the worth ot the time of award of the amount by which the uppaid reat which
would have been camed after termination until the time of sward exceeds the amount of such renta? loss that Sublessee proves could
have been reasonably avoided; the worth at the time of award of the amount by which the unpaid reat for the balance of the Term
after the time of award cxceeds the amount of such rental Joss that Sublessee proves coutd be reasonably avoided; and any other
Emount recessary to compensate Sublessar for damage caused by Sublessee's fuilure to abserve this Sublease (or which, in the
ordinary course ofthings would be likely to result therefrom, including, without limitaticn, any costs of obtaining mitigating rental
inoome, such as excused rent, brokerage commissions, Sublessee improvements, parking concessions, Sublease , cash
payments, sdvertising. moving cosis or any gther cost or Sublessee concession relsted 10 the releasing of the Premises upon the
default of Sublessec). The “worth at the time of award” shatl be computed tzanawing interest at ten percent (1094} per annum on
emounts due prior t0 award, and discounting amounts due after award at the discount mtc of the Federal Reserve Bank of San
Francisco at the time of award, plus one percent {1 %).

252 In any action brought by either Sublessor or Sudlessee against the other to enforce or intcrpret amy provision of this
Sublease (including any claim in 2 bankruptcy or an assignment for the benefit of creditors). the prevailing party shall rocover from
the other party al) reasonablc costs and attomeys' fees of such action (including those incusted cither prior to such acticn in the
proposed resolution or conternplation of such ection, in a prior unlawful defamer action rendered moot by Sublesseo's vacancy, in the
matntenance of enforcement of any judgment resulting frem sald action, o« in the appesl from any such judgment), whether such
costs were incurred or services were performed by in-house or cutside counsel. .

253 Sublessor and Sublessee each hereby waive thelr respective rights to trial by jury of aay eause of action, claim,
counterclaim or cross-compiaint in any stion, proceeding and/or hearing brought by cither Sublessor against Sublesses, of Sublessee
against Sublessor, &s 1o any mater whatsocver erising out of or in any way connected with this Subtease, the refationship of
Sublesscr and Sublessee, Sublessee's use or occupancy of the Premises, any claim of injury or damage, or the enforcement of any
femedy under any law, statue, or regulstion, emergency or otherwise. now of hereafler in effecl Notwithstanding the foregoing.
Sublessor and Sublessee agrec that this waives shall not be effective where the legal effect of such waiver would be to invalidate in
whole or in part, ar (o limit or impair in any manner any policy of insurance in force for the benefit of Sublessor or Sublessee ar to
limit or impair any rights, remedies or coverage afforded thereunder.

ARTICLE 26 - NOTICE

261 Notice shail be given to Sublessee at the Premises and 1 4400 Alexander Drive, Alpharetta, GA 30022. Notice shell be
given 10 Sublessor at 25500 NordoffStreet, Chatsworth, CA 9131 J Attention: Frank Butier with copy to The Law Offices of Shai
Oved a1 20700 Ventura Blvd,, Suite 220, Woodland Hills, CA 91364, Either party may, by written notico to the other, specify a
different eddress for notice purposes. Any requirement under this Sublease to give “notice” or “notify” shall require & writing,
delivery thereof evidenced by signed receipt (whether personally delivered, or gent by certified mail or a nationally recognized
overnight courier service). Notice given by facsimile rensmission shal) not be valid unless the party to whom the transmission is
addressed ncknowledges limely receipt of the transmission in writing, If either party refuses fo 3ign a receipt acknowledging delivery,
nolice may be given by first-cless mail and shall be deemed effective two (2) busincss days fter mailing. Notice from or 1o any
sis&gle persen of entily exceuting this Subleass as Sublesses shall be deemed effective as to all persons or entities executing this
tease as Sublessec. ‘ :

ARTICLE 27 - GENERAL PROVISIONS

271 Reasonsbleness, Except o5 provided to the contrary herein, if Sublessor’s or Sublessee's discretion or consent is tequired,
such discretion will be reasonably exercised end such consent will not be unreasonably withheld, conditioned or delayed.

272 Rules and Regulations. Intentionally omitted.

273 Conflict of Laws: Venye. This Sublegse shall be govermned by and construed under the laws of the Stete of Califomia. Any
lawsuit brought by Sublessee against Sublessor shall be flled in & court of competent jurisdiction in the County of Los Angeles.

wmd@) |
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274 oimtand Several Lisbility. If more than one person or entity executes this Sublease as Sublessee: each shall be jointly end
severally liable for all obligations of Sublessee hereunder; any ect or signature by one shall be binding upon all persons or eatities
constituting s_ublssen;nnd.my refund or payment to one shalt be effective 2s to all persons or entities constituting Sublessee,

218 wﬁqﬂ Except a3 provided to the coutrary herein, cach covenant, condition and provision of this Sublease
shalt be binding upen and shall inure to the benefit of the pasties berelo, their respective heirs, personal representatives, successors and
permissible assigns.

276  Definition of Sublessor. “Sublessor” is defined as and is limited to only the lessoe &t the time in question under the Master
Leass of tho Marina (whether pursuant to a fee interest or Subleaschold interest under a ground Sublease of the Land). If Sublessor
transfers, assigns or conveys its interest, Sublessor shall be antomatically freed and relieved of all lability with respect to the
performance of any covenams or obligations in this Sublease to be performed from and after the date of such transfor, assignment or
conveyance (including retom of Security Deposit, provided Sublessor transfers all Security Deposit which has not been used, applied
or retained prior to sush conveyance to Sublessor's successor in interest).

27.7 Waives Time of the Essence. A party's weiver of eny breach ofthis Sublease shail not be deemed a walver of eny other
breach. No custom or practice which develops between the partics shall be deemed & waiver of cither party’s right to require strict
performanoe hereunder. Time is of the essence.

278 Interesr. Wheresocver interest is required under this Sublease, and in lieu ofibe legal rate 10 be used in the camputation of
anyimamowedSublminmijmmmmwudofﬂnwun.WMMWMMMOMml(IO%)Wmm

279 j 4 ily. Except a3 expressly set forth herein, neither Sublessor nor its employees, or
mmwmwammmmmmmmormm,m e suitabitity of

eithes for the conduct of Subl ‘s business. This Sublease contains the entire agreement of the partics hereto with respect to the
tenancy created hereunder and no prior agreement or understanding (whether orel or writien, expressed or implied) perizining to same
shall be effective, and this agreement shall be deemed integrated This Sublease may only be modified, amended or added to by an
t in writing executed by the pasties herews. The use of boldfece, italics or nnderfining are for convenience oaly, and shall

have no effect upon the construction or interpretation of this Sublease, If any part of this Sublease is declared invalid, vold or illegal,
g remaining porticns of this Sublease shall not be impaired or invalidated. and this Sublease shall otherwise remain in fill force and

oot

2710  Mgtina Name: Advertlsing Sublessor shall have the right to change the name or strect sddress of the Marina upon
reasonable prior notice to Sublessee. All advertisements or other public solicitations concerning the Premises shall require Sublessar's
prior written approval.

FrAH &m Exepi a3 provided to the herein, upon paying the rents rescrved hereundes and otherwise
observing this lessee shall have quiet possession of the Premises for the Tam.
2212 i Subrmission of this Sublease for examination or signatune by Sublessee does not

Examipation end Delivery by Sublessee,
constitute a resecvation of or option to Sublease, and shall not be effective as a Sublease or binding legal document until execution end
delivery by all parties hereto.

Hese;
Subi , Page i10f12



7113 Confidentiality. Sublessee agrees to keep the terms of this Subleass confidential and shall not disclose same to any ofher person ot &
party kereto without the prior written consem of Sublessor, provided Sublesseo may disclose the terms of the sublease (i} if required by law, (ji)
Sublessee’s nocountants, attomeys and/or other representatives, and/or {iii) any other third party with a reasenable need to know. Sublesses shall
not record this Sublease or a short form memorandum thereof,

WHEREUPOR, TIE PARTIES HERETO HAVE EXECUTED. THIS SUBLEASE
ON THE DATES INDICATED

SUBLESSEE

COYOTE LOGISTICS, LLC

a"

By.

SUBLESSOR

WESCO SALES CORP., DBA DANA LANDING

By:

BUTLER, ITS PRES

o il Here @
Subless Page 12 of 12
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Addeadom No.l to Marina Sublease dated _, 2010, baween Weseq Sales Corp, dba Dans
Landing, Sublessor, and Coyom Logistics, LLC, Sublessee, regarding the portions of Building 7 &t Dana Maring, 2620 Ingraham
Street, San Diego, CA 92109.

Article 28

In addition to all olher rent peyable pursuant to this sublease (Basic Meonthty Rent, tax rent, operating expense rent, percentage
rent and capital expense rent) Sublessee shal) pay Pescentage Reat dus the City of San Diego o Sublessee's Gross Sales pursuant
to the schedule attached hereto, marked Exhibit "C" and by this reference and incorporeted herein. The City percentage rent shall
be paid on or before the 21 st day of each month after the month in which this subleass commences, Sublessor and the City of San
Diego shall have the right at any Lime to inspect and/or audit Sublessee's boaks and records. Should the results of any such sudit
reveal an underpayment of the percentage rent due for the sudit period of 3 % or more, Sublessee shall pay all sums found due
immediztely, 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 alt
responsibility for vandatism, damages to of 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 [ of each year commencing August 1, 2010, the Basic Monthly Rent payable
in 2ccordance with Asticle L1(h) shall be adjusted by the changs, If any, in the Consumer Price index of the Bureau of Labor
Statistics of the US Department of Labor or Urban Wage Eamers and Clerical Workers for San Diego, California. brespective of
enything to the contrary herein contained ennual increases shall be no less than 3% per year. The adjustments shell be made cech
12 months of this Lease and any extensions.

In the event the compilation and/or publication of the c.p.!, shall ke transferred 10 any ather governmental department or bureau
or agency or shall he discontinued, then the index mast nearly the same as the ¢. p. |. shall be used 10 make such caleulation,

Anticle 31
This Subleass is subject end subardinate tp the Master Lease with the City of San Diego.
Subfessee agrees to be bound by and to perfirnm all acts required of Sublessee under the terms of said Master [ease. Should the

Master lease be terminated for any reasen while this Sublease is in cffect this Sublease shall terminate and Sublessor shall have 00
liability to Sublessee a3 a result of such termination.

Sig bere i F___\ ‘\/

Sublessee: Coyote Logistics, LLC

Sublessar: Wesco Sales dba Dana Landing By . N Dare H"Il‘ !Q_




Article 32

Except as modified by this Addendum, the parties reaffirm cach and every provisicn of ths Sublease. In the event of any
conflict between the Sublease and this Addendum, the terms of this Addendum shall control,

Article 33

A defenlt in any othey obligetion owed by Sublessee to Sublessor shall likewise constituie a default under the provisions of
this Sublease end shall entite Sublessor to avail itself ot its option, of all remedies svailable under this Subfease in the event of

default hereunder,

$Tgn here

Sublessee: Coyote Logistics, LLC By Date.
Soblessar; Wesoo Sales dba Daza Landing By é L ggg;i \ 93 M_




Addendum No.2 to Marina Sublcase dated . 2010 between Wesco Sales Comp.
dba Dana Landing ("Swblagzor™) and Coyote Logistics, LLC ("Sublessee*), regarding the portions of Building 7 at Dana Marina,
2620 Ingraham Street, San Diego, California 92109,

Article 36

Sublessor warrants that the HV AC, plumbing and electrical systems exclusively serving the Premises shall be in good
working order as of the date Sublessor defivers possession of the Premise to Sublessee.

Article 37

Article 38

The Sublease hereby shall and does incorparate in all respects the terms and conditions of the Master Lease, and except as
otherwise expressly provided in the Sublease, all of the terms and conditions of the Master Leass are incorporated in the Sublease by
reference and made a pant hereof, and shali, a3 between Sublessor and Sublessee, constine the terms of the Sublease, except for
Section 2.1, Section 3, Section 4.4, Section 4.5, Section 6.4, Section 6.6, Section 6.12, Section 6.14, Section 6.15, Section 6.16,
Section 7.14, Section 7.18, Section 7.19, Section 7.20, Sestion 7.22, Section 7.23, and Section 7.24, as well as such other terms of
the Master Lease as do 1101 relate to the Premises er are inapplicable.

Article 39

Exoept as modified by this Addendum No2, the parties reaffirm cach and every provision of the Sublease and Addendum
No.1. [n the event of any conflict between the Sublease, Addendum No.3 and this Addendum No.2, the terms of this Addendum No.2

shall contrel.

Sign here ri, J

Sublesses: Coyote Logistics, LLC A Date

Stblessor: Wesco Sales dba Dana Landing By ‘ N‘:N_ o S R (M)
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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. O0-18192, as amended by that certain FIRST AMENDMENT TO LEASE filed
on June 8, 1998 as Document No. O0-18527 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. Ifthere 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. Asa condltlon 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 SD



(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;

(©) 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;

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

(2) 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,

) 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
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 SD



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
corporation

Date: 7] lf@ll :‘ BY: \
Name: ‘

v Gefe/
Title: _ZnRA M DYes dov Ilcd_&zfagltAsx4 5

Acknowledged and Accepted:

WESCO SALES CORP,

a Califorfitq Corporation, d.b.a. Dana Landing
Date: (04 ?{ / fz BY:

Name K BoTrei

Title:. fREsroedT

APPROVED AS TO FORM/AND LEGALITY:

Date: (?’”"/"“ By: h
14 Tc.vc--.z FI'Ovlst..c.c\
P

uty City Attorney
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CERTIFICATE OF LIABILITY INSURANCE

DATE MM/ DD/ YYYY}
5/20/2014

PRODUCER

TCA, Inc.

10188 Big Canoe
Jasper, GA 30143

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION
ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE -
HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR
ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.

INSURERS AFFORDING COVERAGE NAIC #
ERED INSURER A: Federal Insurance Company 20281
Golden State Boats, Inc. dba ]
Freedom Boat Club INSURER B:
3191 Noreen Way .
QOceanside, CA 92054 INSURER C:

INSURER D:

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 BY 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.

TNSR [ADDT P [~ POLICY EFFECTIVE | 0
LTR {INSRD TYPE OF INSURANCE NUMBER DATE (MM/DD/YY) | DATE (MM/DD/YY) LIMITS
GENERAL LIABILITY EACH OCCURENCE $2.000,000
[z COMMERCIAL GENERAL LIABILITY DAMAGE TO RENTED $1 000.000
[ CLAIMS MADE OCCUR PREMISES (Ea occurrence) ' !
o__ MED EXP (Any one person) $10.000
A o_ 79938662 5/20/2014 1/1/2015 PERSONAL & ADY INJURY $1.000.000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $2.000.000
POLICY { ) PROJECT [ | LOC PRODUCTS - COMP/OP AGG $1.000.000
AUTOMOBILE LIABILITY COMBINED SINGLE LIMIT
a [J ANY AUTO {Each Occurrence) s
ALL OWNED AUTOS BODILY INJURY ¢
SCHEDULED AUTOS {Per person)
o HIRED AUTOS BODILY INJURY $
NON-OWNED AUTOS (Per accident)
o__ PROPERTY DAMAGE s
m] {Per accident)
O GARAGE UABILITY AUTO ONLY - EA ACCIDENT $
O any auto OTHER THAN EA ACC $
o AUTO ONLY: AGG $
] EXCESS/UMBRELLA LIABILITY EACH OCCURRENCE 52,000,000
[ OCCUR O CLAIMS MADE AGGREGATE $2.000.000
A 79938664 5/20/2014 1/1/2015 $
O peDUCTIBLE ' $
RETENTION $ s
WORKERS COMPENSATION AND ] WCSTATU- O OTH-
EMPLOYERS’ LIABILITY TORY LIMITS ER
ANY PROPRIETOR/PARTNER/EXECU-TIVE E.L. EACH ACCIDENT $
OFFICER/MEMBER EXCLUDED?
If yes, describe under E.L. DISEASE - EA EMPLOYEE $
SPECIAL PROVISIONS below E.L. DISEASE - POLICY LIMIT S
a OTHER

DESCRIPTION OF OPERATIONS / SPECIAL PROVISIONS

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 ease at Dana Landing. Note the $1,000,000 Damage to Rented Premises limit on the policy.

CERTIFICATE HOLDER

CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE

Wesco Sates Corp dba Dana Landing
2630 Ingraham Street
San Diego, CA 92109

EXPIRATION DATE THEREQF, THE INSURER AFFORDING COVERAGE WILL ENDEAVOR
TO MAIL xx DAYS WRITTEN NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE
LEFT, BUT FAILURE TO DO SO SHALL IMPOSE NO OBLIGATION OR LIABILITY OF ANY
KIND UPON THE INSURER, ITS AGENTS OR REPRESENTATIVES,

AUTHORIZED REPRESENTATIVE

This document is issued as a matter of information only and confers no rights upon the document holder. This document does not amend, extand, or alter the coverage, tarms,
exclusions, conditions, or other provisicns affordad by the policles refarenced herein,




Exhibit A
Sublease
[To Follow Behind this Page]
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WESCO SALES CORP. & Golden State Boats Inc.
SUBLEASE OF SHOWROOM/STORE AT 2630 INGRAHAM STREET,

SAN DIEGO, CALIFORNIA
TABLE OF CONTENTS
ARTICLE 1- BASIC SUBLEASE PROVISIONS ......ooomoieocoeeeeeesee et eeeeeee e sesesesessssessseeseme s oessssomn 2
ARTICLE 2- TERM ..oocooctttieeoeceoseeeessesteesesessseesssessasss e seeesseeessenesesesemesesmesssaesssssssssessseesseesssossssssns 3
ARTICLE 3- BASIC MONTHLY RENT Lottt ietrisvireseeese st e cssassssssn s s srssbantesessesbansesssanssna sessssaes 3
ARTICLE 4 TAX RENT w.cceoiiveemieees et tseeesssessssssessestesessesseseossssesssetsseseresesesssseess o seseseseseeersssonn 3
ARTICLE 5- OPERATING EXPENSE RENT ....ooiveeeevereaeseeeeeeeessoeeseesssmsseseseesesssessssossssssesssssesserens 4
ARTICLE 6- CAPITAL EXPENSE RENT .....oomioorreeeeesoeeesesessctsesereesserasevesesesesessssssssesssssessssenesseaenns 4
ARTICLE 7- SECURITY DEPOSIT cooocveiietvseesssesessenssseeetsesseesesssssseessatsessessosssessesnsssssssesesessesssssssssnns 5
ARTICLE 8= USE ..ot eeses e eeeseesees e seasse s s s es sttt st ee st s s eses b s sesseaesseee s 5
ARTICLE 9- UTILITIES AND SERVICES .eouorneeooreesosieseeseeesseessssesresessssssessssessssssssssst s seseesseeeesosss s 5
ARTICLE 10-PARKINGLICENSE .....covoumirmiemseecosesssessssmetessesessessessemmesessssseseessesessess s senssesessesesssssnns 5
ARTICLE II-REPAIRS oouovoivuveivremsssionieessestsssamseemesesrasesams sesmssssrsssssesesestasesssssssssesmssscamsssoassssnsssases 5
ARTICLE 12- ENTRY BY SUBLESSOR ............. 6
ARTICLE 13- ALTERATIONS ..ot eeeseeniceeeseseessteesesesessnesssessesessonesesesemssssessasassesassssessssssasseesesns 6
ARTICLE 14-HAZARDOUS MATERIALS .....ooeeeeeveeeeseiseesseeseeeseesestssesesseesssesesasessssmssesssssessssansssns 6
ARTICLE 15- INSURANCE e etteteeeee et eesese e sesesessesess e ess e seseessseeesesesesessemsess e sssesseesseeesssenne 7
ARTICLE 16- INDEMNIFICATION ..ottt et st nat st st senst b et e aee s entensenesssenes 7
ARTICLE 17- DAMAGE OR DESTRUCTION ....oouivneereiesissetsseeeeeseosseseesessesseseesesseeseseseesese e ssmnes 7
ARTICLE 18- EMINENT DOMAIN ..ooucoomttemceeeeesieresseessseessessesessssesassssesseesseesessasesssesssssesessessassens 8
ARTICLE 19- INTERRUPTION OF USE ...oomoeree e eeeeessesesse s eseeee et seeee e eeessesseseseeesses e eesessee 8
ARTICLE 20- SUBORDINATION ....covvviuiirsiiinitmsiesemie s ssetsesssasees oo seeesseseseeeseasesesssosssrensssessssesenns 8
ARTICLE 21- MARINA PLANNING (INTENTIONALLY OMITTED) .coovvreeeesrrereeonereesssesnssessenns 8
ARTICLE 22- ASSIGNMENT AND SUBLETTING .oooooooeveeeiemasreoveresssesessssssessstossessssseesssessssnes 8
ARTICLE 23- HOLDING OVER ..ouvvrvvmnissseessssssarsssssssnssssmsessassssmmssmissssstassiassesssosisssasssessssevsssseseees 9
ARTICLE 24- DEFAULTS ... cerveseesetsieessonasecseseossesesesesmmsseaseesrosssessasessasssssssasssassesessessesssssssssessrsssees 9
ARTICLE 25-REMEDIES, ATTORNEYS' FEES & WAIVER OF JURY TRIAL «..ooovvoeeeeen 10
ARTICLE 26- NOTICE ......oveovieteeseeeeessreess e e rseesmseesesessossssnsssnssssesesesssssssesassens e 10
ARTICLE 27- GENERAL PROVISIONS ...o.ooevceeeeeeseceeeeereseeesessesseessessessessassmsesrosne sseesassssssesessns 10



SUBLEASE

By this Sublease dated June 3 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 following terms, covenants and conditions:

ARTICLE 1 - BASIC SUBLEASE PROVISIONS

LI For purposes of this Sublease, certain provisions are defined as follows:
{a) Sublessor: WESCO SALES CORP. a California corporation dba DANA LANDING
{b) Sublessee: Golden State Boats Inc, dba FREEDOM BOAT CL.UB
() Maripa: DANA LANDING, 2630 Ingraham Street. San Diego. CA 92109

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

(e) Anticipated Commencement Date: JULY |, 2014

(f) Anticipated Term: 2 ytars.
(g) Perminted Use: Rental of Boats to Club Members
{h) Basic Monthly Rent: $350.00
(i) Initial Security Deposit: $350.00
(j} Proportional Share: Approximately 1%
(k) Base Year: The calendar year 2014.
(1) Procuring Broker: Nornic
{m) Parking Allotment: Rights to usc of parking facilitics in common with othcr tcnants
(n) Business Hours: ] 6:00 AM 10 6:00 PM.’365 days a year except Christmas, Easter, or Thanksgiving.
1.2 For purposcs of this Sublcasc. the "Land” shall be defined es lhe.site upon which the Marsina, Common Arcas and other

relsted improvemnents. facilitics. service areus and equipment are located {as Icgally described in Exhibit "B" attached herete).

