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CONSENT TO SPONSORSHIP AGREEMENT

The City of San Diego ("City"), as Lessor under that certain Lease Agreement described in
documents filed in the office of the City Clerk of San Diego as Document No's. 762304;
765767; RR-259814; RR-263507; RR-266641; 00-18538-1 and RR-296787 ("Master Lease")
entered into with

SEA WORLD, INC:::.,
a Delaware corporation

("Lessee"), hereby consents to that certain Sea World of California Sponsorship ("Agreement")
commencing January 1, 2006 and expiring on December 31, 2008, by and between Busch
Entertainment Corporation, a subsidiary of Anheuser-Busch and the owner and operator of
SeaWorld of California, and

LOWE'S COMPANIES, INC.,
a North Carolina corporation

/'
[-...-/
I

("Sponsor"). The Agreement, attached hereto as Exhibit "A" and incorporated herein by this
reference, is subordinated to the Master Lease in all respects. The City is hereby merely
approving the Agreement as required by Article XXXIX of Document No. 00-18538-1 of the
Master Lease. All terms and conditions of the Master Lease shall control and supersede any
inconsistent or contrary provisions in the Agreement. The City is not bound by any term or
condition in the Agreement which in any way conflicts with or is additional to the provisions of
the Master Lease.

In addition, this consent is subject to the following:

Hold Harmless: Lessee shall assume the defense of, indemnify and hold harmless City from all
claims, expenses and liability of every nature, directly or indirectly arising from, or alleged to
have arisen from the Agreement, including the operations conducted by Sponsor on the leased
premises, the condition of the premises or from any act or omission of Sponsor, its agents and
invitees; provided, this duty to indemnify and hold harmless shall not include any claims or
liability arising from the sole negligence or sole willful misconduct of the City, its agents,
officers, or employees.

Sign and Color Policy: Lessee must comply with City sign ordinances and the Mission Bay Park
Sign and Color Policy, including any signs posted by Sponsor under the terms of the Agreement.
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Consideration: Lessee's consideration as a result of the Agreement shall be subject to rent
payable to the City at the following rate of gross income:

01/0 I/2006 - 03/31/2007 - 9% of gross income;
04/01/2007 - 12/31/2008 - 2.5% of 50% of gross income;
04/01/2007 - 12/31/2008 - 9% of 50% of gross income;

THE CITY OF SAN DIEGO

Dated .s»:..I_o~ _

Dated /.J.h SID?5

MICHAEL 1. AGUIRRE, City Attorney

""--\
Dated ~",.---+-\\t_ BY~ _

Deputy City Attorney

VB/nb
01116/08

L:\Harris. Kim\Real PropertylSeaWorldlSEAWORLD Consent Sponsorship. doc
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SEAWORLD OF CALIFORNIA
SPONSORSHIP AGREEMENT

THIS AGREEMENT is made as of the 1st day of January, 2006 ("Effective
Date"), by and between BUSCH ENTERTAINMENT CORPORATION, a Delaware
corporation, with an office at 231 S. Bemiston Avenue, Suite 600, Saint Louis, Missouri
63105 ("BEC") and LOWE'S COMPANIES, INC., a North Carolina corporation, with an
office at 1000 Lowe's Boulevard, Mooresville, North Carolina 28117 ("Sponsor").

RECITALS

A. BEC owns and operates the adventure park known as' SeaWorid of
California ("SWC"), which offers to the public for an admission price a variety of exhibits,
Parks and entertainment.

B.. Sponsor desires. to publicize its corporate name and the names of its
products and services and further its business by becoming the Exclusive and Official.
Home Improvement Marketing Partner of SWC.

AGREEMENT

In consideration of the foregoing premises and the mutual covenants herein set
forth, the parties agree as follows:

1. Term.

The Term of this Agreement shall start on January 1, 2006 and, unless sooner
terminated in accordance with the provisions hereof, shall end on December 31, 2008
(the "Term"). Each January 1 through December 31 twelve-month period during the
Term shall be hereinafter referred to as a "Contract Year".

2. Operation and Control of SWC.

BEC shall rnalntain full control over, and full responsibility and obligation for, the
operation of SWC.

3. Purchase of Sponsor Products; Gift Cards.

(a) During each Contract Year, BEC shall have the obligation to purchase
from Sponsor, and Sponsor shall have the obligation to sell to BEC, Sixty-Five
Thousand Dollars ($65,000) of home improvement products (the "Products") for use in
BEC's daily operations of SWC. All such Products supplied by Sponsor will be sold to
BEC at prices no greater than those prices offered by any of Sponsor's competitors, in
accordance with Lowe's Every Day Low Price Guarantee policy. Nothing herein shall
be construed as requiring BEC to purchase any particular Product or any particular
volume of Products, or to purchase Products using any particular payment tracking
method. BEC shall track its purchases and provide monthly reports regarding such
purchases to Sponsor. All sales of the Products by Sponsor to BEC orSWC shall be
subject to the following term and condition: ..
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(i) All Products will meet Sponsor's standard product specifications

and govemment regulations and will be sold to BEC and SWC at prices no
greater than the prices then currently being charged to Sponsor's customers of
comparable volume.

(b) During each Contract Year, BEC shall purchase Eighteen Thousand
Dollars ($18,000) worth of Sponsor gift cards from Sponsor, at a discount of five percent
(5%), to be used by BEC as promotional giveaways to SWC's patrons, including,
without limitation, BEC customers who purchase tickets on-line. Those gift cards shall
be included for purposes of determining whether BEC has fulfilled its obligations
pursuant to this Section 3(b).

(c) BEC shall establish a primary contact at SWC chosen by BEC to work
with Lowe's at the local level to identify on-going opportunities and the parties agree to
use best efforts to establish a once per week delivery process at SWC so that SWC can
benefit from a consolidated order process..

(d) BEC and Sponsor agree to negotiate in good faith to setup a process to
designate Sponsor as BEC's preferred supplier for certain building materials for
mutually agreeable SWC construction projects.

4. Advertising and Promotion.

During the Term, Sponsor shall have the right: ( "'l l , I,
/ .'

(a) to be designated as the "Official Exclusive Home Improvement Partner of
the Anheuser-Busch Adventure Parks";

(b) to be designated as the "Official Exclusive Home Improvement Partner of
SWC";

(c) to have its trademark, name and/or logo included on all SWC maps and
brochures where all other national partners are included, utilizing a color logo, provided
space and print format permit similar treatment for all comparable SWC sponsors; and
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(d) to have "Presented by Lowe's Home Improvement Stores," or a similar
designation mutually agreed to by the parties posted at one "Lowe's Place" sponsored
attraction in SWC or some other mutually agreed promotional area. "Lowe's Place"
elements shall include one or more of the following: decking, landscaplnp, outdoor
furniture, and lighting. The parties may mutually agree to include additional elements.
Sponsor shall have the right to have its trademarks, name and/or logo appear on the
sponsored attraction signage. Such signage shall include the "Presented by"
designation at the entrance and exit of the attraction, in-attraction signage, and
announcements and other elements as the parties may mutually agree. SWC shall be
responsible for the theme, placement and size of sponsored attraction signs, subject to
Sponsor's prior written approval. The initial creative cost for new signage and costs
associated with manufacturing, purchasing, constructing, and installing the signs shall
be the sale responsibility of SWC. The initial cost for all materials, and construction and
installation of all elements of the "Lowe's Place" sponsored attraction shall be the
responsibility of Sponsor; provided, however, that Sponsor shall not be responsible for
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any zoning, environmental use, or special permitting costs; and, provided further, that if,
after Sponsor begins installation of the elements.. significant unforeseen costs are
encountered, the parties may agree to a different location, subjectto Sponsor returning
the former site to the state it was in immediately prior to Sponsor commencing
construction or installation. Maintenance costs shall be borne by SWC.

5. Obligations of Sponsor.

(a) During the Term, Sponsor shall advertise and promote BEC and SWCs
during promotional periods as the parties mutually agree on Sponsor's Web Site (as
hereinafter defined) in the following manner:

(i) display of BEC Trademarks (as defined in Section 10 below) on
Sponsor's Web Site or a microsite, as mutually agreed by the parties; and

(ii) subject to the execution of a Hypertext Link Agreement attached as
Exhibit D hereto, display a link to BEC's Web Site (as hereinafter defined) in a
mutually agreeable location on Sponsor's Web Site. All proposed identification or
other mention of BEC, SWC, SWC or use of BEC Trademarks by Sponsor shall
be in the form and manner furnished Orpre-approved in writing by an authorized
representative of BEC.

For the purposes hereof, "Sponsor's Web Site" shall mean Sponsor's Web Site
having an address of www.lowes.com. and "BEC's Web Site" shall mean SWC's Web
Site as provided by BEC.

(b) Sponsor may conduct up to four (4) "Clinics" (each of which shall be either
a "How to Clinic" or a "Kids' Clinic") during each Contract Year at SWC with Sponsor's
employees, agents, or independent contractors, subject in each case to BEC's prior
written approval, which approval shall not be unreasonably withheld. No Clinic shall
have a duration longer than two (2) days, and Sponsor may conduct no more than four
(4) Clinics at SWC during anyone Contract Year. Sponsor shall provide all necessary
elements for each Clinic, including,without limitation, staffing, materials, and equipment.

(c) Sponsor shall comply with and shall be responsible for requiring its
employee,agents, and independent contractors to comply with all BEC and SWC rules
and regulations which are provided to Sponsor by BEC and in effect at the time of any
presence by Sponsor (including, without limitation, by Sponsor's employees, agents and
independent contractors) at a Park, including, without limitation, insurance, appearance,
and drug testing policies.

(d) Sponsor shall use its best efforts to develop with SWC a mutually
agreeable employee or consumer promotion during the Term hereof, including an
internal announcement, an external announcement, and an external promotion. All
press releases arid announcements are subject to prior written approval by Sponsor's
corporate representative and BEC's corporate representative.

(e) Sponsor shall obtain consents from all Vendors and Suppliers of products
and/or work to be used in all promotions.
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6. Obligations of BEC.

(a) BEC shall include in its Loyalty mailings to Season Pass holders a
consumer offer offered by Sponsor (with BEC's approval) once during each Contract
Year. The offer and timing of the offer must be acceptable to both parties.

(b) Intentionally Deleted.

(c) Intentionally Deleted.

(d) During the term, BEC shall advertise and promote Sponsor on BEC's Web
Site during promotional periods as the parties mutually agree in the following manner:

(i) display of Sponsor's Trademarks (as defined in Section 10 below)
on BEC's Web Site; and

(ii) subject to the execution of a Hypertext Link Agreement attached as
Exhibit D hereto, display a link to Sponsor's Web Site in a mutually agreeable
location on BEC's Web Site. All proposed identification or other mention of
Sponsor or use of Sponsor's Trademarks by BEC shall be in the· form and
manner furnished or pre-approved in writing by Sponsor's corporate
representative.

(e) Subject to mutual agreement of the parties, BEC will provide Sponsor with
use of selected promotional elements (i.e., park merchandise, discount admission
coupons, sweepstakes trips) for Sponsor's use in advertising and consumer promotional
programs.

(f) BEC shall provide Sponsor with use of SWC venues for hospitality
functions at no charge (does not include admission, food or beverage), subject to
availability. Catering for all Sponsor in-park events shall be made available at a 10%
discount off regular rates for groups from 0-2,000, and at a 20% discount for larger
groups. Gratuities are not discounted. During such hospitality functions, Sponsor
function attendees shall receive a 30% discount off regularly-priced retail merchandise.

7. Exclusivitv: Right of First Negotiation.

(a) During the Term, neither BEC nor SWC shall engage in any sponsorship
activities other than those of or conceming Sponsor in the Home Improvement category
("Exclusive Category"). The Exclusive Category shall consist of those entities listed on
Exhibit A as "Home Improvement Stores", attached hereto and made a part hereof, and
the exclusivity granted by BEC shall also prohibit BEC from engaging directly with any
retailers listed on Exhibit A, Section B in sponsorship activities that prominently feature
products from any of the following categories:

(i) Major home appliance sales ("major home appliances" include
products such as air conditioners, refrigerators, dishwashers, ranges, washers, dryers
and water heaters; "major home appliances" do not include products such as home
audio or video, or other media-related appliances).
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(ii) Hardware;

(iii) Lawn and garden supplies;

(iv) Household paint;

(v) . Lumber;

(vi) Building supplies;

(vii) Outdoor furniture;

(viii) Countertop appliances ("countertopappliances· include products
such as coffee makers, blenders, mixers, juicers, toaster ovens, microwave ovens, and
food processors; "countertop appliances" do not include products such as home audio
or video or other media-related appliances).

(b) Upon the expiration of the Term of this Agreement, Sponsor shall have the
right of first negotiation with respect to any similar agreement regarding advertising
.rights by Home improvement Stores listed on Exhibit A. As used herein, the right of first
negotiation shall mean that BEC shall not negotiate with any Home Improvement Store
listed on Exhibit A for a period of ninety (90) days prior to the expiration of this
Agreement. After such exclusive negotiation period, BEC shall be free to negotiate with
any person or party. .

8. Sponsorship Fee.

(a) For the acquisition of the rights granted to Sponsor hereunder, Sponsor
will pay to BEC the annual sum of Two Hundred Twenty Thousand Dollars ($220,000)
(the "Sponsorship Fee") in accordance with the following schedule:

(i) Seventy-Three Thousand Three Hundred Thirty-Three Dollars and
Thirty-Three Cents ($73,333.33) on or before January 1 of each Contract Year;

(ii) Seventy-Three Thousand Three Hundred Thirty-Three Dollars and
.Thirty-Three Cents ($73,333.33) on or before August 1 of each Contract Year; and

(iii) Seventy-Three Thousand Three Hundred Thirty-Three Dollars and
Thirty-Four Cents ($73,333.34) on or before October 1 of each Contract Year.

Also, Sponsor shall either pay an additional Eighteen Thousand Dollars ($18,000) in
annual sponsorship fees or Sponsor, its vendors, and/or 'independent contractors shall
spend or provide value in kind, materials, or labor, as mutually agreed between BEC
and Sponsor of at least Eighteen Thousand Dollars ($18,000) annually (which obligation
shall not be satisfied by including overhead or other indirect costs).

(b) Intentionally deleted.

(c) In the event that BEC closes or sells SWC during the Term, .this
Agreement shall terminate, and, if SWC is closed at any time other than the end of a
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Contract Year, Sponsor's annual Sponsorship Fee for such Contract Year shall be
reduced by an amount equal to the product of: (x) the annual Sponsorship Fee,
multiplied by (y) a fraction with the numerator being SWC's total attendance for the
previous Contract Year minus SWC's total attendance for the current Contract Year up .
to the date of closure, and the denominator being the total attendance of SWC for the
previous Contract Year.

(d) To illustrate the reduced Sponsorship Fee formula in Section 8(c) above, if
SWC is closed on July 1, 2008, the SWC attendance for 2007 was Two Million
(2,000,000) patrons, and the SWC attendance for 2008 before July 1, 2008 was Seven
Hundred Fifty Thousand (750,000) patrons, the Sponsorship Fee for 2008 shall be
reduced by (2 million minus 750,000) divided by 2 million. Therefore, the Sponsorship
Fee would be reduced by $137,500 from $220,000 to $82,500.

9. Limitations on Promotional Items.

(a) Sponsor shall not, without BEC's prior written consent, sell or distribute,
either free or in connection with the sale of any product or services, any literature"
merchandise, souvenirs, or other items which refer to or depict SWC, SWC or any other
BEC Trademark. Moreover, Sponsor shall not in any way associate a third party
supplier or a third party supplier's goods with SWC or BEC without BEC's prior written
consent; provided, however, that BEC may only withhold consent in those instances in
which such an association would conflict with BEC's existing or proposed marketing
relationships. .

(b) BEC shall not, without Sponsor's prior written consent, sell or distribute,
either free or in connection with the sale of any product or services, any literature,
merchandise, souvenirs, or other items which refer to or depict any Sponsor Trademark.

10. Trademarks.

(a) The BEC trademarks, service marks, trade names, logos, designs,
·artwork, advertising, marketing and promotional concepts relating to BEC and/or SWC
(collectively, the "BEC Trademarks") shall remain the property of BEC. Any and all
rights in the above under trademark or copyright law or other property rights shall inure
· to the benefit of and be the exclusive property of BEC. BEC grants to Sponsor the right
to use the BEC Trademarks in North America in connection with its performance of this
· Agreement; provided, however, that said right is non-exclusive, non-assignable and
non-transferable. Sponsor shall not, without BEC's prior written approval, modify in any
way any BEC Trademarks or other materials furnished and/or approved by BEC for use
under this Agreement (collectively, "BEC Content"). Sponsor shall use all BEC Content
in strict compliance with BEC's instructions. All proposed uses of any BEC Content
shall be subject to BEC's review and prior written approval. Sponsor 'shall not
manufacture or sell, or license the manufacture or sale, of any merchandise which
bears any BEC Trademark, without BEC's prior written consent in each instance.

(b) The Sponsor trademarks, service marks, trade names, logos, designs and
artwork relating to Sponsor and/or the Sponsor's products (collectively, the "Sponsor
Trademarks") shall remain the property of LF, LLC. Any and all rights in the above
under trademark or copyright law or other property rights shall inure to the benefit of and

244051.08 6



• •
be the exclusive property of LF, LLC. LF, LLC and BEC, will, contemporaneously with
the execution of this Agreement, execute a License Agreement in the form attached
hereto as Exhibit B granting to BEC the right to use the Sponsor Trademarks in
connection with its performance of this Agreement; provided, however, that said right is
non-exclusive, non-assignable and non-transferable. BEC shall not, without LF, LLC's
prior written approval, modify in any way any Sponsor Trademarks or other materials
furnished and/or approved by LF, LLC for use under this Agreement (collectively,
"Sponsor Content"). BEC shall use all Sponsor Content in strict compliance with
. Sponsor's and LF, LLC's instructions. All proposed uses of any Sponsor Content shall
be subject to Sponsor's and LF, LLC's review and prior written approval. BEC shall not
manufacture or sell, or license the manufacture or sale, of any merchandise which
bears any Sponsor Trademarks, without Sponsor's and LF, .LLC's prior written. consent
in each instance..

(c) Intentionally deleted.

11. Representations and Warranties.

(a) Sponsor represents, warrants and covenants to BEC as follows:

(i) It is a corporation duly organized under the laws of the State of
North Carolina and is in good standing and qualified to do business in all states in which
it conducts business.

(ii) It has the full right and legal authority to enter into and fully perform
this Agreement in accordance with its terms.

(iii) This Agreement, when executed and delivered by Sponsor, will be
its legal, valid and binding obligation enforceable against Sponsor in accordance with its
terms, except to the extent that enforcement may be limited by bankruptcy, insolvency
or other similar laws affecting creditors' rights generally.

(iv) The execution and delivery of this Agreement have been duly
authorized by Sponsor, and such execution and delivery and the performance by
Sponsor of its obligations hereunder do not and will not violate or cause a breach of any
other agreement or obligation to which it is a party or by which it is bound, and no
approval or other action by any third party is required in connection herewith except as
to LF, LLC's licensing of use of Sponsor's Trademarks as set forth in Section 10 (b).

(v) In general, Sponsor's Web Site will be 97% available to Internet
users twenty-four (24) hours per day, seven (7) days per week, except for down time
due to system maintenance or system improvements. Sponsor's Web Site has
adequate security safeguards, procedures and/or firewalls (to the extent reasonably
practical with available technology) to ensure that users of Sponsor's Web Site cannot
alter any of the content on Sponsor's Web Site and Sponsor's Web Site shall receive
and transmit all. BEC and user information in a secure manner, in an encrypted format
(minimum 128-bit) with Secure Socket Layer technology. The encryption protocol is
intended to prevent all unauthorized access to Sponsor's Web Site and use of BEC
Content and other information received from BEC or users of Sponsor's Web Site, to
the extent reasonably practical with such technology. Sponsor shall continue to update
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Sponsor's Web Site with technology reasonably suited and intended for this application
as it is shown to be effective and becomes available.

(vi) All material on Sponsor's Web Site shall be in good taste and
appeal to family audiences. Sponsor's Web Site shall not contain any content or
material that: (i) is obscene, scandalous, libelous, unlawful or infringes the rights of any
third party; (ii) may provoke, shock or offend the community or any sizable group or
class thereof; or (iii) disparages BEC, any of BEC's affiliated entities, or their respective
officers, directors or employees. Sponsor shall use commercially reasonable efforts to
ensure that no such content or material contains any virus, worm, trojan horse, or
anything else manifesting contaminating or destructive properties.

(vii) In addition to being true as of the date first written above, each of
the foregoing representations, warranties and covenants shall be true at all times during
the Term. Sponsor acknowledges that each of such representations, warranties and
covenants is deemed to be material and has been relied upon by BEC notwithstanding
any investigation made by BEC.

(b) BEC represents, warrants and covenants to Sponsor as follows:

(i) It is a corporation duly organized under the laws of the State of
Delaware and is in good standing and qualified to do business in Califomia.

(ii) It has the full right and legal authority to enter into and fully perform
this Agreement in accordance with its terms.

(iii) This Agreement, when executed and delivered by BEC, will be its
legal, valid and binding obligation enforceable against BEC in accordance with its terms,
except to the extent that enforcement may be limited by bankruptcy, insolvency or other
similar laws affecting creditors' rights generally.

(iv) The execution and delivery of this Agreement have been duly
authorized by BEC, and such execution and delivery and the performance by BEC of its
obligations hereunder do not and will not violate or cause a breach of any other
agreement or obligation to which it isa party or by which it is bound, and no approval or
other action by any third party is required in connection herewith .

.(v) In general, BEC's Web Site will be 97% available to Internet users
twenty-four (24) hours per day, seven (7) days per week, except for down time due to
system maintenance or system improvements. BEC's Web Site has adequate security
safeguards, procedures and/or firewalls (to the extent reasonably practical with.
available technology) to ensure that users of BEC's Web Site cannot alter any of the
content on BEC's Web Site and BEC's Web Site shall receive and transmit all Sponsor
and user information in a secure manner, in an encrypted format (minimum 128-bit) with
Secure Socket Layer technology. The encryption protocol is intended to prevent all
unauthorized access to BEC's Web Site and use of Sponsor Content and other
information received from Sponsor or users of BEC's Web Site, to the extent reasonably
practical with such technology. BEC shall continue to update BEC's Web Site with
technology reasonably suited and intended for this application as it is shown to be
effective and becomes available.
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(vi) All material on BEC's Web Site shall be in good taste and appeal to

family audiences. BEC's Web Site shall not contain any content or material that: (i) is
obscene, scandalous, libelous, unlawful or infringes the rights of any third party; (ii) may
provoke, shock or offend the community or any sizable group or class thereof; or (iii)
disparages Sponsor, any of Sponsor's affiliated entities, or their respective officers,·
directors or employees. BEC shall use commercially reasonable efforts to ensure that
no such content or material contains any virus, worm, trojan horse, or anything else
manifesting contaminating or destructive properties.

(vii) In addition to being true as of the date first written above, each of
the foregoing representations, warranties and covenants shall be true at all times during
the Term. BEC acknowledges that each of such representations, warranties and
covenants is deemed to be material and has been relied upon by Sponsor
notwithstanding any investigation made by Sponsor.

12. Indemnity.

(a) Sponsor shall indemnify, protect, defend and hold harmless BEC, its
parent, subsidiaries and affiliated corporations, and its and their respective directors,
officers, employees and agents, from and against any and all claims, liabilities, losses,
damages, injuries, demands, actions, causes of action, suits, proceedings, judgments
and expenses, including reasonable attorneys' fees, court costs and other legal
expenses including, without limitation, those costs incurred at the trial and appellate
levels and in any bankruptcy, reorganization, insolvency or other similar proceedings,
and other legal expenses (collectively, "Claims") arising from or connected with: (i) any
breach by Sponsor of any provision hereof or the inaccuracy of any warranty or
representation made by Sponsor herein; (ii) the Products; (iii) the Sponsor name or logo
as approved by Sponsor; or (iv) any act or omission to act by Sponsor and/or its agents
or employees directly or indirectly related to its performance of this Agreement
constituting negligence or willful misconduct.

(b) BEC will indemnify, protect, defend and hold harmless Sponsor, its parent,
subsidiaries and affiliated corporations, and its and their respective directors, officers,
employees and agents, from and against any and all Claims (as defined in Section 12
(a) ) arising from or connected with: (i) any breach by BEC of any provision hereof or
the inaccuracy of any warranty or representation made by BEC herein; (ii) the BEC or
SWC name or logo as approved by BEC; (iii) any act or omission to act by BEC or SWC
and/or its or their agents or its or their employees directly or indirectly related to its
performance of this Agreement constituting negligence or willful misconduct; or (iv) the
use of the Sponsor Trademarks other than in accordance with this Agreement.

(c) Each party shall give the other party prompt notice of any Claim brought
against it coming within the purview of these indemnities. Within ten (10) business days
after receipt of such notice, the indemnitor shall undertake the defense of each such
Claim with counsel satisfactory to and approved by the indemnitee. If the indemnitor
fails to undertake and sustain the defense of any Claim in the manner required by this
Section 12(c), the indemnitee may engage separate counsel, pay, settle or otherwise
finally resolve such Claim for the account and at the risk and expense of the indemnitor.
Any payment, settlement or final resolution otherwise by the indemnitee shall release
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the indemnitor from liability for such Claim. If the indemnitor undertakes the defense of
a Claim in the manner required by this Section 12(c), the indemnitee may, at its own
expense, engage separate counsel and participate in the defense of any Claim brought
against it; provided, however, that the indemnitor shall control such defense.

13. Adequate Assurance and Termination.

(a) If reasonable grounds for insecurity arise with respect to either party's
performance of this Agreement, the other party may in writing demand adequate
assurance of due performance. Until the demanding party receives such assurance in
writing, it may suspend its performance of this Agreement. If the demanding party does
not receive such written assurance within five (5) days after its request therefor or within
such other reasonable period of time it may designate under the then existing
circumstances, the failure by the other party to furnish such assurance will constitute a
material breach, entitling the demanding party to immediately terminate this Agreement.

(b) In addition to any other remedy set forth in this Agreement or otherwise
available at law or in equity, either party may terminate this Agreement at any time,
effective upon the other party's receipt of a written termination notice, without prejudice
to any other legal rights to which such terminating party may be entitled, upon the
occurrence of anyone or more of the following:

(i) any material breach or default of this Agreement by the other party,
which such breach or default is not cured within fifteen (15) days following written notice
of such breach or default to the defaulting party; or

(ii) any of the representations or warranties made by the other party in
this Agreement proving to be untrue or inaccurate in any material respect.

(c) Upon the expiration or earlier termination of this Agreement, each party
shall remove from its web site all links to the other party's web site and all Content of
the other party.

(d) Termination of this Agreement for any reason provided herein shall not
relieve either party from its obligation to perform up to the effective date of such
termination or to perform such obligations as may survive termination. If payments
attributable to periods after the termination of the Agreement have been made before
the termination of the Agreement, the party receiving such payments shall refund the
payments so attributable promptly after the termination of the Agreement. If payments
attributable to periods before the termination remain unpaid upon the termination of the
Agreement, the party required to make such payments shall do so promptly after the
termination of this Agreement. Nothing in this section shall limit the rights otherwise
available to a party arising from the breach of the provisions hereof.

(e) Each party shall have the right to terminate this Agreement effective at the
end of each Contract Year upon delivery of written notice to the other party on or before
September 30 of such Contract Year.
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14. Force Majeure.

The obligation of either party may be suspended when and to the extent that their
performance is rendered impossible by forces beyond its reasonable control, such as
acts of God, actions by govemmental authority (whether valid or invalid), fires, floods,
windstorms, explosions, riots, natural disasters, wars, sabotage, terrorist attacks, or
labor problems; provided, however, that the party claiming force majeure promptly
notifies the other party in writing of the event of force majeure, the anticipated duration
of such event, and the steps being taken to remedy the failure. The party claiming force
majeure must also notify the other party when it is ready to resume performance of this
Agreement according to its terms. ShOUld such event, and the impossibility of
performance, continue beyond thirty (30) days, with the party claiming force majeure not
having secured a workaround means by which its obligations under this Agreement may
be satisfied during such event, the party not claiming force majeure may terminate this
Agreement in writing without advance notice. No application of this Section 14 shall
excuse the payment of the Sponsorship Fee required hereunder.

15. Expenses; Maintenance of Books and Records; Audit.

(a) Except as otherwise specifically provided in this Agreement, each party
shall be responsible for any expenses incurred by such party in connection herewith.

(b) During the Term and for a period of at least two (2) years thereafter, each
party shall maintain such books and records (collectively, "Records") as are reasonably
necessary to substantiate that (i) all warranties made by such party in this Agreement
are true and accurate in all respects, and (ii) no illegal or improper payments have been
made, directly or indirectly, by or on behalf of either party to or for the benefit of any
.employee or agent of the other party who may reasonably be expected to influence
such other party's decision to enter into this Agreement, or the amount to be paid by
such other party pursuant hereto. (As used herein, "payment" shall include money,
property, services, and all other forms of consideration.) All Records shall be
maintained in accordance with generally accepted accounting principles of the United
States of America consistently applied. Each party and/or its representatives shall have
the right at any time during normal business hours, upon two (2) business days' prior
written notice, to examine said Records of the other party.

