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CITY OF SAN DIEGO

CONSENT TO ASSIGNMENT OF LEASE AGREEMENT

The CITY OF SAN DIEGO (CITY), as LESSOR under that certain Percentage Lease (MASTER
LEASE) with

KATHRYN CRAKE HUNTINGTON

(LESSEE), dated February 22, 1996, filed in the office of the City Clerk as Document 00-18264,
hereby consents to the assignment of MASTER LEASE by that certain Contribution Agreement
(AGREEMENT), dated May 11, 1999, made by and between the above LESSEE and

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

(COMPANY), in accordance with terms and conditions as follows:

COMPANY agrees to assume all rights and obligations of LESSEE under the MASTER LEASE
arising on and after the effective date of the AGREEMENT and to perform all covenants,
conditions and provisions of the MASTER LEASE to be performed by LESSEE on and after the
effective date of the AGREEMENT

This Consent is executed by the CITY acting by and through the City Manager and by LESSEE
and COMPANY acting by and through their lawfully authorized officers. This consent is
effective upon the date signed by the City Manager.

THE CITY OF SAN DIEGO

Dated By:~Ao. \n~t)\f"" ~City Manager

KATHRYN CRAKE HUNTINGTON

Dated tz,/dtf/ t
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ARENA GROUP 2000, L.P. a California
limited p ne hip

Dated: -----L-"----'---"--v--

APPROVED AS TO FORM AND LEGALITY THIS iE.-oA Y OF ~ I ptli7t)

CASEY GWINN, CITY ATTORNEY
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CONTRIBUTION AGREEMENT

This agreement is entered into between Arena Group 2000, L.P., a Califomia limited
partnership ("Company") and Kath~ Crake Huntington ("Huntington"). The date of this
agreement, for reference purposes only, is~_, 1999.

1. UNDERLYING FACTS/REC~.

1.1 Real Property. Huntington is the lessee of, and the owner of certain
improvements on, approximately five acres of land area (the "Real Property") located at 3340-3360
Sports Arena Blvd., in the City of San Diego, State of Califomia, legally described on Exhibit A
attached to this agreement, pursuant to a Percentage Lease between the City of San Diego (the
"City") and Huntington, on file in the office of the City Clerk as Document No. 00-18261 (the "City
Lease").

1.2 Leasehold Interest and Retail Center. The Real Property is improved with
approximately 75,000 rentaole square feet of retail bUifoingspace and related improvements, and
is currently operated under the trade name "Sports Arena Square". Huntington's interest underthe
City Lease, together with Huntington's ownership interest in the improvements on the Real Property
(including without limitation buildings, fixtures, common area, landscaping, utility installations and
similar items ("Improvements")), are collectively referred to as the "Leasehold Interest".

1.3 Purchase and Sale Agreement. Company and Huntington are parties to a
Purchase and Sale Agreement and Joint Escrow Instructions dated December 2, 1997 ("Purchase
Agreement"). The Purchase Agreement is hereby terminated and is superceded by this
agreement.

1.4 PropertY. Huntington desires to contribute to Company and Company
desires to accept Huntington's contribution of the Leasehold Interest and the following (collectively,
the "Property"):

1.4.1 All easements, rights of way and other rights appurtenant to the
Leasehold Interest (the "Appurtenant Rights").

1.4.2 Huntington's interest in all leases and other rental arrangementsfor
occupancy of the Real Property and Improvements ("Tenant Leases"), including without limitation
all rights to collect current, past due or future rents.

1.4.3 Huntington's interest in all service, maintenance, repair, improvement.
management and similar contracts for the Real Property ("Service Contracts"), including without
limitation (i) all warranty, guaranty and similar rights, and (ii) all rights to refunds, prepaymentsand
deposits (including without limitation deposits with utility companies or others).

1.4.4 All permits, licenses, certificates and other govemmental approvals
and entitlements related to ownership or operation of the Real Property ("Permits").

1.4.5 All intangible rights of Huntington used in connection with the Real
Property ("Intangible Rights"), including without limitation trade names (including without limitation.

" .,Iil/)! . I

the trade name "Sports Arena Square"), trademarks, logos, telephone numbers and similar i~~
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1.4.6 All tangible personal property owned by Huntington and used in
connection with the Real Property (the "Personal Property"), including without limitation fumiture,
fumishings and equipment (including without limitation office fumiture, fumishings and equipment,
service and maintenance equipment and supplies and similar items); and

1.4.7 all cash on hand or in bank accounts maintained by Huntington in
connection with the Real Property ("Cash on Hand").

1.5 First TD Loan. The Property is currently encumbered by a first trust deed
loan held by Bank of America, with an outstanding principal balance as of May 1, 1999 of
approximately $887,000 (the "First TD Loan").

1.6 Second TO Loan. The Property is currently encumbered by a second trust
deed loan held by Ovies Company, as assigned from First National Bank (formerly Bank of
Southem Califomia), with an outstanding principal balance as of May 1, 1999 of approximately
$852,000 (the "Second TO Loan").

1.7 Personal Guarantv. Huntington is the personal guarantor of the First TO
Loan and the Second TO Loan.

1.8 Contribution. Huntington desires to contribute the Property to Company, and
Company desires to accept such contribution, on the terms and subject to the conditions set forth
in this agreement. This agreement is intended to comply with Intemal Revenue Code §721(a)

2. CONTRIBUTION. PARTNERSHIP INTEREST. DEPOSITS AND CLOSING OATE.

2.1 Agreement. Huntington agrees to contribute to Company, and Company
agrees to accept buyer's contribution of the Property, on the terms and subject to the conditions
set forth in this agreement. The Effective Date of this agreement shall be the day this agreement
is executed by either Company or Huntington, whichever occurs later, and a fully executed copy
is delivered to the other party.

2.2 Partnership Interest. In exchange for the contribution of the Property,
Huntington shall receive a limited partnership interest in Company equal to a 1% interest in profits,
subordinated to retum of all capital and preferred retum thereon, as provided in the partnership
agreement of Company ("Partnership Interest") and shall be admitted to Company as a limited
partner and shall receive the AITD Note (as defined below).

2.3 Securitv for Performance. As security for its performance under this
agreement. Company shall deposit $10.000 into Escrow within five business days after the
Effective Oate of this agreement.

2.4 AlTO Note. At the Close of Escrow, Company shall execute and deliver to
Huntington an All-Inclusive Promissory Note (the "AITD Note"), in a principal amount equal to the
outstanding principal balance of the First TO Loan and the Second TO Loan. maturing on April 1,
2004. with interest and payments equal to the interest and payment on the First TO Loan and the
Second TD Loan. in a form to be agreed upon by the parties. The AlTO Note shall include the
unpaid principal balances of the First TO Loan and Second TO Loan. The AlTO Note shall be /
secured by an All-Inclusive Oeed of Trust encumbering the Property, in a form to be agreed up6n '71//."'~

I·~'."'
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by the parties (the "AlTO"). The AlTO Note and AlTO shall provide that Company shall have no
recourse liability thereunder. The AlTO Note shall also provide that any prepayments made by
Company shall be used to prepay Huntington's obligations under the underlying First TO Loan and
Second Loan. Company and Huntington shall negotiate in good faith and use their best efforts to
agree upon the form of AlTO Note and AlTO before the Closing Date. At Close of Escrow, the
parties shall also enter into the form of Reimbursement Agreement attached to this agreement as
Exhibit C.

2.5 Contribution as Going Concern. The parties intend for Company to acquire
the Property as a going concern, and that by Company acquiring Huntington's Cash on Hand, as
well as assuming the obligations and expenses described below, the net value of the assets to be
contributed and the obligations to be assumed by Company will not be significantly affected by the
timing of Close of Escrow (as defined below) or payment of Huntington's accounts payable.
Accordingly, Company shall assume Huntington's accounts payable outstanding as of Close of
Escrow, provided such accounts payable are (i) less than 30 days old (measured from the invoice
date) and (ii) incurred in the ordinary course of operating the Real Property. In addition, the
following items shall not be prorated:

2.5.1 Current month's interest under the First TO Loan;

2.5.2 Current month's interest under the New Second TD Loan;

2.5.3 Payments due under the City Lease.

2.5.4 Payments due under the Assigned Service Contracts.

2.5.5 Base rent and additional rent (e.g., estimated operating expense
payments and percentage rent) payable under the Tenant Leases.

Real property taxes and assessments shall be prorated and Tenant security deposits shall be
credited to Company and charged to Huntington through Escrow.

2.6 Closing Date. Close of Escrow shall occur on or before 60 days after the
Effective Oate (the "Closing Oate"). Company may extend the Closing Date for such additional
periods of time as Company deems necessary, not to exceed 28 days in the aggregate, to allow
the parties to satisfy the Company's closing conditions set forth below. Such right shall be
exercised by giving written notice to Huntington and Escrow Holder prior to the Closing Date or any
then current extension of the Closing Date.

2.7 Transfer of Partnership Interest. An amendment to the partnership
agreement of Company, evidencing Huntington's Partnership Interest, executed by all other
partners of Company (the "Amendment"), shall be deposited with Escrow Holder by Company at
least one business day before the Closing Oate; provided, Company shall not be obligated to
deposit such documents with Escrow Holder until Company has received notice from Escrow
Holder that all other conditions precedent to Close of Escrow, including execution and delivery of
all necessary documents by Huntington, have been satisfied.

2.8 Assumption of Specified Contracts. Effective as of (and subject to) Close
of Escrow, Company shall assume the obligations of Huntington arising after Close of Esgpw
under (i) the City Lease, (Ii) the Tenant Leases, and (ii) all Service Contracts other tha~~\ •
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terminated effective at Close of Escrow at the request of Company (the "Assigned Service
Contracts").

2.9 No Assumption of Liabilitv. Except as expressly provided in this agreement,
Company is not assuming any debt, liability or obligation of Huntington, and Company shall not be
liable for any debts, liabilities or obligations of Huntington of any kind or nature.

