CONSENT TO SUBLEASE

THIS CONSENT TO SUBLEASE (Consent) is provided by THE CITY OF SAN DIEGO, a

California municipal corporation (City), to SCPT Marina Village, LLC, a Delaware limited liability
company, doing business as “Marina Village” (Lessee/Sublessor), to be effective upon execution by
City and approval by the San Diego City Attorney (Effective Date), as follows:

C.

RECITALS

CITY as lessor and Lessee/Sublessor, as successor in interest High Fliers, LTD., a California
limited partnership are parties to that certain Lease Agreement, as amended and filed on May
11, 1977, as Document No. 759240 in the Office of the City Clerk (the “Lease™). The Lease
pertains to that certain CITY-owned property in Mission Bay consisting of approximately .
19.426 acres of land and 16.963 acres of water (“Premises™).

Lessee/Sublessor now desires to sublease a portion of the Premises to San Diego Parasail
Adventures, Inc., a California corporation (Sublessee) for office space in connection with

boat slip rental for conducting parasailing tours.

The Lease requires City to consent to the sublease of any portion of the Premises.

NOW, THEREFORE, based on the Recitals set forth above which are incorporated herein, City
provides its consent subject to the following:

l.

Subject to the terms and conditions herein, City consents to Lessee/Sublessor’s request to
sublease a portion of its right, title and interest in and to the Lease to Sublessee. By giving this
Consent, City is merely consenting to the requested sublease. All terms and conditions of the
Lease shall control and supersede any inconsistent or contrary provisions in any sublease
agreement executed between Lessee/Sublessor and the Sublessee;

City’s Consent is conditioned upon Lessee/Sublessor’s agreement to pay City ten percent
(10%) of any sublease rent as percentage rent for the consented use, in accordance with the
Lease;

City does not release, discharge or modify Lessee/Sublessor’s obligations to City under the
Lease. As set forth in applicable law, Lessee/Sublessor’s obligations under the Lease shall
survive said sublease and shall continue through the termination dates of the Lease, as set forth
therein; :

This Consent does not constitute consent to any subsequent subleasing of any interest in and
to the Lease;

Lessee/Sublessor agrees to pay City any applicable processing and/or administrative fee(s) for
processing this Consent; and

City shall not be liable for any brokerage commission or finder's fee in connection with the
consummation of the sublease. Further, Lessee/Sublessor agrees to protect, defend,



indemnify, and hold City, its elected officials, officers, representatives, agents, and
employees harmless from and against any claim for any brokerage commission or finder's fee
related to the consummation of this Consent, and from and against any cost or expense
(including without limitation attorney fees) incurred by City in resisting any claim for any
such brokerage commission or finder's fee.

IN WITNESS WHEREQF, this Consent to sublease is executed by City acting by and through its
Mayor, or his designee. '

THE CITY OF SAN DIEGO, a California municipal
corporation

e PENE | // |

Cybele L Thémpson, RPA, FMA, CCIM, LEED AP
Director, Real Estate Assets Department

Planning Department - Environmental Clearance:

This activity is categorically exempt from CEQA pursuaigt to/gtate CEQA Guidelines Sections 15301
(Existing Facilities).

Date: Q’l%l \% BY: \V

Name: Alys . Muto
Title: Deputy Director, Environmental and Policy Analysis,
Planning Department

~U

Approved as to form this ‘77%
dayof _Februa ry 2018

MARA W. ELLIOT, City Attorney

o G B iy

Name: Marco A. Verdugo /
Title: Deputy City Attorney




Date of Notice: January 18, 2018

NOTICE OF RIGHT TO APPEAL
ENVIRONMENTAL DETERMINATION

PLANNING DEPARTMENT

PROJECT NAME/NUMBER: Consent to Sublease Assignment between SCPT Marina Village, LLC,
dba Marina Village, and San Diego Parasail Adventures, Inc.

COMMUNITY PLAN AREA: Mission Bay Park
COUNCIL DISTRICT: 2 (Zapf)
LOCATION: 1842 Quivira Way, San Diego, CA 92109

PROJECT DESCRIPTION: Consent to sublease assignment between SCPT Marina Village, LLC, a
Delaware limited liability company and San Diego Parasail Adventures, Inc., a California
corporation. The Sublease is for approximately 300 square feet of office space on the second floor
of the building in connection with boat slip rental for conducting parasailing tours.

ENTITY CONSIDERING PROJECT APPROVAL: City of San Diego

ENVIRONMENTAL DETERMINATION: Categorically Exempt from CEQA pursuant to CEQA
Guidelines Section 15301 (Existing Facilities). .
ENTITY MAKING ENVIRONMENTAL DETERMINATION: City of San Diego Mayor-Abpointed
Designee.

STATEMENT SUPPORTING REASON FOR ENVIRONMENTAL DETERMINATION:

The City of San Diego conducted an environmental review and determined that the project is
exempt from CEQA pursuant to State CEQA Guidelines Section 15301 (Existing Facilities), which
allows for the operation, repair, maintenance, permitting, leasing, licensing, or minor alteration
of existing public or private structures or facilities involving negligible or no expansion of use. The
project does not trigger any of the exceptions to the exemptions listed in CEQA Guidelines Section
15300.2, as no cumulative impacts were identified; no significant effect(s) on the environment was
identified; the project is not located adjacent to a scenic highway; the project is not located on a
hazardous waste site; and no historical resources would be affected by the action.

CITY CONTACT: Pierre Saladin on behalf of Vladimir Balotsky,
Real Estate Assets Department

MAILING ADDRESS: 1200 Third Avenue, Suite 1700, MS 514, San Diego, CA 92101

PHONE NUMBER: 619-236-6123




On january 18, 2018, the City of San Diego made the above-referenced environmental
determination pursuant to CEQA. This determination is appealable to the City Council. If you have
any questions about this determination, contact the City Contact listed above.

Applications to appeal CEQA determination to the City Council must be filed in the office of the City
Clerk within 10 business days from the date of the posting of this Notice (February 1, 2018). The
appeal application can be obtained from the City Clerk, 202 'C' Street, Second Floor, San Diego, CA
92101.

This information will be made available in alternative formats upon request.

POSTED IN THE OFFICE OF DSD
POSTED: 1/18/2018

REMOVED: 2/2/2018

POSTED: E. Pascual




OFFICE LEASE
BETWEEN
SCPT MARINA VILLAGE, LLC,
a Delaware limited liability company,

AS LANDLORD,

AND
SAN DIEGO PARASAIL ADVENTURES, INC,,
a California corporation,
AS TENANT,

FOR

MARINA VILLAGE
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SUMMARY OF BASIC LEASE INFORMATION

This Summary of Basic Lease Information (the "Lease Summary") is hereby incorporated into and made a

part of the attached Office Lease (this Lease Summary and the Office Lease to be known collectively as the "Lease™).
In the event of a conflict between the terms of this Lease Summary and the Office Lease, the terms of the Office Lease
shall prevail. Any capitalized terms used herein and not otherwise defined herein shall have the meaning as set forth

in the Office Lease.
1. Date:
2. Landlord:
3. Address of Landlord:
4. Tenant:
S. Address of Tenant:
6. Guarantor(s):
7. Premises:
8. Building:
9, Term:

(a) Lease Term:

(b) Commencement Date:

4829-6524-9100.4

September 11, 2017.
SCPT MARINA VILLAGE, LLC, a Delaware limited liability company.

¢/o American Realty Advisors

515 South Flower Street, 49th Floor
Los Angeles, California 90071
Attn: Stanley L. Iezman

SAN DIEGO PARASAIL ADVENTURES, INC,,
a California corporation

P.O. Box 191059

San Diego, CA 92119
Attention: Arrit McPherson
Phone: {(619) 518-4386

(Prior to Commencement Date}

and

1842 Quivira Way

San Diego, California 92109

Attention: Arrit McPherson

Phone: (619) 518-4386

(After Commencement Date)

None.

Approximately 300 rentable square feet on the second (2*) floor of the
Building. The Premises are outlined on the plan attached to the Lease as
Exhibit A,

The building of which the Premises are a part is located at 1842 Quivira
Way, San Diego, California, as shown on Exhibit B (the "Building") and

is located on the real property described on Exhibit C (the "Property™).
The Building is located in the project known as "Marina Village."

One (1) Lease Year.

Upon the full execution and delivery of this Lease.



10.

11.

12.

13.

14.

15.

(c) Expiration Date:

The date immediately preceding the first (1™) anniversary of the
Commencement Date, unless the Commencement Date is not the first day
of the month, in which case the Expiration Date shall be the last day of
the month in which the first (1) anniversary of the Commencement Date
oceurs,

Following the Expiration Date, the Lease shall continue on a month-to-
month basis, upon all of the terms and conditions set forth in this Lease,
except that (i) the Base Rent will increase by 3% on the first day
following expiration of the initial Term, and each anniversary thereof,
and (ii) the Lease shall thereafter be terminable by either party upon at
least thirty (30) days’ prior written notice {in which event the termination
date set forth in such notice shall be deemed to be the Expiration Date).

Base Rent:
Monthly Installment
Lease Year Annual Base Rent of Base Rent
1 $4,200.00 $350.00

Additional Rent:
{a) Tenant’s Cost $20.00 per month.

Allocation:
Construction:
(a) Allowance: None.
(b) Landlord Supervision N/A.

Fee:
Initial Payments:
(a) Security Deposit: $700.00.
(b) Prepaid Rent: $370.00.

Permitted Use:
Brokers:
{a) Tenant's Broker:

(b) Landlord's Broker:

4829-6524-9100.4

General office use.

None.

None.



17. Addenda and Exhibits: The addenda and exhibits listed below are incorporated by reference in
this Lease.

Addendum #1  Concession Agreement

Exhibit A Floor Plan of Premises
Exhibit B Site Plan of Building
Exhibit C Legal Description
Exhibit D Term Certification
Exhibit E Intentionally Omitted

Exhibit E-1 Tenant Improvement Work
Exhibit E-2 Construction Rules and Regulations

Exhibit F Building Services

Exhibit G Rules and Regulations

Exhibit H Intentionally Omitted

Exhibit Environmental Disclosures
-3-
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Landlord and Tenant hereby agree to the foregoing terms of this Lease Summary.

LANDLORD: SCPT MARINA VILLAGE, LLC,
a Delaware limited liability company

By: FIRST FIDUCIARY REALTY ADVISORS, INC,,
a California corporation, its Manager

By: M\L{ —

Michael Gelber

Printed Name:
Title: Asset Management
Date: 9! 21 | Y’

TENANT: SAN DIEGO PARASAIL ADVENTURES, INC.,

a California corporation

e S— "

Printed Name: Amit McPherson

Title: President

Date: Z/é/// 7
BYQ///";/:_j

Printed Name: Arrit McPhetrson
Title: Chief Financial Ofticer

Date: P//Z //7
V4 7

Taxpayer ID No.: 33-0366499
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ARTICLE27 RELOCATION OF PREMISES
ARTICLE28  SIGNAGE
ARTICLE29  LENDER PROVISIONS

ARTICLE 30  MISCELLANEOUS
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OFFICE LEASE

THIS OFFICE LEASE (the "Lease") is made effective as of September 11, 2017, by and between SCPT
MARINA VILLAGE, LLC, a Delaware limited liability company ("Landlord"), and SAN DIEGO PARASAIL
ADVENTURES, INC., a California corporation ("Tenant"), with reference to the following facts and circumstances:

A, Landlord is the ground lessee of the Project, as defined herein, pursuant to that certain Agreement
dated February 16, 1977 by and between the City of San Diego, 2 municipal corporation (“City™) as lessor, and High
Fliers, Ltd., a California limited partnership, as lessee (“Original Lessee™), filed in the Office of the City Clerk as
Document 759240 and recorded July 25, 1977, at File No. 77-296337, Official Records of the County Recorder of
the county of San Diego, State of California (the “Master Lease™) Landlord is the successor-in-interest to the Original
Lessee under the Master Lease.

B. The Premises covered by this Lease are defined on the Lease Summary and are located in the
Building, as defined on the Lease Summary.

C. American Realty Advisors (and its members, parents, subsidiaries, managers, partners, officers,
directors, affiliates, representatives, employees, successors and agents; collectively, "Advisor"} is the real estate
investment managet for Landlord.

D. The parties desire to enter into this Lease, all on the terms and conditions set forth herein,

NOW, THEREFORE, in consideration of the foregoing facts and circumstances, the mutual covenants and
promises contained herein and other good and valuable consideration, the receipt and sufficiency of which are

acknowledged by each of the parties, the parties do hereby agree to the following:

ARTICLE 1
LEASE OF PREMISES

In consideration of the Rent and the provisions of this Lease, Landlord leases to Tenant and Tenant leases
from Landlord the Premises. In addition, Tenant shall have the non-exclusive right (unless otherwise provided herein)

in common with Landlord, other tenants, subtenants, and invitees to use the Common Areas.

ARTICLE 2
DEFINITIONS

Except as otherwise defined in this Lease, capitalized terms shall have the meanings set forth on the Lease
Summary. As used in this Lease, the following terms shall have the following definitions:

2.1 Additional Rent. All amounts, costs and expenses that Tenant assumes, agrees or is otherwise
obligated to pay to Landlerd under this Lease other than Base Rent.

2.2 Affiliate. An entity that is controlled by, controls, or is under common control with a party.
"Control" shall mean the ownership, directly or indirectly, of at least fifty-one percent (51%) of the voting securities
of, or possession of the right to vote, in the ordinary direction of its affairs, of at least fifty-one percent (51%) of the
voting interest in any entity. '

2.3 Bankruptcy Code. Title 11 of the United States Code, as amended from time to time.

24 Base Rent. As set forth on the Lease Summary.

2.5 Base Year. As set forth on the Lease Summary.

2.6 Building Services. As set forth in Exhibit F.
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2.7 Building Systems. Any plant, machinery, transformers, duct work, cable, wires, and other
equipment and facilities, and any systems designed to supply heat, ventilation, air conditioning and humidity or any
other services or utilities {other than any supplemental HVAC system exclusively serving any tenant's premises), or
comprising or serving as any component or portion of the electrical, gas, steam, plumbing, sprinkler, communications,
alarm, security, or fire/life safety systems or equipment, any Telecommunications System serving the Building
generally (and excluding the Telecommunications Systems of the tenants of the Building) and any other mechanical,
clectrical, electronic, computer or other systems or equipment that serves the Building in whole or in part.

28 Business Days. Days other than Saturdays, Sundays and Holidays. If any item must be
accomplished or delivered hereunder on a day that is net a Business Day, it shall be timely to accomplish or deliver
the same on the next following Business Day.

2.9 Business Hours. As set forth in Exhibit F.

2.10 Claims. Actions, causes of action, charges, claims, contribution costs, damages, demands, expenses
(including, without limitation, attorneys' fees and fees and costs of consultants and other professionals), fines,
liabilities, liens, losses, obligations, penalties, proceedings, response costs, or suits. All references in this Lease to
Landlord's "attorneys' fees" shall mean and refer to all of Landlord's fees and costs for attorneys, including in-house
attorneys.

2.11 Commencement Date. As set forth on the Lease Summary.

2.12  Common Areas. The building lobbies, common corridors, common restrooms (as opposed to
restrooms for the exclusive use of any tenant), passageways, elevators, stairways, unrestricted parking areas, entrances,
exits, driveways and walkways, loading facilities, freight elevators, terraces and landscaped areas in and around the
Building, and other public or common areas in the Project designated as such by Landlord.

2.13 Environmental Laws. All Laws regulating or controlling Hazardous Materials, including, without
limitation, the Carpenter-Presley-Tanner Hazardous Substance Account Act, California Health and Safety Code
Sections 25300-25395.15, the California Safe Drinking Water and Toxic Enforcement Act (Proposition 65) California
Health and Safety Code Section 25249.5 et seq. and the Hazardous Waste Control Law, California Health and Safety
Code Sections 25100-25250.25, the Comprehensive Environmental Response, Compensation, and Liability Act of
1980, as amended, 42 U.S.C. 9601, et seq.; the Hazardous Material Transportation Act, 49 U.S.C. 1801 et seq.; and
the Resource Conservation and Recovery Act, 42 U.S.C. 6901 et seq.

2.14 Expiration Date. As set forth on the Lease Summary, unless otherwise sooner terminated in
accordance with the provisions of this Lease.

2.15 Force Majeure. Strikes, labor disputes, lockouts, inability to obtain labor, materials, equipment, or
reasonable substitutes therefor, acts of God, governmental restrictions, regulations, or controls, judicial orders, enemy
or hostile government actions, civil commeotion, war, terrorism {foreign or domestic), fire, accident, explosion, falling
objects or other casualty, or other causes beyond the reasonable control of the party obligated to perform hereunder.

2.16  Guarantor(s). The parties set forth on the Lease Summary and any other party liable for or required
by Landlord to guaranty Tenant's obligations under this Lease.

2.17  Hazardous Materials. Any hazardous waste or hazardous substance as defined in any Laws
applicable to the Project, including, without limitation, the Environmental Laws. "Hazardous Materials" shall also
include asbestos or asbestos-containing materials, radon gas, petroleum or petroleum fractions, urea formaldehyde
foam insulation, transformers containing levels of polychlorinated biphenyls greater than 50 parts per million, medical
waste, biological materials (including without limitation blood and blood products), electromagnetic fields, mold and
chemicals known to cause cancer or reproductive toxicity, whether or not defined as a hazardous waste or hazardous
substance in any statute, ordinance, rule or regulation.

2
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2.18  Holidays. Allfederally observed holidays, including New Year's Day, Martin Luther King, Jr. Day,
President's Day, Memorial Day, Independence Day, Labor Day, Veteran's Day, Thanksgiving Day and Christmas
Day.

2.19  Interest Rate. The average prime loan rate published by the board of governors of the Federal
Reserve System of the United States, as the same may change from time to time, plus four percent {4%) per annum,
but not in excess of the maximum rate, if any, allowed by Law for the transaction on which interest is being calculated.

2.20 Landlord Related Parties. Landlord, Landlord's Affiliates, Advisor, and the members, principals,
beneficiaries, partners, trustees, shareholders, directors, officers, employees, mortgagees, managers (including
investment managers and property managers), representatives and brokers, contractors, attorneys, and agents of
Landlord, Landlerd's Affiliates and Advisor, and the successors of such parties.

2.21 Law or Laws. All federal, state, county and local governmental and municipal laws, statutes,
ordinances, rules, regulations, requirements, codes, decrees, orders, and decisions by courts and cases, when the
decisions are considered binding precedent in the State, and decisions of federal courts applying the Law of the State;
including but not limited to The Americans With Disabilities Act of 1990 (42 U.S.C. § 12101 et seq.), the California
Building Standards Law, Health and Safety Code Sections 18901-18949.1, Title 24 of the California Code of
Regulations, and all seismic retrofit or other earthquake protection requirements, and any regulations and guidelines
promulgated thereunder, as all of the same may be amended and supplemented from time to time.

2.22  Lease Year. Each twelve (12) month period or portion thereof during the Term, commencing with
the Commencement Date, without regard to calendar years; provided, however, if the Commencement Date is not the
first day of the month, then the first (1) Lease Year shall commence on the first day of the first calendar month after
the Commencement Date and be deemed to include the partial month at the beginning of the Term.

2.23 Mortgagee. The lessor under any present and future ground or underlying lease of the Property and
the holder of any mortgage, deed to secure debt or trust deed now or hereafter in force against the Property or the
Building.

2.24  Permitted Use. As set forth on the Lease Summary.

2.25 Permitted Transfer. The day-to-day sale and exchange of ownership interests in a publicly traded
entity on a recognized, domestic, national securities exchange or over-the-counter in the ordinary course of business
or an assignment or subletting of all or a portion of the Premises to an Affiliate of Tenant, where (a) the transferee
assumes, in full, the obligations of Tenant under this Lease; (b) Tenant remains fully liable under this Lease; (c) the
use of the Premises remains unchanged; (d) after such transaction is effected, the tangible net worth of the tenant
hereunder is equal to or greater than the tangible net worth of Tenant as of the date of this Lease; (¢) Landlord shall
have received an executed copy of all documentation effecting such transfer on or before its effective date; and (f) the
same is not a subterfuge by Tenant to avoid its obligations under this Lease.

2.26  Permitted Transferee. The Transferee pursuant to a Permitted Transfer.

227 Possession Date. The date on which Landlord tenders possession of the Premises to Tenant.

2.28  Project. The Property, the Building and any other improvements on the Property.

229 Rent. Base Rent and Additional Rent.

230  Rulesand Regulations. As set forth in Exhibit G.

231 State. The state in which the Project is located.

232 Substantial Completion or Substantially Completed. As defined in Exhibit E.
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2.33  Telecommunications Systems. All telecommunications systems including but not limited to voice,
video, data, and any other telecommunications services provided over wire, fiber optic, microwave, wireless, satellite
and any other transmission systems, for part or all of any telecommunications within the Building or frem the Building
to any other location.

234  Tenant Related Parties. Tenant, its Affiliates, agents, contractors, subcontractors, employees,
invitees, subtenants, transferees, and any other party claiming by, through or under Tenant.

235  Tenant's Cost Allocation. As set forth on the Lease Summary.

236  Tenant's Property. All movable partitions, business and trade fixtures, machinery and equipment,
communications equipment, and office equipment located in the Premises and acquired by or for the account of
Tenant, without expense to or reimbursement by Landlord, that can be removed without damage to the Building, and
all furniture, furnishings, records, files and other articles of movable personal property owned by Tenant and located
in the Premises; however, in no event shall Tenant's Property include any equipment or other property that Landlord
reasonably determines is a leasehold improvement (e.g., roofiop or supplemental air conditioning units).

2.37 Term. As set forth on the Lease Summary, as the same may be extended frem time to time; however,
the terms and provisions of this Lease shall be effective as of the date of the full execution and delivery of this Lease
except for the provisions of this Lease relating to the payment of Rent.

2.38 Transfer. An assignment, mortgage, pledge, hypothecation, encumbrance, lien or other transfer of
this Lease or any interest hereunder, a transfer by operation of law, a sublease or license of the Premises or any part
thereof, or the use of the Premises by any party other than Tenant and its employees (including any assignment,
mortgage, pledge, hypothecation, encumbrance, lien or other transfer of this Lease or any interest hereunder or a
sublease of the Premises or any part thereof by Tenant's heirs and/or executors). "Transfer" shall also include {a) if
Tenant is a partnership, limited liability company or any other non-corperate entity, the withdrawal or change,
voluntary, involuntary or by operation of law, of twenty-five percent (25%) or more of the partners, members or
owners, or transfer of twenty-five percent (25%) or more of partnership, membership or ownership interests, within a
twelve (12)-month period, or the dissolution of the partnership or company without immediate reconstitution thereof,
(b) if Tenant is a corporation, the dissolution, merger, consolidation or other reorganization of Tenant, the sale or other
transfer of more than an aggregate of twenty-five percent (25%) of the voting shares of Tenant (other than to immediate
family members by reason of gift or death), within a twelve (12)-month period; and (c) the sale, mortgage,
hypothecation or pledge of more than an aggregate of twenty-five percent (25%) of the value of the unencumbered
assets of Tenant within a twelve (12) month period.

2.39  Transferee. Any person or entity to whom or which any Transfer is made.

ARTICLE 3
PREMISES AND DELIVERY OF POSSESSION

3.1 Delivery of Possession. Except as otherwise provided herein, Landlord shall use commercially
reasonable efforts to deliver possession of the Premises on or before the Commencement Date. If for any reason,
Landlord is delayed in delivering possession of the Premises to Tenant, Landlord shall not be subject to any liability
for such failure, and the validity of this Lease shall not be impaired, but (except in the case of delays caused by Tenant)
the Commencement Date shall be extended for the period of such delay.

32 Commencement Date. If the Commencement Date is not fixed on the Lease Summary, once the
Commencement Date is fixed, within ten (10) days following request by Landlord, Tenant will execute and deliver to
Landlord a certificate substantially in the form of Exhibit D attached hereto and made a part hereof, indicating thereon
any exceptions thereto that may exist at that time. Failure of Tenant to execute and deliver such certificate within ten
{10) days following its request by Landlord shall constitute binding and conclusive acceptance of the Premises and
acknowledgment by Tenant that the statements included in Exhibit D, as prepared by Landlord, are true and correct.
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33 Size of Premises. The statement of the rentable area of the Premises set forth on the Lease Summary
shall be conclusive and binding on the parties.

34 City Consents.

34.1 The effectiveness of this Lease is conditioned upon Landlord’s receipt of the written
consent of the City to this Lease, as required under Section (D) 21 of the Master Lease, which consent shall include
an acknowledgement and agreement by the City that Tenant’s payment of the Percentage Fee (as defined below)
pursuant the Concession Agreement (as defined below) fully satisfies any obligation of Landlord under the Master
Lease to pay to the City percentage rent based upon Tenant’s sales and income derived from the Premises.

3.42  Tenant and the City entered into that certain City of San Diego Parasailing Concession
Agreement dated as of October 20, 2014 (the “Concession Agreement”), a copy of which is attached to this Lease as
Addendum #1. Tenant shall comply with all terms and conditions of the Concession Agreement, including without
limitation the obligation to pay to the City, on a monthly basis, the “Percentage Fee” (as defined in the Concession
Agreement). Tenant shall deliver to Landlord evidence of payment of each installment of the Percentage Fee within
ten (10) days of the due date therefor, together with copies of all supporting documentation submitted to the City (or
required to be submitted to the City) in connection therewith, including without limitation the statements required
pursuant to Sections 9.h ([Payment Procedure]) and 9.h.ii {[Inspection of Records]) of the Concession Agreement.
Upon request, Tenant shall deliver to Landlord evidence reasonably satisfactory to Landlord of Tenant’s compliance
with the other terms and conditions of the Concession Agreement. Tenant shall immediately notify Landlord in writing
of any amendment to or termination of the Concession Agreement, together with true, correct and complete copies of
all documents entered into or delivered in connection with such amendment or termination.

3.4.3  If the City does not consent to this Lease, which consent shall be in form and content
acceptable to Landlord in its sole discretion, this Lease shall not come into effect and neither party shall have rights
or obligations hereunder. If the City does consent, Tenant agrees to comply with all of the terms and conditions of
such consent and the Master Lease that apply to the lessee thereunder, to the extent applicable to the Premises.

ARTICLE 4
RENT

Tenant agrees to pay to Landlord all Rent payable hereunder, without set-off or deduction, in lawful money
of the United States of America. Tenant shall pay the Rent as follows:

4.1 Base Rent. Tenant shall pay to Landlord the Base Rent without notice, demand or offset, in
installments due and payable in advance on the first (1st) day of each calendar month during the Term. Along with
and in addition to cach monthly Base Rent payment under the Lease, Tenant shall pay to Landlord any sales or
privilege tax required under applicable Law. In the event of any fractional calendar month, Tenant shall pay for each
day in such partial month a rental equal to 1/30 of the Base Rent. Concurrent with Tenant's execution of this Lease,
Tenant will deliver to Landlord the prepaid rent set forth in Section 13 of the Lease Summary, which Landlord shall
apply to the first month's Base Rent and Tenant's Cost Allocation.

42 Tenant's Cost Allocation. In addition to the Base Rent and all other payments due under this Lease,
Tenant shall pay Tenant's Cost Allocation, in advance, on the first (1st) day of each calendar month during the Term.
Tenant acknowledges and agrees that Tenant’s Cost Allocation is a fixed contribution toward Landlord’s costs of
operating the Project, which is due regardless of the actual costs incurred by Landlord to operate the Project.

43 Other Taxes Payable by Tenant. In addition to the Base Rent and any other charges to be paid by
Tenant hereunder, Tenant shall, as an element of Rent, reimburse Landlord upon demand for any and all taxes payable
by Landlord (other than net income taxes) that are not ctherwise reimbursable under this Lease, whether or not now
customary or within the contemplation of the parties, where such taxes are upon, measured by, or reasonably
attributable to (a) the cost or value of Tenant's equipment, furniture, fixtures, and other personal property located at
the Premises, or the cost or value of any leasehold improvements made in or to the Premises by or for Tenant,
regardless of whether title to such improvements is held by Tenant or Landlord, or (b} this transaction or any document
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to which Tenant is a party creating or transferring an interest or an estate in the Premises, including but not limited to
any sales tax on the Rent paid hereunder. If it becomes unlawful for Tenant to reimburse Landlord for any taxes or
other charges as required under this Lease, the Base Rent shall be revised to net Landlord the same net Rent after
imposition of any tax or other charge upon Landlord as would have been payable to Landlord but for the
reimbursement being unlawful.

