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FOURTH AMENDMENT TO OPERATING (SUBLEASE) AGREEMENT

This Fourth Amendment to Operating (Sublease) Agreement is effective as of |
APR 092 7n02  (“Effective Date”) by and between The CITY OF SAN DIEGO, a
municipal corporation (“CITY"), and ARENA GROUP 2000, INC:, a California corporation
(“OPERATOR?"), with reference to the following facts: :

RECITALS

: A.  Pursuant to an Operating Sublease dated August 6, 1971 recorded on August 6,
1971 as File/Page No. 174413, Book 1971 of the Official Records of San Diego County,
California, San Diego Arena Lease Compariy, a California nonprofit corporation, leased to
Operater the Property and all improvements located thereon, consisting of an indoor sports arena, "
parking facility and related facilities commonly known as the San Diégo Sports Arena and more
particularly described in said Operating Sublease (the project “Premises”). The Operating
Sublease was subsequently amended by an Amendment to Operating Sublease effective on
December 1, 1987, filed as Document No. RR-269856 in the Office of the City Clerk. The
Operating Sublease was further amended by a Second Amendment to Operating Sublease
effective on March 29, 1993, filed as Document No. RR-281708 in the Office of the City Clerk.
Pursuant to the Landlord Consent and Estoppel Certificate (Operating Sublease) effective March
29, 1993, Arena Group 2000 Corporation assumed the Operating Sublease Agreement, filed as
Document No. RR-281708-1 in the Office of the City Clerk. Subsequently, a Third Amendment
to Operating Sublease effective on September 30, 1997, filed as Document No. RR-289248 in
the Office of the City Clerk. The Operating Sublease and the amendments thereto are collectively
referred to herein as the “Sports Arena Operating Agreement.”

B. OPERATOR also leases the adjoining Sports Arena Square property, pursuant to a
lease dated February 20, 1996, on file in the Office of the City Clerk as Document Number OO-
18264 (the “Crake Lease Parcel”). OPERATOR acknowledges that any of the agreements
contained herein shall not be construed as consideration for renewal of the Crake Lease Parcel.

C.  CITY and OPERATOR have a bonafide dispute as to the rights and
responsibilities of the parties under the Sports Arena Operating Agreement for naming rights for -
the Sports Arena Premises.

D. OPERATOR desires to commercially develop a portion of the Sports Arena
Premises and to sublease the developed area as provid%n ththi%ngi& ground Lease Agreement
approved by City Council pursuant to Resolution No. 7o - and on file in
the Office of the City Clerk as Document No. zﬂ- AP S A (the “Sports Arena
Retail Pad Ground Lease”). _

E. In consideration of CITY’s approval of the Sports Arena Retail Pad Ground Lease
for the portion of the Sports Arena Premises identified in the attached Exhibit “A”, OPERATOR
is willing to enter into this Fourth Amendment to the Sports Arena Operating Agreement.

NOW, THEREFORE, in consideration of the recitals set forth above and the covenants of the
parties set forth herein, and for other valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the CITY and the OPERATOR hereby amend the ?«ns Arena
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Operating Agreement, as follows:

1.

Premises Revised. Section 1., The Project, of the Sports Arena Operating Agreement is
amended by adding a second paragraph to the section to read as follows:

From and after the Effective Date, as defined therein, of the Sports Arena Retail Pad
Gro dr}eagé)afge in the Office of the City Clerk as Document

Noz lo Parcels A, B, C, and D. [collectively, the Retail Pad Area) as
described in the attached Exhibit A of this amendment are no longer part of the project
and are deleted from the Premises covered by the Sports Arena Operating Agreement.

Naming Rights. The following is hereby added to Section 2. Sublease of the Project

Namine Rights. OPERATOR desires to enter into an Agreement (“Naming Rights
Agreement”) with an entity (“Naming Rights Entity”") pursuant to which such
Naming Rights Entity would acquire the naming rights to the San Diego Sports
Arena (“Naming Rights”). OPERATOR agrees that:

a. _ The identity of the Naming Rights Entity and the identification signage
shall be subject to the prior written consent of CITY, pursuant to
resolution of the City Council, acting in its sole and absolute discretion.
The form of the Naming Rights Agreement shall be subject to the
reasonable approval of City and OPERATOR; provided, however, the
economics of such Naming Rights Agreement shall be consistent with (b)
below. - ’

b. CITY shall be entitled to ten percent (10%) of the gross proceeds actually
received from the Naming Rights Entity in connection with the Naming
Rights to the San Diego Sports Arena, including, but not limited to, any
sponsorship proceeds; provided, however, in the event the Namings Rights
Entity is already one of the existing sponsors of the San Diego Sports
Arena, only the increase in sponsorship and naming rights proceeds
resulting from the Naming Rights Agreement will be included in gross
proceeds. .

c. Unless CITY otherwise agrees, in its sole discretion, in no event will the
Naming Rights Entity be in violation of Council Policy 000-04 orbe a
Prohibited Person. For purposes of this section “Prohibited Person” means
any Person that at the time of determination provided for in this
Agreement, (i) has been convicted, or is controlled by a Person who has
been convicted, of any felony in the five years immediately preceding such
determination, or (ii) has been disbarred or suspended from contracting
with CITY, or for the purpose of contracting with CITY, has been placed
on ineligibility status, or is a Person or entity with whom CITY is
otherwise prohibited by law from contracting (whether by reason of such
Person's own acts or status or by reason of the acts or status of any other
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Person the acts of which shall be imputed to such Person pursuant to any
Jegal requirement governing the making of contracts by CITY, and
whether by reason of actions or determinations made directly by CITY or
by reason of actions or determinations made by any other government
 authority the actions or determinations of which shall be taken into
account by CITY pursuant to any such legal requirement)."Person" means

any natural person or legal entity.

3. No Other Changes. In all other respects, the Sports Arena Operating Agreement shall

remain unchanged, in full force and effect.

IN WITNESS WHEREOF, this Fourth Amendment to Operating (Sublease) Agreement -

is executed to be effective as of the Effective Date first set forth above.

Date i// \gl/ o) By. 7 (/

ARENA GROUP 2000, INC,,
: a Califorhia Zorporation
.Dafp-l E'J\/"ﬂl/

b
[ ol =

. .
[ .

Date 34~ 72— By /.I

B .
APPROVED as to form and legality this_/.’i_day of _W , 2002.

CASEY GWINN, City Aftorney

Byﬁ%mcéé)

Deputy City Attorn;
CEH/jmj '
03/20/02 ‘ _ =
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J-13575B

EXHIBIT "A"
CITY LEASE PARCEL

Parcel "A"

All of those portions of Pueblo Lots 311, 312, 313, 241 and 242 of the Pueblo
Lands of San Diego, in the City of San Diego, County of San Diego, State of
California, according to Map thereof by James Pascoe in the year 1870, a certified
copy of which was filed November 14, 1921 in the Office of the County Recorder
of Sarf Diego County, and is known as Miscelianeous Map Ne. 36, being more
particularly described as follows: '

Beginning at the centerline intersection of Sports Arena Boulevard and Kemper
Street as shown and delineated on Arena Plaza Subdivision Map No. 6629 in the -
City of San Diego, County of San Diego, State of California, recorded April 20,
1970 in the Office of the Recorder of San Diego County; thence along the
centerline of Sports Arena Boutevard North 77°23'37" West (record North
77°52'25" West per said Map No. 6629) 53.74 feet; thence North 12°36'23" East
65.00 feet to a point on the Northerly Right-of-way line of said Sports Arena
Boulevard and the TRUE POINT OF BEGINNING; thence North 12°36'23" East -
199.03 feet; thence South 77°23'37" East 677.04 feet; thence North 65°44'11"
East 51.62 feet; thence South 77°23'37" East 307.67 feet; thence South
12°36'23" West 25.00 feet; thence North 77°23'37" West 224.75 feet; thence
South 26°38'35" West 46.38 feet; thence South 12°36'23" West 160.00 feet;
thence North 77°23'37" West 60.00 feet; thence North 12°36'23" East 160.00
feet; thence North 03°09'24" East 42.41 feet; thence South 67°37'66" West
48.56 feet; thence North 77°23'37" West 262.25 feet; thence South 12°36'23"
West 174.00 feet; thence North 77°23'37" West 20.00 feet; thence North
12°36'23" East 174.00 feet; thence North 77°23'37" West 335.00 feet; thence
South 12°36'23" West 174.00 feet; thence North 77°23'37" West 66.00 feet to
the TRUE POINT OF BEGINNING.

Containing 1.230 acres more or less.

-,
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J-135758B

EXHIBIT "A"
CITY LEASE PARCEL
Parcel "B"

All of those portions of Pueblo Lots 241, 242, 311, and 312 of the Pueblo Lands -
of San Diego, in the City of San Diego, County of San Diego, State of California,
according to Map thereof by James Pascoe in the year 1870, a certified copy of
which was filed November 14, 1921 in the Office of the County Recorder of San
Diego County, and is known as Miscellaneous Map No. 36, being more particularly
described as follows:

Beginning at the centerline intersection of Sports Arena Boulevard and Kemper
Street as shown and delineated on Arena Plaza Subdivision Map No. 6629 in the
City of San Diego, County of San Diego, State of California, recorded April 20,
1970 in the Office of the Recorder of San Diego County; thence along the
centerline of Sports Arena Boulevard South 77°23'37" East {record North
77°52'25" West per said Map No. 66289) 12.26 feet; thence North 12°36'23" East
65.00 feet to a point on the Northerly Right-of-way line of said Sports Arena '
Boulevard and the TRUE POINT OF BEGINNING; thence continuing North
12°36'23" East 174.00 feet; thence South 77°23'37" East 335.00 feet; thence
South 12°36'23" West 174.00 feet to said Northerly Right-of-way line; thence
Westerly along said Northerly Right-of-way line North 77°23'37" West 335.00 feet
to the TRUE POINT OF BEGINNING. -

Containing 1.338 acres more or less.

/./t/lﬂ,//é/ .éz//“'*—v\ 5-22-2001

Robert G. Schoettmer L.S. 4324
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J-13675C

EXHIBIT "A"
CITY LEASE PARCEL

Parcel "C"

Ali of that portion of Pueblo Lot 312 of the Pueblo Lands of San Diego, in the City
of San Diego, County of San Diego, State of California, according to Map thereof
by James Pascoe in the year 1870, a certified copy of which was filed November
14, 1921 in the.Office of the County Recorder of San Diego County, and is khown
as Miscellaneous Map No. 36, being more particularly described as follows: .

Beginning at the centerline intersection of Sports Arena Boulevard and Kemper
Street as shown and delineated on Arena Plaza Subdivision Map No. 6629 in the
City of San Diego, County of San Diego, State of California, recorded April 20,
1970 in the Office of the Recorder of San Diego County; thence along the
centerline of Sports Arena Boulevard South 77°23'37" East (record North
77°52'25" West per said Map No. 6629) 367.25 feet; thence North 12°36'23"
East 65.00 feet to a point on the Northerly Right-of-way line of said Sports Arena
Boulevard and the TRUE POINT OF BEGINNING; thence leaving said Northerly
Right-of-way line North 12°36'23" East 174.00 feet; thence South 77°23'37"
East 262.25 feet; thence North 67°37'66" East 48.56 feet; South 03°09'24"
West 42.41 feet; thence South 12°36'23" West 160.00 feet to said Nertherly
Right-of-way line; thence Westerly along said Northerly Right-of-way line North
77°23'37" West 309.00 feet to the TRUE POINT OF BEGINNING.

Containing 1.248 acres more or less.
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Robert GG. Schoettmer L.S. 4324
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J-13575D

CEXHIBIT "A"
CITY LEASE PARCEL

Parcel "D"

That portion of Pueblo Lots 312 and 313 of the Pueblo Lands of San Diego, in the
City of San Diego, County of San Diego, State of California, according to Map
thereof by James Pascoe in the year 1870, a certified copy of which was filed
November 14, 1921 in the Office of the County Recorder of San Diego County, and
is known as Miscellaneous Map No 36, being more particularly described as .
follows:

Beginning at the centerline intersection of Sports Arena Boulevard and Kemper
Street as shown and delineated on ‘Arena Plaza Subdivision Map No. 6629 in the™
City of San Diego, County of San Diego, State of California, recorded April 20,
1970 in the Office of the Recorder of San Diego County; thence along the
centerline of Sports Arena Boulevard South 77°23'37" East {record North
77°62'25" West per said Map No. 6629) 736.25 feet; thence North 12°36'23"
East 65.00 feet to a point on the Northerly Right-of-way line of said Sports Arena
Boulevard and the TRUE POINT OF BEGINNING: thence leaving said Northerly
Right-of-way North 12°36'23" East 160.00 feet; thence North 26°38'35" East
46.38 feet; thence South 77°23'37" East 224.75 feet; thence South 12°36'23"
" West 205.00 feet to said Northerly Right-of-way line; thence Westerly along said
Northerly Right-of-way line North 77°23'37" West 236.00 feet to the TRUE POINT
OF BEGINNING. : :

Containing 1.105 acres more or less.

////;&//J/%/% 5222001

Robert G. Schoettmer L.S. 4324 - O .y (00434 7
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THIRD AMENDMENT TO OPERATING SUBLEASE

This Third Amendment to Operating Sublease (“Amendment’) is effective as of

SEP 3 0 1397 | 4997 (“Effective Date”) by and between The CITY OF SAN
DIEGO, a municipal corporatlon (“City”), and ARENA GROUP 2000, INC., a California
corporation (“Operator”), with reference to the following facts:

RECITALS

A Pursuant to an Operating Sublease dated August 6, 1971 recorded on
August 6, 1971 as File/Page No. 174413, Book 1971 of the Official Records of San
Diego County, California, San Diego Arena Lease Company, a California nonprofit
corporation, leased to Operator the Property and all improvements located thereon,
consisting of an indoor s»orts arena, parking facility and related facilities commanly
known as the San Diego Sports Arena and more particularly described in said
Operating Sublease (collectively, the “Project”). The Operating Sublease was
subsequently amended ty an Amendment to Operating Sublease effective on
December 1, 1987, filed as Document No. RR-269856 in the Office of the City Clerk.
The Operating Sublease was further amended by a Second Amendment to Operating
Sublease effective on Ma;ch 29, 1993, filed as Document No. RR-281708 in the Office
of the City Clerk. The Operating Sublease and the Amendments thereto are collectively
referred to herein as the “Sublease”.

B. . The parties hereto now desire to amend the Sublease to allow the -
Operator to defer an amount of up to $700,000 of rent owed to the City, beginning with
monthly rent payments for December 1996 due to the City in January 1997. The City
agrees to defer receipt of the aforementioned rent in order to assist the Operator with
financing needed to complete specific improvements to the San Diego Sports Arena
facility.

- C. The parties hereto desire to set forth a predetermined schedule for
repayment of deferred rent, plus 6% accrued interest calculated from the time of each
monthly rent deferral. The Operator agrees to repay the City the deferred rent and
accrued interest over a ten year period beginning in the month following the month in
which the cumulative rent deferral reaches $700,000 or the month in which the
cumulative rent deferral emount exceeds the cumulative cost of improvements,
excluding accrued interest. Said improvements are outlined on Exhibit A, attached
hereto. More specifically, once the cumulative rent deferral, excluding accrued interest,
has reached $700,000 or exceeds the cumulative cost of improvements, the Operator
agrees to repay the deferred rent plus accrued interest in level monthly debt service
payments amortized at 6% interest over the next 120 months.

NOW, THEREFORE, in consideration of the' recitals set forth above and the covenants
of the parties set forth herein, and for other valuable consideration, the receipt and

sufficiency of which are hereby acknowledged, the City and the Operator here amend
| e T Q248

 __SEP30 1997

(. GEGFTHE CHY CUEAK
TTIEED, CALIFCII




the Sublease, as follows:

. 1. Rent. Parégraph (e) of Section 9 is hereby amended to add |
subparagraph (5) as follows:

(5)

Beginning in January of 1997, Operator shall defer payment of all
rent owed to the City, as determined by the provisions of the
Sublease, until the cumulative rent deferral, exclusive of accrued
interest, equals $700,000 or exceeds the cumulative cost of
improvements. In return for the aforementioned rent deferral, the
Operator agrees to complete the majority of the improvements to
the Sports Arena detailed in Exhibit A (Improvement Schedule),
before the cumulative deferred rent equals $700,000. Operator
shall notify City, in writing, upon completion of improvements.
Operator shall also provide written verification of the actual costs of
improvements in order to determine compliance with this
subparagraph. Such verification will be complete and accurate
receipts and invoices. Operator's failure to maintain and provide
such records is a breach of this operating sublease and cause for
term'nation. Once cumulative deferred rent equals $700,000 or
exceeds the cumulative cost of improvements, exclusive of accrued
interest, the Operator shall resume rent payments to the City as
stipulated by the Sublease.

Once the cumulative rent deferral equals $700,000 or exceeds the
cumu'ative cost of improvements, the Operator shall be obligated to
repay the City deferred rent plus accrued interest calculated at 6%
from the time of each monthly rent deferral. The Operator shall
repay the City the deferred rent and associated accrued interest
over a ten year period beginning in the month following the month
in which the cumulative rent deferral reaches $700,000 or exceeds

- the cumulative cost of improvements, excluding accrued interest.

Once the cumulative rent deferral, excluding accrued interest, has’
reached $700,000 or exceeds the cumulative cost of
improvements, the Operator shall repay the deferred rent plus
accrued interest in level monthly debt service payments amortized
at 6% interest over the next 120 months, as is specified in Exhibit
B, attached hereto.

Once the Operator has repaid all deferred rent and the associated
accrued interest, the provisions contain within this subparagraph
will no longer apply to the Sublease.

If the Sublease is transferred, assigned, or terminated for any
reason , then all of the remaining unpaid deferred rent and
associated interest, if applicable, shall become immediately due
and payable to the City.



2. Default . Paragraph (e) of Section 9 is hereby amended to delete the
final sentence of subparagraph (6) and replace it with the following sentence:

With the exception of the rent deferral specified in subparagraph 5
above, the City shall not, in any event, receive less than the rental
provided for in subsection 9(e) hereof, and the failure of the _
Operator to pay the rental shall constitute a default by Operator.

IN WITNESS WHEREOF, this Third Amendment to Operating Sublease is
executed to be effective c.S of the Effective Date first set forth above,

ARENA GRCUP 2000, INC., a California corporation

L2EL T

Title:

CITY OF SAN DIEGO, a municipal corporation

CITY MANAGER

Tttle Real Es}éte Assets Manager

APPROVED AS TO FORM AND LEGALITY

CASEY G. GWINN, City Attorney

Y IRy

Harold 0. Valdeth Chief Deputy




1.

EXHIBIT A

COMPLETED OR IN-PROGRESS

Repair-of Marly Cooling Tower, including replacing all wood slats with honeycomb P.V.C. Completed

- 9/15/95. $17,586.00

" All chillers were retrofitted to meet E.P.A. guidelines for CFC in response to pending federal law. Done

in 1996. $6,400.00.

Update parking lot lighting with a transicon controller and time clock. Completed Summer 1896.

$6,808.00.

Resurface entire parking lot, including re-striping of parking stalls. Add additional handicap spaces in
excess of current ADA standards. This includes lots shared by City's current lessees, i.e., Black
Angus, Dixieline, etc. Work was completed in December 1995. The total was $86,000.00 for the lot
and $6.400.00 for the re-stripe.

Fabricated dasher boards and glass to replace the old system. New boards are N.H.L. specifications
and are steel reinforced. The glass is two feet higher than the previous system for increased safety to
the spectators. Fabrication was completed in August 1996 and installed in October 1996. Total cost

$110.,000.00.

All three chillers were purged and retrofitted to meet current standards. Finished October 1996.

$21.400.00.

A new JBL distribuied sound system was installed to replace the 30-year-old center stack. The
system is similar to the sound system in Arcd Arena and the San Jose Arena. Also included were new
amplifiers, digital delay and a hard disk music system. Work was completed 11/15/96. $104,000.00.

The Arena Club is currently being vented and outfitted for cooking to accommedate customer demand
for hot food entrees. Cost is unknown, but should not exceed $23,000.00.

TOTAL OF WORK COMPLETED OR IN-PROGRESS: $381.594.00

ITEMS TO COMPLETE

1.

Phase 2 of parking lot seal to provide a second coat of fibre-seal. Work to be completed in summer of
1997. Approximately $70,000.00.

Replacement of current stage and sound wings. Needs to be ordered by May 1997. Estimated cost
$77,300.00.

Repainting of outer concourse walls and inner concourse walkways. Price includes new graphics and
directional signage. Work to be completed in summer of 1997. Estimate $62,000.00.

