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Marina Village, Ltd.
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THE EVENT(S) CAUSING THE DISSOLUTION OF THIS LIMITED PARTNERSHIP IS (ARE):

A. X TERM EXPIRED AS STATED IN THME CERTIFICATE 9F LIMITED PARTNERSHIP

B. WRITTEN CONSENT OF ALL GENERAL PARTNERS AND A MAJORITY IN INTEREST OF THE LIMITED PARTNERS

C. THERE ARE NO GENERAL PARTNERS TO CONTINUE THE BUSINESS OF THE LIMITED PARTNERSHIP

D.- Eg‘l:':;\' OF A DECRE.E OF JUDICIAL DISSCLUTION UNDER SECTION 15685 OF THE CALIFORNIA COHP?RATIO.NS
E. : OTHER EVENT(S) CAUSING THE DISSOLUTION OF THIS LIMITED PARTNERSHIP (DESCRIBE BELOWY):
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ary 445 S. Figueroca St., 35th Floor S&%ﬁﬂJ%Fé%ﬁ *
STATE Los Angeles, California 90071

TP CODE |_
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Secretary of Hiate
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I, MARCH FONG EU, Secretary of State of the State of California,
hereby certify:

That the annexed transcript of _/— page(s) was prepared by
and in this office from the record on file, of which it purports to be a
copy, and that it is full | true and correct.

IN WITNESS WHEREOF, 1 execute
this certificate and affix the Great
Seal of the State of California this

APR 18 1330
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CERTIFICATE OF CANCELLATION—LIMITED PARTNERSHIP
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This Certificate is presented for filing pursuant to Chapter 3, Article 2, Section 15623, California Cerporations Code.

1. SECRETARY OF STATE FILE NO.
ICRIGINAL CERTIFICATE—FORM LP-1)

8429900048

2. NAME OF LIMITED PARTNERSHIP

Marina Village, Ltd.

3.

ANY OTHER INFORMATION TC BE INCLUDED IN THE FILING OF THIS CERTIFICATE OF CANCELLATION. {COMMENT IN SPACE

PROVIDED OR CONTINUE ON SEPARATE PAGES IF NECESSARY) NUMBER OF PAGES ATTACHED:
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AMENDMENT NO. 1 TC- -

CONTRIBUTION AGREEMENT :

This Amendment is made as of this 5th day of August, 1983,
by and between RETIREMENT FUND TRUST OF THE PLUMBING, HEATING AND
PIPING INDUSTRY OF SOUTHERN- CALIFORNIA (the "Trust") and HIGH
FLIERS LTD., a California general partnership ("High Fliers")
with reference to the following: 4 ’

A. On May 24, 1983, the parties executed a "Contributicn
Agreement" (the "Agreement") providing for the formation of a
limited ©partnership entitled Marina Village, Ltd. (the
"Partnership"), to operate a restaurant and specialty shop
complex with marina facilities in the City of San Diego, County
of San Diego. The Agreement expires August 31, 1983.

B. High Fliers and the Trust have agreed to amend the

Agreement in certain particulars more specifically provided
herein.

NOW, THEREFORE, the Trust and High Fliers hereby agree as
follows:

1. The Closing or the Closing Date as defined in Paragraph
5 of the Agreement shall be on or before October 31, 1983. If
the Closing has not occurred by October 31, 1983, the Agreement
and this Amendment shall be null and void.

2. A plan of arrangement incorporating the various trans-.
actions contemplated for in the Agreement shall be submitted for
approval of the Bankruptcy Court within twenty (20) business days
from the date of this Amendment, with such plan of arrangement’
having been approved by the Trust's legal counsel. High Fliers'
covenant to submit the plan of arrangement shall act as a con-
dition precedent to the continued effectiveness of the Agreement.

3. The Trust entered into a "Whole Loan Sale Agreement!
("Loan Agreement") on July 26, 1983, whereunder the Trust agreed
to purchase the SPNB Obligation and related loan documents,
securing and evidencing such loan, on August 2, 1983, for the sum
of Four Million Four Hundred Thousand Dollars ($4,400,000) and
said transaction has closed. The parties agree as follows with
respect to the SPNB Obligation: '

" ORIGINAL }
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{(a) Provided that the Closing occurs on or before
October 31, 1983, the Trust hereby agrees to allow High Fliers to
discharge and satisfy the SPNB Obligation in full concurrently
with the Closing by payment of the sum of Four Million Four
Hundred Thousand Dollars ($4,400,000), plus interest as here- )
inafter provided, and all collateral, security interests and
guarantees related to the SPNB Obligation shall thereupon be
immediately released by the Trust.

(b) Provided that the Closing occurs on or before
October 31, 1983, the Trust agrees that, notwithstanding the
contract rate under the SPNB Obligation, interest shall accrue to
the Trust on the SPNB Obligation on the amount of the Trust's.
purchase price, namely $4,400,000, at a rate of twelve percent
(12%) per annum from August 2, 1983, to the date the SPNB

Obligation is satisfied and discharged in full concurrently with
the Closing, both dates inclusive.

(c) The interest and principal on the SPNB Obligation
shall be charged solely to High Fliers and shall be payable at
the Closing by High Fliers as a liability chargeable to High
Fliers under Paragraph 16 of the Agreement from proceeds of the
capital contribution to the Partnership made by the Trust.

4. The parties agree that the sum of $300,000, shall be
withheld from the portion of Trust's capital contribution other-
wise available for distribution to High Fliers for payment of
liabilities charged to it under Paragraph 16 of the Agreement and
shall be retained by the Partnership. Said $300,000 shall remain
as an asset of the Partnership, thereby providing initial working
capital for the Partnership. High Fliers, from its plan of
reorganization, shall pay all expenses in connection with the
Closing, including escrow fees, title insurance premiums,

documentary transfer tax, recording fees and the fees of Trust's
legal counsel. ‘

5. The Marina Facility Lease and the Seminars by the Bay -
Lease, forms of which are exhibits to the Partnership Agreement,
shall include a provision to the effect that if after the two
year periocd described in Paragraph 11.4 of the Partnership -
Agreement, the Trust sells, transfers or assigns the Property as
provided therein, then the Trust shall have the option to
terminate the Marina Facility Lease and the Seminars by the Bay
Lease upon 60 days' prior written notice of such termination to
High Fliers. Further, the Marina Facility Lease shall include a
provision requiring High Fliers to retain a “Dock Master," which
individual or firm shall be previously approved by the Trust.

6. As a condition to the Closing, the Partnership shall be
issued an ALTA title insurance policy in the amount of
$14,000,000 and the Trust shall be issued an ALTA lender's policy

in an amount equal to the then remaining principal balance of the
Note in favor of the Trust.
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7. Any cash of High Fliers held by its trustee in the
bankruptcy proceeding in excess of security and lease deposits
shall be utilized to satisfy creditors under the plan of arrange-
ment prior to funds contributed by the Trust pursuant to the
Agreement and the Partnershlp Agreement.

8. All terms and conditions of the Aéreement shall remain
expressly in full force and effect except as amended or modified

hereby in which case such amendments or modifications herein
shall control.

9. If the Amendment and the Agreement become null and void

due to the inability of High Fliers to consummate the Closing by
October 31, 1983, then the parties expressly agree that all
rights hereln granted to High Fliers .with respect to the SPNB
Obligation shall likewise become null ‘and- void, with the Trust
being vested with the full contract right to repayment of

principal, interest, and other amounts owing thereunder as pro-
vided therein.

IN WITNESS WHEREOF, the undersigned have caused this Amend-

. ment to be executed in their name by their fully authorized

representatives on the dates indicated below opposite their
signatures. :

Dated: August 5, 1983 HIGH FLIERS LTD., a general
partnership :

//x/wé/

EKRL/F TRITT, JK.
General Partner

By FLIERS, INC., a California
corporation

w S T X

EARL P. TRIP?T, JR/
Presiydent

General Partner
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Dated August

<

1983

EN By

r'y \

RETIREMENT FUND TRUST OF THE
PLUMBING, HEATING AND PIPING .
INDUSTRY OF SOUTHERN CALIFORNIA

By

By _ Jtele S Bechts,

By ﬁ/‘o/é—:—/f C /___

Vo T B 1
Byu/// A{mr '

/-
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CONTRIBUTION AGREEMENT

THIS CONTRIBUTION AGREEMENT (the "Agreement") is made this
24th day of May, 1983, by and between RETIREMENT FUND TRUST OF
THE PLUMBING, EEATING AND PIPING INDUSTRY OF SOUTHERN CALIFORNIA °
(the "Trust"), and HIGH FLIERS LTD., a California general part-
nership ("High Fliers"), with reference to‘the following facts:

A. High Fliers is the owner of certain real property
located in the éity of San Diego, County of San Diego, State of
California (the "Real Property"), more particularly described in
Exhibit "A" to the Agreement of Limited Partneréhip of Marina
Village Ltd. (the "Partnership Agreement"), a form 6f whicg«is
attached hereto as Exhibit 1, and related tangible personal/%ro—
perty located on and/or ;sed in connect%pn with the Real Prdperty
(the "Personal Property"). | _

B. The Trust made a loan (the "Loan") to High Fliers for
the purpose of permanent financing for a restaurant and specialty
shop complex with marina which has beeﬁ ‘completed in all4
respects. The Loan is evidenced by .that certain Note in the
original face amount. of $7,050,000 datéd March 1, 1980, and is
secured by (i) that cértain Deed of Trust and Assignment of Rents
dated March 1, 1980, made by High Fliers as trustor in favor of

Union Bank, Los Angeles, California, as trustee for the benefit .

I T T R LY R ST RCAGEE S _--,,;-,,-,-Ai-r-‘ﬁ-,‘-fﬁs;’-;._\@;;,_, e
of the -Trust as benieficiary,;:wand-:recorded-March+1%%51980;

Instrument No. 80-081888 in the Official Records of San Diego
County, California, (ii) an Assignment of Rents made by High .
Fliers as assignor and the Trust as Assignee dated March 1, 1980,
and recorded on March 11, 1980, as Instrument No. 80-081889 in
the Official Records of San Diego County, California, and (iii)
that certain Security Agregﬁent dated Mafch 1, 1980, made by High

Fliers, as debtor and the Trust, as secured party and Form UCC-1 .

(CORGINAL ]
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Financing Statement filed witﬁ the California Secretary of State
on March 17, 1980 in File No. 80042217 (collectively known as
"the Loan Documents").

C. The Loan is now in default. High Fliers filed for
relief under Chapter 11 of the U.S. Bankruptcy Act (Case No.
80-02390-M). Oon January‘ 21, 1982, Mr. Louis Metzger. was ap-
pointed as Trustee of High Fliers.

D. High Fliers and the Trust have agreed to a transaction
whereby (i) the Trust and High Fliers will form a new limited
partnership (the "Partnership") with the Trust as general partner
and High Fliers as limited partner; (ii) the Trust will con-
tribute a specified amount of cash to the Partnership as its
capital contribution; (iii) High Fliers wiil contribute to the
Partnership the Real Property and the Personal Property and
related assets subject to'cgrtain pérmitted liabilities, liens
and encumbrances and (iy)-the Loan will be modified to provide
that the unpaid principal balance be_gue and payable five (5)
years from the ClosingvDate as hereinafter defined.

NOW, THEREFORE, the Trust and High Fliers, for and in con-
sideration of the mutuai promises and covenants hereinafter
undertaken, hereby agree as follows:

1. High Fliers shall, as an inducement to the Trust fo
perform in accordance with Paragraph 2 below:

(a) Execute the form of Partnership Agreement attached

hereto as Exhibit "i.4%

(b) At the Closing as defihed in Paragraph 5 hereof,

o TS TN Ve e R s e e T T e TR ST Tt R D ::
- convey, ' absolutely, .all right **title‘and "intérest -in*and to' the

Real Property to the Partnership by grant deed in satisfaction of

its capital contribution pursuant to_ Paragtaph 9.2(a) of“the
Partnefship Agreement. ' |

- (c) At the Closing as defined in Paragraph 5 hereof,
transfer, absolutely, to the Partnership, all of the High Fliers'
right, title and interest in and to fhe Personal Property, by
appropriate executibn of a Bill of Transfer (the "Bill of Trans-

fer") pursuant to Paragraph 9.2(b) of the Partnership Agreement.

AT
SN e R
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(d) At the Closing as defined in Paragraph 5 hereof,

assign to the Partnership all of High Fliers' right, title and

interest in and to the following items, relating to the Real
Property; (1) all tenant leases; (ii) all insurance policies and
binders for insurance and cl&ims for losses thereunder, provided,
however, the Partnership shall be responsible for obtaining
appropriate endorsements and other documentation reasonably
required by the insurer(s) to effect the necessary change of
beneficiary and High Fliers agrees to cooperate and give such
notices to said insurers as may be required to effect such trans-
fer; (iii) transferable permits and licenses, of all types,uand
rights of High Fliers now or hereafter to receive utility ser-
vices; (iv) all existing warranties, if &ny, on the Personal
Property and the Real Property, to the extent any such warranties
are in effect and inure to fhe benefit of High>F1iers, its pre-
decessors, successors gnd assigns} (v) all plans, soil test
-reports, specifications, engineering plans and reports and any
other architecturai or engineering data owned by High Fliers and
ﬁsed or useful in connection with the Real Property; (vi) certi-
ficates of occupéncy;‘(vii) all termite bonds, reports and ser-
vicing contracts, if any; (viii) all credits in favor of High
Fliers; (ix) all proceeds or rights to proceeds in any threatened
or pending condemnation or proceedings in lieu thereof; and (x)

any and all causes of action of High Fliers against anyone, now

or hereafter arising with respect to the Real Property and Per--

sonal Property except those of or related £ to the pending

SRS TS

9.2(¢) of the Partnership.Agreement.

‘ (e) At the Closing as defined in Paragfaph 5 hereof,
convey fee title to the Real Property to the Partnership in the
same condition presently evidenced by the preiiminary title
report dated March 25, 1983, of Stewart Title Guaranty Company

under Order No. 38108-2, a copy of which is attached hereto as

.remain the responsibility of High Fliers, -pursuant to Paragraph

MITHTRES R g R

litigation matters ‘and::contingent “claims *which' ‘aré*‘and-*shall )
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Exhibit 2, provided that the liens, encumbrances and adverse

claims identified as Exceptions 1la, 14, 15 and 20 therein are .

discharged and deleted.

(f) At the Closing as defined in Paragraph 5 hereof,
convey the Personal Property to the Partnership in its present
"as-1is" condition subject to the permitted liabilities, liens,
and encumbrances set forth on Exhibit 3 attached hereto, as
same may be amended through the Closing Date:and approved by the
Trust.

(g) At or prior to Closing and prior to performing
items (a) through (f) above, obtain an order of the Bankruptcy
Court approving the transfer of the Property and the Personal
Property to be contributed to the Partnership by High Fliers and
confirming High Fliers' plan of arrangement, said order to be in
form satisfactpry to legal counsel.fof the Trust.

. (h) Obtain th bonsent,'if required; of the City of
San Diego, to the transfer of the Real;Propérty and the Personal
Property, and its approval of the Marina Facility Lease and thé
Seminars by the Bay Lease.

(1) At the Closing, execute the form of Loan Modifica-
tion Agreement attached hereto as Exhibit 4.

2. High Fliers shall utilize its reasonable best efforts
to obtain the order described in Paragraph ‘1(g) and the consent
and approvals describe& in Paragraph 1(h) prior to the Closing;
however, in the event that Hiéh Fliers is unable to obtain the

aforementioned order and consents, this Agreement shall be null

and void and High Flier shall’have'no liability hereuridetito ‘the'" =™

Trust.

3. The Trust, as an inducement to High Fliers to perform .

in accordance with Paragraph 1 above, shall:

(a) Execute the Partnership Agreement. o

(b) At the Closing as defined in Paragraph 5 hereof,
reinstate the Loan and waive all defaults or breachés of High

Fliers prior to the Closing under the Loan Documehts_and consent
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to the transfer and contribution of property to the Parthership
by High Fliers, which property constitutes collateral under the
Loan Documents.

(c) At the Closing as defined in Paragraph 5 hereof,
contribute the cash to the Partnership required by Paragraph 9.5
of the Partqership Agreement.

4. The Trust and Hiéh Fliers intend to negotiate with
Security Pacific National Bank ("SPNB") for the satisfaction,
release and discharge of all obligations and liabilities of High
Fliers to SPNB (all of which are collectively referred to as the
"SPNB Obligation"). It is contemplated that the SPNB Obligation
will be satisfied from a portion of the cash to be contributed by
the Trust. 1In the event the parties hereto- are unable to cause
the discharge of the SPNB Oblégation on satisfactory terms prior
to or concurrently with the Closing, this Agreement shall be null

and void and the Trust and High Fliers shall havé no liability to

the other arising hereunder. ;}'
5. Following execution of this Agreement and the Partner-

ship Agreement, the Trust and High Fliers may elect to establish
an escrow with a title company or escrow company and cause to be
prepared mutually agreed upon escrow instructions to effect the
transfers and contributions contemplated hereby. . The transfers
and contributions provided herein shall occur on August 31, 1983,
or such earlier date as all of the conditions precedent thereto

have been satisfied (the "Closing" or the "Closing Date"). If

the Closing has not occurred by August 31, 1983, this Agreement o

A4 154
VO

. shall be null and void: i%gggﬁgigﬁﬁ@mquu; R R R

6. The Trust and High Fliers agree that the Partnership
shall pay the following elosing costs and expenses in connection
with the Closing of the transaction:

(a) Premium for ALTA owner's policy of title insurance
_insuring fee title to the Real Property in the Partnership in an
amount equal to the cash conﬁribution of the fruet pursuant to
Paragraph 9.5 of the Partnership Agreement.

(b) Documentary transfer tax;. and .

(c) Escrow fees; and

-5-
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(d) Legal fees of the Trust and High Fliers incurred
in order to consummate the transactions contemplated by this
Agreement including those related to High Fliers reorganization
proceeding.

(e) All other normal transferor's and transferee's
expenses in closing the transaction.

7. High Fliers shall deliver to the Partnership and the
Partnership shall assume 1liability for the security deposits,
prepaid rents, key deposits and related refundable items listed
on Exhibit 5 attached hereto as amended to the Closing Date.
High Fliers retains responsibility for any such items not liSted
in Exhibit 5 as amended.

8. The Partnership shall assume liability for all utility
costs, for property taxes, ground rent, insurance, and mainten-
ance expenses for the Real Property and the 3ersona1 Property
accruing on or after the bloéing Date and shall retain as its
property all rents and other amounts a¢cruing after the Ciosing
Date. Exhibit 6 attached hereto is, and as amended to the
Closing Date shall be, a list of utility services and mainteﬁance
services and the providers of such items. . High Fliers is
responsible for property taxes, ground rent, insurance, utilities
and maintenance liabilities and expenses accrued through and in-
cluding the Closing Date and shall retain ‘all rents accrued to
and including the .Closing Date, all accounts receivable generated

from the Real Property and Personal Property through the Closing

Date, and all its cash other than cash related to those items .-

T J T
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-
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described in Paragraph17"ab06é“ﬁ*uﬂh%ﬁé&zﬁmﬁnaﬁwﬁxhw&3ﬁé&ﬁﬁ%ﬁk*v&¢*rwﬁﬁmﬂv

9. High Fliers hereby represents to the Trust that upon

the Closing there shall be no liens or claims of lien agairnst the
Real Pfoperty except as may be permiﬁted by Paragréph 1(e) hereof
or liens or claims of liens against or adverse title claims to
the Personal Properfy other than those permitted by Paragfaph
1(f) hereof and agrees that said representatlons shall survive
the delivery of the grant deed and the Bill of Transfer.

10. Concurrently with the Closing, High Fliers releases
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and dischérges the Trust from any and all claims, debts and other
liabilities which High Fliers has as of the Closing Date against
the Trust or may have against the Trust arising out of any occur-
rence on or prior to the Closing Date which concerns the Real

Property, the Personal Property, or the Loan.

1l. Except for a breach of High Fliers' representations set

forth in Paragraphs 9 and 12 hereof and its obligations under the
Loan Documents, concurrently with the Closing, the Trust réleases
and discharges High Fliers from any and all claims, debts and
other 1liabilities which the Trust has as of the Closing Date
against High Fliers or mayvhave against High Fliers arising out
of any oécurrence on or prior to the Closing Date which concerns
the Real Property, the Personal Property or the Loan.

12. The Trust and High tliers agree that this Agreement and
the documents referenced herein constitutes their entire agree-
ment with respect to the subject matter hereof, that it super-
sedes any and all prior‘égreements and gnderstandings and may not
be supplemented, modified or amended except by the written agree-
ment of both parties hereto.

13. High Fliers warrants and represents that no real estate
brokerage contract is in effect with respect ‘to tﬁe sale of the
RealvProperty other than that contract with Wallace Moir Company
as to which the Trust is aware; that no commissions remain unpaid
with respect to any tenant leases now in effect, except as other-

wise disclosed on Exhibit 7 attached hereto; and that the prop-

erty management and leasing contfact with John Burnham Co. is .

gler
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" terminable on 30 days nth&@;ggﬁ%ﬁﬁwﬁ%ﬁ@&aﬂ%ﬁ%ﬁw#-%%ﬁ%éﬁﬁﬂﬁmdﬂ

14. Pursuant to that certain Marina Facility Lease, a form

of which is attached hereto as Exhibit 8, the Partnership shall
lease - the marina facility to High Fliers on 'sui)stantially the
terms and conditions set forth in said exhibit, effective upon
the Closing Date.

15. Pursuant to that certain Seminars by the Bay Lease

Agreement, a form of which is attached hereto as Exhibit 9, the
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Partnership shall lease certain store space to High Fliers for
use in the "Seminars by the Bay" program on substantially the
terms and conditions set forth in said exhibit, effective upon
the Closing Date.

16. Immediately following the Closing and pursuant to the
payment requirements and other provisions of Paragraph 10.6 of
the Partnership Agreement, the Partnership shall distribute to
High Fliers remaining cash after payment of or provision for, as
the case may be, (i) closing expenses pursuant to Paragraph 6,
(ii) prorations of refundable items pursuant to Paragraph 7,
(iii) prorations of any expense items pursuant to Paragraph 8,
and (iv) amounts necessary to Satisfy non-permitted liens against
the Real Property or Personal Property (othér than the Loan), in
an amount so as to permit the settlement of pending litigation
and the satisfaction of any specified future contingent lia-
bilities of High Fliers. - Such distribution ehall be debited
against the capital account of High F;iers in the Partnership.
Any such distributions which are not utilized by High Fliers to
settle pending litigation or satisfy specified future contingent
liabilities shall be re-contributed to the Partnership by High
Fliers, and such sums re-contributed to the Partnership shall be
credited to the capital account of High Fliers.

17. As a condi;ion to the Closing, the ground lease between
High Fliers and the City of San Diego must not be subject to any
riéht in the City to revoke, alter or amend said lease by reason

of this transactiocn. .All. tenant leases are subject to the ap- .- =

N RN T4
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Closing Date without right of termination or offset, except as.
otherwise provided an Exhibit 10 attached hereto.

18. The Trust's obligation to perform under Paragraph 3
above is conditioned and contingent upon each of the following
which are to occur. at or before the Closing:

(a) ngh Fliers' performance of each and every one of

the acts described in Paragraph 1.
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(b) The successful negotiation of the satisfaction,
release and discharge of the SPNB Obligation as specifically
provided in Paragraph 4 above.

(c) The Trust receiving evidence demonstrating to the
Trust's satisfaction that the Windrose Restaurant does not, by
the terms of its lease, have the exclusive right to serve meat on
the real property.

(d) The continued effectiveness at the Closing of
those indicated tenant leases identified on Schedule 1 of Exhibit
D to the Partnership Agreement.

(e) The approval by the Trust of any lease propose& to
be entered into following the effective date of this Agreement.

(f) There occurring no material adverse change in the
physical condition of the Real Property or the value of any of
the other assets transferred under this Agreement, excepting
normal wear or tear nor”tﬁere occurring any matérial increase in
the Partnershipis obligations or liabilities.

(g) The satisfaction of all other conditions to per-
form otherwise provided for in this Agreenent but not specific-
ally set forth under this Paragraph. _

IN WITNESS WHEREOF, the undersigned have caused this Agree-
ment to: be executedlin'their name by their duly authorized repre-

sentatives on day and year first above written.

RETIREMENT FUND TRUST OF THE
PLUMBING, HEATING AND PIPING
-~ - - -INDUSTRY OF SOUTHERN CALIFORNIA

5 o Y +;vg agmfe'
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BIGH FLIERS LTD., a general
partner

EhRL/F. TRITT, J7.,
General Partner

By FLIERS, INC., a California

corpora 117( W

TRITT, JK.,
President

" General Partner

(_-.q‘ N 1 _..';-‘r m:-’h‘-‘.‘!}..;,:';r »5 T i
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AGREEMENT OF LIMITED PARTNERSHIP
OF
MARINA VILLAGE LTD.

A CALIFORNIA LIMITED PARTNERSHIP

This AGREEMENT OF LIMITED PARTNERSHIP OF_ MARINA VILLAGE
LTD., a California limited partnership (the "Partnership Agree-
ment") is made as of this‘24th day of May, 1983, by and among
THE RETIREMENT FUND TRUST OF THE PLUMBING-HEATING AND PIPING
INDUSTRY OF SOUTHERN CALIFORNIA, as the General Partner (the
"General Partner"), and HIGH FLIERS LTD., a:general partnership,
as. the Limited Partner (the "Limited Partner").. The General
Partner and the Limited Partner are sometimes referred to.in this
Partnership Agreement as"the‘"Partners."

NOW, THEREFORE, the parties hereto;égree as follows:

1. EORMATION

The Partners hereby form a limited partnership (the
"Partnership"), pursuant to the provisions of the Uniform Limited
Partnership Act of the State of California (the "Act"), and the
rights, duties, and liabilities of the Partﬁers shall be as

provided in the Act, except as otherwise. expressly stated in this

Partnership Agreement.

2. NAME

The name of the Partnership shall be "MARINA VILLAGE

LTD.," -a California ‘- llmlted“partnershlp‘“’Promptly after exe-“i‘mr i

cution of this Partnership Agreement, the General Partner shall
cause a Certificate of Limited Partnership to be recorded in the
officé:of the Recorder of San Diego County, in California, and
shall further cause to be filed and published a Certificate of
Fictitious Business Name setting forth the name and residence of
each Partner, as required by law. In the event of any conflict

or inconsistency between this Partnership Agreement and the Cer-

EXHIB!1 1
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tificate of Limited Partnership, this Partnership Agreement shall
prevail.

3. COMMENCEMENT

The Partnership shall commence its existence on the
date upon thch this Partnership Agreement has been duly executed
by all the Partners and thé Certificéte of Limited Partnership
has been recorded, and shall continue its existence until it is
dissolved pursuant to the provisions of this Partnership Agree-
ment. Notwithstanding the above, if for any reason the terms and
conditions of that certain Contribution Agreement of even date
herewith (the "Contribution Agreement") have not been fulfiiled
this Partnership Agreement shall be considered a nullity.

4. PRINCIPAL OFFICE

The principal office of the Partnership shall be 501
Shatto Place, -5th Floor, Los Angeles, California 90020, or such
other place as the General Partner may from time to time aesig-
nate by notice to the Limited Partner. -

5. TERM

Unless earlier terminaﬁed as provided in this Partner-
ship Agreement, the Partnership shall continue until the earlier
of:

(a) April 30, 1993; or

(b) Termination as otherwise provided for in this
Agreement,

6. PURPOSES

This Partnershlp is formed for_the fo;low1ng purposes:

e

e z ol A
o -&,.» FAR XXX %‘;ﬁ“k«ﬁ'r o .”,- TR L »',,’*w-g* 5 BT :‘.H e);t A PR

6.1 The 6wnersh1p'énd operation and ultlmate saféhof
that certain real property together with all_buildings; improve-'
ments and appurtenances located thereon, located in the City of
San Diego, County of San Diego, State of California, as more
particularly described on Exhibit "A" and commonly known as
Marina Village (the "Property"). The Property c¢onsists of

approximately 18.79 acres of land and 17.5 acres of water in the

-2~

EXHIBIT 1




4484 .33/DLK27A (5@/83 )

y ty .

Quivera Basin of Mission Bavaark, San Diego. Situated on the
Property is a specialty shopping center including restaurants of
approximately 91,163 square feet and a 610 slip pleasure boat
marina.

6.2 It is not a purpose of this Partnership to engage
in any activity not directly related to the Property, including
without limitation the develcpment'of other property, the opera-
tion of other businesses or the makihg of other investments of
any kind.

7. PRIOR OWNERSHIP OF PROPERTY

7.1 The Property is owned by the Limited Partner and
is encumbered by a first deed of trust in favor of the General
Partner in the original amount of Seven Miilion Fifty Thousand -
Dollars ($7,050,000) and a second deed of trust in favor of
Security Pacific National Bank ("Security") in the original
amount of Three Million 'Six Hundred Fifty-six Thousand Four
Hundred and Seventeen Dollars ($3,656,Q17). The Limited Partner
defaulted on payments of principal and interest under the promis-
sory notes secured by said deeds of trust and on payments to
various other unsecured creditors. The Limited Partner filed
bankruptcy under Chapter 11 of the U.S. Code of Bankruptcy (Case
No. 80-03490-M) and on January 21, 1982, a Trustee in Bankruptcy
was appointed to administer the bankrupt's estate.

7.2 The General Partner and the Limited Partner have
executed the Contribution Agreement providing for the formation
of the Partnership, contributlon of certain property and cash

'Id- ;: HINE

the payment of spec1f1c»ﬂebts’at agreeﬁ “ipon+ amounts, and theﬂ

allocation of certain liabilities under the terms and conditions

of the Contribution Agreement.

8. POWERS, RIGHTS AND DUTIES OF THE GENERAL PARTNER

. 8.1 The term "General Partner" as used in the Part-
nership Agreement shall mean and refer to any committee of the

General Partner or individuals authorized by the General Partner

to act in its behalf.
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8.2 The General Parﬁner shall have the full, exclusive
and complete authority and discretion in the management and con-
trol of the business of the Partnership for the purposes stated
herein and shall make all decisions affecting the business of the
Partnership. |

8.3 Subsequent to the Closing Date referenced in
Paragraph 5 of the Contribution Agreement, the General Partner
intends to execute a management contract between the Partnership
and a licensed real property manager (the "Pfoperty’ Manager"
herein) selected by the General Partner providing for the Prop-
erty Manager to act as manager and to be paid as a monthiy”fee
suéh percentage of the monthly gross receipts of the Property
from all sources (including but not limited to tenant rentals but
excluding refundable deposits, such as tenaﬁﬁ security deposits,
unless and until earned) or such other fixed sum as the General
Partner believes is reasonable given the prevailing market in the
area of the Property. 1In consideration;of this compensation, the
Property Manager will undertake, either directly or by subcon-
tracting, all management responsibilities customary in the com-
mercial property management industry for the property manager of
a complex such as the Property so as to cause the Property to be
maintained at all times as a "first class" shopping center.

8.4 In addition, the General Parther may engage the
services of an exclusive leasing égent to assist the Partnership
in the leasing of stores or restaurants on the Pererty.

8.5 The General Partner shall also, upon the Closing

: : e ST A R A I b e B Y, TR S et et e R e £ ..%A.lj‘.:}‘_',‘-,_f-f,.“
referenced in ParagraphL5£6f%thé¥ContrlbutronwAgreement;Wexecutev WA

a "Marina Facilities Lease" with an individual or éntity ("Marina :
Operator") relating to the Marina facility providing for the.
sub-leﬁse of such facility. All operating costs and management
decisions regarding the Marina. shall be borne and made by the
Marina Operator, subject to the terms of the Marina Facility
Lease. |

8.6 Upon the Closing referenced in Paragraph 5 of the

Contribution Agreement, the General Partner shall also execute on

-4- .
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behalf of the Partnership a lease agreement leasing store space

to an operator of the "Seminars By The Bay" program, providing
for rental of such space on the greater of a fixed percentage of
gross income or stated minimum rental basis. All of lessee's
direct operating costs and management decisions shall be borne
and made by the operator of "Seminars By The Bay."

8.7 The General Partner shall manage and control the
affairs 6f the Partnership. Except as otherwise specifically
provided in Paragraph 8.8 or elsewhere in this Partnership Agree-
ment to the contrary, all decisions to be made regarding the
administration, supervision, operation, management, encumbering,
leasing and disposition of the Property and other business acti-
vities of the Partnership of every kind and nature shall be made
by the General Partner. The General Partner shall possess and
may enjoy and exercise all of the rights and powers of general
partners as more particglafly provided by the Aét, except to the
extent any such rights may be limited;br restricted by the ex-
Press provisions of this Partnership Agreement. In amplification
and not in limitation of the general powers of the General Part-
ner, subject to provisions of Paragraphs 8.8 and 8.9-below, the
General Partner shall have the power and authority on nehalf of
and in the name of the Partnership:

(a) To negotiate contracts with appropriate
firms, persons or éntities to obtain all materials and services
required in order to maintain or improve the Property.