44 Place of Payment. All Rent shall be paid at the address Landlord may from time to time designate
in writing and in no event shall Landlord's acceptance of Rent from any party other than the Tenant named in the
Lease Summary create a tenancy between Landlord and such party.

4.5 Interest and Late Charges. If Tenant fails to pay any Rent within five (5) days from when due, the
unpaid amounts shall bear interest at the Interest Rate. Tenant acknowledges that the late payment of any Rent will
cause Landlord to incur costs and expenses not contemplated under this Lease, including, without limitation,
administrative and collection costs and processing and accounting expenses, the exact amount of which is extremely
difficult to ascertain. Therefore, in addition to interest, if any such payment is not received by Landlord within five
{5) days from when due, Tenant shall pay Landlord a late charge equal to five percent (5%) of such payment. Landlord
and Tenant agree that this late charge represents a reasonable estimate of such costs and expenses and is fair
compensation to Landlord for loss resulting from Tenant's nonpayment. The late charge shall be deemed Additional
Rent and the right to require it shall be in addition to all of Landlord's other rights and remedies hereunder or at law
and shall not be construed as liquidated damages for any default of Tenant or as limiting Landlord's remedies in any
manner. In addition, any check returned by the bank for any reason will be considered late and will be subject to all
late charges, plus a Fifty Dollar (850.00) fee. After two (2) retummed checks in any twelve (12) month period, Landlord
will have the right to receive payment by a cashier's check or money order. Nothing contained herein shall be
construed as to compel Landlord to accept any payment of Rent in arrears or late charges should Landlord elect to
apply its rights and remedies available under this Lease or at law or in equity in the event of a Default.

ARTICLE 5
SECURITY DEPOSIT

Upon Tenant's execution of this Lease, Tenant shall deposit with Landlord the Security Deposit, as shown
on the Lease Summary. The Security Deposit shall serve as security for the prompt, full, and faithful performance by
Tenant of its obligations under this Lease. In the event that Tenant is in Default hereunder, or in the event that Tenant
owes any amounts to Landlord upon the expiration of this Lease, Landlord may use or apply the whole or any part of
the Security Deposit for the payment of Tenant's obligations hereunder. The use or application of the Security Deposit
or any portion thereof shall not prevent Landlord from exercising any other right or remedy provided hereunder or
under any Law and shall not be construed as liquidated damages. In the event the Security Deposit is reduced by such
use or application, Tenant shall deposit with Landlord, within ten (10) days after notice, an amount sufficient to restore
the full amount of the Security Deposit. Landlord shall not be required to keep the Security Deposit separate from
Landlord's general funds or pay interest on the Security Deposit. Provided Tenant has performed all of its obligations
under this Lease, any remaining portion of the Security Deposit shall be returned to Tenant within thirty (30) days
subsequent to the Expiration Date. If the Premises shall be expanded at any time, or if the Term shall be extended at
any increased rate of Rent, the Security Deposit shall thereupon be proportionately increased. No trust or fiduciary
relationship is created herein between Landlord and Tenant with respect to the Security Deposit. If Landlord transfers
the Premises during the Term of this Lease, Landlord may pay the Security Deposit to Landlord's successor-in-interest
in accordance with California Civil Code Section 1950.7 or any similar or successor Law, in which event the
transferring Landlord shall be released from all liability for the return of the Security Deposit. Tenant waives the
provisions of all Laws now in force or that become in force after the date of execution of this Lease, that require return
of any remaining Security Deposit within a specified period or limiting the costs, expenses or damages for which
Landlord may use a security deposit, including any provisions of such Laws providing that Landlord may claim from
a security deposit only those sums reasonably necessary to remedy defaults in the payment of Rent, to repair damage

-caused by Tenant, or to clean the Premises, Accordingly, Tenant hereby waives the provisions of California Civil

Code Section 1950.7, as the same may be amended or re-codified, or any similar or successor Law and Tenant
specifically agrees that the Landlord may apply such Security Deposit to the damages for breach of lease allowed
under California Civil Code Section 1951.2, including any future rent/damages sustained by Landlord for the period
of time after the Tenant vacates the Premises through the end of the Term of this Lease. Landlord and Tenant agree
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that Landlord may, in addition, claim those sums reasonably necessary to compensate Landlord for any other
foreseeable or unforeseeable loss or damage caused by the acts or omissions of Tenant or any Tenant Related Party.

ARTICLE 6
USE

6.1 Permitted Use. Tenant shall use the Premises solely for the Permitted Use as shown on the Lease
Summary, and for no other purpose without Landlord's consent {which consent may be withheld in Landlord’s sole
discretion). Tenant shall comply with all recorded covenants, conditions, and restrictions, and the provisions of all
ground or underlying leases, now or hereafter affecting the Project, including without limitation the Master Lease.
Tenant shall, at Tenant's expense, comply with all insurance company and/or Mortgagee requirements pertaining to
the use of the Premises. Tenant shall not (a) do or permit anything to be done in or about the Premises that would in
any way obstruct or interfere with the rights of other tenants or occupants of the Building or Project or violate any
restrictions or exclusive uses set forth in any other tenants' leases; (b) injure, annoy or interfere with the business of
any other tenants or occupants of the Project or any of their invitees; (c) cause, maintain or permit any nuisance arising
out of Tenant's use or occupancy of the Premises; or (d) commit or suffer to be committed any waste in or upon the
Premises, the Building or the Project. Tenant acknowledges that the Building and/or Project has, or in the future may
seek, a USGBC or other "green agency" rating and, as a result, the Building and/or Project will be operated pursuant
to Landlord's sustainable practices (as the same may be modified by Landlord from time to time) and, in connection
therewith, Tenant (i) shall comply with such practices, and (ii) shall not do or permit anything to be done in or about
the Premises that would in any way jeopardize any such rating.

6.2 Compliance with Law. Tenant acknowledges and agrees that, except as may otherwise be
specifically provided in this Lease, Landlord has made no representation or warranty as to whether the Premises, the
Building or the Project conforms to the requirements of Law. Tenant shall be responsible for compliance of the
Premises with applicable Law and shall bear all costs necessary to maintain the Premises in compliance with Law
(including, without limitation, any structural work) and any related inspections. Tenant shall also be responsible for
the cost of any alterations to other portions of the Building or the Project necessitated by any Alterations or any change
in use of the Premises after the Commencement Date. Tenant shall not use or occupy the Premises in violation of any
Law or the certificate of occupancy issued for the Building or the Project and shall, upon notice from Landlord,
immediately discontinue any use of the Premises that is declared by any governmental authority having jurisdiction
to be a violation of Law or the certificate of occupancy. A judgment of any court of competent jurisdiction or the
admission by Tenant in any action or proceeding against Tenant that Tenant has violated any such Laws in the use of
the Premises shall be deemed to be a conclusive determination of that fact as between Landlord and Tenant. Should
any obligation be imposed by Law, then Tenant agrees, at its sole cost and expense, to comply promptly with such
obligations to the extent the same relate to the Premises or Tenant's use of the Premises, the Building or the Project.
As of the date of this Lease, the Premises and the Project have not been inspected by a Certified Access Specialist
("CASp"). A CASp can inspect the subject premises and determine whether the subject premises comply with all of
the applicable construction-related accessibility standards under state law. Although state law does not require a CASp
inspection of the subject premises, the commercial property owner or lessor may not prohibit the lessee or tenant from
obtaining a CASp inspection of the subject premises for the occupancy or potential occupancy of the lessee or tenant,
if requested by the lessee or tenant. The partics shall mutually agree on the arrangements for the time and manner of
the CASp inspection, the payment of the fee for the CASp inspection, and the cost of making any repairs necessary to
correct violations of construction-related accessibility standards within the premises.

6.3 Effect on Landlord's Insurance. Tenant shall not do or permit to be done anything that will invalidate
or increase the cost of any property coverage, or other insurance policy covering the Building, the Project or. any
property located therein. Tenant shall promptly, upon demand, reimburse Landlord for any additional premium
charged for such policy by reason of Tenant's failure to comply with the provisions of this Section.

6.4 Intentionally Omitted.

6.5 Use of Common Areas. Use of all Common Areas by any Tenant Related Parties shall at all times
be subject to the Rules and Regulations and the exclusive control and management of Landlord.

-
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ARTICLE 7
HAZARDOUS MATERIALS

7.1 Indemnity. Tenant shall indemnify, defend and hold harmless all Landlord Related Parties from
and against all Claims directly or indirectly arising out of the existence, use, generation, migration, storage,
transportation, release, threatened release, or disposal of Hazardous Materials (including, without limitation, the
Permitted Materials (hereinafter defined}) in, on, or under the Premises, the Building or the Project or in the
groundwater under the Project and the migration or transportation of Hazardous Materials to or from the Premises,
the Building or the Project or the groundwater underlying the Project, to the extent that any of the foregoing is caused,
or alleged to be caused, by any Tenant Related Parties. This indemnity extends to the costs incurred by any Landlord
Related Party to investigate, remediate, monitor, treat, repair, clean-up, dispose of, or remove such Hazardous
Materials in order to comply with the Environmental Laws; provided that if Tenant is not otherwise in Default,
Landlord shall give Tenant not less than thirty (30) days' advance notice of Landlord's intention to incur such costs.

72 Restriction on Hazardous Materials. Tenant shall not permit any Tenant Related Parties to use,
generate, manufacture, store, transport, release, threaten release, or dispose of Hazardous Materials in, on, or about
the Premises, the Building or the Project or transport Hazardous Materials from the Premises, the Building or the
Project unless Tenant shall have received Landlord's prior consent therefor, which Landlord may revoke at any time,
and shall not cause or permit the release or disposal of Hazardous Materials from the Premises, the Building or the
Project except in compliance with applicable Environmental Laws; provided, however, Tenant shall be permitted to
use and store at the Premises de minimis amounts of customary office and cleaning supplies in compliance with
applicable Environmental Laws (the "Permitted Materials"). Tenant shall promptly deliver notice to Landlord if
Tenant obtains knowledge sufficient to infer that Hazardous Materials are located on the Premises, the Building or the
Project that are not in compliance with applicable Environmental Laws or if any third party, including without
limitation, any governmental agency, claims a significant disposal of Hazardous Materials occurred on the Premises,
the Building or the Project or is being or has been released from the Premises, the Building or the Project.

7.3 Investigation of Contamination. Upon reasonable written request of Landlord, Tenant, through its
appropriately qualified and licensed professional engineers, and at Tenant's cost, shall thoroughly investigate
suspected Hazardous Materials contamination of the Premises, the Building or the Project that would arguably come
within the scope of Tenant's indemnification and hold harmless obligations as set forth above. Tenant, using duly
licensed and insured contractors approved by Landlord, shall promptly commence and diligently complete the
removal, repair, clean-up, and detoxification of any Hazardous Materials from the Premises, the Building and the
Project as may be required by applicable Environmental Laws that comes within the scope of Tenant's indemnification
and hold harmless obligations as set forth above. The provisions of this Article shall survive the expiration or earlier
termination of this Lease.

ARTICLE 8
SERVICES AND UTILITIES

8.1 Furnishing of Building Services. Provided that Tenant is not in Default, Landlord agrees to furnish
the Building Services as set forth on Exhibit F. Within five (5) days of Landlord's request, Tenant shall provide to
Landlord all requested information regarding Tenant's utility and energy usage at the Premises during the Term (which
requested information may include number of computers used in the Premises, operating hours, number of employees
per shift and other similar information). Tenant acknowledges that such information may be disclosed to third parties,
including governmental agencies and current, potential or future Mortgagees and/or prospective purchasers. Tenant's
obligation to provide any of the foregoing with respect to any period of time during the Term shall survive the
expiration or earlier termination of this Lease.

8.2 Interruption in Services. Landlord shall not be in default hereunder nor be liable for any damages
directly or indirectly resulting from, nor shall the Rent be abated, for any interruption of or diminution in the quality
or quantity of Building Services, including, without limitation, when the same is occasioned, in whole or in part, by
() repairs, replacements, or improvements; (b) by inability to secure or limitation, curtailment, or rationing of, or
restrictions on, use of electricity, gas, water, or other form of energy serving the Premises, the Building or the Project;
(c) by any accident or casualty; (d) by act or Default by Tenant or other parties; or (e} by Force Majeure. No failure,
delay or diminution in Building Services shall ever be deemed to constitute an eviction or disturbance of Tenant's use
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and possession of the Premises or relieve Tenant from paying Rent or performing any of its obligations under this
Lease. Furthermore, Landlord shall not be liable under any circumstances for loss of, or injury to, property or for
injury to, or interference with, Tenant's business, including, without limitation, loss of profits, however occurring,
through or in connection with or incidental to a failure, delay or diminution of any Building Services.

8.3 Extraordinary Demand. If Landlord determines that Tenant's use of the Premises, Building and/or
Project requires Landlord to provide increased levels of any Building Services {including security services}, including
but not limited to Tenant's use of heat generating machines or equipment in the Premises that affect the temperature
otherwise maintained by the heating, ventilation and air-conditioning system, Landlord reserves the right to provide
increased levels of such Building Services (including security services) as a result thereof, including the right to install
supplementary air-conditioning units in the Premises; and the cost of any and all such increased Building Services
(including, without limitation, the cost of installation, operation, and maintenance of any such supplementary air-
conditioning units) shall be paid by Tenant upon demand by Landlord.

8.4 Customary Quantities. Tenant shall not consume water or electric current in excess of that usually
furnished or supplied for the use of the Premises as general office space (as determined by Landlord) without first
procuring the consent of Landlord, and in the event of consent, Landlord may install a water meter or electrical meter
in the Premises to measure the amount of water or electric current consumed. Tenant shall bear the cost of any such
meter and of its installation, maintenance, and repair, and Tenant agrees to pay to Landlord promptly, upon demand,
for all water and electric current consumed as shown by said meters at the rates charged for such services by the local
public utility plus any additional reasonable expense incurred in keeping account of the water and electric current so
consumed. If a separate meter is not installed, the excess cost for water and electric current shall be established by an
estimate made by a utility company or electrical engineer hired by Landlord at Tenant's expense. Tenant shall not use
any apparatus or device in the Premises that uses in excess of 120 volts. Tenant shall not connect any apparatus with
electric current except through existing electrical outlets in the Premises.

8.5 Separate Metering. Nothing in this Article shall restrict Landlord's right to require at any time
separate metering of utilities fumished to the Premises at Tenant's sole cost. In the event utilities are separately
metered, Tenant shall be responsible for the maintenance, repair and replacement of any such meters at its sole cost
and expense.

8.6 Safety and Security Devices, Services, and Programs. The parties acknowledge that safety and

security devices, services, and programs provided by Landlord, if any, while intended to deter crime and ensure safety,
may not in given instances prevent theft or other criminal acts or ensure safety of persons or property. The risk that
any safety or security device, service, or program may not be effective, or may malfunction, or be circumvented by a
criminal, is assumed by Tenant with respect to Tenant's property and interests; and Tenant shall obtain insurance
coverage to the extent Tenant desires protection against such criminal acts and other losses. Tenant agrees to cooperate
in any reasonable safety or security program developed by Landlord or required by Law.

8.7 Utility Deregulation. If permitted by applicable Law at any time in the future, Landlord shall have
the right at any time and from time to time during the Term to either contract for electricity service from different
companies providing electricity service (each such company shall hereinafter be referred to as an "Alternate Service
Provider™), and the costs, charges or expenses teasonably incurred by Landlord to change such service shall be an
Operating Cost hereunder. Tenant agrees to cooperate with Landlord and any Altemnate Service Provider at all times
and, as reasonably necessary, to provide reasonable access to any electric facilities within the Premises. Tenant may
not elect to use any electricity service provider other than the one designated by Landlord for the Building without the
prior consent of Landlord, which consent may be withheld in Landlord's sole discretion.

8.8 Government Energy or Utility Controls. In the event of imposition of any government controls,
rules, regulations, or restrictions on the use or consumption of energy or other utilities during the Term, both Landlord
and Tenant shall be bound thereby, and the same shall not constitute a constructive eviction of Tenant. In the event
of a difference in interpretation by Landlord and Tenant of any such controls, Landlord's interpretation shall prevail,
and Landlord shall have the right to enforce compliance therewith,; including, without limitation, the right of entry
into the Premises to effect compliance.
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89 Telecommunications. - Tenant and Tenant's telecommunications companies, including but not
limited to local exchange telecommunications companies and alternative access vendor services companies
("Telecommunications Companies"}), shall have no right of access to or within the Project for the installation and
operation of Tenant's Telecommunications System without Landlord's prior consent. All work with respect to Tenant's
Telecommunications System shall be subject to the terms of Article 11 of this Lease and such work shall be deemed
to be an Alteration. Without in any way limiting Landlord's right to withhold its consent to a proposed request for
access, Landlord shall have the right to consider whether a Telecommunications Company is willing to pay reasonable
monetary compensation for the use and occupation of the Building for the Telecommunications System.

ARTICLE 9
CONDITION OF THE PREMISES

Tenant acknowledges that Tenant is leasing the Premises on an "as is, where is" basis. Tenart's taking
possession of the Premises shall be deemed conclusive evidence that, as of the date of taking possessicn, the Premises
were in good order and satisfactory condition. No promise of Landlord to alter, remodel, repair, or improve the
Premises, the Building or the Project, and no representation, express or implied, respecting any matter or thing relating
to the Premises, the Building, the Project or this Lease (including, without limitation, the condition thereof) have been
made to Tenant by Landlord or its broker or sales agent, other than as may be expressly contained in this Lease.

ARTICLE 10
REPAIRS AND MAINTENANCE

10.1 Landlord's Obligations. Landlord shall maintain in good order, condition, and repair the portions of
the Building, the Project and the Premises that are not the obligation of Tenant or any other tenant in the Building.
Tenant shall give Landlord prompt notice of any damage to or defective condition in any part or appurtenance of the
Building Systems serving, located in, or passing through the Premises or any other damage that Landlord is obligated
to repair. - Tenant hereby waives and relinquishes any right Tenant may have under any applicable Law now or
hereafter in effect to make any repairs at Landlord's expense, including, without limitation, under California Civil
Code Sections 1941 and 1942, as the same may be amended or re-codified, or any similar or successor Law.

10.2 Tenant's Obligations. Tenant, at Tenant's sole expense, shall maintain, repair and replace the
Premises as needed to keep all interior, non-structural portions of the Premises in good order, condition, and repair,
including, without limitation, the following: (a) all plumbing and sewage facilities, including but not limited to all
plumbing fixtures, pipes, fittings, or other parts of the plumbing system that exclusively serve the Premises; (b) all
fixtures, interior walls, floors, carpets, draperies, window coverings, and ceilings; (c) all interior windows, doors,
entrances, and plate glass; (d) all electrical wiring, facilities and equipment, including, without limitation, any non-
standard light fixtures, lamps, bulbs, tubes, fans, vents, exhaust equipment, and systems; and (¢) any fire detection or
extinguisher equipment that Landlord does not maintain.

10.3  Damage by Tenant. Except for ordinary wear and tear, Tenant shall promptly reimburse Landlord
for any costs that Landlord may incur in making repairs and alterations in and to the Premises, the Building, Building
Systems, the Project or facilities, systems or equipment of the Project (and in no event shall the provisions of
Section 18.7 apply to such reimbursement obligation), where the need for such repairs or alterations is caused by any
of the following: (a) Tenant's use or occupancy of the Premises in a fashion that contravenes any provision of this
Lease; (b) the installation, removal, use, or operation of Tenant's Property; (c) the moving of Tenant's Property into
or out of the Building; or (d) any misuse, tortious act, omission, or negligence of any Tenant Related Parties.

10.4  Load and Equipment Limits. Tenant shall not place a load upon the Premises that exceeds the load
per square foot that the structural portions of the Premises were designed to carry, as determined by Landlord or
Landlord's structural engineer. If Landlord or Landlerd's structural engineer determines that any improvement or load
placed upon the Premises exceeds the load per square foot that the structural portions of the Premises were designed
to carry, then Tenant shall remove such load or otherwise remedy such fact to Landlord's satisfaction. Upon demand,
Tenant shall pay the cost of any such determination.
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ARTICLE 11
ALTERATIONS AND ADDITIONS

11.1 Tenant's Alterations. Tenant shall not make any additions, alterations, or improvements (the
"Alterations") to the Premises without the prior consent of Landlord, which consent shall be requested by Tenant at
least thirty (30) days prior to the commencement of any work and such request for consent shall include (A) Tenant's
proposed plans and specifications for the Alterations, (B) a detailed critical path construction schedule containing the
major components of the Alterations and the time required for .each, including the scheduled construction
commencement date, milestone dates and the estimated completion date, (C) an itemized statement of estimated
construction costs, including fees for permits and architectural and engineering fees, (D) evidence satisfactory to
‘Landlord of Tenant's ability to pay the cost of the Alterations, (E) the names and addresses of Tenant's contractors
(and said contractors' subcontractors) and materialmen to be engaged by Tenant for the Alterations (individually, a
"Tenant Contractor," and collectively, "Tenant's Contractors"); however, Landlord may designate a list of approved
contractors for any portions of the Alterations involving the Building's structure or the Building Systems, from which
Tenant must select its contractors for such portions of the Alterations ("Approved Contractors"), and (F) certificates
of insurance, evidencing the insurance required under this Article 11. Landlord's consent to the Alterations (and
Landiord's approval of Tenant's plans and specifications therefor) shall not be unreasonably withheld, conditioned or
delayed and any changes or modifications to the Alterations or such plans or specifications thereafter shall require
Landlord's approval (which shall not be unreasonably withheld). Landlord's review and approval of the plans and
specifications for the Alterations shall create no responsibility or liability on the part of Landlord for their
completeness, design sufficiency, or compliance with all Laws. Notwithstanding the foregoing, Tenant shall have the
right during the Term to make cosmetic Alterations as Tenant may reasonably deem desirable or necessary (the
"Cosmetic Alterations”), without Landlord's consent, provided that such Alterations (i} are not visible from outside of
the Premises; (ii) do not affect the Building's structure or any Building System; (iii) do not trigger any legal
requirement which would- require any alteration or improvements to the Building or Project; (iv) do not, in the
aggregate, exceed $5,000 (for Alterations other than floor and wall covering) in any twelve (12) month period; and
(v) do not require any license, permit or approval under applicable Law and do not result in the voiding of Landlord's
insurance, the increasing of Landlord's insurance risk or the disallowance of sprinkler credits. Tenant shall give
Landlord at least ten (10) days prior written notice of such Cosmetic Alterations, which notice shall be accompanied
by reasonably adequate evidence that such changes meet the foregoing criteria. Except as otherwise provided, the
term "Alterations” shall include Cosmetic Alterations,

11.2  Construction Requirements. All Alterations shall be (a) performed under a valid permit when
required, a copy of which shall be furnished to Landlord before commencement of construction, (b) performed in a
good and workmanlike manner using only new, first class materials and Tenant shall obtain contractors' warranties
for a period of at least one (1) year against defects in materials and workmanship; (c) performed in compliance with
all applicable Laws, all applicable standards of the American Insurance Association (formerly, the National Board of
Fire Underwriters), the National Electrical Code, manufacturer's specifications and Landlord's construction rules and
regulations attached hereto as Exhibit E-2 (the "Construction Rules"); (d) performed so as not to cause or create any
jurisdictional or other labor disputes; (e) performed in such manner as not to obstruct access to the Project or the
Common Areas or the conduct of business by Landlord or other tenants in the Project and coordinated with any other
work in the Project by Landlord or its tenants in order to minimize interference with such work; (f) diligently
prosecuted to completion; (g) if applicable, performed in a manner that will not adversely affect the Building's and or
Project's "LEED" certification, Energy Star rating or other "green agency” rating, and (i) performed (A) in compliance
with USGBC indoor air quality standards and waste management specifications, and (B) if to the extent applicable,
utilizing plumbing fixtures that comply with the EPA's "Water Sense" program and Energy Star compliant equipment,
and (h) performed by Tenant's Contractors that are approved by Landlord and, at Landlord's election, Landlord shall
have the right to have at least one (1) additional contractor selected by Landlord ("Landlord's Contractors"), submit a
bid for the Alterations and Landlord shall notify Tenant of any Landlord's Contractors it elects to have submit a bid
for the Alterations at the time Landlord approves Tenant's Contractors. If Landlord elects to have any Landlord's
Contractors submit a bid for the Alterations, then promptly after Tenant receives all bids, and based upon the bids
submitted by Tenant's Contractors and Landlord's Contractor(s), Tenant shall notify Landlerd in writing of its
recommendation for the contractor to perform the Alterations, which notice shall include copies of all bids (the "Bid
Package"). If Tenant's recommendation for a contractor for the Alterations is not a Landlord's Contractor, then within
five (5) Business Days after Landlord's receipt of the Bid Package, Landlord shall either (A) allow Tenant to use its
recommended contractor for the Alterations, or (B) require Tenant to use a Landlord's Contractor for the Alterations.
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If Landlord elects to proceed under subsection (B) and the bid of the required Landlord's Contractor for the Alterations
exceeds one hundred ten percent (110%) of the bid of Tenant's recommended contractor for the Alterations, then
Landlord shall reimburse Tenant for the cost of the work performed by Landlord's Contractor (excluding costs incurred
for any change orders} in excess of one hundred ten percent {110%) of the bid of Tenant's recommended contractor
within thirty (30) days of Tenant's completion of the Alterations and Landlord's receipt of unconditional lien releases
therefor.

Tenant agrees to (1) carry (or cause its general contractor to carry) Causes of Loss-Special Form Builder's
Risk or Installation Floater insurance with a limit of not less than the total cost of the Alterations, in such form and
including such terms, conditions and deductibles as are acceptable to Landlord in its sole but reasonable discretion,
covering the construction of such Alterations, and (2) cause all of Tenant's Contractors to agree, in their construction
contracts with Tenant, to meet al! of the insurance requirements applicable to Tenant pursuant to Article 18 (including
providing the certificates of insurance required thereunder). Tenant shall pay to Landlord a percentage of the cost of
the Alterations (such percentage, which shall vary depending upon whether or not Tenant orders the work directly
from Landlord, to be established by Landlord on a uniform basis for the Project) sufficient to compensate Landlord
for all overhead, general conditions, fees and other costs and expenses arising from Landlord's supervision of or
involvement with the Alterations. Additionally, Tenant shall engage the services of an on-site project manager
reasonably acceptable to Landlord, who shall perform daily supervision of the Alterations and who shall be familiar
with Landlord's construction procedures for the Project (including the Rules and Regulations and the Construction
Rules). Landlord may require, at Landlord's sole option, that Tenant provide to Landlord such security as reasonably
determined by Landlord to protect Landlord against any liability in connection with the Alterations, including but not
limited to a lien and completion bond naming Landlord as a co-obligee. Promptly after completion of any Alterations,
Tenant shall deliver to Landlord "as-built" plans and specifications (including all working drawings) for the
Alterations.

Landlord shall have the right to inspect the construction of the Alterations; however, Landlord's failure to
inspect any portion of the Alterations shall in no event constitute a waiver of any of Landlord's rights under this
Article 11, nor shall Landlord's inspection of any portion of the Alterations constitute Landlord's approval thereof. If,
as a result of Landlord's inspection, Landlord disapproves of any portion of the construction of the Alterations,
Landlord shall notify Tenant in writing of such disapproval and shall specify the items disapproved. In the event
Landiord disapproves of any matter that might adversely affect any Building System, the structure or exterior
appearance of the Building or any other tenant, Landlord may take such action as Landlord deems necessary, at
Tenant's expense and without incurring any liability on Landlord's part, to correct any such matter, including, without
limitation, causing the cessation of the applicable work.

11.3  Landlord's Property: Removal. All fixtures, equipment, leasehold improvements (including any
Alterations), and appurtenances attached to or built into the Premises at the commencement of or during the Term,
whether or not by or at the expense of Tenant, other than Tenant's Property, shall be and remain a part of the Premises,
shall be the property of Landlord, and shall not be removed by Tenant, unless: (i) such removal is necessary to ensure
that the Premises and Building comply with applicable code at the time of surrender, including but not limited to
removal of wires located in risers and plenums without raceways or conduits; or (ii) Landlord notified Tenant in
writing that removal would be required at least thirty (30) days prior to the Expiration Date (however, if this Lease
terminates prior to the Expiration Date, such thirty (30) day period shall not apply). In each of the foregoing
circumstances, Tenant shall perform such removal and repair any damage caused thereby at Tenant's sole cost and
expense prior to the expiration or earlier termination of this Lease, unless Landlord notifies Tenant in writing that
Landlord will perform such removal on Tenant's behalf and at Tenant's sole cost and expense, in which case Tenant
shall reimburse Landlord for all of Landlord's costs incurred for such removal within ten (10) days of demand.