16. Notices.

All notices required or permitted hereunder shall be in writing and shall be sent
by overnight mail, receipt requested or registered or certified mail, return receipt
requested and in each case addressed as follows:

If to BEC: If to Sponsor:

Busch Entertainment Corporation
.231 S. Bemiston, Suite 600
Clayton, Missouri 63105
Attn: Vice President -
Partnership & Promotion

Lowe's Companies, Inc.
1000 Lowe's Boulevard
Mooresville, North Carolina 28117
Attn: Vice-President-ConsumerMarketing

244051.08 11



'. •
with mandatory copy of any default notice to: with copy to:

Anheuser-Busch Companies, Inc.
Legal Department
One Busch Place
51. Louis, Missouri 63118
Attn: Senior Deputy General Counsel

or to such other address as either party may provide to the other in accordance
herewith.

Legal Department
Lowe's Companies, Inc.
1000 Lowe's Boulevard
Mooresville, North Carolina 28117

17. Business Ethics: Compliance with Laws.

BEC hereby warrants, covenants and agrees to support Sponsor's Statement of
Business Ethics attached hereto as Exhibit C and to require its directors, employees,
and agents to support those portions of Sponsor's Statement of Business Ethics which
deal with gifts to Lowe's employees, proper invoices, and conflicts of interest; provided,
however, that Sponsor acknowledges that BEC legally employs minors under the age of
16, and agrees and acknowledges that such employment shall not be considered a
breach of this Section 17. . .

18. Insurance.

A. BEC's Insurance.

For the Term, BEC shall, at its own cost, provide and keep in full force and effect
the following types and limits of insurance:

I. Commercial General Liability
(A) . Limits:

$2,000,000 minimum limits per Occurrence/$10,OOO,000 general
aggregate (can include umbrella liability limits)

II. Automobile Liability .
(A) Any Auto
(B) Limits:

$2,000,000 minimum Combined Single Limit

III. Workers' Compensation and Employers Liability
(A) Statutory Workers' Compensation Coverage
(B) All States Endorsement
(C) Employers Liability Limit:

$500,000 each employee accident
$500,000 each employee disease
$500,000 policy limit

IV. Professional Liability/Errors & Omissions
(A) $1,000,000 minimum limits per occurrence with $2,000,000 aggregate
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V. General Requirements

(A) Additional Insured Language must be as follows:
"Lowe's Companies, Inc. and any and all subsidiaries are named as an
additional insured as respect to General Liability and Automobile Liability.
A waiver of sUbrogation shall be provided to Lowe's and any subsidiary as
respect to the General Liability and Automobile Liability.~

(B) Policy must be written on an occurrence form.
(C) General Liability and Automobile Liability shall be endorsed to state

coverage is primary over any other available insurance coverages.
(0) 30 Days written notice of cancellation, notice of non-renewal or material

changes in coverage.
(E) Insurance must be written by an insurance. company with a minimum

rating of Best's A-, VIII or its equivalent, satisfactory to Lowe's and duly
incorporated in the United States of America.

(F) Most current ISO (Insurance Services Office, Inc.) form for all coverages.
(G) Original Certificate of Insurance (Accord form) to be delivered to Lowe's

prior to commencement of any work and/or service.
(H) It is the responsibility of BEC to ensure that Lowe's always has a current

Certificate of Insurance for all lines of coverage.

B. Sponsor's Insurance.

Sponsor shall provide BEC with the following on or before the execution of
this Agreement: a certificate from its qualified and licensed insurer acceptable to BEC
certifying that it has insurance coverage for the following:· .

(i) Workers' compensation coverage with limits equal to the full
statutory amounts required by the applicable state statutes to fully cover Sponsor for
such risk. Employers' Liability coverage shall be included with a limit of liability of not
less than $2,000,000.00 bodily injury each accident, $2,000,000 policy limit for disease
.and $2,000,000.00 each employee for disease.

(ii) Commercial general liability coverage written on an occurrence
basis with limits of not less than $2,000,000.00 for any occurrence involving bodily
injury, death and/or property damage, $2,000,000.00 general aggregate, and
$2,000,000.00 products completed operations aggregate.

(iii) Automobile liability coverage with minimum limits of $2,000,000
.combined single limit.

The certificate shall certify that the following are additional insureds under the
insurance policy:

"Busch Entertainment Corporation; SeaWorld, Inc. and their respective parents,
direct and indirect subsidiaries, and affiliated entities, including any entity directly
or indirectly controlling, controlled by or under common control with any of them."

Coverage shall be on an occurrence rather than a claims made basis. The policy
. shall provide that BEC will be notified of the cancellation or any restrictive amendment
of the policy at least fifteen (15) days prior to the effective date of such cancellation or
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amendment. The insured party shall not violate, or permit to be violated, any conditions
of said insurance policy, and the insured party shall at all times satisfy the requirements
of the insurance company· writing said policy. Failure to provide such certificate and/or
in the manner and time required, to provide replacement certificates upon expiration of
any certificate, or to maintain the insurance coverage specified herein shall be deemed
a material breach of this Agreement. In the event of such breach, BEC shall have the
right (but not the obligation), in addition to all other rights and remedies and not as an
election of remedies, to obtain at its cost the insurance required hereby and to deduct
the cost of the same from any amounts due and owing by BEC hereunder .:

Sponsor may satisfy any of the insurance requirements described herein through
a plan of self insurance provided that Sponsor notifies BEC of its intent to self insure
and that Sponsor and/or its parent corporation has a net worth (computed in
accordance with generally accepted accounting principles) in excess of $200,000,000.
Sponsor further agrees, upon request,.to provide BEC with a copy of its annual financial
report.

19. Miscellaneous.

(a) This Agreement constitutes the final, complete and .exclusive
understanding between the parties with respect to its subject matter and supersedes all
prior or contemporaneous agreements, letters of intent, understandings, negotiations,
and discussions of the parties, whether oral or in writing. The parties have not relied
upon any promises, warranties or undertakings other than those expressly set forth in
this Agreement. Nothing in this Agreement shall give any person other than the parties
to this Agreement or their respective successors or permitted assigns any legal or
equitable right, remedy or claim under this Agreement except that the indemnitees
specified in Section 12 may enforce their.rights thereunder ..

(b) This Agreement cannot be amended or waived except by an agreement in
writing signed by authorized representatives of both parties and specifically referring to
this Agreement. .Any waiver of any provlslon of this Agreement and any consent to any
departure from the terms of any provision of this Agreement is to be effective only in the
specific instance and for the specific purpose for which given.

. (c) The failure of either party to object to or to take affirmative action with
respect to any conduct of the other party which is in violation of the terms hereof shall
.not be construed as a waiver thereof, nor of any subsequent breach or wrongful
conduct. The rights and remedies set forth herein are intended to be cumulative,. and
the exercise of any right or remedy by either party shall not preclude or waive its
exercise of any other rights or remedies hereunder or pursuant to law or equity.

(d) The section headings set forth herein are for convenience only and do not
constitute a substantive part of this Agreement.
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(e) If any provision of this Agreement is deemed to be invalid or

unenforceable by any court of competent jurisdiction, then the balance of this
Agreement shall remain enforceable, and such invalid or unenforceable provision shall
be enforced by such court to the maximum possible extent, unless the ineffectiveness of
such provision would result in such a material change as to cause completion of the
transactions contemplated hereby to be unreasonable.

(f) The parties shall be and act as independent contractors, and under no
circumstances shall this Agreement be construed as one of agency, partnership, joint
venture or employment between the parties. Each party acknowledges and agrees that
it neither has nor will give the appearance or impression of having any legal authority to
bind or commit the other party in any way.

(g) Neither party shall assign its rights and/or obligations or delegate its duties
under this Agreement without the prior written approval of the other party and any
attempted assignment or delegation without such approval shall be void and constitute
a material breach. This Agreement and all of the terms and provisions hereof will be
binding upon, and will inure to the benefit of, the parties hereto, and their respective
successors and approved assigns.

(h) The provisions of Sections 10, 12 and 15 shall survive the expiration or
earlier termination of this Agreement.

(i) In addition to all other rights available under the law, each party shall be
entitled to seek injunctive relief restraining the breach or threatened breach of each
obligation under this Agreement and to seek specific performance of each obligation
under this Agreement. The parties agree that monetary damages may not be adequate
compensation for any loss incurred by reason of a breach of any obligation under this
Agreement. This Section shall not apply to the payment obligations of either party.

U) This Agreement shall be governed by the substantive provisions of
New York law. '

IN WITNESS WHEREOF, the parties have caused this Agreement to be
executed as of the date first above written.

BUSCH ENTERTAINMENT
'CO~N/.

BY:~_
I

Name:Je:i'M H, ~
Title: ~tgI) cl''' \- 1/~ /rJ"

LOWE'S COMPANIES, INC.

./?
By:~;er~

Name: A:teP't!J!// 7 ~#"~
Title: /p- /??f~"

:7
Appmved by LegalDep_

VPApprova\-rat..
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EXHIBIT A

A. Home Improvement Stores

- 84 Lumber
Ace Hardware

- Carter Lumber
- Do-it-Best
- Home Depot Canada
- The Home Depot - Mexico
- The Home Depot
- The Home Depot Floor Store
- The Home Depot Landscape Supply
- The Home Depot Supply
- Menards
- True Value
- Expo Design Center
- Lumber Liquidators

Rona, Inc.
- Canadian Tire Corporation

B. Other Retailers with Home Improvement Departments

- Costco
- . Kmart
- Sears Roebuck and Co.

Target
Wal-Mart
Sherwin Williams
Benjamin Moore Paints
Great Indoors
Orchard Supply Hardware
Sears Hardware
hhGregg
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EXHIBIT B

LICENSE AGREEMENT

This License Agreement ("Agreement") is made as of the 1st day of January
2006, by and between LF, LLC, a Delaware limited liability company ("Licensor") and
Busch Entertainment Corporation, a Delaware corporation ("BEC").

WHEREAS, Licensor owns the entire right, title and interest in and to certain
names, trade names, logos, service marks, trademarks, trade styles, trade dress and
other proprietary identifying marks set forth on Schedule A attached hereto ("Lowe's
Marks"), together with the goodwill associated therewith, which Licensor has licensed to
Lowe's Companies and its operating affiliates (collectively referred to as "Lowe's"),
under existing agreements, to use in the operation and conduct of their businesses;

WHEREAS, Lowe's desires to publicize its corporate name and the names of its
products and further its business by becoming the Exclusive and Official Home
Improvement Marketing Partner of SeaWorld San Diego ("SWC");

.WHEREAS, BEC desires to obtain a non-exclusive license to use the Lowe's
Marks in connection with promoting and advertising SWC, including but not limited to (1)
. printing the Lowe's Marks on all SWC maps and brochures; (2) posting the Lowe's
Marks on signage at sponsored attractions in SWC; (3) advertising and publicizing the
use of Lowe's gift cards as promotional giveaways to SWC.'s patrons; and (4) utilizing
the Lowe's Marks in consumer offers to be included in a mailing to BEC's season pass
holders (the "SWC Promotion"); and

WHEREAS, Licensor desires to grant to BEC, in accordance with the terms and
conditions set forth herein, a non-exclusive license to use the Lowe's Marks in
connection with SWC Promotion.

NOW, THEREFORE, in consideration of the terms, conditions and mutual
covenants contained herein, and for other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, Licensor and BEC, intending to be
legally bound, hereby agree as follows:

1. Definitions. As used in this Agreement, the following terms shall have
the following meanings (such meanings to be equally applicable to both the singular and
plural forms of the terms defined):

(a) "Lowe's Marks" means those names, trade names, logos, service marks,
trademarks, trade styles, trade dress and other proprietary identifying marks that Lowe's
is authorized to use by Licensor for the operation or conduct of its retail businesses, all
of which are set forth on Schedule A attached hereto, either alone or in combination
with other names, logos, marks or terms.
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2. Grant. SUbject to the terms and conditions hereof, Licensor hereby grants

to BEC a non-exclusive, worldwide, non-transferable, personal right and license to use
the Lowe's Marks in connection with BEC's SWC Promotion .

•
3. Ownership. BEC acknowledges that Licensor' owns all right, title, and

interest in and to all of the Lowe's Marks. BEC recognizes and acknowledges that it
acquires no right, title or interest in or to any of the Lowe's Marks by virtue of this
Agreement or any use of the Lowe's Marks and hereby waives any right to or interest in
the Lowe's Marks other than the specific limited rights granted hereunder. BEC agrees
that its use of the Lowe's Marks under this Agreement and the goodwill associated with
such use inures to the benefit of Licensor, and BEC agrees to execute. any and all
documents requested by Licensor confirming the same, and/or confirming Licensor's
.title and ownership of the Lowe's Marks.

4. Royalty. BEC acknowledges, that in consideration of the license granted
herein by Licensor to BEC, Licensor shall be paid a royalty by Lowe's based upon the
purchase of merchandise and services from Lowe's, pursuant to existing agreements
between Licensor and Lowe's. Licensor and Lowe's agree to indemnify and hold BEC
harmless from any and all claims for royalties hereunder and thereunder.

5. No Contest. BEC shall not assert any claim adverse to Licensor's right,
title or interest in or to any of the Lowe's Marks or to any distinctive features used in
'connection therewith, and BEC shall not use any of the Lowe's Marks in any way that
could prejudice Licensor's rights therein and BEC shall not sublicense or authorize any
third party to use any of the Lowe's Marks without Licensor's prior express written
consent.

6. Quality Control.
(a) Licensor has the right to establish quality control standards and

procedures and the manner in which the Lowe's Marks are used as may be reasonably
necessary to ensure the quality and goodwill of the Lowe's Marks, and Licensor (by
itself or through its authorized agents) reserves the right to inspect each use of the
Lowe's Marks, inclUding the right of prior approval of all uses of the Lowe's Marks and
all advertising and SWC Promotional materials, using the Lowe's Marks, all for the
purpose of ensuring that the nature and quality of goods and services and use of the
Lowe's Marks are maintained as required herein. BEC agrees to use its best efforts to
comply with such quality control standards.

(b) In the event Licensor determines that BEC has failed to meet the quality
control standards and procedures established by Licensor, then Licensor shall furnish
BEC written notice.specifying in reasonable detail the respects in which BEC has failed,
and if reasonably necessary, specifying steps to be taken to cure the failure. BEC shall,
upon receipt of such notification from Licensor, immediately commence, and thereafter
diligently pursue, curing any default with respect to the quality control standards and
procedures and shall achieve the cure within a reasonable time. If BEC fails to cure
within a reasonable time any default with respect to the quality control standards and
procedures, then BEC shall immediately cease using the Lowe's Marks in connection
with the products and/or services as to which the failure of standards and procedures
has occurred and shall not resume such use of the Lowe's Marks until it has received
authorization, in writing, from Licensor to resume such activity.
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7: Usage of Lowe's Marks.
(a) BEC shall maintain a reasonable degree of continuity respecting the

appearance, design and usage of the Lowe's Marks in accordance with the standards
and procedures established by Licensor. BEC will include the tag lines Licensor and/or
Lowe's reasonably request in communications that contain Lowe's Marks, including, but
not limited to, use of the federal trademark notice of registration, "®, n or other
appropriate notice as specified by Licensor and/or Lowe's in connection with BEC's use
ofthe Lowe's Marks.

(b) BEC shall not use the Lowe's Marks in a descriptive or generic manner.

8. Infringement and Unauthorized Use by Third Parties.
(a) BEC shall promptly notify Licensor in the event BEC obtains actual

knowledge that any of the Lowe's Marks are being infringed or are being used in an
unauthorized manner by any third party, and BEC further agrees to take no action of
any kind with respect to such infringement or adverse use, except by and· in accordance
with an express written authorization of Licensor.

(b) Licensor, in its sole discretion, may take any action reasonably necessary
to prevent infringement and unauthorized use of any of the Lowe's Marks, including, but
not limited to, prosecuting such persons and entltles and seeking to cancel all
registrations or applications for registration which infringe upon or dilute any of the
Lowe's Marks and Licensor's interest in connection therewith, and all cost for any such
action will be borne by Licensor, and all recoveries from any such action will be
Licensor's sole and exclusive property or that of its designee.

(c) Licensor, in its sole discretion, may commence or prosecute any claims or
suits in its name and BEC agrees to provide Licensor with reasonable assistance to the
extent necessary for the protection of Licensor's rights to any of the Lowe's Marks.
Licensor agrees to reimburse BEC for all of BEC's reasonable out-of-pocket costs and
expenses incurred in connection with such reasonable assistance.

9. Termination.
(a) The license granted in this Agreement shall terminate upon termination or

earlier expiration of the Sponsorship Agreement by and between Lowe's and BEC dated
as of January 1st

, 2006. Upon termination of this Agreement, BEC shall destroy any
materials or products in its possession bearing any Lowe's Marks.

(b) In the event BEC commits any material. breach of any covenant or
agreement contained herein, then, in any such case, if BEC fails to remedy such default
or breach within sixty (60) days after receipt of written notice thereof from Licensor,
Licensor shall have the right, at its discretion and by written notice, to terminate this.
Agreement. Failure of Licensor to terminate this Agreement for any default or breach
shall not be deemed a waiver of its right to do so upon a default or breach of a
continuing nature or upon any other default or breach, either of the same or different
character.
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10. Ownership and Assignability of License. This Agreement and the right

and license granted hereunder shall in no way be construed to be an assignment,
conveyance, or sale of any interest in any of the Lowe's Marks covered by this
Agreement. The rights and license granted hereunder shall be personal to BEC and
shall not be sold, assigned, sublicensed, divided, mortgaged, or transferred by BEC
either voluntarily or by operation of law without the prior written consent of Licensor,
which consent may be granted or withheld at the sole discretion of Licensor.

/ 11. Choice of Law and Forum. This Agreement shall be govemed by, and
construed and interpreted in accordance with, the laws of the State of Delaware without
regard to the principles of conflicts of laws.

12. Notices. All notices, demands and other communications hereunder shall
be in writing and shall be sent by hand, by facsimile (with verbal confirmation of receipt),
by certified mail, retum receipt requested, or by nationally recognizedovemight courier
service addressed to the party to whom such notice or other communication is to be
given or made at such party's address as set forth below, or to such other address as
such party may designate in writing to the other party from time to time in accordance
with the provisions herein and shall be deemed given one business day after being
sent,as follows: . . ....

If to Licensor: LF, LLC
2601 Annand Drive, Suite 17
Wilmington, Delaware 19808
Attn.: Assistant Secretary
Fax: (302) 995-6906

With copies to:
Lowe's Companies, Inc.
iooo Lowe's Boulevard
Mooresville, North Carolina 28117
Attn.: Associate General Counsel
Fax: (704) 757-0598

If to BEC: Busch Entertainment Corporation
231 S, Bemiston, Suite 600
Clayton, Missouri 63105
Attention: Vice President
Fax: (314) 613-6159

. With copies to: Anheuser-Busch Companies, Inc.
Legal Department
One Busch Place
St. Louis, Missouri 63118
Attention: General Counsel
Fax: (314) 577-0776

provided, however, that if any of the above parties shall have designated a different
address by notice to the other, then to the last address so designated.

244051.08 20



• •
13. Modification. This Agreement may be modified only in a writing executed

on behalf of all the parties.

14. Binding Effect. This Agreement will be binding upon the parties hereto,
their personal representatives, successors, heirs and permitted assigns; provided,
except as set forth herein, this Agreement may not be assigned by BEC without the
prior express written consent of Licensor.

15. Survival. All obilqatlcns imposed by this Agreement on BEC will survive
the termination of this Agreement.

16. Severability. If for any reason any of the provisions, or portions thereof,
of this Agreement is held by a court of competent jurisdiction to be invalid, illegal or
unenforceable, such provislon.. or portion thereof,will be deemed modified to the
minimum extent necessary to make such provision consistent with applicable law and
the remaining portions of this Agreement will not be affected and will be valid and
enforceable.

17.· Counterparts. This Agreement may be executed in two (2) or more
counterparts, all of which shall be considered one and the same Agreement, and shall
become effective when one counterpart has been signed by each Party and delivered to
the other Parties hereto.

IN WITNESS WHEREOF, Licensor and BEC have caused this Agreement to be
executed by their respective officers thereunto duly authorized as of the date first above
written.

BUSCH ENTERTAINMENT
CORPORATION

BY: U4~
NAME: ~lnt M. ~=})
. TITLE: .J~ lPr--,...a:c

LF,LLC

-
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Gable Mansard Design®
Lowe's®
Lowe's (Stylized)TM
Improving Home Improvement®
Let's Build Something Together™
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EXHIBITC

LOWE'S COMPANIES, INC.
STATEMENT OF BUSINESS ETHICS

LOWE'S POLICY STATEMENT: All employees of Lowe's are expected to be honest and act in good
faith, and to conduct themselves in such a manner to avoid any situation in which his or her interest or the
interest of his or her family might adversely affect the best interests of the Company. The following
statements support this policy. All vendors and suppliers are also expected to support and comply
with these policies. Failure to do so may result In discontinuance of business relationships.

1. BUSINESS INTERESTS - Employees and their immediata family are prohibited from having any
personal financial dealings with any individual or business organization fumlshing or seeking to fumlsh
merchandise, supplies, property or services to Lowe's and are prohibited from owning a material interest
In any organization doing business with Lowe's.

2. ACCEPTANCE OF GIFTS OR OTHER BENEFITS - No Lowe's employee or any member of his or her
family shall at any time diractly or indirectly accept currency, gifts, services, entertainment, trips, or other
payments from any person or outside concem that does or seeks to do business with Lowe's or its
competitor. Gifts or other .payments include the receipt of currency, loans, merchandise (InclUding
samples), personal items, Christmas gifts, services, expense paid travel, lodging, or .any other
consideration upon which aOvalue of any amount can be' placed. Also included are promotional items
even of a nominal value. .

The acceptance of any expense paid travel, meals or entertainment is prohibited, whether to or at a
vendor location or in any other setting, even in conjunction with conducting business negotiations or
discussions. Lowe's employees must always pay their own portion of any travel, meals or entertainment
charges.

3. CORPORATE FUNDS - Lowe's employees are prohibited from maintaining or authorizing
disbursements of Company funds that are not recorded on its books and records. Any Lowe's liability to
the supplier is to be satisfied only by submission of an appropriately detailed invoice to Lowe's.

4. CORPORATE SOURCING POLICY· It is corporate policy that Lowe's only purchase products and
services from vendors whose labor force is made up of employees with a minimum age of no less than 16
years, and that Its vendors' or suppliers' labor in producing the goods is not fumished, wholly or in part,
by convicts or prisoners, except convicts or prisoners on parole, supervised release, or probation, or in
any penal or reformatory institution.

All vendors and suppliers are expected to comply with all applicable laws and regulations in the conduct
of their business with Lowe's.

If you are subjected to or are aware of a violation of this policy, report it immediately to Lowe's Intemal
Audit Department at 704-758-2634 or contact our independent business abuse information clearinghouse
at 1-800-784-9592.
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EXHIBIT 0

HYPERTEXT LINK AGREEMENT

BY THIS AGREEMENT, entered into as of this 1st day of January 2006, between
Lowe's Home Centers, Inc. ("Lowe's"), Busch Entertainment Corporation ("Licensee"),
and LF, LLC ("LF") owner of certain marks licensed to Lowe's. Lowe's hereby grants
Licensee a' non-asslqnabls, non-excllisive, royalty-free license solely to create a
hypertext link between a page on each of Licensee's folloWing Intemet websites:
http://www.adventureisland.com/adventure_island/flal.
http://www.buschgardens.com/buschgardens default.aspx,
http://www.discovervcove.com/default2.aspx, http://www.seaworld.com/sw index.aspx"
http://www.sesameplace.com/sesame/pa/index.html.
http://www.watercountriusa.com/water country/val, and any page of Lowe's Internet '
website (http://www.lowes.com). subject to the following terms and conditions:

1. Licensee acknowledges the validity and Lowe's exclusive ownership of all right, ,
title, and interest in and to the Lowe's website and its contents (excluding Licensee's
trademarks and other intellectual property embodied in the hypertext link or otherwise
used on www./owes.com). inclUding, without limitation, (a) all information and materials
contained within that website; and (b) all copyrights, trademarks and service marks
owned byLowe's which are displayed or otherwise used in connection with that website.
DUring or after the term of this Agreement, Licensee shall not, in any way, contest or
help others to contest such ownership or the validity of any registrations or. rights of
Lowe's now owned or SUbsequently obtained relating to the Lowe's website or its
contents.

2. This license shall be limited to a right to create a hypertext link only to any page
of Lowe's website, (http://www.lowes.eom). The hypertext Iink(s) shall be so configured
that the Uniform Resource Locator (URL) of the Lowe's website (http://www.lowes.com)
will.be displayed continuously in a user's browser once that user's link is completedand
throughout the entire duration of that user's link. Further, Licensee shall not in any way
alter, distort, or obscure any portion of the Lowe's website, through metatags, framing or
otherwise, without the prior written .perrnlsslon of Lowe's.
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3. Licensee and Lowe's acknowledge each other's respective and exclusive

ownership of all right, titie and interest in and to their respective copyrighted trademarks,
service marks, and logos (the "Marks"), and accept a limited, non-transferable license to
use the Marks on its website to facilitate the linkage as defined in paragraph 2 above.

4. Licensee shall not use any names, marks, terms, graphics, or other materials on
its website that are likely to cause confusion with, or dilute the distinctiveness of, Lowe's
copyrights, trademarks and service marks.

5. This license shall terminate upon expiration or termination of the Sponsorship
Agreement by and between Lowe's and Licensee dated as of July 1st, ·2005 (the
"Sponsorship Agreement"). Upon termination of this license, Licensee shall
immediately terminate the hypertext Iink(s) between its website and Lowe's website,
. and cease all further use of Lowe's copyrights, trademarks and service marks, or any
other silTiilar mark, name, or logo, including, without limitation, any name or mark that
comprises or includes the term "Lowe's".

6. This Agreement shall be amended only in writing executed by both parties and
construed according to the laws of the United States of America and the laws of the
State of Delaware, applied without regard to its choice of law rules.

7. THE LOWE'S WEBSITE AND THE MATERIALS CONTAINED THEREIN ARE
PROVIDED WITHOUT WARRANTEES OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE. EXCEPT AS REQUIRED BY THE SPONSORSHIP
AGREEMENT (INCLUDING, PARTICULARLY, THE INDEMNIFICATION
PROVISIONS THEREIN) IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE
OTHER PARTY FOR ANY SPECIAL, INDIRECT, INCIDENTAL, OR
CONSEQUENTIAL DAMAGES, OR DAMAGES RESULTING FROM LOSS OF USE,
DATA, OR PROFITS, OR BUSINESS INTERRUPTION) ARISING OUT OF OR
RELATING TO THE SUBJECT MAITER OF THIS AGREEMENT.
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IN WITNESS WHEREOF, the parties have, by their duly authorized

representatives, hereto set their hands.

LOWE'S HOME CENTERS, INC. BUSCH ENTERTAINMENT
CORPORATION

BY: ~~~.. _

Ke'r1\t M· ~fl~. ftg.1~
Print name and title ,

BY:·~

~6~dT."~~ ~
Print name and title

LF,LLC

BY: -£. b,cE=e:f £n eo
I<cJzce:QL E. ~ ...=-
Print name and title T""ZIde ..-c ~I

.. AsS+.~~
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CONSENT TO PREFERRED SUPPLIER AGREEMENT

The City of San Diego ("City"), as Lessor under that certain Lease Agreement described in
documents filed in the office of the City Clerk of San Diego as Document No's. 762304;
765767; RR-259814; RR-263507; RR-266641; 00-18538-1 and RR-296787 ("Master Lease")
entered into with

SEA WORLD, INC.,
a Delaware corporation

("Lessee"), hereby consents to that certain Preferred Supplier Agreement ("Agreement")
commencing January 1,2006 and expiring on December 31, 2007, by and between Busch
Entertainment Corporation, a subsidiary of Anheuser-Busch and the owner and operator of
SeaWorld of Cali fomi a, and

PANASONIC CORPORATION OF NORTH AMERICA

("Supplier"). The Agreement, attached hereto as Exhibit "A" and incorporated herein by this
reference, is subordinated to the Master Lease in all respects. The City is hereby merely
approving the Agreement as required by Article 111of Document No. RR-296787 of the Master
Lease. All terms and conditions of the Master Lease shall control and supersede any inconsistent
or contrary provisions in the Agreement. The City is not bound by any term or condition in the
Agreement which in any way conflicts with or is additional to the provisions of the Master
Lease.