(b) To buy, sell, exchange, trade, receive,
‘deliver, -hold, encumbefflﬁfé&ggf;ieleaééT%ﬁd“bthéinse“deal iﬁ _
and with and dispose of all or any portion of the assets of the
Partnership, including the Propertj, subject to the limitations
and réstrictions set forth in the express provisions of this
Partnership Agreement, including without limitation, the -acqui-
sition of any property, real or personal, in fee or under lease,
or any rights therein or appurtenant thereto, necessary to, in
connection with, or incidental to, the accomplishment of the pur-

pose of the Partnership set. forth in Paragraph 6.1.

-5-
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(c) To enter ‘into, make and perform such con-
tracts, undertakings, leases and agreements and to do such other
acts as the General Partner may deem necessary or advisable or as
may be incidental to or necessary for the conduct of the business
of the Partnership.

(d) To open, maintain and close bank accounts and
to draw checks and other arders for the payment of money.

(e) To borrow money and to make, issue, accept,
endorse and execute promissory notes, drafts, bills of exchange
and other instruments and evidences of indebtedness, all without
limitations as to amount, and to pay or prepay with respeét
thereto and to secure the payment thereof by deed of trust,
pledge or assignment of or by the grant of a security interest in
all or any part of the real and personal property owned or here-
after acquired_by the Partnership, subject to the limitations and

restrictions set forth in the_express provisions of this Partner-
ship Agreement. d

(f) To employ or engage on behalf of the Partner-
ship such persons, firms, or corporations, as, in its sole dis-
cretion and judgment, the General Partner shall deem advisable
for the proper operation of the business of the Partnership, the
same to be undertaken upon such terms and for such compenSatibn
as the General Partner, in its.sole judgment, shall determine,
provided that such terms and compensation levels shall not in the

reasonable judgment of the General Partner be more favorable than

that generally prevalent in the area for.such services. The fact

PR Lo &

- that a Partner, or ‘an’émployeeioriagent-of a“Partner, is:directly. :
or indirectly interested in or connected with any firm or cor- f
poration (a "related entity" herein) employed by the Partnership
to render or perform a service or otherwise deal with the Part-
neréhip, shall not prohibit the General Partner from employing.
such person, firm or corporation, or from otherwise dealing with
him or it, provided, however; that no contract for services

with a related entity shall bind the Partnership for a period in

-6-
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excess of 24 months or providelfor compensation greater than that
deemed customary and reasonable. The foregoing restriction with
regard to length of contractual obligations for related entities
shall not apply to obligations, if any, involving the Partnership
and the Limited Partner or a related entity of the Limited Part-
ner. |

(g) To purchase, at the expense of the Partner-
ship, such liability and other insurance to protect the assets of
the Partne:ship and its business and to protect the General
Partner and the Limited Partner from such damage of liability as
the General Partner deems advisable.

(h) To perform any and all other acts or acti-
vities customary or incidental to the dgvelopment, leasing,
transfer and/or sale of the Partnership proberty or any part or
parts thereof. |

(i) 7o gntér.into, perform and carry out con-
tracts of any kind necessary to, in gbnnection with, or inci-

~dental to, the accomplishment of the purposes of thé Partnership

including, expressly, any contract or contracts with appropriate
governmental agencies which may be desirable or necessary to
comply with the requirements of applicable governmental statutes
and rules.

(i) To execute on behalf of the Partnership all
documents, including without limitation any and all loan com-
mitment letters, loan agreements, promissory notes, security
instruments, and financial statements, in the event pf sale or

AU IR b AT LD hr b B SN KR PR

. . -, et e plony B .g.‘.{;"? -;"T "; :'-‘z_.; UL PR R
refinancing of the Propertyirm#iiEsiiimsipiys

(k) To make any election or decision, .on behalf'
of the Partnership regarding ény federal or state income tax
issue Erising or regarding the operation of the Partnership or
the filing of any federal or state tax return.

| (1) To do any and all acts and things necesséry,
appropriate, proper, advisable, incidental to, or convenient for

the furtherance and accomplishment of the purposes of the Part-

nership.

o
EXHIBIL 1
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8.8 Notwithstanding any provision of this Section 8,
without the prior written consent of the Limited Partner the
General Partner shall have no authority to do any of the follow-
ing:

(a) Any act in contravention of this Partnership
Agreement; - | _

(b) Any a.ct which would make it impossible to
carry on the ordinary business of the Partnership;

(c) Confess a judgment againstvthe Partnership;

(d) Possess, use, 1loan or invest Partnership
property or assign the rights of the Partnership in specific
property for other than Partnership purposes;

(e) Sell, assign or otherwise transfer the Prop-
erty, or a substantial portion thereof, within the first two (2)
years from the Closing Date referenced in the Contribution Agree-

ment, which consent may be withheld in the Limited Partner's sole
discretion. " | &

(f) Admit a general o;' limited partner to the
Partnership unless said action is required in connection with a
transfer 6f the General Partner's interest permitted by this
Partnership Agreement. '

(g) Retire or withdraw as the gene;al partner ;f
the Partnership unless said action is required in connection with
a transfer of the General Partner's interest permitted by this
Partnership Agreemené; and should there be an attempted unauth-

orized retirement or withdrawal, the cost of obtaining substitute

~service shall be:charged 8% and;owediby. thetGéneraliibartner-and

.y

its partnership interest.! e S
8.9 Prior to borrowing any fundé on behalf of the
Partne}ship, or mortgaging, pledging, encumbering or otherwise
hYpothecating Partnership assets as security for any such borrow-
ing, the General Partner shall notify 'the Limited Partner in

writing at least 30 days in advance of its intention to do so,

the Partnership purpose for which such funds are to be borrowed

-8-
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and the terms and conditions- on which the General Partner be-
lieves such funds can be borrowed.

8.10 The Partnership shall pay directly or reimburse
the General Partner for all expenses incurred by the General
Partner in connection with conducting the business and affairs of
the Partnership and all direct and indirect disbursements made
and obligations incurred on behalf of the Partnership, including
without limitation, the Partnership's costs of legal, accounting
and auditing expenses, bookkeeping and other items of a general
overhead and administrative nature.

9. CAPITAL CONTRIBUTIONS

9.1 A -capital account ehall be established'for each
Partner ("Capital Account" or "Capital Accouhts") to which his or
its respective capital contributions and withdrawals, in addition
to Partnership_ income and loss, shall, from ';ime to time, be
credited or charged. ‘ | -

9.2 Pursuant to and concurrently with the Closing
referenced in the Contribution Agreement, the Limited Partner
shall contribute to the Partnership as its initial capital con-
tribution the following property:

(a) All of its right, title and interest in the

Property by grant deed in the form attached as Exhibit "B";
| (b) All of its right, title and interest in and
to the tangible personal prdperty, including but not limited to,
all equipment, furniture, machinery, fixtures, inventory and

office supplies located on or used in connection. with the Prop-

o

Tt A2

“‘erty, by "appropriaté? execut10n'of~ ﬂBllllof%Transfef“xthe "Bllf‘
of Transfer"), the form. of which is attached. as Exhibit "C.*
(c) All of its right, title and interest in and
to the following intangible items relating to the Property: (i)
ali tenant leases; (ii) all insurance policies and binders for
insurance and claims for losses thereunder, provided, however,
the Partnership shall be responsible for obtaining appropriate
endorsements and other documentation reasonably required by the

insurer(s) to effect the necessary change of beneficiary, and the

-9~
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Limited Partner agrees to cooperate and gives such notices to
said insurers as may be required to effect such transfer; (iii)
transferable permits and licenses, of all types, and rights of
the Limited Partner now or hereafter to receive utility services;
(iv) all existing warranties, if any, on the personal property
and the Property, to the extent any such warranties are in effect
and inure to the benefit of the Limited Partner, its predeces-
sors, successors and assigns; (v) all plans, soil test reports,
specifications, engineering plans and reports and any other
architectural or engineering data owned by the Limited Partner
and used or useful in connection with the Property; (vi) cer-
tificates of occupancy; (vii) all termite bonds, reports and
servicing contracts, if any; (viii) all credits in favor of the
Limited Partner; (ix) all proceeds or rights to proceeds in any
threatened or pending condemnation of proceedings in lieu there-
of; and (x) any and all“céﬁses of action of the Limited Partner
against anyone, now or hereafter aris/ing withA respect to the
Property and personal property except those of or related to the
pending litigation matters and contingent claims which are the
responsibility of the Limited Partner and are to be resolved in
the Limited Partner's reorganization proceeding. The form of
such assignment (the "Assignment") is attached hereto as Exhibit
"D." With regard to pending litigation and contingent claims
involving unpaid rent or other lease disputes with parties who

currently are tenants on the Property, the Limited Partner shall

consult with the General Partner prior to taking action which may ..~

PRSI SR AR Pl TR 2 ”F >1 Rhl}.%- 4‘.1"{

.Jjeopardize. the tenant's xcontlnued ccupancy*of&and ent*paymeﬁ
for leased premiseé on the Property and shallvwaive-or modify its '
claims if deemed advisable in the exercise of the General Part- .
_her's }easonable business judgment.

9.3 The transfer of the assets indicated above by the
Limited Partner shall be subject to those liabilities, liens and
encumbrances of the Propérty-and personal property indicated on
Exhibit "E" (as updated and amended through the élosing Date

referenced in the Contribution Agreement) and shall be made pur-

-10-
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suant to the terms and conditions of the agreement executed be-
tween the parties providing for the formation of this Partner-
ship.

‘ 9.4 The parties agree that for the purposes of fixing
an initial capital account under this Partnership Agreement and
for no other purpose, the Limited Partner's initial capital
account shall be credited with the sum of $10,650,000 or such
reduced amount equivalent to 60% of the aggregate initial capital
taking into account the initial cash contribution of the General
Partner pursuant to Paragraph 9.5 as its initial capital contri-
bution to the Partnership.

9.5 Pursuant to and concurrently with the Closing
referenced in the Contribution Agreement,:the General Partner
shall contribute as its initial capital contribution cash in an
amount equal to the difference between $14,000,000 and the
scheduled unpaid principai balance of the Promissory Note dated
March 1, 1980, immediately prior to the Closing date calculated
as if all payments required thereby had been timely and com-
bPletely made. Following said contribution, the General Partner
shall be‘credited with the amount of said contribution as its
initial capital contribution to the Partnership.

9.6 Concurrently with the Closing. referenced in the
Contribution Agreement, the Partnership shall bring current the
Promissory Note dated March 1, 1980, and shall pay those obliga-

tions of the Partnership indicated on Exhibit "E" hereto. Any

obligations not indicated on Exhibit "E" ‘as,_ being paid by the~~»

SRR eSO 3 i i FEnpIRLG R IRCTe AT Ry .a)rr..v::,tg LA

. General Partner's cash*contrlbutlonkshall remaln‘themilablritf'of":
the Limited Partner and the Limited Partner- shall indemnify and-
hold harmless the Partnership and the General Partner from all-
such ciaims or costs arising from such liabilities.

9.7 In the event either Partner fails to make its
required initial capital contribution pursuant to Paragraph 9.2
or 9.5, the other Partner shall have the right, in ité sole

discretion, to immediately terminate and dissolve the Partner-

-11-
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ship; whereupon, all contributions of cash or other property
shall be returned to the contributing parties; and neither party
shall have any further obligation to the other. Notice of such
election shall be in writing and delivered to the other Partner.
The terms of this Paragraph 9.7 shall govern in the eveﬁt of a
conflict with any other terms of this Partnership Agreement,
including those of Sectioﬁ 18.

9.8 No interest shall be paid on capital contributions
or on the balance bf any Capital Account except as otherwise
provided herein.

9.9 Except as otherwise provided herein, no Partner is
entitled to any withdréwal; distribution, or repayment of his or
its capital contribution, or any interest ﬁhereon. The General
Partner shall not have any personal liability or obligation to
repay any capital contributions or any interest thereon. The
Limited Partner‘shall have no right to demand orireceive property
other than cash as a réturn of its cagital contribution or in-
tefest thereon.

9.10 The Partners shall not .be required to make any
additional cohtributions to the capital of the Partnership. No
Partner shall make any voluntary contribution of capital to the
Partngrship without the consent of all the Partners. |

9.11 If any Partner lends any money.to the Partnership,
the loan shall be a debt from the Partnership to that Partner and
shall not be regarded as an additional contribution to capital

nor shall it entitle saidﬂ?ar;ner to any inc:eased share of net .

. CEATER s e I s S S P e 1 T e R S AT e V] AT
'T"PIOflt;0;;netw195Sm@ﬁLgéﬂﬁgéﬁpﬁE?artﬂérsashalbﬁbe&payabie ange:t

collectible out of assets of the Partnership. .

10. DISTRIBUTIONS; PROFITS AND LOSSES

10.1 The term "Net Cash Flow" as used.ﬁhereih, with
respect to any account period, shall mean the gross‘income of the
Partnership derived from all sources, less any and all costs and
expenses of the Partnership actually paid, including without
limitation: (i) ‘any and all operating, advertisind and promo-

tional costs, maintenance and repair expenses of the Property and

-12-
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adjacent areas actually paid, including, without limitation,
expenditures for capital improvements, taxes, assessments, fees,
charges, insurance and utilities; (ii) leasing commissions or
conceséions incurred by the Partnership as a result of the leas-
.ing of any portion of the Premises; (iii) management fees, in-
cluding those costs and expenses normally paid by a Property
Manager; (iv) taxes, if any, actually paid to taxing authorities;
(v) all rent expenses of the Partnership; (vi) Partnership opera-
ting expenses and the cost of cleaning, maintenance and service
contracts and the services of contractors and subcontractors
rendered to or on behalf cf the Partnership; and (vii) "cash
Reserves" (as hereinafter defined) of the Partnérship.

10.2 The term "Taxes" as used herein shall include,
without 1limitation, any tax, assessment, levy, imposition or
charge wholly or partlally imposed on the Partnershlp as a gross
or net income tax (other than net income taxes payable by any
Partner), or on the rents, issues, profits or income derived by
the Partnership from the Property, and any tax, assessment, levy
(including but not limited to, aﬁy municipal, state or federal
levy), imposition or charge to the Partnership measured by or
based upon, in whole or in part, the cost or assessed value of
the Property and appurtenances thereto and the facilities thereof
or the real property thereunder and imposed upon the Partnership,
and any license fee measured, in whole or in part, by the rental
an&/or other gross or net imcome of the Property, but shall not

include any form of tax levied upon. the Partners or their heirs,

» g = A rgrtin s
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... Buccessors . or ‘assigns’+ byﬁvzrtueﬂofwthelr%partngrshlp iAterestrin :
the Property, whether based ‘upon gross income, net income, capi-:"
tal investment, inheritance or otherwise.

: 10.3 The term "Cash Reserveé“ as used herein means an
amount reasonably determined by the General Partner to be set
aside from Partnership funds for the payment of any known or
anticipated Partnership expenses, with respect to any accounting
period, for any Partnership purpose, which amounf' shall not

exceed $250,000 without the prior written consent of the Limited

-13-
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Partner which consent shall not be unreasonably withheld.

10.4 From and affer the Closing referenced in the Con-
tribution Agreement, the Net Cash Flow, shall be distributed at
-least monthly on the fifteenth éf each month as follows:

(a) To the General Partner, in the amount of
Eighty-One Theousand Seven Hundred Thirty-Seven Dollars
($81,737.00) per month ("Guaranteed Payment") which disbursement
shall be a guaranteed payment for the use of capital as defined
in Internal Revenue Code Section 707(c).

(b) To the Limited Partner ény remaining Net Cash
Flow, providing, however, that no deficiencies exist with respect
to prior Guaranteed Payments to the General Partner as provided
herein and delinquent amounts of rent, iﬁterest. or penalties
owing to ‘the Partnership by the Limited Partner arising under
either the Marina Facility Lease or _the Seminars By The Bay
Lease. Irrespective of ahytbing to the contréry' contained in
Paragraph 10.7, any ne£ profit prober}y allocable to Net Cash
Flow received by the Limited Partner under this Paragraph 10.4(b)
shall be allocated solely to the Limited Partner.

10.5 In the event the monthly Guaranteed‘Payment is at
ahy time nct paid in full to the General Partner, the amount
which equals the difference between the sum actually paid to tﬁe
General Partner and the Guaranteed Payment shall be treated as a
loan from the General Partner to the Partnership as of the end of

the month in which such Guaranteed Payment was due. All  such

loans shall accrue 1nterest ~at the rate of .twelve and one-half .

SR o ¥ J,{ ugi—ar A

accrued interest thereon out. of. any Net. Cash Flow otherwise
distributable to the Limited Partner in the future under Para- .

graph '10.4(b) above prior to any distribution to the Limited-

Partner as provided therein.

10.6 Concurrently with the contribution of the Property
by the Limited Partner and the payment of the obligations listed
on Exhibit E which are to be satisfied pursuant to Paragraph 9.6

and after the payment of or the providing for those items indi-

- -14-
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cated in Paragraph 16 of the Contribution Agreement, cash shall
be distributed to the Limited Paftner sO0 as to permit settlement
of pending litigation and the satisfaction of any future speci-
fied contingent liabilities of the Limited Partner. Such distri-
bution shall be debited against the capital account of the Limi-
ted Partner in the Partnership. Any such distributions which are
not utilized by the Limited Partner to settle pending litigation
or satisfy specified future contingent liabilities shall be
re-contributed to the Partnership by the Limited Partner, and
such sums re-contributed to the Partnership shall be credited to
the capital account of the Limited Partner.

10.7 Except as otherwise provided in Paragréph 10.8,
net profits and net losses shall be detérmined by generally
accepted accounting pPrincipals utilized in preparing the Part-
nership's income tax returns. Net proflts and net losses of the

Partnership from any source for any accountlng period shall be

allocated as follows:

7

A
General Partner 40%
Limited Partner 60%

10.8 Net profits generated by the sale of the Property
shall be allocated as follows:

(a) First, to the General Partner in an amounf
equal to the difference between (i) the éelling price of the
Property up to an amount which after sale will result in the
General Partner receiving the dollar amount described in Para-

graph 12.7 (a), (b), (c) or (d) .depending upon the date . the ..

PR {r-gg_:"ht‘-m '"‘m SR iee A -.r:{#r T " “ i.tti}l.!: . Aoy i’
-...0perative motice.is: glven‘and 11)fthe General«Partner"s IShaTer g Eie s
the adjusted tax basis of the:Property. - : -z -t i 0w

(b) Thereafter, all amounts to the Limited Part-
‘ner. ‘
Each partner's share of theladjusted tax basis of the Property
shall be allocated ﬁo the Partners on the basis of their pro rata‘

share of the cash actually received upon sale of the Property.

11. SALE OF PROPERTY

11.1 Upon the expiration of a two (2) year period com-

-15-
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mencing with the Closing Date referenced in the Contribution
Agreement, the General Partner may in its sole discretion sell,
transfer, or assign the Property, provided the General Partner
complies with all apprépriate provisions of this Partnership
Agreement including, among others, the payment requirement of
Paragraph 11.5. Prior to the expiration of the two (2) year
period, any sale,. transfer or assignment of the Property must be
approved in writing by the Limited Partner, which approval may be
withheld in the Limited Partner's sole discretion. Any such
sale, transfer or assignment of the Property shall be for cash.
11.2 In the event of sale of the Property, the General
Partner shall be entitled to, and the Partnership shall distrib-
ute tc the General Partner (a) the Net Prdéeeds of Sale (here-
inafter defined) in an amount, which when added to the then
outstanding balance of the Promlssory .Note (whlch will be paid
off with such proceeds of sale) together w1th any accrued in-.
terest and penalties thereon, equals the scheduled dollar amount
specified in Paragraph 12.7 as determined by the date that the
operative notice is given, plus (b) any amount representing the
cumulative deficiencies together with any interest accrued there-
on, of Guaranteed Payments (Paragraph 10.5) not already paid to
the General Partner, Plus . (c) any delinquent amounts of rent,
interest or penalties owing to the Partnership by the Limited
Partner arising under éither the Marina Facility Lease or the

Seminars By The Béy Lease. Any Net Proceeds of Sale received by

the Partnership in excess .of the sum distributed . to the General - -

R S R R R R fé";iﬁai's”t%'}%é%%éa‘“ :
to the Limited Partner. aay&-%ﬁ¥*:~¢wf?“5~~%“?ﬁt~“"

11.3 The Net Proceeds of Sale shall be defined for the -
purpos;s of this Section to mean the gross selling price of the
Property less:

(a) All seller's standard costs and expenses of
selling the Property, including but not limited to, prorations of
utility expenses, taxes, and security and key deposité chafged to

seller through escrow, transfer taxes, brokers' commissions (not

to exceed 2% of the selling price), attorneys' fees, escrow fees,

-16-
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appraisal fees and title charges.

(b) Debts of the Partnership (except to the
extent assumed by the purchaser of the Property), including,
without limitation, all amounts then owing on loans made to the
Partnership by third party creditors and all other debts, assess-
ments and obligations secured by or constitutirg a lien agalnst
the Partnership Property or any part thereof.

(c) Amounts representing reserves which the
General Partner may deem advisable and reasonably necessary in
order to pay known liabilities of the Partnership at time of sale
and not assumed by the purchaser of the Property.

| (d) Amounts representing any and all costs asso-
ciated with the termination and‘dissolution of the Partnership,
including, but not limited to, legal, accounting and recording
fees. A
11.4 Upon the expiration 'of a twe -(2) year period
commencing with the Closing Date referenced in the Contribution
Agreement, the General Partner may in its sole discretion, sell,
transfer, or assign the Property provided the Limited Partner is
paid any sums due under Paragraph 11.5 or any other provision of
this Partnership Agreement. Any such sale, transfer or assign-
ment of the Property'shall be for cash. Upon receipt of any
offer to purchase the Property within the five (5) vear period
commencing with the Closing Date refereneed in the Contfibution

Agreement which the General Partner intends to accept, the Gen-

eral Partner shall prov1de the Limited Partner with its notice of "

» \'| ) , ",‘_’..u /7‘.'.“.‘""”"5::
o : “nxf":r"' .‘%‘ﬁ'*- 7&! T‘L’,‘g}% e r&}g d’;ﬁ“ﬂ
waccompanled by a copy of

and all relevant 1nformatlan“in”the“pbsseeéion &6f the General
Partner necessary to evaluate the offer and/or the prospective -
purchasers and any supplementary information subsequently re-
ceived by the General Partner.

11.5 Concurrently with delivery of the General Part-
ner's notice of intent to sell, the appraisal prqvisions set
forth in Section 12 shall become operative. Appraisers shalltbe

selected within the time frames specified in Section 12, and the

E)\;:i;i 1

AT S
“the offer
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Property and the interests of the General Partner and the Limited
Partner shall be valued. In the valuation process instituted by
operation of this Paragraph, a reduction in value shall be made
for the expense or reserve items specified in Paragraph 11.3 as
they relate to the anticipated sale; and the reduction in value
will not be limited merely to those hypothetical expenses of sale
(i.e., transfer taxes, attorneys' fees, escrow fees and title
charges) specified in Paragraph 12.5. Except in this one regard,
the appraisal process under Paragraph 11.4 and under Section 12
shall be the same. As a condition precedent to the General
Partner's right to sell the Property in accordance with an offer
to purchase described in Paragraph 11.4, the General Partner
shall pay to the Limited Partner in cash the amount by which the
Limited Partner's interest as determined by appraisal exceeds the
sum which would be otherwise dlstrlbuted to the Limited Partner
pursuant to Paragraph ll 2. .

11.6 Upon a sale of the P;operty pursuant to this
Section, the Partnership shall terminate and dissolve pursuant to

Section 18.

12. OPTION TO PURCHASE PARTNER'S INTEREST

12.1 Any time following the expiration of a five (5)
year period from the Closing Date referenced in the Contributien
Agreement, the General Partner may, upon thirty (30) days written
notice, notify the Limited Partner of its decision to purchase
the Limited Partner s 1nterest in the Partnership. .

12. 2 The value of the lelted Partner's. interest shall ... = ..

Ny tertoe ol tA e diond T:”T&“NV’W’S “Pf S ktl' A" obes 5
;'Uponﬁsu'ww tlficatlonrﬁthe PartASCES @““*“”“W1

shall either (a) jointlyuﬁppointwwithin 20 -days of.the-Limited-'w;- e
Partner's receipt of said notification an appraiser for this
purpose, or (b) failing this joint action, shall within 10 days
after the expiration of the foregoing 20 day apbointment period
‘each separately designate an appraiser and, within five (5) days
after their appointment, the two designated appraisers shall

jointly designate a phird appraiser. The failure of either Part-

-18-
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ner to appoint an appralser within the time allowed shall be
deemed equivalent to appointing the appraiser appointed by the
other party. No person shall be appointed or designated an
appraiser unless he is then a member of S.R.E.A. and M.A.I. A
uniform "“appraisal date" within 60 days of completion of the
selection process shall be utilized Sy all appraisers.

12.3 In the event the Partners' appraisers are unéble
to so agree upon a third appraiser within said five day period of
time, the Partners shall, within five days thereafter, at a
meeting of their representatives, each submit to the other party
a list of names of five separate appraisers (not including eifher
of the two appraisers then already employed by the partles)
listed in order of prlorlty from one to five. If the name of one
appraiser appears on both lists, that appraiser shall be deemed
to be the agreed upon by the parties to perfo;m the third ap-~
praisal of the Property. ff-the names of more than one appraiser
appears on both lists, the common appfaiser listed higher in
priority on the list of the General Partner shall be deemed to be
the appraiser agreed upon by the parties to perform such third
appraisal. If neither party's lists contains any name(s) listed
on the other party's list, the names of the ten appraisers so
listed shall be placed on ten, indistinguishable pieces of paper.
Such ten pieces of paper shall be uniformiy folded and placed
into a box or other suitable container for a "blind" draw. The
parties shall determine, by a flip of a coin, which party shall

draw one slip of paper . from . the container.. The appraiser -set - - -
P o e U e

drawnwshallﬁbeTHeemed
. appraiser agreed upon. by. the-parties” to :perform- the third ap-“ "
praisal. '

: 12.4 1If, within sixty (60) days after the appointment
of all appraisers, a majority of the appraisers concur on the
value of the interest being appraised, that appraisal shall be
binding and conclusive. 1If a majority of the appraisers do not

concur within that period, the determination of the appraiser

-19-
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whose appraisal is neither highest nor lowest shall be binding
and conclusive. The Partners shall share the appraisal expenses
equally.

12.5 In determining the value of the Limited Partner's
interest in the Partnership, the appraiser shall determine the
fair market value of the Property assuming the existence of an
all cash purchaser and the existence of all debts of the Part-
nership including without limitation all amounts then owing on
loans made to the Partnership by third party creditors, any item
of deposit, refund, or credit which the Partnership may be ob-
ligated to repay and all other debts, assessments and obligatibns
whether or not secured by or constituting a lien against the
Partnership Property or any part thereof butiexcluding contingent
liabilities of the Partnership. In the valuation process, a
reduction in value shall be made fot the reasonable estimate of
the following hypothetieel-expenses.of sale to e third party --
transfer taxes, attorneys' fees, escroy fees and title charges.
All items of the Partnership income and expense shall be reason-
ably pro-rated as of the date of the anticipated transfer of the
Limited Partner's interest and such amounts shall either be
deemed to be an asset or liability of the Partnership in deter-
mining the valuation of the Limited Partner's interest.

12.6 Even though references are- made herein to the
value of "the Limited Partner's interest" or "the General Part-

ner's interest," the appraisals required hereby are to be of the

fair market value of 100/ of -the Property plus the- wvalue of other - .. . -

'AW

: : LR RN
bt esséﬁggzc1fled“%%%%%ershlp :

liabilities. These..appraisalss aré-mnot to‘“be “of “partnership |
interests" per se. The Limited Partner's interest will be equal
to thé total appraisal value less the Minimum Valuation as de-
fined in Paragraph 12.7.

12.7 Notwithstanding the above for the purposes of
this valuation, the value of the General Partner's interest plus
the then outstanding principal . balance of the Promlssory Note

together with any accrued interest thereon shall be deemed by the

-20-
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Partners to be worth the dollar amount specified below plus any
deficiencies (and the accrued interest thereon) in Guaranteed
Payments (the "Minimum Valuation"). For purposes of computing
the Minimum Valuation set forth above, the amount to be added to
deficiencies in Guaranteed Payments shall be the amount specified
below depending upon the date of giving the notice of intent.to
purchase the Limited Partner's interest pursuant to Paragraph
12.1 or the notice of intended sale by the General Partner pur-

suant to Paragraph 11.4 or the Limited Partner's notice of intent

to purchase pursuant to Paragraph 12.9:

(a) Within the first 36 months from
the Closing Date referenced in
the Contribution Agreement $14,000,000

(b) During months 37 through 48
from said Closing Date $15,000,000

" (c) During.months 49 through 60 . _
from said Closing Date $17,000,000

(d) Beyond 60 months from said

C1051ng Date . 819,500,000

12.8 Following appraisal of the Limited Partner's

interest by taking into consideration the Minimum Valuation of
the General Partner's interest, the General Partner shall be
required to pay the Limited Partner in cash the excess of the
appraisal valuation over the Minimum Valuation, together with all
amounts in the Cash Reserves of the Partnership. Such payment

shall be made no later than thirty (30) days following receipt of

the appraisal of the lelted Partner s 1nterest -In the event ...

TR AT R T,
ﬁh&x@ﬁthggilmltedwfﬁﬁﬁﬁ@%

"'véluatlon for
Partner's interest,_thegGeneralgPartner?shallfpayﬁthe"Limited-
Partner - the sum of One Dollar ($1.00) plus all amounts ‘in the
Cash Réserves of the Partnership for said interest.

12.9 At any time from the date of this Partnership
Agreement, the Limited Partner may, upon written notification,
purchase the General Partner's interest at a price equal to the
Minimum Valuation. of the General Partner's interest as computed

in Paragraph 12.7 above. Such purchase price must be in cash and

EXHIBIT 1
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the Limited Partner must, within thirty (30) days of his noti-
fication to the General Partner, present evidence of committed
financing for such purchase which shall consist of a commitment
letter in the usual and ordinary form containing commerdially
acceptable and customary terms and conditions from a responsible
institutional lender. The Limited Partner shall fully indemnify
the General Partner for any claims or offenses arising out of the
Limited Partner's subsequent operations of the Property foliowing
purchase of the General Partner's interest. The payment of said
Minimum Valuation shall be made no later than ninety (90) days
following receipt by the General Partner of the Limited Partner's
evidence of committed financing.

12.10 Should the Limited Partner élect to purchasé the
General Partner's interest as. provided abové but fail to present
evidence of committed financing or otherwise fail to consummate
the purchase as required,.the optidn right provided in Paragraph
12.9 shall, nevertheless, continue in favor of the Limited Part-
ner until the earlier of the purchase of its interest by the
General Partner or the termination of the Partnership. However,
in the event such election by the Limited Partner occurs more
than five years after the Cldsing referenced in the Contribution
Agreement and the Limited Partner fails to provide the eviden&e
of committed financing or to oﬁherwise consummate the purchase as
required, Net Cash Flow otherwise payable to the Limited Partner
pursuant to Paragraph 10.4(b) shall cease and terminate 120 days

from dellvery of the. Limited Partner's election notlflcatlon.

At ok
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~ 712,11 T If both" the'ﬁ?'cfeneral TPEEtRAE s
Partner attempt to exercise their respective'options-above by
giving notice of same to each other, the first to give‘notice to

the other shall govern.

13. RIGHTS AND OBLIGATIONS OF THE LIMITED PARTNER

13.1 The Limited Partner shall take no part in the
operation, management or control of the Partnership's business.

The. exercise by the Limited Partner of any rights granted by this
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Partnership Agreement shall ﬁot be deemed to constitute opera-
tion, management or control of the Partnership's business.

13.2 The Limited Partner shall not be personally liable
for any debts of the Partnership including accumulated defi-
ciencies in Guaranteed Payments, nor'any of the Partnership!s
losses, beyond the amount the Limited Partner has contributed to
the capital of this Partnership and the Limited Partner's share,
if any, of the undistributed Net Cash Flow distributable to such
Limited Partner.

13.3 The Limited Partner shall have no power to sign
for or bind the Partnership. All authority to act on behalf of
the Partnership is vested in the General Partnér.

13.4 The Limited Partner shall haée the same righté ;s
the General Partner to: '

- (a) Have the Partnership's books kept at the
principal place of busineés of the Partnership; and‘at all rea-
sonable times to inspect and copy any of‘them; and

(b) Have, on reasonable request, true and full

information of all things affecting the Partnership.
14. INSURANCE

The Partnership shall procure liabiiity iﬁsurance
against liability to others because of personal injury (including
death) and property damage which may arise ‘from operations under
this Partnership Agreement, and other insurance, ‘ali as may

determined by the General Partner.

