' CONSENT TO PROMOTIONAL AGREEMENT

THIS CONSENT TO PROMOTIONAL AGREEMENT (Consent) is executed by THE

CITY OF SAN DIEGO, a California municipal corporation (City), to be effective upon approval by
the San Diego City Attorney (Effective Date).

RECITALS

City and SEA WORLD, LLC., d.b.a. Sea World San Diego, a Delaware Company (“Lessee™)
are parties to a certain lease agreement and amendments thereto (the “Lease™), as set forth in
documents filed in the Office of the San Diego City Clerk as Document Nos. 762304, 765767,
RR-259814, RR-263507, RR-266641, O0-18538-1, and RR-296787, and relating to certain
City-owned real property further described in the Lease (the “Premises”) located in Mission
Bay Park in San Diego, California.

Lessee now desires to enter into a promotional agreement with Biological and Popular
Culture Inc., a Delaware Corporation (“Agreement”), with offices located at 2205 Faraday
Avenue, Suite F, Carlsbad, CA 92008 (“BioPop”), related to Lessee’s Electric Ocean Exhibit.

Article XXXIX of the Lease requires City’s consent to the promotional agreements on any
portion of the Premises.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which is
acknowledged, City hereby grants its consent subject to the following terms and conditions:

1.

Subject to the terms and conditions herein, City hereby consents to Lessee’s request to to enter
into a promotional agreement with BioPop related to the Lessee’s Electric Ocean Exhibit. All
terms and conditions of the Lease shall control and supersede any inconsistent or contrary
provisions in any subsequent promotional agreement executed between Lessee and BioPop,
except as otherwise approved herein; and

Pursuant to subsection A.1.f of Article 1V Rent of the Lease, Lessee shall pay City two and one
half percent (2.5%), as adjusted from time to time by the applicable rent adjustments pursuant
to the Lease, of all of Lessee’s gross income received from the Agreement on the Premises;
and

By granting this Consent, City does not release, discharge or modify Lessee’s obligations to
City under the Lease. As set forth in applicable law, Lessee’s obligations under the Lease shall
survive said Agreement and shall continue through the termination date of the Lease, as set
forth.therein; and

This Consent does not constitute consent to any subsequent promotional agreement at the
Premises.

City shall not be liable for any brokerage commission or finder's fee in connection with the
consummation of the Agreement. Further, Lessee shall agree to protect, defend, indemnify,
and hold City, its elected officials, officers, representatwes agents, and employees harmless
from and against any claim for any brokerage commission or finder's fee related to the



consummation of the Agreement or this Consent, and from and against any cost or expense
(including without limitation attorney fees) incurred by Clty in resisting any claim for any
such brokerage commission or finder's fee.

IN WITNESS WHEREOF, this, Consent is executed by City acting by and through its Mayor; or his
designee.

THE CITY OF SAN DIEGO, a California municipal
corporation

Date: 74(’/ / 7 By:

CybeleAhompson
Director, Real Estate Assets Department

Planning Department - Environmental Clearance:
Environmental Analysis Section Environmental Clearance:

This activity is adequately addressed in EIR Project No. 84-0160, for the Sea World Master Plan EIR
(SCH No. 84030708) certified by the San Diego City Council and is part of a series of subsequent
discretionary actions, and therefore not considered to be a separate project for purposes of CEQA
review as defined in State CEQA Guidelines Section §15378(c). Pursuant to Section 15162 of CEQA,
there is no change in circumstance, additional information or project changes to warrant additional

environmental review. w
Date: 531\ 11 By: \(Z(/g\/v\
L v Name?” ANs§d M. Muto
Title:  Deputy Director, Environmental and Policy Analysis,

Planping Department

Approved as to form this_ S
day of _June. 2017

MARA W. ELLIOT, City Attorney

BY: NM Aalos
Name:_* N\eAjs gx Alles

Title:




Balotsky, Vladimir

From: Steinert, Kurtis

Sent: Thursday, May 25, 2017 4:41 PM

To: " Balotsky, Viadimir

Subject: RE: NORA - SEA WORLD - Consent to Bio Pop Promotional Agreement
Hi Vladimir,