In addition, this consent is subject to the following:

Hold Harmless: Lessee shall assume the defense of, indemnify and hold harmless City from all
claims, expenses and liability of every nature, directly or indirectly arising from, or alleged to
have arisen from the Agreement, including the operations conducted by Supplier on the leased
premises, the condition of the premises or from any act or omission of Supplier, its agents and
invitees; provided, this duty to indemnify and hold harmless shall not include any claims or
liability arising from the sole negligence or sole willful misconduct of the City, its agents,
officers, or employees.

Sign and Color Policy: Lessee must comply with City sign ordinances and the Mission Bay Park
Sign and Color Policy, including any signs posted by Supplier under the terms of the Agreement.

Consideration: Lessee's co~;i~~;atiOri as~:j.r~~\.l1tof the Agreement will be considered as gross
income from any other sale; 'services or.operation on the leased premises approved under the

....... , I, -: :'. \ .._ ",:;
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purposes for which the Lease is granted and shall be subject to rent payable to the City at the rate
of Nine Percent (9%) of gross income specified in the Master Lease (as may be amended).

Dated !1I;;.I 0<0

THE CITY OF SAN DIEGO

Byi{£~cro" Rem fumte
Asset Department

SEA WORLD OF CALIFORNIA

Dated 4 \10) O"t{
-------- VBy 02~

PrrvArB-W fivhth 6Y YI .
{xlCIltt'Jve YP 4, bIet1ertt/ Mantt.?ler

APPROVED AS TO FORM AND LEGALITY

MICHAEL 1. AGUIRRE, City Attorney

By~bJ\~~ } _
'~ttorney

VB/cb
01/16/08

L:lHarris, KimlReal PropenylSeaWorldlSeaworld Panasonic Consent Supplier.doc
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PREFERRED SUPPLIER AGREEMENT :i

THIS AGREEMENT is entered into by and between Busch Entertainment COrporation
(referred to herein as "SEC· and "Buyer1 and Panasonic Co'lJOration of North America with its
principal office in Secaucus. New Jersey ("Supplier").

, I

BEC wishes to purchase from Supplier certain products for use and re-sale by BEC at its
theme parks and other facilities, and Supplier is wiDing to offer such products to BEC.'

NOW THEREFORE, in consideration of the mutual promises stated below. BEC and Supplier'
agree as follows:' '

ARllCLE 1
SCOPE

1.1 The following Exhibits are incorporated by reference herein:

Exhibit A - Goods/Services Specifications ./
Exhibit B - Pricing

1.2 The term of this Agreement shall commence as of January 1. 2006 and unless
terminated eartier pursuant to the terms and conditions of this Agreement (the "Term") shan expire
on December 31, 2007.

1.3 For the Term of this Agreement, BEC agrees to designate Supplier as a Preferred
Supplier of the certain goods and services described in Exhibit A attached hereto (such goods and
services coUectively referred to as "Goods"). Any Goods purchased by BEC, its subsidiaries and
affiliates shall be priced in accordance with the pricing set forth in Exhibit B attached hereto. Pricing is
firm for the entire Term of this Agreement and the prices set forth in Exhibit B cannot be '~Eised "
except as set forth in Exhibit B. ' Supplier represen1s and warran1s that the prices set forth herein are '
not less favorable than those cumtntly extended to any other domestic customer for the' same' or
similar goods in equal or lesser quantities. If Supplier reduces its price for such goods to other
domestic customers during the Term of this Agreement. Supplier agrees to reduce the price of the '
Goods under this Agreement to such lower price. '

, ,I

ARTICLE 2
CONIBOLUNG TERMS AND CONDmONS

Each sale and purchase of Goods pursuant to this Agreement shall be subject to and
governed exclusiYely by the terms of this Agreement and BEC's Standard Purchase Order ("Purchase '
Order") delivered with respect to such sale and purchase. a copy of which Supplier acknowledges it· ,"
has previously received ("PO Terms and Conditions"). To the extent that the terms and conditions of,
this Agreement conflict with those of the applicable Purchase Order, the terms and conditions of this
Agreement. including its Exhibits. shall control over the PO Terms and Conditions.

,. ,..
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ARTICLE 3
PURCHASE/SALE

3.1 The tenns and conditions of this Agreement shall apply to all Purchase Orders isSued by'
BEC to Supplier for the purchase of Goods whether or not the Agreement is referenced in the
Purchase Order. Both parties acknowledge that the execution of this Agreement does not obligate
BEC to purchase any particular quantity of Goods, not withstanding any prior purchases of such
GoodS or other course of· conduct between the parties, and therefore there is no minimum purchase
quantity of Goods under this Agreement.

32 All purchases of Goods by BEC, its affiliates and sUbsidiaries shall apply toward any
specified purchase volume requirement and any applicable discounts and/rebates, during the Term of .
this Agreement.

3.3 BEC reserves the right to negotiate further discounts for any specific large quantity
purchases.

3.4 On each order hereunder, Supplier may not ship more than the quantity of each Une item
of Goods ordered pursuant to the applicable Purchase Order. BEC shall pay only on the basis of
actual quantities of Goods received, as such quantity is determined by BEC.

3.5 Any Goods purchased by BEC hereunder shall be manufactured in accorcJancewith
specifications and all prospective revisions set forth in Exhibit A and the applicable Purchase Order.
Supplier agrees that there will be no substitution of materials used in the manufacturing of goods or
change of manufacturing process without the prior approval of BEC. If Supplier is a distributor.
Supplier shaH use its best efforts to apprise manufacturer of Goods of this obligation and to notifY BEC
of any manufacturing change. BEC reserves the right to reject any Goods, even after acceptance, in
the event BEC leams of a manufacturing change that In BEC's sole opinion, affects BEC's ability to .
use the Goods ..

ARTICLE 4
PAYMENT/DELIVERY

4.1 Payment terms for all Goods purchased hereunder shall be as follows:
1% 30, Net 31 .
0.5% Defective Allowance

4.2 Supplier shall ship all Goods in accordance with its normal Shipping and delivery time frOm .
receipt of BEC's Purchase Order. Supplier undeJStands and acknowledges that BEC expeCtS that
Supplier shall maintain access to adequate quantities of Goods in order to supply BEC's needs on a
"just-in-time" basis.

4.3 Except as set forth in the Applicable Purchase Order, all GoodS purchased by BEC. its
affiliates and subsidiaries shall be shipped by the Supplier F.O.B. BEC park dil?tribution warehouse
(Ortarido, Fl; San Diego, CA:, San Antonio. TX: Tampa, FL: Williamsburg, VA; and Langhorne, ~A).
Supplier shall ship via a BEC approved carrier, as set forth in BEC's then current published routing .
instructions, which may be modified from time to time in BEC's reasonable discretion. Supplier
shall use reasonable commercial efforts to meet all BEC requested delivery dates.

248524.01 2

. ,", ,"



Fax fro... 311 bl::1 btrf~ !lr.~ nnlb ." .

ARTICLES
NOTICES I DOCUMENTATION ..

., \....:...iA..~.
5.1 Unless otherwise specified in the applicable Purchase Order, all notices and/or .

documentation required herein shall be given by hand delivery or certified mail to the parties as
foHows:

lfto BEC: Busch Entertainment Corporation
231 S. Bemiston. Suite 600
Clayton, MO 63105-1914
Attn: Corporate Vice President, Merchandise

If to Supplier: Panasonlc
Two Panasonic, 7A-3
Secaucus, NJ 07094
Attn: Jennifer Nadel
Phone: (201) 392-4061
Fax: (201) 392-4242

Either party may change its representative or address designated for notice herein by. notice to the
. other partY in aecordanceWith this section; . . .•..... _.

ARTICLE 6
SUPPUER'S PROPOSAL

6.1 Supplier's specific representations and warranties in BEC's favor regarding the quality .
. and/or performance of Goods set forth in Supplier's proposal and all addenda thereto received by
BEC prior to the date of this Agreement shall be deemed to be express warranties and are
incorporated herein by reference.

ARTICLE 7
ENTIRE AGREEMENT

7.1 This Agreement and various exhibits incorporated herein shall constitute the entire .
agreement between the parties. There are no promises, terms, conditions, or obligations other than'
those contained herein' and this Agreement shall supersede all previous communications,'
representations, or agreements, either oral or written, between the parties.

7.2 No term or condition of this Agreement may be added to, modified, superseded or altered .
except in writing and signed by authorized representatives of both parties.

248524.01 3
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IN·VV1TNESS VllHEREOF, the parties have executed this Agreement effective as of the date set .
forth in Section 1.2 hereof. .

248524.01
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EXHIBIT A

GOODS I SERVICES SPECIFICATIONS

1) FIXtUre Program
2) service·Program to include:

• P1anograms
• sales Representative Quarter1y Visit
• In-store Service

3) Martteting and Promotional Partnlmihip under separate agreement to include:
• See Attachment

248524.01
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Busch Entertainment Corporation

Marketing and Partnership
Deal Memo 2006-2007

Company
Agreement between Panasonic and Busch Entertainment Corporation (BEC)

Contact
Jennifer· Nadel

Parks
SeaWorld San Diego, SeaWorld Orlando, SeaWorld San Antonio, Busch Gardens
Tampa, Busch Gardens Williamsburg, Water Country USA, Adventure Island,
Sesame Place, Discovery Cove

Term
The term of the agreement shall be January 1, 2006 through December, 31 2007, ..
unless terminated under other terms and conditions of the Preferred Supplier
Agreement.

Exclusivity and Designation
Panasonic would be the official battery partner of the Anheuser-Busch Adventure
Parks and each of the individual parks. This would mean we would not work with
another battery partner on marketing programs and we would only sell stand.
alone Panasonic branded batteries at our parks.

Busch Entertainment will provide the following considerations and rights to.
Panasonic annually

. 1. Designate Panasonic as the "official battery partner" for the Anheuser-
Busch Adventure Parks or any of the individual nine parks.

2. Shall create and maintain a link to Panasonic's website from each of our park
websltes.

3. Panasonic shall have the right to have its trademark, name and/or logo on all
park maps and on all general park brochures that promote the park. Panasonic
will be listed along with other BEC partners.

4. Panasonic, with our prior approval, will have the right to use the park name
and photographs, films or other representations of the park in connection
with advertising or promotion of its name and products.

5. Busch Entertainment will supply Panasonic with 325 complimentary tickets
per contract year for use at any of our parks, exclUding Discovery Cove.
Tickets can be used for promotional use or for use for key clients,
consumers, or employees( Not for resale)



, . . .

6. The parks will provide Panasonic an online ticket program, if requested,
enabling Panasonic employees to obtain tickets at a 20% discount (not for·
resale). This will be set up on Panasonic's secure internal intranet site.

7. Subject to availability, Busch Entertainment will provide use of park venues
for hospitality functions at no charge. This does not include admission,
food or beverage. Catering for all in-park Panasonic events will be made
available at a 10% discount off regular rates for groups from 0 to 2,000, and
a 20% discount for larger groups. Gratuities are not discounted.

8. Busch Entertainment will make available to Panasonic for promotional or
internal use; park merchandise at retail price less 30% (plus any additional
freight). The purpose for the request, area distribution and quantity will all
be monitored to insure appropriateness, and to avoid potential park or
licensing conflicts.

9. One sweepstakes for a family of four to any of our parks to be used for
retail programs outside of our parks. (4 days/3 night accommodations,
airfare, and tickets to the parks).

1O.ln park exposure will be delivered via displays and point of sale created by
Panasonic and approved by Busch Entertainment Merchandise department.

Panasonic will provide the following considerations and rights to Busch
Entertainment annually

1. Annual sponsorship fee of $150,000 to be paid in two equal installments(
April 1st and Sept 1st of each year) .

2. Use of the Panasonic video signage in Time Square. Panasonic will
provide specific and availability to BEC

3. Use of Panasonic logos and trademarks to be used in mutually agreeable
promotions

4. In park displays, retail programs, pricing, goods and services
specifications will be addressed separately as part of total Preferred
Supplier Agreement

5. Commitment to establish a formal meeting with Panasonic decision makers
for a total park partnership proposal for all appropriate Panasonic brands.

Panasonic: _
Title: _"""""- _
Date: _

Busch Entertainment Corporation: _
Title: __ ~ _
Date: _
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AGREEMENT

THI S AGREEMENT is made as of January 25,2008, by and among YAMAHA
WATERCRAFT,.a division of YAMAHA MOTOR CORPORATION, USA, a California
corporation with offices at 1270 Chastain Road, Kennesaw, Georgia 30144 ("Yamaha") and
SEA WORLD OF CALIFORNIA, a division of SEA WORLD, INC. ("SWC") a Delaware
corporation, with offices at 500 Sea World Drive, San Diego, California 92 I09-7995.

WHEREAS, SWC owns and operates a theme amusement park known as Sea World San
Diego (the "Park") which is presenting a water show that combines acrobatics, music and special
effects known as Cirque de la Mer (the "Show");

WHEREAS, Yamaha is engaged in the business of distributing, among other products,
water craft and sports boats (hereinafter collectively referred to as the "Watercraft");

WHEREAS, the Park desires to use certain Watercraft in the Show and Yamaha desires
to provide certain Watercraft to the Park and Yamaha desires to become the Official Exclusive
Personal Watercraft Sponsor of the Show;

_ NOW, THEREFORE, in consideration of the premises, promises and mutual covenants
herein contained and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties agree as follows:

I. TERM AND TERMINA TION.

(a) The term of this Agreement commenced on January 1,2008 and shall terminate
on December 3 I, 2009 (the "Term"), unless sooner terminated as hereinafter provided. Each
January 1 through December 31 period shall be hereinafter referred to as a "Contract Year".

(b) Either party may terminate this Agreement without liability upon written notice
to the other party no later than forty-five (45) days prior to the end of any Contract Year. Such
termination shall be effective as of the first day of the Contract Year immediately following such
notice.

(c) Either party may terminate this Agreement in the event that (i) the other party
. shall fail to perform any material covenant or to comply with the material terms or conditions of
the Yamaha Agreements and such nonperformance or noncompliance shall continue for a period
of thirty (30) days after receipt of written notice of such default, or (ii) ifany of the
representations or warranties made by the other party in the Yamaha Agreements shall prove to
be untrue or inaccurate in any material respect. For purposes hereof, the "Yamaha Agreements"
shall collectively mean (x) this Agreement; (y) that certain Agreement of even date between
Yamaha and Sea World of Florida, Inc., and (z) that certain Agreement of even date between
Yamaha and Sea World of Texas, Inc.

(d) Upon sixty (60) days prior written notice to Yamaha, SWC may terminate this
. Agreement in whole or in part in the event that (i) SWC ceases to operate the Park, (ii) SWC sells
to a third party substantially all of the assets of the Park, or (iii) substantially all of the stock of
SWC is sold to a third party. In the event of such termination; SWC shall immediately return all
Watercraft to Yamaha within ten (10) days of written notice to Yamaha of above event.

228946.06
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2. PROMOTIONAL TERMS AND CONDITIONS.

(a) As consideration for certain promotional rights granted to Yamaha by SWC,
Yamaha shall loan to SWC five (5) Watercraft to be used in the Show as identified on Exhibit A
attached hereto. Yamaha shall retain title and ownership of the Watercraft at all times.

(b) On or before January 1,2009, SWC shall return all previously furnished
Watercraft to Yamaha and Yamaha shall exchange said Watercraft for comparable watercraft of
the then current model year. Upon such exchange, the parties shall prepare and sign a schedule
listing such exchanged Watercraft which shall be deemed to be the Watercraft subject hereof and
shall replace the exhibit prepared pursuant to Section 2(a) hereof. In addition to the
aforementioned exchange, Yamaha hereby grants SWC the right to purchase the Watercraft being
replaced for the then fair market value. Should SWC fail to return the Watercraft to Yamaha on
or before January 1,2009, SWC shall pay Yamaha the then current MSRP (Manufacturers
Suggested Retail Price) for all Watercraft.

(c) Unless terminated prior to the expiration of the Term, SWC hereby grants to
Yamaha an exclusive right during the Term to be identified as the "Official Exclusive Personal
Watercraft Sponsor" of the Park. Such identification shall be made via a mutually agreed-upon
recorded or live announcement immediately following completion of each Show. Any other
manner of featuring Yamaha as the "Official Exclusive Personal Watercraft Sponsor" of the
Show shall be approved in advance by SWc. SWCmay from time to time modify or discontinue
the Show as it deems appropriate. SWC shall notify Yamaha in advance of any discontinuance or
substantial modification of the Show which relates to any material aspect of Yamaha's rights and
obligations under this Agreement and ifso, shall return the Watercraft to Yamaha within ten (10)
days of such notification in writing.

(d) During the Term, SWC shall supply Yamaha with space at the Park near the
Show venue suitable for the display ofa Yamaha personal watercraft. The cost of any such
display will be borne so lely by Yamaha.

(e) Each Contract Year, SWC shall provide to Yamaha one hundred seventy (170)
complimentary admission tickets to the Park. Such tickets shall be used by Yamaha's employees
or their immediate families and not for resale or transfer to any other parties.

(I) SWC agrees to institute an online discounted admission program, subject to the
execution of a separate agreement, which will provide Park admission tickets to Yamaha
employees or for Yamaha's business use at a twenty percent (20%) discount. Yamaha agrees that
said tickets are to be used for corporate purposes only and not for resale or transfer to any persons
or parties other than Yamaha employees and their immediate families.

(g) Subject to availability and payment of admission by Yamaha, Yamaha shall have
the right to utilize Park venues during regular Park operating hours for hospitality functions
("Functions"). Catering for such Functions will be made available to Yamaha at a ten percent
(10%) discount off regular rates for groups from one (I) to two thousand (2,000) persons and a
twenty percent (20%) discount for groups in excess of two thousand (2,000) persons. Gratuities
shall be billed as a percentage of the non-discounted catering bill.

(h) SWC shall, at its own expense, operate and maintain the Show and pay all taxes
thereon, including taxes on any personal property owned by SWC that is used in connection with

228946.06
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the Show. All proceeds derived from operation of the Parks and the Show shall be on account of,
retained, and owned by SWC.

(i) Subject to the prior approval ofSWC as set forth in Section S(c) below, Yamaha
may include SWC Trademarks on in-store, point-of-sale materials.

U) During the Term and subject to SWC's continued operation of the Show, SWC
shall, at its own expense: .

(i) maintain the Show in a first-class manner, adhering to the standards
applied to other comparable attractions in the Parks; and

(ii) provide suitably attired attendants to staff the Show. The attendants shall
be employees or independent contractors of SWC, and Yamaha shall have no
participation in or responsibility for the hiring, supervision, compensation or
indemnification of the attendants but may participate in the training of the employees
regarding Yamaha, its products and services, such training to be conducted at Yamaha's
expense and at a time mutually agreeable to the parties. If requested by SWC, Yamaha
may provide its employees for such staffing, any such employees to be subject to SWC's
rules and regulations.

(k) Except as otherwise expressly provided herein, SWC shall have complete
discretion in .operation and maintenance of the Show. Notwithstanding any other provision of
this Agreement, SWC shall have the right to advertise and publicize the Show and the Parks in
any manner which SWC may elect.

(I) Yamaha agrees that it shall have no interest in, claim in or to, or right of
ownership in the Parks, or the Show, any of the buildings, structures, fixtures, or additions or
improvements to the Parks, the Show or to any graphics or signs installed in the Parks.
Notwithstanding any other provision of this Section, SWC shall not unreasonably refuse to return
to Yamaha any graphic materials, signs, and banners for which Yamaha might have some use;
provided such graphic materials, signs, and banners do not display any of Park Properties or SWC
Trademarks (as defined in Section 7(a)), or any copyrighted matter owned by SWe.

(m) Except as expressly granted herein, nothing in this Agreement is intended to
entitle any party to this Agreement to claim any right, title, or interest in, or right to use, the name
of the other party, the name or existence of any property or facility owned by the other party (or
any portion thereof), or any other names, designs, logos, symbols, trademarks, service marks,
representations, or other identification of the other party.

(n) Yamaha shall be the Official Exclusive Personal Watercraft Sponsor of the Show
on the terms and conditions herein contained. Nothing herein shall be construed as preventing
SWC from entering into sponsorship or partnership agreements with other parties, who may
manufacture personal watercraft; provided, however, such agreements shall not allow sponsorship
or participation in the Show with a competitive personal watercraft. By way of example and not
by limitation, SWC may enter into an agreement with a motorcycle manufacturer to be the
official motorcycle of the Park even though such motorcycle manufacturer may also manufacture
personal watercraft.

228946,06
CC20050501
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3. MAINTENANCE OF WATERCRAFT.

(a) During the Term, SWC shall perform at its own expense (or shall hire
independent contractors to perform) all routine maintenance on the Watercraft and keep the
Watercraft in good appearance and working condition, normal wear and tear excepted.

(b) Yamaha shall be responsible for all defects or mechanical failures in the
Watercraft beyond routine maintenance and shall repair or replace the Watercraft as needed.
SWC shall provide Yamaha written notice of a repair request. Yamaha shall arrange for the
Watercraft to be repaired by an authorized Yamaha dealer. If the Watercraft is unable to be
repaired, within ten (10) days ofSWC's written notice of repair, Yamaha shall provide a
replacement or loaned Watercraft.

4. OPERATION OF WATERCRAFT. SWC hereby covenants that the Watercraft shall be
operated and driven (a) exclusively by Park employees and independent contractors of the Park;
(b) in accordance with United States Coast Guard rules and all applicable federal, state and local
laws and regulations and (c) in accordance with the Operator's Guide, Safety Handbook and on-
product warning labels provided by Yamaha including, without limitation, wearing at all times an
approved personal floatation device and all appropriate protective clothing. SWC shall ensure
that all Park employees and independent contractors of the Park sign a Waiver and Hold
Harmless Agreement, attached and incorporated herein as Exhibit B. SWC shall provide Yamaha
with copies. Should SWC and its employees or independent contractors fail to comply with this
section, Yamaha shall notify SWC and SWC may be required to return the Watercraft
immediately, within Yamaha's sole discretion.

5. MODIFICATION OF WATERCRAFT. SWC may modify the appearance of the
Watercraft including, but not limited to, painting or placing decals on the Watercraft to resemble
characters of the Show or incorporate the thematic elements of the Show. SWC shall be required
to remove any such modifications upon expiration or early termination of this Agreement or
replacement of the Watercraft pursuant to Section 2(b) hereof. SWC shall ensure that any
modification of the appearance does not cover any warning labels, Yamaha decals, or Yamaha
logos

6. PUBLICITY.

(a) SWC owns all rights including all copyrights in and to the Show in perpetuity
and throughout the world, and shall have the right and may grant others the right to film, video
tape, audio tape, photograph and otherwise record the Show and the Watercraft used in
connection with the Show ("Recordings"). SWC shall have the right but not the obligation to
edit, reproduce, print, disseminate, and otherwise publish such Recordings, including any portion
in which any of the Watercraft appear or are mentioned, for publicity, promotion and advertising
purposes of the Show alone or the Show in conjunction with the Parks, or for any other purpose
as SWC deems appropriate in its sole discretion, without any compensation to or further
permission from Yamaha.

(b) Yamaha understands that the promotional rights granted by SWC to Yamaha in
this Agreement are exclusive only with regard to the Watercraft. Yamaha also understands that,
in addition to the Watercraft, SWC intends to use other types of marine products, excluding
competitive products manufactured and sold by companies other than Yamaha, in the Show under
similar promotional arrangements, so long as no such company is identified to the public as the
"Official Exclusive Personal Watercraft Sponsor" of the Show.

228946.06
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(c) SWC makes no warranties or representations concerning the amount ofexposure

the Watercraft will receive at the Show and concerning the use of the Watercraft in the Show.
Whether to present the Show shall be determined solely by SWC, based on several factors
including, but not limited to, weather, water conditions and the condition of the Watercraft.
However, should SWC discontinue the Show or not use the Watercraft in a majority of the
Shows, SWC shall be obligated to return the Watercraft to Yamaha.

7. TRADEMARKS.

(a) Yamaha acknowledges that SWC owns: (1) certain trade names, trademarks,
service marks, logos and characters and the goodwill associated with each (hereinafter "SWC's
Trademarks"), and (2) copyrights and works relating to the Parks and the operation, advertising
and promotion of the Parks ("Parks' Properties"). Yamaha acknowledges that SWC's
Trademarks and Parks' Properties are valuable assets ofSWC and that this Agreement does not
transfer or convey to Yamaha or any third party any ownership rights in and to SWC's
Trademarks and/or Parks' Properties owned by SWC, or any ofSWC's parent, subsidiary or
affiliated companies (collectively, the "SWC Properties"). Except as set forth in Section 2 (i) and
Section 8 below, Yamaha shall not have the right to use, and shall not use, in any way or for any
purpose, the names "SWC", "Sea World", Anheuser-Busch Adventure Parks," "Busch
Entertainment Corporation" or any similar name, or any other Park Properties, without the
express prior written consent of SWC in each instance.

(b) SWC acknowledges that Yamaha owns: (1) certain trade names, trademarks,
service marks, logos and characters and the goodwill associated with each (herei nafter
"Yamaha's Trademarks"), and (2) copyrights and works relating to the Watercraft arid the
operation, advertising and promotion of the Watercraft ("Watercraft Properties"). SWC
acknowledges that Yamaha's Trademarks and Watercraft Properties are valuable assets of
Yamaha and that this Agreement does not transfer or convey to SWC or any third party any
ownership rights in and to Yamaha's Trademarks and/or Watercraft Properties owned by
Yamaha, or any of Yamaha's parent, subsidiary or affiliated companies. Except as required in
order for SWC to fulfill its obligations to Yamaha hereunder, SWC shall not have the right to use,
and shall not use, in any way or for any purpose, Yamaha's names, Yamaha's Trademarks or
Watercraft Properties owned by Yamaha or any of Yamaha's parent, subsidiary or affiliated
companies (collectively, "Yamaha Properties"), without the express prior written consent of
Yamaha.

8. ADVERTISING.

(a) Yamaha shall have the right, during the Term, to advertise and publicize,
anywhere in the world, Yamaha's Official Exclusive Personal Watercraft Sponsor status in
association with the Show, park characters, merchandise, sweepstakes, in advertising or publicity;
provided, however, that all such advertisement and publicity must receive the prior written
approval ofSWC in each instance as set forth in Section 8(c) below.

(b) Yamaha shall not use, for any purpose, photographs of the Park or Show without
the prior written approval of SWC. It is agreed that Yamaha may use the Park for location
photography provided that prior written approval is granted by SWC as set forth in Section 8(c)
below.
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(c) Yamaha shall submit to SWC all advertising material (including promotional

copy, artwork and layout) relating to Yamaha's Official Exclusive Personal Watercraft Sponsor
status in association with the Show together with a brief statement as to the use to which the
promotional material will be put and the media through which and the period of time during
which-it will be distributed or displayed. Yamaha agrees not to use any such advertising material
relating to Yamaha's Official Exclusive Personal Watercraft Sponsor status in association with
the Show without first obtaining in writing the specific approval ofSWC. In determining
whether to grant such approval, SWC shall exercise its judgment in good faith. Yamaha shall
furnish to SWC final proofs or scripts of all advertising material relating to Yamaha's Officia I
Exclusive Personal Watercraft Sponsor status in association with the Show which differs
significantly from the proposals or prototypes previously approved by SWC. Such proofs and
scripts shall indicate the specific use to which they will be put, within a reasonable time before
they are forwarded or made available to the media. SWC may require Yamaha to include such
trademark and copyright notices as SWC finds necessary or appropriate in its s ole judgment on
any such advertising or promotional materials relating to Yamaha's Official Exclusive Personal
Watercraft Sponsor status in association with the Show which display SWC's name, or any other
name, designs, logos, symbols, trademarks, service marks, or any other SWC Properties. IfSWC
reasonably finds any proofs or scripts significantly different from t,he proposals or prototypes
approved, or any SWC Properties are inappropriately or untimely used, Yamaha shall,
immediately after being notified to that effect by SWC, and in any eventwithin ten (10) days
after such notice is given, cause the withholding or discontinuance of such advertising and
diligently seek to effect, to the extent possible, the recall or cancellation of any such advertising
already authorized or begun.

(d) SWC shall place Yamaha's logo on all park maps and on all general park
, brochures that promote the park as an "Official Partner". Yamaha, with prior Sea World approval
as set forth in Section S(c) above, will have the right to use the park name and photographs, films
or other representations of the park in connect with advertising to include website or promotion of
its name and products. Yamaha, with prior SeaWorld approval as set forth in Section S(c) above,
will be able to utilize park characters and promotional elements (park merchandise, sweepstakes
trips, discounted admission) in advertising and consumer promotion programs.

