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CONSENT TO INGRESS, EGRESS AND PARKING EASEMENT AGREEMENT

The City of San Diego (CITY), as LESSOR and successor in interest to Union-Breitbard Joint
Venture under that certain Agreement to Sublease dated February 7, 1969, as amended and
subsequently assigned to :

TREND FURNITURE OF SAN DIEGO, INC.

Now cailed Trend Furniture of La Mesa Inc., a California Corporation (LESSEE)}, filed in
the Office of the City Clerk as Document No. C-04674, on March 29, 1993 (UBJV Lease), and
as LESSOR under that certain Flat Rate Lease as amended with

PIER I IMPORTS (U.S.), INC., a Delaware Corporation

(LESSEE), filed in the Office of the City Clerk as Document No. RR-280329 on July 13, 1992
(Trend Furniture Lease) (the UBJV Lease and the Trend Furniture Lease are referred to
collectively as the Master Leases), hereby consents to that certain Ingress, Egress and Parking
Easement Agreement (Agreement) between the above LESSEES dated September 1, 2000. The
Agreement shall be subordinate to both Master Leases in all respects. The CITY is hereby
merely approving the Agreement and the proposed use, and all terms and conditions of the
Master Leases shall control and supersede any inconsistent or contrary provisions in the
Agreement. The CITY is not bound by any term or condition in the Agreement which in any
way conflicts with or is additional to the provisions of the Master Leases.

In addition, this consent is subject to the following:

Hold Harmless: LESSEES shall assume the defense of, indemnify and save harmless the CITY
from all claims, expenses and liability of every nature, directly or indirectly arising from, or
alleged to have arisen from operations conducted on the leased premises or from any act or
omission of LESSEES, their agents and invitees; provided, however, LESSEES’ duty to
indemnify and hold harmless shall not include any claims or liability arising from the established
active negligence, sole negligence, or sole willful misconduct of the CITY, its agents, officers, or
employees.

Modification: Neither this Consent nor the Agreement may be modified, amended or extended
without the prior written consent of the CITY. The CITY’S consent will not be unreasonably
withheld.

Notification of CITY: LESSEES shall provide to the City written notice in'advance of any
termination of the Agreement.

Legal Proceeding: Should a controversy arise relating to the enforcement of any provision of the
Agreement, the prevailing party shall be entitled to an award of reasonable legal costs, including
court and attorneys' fees.
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Subordination: This Consent permits an ingress, egress and parking easement of a portion of the
CITY owned premises covered by that certain Master Leases between the CITY and LESSEES
filed in the office of the City Clerk as Documents No. C-04674, and No. RR-280329. This
Consent and.the Agreement are subject and subordinate to the covenants and conditions of the
Master Leases notwithstanding any provision contrary to or in conflict with the Master Leases.

THE CITY ,OF SAN DIEGO

Dated _ | l’"w ' By

PIER 1 IMPORTS, (U.S.), INC.

City Manager

Dated _Ocwoee. 3\, 2000 By /Ml—; QOU""

J. Rodﬁey Lawrence

Title Senior Vice President

Dated M?,lwﬂ |

APPROVED AS TO FORM AND LEGALITY:

CASEY GWINN, City Attorney

Dated 12/11/0? | By %wal-/a/ QA»%

Deputy City Attomney )

/
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INGRESS, EGRESS AND PARKING EASEMENT AGREEMENT

This Ingress, Egress and Parking Easement Agreement (“Agreement”) is entered into on
September 1, 2000 between Trend Furniture of La Mesa, Inc., a California corporation
(“Owner”), with an address of c/o Stephen Schulman, 700 Front Street, Suite 1407, San Diego,
California 92101, and Pier 1 Imports (U.S.), Inc., a Delaware. Corporation (“Pier 17), with an
address of Attention: Vice President-Real Estate, 301 Commerce Street, Suite 600, Fort Worth,
Texas 76102.

RECITALS
This Agreement is entered into with reference to the following facts:

A Owner leases the real property shown on the Site Plan attached hereto as page I of
Exhibit A (“Owner’s Property”) from the City of San Diego (“Landlord™) pursuant to a
Lease Agreement dated effective February 7, 1969 and filed onMarch 29,1993 as
Doc. No. _C-04674 with the Office of the City Clerk of San Diego, California
(“Owner’s Lease”). Owner’s Property is commonly known as 3240 Sports Arena
Boulevard, San Diego, California 92110, and the legal description of Owner’s Property is
attached hereto as Exhibit B.

B. Pier 1 leases the real property shown on page 2 of Exhibit A (“Pier 1's Property”) from
~ Landlord pursuant to a Lease Agreement, as amended, dated effective November 1, 1990
and filed on July 13, 1992 as Doc. No. RR-280329 with the Office of the City Clerk of
San Diego, California (“Pier 1’s Lease”). Pier 1's Property is commonly known as 3220
Sports Arena Boulevard, San Diego, California 92110, and the legal description of Pier
1’s Property is attached hereto as Exhibit C.

C. Owner and Pier 1 desire to grant each other easements for ingress, egress and/or parking
over their respective properties.

AGREEMENT

In consideration of their mutual covenants and agreements contained in this Agreement and for
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged by each party, Owner and Pier 1 hereby agree:

1. Recitals and_Cooperation. Owner and Pier 1 incorporate the above recitals into this
Agreement and affirm such recitals are true and correct. Owner and Pier 1 will
reasonably cooperate with each other to effectuate the intents and purposes of this
Agreement. -

2. Effective Date. This Agreement is contingent upon Landlord’s written consent and is

offective as of the date of Landlord’s execution of a Consent to Ingress, Egress and
Parking Easement Agreement (“Effective Date”).
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3. Character and Duration of Agreement. The easement granted in this Agreement is an
easement appurtenant and is effective from the Effective Date until one of the following
occurs: : : '

(a) Owner or Pier 1, or their respective employees, agents, contractors or invitees,
obstructs the Access Area (defined in Section 9), and the obstructing party does
not remedy the obstruction within thirty (30) days after receipt of notice from the
non-obstructing party,

(b) Owner or Pier 1, or their respective employees, agents, contractors or invitees,
violates this Agreement by using areas on Owner’s Property or Pier 1’s Property
outside the Access Area (defined in Section 9), and the violating party does not
remedy the violation within thirty (30) days after receipt of notice from the non-
violating party,

(c) Pier 1’s Lease expires or is terminated, or
(d) Owner’s Lease expires or is terminated.

Owner is not required to exercise any options to extend the term under Owner’s Lease.
Pier 1 is not required to exercise any options to extend the term under Pier 1°s Lease.

4, Governine Law and Construction. This Agreement is governed by the laws of the state in
which Pier 1’s Property is located, and any legal action to interpret or enforce this
Agreement must be instituted in San Diego County in a court of competent jurisdiction.
Owner and Pier 1 acknowledge they and, if they so choose, their respective counsel have
reviewed and revised this Agreement and the normal rule of construction to the effect that
any ambiguities are to be resolved against the drafting party will not be employed in the
interpretation of this Agreement or any exhibits, attachments and addenda to this
Agreement. If any provision of this Agreement is deemed illegal or unenforceable, the
balance of this Agreement is deemed unaffected and fully enforceable.

5. Entire Aereement and Modification. This Agreement constitutes the entire agreement
between Owner and Pier 1 and supersedes all prior discussions, negotiations and
agreements, whether verbal or written. This Agreement may not be modified, except by
written agreement executed by Owner and Pier 1.

6. Binding Effect. The easements and covenants set forth in this Agreement (2) run with
Owner’s Property and Pier 1’s Property and (b) are binding on and inure to the benefit of
Owner and Pier 1 and their respective successors and assigns.

7. Attorneys’ Fees. If Owner or Pier 1 commences an action against the other party arising
out of or in connection with this Agreement, the prevailing party is entitled to recover
reasonable attorneys’ fees and costs incurred in connection with the prosecution or
defense of such action.

SPORTS.11MNGRESS/EGRESS AGREEMENT Page 2



10.

11.

12.

13.

14.

15. -

Authority. Owner and Pier 1 represent and warrant to each other the persons and entities
signing this Agreement on behalf of Owner and Pier 1 have authority to enter into and
execute this Agreement.

Grant of Right. Owner and Pier 1 grant each other a nonexclusive easement for ingress
and egress of vehicular and pedestrian traffic over and across the drive areas and parking
areas of each party’s respective property as well as a nonexclusive easement for parking
on each party’s respective property in the “Access Area” shown on Exhibit A.

Maintenance. Owner, as to the Access Area on Owner’s Property and at Owner’s
expense, and Pier 1, as to the Access Area on Pier 1’s Property and at Pier 1’s expense,
will maintain the Access Areas located on their respective properties in good order and
repair, including without limitation keeping the respective Access Areas free of rubbish
and maintaining landscaped areas. ‘

Obstructions. Owner and Pier 1 will not obstruct or allow their respective properties to be
obstructed, nor will Owner or Pier ! construct or allow to be constructed any buildings or
structures on their respective properties without the consent of the other.

Insurance. Owner, as to Owner’s Property and at Owner’s expense, and Pier 1, as to Pier
1’s Property and at Pier 1's expense, will maintain in full force commercial general
liability insurance issued by one or more insurance carriers, insuring against liability for
injury to or death of persons and loss of or damage to property occurring on their
respective properties. The coverage limits of each policy will be a combined single limits
for bodily injury and property damage in an amount of at least One Million Dollars
($1,000,000) per occurrence.

Indemnification. Owner and Pier 1 (each an “Indemnitor”) will indemnify and defend the
other (each an “Indemnitee”) from and against all claims, liabilities, demands or causes
of action, including all reasonable expenses of Indemnitee incidental thereto, for injury to
or death of or damage to personal property of any employee, agent or invitee of
Indemnitee arising within Owner’s Property or Pier 1’s Property and caused by
Indemnitor’s negligent act or omission or the negligent act or omission of any employee,
agent or contractor of Indemnitor.

Notices. Any notice, demand, consent or communication required to be given to Owner
or Pier 1 under the terms of this Agreement (“notice”) is deemed received on receipt or
refusal to accept delivery, provided the notice is in writing and mailed by certified mail
return receipt requested or sent by overnight courier to the appropriate address listed in
the preamble paragraph, or to any other address as Owner or Pier 1 may furnish each

‘other in writing.

Directional Signage. Owner may erect directional signage on Owner’s Property
indicating additional parking on Pier 1’s Property. However, such directional signage 18
subject to Pier 1’s reasonable approval.
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16.  Default. In the event of a default under this Agreement, the non-defaulting party may (a)
exercise any rights and remedies it may have at law or in equity and/or (b) terminate this
Agreement on notice to the defaulting party, and this Agreement will terminate thirty (30)
days after receipt of such notice unless the defaulting party remedies the default within
such thirty (30) day period. -

17 Exhibits. All exhibits referred to herein are considered a part hereof for all purposes with
the same effect as if copied at verbatim herein. The exhibits attached hereto are:

Exhibit A
Page 1-Ownet’s Property Site Plan
Page 2-Pier 1’s Property Site Plan
Exhibit B-Owner’s Property Legal Description
Exhibit C-Pier 1°s Property Legal Description

| OWNER:

pfen N. Schulman,
President

PIER 1:
Pier 1 Imports (U.S.), Inc.,

WITNESS —’I—E—S‘l‘+ T aDelameion é
A \i\, J\M\\W) " By____ J M;, pAANC
. J. Rodney Layrence,
Date: M 9)\ \m Senior Vice President

N

[Acknowledgements on the following page]
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STATE OF CALIFORNIA

COUNTY OF SAN DIEGO

On q/é / et before W a Notary Public in and

for said State’ pefsonally appeared Stephen N. Schulman, President of Trend Furniture of La
Mesa, Inc., a California corporation, personally known to me (or—proved-to-meon-the-basisof
satisfactory. evidence} to be the person whose name is subscribed to the within instrument and
- acknowledged to me that he executed the same in his authorized capacity, and that by his

signature on the instrument the person, or the entity upon behalf of which the person acted,
executed the instrument. .

WITNESS my hand and official seal.

STATE OF TEXAS

COUNTY OF TARRANT

Before me, the undersigned authority, on this day personally appeared J. Rodney
Lawrence, Senior Vice President of Pier 1 Imports (U.S.), Inc., a Delaware corporation, known
to me to be the person whose name is subscribed to the foregoing instrument and acknowledged
to me that he executed the same for the purposes and consideration therein expressed, in ‘the
capacity stated, and as the act and deed of said corporation.

' *
Given under my hand and official seal this 3/ S day of d;{;,m/l/' -, 2000.
> JOAN OTT (L/ //lﬁL'
(SEAL) Notary Public (s /

STATE OF TEXAS Notary Public in and for the State of Texas

My Comm. Exp. 12/09/00
My commission expires. i
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OWNER’S PROPERTY SITE PLAN

EXHIBIT A
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| EXHIBIT A
PIER 1S PROPERTY SITE PLAN
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EXHIBIT B

OWNER’S PROPERTY LEGAL DESCRIPTION

Q-

~ Tnat poriion of Puedlo Lots 312 & 337 of the ‘Pushlio Lands
of San Diezo, in the City of Szn Disgo, County of San Diego,

Lo o P ] .. - . ; . R - e - !
Stzte of Calirornie, according vo the mep wiarso: mada oy Jemes
Pzscoz recordad in the officz of the county rscorder of said i
colnty &s Hiscellancous Mzp No. 36, cdescribed as folleows: |

Beginning for referencs at 2 _point in ths sterly
1ine of szid lot distant Soutn 35° 56! L5" Ves 5 seid ;
line 7-00 =28t from the northeast carnsr of sz £, szid i
point De2ing 2lso a2 pointi in the southwester ¥y of Kurtz '
Sireset as said Street was widened tao 57.00 fz=v by Ordinszncs
Mo. 7527 vessad end zdodisd by szid City of San Diego July 23,
1957; thence 2long szid southwesterly line .lorin 537 53¢ Lo" fizst

Faat . =R T ard - R - - .. . P -

§01901L:u;; ;§§§?E;}e¢v1n§ s2id soutnwesterly line Soutn 35° 50 Lt
wast "ré‘;ri¢“°d tnance Nortn S4° 03' 15" ¥Weast 50.00 :eatéthence

.y T = ] - - -~ - LY LIRS Loy il g -
Soutn 35 50 %5 Viest 93.80 feet 2 Morth 75° oLt 35" ¥West
30.C0 fe2t to the TRAUE FPOINT OF B nence South 35°-55) 45"
WVes:t 182.63 fest to 2 voint in < curvs in the norinerly
%1n§ oI rroncier SCreet, 115.00 < sving & radius of 1018.S3
Teet and teing concave northeastea.u izl -lina of sezid curve
through s2id poini dears lortn 18° Okt OL" Zast; theance westerly
2long falc:c$rge-thzough a centrzl angle of 57 59" 16" an arc |
cisvenle o —00-59‘Leeté thence tangent to szid curve zlong said

2.5 . I~ h — e, — - —_ - . . A ’ .. - .0
nortnerly .ine Nortn 77° 55' 15" West Lg L2 fz=%; thence lezving
szid nortneriy line ¥ortn 35° 56' 45" East 185.00, fast: thencel
oo b, D : Aot oL -~ —— = - . | .y —— = _—. e 2 __,_., ._:‘,_._‘. -
South 73" C*' 35" Zast 152.12 fest to therTRUE FPINT.OF BICINNING;
containing 0.5G% scres, more or less. P i i

. T .
. )
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EXHIBIT C

PIER 1'S PROPERTY LEGAL DESCRIPTION'

partion of Pueblo Lot 337 of the Pusblc Lands of San Disge, in the

That
City of San Oiago, County of Sen .Disga, State of Califoraia, accarding
t5 tha map tharascti mada 5y James Fascoe ragorded in ins ciiice of the
County. Recorder of sa1u county as Miscellanecus Mz2 No. 36, described as
£

follaws:

Beginning at a point in the Southeasterly lins of said Toi distant
South 35°56'43" West along said line 7.00 f=2t Trom the Northeast
carner of said lot, said paint.being also a point in the
Southwesterly line of Kurtz Strest as said strest was widened to
57.00 feet by Ordinance -Mo. 7527 passad and zdeopted by said City
of San Diego July 25, 1957; thence alang said Southwesterly line
Morth 53°58'40" Wast 80.00 fest; thencs Tsaving said Scuthwesterly
line South 35°55'45" West 147.26 faet; thzncs Morth 54°03'15" West
50.00 feet;.thence Sauth 35°55'45" West 93.80 Feet; thence North

- 75°04'35" West 30.00 feet; thence South 35°55'43" Wesi 182.83 feat

to a point in that certain curve in the Nortihs asLerly line of
Sports Arena Boulevard (rorncr]y Frantier SLr::L), 115.00 fest
wide, having 2 radius of 1,019.93 f2et and bzing concave

Northeasterly, a rad1a1 11ne of said curve Lnrough said point

bears North 18°04'0l" East; thence Southeastsrly aIOng said curve
through a central angle of 9°07'Sl" an arc distznce of 132.54 Teet
to the interssction of said curve with thz Scutheazsterly line of

said lot, a radial line of said curve through said intersection
bears Morih 27°11'52" East; thence lezving sazid Mortheasterly lins
non-tangent to said curve along said Soutnszsterly line North
35°55°45" East 397.1S fest ta the Point of Baginning; containing
1.173 acres, mara or lass.
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December 13, 1999

Mr. Steve Shulman
700 Front Street, Suite 1407
San Diego, CA 92101

Dear Mr. Shulman:

Subject: Agreement to Sublease - Union Breitbard Joint Venture / Victor Shulman - City Owned
Real Property at 3240 Sports Arena Boulevard, San Diego

This letter is in response to your notification to exercise the option to extend the term of the
Agreement to Sublease for an additional fifteen years, and request to redetermine the rent during
the extension term.

Section 2. Term, (c), Option to Renew, of the Agreement to Sublease provides that sublessee
shall have the right to extend the term of the sublease through November 7, 2015. In accordance
with this section, the term of the sublease will be extended for an additional fifteen years on
November 8, 2000.

We look forward to meeting with you in January to discuss the rental determination. I will
contact you the week of January 3" to schedule the meeting.

Should you have any questions, please call me at (619)235-5248.

Sincerely,

V. Batebii

Vladimir Balotsky
Property Agent

VBB/vbb
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' cc: Robert J. Berton

Procopio, Cory, Hargreaves & Savitch, LLP
530 B Street, Suite 2100
San Diego, CA 92101-4468

g Ms. Mimi McCoy
Northern Trust Bank
4370 La Jolla Village Dr., Suite 1000
San Diego, CA 92122

trendredet wpd
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S . &, “vese,  AGREEMENT TO SUBLEASE 63903

THIS SUBLEASE is made on February 7. 1969 R
between UNION-BREITBARD JOINT VENTURE, composed of Union Oil
Company of California, a corporation, and Robert Breitbard, an
individual, as Joint Venturers (Sublessor), and Viector J. Schulman

(Sus-e£322 In consideration of the mutual covenants, terms and
conditions of this Agreement to Sublease, the parties agree as
follows: ' : :

, .

1. Description of Premises. Sublessor subleases to
Sublessee, on the terms and conditions hereinafter set forth,

those certain premises, together with all easements and rights

appurtenant thereto (leased premises) described in Exhibit "A"
attached hereto and made a part hereof, "and depicted upon map

marked Exhibit "B" attached hereto and made a part hereof. The

-z, leased premises and certain other lands comprising approximately

=

80 acres of property fronting on Frontier Street are owned by the
City of San Diego. This property was originally placed under an
Option Agreement between the City and Robert Breitbard (Breitbard).
This Option Agreement was dated July 23, 1963. Subsequently this -
Option Agreement was extended, revived and amended. Acting in-
accordance with the terms of the Option Agreement, Breitbard
asslgned his rights in certain portions of the property covered

by the Option Agreement to San Diego Arena Lease Company, a
California non-profit corporation ([the Lease Company). Acting
under this asslgnment of rights, the Lease Company entered into

The San Diego Sports Arena Ground Lease Agreement dated August 10,
1965, with the City (Ground Lease). A copy of the Ground Lease

1s attached hereto and marked Exhibit "¢". oOn November 8, 1965,
the Lease Company and San Diego Sports Enterprises, a California
corporation, entered into the San Diego Sports Enterprises Sublease
(Operating Sublease). A copy of the Operating Sublease is attached
as Exhibit "III" to the Ground Leasé. Subsequently Robert Breitbard
asslgned his remaining rights under the Option Agreement to Sub- -

lessor. Exercising its right under the Option Agreement, Sublessor

filed with the City an Exercise of Option dated May 26, 1967 for a
portion of the land covered by that agreement. On August 10, 1967,
the City entered into the First Amendment to the Ground Lease. A
copy of that First Amendment is attached hereto and marked Exhibit
"D". In accordance with these documents and a Consent to Sublease
Agreement between the City, the Iease Company, and Sublessor,
dated August 10, 1967, Sublessor and the' Lease Company entered intc
& Sub-Lease Agreement dated August 10, 1967. The Consent to Sub-
lease Agreement is attached hereto and marked Exhibit "E"; and the

Sublease Agreement is attached hereto and marked Exhibit "F"., As

additional consideration for Sublessor's entering into this

T s gm0
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Agreement to Sublease, Sublessee agrees that the rights granted
under this Agreement to Sublease are subject to the rights granted
to Sublessor under the foregoing agreements, and Sublessee further
agrees to conduct its business and activities upon the leased
premises in such manner as not to violate the terms thereof.

2. Term '
{a)  Primary Term - The prlmary term of this Sub—
'lease shall be for a period commencing with the date

R - hereof and- endlng November 7, 1990
%}_gqefigJ ' " (b) "~ Option to Renew at Increased Rental - Sub- :
Attt _ lessee shall have the right to extend this lease for

a term of twenty-five years from November 7, 1990, by
_giving notice and by paying rents as set fprth below.

: 3. " Basic Yearly Rental During Primary Term. Sublessee
agrees to pay- Sublessor at such place or places as-Subléssor shall:
... from time to time designate in writing, a basic yearly rental in the
- L, ot sum'of $9,325, One-twelfth of said Yearly Rentdl shall be due and
v, ‘payable monthly in advance on the first day of each month during-
7Y 0 the term of this Sublease without further demand and -without ‘any
77 deduction of offset’ whatsoever.l Rental in respect of any sublease
. .period of less than one month shall be prorated- upon the ba51s
: of a 30- day month and pald in advance., _ ~

‘§\\ 4. ‘Adjustment of Ba51c Yearly Rental and Rental Re-

o (a). Adjustment durlng Prlmary Term. The ba51c .
'yearly rental of. $9,325 shall be 1ncreased at 5-year
. intervals during the term of this Agreément in accord-
- -ance with the following schedule, effective on- November -
e & of each year set ﬁprth below: e S

~

e T - - " Period. . :_“.,f;..f?xw;._. ?YEariy_ﬁentél";_
”.5£1“7k£f:“ff " years 1973 through 1978 i":h*tu“hd$”9 575"
SeeellgME T s . Years 1978 through.1983 o v 9,825 -
- WY ... .. Years 1983 through 1988 - - . .. . 10,075 .. -

. iyears 1988 through 1990 1 1o, 3250 7

(b) Rental Redetermlnatlon Durlng Extended Term.

The Sublease Agreement (Exhibit "F" attached hereto)
provides by reference to the Ground Lease that there

shall be a redetermination of Sublessor's yearly rent-
al for the 26th through 35th year of the term of the
Ground Lease; and a further determination of Sublessor s’
yearly rental for- the 36th through the 50th year of
~~that- perlod :

. -_-- : Sublessee s basic yearly rental, as adjusted, under
the terms of this Agreement to Sublease, shall be



redetermined concurrently with and for the same
periods as any redetermination made in Sublessor's
rental obligation for .the leased premises under
the terms of the Ground Lease and/or Lease Agree-

ment. 1In the redetermination of rental pursuant = _; 55

to the Ground Lease, a value per acre will be as-"~
certained. To the value per acre will be applied
the factor of .594, which is the portion of an

"acre being leased in this ‘sublease agreement. To

such resultant figure shall be applied the percent-
age of 14.34 which shall be the redetermined annual
rental to Sublessee except as the same may be
modified as set out below.

Sublessor shall give Sublessee notice in writing

~

g e

. of the redetermined rental. Within ten days of the -
- receipt therecf Sublessee may .give written notice &

to Sublessor of a request for appraisal of just the f'

v - Subleased premises.. Upon receipt of such request-

for an appraisal the Sublessor and Sublessee -shall .- -

‘each appoint a real property appraiser. These two"

appraisers 'shall then select a third appraiser. If -

. the appraisers selected by SublesSor‘and’Sublessge' N
“‘are undble to agree upon a third appraiser, approp- .

riate application shall be made by either Sublessor-

. or Sublessee-to the Presiding Department of .the

Superior Court of the County of San Diego, State -

of California, for the-appointment of said third- ... "~ -

" appraiser. All-appraisers shall be qualified
‘independent fee apptaisers’ whd have been awarded . _ .

the professional designation of "M.A.I." or its - '

-"-equivalent, ‘if the "M.A.I." 'désignation is no
-. longer -in existénce, .ThHe three appraisers ‘shall. . .. ...

make one appraisal of the leased premises and de-.

‘1;terminélthe'fair market value of the subleased
premises as vacant- land and within an M-1 zone
-classification, taking into account the utilization

thereof as of the time of the appraisal. The fair

- market value as determined by the single appraisal

of the three independent fee appraisers shall be
submitted by the appraisers to Sublessor and Sub-
lessee. The cost of the appraisal shall be shared-
equally between Sublessor and Sublessee. To such

fair market value appraisal of the subleased premises ... ...

shall be applied a teh percent factor for the annual .

rental. The lower rental determined by the two
methods shall be the annual rental for the period
until the next redetermination.
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(c) " Option ‘to Renew. Upon the determination of
the rental as set out in 4 (b) above, Sublessee shall
have an option to renew for a period of ten years at
such redetermined rental. The exercise of this option
shall be made in writing within 90 days of such rental
redetermination. 1In the event Sublessee does not elect
to extend this lease for such ten year period at such
redetermined rental, he shall within said 90 day period

-give Sublessor nine months written notice of intent -to
‘terminate and shall during such period or such portion

. of said period that Sublessor-is paying the redetermined

- rent to the City of San Diego, pay to Sublessor rent at
the redetermined amcunt. In the  event Sublessée elects

. _to exercjise this option to renew he shall so notify

Sublessor in writing and shall in that event have an

- additional option to extend the lease for the 36th

"~ through .50th year with .the redetermination of rent and
the exercise of option to be done in the same manner as

. set forth above. = _ - ‘ L S

S

A (d) " Adjustment During Extended 25 Years of Term.