Retrofit all existing bathrooms with new fixtures, partitions, hardware and stalls. Includes new ceramic
tile. Each men's room is $9,300.00 and each women’s room is $11,900.00. Work to be completed in
summer of 1897. Total for the building is $84,800.00. '

Exterior landscape, painting and contingency. Work to be completed in summer of 1997. Estimate
$25,000.00 ‘

. TOTAL: $319.100.00

COMBINED TOTAL: $700.,694.00




EXHIBIT B

Mortgage Amortization

Key Figures Inputs
Annual Loan Payments $99,239.04 Loan Principal Amount $744,900.00
Monthly Payments $8,269.92 Annual Interest Rate 6.00%
Interest in First Calendar Year $43,168.73 Loan Period in Years 10
Interest Over Term of Loan $247,490.40 Estimated Base Year of Loan 1999
Sum of All Payments $992,390.40 Estimated Base Month of Loan Jan
Payments in First 12 Months
Beginning Cumulative Cumulative Ending
Year Mont Balance Payments  Principal Interest Principal Interest Balance
1999 Jan $744,900.00 $8,269.92 $4,545.42 $3,724.50 $4,545.42 $3,724.50 $740,355
Feb 740,354.58 8,269.92 4,568.15  3,701.77 9,113.57 7,426.27 735,786
Mar 735,786.43 8,269.92 4,590.99 3,678.93 13,704.56 11,105.20 731,195
Apr 731,195.44 8,269.92 4,613.94  3,655.98 18,318.50 14,761.18 726,582
May 726,581.50 8,269.92 4,637.01 3,632.91 22,955:51 18,394.09 721,944
Jun 721,944.49 8,269.92 4,660.20 3,609.72 2761511 22,003.81 717,284
Jul 717,284.29 8,269.92 4,683.50 3,586.42 32,299.21 25,590.23 712,601
Aug 712,600.79 8,269.92 4,706.92  3,563.00 37,006.13 29,153.23 707,894
Sep 707,893.87 8,269.92 473045  3,639.47 41,736.58 32,692.70 703,163
Oct 703,163.42 8,269.92 4,75410  3,515.82 46,450.68 36,208.52 698,409
Nov 698,409.32 8,269.92 4777.87  3,492.05 51,268.55 39,700.57 693,631
Dec 693,631.45 8,269.92 4,801.76 346816  56,070.31 43,168.73 688,830
Yearly Schedule of Balances and Payments
Beginning Cumulative Cumulative Ending
Year Balance Payments Principal Interest Principal Interest Balance
2000 $688,829.69 $99,239.04 $59,528, 39,711 $115,598.63 82,879.45 $629,301
2001 629,301.37 99,239.04 63,200 36,039 178,798.82 118,918.30 566,101
2002 566,101.18 99,239.04 £67,098 32,141  245,897.05 151,059.11 499,003
2003 499,002.85 99,239.04 71,237 28,002 317,133.75 179,061.45 427,766
2004 427,766.25 99,239.04 75,630 23609 392,764.18 202,670.06 352,136
2005 352,135.82 99,239.04 80,295 18,944  473,059.33 221,613.95 271,841
2006 271,840.67 99,239.04 85,248 13,991  558,306.90 235,605.42 186,593
2007 186,593.10 99,239.04 90,505 8,734 648,812.36 244,339.00 - 96,088
2008 96,087.64 99,239.04 96,088 3,151  744,900.00 247,450.40 0
Footnote: The estimated base month and year of the loan (or rent deferral), January

1999, assumes that the monthly average rent due to the City will continue
to be approximately $30,000. Estimated accrued interest of $44,300
assumes a 24 month rent deferral with $30,000 deferred rent for the first
23 months and $10,000 deferred rent in the 24th month calculated at 6%.




x > AR-98-279)
RESOLUTION NUMBER R- <89248 :

 ADOPTED ON __SEP 2 1997

WHEREAS, in 1995, The City of San Diego-and Arena Group 2000 entered into an
amendment (Document No. RR-286158) to the existing Memorandum of Undérstar_xding. /
regarding development of a new sports arena; and

WHEREAS, the Arena Group 2000 requested a rent deferral in the amount of up to
$700,000 in order to finance repairs and improveménts, most of which have been completed; and

WHEREAS, the Arena Group 2000 now proposes a deferral of monthly rental payments
until the rent amount owed exceeds the cost of improvements, up to $700,000; NOW, -
THEREFORE,

BE IT RESOLVED, by @he Council of the City'of San Diego, that the City Manager be |
and is l"1e‘reby athorizgd and.e'm'po§vered‘t(y) exe.cute, fér and bn.b%:half _o.f.' The City of Saﬂ Diego!,
ar.‘1 émendment t§ the operating sublease fér the Sports Arena, in order to gran; a rent deferral in

the amount of up to $700,000, as more particularly described in said amendment, a copy of

which is on file in the office of the City Clerk as Document No. RR-__ <89248 -

APPRO\?D:/C&Q/SEK—G?NN, City Attotney
By ,./ L/ /- \
N

William T. Griffith
Deputy City Attorney

WTG:cdk
09/08/97
Or.Dept:REA
R-98-279

-PAGE 1 OF 1-




SN | o
* ] °
SEP 301997 by

passed and adopted by the Council of the City of San Diego on_
“the following vote:

YEAS: MATHIS, WEAR, XEHOE, STEVENS, WARDEN, STALLINGS, MCCARTY,

VARGAS. MAYOR GOLDING.

NAYS: NONE.

NOT PRESENT:_NONE.

AUTHENTICATED BY:

SUSAN GOLDING
Mayor of The City of San Diego, California

CHARLES G. ABDELNOUR
City Clerk of The City of San Diego, California

v Al
8y: PEGGY ROGERS .,

Deputy

| HEREBY CERTIFY that the above and foregoing is a full, true and correct copy of RESOLUTIQN

289248 . o
No. R- : , passed and adopted by the Council of The City of San Diego, California
o SEP 3 0 1997

. : CHARLES G. ABDELNOUR

City Clerk of The City of San Diego, California

{SEAL)

By: , Deputy
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SUBLEASE AGREEMENT

This SUBLEASE AGREEMENT ("Sublease") is entered into
effective as of , 1993 ("Effective Date"), by and
between SAN DIEGO ENTERTAINMENT, INC., a California corporation
("Operator"), and ARENA GROUP 2000, L.P., a California limited
partnership ("Sub-Operator"), with reference to the following
facts:

RECITALS

A. Operator, as "Operator" and lessee, and the City of San
Diego, a municipal corporation ("City"), as successor-in-interest
to San Diego Arena Lease Company, a California nonprofit
corporation, as lessor, are parties to that certain Operating
Sublease dated August 6, 1971, as modified by an Amendment to
Operating Sublease filed in the Office of the City Clerk of San
Diego, California, on November 30, 1987, as Document
No. RR-269856, and further modified by a Second Amendment to
Operating Sublease dated March 29 , 1993 and filed in the Office
of the City Clerk as Document No. RR-7281708 (collectively,
"Operating Sublease"). A copy of the Operating Sublease is
attached hereto as Exhibit "A" and incorporated herein. The
Operating Sublease covers real property improved with an indoor
sports arena, parking area and related facilities more
particularly described in the Operating Sublease and referred to
therein as the "Project." The Project is commonly known as the
San Diego Sports Arena.

B. Operator, as "Sublessee" and lessee, and the City, as
successor-in-interest to Union 0il Company of California, a
California corporation, as "Sublessor", as lessor, are parties to
an Agreement to Sublease dated April 1, 1976 ("Parking Lot
Lease"). The Parking Lot Lease affects approximately .517 acres
of real property ("Parking Lot Parcel') more particularly
described therein which is improved as a parking lot and used in
connection with the San Diego Sports Arena. A copy of the
Parking Lot Lease is attached hereto as Exhibit “B“ and
incorporated herein.

C. Operator desires to sublease to the Sub-Operator the
Project and the Parking Lot Parcel and all improvements thereto
owned by Operator and all personal property used in connection
therewith (collectively, "Premises"), and the Sub-Operator
desires to sublease the Premises from Operator, on the terms and
conditions set forth herein.

D. The City has consented to the sublease of the Project
to the Sub-Operator, as required under the provisions of
Section 11 of the Operating Sublease and as required under

BPHSDA\EBS\W0033163.03 - . Q Kt 2 — ’
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Section 22 of the Parking Lot Lease, which consent is set forth

in the Landlord Consent and Estoppel Certificate [Operating

Sublease] and the Landlord Consent and Estoppel Certificate

[Parking Lot Lease] executed by the City, each effective as of
March 29 » 1993.

NOW, THEREFORE, in consideration of the above recitals and
the covenants set forth herein, and for other valuable
consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties agree as follows:

1. Sublease. Operator hereby subleases the Premises to
the Sub-Operator, and the Sub-Operator hereby subleases the
Premises from Operator, on the terms and conditions set forth
herein.

2. Term. The term of this Sublease ("Term") shall
commence on the Effective Date set forth above (and determined as
provided in Section 10.4) and, unless sooner terminated pursuant
to the provisions hereof, shall expire concurrently with
expiration or termination of the Operating Sublease as to the
Project and the Parking Lot Lease as to the Parking Lot Parcel.

3. Rent. The Sub-Operator shall pay rent to Operator,
without deduction, offset, prior notice or demand, in lawful
money of the United States, as follows:

(a) One Million Two Hundred Thousand Dollars
($1,200,000) per year, payable in twelve (12) equal monthly
installments of One Hundred Thousand Dollars ($100,000.00).
Each monthly installment shall be paid in advance, on the
first (1st) day of each calendar month during the Term.

(b) In addition, Sub-Operator shall pay an amount
equal to any increases after the Effective Date hereof in
rent and any other monetary charges payable by Operator to
the City during the Term pursuant to the Operating Sublease
and the Parking Lot Lease.

Rent for any partial month at the beginning and/or the end of the
Term shall be prorated. Sub-Operator shall pay, as additional
rent, the cost of all utilities and services supplied to the
Premises, all taxes (including, but not limited to, possessory
interest taxes), assessments and other governmental charges
allocable to the Premises, or to the Operating Sublease or the
Parking Lot Lease or this Sublease during the Term, and all costs
of maintaining the insurance described in Section 5.

BPHSD\EBSY0033163.03
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Operator shall utilize rent received from Sub-Operator to
pay all amounts due to the City pursuant to the Operating
Sublease and the Parking Lot Lease.

4, Subject to Terms of Operating Sublease and Parking Lot
Lease. This Sublease is subject and subordinate to all of the
terms and conditions of the Operating Sublease and the Parking
Lot Lease. The Sub~-Operator shall perform the obligations of
Operator under the Operating Sublease and the Parking Lot Lease,
including, but not limited to, the obligation to operate, manage,
repair and maintain the Premises described in Section 5 of the
Operating Sublease, the obligation to comply with the general
standards of performance and City controls described in
Sections 6 and 7 of the Operating Sublease, the obligation to
collect rates and charges for use of the facilities as described
in Section 8 of the Operating Sublease, and the obligation to
provide financial statements for the Sub-Operator pursuant to
Section 15 of the Operating Sublease. The Sub-Operator shall
comply with all other terms and conditions of the Operating
Sublease and the Parking Lot Lease. In the event of any conflict
between the Operating Sublease and this Sublease, the Operating
Sublease shall control; and in the event of a conflict between
the Parking Lot Lease and this Sublease, the Parking Lot Lease
shall control. In the event of the termination of Operator's
interest as Operator under the Operating Sublease for any reason, -
then this Sublease shall terminate concurrently therewith.

5. Insurance.

5.1 Liability Insurance. During the Term, the Sub-
Operator shall maintain, at the Sub-Operator's expense, a policy
of commercial general liability insurance, insuring the Sub-
Operator, and naming Operator and the City as additional
insureds, against liability for personal injury or property
damage arising out of the ownership, use, occupancy or
maintenance of the Premises, and the business operated in the
Premises. The initial amount of such insurance shall be at least
$10,000,000, combined single liability limit per occurrence,
subject to an aggregate annual limitation of $10,000,000 and
shall be subject to periodic increase, at the option of Operator,
based upon inflation, increased liability awards, lender
requirements, and other relevant factors. The policy shall
satisfy all liability insurance requirements set forth in the
Operating Sublease and the Parking Lot Lease, and shall contain a
provision that no cancellation or reduction in coverage shall be
effective until thirty (30) days after written notice to Operator
and the City. The policy shall be issued by an insurer licensed
in California and reasonably approved by Operator and the City.
The policy shall include a contractual liability endorsement to
cover the indemnity agreement of the Operator under the Sublease
and the Parking Lot Lease and the Sub-Operator's performance of

BPHSD\EBS\0033163.03
03/03/93 -3~



i
’

the indemnity provisions of Section 6, but the amount of such
insurance shall not limit the Sub-Operator's liability
thereunder. The Sub-Operator shall deliver a certificate
evidencing such insurance to Operator and the City Property
Department and a renewal or binder at least twenty (20) days
prior to expiration. Upon the City's written request, Sub-
Operator shall deliver a copy of the liability insurance policy
to the City.

5.2 Property Insurance. During the Term, the Sub-
Operator shall maintain insurance against fire, extended coverage
and special causes of loss (excluding, at Operator's option,
earthquake and flood) to cover the full estimated cost of
replacement of the Sports Arena building (excluding foundations
and footings) and all alterations, trade fixtures, equipment and
personal property owned by Operator or the Sub~Operator or other
amount acceptable to Operator, including business interruption
insurance. Such policy shall satisfy the property insurance
requirements set forth in the Operating Sublease and the Parking
Lot Lease and shall provide that no cancellation or reduction in
coverage shall be effective until thirty (30) days after written
notice to Operator and the City. The Sub-Operator shall deliver
a certificate evidencing such insurance to Operator and the City
Property Department and a renewal or binder at least twenty (20)
days prior to expiration.

6. Indemnification by the Sub-Operator. The Sub-Operator
shall indemnify, protect, hold harmless and defend Operator and

City from and against any and all liens, claims, actions,
damages, losses, liabilities, proceedings, judgments, civil
fines, penalties, costs, and expenses, including attorneys' fees,
arising from all mechanics' liens arising out of work performed
or materials furnished to or for the benefit of the Sub-Operator
or in connection with loss of life, personal injury and/or
property damage arising from: (a) the use, occupation,
improvement or maintenance of the Premises or any work or
activity allowed or permitted in or about the Premises by the
Sub-Operator or its agents, contractors, employees, licensees,
invitees or sublessees; (b) any breach or failure to perform any
obligation imposed on the Sub-Operator under this Sublease
(including, but not limited to, any breach by Operator of the
provisions of the Operating Sublease); or (¢) any negligent or
other tortious act or omission or willful misconduct of the Sub-
Operator or its agents, contractors, employees, customers,
invitees, licensees or sublessees.

Notwithstanding the foregoing, Sub-Operator's obligations
under this Section 6 shall not apply to any liens, claims,
actions, damages, liabilities, losses, proceedings, judgments,
civil fines, penalties, costs and expenses, including attorneys'
fees: (a) resulting from the negligence, willful misconduct or

BPHSDAEBS\0033163.03 i
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breach of this Sublease, Operating Sublease or the Parking Lot
Lease by Operator or its employees, agents and contractors, and
Operator shall indemnify, protect, hold harmless and defend Sub-
Operator from and against the same; or (b) resulting from the
negligence, willful misconduct or breach of the Operating
Sublease or the Parking Lot Lease by the City, and Operator shall
use commercially reasonable efforts to enforce the City's
obligation to indemnify, protect, hold harmless and defend Sub-
Operator therefrom pursuant to the terms of the Operating
Sublease and/or the Parking Lot Lease.

7. Alterations, Additions and Improvements. The Sub-
Operator shall not make any alterations, additions or

improvements to the Premises without obtaining Operator's prior
written consent, which shall not be unreasonably withheld, and
any consent of the City required under the Operating Sublease or
the Parking Lot Lease.

8. Assignment and Subletting. The Sub-Operator shall have
the right to assign, transfer, mortgage, pledge, hypothecate or
encumber this Sublease or an interest therein or to sublet the
Premises or any part thereof (collectively, "Transfer"), subject
to compliance with any restrictions on assignment, subletting or
encumbrance set forth in the Operating Sublease and/or the
Parking Lot Lease, including the City's right to reasonably
approve an assignment or sublease.

9. Default.

9.1 Events of DPefault. The occurrence of any one of
the following shall constitute a material default and breach of
this Sublease by the Sub-Operator:

(a) Failure to pay rent or any other monetary
sums required to be paid hereunder within ten (10) days
after written notice from Operator.

(b) Failure to observe and perform any other
obligation of Sub-Operator under this Sublease, if such
failure is not cured within the time provided to cure such
default under the Operating Sublease or the Parking Lot
Lease, as applicable, if the default constitutes a default
under the Operating Sublease or the Parking Lot Lease, and
otherwise within thirty (30) days after written notice
thereof by Operator to the Sub-Operator; provided, however,
that if the default cannot reasonably be cured within such
30-day period, such period shall be extended for the
additional time reasonably required to complete the cure,
provided the Sub-Operator commences to cure the default
within such 30-day period and thereafter diligently
prosecutes the same to completion.

BPHSD\EB5\0033163.03
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(c) The making by the Sub-Operator of any general
assignment or general arrangement for the benefit of
creditors; the filing by or against the Sub-Operator of a
petition to have the Sub-Operator adjudged a bankrupt or a
petition for reorganization or any arrangement under any law
relating to bankruptcy or insolvency, unless, in the case of
a petition filed against the Sub-Operator, the same is
dismissed within ninety (90) days; the appointment of a
trustee or receiver to take possession of substantially all
of the Sub-Operator's assets located on the Premises or the
Sub-Operator's interest in this Sublease, unless possession
is restored to the Sub-Operator within ninety (90) days: or
the attachment, execution or other judicial seizure of
substantially all of the Sub-Operator's assets located on
the Premises or the Sub-Operator's interest in this
Sublease, unless such seizure is discharged within
ninety (90) days.

9.2 Operator's Remedies. In the event of any event of
default described in Section 9.1, Operator shall have the rights
and remedies described in this Sublease or available to a
landlord under California law, including the right to terminate
the Sub-Operator's right to possession of the Premises by
delivering written notice of termination to the Sub-Operator, in
which event Operator shall have the right to immediate possession
of the Premises. No act by Operator other than giving written
notice to the Sub-Operator shall terminate this Sublease. In the
event of such termination, Operator shall have the right to
recover damages incurred by Operator as a result of the Sub-
Operator's default, including the amounts set forth in
Section 1951.2 of the California Civil Code or any successor
statute.

9.3 Performance By Operator. If the Sub-Operator

fails to pay any sum of money or perform any other act to be
performed by the Sub-Operator hereunder and such failure
continues for ten (10) days after notice by Operator, Operator
shall have the right (but not the obligation) to make such
payment or perform such other act without waiving or releasing
the Sub-Operator from its obligations. All sums so paid by
Operator and all necessary incidental costs, together with
interest thereon at the rate specified in Section 9.4, shall be
payable to Operator on demand.

9.4 Interest and ILate Charges. All amounts payable to
Operator which are not paid when due shall bear interest from the
date due until the date paid at the rate of one percent (1%) plus
the rate quoted from time to time by Wells Fargo Bank [San Diego
office] as its prime rate, but not to exceed the maximum
permitted legal rate. In addition, Sub-Operator shall pay any
and all late charges and interest payable by Operator to the City

BPHSD\EBS\0033163.03
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pursuant to the Operating Sublease and/or the Parking Lot Lease,
to the extent such late charges and interest are due as a result
of any late payment by Sub-Operator.

10. General Provisions.

10.1 Attorneys' Fees. If either party commences legal
proceedings for any relief against the other party arising out of
this Sublease, the losing party shall pay the prevailing party's
legal costs and expenses, including, but not limited to,
reasonable attorneys' fees as determined by the court.

10.2 Authority. Each party represents that it has
full right, power and authority to execute this Sublease and to
perform its obligations hereunder, without the need for any
further action under its governing instruments, and that the
persons executing this Sublease on behalf of such party are duly
authorized agents with authority to do so.

10.3 Counterparts. This Sublease may be executed in
multiple copies, each of which shall be deemed an original, but
all of which shall constitute one Sublease after each party has
signed such a counterpart.

10.4 Effective Date. This Sublease shall be effective
as of the date of execution by Operator and Sub-Operator.

10.5 Estoppel Certificates. The Sub-Operator, within
ten (10) days after written request from Operator, shall execute,
acknowledge and deliver to Operator a written statement
certifying: (a) that this Sublease is unmodified and in full
force and effect (or, if modified, stating the nature of such
modifications and certifying that this Sublease is in full force
and effect as so modified); (b) the amount of any rent paid in
advance; and (c¢) that, to the Sub-Operator's knowledge, there are
no uncured defaults on the part of Operator, or specifying the
nature of such defaults if any are claimed. Any such statement
may be conclusively relied upon by any prospective purchaser or
lender of the Premises.

10.6 Exhibits. All exhibits referred to herein are
attached hereto and incorporated herein by reference.

10.7 Governing lLaw. This Sublease shall be governed,
interpreted, construed and enforced in accordance with the laws
of the State of California.

10.8 Memorandum. The parties shall execute,
acknowledge and record a memorandum to give record notice of this
Sublease.

BPHSD\EBS\0033163.03
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10.9 Notices. Notice to either party shall be in
writing and either personally delivered or sent by certified
mail, postage prepaid, return receipt requested, addressed to the
party to be notified at the address specified herein. Any such
notice shall be deemed received on the date of personal delivery
to the party (or such party's authorized representative) or
three (3) business days after deposit in the U.S. Mail, as the
case may be.

Operator's Sub-Operator's

Address for Notice: Address for Notice:

San Diego Entertainment, Inc. Arena Group 2000, L.P.
ATTN: Controller ATTN: Jeffrey Quinn
3500 Sports Arena Blvd. 3500 Sports Arena Blvd.
San Diego, CA 92110 San Diego, CA 92110

Either party may change its address for notice by delivering
written notice to the other party as provided herein.

IN WITNESS WHEREOF, the parties have executed this Sublease
Agreement as of the date first written above.

SAN DIEGO ENTERTAINMENT, INC.,
a Califernia corporation

6’/)f‘/ 1 :
Title: %/ﬂ

[SIGNATURES CONTINUED ON NEXT PAGE]
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ARENA GROUP 2000, L.P., a California
limited partnership

By: ARENA FOUNDERS, L.P., a California
limited partnership
Managing General Partner

By:

FOUNDERS OF ARENA GROUP 2000,
a California corporation,
General Partner

o1 g ot

Title: UC/Q

[SIGNATURE PAGE TO SUBLEASE AGREEMENT]



RECORDING REQUESTED BY, AND
WHEN RECORDED, RETURN TO:

Brobeck, Phleger & Harrison

550 West "C" Street, Suite 1300
San Diego, California 92101
(619) 234-1966

Attn: Ellen B. Spellman, Esqg.

b St Nt Nl N Vil Vet Vsl St

Space Above for Recorder's Use)
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MEMORANDUM OF SUBLEASE

THIS MEMORANDUM OF SUBLEASE ("Memorandum"), effective as of
, 1993, is executed by and between SAN DIEGO
ENTERTAINMENT, INC., a California corporation ("Operator"), and
ARENA GROUP 2000, L.P., a California limited partnership ("Sub-
Operator"), with reference to the following facts:

RECITALS

A. The City of San Diego, a municipal corporation ("City")
has leased to Operator certain real property together with all
improvements located thereon ("Sports Arena Property") pursuant
to that certain Operating Sublease dated August 6, 1971 recorded
on August 6, 1971 as File/Page No. 174413, Book 1971 of the
Official Records of San Diego County, California, as modified by
an Amendment to Operating Sublease filed in the Office of the
City Clerk of San Diego, California on November 30, 1987 as
Document No. RR-269856, and further modified by a Second
Amendment to Operating Sublease dated March 29 , 1993, as
more fully described in that certain Memorandum of Termination of
Ground Lease, Amendment to Operating Sublease and Parking Lot
Lease ("Memorandum of Termination") recorded concurrently
herewith. The Operating Sublease and all amendments thereto are
collectively referred to herein as the "Operating Sublease".