11.4  LienFree Completion. Tenant shall cause each of Tenant's contractors to agree, in their construction
contracts with Tenant, to satisfy and release (by bond or otherwise) any mechanic's or materialman's liens filed against
the Project by any of the subcontractors engaged by such contractor within ten (10) days of such filing. Upon
completion of the Alterations, Tenant shall furnish Landlord with full and final waivers of liens and contractors'
affidavits and statements, in such form as may be required by Landlord, Landlord's title insurance company and any
Mortgagee, from all parties performing labor or supplying materials or services in connection with the Alterations
showing that all of said parties have been compensated in full. Before commencement of the Alterations, Tenant shall
notify Landlord of the proposed date of commencement of the Alterations, and shall prepare and deliver to Landlord
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for Landlord's signature a notice of non-responsibility and allow Landlord no less than seven (7) Business Days to
record and post the same. Additionally, if Tenant fails to make any payment relating to the Alterations, Landlord, at
its option, may complete the Alterations and/or make such payment and Tenant shall reimburse Landlord for all costs
incurred therefor within five (5) days of Landlord's demand.

115  Notices and Liens. Tenant agrees not to suffer or permit any lien of any mechanic or materialman
to be placed or filed against the Premises, the Building or the Project. In case any such lien shall be filed, Tenant shall
satisfy and release such lien of record within twenty (20) days (or such shorter period as may be required by any
Mortgagee) after the earlier to occur of (2) receipt of notice thereof from Landlord; or (b) Tenant's actual knowledge
or notice of such lien filing. If Tenant shall fail to have such lien satisfied and released of record as provided herein,
Landlord may, on behalf of Tenant, without being responsible for making any investigation as to the validity of such
lien and without limiting or affecting any other remedies Landlord may have, pay the same and Tenant shall reimburse
Landlord on demand for such amount together with any other reasonable costs of Landlord, including, without
limitation, reasonable attorneys' fees and/or Landlord shall have the right to deduct such costs from the Allowance (if
any). Notwithstanding the foregoing, Tenant shall have the right to contest any such lien claim diligently and in good
faith, and during such contest shall not be obligated to pay such lien claim, provided that Tenant is not in breach of
any of its obligations under this Lease and provided, Tenant, at its sole cost and expense, bonds the lien, or transfers
the lien from the Property to a bond, thereby freeing the Project from any claim of lien. Notwithstanding any such
contest or title insurance, Tenant shall pay any such claim in full within five (5) days following the entry of an unstayed
judgment or order of sale. All materialmen, contractors, artisans, mechanics, laborers and any other person now or
thereafter furnishing any labor, services, materials, supplies or equipment to Tenant with respect to Premises or any
portion thereof, are hereby charged with notice that they must lock exclusively to Tenant to obtain payment for the
same. Notice is hereby given that Landlord shall not be liable for any labor, services, materials, supplies, skill,
machinery, fixtures or equipment furnished to or to be furnished to Tenant upon credit and that no mechanic's lien or
any other lien for any such labor, services, materials, supplies, machinery, fixtures or equipment shall attach to or
affect the estate or interest of Landlord in and to the Premises or the Project, or any portion thereof. Before the actual
commencement of any work for which a claim or lien may be filed, Tenant shall give Landlord notice of the intended
commencement date a sufficient time before that date to enable Landlord to post notices of non-responsibility or any
other notices that Landlord deems necessary for the protection of Landlord's interest in the Premises, Building or the
Project, and Landlord shall have the right to enter the Premises and post such notices at any reasonable time.

ARTICLE 12
CERTAIN RIGHTS RESERVED BY LANDLORD

Landlord reserves the following rights, exercisable without liability to Tenant for (a) damage or injury to
property, person, or business; {b) causing an actual or constructive eviction from the Premises; or (c) disturbing
Tenant's use, possession, or beneficial and quiet enjoyment of the Premises:

12.1 Name. To change the name or street address of the Building or the Project.
12.2 Signage. To install and maintain signs on the exterior and interior of the Building and the Project.

123  Keys. To have passkeys to the Premises and all doors within the Premises, excluding Tenant's vaults
and safes.

12.4  Inspection and Entry. Landlord may enter the Premises on reasonable prior notice to Tenant (except
in the event of an emergency, in which case no notice shall be required) (a) to inspect the Premises; (b) to show the
Premises to any prospective purchaser or Mortgagee of the Project, or to others having an interest in the Project or
Landlord; (c) during the existence of a Default; {d) during the last six {6) months of the Term, to show the Premises
to prospective tenants; (e) to make inspections, repairs, alterations, additions, or improvements to the Premises or the
Building (including, without limitation, checking, calibrating, adjusting, or balancing controls and other parts of the
heating, ventilation and air-conditioning system); and (f) to take all steps as may be necessary or desirable for the
safety, protection, maintenance, or preservation of the Premises or the Building or Landlord's interest therein, or as
may be necessary or desirable for the operation or improvement of the Building or in order to comply with Laws.
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12.5 Renovations. Landlord may during the Term renovate, improve, alter, or modify (collectively, the
"Renovations") the Building, the Premises, or the Project, including without limitation, Common Areas, Building
Systems, roof, and structural portions of the Building. Renovations may include, without limitation, (a) modifying
the Common Areas and tenant spaces to comply with applicable Laws, including, without Limitation, regulations
relating to the physically disabled, seismic conditions, and building safety and security; and (b) installing new
carpeting, lighting, and wall coverings in the Common Areas. In connection with such Renovations, Landlord may,
among other things, erect scaffolding or other necessary structures in the Building, limit or eliminate access to portions
of the Building or Project, including, without limitation, portions of the Common Areas, or perform work in the
Building that may create noise, dust or leave debris. Tenant hereby agrees that such Renovations and Landlord's
actions in connection with such Renovations shall in no way constitute a constructive eviction of Tenant nor entitle
Tenant to any abatement of Rent. Landlord shall have no responsibility or for any reason be liable to Tenant for any
direct or indirect injury to or interference with Tenant's business arising from the Renovations, nor shall Tenant be
entitled to any compensation or damages from Landlord for inconvenience, annoyance or loss of the use of any part
of the Premises or of Tenant's Property resulting from the Renovations.

12.6 Common Areas. Landlord shall have the right to eliminate or change the size, location and
arrangement of the Common Areas; to enter into, modify and terminate easements and other agreements pertaining to
the use and maintenance of the Common Areas; to close all or any portion of the Common Areas as may be necessary
to prevent a dedication thereof or the accrual of any rights te any person or to the public therein; to close temporarily
any or all portions of the Common Areas; and to do and perform such other acts in and to the Common Areas as
Landlord shall determine to be advisable for the convenience and use thereof by owners, occupants, tenants and
invitees of the Building.

12.7  Minimize Interference. In the exercise of the rights set forth in this Article 12, Landlord shall
(except in an emergency) take reasonable steps to minimize any interference with Tenant's business.

ARTICLE 13
RULES AND REGULATIONS

Tenant shall comply with (and cause all Tenant Related Parties to comply with) the Rules and Regulations.
Landlord shall not be responsible for any violation of the Rules and Regulations by other tenants or occupants of the
Building or Project. All Rules and Regulations, whether now existing or hereafter adopted by Landlord, shall be non-
discriminatory in nature.

ARTICLE 14
TRANSFERS

Except as provided in this Article, Tenant shall not, without the prior consent of Landlord, make any Transfer,

14.1 Notice. Tenant shall notify Landlord of any proposed Transfer (a "Transfer Notice"). The date of
the proposed Transfer must be not less than forty-five (45) days or more than one hundred eighty (180) days after the
date of the Transfer Notice. The Transfer Notice shall include (a) the proposed effective date of the Transfer; (b) a
description of the portion of the Premises to be transferred (the "Subject Space™); (c) all of the terms of the proposed
Transfer and the consideration therefor, including, without limitation, a calculation of the Transfer Premium (as
defined below); (d) the name and address of the Transferee; (¢) current financial statements of the Transferee certified
by an officer, partner or owner thereof; (f) any other information that will enable Landiord to determine the financial
responsibility, character, and reputation of the Transferee and the nature of such Transferee's business; and (g) the
proposed use of the Subject Space. Landlord shall respond to any properly delivered Transfer Notice within thirty
(30) days.

142  Fees. Whether or not Landlord shall grant consent, Tenant shall pay Landlord, concurrently with
any request for consent a $1,000 administrative review and processing fee, and Tenant shall reimburse Landlord,
within thirty (30) days after written request by Landlord for any legal fees incurred by Landlord in connection with
any request for consent.
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14.3 Consent. Landlord's consent shall not be required for any Permitted Transfer. Landlord shall not
unreasonably withhold or delay its consent to any other proposed Transfer. It shall be reasonable under this Lease
and under any applicable Law for Landlord to withhold consent to any proposed Transfer where one or more of the
following apply, without limitation as to other reasonable grounds for withholding consent:

14.3.1 The Transferee is of a character or reputation or engaged in a business that is not consistent
with the quality of the Building.

14.3.2 The Transferee intends to use the Subject Space for purposes that are not permitted under
this Lease.

14.3.3 The Transferee is either a governmental agency or instrumentality thereof.

14.3.4 The Transfer will result in more than a reasonable and safe number of occupants per floor
within the Subject Space.

14.3.5 The Transferee is not a party of acceptable financial worth or financial stability in light of
the responsibilities involved under the Lease on the date consent is requested, as determined by Landlord.

14.3.6 The Transfer would cause a violation of another lease or any agreement to which Landlord
is a party, or would give an occupant of the Building a right to cancel its lease.

14.3.7 The Transfer would occur at a time when Landlord has similarly-sized space available in
the Building and the rent charged by Tenant to such Transferee during the term of such Transfer, calculated using a
present value analysis, is less than the greater of (a) ninety-five percent (95%) of the rent that would be quoted by
Landlord at the time of such Transfer for such similarly-sized space for a comparable term, or (b) the then-current
Rent due under this Lease, each calculated using a present value analysis.

14.3.8 Either the Transferee or an Affiliate of the Transferee (a) occupies space in the Building at
the time of the request for consent; (b) is negotiating with Landlord to lease space in the Building at such time; or
(c) has negotiated with Landlord during the twelve (12)-month period immediately preceding the Transfer Notice.

144  Completion of Transfer. If Landlord consents to any Transfer (and does not exercise any recapture
rights Landlord may have under this Lease), Tenant may within six (6) months after Landlord's consent, enter into the
approved Transfer, upon substantially the same terms and conditions as are set forth in the Transfer Notice. If there
are any material changes in the terms and conditions from those specified in the Transfer Notice (a) such that Landlord
would initially have been entitled to refuse its consent to such Transfer; or (b) that would cause the proposed Transfer
to be more favorable to the Transferee than the terms set forth in the Transfer Notice, Tenant shall again submit the
Transfer to Landlord for its approval and other action under this Article (including, without limitation, exercise any
of recapture rights Landlord may have under this Lease).

14.5 Transfer Premium. If Landlord consents to a Transfer, Tenant shall pay to Landlord fifty percent
{50%) of any Transfer Premium received by Tenant. "Transfer Premium" shall mean (a) all rent, additional rent or
other consideration payable by such Transferee in excess of the Rent payable by Tenant under this Lease on a per
rentable square foot basis; (b) all key money and bonus money paid by Transferee; and (c¢) any payment in excess of
fair market value for services rendered by Tenant to Transferee. The "Transfer Premium” shall (i) be reduced by all
out-of-pocket expenses incurred by Tenant in connection with the Transfer, such as customary brokerage commissions
and reasonable attorneys' fees; and (ii) not include any compensation for the fair market value of Tenant's Property
nor reasonable compensation for the sale of Tenant's business that is not attributable to the value of Tenant's leasehold
interest hercunder. Tenant shall pay the Transfer Premium to Landlord within five (5) days following receipt by
Tenant. Tenant shall furnish upon Landlord's request a complete statement, certified by an independent certified
public accountant, or Tenant's chief financial officer, setting forth in detail the computation of any Transfer Premium.
Within one (1) year following the date of the Transfer, Landlord shall have the right at all reasonable times to audit
the books, records and papers of Tenant relating to any Transfer as necessary to confirm the calculation of the Transfer
Premium. If the Transfer Premium shall be found understated, Tenant shall, within thirty (30) days after demand, pay
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the deficiency, together with interest thereon at the Interest Rate and Landlord's costs of such audit. If the Transfer
Premium has been understated by more than ten percent (10%), Landlord shall have the right to cancel this Lease
upon thirty (30) days' notice to Tenant and Tenant shall indemnify Landlord from and against any and all Claims
associated with such termination, including but not limited to any Claims by the Transferee.

14.6 - Recapture. Notwithstanding anything to the contrary contained in this Article, Landlord shall have
the option, by giving notice to Tenant within twenty (20) days after receipt of any Transfer Notice, to recapture the
Subject Space. Such recapture notice shall cancel and terminate this Lease with respect to the Subject Space as of the
effective date of the proposed Transfer (or upon the demise of the Subject Space separate from the Premises if the
Subject Space being recaptured is less than the entire Premises). In the event of a recapture by Landlord, if this Lease
shall be canceled with respect to less than the entire Premises, (i) the Rent reserved herein shall be prorated on the
basis of the rentable area retained by Tenant in proportion to the rentable area of the Premises, and this Lease as so
amended shall continue thereafter in full force and effect, and (ii) Tenant shall reimburse Landlord for the costs
incurred by Landlord to separately demise the Subject Space from the remainder of the Premises. Upon request of
either party, the parties shall execute wnitten confirmation of the foregoing. The provisions of this Section 14.6 shall
not apply to any Permitted Transfer

14.7 Effect of Transfer. If Landlord consents to a Transfer, (a) no terms or conditions of this Lease shall
be deemed to have been waived or modified; (b) such consent shall not be deemed consent to any further Transfer;
(c) no Transfer shall be valid, and no Transferee shall take possession of the Premises, until an executed counterpart
of all documentation pertaining to the Transfer has been delivered to Landlord; and (d) no Transfer shall relieve Tenant
or any Guarantor frem primary liability under this Lease. The acceptance of Rent by Landlord from any party shall
not be deemed to be a waiver of Landlord of any provision hereof. In the event of Default by a Transferce in the
performance of any of the terms hereof, Landlord may proceed directly against Tenant without the necessity of
exhausting remedies against such Transferee. Landlord may consent to subsequent assignments of the Lease or
sublettings or amendments or modifications to the Lease by Transferees without notifying Tenant, and without
obtaining its consent thereto, and any such actions shall not relieve Tenant of liability under this Lease and Tenant
hereby consents to all or any of the foregoing. Any Transfer for which Landlord's consent is required but not obtained
pursuant hereto shall constitute a Default under this Lease and shall be void and, if such Transfer results in the
insolvency of Tenant and/or Tenant is unable to pay its debis (including the Rent due hereunder) as such debts become
due, then the obligations of Tenant under this Lease shall be personal liabiiities of the owners of the ownership interests
in Tenant and Landlord shall have the right to look to such owners for the performance of all of the Tenant obligations
under this Lease as if such owners had personally guaranteed this Lease. .

14.8  Tenant Remedy for Landlord Refusal to Consent. Landlord and Tenant expressly agree that Tenant's
sole and exclusive remedy for any alleged wrongful refusal, withholding or delay of consent under this Article shall
be an action for specific performance, declaratory and injunctive relief. Tenant hereby waives, relinquishes and
releases any and all rights to damages of any kind, or the right to terminate this Lease under Section 1995.310 of the
California Civil Code, and under all similar Laws now or hereafter in effect.

ARTICLE 15
DESTRUCTION OR DAMAGE

15.1 Landlord Termination Rights. If the Premises or any portion of the Building or the Project is
damaged by fire, earthquake, terrorism, act of war, act of God, the elements or other casualty, then Landlord may
terminate this Lease upon notice given to Tenant within sixty (60) days after the date of such casualty, effective as of
the date of the casualty if (a) in Landlord's opinion, repairs to the Premises cannot be completed within ninety
(90) days; (b) any other portion of the Building or the Project is damaged to the extent that, in Landlord's opinion,
repair thereof cannot be completed within ninety (90) days; (c) the Premises or any portion of the Building or the
Project necessary for Tenant's occupancy is damaged during the final twelve (12) months of the Term, unless Tenant
shall exercise its next available extension option (if any) within ten (10) days following receipt of Landlord's
termination notice and Landlord does not elect to terminate this Lease pursuant to one of the other subsections herein
within ten (10) days of such exercise; (d) the insurance proceeds available to Landlord are not sufficient to complete
repair or restoration; (e) Landlord's lender does not elect to make insurance proceeds available to Landlord for repair
and restoration; or (f) Tenant has vacated the Premises or is in Default under this Lease.
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152  Repairs. Ifthis Lease is not terminated as provided above, it shall continue in full force and effect,
and Landlord shall promptly and diligently, subject to reasonable delays for insurance adjustment, and subject to all
other terms of this Article, restore the Premises, the Common Areas and the portions of the Project serving the
Premises and Tenant shall assign to Landlord all insurance proceeds payable to Tenant as to any Alterations; provided
that if the cost of the restoration of any Alterations by Landlord exceeds the amount of Tenant's insurance proceeds
therefor, as assigned by Tenant to Landlord, such excess shall be paid by Tenant to Landlord prior to Landlord’s
restoration thereof. Such restoration shall be to substantially the same condition of such items as prior to the casualty,
except for modifications (a) required by Law; (b) required by the holder of a mortgage on the-Building, or the lessor
of a ground or underlying lease with respect to the Property, including without limitation the City as lessor under the
Master Lease; or (c) to the Common Areas reasonably deemed desirable by Landlord, and which are consistent with
the character of the Project. No such modifications shall materially impair access to the Premises and any Common
Areas serving the Premises. Tenant shall be responsible, at its sole cost and expense, for the repair, restoration, and
replacement of Tenant's Property. Landlord shall not be liable for any loss of business, inconvenience, or annoyance
arising from any casualty or any repair or restoration of any portion of the Premises, the Building, or the Project as a
result of any damage from any casualty. All work by Tenant shall be subject to the terms and conditions of Article 11.

153  Tenant's Termination Rights. If Landlord does not elect to terminate this Lease pursuant to
Landlord's termination right as provided above, and the repairs cannot be completed within three hundred sixty five
(365) days after being commenced (the "Repair Period") as determined by an architect or contractor designated by
Landlord, Tenant may elect, no earlier than sixty (60) days after the date of the casualty and not later than ninety
(90) days after the date of such casualty, to terminate this Lease by notice to Landlord, effective as of the date specified
in the notice, which date shall not be less than thirty (30) days nor more than sixty (60) days after such notice. In
addition, in the event that the Premises or the Building is destroyed or damaged to any substantial extent during the
last twelve (12) months of the Term, then Tenant shall have the option to terminate this Lease by giving notice to
Landlord within thirty (30) days after such casualty, in which event this Lease shall cease and terminate as of the date
of such notice. Tenant shall also have the right to terminate this Lease if Landlord does not complete repairs within
the Repair Period by thirty (30) days' notice to Landlord after the expiration of the Repair Period; provided however,
if Landlord completes repair within such thirty (30) day period, such termination shall be nullified and this Lease shall
continue in full force and effect.

154  Apportionment of Rent. Upon any termination of this Lease pursuant to this Article, Tenant shall
pay the Rent, properly apportioned up to such date of termination, and both parties hereto shall thereafter be freed and
discharged of all further obligations hereunder, except as provided for in provisions of this Lease that by their terms
survive the expiration or earlier termination of this Lease.

155 Abatement. The Rent shall abate on an equitable basis to the extent Tenant's use of the Premises is
impaired, commencing with the date of the casualty and continuing until completion of the repairs required of
Landlord; provided that if the damage is due to the negligence or willful misconduct of any Tenant Related Party,
Rent shall only abate to the extent the same is covered by rent loss insurance, if any, carried by Landlord.

15.6 Express Agreement. This Lease shall be considered an express agreement governing any case of
damage to or destruction of the Premises, the Building, or the Project by fire or other casualty; and any present or
future Law that purports to govern the rights of Landlord and Tenant in such circumstances in the absence of express
agreement is hereby waived by the parties and shall have no application. As a material inducement to Landlord's
entering into this Lease, Tenant irrevocably waives and releases the provisions of California Civil Code
Sections 1932(2) or 1933(4), as the same may be amended or re-codified or any similar or successor Law now or
hereafier in effect, that would permit termination or automatically terminate this Lease or otherwise be contrary to the
provisions of this Article in the event of any damage or destruction.

ARTICLE 16
EMINENT DOMAIN

16.1 Entire Premises. If the whole of the Building or the Premises is lawfully taken by condemnation or
in any other manner for any public or quasi-public purpose, this Lease shall terminate as of the earlier of the date of
the date title vests or the date possession is given, and Rent shall be prorated to such date.
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16.2  Partial Condemnation. Ifless than the whole of the Building or the Premises is so taken, this Lease
shall be unaffected by such taking, except that (a) Tenant shall have the right to terminate this Lease by notice to
Landlord given within ninety (90) days after the date of such taking if twenty-five percent (25%) or more of the
Premises is taken and the remaining area of the Premises is not reasonably sufficient for Tenant to continue operation
of its business; and (b) Landlord shail have the right to terminate this Lease by notice to Tenant given within ninety
(90) days after the date of such taking. If either Landlord or Tenant so elects to terminate this Lease, this Lease shall
terminate on the thirtieth (30th) day after either such notice. Rent shall be prorated to the date of such termination. If
this Lease continues in force upon such partial taking, the Base Rent and Tenant's Proportionate Share shall be
equitably adjusted according to the remaining rentable area of the Premises and the Project.. This Lease shall be
considered an express agreement governing any condemnation of the Premises, the Building or the Project, and Tenant
agrees that its rights to terminate this Lease are governed by this Article. Tenant hereby waives, releases and
relinquishes all rights it may have to terminate this Lease following a condemnation under Section 1265.130 of the
California Code of Civil Procedure, or any similar Laws now or hereafter in effect.

16.3 Proceeds of Award. In the event of any taking, partial or whole, all of the proceeds of any award,
judgment, or settlement payable by the condemning authority shall be the exclusive property of Landlord, whether
awarded as compensation for the damages to Landlord's or Tenant's interest in the Premises and whether or not
awarded as compensation for diminution in value of the leasehold or to the fee of the Premises, and Tenant hereby
assigns to Landlord all of its right, title, and interest in any award, judgment, or settlement from the condemning
authority. Tenant, however, shall have the right, to the extent that Landlord's award is not reduced or prejudiced, to
claim from the condemning authority (but not from Landlord) such compensation as may be recoverable by Tenant in
its own right for relocation expenses and damage to Tenant's Property.

16.4 Repairs. In the event of a partial taking of the Premises that does not result in a termination of this
Lease, Landlord shall restore the remaining portion of the Premises as nearly as practicable to its condition prior to
the condemnation or taking. Tenant shall be responsible at its sole cost and expense for the repair, restoration, and
replacement of Tenant's Property.

ARTICLE 17
INDEMNIFICATION, WAIVER., RELEASE AND LIMITATION OF LIABILITY

17.1 Tenant's Indemnity. Except for any injury or damage to persons or property on the Premises that is
proximately caused by or results proximately from the gross negligence, sole negligence or willful misconduct of
Landlord, Tenant will and does hereby indemnify, defend and hold harmless the Landlord Related Parties against and
from any and all Claims that may be imposed upon, incurred by, or asserted against Landlord or any of the Landlord
Related Parties and arising, directly or indirectly, out of or in connection with Tenant's use, occupancy or maintenance
of the Premises, the Building or the Project, including, without limitation, any of the following: (a) any act in, on or
about the Premises, the Building or the Project or any part thereof by any Tenant Related Party; (b) any injury or
damage to any person or property; (c) any failure on the part of Tenant to perform or comply with any of the covenants,
agreements, terms or conditions contained in this Lease; and (d) the negligence or willful misconduct of any Tenant
Related Party. At Landlord's request, Tenant shall, at Tenant's expense and by counsel selected by Landlord, defend
Landlord in any action or proceeding arising from any such Claim and shall indemnify Landlord against all costs,
reasonable attorneys' fees, expert witness fees, and any other expenses incurred in such action or proceeding.

17.2  Assumption of Risk. Tenant hereby assumes all risk of damage or injury to any person or property
in, on, or about the Premises from any cause other than the gross negligence, sole negligence or willful misconduct of
Landlord. Tenant agrees that, unless expressly provided herein, no Landlord Related Parties will be liable for any
loss, injury, death, or damage to persons or property resulting from any of the following, regardless of whether the
same is due to the active or passive act of any Landlord Related Party: (a) theft; (b) Force Majeure; (c) any accident
or occurrence in the Premises or any other portion of the Building or the Project caused by the Premises or any other
portion of the Building or the Project being or becoming out of repair or by the obstruction, breakage or defect in or
failure of equipment, pipes, sprinklers, wiring, plumbing, heating, ventilation and air-conditioning or lighting fixtures
of the Building or the Project or by broken glass or by the backing up of drains, or by gas, water, steam, electricity or
oil leaking, escaping or flowing into or out of the Premises; {d) construction, repair or alteration of any other premises
in the Building or the Premises, unless due solely to the gross negligence, sole negligence or willful misconduct of
Landlord; (€) business interruption or loss of use of the Premises; (f) any diminution or shutting off of light, air or
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view by any structure erected on the Land or any land adjacent to the Project, even if Landlord is the adjacent land
owner; (g) mold or indoor air quality; or (h) any acts or omissions of any other tenant, occupant or visitor of the
Building or the Project. Notwithstanding anything to the contrary in this Lease, in no event shall Landlord be liable
for indirect, consequential, or punitive damages, including, without limitation, any damages based on lost profits.
None of the foregoing shall be considered a constructive eviction of Tenant, nor shall the same entitle Tenant to an
abatement of Rent. Tenant acknowledges that it is familiar with and understands California Civil Code Section 1542,
which provides as follows: ‘

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF
KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS
OR HER SETTLEMENT WITH THE DEBTOR.

Tenant hereby waives and relinquishes every right or benefit that it has or may have under California Civil
Code Section 1542 to the full extent that it may lawfully waive such right or benefit. In connection with such waiver
and relinquishment, Tenant acknowledges that it may discover facts in addition to or different from those that it knows
or believes to be true with respect to the subject matter of this Lease and/or the waiver(s) set forth herein, but that it is
Tenant's intention hereby to fully, finally and forever waive and release all Claims, known or unknown, suspected or
unsuspected, that may exist or heretofore have existed or that may come into existence hereinafter with respect to such
Claims, as well as any and all other Claims and/or matters covered herein or contemplated hereby. The releases given
in this Section, as well as elsewhere in this Lease, shall be and remain in effect as full and complete releases
notwithstanding the discovery or existence of any such additional or different facts. Tenant acknowledges and agrees
that it has been represented by legal counsel of its choice in connection with this Lease, and that such counsel has
cxplained to Tenant the provisions of this Section. By initialing below, Tenant confirms it has agreed to the provisions

of this Section.
Tenant's Initials 2 ié 2

173  Limitation of Landlord Liability. Neither Landlord nor any Landlord Related Party shall have any
personal liability with respect to any of the provisions of this Lease, or the Premises. If Landlord is in breach or
default with respect to Landlord's obligations under this Lease, Tenant shall look solely to the equity interest of
Landlord in the Building for the satisfaction of Tenant's remedies or judgments. No other real, personal, or mixed
property of any Landlord Related Parties, wherever situated, shall be subject to levy to satisfy such judgment. Upon
any Transfer of Landlord's interest in this Lease or in the Project, the transferring Landlord shall have no liability or
obligation for matters arising under this Lease from and after the date of such Transfer.

ARTICLE 18
INSURANCE

18.1 - Landlord Required Coverage. Landlord shall procure and maintain during the Term, (i) a policy or
policies of commercial property insurance covering the Project (excluding portions of the Project Tenant is required
to insure under Section 18.2.2), (ii) commercial general liability insurance, (iii} business income/rental value
insurance, and (iv) any other insurance deemed appropriate by Landlord or its Mortgagee. Such insurance shall be in
such amounts, from such companies, and on such terms and conditions as Landlord or its Mortgagee may deem
appropriate from time to time, so long as such amounts, terms and conditions shall be generally consistent with the
amounts, terms and conditions carried by other institutional landlords of projects similar to the Project in the greater
San Diego area. All insurance maintained by Landlord shall be in addition to, and not in lieu of, the insurance required
to be maintained by Tenant hereunder. Landlord shall cause its respective insurance policy(ies) to be endorsed, if
necessary, to waive subrogation,

18.2  Tenant Required Coverage. Tenant shall maintain the following coverages in the following
amounts. :

18.2.1 Commercial General Liability Insurance covering Tenant against any claims or suits
arising out of bedily injury, death, personal injury or property damage arising out of Tenant's operations, assumed
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Habilities or use of the Premises, for limits of liability not less than Two Million and No/100 Dollars ($2,000,000.00)
per occurrence and Five Million and No/100 Dollars ($5,000,000.00) annual general aggregate (these limits may be
achieved by a combination of a primary policy and a "follow form" excess or umbrella liability policy). Such insurance
shall include a waiver of subrogation endorsement in favor of Landlord.

