AMERICAN SAILING ASSOCIATION AFFILIATE AGREEMENT
5% WA U2 YR X

This Affiliate Agreement, hereinafter referred to as the “Agreement” is entered into between the American Sailing
Association, hereinafter referred to as “ASA” and ,
hereinafter referred to as “Affiliate.”
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This Agreement shall commence on (the “Commencement Date”) and shall be
valid for a period of five (5) years from the Commencement Date.
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ARTICLE I: ASA Services

4% ASAMIIRS

ASA will provide the following services in consideration for the annual affiliate dues paid by the Affiliate, provided
that the Affiliate remains in good standing.
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a. ASA provides the Affiliate guidelines and minimum requirements for ASA certification standards.
ASATRMEITRALAL TR, ASAVERRHE.

b. ASA will sell exclusive “affiliates only” materials and other licensed educational materials to the Affiliate at
published wholesale prices.
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c. ASA will refer potential sailing students and charter customers to the Affiliate.
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d. ASA will include Affiliate's name and contact information, such as address, telephone number and website
address on marketing materials which are distributed to the public.
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e. ASA will periodically provide resources and run promotional campaigns, to which the Affiliate will have
access and the ability to participate in, subject to any appropriate geographic limitation or other qualifying
factors as demanded by ASA at its sole discretion.
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f. ASA authorizes Affiliate to award certifications to its qualifying clients as long as all requirements for an ASA
certification facility and instructors are met.
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g. ASA authorizes Affiliate to include the ASA logo and name in any of its advertising and promotions; however,
affiliate must adhere to the logo guidelines (attached as Exhibit | hereto and incorporated into this Agreement
by this reference).
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h. ASA will promote its Affiliates through its website, boat shows and national magazine advertising.
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ARTICLE II: Affiliate Responsibilities
Bk R THE
In order to establish and retain ASA affiliation, the Affiliate agrees to adhere to the following operating practices:
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a. Affiliate shall conduct its business in an ethical manner. Affiliate must not misrepresent to the public any ASA
certification levels or ASA products. Affiliate may only issue ASA certification to individuals who have been
properly examined by a certified ASA instructor.
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b. Affiliate shall be solely responsible for submitting certification requests to ASA within 30 days of student’s
successful completion of all course requirements.
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c. Affiliate shall stay informed and remain in compliance with all federal, state and local laws and regulations.
Affiliate shall ensure that all instructors hold a U.S. Coast Guard captain’s license when the nature of their
instruction requires them to be licensed.

Bt JE ATLAL S BE B T o B 51 A T S R AR A o B LA 0 50 ORI A TR 2R R B B AT 2 i A
EINESK I A R

d. ASA only provides guidelines for certification standards and provides support materials. ASA bears no
responsibility for business conducted between Affiliate and its clients. Therefore, at no time will Affiliate enter
into any agreement, legally binding or otherwise, on behalf of the ASA.
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e. ASA Affiliates are prohibited from “signing off” or submitting certification requests to ASA presented to them
by an ASA instructor that is not acting as an agent of the ASA Affiliate.
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f. Affiliate agrees that ASA certification must be included, and not an option, in all sailing classes. While some
students may not pass the written or practical examinations, all students shall be tested and evaluated. All
qualified students shall be awarded certification.
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g. Affiliate agrees to meet or exceed the ASA educational standards when teaching and examining students for
ASA certification. Affiliate agrees to recognize ASA certifications from other ASA schools respecting local
and regional sailing conditions.