- During the extended twenty-five years of the term, ) ..
Sublessee's redetermined. basic yearly rental as described
in paragraph 4(b) shall be adjusted further by increasing:
the redetermined. basic yearly rental by $250.00 per year .
for each of the five-year periods commencing on November

. —8439957November 8, 2005, and November 8, 2010, res-
- - pectively. Each-such adjusted redetermined- basic yearly

rental shall be effective for a period. of five years."

—  =5... Payment of Rental, Sublessee.shall pay Sublessor o

the first’month“s«rgptal in advance cqncuxzentfwith“the_execution ——

. of this Agreement, which amount shall be applied to-the first month's
éf?' rental, which.is due and owing on the first day Sublessee is_open

R .

for business on the leased premises, or 150 days from the date of
-+ the "execution of this Agreement; whichever date occurs fi¥st, and’ N
during~such period, rental shall not be due or owing. - ' o
o e e ;NNW,L”:,hf“w5¢H&tMéH?7v‘"-;xnn;w1275{
_ 6.’ Construction. Sublessee ‘shall construct upon the | AE
subleased premises such improvements as ard set forth on the. y
~ - building location plot plan and building elevation plan set forth %ff'
' in Exhibit "H" attached hereto and made a part hereof. The con- :
struction of the improvements shall be in accordance with the
plans and specifications to be prepared by Sublessee and approved
by Sublessor prior to the commencement of construction. The Sub-
- lessee shall submit to the Sublessor a copy of the "as built"




construction drawings upon the completion of construction and
improvements.

: No material addition to or alteration of any structure
erected on said premises shall be commenced unless and until plans
and specifications covering the proposed addition or alteration
shall have been first submitted .to and approved by Sublessor in
‘the manner above provided. When the construction of any building
-or other structure upon said premises, or any -addition thereto or
alteration thereof, is commenced, the same shall be prosecuted
with reasonable diligence until completed, and shall conform to
all public laws, ordinances and regulations applicable thereto,
and shall be constructed and completed at the sole cost and ex-
pense of. the Sublessee and without any cost, expense or liability
of Sublessor whatever. , e
S ' Upon-termination of “this Agreement to Sublease, -whether
at the-end of the term or prior thereto,:all improvements to the
. leased premises shall be removed by Sublessee. and Sublessee .shall
" be entitled to the salvage value of such improvements and facilities

o 7.,[Use;offPremises.fuThe,leaséd_premiSes shall be used

by Sublessee for'the‘purpose.gﬁ_:etail'sales.activity,(excluding

.the service of food. for consumption on the premises) and except

~ those sales activities specifically prohibited in Paragraph. 15.

- -and for no other purpose, without the written consent of Sublessor, -
- which shall not be unreasonably withheld. o : L

_ . 'B.“tEnbuﬁbfancé'bfVSﬁBIeESEé*S'Eéféfe-{fsﬁbiésgb?TCQﬁ;:x'
sents and agrees that the Sublessee -may encumber, this Agreement o
to Sublease, sublease:estate, an&_any:improvements.1ocated.thereon4N..

" - by deed or deeds of- trust, mortgage -or mortgages, or other -security - -

' purpose of cbnStructingfimprovements upon the

- type ing;;ument§kto.aggu;e"tbg payment of a promissory note or .- .

. notes, or replacements thereof executed in accordance with the -.

provisions of ‘this section. " Thé nét proceeds of the Ioan 6f loahs

received by the Sublessee -shall be devoted to direct costs of-labor,

~materialsrAengineering-and architectural fees for -the primary -.

_ _ nts ~lease, premises to -
be ‘constructéd in accordance with the provisions of this Agreement
to Sublease and/or for the permanent financing thereof. Such loan 4
proceeds may be disbursed for, or applied to, payment of incidental
costs of such construction project, including, but not limited to
any one or more of the following:  Off-site improvements for service -

-of the leased premises, labor, material, or other equipment charges, a:

.for on-site improvements; premiums for hazard insurance or other

© insurance or bonds required by-this Agreement to- Sublease; archi<:

o=y R - L. - - -

. . -
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tectural and engineering fees, loan fees, interest, title insur- -

- ance, escrow charges, and related fees,. Sublessee hereby covenants -

that .all loan funds secured by encumbrances permitted by this
section shall be utilized only for the purposes permitted hereby,
but the parties agree that no beneficiary or mortgagee or other
obligee in good faith loaning funds to Sublessee, and securing

- said loan or loans by a deed of trust or mortgage as permitted .
hereby, shall lose or impair the priority of the encumbrance in
its favor by reason of any misuse of funds by Sublessee. Sub-
lessor further.consents and agrees that in the event said deed

of trust, mortgage or other type of security instrument should

at any time be in default and be foreclosed, the Sublessor will
accept the mortgagee, beneficiary or other obligee thereof as .
its new tenant under this Sublease with all the rights and privil-
eges of the original Sublessee upon the curing. of any.existing
defaults by the mortgagee, beneficiary or other obligee. 'In

the event that it is desired thereafter by any ‘mortgagee, ‘bene-

. ficiary or other obligee to assign this Agreement to Sublease

to its nominee, and said nominee is a reputable, gualified and fin-
" ancially responsible tenant, the Sublessor agrees that upon giving
" notice of the request for consent to such assignment, the Sublessor °
will give its consent thereto. . '

o _ 9. Quiet Possession., Sublessor agrees that Sublesseé
shall and may at all. times during the term of this Agreement to
Sublease peaceably 'and quietly have and enjoy the exclusive use.
‘0f the leased premises; T e ' S oo

, 10. ' Repairs and Maintenance. ' The Sublessor - shall have
no duty, obligation or liability whatsoever to care for or main-
tain the subleased premises, or any improvements: thereon. - The
Sublessee shall at its own expense, from time to. time and when.
required, make all repairs and improvements upon the subleased
premises. _The Sublessee shall. keep.and maintain the subleased
premises in.good,,sightlyvand reasonably attractive condition.,

_ 11. " Utilities. Sublessee shall ‘pay all utilities used

on-the premises during the-term of the sublease. _, = - - -~ - -
12, Taxes. Sublessee shall pay to Sublessor, or to

the appropriate” taxing authority, as additional rental all ad
valorem real property taxes and assessments in respect to the
premises including any taxes on Sublessor's possessory interest
in the leased premises and all taxes and assessments levied on
or against Sublessee's property on said premises and all licenses,
permits, occupational and inspection fees assessed or charged
against said premises or either party to this Sublease by reason

>
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of Sublessee's use or occupancy of said premises, and the Sub-
lessee shall hold the Sublessor free and harmless from any loss,
damage or expense arising out of, or. by reason of any charges
specified in this paragraph. All payments by Sublessee under
this section shall be made not later than ten days prior to the
.delinquent date for the tax., If Sublessee shall make payment
directly to the appropriate taxing authority, Sublessee shall,
.not later than ten days prior to the delinquent date, deliver
to Sublessor a receipt from the taxing authority indicating

- payment in full of the tax. ' ' ' '

In the event:the leased premises are not separately
assessed or if more than the leased premises-are included in
any such assessment;. it is agreed-that Sublessee's liability
under this section shall be based only on the portion of the

-, assessment reasonably allocated to ‘the leased premises. For

- the purpose of determining the.amount of ‘any assessment payable - -..
. By Sublesseeé under this section, the allocation supplied by. .. :

. the County Assessor. or other. taxing authority shall be conclusive. .
- All such taxes and assessments for the tax fiscal year in which

the term of this Agreement to Sublease commences or ends . shall |

. be prorated between Sublessox and Sublessee, as of. the respective

. commencement -and texrmination dates of. this Sublease.

BRI 13, " Insurance. . During the term of this Sublease,

" Sublessee shall"procuré and maintain at its sole expense, fire .
“insurance with'extended'cqverage‘endorsgment‘with'such‘co-insurance o

-~ ¢lause-as the Sublessor may determine, covering the subleased = -

premises and in an amount equal to-at ‘least 80%-of the insurable:
‘value-of the subleased premises. All fire insurance shall be - o
..written by .companies.licensed to do business in- California.- . -~ -
©. 7. Sublessee,at its @le ‘expense, 'shall ‘progcure;and T U
- maintain public Iiability insurance in the minimum amount of =~ =
”~$50}000*fdf*pfoperty“dhmagé;:$300,000'fdr'injﬁfy'tO“one'indiviGUal; T

-0 . and $500,000 for.injury to .more. than one.individual. Sublessee . .. . .

.. shall cause Sublessor to be named as additional insureds on.any . .
. policy and shall deliver to Sublessor” a certificate of insurance’ -
" thereunder. . . Ll LT T . L

_ Sublessee agiégs tb‘indempify and 'save ‘the ‘Sublessor
harmless.against and from any and all claims, -damages, costs and
expenses, including reasonable attorney's fees'arising from the

conduct or management of the business conducted by Sublessee on
. the .subleased premises. : _ T -

.. ... 14,  Destruction of Premises.' If thé‘subleased.premises
. are totally destroyed by fire or other casualty, the Sublessee . .

-7-
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shall, at its own cost and expense, commence to rebuild, restore,
and/or replace the said premises as soon as practicable, and in
any event within three months of such destruction. Such work
shall be prosecuted with due diligence. 1In the event that the
work or repair, reconstruction, restoration and replacement of"
the subleased premises is not commenced within three months
after such total destruction by fire. or other cause, or is not
prosecuted with reasonable diligence, the Sublessor may, -at its
option, cancel and terminate this ‘Agreement to Sublease by notice
in writing to Sublessee or the Sublessor may repair, reconstruct _
. or restore or replace the portion of ‘the premises leased by it =
hereunder, and shall charge the costs thereof against and shall .
have the right to receive to the extent that the same may be
required to pay such costs, all money paid by any insurance -
companies on account of the destruction or damage to the premises
. 'subleased by it hereunder, and apply the same to the costs of T
" ~making reépairs and rebuilding ‘thereof, subject to the 2ightef - ..~
- any lender then holding a mortgage, deed(s) of trust or other-
security instrument on.the leased premisés.. . Lol '

_ If the leased premises are partially damaged or destroyed
by fire or other cause, the Sublessee shall, within thirty days
.. after receipt of any insurance proceeds or in any event within
. three months after loss, commence the repair and/or reconstruction
of the leased premises.at Sublessee's. own cost. and .expense.. .'The .’
leased premises shall be placed as nearly as.possible in the same
condition as they existed before such partial destruction or
. ~damage. = In the event that the work or repair, reconstruction .
. or restoration is not commenced within thirty days after receipt -
" of any insurance procéeds for such partial damage by .fire or N
. Other cause, or within three months after such loss (whichever date -
- is earlier), or .in the event that. the work. or. repair,.- reconstruction .
or restoration is not: substantially completed within six months -
---from-the commencement, the Sublessor may, at its option, cancel -- .
and terminate this Agreement to Sublease by notice in writing to
the Sublessee, or the Sublessor may repair, reconstruct or reéstore
: such partial damage and charge the cost thereof against.and shall
;. have the right-to receive to the extent that the same may be re-: ..
quired to pay such costs, ‘all monies paid. by the insurance companies
on account of such partial damage, and apply the same to the costs
of making repairs and rebuilding; provided, however, that delay
caused by war, strikes, governmental action, acts of God, or
any major cause beyond control of the parties hereto shall not
.be included within such six-month period for repair, reconstruction
or restoration, subject to the rights of any lender then holding
a mortgage, deed(s) of trust or other security instrument on the
leased premises. ‘ '



. ‘Iia - ' ' | -‘l'éi

In the event of any destruction or partial destruction
of the premises within five years from the end of the term hersof
or within five years from the end of any extension of the term,
Sublessee may, at its option, elect not to rebuild. 1In the event
of such election, Sublessee shall be obligated to clear the land
and to pay Sublessor the rental due hereunder for the balance of
the term, or any extension of the term. '

N ) As used herein "the partial destruction” shall mean
such destruction as will require the expenditures to rebuild,
repair, and/or replace the damaged subleased premises of the
‘sum in excess of 50% of the value of the building immediately
prior to its damage. R - : - - :
15. Restrictions. Sublesseé shall not sell nor suffer

to be sold upon the leased premises any petroleum products, auto-
.- motive ‘tires, or automotive  batteries. without the written consent

‘of Sublessor. ‘ : ' ) . :

- - 16. [ Mechanics' Liens. .Sublessee agrees that it will
promptly pay for any work done in or about the leased premises

and will not permit or suffer any mechanic's liens to attach to-
"the leased premises, and shall promptly  cause and.claim for any
such lien to be released or secure the Sublessor to its satis-

14

faction in the event Sublessee desires to contest any such claim.

- 777017, " Entry of Sublessor. Sublessee shall permit Sub- ~
~lessor and its agents and servants to. enter into and upon the
leased premises -at all ‘réasonable times for the purpose of in-
specting or photographing' the same, posting notices of non- .

responsibility for-alterations, additions: or repairsj; showing - -

the leased premises to prospective purchasers, lessees and encum-

to Sublessee for any loss or occupation or quiet enjoyment of
the leased premises thereby occasioned. "Sublessee’ shall ‘permift

- Sublessor: and its ‘agents and servants at any -time within thirty - -

' days prior to the expiration or termination of this Sublease, .
. to place upon the leased premises one or more usual.and ordinary
- "For Lease" signs, -+ - . lai a0l R

18." Insolvency, Receiver. Either (i) the appointmént

‘of a receiver (exceépt a receiver appointed at the instance of or
for the benefit of Sublessor) to take possession of all or sub-
stantially all of the assets of Sublessee, or (ii) a general
assignment by Sublessee for the benefit of creditors,.or -(iii)
‘any action taken or suffered by Sublessee under any insolvency -
or bankruptcy. act shall, if any such appointment, .assignment or
action continues for a period of thirty days, constitute a breach
of this Sublease by Sublessee. - - - - .-~ e '

2.

' brancers, all without any.rebdate of rent.and without 1iability .. .. .°
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19. * Events of Default. any default by Sublessee in
respect of the payment of money hereunder shall become a breach
if not cured by Sublessee within 10 days from the date of giving
written notice by Sublessor to Sublessee of such event of default.
Any act or omission of Sublessee in violation of any covenant,
other than the covenant to pPay money hereunder, shall become a
breach if not cured by Sublessee within twenty days from the

- date of giving written notice by Sublessor to Sublessee of.such
act or omission.. If such latter event of default is not suscep-
tible of being cured within twenty days, it shall become a breach
if such-act Or omissjon is not cured within a reasonable time.

20. " Remedies of ‘Sublessor on Default. 1In the event

of a breach of this Sublease by Sublessee, then Sublessor, in
addition to any other rights or remedies it may have, shall have
the immediate right of re-entry and may remove ‘all persons and
property from the subleased premises. Such property may be

" removed and-$to:¢d-in“a;public*warehQUSe_or:elsewhe:e'at the

: cost of, and'for the account of, Sublessee. Should Sublessor
elect to re-enter as herein provided, or should it take possession -

, bursuant to- legal -proceedings or pursuant to any notice provided

7_by law, it may either terminate :this Sublease, or it may . from

"~ time to time, without terminating this Sublease, re-sublet such -

" premises, or any part thereof,” for such term or. terms (which
may be.for a term extendipg-beyond_the term of this Agreement. .

. _to Sublease or any extensions thereof) .and at such rental or..
~rentals. and upon Such other” terms and conditions-as Sublessor ‘
in -its Sole discretion may deem advVisable, with the right to make
alterations and’ repairs to the subleased premises. Upon each .

.. Such re—subletting (i) Sublessee shall be immediately liable .
to pay Sublessor, in addition to any indebtedness other than =~
rent due hereunder{;thé”cost.énd¢expensesxofjsuchureksubletting S

and of such alterations_and”repairs{hincu;red_by_Sublessqr,;d¢; :
‘and the amount, if any, by which the rent reserved in this
Agreement to Sublease for the period of such re-subletting "t

- (up to but not beyond the term of ﬁhis_Agreement,to Sublease) -

- @Xceeds, the amount agreed to be paid as rent.for_the_subleased."
Premises for such period of such re=subletting; ‘or (ii) at .

‘the option of Sublessor, rents received by Sublessor from

- such re-subletting shall be applied: . First, to the payment
of any indebtedness, other than rent due hereunder, from

- Sublessee to Sublessor; ~second,. to the payment of any .costs

- and expenses of such re-subletting and of such alterations and
repairs; .third, to the payment of rent due and unpaid hereunder;
the residue, if any, shall be held by Sublessor and applied.in .-
payment of future rent as the . same may become due and payable

-10-



hereunder. 1If Sublessee has been credited with any rent to be

- received by such re-subletting under option (i)}, and such rent

shall not be promptly paid to Sublessbr by the new tenant, or

by Sublessee hereunder, Sublessee shall pay any such deficiency to
Sublessor. Such deficiency shall be calculated and paid monthly.
No such re-entry or taking possession of such subleased premises
by Sublessor shall be construed as an election on its part to
terminate this Sublease unless a written notice of such intent
shall be given to Sublessee -or unless the termination thereof

be decreed by a court of competent jurisdiction. Notwithstanding

~any ‘such ré-subletting without termination, Sublessor may at any

t

time thereafter elect to terminate this Sublease for such previous
breach. Should Sublessor at -any time terminate this lease for
any breach, in addition to any other remedy it may have, Sub-
lessor may recover from Sublessee all damages it may incur by

‘reason of such breach, including the cost of recovering the

premises, and including the amount by which rent, and charges

. equivalent to rent, reserved in this Sublease for the remainder -
. of the stated term exceeds, at the time of such termination,.

the then reasonable rental. value of the premises for the re-

‘mainder of ‘the stated term, all of which amounts 'shall be' due-
:and_paxable'from,Suplessee‘tq Sublessor, S o

- .. - . Anything set forth in this section 20 to the contrary.
notwithstanding, if at the time of a default by Sublessee, the
leasehold . estate under this Agreement to Sublease is encumbered
by a-deed or deeds of -trust and/or by a mortgage or mortgages
oxr other security instrument securing the construction or

- permanent finanéing loan or loans as provided in section 8

heredfgjsubleSSOr'shalIynot"terminate‘tﬁiéfﬁgféemeﬁt to Sub- .

lease until it shall have as a condition precedent thereto

given written notice to the mortgagees, -beneficiaries or -other

_obligees of.the default or defaults complained of. In each

such event, the beneficiaries, mortgagees or obligees shall

“have thirty days from receipt ‘of the notice within which to

cure-the -default, if the default is curable by the payment ------ - -

B of money to the Sublessor; and thirty days. from receipt of the

notice within which to commence foreclosure proceedings against .
Sublessee (if not theretofore commenced) if the default is '
not curable by the payment of money. In the event such mortgagees,

- beneficiaries or obligees avail themselves of the. remedies set

forth herein, .they may enter upon and operate -the leased premises
in the place and stead of Sublessee, with all of the rights,
privileges and duties of Sublessee. If the mortgagees, bene--

- ficiaries or obligees elect to substitute themselves to Sub-

.. _Il;_ ) -..-'..- ‘.. -
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_except as provided for in the lease.

lessee's estate hereunder, Sublessor hereby expressly consents to
that substitution; provided that the mortgagees, beneficiaries or
obligees assume the obligations to perform the covenants and
undertakings of Sublessee herein contained. In no event shall

this Agreement to Sublease be deemed terminated if such mortgagees,
beneficiarieg or obligees shall give notice in writing of their
election so to substitute themselves in accordance with the fore-
going, and commence performance within a 30-day period after service
upon them of the written notice of default by the Sublessor.

. 2l1. Eminent Domain. In the event that the whole or any
part of the leased premises shall be taken by any public authority
under the power of eminent domain or like power, then the term
hereof shall terminate as to the part of the premises so taken,
effective as of the date possession thereof shall be reguired to
.be .delivered pursuant to the final order, judgment or decree -

. entered in proceedings in exercise of such .power.

22, 'Assignménf or Subletting. - The Sublessee,shalllhavé

. . no power to assign this Agreement to Sublease, or any interest

therein, and shall not sublet the subleased premises, or any part

.- thereof, or any right or privilege appurtenant thereto, or suffer

any other person (the agents and servants of Sublessee excepted) .

. to occupy or ‘use the subleased premises. or any portion thereof, /&7%

‘without the prior written consent of Sublessor, and which.consent if.A
'shall not be unreasonably withheld, except, however, ‘Sublessee {
may assign this%ﬁqplgasg to any corporation having a net worth of u_ H
not less. than $5695668, or to any- corporation or other.entity with? %
a smaller net worth if the improvements .constructed on.the premises hat
an appraised fair market. value of at least $150,000. Upon such assign-

. ..ment and acceptance by such assignee, Sublessee shall be relieved of .

all further liability by reason of .this lease. In.théig

vent ,assign-
- ment is to an entity having a net worth of less than $5005070 in" Udé

‘such event the improvements, if there are any encumbrances thereon,
must have-a provision in such encumbrance that the-encumbrancer “
shall have no right of removal or destruction_oﬁgsugh improvements, {yﬁ

MR LY

- 23.  Costs of Enforcement. 'In the event ‘that Sublessor
or Sublessee bring an action- to enforce the covenants and agree- _ °
ments of this Agreement to,Sublease, the party against whom final
Judgment is ‘entered shall pay and discharge all costs, expenses
and attorneys fees incurred by the other party.

. 24.. Notices. Any and all notices or demands to be given
under this Agreement to Sublease by one party to the other shall.
be.in_yriting."Such notices shall be given either personally or

- - . + - . - P . .- . el . - B S
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by registered mail, addressed to the Sublessor c/o Union 0il
.Company, attention Mr. Fred M. Anderson, Union 0il Center, IlLos
Angeles, California, 90017, and to Sublessee at 4275 El Cajon
Boulevard, San Diego, California, 92105, or such other place

as Sublessor and Sublessee shall from time to time supply to

the other in writing. The date of service of the notice or
demand shall be the date of actual personal service or the post-
mark on the registered mail, as the case might be.

25. " Waiver. The waiver by Sublessor 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
any subsequent breach of the same or any other term, covenant
or condition herein contained. The subsequent acceptance of
reft hereunder by Sublessor shall not be deemed to be a waiver
of any preceding breach by Sublessee by any term, covenant or
~condition of this Agreement"to Sublease, other than the failure
of the Sublessee to pay the. particular installment of rent so-
-accepted, regardless of Sublessor's knowledge of such preceding
- breach at the time of acceptance of such rent, . - '
. 26. " Holding Over. "Any holding over-after the expir- "
ation of.the term of this Agreement to ‘Sublease or any- extensions
‘thereof, with the consent of Sublessor, shall be construed to be

'@ tenancy from month to month, af the same fental as was in effect

immediately prior to such expiration, which rental shall be payable -

. in ¥dvance on the first day of each month of said tenancy, and
.shall otherwise be.on the terms’ and ¢onditions herein specified,
so far as is applicable. - T ' T -

B » ~27;-“Recdrdation;‘_Thémbriginal copy of this ‘Agreement =
to Sublease, or a memorandum agreement satisfactory to both

parties, shall.bé recdrded in.the .office .of the .County Recorder

of San Diego County, California, upon the request of either’

party. ’ :

-

- . . 28.. Binding on. Successors.. This Agreement to Sublease
and the provisions hereof shall be binding upon the respective

parties and shall inure to the benefit of said parties, their o
respective successors and assigns.. - - - - S LT

-+ 29. Sublessee covenants-that it will refrain from

..operating any equipment or appliances on 'said leased premises
-Which create excessive noise between the hours of 9 ofclock pP.m.
and 7 o'clock a.m. R ‘
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IN WITNESS WHEREOF, the parties hereto have caused
- this Agreement to Sublease to be executed and delivered on the
date and year first above written.

UNION-BREITBARD JOINT VENTURE
UanOil Company of California

-




T

line 7.00 feet from the northeast corner of said lot, said .

.Street as said Street was widened to 57.00 feet by Ordinance |

| PROPERTY DESCRIPTION
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ISAN DIEGO  PROPERTY

. ce . P o
That portion of Pueblo Lots 314 and 337 of the Pueblo Lanés
of San Diego, in the City of San Diego, County of San Diego,
State of California, according to the map thereof made by James
Pascoe recorded in the office of the county recorder of .said
county as Miscellaneous Map No. 36, described as follows:

Beginning for reference at a point in the southea%terly_ ‘
line of said loi distant South 35° 56' 45" yest along said

point being also. a point in the southwester Y line of Kurtz

No. 7527 passed and adopted by ‘said City of San'Diego July 25, f
19573 thence along said southwesterly line North 53" 58! ﬁo" West :
80.00 feet; thence leaving said southwesterly line South 35° 56! L5

West 147.26 feet; thence North 54° 03'°15" West 50,00 feet;thehce -~ -

- South 35° 56! 456 Vest 93.80 feet; thence North 75° o4t 35ﬁ West -

'30.00 feet-to the TRUE POINT OF BEGINNING; thence South' 35° 56| 4s"

"West, 182.83 feet to a point in that certain curve in the northerly

dine of Frontier Street, 115.00 feet wide, having a radius of 1019,93
feet and being concave northeasterly, a radial line of said curve .
through said point bears North -18° olir o1 East; thence westerly ™

. .&long said curve through a central angle of 5° 59! 16" an. arc |
- distance of 106,59 feet
" northerly line North 77

; thence tangent to said curve along saigd
8. . o o totel ~ Tl e
55' 15" West '46.42 feet} “theficé léavinhg

. .5aid northerly line North.35° 56' 45" East 185.00 feet; thence|
South 75” 0O4' 35" East 152.12 feet to the TRUE POINT OF BEGINNING; . :
containing 0.594 acres, more or less. . SEASAE S A
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U; . TREN% OF SAN DIEGO, INC., a corporation, Lesse L) ny
. 0

1. Proﬁerty Leased:

Lessor has entered ihto an Agreement to Sublease from
Union Breitbard Joint Venture, dated February 7th, 1969. A
copy of which Agreement to Subleese is attached hereto and
marked Exhibit "A". In consideration of the payment of the
rents ‘and taxes and other charges and of the performance of.
all of the covenants and conditions of this lease by the Lessee,
Lessor hereby leases to Lessee the parcel of land descrlbed in
the Agreement to Sublease marked Exhibit "A", together w1th the
improvements constructed thereon, hereinafter referred to as the

"leased land."

2. Term of Lease and Use:

The leased land is leased for-a period commencing
Novembexr 17, 1969, and terminating November 7, 1990.

- Lessor intends to ohtain institutional financing with-
in.three (3) years from the commencement date of this lease. 1In
the event the lender as a condition to such financing, requires
a lohger term lease, Lessee agrees to enter into an extension
of lease to extend the lease period to November 7, 2000. As
part of such extension of lease, Lessor will agree to exetcise
the optioh to renew the Agreement to Sublease marked Exhibit
"A" and attached hereto, as providedhin Paragraph 4(c) of
Exhibit "A".