3. ESCROW AND TITLE INSURANCE.

3.1 Escrow. The contribution contemplated by this agreement shall be
accomplished through an escrow ("Escrow") to be established with Stewart Title Insurance
Company ("Escrow Holder"). Within five business days after the Effective Date of this agreement,
the parties shall execute any general and/or supplemental escrow instructions required by Escrow
Holder for the purpose of implementing and carrying out the terms of this agreement. provided
such general and/or supplemental escrow instructions are consistent with the terms of this
agreement. Except as expressly provided in such escrow instructions, in the event of any conflict
between the terms of this agreement and such escro~_ instructlons, this agreement shall control.

3.2 Closing. The escrow instructions shall provide for Escrow to close ("Close
of Escrow") on or before the Closing Date, but only when:

3.2.1 Closing Costs. Escrow Holder holds funds to pay all closing costs.

3.2.2 Huntington's Proceeds. Escrow Holder holds for Huntington (i) the
Amendment, and (ii) the AlTO Note and AlTO.

3.2.3 Closing Documents. Escrow Holder holds for Company the Grant
Deed and other Closing Documents (as defined below).

3.2.4 Title Insurance. Stewart Title Insurance Company (the "Title
Company") has issued or unconditionally and irrevocably committed to issue to Company, upon
recordation of the Grant Deed, an ALTA Extended Coverage Leasehold Owner's Policy of title
insurance, with the standard exceptions and creditors' rights exclusion deleted (the "Title Polley"),
with liability in the amount of the AlTO Note, showing title to the Leasehold Interest vested in
Company subject only to the Permitted Exceptions (as defined below). Close of Escrow shall be
deemed to have occurred upon recordation of the Grant Deed (as defined below).

3.3 Permitted Exceptions. Permitted Exceptions means the following:

the policy form.
3.3.1 Printed Items. The printed exceptions and exclusions contained in

default.
3.3.2 Property Taxes. Unpaid property taxes and assessments not in

in default.
3.3.3 Supplemental Taxes. Any supplemental taxes and assessments not
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3.3.4 Additional Schedule B Exceptions. Such covenants. conditions.

restrictions. reservations. easements. rights, rights of way and other matters as may be approved
by Company (as provided below).

the First TD loan.
3.3.5 First TD loan. The deed of trust and other documents comprising

3.3.6 Second TD loan. The deed oftrust and other documents comprising
the Second TD loan.

3.4 Documents at Closing. Huntington shall execute and deliver to Escrow
Holder before the Closing Date, and except as otherwise provided below Escrow Holder shall
deliver to Company immediately following Close of Escrow. the following documents (the "Closing
Documents") all in form and substance acceptable to Company:

3.4.1 Grant Deed. A grant deed in recordable form conveying fee title to
the leasehold Interest and the Appurtenant Rights to Company (the "Grant Deed"). with
documentary transfer tax. i~any, to be shown by a separate. unrecorded affidavit

3.4.2 Assignment of Tenant leases. An assignment of Huntington's
interest in the Tenant leases.

3.4.3 Assignment of Service Contracts. An assignment of Huntington's
interest in the Assigned Service Contracts.

3.4.4 Assignment of Permits and Intangibles. An assignment of the
Permits and Intangible Rights.

3.4.5 Bill of Sale. A bill of sale for the Personal Property.

3.4.6 Notice to Tenants. A letter or other form of notice to tenants directing
them to make future rent payments as directed by Company.

3.4.7 Updated Rent Roll. An updated and/or amended Rent Roll (as
defined below). containing any new, changed. or other additional information not provided by any
Rent Roll previously delivered by Huntington to Company.

3.4.8 FIRPTA Certificate. A non-foreign person affidavit stating that
Huntington is not a foreign person as defined in Section 1445(b)(2) of the Internal Revenue Code
(the "FIRPTA Certificate").

3.4.9 California Affidavit. An affidavit stating that Huntington is a "Resident"
of California within the meaning of Sections 18805, 18815 and 26131 of the California Revenue
and Taxation Code (the "California Affidavit").

3.4.10 Amendment. A counterpart original of the Amendment.

3.4.11 Other Documents. All other documents reasonably necessary to
effectuate the transactions contemplated by this agreement. /",0 /I///.. • I

! ~- '-:tl,.;,. \, .
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the following:

3.5 Actions of Escrow Holder. On the Closing Date, Escrow Holder shall do

3.5.1 Recordation. Escrow Holder shall cause the Grant Deed, and any
other documents directed by the parties, to be recorded in the Official Records of the County
Recorder's Office, and obtain conformed copies thereof for distribution to Company and
Huntington.

3.5.2 Disbursement of Funds. Escrow Holder shall disburse all funds
deposited with Escrow Holder as follows (and in the following order): (i) pay all closing costs to be
paid through Escrow (including without limitation brokerage commissions, documentary transfer
taxes, premium for the Title Policy, escrow fees and recording charges); (ii) disburse to Huntington
the prorations as paid by Company in accordance with separate wiring or other payment
instructions delivered to Escrow Holder by Huntington.; and (iii) disburse any remaining funds to
Company in accordance with separate wiring or other payment instructions delivered to Escrow
Holder by Company.

3.5.3 Delivery of Documents.-- Escrow Holder shall (i) direct the Title
Company to issue the Title Policy to Company; (ii) deliver to Company a conformed copy of the
Grant Deed, originals of the other Closing Documents and Company's closing statement; and (iii)
deliver to Huntington a conformed copy of the Grant Deed and AITD, the original AITD Note, a
duplicate original of the Amendment and Huntington's closing statement.

3.6 Tumover at Closing.

3.6.1 Upon recordation of the Grant Deed, Huntington shall immediately
deliver to Company (i) possession of the Property, (ii) all keys to all locks on the Real Property,
except keys in the possession of others, which shall be specifically identified, and (iii) originals of
the Tenant Leases, Permits and Assigned Service Contracts, (iv) originals or copies of all files,
books and other records in the possession of Huntington regarding the Tenant Leases, Permits
and Assigned Service Contracts, and (v) the Cash on Hand.

3.6.2 The parties shall cause all utility meters for the Property to be read,
and for billing arrangements to be transferred to Company, as of Close of Escrow.

4. CONDITIONS PRECEDENT.

4.1 Company's Pre-Closing Conditions. Company's obligation to purchasethe
Property is subject to satisfaction, or waiver by Company, of the conditions set forth below, on or
before the dates set forth below. Company may waive any or all of such conditions, without
prejudicing or affecting any other rights Company may have. If any condition is not satisfied or
waived by the applicable date, Company shall have the right to cancel Escrow and terminate this
agreement without liability.

4.1.1 Title Exceptions. Within five business days after the Effective Date,
Huntington shall cause the Title Company to deliver to Company a preliminary title report issued
by the Title Company, with copies of all documents referenced in exceptions identified on Schedule
B to the preliminary title report and all easements, rights of way and similar matters. plotted
(collectively, the "Title Report"). ./ ';~.

/. ~:~~'. \
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(i) Company shall have until ten business days after Company's

receipt of the Title Report (the "Title Review Date"), to give written notice to Huntington
("Company's Title Notice") identifying any title exceptions identified on Schedule B to the
preliminary title report disapproved by Company (the "Disapproved Title Exceptions"); if Company
fails to give such notice, Company shall be deemed to have approved all title exceptions other than
mortgages, deeds of trust, mechanic's liens and similar items constituting monetary liens (except
the First TO Loan and Second TO Loan), all of which shall be satisfied and removed at Close of
Escrow.

(ii) If Huntington is unable to remove, at or before Close of
Escrow, any of the Disapproved Title Exceptions, then within five business days after receipt of
Company's Title Notice, Huntington shall give written notice to Company ("Huntington's Title
Notice") identifying the Disapproved Title Exceptions that Huntington is unable to remove (the
"Disputed Title Exceptions"); if Huntington fails to give such notice, Huntington shall be deemed to
have agreed to remove the Disapproved Title Exceptions.

(iii) Company shall have five business days after receipt of
Huntington's Title Notice tc either (a) approve the Disputed Title Exceptions, or (b) terminate this
agreement and cancel Escrow, by giving written notice of such termination and cancellation to
Huntington and Escrow Holder within such five business days; if Company fails to give such nolice,
Company shall be deemed to have approved the Disputed Title Exceptions.

(iv) If additional exceptions are identified after Company's receipt
of the Title Report, Company shall have until the later of (a) the Title Review Date or (b) five
business days after receipt of an amendment or supplement to the Title Report (including copies
of any documents comprising such exceptions), to give written notice to Huntington ("Company's
Supplemental Title Notice") identifying any such additional title exceptions disapproved by
Company (the "Disapproved Supplemental Title Exceptions"); if Company fails to give such nolice,
Company shall be deemed to have approved such additional title exceptions, other than
mortgages, deeds of trust, mechanic's liens and similar items constituting monetary liens (except
the First TO Loan and Second TO Loan), all of which shall be satisfied and removed at Close of
Escrow. If Huntington is unable to remove, at or before Close of Escrow, any of the Disapproved
Supplemental Title Exceptions, then within three business days after receipt of Company's Title
Notice, Huntington shall give written notice to Company ("Huntington's Supplemental Title Notice")
identifying the disapproved title exceptions that Huntington is unable to remove (the "Disputed
Supplemental Title Exceptions"); if Huntington fails to give such notice, Huntington shall be deemed
to have agreed to remove the Disapproved Supplemental Title Exceptions. Company shall have
three business days after receipt of Huntington's Supplemental Title Notice to either (i) approve the
Disputed Supplemental Title Exceptions. or (ii) terminate this agreement and cancel Escrow, by
giving written notice of such termination and cancellation to Huntington and Escrow Holder within
such three business days; if Company fails to give such notice, Company shall be deemed to have
approved the Disputed Supplemental Title Exceptions. The Closing Date shall be extended if and
to the extent necessary to accommodate the time periods provided in this paragraph.