B. The City has also leased to Operator certain other
adjacent real property together with all improvements located
thereon ("Parking Lot Property") pursuant to that certain
Agreement to Sublease dated April 1, 1976 between Operator and
the City, as successor-in-interest to Union 0il Company of
California, a California corporation, ("Parking Lot Lease"), all
as more fully described in the Memorandum of Termination.

NOW, THEREFORE, the parties hereto hereby agree as follows:

1. Sublease of Premises. Operator hereby subleases to
Sub-Operator, and Sub-Operator hereby subleases from Operator the
real property legally described in Exhibit "A" attached hereto,
together with all improvements located thereon ("Premises"). The
Premises consists of the entire Sports Arena Property and the

DOCUMENT No,RU-Z284708 -5
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entire Parking Lot Property. The terms and conditions of such
sublease are set forth in a Sublease executed by the parties to
be effective concurrently herewith.

2. Term. The initial term of the Sublease shall commence
on the effective date hereof, and, unless terminated sooner
pursuant to the provisions of the Sublease, shall expire (a) on
the same date as the expiration of the Operating Sublease, as
amended from time to time, as to the Sports Arena Property, and
(b) on the same date as expiration of the Parking Lot Lease, as
amended from time to time, as to the Parking Lot Property.

3. Sublease. The Sublease is a sublease of Operator's
interest pursuant to the Operating Sublease and the Parking Lot
Lease and is subject to the terms and conditions of the Operating
Sublease and the Parking Lot Lease.

4. Purpose of Memorandum. This Memorandum is being placed
of record to put all parties concerned on notice of the rights
and obligations of the parties with respect to the Premises
pursuant to the Sublease. This Memorandum is not a complete
statement of the terms and conditions of the sublease described
herein, which are set forth in the Sublease. In the event of any
inconsistency between the provisions of this Memorandum and the
provisions of the Sublease, the provisions of the Sublease shall
govern.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Operator and Sub-Operator have caused
this instrument to be executed and effective as of the date first
above written.

"OPERATCR"

SAN DIEGO ENTERTAINMENT, INC., a
California corporation

Ftidinst

Title: b‘/ﬂ

STATE OF CALIFORNIA )
' )
COUNTY OF San b’ ‘3?{0 )

on nﬂﬂh&hxfo 1693 , before me,

Donna A . tMMIJVW" otary Public, personally appeared

Porold E-Fahn + G Sdiv Mar4sL) , personally known to me (or
proved to me on the basis of satisfactory evidence) to be the
person(s) whose name(s) is/are subscribed to the within
instrument and acknowledged to me that he/she/they executed the
same in his/her/their authorized capacity(ies), and that by
his/her/their signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the
instrument. :

Ss

WITNESS my hand and offici seal.

7" A2 DONNA A DEUCHARS 71/% m(

,', ~1- NOTARY PUBLICCALIFORNIA
r PRINCIPAL OFFICE IN ignature
AN DIEGO COUNTY
Commission Exp. September 14, 199)

[SEAL] .

BPHSD\EEK\0074867.03 .
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"SUB-OPERATOR"

ARENA GROUP 2000, L.P., a California
limited partnership

By: ARENA FOUNDERS, L.P., a California
limited partnership, Managing
General Partner

By: FOUNDERS OF ARENA GROUP 2000,
a California corporation,
General Partner

By:(,I 1 ﬁm_
v

Title: /]

STATE OF CALIFORNIA )

COUNTY OF fﬁlﬁk[)f%?o ; =e

cn NMWL&hEIO, U?QEB , before me,
®OW“@~A“fﬂihdevL/, Notary Public, personally appeared
edrnald £Nabhun+ 0. 5 MWIKAALD , personally known to me (or
proved to me on the basis of satisfactory evidence) to be the
person(s) whose name(s) is/are subscribed to the within
instrument and acknowledged to me that he/she/they executed the
same in his/her/their authorized capacity(ies), and that by
his/her/their signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the
instrument.

WITNESS my hand and official seal.
OFFICIAL SEAL
22\ DONNA A. DEUCHARS (22 %ﬂ%&m%@&g//
e PR NOTARY PUBLIC-CALIFORNIA v,
- . ,::_:’-W’

PRINCIPAL CFFICE IN
SA DIEGO COUNTY Blignature
Comnission Exp. September 26, 1993

[SEAL]

[SIGNATURE PAGE TO MEMCRANDUM OF SUBLEASE]
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ACKNOWLEDGED AND AGREED:

CITY OF SAN DIEGO, a
municipal corporation

BY: CITY MANAGER

Supervfising Prop, rty Agent

pproved as to form and legality this Sz day of

/’w\_\,_i 1993.

JOHN W. WITT, CITY ATTORNEY

By: \//}/J\J\JLA[L¢Q~«/

Harcld O. Valderhady,
Deputy City Attorney

STATE OF CALIFORNIA )
3 % ) SS
COUNTY OF Qﬂ/ 2"e§¢9 )
Cn 7%@’1/ 5//??3 , before me,
/&ﬂbj"y 4. Bz KT + Notary Public, personally appeared
Mty Lovide Grpm/ l::e, , personally known to me fer—

idenee) to be the

person(¢) whose name (§) is/ewe subscribed to the within
instrument and acknowledged to me that ley/she/they executed the
same in hde/her/their authorized capacity@ee), and that by
frés/her/sheir signature(4) on the instrument the person(g), or
the entity upon behalf of which the person(f) acted, executed the
instrument.

WITNESS my hand and official seal.

s T

Slgnature

OFFICIAL SEAL
MARTIN A BASS
\:";_‘ NOTARY PUBLIC - CALIFORNIA

“AN DIEGD COU'NTY
nOIPL gmires [N A, 102 o,
[ SEAL ]W-—w\.—s%w\ﬁ"-ﬁ—,&

[SIGNATURE PAGE TO MEMORANDUM OF SUBLEASE)
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. EXHIBIT "an .

LEGAL DESCRIPTICN OF PREMISES

PARCEIL 1:

Fcrticns of Pustlo Lots 241, 242, 255, 278, 311, 312, 313 az2 3138

©f the Pueblc Lands of San Diego, in the City of San Diszzc, County
Oof San Diego, State of Califarmia 8CCOording o Map therags made
by James Pascce, a cSTy of which said Map was £il2d in the Office

s
cf tlhe County Recorder of San Disgec County, and k-ewr as
Miscallaneous Mzr Nc. 36, together with Lor "Ar and a gerticn of
Lot "B" of Pueblo Lot 339, accerding to Partirtien Map therac? cn
£ils ia the Office of the County Clark of said Ccunty, in anm
acticen entitled "Steels vs. Steele", Superior Court, Case Nc.
£620, together with a porticn of Cass and Mc Elwee Subdivisicn,
accerding to Map therecf No. 15381, filed in the 0ffice ¢ t:e
County Reccrder cf San Diego Ccuncy, descriked as follows:

CCMMENCING at the point of intersection cf the Southesas
of Puebls Lot 312 with the Northerly line of Frortier §
€pCrts Arena Boulsvard) as described in Deed to Froncia
Enterprises, Inc., recorded Marash 5, 1941, in Book 1143, Page 320
¢f Official Records of San Diege Ccunty; thence Nertheasterly
along said Scutheasterly line to a point of intarsecticn with a
line which is distant 15.00 feer Northerly, measursd at right
angles to the Norcherly line of said Sports Arsna Boulevard;

thence Scuth 77° 23¢ 45" East, a distance of 37i.52 feer to the
True Point of Beginning; thence Nerth 12° 36’ 14" East, a distance
of 476.74 feet; thence North 36° 37- 26" East, a distance of
246.85 fest to the Northeasterly line of said Pueble Lot 338;
thence North 53¢ 27+ 340 West, a distance of 25.00 feet to the
most Nertherly cormer of said Pueblo Lot 338; thence Socuth 36° 37°
26" West along the Nerthwesterly line of Pueblo Lot 338, a
distance of 233.40 feet to the most Easterly cormer of said Lot
"A": thence North 53° 27/ 44" West aleong the Northeasterly line of
said Lot "A"; a distance of 233.41 feet to the most Northerly
corner of said Lot "A"; thence South 36° 33’ 41" West along the
Northwesterly line of said Lot "A", a distance of 74.98 feet to a
peint distant Norch 36° 33’ 410 East, 158.40 feet from the most
Westerly corner of said Lot "A"; thence North 53° 27’ 1gn West,
233.43 feet to a point in the Northwesterly line of Pueblo Lot 339
distant South 36° 36’ 21° West, 308.33 feet from the most
Northerly cormer of said Pueblo Lot 339; thence North 36° 36’ 21"
East along the Northeasterly line of Pueblo Lot 339, a distance of
301.33 feet to a line which is parallel with zcd 7.00 feet
Southwesterly to and measured at right angles to the Nertherly
prologation of the Northeasterly line of said Pueblo Lot 339; :
thence along said parallel line North 53° 26’ 49" West, a distance
of 786.16 feet to a point in th Southeasterly line of Rurtz Street
as dedicated by Resolution No. 157563 of the Council of City of
San Diego, a copy of which was recorded July 30, 1969 as Document
No. 137836 of Official Records; thence along the boundary of said
Kurtz Street as follows:

arly line
raet, (now

c
-
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SCUTE 36° 32’ 31" West, a distancs of 5.00 feer; Norzz 539 25° 43~
West, a distance of 307.0Q fz3et to the Ceginning of a 3¢0.00 foce
rzéius cuxve, concave Southwestarly; and Westarly alooe the arc of

said curve to and along the Scutherly line of Hancock Streat
Cecicated by said rssclution, through a cenmcral angls cof 3%° 03"
30" az= arc length of 204.51 feet; thence South 26° Si’ 31" West, a
distarnce of 393.88 fasr; thence Scuth 12° 35’ Q9n Wesz, a distance
of $68.25 feet to said line whice is parallel with aré 13.00 feet
Nercherly of the Neortherly line of Frontier Strest; tksnce aleng
said parallel lize Scuth 77° 23’ 46" East, a distcanca ¢f 402.50
2et; tlhence North 12° 36’ 14" East, a distance cf 120.00 fset;
henca South 77° 23’ 46" East, a distance of 150.00 f22%; thence

2° 26’ 14" Wesz, a distance of 150.00 fes:; tharce South

2 Point of

Qg
r
H )
~

These portions of Pueblo Lots 241, 242 and 311 of tke Fueblo Lands
cf San Diego, in the City of San Diego, County of Sar Diage, State
cf 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 San Diegc County and kaown as Miscellanesus Map No.
36, described as follows:

COMMENCING at the point of intersection of the Scuthezstexly line
of Pueblo Lot 312 with the Northerly line of Sports Arara
Beulevard; thence Northwesterly along said Southeasterly line to a
peint of intersection with a line which is distant 15.00 feet
Northerly, measured at right angles from the Northerly line of
said Sports Arsena Boulevard; thence North 779 23' 44" West, a
distance of 725.59 feet to the TRUE POINT OF BEGINNING; thence
Norch 12° 36’ 14" East, a distance of 150.00 feet; thence North
77° 23' 46" West, a distance of 150.00 feet; thence Scuth 12° 36’
14" West, a distance of 150.00 feet; thence South 77° 23’ 46"
East, a distance of 150.00 feet to the TRUE POINT OF EEZGINNING.
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MEMORANDUM OF TERMINATION OF GROUND LEASE,
AMENDMENT TO OPERATING SUBLEASE, AND PARKING LOT LEASE

THIS MEMORANDUM OF TERMINATION OF GROUND LEASE, AMENDMENT TO
OPERATING SUBLEASE, AND PARKING LOT LEASE ("Memorandum"),
effective as of March 29 , 1993, by and between the CITY OF
SAN DIEGO, a municipal corporation ("City"), and SAN DIEGO
ENTERTAINMENT, INC., a California corporation ("Operator"), with
reference to the following facts:

RECITALS

A. Pursuant to a San Diego Sports Arena Ground Lease
Agreement executed on August 10, 1965 and recorded on November 8§,
1965 in the Official Records of San Diego County, California as
File No. 203052, as amended.("Ground Lease"), the City leased
certain real property ("Sports Arena Property") more particularly
described on Exhibit "A" attached hereto to San Diego Arena Lease
Company, a California nonprofit corporation ("SDALC").

B. Pursuant to an Operating Sublease dated August 6, 1971
recorded on August 6, 1971 as File/Page No. 174413, Book 1971 of
the Official Records of San Diego County, California, SDALC
leased to Operator the Sports Arena Property and all improvements
located thereon, consisting of an indoor sports arena, parking
facility and related facilities commonly known as the San Diego
Sports Arena and more particularly described in said Operating
Sublease (collectively, the "Project"). The Operating Sublease
was subsequently amended by an Amendment ("First Amendment”) to
Operating Sublease effective on December 1, 1987, filed as
Document No. RR-269856 in the Office of the City Clerk and by a
Second Amendment ("Second Amendment") effective.-.concurrently with
the effective date of this Memorandum filed as Document
No. RR-281708 _ in the Office of the City Clerk. The Operating
Sublease, the First Amendment, and Second Amendment thereto are
collectively referred to herein as the ("Sublease").

C. A Termination Agreement ("Termination Agreement") dated
December 24, 1991 has been executed by SDALC, Operator, City, San
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Diego Sports Enterprises, Inc., a California corporation _
("Enterprises"), and Union Bank, a state banking corporation duly
organized and existing under the laws of the State of California,
as Trustee under that certain Indenture of Mortgage and Deed of
Trust dated September 1, 1965 between the Arena Lease Co. and
First National Bank of San Diego. Pursuant to the Termination
Agreement, the Ground Lease was terminated and the City became
SDALC's successor-in-interest under the Sublease as more fully

described below.

D. Pursuant to a lease recorded August 10, 1967 as File
No. 119425 of the Official Records of San Diego County,
California, as amended by a First Amendment dated January 27,
1971 and a Second Amendment reccrded on August 6, 1971 as File
No. 174408 of the Official Records of San Diego County,
California, the City has leased certain property to Union 0il
Company of California ("Union'"). By an Agreement to Sublease
dated April 1, 1976 ("Parking Lot Lease"), Union subleased a
portion of such property ("Parking Lot Property") to Operator, as
more particularly described on Exhibit "B" attached hereto. By
Assignment recorded August 21, 1985 as File No. 85-302984 of the
Official Records of San Diego County, California, Union assigned
all its interest in the Parking Lot Lease to the City.

NOW, THEREFORE, the parties hereto agree as follows:

1. Termination of Ground Lease. The City and Operator
acknowledge and agree that, pursuant to Section 4 of the
Ground Lease and the Termination Agreement, effective as of
December 24, 1991:

(a) the Ground Lease described in Recital A above has
terminated and is of no further force and effect;

(b) SDALC's entire right, title and interest in and to
the Project and the Sublease have been transferred to the
City: ’ )

(c) the City has assumed the rights and obligations of
SDALC pursuant to the Sublease and the Ground Lease;

(d) SDALC has no further rights or obligations under
the Ground Lease or the Sublease; ‘

(e) the Sublease shall continue in full force and
effect as a direct lease of the Project between the City, as
lessor, and Operator, as lessee, on the terms and conditions
set forth in the Sublease, as modified by the Second
Amendment (defined in Section 2 below), including all
obligations and conditions set forth in the Ground Lease
which Operator agreed to perform pursuant to the Operating
Sublease; and

BPHSD\EEK\0014769.03
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(£) the Operating Sublease between SDALC and
Enterprises recorded on November 8, 1965 as File No. 203053
has been terminated and no party thereto has any further
rights or obligations thereunder.

2. Second Amendment to Operating Sublease. The parties
hereby: (a) extend the term of the Sublease until 12:00 midnight
on November 7, 2015, plus a period equal to the time period
between (i) March:29, 1993 , which is the effective date of the
Second Amendment, and (ii) the earlier of eighteen (18) months
from the date hereof or the date on which it is determined that a
downtown site for a new sports arena site is not feasible and/or
not desirable, in accordance with the provisions of the Second
Amendment; and (b) amend the Sublease in accordance with the
terms and conditions of the Second Amendment. .

3. Parking Lot Iease. The parties acknowledge and agree
that the City has leased the Parking Lot Property to Operator
pursuant to the Parking Lot Lease and the Parking Lot Lease shall
continue in full force and effect as a direct lease between the
City, as lessor, and Operator, as lessee, on the terms and
conditions set forth in the Parking Lot Lease.

4. Purpose of Memorandum. This Memorandum is being placed
of record to put all parties concerned on notice of such rights,
duties and obligations as the parties may have in the Property by
virtue of the Termination Agreement, the Second Amendment, and
the Parking Lot Lease. This Memorandum is not a complete
statement of the terms and conditions of the termination, .
sublease and parking lot lease, which are set forth in the
Termination Agreement, the Sublease, and the Parking Lot Lease.
In the event of any inconsistency between the provisions of this
Memorandum and the provisions of the Termination Agreement, the
Sublease and/or the Parking Lot Lease, the latter documents shall
control.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, City and Operator have caused this
instrument to be executed effective as of the date first above
written.

nCITY"

CITY OF SAN DIEGO, a municipal
corporation

By: CITY MANAGER

1ng Proybrty Agent

Approved as to form and legality this Z day of
4 , 1993.
i\

John W. Witt, City Attorney

By: WMN\/

Harold O. Valderhalg
Deputy City Attorney

STATE OF CALIFORNIA )
, e ) ss
COUNTY OF _gq;u /7(4/,0 )
v
On %wl y/?fg . before me,
/%ﬁzf;//4 , Notary Public, perscnally appeared
/ﬁ4¢y AoarJé G%WAV , personally known to me {er—

2o a idence) to be the
person(#) whose name(g) a~/a£e subscrlbed to the within
instrument and acknowledged to me that he/she/they executed the
same in his/her/the#r authorized capacity{ies), and that by
his/her/their signature(g) on the instrument the person(#), or
the entity upon behalf of which the person(g¢) acted, executed the
instrument.

WITNESS my hand and official seal.

< OFFICIAL SEAL  } c/;22252222i;;%4':Z§224<;7

MARTIN A BASS Py
NOTARY PUBLIC - CALIFORNIA | “Signature

SAN DIEGO COUNTY
My ccmm. expires JUN 4, 1993

BPHSD\EEK\0014739.03
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"OPERATOR"

SAN DIEGO ENTERTAINMENT, INC. a
California corporation

BY-‘ W

tle: /éZQJ%IZﬂjr#

STATE OF CALIFORNIA

COUNTY OF'55&*17>?€3533

on !VULHQL«~5 1993 pefore me,

i%MJUl.A Not Public, personally appeared

Bovud & Noedn %‘C,SaJnuzf 0, personally known to me (or
proved to me on the basis of satisfactory evidence) to be the
person(s) whose name(s) is/are subscribed to the within
instrument and acknowledged to me that he/she/they executed the
same in his/her/their authorized capacity(ies), and that by
his/her/their signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the
instrument.

sS

T Nt st

WITNESS my hand and official, seal.