Talk about timing was discussing this with Myra Hermann and Marta Blake and it is our consensus that the previous EIRs
done on Sea World provide the environmental analysis for the consent. The EIR on the Master Plan was a condition of
the Sea World lease. So no NORA is needed, and the CEQA language is:

This activity is adequately addressed in EIR Project No. 84-0160, for the Sea World Master Plan EIR (SCH No. 84030708)
certified by the San Diego City Council and is part of a series of subsequent discretionary actions, and therefore not
considered to be a separate project for purposes of CEQA review as defined in State CEQA Guidelines Section
§15378(c). Pursuant to Section 15162 of CEQA, there is no change in circumstance, additional information or project
changes to warrant additional environmental review.

From: Balotsky, Vladimir )

Sent: Thursday, May 25, 2017 4:30 PM

To: Steinert, Kurtis <KSteinert@sandiego.gov>

Subject: FW: NORA - SEA WORLD - Consent to Bio Pop Promotional Agreement
Importance: High

Hi Kurt,
What CEQA language should I include into the attached consent? Please let me know asap.

Thank you,

Vladimir Balotsky

Supervising Property Agent
City of San Diego

Real Estate Assets Department
1200 Third Avenue, Suite 1700
San Diego, CA 92101

T(619) 235-5248
vbalotsky@sandiego.gov

The City of

SAN
DIEGO)

~ A world-class city for all

CONFIDENTIAL COMMUNICATION



PROMOTIONAL AGREEMENT

“THIS PROMOTIONAL AGREEMENT (this “Agreement’ ) is'made and enteréd into as: of the' last day of exeécution.
by the parties hereto {the “Effective Date”) by and between Sea World LLC a Delaware limited liability. company 'd/b/a:
'SéaWorld Sdn Diego with 6ffices-located at: 500 Sea.World Drive Sai Diego, CA 92109: (“SEA™ or: “SeaWorld"). and
‘Bmloglcal & Popular Cullure, Inc:; a Delaware -corporation; with offices lm.aled at 2205 Faraday. Avenue, Surte E; Carlsbad,
CcA- ‘92008, (“Partuer”. or “BroPop”) SEA and Partner are sometimes: mdmdualiy referred to-8s a-*Party™ or: collccuvaly s,

the “Particy.” The'details of the prnmouon sponsorship, or ‘other évert (collectively, the: “Event”) aré as foliows:
Phi’-k:'-'Séanrld“San Diego:
Name of Event: Electric Ocean

‘Date(s) of Event: June'17,2017~ %eptember‘i 2017 (select date:a)
Location of Event: SeaWorld: San Diego

SEA Representative:: Woyatt Ellison Ewiail: Wyatt.Ellison@seaworld.com
Partner Representafive: Andy Bass Email: Andy@biopop.com
" .Agreement aid Term. This. Agreement. ‘shall. begin’ on. the' Effective’ Date; and, .uniéss sooner: terminated in:

m.cordance with the pravisions hereof, shall end on'the date specified above;, subject,: however, to the survival of any. term or
provisions of this Agreement contemplating performance:after the expiration or earlier termination of this Agreement,

2. ‘Partner Consideration. Partner shall provide SEA with the following:
See Exhibii A
3. "SEA Consideration. SEA shall provide Pariner with: ihe:following:
Seé Exhibit B
4. Amendment and Attharized Signataries. No- supplement, modification, or amendment of this Agreement shall be

binding unless in.a writing specifically referencing this Agreement and exectuted by authorized representatives of both Fartles :
Each of the individuals executing this Agreement certifies thal he or she'is duly authorized 1o do so.

3 SEA’s lntcllectua[ Property and Othér Rights. SEA grants to:Parinér'the right’io'use SEA”s tradémarks.furiished:

by SEA-in connectlon wnh the Evem provrded however thal said right is non-exclusive; non-assignable and non-transferable;
Partner: shall acqurre no rlght 1o uisé, and -shall not use ‘any. trademark, logo, name’or other mdu:la of SEA 'of the Park in any
manhfér Whatsotver without the gxpress; prwr wiinten. consent of SEA.:No-SEA intellectual ; properl.y shall be: changed in any.
way. unless approved in:advance- by SEA in wntmg :The provmons of this paragraph shall be -an independent covenant and
shall survive the expiration or sooner termination of ‘this. Agreement.. SEA and:its affiliated. compames ‘operate other theme
parks, facilities,; and. businesses, and this: Agreemem does not in.any way pravide:Partner: with any rights with respect:to any.
Tither opierations of SEA and/or its‘affiliated companies, unless specifically described herein.