4.2 Company's Closing Conditions. Company's obligation to purchase the
Property is subject to satisfaction, or waiver by Company, ofthe conditions set forth below at Close
of Escrow. Company may waive any or all of such conditions, without prejudicing or affecting any
other rights Company may have. If any conditions are not satisfied or waived on the Closing Date,
Company shall have the right to cancel Escrow and terminate this agreement without liabilitY.;,._t/V::;' . I

HuntingtonContributionAgreement5.wpd -7- (~'~"<'~'" ,-.""./'
c '



4.2.1 City Consent. The City shall have given its written consent to
assignment of the Leasehold Interest to Company.

4.2.2 Title Policy. The Title Company shall have issued, or irrevocably and
unconditionally committed to issue, the Title Policy upon recordation of the Grant Deed.

4.2.3 UCC Search. Company shall have received the results of a UCC-3
search, dated no earlier than ten days before the Closing Date, reflecting no liens, security
interests, leases, assignments or other encumbrances affecting the Property that will not be fully
satisfied and terminated at Close of Escrow.

4.2.4 Estoppel Certificates and Subordination Agreements. Company shall
have received, with respect to each of the Tenant Leases, an estoppel certificate executed by
Huntington and the tenant under the Tenant Lease, confirming (a) the terms of the Tenant Lease,
(b) that it is in full force and effect, (c) that Huntington is not in default thereunder and (d) such
other matters as may be reasonably required by Company (the "Estoppel Certificates").

4.2.5 No Material Adverse Ch"ange. There shall have been no material
adverse change to the Property since the Effective Date of this agreement.

4.2.6 Performance by Huntington. Huntington shall have performed all of
the obligations to be performed by Huntington under this agreement at or prior to Close of Escrow,
including without limitation execution and delivery of the Closing Documents to Escrow Holder.

4.2.7 Accuracy of Representations and Warranties. Huntington's
representations and warranties shall be accurate as of Close of Escrow.

4.2.8 No Litigation. No lawsuit, arbitration or other legal proceeding shall
be pending or threatened (i) which seeks to restrain or prevent the sale of the Property to Company
or (ii) the outcome of which would have an adverse affect on Company's ownership of the Property.

4.3 Huntington's Closing Conditions. Huntington's obligation to contribute the
Property is subject to satisfaction, or waiver by Huntington, of the conditions set forth below at
Close of Escrow. Huntington may waive any or all of such conditions, without prejudicing or
affecting any other rights Huntington may have. If any conditions are not satisfied or waived on the
Closing Date, Huntington shall have the right to cancel Escrow and terminate this agreement
without liability.

4.3.1 Performance by Company. Company shall have performed all of the
obligations to be performed by Company under this agreement at or prior to Close of Escrow,
including without limitation delivery of the Amendment and Loan Guaranty to Escrow Holder.

4.3.2 Accuracy of Representations and Warranties.
representations and warranties shall be accurate as of Close of Escrow.

Company's

4.3.3 No Litigation. No lawsuit, arbitration or other legal proceeding shall
be pending or threatened which seeks to restrain or prevent the sale of the Property to Company.

4.4 Cooperation of the Parties. Company and Huntington shall cooperate jY.jt~_.
each other as may reasonably be necessary for performance of the obligations and satisf~ction ot
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the conditions contained in this agreement, and each party agrees to execute such instruments,
applications or other documents as may be required for such purposes.

5. DELIVERIES AND ACCESS.

5.1 Due Diligence Documents. Within five business days after the Effective
Date of this agreement, Huntington shall deliver to Company the documents and information listed
on attached Exhibit 8 (collectively, the "Due Diligence Documents"), to the extent not previously
delivered.

5.2 Access to Property. Company and its agents, representatives and
consultants may enter the Real Property and Improvements as reasonably necessary to make
inspections and conduct studies related to the Property; provided, Company shall give Huntington
at least one business day's advance notice of any inspection requiring access to non-public
portions of the Real Property. Company shall indemnify, protect, defend and hold Huntington
harmless from all claims, damages, losses, liabilities, costs and expenses, including attomeys'
fees, arising out of acts or activities of Company or its agents, representatives and consultants on
or about the Property pursuant to this agreement. This obligation shall survive Close of Escrow
or any termination of this agreement.

5.3 Access to Books and Records. Company and its agents, representatives
and consultants shall have the right to inspect and review Huntington's books and records related
to the Property, dUring regular business hours; provided, Company shall give Huntington at least
at least one business day's advance notice of any intended inspection of Huntington's books and
records.

6. OTHER PRE-CLOSING OBLIGATIONS.

6.1 Transfers. Huntington shall not encumber, sell or otherwise transfer all or
any portion of the Property, and shall not grant any easements or rights-of-way affecting the Real
Property.

6.2 Tenant Leases. Huntington shall continue to perform all of its obligations as
landlord under the Tenant Leases. Huntington shall not enter into any new Tenant Leases without
the prior written approval of Company, which shall not be unreasonably withheld; Company shall
notify Huntington of its approval or disapproval of any proposed Tenant Lease within five business
days after receipt of a copy thereof, and Company's failure to give written notice of approval shall
constitute its disapproval of such proposed Tenant Lease. As to any new Tenant Lease approved
by Company, Company shall assume or reimburse Huntington for a prorata share (determined
based on the lease term occurring before and after Close of Escrow of the actual tenant
improvement costs and leasing commissions incurred by Huntington in connection with the
execution of such Tenant Lease.

6.3 Property Management. Subject to the limitations set forth below, Huntington
shall operate and manage the Property until Close of Escrow in substantially the same manner that
Huntington operated the Property before the Effective Date of this agreement. Huntington shall
provide monthly operating statements and updated rent rolls to Company on or before the 15111 day
of each calendar month (showing the operating results for the preceding calendar month) until
Close of Escrow.
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6.4 Service Contracts. Huntington shall not, without Company's prior written
consent, enter into any new Service Contracts relating to the Property, or amend or modify any
such contracts in any manner that would preclude Company from terminating such contracts,
without cost or liability, on not more than thirty (30) days' written notice, given at any time after
Close of Escrow. Huntington shall take all action necessary to terminate, effective on the later of
30 days after written notice from Huntington or at Close of Escrow, any Service Contracts
designated from time to time by Company and which may be terminated without cost or liability to
Huntington.

6.5 No Defaults. Huntington shall not commit any event of default under any
contract, agreement or obligation with respect to the Property and shall promptly fumish Company
with copies of any and all notices or communications which it receives from any tenants, lenders
or govemmental entities regarding the use, occupancy or physical condition of the Property.

6.6 Maintenance of Property. Huntington shall maintain the Property in the
ordinary course of business until Close of Escrow, including routine repairs and replacements, and
take any other action required so the Property is delivered to Company in the same or better
condition as the Property ls in at the Effective Date. ---

6.7 Insurance. Huntington shall maintain in full force and effect, and pay all
premiums for, all casualty and liability insurance policies currently covering the Property.

6.8 Compliance with Laws. Huntington shall comply with all Applicable Laws (as
defined below), and shall promptly fumish Company with copies of any and all notices· or
communications which it receives from any govemmental or quasi-govemmental entities regarding
any violation of any Applicable Laws or otherwise affecting the use, occupancy or physical condition
of the Property. "Applicable Laws" means all federal, state,local and other laws, ordinances, rules,
regulations and orders affecting or governing the use, occupancy, ownership or maintenance of
the Property.

6.9 Lease Revenue.

6.9.1 Following the execution of this agreement, Huntington shall use its
best efforts to enter into a Termination Agreement with Cinamerica Theatres, L.P., on the terms
previously agreed upon by the parties, conceming termination of that certain lease described
therein (the "Cinarnerica Lease"). If such agreement is executed before close of escrow, then
Huntington shall, upon receipt of written request from Company before close of escrow, exercise
its right to terminate the Cinamerica Lease.

6.9.2 The parties acknowledge that, following close of escrow, (1) the
Cinamerica Lease may be terminated, either pursuant to the termination agreement described
above or by another agreement negotiated by Company, and (2) Company may also negotiate
terminations of other Leases for reasons other than the default of the tenant thereunder. The
parties also acknowledge that such terminations may adversely affect the value of the Property
(and therefore the value of the collateral under the AlTO). Accordingly, Company shall, both before
close of escrow (and continuing until either close of escrow or termination of this agreement) and
following any default and foreclosure under the AlTO, pay Huntington the lesser of (a) an amount
equal to the difference between the net operating income of the Property and the monthly debt
service payments owed under the First TO Note and Second TO Note, or (b) the amount of monthly_---... I

rent Huntington otherwise would have received under the Cinamerica Lease (if terminated bY'6r~~¢/..,
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at the request of Company) and any other lease on the Property which is tenninated early by
Company (other than based on tenant default), during the remaining term of each such lease
(detennined as if the applicable leases had not been terminated by Company). The purpose ofthis
provision is to assure Huntington that the monthly income lost (or at least enough to generate net
operating income sufficient to pay the debt service payments) as a result of leases terminated by
Company will be replaced by or the balance of the terms of those leases, during any
period that Huntington owns t e property (i.e., before close of escrow or after any default and
foreclosure under the AlTO). his obligation shall survive any termination of this agreement.

c:e,_p~
7. CONDITION OF PROPER'tY.

7.1 "AS IS" Purchase. Except as expressly provided in this agreement,
Company is purchasing the Property'AS IS", 'WHERE IS" and 'WITH ALL FAULTS", without any
representations, warranties or guaranties of any nature, express or implied, oral or written, past,
present or future, regarding the Property, including without limitation as to the matters described
in Company's due diligence contingency.

7.2 Damage to Property.

7.2.1 Damage Limit. Company shall purchase the Property on the terms
and subject to the conditions set forth in this agreement, without regard to damage to the Real
Property, Improvements or Personal Property after the Effective Date of this agreement, provided
the cost to repair the damage does not exceed $10,000 (the "Damage Limit"). If the cost exceeds
that amount, Company may tenninate this agreement without liability.