) DONNA A DEUCHARS A %W

§ HOTARY PUBLICCALIFORNIA .
PRINCIPAL OFFICE IN gignature
S DiE59 couATY

My Comminaicn £x. Septamber 24, 199)

[SEAL] — ’

[SIGNATURES TO MEMORANDUM)

BPHSD\EEK\0014789.03
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EXHIBIT wRn
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LEGAL DESCRIPTION OF PARKING LoT PROPERTY
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EXHIBIT tan

LEGAL DESCRIPTION OF SPORTS ARENA PROPERTY

farvions of Pueblo Lozs 241, 242, 25%, 275, 31X, 312, 313 azd 333 af the Fuzedlo
tands of Saz Diegg, ia the City of San Diage, County ¢f San Disgo, Stzza of
Califorzia, accarding te Map taerseof made by James Pascce, a copy of which said
Map was filed iz the 0fZice of the County Recorder of San Diego County, azd kmowm
as Miscellanecus Map No. 36, togetier with Lot "A" and a poriion of Lot *3* of
Pueblo Lot 339, acsordizng to Partiticn Map tZerecl on file iz the Office of phe

County Clesk of said Coumty, iz an acticc emtitled *Steele wvs. Steale”, Sugerior
Ccurt, Case No. 5620, togetzer with a portion cf Cass and Mc Ilwes Subd47;§-cn
according to Map therecf No. 1581, :__ed in the 0fIice of the Couziy Recoszder of
San Disgo Cauzty, descrited as follows

CCMMENCING at the point of intersec:icn of the Scutleasterly lize of Pueblo Lot

312 witd the Northerly lize of Frontier Street, (now Sports Acema Boulevasd) as
descrited in Deed to Frcootier Earerprises, Inc., recorded March S, 1941, iz Beok
1143, Page 3120 of 0fiicial Records of San Diegoe County; thence Ncr.heaste:ly alozg
said Southeasterly line to a point of ;::s:sect;cn with 2 lize which is distant
15.00 feet Northerly, measured at right angles to the NOt»herly line of said

Sports Arsna Boulevazd; tience South 77° 23' 46" East, a distance of 371.52 feet ta
the True Point of Begiaming; themce Nerth 12° 36 14" East, a distance of 476.74.
feet; thence North 36° 37 26" East, a distance of 246.89 feet to the Northeasterly

lize of said Pueblo Lot 338; therge Ne=th 539 27 34" West, a distance of 25.00

‘feet to the most Northerly ccrmer of said Pueblo Lot 338; therce Scuth 36° 37°' 26°

West along the Northwesterly lime of Pueblo Lot 338, a distance of 233.40 feet to
the mest Easterly cormer of said Lot *A®: theace North 53° 27' 44* West alccg the
Northeasterly line of said Lot *A"; a distaace of 233.41 feet to the most

Noertherly cormer of said Lot *A®; thence Scuth 36° 33 41" West along the
Northwesterly line of said Lot "A", a distance of 74.98 feet to a point distazt
North 36° 33 41" East, 1538.40 feet from the most Westerly cormer of said Lot *A';
thence North 53° 27’ 19* West, 233.43 feet to a point in the Northwestarly line of
Pueblo Lot 339 distant Scuth 36° 36 21' West, 308.33 feet from the most Northerly
corner of said Pueblo Lot 339; thence North 36° 36’ 21" East along the
Norcheasterly line of Pueblo Lot 339, a distance of 301.33 feet to a line which is
parallel with and 7.00 feat Southwesterly to and measured at right angles to the
Neztherly prologation of the Northeasterly line .of said Pueblo Lot 339; thezce
along said parallel linme North S53° 26’ 49° West, a distance of 786.16 feet to a
peint in th Southeasterly lizme of Kurtz Street as dedicated by Resolution No.
197563 of the Council of City of San Diego, a copy of which was recorded July 30,
1569 as Document No. 137836 of Qfficial Records; thence along the boumdary of said

Kuztz Street as follows:

SQUTH 36° 32* 31°* West, a distance of £.00 feet; North 353° 26' 49* West, a distance
of 307.00 feet to the beginning of a 300.00 foot radius gurve, concave
Southwesterly; and Westerly aloag the arc of said curve to and aleng the ‘Southerly
. line of Hancock Street dedicated by said resclution, through a central angle of 39°
03' 30° an arc length of 204.51 feet; thence Scuth 26° S1° 31" West, a distance of
393.88 feet; thence South 12° 35' 00° West, & distance of 968.25 feet to said line
whic is parallel with and 15.00 feet Northerly of the Northerly line of Frontier
Street; thence along said parallel lime South 77° 23° 46" East, a distance of
402.50 feet; thence North 12° 36' 1l4° East, a distance of 150.00 feet; thence South
77° 23' 46" East, a distance of 150.00 feet; thence South 12° 36’ 14" West, 2
distance of 150.G0 feet; thence South 77° 23® 46" East, a distance of 1,097.11 feet

to the True Point of Begianiag.
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SECOND AMENDMENT TO OPERATING SUBLEASE

This Second Amendmen O Operating Sublease ("Amendment") is
effective as of » 1993 ("Effective Date"), by and
between the CITY DIEGO, a municipal corporation ("cCity"),

and SAN DIEGO ENTERTAINMENT, INC., a California corporation
("Operator"), with reference to the following facts:

RECITALS

A. Pursuant to a San Diego Sports Arena Ground Lease
Agreement executed on August 10, 1965 and filed in the Office of
the City Clerk on October 18, 1965 as Document No. 691635, as
amended by a First Amendment to Ground Lease Agreement executed
on August 10, 1967 and filed in the Office of the City Clerk on
August 15, 1967 as Document No. 714830 in the Office of the City
Clerk, and by a San Diego Sports Arena Ground Lease Agreement
Second Amendment executed on August 6, 1971 and filed in the
Office of the City Clerk on August 28, 1971 as Document
No. 737156 (collectively "Ground Lease"), the City leased certain
real property ("Property") legally described therein to San Diego
Arena Lease Company, a California nonprofit corporation
("SDALC") .

B. Pursuant to an Qperating Sublease dated August 6, 1971
recorded on August 6, 1971 as File/Page No. 174413, Book 1971 of
the Official Records of San Diego County, California, SDALC
leased to Operator the Property and all improvements located
thereon, consisting of an indoor sports arena, parking facility
and related facilities commonly known as the San Diego Sports
Arena and more particularly described in said Operating Sublease
(collectively, the "Project"). The Operating Sublease was
subsequently amended by an Amendment to Operating Sublease
effective on December 1, 1987, filed as Document No. RR-269856 in
the Office of the City Clerk. The Operating Sublease and the
Amendment thereto are collectively referred to herein as the
("Sublease").

C. Article II [Term], Section 4 of the Ground Lease
provides that in the event that all of the indebtedness required
to finance completion of the Project is retired, SDALC shall
dissolve and its assets remaining after payment of or provision
for all of its debts and liabilities shall be distributed to the
City and the Ground Lease shall terminate. All such indebtedness
has been retired as of the date hereof, including certain bonded
indebtedness evidenced by an Indenture of Mortgage and Deed of
Trust dated September 1, 1965, by and between SDALC (as Grantor
and Mortgagor) and First National Bank of San Diego, a national
banking association (as Trustee and Mortgagee), recorded
November 8, 1965 as File No. 203054 and re-recorded on
September 12, 1966 as File No. 147841 of the Official Records of

San Diego County, California. 3
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Caar D. The parties wish to acknowledge the termination of the

deround Lease and continuation of the Sublease as a direct lease
between the City and COperator, and to amend the Sublease as set
forth herein.

E. Effective concurrently with the Effective Date of this
Amendment, City and Ronald E. Hahn and C. Samuel Marasco
("Hahn/Marasco'") have entered into an Amended and Restated
Memorandum of Understanding ("Amended MOU"), filed as Document
No.m in the Office of the City Clerk, setting forth the
parties' agreement to cooperate in the investigation and
development of a new sports arena facility to replace the
existing facility, on the terms and subject to the conditions set
forth therein. As of the Effective Date of this Amendment,

Hahn/Marasco will own, directly or indirectly, an ownershlp
interest in Operator.

NOW, THEREFORE, in consideration of the recitals set forth
above and the covenants of the parties set forth herein, and for
other valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the City and Operator hereby amend
the Sublease, as follows:

1. Termination of Ground lease. The City and Operator
acknowledge and represent that, pursuant to a Termination
Agreement ("Termination Agreement") dated December 24, 1991
executed by SDALC, Operator, City, San Diego Sports Enterprises,
Inc., a Callfornla corporation ("Enterprises"), and Union Bank, a
state banking corporation duly organized and existing under the
laws of the State of California, as Trustee under that certain
Indenture of Mortgage and Deed of Trust dated September 1, 1965
between the Arena Lease Co. and First National Bank of San Dlego.
(a) the Ground Lease described in Recital A has terminated and is
of no further force and effect; (b) SDALC's entire right, title
and interest in and to the Project and the Sublease have been
transferred to the City; (c¢) the City has assumed the rights and
obligations of SDALC pursuant to the Sublease and the Ground
Lease; (d) SDALC has no further rights or obligations under the
Ground Lease or the Sublease; (e) the Sublease shall continue in
full force and effect as a direct lease of the Project between
the City, as lessor, and Operator, as lessee, on the terms and
conditions set forth in the Sublease, as modified by this
Amendment, including all obligations and conditions set forth in
the Ground Lease which Operator agreed to perform pursuant to the
Operating Sublease; and (f) the Operating Sublease between SDALC
and Enterprises recorded on November 8, 1965 as File No. 203053
shall be terminated and no party thereto shall have any further
rights or obligations thereunder. The parties agree to execute
and have recorded in the Official Records of San Diego County,
California, a Memorandum of the Termination Agreement and this
Amendment. The City shall not disturb Operator's right to quiet
possession of the Project on the terms and conditions set forth
in the Sublease so long as Operator is not in default thereunder.
Operator shall attorn to and recognize City as its lessor under

BPHSD\EBS\0014786.07
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the terms cof the Sublease and shall continue to be obligated to
City on the terms and conditions set forth in the Sublease,

including all obligations and conditions set forth in the Ground
Lease which Operator agreed to perform pursuant to the Sublease.

2. Term. Section 2 of the Sublease is amended to provide
that the term of the Sublease shall expire at 12:00 midnight on
November 7, 2015, plus a period equal to the time period between
(a) the Effective Date of this Amendment and (b) the earlier of
eighteen - (18) months from the Effective Date of the Amended MOU
or the date the City and Hahn/Marasco mutually, in good faith,
determine that a downtown site for a new sports arena is either
not feasible and/or not desirable pursuant to Section 1.a of the
Amended MOU.

3. Termination of Provisions Related to Indebtedness. As

a result of retirement of the indebtedness described in Recital ¢
and termination of the Ground Lease, the parties acknowledge that
all provisions of the Sublease which apply by their terms to the
period during which such bonded indebtedness is outstanding have
been discharged in full and are no longer applicable. Therefore,
Sections 8(a), (b)(3), (e) and (f) and Sections 9(b), (c) and (d)
are deleted in their entirety. Section 9(a) is deleted in its
entirety and the following is substituted therefor:

"(a) Operator shall pay, directly to
the charging entity, all taxes, including
possessory interest taxes, and assessments
specified in Section 8(b)."

4. Permitted Uses. Section 2 is hereby amended to add the
following: '

"Operator shall be entitled to utilize the
interior of the sports arena building for
swap meet purposes, subject to compliance
with all applicable laws, statutes,
ordinances and regulations of City, County,
state and federal governments, at Operator's
sole cost and expense."

The parties agree that percentage rent shall be payable with
respect to swap meet usage inside the sports arena building at
the rate specified in Section 9, Rent, (e) (3).

5. Duties of Operator. Section 5 of the Sublease is

amended to add the following provisions:

"Waste, Nuisance. Operator shall not
commit or suffer to be committed any waste or
any public or private nuisance within the
Project, shall keep the Project clean and
clear of refuse and obstructions, and shall

BPHSD\EBS\0014786.07
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dispose of all garbage, trash, and rubbish in
a commercially reasonable manner.

Insurance During the term of this
Sublease, Operator shall maintain or cause to
be maintained, at its expense, a policy or
policies of insurance covering the sports
arena building and the fixtures, improvements
and equipment located therein against fire,
extended coverage and special causes of loss
(excluding earthquake and flood) in the full
amount of its estimated replacement value
(excluding foundations and footings) or other
amount acceptable to the City and Operator,
including rental income or business
interruption insurance.

During the term of this Sublease,
Operator shall also maintain or cause to be
maintained a policy of commercial general
liability insurance, on an occurrence basis,
with an insurance carrier reasonably
satisfactory to City, insuring Operator
against liability for personal injury, death
or property damage arising out of the
ownership, use, occupancy or maintenance of
the Project, with a combined single liability
limit of at least $10,000,000, each
occurrence, subject to an aggregate annual
limit of $10,000,000. Such insurance shall
include a contractual liability endorsemert
to cover the indemnity agreement of the
Operator set forth below.

The 'City of San biego' shall be named
as an additional insured under the property
damage and liability insurance policies
described above and shall be named as a co-
loss payee on the property damage insurance.
If the Operator maintains liability insurance
with limits exceeding the amount specified
above, such excess coverage policies shall
also name the City as an additional insured.
The foregoing policies of insurance shall
provide that no cancellation or reduction of
coverage shall be effective until thirty (30)
days after written notice to each named and
additional insured. Operator shall deliver a
certificate evidencing such insurance to the
Property Division of City, and a renewal or
binder at least twenty (20) days prior to
expiration thereof. Upon the City's written
request, Operator shall provide to the City a
copy of the liability insurance policy. 1If
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the Operator fails to maintain the insurance
described above in full force and effect,
City may obtain the necessary insurance and
pay the premium therefor; in such event,
repayment of the premium cost shall be deemed
to be part of the rent due under this
Sublease and shall be paid by Operator as
such on the next day upon which rent becomes
due.

The provisions of this Section regarding
maintenance of insurance shall not be
construed as limiting the extent to which
Operator may be liable for the payment of
damages to persons or preoperty resulting from
activities for which Operator is responsible.
The provisions regarding insurance set forth
above are intended to replace the insurance
requirements previously applicable to SDALC
under the provisions of Article VII of the
Ground Lease.

Casualty. Operator agrees to give
notice to City of any fire or other damage,
destruction or casualty (collectively,
"casualty") that may occur on or to the
Project within ten (10) days after such
casualty. In the event of any insured or
uninsured casualty, Operator shall elect one
of the following options, by delivering
written notice to City within sixty (60) days
after the date of the casualty: (a) to
repair and restore the Project to
substantially the condition existing prior to
said casualty; (b) to repair and/or rebuild
the improvements to the Site in accordance
with plans and specifications reasonably
approved by the City Manager in order to
replace at least the type and scope of
operation which existed prior to the
casualty; (c) to clear and remove from the
Project all debris resulting from the
casualty, put the Project in a safe
condition, and continue operations on a
limited scale; or (d) (i) if the casualty is
uninsured and the cost to repair and restore
the Project exceeds $500,000 or (ii) if the
casualty is insured and the cost to repair
and restore the Project exceeds twenty-five
percent (25%) of the replacement cost of the
improvements existing prior to the casualty,
to utilize the Site and/or any improvements
remaining thereon for such other use or
project as may be permitted under applicable
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land use and zoning regulations, or such
other use or project as may be reasonably
approved by Operator and the City Manager,
subject to Operator's obtaining all necessary
amendments to applicable land use and zoning
requlations; provided, however, that if the
casualty occurs prior to November 7, 2005 and
if Operator elects the option described in
(d) above after an insured casualty as
described in (d) (ii), then the City shall
have the right to reasonably approve use of
the Site for any purpose other than a sports
arena, but approval shall not be withheld if
such a sports arena use is not feasible or if
construction of another sports arena (or
comparable facility) serving the San Diego
County area has commenced as of the date of
Operator's election or is reasonably likely
to commence within a reasonable time after
such election. 1If Operator elects the option
described in (d) and the City grants any
approval of an alternative use required
thereunder, the parties shall execute an
amendment to the Sublease incorporating, as
permitted uses pursuant to Section 2 of the
Sublease, any alternative use permitted or
approved pursuant to (d) above. The $500,000
amount described in (d) above shall be
adjusted as of January 1, 1994 and as of the
first day of each calendar year thereafter to
reflect the percentage change in the cost-of-
living over the period from the Effective
Date of this Amendment to December 31, 1993
(in the case of the first adjustment) or over
the preceding calendar year (in the case of
each succeeding adjustment), based upon the
Consumer Price Index for All Urban Consumers
(1982-84=100) for the Los Angeles-Anaheim-
Riverside Area as published by the U.S.
Department of Labor, Bureau of Labor
Statistics.

If Operator elects the option in (a),
(b), (c) or (d) described above, all
insurance proceeds shall be made available to
Operator for repairs, restoration,
replacement, clearing, and/or development or
improvement of the Project for a permitted
alternative use (collectively, "restoration")
and to repay all debt incurred in connection
with improvement of the sports arena, and any
balance shall be split between Operator and
City as their interests then appear.
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If Operator elects option (a), (b) or
{(c) described above, Operator agrees that
preliminary steps toward performing
restoration shall be commenced by Operator
within ninety (90) days after the date of the
casualty, and the restoration shall be
completed within a reasonable time
thereafter.

If the casualty is uninsured, minimum
rent shall be abated during the period of
restoration. If Operator elects option (a),
(b), (¢) or (d), minimum rent shall be abated
except to the extent Operator receives
business interruption insurance proceeds. In
any of the foregecing events, however,
percentage rent shall be payable to the
extent operations are actually conducted
during such period. If Operator elects
option (c), minimum rent shall be equitably
reduced, upon re-commencement of operations,
in proportion to the reduction in operations.

If Operator elects option (d), and if
Operator proposes an alternative use which
requires the City's approval as described
above, Operator and the City shall negotiate
diligently, reasonably and in good faith in
an effort to approve the alternative use
proposed by Operator, or such other
alternative use, reasonably acceptable to
Operator and the City, within twelve (12)
months after the casualty. Such 12-month
period may be extended, at Operator's option,
for the additional time required to complete
such negotiations, but not to exceed an
additional twelve (12) months. If the City
and Operator are unable to reach agreement on
an alternative use within the time period
provided above, Operator shall elect option
(a), (b) or (c) above or shall elect to
terminate this Sublease, by delivering
written notice to City within sixty (60) days
after expiration of such time period. Any
alternative use or project for the Site,
regardless of whether such use requires the
City's approval, shall generate income to
City at least equal to the rent received
hereunder prior to the casualty. Any other
modifications of the rental or other
provisions of the Sublease shall be subject
to negotiation and the mutual consent of City
and Operator. The provisions of this Section
are intended to replace the provisions
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previously applicable to the City and SDALC
pursuant to Article XVI of the Ground Lease.

Indemnity. During the term of this
Sublease, Operator agrees to indemnify,
protect, hold harmless and defend City, and
its officers, agents and employees, from and
against any and all claims, actions, damages,
liabilities, proceedings, losses, liens,
costs, judgments, civil fines and penalties
of any nature whatsoever arising from all
mechanics' liens arising out of work
performed or materials furnished to or for
the benefit of Operator or in connection with
loss of life, personal injury or property
damage arising from the following, to the
extent the same arise from events or
conditions occurring after the Effective Date
of this Amendment: (a) the use, occupation,
improvement, or maintenance of the Project or
any work or activity or operation allowed or
permitted in or about the Project by Operator
or its employees, agents, contractors,’
sublessees or licensees; (b) any negligence
or willful misconduct on the part of
Operator, its employees, agents, contractors,
sublessees, or licensees; or (c) any failure
by Operator to comply or secure compliance
with any of the terms or conditions of this
Sublease. Notwithstanding the foregoing,
Operator's obligations under this Section
shall not apply to any claims, actions,
damages, proceedings, losses, liens,
liabilities, costs, judgments, civil fines
and penalties to the extent resulting from
the negligence, willful misconduct or breach
of this Sublease by City, or its officers,
employees, agents, contractors, sublessees or
licensees (other than Operator or sublessees
or licensees of Operator), and City shall
indemnify, protect, hold harmless and defend
Operator and its partners, contractors,
sublessees and licensees, and their
respective officers, directors, employees and
agents, from and against the same. _.-

Waiver. Provided Operator maintains the
insurance required hereunder, Operator and
City each waive all rights of recovery
against the other party, and its officers,
directors, employees and agents, for any
claims for loss or damage to property caused
by or resulting from fire or any other risks
insured against under any insurance policy in
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force at the time of such loss or damage.
Each party shall cause each insurance policy
obtained by it to provide that the insurer
waives all right of recovery by way of
subrogation against the other party in
connection with any damage covered by such
policy, provided such waiver by the insurer
is available in California and deces not
invalidate the applicable insurance policy."

6. Controls to be Exercised by City. Section 7 of the

Sublease is deleted in its entirety and the following is
substituted therefor:

"Operator shall observe and comply with
the following controls:

(a) Each of the following contracts and
subleases relating to the use of the Project
shall be delivered to the City Manager of.
City and shall be subject to the City
Manager's approval (on behalf of City):

(1) Any contract or sublease for the
presentation of events at the sports arena which
is for a term longer than three (3) years, or
which contemplates the presentation of an event
three (3) years or more from the date of execution
thereof; and

(2) Any contract or sublease in
connection with the Project for a term of more
than three (3) years, or for a concession or
restaurant operation (except that the prices of
concession or restaurant items shall not be
subject to City approval), or for a parking
operation (including parking fees to be charged)
or any lease, license or right to use any portion
of the parking lot (including, but not limited to,
a swap meet use); but excludlng from the foregoing
(1) leases of equipment used in connection with
normal maintenance or operation of the Project,
and (ii) labor union contracts and employment

- contracts.

(b) All contracts or subleases for the
presentation of events at the sports arena or
for the use of any of the facilities which
are not covered by Section 7(a) shall be
hereinafter referred to as 'short term
contracts'. With respect to such short term
contracts, Operator shall compile and
maintain, and shall update regularly, the
following information, which shall be

BPHSD\EBS\0014786.07
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available for inspection by the City Manager
upon the City Manager's request:

(1) A schedule of maximum and
minimum rentals to be charged to persons and
organizations presenting events at or using
any of the facilities;

(2) A schedule of maximum and
minimum prices to be charged for non-
admission services, including, without
limitation, meals and refreshments; and

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

(c) As used in this Section 7,
'schedule' shall mean file, roll, outline,
catalogue, inventory or any other appropriate
list.

(d) Operator shall keep proper books of
records and accounts in which complete and
correct entries shall be made of all
transactions relating to the Project which
affect payment of rent to the City. sSaid
books of records and accounts shall be
available at reasonable times for inspection
by the City Manager or his designee and shall
be audited at such times and in such manner
as the City Manager shall determine.

(e) Without the City Manager's prior
written consent, no event or exhibition shall
be held in the sports arena which is not of a
type typically held in publicly-owned arenas
in California.

(f) 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; provided,
however, if Operator contracts or subleases
for the performance of all or substantially
all of its management functions with respect
to operation of the Project, such contract or
sublease shall be delivered to the City
Manager and shall be subject to the City
Manager's approval. Any such management
contract or sublease shall provide that the
manager shall observe and comply with all
controls of City which apply to Operator.”
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Notwithstanding the provisions of prior Section 7 of the
Sublease, no existing contract or sublease entered into by
Operator prior to December 31, 1991 shall be deemed invalid or
voidable as a result of any failure to obtain the approval of the
City or the City Manager with respect to such contract or
sublease or any schedule(s) relating thereto.

7. Rent. Section 9(e) of the Sublease is amended to
provide that minimum rent and percentage rent shall be due and
payable on the eleventh (11th) day of each calendar month.

8. Notices, Approvals. Section 12 of the Sublease is
deleted and the following shall be substituted therefor:

"Any notice required to be given
pursuant to this Sublease shall be personally
delivered or sent by registered mall to the
appropriate party, as follows:

Notices to City:

City of San Diego

Property Department

ATTN: Property Agent, Sports Arena
1200 Third Avenue, Suite 1700

San Diego, CA 92101

With a copy to:

City of San Diego

ATTN: Property Director
202 C Street

San Diego, CA 92101

Notices to Operator:

San Diego Entertainment, Inc.
ATTN: Controller

3500 Sports Arena Boulevard
San Diego, Ca 92110

With a copy to:

Brobeck, Phleger & Harrison
ATTN: Ellen B. Spellman, Esgqg.
550 West C Street, Suite 1300
San Diego, CA 92101

Either party's address for notice may be
changed by delivering written notice to the
other party as described in this Section.

Any approval required of City pursuant
to this Sublease shall be granted or withheld
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03/10/93 -11~-



by the City Manager. Any approval of the
City Manager shall not be unreasonably
withheld and shall be deemed given if the
City Manager fails to deliver written notice
of disapproval (indicating the reasons
therefor in reasonable detall) within the
time specified herein for glVlng approval or
disapproval or, if no time is specified,
within thirty (30) days after City's receipt
of a written request for approval (together
with supportlng information reasonably
required in order to evaluate such request)
delivered to City as described above in this
Section 12. The City Manager shall notify
the Operator within fifteen (15) days after
receipt if it reasonably requires additional
supporting information."