9. INDEMNIFICATION: INSURANCE.

(a) Yamaha agrees to indemnify, hold harmless and defend SWC, its parent,
affiliated and subsidiary companies, and the officers, directors, agents and employees of each,
from and against any and all claims, suits, damages, liabilities, costs and expenses in relation to
any claims (whether based on t011, breach of contract, patent or copyright infringement, or
otherwise paid whether or not suit is filed), including reasonable attorneys' fees (including,
without limitation, attorneys' fees and court costs incurred at the trial and appe Ilate levels and in
any bankruptcy, reorganization, insolvency or other siniilar proceeding), and other legal expenses
(collectively, "Claims") to the extent arising out of or based on (i) the design and manufacture of
the Watercraft or the fitness of the Watercraft for its intended purpose; (ii) any designs, plans,
specifications, materials or components furnished by Yamaha to SWC and incorporated as part of
the Show, (iii) any designs or materials provided by Yamaha for use in advertising or promotions
permitted hereunder regardless of SWC's prior approval of such designs or materials, (iv)
Yamaha's breach of any provision of this Agreement; (v) the acts or omissions of Yamaha or its
representatives, agents or employees, or (vi) libel, slander, invasion of privacy, or infringement of
copyright or trademark, resulting from SWC's use and/or display of Yamaha's Properties as
contemplated hereby.

228946.06
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(b) Yamaha shall provide SWC, on or before execution of this Agreement, with a

certificate from its qualified and licensed insurer certifying that it has a commercial general
liability insurance policy (including products liability) in force with at least Two Million Dollars
($2,000,000.00) single limit liability. The certificate shall also certify that SWC is an additional
insured under the insurance policy. The evidence of coverage shall specifically state that
coverage, as it pertains to SWC, shall be primary regardless of any other coverage which may be
available to SWC. Coverage shall be on an occurrence rather than a claims-made basis. The
policy shall be written so that SWC will be notified of the cancellation or any restrictive
amendment of the policy at least thirty (30) days prior to the effective date of such cancellation or
amendment. Yamaha shall not violate, or permit to be violated, any conditions of said insurance
policy, and Yamaha shall at all times satisfy the requirements of the insurance company writing
said policy. Failure to provide such certificate in the manner and time required or to maintain the
insurance coverage specified herein shall be deemed a material breach of this Agreement. It shall
be a condition precedentto the enforcement of SWC's obligations hereunder that Yamaha shall
have furnished to SWC the insurance certificate as aforesaid.

(c) Yamaha hereby expressly waives any and all claims, of whatever nature, for any
and all loss or damage sustained by reason of any defect, deficiency, or failure of the Watercraft,
except in the event any of the same caused solely by the acts or omissions of SWC's employees
or independent contractors. Yamaha hereby agrees that SWC shall not be required to obtain
replacement insurance for the Watercraft and that, in the event of the partial or total loss of
Watercraft, Yamaha shall replace said Watercraft under the same terms and conditions of this
Agreement unless in the event any of the same is caused solely by the acts or omissions of SWC's
employees or independent contractors.

(d) SWC agrees to indemnify, hold harmless and defend Yamaha, its parent,
affiliated and subsidiary companies, and the officers, directors, dealers, agents and employees of
each, from and against any and all Claims to the extent arising out of or based on (i) SWC's
operation or promotion of the Show, (ii) any designs or materials provided by SWC for use in
advertising or promotions permitted hereunder, (iii) SWC's breach of any provision of this
Agreement; or (iv) acts or omissions of SWC, its representatives, agents or employees including,
without limitation, the negligent operation of the Watercraft and failure to maintain the
Watercraft as required herein; (v) libel, slander, invasion of privacy, or infringement of copyright
or trademark, resulting from Yamaha's use and/or display ofSWC's Properties as contemplated
hereby.

(e) SWC shall provide Yamaha, on or before execution of this Agreement, with a
certificate from its qualified and licensed insurer certifying that it has a marine protection and
indemnity insurance policy in force with at least Two Million Dollars ($2,000,000.00) single limit
liability. The certificate shall also certify that Yamaha is an additional insured under the
insurance policy. Coverage shall be on an occurrence rather than a claims-made basis. The
policy shall be written so that Yamaha will be notified of the cancellation or any restrictive
amendment of the policy at least thirty (30) days prior to the effective date of such cancellation or
amendment. SWC shall not violate, or permit to be violated, any conditions of said insurance
policy, and SWC shall at all times satisfy the requirements of the insurance company writing said
policy. Failure to provide such certificate in the manner and time required or to maintain the
insurance coverage specified herein shall be deemed a material breach of this Agreement. It shall
be a condition precedent to the enforcement of Yamaha's obligations hereunder that SWC shall
have furnished to Yamaha the insurance certiflcateas aforesaid.

228946,06
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(I) Each party shall give the other party prompt notice of any claim, demand or

action coming within the purview of the indemnities, contained in this Section 9. Upon the
written request of an indemnitee, the indemnitor will assume the defense of any such claim,
demand or action against such indemnitee and will, upon the request of the indemnitee, allow the
indemnitee to participate in the defense thereof, such participation to be at the expense of the
indemnitee. Settlement by the indemnitee without the indemnitor's prior written consent shall
release the indemnitors from the indemnity as to the claim, demand or action so settled.
Termination of the Agreement shall not affect the continuing obligations of each of the parties as
an indemnitor hereunder.

10. REPRESENTATIONS AND WARRANTIES.

(a) Yamaha represents and warrants to SWC that all Watercraft:

(i) are of good and merchantable quality;

(ii) are fit for their intended use at the Park; and

(iii) meet all applicable standards in effect from time to time during the Term
required by Federal and state laws for such Watercraft, including all U.S.
Coast Guard safety requirements.

(b) Yamaha agrees that its warranties and representations contained in this
Agreement shall be subject to limitation of warranties which may be contained in any other
Watercraft description, literature, manual, notice, invoice, packing slip, bill of lading.

II. FORCE MAJEURE. Ifeither party's performance of this Agreement is delayed or
prevented in whole or in part by acts of God, fire, floods, storms, hurricanes, tornadoes,
earthquakes, explosions, accidents, epidemics, war, civil disorders, strikes or other labor
difficulties, shortages or failure of supply of materials, labor fuel, power, equipment, supplies or
transportation, or any law, rule, regulation, order or other action adopted or taken by any federal,
state, or local governmental authority, or by any other cause not reasonably within such party's
control, whether or not specifically mentioned herein, such party shall be excused, discharged and
released of performance to the extent such performance is so limited or prevented, and, ifsuch
events result in closure ofa Park for a temporary period, the Term shall be extended with respect
to such Park for an equal period. The party failing to perform or which is delayed in performance
hereunder shall give written notice to the other party within ten (10) days after the occurrence of
any such cause and, insofar as known, the probable extent to which it will be unable to perform or
be delayed in performing its obligations hereunder. Each party shall exercise due diligence to
remove or remedy any such causes delaying, interrupting or preventing its performance hereunder
and shall give the other party prompt written notice when that has been accomplished.

12. EXPENSES; MAINTENANCE OF BOOKS AND RECORDS.

(a) Except as otherwise specifically provided in this Agreement, each party shall be
responsible for any expenses incurred by such party in connection herewith.

(b) During the Term and for a period of at least two (2) years following the
termination of this agreement, Yamaha shall maintain such books and records (collectively,
"Records") as are necessary to substantiate that (i) all invoices and other charges submitted to
SWC for payment hereunder were valid and proper, and (ii) no payments have been made,

228946.06
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directly and indirectly, by or on behalf of Yamaha to or for the benefit of any SWC or Park
employee or agent who may reasonably be expected to influence SWC's decision to enter into
this Agreement, or the amount to be paid by SWC pursuant hereto. (As used herein, "payments"
shall include money, property, services, and all other forms of consideration.) All Records shall
be maintained in accordance with United States generally accepted accounting principles
consistently applied. SWC and/or its representative shall have the right at any time during normal
business hours, upon twenty-four (24) hours notice, to examine said Records.

13. INDEPENDENT CONTRACTORS. The parties shall be and act as independent
contractors, and under no circumstances shall this Agreement be construed as one of agency,
partnership, joint venture or employment between the parties. Each party agrees and
acknowledges that it neither has nor will give the appearance or impression of having any legal
authority to bind or commit the other party in any way.

14. FAILURE TO OBJECT NOT A WAIVER. The failure of either party to object to or to
take affirmative action with respect to any conduct of the other party which is in violation of the
terms hereof shall not be construed as a waiver thereof, nor of any future breach or subsequent
wrongful conduct. .

15. NOTICES. A II notices, consents, requests, demands and other communications
hereunder are to be in writing, and are deemed to have been duly given and received: (a) when
delivered in person, (b) three (3) business days after deposit in the United States mail; postage
prepaid, return receipt requested, (c) one (1) business day after delivery to an overnight courier
service with payment provided for, or (d) in the case of telex or telecopy or fax, when sent,
verification received, in each case with proof of delivery provided, addressed as follows:

If to Yamaha: If to SWC:

Yamaha Motor Corporation, USA
1170 Chastain Road
Kennesaw, Georgia 30144

Sea World of California
500 Sea World Drive
San Diego, CA 92109

With copies to:

Anheuser-Busch Companies, Inc.
Corporate Legal Department
One Busch Place 202-6
St. Louis, MO 6311 8
Attn: Vice Pres ident and General Counsel

or to such other address as either party may provide to the other in accordance herewith.

16. SUCCESSORS AND ASSIGNS. Yamaha and SWC shall not assign its rights and/or
obligations under this Agreement without the prior written approval of SWc. This Agreement
and all of the terms and provisions hereof will be binding upon, and will inure to the benefit of
the parties hereto, and their respective successors and permitted assigns.

228946.06
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17. MISCELLANEOUS.

(a) This Agreement constitutes the final, complete and exclusive understanding
between the parties with respect to its subject matter and supersedes all prior or contemporaneous
agreements in regard thereto. The parties have not relied upon any inducements, promises,
warranties or undertakings other than those expressly set forth in this Agreement. Nothing in this
Agreement shall give any person other than the parties to this Agreement or their respective
successors or assigns any legal or equitable right, remedy or claim under this Agreement except
thai the indemnitees specified in Section 8 may enforce their rights thereunder.

(b) This Agreement cannot be amended or waived except by an agreement in writing
signed by authorized representatives of both parties and specifically referring to this Agreement.

(c) The failure of either party to object to or to take affirmative action with respect to
any conduct of the other party which is in violation of the terms hereof shall not be construed as a
waiver thereof, nor of any subsequent breach or wrongful conduct. The rights and remedies set
forth herein are intended to be cumulative, and the exercise of any right or remedy by either party
shall not preclude or waive its exercise ofany other rights or remedies hereunder or pursuant to
law 01' equity.

(d) The paragraph headings set forth herein are for convenience only and do not
constitute a substantive part of this Agreement.

(e) This Agreement may be executed in two or more counterparts, each ofwhich
shall be an original, but all ofwhich shall constitute one and the same instrument.

(I) lfany provision of this Agreement is deemed to be invalid or unenforceable by
any court of competent jurisdiction, then the balance of this Agreement shall remain enforceable,
and such invalid or unenforceable provision shall be enforced by such court to the maximum
possible extent.

(g) The provisions of Subsections 9(a), 9(c), 9(d), 9(e) and 12(b) and Section 7 shall
survive the expiration or earlier termination of this Agreement.

(h) In addition to all other rights available under the law, each party shall be entitled
to injunctive relief restraining the breach or threatened breach of each obligation under this
Agreement and to specific performance of each obligation under this Agreement. The parties
agree that monetary damages would not be adequate compensation for any loss incurred by
reason ofa breach of any obligation under this Agreement and agree to waive the defense in any
action for injunctive relief or specific performance of any obligation under this Agreement that a
remedy of law would be adequate. This section shall not apply to the payment obligations of
either party.

(i) This Agreement is made in the State of Missouri and shall be governed by the
substantive provisions of Missouri law. The parties agree that any legal action or proceeding with
respect to this Agreement shall be brought in the United States District Court for the Eastern
District of Missouri or, if such court does not have jurisdiction, in any court of general
jurisdiction in St. Louis County, Missouri. Yamaha consents to the personal jurisdiction of such
courts, agrees to accept service of process by certified or registered mail and hereby waives any
jurisdictional or venue defenses otherwise available to it.

228946.06
CC20050501

10 /~,.



• •
IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed

as of the date first written.

SEA WORLD OF CALIFORNIA, a division of
SEA WORLD, INC.

By: {]2~
'/iI~ c.v r7

Title: [..}..lOU-nV,t; VI {~/IIaVt\ M6\Y\~6V'V

ERCRAFT, a division of
OTOR CORPORATION, USA

'i
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Stephens, Barbara
From: Ward, Randy
Sent: Wednesday, April 16, 2008 2:14 PM
To: Stephens, Barbara
Cc: Barbusca, Dori
SUbject: RE: Yamaha Contract

That is correct.

RANDVWARD
ENTERTAINMENT OPERATIONS
SEAWORLD SAN DIEGO
(619) 226-3958

From:
sent:
To:
Cc:
SUbject:

Stephens, Barbara
Wednesday, April 16, 2008 1:58 PM
Ward, Randy
Barbusca, Dori
Yamaha COntract

Randy,
Please confirm the inventory and value for the Yamaha equipment as stated in the 2008 -
2009 institutional advertising contract:

2 - Wave Runner
2 - Super Jet
2 - SX 230 Jet Boat

$19,600
$13,400
$74,000

$107,000Total value-in-kind

Thank you,
Barbara (Bobbie) Stephens
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EXHIBIT A

[To be prepared by the parties and attached hereto. In the event this Exhibit is left blank, the
Watercraft actually delivered by Yamaha to SWC shall conclusively be deemed to be the
Watercraft subject of this Agreement.]

228946.06
CC20050501

12



. , • • •
EXHIBIT B

Yamaha's current form of release shall be attached hereto and incorporated herein.

'(
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THE CITY-OF SAN DIEGO

June 1,1998

Mr. William A. Davis
Executive Vice President
and General Manager
Sea World of Califomia
1720 South Shores Road
San Diego, Califomia 92109-9980

RE: Maintenance Permit - Portion of Mission Bay Park

Dear Mr. Davis:

In connection with Sea World's use and occupancy of certain premises in Mission Bay Park
known as "Sea World" pursuant to that certain lease (the "Lease") between the City of San
Dieg.o ("City") and Sea World, Inc., a Delaware corporation ("Permittee") dated as of .
JUN. 29 1998 , as amended from time to time, City hereby grants permission to

Permittee, and its officers, agents and employees to enter upon that certain City-owned
property ("Permit Area"), as depicted on the attached Exhibit A-1 upon the following terms
and conditions:

1. Permittee's use of the Permit Area shall be limited to entry upon the same for the
purpose of maintaining the landscaping, and irrigation systems for such landscaping,
located within the Permit Area. Such maintenance obligations shall include but not be
limited to irrigation, weeding, pruning and landscape replacement.

;'

2. Consideration to City for granting this permit shall be the Permittee's assuming and
discharging the responsibility for complete maintenance of the landscaping within the
Permit Area, its irrigation and irrigation systems. Landscaping plans and future changes in
landscaping will be subject to the prior written approval of the District Manager of Mission
Bay Park, which shall not be unreasonably withheld. Permittee shall not be responsible for
any other equipment, facilities or other property not owned by it located within the Permit
Area including but not limited to traffic signals, street lighting, directional signs or utilities, it
being understood that the operation, maintenance, repair or replacement thereof shall
remain the responsibility of City.

,,~_.~,li..
-: ~-.......•., ..
'f ~
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3. Permittee shall operate, repair, maintain and replace the irrigation systems required
for the landscaping located within the Permit Areas, provided that City shall first provide and
install (and convey to Permittee by bill of sale) a working irrigation and landscaping system
initially required as part of the City's planned development of South Shores. Water for the
maintenance of such landscaping shall be provided by the City, but only to the extent that
would have been required as part of the City's planned development of South Shores. ,
Permittee shall not be required to provide water for the City's landscaping.

4. 'The term of this permit shall be the same as the term of the Lease, with the right of
cancellation by the City upon six (6) months prior written notice to the Permittee; provided,
that in the event this permit is no longer in effect as a result of cancellation or other action
by the City, then Permittee's obligations as set forth in this permit, including the obligation to
maintain, repair and replace certain landscaping and irrigation systems of the City, shall ,
terminate.

5. Permittee certifies that a policy of public liability and property damage insurance, in
which 'The City of San Diego" is named as an additional insured, has been secured in an
amount of not less than $5 million combined single limit liability with an occurrence claims
form and that said policy shall be kept in force for the duration of this permit. A certificate of
said insurance shall be filed with the City Real Estate Assets Department upon execution of
'this permit.

6. Permittee agrees to defend, indemnify, protect, and hold City and its agents, officers,
and employees harmless from and against any and all claims asserted or liability
established for damages or injuries (including death) to any person or property, including,
but not limited to, injury to Permittee's employees, agents, officers or invitees, which arise
from or are connected with or are caused or claimed to be caused by the acts or omissions
of Permittee and its agents, officers, or employees in performing the work or services herein
and all expenses of investigating and defending against same; provided, however, that
Permittee's duty to indemnify and hold harmless shall not include any claims or liability
arising from the established negligence or willful misconduct of City, its agents, officers, or
employees.

City agrees to defend, indemnify, protect, and hold Permittee and its agents, officers, and
employees harmless from and against any and all claims asserted or liability established for
damages or injuries (including death) to any person or property, including, but not limited to,
injury to City's employees, agents, officers or invitees, Which arise from or are connected
with or are caused or claimed to be caused by the acts or omissions of City and its agents,
officers, or employees within or related to the Permit Area and all expenses of investigating
and defending against same; provided, however, that City's duty to indemnify and hold
harmless shall not include any claims or liability arising from the established negligence or
willful misconduct of Permittee, its agents, officers, or employees.

"
"
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7. All risks in connection with Permittee's use of the Permit Area and any damages to
the improvements thereon, thereunder, or in the vicinity thereof shall be bome in full by
Permittee but only to the extent such damages are not the result of the negligent acts or
omissions of the City or its agents.

8. Permittee shall not use the Permit Area in any manner which, in the opinion of the
City Manager, creates a nuisance or disturbs the quiet enjoyment of persons in the
surrounding area. . -

9. As set out in Section 5 above, this permit is revocable upon six (6) months written
notice to Permittee at any time by the City of San Diego. It is mutually agreed that the City
of San Diego shall not be obligated for any loss, financial or otherwise, which may be
incurred by Permittee as a result of termination of this permit, and, further, that Permittee
expressly waives any claim for expense or loss which Permittee might incur as a result of
termination of this permit.

10. Permittee recognizes and understands that this permit may create a possessory
interest subject to property taxation and that Permittee may be subject to the payment of
property taxes levied on such interest. Permittee further agrees that such tax payment shall
not reduce any fee paid the City of San Diego hereunder and that such tax shall be paid by
Permittee before becoming delinquent.

11. Permittee shall at its sole cost and expense comply with all the requirements of all
municipal, state, and federal authorities now in effect or which may hereafter be in effect,
_which pertain to the performance of its obligations in the Permit Area.

12.. Permittee shall not assign any rights granted by this permit nor any interest therein.
Any assignment by operation of law shall automatically terminate this permit.
Notwithstanding the foregoing, this permit may be assigned to an approved assignee of
Sea World, Inc.'s Lease with the City.

13. No signs shall be displayed on the Permit Area without the prior written consent of
the City Manager, which shall not be unreasonably withheld provided: all such signs are in
compliance with Mission Bay Park standards, laws related to sign requirements, and
acceptable to the Traffic Engineering Division of the City.

14. Permittee shall not remove any plant material from the Permit Area without the prior
written consent of the Park and Recreation Department of City. Should the Permittee need
. to remove any plant material, a written request must be submitted to the City of San Diego,
Park and Recreation Department, Coastal Division, attention District Manager, at 2581
Quivira Way, San Diego, California 92109. Permittee agrees to transplant or box trees
disturbed within the Permit Area and relocate the same within Mission Bay Park as directed
by the Park and Recreation Department of City. Permittee shall be responsible for the

3
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maintenance .of the Permit Area and that maintenance will conform to Mission Bay Park
maintenance standards.

15. Permittee will provide plans for irrigation systems that will be demolished or made
obsolete by any proposed construction and showing how they will be repaired by Permittee.
Plans shall be submitted to the City Park and Recreation Department and all repairs shall
.be done in conformance with Mission Bay Park maintenance standards with regard to parts
used, etc.

16. Upon execution of this Permit, Permittee will provide a construction schedule for all
improvements and will fumish updates to District Manager, City of San Diego, Pari<and
Recreation Department, 2581 Quivira Way, San Diego, Califomia 92109.

17. This activity is categorically exempt from CEQA pursuant to State CEQA
Guidelines, Section 15301.

18. Permittee and City understand and agree that if any provisions of this permit
augment, modify', remove, or conflict with the project description and/or special conditions
of any required coastal development permit, further action by the.Coastal Commission may
be required, either through an amendment to the coastal development permit or issuance
. of a separate coastal development permit.

19. Permittee agrees not to discriminate in any manner against any person or persons
on account of race, color, religion, gender, sexual orientation, medical status, national
origin, age, marital status, or physical disability in Permittee's use of the Permit Area,
. including but not limited to the providing of goods, services, facilities, privileges,.
advantages, and accommodations, and the obtaining and holding of employment.

Please acknowledge your agreement to the foregoing terms and conditions on the
enclosed copy of this letter and retum it to the City Property Department, together with your
insurance certificate. .
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If you should require additional information C?rhave any questions, please call Linda M:
Fierro, Property Agent, at 236-6985.

ZftG~~
ROBERT J. COLLINS
Real Estate Assets Manager

jmj

Attachments

co: County Assessor

1:\WPO\'9'3e\F1E!~ROIb\\AINj'.SE""

THE ABOVE Is ACKNOINlEDGED AND .A.CCEPTED
THIS ( DAY OF VVNl'3- .199 q:

SEA WORLD, INC.
a Delaware corporation

APPROVED AS TO FORM AND LEGALITY

CASEY G'vVlNN, City Attorney

By: --J-e,l:::;;.·~:::'::v..J.-LJ~·· :..-.-=~=..,.;~J=-I7_. _
Deputy City AttornV

DEVELOPMENT AND ENVIRONMENTAL PLPJ\iN1NG

ENVIRONr"lENTP.,LCLEARANC::::
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CONSENT TO SUBLEASE AGREEMENT

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

SEA WORLD, INC.

(LESSEE) and filed in the Office of the City Clerk as Documents 762304,
765767, RR-259814, RR-262370, RR-263507, 769275-2, RR-266641, hereby consents
to that certain Sublease Agreement between the above LESSEE (SUBLESSOR) and

·HUBBS - SEA WORLD RESEARCH INSTITUTE, INC.

(SUBLESSEE) dated February 10, 1993. Said Sublease shall be subordinate to
the Master Lease in all respects. The CITY is merely approving the SUBLESSEE
and the proposed use, and all terms and conditions of the Master Lease shall
control and supersede any inconsistent or contrary provisions in the Subl ease ,
The CITY is not bound by any term or condition in the Sublease which in any
way conflicts with or is additional to the provisions of the Master Lease.
In addition, this consent is subject to the following conditions:

1. SUBORDINATION: This agreement is in effect a sublease of a portion
of the premises covered by that certain Master Lease as amended
between the sublessor herein and the City of San Diego. This
sublease is subject and subordinate to the covenants and conditions
of said Master Lease, notwithstanding any provisions hereof
contrary to or in conflict with said agreement.

2. INTERPRETIVE CENTER: Sublessee agrees to design and construct an
interpretive center within the premises for the education and
entertainment of visiting students and the general public.' The
interpretive center shall contain, but not be limited to, active
displays of tidal action and its effects on Mission Bay, and static
displays of fauna and flora in Mission Bay Park. The display shall
be installed within two years of the signing of this sublease
agreement, and be in general conformity to the plans and
specifications submitted to the City by Powerhouse Exhibits on
February 9, 1993. The plans shall be subject to the approval of
the City Manager, but such approval shall not be unreasonably
withheld. .

3. BIKE PATH: The realignment of the Inghram Street Bridge
incorporated a bike path passing under the bridge. The bikeway
shall ue retained in a manner satisfactory to the Park and
Recreation Director.

DOCUMENT NO, 7698JIoe2:t.......o
FILED JUL 26 1993
OFF'icE"OF"'T~iE"C"iTy"cLERk-
SAN DIEGO, CALIFORNIA
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4. PARKING: Should parking requirements indicate that a portion of the
existing Sea World overflow lot be utilized, the parties agree to
provide evidence satisfactory to the Property Director that the
project will not adversely impact availability of parking at
Sea World.

5. PLAN APPROVAL: This consent is conditioned upon review and approval
of final plans for all improvements to the premises by the Property
Department of the City of San Diego.

THE CITY OF SAN DIEGO

Da ted __ 7'-"',-'-,~_-_1.:..:~=--__

APPROVED AS TO FORM:
JOHN W. WITT, City Attorney

Dated 7,/t ~/9J,----- By
Deputy "

The above is accepted and acknowledged by:

HUBBS SEA WORLD RESEARCH, INC, Inc.

By -A.:NIMM.o!!~Vtz.&,~~!!.!I~--

ThiSa-l- day of ~ 1993.

MLM:rc
7-8-93
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SUBLEASE AND NONEXCLUSIVE EASEMENT AGREEMENT

I - PARTIES

THIS SUBLEASE AND NONEXCLUSIVE EASEMENT AGREEMENT (this
"Sublease") is made this 10th day of February, 1993 by and between Hubbs-
Sea World Research Institute, Inc. ("Tenant"), whose principal address is 1700 South
Shores Road, San Diego, California 92109, and Sea World, lnc., a Delaware
corporation ("Landlord"), whose principal address in California is 1720 South Shores
Road, San Diego, California 92109.

II - RECITALS

A. Landlord operates a marine theme park on property leased from the City
of San Diego ("City") and located at 1720 South Shores Road, San Diego, California
92109 (the "Park").

B. Landlord leases the Park from the City pursuant to a lease dated July 1.6, .
1963, filed in the Office of the City Clerk of City as Document No. 658698, as the
same has been amended by certain operative lease amendments dated December 14,
1977; January 29, 1979; December 12, 1983; June 24, 1985; and September 22,
1986, filed in the Office of the City Clerk of City as Document Nos. 762304, 765767,
RR-259814, RR-263507, and RR-266641, respectively. (Said lease and said lease
amendments, as the same may hereafter be amended, supplemented or replaced, are
hereinafter referred to as the "Master Lease. ")

C. Tenant' is a non-profit public benefit corporation engaged in
oceanographic and coastal research and development activities for the public good,
including the benefit of Mission Bay Park and City tidelands.

D. Article IV, Paragraph D of the Master Lease authorizes Landlord to grant
Tenant the right to occupy a portion of Landlord's leased premises not to exceed
80,000 square feet.

E. Landlord and Tenant signed a license agreement dated August 1, 1985
("Tenant Agreement"), under which Tenant now occupies approximately 18,520
square feet of the first and second floors of the northeast corner of the Perez Cove
building in the Park .tthe "Perez Cove Premises").

F. Landlord and Tenant desire to move the Tenant operation to a building
(the "Building") known as A Place To Meet, formerly known as the Atlantis
Restaurant, located on Landlord's leased premises, to enable Tenant to expand its
operations.
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III - TERMS AND CONDITIONS

NOW THEREFORE, in consideration of the promises and the mutual
covenants hereinafter set forth, the parties agree as follows:

1. PREMISESANDPERMITTEDUSES.

1.1 PREMISES. Subject to the conditions set forth in this
Sublease, Landlord hereby sublets to Tenant and Tenant hereby sublets from Landlord
the premises which comprise the Building and which is more particularly described on
Exhibit A attached hereto and depicted on Exhibit B attached hereto (the "Premises").
The Premises shall also include any additions to the Building or other buildings or
structures constructed on the Exterior Areas, as defined below, from time to time by
Tenant, provided Landlord has approved any such additions or improvements, in its
sole and absolute discretion.

1.2 EXTERIORAREAS. Subject to the conditions set forth in this
Sublease and section 1.3 below, commencing upon the commencement of this
Sublease and expiring upon the expiration or earlier termination of this Sublease,
Landlord hereby grants Tenant, and its employees, guests and invitees a non-exclusive
easement for parking, maintenance, landscaping, and ingress and egress over that
certain real property more particularly described on Exhibit A attached hereto and
depicted on Exhibit B attached hereto (the "Exterior Areas"). Landlord reserves the
right to grant additional nonexclusive easements to third parties, provided any such
easements do not unreasonably interfere with the nonexclusive easement granted
herein. The Exterior Areas and the Premises shall sometimes collectively be referred
to herein as the "APTM Premises".