7.2.2 Insurance Proceeds and Credit to Company. If (i) the cost to repair
the damage does not exceed the Damage Limit, or (ii) the cost to repair the damage exceeds the
Damage Limit and Company does not elect to terminate this agreement, and (in either event)
Huntington does not repair such damage, then Company shall receive all insurance proceeds
collected as a result of any damage, payable to Company at and subject to Close of Escrow. In
addition, Company shall receive a credit equal to the estimated cost to repair any damage in
excess of any insurance proceeds paid to Company (including without limitation any excess
attributable to deductibles, co-insurance payments and/or uninsured losses). The Closing Date
may be extended as reasonably required to obtain repair estimates and determine insurance
proceeds.

7.3 Condemnation. If a condemnation or a sale in lieu thereof effects a taking
of all the Property or of such a material part thereof as to SUbstantially interfere with using the
Property as a retail shopping center, Company may terminate this agreement without liability. If
Company does not elect to terminate this agreement, then Huntington shall transfer and assign to
Company all of the condemnation proceeds or award.

8. REPRESENTATIONS AND WARRANTIES.

8.1 Mutual Representations and Warranties. Each of the parties represent and
warrant to the other as follows:

8.1.1 Authoritv. Such party has the legal right, power and authority to enter
into and perform its obligations under, and to consummate the transactions contemplated by, th~._.~ .• I

agreement. / ~"'/":' .
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8.1.2 Binding Agreement. This agreement is, and all documents to be

executed by such party pursuant to this agreement will be, binding on such party and enforceable
against such party in accordance with their respective terms (subject to bankruptcy, insolvency and
other laws affecting the enforcement of creditor's rights generally and to principles of public policy).

8.1.3 Bankruptcy. There are no bankruptcy, insolvency or similar actions
or proceedings pending or threatened by or against such party.

8.1.4 Assignment for Benefit of Creditors: Receivership. Such party has
not made a general assignment for the benefit of creditors, suffered the appointment of a receiver
to take possession of all or substantially of such party's assets, or suffered the attachment of all
or substantially all of such party's assets.

8.1.5 No Litigation. There is no lawsuit, arbitration or other action,
proceeding or claim pending or threatened against such party that would impair or materially affect
such party's ability to enter into or perform its obligatio.~~ under this agreement.

8.2 Huntington's Representations and Warranties. Huntington hereby represents
and warrants to Company as follows:

8.2.1 Liens. Huntington has or will have at Close of Escrow good and
marketable title to the Property. At Close of Escrow, Huntington will convey to Company good and
marketable title to the Property, free and clear of all liens, claims, security interests, encumbrances
and adverse interests, other than (as to the Leasehold Interest) the Permitted Exceptions. There
are no lawsuits or other actions, proceedings or claims pending or threatened with respect to or
which threaten title or ownership of the Property.

8.2.2 Personal Property. The list of Personal Property delivered to
Company is accurate and complete, and includes all tangible personal property used in or
necessary for the operation of the Property. Except as disclosed in writing to Company, no
Personal Property is subject to a security interest or lien, or is leased or held under a title retention
contract or similar arrangement; all such arrangements will be satisfied in full at Close of Escrow.

8.2.3 Tenant Leases. With respect to each of the Tenant Leases, and
except as otherwise disclosed in writing to Company, (i) Huntington has delivered to Company an
accurate copy of the Tenant Lease and all amendments to such Tenant Lease, (ii) the Tenant
Lease is in full force and effect and has not been modified, amended or altered, in writing or
otherwise, other than as disclosed in writing; (iii) the tenant is required to pay all sums and perform
all obligations set forth in the Tenant Lease, without offsets, defenses or other basis for relief or
adjustment; (iv) all obligations of the landlord under the Tenant Lease accruing prior to Close of
Escrow will have been performed by Huntington; and (v) the tenant is not in default under the
Tenant Lease, except as disclosed in the Rent Roll.

8.2.4 Rent Roll. All information set forth in the Rent Roll is accurate. No
rent has been paid in advance by any tenant except as shown in the Rent Roll and Tenant Leases.
No tenant has, or has asserted, any claim against Huntington for any security deposit or other
deposits except as shown in the Rent Roll and Tenant Leases. No tenant has asserted any
defense or off-set to (i) rent accruing after the Closing Date or (ii) any other obligations under such
tenant's Tenant Lease, except as disclosed by Huntington in writing. i ':~:,.~<
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8.2.5 No Other Leases. Other than the Tenant Leases to be delivered to

Company as part of the Due Diligence Documents, or as reflected on the Rent Roll, there are no
oral or written leases, subleases or tenancies which will affect Company orthe Property after Close
of Escrow.

8.2.6 Service Contracts. Accurate and complete copies of the Service
Contracts have been delivered to Company. Huntington is not in default under the terms of any
of the Service Contracts, nor has any event occurred that would constitute a default by Huntington
under such agreements with the passage of time, nor has Huntington received any notice of any
default under any of the Service Contracts. Other than the Service Contracts delivered to
Company, there are no management, service, supply, repair, maintenance or similar arrangements
which will affect the Property after Close of Escrow.

8.2.7 Operating Statements. The Operating Statements are accurate and
complete and set forth fairly the results of operation of the Property for the periods indicated, and
are prepared in accordance with generally accepted accounting principles consistently applied.

8.2.8 Improvements. To the best of Huntington's knowledge, (i) all required
permits and approvals, including building and use permits, were obtained for the construction of
the Improvements, use and occupancy of the Real Property and Improvements and operation of
the Property, and (ii) the Improvements were constructed in a good and workmanlike manner, in
accordance with the applicable plans and specifications and in accordance with all Applicable Laws.

8.2.9 No Known Defects. To the best of Huntington's knowledge, there are
no material latent or patent defects in the Property (including any defective soils conditions in the
underlying land) and there are no material adverse facts or conditions relating to the Property which
have not been disclosed in writing to Company.

8.2.10 No Notice of Work Reguired. Huntington has not received, and has
no knowledge of, any notification from any city, county, state or federal authority or any utility
providing service to the Property requiring any work to be done to, or affecting the use of, the
Property.

8.2.11 No Violation. To the best of Huntington's knowledge, neither the Real
Property, the Improvements nor the use thereof are in violation of any Applicable Laws or any
applicable covenants, conditions or restrictions.

8.2.12 No Litigation. Except as disclosed in writing to Company, there is no
lawsuit, arbitration or other legal proceeding (including any action for foreclosure or condemnation)
or govemmental investigation pending, or to Huntington's actual knowledge threatened, against
or affecting the Property, nor is Huntington aware of any basis for such lawsuit, arbitration or other
legal proceeding or govemmental investigation.

8.2.13 Hazardous Materials. To Huntington's actual knowledge, (a) no
Hazardous Materials (as defined below) (i) are located on or under the Real Property or
Improvements, (ii) have been released, stored, treated, generated or disposed of on, under or from
the Real Property or Improvements, or (iii) have been transported from the Real Property or
Improvements, and (b) there is no environmental condition on or under the Real Property or
Improvements constituting a violation of, or requiring investigation or remediation under, a~~: ........: "

( ~'" -,• ',c, \
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Hazardous Materials Laws. During Huntington's ownership of the Leasehold Interest, there has
been no lawsuit, arbitration or other legal proceeding or govemmental investigation brought against
Huntington or the Real Property, nor any settlement reached with any person, entity or
govemmental authority, alleging the presence, release or threatened release of any Hazardous
Materials on, under or from the Real Property or Improvements. "Hazardous Materials" shall mean
(I) any hazardous substance, hazardous waste, or toxic substance as defined in any federal, state
or local statute, ordinance, rule, regulation or order applicable to the Property ("Hazardous
Materials Laws"), including without limitation the Comprehensive Environmental Response,
Compensation and Liability Act, the Resource Conservation and Recovery Act, the Hazardous
Materials Transportation Act, the Federal Water Pollution Control Act, the Clean Air Act, the Toxic
Substances Control Act, the Refuse Act, the Carpenter-Presley-Tanner Hazardous Substance
Account Act, the Hazardous Waste Control Law, or in regulations adopted and publications
promulgated pursuant to such laws, (ii) any substance defined as a "hazardous waste" in Section
25117 of the Califomia Health & Safety Code or as a "hazardous substance" in Section 25281 of
the Califomia Health & Safety Code or as "waste" in Section 13050 of the Califomia Water Code,
or in regulations adopted and publications promulgated pursuant to such laws, and (iii) asbestos
or asbestos-containing materials, radon gas, petroleum and petroleum fractions or derivatives,
whether or not defined as .. hazardous waste or substance in any Hazardous Materials Laws.

8.2.14 Full Disclosure. No representation, warranty or statement of
Huntington in this agreement or in any document fumished or to be fumished to Company contains
or will contain any untrue statement of a material fact, or omits or will omit to state a material fact
necessary to make the statements or facts contained therein not misleading.

8.3 Effectiveness of Representations and Warranties. All representations shall
be accurate on the Effective Date and as of Close of Escrow. Notwithstanding the above, if either
party receives notice, before Close of Escrow, of a breach of any representation or warranty made
by the other party, and proceeds to Close of Escrow, such breach shall have been waived.

8.4 Survival and Time Limitations. The representations set forth above shall
survive Close of Escrow.

9. INDEMNIFICATIONS.

9.1 Company's Indemnity Obligation. Effective upon Close of Escrow, Company
shall indemnify, defend and hold Huntington harmless from and against (i) all obligations arising
after Close of Escrow under the City Lease, Tenant Leases or Assigned Service Contracts, and
(ii) all claims, damages, losses, liabilities, costs and expenses, including without limitation attomeys'
fees (collectively, 'Claims"), arising out of (a) any inaccuracy or breach of any of Company's
representations and warranties in this agreement, or (b) ownership or possession of the Property
by Company after Close of Escrow; provided, as to any Claims relating to Hazardous Materials
such indemnity and hold harmless shall be limited to occurrences during Company's ownership of
the Property.