9. Financial Requirements. Section 14 is amended to
delete subparagraphs (c), (d), and (e) in their entirety and to
substitute the following therefor:

"(c) Subject to obtaining the prior
written consent of the City Manager as
provided below, Operator may create or assume
debt up to a maximum aggregate principal
amount of Five Million Dollars ($5,000,000),
and Operator may secure all or any portion of
such debt by one or more deeds of trust,
mortgages, chattel mortgages or other
security instruments encumbering Operator's
assets, including, but not limited to, this
Sublease, the leasehold estate created hereby
and Operator s improvements located thereon,
provided that the net proceeds of such loan
or loans shall be devoted exc1u51vely to the
purposes of: (1) maintaining, improving,
developlng, redeveloping and/or operatlng the
Project in accordance with the provisions of
this Sublease, as it may be amended from time
to time; (2) performing the obligations of
Hahn/Marasco (or a permitted assignee)
pursuant to the Amended MOU; (3) developlng
or improving an alternative site within the
City of San Diego for a sports/entertainment
facility pursuant to the Amended MOU or other
agreement or development plan approved by the
City:; (4) reducing equity contributions to
Operator, provided such proceeds are used for
the purposes specified in (2) or (3) above;
and/or (5) extending or replaclng exlstlng
financing (subject to the maximum limitation
on principal set forth above). A reasonable
pertion of the loan proceeds may be disbursed
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for payment of incidental costs related to
the foregoing purposes, including but not
limited to the following: construction of
off-site improvements serving the Project or
such alternative new arena site; escrow
charges; premiums for hazard or liability
insurance, or other insurance or bonds
required by the City; title insurance
premiums; reasonable loan costs such as
discounts, interest and commissions;
architectural, engineering and attorney's
fees; and such cther normal expenses
incidental to assessment of alternative sites
for the new arena or to such development,
redevelopment, improvement or construction of
the leased premises or the new arena site.

The City Manager's consent to
indebtedness as described above shall not be
unreasonably withheld if the conditions
described herein are satisfied and the lender
is a "Qualified Party," as defined below.

Concurrently with its request for the City
Manager's consent, Operator shall submit loan
documents to the City Manager for review for
purposes of verifying that the above
conditions have been satisfied. If the loan
satisfies the conditions described above and
conforms to the following additional
parameters, the City Manager may not withhold
his consent: (i) the interest rate shall not
exceed the lender's prime rate, plus two
percent (2%) per annum; (ii) the term of the
loan shall be at least three (3) years;

(1ii) the payments on the loan may be
interest- only or amortized, based upon an
amortization schedule of up to thirty (30)
years and may provide for a balloon payment
upon maturity; (iv) the loan fees shall not
exceed two (2) points; (v) the loan may be
secured by a leasehold encumbrance, pledge of
stock and/or a security interest or
collateral assignment of other assets of the
Operator; (vi) the loan to value ratio does
not exceed seventy-five percent (75%);

(vii) the debt coverage ratio is at least
1.25 to 1.00; and (viii) the term of the loan
does not extend beyond the expiration of the
term of the Operating Sublease, as amended
hereby. If the loan does not conform to the
parameters described in (i) through (viii)
above, the City Manager shall have a right to
approve the loan terms, which approval shall
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not be unreasonably withheld; provided,
however, that it shall be reasonable for the
City Manager to withhold consent if the loan
does not satisfy the parameters described in
(vi) and (vii) above.

A Qualified Party means a reputable,
qualified and financially responsible person,
as reasonably determined by the City Manager.
The City Manager shall make a determination
regarding a Qualified Party within thirty
(30) days after receipt of a request,
together with reasonable background
information on the proposed party  supporting
such request. An approved lender shall have
the right to assign its interest under its
loan and any security instruments relating
thereto, provided the assignee is a Qualified
Party, as described above. Any deed of
trust, mortgage or other security instrument
shall be subject to all of the terms,
covenants and conditions of the Sublease and
shall not be deemed to amend or alter any of
the terms, covenants or conditions hereof.

Once the City Manager's consent has been
obtained for a lcan secured by a leasehold
encumbrance, the leasehold encumbrance is
referred te herein as an "approved leasehold
encumbrance" and the mortgagee or beneficiary
thereunder as an "approved mortgagee." An
approved mortgagee shall have the right to
assign its interest under an approved
leasehold mortgage to a successor, provided
the assignee is a Qualified Party, as
described above. In such event, the assignee
shall be an "approved mortgagee."

An approved mortgagee shall have the
right: (1) to take possession of and operate
the Project and perform the obligations of
the Operator hereunder, or to cause a
receiver to be appointed to do so; and (2) to
acquire the leasehold estate of the Operator
by foreclosure or by an assignment or
transfer in lieu of foreclosure or other
legal means. In the event of a foreclosure
or an assignment or transfer in lieu of
foreclosure, the City shall accept the
approved mortgagee, or the purchaser at a
foreclosure sale (provided such purchaser is
a Qualified Party), as its new tenant under
this Sublease with all the rights, privileges
and duties granted and imposed in this
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Sublease. After acquisition of the leasehold
estate, the approved mortgagee shall have the
right to assign this Sublease to its nominee,
provided such nominee is a Qualified Party.
As long as an approved leasehold encumbrance
is in effect, this Sublease shall not be
amended, and the City shall not accept a
surrender of the Project or a cancellation or:
release of the Sublease by Operator prlor to
expiration of the term, without the prior
written consent of the approved mortgagee.
The foregoing restriction shall not prevent
the City from terminating this Sublease as a
result of a default by Operator, subject to
the limitations set forth in Section 16.

Notwithstanding anything to the contrary contained
in this Section 14(c) or Section 14(d) below, the City
hereby consents to that certain existing loan to San
Diego Arena Corporation, a California corporatlon
("SDAC"), from Metro North State Bank in the original
principal amount of $8,000,000, and acknowledges that
such loan shall not constltute a default under this
Section 14 for so long as it remains in effect.
However, the unpaid principal amount of this loan shall
be included in determining whether any subsequent
financing or refinancing satisfies the $5,000,000
aggregate limitation set forth above in this
subparagraph (c). The foregoing consent is made by the
City in reliance upon Operator's representation that
(a) the foreg01ng loan does not encumber the City's fee
interest in the Property, and (b) such loan shall not
result in any modification of the terms and conditions
of the Sublease, as amended hereby.

The debt permitted pursuant to this Section 14(c)
is in addition to the debt permitted pursuant to
Section 14(d).

(d) In addition to the debt permitted
pursuant to Section 14(c) above, Operator may
create or assume the following debt:

(1) Short-term debt from banks or other
types of financial institutions in amounts not to
exceed $500 000, or such additional amount as may be
approved in wrltlng by the City Manager.

(ii) One or more notes in favor of Harry G.
Cooper or his designee or Richard Esquinas or his
designee in an aggregate principal amount not to exceed
$1,802,000, which notes represent a portion of the
con51derat10n to Cooper and Esquinas, respectively, for
transfer of the stock of Operator.
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10. Remedies of City. Section 16(a) is amended to provide
that the twenty-five (25) day period provided therein to Operator
to cure defaults shall be extended, if the default is non-
monetary and reasonably requires additional time to cure, for the
additional time reasonably required to complete such cure,
provided Operator commences the cure within such twenty-five (25)
day period and diligently prosecutes such cure thereafter to
completion. In addition, Section 16 is amended to add the
following provisions:

"Delinquent Rent and Audit({s) Fees. 1If

Operator fails to pay the rent when due, Operator

" will pay, in addition to the delinquent rent, five
percent (5%) of the delinquent rent; and if such
failure to pay continues for more than fifteen
(15) days after the due date, Operator will pay an
additiconal five percent (5%) for a total of ten
percent (10%) of the delinquent rent, which late
charge is hereby mutually agreed by the parties
hereto to be appropriate to compensate the City
for loss resulting from rental delinquency,
including lost interest, opportunities, legal
costs, and the cost of servicing the delinquent
account.

In the event any City audit, if applicable,
discloses that the rent for the audited period has
been underpaid in excess of five percent (5%) of
the total required rent, then Operator shall pay
the City the cost of the audit plus interest of
ten percent (10%) per year on the amount by which
said rent was underpaid, in addition to the unpaid
rents as shown to be due the City as compensation
to the City for administrative costs and loss of
interest as previously described herein. In the
event the City audit discloses that the unpaid
rent is less than five percent (5%) of the total
rent due, and if Operator fails to pay said unpaid
rent within thirty (30) days after written notice
from the City, an additional fee of five

percent (5%) of said unpaid amount shall be added
to the unpaid amount to compensate the City for
costs and losses due to such nonpayment. Operator
agrees to pay such amounts and further agrees that
the specific late charges represent a fair and
reasonable estimate of the costs that the City
will incur from Operator's late payment.
Acceptance of late charges and any portion of the
late payment by the City shall in no event
constitute a waiver of Operator's default with
respect to late payment, nor prevent the City from
exercising any of the other rights and remedies
granted in this Sublease.
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Remedies in the Event of a Leasehold
Encumbrance. Notwithstanding the above
provisions of this Section 16, in the event
that there is an approved leasehold
encumbrance, the following provisions shall

apply:

(a) Notice. Lessee shall give the
approved mortgagee written notice of any
defaults(s) under this Sublease, at the
address for notice provided by the approved
mortgagee from time to time, and the approved
mortgagee shall have thirty (30) days after
expiration of the cure period available to
the Operator hereunder to cure the default(s)
or, if any such default is not curable within
thirty (30) days, to commence to cure the
default(s) and diligently pursue such cure to
completion. The 30-day period shall be
extended during such time as the approved
mortgagee pursues said cure with reasonable
diligence, including the time reasonably
necessary to obtain possession of the Project
by appointment of a receiver and/or to
commence and complete a foreclosure or
transfer in lieu of foreclosure.

(b) Remedies. If the default(s) are
not cured by Operator within the time
provided in the Sublease or if the default(s)
are noncurable by Operator, and if an
approved mortgagee gives notice in writing to
the City, within the 30-day cure period
available to the approved mortgagee as
described in subparagraph (a) above, that it
elects to pursue possession of the Project
and/or foreclosure or a transfer in lieu of
foreclosure, then this Sublease shall not
terminate as long as the approved mortgagee
cures all monetary defaults and pursues its
remedies with reasonable diligence. An
approved mortgagee shall have the absolute
right to take possession of the Project and
perform the Operator's obligations hereunder,
or to cause the appointment of a receiver to
do so, and/or to acquire the Operator's
interest hereunder by foreclosure or transfer
in lieu of foreclosure. The City expressly
consents to the substitution and authorizes
the approved mortgagee or such receiver to
perform under this Sublease with all the
rights, privileges, and obligations of
Operator, subject to cure of the default, if
possible, by the approved mortgagee. The
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time period available to the approved
mortgagee to complete such cure shall be as
provided in subparagraph (a) above. The
purchaser at such foreclosure sale shall also
have the right to acquire the Operator's
interest hereunder, provided such purchaser
is a Qualified Party.

Neither an approved mortgagee nor a
purchaser at a foreclosure sale shall have
the obligation to cure those defaults which
are not susceptible of cure by such party,
including, but not limited to, the defaults
described in Section 16(b), (¢) and (d) of
this Sublease. An approved mortgagee or
purchaser at a foreclosure sale shall not be
liable to perform the obligations of the
Operator hereunder which are incurred or
accrue after such party no longer has
ownership of the leasehold estate or
possession of the Project. An approved
mortgagee shall not be required to continue
foreclosure proceedings after a default has
been cured, and, in such event, the Sublease
shall continue in full force and effect."

Additional Provisions. New Sections 18, 19, 20, 21, 22

and 23 are added to the Sublease, as follows:

"Section 18. Default by City. Any
failure by City to perform any of its
obligations under this Sublease shall
constitute a material default by City,
provided such failure is not cured within
twenty-five days after delivery to City of
written notice from Operator specifying such
default, except that if the default is non-
monetary and reasonably requires additional
time to cure, such twenty-five day period
shall be extended for the additional time
reasonably required to complete such cure,
provided City commences the cure within such
twenty-five day period and diligently
prosecutes such cure thereafter to

completion. e e

Section 19. Hazardous Substances.
After the Effective Date of this Amendment,

Operator will not allow the installation of
underground storage tanks and Operator shall
not cause a release of hazardous substances
in, on, under or from the Project. For
purposes of this provision, a release shall
include, but shall not be limited to, any
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spilling, leaking, pumping, pouring,
emitting, emptying, discharging, injecting,
escaping, leeching, dumping, or otherwise
disposing of hazardous substances in
violation of applicable law. 'Hazardous
substances' shall mean those hazardous
substances listed by the Environmental
Protection Agency in regularly released
reports and any other substances incorporated
into the State's list of hazardous
substances. A copy of the presently
effective EPA and the State lists is on file
in the City Clerk's Office as Clty Clerk
Document 769704.

In the event of any release of a
hazardous substance caused by Operator after
the Effective Date of this Amendment,
Operator shall be responsible for all costs
of remediation and removal of such substances
in accordance with all applicable rules and
regulations of governmental authorities.
Operator agrees to assume the defense of,
indemnify and hold City harmless from any and
all claims, costs and expenses related to
environmental liabilities resulting from
Operator's operations on the Project after
the Effective Date of this Amendment,
including, but not limited to, costs of
environmental assessments, costs of
remediation and removal, any necessary
response costs, damage for injury to natural
resources or the public, and costs of any
health assessment or health effect studies.
In no event, however, shall Operator be
responsible for, or obligated to indemnify
the City against, any release of hazardous
substances or any environmental liabilities
or remediation costs: (a) to the extent the
same are caused by City or City's employees,
agents, contractors, sublessees or licensees
(other than Operator or sublessees or
licensees of Operator), and City shall
indemnify, protect, hold harmless and defend
Operator and its partners, contractors,
sublessees and licensees, and their
respective officers, directors, employees and
agent, from and against the same; or (b)
arising from a release occurring prior to the
term of this Sublease or from any underground
storage tanks located on or under the Site
prior to the term of this Sublease.
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If Operator knows or has reasonable
cause to believe, that any hazardous
substance has been released on or beneath the
Project, Operator shall give written notice
to the City Manager within ten (10) days
after receipt of such knowledge or cause for
belief. Provided however, if Operator knows,
or has reasonable cause to believe that such
substance is an imminent and substantial
danger to public health and safety, Operator
shall notify the City Manager immediately
upon receipt of this knowledge or belief and,
if such release is caused by Operator, shall
take all actions necessary to alleviate such
danger. Operator shall notify the City
Manager immediately of any notice of-
vioclation received or initiation of
environmental actions or private suits
relative to the Project. 1In addition,
Operator and Operator's sublessees shall not
utilize or sell any hazardous substance on
the Project without the prior written consent
of the City. The foregoing restrictions
shall not prohibit the use within the Project
of small quantltles of hazardous substances
normally utilized in offices or operations
similar to the Project, such as office
supplies, paint and cleaning products, or the
production and use of ice in connection with
hockey games or other materials reasocnably
required to operate or maintain a sports
arena comparable to the Project. Anything to
the contrary above notwithstanding, the
provisions of this Section 19 shall not
affect City's rights and remedies under
applicable law as a result of any release of
hazardous materials in, on, under or from the
Project prior to the Effective Date of this
Amendment. :

Section 20. Egual Opportunity.
Operator shall comply with the City's "Equal

Opportunity and Minority and Women Business
Enterprise Contracting Programs", approved by
the City Council, and filed with the City
Clerk as Document RR - 262633. The
objectives of the programs are twofold: (a)
to encourage equity in contracting
opportunities for Minority (MBE) and Women
(WBE) Business Enterprises; and (b) to assure
that Operators doing business with the City
are Equal Opportunity Employers who achieve,
or attempt to achieve, parity in the
representation of women and minorities in

BPHSD\EBS\0014786.07
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their workforce. Operator agrees to submit a
Work Force Analysis and quarterly summaries
of contracting activity in the format
specified by the City. The statistical
report shall be accompanied by a narrative
report which details the status of the
Operator's progress with respect to the
program. The report shall be submitted to
the Equal Opportunity Contracting Program
Manager no later than thirty (30) days after
the end of each calendar quarter. Operator
shall comply with Title VII of the Civil
Rights Act of 1964, as amended, the
California Fair Employment Practices Act, and
any other applicable federal and state laws
hereinafter enacted. Notwithstanding the
provisions of Section 16 of the Sublease:

(a) failure to comply with the above
requirements and/or submitting false
information in response to these requirements
shall not constitute a default under this
Sublease unless the City has given Operator
written notice of default specifying the
grounds therefor in reasonable detail and a
commercially reasonable time period, but not
less than two hundred seventy (270) days
after receipt of such notice, to cure the
default; and (b) such a default shall not
entitle the City to terminate this Sublease
as a remedy therefor unless the City
determines that there has been no good faith
effort by Operator to cure the default.

Section 21. Nondiscrimination.
Operator agrees not to discriminate in any
manner against any person or persons on
account of race, color, religion, gender,
sexual orientation, medical status, national
origin, age, marital status, or physical
disability in Operator's use of the Project,
including but not limited to the providing of
goods, services, facilities, privileges,
advantages, and accommodations, and the
obtaining and holding of employment.

Section 22. Attorneys' Fees. If either
party commences legal proceedings for any
relief against the other party arising out of
this Sublease, the losing party shall pay the
prevailing party's legal costs and expenses,
including but not limited to, reasonable
attorneys' fees, as determined by the court.
The prevailing party shall be that party
receiving substantially the relief sought in

BPHSD\EBS\0014786.07
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the proceeding, whether brought to final
judgment or not.

Section 23. Force Majeure. If either
party is delayed in performing any act
required hereunder by reason of strikes,
lock=-outs, labor problems, inability to
procure materials, failure of power or other
utilities, restrictive governmental laws or
regulations, riots, insurrection, war or
other reason of a like nature (excluding
economic conditions or financial inability)
outside the reasonable control of the party
so affected, then the time for performance of
such act shall be extended to the extent
necessary as a result of such event; however,
this Section shall not excuse a party's
obligation to pay monetary amounts payable
hereunder in the manner and by the time
deadlines specified herein."

12. Restated Lease. At the request of Operator, the City
Manager is authorized to execute a restatement of the Sublease in
its entirety (incorporating all amendments) as a lease.

13. Effective Date. is Amendment was approved by the
City ouzfil on _| , 1993 pursuant to Resolution
No. - o8 , and executed by The City Manager, on behalf

of City, and Operator as of the Effective Date first set forth
above. This Amendment shall be effective as of the Effective
Date.

14. No Other Changes. In all other respects, the Sublease
shall remain unchanged, in full force and effect.

(REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, this Second Amendment to Operating
Sublease is executed to be effective as of the Effective Date
first set forth above.

{ o we
B o o
| ‘l. .

|
SAN DIEGO ENTERTAINMENT, INC., a
California corpeoration

|

st Lo
W/ /%M,._

Title: I/ /

CITY OF SAN DIEGO, a municipal
corporation

BY: CITY MANAGER

Title: Sugervising P operty Agent

[{SIGNATURE PAGE TO SECOND AMENDMENT TO OPERATING SUBLEASE]
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I hereby approve the form and legality of the foregoing
Second Amendment to Operating Sublease this day of

, 1993,

JOHN W. WITT, CITY ATTORNEY

‘Harold O. Valderhaugy
Chief Deputy City Attorney

[SIGNATURE PAGE TO SECOND AMENDMENT TO OPERATING SUBLEASE]
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s 24 / 281708



(R-93-1469)

RESOLUTION NUMBER R- 281708
ADOPTED ON MAR 29 1993

BE IT RESOLVED, by the Council of The City of San Diego,

that the City Manager is hereby authorized to execute, for and on
behalf of The City of San Diego, a revised Second Amendment to
Operating Sublease.with SAN DIEGO ENTERTAINMENT, INC., to update
the terms of the lease documents oflthe present sports arena,
under the terms and conditions set forth in that revised Second

Amendment to Sublease on file in the office of the City Clerk as

Document No. Rr-_ 2841708 .

APPROVED: JOHN W. WITT, City Attorney

Z&/WL////&‘M el

(Harold O. valderhaug
Chief Deputy City Attorney

HOV:ps
03/15/93.
Or.Dept:Prop.
Job:220807
R-93-1469
Form=r-t



T ® @
MAR 29 1393

Passed and adopted by the Council of The City of San Diego on by the
following vote:

!  WOLFSHEIMER, ROBERTS, HARTLEY, STEVENS, BEHR, STALLINGS, MCCARTY,

YEAS: i
MAYOR GOLDING.
NAYs:; _ NONE.
NOT PRESENT: __VARGAS.
AUTHENTICATED BY:
SUSAN GOLDING
Mayor of The City of San Diego, California
CHARLES G. ABDELNOUR
City Clerk of The City of San Diego, California
(SEAL)

By: MARY CEPEDA  Deputy

I HEREBY CERTIFY that the above and foregoing is a full, true and correct copy of RESOLUTION

NO. R-_zsu%?s_, passed and adopted by the Council of The City of San Diego, California
on_ MAR 29 135

CHARLES G. ABDELNOUR - -
City Clerk of The City of San Diego, California

by Lf?%?ﬂ/u>¢**
| y v - / , Deputy

(SEAL)

CC-1628 (10-90)
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RESOLUTION NUMBER R- SO4 708

apoprep on _ MAR 29 1935

BE IT RESOLVED, by the Council of The City of San Diego,
that the City Manager is hereby éuﬁhorized tc execute, for and on
behalf of The City of San Diego, a revised Second Amendment to
Operating Sublease with SAN DIEGO ENTERTAINMENT, INC., to update
the terms of the lease documents of the present sports arena,
under the terms and conditions set forth in that revised Second

Amendment to Sublease on file in the office of the City Clerk as

Document No. RR-__ 284708 .

APPROVED: JOHN W. WITT, City Attorney

By Za/M //// &m&% Fe L |

(Harold 0. Valderhaug
Chief Deputy City Attorney

HOV:ps
03/15/93
Or.Dept:Prop.