15. FEISCAL YEAR, BOOKS AND RECORDS AND RANK ACCOUNTS .

AR LTS ARG AN B g RIS AR s
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‘“-u{idﬂt}15.1.Théff§§f¥ﬁé?gﬁ§ﬁﬁ$
purposes, shall operate.on a fiscal year as determined by the'
General Partner- and shall utilize such éccouhting principles and
incomé tax elections and determinations as sﬁall be determined by
the General Partner. -

15.2 The books and records of the Partnership shall
be kept‘by the General Partner and in such a manner so as to

properly account for items of income, gain, loss, deduction and

EXHIBIT 1
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credits with respect to the ?roperty, and such books shall bhe
available for inspection and audit by either Partner at any rea-
sonable time at the principal office of the Partnership. The
General Partner shall maintain copies of the books and records of
the Partnership at an office on the Property, and the Limited
Partner shall have access and inspection rights to said premises
"and information at all reasonable times. The Partnership shall
cause the Property Manager for the Property to prepare and fur-
nish monthly statements of receipts and disburseménts and of cash
-and other Partnership property under its contrel and to be avail-
able for and conduct monthly status report meetings with - the
Limited Partner or its agents if requested by the Limited Part-
ner; The Partnership shall prepare monthly statements of re-
ceipts and disbursements and of cash and other property of the
Partnership under the control of the'General Partner, segregated
by account, ana the cost thexeof shall be a Parénership expense.
The Partnership shall ﬁrepare annual .audited fiscal year end
statements in accordance with GAAP certified by a CPA selected by
the General Partner, aﬁd such other statements as may be required
by the General Partner. _

15.3 All funds of the Partnership shall be deposited in°
a separate bank account or accounts as shall be determined by tﬁe
General Partner. All tenant security deposits, and common area
repair and replacement sinking fund payments, if any, received by
the Partnership under leases with tenants shall be segregated and

‘at all times kept in intergst-bgaring,aqcounts in the Partnership

“name, with the ParthersKipyYSCeiViHgEie; BenSEIE s AN Hhteresti M T
payments. All of the qutnership';k'renpal iﬁcome and other
revenues shall be segregated, deposited directly to the Paftner-,
-ship'siaccount and in its name, and shall not be commingled with

any of the General Partner's funds. All Pértnership Cash
Reserves as defined in Paragraph 10.1 shall be similarly main-

tained and segregated in separate, interest-bearing accounts in

the Partnership name.

- -24-
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16. TRANSFER OF PARTNERSHIP INTERESTS

16.1 The Limited Partner shall not sell, assign, encum-~
ber, pledge or transfer all or any part of its interest in this
Partnership (the "Interest") without first obtaining the written
consent of the General Pa;tner to such transaction whose consent
may be withheld in its sole discretion. Any sale, assignment,
transfer, pledge or hypothecation made without first complying
shall be void and of no effect.

16.2 No party to whom has bgeh assigned all or any
portion of the Interest ("Assignee") shall have the right to
become a substituted Partner in place of the Limited Partner
assigning unless all of the following conditions are satisfied:

(a) The fully executed and;écknowledged written
instrument of assignment, stating all the ferms of the assign-
ment, is filed with the Partnership; A

(b) The“Liﬁited Partner and Assignee execute and
acknowledge such other instruments as vthe General Partner may
deem necessary or desirable to effect such admission, assignment
or subétitution, including the written acceptance of all terms
and provisions of this Partnershlp Agreement and adoptlon by the
Assignee of all obligations, duties and liabilities of the as-
signor, whether incurred pfior to or after the assignment, under
this Partnership Agreement; and |

(c) The General Partner consents in writing to

the substitution, admission or assignment.

16.3 An Assignee | who does not become a substltuted

. R T IR A ST Sy i AR 151,--1""-" A
Partner shall have- noﬁrlghtwto*requlre‘anyﬁlnformatlo or“accoun

of the Partnership's transactions, to inspect'the'Partnership's.
books, or participate in the matters as to which a Partner would
be enfitled to participate pursuant to the terms of this Partner-
éhip Agreement.

16.4 The Partners agree that all transfers of interests
in this fartnérship, including transfers made by substituted
Partners, shall be subject to all of the terms and conditions

respecting the restrictions on transfer contained in this Section

-25-
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16. Notwithstanding any assignment or transfer of interest in

I8 by

the Partnership, the Limited Partner shall not be released from .
any of its obligations or liabilities under this Agreement.

16.5 Unless required by governmental authorities or
governing statutes or regulations applicable to the General
Partnef, the General Partner shall not sell, assign, encumber,
pledge or transfer all or any part of its interest in this Part-
ﬁership without first obtaining the written consent of the Limi-
ted Partner to such transaction whose consent may be withheld in
its sole discretion. Any sale, assignment, transfer, pledge or
hypothecation made without first complying shall be void and of

no effect.

17. INDEMNIFICATION AND LIABILITY OF GENERAL PARTNER

17.1 The Partnership, its receiver or its trustee, as
the case may ‘be, shall indemnify, save harmless and pay all
judgments and claims aga?n#t the General Partnerzarising from any
liability, loss or damage incurred by reason of any act performed
or omitted to be performed by it in good faith in connection with
the business of the Partnership, including attorneys' fees incur-
red by it in connection with the defense of any action based on
any such act or omission, which attorneys' fee may be paid as
incurred. . |

17.2 The Partners acknowlédge that pursuant to the
Contribution Agreement certain claims against the Limited Partner
are to be discharged and that as a conditioh to the Closing ref-

erenced in the Contr;bg;;oq_ggrgemenp,ghe General .Partner has re- . ...

TS e VRO AR RS IRFERAIAS N B S PO R L e Dt

BV
. claims, liens or causes-of -action arising-from its dperation of“ g -
the Property. Notwithstanding the above, in the event the

General Partner defends any such claim or cause of action pro-

perly charged to the Limited Partner (however nothing herein

shall be construed so as to create an obligation to do so), the

Limited Partner shall indemnify, save harmless and pay all judg-

ments arising from the defense of such actions as it such actions .

were incurred by the Partnership under the above.

| ~26- | h
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17.3 In the event of any action by the Limited Partner
against the General Partner, including a Partnership derivative
suit, the Partnership will indemnify, save harmless and pay all
expenses of the General Partner, includihg attorneys' fees incur-
red in the defense of said action.

17.4 All judgments against the Partnership and the
General Partner on which the General Partner is entitled to
indemnification shall first be satisfied from Partnership assets
before the.General Partner is responsible for'these obligations.

17.5 The General Partner shall not be liable to the
Limited Partner or to the Partnership for any léss resulting from
errors made by the General Partner in the reasonable exercise of

bu51ness judgment or any such acts or omissions.

18. DISSOLUTION AND LIQUIDATION

18.1 The Partnership shall be dissolved April 30, 1993,
or upon the occurrence of-any of the following,.whichever occurs
first: '

(a) The dissolution, filing of a bankruptcy
petition (provided such petition éhall remain in force, undis-
charged or unstayed, for a period of thirty (30) days) or assign-
ment for the benefit of creditors by the General Partner on its
own behalf or on behalf of the Partnership or any other event
which results in the General Partner ceasing to be the General

Partner;

(b) .The dissolution, filing of a bankruptéy

petition (provided such.. petltlon .shall’ remain :in. force, undls-*‘*“

o \ l'.“ﬁv"'rmr:x@fhv »?'}f’ﬁjﬁm t"*i %1, !m’}g#?"&k ”{W«@MJ\
~“u:charged or unstayed”*for‘ mperlod of thlrty-130) “days)* or ‘assign-

g J-.smu:ﬁf‘ﬁ‘":"ﬂ _;.-;,

ment for the benefit of”éreaitofgfbj;ﬁhé?Lfmftga Partner; —~ ~

(¢) An election to dlssolve the Partnership made'

in wrltlng by all Partners; or

(d) Upon sale of the Property pursuant to Section
11 herein and the distribution of the Net Proceeds of Sale as

provided therein.

(e} Upon consumation of the purchase of either .

Partner's interest pursuant to Section 12.

-27-
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18.2 Upon the dissolution of the Partnership, the
General Partner shall determine the manner in which the assets of
the Partnership shall be liquidated and the affairs of the Part-
nership shall be wound up, subject to the provisions of this
Partnership Agreement. The Partnership shall engage in no
further business after its dissclution other than that necessary
to liquidate the.remaining assets and wind up the businesslahd
distribute the Property or proceeds therefrom.

18.3 From and after dissolution of the Partnership, the
proceeds from the liquidation of the Partnership's Property and
from opération of the Partnership's business shall be applieddand
distributed in accordance with the provisions of Section 11
hereof. '

18.4 As soon as practicable after the dissolution of
the Partnershlp, a final statement of its assets and liabilities

shall be prepared by the General Partner and furnlshed to all the

Partners. 57

e

19. MISCELLANEQUS

19.1 Notices. Any notice, request, demand, instruction
or cther document to be given hereunder or pursuant hereto to any
party shall be in writing and shall either be personally de-
livered (in which event such notice shall be deemed effectife
only upon such delivery), or delivered by ‘mail, sent by regis-
téred or certified mail, postage prepaid, return receipt re-

quested to each of the Partners at the address set forth below:

If to the General.Partner;..:te U
i e «w.«-ywrir‘wawe?.::\*mw HCTRT _,‘,‘ S et ;
R NS5 RETIREMENT < FUND: TRUST JOF. THE Pt bt b aa s
PLUMBING~HEATING AND PIPING
INDUSTRY - 'OF. SOUTHERN ' CALIFORNIA . ==rish - e =0
501 shatto Place, S5th Floor
Los Angeles, California 90020

With a copy to:

HILL, FARRER & BURRILL

445 S. Figueroa Street
34th Floor

Los Angeles, California 90071
Attention: Wm. Harold Borthwick, Esq.

-28-
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If to Limited Partner, to:
HIGH FLIERS LTD.
c/o Earl Tritt, Jr.
17984 St. Andrews Drive
Poway, California 92064

With a copy to:

STERNBERG, EGGERS, KIDDER & FOX

2020 Central Tower

225 Broadway

San Diego, California 92101

Attn: D.L. Kidder, Esq.
Notices so mailed shall be deemed to have been given seventy-two
(72) hours after the deposit of same in any United States mail
post office box to which the notice is addressed, postage ﬁ}e-
paid, addressed as set forth above. Notice shall not be deemed
given unless and until under the preceding eentence notice shall
be deemed given to all adressees to whom notice must be sent.
The addresses‘and addressees, for the purpose of this Paragraph
19.1, may be changed by_giving written notice of such change in
the manner herein provided for giving notice. Unless and until
such written notice is received, the last address and addressee
stated by written notice, or as ﬁrovided herein if no written
notice of change has been sent or received, shall be deemed to

continue in effect for all purposes hereunder.

19.2 Amendments. This Partnership Agreement may only

be amended upon the written consent of all of the Partners.

19.3 Binding Effect. This Partnership Agreement shall

be blndlng upon and inure to the benefit of all of the Partners

and their executore,¢3adm1nlstrators,,,successors .and permltted

19.4 Law. - This- Partnershlp ‘Agreément  is ‘made under and

shall be construed pursuant to the laws of the State of Cali- -

fornla.

19.5 Attorneys' Fees. In the event of any action for

breach of or to enforce or declare rights under any provision of
this Partnership Agreement including an arbitration proqeeding

pursuant to Paragraph 19.12, the prevailing party shall be en-

titled to reasonable attorneys' fees, to be paid by the losing

~-29~
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party.' In an arbitration proceeding, the arbitrator shall be
empowered to and shall award attorneys' fees as provided herein.

19.6 Counterparts. This Partnership Agreement may be

executed in several counterparts and all so executed shall con-
stitute one agreement, binding upon all of the parties hereto,
notwithstanding that all of the partners are not slgnatorles to

- the original or the same counterparts.

19.7 No Other Agreement. The entire agreement of. the

parties with respect to the Partnership is contained and referred

to herein.

19.8 Headings. The paragraph headings of the various
provisions hereof are intended solely for convenience of refer=-
ence and shall not in any manner amplify,flimit or modify, or

otherwise be used in the interpretation of, any of said pro-

visions.

19.9 Other Business. Nothing herein contained  shall
pPreclude any Partner from owning, purchasing, selling, or other-
wise dealing in any manner with any property or engaging 'in any

business whatsoever without notice to any other Partner, and

without liability to it or any of them. It is understood fhat'

any Partner can now or hereafter engage in any business or

pPossess any property of any type, whether or not such businesé br‘

such property competes with the business : or Property of ”the

Partnership. Without limiting the generality of the foregoing,

- any Partner may, without notice to the other Partner, and without

i oy Ve Adtiam
M: Wﬁk#@.‘{w}g Mr!an 1.&

P o)

attentlon of or ._beqo,me‘,‘L_a_va:.llable-:\r.o:;.,such -Partner- through its‘

participation in the Partnership, acqulre, sell, finance,- lease,

operate manage, develop or syndicate any real property 1nc1ud--

ing, without limitation, any real property cohtiguous to or in
the same general areas as the Property, free of any claim-what-

soever of any other Partner or the Partnershlp

19.10 Time. The General Partner shall devote only so

much of its business time to this Partnership as shall reasonably

-30-
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be required to properly conduct the business and affairs of the
Partnership, provided that the General Partner shall have no duty
or obligation to devote its full time to the Partneréhip.

19.11 No Waiver. The Qaiver by one party of the per-
formance of any céwenant, condition or promise shall not in-
validate this Partnership Agreement nor shall it he considered a
waiver by such party of any other covenant, condition or prohise
hereunder. The waiver by either or both parties of the time for
performing any act shall not be considered a waiver by such party
or both parties of the time for performing any other act or an
identical act required to be performed at a later time. #The
exercise of any remedy shall not exclude other consistent

remedies.

19.12 Disputes; Arbitration. Any dispute or controversy

arising under, out of, or in connection with or in relation to
this Partnership Agreemen£,=and any amendmenté thereof, or the
breach thereof, or in connection with the dissolution of the
Partnership shall be determined and settled by arbitration to be
held in Los Angeles, California, in accordance with the rules
then in effect of the American Arbitration Association. Any
award rendered therein shall be final and binding on each and all
of the Partners, and judgment may be entered 'thergon in the.
Superior Court of the State of California for the County of Los

Angeles.

19.13 No Partition. No Partner shall have the right to

partition any of ther rProperty, of“_the Partnership.: nor .shall :a:
o o e e ke mwwWMan*ﬂ?**kfﬁ“ﬁz‘ Rk "-’"-’-':':g;w'fi

FR . ;E’; A% 4 Lt REL f” 74':'
'*quartner make appllcatlon to* ‘any- court*or authorlty to™ commence‘or e

prosecute any action:’6r: proceeding* for partition.” -ﬁUpon any'"*"
breacp of the provision of this paragraph, the other.Partner or
Partners (in addition to all rights and remedies afforded by law
or equity) shall be entitled to a decree or order restraining or
enjoining such application, action or proceeding.

19.14 Remedies. Upon the occurrence of any breach or
default by any Partner the other Parﬁner may pursue any and all

rights to recover damages and all other remedies available in law

]
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and equity, subject to the provision of Paragraph 19.12 hereof.

19.15 Severability. In the event any one or more of the

provisions contained in this Partnership Agreement shall for any
reason be held to be invalid, illegal or unenforceable in any
respect, such invalidity, illegality or unenforceability shall
not affect any other provision of this Agreement; but this Agree-
ment shall be construed as if such invalid, illegal or wunen-

forceable provision had never been contained herein and the same

shall be enforceable to the fullest extent permitted by law.

18.16 Further Assurances. Each of the parties hereto

shall execute and deliver any and all additional papers, docu-
ments, and other instruments, and shall do any and all acts and
things reasonably necessary in connection with the performance of
their obligations hereunder and to carry out the interest of the
parties hereto.

This‘Agreement is executed by duly authorized represen=-

tatives of the signatories hereto on the date indicated above.

"GENERAL PARTNER"

RETIREMENT FUND TRUST OF THE
PLUMBING~HEATING AND PIPING
INDUSTRY OF SOUTHERN CALIFORNIA

By
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?:ﬁ.e \ Sﬁ’!

By fal <)

s [ L 5‘,“.;-.531.;-,‘:-_,‘-.:'. I
Rt %'txﬁ-By, Y L
A - 1,

l’

Cep ey
VRId R

DOV
ol r.t!.t MR

g

e i ARG
R AR T

N RS
v S

T wteelier eg Wk it ---J'BY LRGTUTAR T e R LS T
awde f‘,_.\»..uj-.-."l:‘- 'u_s;.n“f-.y.':“;i} LB AR T 3t
PP o A

Ny

o - B Lo e
Pyl T e —— e S ot b ek b e : T E eb e g 3 !
e R R e R S R R R
S L . 5

LR S an G gy —

- =32-
EXHIBIT, 1.

PR



4484 .33/DLK27A (5‘0/83) .

"LIMITED PARTNER"

HIGH FLIERS LTD., a general

partnership

By
Earl F. Traitt, Jr., General
Partner

By FLIERS, \AA& Nnia

: corporatl :

o\ "

Earl F. Tritt, Jr., President

By

General Partner

o

ey g p‘.»(-dp‘-
. ’11::!. } hj
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e q““ Tty e hf\.k»i J 5 )
-3 "#f*' *&’L SRTAERT h%;.h.eﬁézc-
)
N o Wit W AT L e M
LRy 2 "»l- TR J‘\_,-g.‘ RN e s B

=33~
EXHIBIT 1_



——"fegt throuch an ancle of 52°24'C0";

EXHIBIT A ‘ O&’ﬁ
PARCIL 1 ’ : PRy ,
. V A !

That portion of the tidelands and_submeréed or £

filled lands of Mission

Bay - Zormerly False Bay - and a portion of the Pueblo Lands of San--Diego,
accsriing to Map thereof made by James Pascoe in 1670, a copy of whieh was
£iled in the Oifice of the County Recorder of San Piego County, Noverber

14, 1921 and is knowm as Miscellaneous Map No. 36, all being in the City of

San Diego, County of Sap Diego, State of California, and describded as a
whole as follows: 4 :

Coxmencing at the Southeast corper of Lot 24 in Block 10 of Resubdivision
ol Blocks 7, 8, 10 angd a Portion of Block 9 and Lot "A", Inspirztion
Heights, accosding to Map thereof No. 1700, filed in the office of the
County Reco;der of San Diego County, Cacember 27, 1917; thence along the
coutherly line of said Lot 24, South 89°55'56" West = Record Soush
89f59'00' West = 25,00 feet to a point of tangent curve in the boundary of
salq Lot 24; qhence South 00°04'qQén East 2.00 feet to anp intersection with
a line which 15 Parallel with and 2.00 feet southerly at right arncles to
the Southerly line o- said Block 10; thenca along said parallel line Nozth

B9°55'56" East 245.70 feet; thence Nor<h 05°30'02" west 104.06 fee- to the
Cnited States Coast ana Geodetic Survey Triangulation Staticn "0ld Town" -
the Lambers Grig Coordinates, California 20pe 6, for said Station "olc
Towg" are X-equals 1,712,415.7 and Y eguals 213,819,.22 - ang said triangu-
" lation station is located at latitude 32°45'02,.45" No=+x and loncisude
117f11'07.20Qﬁ West, being also the Point of origin for the San Diego City
Eng;nee:'s Mission Bay Park Coorédinate Syster; thence North 5160.53 feex
and Wes; 16,030.79 feet, being at Mission Bay Coczéinates; North 3160.53
feet_ang West 16,030.79 feet; thence Sou<h 66°35'46" East 352.89 fea< beinc
. at Mission gay.Park Cocrdinates Nor+«h 5020.42 feet ang West 15,706.85 feet;
thence contintiag souen §6°35'46" East 618,76 feet being at Mission Bay
“eerdinates Noo-+h 4774.57 feet and West 15,135.07 feet:; thence continuving
Sout§ 66°35'46" East 313.04 feet t0 a poin%, for Teference the coordinates
ereinafter mentioned are said Mission Bay Park Coczdinate System, ‘said
last mentioned POint being also the TRUZ POINT OF BEGINNING; .thence Sovch
40°00'00" West 421.74 feet tg 4 point herein called "pPoint A"; thence South
S50°00'00" East 406.8%8 feet to coordinates ‘North 4065.64 feet ané Wes:
14,811.19 feez; thence South 08°09'3g" East B8.12 feet to coordinates No-th
4057.60 feet and wWes= 14,810.04 feet; thence Socush 08°09'38" East 694.75
feet to cocrédinates North 3369.88 feet and West 14,711.43 feet; thence
South 81°50'22" Wege 1202.00 Zeet; thence South 08°09'138" East 217.76 feest;
thence North 81°50'22" page 1133.01 feet to a tangent 239.52 foot radius
.eusve, eoncave Northwesterly; thence Northeasterly along said curve 219.05
e thence tangen: to said cuzve Nor:!
29%26'22" Ease 273.89 feet to a tangent 805.00 Zoos radius cusve, concave
Westerly:; thence Hertheasterly, Northerly angd No:thwesterly 2long the arc
2f saié cu=ve 1349.29 feet through an angle of 96°02'08"; thence tangent tc
said cuzve North 66°15'4g" West 33.68 feet to the TRUZ POINT OF BEGINNING.

FARCIL

That portion of the tidelands ang subnerged or filled lands of Mission Bay

b~ = formerly False Bay - and a Portion of the Pueblo Lands of San Diego, .. ..

according to Map thereof mage. by James- Pascoe in 1870, a Lopy, of which was
filed in the office of themgqug;yggego;dg:;gfgsgﬁgpiéga;;cun:ywﬁﬂovesber
14, 1921 and is kncwn"aS“Mi%EElIiﬁébﬁ?mﬂiﬁkﬁb}“Bﬁ,Jall being in the City of
San Dieco, Ccunty of San Diego, State of California, and descrided as =
whole as follows: . T R

Commencing ‘at the abovesaia "Point A" being also the TRUZ POINT OF
BEGINNING; thence South 50°00'00" East 406.88 feet to coorcinates Nor«t!
4065.64 Zfeet and wes: 14,811.19 feet; thence South 08°09'38" East 8,12 feet
to cooriinates Nor+r 4057.60 feet and West 14,810.04 feet; thence Sou=h
08°092'35" Eas%. 694.75 feet to coordinates North 3369.88 feet anc wes+
14,711.43 fee:; thence South B8l°50'22" West 1202.00 feet; thence No-th
- D8°09'38" West 480.00 feet; thence North B81°50'22" East 800.00 feet; thence
North 0E°09'32" Wese 152.88 feet; thence North 87°08'14"™ West 113.99 feet
to coozdinates Norsh 3944.99 feet angd West 15,313.03 feet; thence North

S0°00'00" West 100.00 feet; thence North 40°00'00" East 415.00 feet to the
TRUZ POINT OF SZGINNING. . .

Excecting from that portion ol said Parcels 1 and 2 lying within the

hatural boundaries of Mission Bay -~ formerly False Bay - all the deposits

oZ minerals, including o0il ang g2s, together with the righ:t to prospect

© for, mine and rerove such deposits and to Occupy and use so much of the
surface as may be reguirec thereto, as reserveg by the State of California

in an act o0f the legislaturze approved April 27, 1045; Statutes of

* California, Chapter 3149, ‘ -
ECmny ACD. EXHIBI |
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RECORDING REQUESTED BY

-AND WHEN RECORDED MAIL THIS DEED AND. UNLESS OTHER-
WISE SHOWN BELOW, MAIL TAX STATEMENTS TO:

Naug [—Wm. Harold Borthwick, Esq. L
Aconcss Hill, Barrer & Burrill
ey o 445 S. Figueroa St., 34th Fl.
"";,':LLOS Angeles, CA 90071

-

Title Order No. Escrow No.

SPACE ABOVE THIS LINE FOR RECORDER'S USE

PARTNERSHIP GRANT DEED

The undersigned declares that the documentary transfertaxis$ ..........oeeen e, andis
‘[0 computed on the full vaiue of the interest or property conveyed, or is

[0 computed onthe full vaiue less the value of liens or encumbrances remaining thereon at the time of sale.

The land, tenements ar realty is located in

[0 unincorporated area D Cityof o and

FOR A VALUABLE CONSIDERATION, receipt of which is hereby acknowledged,
HIGH FLIERS, LTD.

a general partnership organized under the laws of the State of California
hereby GRANT(S) to :

MARINA VILLAGE LTD., a California limited partnership,

the following described real property inthe City of San Diego
countyof  san Diego ., 8tate of California:

S

4

See Exhibit A attached hereto and incorporated herein by reference.

HIGH FLIERS, LTD., a general partnership

By Its General Partners:

Dated
e ""EARL F.r
C e o2 .\,;,“\,vg- ’,;- Y SR Y T R
CLmtle e o B R LR *,3'-' Hon ﬂ%&’f:‘}ﬂ.ﬂm’kﬁ?" e I S
STATE OF CALIFORNIA ' . - FLIERS INC. J
COUNTY OF___San Diego : 8S. Lo o
On __, 1983 gy _ , |
before me, the undersigned, a Notary Public in and for said Earl F. Tritt, Jr., Fresident

County and State, personally appeargg _Earl F., Tritt,
Jr., an individual ,1O _
( YAV el FOR NOTARY SEAL OR STAMP

"..-f LA\ C L Ir——"

me to be____one__ g % __of the partners of the part-
nership that execut within instrument, and acknowledged
to me that such partnership executed the samae.

Signature

Assessor’s Parcel No. . -

MAIL TAX STATEMENTS TO PAFIT.Y SHOWN ON FOLLOWING LINE; IF NO PARTY SO SHOWN, MAIL AS DIRECTED ABOVE .
Retirement Rund Trust of the Plumbing - 501 Shatto Place, 5th Fl., Los Angeles, CA 90020

Name Street Address City & State
Heating and Piping Industry of Southern California

R xEiT B Oy EXHIBIT 1
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CAL-379 (Rev. 8-82) Ack. Corp. as Partner of Partnership

Staple

Staple

| NSAFECT

TAT| I : ' .
STATE OF CALIFORNIA . g .o TITLE INSURANCE
COUNTYOF.____San Diego ,
On this the day ot 19. 83 betore me, the undersignea, a Notary Public in and for

said State. personally appeared Earl F. Tritr, Jr.

perconally known to me or proved to me on the basis of satislactory evidence to be the person who executed the within instrument as the
President, 2 AXXXX AR L XX XXX AXXXX KK X LKA XK XXX RXXKAXKX X HXXXXX
uwmmmmbmxmmrnmnxmmmmmwmmmxmmxmmmﬂmm&xwmu
of

—  Fliers, Inc the corporation that FOR NOTARY SEAL OR STAMP

executed :he within instrument on behalf of

nership that executed the within instrumen me
that such corporation executed the at
such partnership executed the same. ‘\ E:)
WITNESS my hand and official seal. Q ‘\Q

1%, oA -]

,‘._-

EZE?_“_'%!T.._E.__ ﬂ_N._EXHlBIT_.; 1




EXHIBIT A

PARCIS {" o o

That p3::103‘05_t idelands and susmerged or f£illed lands o= Mission

Bav -Jfarme:‘z :4.*e 2ay - and a portion of the Pueblg Lands of sSan Diego,
accsIiiag to uii_~he:eof made by James Pascoe in 1870, a copy of which was
£iled in the Osiilcte of the County Recorder of San Diego County, Novezber

1+, 1921 and is known as Miscellaneous Map No. 36, all being in the Cisy of

San Diego, Couaty of Sanp Diego, State of California, and described as a
whole as follows: :

» W
¢t

Coxmencing at the Southeast Colner of Lot 24 i ck bé: vision
ol Blocks 7, 8, 10 ang a po-e in Block 10 of Resubé: i

. ) tion of Block 9 and Lot “A" iration
Heights, acecording ¢p Map therecf No. 1700, £iled ;; téz'oggfgz oMthe
County §EC°¥de: oI San Diego County, Lacemher 27, 1917; thence along the
Sou:her-g line of said Los 24, South 89°55's5g" West = Record South
82°59'00" West - 25.00Afeet to a point of tangent curve in the boundary of
said Lot 24; thence South 00°04'04" East 2.00 feet to an intersection witk
a line which is parallel wisen and 2.00 feet southerly at right ancles <o
the Southerly line o< said Block 10; thence along said parallel line Noz=h

gsfssésg“ fas:cz49.7o §eet; thence North 05°20'g3n West 104,06 fees +o the
f2ted States Coast and Geodesic Survey Triangulatiss tion "Oli Town" -
the Lambezs Gr:iz Coo:i‘“ates, Ca"‘ﬂ‘g‘ 6, for oatien "01d %

-—aa -

. ~==tI%ia Zone 6, for sai ation ™0l

Towg are x_eq:a}s 1,712,415.9 and Y equals 213,8&9.22 -aasds:éidot:i;;;;—
lation stasticn is lecated as lati<uge 32°45702.45" No=<h and longisude

117?11'07.20Qf Wesz, being alss the Peint of oricin fo- the .San Dieco City
Eng;qee:'s Missisn 3av pavk Coczdinate Syster; thence Nozth 5160.33 feex
anc West 16,030.79 Zeps, being at Mizsion Bay Cocriéinates; Noreh 5160.53
feet and West 16,030.79 feas, thance South 66°35'46" East 352.89 feex bainc
. aE Mission gay_Pa:k Coccdinases Nozth 5020.42 feet and West 15,706.8%9 feet;
E“ancg Continuins Sousx 66°35'46" EFage 618.76 faee being at Mission Bay

voecrdinates Noo=y 4774.57 fee= and West 15,139%9.07 feet; thence centinuing

Scuth 66°35746" East 311,04 fees =0 2 peint, for reference the coordinates
he:a;na-:g: mentlongd are sald Missian Bay Park Cocsdinate Systen, ‘said
last mentioned poins Deing also the TRUZ POINT oF BEGINNING; thence -South
40°00'00" West 421.74. foae %0 a point herein called "Point A"; thence South
50°00'00" East 40s5.32 fees to coordinates ‘North 4065.64 feet anéd West

14,811.19 feet; thenca South 08°09'38" Ease 8.12 feet to coc=finates No-:h
4057.60 Zeet an2 Wes:t 14,810.04 ceet; thence South 08°09'38" Fast 654.75
feez to cocriinases Noztih 3365.88 fees ane West 14,711.43 feet; thence
South B1°50'22" Wess 1202.00 Zeet; thence Soutk 08°p&’3ge East 217.76 fest;
thence Norzh 81°50'22" fFaes 1132.01 feet to a tancent 23%.52 foot radius
urve, cencave No::hwesterly; thence Northeastefly'along said curve 215.05
feet through an angle of 52°24'00"; thence tangen: to said curve Nor:h
28°26'22" Eass 272,89 feez tg a tancent 803,00 Zoo< radius cus-ve,. concave
Westerly; thence Hortheasterly, Northerly and Nozihwesterly along the arc
©f said cuzve 1319.29 fees throucgh ar angle of 96°02'08"; thence tancent to
Balc curve No-:ih 66°25746" West 33.68 feet £g the TRUZ POINT OF BEIGINNING.

ARCIL

nat porstion of the tidelands ang stizerged or filled lands of Mission Bay
= foomerly False Bav - ape a portion of the Pueblo Lands of San Diego, ,
according. to Map the:ecfnmédgwbxmqamesqpascoewinalﬂﬁﬂuﬁaﬁccpyidfMwhich?#aéﬁﬁ
filed In the ofiice of th i‘f’i.ccii-":;firfi?iz“éfé?ﬁ‘é’*f:;5_%!»s‘ani-:biegd’tzc:quntiy-:fésa A RN
-;f14._1?2k-éni;ng%pqsn;as?ﬁiscg;;anecﬁsana§*uo.has5ﬁirlubéih§ﬁ1h”tﬁzwcﬁ£¥”bf"
" San Diecz, Ceuniy of Sa4 Diego, State of California, ang described as a
whele as £ollcws: L SIS I T e Rl e Y i Y ST oo

ey b

 pa e v s

RN S

AP A

Commencing at the abovesaid *"poine A" being also the TRUZ POINT OF
=GILNING; thence South 50°0g0'ggn East 406.88 feet to coozcdinates Nozth
4065.64 Zeet'and West 14,811.19 feet; thence South 08°09'38° East B.12 feet
to ccozdinates Nozth ¢057.60 feet and West 14,810.04 feet; thence South
0s°09'38" East. 694.75 feet ¢to coordinates North 3369.88 feet ané West
14,711.43 fees; thence Scuth B1°50'22" West 1202.00 feet; thence North

- 02°02'328" West 480.00 feer; themca North 81°50'22" East 800.00 fee:; thence
Forzh 08°09'32" Wes:t 152.85 feet: thence North B7°08'14" West 113,99 feet
£o cooziizzates Nor-th 3944.99 feet and West 15,313.03 feet; thence North -
S0°00'0C" wWes<t 100.00 fees; thence North 40°00'00" East 415.00 feet ~o the
ACZ POINT OF BIGINNING. : : :

Excezting fzcm that Portion of said Parcels 1 and 2 lying within thg'
hatuzzl boundazies o= Hission Bay - fommerly False Bay = all the deposits
o3 mizercals, incluéing o0il apg gas, together with the right to prospect
" for, nmise and remocve Such deposits and to occurzy and use so much of the
§u:£ace as may be recuireg the-eto, as reserved by the State of California

17 an 2ct oI the legislaty-e appToved April 27, 1945; Statutes of

* Califozmia, Chagter 142, o . ) CjZ), .
EXHIZIT B Lice 3707 3 EXHIBIT. -]
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EXHIBIT C

BILL OF TRANSFER

FOR VALUABLE CONSIDERATION, the receipt and sufficiency of

which 1is hereby acknowledged, HIGH FLIERS LTD., a general

’

partnership, ("High Fliers"), on this ____ day of
1983, does hereby trahsfer to MARINA VILLAGE, LITD., (the
"Partnership"), all of High Fliers' right, title and interest in
and to the following described property (the "Property"):

All of seller's tangible personal property,
equipment and inventory of any kind or nature
whatsoever including machinery, ‘equipment,
material, appliances, furniture or fixtures
now or hereafter installed in the marina,
shopping center and restaurant complex known
as the "Marina Village," 1978 Quivera Road,
San Diego, California, and used in connection
with the operation of said improvements,
together with all renewals, replacements and
additions thereto, including,-put not limited
. to, the tangible personal property listed on

Schedule 1 attached hereto.