1.3 PARKINGAREAS. Notwithstanding the foregoing, Tenant's
non-exclusive easement to use the parking areas shall be subject to the rights reserved
by Landlord to use the parking areas on Nonbusiness Days, as defined below. Landlord
reserves for itself and its agents, employees, guests and invitees the exclusive right
to use the parking areas on Nonbusiness Days. Tenant, however, may use those
parking spaces designated by Landlord on Nonbusiness Days provided Tenant obtains
the prior written consent of Landlord. Landlord shall have the sole and absolute
discretion of determining if Tenant may use any parking spaces on Nonbusiness Days,
and the number and location of any such parking spaces. Landlord may at any time
increase, decrease or terminate the number, location and use of any such approved
parking spaces, all in Landlord's sole and absolute discretion. If Tenant or any of its
employees, agents, guests or invitees park in the parking areas on Nonbusiness Days
without Landlord's prior written consent, Landlord shall have the right to remove any
such automobile at Tenant's sole cost and expense. .>

1.4 USEOFAPTM PREMISES.Tenant shall occupy and use the
APTM Premises only for the purpose of engaging in oceanographic and coastal
research and development activities for the public good, including the benefit of
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Mission Bay Park and City tidelands, and for no other use or purpose whatsoever .
. Tenant shall not engage in any activity which will invalidate any policy of insurance
now or hereafter held by Landlord with respect to the APTM Premises or the Building.
Should Tenant engage in any activity which increases any insurance premium, then
subject to Section 25.12 below, Tenant shall reimburse Landlord for the cost of any
such increased-premiums or promptly cease the activity, in Landlord's. discretion.
Tenant shall not do or permit anything to be done in or about the APTM Premises or
the Building which will in any way obstruct or interfere with the rights of other tenants
or occupants of the Building or injure or annoy them or allow the APTM Premises to
be used for any improper, immoral, unlawful or objectionable purpose; nor shall Tenant
cause, maintain or permit any nuisance in, on or about the APTM Premises. Tenant
shall not commit or allow to be committed any waste in or upon the APTM Premises
or the Building. Tenant shall be solely responsible, at its sole and cost and expense,
for obtaining any governmental permits or approvals required in connection with its
use of the APTM Premises or the operation of its business, including, without
limitation, any required discharge permits, industrial waste permits, or any other
permits or approvals.

1.5 RESERVATIONOFMEETINGAREAS.Landlord reserves the right
from time to time to use or permit others to use the recreation hall, conference rooms
and other meeting areas located in the Building, provided that such use does not
interfere with Tenant's use thereof. Landlord shall notify Tenant of its desire to use
such meeting areas at least five (5) days prior to the date of intended use.

2. CONSIDERATION.

2.1 Landlord grants the rights granted herein to Tenant in
consideration for Tenant's promise to vacate the Perez Cove Premises and fund,
design, construct and operate a marine research facility as more fully described in
Exhibit C attached hereto (referred to hereafter as the the "Tenant Improvements") in
accordance with the conditions of this Sublease. Provided Tenant complies with all
the conditions of this Sublease. and except as otherwise provided in this Sublease,
Tenant shall not be obligated to pay any rental consideration to Landlord.

2.2 Should Tenant perform or allow another (other than
Landlord) to perform any activity at the APTM Premises which results in the City
charging Landlord rent or other additional charges and subject to Section 25.12 below,
Tenant agrees to promptly reimburse Landlord for such rent and charges.

3. DATEOFOCCUPANCY.After all of the following conditions listed
in this Section 3 have been met to the satisfaction of Landlord, Landlord shall send
Tenant a written notice specifying the date on which Tenant may commence
occupancy of the Premises ("Occupancy Date"). Tenant shall have the right to occupy
the Premises and commence using the Exterior Areas as of the Occupancy Date.
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3.1 Tenant must receive written notification from Landlord that

Landlord has vacated the APTM Premises.

3.2 Tenant must obtain all applicable licenses, permits, approvals
or other authorizations permitting Tenant to occupy and use the APTM Premises, to
conduct its business and to construct the Tenant Improvements.

3.3 Tenant must obtain all applicable licenses, permits and other
authorizations prior to permitting an educational or scientific nonprofit, public benefit
organization or governmental agency acceptable to and approved in writing by
Landlord, in its sole and absolute discretion (such organization shall sometimes be
collectively referred to herein as the "Subtenant") to occupy a portion of the APTM
Premises and to assist Tenant with funding, designing, constructing and operating the
Tenant Improvements and the APTM Premises. In addition, the occupancy of the
APTM Premises by Subtenant shall be subject to all of the terms, conditions and
provisions of this Sublease and to a written occupancy agreement the written terms
and conditions of which, including without limitation, liability requirements, length of
term, insurance requirements, and indemnity requirements, shall be subject to the prior
written approval of Landlord.

Notwithstanding the foregoing, Tenant may, with the prior written
approval of Landlord, which approval may be conditioned upon among other things
Landlord's satisfaction that Tenant has obtained the insurance required herein and is
otherwise in compliance with the terms and conditions of this Sublease, occupy the
APTM Premises prior to the Occupancy Date, for the sole purpose of designing and
constructing the Tenant Improvements. If Tenant totally or partially occupies the
APTM Premises prior to the Occupancy Date, including without limitation, early
occupancy to construct the Tenant Improvements, all of the terms and conditions of
this Sublease shall be in effect during any such early occupancy.

4. MASTER LEASE: This Sublease shall be and remain subject and
subordinate to the terms, covenants and conditions of the Master Lease and any
modification, replacement, alteration, or substitution therefor or thereof. Tenant
agrees that as to its interests in the APTM Premises, and all persons in possession or
holding under it, including without limitation the Subtenant, it and they will conform
to and will not violate any of the terms or provisions of the Master Leaseas it may be
modified, altered, replaced or substituted from time to time. In the event of any
conflict or inconsistency between this Sublease and the Master Lease, the provisions
of the Master Lease shall govern and prevail. It is understood that this Sublease shall
not become effective until it has been consented to and approved by the City, in
writing. All consents and approvals required by this Sublease to be obtained from the
City shall be applied for solely by Landlord; provided, however, that this provision shall
not apply to those consents and approvals that are required by law to be obtained,
such as, for example, building permits and coastal development permits which shall
be the responsibility of Tenant. In connection with obtaining the City's consent and
approval, Tenant shall promptly furnish to Landlord such information and materials as
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the City may require and shall upon the direction of Landlord pay directly to the City
all fees and other charges imposed by the City in connection therewith. It is agreed
that the terms of this Sublease shall not in any event extend beyond the term of the
Master Lease.

5. TERMANDCONDITIONSOFCONTINUINGOCCUPANCY.Subject to the
conditions set forth in this Sublease, and specifically subject to the conditions set
forth in this Section 5, the term of this Sublease shall commence on the date first
above written and shall terminate upon the earlier of (i) the expiration of 30 years
following the Occupancy Date, or (ii) December 31, 2023.

5.1 Tenant shall comply with the timelines for constructing the
Tenant Improvements set forth in Section 14 below.

5.2 All construction and or renovation plans and drawings, and
all applications and or requests for permits and other authorizations required by the
Master Lease and or by law, shall be first submitted to Landlord for review and
approval in accordance with the provisions of Section 14 below.

5.3 The Tenant Improvements and APTM Premises shall be
operated in compliance with Section 4 of this Sublease throughout the duration of this
Sublease.

5.4 Tenant shall at all times under thls Sublease diligently and
continuously use all or a substantial portion (at least ninety percent (90%) of the total
area) of the Premises for the purposes set forth herein.

6. DEFAULTANDREMEDIES.

6.1 DEFAULT. The occurrence of anyone or more of the
following events shall constitute a default and material breach of this Sublease by
Tenant (a "Default").

(a) The abandonment or vacation of the APTM Premises
by Tenant.

(b) The failure by Tenant to make any payment of any
amounts owing under this Sublease, as and when due. Tenant acknowledges that late
payment by Tenant to Landlord may 'cause Landlord to incur costs not contemplated
by this Sublease, the exact amount of such costs being extremely difficult and
practical to fix. Such costs include, without limitation, process and accounting
charges, and late charges that may be imposed on Landlord. Therefore, if any
payment or reimbursement due from Tenant is not received by Landlord on the fifth
(5th) day after its due date, subject to Section 25.12 below, Tenant shall pay to
Landlord an additional sum of 5% of the overdue amount as a late charge. The parties
agree that this late charge represents a fair and reasonable estimate of the costs that
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Landlord will incur by reason of late payment by Tenant, Tenant acknowledges and
agrees that Landlord's acceptance of a late charge payment shall not constitute a
waiver of Tenant's Default with respect to the overdue amount or prevent Landlord
from exercising any of the rights or remedies available to Landlord,

(c) The failure of Tenant to timely comply with the
covenants and conditions set forth in Sections 5.1 and 5.2.

(d) The failure byTenant to observe or perform any of the
covenants, conditions or provisions of this Sublease to be observed or performed by
Tenant, other than described in Paragraphs (a), (b) and (c), above, where such failure
shall continue for a period of thirty (30) days after written notice thereof by Landlord
to Tenant; provided, however, that if the nature of Tenant's default is such that more
than thirty (30) days are reasonably required for its cure, then Tenant shall not be
deemed to be in Default if Tenant commences such cure within said thirty (30) day
period and thereafter diligently prosecutes such cure to completion.

6.2 REMEDIESUPONTENANT'SDEFAULT.In the event of a Default
by Tenant, and at any time thereafter, with or without notice or demand and without
limiting Landlord in the exercise of any right or remedy which Landlord may have,
Landlord shall be entitled to terminate Tenant's right to possession of the APTM
Premises and Tenant's non-exclusive easement of the Exterior Areas by any lawful
means, in which case, this Sublease shall terminate and Tenant shall immediately
surrender possession ofthe APTM Premises to Landlord. In such event Landlord shall
have the immediate right to reenter and remove all persons and property, and such
property may be removed and stored in a public warehouse or elsewhere at the cost
of, and for the account of Tenant, all without Landlord becoming liable for any loss or
damage which may be occasioned thereby. In the event that Landlord shall elect to
so terminate this Sublease, then subject to Section 25.12 below, Landlord shall be
entitled to recover from Tenant all damages incurred by Landlord by reason of
Tenant's Default, including without limitation, Landlord's attorneys' fees and court
costs, any statutory damages or damages otherwise recoverable at law or equity or
as otherwise provided in this Sublease.

7. INDEMNllY.For purposes of the indemnity and insurance provisions
set forth in this Sublease, the following definitions shall apply:

7.1 "Landlord" shall mean Sea World, Inc., a Delaware
corporation, its parent, subsidiaries and affiliates, and the officers, directors,
employees, agents, licensees, assigns, and servants of each.

7.2 "Loss" shall mean any and all claims, losses, damages,
liabilities, obligations, injuries, demands, liens, penalties, costs or expenses, whether
incurred as a judgment, settlement, penalty, fine or otherwise, including, without
limitation, all consequential damages, interest, attorneys' fees, court costs,
investigation costs, discovery costs, and costs of defense and costs of appeal, in
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connection with any action or arising out of any action, claim or proceeding, whether
real or spurious.

a. INSURANCEAND INDEMNITY.

a.1 INDEMNIFICATION.Landlord shall not be liable for, and Tenant
shall release, indemnify, defend and hold Landlord harmless from, any Loss, arising
directly or indirectly from (a) any labor dispute involving Tenant, Subtenant or any of
their respective employees, contractors and agents, (b) the construction, repair,
alteration, improvement, use, occupancy or enjoyment of the APTM Premises by
Tenant, Subtenant and their respective assignees, and/or subtenants and their
respective contractors, agents, licensees, or invitees, subtenants and their respective
contractors, agents, licensees or invitees, including without limitation, any claims
relating to the presence of asbestos in the Building or in the APTM Premises, or due
to any construction by or for the benefit of Tenant or Subtenant which disturbs the
asbestos, causes the asbestos to become friable or otherwise released into the air,
(c) any breach' or failure of performance of any obligation on Tenant's part to be
performed under this Sublease or (d) injuries to and/or death of personsand damage
to property occurring on or about the APTM Premises, including without limitation,
injuries or death resulting from the presence of asbestos in the Building and in the
APTM Premises (hereinafter collectively "Claims") including without limitation Claims
caused by Landlord's negligence (whether active or passive), provided, however,
Tenant shall have no obligation to indemnify or defend Landlord from claims caused
by Landlord's gross negligence, deliberate misconduct or criminal act. Further, Tenant
shall assume the defense of, indemnify and save harmless City from all claims,
expenses and liability of every nature directly or indirectly arising from or alleged to
have arisen from the operations conducted on the APTM Premises or from any act or
omission of Tenant, its agents and invitees. ' '

a.2 RELEASEANDWAIVEROFSUBROGATION.

(a) To the extent of the waiver of subrogation set forth
in Section a.2(b) below, Landlord and Tenant release each other, and their respective
authorized representatives, if any, from any Claims for injury, death or damage to any
person or to the APTM Premises, or to the Building or the Exterior Areas and to the
fixtures, Tenant's or Subtenant's personal property, merchandise, and improvements
and alterations of either Landlord, Tenant or Subtenant in or on the APTM Premises
or the Building or the Exterior Areas and, including loss of income, business or rents,
that are caused by or result from risks insured against under any property insurance
policies carried by the parties and in force at the time of such damage, or required to
be carried under the terms of this Sublease.

(b) Each party shall endeavor to cause each property
insurance policy obtained by it to provide that the insurance company waives all rights
of recovery by way of subrogation against either party and their representatives in
connection with any damage covered by any policy. If any such insurance policy
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cannot be obtained with a waiver of subrogation clause or rider without payment of
an additional premium charge above that charged by the insurance companies issuing
such policies without waiver of subrogation, the party receiving the benefit shall elect
to either forfeit the benefit (in which case the release set forth above in Section
8.2(a), with respect to a loss covered by such policy shall be void) or shall pay such
additional premium to the insurance carrier requiring such additional premium in order
to obtain the waiver of subrogation.

8.3 TENANT'SINSURANCEOBLIGATIONS.Tenant agrees to apply
for, obtain and maintain during the term of this Sublease, from insurance companies
with general policy holder's ratings, of not less than" A," and a financial size rating
of not less than "Class XI, n as rated in the most current available edition of "Best's
Insurance Guide," effective from and after the earlier to occur of Ii) the Occupancy
Date or (ii) Tenant's partial or complete occupancy of the APTM Premises, at Tenant's
sole cost and expense, insurance coverage in the amount specified and in the form
hereinafter provided:

(a) Commercial General Liability Insurance (Occurrence
Form Policy) with an Each Occurrence Limit of not less than Two Million Dollars
($2,000,000) and a General Aggregate Limit of not less than Two Million Dollars
($2,000,000), insuring Tenant and Landlord (as an additional insured) against claims
for bodily injury, personal injury and property damage based upon, involving, and
arising out of the use, maintenance or occupancy of the APTM Premises and all areas
appurtenant thereto. Such liability insurance shall include, among other coverages,
Products and Completed Operations Liability coverage, Owners and Contractors
Protective Liability coverage, Fire Legal Liability coverage, glass (plate or tempered)
replacement coverage. Such liability insurance shall include coverage for all vehicles
and vessels used by Tenant in connection with its operation of its business on the
APTM Premises, including without limitation, owned, non-owned and hired vehicles.
Such liability insurance shall contain a "Cross-liability" endorsement, an "Additional
lnsured-Manaqers or Lessors of APTM Premises" endorsement, and an "Amendment
of the Pollution Exclusion" for damage caused by heat, smoke or fumes from a hostile
fire. Such liability insurance shall not contain any intra-insured exclusions as between
insured persons or organizations, but shall include coverage for liability assumed under
this Sublease as an "insured contract" for the performance of Tenant's indemnity
obligations under this Sublease. The Each Occurrence Limit and General Aggregate
Limit shall not include the cost of defense of third party claims and shall be per
location limits. Tenant shall obtain any endorsements necessary to insure that said
limits apply only to the APTM Premises. In the event a loss occurs reducing the Each
Occurrence Limit or the General Aggregate Limit during any policy period, Tenant shall
promptly take the action necessary, including but not limited to, the payment of any
additional premiums, to re-establish said limits. The limits of such liability insurance
shall not limit the liability of Tenant hereunder nor relieve Tenant of any obligation
hereunder.
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(b) Insurance covering all of Tenant's leasehold

improvements, alterations, additions and/or improvements, trade fixtures, merchandise
and personal property from time to time in, on or upon the APTM Premises, in an
amount equal to their full replacement cost from time to time during the term of this
Sublease, providing protection against any peril included within the classification" All
Risk Coverage," including protection against earthquake, flood, sprinkler damage,
vandalism and malicious mischief, Any policy proceeds shall be used for the repair or
replacement of the property damaged or destroyed unless this Sublease shall cease
and terminate as provided herein.

(c) Tenant shall maintain all insurance requirements of the
state of California, including without limitation, workers' compensation insurance and
coverage for Federal Longshoreman and Harbor Workers, and any other insurance for
the payment of claims for bodily injuries, including death or disease, sustained by
Tenant or Tenant personnel in an amount of at least that required under law.
Employers' Liability coverage shall be included with a limit of liability of not less than
$2,000,000.00. A Waiver of Subrogation in favor of Landlord and an All States
endorsement shall be obtained from Tenant's workers' compensation and employers'
liability insurer.

(d) Tenant shall provide an "all physical 1055" builders'
risk insurance policy on the Tenant Improvements. The policy shall include as insureds
Tenant, its contractor and subcontractors, and Landlord and its agents, as their
interests may appear, The amount of insurance to be provided shall be 100% of the
replacement cost of such Tenant Improvements.

(e) In the event Tenant acquires, leases, owns or
otherwise operates a ship, boat or other vessel during the. term of this Sublease,
Tenant shall during the period of any such ownership, control or operation, maintain
Protection and Indemnity Insurance covering liability for bodily injury and property
damage, including full collision and navigation liability, in the amount and form
acceptable to Landlord in its reasonable discretion but in no event in an amount less
than $1,000,000. Tenant shall provide a certificate of insurance evidencing such
insurance to Landlord prior to commencing any operation of any such vessel.

(f) All policies of Insurance provided for herein to be
obtained by Tenant shall be issued by an insurance company or insurance companies
approved in writing by Landlord and City, and shall be issued in the name of Tenant
with Landlord and City as additional insureds, which policies shall be for the mutual
and joint benefit and protection of Landlord, City and Tenant, and executed copies of
such policies of insurance or certificates thereof shall be delivered to Landlord and City
within ten (10) days after issuance of each such policy. All public liability and
property damage policies shall contain a provision that Landlord and City, although
named as additional insureds, shall nevertheless be entitled to recovery under said
policies for any 1055 occasioned to them, their servants, agents and employees by
reason of the negligence of Tenant, its agents, sublessors and employees. As often
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as any such policy shall expire or terminate, renewal or additional policies shall be
procured and maintained by Tenant in like manner and to like extent, and shall be
delivered to Landlord and City at least ten (10) days prior to the expiration of the term
of the existing policy, All policies of insurance delivered to Landlord and City must
contain a provision that the company writing said policy will give Landlord and City
thirty (30) days' notice in writing in advance of any cancellation or lapse or the effec-
tive date of any reduction in the amounts of insurance. All public liability, property
damage and other casualty policies shall be written as primary policies, not
contributing with and not in excess of coverage which Landlord and City may carry,
whose insurance shall be considered excess insurance only, In the event that Tenant
shall fail to insure or shall fail to furnish to Landlord and City any such policy, duplicate
policy or certificate as herein required, Landlord and/or City may from time to time, but
shall not be required to, effect such insurance for the benefit of Tenant or Landlord or
City or all of them for a period not exceeding one year, and any premium paid by
Landlord or City shall be recoverable from Tenant on demand. No policy of Tenant
insurance shall contain a deductible; provided, however, that Landlord and City shall
not unreasonably withhold their consent to a Two Thousand Five Hundred Dollar
($2,500.00) deductible on the policy required by paragraph (b) above; provided further
that in the event of a deductible, whether consented to by Landlord and City or not,
Tenant shall be deemed to have self-insured in the amount of the deductible, and no
such self insurance shall diminish the rights and privileges to which Landlord and City
would otherwise have been entitled to under the terms of this Sublease had there been
a third-party insurer, such as waiver of subrogation.

Notwithstanding anything to the contrary contained within this
section, Tenant's obligations to carry the insurance provided for herein may be brought
within the coverage of a so-called blanket policy or policies of insurance carried and
maintained by Tenant, provided, however, that Landlord and City shall be named as
additional insureds thereunder as their interests may appear and that the coverage
afforded Landlord and City will not be reduced or diminished by reason of the use of
such blanket policy of insurance, and provided further that the requirements set forth
herein are otherwise satisfied. Tenant agrees to permit Landlord and City at all
reasonable times to inspect policies of insurance of Tenant covering risks upon the
APTM Premises for which policies or copies thereof are not required to be delivered
to Landlord or City,

8.4 LANDLORD'S INSURANCE. Landlord shall at all times during the
term hereof maintain in effect a policy or policies of insurance covering the Building
in an amount to be determined by Landlord. Landlord's obligation to carry the
insurance provided for herein may be brought within the coverage of any so-called
blanket policy or policies of insurance carried and maintained by Landlord, provided
that the coverage afforded will not be reduced or diminished by reason of the use of
such blanket policy of insurance. Subject to Section 25.12 below, Tenant agrees to
reimburse Landlord during each year or partial year of the term of this Sublease, the
cost to Landlord of the insurance required to be maintained by Landlord on the APTM
Premises (including any deductible portion thereof) for each such year or partial year.
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Such reimbursement for any partial year of the term hereof shall be prorated on a time
basis. Payment shall be made by Tenant within fifteen (15) days after receipt of a
written statement from Landlord setting forth the cost of such insurance and showing
in reasonable detail the manner in which it has been computed. In the event the cost
to Landlord of the insurance it is required to maintain on the APTM Premises by
Landlord is not separately charged to Landlord by its insurance carrier, the portion
applicable to the APTM Premises shall be determined by Landlord.

Landlord shall additionally be entitled to, but not required to, obtain
any other insurance coverage, including without limitation earthquake coverage, as it
deems necessary or appropriate for the benefit of the Building and the Exterior Areas,
and subject to Section 25.12 below, Tenant agrees within ten (10) days following
billing therefor to pay to Landlord that portion of such cost applicable to the APTM
Premises as determined by Landlord ..

8.5 INSURANCEUSERESTRICTIONS.Tenant agrees that it will not
do anything in or about the APTM Premises, the Building or the Exterior Areas that will
in any way increase the rates for insurance covering the APTM Premises, the Building
or the Exterior Areas, or cause a loss of insurance coverage. Subject to Section 25.12
below, Tenant agrees to pay to Landlord forthwith upon demand the amount of any
increase in premiums charged to Landlord for insurance carried by Landlord pursuant
to the Sublease which increase results from Tenant's violation of the foregoing
restrictions, irrespective of whether Landlord shall have consented to Tenant's actions
or to promptly cease the activity which has led to an increase in premiums. If Tenant
installs upon the APTM Premises any electrical equipment which overloads the
electrical lines, Tenant shall, at its own expense, make all changes to its APTM
Premises and install any fire extinguishing equipment that Landlord's insurance
underwriters or applicable fire, safety and building codes and/or regulations may
require. Nothing herein contained shall be deemed to constitute Landlord's or the
City's consent to such overloading.

8.6 CHANGESIN INSURANCECOVERAGE.FORMANDAMOUNT. If,
at any time, in the opinion of Landlord's lender or of the City, or the insurance broker
retained by Landlord, the coverage, form or amount of any insurance required under
this Sublease to be carried by Tenant is inadequate under prevailing insurance industry
practices, then Tenant shall, at its sole cost and expense, forthwith upon the request
of Landlord obtain insurance in coverage, form and amount as reasonably required by
either Landlord's lender, the City, or Landlord's insurance broker.

8.7 NOTICEOF CLAIM. Landlord and City shall give Tenant
written notice of any Claim made against Landlord or City, as the case may be.
Except as otherwise provided by any insurance policies carried in connection with this
Sublease or except as otherwise provided by any laws relating to insurance, Landlord
and City shall use counsel selected by Tenant and approved by Landlord or City, as
the case may be, paid for by Tenant, to defend against any Claim, provided, however,
Tenant shall not be required to pay for Landlord's counselor City's counsel with
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respect to Claims which are the result of the gross negligence or wilful misconduct of
Landlord or City, as the case may be. Tenant may participate in the defense, at
Tenant's own cost, with counsel of Tenant's choosing.

9. WARRANTIESANDREPRESENTATIONSOFTENANT. Tenant warrants
and represents that all of the following are true as of Tenant's signing of this Sublease
and that they shall remain true during the term of this Sublease. Tenant shall give
Landlord prompt written notice of any change in the truth or accuracy of any of the
following. Landlord shall have the right to terminate this Sublease immediately if any
of the representations or warranties made by Tenant are untrue or inaccurate in any
material respect. All warranties and representations, wherever contained in this
Sublease, shall survive the expiration or earlier termination of this Sublease.

9.1 Tenant is a non-profit public benefit corporation duly
authorized to conduct its operations in the State of California, exempt from tax under
section 501 (d)(3) of the Internal Revenue Code of 1986, as amended (the "Code") and
section 23701 d of the California Revenue and Taxation Code. Tenant is also a
private operating foundation under Section 4942(j)(3) of the Code.

9.2 Tenant has the full right and authority to enter into and fully
perform this Sublease in accordance with its terms. This Sublease, when executed
and delivered by Tenant, shall be Tenant's legal, valid and binding obligation
enforceable against Tenant in accordance with its terms. The execution and delivery
of this Sublease has been duly authorized by Tenant, and such execution and delivery
and the performance by Tenant of its obligations hereunder, do not and shall not
violate or cause a breach of any other agreement:or obligation to which Tenant is a
party or by which Tenant is bound.

9.3 Tenant either has or will obtain in a timely manner all
licenses, permits, or other authorizations necessary to lawfully conduct its operations
at the APTM Premises, including without limitation (i) all required waste water '
discharge permits and (ii) all applicable permits from federal, state and local
environmental agencies to acquire, transport, keep, train, display, and transfer
possession, custody and ownership of any regulated marine animals and or
substances.

9.4 Tenant shall maintain and keep at the APTM Premises all
records required to be maintained by law relating to its operations at the APTM
Premises.

10. RESERVATIONOF RIGHTS. All rights not expressly granted by
Landlord to Tenant under this Sublease are reserved by Landlord. Without limiting the
foregoing, Landlord expressly reserves the right, on behalf of itself and its agents,
representatives and employees, to enter the APTM Premises at all reasonable times
for the purpose of inspecting the APTM Premises to determine whether Tenant is
complying with the terms of this Sublease, for performing any necessary repairs or
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maintenance and for the purpose of doing other lawful acts that may be necessary to
protect Landlord's interest in the APTM Premises.

11 . SUCCESSORSANDASSIGNS.

11.1 Tenant shall not voluntarily or by operation of law assign,
transfer, mortgage or otherwise transfer, encumber, or sublet (collectively
"Assignment") all or any part of Tenant's interest in this Sublease or in the APTM
Premises. Changing the control of Tenant shall constitute an Assignment. Any
attempted Assignment made in violation of this provision shall be null and void.
Tenant shall also not assign or sublet all or any part of Tenant's interest in this
Sublease or in the APTM Premises without the prior written consent of City. An
assignment by operation of law shall automatically terminate this Sublease. Subject
to the foregoing limitations, this Sublease shall be binding upon and inure to the
benefit of the successors and assigns of the respective parties.

11.2 In the event that after the Occupancy Date Tenant for any
reason loses its non-profit status or becomes insolvent or otherwise unable to continue
its operations at the APTM Premises, the Sublease shall at the option of Landlord
terminate; however, the Subtenant may continue to occupy the APTM Premises as if
the Subtenant were Tenant, provided that the Subtenant has prior thereto signed and
delivered to Landlord an assumption agreement expressly assuming all of Tenant's
responsibilities under this Sublease, and provided further that the City and Landlord,
expressly in writing, approve such assumption agreement. In such event, the
Subtenant shall be subject to all of the conditions of this Sublease and shall be
obligated to perform all of the obligations of Tenant under this Sublease.

12. UTILITYINSTALLATIONS;TRADEFIXTURES;ALTERATIONS.

12.1 DEFINITIONS;CONSENTREQUIRED. The term "Utility
Installations" is used in this Sublease to refer to all carpeting, window coverings, air
lines, power panels, electrical distribution, security, fire protection systems, lighting
fixtures, hearing, ventilating, and air conditioning equipment, plumbing, and fencing
in, on or about the APTM Premises. The term "Trade Fixtures" shall mean Tenant's
machinery and equipment that can be removed without doing material damage to the
APTM Premises. The term "Alterations" shall mean any modification of the
improvements on the APTM Premises other than that which are provided by Landlord
under the terms of this Sublease, other than Utility Installations or Trade Fixtures,
whether by addition or deletion. "Lessee Owned Alterations and/or Utility
Installations" are defined as Alterations and/or Utility Installations made by Tenant that
are not yet owned by Landlord as provided below. Tenant shall not make any
Alterations or Utility Installations in, on, under or about the APTM Premises without
Landlord's prior written consent. Tenant may, however, make non-structural Utility
Installations to the interior of the APTM Premises (excluding the roof). as long as they
are not visible from the outside, do not involve puncturing, relocating or removing the
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roof or any existing walls, and the cumulative cost thereof during the term of this
Sublease as extended does not exceed $25,000.