Job:220807

R-93-1469
Form=r-t






’ E%PI.ICATE DOCUMENT No.ﬁ, 289856
ren. MOV 30 1987

AMENDMENT TO OPERATING SUBLEASE OFFICE OF THE CITY GLERK
SAN DIEGO, CALIFORNIA

THIS AMENDMENT TO OPERATING SUBLEASE is executed by and between THE CITY OF
SAN DIEGO, a municipal corporation, hereafter called "City," SAN DIEGO A
ENTERTAINMENT, INC., a private corporation organized under the General

Corporation Law of the State of California, hereafter called "Operator," and the

SAN DIEGD ARENA LEASE COMPANY, a nonprofit corporation organized under the laws
of the State of California.

WHEREAS, by Lease Agreement executed August 10, 1967, filed as Document

No. 714702 in the Office of the City Clerk, City leased to San Diego Arena Lease
Company certain real property in Pueblo Lots 242, 259 and 311 in the City of ‘San
Diego, more particularly described in the Lease Agreement; and

WHEREAS, by First Amendment to Lease Agreement executed May 10, 1971, but dated
January 27, 1971, filed as Document No. 736120 in the Office of the City Clerk,
the parties amended the Lease Agreement to revise the description of the leased
area; and

WHEREAS, by Second Amendment to Lease Agreement executed August 6, 1971, filed
as Document No. 203241 in the Office of the City Clerk, the Lease Agreement was
further amended to further revise the description of the leased area; and

WHEREAS, on Audust 6, 1971, the parties heretc entered into an Operating
Sublease commencing August 6, 1971, and expiring November 7, 2015, recorded as
File/Page No. 174413, Book 1971, of Official Records of the County of San Diego,
State of California, on August 6, 1971, pursuant to which the Operator subleased
from the San Diego Arena Lease Company the premises known as an indoor sports
arena, parking facility and related facilities, more particularly described in
said Operating Sublease; and -

WHEREAS, the parties hereto now desire to amend the Operating Sublease of
August 6, 1971, to provide for rental applicable to swap meets, to modify other
uses and rentals, and to delete or add certain other conditions.

NOW, THEREFORE, the parties hereto agree to amend the Operating Sublease of
August 6, 1971, as follows:

1. The following is hereby added to Section 2, Sublease of the Projéct:

It is acknowledged by the parties that one of the uses of the parking
Tot premises to be permitted is for swap meet purposes. Operator shall
at all-times in the construction, maintenance, occupancy and operation
of the premises comply with all applicable laws, statutes, ordinances
and regulations of City, County, State and Federal Governments,
including, but not limited to, zoning laws and conditional use permits,
at Operator's sole cost and expense. In addition, Operator shall comply
with any and all notices issued by the City Manager or his authorized
representative under the authority of any such law, statute, ordinance
or regulations.



The following is hereby added to Section 5, Duties of Operator:

The parking lot portion of the premises shall be maintained in a clean
manner subject to the reasonable satisfaction of the City Manager,
including, but not 1imited to, T1itter control, landscaping and parking
stalls and striping.

Subparagraphs (1) through (5) of Paragraph {e) of Section 9, Rent, are
hereby deleted and the following is substituted therefor:

(1)

Commencing on the effective date as defined herein, the annual
minimum rent for the use of the leased premises for a parking lot
shall be $125,000. In addition, the annual minimum rent estab-
lished for the use of the leased premises for a parking lot swap
meet by Kobey Corporation (Kobey) shall be $100,000. Both annual
minimum rents shall be payable in 12 equal monthly installments, in
arrears, with the first installment due on the 6th day of the first
month following the effective date of this Amendment to Operating
Sublease, and an installment due on the 6th day of every month
thereafter throughout the term of the Operating Sublease, so long
as the Kobey swap meet use continues. If the use of the leased
premises by Kobey Corporation for a swap meet shall terminate, the
annual minimum rent for the swap meet use shall likewise terminate
concurrently. If the use of the leased premises for a swap meet by
Kobey terminates on a date other than the last day of a month the
ladt installment of minimum annual rent shall be prorated in pro-
portion to the number of days in that month that the Kobey swap
meet agreement to use the premises was in effect. ’

If Operator shall propose to enter into any agreements with any
swap meet operator other than Kobey or to operate a swap meet
itself, the rental to be paid to City by @perator for any such
operations shall be subject to determination by the City Manager as
provided in Subparagraph (3) (v), below.

Minimum Rent Adjustment. Effective the 6th day of August 1991 and
at the beginning of each three-year period thereafter during the

term the annual minimum rent shall be eighty percent of the annual
average of actual rents paid or accrued for the parking lot opera-

- tigns and for the swap meet operations, including percentage rents,

during the two years preceding the adjustment date. The annual
minimum rent shall then be divided by 12 to establish the new
minimum monthly rent. It is recognized that such adjustments shall
be calculated by City upon completion of payments due for the
preceding rental period in order to determine the amount of the
adjustment to be effective on the dates stated herein. Until such
calculations are complete, Operator shall continue paying monthly
minimum rents at the prior rate. Any additional rents determined
by the adjustment to be due for the months previously paid at the
prior rate shall be paid to City or Operator within 30 days of




receipt of writtén notice. In no event shall any such minimum rent
adjustment result in a decrease in the minimum rent requirements
for the use of the premises for a parking lot below $125,000 per
year, and $80,000 for the Kobey use.

Percentage Rents. In addition to the minimum rents, percentage

rents shall be paid to City, but only to the extent that such A
percentage rents exceed monthly minimum rents. Percentage rents

will be calculated on a calendar month basis and will consist of

the following percentages of the gross income to Operator, as

defined herein, resulting from the use of the premises:

(i) Fifteen percent of the gross income derived from parking Tot
usage for strictly motor vehicle parking purposes.

(ii) Fifteen percent of the gross income derived from swap meet
usage for the period ending August 5, 1992, and twenty
percent thereafter.

(ii1) Percentage rents shall be paid to City in arrears on or
before the 6th day of the month following the month in which
income is received by Operator.

(iv) Operator shall pay City twenty percent of the gross income
for any service or use of the parking lot that is not
described in this agreement, and as to which a rental has
not previously been-agreed upon between City and Operator.
This payment is subject to the due date provided in this
agreement for rental payments, and the provision for delin-
quent rent. The existence of the twenty percent charge in
this clause and the payment of this charge, or any part of
it, does not constitute an authorization for a particular
service or use, and does not waive any City rights to termi-
nate a service or use or to default Operator for participat-
ing in or allowing any unauthorized use of the premises. -

(v) The City Manager, in his reasonable discretion, may approve
another percentage rate or flat rate of rent for any other
incidental service or operations permitted under Section 2,
Sublease of the Project, as amended. Any activity conducted
on the premises without prior approval by the City Manager
shall be subject to the requirements of Section 9(e) (3)
(iv), Rent.

(vi) If the minimum rent is greater than the percentage rent on a
calendar month basis, one-twelfth of the annual minimum rent
is required to be paid for that month. Any overpayment or
underpayment for a lease year shall be adjusted at the end
of the lease year, and shall be paid or credited against
future rents on or before the 10th day of the month follow-
ing the end of the Tease year.

-3-




4. Subparagraph (e) (6) of Section 9, Rent, is amended by deleting the
first sentence and adding the following:

The term “"gross income" as used in this Section 9, shall include, in the
case of parking lot operations, all income resulting from motor vehicle
parking operations; in the case of swap meet operations, all income to
Operating Sublessor resulting from swap meet operations; and in the case
of other operations in or on the parking lot as to which a percentage
rent is fixed by the City Manager pursuant to Section 9 (e) (3) (v}, all
jncome resulting from those operations.

5. A new Sﬁbparagraph (4) is hereby added to Section 9 {e}, Rent, as
follows: I

(4) For purposes of computing the gross income derived annually from
the operation of the parking lot for parking lot purposes, swap
meet purposes, or other purposes for which a rental is due to City
pursuant to the terms of this Operating Sublease, as amended, the
annual year shall commence on August 6 and extend from that date to
August 5 of the following year. The rent determination for the
first partial lease year shall be prorated in accordance with -
normal accounting standards.

By the execution of this Amendment to Operating Sublease, neither party admits
that any prior or existing use of the parking lot for swap meet purposes was
either permissible or impermissible under the existing Ground Lease and
Operating Sublease for the premises, or under applicable zoning laws and regu-
lations pertinent to the property. Likewise, the execution of this Amendment to
Operating Sublease shall be without prejudice to any rights or claims Operator
may have to assert by legal or administrative proceedings that the rezoning of
the premises from Ml zoning to CR zoning in 1978 was and is invalid and unen-
forceable, and to seek appropriate legal or equitable redress, or both, for such
rezoning. : .




" This Amendment to Operating Sublease shall be effective on the first day of the
calendar month following execution by the City Manager.

The terms of this agreement shall be binding on, and shall inure to the benefit
of the successors, transferees, assigns and representatives of the parties.

THE CITY OF SAN DIEGO

Executed on  NOV 301987 | 1987, By—u( /&4,/»4]
at San Diego, California ASSISTANT TO THE ity Mahafer

SAN DIEGO ENTERTAINMENT, INC.,
a corporation

Executed on i {-% , 1987 By }Céti4ldz(A‘71?}4£1”~4ftfy—14;/

at San Diego, Caiifornia

SAN DIEGO ARENA LEASE COMPANY,
a nonprofit corporation

=

Executed on I~ b 1987 By’"ffizibuoa&\\;). \m«»¢ﬂ____

?

1 HE BY APPROVE THE FORM AND LEGALITY OF THE FOREGOING AGREEMENT THIé;:Ei DAY

JOHN W. WITT, City Attorney

By

Harold 0. Valderhqug
Deputy City Attorney
LDL: jw{62-2)

10-27-87
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(R-88-976)

RESOLUTION NUMBER R- ~DIBSS

apoprED on WOV 301987

BE IT RESOLVED, by the Council of The City of San Diego, that
the City Manager is hereby authorized and empowered to execute,
for and on behalf of The City of San Diego, an amendment to
agreement with SAN DIEGO ENTERTAINMENT, INC. to provide for the
operation of swap meets at the Sports Arena and for the payment
of additional rents to the City, under the terms and conditions
set forth in that amendment to agreement on file in the office of

C ‘
the City Clerk as Document No. RR- 2'6*}856

~ APPROVED: JOHN W. WITT, City Attorney

By /
HarolId O. Valderhaug

Deputy City Attorney

HOV:ps .
11/10/87

Or.Dept:Prop.

Job:219245

R-88-976

Form=r.none
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Passed and adopteéd by the Council of The City of San Diego on
NOV 301987 by the following vote: .

vEAS: Cleator, McColl, Struiksma, Gotch, McCarty, Ballesteros,

0*Connor.

NAYS: None.

NOT PRESENT: Wolfsheimer. )

VACANT: District 4

AUTHENTICATED BY:

MAUREEN O'QONNOR
Mayar of The City of San Diego, Californmia

. CHARLES G. ABDELNOUR
City Clerk of The City of San Deigo,” Califarmia

By JUNE A. BLACKNELL
Deputy

-

I HEREBY CERTIFY that the above and foregoing is a full, true

and correct copy of RESOLUTION NO. R- <6386 passed and

adcpted by the Council of The City of San Deigo, California, on

NOV 301987

CHARLES G. ARDEINOUR
City Clerk of The City of San Deigo, California

(sﬁ@ | By M/%W

~Deputy

Rev. 7-86




; ORIGINL

SECOND AMENDED AND RESTATED MEMORANDUM OF UNDERSTANDING

This Second Amended and Restated Memorandum of Understanding

{"Second Amended MOU"), effective as of :jii{ é24 , 1995
/

("Effective Date"), 1is executed by the CITY OF SAN DIEGO, a

municipal corporation ("City"), and ARENA GROUP 2000, L.P., a

California limited partnership ("Arena 2000").

RECITALS
A. The City, San Diego Arena Corporation, a California
corporation ("SDAC") and Harry  Cooper ("Cooper") executed a

Memorandum of Understanding ("Original MOU"); dated June 25, 1990.

.- The original MOU was amended, restated, and superseded in its

entirety by an Amended and Restated Memorandum of Understanding

("First Amended MOU"), effective as of March 29, 1993, executed by

the City, Ronald E. Hahn ("Hahh") and €. Samuel Marasco

("Marasco") . Eﬁfective as of October 12, 1993, Hahn and Marasco

assigned all of their right, title and interest in the First
Amended MOU to Arena 2000.

B. The City owns: (i) the existing builﬁing and certain

related facilities comprising the San Diego Sporﬁs Arena ("Sports

Arena") located on Sports Arena Boulevard in the Midway area of the

. m.f‘ 167090:1 06/106/95
AT N
DOCUMENT NO, = 30£53
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City of San Diego; and (ii) the land underlying the Sports Arena

("Midway Site").

C. The Sports Arena and the Midway Site have been leased by
the City to San Diego Entertainmeﬁﬁ, Inc., a California corporation
("SDE"), pursuant to the following (collectively, "City Lease"):
(i) an Operating Sublease between the City (as sucéessor—in—
Ainterest to San Diego Arena Leése Company,-a nonprofit California
corporation) and SDE, recorded on August 6, 1971, as File/Page No.
174413, Book 1971 of the Official Records of San Diego County, as
amended by an Amendment to Operating Sublease effective December 1,
1987, filed as Document No. RR-269§S€ in the Office of the City
Clerk, and by a Second Amendment to Operatiné Sublease effective
Mar;h 29, 1993, filed as Document No. R-281708 in the Office of the
City Clerk; and (ii) an Agreement to Sublease dated April 1, 1976,
between the City, (as successor-in-interest to Union Oi£ Company of

California, a California corporation) and SDE.

D. Arena 2000 owns all of the ocutstanding stock of SDAC.
SDAC owns all of the outstanding stock of SDE. 1In addition; Arena
2000 holds a subleasehcld interest in the Sports Arena and the
Midway éite and the right to manage the Sporés Arena operations
pursuant to a Sublease between SDE and Arena 2000,, effective on

October 12, 1993. The City has approved the Sublease.

16709G.1 06/10/95




E. The managing general partner of Arena 2000 is Arena
Founders, 'L.P., a California limited partnership. The general
partner of such managing general partner is Founders of Arena Group
2000 Corporation, a California c9rporation principally owned and

controlled by Hahn.

F. The City and Arena 2000 have agreed to amend and restate
the First Amended MOU on the terms and conditions set forth in this
Second Amended MOU. This Second Amended MOU is intended to

supersede the First Amended MOU in its entirety.

NOW, THEREFORE, in consideratioh of the above recitals and the
mutual covenants set forth herein, and * for other valuable
consideration, the receipt and sufficiency of which are hereby
acknowledged, the City and Arena 2000 hereby agree as follows:

<
1. Qgilgi;;ggg. As used in this Sécond Amended MOU, the

following terms shall have the meanings specified below:

a. A "spofts arena" means any facility to be designed
and constructed so as to accommodate the presentation of (i)
sporting or entertainment events of a type similar to or which may
compete with events presented at the Sports Arena, or (ii) sporting
events related to an NHL and/or NBA franchise; provided that,

"sports arena" shall not include an amphitheater.

167090.1 06/10/95
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b. The "Site" means the downtown location more

specifically described on Exhibit A attached hereto.

c. "Amphitheater" means an outdecor facility that is

generally open to the public and designed to accommodate on a stage

the presentation of non-sports, entertainment events.

2. Site Development.

a. The Downtown Phase described in the First Amended

MOU terminates on the Effective Date.

b. The City and Arena 2000 shall continue to review all
assessments, analyses, feasibility studies, and additional
information that beccmes available to confirm the appropriateness
of the Site for the development of the new sports arena. The City
shall make éppropriate members of the staffs of the City and the
Redevelopment Agency of the City ("RA") available_to timely process
any necessary City or RA review for these purposes. Neither the
City nor Arena 2000 shall have any obligation with respect to
assessing the feasibility of any location other than the Site.
Notwithstanding. the foregeing, the City ané Arena 2000 shall
determine, individually and in their sole and absclute discretibn,

the extent to which they will commit funds and staff to the

‘continued assessment and processing of the Site.

1670980.1 06/10/95



C. If the City and Arena 2000 execute a definitive
agreement for the development of a new sports arena on the Site,
they shall use their best efforﬁs to cooperate in developiﬁg the
new sports arena on the Site and4shall expedite the processing of
all other documents, agreements, land use entitlements and permits
in connection with development or construétion, including but not
limited, to general pian amendments, a specific plan,rrezoning,
conditional use permits, tentative and finél subdivision maps, an
‘environmental impact report and other environmental certifications,
grading and building permits, and other land use permits and
entitlements. In such event, the City and Arena 2000 shall
similarly cocoperate in the’ proqéssing of any necessary or

appropriate reviews by other governmental authorities.

d. During any period Arena 2000 holds a leasehold or
subleasehold interest in, and is also operating, the Sgprts Arena,
upcn the City'’s written request, Arena 2000 shall negotiate in good
faith, for a period of ninety(S0) days after Arena 2000's receipt
of such regquest, with any NBA and/or NHL franchise owner designated
in such request to make the Sports Arena available for use by such
NBA and/or NHL franchise until the new sports arena is completed.
Arena 2000 shall use commercially reascnable eéforts to reschedule
othér Sports Arena events for this purpose; prpvided it is
reimbursed for any resulting losses (including, but not limited to,
cancellation fees or penalties and lost profits) not offset by such
NBA‘and/or NHL uses, in an amount and on terms and conditions

167090.1 06/10/95



reasonably acceptable to Arena 2000.. Arena 2000 shall not charge
an amount that exceeds comparable industry standards for such
interim use, taking into account all relevant circumstances. The
parties acknowledge that common ownership of a sports arena and an
NBA and/or NHL team may affect the costs paid by such team for use
of the sports arena. Thereforef_the degree of common ownership
shall be considered 'in determining comparable industry standards.
If Arena 2000 and an NBA and/or NHL franchise owner cannot reach
agreement on the terms and conditions for the interim use of the
Sports Arena during the ninety(BO);day negotiating period provided
for in this Section, any unresolved terms and conditions shall be
resclved by arbitration, provided that the arbitrator shall resolve

the dispute consistent with the provisions of this Section 2.4d.

3. Limited Exclusive Rights to Negotiate.

a. During the termlof this Second Amended MOU, except
as expressly set forth in this Second Amended MOU, Areﬁz 2000 shall
have the exclusive right to negotiate with the City regarding the
assessmen;.and development of a new sports arena in the City of San
Diego; and except as expressly set forth in this Second Amended
MOU; the City shall not negotiate with respect to, finance, aid in
the financing of, construct or operate: any new;sports arena within
San Diego County (other than a sports arena proposed by Arena

4

2000) .

b. During the term of this Second Amended MOU, .Arena
2000 shall negotiate exclusively with the City of San Diego, and

not with any .other jurisdiction »r person, with respect to the

167090.1 06/10/95



development of a sports arena located within San Diego County; and
Arena 2000 shall not undertake any’ activities to further the
planning, negotiation, financing, construction or operation of a
sports arena within San Diego County other than a sports arena to

be located on the Site.

c. Arena 2000 may solicit, or entertain solicitations
from, current or prospective NBA and/or NHL owners toc locate a

franchise in San Diego.

d. Notwithstanding any prdvisions' herein to the
contrary, the City may soiicit, or‘entertain solicitations from,
current or prospective NBA and/or NHL ownefs'fo locate a franchise
in San Diego. The City may conduct such negctiations independently
of Arena 2000 and may conclude a sports arena development agreement
and a sports arena operating agreement solely with suéh prospects

or their affiliates without Arena 2000's participation.

e. Notwithstanding any prdvisions herein to the
contrary, the City may develop a new sports arena without any
participaticn by Arena 2000 provided that, during the term of this
Second Amended MOU, the City must act alone as developer (or with
an NBA and/or NHL team or affiliate) and alone as operator (or with
an NBA or NHL team and/or affiljiate). After the termination of the
MOU, during any period that Arena 2000 holds a leasehold or
subleasehold interest in, and is also operating, the Sports Arena,

167090.1 06/10/95
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the City may e

nter into an agreement to operate the new sports

arena with an operator other than Arena 2000 or an NBA and/or NHL

franchisee or

affiliate only after first complying with the

following requirements:

ii.

iii.

The City shall give Arena 2000 at 1least
fifteen(ls) days prior written notice of i;s intent
to contract for an operator of the new sports
arena. Such notice shall include a summary of the

principal economic terms the City proposes.

The City shall negotiate exclusively with Arena
2000 in good faith for a period of at least

ninety(90) days after the date of such notice.

If the City and Arena 2000 have not gntered into
an operating agreement for the new sports arena at
the end of the foregoing ninety(90)-day period,
within fifteen(15) days, the City shall present to
Arena 2000, in writing, its final operating

agreement offer. That offer shall set forth the

.iength of the proposed agreement and all material

economic terms of the agreement. - ..
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"iv. Arena 2000 shall have ten(10) days after receipt
of the City’'s final offer to accept or reject it in

writing.

If Arena 2000 fails to accept the City’'s final offer within the
ten(10) ~day period described in subsection (iv) above, or if the
City and Arena 2000 fail to enter into an operating agreement
within thirty(30) days after Arena 2000’'s acceptance of the City’s
final offer presented pursuant to subsection (iii) above; despite
the City’'s good faith efforts to do so, the éity shall be free to
enter into an operating agreement with an cperator other than Arena
2000 within one hundred eighty(180) éays after Arena 2000’'s receipt-
of the City’s final offer pursuant to subéection (iii) above;
provided such agreement does not contain economic terms materially
more favorable to the operator than those contained in the City’s
final offer to Arena 2000. If the City does not enter into an
operating agreement with an operator other than Arena 2000 within
the one hundred eighty(180)-day period as described above, or if
the City wishes to enter into a new operating agreement for the
new sSports arena at any time prior to the second(2nd) anniversary
of the issuance of a certificate of occupancy for the new sports
arena, the City shall continue to be subject to the reguirements of
this subsection e.. The requirements of this subsection e shall not
apply to any extension, renewal, or new operating agreement

entered into after the second(2nd) anniversary of the issuance of
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. a certificate of occupancy for the new sports arena. Any dispute

under this Section shall be resolved by arbitration.