18.2.2 Commercial Property Insurance covering (2) Tenant's Property, and (b) any improvements
and Alterations made by Tenant or at Tenant's request. Such insurance shall include a waiver of subrogation
endorsement in favor of Landlord and shall be written on a "Causes of Loss — Special Form" basis (or its equivalent),
for the full replacement cost (as reasonably approved by Landlord) without deduction for depreciation, and shall
include coverage for theft, vandalism, malicious mischief and sprinkler leakage. Such policy shall have a deductible
not greater than Five Thousand and No/100 Dollars ($5,000.00). The proceeds of such insurance shall be used for the
repair or replacement of the property so insured. Upon termination of this Lease following a casualty as set forth
herein any proceeds under (a) shall be paid to Tenant and any proceeds under (b) in excess of Tenant's unamortized
cost associated therewith shall be paid by Tenant to Landiord.

18.2.3 Business Income and Extra Expense insurance (or its equivalent) in such amounts as will
reimburse Tenant for direct or indirect loss of earnings attributable to all perils commonly insured against by prudent
tenants or attributable to prevention of access to the Premises or to the Building as a result of such perils, for a period
of not less than twelve (12) months. Such insurance shall include a waiver of subrogation endorsement in favor of
Landlord.

18.2.4 Statutory worker's compensation (which policy shall include a waiver of subrogation
endorsement in favor of Landlord. Tenant shall provide Landlord with a copy of such endorsement concurrent with
providing its evidence of insurance required under Section 18.4 below), together with employer's liability/employer’s
indemnity coverage at limits of:

$1,000,000 Each Accident
$1,000,000 Each Employee by Disease
$1,000,000 Pelicy Limit by Disease

18.3 Form of Policies. The insurance required by Section 18.2.1 above shall (a) name Landlord,
Landlord's property management agent, the Advisor, and at Landlord's request, any Mortgagee, each as an additional
insured by endorsement(s) reasonably. acceptable to Landlord; (b) cover, to the extent insurable, Tenant's indemnity
obligations under this Lease; (c) be issued by an insurance company having an A.M. Best rating of not less than A-
IX or that is otherwise reasonably acceptable to Landlord; (d) be primary, not contributing with, and not in excess of,
coverage that Landlord may carry; and (e) contain a separation of insureds provision and no insured vs. insured
exclusion or limitation. Tenant agrees that it shall (x) cause such policies to be endorsed to provide thirty (30) days’
prior written notice by the insurer(s) to Landlord in the event said insurance is cancelled (ten (10) days' prior written
notice in the event of cancellation for non-payment of premium), and (y) provide thirty (30) days' prior written notice
to Landlord in the event said insurance shall be canceled, non-renewed or coverage reduced.

18.4  Evidence of Insurance. Tenant shall deliver a copy of each paid-up policy or, at Landlord's option,
a certificate of insurance, together with additional insured and waiver of subrogation endorsements, all of which shall
be reasonably acceptable to Landlord, evidencing the existence and amount of each insurance policy required
hereunder on or before the Possession Date. Landlord may, at any time and from time to time, inspect or copy any
_insurance policies that this Lease requires Tenant to maintdin. Tenant shall furnish Landlord with renewals,
certificates, or "binders" at least ten (10) days prior to the expiration thereof. Tenant agrees that, if Tenant does not
obtain and maintain such insurance, Landlord may (but shall not be required to) after five (5) Business Days' notice
to Tenant during which time Tenant does not supply Landlord evidence of the required insurance, at Landlord's option,
either (a) procure said insurance on Tenant's behalf and charge Tenant the premiums therefor, payable upon demand,
or (b) charge Tenant a non-compliance fee equal to five percent (5%} of the then-current monthly Base Rent for each
month, or portion thereof, that Tenant fails to provide such evidence of the required insurance. Tenant shall have the
right to provide the insurance required hereunder pursuant to blanket policies obtained by Tenant, provided such
blanket policies afford coverage as required by this Lease.
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18.5 Additional Insurance Obligations. Landlord may require (a) that Tenant obtain additional types of
insurance, including but not limited to earthquake, sprinkler leakage by earthquake, environmental and terrorism
insurance to the extent such coverages are either (i) standard for similar properties in the same geographic area as the
Property and are available at commercially reasonable rates, or (i} are otherwise reasonably required by Landlord or
‘the Mortgagee; and (b) from time to time, but not more frequently than every three (3) years during the Term, increases
in the policy limits for all insurance to be carried by Tenant as set forth herein, in order to reflect standard limits for
similar properties.

18.6  Independent Obligations. Tenant acknowledges and agrees that Tenant's insurance obligations
under this Lease are independent of Tenant's indemnity obligations, liabilities and duties under this Lease.

18.7  Waiver of Subrogation. Anything in this Lease to the contrary notwithstanding (other than as
provided in Section 10.3 above), Landlord and Tenant each hereby waives any and all rights of recovery, claim, action
or cause of action against the other for any loss or damage to any property of Landlord or Tenant, arising from any
cause that (a) would be insured against under the terms of any property insurance or business interruption insurance
required to be carried hereunder; or (b) is insured against under the terms of any property insurance or business
interruption insurance actually carried, regardless of whether the same is required hereunder. The foregoing waiver
shall apply regardless of the cause or origin of such claim, including but not limited to the negligence of a party, or
such party's agents, officers, employees or contractors. The foregoing waiver shall not apply if it would have the
effect, but only to the extent of such effect, of invalidating any insurance coverage of Landlord or Tenant. The
foregoing waiver shall also apply to any deductible and/or self-insured retention, as if the same were a part of the
insurance recovery.

ARTICLE 19
DEFAULT

19.1 Tenant's Default. A "Default” shall mean the occurrence of any one or more of the following events:

19.1.1 Tenant's failure to pay any Rent when due, where such failure shall continue for a period
of three (3) days after notice thereof from Landlord to Tenant. In the event that Landlord serves Tenant with a Notice
to Pay Rent or Quit pursuant to applicable Unlawful Detainer statutes, such Notice to Pay Rent or Quit shall also
constitute the notice required by this subsection. '

19.1.2 If any representation or warranty made by Tenant or any Guarantor to Landlord is false in
any material respect when made.

19.1.3 Tenant fails to deliver any estoppel certificates or subordination agreements within the
periods set forth in this Lease. :

19.1.4 The levy of a writ of attachment or execution on this Lease or on any of Tenant's property
or that of any Guarantor.

19.1.5 Tenant's or any Guarantor's general assignment for the benefit of creditors or arrangement,
composition, extension, or adjustment with its creditors.

19.1.6 Tenant or any Guarantor becomes insolvent or bankrupt or admits in writing its inability
to pay its debts as they mature.

19.1.7 Proceedings for the appointment of a trustee, custodian or receiver of Tenant or any
Guarantor or for all or a part of Tenant's or such Guarantor's property are filed by or against Tenant or any Guarantor,
and, if filed against Tenant or such Guarantor involuntarily, are not dismissed within sixty (60) days of filing.

19.1.8 Proceedings in bankruptcy, or other proceedings for relief under any law for the relief of
debtors, are instituted by or against Tenant or any Guarantor, and, if instituted against Tenant or such Guarantor
involuntarily, are not dismissed within sixty (60) days of filing.
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19.1.9 Tenant makes an anticipatory breach of this Lease. "Anticipatory breach" shall mean either
(a) Tenant's repudiation of this Lease in writing; or (b) the combination of (i) Tenant's desertion or vacation of the
Premises or remdval of all or a substantial amount of Tenant's equipment, furniture and fixtures from the Premises;
and (ii) Tenant's failure to pay any Rent under this Lease when due.

19.1.10 Tenant fails to perform any other covenant, condition or agreement contained in this Lease
not covered by the preceding subsections, where such failure continues for thirty (30) days after notice thereof from
Landlord to Tenant, or such additional period as is reasonably necessary to effect cure, provided Tenant commences
cure within such thirty (30) day period and diligently pursues the same to completion within ninety {50) days following
Landlord's notice.

19.1.11 Tenant shall repeatedly fail to pay Rent when due or any other charges required to be paid,
or shall repeatedly default in keeping, observing or performing any other covenant, agreement, condition or provision
of this Lease, whether or not Tenant shall timely cure any such payment or other default. For the purposes of this
subsection, the occurrence of similar defaults two (2) times during any twelve (12) month period shall constitute a
repeated default.

Any notice periods provided for under this Section shall run concurrently with any statutory notice periods
and any notice given hereunder may be given simultaneously with or incorporated into any such statutory notice.

19.2  Landlord's Default. Tenant shall promptly notify Landlord of the need for any repairs or action with
respect to other matters that are Landlord's obligation under this Lease. If Landlord fails to perform any covenant,
condition, or agreement contained in this Lease within thirty (30) days after receipt of notice from Tenant, or if such
default cannot reasonably be cured within thirty (30) days, and if Landlord fails to commence to cure within such
thirty (30) day period or to diligently prosecute the same to completion, then subject to the other limitations set forth
elsewhere in this Lease, Landlord shall be liable to Tenant for any damages sustained by Tenant as a result of
Landlord's breach; provided that in no event shall (2) Landlord be liable for indirect, consequential or punitive
damages, including without limitation, any damages based on lost profits; or (b) Tenant have the right to terminate
this Lease on account of a Landlord default. Tenant shall not have the right to withhold, reduce or offset any amount
against any payments of Rent or any other charges due and payable under this Lease unless Tenant has obtained a
final, non-appealable judgment against Landlord for the amount due.

ARTICLE 20
LANDLORD REMEDIES AND DAMAGES

20.1 Remedies. In the event of a Default, then in addition to any other rights or remedies Landlord may
have at law or in equity, Landlord shall have the right, at Landlord's option, without further notice or demand of any
kind, to do any or all of the following without prejudice to any other remedy that Landlord may have:

20.1.1 Terminate this Lease and Tenant's right to possession of the Premises by giving notice to
Tenant. Tenant shall immediately surrender the Premises to Landlord, and if Tenant fails to do so, Landlord may re-
enter the Premises and take possession thereof and expel or remove Tenant and any other party who may be occupying
the Premises, or any part, thereof, whereupon Tenant shall have no further claim to the Premises or under this Lease.

20.1.2 Landlord shall have the remedy described in California Civil Code Section 1951.4 (lessor
may continue lease in effect after lessee's breach and abandonment and recover rent as it becomes due, if lessee has
the right to sublet or assign, subject only to reasonable limitations). Accordingly, if Landlord does not elect to
terminate this Lease on account of any Default, Landlord may, from time to time, without terminating this Lease,
enforce all of its rights and remedies under this Lease, including the right to recover all Rent as it becomes due.

20.1.3 Without any further notice or demand, Landlord may enter upon the Premises, if necessary,
without being liable for prosecution or claim for damages therefor, and do whatever Tenant is obligated to do under
the terms of the Lease. Tenant agrees to reimburse Landlord on demand for any reasonable expenses that Landlord
may incur in effecting compliance with Tenant's obligations under this Lease. Tenant further agrees that Landlord
shall not be liable for any damages resulting to Tenant from such action, unless caused by the gross negligence or
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willful misconduct of Landlord (but subject to the other limitations on Landlord's liability set forth in this Lease).
Notwithstanding anything herein to the contrary, Landlord will have no obligation to cure any Default of Tenant.

20.1.4 Landlord shall at all times have the right, without prior demand or notice except as required
by Law, to seek any declaratory, injunctive or other equitable relief, and specifically enforce this Lease, or restrain or
enjoin a violation or breach of any provision hereof, without the necessity of proving the inadequacy of any legal
remedy or irreparable harm.

20.1.5 To the extent permitted by applicable Law, Landlord shall have the right, without notice to
Tenant, to change or re-key all locks to entrances to the Premises, and Landlord shall have no obligation to give Tenant
notice thereof or to provide Tenant with a key to the Premises.

20.1.6 The rights given to Landiord in this Article are cumulative and shall be in addition and
supplemental to all other rights or remedies that Landlord may have under this Lease and under applicable Laws or in

equity.

20.2  Damages. Should Landlord elect to terminate this Lease or Tenant's right to possession under the
provisions above, Landlord may recover the following damages from Tenant:

20.2.1 Past Rent. The worth at the time of the award of any unpaid Rent that had been earned at
the time of termination; plus

20.2.2 Rent Prior to Award. The worth at the time of the award of the unpaid Rent that would
have been earned after termination, until the time of award; plus

20.2.3 Rent After Award. The worth at the time of the award of the amount by which the unpaid
Rent for the balance of the term after the time of award exceeds the amount of the rental loss that Tenant proves could
have been reasonably avoided, if any; plus

20,24 Proximately Caused Damages. Any other amount necessary to compensate Landlord for
all detriment proximately caused by Tenant's failure to perform its obligations under this Lease or that in the ordinary
course of things would be likely to result therefrom, including, but not limited to, any costs or expenses (including,
without limitation, reasonable attorneys' fees), incurred by Landlord in (a) retaking possession of the Premises;
(b) maintaining the Premises after Default; (c) preparing the Premises or any portion thereof for reletting to a new
tenant, including, without limitation, any repairs or alterations, whether for the same or a different use; (d) reletting
the Premises, including but not limited to, advertising expenses, brokers' commissions and fees; and (¢) any special
concessions made to obtain a new tenant.

20.2.5 Other Damages. At Landlord's election, such other amounts in addition to or in lieu of the
foregoing as may be permitted from time to time by Law. ‘

As used in Sections 20.2.1 and 20.2.2, the phrase "worth at the time of the award" shall be computed by
adding interest on all such sums from the date when originally due at the Interest Rate. As used in Section 20.2.3, the
phrase "worth at the time of the award" shall be computed by discounting the sum in question at the Federal Reserve
rate promulgated by the Federal Reserve office for the district in which the Project is located, plus one percent (1%).

20.3  Rent after Termination. Tenant specifically acknowledges and agrees that Landlord shall have the
right to continue to collect Rent after any termination (whether said termination occurs through eviction proceedings
or as a result of some other early termination pursuant to this Lease) for the remainder of the Term, less any amounts
collected by Landlord from the reletting of the Premises, but in no event shall Tenant be entitled to receive any excess
of any such rents collected over the Rent.

20.4  No Termination. A termination of this Lease by Landlord or the recovery of possession of the
Premises by Landlord or any voluntary or othér surrender of this Lease by Tenant or a mutual cancellation thereof,
shall not work a merger and shall at the option of Landlord, terminate all or any existing franchises or concessions,
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licenses, permits, subleases, subtenancies or the like between Tenant and any third party with respect to the Premises,
or may, at the option of Landlord, operate as an assignment to Landlord of Tenant's interest in same. Following a
Default, Landlord shall have the right to require any subtenants to pay all sums due under their subleases directly to
Landlord.

20.5 Waiver of Demand and Notice. All demands for Rent and all other demands, notices and entries,
whether provided for under common law or otherwise, that are not expressly required by the terms hereof, are hereby
waived by Tenant. Notwithstanding the foregoing waiver of notices, Landlord may elect to serve such notices
(including statutory notices) and combine such notices with any notices required under the provisions of this Lease.

20.6  Waiver of Redemption. Tenant hereby waives, relinquishes and releases for itself and for all those
claiming under Tenant any right of occupancy of the Premises following termination of this Lease, and any right to
redeem or reinstate this Lease by order or judgment of any court or by any legal process or writ under present or future
Laws, including, without limitation, California Code of Civil Procedure Sections 473 and 1179, and California Civil
Code Section 3275.

20.7  Deficiency. If it is necessary for Landlord to bring suit in order to collect any deficiency, Landlord
shall have the right to allow such deficiencies to accumulate and to bring an action on several or all of the accrued
deficiencies at one time. Any such suit shall not prejudice in any way the right of Landlord to bring a similar action
for any subsequent deficiency or deficiencies. '

20.8 Counterclaim. Tenant hereby waives any right to plead any counterclaim, offset or affirmative
defense in any action or proceedings brought by Landlord against Tenant for possession of the Premises or ctherwise,
for the recovery of possession based upon the non-payment of Rent or any other Default. The foregoing shall not,
however, be construed as a waiver of Tenant's right to assert any claim in a separate action brought by Tenant against
Landlord. In the event Tenant must, because of applicable court rules or statutes, interpose any counterclaim or other
claim against Landlord in such proceedings, Landlord and Tenant agree that, in addition to any other lawful remedy
of Landlord, upon motion of Landlord, such counterclaim or other claim asserted by Tenant shall be severed from the
proceedings instituted by Landlord (and, if necessary, transferred to a court of different jurisdiction), and the
proceedings instituted by Landlord may proceed to final judgment separately and apart from and without consolidation
with or reference to the status of any such counterclaim or any other claim asserted by Tenant,

ARTICLE 21
BANKRUPTCY

21.1 In the event a petition is filed by or against Tenant under the Bankruptcy Code, Tenant, as debtor
and debtor in possession, and any trustee who may be appointed agree to adequately protect Landlord as follows:

21.1.1 to pay monthly in advance on the first day of each month as reasonable compensation for
use and occupancy of the Premises an amount equal to all Rent due pursuant to this Lease;

21.1.2 to perform each and every obligation of Tenant under this Lease until such time as this
Lease is either rejected or assumed by order of a court of competent jurisdiction;

21.1.3 to determine within one hundred twenty (120) days after the filing of such petition whether
to assume or reject this Lease;

21.14 to give Landlord at least thirty (30) days' prior notice, unless a shorter period is agreed to
in writing by the parties, of any proceeding relating to any assumption of this Lease;

21.1.5 to give at least thirty (30) days' prior notice of any vacation or abandonment of the
Prenuscs any such vacation or abandonment to be deemed a chcctlon of this Lease; and

21.1.6 to do all other things to benefit Landlord otherwise required under the Bankruptcy Code.
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This Lease shall be deemed rejected in the event of the failure to comply with any of the above.

21.2  In order to provide Landlord with the assurance contemplated by the Bankruptcy Code, the
following obligations must be fulfilled, in addition to any other reasonable cbligations that Landlord may require,
before any assumption of this Lease is effective: (a) all monetary Defaults under this Lease must be cured within ten
{10) days after the date of assumption; (b) all other Defaults {other than those arising solely on account of the
bankruptcy filing) must be cured within fifteen (15) days after the date of assumption; {c) all actual monetary losses
incurred by Landlord (including, but not limited to, reasonable attorneys' fees) must be paid to Landlord within ten
{10) days after the date of assumption; and (d) Landlord must receive within ten (10) days after the date of assumption
a security deposit in the amount of six (6) months' Base Rent and an advance prepayment of three (3) months' Base
Rent.

213 In the event this Lease is assumed in accordance with the requirements of the Bankruptcy Code and
this Lease, and is subsequently assigned, then, in addition to any other reasonable obligations that Landlord may
require and in order to provide Landlord with the assurances contemplated by the Bankruptcy Code, Landlord must
be provided with (a) a financial statement of the proposed assignee prepared in accordance with generally accepted
accounting principles consistently applied, though on a cash basis, which reveals a net worth in an amount sufficient,
in Landlord's reasonable judgment, to assure the future performance by the proposed assignee of Tenant's obligations
under this Lease; or (b) a written guaranty by one or more guarantors with financial ability sufficient to assure the
future performance of Tenant's obligations under this Lease, such guaranty to be in form and content satisfactory to
Landlord and to cover the performance of all of Tenant's obligations under this Lease.

21.4  Neither Tenant nor any trustee who may be appointed in the event of the filing of a petition under
the Bankruptcy Code shall conduct or permit the conduct of any "fire,” "bankruptcy," "going out of business" or
auction sale in or from the Premises.

ARTICLE 22
LIEN FOR RENT

In consideration of the mutual benefits arising under this Lease, Tenant hereby grants to Landlord a lien and
security interest on all property of Tenant now or hereafter placed in or upon the Premises, and such property shall be
and remain subject to such lien and security interest of Landlord for payment of all Rent. The provisions of this Article
relating to such lien and security interest shall constitute a security agreement under the Uniform Commercial Code
in force in the State (the "UCC") so that Landlord shall have and may enforce a security interest on all property of
Tenant now or hereafter placed in or on the Premises, including, but not limited to, all fixtures, machinery, equipment,
furnishings and other articles of personal property now or hereafter placed in or upon the Premises by Tenant.
Landlord, as secured party, shall be entitled-to all of the rights and remedies afforded a secured party under the UCC
in addition to and cumulative of Landlord's liens and rights provided by law or by the other terms and provisions of
this Lease, and Landlord shall have the right to file a Financing Statement reflecting such lien.

ARTICLE 23
HOLDING OVER

If, after expiration of the Term, Tenant remains in possession of the Premises, Landlord may, at its option,
serve notice upon Tenant that such hold over constitutes either: (a) a month-to-month tenancy upon zll the provisions
of this Lease (except as to Term and Base Rent); or (b) a tenancy at sufferance. If Landlord does not give said notice,
Tenant's hold over shall create a tenancy at sufferance, subjecting Tenant to all the covenants and obligations of this
Lease. In either event, the monthly installments of Base Rent shall be increased to one hundred fifty percent (150%)
of the monthly installments of Base Rent in effect at the expiration of the Term. If a month-to-month tenancy is
created, either party may terminate such tenancy by giving the other party at least thirty (30) days advance notice of
the date of termination. Additionally, if Tenant shall hold over without the consent of Landlord, then Tenant shatl
also protect, defend, indemnify and hold Landlord harmless from all Claims resulting from retention of possession by
Tenant, including, without limiting the generality of the foregoing, any Claims made by any succeeding tenant founded
upon such failure to surrender and any lost rents and profits to Landlord resulting therefrom. The provisions of this
Article shall not constitute a waiver by Landlord of any right of re-entry as otherwise available to Landlord, nor shall
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receipt of any rent or any other act appearing to affirm the tenancy operate as a waiver of the right to terminate this
Lease for a breach by Tenant hereof.

ARTICLE 24
SURRENDER OF PREMISES

Upon the expiration or earlier termination of this Lease, Tenant shall peaceably surrender the Premises to
Landlord broom-clean and in the same condition as on the date Tenant took possession (a) except for reasonable wear
and tear, loss by fire or other casualty and loss by condemnation, and (b) with all removal, restoration and/or repairs
required pursuant to Section 11.3 above and this Article 24 completed. Tenant's Property shall be and shall remain
the property of Tenant and may be removed by Tenant at any time during the Term; provided that, if any of Tenant's
Property is removed, Tenant shall promptly repair any damage to the Premises or to the Building resulting from such
removal. If Tenant abandons or surrenders the Premises or is dispossessed by process of law or otherwise, any of
Tenant's Property left on the Premises shall be deemed abandoned, and, at Landlord's option, title shall pass to
Landlord under this Lease as by a bill of sale or Landlord may elect to dispose of Tenant's Property in accordance
with Section 1980 et seq. of the California Civil Code, or any similar Laws now or hereafter in effect. If Landlord
elects to remove all or any part of such Tenant's Property, the reasonable cost of removal, storage and disposal of
Tenant's Property, including, without limitation, repairing any damage to the Premises or Building caused by such
removal, shall be paid by Tenant. On the Expiration Date, Tenant shall surrender all keys, parking cards and other
means of entry to the Premises, the Building and the Project, and shall inform Landlord of the combinations and access
codes for any locks and safes located in the Premises. It is specifically agreed that any and all telephonic, coaxial,
ethernet, or other computer, word processing, facsimile, or electronic wiring ("Telecom Wiring") and any other
components of Tenant's Telecommunications System shall be removed at Tenant's cost at the expiration of the Term,
unless Landlord has specifically requested in writing that the Telecom Wiring shall remain, whereupon the Telecom
Wiring shall be surrendered with the Premises as Landlord's property.

ARTICLE 25
BROKERAGE FEES

Tenant warrants and represents that it has not dealt with any real estate broker or agent in connection with
this Lease or its negotiation ¢xcept as set forth on the Lease Summary. Tenant shall indemnify, defend and hold
Landlord harmless from any Claims for any compensation, commission, or fees claimed by any other real estate broker
or agent in connection with this Lease (including but not limited to any expansions of the Premises and extensions) or
its negotiation.

ARTICLE 26
NOTICES

Any notice, demand, request, consent, covenant, approval or other communicaticn to be given by one party
to the other must be in writing and (except for statements and invoices to be given in the ordinary course hereunder,
which may be sent by regular U.S. Mail) (a) delivered personally; (b) mailed by certified United States mail, postage
prepaid, return receipt requested (except for statements and invoices to be given in the ordinary course hereunder,
which may be sent by regular U.S. Mail); or (c) sent by nationally recognized overnight courier. The effective date
of notice shall be (i) for any notice delivered in person, the date of delivery; (ii) for any notice by U.S. mail, three
(3) days after the date of certification thereof; and (iii) for any notice by overnight courier, the next Business Day after
deposit with the courier. All notices shall be delivered or addressed to the parties at their respective addresses set
forth on the Lease Summary. Either party may change the address at which it desires to receive notice upon giving
notice of such request to the other party in the manner provided herein. When this Lease requires service of a notice,
that notice shall replace rather than supplement any equivalent or similar statutory notice, including, without
limitation, any notices required under Section 1161 of the California Code of Civil Procedure, or any similar Laws
now or hereafier in effect. When a statute requires service of a notice in a particular manner, service of that notice (or
the replacement notice required by this Lease} as provided in this Article shall replace and satisfy, to the maximum
extent permitted by law, the statutory service procedures, including, without limitation, those set forth in Section 1162
of the California Code of Civil Procedure, or any similar Laws now or hereafter in effect.
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ARTICLE 27
RELOCATION OF PREMISES

If the Premises contain less than 10,000 square feet, Landlord shall have the right to relocate the Premises to
another part of the Project in accordance with the following: (a) Landlord shall give Tenant at lgast thirty (30) days'
notice of Landlord's intention to relocate the Premises; (b) the new premises shall be substantially the same in size,
dimensions, configuration, and decor as the Premises and, if the relocation occurs after the Commencement Date, shall
be placed in that condition by Landlord at its cost; (c) as nearly as practicable, the physical relocation of the Premises
shall take place on a weekend and shall be completed before the following Monday and if the physical relocation has
not been completed in that time, Rent shall abate from the time the physical relocation commences to the time it is
completed, but not to exceed three (3) Business Days from the time that Landlord makes the new premises available
to Tenant with all work to be performed by Landlord thereon substantially complete; (d) upon completion of such
relocation, the new premises shall become the "Premises” under this Lease; (e) all reasonable out of pocket costs
incurred by Tenant as a result of the relocation shall be paid by Landlord; (f) if the new premises are smaller than the
Premises as they existed before the relocation, the Base Rent and Tenant's Proportionate Share shall be reduced
proportionately; and (g) the parties hereto shall immediately execute an amendment to this Lease setting forth the
relocation of the Premises and the reduction of the Base Rent and Tenant's Proportionate Share, if any. Tenant hereby
waives any claim against Landlord for loss of business on account of any relocation.

ARTICLE 28
SIGNAGE

28.1 Tenant shall be entitled, at its sole cost and expense, to identification signage outside of the Premises
on the floor on which the Premises are located. The location, quality, design, style, lighting and size of such signage
shall be consistent with the Landlord's Building standard signage program and shall be subject to Landlord's prior
written approval.

28.2  Landlord shall pay all costs of fabrication and installation of one (1) line on the Building directory
to display Tenant's name and location in the Building, which shall be consistent with the Landlord's Building standard
signage program and shall be subject to Landlord's prior written approval. Any changes to the signage initially
provided by Landlord shall be at Tenant's expense.

28.3 No other signage shall be permitted without the prior consent of Landlord, which consent may be
withheld in Landlord's sole discretion. If Landlord grants such consent, the signage will be at Tenant's expense.
Tenant shall not affix, paint, erect, or inscribe any sign, projection, awning, signal, or advertisement of any kind to
any part of the Premises, the Building or the Project, including, without limitation, the inside or outside of windows
or doors, without the consent of Landlord, which consent may be withheld in Landlord's sole discretion. Landlord
shall have the right to remove any signs or other matter installed without Landlord's permission without being liable
to Tenant by reason of such removal and to charge the reasonable cost of removal to Tenant, payable within ten
{10) days of written demand by Landlord.