1.3 For purposes of this Subleast, the "Common Arcas” shall be defined as those interior and exterior portions of the

Marina and such other areas. facilitics and equipment serving the Marina. which are designated by Sublessor for the common use
and benefit of Sublessees. Sublessees’ employees. customers and invitees, and ell members of the general public. Such arcas,
fcilities and equipment shall include. without limitation: entrences: exits: lobbies: al) water based facilitics; stairways. corridors:
pussageways; public washrooms; parking facilities: loading areas; plazas; private sidewalks: landscaped areas: walkways:
mechanical, electrical and telephone rooms: utilities and related facilities; electrical, mechanical, sprinkler, fire detection or
prevention equipment. security equipment, und related fucilities: duct shafts; operating, maintenance and storuge arcas; and
service areas. cquipment and facilitics.

-Page ! of 12




14 For purposes of this Sublcase, the "Subleaschold Improvements” shall be defined as including, without limitation,

partitions within the interior of the Premises and the interior one-helf of partitioning demising the Premises from adjacent
premises (whether stab-tu-stab, ceiling-height or a fesser height), and the fixtures, dours. windows, openings and finishes
installed therein or thereon; the interior drywall on exterior wails and partitions demising the Premises from Commun Arcas;
cabinetry, railings, paneling. and woodwork; integrated ceiling systems (including grid. panels and lighting); carpeting and other
floor finishes: kitchen facilities (including sinks. appliances and other fixtures) or other similar facilitics; rest rooms intended to
exclusively serve the Premises (including showers. toilets, basins and other fixtures); the components of the mechenical, heating,
ventilation, air-conditioning, electrical. fire/life safety and mechanical systems (collectively "Mechanical Systems®) from the
common point of distribution on the floor for each such system to and throughout the Premises; any Mechanical Systems or
intra-Marina tclephone network cabling which are independent of the base-Marina Mechanical Systems and exclusively serve
the Premises (whether or not such system is contained entirely within the Premises); and. Alterations which Sublessor has not
required Sublessee to remove a5 a condition of making such Alterations. The Subleasehold Improvements shall include all of the
foregoing improvements in or to the Premises regardless of whether such improvements either: existed in the Premises ptior 10
Sublessee's having entered into this Sublease; were paid for by cither Sublessor or Sublessee (or o prior Sublessee): were
installed by either Sublessce or Sublessor as a condition of this Sublease; were installed by Sublessor during the Term of this
Sublease to comply with the requirements or directives of a government, quasi-government or regulatory agency or authority;
were instulled by Sublessor during the Term of this Sublease with the intent of reducing Operating Expenses: were installed by
Sublessor during the Term of this Sublease to maintain the guality. integrity and/or character of the Land. Marina. Common
Arcas and/or the muchinery. equipment and facilitics rclated theeeto; or. were instsHed by Sublessee as an Alicration.

i.5 Notwithstanding the foregoing, those terms defined in Articles ).1 through, 1.4, above are subject to modification.
revision of alteration by other terms and conditions of this Sublease, addenda. exhibits and other attachments hereto.

ARTICLE 2 - TERM

2.1 The Term of this Sublease shall commence on the Commencement Date, which shall be the earlier of:
(a)  the date upen which Sublessee occupies the Premises for the conduct of business; or
(b) the fater of:
(i} The Anticipated Commencement Date: or
{ii) The date. as reasonably determined by Sublessor. upon which the Sublessee Improvements are
substantially complete and the Premises are available for the use and occupancy of Sublessee (or
would have been so available, but for delay caused by Sublessee), and Sublessee has been provided
the opportunity 1o move into the Premiscs over a weekend. regardless of Sublessee's completion of
instaltation of Sublessee's trade fixtures, work stations. furnishings and telephone, communication
Or computer systems. ’

2.2 The "Initial Term” of this Sublease shall commence on the Commencement Dale and continue for the Anticipated

TFerm, plus so many additional days as are necessary such that the Sublease terminates on the last day of a calendar month (the
"Termination Date"), unless sooner terminated as otherwise provided herein. The "Term” of this Sublease shall incli:de the
Initial Term and any other period of Sublessee’s occupancy resulting either from Sublessce's holding over with Sublessor's
consent (pursuant to Asticle 23), or from Sublessee's exercise of an express option (o renew, re-Sublease or extend the Term. or
other express agreement to extend the Term. all made in accordance with this Sublease (ur a medification or addendum thereto
made in sccordance with this Sublease). Unless expressly stated to the contrary herein, any and all references herein to "months”
during the Term shall be deemed to refer to full calendar months of the Tenm, beginning the Commentement Date (if the
Commencement Date is the first dey of a calendar month) or the first dey of the first full calcndar month aﬂet the
Commencement Date {if the Commencement Datc is not the first day of a calendar month).

2.3 Sublessor shall tender possession of the Premises to Sublessee and notrfy Sublessee of the Commencement Date by

means of a Notice of Sublease Term Commeneement Date ("NL T™) indicating the basis for the Commencement Date. Within
seven (7) days after receipt of the NL T. Sublessee shall either confirm the Commencement Date by executing and returning the
NL T to Sublessor, or notify Sublessor in writing of any objection to the Commencement Date, or the Commencement Date
specified in the NL T shall be deemed conclusive as between Sublessor und Sublesses.
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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 instaliments

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

3.2 If Total Monthly Rent is not received by Sublessor by the fifth (5th) day of the menth in which it is due, or Additional

Rent is not received by Sublessor within thirty (30) days after receipt of Sublessor's invoice. then Sublessee shall pay Sublessor a
"Late Charge” of ten percent (10%) of the unpaid amount. Sublessee agrees that Sublessee's late payment causes Sublessor to
incur costs which are impracticuble or extremely difficult to fix, and that the Late Charge is a fair and reasonable estimate of
such costs. Sublessor's acceptance of a Late Charge shall not constitute a waiver of Sublessee’s default or imterest pursuant to
Article 26.8. or prevent Sublessor from exercising any of the other rights and remedics of Sublessor under this Sublease,

3.3 All amounts due Sublessor shall be paid by Sublessee. without deduction or offset, in lawful money of the United

States of America at the office of Sublessor or to such other person or at such other place as Sublessor notifies Sublessee.
Sublessor reserves the right to require that payments be made by certified check when Sublesse is in default hereunder or if any
payment by Sublessor has been returned unpaid

ARTICLE 4 - TAX RENT

4.1 "Property Taxes” is all costs and expenses which Sublessor incurs for real and personal property taxcs. or any other
assessments upon Sublessor’s legal or equitable interest in the Land. Marina or Comman Areas and all or any related facilities
and improvements (including, without limitation. Subleasehold taxes, any non-progressive tax on or measured with respect to
gross receipis). whether imposed by a government authority or agency, or by a special essessment district (including districis
estublished for transportation plans. funds or systems). and uny reasonable expenscs of Sublessor in successfully contesting any
of the foregoing: excepting any nct income, franchise, capital stock, estate or inheritance taxes. Any item of cost or expense
included in Property Taxes shall not be included in either Operating Expenses or Capital Expenses.

4.2 Each year of the Term, Sublessee shall pay to Sublessor the Proportional Share of the emount of annual Property Taxes
which exceed Base Year Property Taxes ("Tax Rent”), as follows. As soon as practical afies the beginning of e Year. Sublessor
shall estimate Tax Rent for the Year, which Sublessee shall pay in equal monthly installments (underpayment of estimates from
the beginning of the Comparison Year to be retroactively due). As soon as practical after the end of a Year, Sublessor shall
determine the actual Tax Rent for theYear and either invoice Sublessee for any underpayment, or ¢redit any overpayment to
Total Monthly Rent next due {or refund the overpayment to Sublessee, if this Sublease has terminated) If this Sublease does not
terminatc on the last day of the last Comparison Year, Tax Rent shall be prorated.

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

stendard,

ARTICLE § - OPERATING EXPENSE RENT

3.1 "Operating Expenses" is all costs and expenses which Sublessor incurs for operating, maintaining. repuiring,

improving, manuging and administering the Land. Marina and Common Areas, including. without Jimitation costs of utilities and
scrvices provided pursuant to Article g; costs of maintenance performed pursuant to Article 1I; parking facility operation,
maintenance and management; business licenses or similar licenses or taxes; insurance Sublessor provides pursuant to Article !5,
Any item of cost or expense included in Operating Expenses shall not be included in either Property Taxes or Capital Expenses.
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5.2 Any item of aperation, maintenance, repair, improvement, management or administration of the Marina provided to or
supplied from another Marina owned or operated by Sublessor shali be reasonably allocated between such other Marina and the -
Marina Operating Expenses shall not be offset for any revenue derived from operstion of the Marina or Common Areas,
however, Operating Expenses shall exclude costs and expenses of: obtaining new Sublessecs (including leasing commissions,
attorneys' fees, and improvements to premises); items for which Sublessor is directly seimbursed pursuant to Sublessee

Subleases or insurance policies of Sublessees or Sublessor; depreciation end amortization: special services or benefits provided

to other Sublessees and not Sublessee; violations of this Sublease by Sublessor; violations by other Sublessees of their Subleases:
overhead and profit paid to subsidiaries or affiliates of Sublessor, to the exteni same exceeds same if such services were not
rendered by a subsidiary or affiliate. principle or interest on dett, or any mortgage; and, ground Sublease rent (if any).

5.3 For each Year. Sublessee shall pay to Sublessor the Proportional Share of the amount. if any. of Operating Expenses

for such Year ("Operating Expense Rent”), as follows. As soon as practical after the beginning of a Comparison Year, Sublessor
shall estimate Operating Expense Rent for the Year, which Sublessee shall pay in equal monthly instaliments (underpayment of
osti from the beginning of the Comparison Year to be retroactively due). As soon as practical after the end of a Year,
Sublessor shall determine the actua! Operating Expense Rent for the Year and either invoice Sublessee for any underpayment, or
credit any overpayment to Total Monthly Rent next due (or refund the overpayment to Sublessee, if this Sublease has
terminated). Ir this Sublease does not terminate on the last day of the Comparison Year. Operating Expense Rent shall be
prorated,

ARTICLE 6 - CAPITAL EXPENSE RENT

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

(&) Required by directive of a govemment, quasi-government or regulatory agency or authority pursuant to cither a law or
statute (or interpretation of same) newly enacted or promulgated after the execution of this Sublease; or
(b) Made afier the execution of this Sublease with the intent of reducing Operating Expenses.

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

6.2 For each calendar year during the Term, Sublessec shal! pay to Sublessor the Proportional Share of any Capital

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

ARTICLE 7 - SECURITY DEPOSIT

7.1 The Initial Security Deposit is due upon Sublessee’s execition of this Sublease. During the Term, Sublessee shall

deposit additional amaunts with Sublessor so that the total amount held by Sublessor ("Security Deposit™) is not less than
Sublessee's then current Total Moathly Rent. The Security Deposit shall be held by Sublessor as security for the fuithfu!
performance by Sublessee of all of the terms, covenants and conditions of this Sublease to be kept or performed by Sublessee.
Sublessor shall not be required to segregate the Security Deposit from its general funds or pay Sublessee any interest thereon,
The Security Deposit shall not be used by Sublessec for payment of tast month's rent, Sublessor may use, apply or retain all or
any part of the Security Depasit for the payment of rent or any other sum in default, or to compensate Sublessor for any loss or
damage which Sublessor has suffered or may suffer due to Sublessee's default of this Sublease. If Sublessee fully and faithfully
performs every provision of this Sublease to be performed by Sublessee. then Sublessor shall return to Sublessee any Security
Depoasit which has not been so used, applied or retained within sixty (60) days of the termination of this Sublease; however.
Sublessor may retain such Security Deposit as reasonably necessary to secure any remaining obligations of Sublessee under
Articles 4. 5 and 6. which Sublessee acknowledges cannot be fully ascertained unti? as soon as practical after the end of the
Comparison Year (or calendar year). Sublessee waives application of the provisions of California Civil Code section 1950.7 to
the extent contrary to the foregoing.
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ARTICLE 8 - USE

8.1 Sublessee shall use the Premises solely for the Permitted Use and shall not use or permit the Premises to be used for

any other purpose without the prior written consent of Sublessor, Sublcssee shall not use or occupy the Marina, Common Ascas
or Premiscs in a manner which: is a violation of any law or certificate of occupuncy: is a nuisance; obstructs, injures or interferes
with the rights of other Sub lessees or occupants of the Marina: invalidates or increases the cost of any insurance policy described
in Article [S: or violates rules, orders, regulations end requirements of any insurance fire rating bureau. The Premises shall not

be used for any ledging. slecping or unlawful purpose. Sublessee shall, at Sublessee's sole cost and expense, comply with all
directives, orders and regulations of any government authority which concern Sublessee's particular use. design. specification or
construction of the Premises (a5 compared (o compliance generally required throughout the Murina. in which case recovery of
costs may be subject ta Article 6).

ARTICLE 9 - UTILITIES AND SERVICES
9.1 Sublessee shall pay for all utilities fumished the Premises.

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

ARTICLE 10- PARKING LICENSE

10.1 Sublessor grants Sublessee a revocable license to park, in common with other Sublessees, up to Sublessee’s Parking
Allotment of automobiles in the parking facilities of the Marina, Sublessee shall observe all rules and regulations for use of the
parking facilities and otherwise use the parking facility in a safe and lawful manner, No estate is conveyed 10 Sublessee and no
bailment is created hereunder. Sublessor is not responsible for theft, loss or damage to automobiles or other personal property in
connection with Sublessee’s use of the parking facility. Sublessor may revoke this license in its entirety if Sublessee is in default
of this Sublease, Sublessor may revoke this license with respect to any individual using the parking facility through Sublessee -
that violates the terms of this Article. Sublessee’s license shall otherwise expire upon the termination of this Sublease.

ARTICLE [1-REPAIRS

11.1 Sublessee shall. at Sublessee's sole cost and expense, keep in good condition and repair the Premises (including,

without limitation, the interior and exterior walls, roof and foundations. all equipment used in or by the Premises, interior
partitions and glass pancls. carpeting. wall coverings and kitchen facilities) and uny Mechenical Systems which are above-
Marina standard and installed or exist to exclusively serve the Premises, All work related to (including connections with)
Mechanical Systems shall be performed by Sublessor’s approved subcontractors. Upon termination of this Sublease. Sublessee
shall relinquish possession of the Premises to Sublessor in the same condition as received. ordinary wear and tear excepted, free
of all trash and rubbish, and in broom clean condition.

11.2 Sublessor shall repair and maintain the Common Areas. structural portions of the Marina. and Mechanical Systems
generally serving the Marina, Provided Sublessor uses commercially reasonable efforts to minimize interference with
Sublessee's use of the Premises, Sublessor may install, repair and maintain Mechanical Systems above the ceiling, below the
floor, within the walls and central core, and temporarily restrict access to the Marine, Common Areas and Premises to do so.
Sublessee waives any right 1o make repairs at Sublessor's expense pursuant lo California Civil Code sectiun 1942 or any similar
law. statute or ordinance.

ARTICLE 12 - ENTRY BY SUBLESSOR

12.1 With reasonable prior notice, Sublessor shall have the right to inspect and show the Premises, and enter the Premiscs to
perform Sublessor's duties pursuant to Article 11.2; however, no prior notice shall be required in an Emergency (which is any
circumstance which threatens or endangers the Marina, or health or property of Sublessor or any occupant, or may result m1a
material liability or loss to Sublessor) for Sublessor to supply regular Services or 1o post legal notices, Sublessor shall have keys
to all doors in the Premises, end Sublessee shall not change locks on any doors without Sublessor's prior written consent.

e Q]
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ARTICLE 13 - AL TERA TIONS

13.1 *Altcrations” is defined as eny alterstion, addition, decoration or improvement to the Premises made by Sublessee

(excepting Sublessee Improvements and hanging of artwork). Sublessor's prior written consent is required for all Alterations.

Sublessce shall give Sublessor ten (10) days prios written notice of all proposed Altcrations and provide Sublessor with any

working drawings or specifications, estimated costs. the identity of the qualified. licensed contractor proposed to perform the

work. and said contractor's certificates of insurance (including reasongble amounts of liability/property damage, product liability

and Workers Compensation insurance). Sublessor shafl, within said ten (10) day period, notify Sublessee if Sublessee will be

required to either: remove the proposed Alterations at the end of the Term and restore the Premises; obtain the consent of any

lender or ground lessor: provide Sublessor evidence of all required permits, obiain a lien and completion bond, name Sublessor

as an additional insured; use ancther contractor reasonably acceptable to Sublessor (Sublessee 10 use Sublessor designated

contractors for work relating to Mechanical Systems); perform the Alterations at particular times, tn a particular manner or under
Sublessor supervision; or provide additional information regarding same. AN Alterations shall comply with all laws, rules and/or
directives of any government or regulatory agency or authority, and. if any sech government or regulatory agency or authority

requires any improvements, modifications, additions or alterations to any part of the base Marina or Mechanical Systems as a

result of the Alterations, then the same shall be 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 fumnished or obligations incurred by, ar on behalf of
Sublessee.

13.2 Sublessor may require Sublessee to immediately remove any Alterations not made in accordance with this Article, and
restore the Premises. Unless Sublessor requires Sublessee to do so in accordance with Article 13.1. Sublessee shall not be
required Lo remove Alterations at the end of the Term, All permanent improvements to the Premises. excepting Alterations
Sublessor requires Sublessee to remove at the end of the Term and trade fixtures, shall become the property of Sublessor upon
the termination of this Sublease and shall be relinquished with the Premises. Sublessee shall reimburse Sublessor for all
reasonable costs and expenses of reviewing and/or supervising Alterations (including, without limitation, review of plans or
work by Sublessor architect, engineer or other consultant) or removing Alterations on behalf of Sublesses (if Sublessee is
required to 50 remave the Alterations. and fails to do so), plus pay a supervision fee to Sublessor in the amount of ten percent
(10) of the cost of such work.

ARTICLE 14 - HAZARDOUS MATERIALS

14.1 "Hazardous Materials is defined as any substance, material, emission, discharge or waste defined as “hazardous,

toxic™, or a "pollutant” or "contaminant’ under any local, state or federal government law, statute, code, order or regulation for
the protection of health, safety or the environment, Sublessor and Sublessee shall comply with all laws concerning Hazardous
Materials and handling, storage and disposal thereof. Sublessee shall neither create, bring into nor store in the Marina, Common
Areas or Premises any Hazardous Materials, If the Marina contains asbestos containing materials, a notice is attached hereto as
Exhibit "0" in compliance with California Health and Safety Code sections 25g1 5, et seq., which require Sublessee to provide a
cupy of said notice to Sublessee's employees, contractors, subSublessees or assignees within fificen (15) days of the carlier of (a)
commencing work in the Marina, or (b) contracting with Sublessee to subSublease or assign all or a portion of the Premises.

ARTICLE 15 - INSURANCE

15.1 Subtessor shali, throughout the Term, provide, maintain and keep in force: (a) commercial general liability insurance;

{b) al! risk insurance or fire insurance (with standard extended coverage endorsement perils, leakage from fire protection devices
and water damare) covering the Maring and all fixed imnrovements therein, the Suhleasehnld Imnrovements and Marina
standard Alterations (cxcepting those items Sublessee is required to insure pursuant to Article 15.2, subparegraphs [b 1 through
[dY; (c) insurance for loss of rental income or insurable gross profits in such amounts as Sublessor prudently elects to maintain:
and (d) such other insurance (including boiler and machinery insurance) as Sublessor prudently clects to maintain, Insurance
under subparagraphs (a), (c) and (d) shall be in such amounts, with such deductibles and exclusions and/or such other terms and
conditions as Sublessor prudently determines to be commercially reasonable and sufficient.

15.2 Sublessee shall. during the Term. provide, maintsin and keep in force: (a) commercial general liability insurance with
respect 10 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 Doliars ($1,000,000.00) for anyone accident or occurrence, with Sublessor and
the City of Sam Dicgo named as additional insureds; (b} 8ll risk or fire insurance {with standard cxtended coverage endorsement
perils. theft, vandalism. explosion. falling plaster, steam, gas, electricity, water, rain, clements of nature, water damage or
dampness, and leakage from any part of the Marina or Land, including firc protection devices, pipes. appliances and other
plumbing) covering the full replacemnent cost of Sublessee’s trade fixtures, furnishings, equipment, inventory, stock-in-trade,
personal property and above-Marina standard Alterations; (c) insurance for loss of income or insurable gross profits in such
amounts as Sublessee prudently determines is commercially reasonable and sufficient; and (d) workers’ compensation insurance,

Initial Here, -
Sublesses: Qq s % Page 6 of 12

Subles



15.3 With regards to insurance coverage required pursuant to Asticle 15.1(b), (c) and (d), and Article 15.2(b) and (c): each

such policy of Sublcssor or Sublessce shall include a clause or endorsement whercby the insurer waives its right of subrogation
against the other party, and, Sublessor and Sublessee waive any rights of recovery against each other for injury or loss due to
hazards required to be covered by such insurance. On or before use or accupancy of the Premises for any purpose, and from time
to time during the Term, Sublessec shall provide Sublessor and the City of San Diego with certificates or other proof necessary
1o verify that all required insurance cleuses and endorsements have been obtained und arc in full force and effect Each of
Sublessee’s policics shall contain an undertaking by the insurer to edvise Sublessor and the City of San Diego prior to any
material change, reduction or cancellation thereof.

ARTICLE 16 - INDEMNIFICATION

16.1 Subject to the waivers of subrogation and Jiabitity set forth in Articie 15.3, Sublessee shall indemnify and hold

Sublessor harmless from and agrinst any and all liability, loss. claims, demands, damages or expenses. including attomeys' fees,
whether for personal injury. theft, property damage or otherwise, due to or arising from: the negligence or willful miscunduct of
Sublessce, its servants, employees, agents, contractors, invites, concessionaires or licensees. or those over whom Sublessec

would normally be expected to exercise control, whether in or about the Land, Marina, Common Areas, Premises, or parking
facility; any claim that may be asserted egainst Sublessor by any person or entity other thun Procuring Broker who claims a right
to compensation for brokerage services in regards to Sublessec: and Sublessee's breach or non-performance of any provision of this
Sublease, If any action or proceeding is brought against Sublessor by reason of any such claim, Sublessee, upon notice from

the Sublessor. shall defend the sume at Sublessce's expense by counsel reasonably satisfactory to Sublessor.

16.2 Subject to the waivers of subrogation and liability set forth in Article 15.3. Sublessor shall indemnify and hold

Sublessee harmless from and against any and all liability, loss, claims, demands. damages or expenses. including attorneys' fees,
whether for personal injury, thefl, property damage or otherwise. due 10 or arising frorn the negligence or willful misconduct of
Sublessor, its servants, employees, agents. contractors, invites, concessionaires or licensees, or those over whom Sublessor
would normally be expected to exercise control, whether in or about the Land. Marina, Common Areas. Premises, or parking
facility; or Sublessor’s breach or non-performance of any provision of this Sublease. [T any action or procecding is brought
against Sublessce by reason of any such claim. then Sublessor. upon notice from Sublessee, shall defend the same at Sublessor's
expense by counsel reasonably satisfactory to Sublessee.