BB LG [F R 2P AL S Ly, AUk B EGE IS ASAZUE b, A REMUKASAINIE. [ @ HLIGZ#IA
FUA ASAZZAR F HE 2 3 R PR 2% AT UK R IE o

h. As per the ASA Policy on Offering Non-ASA Certification (attached as Exhibit 1l hereto and incorporated into
this agreement by this reference). Affiliate shall not be allowed to advertise, promote or offer American
Sailing Association certification when it also advertises, promotes or offers a non-ASA certification system.
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i. If Affiliate ceases to offer ASA certifications, Affiliate maintains sole responsibility for any agreements made
with its clients. Any unprocessed certifications are the sole responsibility of the Affiliate. Affiliate will
immediately remove all references to affiliation with the American Sailing Association, (including the ASA
name, logo, etc.), in any and all advertising, displays, and other promotional items upon termination of this
agreement.
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ARTICLE IlI Affiliate Facility Requirements
B0k MmALA I 2R
In order to retain ASA affiliation, the Affiliate agrees to the following:
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a. The Affiliate shall maintain a professional image and provide high quality instruction and equipment for its
clients. Each school with an approved course must have a well maintained facility that accommodates the
students in a safe and comfortable environment conducive to learning.
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b. Sailing instruction and related marine businesses (such as charter, boat dealership, sailing club, etc.) are to be
the principle business activities of the Affiliate.
ISR IIRIAR OGK Bk 5s CInMTERL BT . B8, (RARIREE) RMIBALA R T2V %53,

c. The Affiliate’s facilities shall be easily accessible by the general public with adequate disclosure regarding the
location and nature of the facility. This includes, but is not limited to:
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1. Affiliate staff shall be readily accessible by telephone.
AT DAL TR R B B @ AL TAE N 52

2. Affiliate shall maintain an Internet Website that shall include:
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i) Contact information including owner/manager’s name and the address and telephone number of
the training location.

KABE, BFIANRTNRLEA, Bl A i,

ii) Photos of the training location.

Il U A

iii) A link to Google Earth showing the school’s location by satellite image.(Indicates proximity of
facility to the water.)
B EERA IR, BoRRHE, AR BN 5K B R

3. Affiliate shall maintain an office/classroom as detailed in the Facility Requirement for Commercial
Sailing Schools (attached as Exhibit 111 hereto and incorporated into this Agreement by this reference).
B SRR B AT T3 ZE I A IR T AR AR R I O 37 B2 3k 71 B« (Facility Requirement
for Commercial Sailing Schools) ~ (Fff{4:3)
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d. Affiliate shall employ at least one ASA certified instructor and all instructors teaching ASA courses must be
ASA certified to the level they are teaching.
Bt B BRI R 2% 22— A AEHRASARHIER SR, BRI AURA P RIE ZUN K ASAZLZR L .

e. Affiliate shall have clean, well-maintained vessels readily available for instructional purposes. All vessels shall
be annually safety checked by the US Coast Guard Auxiliary, the United States Power Squadrons or similarly
recognized entity.
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f. Affiliate shall carry commercial liability insurance that adequately covers the business, the employees, and the
vessels with a minimum coverage of $1,000,000 each occurrence. Affiliate shall submit to ASA a certificate of
insurance naming ASA as an additional insured. (The commercial liability policy is different than the hull
insurance for your boats. We do not need a copy of your hull insurance).
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g. Affiliate shall have all applicable business licenses required in its jurisdiction. Affiliate shall submit a copy of
its business license(s) to the ASA upon application.

B RALR N AR RIUEI . HIFIEL )R, THRAZ I E L HIRETASA.

h. Affiliate shall have a link to the ASA website.
B S AL R L N ASABEE .

ARTICLE IV Intellectual Property
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Affiliate acknowledges and agrees that the name “American Sailing Association” and its abbreviation “ASA”, its logo
(trademark) and trade dress are the intellectual property of ASA solely, and that Affiliate has no right or entitlement to
utilize such intellectual property except in strict accordance with this Agreement. Although Affiliate may use ASA’s
name and logo (trademark) during the terms of their Agreement, provided that Affiliate is in good standing, Affiliate
acknowledges and agrees that by such permissive use, Affiliate does not acquire any ownership in or to any of ASA’s
intellectual property. ASA retains the sole and exclusive right to protect its intellectual property from any
infringement, but does not obligate itself to Affiliate to do so. Affiliate shall promptly report any apparent
infringement of ASA’s intellectual property to ASA, and shall fully cooperate with ASA’s efforts to protect its
intellectual property, whether by seeking injunctive relief and/or the recovery of monetary damages caused by such
infringement. However, Affiliate shall not bear any responsibility for the costs of any such legal proceedings instituted
by ASA against any infringing party.