9.2 Huntington's Indemnity Obligation. Huntington shall indemnify, defend and
hold Company harmless from and against any and all obligations, claims, losses, liabilities, costs
and expenses, including attomeys' fees, (i) arising before Close of Escrow under the City Lease,
Tenant Leases or Assigned Service Contracts, and (ii) all claims, damages, losses, liabilities, costs
and expenses, including without limitation attomeys' fees (collectively, 'Claims"), arising out of (a)
any inaccuracy or breach of any of Huntington's representations and warranties in this agreeme'nt;",·"". • I
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(b) ownership or possession of the Property by Huntington before Close of Escrow; provided, (i)
as to any Claims relating to Hazardous Materials, such indemnity and hold harmless shall be limited
to occurrences during Huntington's ownership of the Property, and (ii) such indemnity and hold
harmless not include liabilities expressly assumed by Company under this agreement.

9.3 Limitation of Indemnitv. Company and Huntington agree that their respective
indemnification obligations under this agreement shall not apply (i) to the extent the other party is
indemnified or reimbursed, or has the right to be indemnified or reimbursed, by an insurer for any
such claim, damage, loss, liability, cost or expense and/or (ii) to any claim, damage, loss, liability,
cost or expense which may not be legally assumed or indemnified against.

9.4 Indemnification. Each party represents to the other that it has not had any
contact or dealings regarding the Property, or any communications in connection with this
transaction, through any other real estate broker or other person who can claim a right to a
commission or finder's fee. If any other broker or finder makes a claim for a commission or finder's
fee based upon a contact, dealings or communications with a party, then such party shall
indemnify, protect, defend and hold the other party harmless from and against all claims, damages,
losses, liabilities, costs an'; expenses, including attorneys' fees, arising out of the broker's or
finder's claim.

10. COSTS AND PRORATIONS.

10.1 Taxes and Assessments. Real property taxes and assessments shall be
prorated as of Close of Escrow, based on twelve 30 day months. Any pending supplemental taxes
and assessments determined after Close of Escrow shall be apportioned between and paid by
Company and Huntington outside of Escrow on the same basis.

10.2 Transfer Taxes. Company shall pay all County documentary transfer taxes
resulting from contribution of the Real Property to Company and all sales and use taxes resultinq
from the contribution of the Personal Property.

10.3 Title Insurance. Company shall pay the cost of the Title Policy, and shall pay
any additional title insurance premiums for any extended coverages and endorsements requested
by Company.

10.4 Escrow Fee. Company shall pay the escrow fees.

10.5 Other. All other closing costs and prorations (except as otherwise provided
in this agreement) shall be allocated in accordance with the custom and practice in the County.

11. TERMINATION; LIQUIDATED DAMAGES.

11.1 Termination. This agreement may be terminated and neither party shall be
obligated to proceed with the transactions contemplated by this agreement:

11.1.1 Breach. At the option of the non-breaching party and upon written
notice to the breaching party, in the event of a material breach of this agreement which is not cured
on or before the earlier of (i) five business days after written notice to the breaching party specifying_ ..
the material breach or (ii) the Closing Date. ' /.~:---- 'l.>~-""
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11.1.2 Company's Conditions. At the option of Company, and upon written
notice to Huntington, if a condition precedent to Company's obligation to accept the contribution
of the Property is not satisfied.

11.1.3 Huntington's Conditions. At the option of Huntington, and upon
written notice to Company, if a condition precedent to Huntington's obligation to contribute the
Property is not satisfied.

11.1.4 Express Right To Terminate. At the option of a party, and upon
written notice to the other party, if the terminating party has an express right to terminate underthe
terms of this agreement.

Except as provided below, termination of this agreement shall not limit or impair any rights either
party may have against the other for breach of this agreement.

11.2 Company's Default: Liguidated Damages. If Company breaches its
obligation to accept contribution the Property in accordance with the terms of this agreement and
Close of Escrow fails to occur by reason of such breach: then Huntington's sole remedy for such
breach shall be to receive and retain the Deposit. Huntington waives all other remedies for such
breach.

THE DEPOSIT SHALL CONSTITUTE LIQUIDATED DAMAGES. THE PARTIES
ACKNOWLEDGE AND AGREE THAT IT WOULD BE IMPRACTICABLE OR
EXTREMELY DIFFICULT TO FIX THE ACTUAL DAMAGES THAT HUNTINGTON
WOULD INCUR AS A RESULT OF THE BREACH BY COMPANY OF ITS
OBLIGATION TO ACCEPT CONTRIBUTION OF THE PROPERTY AND ISSUE
HUNTINGTON A 1% LIMITED PARTNERSHIP INTEREST IN COMPANY. THE
PARTIES AGREE THAT THE DEPOSIT IS A REASONABLE ESTIMATE OF
HUNTINGTON'S DAMAGES,AND SHALL CONSTITUTE LIQUIDATED DAMAGES
IN ACCORDANCE CALIFORNIA CIVIL CODE SECTION 1671. HUNTINGTON
WAIVES ALL OTHER REMEDIES FOR COMPANY'S BREACH OF ITS
OBLIGATION TO ACCEPT CONTRIBUTION OF THE PROPERTY AND ISSUE
HUNTINGTON A 1% LIMITED PARTNERSHIP INTEREST IN COMPANY IN
ACCORDANCE W~ERMS OF THISk~MENT.

(Company's Initials) (Huntington's Initials)

The Deposit shall only constitute liquidated damages for Company's breach of its obligation to
accept contribution of the Property pursuant to this agreement and shall not limit or impair (i)
Company's obligations which, by the terms of this agreement, expressly survive termination ofthis
agreement, or (ii) Huntington's right to recover attomey's fees and costs if necessary to enforce
such obligations or to obtain or retain the Deposit. If this agreement is terminated or Escrow fails
to close for any other reason, the Deposit shall be retumed to Company.

11.3 Huntington's Default. If Huntington breaches its obligation to contribute the
Property to Company in accordance with the terms of this agreement and Escrow fails to closeby
reason of such breach, then Company may (i) treat this agreement as being in full force and effect
and seek specific performance and other appropriate relief; or (ii) treat this agreement as I

terminated, in which case the Deposit and all accrued interest thereon shall be retumeqA6·-~~··· .
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Company. Company waives all other remedies, including any claims for damages, resulting from
Huntington's breach of its obligation to contribute the Property to Company in accordance with the
terms of this agreement this agreement. This shall not limit or impair (i) Huntington's obligations
which, by the terms of this agreement, expressly survive termination of this agreement, or (ii)
Company's right to recover attomey's fees and costs if necessary to enforce such obligations or
to recover the Deposit.

12. GENERAL PROVISIONS.

12.1 Attomeys' Fees. If a party commences or is made a party to a lawsuit,
arbitration or other legal proceeding to enforce or interpret this agreement, or to obtain a
declaration of rights under this agreement, the prevailing party in such lawsuit, arbitration or other
legal proceeding shall be entitled to recover from the other party all attomeys' fees, costs and
expenses (whether otherwise taxable or recoverable) incurred in connection with such lawsuit,
arbitration or other legal proceeding, including without limitation any appeal or enforcement of any
judgement or order rendered in such lawsuit, arbitration or other legal proceeding.

12.2 Notrees. All notices, requests, a-emands and other communications under
this agreement shall be in writing and shall be deemed duly given (i) on the date of delivery if
personally delivered, (ii) one business day after delivery by ovemight courier, facsimile or telegram,
or (iii) three business days after mailing if mailed by first-class mail, postage prepaid, to the parties
at their addresses set forth below, or such other address designated from time to time in writing
by such party to all other parties.

12.3 Goveming Law and Severability. This agreement shall be govemed by and
construed under the laws of the State of Califomia, without regard to its conflicts of law principles.
If any provision of this agreement is invalid or unenforceable, such provision shall (i) be modified
to the minimum extent necessary to render it valid and enforceable, or (ii) if it cannot be so
modified, be deemed not to be a part of this agreement and shall not affect the validity or
enforceability of the remaining provisions.

12.4 Construction. This agreement has been negotiated at arm's length and each
party has been, or has had the opportunity to be, represented by legal counsel. Accordingly, any
rule of law (including Califomia Civil Code Section 1654) or legal decision that would require
interpretation of any ambiguities in this agreement against the party drafting it is not applicable and
is waived. The provisions of this agreement shall be interpreted in a reasonable manner to effect
the purpose of the parties and this agreement.

12.5 Amendment and Waiver. This agreement may be amended only by a written
agreement signed by all parties to this agreement. Waiver of any provision of this agreement shall
not be deemed or constitute a waiver of any other provisions, nor shall such waiver constitute a
continuing waiver.

12.6 Entire Agreement. This agreement constitutes the entire agreement between
the parties with respect to the subject matter set forth above, and supersedes all previous oral and
written agreements, communications, representations or commitments.

12.7 Further Instruments. The parties covenant and agree that they will execute
such other and further instruments and documents that are or may become necessary or /
convenient to canry out and consummate the transactions contemplated by this agreement. ~- -,,. .
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12.8 Counterparts. This agreement may be executed in any number of
counterparts, all of which together shall constitute a binding agreement, and each such counterpart
shall be deemed to be an original instrument.

12.9 Successors and Assigns. This agreement shall be binding upon and inure
to the benefit of the parties and their 'respective heirs, beneficiaries, legal representatives,
successors and assigns.