ARTICLE 17 - DAMAGE OR DESTRUCTION

17.1 If any portion of the Land, Marina, Common Areas or Premises reasonably necessary for Sublessee's aceess, use or
occupancy of the Premises is damaged or destroyed by any cause (the "Damage Event”). then within thirty (30) days afier the
Damage Event, Sublessor shall reasonably estimete how long repairs will take and notify Sublessee of same, If in Sublessor's
reasonable opinion repairs can be completed within onc hundred twenty (120) days efter the Damage Event and ths Damage
Event occurred prior to the last year of the Term, Subtessor shall repair same during which time this Sublease shall remain in full
farce and effect {subject to Article 19). If in Sublessor’s reasonable opinivn repairs cannot be completed within one hundred
twenty (120) days after the Damage Event, the Damage Event occurred during the last yeur of the Term, or the Damage Event is
not insured, Sublessor may either repair same during which time this Sublease shall remain in full force and effect (subject to
Anrticle 19) or terminate this Sublease upon at least thiny (30) days’ prior written notice to Sublessee (subject to Article 19).
Sublessor's obligation to repair the Premises shall only extend those items required to be insured by Sublessor pursuant (o Article
15.1 (b). unless Sublessee assigns to Sublessor the proceeds of any insurance required pursuant to Article 15.2(b) with respect to
above-Marina standard Alterations and pays to Sublessor any deductible under such policy. Sublessee hercby waives application
of California Civil Code sections 1932(2) and 1933(4),

ARTICLE 18 - EMINENT DOMAIN

18.1 If all or any portion of the Land, Marina, Common Areas or Premises is teken for any public or quasi-public purpose

by any lawfu} power or authority by exercise of the right of appropriation, condemnaticn or eminent domain, or sold in lieu of
such taking ("Feking"). then if the Taking substantially interferes with Sublessee's use and occupancy of the Premises. this

* Sublease shall terminate on the date of Taking. If the Taking does not substantially interfere with Sublessee's use and occupancy
of the Premises, Sublessor may either terminate this Sublease or, after the Taking, restore the Premises to substantially the same
condition prior thereto, Sublessce shall not assert any claim for any interest in this Sublease; however, Sublessce shall be entitled
to bring a scparate action for relocation expenses, and damages to Sublessee's personal property. trade fixtures and goodwill.
Sublessee hereby waives application of Califomia Code of Civil Procedure sectioni265,130.

Page 7 of 12




ARTICLE 19 - INTERRUPTION OF USE

19.1 If a Damage Event (under Article 17). Taking (under Article 18). failure of Sublessor to provide Services (under

Article 9), or failure of Sublessor to repair or maintain the Marina or Common Areas (under Article II), or failure of Sublessor
to comply with Articic 14 (collectively "Interruption™) substantially edversely affects Sublessee’s use or prevents reasonable
access to the Premises for a period greater than five (5) consecutive business days, then Sublessee's Tota! Monthly Rent shall be
abated to the extent that the Premises is rendered unusable for the conduct of Sublessee's business therein. for the period of time
so rendered unusable. unless the Premises has been rendered unusable due to Sublessee's failure to comply with this Sublease, If
the Interruption is reasonably estimated by Sublessor to exceed onc hundred eighty (180) days, then Sublessee may, within thirty
(30) days after the Interruption, elect to terminate the Sublease upon thirty (30) days' prior written notice, Notwithstanding the
foregoing, this Sublease shall not be terminated if Sublessor takes action within said thirty (30) days' notice period which wilt
result in the restaration of Sublessee's reasonable access to, and use of the Premises within said one hundred cighty (180) days'
period.

ARTICLE 20 - SUBORDINATION

20.1 Subject to the provisions of Article 23.2, this Sublease shall be subject and subordinate 10 a!l present and future ground

or underlying lesses of the Marina or Project and to the lien of any morigage, trust deed or other encumbrunces row or hereafter
in force against the Marina or Project or any part thereof, and to any and all renewals, modifications. consolidations.
renlacements. substiturions and extensinns thereof. as if the marteage. trust deed or other encumbrance and all of its renewals,
modifications, consolidations, replacements. substitutions and extensions had been executed, delivered and recorded prior to
execution of this Sublease,

20.2 In the event of the termination of the Master Lease or the foreclosure of any mortgage. trust deed or other

encumbrance. or upon a transferor conveyance in lieu of such foreclosure. then so long as the Sublease is then in full force and
effeet and Sublessee is not in default under uny of the terms, covenants or conditians of the Sublease, Sublessee agrees to attomn
to and accept any such successor owner as lessor under the Sublease and to be bound by and perform all of the obligations
imposed by the Sublease, and successor owner will not disturb the possession of Sublessee and will be bound by and perform all
of the obligations of Sublessor, except that successor owner wilt not be liable for: any act, omission or default of Sublessor, or be
subject to uny claims, offsets, defenses, credits or deductions which Sublessce might have against Sublessor; any rent. additional
reat or other sum Sublessee paid to Sublessor more than one (1) month in advance, or by any sccurity deposit. cleaning deposit
or other prepaid charge Sublessee paid to Sublessor and not held by or paid over to successor owner, any conflict between the
provisions of the Sublease and any other Sublease affecting the Marina or Project; ot, 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 aflee receipt of Sublessor’s writien request, execute such further

instruments or assurances as Sublessor may reasonably deem necessary to evidence or confirm the subordination, nondisturbance
and antomment pursuant o this Article, Sublessce waives the provisions of any current or future statute, rule or law contrary to
the provisions of this Article which may give Sublessee any right of election to terminate or otherwise adversely affect this
Sublease and the obligations of the Sublessee hereunder in the event of eny the foreclosure of any mortgage. trust deed or other
cncumbrance. or upon a transfer or conveyance in licu of such foreclasure,

ARTICLE 21 - MARINA PLANNING

211 Intentionally omitted.
ARTICLE 22 - ASSIGNMENT AND SUBLETTING

22.1 Sublessee shall not Assign this Sublense without the prior written consent of Sublessor and the City of San Diego.

which shall not be unreasonably withhetd, cenditioned or delayed. "Assign® or “Assignment” 1s defined to include: an
assignment of the Sublease: a subSublease of all or any part of the Premises: any permitted occupuncy or conduct of business m
any or all of the Premises by anyone other than Sublessee; Sublessee's pledging, sale, transfer. hypothecation or encumbrance of
the Sublease: Sublessee's change in business status or organization, Sublessee's dissolution, merger, consolidation or other
reorganization; Sublessee's sale or other transfer of a controlling share of the voting capital stock of. Sublessee; and, the sale of
fifty-one percent (51 ) or more of the interests of Sublessee. "Assignee” is defined to include; an assignoe; subSublessee; or any
other person or entity which may claim a right to possession of the Premises by or through Sublessee.

Initial
Here:

Page 8 of 12




22.2 Sublessec shall give Sublessor thirty (30) days’ prior written notice of any proposed Assignment. including the

proposed Assignee's name and address, the proposed terms. the proposed use. the proposed Assignee's financial statements,
bank and credit references, and such additional information as Sublcssor may reasonably require. Within said thirty (30) days,
Sublessor shall notify Sublessee of Sublessors approval ot disepproval of the proposed Assignment. Sublessor shall also have
the right to terminate this Sublease cither in its entirety or with respect to only that portion of the Premises which Sublessee has
proposed to Assign (the “Proposed Portion®). If Sublessor elects to terminate the Proposed Portion. then Sublessee's Tatal
Monthly Rent and Proportional Share shall be reduced accordingly as of the proposed date of the Assignment, Sublessor shall
meke such penmanent improvements as may be reasonably necessary to demise the Proposed Portion from the remaining
Premises Sublessee shall not be entitled to any portion of the profit which Sublessor may realize as a result of any such
termination and reletting of the Proposed Portion or the Premises.

22.3 Sublessee may retain all rents and other consideration from any permitted Assignment; however. Sublessee or any
subsequent assignor or Sublessor shall not be relessed from any liability under this Sublease as the result of any Assignment.
Sublessee shall cause Assignee to exceute an agreement with Sublessor upon a form furnished by Sublessor binding Assignee to
all the non-monctary terms of this Sublease (excepting rights to extend this Sublease or expand the Premises, unless so granted
by Sublessee}, and as security for Sublessee's abligations under this Sublease, Sublessce assigns 1o Sublessor the right to collect
ull rent resulting from any Assignment in the event of Sublessee’s default and apply such rent to the satisfaction of Sublessec's
obligations under this Sublease. Sublessce shall pay a reasonable processing fee to Sublessor for each Assignment. not to exceed

Five Hundred Doliars ($500.00).

ARTICLE 23 — HOLDING OVER

23.1 Sublessee's failure to restore possession of the Premises to Sublessor at the end of the Term will cause damage to

Sublessor which is impracticable or extremely difficult to ascertain, If Sublessee holds over after the Term without the prior
written consent of Sublessor (which Sublessor may withhold in its sole discretion. without regard to Article 27.1), then Sublessee
shall be a Sublessce-at-sufferance. Sublessec shall perform each and every term. vondition and covenant of this Sublease during
any such holding over excepi that: Sublessee shall not be entitled to any parking discoumts or special modes of parking during
such holding over; and, in licu of Total Monthly Rent or Additional Rent dug under the Sublease, for cach month or portion
thereof which Sublesse holds over Sublessee shall pay Sublessor liquidated damages of two hundred percent (200%) of the
Total Monthly Rent payable by Sublessce to Sublessor in the last full month of the Term. Nothing herein shall prevent Sublessor
from exercising any other rights under this Sublease or the law to regain possession of the Premises. Acceptance of any payment
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 afier receipt of

written notice from Sublessor, any Basic Monthly Rent or Additional Rent, or fails to cure, within thirty (30) days after receipt of

. notice from Sublessor, Sublessec’s failure to observe ahy other term of this Sublease (however, Sublessee shall cure in such
shorter time as reasonably necessary due to an Emergency, and if more than thirty (30) days are reasonably required (o cure, then
no default will have occurred if Sublcssee commences o cure within the thirty (30) day period end diligently prosecutes same to
completion). Sublessor may give Sublessee & single notice of default inclusive of the requirements of California Code of Civil

_ Procedure section 1161, ct. seq.

24.2 Sublessor shall not be in defauit or liable to Sublessee under this Sublease for any failure te observe any term of this
Sublease, unless Sublessee notifies Sublessor of such default and Sublessor fails to cure same within thirty (30) days after receipt
Sublessee's notice (however. Sublessor shall cure in such shorter time as reasonably necessary due 1o an Emergency. and if more
than thirty {30] days arc reasonably required to cure, then no default will have occurrcd if Sublessor commences to ¢ure within
the thirty [30] day period and diligently prosecutes same to completion).

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

25.1 If Sublessee defaults under this Sublease, Sublessor may avail itself of any remedy evailable under law in Sublessor's

sole discretion (withuut obligation under Article 27.1). No remedy or clection hereunder shall be deemed exclusive and,
whercver possible, cach remedy shall be cumulative with all other remedies. IF Subfessee abandons the Premises, or Sublessee's
right to possession is terminated by the Sublessor because of a defeult, and Sublessor proceeds under California Civil Code
section 1951.2, this Sublease shall terminate, and Sublessor shall be entitlcd 1o recover from Sublessee; the worth &t the time of
uward of the unpaid rent which had been eamed at time of termination; the worth at the time of award of the amount by which
the unpaid rent which would have been camed after termination until the time of award exceeds the amount of such rental toss
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 Subtessee proves could be
reasonably avoided: and any other amount necessary to compensate Sublessor for damage caused by Sublessee's failure to
observe this Subleasc (or which, in the ordinary course of things would be likely to result therefrom, including, without
limitation, any costs of obtaining mitigating rentel income, such as excused rent, hrokerage commissions, Sublessce
improvements. parking concessions, Subleese 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 sward” shall be
computed by allowing intcrest at ten percent (10%) per annum on amuounts duc prior to award. and discounting amounts due after
award at the discount mate of the Federal Reserve Bank of Sun Francisco at the Gme of uward. plus one percent (1 ).

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

25.3 Sublessor end Sublessee each hereby waive their respective rights to trial by jury of any cause of action, claim.
counterclaim or crass-complaint in any action, procecding and/or hearing brought by either Sublessor against Sublessee, or
Sublessee against Sublessor, as to any matter whatsoever arising out of or in any way connected with this Subleasc. the
relationship of Sublessor and Sublessee. Sublcssee's usc or occupancy of the Premises, any claim of injury or damage, or Lhe
enforcernent of any remedy under any law, statue, or regulation. emergency or otherwise, now or hereafter in effect,
Notwithstanding the foregoing. Sublessor and Sublessee agree that this waiver shall not be effective where the legal effect of
such waiver would be o invalidate in whole or in part, of to limit or impair in any manncr any policy of insurance in force for
the benefit of Sublessor or Sublessce or to limit or impair any rights, remedies or coverage afforded thereunder.

ARTICLE 26 - NOTICE

26.1 Notice shall be given to Sublessee at the Premises or at 1536 Bunena Vista, San Clemente, CA 92672, Notice shall be
given to Sublessor at 21500 NordofT Street. Chetsworth, CA 91311 Attention: Frank Butier with copy to The Law Offices of
Shai Oved &t 20700 Ventura Blvd., Suite 220, Woodland Hills, CA 91354. Either party may, by written notice to the other,
specify a different address for notice purposes. Any requirement under this Sublease to give “notice” or notify" shall require a
writing, delivery thercof evidenced by signed receipt (whether personatly delivered, or sent by certified mail or a nationally
recognized overnight courier service). Notice given by facsimile transmission shall not be valid unless the party to whom the
transmission is addressed acknowledges timely receipt of the transmission in writing. If cither party refuses to sign a receipt
acknowledging delivery, notice may be given by first-class mail and shall be deemed effective two (2) business days after
mailing. Notice from or to any single person or entity executing this Sublease as Sublessee shall be deemed effective as to all
persons or entities executing this Sublease as Sublesses. ’

ARTICLE 27 - GENERAL PROVISIONS

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

272 Rules and Repulations. Intentionally omitted.

2713 Conflict of Laws: Venue. This Subleuse shall be governed by and construed under the faws of the Stale of Califomis,
Any lawsuit brought by Sublessee against Sublessor shall be filed in a court of competent jurisdiction 1 the County of Los
Angeles. ‘
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27.4 Joint and Seyerul Liability. If more than one person or entity executes this Sublease as Sublcssee: each shall be jointly
and severally liable for all obligations of Sublessee hereunder; any act or signature by one shall be binding upen afl persons or
cntities constituting Sublessee; and, any refund or payment to one shait be effective as to all persons or entities constituting
Sublessee.

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

successors and permissible assigns.

27.6 Definition of Sublessor "Sublessor” is defined as and is limited to only the lessee at the time in question under the

Master Lease of the Marina (whether pursuant to a fee interest or Subleasehold interest under a ground Sublease of the Land). If
Sublessor ransfers. assigns or conveys its interest, Sublessor shall be automatically freed and refieved of all liability with respect
to the performance of any covenants or obligations in this Sublease to be performed feom gnd after the date of such transfer,
assignment or conveyance (including return of Security Deposit. provided Sublessor transfers all Security Depusit which has not
been used, applicd or retained prior to such conveyance to Sublessor's successor in interest).

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

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

27.9 Enti ement; Severability. Except as expressly set forth herein, neither Sublessor nor its employees, agenis or
contructors have made any represcntation or waranty concerning the Land, Marina. Common Ar¢as or Premiscs, or the
suitability of either for the conduct of Sublesses's business. This Sublease contuins the entire agrecment of the parties hercto
with respect to the tenancy creuted hereunder and no prior agreement or understanding {whether oral or written, expressed or
implicd) pertaining to same shull be effective, and this ugreement shall be deemed integrated This Sublease may only be
modified. amended or added to by an agreement in writing executed by the partics hercto. The use of boldface, italics or
underlining are for convenience only, and shall have no cffect upon the construction ur interpretution of this Sublcase, If any part
of this Sublease is declared invalid, void or illegal, the remaining portions of this Sublease shall not be impaired or invalidated,
and this Sublease shal] otherwise remain in full force and effect.

27.10 Marina Name: Advertising. Sublessor shall have the right to change the name or street address of the Marina upon
reasonable prior notice to Sublessce. All advertisernents or other public solicitations concerning the Premises shall require

Sublessor's prior written approval.

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

27.12 Examination and Delivery by Sublessge, Submission of this Subiease for examination or signature by Sublessee does not
constitute a reservation of or option to Sublease, and shall not be elfcctive a5 a Sublease or binding legal document until
exccution and delivery by all parties hereto.

mitial ay Y-
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© 27.13 Confidentiality. Sublessee agrees to keep the terms of this Sublease confidential and shall not disclose same to any
other person not a party hereto without the prior written consent of Sublessor. Sublessee shall not record this Sublease or a short

form memorandum thereof,

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

SUBLESSEE

Golden State Boats Inc. dba FREEDOM BOAT CLUB

(O~

7

DANIEL /S:ji(?ﬁl(, President
By: L ,}‘ \G/b O
/

JENNIFER CIRILLO, VP Secretary

SUBLESSOR

WESCO SALES CORP., DBA DANA LANDING

FRANK BUTLER, ITS PRESIDENT

Initink Here: '
Sublesse / @‘/

o Page 12 of 12



Addendam No.l 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 sddition to all other rent payable pursuant to this sublease {Basic Monthly Rent, tax rent, operating expense rent,
percentage rent and capital expense reat) Sublessee shall pay Percentage Rent due the City of San Diego on Sublessee's Gross
Sules pursuant to the scheduie attached hereto, marked Exhibit “C™ and by this reference and incorporsted herein. The City
pcrocnmgc reat shall be paid on or before the 21st day of each month afler the month in which this sublease commences.
Sublessor and the City of San Diego shall have the right at any Time to inspect and/or audit Sublessee's books and records.
Should the results of any such sudit reveal an underpayment of the percentage rent due for the audit period of 3% or more,
Sublessee shall pay all sums found due immediately. together with alf costs of the audit and legal fecs and costs incurred by
Sublessor and the City of San Diego.

Article 29

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

Article 3¢

Cost of living adjustments ("COL"). On August 1 of each year commencing August 1. 2009, the Basic Monthly Rent payable
in accordance with Article 1.}{h) shall be adjusted by the change, if any, in the Consumer Price Index of the Bureau of Labor
Statistics of the US Department of Labor of Urban Wape Earners and Clerical Waorkers for San Diego. Califomnis. 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 Leasc 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
bureau or agency or shall he discontinued, then the index most nearly the same us the C.P.L shall he used o make such
calculation. ’

Article 31

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

Sublessee agrees o be bound by and to perform all acts required of Sublessce under the terms of said Master lease. Should
the Mastes lease be terminated for any reason while this Sublease is in ¢ffect this Sublcasc shall terminate and Sublessor shall
have no liability 10 Sublessee as a result of such termination.
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Article 32

Except as modified by this Addendum. the parties reaffirm each and every provision of the Sublesse. In the event of any
conflict between the Sublease and this Addendum. the terms of this Addendum shuli control.

Article 33

A default in any other obligation owed by Sublessee to Sublessor shall likewise constitute a default under the provisions of
this Sublease end shall entitle Sublessor to avail itself at its option, of all remedies available under this Sublease in the event of

default hercunder.

Article 34

Sublessee acknowledges possession of the premises in their present condition and confirms that Sublessce previously
occupied said premises pursuant to a substantial 1y similar Sublease agreement which was thoreafter extended for a month-io-
month term pending the approval of the present Sublease.

Article 35

Provided Sublessee has not defaulted on any terms of the kease herein, Sublessor grants to Sublessee a single
option to extend the Term for an additional pericd of four (4) years cach on the same terms and conditions as sct forth herein
except that Basic Monthly Rent shall be at the then prevailing market rate but in no event less than the current rate. Said option
shall be deemed automatically exercised by Sulessce unless Sublessee shall give notice to Landlord at least three (3) months
before the expiration of the term or renewal period then in effect of Sublessee’s desire to terminate said Sublease. In the event of
a default in any term of the Sublease, these optians will be cancelled.

il Hee) !’/3"/ '
Sublessee

Sublessor



CITY OF SAN Dieco

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

Pursuant to the City of San Diego City Charter Section 225:; * Mandatory Disclosure of Business
Interests,” before the City will process requests to (Sub)Lease, all information requested in this
Questionnaire must be completed by the proposed (Sub)Lessee. Even though a proposed.Sublessee
may complete the Questionnaire, the Questionnaire must be delivered or mailed to the City with a
cover letter signed by the City Lessee.or proposed Lessee THE CITY WILL NOT- ACCEPT THE
QUESTIONNAIRE, DOCUME\ITS OFl OTHER INFORMATION DIREC:TLY FROM A SUBLESSE.

All mformatron fumished in this- Questronnarre must be complete and accurate Omissions,
inaccuracies, or misstatements may cause the rejection andfor subsequent revocation of the City' s
Lease, consent to Sublease, or consent to Assrgnment 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 furnrshed in the Questionnaire, and authorizes others to release such mformatron to the
City.

Exact name of existing Lessee (always complete): .. .

Exact name of proposed Lessee (complete only if apphcable)
Exact name of existing Sublessee (complete only if applrcable)

t

Exact name of proposed Sublessee (comptete only if appllcable) :
FeEEOOM  QoAT az.oe e Han OvwesH0

Date this Questionnaire 'completed:

The inf-ormation fumnished in apd with this Questionneire is true, complete. end correct'to the best of

my know ledge. O
Signature: oA .
Title: CeE S\ OENT -

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 Questronnalre wrth 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 (SUB)LESSEE

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

&OLO}:.N éTATF ‘ A*rj;. ,Nﬁ, | S
raCEOam Cbom-du,a ci@ 6/#\/ Olsé-,

'MaiIing Address ‘of proposed (Sub)Lessee for, purpose_s.:qf ‘notice _,pr_-.‘c“ither"
communication relating to the proposed tenancy: :

2091 Nam:EN WA] E
O&&M&\OE Ch 054
TeléphonéNo 5”‘72]'47622 . Fax. -No.:

'E-mail Address: DHAb'.b(wu&\a@ Fma&pnlooag—ﬁlulo aom

Billing Address (only if. dlfferenr from Mailing Address)

Teleph_one No.: ' ' Fax.No.:

- -Proposed (Sub)Lessee mtends to operate as a: o
Solé Proprietorship ( );  Partnership ( ); Corporation m .
Limited Liability Company ( ) Other §

. Exptain if necessary:

Effective date of assignment (complete only if applicable):



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

1. Date of Organization:

2. General Partnership ()
Limited Partnership ( )
COther ( )  Explain

3. Statement of Partnership recorded: Yes( ) No( )

Date Book Page County

4. Has the partnership conducted business in San Diego County?
Yes ( ) No{ ) Ifso, 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 ancther 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.




CORPORATION STATEMENT

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

1.

2.