B JE AL A, 55 B P05 American Sailing Association”, Az 45 5“ASA”, #ibr (Fidr) FIFG AN ZASA
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ARTICLE V Indemnification

FTk AME

Each party (the “Indemnifying Party”) will, at its sole expense, defend, indemnify, and hold the other party, and each
of their respective proprietors, shareholders, members, partners, officers, directors, agents, employees, and assigns
(collective the “The Indemnified Parties™) free and harmless from and against any and all claims, demands, suits,
judgments, losses or expenses of any type or nature whatsoever (including reasonable attorney’s fees and costs) with
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respect to any action or claim arising under this Agreement or in pursuing any rights granted under this Agreement
against the Indemnifying Party, arising directly or indirectly from: (a) any act, error or omission of the Indemnifying
Party, its subcontractors, or their respective officers, directors, agents, invitees or employees; (b) any occupational
injury or illness sustained by an employee or agent of the Indemnifying Party in the course of performance of its
obligations under this Agreement; (c) any failure of the Indemnifying Party to perform any of its obligations under
this Agreement in accordance with the highest, generally accepted professional standards; (d) any other material
breach of the Indemnifying Party’s obligations under this Agreement.
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ARTICLE VI Resolution of Disputes
FNG PR
a. Should any dispute arise between the parties to this Agreement with regard to the interpretation or enforcement

of any of the provisions herein, the parties hereby agree to submit such dispute to binding arbitration, costs of
which shall be split equally between the parties, which dispute shall take place before a single arbitrator,
mutually selected from the Commercial Panel of ADR Services, Inc., located at 1900 Avenue of the Stars,
Suite 250, Los Angeles, California 90067. The parties further agree and hereby submit themselves to the
jurisdiction of the Los Angeles Superior Court and/or any other court of competent jurisdiction with regard to
the enforcement of any arbitration award.
L SREA OB T X0 B U311 B g 8 S A A AR 4 R G+, XUT7 () A58 1) A DA B LA RIS P . AH G 9
HOUT SEE AR AE, ARk sy 3L [H A Commercial Panel of ADR Services, Inc.  (Hi3ik: 1900 Avenue of the
Stars, Suite 250, Los Angeles, California 90067) iE+¢M¥ ik AL . X7 [F) Sk gl RIRIEAZ LA
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b. The prevailing party in any such arbitration shall be entitled to recover, in addition to all other sums ordered by
the arbitrator, their reasonable attorney’s fees and costs of arbitration incurred therein.
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ARTICLE VII Affiliate Not an Agent
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Affiliate is not an agent, employee, owner, shareholder, franchisee or any form of legal representative of ASA.
Although the ASA’s name and trademark may be used during the term as an ASA Affiliate in good standing, ASA
does not transfer any ownership of any ASA intellectual property.

Ft B HUA R ASARIRELNLN, B, Fra N, Bk, IR sHAVEMIE LR N BIRWEHLE AT
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ARTICLE VIII Default
)\ BN

a. This agreement will terminate immediately in the event that the Affiliate has conducted business in a deceptive
or unethical manner or violated any of the provisions above.

AR SR B R AU LASGC B 1 AN 1 5 QAT RS B, AP RIZ Ik .
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b. Failure to honor this Agreement will be grounds for immediate termination of affiliation by ASA. This
agreement may be terminated by either party for reasonable cause with thirty (30) days written notice, or
immediately upon non-payment of annual dues. No portion of affiliation fees or any other fee is refundable if
the Affiliate is terminated.

RBESEAT AT e FEASAZ LT R B & % & o WO an A 24P dy, W LA AT30 R Pl
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ARTICLE IX Complete Agreement; Modification

FILKE RN

This Agreement constitutes the sole and complete agreement between ASA and Affiliate, and supersedes any and all
prior agreements, promises, and/or representations, whether oral or written. This Agreement must be modified solely
in writing, signed by the authorized representatives of the parties.