In the event the lease is not extended as above, or

if the lease is extended, as to last option to renew for the

-1-
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Thirty-sixth to Fiftieth year as set out in Paragraph 4(c) of

Exhibit "A", Lessor agrees as follows: Lessor grants to Lessee

‘options to renew this lease which options are to coincide with

the options to renew that Lessor has pursuant to Paragraph 4(c)
of Lxhibit PAT,

Upon the redetermination of rent as provided in Para-
graph 4 of Exhibit "A", Lessor shall give Lessee written notice
of such new ground rent, Within thirty (30) days of the date
of such no@ice, Lessee shall elect as to whether Lessee desires
to renew this lease and so notify Lessor din writing. If Leseee
elects to renew this lease, Lessor shall within thirty (30f days
of Lessee's election, either renew the Agreement to Sublease
marked Exﬁibit A" pursu;nt to the terﬁe thereof, or in lieu
thereof, assign ali of Leesor's right, title and interest in
Exhibit "A" to Lessee who in turn can renew said Agreement to
Subleese. | |

The rentals during any of the.above-extended periods
shall be subject to five (5) year rental adjustments as provided
in Paragraph 4 of this lease.

Lessor shall have the right to finance or refinance
the property and leasehold interest at Eny time during the period
of this lease or any extensions thereof. Lessee agrees to sub-
ordinate this lease to any such financing or refinancing if
required by the lender. |

The leased land, together with the buildings. and
improvements being built thereon by Lessor for Lessee shall be
used for any-lawful purpose not prohibited'by the Agreement
to Sublease marked Exhibit "A",

3. Rental:

Lessee agrees to pay to Lessor as rental for the use

and occupanCy of the leased land at the times and in the manner

herein provn.ded a rental of /, uv,t«q 7,“( 7/./..f,mn_//u4-’4/ //v,./,,, ._.;/ [{

( (s 5 ¥&¢.C0 ) Dollars, per annum, which shall be referred to
7

Uniow. was only 3&:\’_\';::‘3 % q;ag,s pLr "jw +haru \\\1,75
Hhens | 955 v 01 abfe
. o . QgggT v ”'1,‘%3
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as "base rental." The base rental as adjusted below is further
subject to adjustment as set forth in paragraph 4 below. 1In
addition to said base rental Lessee shall pay to Lessor all
fentals éalled for in the Agreement to Sublease_attached hereto
and marked Exhipbit "A". Such additional rentai shall include
the taxes and assessments called for in paragraph 12 of said
Agreement to Sublease which shall include taxes and assessments
on the'improvements constructed by Lessor.

The "base rental" is computed on the basis of improve-

ments constructed by the Lessor on the leased premises of a cost

of $235,000.00. If said improvements cost more or less than

said $235,000,00, the base.rental shall be adjusted on the baéis

of eleven (11%) percent per annum on the variétion from $235,000.00.
For example, .if the improvements were to cost $245,000.00, the
$10,000.00 variation based on eleven percent would make an annual
adjustmént in rent of an increase of 3;,100.00.

"Improvement costs" shall megn all costs incﬂfred in
connection with. the construction of the buildings’and improve-
ments constructed on the premises the subject of this lgase,
including, but not limited to, the following: -

(1) Building contract costs, including contractor's
»bond, if any, building'ﬁermit§f utility hook-up charges and all
other coOsts reasonably attributable to the completion of the
building, parking and common areas and.other improvements.

(ii) Architectural and engineering fees which
include prihting of plans and any design services.

(iii) Surveying costs.

(iv) Site preparation and onsi£é improveﬁents on
the premises, including landscaping.

(v) Any offsite utility installation costs, or
fees. | .

(vi) Builders risk, fire and extended insurance,

plus any other insurance required by the Agreement to Sublease

-

-3-
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marked Exhibit "A", from date of Agreement to Sublease to com-

mencement of this lease.
(vii) TInterest on interim construction loan,

ground rent from commencement of Agreement to Sublease marked

Exhibit "A" t6 commencement period of this lease, including

any property taxes paid in connection therewith.
(viii) Legal fees and miscellaneous costs.

The.base rent g}us the ground rent shall be paid in
equal monthly installments commencing on the 7th day of December,
1963, and aontinuing on the 7tﬁ day of each subéequent month.
Lessee agrees to pay on the execution of the lease the rental
for the month of December, 1969, plus the rental for the partial

period from November l7th to December 7th, based on a prorata

‘basis. The taxes shall be paid to the Lessor in sufficient

time to enable Lessor rto meet the obligations pursuant'to para-
graph 12 of the Agreement to Sublease marked Exhibit "A" attached
hereto.

4., Rental Adjustments:

It is agreed between the parties hereto that thg basic
rent as the samevmay have been adjusted by reason of thé.improve-
ment costs shall be adjusted during the -following periods:

Commencing on the f;;st day of the fifth year of the
lease and on the first day of each fifth year thereafter through-

out the term of the lease, the annual rental for each year of .

such ensuing five year period shall be changed in the same pexr-

centagé proportion that the cost of living index of the U.S.

Department of Labor, Bureau of Labor Statistics for the San Diego

area (wholesale prices) has changed. The average monthly index
for the year 1969 shall be the base index, the average monthly
index for the years 1974, 1979, 1984 and 1989 shall be compared
to the basélindex and the percentage of change shall be applied
to the base rental for the five yeag period commencing December

7th 1974, 1979, 1984 and 1989. - Any such additional annual rent

-4-
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shall likewise be paid in equal monthly inst&llments on the
7th day of each and every month dﬁring each year of which it
is applicable: 1£f, for any reason, the above index should
cease to be published, or for any other reason should cease
to be practicable in its application, then in such event the
parties agree to substitute a similar index to accomplish the

same purpose and effect; and, if the parties are unable to

_agree upon said new index, then the same shall be resolved

by arbitration, as provided by the California Code of Civil
Procedure. In no event shall the base rent during any time

of the lease be decreased below the initial basé rent.

~
~

5. General Conditiens to Lease:

Attached hereto as an Exhibit "B"” and made a part

of this lease are "General Conditions Eo Lease.,"

6. Lessce acknowiedges that ﬁe has read and under-
stands the Agreement to Sublease attached hereto and marked
Exhibit "A". Lessee agrees to perform all of the terms,
covenants and conditions required to be~performea by the
sublesseés under said Aéreement to Sublease, and to commit
no act wihich will be consideréé to be a violation of ény of
the terms, covénants and conditions of said Agreement to
Sublease. In tne event that any of the terms of this lease
or the gené:alm;onditions attached hereto and marked Exhibit

"B" are inconsistent with the terms of the Agreement to

Sublease, the terms of the Agreement to Sublease shall prevail.

7. Short Term:»

Lessor and Lessee agree to execute a .recordable short
form of this lease wherein there shall be set forth the legal

description and the term hereof.
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IN WITNESS WHEREOF, the parties hereto have executed

this Lease the day and year first above written.

= VICTPRJ SCHULMA\I

"Lessor"

ol

U , TREND/{OF SAN DIEGO, INC.,
a corporation

S B //[/% ..
By/ﬁz ,/4/%,5/

*LLessee"
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-’ GENERAI, CONDITIONS TO LEASE

The following General Conditions are incorporated
in.and made a part of the‘foragoing Lease as though fully set
forth at length therein.

" ARTICLE I

Lessee's Operations

During such term the leased land and all improvements
constructed and maintained thereon shall be used by Lessee for
any lawful purpose.- Lessee shall not use Or permit any other
person to use said premises, or any paxt thereof, for any pur-
pose tendlng to lnjure the reputation thereof or for any improper
or offen51ve use or to constitute ‘a nuisancej - and Lesseg'shall
at all times during said term conform to and cause all persons
using or occupying any part of said premises to comply with all
the terms of’ the Agreement to Sublease, marked Exhxblt "AM.

ARTICLE TII.

~Taxes
1. All taxes, general and special assessments and other
charges of evary description which, during the term of this Leas®8,

may be levied upon or assassed agalnst the leased land, shall be

paid and dlscharged by the Lessee.

2. Lessee hereby agrees to protect and hold harmless
the Lessor and the leased land and all improvements in, on, or
about the same, from all liabllity for any and all ta;ea,‘assess-
ments and charges levied agaxnst the property and equipment of
Lessee, together with any interest, penalties OT other sums thexeby
imposed, and from any sale or other proceeding to enforce pay-
ment thereof. During said term, Lessee shall cause all taxes,
assessments -and other charges levied upon:or imposed upon any

. -l-
EXHIBIT "B"
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personal property situated in, on or about the leased land

to be ‘levied or .assessed separately from the leased land and

AN

_not as & lian thereon.

ARTICLE IIIL

utilities -

1, Lessee shall pay before-delinquency any and all
water, gas, light, power, heat, air conditioning, telephone'
or other utility charges. .

2. Lessee shall not entef into any contract ox
agreement with any City, the‘County of San Diego, or any
governmental'agéncy ;r body ox public utility with reference

to sewer lines OX connections, water line or connections,

street 1mprovements, including but not limited to curbs, gutterxs,

parkways and street lighting, OX utillty connections, lines or
easements without the prior written consent of Lessor, Lessor

to respond in fourteen {14) days.

ARTICLE IV -

Repairs and Upkeep -

1. Lessor shall not be required or obligated’ﬁo
make any changea,,alterations, additions, improvements or re-
pairs in, on or about tﬁé leased land, or any pgrt thereof,'
during the term of this Lease. |

2. At all tlmes during said term the Lessee shall,
at its cost and expense, keep and maintain interior facilities
in good order and repalr and safe condition,- and the whole of

said land, improvements thereto and landscaping therxeon in a

clean, sanitary, orderly and attractive condition; and Lesseeé
shall make any and all additxons to or alterations or repairs
in and about said land and the improvements thereon which may
be réquired by and shall otherwise obsexve and comply with all
public laws, ordinances and regulations from time to time '

applicable to gaid land; and Lessee shall indemnify- and save

-2
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harmless Lessor against all actiéns, claims and damages by
reason of Lessea's failure to comﬁly with and perform the
. provisions of the foregoing Article. |

' ARTICLE V -

Lessor's Nonlliability .

Lessor shall not be liable for any loss, damage or
injury of any kind or character to any person or property
arising from any use of the-leased land, or any part thereof,
or caused by or arising from any act or omission 6f Lessea,
or of any of its aggﬂts,vehployees, licensees or invitees, or by
or from any accident on said land or any fire of other casualty
thereon, ox ocbasioned by the failure of Lessee to maintain
the premises 1n safe condition, or ar;slng from any other cause
whatsoever; and Lessee, as a material part of the conslderatxon
of this Lease, hereby waives on its behalf all claims and demands
against Lessor for any such loss, damaéé or injury of Lessee,
and hereby\agrees to indemnify and hold Lessor entirely freea
and harmless from all liablllty for any such loss, damage or

Al

injury of other _persons, and from all costs and expenses arislng

therefrom,

ARTICLE VI .

Insurance

1. Paragraph (13) of the. Agreement £o Sublease
attached hereto and marked Exhibit "A" contains requirements
for the Sublessees to provxde fire and publlc liability 1nsurance.
Lessee under this lease agrees to obtain, at Lessea's s0le CO8t
and expense, all of the insurance required pursuant to said
paragraph'(lB). In tﬁe_obtaining of such insurance Lessee
agrees to name Lessor in ‘the fire poiicy as Lessor'slinterest
may appear, and té name Lessor in the public liability policy
as a naméd insured. ’ '

5. Lessor and Lessee each agrees that it will not

subrogate to its insurance carriex any right or action which
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it has or may have against the other of them for any loss
covered by insurance, nor will the part; suffering such loss
prosacute any suit against the other party by reason of such’
loss covered by insurance. LessoXx and Lessee agree to notify
their respective insurance qarriefs of the provisions of this
agreement. . - |

ARTICLE VIT -

Restoration -

Péragraph (14) of the Agreement to Sublease marked
Exhibit "A" provides for rastoration of the premises in the
event of destruction by fire or other casualty. Lessaee agrees
tﬁat provided the premises are rebuilt, rgstored, or réplaced,
pursuant to sald paragraph, that this lease will continue
without abatement or proration of rent during the periods of
such rebulldlng, restoring or replacing. If, hOWever, pur-
suant to said parag;aph the lease between Union Breitbard

and Lessor is terminated such termination shall automatically

caise a termination of this lease.

ARTICLE VIII -

- 1,iens and Claims -

1. Lessee shall not suffer or permit to be enforced
against the jeaged land, or any part thereof, any mechanics',
materialmen's,,contractona' or aubcontractors{ liens arising
from or any claim for damage growing out of the work of any
construction, rephir, restoration, replacement or improﬁement,
or any othexr claim or. demand'howsoever the ‘same may arise, but
Lessee shall pay or cause to be paid all of said liens, claims
or demands befoxe any actlon is brought to enforce the same
against said leased land; and Lessee agrees to indemnify and
hold Lessor ‘and said land free and harmless from all liability

for ény and all such liens, clqims and demands, together with
reasonable attorneys' fees and all costs and expensaé in con~

nection therewith.' Notwithstanding anything to the contrary




hereinabo&e contained in this Article VIII, if Lessee shall in
"good faith éonteét the validity of any such lign, claim or
demand, then Lessee shall,.at ite expense, defend itself and
Lessor against the same and shall pay and satisfy any adverse
'.judgment that may bs rendered thereon vafore the enforcement -
thereof against Lessor or the leased land, upon the condition
that if Lessor shall require, Lessee shall furnisﬁ to Lessor
a surety bond satisfactory to Lessor in éﬁ amount equal to.
such contested lien, claim or demand, indemnifying Lessor
against liability for the same, and holding the leased land
free from the effecé of such lien or claim or if Lessor shall
request, Lessee shall procure and record the bond provided
for in Section 1193.2 of the California Code of Civil Procedure,
or any comparable statute hereafter enacted préviding for a
bond freeing the leased land from the effect of such lien or
‘claim or action thereon. |
2., Prior to the Leésee undertaking any construction,

repair, reét&ration or improvement exceeding TwoO Thousana Five
Hundred ($2,500. 00) Dollars, Lessee shall furnish to Lessor a
.description of the work to be performed,.and in such event
Lessorx shall be allowed to post notices on the leased land
and to fequeat a suréty.bond from any contractor gerforming
~ such work. | |

| 3. thﬁithétanding anything to the contrary in this
Leasa stated, in the avent any conditional seller, chattel mort-
gagee, or other secuxity holder‘requesta, Lessor will exeéute
a waiver of its sfatutory or contractual landlord's lien as to
'any personal property purchased by Lessee. In the event Lessee
shall enter into a bona fide lease géreement with any lessor
~ whereby such lessor shall lease to Lessee any chattels to be
. placed upon or used upon the leased land, or Lessee finances
any merchandise inventory before or after placement on the

leased land, and if such lessor or financing institution re-
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quests, the Lessor-hereunder shall execute a waiver of its
statutory or contractual landlord's lien with respect to each
such chattel or merchandise inventory.

ARTICLE IX

Aasignmant and Bublatting

Lessee shall not encumber, assign or otherwise trans-
fer this Lease, or any right or interest hereunder, or in or
to any of the'imprdveméﬁts that hereafter may be constructed
oxr installed on the leaﬁed land, and Léssee shall not sublet
said prgmises in wholé.of in part without the prior written
consent and approval of Lessor. No such encumbrance,'assign;
ment or othex transfer} whether voluntary orx involuntary, by
operation of law, under legal process, through feceiverﬁhip
or bankruptcy, or-otherwise, and no such subletting shall be
valid ox- effective without éuch'prior written consent and ap-
proval. | B

. ARTICLE X

_'Termination

Should Lessee default in any of the temms, cééenants
or conditions of the Agreement to Sublease marked Exhibit "A"
or should ﬁessee.defaulﬁ-in any 6f the terms, covenants and-
conditions of this lease, and should such default not be cured
.by Lessee within ten (10) days from the date of giving written
notice by Lessor to Sublesses of such event of default, then
in any such event Lessor may at its option terminate this lease
by giving Lessee written notice thereof, and ;héreupon the rights
of Lessee in and to the leased land and all improvements there-
on shall cease and end and Lessor méy.without'further notice
or demand or_}egal process, re-enter and take possession of
said land and all'improvements thereon and oust Lessee and
all persons claiming'unde; Lessee therefrom, and Lessee and
all such pefsons shall quit and surrender possession of said

land and all improvements thereon to Lesgor.’
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ARTICLE ‘XI::

Removal
1. Upon the expiration of the term of this Lease
or any earlier termination thereof, Lessee shall surrender to

Lessor posseasion of the leased land and all improvements con-

" structed and insta;led thergon; provided that if Lessee shall

not then be in default under any of the covenants and conditions
hereof, Lessee may remove ox cause to be removed all movablg_
furniture, furnishings and equipment installed in the buildings.
on the.said land., Any of bBald personal property that’ is not
removed from said premises within £hirty (30) days after the
date of any termination.of this Lease thereaftér shall belong
to Lessor thhout the payment @f any con51deration therefor.

2. Upon the expiration of the term of this Lease,
or any sooner termination hereof, Lessee agrees to execute,
acknowléage‘and deliver to.Lessor a proper instrument in
writing, releasipg‘and gquitclaiming to Lessor all right, title
and interest of Lessee in and to the leased land and all im;
provements thereto. | -

ARTICLE XII. -

Payments and Notices - -

All rents and other sums payable by Lessee to Lessorx
hereunder shall be paid to Lesaor at such place as Lessor may
nereafter designate’ in writing. Any notice io'be given to
eithe£ of the parties herato to the other hereunder may be
delivered in person to an ofﬁicer of Lessor, or to Lessee,
or may be deposited in the United States Mail. in the State of
California, duly régistgred or‘certified; with postage prépaid,
and addressed to the party for whom intended as follows: ToO
Lessor at iﬁs said business office, and to Lessee at the leased
land, or at such other address a8 either oflthe:parties may
hereafter desxgnate in writing. gervice of any such written

notice shall be deemed complete at the time of such personal

=I-
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delivexy or within two (2) days after the mailing thereof as

hereinabove provided.'

ARTICLE XIIIX -

" Eminent Domain -

fn the event that the whole or any part of the leased

pfemises shall be taken by any public authority undex the powar
of eminent domain oxr like power, then the term hereof shall
terminate as to the part of the premises so taken, effective

as of the date possession thereof shall be requlred to be de=
livered pursuant to;the final order, judgment or decree entered
in proceedings in exercise of such power. If it is a partial
taking and the remaining portion can economically continue to
be used; the basic rental payable by Lessee for the balance of
said term shall be abatéd‘in the ratio that the square footage
of buildipg area taken bears to the whole building area at the
_time of such taking. The rental abated under the Agreement to
Sublease shall be proport;onally reduced pursuant to said agree-
ment. Any award for any and aZl of the 1mprovements constructed
on the leased premises shall be the property of the Lessor and
. the Lessee hereby waives any right or claim to such award.
Lessee's only recourse shall be for the value of the leasehold
interasﬁ,_if any.

.  ARTICLE XIV -

- Remedies '‘and Consents

1. Any termination of this lease as herein provided
shall not relieve Lessee from the payment'of any sum Or sums
that shall then bé due or theretofore accruing.against Lessee
hereundex, and any guch termination shall not prevent LessoOX
from enforcing the payment of any such sums Or suUm OX clalm for
damages by any remédy provided for by law, or from recovering
damages from Lessee for any default thereunder. All rights,
options and remedies of Lessor contained in this Lease shall

be construed and held to be cumulative, and no one of them

-8=-
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shall be exclusive of .the other, and Lessor shall have the right
to pursue any one or all of such remedies or any other remedy or
relief which may be provided by law, whether or not stated in
thisg lease. No waiver by Lessor of a breach of any of the cov=
enants, conditions or réstrictions of this lease shall be con-=
strued ox held to be a waiver of any succeeding or praceding
breach of the same or any other covenant, condition or restriction
herein contained. ‘

2. In the event either Lessor or Lessee shall bring
any action ox proceeding for damages for an alleged breach of
any provislons of this lease to.recover rents, or to enforce,
protect or establish any right or remedy. of either party, the
prevailing party shall be entitled to recover as a part of such
action or proceeding reasoneble attorneys' fees and court costs.

3, In the event Lessor is required to give its consent
or approval to Lessee; such consent orsepproval shall ﬁot be

unreasonably withheld.
* 'ARTICLE XV .

- Holding Over

This lease shall terminate and become null and void
without further notice upon the expiration of ‘the texm specified,
and any holding over by ‘Lessee after the expiration of said term
shall not constitute a renewal hereof or give Lessee any rights
hereunder or in or to the leased land, except as otherwise herein
.provided, it being understood and agreed that this lease cannot
be renewed,,ektended or in any manner modified except in writing
signed by both the Lessor and the Lessee,

* ARTICLE XVI

Construction and Effect

1. Time is of the essence of this lease.

2. 1In this lease the neuter gender includes the

feminine and masculine, and the singular numbexr includes the

: -s-
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plural wheraver the context s0 raguires.

3., fThe article and paragraph headings in the Lease

and in these General Conditions are used only for the purpose

.of convenience and shall not be deemed to limit the subject

of the clause or to ba congidered in the construction thereof,

=10~
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This agrecment, executed in triplicate, is made this

,2.”/=1--day of - f féa‘===:i="r= -7~1970,,3n San Diego,

v

/
California, betweenC;ICTGR J. SCHULmAN, Sublesqcc, ‘hereinaftex

.

called "Assignbr"}_and TREND FURNITUPE 'OF SRW DLLGO INC., a

California corporation, hereinafter called "Assmgnee.

WITNESSETH;

Al

tween UNION— “UITDARD JOINT VuN"URB as Lessor,

WHEREAS, aASublease was executed on Fébruary 7,
' . : ;

1969,

\ : .
Aand Assxgnor as

be-

Lessec by the tcrms of which the propcrtj described Lnereln was -

-leased to Assignor as Lessee for the term and upon the conditions

as more particularly set forth in said Agreemcnt to Sublease,

and

WHEREAS, Assignox now desirzes to assign the Sublease to

asslgnee and Ass;gnee desires to acceptit-the assignment thereof

and-further Assignor desires to be relewscd of any Furbher lia-

T s memw e i

bility by rcason of said Sublease,

the agreement of Assignee hereinafter set forth, Assignor here-~
by assigns and transfexs to Assignee all of his

interest in and to the Sublease hereinbeiore described,

-

and As-

NOW, THEREFORE,,fér;good and valuable: consideration and

rignt, title and

. signee herxeby agrees to and does accept the assignment and agrees

*
?
H

to keep, perfoirm-and £ulfill all the terms, covenants,

conGitions

and chligaticns required to be kept, performed and fulfilled by

Assigrnor as Lessce Lnereundy_, including the making of all
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payments due ox payable on bchalf of the Lessou under said Suo-
lease when.due and payable.
Executed at San Diego, California the day and year first

written.

ASSIGNOR: .- //457 )
. - S ) f"’/ /ﬂ’,’“"//7;,01, '/
P ' “’VIC OR ' "SCHULMAN :
R ‘ N il '.U ) L ..... - - : -
ASSIGNEE: -

;
TREND FURNITURE OF SAN DIEGO, INC.,
a California corporatlon,

L " ; ' . ' | - . //f7 .
.-' Lo BY:- 2§2fi;~ - ~{ffj;fff&wu—a

:., . 3 .. . (QLW'4>£ZV/I

-~

‘The undersigned is the Lessor in that Sublease described

.in the foregoing Assignment, and hereby consents Lo the assign-

ﬁent of the Sublease to TREND FURNITURE OF SAN DIEGO, INC., and
furthcr acanowledges that the Assignor has complled with the
prov151ons of Paragrapn 22 of the Sublease, and thcre;ore does

hereby e7pressly relea e VICTOR J SCHULMAN from any, Lurthcr

'llablllty or oollgatmon undex th; terms of the 'Lease.

DI\fI‘ED:” CQMﬁ 14 _1<n0

UNIOV BRLITDARD JOLNT VE\;URE
-3
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CITY 0¥ SAN DIEGO

LEASE AGREEMENT

This LEASE AGREEMENT is executed in duplicate on NO FEE

this 10th day of August , 1967, at San Diego,
California, by and between the CITY OF SAN DIEGO, a muni-
cipal corporation in the County of San Diego, State of
California, hereinafter referred to as ''City', and ROBERT
BREITBARD, an individual, and UNION OIL COMPANY OF CALI-
FORNIA, as a Joint Venture, whose business address is

3500 Frontier Street, San Diego, California, hereinafter
referred to as '"Lessee'. The parties hereto agree as
follows:

ARTICLE I. Demise. City hereby leases to Lessee, and
Lessee hereby leases and hires from City, that real property.
(together with the appurtenances thereto), situated in the
City of San Diego, State of California, described in Ex-
hibit "A" attached hereto and by this reference made a part
herecf, and outlined in red on the plat attached hereto as
Exhibit "B" and by this reference made a part herecf. Said
leased premises comprise 11.23 acres in total, '

ARTICLE II., Term. The term of this Lease shall be
for the unexpired term of that certain Ground Lease Agree-
ment dated August 10, 1965 which was recorded in the official
records of San Diego County, California on November 8, 1965
as File/Page 203052, Series 6, Book 1965.

Lessee is, however, granted the immediate right to
commence the installation of improvements as specified herein
prior to the commencement date of this Lease, as hereinabove
set forth. Said Lessee shall further be permitted to en-
cumber at any time, the leasehold interest for construction
purposes in accordance with the provisions of Article VI,
and shall be entitled to replace said construction loan or
loans with permanent financing, all as set forth in
Article VI,

ARTICLE III. Rent. The rent which Lessee hereby
agrees to pay to City during the term of this Lease and
which shall be paid at the office of the Treasurer of the
City of San Diego, is as follows:

PAGED
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A. The sum of $43,797 per year, payable monthly
in advance in 12 equal instalments of $3,649,75,

B. In the event that Lessee elects, the rent may
be paid annually in arrears on or before December 31 of
each 'year. In the event Lessee elects to pay annually
in arrears, then Lessee shall pay City an additional
amount equal to 5% of the monthly payments computed
annually and pro-rated from the date on which they fall
due to December 31 of each year.

ARTICLE IV, Method ¢of Re-determination of Rent, The
rental payments required hereby shall be re-determined at the same
time as, and in accordance with, the provisions of Article III of

that certain Lease Agreement between City as Lessor and San Diego

Arena Lease Company, as Lessee, executed on the 10thday of _ August s
1965, on file in the office of the City Clerk as Document No.
691635 and concerning the area utilized for an indoor sports

arena and adjacent parking facilities, except that the yearly rental
for the 26th through the 35th year period specified therein, and the
36th through the 50th year specified therein, shall be 67 per annum of
the fairmarket value of the unimproved land with which this Lease is
concerned.