The right to sell the Properﬁy i§ vested in the Partnership,
and the execuﬁion.and delivery of this Bill of Transfer has been
duly authorized by High Fliers and is legally bindihg and
effective against High Fliers in accordance with its terms. |

This Bill of Transfer is an absolute coénveyance of title to

the Property in effect as well as in form and is not intended to

create a security interest of any kind, and constitutes a capital

contribution by High Fliers to.the,Partnership. e

SO N B AT 20 O S s T U e

. v L., L e TP LI s
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HIGH FLIERS LTD., °
a general partnership

By Its‘General Partners:

4 : q\ : o
EARL TRIT bt ndividual
, Ej! “iSR@ﬁi
FLIERS, ING, s
* Cali forni%boﬁrati on

By

EARL f. TRITT, JR., President
EXHIBIT C 0% EXHIBIT 1
R .
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SCHEDULE 1 TO BILL OF TRANSFER

HIGH TFLIIRS, LTD.

- Furniture & Fixturcs Inventory - Morina Offices

executive desk

exec. desk chair on castors
exec. arm chairs

brown fabric stack chair

chair mat

waste bagket

space heater

levelor blinds @ large windows

0 s =t =t s D) pm s

desk

desk chair

counter chair - high

chair mats

brown fabric stack chairs

Toshiba calculators

legal size file cabinets - ‘4-drawer -

low table - small :

boater/phone index stand L

ledger card holders fj‘

flat floor ext. cord

waste baskets

large .trash can w/swing lid

marina dock map - wall hung

small bulletin board

Assorted planters & plants

Various small office equip.: pencil sharpener,
postal scale, desk calendars, clip boards,
pencil organizers, letter divider, in/out backet,
rollodex, book ends, 2-hole punch, 3-hole punch, etc.

Assorted office supplies: stationery, envelopes, ledger
cards, accounting sheets and pads, file folders, pens,
tape, labels, etc.

heb et = DO b RN 2 R D DD DI DD b e

Equmment Inventory

4 power ‘mowers )

1 seated power mOWeI“““""eﬁ:l‘&?“ @ TR o )
1 sidewalk sweeper

~1 fertilizer spreader

Assorted ladders, small tools, brooms, rakes, trash
containers, dock carts, lines, ]amtonal and gardening
supplies, etc,

Paqe 2 of 4

'L-fxmm'r %EXH\B” 1



HIGI FLIERS, LTD,

h-p.g bt bt GO DD bt bt bbb DD b=t b b gha b DD LD LN e

- IFurniture & Fixturces Inventory - Seminuars by the Bay

N Ww

desks

desk chairs

chair mats

Toshiba calculators

Mark AFP 210 calculator

[BM Executive typewriter

SCM typewriter

large conference table

fabric stacking chairs - brown

4-drawer file cabinets’

free standing bookshevles

typewriter stand

waste paper baskets

swing top 20 gal. waste basket

desk lamp o ’

floor heater

desk ‘top in/out baskets

desk top file organizer

flat stationery organizer

account card tray

flat floor ext. cord

index card boxes

pen & pencil holders

business card holder

desk top rolodex

key holders .

levelor blinds @ large windows

artificial Christmas tree

Assorted small items & supplies: year calendars,
desk top calendars, appointment book, message clip,
3-hole punch, book end sets, clip board, paper
supplies, accounting sheets and pads, scissors,
staplers, pens, pencils, etc.

vy

Vamous planters & plants . - .
o 1?%?3@%:{%% AR, _‘ ":-5“” e Ww». i

LT :»=“;}§‘§T:-'.Tff“’?“'" ?"% ¥ 2 W
Virco tablesh

8' thin Virco: -tables

table mover

8' wide banquet tables

medular table

cocktail table i

naugahide stacking chairs : : :

chalkboard on wood stand '

chalkboard on metal support

chalkboards for easels

EXHIBIT C Ub EXHIBIT :_.4,

Pace 3 of



IGH FLI

4

ERS, I.TD.

< Tumiture & Fixtures Inventory - Seminars by the Bay (continued)

erasers

12 swing top trash cans - 20 gval.

10
1

1
2
6
1
1
1
1
8

2

metal folding chairs

orange ext. cord

black ext. cord

coat racks

stage risers (2 steps)

alum. easel

metal easel

Hoover vac. c¢leaner - upright

Hoover vac. cleaner - cannister

levelor blinds - assorted sizes @ room windows

Assorted small items & supplies: baskets, napkin
dispensers, pitchers, ashtrays, branding iron,
plastic buckets, pizza pan, bowls, trays, etc.

a1 gt Vg e s W o
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(g) All credits in favor of Assignor; and
(h) Proceeds or rights to proceeds in any threatened
or pending condemnation or proceedings in lieu thereof.

Assignor represents and warrants to Assignee that the
execution and delivery of this. Assignment has been duly author-
ized by Assignor and is legallly binding and effective against
Assignor in accordance with its terms.

This Agreement is an absolute assignment of Assignor's title
to the Property and the Leases in effect as well as in form and
is not intended as a security instrument of any kind, and con-
stitutes a capital contribution by Assignor to Assignee;

Assignor covenants and agrees with Assignee to hereafter
furnish to Assignee such further documenés of assignment as
Assignee or its counsel may reasonably require with respect to

the Property and the Leases.

This Assignment is gffective at 8:00 a.m. on
1983. \ 4

IN WITNESS WHEREOF, this Assignment has been executed by
» 1983,

Assignor this day of

HIGH FLIERS LTD.,
a general partnership

By Its General Partners:

EARL F. @Wﬁ “n individual
FLIERS N @
- Califof rporation

g t ‘ Y\‘»“t T R N R e A Lk R ERR
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&5 SHOP SPACE RENT ROLL
Size Rent Per Sq.Ft. Percentage Annual
Tenant (S&3.Ft.) Per Month Rent Rent
Restaurants
Dos Amigos 11,859 $ .58 S T $ 82,020
Pear Blossom 7,349 .57 5% 49,973
Salmon House 13,077 .48 5% 75,000
Windrose 10,155 .56 8.25% 68,661
Total - Restaurants 42,440 . $275,654
Sheos ‘ ! *
Acadine Bockstore 600 _ $1.10 ' 6% gross $ 7,920
Beauty In The'Wind 400 ' 1.25 6% gross 6,000
Bluewater Marine _ 2,300+ . 1.00 See Summary 28,300
(4,500 s3.54. of ' ‘ .
- boat display area)

Srittania Imports . .400 1.:0 6% arves - 5,230

-. Calypso Sailing School 400 1.90 < 10% 4,800(1)

7 Carclee Beauty School 800 1.25 .. 6% 12,000(2)
Crescentia's Classics - 400 1.00 72 ' 4,800(3)
D & H Gllectioens 400 1.50 63 7,200
Designs in Travei 800 1.50 See Surmary 12,000{4)
Dutchman's Sea Trader 800 1.00 53 9,600
Juice Factory 400 1.00 0= 4,800(5)
La Jolla Marine Service 400 1.25 5% - 6,000
Lin Gallery 1,200 1.00 5% 14,400
Marina Sportswear 800 1.05 63 10,080
M & E Licuors 2,400 .97 63 28,000
Neiderfranks 800 1.10 62 10,560
Ron Snyvder Yachts 400 1.10 ~0- 5,280
Sand Pebbles bv the Sea 1,600 1.00 63 19,200
Sea & Sky Artifacts 1,200 1.00 5% ' 14,400
The Steamer Trunk . 400 1.50 €3 7,200
T-Shirt Bouticue _ 800 1.05 6% 10,800 -
What Every Woman Wants 600 1.12 - 6% _8.040 =
Total Shops . A0 e s $237 160!","?-:'""

FL o u-uew?%;mim&rﬁfwi S R R -smm T

Total Rest.aurants (Above) 42,440 ' o © 275,654
Grand Total "~ e0,880 $512,814

SCHEDULE 1 TO ASSIGNMENT

HIGH FLIERS

L (1) Increases to $6,000 on 8/1/83; (2) Increases to $14, 400 on 9/16/83~ (3) $6,000 for

2nd & 3rd years, and $7,200 for 4th & 5th’ years: (4) Rent as of 8/15/83 - first year rents
are perzodlcally adjusted; (5)'$1.25/sq.ft. in 2nd vear & $1.50/sg.ft. in 3rd year

This analysis was prepared by Wallace Moir Company and included in this

“____Jeport dated April 25 1983
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EXHIBIT D
. ASSIGNMENT

FOR VALUABLE CONSIDERATION, the receipt and sufficiency of
which is hereby acknowledged, HIGH FLIERS LTD., a general
partnership ("Assignor"), heﬁeby assigns, transfers and sets over
unto MARINA VILLAGE; LTD., a limited partnership ("Assigneef),
all of Assignor's right, title and interest in iand to the tenaﬁt
leases described in Schedule 1 annexed hereto and made a part
hereof (the "Leases") and all rents and other amounts accruing in
the future under the Leases and with respect to the real property
commonly known as Marina Village and the improvements locéted
thereon, the following property:

' (a) All insurance policies and binéers for iqsnrance
and claims for losses thereunder; prévi’ded, ' however, Assignee
shall be responsible for cbtaining appropfiate'gndorsements and
other documentation reasonably requirgd, by "the insurer(é) in
order to effect a change of beneficiéry ‘and Assignor shall
cocperate and give such notice as may be required to effect said
change of beneficiary; -

(b) All transferable permits and licenses, of all
types, and rights of Assignor now or‘hereafter to receive ucility
services; | | |

(c) All existing warranties, if any, on any personal
property of Assignor conveyedAby Assignor to-Assignee by Bill of

Transfer of even date herewith, to the éxtent any such warranties
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(d) all- pians,ﬁkéﬁlf““test reports,
englneerlng' Plans and reports and any -other archltectural, or

englneerlng data owned by Assignor and used or useful in con-

nection with the improvements;
{e) Certificates of occupancy;

(£f) all termite. bonds, repbrté and servicing con-

tracts; if any;

Page 1 of
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DESIGNS IN TRAVEL

Nancy Jayne Chappie:; 1936 Quivira Way,

SUBLESSEE:
San Diego, California.

PREMISES: Building S-6, Space 2 and 4 for 800
square feet.

RENT: Minimum annual guaranteed rental for year one =-
$9,600 pavable in installments of $400 for months one and two;
$1,200 Zor months three and four; andé $800 for months five
tharough twelve; vear two - 512,000 pavable in instaliments
ol $1,000 per month; year three - $12,000 or adjusted per
CPI - All Urban Consumar San Diego Metropolitan (whichever
is greater). The forecoing minimum annual cuaranceed rental
is against various rercefitage rentals as follows: sublessee
is o pay 2% of i:is gross sales on incem frem 0 te $15,000;
3% for :income from 315,000 t0.5$30,000; 3% of its gross sales
from $30,000 tc $4%,000; and 5% Zor 345,300 zlus.

4

fap) =l L} ~ PIPITONT AT by e TN e - b -
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COST CF LIVING INCREASE: See ren=2] section above.

USE: To conduct the business of a travel agency.

ay 8.
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BLUEZWATER MARINE

SDBLVSSE“. Charles J. and Carol A. Yunger; 1840
Quivira Rd., San Diego, California.

PREMISES: Building B-1, Space, first floor for
2,400 sguare feet, Addltzonally, sublessee has the right to
use approximately 4,500 square feet of boat display area
imnediately adjacent to building B=-1 without addltlonal rent.

RENT: §$28,800.00 at $2,400 per month. In addition
to the minimun annual guaranteed rental provided sublessee -
is to ray to sublessor an amount ecual to the excess of the
agcregate totals of those percentages of gross sales as set
forth below for each lease year over the sum of the afares-

mentloneg rent. (A) 2% of the grcss sales of boats, boat
mOTors and any accesscries’ included in such sales: (B) 3% of
. the ¢ross sales of Scat ané nmeoser Tarts, accessorizss of
maring hardware; (C) 3% 0f the gross saies of 2ll of the retzil
salss; and (D) sutlessee's commissicns Srom the sale of used
Soats and usec foat trailers in wnich lessee has =o fiaancial
inT2rest anc Irom Iinsurancs brokerace shall be sxeluzed Sronm
the computation oI this zercentace rental aggragate zIotal,
Further, it is Scecifically agresZ <hat,sunlassse shall savy
to suZlessSr the =inimum rental as set for=h above and sush
gercenztace rentzal reguirad to satisiy that called for under
th2 terms 0 ~he mastar lease.

TIZRM COMMENCZMENT DATE: Decemzer 1, 1981

TERM: 5§ years

OPTIONS: 1 additional term of 5 years

_ CCST QOF LIVING INCEE‘SE: Only increase is with
respect to the option period. ith respect (to the percentace
rental payable by sublessee to the City of San Diecgo under
the master lease, that rent shall be based ugon the percentage
rental rates in effect under the master lease for all itenms
acprising sublessee's gross.sales at the commencement of the
option term. The minimum annual guaranteed rental and the per-
centage vontal‘payablgﬁtqwsuQIesso&mbx% ublgssee&§hall$§g acreedv
upon by sucleSSOV4an”“subleséggﬁgftermtakzhgllntomconSLderqmﬁgBm
.the rental: ratemforAcomaarablehleasexspace‘1n331mx1arly rsituateds
premises in the County of San Diego, including the proximity
to the marina, use .of" theﬂpremlues””sz’e“ofuxhe premisesy v
lencth 0% the extended term, remaining option periods and
per-odlc adjustments in the annual guaranteed rental (if such
adiustments, in addition to percentage rental, ‘are customary
to sublessor's leasing practices at the time). In any event,

z&ﬁf
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however, the rental shall not be less than the rental then
being charged bv sublessor to other sublessees in Marina
Village shopping center under the most currently negotiated
subleases feor similarly situated comparable space, or the
rental then payable under the sublease, whichever is greater.

SECURITY: $2,400.00

USE: Conducting the business of retail sale of
new and used power and sail boats, boat motors, boat and motor
parts and new marine hardware. The rigcht to operate a boat
brokerage business. The nonexclusive right to recail sale’
of boat:ng oriented marine accessories.

.
.

."‘
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EXHIBIT E

LIENS AND ENCUMBRANCES OF REAL AND PERSONAL
PROPERTY CONTRIBUTED TO THE
PARTNERSHIP BY HIGH FLIERS LTD.

”

HIGII IFLIERS, LTD.

P

Creditors and Amounts due as filed with U. S. Bankruptcy C:ourt

1. Colorama Paints (1-10-81) §  317.57
2. Mission Linen Supply . 56.93

3. Moody, Kubiak & Nation 2,500.00

4. Brickman & Teckemeyer, Inc. ~3,000.00
.5. Dixieline Lumber Co. 101.01
.#6. William Blurock & Partners _, 80, 599. 38
7. San Diego Magazine - 730.00
oo " (#22) C ‘ 1,240.00

8. éalewo (Jose C'Jara's) “ (12-17-80) ;’7. 924.00

9. Burdine's étationery 88.65
10. Astra Flooring Co. ' (1'-21.-8‘1) 3, 497.00
*£11. Sec. Pac. Nat'l Bank (1-23-81) 4, 166, 165. 66
12. Mitchell Equip Co. | 86.52
* 13. Westefn Tile Co. (12-19-80) 11,973.00
¥14., Windrose San Diego, Inc. | 475,000.60
15. San Diego Toro e - (12-31-80) 458.75

gt - 2R N L S I e e,
NN TR .%EJ'L RELPS o 1t
s TN R A e rndtealie 41 b i

18. Reynolds & Reynolds - 2

19. Valley Decorating Co. (3-23-81) ° 3,886.60
20. S. D. Gas & Elcc. : 110,1717.50
21. Bank of America : © (11-25-80) 268, 799. 62

22. San Diego Magazine = (See #7 above)

* 23. Bay Bee Doll Fin, Inc.. (5-28-81) 2,000, 000.00
24. County of S.D. Taxes (9-1-81) 952.07
*L.awsuits =2 2nd T.D.

EXHIBIT E% EXHibni -1 -

Page 1 of 8
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Creditors and Amounts due as fil:d with U. S, junkruptcy Court  ° (continucd)

25. Stute Compoensation Insur. . (7-8-81) | Nonc
26. Xcrox Corporation (6-11-81) 419.95
27. Joel C. Estes (Attry). (10-19-81) 1, 400.00
28. County of S.D. Taxes 4 (6-25_—82) 852. 42
29, County of S.D. Taxes (6-25-82) 128,822.98

Unfiled Claims .

ABC Plumbing ' . 3;16.00
hr-rowhea;i Water '50.00
Bossert, Inc. ,,415 564. 00
Business Office Qutfitters : ’ 4,669.00
Jenkins & Perry 8, 854.00
Macasa Signs 900. 00
National Sanitary Supply | 603.CC
Sani-Tainer - - 606.00
Staniforth Electric | ' 7. 8;2.00
* Salmon House unknown ‘
County of San Diego s w5114, 831, 66 o

R t1 1-U~T' 2o
Z,

R Ve o R Y
Nelson Sloan: %

73, 360. 00
F. G. Fenton SR e T e g 00
- : J IR
%/ City of San Diego ' . 139,000.00 “7(
Ralph Cano Miller's Offices (Afty) 12, 000 00 ?

Sternberg, Eggers, Kidder & Fox (Atty) 30,000.00 v‘;"’-

5»{5 255 & DLN‘(M@
* [Lawsuits ) : _ 51,/(;[//

T Tkl 'bqf,qbll M
EXHIBIT E (7 EXHIBU 1 p0,
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PRELIMINARY TITLE REPORT CONTINUED
PAGE NO. 2

_ ORDER NO. 38108-2

D-MA8302

1. General and special County and/o:'City Taxes for the fiscal year
1983-84; a lien not yet payable. : '

la. General and special Courty and/or City Taxes for the fiscal year
1982-83, including personal property tax, if any.

First Installrment: $61,211.29 Delinquent - Penalty: $6,121.12
Second Installment: © $61,211.29 Open - -

Land: $3,714,228.00 .
Improvements: $7,642,860.00 _
Exempt: §~0- S : =
Code Area: ' 08001 .

Parcel No.: 760-029-08 %

’

2. Such rights and easement for navigation and:fishery which may:eiisﬁ

over that portion of said land lying beneath the waters of Mission
Bay. - ) . E

3. The conditions, restrictions and limitations and rights, powers. and
duties and trusts contained in the legislative grants and by lgw as to
the land or any portion thereof acquired by the City of San Diego by
virtue of the legislative grants from the State of California and such
reversionary rights and other rights and interest, if any, as may be

possessed by the State of California under the terms and provisigns of
said legislative grants or by law. w ..

4. Any adverse clainm based upcn the asserticn that any portion of said
land was not tide or submerged land subject to disposition by ‘the:
State of CaliZornia on the effective date of the legislative grant of
such land to the City of San Diego, a municipal corporation, or that
any portion thereof has ceased to be tide or submerged land by mnatural
causes and imperceptible degrees. ' -

S. Any adverse claim that the Westerly and Northerly lines of sail land

is other than as shown on Survey made by James D. Bement, R.C.E. 16093
dated December 5, 1979. Do : L s

Saié matter affects

Parcel 2.

6. The fact that the ﬁéiéi&ﬁ@éébiﬁééﬁi;éﬁéjﬁag;ég;ﬁggiﬂe;qsggnghliETPﬁﬂfgw\
., to be known as Mission,Bay:Park by Ordinance’No: ;8628 0f the. Ciky (of iy

San Diego, as set out in that Document recorded April 26, 1962, under
Recorder's File No. 719279.- e e ;

EXHIBIT E @EXHIBH 'l

Page 3 of 8
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PRELIMINARY TITLE REPORT CONTINUED
PAGE NO. 3

. ORDER NO. 38108-2
D-MAB302

7. The conditions, restrictions and-limitétioné and rights, powers,

duties and trust contained in the act legislature approved July 23,
1963, Statutes of 1963, Chapter 2139, and as provided in the "Mission
Bay Park Agreement and Grant of Trust” by and between the State of
California acting through the Department of Parks and Recreation and
the City of San Diego and the rights therein as reserved to the State

of California, recorded October 21, 1964, under Recoxder's File No.
192661.

8. An easement affectin
incidental purposes
In Favor of:
To:

g said land for the purposes stated herein and

The United States of America . . .
Improve portions of Mission Bay, as may be
required for the construction and maintenance
of the San Diego Kiver Flood Control Charnel,
the entrance from the Pacific Ocean to
Mission Bay, and the Harbor of Mission Bay,
and to maintain the portions cut away and
removed as portions of the navigable waters
of the United States :
Recorded: June - 22, 1950 under Recorder's File No.
69908, in Book 3668, Page 459 of Official
Records )2 )

And reccrded: June 11, 1957 in Book 6616, Page 562 of Official
Records; urder Recorder's File No. 86877. ]

And recorded: March 19, 195% in Book 7558, Page 253 of Officizal
Records, as Recorder's File No., 55024. . T

Reference is made to said document Zor full particulars.

9. An agreement to which reference is hereby made for full particulars. .
Dated: . August 9; 1956 B o
By and Between: " - The City of San ~"Diego, &a municipal .

corporation and the Pacific Telephone and

! Telegraph Company .
Regarding: Improvement to have all telephone wires
serving said property carried underground and
to provide a main telephone conduit system .
ClsGrhere £OT e N T T LT L SR

Recorded: . . . ... . sow-Septemberis 4 ; ;i9567;;§é56;éé}}3}fEile;yﬂoﬁﬂﬁu 23
R “w‘é‘“IZBBIZW’*i}ﬁ”Bo?s6244.’”’Page539*‘éfOf'.:J.c:Lal**
_Records - - ‘

e
AR

EXHIBIT E (55 EXHIBIT 1

Page 4 of 8



PRELIMINARY TITLE REPORT CONTINUED
PAGE NO. 4

ORDER NO. 38108-2
D-MAB8302

10.

11.

12.

13.

An easement affecting the portion of said land and for the purposes
stated herein and incidental purposes ) '

In Favor of: The Pacific Telephcne and Teiegraph Compan?,
a corporation )

For: Underground communication. structures .

Recorded: January 15, 1979, Recorder's File No.
79-020934 of 0Official Records )

Affects: Strips of land 5 feet in width in said

property, the center lines of which are shown
on Exhibit "A", drawings 1, 2 and 3, attached
thereto and made a part thereof.
. o ; ' ‘
Various unreccrded Sub-Leases affecting the premises herein, as
disclosed by an assignment of Lessors interest in Leases, recorded

March 11, 1980, Recorder's File No. 80-081830 of Official Records.

Reference is made to said document for full particulars.

The effect of any failure to comply with the terms, covenants and
conditions of ‘the Lease or Leases described herein. '

A Deed of Trust to secure an indebtedngﬁs'of the amcunt stated herein
and any other amounts payable under the terms thereof |

Dated: . March 1, 1980 S < -
Amount: $7,050,000.00 L .-
Trustor: HIGH FLIERS, L1TD., a California general
partnership . C .
Trustee: UNION BANK )
Beneficiary: RETIREMENT FUND TRUST OF THE PLUMBING-HEATING
AND PIPING INDUSTRY OF SOUTHERN CALIFORMIA

Recorded: March 11, 1980 as File No. 80-081888 of
Official Records , .

- .

An assignment of rents, as additional secufity'for the payment of the
indebtedness secured by said Deed ‘of Trust, which assignment was

Executed by: HIGH FLIERS, LTD., a California general’
. partnership ' . .
To: . RETIREMENT FUMD TRUST OF THE PLUMBING-HEATING

AND PIPING INDUSTRY OF SOUTHERN CALIFORMIA,
CgmssngCES§QRS A§DAES$;6NSZ£ LT LT L e DR
é‘ M .'I_Ch.;:‘/__lj‘lt,r'._:y'lg 80 as, 'ile. No., .. 08‘1 8 g of .5 7 .J

SRS
s

B ¥
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PRELIMINARY TITLE REPCRT CONTINUED
PAGE NO. 5 ORDER NO. 38108-2

D-MAB8302
l4. A Deed of Trust to secure an indebtedness of the amount stated herein
and any other amounts payable under the terms thereof
Dated: March 3, 1980
Amount: $3,700,000.00
Trustor: HIGH FLIERS, LTD., a California general
partnership '
Trustee: EQUITABLE DEED CCMPANY, a California
corporation "
Beneficiary: SECURITY PACIFIC NATIONAL BANK, a-national
: banking assocciation - -
Recorded: March 11, 1980 as File No. 80-081895 of

Cfficial Records

<

An aSSLngent of rents, as additional securlty for the paymen. of the
indebtedness secured by said Deed of Trust, which assignment was

Executed by: HIGH FLIERS, LTD., a California general
partnership K

To: ) SECURITY PACIFIC NATIONAL BANK

Recorded: ' March 11, 1980 as File No. 80- 081896 of

"0£ficial Records

This assignment of rents and leases is, second and subject to an
assignment of rents and an assignment of Lessor's interest in leases
to the Retirement Fund Trust of the Plumbzng Heating and Piping
Industry of Souther, California, recording concurrently herewith.

Notice of Default under the terms of said Deed of Trust by the allegod
owner ard holder of the note secured thereby .

Executed by: SECURITY PACIFIC NATIONAL BANX - -

Recorded: - July 22, 1980 as File No. 80-228705 of
Official Records

15. A Deed of Trust to secure an indebtedness of the amount stated- hereln
and any other amounts payable under the terms thereof .
Dated: S ‘March 3,:1980 <
Amount: - $67,500.060 - L .

Tustor: HIGH FLYERS, LTD., a California gemneral

partnership, who acquired title as HIGH -
FLYERS, LTD., a California limited

. s asayPartnership Lo PRI
.Trustee- o _;A ”1; ”gqulbable; ;eed Company, . rni
SR T %%#mﬁcorporatlon“%vﬁ%&mﬂ@vwﬁwimﬂﬁﬁﬂ STV
Beneficia ry: SECURITY PACIFIC NATIONAL BANK, a Natlonal
. .xBanking Association . --
Recorded: . March 11, 1980 as File No. 30 081897 of.

Official Records

hotlce of Default under the terms of saxd Deed of Trust by the alleged .
owner and holder of the note secured thereby .

Executed by: SECURITY PACIFIC NATIONAL BANK e
Recorded: ‘ . July 22, 1980 as File No. B80-228721 of
Official Records :

EXHIBIT E 7, EXHIBI[ 1
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PRELIMINARY TITLE REPORT CONTINUED

PAGE NO. 6

ORDER NO. 38108-2

D-MA8302 _
16. Any facts, rights, interests, or claims which are not shown by the

17.

18.

19.

20.

21.

EREN

ST Tl T e LR, e
- d. " Any ‘easement "or tlesseror

public recorcs but which could be ascertained by making inquiry of the
Lessors in the Lease or Leases described or referred to herein.

The requirement that we receive {1) a full copy of the unrecorded
lease.and all amerdments thereto and written evidence from the City of
San Diego (Lessor) that the lease is in full force and effect and that

there are no defaults or breaches; and (2) the assignment teo the new
assignee is permited. '

The requirement that we be furnished with a current 1ist of the
tenant-lessee's. .

}.

Any rights in favor of the public which may exist on said land for
parking, beach or recreational uses, if said land or portions thereof
were at any time used by the public for such purposes.

A Lien for the amount herein stated and any other amounts due, for.
unsecured preogerty taxes, evidenced by a certificate £filed by the Tax
Collecteor of the County herein below mentioned, against

Taxpayer: HiGH FLIERS LTD Lo

‘ - C/0 EARL TRITT
Year and Account No.: 8l1; 809225 .- .
Amount: $130038.24 b A -
County: ' SAN DIEGO -
Recorded: Octcber 14, 1982 as File No. 82-31532% of

Official Records o

The following matters, as disclosed by an inspection and investigation
of said land: , : TS

a. Any easerent or lesser rights for various light standard and/or

poles lccated in the parking lots, interior walkways and pathways. . .
. 4 - 'y o

b. Any easenmernt or lesser rights for various sewer and water meters,

lines and outlets located on various portions of said land. ce

c. Any easement or lesser rights for various chains locat

ed on
various portions of .said-lan e

[p——

: SRRl s
oAy A‘"'A'-"f B A A e
ight ' for"var : :
arious interior pathways. : .

e T o e
é&i‘?tﬁiﬁ.‘;ﬁi

valves located along the

e. The fact there are signs marked "“Fire Lane, No Parking” and
walkways and/or roadways, so marked, running from Quivira Road and
running between "di Roma" restaurant and the "Windrose" xestaurant.

£. Any easement or lesser for an enclosed electrical site adjoining
the "Windrose" restaurant on the North. '

(CONTINUED)

EE{EHEHT‘:E CjiS!Eﬁ“*‘ESll 1
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PPELIMINARY TITLE REPORT CONTINUED
PAGE NO. 7 ORDER NO. 38108-2 D-MAS302 ITEM NO. 21 (CONTINUED)

g. Any easement or lesser rights for an enclosed electrical site
adjoining the "di Roma" restaurant building on the North. .

h. The £fact that there are numerous bulldznqs that have "Electric
Rooms" attached thereto. )

i. The fact that there are numerous electrical conduits located
throughout the subject property.

3. The fact that there are varicus gas meters for San Dlego Gas and

Electric Company attached to the various buildings located on said
premises. ' Ce T :

k. The fact that there is a "No Parking = Fire Lane" running between
"T-Shirt Boutique" ané "Running in the wWind". .t .
1. Any easenment or lesser rights for andéd enclosed electrical site

adjoining the park ting lot located in front of the tenants listed in
"k" above. : .

- » A

m. The fact that there is a "No Parglng - Fire Lane" runnlng between
"Designs in Travel®” and “"Seminar by the Bay" :

n. Any easerent or lesser right for and enclosed electrical s;te

ad]oxnlng the parking lot located in front of the tenants listed in
"m" above. ..

. kR

o. The fact that there is a "No Parking - Fire ‘Lane" running between
"4 & E Ligquors" and a "Vacant” building. . '

oY .

\-

p. Any easement or lesser right for an enclosed electrical s;t°
adjoxnlng "M & E Liguors" on the South.

q. - The fact that there is a "No Parking - Fire Lane" running between’
"4 & E Ligquors” and "Dos Amigos" restaurant.- : '.- K

-
v

r. Any eacement or lesser rlght for various "Fire Plugs" located
throughoub the premises., . .

S. Any rights the public may have on, over and across the varlous
"Transient Decks" and moorings located in the marina, including the

. various bridges and/orﬂgabeways connecblng ‘the:; same to varlous nland”.:
: - A P i X 1\\ P e o
. poxnts.tﬁﬁ_u“ MR S0 ok e A

t. Any easament or lesser rlghts for (1) fire hoses (2) GIECtrlcal

cennectors and (3) telephone lines located on the wvarious “"Transient
Docks" .

u. Rights of the various “boat'tehant-lessee's" located in the
‘Ma;;na. . )

Policy charge will be based on 100%.

EXHIBIT E oD EXHIBIT 1
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cL" EXHIBIT 2

.. STEWART TITLE COMPANY OF SAN DIEGC - :
2565 CAMINO DEL RIO SOUTH
SAN DIEGO, CALIFORMIA 92108
(619) 297-9320 (619) 436-3002
(613) 743-3821

PRELIMINARY TITLE REPORT

Hill, Farrer and Burrill ' Your Ref. Marina

' villa Properties
34th Floor, Union Bank Square . Our No. 38108-2
445 So. Figueroa St. . Date 3/30/83

Los Angeles, CA 90071

Attention: Thomas Portney 0

In response to the above referenced application for a policy of title
jnsurance, STEWART TITLE COMPANY hereby reports that it is prepared to
issue, or cause to be issued, as of the date hereof, a California Land
Title Association Standard Coverage form Policy of Title Insurance
describing the land and the estate or interest therein hereinafter set
forth, insuring against loss which may be sustained by reason of any
defect, lien or encumbrance not shown or referred to as an Exception below
5r not excluded from coverage pursuant to the printed Schedules, Conditions
and Stipulations of said policy form. ' ;

This report (and any supplements or amendments thereto) is issued.sqlely
Zw¥ the purpose of facilitating the issuance of a policy of title linsurance
anéd no liahility is assumed hexeby. If it is desired that liability be

assumed prior to. the issuance of a policy of title insurance, a binder or
Cormitment should be requested. '

Dated as of March 25, 1923 at 7:30 A.M.

Title to séid estate or interest at the date hereof is vested in:
HIGH FLIERS, LTD., a California general partnership

The estate or interest in the land hereinafter described or referred to in
this Report is: . , . .

SEE ATTACHED EXHIBIT "A"

At the date hereof exceptions to above, in addition to the‘printed
exceptions and exclusions contained in said policy form would be as shown
on page 2 et. seq. attached hereto. '

EXHlbﬁ 2



ATTACHED EXHIBIT "A"
ORDER NO. 38108-2
D-MAB302

A Leasehold Estate as created by that certain Lease dated April 1, 1977,
executed by The City of San Diego, a municipal corparation, as Lessor, and
by High Fliers Ltd., a California limited partnership as Lessee, for the
term 50 years, upcon and subject to all of the provisions as therein

contained, which Lease was recorded July 25, 1977 as File No. 77-296337 of
Official Records.