AU UGEASA S BT R ML 22 8] ) ME— 58 BE UM, SRR T B WA, AR VA A/ ERRSA CE S AT THD
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Representing ASA: Affiliate Legal Owner:

ASARRE YR ey A DN

Cynthia Shabes Signature 2% Date H#j
President

(Print Name) %7 1EMEHE

Title AT
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Exhibit | FfH441

AMERICAN SAILING ASSOCIATION (ASA) LOGO GUIDELINES
EENMHE (ASA) BbrEFHRE

You must enter into the American Sailing Association Affiliation Agreement before using any ASA Logo. If you do
not maintain your affiliation or your ASA Agreement has expired or is terminated, you must immediately discontinue
use of the Logo.

At FIATART S5 AL A P RO BBObR 2 I 5 0 202538 AS AT Ja 3 o AT SR AN IR FRF PR i 5% % BAS AR Jag 13 21 3 Bl 2% 1k,
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The following guidelines explain how the Logos for the ASA Affiliates are to be used.
CANFE R U] 1 ASARY @ HLAL S SRR T ASABIE -

You may use the Logo solely on your business cards, letterhead stationery, Web site, and marketing materials for
individual service, to indicate that you are an official ASA affiliate. You may not use the Logo on any product, book,
or other materials unless they are provided by ASA.

AR, (B4%, WS REE T bR T LLETSIASARER, DAR IR — AN ERASAI B I . AT
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You may not display the Logo in any manner that suggests you are an employee of ASA or in a manner that suggests
that “ASA” is a part of your company name. Your use of the Logo must clearly indicate that you are an independent
affiliate of ASA.

G UARE 7R VR AZ ASAR JEE T ER “ ASA” JEAR o ) S FR I — 8873 (T A FHASARILER - £ F ASARIURR 1K) 7 2t 2t
T T ) 2R W AR 2 ASART JE LA -

Your name, trade name, or company name must appear on any materials where the logo is used.

BYBEHLRI N 427 RIARAAFRELA W) 44 MR AL /R FEASATIR 5514 .

The Logo or ASA name may not be included in your trade or business name, domain name, product or service name,
logo, trade dress, design, slogan, or other trademarks.

MHBHAREIL A F AFR MhE. AR S AR Bbs. Bk sh Bk DS R bs B AEFHASA
(1) 4 FRFIRIbR o

The ASA Logo may not be used in conjunction with the logo or name of any other U.S. based company,
organization or non-governmental entity offering sailboat certification.

ASABUIR AR 5 HMREMAAERRE AR AR R A B &R 8R4 FRIL R .

You may not combine the Logo with any other object, including, but not limited to, other logos, icons, words, objects,
photos, slogans, numbers, design features, symbols, or Web site audio files.

AFHEASARFR A& BUEMT HARAR R, WHEARR T HARGR, Bts, 307, &, B, i, 8, &
A, f79, P EecrEas.
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You may use the Logo only as provided by ASA. Except for size, which is subject to the restrictions in these
guidelines, the Logo may not be altered in any manner, including proportions, colors, elements, etc., or animated,
morphed, or otherwise distorted in perspective or dimensional appearance.

A LTI R SASARRR, WIELLH. it . RGBT RSE, BB, B0 ST AR5 B = 4
HMIEETE A L . RFBRA

The Logo shall include the registered trademark symbol (™) as shown in these guidelines.
ASATBRR LS M B BR 755 (™) o

Affiliate may not use the Logo in any way other than as specified in these guidelines.

B R LR AN AR B85 FE AR R LAAIMI) He A AR AT 200 T ASARIRR -

ASA developed these rules and guidelines in order to protect the integrity of your affiliation and to ensure that
affiliation is not misrepresented.

ASAT|E X LSRN AR R, 5 FERA DR R HLAA BB o

I have read the above and agree to adhere to the ASA logo guidelines.

KOG LN, IR B4 8 FASABAR E TR .