28.4  Any damage to any portion of the Project upon installation, maintenance, or removal of Tenant
signage shall be Tenant's sole responsibility. Upon removal of Tenant's signage, the area affected thereby shall be
repaired and restored pursuant to Landlord's specifications to a condition acceptable to Landlord, at Tenant's sole
expense. Upon the expiration or earlier termination of this Lease, Tenant will remove all of its signage.

ARTICLE 29
LENDER PROVISIONS

- 29.1 Subordination. This Lease is subject and subordinate to all present and future ground or underlying
leases of the Property and to the lien, operation and effect of any mortgages, deeds to secure debt or trust deeds, now
or hereafter in force against the Property or the Building, if any, and to all renewals, extensions, modifications,
consolidations and replacements thereof (collectively, "Mortgages"), and to all advances made or hereafter to be made
upon the security of such Mortgages. In the event any proceedings are brought for the foreclosure of any mortgage,
deed to secure debt or trust deed, or if any ground or underlying lease is terminated, Tenant shall attorn, without any
deductions or set-offs whatsoever, to the purchaser upon any such foreclosure sale, or to the lessor of such ground or
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underlying lease, as the case may be (the "Purchaser"), and recognize the Purchaser as the lessor under this Lease,
which attornment shall be effective as of the date that the Purchaser acquires title to the Property; however, the
Purchaser shall have the right to accept or reject such attornment upon written notice to Tenant and in no event shall
such attornment be negated by a foreclosure. In no event shall Tenant have a right of offset against amounts due any
Purchaser on account of any defaults by Landlord under this Lease that pre-date the time the Purchaser becomes the
Iessor hereunder, nor shall any Purchaser be liable for any such defaults by Landlord. Tenant shall, within ten
(10) Business Days of request by Landlord or the Purchaser (as applicable), execute such further instruments or
assurances as Landlord may reasonably deem necessary to evidence or confirm the subordination or superiority of this
Lease to any Mortgages or Tenant's attornment to the Purchaser (as applicable). Tenant waives the provisions of any
current or future statute, rule or law that may give or purport to give Tenant any right or election to terminate or
otherwise adversely affect this Lease and the obligations of Tenant hercunder in the event of any foreclosure
proceeding or sale. Notwithstanding the provisions hereof, should any Mortgagee require that this Lease be prior
rather than subordinate to its Mortgage, or require that Tenant attorn to any Purchaser, then in such event, this Lease
shall become prior and superior to such Mortgage, or Tenant shall so attorn, upon notice to that effect to Tenant from
such Mortgagee. The aforesaid superiority of this Lease to any Mortgage shall be self-operative upon the giving of
such notice and no further documentation other than such notice shall be required to effectuate such superiority or
attornment. In the event Landlord or such Mortgagee desires confirmation of such superiority or attornment, Tenant
shall, promptly upon request therefor by Landlord or such Mortgagee, and without charge therefor, execute a document
acknowledging such priority or attornment obligation to the Mortgagee as Landlord in the event of foreclosure or deed
in lieu thereof or termination of a ground lease.

29.2  Estoppel Certificates. Within ten (10) days after written request from Landlord, Tenant shall
execute and deliver to Landlord, or Landlord's designee, a written statement certifying (a) that this Lease is unmodified
and in full force and effect or is in full force and effect as modified and stating the modifications; (b) the amount of
Base Rent and the date to which Base Rent and Additional Rent have been paid in advance; (c) the amount of any
security deposit with Landlord; (d) that Landlord is not in default hereunder or, if Landlord is claimed to be in default,
stating the nature of any claimed default; and (e) such other matters as may be requested. Landlord and, any purchaser,
assignee or Mortgagee may rely upon any such statement. Tenant's failure to execute and deliver such statement
within the time required shall be conclusive against Tenant (1) that this Lease is in full force and effect and has not
been modified except as represented by Landlord; (2) that there are no uncured defaults in Landlord's performance
and that Tenant has no right of offset, counterclaim, or deduction against Rent; (3) not more than one (1) month's Rent
has been paid in advance; and (4) as to the truth and accuracy of any other matters set forth in the statement as
submitted to Tenant.

29.3  Notice and Cure Rights. Tenant agrees to notify any Mortgagee whose address has been furnished
to Tenant, of any notice of default served by Tenant on Landlord. If Landlord fails to cure such default within the
time provided for in this Lease, such Mortgagee shall have an additional thirty (30) days to cure such default; provided
that, if such default cannot reasenably be cured within that thirty (30) day period, then such Mortgagee shall have such
additional time to cure the default as is reasonably necessary under the circumstances.

294  Changes Requested by Mortgagee. Tenant shall not utireasonably withhold its consent to changes
or amendments to this Lease requested by a Mortgagee, so long as such changes do not alter the basic business terms
of this Lease or otherwise materially diminish any rights or materially increase any obligations of Tenant.

295 Mortgagee Approval. Notwithstanding anything to the contrary contained in this Lease, to the
extent the consent of any Mortgagee is required under the applicable Mortgage in order for Landlord to enter into this
Lease, Landlord may terminate this Lease by written notice to Tenant if such consent is not obtained (in which event
this Lease shall be of no force or effect).

ARTICLE 30
MISCELLANEOUS

30.1 Parking. It is understood that Tenant, its employees and invitees shall not be permitted to park more
than ten (10) automobiles in the automobile parking areas of the Common Areas made available for non-exclusive of
tenants, occupants and invitees of the Project from time to time. Further, Landlord at all times shall have the right to
designate the particular parking area to be used by any or all of Tenant's employees (which designation may be changed
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from time to time) and, upon such designation, Tenant and its employees shall only park their automobiles in such
designated area. If Tenant or its employees violate the foregoing parking restrictions, such violation shall be a Default
under this Lease. Tenant shall supply Landlord with a list of the license plate numbers of the cars of Tenant's
employees within five (5) days of request. Tenant hereby acknowledges that Landlord may tow away or cause to be
towed away from the Project at Tenant's expense any cars in violation of the provisions of this Section whether
belonging to Tenant or Tenant's employees, and to attach violation stickers or notices to such cars. Landlord may
charge Tenant an amount not to exceed $25.00 per employee car parked in any parking area other than designated by
Landlord. Tenant shall comply with all parking rules and regulations established by Landlord for the Project, as the
same may be revised from time to time.

30.2  Quiet Enjoyment. Tenant, upon paying the Rent and performing all of its obligations under this
Lease, shall peaceably and quietly enjoy the Premises, subject to the terms of this Lease and to any mortgage, deed of
trust, lease, or other agreement to which this Lease may be subordinated.

30.3  No Air Rights. This Lease does not grant Tenant any rights to any view or to light or air over any
property, whether belonging to Landlord or any other person. If at any time any windows of the Premises are
temporarily darkened or the light or view therefrom is obstructed by reason of any repairs, improvements, maintenance
or cleaning in or about the Building, the same shall be without liability to Landlord and without any reduction or
diminution of Tenant's obligations under this Lease.

304  Force Majeure. Any prevention, delay, or stoppage of work to be performed by Landlord or Tenant
that is due to Force Majeure shall excuse performance of the work by that party for a period equal to the duration of
that prevention, delay, or stoppage. Nothing in this Section shall excuse or delay Tenant's obligation to pay Rent or
other charges under this Lease.

30.5  Accord and Satisfaction; Allocation of Payment. No payment by Tenant or receipt by Landlord of
a lesser amount than the Rent provided for in this Lease shall be deemed to be other than on account of the earliest
due Rent; nor shall any endorsement or statement on any check or letter accompanying any check or payment as Rent
be deemed an accord and satisfaction. Landlord may accept such check or payment without prejudice to Landlord's
right to recover the balance of the Rent or pursue any other remedy provided for in this Lease. In connection with the
foregoing, Landlord shall have the absolute right in its sole discretion to apply any payment received from Tenant to
any account cr other payment of Tenant then not current and due or delinquent. Pursuant to the requirements of
California Code of Civil Procedure Section 1161.1(c), as the same may be amended or re-codified or any similar or
successor Law, Tenant is hereby placed on actual notice that Landlord's acceptance of rent shall not constitute a waiver
by Landlord of (a) any preceding breach by Tenant of any provision of this Lease, other than the failure of Tenant to
pay the particular rent so accepted; or (b) any of Landtord's rights, including but not limited to any rights Landlord
may have to recover possession of the Premises or to sue for any remaining rent owed by Tenant.

30.6  Attommeys' and Other Fees. Should either party institute any action or proceeding to enforce or
interpret this Lease or any provision hereof, for damages by reason of any alleged breach of this Lease or of any
provision hereof, or for a declaration of rights hereunder, the prevailing party in any such action or proceeding shall
be awarded from the other party ali costs and expenses, including, without limitation, attorneys' and other fees,
reasonably incurred in good faith by the prevailing party in connection with such action or proceeding. The term
"attorneys' and other fees" shall mean and include reasonable attorneys' fees, accountants fees, expert witness fees and
any and all consultants and other similar fees incurred in connection with the action or proceeding and preparations
therefor. The term "action or proceeding" shall mean and include actions, proceedings, suits, arbitrations, appeals and
other similar proceedings.

30.7  Construction. Headings at the beginning of each Article, Section and subsection are solely for the
convenience of the parties only and in no way define, limit, or enlarge the scope or meaning of this Lease. Except as
otherwise provided in this Lease, all exhibits referred to herein are attached hereto and are incorporated herein by this
reference. This Lease shall not be construed as if either Landlord or Tenant had prepared it, but rather as if both
Landlord and Tenant had prepared it. Any deletion of language from this Lease prior to its execution by Landlord
and Tenant shall not be construed to raise any presumption, canon of construction or implication, including, without
limitation, any implication that the parties intended thereby to state the converse of the deleted language.
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30.8  Confidentiality. Tenant acknowledges that the content of this Lease and any related documents are
confidential information. Tenant shall keep such confidential information strictly confidential and shall not disclose
such confidential information to any person or entity other than Tenant's financial, legal, and space planning
consultants or as required by Law. In addition to any other remedies to which Landlord may be entitled if Tenant
breaches the foregoing covenant, Landlord shall have the right to increase the Rent to then current market rent for the
Building.

30.9  Goveming Law. This Lease shall be governed by, interpreted under, and construed and enforced in
accordance with the Laws of the State applicable to agreements made and to be performed wholly within the State.

30.10 Consent. Unless otherwise expressly set forth herein, all consents and decisions required or
permitted of Landlord hereunder shall be granted, withheld and made in Landlord's reasonable discretion. Except for
consent to a Transfer, which shall be governed by the provisions of Article 14 above, all consents and approvals
required from Landlord hereunder or any request by Tenant which causes Landlord to actually incur attorneys' and/or
consultants' fees shall be subject to the requirement that Landlord be reimbursed within fifteen (15) days of Landlord's
written demand for attorneys' and consultants' fees and costs incurred in connection therewith. Except for consent to
a Transfer, which shall be governed by Article 14 above, Tenant shall have no claim and hereby waives the right to
any claim against Landlord for money damages by reason of any refusal, withholding, or delaying by Landlord of any
consent, approval, statement, or satisfaction that Landlord has agreed shall be subject to a standard of reasonableness.
In such event, Tenant's only remedy therefor shall be an action for specific performance, injunction, or declaratory
judgment to enforce any right to such consent, approval, statement, or satisfaction.

30.11  Authority. Tenant shall, at Landlord's request, deliver a certified copy of a resolution of its board
of directors, if Tenant is a corporation, or other satisfactory documentation, if Tenant is another type of entity,
authorizing execution of this Lease.

30.12 Duplicate Originals; Counterparts; Fax/Email Signatures. This Lease may be executed in any
number of duplicate originals, all of which shall be of equat legal force and effect. Additionally, this Lease may be

executed in counterparts, but shall become effective only after each party has executed a counterpart hereof; all said
counterparts, when taken together, shall constitute the entire single agreement between the parties. This Lease may
~ be executed by a party's signature transmitted by facsimile ("fax") or email, and copies of this Lease executed and
delivered by means of faxed or emailed copies of signatures shall have the same force and effect as copies hereof
executed and delivered with original wet signatures. All parties hereto may rely upon faxed or emailed signatures as
if such signatures were original wet signatures. Any party executing and delivering this Lease by fax or email shall
promptly thereafter deliver a counterpart signature page of this Lease containing said party's original signature. All
parties hereto agree that a faxed or emailed signature page may be introduced into evidence in any proceeding arising
out of or related to this Lease as if it were an original wet signature page.

30.13 Offer. The submission and negotiation of this Lease shall not be deemed an offer to enter the same
by Landlord but the solicitation of such an offer by Tenant. Tenant agrees that its execution of this Lease constitutes
a firm offer to enter the same which may not be withdrawn for a pericd of thirty (30) days after delivery to Landlord
(or such other period as may be expressly provided in any other agreement signed by the parties). During such period
and in reliance on the foregoing, Landlord may, at Landlord's option, proceed with any plans, specifications,
alterations, or improvements, and permit Tenant to enter the Premises; but such acts shall not be deemed an acceptance
of Tenant's offer to enter this Lease, and such acceptance shall be evidenced only by Landlord's signing and delivering
this Lease to Tenant, '

30.14  Further Assurances. Landlord and Tenant each agree to execute any and all other documents and to
take any further actions reasonably necessary to consummate the transactions contemplated hereby.

30.15 Financial Statements. In order to induce Landlord to enter into this Lease, Tenant agrees that it shall
promptly furnish Landlord, from time to time, upon Landlord's written request (including in connection with Tenant's
exercise of any Extension Option granted under this Lease), with financial statements reflecting Tenant's current
financial condition. Tenant represents and warrants that all financial statements, records, and information furnished
by Tenant to Landlord in connection with this Lease are true, correct, and complete in all material respects.
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30.16 Recording. Tenant shall not record this Lease without the prior consent of Landlord, which consent
may be withheld in Landlord's sole discretion.

30.17 Right to Lease. Landlord reserves the absolute right to create such other tenancies in the Building
as Landlord shall determine to best promote the interests of the Building and the Project. Tenant does not rely on the
fact, nor does Landlord represent, that any specific tenant or type or number of tenants shall, during the Term, occupy
any space in the Building or the Project.

30.18 Severability. In the event any portion of this Lease shali be declared by any court of competent
Jurisdiction to be invalid, illegal or unenforceable, such portion shall be deemed severed from this Lease, and the
remaining parts hereof shall remain in full force and effect, as fully as though such invalid, illegal or unenforceable
portion had never been part of this Lease.

30.19 Survival. All indemnity and other unsatisfied obligations set forth in this Lease shall survive the
termination or expiration hereof.

3020 WAIVER OF TRIAL BY JURY. TO THE EXTENT PERMITTED BY APPLICABLE LAW, THE
PARTIES HEREBY IRREVOCABLY WAIVE ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL
PROCEEDING ARISING OUT OF OR RELATING TO THIS LEASE, OR THE TRANSACTIONS OR MATTERS
RELATED HERETO OR CONTEMPLATED HEREBY. THE PARTIES FURTHER HEREBY WAIVE THE
RIGHT TO CONSOLIDATE ANY ACTION IN WHICH A JURY HAS BEEN WAIVED WITH ANY OTHER
ACTION IN WHICH A JURY TRIAL HAS NOT BEEN WAIVED.

30.21  Successors and Assigns. Subject to the terms and conditions of Article 14 of this Lease, this Lease
shall apply to and bind the heirs, personal representatives, and permitted successors and assigns of the parties.

30.22 Integration of Other Agreements; Amendments. This Lease sets forth the entire agreement and
understanding of the parties with respect to the matters set forth herein and supersedes all previous written or oral
understandings, agreements, contracts, correspondence and documentation with respect thereto. Any oral
representations or modifications concerning this Lease shall be of no force or effect. No provisions of this Lease may
be amended or added to except by an agreement in writing signed by the parties or their respective successors in
interest.

30.23‘ TIME OF THE ESSENCE. TIME IS OF THE ESSENCE OF THIS LEASE AND EACH AND
EVERY TERM AND PROVISION HEREOF.

30.24 Waiver. The waiver by a party of any breach of any term, covenant, or condition of this Lease shall
not be deemed a waiver of such term, covenant, or condition or of any subsequent breach of the same or any other
term, covenant, or condition. No delay or omission in the exercise of any right or remedy of a party shall impair such
right or remedy or be construed as a waiver of any default of the other party. Consent to or approval of any act by a
party requiring consent or approval of the other party shall not be deemed to waive or render unnecessary such consent
to or approval of any subsequent act. Any waiver must be in writing and shall not be a waiver of any other matter
concerning the same or any other provision of this Lease. : '

30.25 No Surrender. No act or conduct of Landlord, including, without limitation, the acceptance of keys
to the Premises, shall constitute an acceptance of the surrender of the Premises by Tenant before the expiration of the
Term. Only a written notice from Landlord to Tenant shall constitute acceptance of the surrender of the Premises and
accomplish a termination of the Lease.

30.26 Number and Gender. Asused in this I.ease, the neuter includes masculine and feminine, the singular
includes the plural and use of the word "including" shall mean "including without limitation."

30.27 Days. The term "days," as used herein, shall mean actual days occurring, including Saturdays,
Sundays and Holidays.
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30.28 Joint and Several Liability. If Tenant consists of two (2) or more parties, each of such parties shall
be liable for Tenant's obligations under this Lease, and all documents executed in connection herewith, and the liability
of such parties shall be joint and several. Additionally, the act or signature of, or notice from or to, any one or more
of such parties with respect to this Lease shall be binding upon each and all of the parties executing this Lease as
Tenant with the same force and effect as if each and all of them had so acted or signed, or given or received such
notice and, in the event more than one (1) entity comprising Tenant so acts, signs or gives or receives such notice,
Landlord shall be entitled to rely on the first such act, signature, or giving or receiving of notice and any subsequent
act, signature or giving or receiving of notice by any additional Tenant entity(ies) shall be null and void.

30.29 No Third Party Beneficiaries. Except as otherwise provided herein, no person or entity shall be
deemed to be a third party beneficiary hereof, including but not limited to any brokers, and nothing in this Lease
(either expressed or implied) is intended to confer upon any person or entity, other than Landlord and Tenant {and
their respective nominees, successors and assigns), any rights, remedies, obligations or liabilities under or by reason
of this Lease.

30.30  No Other Inducements. It is expressly warranted by each of the undersigned parties that no promise
or inducement has been offered except as herein set forth and that this Lease is executed without reliance upon any
statement or representation of any person or party or its representatives conceming the nature and extent of damages,
costs and/or legal liability therefor.

3031 Independent Covenants. This Lease shall be construed as though the covenants herein between
Landlord and Tenant are independent and not dependent. Tenant hereby expressly waives the benefit of any Laws to
the contrary and agrees that if Landlord fails to perform any of its obligations set forth herein, Tenant shall not be
entitled to make any repairs or perform any acts hereunder at Landlord's expense or to any setoff of Rent.

30.32 No Discrimination. Tenant covenants by and for itself, its heirs, executors, administrators and
assigns, and all persons claiming under or through Tenant, and this Lease is made and accepted upon and subject to
the condition that there shall be no discrimination against or segregation of any person or group of persons, on account
of race, color, creed, sex, religion, marital status, ancestry or national origin or any other classification protected under
applicable federal, state or local Laws in the leasing, subleasing, transferring, use, or enjoyment of the Premises, nor
shall Tenant itself, or any person claiming under or through Tenant, establish or permit such practice or practices of
discrimination or segregation with reference to the selection, location, number, use or occupancy, of tenants, lessees,
sublessees, subtenants or vendees in the Premises.

30.33 OFAC Compliance.

30.33.1 Tenant hereby represents and warrants to Landlord that Tenant and its directors, officers,
employees, agents and affiliates are not, and during the Term of the Lease shall not be, Sanctioned Persons.
"Sanctioned Person" means: (a) an entity or individual named on the Consolidated Sanctions List maintained by the
U.S. Office of Foreign Assets Control, or any successor list, or targeted by the U.S. Department of State under
economic or financial sanctions or trade embargoes of the United States ("Sanctions Laws"); (b) any other entity or
individual with which an entity incorporated in the United States is prohibited from dealing pursuant to Sanctions
Laws; or (c) any entity or individual acting on behalf of anyone described in the foregoing clauses of this definition.

30.33.2 Tenant represents and warrants that Tenant is in compliance, and, during the Term of this
Lease, shall rernain in compliance, with Sanctions Laws and Anti-Money Laundering Laws and shall not, ditectly or
indirectly, take any action that would cause Tenant or Landlord to be in violation of Sanctions Laws or Anti-Money
Laundering Laws. "Anti-Money Laundering Laws" means: the U.S. Bank Secrecy Act, the USA PATRIOT Act, and
all other laws of the United States that prohibit money laundering or other use of funds derived from illegal activity.

30.33.3 Tenant covenants to provide any information deemed necessary by Landlord to comply
with Landlord's obligations under Sanctions Laws or Anti-Money Laundering Laws, and this obligation shall survive
the termination of the Lease. Breach of any of the foregoing representations, warranties and covenants shall be
considered a Default under this Lease and shall entitle Landlord to pursue all rights and remedies available to Landlord
under this Lease and/or applicable Laws.
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30.34 Landlord's Disclosure Regarding Hazardous Materials. By signing this Lease, Tenant represents
that Tenant has read and understood the statutorily required disclosures, if any, of Landlord set forth in Exhibit I to
this Lease, which disclosures relate to certain hazardous substances, including without limitation Hazardous Materials,
known or suspected to exist at the Premises, the Building or the Project.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF the parties have executed this Lease, under seal, as of the date first-above written.

Witness: LANDLORD:
SCPT MARINA VILLAGE, LLC,
a Delaware limited liability company
Date:
By: FIRST FIDUCIARY REALTY ADVISORS, INC,,
a California cogporation, its Manager
By: r‘(_/
Printed Name: Michael Gelber
“Exetulive Vice President,
Title: Asset Management
Date: | 2-’,7—7 jIJ’
Witness: TENANT:

SAN DIEGO PARASAIL ADVENTURES, INC.,
a California corporation

Date: )
By: il "'74_
[~ —

Printed Name: Arrit McPherson

Title: President

Date: '? /Z//P’ SN
By: @4//‘!/\4__,‘

— —

Printed Name: Arrit McPherson
Title: Chief Financial Officer
Date: '9 s ?‘//

Taxpayer ID No.: 33-0366499
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THIS

ADDENDUM #1

CONCESSION AGREEMENT

CITY OF SAN DIEGO
PARASAILING CONCESSION AGREEMENT

CITY OF SAN DIBGb CONCESSION AGREEMENT ("Agreement") is cntered

into by and between THE CITY OF SAN DIEGO, a California municipal corporation
("CITY"), and San Diego Parasail Adventures Inc. ("CONCESSIONAIRE"™, to be
cffective upon execution by the partics and approval by the San Diego City Attorney (the
“Effective Date™), as follows:

4829-6524-9100.4

Incorporated Documents. This Agreement is created pursuant to the City of San
Dicgo REQUEST FOR PROPOSAL (“RFP") for Parasailing Concessions issued
by the CITY on Fcbruary 25, 2013, and CONCESSIONAIRE’s proposal in
rcsponse to the RFP, dated March 15, 2013. Attached and incorporated herein are
the following documents: Map (Attachment A), and Parasailing Concession
Requirements (Attachment C). The Opcrating Plan submitted by
CONCESSIONAIRE as part of its RFP prupusal is also attached hereto
(Attachment D) and incorporated herein. In addition to the terms and conditions
set forth in the Agreement, CONCESSIONAIRE sgrees to fully abide by the
Parasailing Concessions Requirements, the Operating Plan, and any additional
requirements listed in the RFP,

Right to Enter. Subject to thc terms and conditions of this Agrecment, CITY
hereby grants permission to CONCESSIONAIRE, its employees, and agents to
operate a parasailing concession (“Concession') as defined in Scction 3 below,
ollshore, on-the waters of the Pacific Ocean between the North Channel Jetty of
Misgston Bay and Crystal Picr, not closer than 1,500 feet of the mean tide linc as
depicted on Attachment A hereinafier referred to as the “Site.”

Usc of Site, This Agreement is granted to CONCESSIONAIRE for the sole
purpase of allowing CONCESSIONAIRE to opcrate Concession, Concession
mcans an operation involving the conducting of parasailing tours serving the
general public under the terms and conditions of this Agreement, No solicitation or
marketing is permitted on any porion of any City beach, Renting or sclling of
beach equipment or any other merchandise is not allowed under this Agreement.
Any use other than as.a Conccssion as described herein shall constitute good cause
for immediate termination of this Agreemént. CONCESSIONAIRE must also only
conduct business from an approved sublease in Mission Bay, as specified in the
RFP.

Competent Management. Throughou! the term of this Agreement,
CONCESSIONAIRE shall provide competent management of the Concession and

the Site for the permittcd uscs to the satisfaction of the City Manager.
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CONCESSIONAIRE covenanis at all times to aperate the Concession for the
above-specified purposes and diligently conduct the Concession to maximize gross
evenue,

5. Xem, This Agreement will have a three (3) year term (“Term™), as deseribed in
this scction,

The “Commencement Date™ is the date this Agreement is fully exeouted by the
Parties,

An “Agreement Ycur” cansists of each successive twelve (12) month period
foliowing the Commencement Date,

This Term will begin on the Commencement Date if the agreement is fully
exccuted on the first day of any calendar month, If this Agreement is oot fully
executed on the first day of a calendar month, then the first Agreement Year will
include the period from the Commencement Daie to the next first day of a calender
month, in addition to the next (12) twelve calendar months. Thercfore, no matter
when the Commencement Date i3, the Term and each Agreement Year will end on
the last day of a month,

The term of this Agrecment may be extended for two (2) one-year (1) periods. Al
extensions must be in writing and signed by both panties,

6.  Termination, This Agreemenl may be terminated at any time by cither party upon
ninety (90) days prior written notice to the other parly, Aay wrilten notice to this
effect shall be served in nocordance with Section 43 of this Agreement.

7. Reyoeable License. This Agreement is not & lease. It is a license to use CITY-
owned property, and may be revoked by CITY, in its sole discretion. CITY ghall
oot be obligated for any loss, financial or otherwise, which may be incurred by
CONCESSIONAIRE as 3 result of termination or suspension of this Agrecment,
CONCESSIONAIRR expressly waives any claim for expense or loss which
CONCESSIONAIRE might incur as a result of CITY'S termination or suspension
of this Agreemeit or for the scheduling of any Special Events pursuant to Section
4.b that conflict with or prohibit CONCESSIONAIRE’s use of the Site.

8. Spesial Provisions,
n.  Operating Plan. The Operating Plan(s) for June 1, 2014 through May 31,
2015 submitted with thc CONCESSIONAIRE's response to the CTTY'S
Request for Proposal shall be revised by CONCESSIONAIRE if required
by CITY, and the final CITY approved Operating Plan(s) shall be
incorporated into this Agreement as Attackment D. Beginning June |,

2015, and for every twelve (12) months thereafter during the Term, the
CONCESSIONAIRE shall provide the CITY with an Operating Plan for
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the upcoming year for the CITY’S approval. CONCESSIONAIRE shall
submil such Operating Plan by February 1, of cach Agreement Year
during the Term of the agreement. All Operating Plans submitted to the
CITY should be consistent with the format and content of the Operating
Plang included as Atiachment D. CITY in its solo discretion shall have the
sight to approve or disapprove the proposed Operaling Plan. Once
approved, CONCESSIONAIRE shall not make any changis to the
Operating Plan without prior written approval of CITY.

- CONCESSIONAIRE shall not operate the Concession al any time during
the Term without an Operuting Plan fully approved by the City valid for
the time period of opesation,

b.  Opcmtions. The CITY rescrves the right to make changes af any time to
the CONCESSIONAIRE’s paragailing operations based on operational
and safety considcrations. At all times, the CONCESSIONAIRE shall
ensurc thut all of its operations comply with the Parasalling
Concession Reguirements incorporated herein os Attechment C,

¢.  Standard of Bmployeés. CONCESSIONAIRE and its craployees shall at
all times conduct themselives and the operations of the Concession in a
respoctable and courteous manner, CONCESSIONAIRE shall thoroughly
train its employees in their dutics and ghall regularly manitor them to
cnsure that they behave in a courteous manncr, do not disturb the quict
enjoyment of other beach/bay/ocean users, and otherwise comply with all
of the Parasailing Concession Requirements set forth as Attachment C to
this Agreement.

d.  Exchisiveness of Aareement and Unsuthorized Vending. CITY, by
granting this Agreement to CONCESSIONAIRE, makes fo warranty that
the Site shall be free of unnuthorized activity or that any specific fovel of
police ar lifeguard enforcement against such activitics shall be maintained.

o.  Concession Site. CONCESSIONAIRE shall erect no improvements on
the Site witkout prior written approval by the CTTY. The Site must be
maintained so as to present 8 neat and altractive appearance (o the
satisfrction of the CITY. Any items or improvements brought on the Siie
by the CONCESSIONAIRE must be approved in writing by CITY and
shall not remain on location after permitied hours of operation, unless
prior written approvel of CITY is obtained.