The interest of the Lessee has since passed by an Instrument recorded March
11, 1980, ‘as Instrument No. 80-81886 of Official Records, to ngh Fliers
Ltd., a California General Partnershlp.

s
4 .
o
o
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ORDER NO. 38108-2
LEGAL DESCRIPTION
D-MA8302

The land referred to in this report is described 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 Pueblo Lands of San Diego,
according to Map thereof made by James Pascoe in 1870, a copy of which was
filed in the office of the County Recorder of San Diego County, - November

14, 1921 and is known as Miscellaneous Map No. 36, all being in the City of

San Diego, County of San Diego, State of California, and described as a
whole as follows: - : J

e .
Commencing at the Southeast corner of Lot 247 in Block 10 of Resubdivision
of Blocks 7, 8, 10 and a portion of Block 9 and Lot na", Inspiration:
Heights, according to Map thereof No. 1700, filed in the office of the
County Recorder of San Diego County, December 27, 1917; thence aleng the
Southerly line of said Lot 24, South 89°55'58" West - Record South
89°59'00" West - 25.00 feet to a point of tangent curve in the boundary of
said Lot 24; thence South 00°04'04™ East 2.00 feet to an intersection -with
a line which is parallel with and 2.00 feet southerly at right angles to
the Southerly line of said Block 10; thence along said parallel line North
89°55'56" East 249.70 feet; thence North 05°30'02" West 104.06 feet to the
United States Coast and Geodetic Survey Triangulation Station "0ld Town" =
the Lambert Grié Coordinates, California Zone 6, for said Station ‘"01d
Town" are X equals 1,712,415.7 and Y equals 213,819.22 - and said triangu-
lation station is located at latitude 32°45'02.45" North and longitude
117°11'07.200" West, being also the poirt of origin for the San Diego City
Engineer's Mission Bay Park Coordinate 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‘fegthhthence_gouth156i3§}A§FuEast 352.89 feet being

at Mission Bay Park Coordinatés North“5020.42° feet~and West 15,706.89--feet;

. thence contiruing South.:66335346N3EaSLAELIE: T6TEEE b ng At MissIOn., Bays i
Coordinates North 4774.57 feet and West 15,139.07 feet; thence continuing -
South 66°35'46" East 313.04 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; thence South
40°00'00" West 421.74 feet to a point herein called "point A"; thence South
50°00'60" East 406.88 feet to. coordinates North 4065.64 feet and West
14,811.19 feet; thence South 08°09'38" East 8.12 feet to coordinates North
4057.60 feet and West 14,810.04 feet; thence South 08°09'38" East 694.75
feet to coordinates North 3369.88 feet and West 14,711.43 feet; thence
South 81°50'22" West 1202,00 feet; thence Scuth 08°09'38" BEast 217.76 feet;
thence North 81°50'22" 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°24'00"; thence tangent to said curve North
29°26'22" East 273.89 feet to a tangent 805.00 foot radius curve, concave
Westerly; thence Northeasterly, Northerly and Northwesterly along the arc
of said curve 1349.29 feet through an angle of 96°02°'08"; thence tangent to
said curve North 66°35'46" West 33.68 feet to the TRUE POINT OF BEGINNING.

(CONTINUED)

EJ\FH;JIl- | EZ'



ORDER NO. 38108-2
LEGAL DESCRIPTION (CONTINUED)
D-MAS8302

PARCEL 2

That portion of the tidelands and submerged or filled larnds of Mission Bay
- formerly False Bay - and a portion of the Pueblo Lands of San Diego,
according to Map thereof made by James Pascoe in 1870, a copy of which was
filed in the office of the County Recorder of San Diego County, November
14, 1921 and is known as Miscellaneous Map No. 36, all being in the City of

San Diego, County of San Diego, State of California, and described as a
whole as follows: ) , .

Commencing at the abovesaid "Point A" being also the TRUE POINT OF
BEGINNING; thence South 50°00°'00" East 406.88 feet to coordinates North
4065.64 feet and West 14,811.19 feet; thence South 08°09'38" East 8.12‘feet
to coordinates North 4057.60 feet and West 14,810.04 feet; thence ' South
08°09'38" East 694.75 feet to coordinates North 3369.88 feet ‘and- West
14,711.43 feet; thence South 81°50'22" West 1202.00 feet; thence North
08°09'38" West 480.00 feet; thence North 81°50'22" East 800.00 feet; thence
North 08°09'38" West 152.88 feet; thence North 87°08'14" West 113.99 feet
to coordinates North 3944.99 feet and West 15,313.03 feet; thence North

50°00'00" West 100.00 feet; thence North 40°00'00" 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 occupy and use so much of the
surface as may be required thereto, as reserved by the State of California

in an act of the legislature approved April 27, 1945; Statutes of
California, Chapter 142. _ R

. 3/30/83
‘ams o
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PRELIMINARY TITLE REPORT CONTINUED
PAGE NO. 2

ORDER NO. 38108-2

D-MA8302

1. General and special County and/or City Taxes for the fiScai”year
1983~-84; a lien not yet payable. '

la. General and special County and/or City Taxés for the fiscal year
1982~83, including perscnal property tax, if any.

First Installment: $61,211.29 Delingquent - Penalty: $6,121.12
Second Installment: - $§61,211.29 Open "

Land: $3,714,228.00

Improvements: . $7,642,860.00

Exempt: $-0- . ' N
Code Area: . 08001 .

‘Parcel No.: 760-029-08 7

2. Such rights and easement for navigation and fishery which may:ekist

over that portion of said land lying beneath the waters of Mission
Bay. - .

3. The conditions, restrictions and limitations and rights, powers. and
duties and trusts contained in the legislative grants and by law as to
the land or any portion thereof acquired by the City of San Diego by
virtue of the legislative grants from the State of California and such
reversionary rights and other rights and interest, if any, as may be

possessed by the State of California under the terms and provisions of
said legislative grants or by law. ' = -

4. Any adverse claim based upon the asserticn that any portion of said
land was not tide or submerged land subject to disposition by the
State of California on the effective date of the legislative grant of
such land to the City of San Diego, a municipal corporation, or that

any portion thereof has ceased to be tide or submerged land by natural
.causes and imperceptibleide :

Rt pn Uwn e e e et i sy S I e e S

.. . P I i A Solme Tk "‘&'i 2o A D A ‘5.1!3':-4.." e L) jgf“»'..:'.-} (el TEY L 3 :
5.  Any ‘adverse claim that”the’Westerly and Northerly 1iHes” g
is other than as shown on Survey made by James D. Bement, R.C.E. 16099
dated December 5, 1979, -&ns.iiilieiad s i N X I T R o

. PRy .= N . e

S re

N . '

s ¥

Said @atter affects

Parcei 2.

6. The fact that the herein described land was set aside as a public park
to be known as Mission -Bay Park, by Ordinance No. 8628 of the City of
San Diego, as set out in that Document recorded April 26, 1962, under
Recorder's File No. 719279." )

" EXHIRT
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PRELIMINARY TITLE REPORT CONTINUED
PAGE NO. 3

ORDER NO. 38108-2

D-MAB302

7.

By and Between:“"ﬁ‘jV

The conditions, restrictions and limitations and rights, powers,
duties and trust contained in the act legislature approved July 23,
1963, Statutes of 1963, Chapter 2139, and as provided in the "Mission
Bay Park Agreement and Grant of Trust" by and between the State of
California acting through the Department of Parks and Recreation and
the City of San Diego and the rights therein as reserved to the State

of California, recorded October 21, 1964, under Recorder's File No.
192661. . ‘ .

An easement affectlng said land for the purposes stated hereln and

incidental purposes .

In Favor of: ' The United States of America

To: Improve portions of Mission Bay, as may be
required for the construction and maintenance
of the San Diego River Flcod Control Charnnel,
the entrance £from the Pacific Ccean to
Mission Bay, and the Harbor of Mission Bay,
and to maintain the portions cut away and
removed as portions of the navigable waters
of the United States

Recorded: .June 22, 1950 under Recorder's File ‘No:
- 69908, in Book 3668, Page 459 cf Official
Records - L

And recorded: June 11, 1957 in Book 6616, Page 562 of Off1c1al
Records; under Recorder's File No. 86877.

And recorded: March 19, 1959 in Book 7558, Page 253 of Offiéiel
Records, as Recorder's File No. 55024.

- S Ee e o SR SAT S Gy e *l—w-c-ibmr‘n-*v-vomw Poptem S Wi e iyt umfu« PR o L ey

~Reeerence lS ade'to-sald d cumentﬂf ull" ti ;
e s 2 e ARG S G P ;
Py ¥ rﬂﬂﬁﬁi%wwna - e i -'"Ef i *%ﬁ%ﬁ&ﬁé I

An agreement to which reference”{s hereby “made for full ggrtlculars‘
Dated: QQAugust 9,~1956 LI A TR
“irhe Clty” -3 San Dlego, & mun;czpa1
corporation and the Pac1f1c Telephone and
; Telegraph Company .
Regarding: Improvement to have all telephone wires
serving said property carried underground and
to provide a main telephone conduit system

therefor

Recorded: : September 4, 1956, Recorder's File No.
123812, in Bock 6244, Page 539 of Official
Records .

EXHIBIT 2
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PRELIMINARY TITLE REPORT CONTINUED
PAGE NO. 4

ORDER NO., 38108-2
D-MAB302

10. An easement affecting the portion of said land and for the pdfposes
: stated herein and incidental purposes

In Favor of:

For:
Recorded: -

Affects:

The Pacific Telephone and Telegraph Company,
a corporation ; ’ :
Underground communication structures

January 15, 1979, Recorder's File No.
79-020934 of Official Records )

Strips of land 5 feet in width in said
property, the center lines of which are shown
on Exhibit ™A", drawings 1, 2 and 3, attached

-thereto and made a part thereof. '

2

11. Various unrecorded Sub-Leases'affectiné the premnises hereih, as
disclosed by an assignment of Lessors interest in Leases, recorded
March 11, 1980, Recorder's File No. 80-0818%0 of Official Records.’

Reference is made to said document for full particulars.

-

12. The gfﬁect of any failure to éomply with the terms, covenanté and
cond;tlons of the Lease or Leases described herein.

13. A Deed of Trust to secure an indebtedness'of the amount stated herein
and any other amounts payable under the terms thereof ‘

Dated:
Amount:
Trustor:

Trustee:
Beneficiary:

A A PR S SR T WL BERCACE aF 311N SYTA

March 1, 1980 i -

$7,050,000.00 - S
HIGH FLIERS, LTD., a California gene;al
partnership :
UNION BANK : n
RETIREMENT FUND TRUST Or THE PLUMBING-HEATING -

N .

AND PIPING INDUSTRY OF SOUTHERN CALIFORNIA
eiMarch 4 1TEI980 A s TR 1e NG {18 0-081888 s0fx

0fficial Records izresy

ey
Nl

sl ot el
(Tt e A L

~ An assignment Qf;;ents,gé§“gg§;gi¢§§1wsgpgggpxLﬁo;dphe,paymentﬂof the .
indebtedness secured*by”é&id‘Dééd”of“TrustT*ﬁhichkéééighﬁent~was‘ﬁgu~~#f

Executed by:

To:

Recorded:

HIGH FLIERS, LTD., a California general
partnership - . Ce

RETIREMENT FUMD TRUST OF THE PLUMBING-HEATING
AND PIPING. INDUSTRY OF SOUTHERN CALIFORNIA,

ITS SUCCESSORS AND ASSIGNS )

March 11, 1980 as File No. 80-081889 of .
Oificial Records B '

EXHIBIT 2



PRELIMINARY
PAGE NO. 5

TITLE REPORT CONTINUED
ORDER ND. 38108-2
D-MAB8302 & :

14. A Deed of Trust to secure an indebtedness of the amount stated herein

5.

and any other amounts payable under the terms thereof

Dated: :
Amount: -
Trustor:
Trustee:

Beneficiary:

Recorded:

An assignment -of rents,
indebtedness secured by
Executed by:

To:
Recorded:

March 3, 1980 '
$3,700,000.00

HIGH FLIERS, LTD., a California general
partnership '

EQUITABLE DEED COMPANY, a California
corporation E

SECURITY PACIFIC NATIONAL BANK,
banking associatiocn .

March 11, 1980 as File No.
Official Records

/o

a-national

80-081895 of

as additional seécurity for the payment of the
said Deed of Trust, which assignment was

HIGH FLIERS, LTD., a California geheral
partnership g
SECURITY PACIFIC NATIONAL BANK L.
March 11, 1980 as File No. 80-081896 of
Official Records "

This assignmenit of rents and leases is second and subject to an
assignment of rents and an assignment of Lessor's interest in leases
to the Retireément Fund Trust of the Plumbing Heating and Piping
Industry of Souther, Califérnia, recording concurrently herewith.

Notice of Default under
ovner and holder of the
Executed by:

Recorded:

A Deed of Trust to . se
and any other amounts
Dated: , ~
Amount: -
Trustor:

Trustee:
Beneficiary: *
Recorded:

Notice of Default under
owner and holder of the
Executed by:

Recorded:

- . FALEE WY LTk =':{“ X
cliretan; indebtednessigfithet
payable under
~»-March 3,°1980 .. - . . .

the terms of said Deed of Trust by the alleged
note secured thereby L.
SECURITY PACIFIC NATIONAL BANK :

July 22, 1980 as File.No. 80-228705 of
Official Records. . . R
eI e BN P

_ SyEet ;ampunﬁﬁsﬁgtedﬁﬁeféfn‘n
the terms thereof R
ﬂ,$67'500.60 R i .;‘ LD e R ‘ . ... ‘
HIGH FLYERS, LTD., a California general
partnership, who acquired title as HIGH

FLYERS, LTD., a California 1limited
partnership
Equitable Deed Company, a California
corporation

SECURITY PACIFIC NATIONAL BANK, a National
. Banking Association '
March 11, 1980 as File No.

Official Records

80-081897 of.

the terms of said Deed of Trust by the alleged .
note secured thereby

SECURITY PACIFIC NATIONAL BANK

July 22, 1980 as File No. 80-228721 of
Official Records '
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PRELIMINARY TITLE REPORT CONTINUED
PAGE NO. 6

ORDER NO. 38108-2

D-MA8302

16.

17.

1s.

l9.

20.

21,

. by susement orlesseris
- polés located in the ' parking™Y

Any facts, rights, interests, or claims which are not shown by the
public records but which could be ascertained by making inguiry of the
Lessors in the Lease or Leases described or referred to herein.

The requirement that we receive (1) a full copy of the unrecorded .
lease and all amerdments thereto and written evidence from the City of
San Diego (Lessor) that the lease is in full force and effect and that

there are no defaults or breaches; and (2) the assignment to the new
assignee is permited. : A

The requirement that we be furnished with a cuirent list of the
tenant-lessee's. : -

% -
Any rights in favor of the public which may exist on said land for
parking, beach or recreational uses, if said land or portions ‘thereof
were at any time used by the public for such purposes.

A Lien for the amount herein stated and any other amounts due, for.
unsecured property taxes, evidenced by a certificate filed by the Tax
Collector of the County herein below mentioned, against

Taxpayer: HIGH FLIERS LTD

’ " C/0 EARL TRITT
Year and Account No.: Bl; B80%225 : .- : .
Amount: $130038.24 i -
County: ‘ SAN DIEGO o , -
Recorded: October 14, 1982 as File No. 82-315329 of

Official Records “ .

The following matters, as disclosed by an inspection and investigation
of said land: . : .

s gy e s e

o RE S s
- 2
9
y)

Fforrvariousylightistandard. and

o SNy e e T N o f ey T B T e T T e e AR R re
ots; ‘interior ‘waikways and pathways. . .

5

. ~

b. Any easement or’ lesser rFights for various “sewer and water meters,

lines and outlets located on various portions of said land.

c. Eny easement or lesser rights for various chains located on
various portions of said larng. B

d. Any easement or lesser right for various irrigation control -
valves located along the various interior pathways. :

e. The fact there are signs marked "Fire Lane, No Parking" and
walkways and/or roadways, so marked, running from Quivira Road and
running between "di Roma" restaurant and the "Windrose" restaurant.

£. Any easement or lesser for an enclosed electrical site adjoining
the "Windrose" restaurant on the North.

(CONTINUED)

EXHIBI| -2
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PPELIMINARY TITLE REPORT CONTINUED
PAGE NO. 7 ORDER NO. 38108-2 D-MA8302 ITEM NO. 21 (CONTINUED)

g. Any easement ox lesser rights for an enclosed electrical site
adjoining the "di Roma" restaurant building on the North.

h. The fact that there are numerous buildings that have "Electric
Rooms" attached thereto.

i. The fact that there are numerous electrlcal conduits located
throughout the subject property.

j. The fact that there are various gas meters for San Dlego Gas and

Electric Company attached to the various buildings located on sald
premises. :

\.

k. The fact that there is a "No Parklng - Fire Lane"” runnlng between
"T-Shirt Boutique" and "Running in the Wind".

1. Any easement or lesser rights for and enclosed electrical site
adjoining the parklng lot located in front of the tenants listed in
"k" above. .

m. The fact that there is a "Mo Parﬂlng - Fire Lane" running between
"Designs in Travel" and "Seminar by the Bay". -

n. Any easement or lesser right for and enclosed electrical site

ad;oznlng the parking lot located in front of the tenants llsted in
“m" above. .

o. The fact that there is a "No Parking - Fire Lane" running between
"1 & E Liguors" and a "Vacant" building. S

P- Any easement or lesser right for an enclosed electrical sxte
ad;oznlng "M & E Ligquors”
e g ke

T gei i The. fact that there s “NowPark;ng{“JTff‘__:‘4,ruﬁ§iﬁgﬁﬁetwee
"M & E quuors" and "Dos Amlgos restaurant. ' : S

R

r. Any ecasement or lesser rlght for’ varloua'"Flre Plugs located
throughout the premises. .

S. Any rights the public may have on, over and across the various
"Transient Decks" and moorings located in the marina, zncludlng the

various bridges and/or gateways connecting the same to various "land"
points. .

t. Any easement or lesser rights for (1) fire hoses (2) electrlcal

connectors and (3) telephone lines located on the various "Transient
Docks". :

u. Rights of the various "boat tenant-lessee's” located in the

Marina.

Policy charge will be based on 100%.

EXHIBIT 2
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EXHIBIT 3

PERMITTED LIABILITIES, LIENS AND
ENCUMBRANCES ON THE PERSONAL PROPERTY -

1. City of San Diego pursuant to Master Lease.

2. Retirement Fund Trust of the Plumbing, Heating, and
Piping Industry of Southern California.

3. Month-to-month'ieases of coffee equipment service and
photocopy equipment.

Sl e :ﬁgﬁkﬂ rjit:pg?\';‘.
SR }0’.‘#:@{‘&%‘- SR idD

. EXHBIT 3
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EXHIBIT 4 .

RECORDED AT REQUEST OF:

WHEN RECORDED MAIL TO:

Wm. Harold Borthwick, Esq.
Hill, Farrer & Burrill
445 South Figueroa Street,
34th Floor

Los Angeles, CA 90071

N sl N et vl Vs Nt Sl Vil Vst Ve

Space Above For Recorder's
) Use

MODIFICATION AGREEMENT

This MODIFICATION AGREEMENT made as of

’

1983, by and between MARINA VILLAGE LTD., a limited partnership,
and UNION BANK, AS TRUSTEE FOR THE RETIREMENT FUND TRUST OF THE
PLUMBING-HEATING AND PIPING INDUSTRY OF SOUTHERN CALIFORNIA

("Trust").

WITINESSETEH:

A. Trust is the present holder of a certain $7,050,000.00
promissory note dated Marchll, 1980 (the "Note"), executed by
HIGH FLIERS, LTD., a general'partnershgp, who acquired title as
HIGH FLIERS, LTD., a 1limited partnership ("Borrower"), in favor
of Trust, and is the present beneficiary of a certain Deed of
Trust and Assignment of Rents and Assignment of Lessor's Interest
in Leases securing said Note dated March 1, 1980, executed by
Borrower in favor of Trust, and recorded on March 11, 1980 as

File No. 80-081888 and File No. 80-081889, respectively, of

Official Records of San Diego County, California, (herein col-

lectively the "Loan Documents") encumberlng the real property in

drd eI g emy, v‘-‘ri
b Jre

w~San Dlego cOunty-“Cairf“"fiiwlf““il
e e R
thlS Agreement (the "Real Prc perty"),

2.

B. Concurrently w1th'the recordlng of thlS Modlflcatlon

Agreement, Borrower contributed and transferred'the Real Property"
to MnhINA VILLAGE LTD., a California limited partnership,
("Marina Village"),_subject to the aforesaid Loan.Dbcuments;land

cC. By its execution of the Contribution Agreement, Trust
has consented to that certain transfer of the Real Property
pursuant to the terms and conditions of the Contribution Agree-

ment dated May 24, 1983, between Trust and Borrower.

EXHIBIT 4



4484 .33/DLK29N . ot

D. Marina Village and Trust wish to modify the Note to
shorten the maturity date thereof effective from the date hereof.
NOW, THEREFORE, Marina Village and Trust agree as follows:

1. Effective upon the recording date hereof, the Note is

'modified as follows:

The maturity date of the Note is hereby
reduced from May 1, 2000 to a date which is
exactly five vears after the recording date
of this Modification Agreement, at which time
the amount of principal and interest then

remaining unpaid shall become immediately due

and payable. b

2. Immediately after the recording date, the Trust shall
cause the amendmeht'langqégé in Paragraph 1 hereéf to be endorsed
upon the face of the Note. 2&

3. In all othervrespects, Marina Village and Trust ratify
said Note and the Deed of Trust, as amended, as being in full

force and effect on the date hereof.

MARINA VILLAGE LTD., '
a California limited partnership

By: RETIREMENT FUND TRUST OF THE
PLUMBING-HEATING AND PIPING
'INDUSTRY OF SOQUTHERN CALIFORNIA
Its General Partner

Its Co-Chalrman,
Board of Tustees

UNION BANK

AS TRUSTEE FOR RETIREMENT FUND
TRUST OF THE PLUMBING~-
HEATING AND PIPING INDUSTRY
OF SOUTHERN CALIFORNIA

By: “

Its

po N

By:

Its

EXHIBIT 4
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STATE OF CALIFORNIA )

SS
COUNTY OF LOS ANGELES )

On this day of , 1983, before me,
» the undersigned, a Notary Public in
and for said county and state, personally appeared
+ [ ] personally known to me or [ ] proved to me on
the basis of satisfactory evidence to be the persons who executed
the within instrument on behalf of the partnership, and acknow-
ledged to me that the partnership executed it. ?‘

WITNESS my hand and official seal. ‘jgj§\ EAESA

NOTARY PUBLIC IN AND FOR THE STATE
OF CALIFORNIA

STATE OF CALIFORNIA )

) SS
COUNTY OF LOS ANGELES )

On this day of ., 1983, before me,

» the undersigned, a Notary Public in
and for said county and state, personally appeared

, and v 0]
personally known to me or [ | proved to me on the basis of
satisfactory evidence to be of Union

Bank, the association which executed the within instrument as
Trustee for RETIREMENT FUND TRUST OF :THE PLUMBING-HEATING AND
PIPING INDUSTRY OF SOUTHERN CALIFORNIA, and proved to me on the
basis of satisfactory evidence to be the persons who executed the
within document on behalf of said RETIREMENT FUND TRUST OF THE
PLUMBING-HEATING AND PIPING INDUSTRY OF SOUTHERN CALIFORNIA, and
acknowledged to me that said association executed the within

instrument pursuant to its Bylaws or a resolution of its Board of
Directors. ,

NESS : ?._ “@gﬂs\ N

NOTRAY PUBLIC ﬂﬁ*—ﬁ%R THE STATE
OF C ORNIA '

VA R R A
Ly I A A T RN g
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EXHIBIT I

The lané referred to in this report is described 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 Pueblo Lands of San Diego,
according to Map thereof made by James Pascoe in 1870, a copy of which was
filed in the office of the County Recorder of San Diego County, November
.14, 1921 and is known as Miscellaneous Map No. 36, all being in the City of
- san Diego, County of San Diego, -State of California, and described as a
whole as follows: %
! e
Commencing at the Southeast corner of Lot 24 in Block 10 of Resubdivision
of Blocks 7, 8, 10 and a portion of Block 9 ané Lot "A", Inspiration
Heights, according to Map thereof No. 1700, £filed in the office of the
County Recorder of San Diego County, December 27, 1917; thence along the
Southerly line of said Lot 24, South 89°55'56" West = Record South
89°59'00" West - 25.00 feet to a point of tangent curve in the boundary of
said Lot 24; thence South 00°04'04" East 2.00 feet to an intersection with
a line which is parallel with and 2.00 feet southerly at right angles to
the Southerly line of said Block 10; thence along said parallel line North
89°55'56" East 249.70 feet; thence North 05°30'02" West 104.06 feet to the
United States Coast and Geodetic Survey Triangulation Station "0ld Towa" -
the Lambert Grid Coordinates, California Zone 6, for said Station "0ld
Town" are X egquals 1,712,415.7 and Y equals 213,819.22 - and -said triangu-
" lation station is located at latitude 32°45'02.45" North and leongitude
117°11'07.200" West, being also the poinrt of origin for the San Diego City '~
Engineer's Mission Bay Park Coordinate System; thence North 5160.53 feet
-and west 16,030.79 feet,3bein$§atwni§sionvaanggo:dinates;uNo:thqslﬁD.53~mmmmw~
- - .- . oz e ST O R R R E e A 1 o S el e S e B v e et g A lS R g Saten g o
" feet and West 16,030.79 feet;.thence,South,66535746), East 352.89 feet bein
“at Missicn“Bay Park’ CoordinatesiNorth#5020742¢ feetiand /West 154706789 feet;
thence continuing South 66°35'46" East 618.76 feet being at Mission Bay
Coordinates North 4774.57 feet “and West::15,139.07 .feet; thence continuing
South 66°35'46" East 313.04 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; thence -South
40°00'00" West 421.74 feet to a point herein called "Point A"; thence South
50°00'00" East 406.88 feet to coordinates North 4065.64 feet and West
14,811.19 feet; thence South 08°09'38" East 8.12 feet to coordinates North
4057.60 feet and West 14,810.04 feet; thence South 08°09'38" East 694.75
feet to coordinates North 3369.88 feet and West 14,711.43 feet; thenee
South £1°50'22" West 1202.00 feet; thence South 08°09°'38" East 217.76 feet;
thence North 81°50'22" 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°24'00"; thence tangent to said curve North
29°26'22" East 273.89 feet to a tangent 805.00 foot radius curve, concave
Westerly; thence Northeasterly, Northerly and Northwesterly along the arc
of said curve 1349.29 feet through an angle of 96°02'08"; thence tangent to
said curve North 66°35'46" West 33.68 feet to the TRUE POINT OF BEGINNING.

L

TR

(CONTINUED)

e T Oy EXHIBIT 4



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,
according to Map thereof made by James Pascoe in 1870, a copy of which was
filed in the office of the County Recorder of San Diego County, November
14, 1921 and is known as Miscellaneous Map No. 36, all being in the City of

San Diego, County of San Diego, State of California, and described as a
whele as follows: : .

Commencing at the abovesaid "Point A" being also the TRUE POINT OF
BEGINNING; thence South 50°00'00" Ezst 406.88 feet to coordinates North
4065.64 feet and West 14,811.19 feet; thence ' South 08°09'3§" East 8.12 feet
to coordinates North 4057.60 feet and West 14,810.04 feet:; thence South
08°09'38" East 694.75 feet to coordinates North 336%.88 feet and West
14,711.43 feet; thence South 81°50'22" West 1202.00 feet; thence North
08°09'38" West 480.00 feet; thence North 81°50'22" East 800.00 feet; thence
North 08°09'38" West 152.88 feet; thence North 87°08'1l4" West 113.99 feet

- to coordinates North 3944,99 feet and West 15,313.03 feet; thence North

50°00'00" West 100.00 feet; thence North 40°G0'00" East 415.00 feet ta the
TRUE POINT OF BEGINNING. , : .

Excepting from that portion of said Parcels 1 and 2 1lying 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 occupy and use so much of the
surface as may be required thereto, as reserved by the State of California

in an act of the legislature approved April 27, 1945; Statutes of e
California, Chapter 142, : »

ypezer ERI PN e
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EXHIBIT 5

SECURITY DEPOSITS, PREPAID RENTS AND REFUNDABLE ITEMS

1.

All Slip Rental Agreements (approximately 634) provide
for one month's rent as security deposit to be applied
to last month's rent - $68,439.75 per attached Summary
of Boater's Deposits prepared May 20, 1983.

Marina key/card deposits - $28;193.25 per attached
Summary of Boater's Deposits prepared May 20, 1983.

No utility deposits.

All tenant leases, other than those identified below,
for the restaurant or shop space in Marina Village were
amended by High Fliers, Ltd., Debtor in Chapter 11
Proceedings Under United States Bankruptcy Code by
Louis M. Metzger, Trustee, whereby security deposits or
prepaid rentals to be applied to the last month of a
lease term were immediately receipted by the Trustee
and thus became the property of the lessor:

(a) Sublease with T&F Romanocs' In¢., dated October 15,
1982, and First Amendment dated January 3, 1983 --
cash deposit of $3,243.68 pursuant to Paragraph

4.1 equivalent to monthly installment of Minimum
Annual Guaranteed Rent in fifth year of . term.

(b) Sublease with Dos Amigos, Ltd., dated April 30,

1982 -- advance rental “of §6,835 pursuant to
Paragraph 5.9 to be applied to 1last month's
rental. :

{(c) Sublease with William P. and Teresa Y. Chen dated
March 29, 1983 -~ cash deposit of $5,236.16 pur-
suant to Paragraph 4.1.

(d) Sublease with Salmon & Seafood Concepts, Inc.,
dated April 1, 1983 -- cash security -deposit of
$7,453.89 pursuant to Paragraph 4.1.

R TR A
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MARINA VILLAGE - SUMMARY OF BOATERS' DEPOSITS

Docks

T @ 4 ®Wm oo o0 wow

-

Last Month
Rent Deposit

6,047.50
4,529.75

3) 604- 00

* %,455. 50

8,821.50
6,075.75
5,318.75
5,378.00
5,752.00
5, 706. 75
4, 800. 75

4,949. 50

SN
s

Gate Cards
DeEosn

2,010.00
1,475.00
1,828.75
2,855.00
2,465.00
2,442.50
2,620.50
3,014.50
2,375.00
2,515.00
2, 320.00

2,272.00

May 20,

3 ”";68 439.;475?-’“,,:‘;9:‘__ '.'*-‘.,._t
R
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MARINA VILLAGE - GSUNMMARY OF EOATERS' DEPOSITS

S1ip
A-1
A-2
A-3
A-k
A-5
A-6
A;?
A-8

A-14

Name

Jerome Robelen
Seymcre Glassman
Nancy M. Butler
Robert L. Woodward
Chuck L. Stricklan@
Harvey Downer

R.E. Green

Bill Frazee
William Farrell

Roy H. Slavin

.Joe Dollard

David Pock

Wm. J. Huvar

Thomas Miller

Bruno A. Neriganﬁﬁx

Jack Newman
ﬁarry D. Schrader
Paul Garrigues
John Howl

Edward Laube

Glen McCormick:
Jim Cavin

Eugene H. Farrell

Robb G. Wilson

EXHBIT

Lagt Month
Rent Depocsit

$

108.00

150.00
'150.00

160.00
105.00
135.00
135.00
120.00
135.00
135.00

150.00

150.00

'135.00

5

b e 2P /, ;_,_v' OO

e s
515 0:¢ 00"

R

%%%éﬁ&

May 20, 19es

Gate Carids
Deposit

$ 50.00

50.00
25.00
50.00
'50.00
50.00
50.00
50.00
30.00

100.00
50.00
75.00

50.00



MARINA VILLAGE - SUMIMARY OF BOATEES ' DEPOZITS

Slip

Name

A-27
A-28
A-29
A-30
A-31
A-32
A-33
A-34
A-35
A-36
A-37
A-38
A-39
,A—uQH‘

SR T S

AaEnd

N.D. Hammaqk;

Harold Warmen
Bob Smith

S.M. Hemenway
Douglas Graves
Robert Chandler
Stan Lindgren
Ronald Leithiser
Jim Gilbert
Chris Nyaan
Manuel Cesena
Ron Maniaci
Charles A. Thorp

Mr. Ramireg

a0 wn e e

T I

Last Month
Rent Depocit

143.50 -
140.00 °

~ 210.00

240.00
240.00
160.00
25.00
240.00
210,00
143.50 ..
240,00

160.00

.t T R T T e Lt gt e oA Lrg:;_;su,w
Andreth.chQrockllnuﬁﬁﬁﬁim sl

Cecil Bishop

iRt 292,80 L i Ty e

AR ] N e

EXHIBIT

. 6,047.50

°

Vay 20, 1923

Gate Cards

Deposit

50.00
100.00
50.00
50.00
75 .00
25.00
50.00
100.00
50.00
50.00
50.00
50.00
100.00

©2,010.00

50:00:.