12.10 Time. Time is of the essence under this agreement.

Huntington:

Address:

Company:

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

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

By:

500 Sports Arena Boulevard
San Diego, CA 92110

Date Signed: ~/- 9.J
Address:

• I
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EXHIBIT A

LEGAL DESCRIPTION OF REAL PROPERTY

• I
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EXHIBIT B

DUE DILIGENCE DOCUMENTS

• A current tenant roster and rent roll ("Rent. Roll"), showing tenant names, rental
rates, period of rental, date of last rental increase, security deposits, rents paid, and
delinquent rents

• Copies of all Tenant Leases

• Operating statements for the last two calendar years and the current year through
the last day of the preceding calendar month

• Copies of all Service Contracts

• A complete list of the Personal Property

• Copies of th" Permits

• A list of all employees of the Property, including employee name, position, date of
hire, compensation and date and amount of last raise

• The most recent real and personal property tax statements for the Real Property

• Improvements and the Personal Property

• Copies of all documents comprising the First TO Loan and Second TO Loan

• Copies of all casualty and liability insurance policies insuring the Property, with a
schedule of the premiums for such policies

• If and to the extent such items are in the possession or control of Huntington, copies
of:

• Geological and soils engineering reports

• Environmental site assessments or other environmental reports

• Original and "as built" construction plans and specifications

• All building permits, conditional use permits, variances and related
govemmental authorizations obtained in connection with construction ofthe
Improvements

• ALTA surveys

• Appraisals of the Property

• Such other documents as Company may request

Huntington Contribution Agreemenl5.wpd
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BTBWART TITLB OF CALIFORNIA, INC.
SAN DIBGO DIVISION
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Date: Sep 13, 1999
Escrow Officer: JULIET KERR MARTINEZEscrow N~mberl 00051005-JKMTitle Number: 01-184300

SUPPLBMENTAL ESCROW INSTRUCTIONS TO CONTRACT AGREEMENT

STEWART TITLE OF CALIFORNIA, INC., SAN DIEGO DIVISION
You have been provided w1th a copy of that certain CONTRIBUTIONAGREEMENT (the "Agreemenc") by and between ARENA GROUP 2000,L.P., a California limited partnership ("Company"), and KATHRYNCRAKE HUNTINGTON ("Huntingcon"), dated May 7, 1999, which is co
be construed as your escrow inscruCCions insofar as closingyour escrow 1S concerned. Escrow Agent will act in accordance
wich the terms of the Agreement ana the accached General
Provisions, in its capacity as Escrow Agent in the performance
of its duties, to che excent chat escrow agents are generally
expected to act or perform. By execution of these instructions,parties herein acknowledge that said General PrOVisions are
made a part of said Agreement. However, 1n the event of any
inconsistency between che General Provisions and the Agreement
the terms and provisions of the Agreemenc shall concrol.
Al)PI'l'IONALINS'l'Rt1C'l'IONS

NOW, THEREFORE, in consideration of the cerma and provisionsof the Agreemenc, and for purposes of clarification relativethereto, Company and Huntington specifically instruct EscrowHolder as follows:
1, NOTABLE DATES: NOTWITHSTANDING ANYTHING TO THE CONTRARYcontained in the Agreement. the "Effect1ve Date" for purposesof this escrow i8 establi8hed to be AUGUST 30, 1999. The"ClOSing Dace" is therefore established co be SEPTEMBER 13,1999, or as soon as POSSible chereafter.
2. acc SEARCH. The UCe search required in Section 4.2.3of che Agreement shall be a matter between che parcies oueBideof thiS escrow.
J. DUE ON SALE: In conneCtion wich che Firsc TO Loan inSeccion 1.5 of the Contribution Agreement and che Second TO

Loan in SeCt10n 1.60f the Contribuc10n Agreemenc, the parc1eshereeo, j01ncly and severally, hereby instrucc you to closechis escrow WITHOUT BENEFIT OF BENEFICIARY STATEMENT ANDWITHOUT BENEFIT OF NOTIFICATION TO SAID LENDERS of the cransferof subject propercy, Or ANY NOTIFICATION subsequent to checlosing of thiS escrow to such lenders by you. The parties
hereto, turcher do hereb!, as porcion of the consideration foryour acting as escrow he der in chis transaccion fully
indemnify you and agree co defend any aCt10n or li~igat10n thatmay arise as a result of chs ects performed by you on our
behalf pursuant to the inscruceions 1n thiS paragraph (or
escrow). The parties do further acknowledge chac they are ~ ..._relying solely on eheir own inquiry and informacion and thac
they have been advised by escrow holder to seek ehe counsel of
the1r aetorney wieh respact co eheir r1ghcs, remed1es and/orl1ab1lieies by reason of any "DUE ON SALE" clau.e chac may be
concained 1n ehe loan documencs evidencing ehe above loans, andby reason of waiving ehe obca1ning of consent to thiscransacC10n from said lenders.

-1-
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4. LEQAL COUNSEL'S INSTRUCTIONS: From cime to clme,Escrow Holder may be provlded with written lnacrucelons fromCompany's. legal counsel on Company's behalf, and/or
Hunelngton's legal counsel on Huntingeon's behalf, lncluding,
but nOt 11mited to, contingency approval letters and ClosingInseruceions.Company and Huneington hereby authorize andinstruce Escrow Holder to comply and ace upon .uch wrleceninseruceions from their respecc1ve legal counsels wlthout ehe
necesSlty of their respectlve wrieten approval ehereto.

5. FACSIMILE SIGNATURES, Company and Hunungeon (11 agreeto permic che use, from time eo eims and whera appropriate, offacsimile signacures 1n order to expedite the cransactionconeemplated by the Agreemenc, (ii) incend co be bound by its
respective faCSimile signatures which Shall be enforceable to
the same extent as original signatures, liii) are aware that
the other will rely on the facsimile signatures, and (iv)authorize and lnstruct Escrow Holder to rely and act upon suchfacsimile signaeures which conscitutes delivery of an originalexecuted copy.

6. BUSINESS DAY, Whenever notice must be given, or fundsor documencs dellvered or any ace ion must be taken pursuant cothe Agreemanc, and che lasc day eherefore is a day oeher than aBusiness Day, then such nOC1ce may be given or such funds or
documents may be dellvered , or such other action may be taken,
on the next succeeding day ehac is a "Business Day". Business
Days shall be defined as Monday through Frlday, 9:00 a.m. to
5,00 p.m. Paoiflc Daylighc Savings Time exclusive of Federalholidays.

7. HAZARD INSURANCE: F1re, hazard, or liabl1ity lnsurancecoverage shall noc be a concern of Esorow Holder. If requlred,such coverage shall be a mateer becween che parcies oueside ofescrow.
B. ESCROW HOLDER SHALL RAVJi:NO CONCERN, RESPONSIBILITY, ORLIABILITY FOR THE FOLLOWING PROVISIONS IN THE AGREEMENT,

Sections 3.6. 5, 6, 7. 8, 9. and 11.

CLOSING COSTS
Upon close of escrow you are authorized and 1nstructed to chargeour respeccive account the costs attributable to each.including but not limited to the following:

SELLER BUYER

OWNERS TITLE INSURANCE PREMIUMESCROW FEE
RECONVEYANCE FEE, IF APPLICABLERECORDING FEESDOCUMENT PREPARATIONLOAN TIE-IN FEE
DOCUMENTARY TRANSFER TAX AS REQUIRED
INSURANCE PREMIUM (OUTSIDE OF ESCROW)

x
Xx

X
X

X
X
X

X
x

(From funds due Seller. Escrow Holder is auchorized co pay 11ensand/or encumbrances as may be required co place tltle in thecondition called for in theae lnstructlons.)
The foregoing instructions and chehereco are hereby approved by all of
agree to hand you the documentscomply wich same.

GENERAL PROVISIONS actachedthe undersigned and theyand/or funds as requlred co
Continued on next page
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KATHRYN CRAkE HUNTINGTON

ARENA GROUP 2000. L.P ••
a Cal~fornia limited partnership
By:

By.
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EXHIBIT 1
T-UD P.DSIZI f·,.,

GENER.U. PROVISIONS •, ,,'

1. FUNDS AND PROllATJONS

AU runda r_.ed In Ibit ..........1llalI .... cIapodted .. 1111o&btr escrow flladIlDIo. IGcraI _ .. _lor_II
oCkrow Holder, wlUuluIllabWly Cor1nIa'eII. aad mal belrallltrrred 10 lIII1 olller _11_1 ... O\llll or
accounta. Cluoe ot arrow Iol1lldea I!!.~~ wllb eautaro1a Iasuru.. Coda llccIlaas~413J.l. 12413.2 8lIlI
13413.' !"f88I'III!lI COJJeded nmas. _ dtpusIrcd 10 scrow ..... IaImed oaq 10 lb. 1111111prorided byfedenl »tposll IIIIuraAce Corporalian.

Esml .. Holder wlU NaI' be lIe1drespl!llllble tor 1otl1llltrat due 10 wIr. !IoIa1o .. _ by aDl bulk or \be Federal Jlaaft
Syst ..... and recommends lIIal aU parlia make lIItmlItI.es awa .. oClIaasJclq I'tllularlolll \tUb roprdIlo pl ......... 1oCWIIw.

U CorJ!!l~rellIDIl. flladI are rtlailIed or .-.JA 111.......... toll=& lb. dOlO ot ..... 0 ... you art 10 deducr IhoroCrom aMONTJU, Y ehaiJ ... CWIOCIiDA. of DOIIeh lbaD US.OO per • lUll... 0lb0rwIIt .pilollIed.

n.~ ..acl<ao.. led;.lIull ~ be •• been 8IlYisod lIul' lb. n-c1a1ID1rlnu1DDJ ill ..bleb molll .. In ibis ..... w are
boiDl deposiled. are paJ1J>l for ctrtaiA 0' Escrow'. _lIDl lUld co~ -.1 .... Tb_ .....1..... dlrcetlybeoefil rlio panI .. WIlleli tw1IIcr etduce COIIIIlUld1... 10 lb. flIeraw.

All pror",loIII 8DdIor IlIiillSUlltDu called 'or In lbiJ tICl'OW Ib8JJ .... made un Ibe b.... or a 30 day maDIb or 360 day
yoar. lUlIer.s olberwllt lDsfrueced 111wriliDa. ProraliAD of raaI propeny _ wIlJ be made OD lb. _ or lbe Ia, ••• aUable n~1It1llpro.lded 10 EJao ltolQ....

Th. phraa oJ- ut ........ (COlll -.I baeID _lbe dace un .. bleb l_cIucuIDalu .....reeorded.

DllburHlIlCDlf from Ibit aero" wIlJ.... mad. bl cbtek DCEscrow Holder. UllitISJ olhtrwlst iDolnIcled ill ....dDa.
cbtdts will ....Iuutd j!>lmJy 10 lilt pcu'Ijoo dDliaDa!ed u pa)'WO. SlBaa' ...... (1Ddudiq 1DI1l811)of IIl1Ddpall or
IbtIr d1lIy alltborlrcil aBIOII fllI DDy cIocumcAuI1DsInuiltiu aDdIor IDIInI<UfllI JIDl'\8IIl1DIIO Ibit ........ Inell....appro.al ot ........