ARTICLE V, Use of Premises, The premises herein leased

may be utilized for any purpose permitted under applicable City or-
dinances and under its present "M-1" zone designation, or such
other uses as will complement the adjoining sports arena and
aquatic park in Mission Bay and bolster or promote the economic
base of the City of San Diego.

ARTICLE VI, Lease Encumbrance. The City does hereby
consent and agree that the Lessee may encumber this Lease, lease-

hold estate, and any improvements located thereon, by deed of trust,
mortgage or mortgages and/or other security type instrument to
assure the payment of a promissory note or notes or replacements
therecf executed in accordance with the provisions hereof, The
net proceeds of such loan or loans received by the Lessee shall
be devoted to direct costs of labor, materials, engineering and
architectural fees or for developing the leased premises and for
the primary purpose of constructing improvements on the- leased
premises to be constructed in accordance with the provisions hereof
.and/or for the permanent financing thereof and a reascnable portion
of any such loan proceeds may be disbursed for, or applied to,
payment of incidental costs of such construction project, including,
" but not limited to, any one or more of the following:-
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off-gsite improvements for service of the leased premises, labor,
material and equipment charges, and for on-site improvements; premi-
ums for hazard insurance or other insurance or bonds required by
City; architectural and engineering fees} loan fees, interest,
title insurance, escrow charges and related fees. Lessee hereby
covenants that all loan funds secured by encumbrances permitted ‘
by this Article shall be utilized only for the purposes permitted
herehy, but the parties agree that no beneficiary or mortgagee or
other obligee in good faith loaning funds to Lessee, and securing
said ioan or loans by a deed of trust or mortgage as permitted
hereby shall lose or impair the priority of the encumbrances in its
favor by reason of any misuse of funds by Lessee. 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, beneficiary
or other obligee thereof as its new tenant under this Lease with
all the rights and privileges of the original Lessee, In the event
that it is desired thereafter by any mortgagee, beneficiary or
other obligee to assign this Lease to its nominee, and sazid nominee
1s a reputable, qualified, and financially responsible operator

in the opinion of the City, the City hereby agrees that upon the
filing of an application for consent to such assignment, the City
will give its consent thereto, and agrees not to unreascnably
withhold such consent, '

ARTICLE VII. Quiet Possession. Lessee, paying the said

rent and performing the covenants and agreements aforesaid, shall
and may at all times during the said term peaceably and quietly
have, hold and enjoy the said premises for the term aforesaid.

1f City for any reason whatsoever cannct deliver unobstructed and ]
unencumbered possession of the said premises to Lessee at commence-
ment of said term as hereinbefore specified or, if Lessee is dis-
possessed from all or any portion of said premises through action
of a title superior to City's, then and in either of such events,
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 rent covering the period or
periocds during which Lessee is prevented from having the quiet
possession of all or any portion of the demised premises.

ARTICLE VIII. Mechanic's Liens. Lessee will save Cicy
free and harmless, indemnify it against all claims for labor and

materials in connection with improvements, repair or alterations

-3- .
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to the leased premises, and the cost of defending against such
claims, including reasonable attorney's fees.

For all improvements, repairs or alterations constructed
on the leased premises by other than the City, the Lessee shall
file with the City a bond, conditioned for the payment in full of
the claims of all persons performing labor upon or furnishing
materials to be used, in the amount of the estimated cost of the
improvement, alteration, or repair as determined by the City,
Manager. The 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.

In the event that a lien is recorded under Chapter II of
Title 4 of Part 3 of the California Code of Civil Procedure against
the leased bremises and the lienholder attempts to perfect such
lien by a lawsuit and the Lessee has failed to comply with the
requirements of this paragraph, this Lease shall automatically
terminate 5 days after service of summons in such lawsuit upon
the City; 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.

ARTICLE IX. Compliance with Law. Tﬁe 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 to

the said premises, or the operations 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, assessmeﬁts, and fees
assessed or levied upon the Lessee or the leased premises by

reason of any buildings, structures, machines, appliances or

other improvements of any nature whatsoever, erected or installed or
maintained by Lessee or by reason of the business or other activi-
ties of Lessee upon or in connection with the said demised premises.
The judgment of any court of competent jurisdiction, or the ad-
mission of Lessee or any sub-lessee 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, sub-lessee or permittee
has violated any such ordinance or statute in the use of the
premises shall be conclusive of that fact as between City and
Lessee.

51953
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ARTICLE X. Utilities. Lessee shall order, obtain and
pay for all utilities and service and installation charges in
connection therewith,

ARTICLE XI. Assigns. Time is of the essence of each
and all of the térms and provisions of this Lease and this Lease
shall inure to the benefit of and be binding upon the parties
hereto and any successors of Lessee as fully and to the same
extent as though specifically mentioned in each instance, and
all covenants, stipulations and agreements in this Lease shall
extend to and bind any assigns or sub-lessees of Lessee,

ARTICLE XII. Waiver. The waiver by the 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 any subsequent breach of the same or any other term, covenant
or condition herein contained. 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 condition of
this Lease, other than failure of Lessee to pay the particular
rental so accepted, regardless of City's knowledge of such preceding
breach at the time of acceptance of such rent, nor shall any failure
on the paft of the City to require or exact full and complete com-
pliance with any of the covenants, conditions or agreements of this
Lease be construed as in any manner changing the terms hereof or
to stop City from enforcing the full provisions hereof, nor shall
the terms of this Lease be changed or altered in any manner what-
soever other than by written agreement of the City and Lessee.

ARTICLE XII1I. 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 optidn of City, terminate all
or any existing sub-leases or sub-tenancies, or may, at the option
of City, operate as an assignment to .it of any or all such sub-
leases or sub-tenancies.

ARTICLE XIV. Notices. Control and administration of this
Lease is under the jurisdiction of the Property Department of the
City of San Diego and any communication relative to the terms or
conditions or any changes thereto or any notice or notices pro-
vided for by this Lease or by law to be given or served upon City
may be given or served by letter deposited in the United States
mails, postage prepaid and addressed to the City Manager, Attention;
Property Supervisor, Property Department, San Diego, California.

-5-
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Any notice or notices provided for by this Lease or by law to be
given or served upon Lessee may be given or served by depositing

in the United States mails, postage prepaid, a letter addressed

to said Lessee at the address stated at the commencement hereof,

or may be-persbnally served upon said Lessee (or any one of them),
or any person hereafter authorized by Lessee to receive such notice,
Any notice or notices given or served as provided herein shall be
effectual angd binding for all purposes upon the principals of the
parties so served.

ARTICLE XV. Insurance. Lessee agrees to take out and
maintain public liability insurance with an insurance carrier
satisfactory to City to protect against loss from liability:
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 whatsoever, resulting either directly or
indirectly from any act or activities of Lessee or any person
acting for Lessee or under Lessee's control or direction, and
also to protect against loss from liability imposed by law for
damages to any property of anmy 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 amounts of
not less than $500,000.00 for one person injured in one accident,
and no less than $1,000,000.00 for more than one person injured
in one accident, and not less than $50,000.00 with respect to any
property damage. If Lessee does not keep such insurance in full
force and effect, City may take out the necessary insurance and
pay the premium, and the repayment thereof shall be deemed to be a
paft of the rental and paid as such on the next day upon which
rent becomes due. Provisions of this paragraph as to maintenance
of 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 his activities or
the activities of any person for which he 1is otherwise responsible.

During the term of this Lease, Lessee agrees to defend in
the name of, and on behalf of, City, all claims or suits for damages
and all fixed costs and interest on all such legal proceedings and
pay all sums which City may become liable to pay as damages im-
posed upon it by law arising out of accidental bodily injury or
death suffered, or alleged to have been suffered, by any person

Cieuet



1214

while within or upon the premises described in this Lease or

upon the sidewalks or other ways or premises adjacent thereto.
Lessee further agrees to pay all sums which City may become

liable to pay as damages imposed upon it by law resulting from
accidental injury to or destruction of, property not owned,

leased, occupied or used by, or in the care, custody, or control of,
Lessee or of City or of any employee of Lessee or City, subject to

the following conditions:
/

(a) This Agreement shall not apply to any injury or
death caused by any employee of City;

(b) City shall not voluntarily assume any liability
or incur any expenses or settle any claims without the
prior written consent of Lessee;

(c) Lessee shall, on or before the effective date of
this Lease, deliver to the Property Department of City,

a certificate of bodily injury and property damage liability
insurance issued by 2 company licensed in the State of
California to transact such business, indicating that
Lessee has bodily injury ana property dawmage liability
insurance as required in this paragraph, and indicating
that the policy has been endorsed or does otherwise cover
the contractural liability imposed by this Agreement, and
that the insurance company shall notify the Property
Department if said policy be terminated or limited in any
manner prior to the termination date specified in the
certificate.

ARTICLE XVI. Hold Harmless, City, its agents, officers
and employees, shall not be, nor be 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 representa-
tives, agents, employees, guests, licensees, invitees, patrons

or clientele or of any other persons hhatsoever, nor for personal
injuries to, or deaths of them, or any 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.
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ARTICLE XVII. Waste, Damage or Destruction of Premises.

Lessee shall give prompt notice to City of any fire or damage that
may occur from any reason whatsoever. 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
in a manner satisfactory to City.

ARTICLE XVIII. Taxes. Lessee shall pay and discharge
before delinquency all taxes and assessments which may be levied
during said term upon the demised premises by reason of Lessee's
leasehold interest.

ARTICLE XIX. Reservation for City Use. City shall have
the right to enter said leased premises for the purpose of making

repairs to or developing the municipal services of the City, City
hereby reserves the right to establish and use such rights of

way over, under, along and across said leased premises for public
utilities as it may deem advisable for the public good. Lessee
shall be reimbursed by City for any damage done to improvements

of Lessee,

ARTICLE XX, Improvements, Repair, Alterations. City shall
not be required to make any improvements, repairs or alterations

not specifically required. Lessee hereby waives all right to
make repairs at the expense of City as provided in Section 1942
of Civil Code of State of California and all rights provided

for by Section 1941 of said Civil Code. Lessee hereby accepts
the premises as being in good and sanitary order, condition and
repair and usable for the purposes outlined herein. Lessee
agrees on the last day of the term or soconer termination of this
Lease, to surrender the premises to City in the same condition
as vhen received or as they may have been put into, subject,
"however, to Article XXIII herein.

ARTICLE XXI. Remedies of City. In the event (a) that
Lessee shall default in the performance or fulfillment of any

covenant or condition herein contained on his part to be per-
formed or fulfilled and shall fail to :cure such default within
30 days following the service on him of a written notice from
City specifying the default or defaults complained of and the
date on which his rights hereunder will be terminated as herein-
after provided if such default or defaults is or are not cured;
or (b) that Lessee shall file a voluntary petition in bankruptcy;
or (c¢) that Lessee shall be adjudicated a bankrupt; or (d) that
Lessee shall make a general assignment for the benefit of
creditors then and in either or any of said events, City may at
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its option, without further notice or demand upon Lessee, immedi-
ately cancel and terminate this Lease and terminate each, every

and all of the rights of Lessee and of any and all persons claim-
ing by, through or under Lessee in or to the leased premises and in or t
the further possession thereof and may thereupon enter into and upon
the leased premises and repossess the same and expel Lessee and

any and all persons claiming by, through or under Lessee. The
rights and remedies of City as hereinabove set forth, are cumulative
only and shall in no wise be deemed to limit any of the other pro-
visions of this Lease or otherwise to deny to City any right or
remedy at law or in equity which City may have or assert against
Lessee under any law in effect at the date hereof or which may
hereafter be enacted or become effective, it being the intent

hereof that the rights and remedies of City, as hereinabove set
forth, shall supplément or be in addition to or in aid of the

other provisions of this Lease and of any right or remedy at law

or in equity which City may have against said Lessee,.

Anything set forth to the contrary in this article notwith-
standing, in the event that at the time of any default by Lessee
the leasehold interest hereunder is encumbered by a deed or
deeds of trust; and/or by a mortgage or mortgages or other security
device securing a construction loan or loans provided for herein,
the City shall not terminate this Lease until it shall have as a
condition precedent thereto served upon the mortgagees or benefici-
aries, or obligees thereof written notice of the default or defaults
complained of, and in such event such beneficiaries and/or mortgagees
shall have 30 days from the receipt of said notice within which to
cure such default, if said default is curable by the payment of
money to the City, or 30 days from the receipt of said notice
within which to commence foreclosure proceedings against Lessee
(if not theretofore commenced}, if said default is not curable by
the payment of money. 1In the event such mortgagees and/or
beneficiaries and/or obligees avail themselves of the remedies set
forth herein, they may enter upon and operate the leased premises
in the place and stead of Lessee, with all of the rights, privileges
and duties of Lessee and in such event of the election by such
mortgagees and/or beneficiaries and/or obligees to substitute
themselves to Lessee's estate hereunder, the City expressly consents
to said substitution; provided that said mortgagees and/or bene-
ficiaries and/or obligees assume the obligations to perform the
covenants and undertakings of Lessee herein contained. 1In no
event shall this Lease be deemed terminated if such mortgagees
and/or beneficiaries and/or obligees shall give notice in writing

-9-
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of their election so to substitute themselves in accordance with
the foregoing, and commence performance within a 30-day period
after service upon them of the written notice of default by the
City.

ARTICLE XXII. Holding Over. Any holding over after the
expiration of said term for any cause shall be construed to be
a tenancy from month to month, at any rental selected'by City
which has been in effect during the term, and shall qpherwise be
on the terms and conditions herein specified so far as applicable.
Such helding over shall include any time employed by Lessee in
removing fixtures and improvements as hereinbefore provided.

ARTICLE XXIII. Removal of Improvements. City agrees that
all fixtures and improvements installed by Lessee in accordance

with the provisions herein provided shall be and remain the
property of Lessee, Lessee shall have the right to remove said
fixtures and improvements prior to the termination of this Agree-
ment at Lessee's own expense, provided that any damage to City's
property shall be repaired and the premises left in as good order
and condition as when Lessee took possession of the leased premises.
"In the event Lessee does not so remove said fixtures and improvements
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.
At the option of the City, any property, real or perscnal, not so
removed by Lessee may be deemed abandoned.

ARTICLE XXIV. Recordation. The original copy of this Lease
shall be recorded in the office of the County Recorder of San Diego
County, California, upon the request of either City or Lessee.

IN WITNESS WHEREOF, the City has .executed the foregoing
Lease Agreement acting by and through the City Manager of said
City, under and pursuant to Resolution No. 176616

authorizing such execution, and Lessee has executed this Lease
Agreement on the day and year first hereinabove written,

THE CITY OF SAN DIEGO

By, //% ///ﬂg

UNION OIL COMPANY OF CALIFORNIA

-

)2 /
By\/-Zth (\) /”T T

By A_._ L .

. Vice PrEaldent
e
1\») (20 \ S *<i4€-:" AN
riobert Dreitbard Assistant. Secretary

Joint Venture
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I HEREBY APPROVE the form and legality of the foregoing
Lease Agreement this /7 'day of ., 1967,

EDWARD T. BUTLER, CITY ATTORI\FY

SUAME- OF CALIFORNIA
COUNTY OF SAN NIRCO )

4 '
Ca this /074 dey of [filqe o {L&:Z v 19 é / before me, tho undersipe
& totary Public in and fox said Cm_nl.f and 4 j ta, 1o'|1d1\ 3 t:.m i, unly commiesicned and miv

personslly appmred 64£L/ &4 ﬁ/ » kunowm to ma to be the City Manager
of Tho City of Sen Diegh, tho rmniciml & ;mretion that executed the within instrument, and
known to me to bae the person itho oxccutod’ tho within instrument on behalf of the ounieipal
corpnration theroin nemed, and ccknowledged to mo that such municips) corporation executed the
samy .

(SEAL)
f/ :752224,/£A:4L4"7c,/
A NOTARY PUBLIC - CALIFORNIA '+

I WITHESS VIEREOF, I heve hereunto set wy hand and official seal, in ths County
of Zan Diogo, State of Califovnie, the day end year in this certificate first above uritten.
HHH‘} AR 200 K B o B 2 0 1
SARA M. HARRISON °,
WRINCIPAL OSHCE IN (1 ..'.u..;-, mhile inend for sald County and Stint.:
BAN DIEGO COUNTY

My Commission Expires May 24, L1969

-11-
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STATE OF CALIFORNIA))SS
COUNTY OF SAN DIEGO)

. On August 9, 1967, before me, the undersigned, a
Notary Public in and for said State, appeared ROBERT BREITBARD, -
known to me to be the person who executed the foregoing Lease
Agreement and acknowledged to me that he had executed the Lease

Agreem@nt.

WITINESS my hand and official seal.

N B

V. M. McKENIIE, JR.

NOTARY PUBLIC - CALIFORNIA
PRINCIPAL QFFICE IN
SAN DIEGO COUNTY W. M. McKENZIE,

FFPRA . My Commisasion Expires April 1-1, [t

S A S =
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STATE OF CALIFORNIA, )

88.

COUNTY OF LOS ANGELES )’

, 196&, before me, the
undersigned, a Notary Public in and for said State, personally
appeared JOHN W. TOWLER, known to me to be the Vice President,
and E. W, CAIRNS, known to me to be the Assistant Secretary of
Union 0il Company of Califormia, the Corporation that executed
the within Instrument, known to me to be the persons who
executed the within Instrument, on behalf of the Corporation
herein named, and acknowledged to me that éuch Corporation
executed the within Instrument pursuant to its by-laws or a
resolution of its board of directors.

WITNESS my hand and official seal.

b o

Notary Pu

MARJORIE L. COON

NOTARY PUBLIC - CALIFORNIA MARIORIE L. coon
PRINCIPAL OFHCE IN
LOS ANGELES COUNTY

LS = === My Commission Expires Oetober 4, 1968
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AR A LATES
N XA da



Those portions of Pueblo Lots 242, 311, L.,‘d 229 of the Pucblo Lands San
Dizag : in tae City of San Diego, -.,.o.xr..y of San Diego, "State of Culi.o...la,
accorling to the map therzof, mace by Jamcs Puccoe, @ copy of which map
was filed in the office of the Cou'aty Recorder of said County, and known as
Miscellaneous Map Number 36, dascribed as foliows:

Beginning at the voint of ir.‘;c.':.c,c:;o. of the 2 Puchic
Lot Nurmbder 312 withi the Novtiheriy lina oi Pra: ribed in
a deed o Frontiar E 'cr;:nscs, inc., rccc;':.:-uc in 200k 1142,

page 320 of Oificial xecords of San Diego Courty; RIS said North-
erly line North 77937440 West a ;istan\.c GI 515.594 el thence I\:ort‘\
12002'23" Zast a distonce of 15 ieat w0 the point of frue aeoinning; then
North 12002420 Bast ¢ distance of 703, 21 fecy; “aonee Norta 28001° r.us.‘
Sustance of §59.40 feel; thence North 5004 [ast a cistance of 344,42 izst;
taence Scuth 649028' West a distauce of 312,60 fect; tuence South 1206"'20"
West a distance of 968. 25 feet; tience Scuta 77957'4C" East 1o the point o
irue beginning.
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THE SAN DIEGC SPORTS ARENA

GROUND LEASE AGREEMENT

b, b
First Amendment 67( /twg,ﬁ; O

This First Amendment to the San Diego Sports Arena Ground
Lease Agreement is executed in duplicate on this /7 day of Augqust, 1967,
at San Diego, California, by _and between the CITY OF SAN DIEGO, a muni-
cipal corporation in fhe County of San Diego, State of California (herein-
after referred to as "City"), and the SAN DIEGO ARENA LEASE COMPANY,
whose business address is 2201 United States National Bank Building, San
Diego, California, (hereinafter referred to as "Lessee").

WITNESSETH:

WHEREAS, City and Lessee have previously entered into the San

Diego Sports Arena Ground Lease Agreement, (hereinafter referred to as the

"Ground Lease"), dated August 10, 1965, for the lease of certain real pro-

perty located in the City of San Diego, County of San Diego, State of Cali-

fornia, more particularly described in Exhibit "I" attached to the Ground Lease;
and ’

WHEREAS, Lessee has performed its -obligations under Article IV
of the Ground Lease for constructing and substantially completing an indoor
sports arena with a seating capcity of not less than 10,000 persons for the
general use of the public;.and

WHEREAS, the indoor sports arena has been opened and used for
a pre-scheduled and previously advertised sports or public event attended by
500 persons or more within ninety (390) days after the compietion and occupancy
of the inddor sports arena; and

WHEREAS, San Diego Sports Enterprises, the operator of the indoor
sports arena under the San Di’ego Sports Arena Operating Sublease, (herein-
after referred to as "Operating Sublease") dated November 8, 1965, has re~
quested Lessee to providé an area available for parkiné in the approximate

area shown on Exhibit "Al" attached hereto and by this reference made a part

hereof, or an equal area contiguous to the site at the northwest end of the

GOSNk



site; and the deletion of a portion of the parking area shown on Exhibit "A-1";
and
WHEREAS, the Lessée, the City and the Operator believe it to
be in the best interests of the operation of the indoor sports arena and to the
benefit of the City and the citizens of the City to accomplish this char?ge,'
the parties hereto égree as follows:
1. The following paragraph shall be added to the provisions of
Article IV of the Ground Lease
"That portion of the site shown on Exhibit "Al" to this
First Amendment, outlined in red, and constituting ap-
proximately 11.23 acres, may be subleased by Lessee for
use as commerqial property, in accordance with the uses
presently provided under the zoning regulations applicable
"to this property. As a condition precédent to the exercise
of this right to sublease this property to others for com-
mercial uses, Lessee shall provide an equal area contig-
uous to the site for use as a parking lot. This equal area
shall be comparably paved and lighted to the end that there
‘'shall at all times be a total of 33 acres of parking contig-
uous to the Arena for use by patrons and attendees at the
Arena.
"Lessee further agrees that it will pay or cause to be paid,
the percentage parking rental called for in Article III(2) of
the Ground Lease and the applicable portions of Section 9
of the Operat_ing‘Sublease on the gross income derived from
the opération of the parking lot, whether or not located on
the original site or the area provided under the terms of
this First Amendment. Nothir{g in this First Amendment, how-
ever, shall be construed to require the payment of the mini-
mum rental or percentage rental on more than 33 acres of
parking."
IN WITNESS WHEREOF, City has executed the foregoing First

Amendment, acting by and through the City Manager of said City under and

| _2- TR 1N
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pursuant to Resolution authorizing such execution and Lessee has

executed this First Amendment on the day and year first hereinabove written.

Walter Hahn, Jr.
CITY, OF SAN DIEGo LCity Manaser

BY//// ///‘ // /////o //////'
J‘\5“is'ian}ff/:lty Manager /™~

F

SAN DIEGO ARENA LEASE COMPANY

By
President

By At 5 gb_ﬁ::-,

ecretary

I hereby approve th(i?@,lity and form of the foregoing First Amend-

: q
ment this ! OL day of %ﬂ

. 1967,

ED(VARD T. BUTLER, City Attorney

By [/[/u o e ?%‘P}A«%Q
- 7

AUG 10 1867

101246 AUGL. i
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CONSENT TO SUBLEASE AGREEMENT

The City of San Diego, as Lessor, under those certain lease
agreements on‘file in the office of the City Clerk as Documents Nos. 691635
and _ 714702 + hereinafter referred to as "Master Leases", hereby consents
to that certain sublease agreement between: the San Dler Arcna Lease Com-
pany, hereinafter referred to as "Lease Company", and Union 0Oil Company of
California, a California corporation, and Robert Breitbard, an individual, as
joint venturers, hereinafter referred to as "Union-Breitbard", a copy of which
sublease agreement is on file in the ofﬁce of the City Clerk as Document No.

a0 . The consent of the City of San Diego as herein given is

subject to the following terms and conditions.

1. That said sublease agreément shall be subordinate to said
master leases, except as otherwise specified herein or in said sublease agree-
ment,

2. The rent due the City under said master le.ases on those par-
cels exchanged in said sublease agreement shall be paid in accordance with
Article III of said sublease agreement.

3. The parcels exchanged in said sublease agreement shall be
used only according to Article IV of said sublease agreement and no other
use shall be made therepf without the consent of the City Manager,

~r

DATED: ,,'f"_.,.»_f.._.-f( s .";.';.‘/

’ /

Walter Uzhn, Jr.
CITY OF SAN DIEG%ity }':-.xmgur

£ ////// ////

Oity Managep!’ B

A"!stam?

APPROVED:
UNION-BREITBARD JOINT VENTURES SAN DIEGO ARENA LEASE COMPANY

UNION or, 'COMPANY OF GALIFORNIA By‘gé_f@d\
resident

—

N o
//"[bm AR //71 7£ By g&ﬁ 2. @ =
~—Vice Presxdent . ecretary

== N8
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STATE OF CALIFORNIA, 5
8
COUNTY OF LOS ANGELES

» 1967, before me, the

undersigned, a Notary Public in and for said State, personally
appeared JOHN W, TOWLER, known to me to be the Vice President,
and E, W, CAIRNS, known to me to be the Assistant.Secretéry of
Union 011 Company of California, the Corporation that executed
the within Insfrument, known to me to be the persons who
executed the within Instrument, on behalf of the Corporation
berein named, and acknowledged to me that such Corporation
executed the within Instrument pursuant to its by-laws or a
resolution of its board of directors.

WITNESS my hand and official seal.

AN
/}/ A ) ol ;

Notary Pu c{vn an or sa tate

MARJORIE L. COON

;. NOTARY PUBLIC . CALIFORN MA
PRINCIPAL OFFICE iN I PORE L oo
LOS ANGELES COUNTY

My Commission Expires October 1,193
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SUB-1LEASE AGREEMENT

THIS SUB-LEASE AGREEMENT, made this /& day of August,
1367, by and bétweén SAN DIEGO ARENA LEASE COMPANY, a California
corporation, hereinafter referred to as Lease Company, as Party of the First
Part, and UNION OIL COMPANY OF CALIFORNIA, a California corporation,
and RO.BERT BREITBARD, an individual, as Joint Venturers, hereinafter
jointly called Union-Breitbard, as Party of the Second Part.