Type of corporation: C ( ) Subchapter S ()()

When incorporated? San X014

Where incorporated? C»A

Is the corporation authorized to do business in California? Yes (p( ) No{ )
If so, as of what date? TJAaN_ 3\ 2014

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

Please list the following: Agmguggg 1ssued Q_ggg;_tgngmg
a. Number of voting shares: ‘000 m ' 500
b. Number of nonvoting shares:
c. Number of shareholders: Al -
d. Value per share of Common Stock: 7 Par. $_0.01
Book §
Market $

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

Name:l ' Oﬁwu—if QCAN M%GM(/ML
Title: - Oresdef—

: Address . @19' /\/arem VJA-7

Qpsarede, LA 99047

No. of Shares: ﬁ A aO

IS



Name: \)E‘NNﬁFEﬂ_ /\/ 121 ©

Title: _ Viee Qsondos- /&0159@'-7 C,FQ
Address: 31 Npreea whay
Qeconade [ IXBY
No. of Shares: BZ|F A60
Name:
Title:
Address:

No. of Shares:
Name:

Title:

Address:

No. of :_Shares:

Name:
Title:
Address:

No. of Shares:

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

Attach complete copies of the Articles of Incorporation (and any Certificate(s) of
Amendment thereto, as-the case may be) of the Corporation, and the Bylaws of the
Corporation (and any Amerded and Restated Bylaws, as the 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
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 gehéral 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 : FILED
g fee. Secretary of State
~ A separate, non-refundable $15 service fee also must be included, State of California
if you drop off the completed form or document. '
Tpeled on e JANG2m -
Important! Corporations in Califomia may have to pay a minimum $800 \ : 7
yearly tax to the California Franchise Tax Board. For more information, ;
go to hitps./mww.fb.ca.gov. h\)97
Note: Before submitting the completed form, you should consult with a /\\
private attorney for advice about your specific business needs. This Space For Office Use Only

For questions about this form, go to www.sos.ca.govmusiness/be/ﬁ!ihg-ﬁps.hfm.

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.)

@ The name of the corporation is Golden State Boats Inc

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 (List 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 fives in California. You may not fist your own corporation
as the agent. Do notlist an address if the agent is a 1505 corporation.)

® a4 Daniel Hasbrouck

Agent's Name

b. 3191 Noreen Way, Oceanside ca 92054
Agent's Strast Address (if agent is not a corporation) City (no abbreviations) State  Zip

Corporate Addresses
@ a 3191 Noreen Way Oceanside California 92054

Initial Street Address of Corparation _ City (no abbreviations) State  Zip

b. :
Initial Mailing Addrass of Corperation, if different from 4a City (no _abbre viations) State  Zip

Shares (List the number of shares the oorporatioh 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 mare information,
go to www.corp.ca.gov or call the California Department of Corporations at {213) 576-7500.)

® 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 1,000

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

) : LegalZoom.com, Inc. by Cheyenne Moseley, Asmstant Secretary
Incorporator - Sign here ) Print your name here
Make check/money order payable to: Secretary of State ' " By Mali . Drop-Off
Upon filing, we will return one {1} uncertified copy of your filed Secretary of State . Secretary of State
document for free, and will certify the copy upon request and. Business Entities, P.O. Box 944260, 1500 11th Street, 3rd Floor
payment of a $5 certification fee, - Sacramento, CA 94244-2600 Sacramento, CA 95814
Corporations Code §§ 200-202 et seq,, Revenue and Taxation Code § 23153 2013 California Secretary of Stale

ARTS-GS (REV 01/2013) . www.50s.ca.govibusinessbe


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

EXHIBIT B
FORM OF SHARE CERTIFICATE



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 Ingc,
a California Corporation

ARTICLEI
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 may be 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 and notice if (a) a quorum is present either in person or by proxy and
(b) if, either before or after the meeting, éach 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 not'a 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. o




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 1.8.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 quorum 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 subject to
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 tocumulate his, her or '
its votes. If any one 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 written consent 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.



EaliaN

¢} Any shareholder giving a written consent or such shareholder's proxyholder
or a transferee of the shares or a personal representative of such sharehclder 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.

ARTICLEII
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 dlI‘ECtOI' 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. All such 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.

‘ Sectioﬁ 2.8. Quoruxﬁ; 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 présided 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 thé 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 II1

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.
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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 any 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 in written form or in a form capable of being converted into a clearly legible
form within a reascnable 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 shail 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 dlrector 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 in person or by an agent or attorney and the right
of inspection includes the right to copy and make extracts of documents. ‘



Section 6.4. Annual 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 annual 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 ona.
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 prmc1pal
business office in California.

Section 7.2. Fiscal Year. The fiscal year of the Corporatxon 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.]



EXHIBIT A
BYLAWS OF
Golden State Boats Inc



1.

LIMITED LIABILITY COMPANY STATEMENT

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

Date of Organization:

2.  Where Organized:

3. Is the Company authorized to do business in Califbrnia?
a. Yes( ) No( )
b. If so, as of what date?

4. Has the Company conducted business in San Diego County?
a. Yes( )} No( )

b. If so, when?
¢. 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
[SubjLessee name [from page 2] on the top of each page).

Manager/Officer/ : - Share

Member : Name " Address %

6. Attach a complet‘e 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.




the proposed (Sub)Lessee; or (2) effectiveé control of the proposed (Sub)Lessee,
regardless of the percentage of ownership or membership interest.



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@freedomboatciub.com



mailto:dhasbrouck@freedomboatclub.com

FINANCIAL AND OTHEH BACKGROUND INFORMATION

HNANCIAL 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 ‘statemént.” ‘The
perscn or entity covered by the report must be prepared to substantiate all information

provided. _— égﬁ JeMNer o OMPQM Firoreol A,\afy'al\s
Miocled

OTHER INFORMATION . A . . :

Each (SubjLessee, each general partner of (Sub)Lessee, each owner-corporation of
(Sub)Lessee, each member of (Sub)Lessee owning more than a 10% membership
interest, any person or business entlty guaranteeing the performance of (Sub)Lessee,
any person or entity owning moré than a 10% interest of (Sub)L&ssee and “any
guarantor of (Sub)Lessee must answer the followmg questions;

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

a. Yes( .No %) :

b. If yes, please attach a statement naming the surety or bonding company, date,
amount of bond and the clrcumstances surroundlng said default and
- performance. SRR - ' '

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

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

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

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

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

a. Yes( ) No (,ZQ
b. If yes, please provide detailed information for each claim, lien, or judgment.



EFERENCES FOR PROPOSED ]SUQ)LESSEE

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

REFERENCENO.1
CName:__Odhn @I&IHO
fm: © _[REE00M FrancHISE !_’)ya: ]S, LLC
e . _Qagsioent a——@,o S L
Aadress'{ 990 Laguith O l/r/was ,,L 64235
Telephone: _7Al ~ 451 - 2756 S |
Nature and magnitude of purchase, sale, loan, business; association, etc:
CQOLO"N cﬂ)rm Goars Tne,  (mernseq’ Phe.
' ?(LCEOO/"\ oy Livs  Famess. FM/"‘ D’ laA @Myif"’ S éﬂmgoﬂ/

REFERENCENO.2

Name: Q\‘/N\/ C6MN'//1

Frm: U5 4 Ennhe

Title: - @UDWE?S Gt Oﬂ'“"ﬂ‘

Address:

760 - 420 - 6& 7_&
Nature and magnitude of purchase, sale, loan, business, assoc1at|on etc.:

Ou.& @Arvn- @gmﬂdtb& »Qgrf An é@/"* LOA/\/,

Telephone
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REFERENCE NO. 3

Name: | @E@ﬁ\% OIO/U
Firm: @AO@ET@U&)NE‘SS '5J’Ez¢uu:f55
Title:

Address: ‘ 682 VIA— UEM‘ CﬂUL cgﬂ'a,)éo &M/MM KA wzé
Telephone: 75 Q 571 77’ 7 |

Nature and magnntude of purchase sale, loan, busmess aSSOCIatIOH etc.:

/}—Ef @)OfOEN 5”74”" BDAT.S T_(_. : Maﬂg—f

REFERENCE NO. 4 L e e
Name: JEQEM 7 N OUA% Q'ELS —
Firm: (ZUJAN a— Taélélffd. Yy p

Title: A?’mﬂ-fn‘ ¥ "

Address: b1l Dafon Blvd, Snte Yoo /’,QS%-MM C;A_
Telephone: 7/4“5"//" 5)00 7 | - |

Nature and magnitude of purchase sale, loan, busmess assocnatlon etc

&'FUM Starg Corrs e _pepg J= ESE ézrwaca
go" % We ﬁmﬁ«ma ()wﬂméz, Process '
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~ 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 propristors 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 requlred to initiate a credlt mvestngatnon The
" business and personal reputation of principals, paﬂners and members will be considered
in qualifying Lessees or in consenting to Sublessees

First, Middle, & Last Name ORN'EL. Qo@s&r OE-AN MB—WU@K
"Date of Birth 9/8122-
) Place of Birth Lwoz»: ¥
Social Security Number - 0’2‘)2-—?0 8904 .
Driver's License Number/State - F 565 3351?
" Home Address _ )71 NW-CCN WH-?
 _Oneprende. Ch 99054 -
Previous Address _JU0S N Venean  Avis :it5 ‘
Sl LA 99024
Home Telephone Ne. j q/’/ / 550 50 71!
’ - Employer AMTIC, /J‘l 2. éﬁr\wa& #
. Occupation Hehwp%;r- ?”_0)’ Caulﬂf.\lﬁ? Ooh ra MAM)
Business Address - ‘ ) '

Business Telephone No. - Z 05 - 9(}2 - 58090

Business Fax No.

D F C;wro BN f)rm—}; QOATS IN& hos @f\w
The City is hereby authorized to request a credit report and other information covering
my financial and business history.

Date 3/ )?/ 1Y Sig;led @V?//V

Print or type exact name of proposed (Sub)Lessee from page 2 of Questlonnalre >

F@ECDOM (bmw (‘/w(b 4/ S 0\£ch / C;owﬁ!\) QTPrTF (90/3—1’5’/‘.[

-OALES |
—~ MagyeisTivG,
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CITY OF SAN DIEGO PEﬁSONAL 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 lability 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
pate of Birtn __|D/ 2.5/
Place of Birth QQYZSMZ! Floria4
Social Security Number 580' (/L["’(DZ(O L
Driver's License Number/State (“ja‘-lo’ 43\"}’83 888"0/17lon "lq
Home Address _ 1L Nloreen INAs
Oreanside , CA 7084

Previous Address . \/ ‘ ﬁ\/
%/'m as, CA Ciwziﬁ

Home Telephone No. Q"H /Cﬂ 25/’5 3(2 (e

| Employer _
Occupation [\ Jhmp . Jla

, Business Address 372 M |SSITSY3 Brve. Q}L | 941705{4”5' ¢
Business Telephone No. ‘4(6()‘(080’9 "ILOD ' 9 DYB
Business Fax No. %O—’ (050‘8 5q L‘!‘ -

The City is hereby authorized to request a credit report and other information covering
my financial and busmess hnstory

sl o 2l (et

Print or type exact name of proposed ub)le from page 2 of Questionnaire:
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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.

Lo Rusiness O Atoctad
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PROPOSED METHOD OF FINANCING
DEVELOPMENT OR LEASEHOLD PURCHASE

Describe the methed 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. |
oy wil b fanapy S ord e SOA.
jj;‘pmuém&b oe- ()‘M L@%f\” é(; OQD(L{,

ﬁ&mm T nelede
~PanT

— (reesTd,

— [AnITURE
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ESTIMATE OF GROSS RECEIPTS

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 requiréd.) This data will
be used by the City to analyze the proposed Lease or Sublease Consent application. The
time periods shown 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 <,
Operation MBMbsrdAPé

118 %ﬂl‘mﬂ $ $ $

2§ 472,950

s 59,950

« 3,659

s Wh2159
g Dee Moo Froes Peolass Gooleled—
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EXPERIENCE STATEMENT

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.

e Ousiess Oos Moked
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TERMS AND CONDITIONS OF PURCHASE, SALE,
OR TRANSFER OF (SUB)LEASEHOLD 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).
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GOLDEN STATE BOATS INC.




INF

The name of the business: Golden State Boats Inc

Doing Business as: 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 fitle 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

2 Freédbm éoatlclu
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. 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 is positive 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 is that 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.

4 Ffeédom Boat Club



Il. 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 is a 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 is almost no competition from other clubs that have followed. Golden
State Boats Inc. will be doing business as Freedom Boat Club.,

Freedom Boat Club is a members-only boating club. It is a 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 dll 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 less than owning your
own boat,

Golden State Boats Inc. is owned and operated by Daniel Hasbrouck and
Jennifer Cirillo Hasbrouck. Dan and Jennifer have been married for 2 2 years
and are both from Sarasota Florida. Both are avid boaters who have
experienced the ease and success of Freedom Boat Club first hand. This happily
married couple have owned and been around boats their entire lives. Having
experienced the cost and headache of owning mulfiple boats, Dan and
Jennifer promote the Boat Club concept with genuine life experience. This will
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 entrepreneuricl family. From a very young age he
was infroduced to how a business is run and what it takes to make that business
succeed. His parents currently own 3 companies with over 50 employees. While
growing up and before becoming a Commercial Pilot, Dan was involved in

5 Fféeddm Bdat élub



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 is a licensed chiropractic physician and secured her
degree of doctor of chiropractic from Palmer College of Chiropractic Florida in
2010. She has been working within her field since 2010. At this juncture in her
career it is her intention to collaborate with her husband, Daniel, in this
entrepreneurial adventure, which will involve owning and operating a boat
membership club.

As is the case in any business, the first step is to assess the 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
intfo 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 skills in patient interaction are the
same skills to be utilized with their company’s prospects and customers. As d
chiropractor, she is involved in extensive diclogue 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, godls 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 Cirlllo 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.

6 I Frée:d'om éoar Club



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 fraining is conducted in Venice Florida and on location in San
Diego. The 4 day training provided by Freedom Boat Club to the franchisee will
include:

Marketing

Sales

Operations

Accounting and Administration

Grand Opening Do’s and Don’ts

San Diego specific operation training (in San Diego)

oSOk wN -~

The training will be conducted in Venice Florida and in San Diego. The
protected area for this franchise is San 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 is for 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 is the 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 is ailso
dllowed 4 reservations per year while on vacation at different clubs. This is at no
extra charge to the members; it is simply part of the membership, All a member
has to do is go onto the www.freedomboatclub.com and make a reservation in
the location they will travel fo.

7 Ffeedom Boat Club
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The boats, in San Diego, will range from Offshore Center Consoles to Deck
boats with Wakeboard/Ski Towers. Pledase 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 aliowed 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 is show up use the boat and top of the fuel
upon return. All boats will be prepped and ready before a memiber shows up
for His/her reservation.

Each member will be given comprehensive training. This includes hands
on training, a new member orientation and a local area orientation. 1T 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
fraining.

New Members will be charged a onetime initiation fee of $6000.00, and
$350.00/month thereafter for their membership. This allows 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.

FIRST YEAR GOALS

The projected opening date of Freedom Boat Club of San Diego is April 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 4" boat to
accommodadate 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 goail. Over a b year period Freedom Boat Club of San
Diego hopes to have a club of at least 200 members. Keeping with the 10to 1
boat member ratio, 200 members would have access to 20 new boats. Adding
additional satellite location is also a goal for the club. Places like Coronado,
Shelter Island and Oceanside have been considered.

8 freédom Boat Club



While Freedom Boat Club of San Diego is growing, 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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lll. Operating Procedures

LOCATION

Freedom Boat Club will be located at Dana Landing Marina on Mission
Bay in San Diego, Ca. 2580 Ingraham St, 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 magjor
road. The lease agreement is pending the approval of the SBA loan. 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.........coceeviinnn, $954 per month lease
HUrricane SD 187 OB e e $536 per month lease
Hurricane SD 217 OB, e $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. This is
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
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5. Daily weather check

The Dock Helpers will be paid $10 an 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:

Clean Boats

Helping members load and unload boats
Prepping Boats

Daily weather check

BN~

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

All the tasks listed above
Sales

Marketing

Managing all employees
Sefting up the schedule
Customer relations

OCOhRLND

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

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

SUPPLIERS

The Freedom Boat Club Franchise comes with a West Marine Port Supply
membership. West Marine is a marine supply chain that sells amongst many
things dock line, tackle, navigation equipment (GPS), life jackets, emergency
equipment, and cleaning supplies. This membership is calied 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 is an
example of the saving that Golden State Boats Inc. will receive.
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BOAT MANUFACTURER |Dedaler Cost MSRP

Cobia Boats 217 CcC §36,800 $58,000

Key West 239 CC $41,583 S60,000+

Hurricane SD 217 OB $32,586 - $58,800
ACCOUNTING

Freedom Boat Club of San Diego has hired Padgett Business Services 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 Business Services 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 is the insurance provider for all
Freedom Boat Club Franchises. TCA, Inc has set up the insurance toc be an
umbrella over all the Franchises. This allows 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,
This has 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. This is
up from 23% in 2011. This is a frend 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 generatfor of income and employment.”

Not only has there been an overall improvement in the National boating
industry, California is showing signs of improvement. Boat Shows throughout
Cdalifornia have seen befter 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
info boating. The NRBS reported that California has 755,000 registered vessels
and Florida has 986,000; the two highest in the country. This looks 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, Horida 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 is also easier
to access the water in Forida; 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. This is
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 Promotionat 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 1o participate in outdoor recreation. This diversity 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, ctub dffiliations, 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 parficipate 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 stress and
price tag that offen 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 ciub will cater to a specific demographic and market,
Freedom Boat Club’s ideal customer is the 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

Qutdoor 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 is family households with
children.

Another target group Freedom Boat Club of San Diego will be marketing
towards is based on income level. According te the 2010 United States Census,
median household income in San Diego is $63.300.00. Median income between
the ages of 35-65is $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 stafistics 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. This statistic represents the family
who like to fish together. Second the fast magjority 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 aftended 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. This was
the first exposure of the Freedom Boat Club product to the consumers of San
Diego. Overail 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 § 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. This is Freedom Boat Clubs only real National competitor, all other
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competition is at the State and Local ievel. 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 is heavily driven by tourism. Freedom Boat Club will be selling memberships
to year round residence and corporations in San Diego. This is the major
difference between the rental companies and Freedom Boat Club. This gives
the members of Freedom Boat Club some advantages. The boats are treated
better because all of the members are trained 1o operate the boats. Each
member will have a sense of ownership because each member has invested
intfo the club. The boats will be turned around for new boats every three years.
The members will be polied 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. This is the 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 is not 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 is the skiing/wakeboard
package. It includes a driver and up to 4 people in a ski boat with basic
instruction if desired. This costs $595 for 4 hours.

Mission Bay Sports Center main location is at the Santa Clara Point on
Mission bay, with a small location atf 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

17




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 Ciub 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.
This is a feature that Freedom Boat Club of San Diego is not offering. Freedom
Boat Club of San Diego is going to see what the demand from members is to fish
offshore in Mexican waters before considering offering this feature. This would
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 welbsite is available online and the phone
numiber 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 Hourgper month
Seaforth Boat Rentals s170|  ss45|  so00 $2,700
Action Sports Rental $185 S$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)

*Mission 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. This is not just about the boats it's albout the
convenience, the life style, and the experience. By creatfing on amazing
product and service, the good reviews and word of mouth will spread.
Freedom Boat Club has a national website that is easy to navigate and
promotes the product well www.freedomboaiciub.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 is the 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 is password 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 is at no chorge to the franchisee, there is only @
charge for the printing of the product.

Here are some specifics on the marketing plan.

A. Events: average cost for show including advertising materials $1500
1. Boat Shows .
2. Home and Garden Shows
3. RV Shows
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/# l/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, This website 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
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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 fo 3 times per year. The frequency may
change after finding out the effectiveness of the Post Card. Advertising
materiais will be purchased through the Marketing Portal that is offered to
all Franchisee from the Franchisor at no cost.  Postcards will be purchased
from this portal and then sent out using lists from Select Mailing of San
Diego. Mailing lists will be based on demographics in the Marketing and
Customer section. The first list will 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 aillows 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 is the 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 unpardlleled support that will help Freedom Boat Club
gain a competitive advantage and become more successful.

F. BNI, Business Networking Infernational - San Diego $600
1. Networking event
2. Referral Promotion
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BNI is a 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 BNl is to 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 § year pro
Forma to calculate possible projections. Also they have given start up averages
from previous franchise openings. This information was taken and used to
calculate this franchises startup costs for San Diego. It was then given to Pierre
Dion at Padgett Business Services to create a Start up Cost, 5 year projection
and 18t year monthly projection booklet. This booklet 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. This is due to Freedom
Boat Club Franchisor on the 10t 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 Business Solutions for any
questions. '

Pierre Dion
760-5901-9712

pierre@padgettbusiness.net
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VI. Atachments

Key West 239 FS

23|

00000000000000000000000000000000000000000000




)
3
o
—
S
=]
@
=
o
R
O
v
L.
w

Hurricane 187 OB




Freedom Boat Club

Hurricane 217 OB
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Pre-Open Expenses

Expenses to date

Golden State Boats Inc

Dan Hasbrouck

Attorney $2,000.00
Legal Zoom §721.66
Staples $102.44 $162.82
Office Depot $51.03
Gas $83.43
Shows:
Home and Garden $1.250.00
Fred Hall $1,150.00
Franchise Fee $34,200.00
Misc $44.50
Entertainment $99.86
San Diego DBA $44.50
Phone Tst month $129.00
Bank Checks/Book $72.36
Accountant $500.00
Total $39,727.12 $884.48
TOTAL $40,611.60
%



Annual Marketing Costs

Marketing Costs

10,000 Post Cards
Mailing list $§952
Post Cards $800
Postage $2,400
Mailing Service $440
Total $4,692
Total Annual (x 4) 518,368
Boat Shows
Sunroad Boat Show SD : $675
Del Mar H&G Show Spring $1,250
Del Mar H&G Show Fall $1,250
Fred Hall Boat Show $1.180
SD International Boat Show $600
Total §5,225
Networking
Chamber of Commerce $300
BNI Business Networking Int $600
Total 5900

Farmers Markets

UTC La Jolla $30
Point Loma $30
Golden Hill $30
Total $90

X 12 months $1.08C

General Ad Materials

Flyers $500
Cuzzies $800
Folders $1.500
Banners $1.000
Total 33’ 800
TOTAL Annual Cost $29,373
27]
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Golden State Boat, Inc.
Dba
Freedom Boat Club

Financial Analysis

2014 - 2018



Golden State Boat Inc
dba
Freedom Boat Club

Start-Up Costs

Legal and Accounting $3,000
Travel $1,250
Boat Lease - Prepayment $2,206
$6,546
Franchise Fee $34,200
Franchise Equipment Package $3,500
Signage $2,500
Total Long-Term Assets $40,200
Office Furniture $2,000
Total $48,746
180 Day Operating Cost
30- Day Operating Cost - 3 Boa
Boat Lease ’ $2,296
Insurance $705
Maintenance $762
Rent - Slips $840
Rent - Office $1,000
Wages - Dock $2,000
Payroll Taxes $153
Telephone $150
Auto $250
Marketing $2,500
Accountant $305
Utilities $150
Professional Feas . $305
Miscellaneous $200
Cffice Supplies $250
Interest on SBA Loan $686
Loan Repayment - Principal $703
30- Day Cperating Cost - $13,255
6 months Total $79,530
Additional Working Capital . $31,724
Total Start up Costs $160,000
Projected Funding
Sharehoider $40,000
SBA Loan $120,000
Total Capital $160,000
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Table: Start-up