.  Impmyements. Upon expiration or termination of this Agreement, any
and all improvements; rade fixtures; structures, and instaliations or
additions to the Site now existing or constructed on the Site by
CONCESSIONATRE shall be decmed to be part of the Site and shall
become CITY's property free of alf liens and claims. Al personal
property remaining on the Site after expirtion or tammination shall also
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become the property of CITY. Allematively, the CITY, st its option, may
require CONCESSIONAIRE to immedistely remove any and al}
improvements, trade fixtures, structures, installations and additions to the
Site at CONCESSIONAIRE's sole cost and expense

8 Maintcnanco of Site, CONCESSIONAIRE sgrecs not to commit or aliow
to be commilied any waste or injury or any public or private nuisance, 0
keep the Sito clean and clear of refuse and obstructions, and to dispose of
ali garbage, trash, and rubbish in or about said spaces to the satisfaction of
CITY and st CONCESSIONATRE's sole cost and expense.

9. Foos, CONCESSIONAIRE is required to pay 10 CITY, on a monthly basis, the
greater of either the Percentage Fec or the Monthly Minimum Fos, es described
below. In the cvent that the combined total amount of fees paid by
CONCESSIONAIRE during any Agreement Year equals or exceeds the Annual
Minimum Fee for that Agreement Year, then CONCESSIONAIRE shall only pay
the Perceniage Fes aach subsequent mamth until either o new Agreement Year

begins or this Agreement ends.
n.  Percentage Fep, The Percentage Fee shall be calculated on a calendar

month basis and shall consist of ten percent (10%) of the total Gross
Revenug (as defined in Section 9.g of the Agreement) of
CONCESSIONAIRE's Concession activities allowed under this
Agreement. ’

b.  Annunl Minj co and M inimum Feo. The Annual Minimum
Fee established for the first-two Agreement Years following the offective
date of this Agrecment is Fifteen Thousand Dollars ($15,000), or Twelve
Hundred Filty Dollars (81,250 ) per month on a monthly instaliment
basis ("Monthly Minimum Fee").

¢.  Minimum Fee Adiustment. Bffective at the beginning of the first day of
the third Agreement Year of this Agreement (known below asthe
“Adjustment Datc”), the Annual Misimum Fee shall be set at eighty
poreent (80%) of the annual avernge of the Total Fecs Paid or accrued
under this Agreement for the two (2) Agreement Years immediately
preceding the Adjustment Date. In the event that this-adjusted amoun is
less than {h¢ past Annual Minimum Feg, the adjusted amount shali be
discarded and the Annual Minimum Fee shail instead be increased by ten
percent (10%4) for the third Agréement Year of this Agreement.

The new Minimum Fee amount calculatod after the Adjustment Day shall
then be divided by twelve (12) to cstablish the new Menthly Minimum
Fee. 1t is rocopnized that the adjustments shall be calenfated by the CITY
upon completion of payments due for the preceding years in order to
determine the amount of the Mimimum Fee for the remaining Term. Until
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such calculations are compleled, CONCESSIONAIRE shall continue
paying the Monthly Minimum Fec at the past rate. Any additional fecs
determined by the adjustment to be due for the months previously paid at
the past ratc shall be paid to the CITY within thirty (30) days following
written notice provided pursuant to Scction 43 of this Agreement,

d.  Delinguent Concession Fee, If CONCESSIONAIRE fails to pay any
Concession fees when due, CONCESSIONAIRE shall pay the delinquent

fee plus & late fec equal to five percent (5%) of the delinquent foe. If fees
remain unpaid more than fifteen {15) days past the due daiz, the Inte fee
shall be increased to ten percent (10%) of ihe delinquent fee, which
CONCESSIONAIRE shall pay in sddition to the delinquent fee. The
parties agree that such delinquent fees are éppropriate to compensate the
CITY for loss resulting from concession fee detinquency, inchiding lost
interest opportunitics, legal costs, and the cost of servicing the delinquent

account,
¢ Usauthotieed Use Churge. CONCESSIONAIRE shall pay to CITY, as an

additional fee, an unauthorized use charge equal to hundred percent
(100%) of the Gross Revenue (es defined in Scction 9.2 received from
any service-or use of the Site by CONCESSIONAIRE thai is noi-allowed
under this Agreement. Such payment is subject to the duc date provided
in the Agreement for fec payments and the provisions for delinquent or
unpaid fees. Neither the existence of such an unauthorized use charge nor
the payment of such charge, or any part of it, shall constitute an
authorization of an unauthorized use, and shall not constitute the waiver of
any of the CITY"S rights under the Agreement.

f.  Additional Fees, The CITY, in his sole discretion, may approve another
percentnge rote or minimun rate for each other incidental service or
operation supplementary to the permiticd uses stated in Section 3, Use of
Site. All incidenml services or operntions must be approved in writing by
the CITY prior to the commencemest of any additional service or
operation. Howcver, any activity conducted on the Site without the prior
writlen approval of the CIT'Y, shall be subject to the requirements of
Section 9.c. Unauthorized Use Charge.

g Gross Revenue, “Gross Revene,” as used in this Agreement shall include
all income resuliing from the Concession whether received or to become
dug; provided, however, that Gross Revenue shall not include federal,
state, or municipal taxes collected from the CONCESSIONATIRE
(regardless of whether the amount is stated to the cansumer as a separate
charge) and paid over periodically by CONCESSIONAIRE to a
governmental agency acconipanied by a tax return or statement as required
by law. Posscssory interest taxes or other propérty taxes shall ot be
deducted by CONCESSIONAIRE in computing Gross Revenue. Gross
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Revenue shall not include refund of deposits. The amount of taxes and
refunds shall be clearty shown on the books and records of
CONCESSIONAIRE, The Percentage Fee shall be ealculated and paid by
CONCESSIONAIRE on the busis of Gross Revenue whether the income
is received by CONCESSIONAIRE or by any of CONCESSIONATRE®s
agents, employces, permiitees, or representatives, and all Gross Revenue
received by any of CONCBSSIONATIRE's agents, employces, permittees,
representatives, or other party as a result of occupancy or operation of the
Site shall be regarded as Gross Revenuc of CONCESSIONAIRE for ihe
purpose of calculating the Pereentage Fec required to be paid by
CONCESSIONAIRE to CTTY, cxceptas may be otherwise specified by
this Agrecment, :

h.  Payment Procedure,

On or before the last day of the catendar month following the calendar
month in which the Gross Revenuc subject to ihe Percentage Fee was
camed, CONCESSIONAIRE shall provide CITY with a comect income
statement for the Sitc operated by CONCESSIONATRE together with o
payment of fees on all applicable Gross Receipts in a form sclected by
CITY. Tho statement shall be signed by CONCESSIONAIRE and its
autharized agent attesting to the accuracy of the income statement. Each
statement will include: -

i Total Gross Reccipts for the subject manth itemized as to
busincss categorics for which the separate Percentage Feo
is cstablished,

ii.  The Percentage Fee due CITY. and the manner in which
such Percentuge Fec was computed and toaled,

iii.  The accumulated total of efl foes previously paid to CITY
for the current year. :

iv.  Poyments in the greater of the two following amounts: The
Maonthly Minimum Fee or the total Percentage Fee duc
CITY computed as described in this Section,

h.  Inspection of Records,

i. Records. CONCESSIONAIRE shall a all times during tho
Agreement Term keep or cause to be kept irue and
complete books, records, and accounts of ali financial
transactions in the operation of all business activilics
conducted upon and financial 1ransactions resulting from
the use of the Site. “The records shall be supported by
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source documents such as sales slips, daily cash register
tapes, purchase invoices, tour lists, or other documents as
necessary to allow CTT'Y to easily determine
CONCESSIONAIRE's Uross Revenue, Any retail sales or -
charges will be recorded by meuns of cash registers or other
comparable dovices which display to the customer the
amount of the transaction and mitomatically issuc a receipt.
The registers shall be equipped with devices that Tock in

* sales toluls and other transaction oumbers and sales details
that arc nol rescitable. Toials registered shail be read and
recorded at the beginning and end of each business day. In
the cvent of admission chmges or cansession fees,
CONCESSIONAIRE shall issue scrially numbered tickets
for such admission or concession fees and shall keep an
adequate record of such tickets, as well as a record of
unissued tickets. All rotail sales and charges may be
recorded by a system other Uun cush n-.glbtms of other
comparable devices provided such a system is approved by
the CI'I'Y

6. Fipancial Statements. Within sixty (60) days aficr the end
of the each Agreement Year, CONCESSIONAIRE shall at
its sole cost and expense, submit to-CITY a stalement in
which the total Gross Receipts and the corresponding
amounis of Percentage Fees paid CITY for the year are
classified according to the categorics of business
established for any Percentage Fees and for any other
business conducted on or from the Site. The siatement
shall be signed by CONCESSIONAIRE and a duly
suthorized finoncial representative of CONCESSIONAIRE
attesting to the accuracy thereof, which shall be legally
binding upon CONCESSIONAIRE.

iii.  Rightto Inspect. All of CONCESSIONAIRE's books of
account, records, and sappor{mg documentation, ng
described imder Section 9.h.i, shall be kept for at lcast five
(5) years snd made available throughout that five (3) year
period to CITY in ane location within the City of San
Diego. Those books and records must be maintained
separately from all other accounts not relating to the Site.
The CITY, at its discretion, shall have the right to inspect
and audit the business of CONCESSIONAIRE, ifs agenis,
represeniatives and permiltecs operating on, and in
connection with, the Site as necessary and appropriate for
CITY to deterniine the amounts of concession fees due

- CITY in complirnce with the requirements of this
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Apreement. At CITY’S request, CONCESSIONAIRE
ghall promptly provide, at CONCESSIONARE s expense,
any necessary data to enable CITY to fully comply with all
requirements of the state and foderal government for
Agreement information or reports concerning the
Concessions. Such data will include, if required, a detailed
bmkdov.n of CONCESSIONAIRE's receipts and

CXpenses.

iv.  Audit Cogl, The full cost of the CITY"S audit(s) wilf be
bome by CITY unlcss one or both of the following
conditions exists, in which caso CONCESSIONAIRE
agrees o pay CITY’s cost of audit(s):

A.  The nudit(s) rcveal an underpayment by
CONCESSIONAIRE to the CITY of mot¢ than five
peroent (5.00%4) on an annual basis for any
Agreement Year or more than $5,000, whichever is
less, between the Total Fees Paid as reported and
paid by CONCESSIONAIRE pursuant to this
Agreement and Concesgion fees owed os
determined by the sudit(s).

B. CONCESSIONAIRE has faited to properly
maintain complete and true books, records,
accounts, and supporling documcnts in strict
.accordance with this section.

Any foe deficiency determined by the audit sholl ke

- considered a delinquent fee, subject to all penaltics and
remedics provided to CITY for delinguent Concession fecs
under this Agreement section 9.d. CITY shall credit any
overpayment by CONCESSIONAIRE determined by the
audit, withou! interest, against futisre fees due under this
Agreciient, If no fature fees are duc under this Agreement,
CITY shall refund CONCESSIONAIRE any overpayment
determined by the audit, without intcrest, within sixly (60)
days after CITY’s certification of the audit,

i.  Default. CONCESSIONAIRE’s failure to keep complete and scourate
records by means of duuble-emry bookkeeping and fuituro to make them
available for CITY inspection is, like all other failurcs to comply with the
covenants of this Agreemant, a material breach of this Agreement and
good cause for termination.
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Time and Place of Payment. Payments aro due on or before the last day of
the calendar month following the calendar month in which the Gross

Revenue subject to the Percentage Fee was carned. Checks shall be made
payable to the City Treasuror and maited to the Office of the City -
Treasurer, City of San Dicgo, P.0O. Box 129030, San Diego, California
92112-9030, or delivered to the Ollice of the City Treasurer, Civic Centes
Plaza, 1200 Third Avenue, First Floor, San Diego, California, The place
and time of payrent may be changed by CITY upon thirty (30) days prior
wrilten notice to CONCESSIONAIRE. Mailed payments shall be deemed
paid upon the date such payment is postmarked by the postal authoritics.
If any such postmark is illegible, the payment shall be deemed paid upon
actual receipt by the City Treasurer. CONCESSIONAIRE assumes all
rigk of loss and responsibility for latc payment charges if payments arc
made by mail,

Sccurity Deposit, CONCESSIONAIRR shall deliver to CITY with the
exccuted copics of this Agreement, & good faith deposit in the amount of
two thousand five hundred doflars (82,500.00) in the form of a cashier's or
certificd check. All or any portion of the principal sum of the security
deposit shali be available unconditiouatly to CITY for payment of
delinquent concession fees, for correcting any default or broach of this
Agreement by CONCESSIONAIRE, CONCESSIONATRE's successors or
assignees, or for payment of expenses incurred by CITY os a result of
CONCESSIONAIRE’s failure to faithfully perform all terms, covenants,
and conditions of this Agreement. If at the end of the term of this
Agreement, CONCESSIONAIRE has performed all of the provisions of
the Agreement, the deposit or any remaining balance shall be returned to
the CONCESSTONAIRE without interest. The security deposit may be
increased by CITY proportionate to any increase in the Minimum Fee.

. CONCBSSIONAIRE shall maintair this sccurity deposit throughout the

Term of this Agreement. Notwithstanding any other provision of this
Agreement; if CONCESSIONAIRE fails or refuses to deposit or
maintain a secarity deposit as required by this Agreement, CITY may
terminate this Agreement immedlotely, Upon such terminatlon,
CONCESSIONAIRE shall immediately cease its use of the Site and
immedintely remove its property from the Site. :

i. Utilization, IfCITY utilizes al! or any portion of the
security deposit, upon 10 days prior wrilten notice from
CITY, CONCESSIONAIRE shalf reimburse the scourity
deposit to the full required amount.

ii. Increasg. Upon thirty (30) days prior written notice by
CITY, CONCESSIONAIRE shall deliver to CITY
additional funds as CITY may, in its sole determination,
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2.

13,

14,

15,

16.

17.

require (o adequatcly sccure CONCESSIONAIRE?s
obligations under this Agreement.

iii.  Retum. Provided CONCESSIONAIRE is not in breach or
. default of this Agrecment, CITY shall retum the security
deposit, or any balance thereof, to CONCESSIONAIRE
within sixty (60) doys after the expiration or termination of

this Agreement,
CITY'S Consent, Discretion, Whenever requircd under this A.gmcment, CITY’s

cansent or epproval shall rean the written consent or approval of the Mayor or the
Mayor’s designee, unless otherwise expressly provided. CITY's discretionary acts

hereunder shell be made in the Mayor or the Mayor's designee’s sole and absolute -
discretion, unless otherwise expressly provided.

Acceptance of Site. CONCESSIONAIRE represents and warrants that it has
independently inspected the Sitc snd made all iests, investigations, dnd :
observations necessary to satisfy itself of the condition of the Site. ,
CONCRESSIONAIRE agrees it is relying solely on its independent inspection, tests,
investigations, and obscrvations in enfering into this Agreement,
CONCESSIONAIRE further acknowledges that the Site is in the condition called
for by this Agreement, that CITY has performed all work, if any, related to the
Sites and required by this Agreement, and that CONCESSIONAIRE shall hold
CITY harmless for any defects, whether apparent or latent, in the Site, including
without limitation the presence of any hazardous substances.

Muintepance.of the Site. CONCESSIONAIRE shall at its sole cost and expense
and to CITY"S satisfaction, maintain the Site in a decent, safe, healthy and sanilary
condition at all times during the Term.

Standard of Conduct. CONCESSIONAIRE and its employecs shail at all times
conduct themselves and the operations on the Site in o respectable and courteous
manner. ‘ '

Inspection. CITY may, at all times, enter snd inspect the Site.

Insurnncg. On or baforo the Effoctive Date, CONCESSIONAIRE shall deliver (0
CITY a current certificate of insurance for:

n. mmergin Liability insurance providing coverage for bodily
injury, including death, personal injury, and property damage with limits
of et least Three Million Dellars ($3,000,000) per occurrence, subject to
an annual agaregate of Three Miltion Dollars ($3,000,000). '

i Additional Insureds. Pursuant to 8 separate endorsement
[CG2010 (11/85) or cquivalent form), “The City of San’

10
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"Dicgo, its elected officials, officers, employees,
‘Tepreseniatives, and agents” shatl bé named as additional
insureds in afl polictes.

ii. Primaty & Non-Contributory. Insurance poticics shall be
endorsed such ihat the coverage is primary and non-
condributory lo any covernge corricd or maintained by
CITY. The policics shall be kept in force for the duration
of the Term and any extended use. The certificate(s) of
insurance shall be fited with CITY’S Real Esiate Assets
Department upon execution of this Agreement. .

iii. \BIL REST, r polici
15t be en 10 th ntmc ni
shall apply Separately to each insured against whom claim
is made or suit is brought, exccpt with respect to the limits
of the insurer’y Jixbility pnd shall provide cross-linhility
goverage,

b.  CONCESSIONAIRE must maintain current workers compensation
covernge which meets statutory requircments for alf employees, One
Million Dollars ($1,000,000) of employers' liability coverage is also

required,
L OF SUBR ] orker!
sation poli olicicg must dors ,
i ¢ the in ill wai ights of tion
fgainst ity and iis respecti ed official
apent; : tatives for losses paid
of (his poli policies which nrise
work performed by the Named In or the Cil
i, For any of SIONATRE’s who
1e Jones Act, the City will secept Jones Act
crew covemg Million Dotlars {§1,000,000,00
Emplovees not ; :
* appropriate workers compensation covernge a5
this section,
¢.  Automobile Liability Insurance for all bodily injury and property damage;

with a limit of at {east One Miflion Dellars ($1,000,000) per occurrence
subject to an annuat aggregate of Two Million Dollars ($2,000,000). Such
insurance shail cover linbility arising out of any vehicle (including owned,

hired, and non-hired veb;c!w) operaied in performing any and ol
Congessions or other services pursuant to this Agreemcnt. Coverage shall
be written on 1SO form CA 00 01 12 90, or a later version of this fonmn, or
an equivalent form providing equivalent liability coverage.
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endomcd to include as an Ingured the Ci an Di

and its cespective clected oflicials, officers, employees, -
agents and representatives with respect to linhility arising
gut of automobile owned, Jeased. hired or borrowed by or
on behatf of the Contracior, ‘

ii. SEVERABILITY OF INTEREST. The policy or policies
mux| be endorsed t ide ihat Contractor's insu
shall apply sc h in: ainst claim
is ma uit i i Lto the limils
of the insuror’s linbility and shall provide eros. s-liability

coverage.
d.  Causes of Lss Snepisl Form Property Insurance, CONCESSIONAIRE

shall obtain and maintain, at its own cause and cxpense, Causes of Loss-
Special Form Property Insumnce on all of CONCESSIONAIRE’s
insurable property related to the:Site in an amount to recover onc hundred
percent.(100%).of the replacement cost. CONCESSIONAIRE shalt
deliver to CITY a certificate of such insurance.

e.  CONCESSIONAIRE must maintain 4 marine protection and indemnity
policy, with limits of not Iess thun One Million Dotlars ($1,000,000) per
occurrence subjoct to an annual aggregate of Two Million Dollars
($2,000,000). UNLESS proof is submitted that CONCESSIONAIRE's
parasailing opérations are under the commercial general liability policy. A,
ceftified copy of the CGL policy will be sufficient to imect this
requircment.

£ Qualified Insurer(s). All insurance required by the terms of thiy
Agreement must be provided by insurers licensed to do business in the
State of Califomia which are rated at least "A-, VI" by the cutrent AM
Best Ratings Quide and which are acceptable lo CITY. Non-admitted

surplus lines insurers may be accepted provided thcy are inclwded on the
most recant list of Californin cligible surplus lines insurers (LESLI list)

and otherwise meet CITY requirements -

8. _,D_ﬂg_c_t_;_ﬂ’_q_c_uum Al deductibles and self-insurcd reientions on any
insurance policy are the sole responsibility of CONCESSIONAIRE and

must be disclosed and accepiable'to CITY at the time evidence of
insurance is provided.

h.  Continuity of Covernge. All palicics shall be in cffect on or before the
first day of the Term of this Agreement. At least thirty (30) days prior to

12

ADDENDUM #1
-12-
4829-6524-9100.4



the expimtion of each insurance policy, CONCESSIONAIRE shall furnish
a certificate(s) showing that p new or oxtended policy has been obtained
which mecis the requirements of this Agreement, CONCESSIONAIRE
shall provide proof of continuing insuranbe on af least an anmial basis
during the Term. If CONCESSIONAIRE's insurancé fapses or is
discontinued for any reason, CONCBSSIONAIRR shall immediately
notify the CITY and immediatcly obtain replacement insuranice.

i.  Modification. To assurc protection from and against the kind and exwent
of risk existing on the Site, CITY, at its discretion, may require the
revision of amounts and coverage at any time during the Term by giving
CONCESSIONAIRE thirty (30) days prior written notice.
CONCESSIONAIRE shall also obtain any additional insurance required
by CITY for ncw improvements, ¢hanged circumstances, or CITY's
reascnable re-ovalustion of risk levels refated to the Site in order to meet
the requiremoents of this Agreement.

J»  Accidegi Reporls. CONCESSIONATRE shalf immediately report to CITY
any accident causing property damage or, injury to persong on the Sitc or
person engeged in the activities permitted under this Agreement. Such
report shall contain the names and addresses of tho involved partics, a
statement of the circumstances, the date and hour of the sccident, the
names and addresscs of any witnesses, and other pertinent information.

k. Foilure to Comply. If CONCESSIONATRE fails or refuses to obtain and
maintain the required insurance, or fils to provide proof of coverage,
CITY ‘muy obtain the insurance, CONCESSIONAIRE shall reintburse
CITY for the premiums paid, with interést on the premium paid by the
CITY st the maximum allowable legal rate then in effect in California.

. CITY shall notify CONCESSIONAIRE of such payment of premiums
within thirty (30) days of payment stating the amount paid, the name(s) of
the insurer(s), und rate of intcrest. CONCESSIONAIRE shall pay such
reimbursement and interest an tho first (Ist) day of the month following
CITY’s notice. Notwithstanding any other provision of this Agreement, if’
CONCESSIONAIRE fails or refuses to obtain or maintain insurico as
required by this Agreement, or fails to provide proof of insurance, CITY
may terminste this Agreement immediately upon such breach. Upon guch
termination, CONCESSIONAIRE shall immediately cease its use of the
Site and commence and diligently pursoe the removal of dny nid all of its

© personal property from the Site.

.. Allinsurers must be licensed to conduct business in the State-of California
and with cxception of workers compensation, be rated "A-, VI" or better
by AM Best. If covernge is provided by a surplus lines casrier, it must be
listed on the current LESLI list. Any and ol deductibles and/or sclf-
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18,

insured rotentions must be disclosed to the City at the time proof of
insurance is provided, All insurcrs wust be acceptable fo the City.

Indempification. CONCESSIONAIRE shall protect, defend, indernnify, and hold
CITY, its clected officials, officers, representntives, agents and cmployees,
harmless from and agninst any and afl claims asserted or linbility established for
damnges or injuries to any person or propenty, inchuding injury to
CONCESSIONAIRE's officers, employecs, invitees, guests, sgents, or contraciors,
which arise out of or are in any manner dircetly or indirectly coninocted with this
Agreement or CONCESSIONAIRE's occupancy, use, developmenit, or
maintenance of the Site, and all expenses of investigating and defending against
same, including without limitation attorney foes and costs; provided, however, (hat
CONCESSIONAIRE's duty to indemnify and hold harmless shall not include any
claims or lisbility arising from the established active negligence, sole negligence,
or sole willful misconduct of CITY, its elected officials, officers, representatives,
agents and employees. CITY may, of its ¢clection, conduct the defense or
porticipotc in the dofense of any clains welated in uny way to thls Indemnification. if
CITY choases at its own election to conduct its own defense, purticipate in its own
defense, or obtain independent legal counsel in defense of any claim rolated to this
indemnification, CONCESSIONAIRE shall pay al of the costs related thereto,
including without limitation rcasonable attorncy fees and costs,

No Discrimination. CONCRSSTONAIRE shall not digcriminate in any monner
against any person or persons on account of race, color, religion, gender, sexual
oricntation, medical status, national origin, age, murital status, or physical disability
in CONCESSIONAIRE's use of the Site, including but not limited to the providing
of goods, services, facilities, privileges, advantages, and accommodations, and the
obtaining and holding of employment. CONCESSIONAIRE shall at all times abide
by CITY"s non-discrimination laws found in the San Diego Municipal Code section

22.3501 et. seq. -

20,
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Centractor shall pot discriminate against eny employee or applicant for
employment on aay basis prohibited by law, Contractor shall provide equal
oppurtunity in all employment practices. Prime contractors shall ensure their

‘subcontractors comply with-this program. Nothing in this scction shall be

interpreted to hold a prime contractor liable for any discriminatory pracico of its
subcontractors.

Local Business and Employment. CONCESSIONAIRE acknowledges that CITY

sccks to promote employment and business opportunities for local residents and
firms in all CITY contracts, CONCESSIONAIRE will, to the exient legally
possible, solicit applications for cmployment, and bids and proposals for
subcontracts, for work assotisicd with this Agrecment from local residents and
firms as opportunities occur. CONCESSIONAIRE agrees to hire qualificd local
residints mnd firms whenever feasible.
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23.

24,

25,
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Drup-frec Workplace. CONCESSIONAIRE shall be required to abide by the
omnibus drug legislation passed by Congress on November 18, 1988, by adopting
and enforcing & policy 1o maintain a drug-free workplnce by doing all of the
following:

. Publish a statement notifying employees that the unlawful mznofaciure,
distribution, dispensation, possession or usé of controlled substances arc
prohibited on the Sites and specifying the actions that will bo taken against
employces for violations of the prohibition; and

b.  Establish a drug-frec awarencss program to inform employees about all of
the following:

i The dzmgers of drug abusc in the workplace;

i, CONCESSIONAIRE'S policy of maintaining a drug-free
workplace; '

i, Any availsble drug counseling, rehebilitation, and
employees assistance programs; and

iv.  Pcnalties that may be imposed upon employees for drug
abuse violations,

Disabled Access Compliance, CONCESSIONAIRE shall comply with the

California Government Code, Sections 11135-11139.5; the Federal Rehabilitation
Act of 1973, Scction 504, Title V; the Amcricans with Disabilities Act of 1990
(ADA); and any other applicable state and federal laws and regulations hercafter
enacted protocting the rights of people with disabilities.

CONCESSIONAIRE's Risk. CONCESSIONATRE shall bear all risks and linbility
arising out of o in any manner dircetly or indircctly connceted with -
CONCESSIONAIRE's occupancy or use of the Site and any demages to the
improvements on, under, or in the vicinity of the Site resulting directly or indircctly
therchy, .

No Nuisance. CONCESSIONATRE shalf not use tho Site in any manner which, in
CITY'S opirion, creates  nuisance or disturbs the quiet enjoyment of persons in
and to the surrounding nrea.

No Assipnment, CONCESSIONAIRE shall not assign or sublicense any rights
granted by this Agreement or any interest in this Agreement without CITY’S prior
written consent, which may be withhcld or delayed in CTTY'S sole and absolute
diserction. Any assignment by operation of law shall autometicnlly terminate this
Agreement,
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27.

28,

29.

30.
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Charter Section 225 Pursuant to San Dicgo City Charter Soction 225,
CONCESSIONAIRE and assignees shall make a full and complete disclosure of
the name and identity of any and all persons directly or indirectly involved in this
Agreement and the precise nature of all inlerests of afl persons therein.
CONCESSIONAIRE's fuilure to fuily disclose all of th informntion required by
Charter Section 225 or CONCESSIONAIRE's failure to require each of its
assignees to fully disclose such information shall be o default of this Agreement,
Pursuant to City Charter Section 225, every person or entity that will have an
interest in this Agreement 9s an assignoe must be reviewed and spproved by CITY.