WITNESSETH:

WHEREAS, Lease Company is the Lessee from the City of San
Diego under a "Ground Lease Agreement” dated August 10, 1965, which was
recorded in the Official Records of San Diego County, California, on Novem-
ber 8, 1955, as File/Page No. 203052, Series 6, Book 1965, covering cer-
tain real vroperty descrihed in Exnibit I thereto and outlined in red in the
plat attached thereto as Exhibit II, which Exhibit I and Exhibit ﬁ are also
attached hereto and nerein incorporated herein by reference as I-:xh_ibit iand
Exaibit II hereto; and

WHEREAS, Union-Breitpard is the Lessce from the City of San
Diego undier a Lease Agreement dated August /0, 1967, which was recorded:
in the Orficjal Records of San Diego County, California, on August _/&,
1967, as File/Page No. £/ F 4L 5, Series é , Book __/ Zé/Z
covering certain real properiy described in Exnibit "A" thereto and outlined
in the olat attached tnereto as Exhibit "8",  which Exhibit "A" and E:-:hib_it
“B" are aiso attacned hereto as Exhidbit "A" and Exhibit "8" hereto; and

WHEREAS, Lease Company desires to exchange the use of ap~
oroximately 11.23 acres of its leased vremises for the use of an 11.23 acre
portion of Uninn-Breitbard's leased premises, and Union-Breitbard also desired
to effect this exchange of use,

NOW, THEREFORE, In consideration of the premises-and the
mutual covenants centained nerelin, the parties _‘nereto ayrae as follows:

TICLE 1. DEMISE:

(a) Lease Company hereby subleases to Union-Breitbard,

-1 . 00573



and Union-Breitbard hereby subleases and hires from Lease Company that
certain real property (together with appurtenances thereto) situvated in the
City of San Diego, County of San Diego, State of California, more particular-
ly described oh -Exhibit “C" hereto, being approximately 11.23 acres of the
iand leased by Lease Company from the City of San Diego under the Groun&
Lease Agreement dated August 10, 1965, referred to in the premises herein-
- above.’ » ‘

(b) Union-8reitbard hereby subleases to Lease Company
and Lease Company heraby sudbleases and hires from Union-Breithard y:hat
certain real property (together with appurtenances thereto) situated in the
City of San Diego, Couniy of San Diego, State of Califérnia, more particular-
ly described on Exhibit “A" hereto, being approximately 11,23 acres of the
land leased by Union-Breitbard from the City of San Diego under the Lease
Agreement dated August /¢, 1967, referred to hereinabove, said subleaszd
premises to be used for the purposes for.whlch Lease Company agrzed to use
the premises referred to in Article 1(a) above to the same extent as though

.such premises nad been included in said Ground Lease Agreament

ARTICLE 11, TERM:

The term of this Subleasz shall be for the unaxpirad term of
the "Ground Lease Agrecment” dated August 10, 1565, from the commencemsnt
cate of the Leasa Agreement between the City of San Diego and Union-Breitsard
cated August /@, 1967, anc tae surrender of the "Ground Lease Agreement” or
a mutual car;celiation thereof by the City of San Diago and Lease Cowmpany, ac-
cording to Article XIIT nareof shall not work a merger nor shall it terminate this
Sublease, but said surrender shall constitute an assignment to the City of
San Diego of Lease Company's interest in and to this Sublease.

ARTICLE 1II. RENT:

(2) The parties hereto mutually agree that the exchange of
parcels coverad by this Sublease Agreement is an exchange of parcels with
equal rentallvalue, and that no reat shall be payarie by elther party to tie
otner party.

{b) For the parcel subleased to it under this sublease

—2-
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agreement, Union-Breitbard agrees to pay to the City of San Diego the rant
specified in Articles III and IV of that certain lease agreement between the
City of San Diego and .Union-Breitbard ;lateci Rugust /2, 1967, and filed in
the records of tl}e County Recorder of San Diego County as File/Page No.
//zfgs,’ Series _§ ' . Book / ‘Zé Z « and is hereby relieved from any
obligation to pay rent on the parcel subleased by it to Lease Company.

- (c) For the parcel subleased to it under this sublease agree-
me‘nt, Iease Company agrees to pay to the City of San Diego the rent specified
in paragraph 2 of Articiz III of the "Ground Lease Agreement” dated August 10,
1965, and is hereby relieved from any obligation to pay rent on the parc:el
subleased by it to Union-Breitbard.

ARTICLE IV, USE OF PREMISES:

(a) The premises herein sublezsed by Union-Breitbard to
Lease Company shall be used only _for parking automobiles in connection with
the use by Lease Company of the property described in Exhibit I, excluding
that portion thereof described in Exhibiti "C", for the operation and mainte-
nance of the indoor sports arena known as San Diego International Sports
Arena. In connection with such use,v Lease Company may pave the premises
and Install appropriate lighting. . -

(b} The premise; herein subleased by Lease Company to
Union-Breitbard may be utilized for any purpose perr;litted under applicable
ordinances of ths City of San Diego an:-i under its present "M-1" zone desig-"
nation, or such other uses as will compliment the adjoining sports arena and
aquatic park in Mission Bay and bolster or promote the economic base of the
City of San Diego. - .

ARTICLE V, QUIET POSSESSION:

Each party hereto agrees that the other party shall and may

at all times during the term hereof pesaceably and quiétly have and enjoy the =

exclusive use of the subleased premises.

ARTICLE VI. INSURANCE;:

Each party hereto agrees during the term hereof to take ocut

and mzintain the public liability and property damage insurance provided for

-3-
005D
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in its respective lease from the Cify of San Diego and to ass;xme the same
obligations to the City of San Diego with respect to the property it subleases
as sublessee under this agreement as it had assumed with respect to the pro-
perty it éubleéses as sul;le'ssor under this agreement and to hold the sub-.
:lessor party hereto harmless, and indemnify it against any and all claims for
or loss from liability imposed by law for damages on account of bodily injury,
‘ including death .resulting therefrom, suffered or alléged to be suffered by any
person or persons whatsoever, resulting either directly or indirectly from any
act or activities of the sublessee party or any person acting for _1: or under its
control or direction, and also to protect against loss from liakility imposed by
law for damages to any property of any person caused directly or indirectiy by
or from acts or activities of sublessee party or any person acting for It or under

its control or direction.

ARTICLE VII, MECHANICS LIENS:

Each party, as sublessee, will save the other party as sub-
lessor free and harmless from and indemnify it against all claims for labor and
materials in connection with improvements, repairs, or alterations to facili-
ties on the subleased premises, and the cost of cefending against such claims,
including reasonable attorney's fees.

ARTICLE VIill, COMPLIANCE WITH IAW:

Each party, as sublessee, shall, at its sole cost and expense,
comply and secure compliance with ali the requirements of all municipal, state
and federal authorities now in force or which may hereafter be in force pertain-
ing to the subleased premises or the operations conducted thereon, and shali
faithfully observe and secure observance of others using the subleased pre-
mises, of all municipal ordinances and state and federal statutes Inow in force
or which may hereafter be in force, and shall pay bafore deAlinque:‘.cy, ali
taxes, ‘assessments and fees assessed or levied upon it or tha usa of the
subleas_ecﬁ premises by reason of any buildi ngs, -structurss, :r.ac}:ines, appliances
or other improvements of any nature Qhatsoc—ver, erected, iastalled or main-

- tained on the subleased premises or by reason of any business or other acti-
vities conducted on the subleased premises. -

P &
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ARTICLE IX. UTILITIES:

Each party, as sublessee, shall order, obtain, pay or other-
wise provide for all utilities needed for the use of the subleased premises.

ARTICLE X. ASSIGNS:

This sublease Agreement shall inure to the benefit of and be
binding upon the parties hereto and ax;:y successors of either as fully and to
the same extent as though specifically mentioned in each instance, and all

.covenants, stipulations and agreements in this Sublease Agreement shall ex-
tend to and bind any assigns or sublessees of either party.

ARTICLE XI. CHANGE IN DESCRIPTION:

The part'ies hereto further agree that it is their intent and
understanding that the description of the premises to be-leased by Union-
Breitbard to Lease Company hereunder only describes the premises which will
be used by Lease Company for the initlal part of the term hereof, and not the
premises which will be used by Leése Company for the major part of the term
hereof. lLease Company agreés that it will vacate all or any part of the pre-.
mises described in Exhibit "A" hereto at any time during the term hereof, and .
quitclaim to Union-Breitbard its leasehold interest therein, provided, however,
that (1) Union-Breitbard have provided Lease Company with the legal descrip-
tion of another portion of the land, having the same number of square feet as
that portion being vacated and located adjacent to the existing parking lot for
the San Diego International Sports Arena (hereinafter referred to as the replace-
ment land) and (2) Union-Breitbard has paved ‘the replacement land in the
manner and in accordance with the same .specifications used for pavini; the
lard being vacated, and have provided lighting compérable to the lighting for
the land being vacated. The replace{'nent land so paved and lighted shall be
capable of accommodating no fewer parkeq automobiles than the lana being
vacated, and shall have access to the streets and highways in the vicinity no
less favorable or convenient for motorists than the land being vacated. An
appropriate amen&lment to this Sublease Agreement describing the replacement
land and making it subjebt to this agreement in lieu of the land being replacad

shall be prepared and executed by the parties hereto.

"S- TARYE



« ARTICLE XII. ASSIGNMENT:

Neither party hereto shall assign this Sublease Agreemeant
without the prior written consent of the other party hereto, which consent shall
not be unreasonably withheld. Either party may, however, enter into sub-
leases of the p-rc':perty leased hereunder without the consent of the othar party,
and no such sublease shall in any way affect the rights or obligations of the

parties hereto to each other or.to the City of San Diego.

ARTICLE XI1I. REMOVAL bF IMPROVEMENTS:

Each party hereto agrees that all fixtures and improvements
installed by the parties hereto or the sublessecs of either of them, on'any of the
land referred to herein shall be and remain the property of the party who in-
stalled such improvements 1‘tself or whose sublessee Installed such improve-
ments. The installing party -shall have the right to remove or have removed,
such fixtures and improvements prior to the termination of this agreement ét
‘'such party's expense, provided that any damage to the property occasioned by
such removal shall be repaired and the premises left in as good condition as
when the party making the improvements took possession.

ARTICLE XTIV, APPROVAL BY CITY OF SAN DIEGO:

This Agreement shall be of no force and effect until and un-
less it is approved by the City of San Diego, which approval shall include the
agreement of the City of San Diego to execcute amendments to the Ground Leasze
Agreement and the Lease Agreement to'correctly describe the property held by
each of the parties hereto after the replacement land has been determined,
and upon the execution of such amendments by each of the parties hereto, this
Agreemeant shali terminate.

IN WITNESS WHEREOT, the parties hereto have executed this. Sub-

lease Agreement on the day and year first hereinabove writtein.

UNION-BREITBARD JOINT VENTURES SAN DIEGO ARENA LEASE COMPANY
UNION A N
IO /OIL COMl:". I\:E OF C.AL’IFORJ IA By 2 Z &{éfy y
B"’ \x -‘:f.f, /.. ". / \l \', =~

- i B;a.)—»‘_/fyu/?‘éz;,a sy

- / /?,_v Vice Pre31dent . >
By Cldl AT —'é‘c .
Assistant Secretqry

. ~
i "
;Q-.—Z:Q‘_&’ lw“,_;.) A e, ’le

Robert Breithard
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STATE OF CALIFORNIA, i
88,
COUNTY OF LOS ANGELES:

T On f! \r..- . Rd ? s 1967, before me, the

undersigned, a Nouary Public Iin and for said State, personally
appeared JOHN W. TOWLER, known to me to be the Vice President,
and E. W, CAIRNS, known to me to be the Assistant Secrefary of
Unfon 01l Company of California, the Corporation that executed
the within Instrument, known to me to be the persons who
executed the within Instrument, on behalf of the Corporation
herein named, and acknowledged to me that such Corporation
executed the within Instrument pursuant to its by-lsws or a
resolution of its board of direétors. '

WITRESS my hand and official seal.

) VA
/I A \'1.45 1' ‘;';.g I"'-}' _f‘_',"

Notary bPublic, in and for said State
MARJORIE L. COON
i NOTARY PUSLIC - CALIFORMIA HAR]ORIE L. CooR

j FRINCIPAL OFFICE IN
' LOS AMCELES COUNTY
W S At ey

A B athn S Sy o,

oo i

My Commission Exnires Oclober 4, 1968

Q5D



CONSENT OF OPERATOR

S.a:n Diego Sports Enterprises, operator under the San Diego
Sports Arena Olperating Sublease between San Diego Arena Lease Company
and San Diego Sports Enterprises, consents to the foregoing Sublease Agree-
ment and agrees tc operate the lproperty d;escriped in Exhibit "A" in lieu of
the pro{)erty described in Exhibit “B" Eor the purposes of parking incidental
to the San Diego International Sports Arena and to pay pe-rcentage parking
rental in accordance with the provisions of the San Diego Spor@s Arena Op-
erating Sublease.

DATED: Aug;:st 4, 1967.

SAN DIEGO SPORTrS ENTERPRISES

o .,

1

FARN G \,_ ="} <
By “i” . ’.’..‘f"lf A e TP j‘i;c“

BOSRE



Sl m e e b rm A, 8

Q

EXHIBIT 1

Pueblo Lot 338, portions of 241, 242, 259, 276, 311, 312, 313, 314 and 337 of the Pucblo Lands
of San Dicgo, in the City of San Dicgo, County of San Dicgo, Statz of California, according to Map thereof
made by James Pascoe, a copy of which said Map was filed in the office of the County Recorder of
said County, and known as Miscellancous Map No. 36, together with a portion of Cass and McElwee
Subdivision, aceording 1o Map thereof No. 1581, filed in the office of the' County Recorder of said
San Dicge County, also together with Lot “A” and a portion of Lot “B" of Pucblo Lot 339, according
to the Partition Map thercol on file in the office of the County Cierk of said County, in an Action
entitled “Steele vs. Steele”, Superior Court, Case No. 5620, described as follows:

Beginning at the point of intersection of the Southeasterly line of Pucblo Lot 312 with the Northerly
line of Frontier Street as described in deed to Frontier Enterprises, Inc., recorded March 5, 1941 in
Book 1143, page 320 of Official Records of Saa Diego County; thence atong said Northerly line North
T1°57°30” West 918.94 feet; thence North 12°02°20” East 718.21 feer; thence North 36°0%’ East
559.40 feet to a point in the Northwesterly prolongation of a line which is parallel with and 7 feet
Southwesierly from the Northeasterly line of Pueblo Lot 339; thence South 53°59° East along said
prolongation 786.16 feet to the Northwesterly line of Pucblo Lot 339; thence along the Northwesterly
line thercof South 36704710 West 301.33 feet to o point in the Northwest line of said Lot “B™ which
is distant South 36°04710” West 308.33 fect from the most Northerly corner of said Pueblo Lot 339:
thence South 53°58°30” East 233.41 feet to a point on the Northwestecly line of said Lot “A” which
is distant North 36°05* East 158.40 feet from the most Westerly cotner of said Lot “A"; thence North
36°05° East along the Norihwesterly line of said Lot “A*" a distance of 74.98 feet to the most Northerly
corner of said Lot “A™; thence South 53°55°45” East along the Northeasterly line of said Lot “A” a
distance of 233.43 feet to the most Easterly corner thereof, being alse a point in the Northwesterly
linc of Pueblo Lot 338 of said Pucblo Lands of San Dicgo; thence North 36°05°50” East along said
Northwesterly line of said Pucblo Lot 338 a distance of 233.40 feet to the most Northerly corner
thereof; thence South 53°59” East along the Northeasterly lire of said Pucblo Lot 338 a distance of 466.64
feet to the Easteriy corner of said Pucblo Lot 338, being also the Northerly corner of Pueblo Lot 337;
thence South 53°58740 East along the Northeasterly linc of said Pueblo Lot 337 a distance of 463.63
feet to the most Easterly corner of said Pueblo Lot 337; thence South 35956745 West along the
Southeasterly line of said Pucbio Lot 337, a distance of 419.32 feet to its intersection with a curve
concave to the Southwest whose radial point bears South 27°03°55” West a distance of 1004.93 feet
from said point of intersection, being a point on said Northerly line of Frontier Street as described in
Book 1143, page 320 of Official Records; thence Northwesterly along said curve through an arc whose
central angle is 1495910 and whose length is 262.85 fect to the end of said ¢urve; thence North
77°55"15" West a distance of 876.48 fect to the point of beginning.

005851



T N ITOEE VS R vE A

¥
&
RS
L)
3
N
N
N
~N
N
2
7/8.27"
N12922°25F I

€L Y

FRONT

Exhibit I

OOLHEL

C-,



Those portions of Pueblo Lots 242, 311, and 259 of the Pueblo Lands of San
Diego, in the City of San Diego, County of San Diego, State of California,
according to the map thereof, made by James Pascoe, a copy of which map

was filed in the office of the County Recorder of said County, and known as
Miscellaneous Map Number 36, described as follows:

Beginning at the point of intersection of the Scuth Easterly line of Pueblo
Lot Number 312 with the Northerly line of Frontier Street, as described in

a deed to Frontier Enterprises, Inc., recorded March S, 1941, in book 1143,
page 320 of Official Records of San Diego County; thence along said North-~
erly line North 77957'40" West a distance of $18.94 feet; thence North
12002'20" East a distance of 15 feet to the point of true beginning; thence
North 1290220" East a distance of 703. 21 feet; thence North 36°01' East a
distance of 559,40 feet; thence North 36°04' East a distance of 344.42 feet;
thence South 64°908' West a distance of 912,60 feet; thence South 12902'20"
West a distance of 968,25 feet; thence South 77057'40" East to the point of
true beginning.
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Parcel 1:

Portions of Pueblo Lots 313, 314, 337 and 338 of the Pueblo Lands of San
Diego, in the City of San Diego, County of San Diego, State of California,
according to map thereof made by James Pascoe, a copy of which said map
‘was filed in the office of the County Recorder of said county, and known
"as Miscellaneous Map No. 36, describec as follows:

Beginning at thé point of intersection of the southeasterly line of Pueblo

Lot 312 with the northerly line of Frontier Street, as described in Deed to
Frontier Enterprises, Inc., recorded March 5, 1941, in Book 1143, Page 320
of Oificigl Records of San Diego Courty; thence along said northerly line
south 77955'15" east a distance of 378.08 feet; thence north 12904'45" east
a distance of 15 feet to the true point of beginning; thence north 12004*45"
east a distance of 476.12 foet; thence north 36°05'50" east a distance of
246.90 feet; thence south 53°59' east along the northeasterly line of Pueblo
Lot 328 a distance of 441.64 feet to the easterly corner of said Pueblo Lot
338, being also the northerly corner of Pueblo Lot 337; thence. south 53958'40"
east along the nertheasterly line of said Pueblo Lot 337 a distance of 463.68
feet to the most easterly corner of said Pueblo Lot 337; thence south 35956'45"
west along the southeasterly line of said Pueblo Lot 337 a distance of 419,32
feet to its intersection with a curve concave to the southwest whose radial
point bears south 27903'55" west a distance of 1004.93 feet from said point
of intersection, being a point on said northerly line of Frontier Street as
described in Book 1143, page 320 of Official Records; thence north 35956'435"
east a distance of 15.17 feet; thence northwesterly along a curve through an
arc whose central angle is 15007'07" and whose length is 269.13 feet to the
end cf said curve: thence north 77055'15" west a distance of 498.40 feet to
the point of true beginning.

Parcel 2:

Those portions of Pueblo Lots 241, 242 and 311 of the Pueblo Lands of San
‘Diego, in the City of San Diego, County of San Diego, State of California,
according to Map thereof made by James Pascoe, a copy of which said map
was filed in the office of the County Recorder of said County and known as
Miscellaneous Map No. 36, described as follows:

Beginning at the point of intersection of the SELY line of Pucblo Lot 312 with
the NLY line of Frontier Street, as described in deed to Frontier Enterprises, .
Inc., recorded March 5, 1941, in Book 1143, Page 320 of Official Records of -
San Diego County; thence along said NLY line North 77957'40" West 918.94
feet; thence North 12002'20" East 165 feet; thence South 77957'40" East paral~
lel with and 165 feet NLY at right angles from the NLY line of said Frontier
Street 44 feet to the true point of beginning of property described herein; thence
continuing along said varallel line Soutn 77957'40" East 150 feet; thence South
12902'20" West 150 feet to the intersection with a line parallel with and 15 feet
at right argles NLY from the aforesaid NLY line of Frontier Street; thence

along said parallel line North 77057'40" West 150 feet; thence North 12902

20" East 150 feet to the true point of beginning.
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AMENDMENT TQ OPTION AGREEMENT

THIS AMENDMENT is made effective as of this 7 day
of / f Ly , 1967, by and between THE CITY OF SAN DIEGO, a
mun1c1pa& corporation (hereinafter called "City"), and UNION-
BREITBARD JOINT VENTURE, a joint venture, (herelnafter called
"Optionee'").

RECITALS

1. City and Robert Breitbard heretofore on July 23, 1963
entered into an Option Agreement, which said Option Agreement is
on file in the office of the City Clerk as Document No. 658695;
and heretofore on July 21, 1964, the dates of said Option Agree-
ment were extended by an extension of Option Agreement, which Ex-
tension of said Option Agreement is on file in the office of the
City Clerk as Document No. 673967; and heretofore on March 11,
1965, City and Robert Breitbard entered into an Agreement Reviving
Option Agreement, which Agreement reviving Option Agreement is on
file in the offlce of the City Clerk as Document No. 683589; and
heretofore on AI / , 1967, City consented to the assignment of
~ said Option Agreement to Optionee, which Consent to Assignment is .
 on file in the office of the City Clerk as Document No. ’711224

2. City and Optionee desire for their mutual benefit to
amend said Option Agreement which will be of mutual benefit to both
City and Optionee.

AGREEMENT

1. That Exhibit "A" attached to said Option Agreement,
as amended, is hereby deleted in its entirety and the Exhibit "A"
attached hereto is substituted therefor.

2. Sub-paragraphs D, E and the first paragraph of Sub-
paragraph F of paragraph 8 at pages 5 and 6 of said Option Agree-
ment are deleted in their entiréty, and the following substituted
in place thereof:

0169233
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D. '"For the period beginning July 15, 1966 to
July 14, 1967, Optionee shall pay City the
sum of SIX THOUSAND FIVE HUNDRED DOLLARS
{($6,500.00) per month."

E. "During the period July 15, 1967 to July 14,
1968, Optionee shall pay City the sum of
NINE THOUSAND SEVEN HUNDRED FIFTY DOLLARS
($9,750.00) per month."

F. '"During the period July 15, 1968 to the expira-
tion of the term of this Qption Agreement, Optionee
shall pay City the sum of THIRTEEN THOUSAND DOLLARS
($13,000.00) per month. '

"The above amounts shall be paid either monthly in
advance or annually in arrears on or before Decem-
ber 31 of each year.

In the event Optionee elects to pay annually in ar-
rears, then Optionee shall pay City an additional
amount equal to 5% of the monthly payments computed
annually and pro rated from the date on which they
fall due to December 31 of each year."

3. Article III - Rent, of Exhibit "G'" to the Option Agreement
is deleted in its entirety and the following is substituted in
place thereof: .
"Optionee shall pay City the following rent which shall
be paid at the Office of the Treasurer of the City .
of San Diego:

The sum of THREE THOUSAND NINE HUNDRED DOLLARS
($3,900.00) per year times the total acreage leased here-
in, as set forth in Article I, which said rental shall

be payable either monthly in advance in twelve equal
installments, or annually in arrears on or before
December 31 of each year. In the event Option-

ee elects to pay said rent annualiy in arrears,

-2~ ~Q4.936



then Optionee shall pay City an additional amount
equal to Five Percent (5%) of the amount due City
as of December 31 of each year.

"In the event Optionee fails to pay such rent when
due, the Optionee 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 delinquent rent is still
unpaid on the 15th day after said rent became due,
then Optinee shall pay City, instead of said 5%, a
sum of money equal to Ten Percent (l0%) of said de-
linquent rent. It is the intent of this provision
that City shall be compensated by such additional
sums for loss resulting from rental delinquency; in-
cluding cost to City of servicing the delinquent
account. The City Manager, at his option, may for
good cause waive any such delinquency compensation
required herein upon written application of Optionee
prior to the delinquent period.

IN WITNESS WHEREQF this Amendment to Option Agreement is
executed by The City of San Diego, acting by and thrbugh the City
Manager of said City under and pursuant to Resolution No.
authorizing such execution, and by the Union-Breitbard Joint Venture

on the day and year hereinabove written,
Walter Hahn, JTe

Ly, Manager

THE CIT f)F SAN ﬁo Ci /
By /] (g ///\ ,/[’L"'

?ﬁ‘t(zwwaﬁagﬁww S

UNION-BREITBARD NT VENTURE

Y

D

I HEREBY QEPROVE the form and legality of the foregoing
Amendment this 20”7 day of _ M/ 196777

EDWAif T, BUTLER City Attorney
By_oftii. 37 e £
-3- < 113{3:? 2400741
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THE SAN DIEGO SPORTS ARENA
GROUND LEASE AGREEMENT
THIS LEASE AGREEMENT s executed in dupticate on this ../ 9., day of é;‘ ket

....... e,
196.4., at San Diego, California, by and between THE CITY OF SAN DIEGO, a municipal“Corpora-
tion in the County of San Diego, State of California, hereinafter referred % as “City,” and The San
Dicgo Arena Lease Company, whose business address js 2100 Electronic Capital Building, San Diego,

California, hereinafter referred to as “Lessee.”

WITNESSETH:

WHEREAS, City is the owner of certain real property in the City of San Diego, located in the
City of San Diego, County of San Diego, State of California, more particularly deseribed in Exhibit
“I'" attached hereto and by this reference made a-part hereof (hercinafier sometimes referred to as
the “Site"); and

WHEREAS, City has approved plans and specifications for the construction of an indoor sports
arena and parking facility and related facilities (hercinafter sometimes referred to as the “facilities™
and said Site and facilities together are sometimes hereinafter referred to as “Project”); and

WHEREAS, it is the intention of City that the Project be constructed and operated so that the
citizens of City shal! have the benefit of the finest of athletic contests, conventions, exhibits and other
types of performances and events essentin} to the educational, recreational, commercial and cultura)
development of the community; and

ment, construction and finance.
The parties hereto agree as follows:

ARTICLE I. Demise. City hereby leases 10 Lessee, and Lessee hereby leases and hires from
City, that real property. (together with appurtcnances thereto) situated in the City of San Dicgo,
County of San Dicgo, State of California, described in Exhibit “I", and outlined in red on the plat
attached hereto as Exhibit “I1,” which is by this reference made a part hereof. Said leased premises
are 10 be utilized as 2 site for the focilitics in accordance with the terms of this Lease,

ARTICLE II. Term.
1. The term of this Lease shali commence on the carlier of the following ‘dates:

(2) The date upon which a deed of trust, mortgage, or other sccurity device, securing the long-
term financing (to bec amortized in appropriate installments) for the facilities is recorded in the
' Oftice of the County Recorder of Sun Diege County, Culifornia; or '

{b) On March 1, 1967.