6. - Partner’s Intellectual Property and Other Rights, Partiier grants to:SEA the’ rrght 10 use Partner s trademarks:
-furnished by Partner in connection: with the. Event; provided, ‘however, that said right is non-exclusive, non-assignable and néa-
,transferuble Partner shall -acquire no: right:t to use; and, shal} not use any trademark,. logo; name: or other’ mdu:la of Partner i

any manner whatsoever w:thout zhe exprcss. pnor wrmen consent of: Partner No Panner mlellectual propertv shall be changed'

-covenant and. shaﬂ sm'v,we: the expiration or soonet terr,mnanon, of this Agre,,em.ent.

7. Indemanification:
A, Parther héreby agrées 10 hold harmiess;: indemnify, and defénd SEA, its subsidiaries, affiliates, and all. compames—

dnrectly -or lindirectly. controlling, controlled by, or under common .controf thh and' theit-respective shareholders, officers,

directors;. miembers; agents, employces assigns, trustees, receivers, and Successors. (somcumes collectwely referred to herein-as

“SEA ‘Indemnitees™ and: individually as a “SEA Indemnitee’). from ‘and agamst any and all thid. party claims, damages;

liabilities; losses, costs, and expénses, alleged or getual; which’ one or.more of the"SEA- Indémnitees fay. iricury in¢luding

feasonable: al!omeys fees and costs, oblrgatlons. liens, lrabrlmeq, actrons, aitd ‘causes of actmns (uollecnvely. the: "Clalms"),
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whiich’; any one_of the SEA- tndemnitees may suffer or incur arising: duectly or mdlrect]y out of or in-coninection with: - (i) the

wijlful rmsconduct or negligent-act or-omission of Partner; (ii) the acts or'omissions:of any-third parties engaged: by Partner.

provndmg services in“confiection wWith (e Everit; (iif) the achmsmg, promiotion, preparation. for, stagng and cofiduct of thé.

Event.by Paitner; (iv) any claim’of dtspamgement infringement of any’ mtcllecmal property fight: or v:olanon of rights-of

publicity or privacy by Partner. (wnth the exception of any such claim attributable: solely to Partner’s use of SEA"s trademarks.

within the, scbpe of-SEA’s! authonzauon), of (vYany breach of any provision of this A gfeement by Partner. .

B. ‘SEA- hereby. agrees’ to- hold harmless indemnify;-and defend: Partner,: iis: subsidiaries, ‘affi liates: anid -all companies’
dtrectly or. |nd|recﬂy controlllng, controlled by or under common control with and their respectwe shareholders. officers;,

directors, members, ‘agénts, employees, assngns ‘trustees, receivers; and Successors. (sometumes co]lectlvely reférred o herein ds.

“Pattner. Indemnitees™ and mdmdually as a “Partner lndcmnltee") from any and all Claims which. one or morg of lhe Partner:
Indemnitees may: suffer or incur’ arusmg dnrectly or ;ndnrect!y out of ‘of i connection: with: (i) the willfiul miscondict ‘sr-

neg]zgent act ‘or bmission of SEA (ii) any" breach of - any provision of this Agrex.mem by SEA; or (iii) any claim of
dlsparagem_e,n_t, mfrmgement of any intellectual property right or violation of rights: of' publicity or privacy’ solely related 16’ any
use by Partriér 6f SEA 'S tradémarks ‘withinthe scope of SEA's huthiorization.