1. SJ'ECLU. lUi:CORDJNGS

U a "SPECIAL lUi:CORDJNG" II Drr1IIIIt!! DDdtomDlftcd. maaD1DltrccordJDa Ibt cIoc:umtJIII eII1JcdCor iD Ibit tsfl'OW.
lU .. y lim. odltr dum 1b.1lUUIdard recOi'dlDlllmt ,6l- lid. lDsurueecom)l8lll ... Ibm au PDnIeD bertro rrpr_
DDdwar ..... , IbIll duriq d1t~0ll or lilDt. biI_ lbe Il.. dard nocol'lllni lime aDd m. tfme lb. docnmtDb ..... anuaUy
recorded Pllml8llt to III. "SPECIAL JlECOIlDING". DOaddlrlOll8l IItIII, meumbl'lUlCtll. or _epdolll 10 dle lid. WIltl1itt
LDtolDDIDryor .0IUDlDry. D'''y klOd or Dalure wtIIallD.b 10 or be rteonled aBaiIIIllbe sullJea pro~y. DOrwtII tile
IllbJteI pr01"!"J' be Oillerwlot IiDDsftrred or DDD'eyed. All pan;. btreby ""prilllly aarat to IDdtlAAUYaad bold £stnno
Horder bDriDJ ... from au daJms. Jams or damaBlIIlIlId lUIOI'Dty'l r... rDlUllIOI from aay such addldOoal II.....
eneumbl'lUlCtll. exeepliollS 10 tlrli. lI'lUISten or CODYe18DCtD.

3. AUTRORIZAnON TO DWYER
U II 101ICCCSSD!"l'. proper or COlI.eD1enl Cor lilt QlDI1nnmalion oCIhIs tstro ... E.serow Holder III aUlborlztd 10 ~I or
ba•• de~ltd rUDdaor dOM'~ balb. bllIldtd to Esc:row Bolder UDderlbel. tIImIW 1IlIIrual_ wllb 8DYduly
aulboriucI.uboauo", !lllcnl. '. but DOlllmlled 10, DD1beak, lrUSl ...... paayll1d.IDIur8DCD ...... paay.llrlt
tamp .. y. IllYlD8IDDdJciiuI amodarloD. or lIeeutel aerow 8BtlI!, 81 or before dOle or ...",.,. In oollDtftloa wltb elCllllq
lbiJ .....",w. ""y.u<b dtpoaI, IbaIl be cIotmcd 8 dtpoaIl UDlftt' .... 1IIt8IIIDI of IbIIIe tIf\'Ow laalrucIIolII.
4. AUTHORIZA TJON TO Ji'tlRNJSH COPIES

FurlliSl$a copl .. or DIIJ'/aU.. crow iDIIruedOlll. 8111D11dmeou suppltmtlUJ. prtllmlrlary reporu. noli .... ot eaDctUalloD
DDddoslDllIA_1J IIIlb1a tlIClOwlo m. .... l1li81.broktr'l.j. leiuI .... DIId/or 1UIOrIItJ". rtpl'llltlliiolt prtDdpa/J 10
lbiJ ......vw fa aUlborlzed. £serow bolder sbaU DOllneur 8D1 ffii~wlY to lb. panI .. for dtU• ..,. or said cop....
5. TIME AND WJUT1'EN NOTIFICATJON

11m. is Of lb .... tIIct. 111111.eYcnI Ibe .oDdlrloDSor I1Ila escrOw bat. IIOt beto camp.Ued wIIb Iidle U»irarloD
or lb. llmt tmmdtd tor lIert1Dyou are 1It1'1DIned. Ibouab DOl"'Clulrtd, 10 tamllltl. ill II lb. earUen poadl>l.
dale r.bereatltr. No DOrI.. cItDiDIId or CbaDBt of 1DaIruClloIlIlball be or DIll tfCect to 811 -.s. IIIpplmltlll.
or.ary Ibe Itrms of Ib.. iJiSiNodOlll UDl",lf/.en In wrIliAlDlld ASD.d by all panJlII oRectcd Ib.."by.
G. CAI'lC£I.L4TION paOVISJONS

ADy pl1nelpal ~ Esuo .. Holder to eaaeeI escrow sbaU ruo DOlic. or .... ollatlflll 111Eserow Bold ... '. om .. LD
Wl'II1iIIaDd 10 lIa,. ,be ......... tor caDoe1Illlioa. UJI:C1DrtctI~ oC_" Jlocruw Bolder IbaJJ prepare c:aneeIlaliDD
ialrucdoDS tor alpDllU'a of lbe prIod~ 8lIlI1bilI fDl'Wllid_10 lb. Pr1Del)lllh. Vpou i'tdIpI 0' mUluaUy
_ble C8lIceII4IIDDIIIIttuetIIlDI ApOd by all urlDclP8IS 8lIlI alter pa)1DtD' ot -... .. bolder' ....... UlUloD<barpo,
ECero.. Rold ... " aulborlZtd 10 comply wllIl.uc6 lDsrriItlillDl and eao ... llb ....... w.
7. ACTION IN INT£lU'LEADEil oa OTHER COURT OR LEGAl. PROC£ItDJNGS

TIle F.!Dclpais lIemo tl!Prasly aIm wlli:Ierow Holder bas lbe absolul. rlllll, 111111e1terloD, 10 rut Da aellDa ill
InI!l:PJeader fC'luIrtDI: IIit Jlri!IdP."1s 10 8111WeraDd 1I11lal.lbtIr ... tnII doIDIs Illd r1gblllllllanB lbtmselns 8lIlI Escrow
Holdfr Is aulboiizcd fo dotioaI' Wllb lbe dcrk aad lb. court. all docwamuJ.1Dstrumaiu aad tuDlII bold ID...-ow. ID lb.
eY04I sueb aelloD Is nJed. Ill. p!iDeipals JoIDrl)o Dad ... eraUy 111_10 pay ARrO .. Holder'. C8IltelIarloD~ .. DDd
toSU .... ~ aDd r_oDablD allvmet', f.. 11is rD!IuIr~ 10 expead or l1lellt IDsuch iAI'TI'IOIIder_. die amount
lbereu' to be Ilxtd~d u~ Iberolore 10 .... .......- b11b. court. Uf!D1IfIJIDl: or .lICti oerloD, Escro" Bolder ..
lb ...... ppD ('11111 rei 8IUI diJrharled from all obllpdolll 10 futlb.t perrorm DDydull .. or obliBa,IODIOlberwlJtImflOlici by III. ItnDI 0 lb1s escro ...
I. PERSONAl. PROPEllTY TAX

Eservw Rolllet' Is nOI ~lIIIbl. 'or aDy JIft'IOl!8I propeny tDX.. bleb llIlly be aaeased 10 aDYCormer v_ ... 0' ,lie
properly Iballs II•• lull/ect ot lbiJ """"' .... DOrtor Ill. oorporallDD or II...... lox 0' aar ~"'C.I'8IIOD u a tormer OWller.
No aarwaadoD or IDaui'DDCDeo 10 lb. DmOUDI0' JlD1DlCDl ot ponoaallllSlII Is requlrtil aptdI1eaUy .rquosrod.
9. LJlIOTATION ON DUTY TO INFORM

It III aBl'ttcl by Ibl ~ btrtro. WI SOCar IS Eserow Holder'l rilb" aad lIablUrlcs are Ia.ol.od, Ibe II'IIDIlll.1.loDIII
llIl -.. .. DDllDOl8111 olhtr I~al relDrlODIlld STEWART T1TLE-oF CAUfORNIA. INC. fa an ...... w bolder oIl1yWI Ibt
wllbID expreued , ....... , IUIci EKrow Bolder 1lID11bave DO rapousIbWty of nolifYlnl me or 8!IY DCIhe partI .. DCIhiI tlIclow oC
8D)' a1tLleaDI" loaD. txcbUBe or olhtr InlIlIlll.1.loa1IIvolfiJ!i lUIyproperly banID dlIIulbed or or Ibe pron~8D)'penOD. rum or corporlll1oD (broker. altllt and parJIIIIIO IbJj DDd/OtDiller eaerow iAdvded), In COUAOidoa •
1- of lb. taet ,bat sucb trallSlU:rlOD(I)ma, be liiuldled CDDeuttODl/yby Escrow Bolder In ibis ..... 0.. or In •

Pa~.1oC4
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17. CONFLICTlNG DEMANDS/INTERJ'LEADEa

NO IlOl1.1, dlllllllllll or cbl!llCe 01 ilIsIruclJlIIIS II1aII be or 8lly .Reer ID ibis escrow IIII10ss IItflllD wrIlinR by all pru:drs
oJJ'OCICdIIirreby. U CODIUtI1Ill dcmaDds art made ID COIIIIecIioII wllh Ibis aerow, Esrni.. Bolder shaIlluiVI III. abJolull
rIIlIU 10ddter wllIIholdazul ilOp all ~1ll1 .ult ID tbe illl:I:lcadcr NUl oblllln IlIlorder rrom lite man_.........__........._-- @
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, p' •18. FACSlMJLE

ID lb. ntlllibe prlaclllllb ot ibis lr1IlIDcUoD. lbeIr ..... " ..... aaIl!Ilt, udIIIe "tllCllmlle lJ'AX)" lnamined
1DmIIcIl0llS, £Icnnr Bolder may reb U1c18Cl I!\IOIIIiich IDsIl'IICtIo1uIaa dIo ...... __ .. It~ Il8lUld IDm'ucdMI
ftI'\' Ia IlIe poaoa!oo of a.crow Borda'. ADlli1slruClloalfDr release uf fuDcII wW requln orllJailllpalur .. prior10 laid release.
IP. DISCIUtTIONAJlY TERMlNA110N