Affiliate Legal Owner Kt BALMAE: A A

Signature %44 Date H

Print Name % FIEMPE Title BAf7
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1)

2)

3)

Exhibit 11 Ff{2

ASA POLICY ON OFFERING NON-ASA CERTIFICATIONS
ASAK T #RAEIFASAIIEHI L 2

An ASA Affiliated school will not be allowed to advertise, promote or offer American Sailing Association
certification when it also advertises, promotes or offers a non-ASA certification system (e.qg. Nauticed.org, US
Sailing).

ASAIIZPL I E 1% ) L FE LEASA LA F T JEINT I FFE 1 ) B2 R FFASA LA diF (47:Nauticed.org ,
US Sailing #72A i) »

Exceptions. This policy applies to all ASA Affiliated schools unless the non-ASA certification system being
offered is:

BIAMELL:  AMEE TP ASAKTENLR, (HEUF LR AL AFASANGERR S

a) to certify competency in small boat / dinghy sailing, or
NPLAHAE

b) a non-US based certification system (e.g., RYA) offered by an ASA sailing school based outside the
United States
ANESEH A FIASARE Il 3R fEHABIESE FVGE (1: RYAINIE)

The above-listed exceptions do not apply to internet-based sailing education and/or certification systems.

CA_E B M AN 1 T LI XU 35 DI ATAGEE

As stated in ASA’s Logo Guidelines,

“The ASA Logo may not be used in conjunction with the logo or name of any other U.S. based company,
organization or non-governmental entity offering sailboat certification.”

ASABIFRE 5 € -

ASA BT A 755 Bl FE WA A i T FE [F 2V ] ZH 2R B R JE] T R 9 R 25 B FE [ (/7

While Affiliates offering non-ASA small boat certifications may promote and offer such certifications as indicated
hereinabove, they are not allowed to display the ASA logo in conjunction with the non-ASA logo in any
advertising or promotional materials.

RAEAEASAR N IE B JE B, AR & B A% BORL [RS8 F ASABUR AT HEASATIAR -

Newly admitted ASA Affiliates who offered a non-ASA certification system prior to their ASA Affiliation will be
allowed a probation period of twelve months from the date their ASA Affiliate Application is approved. During
the twelve month probation period, the Affiliate may offer ASA certification system classes in conjunction with
their (existing) non-ASA certification system, but the Affiliate will not be allowed to display the ASA logo on its
website or on any new promotion and advertising materials while continuing to display the logo of the non-ASA
certification system. At the end of the twelve-month probation period, the Affiliate may no longer offer, promote
or advertise ASA certification unless it ceases to use any existing promotional and advertising materials for
non-ASA certification classes as specified herein above.

I ASAT & LI A SR AEASARMY & H FE L BT 5 C 2SR BEAEASAVIER, WM HiF @R 2 BRI 124 H
WA R A BT ASAR B HLAA AT LRI SR AL ASATMIER R AL LA IEASAVIEA R, (HASEI
X138 BB ) B A HET A48} _E R {5 ASABRIER AN LA AEASAIE A RO BchR o RIS ZEEE RS, BB AL
R A R AL AR S AE AN JEASATNIEAR &, 25t b Sk, HE BB AL ASAINIE.
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4) ASA Affiliates who have received notice from ASA regarding non-compliance with this policy will have thirty
days from the date of the notice to comply with this Policy as described hereinabove. If the ASA Affiliate has not
come into compliance with this Policy after thirty days, the school will no longer be recognized as an ASA
Affiliate. The school must immediately cease and desist by removing all references to ASA certification from its
promotional and advertising materials and cease to offer ASA certification classes. Schools that are not in
compliance with this Policy and continue to represent themselves falsely as ASA Affiliates or as offering ASA
classes or certifications after the thirty-day notice period will be subject to possible legal proceedings.
RIEATIHE LS5 HIASAI BN, W RSB ASARIEAT, T8 %0 H 30K N BUE. 30K 5 WA i
1E, BRI R R ZASAWE Bk . Brill do 2 RS 1 E A8 5 ASAFR AT BERE, I 1EBERASA
AR, B, ASAKFIHILHE.