Signg. CONCESSIONAIRR shall not erect or dlispiny any bannors, pennants, flags,
posters, signs, decorations, marquecs, awnings or similar devices or advertising
without CITY s prior written consent. If any such unauthorized item is found on
the Sites, CONCESSIONAIRE shall remove the item at its expense within 24 hours
notice by CITY, or CITY may thereafler remove the item st CONCESSIONAIRE's
cost.

Advortisoment and Marketing, Any advertising or marketing which reference the
City of San Diego may nol be distributéd by the CONCESSIONAIRE without the
advanced written approval of the CITY, If CONCESSIONAIRE uscs the City of
San Diego in any context to promote its business operations without prior writtcn
spproval by CITY, CONCESSIONAIRE shall be considered to be in defiult, No
advertising or marketing materials of any kind may be posted or distributed on any
City beach without the advanced written approval of the CITY.

Bogumbrances. CONCESSIONAIRE shall keep the Site free from alf
encumbranices and liens of any nature which arise out of or are in any manner
directly or indirectly connected with this Agreement or CONCESSIONAIRE's
occupancy or use of the Site. CONCESSIONAIRE shall protect, defend,
indemnify, and hold CITY harmless from and against any and all such
encumbrances and/or liens, and from and againstany claim, liability, cost or
expense, including without Hmitation all attomcy fees and costs, relating to-or
charged against the Sites, including without limitation CONCESSIONAIRE's
faiture or the failure of any contractor or subcontractor hired by _
CONCESSIONAIRE to pay any person or persons referred to in Scction 3181 of
the California Civil Code¢ ar other applicable scctions thereof.

Defaults and Remedies, _
a. Rult by Ci SION, Except for Safety Violations (as defined
under subsection b below) which are grounds for immediate termination,
int the event that: '

i.  CONCESSIONAIRE shall defuult in the performance or
fulfiliment of any covenant or condition required by this
Agreement to be performed or fulfiled by '
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CONCESSIONAIRE, including any covenant or condition
in CONCESSIONAIRE's Operating Plan and shall fail to
cure the defaull within thirty (30) days following written
notice from CITY; or if any default is not curable within
thirty (30) days, and CONCESSIONAIRE shall fuil to
cammencc to cure the defauli(s) within said thirty (30) day
period and diligently pursue cure to completion:

ii.  CONCESSIONAIRE shall voluntarily file or have
mvolunigrily filed against it any petition under bankruptoy
or insolvency act or law; or ’ ;

iii. CONCESSION}\,IRE'shnH make a general assignment for
the benefit of creditors;

then CITY may, ot ils option, without further notice or demand upon
CONCESSIONAIRE or upon any person claiming rights through
CONCESSIONAIRE, immediately terminate this Agreerent and all rights

‘of CONCESSIONAIRS and of all persons claiming rights through

CONCESSIONAIRE and expe! CONCESSIONAIRE and all persons so
claiming rights thereto. Provided however, in the event that any default
described in Part 30.0.i of this scetion is not curable within thirty (30) days
after written notice to CONCESSIONAIRE, CITY shall not terminate this
Agrecment pursuant to the default if CONCESSIONATRE immediniely
commences to curc the default and ditigently pursues curc to completion,
in any event, cither party may terminate this Agreement without cause by
giving ninety (90) days wrilten'natice of intent to terminate to the other
party. '

Safcly Violations by CONCESSIONAIRE: Notwithstanding subsection

. (n) nbove, in the cvent CONCESSIONAIRE shall defaull in the

performance or fulfillment of any covenant or condition required by this
Agreement to be performed or fulfilled by CONCESSIONAIRE,
including any covenant or condition in CONCESSIONAIRE’s Operating
Plan, and said default by CONCESSIONAIRE ¢onsists of any violation of
municipal, stat¢ or federal taw, or any covenants or conditions in
CONCESSIONAIRE's Opcrating Plan or Attuchment-C that, in the

CITY s sule discretion, relate to puiblic safety [“Safety Violations”], CN'Y
may, at its option, require CONCRSSIONAIRE to immediately cure said
default, or, without further notice or demand upon CONCESSIONAIRE
or upon any person claiming rights through CONCESSIONAIRE, suspend
or revoke this Agrecment,

Abagdenment by CONCESSIONAIRE, In the case that

CONCESSIONAIRE breaches this Agrecment and abandons the Sitc, this
Agreement shall continue infull force and effect for so long as CITY does
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33

34,

not terminate this Agreement, and CITY may enforce all its rights and
remedics under this Agreement, including, but not Himited to, the right te
recover the month fees as they become dus, plus damages. Forpurposes
of this section, the following do not constitute a terminaftion of
CONCESSIONAIRE's right to possession or operation;

i. Acts by CITY of mainienance, preservation, or efforts to
negotiate a new Agreement,

ii, The appointment of a receiver upon initiative of CITY to
protect CITY's interest under this Agrecment,

Damages. CITY, in the cvent of CONCESSIONAIRE’s default under this
Agreement, may recover the outstanding aunual Minimum Fees due for the
remaining term of the Agreement, less any mitigation measures token by CITY,
The remedies provided by this section are not exclusive and shall be cumulative to ‘
all other rights and remedies possessed by CITY, and nothing contained hercin
shall be construed so as to defeat any oiher rights or remedies possessed by CITY,
and nothing contained herein shall be construcd so as to defeat any other rights or

- remedies to which CITY may be entitled.

Complinpce with Laws. CONCESSIONAIRR shall, af its solc cost and expense,
comply with all the requirements of all rules, regulations, ordinances, laws and
direction of governing authoritics now in effect or which may hereafier be in elfect,
which pertain to CONCESSIONATRE'S occupancy or use of the Site.

Taxcs. CONCESSIONAIRE shall pny, before delinguency, ali laxes, asscssments,
and fecs assessed or levied upon CONCESSIONALRE by reason of the business or
other CONCESSIONAIRE activities related 1o the Sites, including any licenses or
permits. CONCESSIONAIRE acknowledges that this Agreement may creaic a
posscssory interest subjcct to property taxation, and that CONCESSIONAIRE may
be subject Lo the payment of taxcs levied on that interest. CONCESSIONAIRE
shall be fully and solety responsible for payment of all such possessory interest

taxes, CONCESSIONAIRE'S payment for taxes, fees, and assessments shall not

reduce any payment due CITY under this Agreément.

Water Onality Assurances, The CITY and CONCESSIONAIRE are commiited io
the implementation of control (best tanagement practices, or BMPs} to manage
activities on the Premiises in a manner which aids in the protection of the City-of'
San Diego’s precious water resources. 1t is the CONCESSIONAIREs
responsibility to idenlify and implement an effective combiniation of BMPs 8o as
not {o-cause pollutant discharges to the storm drain system i violation of Section
43,03, Stormwater Ordinance,
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Thercfore, CONCESSIONAIRRB shall, ot a minimum, implement and comply as
applicable with the BMPs for industrial and commercial facilities adopled under the
San Diego Municipal Code Section 43.0307 (a).

It is ultimately CONCESSIONAIRE's responsibility to prevent polhutant discharges
to the storm drain system. Therefore, CONCESSIONAIRE ghall identily and
impleroent any additional BMPs that may be requiredto avoid the dischorge of
polluisnis to the storm drain system,

35. Hazardous Sybstances, CONCESSIONAIRE shall not discharge or release of any
hazardous substances in, on, under, or from the Site. CONCESSIONAIRE and
CONCESSIONAIRE's agents and contractors shall not store, ulilizc, or sell any
hazardous ubstance on the Site. For the purposes of this provision, a release shall
include but not be timited to any spilling, leaking, pumping, pouring, cmitting,
emptying, discharging, injecting, escaping, leeching, dumping, or otherwise
dispusing of hazardous substances. “Hazardous substanoes” ghafl mean those
hazardous substances listed by the Environmental Protection Agency in regularly
rolanged reports and any other substances incurporated into the State of California's
tist of hazardous substances, A copy of the presenily effective EPA and the State
tists is on file in the Office of the City Clerk as Document 769704 and by this
refercnce is incorporated into this Agreement, -

¢.  Remediation. If any release of 2 hazardous subsiance occurs,
CONCESSIONAIRE shall pay all costs of remediation and removal of the
hazardous substance in accordance with all applicable laws and rulcs and
regulations of governmental authoritics, '

d.  Indomnity. CONCESSIONAIRE shall protest, defond, indenmify, and
hold CITY harmless from any and all claims, costs, and £xpenses refated
to environmental linbilitics resulting from CONCESSIONAIRE's
occupancy or use of the Sites, including but not limited to costs of
cnvironmental assessments, costs of remediation and removal, any
necessary response costs, damages for injury to eatural resources or the
public, and costs of any health assesament or health effect studies.

¢ Notice of Releage. B CONCESSIONAIRR knows or has reasonable cauge.
to believe that eny hazardous substance hag been released-on or bencath
the Site, CONCESSIONAIRE shall give written notice to CITY within
three (3) days of receipt of the knowledge or cause for belief. If
CONCESSIONAIRE knows or has reasansble cause to believe that such
substance is an imminent and substantinl danger to public health and
safety, CONCESSIONAIRE shall notify CITY immediately upan receip
of such knowledge or belicl and shall 1ake alf actions nccessary to
alleviate the danger. CONCBSSIONAIRE shall notify CITY immediately
of any notice of violation received or initiation of environmental sctions or
private suils rclated to the Site.
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37.

38.

38,

40.

41,

£ Environmental Assessment. At CTT'Y’s option upon expiration or
termination of this Agreement, an environmental assessment of the Sile
shall be performed by a professional environmental consuliant registered
with the State of Califomia a3 a Professional Bngincer, Cortified
Engincering Geologist, or Registered Civil Engincer. The environmental
assessment shall b¢ obtained ot CONCESSIONATRE's sofe cost and
expense, and shall csiablish what, if any, hazardous substances exist on,
in, or under the Site, and in what quantitics. If any hazardous substances
exist in quantities greater than that allowed by CITY, county, state, or
fedcral laws, statutcs, erdinances, or regulations, then the environmcental
assesament shall includa a discussion of these substances with
recommendations for remediation and removal necessary to effect
compliance with those laws or statutcs, and estimates of the cost of such
remediation or removal. CONCESSIONAIRE shall cause the remediation
and/or removal recommended in the environmental assessment such that
compliance with environmental Inw is achieved, and CONCESSIONAIRE
shall pay all costs and expenses therefure,

Waiver. CITYs failure to insist upon the strict performance of any of
CONCESSIONAIRE's obligatiens under this Agreement, in one or more instance,
shall not be construed as a waiver of any such obligation, and the same shall remain
in full foree and effect. The property constituting the Site is CITY-owned and held
in trust for the benefit of CITY'S citizens. CITY'S failure to discover a breach of
any obligation of this Agreement or take prompt action to require the cure of any
such breach shall not result in an equitsble estoppel, but CTTY may at any and all
times require the curc of any such bredch,

Suryival. Any obligation which accrucs under this Agreement prior (o its
expiration or termination shall survive such expiration or termination.

Joint and Several Liability and Responsibility, If CONCESSIONAIRE includes

more than ene person or legal entity, cach such person end legal entity shall be
Joinitly and severally Hable and responsible for the performance of each and every
obligation of CONCESSIONAIRE under this Agreement. :

Pagtial Invalidity. If any term, covenant, condition, or provision of this Agreement
is found invalid, vold, or unenforceable by a count of competent jurisdiction, the
remaining provisions will remain in full force and effect.

Number and Gender, Words of any gender used in this Agreement shall inclade
any other gender, and words in the singular number shall inchude the plural, when
the rease requires.

Captions. Section headings and captions shall eot be held to define, limit, sugment,
or describe the scope, content, or intent of any or al} parts of this Agreement. The
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numbers of the pamgraphs and pages of this Agreement may not bo consecutive.
Such lack of consecutive numbers shall have no effect on the eaforcoability of this
Agrecment.

42.  Entire Agrcement. This Agreement, along with the RFP documents related to this
Concession, constitute the entire Agreement botween the parties and supersedes
any-and all prior understandings, representations, warrantics, agreements and
permits between (hem and pertaining to this Agreement and
CONCESSIONAIRB'S occupancy or use of the Sites. Any modification,
alteration, or amendment of this Agreement shall be in writing and signed by all the
partics hereto. ' o

43. Nofices. Any notice required or permitted to be given under this Agreement shal
be in wriling and may be served personally or delivered by United States mail,
postage prepaid, and addressed to CITY or CONCESSIONARE, respictively, as
follows:

THE CITY OF SAN DIEGO

Real Bstate Assets Department

Attention: Director, Real Bstate Assels Department
1200 Third Aveaue, Ste. 1700 MS 51A

San Diego, CA 92101

THE CITY OF SAN DIEGO
Lifeguard Division
Atlention: Lifeguard Chicf
2581 Quivira Court

San Diego, CA 92109

CONCESSIONAIRE:

San Dicgo Parasail Adventures [nc
Attention: Arrit McPherson
844-W. Mission Bay Drive

San Dicgo, CA 92109

44.  Covemmental Approvals, By entering into this Agreement, neither CITY nor
CITY’s City Council is obligating itself to any governmental agent, board,
commission, or agency with regard to any other discretionary action relating to
CONCESSIONAIRE’s occupaney or use of the Sites. Discretionary action
includes but i5 not limited to re-zonings, variances, environmental clearances, or -
any other governmental approvals which may be required for .
CONCESSIONAIRE's occupancy or use of the Sites.

45.  San Diego’s Strong Mayor Form of Govemance. All references to “City Manager”
in this Agreement shail be deemed to refer to “the Mayor or hisher desigaee.”
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This scction shall remain in effect for the duration CITY operates under the mayor-
council (commaonly referred to as “Strong mayor”) form of govemance pursuant lo
Article XV of the San Diego City Charter. _ '

46. City's Not-Liahility. CITY shall not be fable to CONCESSIONAIRE, its
cmployees, agents, or represcatatives for any loss of revenue, business, or
otherwisc as a result of any weather conditions, beach closites, surf alerts, floods,
fire, or any other acts of God, strikes, lockouls, Iabor disputes, unusua!
governmental delays, epidemics, freight embargoes, causes beyond the reasonable
control of CITY, or in the CITY§ performance of any.ac refated to prolecting the

public health and safety.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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47.  Authority to Contract. Each-individual exceuting this Agreemicnt on behalf of
another person or legal entity represents and warrants that hefshe iz authorized o
exccute and deliver this Agreement on behalf of such person or cntity in
accordance with duly adopted résolutions or other authorizing ections which are
necessary and proper and under such legal entity’s articles, charter, bylaws, or other
wrilten rules of conduct or governing Agrecment, and that this Agreement is
binding upon such person or entity in accordance with its terms. Each person
executing this Agreemnent on behalf of another person o fegal entify shall provide
CITY wilh evidence, satisfactory to CITY, that such authority is valid, :

IN WITNESS WHEREQF, this Agreement is exe; b be cffective as of the Effective

Date.

Date: __ DCC\& THE CITYJQF SANIDIEGO, a California

BY:
City of San Dicgo
Date: /04!’ lf BY:_ /2 é E
;7 Rick Wurts, Chicf
‘ San Dicgo Fire-Rescue Lifeguards

Date: £ /77 / 74 Q%MLC
. 7 CONCESSIONATRE
| Al

e T
APPROVED AS TO FORM AND LEGALITY:
Effeclive Date: HMZO@!‘ e JAN L. GOLODSMITH, City Attorney

BY:
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Attachment A - Site Mep

Exhibit A: Mission Beach and Proposed
Offshore Parasailing Boundary
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Attachment B ~ Intentionally Left Blank
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Attachment C - Paragailing Concession Reqaimmem.é
- The following requirements are subject to revision at an 1y time by the CITY:

I Identifying Markers
CONCESSIONAIRE's vessel shall bé readily identifisble, The vessl
Captain and crew shall wesr attire containing the company {ogo, making
them readily idenitifisble to clicnts, first responders and law enforcement.

2. Ocean Conditlvns and Safety
- Paresailing shall enly be conducted in the arca identificd in Exhibit A,

CONCESSIONATRE must check the Beach and Weather Report
maintained by the San Diego Fire-Rescue Lifeguards (available by calling
(619) 221-8824) each day before beginning opcrations, CONCESSIONAIRE
must contimuously monitor weather reports throughout cach day of operations
to monitor wind and water conditions on Mission Bay and the Pacific Ocean.

CONCESSIONAIRE must provide safely inforna tion/briefing to clieats
containing the following:

I. Parasailing safety lecture and/or video. Additionally, & written handout
will be: provided to all clicats containing the same information.

2. A pre-flight evaluation of conditions and/or hazards and the dongers
inherent to Parasailing operations in open exposod bodies of water.
Possiblo hazards include, but arc not limiled to, wind speed and direction,
amall craft wamings, cold water, extreme heat, contaminated walcer, low
flying aircrafl, other vesse! traffic in the arca, and/or hazards to avigation,
ete. .

CONCESSIONAIRE and its employees, agents and/or affilintes must adhere
to ail directions provided by Lifeguards, Park Rangers, other representatives
of the CITY, or any other officer with autherity to enforce local, state or
federal law. In the case of disputes, supcrvisory personnel may be summoned,
but the dacision of Lifeguards regarding any particulr mattcr on a given day
is final and should be brought to the aitention of the area Lifeguard Licutenant
68 necessaty al g fater time, ‘

 Lifeguards and Park Rangers reserve the right to terminate any Paragailing
operation based on snfety considerations or violations of Concession
Requirements,

kX Equipoient
In addition to necessary Parasailing equipmont, CONCESSIONAIRE will
ensure that all carriage requirements are on'board the vessel. In addition,
the vessel shatt have & properl y functioning VHF marine band radio, as
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well a3 a propedy functioning cellular phone. Each vessel will maintain a
first aid kit, drinksblc water, and cmergency blankets, .

4, CPR and First Aid :
CONCESSIONAIRE's vessel Captain and crew must each possess any
onc (1) of the following CPR certifications:

1. American Red Cross

2. American Heart Association

3. Any other nationally recognized basic CPR training with
certification

Additionally, the Captain and crew must each possess any onc (1) of the
following geriiﬁcaﬁons: .

1. Bmergenvy Medical Technician (EMT)

2. American Rod Cross Emergency Response

3. Amecrican Red Cross First Aid Basic -

4. Any other nationally recognized first aid course with certification.

8. Watvers
The CONCESSIONAIRE must have on file o signed waiver from each
-participant, or their legal guardian if under 18 years of age, which holds
the CITY, ifs agents, officers and employees harmless and indemnifies the
sare from any claims relating to the participates’ activities on the CITY
beach or watcrway which arise from or arc in soy manner connected with
the services provided to the participants under this Agreement. These

_ waivers must be approved by CITY in writing before :

CONCESSIONAIRE operates this Cencession.

6. Minimum Age Regquirenirents .
CONCESSIONAIRE's vessel Captain and crew must be at rleast cightcen

(18) years of nge. A
7. EMERGENCY RESPONSE PLAN FOR PARASAILING
SSIONS ~ — '

The following plan is the minimaem level of responsc and readiness
required from CONCESSIONAIRE during emergency situations,
CONCESSIONAIRE is required to read the “Generaf Rescue Procedures
for Water Emergencies™ listed below and cover all aspests of the plan with
cach employee working under this Agreenient on a regular basis.

General Rescue Procedures fo ter Emerge
1. . Survey the scene. o
2. The rescuer should consider his/her level of roscue skill prior to
attempting a rescue. .
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Ensure proper use of rescuc cquipment.
Safely approach and determing if the victim is distressed.
Perform-rescue based on training,
Move the victim to safety.
- Remove the victim from the water,
Asscess the victim for injuries.
If an emergency exists, immediately report via-marige band radio
(VHF channel 16) or cali 911.
10.  Provide first aid until lifoguards and/or emergency medical
services {EMS) arrive,

Accidents, Injurles and Rm;gg
In the event of any accident or mjury, regardless of severity, the CONCESS[ONA IRE

shall notify the lifcguard supervisor on duty as soon as possible, All rescues and medical
aids involving customers or other personnel must be documented on
CONCESSIONAIRE company reporis. :

W s W
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EXHIBIT A

FLOOR PLAN OF PREMISES
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EXHIBIT B

SITE PLAN OF BUILDING
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EXHIBIT C

LEGAL DESCRIPTION
Real property in the City of San Diega, County of San Diego, State of Cafifornia, desoribed as
follows:

PARCEL 1:

THAT PORTION OF THE TIDELANDS AND SUBMERGED OR FILLED LANDS OF MISSION BAY -
FORMERLY FALSE BAY - AND A PORTION OF THE PUEBLD LANDS OF SAN DIEGD, ACCORDING -
TO MAP THEREQF MADE BY JAMES PASCOE IN 1870, A COPY OF WHICH WAS FILED IN THE
QFFICE OF THE COUNTY RECORDER OF SAN DIEGO QOUNTY, NOVEMBER 14, 1521 AND IS
KNOWN AS MISCELLANEOUS MAP NO. 36, ALL BEING IN THE CITY OF SAN DIEGO, COUNTY OF
SAN DIEGO, STATE OF CALIFORNIA, AND DESCRIBED AS A WHOLE AS FOLLOWS:

COMMENCING AT THE SOUTHEAST CORNER OF LOT 24 IN BLOCX 10 OF RESUBDIVISION OF
BLOCKS 7, B, 10 AND A PORTION OF BLOCK 9 AND LOY “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 THE SOUTHERLY LINE OF SAID
LOT 24, SOUTH 89 DEG. 55'S6" WEST -RECORD SOUTH 89 DEG. 5900 WEST - 25.00 FEET TO
A POINT OF TARGENT CURVE IN THE BOUNDARY OF SAID LOT 24; THENCE SOUTH 00 DEG.
04'04° EAST 2.00 FEET TO AN INTERSECTION WITH A LINE WHICH IS PARALLEL WITH AND
2.00 FEET SOUTHERLY AT RIGHT ANGLES TO THE SOUTHERLY LINE OF SAID BLOCK 10;
THENCE ALONG SAID PARALLEL LINE NORTH 89 DEG. 55'56" EAST 249.70 FEET; THENCE
NORTH 05 DEG. 3002" WESY 104.06 FEET TO THE UNITED STATES COAST AND GEODETIC
SURVEY TRIANGULATION STATION “OLD TOWN" - THE LAMBERT GRID COORDINATES,
CALIFCRNIA ZONE 6, FOR SAID STATION "OLD TOWN™ ARE X EQUALS 1,712.415.7 AND ¥
EQUALS 213,819.22 - AND SAID TRIANGULATION STATION IS LOCATED AT LATITUDE 32 DEG,
45'02.45" NORTH AND LONGITUDE 177 DEG. 11'07.200" WEST, BEING ALS0 THE POINT OF
ORIGIN FOR THE SAN DIEGO CITY ENGINEER'S MISSTON BAY PARK QOORDINATE SYSTEM;
THENCE NORTH 5160.53 FEET AND WEST 16,030.79 FEET, BEING AT MISSION BAY
COORDINATES; NORTH 5160.53 FEET AND WEST 16,030.79 FEET; THENCE SOUTH 66 DEG.
35'46" EAST 352.89 FEET BEING AT MISSION BAY PARK COORDINATES NORTH 5020.42 FEET
AND WEST 15,706.89 FEET; THENCE CONTINUING SOUTH 66 DEG, 35°46" EAST 618.76 FEET
BEING AT MISSION BAY COORDINATES RORTH 4774.57 FEET AND WEST 15,139.07 FEET;
THENCE CONTINUING SOUTH 66 DEG. 35’46 EAST 213.04 FEET TO A POINT FOR REFERENCE
THE COORDINATES HEREINAFTER MENTIONED ARE SAID MISSION BAY PARK COORDINATE
SYSTEM, SAID LAST MENTIONED POINT BEING ALSO THE TRUE POINT OF BEGINNING;
THERCE SOUTH 40 DEG. Q000" WEST 421.74 FEET TO A POINT HEREIN CALLED "POINT A";
THENCE SOUTH 50 DEG. 0000 EAST 406.88 FEEY 10O COORDINATES NORTH 4065.64 FEET
AND WEST 14,811.19 FEET; THENCE SOUTH 6B DEG. 09°38" EAST 8.12 FEET TO COORDINATES
HORTH 4057.60 FEET AND WEST 14,810.04 FEET; THENCE SOUTH 08 DEG. 05°38" EAST 694.75
FEET TO COORDINATES NORTH 3369.68 FEET AND WEST 14,711.43 FEET; THENCE SOUTH 81
DEG. 50'22" WEST 1202.00 FEET; THENCE SOUTH 0B DEG. 09’38 EAST 217,76 FEET: THENCE
NHORTH 81 DEG. 5022 EAST 1133.01 FEET TO A TANGENT 239.52 FOOT RADIUS CURVE,
CONCAVE NORTHWESTERLY; THENCE NORTHEASTERLY ALONG SAID CURVE 219.05 FEET
THROUGH AN ANGLE OF 52 DEG. 241007, THENCE TANGENT TO SAID CLRVE NORTH 29 DEG,
26722° EAST 273.89 FEET TO A TANGENT B05.00 FOOT RADIUS CURVE, CONCAVE WESTERLY;
THENCE NORTHEASTERLY, NORTHERLY AND NORTHWESTERLY ALONG THE ARC OF SAID
CURVE 1349.29 FEET THROUGH AN ANGLE OF 5 DEG. 02708"; THENCE TANGENT TO SAID
CURVE NORTH 66 DEG, 35°46” WEST 33.68 FEET TO THE TRUE POINT OF BEGINNING.
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PARCEL 2.

THAT PORTION OF THE TIDELANDS AND SUBMERGED OR FILLED LANDS OF MISSION BAY -
FORMERLY FALSE BAY - AND A PORTION OF THE PUEBLO LANDS OF SAN DIEGO, ACOORDING
TO MAP THEREOF MADE BY JAMES PASCOE IN 1870, A COPY OF WHICH WAS FILED IN THE
OFFICE OF THE COUNTY REQORDER OF SAN DIEGO COUNTY, NOVEMEER 14, 1921 ANDIS
KNOWN AS MISCELLANEOUS MAP NO. 36, ALL BEEING TN THE CITY OF S5AN DIEGD, COUNTY OF
SAN DIEGO, STATE OF CALIFORNIA, AND DESCRIBED AS A WHOLE AS FOLLOWS:

QOMMENCING AT THE ABOVESAID "POINT A" BEING ALSO THE TRUE POINT OF BEGINNING;
THENCE SOMTH 50 DEG. 000" EAST 406.88 FEET TO COORDINATES NORTH 4065.64 FEET
AND WEST 14,811.19 FEET; THENCE SOUTH 08 DEG. 09738" EAST 8.12 FEET TO COORDINATES
NORTH 4057.60 FEET AND WEST 14,810.04 FEET; THENCE SOUTH 08 DEG. 09°38" EAST 694.75
FEET TO COORDINATES NORTH 3369.88 FEET AND WEST 14,711.43 FEET; THENCE SOUTH 81

* DEG. 50'22* WEST 1202.00 FEET; THENCE NORTH 08 DEG. 09°28" WESY 480.00 FEEY; THENCE

NORTH Bl DEG. S0'22" EAST 800.00 FEET; THENCE NORTH 08 DEG. 0935" WEST 152.88 FHEET;
THENCE NORTH 87 DEG. 08'14™ WEST 111.99 FEET TO COORDINATES NORTH 3944.99 FEET
AND WEST 15,313.03 FEET; THENCE NORTH S0 DEG. 00'00" WEST 100.00 FEET; THENCE
NORTH 40 BEG. D0'00™ EAST 415.00 FEET TO THE TRUE POINT OF BEGINNING.

EXCEPTING FROM THAT PORTION OF SAID PARCELS 1 AND 2 LYING WITHIN THE NATURAL
BOUNDARIES OF MISSION BAY - FORMERLY FALSE BAY - ALL THE DEPOSITS OF MINERALS,
INCLUDING OIL AND GAS, TOGETHER WITH THE RIGHT TO PROSPECT FOR, MINE AND
REMOVE SUCH DEPOSITS AND TO OCOUPY AND USE SO MUCH OF THE SURFACE AS MAY BE
REQUIRED THERETO, AS RESERVED BY THE STATE OR CALIFORKNIA IN AN ACT OF THE
LEGISLATURE APPROVED APRIL 27, 1945; STATUTES OF CALIFORNIA, CHAPTER 142,

APN: 760-029-05-00
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EXHIBIT D

TERM CERTIFICATION

The undersigned, as Tenant, under that certain lease dated [_ ] (the "Lease"), with
[ _ ], as Landlord, hereby certivfies as follows:

L. That the undersigned has entered into occupancy of the Premises described in the Lease.

2. That the Lease is in full force and effect and has not been assigned, modified, supplemented or
amended in any way, except as follows:

3 That the Lease represents the entire agreement between the parties as to said leasing.

4. That the Commencement Date of the Lease is: . The Lease expires
on

5. That all improvements to have been constructed or completed by Landlord have been substantially

completed in a satisfactory manner and all conditions of the Lease to be performed by Landlord and necessary to the
enforceability of the Lease have been satisfied.