C. The foregoing indemnification ohhaattons shall survivé any ‘temiiriation.or the’ expiration’ of ‘the. Term of this:

Agreement [Each Party shall glve ‘the ‘other- Pany prompt: wrmen notu:e of-any Claim brought. against it coming within the:

purview of these indemnities. "Within fifteen (15) days after. recelpl of such nétice, the indémnitor shall undertake the defense.
of ‘each such Claini with counsel satlsfacrory to.and approved by the mdemmteu If the indémnitor’ fails.to undcnake and
sustain the -defense of ‘any Claim in. the .manner required by this Sectmn, the mdemmree inay ‘engage separate: covnse), pay;
settle, or otherwise fi inally resolve such Claim’for'the account and at the risk and expense of the indemnitor.. 1n Such’ case, any

paymeat -settlement, .or final resolutivn otherwise, by. the- indemnitee shall release the.indemnitor: from. liability for such Claim..
If the indemnitor undertakes the defense of a Claiin- i the manner- rcqumtd by “this. Section, the: indemnitee ‘mey. engage.

separate:-counsel and participate in the défense of any Claim’ brought against it, but at the sole ¢ost and expense’ ct‘ tie
mdemmtee

8, Notices. -Al} notices, consents, requests, demands, and other communications hereunder are’to.be in-writing, and are

deemed to have been:duly given and rece:ved (a) when défivered.in pérson;. (b) three- (3) business:days after depositin the

United Statés miail, postage prepaid, and sént by certified mail with return receipt requested; or {ch.one (1) business day after.
delivery- to.an’ ovérnight: courier service with payment provided- respecting any domestic dehvery and three (3) busihiess days
rt.spectmg any. intefmational .delivery; in ‘each. case ‘with. proof: of: delivery prowded and ‘addressed as prowded in this
Agreemem unless. otherwise: instructed in writing. In add:uon, a mandatory copy- of any communication alleging a default of
breach or default.of any kind ;also! shall be sent 10:SEA as provided above at: SeaWorld Parks & Entertainment, Tric., 9205
South Park Ceniter Loop,.Sbite 400, Orlando FL:32819-8651 Atention: Geéneral Courisél.

b,
governed: ewtuswely by the substantive laws of such state without giving effect to any conﬂcct«of—laws rales” requmng the'
application of the substantive law. of «any other jurisdiciion. SEA ‘and Panner kiiowingly and volumanly inténd and agree: thiat
the mandamry, exclusive VEnue; for. any.- actlon in. -any way related 10 thls Abre.ement or its. enforccment shall bc the federal
court-for-the-district in which the Park is Tocated or,.in"the, altcmanve any staie’ court of competent’ jurisdlctlon in the:county

where the: Park is locatéd. All'Partiés hereby" knowmgly and. voluniarily waive any and all objéctions to venue and’ personal
jurisdiction in_the foregoing courts and submit thcmwlvcs to the jurisdiction ilereaf

10. Remedies, Upon termination for cause, or default or.breach of this Agreement by either Party, the: terminating. or.non=

defaultmg Party. shall have the nght to recover from the other Pany ali-damages’and other remedies availabie 1o the’ tefminating’

“or non-défaulting Party 4t law or in equity resultmg from-or. arising out of the default under this Agreement. Al such remedies
sha!l be cumulative: and non—excluswu Té the cxtent. permitted by law, cach remedy may be-éxercised. concurrently or
-sepamteiy "Thie exercisé of any one remedy. shall noi'be déémed Lo be an eléction of such rémnédy or fo. preclude the éxercisé of

any othec.rgmedy.
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[V Miséellaneous Provisions:
A Entire. Agiéement: ‘This Agreenienl. and ‘all ExRibits- hercto constitute the: final, complete, aiid “éxclisive:

understanding between the Parties with. regpect to its subject matter and supersedes all prlor OF coniemporancous agreements in:
regard théreto:

B Asgignment and bubcontraels “This Agreement-shall. be bmdmg upomn SEA and Pérter,. and thoar respective:
successors and permltted asmgns Partner shall not bc pefmittéd: 1o assign its. rights hereunder without the prior writtén consent.

[ory Rel'siﬁnnsliig‘- Tlie: Parties . shall be and “act: as 1ndcpendent comractors, and. under no circumstances shall this
Agreement bé.construed as one of : agency, partnerﬁhxp, Joint venture; leasehotd,.or employment beiween the Parties: '

D. ‘No Waiver. The faildre of either Party 1o object to or 1o take: affirmative: action- with. respéct o’ ‘any conduct of the.
other Party whuch is in violation of the terms hereof shall not be construed as a waiver thereof, nor of any subsequent breach or-
wrongfui conduct.