Highlights

2016

Start-up

Requirements

Start-up Expenses

Legal & Accounting
Travel
Leass Money Down X 3

$3,000
$1.250
$2,296

Total Start-up Expenses

Start-up Assets

$6,546

Cash Required
Other Current Assets
Long-tem Assets

$0
$2,000
$40,200

Total Assets

$42,200

Total Requirements

$48,746

2017

2018

B sales

] Net Profit

Gross Margin
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Start-up
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Expenses Assets Investment Loans
Table: Sales Forecast
Sales Forecast
2014 2015 2016 2017 2018
Unit Sales
Membership Entry Fees 35 40 40 40 40
Annual Recurmring Fees 162 837 1,191 1,493 1,749
Total Unit Sales 197 877 1,231 1,533 1,789
Unit Prices 2014 2015 2016 2017 2018
Membership Entry Fees $6,000.00 $6,000.00 $6,000.00 $6,000.00 $6,000.00
Annual Recuring Fees $350.00 $350.00 $350.00 $350.00 $350.00
Sales
Membership Entry Fees $210,000 $240,000 $240,000 $240,000 $240,000
Annual Recurring Fees $56,700 $292,950 $416,850 $522 550 $612,150
Total Sales $266,700 $532,950 $656,850 $762,550 $852,150
Direct Unit Costs 2014 2015 2016 2017 2018
Membership Entry Fees $1.500.00 $1,500.00 $1,500.00 $1,500.00 $1,600.00
Annual Recuning Fees $0.00 $0.00 $0.00 $0.00 $0.00
Direct Cost of Sales
Membership Entry Fees $52,500 $60,000 $60,000 $60,000 $60,000
Annual Recurring Fees $0 $0 $0 $0 $0
Subtotal Direct Cost of Sales $52,500 $60,000 $60,000 $560,000 $60,600
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Table: Personnel

Personnel Plan

2014 2015 2016 2017 2018
Manager - Dan Hasbrouck $19,998 $40,000 $40,000 $40,000 $40,000
Dock Employees $23,000 $50,000 $50,000 $75,000 $75.000
Total Peaople 2 3 3 4 4
Total Payroll $42,998 $90,000 $90,000 $115,000 $115,000
Table: Start-up Funding
Start-up Funding
Start-up Expenses to Fund $6,546
Start-up Assets to Fund $42,200
Total Funding Required $48,746
Assetls
Non-cash Assets from Start-up $42,200
Cash Requirements from Start-up 50
Additional Cash Raised $0
Cash Balance on Starting Date $0
Total Assets $42,200
Liabilities and Capital
Liabilities
Current Bomowing 80
Long-term Liabilities 30
Accounts Payable (Outstanding Bills) $0
Other Cument Liabilities (interest-free) $0
Total Liabilities 30
Capita!
Planned Investment
Shareholder $40,000
Investor $0
Additional Investment Requirement $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

Page 4



Golden State Boat Inc, dba Freedom Boat Club

Table: Break-even Analysis

Breakeven Analyss

Monthly Units Break-even 13
Monthly Revenue Breakeven $17.312
Assumptions:

Average Per-Unit Revenue $1,353.81
Average PerUnit Variable Cost $266.50
Estimated Monthly Fixed Cost $13,904

Break-even Analysis

$9,000
$6,000
$3,000
$0
($3,000)
($6,000)
{$9,000)

(312,000)
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Golden State Boat Inc, dba Freedom Boat Club

Table: Profit and Loss

Pro Fomma 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 30 $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%
Expenseé
Payrol! $42,998 $90,000 $90,000 $115,000 $115,000
Marketing/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 31,800
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 & Pemits $250 $250 $250 $250 $250
Office Suppties $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 $15,089 $19,706 $22 877 $25,565
Merchant Service Fees $4,001 $7,694 $9,853 $11,438 $12,782
Total Operating Expenses $166,848 $327,643 $395,555 $3476,264 $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 $5,621
Taxes Incumed $0 $0 30 $0 50
Net Profit $41,237 $137.671 $194, 315 $220,011 $248,128
Net Profit/Sales 15.46% 25.83% 29.58% 28.85% 29.12%
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Golden State Boat Inc, dba Freedom Boat Club

$8,000

$6,000

$4,000

$2,000

$0

($2,000)

$240,000

$210,000 [
$180000 %!
$150,000
§120,000
$20000 | ¥ |
$60,000
830,000 [

so &

Profit Monthly

g

N

GRS ert e e

TR
FRE W

A

Rt

,
e T

e o

Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov  Dec

Profit Yearly

g?;g

g
i %

[ e
X

2014 2015 2018 2017 2018

Page 7



Golden State Boat Inc, dba Freedom Boat Club

Table: Cash Flow

Pro Forma 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 $852,150
Additional Cash Received
Sales Tax, VAT, HST/GST Received 30 $0 $0 $0 $0
New Cument Borrowing 30 $0 $0 $0 $0
New Other Liabilities (interest-free) $0 $0 $0 $0 $0
New Long-temn Liabilities . $120.000 $0 $0 30 $0
Sales of Other Current Assets $0 $0 30 $0 $0
Sales of Long-term Assets 30 $0 50 $0 $o
New Investment Received 30 $0 30 30 $0
Subtotal Cash Received $386,700 $532,950 $656,850 $762,550 $852,150
Expenditures 2014 2015 2016 2017 2018
Expenditures frorn Operations
Cash Spending $217,058 $392.872 $460,128 $540,132 $601,615
Bill Payments $0 50 $0 30 $0
Subtotal Spent an Operations $217,056 $392,872 $460,128 $540,132 $601,615
Additional Cash Spent
Sales Tax, VAT, HST/GST Paid Out $0 $0 50 $0 $0
Principal Repayment of Cument Bomowing $0 $0 $0 $0 $0
Other Liabilities Principal Repayment $0 $0 %0 $0 . %0
Long-temn Liabilities Principal Repayment $6,383 $9,053 $9,708 $10,409 $11,162
Purchase Other Current Assets $0 $0 30 $0 $0
Purchase Long-tem Assets $0 50 $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
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Golden State Boat Inc, dba Freedom Boat Club

Table: Balance Sheet

Pro Forma Balance Sheet

2014 2015 2016 2017 2018
Assets
Cument Assets
Cash $163,261 $294,286 $481,300 $693,309 $932.682
Other Cument Assets $2,000 $2,000 $2,000 $2,000 $2,000
Total Cument 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 331,783 $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
Current Liabilities
Accounts Payable $0 $0 50 $0 $0
Curent Borrowing $0 §0 $0 $0 $0
Other Current Liabilities $0 $0 $0 $0 50
Subtotal Cument Liabilities $0 $0 $0 $0 $0
Long-temm Liabilities $113.617 $104,564 $94 856 $84,447 $73,285
Total 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 Eamings ($6.546) $34,691 $172,362 $366,677 $586,688
Eamings 341,237 $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 $325672 $510,279 $719,881 $056,847
Net Worth ’ $83,437 $221,108 $415,423 $635,434 $883,562

Page 9



Golden State Boat Inc, dba Freedom Boat Club

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 of Total Assets
Other Current Assets 1.01% 061% 0.39% 0.28% 0.21% 100.00%
Total Cumrent Assets 83.87% 90.98% 94.71% 96.59% 97 .68% 100.00%
Long-term 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%
Cument Liabilities 0.00% 0.00% 0.00% 0.00% 0.00% 0.00%
Long-term 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% 8.00% 6.00% €.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 0 0 0 0 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
Cument Liab. to Liab. 0.00 0.00 0.00 0.00 0.00 n.a
Liquidity 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
Additionai Ratios
Assetsto Sales 0.74 0.61 0.78 0.94 112 n.a
Current Debt/T otal Assets 0% 0% 0% 0% 0% n.a
Acid Test 0.00 0.00 0.00 0.00 G.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
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Appendix

Table: Saies Forecast
Sales Forecast

Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec
UnitSales '
Membership Entry Fees 0 2 2 3 4 3 4 3 4 3 4 3
Annual Recuiring Fees 0 0 2 4 7 1" 14 18 21 25 28 32
Total Unit Sales 0 2 7 11 14 18 21 25 28 32 35
Unit Prices Jan Feb Mer Apr May Jun Jui Aug Sep Oct Nov Dec
Menbership Entry 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
Membership Entry Fees $0 $12,000 $12,000 $18,000 $24 000 $18,000 $24,000 $18,000 $24,000 $18,000 324,000 $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
Tofal Sales $0 $12,000 $12,700 $19.400 $26,450 $21,850 §28,900 $24,300 $31,350 $26,750 $33,800 $29,200
Direct Unit Costs . Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec
Membership Entry 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 Recurring 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
Direct Cost of Sales
Membership Entry Fees 30 $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 S0 $0 $0 $0 $0 $0 $0 $0 30 $0 $0 30
Subiotal Direct 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 Mar Apr May Jun Jui Aug Sep Oct Nov Dec
Manager - Dan Hasbrouck $0 $0 $0 $0 $0 $0 $3.333 $3.333 $3333 $3,333 $32333 $3,333
Dock Employees $0 $0 $0 $2,000 $2,000 $2,000 $2,000 $3.000 $3.000 $3.000 $3.000 $3,000
Total People 0 0 0 1 1 1 1 1 2 2 2 2
Total Payroli $0 $0 $0 $2,000 $2,000 $2,000 $5.333 $6.333 $6.333 $6,333 $6,233 $6,333
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Appendix

Table: Profit and Loss

Pro Formra Profitand Loss

Jan Feb Mar Apr May Jun Jul Aug Sep 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
Direct Cost of Sales $0 $3,000 $3,000 $4500 $6,000 $4 500 $6,000 $4,500 $6,000 $4,500 $6,000 $4,500
Other Costs of Sales $0 $0 $0 $0 $0 $0 $0 $0 30 %0 $0 $0
Total 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
Gross Margin $0 $9,000 $9,700 $14.900 $20,450 §17.350 $22,900 $14,800 $25,350 $22.250 $27,800 $24,700
Gross Margin % 0.00% 75.00% 76.38% 76.80% 77.32% 7941% 79.24% B81.48% 80.86% 83.18% 82.25% 8459%
Expenses

Payroll $0 $0 $0 $2,000 $2,000 $2,000 $5,333 $6.333 $6,333 $6,333 $6,333 $6,333
Marketing/Promotion 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
Utilifies $0 50 $0 $150 $150 $150 $150 $150 $150 $150 $150 $150
Insurance 0% $0 $0 $0 $705 $705 $705 $705 $705 $705 $705 $705 $705
Payroll Taxes 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 $1458 $1881 $1605 $2,028 $1.752
Licenses & Permits 0% $0 $0 $0 $250 $0 $0 $0 50 $0 $0 L1 §0
Office Supplies 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
Meals & Entertainment 1% $0 $0 $64 $97 $132 $109 $145 $122 $157 $134 $169 $148
Professional Fees 0% $0 $0 30 $0 $305 $305 $305 $305 $305 $305 $305 $305
Autp 0% 30 $0 $0 $250 $250 T $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 . 30 $0 $2,295 $2,295 $2,295 $2,295 $2,295 $2.295 $2.295 $2,295 $2,295
Maintenance 3% $0 $0 $0 $582 $794 $656 $867 §729 $941 $803 $1,014 3876
Merchant Service Fees 3% $o $180 $191 $291 $397 $3z28 $434 $365 $470 $401 $507 $438
Total Operating Expenses $0 $3,520 $3,643 $128M1 813,772 $13,220 $17,654 $18,178 $19,025 $18.472 $19318 $27173
Profit Before Interest and Taxes $0 $5,480 $6,057 $2,029 $6,678 $4,130 $5,246 $1,622 $6,325 $3,778 $8,482 (32,473)
EBITDA $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
Net Profit $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 Profit'Sales 0.00% 4567% 47.69% 6.87% 2263% 15.75% 15.79% 3.88% 18.02% 1161% 23.12% -10.74%
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Appendix

Table: Cash Flow
Pro Forma Cash Flow

Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec
Cash Received
Cash from Operations
Cash Sales $0 $12,000 $12,700 $19.400 $26,450 $21,850 $28,900 $24,300 $31,350 $26,750 $33,800 $20,200
Subtotal Cash from Operations $0 $12,000 $12,700 $19,400 $26,450 $21,850 §28900 $24,300 $31,350 $26,750 $33.800 $29,200
Additional Cash Received ‘
Sales Tax, VAT, HST/GST Received 0.00% $0 $0 $0 30 $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 Liabiliies (interest-free) $0 50 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
New Long-termLiabilities $0 $0 $0 $120,000 $0 $0 $0 $0 $0 $0 $0 $0
Sales of Other Current Assels $0 $0 $0 $0 $0 50 $0 50 $0 $0 $0 $0
Sales of Long-termAssets $0 $0 0 0 $0 $0 $0 $0 $0 $0 30 $0
New investment Received $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 0 $0
Subtotal 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
Expenditures Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec
Expenditures from Operations
Cash Spending $0 $6,520 $6.643 $18,067 $20.464 $18.408 §24338 $23,358 $25,700 $23644 $25,985 $23929
Bill Payments $0 $0 50 $0 $0 $0 $0- $0 $0 $0 30 $0
Subtotal Spenton Operations $0 $6,520 $6,643 $18,067 $20,464 $18,408 $24,338 $23,358 $25700 $23,644 $25,985 $23,929
Additional Cash Spent
Sales Tax, VAT, HST/GST Paid Out ) 50 $0 - §0 0 $0 $0 $0 $0 $0 $0 $0 $0
Principa! Repayment of Current 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-termLiabilittes Principat Repayment 50 30 $0 $693 $697 $701 $705 $709 $713 $717 $722 $726
Purchase Other Current Assets $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Purchase Long-termAssets $0 $0 $0 $0 50 $0 $0 $0 $0 $0 $0 $0
Dividends $0 $0 $0 $0 30 $0 $0 $0 $0 $0 $0 $0
Subtotal 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 30 §5480 $11537 $132177 $137 466 $140,207 $144 065 $144298 $149,.234 $151,624 $158,716 $163.261
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Table: Balance Sheet
Pro Forma Balance Sheet

Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec
Assets Starting Balances
Current Assets
Cash $0 $0 $5.480 $11537 $132177 $137 466 $140,207 $144.065 $144 298 §149234 $151624 $158,716 $163,261
Gther Current Assets $2,000 $2.000 $2,000 $2,000 $2,000 $2.000 $2,000 $2,000 $2,000 $2,000 $2,000 $2,000 $2,000
Total Current Assets $2,000 $2,000 $7.480 $13,537 $134,177 $1359,466 $142.207 $146,065 $146,298 $151,234 $153624 $160,716 $165,261
Long-termAssets
Long-term Assets $40,200 $40,200 $40,200 $40,200 $40,200 340,200 $40200 $40,200 $40,200 $40,200 $40,200 $40,200 $40,.200
Accurulated Depredation $0 $0 $0 $0 50 $0 $0 $0 $0 %0 80 30 $3,407
Total Long-termAssets $40,200 $40,200 $40,200 $40,200 $40,200 $40,200 $40,200 $40,200 $40,200 $40,200 $40.200 $40,200 $31,793
Total Assets $42,200 $42,200 $47 680 $53,737 $174377 $179,666 $182407 $186,265 $186,498 $191.434 $193,824 $200,916 $197,054
Liabiliies and Capital Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec
CurrentLiabilifies : .
Accounts Payable $0 $0 $0 $0 $0 30 §0 $0 $0 $0 $0 $0 $0
Current Borrowing $0 $0 $0 $0 50 50 30 $0 $0 $0 $0 50 $0
Cther Current Liabifities $0 $0 $0 80 $0 $0 $0 $0 $0 $0 $0 50 $0
Subtotal Current Liabilites $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Long-termLiabilities $0 30 $0 $0 $119,307 $118610 $117,909 $117 204 $116,495 $115,782 $115,065 $114343 $113617
Totat Liabitites 30 $0 $0 $0 $119,307 $118610 $117.909 $117,204 $116,495 $115782 $115065 $114,343 $113617
Paid-in Capital $48,746 $48,746 $48,746 $48,746 $48,746 $48,746 $48.746 948,746 $48,746 $48.746 $48.746 $48,746 $48,746
Retained Eamnings ($6.546) (36.,546) {$6,546) ($6,546) {$6,546) ($6,546) ($6,546) ($6,546) ($6,546) {$6.546) {36,546) {$6.546) ($6,546)
Eamings $0 $0 $5,480 $11,537 $12.870 $18,856 $22,298 $26,861 $27.803 $33,452 $36,559 $44 373 $41,237
Total Capital $42 200 $42200 $47,680 $53.737 $55,070 $61,056 $64,498 $69,061 $70,003 $75,652 $78.758 $86,573 $83437
Total Liabilities and Capital $42200 $42.200 $47 680 $53,737 $174 377 $179666 $182407 $186,265 $186,498 $191.434 $193,824 $200,916 $197 054
NetWorth $42200 $42.200 $47,680 $83,737 $55,070 $61,056 $64,498 $69,061 $70,003 $75,652 §78,759 $86 573 $83437
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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. OO-18192, as amended by that certain FIRST AMENDMENT TO LEASE filed
on June 8, 1998 as Document No. O0-18527 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 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 t6 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

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
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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)

(b)

(©)

(d)

(e)
(H

(g

(h)
(i)

0

(k)

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

alter the primary liability of SUBLESSOR to pay the rent and perform all
SUBLESSOR’s obligations under the Master Lease;

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;

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

be deemed CITY consent to any other assignment or sublease;

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

enlarge or in any manner increase CITY’s obligations or duties under the
Master Lease;

create obligations or costs to CITY with regard to the Sublease;

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

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.

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 WHEREOQF, 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: 6.7ﬂﬂ Z{E‘ BY: /XM—
Name: Keishn Geid2)

Title:  Tovbariar Divg Chor Paad Eslale ASsed)

Acknowledged and Accepted:

WESCO SALES CORP,
a California Corparation, d.b.a. Dana Landing

Date: 5/8/14

Title: preSIDENT

APPROVED AS TO FORM AND LEGALITY:

JAN GQLDSMITH, City Attorney
Date: 5/“"/""_ By:

g)utyaél(gy\ﬂ:&zf g
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SUBLEASE

By this Sublease dated April 14, 2014, for reference purposes only, Sublessor hereby Subleases o
Sublessce the Premises. together with the non-exclusive right to use the Common Areas. upon and subject
10 the following tenms, covenants and conditions:

ARTICLE E- BASIC SUBLEASE PROVISIONS

LU For purpeses o this Sublease, conuain provisions are defined s tollows:

i Sublessor WESCO SALLS CORP. a Califomia corporation dha DANA LANDING

b Sublessee: PERFORMANCES00, 1LILC

1T AT I2ANA LANDING. 259 Ingraham Street. San Diego, CA Y2109

1) Premises: Burlding tperticn) as indicaled a0 b location plan atlached bereto is l-.xhibil_"f‘.."

for Amioqated Commeneemant ate July 1, 2014 Poscenion dhite s b June 1. 20014

o5 Antivipated Tom: RETRIEN

Put Panmined Use Fitness Training

thi Basie Monthly Rent. §2.830.00
iy Aninial Seeurity Iepogit $ 283006
() Proportional Share. Approximately 123

{23060 square feey

thy Base Y The calendar vear 2012,
{6 Provurit NIMR
v Parking Allotment Rizhis 10 use of parking tacifities v common with other 1znamts,
it Huisiness Hours: A0 AM 10 O PN 365 davs 0 vear exvept Christmas. Easter, of Thonkseiving,
b Far purposes of this Sublease, the “Land" shait bz delined a3 the site upon winzh the Marna, Commmon Areas and other related

umprovemaits. funlites. serviee arcas and equipinent are lecated tas legally described in Exhibit "B ottached herera).
(e For purpses at ths Sublease, the “Common Arens™ shull be defined s those interiar and exterior portions of the -~
Manna and such other sreas, fucilites and equipmient serving the Maring, which are desipialed by Sublessor for the comman use

and henefit of Sublessees. Sublessves' enplovees. costomers and invitess. and all members of the general public. Such areas,

Tazilitics amd equipstient shall inelude, without limitation: entranzes: exits: lobbies: all water buned facilitivs; stairwuys: corridors,
agenys; public washrooms: parking facilities: foading arcus: plaza; privae sidewalks: lindscuped arcas: walkways:

chanical: dlectrical and welephone rwoms; uiilities and wlsied facilities; electrionl, mechanical, sprinkler. fire derection or
prevention equipment, sccority cquipmend, and rélaed ficiliivs; duct shafls, operating. nintenance and storige arcas, and

SETVICS e, cyuipment and facilites. However. "Common Areas™ shiall not inchude mny premiises or buildings subleased by

ather sniiessees: areas. 1eines or sguipment serving any hay, bont or maring related propenty inelading, without imitation. fel
docks, bomt slips, boat dicka . bout raspy of hoat vawds.

Injul Here: m
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S For puipaves of this Sublease, the "Subleusehold Inprovements™ shall be detined as including, without lmitation, partitians
within the mierivr of the Premises grd the intarior one-hulf of partiening demising the Premises lrna adjacent premises {whether stab-wo-
slab, cotling-height o a bessor heightl, and the fixtwres, Joors, windows. openings and finishes nsualisl therein or theseon; the interior
drzwall on exterior wails and panitions demising the Premises frem Common Arcas, cabinetry, cailings, pancling. and woodwark:
Iniegrited coihing systems dincluding giid. panels and lighting), canwting and other Sloor fnishes: Kitehen facilities {including sinks.
appliznees and sther tinturvs) or uther similar feilitics: rest rooms intended to oxclusively serve the Premises (including showers, foilets,
Buonn i ather Hxtaeesk the components of the mechanival heming. ventilasion, air-conditioning, electrival, fireflife safety ang
mecharicu systems fealiectively "Mechanical Systems™) fam the comman point of distribution on the fuor for vach such system to ung
throughom the Promises: any Mechanival Svateiny or fntra-Narina telephone notwork cobling which aee independent o thy hase-Maring
Mecharival Systems d exclusively seeve the Presiises (whether or nod such svsiem is soatained entirely within the Premisess. and,
Arerations which Sublessor has ant required Sublessee 10 emove as 4 condition of making such Alterations. The Subleaschokd
improsanents shall include all of the foregoing inpriverments in o to the Prawises egardiess of whether such improvements gither:
exintard i e Prennses prior g Sublosees having entered into this Sublease; were paid fae by sither Sublessor o Subleasee (o a prior
Sublessecy, were installed by cither Sublessee or Sublessor as o condition of this Sublease; were installed by Sublessor during the Term of
Sublease o comply waih the reqairements or ditvctives of a goverment, guisi-gnermnment or regalaton ageney or authority: were
led v Sublessor Guring the Term of this Sublease with the ient of reduting Operating Expenses; were instatked by Sublessor during
et ol this Subluase ieonusintin the auativ, futeenite andeor characier of the Land, Maring, Common Arcas andZor the mucliners.
an Alleradion,

thi

equipment 30d facilities reiated thereto: or, were wmstalled by Sublessew

Novwithannding the tivegoing, ihose terms Jufined i Articies L1 through. 1 4, above are subiect tr modificution. revision or
aitcraten by oother terms wnd condicors o iy Subleise, addeskle, exhibits and other uttachments hereto,

ARTICTE 2 -TERM

hE The Terns of this Subleiise shall commence on the Commencement Date. Junc 1, 2314, which shali he:
i the date ugon which Sublessee anticipaies opening the Premises for the conduct of business,
22 Flie “Initial Tema” of this Sublease shall conumence on the Commencement Dule and continue for the Anticipated Term, plus so

many additionz) days a5 are pecessury such tht the Subleise teimingtes on the Tast day of a calendar month (the "Temination Date®).
uiless sooner weminaed as otherwase provided hervin. The "Term” of this Sublease shal) inslude the Initizl Venn and sy other period o!
Sublessec’s aceupaney resulting cither from-Sublessee’s holding over with Sublessor's consent (pursuant 1w Adticle 23). or from Sublesses’s
exercing of an AprReSs optinnt 1) renew . re-Sublease ur extend the Term, or other express agreement (6 sxtend the Term, all made in
aceordunve with this Subiease (or a modiication or whdendum thereto made in accordance with this Sublease). Linless expressly statd o
e contrany herein, any and nil references herein W *months” dunng the Term shail be deemed Lo reter to full calendar months of the Term,
beginning the Cammencement Dacd {if the Commenzanient Date is the fisst diy of a calendar montb) or e first day of the first )
culiendar manth after the Commencement Date (i1 the Comniencement Date is not the fisst duy of'a calendar month.