£. In the event, the City authorizes economic support
(in addition to economic éuppoft related to the provision of
standard City services) for the development, financing,
construction, or operation of an Amphitheater, the City shall not
enter into an operating agreement for suéh Amphitheater'without

first complying with the procedures (applicable to a sports arena

operating agreement) set forth in subsection e above.

4., Redevelopment of the Midwav Site.

. a. Arena 2000 shall have the exclusive right to make
proposals for the redevelopment of the Midway Site, independently
of plans to develop a new sports arena, for‘a period egding on the
later of (i) the date this Second Amended MOU terminates, or (ii)
the thi;d(Brd) anniversary of the commencement of construction of

- e e ettt
a new sports arena pursuant to a definitive agreement (executed
et e e ——

e o PR I o L Tttt it e 40 e S

b&f6Ye termination of the MOU) for its development (with or without

e

Arena 2000's participation). The City and Arena 2000 shall
negotiate in good faith regarding the redevelopment of the Midway
Site by Arena 2000 or its permitted assigns during the period

Arena 2000’'s exclusive rights are in effect pursuant to the

preceding sentence.
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b. Pricr to the exercise of a‘put Or option pursuant
to subsection ¢ below, as part of any redevelopment agreement for
the Midway Site, the City shall cause Arena 2000 to receive lease
payment credits over at least fifteen(15) years at not more than
$800,000 per year until Arena 2000 receives an aggregate amount
equal to the fair market value of the leasehold or subleasehold
interest in the Midwéy Site (and the interest of any affiliate of
Arena 2000 in the Midway .Site) as of the execution of such
redevelopment agreement. All reievant factors shall be considered
in determining fair market valge, including but not limited to, the
length of Arena 2000's remaining leasehcld or subleasehold interest
in the Sports Arena; provided, however, that Arena 2000’'s Net
Investment (as hereinafter defined) shall be'éhe principal factpr
in determining fair market value. Arena 2000’s Net Investment-
shall be the amount equal to the cash payments made by Arena 2000,
its partners, or affiliates, plus the amount of debt (caompsisting of
principal plus interest thereon which accfued prior to the closing
of the capital stock acquisition described below) paid or incurred
by Arena 2000, its partners, or affiliates, to acquire its
leasehold or subleasehold interest {(or the acquisition of the
capital stock of SDAC or SDE), plus reasonable costs incurred in
connecticn with such acquisition, less the aggregate amount of all
distributions to or for the benefit of Arena 2000, its éartners or
affiliates, to the extent the aggregate amount of such distribution
exceeds the aggregate amount of cash paid or debt incurred by Arena
2000, its partners and affiliates to fund Sports Arena operating
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. losses or capital expenditures: Management fees not in excess of
$125,000 per year shall not be treated as distfibutibns. Arena
2000 represents and warrants to the City (i) that no part of the
consideration paid to.acguire the capital stock of SDAC or SDE was
attributable to the acquisition of any asset of SDAC or SDE other
than their respective airect‘or indirect interests)in therleasehold
or subleasehold of the Midway Site; and (ii) that no part of such
consideration was paid to or for the benefit of Arena 2000, its
partners, or affiliates for any purpose, excluding (A) amounts paid
to discharge pre-existing debts arising out of licehses or other
agreements between SDAC or SDE and guch partners or affiliates in
connection with the sports arena business; and (B) the $250,000
organizational fee paid to the Managing Generéi Partner of SD Arena

. Associates, L.P. If the City and Arena 2000 cannot agree on fair
market value, it shall be determined by arbitration. |

2

C. At any time after completion of constructiocn of a
new sports aréna and prior to the termination of Arena 2000’5
existing leasehold or subleasehold interest in the Midway Site,
Arena 2000 may require the City to purchase its ieasehold or
subleasehold interest in the Midway Site (including the interest of
any affiliate of Arena 2000 in the Midﬁay Site) for its fair market
value. During that same period, -the City may'purchase'Arena 2000's
leasehold or subleasehold interest in the Midway Site (including
the interest of any affiliate of Arena 2000 in the Midway Site) for

. its fair market value. Exercise of such option by Arerna 2000 or by

167090.1 06/10/35
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the City shall be effective upon delivery of written notice to the
other party, and the date of receipt of.such notice shall be the
"Exercise Date." Fair market value shall be determined as of the
Exercise Date on the same basis as described in subsection b above.
The purchase shall close.on a date specified by Arena 2000 that is
within the first thirty(30) days following the first anniversary of
the Exercise Date. The fair market value shall be paid in cash at

the closing.

d. The purchase shall cleose through an escrow With
Chicago Title Company, or other title company reascnably approved
by the parties. Such title company shall first distribute such
portion of the cash as is required.to transfé; geeod and marketable
title to any leasehcld, subleasehold, or any other interest of any
kind of Arena 2000, in the Midway Site (together with the interest
of any affiliate of Arena 2000 in the Midway Site), frge and clear
of any easements, public streets and other public use rights,
mortgages, deeds of trust, security interests, taxes, assessments,
leases and licenses, or any other 1lien, encumbrance, or other
title exception, except: (i) easements, public streets and other
public usé rights of record prior to the date hereof; (ii) taxes
and assessments which are not due and payable as of the closing;
(iii} Conditiocnal Use Perﬁit No. 26-0974 issued.to -the Kobey
Corporation; (iv) any lease or 1license executed prior to the
Exercise Date; (v)'any other matters caused, created or approved by
the City, which approval shall not be unreasonably withheld. Taxes,
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13




assessments, rent under the City Lease, and rent under leases and
licenses which survive the closing, aﬁd all other items of income
and expense (if any) shall be prorated between the parties as of
the closing date on an accrual basis pursuant to generally accepted

accounting principles consistently applied.

5. Term. Subject to the survival provisions set forth in

Section 6 below, the term of this Second Aménded MCU shall commence
on the Effective Date and shall continue for a period ending at
5:00 p.m., Pacific Stapdard Time, on March 28, 1997; provided,
ﬁowever, that this Second Amended MOU may be terminated sooner by
either party, upon the material failure of the other party to
perform its obligatioﬁs hereunder, provided the non-defaulting
party has delivered written notice to the defaulting party
specifying the default in reascnable detail and the actions
necessary to cure such default and avoid such terminat%on, and the
defaulting party has failed@ to cure such default within a

thirty(30) -day periocd after receipt of the notice of default.

6. Survival. Nétwithstanding thec\gggﬁ‘ and termination

rights set forth in Section 5 above:

a. Section 2.d (relating to the obligation of Arena
2000 tec negotiate with an NBA and/or NHL franchise owner) and
Section 3.c (relating to Arena 2000's negotiating rights with
respect to the operating agreement for the new sports arena) shall
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remain in full force and effect during any period that Arena 2000
(or a permitted assignee.of such rights pursuant to Section 9)
"holds a leasehold or subleasehold interest in, and is operating,

the Speorts Arena;

b. Section 4.a (relating to redevelcpment of the Midway
Site) shall remain in full force and effect for the period set

forth therein; and

c. Section 4.b {(relating to the right to receive lease
credits and the determination of fair market value) and Section 4.c
(felating to the put-call option) éhall remain in full force and
effect during any period that Arena 2000 (of'a permitted assignee
of such rights pursuant to Section 9} holds a leasehold or
subleasehold interest in the Sports Arena.
<
7. Reserved Rights. Any document or action requiring
discretionary approval by the City will be reviewed obﬁectively in
accordance with all laws and regulations for public hearings and in
accordance with all laws and regulations necessary to meet
environmental and other legal requirements. Tbe City nevertheless
reserves the right in its sole and absolute discretion to reject
any propcsed new sports arena development plan or agreement»or
cperating agreement and any proposed Midway Site iedevelopment plan
or agreement. Notwithstanding any other provision of this Second
Amended MOU, neither execution nor termination of this Second
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. Amended MOU shall affect any rights or remedies of the lessee under

the Sublease pursuant to the Sublease or otherwise at law or in

equity.

8. Ci Council Approval. - This Second Amended. MOU was
approved by the City Council on’:jak4 é2+ , 1995, pursuant to
Resclution No. fi~’}8£; and executed by the City Manager, on

behalf of the City, and by Arena 2000 as of the Effective Date and
supersedes the First Amended MOU in its entirety as of the

Effective Date.

9. Assignment.

. a. Arena 2000 shall have the ri_ght to assign its entire
fight,vtitle and interest under this Second Amended MOU, including
but not limited to, the rights specified in Sections;4.b and 6
above that survive expiration of the term described in Section 5,
to: (i) any party to whom the lessee’s interest under the City
Lease has been assighed pursuant to the provisions of the City
Lease; or (ii) an affiliate of Arena 2000, provided that Ronald E.
Hahn holds, directly or indirectly, individually or jointly, the
right to represent such assignee in all of ite negotiations with
the City and its performance of Arena 2000's obligations hereunder;
rand pfovided further that the City Manager has first approved in
writing (x) any such assignee pursuant to (i) or (ii) above, which

approval shall not be unreasonably withheld, and (y) the
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composition andz formation documents of such assignee and the
' controlling owner or owners therecf. Any such permitted assignee
shall assume in writing all of Arena 2000’s obligations hereunder
by instrument satisfactory to v;he City Attorney and the City
Manager. Any subsequent assignment shall be permitted if it
satisfies the requirements set forth above. In addition, Arena
2000 shall‘have the right to assign its right to receive lease
payment credits pursuant to Section 4.b to any lessee of the

property cdvered‘by the redevelopment site.

b, Except as permitted under Section S.a above, no
voluntary or involuntary assignment of the right, title and
interest of Arena 2000 under this Second Amen&ed MOU shall be made,
by operation of law or otherwise, without tﬁe specific consent of
the City Manager who may withhold his consent for any reasoﬁ
without exception. Any assignment in violation cof #his Section

shall be null and void.

10. Coméliance with Amendment to Citx Charter. The Charter

of the City of San Diego ("City Charter") was amended in November,
1992° to add a new Section 225. Arena 2000  and any
successor-in-interest shall comply fully with such Section 225 of

the City Charter, as it may be amended and as applied by the City.

11. Arbitration of Disputes. Any dispute between the parties
arising out of the interpretation or performance of this Second
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Amended MOU, including, but not limited to, any disagreement over

fair market wvalue, shall be resolved pursuant to this Section 11.

a. Voluntary Settlemsnt. . At any time after a dispute
" has -arisen, a party may deliver written notice to the other party
describing the disbute in reasonable detail and invoking the
voluntary settlement procedures of this Section 1l1.a. The parties
shall meet and negotiate in good faith in an effort to resolve the
dispute by mutual agreement for a period of thirﬁy(BO) days after
receipt of such notice by the other party, as such period may be

extended by mutual agreement of the parties.

b. Binding Arbitration. If the'ﬁarties are unakle to
resolve the dispute by voluntary settlement within the period
described in Section 11.a, the dispute shall be reéolved by binding
arbitration pursuant to this Section. Either party pay commence
arbitration by delivering a written demand for arbitration to the
other party within sixty(60) days after the period (as it may be
extended) - for voluntary settlement provided for in subsection a

above.

c. Governing Rules. Arbitratioﬁ shall be conducted
in San Diego County, California, accordaﬁce with Caljifornia Code of
Civil Procedure Sections 1280-1284.2, as amended as of the date of
submission of the dispute ("Rules"), and as modified by this
Section. To the extent there is any conflict between the
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provisions of this Secticn and the Rules, however, the provisions
of this Séction shall govern. By mutual written agreement, thé
parties may vary any of the provisions of this Secticn and the
Rules, including modifications which designate an alternative

dispute resclution procedure.

d. Selection.of Arbitrator. As used"herein,' a
"qualified arbitrator" means a party with ét least ten(10) years’
experience in resolving disputes. Within ten(10) déys after either
party delivers a written demand for arbitration, the parties shall
meet and attempt to select, by mutual agreement, one(l) qualified
arbitrator to act as the sole arbitrator of the dispute. If the
parties cannot agree on an arbitrator within such ten{10)-day
period, as such period may be extended by mutual agreement of the
parties, then, within én additional ten(10) days, each party shall
designate up to three(3) qualified arbitrators and not%gy the other
party in writiﬁg of the designations. The qualified arbitrators so
designated within such ten(lO);day period shall constitute the
"List of Arbitrators." If either party fails to designate any
qualified arbitrators within such ten(lo)-date pefiod, then the
qualified arbitrators designated by the other party shall
constitute the List of Arbit?ators. Within teﬁ(lo) days after the
List of Arbitrators has been constituted, the parties shall meet
and negotiate in good faith to select one(l} arbitrator from the
List of Arbitrators to act as the sole arbitrator of the dispute.
If the parties fail to select an arbitrator within such ten(10)-day
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period, such.sole arbitrator shall be appointed from the List of
Arbitratcrs by the P;esidiné Judge of the Superior Court of San
Diego County, California, upon written application of either party.

e. Discovery. Discovery  for 'the arbitration
proceedings shall be conducted by the arbitrator in accordance with
the Rules, except to the extent otherwise provided in this Section.
The parties desire to prbvide for the expeditious resclution of
disputes. Therefore, notwithstanding anything to the contrary set
forth in the Rules, discovery conducted under the arbitration shall
be limited as follows: (a) within twenty(20) days after selection
of the arbitrator, the parties shali meet at a mutually-agreeable
place and. conduct a mutual exchange of docdﬁents relating to the
dispute; and (b) at such meeting, the arbitrator shall have the
right to order the production of any relevant additional décuments
from any party and to specify the nature and extegt of other
discovery which the arbitrator determines is reasonably required,
including, but not limited to, the taking of depositions or the
obtaining of expert reports. If the arbitrator reasonab;y
determines that expert witnesses are required, each party shall be
entitled to designate such an expert and _the arbitrateor may
designate a third expert, as the arbitrator deems appropriate. The
arbitrator shall have authority to set further discover deadlines

in order to facilitate the efficient conduct of the arkitration.

1
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f. Proceedings. A hearing shall be conducted by the
arbitrator within sixty(60) days after selection of the arbitrator,
unless the arbitrator determines that additional time is reasonably
required. The partiés shall submit such legal briefing or other

statements of position as the arbitrator may request.

g. Findings; Conclusions; Decision. Within thirty(30)

days after completion of the hearing, the afbitrétor shall reach a
written decision ;egarding the dispute and deliver the same to the
parties. Upon the request of either party, the arbifrator shall
issue a written opinion of findings of fact and conclusions of law.
The decision of the arbitrator shéll become final ten(10) days
after it is delivered to the parties and shall be binding on the

parties, conclusive and non-appealable.

h. ‘Powers of Arbitrator. The arbitratoz shall have
the power and jurisdiction to resolve all disputes and order all
remedies available under applicable law or equity, consistent with
the provisions of this Second Amended MOU, including, without
limitation, ordering specific performance; proyided, however, that
the arbitrator shall not have the power to award punitive damages.
The arbitrator shall resolve the dispute in accordance with

applicable substantive laws of the State of California..

i. Fees and Costs. The parties shall share equally
the arbitraﬁor's fees and costs, but each party shall bear its own
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. attorneys’ fees and other costs related to the presentation of its

case.

j. Enforcement. Judgment upeon the arbitration award
may be entered in, confirmed and enforced by the Supérior Court of
the County of San Diego, California. The parties specifically
covenant to ohe another that they will not commence'litigation
against one another for any reason with respect to any dispute
arising under this Second Amended MOU, except as may be -necessary

to enforce this provision or any arbitrator’s decision or award.

NOTICE: BY INITIALLING IN THE SPACE BELOW YOU ARE

AGREEING TO HAVE ANY DISPUTE ARISING OUT OF THE MATTERS INCLUDED IN

. THE "ARBITRATION OF DISPUTES" PROVISION DECIDED BY NEUTRAL

ARBITRATION AS PROVIDED BY CALIFORNIA LAW AND YOU ARE GIVING UP ANY

RIGHTS YOU MIGHT POSSESS TO HAVE THE DISPUTE LITIGATEB IN A COURT

OR JURY TRIAL. BY INITIALLING IN THE SPACE BELOW YOU ARE GIVING UP

YOUR JUDICIAL RIGHTS TO DISCOVERY AND APPEAL, UNLESS THOSE RIGHTS

ARE SPECIFICALLY INCLUDED IN THE "ARBITRATION OF DISPUTES"

PROVISION. IF YOU REFUSE TO SUBMIT TO ARBITRATION AFTER AGREEING

TO THIS PROVISION, YOU MAY BE COMPELLED TO ARBITRATE UNDER THE

AUTHORITY OF THE CALIFORNIA CODE OF CIVIL PROCEDURE.  YOUR

AGREEMENT TO THIS ARBITRATION PROVISION IS VOLUNTARY: WE HAVE READ

AND UNDERSTAND THE FOREGOING AND AGREE TO SUBMIT DISPUTES ARISING

OUT OF THE MATTERS INCLUDED IN THE "ARBITRATION OF DISPUTES"
. PROVISION TO NEUTRAL ARBITRATION. |
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INITIAL: ﬂ/ City

Arena 2000

12. Attorneys’ Fees; Legal Proceedings. If either party

commences legal proceedings to enforce the provisions of Section 11
above, the losing party shall pay the prevailing party’s reasonable
costs and expenses, including but not 1limited to, Ireasonable
attorneys’ fees and costs as determinea by the court. The
prevailing party shall be that party receiving substantially the
relief sought in the proceeding, whether brought to final judgment
or not. Each party shall act in good faith and use its best
efforts to defend the.enforceabiliky of this Second Amended MOU

against any legal challenge raised by any third party.

13, Notice. ' Any notice to any party under this Second
Amended MOU shall be in writing, shall'be effective ongthe earlier
of the date_when received or the third day following mailing, and
shall be given by personal service, or by gertified or registered
mail, return recei@t requested, to the addresses set forth below,
or to such other addresses as may be specified in writing to all

parties hereto.

If to Arena 2000: ' .

Ronald E. Hahn
3500 Sports Arena Boulevard
San Diego, CA 92110
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. . With a copy to:

Ellen Spellman

Brobeck Phleger & Harrison
550 West C Street

San Diego, CA 92101-3532

If to City of San Diego:

Jack McGrory

City Manager .
202 "C" Street, 9th Floor
San Diego, CA 92101

With a copy to:

Curtis M. Fitzpatrick
Assistant City Attorney

The City of San Diego
Litigation Division

1200 Third Avenue, Suite 1200
San Diego, CA $2101-4184

"IN WITNESS WHEREOF, this Sécond Ameénded and Restated

. Memorandum of Understanding is executed to be effectlve as of the
Effectlve Date first set forth above by the City of San Diego,
acting by and through its City Manager, pursuant to Resolution No.

: <
12__ 2 .
8€3*11L. authorizing such executicn, and by Arena Group 2000,

L.P., a California limited partnership, by and through Ronald E.
Hahn, President, of Founders of Arena Group 2000 Corporation, a
California corporétiop and Managing General Partner of Arena
Founders, L.P., a California limited partnership and Managing

General Partner of Arena Group 2000, L.P.

. 167090.’1 06/10/95
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. ' ARENA GROUP -20.00, . L.P., a

California limited partnership

By ARENA FOUNDERS, L.P., a
California limited partnership
(Managing General Partner of Arena

Group 2000, L.P.)

By FOUNDERS OF ARENA GROUP 2000 .
CORPORATION,
a California corporation

(Managing General Partner of Arena

Founders, L.P.)

D E.

Its:_President

CITY OF SAN DIEGO, a municipal

corporation
By Q : \-{ 'm
Red! Estat s Director

I hereby approve the form and legality of the foregoing Second
Amended and Restated Memorandum of Understanding this 4£%day of

S;_\Lk_,\ , 1995, .
JOHN ltgv ’WI& CITY ATTORNEY
| g (e A —
o 7 :
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RESOLUTION NUMBER R-

ot e

ADOPTED ON SO e

BE IT RESOLVED, by the Council of The City of San Diego, as
follows:

1. That the City Manager be, and he is hereby authorized
to execute for and on behalf of said City, an Amended and
Restated Memorandum of Understanding between the City and Arena
Group 2000 concerning the new San Diego Sports Center, a copy of
which is on file in the Office of the City Clerk as Docﬁmént

128615k

2. That the City Manager and the City Attorney be and they

.-are hereby authorized to negotiate amendments to the existing
lease for the San Diego Sports Arena for potential refurbishment

of that facility with Arena Group 2000.

APPROVED: JOHN W. WITT, City Attorney

,/I ‘ / // /
By ,/?/%?f 4 'L4/// —

/ -
c. M. Fitzpatrick
Assistanf City Attorney

CMF:cfk

06/13/95

Or.Dept:Atty

Aud.Cert:

R-95-1878 e
Form=r-t




Passed and adopted by the Council of the City of San Diego on “oe . s

. - by the
.Ilowing vote: ‘

YEAS: .

Mathis, Kehoe, Stevens, Warden, Stallings, McCarty, Vargas.

NAYS: None.

NOT PRESENT: _ Mayor Golding, Harvey.

'AUTHENTICATED BY:

SUSAN GOLDING
Mayor of The City of San Diego, California}

CHARLES G. ABDELNOUR
. < City Clerk of The City of San Diego, California
(SEAL) .
By: Esther Worcnicz , Depury

FHEREBY CERTIFY that the above and fore

-EF going is a full, true and correct copy of RESOLUTION
SBDIod

No. R- . passed and adopted by the Council of The City of San Diego, California

on -

CHARLES G. ABDELNGUR
City Clerk of The City of San Diego, California "~




EXHIBIT A

DESCRIPTIQN OF SITE _

On November 30, 1993, the Council of the City of San Diego voted to adopt the “L
Street Corridor” as the location for the proposed San Diege Entertainment and Sports
Center. The “12 Street East” site is located within the “L Street Cooridor” and was

approved by the City Council on March 22, 1984 as the optimum site for the
Entertainment and Sports Center. _

The “12th Street East” site is bordered by K Street on the north, Imperiai Avenue on lthe
south, 12 Avenue on the west, and 14th Street on the east.