E.. Survival, The warranties,’ remedies, and. indemnitics provided- in-this’ Agreement; as well as'any ' other. $ections.
specifically indicating survival, shall survive the expisation or earlier termination of this Agreemeit;

F. Comgliancc with the Law. All provisions of:this- Agrecment are subject to' all applicable réquirerients; limitatiohs;
and conditions of the federal, state; and local codes, laws, ordinances, regulations; and’ rules applicable:in the state in wiltich the;
Subject Park Is located. "Parmer shall comply with ail’ applicable’ local, state,. and federal laws; rules, regu!duons. .and
ordmances, and all goods: and services ‘furnished. under this Agreement shall comply with said Inws, rules, ordmances.
standards, and regulations,. and. shall he free from-any:lién orehicumbrance of any kind and shall not ml"rmge upon -any.: third
party’s rights.

G. Severability. Ifany provision of.this Agreeméntis deemed to bé invalid or unenforceable. by any court-of’ competent
) Junsdlctmn, then' the batance of this’ Agreement shall remain enforceable, and such invalid or- unenforceabie. . provision: ‘shall be
enforced by such court to the maximum possible extent.

H. 5;tomexs’ Fees. If either Party commences lcgal -action to mrerpret or enforce the térms of thi§ Agreement; tie:
prevailing Party in such:action shall be entitled io recover reasonable attormeys’ fees and costs, including, without lnmtauon.
in-house attorney: fees-and all fees and costs: mcurrcd at the tr:al ‘and. appelldte levels and in any bankruptcy, rcorgamzanon .
insolvenicy. or simiilar proceeding,

I Execution. This ‘Agreemont may be. executed. in any nuraber of counterparts, ail of which taken together shali,
constuutc one single agreement between the Parms The Parti¢s:.may execule this Agrecment and dily amendmeént héreid by an
exchange of scanried and émailed executed copies ‘In-the. event. of 'such. an exchange ‘this- Agreement and any. applicable

amendment shall become- bindifig did any:séarined and emailed signed copies-shall constitiite admigsible_evidence of the

existence of this: Agrecmmt and:any apphcable amendment. This: Agrcemem cannot be amended except by: an agreement in.

writing signed by both Parties and specifi cally réferring to'this: Agreement..

3 g nﬁdentlahu “This Agrectrient, and all non= pubhc information firnished” to. the:other party in: wntmg, verbally. or
lhrough any meditim, mcludmg, bt not limited trade secféts -(“Confidential lnformatlon"), aré and shall remain. éonfidéntial;

and: shall be ‘communicated and. available.onlyto such employees or agenis of exther Party with a leg!(lmalc business need’to:
know such confidential terms and conditions; provided that Confi dential [nformation: shall not inciude any” ‘information: which:.
(l) is or becomes-generally available to the public other-than.as a-reslt:of adisclosure by the receiving Party or s employeeés
or agenisin-breach of the terms héreof). (n) becomes available to the' receiving Party -on ‘a-non-confideitial basis: from a source
not known by the: recewmg Party to be under a duty of conf‘ identiality; (iii) is- already kitown 1o the receiving Party ‘a1 the timé
of:disclosure;. or {iv) is expllcrtly approved - for release by written duthorization of the. disclosing Party. ‘Each; Party- shall Be-
responmble for”: any: breach of-this Section by sueh’ Party’s employees, related companiés and/or- agents and-each- such Party:
shail cooperale with the other Party 10 remedy the breach

K. Termination. In addition 10.any ‘other rcmedy set forth in' this Agreement or otherwisé availible at law ot in equity,
‘gither- ‘party imay. term inate-this Agreement at any time;- effective upon- the other party's receipt of termination notice, wnhout
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prejudzce to any other’ legal rights to; which such: termmatmg patty may:be entitled, upon’ the breach of this Agreemént-or
-default by the other. party. that i is‘not:cured. within‘tén (10) days following' writtén notice of such breach or default.