23 Sublessor shall tender possession of the Pranises 1 Sublessee and natily Sublessee of the Commencenient Date by me:
Natice of Sublease Term Cowmencernent Date ¢'NLTY indicating the basis for the Commencement Date, Within seven (7) days afier
eveeipt of the NLT. Sublessee shall ither confirm the Commencanent Dite by excouting and retuming the NLT o Sublessor. or notifh
Sublessor in writing OF any whiedtion W the Commenvenient Date. or the Commencement Date specitied in the NLT shall be deemed

concinsive iy betwgen Sublessor and Sublessue,

Page 2af 12




ARTICLE 3 - BASIC MONTHEY RENT

KR The lirst installment of Busic Monthtly Rent is due upon Sublessee’s execution of this Sublease. All other instaliments of Basic
Mombiy Reni are payable in advince on the first day of each calendar month, wzether with any monthls instalhnents of cstimated Tax
Kentand Operating Expease Rent teallectively Total Monthly Rent®y. 1fthe Commencement Date 15 not the Hast day of the catendar month,
Tanal Monthly Rem shall be provated Al wnounts due Sublessor rekiting w ihis tenaney ather than Total Monthly Renr (" Additional
Kent™s, are due and payabic within thany (30) days atier receipt of Sublessor's invuoice. All amounts due Sublessor relating o this enanzy
nd subject W gl remedies of Sublessor tor nonpavmont of cent, Subly ohiigntion o pay all amounts owing under this
it ol possession o Sublessor, of the expiration or carly termination of this Sublearc.

ire fent
Seiblense shiall survive Sublessee's relmgut

i

32 I ot Montily Rent is not reeetved by Sublesste by ihe iifth (3thy dlay of the month in whizh it is due. or Additionul Rent is
not regerved by Sublessor within thisey (303 days after recespt of Sublessor's invoice, ther Sublessee shall pay Sublessor a "Late Charge” of
ety pereent {10%) of ke unpaid umount. Sublessee aprees thar Sublessee's Jate payment cavses Sublessor o neur eosts which are
imprictivable or extremely difficalt w fix, and that the Late Chatge is a fair and reasonable estimale of such costs. Suhlessors acceptance of
al “harge shall ot cepstitute a waiver of Seblessed's default or fnlcrest pursuant o Article 26.8. or prevent Sublessor from evergising
any of the other vights wsd remedios of Sahlessor under this Suble:

Al aounis due Soblessor shil be paid by Sublessee. withant deduction or otfser. m lawiul money ol the Uinited States of
At the otfice of Sublessor e to such othar person ar an such ather place as Sublessor notities Sublesser Sublessor resesves the
right o ecsprive that pasments be made by certified check when Sublessve 5 in detaubt hercunder or if any payment by Sublessor has been

rewmned pnpeid.

ARTICLE 4 - TAN RENT

44 "Prapeny Tuves™ s all costs and expenses swhich Sublessor ncurs for real estate prapeny iixes, or any giher such assessmuents
uponi Sublessors fegal or sgpivhle imerest inohe Land. whether imposed by o government authonity or agency, or by u speciul ©
distrivt imelnding districts established for ransporition glans. Rinds or systems). and any reasonable expenses of Sublessor in su
2, exgephiag any federal, st or ity vome, frunchise. capital stock, estate or mheritinee s, Any e of
apenses a1 Capital Expenses.

contesting wiy of the foreg
vostor eapense ineluded in Propenty Taves shall notbe incladad in cither Operating

A0 Fach sear ol the Tenn. Sublessee shall pay o Sublessor the Propartional Share of the amoum of annuid Property Taxes which
enioedd Rase Year Propersy Taxes (7Tax Rent”) as fuliows. As seen as practical adler the beginning of o Year, Sublessor shall estimate Ta
Rent for thie Year, el Sublessee shall poy in cqual moemthiy inswliments underpayment ol estimates from the begioning o the
Compaitsen Yeur Lo be reteoattiveiy due), As soon a3 pracncal eiter the end of a Year. Sublessor shall determiing the actual Fay Rent for the
Year and eiher inveee Sublessee Jor any underpavnienst. o oredit aay overpaytnent ¢ Total Monthly Reat next due (or refund the
VeI N 10 Subdessee, i this Subiease has termmated ) I this Sublease dies non wrmingte on e kst doy of the last Comparison Year,

Tun Rens shadl be prorated

Subfessee shall pay any taxes levied upon the personal property or trade tatures of Sublesste. Sublessee shaly directty and full:
ex assensed fur Alterarions made by Sublessee which are above-Maring siandard.

33

reimhurse Sublessor Tor iy Propeny Ty

ARTICLE 3 - OPERATTING EXPENSE RENT |

3 "Operating Expenses™ il cosis und expenses which Subtessor incurs for operating. maintaining. repaiviug, managing and
adminisiering the Land. Maring and Common Areas. inchading, without limituion costs of wilities and servives provided pursunt 1o
SArtivle $eosls of mainteninge perfonined pursusnt o Amcke 17 parking Bacility operarion maintesance and management: business
Heenses or sumular ficenses or wses wsumanes Sublessar provides pursuant o Articke 13 Any itent of cost or expense mehuded in
Crperating Expenses shal not be included in either Propresty Toxes or Capilal Bxpenses.

initial 1ere:
Suhlessee
Sublessor e
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.

(P

Expemes”
& tew Subiessoes neluding feasing Commizaions, 20arey < 1oy, and imMprovemenis o premises )
thy reimbursed pursiznt o Sublessee Sublvasts or insurance polivies o2 Sublussees or Sublussor,

Herms for which Subdovsor s diree
G depreciation and ymartiaton, specil services or benetils provided o other Subiessees andd not Sublessee:

N

(vivioiatons of thi

Fhe ki it it e encinded Fom "Opueraung

thy oiaing

Subttease ty Sablessor:

v vielations by saber Sublessees of thar $
tvioverthead and moth paid io subzidiarics or attilines of Sublessar, to 14 extent sume excewds same 1 siueh services wers not rendered

asN,

my a subsidiary or aftiliate prinewple of interess nn debl or ans mongape.

ot rolated costs ot

nol

¥ivay water, marine SN,

I gy delined hoveing o the o, Muruss

atrea of any Hasardous Ma

TR SEshigaon, RintGhng, i fron rem

erinly elounup

g Lo Atear by resiorztise in eosnastiun thernath o complianes with o envitaemenss! of ardos
. * '

TP 0 OB Of SR EONSE i
5UAME -

rested (o g

" ONTRIEC aiid S rance, re SR LN, gas, ¢ledtric, watan tash, landscapiug, und parking foty, and, .

in ground subleisye ron

3 Far cach Year, Sublsseg shall puy o Sulessor the Proporntional Share o' the amourt @ any. of Opersiing Expe
el atler the begirming of a Comparison Year. Sublessor
e of

For such Yeu "Operain 2 Expense Rent™s as fullows,
e Urperatiag
om the beginarag ot'the Compar
Subdessor ahall determnne the sctuad Operaing Expense ®et for the YVear end eilber imvoive Sublessee for any urderpavinent. or

Syblessee sl e i equat eenthly insurlemaos {unden
duep As soan 2§ practical afier the enilo¥ a Year

ponne Rent figr

crashi any overpaynent fo Fotak Montih Rentest due tos refund the overpavinent 1o Sublessee, i this Subleass has
xpense Rent shall b

trrinttiseed) 17 his Subkease docs ot termanate vt e lasi dax of e Comparison Yaur, Openstin

rroraid

ARTHOLE 0« DAPITAL ENPENSE KENT

pited bapensgs” o detined 25 aii costs and iapenses Sublessor ouns Dwnthaut oitset forany revenue denived from

itve winslsoevaey {0 making or retilling capital improvemeats, ssodifications or additions to the Land. Marina o
Laminon Aeds,

Any diem of Cost or expense inciuded in Capitaf Expenses shali now e Includud in cither Properts Taxes or Grerating Expenses,

ARTICLE 7« SECURITY DEPOSIT

T The tnatial Security Dependt @ due upon Sublessees exceution of this Subicuse, Dicing the Fani, Siblessec shat
deprsi additiom amoanls wiik Sebdessar so that the il amount held by Sublessor | Securny Doposit™) s not foss than
Sublessers ihen currant Toral Monghly Rent. “The Security Deposit shall be hebd by § secunty for the thithful
iihlease 1o be Rupt of periormed by Sublesses,

preiwmance by Suldesce ol all o' the terms, covenants and sonditions of' this
sor hall not be requsred to segremute the Serurity, Deposit from 1% seneral funds or pay Sublessce uny interest theron.
ariiy Deposit ahall ot by used by Sublessee for payment of Lt meaib's rent, SUblessor mav ose. apply o retain ai or
iy pin of the Security Depoait Rar the paymens.of rent of any otk sum in defitl, or 1o compensite Sublessor for any loss o
damage which Sublessor fas suitered or may sullie: due to Sublessee's dethul of this Sublease. I Sublesses fully and Taithtully
pertormms svery provision ot the Sublease o be performisd by Sublessee, then Sublessor shall reium o Sublessee any Sceurin
Deposs wiich s not e soimned appiied or retined withis sixe (64) duvs of tie terminauien of this Sublease. ?
as reasonably necessary 10 stcure zny remaining chligubiens of Sublesses unider
certaintd uniil as aoon 0% practcal adter the oud of the
don 1950 7 10

Naever

Sublensos pray retnin such Secunty Deps
Aricler 4. 5 and 6, which Sutdessoy aeknowlegyes cuana be fully
Comparcon Year for colendar vezr), Sublessee waives application of the prov
thy extent evatrary o he foregamg

ians of California Civil Code s

Inital Here .
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ssee shult use the Premises solely for the Perminied Use and shell not use or permit the Premises o be used for any other
ithout the prier witlien consent of Sublessor. Sublessee shall not use or vccupy the Murima, Common Areas or Premiscs in a
wanner which: i @ vinlation of any Taw or centificate ol cevapaney: is 2 nuisanee; obstruds, injures or interferes with the rights of other Sub
lessees ur occipants of tw Mariaa, invalidates or increases (e Lost of uny insurance poliey described in Adicle 1352 or violates rules, orders,
quirements ¢f any insuranee fire rating boreay, The Premises sholl not be used for any lodging. sleeping or antawtud
shall. a4t Sublevsec's sole cnt amd expense. comply with alf directives, orders and regulations of any yovernment
suihorinn wlngh cotcern Sublessee’s parculiar use design, specitication or construction ol the Premises (as compured w0 complisace
generaly reguired threagheut the Maging, in which case recovany of costs may b ~ubject 1o Antigle &)

regulations and re

ARTICLE Y - UFILIPIEN AND SERVICES

and services funnshed the Promises i"Services™).

N Subessee shall puy for ail utilit

biessar's reasonable charge for any Servioes not requiicd to he provided 1o the Premises. Modilications 1o

92 Sublessee shal} pay
Seivices or Subleischold fmprovemems tinciuding metering} requirad due W conventracion of persannc) o atfice equipment. or the use of
ity shall be made at Sublessee’s sole cost and expense

iee cguipment tha gensrites wnusiad el or conzumes unusual amounts ol electri
ARTICLE T0- PARKING LICENSE

O Sublessor grams Sublegsee o revocable licanse 1 park, in common with other Sublessees. up 1o Sublessee’s Parking Allonnent of
awtamiabiles in the purking tscititios ot the Marina, Sublessee shall observe all ruies and regulations for wse of the parking facilines and
otherwiie we the packing facility in 4 sale and lawiut manner. No estate is sonvevad (o Sublessee and no wiilment is ¢reated hereunder.
mectisn with Subleesee’s use of the

H

Sublessor it respansible G et fovs or éamige W aummobiles or ather persunal property in o
iy Sublessor may 1esssie this licenae in its entizers 11 Sublessee is i default of this Suhlease, Sublasor may revoke 3

rarking Lk
lieenae with sespedt o ans individuai osing Hw parking fasitity throagh Sublessec thit violates the trerms of this Anicle. Subless

shall otherwise expine upon the wermination of tis Sublease
ARTICLE H-REPAIRS

1 Subivssee shall at Sublessed’s sole eost and expense. keep i good condition and repitr the non-sirucwiral prrtions of the
Premiizes dinghiding, withour limicion the inlenor and ovterior wails, all equipment used in or by the Pramises. interior partitions and
shass panels, carpating wall coverings and Ritchen facilitiest, AH work retated to (incleding connections with) Mechanical Systems shall be
persenmed by ficersed contracter, Upon termination of thes Sublease, Sublessee dhall relinguish possession of the Premises w Sublessor in
the same condition as recetved, ovdineny wear and tear excepted. free of afl tmsh and rabbish, and i broant clean condition.

12 Suhlessor shall repaic and ruaintain the Common Areas. struciural portions of the Marina, and Mechznica! Systems generatly
serving the Marina, Provided Sublessor uses commecially reasonable eflons to minintize interference with Sublessed's use of the Premises.
Sublessar may wstall repain sad maintain Mechunical Spsienis uhove the ceiling, belosw the floor, within the walls and eentral core, and
emporaeily resiric aceess o the Marina, Common Areus and Premvises 1 do so. Sublessee waives uny ripht 10 make repairs at Subiessor's
expense parsuznt io Cutitornia Civil Code section 1942 or any ximilar law, s1atute of ordinance.

ARTICLE 12 - ENTRY BY SUBLESSOR

121 With reasonable prior notice. Sublessor shall have the right 10 inspeer and show the Premises. and enter the Premises to periorm
Sublesson's duiies pursuant to Article 11.2: however, na privr notiev shall ke required in m Emcrgency (whizl i any cireumstanee which
thicaens or endanpers i Maring. or healih or propeny of Sublessor oc any occupant, or may result i g material lHability or loss W
Swbliessory for Sublessor m supply regular Services or 10 post legal notges. Sublessor shall Bave koss o all doors in the Premises, and
Sublessee shalt not change focks on any: dours without Sublessors pror written consent,

Sublesy fage Sol 12
Sublegs
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ARTICLEZ 13 - ALTERATIONS

1.1 “Allerations” bs delined a5 any alteration. addition, decoration of iniprovenint to the Premises made by Sublessee, execpting
Nublessee Imprevements. fastening of avm equipmnt, wall painting. nsor alierations and hanging of artwork. Sublessar's prior writlen
orsent is required for all Allerations. Seblessee shall give Sublessor ten (1) days prior written notice of all proposed Alierations and
provide Sublessar with any working drawings or specifications, sstimated costs, the identity of the qualified, licensed contractor proposed
i pertorm e work, and said contractor’s certificates oF insutance (ineluding ressonable amounty of Rahilineproperty damage. produgt
dzhilic and Werkers Compensation insursnee) Sublessne shall, within saic ten {310 day period. notifc Sublesses if Sublessee will be
sequired 1o cither: remave Whe proposed Alterations sl the ond of the Term and restore the Premisca: oblain the consent of wy lender or
gronml lessor, provide Seblessur evidance of all required permits: chrain a lien and completion hond; name Sublessor as an additional
msured: use anather contractor reasonably seeeptable 10 Sublessor (Sublesace to use Sublessor designated contanctors toar work relating to
Mechiiical Nystems), perform the alieralions at panicular times. in a panticuiar manper or under Sublessor supervisiue: or provide
additional mibmuion egarding same. AN Aderstions shall comply with all luws, rules andor directives of any governmint or regubatsry
srathovity and, I8 any sueh government or regulators azeney or authurity requires any improvements, madificitions., additions or
o) dll\ part of the bise Masing or Mechanical Systenis s 2 result of the Alrerations, then the same shall be made by Sublessee at
cust and espense, Sublessee shull Keep the Land, Maring anad Premises Grev from any liens resufting from wrk periormed,
matertals Garnished or abligations incurred by. or on behall of Sublessze,

132 Suhlessor miy require Sublessee 1 immediately ramove any Alterations not made in accordanee with this Article. and restore
the Premises. Loodess Sublessor requires Sublessee 0 du o in geesadancs with Atiele 13,1, Sublessee shall now be roquired o femove
Adleraiions at the end of the Term, Al peemanent improvenionts W the Premises. excepting Alierstions Sublegsor requines Sublessee 1o
temove @ the end of the Term and trade fistures. shall becone the property of Sublessor upon the ermination of this Subletse and shatl be
refinguished with the Premises. Sublessee shall reimburse Sublessor for all ceasonable costs und expenses of reviewing andior supervising
Alterations <inclading. without tinitation, reviesv of plans or work by Sublessor archiect. engincer of ather consubianty or removing
Aleratons en Betidd of Sublessee G Sublessee is requured 10 20 semave the Alterations and Tails o do so). plus pay a supervision fes 1o
Sublesgor mthe amoung of ten peroent ¢10) o! the cost of such wirh.

ARTICLE 14 - HAZARDOUS MATERIALS

14.1 “Haeardous Matenalz™ 15 delined 23 any substance. material, emission, discharge or wasie defined as "hazardous. toxic®, or 2
“polutane” or “contwningnt’ under any iocal, siate o tederal government law, statte, code. order or regpulation four the protecrion of health,
satery or the eivironment. Sublessor anid Sublegsee shali comply with all laws concerning Marzarduus Manerisls and bandiing, storage and
disposal thereot, Sublessee shall neither treate. bring into ror store in the Marina, Common Areis or Premises anv Hazarduus Matersals, If
the Murma conltaing ashestos containing materials. 2 notice is attached bereto as Fxbibit "0" in compliance with California Health and
Safety Code seetiens 2315, 2t seq. which requise Sublessee 10 previde a copy of said notice 1o Sublessew's emplovess, contraclors,
subSoblessecs or assignees within fitleen {151 davs of the earbier of ta) cemmencing work in the Marina, or (b) contracting with Sublessee
o subSublease or assign all or o podion of the Promises,

.

ARTICLE 13 - INSURANCE

151 Sublessor shall. taughout die Term. provids, maintain and keep in force. (1) commercial general lisbifity insurance; {b) afi risk
insurance or firs insarance iwith standard extended coverage endorsement perils, leakuge (rom fire protection deviees and water damape)
vovering the Maring and all fised improvemeots therin. ihe Subleaschold Improverments and Marina standurd Alterations oxcepang those
items Sublessee s required (o inaure pursuant o Adticle 13,2, subparagraphs (b) through {d); (¢ insurance for loss of rente! income or
inswrsble gross profits in such amounts as. Sublisser prudently ehects to maintain: wnd {d} such other insurance (including boiler and
muchingry flsurmee) a5 Sublessor pradently clects w maintain, Inserence ender subparngraphs (s, {c] and {d} skall he in such amounts,
with such dedustiples and exclusions sndior such other kims and conditions as Sublessor prudenty dCtermmss o be commercially
reantmabic and sutficicm

13.2 Sublessee shall, during the Ferm, provide, maintoin and kegp in force: (a) commercial generel liability insurance with respect 1o
Sublessee’s use and occupancy of the Premises. Commen Areas and Marini ond the business carrivd on by Subtessee therein, with fimits of
nat 1255 than One Million Duifurs ($1.008.000.000 (or anyone accident or oscurence, with Sublessor and the Ciyy of Sum Diveo numed as
additional insureds, (b)Y all risk or fire msumnu (with standard exrended coverage endorsement perils. theft, vandalism. explosion. falling
plaster. Seam, pas, electriciiy, water. rain, clements of nature, waier damage.or dampness, and leakage from any pan of the Marina or Land,
weloding fire protection devices. pipos. .mph.m..cw and other plumbing) covering the fuil rcplu..untm cost of Sublessee’s wade fivnies,
firmshings, cquipment. inventory, stoch-m-rade. persenal. properts and above-Maris standard Alierations: (€). insurance for koss of
income or insurable pross profits in such amounty as Sublessce prudends determines is comniercially reasonable and sufficient: and (d)
workers! (‘(ml[luhﬂl[(\i] m\lll'.!m.t,

(nitial [lere: " ﬁf -
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153 With regands w ivsurance sevirdgs requined pursiaad b Agicle 15.3b). 1oy and (d}, and Article 15.2¢bj and ic). czch such palicy
ot Subiesser o Subleszev shall mehide a chune or endorsenent wherehy the insurcr witives s right of subrogition against the othes pany-
and. Sublessor and Sublessee waive any rights of recovery against each other for injury or loss duc is hazards required o be covered by
such insurance, On or before use o1 secupiney of the Premises for any purpose, and tram time & time during the Term, Sublessee shall
provide Sublessor and the Ciee of San Diego with cestificates of other proof necessary w verify that ail reguired insurance clauses zod
endorsements have been abtained und are in full forve and efizat. Fach of Sublessee’s palicies shall comtain an undertaking by the insuter to
advise Sublessor and the Cis of Sun Dieg prior wy any material change. reduction or cancellavion thereof,

ARTICLE 16~ INREMNIWICATION

1.1 Subjeet 1o the waivers of subrogation wnd (iahiliy set forth in Articke 15.3. Sublessee shall indemnty and hold Sublessor
hismbess fromt and againd any and all liahilit. foss, clains. demands. damages or expenses. including atomeys fees. whether for person
injuny, thelt, propaty damage or atherwize, due o or ari ing from: the negligence or willfui misconduer of Sublessce, it servis
emiphirees AZCNtE contractors. invites, sontassionuires of ficensees. of thase over whom Sublesser would normally he espected 10 exercise
contral, whether oy or abor the Lind. Marina, Common Arcas, Premises, ot parking favilin: any claim that may he asserted against
Sublesser by any' person of v oother than Procuring Broker who claims  right o compensation for brokerage services in regards to
Sublessee. mnd Sublessee's breach or non-perfiwmanse of any provision of this Sublease. [T any action or proceeding is brough against
Sublessor by reasen arany auch cluim. Sublessee. upon wiice (rom the Sublessar, shatl defend the same a1 Sublessec’s expense hy counsed
reoniibhy satisiaclon 10 Subjessor

162 Subject s the waivers of subrogation and liability set forth in Anicle 153, Sublessor shall indemnily and hold Sublessee
tarmless from and agamst any and ail labitity, Joss, cluims, demands., damzyes of expenses, including anorney fees. whether for persona)
iy, thel property dimage or atherwise, due 10 ur arising fiom the neghgage or willtub misconduct of Sublessor. its servants,
sinplos coa. agents, contractors. invites. congessivraing or licemsees. of those pver whom Subiesser would normall ¥ he expecied W exern
control. whether in o abmir the Land. Matina, Common Areas, Promises, or parking favility. or Sublessor's breach o non-periomuance of
any provision of this Sublease. 11wy action of prieeding is brought bgainst Sublessee by reason ol ariy such claim. ihen Sublessor, upon
actice from Sublessee, shall defend the some a1 Selblessors expense by counsel reusonably satisfactony 1o Sublessee,

ARTICHE A7 - DAMAGE OR DESTRUCTION

174 Wany porticn of the Land. Maring, Common Areus or Premises rensonubly necessary for Sublessed’s aceess. use or woupands
st the Premises iy iamaged o desitoyed by any cause {the "Damage Event”). then within thiry (30) duys aiter the Dumage Event.
Stblusser shail reasonably estinale hiow Jong repairs will ke and natits Sublesses of same. 1t in Sublessor's regsonable apinion repairs van
be comtpiciad within one feadred tweny (1200 days viter the Damage Event and the Damage Event occorred prior 1o the fast vear of the
Term. Sublesgor shall repuir same during whicli time this Subivase shall remain in foll torge and effect {subject (o Articke 193 If in
Sublessors rasonable epinion repains sannot be vompleted within cne hundied twenty (120) davs afier the Damage Event, de Damage
Event occuned during the dast year of the Tern., or-the Damage Event is aotinsured. Sublessor may cither repair sume during which time
this Subleise shatl remmin in (.l force and viteet sublect 1 Anicle 193 or Ienninate this Sublease upon at Jeast thinty (30) duys' prior
written notice W Sublessee (subject to Aticle 19). Sublessor's abligation w repair the Pranises shail only extend those items tequired 1o be
msured by Sublessor pursuam 0 Anticle (5.1 th, unfuss Sublosses asigns 10 Sublesor the proceeds of any insurance required pursuunt i
Anticle 15,2{b) with respect 10.ahive -Mazing staudard Alrerations wnd pinys [0 Sublessor any deductible under such policy. Sublessce ficrehy
waives appiicanon of Califomia Civil Code sections 1922(2) and 1935(+.