2. Lessee is, however, granted the immediate right to commence the installation of improvements as
specified herein prior to the commencement date of this Lease as hereinabove set forth,

3. City at its option May terminate and cancel this Lease if consiruction of the facilities is
not substantially completed by March 1, 1967, as cvidenced by a certificate of completion issued by
the Building Department of The City of San Dicgo. In the event this Lease is terminated as here-
inabove set forth, all improvements made by Lessee shall become the property of City, and Lessee

I
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shall have no right of removal, nor shall Lessee be entitled to any reimbursement for the costs thereof.
The hereinabove set forth right ta cancel shall not be applicable, however, if, with the consent of
City the date for substantial completion is extended; or if Lessee (or any contractor or contractors
employed by Lessee) is delayed by: (1) acts or omissions of City or of any cmployee or agent of
City, or (2) any act of God which Lessec could not reasonably have forscen and provided for, or
(3) any strikes, boycotts, or like obstructive actions by employce or labor organizations which are
beyond the control of Lessce and which Lessee cannot overcome with reasonable effore and could
not reasonably have foreseen and provided for, or (4) any war or declaration of a state of national
emergency, or (5) the imposition by government action or authority of restrictions upon the procure-
ment of labor or materials necessary for the completion of the project, or (6) any litigation rclating
to the validity of this Lease or the proposcd plan of aperation of the project.

4. The 1erm of this Lease shall be the period of fifty (50) years unless eatlier terminated as
hereinafter provided. In the event that all of the indebtedness required 1o finance the completion of
the Project pursuant to Article V hereof is retired, Lessee shall dissolve and its asscts remaining
after payment of or provision for all its debts and liabilities shall be distributed to the City of San
Diego and this Leass shall terminate.

ARTICLE HI. Rent. The rent which Lessee hereby agrees to pay to City, and which shall be
paid at the office of the Treasurer of The City of San Diego, is as follows:

1.  As consideration for the construction and development of an indoor sports arena with o
seating capacity for not less than ten thousand (10,000} persons, the reat for the site occupied by
said sports arena shall be the sum of One Dollar ($1.00) per year, payable yearly in advance, for the
full term of the Lease,

2. For that portion of the Site wtilized as and for a parking lot substantially as shown on Exhibit
11, Lessee shall cause the Operator to pay the monthly rent set forth in the Operating Sublease attached
hereto as Exhibit 111 and by this reference made a part hereof.

ARTICLE IV. Use of Premises. The Site herein leased shall be used for the purpose of the
construction, operation and maintenance of an indoor sports arena with a scating capacity of not less
than ten thousand (10,000) persons for the principal use of the general public, plus other uses
incident thereto, together with a parking lot in substantial accordance with the plans and specifications
referred 1o in the recitals hereol including any changes and modifications made in accordance with
the provisions hercof, Lesses shall proceed with the construction of the facilities required hercby
with reasonable diligence, and shall substantially complete same not later than March I, 1967.

No changes shall be made in the plans and specifications as finally filed with and approved by
said City unless such changes are approved in writing by City and Lessee, respectively. Such joint
approval shall be made under such procedure as both parties shall establish and shall not change the
rental payments as hercin provided unless a supplemental agreement is entered into providing for
such change.

Lessce shall not make, or allow 10 be mide, any changes or alterations in the Project after its
complction and shall not make any additions thereto except with the written conseat of City and upon
such terms as may then be agreed upon. This shall not prevent Lessce, without obtaining City’s consent,
from temporarily affixing personal property to the Project, providing Lessee shall repair any damage
thereto when such property is removed.

City at its option may terminate and caneel this Lease if, within ninety (%0) days after the”
completion and occupancy of the Project, it has not been opened and used for o prescheduled and
previously advertised sports or public cvent attended by five hundred (500) persons or more; provided
that Lessee has been given thirty (30} days’ written notice of the City’s intent to excrcise said option to
terminate, and during that thirty (30) day period has been given the opportunity to schedule a

2
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sports or public event and usc the Project for that purpose. Nothing contained in this paragraph
shall be construed to in any way diminish rights granted to mortgagees, beneficiaries or obligees of deeds
of trust, mortgages or security devices as granted in Aricle XXII.

ARTICLE V. Mortaage of Leasehold, Lessee may, without the consent of City, give, assign,
transfer, mortgage, hypothecate, grant control of, or encumber Lessees’ interest under this Lease and
the leaschold estate hereby created, in nccordance with the financial ptan approved by the City Muanager

‘of City, to any bana fide lender or lenders (including purchasers or holders of notes, bonds or other
obligations of Lessee) on the security of the leasehold estate, and Lessec may execute any and all
instruments in connection therewith necessary and proper to complete such loan and perfect the
security therefor to be given such lender or lenders. Any such lender or lenders shall after the receipt
of reasonable notice be granted the right at any time during the term of the loan, and prior to
termination of this Lease: :

(2) To do any act or thing required of Lessee in order to prevent a forfeiture of Lessee's
rights hereunder, including the completion of construction, and all such acts or things so done
shall be as effective to prevent a forfeiture of Lessee's rights hereunder as if done by Lessee.

(b) To realize on the securily of the leasehold estate and to acquire and succeed to the
interest of Lessee hereunder by foreclosure or by a deed or assignment in licu of foreclosure and
thereafter at such lender's option to convey or assign the interest or title to said leaschold estate
1o any other person subject to all the terms, conditions and covenants of this Lense.

Two (2) copies of any and all security devices or instruments shall be filed with City two wecks
prior to the eflective date thereof, and Lessec shall give City prior wrilten notice of any changes or
amendments thereto.

ARTICLE V1. Quiet Possession, Lessee, paying the said rent and performing the covenants
and agreements aforesaid, shall and may at al] times during the said term peaccably and quictly have,
hald and enjoy the said Site for the term aforesaid. If City for any reason whatsacver cannot
deliver possession of the sajd premises to Lessce ot commencement of said term as hereinbefore
specified or, if Lessee js dispossessed through actien of a title superior 1o City's, then and in cither of
such events, this Lease shail not be void or voidable nor shall City be liable to Lessee for any loss
or damage resulting therefrom; but there shall he determined and stated in writing by the City Manager
1 proportionate deduction of the rent covering the period or periods during which Lessce is prevented
from having the quict possession of the Sitc.

ARTICLE vII, Insurance, Lessce shall, during the term of the Lease, secure a policy or
policies of insurance against loss or damage to the facilities, their appurtenances and permanent
equipment, resulting from fire, lightning, vandalism, malicious mischief, and such perils ordinarily
defined as “extended coverage™ and other perils as Lessce and City may agree should be insured
against on- forms and in amounts satisfactory to cach. City shall be named as an additional insured
under such policies of insurance as the building contractor may be required by Lessee to earry
during the construction of the facilities. Lessee agrecs to take out and maintain public liability
insurance with an insurance carrier satisfactory to Cify to protect against loss from liability imposed
by law for damages on account of bodily injury, including death resulting therefram, suffered
or alleged 10 be suflered by any person or persons whatsoever, resulting cither directly or indirectly
from any act or activities of Lcssce Or any person acting for Lessee or under Lessee's control or
direction, and also to protect against loss from labiliy imposed by law for damages to any praperty
of any person caused dircctly or indireetly by or from acts or activities of Lessce or any person acting
s control or direction. Such public liability and property damage insurance
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not less than Fifty Thousand Dollars ($50,000.00) with respect to any property damage. If Lessee
does not keep such insurance in full force and eflect, City may take out the necessary insurance and pay
the premium, and the repayment thercof shall be deemed to be a part of the rental and paid as such on
the next day upon which rent becomes duc.

.

Provisions of this Article as to maintenance of insurance shall not be construed as limiting in any

way the extent 1o which Lessee may be held responsible for the payment of damages fo persons or

property resulting from its activitics or the activities of any person or persons for which he is otherwise
responsible,

The Lessee may also carry such other insurance as is required by the indenture or other instrument,
if any, which secures or declares the terms of any debt or borrowings by Lessee, all or substantially
all of the proceeds of which arc to be used to finance the facilities.

During the term of this Lease, Lessee agrees to defend in the name of, and on behalf of, City,
all claims ar suits for damages and all fixed costs and interest on all such legal proceedings and pay
all sums which City may become liable to Pay as damages imposed upon it by law arising out of
accidental bodily injury or death suffered, or alleged to have been suffered, by any person while-
within or upon the Project. Lessee further agrees to pay all sums which City may become Jiable to pay
as damages imposed upon it by law resulting from accidental injury to, or destruction of, property not
owned, leased, occupied or used by, or in the care, custody, or control of, Lessee or of City or of any
employee of Lessee or City, subject to the following conditions:

(a) This agreement shall not apply to any injury or death caused by any employee of City;

(b) City shall not voluntarily assume any liability or incur any cxpenses or settle any
claims without the prior written consent of Lessee;

(c) Lessee shall, on or before the effective date of this Lease, deliver to the Property
Division of City, 2 certificate of bodily injury and property damage liability insurance issued by
a company licensed in the State of California to transact such business, indicating that Lessee has
bodily injury and property damage liability insurance as required in this paragraph, and indi-
cating that the policy has been endorsed or does otherwise cover the contractual liability imposed
by this agreement, and that the insurance company shall notify the Property Division if said
policy be terminated or limited in any manner prior to the termination date specified in the
certificate,

ARTICLE Vill. Mcchanic’s Licn Bond, Lessee will save City free and harmless, indemnify it
against all claims for labor and materials in conncction with improvements, repair or alterations to
the leased facilities, and the cost of defending against such claims, including reasonable attorney’s fees.

For all improvements, repaiss, or alierations constructed on the Site by other than City, Lessce
shall file with City, or cause to be filed with Lessee and City by the contractor or contractors
performing the work, a bond, conditioned for the payment in foll of the, elaims of all persons
performing labor upon or furnishing materials 10 be used, in the amount of the estimated cost of the
improvement, alteration, or repair as determined by the City Manager. The bond shall be acknowl-
cdged by Lessce or contractor, as the case may be, as principal and by a corpaoration licensed by the
Insurance Commissioner of the State of California to transact the business of 2 fidelity and surety
insurance company as surety.

In the event that a lien is recorded under Chapter 11 of Title 4 of Part 3 of the California Code
of Civil Procedure against the leased Project and the licn-holder attempls to perfect such lien by a
lawsuit and Lessee has failed to comply with the requirements of this paragraph, this Lease shall auto-
matically terminate five (5) days after service of summons in such lawsuit upon City; provided, how-
cver, that the City Manager shall have the right to continue this Leasc in full force and effect by
notiying Lessee in writing of his election to do so.

4
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ARTICLE IX. Compliance with Law, Lessee shall, at its sole cost and expense, comply and
secure compliance with all the requircments of all municipal, state and federal authorities now in force,
or which may hereafier be in force, pertaining to the said Project, or the operations conducted thereon,
and shall faithfully observe, and sccure observance with, in the usc of the Project, all municipal
ordinances and state and federal stanstes now in force or which may hereafter be in force, and shall
pay before delinqueacy, all taxes, assessments, and fees assessed or .levied upon Lessce or the
Project by reason of any buildings, structurcs, machines, appliances or other improvements of any
nature whatsoever, erected, installed, or maintained by Lessce or by reason of the business or other
activities of Lessee upon or in conncction with the said Project. The judgment of any court of
competent jurisdiction, or the admission of Lessce or any sublessee or permittce in any action or
proceeding against them or any of them, whether City be o party thereto or not, that Lessee, sublessee
or permittee has violated any such ordinance or statute in the use of the Project shall be conclusive of
that fact as between City and Lessee, ’

ARTICLE X. Utilitics. Lessee shall order, obtain, pay or otherwise provide for the installation
of all utilitics necessary for the Project.

ARTICLE XL Assigns. Time is of the essence of each and all of the terms and provisions
of this Lease, and this Lease shall inure to the benefit of and be binding upon the parties hercto and
any successors of Lessee as fully and to the same extent as though specifically mentioned in each instance,
and all covenants, stipulations and ngreements in this Lease shall extend to and bind any assigns or
sublessees of Lessee.

ARTICLE XII. 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 cendition, or any
subsequent breach of the same or any other term, covenant or condition herein contained. The
subsequent acceptance of rent hercunder by City shall not be decmed to be a waiver of any preceding
breach by Lessee of any term, covenant or condition of this Lease, other than failure of Lessee to pay
the particular rental so accepted, regardless of City's knowledge 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 in any manner changing the terms hereof or to stop City from enforcing the full provisions hereof,
nor shall the terms of this Lease be changed or altered in any manner whatsoever other than by written
agreement of City and Lessee.

ARTICLE XIII. Merger. The voluntary or other surreader of this Lease by Lessce, or a
mutual cancellation thereof, shall not work a merger, and nor shall it terminate all or any existing
subleases or subtenancies, but said surrender shall constitute an assignment to it of the Operating
Sublease and any other subleases or subtenancies.

ARTICLE XIV. Notices. Control and administration of this Lease is under the jurisdiction of
the Property Division of The City of San Dicgo, and any communication relative to the terms or con-
ditions 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 letter deposited in the United States mails,
postage prepaid, and wddressed to the City Manuger, attention: Property Supervisor, Property Division,
San Dicgo 1, California. Any notice or notices provided for by this Lease or by law to be given or
served upon Lessce may be given or served by depositing in the United States mails, postage prepaid,
a letter addressed to said Lessee at the address stated at the commencement hercof, or may be
personally served wpon said Lessee (or any one of them), or any persons hereafter authorized by
Lessee 1o receive such notice. Any notice or notices piven of served as provided hercin shali be
clfectual and binding for all purposes upon the principals of the parties so served,

ARTICLE XV. Hold Harmless. City, its agents, officers and employces, shall not be, nor be
held liable for, any claims, liabilities, penalties, fines or for any damage to the goods, propertics or
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effects of Lessee or any of Lessee's representatives, agents, employees, guests, licensees, invitees, patrons
or clientele or of any other persons whatsoever, nor for personal injuries to, or deaths of them, or any
of them, whether caused by or resulting from any acts or omission of Lessee in or about the Project,
or any act or omission of any person or from any defect in any part of the leased Project or
from any other cause or reason whatsoever. Lessee further agrees to indemnify and save free and
harmless City and its authorizéd agents, officers, and employees against any of the foregoing liabilities
and any costs’nnd expenses incurred by City on account of any claim or claims therefor.

ARTICLE XVI. Waste, Damage or Destruiction of Premises. Lessee shall give prompt notice
te City of any fire or damage that may occur from any reason whatsoever. Lessee shall not commit or
suffer to be committed any waste or injury, or any public or private nuisance, shall keep the Project
clean and clear of refuse and obstructions: and shall dispose of all garbage, trash, and rubbish in a
manner satisfactory o City. If the Project shall be damaged by any eause as to render the Project
untenantable or unfit for the use or purpose for which the same are hereby et and said damages
are repairable within @ reasonable time in the opinion of the City Manager, Lessee may elect, by written
notice to City within thirty (30) days of such destruction, to make full repairs to said damages so as to
restore the Project to the condition which existed prior to said damages, or Lesses may elect to clear
and remove from the leased Project all debris vesulting for said ‘damages and to continuc aperations
on a limited scale, Tn the event Lessee elects to make such repairs or clear such debris, the work shall
be commenced within thirty (30) days and the restoration or clearance shall be completed within a
reasonable time thereafter. Failure to commence such restorative work or clearance, or failure to com-
plete such work or clearance within said reasonable time shall constitute an abandonment of this Lease
by said Lessee. In the event Lessee does not so clect to make such repairs or to continue. operations on
a Timited scale as hereinbefore provided, then either Lessee or City may after thirty (30) days from
the date of damage terminate this agreement; provided, however, that Lessee to exercise this right to
terminate must first remove aM debris from the Project.

ARTICLE XVIL Taxes. Lessee shall pay and discharge before delinquency all taxes and assess-
ments which may be levied during said term upon the Project by reason of Lessce’s leaschold interest.
This Lease is entercd into upon the assumption that there will be no taxes and assessments so levied;
but, if any shall be levied, Operator pursuant to the Section 9(c) of the Operating Sublease shall pay
the same on behalf of Lessce and said sums shall be deducted from the rent otherwise duc City in excess
of the minimum rental under Seetion 9(b) of Operating Sublease.

ARTICLE XVHI. Reservation for City Use.  City shall have the right to enter the Project for the
purpese of making repairs to or developing the municipal utility services of City., City hercby reserves
the right to establish and use such rights of way over, under, along and across the Project for
public utilities as it may deem advisable for the public good. Lessee shall be reimbursed by City for any
damage done to improvements of Lessee.

ARTICLE XIX. Improvement, Repair, Alterations. City-shall not be required to make any
improvements, repairs or alterations not hercin specifically required. Lessee hereby waives all right to
make repairs at the expense of City as provided in Section 1942 of Civil Code of State of California and
all rights provided for by Section 1941 of said Civil Code. Lessee hercby accepts the Site as being
in good and sanitary order, condition and repair and usable for the purposes outlined herein. Lessee
agrees on the last day of the term or sooner termination of this Lease, to surrender the Project to City
in the same condition as when received or as they may have been put into, subject, however, to Article
XXIV herein.

ARTICLE XX. Operation. Except in the ease of a defalt of Operator, Lessee shalt not
operate, manazge or maintain the sports arenq and parking lot itsclf, but shall cuntruct or sublease
with any person, firm, or corporation (hereinafter referred to as “Operator™) therefor in accordance
with an Operating Sublease attached hereto as Exhibit “111”. In the casc of default of the Operator,
Lessee shall be substituted therefor and shall perform all the duties under such Operating Sublease
(hereinafter called “Operating Sublease™) or the Operating Sublease shall be assigned to a new Operator
with the consent of City,
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ARTICLE XXI. Assignments and Subleases. Except as provided in Article V, Lessce shall not
assign this Leasé without the prior written consent of the City Manager of City, which consent shall
not be unreasonably withheld. Consent to one assignment shall not be deemed to be consent to any
subsequent assignment, and any such assignment without the consent of City shall be void, and shall,
at the option of City, terminate this Lease. This Lease shall fiot be assignable by operation of law
without the written consent of the City Manager.

. ¢
ARTICLE XXII. Remedies of City. In the event (a) that Lessee shall default in the perform-
ance or fulfillment of any covenant or conditions hercin contained on its part to be performed or fulfilled
and shall fail to cure such default within thirty (30) days following the service on it of a written notice
from City specifying the default or defaults complained of and the date on which its rights hereunder
will be terminated as hercinafter provided if such default or defaults is or are not cured, or (h) that
Lessec shall fite a voluntary petition in bankruptcy, or (c) that Lessee shall be adjudicated a bankrupt,
or (d) that Lessee shall make a general assignment for the benefit of creditors, ther: and in cither or any
of said cvents, City may, at its option, without further potice or demand upon Lessec or upon any person
or persons claiming by, through or under Lessce, immediately cancel and terminate this Lease and
terminate each, every and all of the rights of.Lessee and of any and all persons claiming by, through or
under Lessee in or to the Project and in or to the further possession thercof, and may thereupon
enter into and upon the Project and repossess the same and expel Lessee and any and all persons
claiming by, through or under Lessee. The rights and remedies of City as hercinabove sct forth are
cumulative only and shall in no wise be deemed to limit any of the other provisions of this Lease or
otherwisc to deny to City any right or remedy at law or in equity which City may have or assert against
Lessee under any law in effect at the date hereof or which may hereafter be enacted or become effective,
it being the intent hereof that the rights and remedies of City, as hercinabove sct forth, shall supplement
or be in addition to or in aid of the other provisions of this Lease and of any right or remedy at law or
in equity which City may have against said Lessee.

Anything set forth to the contrary in this article notwithstanding, in the event that at the time of any
default by Lessce the Ieasehold interest hercunder is encumbered by a deed or deeds of trust, and/or by
a mortgage or mortgages or other security device pursuant to Article V hereof securing a construction
or other loan or loans provided for herein, City shall not terminate this Lease until it shall have
as a condition precedent thereto served upon the mortgagees or bencficiarics, or obligees, thercof
written notice of the default or defaults complained of, and in such event such bencficiaries and/or
mortgagees shall have thirty (30) days from the receipt of said notice within which to cure such
default, if said default is curable by the payment of money to City, or thirty (30) days from
the receipt of said notice within which to commence foreciosure proceedings ngainst Lessee (if
not theretofore commenced), if said default is not curable by the payment of money. In the
cvent such mortgagees and/or beneficiaries and/or obligees avail themsclves of the remedies set
forth hercin, they may enter upon and aperate the Project in the place and stead of Lessee, with
all of the rights, privileges and dutics of Lessee, and in such cvent of the clection by such mortgagees
and/or beneficiaries andsor obligees (o substitute themselves (o Lessee’s estmte hercunder, City
expressly consents 1o said substitution: provided that said morigagees and/or heacficiaries and/or
obligees assume the obligations to perform the covenants and undertakings of Lessce herein contained.
In no event shall this Lease be deemed terminated if such morigagees and/or beneficiaries and/or
obligees shall give notice in writing of their election so to substitute themselves in accordance with the
foregoing, and commence performance within a thirty (30) -day period after service upon them of the
written notice of default by City.

ARTICLE XXHL Hulling Over. Any halding-over after the expiration of said teem for any
cause shall be construed to-be a tenancy from month to month, at any rental sclected by City which
has been in effect during the term, and shall otherwise be on the terms and conditions herein specified
so far as applicable. Such holding-over shall include any time employed by Lessee in removing
fixtures and improvements as herein provided.
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ARTICLE XXIV. Removal of Improvements. City agrees that all fixtures and improvements
installed by Lessge in accordance with the provisions herein, and not being a replacement or repair
of or for any improvement or improvements cxisting and belonging to City, shall be and remain the
property of Lessce. Lessee shall have the right to remove said fixtures and improvements prior to
the termination of this agreement at Lessee’s own expense, provided that any damage to Project shall
be repaired and the premises left in as good order and condition ns when Lessec took possession of
the Project. In the event Lessee does not so remove said fixtures and improvements prior t0 the
expiration of this agreement, City may remove, or sell, or destroy the same at the expense of Lessee,
and Lessce shall pay to City the reasonable cost of any such removal, sale or destruction together with
the reasonable cost of repair of damages to Project resulting from such remova), sale or destruction.
At the option of City, any property, real or personal, not so removed by Lessce may be deemed
abandoned.

ARTICLE XXV. Records and Accounts. Lessee shall keep proper books of records and accounts
in which complete and correct entrics shall be made of all transactions relating to the Project. Said
books of records and accounts shall be available at reasonable times for inspection by City and shall
be audited at such times and in such marner as City shall determine.

ARTICLE XXVI. Performance of Qbligations of Lessee. Subject to any provisions of this Lease
or the Operating Sublease requiring the consent of the City, Lessee may perform any obligations
or duties sct forth in this Lease, by itself through its own personnel, or by contracting or subleasing
for the performance thereof by Operator or by others. )

ARTICLE XXVIL. Counflict of Interest. No officer, diréctor or employee of Lessee shall have
any financial interest, direct or indirect, in Operator or in any contract made by Operator.

ARTICLE XXVIIL Recordafion. The original copy of this Lease shall be recorded in the Office
of the County Recorder of San Diego County, California, upon the request of either City or Lessec.

ARTICLE XXiX. Competitive Facilitics.

1. So long as any of the boads or any other indebtedness awthorized by the Indenture issued by
Lessee 1o finanee the Project ire outstunding and unpaid or so long as provision for the full payment and
discharge thercof at maturity or upon redemption thereof prior to maturity has not been made (whether
by City or otherwise), the City covenants and agrees that until the procedures required by this Article
are complied with it will not finance or aid in the financing of, operate any facility to be constructed
hereafter which would or might compete with the Project to such an extent as to impair the ability of
the Project to produce cnough money to pay principal of and interest on the bonds or any other
indebtedness authorized by the Endenture issued by Lessec.-

2. Ifcither Lessee or Operatar object to the City doing any of the thinas mentioncd in the foregoing
paragraph 1, objector shall employ an arena consultant to make a report. **Arena Consultant” is herein
defined to be any consultant ar firm of such consultants of national and favorable reputation experienced
in the field of consulting with and advising public bodies with respect ta problems of revenues, expenses,
construction, maintenance and operations of sports arenas, stadiums and similar facilities, who
or cach of whom: °

(1) is in fact independent and not under the domination of the City, Lessee or Operator;

(2) does not have any substantial interest, direct or indirect, with the City, Lessee or
Operator; and

(3) is not connected with the City, Fessee or Operator as an ofticer or employee thercof,
but who muy be regularly retuined o make anoual or other periodic reports.

3. A copy of the report of the Arena Consuliant shali be delivered to the City, Lessee and Operator,
City shall thercupon by written notive fix the time and place for a hearing on the report before the

8
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Council and notify Lessee and Operator in writing thereof. At such hearing a representative of
said Arena Condultant shall be present, Upon the facts and evidence presented at such hearing, or
at such hearing as it may be continued from time to time, the Council shall find and determine
whether the taking of the steps mentioned in the notice referred to in the foregoing paragraph 2
would or might compete with the Project to such an extent as to impair the ability of the Project to
produce enough money to pay principal of and interest on bonds or uny other indebtedness authorized
by the Indenture issued by Lessee.

4. The decision of the Council shall be final and conclusive; provided, however, that Lessec
or Operator shall not be prejudiced to contest said finding in a court of competent jurisdiction in
the event said Council has acted arbitrarily or unreasonably.

5. It is expressly agreed between City and Lessee that the facilities of the cxisting . community
concourse and the proposed multi-purpose stadium are not competitive facilities as contemplated by
the provisions of this Article XXIX. .

ARTICLE XXX. Article Headings, Severability. The Article headings contained herein are for
convenicnce and reference and are not intended to define or limit the scope of any provision of this
Lease.

If any Article, section, subsection, paragraph, subparagraph, sentence, clause or phrase of this
Lease, or the application thereof, to either party, or any other person or circumstance is for any
reason held invalid, it shall be deemed scverable and the validity of the remainder of the Lease
or the application of such provision 1o the other party, or to any person or circumstance shall not
be affected thersby.

IN WITNESS WHEREOF, City has executed the foregoing Lease Agreem nLacting by and
through the City Manager of said City, under and pursuant to Resolution No. XIS authorizing
such exccution; and Lessee has executed this Lease Agreement, on the day and year first hereinabove
written.

THE CITY OF SAN DIEGO

By //Ml’@ g

City Manager

Assistant 10 the

LESSEE

THE SAH Dlzf) g‘_‘,NyASE C(’)ﬁPANY, )

-

7

I HEREBY }PPROVE the form and legality of the foregoing Lease Agreement, this <755
Z.

day of P ., 196.57
. A

By /(5£<

wresieneeenny CHY Attorney
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STATE OF CALIFORNIA 1059
COUNTY OF SAN DIEGO >

On November 8, 1965, before me, the underSigneq, a Notary
Public in and for sald State, personally appeared C. E. Larsen,
known to me to be the President, and Howard B. Turr;ntine, known
to me to be Secretary of the corporation that executed the within
Ground Lease Agreement, known to me to be the persons who exe-
cuted the within dround Lease Agreement on behalf of the corpora-
tion therein named, and acknowledged to me that such corporation
executed the within Ground Lease Agreement pursuant to its bylaws
or a regsolution of its board of directors.