12.2 CONSENT.Any Alterations or Utility Installations that Tenant
shall desire to make and which require the consent of the Landlord shall be presented
to Landlord in written form with proposed detailed plans. All consents given by
Landlord, shall be"deemed conditioned upon: (i) Tenant's acquiring all applicable
permits required by governmental authorities, (ii) the furnishing of copies of such
permits together with a copy of the plans and specifications for the Alteration or
Utility Installation to Landlord prior to commencement of the work thereon, (iii) the
compliance of Tenant with all conditions of said permits in a prompt and expeditious
manner, (iv) furnishing evidence reasonably satisfactory to Landlord that any
contractors or subcontractors who may come in contact with asbestos or otherwise
cause a release of asbestos are fully trained and licensed to deal with asbestos and
that they have adequate bonds or insurance to cover any claims which may arise due
to their negligence, and (v) the furnishing by Tenant of evidence of insurance or
security bonds in such forms and amounts as are acceptable to Landlord, insuring
Landlord against any claims which may arise from the presence of asbestos in the
Building, including without limitation any Claims which may result from the
disturbance or release of such asbestos. Any Alterations or Utility Installations or
tenant improvements made by Tenant during the term of this Sublease shall be done
in a good and workmanlike manner, with good and sufficient materials, and in
compliance with all applicable laws and regulations. Tenant shall promptly upon
completion thereof furnish Landlord with as-built plans and specifications therefor.
Landlord may (but without obligation to do so) condition its consent to any requested
Alteration or Utility Installation upon Tenant's providing Landlord with a lien and
completion bond in an amount equal to one and one-half times the estimated cost of
such Alteration or Utility Installation.

12.3 INDEMNIFICATION.Tenanfshall pay, when due, all claims for
labor or materials furnished or alleged to have been furnished to or for Tenant at or for
use on the APTM Premises, which claims are or may be secured by a mechanics' or
materialman's lien against the APTM Premises, the Building or the Exterior Areas or
any interest therein. Tenant shall give Landlord no less than ten (10) days' notice prior
to the commencement of any work, in or about the APTM Premises, and Landlord
shall have the right to post notices of non-responsibility in or on the APTM Premises
as provided by law. If Tenant shall, in good faith, contest the validity of any such lien,
claim or demand, then Tenant shall, at its sole expense, defend and protect itself,
Landlord, and the APTM Premises against the same and shall pay and satisfy any such
adverse judgment that may be rendered thereon before the enforcement thereof
against the Landlord or the APTM Premises. If Landlord shall require, Tenant shall
furnish to Landlord a surety bond satisfactory to Landlord in an amount equal to one
and one-half times the amount of such contested lien, claim or demand, indemnifying
Landlord against liability for the same, as required by law for the holding of the APTM
Premises free from the effect of such lien or claim. In addition, subject to Section

24841
6/16/93:347 -14-



.' • •
25.12 below, Landlord may require Tenant to pay Landlord's attorney's fees and costs
in participating in such action if Landlord shall decide it is to its best interest to do so.

13. OWNERSHIP:REMOVAL:SURRENDER:ANDRESTORATION.

13.1 OWNERSHIP.Subject to Landlord's right to require their
removal or become the owner thereof as hereinafter provided, all Alterations and
Utility Additions made to the APTM Premises by Tenant shall be the property of and
owned by Tenant, but considered a part of the APTM Premises. Landlord may, at any
time and at its option, elect in writing to Tenant to be the owner of all or any specified
part of the Tenant Owned Alterations and Utility Installations. Unless otherwise
instructed by Landlord, all Lessee Owned Alterations and Utility Installations shall, at
the expiration or earlier termination of this Sublease, become the property of Landlord
and remain upon and be surrendered by Tenant with the APTM Premises.

13.2 REMOVAL.Unless otherwise agreed in writing, Landlord may
require that any or all Lessee Owned Alterations, the Tenant Improvements, and/or
Utility Installations be removed by the expiration or earlier termination of this Sublease,
notwithstanding their installation may have been consented to by Landlord. Landlord
may require the removal at any time of all or any part of any Lessee Owned
Alterations or Utility Installations made without the required consent of Landlord.

13.3 SURRENDER/RESTORATION.Tenant shall surrender the APTM
Premises by the end of the last day of the Sublease term or any earlier termination
date, with all of the improvements, parts and surfaces thereof clean and free of debris
and in good operating order, condition and state of repair, ordinary wear and tear
excepted. "Ordinary wear and tear" shall not include any damage or deterioration that
would have been prevented by good maintenance practice or by Tenant performing
all of its obligations under this Sublease. Except as otherwise agreed or specified in
writing by Landlord, the APTM Premises, as surrendered, shall include the Utility
Installations and any Tenant Improvements made by Tenant which Landlord has not
required Tenant to remove. The obligation of Tenant shall include the repair of any
damage occasioned by the installation, maintenance or by or for Tenant, and the
removal, replacement, or remediation of any soil, material or ground water
contaminated by Tenant, all as may then be required by applicable law and/or good
practice. Tenant Trade Fixtures shall remain the property of Tenant and shall be
removed by Tenant subject to its obligation to repair and restore the APTM Premises
per this Sublease.

14. TENANTIMPROVEMENTS.

14.1 PRELIMINARYPLANS. Within three (3) months after the
execution of this Sublease, Tenant, shall at its sole cost and expense, prepare and
deliver to Landlord for its approval and the approval of the City, copies of preliminary
plans and specifications for the construction of the Tenant Improvements. Within
thirty (30) days after receipt of the preliminary plans and specifications, Landlord shall
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either (i) approve the preliminary plans and specifications or (ii) deliver to Tenant its
specific objections to the preliminary plans and specifications, together with its
proposed solution to each objection. If Landlord fails to either approve or disapprove
the preliminary plans and specifications within the thirty (30) day period, Landlord shall
be deemed to have disapproved the preliminary plans and specifications. If Landlord
disapproves the preliminary plans and specifications, and Tenant, acting diligently, is
unable or unwilling to make such changes as are necessary to obtain the approval of
Landlord, then this Sublease shall terminate at the option of Landlord.

14.2 FINALPLANS.Within six (6) months after Landlord's approval
of the preliminary plans and specifications, Tenant, at its sole cost and expense, shall
prepare and deliver to Landlord three (3) copies of final plans and specifications and
working drawings ("Final Plans") based on and consistent with the approved
preliminary plans and specifications, covering the Tenant Improvements. Within forty-
five (45) days after receipt of the Final Plans, Landlord shall either (i) approve the Final
Plans or (ii) deliver to Tenant its specific objections to the Final Plans together with its
proposed solution to each objection. If Landlord fails to either approve or disapprove
of the Final Plans within the forty-five (45) day period, Landlord shall be deemed to
have disapproved the Final Plans. Thereafter, if Landlord has approved the Final Plans,
Tenant shall obtain approval of the Final Plans from all appropriate governmental
agencies, and after they have been approved a copy of them shall be initialed and
dated by the parties. Tenant shall exercise due diligence in attempting to obtain such
approvals, and if such approvals are not obtained within four (4) months following the
date the Final Plans are approved by Landlord, or if Tenant, acting diligently, is unable
to effect the necessary corrections to the Final Plans to obtain Landlord's approval,
then this Sublease shall terminate at the option of Landlord.

14.3 CONSTRUCTION.Within nine (9) months after the Occupancy
Date, Tenant must obtain all required governmental permits, licenses and approvals,
including without limitation, compliance with the California Environmental Quality Act,
receipt of a coastal development permit, and receipt of a building permit. All Tenant
Improvements shall be constructed in strict conformance with the final plans and
specifications and working drawings and all work shall be done in a good and
workmanlike manner in conformance with all applicable laws, rules and regulations.
All such work shall be further subject to the requirements set forth in Section 12 of
this Sublease. Tenant shall commence construction of the Tenant lmprovernents
within eighteen (18) months after the Occupancy Date and shall use its best efforts
to complete construction of the Tenant Improvements within twelve (12) months
thereafter; provided that construction will, in any case, be completed within twenty-
four (24) months thereafter.

15. DAMAGEORDESTRUCTION.

15.1 PARTIALDAMAGE-INSURED.Subject to the provisions of
Section 15.3, if the APTM Premises are damaged and such damage was caused by
an occurrence covered under an insurance policy carried by Landlord, Landlord shall
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at Landlord's expense repair such damage as soon as reasonably possible and this
Sublease shall continue in full force and effect; provided, however, that if the cost of
such repair exceeds the amount of proceeds received by Landlord from any insurance,
Landlord may, at Landlord's sole discretion, elect to terminate this Sublease upon
thirty (30) days' written notice to Tenant. In the event Landlord elects to so terminate
this Sublease, Tenant may, within ten (10) days after receiving Landlord's notice to
terminate, elect to restore the APTM Premises, with the cost of repair being the sole
responsibility and obligation of Tenant, in which case Landlord shall pay over to
Tenant the amount of insurance proceeds received by Landlord tor Tenant's use in
restoring the APTM Premises, and the Sublease shall continue in full force and effect.
All repairs undertaken by Tenant shall be made in accordance with all applicable laws,
ordinances, rules and regulations and shall be performed in a first class and
workmanlike manner to the satisfaction of Landlord. If Tenant does not give such
notice within such ten (10) day period this Sublease shall be canceled and terminated
as of the date of the occurrence of such damage.

15.2 PARTIAL DAMAGE-UNINSURED. Subject to the provisions of
Section 15.3, if at any time during the term hereof the APTM Premises are damaged
(except due to the negligence or misconduct on the part of Tenant, or its employees,
agents, guests, invitees or contractors, in which event Tenant shall be responsible for
the cost of all necessary repairs and restoration), and such damage was caused by an
occurrence not covered under an insurance policy carried by Landlord, Landlord may
at Landlord's option either (i) repair such damage as soon as reasonably possible at
Landlord's expense, in which event this Sublease shall continue in full force and
effect, or (ii) give written notice to Tenant within thirty (30) days after the date of the
occurrence of such damage of Landlord's intention to cancel and terminate this
Sublease as of the date of the occurrence of such damage. In the event Landlord
elects to give such notice of Landlord's intention to cancel and terminate this
Sublease, Tenant shall have the right within ten (10) days after the receipt of such
notice to give written notice to Landlord of Tenant's intention to repair such damage
at Tenant's expense without reimbursement from Landlord, in which event this
Sublease shall continue in full force and effect, and Tenant shall proceed to make such
repairs as soon as reasonably possible. All repairs undertaken by Tenant shall be
made in accordance with all applicable laws, ordinances, rules and regulations and
shall be performed in a first class and workmanlike manner to the satisfaction of
Landlord. If Tenant does not give such notice within such ten (10) day period this
Sublease shall be canceled and terminated as of the date of the occurrence of such
damage.

15.3 ELECTION TO TERMINATE. Notwithstanding the provisions of
Sections 15.1 and 15.2, if, in Landlord's opinion, (a) any repairs, reconstruction or
restoration cannot be made within ninety (90) days following damage to the APTM
Premises, or (b) insurance proceeds sufficient to pay for such work are not reasonably
available and Tenant has not elected to restore the APTM Premises at its sole cost and
expense to the extent the cost of repairs exceed any available insurance proceeds, or
(c) the APTM Premises are damaged to the extent of thirty percent (30%) or more of
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the replacement cost thereof, Landlord may elect, but is not obligated to do so, upon
written notice to Tenant within thirty (30) days after the date of such damage, to
terminate this Sublease as of the date of such damage. If Landlord does not so elect
to terminate this Sublease, then Landlord shall make any such repairs, reconstruction
or restoration.

Notwithstanding anything herein to the contrary, in the event the
Building is damaged or destroyed to the extent of not less than twenty-five percent
(25%) of the replacement cost thereof, then Landlord may elect to terminate this
Sublease whether or not the APTM Premises are damaged. Further, notwithstanding
anything herein to the contrary, in the event the APTM Premises are damaged or
destroyed during the final twenty-four (24) months of the term of this Sublease,
Landlord may, within thirty (30) days following the date of such casualty, elect to
terminate this Sublease.

15.4 LESSEE'SPERSONALPROPERTY.In no event shall Landlord be
required to repair any of Tenant's personal property, machinery, equipment,
installations, trade fixtures or the Tenant Improvements.

15.5 WAIVER. With respect to any partial or total destruction
which Landlord is obligated to restore or may restore under any of the provisions of
this Sublease, the provisions of Section 1932, Subdivision 2, and Section 1933,
Subdivision 4, of the Civil Code of California, are hereby waived by Tenant.

16. CONDEMNATION.If the APTM Premises or any portion thereof are
taken under the power of eminent domain, or sold under the threat of the exercise of
said power (all of which are herein called "condemnation"), this Sublease shall
terminate as to the part so taken as of the date the condemning authority takes title
or possession, whichever first occurs. If more than ten percent (10%) of the APTM
Premises, or more than twenty-five percent (25%) of the Building or the Exterior Areas
is taken by condemnation Landlord may, at Landlord's option, to be exercised in
writing only within thirty (30) days after Landlord has received written notice of such
taking (or in the absence of such notice, within thirty (30) days after the condemning
authority takes physical possession of the APTM Premises) terminate this Sublease.
If Landlord does not terminate this Sublease in accordance with the foregoing, this
Sublease shall remain in full force and effect as to the portion of the APTM Premises
remaining. Any award for the taking of all or any part of the APTM Premises under
the power of eminent domain or any payment made under threat of the exercise of
such power shall be the property of Landlord, whether such award shall be made as
compensation for diminution in value of the leasehold or the taking of the fee, or as
severance damages, provided, however, that Tenant shall be entitled to any award for
loss or damage to Tenant's trade fixtures, any improvements made by or paid for by
Tenant, and for Tenant's removable personal property. In the event that this Sublease
is not terminated by reason of such condemnation, Landlord shall, to the extent of
severance damages received by Landlord in connection with such condemnation,
repair any damage to the APTM Premises caused by such condemnation except to the
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extent that Tenant has been reimbursed therefor by the condemning authority. Tenant
shall pay any amount in excess of such severance damages required to complete such
repair.

17. ESTOPPELCERTIFICATE.

17.1 Tenant shall at any time upon not less than five (5) Business
Days' prior written notice from Landlord execute, acknowledge and deliver to Landlord
a statement in writing (i) certifying whether this Sublease is unmodified and in full
force and effect (or, if modified, stating the nature of such modification and certifying
that this Sublease, as so modified, is in full force and effect) and the date to which
any charges are paid in advance, if any, and (ii) acknowledging that there are not, to
Tenant's knowledge, any uncured defaults on the part of Landlord hereunder, or.
specifying such defaults if any are claimed and (iii) setting forth any other information
reasonably requested by Landlord. Any such statement may be conclusively relied
upon by any prospective purchaser, investor, or encumbrancer of the APTM Premises.

17.2 Tenant's failure to deliver such statement within such time
shall be conclusive upon Tenant (i) that this Sublease is in full force and effect,
without modification except as may be represented by Lessor, and (ii) that there are
no uncured defaults in Lessor's performance.

18. SUBORDINATION,ATTORNMENT.

18.1 SUBORDINATION.This Sublease at Landlord's option shall be
subject and subordinate to any mortgage, deed of trust, ground lease, or any other
hypothecation for security now or hereafter placed on or against the Building or the
Exterior Areas and to any advance made on the security thereof, and to all renewals,
modifications, consolidations, replacements, and extensions thereof, all without the
necessity of having further instruments executed on the part 0.1 Tenant to effectuate
such subordination. If any mortgagee, .trustee or ground lessor shall elect to have this
Sublease prior to the lien of its mortgage, deed of trust, or ground lease, and shall give
written notice thereof to Tenant, this Sublease shall be deemed prior to such
mortgage, deed of trust, or ground lease, whether this Sublease is dated prior or
subsequent to the date of said mortgage, deed of trust, or ground lease, or the. date
or recording thereof. Within five (5) Business Days following Landlord's request,
Tenant agrees to execute and deliver upon demand such further instruments
evidencing such subordination of this Sublease to the lien or interest of any such
ground lease, mortgage or deed of trust, or to make this Sublease prior to the lien or
interest of any mortgage, deed of trust, or ground lease, as the case may be, as may
reasonably be required by Landlord.

18.2 ATTORNMENT.In the event any proceedings are brought for
foreclosure, or in the event of the exercise of the power of sale under any mortgage
or deed of trust covering the Building or Exterior Areas, Tenant shall attorn to the
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purchaser upon any such foreclosure or sale and recognize such purchaser as Landlord
under this Sublease.

19. TAXES.

19.1 REALESTATETAXES. Subject to Section 25.12 below, Tenant
agrees to pay, prior to delinquency, all taxes and assessments against the APTM
Premises during the term of this Sublease. Taxes for any period less than a fiscal year
shall be prorated, and in the event taxes are not separately assessed for the APTM
Premises, subject to Section 25.12 below, Tenant shall promptly pay Landlord its
portion of any such taxes as shall be reasonably determined by Landlord. Landlord
shall have the option of causing the APTM Premises to be separately assessed, in
which case Tenant agrees to pay, prior to delinquency, all taxes and assessments
against the APTM Premises subsequent to such separate assessment.

19.2 PERSONALPROPERTYTAXES. Tenant shall pay prior to the
delinquency, all taxes against and levied upon fixtures, furnishings, equipment,
inventory and all personal property of Tenant contained in the APTM Premises.
Tenant shall cause said fixtures, its furnishings, equipment, inventory and all its
personal property to be separately assessed and billed separately from the real
property of Landlord.

20. CONDITIONOFAPTM PREMISES.Tenant accepts the APTM Premises
in their "AS IS" condition, subject to all applicable zoning, municipal, county and state
laws, ordinances and regulations governing and regulating the use of the APTM
Premises and any covenants or restrictions of record and accepts this Sublease subject
thereto. Tenant acknowledges that Landlord has disclosed the presence of asbestos
in the Building and in the APTM Premises and agrees to assume all risks and liabilities
relating to the presence of asbestos inthe Building and in the APTM Premises. Tenant
acknowledges that neither Landlord nor Landlord's agents has made any
representation or warranty as to the condition of the APTM Premises or the present
or future suitability of the APTM Premises for the conduct of Tenant's operation and
Tenant waives any claims against Landlord relating to such matters.

21. UTILITIES.Tenant agrees to reimburse Landlord for the charges for
all utilities including, but not limited to, gas, electricity, water, sewer, cable television,
telephone and any other services which may be used by Tenant in the APTM Premises
during this Sublease; provided, however, that Landlord reserves the right to require
Tenant to contract directly with some or all of said utilities and to pay the charges
therefor directly to the serving utility. Landlord shall not be liable for damages for any
interruption, reduction, disruption, curtailment or failure in the supply of any water,
gas, electricity, sewer or other service. J
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22. HAZARDOUSMATERIALS;INDEMNIFICATION.

22.1 DEFINITIONS:

22.1.1 HAZARDOUSMATERIALSLAWS: "Hazardous Materials
Laws" means any and all federal, state or local laws, ordinances, rules, decrees,
orders, regulations or court decisions relating to hazardous substances, Hazardous
Materials (as defined below), hazardous waste, toxic substances, environmental
conditions on, under or about the APTM Premises, the Building, the Exterior Areas, or
any adjoining area, including without limitation Mission Bay (collectively the
"H.M.Area") or soil and ground water conditions, including, but not limited to,
California Labor Code section 6382, California Health and Safety Code
section 25249.5, et seq., any amendments to and any regulations promulgated
pursuant to the foregoing, and any similar federal, state or local laws, ordinances,
rules, decrees, orders or regulations.

22.1.2 HAZARDOUSMATERIALS: "Hazardous Materials"
means any chemical, compound, substance or other material, including, without
limitation, asbestos, gasoline, hydrocarbons, diesel, aviation fuels, urea, lubricating
oils, solvents and chemicals, that: (i) is defined as a hazardous substance, hazardous
material, hazardous waste or toxic substance under any Hazardous Materials Law;
(ii) is controlled or governed by any Hazardous Materials Law, or gives rise to any
reporting, notice or publication requirements thereunder, or gives rise to any liability,
responsibility or duty on the part of Tenant or Landlord with respect to any third
person thereunder; or (iii) is a flammable or explosive material, asbestos, radioactive
material, nuclear medicine material, drug, vaccine, bacterial, virus, hazardous waste,
toxic substance, or related injurious or potentially injurious material (by itself or in
combination with other materials).

22.1.3 COMPLIANCEWITHLAws: Tenant shall comply with,
and shall maintain the APTM Premises in compliance with, all Hazardous Materials
-Laws. Tenant shall obtain and maintain in full force and effect all permits, licenses
and other governmental approvals required for Tenant's operations on the APTM
Premises under any Hazardous Materials Laws and shall comply with all terms and
conditions thereof. At Landlord's request, Tenant shall deliver copies of, or allow
Landlord to inspect, all such permits, licenses and approvals. Tenant shall perform any
monitoring, investigation, clean-up, removal, detoxification, preparation of closure or
other required plans and any other remedial work (collectively, "Remedial Work")
required as a result of any releases or discharge of Hazardous Materials affecting the
H.M. Area or any violation of Hazardous Materials Laws caused by Tenant, the
Subtenant, or any sublessee of Tenant or their respective agents, contractors,
employees, licensees or invitees (but not by Landlord, its agents, contractors,
employees, licensees or invitees). Landlord shall have the right to intervene in any
governmental action or proceeding involving any Remedial Work, and to approve
performance of the work, in order to protect Landlord's interests. Tenant shall be
solely responsible for paying all fines, damages and penalties imposed by any
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governmental agency resulting from Tenant's violation of any Hazardous Materials
Laws.

22.1.4 COMPlIANCE WITHINSURANCE REQUIREMENTS: Tenant
shall comply with the requirements of Landlord's insurers regarding Hazardous
Materials and with such insurers' recommendations based upon prudent industry
practices regarding management of Hazardous Materials.

22.1.5 NOTICE; REPORTING: Tenant shall use its best efforts
to notify Landlord in writing immediately after any of the following: (a) Tenant has
knowledge, or has reasonable cause to believe, that any Hazardous Material has been
released or discharged under or about the H.M. Area, whether or not the Hazardous
Material is in quantities that would otherwise be reportable to a public agency;
(b) Tenant receives any order of a governmental agency requiring any Remedial Work
pursuant to any Hazardous Materials Laws; (c) Tenant receives any warning, notice
of inspection, notice of violation or alleged violation, or Tenant receives notice or
knowledge of any proceeding, investigation or enforcement action, pursuant to any
Hazardous Materials Laws; or (d) Tenant receives notice or knowledge of any claims
made or threatened by any third party against Tenant or the H.M. Area relating to any
loss or injury resulting from Hazardous Materials. Tenant shall deliver to Landlord
copies of all test results, reports and business management plans required to be filed
with any governmental agency pursuant to any Hazardous Materials Laws.

22.1.6 ENTRY AND INSPECTION; CURE: Landlord and its
agents, employees and contractors, shall have the right, but not the obligation, to
enter the APTM Premises at all reasonable times to inspect the APTM Premises and
to conduct investigations and tests to verify Tenant's compliance with the terms and
conditions of this section. Landlord shall have the right to conduct or authorize
subsurface investigations if (i) Landlord suspects that Tenant has failed to comply with
the terms and conditions of this section, (ii) Landlord plans to sell, assign, sublet,
finance or re-finance the APTM Premises, the Building or the Exterior Areas or
(iii) Landlord's lender requires such an investigation.

No prior notice to Tenant shall be required in the event of
any emergency, or if Landlord has reasonable cause to believe that violations by
Tenant of this section have occurred, or if Tenant consents at the time of entry. In
all other cases, Landlord shall give at least 24 hours' prior notice to Tenant. Landlord
shall have the right, but not the obligation, to remedy any violation by Tenant of the
provisions of this section, or to perform any Remedial Work necessitated as a result
of any discharge by Tenant of Hazardous Materials on or about the H.M. Area.
Subject to Section 25.12 below, Tenant shall pay, upon demand, all costs incurred by
Landlord in remedying such violations or performing all Remedial Work necessitated
by the acts or omissions of Tenant or its agents or employees, plus interest thereon
at the rate of the lesser of ten (10) percent per annum or the maximum rate allowed
by law from the date of demand until the date paid .bv Tenant.
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22.1.7 INDEMNITY:Tenant shall indemnify, protect, defend

and hold Landlord (and its employees and agents) harmless from and against any and
all claims, costs, expenses (including reasonable attorneys' fees), suits, judgments,
actions, investigations, proceedings and liabilities arising out of or in connection with
any breach of any provision of this Sublease directly or indirectly arising out of the
use, generation, storage, release, disposal or transportation of Hazardous Materials by
Tenant, the Subtenant or any sublessee, or their respective agents, contractors,
employees, licensees, invitees or trespassers upon, on or under the H.M. Area (but not
by Landlord, its agents, contractors, employees, licensees or invitees) during the
Sublease term and any extension thereof, including, but not limited to, all foreseeable
and unforeseeable consequential damages and the cost of any Remedial Work.
Neither the consent by Landlord to the use, generation, storage, release, disposal or
transportation of Hazardous Materials, nor strict compliance with all Hazardous
Materials Laws, shall excuse Tenant from Tenant's indemnification obligations
pursuant to this Subparagraph 22.1.7. The foregoing indemnity shall be in addition
to and not a limitation of any other indemnification provisions contained in this
Sublease. Tenant's obligations pursuant to this Subparagraph 22.1.7 shall survive the
termination or expiration of this Sublease.

22.1.8 DEFAULT.The release or discharge of any Hazardous
Material, the violation of any Hazardous Materials Law by Tenant or any sublessee of
Tenant, or the failure of Tenant to perform any of its obligations set forth in this
Section 22 shall be a material Default by Tenant under this Sublease.

23. MAINTENANCE.

23.1 TENANT'S MAINTENANCEOBLIGATION. Tenant agrees to
maintain and to keep in good repair, at its sole cost and expense, all aspects of the
APTM Premises, including, without limitation, regular pest control inspections and
spraying, the parking areas and grounds comprising the APTM Premises, the structural
soundness of the APTM Premises and the Building, the roof and supporting structures,
the utility lines located in the interior of the APTM Premises, the exterior walls of the
APTM Premises and the Building (including regular painting), the interior walls,
plumbing, electrical wiring, air conditioning and heating equipment, to maintain the
surface of the parking area, landscaping and be responsible for all glass and casualty
damage; reasonable wear and tear excepted. Notwithstanding the foregoing, Landlord
shall have the option, in its sole and absolute discretion, from time to time to enter
upon the APTM Premises in order to maintain the APTM Premises and to make any
required repairs, and, subject to Section 25.12 below, Tenant shall reimburse Landlord
for the cost of any such maintenance and repairs.

23.2 JANITORIALCARE. Tenant shall be responsible for obtaining
and paying for any required janitorial services and for the disposal of any waste or
refuse relating to its, or its agents, employees, sublessees or assigns use of the APTM
Premises.
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23.3 FAILURETO MAINTAIN. If Tenant fails to perform Tenant's

obligations under any section of this Sublease, Landlord may at its option (but shall
not be required to) enter upon the APTM Premises after ten (10) Business Days prior
written notice, to Tenant (except in the case of an emergency, inwhich case no notice
shall be required), to perform such obligations on Tenant's behalf and put the same
in good order, condition and repair, and subject to Section 25.12 below, the cost
thereof together with interest thereon at the maximum rate then allowable by law shall
become due and payable to Landlord together within ten (10) Business Days of
Tenant's receipt of a statement specifying the amount owed.

24. SURRENDEROFAPTM PREMISES.Tenant shall, upon expiration of .
this Sublease or upon earlier termination for any reason, Quit and surrender the APTM
Premises in good order, condition and repair, reasonable wear and tear excepted .

. 25. MISCELlANEOUSPROVISIONS.

25.1 NOTICE. All notices, requests, demands or other
communications required or permitted hereunder shall be in writing, unless otherwise
noted, and shall be deemed duly given if delivered personally, or by courier (effective
on delivery) or sent by certified mail, postage prepaid (effective three days after
mailing), addressed to the parties as follows:

If to Landlord: Sea World of California
1720 South Shores Road
San Diego, California 92109
Attn: Executive Vice President and General Manager

Hubbs-Sea World Research Institute, Inc.
2595 Ingraham Street
San Diego, California 92109-7902

If to Tenant:

Either Party may change the delivery address by giving written
notice to the other Party as provided herein. All such notices, requests, demands or
other communications may also be given by facsimile, telecopier, telex, telegram or
cable, provided the same shall be confirmed by letter dispatched on the same date and
otherwise in accordance with the requirements described above. In such event, such
notices, requests, demands or other communications shall be deemed given on the
date of the actual transmission to.the recipient party of the telecopy, telex, telegram
or cable, provided such notices are delivered before 11 :00 a.rn., on a regular Business
Day of the party to whom it is transmitted.