PROGRAM, SITE
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COPY

AMENDED AND RESTATED MEMORANDUM OF UNDERSTANDING

This Amended and Restated Memorandum,gq: Understanding
("Amended MOU"), effective as of , 1993 ("Effective
Date"), is executed by the CITY OF SAN DIEGO, a municipal

corporation ("City"), RONALD E. HAHN, an individual, and
C. SAMUEL MARASCO, an individual (collectively "Hahn/Marasco"),
with reference to the following facts:

RECITALS

A. The City, San Diego Arena Corporation, a California
corporation ("SDAC") and Harry Cooper ("Cooper") have executed a
Memorandum of Understanding ("Original MOU"), dated June 25,
1990, relating to development of a new sports arena to replace
the -.existing San Diego Sports Arena ("Sports Arena") located on
Sports Arena Boulevard in the Midway area of the City of San
Diego. !

B. SDAC owns all of the outstanding stock of San Diego
Entertainment, Inc., a California corporation ("SDE"). The
existing Sports Arena site and facilities have been leased by the
City to SDE pursuant to the following (collectively, "Sublease"):
(i) an Operating Sublease recorded on August 6, 1971, as
File/Page No. 174413, Book 1971 of the Official Records of San
Diego County, as amended by an Amendment to Operating Sublease
effective December 1, 1987, filed as Document No. RR-269856 in .
the Office of the City Clerk, by .a ond Amendment to
Operating S?ease effective 2,9 1§g§ , 1993, filed as

Document No.K~ in the Office of the City Clerk; and
(ii) an Agreement to Sublease dated April 1, 1976 between City,
as successor-in-interest to Union 0il Company of California, a
California corporation, and SDE.

C. On November 19, 1992, Hahn/Marasco assigned to Arena
Group 2000, L.P., a California limited partnership
("Partnership"), the right to acquire fifty percent (50%) of the
outstanding stock of SDAC and an option to purchase the remaining
outstanding stock. Immediately thereafter, the Partnership
acquired such fifty percent (50%) stock interest, the option and
the right to manage the Sports Arena operations. Upon the
Partnership's acquisition of all of the outstanding stock of
SDAC, SDAC may be merged into SDE. The managing general partner
of the Partnership is Arena Founders, L.P., a California limited
partnership. The general partner of such managing general
partner is Founders of Arena Group 2000 Corporation, a California
corporation principally owned and controlled by Hahn/Marasco.

D. The City has, concurrently with approval of this
Amended MOU, approved the. sublease, at SDE's option, of the
Sports Arena facility from SDE to the Partnership; provided that
such sublease becomes effective, if at all, within two (2) years

IS
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from the City's approval thereof. ﬁyz p
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E. Hahn/Marasco are willing to negotiate exclusively with
the City with respect to development of a new sports arena for a
specific time period. Such agreement benefits the City by
enhancing the possibility of development of a new sports arena
within the boundaries of the City and the possibility of the
City's receiving the economic and other benefits resulting from
such development.

F. Hahn/Marasco are also willing to assess the feasibility
of locating the new sports arena in downtown San Diego, in lieu
of alternative locations, for a specific time period. The
parties acknowledge that development of a sports arena in
downtown San Diego may require an investment of capital and
effort in excess of that required for alternative locations.
Hahn/Marasco's agreement to limit itself to assessment of
downtown sites for a specific time period benefits the City by
providing to the City an opportunity to evaluate the sports arena
project as a method of implementing the Redevelopment Plan for
downtown San Diego and an opportunity to encourage such project
if determined to be feasible and appropriate.

NOW, THEREFORE, in consideration of the above recitals and
the mutual covenants set forth herein, and for other valuable
consideration, the receipt and sufficiency of which are hereby
acknowledged, the City and Hahn/Marasco, with the consent of SDAC
and Cooper, hereby agree as follows:

1. Assessment of Sites.

a. Hahn/Marasco shall commence and diligently pursue
activities necessary for the City and Hahn/Marasco tc assess the
feasibility and desirability of development of a new sports arena
in downtown San Diego during a period ("Downtown Phase") 1o
commencing on the Effective Date hereof and terminating on the |
earlier of: (i) a mutual, good faith determination by the City \€¢ﬂ‘fﬁ
and Hahn/Marasco that a downtown site for the sports arena is Yooee
either not feasible and/or not desirable; or (ii) eighteen (18) °i,
months from the Effective Date hereof. After termination of the -
Downtown Phase as described above, if a downtown site is not
identified as the preferred site, Hahn/Marasco shall commence and
diligently pursue activities necessary for the City and
Hahn/Marasco to assess the feasibility and desirability of
development of a new sports arena in other locations within the
city serving the San Diego area. Hahn/Marasco shall continue
such assessment of other locations until the City Council
conceptually approves a preferred site or untll the expiration or
termination of this Amended MOU.

“\ Le

b. The City shall use reasonable best efforts and
diligence to cooperate with Hahn/Marasco in assessing the
downtown and other potential sites (durlng the applicable periods
referred to in Section 1l.a above) and in making its
determinations regarding the feasibility and desirability of such
site(s) and the nature and extent of the City's involvement
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therein. The City shall make appropriate membérs of City and
Redevelopment Agency staffs available to assist Hahn/Marasco and
to timely process the City's review and response.

c. In addition, to the extent feasible, in the City's
determination, the City agrees to provide support and
encouragement to Hahn/Marasco in connection with Hahn/Marasco's
efforts to secure a National Hockey League ("NHL") and/or
Naticnal Basketball Association ("NBA") franchise for San Diego.

2. Development of Preferred Site.

a. Upon mutual conceptual approval of a preferred
site for the new sports arena by the City and Hahn/Marasco,
Hahn/Marascoc shall use reasonable best efforts and diligence to
develop a new sports arena on the preferred site.

b. The City shall use reasonable best efforts and
diligence to cooperate with Hahn/Marasco in developing the sports
arena on the preferred site and shall expedite the processing of
all documents, agreements, land use entitlements and permits in
connection with development or construction of such sports arena,
which require City review and approval, including, but not
limited to general plan amendments, a specific plan, rezoning,
conditional use permits, tentative and final subdivision maps, a-
development agreement, an environmental impact report and other
environmental certifications, grading and building permits, and
other land use permits and entitlements. The City shall
similarly cooperate in the processing of any necessary or
appropriate reviews by other governmental authorities.

3. Mutually Exclusive Rights to Negotiate.

a. During the term of this Amended MOU, Hahn/Marasco
shall have the exclusive right to negotiate with the City
regarding the assessment and development of a new sports arena
within the City and serving the San Diego area, and the City
shall not negotiate with respect to, encourage, finance, aid in
the financing of, construct or operate any new proposed sports
arena serving the San Diego area (other than a sports arena
proposed by Hahn/Marasco); and, during the period commencing on

the effective date hereof and terminating six (6) menths after _aqq§ﬁ5
termination of the Downtown Phase, the City shall not process RSP

applications for land use permits, approvals and entitlements for
development of such a sports arena, unless a court of competent
jurisdiction determines that the City is required to take such
action under applicable law. As used in the preceding sentence,
a "sports arena" shall include any facility to be designed and
constructed so as to accommodate the presentation of sporting or
entertainment events of a type similar to or which may compete
with events presented at the Sports Arena or sporting events
related to an NHL or NBA franchise except any outdoor facility
that has no more than 10,000 fixed, permanent seats and is
outside of an eight-mile radius from 202 "C" Street, San Diego.
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The foregoing obligations of the City are undertaken specifically
in consideration of the spec1f1c benefits accrulng to the City as
a result of Hahn/Marasco's commitments described in Sections 1.a,
2.a and 3.c, the exclusivity agreement of Hahn/Marasco set forth
in Section 3.b, and the limitations on Hahn/Marasco's right to
terminate such obligations and this Agreement pursuant to

Section 4.a, as further described in Recitals F and G.

b. During the term of this Amended MOU, Hahn/Marasco
shall negotiate exclusively with the City of San Diego, and not
with any other jurisdiction, with respect to development of a
sports arena located within San Diego County, and Hahn/Marasco -
shall not undertake any activities to further the planning,
negotiation, financing, construction or operation of a sports
arena within San Diego County other than a sports arena within
the City of San Diego.

c. During the term of this Amended MOU, the City and
Hahn/Marasco shall negotiate in good faith regarding the
redevelopment of the site of the existing Sports Arena by
Hahn/Marasco or others, if and as such redevelopment can
contribute in a material and financially significant fashion to
the feasibility of developing and/or financing a new sports arena
to be developed by Hahn/Marasco as contemplated by this Amended
MOU. Without limiting the nature of the contribution, one
example of the type contemplated here would be the dedication of
a portion of increased revenues from the redeveloped existing
site to offset the cost of public improvements related to a new
sports arena. :

4. Term.

a. The term of this Amended MOU shall commence on the
Effective Date hereof and shall continue for a period ending
four (4) years from the Effective Date hereof; provided, however,
this Amended MOU may be terminated sooner: (i) by Hahn/Marasco,

at any time after six (6) months after termination of the S ETAL

Downtown Phase, by delivering written notice to the City; or

(ii) by either party, upon the failure of the other party to
perform its obligations hereunder, provided the non-defaulting
party has delivered written notice to the defaulting party
specifying the default in reasonable detail and the actions
necessary to cure such default and avoid such termination and the
defaulting party has failed to cure such default within a

thirty (30)-day period after receipt of the uctice of default.

b. Notwithstanding the foregoing, the City may, at
its optlon, terminate this Amended MOU and all rights, duties and
obligations of the parties hereunder if Hahn/Marasco, desplte its
reasonable best efforts and diligence, has failed:
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(i) Within six (6) months after the Effective
Date of this Amended MOU to enter into an

\q3> agreement with at least one viable potential

NHL or NBA franchise holder giving
Hahn/Marasco the right to provide the sports
arena for its team; or

(ii) within six (6) months after another entity
not in agreement with Hahn/Marasco under (i)
above has secured an NHL or NBA franchise and
has committed to play in San Diego, to enter
into an agreement with that NHL or NBA
franchise holder giving Hahn/Marasco the
right to provide the sports arena for its
teamn.

5. Reserved Rights.

By entering into this Amended MOU, the City is not
committing itself to grant any approval, it being understood by
Hahn/Marasco that any document or action requiring discretionary
approval by the City will be reviewed objectively in accordance
with all laws and regulations for public hearings and
environmental consideration. Notwithstanding any other provision
of this Agreement, neither execution nor termination of this
Agreement shall affect any rights or remedies of the lessee under
the Sublease pursuant to the Sublease or otherwise at law or in

equity.

6. Effective Date.

Thi 9Pﬁ§3 ed MOU was approved by the City Coungj
MAR]f 3 199__ pursuant to Resolution No. ‘/%bil}()? and
executed by the City Manager, on behalf of City, and by

Hahn/Marasco as of the Effective Date first set forth above. The
Amended MOU is effective as of such Effective Date.

7. Assignment.

a. The City hereby approves the assignment of the
entire right, title and interest of SDAC and Cooper under the
Original MOU to Hahn/Marasco, and the City hereby modifies the
original MOU on the terms and conditions set forth herein, in
order to facilitate development by Hahn/Marasco of a new sports
arena in the City of San Diego. This Amended MOU amends,
restates and supersedes the Original MOU in its entirety.

b. = Hahn/Marasco may assign its entire right, title
and interest under this Amended MOU to the Partnership described
in Recital ¢, provided: (i) Hahn/Marasco hold, directly or
indirectly, individually or in the aggregate, a general
partnership interest in the managing general partner of the
Partnership and the right to represent the Partnership in its
negotiations with the City and its performance of Hahn/Marasco's
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obligations hereunder; (ii) the City Manager has first approved
in writing, which approval shall not be unreasonably withheld,
the comp051t10n and formation documents of the Partnership, the
managing general partner of the Partnership, and the general
partner of the managlng general partner; and (iii) the
Partnership assumes in writing all of Hahn/Marasco's obligations
hereunder by instrument satisfactory to the City Attorney and the
City Manager. Any subsequent assignment shall be permitted if it
satisfies the requlrements set forth in (i), (ii) and (iii)
above.

c. Except as permitted under Section 7.b, no
voluntary or involuntary assignment of the right, title and
interest of Hahn/Marasco under this Amended MOU shall be made, by
operation of law or otherwise, without the specific consent of
the City Manager who may w1thhold his consent for any reason
without exception.

8. Compliance with Amendment to City Charter. The Charter
of the City of San Diego ("City Charter") was amended in November
1992 to add a new Section 225. Hahn/Marasco and any successor-
in-interest shall comply fully with such Section 225 of the Clty
Charter, as it may be amended and as applied by the City.

9. Attorneys' Fees; Legal Proceedings. If either party
commences legal proceedings for any relief against the other

party ‘arising out of this Amended MOU, the losing party shall pay
the prevailing party's reasonable costs and expenses, including,
but not limited to, reasonable attorneys' fees and costs as
determined by the court. The prevailing party shall be that
party receiving substantially the relief sought in the
proceedlng, whether brought to final judgment or not. Each party
shall act in good faith and use its best efforts to defend the
enforceability of this Amended MOU against any legal challenge
raised by any third party.

(REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, this Amended and Restated Memorandum of
Understanding is executed to be effective as of the Effective
Date first set forth above by the City of San Diego, acting by
and through its City Manager, pursuant to Resolution
No. R-__ g authorizing such execution, and by
Hahn/Marasco, SDAC and Cooper.

7 SAMUEL MARASCO

[SIGNATURES CONTINUED ON NEXT PAGE]

[SIGNATURE PAGE TO AMENDED AND RESTATED
MEMORANDUM OF UNDERSTANDING]

7 281707
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. CITY OF SAN DIEGO, a municipal
corporation

I hereby approve the form and legality of the foregoing
Amended and Restated Memorandum of Understanding this fig day of
' ., 1993.

JOHN W. WITT, CITY ATTORNEY

By: %\,\,QM,
o red Dt

[SIGNATURES CONTINUED ON NEXT PAGE]

{SIGNATURE PAGE TO AMENDED AND RESTATED
MEMORANDUM OF UNDERSTANDING]
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. APPROVED, ACKNOWLEDGED AND AGREED:

SDAC hereby acknowledges its consent to the transfer of all
of its right, title and interest under the Original MOU to
Ronald E. Hahn and C. Samuel Marasco and the execution of the
foregoing Amended and Restated Memorandum of Understanding which
supersedes and replaces the Original MOU in its entirety. ‘

SAN DIEGO ARENA CORPORATION,
a California corporation

By:

Title: L4/0

[SIGNATURE PAGE TO AMENDED AND RESTATED
MEMORANDUM OF UNDERSTANDING]
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APPROVED, ACKNCWLEDGED AND AGREED:

Cooper hereby acknowledges his consent to the transfer of
all of his right, title and interest under the Original MOU to
Ronald E. Hahn and C. Samuel Marasco and the execution of the
foregoing Amended and Restated Memorandum of Understanding which
supersedes and replaces the Original MOU in its entirety.

s

HARRY // COOPER /

[SIGNATURE PAGE TO AMENDED AND RESTATED
MEMORANDUM OF UNDERSTANDING]
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(R-93-1468)

- 281707

RESOLUTION NUMBER R-

ADOPTED ON _M_AR_2_9_1_993_

BE IT RESOLVED, by the Council of The City of San Diego,

that the city Manager is hereby authorized to execute, for and on
behalf of The City of San Diego, a revised Memorandum of
Understanding with RONALD E. HAHN and C. . .SAMUEL MARASCO,
regarding the potential development of a new sports arena, under
the terms and conditions set forth in that revised Memorandum of

Understanding on file in the office of the City Clerk as Document

No. RR- 281707 .

APPROVED: JOHN W. WITT, City Attorney

By %i:fo@i[ /4 AP

"Harold 0. Valderhaug
Chief Deputy City Attorney

HOV:ps
03/15/93
Or.Dept:Prop.
Job:220807
R-93-1468
Form=r-t

-PAGE 1 OF '1-




Passed and adopted by the Council of The City of San Diego on MAR 29 1993 by the
wing vote: ’

! WOLFSHEIMER, ROBERTS, HARTLEY, STEVENS, BEHR, STALLINGS, MCCARTY,

YEAS: !
MAYOR GOLDING.
NAYs: __NONE.
NOT PRESENT; ___ VARGAS.
AUTHENTICATED BY:
SUSAN GOLDING
Mayor of The City of San Diego, California
. S ‘ CHARLES G. ABDELNOUR
City Clerk of The City of San Diego, California
(SEAL)

By: MARY CEPEDA » , Deputy

| HEREBY CERTIFY that the above and foregoing is a full, true and correct copy of RESOLUTION
NO.R-_ 281707 , passed and adopted by the Council of The City of San Diego, California

on_MAR 291393

CHARLES G. ABDELNOUR
City Clerk of The City of San Diege, California

(SEAL).

, Deputy

CC-1628 (10-99)



ASSIGNMENT AND ASSUMPTION AGREEMENT

This Assignment and Assumption Agreement ("Assignment"),
effective as of March 29 , 1993 ("Effective Date") (see
Section 3), is executed by and between RONALD E. HAHN, an
individual, and C. SAMUEL MARASCO, an individual (collectively,
"Hahn/Marasco") and ARENA GROUP 2000, L.P., a California limited
partnership ("Arena Group"), with reference to the following
facts:

RECITALS

A. Hahn/Marasco and the City of San Diego, a municipal
corporation ("City"), have executed an Amended and Restated
Memorandum of Understanding ("Amended MOU"), effective
concurrently with the Effective Date of this Assignment. The
Amended MOU provides for certain obligations of the parties in
connection with the assessment of the feasibility of, and the
development of, a new sports arena to replace the existing San
Diego Sports Arena ("Sports Arena") located on Sports Arena
Boulevard in the Midway area of the City of San Diego.

B. Hahn/Marasco have the right to assign their interest
under the Amended MOU to the Arena Group, pursuant to Section 7.b
of the Amended MOU, provided: (i) Hahn/Marasco hold, directly or
indirectly, 1nd1v1dually or in the aggregate, a general
partnership interest in the managing general partner of the Arena
Group and the right to represent the Arena Group in its ‘
negotiations with the City and its performance of Hahn/Marasco's
obligations under the Amended MOU; (il) the City Manager has
first approved in writing, which approval shall not be
unreasonably withheld, the composition and formation documents of
the Arena Group partnershlp, the managing general partner of the
Arena Group, and the general partner of the managing general
partner; and (iii) the Arena Group assumes in writing all of
Hahn/Marasco's obligations under the Amended MOU by instrument
satisfactory to the City Attorney and the City Manager.

c. Hahn/Marasco wishes to assign their interest under the
Amended MOU to the Arena Group; the City Manager has approved
such assignment pursuant to the Amended MOU; and the Arena Group
wishes to assume Hahn/Marasco's obligations thereunder.

NOW, THEREFORE, in consideration of the above recitals and
the mutual covenants set forth herein, and for other valuable
consideration, the receipt and sufficiency of which are hereby
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acknowledged, Hahn/Marasco and the Arena Group hereby agree as
follows:

1. Assignment. Hahn/Marasco hereby assigns their entire
right, title and interest under the Amended MOU to the Arena
Group.

2. Assumption. The Arena Group hereby accepts such
assignment and assumes all of Hahn/Marasco's obligations under
the Amended MOU. Hahn/Marasco and the Arena Group acknowledge
that: (a) Hahn/Marasco hold, indirectly, in the aggregate, a
general partnership interest in Arena Founders, L.P., a
California limited partnership ("Arena Founders"), the managing
general partner of the Arena Group, as a result of Hahn/Marasco's
ownership interest in Founders of Arena Group 2000 Corporation, a
California corporation, the general partner of Arena Founders;
and (b) Hahn/Marasco have the right to represent the Arena Group
in its negotiations with the City and its performance of
Hahn/Marasco's obligations under the Amended MOU.

3. Effective Date. This Assignment shall take effect on
the Effective Date of the Amended MOU, as set forth above.

4. Indemnity. The Arena Group shall indemnify, protect,
hold harmless and defend Hahn/Marasco from and against any and
all losses, liabilities, claims, demands, damages, costs or other
expenses, including attorneys' fees and court costs, arising from
or relating to any breach, default or obligation under the
Amended MOU occurring on or after the Effective Date.

5. Consent of City. This Assignment is contingent upon
the consent of the City, which shall be evidenced by the City's
execution of the form immediately following this Assignment.

6. General Provisions.

(a) Attorneys' Fees. 1In the event of any legal action
or proceeding between the parties in connection with this
Assignment, the prevailing party shall be entitled to recover
from the losing party all of its costs and expenses, including
court costs and reasocnable attorneys' fees.

(b) Governing Law. This Assignment shall be governed,
construed and enforced in accordance with the laws of the State

of california.

(c) Notice. Notice to either party shall be in
writing and either personally delivered or sent by certified
mail, postage prepaid, return receipt requested, addressed to the
party to be notified at the address specified herein. Any such
notice shall be deemed received on the date of personal delivery
to the party (or such party's authorized representative) or
three (3) business days after deposit in the U.S. mail, as the

case may be.
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CONSENT

The City of San Diego hereby acknowledges that it has
approved the assignment of Hahn/Marasco's rights under the
Amended MOU to Arena Group 2000, L.P., a California limited
partnership, pursuant to the'fore901ng Assignment and Assumption

Agreement.

CITY OF SAN DIEGO,
a municipal corporation

. ()///&E
W”e}

AEPBOVED as
WITT, City Attorney

. to fore by JOM
VAT

Teputy City Agtorney
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HAHN/MARASCO: Ronald E. Hahn
c¢/o LandGrant Development, Inc.
12625 High Bluff Drive
Suite 212
San Diego, California 92130

ARENA GROUP: Arena Group 2000
ATTN: Jeffrey Quinn
3500 Sports Arena Blvd. ,
San Diego, California 92110

.Either party may change its address for notice by delivering
written notice to the other party as provided herein.

IN WITNESS WHEREOF, the parties hereto have executed this
Assignment to be effective as of the date first written above.

ALD E. individual

< Z,h//%w

&< SAMUEL MARASCHO, an individual

ARENA GROUP 2000, L.P.,
a California llmlted partnershlp

By: Arena Founders, L.P.,
a California limited
partnership, General Partner

By: Founders of Arena Group
2000 Corporation, a
Ccalifornia corporation,

Genera

Wy /-

Title: i//)
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