L. ) Force Ma|eur Neither. Partner nor SEA shall'be'in. default hereunder by réason of iis: dclay in the pertormance of ‘

or failure to perform, any of its. obhgauons under this. Agreemem aind/or any: Amendment if such delay or failure is:caused’ by
strikes; acts of God, dcts’ of terrorism, public:énchiies, tiots or any othér éauses beyond- its reasonable. cantrol or:-dug to the
fault or.neghigence. of the oiher party: Durmg such. intervening event; all of the parties shail take ali reasonable slepb to:perform
its oblu,atlons required-hereunder by ‘other ieans and in‘any event shall, upontermination of such intérvening évent; forthwith
resume performance of its.abligations under this Agreement and/or any. Amendment:

PARTN[IR UNDERSTANDS THAT THE: TERMS OF THIS AGREEMENT ARE SUBJECT TO: APPROVAL BY
THE CITY OF SAN. DIEGO AND IN THE EVENT THAT SEA'IS' UNABLE. TO GAIN'SUCH. APPROVAL WIT'HINi

FORTY-FIVE DAYS OF EXECUTION-HEREOF;, THE TERMS OF THIS:AGREEMENT SHALL-BE DEEMED
NULL AND VOID.

SEA WO/ZLD LLC dba:SeaWorld San Diego BlOLOG[(;A‘C@POPULAR CULAUYRE; ING.
B o [eic b o™ o 1 AN
Name; : Name: g0 Seuer
Title: .-T ' “Title: (1 - (-)
Date: Director of Accounting. Daie: Y- - 2e1
el
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-Exhibit A
Benefils to.SeaWorld from BioPop

-BlOPOp will® shnp 700 liters of hedlthy- dmoflagellates cullure once & monthi 1o-SeaWorld: for: tlie d:spi.u, over3
-months. Toal 2 100 liters: it $x) 15 00() list)in e:(changc for markeung and pmmoduna offered. BIUPOp wlll provndc
ilransporlauon arid Seaworld will supiply petistaltic ppmps and tubing necessary for accessingcultures in the 100 iter:
contzum,rs provided by BioPop..
BioPop to provide 6 hours of senior level consulnng tirne.
For. requests in excess of the:amounts to be dehvered abovc; the rates are;

©  $5,400/100 liters* includes’ Fansportation.costs

o $350/hr consulting.timé beyond the origirially allocatéd 6 hoisis:
‘Any replacemént shipments for crashed or diminighed cultures within 4 1vgweck period will be billed at $1,400°per
100%iters. Oulv ong- rcplnc.c.mem per actual order.
‘BiaPop. would ‘approve- ‘all s:gnagc copy- assocmted ‘with the BioPop; producf.
BioPop. will provnde marketmg malefia ls/coilateral/copy to support SeaWorld desxgners
"BioPop is.open to exploring expansion to‘other SeaWorld parks in 2018 and beyond
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i Exhibit.A .
Benefits.to BigPop-from-SeaWorld

Park-Activation:
‘o Exhibii. Slgnage durmg the Eleetric Ocean Event — SeaWaorld will design, fabricatg and install the: follcwmg
*»  Branded enlry sign at exhibit
=  Branded signage in hallway queus:
» BloPop logg sign
. BmPop company.info sign
i Edncat:on signage with, co-branded logo)
* ‘Branded logo: inéluded-on ‘pathiway: barinérs near the exhibit
o Park Wide - SeaWorld will-design and. mplcmcm the:
*  Branded loao mcluded on Park. M1p (timing: subject toprint. mns)
« Branded logo included on SeaWorld App
. B_rauded,logo_ w_uhm lht.(;hhlb_lt
External-Activation:
o Logo.and brief deseription on ScaWaorld website
o Multlple mentions-on social média: throughout the event:
o Featured on-event Public Relations- LIVE news casts
6 Included in pass member comimunication (email Lo 350-400K | pass holders)-
Operation: _
o SeaWorld‘w'i‘II‘&ésign build and install the éxhibit
o SeaWorld will follow BioPop’s practices and procedures; with respect to the care; transport-and maintenance
of the orgamsms
o Baséd on recommendation from BioPop, SeaWorld has revised i1 daily capacny to 1,750 peop]e
o ‘350 Liters will be on display at a time with the exhibit.
' Guests will be-pulsed through the exhibit
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