25.2 UNAVOIDABLEDELAYS.Unless the same will cause the other
party to be in default under any obligation to any third party, any prevention, delay or
stoppage due to strikes, lockouts, labor disputes, acts of God, inability to obtain
materials or reasonable substitutes therefor, governmental restrictions, governmental
regulations, governmental controls, judicial orders, enemy or hostile governmental
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action, civil commotion, fire or other casualty, and other causes beyond the reasonable
control of the party obligated to perform shall excuse the performance by such party
for a period equal to any such prevention, delay or stoppage, except the obligations
imposed with regard to charges to be paid by Tenant pursuant to this Sublease shall
not be suspended or excused; provided that in order to excuse its delay as provided
herein, a party shall notify the other party in writing of its intention to do so within ten
(10) days following its receipt of notice that such delay shall occur.

25.3 TIMEISOFTHEESSENCE.Time is of the essence of each and
every provision of this Sublease.

25.4 GOVERNINGLAw. This Sublease is entered into and shall be
governed by the laws of the State of California. The parties hereto agree that the
exclusive venue for any legal action or proceeding brought hereunder shall be in an
appropriate court in San Diego County, California.

25.5 ENTIREAGREEMENT;MODIFICATION;NOWAIVER;ATTORNEYS'
FEES. The provisions contained herein constitute the entire agreement between the
parties, and no other prior or contemporaneous statement or inducement with respect
to the subject matter hereof by any party or among the parties shall be considered in
the interpretation of this Sublease. This Sublease may not be modified in any way
except in a writing signed by all parties. The failure of any party to insist upon a strict
performance of this Sublease, or any of the provision hereof, shall not be deemed a
waiver of any rights or remedies and shall not be deemed a waiver of any subsequent
breach or default with respect to any such provision. In the event of any litigation
between and/or among the parties and/or City resulting from a dispute arising from or
in connection with this Sublease, whether to collect rent, to recover possession, to
enforce any other provisions of this Sublease, or otherwise, the prevailing party or
parties in such litigation shall be entitled to recover its or their costs of litigation,
including reasonable attorneys' fees, from the party or parties who do not prevail.. .

25.6 TENANTCONSISTSOFMORETHANONEENTITY. In the event
Tenant consists of more than one entity, or is a joint venture or a partnership, or the
Tenant or the Tenant's spokesperson(s) otherwise provide the Landlord with
conflicting instructions or other information, Landlord shall have the option, in its sole
and absolute discretion, of dealing with only one entity or spokesperson as
representing Tenant. Landlord's determination as to which entity or spokesman
represents Tenant shall be conclusive, and Landlord shall have the absolute right to
rely on such entity or spokesman as acting as the sole representative or spokesman
for Tenant, and such spokesman's or representative's action on behalf of Tenant shall
be binding upon Tenant.

25.7 COOPERATION. The parties agree to sign all further
documents necessary to carry out the intent of this Sublease.
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25.8 HEADINGS.The paragraph and section headings contained

herein are for convenience only and shall not be considered in the interpretation of any
of the provisions of this Sublease.

25.9 USEOFSEAWORLDNAME. Tenant shall not use the name of
Landlord, or of "Sea World" on any advertising, fund raising, promotions or otherwise
without the express written consent of Landlord, which consent may be withheld in
Landlord's sole and absolute discretion.

25.10 NAMEOFTHEBUILDING.Tenant shall have the right to select
a name for the Building and use such name in connection with the conduct of its
business; provided, however, any such name shall be subject to the prior written
approval of Landlord, which approval, subject to Section 25.9 above, shall not be
reasonably withheld. Notwithstanding the foregoing, Tenant shall indemnify, protect,
defend and hold Landlord (and its employees and agents) harmless from and against
any and all claims, costs, expenses (including reasonable attorney's fees), suits,
judgments, actions, proceedings and liabilities arising out of or in connection with
Tenants naming of the Building and the use of that name, including, without limitation,
any claims arising from copyright or trademark infringements or violations. It shall be
Tenant's sole and absolute responsibility to insure that any name used by Tenant or
for the Building does not violate any state or federal copyright or trademark laws or
regulations.

25.11 DEFINITIONS.

(a) "Business Day" shall mean any day, excluding Saturdays and
Sundays, that Landlord's and Tenant's administrative offices and their respective
principal banks are all open for business during at least 5 consecutive hours on any
such day.

(b) "Code" shall have the meaning set forth in section 9.1
above.

(c) "Nonbusiness Day" shall mean any day other than a
Business Day.

25.12 No SELF-DEALING.So long as Landlord is a "disqualified
person" (as defined in Section 4946(a)(1) of the Code, as amended or replaced from
time to time) with respect to Tenant, no payment or reimbursement shall be made to
Landlord by Tenant which would cause this Sublease or any action called for hereby
to be properly classified as an act of "self-dealing" under Section 4941 of the Code
as amended or replaced from time to time. In the event any reimbursement otherwise
payable to Landlord hereunder is properly determined to constitute an act of "self-
dealing", any amount advanced by Landlord shall be treated by Landlord and Tenant
as an interest free loan to Tenant under Section 4941 (d)(2)(B) of the Code, to be
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repaid by Tenant two (2) years from the date of such advance or payment by
Landlord.

25.13 HOLDINGOVER. Tenant has no right to possession of the
APTM Premises or any portion thereof beyond the expiration or earlier termination of
this Sublease.

IN WITNESS WHEREOF, the parties, by their duly authorized
representatives, have signed and delivered this Sublease as of the date first above
written.

By:

SEA WORLD, INC.,
a Delaware corporation

C. Michael Cross
Executive Vice President
and General Manager

Frank A. Powell, Jr.
Executive Director

--
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.' •HUBBS LEASE - EXTERIOR AREAS - LAND PARCEL 1

THAT PORTION OF THE TIDELANDS AND SUBMERGED OR FILLED LANDS OF MISSION BAY (FO&~Y
FALSE BAY), AND PORTION OF THE PUEBLO LANDS OF SAN DIEGO. ACCORDING TO MAP THEREOF MADE
BY JAMES PASCOE IN 1870, A COPY OF WHICH SAID MAP WAS FILED IN THE OFFICE OF THE COUNTY
RECORDER OF SAN DIEGO COUNTY, NOVEMBER 14, 1921, AND IS KNOWN AS MISCELLANEOUS MAPNO.
36. ALL BEING IN THE CITY OF SAN DIEGO, COUNTY OF SAN DIEGO, STATE OF CALIFORNIA,
DESCRIBED AS A WHOLE AS FOLLOWS:

COMMENCING AT THE SOUl'HEAST CORNER OF LOT 24 IN BLOCK 10 OF RESUBDIVISION OF BLOCKS 7,
8 AND 10 AND A PORTION OF BLOCK 9 AND LOT "A", INSPIRATION HEIGHTS, ACCORDING TO MAP
THEREOF NO. 1700, FILED IN THE OFFICE OF THE COUNTY RECORDER OF SAN DIEGO COUNTY,
DECEMBER 27, 1917; THENCE ALONG niE SOUTHERLy LINE OF SAID LOT 24, SOUTH 89°55'56" WEST
(RECORD NORTH 89° 59' 00" WEST). 25.00 FEET TO A POINT OF TANGENT CURVE IN THE BOUNDARY
OF SAID LOT 24; THENCE SOUTH 00°04'04" EAST, 2.00 FEET TO AN INTERSECTION WITH A LINE
WHICH IS PARALLEL vrra AND 2.00 FEET SOUTHERLY AT RIGHT ANGLES TO THE SOUTHERLY LINE
OF SAID BLOCK 10; THENCE ALONG SAID PARALLEL LINE NORTH 89°55'56" EAST, 249.70 FEET;
niENCE NORTH 05030' 02" WEST, 104.06 FEET TO niE UNITED STATES COAST ANDGEODETIC SURVEY
TRIANGULATION STATION "OLD TOWN" (THE LAMBERT GRID COORDINATES, CALIFORNIA ZONE 6. FOR
SAID STATION "OLD TOWN" ARE X - 1,712,415.17 AND Y - 213,819.22) ANDSAID TRIANGULATION
STATION IS LOCATED AT lATITUDE 32045'02" NORTH AND LONGITUDE 117°11'07.200" ~ST, BEING
ALSO THE POINT OF ORIGIN FOR THE SAN DIEGO CITY ENGINEE.lt' S MISSION BAY PARK COORDL.'1ATE
SYSTEM; niENCE NORTH 6,789.12 FEET AND WEST 14,572 .15 FEET TO THE TRUE POINT OF
BEGINNING OF THE HEREIN DESCRIBED PROPERTY; THENCE SOUTH 69°30'00. EAST, 172.53 FEET
TO THE BEGINNING OF A 300.00 FOOT TANGENT CURVE, CONCAVE SOTJTHYESTERLY, SAID POINT ALSO
BEING POINT 'A'; THENCE SOUTHEASTERLY ALONG THE ARC OF SAID CURVE, THROUGH A CENTRAL
ANGLE OF 64°07'19" A DISTANCE OF 335.74 FEET TO A POINT; THENCE NORTH 76°04'13" WEST,
73.38 FEET; THENCE SOUTH 13°55'47" WEST, 32.44 FEET; THENCE SOOTH lS050'00" WEST,
232.75 FEET; THENCE SOUTH 36°15'45" WEST, 40.00 FEET; THENCE NORTH 61°35'50" WEST,
124.70 FEET; THENCE NORTH 30° 37' 22' ~ST, 80.35 FEET TO THE BEGINNING OF A 100.00 FOOT
NON-TANGENT CURVE, CONCAVE EASTERLY, A RADIAL TO WICH BEARS SOOTH 59°22'39" WEST;
THENCE NORTHERLY ALONG THE ARC OF SAID CURVE THROUGH A CENTRAL ANGLE OF 20°24'39" A
DISTANCE OF 35.62 FEET; THENCE NORTH 10°12'42" WEST, 37.69 FEET TO THE BEGINNING OF A
2963.50 FOOT TANGENT CURVE, CONCAVE EASTERLY;. THENCE NORTHERLY ALONG THE ARC OF SAID
CURVE THROUGH A CEN'IRAL ANGLE OF 03°00'00" A DISTANCE OF 155.17 FEET. TO A POINT OF
TANGENCY; THENCE NORTH 07°12'42" WEST, 36,6.7 FEET TO THE BEGINNING OF A S036.50 FOOT
TANGENT CURVE, CONCAVE WESTERLY; THENCE NORTHERLY ALONG THE ARC OF SAID CURVE THROUGH
A CENTRAL ANGLE OF 00014'2S" A DISTANCE OF 33.82 FEET TO A POINT OF COMPOUND CURVATORE,
THE BEGINNING OF A 5.00 FOOT CURVE, CONCAVE SOUTHWESTERLY, A RADIAL TO WHICH BEARS
NORTH 82°3Z'50" EAST; THENCE NORTHWESTERLY ALONG THE ARC OF SAID CURVE THROUGH A
CENTRAL ANGLE OF 92°45'32" A DISTANCE OF S.09 FEET; THENCE SOUTH 79°47'lS" ~ST, 27.S6
FEET; THENCE NORTH 14°53'58" WEST, 120.00 FEET; THENCE NORTH 75°06'02" EAST, 20.00
FEET; THENCE NORTH 47°26'50" EAST, 12.66 FEET; THENCE NORTH 21"13'51" EAST, 47.S8 FEET;
niENCE SOUTH 69°30'00. EAST, 45.71 FEET TO THE TRUE POINT OF BEGINNING.

JOB NO. 192-190.1
FEBRUARY 2, 1993
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HuBBS LEASE - EXTERIOR AREAS - YATER PARCEL 2

BEGINNING AT THE PREVIOUSLY DESCRIBED PART 'A'; THENCE SOUTH 69°30'00" EAST, 341.57
FEET; THENCE SOUTH 43°28'06" YEST, 183.62 FEET TO THE BEGINNING OF A 300.00 FOOT NON-
TANGENT CURVE, CONCAVE SOtrniWSTERLY, A RADIAL TO WHICH BEARS NORTH 84° 37 '19" EAST;
THENCE NORTHYESTERLY ALONG THE ARC OF SAID CURVE. THROUGH A CEN1'RAL ANGLE OF 64°07'19"
A DISTANCE OF 335.74 FEET TO THE TRUE POINT OF BEGINNING.

JOB NO. 192-190.1
FEBRUARY 2, 1993...
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Depiction of Premises
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Exhibit C

That certain
"Master Plan Report For The Adaptive Re-Use Of The
Atlantis Restaurant As A Headquarters And Research
Facility For Hubbs/Sea World Research Institute"

Prepared By:
McGraw/Baldwin Architects
701 B Street, Suite 440

San Diego, California 92101

Date Prepared: November 11, 1992

Receipt of copies of which is acknowledged by Landlord and Tenant
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RIGHT OF ENTRY

An Agreement made this 1~T day of February 1994. by and
between Sea World of California, Inc. a Delaware corporation
("Sea World"), and The City of San Diego, California (the
"City").

WHEREAS, Sea World occupies the real property located at
1720 South Shores Drive, San Diego, California (the "Premises")
which real property is leased by Sea World and owned by the City;
and

WHEREAS, the City and its environmental consultant,
l./).'I.-.e rnv,'",nlYl&!fu1 a,flSul2l,tlraCo.li~r"';,," corporation (the

"Consultant") desire access to the Premises in order to conduct
limited groundwater monitoring; and

WHEREAS, Sea World wishes to grant the City and Consultant
access to the Premises upon the terms and conditions contained
herein.

NOW THEREFORE, in exchange for mutual consideration, the
receipt and sUfficiency of which are hereby acknowledged, the
parties agree as follows:

1. Sea World hereby grants to City and Consultant the
right of entry to the Premises solely for the purpose of
conducting limited groundwater monitoring SUbject to the
limitations contained in the following sections commencing on or
after March 1, 1994 and terminating upon completion of City's
monitoring project, but in no event later than December 31, 2024.v

2. City may install one (1) groundwater monitoring well in
the East parking lot as set forth in more detail in diagram
attached as Exhibit A. This well replaces a preexisting well
destroyed in 1986 during parking lot construction. The City
shall provide Sea World in advance, the names of all authorized
representatives of City and Consultant who will have access to
the Premises for conducting the groundwater monitoring project.
Sea World reserves the right to deny access to the Premises to
any unauthorized person for any reason.

3. Unless otherwise required by the California Regional
Water Quality Control Board, City will give Sea World notice 48
hours prior to taking samples from the wells, restrict
c~mmencement of sampling to the hours between 7:00 a.m. and 9:00
a.m., and reduce its monitoring and sampling activity during
peak seasons (Memorial Day to Labor Day and from the second week
in December to the first week in January) .
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4. Sea W01.~may retain an independent4ll1vironmental
consultant to monitor the installation of the groundwater
monitoring wells,·collect soils samples, and collect duplicate
water samples. City and Consultant shall cooperate with Sea
World's independent consultant whenever possible, in all phases
of the groundwater monitoring project.

5. All water and soil samples collected from the Premises
by City or Consultant shall become the sole responsibility and
property of City and City shall dispose of such samples in
accordance with all applicable laws and regulations. city shall
be responsible for enforcing safety rules to insure protection of
the employees and property of Sea World and to insure safe
working conditions for the employees of City and Consultant.
City and Consultant shall follow all safety guidelines and other
work practices reasonably requested by Sea World. Failure to
comply with such guidelines and practices may result in denial of
access to the Premises and the termination of this Agreement.

6. City shall indemnify and save harmless Sea World, its
officers, agents and employees, from and against any and all
losses and any and all claims, demands, payments (including
reasonable attorney's fees), suits, actions, and jUdgements of
every nature and description made, brought or recovered against
Sea World by reason of, arising out of, or in consequence of
City's or Consultant's activities on the Premises during the term
of this Agreement. This indemnity obligation specifically
applies, but is not limited, to any and all loss or liability
arising from any air, water, noise or solid or hazardous waste
pollution or other environmental damage by reason of, arising out
of or in consequence of City's or Consultant's activities on the
Premises during the term of this Agreement.

7. City shall investigate the presence of underground
utilities and/or other underground structures on the Premises
prior to any soil boring or well installation activities. Sea
World shall cooperate with City in its search for,underground
utilities and/or underground structures by providing any readily
available information regarding such utilities or structures.
City agrees that Sea World shall have no liability for damage to
such underground utilities and/or underground storage structures
and that all liability for damage to such utilities and/or
structures shall solely be City's. In the event City damages
such utilities and/or structures, City shall promptly repair same
at its sole expense.

I 8. City and Consultant shall obtain all necessary permits
and licenses and shall exercise its rights hereunder in strict
compliance with such permits and licenses and all applicable law.
At the expiration of the groundwater monitoring project or the
termination of this Agreement, City will cause the removal of the
well casing and the surrounding concrete pad and the abandonment
of the wells in accordance with all applicable rules and
regulations.
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9. City shall notify Sea World of the termination date of

the groundwater monitoring project. As soon as possible after
such termination, and when the well is no longer needed for water
quality monitoring, City shall restore the Premises to its
original condition prior to the project.

IN WITNESS WHEREOF, the parties hereto have entered into
this Agreement as of the date and year first above written"

SEA WORLD OF CALIFORNIA, INC.

By~<tfL{J ~
T i tl e\;/SL VV"' f[) G iA1

THE CITY OF SAN DIEGO, CALIFORNIA

By_~~----=-!.......j~:!!....lI."":"::::':';:'_

APPROVED AS TO FORM AND LEGALITY

THIS \ £ DAY OF ~ 1994.
JOHN W. WITT, City Attorney

By:~VKJ~~ll~/_
Chief Deputy cityY.KttOrney
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LEA S E-----

THIS LEASE, made and. entered into this13 day of {h,nut<Mk , 19fQ. . V U
by and beb~een Sea World, Inc., a Delaware corporation, hereinafter called
"SEA WORLD", and pOlar Bear Enterprises, an Ohio corporation, hereinafter
called "POLAR BEAR".

I

PREMISES

SEA WORLD owns and operates an exhibition park in San Diego, California,
hereinafter called the "Park".

SEA WORLD hereby leases to POLAR·BEAR, and POLAR BEAR hereby leases from
SEA WORLD, the premises within the Park described as follows and hereinafter
called the "Premises":

That area east of and adjacent to the Cap'n Kids' World
playground facility ~lithin the Park ~Ihich is delineated in red
on the plot plan attached hereto marked Attachment "A" and by
reference incorporated herein and made a part of this Lease.

II

TERM

The term of this Lease, herei nafter referred to as the "Term", sha 11 be
for five (5) years co~~encing on the date the exhibit is first opened to the
public.
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III
CONSTRUCTION OF EXHIBIT

The exhibit, hereinafter referred to as the "Exhibit", shall be
constructed by SEA WORLD at the request of and at the expense of POLAR
BEAR according to the terms, conditions and agreements contained in that
certain agreement covering construction of the Exhibit and installation
of the equipment, which is attached hereto as Attachment "B" and by this
reference made a part hereof.

IV
USE .OF PREMISES

.The Premises shall be used only for the installation and operation
of a coin-operated commercial remote controlled boat amusement Exhibit.
POLAR BEAR shail install at the Exhibit a minimum of 20 coin-operated
control. stations which are activated by one or more tokens, designed by
SEA WORLD and provided by POLAR BEAR, together with all replacement parts,

..

repairs and accessories incorporated herein or affixed thereto and herein-
after referred to as the "Equipment".

The design of the remote controlled boats, relative to the boat's
superstructure and sf qnaqe , shall be the sole and exclusive property of
SEA WORLD and POLAR BEAR agrees'not to reprodute such design without the
prior written consent of SEA WORLD.

POLAR BEAR shall have no right under this Lease to seli, give away
or otherwise handle any food or beverage nor use the Premises to sell, at
retail or wholesale, or otherwise any article of merchandise of any kind
whatsoever.

-2-
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RENT

The gross receipts, as hereinafter defined,derived from the operation
of the Exhibit shall be divided as follows: (a) The percentage of the gross
receipts that SEA WORLD is required to pay to the City of San Diego ("City"),
under the terms and conditi ons of SEA WORLD'S 1ease wi tilthe City, sha 11
first be paid to the City. SEA WORLD shall inform POLAR BEAR, i.nwriting, of
the percentage amount due the City .. POLAR BEAR hereby acknowledges that the
percentage of the gross receipts payable to the City may change from time to
time and POLAR BEAR, when notified of such changes, shall pay the adjusted

.percentage rate provided, however, POLAR BEAR shall be responsible for any
increases in the percentage rent increase due the City up to an amount equal
to a 5% increase over the present percentage due the City; (b) The then
remaining gross receipts shall be divided equally between SEA WORLD and POLAR
BEAR. SEA WORLD shall distribute POLAR BEAR'S percentage on the first day of
each month during the Term.

s

The term "gross receipts" when used in this Lease is defined as any
and all sums ,of money derived from the operation of the Exhibit, without any
deduction or offset. Such gross receipts and other payments due SEA WORLD
or the City shall bef'ree from any and all claims, demands or setoffs of any
nature whatsoever against SEA WORLD or the·City.

POLAR BEAR, upon written notice to SEA WORLD, shall have the right at
reasonable times to examine SEA WORLD'S books of accounting relative to the
operation of the Exhibit and the income derived therefrom.

IV
OPERATION OF THE EXHIBIT

The Exhibit shall be conducted and operated upon the Premises on the

-3-
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following terms, conditions and limitations:
A. SEA WORLD shall operate and manage the Exhibit using its best

efforts and skills, employing and compensating all employees necessary for
its operation and management.

B. SEA WORLD shall operate the Exhibit during the usual hours that
the Cap'n Kids Playground facility is open to the public, except for such
periods as the Exhibit may be closed for necessary repairs and maintenance.

C. POLAR BEAR shall obtain and maintain, at its sole expense, all
necessary and appropriate permits, licenses and other consents for the
operation of the Exhibit.

D. During the Term; POLAR BEAR shall either (a) provide, at its
.expense, at all times when SEA WORLD is open to the public, a competent

repair technician within the City of San Diego whose. duties shall be to
keep·all the equipment installed at the Premises in good working order or
(b) maintain ·on the Premises a minimum of five (5) additional remote con-
trolled boats and control stations in good operational repair which could
at any time be promptly substituted for inoperative boats or stations.
POLAR BEAR shall be responsible for all labor and material expenses required
to keep the Equipment installed in good repair and working order. In the

·event any of the ~quip~ent is to be transported, for whatever reason, POLAR
BEAR shall pay all packaging and shipping costs and expenses.

E. During the usual h6urs the fxhibit is open to·the public, SEA
WORLD shall make available one change-person.

F. SEA WORLD will provide light janitorial services for the Premises.
Said janitorial services will include keeping the exterior of the Equipment
clean.

G. SEA WORLD shall identify the Exhibit on its park maps or brochures.!

~4-



.-;...'
.' It. "

0'

H. The change machine on the Premises shall be equipped with a coin
counter and a cash box equipped with a lock provided by SEA WORLD. SEA WORLD
shall retain exclusive possession of the cash box lock keys. The change
maker and each station shall be equipped with a meter which shall provide a
running accounting of the currency and/or tokens deposited therein. Upon
request to SEA WORLD, POLAR BEAR shall be granted access to such meters so
as to verify amounts so deposited. SEA WORLD shall collect and count the
gross receipts daily at such hours as are mutually agreed upon. SEA WORLD
shall make its coin counting machines available for counting purposes.

VII
INSURANCE

POLAR BEAR shall obtai n, and duri ng the Term or any renewal per iod and
during any additional period that POLAR BEAR is in occupancy of 'the Premises,
shall maintain, in full force and effect, an insurance policy or polir.ies in
protection of SEA WORLD, its officers, agents, servants, employees and assigns, ,'
and the City indemnifying and holding, them narmless'from, for and against any
loss or liability whatsoever resulting from personal injury, death,property
damage, or otherwise, arising or occurring upon, or in connection with, the
Premises or by reason of the operation of ,the Exhibit or use of the Premises.

Such policy or policies shall be wr itten by a responsible insurance
company or compani es, satisf'actory to ,SEA WORLD and the City and shall have
combined single 1iabil ity 1imits of not less than One Mill ion'Dollars
($1,000,000) for personal injury to or death of anyone or more persons in
anyone accident or event, and a minimum amount of Two Hundred Fifty Thousand
Dollars ($250,000)' for damage' to, or loss of property 'resulting from anyone
accident or event, and each such policy shall name Sea World, Inc. and the

"
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City of San Diego as additional insureds, contain a cross-liability endorse-,
ment, include a Contractual Liability provision and a provision that a written
notice of cancellation or of any material change in said policy or policies

.shall be del ivered to SEA HORLD and the City at least thirty (30) days in
advance of the effective date thereof. POLAR BEAR shall cause certificates

-of such insurance to be issued to SEA WORLD and the City wt thin ten (10) days
after issuance of such policy or policies but,in no event, later than the
opening date of the Exhibit.

VIII
INDEMNITY OF SEA WORLD AND CITY

,POLAR BEAR shall protect, save and keep SEA'WORLD, its parent, subsidiary
and affiliated companies and their respective officers, directors and employees,
and the City harmless and indemnify each of them against and from any and all
liability including but not limited to claims, demands, losses, costs, damages,
liens, suits, judgments, penalties, and expenses of any' kind or nature whatso-
ever, arising directly or irrdirectly out of, in connection with, or upon the
Premises, or the use of occupancy thereof, operation of the Exhibit and in
connection with any of the Equipment installed upon the Premises, except any
of the foregoing causeq by the tortious, fraudulent, unlawful or negligent
conduct of SEA WORLD, its agents or employees.'

,.

IX
ASSIGNMENT, SUBLEASE, TRANSFER, LIEN'

Except with the prior written approval by SEA WORLD and the City, POLAR
BEAR shall not sublet the whole or any part of the Premises or of the Exhibit
or Equipment nor assign, transfer or encumber, in whole or in part or in any

'manner, this Lease or any right, privilege, license or interest conferred hereby,
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to ahy person, firm or corporation whomsoever, nor delegate to any party other
than an employee of POLAR BEAR any of the duties or obligations of POLAR BEAR
as herein provided.

Any change in the ownership (whether voluntary, involuntary, by opera-
tion of law or otherwise) of twenty-five percent (25%) or more of the capital
stock of POLAR BEAR as owned as of the date of the execution of this Lease,
shall be deemed an assignment prohibited by this Article IX, unless SEA WORLD
shall have given its prior written consent to such change, provided that such
consent shall not be unreasonably withheld.

Neither this Lease, nor any right, privilege, license or interest
,conferr~d hereby, shall be transferable by operation of law, by reason of any

bankruptcy, bankruptcy act, insolvency, receivership proceedings, attachment,
execution or other judicial process by or against POLAR BEAR. In the event'of
the OCCUI"rence of any of the foregoing this Lease and all rights, privileges,
licenses and interests hereby conferred shall immediately and automatically
terminate and revert to SEA WORLD.

POLAR BEAR shall not suffer or permit any lien to be imposed upon 'the
Premises, or ,any part thereof, or upon any structures, Equipment or improve-
ments thereon. If such lien be imposed, however, POLAR BEAR shall cause it
to be prrnnptly disch~rged.

X
UTILITIES

SEA WORLD shall provide and pay for all utility services to the Premises
provided, however, the installation of such utilities shall be at the sole
expense of POLAR BEAR.

-. -7-
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XI
TAXES, ASSESSMENTS AND LICENSE FEES

SEA WORLD shall pay all taxes, assessments"or levies against the land
upon and in which the Exhibit is situated.

POLAR BEAR sha 11 pay a11 other taxes inc1udi ng personal property taxes
on POLAR BEAR'S fixture~, furnishings, and ~quipment, and all excises, licenses, '
permit fees and assessments or levies of whatsoever kind or nature which may be,
or become, payable by reason of the use of the Premises or the operation of the
Exhibit or by reason of any improvements or additions made to the Premises by·
POLAR BEAR.

If any of the taxes, excises, licenses, permit fees, assessments or
levies to be paid by POLAR BEAR are not separately assessed but are included
in an assessment against the land, SEA WORLD may pay such assessment and POLAR
£lEAR shall promptly reimburse .sEA WORLD therefor.

,T

XII
•ACCESS OF SEA WORLD

SEA WORLD, its agents and employees, shall have the right to enter upon
and inspect all pprtions and parts of' the Premi~es and Exhibit at any reasonable
time, during the Term or anyrenewal period, and to attend to any other business
which SEA HORLD may have thereon at such times.

XIII
TITLE TO TRADE FIXTURES, IMPROVEMENTS

Upon. the termination of this Lease, POLAR BEAR, at its ow~ expense,shall
remove from the Premises all trade fixtures and Equipment owned by POLAR BEAR
unless otherwise directed by SEA WORLD.

-8-
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INGRESS AND EGRESS TO THE PARK,
VEHICLE TRAFFIC AND PARKING

SEA WORLD shall have the right to regulate all traffic within the Park,
including designating places of ingress and egress into the Park and the
Premises, the operation and parking of vehicles of POLAR B~AR, its employees
or agents and SEA WORLD may promulgate, from time to time, regulations per-
taining to the foregoing with which POLAR BEAR agrees to comply and to cause
its employees or agents to comply. Access to the Premises. may be restricted
to SEA WORLD.'S bus iness hours.