MARINA VILLAGE - SUIMWMAKY OF LBOATEHS'

Slip

B-1
B-2
B-3
B-L4
B-$5
B-6
B-7
B-8
B-9
B-10
B-11
B-12
B-13
B-14

. B-=15 .
g SR
" B-17

B-18
B-19
B-20
B-21
B-22
B-23
B-24
B—ZS
B-Side

B A T =2 S

Name

Jack Dubow

W.H. Evans
Chuck Bayuk
William DeLeeuw
Tony Andrews
Jerry Reamer
Richard Watson
Jon Ortgiesen
John H. Olson
David Sheehan
David F. Player
Robert:Leonard
J. Rex Elder
William L. Abel

:John L. Tlmmenmﬁgaéu
:Z' P e -;‘;-5&!:‘:‘.' ﬁcf .o}:
“Wayne Mlller’*ﬂwﬂ

Michael F. -McNamara. -
_William Wessner

Keith P. Collard

Carver Tripp

Vern Ownbey

Bryea-Pond Mission Valley

Bill Frazee

Anthony E. Coscia

John Bisbeé
Jeff Cady

EXHIBIT

DEPOCITS

Lact Month
Rent Depocit

$ =201.25
160.00

160.00
240.00
200.00
246.00

95,00

b,529.75
5

AR L T P MG Ut

Gate Cards
Deposit

$ 25.00

50.00
100.00°
50.00
:50.00
50.00
50.00
50,00
50.00
25.00
50.60
50.00

100.00

50.00

50.00
100.00

?5.00
100,00




VARINA VILLAGE ~ SUMMGARY OF EOATERS ' DEPOGITS

EXHIBIT

Last Month

Rent Depocgit

$ 95.00
118.75°
117.00
123.50

87.50

93.75
118.75
123.50

Slip  Name
c-1 Tim Walker
c-2 Rick Faram
C-3 James Kinder
c-4 Dick Stephenson
C-5 Georgia Miranda
c-6 Anthony Marincic
C-7 Mark Collins
c-8 Robert Cook
C-9 Frances Rance
C-10 J.P. Montrose
c-11 Dennis Stokes
c-12 Lyle Madsen
C-13 Henry Klaren
C-14 John D. Molea
. C-15 :;Herbert.Gravés““‘“”;"&
C-17 B.J. Satterwhitéﬂﬂ?ﬁyfiﬁﬁgjab;’@ffm
C-18 Francis Daugherty
.C-19 deorge Shoults
c-20 R.E. Ballantyne
c-21 Ransom Haig .
Cc-22 Robert Betts
C-23 Thomas Kotsakis
C-24 Ralph A. Simpson
C-25 James Rotellé
C-26 Robert Smull

May 20, 19573

Gate Cards
Depocit

$ 25.00
25.00
150.00
50.00
25.00
25.00
50.00
50.00
25.00
50.00
50.00
25.00

50.00




MARINA VILIAGE - JU{MARY OF LOATEP"'

Slip

Name

C-27
c-28
C-29
C-30
c-31
c-32
C-33
C-34
C-35
C-36
Cc-37
C-38
C-39
C-40

.;C 41,_;u

Dane Redgers
Frankie Forrester
Ron Miller

Steve Cecchin
Joey Mazzotta

Dr. W.C. McDade
Richard A. Bailey
Emmett Butts

Gus Schmidt
Howard Welch
Gerald Campbell

Eagle & Eagle Assoc. Inc

DEPOZITS

Last Month
Rent Devocit

$  126.00

87.50
121.50
112.50

-
rs

112.50
100.00
128.25
112.50
112.50

Research in Electrocardiology 118.75

Dan Semick

EXHIBIT

123.50

-"ﬁjmmaashoo F

< .

Gate Cards
Deposit

$ 25.00
50.00
50.00
50.00
20.00
25.00
50.00
25.00
50,00
50.00

100.00

75.00
25.00




MARINA VILLAGE - SUWMARY OF BOATEKS' DEPOCITC

Slip

D-1
D-2
D-3
D-4
D-5
D-6
D-7
D-8
D-9
D-10
D-11
D-12
D-13
D-1k

. D=15 .-
iptE

D-17
'D-18
D~19
D-20
D-21
D-22

PR T .

ot

Sy

D-23

D-24
D-25

Name

Jerry Pfingstag
Darwyn Brown
Michael Hines
Calypso Marine
Robert Condie
Charles Polinsky
Rick Elias

James Crepeau
Darryl Havlyn
Larry Reed
Kathleen Ray
Calypso

John D. Brandes
Michael Rafferty
Richard Sandstrom:

CTérty Rea’s

Charles Ackerman, “Z=l:Saizid (Jalion Snliled g ey

~William Sherar
‘Judy Decaualcante
Dannie White
Calypso Marine
Larry E. Marshall
Calypso Marine
Joseph K. Tosto

Richard Gouid

EXHIBIT

Lact Month
Rent Deposit

$ 118.75
128.25
112.50
112.50
118.75
104.00
100.00
118.75
123.50

128.25
87.50

nay 20, 1y:

Gate Cards
Deposit

$ 25.00
25.00
25.00
+25.00
50,00
55.00
25.00
25.00
50.00
50.60
50.00
25.00
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MARINA VILLAGE - SUNMIMARY OF BDATEHS'>DEPDSITS

Slip

Name

D-26
bD-27
D-28
D-29
D-30
D-31
D-32
D-33
D-34
D-35
D-36
D-37
D-38
D-39

. D-bko

MLty

ST Dahst iy

D- ’4’3
D-L4
D-45

D-46

D-47
D-48
D-49
D-50
D-51
D-41

,Dr,‘Giona Angpgs

“Joey. ‘Mazzotta %=

Duane Birrenkott
Andrew Shaw
James D. Beach
Edsel Harrison
Barbara Whalen
Jon Thompson
Ray Twigg
Robert Morton
Harret Meyers
James E. Updike
James Caréy
Robert 0'Mea
Gary Bauer

Dennis Goodwin

§ Rl
Yo 4

~ s

Larry Gittins WE%xﬁ&@&@%ﬂi%&ﬁéﬁzbI%zggw%ﬁxﬁ&ﬁgI~:—

S.J. Hondros

Paul J. LeBlanc
James Luster

Robert Lumsden, M.D.
Richard Robertson
Sun Harbor Yachts
John Zvirbulis
James Alberts

Vacant

EXRIBIT

$

Last Month
Rent Depocit

117.00
112.50
126 .00

90.00

100.00
100,00
118.75 -
93.75

;_“»‘;’M:”M‘fq‘:wﬁ,r o : 34} T
ey e AR

[

131.25
201.25
201.25
207.00
201.25
185.00
207.00

3

way 20, 19#7

Gate Cards
Deposit

$ 25.00
25,00

50,00
50.00
25.00
50,00
45.00
50.00
50.00
50.00
25.06
25.00
50,00
25.00
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MARINA VILLAGE - CUMILRY OF EOATERS® DEPOZITS

Slip Name Lact Month
Ekent Deposit

D-52 ‘Robert Oscarson $ -

D-53 Eugene Sjolie 122.50
D-s54 | Ray Work 201.25
D-55 Joyce Petterson 175.00
D-56 Donald B. Krosch 201.25
D-57 Clifford Newman 201.25
D-58 Roger Dahlgaard -
D-59 Keven Thompson | | 201.25
D-60 Stanto Morris -

D-61 Rod Stone 122.50
D-62 . Jack Alexander 201.25
D-63 Joe LaFrance 201.25
D-64 C. N. Davenport 180.00
D-65 Jim Stewart

;1Df66 Jimmie Kirkley:

AP L PR,
Mark“Herndon ~

Spress e

s e e bl g LS I P T T R E ity YR L,
TR S I R Y e L AR T L D
:__::r-,5;,-,‘?_,:{;.{?;&};}*:_f._vrgg,_u,,;‘:.\_,.,,.,'._{.,5,:*._,1.[_}.0 JOO W TR 0

Gate Cardeg
Deposit

$ 25.00

50.00
50.00
50.00
' 25.00
50.00
50.00
100.00
45,00
50.00
50.90

50.00

D-68 J. M. Flaitz =" 50,00

D-69 Bluewater - -

D-Side Windseekers - _ 25.00
7,455.50 2,855.00

EXHIBIT S



MARINA VILIAGE - SUMMARY OF BOATERS®

ot SRR, Al SRS, S o B AR T 2
Rod Dexter i FEETAMAFABEIE I G0 goM vl bt

Slip Name

E-1 Bill Howard

E-2 Eli Reuben

E-3 Christopher Taylor

E-4 Gerald Good

E-5 A. J. Silva | ) .'\

E-6 Larry Reoerig

E-7 National Pacific Research

E-8 Michael Coursin

E-9 Don Von

E-10 M.L. Auger

E-11 . Dr. Robert Brown

E-12 Mr. Cole

E-13 Collin Steteler

E-14 Don Sikes Lo
. .-;E-15 . John Schell. gy
%'?;ﬁing?##Calypso Ma;ihe RS

E-17

E-18 Kyle Charlton

E-19 5avid Sexon

E-20 Michael Frue

E-21 Bill Trevirans

E-22 Al Fisher

E-23  Mack Jolly

E-24 Perez Cove Marine

E-25 Les Weigarten

EXHIBIT

L et et e . o

DEPOSITS

Last Month
Rent Depocit

$ 201.25
157.30'
140.00
140.00
201.25
129.50
175.00

201.25
201.25
201.25
140.00
200.00

200.00
©122.50
175.00
240.00
150 .00
201.25
200.00

3

May 20,

GCate Cards
Deposit

$

25.00
100.00
100,00

50.00

50.00
100.00

75.00

50.00

50.00
100.00

25.00
25.00
70.00

S 50 ..0'0':: paelin A

'50.00
50.00
120.00
75.00
50.00
50.00
25.00
50.00



MARINA VILLAGE - CUMNMARY OF EOATERS' DEPUSITS

Slip Name

E-26 David Peterson

E-27 Larry Fickel

E-28 Grant Boroff

E-29 Edward Banko

E-30 Alex Szekely

E-31 David Teague

E-32 Calypso Marine

E-33 Howard E. Green, Jr.
E-34 Tom Wright

E-35 Chuck Younger

E-36 Al Kirley

E-37 H.D. Green

E-38 Donald Decker

E-39 Calypso Marine

» . E-80 - : -Martha Munro::

CBb T CharTEe SenbE T b S
"E-42  A.C. Warren *AMITHEIRITGES
E;uj‘ Dennis Christensen
E-44  David Lake

E-45  Arnold Pollock

E-46 Walter Colby

E-4L7 William Sharp

E-48 Perez Cove Marine
E-49 Jess Harris

E-End Kevin Noonan, M.D.
E-End Willaim Connor

Lact Month
Rent Depogit

$ 207.00
300.00
300.00
lzuo.oo
240,00
240,00
252.00
164.50
200.00

g s B YT e L LN TN oA
.4:,".’:414'.'::,‘-.7 LN r«: 5.‘4....}.}_42.‘: ey
VAt AR Fhrar:

201.25
240,00
240.00
160.00
240.00
246 .00
266.50
275.00

Fay 20, 19¢3

Gate Cardc
Deposit

$ 50.00

50.00
50.00
25.00
50.00
75.00

50.00
50.00
50.00
50.00
50.00

50.00




MARINA VILLAGE - ZUKIGARY OF BOATERS ' DEPOSITS

Slip

Name

F-1
F-2
F-3
F-l
F-5
F-6
F-7
F-8
F-9
F-10
F-11
F-12
F-13
F-14

F-15. .

e Ty T

- FR1605 A

F-17
F-18
F-19
F-20
F-21
F-22
F-23
F-24
F-25

Michael Schultz
Nathaniel Burks, Jr.
Wilbur Holmes

Bill Wettig

Fred Welcott

J.D. McNatt

United Military Sales
Gregory Miller
Dockmaster

Sheldon Tepper
Robert Shive

Andy S. Ferrari
James Petty

Janet Battaglia

..Charles Colllnsvﬂmg;:_ Sy J,
- awm-«ﬁ%& MVym‘g”

Charles Rlckétts«*«&#

Last Month
Rent Depocit

$

Fred Mazanec.. .. A%ladaisn s

Robert DiPinto
Jémes Bennett
Frank Butler
Robert Rohlman |
Carol Shearer
Mary McVickar
Allen Shoemaker

Alex Saikowski. Jr.

EXEIBIT

240.00

240,00 -
200.00

240.00
240.00
162.00
240,00
160.00

200.00

240,00 --

&ﬁﬂ'

2l0, 00 B e e e g

252.00
135.00
135.00
160.00

116.50

;':Uy 20 ’ 1983

Gate Cards
Deposit

$ 50.00
50.00

50.00
25.00
50.00
50.00
50.00
25.00
25.00
50.00
50.00

L0.00

25,00
100.00
75,00
'100.00
25.00



MARINA VILLAGE - CUNNWARY OF BOATERS'

Slip

Name

F-26
F-27
F-28
F-29
F-30
F-31
F-32
F-33
F-34
F-35
F-36
F-37
F-38
F-39

Ed Fochtman
Enrico Demario
Burton Rodin
Bruce F. Jones
R.M. Romano
Robert Nostrand
Howard Shelby
Leighton Whitehurst
Bill Weichelt
Guy LaRonch:
John West
William Wettig
Douglas Naegele
Joseph Flynn

- -40wg¢_‘

F 4lam”

F-42
F-43
F-44
F-45
F-46
F-47
F-End

Sandra Price
Terry Limeg~ =
.Robert Howell
hobert Slotkin

Bob Smith

James Fisher
Douglas C. Baker

Mel Gorham

EXHIBIT

DEPOSITS

Lact Month
Rent Deposit

$ 128.25
120.00
160.00
124 .00
135.00
112.50
144,00
120.00
150.00

125.00

135.00

112. 50

126 .00
238.00
6,075.75

Vay 20, 1983

Gate Cards
Deposit

$ 50.00
25,00
25.00
50.00

©25.00
225.00
50.00
100.00 .
25.00
50.00
100.00
25.00
50.00
50.00

"56300
"356200"’7”
27.50
50.00
50.00
50.00
25.00

50.00
2,442.50
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MARINA VILLAGE - SUMMARY OF BOATERS' DEPOSITS

Slip Name Last Month
Rent Depocit
G-1 Lloyd Anderson $ 105.00
G-2 Calyﬁso Marine -
G-3 Frank Pifelo o 150.00
G-4 Mike Bodin _ -
G-5 Clifford Ward, M.D. - -
G-6 James Sattley | 135.00
G-7 Thomas Balfour -
G-8 John Underwood 175.00
G-9 Howard Podrup 150.00
G-10 Virginia Lewis 135.00
G-11  Phil Ruberio " 150.00

G-12 Kevin O'Mara -

G-13 Trevor Smee 135.00
G-1k Robert Pray ‘ - 135.00
w'---‘C}.—’J;ﬁ';"“Jess Johhsonﬁﬁ“ N "MM“ZHTvﬁwm

et e B
o 2 RIS l....',Af‘,

G-17 Robert Fogg ENEVEEY

G-18 .Terry Mann . 160.00

- G-19 George Fenn -

G-20 Philip Kinnison 94 .50
G-21 Jack Basart -
G-22 John Hardgrove -
G-23 Richard Lewis ‘ -
G-24 Gay Sutton 158.50

G-25 Robert Leslie -

EXHIBIT S

Bk —
ANl l-.\ W
\ g AT .~..T éfgl g
TR %@ﬁ}m‘ B

Jay 20, 1923

Gate Cards
Deposit

$ 50.00
25.00
25.00
25,00

100.00
25.00
40.00
50.00 -
50.00
50.00
50.00
25.00
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May 20, 19¢3

MARINA VILLAGE - SUNMARY OF BOATEKS® DEPOCZITC

Slip

G-26
G-27
G-28
G-29
G-30
G-31
G-32
G-33
G-34
G-35
G-36
G-37
G-38
G-39

G-LI-O'
by

G-42
G-43
G-k
G145
G-46
G-47
G-48
G-k9
G-50

= Rudy .Centofants I smmmm

Name : Last Month Gate Cards
Rent Depocit Deposit

Mark Atherton $ 120.00 $ 50.00
Victor Dennis ‘ - . 25.00
W. Lachenmyer, Jr. : - | | 50.00
Kevin Berg _ 150.00 . 75.00
James L. Hart = . S - B 100.00
Peter Jaramillo -7 50.00
Donna Davidson . 135.00 L5.00
Martin A. Doetzer, Jr. 126.25 25.00
Anthony La Cava . 105,00 50.00
Donald K. Moote _ ‘ 160.00 50.00
Ronald Norys 150.00 : 50.00
Jim Kuhn . 135.00 100.00
John Quail ' 150.00

Robert Huxhold

A R A e D L A L M e
. i : é.: AL NN Ea %
S L U

LA s B TER V) 2T

Rovert Balmet

| Fredric Ashman® “#FREEmEEL Sy, o @ NET e G

plair Leslie 120.00
éeorge Chapman 150.00
John McGuire 135.00
Al Bornstein -

Kenneth J. Hebert 160.00
Alfredo Felix-Diagz 135.00
John Beattie : 160.00
T.R. Watson' 135.00

EXHIBIT )
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ay 20, 19¢&3
MWARINA VILLAGE - TCUIMMARY OF BEOATERS' DEPOIITS

Slip Name Last Month Gate Cards
: Rent Depocit Deposit

G-51  Stephen Kohl $ 105.00 $ 50.00
G-52 Bob Buzard 105.00l 50.00
G-53  Michael Marks . 150.00 25,00
G-54  Frank Braddiotti 150.00 50.00
G-End Les Arnold . 3 L22.50

5,318.75 - 2,620.50

o T e i o
L S W‘*‘i‘*%»ﬁ@ﬁ”&;&@g

EXHIBIT 5



MARINA VILLAGE - CUMMARY OF EOATER3 ' DEPOZITS

Slip

Hame

H-1
H-2
H-3
H-4
H-5
H-6
H-7
H-8

James Byrket
Richard Houston
Chris Wenzler
Gary Schultz
Walter C. Tice
Donald Gribble
C.F. Cox
Calypso Mariﬁe
Dennis Rodrigues
Peter Wright
Guy Del Vecchio
Dennis Daly
Jack Swartz

John Hedgepeth

"”;Jgﬁﬂiﬂg¥£;Wéiké" g

Cecil Pence
VﬁN. Gallmeyer
Robert S. Darby
Dennis Gray |
Steven Frey
Louis Schlotter
Arnold Wright

Melvin Katz

EXHIBIT

Last Month
Rent Depocit

$ 150.00
155,00
135.00
150.00

150.00
155.00

luy 20, 19i%

Gate Cards
Deposit

$ 50,00
50.00
100.00
50.00
50,00
25.00
25,00
25,00
50.00
50.00

100.00

Earl E. Moore . . -éfimimatse il Bl o Sl S ndin iy S 8



MARINA VILLAGE - SUMMARY OF BOATERS' DEPOSITS

Lagt Month

Rent Denosit .

lq;.OO
112.50
112.50
150.00
120.00
120.00
160.00"
144.00

160.00
135.00

Slip Name .

H-26 Johh West

H-27 Gerald Rutherford
H-28 Warren Glupker

H-29 Rick Sipgs

H-30 Addie Dickson N
H-31 Gerald E. Lund

H-32 Bruce 0'Connor
H-33 Louise Mone

H-34 Larry M. Beiley
H-35 Raymond.Kepple

H-36 .Stephen Mulry

H-37 John Pettine

H-38 Michael Rachal

H-39 Joseph Cocita - . -
H-B0. . Ivan Wiker .o
H-Ki 5 Rayménd Bond
H-42 Jim Brown fﬁi?ﬁ%%fgﬁk*?ﬁﬁm&fﬁé“”
H-43 Nancy Rouﬁds

H-44 ﬁoger Steelman

H-45 George McFaddin
H-46 John Belus, Jr.
H-47 William Stimar

H-48 Sylvia Fosdick

H-49 Cliff Brown

H-50 Leonard Yates

EXHIBIT

139.50

5

Viay 20, 19873

Gate Cards
Deposit

$ 50.00
50.00
70,00
25.00
50.00

105.00
87.50
94.50
50.00
50.00
25,00
50.00

50.00
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MARINA VILLAGE - SUNMARY OF EOATERS' DEPOSITS

‘

Slip Name Last Month Gate Cards
Rent Deposgit Deposit

I-1 Claude Peax;'ce $ - $ 25.00
1-2 George Grunewald 135.6@ ~ 50.00
I-3 James Williams ' 104.00 y 25.00
i-4 Tom Hynes : . 120.00 . ~25.00
I-5 Jess Harris o L. | © 50.00
I-6 Chester Nasel - 75.00
I-7 William Lee 135.00 50. 00
I-8 G. H. Carlson 165. 00 , 50.00
I-9 B. A. Dvork | 150. 00 75.00
I-10 Ron Bukowski 112.50 ' “ 25.00
I-11 Paul Mohr 120.00 25.00

I-12 Louis Schooler ' ' 165.00 50.00

-“’i"“ .g‘

' ‘;,0 a%‘&ués& :émw i

1-15 " George Gould PR R """“"53'“"";5"i‘b‘é".—"c:i(ti:“ 50 00~
1-16  Gerald Duggin 180. 00 . 25.00
I-17 Mark Mumaugh | | 150.00 . 50. 00
I-18 John Liguori T 150.00 | 100.00
I-19 Michael Tracy 150. 00 50.00
1-20 Dave Johnson | . 144.00 A 50.00
I-21 .. George Hajney - : 50.00
I-22 Gary Badliné - _ | : 60.00
I-23 Karin Collins : - 144.00 | 50. 00

1-24 Brad Davidson 112.00 50.00
EXHIBIT 5
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liay 20, 19&73

"MARINA VILLASE - ZUMNMARY OF BOATERS' DEPOSITS

Slip Name Last Month Gate Cards
Rent Deposit Depogit
1-25 Christopher Walk $  135.00 $ s0.00
1-26 Carl Deilgat 150. 00 25. 00
1-27 James Wood S 150. 00 | 75. 00
I-28 Charles Page .: - : - 25.00
1-29 A. Pierce B L - 25. 00
1-30 Bill Moons ' | 118.175 50.00
1-3i Bill Coétello 128.25 ) 50.00
I-32 Arthur Peterson . 118.75 ‘ 25.00
I-33 Vacant - -
I-34 C. Tomsouic 118.175 ' 50.00
I-35 Gary Wilker 93. 75- 25.00
I-36 Gary Eckert A _ 100.00 | 50.00
I-37 Howard Flllman i
SR
1-39 . William Feeney
1-40 V. W. Wroblewski - | 118.75 | 7 25.00°
1-41 .Marvm Paxton 100.00 50.00
I-42 Cob Parker - 118.75 25.00
1-43 Paul Hinton 112,50 25,00
[-44 Bobby Douty | 100.00 _ 25.00
I-45 -+ John Goodbody 118.75 ‘ 25.00
1-46 Manuel Hernéndez 97.50 '50.00 .
I-47 Ronald Johnson 100. 00 4 25.00

EXHIBIT 5
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MARINA VILLAGE - CUNMMARY OF BOATERS' DEFOTITS

Slip

Name

I-52

I-53

I-54

I-55

I-56

I-End

I-End

Alfredo Mon'tiano
Keith Ludington
Vacant

D;Jnald Buckalew
William Marshall
Carolyn Kutzke
Dieter Bethke
Sol Lizerbram
William Maloney
Chris Doubek

Bruce Krocker

Lacst Month
Rent Depocit

$ -

118.75

128.25

100. 00

118.75

118.75
260.00

5,752.00

s

D T UL Iy
R Frat s R RS ST X

I"nuy 20 []

y [P WPTRYP I TN o <
- 13 b " N Faart LR S
R I ) ;-‘,_5:“5_ by "Q"."T?""’ et an=tiy

1947

Gate Cards
Deposit

$

40.00

50.00

25.00
50. 00
50. 00

25.00

50.00°

25.00

50.00

25.00

2,375.00

EXHIBIT S

i L



h*\m“,ﬂf-“\m’-‘kp@m“dm -;rl. ':
!.' ']'w-.1~ oy [k

f:n:wr_'-_h -;,-w,., —-‘«. r.~

I I T L oy R Ty Gy T Pt N L E A W Y Lo . P wer e -
[ERPSEART PRI SN | § L RIS R P RAPL AR PP S SR S T PR B AR Vo 1 20 L PRS- SR I LSNP g S

MARINA VILLAGE - ZUlALKY OF BOATERS'

Slip Name

J-1 Sande Markelz
J-2 ‘Gail Rojas
J-3 Peter Rynders
J-4 Térry Footer
J-5 Ralph N. Wellborn " |
J-6 Ron Mackey
J-7 Michael Earl
J-8 J. E. Scott
J-9 Monte Lutz
J-10 B. VanDeavender
J-11 Edith Stromsedt
o J-12 " M. Ernest Ligon, Jr.

..{.,T,-, B et 2P T TR LT T S Y 5 1 A U N T .

DEPOSITS

Last Month
Rent Depocit

$ 104. 50
112.5@
100.00
121,00
112.50

118.75

128.25
118,75

93.75

J-15 T@rry.Acmﬁpbéiﬁﬁﬁ?ﬁiﬁfhgﬂ*wfﬁf AR
J-16 'Susan Kuzanek 117.00
J-17 David Rubbock 110.50
J-18 H. Krollfeifer, Jr. 118.75
J-19 Roy McWhorther 87.50
J-20 Richard Harrison 123.50
J-21 -~ Rudy Steiner -
J-22 Joseph J. Kock -
J-23 Hugh MacDonald 87.50

EXHIBIT

iay 20, 1923

Gate Cards
Deposit

$ s0.00
100. 00
50. 00
 25.00
25. 00
50.00

50. 00
25.00
25.00

50. 00

50.00

50.00

100.00
25.00
25.00
50.00
25.00

25.00

25.00
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May 20, 1yiy

MARINA VILLAGE - SUNMARY OF BOATERZ' DEPOZITS

S1ip  Name ‘ Last Month Gate Cards
Rent Deposit Deposit
J-24 Donald Ashforth $ 112.50 $ 50.00
3-25 Sanford Lox 118.75 25. 00
J-26 Richard Jenkins ' 117.00 50. 00
J-27 David W. Rowe - o 123.50 5000
J-28 R. Scott Kurtz | 100.00 | 25.00
J-29 Kenneth Salterlee _ 128. 25 50.00
J-30 E. L. Peoples -106. 25 3 100. 00
T-31 Ronald Weller 118.75 | 50. 00
'J-32 William Kraus 112.50 ~ 50.00
J-33 Roger L. Webb - ' | 25.00
J-34  Bernie Buettner - 50. 00
J-35 Bill Anderson | 118.75 25.00

. ,.Richard Rauck»m .

J-38 Ronald Valente 43

J-39  Juan Macklin 112.50 7 100.00

J-40 Arnold Doolittle R 50. 00

J-41 Greg Sanders 118.75 25.00

J-42 Peter VanBenschoten - 40.00

J-43 Maurice Bonamo | 118.75 . 25.00

J=44 - John VonCallin | 112.50 : 50.00

J-45 Akito Sriyama 112.50 - 50.00 i
J-46 Edward Billart - 121.50 100.00

EXHIBIT 53
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May 20, 1983
MARINA VILLAGE - SUMiiARY OF BOATERS' DEPOSITS

Slip Name Last Month Gate Cards
Rent Deposit Deposit

J-47 Edmund Sawyer : $ 118.75 $ 25.00
7-48 Robert L. Tupek . 118.75 50.00
J-49 R. M. Salisbutry ) | - 25.00
J-50 Bradley Chapman : R | £ 50..00
3-51 Owen Mullen o | 112.50 ' 25.00
J-52 George Bee ;12.50 50.00
J-53 Richard Gore | 112.50 75.00
J-54 Stan Tomar 100.00 25.00
J-55 Ren L. Rolard 118.75 25.00
J-56  Robert Lavery 118.75 25.00

J-57 Gary Uyeda ’ 123. 50 25. 00

J-58 Dick Schimberg . . 118.75 25.00

f i «53; 706, 7§40

Vs el oL e ~; Cpbe e e g rn
PSR ‘l u) e .: 7 Vs gy P AP E S P et ) e - -
...‘ K ;.1. Ktk W"% "T,f -:Q e ;\!,‘, , ";—5 R Ay S X 'ile-A Y Py

EXHIBIT 53



p
KN
s
H
ey peslaniaf fmvatinear e dl, ‘i T H
P SR e " et PR T e -.*-91-' ‘;,.- N e r‘!.\ ke o e "ﬂ. m"‘.ﬁ'-*.&%w'v w\.-\-n-wvﬁf-m-.p* -y .A»-mnht i
B A h  SUIERELP UL WSR3 RLE T ""f’ e -i-‘ B ru c*"- <y i R I r»— P
T T N T T S IR T LT I I L T S T i en et PP LT DRI,
e e e T N e L U e LN L e, 2 AT AN 44 i e 13 o el S o v,

L R ST S Myt g P T R S0F EX LI LA B S XS TN

llay 20, 1983
MARINA VILIAGE - CUMMAEY OF BOATERS ' DEPOZITS

Slip Name Last Month Gate Cards
Rent Depnocgit Depocit

K-1 Mike Swall $ 118.175 $ 25.00
K-2 Keithley Howell | 117. 00 25. 00
K-3 Richard Q. Killian ' 100.00 25.00
K-4 Alan H. Springer C112.50 25,00
K-5 Jack Tucker L -  25.00
K-6 Ted Osuch - | 50. 00
K-7 Steven Rudisill 118. 75 25. 00
K-8 Jeff Mazin 118. 75 25,00
K-9 Stephen J. Goulgl | 94,50 | 100.00
K-10  Tom Downham 121. 50 50. 00
K-11 Terry Sholin | 118.-7'75 50.00

K-12 Barbara B. Rhodes . 112,50 50. 00

. K-13 - i : itk 18T Sresim s sy g
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K-15 John R. Faudoa ™" meimey e masint a1 277507 e e = 25.00

K-16 _ Howard Helmbrecht B S N h 50,00
K-17 George Bernard : | _104.00‘ ‘ 50.00
K-18 Norman Leviton 93.75 25.00
K-19 Claudia Wilde Jr. - 50.00
K-20 Walter Argus. - ' :‘25.90
K-21 = . John Gaspar 112.50 25.00
K-22 James Dal Janin - " 25.00

K-23 Nicholas Nassir . - 50.00

EXHIBIT S
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MARINA VILLAGE - ZUNMARY OF BOATERS' DEPOSITS

Slip Hame : Last Month Gate Cards
Rent Depocit Deposit

K-24 Martin spriﬁgfield : $ 118.75 $ 50.00
K-25 Paul E. Beckhart ' - | 25.00
K-26 Arthur LaBarre " - | 25. 00
K-27 Richard .Lander | oo - : . 25.00
K-28 Jeffrey Mowry ;- 30. 00
K-29 Lou Conde - 25.00
K-30 R. D. Yokes - 150. 00
K-31 John‘Wright | 100.00 ‘ 25.00
K-32 Hal M. Lewis . 128.25 50. 00
K-33 Emilio & Sons 112.50 | 50.00
K-34 Wm. Lee Fuhrman : - 50.00
K-35 Gerald Deschenes- - ‘ . - ' 25.00
CUK-36 4

< e AEEC .‘.f»'-w- O
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K-38 Bill Parsons ) - . 25.00
K-39 . Allen Walchel 123.50 .  25.00
K-40 Brian Cross : 123.50 25.00
K-41 Larry Garrett | | - 50. 00
K-42 Vacant | - | -
K-43 George Stergios 112.50 | | ‘ 25.90
K-44 ~ William G. Duke .93.75 50. 00
K-45 Jack Sallerno 128.25 25.00 .