ARTICLE 18 - EMINENT DOMAIN

18.1 I ail o7 any portion of the Land, Marins, Common Areas of Premises is Giken for any public or yoasi-public pumase by any
fawiut power or authority by eaercise of the right of appropriation, condemnation or eminent dommnin, or sold i liew of such taking
("Fuking™1. the if the Taking substantially inserferes with Sublessess use and ocdupancy of the Promises. this Sublease shall werminate on
the Jate of Taking. If the Tiking dovs not substaizially imterfore with Sublessees use and csvupancy of the Premises, Sublessor may vitier
termingie this Sublease or. after the Taking, restore the Premises o substantiafly the same condition prior thereto, Sublessee shall not assent
any clum for any mierest in this Sublease: however, Sublessee shall be entitled 1o bring « separate action for relocation cxpenses, and
damages 10 Sublvsseds personal progerty, trade fixtures and goodwill. Sublessee herehy waives application of California Code of Civil
Procedare scetioni 265,130,

friitial Mere:
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ARTICLE 19 - INTERRUPTION GF USE

19.1 IFa Damage Event qunder Anticle ¥33, Taking (under Anicle 18), failure of Sublessor 10 provide Services {under Article 9), or
Toitace of Seblessor 16 repaiz of maitiain the Marina or Common Arcas tunder Article 1), or failure of Subiessor to comply with Articke 14
feolleatively "Interruption”) substantiaily adversely affeets Sublessecs use or prevents scasonable access 10 the Prentises for a period
zrester than [ve (53 conseeutive business devs, then Sublessee's Tot) Monthly Rent shall be abated 1o the cxient (hat the Premises is
readered unusable for the conduct of Sublessee’s business therein for the period of time so sendered anusable, unless the Premises has boen
rendered uausable die 1o Sublussee’s fuilure 10 comply wih this Subkease. It the Inferrupsion is reasonably estimated by Subiessor (o
exceed ome hundred iehiy (1807 davs. then Sublessee may. within thirty (30} duys after the Interrupnion, elect 1o terminate the Sublease
upon ity (30} Javs” prior watten nasive, Noiwithsanding the furegving, this Subleass shall not he weinared if Seblessor takes action
within <aid thiny (303 duss” matice period which will result in the restisation of Sublessee's reasonable acoess {o, and use of the. Premises
withits smd ane bumdred cighty (180 dovs’ perind

ARTICLE 20 - SUBORDINATION

Subject to the provisions of Amele 25.2. this Sublease shall he subject and subdrdine 10 ail presert and future ground o
s of the Marine or Project and 1w the lien of any mongage. st deed or wihier encumbranges now or Mercatier in force
st e Manina o Project or any pan thareo! and L andy anid ull renew als, modifications, consolidations, replacements, substitutions and
evteisinm therest s i the montease teas deed or other ercimhrance and all of i renewals, maditicarions., conselidations, replacements,
substitttions and extensions had been evecuted. deliversd and recorded prior 10 execution of this Sublease,

nz I the event o the feomination of the Master Lease o the Toreclosure of any monuuge. trust deed or other encumbrance, or upon
renslonia cunveyanee in livy of such foreckesare, ten so loag as the Sublease i then in fizl) force and eficer and Sublassee is not in
Gl under any of the lerms, eovenants or canditions uf the Subluise. Sublesser agrees 1o attom 10 und aczept any such snccessor owner
a lessar under the Sublesse and o Be bound by and perfarm all ol the obligations inpased by the Sublease, and successor owner will ney
dislurh the aozscssion of Subiessce and will be Bound by ang perform all of the oblizations of Sublessor, @xsept il suctesser owner soili
not b fiable forn any set omission o defaull of Subléssor, tn lxe subjeat 1o any claims, offsets. detenses. credis o7 deductions which
Sublesser might have against Sublessar: any reat, additional rent or wiher sum Sublessee paid 1o Sublessor more thag one ({y month in
advance. ar by any secunty deposit. cleunmy depasit or other prepaid charge Sublessee paid o Sublessor and not held by or paid aver o
SUCCessor awner: gy conflict between the provisions of the Sublease and any oter Sublease atfecting the Marna or Project or,
Tenstructing v completing any improvements (o the Premises. Maring or Project required umder this Sublease, whather prior to o during
the Tevm. or In conaection with any rencwal. extension or cxpansion hereof,

20.3 Sublessee shall, within five {3 husiness davs aficr receipt of Sublessar's written reguest. execute such further instriments o
wsSUraness ax Sublessor may reasonably deem necesswry to evidenee o confinm e subardination. nondisturhanee and attormnmen; pursua
1 thix vle. Sublussee waives the provisions of any current or feture statute. rule or law contrary 1o the provisions of this Anicie which

e wive Sublessee amy right or clection to terminaie ar othersise adversely affeet this Sublease and the abligations of the Sublessee
hercunder in the event of any the foreclosure of any mongage, trust deed or other snenmibrance. o upon a transfer or convevance in licy of
suech foreclosure

ARTICLE 21 - MARINA PLANNING ‘

2Ed tnzentionally ormtted.

ARTICLE 22 - ASSIGNMENT AND SUBLETTING

221 Sublessee shall not Assien this Sublease withutt the prior writich consent of Sublessor and the City of San Dizgn. which shail

nat be unreasonzbly withheld. conditioned o delayed, "Assign” or "Assigument” 1 defined 10 include: an assignment of the Sublense: 2
subSublease of all ur any part of the Premizes: ARy pemiitted occupney of conduct of business m tmy ot yfl o the Premises by anvang otk
than Sublessee: Sublessec’s pledging, sale, transler, hypothecution or encumbrance of the Sublease: Sublesses’s change in husiness stats or
wzation; Sublessec’s dissolution, muarger, consolidation o other reorgamization: Sublessee's sale or other transfer of a controlling shre
oi'the voting capiial stoch of, Stiblessee: amb. the sale ol filveane pereant (219%) or more of the intaests ot Sublexsee, “Assignec® is defined
i include, #n assignes: subSublessee: or any other person or ewtity which may claim a sight 1o passession of the Premises hy o1 through
Subic,

‘
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22 Sublesses slall give Sublessor thinty (361 days’ pricr writzn notice of any proposed Assignment, including the proposed
Assignee’s aame and address, the prapased erms. the proposed ise. the proposed Assignee’s fmancial statemenss. bank and crediz
refeiences, amd suck addionad information ¢ Suhlessor iy reasonably require. Within said thitty (30 davs, Sublessor shall nority
Sublissee of Subiessor's approval or disapproval of the proposed Assipnment. Sublessor shiall also have the right to terminate this Subtease
either in fts untiecty or with respest 1o only that portion of the Premisgs which Soblessce has propused 10 Assign (the “Proposed Portion”), 1F
Swblessor clects | terminite e Propased Portion, then Sublessee’s Towl Mowhly Rent and Proportionad Share shill be reduced
aceordingh as of the proposed date of the Assignment. Subleswir shall make such pormanent improsements as may be reasonably
acessan 1o kmise e Proposed Portisa from the remaining Premises Sublessee shadi nol be entitled to any partion of te profit which
Sulleisor hay realize a8 2 result of any such omingtion and releiting of the Proposed Partion or the Premises.

223 Sublesser miny retein wl rents and other consideration Froc any permitted Assignment: however, Sublesser or any subsciuint
awsirznor of Sublessor shatl not b released fom any labilin under this Sublease a= the rosudt of any Assignment. Seblessee shall cuuse
ASSINE to exvtute an agreement with Sublessor upon a form fumislicd by Sublessor binding Assigner s ail the BORIONCINY ems of
thes Sublense exeepling rights 0 eatend (his Subloase or espand e Premises, unless so granied hy Sublessee). and as security Gy
Sublessee's obligations under this Sublease. Sublessee assigns to Sublessor the right  sollect al) rent resulting from any Assignment in the
eveni of Sublessee's defandt and apply such rent 0 the suistaction of Sublessee's vbiigativas under this Subleuse, Sublesses shall pav a
reasanble processing foe 1o Sublessor fir cach Assignment. not 1o excecd Five Hundred Dollazs ($3U0.00j,

ARTICEE 23 — HOLDING OVER

s fuibure o sote posession of the Premises 1o Sublessor at the end of the Term will cause dumage 10 Sublessor
sent ol

Sibless
which 1s impracticabie or exteeinely diMenlt 1 wcerian, 11 Syblessee holds over atter the Term without the prior writien @
Subiesaor ywhich Subtlessor iy withheld i its sole discretion, without regord 1o Anticle 27,11, then Sublessee sivall be g Subtessee-ate
sufferunce, Sublessce shalk pertorm euch and ey term. condition wnd covenant af 1his Sublease during any such halding vver except that:
Suhlessze shatl ot be cutited to am pasking discounts or speciul mades of parking during such holding over: and, in ficy of Tal Nonthlv
Ruent or Addivonat Rent due under the Sublesse. for cach month of portion theieol which Snblessee holds over Sublessee hall pav
Sublessor auidared dirmigzes of iwo hundied pereent (206%) of the Toal Momhly Rent pivable by Sublesser 1o Sublessor in the last fult
muath of the Ferm. fothing herein shall prevent Suhlessor from excraising day oiler sights wider this Sublease or the law to regzin
o ot ul the Premies. Acceptance of an paytiicol frm Sublessee flter expiration of this Subleuse shall ot zonstitate a renewal or

ENIURSIOn theren)

ARTICLE 24 - DEFALLTS

24,1 Sublessee shall b in defanlt of this Sublease 1 Sublessee fails 1 pay. within three (31 business days aller reeeipt of written
netice from Sublessor, any Basic Muanthly Reat or Additional Rent, or fails 0 cuie, within thiny {30) days sler receipt of notice frem
Sublesior. Sublessec's filure 10 ohsers e-any ather term ol thiv Sublease (however, Sublessee shall cuns in sueh shorer time 5 teasonably
aceessany due 10 an Emergency, and i mare than thirey {30} doys are reasonmbly required 1o cure. then no default will have ocaurred it
Sublessee cammences to cure within the thirty (30) dav puriod and diligemly prosecutes same (o completion). Sublessor may give
Sublessee a single avtice of default inclusive of the wequirements of California Code of Civil Procedure section 1161, et e,

242 Sublessor shall not be in deriuilt or table to Sublessee under this Sublease for any fajlure 0 observe wny ter of this Sublease,
wiless Sublesser eutities Sublessor of such defaul and Sublessor fails 10 cure sume within thiny (30) days afier receipt Sublessee's notice
thowever, Sublessor shall cure i such shorer time a3 remonably necessary duv o an Emergency, gnd if more than thirty |30] days are
reusonably required 10 cure, then nw default will have occurred if Sublessor commences 1o cure within the thiny [30] day period and
diligently privsecuies same to completion,

instial |'h.‘l‘\‘fm‘$€
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S & WAIVER OF JURY TRIAL

ARTICLE 28 - REMEDIES, ATTORNEYN ¥l

1 It Sublesser defachis under this Subkease, Sublessor may avail itsell of any remedy available under few in Sublessors sofe
diseretion {without obligation under Ariiche 27. 1% N remedy or election hereunder shall be devined exclusive snil. wherever pussible. cuch
remedy shall e cumudutive with ali other remedivs. H Sublessee ahandons the Premises, oF Sublessee’s right 1o possession is tenminated by
the Sublessor because of a delinlr. and Sublessor procceds under Calitormia Civil Cade section 1931.2, this Sublease shall enninate. and
Subdessor shall be entitled to recover from Sabiessee: the westh at the tine of 2ward of the onpaid rent which had been camed at time 0!
werminakien: die worth @1 che ting of wward of the waount by which e unpaid rent which wonld have been earted after ermination untii
the time of sward exceeds the anisam of such rental loss thay Sublessee proves eould bave been reasonably avoided: the worth @ the time of
award of the wmount by which the unpaid rent for the balinee of the Term alter the time of anard exceeds the amount of such sental loss
that Sublesscr proves could be reasonably avorded: and any other amuunt icessany W compensate Subicssor 1or damage caused by
Suhlosiees failure to obsenve (his Sublease for which, in the ordinary course of things would b likely 1o result therefiom. cluding,
without hmitstion, anv costs of obtaining mitigating rontal income, such as excused rent, brokerage commissions, Soblessee improvements
parking coniessions, Sublense tikeosers, cish payments, advertising. moving costs or any other cost or Sitblessee concessien related to the
rebesing of the Promises upon the defiult of Sublessezy The "worth al the time of awued” shadl be computed by allowing intorest at wen
percent Ll per annem on amisnts dee prior to avand. wnd discounting amaunts due after avard a1 the discount rate of the Federad
Reserve Bank o San Trancisca at the tinse of awdrd, plos ase pereent (1),

131

a8z i any action broughi by cither Sublessor i Sublessee against the other to snforee or interpret any provision of this Sublease
Cocluding ay clidm in o banhrupioy 9 an assignment Tz the henclit of creditors). the prevailing pany shall recover trom the cther party alt

repstahle costs and atorness” fees of such soiion (ncluding those incurred cither prior ta such action in the propoesed resolution or
comamplation of such action, in o pries ealawrul definet action rendered moot by Sublessee’s vacaney in the mamtenance or enforcemens
o any Judzment resulling from said action orin e appesd frem any such judgment)., whether such costs were incarred orF servicss were

eriormed by inchouse or outside counsel.

KRG Sublessor and Sublessee each hereby waive their respectivie rights o trial by jury of any cause of action, claim. counterchaim or
cross-complant in any action, proceeding andior hearing brought by either Sublessor aguinst Subtzssee, or Sublessee against Sublessor, as
tix amy nuttter whalsoever anising oul of or e any way connected with this Sublense. the relarionship of Sublessor and Sublesser. Sublesser’s
use Or gecupaney of the Premises, any claim of injury or dumage, o the enforcement of any remedy under any Jaw, statue, or rogulation,
cmergeney ur otherwise. now or hereafter i effect, Nopwithstanding fiw foregoing. Sublessor and Sublessee ugree that this waiver shall not
be elfective where the legal cifect of such waiver would be 1o invalidite in whole or in part. ur to limit or impair in any manger @y policy
of insurance in tree 1o the benetit of Sublessor or Sublesses ar 1o limit or fnpadr any nghis, remedies or coverage mtorded thereunder.

ARTICLIZ 20 - NOICE

26,1 Notice shadl be ghon L3 Sublessee anthe Premises or at 1010 Santa Clara Place, San Digge, CA 92100, Netice shall be given 1o
Sublessur ai 21300 Nordol? Stees. Chatsworth, CA 91311 Auentien: Frank Buller with copy 1o The Law Offices of Shai Oved a 7445
Topanga Cvn Bivd . Suite 220, Cannga Park. CA 81303, Fither party may, by writien notice 1o the oiher, specify a different address for
natice purposas. Any reguirement ender this Sublease 10 give "notice” or "notily” shall require o wrilmg, delivery thereol evidenced by
signed receipt {whether personafly delivened, or sent by certiticd manl or 2 nationally recognized ovemight courier service). Notice given by
emadi transmission shell not pe vatid unless the party 1o whoin the transmission is addressed acknowledges umely receipt -of the
wransmission in weiting, il either panty reluses 1 sign 4 receipt acknowladeing delivery, notice may be given by first-cliwss mail and shali he
deemed efiective rwo {2) businesy days after mailing, Notice from or to aiy single persen or entity executing this Sublezse as Sublessee
shall be deenred effective as to all persons or entities exesuting this Sublease as Sublessee. Valid email notice sholl be 2s follows:

Sublessor: Frank@Carlinay achis. com: ssoesg/cganl,com

il.oom

T

Subleses: poatSer@hotmail.com amnd dave.thomas 14

ARTICLE 27 - GENERAL PROVISIONS
271 R’ nublenoss, Tiveepl as provided to the contrary herein, i Sublessor’s or Sublessee’s discrerion or consent iy required, such
discretion will be reasonabiy exercised and sich consenr will aot be unreasonably withheld, conditioned or delsved.

by Ruley agd Regulations, ntenddonally omitted.
273 Condlicy af L.ans, Venne This Sublease shall be poverned by and construcd under the laws of the Stale of Califorma,

Any lawsiit brought by Sublessee against Sablessor shall be filed in 2 court of competent jurisdiction the County of Las Angeles.
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: Jomp and Several ) iahility, 11 more than one petson or entiny executes this Sublense ns Subiessee: each shall bhe Jointly and
& vmll\ lizhie for wll obligations of Sublessee hercunder: dny aet o signature by oae shall be binding upon alb persans or entities
constitutiey Sublessees and. any refand or payinent 1o one shalt be effective a5 w all persons or colities constitsting Sublessee,

AV Suceesson und Assigns, Except as provided o the contrary herein, each covenant. condition wd provision of this Sublease shall
be hinding upon wnd shall inure W the benefit of the parties hereto, their cespective heirs, personal representatives. successors and
prermissible assigis.

276 Prenitivn of Sublesyr "Soblasser bs defined us and is limited 10 only the lessee s the tme in question under the Master Lease
of the Maring {whather pursuant @ o fee mterest er Sublcaschold inwrest uniler a sround Sublease of the Land), It Sublessor transfors,
USSIENS OF CARVEYS Ix Interest, Sublussor shatl be sueatically freed and reieved of Wl liability with respect o the performance of any
cavenanls or obligabons st this Sublease 1w e performed Trom and after the date of such transfer, assignment or comvevanee (including
return of Security Doposit, provided Subtessur teansters all Seeunty Deposit which has not been used. applicd or retained prive to such
convevinee 10 Sublessors suceessor in inlerests.

A pary's waiver of any breach ol this Sublense shalt ned be deented & waiver of any other breach.
tfaps hetween the parties shall be deemed a waiver of either party's right 10 require sirict peribemance

CUNOTT oF prac which deve

T
Ng |
hereunder Time i ol the essence,

278 Dtergat Wheresoevor interest iy required wider tis Sublease, and in liew of the legal rate 1o be used in the computativn of am
inrerest owed Sublessor inany judemen o award of the couri, interest shal! be charmed at the rate often pereent ¢ 1 0%} per annum,

G Entire Agreeimuit, Seseiability. Except ag exprossty sei fonth herein, neither Sublessor nor its emplin ves, agents or contractons
have madde any representation Or warmsnly couceming the Land. Marina, Commen Areas or Premises, or the sustability of either for the
conduct af \uhlu.m', husiness, This Subicuse containg the entire agreement of the parties hereto wilh respect W the 1en: MY CHeRiE
roreunder and nu prior agreemnent or undwrstinding iwheiher ol or wiition, eapresaed or implied) pertuning to sante shall be eifective,
and Lhis agreement shafl be deemed inlegrated This Suhicase may only be modiiied, ameaded or added 10 by oo agreement in writing
eseeuted by g pantics hereio. The use of boldiuce, ialics or underlining ae for convenience only. and shull have oo effect upon the
conrstructian or inteepretation of this Sublease, 17 any part of this Sublease is deciared invalid, void or ilegal. the eemeining portions of this
Subluitse shatl nut be impaired or invalidaied. and this Sublease shall otherwise remain in 1l force and eiTest

27 Maring v Subicssor shall have the right 1o chinge the name o streer address of the Maring wpon reasonable
prior nutice 16 Sublessee. Al whventisemaens or ather public sulicitations concerning the Premises shall requiee Sublessor's priar written

apprinvl,

- Exeept as provided to the contrary hersin. upon paying the rents reserved hereunder and wmherwise
Sublessee shall have quiet possession of the Premises for the Tenm,

"lr

2702 Eaamingtion and Delivery by Subicssee Submission of this Sublease for examination or signature by Sublessee Joes nor
eonstitnie @ reserviaion of or option 1w Sebiease. and shall wet be orfective as @ Sehlease or binding legal document until exceution and
delivery by wil panies herein

Puge 11 0F12

g
>

Sublessee
Sublessor -

Initiad Here, Dﬂ—’ﬁ’




2713 Conidentiality. Sublessee agracs to keep the terus of this Sublease confidemtia! and shall not disclose same to any oiher
porson nol a party hereto without the prior written consent of Sublessor. Sublesser shall not record this Sublease ar o shon form
memonmdont therend,

WHEREUPON. THE PARTIES HERITHO HAVE ENECUTED THIS SUBLEASE
CINCTHE DATES INDICATED

SUBLESSEE

PERFORMANCE360. LI.C

< DAY md»h
BY:
BR*H*\»?R]TLC %

SUBLESSOR

WESCO SALES CORP, dba DANA LANDING

N

, ITS PRESIDENT

BY:

. BUTLE

Taitizt Here: W

Sublessae Page 1207 12

Sublecsar: %



ADDENDUM
ARTICLE 2R - CITY PERCENTAGE RENT

In addition o alt other rent pasable pursunnt Lo this Sublease fe.g., Basic Monthly Rent. and Additional Rent) Sublessee shall pay
Percentage Raent due the Uity of San Diego on Sublessed’s Gross Salus pursuant (o the schedule atiached hereto. markeé Exhibit "C* and by
this reterence and incorporited herein. The Ciiy 's Percentage Rent shald be paid on or before the 215t dav of each month commencing on the
At month w which this sublease eonmences fie.. the 2 month afier the Commencement Bate), Sublessor and the City of San Dicgo shall
Dawe the right upom reasonable notice fbut not fess than forty-cight (483 business hours; o inspect andior audit Sublessee’s buoks and records.
Shituld the results of wny soch audit reveal an underpayment of the percentage rent due for the audit pericit of 5% or more, Sublessee shall
ray all sums found due mmediately, 1ogether with all vasts of thy mudit and legal fees and cosis incurred by the City of San Diego, Any
averpayment determined during the peried of audin shall he refunded within thiny 130) days of confinmation by the City of $an Diega of the
zuthi hadings.