WITNESS my hand and official seal.

A A A A

At
W, M. McKENZIE, JR a .
| NOTARY PUSLIC . CAIISORNIA A
FRINCIPAL OFFICE IN s Z -

SAN DIEGO COUNTY Notayd ic
R e
W. M. McKENZIY, JRt,

My Commiszsion Expires April 14, 1563
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'_"’\.'JPERTY DESCRIPTION FORM Docapiion by..RON. Jokinson.
-

This desceiption was prepared by Kifovesce ... Pueblo Lots........

Title Insurance and Trust Company g;grgéeﬁge;;ter"“tiO"al

from informatian furnished to this Company and Date. . o W LLL3I6S LOG)

DETACH THIS PORTION
________________________________________________________________________________ o e e e e ————————— e oo o

Pucblo Lot 338, portions of 241, 2472, 259, 276, 311, 312, 313,
314 and 337 of the Pueblo Lands of San Dicgo, in the City of
San Diego, County of San Diego, State of California, according
to Map thercof made by James Pascoe, a copy of which said Map
was filed in the office of the County Recorder of said County,
and known as Miscellaneous Map No. 36, together with a portion
of Cass and McElwee Subdivision, according to Map thereof No.
1581, filed in the office of the County Recorder of said San
Diego County, also together with Lot "A" and a portion of Lot "B
of Pueblo Lot 339, according to the Partition Map thereof on.
file in the office of the County Clerk of said County, in an
Action entitled "Steele vs. Steele'", Superior Court, Case  No.
5620, described as follows:

Beginning at the peoint of intersection of the Southeasterly

line of Pueblo Lot 312 with the Northerly linc of Frontier

Street as described in deed to Frontier Enterprises, Inc.,

recorded March 5, 1941 in Book 1143, page 320 of Official

Records of San Diego County; thence along said Northerly line

North 77°57'40" West Y1B.94 feet; thence North 12°02'20" East
718.21 feet; thence North 36°01' East 559.40 feet to a point in

the Northwesterly prolongation of a linc which is parallel with

and 7 feet Southwesterly from the Northeasterly line of Pueblo

Lot 339; thence South 53°59' East along said prolongation 786,16
feet to the Northwesterly line of Pueblo Lot 339; thence along

the Northwesterly line thcreof South 36°04'10" West 301.33 fect

to a.point in the Northwest line of said Lot "B" which is distant
South 36°04'10" West 308.33 feet from the most Northerly corner of
said Pueblo Lot 339; thence South 53°S8'30" Fast 233.41 feet to a
goint on_the Northwesterly line of said Lot "A" which is distant
orth 36°05' East 158.40 feet from the ‘most Westerly corner of said
lot "A™; thence North 36°05' East along the Northwesterly line of

said Lot "A' a distance of 74.98 fect to the most Northerly corner
of said Lot "A"; thence South 53°58'45" [Last along the Northeasterly
line of said Lot "A" a distance of 233.43 feet to the most Easterly
corner thereof, being also a point in the Northwesterly line of
Pueblo Lot 338 of said Pucblo Lands of San Diego; thence North
36°05'50" East along said Northwesterly line of said Pueblo Lot 338
a distance of 233.40 feet to the most Northerly corner thereof;
thence South 53°59' East along the Northeasterly line of said
Pueblo Lot 338 a distance of 466.64 feet to the Easterly corner

of said Pucblo Lot 338, being also the Northerly corner of Pueblo
Lot 337; thence South 53°58'40" East along the Northeasterly line of
said Pueblo Lot 337 a distance of 463.68 feet to the most Easterly

-continued-

Exhlbit I 003146



: : page 2
. Pueblo Lots
. S5.D. Internat'}i
/ . Sports Arena
LOGL

corner of said Pueblo Lot 337; thence South 35°56'45" West along
the Southeasterly line of said Pueblo Lot 337, a distance of
419.32 feet to its intersection with a curve concave to the -
Southwest whose radial point bears South 27°03'S5" West' a
distance of 1004.93 fcet from said point of intersection, being
a point on said Northerly line of Frontier Street as described
in Book 1143, page 320 of Official Records; thence Northwesterly
along said curve through an arc whose central angle is 14°S9'1¢0"
and whose length is 262,85 fect to the end of said curve; thence
North 77°55715" West a distance of 876.48 feet to the point

of beginning.
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EXHIBIT 111
. —_—
THE SAN DIEGO SPORTS ARENA

OPERATING SUBLEASE

This Sublease, made as of the date of execution hereof by and between the SAN DIEGC ARENA
LEASE COMPANY, a nonprofit corporation organized under the laws of the State of California,
(hercinafter sometimes referred to as “Lessee™), and the
a private corporation organized under the general corporation law of the State of California (here-
inafter sometimes referred to as “Operator™),

WITNESSETH:

WHEREAS, City of San Diego (hereinafter sometimes referred to as “City”) is the owner of
certain real property in the City of San Dicgo, located in the City of San Diego, County of San Diego,
State of California (hereinafter sometimes referred to as the “Site™), more particularly described in
Exhibit “I"" attached to The San Dicgo Sports Arena Ground Lease Agreement hereinafter referred to;
and

WHEREAS, City has entered into a lease entitled:
THE SAN DIEGO SPORTS ARENA
GROUND LEASE AGREEMENT

(hereinafter sometimes referred to as *Ground Lease™) under the provisions of which an indoor sports
arcna and parking facility and related facilitics (hercinafter sometimes referred to as “facilities™) as
constructed on said Site will be leased to Operator, and

WHEREAS, City has approved plans and specifications for the construction of said facilities on
said Site (said facilitics and said Sitc being hereinafter sometimes referred to as “Project™);

WHEREAS, it is the intention of the City that the Project be operated so that the citizens of the City
shall have the benefit of the finest of athletic contests, conventions, exhibits and other types of performances
and cvents essential to the educational, recrcational, commercial and cultural development of the
community; and

WHEREAS, the operation and management of the Project in a manner which will produce the
desired results present unusual and difficult problems demanding extraordinary knowledge and experience
and the Board of Dircctors of Operator is composed of persons having experience in corporate manage-
ment and special experience, competence and knowledge in the management of corporations engaged
in the operation and management of the activities contemplated hereunder.

NOW, THEREFOQRE, in consideration of the payment of rental and the performance of the
mutual promises herein containcd at the time and in the manner specified, the parties hercto agree
as follows:

Section 1, The Project

The Project, subleased hereunder, consists of the Site as improved by the construction of said
facilities.

Section 2. Sublease of The Project

Lessee hercby subleases to Operator and Operator hereby accepts and rents from Lessee said
Project. Operator hereby agrees to use the Project for the public purposes for which the same were or

1
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are to be built, to wit: as a sports arena, convention center, exhibit hall or other type of center. Such use
shalt include, without limitation thercto, the presentation of athletic contests, conventions, exhibits and
other types of similar performances and all other incidental and related uses including off-street parking
for motor vehicles. The term of this Sublease shall commence on the date of the commencement of the
Ground Lease as provided in Article 11 thereof. The term of this Sublease shalt be fifty (50) years.

“Date of occupancy of project” or “date of occupancy™ shall mean the date the Project is com-
pleted and ready for occupancy and written notice thereol has been served on Operator.

Lessec shall, at its sole cost and expense, construct the facilitics on the Site in accordance with
the plans and specifications referred to hercin. Lessee shall use reasonable diligence to have the
facilities substantially completed on or before March 1, 1967. Construction shall be diligently prosecuted .
to completion, excepting only delays covered by Article 11 of the Ground Lease and other delays
consented to by Operator. In the event that the facilities have not been substantially completed in
accordance with the provisions of Article 11 of the Ground Lease, Operator may, at its option, terminate
and cancel this Sublease.

On the completion of the facilitics or during such period of time prior to the completion of the
facilitics, as the contractor for Lessee for the construction of the facilities may advise the Operator
that the installation of fixtures and/or equipment and furniture will not unduly interfere with his work,
Operator may install its fixtures and/or equipment and furniture provided this is done without inter-
ference with other work being donc on the Project. The Operator’s entry on the Project prior to the
completion of the Project shall be subject to all the provisions of this Lease other than the requirement
for the payment of rental, which shall not commence until the date of occupancy of Project provided for
herein.

When the Project is completed and ready for occupancy, the said contracter, or the Lessce personally,
shall file a notice of completion within the time prescribed by law and shall give noticc to Operator of
such filing as provided in Section 12 herein.

Lessee at its option may terminate and cance! this Operating Sublease if, within nincty (90) days
after the completion and occupancy of the Project by Operator, it has not been opened and used for
a prescheduled and previously advertised sports or public event attended by five hundred (500) persons
or more; provided that Operator has been given fifteen (§5) days' written notice of the Lessee™s intent
to excrcise said option to terminate, and during that fifteen (15) day period has been given the
oppertunity to schedule a sports or public event and use the Project for that purpose. Nothing con-
tained in this paragraph shall be construed to in any way diminish rights granted to mortgagees,
beneficiaries or obligees of deeds of trust, mortgages or security devices as granted in Article XXII of
the Ground Lease.

Section 3. Tille to Property

Tille to the Site and the facilitics shall be controlled by the Ground Lease as it presently exists or
is hercafter amended. Title to all personal property placed in the Project by Operator shall remain in
Operator. Title to all personal property and fixtures placed in the Projewt L+ Lessee shall remain in
Lessee. Title to all fixtures placed in the Project by Operator shall remain in Operator uniess such
fixtures replace fixtures owned by Lessee or City, in which event they shali belong to Lessce or City.
Title to personal property and fixtures placed in the Project by Operator’s sublessees or concessionaires
shali be controlled by the sublease to Operator's sublessee or by concession contract, as the case may be.

It may become desirable from time to time for Operator to transfer ownership of some of its said,
personal property and fixtures placed in the Project to City or Lessee. City and/or Lessce agrees to
accept said transfer of ownership when tendered by Operator.

2
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Lessee agrees that all fixtures and improvements installed by Operator in accordance with the
provisions provided herein, and not being a replacement or repair of or for any improvement or
improvements existing and belonging to Lessee or City, shall be and remain the property of Operator,
Operator shall have the right to remove said fixtures and improvements prior to the termination of
this agreement at Operator's own expense, provided that any damage to Project shall be repaired and
the Project left in as good order and condition as when Operator took possession of the Project.
In the event Operator does not so remove said fixtures and improvemengs priar to the expiration of this
apreement, Lessce may remove, or sell, or destroy the same at the expense of Operator, and Operator
shall pay to Lessee the reasonable cost of any such removal, sale or destruction together with the
reasonable cost of repair of damages to Project resulting from such removal, sale or destruction,
At the option of Lessee, any property, real or personal, not so removed by Operator may be deemed
abandoned.

Section 4. Management Policy

Lessee and Operator hereby agree that the Project shall be managed so as to furnish the maximum
educational, recreational, commercial and cultural benefits to the community without burden to tax-
payers of City. City hereby aprees that the controls hereinafter provided for shall not be exercised
in such a manner which will prevent Operator from complying with Section 8 hereof, accumulating
reasonable reserves and providing & reasonable rate of return to Operator oa its investment in the Project.

Section 5. Duties of Operator

Operator shall operate and manage the Project for the public purposes for which the same were or
are to be built in accordance with the standards and subject to the controls set forth herein.

In the event of destruction of the Project or any part thereof Operator shall have no obligation
to repair or replace the same.

The Project will be operated and managed in an efficient and economiczl manner and maintained
and preserved in good repair and working order, including, without limitation, the making of replace-
ments when necessary.

Section 6. General Standards of Perfermance
Operator shall observe and comply with the following scparate, distinet and cunilative standards:

(a) Operator shall duly and punctually pay or cause to be paid all of its obligations, including,
without limitation those which it has hereunder. Time is of the essence of this Sublease.

(b) Operator shall discharge or provide for the discharge of all claims which it has authorized
or incurred for labor, materials and supplies in connection with the Project and pay all taxes,
assessments or other governmental charges lawfully levied or assessed upon or in respect of the
Project or any part thereof or upon any of the revenues therefrom.

(c) Operator shall operate and manage the facilitics without untawful discrimination as to
race, creed or color.

{(d) Opcrator shall enforce the rules and regulations which shall be established governing the
use and operation of the facilities.

(¢} Operator shall duly abserve, conform to and comply with all valid requirements of any
governmental authority relative to the Project and shall require all persons using the same or
attending events therein to conform to and comply with all such requirements.

(f) All salaries, fees, wages and compensation paid by Operator in connection with the
Project shall be reasonable and no more persons shall be employed than are necessary.

3
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(g) All performances and events in the facilities shall be high class in calibre and cast no
reflection upon City nor mar the reputation of the facilities.

(h) Operator shall not permit the facilities to be used without making a reasonable rental
charge therefor.

Section 7. Controls fo be Exercised by City
Operator shall observe and comply with the following. separate, distinct and cumulative controls:

{a) Any contract or subleasc for the presentation of cvents at the sports arena, which is for
a term longer than 3 years which contemplates the presentation of an event 3 years or more
from the dute of execution thercof shall:

(1) be filed with City for its approval, and
(2) shall not be valid unless approved by City, and’
(3) shall not exceed 7 years, and

{4) shall state the prices to be charged the public for admission, which said prices may be
stated in general terms by maximums and minimums by reference to prices charged in
other cities of equal or larger size, or by any other abjective standard.

(b) Any contract or sublease in connection with the Project for a term of more than 3
years, or for a concession, or for restaurant operation, or for parking operation, shall be filed
with the City for its approval. No such contract shall be valid unless approved by City.

(c) Al contracts or subleases for the presentation of events at the sports arena or for using
any of the facilitics which do not fall within subsection 7(a) or 7(b) above shall be hereinafter
referred to as “short term”™ subleases: As to such short term subleases Operator shall compile
and maintain:

(1) A schedule of the classes and types of cvents which may be presented. Operator
shall not enter into a short term sublease for or otherwise permit the presentation of any
class or type of event not included in said schedule.

(2) A schedule of standard short term sublease forms for various types of events and
tenants which forms shall be used exclusively.

(3) A schedule of maximum and minimum prices to be charged to the public for
admission to the various types of cvents.

(4) A schedule of maximum and minimum rentals to be charged persons and organiza-
tions presenting events at or using any of the facilities.

(5) A schedule of maximum and minimum prices to be charged for non admission
services, including, without limitation, meals, refreshments and parking.

(6) A schedule of reasonable rules.and regulations governing the operation and use
of the facilities.

(d) As used in this Scction of this Sublease “schedule” shalt mean file, roll, outline, catalogue,
inventory or any other appropriate list. Each such schedule shall be filed with the City for its
approval. Any change shall be submitted to the City for its approval from time to time as
necessary. Lessee shall so conduct its operiions as to comply with the limits established by such
schedules. The City may order changes in any items set forth in this Section 7 from time to
time, but no such change shall affect any sublease, contract or other agreement entered into by
Lessec and any third party under a previous contract, sublease or schedule which had been
approved by City.
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(¢) Whenever in this Section the approval of City is required for any proposed contract,

sublease of schedule or other proposed documeni, Lessee shall file the aforesaid with the City
Clerk in accordance with Section 12 hereof.

(f) Operator shall kcep proper books of records and accounts in which complete and correct
entries shall be made of all transactions relating to the Project. Said books of records and
accounts shall be available at reasonable times for inspection by City or Lessee and shall be
audited at such times and in such manncr as City or Lessee shall determine.

(g) Operator may perform any obligations or duties set forth in this Sublease, by itself through
its own personnel, or by contracting or subleasing for the performance thereof by others, If
Operator contracts or subleases for the performance of any or all of the items and duties set
forth in this Section by others, each such sublease shali:

{1) be submitted to City for its approva! and shall not be valid unless and until approved
by City.
(2) require at least the same standards and prescrve to the City at least the same

contrals that Operator would be required to observe and comply with, plus any others that
the City may require as a condition of its approval.

(h) Any contract or sublease approved by the City prior to or concurrent with the execution
hereof shall be excepted from this Section 7.

Section 8. Rates and Charges

The Operator shall and hereby covenants that commencing with the date of occupancy it shall
prescribe, revise and collect such rates, rents and charges for the use of the facilities which, after
making allowances for contingencies and ecrror in the estimates, shall be at least sufficient to pay the
following amounts:

(a) The interest on, sinking account payments for, and any other obligations (including
Reserve Fund payments) created by the outstanding bonds of Lessee as set forth in the Indenture
sccuring said bonds including any payments required under Section 4 of the Deficiency and Sub—
ordination Agreement attached thereto as they become due and payable;

(b) Al payments required to pay the following expenses of Lessee:

(1) all taxes chargeable to Lessee of any nawre whatsoever, including, but not limited
to, excise taxes, ad valorem taxes and gross receipts taxes levied upon Site or upon said
facilities or upon Lessce’s interest therein, or upon the operation thereof or the rental in-
come derived therefrom excepting State and Federal income taxes;

(2) ad valorem and specific lien special assessments, if any; and

(3) administrative  expenses including insurance premiums and fees and expenses

of the Trustce as budgeted yearly by the Lessee;
(c) All payments required to mect any obligations of the Operator which are charges,
licns, encumbrances upon or payable from the revenues of the facilities including lhc moneys
payable to City under Seciion 9(b) hereof; -

{d) Al current expenses for the nccessary and reasonable maintcnance and operation costs
of the facilities.

(c) All expenses necessary for the enforcement of the Sublease by Lessee or Trustee.

Provided that 1o the extent that on said date of occupaney there are moneys in the Rents 11 Revenue
Fund representing o tramsfer of surplus construction funds under said Indentore, said nwoneys may
be considered as satisfying the applicable obligations imposed by the forcgoing terms of this section.

(f) Without limiting Operator's obligations to muke the charges prescribed under the pro-
visions of subscctions (a) through (¢), above, Operator further covenants that such rates, rents

3

0032



7/28/65

L0068

and charges 1o be prescribed, revised and collected by it shall be at least equal to 125% of the
amounts required under subscction (a). A failure on the part of Operator to prescribe, revise
and collect rates, rents and charges suflicient to equal 125% of the amounts required under sub-
section (a) shall not constitute a default under this sublease,

Section 9. Rent

Operator shall pay the following rents gommencing with the date of occupancy:

(a) The rent which Operator shall pay the Lessee (except for the first year) shall be a
sum suflicient to pay the items specified in Scetion 8(a), (b) and (c¢) above; provided, however,
the rent to be paid Operator for the first year shall be one-half of the net income for said year.
(“Net income” in the forcgoing sentence shall mean the gross income fess necessary and reasonable
maintenance and operation costs including without limitation reusonable salaries and reasonable
advertising costs and rent to the City under Section 9(b) hereof.) ’

(b) The rent which Operator shall pay to City as required by Article 1LI, subsection 2 of
the Ground Lease, and which shall be paid ot the office of the Treasurer of The City of San Diego
for that portion of the leased premises utilized as and for a parking lot, as monthly rent shall be
a sum computed as follows:

(1) During the first twenty-five (25) year period of this Sublcase, commencing on
the commencement date of the term of this Sublease as herein set forth, the sum of Sixty-Five
Dollars ($65.00) per month per acre times the total acreage utilized for a parking lot (herein-
after sometimes called “minimum rental™) or fifty per cent (50% ) of the gross income derived
from the operation of the parking lot, whichever of the aforementioned two sums is the
greater, payable monthly in arrears,

(2) From the twenty-sixth (26th) year through the thirty-fifth (35th) year, the basic
monthly rent for the parking area shall be redetermined in the manner provided in subsection
(b)(5) hercof, and the rent shall be that sum as redetermined or fifty per cent (50%) of
the gross income derived from the operation of the parking Tot, whichever amount is greater,
payable monthly in arrcars.

(3) From the thirty-sixth (36th) year through the fiftieth (50th) year, the basic monthly
rent shall be again redetermined in the manner provided in subsection (b)(5) hercof, and the
rent shall be that sum as redetermined or fifty per cent (50%) of the gross income derived
from the operation of the parking lot, whichever amount is greater, payable monitbly in
arrears.

(4) Gross income as used in this Sublease to determine rent payable to City shall include
all income resulting from automobilc parking operations. Gross income, however, shall not
include federal, state or municipal taxes collected from the consumer as such taxes (regardless
of whether the amount thercof is stated to the consumer as a separate charge) and paid over
periodically by Operator 10 a governmental agency accompanicd by a tax return or statement,
but the amount of such taxes shall be shown on the books and records elscwhere herein
requested to be maintained. Whenever the tent hereunder is dependent on percentage caleu-
lation of gross income accruing from QOperator, Operator shall keep or cause to be kept true,
accurate and complete records from which City and Lessec can at all times determine the
nature and amounts of income subject to rental percentage from the operation of the Project.
Opcrator shall issue serially numbered tickels or other mutually acceptable accounting
system for each paid parking charge and shall keep adequate records of said serial numbers
issued and of those anused. Not later than the fifteenth (15th) day of each month, Operator
shall render to City and Lessee a detailed statement as 1o the source of the receipt showing
all money accrued and sales made during the preceding month, together with the amount payable
to City as hereinabove provided, and shall accompany same with a remittance of the amount
so shown to bc due City. City and Lessee shall, through its duly authorized agents or

6
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representatives, have the right to a1 any and all reasonable times examine and audit said records
for the purpose of redetermining the accuracy thereof. :

(5) The method that shall be utilized to redetermine the rent due the City at the end
of the twenty-fifth (25th) and thirty-hfth (35th) years shall be as follows:

Each party hereto shall select a real property appraiser, and the two appraisers shall
then select a third appraiser. City and Lessee shall constitute one party and Operator the
other party. If City and Lessec arc unable 10 agree upon an appraiscr the sclection of the
City shall be controlling. All appraisers shall be qualificd independent fee appraisers who
have becn awarded the professional designation “M.ALL" or its cquivalent, if the M.ALL
designation is no longer in existence. The appraisers shall make one appraisal of the fair
market value of the land as vacant land within an “M-1" zone classification, taking into
account the utilization thereofl as of the time of the appraisal. The yearly rent for the
acreage wtilized for parking lot purposes shall be one and two-tenths per cent (1.2%) per
annum of the fair market value as determined by the single appraisal of the three independent
fee appraisers. The cost of the appraisal shall be shared equally between the parties hereto.

City, acting through its City Manager, and Operator may, as an alternative to the fore-
going, mutually agrec on the fair market value of the land as aforesaid so as to aveid
the necessity of incurring the cxpense of said appraisal, but in the absence of their voluntary
agreement, the provisions of the first paragraph of this article shall be applicable.

(¢) It is recognized that Lessee has made the Ground Lease and this Subleasc on the
assumption that no taxes will be payable by Lessee. City agrees that in the event any ad valorem
tax is levied upon the Lessee’s interest (possessory or otherwise) in either the Site or facilities,
the Operator shall deduct the amount of said tax from the amount due City under subscction (b)
hereof in cxcess of the minimum reatal; provided that, if said tux exceeds the amount due City
under said subsection {b), in excess of the minimum rental, Operator shall pay said excess.

If requested by Operator, City and Lessee will cooperate in any lawful means of resisting
or contesting such taxes which Operator is agreeing 10 pay hereunder or of recovering the same
alter payment thereof by Operator.

{d} In the event that Operator shall not have sufficient income, after providing for reasonable
expenses of operation and maintenance, from which to pay as rent to Lessce an amount cquat
1o the intcrest on and/or the sinking fund payment for the Bonds, as required by the terms of the
Indenture, Operator shall deduct such amount from the amount duc the City under subscction
(b) hereof in excess of the minimum rental,

(e} In case of failure by Opertor to make payment of the rent, in excess of the minimum
rental, duc under subscction (b) hereof the payment of which has been excused pursuant to
subsection (¢) or (d), Operator shall, provided that this Sublease has not been tcrminated, re-
imbursc the City for such amount prior to the distribution of any dividends, bonuscs, profits or
assets or the making of any othcr similar payments, cither direetly- or indirectly, to the officers,
directors or sharcholders of Operator or others,

In no event shall the City reccive less than the minimum reatal provided for in subsection
(b) hereof, and the failure of Operator 1o pay the minimum rental shall constitute o default
by Operator.

Section 10. Insurnnce Risks. Operator shall not use. or permit the Project, or any part thereof,

to be used, for any purpose or purposcs other than the purpose or purposes for which the said Praject .
is hereby leased. Unless included within the said purposes or neeessarily incident thereto, no use shall
be made or permitted to be made of the Project, nor acts done, which will increase the existing rate
of insurance upon the facilities, or cause a canccHation of any insurance policy covering said facilities,
or any part thereof, nor shall any articte which may be prohibited by the standard form of fire insurance
policy be or be permitted to be kept, used, or sold in or about said facilities. Commencing upon the
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date of occupancy of the Project by Operator, Operator shall, at his sole cost and expense comply
with any and all requirements, pertaining to facilitics, of any insurance organization or company,
necessary for the maintenance of rcasonable fire and public liability insurance, covering said buildings
and appurtenances, and shall cause and perform the obligations of Lessee imposed by Article VIT of
the Ground Lease.

Section 11. Assignment
Operator shall not assign this Sublease without written consent of City and Lessee,

Section 12, Nuoliees, City Approval '

Any notice required to be given shall be served in the following manner: Upon City by serving
the City Clerk of the City personally or by registercd mail addressed 1o the City Clerk of the City,
City Hall, San Diego, California, or such other place as may hereafter be designated in writing by
City, and upon Operator by serving the Secretary thereof (or such other officer as Qperator may direct)
personally or by registered mail addressed to said Secretary {or other officer) at such place as Operater
shall hereafter designate in writing. '

Wherever in this Sublease the approval of City is required for any proposed sublease, contract
or schedule provided for in or required by Section 7 hereof or for any other proposed document under
this Sublease Lessce shall file the aforesaid with the City Council with notice of the action proposed to be
taken in connection therewith, and unless said City Council disapproves the aforesaid within thirty days of
the filing thereof the same shall be deemed approved; provided, however, that said Council may
approve a shorter time within which to so disapprove.