- K-46 Lynn Maudlin ©112.50 _ 25.00

EXHIBIT 3
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MARINA VILLAGE - SUMMARY OF LOATERS ' DEPOSITS

Slip Name Last Month Gate Cards

Rent Deposit Deposit
K-47 Kenneth Clay $ - $ 40.00
K-48 Orlando Amoroso . 128.00 50,00
K-49 Arthur L. Carter 118.75 25.00
K-50 Gene Mathews o . 118.75 _ _ 25.00
K-51 Steve Soule R 123. 50 ' 50.00
K-52 Ronald E. Noxon 1/18.75 - 25,00
K-53 Dan E. Mock 112. 50 25.00
K-54 Alvin E. Ludwig 128.25 50. 00
K-55 Charles Wilson . | - | 50.00
K-56  Rick Millanix 118.75 50. 00
K-57 Paul M Pinto 112.56- 50.00
K-58  Robert C. Klem 118. 75 25. 00
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MARINA VILLAGE - DUNIARY OF HOATERS . DEPOCITS

Slip ~ Hame ' Last Month Gate Cards
Rent Deposit Depocit

L-1 Daniel C. Warshower $  112.50 | $ 25.00
L-2 Thomas Webb ' . : | 50.00
L-3 Barry Webb " 93.75 ~ 25.00
L-4 Mike Renneker : . . . 1100.00
L-5 Arthur Prager " _— 25.00
L-6 June Newton - ' 25.00
L-7 Erick Hilsen ' - 50.00
L-8 George Insch : 112.50 25.00
L-9 Grover Starr . | - - - 50,00
L-10  Stephen C. Games 118.75 . 50.00
L-11 Samuel V. Briedis 123.56 ' 25.00

L-12 Edmund Giusti, Jr. 128.25 50.00

o L=13 Rlchard Kahle‘ra e
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L-15 " Hugh Montgdfnery ' s
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L-16  R. A. Pluth - _.  25.00
L-17 Russ Zoller | 93.75 50. 00
L-18 Richard Willett 100. 00 25. 00
L-19 James Richard - ‘ 25.00
L-20 Susan Johnson | 100. 00 = 50.00
L-21 - - Ernest Milligan 97.50 25.00
L-22 Richard Cheng -  50.00

- L-23 James Egan - - 40.00

EXHIBIT S
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lay 20, 1983

MARINA VILLAGE - DUNNVARY OF LOATEP"' DEPOZITS

Slip Name Lact Month Gate Cards
Rent Depol:it Deposit
L-24 Stephen Maﬁer $ 112.50 $ s0.00
L-25 Newport Cacual : - 25.00
L-26 Donald Rodger " 104.00 50.00
L-27 Mark St..John Francis - | - . ‘ ‘ 25.00.
L-28 George Bornyek ‘- . - | 25.00.'
L-29 Roy Peich 117.00 50. 00
" L-30 Gary Hafner | 112.00 25. 00
L-31 Jémes Chapman 133.00 50. 00
L-32 Harry Bronstein , 133.00 | 25. 00
1.-33  Gene Braziel 133.00 25.00
L-34 Richard Frommer - 50.00
L-35 Charles Edmonson | 98.00 A 50.00

e '"g{w

SRR D b 00+
'L-38  Jerry E: Glllma{rr"k W“’:f'fﬁ”‘f PRSI By AN B v g0 o0 B
L-39  Mike Curray 150. 00 " 25.00
1.-40 Vacant . -- | - -
L-41 Daniel D. Feinberg 137.75 25.00
L-42 Eric Hytrek 112.00 32.00
L-43 Ronald Lambert 91. 00 - 50. 00
1-44 - - Don Kendrick 111.50 25.00 -
L-45 Charles Silcos }26.00 o S0.0Q

. 1,-46 Bruce Sabba - 133.00 75.00

EXHIBIT S5
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liay 26, 1943

MARINA VILLAGE - SUKIMARY OF BOATERS' DEPOTITC

Slip  Name ~ Llast Month Gate Cards
Rent Depocit Deposit
L-47 Steven L. Lagos - $ 133.00 $ 25.00
L-48 Kambiz Agahnia ’ 126.06 25.00
L-49. Jack Rowe t 126.00 50. 00
L-50 Michael Harrington 13300 © 50.00
L-51 Noel Miller | 133.00 50. 00
L-52 William Martin 137.75 50.00
L-53 Willie L. Lake 112.00 50. 00
I.-54 Dewey Hodo | 252.00 ' 50.00
.L-55 Joe Bezerra Jr. 112.00 50.00
L-56 Ronald Flauaus ‘ 50. 00
L-End  Don Englich 335. 50 50. 00

A———————

4, 949.50 2,272.00

EXHIBIT 5]
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EXHIBIT 6

UTILITY, MAINTENANCE AND OTHER SERVICE CONTRACTS

1. Sanitainer - trash bins and service; oral contract
cancellable at will. '

2. Security service contract terminable in 30 days notice.

Rt teiab ot
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| EXHIBIT 6
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EXHIBIT 7

UNPAID COMMISSIONS RE TENANT LEASES

1. John Burnham Company - $16,364.20 as of December 31,

1982; payable provided tenants remain for one year from
lease commencement date: .

Dos Amigos - 7/26/83

Travel Agency (Chappie) - 8/15/83
Calypso Marine - 8/1/83

Juice Bar (William Day) - 10/1/83
Coralee - 10/1/83

2. John Bunham Company

(a) T & F Romanos' Inc. -~ commission amount
and payment provision unknown.

(b) Sublease with William P. and Teresa Y.
Chen dated March 29, 1983 - $18,000 pay-
-able $9,000 upon City of San Diego ap-
proval and $9,000 six months thereafter

provided lease in effect at that later
date.

3. High Fliers, Ltd. believes that there is no
commission due to John Bunham Company with
respect to the Sublease with Salmon & Seafood
Concepts, Inc. dated April 1, 1983 -inasmuch
as that lease was procured by and negotiated
directly with the Trustee.
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; Diego, State cf Calif

1.

2,

3.

9 O p Y DOCUOTMAY 13_’713?3?95
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OFFICE OF THE. TY CLERK .

SAM DIEGO. CALIFOPMIA

'ASSIQ_:‘.'_.‘W.NT,' ASSUPTTIdN, AND CONSENT TO ASSIGNMENT OF OPTICHN

THE CITY OF SAX DIEGO, a municipal corporation in the County of San

" pattnership (HIGH FLIERS), agree as foli

RSIxhercby assigns to HIGH FLIERS all its rights, tiﬁlc, and interest’

ows:

ornia (CLTY), RECREATION SPECIALISTS, IRC., a

‘California corporation (RS1), and HIGH FLIERS, LTD., a quifofnia limi:ea

8% Oﬁtionec {p and to that certain Option Agreement between RST and

Officé of the City Clerk, as amended.

" GITY dated March 28, 1972, and £1led as Documeat No. 739551, in the

H1Gi FLILRS hereby assumes all obligaticns of RSI as Optionee under

said Optioﬁ Asrecement and agrecs'to observe all covenants, terms,

and conditions thereof and to perform thereunder to the same extent

a5 if NIGH FLIERS were the original Optionee named therein.

CITY hcreby consents to the a*oresa

micH FLIERS as Oprionee with rights

1d aesignnent and recognizes

» upon ‘satisfactory pcrformance

“uynder said Option, to succeed to the rights of lessec named in the

EXHIBIT “p" Lease Agreemcﬂt attached thereto, notwithstnhding any

specific reference to RST or its controlling or parent corporat)ons

PXIIRIT

-le

" wmade in said Option Agrcement or in EXH

"Fll

IBIT "B" Leasc Agrccment.

O5p.
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CITY hereby releaseg RSI, hoeblg & Koebig, Inc. and
Combustion Engineering, Inc. from any and all obli~-
gations and responsibilities under said Option Agree-
ment and said.Exhibit "p" lLease Agreement attached

thereto.

RSI hereby.releases CITY ffoﬁ‘any‘aﬁd all obligations,
and responsibilities under said Option Agreement and
said Exhibit "B" Lease Agreement attachéd thereto.
6. This agreement shall be effective upon the datg gf:
”execution‘hereof by CITY. - |

THE CITY OF SA DIEGO

a/fipa /'y%mﬂ%

City Manager

ECREATION SPECIALISTS, INC.

T”Pre51dent

T : . ,L, f“\\

HIGH FLIERS, LTD._

veie_p [omane) fi77 el T

Generél Partner/

I HEREBY APPROVE the form and legality of the foregoing

A551gnment Assumptlon, and Consent to Assxgnment of Option

this \ day of ’F}&u\a A/ , 1978.
5

(JOHN W. WITT, City Attorney

- \—L\/ M o~

Deputy
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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".V

(A) 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-out 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 marine 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.
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(B) TERM: The term hereof shall be fifty (50) years commencing

on the first day of the calendar month following execution
of this lease agreement by CITY.

(C) RENT. The rent shall be paid by LESSEE to CITY at the
Office of the City Treasurer, City Administration Building,
Community Concourse, San Diego, California 92101, and shall
be as follows:

1. CONSTRUCTION PERIOD. No rent shall be required for

that portion of said term beginning on the effective

date of this lease and ending on either (a) the commencement
of operations, which is hereby defined as the opening

of said premises for business as evidenced by the sale

of any goods or services, or on (b) the first anniversary

of the effective date of this lease, whichever is

sooner.

2. OPERATIONS PERIOD. For that portion of said term
beginning on Commencement of Operations, as hereinabove
defined, and for the remainder of said term, LESSEE
shall pay to CITY monthly in arrears within thirty (30)
days following the last day of each calendar month the
following percentage rent, and in the event that the
total amount of said percentage rent paid to CITY in
any one lease year is less than the amount of the
Minimum Annual Rent for that year as hereinafter set
forth, then LESSEE shall pay to CITY the difference
between said amounts within thirty (30) days following
the last day of such lease year:

PERCENTAGE RENT ,

a) THREE PERCENT (3%) of gross income as hereinafter

defined from sale of petroleum products excepting

diesel fuel;



b}

c)

d)

e)

£)

g)

h})

i)

3)

k)

1)

-4

ONE AND’ ONE-HALF PERCENT (1 1/2%) of gross income

from sale of diesel fuel; '

FIVE PERCENT (5%) of LESSEE'S commissions from sale of
used boats, used boat engines and used boat trailers

in which LESSEE has no financial interest and from’
insurance brokerage; }

TWO PERCENT (2%) of gross income from sale of boats and
boat motors and any accessories included in such sales;
FOUR PERCENT (4%) of gross income from repair of boats
and motors, sale of boat and motor parts, accessories
and marine hardware; '
TWO AND ONE-HALF PERCENT (2 1/2%) of gross income from
sale of food and non-alcoholic beverages;

FIVE PERCENT {5%) of gross income from all alcocholic
beverage sales; ' '

FIFTEEN PERCENT (15%) of gross income from boat slip
rent and other wet storage for that portion of said term
ending June 30, 1975, then TWENTY PERCENT (20%) of said
gross incomé;

SEVEN PERCENT (7%) of gross income from rental of boats
and marine equipment; ‘ V '

TWO PERCENT (2%) of gross income from specialty retail
shopé{

TEN PERCENT (10%) of all gross income from all other sales,

services, or operation conducted on said premises not
hereinabove specified, épecifiéally excluding gross
income from coin operated machines ih which LESSEE

has no ownership equity; PROVIDED, HOWEVER, the City
Manager and LESSEE may mutually agree in writing to
another percentage rate or flat rate of rent for each
such other sale, service or operation not specifically
named herein, prior to the commencement of each such

" other sale, service or operation;

TEN PERCENT (10%) of LESSEE'S commissions derived from
coin operated machines in which LESSEE has no ownership

equity.
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The aforesaid percentage rent shall be caiculated and paid

by LESSEE on the basis of said gross income whether the

income is received by LESSEE, its agents, sublessees,
concessionaires or licensees and all gross income received

by said agents, sublessees, concessionaires or licensées as

a result of occupancy of said premises or any operations A
thereon shall be regarded as gross income of LESSEE for the
purpose of calculating the percentage rent hereunder required
to be paid by LESSEE to CITY, except as otherwise specified

in subparagraphs c), K) and 1) hereof. "

MINIMUM ANNUAL RENT.

1) Beginning on the commencement of operations or on the

first anniversary of the effective day of this lease, whichever
event or date occurs first, and ending on the date when the
full allowance for rent credit, hereinafter specified, has
accrued, the minimum annual rent shall be ONE HUNDRED THOUSAND
DOLLARS ($100,000) per year. '

2) Beginning on the date when the full allowance for rent
credit, hereinafter specified, has accrued, and ending five
years thereafter, the minimum annual rent shall be TWO
HUNDRED FIFTY THOUSAND DOLLARS ($250,000) per year.

3) Commencing on the fifth anniversary of accrual of full
rent credit, hereinafter specified, and on the commencement
of every sixth year thereafter, for each ensuing period of
said term, the minimum annual rent shall be adjusted to
SIXTY-SIX AND TWO THIRDS PERCENT (66 2/3%) of the annual
average of actual rents paid, including all rents computed
to have been payable, during the préceding five-year period;
provided, however, in no event shall the minimum annual rent
during any such five-year period of said term be less then
the minimum annual rent required for the last preceding

- five-year period.



RENT CREDIT

Lessee shall be allowed a credit of $698,470.00 against an
equal amount of rents due CITY as rents are earned and

become due in accordance with this Section (C) RENT as
consideration for LESSEE'S completion of development pursuant

to said Precise Plan.

3. GROSS INCOME. "Gross Income™ as used herein, shall

include all income resulting from occupancy of thé‘leased.
premises from whatever scuce derived or to become due;

provided however, Gross Income shall not incluée: (a)

federal, state and municipal sales taxes coliected by LESSEE
from the consumer and paid over to a governmental agency as
required by law;

(b) income from sale of licenses and permits for a governmental
agency; ' ' '
(c) income from séle of merchandise to other dealers at

actual cost or less;

(d) income from galley sales of food and beverage aboard

boats operating from said premises;

(e) credits and cash refunds made on any sale that took

place on or from the premises;

(f) accounts and notes receivable previocusly reported as

gross income which have become uncollectible, provided that

all recoveries thereof shall be reported as gross income

subject to rent under the provisions of Section (C) 2 hereof;
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g) allowances made by LESSEE for traded-in merchandise
which do not, in each instance, exceed the amount of
the sale, provided that the allowances are adequately
documented and furthef provided that the traded-in
merchandise is held in inventﬁry for resale on the

premises;

h) exclusions previously started in Section (C) 2 hereof,
to be otherwise treated as specified therein;

Deductions from gross income shall be allowed for any of the
foregoing previously reported as gross income for rental
purposes. Provided further, however, all such exclusions
shall be accurately documented on the books and records
elsewhere herein required to be maintained.

4, DELINQUENT RENT. In the event LESSEE fails to pay the
applicable rents when due as previously provided herein then
LESSEE shall pay CITY in addition to the delinquent rent, a
sum of money equal to FIVE PERCENT (5%) of said delinquent
rent; provided however, in the event said délinquent rent is
still unpaid after fifteen (15) days of becoming delingquent.
then LESSEE shall pay CITY, instead of said FIVE PERCENT
(5%), a sum of money equal to TEN PERCENT (10%) of said
delinguent rent. It is the intent of this provision that
CITY
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shall be compensated by such additional sums for loss resulting
from rental delinquency including costs to CITY for servicing
the delinguent account. The City Manager of CITY may for

good cause waive any such delinguency compensation charge

upon written application of LESSEE prior to the delinquent

period.

(D) COVENANTS AND CONDITIONS.

‘1. RECORDS. LESSEE shall keep true, accurate and complete

records in a manner and form satisfactory to CITY. Such

records shall show all transactions relative to the conduct

of operation of the leased premises, and such transaction

shall be supported by documents of original entry such as

sales slips, cash register tapes, purchase invoices and

tickets issued or other means satisfactory to CITY. Said

recérds shall be maintained separate from all other accounts

not relating to operation of the leased premises. Not later

than the thirtieth day of each month, LESSEE shall render to

CITY, a detailed statement as to the source of the receipts

showing all gross income and all operations rentél of the

preceding calendar month together with the amount payable to

CITY as hereinabove provided and shall accompany same with a
remittance of the amount so shown to be due CITY. LESSEE

shall also maintain accurate records of actual and projected
operating expenses and revenue, and such other operating informatiocn
as CITY, from time to time, deems necessary and LESSEE shall
submit such information to CITY upon request. Said books of
account and records shall be made available at one location
within the limits of the City of San Diego. CITY shall
have, through its duly authorized agents or representatives,
the right to examine and audit said books and records at any
and all reasonable times.
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//mW Within thirty (30) days after the end of each lease year or

such other regular annual periods mutually agreed to between
the parties hereof, LESSEE shall cause an audit of the
business of LESSEE, its agents, sublessees, concessionaires
or licensees operating on said premises to be commenced by a
licensed public accountant or certified public accountant,

and shall forthwith upon completion of such audit and not
later than 120 days following the end of each such year
furnish a copy of such audit to CITY without cost to CITY. —
In the event such audit discloses that the percentage rental
required for the preceding year exceeds the amounts of
monthly percentage rental paid to CITY by LESSEE during that
year, LESSEE shall immediately remit the amount of such
deficiency to CITY. Also, in the event said audit discloses
that the total rental paid to CITY for the preceding year is
less than the amount of Minimum Annual Rent required therefor,
LESSEE shall immediately remit the amount of such deficiency
to CITY.

2. QUIET POSSESSION. LESSEE, paying the said rent and
performing the covenants and agreementé hereof, shall and

may at all times during the said term peaceably and quietly
have, hold and enjoy the said premises for the term aforesaid.
If CITY for any reason whatsoever cannot deliver possession

-of the said premises to LESSEE at commencement of said term

as hereinabove specified, or if LESSEE is dispossessed .
through action of a title superior to CITY'S then and in
either of such event, this lease shall not be void or voidable
nor shall CITY be liable to LESSEE for any loss or damage .
resulting therefrom; but there shall be determined and

stated in writing by the City Manager of CITY a proportionate
deduction of the minimum annual rent covering the period or
periods during which LESSEE is prevented from having the

quiet possession of the leased premises. '

3. TAXES. LESSEE shall pay and discharge before delinquency

all taxes and assessments which may be levied upon or against
the leased premises during the term of this lease. .

-



4. MECHANIC'S LIEN BOND. LESSEE shall save CITY free and
harmless and indemnify CITY against all claims for labor and
materials in connection with improvements, repairs or alterations
to the leased premises and the cost of defending against

such claims, including reasonable attorney's fees, excluding

any such claims resulting from work performed by CITY or by
CITY'S contractors. '

In the event that improvements, repairs or alterations are
constructed on the leased premises by other than CITY or
CITY'S contractors, the LESSEE shall either (a) file with

the CITY a bond conditioned for the payment in full of the
claims of all persons performing labor or furnishing materials
therefor, in the amount of the claim plus estimated costs of
attorney's fees in defending said claims as determined by

the City Manger, which bond shall be acknowledged by the
LESSEE as principal and by a corporation licensed by the
Insurance Commissioner of the State of California to transact )
the business of a fidelity and surety insurance company as
surety, or (b) provide CITY with such other security or

assurance against liens as may be approved in writing by CITY.

In the event that a lien is recorded under the provisions of"
the California Civil Code against the leased premises and
the lien-holder attempts to perfect such lien by a lawsuit
and the LESSEE has failed to comply with the requirements of
this paragraph, this lease may be terminated at the option
of CITY at the expiration of thirty (30) days after notice
of such lawsuit is given in writing to LESSEE by CITY and
the LESSEE fails to cure said lien or to provide CITY with
other adequate assurance against said lien to CITY'S satisfaction
within said thirty (30) day pericd; provided, however, that
the City Manager shall have the right to continue this lease
in full force and effect by notifying the LESSEE in writing
of his election to do so. '



Pfdvided, further, that in the event LESSEE fails to file

said bond and a mechanic's lien is recorded and action is
commenced to foreclosure such lien, then any lender or

lending agency or person who is a beneficiary under a trust
deed or other instrument securing any loan on or in connection
with the leased premises which was recorded with th& prior
written consent of the City Manager of CITY, shall be notified
of the failure of the LESSEE to give the aforesaid bond and
said beneficiary shall have thirty' (30) days to remove any
such mechanic's lien and foreclosure action from the records
and if said beneficiary does so remove such lien and action

from the receords, then this lease shall continue in force.

5. ENTRY AND INSPECTION. CITY reserves, and shall always
have the right to enter said premises for the purpose of
viewing and ascertaining the condition thereof, or to protect
its interest in the premises or to inspect the operations
conducted thereon. In the event that such entry or inspection
by CITY discloses that the condition of said premises, in

the opinion of the City Manager, is not safe, healthy or
satisfactory, or is in violation of any municipal, county,
state, or federal ordinance, statute or law, or is in breach
of any condition of this lease, CITY shall have the right to
cause any such condition to be corrected at the expense of
LESSEE after “ten (l0) days written notice thereof to

LESSEE. LESSEE agrees to pay prométly any and all costs
incurred by CITY therefore; provided, however, CITY agrees

not to incur any such costs at LESSEE'S expense if LESSEE

has corrected or diligently pursues the correction of said
condition to the CITY'S satisfaction within ten (10) days
following said notice from CITY. The rights reserved in

this and the following section shall not create any obligations
on CITY nor increase obligations elsewhere in this lease

imposed on CITY.
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6. RESERVATION OF CITY RIGHTS. CITY hereby reserves all

rights, title and interest in any and all gas, oil, mineral

and water beneath said leased premises. CITY shall have the

right to enter said leased premises for the purpose of

making repairs to or developing municipal services. CITY

hereby reserves the right to grant and use such easements or
establish and use such rights of way over, under, along and

across said leased premises for utilities, thoroughfares, or
access as it may deem advisable for the public good. Provided,
however, CITY shall not unreasonably interfere with LESSEE'S

use of the premises and will reimburse LESSEE for physical

damages to the permanent improvements of LESSEE, if any,

located on the leased premises resulting from CITY'S exercising
the rights retained in this paragraph. Such reimbursement

shall include a deduction in the minimum annual rent proportionate
to the duration and area of said physcial damage, if any, as
determined by the City Manager. CITY shall be responsible -
for the costs of maintenance and repair of all CITY installations
made pursuant to the rights reserved herein without expense

to LESSEE therefor.

7. COMPLIANCE WITH LAW. The LESSEE shall, at its sole cost
and expense, comply and secure compliance with all the
requirements of all municipal, state and federal authorities
now in force, or which may hereafter be in force, pertaining
in any manner to the said premises, or the operatién conducted
thereon, and shall faithfully observe and secure observance
with, in the use of the premises, all municipal ordinances
and state and federal statutes now in force or which may
hereafter be in force, and shall pay before delinquency all
taxes; assessments and fees assessed or levied upon the
LESSEE or the leased premises by reason of any buildings,
structures, machines, appliances or other improvements or
property of any nature, erected, installed or maintained by
LESSEE or by reason of the business or other activites of

LESSEE upon or in connection with the said demised premises.
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The final judgment of any court of competent jurisdiction,
inéluding the appellate courts of the State} should recourse
be had thereto, or the admission of LESSEE or any sublessee
or permittee in any action or proceeding against them or any
of them, whether the CITY be a party thereto or not, that
the LESSEE, sublessee or permittee has violated any such
ordinances or statutes in the use of the premises shall be
conclusive of that fact as between CITY and LESSEE. Nothing
herein shall be deemed to restrict LESSEE'S right to test
the constitutionality of any such ordinance, statute or
other law without expense to CITY.

8. ASSIGNS. Time is the essence of each and all of the

terms and provisions of this lease and this lease shall '
inure to the benefit of ana be binding upon the parties
hereto and any successsors of LESSEE as fully and to. the

same extent as though specifically mentioned in each instance,
and all covenants, stipulatibns and agreements to this lease
shall extend to and bind any assigns or sublessees of LESSEE.

9. WAIVER. The waiver by CITY of any breach of any term,
covenant or condition herein contained shall not be deemed

to be a waiver of such term, covenant or condition, or of

any subsequent breach of the same or of any other term,
covenant or condition of this lease. The subsequent acceptance
of rent hereunder by CITY shall not be deemed to be a waiver
of any preceding breach by LESSEE of any term, covenant or
conditicn of this lease, regardless of CITY'S knowlédge of

such preceding breach at the time of acceptance of such

rent; nor shall any failure on the part of CITY'to require

or exact full and complete compliance with any of the covenants,
conditions or agreements of this lease be construed as

changing in any manner the terms hereof or to prevent CITY

from enforcing the full provisions hereof.
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10. MERGER. The voluntary or other surrender of this lease
by LESSEE, or a mutual cancellation thereof, shall not work
a merger and shall, at the option of CITY, terminate all or
any existing subleases or subtenancies, or may, at the
option of CITY, operate as an assignment to CITY of any or
all such subleases or subtenancies.

11. ADMINISTRATION OF LEASE; NOTICES. Control and administration
of this lease shall be vested in the City Manager of CITY as
to CITY'S interest herein and any communication relative to
the terms or conditions or any changes thereto or any notice
or notices provided for by this lease or by law to be given

or served upon CITY may be given or served by registered
letter deposited in the United States mails, postage prepaid,
and addressed to the City Manager, attention Property Director,
City Administration Building, Community Concourse, San

Diego, California 92101. Any notice or notices provided for
by this lease or by law to be given or served upon LESSEE

may be given by registered letter deposited in the United
States mails, postage prepaid, addressed to LESSEE at such
address designated in writing by LESSEE, or may be personally
served upon LESSEE or upon any person hereafter authorized

by LESSEE to receive such notice. Said notices shall be
"deemed effectual and binding for all purposes upon the
principals of the served parties upon personal service or 48

hours after mailing in the manner required herein.

12. REMEDIES OF CITY - Default By Lessee. In the event

that (1) LESSEE shall default in the performance or fulfillment
of any covenant or condition herein required to be performed
or. fulfilled by LESSEE and shall fail to cure said default
wi;hin thirty (30) days following the service on LESSEE of a

written notice from CITY specifying the default complained
of, or (2) LESSEE shall fileva voluntary petition in bankruptcy,
or (3) LESSEE shall be adjudicated a bankrupt, or (4) LESSEE

shall make a general assignment for the benefit of creditors;
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then CITY ma,at its option, without fuger notice or
demand upon LESSEE or upon any person claiming through
LESSEE, immediately terminate this lease and all rights of
LESSEE and of all persons claiming rights through LESSEE or
by reason of LESSEE in or to the said premises or in or to
further possession thereof and CITY may thereupon enter and
take possession of said premises and expel LESSEE and all
persons so claiming rights thereto. Notwithstanding the
above provisions, in the event that any default described in
part (1) of this Section (D) 12 cannot be cured within 30
days after the service of written notice upon LESSEE, CITY
shall not terminate this lease pursuant to said default if
LESSEE immediately commences to cure said default and diligently

pursues such cure to completion.

Provided, however, in the event that there is a deed of

trust or mortgage on the leasehold interest given by LESSEE
with the consent of CITY to secure a loan or  loans as provided
for herein, CITY shall not terminate this lease until it

shall have, as a condition precedent, served upon the mortgagee
or beneficiary written notice of the default or defaults
complianed of and, if said defaults are curable, the mortgagee
or beneficiary shall have thrity (30) days from service of

such notice within which to commence such cure as may be
necessary, and this lease shall not terminate of said mortgagee
or beneficiary shall prosecute said cure with reasonable
diligence thereafter, and said thirty (30) day period shall

be extended during the time required for said mortgagee or
beneficiary to perfect, through litigation or through féreclosure,
its rights to cure. Provided, further, that if the mortgagee
or beneficiary shall be required to perfect its right to

cure said default or defaults through litigation or through
foreclosure, then CITY shall have the option of the following
courses of action in order that such default or defaults may

be expeditiously corrected.
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(a) CITY may correct or cause to be :corrected said
default or defaults and charge the costs therefor
(including costs incurred by CITY in enforcing
this provision) to the account of the LESSEE,
which charge shall be due and payable on the date
that the rent is next due after presentation by
CITY of a statement of all or part of said costs.

(b) CITY may correct or cause to be corrected said
default or defaults and pay the costs thereof
(including costs incurred by CITY in enforcing
this provision) from the funds of any faithful
performance cash bond on deposit with CITY, or
CITY may call on the bonding agent to correct said
default or defaults or to pay the cost of such
correction performed by or at the direction of the
CITY.

(c) CITY may terminate this lease as to the rights of
LESSEE herein by assuming liability for any trust
deed or mortgage theretofore approved by CITY, or
CITY may substitute for said terminated LESSEE a
‘new LESSEE satisfactory to the mortgagee or beneficiary.

Should said default or defaults be of a noncurable type or
nature; then the mortgagee or beneficiary shall have the
absolute right to substitute itself to the estate of the
LESSEE hereunder and to commence performance of this lease
and this lease shall not terminate if such mortgager or
beneficiary shall give notice in writing of its election to
so substitute itself and commence performance within said
thirty (30) day period after service upon it of said written
notice of default by the CITY. |

In the event of the election by the mortgagee or beneficiary
to substitute itself to LESSEE'S estate hereunder, the CITY
expressly consents to said substitution and authorizes said
mortgagee or beneficiary to perform under this lease with

all the rights and privileges of the original LESSEE hereunder,
subject to cure of the default if both possible and feasible
by mortgagee or bgneficiary and LESSEE expressly assigns all

its interest in and to its leasehold estate in that event
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Abandonment By lessee. Even though LESSEE has breached the

lease and abandoned the property, this lease shall continue
in effect for so long as CITY does not terminate LESSEE'S
right to possession, and CITY may enforce all its rights and
remedies under said lease, including the right to recover

the rent as it becomes due under the lease.

For purposes of this action, the following do not constitute

a termination of LESSEE'S right to possession;

1. Acts of maintenance, or preservation, or efforts

to relate the property.

2. The appointment of a receiver upon initiative of
'CITY to protect the CITY'S interest under the
lease.

Damages. Damages which CITY may recover in the event of
default under this lease include the worth at the time of
award of the amount by which the unpaid rent for the balance
of the term after the date of award, or for any shorter
period of time specified in this lease, exceeds the amount
cf such rental loss for the same period that the LESSEE
proves could be reasonably avoided.

The remedies provided by this Section (D) 12 are not exclusive
and shall be cumulative to all other rights and remedies
possessed by CITY, and nothing contained herein shall be
construed so as to defeat any other rights or remedies to
which CITY may be entitled.

13. INSURANCE. LESSEE shall procure and maintain public
liability and property damage insurance from an insurance
company licensed to transact business in the State of California
to protect against loss from liébility imposed by law for
damages on account of bodily injury, including death resulting
therefrom, suffered or alleged to be suffered by any person

or persons whomsoever resulting directly or indirectly from

»
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any act or activities of LESSEE or any person acting for
LESSEE or under LESSEE'S control of direction, and also to
protect against loss from liability imposed by law for
damages to any property-of any person caused directly or
indirectly by or from acts or activities of LESSEE or any
person acting for LESSEE or under LESSEE'S control or direction.
Such public liability and property damage insurance shall be
maintained in full force and effect during the entire term

of this lease in the amount of not less than ONE MILLION
DOLLARS ($1,000,000.00) single limit liability policy.

LESSEE shall submit a cerﬁificate of said insurance to the
Property Department of CITY on or before the effective date
of this lease. Said certificate shall specify that the
policy of said insurance may not be terminated or cancelled
without prior written notice to CITY by the insurance company
and shall name CITY as an additional insured. Provisions of
this paragraph as to insurance shall not be construed as
limiting in any way the extent to which LESSEE may be held
responsible for the payment of damages to persons or property
resulting from its activities or the activities of any

person or persons for which LESSEE is responsible.

LESSEE shall alsc procure and maintain during the entire
term of this agreement, a policy of fire and extended coverage

insurance on all permanent property of an insurable nature

. located upbn the leased premises. Said policy shall be

written by an insurance company licensed to transact business
in the State of California, and in an amount sufficient

cover at least 80% of the replacement cost of said property.
LESSEE shall submit a certificate of said policy to the
Property Department of CITY on or before the effective date
of this lease. Said policy shall contain a condition that

it is not to be terminated or cancelled withcout prior written
notice to CITY by the insurance company. LESSEE shall pay
the premium for such insurance and shall require that any
insurance probeeds resulting from a loss under said policy
are payable jointly to CITY and LESSEE and said proceeds
shall constitute a trust fund to be reinvested in rebuilding
or repairing the damaged property or said proceeds may be

disposed of as specified in Section (D) 15, WASTE, DAMAGE OR
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DESTRUCTION hereof; provided, however, *g: within the

period during which there is in existence a mortgage or deed

of trust upon the leasehold given by LESSEE with the prior
consent of CITY securing a loan as provided for in Section

(D) 24, ENCUMBRANCE hereof, then and for that period all
policies of fire insurance and extended coverage shall be

made payable jointly to the mortgagee or beneficiary and the
named insured and surrendered to said mortgagee..or beneficiary
and any proceeds collected therefrom shall be held by said
mortgagee or beneficiary for the following purposes: (1) As

a trust fund to pay for the reconstruction, repair or replacement
of the damaged or destroyed improvements in kind and scope

in progress payments as the work is performed with ény

excess remaining after completion of said work to be retained

by said mortgagee or beneficiary and applied in reduction of

the debt secured by such mortgage or deed of trust with any
excess remaining after full payment of said debt to be paid

over to LESSEE, or (2) in the event that this lease is
terminated with consent of both‘CITY and mortgagee or beneficiary -
and said improvements are not reconstructed, repaired or
replaced, the insurance proceeds shall be retained by said
mortgagee or beneficiary to the extent necessary to fully
discharge the debt secured by said mortgage or deed of trust
and said mortgagee or beneficiary shall hold the balance

. thereto without liability for restoration of the premises to

a neat and clean condition and then for CITY and LESSEE as
their interests may appear; provided further, however,

nothing herein shall prevent LESSEE, at its option and with
approval of said ﬁortgagee or beneficiary, from filing a
faithful performance bond in favor of said mortgagee or
beneficiary in an amount equivalent to said insurance proceeds
in lieu of surrending said insurance proceeds to said mortgagee
or beneficiary. CITY reserves the right to increase the
limits of liability when, in the opinion'of CITY, the value

of the improvements covered is increased, subject to the

availability of such insurance at the increased limits.
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LESSEE shall not use or permit the use of said premises for
any purposes other than the purposes for which said premises
are hereby leased. LESSEE shall at his sole cost and expense
comply and secure compliance with all insurance requirements
necessary for the maintenance of reasonable fire and public
liability insurance covering said premises, buildings and

appurtenances.

l4. INDEMNITY. CITY, its agents, officers and employees,
shall not be liable, nor held liable, for any claims, liabilities,
penalties, fines, or for any damage to the goods, properties

or effects of LESSEE or any of the LESSEE'S representatives,
agents, employees, guests, licensees, invitees, patrons or

of any other persons whatsoever, nor for personal injuries,

to, .or deaths of them, whether caused by or resulting from

any acts or omission of LESSEE in or about the leased premises,
or any act or omission of any person or from any defect in

any part of the leased premises or from any other cause or
reason whatsoever. LESSEE further agrees to indemnify and

save free and harmless CITY and its authorized agents,

officers and employees against any of the foregoing liabilities
and any costs and expenses incurred by CITY on account of

any claim or claims therefor. Provided, however, that this
paragraph shall not apply to any injury, death or property
damage caused by CITY, its officers, employees or authorized
agents.