ARTICLE 29 - DISCLAIMER OF SECURITY

Sublessee acknewledees thn Seblessir docs not piovide any security For the maring and, conseguently. Sublessee assumes all
respanstbility fin vandalism, damages 1o o theit Fom the sublesed improvements and will hold Sublessor and the City of San Dicgo free
and harmiless from ame Slaims in conpecoon thereswith,

ARTICLE 30 -- COST OF LIVING ADIUSTMENTS °

Costol hving adjustiments (CCOL™, U Auzost 1ol each yeur coramencing un the 1irse anniversary afier the Conwvencenient Dite. the Basic
Manthiy Rent pavable i sccordance with Article 3.1 shall be adjusied by the change, ifany, in the Consumer Price {ndex of the Burcau of
Labor Sttisties of ihe LS Department of Labor of Lrban Wage Ezmers and Clenicat Workers for San Diego. California. The adjustments
shall he made cach |2 months of this Lease and any exiensions, lrrespective of anything to the contrary herein contained annual increases
shail be ne less nan 3% per year

in the ovent the compilation andior publization ol the C.P.L shall be transfened 10 any other gavernmental depanment or buresu
of 2gency or shall he dscontinued., then the index most neardy the same as the C.INE shall he used 10 make such calculanon.

ARTICLE 31 .- SUBORDINATION OF MASTER LEASE

This Sublease s suhject and subordinate 1o the Masier Lease with the ity of San Diego. .

Sublessce ageces e be buund by and o pedozm all acts required ol Sublessex under the werms of the Masier Lease. Should the
Master Lease be tenminaled tor any season while this Subiease is in effect this Sublease shall terminate. Sublessee shall have no furnher
obligation 0 puy Basic Monthly Rent. City Percentage Rent or any other payments under e Sublvase {other than rents past due) and
Sublessor shall have po ligbility to Sublessee as a result of such termination,

ARTICLE 32~ CONFLICT OF TERMS

Fxcept a5 modified by this Addeadun, the pasties reaflirm ¢och und every provision of the Sublesgse. In the event of any condlict
herween the Sublease and this Addendum, the terms uf this Addendum shall coantral.

ARTICLE 33 -~ DEFAULT

A detault in any other obligaticn pwed by Subiessee 10 Sublessor shall likewise constitute a default under the provisions of this
Sehicase and shall entitic Sublessor w avail itself atits option. of all remiedies availuble under this Sublease i ihe evenm of detoult hereunder

ARTICLE 34 - POSSESSION

Sublessee acknowledges propenty in its present as is condition and will be responsible for any changes in aceordance with the
Subbese

ARTICLE 35 - OPTION

Provided Sublessee Ras not defaulied on any terms o the lzase lerein, Sublessor granis to Sublesser a single option 10 extend the
‘ferm for an additional period of four (2) vears o the same terms and vonditions s set forth herein excepy thar Basic Monthly Rent shall he
W the then prevailing market eate but in no event less than the current rate. Suid aption shall be deemed automaically exercised by Sulessee
untess Sublessee shail give notice to Landlord at least three (3 months before the xpiration of the term or renewal perind then in effeat off
Sublessee’s desire w tenminate said Sublease. In the event o o detiult in wy tom of the Subleasc, these options will be cancelled.

[Signature Page to Follow)



IN WITNESS WHEREOF, the parties. intending to be legally bound hereby. have caused this
Addendum to the Sublease to be exceuted as of April 14, 2014. signed by their duly authorized representatives.

SUBLESSOR:

Wesgo Suies Corp dba Dana Landing

Frank Butler
President

SUBLESSEE:
Performance360. LLC
o, .

’ &Jﬁ’?homa?‘ M

Member

/—7 ."\.'
. o e

N !
By: __ b YA

Member
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ACORD CERTIFICATE OF LIABILITY INSURANCE a/2/2004

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 liou of such endorsement(s).

PRODUCER _ﬁgﬁgﬂ Michael Fusco
Fusco & Orsini Insurance Services Inc. PHONE .. (B58)384-1506 [ FAZ oy, 800 203-9208
5095 Murphy Canyon Road [ iR bNEss mike@foagency . com
Suite 200 INSURER(S) AFFORDING COVERAGE NAIC #
San Diego CA 92123 wsurer A Philadelphia Indemnity Ins. Co. [18058
INSURED iNsurer e Markel Insurance Company 38970
Performance360 LLC INSURER C :
1010 Santa Clara Place 7 INSURER D :

INSURERE
San Diego CA 92109 ! INSURER F :
COVERAGES CERTIFICATE NUMBER:14-15 GL, 13-14 WC AI REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR 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 1S SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

TNSR ADDL]SUBR POLICY EFF | POLICY EXP
LTR TYPE OF INSURANCE INSR | WD POLICY NUMBER (MMDBYYYY) | (MMDPYYYY) LIMITS
GENERAL LIABILITY EACH OCGURRENCE $ . 2,000,000
X | COMMERCIAL GENERAL LIABILITY QTN E $ 300,000
’
A | cLamsmane [x ] occur X PHPK1154955 4/2/2014  4/2/2015 | uED EXP (Any one person) | § 5,000
— PERSONAL & ADV INJURY | § 2,000,000
GENERAL AGGREGATE $ 4,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: Agent PRODUCTS - COMP/IOP AGG | § 4,000,000
x]rouer[ %% [ liec (Please Sigp g am—m—e | , L Date $
AUTOMOBILE LIABILITY LEssee Name: e ——— CEOMBINEDt )§INGLE o T
_—— \ {Ea acciden
ANY AUTO ““—CC.;‘:;“ Certificate for o —— BODILY INJURY (Per perscn) | $
— —— rm .
ALL OWNED SCHEDULED Please Lease 1Dy Fequirements| BODILY INJURY (Per accident)| §
AUTOS AUTOS retum cenjficy,, N
NON-OWNED € (0 Admjp PROPERTY DAMAGE 3
HIRED AUTOS AUTOS ¢ accidont}
$
UMBRELLA LIAB OCCUR | EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE $
DED I I RETENTION§ $
B | WORKERS COMPENSATION WC STATU- OTH-
AND EMPLOYERS' LIABILITY YIN X | TORY LimrTs ER
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT 3 1,000,000
-Y NI/A i 2
(Mandatony n NH) e - MWC004510301 5/1/2013 [5/1/2014 | piSEASE - EA EMPLOYEH § 1,000,000
If yas, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT l $ 1,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / 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

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

The City of San Diego

Real Estate Assets Dept.

1200 Third Ave. Suite 1700 AUTHORIZED REPRESENTATIVE
San Diego, CA 92101
5 L e e T e
Michael Fusco/BXU it -
ACORD 25 (2010/05) © 1988-2010 ACORD CORPORATION. All rights reserved.

INSD25 ronsansy ot Tha ACNRN nama and lann ara ranictarad marke nf ARNRND
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CiTy oF SAN DIEGO

LESSEE S'AND SUBLESSEE'S ﬁUESTIONNA‘IRE
FOR ALL LEASES, ASSIGNMENTS AND SUBLEASES

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

All information furnished in this Questionnaire must be complete and accurate.  Omissions,
inaccuracies, or misstatements may cause the rejection and/or subsequent revocation of the City' s
Lease, consent o 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 Questlonnawe and authorizes others to release such information to the
City.

Exact name of existing Lessee (always complete): PQ r‘(GFMGW\(?G %0

Exact name of proposed Lessee (complete only if appllcable):‘

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

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

L
Date this Questionnaire completed: & /3 /l ,

The information furnished in and with this Questlonnalre is true, complete and correct to the best of
my knowled% .

Signature: \, ) W - Y

Tite " Ownel

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:

7

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 (SUB)LESSEE

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

document: .
?&'{T'(‘m‘ waoce S0

Mailing Address of proposed (Sub)Lessee for purposes of notice or other
communication relating to the proposed tenancy: '

010 Savate Qo Vdece
S;m '\:) ‘t@;g“é \ QP\ 612\00\

Telephone No.:__ {19 - §00- 21 T4 Fax. No.:
E-mail Address: _Bowe , Thomag \M @,.%‘N\D;\\ (O

Billing Address (only if different from Mailing Address);

Telephone No.: Fax. No.:.

Proposed {Sub)lLessee intends to operate as a: _
Sole Proprietorship {  ); Partnership (  ); Corporation (  );
Limited Liability Company (), Other

_Explain if necessary:

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

General Partnership ()

2.
Limited Partnership ()
Other () Explain

3. Statement of Partnership recorded: Yes( ) No{ )

Date Book A Page  County

4. Has the partnership conducted business in San-*‘biego County?
Yes ( ) No( ) If so, when? ’

If so, where?

5. Name, address, and pannefship 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 pér_’;nership, a corporation, or an LLC, pages
3; or 4 and 5; or 6 must-also be completed for such entity (type propcsed
[Sub]jLessee name [from page 2] on the top of each page).

General/Limited -Name .\ Address Share %

7
I‘I’,r ’ . '
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.

da




* CORPORATION STATEMENT

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

1.

Type of corporation: C ( ) SubchapterS { )

When incorporated?

Where incorporated?

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

if so, as of what date?

The corporation is held:
a, Publicly { ) Privately { ) 7
b. If publicly held, how and where is the stock traded?

Please list the following: ' Authorized Issued Qutstanding
a. Number of voting shares: _
b. Number of nonvoting shares: o
c. Number of shareholders: S .
d. Value per share of Common‘Stock: Par %
y . Book §
/! Market $

S

Please furnish the name_,;"ytitle; address, and the nurﬁb\er of voting and nonvoting shares
of stock owned by v,e’ach officer and, in addition, "t.he same infaormation for each
stockholder ow ning more than 10% of any class of stock:

Name:’ : ™
Title: _
Address: : | kN

No. of jSI"lares:
: ,,/

/
/

/!




Name:
Title:
Address:

No. of Shares:

Name:
Title:
Address:

No. of Shares:

Name:
Title:
Address:

No. of Shares:

Name:
Title:
Address:

No. of Shares: b

(Additional pagegé) may be added if needed to“-gomplete list of stockholders [type
proposed (Sub)!;’éssee name (from page 2) on the to’p_iof each page}.)
/ ™

Attach comptete copies of the Articles of lncorporatlon (and any Certificate(s) of
Amendmentf thereto, as the case may be) of the Corporallon and the Bylaws of the
Corporauon (and any Amended and Restated Bylaws, as the case may be), and any
other apphcable Corporate documents. ‘n\
Any partnershlp. corporation, or LLC owning more than a 10% ownershlp 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
Fequired 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

€



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



LIMITED LIABILITY COMPANY STATEMENT

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

1.

Date of Organization: 9\0 \\
Where Organized: "o Toe h\
U

2.
3. s the Company authorized to do business in California?
a. Yes(?{) No( )
b. If so, as of what date? _SLO\\
4. Has the Company conducted business in San Diego County?
a. Yes(){) No{ ) "
b. If so, when? Q.\?n\ 200 - Current
c. If so, where? _YO\U_ <ande () ; T g (A ARNGE
5. Please furnish the name, address, and membership share held by gach 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 %
Dove Thoras | D065 Le Ty, Blud ¥2 aY
\ i . i
Brapn Vrkz (184 Grona Be H9
4
6. Attach a complete 6o‘py 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 fite with the City is no longer current. :




FINANCIAL AND OTHER BACKGROUND INFORMATION

FINANCIAL STATEMENT .
(Sub)Lessee, general partners of (Sub)lessee, owner-corporations of (Sub)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
repart, 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 ali information

provided.

OTHER INFORMATION

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

1. Surety Information - Has a surety or bonding company ever heen required to

perfarm on the defa'u/lt)o/faaﬂf the individuals or entities?
a. Yes{ ) No(l

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

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

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

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

pending litigation? /
a. Yes{ ) No(
b. If yes, please provide detailed information for each action.

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

a. Yes{ ) No(
b. If yes, please provide detailed information for each claim, lien, or judgment.



Dove Themas

REFERENCES FOR PROPOSED (SUB)LESSEE

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

Name: '}‘\ [11”(\1}] L ee.

Firm;:
Title; \ Vet
address: _3\F Mocva) Ave. MCLem,\hﬂr 2210 |
Telephone: _FC3 St 1696
Nature and magnitude of purchase, sale, loan, business, association, etc.:
Lent Business $|2-5¥- @mcl n Auil ofh-
30 Months, 2 qm C«\\M of schedy !e
REFERENCE NO. 2
name: _J och Fonsdon
Firm: MSStan Qox\j Srvof«fCe«-fﬁ’
Title: & eneml Mmmqw/ funet Lanc“@'ﬁ

Address: [OID -S‘N\(}V\ C\afﬁ\ P‘ SD (“4 0’2106
Telephone: G) C1 0‘5 Q OO‘:'LD'

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

Pavfenk 4o ('orrg,\+\\7 (Lavdion

10



¢ REFERENCE NO. 3

Name:
Firm: Liekig (:W'&\JU \?,m’\\i_
Title:

address. VoL Gooonsd )%'ﬁ,= S (D\c:a\‘o} Ch Q2iv4

Telephone: 258 - 272 - 88H

Nature and magnitude of purchase, sale, loan, business, association, etc.:
Fuanoe) Teniobion Pl Peshtmane3bd  Aoes  al
& s ponlrny wild

REFERENCE NO. 4

Name: ‘

o . " . .
Firm: LC»‘(\)\”\'L&,\ Ont Fioenca) (o patuion
Title:

Address: , N\L\,&,M’\ .\}j\
Telephone: i %Ob A5% - ’90‘7’0

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

Q}( ( ey lawd (ﬂ.ovf\?wwij

11



~CITY OF SAN DIEGO PERSONAL DESCRIPTION AND RELEASE

PLEASE NOTE: All partners, both general and limited; all stockholders ow ning 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 ()&\hd A]@)(O«ﬂ(lﬁ“v’l’\ omMa S
Date of Birth 5/[ O\/l q 8&
Place of Bith _\A ASH (N LN DC

Social Security Number w

Driver's License Number/State E3(15 QLM q
4

SO6S La Tous DD 42
Previous Address ém D\E’&o} CA ‘%2105;

Home Address

Home Telephone No. gUB - OI (o(o—-— O gqe‘;‘
Employer 'PC("‘FO{‘M (}J\Cﬁg &0
Occupation MW\
Business Address {210 SC\I'\J-& - CM 'P\ SD CA qu dﬁ
Business Telephone No. _pl4- 4b6 - 171 14 .
Business Fax No. .

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

Date Q}/ 3/] L” Sigm
<

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

Pef“purm anle3(D

12
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REFERENCES FOR PROPOSED (SUB)LESSEE

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

Name: &\Oﬂ“‘f U\‘ \QQ_
Firm:
Title: VIT\V@;{"D"

Address: T Nockal Ave . Mcloon VA 2310\
Tetephore: 0% -5177 - b4l

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

Lood brveess 8129 000 . Re -9aid \oan in S _afiex
20 poads, 3 s anend of  sihidule

REFERENCE NO. 2

Name: _Zadn Tuton
Frm:._Mission QM SpaciceMer
Title: GN\ l Q\m%n\ Lund Jocd

address: -~ YO Soinda (\wf& ?\ﬁ.ﬂf, gw\ D\Pu\} (A 0\1\06\
Telephone: ‘0\0\ O\ql 00?6\

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

Conrect Land\ord  wrepn  Porfor marebD Quue_tenk Yo,

10



REFERENCE NO. 3

Name:

Firm: \J\)Q\\C_. XN#}Q %&ﬂk

Title:

Address: VADZA (evnd Ave Soan D\@Q\\) CA NG
Telephone: 656~ 272 -88)Y

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

p

Foooe) Tenhonon et Tecfordnene 200 dees el

pb vYe oskiwy Wi,

REFERENCE NO. 4

Name:
Firm: (‘-rt\é\'ﬁu\ 0oL p,ff'&lck;)i L Fuancial be?ﬂm‘m
Title: '

Address: N\(Lt’w\ . \’ A

Telephone: \'%OO . 0\‘5 S - ?O q 0

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

CJ\'@&\.JY (v ) P&le;\&\ O{q\(},ﬂ\,\'{ﬁhk}{\
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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 foilowing 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 Vvt Mlexonder Yritt
Date of Birth DG"IIQG LY
Place of Birth _\Jestory, Y
Social Security Number __—
Driver's License Number/State Y362 ™3 283 ] C A
Home Address MY\ (rond Mde
e Wieao CA AWK
Previous Address Bl "Chwoned, Bye  AE\
_ g(m D-tc.}v' LA 92\04
Home Telephone No. _EHT LSV~ 7470
Employer 'Vu*fb(’?ﬂqmu 2ol
Occupation Qoo
Business Address \DL0  Senta C\exs "ms.c‘ SO 208
Business Telephone No. VG~ $00 - 2314

Business Fax No.

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

—

Date 23 ] Y Signed ) ,ﬁ — .

- N

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

f\)e,cﬁ;( mance Dbl
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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.

Qe’?\\cwho\n of SeviCes 'O\\f*me»kvl
estalblished and 14 PlaCe ot

MISSION BAN SRR ENEE
(D10 SANT™  CLARA- PL
SAN Die®o, c4 02109

Ty woside be Secoad  locodion

i3



PROPOSED METHOD OF FINANCING
DEVELOPMENT 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
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ESTIMATE OF GROSS RECEIPTS

If this Questionnaire is being completed by a prospective Lessee, pléase 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 shown 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
operaling years:

- Uses (ldentify Each Use)
Yearof | musverioa
Operation | fAatees

1 |s (%, 0% |s 3 5 :

2 1900, 000

3 Wy, 000

4 g 6‘.30 ,000
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e ~ EXPERIENCE STATEMENT

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.

Bt puonees, Pove Thoms  end %‘“S‘m Vb e 3

\d{"m‘g \.__;)L\)t)‘\\e-ﬂk(' Gh puaNXS Di C\jﬂ?ﬂ'\ L‘):SN’\ et W0 SM&G\

A% 41 (RN )
oyt WAL W I ssion Setah. Botn \\M ?(%\1\0\)5 QjY

‘3‘5“}\ veledd edrwities Vedure u?u-\\w\ g Xr\\s\ \muhm X

(LN \}){&i\'\ .
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TERMS AND CONDITIONS OF PURCHASE, SALE,
OR TRANSFER OF (SUB)LEASEHOLD INTEREST

(NOTE: Compféte 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')‘,' éscrow instructions, assignment agreement(s), or other documents in
conjunction with the sale, purchase, or transfer of the (Sub)Leasehold interest(s).

17




blackslate
PRIVATE CLIENT ACCOUNTANTS

Accountant’s'Compilation Report

Performance360 LLC
1010 Santa Clara Place
San Diego, CA.22109

Re: F inanéial Statement Compilation for the year ended December 31, 2013

We have conijiiled the accompanying statement of assets and liabilities- income tax basis of
Performance360 [.LC for the year ended December 31, 2013 and the related statement of
revenue and expenses- income tax basis for the year then ended. We have not audited or
reviewced the accompanying financial statements and, accordingly, do not express an opinion or
provide any assutance 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 presematinn of the financial statements.

A compllatlon is-limited to presenting in the form of financial statements information that is the
representation ¢ of management. Qur responsibility is lo conduct the compilation in accordance with
Statements ofi;Standards for Accounting and Review Services issued by the American Institute of
Certified Pubh" Accountants. The objective of a compilation is to assist management in presenting
financial mformauon in the form of financial statements without undertaking to obtain or provide
any assurancqthm.lhcre are no material modifications that should be made to the financial

statements.

Management hqs elected to omit substantially all of the disclosures ordmanly included in financial
statements preparcd in accordance with the income tax basis of accounting. If the omitted
disclosures were*mc luded in the financial statements, they might influence the user’s conclusions
about the compzuw ‘s-assets, liabilities, equity, revenue, and expenses. Accordingly, the financial
statements arc nm desu gned for those who are not informed about such matters,

Sincerely,

Bluckoliti Gioup- LLP
Blackslate Group:LLP
Certified Pubhc’"\‘écountants

Blackslate Group LLP ] 750 B Street, Suite 1850 | San Diego, CA 92101 | Ph.619.564.41256 | Fx. 610.664.4152
www.blackslate.com

—-“



http://www.blackslate.com
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Balance Sheet
Tax Year 2013

ASSETS
Currant Assots
ChackingiSavings
Wolls Fargo - 32566
Total Checking/Savings

Total Current Assets

Fixed Aasets
Gym Equipment
Total Fixed Assots

TOTAL ASSETS

LIABILITIES & EQUITY
Liabilitles
Current Liablilties
Credit Cards
Capital One Credit Card
Chaso ink Crodit Card
Total Crodit Cards

Total Current Liabilitios
Total Lisbllitles

Equity
Mombers Capital
Bryan Pritz Distributions
David Thomas Distributions

Total Membera Capital
Retainod Earnings
Neot tncome

Total Equlty

TOTAL LIABILITIES & EQUITY

PERFORMANCE360 LLLC

28,907.45
28.807.45

28.907.45

4,052.05
4,052.05

32,959.50
[ rrthd)

450.05
402.50
852.65

852.65

|

852.65

-17,991.19
-27.116.61
————

-45,107.80

-14 204.54
91,419,419

32,106.85
S —————

f

32,959.50
pmm e

See accountant's compilation report
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PERFORMANCE360 LLC

Profit & Loss
Tax Year 2013

- Expense
Accounting
Advertising and Promotion
Automobile Expense

Bank Service Charges
Charitable Contributions
Computer and Internet Expenses

a0 Continuing Education

Crodit Card Foos
Glit Expense

Insurance Expense
ot General Llability
i Wotimen's Compensation

Total Insurance Expense

Interest Expense
Janltorlal Expense
Meals and Entertainment
Merchant Foes
Ofice Expenseo
OHice Supplies
Outside Servicos
Payroll Fee
Postage & Dellvery
Rent Expense
Repairs and Maintenance
Staff Expanses
Salarlos & Wages
Payrell Taxes
Total Staff Expenses

Taxea & Licenses

Trave! Expense

Utilities
Intornot
Utliitles - Other
+. . . Total Utilities
I ¥ Total Exponse

Net Income

374,967 .45

5,492.50
6.325.68
243.18

200.00
100.00
1,524,22

485.00
102.95
952.72

1,899.16
1,660.97
3.480.13

102,220.25
187542

113,014.50
9,688.23
123,612.73

965.59
1,779.00

1,095.00
557.39
1,652.3¢
283,548.26
91,418.19

See accountant's compilation report
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