A1lbe sol. d1scntIon ot £&crow 1IoJderj.~ Balder may c1ect 10 1OnIlIaal. ill........n:laUOllSblp w1lb lbe prIDdpa/a
10 lbe arrow. FluulIllIUI dOOllllmll ww be I'ClUtDaI upon lIIlItUII1 ilIsInIclIaDI of lb. approprlale panleI.
20. PUltCBAU AGREEMENT

U 8111 fonD or PurdIase gt'Cl!IIltSII or '_dmen. or ~I (c..lJe<lhcJy ·flarcbua Aancmtal") 10 ~ed 10 lbIs
......... , II it uadentootlllW IUCb tlacumaalllla1l be effectl" CIIl1Ya IltIlt_ lb. JIll!Ii. sll.1I1aa lb. Pure ...... A_.
&crow Holda" •.... r dl!t1 II 10 CIlIIlply Wb dIo IDsIntctIoas lOt forlb in IlIe _ .. 1lIImtCIloIlO llIUIllbaJI DOlbe
.....pollllbl. ror 1Juft"ilrctIIill or aetlal on 801 proVlsioo of any Pun:hase ~ OD wbl<b Ib_ -.. _UCIloao mal
be bUtll. ltIcrow HillcIcr ihaII 001 my 00 eoy lau".ltd.l' or IIlIdrnIandIiiII{Iq IIIlll ... " or lIDy IlICb ~ ~l
Ia urtrtalalar. or pai'onabIllbe cIutIio or EIi:row Holder. Ia COIIIlOCIioo WIlh ILOlloaa II'lllllllCtlon. &Crow Boldtr II
aUlborizcd 10 deli .... a coP1of any 1'un:lIue Aar-lllIUI a copy or au CIICI"OW lllsmlaloas. ""PPI._ or _dmoau10 lb. Lmdor.

21. ENVIRONMENTAL DISCLOSIJJlE

~:.:~t:~:D~~c:;.~I=d~==lI~ =.g{.Iff:~£fl!~J'a3\l' ~ ~';oHol-
lad Escru .. bolm of eoy I..... cIatall&a. ~ J\IdamtIitI or <tlIU or any teiDd or IlaI\tnP ,,-UOI tram or
rtIlIled 10 Ille release or discbatl!. of Iulzardilus .... I...sc WUlfil .... lb. IU~OCI==".t wItttber It -..miiIlo lb.
JIlII..I or prwml or lIl&l occur III1111 future wbI<b .a-or cIltcQrl:t Is iIi.1 00 or law. III QCIIlI or aD)' IIate
lIDd fedtnllllWldardl~ ponnIt nqllirealelnl ODd/or dbcIOIW'e rcquIftmau. alibis IlDle Dr wbIt111Dll,t Clllst al
a futun lime. Thllpartt .. 1'CPfeRtIIrba& I!Ity auuIc dtIIr 0"" _eal or W COitdItIaa or lbe tubJett J!"lIptIty aad
...... 1101RIled ODeo)' or yolll' r_lIoas Ia III.IIdtta !be '_"DI. Thllaanleo an ad._ 10 I
lecllaad lec1IaItoJ ea,lroilmtatal expert adYito Ia .-iIaalbe rtW a.oaodaIad w1lb potential buardoul or 1000c
WUI ...

22. ADDITIONAL DOCUMENTS BAM>ED TO ESCJlOW )lOWEll

Pant .. aanoc 10 _baed £Icnnt Balder aDD1lcabI. cloouIDauadoa lu _bUsh IItelr a1!lbaritylo act. n- documeall may
IIIclude, tiull1I81I DOl be 1ImIltd 10 Ibe ToJIoWlaa'

11 II you are lUI IttdIrldual' SllItemtDl of loturmatloa
2) Ityou ar. a corporalloA: A C~I. naoJutlonll •• ed by !be Stoo:rctary of !be Corporatt ..... aaaburlzJa. lbc
aeoulSllioa, ClIcumImUld!tl (It Ip ea1Ilel, or Ill1t or III. auhle.t ~JIl'ftY, iad ~ lbe aUlbcriztd llpalortol
.... 'bebalr or dIo~, IlI1Il ... willi a copyof IlIe AnI'cl .. or IDCf!rporatlaa By.Un ...31 Ityuu are a Truit: "!!PI of lb. Trldt ~. ILO.t amoallJllClltl tbireto and/or a CtnuIcale or TnIR.
4 ItyOUare a Oentrall'llrUlcnblp: AD uiIldaaI Stal_1 of l'artaenblp. III ~bJ. form (It DOlaJnady
..... rded) 10 be recorded Ia lbe COPDty iD wliJt1llb. subject pro)lfl'ly bl_led. A copy of tbe ponaenbIp 8IRClI>IDI1s

Jl""J';'t::,:.;s.; Llmiled Pamlenltip: ThllLP-l form, eenl.ftld b)' lbe ~ of StaIO 10 rocord lit DOlalready
recorded) In Ibe toUDIjllll _bltlllIie sublect DfODeI1y1I1oca1ld. A COI!Yor !be-lUlI1DtnItip gnemtal II alto ~_td.
II) U yOU.,.. a Jolal VenlUn: The reqlilretlletlU .pCclllcd 1, 2, IlDd3btreia will be appUcable all relata 10 die
eatltl.... bid! C:OIll~ t~t~lol Vcalurt.
" Ityou ar. a LlJi>Ittd lY Comp.ul (LZ.C), The LLCI c:onIIled by dIo ~ of SW. 10 RCOfIl (If IlOl
.ireaay recorded) III !be COIlDl}III wbItb Ibc luhJect propqty Is I_ed. TIl. lJ,C1 auJII reOm lUI CSll!raliao dale.
Oat ptrto.D IIlUII be aamed un !be LLCI a DIOII8Iiai IIie LLC, or au memberI 1lI\l11sillD. A copy or lbe o)ItI'UIDa
llIJ'!ll'IIlClIlls nqulnd.

Th. ~I .. further ackaowIed •• tballll !be etmlbc partDa'I of " lIlllIIlenbip art IDdh1dual., II ma)' be reqUIred t1Iat
.cb IUCb~ .obmlt a complecctl ODd-.ned SIlt_I of lDlonaalloa;
23. UNCl.A1MED FUNDS

Nolwlthltandla. lbe d1IpoIItIaa ur ooy 0I1l... fUada .. lpacU\ed Dr _. 10 ibis tteI'O", lbere 11181be lualls t1Iat raaaID
uac:lalmed aucb BI, bUlllOt limited IU, IaIt p-' nI\lDdI, reballl. or lItDtnIDl. fur IpCIdIIId ifni... ('l)m,laiIlIetI FwuII").
SI""an nu.1s f!.lIuInd 10 '!!'!!IP~y lit lbe State of Califurala rcportiaa lIDd oOllJ\eatloo RJlalfl!DlCDlI DI RlIUIaled by !be
Callforala StOle Coauau ... I"C • Tlusa ~ -IIY "-110 Stewor11111e IacurrIDa ailDtlalltrUlft
costs sud> DI. but DOI11m11ed10, P Beat .... ODdIIIlIWDll pct'IOIlDtIlo nullty dIo 1'rIacIpab.

Tltt I'rIacIptla PDlI_DOd Will _ould be ImpratllgtllDdlor COItly for StllWlll11111e 10 IDcur IUCb eolia ror Uoclalmed
FluulI 0':l:1mare I... lbaD SSO.OO~ ADIouaIn,. AccorcliqJ" m. l'riadJl!!!o "'"" 10 fully WIlly. eo1 nchllO c:IaIm
eo, Ui ed FUads below lbe AmOWII. ADdfurtll ... penaIt St ... ,," nUt 10 dlpooIl ...... in lbCIr oq _01_WII(I).

WlIIt reaanllo ILOYluadlia _ ot!be MIDJmum AmollDl. wbI<b IbaII be f!POtItd by StNan nil. 10 lbe COOU'DIItr
at~Cd AmoUDl·). StNan ntl.llbaJI be ClIUlled 10 an _dialailtratlve t.. of ODe PII'CtIlI (1'110)or lbe lleounad Amoual.
Tbe P.t'lodpaIJ ~ ibis '" a nutlDllbJ. bell ClIIImaIOf....adllllDlltrati.e aIlllI1Ilalmd by 5mvan 111le. 't1Ie
PrluClaal.1'ecopaIri WI It would be 1mpraeti<a1 or dItftcuIllO ClIIImate IUdt _ and f_ caCb time Sinran c:ampU..
"Ilb lhe aroremenlloaed requlrcmeall.

If !be Priadaab ba •• an, ~ I'IIanI!aIlbt ""-100 of UDc:IaImed Fuads. Ia ....... of SSO.OO,lb. Priatlpalll1loWd
coOlaCllbe Cootrolltr or _r ..... I:J' ror Ih. Stalt of CaUl_ •.

24. DEliTIlUcnON OF RECORDS

£sero .. Balder Is aUlhorlzcd 10 cleslroy or olIterwlst dlsJlOl' or 1111 ODdtil documtnta, paP!fS, IDItrucd-. =c:rr,dIDCI!
and olber IIIllter1alJ )lfI'Ialq 10 lbII ......... III lb. uplr8t1oo of '''''00 (7) yean tram I1Ic dose of escrow or on
dIorcof.
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G~~.tlCl1iI!_TJm_~,.-m»~AI:S AND VEiF&~ h"8mau fcEADu INCLUDES

AND JRlk ~11lEMA fE ~~ ~~ER oPf~~~caofNSWHICH SBALL 8£ CONSIDERED AS AN ORlCINAl. AND 8£ E1' VB AS SUCH.

MY/OUR JNl1'IALIS) HERETO CONS1TIlJTESmSTRlJCTJON TO ESCROW BOLDER OF ALL TERMS AND
CONDITIONS CONTAINEDINnus ANDAlL LECEDINGPAGESANDtvll'I'JIER SIGNIFIESTllATIIWE
BA VB READ AND UNDERSrAND TIIESE G PROVlSJONS.

JNlTLU.: JNmAL: IN1TJAL, IN1TLU.: _

JNJ1tAL: JNlTlAJ.: lN111AL: JN1TJAl.. _