, XV
RULES AND REGULATIONS OF SEA WORLD

POLAR BEAR shall comply with and abide by, and shall cause its agents
and employees to comply with and abide by all reasonable rules and regulations
which SEA WORLD may promulgate for the operation of the Park, and shall comply
with said rules and regulations as they may be amended, from time to time, by
SEA WORLD.

XVI
SIGNS

The design and decor of the Park 'and the area in which the Premises are
situated are part of an overall architectural design and master plan created
by SEA WORLD. To preserve the continuity of this master plan, it is necessary
that SEA WORLD retain control of all architecture and artistic design. There-
fore, POLAR BEAR shall have no right to put or place any matter or thing on,
nor to light, nor to otherwise use in any.way,·the exterior surfaces or portions
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of any structures which may be part of the Premises or Exhibit. SEA WORLD
shall have the s~le and complete right to des~~n and make changes in and to
all exterior surfaces and portions of the structure or Exnibit. Subject to
the foregoing, and after SEA WORLD'S approval as to all aspects of a proposed
sign, including but not limited to size, shape ; content and location, SEA
WORLD may author4ze POLAR BEAR to install, at POLAR BEAR'S expense, a sign
identifying the Exhibit.and the Premises. POLAR REAR shall be responsible
for and maintain such sign, in a quality manner, at its expense.

XVII
IMPROVEMENTS, ADDITIONS, ALTERATIONS

.POLAR BEAR shall make no alterations, additions, or improvements on
or to the Premises without SEA WORLD'S prior written consent.

If SEA HORLD shall have consented to any of such alterations, additions
or improvements, such work shall be at POLAR BEAR'S sole expense and POLAR BEAR
shall, not less than one (1) week prior to the commencement of any such work on
the Premises, notify SEA WORLD in writing of such commencement in order that
SEA WORLD max take appropriate action to protect its interests in connection
herewith, including posting of notices of non-responsibility.

XVIII
DAMAGE, DESTRUCTION AND.INACCESSIBILITY OF THE EXHIBIT OR PREMISES

A. If the Exhibit shall be destroyed or become damaged so as to become
unusable and the Exhibit can, for the amount of net proceeds of all insurance
procured and maintained by SEA WORLD covering such damage or destruction, and
prior to the expiration of the Term, be repaired or restored to substantially
the same condition in which it existed at the time of such destruction or damage,
then SEA WORLD shall, with reasonable diligence after receipt of the proceeds of

-"
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said insurance, cause the Exhibit to be restored to substantially the same
condition as it ~xisted at the time of such destruction or damage. Payments
of ~ross receipts· shall abate during such time as the Premises or Exhibit
are unusable as a result of such damage or destruction.

If the Exhibit cannot, for the amount of the net proceeds of said
insurance, or prior to expiration of the Term, be repaired and restored to
substantially the same condition as existed at the time of such damage or
destruction, then.SEA WORLD may,nevertheless, but at its own election,
cause the Exhibit to be so repaired and restored. In the event SEA WORLD
elects to so repair and restore, it shall with·reasonable diligence proceed
therewith. Payments of gross receipts shall abate during such time as the
Premises or Exhibit are unusable as a result of such damage or destruction.

SEA WORLD shall, in any event, within thirty (30) days next following
the occurrence of the event causing such damage or destruction, give POLAR
BEAR written notice of its election to either repair and restore or not to
repair and restore the Exhibit or Premises.

In the event that the proceeds of said insurance are not sufficient
to repair and restol'e the Exhibit~ or such repair and restoration cannot be
accomplished prior to expiration Df the Term, and SEA WORLD shall elect not
to cause the Exhibit·to be repaired and restored, then this Lease shall
terminate.

Should the Exhibit be ~epaired ~nd restored in accordance with this
Article XVIII, SEA WORLD shall proceed with reasonable diligence to repair
and restore the Premises, fixtures and equipment and renew operation of the
Exhibit.

B. Should the Premises become inaccessible to·the public because of
damage to, or destruction of, any part of· the Park or the buildings therein,

-11-
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other than the Exhibit or Premises, payments of gross receipts shall abate
during such time as the Premises remain so inaccessible because of such damage
or destruction. Should such inaccessibility continue beyond the expiration of
the Term, either party may at its option, while such inaccessibility continues,
terminate this Lease by giving ten (10) days' written notice of such termina-
tion to the other party.

C. No compensation or claim shall be payable by SEA WORLD by reason of
any interference, interruption or injury to business, or for any other loss or
liability arising out of the occurrence of any event of damage to, or destruction
of, any portion of the Park.

XIX
TERMINATION AND RE-ENTRY

SEA WORLD shall have the right, at its option, to terminate this Lease
or re-enter upon the Premises and take exclusive possession thereof with or
without terminating this Lease, upon the happening of anyone or more of the
following events:

A. In the event POLAR BEAR shall use the Premises for any purpose, or
for the conduct of any activity, other than as expressly permitted by this
Lease, and such use or,activity shall continue 'for a period of three (3) days
after SEA WORLD shall have given written notice to POLAR BEAR to cease and

"

desist from such use or activity.
B. In the event POLAR BEAR shall be in default with respect to, or

shall breach", any of the terms, conditions or provisions of this Lease other
than a default or breach referred to in Paragraph A of this Article XIX, and
s~ch default or breach shall continue for a period of'ten (10) days after
SEA WORLD shall have given POLAR BEAR written notice of such breach or default.

-1-2-
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If SEA WORLD terminates this Lease in accordance with the provisions
of this Article XIX, all Equipment improveme~ts, fixtures and Equipment
located on the Premises at the time of such breach or default shall remain
on the Premises and shall become the absolute property of SEA WORLD unless
SEA WORLD requests POLAR BEAR to remove them. If SEA WORLD requests POLAR
BEAR to remove such improvements, Equipment or fixtures, POLAR BEAR shall do
so immediately at its own expense.

The remedies herein provided for shall not be exclusive, but shall be
cumulative upon all other remedies available in law or equity.

Upon the expiration of the Term, or upon the termination or cancella-
.tion of this Lease, for any reason, prior to the expiration of the Term,

POLAR BEAR shall peaceably and quietly quit, surrender and deliver up posses-
sion of the Premises to SEA WORLD.

XX
DAMAGE WAIVER

POLAR BEAR hereby expressly waives any and all claims of whatever'
nature for a~y or all, loss or damage sustained 'by reason of any defect,
deficiency, failure or impairment of the Premises or any services to or
for the Premises, excep.t any of the same caused by SEA WORLD'S wilful,'
fraudul ent or unlawful conduct. POLAR BEAR hereby express ly releases and
discharges SEA WORLD, its officers, agents, employees and servants from
any and all demands, claims, judgments and causes of action arising from
any matter mentioned above in this Article XX.

XXI
WAIVER

No waiver, whether by omission, commission or otherwise, by either

-13-
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party hereto at any time, or from time to time, of a breach of any of the
terms, conditioni'or covenants of this Lease ~hall be deemed to be a waiver
of any subsequent breach of the same, or any other terms, 'conditions or
covenants, or establish any precedent upon which the other party may rely.

XXII.
NOTICES

Any notice required or desired to be given hereunder shall be deemed
served if delivered either personally .to an officer of the party served, or
by depositing the same in the United States mail in a sealed envelope with

. postage thereon prepaid, addressed to tile parties as follows:
If to SEA WORLD, at 1720 South Shores Road, San Diego, California 92109
If to POLAR BEAR, at 36367 Groesbeck, Mount Clemens, Michigan 48043,- or

to such other address as the party to be served may direct by written notice to
the other party.

XXIII
COSTS AND ATTORNEY'S FEES

Should it become necessary for SEA WORLD or City to commence legal
proceedings to collect.rent, to recover possession or enforce any other
provision of this Leas'e, POLAR BEAR agrees to pay all legal costs in connec-
tion therewith, including a reasonable sum as attorney's fees.

XXIV
NONCOMPETITION

POLAR BEAR agrees that POLAR BEAR shall not, during the Term of this
Lease, inst~ll, operate or erect an exhibit similar in nature to the Exhibit

-14-
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described herein or utilize equipment similar in nature to the Equipment
installed at the Exhibit, within a Fifty (50) mile radius of the Park.

SEA WORLD agrees that SEA WORLD will not, during the Term of this
Lease, install, operate or erect a remote controlled boat facility within
the Park.

XXV
SUBORDINATION

This Agreement is in effect a sublease of a portion of the Premises
covered by that certain Lease Agreement dated December 14, 1977 as
amended between SEA WORLD herein and the City of San Diego. This sublease
is subject and subordinate to the covenants and conditions of said Lease
Agreement notwithstanding any provision hereof contrary to or in conflict
with,said agreement.

XXVI,
PRIOR CITY APPROVAL

It is specifically understood and agreed by and between the parties
that the validity of this Lease shall be subject to and conditioned upon
the prior written approval of the City.

XXVI I ,
EXCLUSIVE AGREEMENT

Each of the parties hereto acknowledges that the foregoing Lease,
including the Attachments hereto, contains all terms and conditions agreed
upon betweeh them ,and that there are no other terms or conditions other
than what are expressly set forth herein.'

-15-



.. '" • •
IN WITNESS WHEREOF, the parties hereto have executed this Lease on

the date first above written.

POLAR BEAR ENTERPRISES

fi1»I!IIJTA,l/ID
&eNfI~l!44. m$UI/~fit.

The City of San Diego hereby approves the foregoing
lease and consents to the leasing of the Premises
described therein.

Date: /JkB ??0

..
. ', :..... APPROVED as .

to for:y~~~_~' CityAttorney.

Deput;~

".= '~' r.~'~•. :-.
'.~.
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PCLfR o rs n E·,-r-~.,nlS"S"., VCII,\ 'rd ';',\1 1\ Co.'

3G331 Gr:2s~ccl{ ;
,MI. C:::r.:ns, r;;1 48043

(313) 792·1G30,

Sea World, Inc.
1720 South Shores Road
San Diego, California 92109
Attention; Frank A. Powell, Jr.
Gentlemen:

You and we have entered, or will ,shortly enter, into a Lease, herein-
after referred to as the "Lease", whereby you wi 11 1ease to us a certa in
portion of your premises in the Sea World park, San Diego, California, as

'described therein, for the installation of the personal property described
herein ~nd therein consisting of a minimum of twenty (20) coin-operated
conmerci a1 remote controlled, boats, inc1udi ng, but not 1imited to, the
control stations required to operate each unit, which together with all
replacement parts, repairs, alterations, additions, improvements and acces-
sorfes incorporated therein or affixed thereto are hereinafter designated '
the "equipment" to be installed in an area designated by you, within your
park~ In accordance with the terms of the Lease, we are obligated to design,
cons truct and install the exhibit upon the designated premises. We desire
that you undertake those portions of our obligations to design, construct
and install said exhibit. In consideration of the foregoing, you and we
hereby agree a? follows:

1. We hereby authorize and direct you, and you hereby agree to perform,
or cause to be performed the work and services , herei nafter called "Hork and

_Services", iQ connection with the exhibit set forth in the Appendix, herein-
after called the OIAppendix" , attached hereto and by this reference made a
part thereof. You will commence the Work and Services upon execution hereof
and proceed thereafter as expeditiously as possible; provided, howeve~, that
if we do not give the,consent set forth in Paragraph 3 hereof, you will only
be obligated to perform such' Work and Services to the extent of the estimated
cost and expenses theiefor.

2. We shall pay to yOll for the foregoing Hork and Services your actual
costs and expenses as set forth in the Appendix. There will be no profit to
you for the Work and Services performed hereunder.

(a) We shall pay to yO!!, upon the execution hereof, one-half (~)
of the estimated cost and expenses for the design, preliminary
drawings, sketches, schematics, renderings, layouts and site plan
("visualizations") set forth in Appendix 8(1). Thereafter, you will
bill us bi-month1y for your costs and expenses therefor, and we shall
remi t payment to you forthwi th, unt i1 such payments of the bi-month 1y
billings total the then remaining one-half (~) of the estimated costs
and expenses for the visuali4ations. '

ATTACHMENT "B"
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(b) A~ such time as the visualizations, or any of them permit,
you will commence preparation of the working drawings and specifi-
cations set forth in Appendix B(2)., We shall pay to you therefor
one-half (~) of the estimated cost and expenses at the time you so
commence such preparation. Thereafter, you will bill us bi-monthly
for your costs and expenses therefor, and we shall remit payment to
you forthwith. until such payments of the bi-month ly bi11ings tota 1
the then remaining one-half (~) of the estimated cost and expenses
for the working drawings and specifications.

(c) At such time as the drawings and specifications, or any of
them permit, you will commence performance of the construction and
installation as set forth in Appendix B(3). We shall pay to you
therefor one-half (~) of the estimated cost and expenses at the time
you so commence such construction and installation. ' Thereafter, you
will bill us bi-monthly for your costs and expenses, and we shall
remi t payment to you therefor forthvi th , until such payments of the
bi-monthly billings total the then remaining one-half (~) of the
estimated cost and expenses for such construction and installation.

(d) If you complete any of the Work and Services for less than
the sum we have paid therefor. adjustment will be made upon comple-
tion of all Work and Services.

(e) In the event expenditures in addition to the estimated cost
'and expenses set forth in the Appendix a~e required. we shall pay to
you the cost you estimate for such additionalexp~~ditures in advance
upon giving our consent therefor. If necessary this procedure shall
be repeated. Adjustments. if any. shall be made upon completion of
all Work and Services.
3. If, and at such time as 'you have expended a sum equal to the

estimated cost and expenses for the visualizations. the drawings and speci-
fications and the construction and installation set forth in the Appendix,

", you wi 11 cease a11 Work and Servi ces , whether completed or not, and notify
us. You will not proceed thereafter without obtaining our consent. which
consent shall not be unreasonably withheld.

4. You will submit to us your actual expenditures upon request from
us at any time while this Agreement is in effect, but not more often than
twice monthly. At such time as you submit such figures to us. you will, if
we so request, submit to us the revised estimate. if any, for the remaining
Work and Services. We hereby acknowledge that you will not be able to qive
any figures in connection with construction and installation .until the
drawings and specifications are·completed. .

5. Because of the nature of the Work and Services to be performed by
you hereunder and its intimate relationship to our business, we shall have
a11 necessary personnel of our company ava ilab1e for conferences and con-
sultations with you at reasonable times, and we shall 'give any consents and
approvals' necessary as expeditiously as possible.

-2-
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6. Youagree not to utilize the exact drawings described herein

for the purpose of reprcrlucing a duplicate facility in your
Park in Orlando, Florida, without our prior consent.

7. Wehave a limited right to inspect your books and records in
connection with the WOrkand Services to be perforrred for US

hereunder.

If the foregoing is in accordance with your understanding of

our Agreenent, kindly sign in the space provided below, returning

this original to us. A copy is enclosed for your records.

Very truly yours,

/'~:/3%~~~Polar Bear erpns~---

Accepted and Agreed To

this f23d dayOfF-' l~

", .-

\,
..
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APPENDIX

(A). Actual costs and expenses for Work and Services:
1. Actual amount billed to you by third parties.

(a) Actual payments for labor, plus fifteen per cent (15%) for
employee benefits and taxes.

(b) Material at your cost.
(c) Actual amount paid by you for traveling and other expenses of

employees in connection with the Work and Services.
2. Five.per cent (5%) of the total of 1. and 2., immediately above, for

direct cost of supervision.
(8) Work and Services shall consist of the following:

1. Preparation of visualizations necessary to make working drawings
and specifications for the exhibit.
The estimated cost and expense for the visualizations is
FIVE HUNDRED Dollars ($500.00).

2. Preparation of necessary working drawings and specifications required
to construct and install the exhibit as depicted in the visualizations.
The estimated cost and expense for the working drawings and specifi-
cations is TWENTY-FIVE HUNDRED Dollars ($2,500.00).

3. Construction and installation of all permanent phases of the exhibit
as set forth in drawings and specifications, includ~ng excavation
and concrete work, above ~round and underground utilities, decking,
handrails, landscanin~, change booth, storage building, control panel,
painting, general lighting and twenty (20) control stations .
.Construction and installation will include purchase of all materials

. :.
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and items called for by the plans and specifications 'except for that
material which is to be supplied by us. You will not construct and
install any of the readily moveable portions of the exhibit unless we
and you spec~fically agree thereto thereafter. The estimated cost and
expense for construction and installation is THIRTY FIVE THOUSAND
Dollars.($35,000.00). In the event the cost of construction contem-
plated hereunder exceeds $35,000 ..00, Sea World shall pay such costs
over and above such amount.
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IWMn recorded please return to:

.James C. Talley
SECURITY PACIFIC CQ\~~RCIAL LEASING,

-.'
One Embarcadero Center, Suite 710

Post Office Box 7722

San Francisco, CA 94120

LANDLORD'S(S') AGREEMENT AND WAIVER

Premises: described and delineated in Exhibit "1" known as Perez Cove, 1660 So. Shores Rd.
Lessee: S_E_A_I_'lO_R_L_D_,_I_N_C_. -'- _

Lessor: _.=;S.=;E.=;C.=;U.:..:R..:.I..:.T..:.Y--,-P.:..:A..:::C..:.I.:..F..:.I..:::C_'..:::C..:::O.:..:lvI.:..:lvI..:::E.:..:R..:::C..:.I.:..:A..:::L'---':::L..:::E.:..:A..:::S..:.I.:..:N..:::GC.2.,_,..:.I.:..:N..:::C'-'-. _

The undersigned Landlord(s) is (are) the sole record owner(s) of the Premises identified and briefly described above,

The Lessee has applied to the Lessor identified above for a lease ("Lease") of certain equipment ("Equipment') more
fully described in Schedule "A" attached' hereto. Lessee intends to locate the Equipment on the Premises identified above.
Lessor is willing to enter into said Lease only if Landlord(s) subordinate(s) and waive(s) as to the Lessor any claims, demands,
or rights Landlord(s) may have or hereafter acquire with respect to the Equipment.

To enable Lessee to lease said Equipment, locate the Equipment on the Premises and obtain the benefits thereof and
therefrom, the Landlord(s), intending to be legally bound, agree(s) as follows:

1. Landlord(s) certify(ies) that it is (they are) the sole record owner(s) of the Premises free and clear of all mortgages,
trust deeds, liens or other encumbrances which might affect the Equipment, except the following:

NONE
Lienholder's m~rne _ Street

City' County • State Type of Lien

2. Any and all liens, claims, demands or rights, including, but not limited to, the rights to levy, execution, sale and
distraint for unpaid rent, or other rights arising under real property law or by contract, which Landlord(s) now has (have) or
may hereafter acquire on or in any of the Equipment presently and hereafter leased to Lessee are hereby waived as to Lessor
and shall be subordinate and inferior to the rights of Lessor with respect to the Equipment.

3. The Equipment shall at all times be considered to be personal property and shall not constitute fixtures or become
a part of the aforementioned Premises, notwithstanding the fact that any part of the Equipment may be resting upon, imbedded

: in or attached to the Premises by means of cement, plaster, nails, bolts, screws or otherwise. Lessor may at all reasonable times
. enter upon the Premises to inspect and/or to remove the Equipment, in whole or in part, or to auction the Equipment in place, pro-

~rvid~d, however, that Lessor will reimburse the Landlord(s) for reasonable costs of repair for any damage done to the Premises as a
. result of said removal. Nothing herein or elsewhere shall be deemed to prevent Lessor from abandoning to Landlord(s), any mort-

gagee, trustee, lienholder or to the Lessee any part of or all the Equipment which cannot, in the opinion of Lessor, be economically
removed from the Premises.

, ,

4. ~8R818P8(B) ill iHlRl8Siahl, tcimhUise bessol hslo all costs sad CltPCilSCS, if 81i), iRelluliflg ,8s8888818 sUorue)s'
-feeo; iR9YPfo£l8)' kaSia, 18 GggYPQ itB rigRtil 88 agaiRG.' hBR81oF8(o) purs 'QRt to t~ic I gpd'ord's(s') ASFeCAUp' CRd "'91 '01'

'., I 5. Landlordts) will give .Lessor a reasonable time, but in any event not less 'than forty-five (45) daysafrer written
I.otice to Lessor at the address specified hereinbelow, (or as hereafter changed by Lessor), to remove or abandon said Equipment:

~ One Embarcadero Center, Suite 710
San Francisco, CA 94111

6. Landlord(s) will notify any purchaser of said Premises and any subsequent mortgagee, trustee and beneficiary
under a deed of trust, or other encumbrance or lienholder of the existence of this Landlord's(s) Agreement and Waiver.

7. This Landlord's(s) Agreement and Waiver is assignable by Lessor with said Lease and shall he, binning upon the
executors, administrators, successors, transferees or assignees of Landlord(s) and shall inure to the benefit of the successors and
assigns of Lessor. , " ' ,

8., This Landlord's(s) Agreement and Waiver may be recorded by- the Lessee and/or the Lessor, and if required for
recordation purposes, Landlord(s) will promptly provide Lessor the legal description of the Premises to be attached as Exhibit B
hereto. Upon removal or abandonment of the Equipment by Lessor, Lessor will, upon written request of any interested party.
execute a release of its rights herein provided.

this
In WITNESS WHEREOF, the undersigned Landlord(s) has (have) executed this Landlord's(s) Agreement and Waiver
30 day of t246k"'19~.

,.,I\R~f'..OVED AS TO ~M .gND-!::EGf..l'ITY
"30, DAy' OFc: (J /'p r

- - .

Til !·S '
1980.

JOHN W ..vrrr , CITY_ATTORNE'L

~~:sl/;lIL~~~' j,a,,~
(Corporation)

CITY Of SAN DI.EGO
By -;,"":/~r-~J;~(J5iiJ~"';-f:-;?.;r,·:f-r-di:;iT.",,~/..~r-,-- _DEPUTY CITY MAN~GER-'

~E'ctlff.rTY PACIFIC CO~IMERCIAL LEASING, ING.

[Lessor} Contract AdmInIstrator
August 26, 1980

(Partnership)

tt'
(11/76) \:;"........

By --------;-;;=""":Ti;:-::-----;------(General Parlner)llla"')



SCHEDULE A
EQUIPMENT DESCRIPTION

One (I) New Electric and Steam Gener~tion System.
All Equipment and installation charges must be
acceptable to Lessor.

,.""
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EXHIBIT B

LEGAL DESCRIPTION OF THE PREMISES
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, ' NOVEMBER 14,1977
.JOB NO. 76-1111'

SEA WORLD, INC. tEASE
FORMERLY

,PEREZ COVE LEASE'. ._.
LEASE DESCRIPTION

'PARCEL B: ~
THAT PORTION OF THE TIDELANDS AND SUBMERGED OR FILLED LAND~ OF
MISSION BAY (FORMERLY FALSE BAY), AND A 'PORTION OF THE PUEBLO
LANDS OF SAN DIEGO, ACCORDING TO MAP THEREOF MADE BY JAMES
PASCOE IN 1870, A COPY O,FWHICH SAID MAP WAS FILED IN THE
OFFICE OF THE COUNTY RECORDER OF SAN DIEGO COUNTY, NOVEMBER
14, 1921, AND IS KNOWN AS MISCELLANEOUS MAP NO.36, ALL BEING
IN THE CITY OF SAN DIEGO, COUNTY OF SAN DIEGO, StATE OF CAL-
IFORNIA, DESCRIBED AS A WHOLE AS FOLLOWS:
COMMENCING AT THE SOUTHEAST CORNER OF LOT 24 IN BLOCK 10 OF
RESUBDIVISION OF BLOCK5j7,8, ,AND 10 AND A PORTION OF BLOCK 9
AND LOT "A", INSPIRATION HEIGHTS, ACCORDING TO I-iAPTHEREOF NO.
1700 i FI LED IN THE, OFFI CE OF THE COUNTY RECORDER OF SAN DI EGO'
COUNTY, DECEMBER 27,1917; THENCE ALONG THE SOUTHERLY LINE OF
SAID LOT 24, SOUTH 89°55'56" VlEST,(RECORD'NORTH 89°59'00"h'EST),
25.00 FEET TO A POINT OF TANGENT CURVE IN THE BOUNDARY OF SAID

,'LOT 24; THENCE SOUTH 00°04'04" EAST, 2.00 FEET TO AN. INTERSECTION
WITH A LINE WHICH IS PARALLELVIITH AND 2.00 FEET SOUTHERLY AT
RIGHT ANGLES TO THE SOUTHtRLY LINE OF SAID BLOCK 10; THENCE
ALONG SAID PARALLEL LINE !:'JORTH89°'55'56" EAST, 249.70 FEET]
THENCE NORTH 05°30'02" vJEST, 104.06 FEET TO THE UNITED STATES
COAST AND GEODETIC SURVEY TRIANGULATION STATION "OLD TmIN"
(THE (AMBERt GRID COORDINATES, CALIFORNIA ZONE 6, FOR SAID
STATION "OLD TO\-JN"ARE X = 1,712,415.17 AND Y = 213,819.22)
AND SAID TRIANGULATION STATION IS LOCATED AT LATITUDE 32°45'02"
NORTH AND LONGITUDE 117°11'07.200" WEST, BEING ALSO THE POINT OF
ORIGIN FOR THE SAN DIEGO CITY ENGINEER'S MISSION BAY PARK CO~
ORDINATE SYSTEM;THENCE NORTH 5,858.00 FEET AND WEST 13,500.00
,FEET TO THE TRUE POINT OF BEGINNING OF THE HEREIN DESCRIBED
PROPERTY, THE MISSION BAY PARK COORDINATES OF SAID TRUE POINT
OF BEGINNING BEING NORTH 5,858.00 AND WEST 13,500.00; THENCE
SOUTH 858.00 FEET; THENCE NORTH 69°45'18"-WEST 130.04 FEET;
THENCE NORTH 75°37'07" WEST ~O,.52 FEET; THENCE \'/EST81.94 FEET;
THENCE SOUTH 0°02'45" EAST 12.99 FEET TO THE EASTERLY TERMINUS
OF A 20.00-FOOT-RADIUS CURVE CONCAVE SOUTHEASTERLY, A RADIAL
LINE OF SAID CURVE BEARS NORTH 0°02'45" WEST TO SAID TERI-IINUS;
THENCE WESTERLY, SOUTHWESTERLY AND SOUTHERCY ALONG THE ARC OF
SAID CURVE THROUGH A CENTRAL ANGLE OF 91°29'11" A DISTANCE OF
31.93 FEET, TO A POINT ON THE ARC OF'A,,332.00-FOOT-RADIUS CURVE
CONCAVE WESTERLY, A RADIAL LINE OF S~ID 332.00-FOOT-RADIUS
CURVE BEARS NORTH 88°28'04" EAST TO SAID POINT; THENCE NORTHERLY

Exhibit 1
Page J of 3',
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AND NORTHWESTERLY ALONG THE' ARC OF SAl D CURVE THROUGH A CENTRAL
ANGLE OF 69°21'58" A DISTANCE OF 401.9L+, FEET;THENCE TANGENT TO
SAID CURVE NORTH 70°53'54" WEST 121.23 F'EET TO THE BEGINNING OF
A TANGENT 270.00-FOOT-RADIUS CURVE CONCAVE NORTHEASTERLY; T~IENC£
NORTHVlESTERLY ALONG THE ARC OF SAID CURVE THROUGH A'CENTRAL
ANGLE OF 13°02'07" A DISTANCE OF 51.4} FEET TO INTERSECTION WITH
A LINE Tt:lATBEARS SOUTH 25°24'59" \"EST 1138.27 FEET FR01-1/,HSSION
BAY COORDINATES,NORTH 5,795.00'AND WEST 14,000.00; THENCE' NORTH
25°24'59" EAST ALONG SAID LINE 438.27 FEET TO SAID MISSION BAY
COORDINATES BEING A POINT ON THE' ARC OF A 240.00-FOOT-RADIUS
CURVE CONCAVE NORTHEASTERLY, A RADIAL LINE OF SAID CURVE BEARS
SOUTH 27°10'45" vlEST TO SAID POINT;'SAID POINT ALSO BEING HEREIN-
AFTER RE'FERRED TO AS ,POINT "A"; THENCE EASTERLY ALONG THE ARC OF
SAID CURVE THROUGH A CENTRAL ANGLE OF 24°55'25" A DISTANCE OF
104.47 FEET TO A POINT OF· COMPOUND CURVATURE WITH A 800.00-FOOT-
RADIUS CURVE CONCAVE NORTHWESTERLY; THENCE EASTERLY AND NORTH-

'EASTERLY ALONG THE,ARC OF sAlbcURVE THROUGH A CENTRAL ANGLE OF
29°39'5&" A DISTANCE OF 414.22 FEET TO THE TRUE POINT OF BEGINNING .

•. - ._- " .* .- •• .'7.··-·
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