15. WASTE, DAMAGE OR DESTRUCTION. LESSEE shall give notice
to CITY of any fire or other damage that may occur on the
leased premises within ten (10) days of such fire or damage.
LESSEE shall not commit or suffer to be committed any waste
or injury, or any public or private nuisance, shall keep the
premises clean and clear of refuse and obstructions and
shall dispose of all garbage, trash and rubbish.
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If the leased premises shall be damaged b§ any cause which
renders the premises untenantable, unsightly or unfit for
the uses or purposes for which the same are leased and said
damage is repairable within a reasonable time, LESSEE shall
make or cause to be made full repair of said damage to
restore the premises to the condition which existed prior to
said damage, or LESSEE shall clear and remove from the said
leased premises all debris resulting from said damage and
rebuild the premises in accordance with plans and specifications
previously submitted to City Manager and approved in writing
by him in order to replace the operation-in kind and scope
which existed prior to such damage, using for either purpose
the insurance proceeds as set forth in Section (D) 13,
INSURANCE hereof. Provided, however, during the last ten
(L0) years of this lease, 1f such damage is of a substantial
nature or not feasible to repair in the opinion of the City
Manager, then LESSEE shall not be required to repair such
damage or to rebuild said premises unless LESSEE is in '
default of the lease at the time of such damage; §rovided
further, however, LESSEE shall clear the damaged area of all
debris and obstruction.

Preliminary steps toward performing repairs, restoration or
replacement of the premiées shall be commenced by LESSEE
within thirty (30) days and the required repairs, restoration
or replacement shall be completed within a reasonable time
thereafter. CITY shall determine a proportional deduction

in the minimum annual rent requirement for such period or
periods that said premises are untenantable by reason of
such damage aforesaid. Such deduction shall be computed by
comparing the square feet of the untenantable floor space of
the damaged or destroyed buildings and structures to the
total square feet of floor space in the building and structures

on the leased premises.
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In the event!ESSEE fails to commence ogmplete séid
repairs, restoration or replacement within the time specified
herein, CITY shall have the option to do any of the following:
(a) CITY may terminate this agreement by the giving of
notice of such termination in writing to the
mortgagee or trust deed beneficiary. The insurance
proceeds shall be used to carry out the provisions
of Section (D) 13, INSURANCE hereof; or
(b) CITY may make or cause to made said repairs,
restoration or replacement of improvements, or to
restore the premises to a clean and neat condition
and charge the costs therefor (including costs
incurred by CITY in enforcing this provision) to
the account of the LESSEE, and LESSEE authorizes
CITY to use the insurance proceeds and any proceeds
held in trust for said repairs, restoration or
replacement, or to restore the premises to a clean
and neat condition in accordance with Section (D)
13 INSURANCE hereof.

In the event CITY selects aforesaid option (b) CITY may have
" the additional options of either (1) continuing this lease
in full force and effect, or (2) terminating this agreement
with respeét to the LESSEE by either assuming liability for
any mortgage or deed of trust theretofore approved by CITY,
or CITY may substitute for said terminated LESSEE a new

lessee satisfactory with the mortgagee or beneficiary thereof.

16. CONSTﬁUCTION, ALTERATIONS. LESSEE shall not construct
or install any buildings or structures on said premises or
otherwise improve or alter said premises in any manner

except in accordance with plans and specifications previously
submitted to the City Manager and approved in writing by

said City Manager. LESSEE shall not make any major structural
or architectural design alterations to approved buildings,
structures or improvements instailed on said premises except
in accordance with plans and specifications previously
approved in writing by the City Manager.
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This provision shall not limit or set aside any obligation
of LESSEE under this lease to maintain said premises in good
condition, including structural repair and restoration of
damaged or worn improvements. CITY shall not be obligated
by this lease to make any improvements or alterations to

said premises or to assume any expense therefor, except as

otherwise provided in Section (D) 6 hereof.

17. MAINTENANCE. LESSEE shall assume full responsibility

for the operation and maintenance of said premises throughout
the term hereof without expense to CITY. LESSEE shall

perform all repairs and replacements necessary to maintain

and preserve said premises in clean, safe and substantial
condition in a manner satisfactory to CITY and in compliance
with all applicable laws. CITY shall not be required to
perform any maintenance, repaifs or' services or to assume

any expense whatever therefor in connection with said premises

except as otherwise provided in Section (D) 6 hereof.

18. OWNERSHIP OF IMPROVEMENTS. All improvements except
trade fixtures caused to be  installed by LESSEE in accordance
with the provisions hereof shall become the property of CITY
at CITY'S option, upon expiration or sooner termination of
this agreement except as otherwise provided in Sections (D)
33 and 34 hereof. Trade fixtures caused to be installed or
owned by LESSEE shall be and remain the property of LESSEE.
LESSEE shall have the right to remove said trade fixturés'
prior to the termination of this agreement at LESSEE's own
expense, provided that any damage to the remaining improvements
shall be repaired and the premises left in good order and
condition. 1In the event LESSEE does not so remove said

trade fixtures and improvements not owned by or reverting to
CITY prior to the expiration of this agreement, CITY may
remove, or sell or destroy the same at the expense of LESSEE,
and LESSEE shall pay to CITY the reasonable cost of any such
removal, sale or destruction together with the reasonable
cost of repair of damages to CITY'S property resulting from
such removal, sale or destruction.
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At the option of CITY, any properfy, real or personal, not
so removed by LESSEE may be deemed abandoned, and may be
removed and sold by CITY and all income received by CITY
therefrom shall be the property of CITY exclusively.

19. SIGNS. The type, size and design of all exterior signs

to be installed on the leased premises shall be subject to

prior written approval of the City Manager of CITY.
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20. CONTROL BY LESSEE. The corporation hamed herein as
LESSEE shall (1) remain owned and'cohtrolled by Koebig &
Koebig, Inc., a wholly subsidiary of Combustion Engineering,
Inc., a Delaware corporation, to the extent of at lease
fifty-one percent (51%) of the issued and unencumbered stock
and (2) maintain competent management of the leased premises
to the satisfaction of the City Manager throughout the term
of this agreement.- Provided, however; LESSEE shall have the-
right to assign this lease once to an affiliate or subsidiary
of LESSEE or its parent corporation without the prior consent
of CITQ upon notice thereof to CITY. Provided however, in
the event that the leasehold interest herein is assigned to
HIGH FLIERS, LTD. as authorized by CITY, then controlling
interest in the limited partnership named herein as LESSEE
shall remain vested in Earl F. Tritt and Fliers, Incorporated,
a California corporation, as General Partners thereof and the
LESSEE shall maintain competent management of the leased
premies to the satisfaction of the City Manager throughout -
the term of this lease agreement.

21. ASSIGNMENT AND SUBLETTING. LESSEE shall not assign
this lease or any interest therein, and shall not sublet the
said premises_or any part thereof, or any right or privilege
appurtenant thereto, without the prior written consent of
the City Manager of CITY, except as otherwise provided in
Sections (D) 20 CONTROL BY LESSEE, (lj) 22 RENTAL OF BOAT
SLIPS and (D) 24 ENCUMBRANCE hereof. A consent to one
assignment, subletting, occupation or use by any other
person shall’ not be deemed to be a consent to any subsequent
assignment, subletting, occupation or use by another person.
Any such assignment or subletting without such consent shall
be void, and shall at the option of CITY, terminate this
lease. This lease and any interest herein shall not be
assignable by operétion of law without the written consent
of the City Manager. The City Manager's consent as reqguired
in this Section (D) 21, shall not be unreasonably withheld.
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22. RENTAL OF BOAT SLIPS. Notwithstanding the provisions

of Section (D) 21 ASSIGNMENT AND SUBLETTING hereof, regulating
subletting, LESSEE shall have the right to rent boat slips

and moorings on said premises consistent with the purpose of
this lease without prior written consent of CITY. It is
expressly understood that the rental agreements for said

boat slips or moorings shall be subordinate and subject to

the terms and conditions of this lease agreement. 1If any of
the terms and conditions of such rental agreements are
inconsistent with 'or contrary to any of the terms and conditions -
of this lease agrement, the latter shall govern.
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23. TRANSIENT MOORING. LESSEE shall mai‘ntain available for
transient mooring a minimum of TWO PERCENT (2%) of the total
number of boat slips on said premises. Said transient slips
or moorings shall be clearly marked for transient boats and

shall not be occupied by the same boat for longer than

seventy-two (72) consecutive hours.

24. ENCUMBRANCE. LESSEE may encumber the leasehold estate

by deed of trust, mortgage, or other security type instruments
to assure the payment of a promissory note or notes of the
LESSEE in accordance with a financial plan approved in
writing by City Manager, upon the express condition that the
net proceeds of such loan or loans received by the LESSEE be
devoted exclusively to the purpose of developing the leased
premises and for the primary purpose of constructing the
facilities in accordance with Section (D) 25 DEVELOPMENT

" hereof; however, a reasonable portion of the loan proceeds

may be disbursed for, or applied to payment of incidental
costs of such construction, including but not limited to any
one or more or all of the following: offsite improvements

for service of the leased premises; onsite improvements;
escrow charges; premiums- for hazard insurance, or other
insurance or bonds required by CITY; title insurance premiums
and reasonable loan costs such as disc&ﬁnts, interest and
commissions; also architectural, engineering and attorney's
fees and such other normal expenses. Any subsequent encumbrances
on the real property or to any permanent improvements thereon,
must first have the approval in writing of City Manager. In
the event said deed of trust, mortgage or other security

type instrument should at any time have the beneficial
interest thereto assigned; such assignment must be first
approved by CITY, and CITY agrees not to unreasonably withhold
such consent. The CITY further consents and agrees that in
the event said deed of trust, mortgage or other security

type instrument should at any time be in default and be
foreclosed, the CITY will accept the mortgagee or beneficiary
thereof as its new tenant under this lease with all of the

rights and privileges of the original LESSEE and, in the
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event that it "is desired thereafter by said mortgagee or
beneficiary to assign this lease to its-néminee and said
nominee is a reputable and financially responsible operator.
in the opinion of CITY, the CITY hereby agrees that upon the
filing of an application for consent to such assignment,

CITY will give its consent thereto. In the event LESSEE is

in default under any provision of this lease, CITY agrees to
serve written notice therecf upon said mortgagee or beneficiary
to cure said default if said default is curable, or to allow
said mortgagee or beneficiary to substitute itself to LESSEE'S
estate hereunder and to operate the lease premises if said
default is noncurable, all as set forth in Section (D) 12
REMEDIES OF CITY hereof. ’

25. DEVELOPMENT. The development of the leased premises
shall be in accordance with the Precise Plan of Development
identified in Paragraph 1 of Section A DEMISE hereof. No
changes shall be made to said approved Prec;se Plan without

appfoval of the City Manager.

'26. NON-DISCRIMINATION. LESSEE shall not discriminate in

any manner against any person or persons on account of . race,

color, creed, sex or national origin in LESSEE'S use of the
premises including, but not limited to, the providing of

goods, services, facilities, privileges, advantages and

acconmodations, and the obtaining and holding of employment.

27. STANDARD OF EMPLOYEES. LESSEE and its employees shall
at all times conduct themselves and the'operations on the
leased premises in a creditable and courteous manner. In the
event any person is employed in the exercise and use of the
rights, licenses, privileges and responsibilities herein
contained who does not conduct himself in a ¢reditable
manner in the opinion of the City Manager, LESSEE shall
dismiss said persons within then (10) days of written notice

thereof from the City Manager.
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28. ENFORCEI{;.QT- OF LIVE-ABOARD REGULAT‘ LESSEE shall be
responsible for the enforcement, both within and in connection
with the leased premises, of the following live-board regulation:
No person shall remain overnight'on board any watercraft
or houseboat in Mission Bay Park unless the watercraft
or houseboat has a self-contained toilet on board that
does not discharge into the waters of the Bay. No
owner of any watercraft or houseboat shall allow it to
be occupied overnight in Mission Bay Park for a period
of more than ninety days, whether successive or cumulative,
during any one calendar year. A watercraft or houseboat
is presumed to be occupied overnight when there are one ~
or more persons on board after ﬁidnight. The lessees
of Mission Bay Park lands of the City are primarily
responsible for the enforecement of this subsection dn

the water abutting their leased lands.

29. DAMAGED EQUIPMENT. LESSEE shall remove within 24 hours
any property of LESSEE, real or personal, declared by the
City Manager to be a hazard to navigation or a nuisance
within Mission Bay Park and shall remove or cause to be
removed any sunken, damaged or derelict vessel or property

within or obstructing the leased premises.

30. SCHEDULE OF PRICES. Prices of merchandise, equipment
and services shall be comparable with like merchandise,
equipment and services offered in Mission Bay or San Diego
Bay. In the event that the City Manager determines that
LESSEE'S prices are not so comparable,; then, upon written
‘notice by the City Manager any or all.prices thereafter
charged by LESSEE shall be in accordance with a schedule of
prices approved in writing by the City Managex; provided,
however, LESSEE shall not be required to sell any merchandise,
equipment or services at less than LESSEE'S cost.
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31. . UTILITIE.S. LESSEE shall order, obtain and pay for all
utilities and service and installation charges in connection
therewith. All water, sewer, power and communication lines
installed within said premises by or for LESSEE shall be
installed underground at LESSEE'S expense according to
specifications of CITY. CITY shall have the right to connect
to water, sewer, telephone, power, gas and other utility
lines as are now or hereafter installed upon the leased
premises, and shall have the right of access to make and
maintain such connections without damage to the premises.
CITY agrees to pay the costs of installation and maintenance
of such CITY connections and to provide such separate metering
devices as may be necessary in order that CITY may pay for
the services it uses. LESSEE shall install and maintain

fire hydrants on said premises as recommended and approved

by CITY.

32. CONSTRUCTION BOND. LESSEE shall file with CITY a
Faithful Performance Bond in the amount of 100% of the
construction costs in cash or proper corporate surety bond
satisfactory to CITY or in a combination of cash and said
surety bond payable to CITY for loss resulting from failure

of LESSEE to complete development of said premises in accordance
with the Precise Plan of Development as provided in Section

(D) 24 DEVELOPMENT hereof, or payable to CITY for expenses
incurred in performing itself said development or any portion
thereof; or LESSEE m~2y deposit in escrow or in a trust fund

or in any other manner acceptable to CITY, the said 100% of
the construction costs, to be available for construction,
improvements and furnishments on the leased premises and for
reimbursements to CITY for damages in the event of failure

of LESSEE to complete construction in accordance with the

terms  of this agreement. The escrow or trust or other

deposit shall specify that such amount is to be used exclusively
for the purpose of improving said leased premises in accordance
with said Precise Plan. In the event LESSEE does not comply
with the provisions of this section, this lease may, at the
option of CITY, be declared terminated and of no further

force and effect and, in the event of such termination,
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LESSEE shall.‘rthwith vacate the lease‘emises and shall
have no further right or claim to dazmages or compensation

for any loss suffered by reason of such termination.

33. EMINENT DOMAIN. In the event the leased premises or
any part thereof shall be taken for public purposes by
condemnation as a result of any action or proceeding in
eminent domain, then the interests of CITY and LESSEE in the
award and the effect of the taking upon this lease agreement
shall be as follows:

‘a) In the event of such taking of only a part of the
leased premises, leaving the remainder of said
premises in such location and in such form, shape
and size as to be used effectively and praticably
in the opinion of CITY for the conduct thereon of
the operations permitted hereunder, this lease
shall terminate and end as to the portion of the
premises so taken as of the date title to such
portion vests in the condemning authority, but
shall continue in full force and effect as to the
portion of the leased premises not so taken and
from and after such date the Minimum Annual Rental
required by this lease to be paid by LESSEE to
CITY shall be reduced in the proportion to which
the area so taken bears to the total area of the:
demised premises, provided, however, CITY shall
have the right to substitute like property and

maintain the rent schedule without diminution.

b) In the event of the taking of only a part of the
leased premises, leaving the remainder of said
premises in such location, or in such form, shape
or reduced .size as to render the same not effectively
and practicably usable, in the opinion of CITY,
for the conduct thereon of the operations permitted
hereunder, this lease and all right, title and
interest thereunder shall cease on the date to
said premises or the portion therecf so taken

vests in the condemning authority.
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c)

d)

e)

In the event the entire leased premises are so
taken this lease and all of the right, title and
interest thereunder shall cease on the date title
to said premiseé so taken vests in the condemning
authority.

In the event of any taking under Subparagraphs
(a), (b) or (c) hereof, the only portion of any
award of compensation which shall be‘paid to
LESSEE shall be the fair market value of LESSEE'S
interest in the improvements placed upon the’
leased premises by LESSEE which are taken, and any

damages resulting from such taking.

Notwithstanding the fpregoing provisions of this
Section (D) 33, CITY may, in its discretion and
without affecting the validity and existence of
this lease, transfer the CITY'S interest in said
premises in lieu of condemnation to any authority
entitled to exercise the power of eminent domain.
In the event of such transfer by CITY, LESSEE
shall be entitled to recover from the said authority
for the fair market value of LESSEE'S interest in
the improvements placed upon the leased premises
by LESSEE in accordance with the provisions of
this lease, and any damages resulting from the

transfer.
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34. SURRENDER OF PREMISES. At the expiration or earlier
termination of this lease, LESSEE shall execute, acknowledge
and deliver to CITY, within five (5) days after written
demand from CITY, a valid and recordable quitclaim deed of
all of the said premises hereof, sufficient to remove all

interest in this lease from the title to said premises.

35. PRIOR RIGHTS. This lease agreement 'is subject to any
and all prior rights of the State of California and the
United States of America, as may now or hereafter appear, to
exercise dominion over said premises and the adjoining

public waterways.

36.  LEGAL PROCEEDINGS. Should it become necessary for CITY
to ‘commence legal proceedings to collect rent, recover
pessession, or enforce any other provision of this lease,

the prevailing parties will be entitled to legal costs in

connection therewith, including a reasonable sum as attorney's

fees as determined by the court. The parties agree that the
law of the State of California shall be used in interpreting
this lease agreement and will govern all diéputes under this
lease agreement and will determine all rights thereunder.

At the option of either party, venue of any action involving
this lease agreement may be in, or changed to the County of
San Diego or the Southern District of California. Personal
service either within or without the State of California
shall be sufficient to give personal jurisdiction to any
court in which an action is filed for litigation of rights
under this lease agreement.

37. CITY APPROVAL AND CONSENT. The approval or consent of
the CITY, the City Manager or any employee or agent of the
CITY, where required by any provisions of this lease, shall

not be unreasonably withheld.

-32-



38. PREVENTED PERFORMANCE. If either party hereto shall be
delayed or prevent from the performance of any act required
hereunder by reason of acts of nature, restrictive governmental
laws or regulations, riots, strikes, lock-outs or other
cause without fault and beyond the control of the party
obligated (financial inability excepted, performance of such
act shall be excused for the period of the delay; and the
period for the performance of any such act shall be extended
for the duration of such delay; provided, however, this .
section shall not excuse LESSEE from the payment of any
rental or other charge required of LESSEE hereunder except

as may be expressly provided elsewhere in this lease.

39. VERBAL REPRESENTATIONS. ' This lease contains the complete
expression of the whole agreement between the parties hereto
and there are no promises, representations, agreements,
warranties or inducements either expressed verbally or

implied except as are fully set forth herein. This contract
cannot be enlarged or changed in any respect except by

written agreement between the said parties.

40. AFFIRMATIVE ACTION. ' LESSEE agrees to take affirmative
action to improve employment opportunities of minorities and
women. When applicable, LESSEE agrees to abide by the
Affirmative Action Program for Lessees as it now exists or
is hereafter amended. A copy of the program, effective as
of the date of this agreement, is on file in the Office of
the City Clerk as Document No. 746205 and by this reference
defined as Mexican-American, Black, Filipino, American
Indian and Asian/ Oriental. The goal of this program shall
be the attainment of the employment of minorities and women
in all areas of employment in a total percentage of employment s
approximately egual to the total level of minority and women
employment as established by the CITY for its Affirmative

Action Program each year.
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IN WITNESS WHEREOF, this Lease Agreement is executed
by the City of San Diego, acting by and through its City
Manager, and by LESSEE.

THE CITY OF SAN DIEGQ

pated_dpiid | 1577 By 4
7 7 %ry City Méhager

HIGH FLIERS, LTD.,
a California limited partnership

/ﬁ/z ~ T )

" Genera)}/Partner

FLIERS INCORPORATED,
a California corporation

wa__Sof X Dt 4

resident

APPROVED as to form and legality this :%g =2 day~ of‘\ﬂvkkoLQ«

1977.

JOHN W. WITT, City Attorney

oy \ LI b

Deputy

DSB/GRR/fs
2/2/77
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‘ 'EXHIBIT C ’
DESCRIPTION OF PREMISESY

PARCEL 1 (LAND)

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, according to Map thereof made by
James Pascoe in 1870, a copy of which was filed in the
office of the County Recorder of San Diego County, November
14, 1921 and is known as Miscellaneous Map No. 36, all being
in the City of San Diego, County of San Diego, State of
California, and described as a whole as follows:

Commencing at the Southeast corner of Lot 24 in Block 10 of
Resubdivision of Blocks 7, 8, 10 and a portion of Block 9

and Lot "A", Inspiration Heights, according to Map thereof
No. 1700, filed in the office of the County Recorder of San
Diego County, December 27, 1917; thence along the Southerly
line of said'lot 24, South B89°55'56" West - Record South
89°59'00" West ~ 25.00 feet to a point of tangent curve in
the boundary of said Lot 24; thence South 00°04'04" East

2.00 feet to an intersection with a line which is parallel
with and 2.00 feet southerly &t right angles to the Southerly
line of said Block 10; thence along said parallel line North
89°55'56" East 249.70 feet;. thence North 05°30'02" West
104.06 feet to the United States Coast and Geodetic Survey
Triangulation Station "0ld Town" - the Lambert Grid Coordinates,
California Zone 6, for said Station "014 Town" are X equals
1,712,415.7 and Y equals 213,819.22 - and said triangulation
station is located at latitude 32°45'02.45" North and longitude
117°11"07.200" West, being also the point of origin for the
San Diego City Engineer's Mission Bay Park Coordinate. System;
thence North 5160.53 feet and West 16,030.79 feet, being at
Mission Bay Park Coordinates; North 5160.53 feet and West
16,030.79 feet; thence South 66°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°35'46" East
618.76 feet being at Mission Bay Coordinates North 4774.57
feet and West 15,139.07 feet; thence continuing South 66°35'46"
East 313.04 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; thence South 40°00'00" West 421.74 feet to a
point herein called "Point A"; thence South 50°00'00" East
406.88 feet to coordinates North 4065.64 feet and West
14,811.19 feet; thence South 08°09'38" East 8.12 feet to
coordinates North 4057.60 feet and West 14,810.04 feet;
thence South 08°09'38" East 694.75 feet to coordinates North
3369.88 feet and West 14,711.43 feet; thence South 81°50'22"
West 1202.00 feet; thence South 08°09'38" East 217.76 feet;
thence North 81°50'22" 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°24'00";
thence tangent to said curve North 29°26'22" East 273.89

feet to a tanent 805.00 foot -radius curve, concave Westerly;
thence Northeasterly, Northerly and Northwesterly along the

~
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arc of said curve 1349.29 feet through an angle of 96°02'08";

thence tangent to said curve North 66°35'46" West 33.68 feet
to the TRUE POINT OF BEGINNING.

PARCEL 2 (WATER)

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, according to Map thereof made by
James Pascoe in 1870, a copy of which was filed in the
office of the County Recorder of San Diego County, November
14, 192) 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 abovesaid "Point A" being alsoc the TRUE
POINT OF BEGINNING; thence South 50°00'00" East 406.88 feet
to coordinates North 4065.64 feet and West 14,811.19 feet;
thence South 08"09'38" East 8.12 feet to coordinates North
4057.60 feet and West 14,810.04 feet; thence South 08°909'38"
East 694.75 feet to coordinates North 3369.88 feet and West
14,711.43 feet; thence Scuth 81°50'22" West 1202.00 feet;
thence North 08°09'38" West 480.00 feet; thence North 81°50'22"
East 800.00 feet; thence North 08°09'38" West 152.88 feet;
thence North 87°08'14" West 113.99 feet to coordinates North
3944.99 feet and West 15,313.03 feet; thence North 50°00'00"
West 100.00 feet; thence North 40°00'00" 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 o0il and
gas, together with the right to prospect for, mine and
remove such deposits and to occupy and use so much of the
surface as may be required therefor, as reserved by the
State of California in an act of the legislature approved
April 27, 1945; Statutes of California, Chapter 142.

NOTE: The above-described parcels are delineated on the
City of San Diego Engineering Drawing Nos. 4822-D and 4823-p.
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COORDINATES AND BEARINGS SHOWN
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-, EICETIH AVMENDMENT AND CONSENT 70 ASSICNMTNT OF Py TONIMCRFEthT‘l+ 3 leb
. } o FILED E

- OFFICE OF THE CITY CLins
' ' o to SAN DWAK),LALICN%HA
THIS AGREFMENT {5 exccuted by and between THE CITY OF SAN DIEGO, a2 wmuniecipal
Eorpcration, herein called "CITY", and PECREATION SPE CIAhISlS INC., a Colifornisa

‘ccrpufstion herein called “RSI", and HIGIl FLIERS, LiD., a Lallfornia limited

portaership, herein called “HIGH FLIERS".

IN CONSIDERATION of the mutual benefits, CITY and RSI:hercby nmcad fhat cér aihb
Option Agreement belween thn parties dated March 28, 1972, and ‘filed as Document-
Ho. 739551 in the Office of the City Clerk, as amended, in the following mauner:

1. Covenent A of said %greement is hereby deleted in eﬂtiréty and the

: . . _ -

W CTollowing is substituted therefor:
)
}?

A, CIIY liereby grants to OPTIONEE an option for the pcrlod cndlng

Ty , : ' '
3;1 July 2, 1976, to lease from CITY Lhat certain real property des-
1 .
| . . : .
!é cribed in sadd attached Buhiblic A on the tesws eud conditions sex
S : : : : - . L s
S forth in the Lease Agreement attached hereto &nd marked Exhibit B.
Ll . - s ) - .
¥y During the term of this Optjion Agrcement or any extension
[RY : .
tii therzef, CITY will not grant to eny other party any right or option
PR . A
o to lease said premises. This optiion is subjeect to the ‘terms
4 . . .
g i . . ' ‘
8 and conditions herein, and may not be exercised until said terms
A

and conditions have been performed,

j ' : ' ' :
%@*2. Covenznt C of said sgreement is hereby deleted in entirety and the fol-

: - ) _
#1lowing is substituted therefor: ] . .
LA o : . . .

C. 7This option mey be exercised by OPTIONEL at any time prior to
July 2, i876, upon OPTIO\PL first having perfozmed all of the terms

and conditicns. of this Option Agrecuent as herein set forth,

3. The following provision is hereby added to Section (D) 2“ "CONTROL BY

TESSEE of Exhibit B, Leasc Agreenment, of sald Option Agrenmont

v . . ' .

et : ,-.' e W o nt‘.'-"'ir‘m NO.__ THAT

o ——— et o
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Proviced, however, in the'event that thc-leaséhold.intcrest herein
is assigned to WICH FLIERS, LTD, as authorized by CITY, then
controiling interest in the limited partnership named herein as
LESSEE shall rcmafn vested in'Ea?l ¥. Tritt and Fliers, inéorporated, a
California corporation, as General Pﬁrtners thercof and tﬁe-LESSEE

, ,
shall maintain competent management of the leased premises to the

_ satisfaction of the City Manager throughout the term of this lease

agreement,

-4, The following Section (D) 41, is hercby added in sequence, to said

Exhibic B, Lease Agreement:

- 41, AFFIRMATIVE ACTION PROGRAM.  LESSEE shall take a€firmative
action to improve zmployment oppoétﬁnitieé of minoritics and women
'by imﬁlcmcptiug the Affirmative Action Program for Lessees, a copy

. of which is on file in the Office of the City Clerk as Document
No. 746205 and by this refe;encc incorporétcd hercin, Minorities are
definad as Mexrican-American, élack, Filipino, Amcrican Indian and
Lsizn/Orientel. The goal of this Affirmative Action Program shall be
the attzinment of ihe employﬁenf epproximately equal to the level
of minority gnd vomen cmployment as established by the CITY for its

Aff{rmative Action Progrum cech year,

5. 1In the event the leaschold {s assigned as contemplated in Section (D) 20
hereof, then ell veferences to Recreation Specialists, Inc, (RSL) in said
Exhibit B, Lease Agveement arc hereby dcleted and the words " HICH FLIERS,

LTD., & California limited partnership", are herveby substituted therefor.

e i it o e
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6. CITY hereby counsents to the assfignment by RSI to HIGH FLIERS of that
certein Option Agreement between RSI znd CITY dated March 28, 1972, and
filed as Decument ﬂo; 739551 in the Office of the City Clerk as amended, and
agrees to recognize HIGH FL71R° as Optionee w1th rights, ﬁpdn satisfactory

per formance under said option, to succeed to the vights of Lessee named

in the Ex bit Y Lease Agreement, artached thereto, notwithstanding any

ad

specific reference to RSI or its controlling or parcnt corporations made

* 4n caid Option Agreecment oOr said Exhibit B Lease Aprecment.

7. WICH FLIERS hereby agrees to assume all obligations of RSI as Opticuce )

said Optlon Lgreement upon such assignment and agrees to observe _ell

covenants, terms &nd conditions thexeof and to perform Lhcveunder te the

game cxtent &s 1L NIGH FLI1ERS were the original Optionec named therein.

8. TShe cgreementi for ‘the assigrment of thc option from RSI to H1Cﬂ FLIEES
ehall be submitted to the City Manager of CITY for approval; upon appreval

thcrcoi R3] may thercafter assign said option pursuant to said agreement &nd

the assignment shall thercupon be placed on file and documented in the

Office of the City Clerk. ‘ - . S Co .

¢, In the cvent of said assipgnment, CITY hereby releases RSI, Koebig and

Koebig, Inc., and Cowbusticn Engineering, Inc., from awy and all

obligt;xons snd rvesponsibilities under ssid Option Agreement and said.

Exhibit B Lease Agrcement and, in such cxcwt RS hereby releases CITY from

any end all obligations and responsibilities thercunder.
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10. This Agrecement shall be effective upon the date of execution herecol by .

CITY.

Nated this 0?_,?""(‘ day of %MMM_,L,L ; 1976,
V74 d

TIE CITY OF SAN _DIEGO

S

THE Ci.ty Manager

By
ASSISTANT T

RECREATION SPECIALISTS, INC.

Lot (D Sletes /

Ly /

HICH FL1ERS, LTD.

P 2/7

/.1(,1'\(‘1 al ]"\‘ JieT

FZ/AZL& 7% G/z/?o/://
and Z /1,) f ﬁu(//fu;/

-C)':’nm al Par L&m

APPROVED as to form ‘and legality 1.]115 ') of \\‘“&m»cm,é 1976,
JOIN ¥, WI'I"J‘, City Attorney

’j¥~~ (Qf &(L.cxx \w//

By
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RESCLUTION No.__- 215164 |
Adopted on ‘JAN 2 2 i978

BE IT RESOLVED, by the Council of The City of San Dicgo as follows:

That the CJLy Mangcer be and he is hereby auLhornzed and
émpowered to‘execute, for and on behalf of The City of San Diego,
an Eighth Améndﬁept And Consént To Assignment Of Option.Agreement
with RECREATION SPECIALISTS, INC., and HIGH FLIERS, LTD., tO 
revise the Contrel By Lessee provision, add the city's Affirmative
Action requirement, and allow fof assignment to High Fliers, Ltd.,
and extend the option term to July 2, 1876, under the terms and
pondltlons set forth in the form of Eighth Amendment And Consent
o Assignment Of Option Agreement on file in the office of the

P ] . WEANA G
City Clerk as bocument No. 'L'iui\' .
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Adopted on JAN 22 YQYﬁ

BE IT RESOLVED, by the Council of The City of San Dicgo as follows:
That the City Manager be and he is hereby authorized and

empowered to execute, for and on behalf of The Clty of San Diego,
an Eighth Amendment And Consent To Assignment Of Option- Agreement
with RECREATION SPECIALISTS, INc.,'and HIGH FLIERS, LTD., to
revise the Control By Lessee provision, add the city's Affirmative
Action regquirement, én_d allow for assignment to High Fliers, Ltd.,
and extend the option term to July 2, 1876, under_the terms and.
conditions set forth in the form of Eighth Amendment And Coﬂsént

To Assignment Of Option Agreement on file in the office of the

City Clerk as Document No, 754016 .
APPROVED: JOHN W, WITT, City Attorney
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