I have read the above and agree to adhere to the ASA policy on offering non-ASA certifications.

REZMEL KR, FHFRBR™HETASAK TRAIEASANERHE -

Affiliate Legal Owner [ BHLIEZE A A :

Signature %4 Date H
Print Name & IEEHE Title B
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Exhibit 111 B3

FACILITY REQUIREMENT FOR COMMERCIAL SAILING SCHOOLS
P LA AL I P I SR

Each school with an approved course must have a well maintained facility that accommodates the students in a

safe and comfortable environment conducive to learning.
BTN, B AEMUEFIRIES ], YO BRI B, (2% AN afE N B2,

FACILITY LOCATION #&i)i| s .otk

1. Proximity to water. Where possible, a facility is to be located on or near the water as close as practical to the
School’s training boats.

5KEER . Brillvh Ok B A AR K B BRGSO R I MG R LT .

2. Commercial location. The facility is to be located in an area designated or zoned for commercial/business
activity. (As opposed to a residential one, such as a private home, apartment or condominium.)
G AL TR X GEXY TEEXE)

SIGNAGE #rh#

Facility is to display permanent signage on the exterior of the building in which the facility is located, unless
specifically prohibited by the building’s written restrictions and/or local ordinances. (Allows military base locations,
for example). Where Affiliate is not the building’s sole tenant, Affiliate’s facility will display signage consistent with
the size and material of other building tenants. (No ad hoc signs).

I O S AR R R SR AR B R A ARSI, BRAR 23S M BCR A 28 i BR AN (i i)
AEFERE . RN DA R A ME— R, N AR IR R — 3. CA FuvRAs A i s AR D

LOCATIONS SHARED WITH OTHER BUSINESSES $%3)Il /0o fl oAy Al 3 A bk
In instances where a facility is to share a building or office space with a third party or unrelated business,
SR G 5 5 =07 BB AN R AT ML A Al S sl

Affiliate must do so in a professional manner:
B 2 LA VS P X A

1. Written agreement. Affiliate should have a written, signed lease agreement with his/her cotenants.

FEPW: BN A7 % 1A 5T L

2. Proper signage within shared premises. The main door or reception area of the shared space must include
permanent, professionally produced signage for the Affiliate (prospective customer should not have to ask an
unrelated business where to find the sailing school.)

FIERIPRREA L 2R ) @ HURTE L A Rk i N VR R X DA 00 AR A ) B L AR R . CANRE
TETELE RS 1 1) FARAT MV 2 ] 40 [ B AL A kD

3. Appropriate Co-Tenant(s). lIdeally, the Affiliate will share a location with another marine related
business(es). Regardless, Affiliate is not to share a facility with a business that is morally inappropriate or one
whose nature materially detracts from the Affiliate’s credibility to provide quality sailing instruction. (For
example, no school should be located in the back room of a bar, or in a noisy office within a manufacturing
plant.)

EER AN FHAKL T, MRS H AL S BT <K Al A ik . Bl oA R 5 AN
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HOURS T./EHT 8]

Given differences in the length of sailing seasons (Anchorage school open six weeks/year versus California schools
open year round) and school size (owner as sole proprietor versus facilities with several full time staff), schools are
not required to maintain a specific schedule of office hours. However, they are to:

ST AR X A TR AN R, A B O BRI AN ], Il oo AT DA R G S B 5 100 /1) G 70 22 N 1] o LA
L b 2

1. Publicize and maintain hours. Make public their office hours through all appropriate means, such as by
posting on their website and, as allowed, on the exterior of their facility, and regularly maintain these posted
hours.
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2. Be readily available during posted business hours. If the size of the Affiliate’s business prohibits the use of
a dedicated receptionist/office manager, Affiliate will make available to the public his/her cell telephone or
other means by which the public can readily contact him, for example, the office is closed while the sole
instructor is teaching a class on the water.
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