6. That there are no defaults by either Tenant or Landlord under the Lease.
7. That no rents have been prepaid, other than as provided in the Lease.
8. That on this date there are no existing defenses or offsets, which the undersigned has against the

enforcement of the Lease by Landlord.

9. That the undersigned has received set(s) of keys to the Premises on this date.

EXECUTED this day of 20

TENANT:

By:

Printed Name:

Title:
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EXHIBIT E

INTENTIONALLY OMITTED
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EXHIBIT E-1
TENANT IMPROVEMENT WORK

Tenant hereby accepts the Premises in their "AS-IS" condition, and Landlord shall have no obligation to
perform any work therein (including, without limitation, demolition of any improvements existing therein or
construction of any tenant finish-work or other improvements therein), and shall not be obligated to reimburse Tenant
or provide an allowance for any costs related to the demolition or ‘construction of improvements therein. Any
additions, alterations or improvements desired to be made by Tenant shall be subject to the terms of Article 11 of this
Lease. - )
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EXHIBIT E-2

CONSTRUCTION RULES AND REGULATIONS

L. All contractors, subcontractors, and materialmen ("Contractor Parties") will check in and out with
Bulldmg management,
2. All Contractor Parties will be appropriately dressed to work in an.office environment: shirts with

sleeves (T-shirts with company name are acceptable), pants (no shorts), work shoes with socks, and whatever other
clothing as may be appropriate. No torn or worn-out clothing is permitted. Contractor Parties will display a courteous
demeanor towards tenants, customers, visitors and general public. No Contractor Parties shall remain in the Building
after work hours,

3. All Contractor Parties shall clean the job site after meals are caten. Alcoholic beverages and drugs
are not to be brought into, or consumed in the Building. Personnel appearing to be under the influence of either
alcoholic beverages or drugs will not be allowed into the Building.

4. Parking for all personnel must be arranged prior to commencement of work, and will be provided
in designated areas only. Vehicles in unapproved areas will be subject to citation and towing without notice. Any
parking charges are the sole responsibility of the Contractor Parties.

5. Access to the Building shall be by freight elevator only.

6. Delivery of materials, use of loading dock, freight and passenger elevators must be scheduled with
Landlord prior to receipt of materials.

Delivery Dock Hours: Monday — Friday 7:00 A.M. to 5:00 P.M.
Other hours of access are available with prior arrangement.

7. All Contractor Parties shall maintain the condition of docks, clcvators and corridors used.

8. All materials are to be stored at the job site or in des1gnated storage areas. No materials are to be
stored in corridors or in public areas. Landlord may provide minimum secured storage for materials with prior
arrangement.

9. Contractor Parties must arrange access to arcas other than job site at least 24 hours in advance.

10. All work areas are to be visually and materially protected from the tenants and general public. If
required by Landlord, the job site shall be sealed off from the balance of the adjoining space so as to minimize the
disbursement of dirt, debris and noise.

1. Radios or other excessive noise are not permitted.

12, The use of toxic materials or odor-causing liquids must be scheduled with Landlord in advance and
prior notice must be given to the tenants adjacent to the job site.

o 13, All non-job site areas are to be kept clean and dust free. No material residue shall be tracked through
corridors or public areas.

14. Contractor Parties shall ensure the job site is left clean and secure at the completion of each work
day. Trash and excess materials shall (a) not remain on, in, or at the job site; (b) be disposed of in bins or by truck
promptly; (c) not be staged in storage at the _]ob site in any public or adjacent areas; and (d) shall not be disposed of
in the Building's trash receptacles.
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EXHIBIT F
BUILDING SERVICES

Subject to all Laws applicable thereto and the Rules and Regulations, Landlord agrees to furnish the following
services in 2 manner that such services are customarily furnished to comparable projects in the area:

1. Electrical power for normal general office use, as determined by Landlord.

2. Intentionally omitted.

3. City water from the regular Building outlets for drinking, lavatory and toilet purposes.

4. Maintenance of the Common Areas.

5. Intentionally omitted.

6. Replacement for building standard lights bulbs Tenant shall bear the cost of replacement of non

standard bulbs, and all fixtures, starters and ballasts within the Premises.

7. Restroom supplies.
8. Intentionally omitted.
9, Landlord may, from time to time, provide such on-premises courtesy personnel (who will not

necessarily have any responsibilities for any security), the cost of which shall be an Operating Cost hereunder; but
Landlord makes no representation or warranty, written or oral, express or implied, that any security will be provided
to the Project, or if provided, what the level of that security may be. Landlord does not guarantee any level of security
and is released from any responsibility for any Claims based upon assertions that Landlord failed to provide adequate
security to the Project, the Premises, or otherwise.

"Business Hours" shall mean Monday through Friday, from 8:00 a.m. to 6:00 p.m. and Saturdays from §:00
a.m. to 12:00 p.m., excluding Holidays, which hours shall be subject to change by Landlord from time to time.

Notwithstanding anything to the contrary set forth in the Lease, Tenant acknowledges and agrees that
Landlord does not agreed to provide heating, ventilation, and air-conditioning ("HVAC") to the Premises, that
Landlord makes no representation or warranty regarding the availability or adequacy of the existing HVAC system
for Tenant’s purposes, and that Landlord shall have no obligation to maintain, repair or replace such HVAC system.
The existing HVAC system serving the Premises was designed to serve space in the Building in addition to the
Premises, and the controls therefore are not located in the Premises. If Tenant desires HVAC, Landlord shall use
reasonable efforts to make such service available upon reasonable notice from Tenant, and Tenant shall pay all costs
incurred by Landlord in connection therewith on demand. In the event such service is provided, and the additional
space served by the HVAC system is leased and occupied, Landlord shall equitably allecate the costs of such service
among Tenant and the-occupant of such additional space. Tenant shall be responsible, at its cost, for compliance of
the HVAC system serving the Premises with applicable Law. '
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EXHIBIT G
RULES AND REGULATIONS

1. The Common Areas shall not be obstructed by any of the tenants or used by them for any purpose
other than for ingress to and egress from their respective premises. The Common Areas are not for the general public,
and Landlord shall in all cases retain the right to control and prevent access thereto of all persons whose presence in
the judgment of Landlord would be prejudicial to the safety, character, reputation, and interest of the Building and its
tenants; provided that nothing herein contained shall be construed to prevent such access to persons with whom any
tenant normally deals in the ordinary course of its business, unless such persons are engaged in illegal activities. If
the responsibility for the HVAC system is not a tenant's, no tenant and no employee or invitee of any tenant shall go
upon the roof of the Building except in the case of maintenance of the HVAC system.

2. The Premises shall not be used for the storage of merchandise held for sale to the general public or
for lodging. No cooking shall be done or permitted on the Premises except that private use by Tenant of approved
microwave ovens, equipment for brewing coffee, tea, hot chocolate, and similar beverages shall be permitted, provided
that such use is in accordance with all Laws.

3. No tenant shall employ any person or persons other than the janitor of Landlord for the purpose of
cleaning its Premises unless otherwise agreed to by Landlord in writing, Except with the consent of Landlord (which
consent may be withheld in Landlord's sole discretion), no person or persons other than those approved by Landlord
shall be permitted to enter the Building for the purpose of cleaning the same. No tenant shall cause any unnecessary
labor by reason of such tenant's carelessness or indifference in the preservation of good order and cleanliness. Tenant
shall promptly notify Landlord of any carpet or wall stains requiring attention. Janitor service will not be furnished
on nights when rooms are occupied after 6:00 p.m. unless, by agreement in writing, service is extended to a later hour
for specifically designated rooms.

4, Landlord will furnish each tenant free of charge with two (2) keys to each door provided in the
premises by Landlord. Landlord may make a reasonable charge for additional keys. No tenant shall have any such
keys copied. No tenant shall alter any lock or install a new or additional lock or any bolt on any door of its premises.
Each tenant upon the termination of its lease shall deliver to Landlord all keys to doors in the Building. Should Tenant
install a locking system that requires a code, such code shall be provided to Landlord in writing, and all subsequent
changes to the code will be provided in writing twenty-four (24) hours prior to such change taking place.

5. Landlord shall designate appropriate entrances for deliveries or other movement to or from the
Premises of equipment, materials, supplies, furniture, or other property, and Tenant shall not use any other entrances
for such purposes. Landlord must have approved all means or methods used to move equipment, materials, supplies,
furniture, or other property in or out of the Building prior to any such movement. Landlord will not be responsible
for loss of or damage to any such property from any cause, and all damage done to the Building by moving or
maintaining such property shall be repaired at the expense of Tenant. Tenant shall move all freight, supplies, furniture,
fixtures, and other personal property only at such times as Landlord may designate. Unattended vehicles will be towed
at the vehicle owner's expense.

S No tenant shall use any method of heating or ventilation or air conditioning other than that supplied
by Landlord.
7. No animals (except for service animals) shall be brought or kept in the Premises or the Building.
8 Landlord shall in no case be liable for damages for any error with regard to the admission to or

exclusion from the Building of any person in the case of invasion, mob, riot, public excitement, or other circumstances
rendering such action advisable in Landlord's opinion. Landlord reserves the right to prevent access to the Building
during the continuance of the same by such action as Landlord may deem appropriate, including closing doors.

9. No curtains, draperies, blinds, shutters, shades, screens, or other coverings, hangings, or decerations
shall be attached to, hung, or placed in, or used in connection with, any window of the Building, Such items shall be
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installed on the office side of Landlord's standard window covering and shall in no way be visible from the exterior
of the Building. Tenant shall keep window coverings closed when the effect of sunlight (or the lack thereof) would
impose unnecessary loads on the Building's heating or air condition systems.

- 10. Tenant shall ensure that the doors of the Premises are closed and locked and that all water faucets,
water apparatus, and utilities are shut off before Tenant or Tenant's employees leave the Premises so as to prevent
waste or damage, and for any default or carclessness in this regard, Tenant shall make good all injuries sustained by
other tenants or occupants of the Building or Landlord. On multiple-tenancy floors, all tenants shall keep the doors
to the Building corridors closed at all times except for ingress and egress.

11. The toilet rooms, toilets, urinals, wash bowls, and other apparatus shall not be used for any purpose
other than that for which they are constructed, no foreign substance of any kind whatsoever shall be thrown therein,
and the expense of any breakage, stoppage, or damage resulting from the violation of this rule shall be borne by the
tenants who, or whose employees or invitee, shall have caused it.

12. No tenant shall sell at retail newspapers, magazines, periodicals, theater or travel tickets, or any
other goods or merchandise to the general public in or on the Premises, nor shall any tenant carry on or permit any
employee or other person to carry on the business of stenography, typewriting, printing, or photocopying or any similar
business in or from the Premises for the service or accommodation of occupants of any other portion of the Building;
nor shall the premises of any tenant be used for manufacturing of any kind, or any business or activity other than that
specifically provided for in such tenant's lease.

13. No tenant shall install any radio or television antenna, loudspeaker, or other device on the roof or
exterior walls of the Building. No TV or radio or recorder shall be played in such a manner as to cause a nuisance to
any other tenant.

14, There shall not be used in any space, or in the public halls of the Building, either by any tenant or
others, any hand trucks except those equipped with rubber tires and side guards or such other material handling
equipment as Landlord may approve. No other vehicles of any kind shall be brought by any tenant into the Building
or kept in or about its premises.

15. Each tenant shall store all its trash and garbage within its premises. No material shall be placed in
the haltways or in the trash boxes or receptacles if such material is of such nature that it may not be disposed of in the
ordinary and customary manner of removing and disposing of office building trash and garbage in the locale without .
being in violation of any law or ordinance governing such disposal. All garbage and refuse disposal shall be made
only through entryways provided for such purposes and at such times as Landlord shall designate. Each tenant shall
comply with any and all Laws regarding recycling.

16. Canvassing, soliciting, distribution of handbills, or any other written material and peddling in the
Building are prohibited, and each tenant shall cooperate to prevent the same.

17. Except in a case of emergency, the requirements of tenants will be attended to only upon application
in writing at the office of the Building or by facsimile transmitted to the office of the Building manager. Employees
of Landlord shall not perform any work or do anything outside of their regular duties unless under special instructions
from Landlord.

18. Tenant shall not occupy the Building or permit any portion of the Building to be occupied for the
manufacture, distribution, or direct sale of liquor, narcotics, or tobacco in any form, or as a medical office, barber
shop, manicure shop, music or dance studio, or employment agency. Tenant shall not conduct in or about the Building
any auction, public or private, without the prior written approval of Landlord, which approval may be withheld in
Landlord's sole dlscretmn

19. ‘Tenant shall not use in the Building any machines, other than standard office machines, such as
typewriters, calculators, desktop computers, copying machines, and similar machines, without the prior written
approval of Landlord. All office equipment and any other device of any electrical or mechanical nature shall be placed

EXHIBIT G
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by Tenant in the Premises in settings approved by Landlord, so as to absorb or prevent any vibration, noise, or
annoyance. Tenant shall not cause improper noises, vibrations, or odors within the Building.

' 20. Tenant shall not enter the mechanical rooms, air conditioning rooms, electrical closets, janitorial
closets, or similar areas or go upon the roof of the Building, :

21. Tenant shall not mark, paint, drill into, cut, string wires within, or in any way deface any part of the
Bu1ldmg, without the prior consent of Landlord, and as Landlord may direct. -

22. Tenant will not place objects on window &ills or otherwise obstruct the exterior wall window
covering.

23. _  Tenant will keep all doors opening to the exterior of the Building, all fire doors, and all smoke doors
closed at all times.

24. Tenant shall not obstruct, alter, or in any way impair the efficient operation of Landlord's heating,
ventilating, electrical, fire, safety, or lighting systems, nor shall Tenant tamper with or change the setting of any
thermostat or temperature control valves in the Building.

_ 25. If Tenant uses the Premises after regular busmess hours or on non-business days Tenant shall lock
any entrance doors to the Building or to the Premises used by Tenant immediately after using such doors.

26. Tenant shall not use any portion of the Premises for lodging.
27. Landlord reserves the right to exclude or expel from the Building any person who, in the judgment

of Landlord is intoxicated or under the influence of liquor or drugs, or who shall in any manner do any act in violation
of any of these Rules and Regulations.

28. Tenant shall not park or attach any bicycle or motor driven cycle on or to any part of the Premises
or Building.
29. Tenant shall not iﬁstall any artwork that could give an artist or any other party a right under

applicable Law to prevent removal of the same.
30. This is a non-smoking facility. Smoking is prohibited within the confines of the building.

3L Provided Landlord acts in good faith pursuant to sound operating procedures, Landlord may waive

any one or more of these Rules and Regulations for the benefit of any particular tenant or tehants, but no such waiver
by Landlord shall be construed as a waiver of such Rules and Regulations in favor of any other tenant or tenants, nor
prevent Landlord from thereafter enforcing any such Rules and chulatlons against any or all of the tenants of the
Building. '

32 These Rules and Regulations are in addition to, and shall not be construed to in any way modify or
amend, in whole or in part, the agreements, covenants, conditions, and provisions of any lease of premises in the
Building.

33. Landlord reserves the right to modify the foregoing and promulgate such other rules and regulations
as Landlord may from time to time decide are needed for the safety, care, or cleanliness of the Building, for the
preservation of good order therein, or as changed conditions or particular circumstances may require.
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EXHIBIT H

INTENTIONALLY OMITTED
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EXHIBIT I
ENVIRONMENTAL DISCLOSURES

Landlord hereby discloses to Tenant that chemicals listed under thé California Safe Drinking Water and
Toxic Enforcement Act (Proposition 65), are used in building materials, and in products used to maintain the Property,
and are emitted as a result of the activities of tenants and guests. In addition, other listed chemicals are present in
some of the building materials, in products used to maintain the Property, and are emitted as a result of the activities
of tenants and guests. In accordance with Proposition 65, the following warning is provided: :

WARNING

THIS BUILDING CONTAINS CHEMICALS KNOWN TO THE STATE OF CALIFORNIA TO CAUSE
CANCER, AND BIRTH DEFECTS AND OTHER REPRODUCTIVE HARM. THESE CHEMICALS ARE
CONTAINED IN SOME BUILDING MATERIALS, IN SOME OF THE PRODUCTS AND MATERIALS USED
TO MAINTAIN THE PROPERTY, AND IN EMISSIONS, FUMES, AND SMOKE FROM TENANT AND GUEST
ACTIVITIES. DISTURBANCE OF OR DAMAGE TO INTERIOR SURFACES OF THE BUILDING MAY
INCREASE THE POTENTIAL FOR EXPOSURE TO THESE SUBSTANCES.

(CALIFORNIA HEALTH AND SAFETY CODE §25249.5 ET SEQ.)

Tenant acknowledges that Landlord has advised Tenant that the Building contains or, because of its age, is
likely to contain asbestos-containing materials ("ACMs"). If Tenant undertakes any Alterations, as permitted by
Atticle 11 of the Lease, Tenant shall, in addition to complying with the requirements of Article 11, undertake the
Alterations in a manner that avoids disturbing any ACMs present in the Building. If ACMs are likely to be disturbed
in the course of such work, Tenant shall encapsulate or remove the ACMs in accordance with an approved asbestos-
removal plan and otherwise in accordance with all applicable Environmental Laws, including giving all notices
required by California Health and Safety Code Sections 25915-25919.7.
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“ N . | SANDIEG-01 DAWEAYL
CORDY CERTIFICATE OF LIABILITY INSURANCE ey

STATE 15 ISSUED AS A MATTER OF INFORMATION ORLY AND SONFERS NO RIGHTS UPOR THE CERTIFIGATE KOLDER. THIS
s AT BOES NOT AFFIRMATIVELY OR NEGATWELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORCED BY THE POLICIES
THIS CERTIFICATE OF INSURANCE DOES NOT GONSTITUTE A CONTRAGT GETWEEN THE ISSUING (RSURER(S), AUTHORIZED
| EEFESIENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

ez STAMT: If tha cortificate holdor is an ADDITIONAL INSURED, the pp!’icy;i&;) };‘mst nave ADDITIONAL INSURED provisions or be endorsed.
. {3 SUBROGATION 18 WAIVED, subject to the terms and conditions of tha palicy, cortain policies may requirm an sntdorsement. A statemeni on
£ i partfieate does not confor rights to the cartificate heider in ey of such en )

o

First Fiignt insurance Group, inc.
4112 N, Croatan Hwy
Kity Howk, NC 27949

WSURED

San Disgo Parasail Adventures Inc.
RO Box 191068
San Diego, CA 92159
VC‘OVERAGE.S CERTIFICATE NUMBER: e REVISION NUMBER;

THIS 18 FO GERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOVE AV
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Sentember 12, 2017

Vladimir Balotsky

Supervising Property Agent
City of San Diego

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

Dear Mr. Balotsky:

Subject: (San Diego Parasail Adventures, Inc. sublease) — Lease Agreement — The City of San
Diego — SCPT Marina Village, LLC — Document 759240 in the Office of the City Clerk

Pursuant to Section (D) 21, Assignment and Subletting, of the above referenced lease, the
attached application for sublease and corresponding sublease assignment documents are
provided for City review and approval.

A processing fee check of $990.00 is also included in this package. Should you have any
questions, | can be reached at (619) 921-93489.

Sincerely, f

Gerard Charest
General Manager

@ 1936 QUIVIRA Way  San Digo, CA g2109  TEL 619.222.1620  FaX 619.222.0634



CiTY OF SAN DIEGO

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

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

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

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

Exact name of existing Lessee (always complete):
S.C.P.T. Marina Village, LLC
Exact name of proposed Lessee (complete only if applicable):
N/A
Exact name of existing Sublessee (complete only if applicable):
N/A
Exact name of proposed Sublessee (complete only if applicable).
San Diego Parasail Adventures Inc

Date this Questionnaire completed: August 15th 2017 .

The information furnished in and with this Questionnaire is true, complete, and correct to the best of
my knowledge.

Signature: __ . O// 7_/@

Title: President -~

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

REAL ESTATE ASSETS DEPARTMENT
1200 THIRD AVENUE STE 1700
SAN DIEGO, CA 92101
TEL.: (619) 236-6020 FAX: (619) 236-6706

This Questionnaire contains 15 pages.



PROPOSED (SUB)LESSEE

Name of proposed (Sub) Lessee exactly as it will appear on the actual tenancy
document:
San Diego Parasail Adventures Inc.

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

—P.O. Box 191059 San Diego, CA 92119

Telephone No.: 619 518-4386 Fax. No.: N/A
E-mail Address: _prowatersports@gmail.com

Billing Address (only if different from Mailing Address);

N/A

Telephone No.; Fax. No.:

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

Explain if necessary:

Effective date of assignment (complete only if applicable): _N/A




N/A
PARTNERSHIP STATEMENT

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

1. Date of Organization:

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

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

Date Book Page County

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

If so, where?

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

General/Limited Name Address Share %

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

3




CORPORATION STATEMENT

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

1.

2.

Type of corporation: C ( )} SubchapterS (X)

When incorporated? August 15th 1989

Where incorporated? California

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

if so, as of what date? August 15th 1989

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

Please list the following: Authorized lssued Qutstanding
a. Number of voting shares: 100 100
b. Number of nonveting shares: 0 0 0
¢. Number of shareholders:
d. Value per share of Common Stock: Par $
Book $
Market §$

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

Name: Arrit McPherson
Title: President
Address: P.0. Box 191059 San Diego, CA 92119

No. of Shares: 100%




N/A

Name:
Title:
Address:

No. of Shares:

Name:
Title:
Address:

No. of Shares:

Name:
Title:
Address:

No. of Shares:

Name:
Title:
Address:

No. of Shares:

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

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

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

regardless of the percentage of ownership or membership  interest.
5



N/A -

LIMITED LIABILITY COMPANY STATEMENT

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

1. Date of Organization:

2. Where Organized:

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

a. Yes( ) No( )
b. If so, as of what date?

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

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

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

Manager/Officer/ Share

Member Name Address %

6. Attach a complete copy of the Operating Agreement. If an Operating Agreement

has been previously submitted, a new Operating Agreement need be submitted only
if the Operating Agreement on file with the City is no longer current.




FINANCIAL AND OTHER BACKGROUND INFORMATION

FINANCIAL STATEMENT

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

OTHER INFORMATION

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

1. Surety Information - Has a surety or bonding company ever been required to
perform on the default of any of the individuals or entities?
a. Yes( ) No(X)
h. If yes, please attach a statement naming the surety or bonding company, date,

amount of bond, and the circumstances surrounding said default and
performance.

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

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

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

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

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

a. Yes{ )} No(X)

b. If yes, please provide detailed information for each claim, lien, or judgment.



REFERENCES FOR PROPOSED (SUB)LESSEE

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

REFERENCE NO. 1

Name: Mr. Chris Brewster

Firm: City of San Diego

Title: {Former Chief Lifguard City of San Diego)
Address: brewster@lifesaver1.com

Telephone: 619 BO7-7777

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

Chief Brewster was in charge of overseeing the origanal RFP (1289) in which San Diego Parasail Adventures was selected.

REFERENCE NO. 2

Name; Sandy Kuhn

Firm: Homnick, Voris and Kuhn, LLP
Title: Principal Accountant
Address: ibkuhn@att.net

Telephone: {619) 461-6700

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

Current CPA (15 years)




REFERENCE NO. 3

Name: Susan Lamping

Firm: CDC Small Business Finance

Title: Vice President of Community Lending
Address: slamping@cdcloans.com
Telephone: 619 234-8639

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

Borrowed $140,000.00 (repaid loan ahead of term with no late payments)

REFERENCE NO. 4

Name: Mike Suskind

Firm: Logan Insurance Agency
Title: Commercial Agent
Address: mike@loganins.net
Telephone: (850) 438-1054

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

Insurance agent for over twenty years. Financing of insurance premiums approximate annually $22,000.00




CITY OF SAN DIEGO PERSONAL DESCRIPTION AND RELEASE

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

The following personal information is required to initiate a credit investigation. The
business and personal reputation of principals, partners, and members will be considered

in qualifying Lessees or in consenting to Sublessees.

First, Middle, & Last Name Arrit A. McPherson

Date of Birth 10/11/1962
Place of Birth Long Beach, California
Social Security Number 553 08 8900
Driver's License Number/State N9994742 (Califomnia)
Home Address 9881 Hawley Rd
E! Cajon, CA 92021
Previous Address 8460 El Paso Street
La Mesa, CA 91942
Home Telephone No. 619 518-4386
Employer San Diego Parasail Adventures
Occupation President/Captain/GM
Business Address P.O. Box 191058 San Diego, CA 92119
Business Tetephone No. 619 2234386
Business Fax No. N/A

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

Date _ August 15th 2017 Signed & /;‘/é\/j

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

San Diego Parasail Adventures Inc.

10



METHOD OF OPERATION

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

Commercial Parasailing Tours (operating under current Parasailing Concession Agreement).
San Diego Parasail Adventures Inc has been an operating partner of the City of San Diego since 1989.

*For more details, please see 2017 operating plan currently on file with City

11



N/A

PROPOSED METHOD OF FINANCING
DEVELOPMENT OR LEASEHOLD PURCHASE

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

12



ESTIMATE OF GROSS RECHPTS

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

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

Uses (Identify Each Use})

Year of
Operation | Parasailing Tours
1 $ 57500000 |$ $ $ $
2 $592,000.00
3 $609,000.00
4 $627,000.00
5 $645,000.00

13




EXPERIENCE STATEMENT

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

Captain Arrit A. McPherson is the co-founder and current president of San Diego Parasait
Adventures Inc. which was formed in 1989, since that time, the company has been successfully
operating in partnership with the City.

Over the past three decades under McPherson's leadership the company has grown into an
iconic, top-rated San Diego visitor attraction, the company

has also established an impeccable safety record. In addition, Mr. McPherson has established
himself as a top-level consultant and one of the world's leading experts in the Commercial
Parasailing and Watersport industries.

Mr. McPherson also founded the Professional Association of Parasail Operators (PAPO) and
the National Association of Commercial Watersport Operators (NACWO) where he developed
the world's first comprehensive set of Commercial Parasailing Operating Standards and
Guidelines (OSAG) which are now recagnized by the USCG, and are currently in use by
several government agencies, Insurance underwriters, Cruise-line operators and other
companies to aid in regulating operators.

Mr. McPherson also assisted Florida and Virginia lawmakers with drafting legislation that is
currently helping to regulate operators in the state of Florida and Virginia.

14



N/A

TERMS AND CONDITIONS OF PURCHASE, SALE,
OR TRANSFER OF (SUB)LEASEHOLD INTEREST

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

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

15
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Lease Agreement

THIS LEASE AGREEMENT is executed by and between THE
CITY OF SAN DIEGO, a municipal corporation, hereinafter
called "CITY", and HIGH FLIERS LTD., a California limited
partnership, hereinafter called *LESSEE"..

gA) DEMISE. CITY hereby leases to LESSEE and LESSEE leases
from CITY all of that certain real property situated in the
City of San Diego, County of San Diego, State of California,
delineated on EXHIBIT C attached hereto and by this reference
made part of this agreement. Said real property is hereinafter
called the "premises". '

1. Said premises are lessed to LESSEE for the purpose
of construction, operation and maintenance of a marina
complex including major and minor boat repairs, boat
sales, marine chandlery, boat slips, transient mooring,
marine fuel dock, pump-cut station, boat rental, ports
of call shops, restaurants and such other uses necessary
or incidental thereto, all in accordance with the

- Precise Plan of Development filed in the Office of the

_ City Clerk as Document No. 740187 ; and such
other uses which are first approved in writing by the

City Manager of CITY and for no other purpose. The
major and minor boat ‘repairs and the mariﬁe fuel dock
specified herein are facilities which may be provided
at the LESSEE'S option in accordance with said Precise
Plan. The boat.repair area shall be landscaped in a
manner comparable to landscaping approved throughout
the project.

2. LESSEE covenants to use said premises only for the
aforesaid purposes for which they are leased and to
diligently conduct the business thereon so as to maximize
rental income therefrom.

<