Section 13. Operating Memoranda

It is recognized that the Projeet, including. without limitation, all buildings and structures
constituting a part thereof, will be new and that a close degree of cooperation will be required so that
management, operation, maintenance and repair can be well conducted. I is further realized that
experience will demonstrate changes that will be required in the methods of management, operation,
maintenance and repair and that a certain degree of fexibility will be required; and it is to preserve such
flexibility that certain items have been covered in this Sublease in general terms only with the under-
standing that details were to be set forth in “operating memoranda™ or have been referred to in this
Sublease as being set forth in an “operating memorandum®. Each operating memorandum which relates
to matter of control in Section 7 hercof shall be approved by City and shall be attached hereto as an
addendem and become a past hereof and may be changed and amended from time to time 3s necessary
with further approval by the City. Any other Operating memorandum may be entered into by the Lessee
(or the Trustee in place of the Lessee if applicable) and Operater without the consent of City. -

Section 14. Remedics of Lessce. In the cvent (a) that Operator shall default in the perform-
ance or fulfillment of any covenant or conditions herein contained on its part to be performed or fulfilled
and shall fail to cure such default within twenty-five (25) days following the service on it of a written
notice from Lessce specifying the default or defaults complained of and the date on which its rights
hereunder will be terminated as hereinafter provided if such default or defaults is or are not cured, or
(b} that Operator shall file a voluntary petition in bankruptey, or (¢) thut Operator shall be adjudicated
a bankrupt, or (d) that Operator shail make a general assignment for the benefit of creditors, then
and in cither or any of said cvents, Lessce may, at its option, without fusther notice or demand upen
Operator or upon any person or persons claiming by, through or under Operator, immediatcly cancel and
terminate this Sublease and terminate cach, every and all of the rights of Operator and of any and bl
persons claiming by, through or under Opesator in or to the Project and in or to the further possession
thereof, and miay thereupon enter iate and upon the Project and repossess the same amd expel Operator
and any and all prrsons cliiming by, through or under Operatos, The rights and remcdies of Lesace
as hereinabove set forth are cumulative only and shall in no wise be deemed to limit any of the other
pravisions of this Sublease or otherwise 10 deny to Lessee any right or remedy at luw or in equity which
Lessce may have or assert against Operator under any law in effect at the date hereof or which may
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hereafter be enacted or become effective, it being the intent hereof that the rights and remedies of
Lessee, as hereinabove set forth, shall supplement or be in addition to or in aid of the other provisions
of this Sublease and of any right or remedy at law or in equity which Lessce may have against said
Operator.

‘Section 15. Miscellaneous .

The paragraph headings contained herein ate for conyenience and reference and are not intended
10 define or limit the scope of any provision of this Sublease.

If any section, subsection, sentence, clause or phrase of this Sublease, or the application thereof, to
either party, or any other person or circumstance is for any reason held invalid, it shall be deemed
severable and the validity of the remainder of the Sublease or the application of such provision to the
other party, or 10 any person or circumstance shall not be affected thereby.

To the extent not otherwise provided in the Ground Leasc or the Operating Sublease Operator
shall be subject to all of the provisions in connection with operation of the Project contained in the
Ground Lease.

IN WITNESS WHEREOF, Lessee has caused this Sublease to be exccuted by its officers and
Operator has caused this Sublease to be executed by its officers as below set forth.

Dated'/o day of ('“21 .19‘;"'

SAN DIEGO ARENA LEASE COMPANY

By
(Seal)
By
By
(Scal)
By
APPROVED:
CITY OF SAN DIEGO
By
AsSISTANT TO TMEXRTY MANAGER
ATTEST:
By
City Clerk
Date of execution
(SRR . 2 - SPRRUURMUI | NSaes
Approved as to form and legality
City Attomey R
9
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ORIGINAL

ASSIGNMENT AGREEMENT

h
1

This Assignment Agreement 1s entered into between ROBERT
BREITBARD, an individual (Breitbard), and SAN DIIGQ ARENA LEASE
COMPANY, a Cal{fornla nonproflt corporation (Arena Tecase Company),
on July 14, 1965, at San Dlego, California.

1. Egg&i. Breitbard presently holds an Agreement Reviving
-Optlon Agreement between himself and the City of San Dlego, Cali-
fornila, dated March 11, 1965, whilch, together with the associated
Optlon Agrcemené between Breitbard and the City of San Diego, Cali-
fornia, dated July 23, 1963,_g1ves Brelitbard the right éo lease
certaln real property owned by the City of San Diego, subject to
certalin conditions. Subsequent to the execution of these agrecmento
it has been determined that it would be bene{flcial to the City of
San Dlege to have the sports arena constructed and owned by a non-
nroflit cqrporation whose assets are, after payment of the costs ol
construction of the sports arena, and other assocliated charpes,
dedicated to the City of San Dilepgo.

2. Assignment. DBreitbard herceby assigns all his right,
tiltle and interest, under the provisions of paragraph 2 of the Optlon
Agrcement, in and to his option to lease the real property described
on Exhibit A to thls Assignment Agrecment. That portion of the op-
tion to lease real property assigned under the provisions of this
Kssiunment Arrreement covers approximately 38 acres and is located
substantially as shown in blue on Exhibit B attached Lo this Assign-
mznt Agreement, Breitbard agrees that all option payments subse-
quent to the date of this Assipgnwment Agreement shall be made»by himn.
Arcna lease Company shall have no lliability therefor, nor shall any
payments made or causcd to be made by Arena Iease Company as rental
f'orr said 35 ac;es be credited toward pption payments to be made by
Breitbard, the provisions ol Section 8 of the Optlon Agreement to
the contrary notwlthstandiﬁg.

-1-
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3. Reservations. Breltbard exnressly rescerves all rights
under the optlon not specifically granted to Arcna Lease Company
by this Assignment Agreement, expressly including all rights to
lease the area ‘outlined in red on Exhibit B.

4. Binding Effect of Assignment. This Assignment Agreement

shall be binding on the heirs, successors and assigns of the
’ .

parties.

SAN DIEGO ARENA LEASE COMPANY

By: 617 Aﬁ? :4!

R -
R e

ROBERT BREITBARD

CONSENT TO ASSIGNMENT

The City of San Diego hereby consents to the foregolng assign-
b

-ment -efithe=aitoLorthe-Sporta—arsna. g

THE CITY OF SAN DIEGO

By: o e

Assistani 10 e CLty Manager

I herecby approve the form and legality of the foregbing assign-

ment and Consent to Asslgnment this {f'7rday of /fzfdﬂ . 1965,
.

AZ/{{ n// C /f’r’/lf( (A

EDWARD T, BUTLER, City Aftorney
by ROBERT S. TEAZE

-
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DUPLCATE  ORIGINAL

AGREEVMENT REVIVING OPTION AQJREEMENT

T4TS AGREEMENT is made and effective as of this day of
Mareh, 1565, by ané between THE CITY C* SAN DIEGO, a munic;pal
corpcration, hereinafter called "(1ty,f.and ROBERT BREITBARb, an -
individuzi, hereinafter called “"Ortionee." ‘ .

RECITALS

1. City and Opticnee nene.ororo on July 23, 1963, enuered
into an Cption Agreement, which seid Option Agreement is on file
2n the offlce of the City Clerk as Docuﬁent No. 658655 and hereto-
fore on July_21, 196&, the dates 3n said Option Agreement were
axtended by aniEitension of Cpiior. Agregment, wnich Extension of
Cntion Agreement is on file in the office of the City Clerk as
D$cument No. 673667. Said agreements have now lapsed.

2. ity and Ostionee desire, for their mutual benefit, to
enter into a new optlon agreement under similar terms and conditions
as the former upon a new and furtler consideration.

AGREEMENT

1. The terms, covenants &nd conditions of sald Option
Agreemenc are incorporated herein by this reference and made a part
hereof, except as hereinafter provided. ‘ -

2. Recitals 1 2 and 3 of s&id Option Agreement at page 1 are
deleted 1n.the1r entirsty and the following single recital 1s sub-

t1tuted in place thersof: . ' o

'‘city owns that real property in "Exhibit B" totaling

55.55 acres, more or lest, "Ixhibit C" totaling l?.h'acres,
more or less, and "Exhibit D" totaling ?.12 acres, more or
less, which sald exhibits are attached hereto and by this - -
reference made a part hereof. Said three (3) described
pércels of property are outlined in red, 5lue and green
respsetively on ﬁExhibi: A," which 1s attached hereto and

=

by this reference made 2 part: hereof."
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3. All other relevant dates sct forth in the Option Agreemgnt,
with the exceptlon of those specifically desceribed.in this baragraph,
shall be amended by substitutinz in vlace therefor, a date which
would reflect the addition of twelve (12) calendar months. The
period of time during which Optioreec shall be able to exeréise this
option, as provided in paragrabh'z of the Option Agreement shall be
extended o July 15, 1965. The cenctruction completion date for the
sports arena énd the alternative commencement date for the beginningv
of the lease, as set, forth in Article II, Term, of ”Eﬁhibit E" to
the Oétion Agreement, shall be March l,.1967.

4, subparagraph A and B of faragraph 8 at page 4 and 5 are
deleted in their entirety and the following single subparagraph is
substitutaed in place thereol:

. "Concurr.ently with the erecution by City of this

Agreement Reviving Option Agreement, Optionee shali ray -

to City the stm of Twenity-Sir Thousand Dollars' ($26,000.00)

for the period from July 15, 1964 to March 1i, 1965 and for

éach succeeding month until ihe exercise of the option herein

granted, Optionee shall pay to City the sum of Three ?housand

‘ o Hundrad Fifty Dollars ($3,250,00) for each additional
month for é total consideration of Thirty-Nine Thousandg
bollars ($39,000.00) for the option herein granted;:

5. Paragraph 9 of said Opticn Agreement at page 6 is delated
in its entirety and the following is substituted in piace thereof:

"That property descrived in "Exhibit D" was acquired

by the City pursuant to that Contract of Sale a form of

_which 1s on file in the.office of the City Clerk‘as i

Document No. 673506. Except for that building being

prgsently used as the Instructiocnal Aids Distribution

Center under said Contract of Sale, City shall be required

to delliver to Optionee, upon exercise of the optioﬁ granted

-
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nere’n insofar as said property is affected, the real -
property outlined in green or. "Exhibit A" and describéd
in "Exhibit D" physically clcared of all buildings which
may be located thereon as of the date of this agreement,
to the end that at the time .ihe option shall be‘exercised

as to said property, no removzl of buildings by Optionee

shall be required. Said_bui?ding being presently used as

the Instructional Aid Distrilwtion Center shall be razed
by City and the land cleared thereof no-latér than July 30,
1965 in the event the.option haresin granted shall be
exercised in the manner here’n before provided. In every
other respect Optionee shall accept all property herein
deseridbed as is." ‘

6. The first sentence of Aruicle VI, Lease Encumbrance, of

toyhinit I 4o the Option Agreement is deleted in its entvirety and

the Tollowing sentence is substituted in flace thgreof:

“city does hereby consan: and agree that Léssee may
encumber *this Lease, leascho..d estéte, and the improve-
ments théreqn, by deed of trist, merigage, vbond of non-
profit organizatlion, or othe security-type instrument
to assure the payment of a promlssory note or pqteslinj
aceordance with the financia: plan approvzd in writing
by the City Mahager, upon th: following express conditions:
(1) That the net proceéds o such loan or loans received
by Lessee be devoted exclusively to direct costs of labor,
materials, engineering end architect'!s fees for develop-
ing the leased premises and :'or the primary purpose of
constructiné the facilities in accordance .with Article
,xxfII of this Agreement and/or the permaneht financing
‘theresof; and (2) 'that the beneficlary, mortgagee, or

othexr ob;igee under any such deed of trust, mortgage,

-3-
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; bond of ﬁonprofit orgznizaticn, or other security-type ) .
insirument shall first be zprroved in writing by the ‘
City Ma.naéer." X
IN WITNESS WHEREOF, this AZzre ement“ Fgevlving Option Agreement ' i

is exacuted by The- City of San Diepgo, acting by and through the

City ifanzger of saild City, under &nd pursuant to Resolution No.

483077 authorizirg such execubion, and by Optionze,

the day a:*;d yvear hereina‘oéve'writt ern.
THE CITY OF SAN DIEGO

- By

City Manager

Q@:@ Qiﬁz L

nooert Breifovard

‘I ETASBY APPROVE the form anc. legallity of the foregoing
v © - Agreerent Reviving Option Agreemer.t, this day of »
19 . '

: ) EDWJARD T. BUTLER, City Attcrney

RGEETE 5. ‘Teaze, Chlel Deputy

_h..



ORIGINAL

OPTION_ AGREEMENT

THIS OPTION AGREEMENT is executed on July ©'A , 1963,
by and between THE CITY OF SAN DIEGO, a municlpal corporation, -
hereinafter called "City," and ROBERT BREITBARD, an individual,
hereinafter called "Optionee."

RECITALS

1. City now owns the real property described on Exhibit
"B," attached hereto and by this reference made a part hereof
(totaling 62.67 acres, more or less), which said real property
is outlined in red on Exhibit “A" attached hereto and by this
reference made a part hereof.

2. City now also owns the real property described on
Exhibit "C," attached hereto and by this reference made a part
hereof (totaling 17.4racres, more or less), which said real
property is ocutlined in blue on Exhibit "A." The lease by City
of said real property 1s subject to certaln conditions contained
in that deed of the United States to City recorded on June 7,
1656, in Book 6131, Page 129, Official Records, in the office
of the Recorder of San Diego County.

3. City anticipates that it shall within the foreseeable
future own the real property described on Exhibit "D,” attached
hereto and by fhis reference made a part hereof (totaling 7.12
acres, more or less), which said real property is outlined in '
green on Exhibit "A."

4. Optlonee deslres to lease at leaat forty-five (45)
acres of the real property outlinedlon Exhibit "A" for the pur-~
pose of constructing, operating and maintalning on not more
than five {5) acres thereof an indoor sports arena with-seatlng
capacity for not less than ten thousand (10,000) persons,

together with a parking area of not less than forty (40) acres

reasonably adjacent thereto.

5. Optionee zlsc desires to enter into or obtain one or

C18%673
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more leases [for the development of tho remaining property out-

lined on Exhibit "A" and described on Exhibits "B," “C" and "D"

in & manner complementing the adjoining Mission Bay aquatilc park

and bolstering the economic base of the San Diego community.
AGREEMENT

The parties hereto agree as follows:

1. City, for the consideration set forth in Paragraph 84,
and in consideraticn of QOptlonee's executlion of this option
agreement, and for valuable consideration, hereby grants to
Optionee or his assignees, the option to lease in accordance
with terms and conditions herelnarteinﬁetﬂfgf&ﬁ'tggﬂgggl pr%ﬂ?;ty
described on Exhibit "B" and on Exhibit "c,ﬂ\respect£731y. jaggla

2. City hereby grants to Optionee the optlon, exercisable
on or before June 15, 1964, to lease not more tham flve (5)
acres of the real property outlined on Exhibit "A" for the pur-
pose of constructing thereon an indoor sports arena seatlng not
less than ten thousand (10,000) persons, together with forty
(40) acres or more to be used for parking facilities in connec-
tion therewlth.- Sald lease shall be in form and substance as
set forth on Exhibit "E" attached hereto ;nd by this reference
made a part hereof. As a condition precedent to the exercise of
the option set forth in this numbered paragraph, Optionee shall
submit to the City Manager, on or before June 15, 1964, a devel-
opment plan and financlal plan satisfactory to the City Manager.
The development plan shall indicate the area and location af the
sports arena and the adJogqing forty (40) acre parking lot. The
financial plan shall set forth Optionee's method of financing 4
the proposed development, the amount of equity capital to be
invested, and the amount of borrowed capital to be acquilred and
the sources of sald borrowed capital. Said financlal statement
shall further show the estimated amount of investment, improve-

ments and furnishings, a schedule of such expenditures, and the

-2
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amount of capital available for opérating on the commencement
of operat;ons on the leased premises. The development plan and
financial plan shall be submitted for the reaaonabie approval
of the City Manager, and upon his approval thereof, this condi-
tion precedent shall be satisfied and forthwith thereafter the
exercise of option be completed, and the parties shall execute
a lease agreement as set forth herein within fifteen {15) busi-
ness days thereafter.

3. As to the remainder-or the property with which this
option 1s concerned, Optionee 1s granted the option to lease
any portion or portions of the real property therein described,
as he may elect from time to time, during the term of this
option agreement; pr&vided that Optionee musat have exercised
the option set forth in Paragraph 2 either prior. to or concur-
rently with the exercise of the optlon set forth in this num-
bered paragraph,

. 4. The term of the option set forth in Paragraph 3

hereof shall be five (5) years from the date hereof; provided,
however, that in the event the partles hereto shall not execute
a lease in form and substance as set forth on Exhibit "E" in
accordance with the provisions of Paragraph 2 hereof, then the
option set forth in Paragraph 3 shall be cof no further force
or effect.

5. Optionee or his assignees shall exercise the option
under Paragraph 3 from time to time in the following manner:

He shall deliver to the City Manager, attention: Property
Supervisor, Property Division, San Diego 1, California, a docu-
ment in form as set forth on Exhibit "F" attached hereto and
by this reference made & part hereof, together with a legal
description and a plat of the real property as to which said
option shall be exercised, and the parties shall, within fif-

‘teen (15) business days after City's receipt of saild exercise -

-3-
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of option, execute a lease substantially in the form of lease
set forth on Exh1b1£ "G" attached hereto and by this reference
made a part hereof. 3Sald leases executed by the partles by
reason of the exercise of this option as to any portion of the
real property described on Exhibits "B" and/or "C" and/or "D"
shall be modified from the form set forth on Exhibit "G" only
to the extent necessary or required in order to fulfill the par-
ticular requirements of the lease 1in question, and to permlit the
reappralsal of the reai property covered thereby to be made at
the same time as the reappraisals required by Article III of
the lease agreement to be executed between the parties hereto
and concerning the real property upon which the indoor sports .
arena and parking facilities are to be constructed.

6. On the fifth anniversary date of the execution of this
option agreement, Optionee shall be deemed to have exercised
the option as to all of the remaining real propérty with which
this option agreement 18 concerned and as to which he has not
heretofore exercised his option. The parties shall, within
fifteen (15) business days artér said date, execute a lease
agreement or lease agreements (describing such remaining property
in as many parcels as Optionee shell select) in form substan-
tially in compliance with the provisions eet forth on Exhibit
"G" concerning all of the real property described on Exhibits
"B," "¢" and "D" as to which the option agreement has not
theretofore been exercised.

7. All of the real property described on Exhibits "B,"
"C" and "D" as to which this optlon 18 concerned shall be con-
sldered as one lot, and no subdivision map shall be reguired
to be filed on any portion or portions of said real property.

8. Optionee shall, during the term of thls option agree-
ment, pay the following sums to City:

A. Concurrently with the execution of this option

e



agreement, Optionee shall pay to City the sum of Ten Thousand
Dollars ($10,000.00). In the event Optionee shall comply with
the terms and conditions hereof so as to require City to ekecute
a lease agreement in form and substance as set forth on Exhibit
‘1?' attached hereto and by this reference made a part hereof,
and in the further event that Optionee shall complete the indoor
sports arena and parking facilitles required thereby not later
than January 1, 1966, then said Ten Thousand Dollars ($10,000.00)
shall be applied toward the first rental payﬁents required to
be pald by Optlonee to City pdrsuant to the lease agreement to
be executed by the partles hereto as set forth on Exhibit "E.”
In the event Optionee shall not comply with said terms and con-
ditions, then City shall retain said Ten Thousand Ddllars
{$10,000.00) as consideration for 1its executlon of this option
agreement, and all othef rights and duties of the partles aris-
ing herefrom, or otherwise, shall immediately terminate and
this agreement shall be of no further force or effect.

B. For the period of July 15, 1963, to July 14, 1964,
Optionee shall not be required to make additional payments
other than that specifled in subparagraph A above.

C. During the period July 15, 1964, to July 14, 1965,
Optionee shall be required to pay to City on the fifteenth (15th)
day of each calendar month, commencing July 15, 1964, the sum
of Tnree Thousand Two Hundred Fifty Dollars ($3,250.00) per
month,

D. During the period July 15, 1965, to July 14, 1966,
Optionee shall be required to pay to City on the fifteenth (15th)
day of each calendar month, commencing July 15, 1965, the sum
of Six Thousand Pive Hundred Dollars {$6,500.00} per month.

E. During the period July 15, 1966, to July 14, 1967,
Optionee shall be required to pay to City on the fifteenth (15th)

day of each calendar month, commencing July 15, 1966, the sum

-5-
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of Nine Thousand Seven Hundred Fifty Dollars {$9,750.00) per
month. ‘

F. During the pericd July 15, 1967, to the expira-
tion of the term of this option agreement, Optionee shall be
required to pay to City on the fifteenth (15th) day of each
calendar month, commencing July 15, 1967, the sum of Thirteen
Thousand Dollars ($13,000.00) per month,

It is anticipated by the parties hereto that Optionee
shall, during the period of thils opticn, and from time to time,
exercise this option as to one or more portiong pf the real ;
property described on Exhibits “B" and "C,“iaéh:r than that ‘fiigsgr4
to be utilized for the indoor sports arena and parking faci i
ities hereinabove referred to, and Optionee shall be entitled
to recelve full credit for all rental payments actually made
during the annual periods of time for which option payments
are required, as set lorth in subparagraphs C through F aboye,
pursuant to leases executed between City as lessor, and
Optionee or his assignees, as lessees, to the end that all
rental payments made pursuant to and under such leases shall
also be applied toward the monthly option payments required
by the terms of this numbered paragraph.

9. 1In the event City shall be unable, for reasons beyond
its control, to lease to Optionee all of the real property
outlined in green on Exhibit "A" by Juné 15, 1964, then this
option agreement 1s and‘shall be terminated, at the option
of Opticnee, and Optionee shall be entitled to the return of
the Ten Thousand Dollars {$10,000.00) deposited with City
pursuant to Paragraph 8 above. In the event City 1s unable
to leage to Optionee the real property cutlined in blue on
Exhibit "A," then City shall be required to utilize 1ts best
efforts to furnish additional park;ng facilities for the bene-

fit of the indoor sports arena to be constructed by Optlonee

-6-
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in accordance with the provislons of Parogreph 2, and the lease
agreement attached heretn as Exhibit "E," to the end that at
least forty (40) acres of parking facilities shall be available
for the use of the general public in attending events at the
indoor sports arena. City shall be required to deliver to
Optionee, upon the exerclse of the option granted herein inso-
far as sald property 1s affected, the real property outlined in
green on Exhibit "A" physically cleared of 21l buildings which
may be located thereon as of the date of this agreement, to the
end that at the time the option shall be exercised as to said
property, no removai of buildings by Optlonee shall be required.
In every other respect Optlonee shall accept all property as is.

10. The pariies acknowledge that the real property out-
lined in blue on Exhibit "A" attached hereto may not be leased
except with the approval of the Secretary of the Interior of the
United States of America. City covenants to undertalke with
diligence and all due speed to obtain said approval.

11. Optlonee contemplates the formation of a corporation
and the assignment of the rights granted herein to sald corpora-
tion. Consent to such assignmgnt shall be given by City, pro-
vided the City Manager shall have first approved in writing those
persons to whom the stock of said corporation shall be 1issued.
Upon the assuming by said corporation of all the obligations
of Optilonee pursuant to this coption agreement, Opticnee shall be
relieved of personal liability arising from this option agree-
ment, No other assignment of the rights accrulng to Optionee
hereunder shall be permissible wlthout the prior written consent
of City.

IN WITNESS WHEREQOF, City has executed the foregoling option
agreement acting by and through the City Manager of said City,
under and pursuant to Resolution No.\ (L,% \l~ authorizing

CAUBTI



such execution; and Optlonee has executed the optien agreement,

the day and year first hereinabove written.
THE CITY OF SAN DIEGO

vy 2o PELEL.

" Clty Manager

\%er&c:@ @r-.tlﬁ(. (,Q
, Optionee

I HEREBY APPROVE the form and legality of the foregoing

Y
Option Agreement, this ,"7'"’ day of July, 1963.

ALAN M. FIRESTONE, City Attorney

RST: rjt
T/16/63 -
-8- ' . :
giuoaviva 0938 Wis
HReIe gz o yz WF £
'5?41;‘;?.0051 ;;;.31323 AL

Jul 23 1963
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EXHIBIT B

Those portions of Pueblo Lots 2ul, 242, 243, 239,
276, 311, 312, 313, 314, 237, 338, 339 aﬁd that portion of
the Cass § McFlwee Subdivision according to Map thereof No,
1581 as conveyed to the City of San Diego by deed recorded
Jancary 31, 1355 in Book 5514, pape 182 of Official Records.
EXCEPTING THEREFROM, all that portion lyinp Southerly of the
Northerly line of Frontier Streot, ALSO EXCFPTING THEREFROM,
all those porticns of Pueblo Lots 242, 3%%, 311, 312 and
that portion of said fass & McElwse Subdivision as conveyed
by deeds to the San Diego Unified School District and
recerded in Book 3987, page 327, on February 23, 1951; Book
4732, page 41, on January 29, 1953; and in Book 5279, pape

259 on June 23, 1954, all in Official Records.

EXHIBIT B
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LXHIBIT C

4ll those portions of Pueblo Lots 243 and 259 as
convayed to the.City of San Diepo by the United States of
America by dzed recorded on June 7, 1956, in Book 6131,
pane 129, of Official Records.

Excepting tharefrom that portion thereof lying Northerly
of a line drawn between the Southwesterly corner of Pueblo
Lot 259 and a point on the Southeasterly line of Pueblo Lot

259 which is & common corner to Pueblo Lots 275 and 276,

EXHIBIT C

019380690



FXHIBIT D

Ali those portions of Pueblo Lots Z42, 359, 311, 312
and that portion of Cass and McElwee Subdivision ancording
to Hap thereef No, 158, as conveyed teo the San Diego Unified
School District by deeds recorded in Book 3987, pave 327, on
February 2;, 1951; Bock 4732, papo 4l, On January 29, 1953;
and in RBook 5279, page 259, on June 23, 1954, all in

Official Rezords.

EXHIBIT I

4100891
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'RESOLUTION No, __17651° -
o 09 - : L
- | apobTED on:__JUL 2371963
BE IT RESOLVED by the Council of The City.of-San Diego as follows: o Ce
That the City Manager be, and he is hereby authorized
and empowered to execute, for and on behalf of sald City,
an option agreement with Robert Breitbard to lease from
The City of San Diego, for a term of 50 years, approximately
87 acres of -property in the Frontler-Midway area, for the
. purpose of ‘constructing thereon an indoor sports arens with
peating capacity for at least 10,000 persons, together with
an adjacent parking area of not leas than 40 acres, and for

" other. complémenting uses, under the tervs and conditions set
forth in the: form of Option Agreement égéilgztn the office

of ‘the City Clerk as Document No.

Preéented by

APPROVED: ALAN M. FIRESTONE, City Attorney

Chief Deputy City Attorney

RST: rgt
7/15/63

FORM CC- 1270 (REV. 10-61)
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